/]
J@TIO@

Junction Fabrics and Apparels Limite

TABLE OF CONTENTS

SECTION | CONTENTS PAGE NO.
I GENERAL
DEFINITIONS AND ABBREVIATIONS 2
CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION &MARKET 10
DATA & CURRENCY OF FINANCIAL PRESENTATION
FORWARD LOOKING STATEMENT! 12
Il RISK FACTORS 13
Il INTRODUCTION
SUMMARY OF OUR INDUSTRY 29
SUMMARY OF OUR BUSINES:! 32
SUMMARY OF OUR FINANCIALS 34
THE ISSUE 38
GENERAL INFORMATION 39
CAPITAL STRUCTURE 45
OBJECTS OF THE ISSL 56
BASIC TERMS OF ISSU 61
BASIS FOR ISSUE PRIC 62
STATEMENT OF TAX BENEFIT 65
\% ABOUT THE ISSUER COMPANY
INDUSTRY OVERVIEW 73
OUR BUSINESS 83
KEY INDUSTRY REGULATIONS AND POLICIE! 97
HISTORY AND CERTAIN CORPORATE MATTER 108
OUR MANAGEMENT 111
OUR PROMOTER 125
OUR PROMOTER GROUP AND PROMOTER GROUP ENTIT 128
DIVIDEND POLICY 133
V FINANCIAL INFORMATION OF THE COMPANY
AUDITOR’S REPORT ON STANDALONE RESTATED FINANCIAL BATEMENT 134
STATEMENT OF FINANCIAL INDEBTEDNES! 170
MANAGEMENT’S DISCUSSION & ANALYSIS OF FINANCIAL CONDITIONS & 174
RESULTS OF OPERATION
VI LEGAL AND OTHER INFORMATION
OUTSTANDING LITIGATIONS AND MATERIAL DEVELOPMENTS 186
GOVERNMENT AND OTHER APPROVAL 191
OTHER REGULATORY AND STATUTORY DISCLOSURE 195
Vil ISSUE RELATED INFORMATION
TERMS OF THE ISSU 209
ISSUE STRUCTURE 214
ISSUE PROCEDURE 216
RESTRICTIONS ON FOREIG OWNERSHIP OF INDIAN SECURITIES 238
VIl MAIN PROVISIONS OF THE ARTICLES OF ASSOCIATION 240
IX OTHER INFORMATION
MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTIC 268
DECLARATION 269




Junction Fabrics and Appar

~y4
JUNGTIOﬂ

4

els Limite

General Terms

SECTION | — GENERAL

DEFINITIONS AND ABBREVIATIONS

Term Description
“Junction Fabrics And Unless the context otherwise requires, refersJunction Fabrics And Appare
Apparels Limited”,| Limited, (Formerly known Junction Fabrics And Apparels Pwvd.imited a

“Junction”, “JFAL ", “We” or
“us” or “our Company” or
“the Issuer’

Compan' originally incorporatedinder the Companies Act, 1956 vide a Certific
of Corporation issued by the Registrar of Companiesnil Nadu, Coimbato as
Junction Fabrics And Apparels Private Limit:

you”, “your” or “yours”

Prospective investors in this Iss

Company Related Terms

Terms

Description

AOA |/ Articles / Articles of
Association

Articles of Association oJunction Fabrics And Apparels Limited (formerly kvio
as Junction Fabrics And Apparels Private Limi, as amended from time to tir

Auditors/ Statutory Auditors

The Statutory Auditors oflunction Fabrics And Apparels Limited being Ba&
Thulasiramar Chartered Accountants.

Audit Committee

The Committee of the Board of Directors constitugesl the Company's Aud
Committee inaccordance with Section 177 of the Companies A&t32and Claus
52 of the SME Listing Agreement to be entered iniih the BSE

Board of Directors / the Boar|
/ our Board

dThe Board of Directors cJunction Fabrics And Apparels Limil, including all duly
constituted Committees there

CIN

Corporate Identification Numbi

Companies Act / Act

The Companies Act, 2013and amendments theretoCoh®anies Act, 1956, to tl
extent of such of the provisions that are into é&

Company Secretary &

Compliance Officer

The Company Secretary & Compliance Officer of Company being M. Kiran
Agarwa

Depositories Act

The Depositories Act, 1996, as amended from tintarte.

Depositories

(India) Limited (CDSL)

National Securities Depository Limited (NSDL) anerifral Depository Services

DIN

Directors Identification Numbe

Director(s) / our Directors

The Director(s) of Junction Fabrics And Apparels Limii, unless otherwisg
specified

Equity Shares Equity Shares otthe Company of Face Value ofl0/- each unless otherwig
specified in the context there

Equity Shareholders Persons/ Entities holding Equity Shares of Our Gainy

Executive Directors Executive Directors are the Whole time Director®@of Compan)

General Informationn The Gener: Information Document for investing in Public Issupepared an

Document (GID)

issued in accordance with SEcircular CIR/CFD/DIL/12/2013 dated October :
201z,

GIR Number

General Index Registry Numb

Group Companies

The companies, firms and ventures disclosed“Our Promoter Group and
Promoter Group Entities on page 12&romoted by the Promoters, irrespective
whether such entities are covered under the Corapat or no.

HUF Hindu Undivided Family

ISIN International Securities Identification Numb

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

Indian GAAP Generally Accepted Accounting Principles in In

MOA / Memorandum Memorandum of Association JunctionFabrics And Apparels Limited (former

Memorandum of Association

known as Junction Fabrics And Apparels Private téni as amended from time

time
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Terms

Description

Non Residents

A person resident outside India, as defined un@i/& Regulations, 20C

NRIs / Non-Resident Indians

A person resicnt outside India, as defined under FEMA Regulatiow who is ¢
citizen of India or a Person of Indian Origin undeareign Exchange Managemt
(Transfer or Issue of Security by a Person Residauside India) Regulation
2000

Peer Review Auditor

Inderendent Auditor having a valid Peer Review certifican our casébeing S.S.
Rathi & Compan, Chartered Accountant.

Person or Persons

Any individual, sole proprietorship, unincorporatessociation, unincorporat
organization, body corporatcorporation, Company, partnership, limited lialyi
Company, joint venture, or trust or any other entitr organization validh
constituted and/or incorporated in the jurisdictionwhich it exists and operates,
the context require

Promoter(s)

SHamean promoter of our Company iMr. Prem Dinanath Aggarwal a Mrs.
Shikha Aggarwal Prer

Promoter Group

The persons and entities constituting the promgteup pursuant to regulation 2
(zb) of the ICDR Regulations and disclosec” Our Promotel Group and Group
Companies / Entitie “on page 128

Registered Office of ouf No. 18(1)24, Workshop Street, Khaderpet, Tirupami Nadi-641601, India.
Company

Reserve Bank of India / RBI | Reserve Bank of India constituted under the RBL

RBI Act TheReserve Bank of India Act, 1934 as amended frore timtime

RoC Registrar of Companie Tamil Nadu, Coimbatore.

SEBI Securities and Exchange Board of India constitutader the SEBI Act, 199
SEBI Act Securities and Exchange Board of India /1992, as amended from time to til

SEBI (ICDR) Regulations

SEBI (Issue of Capital and Disclosure RequiremeRisyulations, 2009 issued
SEBI on August 26, 2009, as amended, includingrueibns and clarification
issued by SEBI from time to tirr

SEBI Takeover Regulation
or SEBI (SAST) Regulations

sSecurities and Exchange Board of India (Substamtizuisition of Shares ar
Takeover) Regulations, 2011, as amended from tintiene

SEBI  (Venture  Capital) Securities Exchange Board (ndia (Venture Capital) Regulations, 1996 as ame!
Regulations from time to time

SEBI Insider Trading The SEBI (Prohibition of Insider Trading) Regulatsp199z as amended, includin
Regulations instructions and clarifications issued by SEBI frime to time

Sub- Account

Subaccounts registered with SEBI under the SEBI (Fprenstitutional Investor
Regulations, 1995, other than -accounts which are foreign corporate or fore
individuals.

SICA

Sick Industrial Companies (Special Provisions) A&85

Stock Exchange

BSE Limited (SME Platform

ISSUE RELATED TERMS

Terms

Description

Allotment/Allot/Allotted

Issue of the Equity Shares pursuant to the Isstieetsuccessful applicar

Allottee

The successful applicant to whom the Equity Sharebeing / have been issu

Applicant

Any prospective investor who makes an applicatmmBquity Shares in terms of t
Draft Prospectus.

Application Amount

The amount at which the applicant makes an appicdor the Equity Shares of o
Company inerms of Draft Prospectus

Application Form

The Form in terms of which the applicant shall gpfor the Equity Shares of tt
Company

Application  Supported by
Block Amount (ASBA)

Means an application for subscribing to an issugtaining an authorizatic to block
the application money in a bank acco
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Terms Description
ASBA Account Account maintained by an ASBA Applicant with an C®hich will be blocked b

such SCSB to the extent of the Application Amouirthe ASBA Applicani

ASBA Applicant

Any Applicant whaointends to apply through ASBA.

ASBA Application Form

The form, whether physical or electronic, used hyASBA Applicant to make a
application, which will be considered as the aglan for Allotment for purposes i
the Draft Prospectus.

Bankers to the Company

Axis Bank Ltd, No.: 3, Court Street, Tirupur, Tamil Nadé41€01

Bankers to the Issue / Escrd
Collection Bank(s)

w[ ]

Basis of Allotment

The basis on which the Equity Shares will be Aé#dit described in"Issue
Procedur¢’ on page 216 of the Draft Prospectus

BSE

BSE Limited

Controlling Branches of th
SCSBs

e Such branches of the SCSBs which coordinate weh ¥, the Registrar to the Iss
and the Stock Exchan

Depository / Depositories

A depository registered with SEBI under SEBI (Depositories and Participa
Regulations, 199

Depository Participant / DP

A Depository Participant as defined under the Dépdss Act, 199¢

Designated Branches

Such branches of the SCSBs which shall collecAtBBA Application Form used t
ASBA Applicant and a list of which is available btip://www.sebi.gov.in

Designated Date

The date on which funds are transferred from therdws Account(s) to the Publ
Issue Account or the Refund Account, as appropratd the amounts blocked the
SCSBs are transferred from the bank accounts oABBA Applicant to the Publi
Issue Account, as the case may be, after the Rrspés filed with the RoC
following which the Board of Directors shall All&quity Shares to the Allotte:

Designated Stock Exchange

BSE Limited(SME Exchang

DP ID

Depository Participant’s Identil

Draft Prospectus

Draft Prospectus dat March 31", 2015issued in accordance with Section 32 of
Companies Act, 201

Eligible NRI

A Non Resident Indian in jurisdiction outside India where it is not unlawfol make
an offer or invitation under the Issue and in fielatto whom this Prospectus w
constitute an invitation to subscribe for the Eg@hare:

Escrow Account

Account opened with the Escrow Cection Bank(s) and in whose favor the Applic
(excluding the ASBA Applicant) will issue cheque@emand Drafts in respect of t
Application Amount when submitting an Applicati

Escrow Agreement

Agreement datec[ ] entered intoamongst the Company, Lead Manager,
Registrar, the Escrow Collection Bank(s) for cdilee of the Application Amount
and for remitting refunds (if any) of the amountsllected to the Applicant
(excluding the ASBA Applicants) on the terms anddition thereof

Escrow Collection Bank(s)

The Banks which are clearing members and registeitd SEBI as Bankers to tt
Issue wherein the Escrow Account(s) of the Compaitiype opened

HSL

Hem Securities Limite:

IPO

Initial Public Offering

Issue/lssue size

The Public Issue 10,00,000 Equity 10/-each at issue price « 16/-(including a
premium of 6/- per share aggregating td.60.00 Lacs)

Issue Closing Date

Issue Opening Date

I

Issue Price

The Price at which the Equity Shares are beingetsdwy our Company under tf
Draft Prospectus being16/- per equity share

LM/Lead Manager

Lead Manager to the Issue, in this case being Hecar8ies Limiter (HSL).

Listing Agreement

The SME EquityListing Agreement to be signed between our compamy BSE

Limited
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Terms

Description

Market Maker

Member Brokers of BSE who are specifically registeas Market Makers with tt
BSE SME Platform. In our case, Hem Securities Léahit(Registration Nc
SMEMMO0024801022013) the sole Market Maker

Market Making Agreement

The Market Making Agreemerdated March 2%, 2015betweel our company an
Market Maker(HSL

i

Market Maker Reservatio

Portion

N The reserved portio56,000 Equity Shares of10 each at an Issue price 16 Each
to be subscribed by Market Mak

MOUY/ Issue Agreement

The Memorandum of Understandidated March 2%, 2015between our compan
and Lead Manag

Net Issue

The Issue(excluding the Market Maker Reservation Porticof 9,44,000 equity
shares of face valt 10.00 each ofunction Fabrics And AppareLimited for cash
at a price o 16.00 per Equity Share (théssue Pricé), including a share premiul
of 6.00 per equity share aggregating up th1.04 Lacs.

Non-Institutional Investors

Applicant

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

Other Investor

Investor other than Retails Individual Invest

OCB / Overseas Corpora
Body

A Company, partnership, society or other corporatéylmwned directly or indirectl
to the extent of at least 60% by NRIs, includingm®eas trust in which not less tt
60% of beneficial interest is irrevocably held bR directly or indirectly as deled
under Foreign Exchange Management (Deposit) Regaofat 2000. OCB are n
allowed to invest in this Isst

Prospectus

The Prospectus, filed with the RoC in accordandé thie provisions aSection 32 of
the Companies Act, 201

Public Issue /Issue / Issue Si

Public Issue 010,00,000 equity shares of face valu®.00 each oJunction Fabrics
And Apparels Limite for cash at a price of 16.00per Equity Share (thelssue
Price"), including a share premium of 6.00 per equity share aggregating ug
160.00Lacs.

Public Issue Account

Account opened with the Bankers to the Issue teivecmonies from the Escrc
Account(s) and from the SCSBs from the bank accofithe ASBA Applicant, ol
the Designated Da

Qualified Institutional Buyerg
/ QIBs

A Mutual Fund, Venture Capital Fund and Foreign Mes Capital investor register
with the Board, a foreign institutional investordasut-account (other than a <-
account which is a foreign corporate or foreigdividual), registered with the Boar
a public financial institution as defined in Seati®(72) of the Companies Act, 20!
a scheduled commercial bank; a multilateral anéitéial development financi
institution; a state industrial development corftion; an insurance compal
registered with the Insurance Regulatory and Depraknt Authority; a provider
fund with minimum corpus ¢ 25.00 Crore; a pension fund with minimum corpu:

25.00 Crore rupees; National Investment Fund sebypesolutionNo. F. No.
2/3/2005- DDII dated November 23, 2005 of the Governmentnafid published i
the Gazette of Indicinsurance funds set up and managed by army, naay trce of
the Union of India and insurance funds set up atmdhaged by the Department
Posts, Indit

Refund Account

Account opened with an Escrow Collection Bank frehich the refunds of the who
or part of the Application Amount (excluding to tASBA Applicants), if any, sha
be made

Refund Banker(s)

The Bank(s) which are clearing member(s) and regstwith the SEBI as Bankers
the Issue, at which the Refund Accounts be opened.

Refunds through electroni
transfer of funds

Refunds through electronic transfer of funds mesefands through EC, Direct
Credit or RTGS or NEFT or the ASBA process, asiapple

Registrar/ Registrar to th

Registrar to the Issue beiBigshare ServiceBrivate Limitet.

Issue
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Description

Regulations

SEBI (Issue of Capital and Disclosure Requirem&agulations, 2009 samended
from time to time

Retail Individual Investors

Individual investors (including HUFs, in the nameKarta and Eligible NRIs) wh
apply for the Equity Shares of a value of not mbien 2,00,00C

Registered Broker

Individuals or companies registered with SEBI as tding Members” (excep
Syndicate/Sub-Syndicate Members) who hold valid mership of either BSE o
NSE having right to trade in stocks listed on Stockchanges, through whic
investors can buy or sell securities listed on stoatharge; a list of which is
available onhttp://www.bseindia.com/members/MemberDirectory.aspx &
http://www.nseindia.com/membership/dynaContent/finoroker.htm

=

Self  Certified
Bank(s) / SCSB(s)

Syndicatd Banks which are registered with SEBI under the SEB&nkers to an Issu
Regulations, 1994 and offer services of ASBA, idahg blocking of bank account,

list of which is available ohttp://www.sebi.gov.in

Underwriters

The LM and The Market Maker who have underwrittais issue pursuant to tl
provisions of the SEBI (ICDR) Regulations and tiEBE(Underwriters) Regulation
1993, as amended from time to ti

Underwriting Agreement

The Agreement dated March 572015 enteretbetween the Underwriters (HSL) a
our Company

Working Day

All days other than a Sunday or a public holidaycépt during the Issue Peri
where a working day means all days other than ar&ay, Sunday or a publ

holiday), on wlich commercial banks in India are open for busii

COMPANY AND INDUSTRY RELATED TERMS

Technical and Industry Related Term:

Terms Description

CSO Central StatisticeOrganisation

P Index of Industrial Productic

Ktpa Kilo-Tonnes per Annu

Mtrs Meters

NCS National Chain Stol

NTP 2000 National Textile Policy, 2000 issued by the Minystif Textiles, Ga

Pcs Pieces

RTS Ready to Stitch

RTW Ready to Wear

Retalil The word "Retail" appearing in the Draft Prospectas any other informatic material or
documentegarding the Issue unless otherwise requiredpsessl intended only to indicate ar
describe that the term retail be read understood as "The sale of readymade garmentshsc
Junction Fabrics AniApparels Limited under brands name "MonkHelicor” and “J Junction
Wear” directly to ultimate consumers through its own Eisgle bran outlets.'

Sqg. Mtrs. Square Meters

TPA/tpa Tonnes Per Annu

TPM/tpm Tonnes per Mont

WTO World Trade Organisatic

ABBREVIATIONS
Abbreviation Full Form

AS / Accounting
Standar

Accounting Standards as issued by the Institutgt@rtered Accountants of In

Alc

Accoun
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Abbreviation Full Form

AGM Annual General Meetir

ASBA Applications Supported by Blocked Amo

AMT Amount

AlF Alternative Investment funds registered under tleeuBities and Exchange Board of In
(Alternative Investment Funds) Regulations, 20Ramendec

AY Assessment Ye

AOA Articles of Associatio

B.A Bachelor of Art

B. Comr Bachelor of Commert

B.E Bachelor of Engineerir

B. Sc Bachelor of Scienc

B. Tect Bachelor of Technolog

BG/LC Bank Guarantee / Letter of Cre

BSE Bombay Stock Exchange Limit

BIFR Board for Industrial and Financial Reconstruc

CDSL Central Depository Service(India) Limitec

CAGR Compounded Annual Growth Ri

CAN Confirmation of Allocation Not

CA Chartered Accounta

CB Controlling Branc

CC Cash Cred

CIN Corporate Identification Numb

CIT Commissioner of Income T

Cs Company Secreta

CSO Central Statistical Organisati

CS. & CC Company Secretary & Compliance Offi

CsT Central Sales T

CWA/ICWA Cost and Works Account

DIN Director Identification Numbt

DIPF Department of Industrial Policy and Promotion, Miny of CommerceGovernment of Indi

DP Draft Prospectt

DP ID Depository Participant’s Identification Numl

EBITDA Earnings Before Interest Tax Depreciation & Ansatior

ECS Electronic Clearing Syste

ESIC Employee’s State Insurance Corpora

EPS Earnings P¢ Shart

EGM /EOGN Extraordinary General Meeti

ESOF Employee Stock Option Pl

Ez)(llig/ EXIM Export —Import Policy

FCNR Accoun Foreign Currency Non Resident Acca

FIPB Foreign Investment Promotion Bo.

FY /

Fiscal/Financial
Yeal

Period oftwelve months ended March 31 of that particularyealess otherwise stal

FEMA Foreign Exchange Management Act, 1999, as amended time to time, and the regulatio
framed there und

FCNR Accoun Foreign Currency Non Resident Acca

FBT Fringe Benefit Tay

FDI Foreign Direct Investme

Fls Financial Institution

Flls Foreign Institutional Investors (as defined undereign Exchange Management (Transfel

Issue of Security by a Person Resident outsideajndegulations, 2000) registerwith SEBI
under applicable laws in Inc
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Abbreviation Full Form
“Foreign Portfolio Investor” means a person whasigts the eligibility criteria prescribed unc

FPls regulation 4 and has been registered under Chdiptdr Securities And Exchange Board
India (Foreign Pcfolio Investors) Regulations, 2014, which shall deemed to be ¢
intermediary in terms of the provisions of the S8E,199:

FTA Foreign Tourist Arrive

FVCI Foreign Venture Capital Investors registered witiBS under the SEBI (Foreign Ventu
Capial Investor) Regulations, 20(

FV Face Valu

Gol/Governmer | Government of Indi

GDF Gross Domestic Prodt

HUF Hindu Undivided Famil

ICAI The Institute of Chartered Accountants of Ir

ICWAI The Institute of Cost Accountants of In

IMF International Monetary Fui

INR Indian National Rupe

P Index of Industrial Productic

IPO Initial Public Offe!

ICSI The Institute of Company Secretaries of li

IFRS International Financial Reporting Standz

HNI High Net Worth Individue

INR/ /Rupee Indian Rupees, the legal currency of the Repuliliodia

I.T. Act Income Tax Act, 1961, as amended from time to

IT Authorities Income Tax Authoritie

IT Rules Income Tax Rules, 1962, as amended, except as sthterwis:

IRDA Insurance Regulatory and Development Authi

KMP Key Managerial Personr

LM Lead Manage

Ltd. Limited

MoF Ministry of Finance, Government of In

MOU Memorandum of Understandit

M. A Master of Art:

M. B. A Master of Business Administrati

M. Cormr Master of Commert

Mn Million

M. E Master of Engineerir

M. Tect Masters of Technolog

Merchant Banke

Merchant Banker as defined under the Securities Bxchange Board of India (Merche
Bankers) Regulations, 19

MAPIN Market Participant aninvestor Databa:

NA Not Applicable

Networtt The aggregate of paid up Share Capital and Shaeeniem account and Reserves i
Surplus(Excluding revaluation reserves) as redudey aggregate of Miscellaneo
Expenditure(to the extent not written off) i debit balance of Profit & Loss Accol

NEFT National Electronic Fund Trans

NECS National Electronic Clearing Syst

NAV Net Asset Valug

NAV Net Asset Valug

NPV Net Present Valt

NRIs Non Resident Indial

NRE Accoun Non Resident External Accou

NRO Accoun Non Resident Ordinary Accol

NOC No Objection Certifical

NSDL National Securities Depository Limit

OCB Overseas Corporate Bod
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Abbreviation Full Form

P.A. Per Annun

PF Provident Fun

PC Post Gradua

PAC Persons Acting ilConcer

P/E Ratic Price/Earnings Rat

PAN Permanent Account Numt

PAT Profit After Tay

PBT Profit Before Ta

PLI Postal Life Insuranc

POA Power of Attorne

PSL Public Sector Undertaking:

Pwvt. Private

RBI The Reserve Bank of Inc

ROE Returnon Equity

R&D Research & Developme

RONW Return on Net Worl

RTGS Real Time Gross Settlems

INR Rupees, the official currency of the Republic afié

SCRF Securities Contracts (Regulation) Rules, 1957 nasnaled from time to tin
SME Small ancMedium Enterprise

SCRA Securities Contract (Regulation) Act, 1956, as atedrfrom time to tim
STT Securities Transaction T

Sec Sectior

SPV Special Purpose Vehic

TAN Tax Deduction Account Numk

TRS Transaction Registration S

TIN Taxpayers Identification Numk

US/United State | United States of Amerit

USD/ US$/ ¢ United States Dollar, the official currency of tHaites States of Ameri
VCF [/ Venture| Foreign Venture Capital Funds (as defined underSeeurities nd Exchange Board of Ind
Capital Funi (Venture Capital Funds) Regulations, 1996) registavith SEBI under applicable laws in In
w.e.f. With effect fron

The words and expression used not defined in théftProspectus will have the same meaning as reegditp sucl
terms under the Companies Act, the securities awthdhge Board of India Act, 1992 (t“SEBI Act” ), the SCRA, the
Depositories Act and theiles and regulations made thereur
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CERTAIN CONVENTIONS, USE OF FINANCIAL, INDUSTRY AND MARKET DATA AND CURRENCY OF
FINANCIAL PRESENTATION

Certain Conventions

All references in the DraRrospectus to “India” are to the Republic of Indifl.references in thDraft Prospectus to the
“U.S.”, “USA” or “United States” are to the Unitestates of Americ.

In this DraftProspectus, the terms “we”, “us”, “our”, the “Conmmgd, “our Company”, ‘Junction Fabrics And Appare
Limited”, “JFAL", and “Junctiori, unless the context otherwise indicates or inglieefers tcJunction Fabrics And
ApparelsLimited (Formerly known aJunction Fabrics And Apparels Privdtinited). In thisDraft Prospectus, unless
the context otherwise requires, all referencesrne gender also refers to another gender and thd Vac / Lakh”
means “one hundred thousand”, the word “million Yiimmeans “Ten Lac / Lakh”, the word “Crore” mearerf million”
and he word “billion (bn)” means “one hundred crorefi.this Draft Prospectus, any discrepancies in any table bet
total and the sum of the amounts listed are duweunding-off.

Use of Financial Data

Unless stated otherwiséhroughout thisDraft Prosgctus, all figures have been expressed in LUnless stated
otherwise, the financial data in tBeaft Prospectus is derived from our financial statempr¢pared and restated for 1

financial year ended 2012, 2013, 20 stub period ended December 31, 2@ldccordance wit Indian GAAP, the
Companies Act and SEBI (ICDR) Regulations, 2009uitbed under Section title“ Financial Information of the

Company beginning on page 13df this Draft Prospectus. Our Company does not hasubsidiary. Accordingly,
financial information relating to us is presentadastandalonéasis. Our fiscal year commences on April 1 of g

year and ends on March 31st of every next"

There are significant differences between IndianABAand U.S. GAAP; acrdingly, the degree to which the Indi
GAAP financial statements included in tIDraft Prospectus will provide meaningful information istieely depender
on the reader’s level of familiarity with Indian @mnting practice and Indian GAAP. Any relia by persons not
familiar with Indian accounting practices on thenaincial disclosures presented in tiDraft Prospectus should
accordingly be limited. We have not attempted tpl@x those differences or quantify their impacttbae financial dati
included herein, and we urge you to consult your ownisads regarding such differences and their impactoor
financial data.

For additional definitions used in thdraft Prospectus, see the secteafinitions and Abbreviation: on page 2 of this
Draft Prospectus. In the section titleMain Provisions of Articles of Associatidh on page nc240 of the Draft
Prospectus defined terms have the meaning giveado terms in the Articles of Association of oum@mny

Use of Industry & Market Data

Unless stated otherwise, industry and market dadaf@recast used throughout iDraft Prospectus was obtained frc
internal Company reports, data, websites, Indugtrylications report as well as Government Publiceti Industry
publication data and ebsite data generally state that the informatiomtaioed therein has been obtained from sot
believed to be reliable, but that their accuraay emmpleteness and underlying assumptions areusoagteed and the
reliability cannot be assured.

Although, we believe industry and market data usedhérDraft Prospectus is reliable, it has not been indepehd
verified by us or the LM or any of their affiliates advisors. Similarly, internal Company reportsl adata, while
believed by us to be ralble, have not been verified by any independentcgou’here are no standard data gathe
methodologies in the industry in which we conduat business and methodologies and assumptions argywidely
among different market and industry sour

In accordance with the SEBI (ICDR) Regulations, seetion titled‘Basis for Issue Price”on page 62 of the Draft
Prospectus includes information relating to ourrggeup companies. Such information has been deifian publicly

10
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available sources, ametither we, nor the LM, have independently verifiedh informatior

Currency of Financial Presentation and Exchange Rak«

All references to "Rupees” or “INR" o0 " are to Indian Rupees, the official currency of fRepublic of India. Exce|
where specified, including in the section titledndustry Overview throughout the DrafProspectus all figures ha
been expressed in Lakhs/Lacs, Million and Crt

Any percentage amounts, as set fort"Risk Factors", "Our Business", "Management's Discusion and Analysis of
Financial Conditions and Results of Operati" on page 13, 83 & 174 in the Drd®rospectus, unless otherw
indicated, have been calculated based on our egstaspectively financial statement prepared im@ance with Indial
GAAP.

The DraftProspectus contains conversions of certain US Palid other currency amounts into Indian Rupeeshirae
been presented solely to comply with the requirdmehthe SEBI (ICDR) Regulations. These conversisinould no
be construed as representation that those US Dollar or otheretiay amounts could have been, or can be conv
into Indian Rupees, at any particular r
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FORWARD LOOKING STATEMENTS

We have included statements in Daft Prospectus which contain words or pheasech as “will”, “aim”, “is likely to
result”, “believe”, “expect”, “will continue”, “antipate”, “estimate”, “intend”, “plan”, “contemplat, “seek to”,
“future”, “objective”, “goal”, “project”, “should”, “will pursue” and similar expressions or varons of such
expressions, that are “forwatdeking statements’

All forward looking statements are subject to rigkscertainties and assumptions about us that caude actual resul
to differ materially from those contemplated by tidevant forwrd-looking statementi-orwarc-looking statements
reflect our current views with respect to futureeets and are not a guarantee of future performdruese statemen
are based on our management’s beliefs and assuraptidhich in turn are based on cintly available information
Although we believe the assumptions upon whichdhfeswarc-looking statements are based are reasonable, &
these assumptions could prove to be inaccuratethenfibrwar-looking statements based on these assumptions be
incorrect.Important factors that could cause actual resuoldiffer materially from our expectations includet fare no
limited to:

1. Disruption in our garmenhanufacturing facilitie:

2. General economic and business conditions in thé&etamwhich we operate and in the local, regional anébnat
economies;

3. Changes in laws and regulations relating to thestiks in which we opera

4. Disruption in supply of Raw Materia

5. Increased in prices of Raw Mate

6. Occurrence of Environmental Prems & Uninsured Losses.

7. Increased competition in industries/sector in whighoperate

8. Our ability to successfully implement our growtlastgy and expansion plans, and to successfullyclawand

implement various projects and business plans faciwfunds are being raised through this Is

9. Our ability to meet our capital expenditure requients

10. Fluctuations in operating costs;

11. Our ability to attract and retain qualified perseh

12. Changes in technology;

13. Changes in political and social condition India or in countries that we may enter, the namyeand interest rai
policies of India and other countries, inflatiorefldtion, unanticipated turbulence in interest satquity prices c
other rates or prices;

14. Occurrence of natural disasters olamities affecting the areas in which we have ofiena:

15. Conflicts of interest with affiliated companiesethromoter group and other related parties

16. The performance of the financial markets in Indid globally; an

17. Any adverse outcome in the Egroceedings in which we are involv

For further discussion déctors that could cause our actual results t@difee the Secn titled " Risk Factors , “Our
Business” & and "Management’s Discussion and Analysis of Financial Condition an&esults of Operations”
beginning on page 13, 8& 174 respectivel of the DraftProspectus. By their nature, certain market riskldsures ar
only estimates and could be materially differennirwhat actually occurs in the future. As a resadtual future gain
or losses could materially differ from those thavé been estimed.

Neither our Company, our Directors, our Officereal Manager and Underwriter nor any of their repeaffiliates
have any obligation to update or otherwise revise siatements reflecting circumstances arising #fite date hereof ¢
to reflectthe occurrence of underlying events, even if theéenlying assumptions do not come to fruition. le@dance
with SEBI requirements, our Company, and the Leaah&@ier will ensure that investors in India are rimied of
material developments until sucime as the grant of listing and trading permisdignthe Stock Exchange for tl
Equity Shares allotted pursuant to this Is

12
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SECTION llI: RISK FACTORS

An investment in our Equity Shares involves a #skspective investors should carefully considétted information ir
the Draft Prospectus, particularly tH&inancial Statements of our Company and the related note“Our Business”
and “Management’sDiscussion and Analysis of Financial Conditicand Results of Operatior” on page 13, 83, and
174 respectively of this Draft Prospectus and the rigkdl uncertainties described below, before maki decision to
invest in our Equity Shares.

Any of the fblowing risks, individually or together, could adgely affect our business, financial condition,uis of
operations or prospects, which could result in @&lohe in the value of our Equity Shares and thes losall or part of
your investment in ourdtity Shares. While we have described the risksuanogrtainties that our management belie
are material, these risks and uncertainties may mtthe only risks and uncertainties we face. Aalutl risks anc
uncertainties, including those we currel are not aware of or deem immaterial, may also heveadverse effect on o
business, results of operations, financial condittmd prospect

This Draft Prospectus contains forwelooking statements that involve risks and uncetiasn Our actual reults could
differ materially from those anticipated in theseward-looking statements as a result of certain factarsluding the
considerations described below and elsewhere m Eiaft Prospectus. The financial and other relabegblications of
risks concerned, wherever quantifiable, have beeradied in the risk factors below. However, there sk factors the
potential effects of which are not quantifiable ahdrefore no quantification has been provided wébpect to such ris
factors. Inmaking an investment decision, prospective investarst rely on their own examination of our Compaimgy
the terms of the Issue, including the merits aredribks involved. You should not invest in thisiésanless you al
prepared to accept the risk sing all or part of your investment, and yowshl consult your tax, financial and lec
advisors about the particular consequences to yandnvestment in our Equity Shau

Materiality

The Risk factors have been determined on the bési®il materiality. The following factors have been copsédl for
determining the materiality.

1. Some events may not be material individuallynhay be found material collective
2. Some events may have material impact qualitgtinsetead oquantitatively.
3. Some events may not be material at present aytom having material impact in futu

Note:

The risk factors as envisaged by the managemengalath the proposals to address the risk if angldds specified ¢
qguantified in the elevant risk factors below, we are not in a positto quantify the financial implication of any bt
risks described in this section.

In this Draft Prospectus, any discrepancies in any table betwetl and the sums of the amount listed are du
rounding off. Any percentage amounts, as set forttRisk Factors on page 13 andManagement Discussion an
Analysis of Financial Condition and Results of Opations" on page 174 of thi®raft Prospectus unless otherwi
indicated, has been calculated on the basis ofatneunt disclosed in the "Audited Financial Statetsieas restated
prepared in accordance with the Indian Accountitgn8ard:.

INTERNAL RISK

1. Our Company, Promoters and our Promoter GroEntity has received notices under secti143(1), 143(1a) and
143(3 of the Income Tax Act, 1961 for various assessingears which may result into potential litigatic and
could have an impact on the busineand financial results of our Company.

Our Company, our Promoteasid our Group Entities are involved in certain pexing under Income Tax Act, 19,

which if determined, against the above entitiesld&chave an impact on the business and finarresults of our
Company For details kindly refer chapter titleOutstanding Litigation and Material Developmer” at page no. 186
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of Draft Prospectus

A classification of the proceedings instituted agaiand by ouCompanyPromoter, Directors arPromoter Group, the
monetary amount involved, wherever quantifiablehigse cases is mentioned in brief bel

Cases Pending with Income Tax Authorities againstusr Company

S. No. | Description Assessment Year| Amount (in Pending With
1. Income Tax DemandJ/s 143(1) 2013-14 63,300 Income Tax
dtd. 08.08.2014 Department
Cases Pending with Income Tax Authorities againstus Promoters
S.No. | Name of Promoter | Description Assessment | Amount (in | Pending With
Year
1. Prem Dinanath Income Tax Deman 2009-10 14,240 Income Tax
Aggarwal U/s 143(1a) dtd. Department
18.10.201
2. Prem Dinanath Income Tax Deman 2010-11 2,360 Income Tax
Aggarwal U/s 143(1a) dtc Department
12.03.201
3. Shikha Aggarwal Income Tax Deman 2012-13 1,15,810 Income Tax
Prem U/s 1433) dtd. Department
16.03.2015
4. Shikha Aggarwal Income Tax Deman 2013-14 40,060 Income Tax
Prem U/s 143(2) dtd Department
30.07.201

Cases Pending with Income Tax Authorities againstus Promoters Group

S. No. | Name of Promoter| Description Assessment Amount(in | Pending With
Group Year
1 Prem Aggarwal(HUF) Income Tax 2013-14 6,460 Income Tax
Demand U/s Department
143(1) dtd.
15.06.2014

Note: All amounts mentioned above are approxim;

We cannot provide any assurance that these matiiétse decided irfavour of the above mentioned entities or pers
Further, there is no assurance that similar prdaogsdwill not be initiated against the above memtid entities o
persons in the future.

2. We have applied for certain registration and appedor operetion of our business and also we need to apply
some registration and approval for our factoand other Premises.

Our Company haseceived all approval and licenses for our factsityated at Shed No: 40, Nethaji Apparel |,

Eettiveeranampalayam, New Tirupdiamil Nadu— 641666 such as Factory license, Tax Payer Ideatific Numbe!
(TIN), Central Sales Tax, Registration for Expdrtgorts IEC Number, Industrial Entrepreneur’s Mearatum No
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under Department of Industriesd Commerce, VAT Registration for factory, RegisteOffice and Warehou but is
yet to apply folESIC & PF Registration under ESI Act, 1948 and R, A952 Service Tax Registration (under reve
Charge),and Certificate for registration under TarNadu Shops and Commercial Establishments Act, X6d dur
Warehouse situated at 14/71(2), MuthuSamy Mainegti®dakkadu, Tirup-641602.We may be subjected to pe
provision by the relevant authorities for the s, which will adversely affect our bimess, financial conditions ai
results of operations.

3. We require certain approvals, licenses, registratsoand permits for our business, and the failure ébtain or
renew them in a timely manner may adversely affeat operations

We require severatatutory and regulatory permits, licenses and @mds to operate in the manufacturing busin
some of which our Company has either received,iegpbr or is in the process of application. Mariyl®ese approval
are granted for fixed periods of tinamd need renewal from time to time. I-renewal of the said permits and licen
would adversely affect our Company's operationsrdghy having a material adverse effect on our essinresults ¢
operations and financial condition. There can besgrance that the relevant authorities will issue ahguch permit:
or approvals in the timgame anticipated by us or at &lf we are unable to renew, maintain or obtain tbguired
registrations or approvals, it may result in interruption of our perations and may have a material adverse effe
our revenues, profits and operations profits. For further details see section @government and Other Approv”
beginning on page 191 of the Dr&ftospectu:

4. Our Company has allotted Equity Shar during the preceding one year from the date of tBeaft Prospectus
which is lower than the Issue Pric

In the last 12 months Company h@esied a special resolution for allotmentfodsh Equity Shares to our promoMr.
Prem Dinanath Aggarwal for a consideration othantbash on preferential basis vide Business traagfeement date
February 28, 2015 executed betweem Company anproprietorship concern of our promoter, S.P. Texlig) Further
our company has acquiredl assets and liabilities of the conciandin consideration for the acquisiti, company has
issued 8,47,270 Shares at a price &P.10-( face value of 10/- per Equity Share ) andhich is lower than issue pric
There can be no assuranbattthe Equity Shares offered through Draft Prospectus will be available at a similar pr
Further, the Equity Shares allotted to investonspant to this Issue may be priced significantiyhleir due to variou
reasons including better performarmethe Company, better economic conditions andgugssf time

For Further details of equity shares issued, ple@fer to the sectic Material Development in chapter tith
“Management discussion and Analysis of Financial Qudition and Results of Operation” for acquisition of sole
proprietorship concerheginning on pa¢ 174 of Draft Prospectus and chapter titl€apital Structure” beginning on
page 45 of the Draft Prospectus.

5. Our limited operating experience, limited brand regnition in new marketsand in the apparel industry may limi
our expansion strategy and cause our business amuirgh to suffer.

We are presently operating in major parts of Soutlmegion of India wih covering other part of India anxporting our
productsin Middle East Countries arseek to increase our presence in otletspof the Countrto increase the market
penetration of our products across IncFurther, we have a limited number afistomers and limited experience
operating ouproducts in these markets and we may face riskslation to delayed acceptance of our productstdi
limited brand recognition. We may also face riskekpanding our operations in geographic areawhich we do not
possess the same level of familiarity with the @roy, consumer preference, commercial operationsdistdbution
network and with product offerings that we haveitéd operating experience «

In addition, our competitors in such graphic areas may already have established opesatiosuch geographic are
and particularly in the cotton and cotton blendpgdaaels market, and we may find it difficult toratit customers i
such geographic areas. Our expansion plans coutttlag«d or abandoned, could cost more than anticipatedcanld
divert resources from other areas of our businesvert management's attention from other aspefotsir business ar
place a strain on our management, operational iaaddial resources, acell as our information systems, any of wh
could impact our competitive position and reducerevenue and profitabilit

15



~4
JUNGTIOﬂ

Junction Fabrics and Apparels Limite 4

6. Our Company had made an applition for registration of brandunder Trade Marks Act and the same w
objected.

Our Company haveden using the Brand “J Junction Wear Fashion Qatlet; “Monk the Ultimate Strength” an
“Helicon” which has applied by our Company undeassl 25 (Apparels such as Hosiery Items includirsgsyeCapries
Casual Wear) under Trade Marks Act in the yeel2 and 2013 and same was objectadhe last years, there have
been no further development in this regard and wticue to use the brand for selling our produétsy adverse
decision in this regard by the Trademark Authomitgy restrict us to use t brandmay adversely affect our busine

7. Our revenues are dependent on a limited numbemwholesalerswho acts as intermediary between our comp:
and our customerThe loss of our major wholesale or a decrease in the volume of apparels they soifrom us
may adversely affect our revent and profitability.

At present we derive a significant portion of cevenues from supplying and selling (garments to the wholesalern
the Financial Year ended Decemk#t, 2014, our top ten customers cdmite to about & of our Sales. Our
Customers maylecide to reduce the quantity of apparel sourcerh fus because of changing ma conditions and
otherfactors, internal and external, relating to theisiness. The loss of any of the m retailers o a decrease in the
volume of the apparels they buy from us or decréaghe price of apparels m adversely affect our revenue s
profitability. Our business is significantly dependent on maimgimelation with ov Wholesaler. Our business and
results of operations will be adversely affectediéf are unable to develop ¢ maintain a continuing relationship wi
certain of our key wholesalersr develop and maintain relationships \ other newwholesaler. The loss of a
significant customer o& number of significant customers may have a nad adverse effect on our business prosp
and results of operations.

8. Our Company has taken an interest free unsecuredridrom one of our Promoter Direor Mr. Prem Dinanath
Aggarwal, the total outstading amount of which as on December 31, 201« 91.76 Lacs. Accordingly in cas
our Promoter recalls the said loan, it may have adverse affect on our cash flow and financial cotidn.

Our Promoter Director Mr. Prem Dinanath Aggarwadl lgaven an irerest free unsecured loan to our Company.
total outstanding amount of which as at December281<is 91.76Lacs. However, as on date we have not ent
into any understanding or agreement with the Prembtirector in respect of his lending to the Compdhthe loan is
recalled on a short notice, our Company may hayemoan urgent basis arrange for ealent funds to fulfil the
necessary requirements. Inability of our Compangdso may require creating a security for such.ldde occurrenc
of these events may have an adverse effect onaslr ffow and financial conditions. For more detadgardng the
loan, please refer the chapter titldeinancial Information of the Company” beginning on pa¢ 134 of this Draft
Prospectus.

9. Our Promoter Group Entities are engaged in the liref business similar to our Company. There are nhom-
compete agreemés between our Company and Promoter Group Entitiwe cannot assure that our Promote
will not favour the interests of such Entities ovewur interest or that the said entities will not pand which may
increase our competition, which may adversely at business operations and financial condition of 10
Company.

Our Group Company namely M/3annat Fabrics and Apparels Pvt. L is engaged in the similar line of busines:
garment manufacturing as of our Company. Furtherhave not entered into any I-compete agreement with any

our said entities. We cannot assure you that oomBters who have common interest in said ies will not favour the
interest of the said entitiess a result, conflicts of interests may arise iloGdting business opportunities amongst

Company and our Group Compaimy circumstances where our respective interesterge: In cases of confl, our

Promoters may favour other companies in which oumfters have interests. There can be no assuthateour
Promoters or our Group Companies or members oPtbenoter Group will not compete with our existingsimess o
any future business thatewnay undertake or that their interests will natftiot with ours. Any such present and futt
conflicts could have a material adverse effect onreputation, business, results of operationsfarzhcial conditiol

which may adversely affect our prability and results of operations. For further dstaplease refer toCommon
Pursuits’ on Page 126of this Draft Prospectt
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10. Our Promoters have given personal guarantees irat@n to borrowings made by the Company from Axiarik
Limited. In event ofdefault on the debt obligations, the personal guatees may be invoked thereby advers
affecting our Promoter’s, Director’'s ability to maage the affairs of our Company and consequently imep our
business, prospects, financial condition and resutif operations.

Our Company has availed of Credit facility aggregatto 500 Lacs from Axis Bank Limited. Basic terms ¢
conditions of the said facility stipulate that tfaility shall be secured by security of our peroguarantee of ot
Promoters Mr Prem Dinanath Aggarwal and Mrs. Shikha Aggarwan® In event of default on the debt obligatic
the security or personal guarantees may be invtkaeby adversely affecting the ability of our Poter and Directo
to manage the affairs of our Comgaand consequently impact our business, prospitasicial condition and results
operationsFor further details in this regard, please refesdotion titled Financial Indebtednes” on page 170 of the
Draft Prospectus.

11. Our Company had entered intgarious transactions with our Promoters, Promoterdaip, Directors and theil
Relatives and Group Companies. Our Company in tlasphas entered into Related Party Transactions andy
continue to do so in future also, which may advessaffect our compeitive edge and better bargaining pow
had these transactions have been entered with-related parties resulting into relatively more favmble terms
and conditions and better margir

Our Company had entered into various transactiatts @ur Promotes, Promoter Group, Directors and their Relati
and Group Companies. These transactions, -alia includes sale/purchase of goods, payment fenvices
received/rendered, remuneration, loans and advastwesOur Company entered into such transacticue to easy
proximity and quick execution. However, there is assurance that we could not have obtained betiernaore
favourable terms had our Company not entered inth selated party transactions. Our Company magrento suck
transactions in fute also and we cannot assure that in such an #vert would be no adverse affect on results of
operations. For details please refeAtmexure R on Related Party Transactionsf the Auditor's Report under Secti
titted “Financial Information of the Compan” beginning on page 134 of this Dra&ftospectu:

12. We are subject to the restrictive covenants of barik respect of theCash Credit Limi and other banking
facilities availed from them.

Our financing arrangements contain restrictive oavi: whereby we are required to obtain approval frorr lenders,
regarding, among other thingsach as major changes in share capitathanges in fixed assets and creation of any «
charge, formulate any scheme of amalgamation, antigt change in manement of the compar extending finance to
associate concerns efthere can be no assurance that such consentbemjranted or that we will be able to con
with the financial covenants under our financinthagements. In the event we breach financial or othe covenants
contained in certain of our financing arrangemewts may be required under the terms of such fima arrangements
to immediately repay our borrowings either in wholein part, together with any related costs. may adversely
impact our results of operations and cash flc

For further details on th€ash Credit Lim and other banking facilities, please $Emancial Indebtedness” on page
170 of the Draft Prospectus.

13. Any penalty or action taken by any regulatolauthorities in future for non€ompliance with provisions ¢
corporate and other law could impact the financipbsition of the Company to that exte

Our Company may have not complied with provisiofighe Companies Act, 1956 and Companies (Acceptar
Deposit) Rules 1974 in the past. However the unsecloan falling outside the exemptions from defsoprovidec
under the Companies (Acceptance eposits) Rules, 1975 have been repaid till datesanoh date, no unsecured lo
are outstanding other than from directors of thenGany and corporate bodies and financial instiigiOur Company
has not complied with the provisions of Section 2f.Companies Act, 1956 and Accounting Standi11,15, 18 and
Section 4A of The Payment of Gratuity Act, 1972,tie past. However, now the Company has made rerye
provision for gratuity and has made necessary ciamgé in accordance with the applicaAccounting Standards ai
laws in the restated financial statements of the Comp
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Although no show cause notice have been issuechstghie Company till date in respect of abovehm évent of an
cognizance being taken by the concerned RegistitCompanies in respect of above, penal actions magkesn agains
the Company and its directors, in which event tharfcials of the Company and its directors maydeesely affectec

For further details on the same please refer seciFinancial Information” beginning on page r134 of Draft
Prospectus.

14. We are dependent on our Promoters, directors angt managerialpersonnel of our Company for success wht
loss could seriously impair the ability to continde manage and expand busineefficiently.

Our Promoters, Directors and key managerial peratuilectively have vast experience in the indusind are difficull
to replace. They provide expertise, which enabte®umake well informed decisions in relation to business and ol
future prospets. For further details of our Directors and kewnagerial personnel, please referSection“Our
Management” on page 111 of thi®raft Prospectus. Our success largely depends ercdmtinued services al
performance of our management and other ke'sonnel. The loss of service of the Promoters aimroseniol
management could seriously impair the ability toteaue to manage and expand the business effigiefldo, the los:
of any of the management or other key personnel atlvgrsely affect theperations, finances and profitability of ¢
Company. Any failure or inability of our Companya¢ficiently retain and manage its human resouveasid adversel
affect our ability to implement new projects angh@xd our busines

Further, our futurgperformance will depend upon the skills, effortgpertise, and continued services of these pet
and our ability to attract and retain qualified iserand mic-level managers. The loss of their services or tludseEny
other members of management cantghair our ability to implement our strategy andynieve a material adverse effi
on our business, financial condition and resultspsration:

15. We do not own the trademark legally as on c of Draft ProspectusWe may be unable to adequately pro our
intellectual property. Furthermore, we may be subjetc claims alleging breach of third party intellectus

property rights.
4

We do not own our trademarmmﬂ as on the date of Draft Prospectés such, we do not enjoy the statut
protections accorde ta registered trademark as on date. There ca bssurance that we will be able to registel
trademark and the logo in future or that, thirdtiearwill not infringe our intellectual propertyagsing damage to o
business prospects, reputatiord ayjpodwill. Further, we cannot assure you that application for registration of ot
trademark in future by our Company will be granbsdthe relevant authorities in a timely manner toala Our efforts
to protect our intellectual property may notadequate and may lead to erosion of our busindse &ad our operatior
could be adversely affected. We may need to ligigatorder to determine the validity of such claiamsl the scope «
the proprietary rights of others. Any such litigaticould b time consuming and costly and the outcome cannt
guaranteed. We may not be able to detect any uodzgkl use or take appropriate and timely stegnforce or protec
our intellectual property.

For further details please refer to chapter ti“Government and Other Approvals” beginningon page 191 of the
Draft Prospectus.

16. Our business operations may be materially adversaffected by strikes, work stoppages or increaseaje
demands by our employees or those of our suppli

Although we have not experienced any major disangtito our business operations due to disputesher groblem:
with our work force in the past, there can be reueence that we will not experience such disrugtiorthe future. Suc
disruptions mayadversely affect our business and results of ojpeimtand may also divert the management's atte
and result in increased costs. India has stringgmdur legislation that protects the interests @irkers, including
legislation that sets forth deld procedures for the establishment of unionguiés resolution and employee rema
and legislation that imposes certain financial gditions on employers upon retrenchm
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Although our employees are not currently unionizbere can be no assuce that they will not unionize in the futu
If our employees unionize, it may become diffidoit us to maintain flexible labour policies, and meay face the threi
of labour unrest, work stoppages and diversionunfroanagement's attention due toon intervention, which may ha
a material adverse impact on our business, restiltperations and financial condition. We are asbject to laws an
regulations governing relationships with employaassuch areas as minimum wage and maximum worhours,
overtime, working conditions, hiring and terminatiof employees and work permits. Shortage of gkifjersonnel o
work stoppages caused by disagreements with enggogeuld have an adverse effect on our businesseamnits ol
operations.

17. We have recenthyacquired the business of apparerom our Promoter Group entities i.e. M/s S.P Texdia
which is proprietary concern of our promoter Mr. Bm Dinanath Aggarwa

Our Company has acquired businesses along withsaisstuding all machine and liabilities from ourofoter Groug
entities vide business transfer agreement signedolly the parties dated February 28, 2015 and coynpas issue
8,47,270 Shares of Rs. 12.1pér equity share having face value 10/-. The valuationsf all assets and liabilities a
taken on book value. Although as per term and d¢mmdibf agreementll liability or obligation for any central stat
local or foreign Income Tax, excidevy, sales, service tapersonal taxes, local arelevelopmer taxes, payroll and
other taxes, duties or levies of any kind what wer @ayable in respect to tloperationof the specified business on
prior to transfer date shall be treated as ¢ded liability but in case of any unseen liabilitdich is not quantifiable b
the Companys on date arises after tacquisitionof the business may cause adverse affecfinancial position of the
Company. Also as per terms and conds of Business$ransfer agreement the proprietary concern shdsfatransfer
all approvals and licenses the name of the Company within 180 days frone d@étagreement, any delay in transfe
such approvals and license may impact the busoperation of the Company.

18. We do not own the registered office and other preas from which we operate. Any dispute in relatito the
lease of our premises would have a material adverffect on our business and results of operati.

We do not own the premises on which registered office is situated. Our Company operftas rented an leased
premises at various locations. If any of the ownsrgshese premises do not renew the agreementsn@w such
agreements on terms and conditions that are urdbie®to our Comrany, it may suffer a disruption in ¢ operations or
we may have to pay increased rentals which coulé hamaterial adverse effect on our busi. We have our registered
office at: No. 18 (1) 24, Workshop Streethaderpet, Tirupur, Tamil Nadu-641601nhél'said office is taken on lease
our Promoters Mr. Prem Dinanath Aggarwal & Mrs. Blai Aggarwal Prem from Mr. Mukesh Kr. Bhadani & M
Suman Bhadani vide lease deed dtd. May 2, 2011 ansaideration o 75,000/-p.m. and Seurity Deposit of
11,00,000/ The promoters, vide a Memorandum of Understar{i@)J)) agreement have given the premises to
Company on sub leager use at same consideration 75,000 p.m. payable to the Promeatand Security Deposit of
11,00,000.

We cannot assure ydhat we will have the right to occupy, the aforetimmed premises in future, or that we will
able to continue with the uninterrupted use of gmisperty, which may impair our operations and askely affect ou
financial condition. We have not ente into any agreements and hence we may not be algleféoce our rights in th
event of a dispute. For further details of ouradfpremises please refer he section tittedOur Business" onpage 83
of this Draft Prospectus.

19. The Company has not madeg provision for decline orevalued in value ofnvestment of the Compan

Our Company has made an investment in Shares caji Apparels Park for a consideration 35.10 lacs as at
December 31, 2014 agairtsie lease of factory land provide by haji Apparels Park for lease of 30 years vide ¢
dated January 04, 201%/e have not made any provision for tincrease odecrease in the value investments, if
provision is made in future on account of permamEtrease in value of these investrs, our profit would reduce to
the extent of such provision. This may have an esdvampact on our results of operations financial conditions
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Issue’. Any shortfall in raising / meeting the sameould adversely affect our growth plans, operat®manc
financial performance.

Junction Fabrics and Apparels Limite

Our Company has not identified any alternate sowfcunding for our working capital requirement ahdnce an
failure or delay on our part to mobilize the required reses or any shortfall in the Issue proceeds caeraély affec
our growth plan and profitability. The delay/shaltfin receiving these proceeds could result irdaguacy of working
capital or may radt in us borrowing funds on unfavorable terms,hbof which scenarios may affect the busir
operation andinancial performance of the compa

21. Changes in technology may render our current techogies obsolete or require us to make substancapital
investments.

Modernization and technology upgradation is esakmti reduce costs and increase the output. Olmedagy anc
machineries may become obsolete or may not be dpdriamely, hampering our operations and financ@iditions
and wemay lose our competitive edge. Although we belidhat we have installed latest technology and theichance
of a technological innovation are not very higloim sector we shall continue to strive to keepteahnology, plant an
machinery in line \th the latest technological standards. In casa akw found technology in the textile proces:
business, we may be required to implement new tdogg or upgrade the machineries and other equigmemployec
by us. Further, the costs in upgrading technology and modernizing the plant and machéseaire significant whic
could substantially affect our finances and opers

22. We have limited experience operating as an indepamdcompany at our current scale of operations aifidve
are unable tomanage our operations at our current size or to nzaye any future growth effectively, our brar
image and financial performance may suff

We have limited experience operating as an indepgrm@mpany at our current scale of our operatidimgs limitec
independent operating experience, makes it diffimubssess our future prospects and historic dgroates or results ¢
operations may not be representative or reliabdécators of our future performance. While we inténdcontinue tc
expand our oprations in India, we may not be able to sustastohic growth levels, and may not be able to legeraur
experience in our existing markets in order to gmw business in new markets. If our operationgicoa to grow, o
which there can be no asance, we will be required to continue to expand eales and marketing, prodi
development and distribution functions, to upgrade management information systems and other psesesnd t
obtain more space for our expanding administrasiypport ad other headquarters personnel. Our continued ¢r
could increase the strain on our resources, ancowiel experience serious operating difficultieg]uding difficulties ir
hiring, training and managing an increasing numifegmployees, difficultie in obtaining sufficient raw materials a
manufacturing capacity to produce our apparel,dglays in production and shipments which will adverssfect our
business.

23. One of our GroupCompany M/sSwaad Mantra Hotels and Restaurants Pvt. Ltd. hasurred loss in past and
any operating losses or negative cash flows in faéure could adversely affect the results of opeaats and
financial conditions of our group compan

The details of profit and loss in past years arfobews:
( in Lacs,

Particulars FY. 20114
Profit/ (Loss) after tax (2.86,

The Group Company has not generated minimal rexgesinee its incorporation. Any operating losses@gative cas
flows could adversely affect the overall operatiasfsthe group and financieconditions. For more informatio
regarding the Company, please refer chapter thPromoter and Promoter Groupbeginningon page 128 of this Draft
Prospectus.
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24. One of our GroupCompany M/sSwaad Mantra Hotels and Restaurants Pvt. Ltd. heegativenetworth in past
and any negative networtin the future could adversely affect the results operations and financial condition
of our group company.

The details of Networtin past years are as follow
( inLacs,)

Particulars FY. 20114
Net worth (1.86

For further details of our group comparlease refer chapter titledPfomoter and Promoter Groupbeginning on page
128 of this Draft Prospectus.

25. Excessive dependence on tAgis Bank and HDFC bank in respect of obtaining financiafacilities.

Our entire fund based and non fund base finanaigsisEance has been sanction by the banks, i.eAxiseBank anc
HDFC bank on the security of assets. Although cowipia fully dependent on Axis Bank for its Workir@apital
requirement andrgy default under such arrangement with such lend®yr create problem for operation of the Compi
which may affect the financial stability of the Cpamy at a same time this may result into difficuttyarranging fo
funds for re-payment and may alsovacsely affect the financial position of the Compze

26. Any downgrading of India’s debt rating by a domestor international rating agency could have a negat
impact on our business.

India’s sovereign debt rating could be downgradee @ various fetors, including changes in tax or fiscal policya
decline in India’s foreign exchange reserves, whach outside our control. Any adverse revisiondnidia’'s credit
ratings for domestic and international debt by dstineor international rating ageies may adversely impact our abil
to raise additional financing, and the interesesatnd other commercial terms at which such additifinancing is
available. This could have a material adverse eftat our business and financial performance, ty to obtain
financing for capital expenditures and the pricewf Equity Share

27. Our results of operations may be materially advdysaffected by our failure to anticipate and respdmo change:
in fashion trends and consumer preferences in a élyjnanner.

Our results of operations depend upon the contigieadand by consumers for our products. We belieaedur succes
depends in large part upon our ability to anti@pgiauge and respond in a timely manner to charfgsigon trends an
consume demands and preferences and upon the appealrofroducts. If we are unable to anticipate const
preferences or industry changes, or if we are en@bmodify our products on a timely basis, we rugg customers ¢
become subject to greater pricipgessure

Our business is sensitive to changing consumeemetes, including changes in consumer acceptdnmer @roducts
all of which may be caused by many factors thatgaeerally beyond our control. Some or all of oanaepts ani
designs maypecome less attractive in light of changing consupneferences, and we may be unable to adapt to
changes in a timely manner. Any change in consymneferences that decreases demand could adveifsety aur
business, financial condition, resuttsoperations and prospe!

28. There is no monitoring agency appointed by Our Coany and the deployment of funds are at the disavatiof
our Management and our Board of Directors, thoughghall be monitored by our Audit Committe

As per SEBI (ICDR) Rgulations, 2009, as amended, appointment of mangagency is required only for Issue s
above 50,000.00 Lacs. Hence, we have not appointed angitaring agency to monitor the utilization of Iss
proceeds. However, the audit committee of our Bwill monitor the utilization of Issue proceeds arims of Clause 5
of SME Listing Agreement. Further, our Company klidiorm about material deviations in the utilizati of Issue
proceeds to the BSE Limited and shall also simeliaisly make the matal deviations / adverse comments of the a
committee public.
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29. Our insurance coverage may not adequately protestagainst certain operating risks and this may haae
adverse effect on the results of our busine

Junction Fabrics and Apparels Limite

We are insured for a risks associhteith our manufacturing business, through policsuch as Standard Fire a
Special Perils Insurance PolicWe believe we have got our assets adequately idsim@wever there can be

assurance that any claim under the insurance psliciaintained t us will be honoured fully, in part or on time,
cover all material losses. To the extent that wiéesany loss or damage that is not covered byrarste or exceeds o
insurance coverage, our business and results odtiqes could be adversely ected.

Our policy of covering these risks through insummeay not always be effective or adequate. Fatloreffectively
cover ourselves against the associated risks fgrofirthese reasons including other unforeseen wistances coul
expose us to $stantial costs and potentially lead to materigsés. Faults in designing and installation mighkb
require repair work, which may not be foreseenaweced by our insurance. In addition, if there isuatomer disput
regarding our performance or vkonanship, the customer may delay or withhold payne us. For details on insurar
policies taken by our Compampjease page n95 in chapter titledOur Business” of Draft Prospect

30. Our Company exports its products in Middle East Guries and als' covered under the Import and Expo
policy.

The Company is exporting its Products to MiddletE2auntries whictarecovered under Foreign Trade (Developrr
and Regulation) Act, 1992 and the authority ha®eeid various types of legal frameworks irms of different Acts
and policies. Any failure to fulfill to comply witthese exports policy will result in obligation oar Company and wi
adversely impact our prospective Exports Salesfinancial position of the Company.

31. Our inability to maintain an optimal level of invetiory for our business may impact our operatic adversely.

Our daily operations largely depend on consistevgmtory control which is generally dependent onmejected sale
in different months ofhe year. It also largely depends on the fashioactast and trends for the forthcoming season
optimal level of inventory is important to our bioisss as it allows us to respond to customer derefiactively and tc
maintain a range of garments. If weel-stock inventory, our required working capital wilicrease and if we unc-
stock inventory, our ability to meet consumer dedthamd our operating results may be adversely &ffecAny
mismatch between our planning and the actual & tay customrs can impact us adversely.

32. Our Promoters, together with our Promoter Group Wilontinue to retain majority shareholding in our @mpany
after the Offer, which will allow them to exercissignificant control over us. We cannot assure yduat our
Promotess and Promoter Group will always act in the bestdrests of the Company or yo

The majority of our issued and outstanding Equibar®s are currently beneficially owned by the Prmsand th
Promoter Group. Upon completion of the Offer, therRoters and Promoter Group will owt6,92,25C Equity Shares,
or 62.85% of our posbffer Equity Share capital, assuming full subséviptof the Offer. Accordingly, the Promote
and the Promoter Group will continue to exercigmisicant influence over ourusiness policies and affairs and

matters requiring shareholders approval, includthg composition of the Board of Directors, the aiwop of

amendments to our constitutional documents, lendingestments and capital expenditures. This canator of

ownership also may delay, defer or even prevertaamge in control of our company and may make soaresaction:
more difficult or impossible without the support thfese stockholders. The interests of the Promaeds Promote
Group as the Companyt®ntrolling shareholders could conflict with ther@eany’s interests or the interests of its of
shareholders. We cannot assure you that the Prosrented Promoter Group will act to resolve any dotslof interest ir
the Company’s or your favour.

33. We are highly dependent on smooth supply and transptidn and timely delivery of our products from ol
manufacturing facilities to our customers. Variousncertainties and delays or non delivery of our ghacts will
affect our sales.

We currently rely upon thirgharty transportation providers for substantially @f our product distribution. Ot
utilization of delivery services for shipments iggect to risks, including increases in fuel pricekich would increas
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our delivery cots, and employee strikes and inclement weathergclwhiay impact the ability of providers to prov
delivery services that adequately meet our traiapon needs. If we lose one or more of our trartsgpion providers
we may not be able to obtain teras favorable as those we receive from the party transportation providers that
currently use, which in turn would increase ourtsoand thereby advery affect our operating resul Further,
disruptions of transportation services because ddther related problems, strikes, lookts, inadequacies in ro.
infrastructure or other events could impair ourqu@ment of raw materials and our ability to supmly products to ot
customers which in turn may adversely affect owitess operatiorand our financial conditio

34. We may in the future face potential liabilities fro lawsuits or claims by consumers including produgbility
claims.

Since we operate in thlgarment manufacturing sectiwe may face the risk of potential le¢proceedings and claims
being brought against us by our custonwholesalerfor any defective product sold or any dissatistattcaused t
them. In the event that we are found to be liabteahy product liability claim, we could be require® pay subantial
monetary damages. Although, we maintain sufficanterage of insurance for our products, the congt@rsawarde:
to us by the insurance company magt be adequate to compensate the claimants. Fughen if we successful
defend ourselves agst a claim, or successfully claim back compewsafirom others, we may need to spen
substantial amount of time and money in defendimghsa claim and in seeking compensation, and quutagion coulc
suffer.

35. Delay in raising funds from the IPO cod adversely impact the implementation sched

The proposed fund requiremesftworking capite, as detailed in the section title@bjects of the Issue"is to be partly
funded from the proceeds of this IPO. We have dentified any alternate source funding and hence any failure

delay on our part to mobilize the required resosimeany shortfall in the Issue proceeds may dedaymplementatiol
schedule. We therefore, cannot assure that we woeal@dble to executour future plans/strategwithin the given
timeframe.

36. Our ability to pay dividends in the future will dgmd upon our future earnings, financial conditiorgash flows,
working capital requirements, capital expenditur@a restrictive covenants in our financing arrangemss.

We may retain all our future earnings, if any, for usehe operations and expansion of our businessa Aesult, we
may not declare dividends in the foreseeable futArey future determination as to the declaratiod @ayment o
dividends will be at théiscretion of our Board of Directors and will depgewn factors that our Board of Directors de
relevant, including among others, our results odrafions, financial condition, cash requirementssifess prospec
and any other financing arrangementscccordingly, realization of a gain on shareholdergestments may large
depend upon the appreciation of the price of owitydShares. There can be no assurance that outyEsjiares will
appreciate in value.

EXTERNAL RISK FACTORS

37. Foreign investorsare subject to foreign investment restrictions umdadian law that limits our ability to attract
foreign investors, which may adversely impact tharnket price of the Equity Share

Under the foreign exchange regulations currentlipine in India, tansfers of shares between nonresidents and res
are freely permitted (subject to certain excepfiohghey comply with the pricing guidelines angoeting requirement
specified by the RBI. If the transfer of sharesjobare sought to be transred, is not in compliance with such prici
guidelines or reporting requirements or fall undey of the exceptions referred to above, then tlee ppproval of the
RBI will be required. Additionally, shareholders evkeek to convert the Rupee proceaom a sale of shares in Inc
into foreign currency and repatriate that foreigmrency from India will require a no objection/ tebearance certificat
from the income tax authority. There can be no msme that any approval required from the RBI ny other
government agency can be obtained on any partitedars or at al
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38. Regional hostilities, terrorist attacks, communalsturbances, civil unrest and other acts of violenor war
involving India and other countries may result in lss ofinvestor confidence and adversely affect the fingaic
markets and our business.

Terrorist attacks, civil unrest and other acts iolence or war may negatively affect the Indian kets on which ou
Equity Shares will trade and also adversely affae worldwide financial markets. In addition, the Asieggion has
from time to time experienced instances of civirast and hostilities among neighboring countriesstiities anc
tensions may occur in the future and on a widelesddilitary activity ol terrorist attacks in India, such as the attack
Mumbai in November 2008 and in July 2011, may tesuinvestor concern about stability in the regiahich may
adversely affect the price of our Equity ShareseriEs of this nature in the future, aell as social and civil unre
within other countries in Asia, could influence timelian economy and could have an adverse effeth@market fo
securities of Indian companies, including our Egj@hares

39. There is no existing market for our EquitShares, and we do not know if one will develop. Guiock price ma
be highly volatile after the Issue and, as a resylou could lose a significant portion or all of yo investment

Prior to the Issue, there has not been a publikebdor our EquityShares. We cannot predict the extent to wl
investor interest will lead to the development afactive trading market on the Stock Exchangesoov lquid that
market will become. If an active market does natellep, you may experience difficulty sng our Equity Shares th
you purchased. The Issue Price is not indicativeprafes that will prevail in the open market follong the Issue
Consequently, you may not be able to sell your &qg8hares at prices equal to or greater than theel®rice The
market price of our Equity Shares on the Stock Brges may fluctuate after listing as a result wésd factors

40. There can be no assurance that our Company’s setbesi will continue to be listed on the Stock Exchges

Pursuant to the listing ofur Equity Shares on the Stock Exchanges, we wllrdquired to comply with certa
regulations and/or guidelines as prescribed by Siél the Stock Exchanges. However, in the evertwieafail to
comply with any of the aforesaid regulations andjoidelines, there can be no assurance that our E§higayes will
continue to be listed on the Stock Exchar

41. Any changes in regulations or applicable governmententives would materially affect our operatiorend
growth prospects.

We are subject to various regulations and polidies.details see section titl“Key Industry Regulations and Policie
beginning on page 97 of tHeraft Prospectus. Our business could be materaffigcted by changes in any of the
regulations and piies, including the introduction of new laws, s or regulations or changes in the interprete
or application of existing laws, policies and regjigns. There can be no assurance that we willegetin obtaining a
requisite regulatory approlgin the future for ou operations or that compliance issues will not hsedhin respect ¢
our operations, either of which would have a mateadverse affect on our business, financial camiand results ¢
operations

42. We are exposed to currencxk@hange risks. Any adverse fluctuation in curren@xchange rates may adverse
affect our financial condition and results of opeti@ns.

While most of our revenues are denominated in IndRupees, certain portion of our revenues and esqmemre
denomnated in currencies other than Indian Rupees, piynd.S. Dollars. The exchange rate between thdiaim
Rupee and the U.S. Dollar has fluctuated substgnirarecent years and may continue to fluctuagmigicantly in the
future. Depreciation of théndian Rupee against foreign currencies may adbyerstect our results of operatior
Currently, the Company does not use foreign cugrémavard contracts or other derivative instrumentiedge its risk
associated with foreign currency fluctuati. There can be no assurance that any such forwarttacts or simile
hedging mechanisms that we may enter into in therduwill be effective or adequate to cover anyéssarising fron
foreign currency fluctuations.
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43. Instability of economic policiesand the political situation in India could adversglaffect the fortunes of th
industry.

Unstable internal and international political eoviment could impact the economic performance i blo¢ short tern
and the long term. The Government of India pursued the economic liberalization policies inahgd relaxing
restrictions on the private sector over the pagsérse years. The present Government has also anadypolices an
taken initiatives that support continued econoniierialization. The Gcernment has traditionally exercised ¢
continues to exercise a significant influence awany aspects of the Indian economy. Our Companysibss, and tr
market price and liquidity of the Equity Shares,yniee affected by changes in interest rateanges in Government
policy, taxation, social and civil unrest and otpelitical, economic or other developments in deeting India

44. Our transition to the use of the IFR-converged Indian Accounting Standards may adversatfect our financial
condition and results of operation

India has decided to adopt the “Convergence oéxisting standards with IFRS” and not the “Inteioiadl Financia
Reporting Standards” (“IFRS”). These “IFRS basexyrichronized Accounting Standards” are referrethtindia as
IND (AS). Public companies in India, including cOompany, may be required to prepare annual andrmfaancial
statements under IND (AS) in accordance with tredneap for the convergence with IFRS announced &yMimistry
of Corporate Affairs Government of India (the “MCA”"), through the psesote dated January 22, 2010. The M
through a press release dated February 25, 20h&uaoed that it will implement the converged acd¢mgnstandards i
a phased manner after various issues, inng tax related issues, are resolved. Accordinglg, mot possible to quantit
whether our financial results will vary significntdue to the convergence to IND (AS), given tHa¢ taccounting
principles laid down in the IND (AS) are to be dpglto ransactions and balances carried in books of atcs@snon thi
date of the applicability of IND (AS) and for futiperiods. Further, we have made no attempt totdy@an identify the
impact of the differences between Indian GAAP aN® I(AS) as applie to our financial statements. There can be
assurance that the adoption of IND (. will not affect our reported results of operatiarsfinancial condition. Any
failure to successfully adopt IND (AS) may haveaaiverse effect on the trading price ur Equity Share

45. The extent and reliability of Indian infrastructurecould adversely affect our results of operationsdafinancial
condition.

India’s physical infrastructure is less developleant that of many developed countries. Any congestitdisruption in
its port, rail and road networks, electricity grthmmunication systems or any other public facitibuld disrupt ou
normal business activity. Any deterioration of ladiphysical infrastructure would harm the natioeebnomy, disrug
the transportation of goods and supplies, and adts ¢o doing business in India. These problemsdcouérrupt oul
business operations, which could have an advefset@in our results of operations and financialditon.

46. Instability of economic paties and the political situation in India or elsdwere could adversely affect the
fortunes of the industry.

There is no assurance that the liberalization mdiof the government will continue in the futuRrotests again:
privatization could slowdown the pace of liberalization and deregulatione TGovernment of India plays an import
role by regulating the policies governing the ptévaector over the past several ye

Unstable internal and international political eoviment could impa the economic performance in both the short t
and the long term. The Government has traditionaXgrcised and continues to exercise a significafhience ovel
many aspects of the Indian economy. Our Companysiness, and the market price and dity of the Equity Share:
may be affected by changes in interest rates, @milgthe Government policy, taxation, social ail cnrest anc
other political, economic or other developmentsrimffecting Indie

47. The occurrence of natural disasters m adversely affect our business, financial conditioand results of
operations.

The occurrence of natural disasters, includingibanes, floods, earthquakes, tornadoes, fires andgmic disease mi
adversely affect our financial condition or resuf operations. The potential impact of a natural de&sagn our result
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of operations and financial position is speculatied would depend on numerous fa. The extent and severity
these natural disasters determines their effe¢cherindian econoy. Although the long term effect of diseases sue
the H5N1 “avian flu” virus, or H1IN1, the swine flirus, cannot currently be predicted, previous om@nces of avia
flu and swine flu had an adverse effect on the enoes of those countries in wh they were most prevalent. /
outbreak of a communicable disease in India wodkkesely affect our business and financial cond&iand results ¢
operations. We cannot assure you that such evalhtsotvoccur in the future or that our businessafcial condition
and results of operations will not be adverselgettd

Junction Fabrics and Apparels Limite

48. Any downgrading of India’s debt rating by a domestr international rating agency could negativelynpact our
business.

Any adverse revisions to India’s credit ratings fmmesic and international debt by domestic or internatiamting
agencies may adversely impact our ability to ragéitional financing, and the interest rates atgéiotommercial term
at which such additional financing is availableisTbould have an adrse effect on our financial results and busir
prospects, ability to obtain financing for capiapenditures and the price of our Equity Shi

49. We have not independently verified certain datatis Draft Prospectus.

We have not independently véedl data from industry publications contained herand although we believe the
sources to be reliable, we cannot assure you liegt are complete or reliable. Such data may alsprbduced on
different basis from comparable information comgilgith regard to other countries. Therefore, discussainaatters
relating to India and its economy are subject todaveat that the statistical and other data ugdohasuch discussior
are based have not been verified by us and maydoenplete or unriable.

50. If certain labour laws become applicable to us, oourofitability may be adversely affecte

India has stringent labour legislations that protee interests of workers, including legislatidratt sets forth details
procedures for disputeesolution and employee removal and legislatiort thgposes certain financial obligations
employers upon retrenchment. Any change or modifinain the existing labour laws may affect ourxflality in
formulating labour related policies.

51. Wagepressures in India may prevent our Company from &ising its competitive advantage and may reduce
profit margins.

Wage costs in India have historically been sigaifity lower than the wage costs in the developedhtes for
comparably skilled mfessionals in the textile industry, which has beee of our competitive strengths. However, w
increases in India may prevent us from sustainlig tompetitive advantage and may negatively afteat profit
margins. The buoyancy in the Indian tee industry with the opening up of global trade regd to an increase in wa
costs which could result in increased cost foritexirofessionals. This can impact the performaacd margins o
players in the industry in India and may resulaimateril adverse effect on our business.

52. Probable opposition to sourcing textiles and applarem India.

There is a concern in the US over the domestidleéeixtdustry being rendered uncompetitive in faéehe@ mounting
competition from the cheap garmentsing exported from China into the country. As a tgsthere have bee
restrictions imposed by the US on cheap importgexfiles and garments from China in order to protee domesti
industry. This could be an indication of similastréctions beindaid on other exporters like India in futL

53. A decline in India’s foreign exchange reserves oeaease in value of rupee in comparison to foreigarrency
may affect liquidity and interest rates in the Ingh economy, which could adversely affect ofinancial
condition.

According to a ‘Weekly Statistical Supplement’ @ded by RBI on February 28, 2014, India’s foreigichange

reserves totaled approximately USD 18,244.90 Billis of February 21, 2014. India’s foreign excharmgerves hav
declined recently and may hawnegatively affected the valuation of the Rupegther declines in foreign exchan
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reserves could adversely affect the valuation efRlupee and could result in reduced liquidity aighér interest rate
that could adversely affect our future fineal condition and the market price of the Equity 18l

Prominent Notes:

1.

Public Issue Of 10,00,000 Equity Shares of Facai&/alf 10/- each of Junction Fabrics And Apparels Limi
(“JFAL” or “Our Company” or “The Issuer’for Cash at a Price of 16/- Per Equity Share (Including a Sh:
Premium of 6/- per Equity Share) (“Issue Price”) aggregatini 160 Lacs, of which 56,000 Equity Shares of F
Value of 10./- each at a price ofil6/ aggregating to8.64 Lacswill be reserved for subscription IMarket Maker
(“Market Maker Reservation Portior and Net Issue to Public 844,000 Equity Shares of Face Value 10/-
each at a price of 16/ aggregating tc 151.04 Lacs (hereinafteeferred to as the “Net Issur The Issue and the
Net Issue will constitute 37.%4 and35.06%respectively of the Post Issue paid up Equity Sl@apital of Out
Company.

This Issue is being made for at least 25 % of th&- issue paidip Equity Share capital of our Company, purs
to Rule 19(2) (b) (i) of the Securities Contrad®e@ulation) Rules, 1957 as amended. This Issueimgbmade ir
terms of Chapter XB of the SEBI (ICDR) Regulatio2609, as amended from time to time. As per Reigu:
43(4) of the SEBI (ICDR) Regulans, as amended, since our is a fixed price isfigealiocation’ is the net issue
the public category shall be made as follc

a) Minimum fifty percent to retail individual investsranc

b) Remaining to other than retail individual investc

c) The unsubscribed portion in either of the categoriesciied in (a) or (b) above may be allocated to
applicants in the other categc

If the retail individual investor category is el to more than fifty per cent on proportionatesisa accordingl
the retail individual investors shall be allocatdtht higher percentag

The Net worthof our Company as on December®, 2014 and March 31, 2014 wasl24.40 Lac and 113.46
Lacsrespectively. For more information, see the seditbed “RestatedFinancial Statements beginning on page
134 of this Draft Prospectus.

The NAV / Book Value per Equity Share, based om&#sdone Restated Financials of our CompanDecember
31%, 2014 and March 31, 2014ith considering Spilting of Shares was14.72and 13.43 per equity share
respectively. For more information, see the sectitbed “RestatedFinancial Statements beginning on page 134
of this Draft Prospectus.

The average cost of acquisition of Equity SharesuryPromoters is set obelow:

Name of our Promoters Number of Equity Shares | Average Cost of Acquisitions
Held (Rs)
Mr. Prem Dinanath Aggarwal 1,28,722 11.38
Mrs. Shikha Aggarwal Prem 40,500 10.00

As certified by our Statutory Auditor vide thcertificate dated March 2&015. For Furthe details, please refer to
“Capital Structure” on page 4%®f thic Draft Prospectus.

We have entered into various related party trammastwith related parties including various Promogeoup
companies/entities for the period eniDecember 3%, 2014. For nature of transactions and other desairegar
to related party transactions sectititted “Financial Statements - Annexure R Statement of Related Partie
Transactions, as Restatedin pag: 134 of this Draft Prospectus.

No Group companies have any business or other interest inCmmpany, except as stated in section ti
“Financial Statements AnnexureR - Statement of Related Parties Transactions, as Resté on page 164 and
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10.

11.

12.

13.

14.

15.

16.

“Our Promoters and Group Entitieson page 128 and to tlextent of any Equity Shares held by them and tc
extent of the benefits arising out of such shamihgl

Company was originally incorporated on November 2@l 1, as “Junction Fabrics And Apparels Privateited”
under the provisions of the Companies Act, 1956 Riegistrar of Companies, Tamil Nadu, Coimbatores&ant tc
Shareholders Resolution passed he Extra General Meeting of the Compahgld on March 05, 2015 o
Company was converted into a public limited compaanyd the name of our Company was changed to ‘idur
Fabrics And Apparels Limited” pursuant to a fre3értificate of Incorporation ded March 4, 2015 issued by
Registrar of Companies, Tamil Nadu, Coimba. The Corporate Identification Number of our Compas
U18101TZ2011PLC017586.

For details of change in our name, please ref&eittion titled*History and Certain Corporate Mattrs” on page
108 of this Draft Prospectus.

None of our Promoters, Promoter Group, Directois their relatives has entered into any financimgragement o
financed the purchase of the Equity Shares of aamgany by any other person during the perio six months
immediately preceding the date of filing Draft Prospectus.

Our Company, Promoters, Directors, Promoter Gr@noup companies have not been prohibited from aoog
the Capital Market under any order or directionseasby SEBI nor they ve been declared as willful defaulters
RBI / Government authorities. Further, no violasasf securities laws have been committed by thethérpast o
pending against them.

Investors are advised to see the paragraph tiBasis for Issue Price”beginningon page62 of this Draft
Prospectus.

The Lead Manager and our Company shall updateDraft Prospectus and keep the investors / public inforofe
any material changes till listing of the Equity 8woffered in terms of thDraft Prospects and commencement of
trading.

Investors are free to contact the Lead ManagerHam Securities Limited for any clarification, colaipt or
information pertaining to the Issue. The Lead Mamand our Company shall make all information aldé to th:
public and investors at large and no selectiveddiiteonal information would be made available fosextion of the
investors in any manner whatsoe

In the event of ovesubscription, allotment shall be made as set oyparagraph titlec‘Basis of Allotment”
beginning on page 224 of thBraft Prospectus and shall be made in consultation vhi¢hDesignated Stoc
Exchange i.e. BSE. The Registrar to the Issue blealksponsible to ensure that the basis of allatisdinalized in
a fair and propemanner as set out there

The Directors / Promoters of our Company have ner@st in ouiCompany except to the extent of remunera
and reimbursement of expenses (if applicable) artié¢ extent of any Equity Sha of our company held by the
or their relatives and associates or held by thapamies, firms and trusts in which they are inteiss directol
member, partner, and/or trustee, and to the extebenefits arising out of such shareholding. RotHhe! details
please see the chapter title@ur Management' beginning at page 111, chapter titt&aur Promoter Group &
Promoter Group Entities” beginningat page 128, and chapter titldeinancial Information of the Company”
beginning at page 134 of tHiaft Prospectus.

No loans and advances have been made to any pergacimpanies in which Directors are interestecepk as

stated in the Auditors Report. For details, plesese“Financial Information of the Compan” beginning on page
134 of this Draft Prospectus.
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SECTION — Il = INTRODUCTION

SUMMARY OF OUR INDUSTRY

This is only a summary and does not contain allitfiermation that you should consider before invegsin our Equity

Shares. You should read the entideaft Prospectusjncluding the information contained in the chaptiled “Risk

Factors” and “RestatedFinancial Statements”and related notes beginning on pa@@ and 134 of the Draft
Prospectus before deciding to invest in our EqBitares

Global Economy Outlook

Lower growth in China and its implications for emigrg Asia: Investment growth in China declined in f
third quarter of 2014, and leading indicators pamt further slowdown. The authorities are nowested tc
put greater weight on reducing vulnelities from recent rapid credit and investment gitownd hence th
forecast assumes less of a policy response toritierlying moderation. Slower growth in China wik@ have
important regional effects, which partly explaihe tdownward revisions tcrowth in much of emerging Asi
In India, the growth forecast is broadly unchandealyever, as weaker external demand is offset bybtos!
to the terms of trade from lower oil prices andiekpp in industrial and investment activity afteolipy
reforms.
A much weaker outlook in RussThe projection reflects the economic impact of plyalower oil prices an
increased geopolitical tensions, both through dieexd confidence effects. Russia’s sharp slowdome¢hrable
depreciation have also severeweakened the outlook for other economies in the @onwealth o
Independent States (CIS) gra
Downward revisions to potential growth in commodiyporters In many emerging and developi
commodity exporters, the projected rebound in ghoistweaker or delayed compared with the Octobé#.
projections, as the impact of lower oil and othemeodity prices on the terms of trade and real nime® is
now projeted to take a heavier toll on medi-term growth. For instance, the growth forecast Ifatin
America and the Caribbean has been reduced toetceémt in 2015 and 2.3 percent in 2016. Althoughesoil
exporters, notably members of the Cooperation Cil for the Arab States of the Gulf, are expectedise
fiscal buffers to avoid steep government spending 2015, the room for monetary or fiscal poliegponse
to shore up activity in many other exporters isiténd. Lower oil and commodity pricealso explain the weaker
growth forecast for suBaharan Africa, including a more subdued outlookNigeria and South Afric
(Source:IMF)

Indian Apparel Market

The Indian apparel market has demonstrated resdi@md growth in an environment charzized by slow economic
growth. The domestic apparel market, which was kbR 207,400 crore (~USD 38 billion) as of 2012ekpected t
grow at a compound average growth rate (CAGR) of @84 the next decade. Further, the recent omissiaxcise
duty on branded apparel has provided an impetus tdeetan terms of the overall market sentim

The Mens wear Market

With a market size of INR 87,500 crore (USD 16ibil) in 2012, me's wear is the largest segment in India’s app
market, accounting for 42% of the overall met. In comparison, woman'wear makes up 38%, while k wear
comprises 20%, of the market.

Market Size and Growth Projections

The men’swear market can be divided into various categonekiding woven shirts, tresers, denims, winterwes
innerwear, Tshirts, suits, activewear, ethnic wear and dailyw&he woven shirts category is the single largattin

the menswear market, followed by trousers and demilme menswear market is expected to grow at a CAG&H5%
over the next five years to reach INR 131,000 ctoreD 24 billion) by 201"
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(Source: Technopak Advisor
High Growth Categories

Denim, activewear and 3hirts are high growth categories within menswegnsent with CAGRs of 16%, 14%, a
12% respectively. Despite the not so optimistic ecormatenario of 2012, the demand for denim is grovangpng
men, especially with the younger generation. Theedenim market of India hinges around the mel&sim segmer
which contributes 80% to the mk@t. The heightened acceptance of casual or ‘fFrideessing, and the penetration
denim into Tier Il and Tier Ill cities and ruraldia are contributing to the growth of men’s denimlindia. The
activewear category primarily constitutes of speezr, gymwear, and swimwear. Increasing health comstiess ha
made sports, gym, jogging, swimming, yoga, etcessential part of modern life, especially in met@as a result ¢
which the demand for activewear is on the rise iwithdian menswear mart. The shift from formal attire to comfi-
oriented casual attire is driving the market fomfael-shirts, alongside the demand for denim.

Market Trends

Menswear consumers are in a phase of transitiay; tlo longer want to stick to wearing appare defined styles and
silhouette but also want to experiment with theklod the clothing. The demand for occasspecific clothing is rising
within the menswear segment, e.g., the modern tndiale can be seen in activewear at the gym immbming; in
formal shirts, trousers, and suits during officeifsp in smart casuals in the evening; and in dagbmsleepwear at nig
The demand for ethnic dressing at special occadikasnarriages and social functions is also aimisttrend. Many
brands havespecifically forayed into men’s ethnicwear to cdtethis deman

The menswear segment is also witnessing an incrieaske demand for colored bottomwear. In additionthe
traditional colours, viz. black, blue, brown aneéygrindian men havstarted experimenting with newer colours like 1
green, orange, etc. Almost all domestic and intgsnal brands have started offering men’s bottonwieanewer
colours; they are also optimistic about the groweftbholoured trousers and den

Anotherinteresting trend in the menswear market is thadstggrowth in the premium tailoring segm comprising the
fashion designers and the bespoke / luxury segn@ugtomers in the super premium segment are wilingay &
premium to ensure that their tailotade clothing reflects their own personality andoahelps them differentia
themselves and get noticed.

The Womenswear Market

The INR 78, 500 crore (USD 14.4 billion) worth womsgvear market contributes 38% of the total appaueiket of
India. Thegrowth of this market is more rapid than the merswaarket. With the relatively lower penetration
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brands, and the growing disposable income of modermen, this segment has become the focus of madigr anc
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Market Size and Growth Projections

The womenswear segment comprises various categthasinclude sarees, salwar kameez, innerweanisb|
winterwear, sleepwear, tops/shirts, trousers, skitenim, -shirts, etc. Indian ethnicwear, which includes sasalwal
kameezand blouse, is the biggest category within the ssgmith a 75% share of the entire womenswear nafke
market is expected to grow at a CAGR of 9% forribgt five years to reach a figure of INR 121, 4@6re (USD 22.:
billion) by 2017.

Denim, innerwear, and tops/shirtsghirts are the high growth categories within themg&oswear segment,
consequence of the growing acceptance of womenstewavear in the Indiamarket. Denim is growing at CAGR
17%, women'’s innerwear at 14%, and tops/shi-shirts at 11%. Denim is penetrating deeper amonmevoin the
metros and mini metros, especially among the youggeeration. Even working women in smaller citewe sarted
accepting denim as a casual outfit. The growingisoaf retailers and brands on women’s denim wdbatontribute tc
its further penetration. The high growth of thegnmear category is driven by the transition of mvesar from a utilit-
based product to an aspirational one.

Market Trends

With increasing women in the workforce, and thewgng economic independence of women, the demand/donen’s
westernwear is at an dlme high, thanks to which women’s westernweamigrging a clear winnein the womenswear
market. This trend is expected to continue as maremen enter into the workforce or aspire to follthe lifestyle of
working women. Within working women, there is aalérend indicating the growing acceptance of womenesse:
and western formalwear. The working women in the metnogd mini metros, in additn to traditional sarees and sar
kameez, are moving towards dresses, formal suits$, baisiness attire. Though these markets may renetatively
small, they are expected goow rapidly

(Source: Technopak)
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SUMMARY OF OUR BUSINESS

The following information should be read togethéthvihe information contained in the sections dt‘Risk Factors”,
“Industry Overview”, “Management’s Discussion and ralysis of Financial Condition and Results of Operations
and “Financial Information” on page 13,73,174 and 134 respectively, of this DRxfbspectu:

Our Company was incorporated as Junction Fabrids/Apparels Private Limited on Novembe5, 2011 under the
provisions of Companies Act9%56 in Registrar of Companie§oimbatore, Tamil Nadu and started its garnand
fabricsbusiness and the production unit for manufactuohgarment in Ne¢haji Apparels Park (Nhaji Apparel Park
(NAP) is registered as a Company undection 25 of Companies Act 1956vited apparel exporters in the region
register with the Association for a plot in the Appl Par). Our Company ign entrepreneur driven awell managed
organization focused on meeting our consumer reqénts for meeting their fashion and lifestyle isguents by
offering products and services with the finest gqu:

Our Company is engaged in the business of garmantfacturing anisellingboth Knitted Fabric as well as Garme.
Our range of garment products covers all the agepsegments such as kids wear, mens wear, ladiag Wwoys &
girls wear. We use variety of knitted fabrisuch as 100% cotton, 100% polyester, blended (tatid polyester) and
printed polyester fabricg the production of garments. We are also engagextlling of knitted fabrics to domes
garment manufacturers. We have approximately 2659 6t. size area manufacturing plant located ethBji Appare
Park, Tirupur, Tamil Nadu.

Salient Features of Our Products:
All Sizes Garments
Knitted Fabrics
Attractive Design
Blended fabrics i.e. CottonRolyester as well as Polyester cot
100% polyester fabrics
100% Cotton Knitted Fabrics
Non-allergenic natural Fibre
Eco-friendly Products

We manufacture 100% cotton fabrics by supplyingnY& the Mills for Knitting, Dyeing, Printing, Coragting
factories. We have dedicated factories for eachge® whose capacity we have booked exclusivelgdmselves. Thus
we ensure we get the best quality fabrics. Wetemitly change our rotary designs and thus we always fz@stlprin
designs that are fast moving in the ma

The belowmentioned products are manufactured in all sfrom extra small (XS) to &ra Extra Large (XXL. The sale
price of the product depends upon certain factock ss PrintEmbellishmentsStyle, Embroidery, Packii etc.
Generally, the price range of our products liesveen 70 to 350

OUR COMPETITIVE STRENGTHS

We believethat the following are our primary competitive sigéh:

1. Diversified Product Portfolio:-

Our Company has a varied product base to catdretagequirements of our customers. Our Product Glartincludes
diversified variety of products which ranges fi Mens, Women'’s, Boys and Girl Wear with size varfiesn XXS
(Extra Small) to XXL (Extra Large) and in every aolwith attractive printed desigrOur range of products allows ¢
existing customers to source most of their prodequirements under onoof and also enables us to expand
business from existing customers, as well as addréarger base of potential new custon
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2. Quality Assurance and Standard:-

We believe in providing our customers the best iptsgjuality of garments. As a result of this we used the fal
which are either 100% cotton or 100% Polyesterature which provides better quality to produr We adopt quality
check process and quality check is done at evemgestof manufacturing to ensuree adherence to desired
specifications, quality and colorSince, our Company is dedicated towards qualibgipcts, processes and inputs;
get repetitive orders from owholesale, as we are capable of meeting their quality stedsda

3. Existing customer relationship:-

We believe that we constantly try to address custoneeds around a variety of products. Our existngtome!
relationships help us to get repeat business framcostomers. This has helped us maintain a long torking
relationshipwith our customers and improve our customer ratenstrategy. We have existing customer relatiors
with wholesalerwhich gets us repeat orders. We believe that oistieg relationship with our custom/wholesaler
represents a competitive advantage in gaining nestomers and increasing our busin

4., Existing relationship with suppliers:-

We have acquired rawaterials from several supplieand have contacts with them for a long time. Wéebelthat ou
strong relationships ith suppliers will enable us tcontinue to grow our business. Due to our relatigys with our
suppliers, we get qlity and timely supplies of ramaterials. This enables us to manage our inverstaia suppl
quality products on timelipasis to our custome This in turn have enabled us to generate repeatédns

OUR BUSINESS STRATEGY

1. Improving operational efficiencies:

Our Company intends to improve efficiencies to aehicost reductions so that t can be competitive. We beliethat
this can be done through domestic presence andetes of scale. Increing our penetration in existirregions with
new range of products, will enable us to penetiatie new catchme areas within these regions i optimize our
infrastructure. As a result of these measuresCaumpany will be able to inease its market share gprofitability.

2. Leveraging our Market skills and Relationships

This is a continuous process in our organizatiahthe skills that wimpart in our people give importance customers.
We aim to do this by leveraging our marketing skilhd relationshi| and further enhancing custonsatisfaction. We
plan to increase our customers by meeting ordehaind ol time, maintaining our customeglationship and renewir
our relationship with existing buyers.

3. To build-up a professional organizatiol:-

As an organization, we believe in transparency eochmitment in our work and with our suppliers, tonsers,
government authorities, banksjancial institutions etc. We have a experienait of professionals for taking care
our day to day operations. We also consult witremew! agencies on a case to case basis on teclamdafinancia
aspects of our business. Hence, the philoso|f professionalism is foundation stone of our busistrategy and w
wish to make it more sound and strong in timesotoe

4. Optimal Utilization of Resources-

Our Company constantly endeavors to improve oudyction process, skill -gradation ofworkers, modernization ¢
machineries to optimize the utilization of resostc@/e regularly analyze our existing raw materiaicprement polic
and manufacturing processes to identify the arddsotilenecks and correct the same. This helpsnusnproning
efficiency and putting resources to optimal
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SUMMARY OF OUR FINANCIAL

ANNEXURE — |
RESTATED STATEMENT OF ASSETS AND LIABILITIES
(Amtin )
Particulars As at
31/12/2014 31/03/2014 31/03/201.: 31/03/2012

I. EQUITY AND LIABILITIES
Shareholder's Funds

Share Capital 8,450,000 8,450,000 8,450,00! 100,000
Seisjﬂ‘;?;ﬂngezgﬁ\?'e”: i(fe;(rf;‘;d'”g 39,809,911 2,896,614 1,664,89 300,616
Share Application Money Pending i i i 8,350,000
Allotment

Non Current Liabilities

Long-term Borrowings 16,460,205 13,486,076 13,899,09 11,424,991
Deferred Tax Liabilities (Net) 336,166 141,401 224,08( 52,713
Other Long Term Liabilities - - - -
Long-term Provisions 135,536 135,536 77,08¢ 6,331
Current Liabilities

Short-term Borrowings 12,834,739 12,932,995 7,497,16! 1,150,826
Trade Payables 25,080,117 16,224,942 21,960,00 15,823,785
Other Current Liabilities 3,175,110 2,808,446 2,378,211 1,293,461
Short-term Provisions 4,20,529 779,130 553,94! 135,938
Total 70,882,314 57,855,139 56,704,48 38,638,661
Il. Assets

Non Current Assets

Fixed assets

(i) Tangible Assets 13,812,577 14,192,367 15,814,40 15,400,535
(i) Intangible Assets - - - -

(iif) Capital Work-In-Progress - - - -

(iv) Intangible Assets Under i i i i
Development

Deferred Tax Assets (Net) - - - -

Non Current Investments 3,510,000 3,510,000 3,510,00! 3,510,000
Long-term Loans and Advances 1,389,130 1,756,230 1,751,10 1,100,000
Current assets

Inventories 26,764,561 28,541,816 10,744,80 9,959,543
Trade Receivables 23,082,408 6,037,410 24,256,50 8,278,179
Cash and Cash Equivalents 546,912 612,775 82,08: 340,404
Short-term Loans and Advances 1,776,726 3,157,004 523,75( 50,000
Other Current Assets - 47,537 21,84: -

Total 70,882,314 57,855,141 56,704,48 38,638,662

Note: The above statement should be read with ignafisant accounting policies and notes to restasemmary
statements adissets and liabilities, profits and losses and lasls appearing in Annexure IV, Il and
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ANNEXURE — Il
RESTATED STATEMENT OF PROFIT AND LOSS
(Amtin )
Particulars For the Year ended

31/12/2014 31/03/2014 31/03/201. 31/03/2012
Revenue from Operations 94,487,902 14,36,80,789 97,315,59 20,052,810
Other income 108,612 1,833,789 401,06: -
Total Revenue A 94,596,514 14,55,41,578 97,716,65 20,052,810
Expenses:
Cost of Material Consumed 18,049,294 102,243,047 44,762,00 3,582,228
Purchases of Traded Goods 55,532,916 16,916,967 31,363,40 13,291,291
gc::gge\fv; AStiedtng iﬁfo'rnézre‘ed 32,586 (13,434,216) | (468,520 (213,520)
Employee benefits expense 687,503 1,579,488 2,064,65: 286,096
Finance costs 2,226,442 2,824,523 2,668,27. 425,988
Efpféﬁg'ea“on and amortization 516,165 1,900,952 1,801,26 536,164
Other expenses 15,960,327 3,16,51,173 13,444,30 1,655,296
Total Expenses B 93,005,233 14,36,81,935 95,635,40 19,563,544
Profit before exceptional and C
extraordinary itemz and tax (A-B) 1,591,282 1,832,644 2,081,25. 489,266
Exceptional/Prior Period item - - - -
proft before extraordinary items 1,591,282 1,832,644 | 2,081,25 489,266
Extraordinary item - - - -
Profit Before Tax 1,591,282 1,832,644 2,081,25. 489,266
Provision for Tax
- Current Tax 3,03,219 683,601 545,61: 135,937
- Deferred Tax Liability / (Asset) 194,765 (82,679) 171,36¢ 52,713
- Tax adjustment of prior years - - - -
Restated profit after tax from 10,93,298 1,231,722 1,364,27. 300,616
continuing operations
Profit/ (Loss) from Discontinuing ) ) ) i
operation
Restated profit for the year 10,93,298 1,231,722 1,364,27! 300,616
Balance brought forward from 2.896,614 1,664,892 300,61 )
previous year
Accumulated Profit/ (Loss) carried 39.89,011 2.896,614 1.664,89 300,616
to Balance Sheet

Note: The above statement should be read with ig@fisant accounting policies and notesrestated summar

statements of assets and liabilities, profits assdds and cash flows appearing in Annexure I'sindl 111,
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ANNEXURE —1lI
RESTATED CASH FLOW STATEMENT
(Amt. in )
Particulars For the Year ended

31/12/2014 31/03/2014 31/03/201: 31/03/2012
A.Cash Flow From Operating
Activities:
Net Profit before taxes 1,591,282 1,832,644 2,081,25. 489,266
Adjustments for:
Profit on sale of fixed assets - - - -
Prior Period Income - - - -
TUF Interest Subsidy 26,265 83,612 89,23¢ -
Depreciation 516,165 1,900,952 1,801,26 536,164
Interest & Finance Charges 2,226,442 2,824,523 2,668,27 425,988
Operating Profit before Working 4,307,624 6,474,507 6,461,56 1,451,419
Capital Changes
Adjustments for:
(Increase)/Decrease in trade (17,044,998) 18,219,099 | (15,978,33C | (8,278,179)
receivables
(Increase)/Decrease in inventories 1,777,255 (17,797,014) (785,259 (9,959,543)
(Increase)/Decrease in Short Tern 1,427,815 (2,658,950) (495,591 (50,000)
loans and advances
(Increase)/Decrease in Long Term 367,100 (5.130) (651,100 (1,100,000)
loans and advances
Increase/(Decrease) in trade paya s 8,855,175 (5,735,067) 6,136,22. 15,823,785
Increase/(Decrease) in provisions (358,601) 225,185 418,00 135,938
I_ncr_e_a_lse/(Decrease) in other curre 863,099 194,637 45553 1,293 461
liabilities
I_ncr_e_a_lse/(Decrease) in other long te _ (58,447) (70,758 6.331
liabilities

(41,13,153) (7,498,793) (10,829,757 (2,128,207)
Cash flow from operating activities 209,666 (1,024,285) (4,368,19€ (676,789)
Less: Tax paid (318,415) (683,601) (545,611 (135,937)
&"’;Sh flow from operating activity (108,749) (1,707,886) | (4,913,807 (812,726)
B. Cash flow from investing activity
Purchase of tangible fixed assets (136,375) (278,917) (2,215,135 (15,936,699)
Purchase of long-term investments - - - (3,510,000)
Sale of tangible fixed assets - - - -
Sale of long term investments - - - -
TUF Interest Subsidy 26,265 83,612 89,23¢ -
g’;Sh flow from investing activity (110,110) (195,305) (2,125,897 | (19,446,699)
C) Cash flow from financing activity
Proceeds from issue of Share Cap |l - - 8,350,00! 100,000
Proceeds from Share Application ) ) (8,350,00C 8.350,000

Money pending Allotment
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Repayment of Long Term borrowir 2,477,694 (177,424) 3,103,32 11,424,991
Net_lncrease/(_decrease) in working (98,256) 5 435,830 6.346,33 1,150,826
capital borrowings
Interest and Finance Charges paic (2,226,442) (2,824,523) (2,668,278 (425,988)
Cash flow from financing 152,996 2,433,883 6,781,38 20,599,829
activity(C)
Net Increase/ (Decrease) in Cash .
Cash Equivalents (65,863) 530,690 (258,320 340,403
Cash & Cash Equivalents at the 612,773 82,084 340,40 )
beginning of the year
Cash & Cash Equivalents at the enc 546,912 612,773 82,08 340,403
of the year

Note:

Components of cash and cash equival
Particulars
Cash on hand 352690.31 450335.36 52618.9! 24365.00
Balances with scheduled banks:
In current accounts 194222.00 162440.00 29465.0! 316038.00
Cash and cash equivalents

1. The Cash Flow Statement has been prepared undeedndhethod as set out in Accounting Stanc-3 on Cash
Flow Statement, specified under the Companies 2856 (which are deemed to be applicable as Section 133
Companies Act, 2013 (“the Act”) read with Rule 7@Qdmpanies (Accounts) Rules, 20:

2. Figures in Brackets represents outfl

3. The above statement should be read with the segmifiaccounting polies and notes to restated summary staten
of assets and liabilities, profits and losses ashdlows appearing in Annexure IV, Il and
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THE ISSUE

PRESENT ISSUE IN TERMS OF THIS DRAFT PROSPECTUS

Equity Shares Offered: 10,00,000 Equity Shares of10/-each for cash at a price  16/-
Publiclssue of Equity Shares by our Comp per share aggregating tal60.00 Lacs

56,000 Equity Shares of10/-each for cash at a price  16/- per

Issue Reserved for the Market Maker share aggregating8.96 Lacs

9,44,000 Equity Shares of10/- each for cash at a price  16/-
per share aggregating 151.04 Lacs

of which

4,72,000 Equity Shares o 10, each at a premium ¢ 6/- per
Equity Share will be available for allocation fdtoément to Retai
Individual Investors of upt 2.00 Lac

4,72,000 Equity Shares o 10~ each at a premium ¢ 6/- per
Equity Share will be available for allocation fdto&ment to Othel
Investors of abov 2.00 Lac

Net Issue to the Public*

Equity Shares outstanding prior to the Issu 16,92,270 Equity Shares of face value b eac

Equity Shares outstanding after the Issu 26,92,270 Equity Shares of face value d® eac

Please see the chapter titl&bjects of the Issu” on page 56of

Objects of the Issue this Draft Prospectus

This Issue is being made in terms of Chapter XBhefSEBI (ICDR) Regulations, 2009, as amended time to time.
For further details please refer‘tesue Structure” onpage 214f this Draft Prospectus.

*As per Regulation 43(4) of the SEBI (ICDR) Regidas, as amended, the present issue is a fixe@ [Bsue ‘the
allocation’ is the net offer to éhpublic category shall be made as follc

a) Minimum fifty percent to retail individual investsiranc
b) Remaining to other than Retail Individual Invest

The unsubscribed portion in either of the categosigecified in (a) or (b) above may be alloc to the applicants in the
other category.

If the retall individual investor category is emdid to more than fifty per cent on proportionatesisa accordingly th
retail individual investors shall be allocated tHagher percentag
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GENERAL INFORMATION

Our Company was incorporated as Junction Fabrids/Agparels Private Limited on Novembe5, 2011 under the
provisions of Companies Act, 1956 with RegistraiCafmpanies, Coimbatore, Tamil Nadu vide registratio. (CIN:
U18101TZ2011PTCO017%3. Pursuant to Shareholders Resolution passdut &xtra Ordinary General Meeting held
March 05, 20150ur Company was converted into a Public Limited @any and the name of our Company
changed to “Junction Fabrics and Apparels Limitgitle a fesh Certificate of Incorporatiodated March 24, 2015
issued by the Registrar of Companies, CoimbatoaeilfNadu

The Corporate Identification Number of our Compé& U18101TZ2011PLC017586.

Brief Company and Issue Information:

No.18(1) 24, Workshop Street, Khaderpet, Tirupur, Taaidu— 641-601.

Tel N0:+91-0421-2200115

14/71(2) Ground Floor, Muthusamy Main Street, Odakk Tirupu- 641602

Tel No: +91-0421-2200359, 4336896

Shed No:40, Nethaji AppareParl, Eettiveeranampalayam, New TiruptTamil

Registered Office

Corporate Office

Factory Nadu- 641666

Tel No: +91-0421-2357141
Warehouse 14/71(2), Muthusamy Main Street, Odakkadu, Tir- 64160:
Date of Incorporation November 1, 2011

Corporate Identification No. | U18101TZ2011PLC0175!

Registrar of Companie Coimbator, Tamil Nadt.

Address of Registrar of| Stock Exchange Building,-Floor 683, Trichy Road, Singanall
Companies Coimbatore- 641 005, Tamil Nadu, India.

Tel No: +91-0422-231817(/2318109, Fax No:+¢-042Z- 231808!
SME Platform of BSE Limite

P.J. Tower, Dalal Street, Fort, Mumi- 400001, Maharashtra, In
Issue Opens on| ]

Issue Closes o ]

Ms. Kiran Agarwa

Company Secretary & No. 18(1) 24Workshop Street, Khaderpet, Tirupur, Tamil N 641-601.
Compliance Officer Tel No:+91-0421-2200115

E-mail: cs@junctionfabrics.inWebsite www.junctionfabrics.i

Note: Investors can contact the Compliance Officer the Registrar to the Issue in case of any pre @rs- Issue

related problems, such as naeceipt of letters of allotment, credit of allotteshares in the respective beneficie
account and refund orders.

Name of the Stock Exchange

Issue Programme

All grievances relating to the ASBA process mawdidressed to the Registrar to the Issue with &y dophe SCSB
giving full details such as name, address of agplicapplication number, number of Equity Shareglieg for, amoun
paid on apfiication and designated branch or the collectiomtre of the SCSB where the ASBA Application Form
submitted by the ASBA Applicants.

For all issue related queries, and for Redressal afomplaints, Applicants may also write to the Leadvlanager. All

complaints, queries or comments received by StockxEhange / SEBI shall be forwarded to the Lead Managy,
who shall respond to the same.
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Board of Directors of Our Company: The Board of Directors of our Company consists of:

Name Designatior Address DIN
Mr. Prem Dinnanatl Chairman anc 28, Vinayagapura, 6 Road Street, Rayapuré| 0205029
Aggarwal Managing Directc Extensior Tiruppur, Tamil Nadi- 641-601 India

. 28, Vinayagapuram Layout, 6th Cross St | 0337396
l;)ﬂrrésmSh|kha Aggarwal Whole time Directc | Rayapuram Extn, Tiruppur, 64301 Tamil Nadu

India
Ms. Aggarwal Pren Whole Time Directc 56, C_halrmal Kandasamy Nagar, Tirupur, 6416(| 0657395
Tanvi Tamil Nadu, INDIA
Mr. Subramanial Non Executive, Old nc. 255DA / 136 New No 347, Ganapat| 0310736
Thirumurugal Independent Directt | Nagar, Perambalur, 621212, Tamil Nadu, INI
Mr. Ramasubramaniam Non Executive, g;r?al ath%c:?mbzl;ltlcr)rr‘galayeilogé(;.R'?aomil Na'\?;\(; 0652026
Senthilrajagopal Independent Direct INDIAp ' '
Mr.  Sankaranarayan: Non Executive No. 10¢-109, Srivaraishwaryam, Dr Ambedk| 0713740
Muthuramakrishnan Independent Diréctw Road, Velandipalayam Coimbatore Nol
P Velandipalayam Coimbatore, Tamil Na- 64102!

For further details of th®irectors of Our Company, please refer to the ckafitled “Our Managemen” on page 111.

of this Draft Prospectus.

Details of Key Intermediaries pertaining to this Isue and Our Company:

Lead Manager of the Issu

Legal Advisor to the Issut

HEM SECURITIES LIMITED

203, Jaipur Tower, M.I. Road, Jaipur, Rajast

Tel: 91-0141-4051000

Fax —91-141-5101757

Website: www.hemonline.com

Email: ib@hemonline.com

Investor Grievance Emait redressal@hemonline.ct
Contact Person:Ms. Yashika Gianchandani/Mr. Akun Gao
SEBI Regn. No.INM000010981

ZENITH INDIA LAWYERS

B-1242, Palam Vihar

Gurgaon-122017 Haryana India

Tel: +91-011-26146792, + 9989901616
Email: rajranibhalla@gmail.co

Contact Person Raj Rani Bhall

Registrar to the Issut

Bankers to the Compan!

BIGSHARE SERVICES PRIVATE LIMITED

E-2, Ansa Industrial Estate, Sakhivihar R¢

Sakinaka, Andheri (East),Mumba#400 07.

Tel. No.: 91-22 — 40430200

Fax No: 91-22 — 28475201

Website www.bigshareonline.com

Investor Grievance Emait investor@bigshareonline.ct
Email: ipo@bigshareonline.com

Contact Person Mr. Ashok Shetty

SEBI Regn. No MB/INR0O00001385

Axis Bank Limited

Tirupur BranchNo:3, Court Stret, Tirupur, Tamil
Nadu - 641666

Tel. No:+91-0424-2237211

Fax No.: +91-0424-2237214

Email — id : tirupur.branchhead@axisbank.c
Contact Person:K Muthukuma

Statutory Auditors

Peer Review Auditol

M/S. Balaji & Thulasiraman,
Chartered Accountants

14, Anna Nagar Extension
Tel N0:+91-0421-2221010
Email: balaji_tup@icai.org
Contact Person:Mr. S.Balaji

S. S. RATHI & CO

CHARTERED ACCOUNTANTS

502, Shree Shiv dutta Apartment, Near Lalit Restal)
Station Road, Goregaon (West), Mun-400062,
Maharashtra, India.

Tel. No.: +91 - 22 — 2879 7415

Fax No.: +91 - 22 - 2879 7415
Website:www.ssrca.com

Email: ssrathica@gmail.coppavi@ssrca.col

Contact Person: CA. Ravi K detiye
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Bankers to the Issue
{Escrow Collection Bank(s) & Refund Bank(s)

L]

Statement of Inter se allocation of responsibilitie

Since Hem Securities Limited is the sole Lead Mandg this Issue, a statement of inter se allonatésponsibilitie:
among Lead Manager’s is not requil

Self Certified Syndicate Banks (“SCSBs’
The list of Designated Branches that have beeriemtby SEBI to act as SCSB for the ASBA procesprisvided or

www.sebi.gov.in/pmd/scsb.pdfFor more information on the Designated Branchatecting ASBA Forms, see tt
above mentioned SEBI link.

Brokers to the Issue

All members of the recognized stock exchanges wbaldligible to act as Brokers to the Is
Credit Rating

This being an Issue of Equity Shares, credit rasngpt required

IPO Grading

Since the issue is being made in terms of ChapBeoXthe SEBI (ICDR) Regulations, 2009 there israquirement o
appointing an IPO Grading agency.

Debenture Trustees
As the Issue is of Equity Shares, the appointméBedenture trustees is not requil
Monitoring Agency

As per Regulation 16(1) of the SEBI (ICDR) Reguwas, 2009 the requirement of Monitoring Agencyas mandatory
if the Issue size is below50000.00 Lac:

However, as per the Clause 52 of the SME Listinge&gent to be entered into with the Stock Exchamgm listing of
the Equity Shares and the Corporate Governance iRRetgnts, the Audit Committee of our Company, wobk
monitoring the utilization of the proceeds of the Is:

Expert

Except for the reports in the sectioRestated Financial Statements™Statement of Financial Indebteness” and
“Statement of Tax Benefitsbn page 134,170 and page 65 of the Draft Prospectus tt@rPeer Review Auditors ai
Statutory Auditor respectively, our Company hasotatained any expert opiniol

Appraising Entity

No appraising entity has been appointed in respfeghy objects of this Isst

Underwriting

The Company and the Lead Manager to the Issue ewatiirm that the Issue is 100% Underwritten. Tégue is 1009
underwritten by the Lead ManageHem Securities Limited in the capacity of Undererito the issue
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Pursuant to the terms of the Undetimg Agreemendated March 27, 201éntered into by us with Underwrit— Hem
Securities Limited, the obligations of the Undeteiri are subject to certain conditions specifiedreime The
Underwriters are registered with SEBI under Secli@r(1) of the SEBI Act or registered as brokeith the BSE. The
Details of the Underwriting commitments are as un

Details of the Underwriter No. of shares| Amount % of the Total
underwritten Underwritten Issue Size
( in Lacs) Underwritten

Hem Securities Limited
203, Jaipur Tower, M.l. Road, Jaipur, Rajast

Tel: 91-0141-4051000 10,00,000*Equity

Fax - 91-141-5101_757 Share_s of 10/- 160.00 100%
Web:www.hemonline.com being issued at

Email: underwriter@hemonline.com 16/- each

Contact Person: Mr. Anil Bhargava
SEBI Regn. No. INM000010981
*Includes 56,000 Equity shares tife Market Maker Reservation Portion which are to béssibed bythe Market
Maker (Hem Securities Limited) in its OWN accoumbider to claim compliance with the requirementdfkegulatior

106 V (4) of the SEBI (ICDR) Regulations, 200%ma&nded

In the opinion of the Board of Directors of our Quamy, the resoues of the above mentioned Underwriter
sufficient to enable them to discharge their respe®bligations in full.

Details of the Market Making Arrangement for this | ssue

Our Company has entered into Market Making AgredndatedMarch 27, 2015wnith the following Market Maker ti
fulfill the obligations of Market Making for thissue

Name Hem Securities Ltd.

Correspondence Address: 203, Jaipur Tower, M.l. Road, JaipuB62 001, Rajasthan, In
Tel No.: +91 - 141 — 4051000

Fax No.: +91-141 - 5101757

E-mail: mm@hemonline.com

Website: www.hemonline.com

Contact Person: Mr. Anil Bhargava

SEBI Registration No.: INB011069953

BSE Market Maker Registration No.: | SMEMM0024801022013

The Market Maker shall fulfill the applicable okdiions and conditions as specified in the SEBI [R}Regulations
and its amendments from time to time and the crsuissued by the BSE and SEBI regarding this matien time to
time.

Following is a summary of the key details pertainig to the Market making arrangement:

1. The Market Maker(s) (individually or jointly) shdile required to provide &way quote for 75% of the time
a day. The same shall be monitored by the stockamge. Further, the Market Maker(s) shall informa
exchange in advance for each and evdack out period when the quotes are not being edfdry the Marke
Maker(s).

2. The minimum depth of the quote shall 1, 00,000. However, the investors with holdingsaitie less tha
1,00,000 shall be allowed to offer their holdingthe Market Mker(s) (individually or jointly) in that scri
provided that he sells his entire holding in thetisin one lot along with a declaration to theeeffto the
selling broker.
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3.

10.

11.

Execution of the order at the quoted price and tityamust be guaranteed Ithe Market Maker(s), for th
guotes given by him.

There would not be more than five Market Makersdacript at any point of time and the Market Makeray
compete with other Market Makers for better quatethe investors

On the first day of the dting, there will be pr-opening session (call auction) and there aftertith@ing will
happen as per the equity market hours. The ciredgit@pply from the first day of the listing ondhdiscovere:
price during the prepen call auctior

The MarkerMaker may also be present in the opening call anctut there is no obligation on him to do

There will be special circumstances under which tarket Maker may be allowed to withdre
temporarily/fully from the marke— for instance due to systemnoblems, any other problems. All controlla
reasons require prior approval from the Exchandelevforce-majeurewill be applicable for non controllab
reasons. The decision of the Exchange for deciciimgrollable and nc-controllable reasons wot be final.

The Market Maker(s) shall have the right to terrténsaid arrangement by giving a three months natioen
mutually acceptable terms to the Lead Manager, sttadl then be responsible to appoint a replaceidanket
Maker(s).

In case of tamination of the above mentioned Market Making agment prior to the completion of tl
compulsory Market Making period, it shall be thepensibility of the Lead Manager to arrange forthac
Market Maker in replacement during the term of ti¢ice peiod being served by the Market Maker but p
to the date of releasing the existing Market Makem its duties in order to ensure compliance vilie
requirements of regulation 106V of the SEBI (ICDRggulations, 2009. Further our Company and the |
Manager reserve the right to appoint other Markakets either as a replacement of the current Mavikdder
or as an additional Market Maker subject to thaltoumber of Designated Market Makers does notexkdiee
or as specified by the relevant laand regulations applicable at that particulars fpointime. The Marke
Making Agreement is available for inspection at cegistered office from 11.00 a.m. to 5.00 p.mwarking
days.

Risk containment measures and monitoring for Market Makers: BSE SMIE Exchange will have a
margins, which are applicable on the BSE Main Bodrd, Mark-to-Market, ValueAt-Risk (VAR) Margin,
Extreme Loss Margin, Special Margins and Base MimmCapital etc. BSE can impose any other margir
deemed necessary from tirteetime.

Price Band and Spreads: SEE Circular bearing reference no: CIR/MRD/DP/ 02/20d#&ed January 2
2012, has laid down that for issue size u 250 Crores, the applicable price bands for th¢ diay shall be

In case equilibrium price is discovered in the QGdliction, the price band in the normal trading s
shall be 5% of the equilibrium pric

In case equilibrium price is not discovered in @adl Auction, the price band in the normal tradgessior
shall be 5% of the issue pric

Additionally, the trading shall take place in TFEgsnent for first 10 days from commencement of trgc
The following spread will be applicable on the BSHE Exchange/ Platfori

Sr. No. Market Price Slab (in ) Proposedspread (in % to sale price
1 Up to 5( 9
2 50 to 7! 8
3 75 to 10! 6
4 Above 10( 5

Punitive Action in case of default by Market MakeBSE SME Exchange will monitor the obligationsanreal
time basis and punitive action will be initiated fmy exceptions and/or n-compliances. Penalties / fines r
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be imposed by the Exchange on Market Maker, in case he is not able to providedhsired liquidity in ¢
particular security as per the specified guideliffidsese penalties / fines will be set by the Exgeafnom time
to time. The Exchange will impose a penalty on tharket Maker n case he is not present in the ma
(offering two way quotes) for at least 75% of tivae. The nature of the penalty will be monetaryedl as
suspension in market making activities / tradingnership.

The Department of Surveillance and SupervisiorhefExchange would decide and publish the pendlfiass
/ suspension for any type of misconduct/ manipaidtother irregularities by the Market Maker fronmé to

time.

Junction Fabrics and Apparels Limite

12. Pursuant to SEBI Circular niber CIR/MRD/DSA/31/2012 dated November 27, 201@jth on the upper sic
for market makers during market making processlie®en made applicable, based on the issue sizes

follows:

Issue Size Buy quote exemption thresholc| Re-Entry threshold for buy quote
(including mandatory initi al | (including mandatory initial
inventory of 5% of the Issue Size inventory of 5% of the Issue Size

Upto 20 Crore 25% 24%

20to 50 Crore 20% 19%
50to 80 Crore 15% 14%
Above 80 Crore 12% 11%

13. All the above mentioned conditions and systems regarding kharket Meking Arrangement are subject t
change based on changes or additional regulationsdaguidelines from SEBI and Stock Exchange fro

time to time.
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CAPITAL STRUCTURE

Set forth below are the details of tquity Share Capital of our Company as on the datbisDraft Prospectus.
(' in Lacs, except share de

Aggregate
S Particulars AU VL Valgg atg Issue
No. at Face Value ;
Price
A | Authorized Share Capital* 400.00 i
40,00,00CEquity Shares having Face Value 10/- each '
B Issued, Subscribed & Paidup Share Capital prior to the Issu¢*
16,92,27CEquity Shares having Face Value 10/- each 169.23 -
Present Issue in terms of thiDraft Prospectus***
C 10,00,000Equity Shares having Face Value 10/- each at a 100.00 160.00
Premium of 6/- per share
Which Comprises
Reservation for Market Maker portion
I 56,000 Equity Shares of10/- each at a premium of 6/- per Equity 5.60 8.96
Share
Net Issue to the Public
Il. 9,44,000 Equity Shares ol(/- each at a premium of6/- per Equity 94.40 151.04
Share
of which
4,72,000 Equity Shares of10/- each at a premium of6/- per Equity
Share will be available for allocation for allotmiéa Retail Individua
47.20 75.52
Investors of up to 2.00 Lac
4,72,000 Equity Shares of10/- each at a premium of6/- per Equity
Share will be available for allocation for allotntén Other Investor
47.20 75.52
of above 2.00 Lacs
D Paid up Equity capital after the Issue
26,92,27CEquity Shares having Face Value 10/- each 269.23
Securities PremiumAccount 17.79.267
E Before the Issue 7779267
After the Issue T

*The Authorized Capital of the Company 400 Lacs is approved by Shareholders in ingedated February 28, 201
also all necessary filing is completadRegistrar of Companieglong with requisite fees, but MCA data for the eds
yet to be updateds on the date of Draft Prospecti

** Company has allot 8,47,270 equity Shares on Prefalebasis vide Shareholders resolution in meetiaged Marct
10, 2015and same is yetlie updated on MCA as on the date of Draft Prosy

**The present Issue of 10,00,00Equity Shares in terms Draft Prospectus has been authorized pursuant
resolution of our Board of Directordatec March 14 , 2015 and by special resolution ge under Section 62(1) (c)
the Companies Act, 2013 at the Extra Ordinary &ahMeeting of the members heldMarch 20,2015.

Classes of SharesDur Company has only one class of share capitdtEqaity Shares ¢ 10/-each only.
Notes to Capital Structure

1. Details of Increase/Changes in Authorized Share Cépl of our Company:

Date of

Meeting Increase / Changes in Authorized Share Capital

Incorporation| Authorised Capital witlt 1,00,000/- divided into in 1,000 Equity Shares 0 each.

Increase in the authorized share capital of the gzom from 1,00,000/-divided into 1,000 Equit

14-Dec-2012) o1 - res of 100/-each tc 1,50,00,000/-divided into 1,50,000 Equity Shares 100/- each.
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Date of . . :
Meeting Increase / Changes in Authorized Share Capital
28-Feb-2015 Increase in the authorized share capital of the g2om from 1,50,00,00(- divided into 1,50,00d
Equity Shares of 100~ each to 4,00,00,000/divided into 4,00,000 Equity Shares 100/- each.

2. Equity Share Capital History of our Company:

Date of No. of Cumulati | Face | Issu | Cumulative | Cumulative | Consider | Nature of Issue
Allotment / Equity ve No. of | Val e Securities Paid-up ation and Category of
Date of Shares Equity ue | Pric Premium Capital () Allottees
Fully Paid allotted Shares () | e() | Account ()
Up
On Subscription to
Incorporatio 1000 1000 100 | 100 NIL 1,00,000 Cast MOA®
n
31-Dec- Further
5012 83,500 84,500 | 100 | 100 NIL 84,50,000 Cast Allotmeni®

Suk-division of eactEquity Share of the Company haviface value of 100~ eachinto 10 shares of face value |
10/~ each with effect from March 05, 2015 After subdisthe restated position was as unc-

i i 845000 | 1C | - NIL 84.50.00 i i
12-March- | g 47570 | 160270 | 10 | 12.1| 17,79.267| 1.,69,22,740 t(r?etl?]elrn Further.
2015 o ’ : 0 OFhes Casl Allotment™

* Every 1 share of the company 0100 each had beesub-divided into 10 shares ofl0 eachvide Special Resolution
passed in EOGM convened dated March 5, 2015.

Notes:

(i) The Subscribers to the Memorandum oAssociation of Our Company were

Name No. of Equity Shares
Mr. Prem Dinanath Aggarwal 500
Mrs. Shikha Aggarwal Prem 500
TOTAL 1000

(iiy Further allotment of 83,500Equity Shares to

Name No. of Equity Shares
Mr. Prem Dinanath Aggarwal 43500
Mrs Shikha Aggarwal Prem 40000
TOTAL 83500

(iii) Preferential allotment of 84,727Equity Shares to

Name No. of Equity Shares
Mr. Prem Dinanath Aggarwal 8,47,270
TOTAL 8,47,270

3. Details of Allotment made in the last two (2) yearpreceding the date of theDraft Prospectus

Except for preferential allotment &quity shares as mentioned in point (iii) above has hssued in last two yea
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4. Details of Equity Shares issued for considerationtber than cash

As on date, our Company has not issued any EquigyeSfor consideration other than caskcept as mentioned abc
in sub point no. (iii) of note no. 2 abo

Date No’s of shares | Face Value () Issue Price () Reasons Benefit Accrued
allotted

Other than in Acquisition of Sole

12-March-2015 8,47,2710 10 12.10 Proprietorship
cash
Concern

For details of persons to whom the aforementicpreferentialallotment shares have been allotted, please refet
no. 2(iii) of “Capital structure” atpage no.4 of this Draft Prospectus.

5. Capital Build up in respect of shareholding of Our Promoters

Issue %
Date of Price/A . % Pre- | Post
Allotment Consi Nature of No of | Face | cquisiti Curgléjlgtflve Issue issue Sources
[Transfer of derati lssue Equity | Valu on E l'm paid up | paid of fund
Fully Paid-up on Shares* | e ( Price/ sﬁareys capital up
Shares Transfe * capital
r Prices >
Mr. Prem Dinanath Aggarwal
Oon Subscribel
Incorporatiol Cash 10 the MOZ 500 100 100 500 0.03| 0.02 | Own Fund
Partly
owned/par
31-Dec-2012 Cashh  Allotment 43,500 | 100 100 44,000 2.60 1.63 tly
borrowed
Funce**
03-Fek-2015 Casl | Transfe (5) 10C 10C 43,99 2.6( 1.62 -
05-March-2015| Sut-division of . 10 . 430,950 | 26.0( | 16.34 -
Share
Other "
12-March -2015| than | Freferente | 847271 15 | 157 | 1287,220| 76.0¢ | 47.81 -
Allotment 0
Cast
Mrs. Shikha Aggarwal Prem
Uoon Subscribe
| pon Cash to the 500 100 100 500 0.03| 0.02 | Own Fund
ncorporation
MOA
Partly
owned/par
31-Dec-2012 Cash Allotment 40000 100 100 40500 2.39] 1.50 tly
borrowed
Fund****
04-March-201¢ Suk-division of - 10 4,05,000 23.9: 15.0¢ -
Share

*None of theshares has been pledged by our Prom«as on the date of Draft Prospectus.
** The Percentage of Pre Issue paid up capital and Bssie capital is calculated on the basis of pgidcapital of the

Compny after Subdivision of Shares/ Split of Shi
**Qut of 43.50 Lacs for allotment of Shares to Mr. Prem Diaidn Aggarwal, 40 Lacs was borrowed fro

Individual Parities.
***% OQut of 40Lacs for allotment of Shares to Mrs. Shikha AggaiPrem, 36 Lacs was borrowed from Individt

Parities.
All the Equity Shares of the Company has issued and allaggully paid up Shares at a time of AllotmenSoéres
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6. Details of the Pre and Post Issue Shareholding otioPromoters and Promoter Group and Others is as bew:

Junction Fabrics and Apparels Limite

Pre Issue Post Issue
S .No | Names Shares Held | % Shares Held | Shares Helc | % Shares Held

Promoters

1 Mr. Prem Dinanath Aggarw 12,87,220 76.06 12,87,22 47.81

2 Mrs. Shikha Aggarwal Prem 4,05,000 23.93 4,05,00( 15.04

TOTAL (A) 16,92,220 99.99 16,92,22 62.85

Promoter Group

3. Ms. Aggarwal Prem Tanvi 10 0.00 10 0.00

4. Mrs. Ashmita Aggarwal 10 0.00 10 0.00

5. Mr. Aditya Aggarwal 10 0.00 10 0.00
TOTAL (B) 30 0.01 30 0.01
Others

6. Mrs. Snehal Gopal Biyani 10 0.00 10 0.00

7. Mr. Gopal Biyani 10 0.00 10 0.00
TOTAL (C) 20 0.00 20 0.00
GRAND TOTAL (A+B+C) 16,92,270 100.00 16,92,27! 62.86

7. The following shares held by Promoters are locke-in as Promoter’s Contribution:

Issue

Date of Price/Acqu
Allotment isition % Post

of Fully Price/ % Pre- issue

Paid-up Nature of Issue/ | No of Equity Face Transfer | Issue paid | paid up

Shares Consideration Acquisition Shares Value Prices up capital | capital
Mr. Prem Dinanath Aggarwal

Al Cash Allotment 4,35,000 10 10 2571 | 16.16
Mrs. Shikha Aggarwal Prem

3T Cash Allotment 1,05,000 10 10 6.20 3.90

TOTAL 5,40,000 10 10 31.91 20.06

All Equity Shares, which are being locked in ar¢ ineligible for computation of Minimum Promotereribution as
per Regulation 33 of the SEBI ICDR Regulations arelbeing locke in for 3 years as per Regulation 36(a) of the S
ICDR Regulations i.e. for a period of three yeaosrf the date of allotment of Equity Shares in tbésie

No Equity Shares proposed to be loc-in as Minimum Promoters Contribution have beendsstut of revaluation
reserve or for consideration other than cash amdluation of assets or capitalisation of intangiasets, involved i
such transactions.

The entire prassue shareholding of the Promoters, other tharMilmédnum Promoters contribion which is locked in
for three years, shall be locked in for a periodné year from the date of allotment in this Is

Our Promoters, MrPrem Dinanath Aggarw and Mrs. Shikha Aggarwal Premmave, by a written undertakin
consented to have 4,35,0@hd 1,05,00 Equity Shares held by them respectively to be locked inMaEmum
Promoters Contribution for a period of three ydews the date of allotment in this Issue and wit be disposed / so
/ transferred by the promoters during the periarting from the date of filing the Drarospectus with SME Platfor
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of BSE till the date of commencement of I-in period as stated in the Drdftospectus. The Equity Shares under
Promoters contribution will constitu9.06 % of our post-issue paid up share capital.

Our Promoters have also consented that the Prosncoatribution under Regulation 32 of the SEBI ICRBgulations
will not be less than 20% of the post issue paidatal of our Compan

Eligibility of Share for “Minimum Promote rs Contribution in terms of clauses of Regulation 3 (1) of SEBI
(ICDR) Regulations, 2009

Eligibility
Status of Equity
Shares forming

part of

Promoter’s

Contribution
33(1) (a) (i Specified securitieacquired during the preceding three years, if tieyacquirec Eligible
for consideration other than cash and revaluatibrassets or capitalisation
intangible assets is involved in such transa
33 (1) (a) (ii | Specified securities acquireduring the preceding three years, resulting fro Eligible
bonus issue by utilization of revaluation resereesinrealized profits of the issu
or from bonus issue against Equity Shares which iaedigible for minimum
promoters’ contributio
33 (1) Specified securities acquired by promoters durfiregfreceding one year at a pr Eligible
lower than the price at which specified securities being offered to public in tl
initial public offel
33 (1) (c Specified securities allotted promoters during the preceding one year at a | Eligible
less than the issue price, against funds broughblyithem during that period,
case of an issuer formed by conversion of one aemartnership firms, where tl
partners of the erstwhile partnershirms are the promoters of the issuer and t
is no change in the management: Provided that fpecsecurities, allotted t
promoters against capital existing in such firmsd@eriod of more than one ye
on a continuous basis, shall be elig
33 (1) (d) Specified securities pledged with any cred Eligible

Reg. No. Promoters’ Minimum Contribution Conditions

Details of Share Capital Locked In For One Yea

In terms of Regulation 36(b) and 37 of the SEBI ERegulations, in addition to the Minimum Promotesstribution
which is locked in for three years, as specifiedva) the entire p-issue equity share capital constitutil1,52,270
Equity Shares shalle locked in for a period of one year from the ddtallotment of Equity Shares in this Iss

The Equity Shares which are subject to -in shall carry inscriptiorinon-transferable’ along with the duration ¢
specified nortransferable period meoned in the face of the security certificate. Thares which are in dematerializ
form, if any, shall be locked by the respective depositories. The detailsook-in of the Equity Shares shall also
provided to the Designated Stock Exchange b the listing of the Equity Shares.

Other requirements in respect of lock-in:

a) In terms of Regulation 39 of the SEBI ICDR Regulas, the locked in Equity Shares held by the Premoptas
specified above, can be pledged with any schedededmercial banlor public financial institution as collater
security for loan granted by such bank or institutprovided that the pledge of Equity Shares isafitbe terms o
the sanction of the loan. Provided that securlbeked in as minimum promoter contriton may be pledged only
if, in addition to fulfilling the above requirementthe loan has been granted by such bank orutistit{ for the
purpose of financing one or more of the objecttheflssue
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b) In terms of Regulation 40 of the SEBI ICDR Regules, the Equity Shares held by persons other that
Promoters prior to the Issue may be transferrexhyoother person holding the Equity Shares whiehacked in a:
per Regulation 36 or 37 of the SEBI ICDR Reguladiosubject to continuation of theck-in in the hands of the
transferees for the remaining period and compliané the SEBI (Substantial Acquisition of Sharesd

Takeovers) Regulations, 2011, as applici

c) Further in terms of Regulation 40 of the SEBI ICBRgulations, the Equity Stes held by the Promoters may
transferred to and amongst the Promoter Group oet® promoters or persons in control of the Issudiject tc
continuation of the locka in the hands of the transferees for the remgirperiod and compliance with SE
(Substantial Acquisition of Shares and TakeoverguRdions, 2011, as applicat

8. Our Shareholding Pattern

The table below presents the current shareholditgim of our Company as per clause 37 of the SM®t¥ Listing

Agreement.
Total
No. Number of | shareholding & a SIEES Ple_dged
o or otherwise
Cate el sharc_es 7 g el encumbered
gory Category of | share | Total no. % of held in number of shares
code shareholder - of shares Total demater- As 2% As a % Number As a %
holde ialized of of of of
rs form* (A+B+ Shareh
(A+B) Q) Shares olding
(A) Promoter and Promoter Group
(1) Indian
(a) Individuals/
Hindu . . .
L 5 16,92,25I 99.99 Nil 99.99 99.99 Nil Nil
Undivided
Family
(b) Central
Government/ | Nil Nil Nil Nil Nil Nil Nil
State
Government(s)
(c) | Bodies Nil Nil Nil Nil Nil Nil Nil Nil
Corporate
(d) Financial
Institutions/ Nil Nil Nil Nil Nil Nil Nil Nil
Banks
(€) | Any Other Nil Nil Nil Nil Nil Nil Nil Nil
(specify)
Sub-Total . . .
(A1) 5 16,92,25I 99.99 Nil 99.99 99.99 Nil Nil
(2) Foreign
(a) Individuals Nil Nil Nil Nil Nil Nil Nil Nil
(Non-Resident
Individuals/
Foreign
Individuals
(b) Bodies Nil Nil Nil Nil Nil Nil Nil Nil
Corporate
(c) Institutions Nil Nil Nil Nil Nil Nil Nil Nil
(d) Any Other Nil Nil Nil Nil Nil Nil Nil Nil
(specify)
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Total
No. Number of | shareholding & a SIEIES Ple_dged
of shares % of total B EHIEMTES
Cate : encumbered
gory Chategr?r?/dof share T?t?: no. _‘?o tofI OIheld t|n number of:hars./s o
shareholder - of shares ota emater- sa% sa%
code holde ialized | AS2% | "op | NUmber | g
rs form* (A+B+ Shareh
(A+B) ) Shares olding
Sub-Total (A) Nil Nil Nil Nil Nil Nil Nil Nil
2)
Total
Shareholding
of Promoters
and Promoter 5 16,92,25I 99.99 Nil 99.99 99.99 Nil Nil
group
(A)=
A)D)+(A)(2)
(B) Public shareholding
(1) Institutions
(@) Mutual Nil Nil Nil Nil Nil Nil Nil Nil
Funds/UTI
(b) Financial Nil Nil Nil Nil Nil Nil Nil Nil
Institutions/
Banks
(c) Central Nil Nil Nil Nil Nil Nil Nil Nil
Government/
State
Government(s)
(d) Venture Capital| Nil Nil Nil Nil Nil Nil Nil Nil
Funds
(e) Insurance Nil Nil Nil Nil Nil Nil Nil Nil
Companies
) Foreign Nil Nil Nil Nil Nil Nil Nil Nil
Institutional
Investors
(9) Foreign Venture Nil Nil Nil Nil Nil Nil Nil Nil
Capital
Investors
(h) Nominated Nil Nil Nil Nil Nil Nil Nil Nil
investors (as
defined in
Chapter XB of
SEBI (ICDR)
Regulations )
(i) Market Makers Nil Nil Nil Nil Nil Nil Nil Nil
(h) Any Other Nil Nil Nil Nil Nil Nil Nil Nil
(specify)
Sub-Total (B) Nil Nil Nil Nil Nil Nil Nil Nil
1)
(2) Non- institutions
(@) Bodies Nil Nil Nil Nil Nil Nil Nil Nil
Corporate
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Total
No. Number of | shareholding & a SIEIES Ple_dged
0 or otherwise
Cate & shargs 7 if i encumbered
gory Chategr?rl):1 of | share T;)te;:l no. _‘?o tOfI OIheld t|n number of:harg/s o
shareholder - of shares otal emater- sa% sa%
code holde ialized | AS2% | "op | NUmber | g
rs form* (A+B+ Shareh
(A+B) ) Shares olding
(b) Individuals -
Individual
shareholders
holding 2 20 0.01 Nil 0.01 0.01 Nil .
Nominal share Nil
capitalupto 1
lakh.
Individual
shareholders
holding
Nominal share
capital in excess
of 1 lakh.
(c) Any Other Nil Nil Nil Nil Nil Nil Nil Nil
(specify)
Sub-Total (B) 2 20 0.01 Nil 0.01 0.01 Nil Nil
2)
Total Public
Shareholding 2 20 0.01 Nil 0.01 0.01 Nil Nil
(B)=(B) (1) +
(B) (2
TOTAL 7 16,92,27 100.00 Nil 100.00| 100.0( Nil Nil
(A) +(B)
(© Shares held by Custodiansd against which Depository Receipts have been isslie
€) Promoters and | Nil Nil Nil Nil Nil Nil Nil Nil
Promoter Group
(b) Public Nil Nil Nil Nil Nil Nil Nil Nil
GRAND 7 16,92,27 100.00 Nil 100.00| 100.0( Nil Nil
TOTAL (A) +
(B) + (C)

*Company has applied for applicatiaf ISIN number from CDSL and NSDL.
9. The Top Ten Shareholders of our Company and their Bareholding is set forth below-
As on the date of the Drarospectus, our Company he (Seven) shareholders.

a) Our top tenshareholders as on the date of filing of Draft Prospectus and 10 days prior filing of tDraft
Prospectus are as follows:

S. Shares Held (Face Value of 10
No. Names each) % shares held
1 | Mr. Prem Dinanath Aggarwal 12,87,220 76.06
2 | Mrs. Shikha Aggarwal Prem 4,05,000 23.93
3 | Ms. Aggarwal Prem Tanvi 10 0.00
4 | Mrs. Ashmita Aggarwal 10 0.00
5 | Mrs. Snehal Gopal Biyani 10 0.00
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6 | Mr. Aditya Aggarwal 10 0.00
7 | Mr. Gopal Biyani 10 0.00
b) Details of top ten shareholders of our Companyraesvo years prior to the date of filing of ttDraft Prospectus are
as follows:
S. Shares Held ( Face Value of 10/-
No. Names each)* % shares held
1 Mr. Prem Dinanath Aggarwal 4,40,000 52.07
2 Mrs. Shikha Aggarwal Prem 4,05,000 47.93

* Shares considering Sudvision of Shars.

10. As on the date of DrafProspectus, the public shareholders holding mae % of the prlssue share capital of
our Company is Nil.

11. Except as provided below, there has been no siliscrito or sale or purchase of the securitieswf@ompany
within three years preceding the date of filingtloi Draft Prospectus by our Promoters or Directors or Pron
Group which in aggregate egja to or is greater than 1% of the-Issue share capital of our Compe

Number of Number of | Subscribed/Acquired/Transferred
S. Name of | Promoter/Promoter | Equity Shares Equity
No. | Shareholder | Group/Director Subscribed to/ Shares
Acquired* sold*
Mr. P 5,000 -- Subscribed
. Frem Promoter cun 4,35,000 -- Acquired
1 Dinanath g
Aggarwal ManagingDirecto! -- 50 Transferre
8,47,270 -- Acquired
Mrs. Shikha 5,000 -- Subscribed
2 Aggarwal Promoter cun _
Prem Director 4,00,000 -- Acquired
Ms.
3 Aggarwal Promoter Grou 10 -- Transferre
. member
Prem Tanvi
4 Mrs Ashmita Promoter Grouj 10 _ Transferre
Aggarwal member
5 Mr. Aditya Promoter Grouj 10 _ Transferre
Aggarwal member

* The Number of equity shares subscri acquired and sold as mentioned abdwvelisclosecafter considering Sub-
division of Shares.

12. Except as provided below, there are no Equity Shpuechased/acquired or sold by our Promoters, &emGroug
and/or by our Directors and their immediate rekdiwihin six months immediatelgrecedin( the date of filing of
Draft Prospectus are.

Number of Equity

Price at which

S. Name of Promoter/Promoter Shares Nature of Shares are
No. Shareholder Group/Director Subscribed Transaction Subscribed/
to/Acquired/Sold Acquired/ Sold (Rs)
Transferred 100
1 Mr. Prem Dinanath Promoter cun Sut-division of each Equity Share of the Company havaug
' Aggarwal Director value of 100~ each into 10 shares of face value 10/- each
8,47,27! Acquirec 12.1
2 Ms. Aggarwal Prem  Promoter Grou| Transferred 100
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Tanvi member Suk-division of each Equity Share of the Company havaog
value of 100/-each into 10 shares of face value 10/- each
After subdivision th restated position was as unt-

10 - --
1 Transferred 100
- Suk-division of each Equity Share of the Company hav¥awp
3. MXS' 'Z?C\gllta Promgt;rbgrow value of 100/-each into 10 shares of face value 10/- each
99 After subdivision the restated position was as un-
10 - --
1 Transferred 100
; Suk-division of each Equity Share of the Company ha¥atg
Mr. Aditya Promoter Grou .
4 Aggarwal member value of 100/-each into 10 shares of face value 10/- each

After subdivision the restated position was as uh-
o | - -

13. Detail of Equity Shares issued by our Company at a pricerdlan the Issue price during the preceding one

from the date of this Drafrospectu:

Date of Issut No. of Equity Face Issue Price (in | Consideration To whom allotted
shares Issued Value )
(in )
12-Marclt-201¢ 8,47,270 10 12.1C Other thar Mr. Prem Dinanatl
Cash Aggarwa
14. None of our Promoters, Promoter Group, Directois their relatives has entered into any financimgragement o

15.

16.

17.

18.

19.

20.

21.

22.

23.

financed the purchase of the Equity Shares of aamgany by any other person during the period ofnsonths
immediately preceding the datéfiling of Draft Prospectus.

As on the date of filing of thi®raft Prospectus, there are no outstanding warrantspraptor rights to conve
debentures, loans or other instruments which weulitle Promoters or any shareholders or any gteesonany
option to acquire our Equity Shares after thisahiPublic Offer

As on the date of this Draftrospectus, the Issued Share Capital of our Comisdnily paid up
Our Company has not raised any bridge loan agdiagiroceeds of the Iss

Since the entire issue price per share is beirgdcap on application, all the successful applisamill be allottec
fully paid-up shares.

As on the date of this DraRrospectus, none of the shares held by our Prosmbferomoters Group are subjeo
any pledge.

Neither, we nor our Promoters, Directors and the tioMhis Issue have entered into any buyback asrdstandby
arrangements and / or similar arrangements foptinehase of our Equity Shares from any pel

The LM and their associate® chot hold any Equity Shares in our Company ashendate of filing ofDraft
Prospectus.

We here by confirm that there will be no furthesus of capital whether by way of issue of bonusresh
preferential allotment, rights issue or in any ottmannr during the period commencing from the date ofDraft
Prospectus until the Equity Shares offered have listed or application moneys refunded on accadifidilure of
Issue.

Our Company does not presently intend or proposstén its capital sticture for a period of six months from t
date of opening of the Issue, by way of split ongmdidation of the denomination of Equity Sharedusther issue
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24.

25.

26.

27.

28.

29.

30.

31.

32.

33.

34.
35.

36.

37.

38.

of Equity Shares (including issue of securitieswestible into or exchangeable, directly or irectly for Equity
Shares) whether preferential or otherwise. Thigxsept if we enter into acquisition or joint vergsiror make
investments, in which case we may consider raigddjtional capital to fund such activity or use Eg$hares as
currercy for acquisition or participation in such joirgntures or investmen

None of our Equity Shares have been issued owwvafuation reserve created out of revaluation séts

An oversubscription to the extent of 10% of the Issue lmametainecor the purpose of rounding off to the neau
integer during finalizing the allotment, subjecttinimum allotment, which is the minimum applicatisize in this
Issue. Consequently, the actual allotment may gbyp maximum of 10% of the Issue, asesult of which, the
postissue paid up capital after the Issue would alsceimse by the excess amount of allotment so madwich ar
event, the Equity Shares held by the Promoter aibjest to 3 year loc- in shall be suitably increased; so as
ensue that 20% of the post Issue g-up capital is locked in.

Under subscription, if any, in any of the categgri@ould be allowed to be met with s-over from any of the othe
categories or a combination of categories at thlserefion of our Companyn consultation with the LM an
Designated Stock Exchange i.e. BSE. Such -se spill over, if any, would be affected in accama with
applicable laws, rules, regulations and guidel

In case of ovesubscription in all categories the allocatiorthe issue shall be as per the requirements of Begn
43 (4) of SEBI (ICDR) Regulations, 2009 and its adments from time to tim

At any given point of time there shall be only aenomination of the Equity Shares, unless otherpésenitted by
law.

Our Company shall comply with such disclosure armbanting norms as may be specified by BSE, SEBIaher
regulatory authorities from time to tin

As on the date of this DraRrospectus, we do not have any Employees Stoclo®@theme / Employs Stock
Purchase Scheme.

We have SeveShareholders as on the date of filing of Draft Prospectus.

Till date our Company has not made any allotte@&adity Shares pursuant to any scheme approved wedéon
391-394 of the Companies Act, 19

Our Promoters and Promoter Group will not partitgda this Issut

This Issue is being made through Fixed Price me
Our Company has not made any public issue or rightge of any kind or class of securities sincéniterporatior

No person corected with the Issue shall offer ¢ incentive, whether direct or indirect, in the nataf discount
commission, and allowance, or otherwise, whetheash, kind, services or otherwise, to any Appli

There are no safety net arrangements for ublic issue.
We shall ensure that transactions in Equity Shayethe Promoters and members of the Promoter Giibamy,

between the date of registering tDraft Prospectus with the Roand the Issue Closing Date are reported tc
Stock Exchangesithin 24 hours of such transactions being compl
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OBJECTS OF THE ISSUE

The Isue includes a fresh Issue 01,00,000 Equity Shares of our Company at an Issicefadf 16.00 per Equity
Share. We intend to utilize the proceeds of thed4e meet the following object

1. To meet Working Capital @&juiremen
2. To Meet the Issue Expenses

(Collectively referred as thbjects”)

We believe that listing will enhance our corporimage and visibility of brand name of our CompaWe also believ
that our Company will receive the benefits frontitig of Equity Shares on the SME Platform of B.

Our Company is primarily in the bingss ofGarments manufacturingrocessing of fabrics and related activitThe
main objects clause of our Memorandum enables aumpany to undertake its existing activities ands¢hactivities
which have been carried out until now by our Conyparevalid in terms of the objects clause of our Memadran of
Association.

Requirement of Funds-

The following table summarizes theqtirement of funds:

S.No | Particulars Amt ( in Lacs)
1. | To Meet Working Capital Requirem 113.50
2. Public Issue Expenses 46.50
Gross Issue Proceeds 160.00
Less: Issue Expenses 46.50
Net Issue Proceeds 113.50

Utilisation of Net Issue ProceedsThe Net Issue Proceeds will be utilised for followipurpose

S.No | Particulars Amt ( in Lacs)
1. To Meet WorkingCapital Requireme 113.50
Total 113.50

Means of Finance: We intend to finance our Objects of Issue through INSsue Proceeds which is as follc

Particulars Amt ( in Lacs)
Net Issue Proceeds 113.50
Total 113.50

Since the entire fundequirement are to be funded from the proceeds lé i1ssue, there is no requirement to ma
firm arrangements of finance under Regulation 4(ZY) of the SEBI ICDR Regulations through verifiableneans
towards at least 75% of the stated means of fingrexcluding the amounts to be raised through the pregeal Issue

The fund requirement and deployment is based @iriat management estimates and have not been sgxbitay an)
bank or financial institution. These are based ament conditions and aisubject to change in the light of change:
external circumstances or costs or other finarggatitions and other external fact

In case of any increase in the actual utilizatibfuads earmarked for the Objects, such additiémadis for a parcular
activity will be met by way of means available tar @ompany, including from internal accruals. I€ thctual utilizatio

56



~4
JUNGTIOﬂ

Junction Fabrics and Apparels Limite

towards any of the Objects is lower than the pregodeployment such balance will be used for futmrewtt
opportunities inalding funding existing objects, if required. In easf delays in raising funds from the Issue,
companymay deploy certain amounts towards any of the abogstioned Objects through a combination of Inte
Accruals or Unsecured LoaiiBridge Financig) and in such case the Funds raised shall beadiliowards repayme
of such Unsecured Loans or recouping of Internatrdals. However, we confirm that no bridge finagcims bee
availed as on date, which is subject to being tbfram the Issue loceeds.

We further confirm that no part proceed of the ésshall be utilised for repayment of any Part ofagured loal
outstanding as on date of Draft Prospe

As we operate in competitive environment, our Conypmay have to revise its business plan from timéirhe anc
consequently our fund requirements may also cha@geCompany'’s historical expenditure may not likecéive of our
future expenditure plan®©ur Company may have to revise its estimated céstsl allocation and fund requiremel
owing to various factors such as economic and lessirconditions, increased competition and othegreat factor:
which may not be within the control of our manment. This may entail rescheduling or revising filannec
expenditure and funding requirements, including éxpenditure for a particular purpose at the dismmeof the
Company’s management.

For further details on the risks involved in oursimess lans and executing our business strategies, pleasehe
section titled'Risk Factors” beginningon page 13 of the Draft Prospectus.

Details of Use of Issue Proceeds

1. To Meet Working Capital Requirement

Our business is working capital intensive ewe are required to provide sufficient credit perimdour customer
Considering the existing and future growth, thaltetorking capital needs of our Company, as asdelsased on tt
internal workings of our @mpany is expected to rea 4.16 Crores for FY 2015- 2016. Vifgend to meet o1 working
capital requirements to the extent af.135 Crore from the Net Proceeds of this Issue and the balafitée met from
borrowings at an appropriate time as per the requént

Basis of Estimation of Waing Capital requirement and Estimated Working @dpequirement are as follov
(Rs in Crores)

S. Particulars Restated Restated Estimated Estimated
No. (Standalone) | (Standalone)
31-March-13 | 31-March-14 | 31-March-15 | 31-March-16

| Current Assets

Inventories 1.08 2.85 10.4¢ 11.83

Trade receivables 2.42 0.60 5.0¢ 6.00

Cash and cash equivalents 0.01 0.06 0.22 0.16

Short Term Loans and Advanc - - - -

Other Current Assets 0.05 0.32 0.3¢ 0.56

Total(A) 3.56 3.83 16.1¢ 18.55
1 Current Liabilities

Short —Term Loans and Advanc 0.93 1.48 8.5( 9.25

Trade payables 2.20 1.63 4.1k 4.21

Short Term Provisions 0.06 0.08 0.3¢ 0.56

Other Current Liabilities 0.06 0.08 0.2t 0.37

Total (B) 3.25 3.27 13.2¢ 14.39
11l Total Working Capital Gap (A-B) 31 .56 2.87 4.16
\% Funding Pattern

Short Term Borrowings from Bank/Interr -

Aeorale g 0.31 0.56 2.87 3.025

IPO Proceeds 1.135
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Presently, our Company have been availing the wgrkapital facilities sanctioned by our bantAxis Bank Limited,
Trichy Road, Coimbatore for 500.00 Lacs vide letter dated 06.01.2( For further details regarding these faciliti
please see the chapter titled “Statement of Fimhhidebtedness” beginning on pel70of this Draft ProspecttL
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Justification:
S. No. Particulars
Inventories We expect Inventory levels of Finished Goods tontzn at 52 days for FY 20-16 due to our
production cycle and maintaining required leveinventory
Debtors We expect Debtors Holding days to be at 45 day+#r2015-16 based on increased sales

better credit

Management policies ensuring timely recovery ofg

Creditors In future, we expect our Creditors to increase37 daysdue to increase in purchase of r
materials andredit received by the

Public Issue Expenses

The estimated Issue related expenses includes Management Fee, Underwriting and Selling Comions, Printing
and Distribution Expenses, Legal Fee, Advertisenteqtenses, Registrar’'s Fees, Depository Fee arihd.iBee. The
total expenses for this Issue are estimated tgpeoaimately 46.50 Lakhs which is 29.06 of the Issue Size. All tF
Issuerelated expenses shall be met out of the procdetie dssue and the bre-up of the same is as follov

All the Issue related expenses shall be met othieoproceeds of the Issue and the k-up of the same is as follov

Activity (Rs .in Lacs)

Payment to Merchant Banker including underwritimgl @elling commissions, brokerages, payn 39.50
to other intermediaries such as Legal Advisors,ifeys, Bankers etc and other out of por
expenses

Printing and Stationery and postage expe 2.00
Advertising and Marketing expenses 2.00
Regulatory fees and Other expenses 3.00
Total Estimated Issue Expenses 46.50

Proposed yearwise Deployment of Funds and Schedule of Implemerttan:

The proposed year wise break up of deployment fiSuancSchedule of Implementation of Net Issue Proceeds
under:

(' In Lakhs)
S. No. Particulars Amount to be deployed anc
utilized in F.Y. 15-16
1. To Meet Working Capital Requirem: 113.50
Total 113.50

Funds Deployedand Source of FundsDeployed:

Our Statutory Auditord/s. Balaji & Thuasirame, Chartered Accountants vide their certificate deMarch 30, 2015
have confirmed that as dwiarch 30, 201 the following funds have been deployed for the psmal object of tt Issue:

Particulars Amt  in Lacs)
Issue Expenses 5.30
Total 5.30
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Sources of Financing for the Funds Deploye:

Our Statutory Auditors M/s. Balaji & ThuasiramamaCttered Accountants vide their certificate deMarch 30, 2015
have confirmed that as dwiarch 30, 201‘the following funds have been deployed for the psmal object of tt Issue:

Particulars Amt ( in Lacs)

Internal Accruals 5.30

Total 5.30
Appraisal

None of the Objects have been appraised by any barflnancial institution or anwother independent third pat
organization. The funding requirements of our Conypand the deployment of the proceeds of the Issaecurrently
based on available quotations and management ¢stinfehe funding requirements of our Company apeddenion a
number of factors which may not be in the contdfobor management, including variations in intenede structures
changes in our financial condition and current caruial conditions and are subject to change intlafhchanges it
external circmstances or in our financial condition, businesstategy

Shortfall of Funds
Any shortfall in meeting the fund requirements Wil met by way of internal accruals and or unsetuoans
Bridge Financing Facilities

As on the date of this DraRrospectus, we have not raised any bridge loanshwdrie proposed to be repaid from
Net Proceeds.

Monitoring Utilization of Funds

The Audit committee & the Board of Directors of dompany will monitor the utilization of funds rais through thit
public issue. Pursuant to Clause 52 of the SME mgstAgreement, our Company shall on tyearly basis disclose to
the Audit Committee the Applications of the proceed the Issue. On an annual basis, our Company wlegpare ¢
statement of funds utiled for purposes other than stated in Draft Prospectus and place it before the Al
Committee. Such disclosures shall be made only suth time that all the proceeds of the Issue hmeen utilized ir
full. The statement of funds utilized will bertified by the Statutory Auditors of our Company.

Interim Use of Proceeds

Our management, in accordance with the policieablished by our Board of Directors, will have flexity in
deploying the proceeds received from the IssuediRgnutilizatior of the proceeds of the Issue for the purpc
described above, we mavest the funds in high quality interest bearifguid instruments including money marl
mutual funds, deposits with banks or temporarilgldg the funds in working capital loan accounts attier investmer
grade interest bearing securities as mayapproved by the Board of Directors. Such investsiembuld be ir
accordance with the investment policies approvedinyBoard of Directors from time to time and a¢ threvailing
commercial rates at the time of investm:

Variation in Objects

In accodance with Section 27 of the Companies Act, 2018,Gompany shall not vary the objects of the Issithout
our Company being authorised to do so by the Sbéders by way of a special resolution. In additithe notice issue
to the Shareholders inlagion to the passing of such special resolutioallstpecify the prescribed details as requ
underthe Companies Act and shall be published in acecm&avith the Companies Act and the rules there udeper
the current provisions of the CompaniAct, our Promoters or controlling Shareholders wldu required to provide ¢
exit opportunity to such shareholders who do not agvethe proposal to vary the objects, at such pacg, in suct
manner, asnay be prescribed by SEBI, in this reg
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Other confirmations

There is no material existing or anticipated tratisas with our Promoter, our Directors, our Comypankey
Managerial personnel and Group Entities, in retatm the utilisation of the Net Proceeds. No pduthe Net Proceec
will be paid by us as consideration to our Promoter, oueddrs or key managerial personnel or our Groufities
except in the normal course of business and in dange with the applicable lav
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BASIC TERMS OF ISSUE

Authority for the Present Issue

This Issue in terms of the Drad®rospectus has been authorized by the Board offonepursuant to a resolution dat
March 14, 201%nd by the shareholders pursuant to a specialutgmolin an Extra Ordinary General Meeting held
March 20, 201%under section 62 (1) (c) of the Companies Act, 2

Terms of the Issue

The Equity Shares, now being offered, are subjedhé terms nd conditions of theéDraft Prospectus, Prospectus,
Application form, Confirmation of Allocation Not(“CAN”), the Memorandum and Articles of Association of
Company, the guidelines for listing of securitissued by the Government of India and SEBDR) Regulations, 2009,
the Depositories Act, Stock Exchange, RBI, RoC andther authorities as in force on the date oflfiseie and to th
extent applicable.

In addition, the Equity Shares shall also be subjecsuch other conditions as may be iporated in the Share
Certificates, as per the SEBI (ICDR) Regulatio¥)®, notifications and other regulations for theues of capital an
listing of securities laid down from time to timey the Government of India and/or other authoriteesl othel
documents that may be executed in respect of thetf§hiares

Face Value Each Equity Share shall have the face valt 10.00 each.
: Each Equity Share is being offered at a pric 16.00each and is 6 times of Face
Issue Price Value

The Market lot and Trading lot for the Equity Sha 8,000 Eight Thousand) and th
multiple of 8,000; subject to a minimum allotment of 8,@uity Shares to the success
applicants

100% of the issue price 16.00each shall be payable on Application. For moreile
please refer to pa 214 of the Draft Prospectus.

The Equity Shares shall be subject to the Memonandnd Articles of Association of tt
Company and shall rank p-passu in all respects including dividends with éxésting
Ranking of the Equityl Equity Shares of the ComparThe Allottees in receipt of Allotment of Equity ares
Shares under this Issue will be entitled to dividends arider corporate benefits, if any, decla
by the Company after the date of Allotment. Forttfar details, please se‘Main
Provisions of Articles of Associatior on page 240 of the Drafrospectu:

1%

Market Lot and Trading
Lot

Terms of Payment

MINIMUM SUBSCRIPTION

In accordance with Regulation [106P] (1) of SEBIDIE Regulations, this Issue is 100% underwrittensaAlin
accordance with explanation to Regulation [L06PofISEBI ICDR Regulations the underwriting shaik e restrictes
up to the minimum subscription level.

If our Company does not receive the subscriptiohQif% of the Issue including devolvement of Undéess within 60
(Sixty) days from the date of closure of the issugr, Company shall forthwith refund the entire «cription amount
received. If there is a delay beyond 8 (eight) dafysr our Company becomes liable to pay the amawrt Company
shall pay interest prescribed in the Companies

Further, In accordance with Regulation [106R] oBEECDR Regulation: no allotment shall be made pursuant to
Issue, if the number of prospective allotteesss kaan 50 (fifty’

For further details, please refer to section ti"Terms of the Issue"beginning on page 20% the Draft Prospectus.
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BASIS FOR ISSUE PRICE

Investors should read the following summary wite section titlec'Risk Factors”, the details about our Compa
under the section titletOur Business" and its financial statements under the sectidaditFinancial Information of

the Company"beginning on page nb3, page no.83 and page no.18kpectively of the Draft Prospectus. 'trading
price of the Equity Shares of our Company couldidedue to these risks and the investor may Idisergart of his
investment.

The Issue Price haseen determined by the Company in consultation withLM on the basis of the key busin
strengths of our Company. The face value of thatiz@hares i« 10.00 each and the Issue Pric 16.00 which is 1.6
times of the face value.

QUALITATIVE FACTORS

Diversified Product Portfolio
Quality Assurance and Stande
Existing Customer Relationst
Existing Relationship with Supplie

For a detailed discussion on the qualitative facteich form the basis for computing the price apkerefer to sectior
titted "Our Business" beginning on page n83 of the Draft Prospectus.

QUANTITATIVE FACTORS

Information presented in this secties derived from our Company’s restated finanstatements prepared in accorda
with Indian GAAP. Some of the quantitative factosbich form the basis for computing the price, asdollows

1. Basic & Diluted Earnings per share (EPS), as adjusd:
S. No Period Basic & Diluted ( ) Weights
1. | FY 2011-12 30.06 1
2 FY 2012-13 1.61 2
3 FY 2013-14 1.46 3
Weighted Average 6.28
Nine Months ended December 31, 2014(Not Annualise 1.29

i. The figures disclosed above are based o restated financial statements of the Comp
ii. The face value of each Equity Shar 10.00.
iil. Earnings Per Share has been calculated in accordamith Accounting Standard 2(- “Earnings Per Share”
issued by the Institute of Chartered Accountaniadib.
iv. The above statement should be read with Signifigssttounting Policies and the Notes to the Rest
Financial Statements as appearingAnnexure V.

2. Price Earning (P/E) Ratio in relation to the IssuePrice of 16.00 :
S. No Particulars P/E
1 P/Eratio based on the Basic & Diluted EPS, as adjulste&Y 201:-14 10.96
2 P/E ratio based on the Weighted Average EPS, astadjfor FY 201-14 2.55
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Peer Group P/ E*

S. No Particulars P/E
1 Highest (Trent Limited) 257.0
2 Lowest (Store OnRetail India Limited 2.8
Industry Composite (Textile Products 28.2
*Source: Capital Market dated March -29, 2015; Vol: XXX/02 Textile Products
3. Return on Net Worth (RoNW)*
S. No Period RONW (%) Weights
1. | FY 2011-12* 75.04 1
2. | FY 2012-13 13.49 2
3. | FY 2013-14 10.86 3
Weighted Average 22.43%
Nine Months ended December 31, 2014(Not Annualis¢ 8.79%

*Restated Profit after tax/Net Worth
** The RONW for the year 20112 is Not Annualise

4,

(@)

(b)

Minimum Return on Net Worth after Issue to maintain Pre-Issue EPS

Based on Basic and Diluted EPS, as adjusted of(A¥%-14 of 1.46at the Issue Price « 16.00 :

- 13.82% on the restated financial stateme

Based on Weighted Avera@asic and Diluted EPS, as adjus of 6.28at the Issue Price « 16.00 :

- 59.44% on the restated financial stateme

5. Net Asset Value (NAV) per Equity Share

Sr. No. As at NAV Standalone | )
1. March 31, 201 40.06
2. March 31, 201 11.97
3. March 31, 201 13.43
4 NAV after Issui 10.56
Issue Price 16.00
6. Comparison of Accounting Ratios with Industry Peer*
NAV
Face Value| EPS RoN per
S. No Name of Company Results Type 0) 0) PE W (%) | Share
)
1. Kitex Garments Limited Standalone 1.00 11.9Q 30.€ | 38.7% | 31.48
2. SPL Industries Limited Standalone 10.00 1.20| - - 9.50
Indian Terrain Fashions 32.1 | 31.90
3. Limited Standalone 10.00 13.60 O % 154.8
Junction Fabrics and 10.8%
4. Apparels Limited Standalone 10.00 1.46| 10.0¢ 6 13.43
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1*Source:Capital Market dated March -29, 2015; Vol: XXX/02 Textile Products
2Based on March 31, 2014 restated financial states

% Basic & Diluted Earnings per share (EPS), as adid

* Price Earning (P/E) Ratio in relation to the IssBece of 16.00

The peer group identifieid broadly based on the different prodt lines that we are into but our scale of operatids
not comparable to them.

7.

The face value of our shares 10.00 per share and the Issue Price is 6.00per share is 1 times of the
face value.

Our Campany in consultation with the Lead Manager beketreat the Issue Price 16.00 per share for the
Public Issue is justified in view of the above paeders. The investors may also want to peruseishdactors
and financials of the Company includ important profitability and return ratios, as set @ the Auditors’
Report in the offer Document to have more infornaiedv about the investme

Investors should read the above mentioned infoonatilong with section title“‘Our Business”, "Risk
Factors" and"Financial Information of the Company" beginning on page no. 8fage ncl3and page no.
134 respectively including important profitability ancturn ratios, as set out irAnnexure Q” to the
Standalone Restated Financial Statemon page no.134 of thBraft Prospectus to have a more inforn
view.

64



~y4
JUNGTIOﬂ

Junction Fabrics and Apparels Limite 4

STATEMENT OF TAX BENEFITS

To,

The Board of Directors,

Junction Fabrics and Apparels Limited,
No. 18 (1) 24, Workshop Street,
Khaderpet ,Tirupur,

Tamil Nadu-641601

Dear Sirs,

Sub: Statement of Possible Tax Benefits Availabl®tthe Company and its shareholders with regards ttitial
Public Offer of Junction Fabrics and Apparels Limited

We hereby report that the enclosed statement peevilepossible tax benefits available to the Company tanthe
shareholders of the Company under the Income tax 1861, presently in force in India. Several aigl benefits at
dependent on the Company or its shareholdersliiudfithe conditions prescied under the relevant provisions of
statute. Hence, the ability of the Company or litareholders to derive the tax benefits is dependoi fulfilling such
conditions, which based on the business imperatibes Company faces in the future, thempany may or may not
choose to fulfill.

The benefits discussed in the enclosed statementarexhaustive. This statement is only intendegrbvide genere
information to the investors and is neither designer intended to be a substitute professional ta-advice. In view of
the individual nature of the tax consequences ardchanging tax laws, each investor is advisedtsut his or he
own tax consultant with respect to the specificitaglications arising out of their participatiin the issue

We do not express any opinion or provide any asseras to whethe

(i) Company or its shareholders will continue to obth#se benefits in future;
(i) The conditions prescribed for availing the bendfids been/ would be met wit

Thecontents of the enclosed statement are based ammafion, explanations and representations obtéioed the
Company and on the basis of our understandingeobtisiness activities and operations of the Com

No assurance is given that the reveauthorities will concur with the views expressedeie

For BALAJI AND THULASIRAMAN,
Chartered Accountants
FRN: 0072625

Sd/-

CA. S. Balaji
Partner

M. No. 202992

Date: March 26, 2015
Place: Tirupur
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THE FOLLOWING KEY TAX BENEFITS ARE AVAILABLE TO THE COMPANY AND THE PROSPECTIVE
SHAREHOLDERS UNDER THE CURRENT DIRECT TAX LAWS IN | NDIA.

Junction Fabrics and Apparels Limite

A) SPECIAL TAX BENEFITS AVAILABLE TO OUR COMPANY AN D ITS SHAREHOLDERS
I. Special Benefits available to Compan There are no special tax benefits available taCtbmpany

Il. Special Benefits available to the Shareholderef Company: There are no special tax benefits available to
Equity Shareholders.

B) OTHER GENERAL TAX BENEFITS TO THE COMPANY AND IT S SHAREHOLDERS
The following tax benefits shall be available te thompany and its Shareholders under Direct ta
Under the Income-Tax Act, 1961 (“the Act”):

I.  Benefits available to the Company

1. Depreciation: As per the provisions of Section 32 of the . the Company is eligible to claim depreciation
tangible and specified intangible assets (helchif)as explained in the said section and the relekecome Tay
rules there under.

2. Dividend Income : Dividend income, if any, received by the Compargnirits investment in shares of anot
domestic Company will be exempt from tax under 8act0(34) read with Section 1-O of the Income Tax Ac
1961.

3. Income from Mutual Funds / Units: As per sectiori0(35) of the Act, the following income shall beeexpt in the

hands of the Company:

Income received in respect of the units of a Mukuwaid specified under clause (23D) of section &

Income received in respect of units from the Adstimitor of thespecified undertaking;

Income received in respect of units from the spegi€ompan)
However, this exemption does not apply to any inearising from transfer of units of the Administnabf the
specified undertaking or of the specified compangf a mutual fund, as the case may be.
For this purpose (i) “Administrator” means the Adisirator as referred to in section 2(a) of thetUmust of India
(Transfer of Undertaking and Repeal) Act, 2002 énd'Specified Company” means a company as rred to in
section 2(h) of the said Act.

4. Income from Long Term Capital Gain: As per section 10(38) of the Act, long term capgains arising to th
Company from the transfer of a Ic-term capital asset, being an equity share in a eompr a unit of ¢ equity
oriented fund where such transaction is chargetmbkeecurities transaction tax would not be lialeéx in the
hands of the Company. For this purpose, “Equite@ad Fund” means a fu~
a. Where the investible funds are invested by wayafity shares in domestic companies to the extent ak!

than sixty five percent of the total proceeds aftsfunds; ant
b. Which has been set up under a scheme of a Mutuml Specified under section 10(23D) of the £

5. As per section 115JB, the Compewill not be able to reduce the income to which phevisions of section 10(3!
of the Act apply while calculating “book profits’nder the provisions of section 115JB of the Act awilli be
required to pay Minimum Alternative Tax as follc-

Book Profit A.Y. - 201516

Tax Surcharg Cess
If book profit is less than or equal 1 Crore 18.5% - 3%
If book profit is more than 1 crore but does nateed 10 crore 18.5% 5% 3%
If book profit is more than 10 Crore 18.5% 10% 3%
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6.

10.

11.

Section 14A of the Act restricts claim for deduatiof expenses incurred in relation to incomes wiiomot form
part of the total income under the Act. Thus, ampeaditure incurred to earn tax exempt income it tag
deductible.

As per the provisins of Section 112 of the Income Tax Act, 1961, -term capital gains as computed above
are not exempt under Section 10(38) of the Incore Act, 1961 would be subject to tax at a rate ®fp2rcen
(plus applicable surcharge plus education cess secondary and higher education cess). Howevepeashe
provision to Section 112(1), if the tax on l-term capital gains resulting on transfer of lisgegturities or units
calculated at the rate of 20 percent with indexatienefit exceeds the 1 on longterm capital gains computed
the rate of 10 percent without indexation bendffign such gains are chargeable to tax at a conoassate of 1(
percent (plus applicable surcharge plus educatss plus secondary and higher education ¢

As per section 54EC of the Act and subject to thieditions and to the extent specified therein, -term capital
gains (in cases not covered under section 10(3&)eoAct) arising on the transfer of a l-term capital asset will
be exempt from cafil gains tax if the capital gains are invested fton¢-term specified asset” within a period o
months after the date of such translf only a part of the capital gains is investeds #xemption available shall
in the same proportion as thestof long term specified assets bears to the wbibtee capital gainProvided that
the investment made in the lotgrm specified asset during any financial year dussexceed Fifty Lac rupee
Provided further that the investment made by arss in the longterm specified asset, from capital gains arit
from transfer of one or more original assets, durine financial year in which the original assetassets ar
transferred and in the subsequent financial yeas ot exceed fifty lakh rues. However, if the assessee trans
or converts the longerm specified asset into money within a periothoée years from the date of their acquisit
the amount of capital gains exempted earlier waneldome chargeable to tax as I-term capitalgains in the year
in which the longterm specified asset is transferred or convertedritoney.

A “long term specified asset” means any bond, retwdse after three years and issued on or afteishelay of
April 2006:

a. by the National Highways Authority of India conatitdd under section 3 of the National Highways Axitliaof
India Act, 1988, and notified by the Central Govaamt in the Official Gazette for the purposes @f gection;
or

b. by the Rural ElectrificatioifCorporation Limited, a company formed and registarader the Companies A«
and notified by the Central Government in the Gdfi6Gazette for the purposes of this sect

As per section 111A of the Act, sh-term capital gains arising to the Comgdrom the sale of equity share o
unit of an equity oriented fund transacted throagfecognized stock exchange in India, where swiséction i
chargeable to securities transaction tax, willdeable at the rate of 15% (plus applicable surahplus education
cess plus secondary and higher education

Preliminary Expenses :Under Section 35D of the Act, the company will Ingiteed to the deduction equal to 1/¢
of the Preliminary expenditure of the nature spedifn the said section, including expenditure ined on preser
issue, such as Brokerage and other chargesay of amortization over a period of 5 successivaryesubject t
stipulated limits.

Credit for Minimum Alternate Taxes (“MAT”) : Under Section 115JAA (2A) of the Income Tax Actf19tax
credit shall be allowed in respect of any tax gad\T) under fection 115JB of the Income Tax Act, 1961 for i
Assessment Year commencing on or after April 1,62@xedit eligible for carry forward is the differee betwee!
MAT paid and the tax computed as per the normaliprans of the Income Tax Act, 1961. SIMAT credit shall
not be available for setff beyond 10 assessment years immediately sucogedé assessment year in which
MAT credit initially arose.

Benefits to the Resident Shareholders of the Compgrunder the Income-Tax Act, 1961

As per section 10(34) of the Act, any income by wedydividends referred to in Section -O (i.e. dividends
declared, distributed or paid on or after 1 ApfiD3) received on the shares of the Company is exéomp tax in
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the hands of the shareholders.

2. Section 48 of the Act, which prescribes the modeashputation of capital gains, provides for deduttdf cost o
acquisition/improvement and expenses incurred imeotion with the transfer of a capital asset, fritve sale
consideration to arrivetahe amount of capital gains. However, in respddng-term capital gains, it offers
benefit by permitting substitution of cost of acgjtion / improvement with the indexed cost of asgion /
improvement, which adjusts the cost of acquisifitmprovement by a cost inflation index as prescrifsech time
to time.

Under Section 10(38) of the Income Tax Act, 19@hgc-term capital gains arising to a shareholder onsfearof
equity shares in the company would be exempt framwhere the saleransaction has been entered into ¢
recognized stock exchange of India and is liabI8Td. However, the lor-term capital gain of a shareholder be
company shall be subject to income tax computatiobook profit under section 115JB of the Incomx, 1961.

3. Section 14A of the Act restricts claim for deduatiof expenses incurred in relation to incomes wihifomot form
part of the total income under the Act. Thus, ampemditure incurred to earn tax exempt income it tam
deductible.

4. As per gction 112 of the Act, if the shares of the comparg/listed on a recognized stock exchange, taxabg-
term capital gains, if any, on sale of the shafeth® Company (in cases not covered under sectig@8) of the
Act) would be charged to tax dte rate of 20% (plus applicable surcharge plus &titut cess plus secondary ¢
higher education cess) after considering indexatemefits or at 10% (plus applicable surcharge ptligcation ces
plus secondary and higher education cess) witmigxaion benefits, whichever is less.

5. As per section 54EC of the Act and subject to thieditions and to the extent specified therein, -term capital
gains (in cases not covered under section 10(3&)eoAct) arising on the transfer of a l-term capital asset will
be exempt from capital gains tax if the capitahgaire invested in a “lo-term specified asset” within a period o
months after the date of such translf only a part of the capital gains is investeds #xemption available shall
in the same proportion as the cost of long terntifipd assets bears to the whole of the capital.(Provided that
the investment made in the lotgrm specified asset during any financial year dussexceed Fifty Lac rupee
Provided further thatie investment made by an assessee in theterm specified asset, from capital gains aris
from transfer of one or more original assets, durine financial year in which the original assetassets ar
transferred and in the subsequent financiar does not exceed fifty lakh rupees. However, é issessee transfi
or converts the longerm specified asset into money within a periothoée years from the date of their acquisit
the amount of capital gains exempted earlier waneldome char@ble to tax as lonterm capital gains in the ye
in which the longterm specified asset is transferred or convertedritoney.

A “long term specified asset” means any bond, rewdse after three years and issued on or aftedshelay of
April 2006:

a. by the National Highways Authority of India conatiédd under section 3 of the National Highways Acitlgaof
India Act, 1988, ad notified by the Central Government in the Offickazette for the purposes of this secti
or

b. by the Rural Electrification Corporation Limited,campany formed and registered under the Compaags
and notified by the Central Government in the cial Gazette for the purposes of this sect

6. Under Section 54F of the Income Tax Act, 1961 amgjext to the conditions specified therein, I-term capital
gains (other than those exempt from tax under &edtd(38) of the Income Tax Act, 1961) ing to an Individual
or a Hindu Undivided Family (‘HUF’) on transfer ehares of the company will be exempt from capitahg tax
subject to certain conditions, if the net consitlerafrom transfer of such shares are used fortmse of residenti:
house property within a period of 1 year before oyears after the date on which the transfer tookeplar for
construction of a residential house property withiperiod of 3 years after the date of such tran

7. Under Section 111A of the Income TAct, 1961 and other relevant provisions of the lmeorax Act, 1961, shc¢-
term capital gains (i.e., if shares are held fpegaod not exceeding 12 months) arising on transfequity share ii
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the company would be taxable at a rate of 15 pergdusapplicable surcharge plus education cess plus dacp
and higher education cess) where such transactisal® is entered on a recognized stock exchangedia and is
liable to STT. Shorterm capital gains arising from transfer of sharea Compan, other than those covered
Section 111A of the Income Tax Act, 1961, wouldsbibject to tax as calculated under the normal prons of the
Income Tax Act, 1961.

As per section 36(1)(xv) of the Act, the securitte@nsaction tax paid by the sharlder in respect of taxab
securities transactions entered in the course efthsiness will be eligible for deduction from theome
chargeable under the headProfits and Gains of Business or Profession if meaarising from taxable securiti
transation is included in such incom

Non-Resident Indians/NonResident Shareholders (Other than Flis and ForeigtVenture Capital Investors)

Dividend income, if any, received by the Compargnirits investment in shares of another domesticpammy will
be exempt from tax under Section 10(34) read wéhtiSn 11'-O of the Income Tax Act, 1961. Income, if a
received on units of a Mutual Fur specified under Section 10(23D) of the Income Taxt, A961 will also by
exempt from tax under Section 10(35) of the Incoha& Act, 1961, received on the shares of the Comps
exempt from tax.

As per section 10(38) of the Act, Ic-term capital gais arising to the shareholders from the transfex loin¢-term
capital asset being an equity share in the Compahgre such transaction is chargeable to secutid@saction ta:
would not be liable to tax in the hands of the shatder.

Section 14A0f the Act restricts claim for deduction of expengecurred in relation to incomes which do not fc
part of the total income under the Act. Thus, ampeaditure incurred to earn tax exempt income it tag
deductible.

As per section 54EC of the Aahd subject to the conditions and to the extentiBpd therein, lon-term capital
gains (in cases not covered under section 10(3&)eofct) arising on the transfer of a l-term capital asset will
be exempt from capital gains tax if the capitahs are invested in a “longrm specified asset” within a period o
months after the date of such translf only a part of the capital gains is investeds #xemption available shall
in the same proportion as the cost of long terntifipd assetbears to the whole of the capital geProvided that
the investment made in the lotgrm specified asset during any financial year dugisexceed Fifty Lac rupee
Provided further that the investment made by arsse® in the loi-term specified assefrom capital gains arisin
from transfer of one or more original assets, dyrine financial year in which the original assetassets ar
transferred and in the subsequent financial yeas ot exceed fifty lakh rupees. However, if theeasee tresfers
or converts the longerm specified asset into money within a periothoée years from the date of their acquisit
the amount of capital gains exempted earlier winéldome chargeable to tax as I-term capital gains in the ye
in which the longterm specified asset is transferred or convertedrimoney.

A “long term specified asset” means any bond, rewdse after three years and issued on or aftedshelay of
April 2006:

a. by the National Highways Authority of India constigéd underection 3 of the National Highways Authority
India Act, 1988, and notified by the Central Govaamt in the Official Gazette for the purposes @f gection;
or

b. by the Rural Electrification Corporation Limited,campany formed and registered undel Companies Act,
and notified by the Central Government in the Gdfi6Gazette for the purposes of this sect

Under Section 54F of the Income Tax Act, 1961 amgjext to the conditions specified therein, |-term capital
gains (other than those exempt from tax under @edi(38) of the Income Tax Act, 1961) arising toirdividual
or a Hindu Undivided Famil{'HUF’) on transfer of shares of the Company wil bxempt from capital gains t
subject to certain conditions, if the net consitlerafrom transfer of such shares are used fortmase of residenti
house property within a period of 1 year before2 years after the date on which the transfer tdakepor for
construction of a residential house property withiperiod of 3 years after the date of such tran
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6.

Under Section 111A of the Income Tax Act, 1961 atiter relevant provisions of the ome Tax Act, 1961, sh¢-
term capital gains (i.e., if shares are held fpegaod not exceeding 12 months) arising on transfequity share ii
the Company would be taxable at a rate of 15 peifgdus applicable surcharge plus education cass sgcndary
and higher education cess) where such transactisal® is entered on a recognized stock exchangdia and i<
liable to STT. Shorterm capital gains arising from transfer of sharea company, other than those coverec
Section 111A of théncome Tax Act, 1961, would be subject to tax dsutated under the normal provisions of -
Income Tax Act, 1961.

Under section 11% (e) of the Act, the Nc-Resident Indian shareholder has an option to berged by the
provisions of Chapter XIIA othe Act viz. “Special Provisions Relating to Cemtdhcomes of No-Residents”
which are as follows:

i) As per provisions of section 115D read with sectid®E of the Act, where shares in the Company egeieed
or subscribed to in convertible foreignchange by a NoResident Indian, capital gains arising to
nonresident on transfer of shares held for a pasi@geding 12 months, shall (in cases not covendérusectior
10(38) of the Act) be concessionally taxed at taerate of 10% (plus appable surcharge plus education c
plus secondary and higher education cess) (witlhodexation benefit but with protection against fgre
exchange fluctuation).

i) As per section 115F of the Act, Ic-term capital gains (in cases not covered undeian 10(38) of the Act)
arising to a NorResident Indian from the transfer of shares ofcitpany subscribed to in convertible fore
exchange shall be exempt from income tax, if theco@sideration is reinvested in specified assetiinvsix
months fran the date of transfer. If only part of the net sideration is so reinvested, the exemption sha
proportionately reduced. The amount so exemptelll sda&hargeable to tax subsequently, if the spetifisset
are transferred or converted into moiwithin three years from the date of their acquosit

iii) As per section 115G of the Act, N-Resident Indians are not obliged to file a retufinoome under sectio

139(1) of the Act, if their only source of incongincome from specified investment: long-term capital gains
earned on transfer of such investments or bothyiged tax has been deducted at source from sudmeas
per the provisions of Chapter X\-B of the Act.

iv) As per section 115H of the Act, where the -Resident Indian becomes assessable as a residbntian he

may furnish a declaration in writing to the AssagsDfficer, along with his return of income for thesessmel
year in which he is first assesle as a Resident, under section 139 of the Adteceffect that the provisions
the Chapter XIIA shall continue to apply to him in relation to bumvestment income derived from t
specified assets for that year and subsequentsassaesyears un such assets are converted into mo

v) As per section 115of the Act, a No-Resident Indian may elect not to be governed byptbegision of Chapte
XII- A for any assessment year by furnishing his retfrincome for that assessment year under se 139 of
the Act, declaring therein that the provisions df@ter XIIA shall not apply to him for that assessitnyear ant
accordingly his total income for that assessmeat y@ll be computed in accordance the other prowisiof the
Act.

. The tax ratesind consequent taxation mentioned above shall ftleefusubject to any benefits available under

Tax Treaty, if any, between India and the countrwhich the no-resident has fiscal domicile. As per the provisi
of section 90(2) of the Act, thegrisions of the Act would prevail over the provissoof the Tax Treaty to the exte
they are more beneficial to the nogsident.

Foreign Institutional Investors (FIIs)

. Dividend income, if any, received by the Comparonirits investment in shares another domestic company w

be exempt from tax under Section 10(34) read withtiBn 11'-O of the Income Tax Act, 1961. Income, if a
received on units of a Mutual Funds specified ur@ection 10(23D) of the Income Tax Act, 1961 wikabe
exemptfrom tax under Section 10(35) of the Income Tax,A&61 received on the shares of the Company isgix
from tax.
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2. As per section 10(38) of the Act, Ic-term capital gains arising to the FlIs from thensfer of a lon-term capital
asset being an equishare in the Company or a unit of equity orierfteti where such transaction is chargeabl
securities transaction tax would not be liableatoih the hands of the FII

3. As per section 115AD of the Act, FllIs will be taxed the capital gains that are not exempt undes¢ietion 10(38
of the Act at the following rates:

Nature of Income Rate of Tax (%)
Long-Term Capital Gain 10
ShortTerm Capital Gain (Referred to Section 11: 15
ShortTerm Capital Gain (other than under section 11 30

The above tax rates have to be increased by thicalple surcharge, education cess, and secondatryhigher
education cess.

4. In case of longerm capital gains, (in cases not covered undeiosed0(38) of the Act), the tax is levied on
capital gains computed without considering the aodtxation and without considering foreign exchafigctuation.

5. As per section 54E@f the Act and subject to the conditions and to eékient specified therein, lo-term capital
gains (in cases not covered under section 10(38)eoAct) arising on the transfer of a l-term capital asset will be
exempt from capital gains tax if thapital gains are invested in a “lotgrm specified asset” within a period o
months after the date of such transif only a part of the capital gains is investeds #xemption available shall |
in the same proportion as the cost of long terntisied assets bears to the whole of the capital (Provided that
the investment made in the lotgrm specified asset during any financial year doatsexceed Fifty Lac rupee
Provided further that the investment made by apsse® in the loi-term speified asset, from capital gains arisi
from transfer of one or more original assets, dyrine financial year in which the original assetassets ar
transferred and in the subsequent financial yeas dmt exceed fifty lakh rupees. However, if thsessee transfers
or converts the lonterm specified asset into money within a periothoée years from the date of their acquisiti
the amount of capital gains exempted earlier wésglcdome chargeable to tax as I-term capital gains in the year
which the longterm specified asset is transferred or convertedritoney.

A “long term specified asset” means any bond, rewdse after three years and issued on or afted shalay of
April 2006:

a. by the National Highways Authority of India consted under section 3 of the National Highways Auitlyoof
India Act, 1988, and notified by the Central Govaamt in the Official Gazette for the purposes @ gection;
or

b. by the Rural Electrification Corporation Limitedcampany formed and registd under the Companies Act, a
notified by the Central Government in the Offidizhzette for the purposes of this sect

6. The tax rates and consequent taxation mentionedeasivall be further subject to any benefits aviglamder the
Tax Treaty, ifany, between India and the country in which the s fiscal domicile. As per the provisions
section 90(2) of the Act, the provisions of the Aaiuld prevail over the provisions of the Tax Tyett the exten
they are more beneficial to the Fll.

7. However, where the equity shares form a part o$tibgl-in-trade, any income realized in the disposition afhe
equity shares may be treated as business prafiable in accordance with the DTAA between Indid Hie country
of tax residence of the FIThe nature of the equity shares held by theig-lUsually determined on the basis of
substantial nature of the transactions, the maoheraintaining books of account, the magnitude wkchases, sal¢
and the ratio between purchases and sale the holding etc. If the income realized from thepdisition of equit
shares is chargeable to tax in India as businessria, FlI's could claim, STT paid on purchase/sdlequity share
as allowable business expenditure. Business profitg be subjet to applicable Tax Laws.
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V. Venture Capital Companies/Funds

Under Section 10(23FB) of the Income Tax Act, 1981y income of Venture Capital company / funds (geto
raise funds for investment in venture capital utadéng notified in this behalf) registered with tBecurities an
Exchange Board of India woulte exempt from income tax, subject to conditiorsc#ed therein. As per Sectic
115U of the Income Tax Act, 1961, any income deatin®y a person from his investment in venture ch
companies / funds would be taxable in the handeeperson makir an investment in the same manner as if it v
the income received by such person had the invedtnbeen made directly in the venture capital uadterg.

VI.

Mutual Funds

As per Section 10(23D) of the Act, any income oftivéd Funds registered under the Securities and &g Boart
of India Act, 1992 or Regulations made there unbriual Funds set up by public sector banks oripuiancial
institutions and Mutual Fursdauthorized by the Reserve Bank of India woul@xempt from income tax, subject
such conditions as the Central Government may hiicadion in the Official Gazette specify in thiehalf.

Under the Wealth Tax Act, 1957
Benefits to shareholders of the Compan

Shares of the Company held by the shareholdernatllbe treated as an asset within the meaningatifose? (ea) o
Wealth Tax Act, 1957. Hence the shares are nadelimbWealth Tax

Tax Treaty Benefits

An investor has an option to be governed by the piavésof the Income Tax Act, 1967 or the provisiafsa Tax
Treaty that India has entered into with anotherntigquof which the investor is a tax resident, wigielr is more
beneficial.

Benefits availabe under the Gift Tax Act: Gift tax is not leviable in respect of any gifts eeaon or after 1st Octob
1998. Therefore, any gift of shares of the Compaitiynot attract gift tax in the hands of the doi

Notes:

1. The above Statement of Possible Di Tax Benefits sets out the provisions of law in mswary manner only and
not a complete analysis or listing of all potent&at consequences of the purchase, ownership apdsdil of equit
shares;

2. The above Statement of Possible Direct Tax Bes sets out the possible tax benefits availableg¢dtompany an
its shareholders under the current tax laws prgsenforce in India as amended from time to tirBeveral of thes
benefits are dependent on the Company or its sblaieds fulfilling tte conditions prescribed under the relevani
laws;

3. This Statement is only intended to provide geneffairmation to the investors and is neither desijner intendec
to be a substitute for professional tax adviceviéw of the individual nature cthe tax consequences, the chang
tax laws, each investor is advised to consult hisher own tax consultant with respect to the spediix
implications arising out of their participationtime issue

4. In respect of nomesidents, the tax rates alhe consequent taxation mentioned above shall bleefusubject to an
benefits available under the Double Taxation AvoaAgreement, if any, between India and the cguntwhich
the nonresident has fiscal domicile; a

5. The stated benefits will bavailable only to the sole/first named holder irseeghe shares are held by jc
shareholders.
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SECTION IV — ABOUT THE ISSUER COMPANY

INDUSTRY OVERVIEW

The information in this section has been extradteth various websites and publicly available dments from various
industry sources. The data may have berclassified by us for the purpose of presentatiogitiér we nor any othe
person connected with the Issue has independestifjed the information provided in this sectiondustry sourceand
publications, referred to in this section, geneyadtate that the information contained therein bagn obtained fror
sources generally believed to be reliable but thaacuracy, completeness and underlying assumptass not
guaranteed and theieliability cannot be assured, and, accordinglyyéstment decisions should not be based on
information.

Global Economy Outlook

Four key developments have shaped the global dudowe the release of the October 2014 WEO. Faikprices in
U.S. dollars have declined by about 55 percentesi@eptember. The decline is partly due to unexpedtmanc
weakness in some major ecaomies, in particular, emerging market econoi—also reflected in declines in industr
metal prices. But the much larger decline in oit@s suggests an important contribution of oil $yfgactors, including
the decision of the Organization of the loleum Exporting Countries (OPEC) to maintain curneroduction level:
despite the steady rise in production from-OPEC producers, especially the United States.uRirés prices point to
partial recovery in oil prices in coming years, sistent wih the expected negative impact of lower oil prioes
investment and future capacity growth in the oditse

Second, while global growth increased broadly gseeted to 3% percent in the third quarter of 2Qigtfrom 3%
percent in the second quartéhjs masked marked growth divergences among majonamies. Specifically, tr
recovery in the United States was stronger thare@®p, while economic performance in all other majgonomie—
most notably Japanfell short of expectations. The wea-thanexpected growth in these economies is largely ss
reflecting ongoing, protracted adjustment to disineid expectations regarding med-term growth prospects, as noi
in recent issues of the WEO.

Third, with more marked growth divergence acrosgor economies, the U.S. dollar has appreciated $bpercent ir
real effective terms relative to the values usedhim October 2014 WEO. In contrast, the euro amdydn have
depreciated by about 2 percent and 8 percent, cégply, and many emerging arket currencies have weaken
particularly those of commodity exporte

Fourth, interest rates and risk spreads have nisarany emerging market economies, notably commaiporters, an
risk spreads on highield bonds and other products expoto energy prices have also widened. L-term government
bond yields have declined further in major advaneednomies, reflecting safe haven effects and wea&gvity in
some, while global equity indices in national caog have remained broadly unclged since Octobe

Developments since the release of the October W& conflicting implications for the growth forats On the
upside, the decline in oil prices driven by supfagtor—which, as noted, are expected to reverse only gthdand
partially—will boost gbbal growth over the next two years or so by Igtpurchasing power and private demand ir
importers. The impact is forecast to be strongexdmanced economy oil importers, where the -through to end-user
prices is expected to be higher thanmerging market and developing oil importers.

In the latter, more of the windfall gains from lawgrices are assumed to accrue to governmentegmmple, in thi
form of lower energy subsidies), where they mayi®ed to shore up public finances. Howr, the boost from lower o
prices is expected to be more than offset by ansamlent to lower mediu-term growth in most major economies ot
than the United States. At 3.5 and 3.7 percenpesvely, global growth projections for 2(-16 have been marked
down by 0.3 percent relative to the October 20140A

Among major advanced economies, growth in the dr8tates rebounded ahead of expectations afteotiteaction in

the first quarter of 2014, and unemployment dediifwether, while inflatiol pressure stayed more muted, also reflec
the dollar appreciation and the decline in oil psicGrowth is projected to exceed 3 percent in —16, with domestic
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demand supported by lower oil prices, more moddistal adjustment, and continued surt from an accommodativ
monetary policy stance, despite the projected giladse in interest rates. But the recent dollgrapiation is projecte
to reduce net exports.

In the euro area, growth in the third quarter o12@vas modestly weaker thaxpected, largely on account of we
investment, and inflation and inflation expectataontinued to decline. Activity is projected to sagpported by lowe
oil prices, further monetary policy easing (alreddgadly anticipated in financial markets aeflected in interest rates
a more neutral fiscal policy stance, and the re@mb depreciation. But these factors will be dffeg weakel
investment prospects, partly reflecting the impa#oveaker growth in emerging market economies enetkport sctor,
and the recovery is projected to be somewhat sldiem forecast in October, with annual growth potgd at 1.
percent in 2015 and 1.4 percent in 2C

In Japan, the economy fell into technical recessioithe third quarter of 2014. Private destic demand did not
accelerate as expected after the increase in theuogption tax rate in the previous quarter, despitushion fron
increased infrastructure spending. Policy resp—additional quantitative and qualitative monetargieg and the
delay in the second consumption tax rate inc—are assumed to support a gradual rebound in actwitl, togethe
with the oil price boost and yen depreciation,@pected to strengthen growth to above trend irb—16.

In emerging market and develagi economies, growth is projected to remain broathple at 4.3 percent in 2015 ¢
to increase to 4.7 percent in 2016-weaker pace than forecast in the October 2014 WhB@e main factors expla
the downshift:

Lower growth in China and its implicions for emerging Asiatnvestment growth in China declined in f
third quarter of 2014, and leading indicators pamt further slowdown. The authorities are nowested tc
put greater weight on reducing vulnerabilities froeeent rapid credit and vestment growth and hence |
forecast assumes less of a policy response tortherlying moderation. Slower growth in China wik@ have
important regional effects, which partly explaihge tdownward revisions to growth in much of emerghsip.
In India, the growth forecast is broadly unchanged, haneas weaker external demand is offset by thett
to the terms of trade from lower oil prices andiekpp in industrial and investment activity afteolipy
reforms.

A much weaker outlook in RussThe projection reflects the economic impact of plyalower oil prices an
increased geopolitical tensions, both through diaed confidence effects. Russia’s sharp slowdomdhrable
depreciation have also severely weakened the dutkoo other econoiies in the Commonwealth |
Independent States (CIS) gra

Downward revisions to potential growth in commodiyporters In many emerging and developi
commodity exporters, the projected rebound in ghoistweaker or delayed compared with the Octol014
projections, as the impact of lower oil and othemmodity prices on the terms of trade and real ime® is
now projected to take a heavier toll on mec-term growth. For instance, the growth forecast Ifatin
America and the Caribbean has beenced to 1.3 percent in 2015 and 2.3 percent in 28kBough some oi
exporters, notably members of the Cooperation Cbdoicthe Arab States of the Gulf, are expecteduse
fiscal buffers to avoid steep government spending i 2015, the room for rnetary or fiscal policy respons
to shore up activity in many other exporters istéd. Lower oil and commodity prices also expldia iveake!
growth forecast for suBaharan Africa, including a more subdued outlookNigeria and South Afric
(Source: IMF)
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Global Apparel Market

CHATAGRAPHIC APPAREL

ﬂ' Globxal Apparel Sales Push Ahead
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Introduction:

The global apparel and fashion trade is expectepde to USDL1 trillion by 2020. However with growsifowing down
in developed markets, théynamics of the global fashion market are expedtedhange dramatically. Emergil
economies will fuel most of the growth in the fashimarket. Brazil, Russian, India & China (BRICprd with few
other SouthEast Asian countries are seen as the mirowth drivers
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In addition to this, global apparel markets in teeent past have shown a paradigm shift, movingatdsvincrease
product differentiation, and catering to a divera@are, and demanding customer base. Retailersthasegravitate!
toward demographic hifts, societal influences, economic influence, avironmental concerns. With growth
developed economics cooling, retailers are facirggure due to restricted consumer spending. Uswgr condition:
the global apparel value chain has shown dnct shift both at the front- and supply-end.

1
-IIIII [

Pressure on Retailers due to restricted customer spding: Reduced consumer spend has put tremendous prese
retailers, who are now looking at models along lthes of Zara in the EU and Macy’s in the to increase their
offerings to the consumer. While on one hand bigilers in the US like JC Penney and Gap are reitefitheir marke
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position by either moving into speciality storeshyrcreating a completely new shopping experiecdhe consumy,
others are looking at promotingsaedes as much as possible. There is also an iectdasus on retaining customers w
policies such as loyalty programs etc. Shopperaytade more segmented by demographics, lifestgtes cultures

Retailers seekentry into global markets: Apart from their own domestic markets, retailers iamcreasingly looking fo
business opportunities in global markets. Withapparel market in the US and EU getting saturatgziradigm shift i
seen in the markets of Asiad South America. The BRIC countries with theisifee GDPs have been attracting glo
retailers. Most large retailers have been workingal China where they have access to a large ypopglation with ¢
significant capacity to spend. The large graphy of China also allows an opportunity to upscgperations. India he
had its regulatory issues and a high cost of ojmeratprimarily due to expensive real estate. Evesse have nc
deterred retailers to look at India as an intengstiption. Hwever, India is yet to see the same influx as Chamsee!
over the last 5 to 6 years.

Fast fashion and customization to gain control ovesupply chain: Today, consumers prefer to buy apparel
matches their status and lifestyle, and also $és needs and aspirations. Most retailers waldkel to offer a comple
range of products from higher to minarket segment. Affordable fashion has almocome the key to improving sale
Customizing products to the needs of the consuriersoa high potential of improving business botioes. Bespoki
services have seen a significantly large increase the last 3 to 4 years and continue to showtige trends. Supply
chain systems are also altered and reconfiguredftect the changing desires and requirements efcilistomers
Retailers are exerting more efforts to curtail esscenanufacturing expenses by maintaining a balaateeen deman
and supfy. Retailers such as Zara and H&M have successfldl/eloped supply chains that facilitate quiclesponse
for fashion merchandise. Almost all retailers witintinue to look at lower order quantities perestghd reducing lee
times as much as poskbThus the typical sourcing time of 90 days cosldink to 75 days and, from 60 days, cc
drop to 45 days or even less in future. Also, wbetton prices went up retailers changed their pcbdux from cottor
to synthetics, offering similar styles lowcost alternatives. These will continue to Bplered to ensure a wider choi
for the consumer.

Adapting to next-generation technology:Many retailers are increasingly deploying intemgtiechnologies to te
various channels for selling merchare. Electronic shelf labelling, digital promotiordibplays, selcheckout and sales
kiosks are being adapted by retailers to relatdhédr customers. Further, on line marketing throsghial networking
websites is another opportunity that retailer« exploring.

Increased focus on SustainabilityMaterial trends favour going green. Apparel indyssérturning greener these de
with sustainable trends evolving into a major iefice on the industry. Pressure is mounting on thearel
manufacturing sgtor to reduce the environmental impact of culiivgt processing, dyeing, bleaching, and mal
fabrics., thus pushing retailers towards a susitédénapproach. Also retailers are expected to ehmsirexisting labou
inequalities and exploitation, andve a fashic-forward approach towards the manufacturing prodésses from woot
pulp, bamboo etc. will tend to gain higher impoda

Emerging Economies developing as Lo-Cost Manufacturing Hubs : China enjoyed a dominant position in appi
and houskold textiles manufacturing for several years, akens of these items located in developed natiool as the
U.S. and Canada suffered a long period of declimvever, recent increases in the value of the Geirmurrency
combined with rapidly risindabour costs, have put Chinese manufacturers inuahnless competitive positio
Competition from loweost nations like Bangladesh, as well as Vietnam,L8nka, Indonesia, Cambodia, Ind
Pakistan and elsewhere is intense, and a largéopat appael manufacturing formerly done in China is movirg
these areas at a rapid pace. While China contittubave a robust apparel manufacturing industrig imhoving up the
industrial chain by fostering manufacturing thatuiges greater skills, betterchnology and more investment
advanced equipment. Such rapiélyolving segments in China include Information Treabgy, automobiles, train
aerospace, medical equipment and telecommunicatjeas Lov-cost countries such as Bangladesh have emer
the largest gainer in the lowealue assembly segments of the value chain. Atstlree time, countries such as
Lanka, Turkey and even India are upgrading to hi-value segments, such as branding and design, whlghon
higher-quality human capitédo maintain their competitiveness. As a resulbrkforce skills will become increasing
important elements for developing countries to n@mand upgrade their position in the global appaalue chain
Some of the African countries and maybe Myar have the potential of increasing capacities @faapl manufacturing
The 'Global Apparel Manufacturing' report from IBYSrld forecasts a continuation of the trend of @sm firms settin
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up their own brandames and opening stores in foreign markThe report also says that, given the compet
strength of China, the success of other-cost source countries depends on their abilitydeetbp an advantage

singleproduct categories. Further producers in Europetlaad)S, should see a rise iiche exports to India and Chir
driven by increasing demand for h-quality apparel from their growing affluent and wiliel classes. Manufacturir
firms in the US and Europe may also find new opyaties to build their businesses by developingr-end products
like tailored women's suits and jackets, accordmthe report. As regards current importing trerds; retailers hav
focused on product specific approach while definsogircing strategies. Table below gives a curreittripy on the
productwise preferred sourcing destinations. In the pastade, China surged above all competition in teofn
exporting more apparel products than any other trpun the world. However, in the last year or &fhina (South) ha
lost its competitiveness becausf increased wages, labour unavailability, ananges in Chinese government poli
On one hand this has created concerns for globsilers, who were heavily dependent on sourcingif@hina (South)
On the other hand, this has increased potenti extra business to countries like Bangladesh, Indidonesia, an
Vietnam.

Junction Fabrics and Apparels Limite

Location Product Categorit Average Order Quantiti
India High Value-added Low-Medium(Around 5,00-10,000
Women’s Top-Knits & Wovens Pieces per Order)
Indonesia High-value needle work,Dress Medium (Around 800-10000 Pieces per
Shirts,Outerwe Order)
Bangladesh Woven Bottoms & Basic Kni High (More than 25000 Pieces per Or
Vietham Woven & knits Medium (Around 800-10000 Pieces per
Order)
Cambodia Knits(Tops &Bottoms) Medium (Around 800-10000 Pieces per
Order)

(Source:Technopak )
Indian Textile Industry

Introduction

India’s textiles sector is one of the mainstayshef national economy. It is also one of the largestributing sectorsf
India’s exportcontributing 11 per cent to the country’s total estp basket. The textiles industry is labour inkemsnd
is one of the largest employers. The industry sedliexport earnings worth US$ 41.57 billion in 2-14.

The textile industry has two broadgments, namely handloom, handicrafts, sericulfpoger looms in the unorganis
sector and spinning, apparel, garmenting, madeénuie organised sect

India’s Major Textile Hubs

The textile business has thrived in

LUDHIANA (PUNJAB) VARAMNASI
[HAS 10,000 (UTTAR PRADESH)

certain cities for centuries. But now knitwear units. S million people engaged in
it desperately needs a lifeline. handicom work.

Workers besng sacked amid
SURAT (GUJARAT) = tough ithon.
mmmnwmﬂlabrlca A F-!-kl.ECh'iUN

{MAHARASHTRA)

PRODOCES 10 mn metres of

Tabwric a day.

In Dec 2011, T0% of
powerlooms shut on high

mpul costs, show demand.

IWANDI
(MAHARASHTRA)
PRODUCES 26 mn metres of
fabric a day.
25% kabour shortage in Co—————— ICHALKARANJI
March-May, locms | (MAHARASHTRA)
to close down partially. PROGUCES 10 mn metres

of fabric a day.

TIRUPUR (TAMIL NADU) 40% cutput cut due to SALEM (TAMIL NADU)
PRODUCES 4,000 knitwear pieces 3 RO SRR R 75,000 handioom units.
£09% units downed shutters due to high 16-hour power outages in November 2012
input costs and global slowdown, 3 crippied the industry.

COIMBATORE (TAMIL NADU)
30,000 small, medium and large units.
Owver 3000 micro wnits chosed down
on power, labour shortages.

ERODE {TAM IL NADL)
500,000 powerlocms and 25,000 handlocns.
«u&ﬁxm closed over poliution in 2011,

(Source: Indiatoday.in)
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The Indian textiles industry is extremely variedthaa han-spunand handwoven sector at one end of the spectruar
the capital intensive sophisticated mill sectothegt other. The decentralised power looms/ hosiedy knitting secto
form the largest and knitting sector form the latggection of the Textiles Sor. The close linkage of the Industry
agriculture and the ancient culture, the traditiohghe country make the Indian textiles sectoiqueiin comparison t
the textiles industry of other countries. This gisovides the industry with the capacto produce a variety of produc
suitable to the different market segments, bothiwiand outside the count

Junction Fabrics and Apparels Limite

Market Size

The Indian textiles industry, currently estimatedaeound US $108 billion, is expected to reach U$4$ billion by
2021. Theindustry is the second largest employer after agjitice, providing direct employment to over 45 il and
60 million people indirectly. The Indian Textileduastry contributes approximately 5 per cent to G&R| 14 per cent 1
overall Index of Industal Production (I1P’

The Indian textile industry has the potential towgifive-fold over the next ten years to touch US$ 500dillmark or
the back of growing demand for polyester fabriccaading to a study by Wazir Advisors and PCIl Xylgrend
Polyester. The US$ 500 billion market figure consistslomestic sales of US$ 315 billion and exportdJ&$ 185
billion. The current industry size comprises dornwestarket of US$ 68 billion and exports of US$ 4llidn, according
to Mr Prashat Agarwal, Maging Director, Wazir Advisor

Apparel exports from India have registered a grooith7.6 per cent in the period A—September 2014 over the sa
period in the previous financial year

Investments

The textiles sector has witnessed a spurt in iment during the last five years. The industry (idihg dyed ant
printed) attracted foreign direct investment (F@9rth US$ 1,522.51 million during April 2000 to Derober 201
Some of the major investments in the Indian textitelustry are as follow

Reliance Industries Ltd (RIL) plans to enter intpit venture (JV) with Chir-based Shandong Ruyi Scier
and Technology Group Co. The JV will leverage RI&jgsting textile business and distribution netwanl
India and Ruyi's state-of-thart tecinology and its global reach.

Giving Indian sarees a ‘green’ touch, Dupont hasgd hands with RIL and Vipul Sarees for use of
renewable fibre product Sorona to make an ‘envirem-friendly’ version of this ethnic ladieswe

Raymond has launcheRegio Italia’, a luxurious, elite and finest Itafi fabric for its customers. Regio Italis
a fine collection of fabrics from Italy with thetést designs that is carefully woven and speciadlgdpickec
assortment of the best designs in formal arcasion menswear suiting fabrics.

Snapdeal has partnered with India Post to jointtykwon bringing thousands of weavers and artisaois
Varanasi through its website. “This is an endeawyusnapdeal and India Post to empower local agissmall
and nedium entrepreneurs to sustain their livelihoodpbgviding a platform to popularise their indigenc
products,” said Mr Kunal Bahl, CEO and -Founder, Snapdeal.

Welspun India Ltd (WIL), part of the Welspun Grol@gs unveiled its new spinning facility Anjar, Gujarat -
the largest under one roof in India. The expangimject reflects the ethos of the Government ofa@aijs
recent ‘Farm-Factory-FabriFashior-Foreign’ Textile Policy, which is aimed at strenging the entire textil
value-chain.

78



A
J@TIOﬂ

The Indian Textile Industry = Porters Diamond Analysis

Junction Fabrics and Apparels Limite

- :;r‘"" Cosr = Dominmed by snorganized sector
= Flesibiticy bt : &
= Shillled Labour Flrmn Soracegy. .E“,.;r;- hr*;m .
* Abidity to produce Custorrized Apparel Structire and
= Lower Lead Times Rlirvalry
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(Source:locusrags.wordpres
Government Initiatives

The Indian government has come up with a numbegxpbrt promotion policies for the textiles secttirhas alsc
allowed 100 per cent FDI in the Indian textilesteecinder the automatroute.

Some of initiatives taken by the government tolfertpromote the industry are as un

Duty free entitlement to garment exporters for impd trimmings, embellishments and other speciftedns
increased from 3 per cent to 5 per cent. Thitiative is expected to generate an additional REXports
estimated at Rs 10,000 crore (US$ 1.61 bill
The government has also proposed to extend 24tdrossclearance facility at 13 airports and 14 seds|
resulting in faster clearance of impond export cargo.
The proposal for imposing duty on branded items evapped providing relief to the entire value ch
The Ministry of Textiles has approved a 'Schemepi@moting usage of geotechnical textiles in Ndftst
Region (NER)' in order to pitalise on the benefits of geotechnical textilEke scheme has been appro
with a financial outlay of Rs 427 crore (US$ 69rii¥lion) for five years from 201-15.
The Ministry of Textiles, Government of India platts enter into an agreement with pkart to provide an
online platform to handloom weavers to sell theoducts
The foundation stone of the Trade Facilitation @zaind Craft Museum was laid by Mr Narendra Modime
Minister of India at Varanas
Detailed arrangement for purchase otton from the farmers by the Cotton Corporationrafia Ltd (CCI)
under the Minimum Support Price Operation was nooed. 343 purchase centers were finalisec
consultation with the State Governments after mgstiwith officers of CCI and the cottoroducing states,
resulting in streamlining of operatio

Road Ahead

The future for the Indian textile industry lookprising, buoyed by both strong domestic consumpBwell as expol
demand. With consumerism and disposable incoméemise, theretail sector has experienced a rapid growth ir
past decade with the entry of several internatiprafers like Marks & Spencer, Guess and Next ihéolndian market
The organised apparel segment is expected to gravcampound annual growth r( CAGR) of more than 13 per ce
over a 10-year period.

(Source:IBEF)
Indian Apparel Market

The Indian apparel market has demonstrated resdi@md growth in an environment characterized bw siconomic
growth. The domestic apparel market, which was vbsR 207,400 crore (~USD 38 billion) as of 2012 ekpected t
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grow at a compound averageowth rate (CAGR) of 9% over the next decade. ltartthe recent omission of exc
duty on branded apparel has provided an impettstaders in terms of the overall market sentirr

The Menswear Market

With a market size of INR 87,500 crore (U¢16 billion) in 2012, menswear is the largest segnienndia’s appare
market, accounting for 42% of the overall market. domparison, womenswear makes up 38%, while kids
comprises 20%, of the market.

Market Size and Growth Projections

The mensweamarket can be divided into various categories iiclg woven shirts, trousers, denims, winterw
innerwear, Tshirts, suits, activewear, ethnic wear and dailyw&ae woven shirts category is the single largégtin
the menswear market, followed bpusers and denim. The menswear market is expéotgobw at a CAGR of 8.5¢
over the next five years to reach INR 131,000 ctoreD 24 billion) by 201"

(Source: Technopak Advisor
High Growth Categories

Denim, activewear and 3hirts are high growth categories within menswegnsent with CAGRs of 16%, 14%, a
12% respectively. Despite the not so optimisticneenic scenario of 2012, the demand for denim isvgrg amonc
men, especially with the younger generation. Theée denim market of India hinges around the men’smeegmen
which contributes 80% to the market. The heightemgzkptance of casual or ‘Friday’ dressing, andpmetration o
denim into Tier Il and Tier Il cities and ruraldia are contributing tohe growth of men’s denim in India. Tl
activewear category primarily constitutes of spegar, gymwear, and swimwear. Increasing healtha@ounsness hs
made sports, gym, jogging, swimming, yoga, etcessential part of modern life, especially in ms, as a result of
which the demand for activewear is on the rise iwithdian menswear market. The shift from formairatto comfor-
oriented casual attire is driving the market fomfael-shirts, alongside the demand for denim.

Market Trends

Menswer consumers are in a phase of transition; thelpmger want to stick to wearing apparel of defistgles anc
silhouette but also want to experiment with theklod the clothing. The demand for occasspecific clothing is rising
within the menswearegment, e.g., the modern Indian male can be seaxtivewear at the gym in the morning;
formal shirts, trousers, and suits during officaitsg in smart casuals in the evening; and in dabmsleepwear at nig
The demand for ethnic dressing atcial occasions like marriages and social functisnalso a distinct trend. Mar
brands have specifically forayed into men’s ethmianto cater to this dema

80



/]

The menswear segment is also witnessing an incrigaske demand for colored bottomwear. Iddition to the
traditional colours, viz. black, blue, brown aneéygrindian men have started experimenting with mesaéours like red
green, orange, etc. Almost all domestic and intgwnal brands have started offering men’s bottomwieanewer
colours; they are also optimistic about the growth obooéd trousers and den

Junction Fabrics and Apparels Limite

Another interesting trend in the menswear markétéssteady growth in the premium tailoring segr comprising the
fashion designers and the bespoke / luxury segntargtomes in the super premium segment are willing to p:
premium to ensure that their tailotade clothing reflects their own personality andoahelps them differentia
themselves and get noticed.

The Womenswear Market

The INR 78, 500 crore (USD 14Hhillion) worth womenswear market contributes 38%tlté total apparel market
India. The growth of this market is more rapid thhe menswear market. With the relatively lower gieation of
brands, and the growing disposable income of modermen, tkrs segment has become the focus of many Indiat
international brands.

Market Size and Growth Projections

The womenswear segment comprises various categthasinclude sarees, salwar kameez, innerweanisb|
winterwear, sleepwear, tops/shirts, isers, skirts, denim, $hirts, etc. Indian ethnicwear, which includes easalwal
kameez, and blouse, is the biggest category witlérsegment with a 75% share of the entire womesismarket. Tht
market is expected to grow at a CAGR of 9% forribei five years to reach a figure of INR 121, 400 cr@&D 22.3
billion) by 2017.

High Growth Categories

Denim, innerwear, and tops/shirtsghirts are the high growth categories within themen swe: segment, a
consequence of the growing acceptance of wonmwestern weain the Indian market. Denim is growing at CAGR
17%, women'’s innerwear at 14%, and tops/shi-shirts at 11%. Denim is penetrating deeper amonmevoin the
metros and mini metsy especially among the younger generation. Everking women in smaller cities have star
accepting denim as a casual outfit. The growingisoaf retailers and brands on women’s denim wdbatontribute tc
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its further penetration. The high growththe innerwear category is driven by the transititbinnerwear from a utilit-
based product to an aspirational one.

Market Trends

With increasing women in the workforce, and thewjng economic independence of women, the demandidonen’s
westernwear is at an dllne high, thanks to which women’s westernweamigiging a clear winner in the womensw
market. This trend is expected to continue as marmen enter into the workforce or aspire to follthe lifestyle of
working women. Within working wmen, there is a clear trend indicating the grovangeptance of women’s dres:
and western formalwear. The working women in théreseand mini metros, in addition to traditionatesss and salm:
kameez, are moving towards dresses, formal suit$, basiness attire. Though these markets may remaitivelia
small, they are expected to grow rapi

(Source: Technopak)
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OUR BUSINESS

The following information is qualified in its erdgily by, and should be read together with, the ni@tailed financia
and other information included in this Draft Progpes, including the information contained “Risk Factors”,
“Management’s Discussio and Analysis of Financial Condition and Resultsf dperations” and “Financial

Statements”on page 13, 174 anti34, respectively. The financial figures used in téstion, unless otherwise sta
have been derived from our Company’s restated addiinancial statements. Further, all references’Junction
Fabrics and Apparels Limited"the Company’, ‘our Company’ and ‘the Issuer’ ati@ terms ‘we’, ‘us’ and ‘our’, arn
to Junction Fabrics and p@parels Limitec

Our Company was incorporated as Junction Fabrids/Agparels Private Limited on Novembe5, 2011 under the
provisions of Companies Act9%6 in Registrar of Companie§oimbatore, Tamil Nadu and startec garment and
fabrics business antthe production unit for manufacturing of garmentNathaji Apparels Park (Nhaji Apparel Park
(NAP) is registered as a Company under section 25 of Compakit 195 invited apparel exporters in the region

register with the Association for a pliot the Apparel Park). Our Companyas entrepreneur driven awell managed
organization focused on meeting our consumer reménts for meeting their fashion and lifestyle rezgents by

offering products and services with the finest gy:

Our Conpany is engaged in the business of garment mamufiagtandselling both Knitted Fabric as well as Garm.
Our range of garment products covers all the agepsegments such as kids wear, mens wear, ladiag Wwoys &
girls wear. We use variety of kted fabricssuch as 100% cotton, 100% polyester, blended (eattal polyester) ar
printed polyester fabricg the production of garments. We are also engageslling of knitted fabrics to domes
garment manufacturers. We have approximately 2(sq. ft. size area manufacturing plant located @h&jeApparel
Park, Tirupur, Tamil Nadu.

Apart from selling our products in domestic marigtich almost cover 80% of total sales of our Conypame are
exporting our Products to Middle East Countriuch UAE, Kuwait, Qatar, Bahrain, Saudhere there idemand for
company’s products as there are sizeable expatiii@iag in these countri. Also ourcompanyhas achieved this feat
due to their servicing of the customers, wide \grad products keeng in tune with latest trends and delivering qye
products.

Salient Features of Our Products:

All Sizes Garments

Knitted Fabrics

Attractive Design

Blended fabrics i.e. CottonRolyester as well as Polyester cot
100% polyester fabrics

100% Cotton Knitted Fabrics

Non-allergenic natural Fibre

Eco-friendly Products

We manufacture 100% cotton fabrics by supplyingnY& the Mills for Knitting, Dyeing, Printing, Coragting
factories. We have dedicated factories for eachga® whose capacity we h booked exclusively for ourselves. Tt
we ensure we get the best quality fabrics. Wetemtly change our rotary designs and thus we always fz@stlprin
designs that are fast moving in the mau

The belowmentioned products are manufacture all sizes fromextra small (XS) to Extra Extra Large (XX. The sale

price of the product depends upon certain factoch sas PrintEmbellishments Style, Embroidery, Packil etc.
Generally, the price range of our products liesveen 70 to 350
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Our Products Portfolio:-

We have developed vide variety of Prod as below:-

Mens Wear:-

T-Shirts
Track/Night Pants
Capri

Bermudas

Night Suit Set
Gym/Yoga Wear

Women's Wear:-

- Nights Wears
Nights Pants
Yoga Wears
Casual Bottoms
Tops
Capris
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Boys Wear:-

T — Shirts
Barmudas

Top Bottom Set
Trucks, Pants
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Girls Wears:-
Frocks
Tops
Pants
Top Bottom Set
T-Shirts

Our Location:

Registered Office | No. 18(1) 24 Workshop Street, Khaderpet, Tirupur, Tamil Ni—- 641601
Tel - +910421-2200115

Corporate Office 14/71(2) Ground Floor, Muthusamy Main Street, Odakk Tirupui— 641602
Tel No. +910421-2200359, 4336896

Factory Shed No:40, Nethaji Apparel ParEethiveeranampalayam, New Tirupur, Tamil Ne—
641666
Tel No: - +910421-2357140

Warehouse 14/71(2), 2° & 3" Floor, Muthusamy, Main Street, Odakkadu, Tiru- 641602
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MANUFACTURING PROCESS FLOW CHARTS OF GARMENTS: -

Activities undertaken by us for garment manufaciyidre summarized in the following ch-

STEPS INVOLVED IN MANUFACTURING PROCESS OF GARMENTI NG:-

1. Procurement of Raw materials - Based on the product requirements, we order themmaterial i.e.Fabric from
vendors.
2. Spreading: -With the help of spreading machines, Fabric iske&d@n one another in reaches or |
3. Cutting: - Our Company is doing cutting in two ways i.e. by sontractors wt do the cutting and sewing &
house cutting whictsidone with the help of cloth cutting machinesahlé for the type of clot
4. Sewing: -The sorted bundles of Fabrics all now ready totibehed. There are sewing stations for sewing ckffi¢
part of the cut piece. Now the finished goods im farm.
5. FEinishing :-
- Chest printing & Embroidery- As the finished goods get ready in raw fooor chest printing & Embroider
machines do attractive printing & embroidt
Beading: -As printing & Embroidery get over. Requirement lod fproducts, we put desigr trending beads.
Tagging: -Products are tagged according to their type, styte, design, price e
Packing: -The products with similar tags are packed togethbey are packed into cartons and stored ir
warehouse.

6. Dispatch:- The dispatch teanhén dispatch the packed products to the wareholiseistomers as per delive
schedule.
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OUR COMPETITIVE STRENGTHS

We believe that the following are our primary cotiipee strength

1. Diversified Product Portfolio:-

Our Company has a varied product base to catdretadquirements of our customers. Our Product Glartincludes
diversified variety of products which ranges friMens, Women'’s, Boys and Girl Wear with size varfiesn XXS
(Extra Small) to XXL (Extra Lege) and in every color with attractive printed idaes. Our range of products allows ¢
existing customers to source most of their prodequirements under one roof and also enables wxpand ou
business from existing customers, as well as ada larger base of potential new customers.

2. Quality Assurance and Standard:-

We believe in providing our customers the best ipbsgjuality of garments. As a result of this we used the fal
which are either 100% cotton or 100% Polyesterature which provides better quality to produr We adopt quality
check to ensure the adherento desired specificationquality and colors. Sinceaur Company is dedicated towal
quality products, processes and inputs; we gettiteqgeorders from ouwholesaley as we are capable of meeting tt
quality standards.

3. Existing customer relationship:-

We believe that we constantly try to addresstomer needs around a variety of products. Our iegistustome
relationships help us to get repeat business framcostomers. This has helped us maintain a long torking
relationship with our customers and improve outt@wmer retention strategy. \ have existing customer relationsh
with wholesalerwhich gets us repeat orders. We believe that oistieg relationship with our custom/wholesaler
represents a competitive advantage in gaining nestomers and increasing our busin

4., Existing relationship with suppliers:-

We have acquired rawaterials from several supplieand have contacts with them for a long time. Wéebelthat ou
strong relationships ith suppliers will enable us tcontinue to grow our business. Due to our relatiips with our
suppliers, we get qlity and timely supplies of ramaterials. This enables us to manage our inverstaia suppl
quality products onitnely basis to our custome This in turn have enabled us to generate repeatédns

OUR BUSINESS STRATEGY

1. Improving operational efficiencies:

Our Company intends to improve efficiencies to aehicost reductions so that t can be competitive. We beliethat
this can be done through domestic presence andetes of scale. Increing our penetration in existirregions with
new range of products, will enable us to penetrate new catchme areas within these regions aoptimize our
infrastructure. As a result of these measuresCaunpany will be able to inease its market ahe ancprofitability.

2. Leveraging our Market skills and Relationships

This is a continuous process in our organizatiahthe skills that we imparn our people give importance customers.
We aim to do this by leveraging our marketing skilhd reationshipsand further enhancing custonsatisfaction. We
plan to increase our customers by meeting ordehaind ol time, maintaining our customeglationship and renewir
our relationship with existing buyers.

3. To build-up a professional organizatiol:-

As an organization, we believe in transparency eochmitment in our work and with our suppliers, tonsers,
government authorities, banks, financial institnicetc. We have a experienced team of professidoataking care o
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our day to day opetians. We also consult with external agencies arase to case basis on technical and final
aspects of our business. Hence, the philosophyafégsionalism is foundation stone of our busirgsstegy and w
wish to make it more sound and stron¢imes to come.

4. Optimal Utilization of Resources-

Our Company constantly endeavors to improve oudyection process, skill -gradation of workers, modernization
machineries to optimize the utilization of resostc@/e regularly analyze our existiraw material procurement polic
and manufacturing processes to identify the arddsotilenecks and correct the same. This helpsnusnproving
efficiency and putting resources to optimal

SWOT ANALYSIS:

STRENGTHS

Quality Product

Cordial Relationsip with Customers, Supplie
and Employees

Highly experienced Promote

Sufficient availability of raw materi

WEAKENESSES

Working Capital Intensive Busine

High Labour Turnover of Worke

OPPORTUNITIES

Huge Growth Potential in Domestics &

International Market

THREATS

Increased Competition from Local & B
Players.

Our operations are in unorganized sector
prone to changes in government poli

No entry barriers in our industry which puts

to the threat of competition from new enits

CAPACITY UTILISATION:-

Particular | Unit Existing Proposec
S
2011- 2012- 2013- | 2014-201t | 2014201F 2015- 2016- | 201%18
2012 201z 2014 April- January- 2016 2017
December March
Total Pcs | 1000( 2000( 3000( 3000( 3000( 4000( 5100( 6300(
Production | Per
Capacity | Day
Capacity 60% 60% 75% 75% 75% 80% 85% 90%
Utilisation
(in %)
PLANT & MACHINERY:-
Stated below are the brief details of some of thgomequipmentutilized at our units:-
= Name/Description of the Machinen Make/Model \Ear o Vendor
No. Purchase
1 Mehala Stain Remover Model SS Model SSRB 2012 Mehala Machines dia Ltd
2 Mehala Vaccum Table(5x4; (5x4):1 2012 Mehala Machines Ind Ltd
3 MehalavVaccum Table ( 5x4) (5x4) :2 2012 Mehala Machines Ind Ltd
4 Portable Boiler PB 22 E Moc PB 22 E 2012 Elpro Garments Finishin
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Equipments, Tirupt

C007J-W122-356-

5 Siruba Five Thread Cylinder- 1 CH-UTP 2012 Mehala Machines Ind Ltd
6 | SirubaFive Thread Cylindere-2 COO?AY\(J%I.ZIEGSG' 2012 Mehala Machines IndiLtd
. . F00J-W122-356- . .
7 Siruba Five Thread Flatterdd FHA-UPG 2012 Mehala Machinelndia Ltd
. . F00J-W122-356- . .
8 Siruba Five Thread Flattered FHA-UPG 2012 Mehala Machinelndia Ltd
. . F00J-W122-356- ; ;
9 Siruba Five Thread Flattered FHA-UPG 2012 Mehala Machinelndia Ltd
10 | Siruba Four Thread Over Low-1 747Kﬁ_t4_':,)M2'24' 2012 Mehala MachineIndia Ltd
11 | Siruba Four Thread Over Lo+10 747Kﬁ_t4_':,)M2'24' 2012 Mehala MachineIndia Ltd
12 | Siruba Four Thread Over Low-2 747Kﬁ_t4_':,)M2'24' 2012 Mehala MachineIndia Ltd
13 | Siruba Four Thread Over Lc-3 747Kﬁ.t4_éM2'24' 2012 Mehala Machinelndia Ltd
14 | Siruba Four Thread Over Low-4 747K'|‘;’_t4_'3M2'24' 2012 Mehala Machinelndia Ltd
15 | Siruba Four Thread Over Lo+5 747K'|‘;’_t4_'3M2'24' 2012 Mehala Machinelndia Ltd
16 | Siruba Four Thread Over Lc-6 747Kﬁ_t4_'3M2'24' 2012 Mehala Machinelndia Ltd
17 | Siruba Four Thread Over Lo-7 747Kﬁ_t4_'3M2'24' 2012 Mehala Machinelndia Ltd
18 | Siruba Four Thread Over Lc-8 747Kﬁ_t4_'3M2'24' 2012 Mehala Machinelndia Ltd
19 | Siruba Four Thread Over Lc-9 747K'|‘;’_t4_':,)M2'24' 2012 Mehala Machinelndia Ltd
20 | Siruba Single Needle Locksti-1 L918-MT-11 2012 Mehala Machinelndia Ltd
21 | Siruba Single Needle Locksti-10 L918-MT-11 2012 Mehala Machinelndia Ltd
22 | Siruba Single Needle Locksti-2 L918-MT-11 2012 Mehala Machinelndia Ltd
23 | Siruba Single Needle Locksti-3 L918-MT-11 2012 Mehala Machinelndia Ltd
24 | Siruba Single Needle Locksti-4 L918-MT-11 2012 Mehala Machinelndia Ltd
25 | Siruba Single Needle Locksti-5 L918-MT-11 2012 Mehala Machinelndia Ltd
26 | Siruba Single Needle Locksti-6 L918-MT-11 2012 Mehala Machinelndia Ltd
27 | Siruba Single Needle Locksti-7 L918-MT-11 2012 Mehala Machinelndia Ltd
28 | Siruba Single Needle Locksti-8 L918-MT-11 2012 Mehala Machinelndia Ltd
29 | Siruba Single Needle Locksti-9 L918-MT-11 2012 Mehala Machinelndia Ltd
30 | Steam Iron Press (BS-6-PC)- (BS-6-PC)-1 2012 Mehala Machinelndia Ltd
31 | Steam Iron Press (BS-6-PE)- (BS-6-PC)-2 2012 Mehala Machinelndia Ltd
Auto Ele.Steam Generator 6KW Elpro Garments Finishin
32 : - 2014 ; .
Equipments Equipments, Tirupt
Auto Ele.Steam Generator 6KW Elpro Garments Finishin
33 : - 2014 ; .
Equipments Equipments, Tirupt
34 | Softening Plant -- 2014 Elpro (_Sarments F|n|sh|n
Equipments, Tirupt

Collaborations/Tie Ups/ Joint Ventures As on date of the Drafrospectus,

Ups/ Joint Ventures.
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Export Obligation: Our Company does not have any export obligatioonadate

SALES AND MARKETING:-

Marketing is an important function of our organiaat We sell our products throughout India andrigaged in export
primarily to Middle Eastern Countries UAE, Kuwa@atar, Bahrain, Saudi etc

Our success lies in the strength of our relatignstith our customers who have been associated witHGoaup for ¢
long period. Our promotersMr. Prem Diianath Aggarwaland Mrs. Shikha Aggarwal Pre¢, through their vast
experience and good rapport with clients owingirttety and quality delivery of prodts plays an instrumental role
creating and expanding a work platform for our Camyp To retain our customers, we regularly intereith them anc
focus on gaining an insight into the designs amgoadditional needs of such customers. With |aedes potential, low
infrastructure costs, raw material proximity ane #vailability of professional expertise of our Paiers, we plan t
grow geographically.

Marketing Strategy

We intend to focus on following marketing stratex
1. Focus on existingnarkets and increasing our customer t
2. Appointment of Dealers @holesale in new market.
3. Emphasizing on providing Value Added Serv.

4. Continuously holding markets Tren

COMPETITION:-

Much of the market in which we operate is unorgagiiancfragmented with many small and med-sized entities. We
face substantial competition for our products frotiher manufacturers in domestic market. Our cortipa varies for
our products and regions. We compete with otherufzenturers on the basis of |duct range, produ quality, and
product price including factors, based on reputatiegional needs, and customer convenience. ' these factors are
key parameters in client’s decisions matrix in maging goods; product range, product quality product price is often
thedeciding factor in most deals. Some of our majangetitors are-

Kitex Garments Limited — For Knitted Garments
SPL Industries Limited — For Knitted Garments
Indian Terrain Fashions Limited — For Knitted Garments

Infrastructure & Utilities:

Raw Materials:

Since the Company processes the fabrics mainlyobnWork basis, the major raw materials requiredhzyCompan
are Cotton Yarn, Dyed Fabri€olours an Chemicals. A list of major suppliers asacember 31, 20 is as follows:

Name Value ( in Lakhs) As % of total
Shivalaya Tex, Tirupur 208.95 29.09
Ludhiana Knit Tech Pvt Ltd 111.39 15.51
Nagpal Traders 75.83 10.56
Knit Bees Garments 64.76 9.01
Todi Industries 57.59 8.02
M.V. Exports, Tirupur 46.78 6.51
Mahaveera 18.48 2.57
J.M.Hosiery Factory 16.99 2.37
Jeevi Tex, Tirupur 16.51 2.30
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M/s.Mahaveer Hosieries 12.05 1.68
TOTAL 629.36 87.62

Power The requirement of power for our operations, likevpr for lighting and operating the machinery/equgmtis
met through th&amil Nadu Electricity Boari The electricity connection from TNEB is obtained gthaji Apparel:
Parks, Which recovers the electricity bill from as the basis of units consumed by our unit, whigtcalculatec
monthly thoroughly throgh electric meter reading box installed in oumpises

Water: Water requirement for the manufacturiand allied processes isinimal and the same is procured locally
way of existing water supply network in that a

Manpower: We believe that our employees are key contributorgur business success. To achieve this, we foni
attracting and retaining the best possible talbhiiti-stage induction and skill enhancement training mognes ar
conducted to prepare the empeyg for the desired performance levels. Our Compaoks for specific ski-sets,
interests and background that would be an assdésfkind of busines:

Employee Profile: As onthe date of Draft Prospec we employ 22 fultime employees at our registered of,
Corporate Officeand manufacturing premis Our manpower is a prudent mix of the experiencetlyauth which give:
us the dual advantage of stability agréwth. Our work processes and skilled resourcgeher with our manageme
team have enabled usdaccessfully implement our growth pla

PROPERTY:-

Intellectual Property

Our Company has also applied for registration sftiademarks fc our key brands and related produwhich add
significant value and are important to our businThe status of registration of trademaik®bjected as per status da
March 17, 2015. Further the details and statusiofago and trade are as bel-

Trademarks registered/Applied in the name o our company

Set forth below are the trademarks registeredémtme of our company. Under the Trademarks A&9:

S. Brand Class | Nature of Trademark Owner Application Remark
No | Name/Logo No. & Date
Trademark
Junction The Status of the
> Helicon o5 Fabrics and 2571151/ Trademar_k app_lied by tt
' Apparels 26-07-2013 | Company is Objected as
Private Limited dated March 17, 20:
Junction The Status of the
3 hﬂ)?t?rﬁ;tge o5 Fabrics and 2571150/ Trademar_k applied by tt
' Strength _Appar_els_, 26-07-2013 | Company is Objected as
Private Limited dated March 17, 20:
J Junction Junction The Status of the
4 Wear o5 Fabrics and 2324943/ | Trademark applied by tt
' Fashion Apparels 02-05-2012 | Company is Objected as
Collection Private Limited datec March 17, 2015
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The Details of Domain Name registered on the namd the Company is-

S.N | Domain Name and ID | Sponsoring Registrar | Registrant Name, ID and Creation | Registratio
0. and IANA ID Address Date n Expiry
Date
1. | www.junctionfabrics.| PDR Ltd. D/B/A Mr.Prem Agarwal, Garment24/8/2( | 24/8/2015
in Publicdomainregisti | Mantra, Odakkadu, Tirupur07
12422397 .com IANA ID : 30: | - 641601

IMMOVABLE PROPERTY

Details of our propertieare as follows-

Registered & Corporate Office

Tirupur-641602

Apparels Limited
dated March 24, 2015

S. Details of the Use Owned/ Licensor/Lessor/Ver Consideration/ Lease
No. Property Leased/License dor Rental/ License Fees )
1. No. 18(1) 24| Currently the| Sub-Leasel | Subleased vid| The rent o  37,500-
Workshop Street| premise is use Memorandum off each Rupees Thirty|
Khaderpet, as Registere Understanding Seven Thousand at
Tirupur,  Tamil | Office between Mr. Prem Five Hundred only will
Nadu — 641-601 Dinanath Aggarwal & be reimbursed to M

Mrs. Shikha Aggarwa| Prem Dinanatl

Prem Aggarwal &  Mrs.

(Promoter/Director of Shikha Aggarwal Prer
the issuer) with M/§ on mnonthly basis by

Junction Fabrics And Junction Fabrics an

Apparels Privatg Apparels Privat

Limited Limited vide

Memorandum o]

Understanding date

November 15, 201

2. 14/71(2), Currently the Leasel Lease Agreemer| In  Pursuance of th
Muthusamy, premise is use between Mrs,| agreement between tl
Main Street,| as Corporat M.Sormambal and M/$ parties and it
Odakkadu, Office Junction Fabrics And consideration of the rei

payable by the lessee a
the mutual convenal
contained, the LESSO
hereby lease out tt
premises, more full
described in the schedu
to the Lessee for a peri
of 5(Five) years fron
March 24, 2015 and .
Monthly rent of 8000/-
(Rupees Eight thousat

only)
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Other Properties Leased or Owned by the Compar

S. Details of the Use Owned/ Licensor/Lessor/v | Consideration/ Lease Rental
No. Property Leased/License endor License Fees )
1 Nethaji Appare | Currently Leaseholc Lease deed betwet| Registered Sale deed da
Park, No.40,NH| premises Ownership for 30| M/s Junction| January 4, 2012 executed
47, used a years Fabrics And| between Netaji Apparel Park
Eettiveeranamp| Factory Apparels  Privatg through Authorized person Mr
alayam, New Limited and Nethajif G. Karthikeyan and Junction
Tirupur, Tirupur Apparel Park Fabrics and Apparels Prive
Limited through Authorized
person Mr. Prem Aggarw in
consideration of 1000/- p.a.
on leasehold ownership for
period of 30 years from the de
of the agreemer
2. 14/71(2), ™ & | Currently Leasel Lease Agreemer| In Pursuance of the agreem:
3 Floor, | used a between Mrs,| between the parties and
Muthusamy, Warehouse M.Sormambal and consideration of the rel
Main Street, M/s Junction| payable by the lessee and
Odakkadu, Fabrics And| mutual convenant containe
Tirupur-641602 Apparels Limited| the LESSOR hereby lease

dated March 24
2015

the premises, more full
described in the schedule to 1
Lessee for a period of 5(Fiv
years from March 24, 2015 a
at Monthly rent of 8000/-
(Rupees Eight thousand or

INSURANCE: We maintain insurance policies for our moveable andnaveable properties. We have obtail
Standard Fire and Special Perils Pc for our units. We maintain insurance covering caseds and operations at lev
that we believe to be appropriate. The detaildldha insurance policies maintained by us areofiews:

Thedetails pertaining of the same are tabulated b

S. Policy No. Policy Policy Insura Name & Sum Date of Premi
N Details nce Address of Insured Expiry um
0. Details | the insured /IDV Of Policy Paid
(Rs) (Rs)
651466/11/14/3 National Standarc | Earthc | JUNCTION 15,00,00C- | 02/07/201! | 2011
1. 00000305 Insurance | Fire and | uake FABRICS -
Company Special | Furnitu AND
Limited Perils re, APPARELS
Policy | Fixture| PVT.LTD.
s& No. 18(1) 24,
Fitting Workshop
s and Street,
Stock Khaderpet,
Tirupur, Tamil
Nadu — 641-
601
2. | 651466/11/14/3 National Standarc | Earthc | JUNCTION | 1,50,00,00C | 02/07/201! 18,9¢
00000306 Insurance | Fire and | uake FABRICS - 1/-
Company Special | Stock AND
Limited Perils APPARELS
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Policy PVT. LTD.
No. 18(1) 24,
Workshop
Street,
Khaderpet,
Tirupur, Tamil
Nadu — 641-
601

3. | 651466/11/14/3 National Standarc | Earthc | JUNCTION | 1,95,00,00C | 02/07/201' | 24,6t
00000307 Insurance | Fire and | uake FABRICS - 0/-
Company Special | Plant AND
Limited Perils & APPARELS
Policy Machi PVT. LTD.
nery, | No.18(1) 24,
Buildi Workshop
ng and Street,
Stock Khaderpet,
Tirupur, Tamil
Nadu — 641-
601

4. | 1-3CURURS- IFFCC- Motor | EICHE | JUNCTION | 7,68,125- 12/02/201 158:
91160699 TOKIO Vehicle R FABRICS 1.97/-
Insuranc | Vehicl AND
e e APPARELS
Insura PVT. LTD.
nce No. 18(1) 24,
Workshop
Street,
Khaderpet,
Tirupur, Tamil
Nadu — 641-
601
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KEY REGULATIONS AND POLICIES

The following description is a summary of the relearegulations and policies as prescribed by three@Gment of Indi:
and other regulatory bodies that are applicabl®up business. The information detailed in this Gaafhas bee
obtained from the vious legislations, including rules and regulatipmemulgated by the regulatory bodies and the
laws of the respective local authorities that ar@lable in the public domain. The regulations goticies set out beloy
may not be exhaustive and amely intended to provide general information to timeestors and are neither designed
intended to be a substitute for professional adviae details of Government Approvals obtained ey €Company it
compliance with these regulations, see secttled “Government / Statutory and Other Approv” beginning on page
191o0f this Draft Prospectus.

Laws regulating Foreign Trade and Investmen

Foreign Exchange Management Act199¢ (FEMA) and Regulations framed thereunder.

Foreign investment in India is governed primarifythe provisions of the FEMA which relates to redign primarily
by the RBI and the rules, regulations and notifaoa there under, and the policy prescribed byDepartment o
Industrial Policy andP’romotion, Ministry of Commerce & Industry, Goveramt of India. As laid down by the FEM
Regulations no prior consents and approvals anginegtifrom the Reserve Bank of India, for Foreignebt Investmen
under the ‘automatic route’ within the specd sectoral caps. In respect of all industries pec#ied as FDI under tr
automatic route, and in respect of investment ineeg of the specified sectoral limits under theomatic route
approval may be required from the FIPB and/or tBé Rhe RBI in exercise of its power under the FEMA, has nedi
the Foreign Exchange Management (Transfer or IsE&ecurity by a Person Resident Outside India)uReipns, 200(
("FEMA Regulations") to prohibit, restrict or regi, transfer by or issue secy to a person resident outside India :
Foreign Exchange Management (Export of Goods amdicgs) Regulations, 2000 for regulation on expoftgoods
and services.

The Foreign Trade (Development & Regulation) Act, 292

The Foreign Trade (DevelopmehtRegulation) Act, 1992, provides for the developand regulation of foreign trac
by facilitating imports into and augmenting expdrtam India and for matters connected therewitinoidental theret

The Companies Act, 1956

The Companies Act, B85 dealt with laws relating to companies and certgher associations. It was enacted by
Parliament in 1956. The Act primarily regulated themation, financing, functioning and winding upammpanies. Th
Act prescribed regulatory mechanism re(ng all relevant aspects, including organizatioffimiancial and manageri
aspects of companies. Regulation of the finangidl management aspects constituted the main foctieadhct. In the
functioning of the corporate sector, although fiewadof conpanies was important, protection of the investard
shareholders, on whose funds they flourish, waslggimportant. The Act played the balancing rolvkeen these tw
competing factors, namely, management autonomyrevestor protectio.

The Companies Act, 2013

The Companies Act, 2013, has been introduced tlaceghe existing Companies Act, 1956 in a phasadn@r. The
Ministry of Corporate Affairs vide its notificatiodated September 12, 2013 has notified 98 sectibtize Companie
Act, 2013and the same are applicable from the date of thesdid notification. Further 183 sections havenbesified
on March 26, 2014 and have become applicable frgmil A, 2014. The Ministry of Corporate Affairs, $halso issue
rules complementary to tHeompanies Act, 2013 establishing the procedureetdobowed by companies in order
comply with the substantive provisions of the Comipa Act, 201:

The Competition Act, 2002

The Competition Act, 2002 (the “Competition Act’)glibits anti competitive agreements, abuse of damt position:
by enterprises and regulates “combinations” indndihe Competition Act also established the CortipatCommissior
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of India (the “CClI")as the authority mandated to implement the Conpetict. The provisions of the Competition 4
relating to combinations were notified recently arch 4, 2011 and came into effect on June 1, 2@bmbinations
which are Likely to cause an appreciakdverse effect on competition in a relevant markelihdia are void under tf
Competition Act. A combination is defined under &&t 5 of the Competition Act as an acquisition, rgex or
amalgamation of enterprise(s) that meets certaetas turnoverhresholds. There are also different thresholdshiose
categorized as ,Individuals and ,Group. The CCI reayuire into all combinations, even if taking @amutside India
or between parties outside India, if such combamats Likely to have an apfciable adverse effect on competition
India. Effective June 1, 2011, all combinations énaw be notified to the CCI within 30 days of theeeution of any
agreement or other document for any acquisitioassets, shares, voting rights or control oenterprise under Section
5(a) and (b) of the Competition Act (including abiyding document conveying an agreement or deciioacquire
control, shares, voting rights or assets of anrprite); or the board of directors of a company dor equivalen
authority in case of other entities) approving apmsal for a merger or amalgamation under Secti@) 6f the
Competition Act. The obligation to notify a combiien to the CCI falls upon the acquirer in cas@ofacquisition, an
on all parties to theombination jointly in case of a merger or amalgaome

The Indian Contract Act, 1872 (“Contract Act”)

The Contract Act codifies the way in which a contracynbe entered into, executed, implementation ofptloeisions
of a contract and effects ofdach of a contract. A person is free to contracany terms he chooses. The Contract
consists of limiting factors subject to which caar may be entered into, executed and the bredohced. It provides .
framework of rules and regulations thgovern formation and performance of contract. Tlatracting partie
themselves decide the rights and duties of paatiesterms of agreeme

Motor Vehicles Act, 1988 and Central Motor VehidRules, 198

The purpose of Motor Vehicles Act, 1988 isregulate the activities associated with the drivilmgnces, vehicl
registration, vehicles safety etc. The Central Mofehicle Rules, 1989 framed under the above Asb grescribs
various road safety measures. The Motor Vehiclels 2888 and the Ceral Motor Vehicle Rules, 1989 (Chag- II)
prescribes stringent procedure for grant of Dri Licences. Changes in the said Act and related hdes a bearing o
the business of the Company

Industrial (Development and Regulation) Act, 1951(DRA)

The IDRA has been liberalized under the New Industfialicy dated July 24, 1991, and all industrial utaléngs are
exempt from licensing except for certain industréegh as distillation and brewing of alcoholic #gn cigars ani
cigarettes of tobaccond manufactured tobacco substitutes, all typeslexftronic aerospace and defence equipn
industrial explosives including detonating fuseafety fuses, gun powder, nitrocellulose and matcdreds hazardou
chemicals and those reserved for the smiale sector. An industrial undertaking which is epéftom licensing is
required to file an Industrial Entrepreneurs Memdiem (1IEM") with the Secretariat for Industrial Assistan
Department of Industrial Policy and Promotion, Miny of Commerce anindustry, Government of India, and
further approvals are required.

Tax Related Leqgislations

Central Sales Tax Act, 1956(“"CST Act”

The CST Act formulates principles for determini@ when a sale or purchase takes place in thesemfrinte-state
trade or commerce; (b) when a sale or purchase falkee outside a State and(c) when a sale or gsediakes place
the course of imports into or export from IndiaisTAct provides for levy, collection and distribati of taxes on sale
of goods in the course of intetate trade or commerce and also declares cermaidsgto be of special importance
inter-State trade or commerce and specifies the restnetind conditions to which State laws imposingsaon sale ¢
purchase of such goods gffecial importance (called as declared goods) dleaflubject. Central Sales tax is levied
inter State sale of goods. Sale is considered totbt-state when (a) sale occasions movement of goods dre Stat:
to another or (b) is effected by transéé documents during their movement from one Stat@nothe
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A sale or purchase of goods shall be deemed topto® in the course of in-state trade or commerce if the sale
purchase is affected by a transfer of documentilefto the goods uring their movement from one state to anot
When the goods are handed over to the carrierahdshover a receipt to the seller. The seller serelseceipt to buye
The buyer gets delivery of goods on submissionhef rieceipt to the carrier at er end. The receipt of carrier
‘document of title of goods’. Such document is diguealled Lorry Receipt (LR) in case of transpbst Road or Air
Way Bill (AWB) in case of transport by air. Thoudhs called Central Sales Tax Act, the tax colbekunder the Act in
each State is kept by that State only. Central sSSakex is payable in the State from which movemengaods
commences (that is, from which goods are sold). tkecollected is retained by the State in whicls itollected. Thi
CentralSales Tax Act is administered by sales tax auiksrif each State. The liability to pay tax is ba tealer, whi
may or may not collect it from the buy

Income-tax Act, 1961(“IT Act”)

The IT Act isapplicable to every company, whether domestic migm whose income is taxable under the provisair
this Act or Rules made there under depending ugotRiesidential Status” and “Type of Income” invetlz The IT Acl
provides for the taxation of penss resident in India on global income and perswtsresident in India on incon
received, accruing or arising in India or deemedcawe been received, accrued or arising in Indigerf company
assessable to income tax under the IT Act is requio ©omply with the provisions thereof, including thastating to
Tax Deduction at Source, Advance Tax, Minimum Alaive Tax and the like. Every such company is adspired tc
file its returns by September 30 of each assessyeam

Service Tax

Chaper V of the Finance Act, 1994 as amended, provideshe levy of a service tax in respect of ‘taxabervices’
defined therein. The service provider of taxablevises is required to collect service tax from tieeipient of sucl
services and pay suc¢hx to the Government. Every person who is liablgay this service tax must register him:
with the appropriate authorities. According to Rélef the Service Tax Rules, every assessee isregio pay servic
tax in TR 6 challan by the 6th of timonth immediately following the month to which élates. Further, under Rule
(1) of Service Tax Rules, the company is requiredile a quarterly return in Form ST 3 by the 2%ththe montt
immediately following the half year to which thetum reates. Every assessee is required to file the qlareturn
electronically.

The Tamil Nadu Town Panchayats, Municipalities and Municipal Corporations (Collection of Arrears of Tax on
Profession, Trades, Calling and Employments) Rule4,99¢

The professinal tax slabs in India are applicable to thoseaits of India who are either involved in any pesien or
trade. The State Government of each State is emmpoweth the responsibility of structuring as wadl formulating th
respective professionédx criteria and is also required to collect futidiugh professional tax. The professional te
are charged on the incomes of individuals, prafftbusiness or gains in vocations. The professitaals charged &
per the List Il of the ConstitutiomThe professional taxes are classified under uartax slabs in India. The tax paya
under the State Acts by any person earning a salamage shall be deducted by his employer fromstiary or wage
payable to such person before such salary ges is paid to him, and such employer shall, ikespe of whether suc
deduction has been made or not when the salaryvagd is paid to such persons, be liable to payitakehalf of sucl
person and employer has to obtain the registrdtimm the asessing authority in the prescribed manner. Everggn
liable to pay tax under these Acts (other thanrageearning salary or wages, in respect of whantdR is payable b
the employer), shall obtain a certificate of enreimfrom the assessing hority.

The Customs Act, 1962
The provisions of the Customs Act, 1962 and ruleslenthere under are applicable at the time of itnpbgoods i.e
bringing into India from a place outside India ortlze time of export of goods i.e. taken out ofiérto a place outside

India. Any Company requiring to import or exportyagoods is first required to get itself registesed! obtain an IE(
(Importer Exporter Code).
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Consumer Protection Act, 1986(COPRA

The Consumer Protection Act, 1986 (“COPRA”) airr providing better protection to the interests ofumers and fc
that purpose makes provisions for the establishmeatthorities for the settlement of consumer diisp. The COPR,
provides a mechanism for the consumer to file aptaimt against a tder or service provider in cases of unfair tr
practices, restrictive trade practices, defectgadnds, deficiency in services, price charged beingwful and good
being hazardous to life and safety when used. TO®RA provides for a three tier cumer grievance redress
mechanism at the national, state and district fewdbn compliance of the orders of these autheriigracts crimine
penalties.

Laws relating to Employment

Factories Act, 1948

The Factories Act defines a ‘factory’ to be premises including the precincts thereof, on whachany day in thi
previous 12 months, 10 or more workers are or wanking and in which a manufacturing process is\gaiarried or
or is ordinarily carried on with the aid of power, where at leastO workers are or were working on any day in
preceding 12 months and on which a manufacturinggss is being carried on or is ordinarily cargedwithout the aic
of power. State governments prescribe rules wipeet to the prior submission of ns, their approval for th
establishment of factories and the registrationlaeehsing of factorie

The Factories Act provides that the ‘occupier’ ofaatory (defined as the person who has ultimatetrob over the
affairs of the factory and in these of a company, any one of the directors) shalie the health, safety and welfare
all workers while they are at work in the factoegpecially in respect of safety and proper mainte@af the factor
such that it does not pose health risks safe use, handling, storage and transport of fa@dicles and substance
provision of adequate instruction, training andesujsion to ensure workers’ health and safety, dleass and sal
working conditions. If there is a contravention arfy of the provisions of the Factories Act or the rulesnfed
thereunder, the occupier and manager of the fachary be punished with imprisonment or with a finevith both

Employees (Provident Fund and Miscellaneous Provisns) Act, 1952(EPF Aci

The EPF Act applies to factories employing over 20 empleyesnd such other establishments and indu:
undertakings as notified by the Government of Inflam time to time. It requires all such establigmts to be
registered with the State provident fund ccissioner and requires such employers and their@mapk to contribute i
equal proportion to the employees’ provident fuhd prescribed percentage of basic wages and dsaanesothe
allowances payable to employees. The EPF Act &quires the empyer to maintain registers and submit a mon
return to the State provident fund commissic

Employees State Insurance Act, 1948(ESI Ac

The ESI Act, provides for certain benefits to emyples in case of sickness, maternity and employrimgunty. All
employees in establishments covered by the ESlafetrequired to be insured, with an obligation isgmb on the
employer to make certain contributions in relattbereto. In addition, the employer is also requitedegister itsel
under the ESI Act ahmaintain prescribed records and regis

Payment of Gratuity Act, 1972(Gratuity Act)

The Gratuity Act establishes a scheme for the paymigratuity to employees engaged in every factorine, oil field,
plantation, port and railway company, e\ shop or establishment in which ten or more persmasemployed or wel
employed on any day of the preceding twelve moatitsin such other establishments in which ten areneonployee
are employed or were employed on any day of thegalieg twelve maths, as notified by the Central Government fi
time to time. Penalties are prescribed for-compliance with statutory provisions.

Under the Gratuity Act, an employee who has beeroiminuous service for a period of five years Wil eligible for
gratuity upon his retirement, resignation, superanionatdeath or disablement due to accident or désddewever, th
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entitlement to gratuity in the event of death aatilement will not be contingent upon an employaéry completes
five years of continous service. The maximum amount of gratuity payafy not excee 1 million.

Payment of Wages Act, 1936 ("Wages Ac

Wages Act applies to the persons employed in thirfi@s and to persons employed in industrial bepestablishmen
where the monthly wages payable to such personssis thar 10,000/: The Act confers on the person(s) respons
for payment of wges certain obligations with respect to the maimtee of registers and the display in s
factory/establishment, of the abstracts of this #ud Rules made there unt

Minimum Wages Act, 1948(MWA)

The MWA provides a framework for State governmeto stipulate the minimum wage applicable to a paldic
industry. The minimum wage may consist of a baaie of wages and a special allowance; or a batoofavages an
the cash value of the concessions in respect glisgpof essential commoditic or an all inclusive rate allowing for tt
basic rate, the cost of living allowance and thehcwalue of the concessions, if any. Workmen arbeagaid fol
overtime at overtime rates stipulated by the appatg government. Contravention of the prowns of this legislation
may result in imprisonment for a term up to six mnor a fine up tt 500 or both.

Industrial Disputes Act, 1947(ID Act)

The ID Act provides the procedure for investigatanmd settlement of industrial disputes. When awtesgxists or is
apprehended, the appropriate Government may re¢edispute to a labour court, tribunal or arbitrato prevent thi
occurrence or continuance of the dispute, or &estor locl-out while a proceeding is pending. The labour arid
tribunals may grant appropriate relief including ordgrimodification of contracts of employment or re@sment o
workmen.

The Maternity Benefit Act, 1961 ("Maternity Act")

The purpose of Maternity Act 1961 is to regulate &mployment of pregnant womand to ensure that they get p
leave for a specified period during and after thgrEgnancy. It provides int-alia for payment of maternity benefi
medical bonus and enacts prohibition on dismissdlction of wages paid to pregnant womer

Child Labour (Prohibition and Regulation) Act, 198€

This statute prohibits employment of children belbdvyears of age in certain occupations and presessd provide
for regulation of employment of children in all ethoccupations and processes. Lr this Act the employment of chil
labour in the building and construction industrpishibited

Industrial Employment Standing Orders Act, 1946

Every establishment employing more than 100 emgsye required to formulate rules and regulati@nsts employees
and the same should be submitted for approvale®#puty Labour Commissior.

Payment of Bonus Act, 1965(“POB Act”)

The PoB Act provides for payment of minimum bonugactory employees and every other establishnremthich 20
or morepersons are employed and requires maintenancerw@ircédooks and regisis and filing of monthly return
showing computation of allocable surplus, set ah sat off of allocable surplus and bonus ¢

The Workmen Compensation Act, 1923 (“WCA”

The WCAhas been enacted with the objective to gior the payment of compensation to workmen bpleyers for
injuries by accident arising out of and in the s@uof employment, and for occupational diseasastieg in death o
disablement. The WCAnakes every employer liable to pay compensatioacitordance with the WCA if a persol
injury/disablement/loss of life is caused to a woeh (including those employed through a contracbyr)acciden
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arising out of and in the course of his employmin case the employer fails to pay compensationuhger the WCA
within one month from the date it falls due, thentoissioner appointed under the WCA may direct theleyer to pay
the compensation amount along with interest and atstyimpose a penal

Tamil Nadu Value Added Tax Act, 200t (TN VAT Act)

VAT is the most progressive way of taxing consumptiather than business. Tamil Nadu Value Added Aetx 2006
has come into effect from 1st January 2007. VAR iswlt-stage tax on goods that is ikes across various stages
production and supply with credit given for taxghat each stage of Value additiVAT is a system of mu-point levy
on each of the entities in the supply chain with fidrcility of se-off input tax whereby tax is paid the stage of purchase
of goods by a trader and on purchase of raw mégdyiaa manufacturer. Only the value addition ia lands of each
the entities is subject to tax. VAT is based onvhkie addition of goods, and the related VAT litpiof the dealer is
calculated by deducting input tax credit for tadlexed on the sales during a particular period.Ti8 essentially
consumption tax applicable to all commercial atigg involving the production and distribution odagls, and eac
Statethat has introduced VAT has its own VAT Act, unddrich, persons liable to pay VAT must register teehes
and obtain a registration number.

Customs Act, 1962(Customs Act)

The provisions of the Customs Act, 1962 and ruleslenthere under are applile at the time of import of goods i.
bringing into India from a place outside India oitlze time of export of goods i.e. taken out ofigntb a place outsic
India. Any Company requiring to import or exportyagoods is first required to get itseligistered and obtain an IE
(Importer Exporter Code).

Laws relating to Specific State where establishmerns$ situatec
The Tamil Nadu Town and Country Planning Act, 197.

Under section 2(b) of 49 requires that anyone whatsvao develop any land or buing should take a plannir
permission before commencement of the developmerk.v&ection Il provides that when a permissios tambe takel
under this Act is not taken then the developmefithe unauthorised even if a permission or liceisceken uner any
other law. This means that planning permission jgrexequisite for any development. When the Locadids are
delegated with powers to issue planning permissiba, planning permission and building licence canissuec
simultaneously. In case ddsue of planning permission is retained with Loe&nning Authority, building licence
any other licence should be issued by local body after planning permission is issued by LocalnRiag Authority.
The Local Planning Authority after issuinlanning permission send the plan to the local biodyssue of licence mac
under Local bodies Act.

The Tamil Nadu Shops & Establishments Act, 1947 iwhich our Company has an established place of busss/
office ("Shops Act")

To provide for theegulation of conditions of work in shops, commakastablishments, resturants, theatres and
establishments for certain other purposes. Thé @il apply to persons employed in shops, comnardirms,
restaurants, theatres, etc., but will 1apply to certain establishments and persons. UttderCentral or Provinci:
Government etc.. It shall come into force in thdlofeing areas on such date as the State Governmenyt by
notification, appoint:(i) the City of Madras,(ii)lahe municipaliies constituted under the Madras District Munidijes
Act,1920 ( Madras Act V of 1920), and iii) All thereas within in the jurisdiction of panchayats whiander rule 2a
schedule 11l to the MadrasVillage Panchayats A0 (Madras Act X of 1950should be deemed to constituted ur
that act, and which immediately before the commeamae of that Act ,were classified by this governimas majol
panchayats and all areas within the jurisdictiorpafichayats constituted or reconstituted undeAttt which, for the
time being, are classified by the state governrasrlass | panchayats under section 5 (1) (a)iofttt.
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Approvals from Local Authorities

Setting up of a factory or manufacturing / housimit entails the requisite plannirapprovals to be obtained from t
relevant Local Panchayat(s) outside the city limaitsl appropriate Metropolitan Development Authovitiyhin the city
limits. Consents are also required from the statkippon control board(s), the relevant state eicity board(s), the state
excise authorities, sales tax, among others, apaired to be obtained before commencing the bugldiha factory o
the start of manufacturing operations.

Laws relating to Intellectual Property

Trademarks Act,1999 (“TM Act”)

The TM Act provides for the application and red@tisn of trademarks in India. The purpose of thad&r Marks Act i
to grant exclusive rights to marks such as a bréizkl and heading and to obtain relief in casénfsfingement for
commercial purpses as a trade description. The registration cdgemark is valid for a period of 10 years, and lca
renewed in accordance with the specified proce

Application for trademark registry has to be madeControlle-General of Patents, Designs eTM Act who is the
Registrar of Trademarks for the purposes ofTM Act . TheTM Act prohibits any registration of deceptively simi
trademarks or chemical compound among othersstt ptovides for penalties for infringement, falgify and falsely
applying trademarks.

Copyrights Act,1957 (Copyright)

The Copyrights Act governs copyright protectionimdia. Under the Copyright Act, copyright may suibsn original
literary, dramatic, musical or artistic works, amatograph films, and sound recings. Following the issuance of t
International Copyright Order, 1999, subject ta@iarexceptions, the provisions of the Copyright Agply to national:
of all member states of the World Trade Organin

While copyright registration is not a pequisite for acquiring or enforcing a copyrightgistration creates
presumption favoring ownership of the copyright the registered owner. Copyright registration mayeeite
infringement proceedings and reduce delay causedtaevidentiary consirations. Once registered, the copyri
protection of a work lasts for 60 years.

The remedies available in the event of infringenadra copyright under the Copyright Act includeicproceedings fo
damages, account of profits, injunction and thévery of the infringing copies to the copyright own&he Copyrigh
Act also provides for criminal remedies, includimgprisonment of the accused, imposition of finesl &eizure o
infringing copies.

Patents Act, 1970 (Patent Act)

The purpose of the Ratt Act in India is to protect inventions. Pateptsvide the exclusive rights for the owner ¢
patent to make, use, exercise, distribute ancaggiitented invention. The patent registration asndée the patentee tl
exclusive right to use, manufaceé and sell his invention for the term of the patén application for a patent can
made by (a) person claiming to be the true andifisgentor of the invention; (b) person being tissignee of the persc
claiming to be the true and first inver in respect of the right to make such an applicatéod (c) legal representati
of any deceased person who immediately before éddhdwas entitled to make such an application. IBefa the
contravention of the provisions of the PatentsiActudeimposition of fines or imprisonment or bc

Designs Act,2000 (Designs Act)
The objective of Designs Act it to promote and pobtthe design element of industrial productioris kilso intended t
promote innovative activity in the field of induss The Controller General of Patents, Designs and & isldirks

appointed under the Trademarks Act shall be thetrGliber of Designs for the purposes of the Desiguas. When ¢
design is registered, the proprietor of the deb@® copyright in the design (ing ten years from the date of registrat
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Standards of Weights and Measures Act, 1976 (“Act”Jand Standards of Weights and Measures (Packagt
Commodities) Rules, 1977 (“Rules”)

The Act aims at introducing standards in relatomeights and measuresed in trade and commerce. The rules n
there under, lay down the norms to be followedtha interests of consumer safety, when commodéressold o
distributed in packaged form in the course of i-state trade or commerce. The Act and rules filated thereunder
regulate, inter-alia, intestate trade and commerce in weights and measugtsc@mmodities sold, distributed
supplied by weights or measures.

Environmental Laws

The Environment (Protection) Act, 1986(EPA

The EPA is umbrella legislation in respect of tlaious environmental protection laws in India. THRA vests thi
Government of India with the power to take any suea it deems necessary or expedient for proteetigimproving
the quality of the envonment and preventing and controlling environmigotdiution. This includes rules for, in-alia,
laying down the quality of environment, standards émission of discharge of environment pollutaintsn various
sources as given under the EnvironmeProtection) Rules, 1986, inspection of any premis#ant, equipmen
machinery, examination of manufacturing processelsnaaterials likely to cause pollution. Penalties\iolation of the
EPA include fines up to 100,000 or imprisonment of up to fi years, or both. The imprisonment can extend u
seven years if the violation of the EPA contin

The Water (Prevention and Control of Pollution) Act, 1974 (Water Act

The Water Act aims to prevent and control waterlypoin as well as restore wa quality by establishing ar
empowering the Central Pollution Control Board dahd State Pollution Control Boards. Under the Wa#et, any
person establishing any industry, operation or ggecany treatment or disposal system, use of ewyon altere outlet
for the discharge of sewage or new discharge ohgeywmust obtain the consent of the relevant Halietion Control
Board, which is empowered to establish standardscanditions that are required to be complied withcertain case
the Stag¢ Pollution Control Board may cause the local Migies to restrain the activities of such person igHikely to
cause pollution. Penalty for the contravention leé tprovisions of the Water Act include impositioh fmes or
imprisonment or both.

The Water (Prevention and Control of Pollution) Cess At 1977, as amended (the “Water Cess Act

The Water Cess Act provides for levy and collectibra cess on water consumed by industries witlew to augmen
the resources of the Central and Stateution Control Boards constituted under the Watet: Almder this statute, eve
person carrying on any industry is required to @agss calculated on the basis of the amount arwansumed for ar
of the purposes specified under the Water Cessa’such rate not exceeding the rate specified undeithter Ces
Act. A rebate of up to 25% on the cess payablevislable to those persons who install any planttifier treatment ¢
sewage or trade effluent, provided that they corswmter within the cantity prescribed for that category of industi
and also comply with the provision relating to riesions on new outlets and discharges under théeWact or any
standards laid down under the EPA. For the purpbsecording the water consumption,ery industry is required t
affix meters as prescribed. Penalties for nonccanpk with the obligation to furnish a return andson of ces
include imprisonment of any person for a periodtosix months or a fine ¢ 1,000 or both and penalty for n-
payment of cess within a specified time includesamount not exceeding the amount of cess whiah asriears

The Air (Prevention and Control of Pollution) Act, 1981,as amended (the “Air Act”

Pursuant to the provisions of the Air Act, any persestablishing or operating any industrial plant withan air
pollution control area, must obtain the consenthef relevant State Pollution Control Board prioresstablishing o
operating such industrial plant. The State Pollui@@ontrol Board is requid to grant consent within a period of fc
months of receipt of an application, but may imposeditions relating to pollution control equipmeatbe installed ¢
the facilities. No person operating any industpént in any air pollution control areis permitted to discharge tl
emission of any air pollutant in excess of the déads laid down by the State Pollution Control Bt
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The penalties for the failure to comply with th@yisions of the Air Act include imprisonment of tgpsix years and e
payment of a fine as may be deemed appropriata Hrea is declared by the State Government tontar goollution
control area, then, no industrial plant may be afegf in that area without the prior consent ofStete Pollution Contr
Board.

The Noise Pollution (Regulation & Control) Rules 200 (“Noise Regulation Rules”

The Noise Regulation Rules regulate noise levelsdiustrial (75 decibels), commercial (65 decibelall residentie
zones (55 decibels). The Noise Regulation Rulaesestablish zones of silence of not less than 10@mm@ear school
courts, hospitals, etc. The rules also assign atguyl authority for these standards to the locstridit courts. Penaltfor
noncompliance with the Noise Regulation Rules shallubder the provisions of the Environment (Protectiéwy,
1986.

Property related laws

The Company is required to comply with central atate laws in respect of property. Central Lawg thay be
applicable to our Company's operations includelthed Accuisition Act, 1894, the Transfer of Property Ac882,
Registration Act, 1908, Indian Stamp Act, 1899, amtlan Easements Act, 18

In addition, regulations relating to classificatiohland may be applicable. Usually, land is brgadéassified undr one
or more categories such as residential, commesciagricultural. Land classified under a speciftagiegory is permitte
to be used only for such specified purpose. Whaedand is originally classified as agriculturaidain order to use tl
land for any other purpose the classification eflémd is required to be converted into commewmahdustrial purpose
by making an application to the relevant municipaltown and country planning authorities. In additi some Stat
Governments ha imposed various restrictions, which vary fromtatto state, on the transfer of property withiohe
states.

Land use planning and its regulation including fitmenulation of regulations for building construatidform a vital par
of the urban plannig process. Various enactments, rules and regntatiave been made by the Central Governn
concerned State Governments and other authorizedcegs and bodies such as the Ministry of Urbanel@ment,
State land development and/or planning boaiocal municipal or village authorities, which deatwthe acquisition
ownership, possession, development, zoning, plgnofitand and real esta

Each state and city has its own set of laws, wigimbern planned development and rules for constrm(such as floor
area ratio or floor space index limits). The vas@uthorities that govern building activities iatss are the town ai
country planning department, municipal corporatiand the urban arts commissi

Approvals from Local Authorities

Setting up of a factory or manufacturing / housimit entails the requisite planning approvals tcob&ained from thi
relevant Local Panchayat(s) outside the city limaitsl appropriate Metropolitan Development Authovitithin the city
limits. Conserg are also required from the state pollution cditoard(s), the relevant state electricity boardis) state
excise authorities, sales tax, among others, apaired to be obtained before commencing the bugldiha factory o
the start of manufacturing operations.

Registration Act, 1908

The Registration Act, 1908 (the “Registration Actigtails the formalities for registering an instemh Section 17 ¢
the Registration Act identifies documents for whidgistration is compulsory and includes, inteaalany no-
testamentary instrumé which purports or operates to create, declasga, limit or extinguish, whether in the pres
or in future, any right, title or interest, whethagsted or contingent, in immovable property of Yadue of 100 or
more, and a lease of immovableperty for any term exceeding one year or reserginygarly rent. The Registratit
Act also stipulates the time for registration, filace for registration and the persons who mayemtedocuments fc
registration.
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Any document which is required to compulsorily registered but is not registered wik affect the subject proper
nor be received as evidence of any transactiorctife such property (except as evidence of a coniraa suit fol
specific performance or as evidence of part perénce of a contract under the TP Act or as eviderfianyp collatera
transaction not required to be effected by registénstrument), unless it has been registe

Indian Stamp Act, 1899(the “Stamp Act”)

Stamp duty is payable on all instruments/ doents evidencing a transfer or creation or extinguisnt of any right
title or interest in immoveable property. TStamp Act provides for the imposition of stamp duty at theafied rates
on instruments listed in Schedule | of the Stamp. Aowever, nder the Constitution of India, the states are

empowered to prescribe or alter the stamp dutylgayan such documents executed within the s

Instruments chargeable to duty under the Stampbdttwhich have not been duly stamped, are incapableeing
admitted in court as evidence of the transactiontained therein. The Stamp Act also provides fopdaonding of
instruments by certain spe@fl authorities and bodies and imposition of pesstifor instruments which are r
sufficiently stamped or not stamped at all. Instemts which have not been properly stamped instrtsnean be
validated by paying a penalty of up to 10 timesheftotd duty payable on such instruments.

Tamil Nadu Stamp Act, 2013 (TN Stamp Act

The purpose of Stamp Aetas to streamline and simplify transactions of imaide properties and securities, the S
governmentThe Stamp Acprovides for the imposition of stamp duty at thedfied rates on instruments listed
Schedule | of the Stamp Acthe move to enact an exclusive stamp law for Taaidlu has been made, taking a
from States such as Maharashtra, Gujarat, Kerarnataka and Rajasthan. The features of the leigis|ahe State lay
will provide for levy of stamp duty on all instrumis falling under the State List, for example, salemortgage o
immovable properties.The Bill envisages certaimigicant amendmets to the Central law: for example, the inclus
of “brother,” “sister,” “wife of predeceased sonfich“husband of predeceased daughter” in the difimidf family. At
present, the term “family” means father, mothessband, wife, son, daughter and ¢dchild. The levy of stamp duty ¢
transactions regarding securities would not leadnp adverse effect, another official replies #natn now, brokers a
collecting from their clients money for stamp dsi

Indian Easements Act, 1882(“IE Act”)

The hw relating to easements and licenses in propemggverned by the Easements Act, 1(“IE Act”) . The right of
easement has been defined under the Easements fetain a right which the owner or occupier of amdl possesst
over the land of anothepif beneficial enjoyment of his land. Such right nalpw the owner of the land to do a
continue to do something or to prevent and contitmuprevent something being done, in or upon amggiaf land
which is not his own. Easementary rights may beuired or created by (a) an express grant; or @rpat or reservatio
implied from a certain transfer of property; or ) prescription, on account of long use, for aqukof twenty year:
without interruption; or (d) local custor

Negotiable Instruments Act, 1881(“NI Act”)

In India, the laws governing monetary instrumenishsas cheques are contained in the Negotiableuments Act,
1881, which is largely a codification of the Enblisaw on the subject. To ensure prompt remedy agdiefaultes and
to ensure credibility of the holders of the nedalainstrument a criminal remedy of penalty wasitexd in Negotiabl
Instruments Act, 1881 in form of the Banking, Pabkinancial Institutions and Negotiable Instrumeh&sws
(Amendment), 1988 wibh were further modified by the Negotiable Instents (Amendment and Miscellanec
Provisions) Act, 2002. The Act provides effectiegal provision to restrain people from issuing elegwithout having
sufficient funds in their account or any strin¢ provision to punish them in the event of such cleegot being
honoured by their bankers and returned unpaid.i®@edt38 of the Act, creates statutory offence ie thatter o
dishonour of cheques on the ground of insufficien€yunds in the account rintained by a person with the banl
which is punishable with imprisonment for a termisthmay extend to two year, and with fine which neagend tc
twice the amount of the cheque, or with b

106



Junction Fabrics and Apparels Limite

Sale of Goods Act, 1930(Sale of Gooi

The law relating tahe sale of goods is codified in the Sale of Goads 1930. It defines sale and agreement to sedl
contract whereby the seller transfers or agreésatwsfer the property in goods to the buyer foriagoand provides thi
there may be a contract esale between part owner and another and thatctimract of sale may be absolute
conditional. According to the provisions of thistAa contract of sale is made by an offer to bugeall the goods for
price and the acceptance of such offer. Tict further provides that the contract may providiethe immediate deliver
of the goods or immediate payment of the priceath lor for the delivery or payment by installmeotghat the deliver
or payment or both shall be postponed. Provisigasn&de in this Act for existing or future goods, peable goods
ascertainment of price, conditions and warraneéfects of the contract, delivery to courier, dstif seller and buye
buyer’s right of examining the goods, liability lefiyer for negledng or refusing the delivery of goods, rights opaid
seller, suits for breach of the contract, sale

The Sexual Harassment of Women at Workplace (Prevéion, Prohibition and Redressal) Act, 2013(SHWW
Act”)

The Sexual Harassment of Women at Workplace (Pt@renProhibition and Redressal) Act, 2013 (“SHWWV¢tA
provides for the protection of women and preventbsexual harassment at work place. The SHWW Mt provides
for a redressal mechanism to mamagmplaints in this regard. Sexual harassmentidied one or more of the followir
acts or behavior namely, physical contact and ack&mr a demand or request for sexual favors olingadexually
coloured remarks, showing pornography or any othwecome physical, verbal or norerbal conduct of sexu
nature. The SHWW Act makes it mandatory for evemplyer of a workplace to constitute an Internain@taints
Committee which shall always be presided upon byoman. It also provides for the mannind time period within
which a complaint shall be made to the Internal @laints Committee i.e. a written complaint is torbade within ¢
period of 3 (three) months from the date of the ilasident. If the establishment has less thant&f)(employee then
the complaints from employees of such establishenaatalso complaints made against the employerelfisisall be
received by the Local Complaints Committee. Theatgrfor nor-compliance with any provision of the SHWW £
shall be punishable with fine extending tt 50,000.

107



Junction Fabrics and Apparels Limite

HISTORY AND CERTAIN CORPORATE MATTERS

Our History and Background

Our Company was incorporated as Junction Fabrids/Apparels Private Limited on Novembe5, 2011 under the
provisions of Companies Acl1956 with Registrar of Companies, Coimbatore, iTé&adu vide registration no. (CIP
U18101TZ2011PTCO017586). Pursuant to Shareholdessl®e&n passed at the Extra Ordinary General Mgdield or
March 05, 2015 our Company was converted into alic Limited Company and the name of our Company
changed to “Junction Fabrics and Apparels Limitgitle a fresh Certificate of Incorporation dated brat4, 2015
issued by the Registrar of Companies, CoimbatoaeifNadu

The Corporate IdentificatioNumber of our Company U18101TZ2011PLC017586.

Address of Registered Office, Corporate OfficeFactory and Warehouse

Registered Office No. 18(1) 24, Workshop Street, Khaderpet, Tirugamil Nadu— 641-601.
Tel No: +910421-2200115

Corporate Office 14/71(2) Ground Floor, Muthusamy Main Street, Odakk Tirupu- 64160:
Tel No: +910421-2200359, 4336896

Factory Shed No0:40, Nethaji Apparel Pi, Eettiveeranampalayam, New TiruptTamil Nadu -
641666
Tel No: +91-0421-235714(

Warehouse 14/71(2),Muthusamy Main Street, Odakkadu, Tiru- 641602

Key Events and Mile Stones

Year Key Events / Milestone / Achievemen

Nov. 2011 | Incorporation of our Compai

Jan. 2012 | Commencement of Production activi atFactory at Netaji Apparel Park, Tiruj

Feb. 2015 | Acquisition of S.P. Tex (IndiaProprietorship concern of Mr. Prem Rimath Aggarwal
Mar. 2015 | Conversion of Company into Public Comp

Main Objects of our Company
The main objects of our Company as set forth inMleenorandum oAssociation of our Company are as follo

1. To carry on the business of manufacturing, produ@nd marketing, dealing, import, export, distrébwas
whole sellers retailers, franchisee in all kindstexktile products including garments, apparels atier
fashionable clothing both in India and abr«

2. To carry on all or any of the business of silk nees¢ silk weavers, cloth manufacturers, hosienpeatanakers
importers, and wholesale and retail dealers ofiaextile fabrics of all kind:

3. To wash, clean, purify, scour, bleach, dry, iron, colalye, disinfect, renovate and prepare for usarttiles of
wearing apparels, household, domestic and othen iootton, fiber and woolen goods and clothing fafalics
of all kinds.

4. To carry on in B or any of their branches all or any one or mofghe following business, that is to say,

business of manufacturers, producers, importepntars, merchants, brokers and wholesale and detalers
of and in all kinds of dyes, d-stuffs, whetler analogous to any of those above enumeratedt:
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Changes in Memorandum of Associatio

Except as stated below there has been no changleeifMemorandum of Association of our Company siitse
Incorporation;

Date of Type of

Sr. No. | Particulars Meeting Meeting

Authorised Capital with 1,00,(00 divided into in 1000 Equity Sharg
of 100/- each.
Increase in the authorized share capital of the g2y from 1,00,000
2 divided into in 1000Equity Sharesof 100/- each to 1,50,00,000 14-Dec2012 EGM
divided into 1,50,000 Equity Shares 100/- each.
Increase in the authorized share capital of the g2my from
3 1,50,00,000 divided intd,,5(,000 Equity Shares of 100/- each tq 28-Feb201&* EGM
4,00,00,000 divided intd,00,00( Equity Shares of 100/- each.
Conversion of our Company from a Private LimitechtBublic Limitec
Company. Consequently Name of the Company has bleanged tc
4 Junction Fabrics and Apparels Limited from JunctiBabrics ant 05-Mar201E EGM
Apparels Private limiteéind a fresh Certificate of Incorption dated N
March 24, 2015bearing CIN No. U18101TZ2011PLCO017: was
issued by Registrar of Companies, Coimbatore, Thiadu
5 Subdivision of each Share of the Company of face vaitic 100/-| 5 \1ar201E EGM
each splitted to 10 shares of face value 10+ each B
* The Authorized Capital of the Company 400 Lacsis approved by Shareholders in meeting dated Fahri8,
2015, also all necessary filing is completed in iRtegr of Companies along with requisite fees, M@A data for the
same is yet to be updated as on the date of Drafgectus

2S .
Incorporatiol -

Adopting New Articles of Association of the Compan

Our Company has adopted a new set of Articles @bAistion of the Company, in the Annual General fitgeof the
Company dated March 05, 2015.

Injunctions or Restraining Orders
There are no injunctions/ restraining orders tlzatehbeen passed against the Comp
Details regarding acquisition of business/undertakigs, mergers, amalgamation, revaluation of assettc.

Our Company has acquired SP Téxd{a), a sole proprietship concern, owed by our Promoter Mr. Prem [anath
Aggarwal on February 28, 2015

Revaluation of Assets
Our company has not revalued its assets sincepocation.
Defaults or rescheduling of borrowings with financal institutions/ banks andconversion of loans into equit

There have been no defaults or rescheduling ofolangs with financial institutions in respect of roaurrent
borrowings from lenders. Further, none of our lobage been converted into equ

Number of Shareholders ofour Company:

Our Company has Seven (7) shareholders as on thefifiling of thisDraft Prospectus.
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Changes in the activities of our Company during théast five year:

Except as mention in Material development in chapitted “Management’s discussion and analysis of financie
conditions & results of operations” beginning orpage 174 of this Draft Prospectd$iere has been no change in
business activities of our Compasince incorporatic from the date of this DrafProspectuswhich may have had a
material effect on the profit/loss account of oumngpanyexcept for expansion in range of products beingufaturec
by the Company.

Shareholders Agreement

There are no subsisting shareholders agreementagamar shatholders in relation to our Company, to which
Company is a party or otherwise has notice of #me

OTHER AGREEMENTS:

Non Compete Agreement
Our Company has not entered into any -compete Agreement as on the date of filing Briaft Prospectus.
Joint Venture

Except the agreements entered in the ordinary eanirshe business carried on or intended to beéechon by us, wi
have not entered into any other Joint Venture agesx

Strategic Partners

Our Company does not have any strategitners as on the date of filing this Draft Prospsctu

Financial Partners

Our Company does not have any financial partneon the date of filing this Draft Prospectus.

Details of Subsidiaries

Our Company does not have any Subsidiary Compaown &ise date of filing thiDraft Prospectt.

Details of Holding Company

As on the date of the Drafrospectus, we are not subsidiary of any other Gom

Lock-out or strikes

There have been no loduts or strikes in our Company since Incorpora

Corporate Profile of our Company

For details on the description of our Company‘svites, the growth of our Company, please sOur Business,
“Management’s Discussion and Analysis of Financ Conditions and Results of Operatio” and “Basis of Issue
Price” on pages 83,174 and 62 of tisaft Prospectus.

Capital raising (Debt / Equity)

For details of the equity capital raising of ournqmany, please refer to the chapter titlCapital Structure' on page 45
of this DraftProspectus. We have not done any debt issuancased any long term debt since incorporatiordalle
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OUR MANAGEMENT

Currently, our company has 6 (Si®jrectors out otwhich 3 (Three) aréndependent Directors. We confirm that
composition of our Board of Directors complies withuse 52 of the SME Listing Agreement of B

Mr. Prem Dinanattiggarwal (Chairman & Managing Director), Mrs. ShekAggarwal PremWhole Time Director) &
Ms. Aggarwal Prem TanviWhole Time Directc) are suitably supported by team of professionald technically
qualified executives who carry out the day to dfigies of the business of our Company. All ExecatDirectors of ou
Company are under the direxintrol & superintendence of the Board of Direc

The following table sets forth the details regagdile Board of Directors as on the date of filinigtiois Draft

Prospectus:

Sr. Name, Father's Name, Age Date of Appointment No. of Equity Other

No. | Designation, Address, Experience Shares held & Directorships
Occupation, Qualifications & DIN % of Share

holding
(Pre Issue)

1 Name Mr. Prem Dirmnath Aggarw: Appointed on the Board Jannat Fabrics &
S/o: Late Mr. DinanathAggarwa w.e.f. Nov 15, 2011 12,87,220 Apparels Private
Age: 51 Years Shares Limited
Designation: Chairman & Managin(| Designated as Chairmgn
Director cum Managing Director ir (76.06%) Swaad  Mantrg
Address 28, Vinayagapurant Roac| EGM dated March 20, 2015 Hotels and
Street, Rayapuram Extensi | for a period of 5 years. Restaurants
Tiruppur, Tamil Nadu -641-601 Private Limited
India
Experience: 25 Years
Occupation: Business
Qualifications: Bachelor of
Commerce
DIN: 02050297

2 Name: Mrs. Shikha Aggarwal Pre | Appointed on the Board
W/o: Mr. Prem Aggarwal w.e.f. Nov 15, 2011 4,05,000 Shares  Jannat Fabrics &
Age: 49 Years Apparels Private
Designation: Whole TimeDirectol (23.93%) Limited
Address: 28, Vinayagapurar| Designated as Whole Time
Layout, 6th Cross Street, Rayapu | Director in EGM dated Swaad  Mantrg
Extn, Tiruppur, 641601 Tamil| March 20, 2015 for a period Hotels and
Nadu, India of 5 Years subject to her Restaurants
Experience: 15 Years liabilty to retire by Private Limited
Occupation: Business rotation.
Qualifications: Bachelor ofArts
DIN: 03373965

3 Name: Ms. Aggarwal PrenTanvi Appointed on the Board
D/o: Mr. Prem Aggarwal w.e.f. February 03, 2015 10 Share Swaad  Mantrg
Age: 22 Years Hotels and
Designationnt Whole TimeDirectol Designated as Whole Time  (0.00%) Restaurants
Address: 56, Chairmar| Director in EGM dated Private Limited
Kandasamy Nagar, Tirupur, 6416(| March 20, 2015 for a periogd
Tamil Nadu, India of 5 years subject to his
Experience:1 Years liabilty to retire by
Occupation: Business rotation.
Qualifications: Bachelor of
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Sr. Name, Father's Name, Age Date of Appointment No. of Equity Other
No. | Designation, Address, Experience Shares held & Directorships
Occupation, Qualifications & DIN % of Share
holding
(Pre Issue)
Commerce
DIN: 06573950
4 Name: Mr. Ramasubramanial Appointed as an additional Nil Nil
Senthilrajagopal director on March 06, 2015
S/o: Muthusamy
Age: 46 years
Designation: Independent & Noi| Designated as Non-
Executive Director Executive & Independent
Address: C-401, Gem Nirmalayar | Director vide EGM
V.G. Rao Nagar, Ganapathy, Resolution dated March 10,
Coimbatore -641006 Tamil Nadv | 2015 for a period of 4
India Years.
Experience: 16 years
Occupation: Practicing Chartere
Accountant
Qualifications: FCA
DIN: 06520260
5 Name: Mr. Subramanian Appointed as an additional Nil Sculpt Soft
Thirumurugan director on March 06, 2015 Solutions India
S/o: Subramanian Private Limited
Age: 42 Years Designated as Non-
Designation: Independent & Noi| Executive & Independent
Executive Director Director vide EGM
Address: B-2/1 Gem Nirmalayam \ | Resolution dated March 10,
G Roa Nagar, Ganapathy, 2015 for a period of 5 Yearns
Coimbatore 641006, Tamil Nadt
India
Experience: 18 years
Occupation: Business
Qualifications: Bachelor of
Engineer
DIN: 03107366
6 Name: Mr. Sankaranarayanan Appointed as an Non- Nil Nil
Muthuramakrishnan Executive & Independent
S/o: Sankaranarayanan Director on vide EGM
Age: 59 Resolution  dated March
Designation: Independent & Noi| 27, 2015 for a period of 5
Executive Director Years
Address: No 108-109,
Srivaraishwaryam Dr Ambedk:
Road Velandipalayam, Coimbat
Experience: 30 years
Occupation: Practicing Advocai
Quialifications: LLB, Advocate
DIN: 07137404
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BRIEF PROFILE OF OUR DIRECTORS

1.

Mr. Prem Dinanath Aggarwal, Chairman & Managing Director, Age: 51 Years

Mr. Prem Dinanth Aggarwas theChairman & Managing Director afur company. He h been on the Board since
incorporation. He has more thah Years of experienc the textile sector. Over the years, Mr. Prem daaguired
expertise in various areas of product Under his dynamic leadership and vast experieneeans able to delive
constant value to our Company’s projects and expanstrategy.He has overall experience of 25 Years in
various business activities ranging from manufantyrfabrication,Knitting, DistributionDyeing, and Printing, of
garmentproducts. Being an early starter he has workedlows all levels of the organisation which helpml
understand and handle major functions of our coiyy Under his dynamic leadership and vast ex|nce, we are
able to deliver constant value to company’s prgjectd expansion strate

Mrs. Shikha Aggarwal Prem, Whole-time Director, Age: 49 years

Mrs. Shikha Aggarwal Prem is the Whole Time Dire of our companyShe holds a bachelor DegreeArts with
having 15 yeargxperience in thgarmentindustry particularly in reading the requirementshee domestic mark
and carrying the business of readymade garmenkswaitious technical matters ther. She is also one of the cc
promoters of ouCompany and she looks after the domestic salesigproducts in local market and in other ai

Ms. Aggarwal Prem Tanvi, Whole Time Director, Age: 22 vears

Ms. Tanvi Aggarwal is th&Vhole Time Director of our company. e holds degree of Bachelor of Commerce fi
with having 1 years of experience in Product ddsig and packaging designing according to current me
requirementWith such relevant experience in the field of texindustry, she assists in the desigi process of
fabrics manufacturing. In addition, she looks after administration and human resource functioounfCompan

Mr. Ramasubramaniam Senthilrajagopa, Non Executive & Independent Director Age: 46 years

Mr. Ramasubramaniam Senthilrajagopal isNon Executive & Independent Directof our company. He holds
Degree of Chartered Accountdntm Institute of Chartered Accountant of Indialwitaving Fellow membership
the institute for 15 years of experce in practice in field of Audit and Taxatidrde joins our board with effect frc
March 10, 2015.

Mr. Subramanian Thirumurugan , Non- Executive & Independent Director, Age :42 Year

Mr. S Thirumurugan is thBlon Executive & Independent Direc of our company. He holdsDegree of Bachelor
of Engineer and having J&ars of experiences in tIT field. He joins our board with effect froMarch 10, 2015.

Mr . Sankaranarayanan Muthuramakrishnan, Non Executive & Independent Director Age: 59 years

Mr. Sankaranarayanan Muthuramakrist is the Non Executive & Independent Directdrour company. He holc
degree of Bachelor of General Laws from UniversifyMadras ancds a qualified advocate from bar Council
Tamil Nadu. He is retiretegal officer of HDFC Bank with having 30 years of experienegdl and other relate
mattersHe joins our board with effect frc March 20, 2015.

Nature of any family relationship between any of ouDirectors

The present Directors in our Board are relatechtthother, details of which are as follows:

Sr. No. Name of Directot Relationship with Directors
1. Mr. Prem Diranath Aggarw Husband oMrs. Shikha Aggarwi

Father of Ms. Tanvi Aggarw
2. Mrs. Shikha Aggarwal Pre Wife of Mr. Prem Aggarwe

Mother of Ms. Tanvi Aggarwal
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‘ 3. ‘ Ms. Aggarwal Prem Tan Daughte of Mr. Prem Aggarw: & Mrs. Shikha Aggarwe

We confirm that:
We have not entered into any arrangement or uradetistg with our major shareholders, customers, lgngpor
others, pursuant tehich our Directors were selected as Direc
The terms of appointment with our Managing Directtir not provide for any benefit upon termination
employment except the retirement benefits as agiplicby lan
None of our Directors is / was a Direcin any listed Company, during the last five yeaosf the date of filing o
Draft Prospectus, whose shares have been / were suspiadetheing traded on the Bombay Stock Exche
Limited and / or National Stock Exchange of Indielted.
Further, noneof our Directors is / was a Director of any lisl€dmpany which has been / was delisted from
recognised Stock Exchange.

Details of Borrowing Powers of Directors

Our Company has passed a resolution inExtra OrdinaryGeneral Meeting of the members hen January 24, 2015
authorizing the Directors of the Company to borfosm time to time all such money as they may deecessary fo
the purpose of business of our Company notwithét@nthat money borrowed by the mpany together with th
monies already borrowed by our Company may exchedaggregate of the paid up share capital andréserve:
provided that the total amount borrowed by the BazrDirectorsshall not exceed the sum of R< Crores (Rupees Ten
Crores only).

Compensation of our Managing Director and Whole Tine Directors

The compensation payable to our Managing Direatdr\&holetime Directors will be governed as per the termthefr
appointment and shall be subject to the provisiohSectiols 2(54), 2(94), 188,196,197,198 and 203 and angr
applicable provisions, if any of the Companies R€t13 read with Schedule V to the Companies A&B2nd the rule
made there under (including any statutory modifie®s) or r-enactment thereofroany of the provisions of tr
companies act, 1956, for the time being in for

The following compensation has been approved fonddiang Director and Whole Time Directc

Mr. Prem Dinanath
Particulars Aggarwal Mrs. Shikha Aggarwal Prem | Ms. Aggarwal Prem Tanvi
Resolution for EGM Resolution date EGM Resolution dated March EGM Resolution dated Marc
appointmer March2G, 2015 20, 2015 20, 2015
. . Chalrma.n & Managin Whole-time Director Whole-time Director
Designatiol Directol
5 year: > year: 5 year:
Terrr year Liable to Retire by Rotatic Liable to Retire by Rotatic
Remuneratio Upto 75,00C/- pm Upto 40,000/- pm Upto 30,000/- pm
SITTING FEE

The Articles of Association of our Company provideat payment of sitting fees to Directors (ottthan Managing
Director & Wholetime Directors) for attending a meeting of the Bbar a Committee thereof shall be decidec
Board of Directors from time to tim@ur Board of Directors have resolved in their megetilater March 10, 2015 for
payment of an amount of 5000/- ( Five thousand only) each to all Ndfxecutive Directors for attending each si
meeting of the Board or Committee ther
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Compensation paid and benefits in kind granted to Dectors during the financial year 201:-14

Following is the detail of compensation paid anddfis in kind granted to the Board of Directorstbé Compan
during the financial year 2013-14;:

Particulars Compensation (Rs)
Mr. Prem Dinanath Aggarwal 2,64,000
Mrs. Shikha Aggarwal Prem 2,64,000
Ms. Aggarwal Prem Tanvi* 3,10,000

*Salary paid taVis. Aggarwal Prem Tan in the capacity of Produ®eveloper for the period Apt-2013 to February -
2014

INTEREST OF DIRECTORS

All the Directors may be deemed to be interested to trenerf fees payable to them for attending meetofdhke
Board of Directors or a Committee thereas well as to the extent of other remuneration seitchbursement ¢
expenses payable to them under thrticles, and to the extent of remuneration paid to them d$ervice
rendered as an officer or employee of the Comj

The Directors may also be regarded as interestdiaeifequity Shares and dividend payable thereoanyf held by o
that may be sulosibed by and allotted/transferred to them or thmpanies and firms, in which they are intereste
Directors, Members and partners. All Directors mde deemed to be interested in the contri
agreements/arrangements entered into or to beeentro by our Company with any Company in which theyd
Directorships.

The Managing Director and Whotewne Directors of our Company are interested toekient of remuneration paid
them for services rendered as officer or employemio Company. Furttr, the Directors are also interested to the e
of Equity Shares, if any, already held by them hagirt relatives in our Company. Our Directors areetiested to th
extent of unsecured Loan and Interest thereon gsbmautstanding to be paid to thby our Company

Further except as provided hereunder, our Dire@msot interested in our Company in any mail

Sr. No. Director Interest
1. Mr. Prem Dianath| i. Has extended personal guarantee against the twtaivings of 50C Lacs
Aggarwal made by our Company from Axis Bank.

ii. The registered office of the company situatedNat 18(1) 24, Worksho
Street, Khaderpet, Tirupur, Tamil Nadu — 641-6®provided on lease
Mr. Prem Dinanath Aggarwal and Mrs. Shikha AggarReem for Rent o

37,500- p.m. eact

2. Mrs. Shikha Aggarwa| i. Has extended personal guarantee against the twtaiviings of 50C Lacs

Prem made by our Company from Axis Bank.

ii. The registered office of the company situatedNat 18(1) 24, Worksho
Street, Khaderpet, Tirupur, Tamil Nadu — 641-6®provided on lease
Mr. Prem Dinanath Aggarwal and Mrs. Shikha AggarRe¢m for Rent o

37,500- p.m. eact
3. Ms. Aggarwal Pren Salary was drawn by Ms. Aggarwal Prem Tainvihe capacity of Produ
Tanvi Developer of 3,10,000/-for the period April 2013 to Februar-2014

The Directors have no interest in any property @eguby the Company within two years from the dafehis Draft
Prospectus.

Further each of theiBectors is interested as relatives of each otharept the Independent Directc

Further our directors are interested to the exdénisecured loans provided by them to the Compantlyfor details o
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the same please refer to Annexuré'8&gtement of Related PartTransaction” page ndl64 ofthis Draft Prospectus).

Exceptas mention in Material development in chapter dit‘Management’s discussion and analysis of financie
conditions & results of operations”beginning on pa¢ 174 of this Draft Prospectusur Company has not entered
any Contract, Agreements or Arrangements duringptleeeding two years from the date of Draft Prospectus in
which the Directors are interested directly or iadtly and no payments have b made to them in respect of t
contracts, agreements or arrangements which apoged to be entered into with ths

SHAREHOLDING OF OUR DIRECTORS AS ON THE DATE OF THI SDRAFT PROSPECTUS

Sr. No. | Name of the Director No. of Shares Held Holding in %
1. | Mr. Prem Diranath Aggarw: 12,87,220 76.07%
2. | Mrs. Shikha Aggarwal Pre 4,05,000 23.94%
3. | Ms. Aggarwal Prem Tan\ 10 0.00%
TOTAL 16,92,230 99.99%

None of the Independent Directors of Company hafysEquity Shares JFAL as on the date of thDraft Prospectus.
We do not have any subsidiary aasbsociate Company as defined under Section 2¢®eafompanies Act, 20:

CHANGES IN BOARD OF DIRECTORS IN LAST 3 YEARS

Sr. No. Name Date & Nature of Change Reasons for Chang
1 Mr. Ramasubramaniam Appointment as Additional Director on March
' Senthilrajagopal 06, 2015 and regularized in meeting dated March To ensure better
10, 2015 as Non Executive Independent DiregtorCorporate Governan
2 Mr. Subramanian Appointment as Additional Director on March
' Thirumurugan 06, 2015 and regularized in meeting dated March To ensure better

10, 2015 as Non Executive Independent DiregtorCorporate Governan
Appointment as Additional director on February
03, 2015 and regularized as director in the
meeting dated February 28, 2015 and further To broad base the board

3. Ms. Aggarwal Prem

Tanvi change in designation dated March 20, 2015 fas
Whole time Director

Mr. Prem Dinanath Change in designation w.e.f. March 20, 2015 @as To ensure better
4, . . :

Aggarwal Chairman and Managing Director Corporate Governan

Mrs. Shikha Aggarwal Change in designation w.e.f. March 20, 2015fas To ensure better
5. . . :

Prem Chairman and Managing Director Corporate Governan

Sankaranarayanan . .
6. Muthuramakrishnan Appointed as Non- Executive Independent To ensure better

Director in meeting dated March 27, 2015 | Corporate Governan

COMPLIANCE WITH CORPORATE GOVERNANCE

The provisions of the SME Listing Agreement to Inéeeed into with BSE with respect to corporate gogace and th
SEBI (ICDR) Regulations, 200@ respect of corporate governance will be appliEedb our Company immediate
upon the listing of our Congmy’s Equity Shares on tISME Platform of BSE LimitedOur Company is in complianc
with Corporate Governance Code as per Clause 3ReoSME Listing Agreement to be entered into wile BSE
Limited on listing. The requirements pertaininghe Composgion of the Board of Directors and the constitutadrthe
committees such as the Audit Committee, Sharehbltierestor Grievance Committee and Nomination
Remuneration / Compensation Committees have alrbagy complied with. Our Board of Directoronsists of 6
directors of which 3 are NoBExecutive Independent Directors (as defined under Clausev@h constitutes 50%
the Board of Directors, which is in compliance witie requirements of Clause 52. Our Company ha=acdy
constituted the following committees:
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1. Audit Committee

Our Company has formed the Audit Committee videdRe®n passed in the meeting of the Board of Doedatec
March 28, 2015 he constituted Audit Committee comprises followmgmbers and the committee shall meet at le
times a year:

Name of the Director Status in Committee Nature of Directorship
Mr. Ramasubramaniam Senthilrajagc Chairman Non Executiverdependent Directc
Mr. Sankaranarayanan Muthuramakrist | Member Non Executivéndependent Direct:
Mrs. Shikha Aggarwal Prem Member Whole Time Director

The Company Secretary of our Company shall act @saetary to the AudCommittee. The Chairman of the Au

Committee shall attend the Annual General Meetihgus Company to furnish clarifications to the staslders in an

matter relating to accounts. The scope and funcaifahe Audit Committee and its terms of refere shall include the
following:

A. Tenure: The Audit Committee shall continue to be in funot@s a committee of the Board until otherwise nesa
by the Board, to carry out the functions of the A@bmmittee as approved by the Bo

B. Meetings of the Committee:The committee shall meet at least four times irearyand not more than four mon
shall elapse between any two meetings. The quonunthé meeting shall be either two members or tirel of the
members of the committee, whichever is hr but there shall be presence of minimum two Indepat members
each meeting. Meeting of the Audit Committee shaltalled by at least seven day’s notice in adv.

C. Role and PowersThe Role of Audit Committee together with its posvshall be s under:
Overseeing the company’s financial reporting precasd the disclosure of its financial informatienensure
that the financial statements are correct, sufficénd credible
Recommending to the Board, the appointmer-appointment and, ifequired, the replacement or remova
the statutory auditor and the fixation of auditsf
Approving payment to statutory auditors for anyestiervices rendered by the statutory aud
Approving initial or any subsequent modificationtafnsactior of the company with related parti
Scrutinizing intereorporate loans and investme
Valuation of undertakings or assets of the compamgrever it is necessa
Monitoring the end use of funds raised through jputiffers and related mattt
Reviewing, with the management, the annual findret&tements before submission to the Board foramp,
with particular reference to;
a. matters required to be included in the Directorssponsibility Statement to be included in the Ba
report in tems of clause (c) of s-section 134 of the Companies Act,2013 ;
changes, if any, in accounting policies and prastilong with reasons for the sa
major accounting entries involving estimates bawethe exercise of judgment by managen
significant adjustments made in the financial statemenssngriout of audit finding
compliance with listing and other legal requirensenrgfating to financial statemer
disclosure of any related party transactions;
Qualifications in the audit repa

@~ oooco

Reviewing, with the management, the quarterly finahcttements before submission to the board
approval;

Reviewing, with the management, the statement e$ usapplication of funds raised through an isgubl{c
issue, rights issue, preferential ie, etc.), the statement of funds utilized for pggmother than those statec
the offer document/ Drafirospectus/notice and the report submitted by tbeitoring agency monitoring tt
utilization of proceeds of a public or rights issaad making ppropriate recommendations to the Boart
take up steps in this matter;

Reviewing, with the management, performance otittay and internal auditors, and adequacy of therial
control systems;
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Further,

a)
b)

c)
d)
e)

Reviewing the adequacy of internal audit functi@ghany, including the structure of the internal at
department, staffing and seniority of the offickdading the department, reporting structure coermud
frequency of internal audit;

Discussing with the internal auditors any significindings and foow up there on;

Reviewing the findings of any internal investigatsoby the internal auditors into matters where ehisi
suspected fraud or irregularity or a failure ofeimial control systems of a material nature and rtgppthe
matter to the Board,;

Discussing with the statutory auditors before thdiatcommences, about the nature and scope of asdiell
as posfaudit discussion to ascertain any area of con

Looking into the reasons for substantial defaulistie payment to the depositoidebenture holders,
shareholders (in case of nonpayment of declarddetids) and creditoi

Reviewing the functioning of the Whistle Blower rhaaism, in case the same is exisl

Approving the appointment of the Chief Financiaffi€dr (i.e. the wholeime finance director or any oth
person heading the finance function) after assggbia qualifications, experience and background, ef the
candidate; and

Carrying out any other function as is mentionethimterms of reference of the Audit Comiee or contained
in the equity listing agreements as and when antkfrden time to time

the Audit Committee shall mandatorily esvithe following

management discussion and analysis of financiadition and results of operatiol

statement ofsignificant related party transactions (as defingd the Audit Committee), submitted |
management;

management letters / letters of internal contradkveesses issued by the statutory aud

internal audit reports relating to internal contn@aknesss; and

the appointment, removal and terms of remuneratfdghe chief internal auditc

2. Shareholder’s / Investors Grievance Committe

Our Company has formed the Shareholders / Inve§Gdesance Committee vide Resolution passed imtketing ol
the Board of Director dated March ,2801%. The constituted Shareholders / Investors Griev@@mamittee comprise
following the Chairman and members:

Name of the Director Status in Committee Nature of Directorship

Mr. Sankaranarayanan Muthuramakrish | Chairman Non Executiverdependent Direct:
Mr. Ramasubramaniam Senthilrajag¢ Member Non Executivindependent Direct:
Mr. Prem Dinanath Aggarwal Member Chairman & Managing Direct

The Company Secretary of our Company shall act@scaetary to thShareholders / Investors Grieva Committee.
The scope and function of tihareholders / Investors Grieva Committee and its terms of reference shall inclitnd
following:

Tenure: The Shareholders / Investors Grievance Commishall continue to be in function as a committe:
the Board until otherwise resolved by the Board;aoy out the functions ohe Audit Committee as approv
by the Board.

Meetings: The Shareholders’/Investors’ Grievance Committeallsimeet at least four times a year w
maximum interval of four months between two meetirmgnd shall report to the Board on a quarterlyd
regarding the status of redressal of complainteived from the shareholders of the Company. Theuus
shall be two members prest

C. Terms of ReferenceRedressal of shareholders’ and investors’ com@aintluding and in respect
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Allotment, transfer of shares including transmissisplitting of shares, changing joint holding irsimgle holdinc
and vice versa, issue of duplicate shares in leth@se torn, destroyed, lost or defaced or whieecages in th
reverse for recordiptransfers have been fully utiliz:

Issue of duplicate certificates and new certifisaia split/consolidation/renewal, etc.; .

Review the process and mechanism of redressal afeSblders /Investors grievance and suggest meast
improving the sgtem of redressal of Shareholders /Investors gnens

non+eceipt of share certificate(s), r-receipt of declared dividends, noeeeipt of interest/dividend warrants, I
receipt of annual report and any other grievangeftaints with Company or arofficer of the Company arisin
out in discharge of his duties.

Oversee the performance of the Registrar & Shaemsfer Agent and also review and take note of camis
directly received and resolved the

Oversee the implementation and compliance o Code of Conduct adopted by the Company for presantif
Insider Trading for Listed Companies as specifiethe Securities & Exchange Board of India (Prairabf insidel
Trading) Regulations, 1992 as amended from tinterte.

Any other power specifitly assigned by the Board of Directors of the Comp&om time to time by way ¢
resolution passed by it in a duly conducted Mee!

Carrying out any other function contained in theigglisting agreements as and when amended froma to time

3. Nomination and Remuneration/ Compensation Committe
Our Company has formed tiomination an Remuneration/ Compensation Committee vide Resalufdhe Board o

Directors dated March 28, 2015. Thmmination and Remuneration/ Compensation Committaaprises followin¢
Chairman and the members:

Name of the Director Status in Committee | Nature of Directorship

Mr. Subramanian Thirumurugan Chairman Non Executiveadependent Direct:
Mr. Ramasubramaniam Senthilrajagc Member Non Executivéndependent Direct
Mr. Sankaranarayanaviuthuramakrishng | Member Non Executivéadependent Direct

The Company Secretary of our Company shall act&scaetary to tt Nomination andRemuneratioicCommittee. The
scope and function of the Committee and its terfmeference shall include the followir

A. Tenure: The Nomination and Remuneration/ Compensation Cdtaenishall continue to be in function a:
committee of the Board until otherwise rlved by the Board.

B. Meetings: The committee shall meet as and when the needfariseview of Managerial Remuneration. The quol
for the meeting shall be one third of the tota¢stith of the committee or two members, whichevéigher. Meeting ¢
the Nomination and Remuneration/ Compensation Cdtaenshall be called by at least seven day’s nitieelvance

C. Terms of Reference:
Identify persons who are qualified to become doectand may be appointed in senior manageme
accordance witthe Criteria laid down, recommend to the Boardrthppointment and removal and shall ci
out evaluation of every director’s performat
Formulate the criteria for determining the quaditions, positive attributes and independence dfexir anc
recommend to the board a policy relating to theueenation for directors, KMPs and other employ
Determine our Company’s policy on specific remutierapackage for the Managing Director / Execu
Director including pension righ
Decide the salaryallowances, perquisites, bonuses, notice pegederance fees and increment of Exect
Directors.
Define and implement the Performance Linked Ineentbcheme (including ESOP of the Company)
evaluate the performance and determine the amdumcentive of the Executive Directors for that purp
Decide the amount of Commission payable to the Wtiole Director:
Review and suggest revision of the total remunengpiackage of the Executive Directors keeping @wihe
performance of the Compgnstandards prevailing in the industry, statutgujdelines et

119



Junction Fabrics and Apparels Limite

To formulate and administer the Employee Stock @p8chem:
Policy on Disclosures and Internal Procedure for Revention of Insider Trading

The provisions of Regulation 12(&j the SEBI (Prohibition of Insider Trading) Regitas, 1992 wil be applicable to
our Company immediately upon the listing of its Eg®hares on the SME Platform of BSE Limited. Wealscomply
with the requirements of th8EBI (Prohibition of Insidr Trading) Regulations, 1992 disting of Equity Shares o
stock exchanges. Further, Board of Directors ait tineeting held orMarch 28, 201%ave approved and adopted
policy on insider trading in view of the proposatbfic issue

Ms. Kiran Agarwal, Complianc®fficer will be responsible for setting forth pdés, procedures, monitoring a
adherence to the rules for the preservation oemensitive information and the implementationhef Code of Condur
under the overall supervision of tBeard

Our Organization Chart

The following chart depicts our Management OrgatozaStructure
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OUR KEY MANAGERIAL PERSONNEL

Our Company is supported by a wigid team of experts and professionals having gogubsure to various operatiot

aspects of our line of business. A brief aboutibg Managerial Personnel of our Company is giveloue

Name, Designation & Educational
Qualification

Age
(Yea
rs)

Date of joining

Compensati
on paid for
the F.Y
ended 2014
(in Rs Lacs)

Over all
experience
(in years)

Previous
employment

Name Mr. Prem Dinanath
Aggarwal

Designation: Chairman &
Managing Director
Quialifications: Bachelor of
Commerce

51

Since
Incorporation

2.64

25

Entrepreneur

Name Mrs. Shikha Aggarwal Prem
Designation Whole-time Director
Quialification: Bachelor of Arts

49

Since
Incorporation

2.64

15

Nil

Name Ms. Aggarwal Prem Tanvi
Designation: Whole-time Director
Quialification: Bachelor in
Commerce

22

06.02.201%

3.10

Nil

Name: Mr. R Periasamy
Designation: Finance & Accounts
Head cum Chief Financial Officer
Qualification: ICWA (Inter)

65

01-01-2012
Designated as

CFO w.e.f.

26.03.2015

2.40

43

M/s
Danalakshmy
Mills Ltd.

Name Mr. D Suresh Durasamy
Designation Manager(Production)
Qualification: Higher Secondary

38

01-03-2015

21

Entrepreneur

Name Mr. Pulak Saha
Designation Manager (Quality
Control)

Qualification: B.A.

59

01.03.2015

30

Gokal Das
Exports,
Bangalore

Name Mr. Kiran Agarwal
Designation Company Secretary &
Compliance Officer

Quialification: Bachelor of

Commerce, Company Secretary

24

26.03.2015

NIL

NIL

Salary paid to Ms. Aggarwal Prem

Developer.

Tarfor the period April-2014 to Febraurys is in her capacity as Produ

BRIEF PROFILE OF KEY MANAGERIAL PERSONNEL

Mr. Prem Dinnanath Aggarwe, Chairman and Managing Director, Age: 51 years

Mr. Prem Aggarwal is the Chairman Managing Director of our company. He has been @enBbard sinct
incorporation. He has more thi25 Years of experience in the textile sector. Over yhars, Mr. Prem he
acquired expertise in various areas of producteing an early starter he hasrked on almost all levels ¢
the organization which help him understand and lanthjor functions of our compar Under his dynamic
leadership and vast experience, we are able tgedalonstant value to our customers time and adégnhas
been the ardtect of our company’s projects and expansion sgpat His last remuneration drawn from -
Company is 2.64 lacs p.a.
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Mrs. Shikha Aggarwal PremWhole-time Director, Age: 49 years

Mrs. Shikha Aggarwal Prem is the Whole Time Direaidour companyShe has over5 years experience in
the industry particularly in reading the requirentseaf the domestic mark Her last salary drawn from tt
Company is 2.64 lacs p.a.

Ms. Aggarwal Prem Tanvi , Who-time Director, Age: 22 years

Ms. Aggarwal Prem Tiavi is the Whole Time Director of our company. Sholds bachelor degree
Commerce She is actively engaged in product developmetitiges of the Compan Her last remuneration
drawn from the Company is3.10 lacs p.a.

Mr. R Periasamy Finance & Accounts Head cum Chief Financial Officer, Age: 6Bears

Mr. R Periasamy is theinance & Accounts Head and Chief Financial Ofl of our company. Hholds degree

of ICWA intermediary degree from Institute of Costsd Works Accountant of IndiHe takes care of all

accounts, banking, taxation and financial actisittd our Company. He hé43 years of overall experience

his functional area and associated withsince 2012 He is appointed as Chief Financial Officer of

Company vide Board &solution passed in Board meeting deMarch 28, 2015. H was paid a gross salary
2.40 Lakhs.

Mr. D Suresh Durasamy -Production Manager, Age: 37 Yea

Mr. D Suresh Durasamig the Production Manager of our company. He talee ofproduction and related
planningfor Production of all products along with raw makrequirement for every produ He has 21 years
of overall experience in hiBroduction andunctional area and associated withsiisce March, 2015. He is
presently drawing salary of3.00 Lacs p.i

Mr. Pulak Saha -Quality Control Manager, Age

Mr. Pulak Sahas Quality Control Manager of our ComparHe holdsdegree of Bachelor of ArtHe is
responsible for product testing & quality contrbkbck of the producimanufactured by our Company. He is
in charge of the Testing Laboratory of the Compang actively involved in research & developmentvigt
for the up gradation of product range. He hO years of overall experience in his functional ¢ He is
presently drawing salary of2.4 Lacs p.i

Ms. Kiran Agarwal Company Secretary & Complaince Officer, Ac24 Years

Ms. Kiran Agarwalis Company Secretary and Compliance officer of Gompany. He holds a Compa
Secretary degree from Institute of Company Sedestaof India, New Delhi. At present he looks a
Secretarial matters of our Company. He Joined aum@&ny orMarch 26, 2015

We confirm that:

a.
b.

-

All the persons named as our Key Managerial Peelaiiove are the permanent employees of our Com

There is no understanding with major sharehold=rstomers, suppliers or any others pursuant tolwaitg of the
above mentionedey Managerial Personnel have been recrt

In respect of all above mentioned Key Manageriab&anel there has been no contingent or deferragpensatior
accrued for the year ended March 2!

. Except for the terms set forth in the appointmettets the Key Managerial Personnel have not entered antc

other contractual arrangements or service contfaathiding retirement and termination benefitsjhwthe issue
Our Company does not have any bonus/profit shaoiag for any of the Key Managal Personne

None of the Key Managerial Personnel in our Complamg any shares of our Company as on the dat#ing bf
this DraftProspectus except as uni
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Sr. No. Name of KMP No. of share:
1 Mr. Prem Dimnath Aggarw: 12,87,22
2 Mrs. ShikhaAggarwal Prer 4,05,00!
3 Ms. Aggarwal Prem Tan 10

g. Presently, we do not have ESOP/ESPS scheme famopiioyee.
h. The turnover of KMPs is not high, compared to theuistry to which our Company belon
i. Except as provided hereunder none of our KMPsealedad to each othe

Sr. No. Name of KMP Relationship with othe KMP
1. Mr. Prem DinanatiAggarwa Hfﬁﬁg?ﬂﬂ;’ iggk;]r?vgglgg\r/nm _IF_’;?m
2. | . snkna Aggarwaren e R
3 Ms. Aggarwal Prem Tan Daughter of Mr. Pri\rggpvcgln&ge%\rwa & Mrs. Shikha

Changes in the Key Managerial Personnel in last tlee years:

There have been no changeshe Key Managerial Personnel of our Companyrduthe last three year except as st
below:

Sr. Name Designatior Date of Appointment/ Reason:
No. Cessation/Promotion/
Transfer
1. | Mr. R Periasamy Finance & Accounts Head cu March 26 201¢ Promotion

Chief Financial Office
Company Secretary
Compliance Office

2. | Ms. Kiran Agarwal March 26 201¢ Appointment

Mr. Prem Diranath Change ir

3. A Chairman & Managing Director March 2P01¢ ; .

ggarwa Designatio!

Mrs. Shikha Aggarwe . : c Change ir

4, Pren Whole Time Director March 2@01¢ Designatiol

. . . Change ir

C

5. | Ms. Aggarwal Prem Tanvi Whole Time Director March 2®01¢ Designatiol
6. | Mr. D Suresh Durasamy Production Manager March 1, 201 Appointment
7. | Mr. Pulak Saha Quality Control Manager March 1, 291 Appointment

INTEREST OF KEY MANAGERIAL PERSONNEL IN OUR COMPANY

Apart than shares held in the Comp, remuneration drawn by themmnsecured loan granted to the Comg and other
than as mentioned below, our Key Managerial Perslogme not interested in our Compe

Sr. No. Name of Key Interest
Managerial Person
1. Mr. Prem Dinanatl| i. Has extended personal guarantee against the tmtalvings of 50C Lacs
Aggarwal made by our Company from Axis Bank.

ii. The registered office of the company situatedNat 18(1) 24, Worksho
Street, Khaderpet, Tirupur, Tamil Nadu — 641-6®provided on lease
Mr. Prem Dinanath Aggarwal and Mrs. Shikha AggarRe¢m for Rent o
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37,500- p.m. eact

2. Mrs. Shikha Aggarwa
Prem

i. Has extended personal guarantee against the tmtavings of 50C Lacs
made by our Company from Axis Bank.

ii. The registered office of the company situatedNat 18(1) 24, Worksho
Street, Khaderpet, Tirupur, Tamil Nadu — 641-6®provided on lease
Mr. Prem Dinanath Aggarwal and Mrs. Shikha AggarRe¢m for Rent o

37,500- p.m. eact

3. Ms. Aggarwal Pren
Tanvi

Salary was drawn by Ms. Aggarwal Prem Tainvihe capacity of Produ
Developer of 3,10,000/-for the period April 2013 to Februar-2014

Apart then shares held in the Company and to exteremuneration allowed and reimbursement of egpsnncurre:
by them for or on behalf of the Company and to ¢léent of loans and advees made to or borrowed from t
Company and except as mention below our key marsgenrsonal are interested in our Company. Exee mention
in Material development in chapter titl“Management’s discussion and analysis of financialonditions & results of
operations” beginning on page 174f this Draft Prospectus, we have not entered into any conteaggement
arrangement during the preceding 2 (two) years ftoendate of thiDraft Prospectus invhich the Key Manageri:
Personnel are interested directly or indirectly aodpayments have been made to them in respetiesé tcontract:
agreements or arrangements or are proposed to de tméghem

For the details unsecured loan taken from oen to our Directors/KMPs and for details of trangacentered by ther

in the past please refer tédrinexure R Statement of Related Party Transactibpage nol64 and Personal Guarantee
towards Financial facilities of our Company pleaster to“Statement of Financial Indebtedness’page no 170 of the

Draft Prospectus.

BONUS OR PROFIT SHARING PLAN FOR THE KEY MANAGEMENT PERSONNEL

Our Company does not have any profit sharing pléh s Directors or its key managerial person

Other benefits to our Key Managerial Personne

Except as stated in this Dré&ftospectus there ¢ no other benefitpayable to our Key Managerial Person
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OUR PROMOTERS

Mr . Prem Dinanath Aggarwal: Chairman & Managing Director

Qualification Bachelor of Commert

Age 51 Years

Address 28, Vinayagapura, 6 Road Street
Rayapuram Extensic Tiruppur, Tamil
Nadu - 641-601ndia

Experience 25 years

Occupation Business

Permanent Account Numbe AETPA7958N

Passport Numbe! L4007390

Name of Bank & Bank Account
Details

Bank of Baroda, - “N.P. Complex”, No.
323, Avanashi Road, Tirupi— 641 602
Bank Account Nc¢: 26550100000973

Driving License Number

F/TN/39/008626/20C

Aadhar Card Number

7177 4822 2271

No. of Equity Shares held in JFAL
& [% of Shareholding (Pre Issue)

12,87,220Equity Shares ol 10 each;
76.06% of Pretssue Paid up capi

Other Interests

Directorships in other Companies
7 Jannat Fabrics & Appare
Private Limitec
7 Swaad Mantra Hotels ar
Restaurants Private Limit
HUF:- Prem Aggarwe¢HUF) (Karta)

Mrs. Shikha Aggarwal Prem: Whole

time Director

Quialification Bachelor of Arts

Age 49 Years

Address 28, Vinayagapuram Layout, 6th Crc
Street, Rayapura Extn, Tiruppur, 6414
601 Tamil Nadu, Indii

Experience 15 years

Occupation Business

Permanent Account Numbe AETPA7963F

Passport Numbe! L 4007382

Name of Bank & Bank Account
Details

Bank of Baroda, - “N.P. Complex”, No.
323, Avanashi Road, Tirupi— 641 602
Bank Account No: 26550100000974

Voter ldentification Card Number

GDR6675177

No. of Equity Shares held in SDL
& [% of Shareholding (Pre Issue)

4,05,000 Equity Share23.93% of Pre-
Issue Paid up capi

Other Interests

Directorships in other Companies

7 Jannat Fabrics & Apparels
Private Limitec
7 Swaad Mantra Hotels ar
Restaurants Private Limit
Propreitorship Concern:- Sakthi

Stitching centre

HUF:- Prem Aggarwal(HUF (Member)

We confirm that the Permanent Account Number, Bscdount Number and Passport Number of the Promuaee
been submitted to Bombay Stock Exchange Limitdtedime of filing of thiDraft Prospectus with thel
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Confirmations from our Promoters

Our Promoters have confirmed that they have not beetad as wilful defaulter by RBI or any other govaent
authority and there are no violations of securit@gs committed by our Promoters in the past, myrsuch proceeding
are pending against ourdMoters. Our Promoters has further confirmed they have not been prohibited or debal
from accessing or operating in the capital marketsany reasons, or restrained from buying, sellimgdealing in
securities, under any order or directions n by SEBI or any other authorities and that no ackias been taken agait
them or any entity promoted or controlled by theyrahy regulatory authoritie

Common Pursuits/ Conflict of Interes!

Our Promoterd/r. Prem Dinanath Aggarwal and Mrs. Shikha Aggarwal Premhave promoted our Promoter Grou
Group Company viz Jannat Fabrics & Apparels Privateited, wtich is engaged in the similar line of business. A:
the date of this DraflProspectus, we cannot assure that our Promotersatifavor theinterests of the said Compa
over our interest or that the said Company will egpand their businesses which may increase ourcelsaof facing
competition. This may adversely affect our busingssrations and financial condition of our CompaRgr details of
our Promoter Group and Group Company refer to 8ectitled ‘Our Promoter Group and Group Companies
Entities’ on page 128 of the Drafrospectu:

We shall adopt the necessary procedures and praci permitted by law to address conflicting situations, as ar
when they may arise.

Interest of Promoters

Our Promoters MrPrem Dinanath Aggarwal arMrs. Shikha Aggarwal Prerare interested to the extent of th
shareholding and shareholding of their relativesun Company who are also the Executive Directoowf Compan
may be deemed to be interested to the extent of teenuneration, as per the terms of their appoént and
reimbursement of expenses payable to tt

Further except as provided hereunder, our proni®teot interested in our Company in any mar

Sr. No Interest and nature of inter

Our both the promoters are relatives of our whiote tdirector MsAggarwal Prem Tan who also forms

L promoter group membe.

2 Our both the Promoters has extended personal gearagainst the total borrowings 500. Lacs made
' by our Company from Axis Bar

The registered office of the company situateNo. 18(1) 24, Workshop Street, Khaderpet, Tirufgamil
3. Nadu — 641-601s provided on lease by Mr. Prem Dinanath Aggararad Mrs. Shikha Aggarwal Pre
for Rent of 37,500/-p.m. eact

For transaction in respect of loans and other mangtransaction entered in past pleerefer Annexure R onRelated
Party Transaction$ on pagel64forming part of*Financial Information of the Company” of thisDraft Prospectus.

Interest in the property of Our Company
Except as mentioned hereunder, our promoters dbawa any other interest in any property acquingdlr Company

in a period of two years before filing of ttDraft Prospectus or proposed to be acquired by us asitenaod filing the
Prospectus with RoC.

Sr.No. Name of Promoter Interest and nature of interest

1. Mr. Prem Dinanath Our Company has taken on lease its registeredeoffituated at No. 18(1) 2
Aggarwal & Mrs.| Workshop Street, Khaderpet, Tirupur, Tamil Ne- 641601, from our Promote
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Shikha Aggarwal Premp Mr. Prem Diranath Aggarwal & Mrs. Shikha Aggarwatem at videMemorandum
of Understandin entered § Mr. Prem Dinanath Aggarwal and Mrs. Shikha P
Aggarwalagainst rent of 37,500/-p.m to each of the Promot

Related Party Transactions

For the transactions with our Promoter Group adjtiplease refer to sectititled “Annexure - R” Related Party
Transaction$ on page 164 of thiBraft Prospectus.

Except as stated ildhnexure - R Related Party Transaction$ beginning on page 16df the Draft Prospectus, and as
stated therein, our Promoters or any of the Pron@®teup Entities do not have any other interesiuinbusiness

Payment or Benefit to Promoters of Our Compan

For details of payments or benefits paid to ournirers, please rel to the paragraphCompensation of our

Managing Director and Whole time Directors’ in the chapter titled Our Management on pagelll. Also refer
Annexure R orfRelated Party Transactior” on page 164 forming part offnancial Information of the Compan”

and Paragraph dinterest of Promoter” on page 126 of this Draft Prospectus.

Other ventures of our Promoters

Save and except as disclosed in this section tiOur Promoter§ and “Our Promoter Group and Group Companie:
Entities’ beginning on page 125 &2¢€ respectively of this DrafProspectus, there are no ventures promoted k
Promoters in which they have any business intdreslisr interest

Litigation details pertaining to our Promoters

For details on litigations andisputes pending against the Promoters and defaaltle by the Promoters please refe
the section titled" Outstanding Litigations and Material Developmel” beginning onpage 18 of this Draft
Prospectus.
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OUR PROMOTER GROUP AND GROUP COMPANIES / ENTITIES

In addition to the Promoters nhamed above, the vioilg natural persons form part of our Promoter @routerms o
Regulation 2(1) (zb) (ii) of SEBI ICDR Regulatior&)09

Relationship Mr. Prem Aggarwal

Father Late Mr. Dinanath Aggarwal

Mother Mrs. Saraswathi Aggarwal

Spouse Mrs. Sikha Aggarwal Prem

Brother Mr. Vijay Aggarwal

Sister Mrs. Shelly Gupta

Son Mr. Aditya Aggarwal

Daughter Ms. Aggarwal Prem Tanvi
Ms. Ashmita Aggarwal

Spouse's Father Mr. Sri Ram Gupta

Spouse's Mother Mrs. Sushma Gupta

Spouse's Brother Mr. Naresh Aggarwal

Spouse's Sister -

Relationship Mrs. Shikha Aggarwal Prem

Father Mr. Sri Ram Gupta

Mother Mrs. Sushma Gupta

Spouse Mr. Prem Aggarwal

Brother Mr. Naresh Aggarwal

Sister -

Son Mr. Aditya Aggarwal

Daughter Ms. Aggarwal Prem Tanvi
Ms. Ashmita Aggarwal

Spouse's Father Late Mr. Dinanath Aggarwal

Spouse's Mother Mrs. Saraswathi Aggarwal

Spouse's Brother Mr. Vijay Aggarwal

Spouse's Sister Mrs. Shelly Gupta

Our Promoter Group as defined under Regulation 2 (zb) (iv) of the SEB(ICDR) Regulations, 2009 include:
following entities:

Nature of Relationshir Entity
Any Body corporate in which ten percent or moretled | - Jannat Fabrics & Apparels Private Limi
equity share capital is held by the promoter omamediate| . Swaad Mantra Hotels and Restaurants Pri
relative of the promoter or a firm or HUF in whithe Limited
promoter or any one or more of his immediate retais a
member.
Any Body corporate in which a boccorporate as provided
above holds ten percent or more of the equity stapéa
Any HUF or firm in which the aggregate shareholdaighe | HUF:
promoter and his immediate relatives is equal tanore | Prem Aggarwal(HUF)
than ten percent of the total Ocean Fibres & Fabrics (Proprietorship of H

Proprietorships
Ashmitha Aggarwal

Sakthi Stitching Centre
Tanvi Hosiery
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OUR PROMOTER GROUP ENTITIES

COMPANIES

Jannat Fabrics & Apparels Private Limited

Brief Description of Business :

Processing ofKnitted fabrics & Garments Manufacturil
and other related activities

Date of Incorporation April 12, 2013
CIN U18101T22013PTC019376
PAN Card no. AADCJ0747R

Registered Office Address

Unit 22, Nethaji Apparel Park, Eettiveerampalayadgew
Tirupur, Tirupur, Tamil Nadu.

Board of Directors

Mr. Prem Dinanath Aggarwal
Mr. Shikha Aggarwal Prem

( in Lacs, rounded offexcept per share dat

Audited Financial Information

For The Year Endec

March 31, 2014

March 31, 2013

March 31, 2012

Equity Capital 152.00 - -
Reserves and Surplus (excluding Revaluatio 11.51 ) i
Reserve and Less Miscellaneous Expenses, if ar '

Net worth 163.51 - -
Income including other income 847.02 - -
Profit/ (Loss) after tax 11.51 - -
Earnings per share (face value of 100 each) 7.57 - -
Net asset value per share (Rs) 107.57 - -

Shareholding Pattern as on the date of thDraft Prospectus is as follows:

S. No. Name of the Equity Shareholde No. of Equity Shares held | %age of Shareholding
1 Mr. Prem Dinanath Aggarw 1,05,500 69.41
2 Mrs. Shikha Aggarwal Pre 45,500 29.93
3 Mrs. Ashmita Aggarwal 500 0.33
4 Ms. Aggarwal Prem Tan 500 0.33
Total 1,52,000 100.00

Nature and extent of interest of ourPromoters and Promoter Group:

Name Number of Shares held % age of Shareholding
Mr. Prem Dinanath Aggarwal 1,05,500 69.41
Mrs. Shikha Aggarwal Prem 45,500 29.93
Ms. Ashmita Aggarwal 500 0.33
Ms. Aggarwal Prem Tanvi 500 0.33
Total 1,52,000 100.00

Jannat Fabrics & Apparels Privdtanited is an unlisted Company and it has not made anyigigdue (including an
rights issue to the public) in the preceding thyears.It has not become a sick Company under the meafiS{CA.
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NEGATIVE NET WORTH COMPANIES

Swaad Mantra Hotels and Restaurant: Private Limited

Brief Description of Business : Hotels & Restaurants

Date of Incorporation May 15, 2013

CIN U55100TZ2013PTC019482

PAN Card no. AATCS2913C

Registered Office Address 8/4(5), Sathappa Compound, Harvey Road, -602,
Tirupur, Tamil Nadu.

Board of Directors Mr. Prem Dinanath Aggarwal

Mrs. Shikha Aggarwal Prem
Ms. Aggarwal Prem Tanvi

Audited Financial Information For The Year Endec
March 31, 2014 | March 31, 201 March 31, 2012

Equity Capital 1.00 - -
Reserves and Surplus (excluding Revaluatio (2.86) i i
Reserve and Less Miscellaneous Expenses, if ar '

Net worth (1.86) - -

Income including other income 74.98 - -

Profit/ (Loss) after tax (2.86) - -
Earnings per share (face value of 100 each) (286.61) - -

Net asset value per share (Rs) (186.61) - -

Shareholding Pattern as on the date of thDraft Prospectus is as follows:

Sr.No. | Name of the Equity Shareholde No. of Shares held %age of Shareholding
1 Mr. Prem Dinanath Aggarw 500 50.00
2 Mrs. Shikha Aggarwal Pre 250 25.00
3 Ms. Aggarwal Prem Tanvi 250 25.00
Total 1,000 100.00

Nature and extent of interest of ourPromoters

Name Number of Shares held %age of Shareholding
Mr. Prem Dinanath Aggarwal 500 50.00
Mrs. Shikha Aggarwal Prem 250 25.00
Ms. Aggarwal Prem Tanvi 250 25.00
Total 1,000 100.00

Swaad Mantra Hotels and RestaurePrivate Limitedis an unlisted Company and it has not made anyi@iggue
(including any rights issue to the public) in theeqgeding three years. It has not become a sick @aynpinder thi
meaning of SICA.

PROPRIETORSHIP FIRM:

M/s Ashmitha Aggarwal

M/s AshmithaAggarwal is proprietorship firm owned by Ashmita gegwal, daughter of our promoters Mr. Pr
Aggarwal & Mrs. Shikha Aggarwaren. The firm is engaged in business of fabrics sititglsinceApril, 2006
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Sr.No. | Particulars As At March ( In As At March ( In | As At March ( In
lacs) lacs) lacs)
2014 2013 2012
1. Proprietor’'s Capital 40.91 34.09 25.34
2. Total Income 23.50 40.24 17.62
3 Net Profit/Loss 9.26 10.04 9.62

M/s Sakthi Stitching Centre:-

M/s Sakthi Stitching Centris proprietorship firr owned by our promoters Mrs. Shikha Aggar Prem. The firm is

engaged in business of fabrgtitching since January, 2011

Sr. No. | Particulars As At March ( In As At March ( In As At March ( In
lakhs) lakhs) lakhs)
2014 2013 2012
1. Proprietor’s Capital 69.52 61.34 38.18
2. Total Income 145.30 152.53 115.56
3 Net Profit/Loss 15.64 18.58 17.85

M/s Tanvi Hosiery:-

M/s Tanvi Hosiery is proprietorship firm owned IMs. Aggarwal Prem Tanyidaughter of our promoters Mr. Pre

Aggarwal & Mrs. Shikha Aggarwaren. The firm is engaged in business of fabrics sititglsinceApril, 2011

Sr. No. | Particulars As At March ( In As At March ( In As At March ( In
lakhs) lakhs) lakhs)
2014 2013 2012

1. Proprietor’'s Capital 25.50 20.01 10.41

2. Total Income 21.83 32.78 4.56

3 Net Profit/Loss 6.45 6.56 3.47

PARTNERSHIP FIRMS

NIL

HINDU UNDIVIDED FAMILIES (HUF'S)

Sr. No. | Name of HUF and PAN

Name of Karta

Member of HUF

1 M/s. Prem Aggarwal
HUF

PAN:AAMHP1071J

Mr. Prem Aggarwal

Mr. Prem Aggarwal
Mrs. Shikha Aggarw: Prem
Ms. Ashmita Aggarw:
Ms. AggarwalPrem Tan\
Mr. Aditya Aggarwa

Prem Aggarwal HUF

Prem Aggarwal HUF is a Hindu wtivided family and was formed on January 01, 2004 PremDinanath Aggarwal

is the Karta of the HUF. The HUF &so a proprietor of a Proprietorship firm M/s. @oeribres & Fabri¢, which is
engaged in the business of fibre stitching sNovember, 2011
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Financial Performance

( inlLacs
Sr. Particulars As At March
No. 2014 2013 2012
1. Capital 27.78 21.96 16.08
2. Income 71.14 71.31 48.90
3. Net Profit/Loss 6.23 5.88 3.91
Litigations

For details on litigations and disputes pendingiredathe Group Company, if any, please refer to dbetion titlec
“Outstanding Litigations and MateriaDevelopments on page 186 of the Draft Prospectus.

Companies / Ventures with which the Promoters havdisassociated themselves in the last three ye

Except as mentioned in the Draft ProspecOur promoterdias not disassociated himself from any companiss for
other entiies during the last three yegpreceding the date of this Draft Prospectus.

Undertaking / Confirmations

Our Promoters and Group entities confirm that thaye not been declareda willful defaulter by the RBI or any oth
governmental authority and there have been no tiamis of securities laws committed by them or antities they are
connected with in the past and no proceedingsipartpto such penalties are pending agt them

None of the Promoters or Promoter Group or GrouiitiEs or persons in control of the Promoters hean

(i) prohibited from accessing the capital market uraaigr order or direction passed by SEBI or any oslughority o
(i) Refused listing of angf the securities issued by such entity by anykseochange, in India or abro

None of the Promoters is or has ever been a propaitector or person in control of any other Compavhich is
debarred from accessing the capital markets undeowaer or direction passed by the SEBI.

Related business transaction within the Group andheir significance on the financial performance oftie issuer
For details relating to the business transactioithinvthe Group entities and their significance the financial
performance of the issuer see the chatitled “ Financial Information of the Company Related Party Disclosur¢’
on page 164 of the Draft Prospectus.

Sales / Purchase between our Company and Group Etiés:

For details relating to sales or purchases betweeiCompany and any of our Group entities exceetldg of the sale

or purchases of our Company see the chapter t‘Financial Information of the Company - Related Party
Disclosure$ on page 164 of the DraRrospectu:
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DIVIDEND POLICY

Under the ©mpanies Act, the Company can pay dividends upaomenendation by the Board of Directors :
approval by the shareholders at the general meefiogr Company. The Articles of Association of dwmpany give
our shareholders, the right to decrease, ¢ot to increase, the amount of dividend recommengedhe Board o
Directors. The Articles of Association of our Compaalso gives the discretion to our Board of Dioestto declare an
pay interim dividends. No dividend shall be paydbleany financil year except out of profits of our Company fortt
year or that of any previous financial year or gearhich shall be arrived at after providing forpdeciation in
accordance with the provisions of Companies Act,.2

Our Company does not have awyrhal dividend policy for declaration of dividernd fiespect of the Equity Shares. 71
declaration and payment of dividend will be recomded by our Board of Directors and approved bysthereholder
of our Company at their discretion and may depemé number of factors, including the results of openagi earnings
Company's future expansion plans, capital requirgsnand surplus, general financial condition, cacttral restrictions
applicable Indian legal restrictions and otherdesttonsidererelevant by our Board of Directol

Our Company has not declared any dividend on thét{&haressince incorporationOur Company's corporate actio
pertaining to payment of dividends in the pastrayeto be taken as being indicative of the paynof dividends by our
Company in the future.

133



Junction Fabrics and Apparels Limite

SECTION —V —FINANCIAL INFORMATION OF THE COMPANY

RESTATED FINANCIAL STATEMENT OF THE COMPANY

INDEPENDENT AUDITOR'S REPORT ON STANDALONE RESTATEM ENT FINANCIALS STATEMENT

To,

The Board of Directors,
Junction Fabrics & Apparels Ltd.
18(1)/24, Workshop Street,
Khaderpet,

Tirupur-641601

Dear Sir,

1.

Report on Restated Financial Statement

We have examined the Restated Financial StatenofnM/s. Junction Fabrics & Apparels Ltd. (formerly
known as Junction Fabrics & Apparels Pvt. Ltd.) (hereinafter referred as “the Company”), the sunireal
statements of which annexed to this report have pegpared in accordance with the requiremen

a)

b)

c)

d)

e)

Section 26 read with the applicable visions within Rule4 to 6 of Companies (Prospectus and Allotmer
Securities) Rules, 2014 of Companies Act, 2013aended (hereinafter referred to as the “Act”)

The Securities and Exchange Board of India (Is$u@apital and Disclosure Requirents) Regulations, 2009
(“the Regulation”) (“SEBI ICDR Regulations”) issuéxy the Securities and Exchange Board of India (3!
and amendments made thereto from time to t

The terms of reference to our engagements withCikmpany requesting us to imine financial statemen
referred to above and proposed to be includedarDitaft Prospectus/ Prospectus being issued bgdinepany
for its proposed Initial Public Offering of equigshares in SME Platform of BSE Limited (“IPO” or “$
IPO"); and

The Revised) Guidance Note on Reports in Company Pobspes issued by the Institute of Charte
Accountants of India (“ICAI")

In terms of Schedule VIl of the SEBI (ICDR) Regiidas, 2009 and other provisions relating to acteuwve,
M/s S S Rathi & Co, Chartered Accountants, have been subjected toederpview process of the Institute
Chartered Accountants of India (ICAI) and hold didraertificate issued by the “Peer Review Board'tte
ICAL

The Restated Summary Statements and Financialmation of the Company have been prepared by
management from the Audited Financial Statemente@fCompany for the financial Period ended Fror* April
2014 to December 31, 2014, and the financial yedeé March 31, 2014, March 31, 2013 and Me31, 2012,
which have been approved by the Board of Direc

Financial Statements for the financial Period enBlexim 01st April 2014 to December 31, 2014, andfitencial
year ended March 31, 2014, March 31, 2013, and Matc 2012 have been audilby M/s Balaji & Thulasiramar
Chartered Accountants and accordingly reliancebleas placed on the financial information examingdhem for
the said Period/Years. The Financial Report induide these years is based solely on the reporhitddl by hem.

We have carried out raddit of the financial statements for the periodliYyended on December 31, 2014,
March 31, 2014 as required by SEBI regulati
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5. Financial Information as per Audited Financial Statements

1) We have examined:

a) The attached Restated Statement of Assets anditiegbof the company , éat December 31, 2014, March :
2014, March 31, 2013 and March 31, 2 (Annexure |);

b) The attached Restated Statement of Profits andekosstheCompany for financial Period/*ars ended on
December 31, 2014, March 31, 2014, March 31, 28&8,March 31, 201(Annexure II)

c) The attached Restated Statement of Cash FloweCompany for financial Period/Years ended on Decet
31, 2014, March 31, 2014, March 31, 2013, and N 31, 2012. (Annexure ll);

d) The Significant Accounting Policies adopted by @@mpany and notes to the Restated Financial Stats)
along with adjustments on account of audit quadifiens / adjustments / regroupings. (Annexure

(Collectively hereinafter referred aRestated Financial Statementsor “Restated Summary Statemen”)

2) In accordance with the requirements of Act, ICDRy&®ations, Guidance Note on the reports in Comg
Prospectus (Revised) issued by ICAI and the tefresioEngagment Letter, we further report th

(i)

(ii)

(i)

The “Restated Statement of Assets and Liabilities as set out ilAnnexure | to this report, of the
Company as at December 31, 2014, March 31, 2014GHv&i, 2013, and March 31, 2012are prep

by the Company and afoved by the Board of Directors. This Statement e$&s and Liabilities, ¢

restated have been arrived at after making sualstdgnts and regroupings to the individual Findr

Statements of the Company, as in our opinion wppeapriate and more fiy described in Significar

Accounting Policies and Notes to the Restated Samyi8tatements as set oulAnnexure 1V to this

Report.

The “Restated Statement of Profit and Loss as set out imPAnnexure |l to this report, of the
Company for financial Period/Years ended on Decerfiie 2014, March 31, 2014, March 31, 20
and March 31, 2012are prepared by the Company apdoeed by the Board of Directors. Th
Statement of Profit and Loss, as restatede been arrived at after making such adjustments
regroupings to the individual financial statemewitshe Company, as in our opinion were appropl
and more fully described in Significant AccountiRglicies and Notes to the Restated Sumr
Statemats as set out iAnnexure 1V to this Report.

The“Restated Statement of Cash Flow as set out ildinnexure 1l to this report, of the Compat
for financial Period/Years ended on December 31420/arch 31, 2014, March 31, 2013, and Me
31, 2012 are mpared by the Company and approved by the Boafirettors. This Statement
Cash Flow, as restated, have been arrived at mfidéding such adjustments and regroupings tc
individual financial statements of the Company,ira®ur opinion were apprriate and more fully
described in Significant Accounting Policies andtié$oto Restated Summary Statements as set
Annexure 1V to this Repor

Based on the above and also as per the reliancedlay us on the audited financial statements efcthmpany an
Auditors Report thereon which have been prepare&thjutory Auditor of the Company for the year/pdrended or
December 31, 2014, Marcsl, 2014, March 31, 2013, and March 31, 2 we are of the opinion thalRestated
Financial Statements$ or “Restated Summary Statemen” have been made after incorporatir

a)

b)

c)

Adjustments for any material amounts in the respedtnancial years haveeen made to which they
relate; and

There are no Extrardinary items that need to be disclosed separatelthe Restated Summi
Statements.

Adjustments on account of the statutory audit digalions, if any,have been adjusted and regrou
to the irdividual financial statements of the Company, a®un opinion were appropriate and mi
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fully described in Significant Accounting Policiasd Notes to the Restated Summary Statemetr
set out inAnnexure IV to this Report.

d) Adjustments in Financial tatements have been made in accordance with theaotoaccounting
policies, which includes the impact of provisiongratuity made on actuarial valuation basis in
Restated Financial stateme

e) There was no change in accounting policies, whiebd to be adjusted in the “Restated Finar
Statements” except for provision for Gratuity whitds not been provided on the mercantile t

f) There are no revaluation reserves, which need tdidosed separately in tl‘Restated Financial
Statements

g) The Company has not paid any dividend on its ealigres till December 31, 20
6. Other Financial Information:
1. We have also examined the following financial imf@tion as set out in annexure prepared by

Management and as approved by the Bcof Directors of the Company for the Period/Yearslezh on
December 31, 2014, March 31, 2014, March 31, 2868,March 31, 201

Restated Statement of Share Capital, ReservesSArmus AnnexureA
Restated Statement of Long Term And Short TBorrowings AnnexureB, B(A)
and B(B

Restated Statement of Deferred Tax (Assets) /ilitiab AnnexureC
Restated Statement of Long Term Provis AnnexureD
Restated Statement of Trade Paye Annexur¢E
Restated Statement of Other Current ilities And Short Term Provisions AnnexureF
Restated Statement of Fixed As AnnexureG
Restated Statement of N@hurrent Investmen AnnexureH
Restated Statement of Lofigerm Loans And Advanc AnnexureI
Restated Statement of Invent AnnexureJ
Restated Statement of Trade Receivi AnnexureK
Restated Statement of Cash & Cash Equiva AnnexureL
Restated Statement of Shderm Loans And Advanc AnnexureM
Restated Statement of Other Current A¢ AnnexureN
RestatedStatement of Other Incor AnnexureO
Restated Statement of Turno AnnexureP
Restated Statement of Mandatory Accounting R AnnexureQ
Restated Statement of Related party transe AnnexureR
Restated Statement of Capitaliza AnnexureS
Restated Statement of Tax she AnnexureT
Restated Statement of Contingent liabil AnnexureU

2. The Restated Financial Information contain all th&closures required by the SEBI ICDR regulatieans
partial disclosures as required by Accoug Standards notified under the Companies Act, 136dia reac
with the General Circular 15/ 2013 dated Septemi3er2013 of the Ministry of Corporate Affairs inspect
of Section 133 of the Act.

3. We have carried out Raudit of the financiastatements for the Period/Year ended on Decembe?@®H,
and March 31, 2014 as required by SEBI regulatid¥e. have not audited any financial statements e
Company as of any date or for any period subsedoeDecember 31, 2014. Accordingly, we not express
any opinion on the financial position, results asle flows of the Company as of any date or for eryod
subsequent to December 31, 2(
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4. The preparation and presentation of the Finandialeghents referred to above are based on the ed
financial statements of the Company in accordand® ¥he provisions of the Act and the Financ
Information referred to above is the responsibititthe management of the Comp:

5. In our opinion, the above financial informationntained in Anneure | to Ill and Annexure A to U of th
report read along with the Restated statementigriffsant Accounting Polices and Notes as set ioL
Annexure |V are prepared after making adjustmentsragrouping as considered appropriate and hage
prepaed in accordance with paragraph B, Part Il of Sdhe Il of the Act, the SEBI Regulations, T
Revised Guidance Note on Reports in Company Praspend Guidance Note on Audit Reports/Certific
on Financial Information in Offer Documents issueyl the Institute of Chartered Accountants of In
(“ICAI”) to the extent applicable, as amended fréime to time, and in terms of our engagement asexl
with you. We did not perform audit tests for the purposexafressing an opinion on individual balar of
account or summaries of selected transactionsaecardingly, we express no such opinion the.

6. Consequently the financial information has beempared after making such regroupings and adjustnaes
were, in our opinion, considered appropt to comply with the same. As result of these regimgp anc
adjustments, the amount reported in the finanaif@rmation may not necessarily be same as thoseaaiog
in the respective audited financial statementsHemrelevant yea.

7. The report sbuld not in any way be construed as -issuance or réating of any of the previous audit rept
nor should this constructed as a new opinion ondadtlye financial statements referred to he

8. We have no responsibility to update our reportdeerts and circumstances occurring after the date ®
report.

9. Our report is intended solely for use of the manag® and for inclusion in the Offer Document
connection with the IPGME for Proposed Issue of Equity Shares of the Gompand our reportould not
be used, referred to or adjusted for any othergasepvithout our written conse

7. Auditor's Responsibility

Our responsibility is to express an opinion on ¢hesstated financial statements based on our adf@itconducted ot
audit in accordance with the Standards on Auditssged by the Institute of Chartered Accountant$ndfa. Those
Standards require d we comply with ethical requirements and plan aedform the audit to obtain reasona
assurance about whether the financial statemeatse® from material misstateme

An audit involves performing procedures to obtairdia evidence about the iounts and disclosures in the financ
statements. The procedures selected depend omdfiters judgment, including the assessment ofribles of materia
misstatement of the financial statements, whethertd fraud or erro|

In making those riskssessments, the auditor considers internal cordgtevant to the Company's preparation and
presentation of the financial statements in ordedtdsign audit procedures that are appropriatearcircumstances. A
audit also includes evaluating thppropriateness of accounting policies used andehsonableness of the accoun
estimates made by management, as well as evalubgrgyerall presentation of the financial statetsw

We believe that the audit evidence we have obtamedfficient and appropriate to provide a basis for our amjition

8. Opinion

In our opinion and to the best of our informatiardaaccording to the explanations given to us, #stated financic
statements read together with the notes therewas,the infornation required by the Act in the mannerrequired and
give a true and fair view in conformity with thecacnting principles generally accepted in India,the exten

applicable subject taccounting of transaction in foreign currencies esmted into bythe Company and conversion
receivables in foreign currency as per the prevagdi rate as on the year/period ended and accountfgforeign
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Exchange gain/(Loss) resulted due to such transantconversion, which we could not verify due to abse of
supporting evidence. In the absence of supporting ernde we are unable to quantify this qualificatic

a) In the case of Restated Statement of Assetd mfndities of the Company as at 31st March, 2031st March
2013, 31st March 2014 and*3ecenber 2014;

b) In the case of the Restated Statement of PanfitLoss, of the profit of the Company for the BaéfYears ended ¢
that date; and

c) In the case of the Restated Cash Flow Stateroktite cash flows of the Company for the Perio@df$ended on that
date.

For S S Rathi & Co
Chartered Accountants
FRN 108726W

Sd/-

CA Ravi K Jagetiya
Partner

Membership No. 134691
Date: March 27, 2015
Place: Mumbai
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ANNEXURE — |
RESTATED STATEMENT OF ASSETS AND LIABILITIES
(Amtin )
Particulars As at
31/12/2014 31/03/2014 31/03/201. 31/03/2012

I. EQUITY AND LIABILITIES
Shareholder's Funds

Share Capital 8,450,000 8,450,000 8,450,00! 100,000
Seisja‘;?;ﬂnse‘:g:\?'e‘: i(fe;(rc];,‘;d'ng 39,809,911 2,896,614 1,664,89 300,616
Share Application Money Pending i i i 8.350,000
Allotment

Non Current Liabilities

Long-term Borrowings 16,460,205 13,486,076 13,899,09 11,424,991
Deferred Tax Liabilities (Net) 336,166 141,401 224,08( 52,713
Other Long Term Liabilities - - - -
Long-term Provisions 135,536 135,536 77,08¢ 6,331
Current Liabilities

Short-term Borrowings 12,834,739 12,932,995 7,497,16! 1,150,826
Trade Payables 25,080,117 16,224,942 21,960,00 15,823,785
Other Current Liabilities 3,175,110 2,808,446 2,378,211 1,293,461
Short-term Provisions 4,20,529 779,130 553,94! 135,938
Total 70,882,314 57,855,139 56,704,48 38,638,661
Il. Assets

Non Current Assets

Fixed assets

(i) Tangible Assets 13,812,577 14,192,367 15,814,40 15,400,535
(i) Intangible Assets - - - -

(i) Capital Work-In-Progress - - - -

(iv) Intangible Assets Under i i i i
Development

Deferred Tax Assets (Net) - - - -

Non Current Investments 3,510,000 3,510,000 3,510,00! 3,510,000
Long-term Loans and Advances 1,389,130 1,756,230 1,751,10 1,100,000
Current assets

Inventories 26,764,561 28,541,816 10,744,80 9,959,543
Trade Receivables 23,082,408 6,037,410 24,256,50 8,278,179
Cash and Cash Equivalents 546,912 612,775 82,08t 340,404
Short-term Loans and Advances 1,776,726 3,157,004 523,75( 50,000
Other Current Assets - 47,537 21,84: -

Total 70,882,314 57,855,141 56,704,48 38,638,662

Note: The above statement should be read with idnafisant accounting policies and notes to restatemmary
statements of assets and liabilities, profits assdés and cash flows appearing in Annexurdl and Il1.
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ANNEXURE — I
RESTATED STATEMENT OF PROFIT AND LOSS
(Amtin )
Particulars For the Year ended

31/12/2014 31/03/2014 31/03/201. 31/03/2012
Revenue from Operations 94,487,902 14,36,80,789 97,315,59 20,052,810
Other income 108,612 1,833,789 401,06: -
Total Revenue 94,596,514 14,55,14,578 97,716,65 20,052,810
Expenses:
Cost of Material Consumed 18,049,294 102,243,047 44,762,00 3,582,228
Purchases of Traded Goods 55,532,916 16,916,967 31,363,40 13,291,291
ggggge\f\,;g Ve ingf'rnaSZed 32,586 (13,434,216) | (468,520 (213,520)
Employee benefits expense 687,503 1,579,488 2,064,65 286,096
Finance costs 2,226,442 2,824,523 2,668,27 425,988
Depreciation and amortization 516,165 1,900,952 1,801,26 536,164
expense
Other expenses 15,960,327 3,16,51,173 13,444,30 1,655,296
Total Expenses 93,005,233 143,681,935 95,635,40 19,563,544
Profit before exceptional and
extraordinary iteml?s and tax (A-B) 1,591,282 1,832,644 2,081,25. 489,266
Exceptional/Prior Period item - - - -
Profit before extraordinary items 1,591,282 1,832,644 2 081,25 489,266
and tax
Extraordinary item - - - -
Profit Before Tax 1,591,282 1,832,644 2,081,25 489,266
Provision for Tax
- Current Tax 3,03,219 683,601 545,61: 135,937
- Deferred Tax Liability / (Asset) 194,765 (82,679) 171,36t 52,713
- Tax adjustment of prior years - - - -
Restated profit after tax from 10,93,298 1,231,722 1,364,27. 300,616
continuing operations
Profit/ (Loss) from Discontinuing ) ) ) i
operation
Restated profit for the year 10,93,298 1,231,722 1,364,27 300,616
Balance brought forward from 2.896,614 1,664,892 300,61 )
previous year
Accumulated Profit/ (Loss) carried 39.89,011 2.896,614 1.664,89 300,616
to Balance Sheet

Note: The above statement should be read with igmafisant accounting policies and notes to restasemmary
statements of assets and liabilities, profits assdés and cash flows appearincAnnexure 1V, 1l and Ill
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ANNEXURE — Il
RESTATED CASH FLOW STATEMENT
(Amt. in )
Particulars For the Year ended

31/12/2014 31/03/2014 31/03/201: 31/03/2012
A.Cash Flow From Operating
Activities:
Net Profit before taxes 1,591,282 1,832,644 2,081,25. 489,266
Adjustments for:
Profit on sale of fixed assets - - - -
Prior Period Income - - - -
TUF Interest Subsidy 26,265 83,612 89,23¢ -
Depreciation 516,165 1,900,952 1,801,26 536,164
Interest & Finance Charges 2,226,442 2,824,523 2,668,27. 425,988
Operating Profit before Working 4,307,624 6,474,507 6,461,56 1,451,419
Capital Changes
Adjustments for:
(Increase)/Decrease in trade (17,044,998) 18,219,099 | (15,978,33C | (8,278,179)
receivables
(Increase)/Decrease in inventories 1,777,255 (17,797,014) (785,259 (9,959,543)
(Increase)/Decrease in Short Tern 1,427,815 (2,658,950) (495,591 (50,000)
loans and advances
(Increase)/Decrease in Long Term 367,100 (5.130) (651,100 (1,100,000)
loans and advances
Increase/(Decrease) in trade paya s 8,855,175 (5,735,067) 6,136,22. 15,823,785
Increase/(Decrease) in provisions (358,601) 225,185 418,00° 135,938
it e e 863,099 194,637 455,53. 1,293,461
I.ncr_ga_lse/(Decrease) other long tern ) (58,447) (70,758 6.331
liabilities

(4,113,153) (7,498,793) (10,829,757 (2,128,207)
Cash flow from operating activities 194,470 (1,024,285) (4,368,19¢€ (676,789)
Less: Tax paid (303,219) (683,601) (545,611 (135,937)
&"’;Sh flow from operating activity (108,749) (1,707,886) | (4,913,807 (812,726)
B. Cash flow from investing activity
Purchase of tangible fixed assets (136,375) (278,917) (2,215,13¢ (15,936,699)
Purchase of long-term investments - - - (3,510,000)
Sale of tangible fixed assets - - - -
Sale of long term investments - - - -
TUF Interest Subsidy 26,265 83,612 89,23¢ -
g’fh flow from investing activity (110,110) (195,305) | (2125897 | (19,446,699)
C) Cash flow from financing activity
Proceeds from issue of Share Cap |l - - 8,350,001 100,000
Proceeds from Share Application _ i (8,350,00C 8.350,000

Money pending Allotment
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Repayment of Long Term borrowir 2,477,694 (177,424) 3,103,32 11,424,991
Net_lncrease/(_decrease) in working (98,256) 5 435,830 6.346,33 1,150,826
capital borrowings
Interest and Finance Charges paic (2,226,442) (2,824,523) (2,668,278 (425,988)
Cash flow from financing 152,996 2,433,883 6,781,38 20,599,829
activity(C)
Net Increase/ (Decrease) in Cash .
Cash Equivalents (65,863) 530,690 (258,320 340,403
Cash & Cash Equivalents at the 612,773 82,084 340,40 )
beginning of the year
Cash & Cash Equivalents at the enc 546,912 612,773 82,08 340,403
of the year

Note:

Components of cash and cash equival
Particulars
Cash on hand 352690.31 450335.36 52618.9! 24365.00
Balances with scheduled banks:
In current accounts 194222.00 162440.00 29465.0! 316038.00
Cash and cash equivalents

1. The Cash Flow Statement has been prepared undezdhchethod as set out in Accounting Stanc-3 on Cash
Flow Statement, specified under the Companies ¥3%6 (which are deemed to be applicable as Set88rof the
Companies Act, 2013 (“the Actfead with Rule 7 of Companies (Accounts) Rules 42!

2. Figures in Brackets represents outfl

3. The above statement should be read with the sagmifiaccounting policies and notes to restated sargnstatement

of assets and liabilities, profits and Ics and cash flows appearing in Annexure IV, Il Hi
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ANNEXURE-IV

SIGNIFICANT ACCOUNTING POLICY AND NOTES TO THE RESTATED SUMMARY STATEMENTS

A. BACKGROUND

M/s. Junction Fabrics &pparels Pvt. Ltd was incorporated on 15/11/2018leurthe provisions of Companies A
1956 in Regsitar of CompanieSpimbatore, Tamil Nadu and started its garmentriass and the production unit ¢
manufacturing of garment in Netaji Apparels Parktaji Apparel Park (NAP). The Company is engageth@busines
of garment manufacturing and selling both Knittexbfic as well as Garment Company has been changed from
Ltd Company to a limited Company on™ March 2015. However, no money hagbeaised by the Company throu
public issue.

B. STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES

1. BASIS OF PREPARATION OF FINANCIAL SATEMENTS

The Restated Summary Statement of Assets and itiedibf the Company as on December 31, 2014, Maigt20:4,
March 31, 2013, and March 31, 2012, and the Rebtatenmary Statement of Profit and Loss and Res@tedmary
Statements of Cash Flows for the period ended @el@ber 31, 2014 and years ended March 31, 2014HV&dr, 2013
and March 31, 2012 and thennexure thereto (collectively, tt*Restated Financial Statemen” or “Restated
Summary Statement8) have been extracted by the management from tienEial Statements of the Company for
period ended December 31, 2014 and years endechN&r01, March 31, 2013, and March 31, 2C

The financial statements are prepared and presemtddr the historical cost convention and evaluateda goin-

concern basis using the accrual system of accayimtiaccordance with the accounting principles gally accepted in
India (Indian GAAP) and the requirements of the @amies Act, 1956 (up to March 31, 2014), and redifsections
schedules and rules of the Companies Act 2013 (@ffdct from April 01, 2014), including the Accoing Standards ¢
prescibed by the Companies (Accounting Standards) R#866 as per section 211(3C) of the Companies X356
(which are deemed to be applicable as Section ¥3Bieo Companies Act, 2013 (“the Act”) read with Bur of
Companies (Accounts) Rules, 2014).

Restated Unconsolidated Summary Statements havepepared specifically for inclusion in the offfwcument to b
filed by the Company with the Securities and ExgeBoard of India (‘SEBI’) in connection with itsqposed Initia
Public Offering.

2. USE OF ESTIMATES

The preparation of financial statements in conftymiith Generally Accepted Accounting PrinciplesX&P) requires
the management of the Company to make estimatesassumptions that affect the reported balancesssdta an
liabilities and disclosures relating to the contingent litas, if any, as at the date of the financialtstaents an
reported amounts of income and expenses duringeghe Examples of such estimates include provisfonsloubtful
debts, employee retiremebenefit plans, provision for income tax and thefulskves of fixed assets. The differen
between the actual results and estimates are rizeabm the period in which results are known oterialized

3. FIXED ASSETS

Fixed assets are stated atthiical cost less accumulated depreciation and imm@ant losses. Cost includes purch
price and all other attributable cost to bring éissets to its working condition for the intended.

Subsequent expenditures related to an item of liéngisseare added to its book value only if they incredse ftiture
benefits from the existing asset beyond its preslipassessed standard of performe

Projects under which assets are not ready for thended use are shown as Capital V-in-Progress. Cost includes
cost of land, materials, construction, servicesrdwing costs and other overheads relating to pts
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4. DEPRECIATION
Tangible Fixed Assets

Pursuant to Companies Act, 2013 (‘the Act’) beiffigcve from 1 April 2014, the Company hrevised depreciation
rates on tangible fixed assets as per the usédudiecified in Part 'C' of Schedule 1l of the £

In accordance with A8-“Depreciation”, depreciation on tangible fixedsess is computed on considering useful
provided in the Scheduldl-of the Act. During the preceding years, the Campwas providing depreciation on writt
down value basis at the rate prescribed in SchedMeof the Companies Act, 195

Pursuant to Companies Act, 2013 (‘the Act’) beifigaive fram April 1, 2014, the Company has revised depremri
rates on tangible fixed assets as per useful figzified in Part ‘C’ of Schedule 1l of the Act. Arlie to the same the
has been a change in the estimated useful lifepfetiable tangible ass which affects the depreciation in the curr
period and in each period during the remaining uldée of the assets. As the change is only inardgto accountin
estimate requiring an adjustment of the carryingamt of tangible assets. The same ot require adjustment in tt
financial information for the years ended on Masdh 2014, 2013, and 201

In respect of assets whose useful life had alreadyausted as on 1 April 2014, has been adjusteRleserves an
Surplus in accordance with reqeinents of Para 7 of Schedule Il of the Act. Howehere were no such assets wk
do not have useful life as on 01.04.20

5. BORROWING COSTS

Borrowing cost includes interest and amortizatidrancillary costs incurred in connection with theamgement o
borrowings. Borrowing costs directly attributable the acquisition, construction or production of asset tha
necessarily takes a sulrgtial period of time to get ready for its intendesk or sale are capitalized as part of the ca
the respective asset. All other borrowing costseapensed in the period they occ

6. IMPAIRMENT OF ASSETS

The company assesses at each reportate whether there is an indication that an assst Ibeaimpaired. If an
indication exists, or when annual impairment teptior an asset is required, the company estimadtesasset"
recoverable amount. An asset’s (including goodwéloverable amou is the higher of an assets net selling price
its value in use. The recoverable amount is detexdhifor an individual asset, unless the asset doegenerate cas
inflows that are largely independent of those fratfmer assets or groups of assethere the carrying amount of an as
exceeds its recoverable amount, the asset is eyesidmpaired and is written down to its recovezabmount. Ir
assessing value in use, the estimated future task &ire discounted to their present value usipge-tax discount rate
that reflects current market assessments of the vatue of money and the risks specific to thetassaletermining ne
selling price, recent market transactions are takEnaccount, if available. If no such transacti@an bedentified, an
appropriate valuation model is used.

(i) After impairment, depreciation/ amortisatioa provided on the revised carrying amount of theet®ver its
remaining useful life.

7. INVESTMENTS
Investments, which are readily realizable artended to be held for not more than one year fiwagrdaite on which suc
investments are made, are classified as currergsiments. All other investments are classified @sc-term

investments.

On initial recognition, all investments are meaduaé ost. The cost comprises purchase price and dirattiijputable
acquisition charges such as brokerage, fees amsbc
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Current investments are carried in the financiateshents at lower of cost and fair value determimedn individua
investment basis. Lonprm investments are carried at cost. However, ipi@mv for diminution in value is made
recognize a decline other than temporary in thaevaf the investment

On disposal of an investment, the difference betwie carrying amount andet disposal proceeds is chargec
credited to the statement of profit and Ic

8. INVENTORIES

Inventories are stated at cost or net realizableevevhichever is lower. Cost is calculated basedveighted Averag
formula.

9. REVENUE RECOGNITION

i. Revenue is recognized to the extent that it is alotdthat the economic benefits will flow to thergmany anc
the revenue can be reliably meast

ii. Sale is recognized on dispatch to goods from pafisales

iii. Other income is accounted for on accrual s in accordance with Accounting Standards (A- “Revenue
Recognition”.

10. FOREIGN CURRENCY TRANSACTIONS

Transaction denominated in foreign currencies amnally recorded at the exchange rate prevailinthattime of the
transaction and any income or expenses on accduexahange difference either on settlement or andation is
recognized in the Stament of profit and Loss except in case where tiedate to acquisition of fixed assets in wh
case they are adjusted with the carrying cost i sissets

11. ACCOUNTING FOR GOVERNMENT GRANTS

A. Grants/subsidy is recognized unless reasonabdyrid to be realized and the Company had complied g
conditions attached to the grant.

B. Grant/subsidy towards specific assets is treasedeferred income in the statement of profitlasd on rational bas
over the useful life of the depreciablssets. Grant related to non depreciable asseedited capital reserve unles:
stipulates fulfillment of certain obligation

C. Grants of revenue nature is recognized in theestents of profit and loss over the period to matith the relates
cost, which are intended to be compensated. Such igraeduced from the related cos

11. EMPLOYEE BENEFITS
Defined-contribution plans:

i) Retirement benefit in the form of provident fuisda defined contribution scheme. The contribigitmthe povident
fund are charged to the statement of profit and fos the year when an employee renders the rekgedces. Th
company has no obligation, other than the contidouybayable to the provident fun

(i) The company operates one defined bet plan for its employees, viz., gratuity liabilitithe costs of providin
benefits under this plan are determined on thesh#sactuarial valuation at each y-end. Actuarial valuation is carri¢
out using the projected unit credit method madéhatend of each reporting date. Actuarial gains andded®er the
defined benefit plans are recognized in full in pegiod in which they occur in the statement offipand loss.

(iii) Compensated absences which accrue to empsoged which is expected to be utilized or encastitdn the nexi
12 months from reporting date, is treated as -term employee benefit. The company measures thecéegh cost o
such absences as thddéional amount that it expects to pay as a resfuhe unused entitliement that has accumulat
the reporting date. As per Company policy, no leake expected to be carried forward beyond 12 nsofrtm the
reporting date.
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12. SEGMENT ACCOUNTING

(i) Business Segment
(a) The business segment has been considered psritaey segmen

(b) The Company’s primary business segments alectefl based on principal business activitiesntitere of service
the differing risks and returns, the onggation structure and the internal financial rejpgy system

(c) The Company’s primary business comprises ofufeaturing of knits garments and trading of fabaesl since it i
the only reportable segment as envisaged in Acaugir§tandard 17 ‘Sement Reporting’. Accordingly, no separi
disclosure for Segment reporting is required tonagle in the financial statements of the Comp

(i) Geographical Segment

The Company operates in one Geographical Segmenelpa'within India” and hence niseparate information for
geographic segment wise disclosure is requ

13. ACCOUNTING FOR TAXES ON INCOME

Tax expense comprises of current and deferredasent income tax is measured at the amount eggdotbe paid t
the tax authorities in aoedance with the Incor-tax Act, 1961 enacted in India. The tax rates andlaws used t
compute the amount are those that are enactedstasiively enacted, at the reporting d.

(i) Deferred income taxes reflect the impact ofitign differences etween taxable income and accounting inci
originating during the current year and reversdirmafng differences for the earlier years. Defertaxlis measured usir
the tax rates and the tax laws enacted or substiyngnacted at the reporting de

(i) Deferred tax liabilities are recognized foll #&hxable timing differences. Deferred tax assets r@cognized fo
deductible timing differences only to the exterdttthere is reasonable certainty that sufficiebdiris taxable incom
will be avalable against which such deferred tax assets caeabeed. In situations where the Company has sordied
depreciation or carry forward tax losses, all defértax assets are recognized only if there isi@irtertainty support
by convincing eviderethat they can be realized against future taxatufts.

The carrying amount of deferred tax assets arewsad at each reporting date. The company v-down the carrying
amount of a deferred tax asset to the extent th&nio longer reasonabcertain or virtually certain, as the case may
that sufficient future taxable income will be aadile against which deferred tax asset can be eghlixny such writ-
down is reversed to the extent that it becomesoredsy certain or virtually cerin, as the case may be, that suffici
future taxable income will be availab

14. CONTINGENT LIABILITIES AND PROVISIONS

Provisions are recognized only when there is agmtesbligation as a result of past events and vehealiable estimat
of theamount of obligation can be ma

Contingent Liability is disclosed for
a) Possible obligation which will be confirmed oibly future events not wholly within the controltbte Company (

b) Present obligations arising from the past eveiitsre it isnot probable that an outflow of resources will bguired
to settle the obligation or a reliable estimat¢hef amount of the obligation cannot be m

c) Contingent Assets are not recognized in thenfire statements since this may result in thognition of income that
may never be realized.
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A disclosure for a contingent liability is made whehere is a possible obligation or a present akibbg that may, bt
probably will not, require an outflow of resourc&ghere there is a possible oblion or a present obligation that t
likelihood of outflow of resources is remote, nayision or disclosure is ma

15. EARNINGS PER SHARE:

In determining the Earnings Per share, the compangiders the net profit after tax which does notude an post tax
effect of any extraordinary / exceptional item. Thenber of shares used in computing basic earmpregshare is th
weighted average number of shares outstandingglthianperioc

The number of shares used in computing Dilutediegsnper hare comprises the weighted average number of $
considered for computing Basic Earnings per shadeadso the weighted number of equity shares tlaidvhave bee
issued on conversion of all potentially dilutiveasis

In the event of issue of boa shares, or share split the number of equityeshautstanding is increased without
increase in the resources. The number of Equityeshautstanding before the event is adjusted ferptftoportionat:
change in the number of equity shares outstig as if the event had occurred at the beginninthefearliest perio
reported.

16. CASH FLOW:

Cash flows are reported using the indirect methdtreby profit before tax is adjusted for the effenf transactions ¢
non-cash nature, any deferralsamcruals of past or future operating cash receipisayments and item of income
expenses associated with investing or financing flasvs. Cash flows from operating, investing aim&hcing activities
of the Company are segregated, accordil

C. CHANGES IN ACCOUNTING POLICIES IN THE PERIOD/YEARSS COVERED IN THE RESTATED
FINANCIALS

There is no change in significant accounting pesaxcept fo
1.) Provision for Gratuity which has been accountedcash basis by the management rather than basebe:
actuarial valuation.

D. NOTES ON RESTATEMENTS MADE IN THE RESTATED FINA NCIALS

1. The financial statements including financial infation have beelprepared after making such regroupings
adjustments, considered appropriate to comply tighsame. As result of these regroupings and ad@rgs, the
amount reported in the financial statements/infadiomamay not necessarily be same as those ajng in the
respective audited financial statements for thevaatt yeal.

2. The current maturities of the Secured Long Termr@sings have been correctly reclassified as Shem
Borrowings and Long Term Borrowings, to that exténidited Balance Shefigures has been restat

3. Accounting of subsidy received/receivable from gomeent has been considered in respective yeartmadgd or
the actual realization of subsidgubsidy is recognized unless reasonably assurbé tealized and the Compa
had complied with the conditions attached to the supsiblerefore revenue subsidy after’ December 2014 has
not been accounted pending the realization ther

4. The Company does not have information as to whitltsosupplier are Micro small and Maum Enterprise
registered under The Micro small and Medium EnfsgoDevelopment Act 2006.Consequently the liahilityany,
of interest which would be payable under The Misnsall and Medium Enterprise Development Act 200 ca
be ascertained. Howevethe Company has not received any claims in réspesuch interest and as such,
provision has been made in the books of accc
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5. Employee benefits:

The Company has adopted the Accounting Standarftelised 2005) on Employee Benefits as pelactuarial

valuation carried out by an independent actuarg dikclosures as envisaged under the standard areda-:

Particulars | 2013-14 | 2012-13 | 2011-12

1.The amounts recognized in the Balance Sheet ars #llows:

Presen_t value of unfundedobligations 135536 77089 6331

recognised.

Net Liability

2.The amounts recognized in the Profit & Loss A/cra as follows

Current Service Cost 71672 65062 6331

Interest on Defined Benefit Obligati 5974 491 0

Net Actuarial Losses / (Gains) (19199) 5205 0

Recognized in Year

Past Service Cost - - -

Total, Included in “Salaries, Allowances 58447 70758 6331

Welfare”

3.Changes in the present value of defined benefibligation:

Defined benefit obligation as at the 77089 6331 0

beginning of the year/period

Service cost 71672 65062 6331

Interest cost 5974 491 0

Actuarial Losses/(Gains) (19199) 5205 0

Defined benefit obligation as at the 135536 77089 6331

end of the year/period

Benefit Description

Benefit type: Gratuity Valuation as per Ai

Retirement Age: 60 Years 60 Years 60 Years

Vesting Period: 5 Years 5 Years 5 Years

The principal actuarial assumptions for the above ee:

Future Salary Rise: 5% 5% 5.00%

Discount rate per annum: 7.75% 7.75% 7.75%

Attrition Rate: 2% 2% 2%

Mortality Rate: IALM 2006-08 LIC 94-96 Ultimate
Ultimate

6. Segment Reporting (AS 17)

The Company is required to disclose the informatemuired by Accounting Stand- 17. No separate segmel
have, however, been reported as the comidoes not have more than on business Segments \hehimeaning o
Accounting standardl?, which differ from each other in risk and rew

7. Provisions, Contingent Liabilities and Contingent Assets (AS 2¢

Contingent liabilities and commitments (to thxtent not provided for). There are no contingeabilities as or
December 31, 2014 except as mentioned in Anne-U, for any of the years covered by the statem

8. Related Party Disclosure (AS 1¢

Related party transactions are reported as pe-18 of Companies (Accounting Standards) Rules, 200¢
amended, in the AnnexureR-of the enclosed financial stateme
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9. Accounting For Taxes on Income (AS 2.
Deferred Tax liability/Asset in view of Accountirtandarc— 22: “Accounting for Taxes on Incce” as at the end
of the year/period is reported as un

Amount In

Particulars As at
Deferred Tax Liability 31/12/2014 31/03/2014 31/03/201. 31/03/2012
Gross Block as per Books on 31st Mk 1,85,67,126 1,84,30,751| 1,81,51,83 1,59,36,699
Less: Accumulated Depreciation as 47,54,549 42,38,384 | 23,37,43 5,36,164
Companies Act, 1956
Less: Gross Value of Fixed Assets Where
timing Difference arises due to same rat - - - 17,51,789
Depreciation
Net WDV as Per Companies Act 1,38,12,577 1,41,92,367| 1,58,14,40 1,36,48,746
Net Block as per Income Tax 1,25,89,123 1,35,99,222 1,50,12,13 1,34,71,823
Timing difference- Depreciation 12,23,454 5,93,145 8,02,26! 1,76,923
Deferred Tax Liability (a) 3,78,047 1,83,282 2,47,90: 54,669
Incremental Depreciation 1,94,765 (64,619) 1,93,23: 54,669
Gratuity Expenses charged to Profit and | - 58,447 70,75¢ 6,331
DTA @ 30.90% - 18,060 21,86¢ 1,956
Cumulative Deferred Tax Assets 41,881 41,881 23,82: 1,956
Deferred Tax Assets (B) 41,881 41,881 23,82: 1,956
(CAu_g)ulatwe Balance of Deferred Tax Liabili 3.36.166 1,41.401 2.24.08( 52713

10. Earnings Per Share (AS 20):

Earnings per Share have been calculated is almegayted in the Annexur-Q of the enclosed financial stateme

11. MATERIAL ADJUSTMENTS [AS PER SEBI (ICDR) REGULATIONS, 2009]

Appropriate adjustments have been made in thetegeisfmancial statements, whenever required, blassdication of
the corresponding items of assets, liabilities eah flow statement, in order to ensure consistandycompliance wit
requirement ofCompany Act 1956, and as replaced by Company AdB28fter 0 April 2014 and Accounting
Standards.

The Summary of results of restatements made inatltited financial statements of the Company for résspective
period / years and their impact o throfit / (losses) and assets and liabilitieshef€ompany is as undt

Statement of adjustments in the Financial Statemes

The reconciliation of Profit after tax as per aadiresults and the Profit after tax as per Restat®bunts is presente
below in Tabletl. This summarizes the results of restatements rimatlee audited accounfor the respective years/
periodand its impact on the profit & losses of the comp
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1. Statement of Profit and Loss after Ta

Table -1
Amount in Rs

Particulars 31.12.2014 2013-14 2012-1: 2011-12
Net Profit After Tax as per audited
accounts but before adjustments fo 9,98,619 11,57,154 14,50,18 3,74,286
restated accounts:
Recc_)gnltlon _of Gratuity Expense r i (58,447) (70,758) (6,331)
provided earlier
Wrong Accounting of Central Sale
'I_'ax_,_earller adjusted against sqles i i 28.943 (28,943)
liability, now transferred in profit an
Loss Account
Short _(Excess) Depreciation(n i 20442 4118 (7.064)
charged in Books
recognition of Service Tax Liability
RCM Basis (14,234) (21,786) (17,991)
Preliminary Expenses Written off Ful
in the First Year As per AS 2
Differential Amount now transferred 54,900 73,200 73,200 (49,050)
Profit and Loss Account
Defgrred tax liability short (Exces (1,04,588) 82.679 18,252 3.656
provided
Excess/(short) Provision for Current ~ 1,58,601 (21,520) (1,21,674 14,063
Net Adjustment in Profit and Loss 94.679 74.568 (85,910) (73,669)
Account
Net ProﬂtIAfter Tax as per Restated 10,93,298 12.31,722 13.64,27! 3.00,617
Accounts:

a) Adjustment on account of provision for Gratuity:
The Company did not provide gratuity in any of delier years. The same has been provided for uhgope
of Restatement on the basis of Actuarial Re[This has resulted in changén accounting policy.

b) Adjustment on account of Provision of Deferred Tax:

The Company has recognizing deferred tax liabifitgt time in the FY 201-12. For the purpose !
Restatement, the deferred tax liability and assstlieen recalculated. Thgures for earlier years have be
adjusted in the respective year which also incluthes impact of deferred tax on the amount of rest

depreciation & provision for Gratuit

c) Change in Depreciation Rate as per Schedule X1V ahe Companies Act, 1956

The Company has accounted depreciation on vehigl@l% in FY 201-12 instead of 25.89% and offi
equipment 18.10% in FY 20-13 instead of 13.91%. In restated financials thevaldepreciation rates ha
been correctly applied which resulted in chalin WDV and consequential depreciation of next y

d) Preliminary expenses not qualifying as Intangible ssets as per A-26 Written off:

During the financial year 20-12 1,22,250/-was accounted as expenses being not qualifyingtasgdible
assets. Further Company has accounted Re 2,43,750/or the period from May 2011 to ™ May 2011 as
preliminary expenses, which have been rectified Rraliminary expensesnd unsecured loan from promo
of the Company has decreased to that e
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12.

13.

14.

15.

16.

e) Accounting of Service Tax liability(RCM Basis) on he Security Services
During the period of restatement, Earlier there maprovision made for service tax liability onipient basis
on input services of Security personnel, howeveilemestating the provision has been made in theké«
Service Tax expenses accounted for the FY -13, 2013-14 and 31December 2014 i 17991/-, 21786/-,
and 14234/- respectively.

Realizations:

In the opinion of the Board and to the best ofkitewledge and belief, the value on realisation wfent asset:
loans and advances will, in the ordinary coursbusfiness, not be less than the amounts at whighatfeestated il
the Balance sheet.

Contractual liabilities

All other contractual liabilities connected with dimess operations of the Company have been apptem
provided for.

Disclosure under Micro, Small and Medium Enterprises Development Act, 200!

Under the MicroSmall and Medium Enterprises Development Act, 2@a&l with notification no. 8/7/20(— CDN
dt 17/05/2007, certain disclosures are requiredetonade relating to Micro, Small and Medium Entisgs. The
Company is in the process of compiling relevaformation from its suppliers about their coverageler the sai
Act. Since the relevant information is not readilyailable, no disclosures have been made in theuats. Howeve

in the view of the management, the impact of irggré any, that may t payable as per the provisions of this Ac
not expected to be material.

Amounts in the financial statement
Amounts in the financial statements are roundedooffearest rupee. Figures in brackets indicatatnegvalues
Deposits Accepted by th&€ompany

During the period of restatement we observed tleh@any has accepted deposits from a party in Oc2®E? of
24.00 Lacs and repaid such deposit on November.:
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ANNEXURE — A

STATEMENT OF SHARE CAPITAL, RESERVES AND SURPLUS

(Amt. in )

Particulars As al

31/12/2014 31/03/2014 31/03/201: 31/03/2012
Share Capital
Authorised Share Capital
Equity shares of100 each 150,000 150,000 150,00( 10,000
Share Capital 15,000,000 15,000,000 15,000,00 1,000,000
Issued, Subscribed and Paid ug
Share Capital
lIfgwty Shares of 100 each fully paic 84.500 84.500 84.50( 1,000
Share Capital (in) 8,450,000 8,450,000 8,450,00! 100,000
Total 8,450,000 8,450,000 8,450,00! 100,000
Reserves and Surplus
A) Surplus in Profit and Loss account
Opening Balance 2,896,614 1,664,892 300,61¢ -
Ced:r: Restated profit/ (Loss) for the 1,093,298 1,231,722 1,364,27 300,616
Less:Deffered Tax Liability ) ) i )
(Transitional Provision)
Less:WDV of Computer Written off - - - -
Total 39,89,911 2,896,614 1,664,89; 300,616
Total 3,989,911 2,896,614 1,664,89; 300,616

1. The figures mentioned in the bracket representlatessaumber of share

2. Terms/rights attached to equity sha

i. The company has only one class of shares refesrad €quity shares having a par veof 100/-(Subdivided

into 10 Shares of 10/-) Each holder of equity shares is entitled to one p&r shai

ii. In the event of liquidation of the Company, thedsskof equity shares shall be entitled to receive anthe
remaining assets of the Company, after distributiball preferential amounts. The amount distrildutéll be

in proportion to the number of equity shares heldHe shareholdel

3. The figures disosed above are based on the restated summargnstatef assets and liabilities of the Comp.

E

Company does not have any Revaluation Res

5. The above statement should be read with the sagmifi accounting policies and notes to restated s
statenents of assets and liabilities, profits and logsebcash flows appearing in Annexure 1V, |l atic

6. The reconciliation of the number of shares outstands at-

As at
Particulars 31/12/2014 31/03/2014 31/03/201. 31/03/2012
Number of shares at the beginning 84500.00 84500.00 1000.0( 0.00
Add: Shares issued during the year 0.00 0.00 83500.01 1000.00
Number of shares at the end 84500.00 84500.00 84500.01 1000.00
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7. The detail of shareholders holding more than 5%lwdres as a-

As at ( No of Shares)

Name of Share Holder 31/12/2014 31/03/2014 31/03/201. 31/03/2012
Mr Prem D Agarwal 44000 44000 4400( 500
Mr Shikha Agarwal Prem 40500 40500 4050( 500
ANNEXURE — B
STATEMENT OF LONG TERM AND SHORT TERM BORROWINGS
(Amt. In )
PARTICULARS As at
31/12/2014 31/03/2014 31/03/201. 31/03/2012
Long Term Borrowings
From Banks/Financial Institutions
(Secured)
Term Loans 6,840,547 7,837,668 9,623,35. 10,517,991
Loans and advancegUnsecured)
E;c;?ezromoters/Dwecotrs/ReIated 9,619,658 5 648,408 1,875.74 907,000
From others - - 2,400,00 -
Total 16460205.42 13486076.00| 13899098.0 11424991.00
Current portion of long-term borrowings, included under Other current liabilities
Term Loans and Car Loan | 1493378.00 | 1989813.00 | 1754215.0 1125000.00
Short Term Borrowings
From Banks (Secured)
Cash Credit 12834738.72 12932995.00| 7497165.0 1150826.00
Total 12834738.72 12932995.00| 7497165.0 1150826.00
The above amount includes:
Secured Borrowings 21,168,664 22,760,476 18,874,73 12,793,817
Unsecured Borrowings 9,619,658 5,648,408 4,275,74. 907,000

Notes:

1. The figures disclosed above are based on the edssatnmary statement of assets liabilities of the Compan

2. The above statement should be read with the sigmfi accounting policies and notes to restated samn
statements of assets and liabilities, profits asdés and cash flows appearing in Annexure Isnd Il1.

3. List of pesons/entities classified as 'Promoters’ and 'Prem@roup Companies' has been determined by
Management and relied upon by the Auditors. Theitdusihave not performed any procedure to determimether

the list is accurate and complete.

4. The terms agh conditions and other information in respect of\Bed Loans are given in Annext-B (A)
5. The terms and conditions and other informatiorespect of Unsecured Loans are given in Anne- B (B)
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ANNEXURE - B (A)

STATEMENT OF PRINCIPAL TERMS OF SECURED LOANS AND ASSETS CHARGED AS SECURITY

Name Purpose Sanctioned | Rate Securities Re- Morat | Outstandi | Outstandi
of Amount ( of offered Payment | orium ng ng amount
Lend in Lacs) interes Schedule amount as on
er t as on 31.03.2014
31.12.20. as per
4 as per | Books in
Books in
Secured Loan
Secured
Bank Cash Credit Base HA)?S(I)?rS\é
of taken for 130.00 | R2€ | cationof| oOnDemand | Nil | 128347 | 12032 905
Barod Working +2.75 9
) Stock
a Capital %
and
Debtors
EMI Statrted
From July
2013. First 21
month
Secured Prln_C|paI to be
Against repiad was 6
Fgctor 1.25 Lacs per Month
Bank Base y month, Next
of Rate LT“”.d' 12 months of s from
Term Loan 120.00 Building the 8,016,69 | 9,366,696
Barod +2.85 1.50 Lacs, .
& Plant First
a % Next 12 .
& Disbur
. months of 1.75
Machiner sement
Lacs and next
y 23 months of
2.25 Lacs and
next one
month of 3
Lacs.
ie;]r:g? 48 number of
HDE H)?pothe Monthly EMI
c | Eicher VAN - 7.15 18.72 | ationof | OF 256151 a1 317030 | 460,785
Vehicle Loan % Installment
Bank Stock
and started on
22/02/2013
Debtors
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Note:

1. Above financial assistance is further secured bngqreal guarantee of Directors 1) Mr. Prem Aggan&alMrs.
Shikha Aggarwal

2. Credit facilities given by the Bank of Baroda idlaterally secured by way ¢
a) EM of leasehold Right of Land of the totitent of 1.80 acres & Building constructed thergoSF no.581, &
600 (out of 165.50 acres of Land owned by Nethajipdrel Park) in sed No0.40, Nethaji Apparel Pai
Ettiveerampalayam Village, Avinashi Registratiorsfict, Tirupur owned by M/Junctionfabrics & Apparels Ltd.
b) EM of Vacant Land at site to an extent of 52 ceaitisated at SF no. 184/2, Kannianpondi Village ashi taluke
standing in the name of Mr Prem Aggan
c) EM of Vacant Land at site to an extent of 6330 $qdtuated at SF no. 260/1 Mangalam Village, Tiny,
standing in the name of Mr Prem Aggan

ANNEXURE - B (B)

STATEMENT OF TERMS & CONDITIONS OF UNSECURED LOANS

Details of Unsecured Loans outstanng as at the end of the respective periods from Ddctors/ Promoters/
Promoter Group / Associates/ Relatives of Directof<Group Companies/ Other Entities

Unsecured Loans from Promoters/Directors are intdree except one party and all are taken wt any preconditions
attached towards repayments. Unsecured loan frber tlhan promoters and their relative were alsertakithout any
precondition attached towards repaym:

Mr. Prem Dinanath Aggarwal
Rate of Interest- Nil

Particulars As at

31/12/2014 31/03/201.
Opening Balance Cr/(DR) 5,648,408 93,750)
Amount Received/credited 9,483,750 112E,000
Amount repaid/adjusted 6,200,000 6,82,842
Outstanding Amount 8,932,158 54¢€,408

Mrs. Shikha Aggarwal Prem
Rate of Interest- Nil

Particulars As at

31/12/2014 31/03/201.
Opening Balance - 150,000
Amount Received/credited 3,37,500 20¢,000
Amount repaid/adjusted - 2,65(,000
Outstanding Amount 3,37,500 -

M/s Swaad Mantra Hotels and Restaurants Private Limitec
Rate of Interest- Nil

Particulars As at

31/12/2014 31/03/201.
Opening Balance - -
Amount Received/credited 5,00,000 )0,000
Amount repaid/adjusted 1,50,000 5)0,000
Outstanding Amount 3,50,000 -
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M/s S. P. Tex (India)
Rate of Interest- Nil

Particulars

As at

31/12/201

31/03/2014

Opening Balance

-26074

Amount Received/credited

52,500

21,051,074

Amount repaid/adjusted

%62,500

21,025,000

Outstanding Amount

Ms. Ashmita Aggarwal
Rate of Interest- 12%

Particulars

As at

31/12/2014

31/03/201.

Opening Balance

-2607¢

Amount Received/credited

5,962,500

21,051,07

Amount repaid/adjusted

5,962,500

21,025,00

Outstanding Amount

Mr. S. Rajesh
Rate of Interest- Nil

Particulars

As at

31/12/2014

31/03/201.

Opening Balance

240(,000

Amount Received/credited

2,400,000

Amount repaid/adjusted

2,400,000

20(,000

Outstanding Amount

The Loan was paid through journal voucher and le&amas transferred in Mr Prem Agarwal Account. Heeveactual

repayment of suctleposit/loan was made by the Company in Novemb#g4.

M/s Ocean Fibres & Fabrics (Prop-: Prem Agarwal HUF)

Rate of Interest- Nil

Particulars As at
31/12/2014 31/03/201.
Opening Balance - 50,00(
Amount Received/credited - 6,50,00!
Amount repaid/adjusted - 7,00,00t
Outstanding Amount - -
Ms. Tanvi Aggarwal
Rate of Interest- Nil
Particulars As at
31/12/2014 31/03/201.
Opening Balance - -
Amount Received/credited 1,700,000 20,000
Amount repaid/adjusted 1,700,000 2,0C,000

Outstanding Amount
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ANNEXURE — C

STATEMENT OF DEFERRED TAX (ASSETS) / LIABILITIES

(Amt. in )

Particulars For the year ended

31/12/2014 31/03/2014 31/03/201. 31/03/2012
Opening Balance (A)
Opening Balance of Deferred T . )
(Asset) / Liability 141,401 224,080 52,71
Current Year Provision (B)
(DTA) / DTL on Depriciation 194,765 (64,619) 193,23; 54,669
(DTA) / DTL on Provision fol
Gratuity/Carry Forward Losses ) 18,060 21,86 1,956
Closing Balance of Deferred Tay
(Asset) / Liability (A+B) 336,166 141,401 224,08 52,713

Note: The above statement should be read with the sogmifi accounting policies and notes to restated samn
statement of profit and loss account and cash fetatement as appearing in AnnexIV, Il and Il

ANNEXURE - D

STATEMENT OF LONG TERM PROVISIONS

(Amt. in )
Particulars As at
31/12/2014 31/03/2014 31/03/201. 31/03/2012
Provision for Employee Benefits
Gratuity Provision 135536 135536 7708¢ 6331
Other Provision 0 0 0 0
TOTAL 135,536 135,536 77,08¢ 6,331
ANNEXURE — E
STATEMENT OF TRADE PAYABLES
(Amt. in )
PARTICULARS As at
31/12/2014 31/03/2014 31/03/201. 31/03/2012
Trade Payables
Micro, Small and Medium Enterpris - - - -
For Goods & Services 25,080,117 16,224,942 21,960,00 15,823,785
Total 25,080,117 16,224,942 21,960,00 15,823,785
Notes

1. The figures disclosed above are based on the edssatnmary statement of assets and liabilitieke@ompan:

2. The above statement should be read with the sigmfiaccounting policies and notes to restated sumi
statements of assets and liabilities, profits asdes and cash flows appearing in Annexure Isnd Il1.

3. Amount due to entities covered under Micro, Smaitl aMedium Enterprises as defined in the lo, Small,
Medium Enterprises Development Act, 2006, have hidentified on the basis of information availablé&hathe
Company. There was no amount due to any suchentitihich needs to be disclos
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ANNEXURE - F
STATEMENT OF OTHER CURRENT LIABILITIES AND SHORT TE

RM PROVISIONS

(Amt. in )
PARTICULARS As at

31/12/2014 | 31/03/2014 | 31/03/201. | 31/03/2012
Other Current Liabilities
Current maturities of long-term
borrowings
- Term Loan/Car Loan 1493378.00 1,989,813 1,754,21! 1,125,000
Deposits from Vendors 1569430.60 737349.32 184682.0 100000.00
Statutory Dues 112301.55 81283.34 113357.4 68461.00
Other Payables 0.00 0.00 325956.0 0.00
Total 3,175,110 2,808,446 2,378,211 1,293,461
Short-Term Provisions
Provision for Income Tax (Net of 420529.00 779130.00 | 553945.0 135938.00
Advance Tax and TDS)
Provision for Expenses 0.00 0.00 0.0C 0.00
Total 420529 779,130 553,94! 135,938

Notes

1. The figures disclosed above are based on the edssammar statement of assets and liabilities of the Comg
2. The above statement should be read with the sagmifi accounting policies and notes to restated s
statements of assets and liabilities, profits asdes and cash flows appearing in Annexu, Il and 11l

ANNEXURE — G

STATEMENT OF FIXED ASSETS

(Amt. in )

PARTICULARS As at

31/12/2014 31/03/2014 31/03/201. 31/03/2012
Tangible Assets
Factory Building 10,659,013 10,935,609 12,150,67 13,500,752
Plant and Machinery 2,000,262 1,953,316 2,268,92. 1,751,789
Vehicles 746,537 826,938 1,046,41 147,994
Office Equipment and Other Fittings 348,719 388,462 283,50: -
Computers 58,045 88,043 64,88t -
Total Tangible Assets 13,812,577 14,192,367 15,814,40 15,400,535
Intangible Assets - - -
Capital Work-in-Progress - - -
Intangible assets under developmel - - -
Grand Total 13,812,577 14,192,367 15,814,40 15,400,535

Notes

1. The figures disclosed above are based on the edssatnmary statement of assets and liabilitieke@ompan:
2. The above statement should be read with the sigmfi accounting policies and notes to restated samn
statements of assets and liabilities, profits asdes and cash flows appearing in Annexure I'sind 111
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ANNEXURE - H
STATEMENT OF NON-CURRENT INVESTMENTS

(Amt. in )
Particulars As at
31/12/201. 31/03/2014 31/03/2013 31/03/2012
Amount No of | Amount No of | Amount | Noof | Amount No of
Shares Shares Share Shares

Non Current Investment

(Other Than Trade, at
Cost)

Investment in Equity
Equity Shares of Netaji 3,510,00C| 1775| 3,510,000f 1775| 3,510,000 177%¢| 3,510,000{ 1775
Apparel Park

Total
3,510,00C 1775| 3,510,000{ 1775| 3,510,000 177%| 3,510,000, 1775

Aggregate Value of 0.0C 0.00 0.00 0.0d 0.00 0.0cC 0.00 0.00
Quoted Investment

Aggregate Value of Un 351000t 1775 3510000 1775 3510000 177¢ 3510000 1775
Quoted Investment

Notes

1
2
3

. The figures mentioned in the bracket representlatessaumber of share

. The figures disclosed above are based on the edstammary statement of assets and liabilitiek@Qompan

. The above statement should be read with significant accounting policies and notes to restasumman
statements of assets and liabilities, profits asdes and cash flows appearing in Annexure I'sind 111

ANNEXURE — |
STATEMENT OF LONG -TERM LOANS AND ADVANCES

(Amt. in )

PARTICULARS As at
31/12/2014 | 31/03/2014 | 31/03/201: | 31/03/2012

Unsecured, Considered Good unless otherwise sta

Security Deposit 1139130 1756230 175110¢ 1100000

Other Advances 250000 0 0 0

Loans & Advance to related Parties

None 0 0 0 0

Total 1,389,130 1,756,230 1,751,10 1,100,000

Notes

1.
2.

The figures disclosed above are based on the edstammary statement of assets and liabilitieh@fdompan
The above statement should be read with the sigmfi accounting policies and notes to restesummary
statements of assets and liabilities, profits asdes and cash flows appearing in Annexure I'sind 111

List of persons/entities classified as 'Promotarsl 'Group Companies' has been determined by theddamen
and relied upon by the Audirs. The Auditors have not performed any procedordetermine whether the list
accurate and complete.
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ANNEXURE —J
STATEMENT OF INVENTORIES
(Amt. in )

PARTICULARS As at

31/12/2014 31/03/2014 31/03/201: 31/03/2012
Particulars
Raw Material 12,158,241 13,993,200 10,062,76 9,746,023
Pakcing Material - - - -
Stock-inProcess and Semi Finished Gc 6,252,000 12,201,776 - -
Finished Goods 7,831,670 1,914,480 682,04( 213,520
Consumable items, Stores & Spares | 522,650 432,360 - -
Inventory of Trading Goods - - - -
Total 26,764,561 28,541,816/ 10,744,80 9,959,543

Note-: Inventory has been physically verified by the ag@ment of the Compa

ANNEXURE — K
STATEMENT OF TRADE RECEIVABLES

(Amt. in )

PARTICULARS As At
31/12/2014 | 31/03/2014 | 31/03/201. | 31/03/2012
Outstanding for a period exceeding six mor(Unsecured and considered Good)

From Directors/ Promoters/ Promoter Gro
Associates/ Relatives of Directors/ Grc - - - -
Companies.
Others 544,202 27,531 77,34¢ -

Outstanding for a period not exceeding 6 moi(Unsecured and considered Good)

From Directors/ Promoters/ Promoter Gro
Associates/ Relatives of Directors/ Grc - - - -

Companies.

Others 22,538,206 6,009,879 24,179,16 8,278,179

Total 23,082,408 6,037,410 24,256,50 8,278,179
Notes

1. The figures disclosed above are based on the edssatnmary statement of assets and liabilitiek@ompan:

2. The above statement should be read with the sigmfi accounting policies and notes restated summary
statements of assets and liabilities, profits asdes and cash flows appearing in Annexure I'sind 111

3. List of persons/entities classified as 'Promotarsl ‘Group Companies' has been determined by theadémen
and relied upon byhe Auditors. The Auditors have not performed anycpdure to determine whether the lis
accurate and complete.
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ANNEXURE — L
STATEMENT OF CASH & CASH EQUIVALENTS
(Amt. in )

PARTICULARS As at

31/12/2014 31/03/2014 31/03/201. 31/03/2012
Cash in Hand (As Certified by Managem: 352,690 450,333 52,61¢ 24,365
Balances with Banks
- In Current Accounts 194,222 162,440 29,46¢ 316,038
- In Bank Deposits - - - -
Total 546,912 612,773 82,08 340,403

Notes

1. The figures disclosed aboaee based on the restated summary statement ¢$ asgkliabilities of the Compar
2. The above statement should be read with the sigmfi accounting policies and notes to restated samn
statements of assets and liabilities, profits asdes and ch flows appearing in Annexure 1V, 1l and

ANNEXURE - M
STATEMENT OF SHORT -TERM LOANS AND ADVANCES

(Amt. in )

PARTICULARS As at

31/12/2014 31/03/2014 31/03/201. 31/03/2012
Unsecured, Considered Good unles
otherwise stated
AdvanceRecoverable in Cash or Ki - - 93,75( -
Capital Advances - - - 50,000
Other Advances 709 1,963,619 26,00( -
Balance with Revenue Authorities 1,776,017 1,193,385 404,00( -
Total 1,776,726 3,157,004 523,75l 50,000

Notes

1. Except Rs. 93750/- receivabfeom Mr. Prem D Agarwal, None of the ort term loans and advances
recoverable from Directors/Promoters/Promoter Gtasipociates/ Relatives of Directors/ Group Compa

2. The figures disclosed above are based on the edssatmmary statement assets and liabilities of the Compe

3. The above statement should be read with the sigmfi accounting polics and notes to restated summ
statements of assets and liabilities, profits asdes and cash flows appearing in Annexure I'sind 111

4. List of persons/entities classified as 'Promotar&l 'Group Companies' has been determined by theadément
and relied upon by the Auditors. The Auditors hae¢ performed any procedure to determine whethedigh is
accurate and complete.

ANNEXURE — N
STATEMENT OF OTHER CURRENT ASSETS

(Amt. in )
PARTICULARS As al
31/12/2014 31/03/2014 31/03/201 31/03/2012
Prepaid Expenses 0.00 47537.00 21841.01 0.00
Total - 47,537 21,84 -

Notes

1. The figures disclosed above are based on the edsummary statement of assets and liabilities oGbmpany

2. The above statement should be read with the sagmifi accounting policies and notes to restated s
statements of assets and liabilities, profits asdes and cash flows appearing in Axure 1V, Il and Il|

161




Junction Fabrics and Apparels Limite

ANNEXURE — O

STATEMENT OF OTHER INCOME

(Amt. in )
Particulars For the year endec
31/12/2014 31/03/2014 31/03/201. 31/03/2012
Related and Recurring Income:
TUF Interest Subsidy 26265.00 83612.00 89238.0! 0.00
Foreign Exchange Gain/(|oss) 0.00 1691152.38 271949.5 0.00
Other Income 82347.00 59024.86 39873.2. 0.00
Related and Non Recurring Income
None - - - -
Total 108,612 1,833,789 401,06: -
Notes

1. The classification of other income as recurrinc-recurring, related/natelated to business activity is based on
current operations and business activity of the gamyg as determined by the managen

2. The figures disclosed above are based on the edstammary statement of assets and liabilitieh@Tompny.

3. The above statement should be read with the sagmifi accounting policies and notes to restated s
statements of assets and liabilities, profits asdes and cash flows appearing in Annexure I'sindl 111

ANNEXURE — P

STATEMENT OF TURNOVER

(Amt. in )
Particulars For the year endec

31/12/2014 31/03/2014 31/03/201. 31/03/2012
f's)szlef:”&ﬁrpg;s roducts Manufactured by 1 ) 301 550 | 117,687,051 5944426 | 5443795
(c“) Turnover of Products Traded by the Iss| ¢4 703 549 18,796,630| 34.84822 | 14,609,015

ompany

*(iiiy Turnover in respect of Products n
Normally dealt in by the Issuer Company - - - -
included in (ii) above
Total 93,084,790 136,483,687 94,292,49 20,052,810

*As per information provided to us lilie Issuer, there is no such it
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ANNEXURE — Q

STATEMENT OF MANDATORY ACCOUNTING RATIOS

(Amt. in )
Particulars As at

31-Dec-14 31-Mar-14 31-Mar-13 31-Mar-12
Net Worth (A) 12439,911 11,346,614| 10,114,89 400,616
Restated Profit after tax 1,093,298 1,231,722 1,364,27! 300,616
Less: Prior Period Item - - - -
Adjusted Profit after Tax (B) 1,093,298 1,231,722 1,364,27! 300,616
Number of Equity Share outstanding as on
End of Year/Period ( c) 845,000 845,000 845,00( 10,000
Weighted average no of Equity shares at
time of end of the year (d) after Consider
the Share Split from Face value ofl00 eact 845,000 845,000 845,001 845,000
to 10 Each in March 2015
Current Assets (G) 52,170,607 38,396,541 35,628,98 18,628,125
Current Liabilities (H) 41,510,495 32,745,512| 32,389,32 18,404,010
Face Value per Share 10 10 1C 10
I(?is(t;;[e);j Basic and Diluted Earning Per S 1.99 1.46 161 0.36
Return on Net worth (%) (B/A) 8.79% 10.86% 13.49Y 200.10%
Net asset value per share (A/C) 14.72 13.43 11.9% 40.06
Current Ratio (G/H) 1.26 1.17 1.1C 1.01

Note:-

1. Earnings per share =
equity shares during the year.

Accounting Standards as prescribed by the Comp#Amounting Standards) Rules, 2C

Return on Net worth (%) = Profit alable for Equity shareholders/Net woixh100.
Net asset value/Book value per sh: ) = Net worth/No. of equity shares at the end ofqui¥Yeal

2.

3.

4,

5. Current Ratio= Current Assets/ Current Liabilit

6. The company does not have any revaluation resernesraordinary items

7. As there is no dilutive capital in the company, iBasd Diluted EPS are simil,
8.

Profit available eguity shareholders/ weighted avg numbgputstanding o

Weighted Average number of outstanding Equitar8s has been calculated in terms of theinemgent of

Net Profit, before extra ordinary items as appepiinthe Statement of restated profits and lossed,Net Worth a

appearing in the restated statemef Assets & Liabilities has been considered for fugpose of computing tt

above ratios.

9. Net asset value per share has been computed congitiee outstanding number of share as at theoégdar
10. Figures appearing for basic/diluted EPS have nehknnualized for the period ended December 31, :
11. Net worth for ratios mentioned represent equityrahzapital and reserves and surplus. Refer AnneRufer

components of Reserves and Surj

12. The Company has passed resolution to subdividguityeshaes of 100each face value to 10 shares 10 each

in the month of March 2015.

13. The Company has done business purchase transa€t®® Tex (India) for a total consideration 1,02,52,043/-

(One Crores two Lacs Fifty two thousands fourtyeéhonly). Business Purchase consideration, asdgnes bee
discharged by way of allotment of 847270 no. of iBg&hares 10 Face Value) of the Company valued
12.10/- per share and cash of6 being fractional amount. Since the above traiwatook place on 28/02/2015,
has not been considered in above calculationsaiaanalysis
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ANNEXURE - R

STATEMENT OF RELATED PARTY TRANSACTION

(Amt. in )
a) | Names of the relatggarties with whom transaction were carried outmiyithe years and description
relationship:
M/s S.P.Tex (India) (Prop- : MBremDinanath Aggarwal)
Sakthi Stitching Centre (PropMrs. Sikha /ggarwal Prem)
1) _Company/entity owned aignificantly Ocean Fibres & Fabrics (PropPrem /ggarwal HUF)
influenced by directors/ KMP Jannat Fabrics and Apparels Pvt.
Swaad Mantra Hotels and Restaurants Pv
Tanvi Hosiery (Prop- : Ms. Aggwa Prem Tanvi)
Prem Dinanath Aggarwal
2) | Key Management Personnels: Shikha Aggarwal Prem
Mrs. Aggarwal Prem Tanvi
3) | Relative of Key Management Personr Ashmita Aggarwal

Ashmita Stiching Center (PropMrs.Ashmita Aggarwal)

1. Transaction with Companies/Entity ownedSignificantly influenced by Director/KMP
ﬁ:)' Nature of Transaction Period/Years Endec
31/12/2014 | 31/03/2014 | 31/03/201. | 31/03/2012
A S.P.Tex (India)
Opening Balance {Cr./(Dr)} (450,000) (26,074) 140,00( -
Loan Taken 6,234,673 21,520,289 8,980,67! 1,140,000
Loan Repaid 6,572,882 21,944,215 9,146,75! 1,000,000
Closing Balance {Cr./(Dr)} (788,209) (450,000) (26,074 140,000
Share Application received - - - -
Share Alloted - - - -
Investments - - - -
Sale of Goods - - 7,837,28 -
Purchase of Goods - 871,240 - -
Sakthi Stitching Centre (Prog- : Mrs.
B | Sikha Agarwal)
Stitching Charges given for Job wi 316,800 - 867,22 58,400
Ocean Fibres &Fabrics (Prop- :
C | Prem Agarwal HUF)

Opening Balance {Cr./(Dr)} - 50,000 - -
Loan Taken - 650,000 350,00( 100,000
Loan Given - 700,000 300,00t 100,000
Closing Balance {Cr./(Dr)} - - 50,00( -
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Stitching Charges given for Job wi

574,360

Jannat Fabrics and Apparels Pvt.
Ltd.

Opening Balance {Cr./(Dr)}

Purcahse of Goods

525,000

6,352,022

Sales of Plant and Machinery

Sales of Goods

Payment Received

Stitching Charges given for Job wi

6,291,552

8,779,966

Opening Balance {Cr./(Dr)}

Loan Taken

888,866

2,384,959

Loan Repaid

888,866

2,384,959

Closing Balance {Cr./(Dr)}

Swaad Mantra Hotels and
Restaurants Pvt Ltd

Opening Balance {Cr./(Dr)}

Purchase of Plant and Machine

Purcahse of Goods

Sales of Plant and Machinery

Sales of Goods

Payment Received

Swad Mantr&Room Rent Expens

19,797

Opening Balance {Cr./(Dr)}

Loan Taken

500,000

1,462,960

Loan Repaid

150,000

1,462,960

Closing Balance {Cr./(Dr)}

350,000

Tanvi Hosery (Prop-: Ms. Tanvi
Prem Agarwal)

Stitching Charges given for Job wi

1,702,84
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2. Transaction with Key Management Perso

Sg Nature of Transaction Period/Years Endec
31/12/2014 31/03/2014 31/03/201: 31/03/2012
A | Prem Aggarwal
Opening Balance {Cr./(Dr)} 6,098,408 (93,750) 177,00( -
Loan Taken 9,483,750 11,925,000 2,355,001 42,000
Reimursement of Factory Re
Expenses Incurred on behalf of- 337,500 450,000 450,00( 168,750
Company
Loan Repaid 6,200,000 6,182,842 3,075,75I 33,750
Closing Balance {Cr./(Dr)} 9,719,658 6,098,408 (93,750 177,000
Share Application Money Receiv - - 4,350,001 4,400,000
Share alloted - - 4,350,001 50,000
El/llosmg Balance of Share Applicati i ) i 4.350,000
oney
Director Remuneration given 183,000 180,000 180,00( 11,250
B | Shikha Aggarwal
Opening Balance {Cr./(Dr)} - 150,000 590,00t -
Loan Taken 2,050,000 815,00( 4,185,000
Reimursement of factory Rent Expen 337,500 450,000 450,00( 168,750
Incurred on behalf ahe Compan
Loan Repaid 2,650,000 1,705,001 3,763,750
Closing Balance {Cr./(Dr)} 337,500 - 150,00( 590,000
Share Application Money Receiv - - 4,000,001 4,050,000
Share alloted - - 4,000,001 50,000
Closing Balance of Share Applicati
Money - - - 4,000,000
Director Remuneration given 183,000 180,000 180,00( -
Commission on Sales Given - 378,782 295,09!
C | Tanvi Aggarwal
Opening Balance {Cr./(Dr)} - - - -
Loan Taken 1,700,000 2,400,000 - -
Loan Repaid 1,700,000 2,400,000 - -
Closing Balance {Cr./(Dr)} - - - -
Stitching Charges given for Job wi - 713,344 - -
Professional & Consultancy Charg 125,000

Paid
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3. Transactionwith Relatives of Key Management Persol

Sg Nature of Transaction Period/Years Endec
31/12/2014]  31/03/2014) 31/03/201: | 31/03/2012
A | Ashmita Aggarwal
Stitching Charges given for Job wi - 202,022 2,327,15 47,900
Opening Balance {Cr./(Dr)} - 1,600,000 - -
Loan Taken 1,600,000 - 1,600,00! 2,150,000
Loan Repaid 1,600,000 1,600,000 - 2,150,000
Closing {Cr./(Dr)} - - 1,600,001 -
Interest Given on Unsecured Lo - 192,000 84,16( -

Notes

1. The figures disclosedbove are based on the restated summary statefresgats and liabilities of the Compe

2. The above statement should be read with the sigmfi accounting policies and notes to restated samn
statements of assets and liabilities, profits asdeés nd cash flows appearing in Annexure IV, Il and

3. List Company/entity owned or significantly influest by directors/ KMP, Key Management Personnelis]
Relative of Key Management Personnel’'s have bedermiéed by the Management and relied upon he
Auditors. The Auditors have not performed any pcare to determine whether the list is accuratecamdplete

4. During the FY 2014t5, the Company has purchased the Complete busihessprietorship firm of Promporter i.
S. P. Tex (India) Prop-: MPrem Agarwal on 28/02/2015 for a total considerattd 1,02,52,04- (One Crore
Two Lacs Fifty two thousands fourty three only).sBiess purchase consideration, as agreed, hasdissdargec
by way of allotment of 84727 No. of Equity Shard¢le Cmpany valued at 121/-per share and cash 76

being fractional amount.

ANNEXURE — S

STATEMENT OF CAPITALISATION

(Amt. in )
Particulars Pre-Issue Post-Issue
31/12/2014

Debt
Short Term Debt 12,834,739 48,475,072
Long Term Debt 17,953,583 27,563,945
Total Debt 30,788,322 76,039,017
Shareholders' Fund (Equity)
Share Capital 8,450,000 26,922,700
Reserves & Surplus 3,989,911 6,928,982
Less: Miscellaneous Expenses not w - -
Total Shareholders' Fund (Equity) 12,439,911 33,851,682
Long Term Debt/Equity 1.44 0.81
Total Debt/Equity 2.47 2.25

Note:

1. Short term Debts represent which are expected falt¥payable within 12 months and excludes instaiit of

term loans repayable within 12 mon

2. Long term Debts represent debts other than Shont Bebts as defined above but includes installmétgrm
loans repayable within 12 months grouped underratherent liabilitie:
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3. The figures disclosed above are based on resttaéeh®nt of Assets d Liabilities of the Company as
31/12/2014.

4. For calculation of post issue Capitalization StatatmThe figure of Short term/long term debt aseapimg or
31/12/2014 has only been considered except changds due to takeover of short term borrowind long
term borrowings of S. P. Tex (India) on 28/02/20aff£ 356.40 Lacs and 96.10 Lacs respectively. Ful
Equity share capital and Security premium has beereased on preferential allotment of Equity shafréhe
Company to Mr. Prem Aggwal date 28/02/2015 towards consideration of business tadeoi/M/s S. P. Te
(India). Business purchase consideration, as dgress been discharged by way of allotment of 84¥@7of
Equity Shares of the Company valued 121/- per share and cash of76 being fractional amount. N
verification of accounts post 31/12/2014 has bemmedby us. Issue Related Expense 48.25 Lacs approx
has been deducted from Reserves and Su

ANNEXURE - T

STATEMENT OF TAX SHELTER

(Amt. in )
Particulars Figures
As at

10-Sep-14 31-Mar-14 31-Mar-13 31-Mar-12
Net Profit/(Loss) before taxes (A) 1,591,282 1,832,644 2,081,25. 489,266
Tax Rate Applicable % 30.90% 30.90% 30.90% 30.90%
Minimum Alternate Taxes (MAT) 19.055% 19.055% 19.055% 19.055%
Adjustments
Add: Depreciation as per companies act, : 516,165 1,900,952 1,801,26 536,164
Add: Preliminary Expenditure - - - 122,250
Add: Expenses on Which TDS not Deduc - 91,301 62,07: -
Add: ROC Fee for increase in Share ca - - 160,00( -
Add: Service Tax (RCM) not deposited beft .
Due date of Return filing 14,234 21,786 17,99
Add: Provision for Gratuity 0 58447 7075¢ 6331
Less: D iati I Tax /
loap | preciation asperincome Tax 1,146,474 1,691,829 |  2,426,61 713,087
Less: Preliminary Expenses Allowed pel
Income Tax Act, 1961 1000 1000 100¢ 1000
Net Adjustments (B) (617,075) 379,657 (315,523 (49,342)
Business Income (A+B) 974,206 2,212,301 1,765,73. 439,925
Total Taxable Income 974,206 2,212,301 1,765,73 439,925
Tax Payable as per Normal Rate 301,030 683,601 545,61. 135,937
Tax Payable as per Special Rate - - - -
Tax as per Income Tax 301,030 683,601 545,61 135,937
Tax Payable as per Minimum Alternate 1 ,
U/s 115 JB of the Income Tax Act, 1961 303,219 349,210 396,58: 93,230
Net Tax (Higher of C & D) 318,415 683,601 545,61 135,937
Current tax as per restated Statement o )
Profit & LoSS 318,415 683,601 545,61 135,937
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Notes

1. The figures disclosed above are based on the edssatmmary statement of assets and liabilitieh®fGompany
except Income Tax Depreciation which has been densd based on the Income Tax Return filed by ihegany.
Income Tax Depreciation for theeriod from 01/04/2015 to 31/12/2014 has been demnst on pro rata basis fol
months only to make financial data compara

2. The above statement should be read with the sagmifi accounting policies and notes to restated s
statements of assedad liabilities, profits and losses and cash fleawpearing in Annexure IV, Il and |

ANNEXURE - U

RESTATED SUMMARY STATEMENT OF CONTINGENT LIABILITIE S

(Amt. in )

Particulars

As at

31-Dec-14

31-Mar-14

31-Mar-13

31-Mar-12

Contingent liabilities in respect of:

Claims against the company r
acknowledged as debts

Guarantees given on Behalf of the Comg

Guarantees given on Behalf of the Subsid
Company

Other moneys for which the company
contingently liable

Commitments (to the extent not providec
for)

Estimated amount of contracts remaining
be executed on capital account and
provided for

Uncalled liability on  shares and ott
investments partly paid

Other commitments

Total

Notes

1. The figures disclosed above are based on the edssatnmary statement of assets and liabilitiek@ompan:
2. The above statement should be read with the sagmifi accounting policies and notes to restated s
statements adissets and liabilities, profits and losses and flasls appearing in Annexure 1V, Il and
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STATEMENT OF FINANCIAL INDEBTEDNESS

The principal terms of loans and assets charged@sity as olFebruary 28, 201K as given belov

A. Secured Loan
( In Lakhs)
CONSOLIDATED STATEMENT OF PRINCIPAL TERMS OF SECURE D LOANS AND ASSETS
CHARGED AS SECURITY

Name | Pur | Sanction | Rate of Securities offered Re-payment Mor | Outstandi
of pos | Amount/ | interest atori [ ng amount
Lende | e | Takeove um as on 28-
r r 02-15 as
amount per Books

In the Books of M/sJunction Fabrics & Apparels Ltd

Primary Security- Cash credit/
WCDL —Hypothecation of
Current assets of the company.
Collateral Security- EM of
leasehold Right of Land of the
total extent of 1.80 acres &
Building constructed thereof in

Cﬁ‘s Base | SF no.581, & 600 (out of 165.50
Axis Cre Rate acres of Land owned by Nethali
Bank dit 500.00 | +1.75% | Apparel Park) in shed No.40, On Demand Nil 423.94
Ltd Lim (11.90 Nethaji Apparel Park,
it % pa) Ettiveerampalayam Village,
Avinashi Registration District,
Tirupur owned by M/s Junction
fabrics & Apparels Pvt Ltd.
Personal Guarantee: Mr. Prem
Aggarwal & Mrs. Shikha
Aggarwal
Veh Repayable in 4
HDEC | icle . _ unequal monthl;
Bank | Loa 7.15 13.23% Hypothecation Of Vehicle Instalments startin | NA 2.86

from 22-2413 and
ends on 15-0P017

Total 426.80

In the Books of S.P. Tex (India)

Repayable in 3

Religare| Busine 30.0 unequal monthl
Finvest SS O. 19.50% None Instalments startin | NA 22.60
Limited Loan from 15/04/20146f
110728/-
Tata

Repayable in 3

Capital | PL - Instalments, an
Financi | BUSI | 20.0 | 15 449, None EMIof 72305/ | NA 17.82
al NESS 0
. EMI Started or
Services| LOAN
Pyt November 201+
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Ltd.

Primary Security- Cash credit/
WCDL  —Hypothecation  of
Current assets of the Concern.
Collateral Security- EM on th
below mentioned properties -:

D

—

1. Land to the total extent g
2133.33 Sq ft. building
constructed thereof situated
in G.S. No. 34,35,36,37 &
388/2, Site no. 39,
T.S.WardD, Ward no 7|
MGR Nagar, ¥ street,
Tholtipalayam Village,
Tirupur, standing in the
name of Mr. Prenj
Aggarwal.

2. Land to the total extent df
0.30 % acre situated at SF
No 581/2, Velampalayam
Village, Tirupur Taluka,
Tirupur  Joint Il SRO

350. standing in the name of Mr.

Cash Base
. 00 Prem Aggarwal.

Axis C_re(_Jht Rate 3. Land to the total extent gf

Limit +1.75% | . On Demand NA 353.15

Bank (11.90 0.38 Acres, situated at SF

% pa) no. _184,/2_A1A,

Kannaimpoondi,  Village
Avinashi Taluk, Avinashi
SRO, Tirupur, standing in
the name of Mr. Prem
Aggarwal.

4. Land to the total extent qf
0.52 Acres, situated at SF
no 184/2A1, 184/2A2
184/2B, Kannaimpoondi,
Village, Avinashi Taluk,
Avinashi SRO, Tirupur
standing in the name of Mr.
Prem Aggarwal

5. Land to the total extent df
6330 sq feet, situated at $F
No, 260/1, Site 25 & 26}
Manglam Village , Tirupun
Joint | SRO, standing in the
name of Mr. Pren
Aggarwal

Personal Guarantee: Mr. Prgm
Aggarwal.
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Repayable in 3
- PL -
Bajaj BUSI | 25.2 Instalments, an
Finserv 19.25 None EMI of 92876/ | NA 22.55
o NESS 5
Limited LOAN EMI Started on Oc
2014
Icicl _ Repayable in 6
Vehicle Vehicl | 10.0 11.783 | Car purchased out of Bank Loan Unequal EMI 3.14
Loan | € Loan| O Started on
November 201:
Total 419.26
B. Un Secured Loan
Outstanding Amount in
: : Rate of Lacs as per Books as o
Name and Relationship of Lender Purpose Interest Repayment 28?02-2015
In the Books of M/sJunction Fabrics & Apparels Ltd
None
Total | 0.00
In the Books of S.P. Tex (India)
Tanvi Aggarwal |  Business | NIL | On Demand 30.00
Total 30.00

Apart from general restrictive covenants prevailim@anking Industry, specific restrictive covermattached t
secured loan are as under-:

1.

The Current Account facility (existing if any with AXIS Bank), alongwith relatedtransactional
banking/ CMSarrangement as well as the applicable charges/M#&Bbe maintained thereshall continue
as per the existingrrangemen

The funds from thesanctioned credit facilities shall be used for onfgr working capital purposand
not for adjustment/paymentof any debt deemed bad or doubtftdr recovery/Capital Market
Operations/Subscription  to purchase of shares/debeaets/ Extending loans to subsidiary
companies/associates for makinginter-corporate deposits/any speculaineposes

During the currency of the Bank's credit facility(s), th@rrower will not carry out below transactions vaith
the Bank'sprior Permission i writing:

i. Conclude any frestsecured borrowin@arrangemenwith any other Bankor Financiallnstitutions,
borrower or otherwise, nccreate any further charge over their fixed assets withBahk’s prior
approvalin writing;

ii. Undertake any expansion or fresh project or acquirefixed assets except for routine
business needs.

iii. Invest by way ofshare capital in or lend or advance funds toptace deposits with any
otherconcern.

iv. Formulate anyscheme of amalgamatiorwith any other borrower oreconstruction, acquire
any borrower;

V. Undertake guarantee obligatioon behalf of any othdborrower/firm/concern/company or a
third party, except in ordinary course of busin

Vi. Declare dividend for any year except out of profits relating that year after makingall
the dueand necessal provisionsprovided that no default had occurred in any
repayment obligationand Bank'spermission isbtained;

Vii. make any repayment of the loans and deposits ardischarge other liabilities except
thoseshown in thefunds flow statement submittedrom time totime:
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viii. Make anysubstantic change in theimanagement set-up.
iX. Effect any majochange i its capitalstructure.
X. Grant loans topromoters/partnet

4. The credit facilities shall nolh e transferred/assigned by the borrower to any othtyewithout permission o
the bank. In case there is any transfer/assigntheriban shall brecalled at thesole discretio of thebank.

5. The borrower to arrange registration of Bankt'®rge on assets secured with Rwithin  normal
stipulated time

6. The borrower will maintain its net working pital position equal to or above the levelsisined in its
projections for working capital finance. the event of difference of opinion argiras to wha
constitute currentassets and current liabilities, the Bank's gleni will be final and binding onthe
borrower.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF
OPERATIONS

You should read the following discussion of ouafficial condition and results of operations togethéth our restatec
financial statements included in ttDraft Prospectus. You should also read the section edtitRisk Factors

beginning on page 13 and~drward Looking Statemen” beginning on page 12, which discusses a numbéaaibrs
risks and contingencies that could affect our ficiahcondition and results of operatior

The following discussion of our financial conditiand results of operations should be read in cocfiom with our
restated summary statements as of and folPeriod ended December 2014 afistal years ended March 31, 20:
2013, 2014 and Dec. 2014ciuding the schedules and notes thereto and tperte thereto, which appear in tl
section titled ‘Financial Information of the Compan” on Page No. 134of the Draft Prospectus. The financ
statements presented and discussed herein have gyeparec to comply in all material respects with the notif
accounting standards by Companies (Accounting Stas) Rules, 2006 (as amended), the relevant gomsgsof the
Companies Act and SEBI (Issue of Capital and D&ale Requirements) Regulations. Oscal year ends on March @
of each year. Accordingly, all references to a alar fiscal year/financial year are to the twe-month period ended
on March 31 of that year. The forwelooking statements contained in this discussion andlysis is sulect to a
variety of factors that could cause actual restdtsliffer materially from those contemplated bytsatatements

Our Profile

Our Company was incorporated as Junction FabridsAgparels Private Limited on November 15, 2011 arnithe
provisons of Companies Act, 1956 in Coimbatore, TamitiNand started its garment business and the prioduanhit
for manufacturing of garment in Netaji Apparels Péxetaji Apparel Park (NAFis registered as a Company un
section 25 of Companies Act 19b&ited apparel exporters in the region to regigtigh the Association for a plot in tt
Apparel Park). Our Company is an entrepreneur drigad well managed organization focused on meebiti
consumer requirements for meeting their fashion ldastyle requirements by offering products and servieéh the
finest quality.

Our Company is engaged in the business of garmantfacturing and selling both Knitted Fabric ashaslGarments
Our range of garment products covers all the agepsegmeis such as kids wear, mens wear, ladies wear, bc
girls wear. We use variety of knitted fabrics sash100% cotton, 100% polyester, blended (cottonpangkester) ani
printed polyester fabrics in the production of gants. We are also engaged in sg of knitted fabrics to domest
garment manufacturers. We have approximately 2659 6t. size area manufacturing plant located ethBji Appare
Park, Tirupur, Tamil Nadu.

Apart from selling our products in domestic marigtich almost cover 80% ctotal sales of our Company, we
exporting our Products to Middle East CountrieshsUAE, Kuwait, Qatar, Bahrain, Saudi where theréésnand fo
company’s products as there are sizeable expatti@iag in these countries. Also our company helsi@wed this feat
due to their servicing of the customers, wide \grad products keeping in tune with latest trendd delivering quality
products.

Salient Features of Our Products:

All Sizes Garments

Knitted Fabrics

Attractive Design

Blended fabrics i.e. CottonRolyester as well as Polyester cot
100% polyester fabrics

100% Cotton Knitted Fabrics

Non-allergenic natural Fibre

Eco-friendly Products
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We manufacture 100% cotton fabrics by supplyingnY& the Mills for Knitting, Dyeing, Printing, Compactin
factories. We have dedicated factories for eachga® whose capacity we have booked exclusivelgdmselves. Thu
we ensure we get the best quality fabrics. Wetemtly change our rotary designs and thus we always latest print
designs that are fast moving in the mau

Our Products Portfolio:-

Product Type Product Range
Men’s Wear T-Shirts, Track/Night Pants, Capri, Mermudas, Nighit Set, Gym/Yoga We
Women's Wear Tops, Casual Bottoms, Night Wears, Niftants, Yoga Wears, Cay
Boy’'s Wear T-Shirts, Bermudas, Top Bottom Sets, Trucks, Pants,
Girl's Wear Frocks, Tops, Pants, Top Bottom Set, T-Shirts

Our Location:

Registered Office | No. 18(1) 24, Workshop Street, Khaderpet, Tirugiamil Nadu— 641601
Tel - +910421-2200115

Corporate Office 14/71(2) Ground Floor, Muthusamy Main Street, Odakk Tirupui— 641602
Tel No. - +910421-2200359, 4336896

Factory Shed No:40, Nethaji Apparel Park, Eethiveerananysata New Tirupur, Tamil Nad—
641666
Tel No: - +910421-2357140

Warehouse 14/71(2), 2° & 3" Floor, Muthusamy, Main Street, Odakkadu, Tiru- 641602

OUR COMPETITIVE STRENGTHS

We believe that the following are our primary cotiipee strength

1. Diversified Product Portfolio:-

Our Company has a varied product base to catdretaeiquirements of our customers. Our Product l@rtincludes
diversified variety of products which ranges friMens, Women'’s, Boys and Girl Wear with size varfiesn XXS
(Extra Small) to XXL (Extra Lege) and in every color with attractive printedidas. Our range of products allows ¢
existing customers to source most of their prodequirements under one roof and also enables wxpgand ou
business from existing customers, as well as ada larger base of potential new customers.

2. Quality Assurance and Standard:-

We believe in providing our customers the best ipbsgjuality of garments. As a result of this we used the fal
which are either 100% cotton or 100% Polyesterature which provides better quality to produr We adopt quality
check process and quality check is done at evemgestof manufacturing to ensuree adherence to desired
specifications, quality and colorSince, our Company is dedicated towards qualibgpcts, processes and inputs;
get repetitive orders from owholesale, as we are capable of meeting their quality stededa

3. Existing customer relationship:-

We believe that we constantly try to address custoneeds around a variety of products. Our existingtome!
relationships help us to get repeat business framcostomers. This has helped us maintain a long teorking
relationship with our customers and improve our custoraantion strategy. We have existing customer imiahips
with wholesalerwhich gets us repeat orders. We believe that oistieg relationship with our custom/wholesaler
represents a competitive advantage in gaining nestomers and increasing our busin
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4. Existing relationship with suppliers:-

We have acquired rawaterials from several supplieand have contacts with them for a long time. Wéebelthat ou
strong relationships ith suppliers will enable us tcontinue to grow our business. Due to our relatigys with our
suppliers, we get qlity and timely supplies of ramaterials. This enables us to manage our inverstara supph
quality products on timglbasis to our custome This in turn have enabled us to generate repeatdns

OUR BUSINESS STRATEGY

1. Improving operational efficiencies:

Our Company intends to improve efficiencies to achicost reductions so that t can be competitive. We beliethat
this can be done through domestic presence andetes of scale. Increing our penetration in existirregions with
new range of products, will enable us to penetiate new catchme areas within these regions i optimize our
infrastructure. As a result of these measuresCaumpany will be able to inease its market share gprofitability.

2. Leveraging our Market skills and Relationships

This is a continuous process in our organizatiahthe skills that wimpart in our people give importance customers.
We aim to do this by leveraging our marketing skilhd relationshij and further enhancing custonrsatisfaction. We
plan to increase our customers by meeting ordehaind ol time, maintaining our customeglationship and renewir
our relationship with existing buyers.

3. To build-up a professional organizatiol:-

As an organization, we believe in transparency eomhmitment in our work and with our suppliers, tomsers,
government authorities, banksjancial institutions etc. We have a experienait of professionals for taking care
our day to day operations. We also consult witreewl agencies on a case to case basis on teclamdalinancia
aspects of our business. Hence, the philosoff professionalism is foundation stone of our busistrategy and w
wish to make it more sound and strong in timesotoe

4. Optimal Utilization of Resources-

Our Company constantly endeavors to improve oudyetion process, skill --gradation of wckers, modernization of
machineries to optimize the utilization of resogtc@/e regularly analyze our existing raw materigicprement polic
and manufacturing processes to identify the ardasotilenecks and correct the same. This helpsnusnproving
efficiency and putting resources to optimal

SWOT ANALYSIS:

STRENGTHS WEAKENESSES
Quality Product Working Capitalintensive Busine:
Cordial Relationship with Customers, Suppli
and Employees High Labour Turnover of Worke

Highly experienced Promote
Sufficient availability of raw materi

OPPORTUNITIES THREATS
Huge Growth Potential in Domestics & Increased Competition from Local & B
International Market Players.

Our operations are in unorganized sector
prone to changes government policie

No entry barriers in our industry which puts
to the threat of competition from new entr:
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CAPACITY UTILISATION:-

Particular | Unit Existing Proposec
S
2011- 2012- 2013- | 2014-201t | 2014-201% 2015- 2016- | 201718
2012 201z 2014 April- January- 2016 2017
December March
Total Pcs 1000( 2000( 3000( 30000 30000 4000( 5100( 6300(
Production | Per
Capacity | Day
Capacity 60% 60% 75% 75% 75% 80% 85% 90%
Utilisation
(in %)

SALES AND MARKETING:-

Marketing is an important function of our organiaat We sell our products throughout India andrigaged in export
primarily to Middle Eastern Countries UAE, Kuwa@atar, Bahrain, Saudi etc

Our success lies in the strength of our relatigmstith our customers who have been associated withGoaup for &
long perod. Our promoter, Mr. Prem Canath Aggarwal, through their vast experience amadgapport with client
owing to timely and quality delivery of productsaps an instrumental roln creating and expanding a work platfc
for our Company. To retain our customers, we ratjulimteract with them and focus on gaining an ghsiinto the
designs and other additional needs of such custoriéith large sales potential, low infrastruc costs, raw material
proximity and the availability of professional exfige of our Promoters, we plan to grow geograplyic

Marketing Strategy
We intend to focus on following marketing stratex

1. Focus on existing markets and increasingcustomer base.
2. Appointment of Dealers @holesale in new market.

3. Emphasizing on providing Value Added Serv.

4. Continuously holding markets Tren

Competition

Much of the market in which we operate is unorgadiand fragmented with many small imediun-sized entities. We
face substantial competition for our products frotiher manufacturers in domestic market. Our cortipa varies for
our products and regions. We compete with otherufsaturers on the basis of product range, prc quality, and
product price including factors, based on reputatiegional needs, and customer convenience. ' these factors are
key parameters in client’s decisions matrix in aging goods; product range, product quality product price is often
the decidilg factor in most deals. Some of our major compettisoe as follows

Kitex Garments Limited — For Knitted Garments
SPL Industries Limited — For Knitted Garments
Indian Terrain Fashions Limited — For Knitted Garments

Key factors affecting our results ofOperation: Following are the key factors affecting our resolt®perations
1. Disruption in our manufacturing facilitie
2. General economic and business conditions in th&etgmin which we operate and in the local, regi@mal nationa

economies;
3. Changes in laws and regulations relating to thesiries in which we opera
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4. Disruption in supply of Raw Materia

5. Increased in prices of Raw Material, Fuel and Pc

6. Realisation of Contingent Liabiliti

7. Occurrence of Environmental Problems & Unired Losses.

8. Increased competition in industries/sector in whighoperate

9. Our ability to successfully implement our growthiaségy and expansion plans, and to successfullyctawand
implement various projects and business plans factwfunds are beir raised through this Isst

10. Our ability to meet our capital expenditure requiests

11. Fluctuations in operating costs;

12. Our ability to attract and retain qualified persel

13. Changes in technology;

14. Changes in political and social conditions in Indiain countries that we may enter, the monetary and isteste
policies of India and other countries, inflatiorefldtion, unanticipated turbulence in interest saesguity prices ¢
other rates or prices;

15. Occurrence of natural disasters or calamities ting the areas in which we have operati

16. Conflicts of interest with affiliated companiesethromoter group and other related parties

17. The performance of the financial markets in Indid globally; an

18. Any adverse outcome in the legal proceedin which we are involved.

Our Significant Accounting Policies:

Our significant accounting policies are describedhie section entitledFinancial Information of the Compan” on
pagel34of this Draft Prospectus.

Change in accounting policies irprevious 3 (three) year

Except as mentioned in chapteRédstated Financial Statemer” on page no.164, there has been no change
accounting policies in last 3 (three) ye

Summary of the Results ®Operations

The following table sets fortfinancial data from estated profit and loss account for the months period ended
December 31, 2014 and Financ¥ar ended on March 31, 14, 2013 and 201the components of which are a
expressed as a percentage of total income for geicbds
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(In Rs)

Particulars (For 37° % of Total 31st March % of 31st March % of 31st March % of
the Year ended) | December Income 2014 Total 2013 Total 2012 Total

2014 (9 Income Income Income

months)
Revenue from Sale
of Products 94,487,902  99.89% | 143,680,789  98.74% 97,315,504 99.59% | 20,052,810 1009
Other Income 108,612 0.1% 1,833,789 1.289 401,061 0.41% - 0.00%
Total Income 94,596,514 100.00% | 145,514,579 100.00% 97,716,655 100.00% | 20,052,810  100.009
Expenditure:
Cost of Material
Consumed 18,049,294 19.08% | 102,243,047  71.29% 44,762,005 45.81% 3,582,228 17.869
Purchases of
Traded Goods 55,532,916]  58.71% 16,916,967 11.79% 31,363,405 32.1(% | 13,291,291 66.289
Changes in
inventories of
finished ~goods 32,586 00% | (13434216) -9.37%  (468520) 0.46% | (2.13,520)  -1.069
WIP and Stock-in-
Trade
Employee benefitg
expense 687,503 0.7% 1,579,488 1.100 2,064,658  12% 286,096 1.439
Finance costs 2,226,442 2.3% 2,824,523 1.979 2,668,278  72% 425,988 2.129
Depreciation and
amortization 516,165 0.5% 1,900,952 1.339 1,801,267  84% 536,164 2.679
expense
Other expenses 15,960,327 16.9% 31,651,173  21.75% 13,444,308 1% 1,655,296 8.259
Total Expense 93,005,233 98.3% | 143,681,934 98.74% 92635401 97550, | 10563544 97.56%
Net Profit before
tax, exceptional &
extra-ordinary 1,591,282 1.6% 1,832,644  1.26% 2,081,254 2.19% 489,266 2.44%
items:
Exceptional &
extra-ordinary ) ) ) ) ) ) ) )
items:
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Net Profit before

tax 1,591,282 1.6% 1,832,644  1.26% 2,081,254 2.1% 489,266 2.44%
Provision for Tax:

- Current Tax 303,219 0.3% 683,601 0.47% 545,611 6% 135,937 0.68%
- Deferred Tax

Liability / (Asset) 194,765 0.2% -82,769|  -0.06% 171,368  0.1&% 52,713 0.269
Restated profit aftef

tax from continuing 4 593 59g 1.1% 1,231,722 0.859 1,364,275 1.40% 300,616 1.509
operatlons

Restated profit

after year for the | ; 593 5gg 1.1% 1,231,722  0.85% 1,364,275 1.4(% 300,616 1.50%
year

Key Components of Our Profit And Loss Statemen

Revenue from Sale of ProductsRevenue iom operations mainly consist of Sale of FabaondGarments.

Other Income: Other income prim@ly comprises of foreign exchange gain and TURlest Subsidincome.

Expenses:Our expenses majorly consist of cost of materiasomed, Purchases of Traded goods, employee k&
expense, finance costs, depreciation and amoudizatipense and other expen:

Changes in inventories of Finished Goods, WIP_ar Stock-in-Trade: It includes inventory, WIP & finished goods
garments and fabrics.

Employee Benefits ExpenseEmployee benefit exjnse includes Salaries and Wages ataff Welfare Experes.

Finance Costs Finance cost comprises interest on Indetess, Bank and other Finance char

Depreciation and Amortization Expense We recognize Depreciation and Amortization expemsa Straight Lin
Method (SLM method) as per the rates set forthen@ompanies Act, 2013 from April 01, 2014. Howefmrperiod
prior to April 01, 2014 our Company has provided depiienatn WDV methoc

Other Expenses:Other expensesiclude rent, electricity, freight, repairs, othmanufacturing expenses, miscellane
expenditure etc.

Financial Performance Highlights for the Stub Period ended December 31, 20

Total Income:
Our total income during the period ended Decemlier2814 was 94,596,514. The revenue from manufacturing

trading activities was 94,487,902 which comprised 99.89% of our total meofor the period ended December
2014

Total Expenses:

The total expenditure during the period ended Déeg81, 2014 wa 93,005,233The total expenditure represe
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98.32% of the total revenue. The total expenses is sgmted by Cost (RawMaterial Consumed, Purchases of Tra
Goods,Changes in Inventories of Finished goods\&itid and Stock in Trade, Employee Benefits ExpeR&gance
Costs,Depreciation and Amortizatiecxpense, Other Expenses for Administrative arlin§eThe main constituent ¢
total expenditure i®urchase of Traded Goods, whicl 55,532,916.

Profit/(Loss) after tax:

Our restated net profit during the period endeddbgmer 31, 2014 wa 1,093,298representing 16% of the total
revenue of our Company.

Financial Performance Highlightsfor the Period ended March 31, 2014

Total Income:

Our total income during the period endMarch 31, 2014 was 145,514,578 The revenue from manufacturing &
trading activities was 143,680,78%hich comprise©8.74% of our total income for the period encMarch 31, 2014.

Total Expenses:

The total expenditure during the periended March 31, 2014 was143,681,934. Theotal expenditure represer
98.7%% of the total revenue. The total expenses is sgmted by Cost of Raw Matel Consumed, Purchases of Trac
Goods,Changes in Inventories of Finished goods\&itld and Stock in Trade, Erloyee Benefits Expense, Finar
Costs,Depreciation and Amortization Expe andOther Expenses. The main constituent of total edipare isCost of
Raw Material Consumed, which is10Z2,243,047.

Profit/(Loss) after tax:

Our restated net profit during the period enMarch 31, 2014 was 1,231,722 representingd®% of the total revenue
of our Company.

COMPARISON OF THE FINANCIAL PERFORMANCE OF FISCAL 2 014 WITH FISCAL 2013

Total Income:

During the year 20134 the total revenue of our Company increase 14,55,14,578s agains 97,716,655 in the
year 201213, representing an increase48.91% of the total revenue. This increase was mainky uincrease in sa
of products.

Other Income:

Other income of the Company for the year z-14 was 1,833,789 in comparison witi01,061 for F.Y. 201-13.

Total Expenses

The total expenditure for the year 214 increased t0143,681,934 from 95,635,401 representing an increast
50.24% to the previous year. This was due to surge Inme of bisiness, which resulted in increase in expenses
Cost of Material Consumed, Purchase of Traded Gandsther expens:

Cost of Material Consumed:

The Cost of Material Consumed for the year z-14 increased to 102,243,047 from 44,762,005, reprenting an
increase of 128.41% to the 2013: This was due to surge in volume of businessclwhesulted in increase in tl
amount of Cost of Material Consumed.

181



Junction Fabrics and Apparels Limite

Purchase of Traded Goods:
Purchase of Traded Goods amount&d,916,967 for the year 20-14 as against31,363,405 for 201-13, representing
a decrease of 46.06% to the previousy

Changes in inventories of Finished goods, WIP antb&-in-Trade:

The inventory has changed tq13,434,216) in 201-14 as compared (468,520) in 2012-13.

Employee Benefits Expense:

The Employee Benefit Expense comprises of salarneswvages and staff welfi expenses. The said expensesreased
to 1,579,488 during the current year frc 2,064,658 in the previous year 2012-13.

Finance Costs:

Finance cost for the year 2013-increased t 2,824,523 as against2,668,278 of the previous year. The incr
is 5.86%. This increase in amount was due to iser@aborrowings of the Compa

Depreciation and Amortization Expens

Depreciation for the year 20113} stood at Rs 1,900,952 calculated at WDV metlsogen companies Act. For the y
2012-13 the same wasl,801,267.

Other Expenses:

Other expenses include rent, electricity, freigbpairs, other manufacturing expenses, miscellamerpeniture etc.
These expenses were for the year -14 increased to Rs 31,651,174 as again8,444,308 during the previo
financial year.

Profit/(Loss) Before Tax

Primarily due to the reasons described above, mfit ppefore tax for F.Y. 201-14 decreased to Rs 1,832,644 fr
2,081,254 in fiscal year 20X8presentin a decrease of 11.95% to the previous year.

Profit/(Loss) After Tax

For the year 20134 the profit stood at Rs 1,231,722 as againsptbét of 1,364,275 for the previous year 2-13
representing a decrease of 9.72% to the previoas

COMPARISON OF THE FINANCIAL PERFORMANCE OF FISCAL 2 013 WITH FISCAL 2012

Total Income:

During the F.Y. 2013 the total income of the Compantreased t« 97,716,65 as against previous financial yeai
20,052,810representing an increase of 38%. This increase was mainly due to increase inmasefrom sale ¢
products in FY 2018vhich has increased 97,315,594 from 20,052,810 in FY 2012.

Total Expenses:

Total expenditure for the F.Y. 2013 increasec 95,635,401 from 19,563,544 in FY 2012an increase of 388.84%.
This was due to surge in volume of business, wiresulted in increase in expenses viz. Cost of nateold,
employees benefit expenses, changes in inventdfinafthed Goods and other expen
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Employee benefits expense:

Employee benefits expense increase: 2,064,658 in the year F.Y 2013 from286,096in its previous year, i.e. ¢
increase of 621.8%. This was also due to increase in business ietvand rise in revenue of the Compi

Finance Costs:
Finance costs increased t@,66827¢ in F.Y 2013 as compared to F.Y 2012 in which isw&?2E£,988.

Depreciation and amortization exper:

Depreciation and amortization expemsereased in FY2013 t01,801,267 from 536,164compare to previous year |
2012

Other expenses:

Other expenses for the F.Y 2018rie@ased t« 13,444,308 whereas it wa4,655,296n previous financial yee

Net Profit before tax:

Net Profit before tafor the F.Y 2013 increased 2,081,254 as against 89,2660f the previous yar. The increase in
profit was 325.3% due to the growth in reven

Restated profit after tax:

The Restated profit after tdwr the F.Y 2013 increased 1,364,275 as against300,616 il the previous year, an
increase of 353.83%

Information required as per ltem (2) (1X) (E) (5) of Part A of Schedule VIII to the SEBI Requlations

An analysis of reasons for the changes in signifiniitems of income and expenditure is given hereured:
1. Unusual or infrequent events or transactio

There has not been any unusual trend on accoumirdfusiness activity. There eno Unusual or inequent events or
transactions in our Company. The transactions apeausual business operatis

2. Significant economic changes that materially affect or are likely to affect income from continuingperations

There are ncsignificant economic changes that may materialliedfor likely o affect income from continuir
operations.

3. Known trends or uncertainties that have had or ae&pected to have a material adverse impact on sakgenue
or income from continuing operdons.

Apart from the risks as disclosed under Sec“Risk Factors beginning on page 18 the Draft Prospectus, in our
opinion there are no other known trends or unoatitss that have had or are expected to have a iasladelverse impac
on revenue or income from continuing operati

4. Future changes in relationship between costs andesue:

Our Company’s future costand revenues will be determined by demand/sugipation, government policies a
prices quoted by our suppliers.
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5. Increases in net sales or revenue and Introductiohnew products or services or increased salesex
Increases in revenues arednd large linked to increases in volume of busil

6. Status of any publicly announced New Products orddness Segme

Our Company has not announced any new prc

7. Seasonality of business

Our Company’s business is not seasonal in ni

8. Dependence ofew customers/ clien

The percentage of contribution of our Company’s Tastomers/Clients & Top Suppliers for tstub period ended
December 31, 2014 are as follows:

Our Major Customers/ Clients for the stub period ended December 31, 2014

Name of the Clients Amount ( in Lacs) As % of total Sales
Anwahi Stores, Dubai 158.51 17.03
ESD, Tirupur 108.31 11.64
Akshara International, Tirupur 87.14 9.36
Shree Traders, Tirupur 45.57 4.90
Realknit Fashion, Tirupur 45.04 4.84
Tirupati Knitwear, Tirupur 40.92 4.40
Amarratwa Knitwear, Tirupur 35.75 3.84
Abbas Novelties Trading(LIc) 27.46 2.95
Shree Services, Tirupur 15.83 1.70
Rajadhani Exports 15.00 1.61
TOTAL 579.57 62.27

Our Major Suppliers of raw materials for the stub period ended December 31, 2014

Name Amount ( In Lacs) As % of total
Purchase

Shivalaya Tex, Tirupur 208.95 29.09
Ludhiana Knit Tech Pvt Ltd. 111.39 15.51
Nagpal Traders 75.83 10.56
Knit Bees Garments 64.76 9.01

Todi Industries 57.59 8.02
M.V. Exports, Tirupur 46.78 6.51
Mahaveera 18.48 2.57
J.M.Hosiery Factory 16.99 2.37
Jeevi Tex, Tirupur 16.51 2.30
M/s.Mahaveer Hosieries 12.05 1.68
TOTAL 629.36 87.62

9. Competitive conditions

Competitive conditions are as described underChapters Industry Overview and “Our Busines” beginning on
pages 73 and 83, respectively of Braft Prospectus.
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10. Details of material developments after the datdaxdt balance sheet i..December 312014

Except as mentioned below, no circumstances haseresince the date of last financial statemerit tivg date of filing
the DraftProspectus, which materially and adversely affecire likely to affect the operations or profitayilof our
Company,or value of its assets, or its ability to pay i@bility within next twelve months. There is no seluen
development after the date of the Auditor’s Repetiich will have a material impact on the reseryasfits, earning:
per share and book valoéthe Equity Shares of the Compe

Significant developments since the last auditechrizd sheet as cDecember3l, 2014 till the date of thDraft
Prospectus:-

Our Company has issued fresh equity shares toraumdterMr. Prem Dinanath Aggarwal for a consideration othan
cash on preferential basis vide Business trangfezeanent dated February 28, 2015 executed betwegmigtorshig
concern of our promoter, S.P. Tex (India) and ampganyhas acquired all assedsd liabilities of the concern and
consideration for the acquisitionpmpany has issued 8,47,270 Shares at a pric 12.10/{ face value o 10/- per
Equity Share ) .

Also Our Company has takesecured loafrom Axis Bank in the form of Cash Credit, subjeztmaximum limit of 5
crores, of which 4.19 Crores wasutstanding as on March 10, 2(.

Our Company has repaid secured loan taken from Bérkaroda of 1.26 Crores(Term Loan and Cash Credit)

January 312015. This repayment was done through takeoveoahlby Axis Bank in form of Cash Credit as mentib
above.
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SECTION — VI LEGAL AND OTHER INFORMATION

OUTSTANDING LITIGATIONS AND MATERIAL DEVELOPMENTS

Except as stated in this Drafrospectu, there is no outstanding or pending litigation,itsicriminal or civil
prosecution, proceeding initiated for offence (gpective of whether specified in paragraph (1) eftR of Schedule
Xl of the Companie#\ct) or litigation for tax liabilities against ouCompany, our Directors or our Promoters
companies promoted by our Promoters and there ared@faults to banks/financial institutions, -payment of or
overdue statutory dues, or dues towards holdf any debentures, bonds and fixed deposits andaesref preferenc
shares, other unclaimed liabilities of our Compamd no disciplinary action has been taken by S&Bany stocl
exchanges against our Company, our Promoters oedbars. Further, exept as stated in thiDraft Prospectus, there
are no past cases in which penalties have beensatgpon our Company or our Promoters, Directors ompanies
promoted by the Promoters by concerned authorities, there is no outstanding litigation against aotiter compan
whose outcome coulthve a material adverse effect on the positionuof@Gompany

Neither our Company nor its Promoters, membershefRromoter Group, Subsidiary, associates and Dinschave
been declared as willful defaulters by the RBI ay ather Governmental autrity and, except as disclosed in t
section in relation to litigation, there are no lations of securities laws committed by them in plast or pending
against them.
PART | — CONTINGENT LIABILITIES OF OUR COMPANY
NIL
PART Il — LITIGATION RELATING T O OUR COMPANY

A. Cases filed against our Compar

1. Litigation involving Civil Laws

NIL
2. Litigation involving Criminal Laws

NIL

3. Litigation involving Securities and Economic Law:
NIL

4. Litigation involving Labor Laws
NIL

5. Litigation involving Taxation
In respect of Assessment year 20-14:
Our Company received an intimation dated 08, AugR8i4 under Section143(1) of the Income Tax .
1961 issued by the Income Tax Department in respédhcome Tax return filed by our Company
assessment year 2028414 in which a demand « 63300/-was raised. In response to the said demand
Company filed a rectification request on FebruaB; 2015 with the Income Tax Department ther

requesting correction in mistake apparent from mégowhich aroused d to non credit of self assessment
paid by the Company of63,300-
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6. Notices from Statutory Authorities
NIL
B. Cases filed by our Company
1. Litigation involving Civil Laws
NIL
2. Litigation involving Company Laws
NIL
3. Litigation involving Criminal Laws
NIL
4. Litigation involving Labor Laws
NIL
5. Litigation involving Taxation
NIL

PART IlIl — LITIGATIONS RELATING TO THE DIRECTORS OTHER THAN PR OMOTERS OF THE
COMPANY

A. Cases filed against the Directol
1. Litigation involving Civil/Statutory Laws
NIL
2. Litigation involving Criminal Laws
NIL
3. Litigation involving Economic Offense:
NIL
4. Litigation involving Tax Liabilities
NIL
B. Cases filed by the Directors
1. Litigation involving Civil/ Statutory Laws
NIL

2. Litigation involving Criminal Laws
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3.

4.

NIL

Litigation involving Economic Offenses
NIL

Litigation involving Tax Liabilities

NIL

PART IV — LITIGATIONS RELATING TO OUR PROMOTER AND PROMOTER G ROUP ENTITIES

A. Cases filed against the Promoter and Promoter Groupntities

1. Litigation involving Civil Laws

NIL

2. Litigation involving Criminal Laws

NIL

3. Litigation involving Economic Offenses

NIL

4. Notices from Statutory Authorities

NIL

5. Litigation involving Tax Liabilities

1.

Mr. Prem Dinanath Aggarwal(Chairman and Managing Director):

There are twdncome Tax Demands appearing on the website ofniecdax Department for tt
Assessment Year 20-10 and 201@1, which are shown here below, however physictinetion
copy u/s 143(1) of the Income Tax Act, 1961 hashe#n received by Mr. Prem Dinah Aggarwal
and the demands are pending for disp

S.No. Assessment Ye: Section Amount of Arrears
1 200¢-10 143(1a) 14,24(
2 201C¢-11 143(1a) 2,36(

Mrs. Shikha Aggarwal Prem (Director):
In respect of Assessment Year 20-13:-

The Assessee (Mr&hikha Aggarwal, one of the promoter directorshef Company) filed her incon
tax return for the A.Y. 201-13 on 29.09.2012 admitting total income of Rs. 6/280. The return ¢
income was processed under section 143(1) andatbe was selected for wtiny under CASS and
notice u/s 143(2) dtd. 23.09.2013 was issued, foickv Shri B. Senthilkumar, ACA, the assesss
authorized representative, appeared from timare tnd furnished the details called

The assessment was completed u/s 143(the Income Tax Act, 1961 with an addition of 1,24&/-
determining income tax demand of Rs. 1,15,- vide assessment order dated 16, March, 20:
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response to the said notice, the assessee isdéagwof filing rectification request with the Incemmex
Department for requesting correction in mistakeaappt from records, which has aroused due to :
credit of TDS given by the department of Rs. 43,

In respect of Assessment Year 20-14:-

Mrs. Shikha Aggarwi Prem, one of the promoter directm&the Company received an intimati
dated 30, July, 201dnder Section 143(1) of the IT Act, 1961 issuedhsyIncome Tax Department
respect of Income Tax return filed by assessee.(Mhikha Aggarw: Pren) for assessment year
20132014 in which a demand ¢ 40,060/- was raisedhe said application is still pending 1
disposal.

Prem Aggarwal (HUF) :-
In respect of Assessment Year 20-14

Prem Aggarwal (HUF), an HUF of Mr. PreDinanathAggarwal, who is one of the promoter direct
of the company filed its Income TiReturn showing total income 06,71,392- for Assessment Year
201314 before the Income Tax Department. Notice usdetion 143(1) of the Income Tax Act, 1¢
(hereinafte referred to a“the Act”) was issued to Prem Aggarw&F) raising a total demand
6460/-by the Income Tax officer/Assessing officer (headier referred to as “IT officer or ACThe
said demand is still pending for dispo

6. Cases filed by thePromoter and Promoter Group entities

1.

Litigation involving Criminal Laws

NIL

Litigation involving Securities and Economic Law:
NIL

Litigation involving Labor Laws

NIL

Litigation involving Taxation

NIL

PART V — DETAILS AMOUNTS OWED TO SMALL SCALE UNDERTAKINGS AN D OTHER CREDITORS
TO WHOM THE ISSUER OWES A SUM EXCEEDING ONE LAKH WHICH ARE OUTSTANDING MORE

THAN 30 DAYS

The Company has not received any information frisnsupplier regarding theregistration under the Micro, Small a
Medium Enterprise Development Act 2006 hence tfierination required to be disclosed under sectioroPR®licro,
Small and Medium Enterprise Development Act, 20@6 amount owed to creditor including small saindertaking
which is outstanding for more than 30 days as onckl&1, 2014 can not be determir

PART VI

MATERIAL DEVELOPMENTS

Except as mentioned in Chapter Tit*Management Discussion and Analysis of Financial Qudition and result of

operation.”

beginning at the Pagk74 of this Draft Prospectus, no circumstances haveearsince the date of |
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financial statement until the date of filing tDraft Prospectus, which materially and adversely affecare likely to
affect the operations or ditability of our Company, or value of its assets,its ability to pay its liability within nex
twelve months. There is no subsequent developnftert the date of the Auditor’'s Report, which withve a materie
impact on the reserves, profits, earsimpgr share and book value of the Equity Sharéseo€ompany

WE CERTIFY THAT EXCEPT AS STATED HEREIN ABOVE:

a.

b.

There are no pending proceedings for offences fm-payment of statutory dues by the promoters of
Company.

There are no cases litfgation pending against the Company or againgt @her Company in which Directa
are interested, whose outcome could have a mdyeasiderse effect on the financial position of @@mpany
There are no pending litigation against the promsdtdilectors in their personal capacities and also iriag|
violation of statutory regulations or criminal afifges

There are no pending proceedings initiated for enua offences against the Directors, Promoters, (@omies
and firms promoted by the promot.

There are no outstanding litigation, defaults ptataining to matters likely to affect the operat@nd finance
of the Company including disputed tax liabilitygmosecution under any enactm

There are no litigations against the promotergrectors in their personal capacity.

The Company, its promoters and other Companies wtith promoters are associated have neither
suspended by SEBI nor any disciplinary action reenktaken by SEE

As per the audited Balance Sheet as 31.12.20re are no SSI units to whom, our Company owns aumy
which is outstanding for more than 30 ¢
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GOVERNMENT AND OTHER KEY APPROVALS

The following statement sets out the details afriges, permissions and approvals teby us under various central a
state laws for carrying out business.

Except for certain pending approvals mentioned utitis heading, we have received the necessaryeats)sicenses
permissions and approvals from Government of lratid other regulatory authorities for our businesd except a
disclosed in this DrafProspectus no further material approvals are reduiior carrying on our business operatio
Further, except as mentioned herein below, our Gamphas not yet applied for any licenses, conseetsnissions an
approvals for the proposed activitie: contained in thé&ection titled “Objects of the Issue” beginning qrage 56 of
the Draft ProspectudJnless otherwise stated, these approvals axaléd as of the date of thDraft Prospectus. It must
be distinctly understood that, in granting thepprovals, the Government of India, the RBI or arlgeo regulatory
authority does not take any responsibility for boancial soundness or for the correctness of drigeostatements mac
or opinions expressed in this behalf.

APPROVALS FOR THE ISSUE

Sl. No. | Name of the Approvals

1. Our Company has received approval from the SMEdttatof BSE date( ] for listing of Equity Share
issued pursuant to the issi
2. Our Board of Directors have, pursuant to a resofufpassed at its meeting held March 14, 2015

authorized the Issue, subject to the approval®f&tiareholders of our Company under Section 6 2¢Lbf{
the Companies Act, 2013 and such other authodse®may be necesse

3. The Issue of Equity Shares has been authorizeddmeaiil resolution adopted pursuant to Section 6.
(c) of the Companies Act, 2013 at the Extra Ordir@eneral Meeting of shareholders held on Marct
2015

4. A copy of resolution passed at the meeting of Ba#r@irectors held on Marc31, 2015 for approving
Draft Prospectus and [ for Approving Final Prospectu

5. Approvals received from the major lenders of thenpany

APPROVALS/LICENSES/PERMISSIONS PROCURED TO CONDUCT OUR BUSINESS

Nature of
Registration/ Date  of | Date of
S.No | License Registration/License Na Issuing Authority iSSue Expiry
Constitutional Registration
Certificate of Registrar of Companies, Novembel
1. : CIN No. . , Perpetual
Incorporation U18101TZ2011PTCO175:! Coimbatore 15, 201: P
Fresh Certificate of
Incorporation CIN No. Registrar of Companies, March, 24,
2. | consequentupon | ;ig61772011PLCO175! 2 Caimbatore 2015 | Perpetual
conversion of
company
Taxation Registration
TAN No Decembe
1. (Taxpayers Account CMBJ04127E Income Tax Department . Perpetual
13,201:
Number)
Permanent Account Commissioner of Incomg November
2. Number AACCJ7046E Tax 15, 201 Perpetual
VAT TIN Number Assistant Commissioner
No.18(1), 24, of Commercial Tax December
3. Workshc()p)Street, 33732467310 Tirupur, Central-1l Circle,| 02, 201. Perpetual
Khaderpet, Tirupur, Tirupur
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Tamil Nadu-641601
VAT TIN Number
No. 40, Netayi Assistant Commissioner
Eé‘?"?’?\r/lezlgggkm of Commercial Tax D b
4, PALAYAM. New 33732467370 Tirupur, C_entral—ll Circle, Oe2<:’e2n(1)1:er Perpetual
. . Tirupur
Tirupur, Tamil
Nadu-641666
VAT TIN Number Assistant Commissioner
No. 14/71(2), ¥ & .
39 Floor, _ of Commercial Tax Decembe!
5. MuthuSamy Main 33732467370 Tirupur, C_entral-ll Circle, 02, 201 Perpetual
Street, Odatzkadu, Tirupur
Tirupur- 641602
Assistant
Central Sales Tax e
6. (Registration 1099890 C_ommlssmner(ICT)(F_A(I:) December Perpetual
Number) Tirupur (C_entra-ll) Circle| 02, 201:
Tirupur
Other Approvals
Certificate of
Importer- Exporter Ministry of
Code (IEC)IEC Commerce and
Number Industry December, 22
L for premises at 18(1) 3211019308 Foreign Trade 2011 Perpetual
24, Workshop Street Development
Khaderpet, Tirupur, Officer (DGFT)
Tamil Nadu-641601
Certificate of
Importer- Exporter Ministry of
Code (IEC)IEC Commerce and
Number Industry
for premises at Plot December. 22
2. No. 22, Netaji 3211019308 2011 ' Perpetual
Apparel Park,
EETTIVEERAM Foreign Trade
PALAYAM, New Development
Tirupur, Tamil Nadu- Officer (DGFT)
641666
Factory License for
unit located at:-
ﬁgbg(r)eyll\ll?iﬁii Joint Director, February, 13 | December, 31
3 | EETTIVEERAM TP irrrz industial Safety 2015 2015
PALAYAM, New
Tirupur, Tamil Nadu-
641666
Industrial
Entrepreneur’s
Memorandum General Manager
4. No.(IEM) 33032110354 District Industries December, 1% Perpetual

Department of
Industries and
Commerce

Centre, Tirupur

2011
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Intellectual Property

Our Company has also applied for registration sftibdemarks fc our key brands and related produwhich add
significant value and are important to our businThe status of registration of trademaik®bjected as per status da
March 17, 2015. Further the details and statusiofago and trade are as bel-

Trademarks registered/Applied in the name o our company

Set forth below are the trademarks registeredemtime of our company. Under the Trademarks A&9:

S. Brand Class | Nature of Trademark Owner Application | Grant Date | Expiry Date
No | Name/Logo No. & Date
Trademark
1 Helicor 25
Junction The Status of the Trademe
Fabrics and 2571151/ applied by the Company
Apparels 26-07-2013 | Objected as on dated Mar
Private Limited 17, 2015
2. Monk The 25
Ultimate
Strength
Junction The Status of the Trademe
Fabrics and 2571150/ applied by the Company
Apparels 26-07-2013| Objected as on dated Mar
Private Limited 17, 2015
3. J Junctior 25
Wear
Fashion
Collection Junction The Status of the Trademe
Fabrics and 2324943/ applied by theCompany is
Apparels 02-05-2012 | Objected as on dated Mar

Private Limited

17, 2015

193



Junction Fabrics and Apparels Limite

The Details of Domain Name registered on the namd the Company is-

12422397

Publicdomainregistr
com IANA ID : 30z

Garment Mantra
Odakkadu, Tirupur
641601

S.No | Domain Name and ID | Sponsoring Registrar| Registrant Name, | Creation | Registratio
and IANA ID ID and Address Date n Expiry
Date
1. www.junctionfabrics.in| PDR Ltd. D/B/A Mr.Prem Agarwal, 24/8/200" | 24/8/2015
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OTHER REGULATORY AND STATUTORY DISCLOSURES

Authority for the Issue

The Board of Directors has, pursuant to a resatutidopted at its meeting held on March 14, 201%Buthorized tht
Issue, subject to the approval of the shareholofoair Compny under Section 62(1) (c) of the Companies Acf,2
and such other authorities as may be nece:

The shareholders of our Company have, pursuantrésaution under Section 62(1) (c) of the Compsiiet, 2013 a
an Extra Ordinary General Meetingll on March 20, 2015 authorized the further issfugquity Shares

Our Company has obtained pminciple approval from the SME Platform of BSE faging its hame in the Prospec
pursuant to letter dated ]| BSE is the Designated Stock Exchai

Prohibition by SEBI, RBI or governmental authorities

Our Company, Promoter, natural person in controPodmoter, Promoter Group, Directors, Group Ergitoe the
person(s) in control of our Compaiave not been prohibited from accessing the capitaket for any reason or
restrained from buying, selling or dealing in sées, under any order or directioby the SEBI or any other regulatc
or government authorities.

There are no violations of securities laws comrditby any of them in the past pending against them, nor have
companies with which any of our Company, our PramdDirectors, persons in control of our Companywigy natura
person behind the Promoter are or were associaea jaromoter, director or person in control, beebéred or
prohibited from accessing the capital markets uadgrorder or direction passed by the SEBI or ghgroauthority

Association with Securities Market

None of our Directors are associated with the seesimarket and there has been no actaken by the SEBI again
the Directors or any other entity with which ouréitors are associated as promoters or direc

Prohibition by RBI

Neither our Company, our Promoter, our Directorsgup Entities, relatives (as per Companies Act,32@f Promoter
or the person(s) in control of our Comp have been identified as a will full defaulter by tRBI or other government
authority and there has been no violation of amusges law committed by any of them in the pastl ano suct
proceedingsare pending against any of theexcept as details provided in the chapt®utstanding Litigations,
Material Development’beginning orpage 18 of the Draft Prospectus.

Eligibility for the Issue

Our Company is eligible for the Issue in accordanith Regulation 106(M) (1) and other provisions of CleapXB of
the SEBI (ICDR) Regulationgs we are an Issuer whose post issue paid up lcapieas thar 10 Crores and we may
hence issue Equity Shares to the public and profmbst the same on the @ll and Medium Enterprise Exchange (
this case being the&SME Platform of BSE").

We confirm that:

1. In accordance with Regulation 106(P) of the SERIOR) Regulations, this issue is 100% underwrittad
that the LM to the Issue Shall underwrites minimbB%6 of the Total Issue SizFor further details pertainir
to said underwriting please refer totion titled "General Information — Underwriting" beginning on page 39
of this Draft Prospectus.

2. In accordance with Regulation 106(R) of the SERIR) Regulations, that the total number of propc
allottees in the Issue shall be greater than oaleg fifty (50), otherwise, the entire application mongil be
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refunded forthwith. If such money is not repaidhiit eight (8) Working Days from the date cCompany
becomes liable to repay it, then our Company amdyeefficer in default shall, on and m expiry of eight (8)
Working Days, be liable to repay such applicatiooney, with an interest at the rate as prescribaeteuthe
Companies Act 2013.

3. In accordance with Regulation 106(0O) the SEBI (IDRegulations, we have not filed any of this O
Document with SEBI nor has SEBI issued any obsesmaton our Offer Document. Also, we shall ensueg
our Lead Manager submits a copy of the Prospedtung avith a Due Diligence Certificate including dtitshal
confirmations as required to SEBI at time of filing the Prospectus with Stock Exchange ¢he Registrar ¢
Companies.

4. In accordance with Regulation 106(V) of the SEBLCIHR) Regulations, we hereby confirm that we h
entered into an agreement with the LM and a MaMNaker to ensure comgsory Market Making for
minimum period of three(3) years from the dateistirig of Equity Shares on the SME Platform of B&&r
further details of the arrangement of market makiphgase refer to section titl€'General Information —
Details of theMarket Making Arrangements for this Issue beginning on page 39 dfis Draft Prospect..

We further confirm that we shall be complying wah the other requirements as laid down for suchisane unde
Chapter XB of SEBI (ICDR) Regulations, as amenfrom time to time and subsequent circulars and gjinds issue!
by SEBI and the Stock Exchange.

As per Regulation 106(M)(3) of SEBI (ICDR) Regutats, the provisions of Regulations 6(1), 6(2), 68gulation 7
Regulation 8, Regulation 9, RegulatioO, Regulation 25, Regulation 26, Regulation 27 ant-regulation (1) of
Regulation 49 of SEBI (ICDR) Regulations, 2009 khat apply to us in this Isst

Our Company is also eligible for the Issue in adeoce with eligibility norms for listing on SN Exchange Platform
BSE laid down under circular dated April :
2012fnttp://www.bsesme.com/static/getlisted/criteriaigtaspx?expandable), which states as follow

1. Net Tangible Assets of at least Crore as per the latest audited financial reqakgestatec
2. Net worth (excluding revaluation reserves) of ast 1 crore as per the latest audited financial re¢akgestatec

3. Track record of distributable profits in terms afcs 123 of Companies Act, 2013 for at least tworyezut of
immediately preceding three financial years andhefitancial year has to be a period of at leastnighths.
Extraordinary income will not beonsidered for the purpose of calculating distriblegorofits. Otherwise, the N
Worth shall be at least3 Crores.

4. Distributable Profit, Net Tangible Assets and Nerth of the Company as per the restated finantadément for the
year ended as &ecember 31, 2014, march 31, 2014, 2013 and 2042 $set forth belo\-

(Amtin rs)
Particulars As at
December 3, 2014 March 31, 2014 March 31, 201¢ | March 31, 2012
Distributable Profit* 10,93,298 12,31,722 13,64,27! 3,00,616
Net Tangible Assets** 1,27,76,078 1,14,88,013 1,03,38,97 88,03,328
Net Worth*** 1,24,39,911 1,13,46,614 1,01,14,89 87,50,616

* Distributable Profit has been calculated as perc23 of Companies Act, 2(

** Net Tangible Assets are defined as the sumlaiatlassets of the Company, excluding intangibkets as defined
Accounting Standard 26 issued by the Institute lwdir@@red Accountants of India.As is evident, oumpany has Ne
Tangible Assets of overl crore.

*** Net worth includes shares capital and ReservEgtluding Revaluation Reserve ) Less Miscellan&ogmenditure
not written off, if any, & Debit Balance of Profihd Loss Account not wrote off, if any. As is eMigeur Company he
a Net Worth of over 1 Crores.

5. The Post Issue paid up capital of our Company $iealit leas 1 Crore. As detailed in chapter Capital Structur
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this DraftProspectus our Company will have a post issueaagfi 2,69,22,700( Rupees two Crores sixty nine L
twenty two thousands seven hund

6. Our Company shall mandatorily facilitate tradingdi@emat securities and will enter into an agreemséttit both the
depositoriesThe Company is in process fregistration with the Central Depositary Servicésited (CDSL) anc
National Securities Depository Limited for estabiigy connectivit

7. Our Company has a website ivevw.Junctionfabrics.i

8. Our Company has not been referred to the Boarththrstrialand Financial Reconstruction (BIF

9. There is no winding up petition against our Comptrat has been admitted by the Ccor a liquidator has not bet
appointed.

10.There has been no change in the promoter/s of dinep@ny in the preceding one year frdate of filing application
to BSE for listing on SME segme

We confirm that we comply with all the above reguients / conditions so as to be eligible to bedisin the SME
Platform of the BSE.

Compliance with Part A of Schedule VIl of the SEBI(ICDR) Regulations

Our Company is in compliance with the provisionedfied in Part A of the SEBI (ICDR) Regulationso lxemptior
from eligibility norms has been sought under Retgaita109 of the SEBI (ICDR) Regulations, with resp the Issue
Further, our Company has not been formed by the ceivenf a partnership firm into a compe

DISCLAIMER CLAUSE OF SEBI

IT IS TO BE DISTINCTLY UNDERSTOOD THAT SUBMISSION O F OFFER DOCUMENT TO THE
SECURITIES AND EXCHANGE BOARD OF INDIA (SEBI) SHOUL D NOT IN ANY WAY BE DEEMED OR
CONSTRUED THAT THE SAME HAS BEEN CLEARED OR APPROVE D BY SEBI. SEBI DOES NOT TAKE
ANY RESPONSIBILITY EITHER FOR THE FINANCIAL SOUNDNE SS OF ANY SCHEME OR THE
PROJECT FOR WHICH THE ISSUE IS PROPOSED TO BE MADE OR FOR THE CORRECTNESS OF THE
STATEMENTS MADE OR OPINIONS EXPRESSED IN THE OFFER DOCUMENT. THE LEAD
MERCHANT BANKER, HEM SECURITIES LIMITED HAS CERTIFI ED THAT THE DISCLOSURES MADE
IN THE OFFER DOCUMENT ARE GENERALLY ADEQUATE AND AR E IN CONFORMITY WITH THE
SEBI (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2009 IN FORCE FOR
THE TIME BEING. THIS REQUIREMENT IS TO FACILITATE I NVESTORS TO TAKE AN INFORMED
DECISION FOR MAKING INVESTMENT IN THE PROPOSED ISSU E.

IT SHOULD ALSO BE CLEARLY UNDERSTOOD THAT WHILE THE ISSUER IS PRIMARILY
RESPONSIBLE FOR THE CORRECTNESS, ADEQUACY AND DISCLOSURE OF ALL RELEVANT
INFORMATION IN THE OFFER DOCUMENT, THE LEAD MERCHAN T BANKER, HEM SECURITIES
LIMITED IS EXPECTED TO EXERCISE DUE DILIGENCE TO EN SURE THAT THE ISSUER
DISCHARGES ITS RESPONSIBILITY ADEQUATELY IN THIS BEHALF AND TOWARDS THIS PURPOS E,
THE LEAD MERCHANT BANKER HAS FURNISHED TO SEBI A DU E DILIGENCE CERTIFICATE
DATED [ ] WHICH READS AS FOLLOWS:

WE, THE UNDER NOTED LEAD MANAGER TO THE ABOVE MENTI ONED FORTHCOMING ISSUE
STATE AND CONFIRM AS FOLLOWS:

1. WE HAVE EXAMINED VARIOUS DOCUMENTS INCLUDING THOSE RELATING TO LITIGATION
LIKE COMMERCIAL DISPUTES, PATENT DISPUTES, DISPUTES WITH COLLABORATORS, ETC.
AND OTHER MATERIAL IN CONNECTION WITH THE FINALISAT ION OF THE PROSPECTUS
PERTAINING TO THE SAID ISSUE
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2.

ON THE BASIS OF SUCH EXAMINATION AND THE DISCUSSION S WITH THE ISSUER, ITS
DIRECTORS AND OTHER OFFICERS, OTHER AGENCIES, AND | NDEPENDENT VERIFICATION OF
THE STATEMENTS CONCERNING THE OBJECTS OF THE ISSUE, PRICE JUSTIFICATION AND
THE CONTENTS OF THE DOCUMENTS AND OTHER PAPERS FURNISHED BY THE ISSUER, WE
CONFIRM THAT:

A. THE PROSPECTUS FILED WITH THE BOARD IS IN CONFORMIT Y WITH THE DOCUMENTS,
MATERIALS AND PAPERS RELEVANT TO THE ISSUE;

B. ALL THE LEGAL REQUIREMENTS RELATING TO THE ISSUE AS ALSO THE REGULATIONS
GUIDELINES, INSTRUCTIONS, ETC. FRAMED/ISSUED BY THE BOARD, THE CENTRAL
GOVERNMENT AND ANY OTHER COMPETENT AUTHORITY IN THI S BEHALF HAVE BEEN
DULY COMPLIED WITH; AND

C. THE DISCLOSURES MADE IN THE PROSPECTUS ARE TRUE, FAIR AND ADEQUATE TO
ENABLE THE |INVESTORS TO MAKE A WELL INFORMED DECISION AS TO THE
INVESTMENT IN THE PROPOSED ISSUE AND SUCH DISCLOSURES ARE IN ACCORDANCE
WITH THE REQUIREMENTS OF THE COMPANIES ACT, 2013, A PPLICABLE PROVISIONS OF
THE COMPANIES ACT, 1956, THE SECURITIES AND EXCHANG E BOARD OF INDIA (ISSUE OF
CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2 009 AND OTHER
APPLICABLE LEGAL REQUIREMENTS.

WE CONFIRM THAT BESIDES OURSELVES, ALL THE INTERMED IARIES NAMED IN THE
PROSPECTUS ARE REGISTERED WITH THE BOARD AND THAT T ILL DATE SUCH
REGISTRATION IS VALID.

WE HAVE SATISFIED OURSELVES ABOUT THE CAPABILITY OF THE UNDERWRITERS TO
FULFILL THEIR UNDERWRITING COMMITMENTS.

WE CERTIFY THAT WRITTEN CONSENT FROM PROMOTER HAS B EEN OBTAINED FOR
INCLUSION OF THEIR SPECIFIED SECURITIES AS PART OF PROMOTERS CONTRIBUTION
SUBJECT TO LOCK-IN AND THE SPECIFIED SECURITIES PROPOSED TO FORM PART OF
PROMOTERS’ CONTRIBUTION SUBJECT TO LOCK -IN SHALL NOT BE DISPOSED / SOLD /
TRANSFERRED BY THE PROMOTER DURING THE PERIOD START ING FROM THE DATE OF
FILING THE PROS PECTUS WITH THE BOARD TILL THE DATE OF COMMENCEMENT  OF LOCK -
IN PERIOD AS STATED IN THE PROSPECTUS.

WE CERTIFY THAT REGULATION 33 OF THE SECURITIES AND EXCHANGE BOARD OF INDIA
(ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGU LATIONS, 2009, WHICH
RELATES TO SPECIFIED SECURITIES INELIGIBLE FOR COMPUTATION OF PROMOTERS
CONTRIBUTION, HAS BEEN DULY COMPLIED WITH AND APPRO PRIATE DISCLOSURES AS TO
COMPLIANCE WITH THE SAID REGULATION HAVE BEEN MADE IN THE PROSPECTUS.

WE UNDERTAKE THAT SUB -REGULATION (4) OF REGUL ATION 32 AND CLAUSE (C) AND (D) OF
SUB-REGULATION (2) OF REGULATION 8 OF THE SECURITIES AN D EXCHANGE BOARD OF
INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS ) REGULATIONS, 2009 SHALL BE
COMPLIED WITH. WE CONFIRM THAT ARRANGEMENTS HAVE BE EN MADE TO ENSURE THAT
PROMOTERS’ CONTRIBUTION SHALL BE RECEIVED AT LEAST ONE DAY BEFORE THE
OPENING OF THE ISSUE. WE UNDERTAKE THAT AUDITORS’ C ERTIFICATE TO THIS EFFECT
SHALL BE DULY SUBMITTED TO THE BOARD. WE FURTHER CO NFIRM THAT ARRANGEMENTS
HAVE BEEN MADE TO ENSURE THAT PROMOTERS’ CONTRIBUTION SHALL BE KEPT IN AN
ESCROW ACCOUNT WITH A SCHEDULED COMMERCIAL BANK AND  SHALL BE RELEASED TO
THE ISSUER ALONG WITH THE PROCEEDS OF THE PUBLIC IS SUE.—NOT APPLICABLE
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8.

10.

11.

12.

13.

14.

15.

16.

17.

WE CERTIFY THAT THE PROPOSED ACTIVITIES OF THE ISSU ER FOR WHICH THE FUNDS ARE
BEING RAISED IN THE PRESENT ISSUE FALL WITHIN THE * MAIN OBJECTS'’ LISTED IN THE
OBJECT CLAUSE OF THE MEMORANDUM OF ASSOCIATION OR O THER CHARTER OF THE
ISSUER AND THAT THE ACTIVITI ES WHICH HAVE BEEN CARRIED OUT UNTIL NOW ARE
VALID IN TERMS OF THE OBJECT CLAUSE OF ITS MEMORAND UM OF ASSOCIATION.

WE CONFIRM THAT NECESSARY ARRANGEMENTS HAVE BEEN MA DE TO ENSURE THAT THE
MONEYS RECEIVED PURSUANT TO THE ISSUE ARE KEPT IN A SEPARATE BANK ACCOUNT AS
PER THE PROVISIONS OF SUE-SECTION (3) OF SECTION 40 OF THE COMPANIES ACT, 2013 AND
THAT SUCH MONEYS SHALL BE RELEASED BY THE SAID BANK ONLY AFTER PERMISSION IS
OBTAINED FROM ALL THE STOCK EXCHANGES MENTIONED IN THE PROSPECTUS. WE
FURTHER CONFIRM THAT THE AGREEMENT ENTERED INTO BETWEEN THE BANKERS TO
THE ISSUE AND THE ISSUER SPECIFICALLY CONTAINS THIS CONDITION - NOTED FOR
COMPLIANCE

WE CERTIFY ALL THE SHARES SHALL BE ISSUED IN DEMATE RIALIZED FORM IN
COMPLIANCE WITH THE PROVISIONS OF SECTION 29 O F THE COMPANIES ACT, 2013 AND THE
DEPOSITORIES ACT, 1996 AND THE REGULATIONS MADE THE REUNDER.

WE CERTIFY THAT ALL THE APPLICABLE DISCLOSURES MAND ATED IN THE SECURITIES AND
EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND DISCL OSURE REQUIREMENTS)
REGULATIONS, 2009 HAVE BEEN MADE IN ADDITION TO DISCLOSURES WH ICH, IN OUR VIEW,
ARE FAIR AND ADEQUATE TO ENABLE THE INVESTOR TO MAK E A WELL INFORMED
DECISION.

WE CERTIFY THAT THE FOLLOWING DISCLOSURES HAVE BEEN MADE IN THE PROSPECTUS:

A. AN UNDERTAKING FROM THE ISSUER THAT AT ANY GIVEN TIME, THERE SHALL BE ONLY
ONE DENOMINATION FOR THE EQUITY SHARES OF THE ISSUE R AND

B. AN UNDERTAKING FROM THE ISSUER THAT IT SHALL COMPLY  WITH SUCH DISCLOSURE
AND ACCOUNTING NORMS SPECIFIED BY THE BOARD FROM TI ME TO TIME.

WE UNDERTAKE TO COMPLY WITH THE REGULATIONS PERTAINING TO ADVERTISE MENT IN
TERMS OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND
DISCLOSURE REQUIREMENTS) REGULATIONS, 2009 WHILE MA KING THE ISSUE.

WE ENCLOSE A NOTE EXPLAINING HOW THE PROCESS OF DUE DILIGENCE HAS BEEN
EXERCISED BY US IN VIEW OF THE NATURE OF CURRENT BU SINESS BACKGROUND OR THE
ISSUER, SITUATION AT WHICH THE PROPOSED BUSINESS STANDS, THE RISK FACTORS,
PROMOTERS EXPERIENCE, ETC.

WE ENCLOSE A CHECKLIST CONFIRMING REGULATION -WISE COMPLIANCE WITH THE
APPLICABLE PROVISIONS OF THE SECURITIES AND EXCHANG E BOARD OF INDIA (ISSUE OF
CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2 009, CONTAINING DETAILS
SUCH AS THE REGULATION NUMBER, ITS TEXT, THE STATUS OF COMPLIANCE, PAGE
NUMBER OF THE PROSPECTUS WHERE THE REGULATION HAS BEEN COMPLIED WITH AND

OUR COMMENTS, IF ANY.

WE ENCLOSE STATEMENT ON ‘PRICE INFORMATION OF PAST ISSUES HANDLED BY
MERCHANT BANKER BELOW (WHO ARE RESPONSIBLE FOR PRIC ING THIS ISSUE)’, AS PER
FORMAT SPECIFIED BY SEBI THROUGH CIRC ULAR.

WE CERTIFY THAT PROFITS FROM RELATED PARTY TRANSACT IONS HAVE ARISEN FROM
LEGITIMATE BUSINESS TRANSACTIONS.
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ADDITIONAL CONFIRMATIONS/ CERTIFICATION TO BE GIVEN BY MERCHANT BANKER IN DUE

DILIGENCE CERTIFICATE TO BE GIVEN ALONG WITH OFFER DOCUMENT REGARDING SME

EXCHANGE

1.

WE CONFIRM THAT NONE OF THE INTERMEDIARIES NAMED IN THE PROSPECTUS HAVE
BEEN DEBARRED FROM FUNCTIONING BY ANY REGULATORY AU THORITY.

WE CONFIRM THAT ALL THE MATERIAL DISCLOSURES IN RES PECT OF THE ISSUER HAVE
BEEN MADE IN PROSPECTUS AND CERTIFY THAT ANY MATERIAL DEVELOPMENT IN THE
ISSUER OR RELATING TO THE ISSUE UP TO THE COMMENCEM ENT OF LISTING AND TRADING
OF THE SPECIFIED SECURITIES OFFERED THROUGH THIS IS SUE SHALL BE INFORMED
THROUGH PUBLIC NOTICES/ ADVERTISEMENTS IN ALL THOSE NEWSPAPERS IN WHICH PRE-
ISSUE ADVERTISEMENT AND ADVERTISEMENT FOR OPENING O R CLOSURE OF THE ISSUE
HAVE BEEN GIVEN.

WE CONFIRM THAT THE ABRIDGED PROSPECTUS CONTAINS AL L THE DISCLOSURES AS
SPECIFIED IN THE SECURITIES AND EXCHANGE BOARD OF | NDIA (ISSUE OF CAPITAL AND
DISCLOSURE REQUIREMENTS) REGULATIONS, 2009.

WE CONFIRM THAT AGREEMENTS HAVE BEEN ENTERED INTO W ITH THE DEPOSITORIES
FOR DEMATERIALISATION OF THE SPECIFIED SECURITIES O F THE ISSUER.

WE CERTIFY THAT AS PER THE REQUIREMENTS OF FIRST PR OVISO TO SUB-REGULATION (4)
OF REGULATION 32 OF SECURITIES AND EXCHANGE BOARD O F INDIA (ISSUE OF CAPITAL
AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2009; CASH FLOW STATEMENT HAS BEEN
PREPARED AND DISCLOSED IN THE PROSPECTUS.- NOT APPLICABLE

WE CONFIRM THAT UNDERWRITING A ND MARKET MAKING ARRANGEMENTS AS PER
REQUIREMENTS OF REGULATION 106P AND 106V OF THE SECURITIES AND EXCHANGE
BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQ UIREMENTS) REGULATIONS, 2009
HAVE BEEN MADE.

The filing of this DraffProspectus does nchowever, absolve our company from any liabilitiesler section 34, sectic
35, Section 3@nd Section 38 (1) of the Companies Act, 2013anfthe requirement of obtaining such statutory A
or other clearances as may be required for the paepof th proposed Issue. SEBI further reserves the righake up
at any point of time, with the LM any irregulargier lapses in the Prospect

All legal requirements pertaining to the Issue vl complied with at the time of registration of Draft Prospectus
with the Registrar of CompanieBamil Nadtin terms of sections 26,32 and 33 of the Compahi¢s2013

Statement on Price Information of Past Issues handt by Hem Securities Limited
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Note:

" In case the 10th, 20th and 30th calendar day frardate of listing is a holiday, the share pricd banchmarl
index is taken for the immediately following workilay

" BSE SENSEX has been considered asbenchmark index.

Track Record of past issues handled by Hem Securés Limited

For details regarding track record of LM to theulsss specified in the Circular reference no. CIR®D/1/2012 date
January 10, 2012 issued by the SEBI, please teéwebsite of the LM atwww.hemonline.cot

Caution - Disclaimer from our Company and the Lead Manage

Our Company, our Directors and the LM accept ngaasibility for statements made otherwise thanhis Draft
Prospectus or in the advertisement or any otheenmahissued by or at our instance and anyone qga@liance on an
other source of infornimn, including our Company’s websiwww.Junctioriabrics.inwould be doing so at his or h
own risk.

The LM accept no responsibility, save to the lidiextent as provided in the MOU entered between e (Hem
securities Limited) and our Company on March 27,328nd the Underwriting Agreement dated March 22,52entere«
into between the Underwriters and our Companythe Market Making Agreement datdtarch 27, 2015 enter into
among the Marke¥laker and our Compa.

All information shall be made available by our Cang and the Lead Manager to the public and investbfarge an
no selective or additional information would be itafsle for a section of the investors in any manmdratsoeve
including at road show presentations, in researcdales reports, at collection centres or elsew

The Lead Manager and their respective associattsffiiates may engage in transactions with, aadiggm service:
for, our Company, our Promot&roup, Group Entities, or our affiliates or asstesan the ordinary course of busin
and have engaged, or may in future engage, in cecmhébanking and investment banking transactiorith wur
Company, our Promoter Group, Group Entities, andadfiliates or associates, for which they have receaed may ir
future receive compensation.

Note:

Investors who apply in the Issue will be requireadonfirm and will be deemed to have representeitdCompany an
the Underwriters and theiespective directors, officers, agents, affiliadesl representatives that they are eligible u
all applicable laws, rules, regulations, guidelimesl approvals to acquire Equity Shares of our Gomwmand will not
offer, sell, pledge or transfer theyliity Shares of our Company to any person who fsligible under applicable law
rules, regulations, guidelines and approvals tamedequity Shares of our Company. Our Company,Uhderwriters
and their respective directors, officers, agentfiliates and representatives accept no responsilaifitiability for
advising any investor on whether such investotigglde to acquire the Equity Shares in the Is

Disclaimer in Respect of Jurisdictior
This Issue is being made in India to perscesident in India (including Indian nationals residén India who are
majors, HUFs, companies, corporate bodies and tsxieegistered under applicable laws in India anthorized tc

invest in shares, Indian mutual funds registereti ®EBI, Indian inancial institutions, commercial banks, regionaht
banks, cooperative banks (subject to RBI permigsiontrusts under applicable trust law and whoar#orized unde

202



Junction Fabrics and Apparels Limite

their constitution to hold and invest in sharedljgufinancial institutions ¢ specified in Section 2(72) of the Compar
Act, 2013, VCFs, state industrial development coafions, insurance companies registered with th&urbmce
Regulatory and Development Authority, providentdarfsubject to applicable law) witl

minimum corpus of 2,500.00 Lakhs and pension funds with a minimunpesrof 2,500.00 Lakhs, and permitt
non+esidents including Flis, Eligible NRIs, multilatérand bilateral development financial institutipd/Cls anc
eligible foreign investors, insurancends set up and managed by army, navy or air fofdbeo Union of India ani
insurance funds set up and managed by the DeparthBosts, India provided that they are eligibheler all applicabli
laws and regulations to hold Equity Shares of cem@any This Draft Prospectus does not, however, constéuateffer
to sell or an invitation to subscribe for Equitya®és offered hereby in any jurisdiction other thadia to any person
whom it is unlawful to make an offer or invitatian such jurisdicion. Any person into whose possession this L
Prospectus comes is required to inform himselfessélf about, and to observe, any such restric

Any dispute arising out of this Issue will be sujéo jurisdiction of the competent court(s) in dpur, Tamil Nadu,
India only.

No action has been, or will be, taken to permiulblic offering in any jurisdiction where action wduwe required fo
that purpose. Accordingly, the Equity Shares regmeed hereby may not be offered or sold, directlyndirectly, and
this Draft Prospectus may not be distributed in @mjsdiction, except in accordance with the legadjuirement:
applicable in such jurisdiction. Neither the delivef this Draft Prospectus nor any sale hereursthed!, under an
circumgances, create any implication that there has beethange in the affairs of our Company from thee deereot
or that the information contained herein is corgscbf any time subsequent to this ¢

Disclaimer Clause of the SME Platform of BSI

BSE Ltd. (“BSE")has given vide its letter dat[ ],permission to our Company to use its name in thaftOProspectu
as one of the stock exchanges on which our Compamgurities are proposed to be listed on the SMtoPm of BSE.
BSE has scrutinizethis Draft Prospectus for its limited internal pose of deciding on the matter for granting
aforesaid permission to our Company. BSE doesmahy manne

i. Warrant, certify or endorse the correctness or detapess of any of the contents of iDraft Prospectus;

ii. Warrant that this Company’s securities will bedisor will continue to be listed on BSE

iii.  Take any responsibility for the financial or ottlsmundness of this Company, its Promoters, its me&mnagt ol
any scheme or project of tHzompany

And it should not for any reason be deemed or coedtthat this Draft Prospectus has been clearegmmoved by th
BSE. Every person who desires to apply for or otis® acquires any securities in this Company magalpursuant t
independent inquiry, investigations and analysis stmall not have any claim against BSE whatsoeyaeason of los
which may be suffered by such person consequent fo connection with such subscription/acquisitiwhether by
reason of anything std or omitted to be stated herein or for any othason whatsoew

Disclaimer Clause under Rule 144a of the U.S. Sedcties Act

The Equity Shares have not been, and will not bgistered under the U.S. Securities Act 1933, asnded (the
"Securities Act) or any state securities laws in the United Statekmay not be offered or sold within the Unitedt&s
or to, or for the account or benefit of, "U.S. mers’' (as defined in Regulation S under the Seegrifict), excep
pursuant to an exemptidnom, or in a transaction not subject to, the regt®on requirements of the Securities /#
Accordingly, the Equity Shares will be offered audd outside the United States in compliance wigigiRation S of th
Securities Act and the applicable lavf the jurisdiction where those offers and salesuocthe Equity Shares have r
been, and will not be, registered, listed or othsewgualified in any other jurisdiction outside imdaind may not b
offered or sold, and Bids may not be made by perin any such jurisdiction, except in compliance vitte applicable
laws of such jurisdiction.

Further, each Applicant where required agreesshah Applicant will not sell or transfer any Equibhares or crea
any economic interest therein, including any-shore derivative instruments, such as participatotes, issued agair
the Equity Shres or any similar security, other than pursuarint exemption from, or in a transaction not suttjecthe
registration requirements of the Securities Act andcompliance with applicable laws and legislasiom eact
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jurisdiction, including India.
Filing

A copy of this Prospectus shall not be filed whk SEBI,nor will SEBI issue any observation on the Progpeat term
of Regulation 106(M) (3) of the SEBI (ICDR) Regutais. However, a copy of the Prospectus shall led fivith SEBI
at the Searities and Exchange Boaiof India, SEBI Southern Regional BXMonte Building, 3rd Floor, No. 3:
D’Monte Colony, TTK Road, Alwarpet, Chenr— 600 018

A copy of the Prospectus, along with the documearisiired to be filed under Section 32 of the Caonies Act, 2013
would be delivered for registration to tRegistrar of Companies, Stock Exchange Buildingldlor, 683, Trichy Road,
Singanallur, Coimbatore641 005, Tamilnac

Listing

In terms of Chapter XB of the SEBI (ICDR) Regulatp 2009 therds no requirement of obtaining - principle
approval of the SME Platform of BSE. However, apgiion shall been made to SME Platform of BSE fotaming
permission for listing of the Equity Shares beitfifgieed and sold in the Issue on its SME Platfafter the allotment in
the Issue.

BSE is Designated Stock Exchange, with which thsidBaf Allotment will be finalized for the Issud.the permissiol

to deal in and for an official quotation of the EguShares on the SME Platform is not granted b'E, our Company
shall forthwith repay, without interest, all monagseived from the applicants in pursuance of thafttProspectus. |

such money is not repaid within eight (8) days frtve date our Company becomes liable to repalyéty bur Compan

and every officer in default shall, on and from eypif eight (8) days, be liable to repay such aggtion money, witt

interest at the rate as prescribed under the Coepéat, 2012

Our Company shall ensure that all steps for theptetion of the ncessary formalities for listing and commencemer
trading at theSME Platform of BSE mentioned aboare taken within twelve (12) Working Days of theus Closing
Date.

Impersonation

Attention of the Applicants is specifically drawmthe provision of subsection (1) of Section 38 of the Companies ,
2013 which is reproduced below:

Any person who-
a) Makes or abets making of an application in a fimtis name to a company for acquiring, or subsagiliar, its
securities; or
b) Makes or abets makingf multiple applications to a company in differerames or in different combinations
his name or surname for acquiring or subscribimgtfosecurities; ¢
c) Otherwise induces directly or indirectly a compdoyallot, or register any transfer of, seities to him, or to
any other person in a fictitious nan

Shall be liable to action under section 447 of@oenpanies, Act 20:
Consents

Consents in writing ofthe (a) the Directors, the Promoters, the Compatyedary & Compliance Officer, Accou &
Administration —Head Manager, the Statutory Auditor, Key ManageRakrsonnel the Peer Review Auditor,
Banker(s) to the Company; (b) Lead Manager, Registr the Issue, Banker(s) to the Issue, Legal gatvio the Issue
Underwriter(s) to the Ise and Market Maker to the Is:to act in their respective capacities have beealtained as
required as required under section 26 of the Compalct, 2013 and shall be filed along with a cafyhe ProspectL
with the RoC, as required under Sections 32 ofdbmpanies Act, 201and such consents will not be withdrawn uj
the time of delivery of the Prospectus for regtitrawith the RoC

204



Junction Fabrics and Apparels Limite

In accordance with the Companies Act and the SEBDR) Regulations, M/sBALAJI AND THULASIRAMAN . ,
Chartered Accountants, Statutory Aior , M/s. S.S Rathi& Co., Chartered Accountafser Review Auditors of tt
Company have agreed to provide their written conserthe inclusion of their respective reports dat&ment o
Possible Tax Benefits relating to the possible liarefits ancrestated financial statements as included in thisftl
Prospectus/Prospectus in the form and context iichwthey appear therein and such consent and sepdiitnot be
withdrawn up to the time of delivery of the DrafioBpectus

Experts Opinion

Exceptfor the reports in the sectiorFinancial Information of our Company and “Statement of Tax Benefi” on
page 134 and page @B this Draft Prospectus from the Peer Review Aamditand Statutory Auditor respectively,
Company has not obtained any expert opiniHowever, the term “expert” shall not be construgdniean an “expert”
as defined under the U.S. Securities Act 1

Expenses of the Issue

The total expenses of the Issue are estimated approximately 46.50 Lacs, whicls 29.06% of the Issue size. T
estimated Issue related expenses include Issue ddarent Fee, underwriting and management {SCSB'’s
commission/ Selling commission, fees, printing algtribution expenses, legal fees, statuladvertisement expenses,
registrar and depository fees and listing . All expenses with respect to the Issue woulddd py our compan

The Estimated Issue expenses are as L-

No. Particulars Amount Percentage of Tota | Percentage
( in Lacs) Estimated Isste of Issue
Expenditure (%) Size
(%)
1. Payment to Merchant Banker includit 39.50 84.95% 24.69%
underwriting and selling commissions, brokeray
payment to other intermediaries such as L
Advisors, Registrars, Bankers etc and other ot
pocket expenses
2. Printing and Stationery and postage expe 2.00 4.30% 1.25%
3. Advertising and Marketing expen: 2.00 4.30% 1.25%
4. Regulatory fees and expenses 3.00 6.45% 1.87%
Total estimated Issue Expens: 46.50 100% 29.06%

Fees, Brokerage andelling Commission jayable to the LM

The total fees payable to the Lead Manager wilhbger the (i) Memorandum of Understanding dateccma?, 201¢
with the Lead Manager Hem Securities Limited, @ile Underwriting Agreement dated March 27, 2015h
Underwriter Hem Securities Limited and (iii) the Mat Making Agreement dated March 27, 2015 with kéaMaker
Hem Securities Limited, a copy of which is avaialdr inspection at our Registered Offfrom 10.00 am to 5.00 pi
on Working Days from thdate of the Draft Prospectus until the Issue Ctpfate

Fees Payable to the Registrar to the Iss

The fees payable to the Registrar to the Issuepfocessing of applications, data entry, printingrefund orders
preparation of refund data anagnetic tape and printing of bulk mailing registél be as per the agreement betw:
our Company and the Registrar to the Issue dateathiM23, 2015, a copy of which is available for iesiion at ou
Company’s Registered Office.

The Registrar to thessue will be reimbursed for all -of-pocket expenses including cost of stationery, mestatamy
duty, and communication expenses. Adequate funlswiprovided to the Registrar to the Issue tobémit to make
refunds in any of the modes describn this DraftProspectus or send allotment advice by registeostgpeed po:
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Particulars regarding Public or Rights Issues durirg the last five (5) year

Our Company has not made any previous public titgigssue in India or Abroad the five (5) ys preceding the date of
this Draft Prospectus.

Previous issues of Equity Shares otherwise than faast

For detailed description please refer to sectiedt"Capital Structure” beginning on page 4& this Draft Prospectt
Underwriting Commission, brokerage and selling commission on Previous Isst

Since this is the initial public offering of our @pany’s Equity Shares, no sum has been paid ob&as payable ¢
commission or brokerage for subscribing for or prowg or agreeing to procure sukiption for any of the Equit
Shares since our incorporation.

Previous issues by companies under the same Managemt

No company under the same management within thaingeaf Section 370(1B) of the Companies Act 19%&£tion
186 of Companies Act, 2018s made any public issue or rights issue duriadatst three (3) yea

Performance vis-a-vis objects Last Three Issue

There has not been any previous public issue oEquity Share:

Performance vis-a-vis objects Last Issue ofGroup/Associate Companies

All of our Group / Associate Companies are unlisaed have not made a public issue of sh
Outstanding Debentures or Bond Issues or RedeemabiRreference Share

Our Company does not have any outstanding debenturbond or Preference Redeemable Shares as on the d
filing this Draft Prospectus.

Outstanding Convertible Instruments

Our Company does not have any outstanding conleitistruments as on the date of filing this DRxfbspectu:
Option to Subscribe

Equity Shares being offered through the Draft Peoys can be applied for in dematerialized fornyc

Stock Market Data of the Equity Share:

This being an initial public offering of the EquiBhares of our Company, the Equity Shares areistetllin any Stock
Exchanges.

Mechanism for Redressal of Investor Grievance

The Agreement amongst the Registrar to the IsaweCompany provides for retention of records with Registrar ti
the Issue for a period of at least three (3) yeamnfthe last cte of dispatch of the letters of allotment, or refiorders
demat credit or where refunds are being made el@ctlly, giving of refund instructions to the cleay system, tc
enable the investors to approach the Registrdretdssue for redressal their grievances.

All grievances relating to the Issue may be adawkds the Registrar to the Issue, giving full detauch as nam
address of the applicant, application number, numifeEquity Shares applied for, amount paid on iagibn,
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Deposibry Participant, and the bank branch or collectientre where the application was submi

All grievances relating to the ASBA process mayaddressed to the SCSBs, giving full details suchaase, address
the applicant, number of Equity Share¢plied for, amount paid on application and the ratevDesignated Branch
the collection centre of the SCSBs where the Apfilie Form was submitted by the ASBA Applica

Disposal of Investor Grievances by our Compar

Our Company estimates that theerage time required by our Company or the Registr the Issue for the redressa
routine investor grievances shall be fifteen (159riihg Days from the date of receipt of the commiain case o
complaints that are not routine or where exterrgencies are involved, our Company will seek to esdrthes
complaints as expeditiously as poss|

Our Company has constituted Shareholder's and toke<Grievance Committee in the meeting of our Hoaf
Directors held on March 29, 2015 For furthetails on the Shareholder’s and Investor's Griega@ommittee, pleas
refer to section titledOur Managemen" beginning on page 111 of this Draft Prospectus.

Our Company has appointedMs. Kiran Agarwal, Company Secretary, as the Compliance Officer tredress
complaints, if any, of the investors participatingin the Issue. Contact details for our Company Sectary and
Compliance Officer are as follows:

Ms. Kiran Agarwal

Junction Fabrics and Apparels Limited
No. 18(1) 24, Workshop Street,
Khaderpet, Tirupur,

Tamil Nadu — 641-601.

Tel No: +91-0421-2200115
E-mailics@Junctionfabrics.in
Website:www.junctionfabrics.in

Investors can contact the Compliance Officer or theRegistrar in case of anypre-lssue or pos-Issue related
problems such as norreceipt of letters of allocation, credit of allottel Equity Shares in the respective beneficiar
account or refund orders, etc.

Pursuant to the press release no. PR. No. 85/2@id dune 8, 2011, SE has launched a centralized web be
complaints redress systerBCORES'. This would enable investors to lodge and follag their complaints and tra
the status of redressal of such complaints fromwéieye. For more details, investors are requesteiisit the website
WWW.SCOres.gov.in

Status of Investor Complaints

We confirm that we have not received any investimgliant during the three years preceding the datiis Draft
Prospectus and hence there ar@ending investor complaints as on the date ofhéft Prospectu

Disposal of investor grievances by listed companiesider the same management as our Compa
We do not have any other listed company underdahgesmanagemer
Change in Auditors during the last three (3) year

Except for appointment of M/s. S. S Rathi, Chadefecountants, as peer review auditor in additiorihe existing
auditors, there have been no changes in our Contgaunglitors in the last three (3) yei

Capitalization of Reserves or Profits

Except as disclosed under section tit"Capital Structure" beginning on page 456f this Draft Prospectus, c
Company has not capitalized its reserves or prafiemy time during the last five (5) yei
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Revaluation of Assets

Our Company has not revalued its assets in fivg€ajs preceding the date of this Date Draft Pratsige

Tax Implications

Investors who are allotted Equity Shares in theidswill be subject to capital gains tax on any lesd the Equity
Shares aapplicable rates, depending on the duration forctwithe investors have held the Equity Shares poicuch
resale and whether the Equity Shares are sold enSthck Exchanges. For details, please refer thdosetitled
"Statement of Tax Benefits'beginning on pag®65 of this Draft Prospectus.

Purchase of Property

Other than as disclosed i®©ur Busines” Section on page 88f the Draft Prospectus, there is no property whiak
been purchased or acquired or is proposed to lmhased or acquired which is to be paid for whohlyartly from the
proceeds of the present Issue or the purchaseqoiis#ton of which has noteen completed on the date of the D
Prospectus, other than property, in respect of

The contract for the purchase or acquisition waered into in the ordinary course of business,her ¢ontract wa
entered into in contemplation of the Issor that the Issue was contemplated in consequehti®eacontract; or th
amount of the purchase money is not matt

Except as stated elsewhere in the Draft ProspestusCompany has not purchased any property intwtie Promote
and/or Directors &wve any direct or indirect interest in any paynmaate there unds

Servicing Behavior

There has been no default in payment of statutaigsdor of interest or principal in respect of owrrbwings ot
deposits.

Payment or benefit to officers of OurCompany

Except statutory benefits upon termination of theimployment in our Company or superannuation, fizesfof our
Company is entitled to any benefit upon terminatbhis employment in our Company or superannu.

Except as disclosed in chapr titled “Our Management” beginning on page 111 andRelated Party Transactions

beginning on page 164of the Draft Prospectus, none of the beneficiariesf loans and advances and sundr
debtors are related to the Directors of our Compan)
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SECTION VII —ISSUE RELATED INFORMATION

TERMS OF THE ISSUE

The Equity Shares being offered are subject toptiowisions of the Companies Act, 2013, SCRR, 1SkBI (ICDR)
Regulations, 2009 our Memorandum and Articles o$oBmtion, the terms of thDraft Prospectus, ProspectL
Application Form, the Revision Form, the Confirmatiof Allocation Note the Listing Agreement to hteeed into witt
the SME Exchange and other terms and conditionsnag be incorporated in the allotment advices anldec
documents/certificates that may be executed in mspfethe Issue. The Equity Shares shall also festito laws a:
applicable, guidelines, notifications and regulat$orelating to the issue of capital and listing anading of securitie:
issued frontime to time by SEBI, the Government of India, $teck Exchanges, the RBI, the FIPB, the RoC at
other authorities, as in force on the date of tbguke and to the extent applica

Authority for the Issue

The present Initial Public Issue of Eqt Shares has been authorized by the Board of Directioour Company at the
meeting held on March 06, 20H5d was approved by the Shareholders of the Compamassing Special Resoluti
at the Extra Ordinary General Meeting hon March 13, 2015 incgordance with the provisions of Section 62 (1)oft
the Companies Act, 2013.

Ranking of Equity Shares

The Equity Shares being offered / issued shalluigest to the provisions of the Companies Act, M@morandum an

Articles of Association and shatank par-passu in all respects with the existing Equity kancluding in respect «
the rights to receive dividends and other corpobateefits, if any, declared by us after the datAllwftment. For furthe

details, please refer ttMain Provisions of Articles of Association of the Compahyon page240 of the Draft
Prospectus.

Mode of Payment of Dividend

The declaration and payment of dividend will bgpasthe provisions of Companies Act, the Articlé#\ssociation, the
provision of the SME Listing Agreement and recomdwh by the Board of Directors and the Shareholdertheir
discretion and will deped on a number of factors, including but not lirdite earnings, capital requirements and owt
financial condition of our Company. We shall payidéends in cash and as per provisions of the Compafict, Fot
further details, please refer 'tbividend Policy“on page 133of the Draft Prospectus.

Face Value and Issue Price

The Equity Shares having a Face Valur 10.00 each are being offered in terms of the DRedspectus at the price
16.00 per Equity Share.

The Issue Price is determinbgt our Company in consultation with the Lead Mameay®l is justified under the secti
titted "Basis for Issue Price"on pag 62 of the Draft Prospectus. At any given point of tithere shall be only o
denomination of the Equity Shares of our Compisubject to applicable laws.

Compliance with SEBI ICDR Regulations

Our Company shall comply with all requirements loé SEBI ICDR Regulations. Our Company shall compih all
disclosure and accounting norms as specified byl $6Bh time to time.

Rights of the Equity Shareholders
Subject to applicable laws, rules, regulations gmidelines and the Articles of Association, theiggshareholders she

have the following rights:
Right to receive dividend, if declart
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Right to attend general memgjs and exercise voting rights, unless prohibitethty;

Right to vote on a poll either in person or by pr

Right to receive offer for rights shares and bettdtl bonus shares, if annount

Right to receive surplus on liquidation; subjecatty stitutory or preferential claims being satisfi
Right of free transferability of the Equity Sharasg

Such other rights, as may be available to a shitehof a listed Public Limited Company under
Companies Act, terms of the SME Listing Agreemeith the Stock Exchange and the Memorandum
Articles of Association of our Compal

For a detailed description of the main provisiorthaf Articles of Association of our Company relgtito voting rights
dividend, forfeiture and lien and / or consation / splitting, etc., please refer to Sectidled "Main Provisions of
Articles of Association of the Compar” beginning on page 240 of the Draft Prospectus.

Minimum Application Value, Market Lot and Trading L ot

As per the provisions of the Depositss Act, 1996 and Section 29 of the Companies 2@13 the Equity Shares to
allotted must be in Dematerialized form i.e. nothie form of physical certificates but be fungibled be represented
the statement issued through electronic mode. I, the Equity Shares being offered can be appliedirfothe
dematerialized form only.

The investors have an option either to receivesttwirity certificate or to hold the securities wigpository. Howeve!
as per SEBI's circular RMB (compendium) ss circular no. 2 (1992000) dated February 16, 2000, it has t
decided by the SEBI that trading in securitiesahpanies making an initial public offer shall bedimaterialized forr
only.

The trading of the Equity Shares will happen in tieimumcontract size of 8,00Bquity Shares and the same may
modified by the SME Platform of BSE from time to& by giving prior notice to investors at lai

Allocation and allotment of Equity Shares througts tOffer will be done in multiples 8,000 Equity Shares subject to
a minimum allotment of 8,00 Equity Shares to the successful applic in terms of the SEBI circular N
CIR/MRD/DSA/06/2012 dated February 21, 2(

Minimum Number of Allottees

The minimum number of allottees in the Issshall be 50 shareholders In case the minimum nurab@rospective
allottees is less than 50, no allotment will be emgdirsuant to this Issue and the monies colledtatl be refunde:
within 15 days of closure of issue.

Joint Holders

Where 2 (two) or mre persons are registered as the holders of anityE§hares, they will be deemed to hold s
Equity Shares as joiritelders with benefits of survivorsh

Nomination Facility to Investor

In accordance with Section 72 of the Companies 2813 the ole or first applicant, along with other joint ajmaint,
may nominate any one person in whom, in the evetiteodeath of sole applicant or in case of jojpplecant, death o
all the applicants, as the case may be, the EQhityes allotted, if anyhall vest. A person, being a nhominee, entitle
the Equity Shares by reason of the death of thgiraii holder(s), shall in accordance with Secti@nof the Companie
Act, 2013 be entitled to the same advantages tohwié or she would be entitledhe or she were the registered hol
of the Equity Share(s). Where the nominee is a mithe holder(s) may make a nhomination to appainthe prescribe:
manner, any person to become entitled to Equityregbpin the event of his or her death durine minority. A
nomination shall stand rescinded upon a sale oftyeghare(s) by the person nominating. A buyer Wwél entitled tc
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make a fresh nomination in the manner prescribegstFnomination can be made only on the prescifitued available
on reqeest at the Registered Office of our Company ohéoRegistrar and Transfer Agents of our Comg

In accordance with Section 72 of the Companies 2@1,3 any Person who becomes a nominee by virt@&edfion 72
of the Companies Act, 2013 shall upon production of such evidence as may be requirediéyBbard, elect eithe

To register himself or herself as the holder ofEHagity Shares; «
To make such transfer of the Equity Shares, adelaeased holder could have m.

Further, the Board mayt any time give notice requiring any nominee toasweither to be registered himself or her
or to transfer the Equity Shares, and if the nosoeot complied with within a period of 90 (ningtjays, the Board me
thereafter withhold payment of alvidends, bonuses or other moneys payable in cegiieghe Equity Shares, until tl
requirements of the notice have been complied

Since the allotment of Equity Shares in the Issuesiin dematerialized form, there is no need to maka separate
nomination with us. Nominations registered with the respective depository participant of the applicant wald
prevail. If the investors require changing the nommation, they are requested to inform their respectie depository
participant.

Period of Operation of Subscription List of Public Issue

ISSUE OPENS ON []
ISSUE CLOSES ON [ ]

Minimum Subscription

This Issue is not restricted to any minimum sulpdionn level. This Issue is 100% underwritten ane details of th
same have been disclosed.

As persection 39 of the new Companies Act, if tlstated minimum amount’ has not been subscribed and the ¢
payable on Bid is not received within a period 6fcays from the date of issue Draft Prospectus, the applicatis
money has to be returned withincbuyperiod as may be prescrik

If the issuer does not receive the subscriptioh08% of the Issue through this offer document iditlg devolvement o
Underwriters within 60 (sixty) days from the dateotosure of the issue, the issuer shall forth refund the entire
subscription amount received. If there is a delayomd 8 (eight) days after the issuer becomeselibpay the amour
the issuer shall pay interest prescribed undeli@®ed0 of the Companies Act, 2013 and applicable

The minmum number of allottees in this Issue shall be B#reholders. In case the minimum number of prospe
allottees is less than 50, no allotment will be emgdirsuant to this Issue and the monies colledtatl be refunde:
within 15 days of closure of issue.

The Equity Shares have not been and will not bestexgd, listed or otherwise qualified in any othaisdiction outside
India and may not be offered or sold, and applicetimay not be made by persons in any such jutisdjoexcept ir
compliance with the applicable laws of such juiisioin.

In accordance with Regulation 106 P (1) of the SKEEIDR) Regulations, our Issue shall be hundredcpet
underwritten. Thus, the underwriting obligationsatbe for the entire hundred percerf the offer through thiDraft
Prospectus and shall not be restricted to the mimmsubscription leve

Further, in accordance with Regulation 106( R) lo¢ {ISEBI (ICDR) Regulations, our Company shall emghat the
number of prospective allottees to winthe Equity Shares will allotted will not be I¢isan 50 (Fifty)

Further, in accordance with Regulation 106 Q of 8Bl (ICDR) Regulations the minimum applicatiaresn terms @
number of specified securities shall not be leas tRupees One Lalper application.
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Arrangements for disposal of odd lot

The trading of the Equity Shares will happen intiieimum contract size 8,000shares in terms of the SEBI circu
No. CIR/MRD/DSA/06/2012 dated February 21, 2012wdver, the Market Maker shall buy the entire shalaihg of
a shareholder in one lot, where value of such $lddéeng is less than the minimum contract sizevadidfor trading on
the SME Exchange.

Application by Eligible NRIs, FPIs registered with SEBI, VCFs registered with SEBI

It is to be understood that there is no reservdiorkEligible NRIs or FPIs registered with SEBIWEF. Such Eligible
NRIs, FPIs regiered with SEBI will be treated on the same baglk ather categories for the purpose of Allocai

As per the extant policy of the Government of IndiaOCBs cannot participate in this Issue

The current provisions of the Foreign Exchange Manaeni(Transfer or Issue of Security by a Person Residetside
India) Regulations, 2000, provides a general pegimis for the NRIs, FPIs and foreign venture capitalestors
registered with SEBI to invest in shares of Indi@mpanies by way of subscript in an IPO. However, suc
investments would be subject to other investmestrictions under the Foreign Exchange Managemeran§fer ol
Issue of Security by a Person Resident outsidea)nBiegulations, 2000, RBI and/or SEBI regulatioasnzay be
applicable to such investors.

The Allotment of the Equity Shares to MResidents shall be subject to the conditions, yf as may be prescribed
the Government of India/RBI while granting such rmals

Restrictions on transfer and transmission of shars or debentures and on their consolidation or spliing

Except for lock-in of the Pressue Equity Shares and Promoter minimum contidoutn the Issue as detailed in 1
section titled“Capital Structure” beginning on pag45 of the Draft Prospectus, and except as provideti@nArticles
of Associationof our Company, there are no restrictions on tenssbf Equity Shar. There are no restrictions
transfer and transmission of shares/ debenturesmtideir consolidatic / splitting except as provided in the Articles
Association.For further details please refer -heading"Main Provisions of the Articles of Association othe
Company"on page 240f the Draft Prospectt

Option to receive Equity Shares in Dematericized Form

As per section 29(1) of the new Companies Act, yvampany making public offer shall issue secuwsitanly in
dematerialized form onlyThe investors have an option either to receivestrmurity certificate or to hold the securit
with depository. However, as per SEBI's circular RMBnfpendium) series circular no. 2 (1+-2000) dated February
16, 2000, it has been decided by the SEBI thatrtgaith securities of companies making an initiabliw offer shall be ir
dematerialized formmy. The Equity Shares on Allotment will be tradedly on the dematerialized segment of
SME Exchange.

Migration to Main Board
Our Company may migrate to the main board of B®Efthe SME Exchange on a later date subject tfotlwving:

If the Pad up Capital of the Company is likely to incread®mve 25 Crores by virtue of any further issue
capital by way of rights, preferential issue, bomsie etc. (which has been approved by a spexsalution
through postal ballot wherein the voteast by the shareholders other than the promotefaviour of the
proposal amount to at least two times the numbewates cast by shareholders other than pron
shareholders against the proposal and for whictCthrapany has obtained-principal apprval from the main
board), we shall have to apply to BSE for listing shares on its Main Board subject to the fulféim of the
eligibility criteria for listing of specified secities laid down by the Main Board
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If the Company satisfy the eligitty criteria as specified in 26(1) of SEBI (ICDR) dRéations, 2009 either
the time of initial listing on SME platform or aid time of seeking migration to Main Board. Howesame
will not be applicable where the Company had soligtihg on SME pltform by following the process ar
requirements prescribed in 26(2) (a) of SEBI (IC®)ulations, 200

Market Making

The shares offered through this Issue are proptused listed on the SME Platform of BSE (SME Exd&n whereir
the Lead Manager tthis Issue shall ensure compulsory Market Makingugh the registered Market Makers of
SME Exchange for a minimum period of 3 (three) gefiom the date of listing on the SME Platform d3B For
further details of the agreement entered into ben the Company, the Lead Manager and the Market Malkase refe
to "General Information - Details of the Market Making Arrangements for thilssue" on page39 of the Draft
Prospectus.

In accordance with the SEBI Circular No. CIR/MRD/&'31/2012 dated Nvember 27, 2012, it has been decide
make applicable limits on the upper side for thekdaMakers during market making process taking gunsideratiol
the Issue size in the following manner:

Issue size Buy quote exemption thresholc Re-entry threshold for buy quotes
(including mandatory initial inventory (including mandatory initial inventory
of 5% of issue size) of 5% of issue size

Upto 20 Crore, as
applicable in our case 25% 24%

Further, the Market Maker shall give (2) Two wayotgstill it reaches the upper limit threshold; thereafit has the
option to give only sell quotes. Two (2) way quosksll be resumed the moment inventory reachegrbscribed r-
entry threshold.

In view of the Market Maker obligation, there shiadl nc exemption/threshold on downside. However, in thentthe
Market Maker exhausts its inventory through manketking process on the platform of the exchange ctreernec
stock exchange may intimate the same to SEBI diterverificatior

New Financial Instruments

There are no new financial instruments such as daspunted bonds, debenture, warrants, securediyrenotes, etc
issued by our Company.

Jurisdiction

Exclusive jurisdiction for the purpose of this lesis with the competent court authorities inTirupur, Tamil Nadu,
India

The Equity Shares have not been and will not be régtered under the Securities Act or any state secities laws in
the United States, and may not be offered or soldithin the United States, except pursuant to n exemption from
or in a transaction not subject to, registration rejuirements of the Securities Act. Accordingly, theEquity Shares
are only being offered or sold outside the Unitedt&tes in compliance with Regulation S under the Sedties Act
and the gplicable laws of the jurisdictions where those oéfrs and sales occu

The Equity Shares have not been and will not be régfered, listed or otherwise qualified in any othefjurisdiction

outside India and may not be offered or sold, and gplications may not be made by persons in any suc
jurisdiction, except in compliance with the applicdle laws of such jurisdiction
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ISSUE STRUCTURE

This Issue is being made in terms of Regulation()g1) of Chapter XB of SEBI (ICDR) RegulationsD@9, as

amended from time to time, whereby, an issuer wipost issue paid up capital does not exc 10 Crores, shall issue

shares to the public andgpose to list the same on the Small and Mediunerpnise Exchange' SME Exchangé, in

this case being the SME Platform of BSE). For farttetails regarding the salient features and terfssich an issu

please refer chapter titlederms of the Issu” and" Issue Proceduré on page 209 and 2bf this Draft ProspecttL

Following is the issue struc

ture:

Particulars of the Issue

Net Issue to Public*

Market Maker Reservation Portion

Number of Equity Share
available for allocation

59,44,00( Equity Shares of Face Valuel0/-

56,000Equity Shares of Face Vall
10/-

Percentage of Issue Si
available for allocation

784.40% of the Issue Si:

(50% to Retail Individual Investors and t
balance 50% to other investo

5.60% of the Issue Si:

Firm allotment

Basis of Allotment

Proportionate subject to minimum allotmen
8,000 Equity Shares and further allotment
multiples 018,000 Equity Shares each.

For further details please refer t'Issue

Procedure- Basis of Allotment"on page 216

of this Draft Prospectt

Firm Allotment

Mode of Application

For Other than Retails Individual Inves
Applicants, the application must be me
compulsorily through the ASBA Proce

The Retail Individual Applicant may app
through the ASBA or thPhysical Form.

Through ASBA Process Or

Minimum Application Size

For Other than Retials Individual Investors:

Such number of Equity Shares in multiples
8,000 Equity Shares at an Issue price 16
each, such that the Application Value exce
2,00000-

For Retail Individuals Investors:

8,000 Equity Shares at an Issue prices 16
Each

56,000 Equity Shares of Face Valt
10/-

Maximum Application Size

For Other than Retails Individual Investors:

The maximum application size is the Net Is
to public subject to limits the investor has
adhere under the relevant laws and regulat
applicable

For Retail Individuals Investors:

Such number of Equity Shares in multiples
8,000 Equity Shares such that the Applicat

Value does not excee 2,00,000/-.

56,000 Equity Shares of Face Valt
10/-
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Particulars of the Issue Net Issue to Public* Market Maker Reservation Portion
Mode of Allotment Compulsorily in dematerialized fol Compulsorily in dematerialized fol
Trading Lot 8,00Equity Share 8,000 Equity Shares, However ti

Market Makers may accept odd lots
any inthe market as required under
SEBI (ICDR) Regulations, 20C
Terms of Payment The entire Application Amount will be payable atethime of submission of tt
Application Form

This Issue is being made in terms of Chapter XEhefSEBI (ICDR) Regulations, 2009, as amended fiora to time.
For further details please refer‘tesue Structure” onpage 214f this Draft Prospectus.

*As per Regulation 43(4) of the SEBI (ICDIRegulations, as amended, as present issue is @ firiee issue ‘th
allocation’ is the net offer to the public categshall be made as follov

a) Minimum fifty percent to retail individual inves's; an
b) Remaining to Investors other than retndividual Investors; and

¢) The unsubscribed portion in either of the categospecified in (a) or (b) above may be allocatethe applicants i
the other category.

If the retail individual investor category is entéd to more than fifty per cent.n proportionate basis, accordingly tf
retail individual investors shall be allocated thatgher percentage

Withdrawal of the Issue

Our Company, in consultation with the Lead Manageserves the right not to proceed with the Isgueng time afte
the Issue Opening Date but before Allotment. If @Qompany withdraws the Issue, our Company will ésaupublic
notice within two days, providing reasons for noigeeding with the Issue. The Lead Manager, thrabgtRegistrar t
the Issue, will instructhe SCSBs to unblock the ASBA Accounts within &derking Day from the day of receipt
such instruction. The notice of withdrawal will Esued in the same newspapers where th- Issue advertisements
have appeared and the Stock Exchange will ee informed promptly.

If our Company withdraws the Issue after the ISSigsing Date and subsequently decides to undeggiblic offering
of Equity Shares, our Company will file a freDraft Prospectus with the stock exchange where the E&litres ray
be proposed to be listed.

Notwithstanding the foregoing, the Issue is subjeabbtaining (i) the final listing and trading appals of the Stoc
Exchange with respect to the Equity Shares offéhedugh theDraft Prospectus, which our Company wapply for
only after Allotment; and (i) the final ROC appumwof the Draft Prospectus.

ISSUE OPENING DATE
ISSUE CLOSING DATE

[]
[]

Applications and any revisions to the same willaoeepted only between 10.00 a.m. and 5.00 p.miafin8tandar
Time) during the Issue Period at the Applicatiomtges mentioned in the Application Form, or in ttase of ASBA
Applicants, at the Desigted Bank Branches except that on the Issue Cld3atg applications will be accepted o
between 10.00 a.m. and 3.00 p.m. (Indian Standene)Torsuch extended time as may be permitted by |

Applications will be accepted only on Working Dais,,Monday to Friday (excluding any public holide
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ISSUE PROCEDURE

All Applicants should review the General Informati®ocument for Investing in Public Issues prepaard issued il
accordance with the circular (CIR/CFD/DIL/12/20X8ted October 23, 2013 notified by SEBI (“Generdbtmation
Document”) which highlightsthe key rules, processes and procedures applidablgublic issues in general

accordance with the provisions of the Companies e Securities Contracts (Regulation) Act, 195@, Securitie!
Contracts (Regulation) Rules, 1957 and the SEBIRCRe(ulations. The General Information Document has t
updated to include reference to certain notifiedvgions of the Companies Act, 2013, to the extgulicable to
public issue. The General Information Documentl$® available on the websites oe Stock Exchange and the Le
Manager. Please refer to the relevant portionk®fGeneral Information Document which are appliedablthis Issue

Our Company and the Lead Manager do not acceptresgonsibility for the completeness and accuracyhe
information stated in this section and the Genénfbrmation Document. Applicants are advised to endkeir
independent investigations and ensure that thepliégtions do not exceed the investment limits @ximum numbe
of Equity Shares that canebheld by them under applicable law or as specifiedhis Draft Prospectus and the
Prospectus.

This section applies to all the applicants, pleaseote that all the applicants are required to make pyment of the
full Application Amount along with the App lication Form.

Our Company and the Lead Manager are not liable forany amendments, modifications or change in applitde
laws or regulations, which may occur after the dat@f the Draft Prospectus.

Fixed Price Issue Procedure

The Issue is being madender Regulation 106(M) (1) of Chapter XB of SEBs$s(ie of Capital and Disclosu
Requirements) Regulations, 2009 via Fixed Price&ss

Applicants are required to submit their ApplicaBaio the Selected Branches / Offices of the Es®awker(s) tcthe
Issue who shall duly submit them to the Registoathe Issue. In case of QIB Applicants, the Compangonsultatior
with the Lead Manager may reject Applications &t time of acceptance of Application Form provideattthe reasor
for such rejedbn shall be provided to such Applicant in writi

In case of Nornstitutional Applicants and Retail Individual Apgnts, our Company would have a right to rejeet
Applications only on technical groun

Investors should note that according totion 29(1) of the Companies Act, 2013, allotmentEafuity Shares to a
successful Applicants will only be in the dematiézesd form. The Application Forms which do not hahe details o
the Applicant’'s depository account including DP IBAN and Bendciary Account Number shall be treated
incomplete and rejected. In case DP ID, Client Hdl # AN mentioned in the Application Form and erdeirgo the
electronic application system of the stock exchangethe Brokers (including s-brokers) do not ntch with the DP
ID, Client ID and PAN available in the depositorgtabase, the application is liable to be rejecégublicants will not
have the option of getting allotment of the Equitijares in physical form. The Equity Shares on mkatt shall be
traded only in the dematerialized segment of thelSfoehange:

Applicants are required to ensure that the PANt{efsole/ first Applicant) provided in the Applitat Form is exacth
the same as the PAN of the person(s) in whose rhmerelevant beniciary account is held. In case of jo
Applications, the Application Form should contaimythe name of the first Applicant whose name $th@lso appes
as the first holder of the beneficiary account halgoint names. The signature of only suclst Applicant would be
required in the Application Form and such first Apant would be deemed to have signed on behadtefoint holder:

Application Form

Applicants shall only use the specified Applicatieorm bearing the stamp of the Bankershe Issue for the purpose
making an Application in terms of thDraft Prospectus. The application form shall contain sgac indicating numbe
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of specified securities subscribed for in demaliegd form. Upon completing and submitting the Apation Form to
the Bankers to the Issue, the Applicant is deemdthve authorized our Company to make the neceskanges in th
Draft Prospectus and the Application Form as would baired for filing the Prospectus with the RoC andaaaild be
required ly RoC after such filing, without prior or subsequeatice of such changes to the Applic

ASBA Applicants shall submit an Application Fornthar in physical or electronic form to the SCSBigharizing
blocking funds that are available in the bank aot@pecified in the Application Form used by ASBA@icants. Upor
completing and submittinthe Application Form for ASBA Applicants to the SBShe ASBA Applicant is deemed
have authorized our Company to make the necesseyges in theDraft Prospectus and the ASBA Application
would be required for filing the Prospectus witle tRoC ad as would be required by RoC after such filingthaut
prior or subsequent notice of such changes to BBAApplicant

The prescribed color of the Application Form forigas categories is as follov
Category Colour
Indian Public / NRI's applyingn a nor-repatriation basis (ASBA and Non-ASBA) White

Non-Residents including eligible NRI's, Flls, FVCI etpplying on a repatriation basis (ASE
and Non-ASBA)

Blue

In accordance with the SEBI (ICDR) Regulations, 2@ public issues with effefrom May 1, 2010 all the investo
can apply through ASBA process and with effect fritay 02, 2011, the NcInstitutional applicants and the Q
Applicants have to compulsorily apply through th8B¥ Proces:

Availability of Prospectus and application Frms

The Memorandum Form 2A containing the salient festof the Prospectus together with the applicafiorms anc
copies of the Prospectus may be obtained from tgisered Office of our Company, Lead Manager ® Idsue
Registrar to the Issue atite collection Centers of the Bankers to the Isasanentioned in the Application Form. T
application forms may also be downloaded from tlebsite of BSE Limited i. ewww.bseindia.coi, www.bsesme.com

Who can apply?

1. Indian nationals resident in India who are not mspr in the name of the minor children as natuejal
guardian in single or joint names (not more thaadh

2. Hindu Undivided Families or HUFs, in the incdual name of the Karta. The Applicant should speitiat the
Application is being made in the name of the HURha Application Form as follows: "Name of SoleFirst
Applicant: XYZ Hindu Undivided Family applying thugh XYZ, where XYZ is the name ohe Karta".
Applications by HUFs would be considered at pahulitose from individual

3. Companies, Corporate Bodies and Societies regikteneler the applicable laws in India and authori®
invest in Equity Shares;

4. Mutual Funds registered with SE

5. Eligible NRIs on a repatriation basis or on a -repatriation basis subject to applicable laws. N®Rter thar
eligible NRIs are not eligible to participate inglssue

6. Indian Financial Institutions, schedule commerdiahks (excluding foreign banksregional rural banks,

cooperative banks (subject to RBI regulations, 8Bl (ICDR) Regulations and other regulations,

applicable);

Flls and sutaccounts registered with SEBI, other than Cateflbfporeign Portfolio Investo

Sub-accounts of FllIs réesiered with SEBI, which are foreign corporate orefgn individuals only under tt

Non-nstitutional Applicants portiol

9. Venture Capital Funds(VCFs) registered with S|

10. FVCls registered with SEBI;

11. Multilateral and bilateral development financiastitutions;

12. State Industrial Development Corporatic

13. Trusts/societies registered under the SocietiessRatjon Act, 1860, as amended, or under any okaer
relating to trusts/societies and who are authorimeder their constitution to hold and inves Equity Shares;

© N
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14.
15.
16.
17.
18.

19.
20.

21.
22.

23.

Scientific and/or industrial research organizatianthorized to invest in Equity Shai

Insurance Companies registered with Insurance Re&gyland Development Authori

Provident Funds with minimum corpus 250 million and who arauthorized under their constitution to h
and invest in Equity Shares;

Pension Funds with minimum corpus 250 million and who are authorized under their titution to hold
and invest in Equity Shares;

National Investment Fund set up by resolution NdNd=2/3/200-DDIl dated November 23, 2005 of t
Government of India published in the Gazette ofdn

Nominated Investor and Market Mak

Insurance funds set up and managed by the army,araair foice of the Union of Indie

Insurance funds set up and managed by the DeparohBosts, Indic

Limited Liability Partnerships registered in Indiad authorized to invest in equity shares

Any other person eligible to apply in this Issu@der the aws, rules, regulations, guidelines and poli
applicable to them under Indian la

Eligible QIBs and QFI's (subject to compliance wiRBI circular bearing reference RBI/2(-12/347 dated
January 13, 2012and SEBI circular bearing refereZi€®d IMD/FI1&C/3/2012 dated January 13, 2012) un
the Noninstitutional Bidders categol

As per existing policy of the Government of IndCBs cannot participate in the Iss

Applications not to be made by:

pONE

Minors

Partnership firms or their nominatio
Foregn Nationals (except NRI:
Overseas Corporate Bodies

MAXIMUM AND MINIMUM APPLICATION SIZE

1.

For Retail Individual Applicants

The Application must be for a minimum 8000 Equity Shares and in multiples of 8( Equity Shares
thereafter, so as to ensure that the ApplicatiaoeRvayable by the Applicant does not exc 2,00,000. In
case of revision of Applications, the Retail Indival Applicants have to ensure that the Applicafoite doe:
not exceed 2, 00,000.

For Other than Retail Individual Applicants (Non-Institutional Applicants and QIBs):

The Application must be for a minimum of such numb&Equity Shares such that the Application Ama
exceeds 2, 00,000 and in multiples of 8000 Equity Shethereafter. An Application cannot be submitted
more than the Net Issue Size. However, the maximyplication by a QIB investor should not exceed
investment limits prescribed for them by applicalsles. Under existing SEBI Regulations, a QIB Acant
cannot withdraw its Application after the Issue €y Date and is required to pay 100% QIB Margion
submission of Application.

In case of revision in Applications, the MInstitutional Applicants, who are individuals, hateeensure the
the Application Amount is greater the 2, 00,000 for being considered for allocation ia thor-Institutional
Portion.

Applicants are advised to ensure that any single Agication from them does not exceed the investmel

limits or maximum number of Equity Shares that can be held by them under applicable aor regulation
or as specified in this Prospectu
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The Company in its absolute discretion, reserve theght to relax the above condition of simultaneoudodging of
the power of attorney along with the /pplication Form, subject to such terms and conditias that the Company
and the LMs may deem fit.

The above information is given for the benefit oftie Applicants. The Company and the LMs are not liake for any
amendments or modification or changes in apgcable laws or regulations, which may occur after ta date of this
Prospectus. Applicants are advised to make their orependent investigations and ensure that the numbeof
Equity Shares applied for do not exceed the applitde limits under laws or regulations.

Participation by Associates of Lead Manager

Except for the Market Making and the UnderwritingliQations, the Lead Manager shall not be allowedubscribe ti
this Issue in any manner. However, associates Hitidtas of the LMs may subscribo or purchase Equity Shares
the Issue, where the allocation is on a proportmbasis

Option to Subscribe in the Issue

a. As per Section 29(1) of the Companies Act, 2018talént of Equity Shares shall be in dematerializexie
only.

b. The EquityShares, on allotment, shall be traded on the SExckange in demat segment o

c. A single application from any investor shall nottegd the investment limit/minimum number of speci
securities that can be held by him/her/it underéhevant regulions/statutory guidelines and applicable

Information for the Applicants:

a) Our Company will file the Prospectus with the Rd@east 3 (three) Days before the Issue Opening.

b) The LMs will circulate copies of the Prospectusnglavith theApplication Form to potential investo

c) Any investor (who is eligible to invest in our EuShares) who would like to obtain the Prospeatd/ or the
Application Form can obtain the same from our reged office or from the corporate office of thMs.

d) Applicants who are interested in subscribing fa Hyuity Shares should approach the LMs or theéhaized
agent(s) to register their Applicatio

e) Applications made in the Name of Minors and/or itmeiminees shall not be accep

f) Applicants arerequested to mention the application form numbethanreverse of the instrument to av
misuse of instrument submitted along with the aggpion for shares. Applicants are advised in tlosin
interest, to indicate the name of the bank andsthengsor current a/c no in the application form. In cas:
refund, the refund order will indicate these dstaifter the name of the payee. The refund orddrbeilsen
directly to the payee's addre

Application by Indian Public including eligible NRI s apglying on Non-Repatriation

Application must be made only in the names of ilials, Limited Companies or Statutory Corporatiomsitutions
and NOT in the names of Minors, Foreign Nationdgn Residents Indian (except for those applying nom-
repatration), trusts, (unless the Trust is registeredeuriie Societies Registration Act, 1860 or any otpplicable
Trust laws and is authorized under its constitutiorhold shares and debentures in a Company), Huhdldivided
Families, partnership firmsr their nominees. In case of HUF's applicationlldhe made by the Karta of the HUF. 4
applicant in the Net Public Category cannot makegplication for that number of securities excegdime number ¢
securities offered to the public. Eligible NF applying on a nomepatriate basis may make payments by inv
remittance in foreign exchange through normal bagkihannels or by debits to NRE/FCNR accounts dsasdNRO
accounts.

Application by Mutual Funds
As per the current regulations, the éolling restrictions are applicable for investmentsrutual funds

No mutual fund scheme shall invest more than 10%tsfet asset value in the Equity Shares or equatsted
instruments of any Company provided that the liafitt0% shall not be applicable for investmentsnideix funds o
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sector or industry specifiafds. No mutual fund under all its schemes should more than 10% of any Compan
paid up share capital carrying voting rig

The Applications made by the asset management aquagar custodians of Mutual Funds shall specifjcsiate the
names othe concerned schemes for which the Applicatioesnade

With respect to Applications by Mutual Funds, atified copy of their SEBI registration certificateust be lodged wit
the Application Form. Failing this, our Companyer&s the right to aept or reject any Application in whole or
part, in either case, without assigning any redabereof

In case of a Mutual Fund, a separate Applicatiantxa made in respect of each scheme of the Mutwad Fegistere:
with SEBI and such Applications irespect of more than one scheme of the Mutuadi Filh not be treated as multip
Applications provided that the Applications madedsget management companies or custodians of ahfuhd shal
clearly indicate the scheme concerned for whichApglication has been made.

Applications by Eligible NRIs/FII's on Repatriation Basis
Application Forms have been made available foriBligNRIs at our registered Offic

Eligible NRI applicants may please note that onlgts applications as are accomjed by payment in free forei¢
exchange shall be considered for Allotment underéserved category. The Eligible NRIs who intemdneke paymer
through Non Resident Ordinary (NRO) accounts shsdl the form meant for Resident Indians and slaillusethe
forms meant for reserved category.

Under the Foreign Exchange Management Act, 199M@&Egeneral permission is granted to the companide
notification no. FEMA/20/2000 RB dated 03/05/20@0i¢sue securities to NRI's subject to the ternt @ndtions
stipulated therein. The Companies are requiredléate declaration in the prescribed form to th@cerned Region:
Office of RBI within 30 (thirty) days from the datd issue of shares for allotment to NRI's on reptibn basis

Allotment of Equity Shares to NoResident Indians shall be subject to the prevaiRegerve Bank of India Guideline
Sale proceeds of such investments in Equity Shaikde allowed to be repatriated along with theame thereol
subject to permission of the RBhd subject to the Indian Tax Laws and regulatarany other applicable lay

The Company does not require approvals from FIPBRBI for the Transfer of Equity Shares in the issoesligible
NRI's, FllI's, Foreign Venture Capital Investorsiségrec with SEBI and multilateral and bilateral developrménancial
institutions.

As per the current regulations, the following restictions are applicable for investments by Flis

The issue of Equity Shares to a single FIl showidaxceed 10% of our polssue capital. In respect of an Fll invest
in our Equity Shares on behalf of its sub accouhts,investment on behalf of each sub account sleakexceed 10% ¢
our total issued capital or 5% of our total issueagital in case such sub account foreign corporate or an individu

In accordance with the foreign investment limite tggregate Fll holding in our Company cannot ex@1% of ou
total issued capital. With the approval of the looand the shareholders by way of a special resn, the aggregate FlI
holding can go up to 100%. However, as on this,datesuch resolution has been recommended to drelstiders o
the Company for adoption.

Subject to compliance with all applicable Indiawéa rules, regulations, guidelines angprovals in terms of regulatic
15A(1) of the Securities Exchange Board of Indiaréitgn Institutional Investors) Regulations 1995 amended, an F
may issue, deal or hold, off shore derivative mstents such as participatory notes, equity linketts or any other
similar instruments against underlying securitistetl or proposed to be listed in any stock exchangndia only in
favour of those entities which are regulated by asgvant regulatory authorities in the countri€sheir incorporzion

or establishment subject to compliance of "Know iY@lient" requirements. An Fll shall also ensurattho furthel
downstream issue or transfer of any instrumentrredeto hereinabove is made to any person other sgheegulates
entity.
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In case of R's in NRI/FII Portion, number of Equity Sharespéipd shall not exceed net issue ¢
Applications by Eligible QFls

Eligible QFls are permitted to invest in the Equifiares of Indian companies on a repatriation tsgigect to certai

terms andconditions. Eligible QFIs have also been permitedhvest in Equity Shares of Indian companies Wwhace

offered to the public in India in accordance witle tSEBI Regulations. The individual and aggregatestment limits

for Eligible QFIs in an India Company are 5.00% and 10.00% of the paid up aapit the Indian Compan

respectively. These limits are in addition to theeistment limits prescribed under the portfolioeistiment scheme fi

Flls and NRIs. However, in cases of those sectdnichwhae composite foreign investment caps, Eligible !

investment limits are required to be considerechiwisuch composite foreign investment cap. An BIgiQFI may

make investments in the Equity Shares of an In@ampany through both the FDI route ane QFI route. However,
the aggregate holding of such Eligible QFI shall exceed 5.00% of the pi-up capital of the Indian Company at ¢

point of time.

QFls shall be eligible to apply under the I-Institutional Applicants category. Further, SEBI its circular dated
January 13, 2012 has specified, amongst othergshalgible transactions for Eligible QFIs (whiaftiudes investmer
in Equity Shares in public issues to be listed @rognised stock exchanges and sale of Equity Shatdsby Eligibe

QFIls in their demat account through SEBI registdneakers), manner of operation of demat accountEllgible QFls,

transaction processes and investment restrictf®iBBl has specified that transactions by Eligibldsghall be treated .

par with those made by Indian narstitutional investors in various respects inchgli margins, voting rights, publ

issues, etc.

Eligible QFIs shall open a single namterest bearing Rupee account with an AD cate-I bank in India for routing th
payment fortransactions relating to purchase of Equity Shéreduding investment in Equity Shares in publisuss)
subject to the conditions as may be prescribed&yRBI from time to time. Eligible QFIs who wish participate in the
Issue are advised to ushet Application Form meant for N- Residents (blue in colour). Eligible QFIs st
compulsorily apply through the ASBA process to jggrate in the Issu

Eligible QFIs are not permitted to issue-shore derivative instruments or participatory sote

Applications by SEBI registered Venture Capital Furds, Alternative Investment Funds and Foreign Ventue
Capital Investors

As per the current regulations, the following riesions are applicable for SEBI Registered VentDapital Fund:

The SEBI (Ventte Capital) Regulations, 1996 and the SEBI (foreiggmture Capital Investors) Regulations, 2!
prescribe investment restrictions on venture chhitads registered with SEE

Accordingly, the holding by any individual venturapital fund registered th SEBI in one Company should not exc:
25% of the corpus of the venture capital fund aifgm Venture Capital Investors can invest its entimds committe:
for investment into India in one Company. Furthéenture Capital Funds can invest only ui33.33% of the investible
funds by way of subscription to an initial publifes.

The SEBI (Alternative Investment Funds) Regulatjd2312 prescribe investment restriction for varicasegories o
AlF’s.

The Category | and Il AlFs cannot invest moran 25% of their respective corpus in one Invesi@@any. A categor
[l AIF cannot invest more than 10% of its corpmsdne Investee Company. A venture capital fundstegéd as

category | AlF, as defined in the SEBI (Alternat@éstment Funds) Relations, 2012, cannot invest more than 1/3r
its corpus by way of subscription to an initial patoffering of a venture capital undertaking. Adaially, the VCFs
which have not reegistered as an AlF under the SEBI (Alternate $twent Funds) Relations, 2012 shall continue
be regulated by the VCF Regulations.
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The above information is given for the benefit bé tApplicants. The Company and the LMs are notldidbr any
amendments or modification or changes in applicddes or regulationswhich may occur after the date of tl
Prospectus. Applicants are advised to make thdegdandent investigations and ensure that the nuaitigguity Share
applied for do not exceed the applicable limitsemdws or regulation

Applications by Limit ed Liability Partnerships

In case of Applications made by limited liabilitagnerships registered under the Limited LiabiRRgrtnership Act
2008, as amended (“LLP Act”) a certified copy oftificate of registration issued under the LLP A2600 mist be
attached to the Application Form. Failing this, ddompany reserves the right to reject any Applatvithout
assigning any reason thereof. Limited Liability tRarships can participate in the Issue only thraihghASBA proces

Applications by Insurance Companie:

In case of Applications made by Insurancem@anies registered with the IRDA, a certifiedpy of certificate
of registration issued by IRDA must be attachedht® Application Form or the ASBA Application Formas th( case
may be. Failing this, our Company in consultatioithvthe LM, reserve the right to reject any Apptioa without
assigning any reason thereof. The exposure normsinBurers, prescribed under the Insurance Regyladmd
Development Authority (In@stment) Regulations, 2000, as amended, are brsatfgrth below

a. Equity Shares of a Company: the least of 10% ofitlvestee Company’s subscribed capital (face vadu
10% of the respective fund in case of life insuerl0% of investment assein case of general insurer
reinsurer;

b. the entire group of the investee Company: the leb46% of the respective fund in case of a lifsuirer or ¢
general insurer or reinsurer or 15% of investmssets in all companies belonging to the group

c. The industry sector in which the investee Compargrates: the least of 15% of the respective funchse o
a life a life insurer or a general insurer or reies or 15% of investment ass

In addition, the IRDA partially amended the expaslimits applicable to investments in public limited compeemin the
infrastructure and housing sectors, i.e. DecembeR@08, providing, among other things, that theosxre of an insure
to an infrastructure Company may be increased tommare than 20%, prided that in case of equity investment
dividend of not less than 4% including bonus shddste been declared for at least five precedingsydais limit of
20% would be combined for debt and equity takewtiogr, without sub ceiling:

Further, inestments in equity including preference sharestlamdonvertible part of debentures shall not ex&88d of
the exposure norms specified under the IRDA InvestriRegulations

Applications under Power of Attorney

In case of Applications made pursu#o a power of attorney by limited companies, cogp@rbodies, registere
societies, Mutual funds, insurance companies awngigent funds with minimum corpus « 2500 Lacs (subject to
applicable law) and pension funds with minimum esrpf 2500 Lacs aertified copy of the power of attorney or 1
relevant resolution or authority, as the case negyalong with a certified copy of the MemorandumAsEociation ant
Articles of Association and/ or bye laws must bdged along with the Application ForrFailing this, the Compan
reserves the right to accept or reject any Appbicain whole or in part, in either case, withousigsing any reaso
thereof.

In case of Applications made pursuant to a powetiwfrney by Mutual Funds, a certified copy he power of attorney
or the relevant resolution or authority, as theecasmy be, along with the certified copy of theirBbEegistration
certificate must be lodged along with the ApplioatiForm. Failing this, the Company reserves thhtrig accept ¢
reject any Application in whole or in part, in ethcase, without assigning any reason the

In case of Applications made by insurance compareggstered with the Insurance Regulatory and DCmpraknt
Authority (IRDA), a certified copy of certifite of registration issued by the IRDA must be latigdong with the
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Application Form. Failing this, the Company resertiee right to accept or reject any Applicatiominole or in part, ir
either case, without assigning any reason the

In case of Aplications made pursuant to a power of attorneyhy, a certified copy of the power of attorneytbe
relevant resolution or authority, as the case negyalong with a certified copy of their SEBI regidion certificate mu:
be lodged along with thépplication Form. Failing this, the Company resentbe right to accept or reject a
Application in whole or in part, in either casethaut assigning any reason there

In case of Applications made by provident fundshwitinimum corpus o 25 crae (subject to applicable law) a
pension funds with minimum corpus 25 crore, a certified copy of certificate from aaered Accountant certifyin
the corpus of the provident fund/ pension fund nmstlodged along with the Application Form. Feg this, the
Company reserves the right to accept or rejectApplication in whole or in part, in either casethaut assigning an
reason thereof.

Application by Provident Funds/Pension Fund

In case of Applications made by provident fundshwitinimum corpus o 25 Crore (subject to applicable law) €
pension funds with minimum corpus 1 25 Crore, a certified copy of certificate from aadiered accountant certifyir
the corpus of the pxadent fund/ pension fund must be lodged along with Application Form. Failing this, tt
Company reserves the right to accept or rejectAgplication in whole or in part, in either casethaut assigning an
reason thereof.

Pre-Issue Advertisement

Subject to Section 30 of the Companies Act, 20t8,Gompany shall, after registering the Prospewitis the RoC.
publish a prdssue advertisement, in the form prescribed bySE®8| Regulations, in one widely circulated Engl
language national dgilnewspaper; one widely circulated Hindi languagé&amal daily newspaper and one Regic
newspaper with wide circulation.

Instructions for Completing the Application Form

The Applications should be submitted on the préscriApplication Form and inLOCK LETTERS in ENGLISH only
in accordance with the instructions contained meagid in the Application Form. Applications notreade are liable t
be rejected. ASBA Application Forms should bear ¢stemp of the SCSB's. ASBA Application Forms, whadhnot
bear the stamp of the SCSB, will be rejec

Applicants residing at places where the designhtadches of the Banker to the Issue are not loaasd submit/mai
their applications at their sole risk along withrend payable at Mumb

SEBI, videCircular No.CIR/CFD/14/2012 dated October 04, 2842 introduced an additional mechanism for inve:
to submit Application forms in public issues usthg stock broker (‘broker) network of Stock Exchasgwho may nc
be syndicate members in an isswuith effect from January 01, 2013. The list of BeokCentre is available on tl
websites of BSE i.evww.bseindia.cor and NSE i.e. www.nseindia.com.

Applicant's Depository Account and Bank Detail:

Please note thaproviding bank account details in the space praVide the application form is mandatory &
applications that do not contain such details iatdd to be rejecte

Applicants should note that on the basis of namethef Applicants, Depository Particint's name, Depository
Participant Identification humber and BeneficiargcAunt Number provided by them in the Applicatioors, the
Registrar to the Issue will obtain from the Depmsitthe demographic details including address, isppts banl
account @tails, MICR code and occupation (hereinafter reférto as 'Demographic Details"). These Bank Act
details would be used for giving refunds to the Kgamts. Hence, Applicants are advised to immedjatpdate theil
Bank Account details as appeariag the records of the depository participant. Rieaste that failure to do so cot
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result in delays in dispatch/ credit of refundsApplicants at the Applicants sole risk and neittiee LMs or the
Registrar or the Escrow Collection Banks or the Bnor the Company shall have any responsibility amdestake an
liability for the same. Hence, Applicants shouldetally fill in their Depository Account details ithe Application
Form.

These Demographic Details would be used for altespondence vh the Applicants including mailing of the CAN:
Allocation Advice and printing of Bank particulaos the refund orders or for refunds through eletdtraransfer o
funds, as applicable. The Demographic Details glvwei\pplicants in the Application Foi would not be used for ar
other purpose by the Registrar to the Is

By signing the Application Form, the Applicant wdube deemed to have authorized the depositoripsotade, upor
request, to the Registrar to the Issue, the redixmographic LCtails as available on its recor

BASIS OF ALLOTMENT

Allotment will be made in consultation with SME Btam of BSE (The Designated Stock Exchange). lnakient o
oversubscription, the allotment will be made orr@pprtionate basis in marketables as set forth hel

The total number of Shares to be allocated to eatdgory as a whole shall be arrived at on a ptapate basis i.e. tr
total number of Shares applied for in that categuontiplied by the inverse of the over subscripti@tio (number of
applicants in the category x number of Shares agjtr)

The number of Shares to be allocated to the suledespplicants will be arrived at on a proportiomatasis ir
marketable lots (i.e. Total number of Shares agdte into the invese of the over subscription rati

For applications where the proportionate allotmeaoitks out to less than 8,000 Equity Shares thera#éat will be madt
as follows:

Each successful applicant shall be allotted 8,08\itiz Shares; ar

The successfulgplicants out of the total applicants for that gaty shall be determined by the drawal of lotsuh ¢
manner that the total number of Shares allottetthah category is equal to the number of Shares eedut as per (-
above.

If the proportionat allotment to an applicant works out to a numbet ts not a multiple of 8,000 Equity Shares,
applicant would be allotted Shares by roundingtofthe lower nearest multiple of 8,000 Equity Skasebject to
minimum allotment of 8,000 Equity Sles.

If the Shares allotted on a proportionate basiarny category is more than the Shares allottedaaafiplicants in the
category, the balance available Shares for allonashall be first adjusted against any categoryerettthe allottel
Shares a not sufficient for proportionate allotment to theccessful applicants in that category, the bal&8ftares, i
any, remaining after such adjustment will be adtbethe category comprising of applicants applyiagthe minimurnr
number of Shares. If as result of the process of rounding off to the Iowearest multiple of 8,000 Equity Shar
results in the actual allotment being higher thhe shares offered, the final allotment may be higitethe sole
discretion of the Board of Directors, upto % of the size of the offer specified under the @dbtructure mentione
in this Prospectus.

The above proportionate allotment of shares inssud that is oversubscribed shall be subject tadkervation fo
small individual applicants as descritbelow

As per Regulation 43(4) of the SEBI (ICDR) Regulat, as amended, as present issue is a fixed igsoe ‘the
allocation’ is the net offer to the public categshall be made as follov

a) Minimum fifty percent to retail individual inves's;and
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b) Remaining to Individual applicants other thataileindividual investors; and other investors umihg corporatt
bodies or institutions, irrespective of the numbkspecified securities applied f

¢) The unsubscribed portion in either of categories specified in (a) or (b) above may bearaailable for allocatio
to the applicants in the other category, if so el

If the retail individual investor category is elgd to more than fifty percent on proportionateifahe retail idividual
investors shall be allocated that higher percer.

'Retail Individual Investor' means an investor vapplies for shares of value of not more th 2,00,000/-. Investors
may note that in case of over subscription allotnsrall be on propcionate basis and will be finalized in consultat
with SME Platform of BSE

The Executive Director / Managing Director of th®IES Platform of BSE, Designated Stock Exchange iditaah to
Lead Merchant Banker and Registrar to the PubBadsshall be rponsible to ensure that the basis of allotmel
finalized in a fair and proper manner in accordanith the SEBI (ICDR) Regulations, 20!

REFUNDS

In case of Applicants receiving refunds througtcetmic transfer of funds, delivery of refund orsl allocation advice/
CANs may get delayed if the same once sent to dideeas obtained from the depositories are retunme@livered. Ir
such an event, the address and other details giwéime Applicant in the Application Form would bged only to ensre

dispatch of refund order. Please note that any detly shall be at the Applicants sole risk andhegithe Company

the Registrar, Escrow Collection Bank(s) nor thed shall be liable to compensate the Applicant for lasses cause

to the Applicait due to any such delay or liable to pay any exefor such dela

In case no corresponding record is available withDepositories, which matches three parametemselyanames ¢
the Applicants (including the order of names ohjdholders), th Depository Participant's identity (DP ID) and -
beneficiary's identity, then such Applications kable to be rejecte

The Company in its absolute discretion, reservesright to permit the holder of the power of at&yrto request th
Registrarthat for the purpose of printing particulars on tieéund order and mailing of the refund order/ CA
allocation advice/ refunds through electronic tfansf funds, the Demographic Details given on Amplication Form
should be used (and not thoseaiied from the Depository of the Applicant). In Butases, the Registrar shall |
Demographic Details as given in the ApplicationrRdnstead of those obtained from the Depositc

Refunds, dividends and other distributions, if amjl be payablen Indian Rupees only and net of bank charges ai
commission. In case of Applicants who remit monleptigh Indian Rupee drafts purchased abroad, sagments ir
Indian Rupees will be converted into US Dollarsoy other freely convertible currency may be permitted by the RI
at the rate of exchange prevailing at the timeeafittance and will be dispatched by registered postthe Applicants
so desire, will be credited to their NRE accoudestails of which should be furnished in the sparovided for this
purpose in the Application Form. The Company wilk e responsible for loss, if any, incurred by Amplicant on
account of conversion of foreign currer

As per the RBI regulations, OCBs are not permittegarticipate in the Isst

There is no reservation for NdResidents, NRIs, Flls & FVCFs and all MResidents, NRIs, Flls & FVCFs will t
treated on the same basis with other categorieghéopurpose of allocatic

ELECTRONIC REGISTRATION OF APPLICATIONS
The Broker / Sub Brokeand SCSBs will register the Applications using tir-line facilities of the Stock Exchange
There will be at least one dime connectivity facility in each city, where aek exchange is located in India and wt

Applications are being accepted. Thead Manager, our Company and the Registrar areesponsible for any act
mistakes or errors or omission and commissionlation to, (i) the Applications accepted by theolrs and th
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SCSBs, (ii) the Applications uploaded by the Brakand theSCSBSs, (iii) the Applications accepted but not apled by
the Brokers and the SCSBs or (iv) with respect 8BA Applications, Applications accepted and uplahdéthout
blocking funds in the ASBA Account

The SCSBs shall be responsible for any actistakes or errors or omission and commissions itiogl to, (i) the
Applications accepted by the SCSBs, (ii) the Apgtiens uploaded by the SCSBs, (iii) the Applicasi@ecepted but ni
uploaded by the SCSBs and (iv) with respect to &pgibns by ASIA Applicants, Applications accepted and uploa
without blocking funds in the ASBA Accounts. It dhiae presumed that for Applications uploaded by 8CSBs, th
full Application Amount has been blocked in theerelnt ASBA Account.

In case of appar¢mata entry error either by the Broker / Sub Broiethe collecting bank in entering the Applicat
Form number in their respective schedules otheigthremaining unchanged, the Application Form magdnsidere
as valid and such exceptions may éearded in minutes of the meeting submitted to ISEbachange(s)

The Brokers / Sub Brokers and SCSBs will undertakelification of selected fields in the Applicatioetails alread:
uploaded within one Working Day from the Issue @igDate.

The Sock Exchanges will offer an electronic facilityrfoegistering Applications for the Issue. This fagiwill be
available with the Brokers and the SCSBs during Ifseie Period. The Brokers / Sub Brokers and thsigbnatec
Branches can also set up fé@k for off-line electronic registration of Applications sulijéc the condition that the
will subsequently upload the dlffie data file into the online facilities for Boduilding on a regular basis. On the Is:
Closing Date, the Brokers and thediyated Branches shall upload the Applicatiohstith time as may be permitt
by the Stock Exchanges. This information will baitable with the Brokers / Sub Brokers on a regbkesis. Applicant
are cautioned that a high inflow of high volumesthe last day of the Issue Period may lead to soimgli¢ations
received on the last day not being uploaded ank Applications will not be considered for allocatic

At the time of registering each Application andle#&SBA Application submitted by i ASBA Applicant, the Broker
and the Designated Branches shall enter the faligwetails of the investor in the-line system, as applicab

Name of the Applicant;

IPO Name;

Application Form number;

Investor Category;

PAN (of First Applicant, if mord¢han one Applicant);

DP ID of the demat account of the Applica Client Identification Number ofhe demat account of tl
Applicant;

Numbers of Equity Shares Applied 1

Cheque Details in case of Applications other th&8BA Application and Bank Accot details in case of
ASBA Applicants;

Location of the Banker to the Issue or DesignateanBh, as applicable, and bank code of the SCSBch
where the ASBA Account is maintained,;

Bank account number.

In case of submission of the Application by ASBA Applicant through the Electronic Mode, the ASBpplicant shall
complete the abovmentioned details and mention the bank account eongxcept the Electronic ASBA Applicatic
Form number which shall be system genere

A system generated TRS wille given to the Applicant as a proof of the regitétn of the application. It is tf
Applicant’s responsibility to obtain the TRS frorhet Brokers / Sub Brokers or the Designated Branchés
registration of the Application by the Brokers /bSBroker: or the Designated Branches does not guarantedhé
Equity Shares shall be allocated / allotted eithyeour Company

Such TRS will be nomegotiable and by itself will not create any ohliga of any kind.

In case of QIB Applicants, the Leadanager has the right to accept the Applicatioregat it. However, the rejectic
should be made at the time of receiving the Apfilceand only after assigning a reason for suckct&n in writing. In
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case on Nonnstitutional Applicants and Retelndividual Applicants, Applications would be rejedton the technici
grounds.

Only Applications that are uploaded on the onlifOI system of the Stock Exchanges shall be considfre
allocation/Allotment. The Brokers / Sub BrokersIviié given up t one day after the Issue Closing Date to verify
DP ID and Client ID uploaded in the online IPO systduring the Issue Period, after which the Remistill receive
this data from the Stock Exchanges and will vaédate electronic Application dets with depository’s records. In ca
no corresponding record is available with depo&rwhich matches the three parameters, nameliDDBeneficiary
Account Number and PAN, then such Applicationsliafgle to be rejecte

ESCROW MECHANISM
Terms of Payment / Payment Instruction:

The entire Issue price of 16/- per share is payable on application. In case otraknt of lesser number of Equ
Shares than the number applied, the Company #fatid the excess amount paid on Application toApglicants.

Payments should be made by cheque, or demanddieafih on any Bank (including a -operative Bank), which i
situated at, and is a member of or sub membereobéimkers' clearing house located at the centreenthe Applicatior
Form is submted. Outstation cheques/ bank drafts drawn on baokgarticipating in the clearing process will et
accepted and applications accompanied by such ekeaybank drafts are liable to be rejec

Cash/ Stock Invest/ Money Orders/ Postal orders winot be accepted.

A separate Cheque or Bank Draft should accompadly application form where payment is made by othan ASBA
Mechanism. Applicants should write the Share Amilen Number on the back of the Cheque /Draft. fatits
Cheques will nobe accepted and applications accompanied by susduels drawn on outstation banks are liable
rejection.

Each Applicant shall draw a cheque or demand doafthe amount payable on the Application and/ mratiocation/
Allotment as per the following terms:

1. The payment instruments for payment into the Esokowount should be drawn in favour

- Indian Public including eligible NRIs applying onon-repatriation basis: ESCROW ACCOUNT -
JUNCTION FABRICS AND APPARELSLIMITED - PUBLIC ISSUE - R".

- In case of NorResident Retail Applicants applying on repatriatibasis: ESCROW ACCOUNT -
JUNCTION FABRICS AND APPARELS LIMITEL- PUBLIC ISSUE - NR"

2. In case of Application by NRIs applying on repatda basis, the payments must be made through ringigpe:
drafts purchased abroad or cheques or bank dfafttie amount payable on application remitted tigio norma
banking channels or out of funds held in I-Resident External (NRE) Accounts or Foreign Curyeon Residen
(FCNR) Accounts, maintained \h banks authorized to deal in foreign exchangendial, along with documenta
evidence in support of the remittance. Payment mdtl be accepted out of N-Resident Ordinary (NRO) Accou
of Non-Resident Applicant applying on a repatriation baBiaymnt by drafts should be accompanied by b
certificate confirming that the draft has been éskby debiting to NRE Account or FCNR Accol

3. Where an Applicant has been allocated a lesser eumbEquity Shares than the Applicant has applad the
excess amount, if any, paid on Application, after attjusnt towards the balance amount payable by theérPagte
on the Equity Shares allocated will be refundethéoApplicant from the Refund Accou

4. On the Designated Date and no later than 15 days the Issue Closing Date, the Escrow Collection Bsinll

also refund all amounts payable to unsuccessfuliégqts and also the excess amount paid on Appitaif any,
after adjusting for allocation / Allotment to thep@licants
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Payment by Stock invest

In terms of the Reserve Bank of India Circular B&OD No. FSC BC 42/ 24.47.00/ 2003 04 dated Noverbb2003;
the option to use the stock invest instrument éu lof cheques or bank drafts for payment of Apfiticemoney ha
been withdrawn. Hece, payment through stock invest would not be ateckin this Issu

GENERAL INSTRUCTIONS

The permission given by the Stock Exchanges tahesie network and software of the Online IPO syst&rauld not ir
any way be deemed or construed to mean he compliance with various statutory and other irequents by ou
Company and/or the Lead Manager are cleared ooapgrby the Stock Exchanges; nor does it in anyn@awarrant
certify or endorse the correctness or completeotany of the compliare with the statutory and other requirements
does it take any responsibility for the financialather soundness of our Company, our Promoter namagement ¢
any scheme or project of our Company; nor does iany manner warrant, certify or endc the correctness or
completeness of any of the contents of this Prdapeaor does it warrant that the Equity Shares lvéllisted or will
continue to be listed on the Stock Exchar

Do's:
Check if you are eligible to app
Read all the instructiancarefully and complete the applicable Applicafi@mm
Ensure that the details about Depository Participad Beneficiary Account are correct as AllotmehEquity
Shares will be in the dematerialized form o
Each of the Applicants should mentitheir Permanent Account Number (PAN) allotted urttierincome Ta:
Act, 1961;
Ensure that the Demographic Details (as definedihdrelow) are updated, true and correct in appeets
Ensure that the bank account details are corraatlycompulsorily rentioned in the application for
Ensure that the name(s) given in the Applicatiomnids exactly the same as the name(s) in which
beneficiary account is held with the Depositorytiegrant
Ensure that in case of Applications are made upderer ol attorney or Applications by limited companis
corporate, trusts etc., relevant documents are st
Ensure that Applications submitted by any persosident outside India should be in compliance \
applicable foreign and Indian la

Don'ts:

Do not apply for lower than the minimum Applicatioze

Do not apply at a Price Different from the Priceridened herein or in the Application Fa

Do not apply on another Application Form after ymve submitted an Application to the Bankers oflfiseic.
Do not pay the Application Price in cash, by mooejer or by postal order or by stock inv

Do not send Application Forms by post; instead stbbhe same to the Selected Branches / Officeshe
Banker to the Issue.

Do not fill up the Application orm such that the Equity Shares applied for excélkedssue Size and/
investment limit or maximum number of Equity Shaifest can be held under the applicable laws orlatigns
or maximum amount permissible under the applicaddglations

Do notsubmit the GIR number instead of the PAN as theliggfion is liable to be rejected on this grot

OTHER INSTRUCTIONS
Joint Applications in the case of Individual:

Applications may be made in single or joint namest (nore than three). In the cas¢joint Applications, all payment
will be made out in favour of the Applicant whosaenme appears first in the Application Form or ReriskForm. All
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communications will be addressed to the First Aqgit and will be dispatched to his or her addrespe the
Demographic Details received from the Deposi

Multiple Applications

An Applicant should submit only one Application ¢amot more than one) for the total number of EquBtyares
required. Two (2) or more Applications will be desiinto be multife Applications if the sole or First Applicant is&
and the same.

In this regard, the procedures which would be feld by the Registrar to the Issue to detect meltggplications ar
given below:

i. All applications are electronically strung on fimame, address (1st line) and applicant's statughéirthese
applications are electronically matched for comniimst name and address and if matched, these azeket
manually for age, signature and father/ husbaratisento determine if they are mple application

ii. Applications which do not qualify as multiple apgations as per above procedure are further cheftkeztbmmon
DP ID/ beneficiary ID. In case of applications wilommon DP ID/ beneficiary ID, are manually checker
eliminate possibili of data entry error to determine if they are rpldt applications

iii. Applications which do not qualify as multiple apgations as per above procedure are further chefckeztbmmon
PAN. All such matched applications with common PAf manually checkeo eliminate possibility of data captt
error to determine if they are multiple applicati

iv. For Application from Mutual Funds and Fll sub acets) submitted under the same PAN, as well as Aafiins or
behalf of the applicants for whom submissiorPAN is not mandatory such as the Central or Statee@ment, al
official liquidator or receiver appointed by a cband residents of Sikkim, the application form# W& checked fo
common DP ID and Client ID

In any event, all allotments shall be ddn demat form and no securities shall be allotteBhysical Forn

After submitting an ASBA Application either in phgal or electronic mode, an ASBA Applicant cannpply (either in
physical or electronic mode) to either the sameamuther Designati Branch of the SCSB Submission of a sec
Application in such manner will be deemed a mudtigipplication and would be rejected. More than &&BA
Applicant may apply for Equity Shares using the sak$BA Account, provided that the SCSBs will noteg a total
of more than five Application Forms with respectty single ASBA Accoun

In case separate Application for demat and physgahade, the application for physical shares shallireated &
multiple applications and rejected according

Duplicate copies of Application Forms downloaded amited from the website of the Stock Exchangeribgathe
same application number shall be treated as meltfgplications and are liable to be rejected. Thmn@any, in
consultation with the LM resersehe right to reject, in its absolute discretiath,or any multiple Applications in any
all categories. In this regard, the procedure whictuld be followed by the Registrar to the Issuedébect multiple
Applications is given below:

All Applications will be checked for common PAN. For Applicaateer than Mutual Funds and FIl subaccou
Applications bearing the same PAN will be treatedraultiple Applications and will be reject

For Applications from Mutual Funds and FII ~accounts, submid under the same PAN, as well as Applicat
on behalf of the Applicants for whom submissiorP@&N is not mandatory such as the Central or Statee@Gment
an official liquidator or receiver appointed by aud and residents of Sikkim, the Applicen Forms will be
checked for common DP ID and Client

In case of a mutual fund, a separate Applicatiam lma made in respect of each scheme of the mutadl fegistere:
with SEBI and such Applications in respect of mtiran one scheme of the mutuund will not be treated as multig
Applications provided that the Applications cleaigicate the scheme concerned for which the Appibe has bee
made.
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In cases where there are more than 20 valid apioliahaving a common address, such sharll be kept in abeyance,
post allotment and released on confirmation of Wkryour client” norms by the depositories. The Compeeserves th
right to reject, in our absolute discretion, allamy multiple Applications in any or all categor

Permanert Account Number or PAN

Pursuant to the circular MRD/DoP/Circ 05/2007 datguxil 27, 2007, SEBI has mandated Permanent Accbumber
("PAN") to be the sole identification number fof participants transacting in the securities marke¢spective othe
amount of the transaction w.e.f. July 2, 2007. Eafcthe Applicants should mention his/her PAN aédtunder the I’
Act. Applications without this information will beonsidered incomplete and are liable to be rejedied to be
specifically notd that Applicants should not submit the GIR numibstead of the PAN, as the Application is liable
be rejected on this ground.

Please note that Central or State Government andfficials appointed by the courts and investessding in the Stat
of Sikkim are exempted from specifying their PAN mdh to the Depository Participants’ verifying theracity of suct
claims of the investors in accordance with the @t and procedures under this section on Issoeg@lure

Right to Reject Applications

In case of QIB Applicants, the Company in considtatith the Lead Manager may reject Applicatiomevided tha
the reasons for rejecting the same shall be pravidesuch Applicant in writing. In case of Non linstional Applicants
and Retail Individual Applicants who applied, the Compgahas a right to reject Applications based on ezl
grounds.

Grounds for Technical Rejections

Applicants are advised to note that Applications leble to be rejected inter alia on the followtechnical
grounds:

Amount paid does not tally with the amount paydbtethe highest value of Equity Shares applied -

In case of Partnership Firms, Equity Shares mayepestered in the names of the individual partraerd no
firm as such shall benéitled to apply;

Application by persons not competent to contracteurthe Indian Contract Act, 1872 including minansane
persons;

PAN not mentioned in the Application Form or at agpiate place in the application form specified fc

GIR number furnished instead of PAN

Applications for lower number of Equity Shares ttspecified for that category of investor:

Applications at a price other than the Fixed Pdt#ée Issue;

Applications for number of Equity Shares which kss than 8,000 or not in multiples of 8,0

Category not ticked;

Multiple Applications as defined in this Prospect

In case of Application under power of attorney grlimited companies, corporate, trust etc., whealewant
documents are not snoiitted;

Applications accompanied by Stock invest/ moneyeordostal order/ cast

Signature of sole Applicant is missin

Application Forms are not delivered by the Applicaithin the time prescribed as per the Applicatiarms,
Issue Opening Datadvertisement and the Prospectus and as pendtredtions in the Prospectus and
Application Forms;

In case no corresponding record is available viiehDepositories that matches three parameters panaghes
of the Applicants (including the orr of names of joint holders), the Depository Paraat’s identity (DP 1D
and the beneficiary’s account numbe

Applications for amounts greater than the maximampssible amounts prescribed by the regulatio
Applications where clear funds anot available in the Escrow Account as per thelfoetificate from the
Escrow Collection Bank(s);

Applications by OCBs;
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Applications by US persons other than in relianeeRegulation S or “qualified institutional buyerss definec
in Rule 144A nder the Securities Act;

Applications not duly signed;

Applications by any persons outside India if notampliance with applicable foreign and Indian la\
Applications that do not comply with the securitiesvs of their respective jurisdictions are lialite be
rejected;

Applications by persons prohibited from buying,lisgl or dealing in the shares directly or indirgdily SEBI
or any other regulatgrauthority;

Applications by persons who are not eligible towre Equity Shares of the Company in terms of piilzable
laws, rules, regulations, guidelines, and approvi

Applications or revisions thereof by QIB Applicantdon Institutional /pplicants where the Applicatic
Amount is in excess 0f2,00,000 received after 5.00 pm on the Issue CioBizte

Applications not containing the details of Bank Aaat and / or Depositories Accot

Where application is made for allotment in physitade.

Where two or more separate applications for dematpdysical are made , the applications for physbares
shall be treated as multiple application and lidbterejection

APPLICANTS SHOULD NOTE THAT IN CASE THE PAN, THE DP ID AND CLIENT ID MENT IONED IN
THE APPLICATION FORM AND ENTERED INTO THE ELECTRONI C APPLICATION SYSTEM OF THE
STOCK EXCHANGES BY THE BROKERS DO NOT MATCH WITH PA N, THE DP ID AND CLIENT ID
AVAILABLE IN THE DEPOSITORY DATABASE, THE APPLICATI ON FORM IS LIABLE TO BE
REJECTED.

Applicants should note that providing bank accountitiein the space provided in the application fasnmandatory
and application that do not contain such detaddiable to be rejecte

IMPERSONATION

Attention of the applicants is specifically dre to the provisions of section 38(1) of the Compawies 2013 which i
reproduced below:

Any person who:

a. Makes or abets making of an application in a f@tis name, to the Company for acquiring or subsugilfor,
any shares therein, or

b. Makes or abetsaking of multiple applications to the Company iffatent names or in combination of t
name or surname for acquiring or subscribing ®sécurities; (

c. Otherwise induces directly or indirectly to the Gmany to allot, or register any transfer hares therein to
him, or any other person in a fictitious nar

d. Any such person as described above shall alsoaléelito action under Section 447 of the Companiets
2013.

Section 447 of the Companies Act, 2013, is repredwas belov

“Without Prejudice to any liability including repayment afyadebt under this Act or any other law for thedibeing in
force, any person who is found to be guilty of ffashall be punishable with imprisonment for a tevhich shall not b
less than six monthsut which may exceed to ten years and shall alsiiabke to fine which shall not be less than
amount involved in the fraud, but which may extém¢hree times the amount involved in the fri

Provided that where the fraud in question involpablic interest, the term of imprisonment shall notléss than thre
years.”
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Signing of Underwriting Agreement
Vide an Underwriting agreemedatedMarch 27, 2015 this issue is 100% Underwritten.
Filing of the Prospectus with the Ro(

The Company will ife a copy of the Prospectus with the RoC in teohS§ection 2, 32& 33 of the Companies Act,
2013.

Designated Date and Allotment of Equity Share

Our Company will ensure that (i) the Allotment afuity Shares; and (ii) credit to the successful ligaint’s depositary
account will be completed within 15 Days of theulssClosing Date. After the funds are transferrennfthe Escrov
Account to the Public Issue Account on the DesigtidDate, our Company will ensure the credit to shecessfu
Applicant’'sdepository account is completed within two WorkDays from the date of Allotmel

In accordance with section 29(1) of the Companies 2013, Equity Shares will be issued and Allottrerall be mad
only in the dematerialized form to the Allotte

Allottees will have the option to meaterialize the Equity Shares so allotted as peptiovisions of the Companies #
and the Depositories Act. However, trading in thiiy shares of the Company shall be done onlyematerializec
form.

Investors areadvised to instruct their Depository Participantatcept the Equity Shares that may be creditetien
depository account pursuant to this Is

Issuance of Allotment Advice

Upon approval of the Basis of Allotment by the @esited Stock Exchangehe Lead Manager or the Registrar to
Issue shall send to the Bankers to the Issue afligteir Applicants who have been allocated/A#attEquity Shares i
this Issue.

Pursuant to confirmation of corporate actions withpect to Allotment of Equi Shares, the Registrar to the Issue
dispatch Allotment Advice to the Applicants who kabeen Allotted Equity Shares in the Is

The dispatch of Allotment Advice shall be deemedlid, binding and irrevocable contract for the Apant.
PAYMENT OF REFUND

Applicants must note that on the basis of namenefApplicants, Depository Participant's name, DP BBneficiary
Account number provided by them in the Applicatiborm, the Registrar will obtain, from the Deposisr the
Applicants' bank ecount details, including the nine digit Magnetitk |Character Recognition ("MICR") code
appearing on a cheque leaf. Hence Applicants arisedito immediately update their bank accountitdets appearin
on the records of the Depository Particij. Please note that failure to do so could resuttelays in dispatch of refur
order or refunds through electronic transfer ofd&nas applicable, and any such delay shall beeaf\pplicants' sol
risk and neither the Company, the Registrar, EscZollection Bank(s), Bankers to the Issue nor the LdWall be liable
to compensate the Applicants for any losses catgséte Applicant due to any such delay or liabl@&y any interes
for such delay.

Mode of making refunds

The payment of refund, ifng, would be done through various modes as giveaumnger

NECS (National Electronic Clearing Syste- Payment of refund would be done through NECS falieants having
an account at any of the centres where such fatilis been made available spied by the RBI. This mode of payme

of refunds would be subject to availability of cdetp bank account details including the MICR codent the
Depositories.
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Direct Credit -Applicants having bank accounts with the Refundk&afs), as mentioned in tlApplication Form, shall
be eligible to receive refunds through direct dre@harges, if any, levied by the Refund Bank(s)tfe same would b
borne by the Company.

RTGS (Real Time Gross Settlementi\pplicants having a bank account at any of theresnwhere such facility h:
been made available and whose refund amount ex: 2.00 Lacs, have the option to receive refund thnoBRFGS.
Such eligible applicants who indicate their prefeeto receive refund through RTGS are requirgardoide the FSC
code in the application Form. In the event the sem®t provided, refund shall be made through NECIgarges, if any
levied by the Refund Bank(s) for the same wouldobme by the Company. Charges, if any, levied leyapplicant'
bank receivinghe credit would be borne by the applic

NEFT (National Electronic Fund Transfe- Payment of refund shall be undertaken through NEWiErever the
applicants' bank has been assigned the Indian &ialaBystem Code (IFSC), which can be linked to acnetic Ink
Character Recognition (MICR), if any, availablethat particular bank branch. IFSC Code will be ot#d from the
website of RBI as on a date immediately prior te ttate of payment of refund, duly mapped with MI@&nber
Wherever the applicas have registered their nine digit MICR number #radr bank account number while opening
operating the demat account, the same will be chdpped with the IFSC Code of that particular bardnbh and th:
payment of refund will be made to the apants through this method. The process flow in retsperefunds by way ¢
NEFT is at an evolving stage and hence use of NEEBUbject to operational feasibility, cost andgass efficienc

For all other applicants, including those who hae¢ updatd their bank particulars with the MICR code, thé&unel
orders will be through Speed Post/ Registered Fagth refunds will be made by cheques, pay ordedemand draft
drawn on the Escrow Collection Banks and payablgaatat places where Applicens are received. Bank charges
any, for cashing such cheques, pay orders or dechafis at other centres will be payable by the l&japts

Mode of making refunds for ASBA Applicants

In case of ASBA Applicants, the Registrar shalltinst the releant SCSB to unblock the funds in the relevant AS
Account to the extent of the Application Amount sified in the Application Forms for withdrawn, rejed or
unsuccessful or partially successful ASBA Applioas within 9 (nine) working days from thesue Closing Date.

DISPOSAL OF APPLICATIONS AND APPLICATION MONEYS AND INTEREST IN CASE OF DELAY

The Company shall ensure the dispatch of Allotnaehtice, refund orders (except for Applicants wheeiee refund:
through electronic transfer of funds) agive benefit to the beneficiary account with Deparsi Participants and subn
the documents pertaining to the Allotment to thec&tExchange within 2 (two) working days of dateAdibtment of
Equity Shares.

In case of applicants who receive refuncrough NECS, direct credit or RTGS, the refund ingions will be given t
the clearing system within 15 (Fifteen) days frdra tssue Closing Date. A suitable communicationl sfeasent to thi
Applicants receiving refunds through this mode with5 (Ffteen) days of Issue Closing Date, giving detailthe bank
where refunds shall be credited along with amoundtexpected date of electronic credit of refi

The Company shall use best efforts to ensure thateps for completion of the necessarrmalities for listing and
commencement of trading at SME Platform of BSE whte Equity Shares are proposed to be listeda&tentwithin
15 (Fifteen) days from the Issue Closing ¢

In accordance with the Companies Act, the requirgmef the Stoc Exchange and the SEBI Regulations, the Comj
further undertakes that:

Allotment of Equity Shares shall be made within(E&teen) days of the Issue Closing D
Dispatch of refund orders or in a case where tifiegnceor portion thereof is made in ctronic manner, the refur
instructions are given to the clearing system witth (Fifteen) days of the Issue Closing Date wdid ensured; a

The Company shall pay interest at 15% p.a. fordeigty beyond the 15 (Fifteen) days time period estiored above,
if Allotment is not made and refund orders aredispatched or if, in a case where the refund ofigothereof is mad
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in electronic manner, the refund instructions hasebeen given to the clearing system in the distomanner and/
demat credits are not made to investors within théFifieen) days tim

Company will provide adequate funds required fapdich of refund orders or Allotment Advice to Registrar to the
Issue. Refunds will be made by cheques-orders or demand dfts drawn on a bank appointed by our Company
Refund Bank and payable at par at places whereidgijgins are received or through NEFT / RTGS/ dicgedit. Bank
charges, if any, for enashing such cheques, pay orders or demand ditafither cenies will be payable by tt
Applicants

UNDERTAKINGS BY OUR COMPANY

The Company undertakes the followi
- that the complaints received in respect of thisdsshall be attended to by us expeditiously aridfaatorily;

that all steps will be taken for { completion of the necessary formalities for listimgd commencement
trading at the Stock Exchange where the Equity &hare proposed to be listed within seven workiangsf
finalization of the basis of Allotmer
that funds required for making unds to unsuccessful applicants as per the mod&@lpsed shall be mar
available to the Registrar to the Issue by theds
that where refunds are made through electronistearof funds, a suitable communication shall ba $& the
applicant wittin 15 days of the Issue Closing Date, as the cagehm®, giving details of the bank where refu
shall be credited along with amount and expectée dielectronic credit of refur
that the certificate of the securities / refund evedto the nc-resicent Indians shall be dispatched witl
specified time; and
that no further issue of Equity Shares shall be entétithe Equity Shares offered through this Pextps are
listed or until the Application monies are refundedaccount of nc-listing, undersubscription et
that the Company shall not have recourse to thgelggoceeds until the approval for trading of treuiBy
Shares from the Stock Exchange where listing iglsbhas been received a
that Adequate arrangements shall be made to call Applications Supported by Blocked Amount anc
consider them similar to noASBA applications while finalizing the basis ofahnent

UTILIZATION OF ISSUE PROCEEDS

Our Board certifies that:
All monies received out of the Issue shall be iteeld transferred to a separate bank account other tiea
bank account referred to in sub section (3) ofiBret0 of the Companies Act 20.
Details of all monies utilized out of the Issue lsh& disclosed, and continue to be disclosedh#l time any
pat of the issue proceeds remains unutilized, uradeappropriate head in our balance sheet indicdtia
purpose for which such monies have been util
Details of all unutilized monies out of the Issifeany shall be disclosed under the approprhead in the
balance sheet indicating the form in which suchtilined monies have been invested
Our Company shall comply with the requirements @uSe 52 of the SME Listing Agreement in relatiorthe
disclosure and monitoring of the utilizationthe proceeds of the Issue.
Our Company shall not have recourse to the IssoeeRds until the approval for listing and tradirfgtiee
Equity Shares from the Stock Exchange where liggrgpught has been receiv

EQUITY SHARES IN DEMATERIALISED FORM W ITH NSDL OR CDSL

To enable all shareholders of the Company to hhe& shareholding in electronic form, the Compamag lentere:
applied for connectivitywith Central Depository Services (India) Limiteddamlso with the National Securiti
Depository Limited dateMarch 27, 201

An Applicant applying for Equity Shares must havelemst one beneficiary account with either of epository
Participants of either NSDL or CDSL prior to makitig Applicatior
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The Applicant must necessarily fill in the tails (including the Beneficiary Account Number afkpository
Participant's identification number) appearinghia Application Form or Revision For

Allotment to a successful Applicant will be crediten electronic form directly to the beneficiarycount (with the
Depository Participant) of the Applica

Names in the Application Form or Revision Form dtdoe identical to those appearing in the accowtaits in the
Depository. In case of joint holders, the namesukhaecessarily be in the saisequence as they appear in the acc
details in the Depository.

If incomplete or incorrect details are given untter heading 'Applicants Depository Account Detailghe Applicatior
Form or Revision Form, it is liable to be rejec

The Applicantis responsible for the correctness of his or hemB@graphic Details given in the Application Form i
vis those with his or her Depository Particip

Equity Shares in electronic form can be traded a@mthe stock exchanges having electrcconnectivity with NSDL
and CDSL. The Stock Exchange where our Equity Share proposed to be listed have electronic coivitgcwith
NSDL and CDSL.

The trading of the Equity Shares of the Companyld/ibe in dematerialized form only for all invest
COMMUNICATIONS

All future communications in connection with Apiioons made in this Issue should be addressec tRelgistrar to th
Issue quoting the full name of the sole or Firsphgant, Application Form number, Applicants Degosy Account
Details, number of Equity Shares applied for, datéApplication form, name and address of the Banketh&oIssue
where the Application was submitted and cheque raift chumber and issuing bank thereof and a copyhe!
acknowledgement slip.

Investors cartontact the Compliance Officer or the Registrathi® Issue in case of any pre Issue or post Issated
problems such as naeeeipt of letters of allotment, credit of allottetiares in the respective beneficiary accot
refund orders etc.

ISSUE PROCEDURE FOR ASBA (APPLICATION SUPPORTED BY BLOCKED ACCOUNT) APPLICANTS

This section is for the information of investoroposing to subscribe to the Issue through the A$Bdcess. Ou
Company and the LMs are not liable for any amendseanodifications or changes in applicable laws or regulatic
which may occur after the date of this ProspectdSBA Applicants are advised to make their indep@i:
investigations and to ensure that the ASBA Appiaratorm is correctly filled up, as described irs section.

The lists of banks that have been notified by SEBhct as SCSB (Self Certified Syndicate Banks)tfer ASBA
Process are provided dtp://www.sebi.gov.i. For details on designated branches of SCSB ting the Application
Form, please refer the above mentioned SEBI

ASBA Process

A Resident Retail Individual Investor shall subiis Application through an Application Form, eithiarphysical ol
electronic mode, to the SCSB with whom the bankount of the ASBA Applicant or bank account utilizeg the
ASBA Applicant ("ASBA Account") is maintained. Thgpplication Form shall bear the stamp of the SC88d if not,
the same shall be rejected.

Application Form, physical or electronic, on thesk of an authorization to this effect given by the@aut holder at th
time of submitting the Application.
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The SCSB shall block an amount equal to the AppticaAmount in the bank account specified in theBAS The
Application Amount shall remain bloed in the aforesaid ASBA Account until finalizatiohthe Basis of Allotment il
the Issue and consequent transfer of the Applicatimount against the allocated shares to the ASBAII® Issue
Account, or until withdrawal/failure of the Issue until withdrawal/rejection of the ASBA Application, as tt@se may
be.

The ASBA data shall thereafter be uploaded by B8 in the electronic IPO system of the Stock Ergea Once th
Basis of Allotment is finalized, the Registrar teetlssue shall send appropriate request to the Controlling Branct
the SCSB for unblocking the relevant bank accoants for transferring the amount allocable to thecessful ASBA
Applicants to the ASBA Public Issue Accol

In case of withdrawal/failure of the Issuee blocked amount shall be unblocked on receiptiofisnformation from th
LMs.

ASBA Applicants are required to submit their Applions, either in physical or electronic mode. &se of applicatiol
in physical mode, the ASBA Applicant shall subrhié¢ ASBA Application Form at the Designated Branchted SCSB
In case of application in electronic form, the ASB¥plicant shall submit the Application Form eithiirough the
internet banking facility available with the SCS®&, such other electronicallenabled mechanism for applying &
blocking funds in the ASBA account held with SC@&Bd accordingly registering such Applicatic

Who can apply?

In accordance with the SEBI (ICDR) Regulations, 2@® public issues w.e.f. May 1, 2010 all the irtees can apply
through ASBA process and w.e.f May 02, 2011, then-Institutional applicants and the QIB Applicants aato
compulsorily apply through the ASBA Proct

Mode of Payment

Upon submission of an Application Form with the B8C®hether in physic or electronic mode, each ASBA Applice
shall be deemed to have agreed to block the eipmication Amount and authorized the Designatedridh of the
SCSB to block the Application Amount, in the bamk@unt maintained with the SC¢

Application Amouwnt paid in cash, by money order or by postal owreby stock invest, or ASBA Application For
accompanied by cash, draft, money order, postarardany mode of payment other than blocked ansomrthe SCSE
bank accounts, shall not be accepted.

After verifying that sufficient funds are available iretASBA Account, the SCSB shall block an amount egjent to
the Application Amount mentioned in the ASBA Applton Form till the Designated Da

On the Designated Date, the SCSBs shall transéeemounts allocable to the ASBA Applicants from thepective
ASBA Account, in terms of the SEBI Regulations,oithe ASBA Public Issue Account. The balance amoifirgny
against the said Application in the ASBA Accourttalsthen be unblocked by the SCs on the basis of the instructic
issued in this regard by the Registrar to the I

The entire Application Amount, as per the ApplioatiForm submitted by the respective ASBA Applicamisuld be
required to be blocked in the respective ASBA Aacte until finalization of the Basis of Allotment in thigsue anc
consequent transfer of the Application Amount aglamilocated shares to the ASBA Public Issue Actoan until
withdrawal/failure of the Issue or until rejectiohthe ASBA Application, athe case may be.

Unblocking of ASBA Account
On the basis of instructions from the Registrathi® Issue, the SCSBs shall transfer the requisiteuat against eac

successful ASBA Applicant to the ASBA Public Isstiecount and shall unblock excess ant, if any in the ASBA
Account. However, the Application Amount may be lacked in the ASBA Account prior to receipt of im@tion from
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the Registrar to the Issue by the Controlling Braotthe SCSB regarding finalization of the Badig\tbotment in the
Issue, in the event of withdrawal/failure of theus or rejection of the ASBA Application, as theeanay b¢

Payment mechanism for ASBA Application
All investors other than retail individual invessaare required to make their application usinBA process only.

The ASBA applicants shall specify the bank accawnnber in the Application Form and the SCSB shhitlk an
amount equivalent to the Application Amount in th&BA Account specified in the Application Form. TBESB shall
keep the Apptiation Amount in the relevant bank account blocketll withdrawal/ rejection of the ASBA Applicatic
or receipt of instructions from the Registrar te tesue to unblock the Application Amount. In them®t of withdrawa
or rejection of the Applicatiodrorm or for unsuccessfi-Application Forms, the Registrar to the Issue slgale
instructions to the SCSB to unblock the applicatimoney in the relevant bank account within one afaeceipt of sucl
instruction. The Application Amount shall remairnocked in the ASBA Account until finalization of thRasis of
Allotment in the Issue and consequent transferhaf Application Amount to the Public Issue Accouat, until
withdrawal/ failure of the Issue or until withdraled the Application by the ASBA pplicant, , as the case may

In case of Applications by Eligible NRIs applying cepatriation basis, a NRE Account or a FCNR Aatpmaintainec
with banks authorized to deal in foreign exchangindia, should be mentioned in the Applicationfdor blocking of
funds, along with documentary evidence in suppbtth@® remittance

In case of Applications by Eligible NRIs applyingn @ nor-repatriation basis, a NRE Account or a FCNR Acct

maintained with banks authorized to deal in foreggwhangein India or a NRO Account, should be mentionedhia
Application Form for blocking of funds, along wittocumentary evidence in support of the remitte
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RESTRICTIONS ON FOREIGN OWNERSHIP OF INDIAN SECURIT IES

Foreigninvestment in Indian securities is regulated thiotige Industrial Policy, 1991 of the Governmentrafia and
FEMA. While the Industrial Policy, 1991 prescribtee limits and the conditions subject to which fgreinvestmen
can be made in differenters of the Indian economy, FEMA regulates thecisee manner in which such investm
may be made. Under the Industrial Policy, unlesi§pally restricted, foreign investment is fregdgrmitted in al
sectors of Indian economy up to any extent aithout any prior approvals, but the foreign invessorequired to follow
certain prescribed procedures for making such tnvesst. Foreign investment is allowed up to 100%euralitomatic
route in our Company.

India’s current Foreign Direct Investmel“FDI") Policy issued by the Department of Induskdolicy and Promotior
Ministry of Commerce and Industry, GOI (“DIPP”) bircular 1 of 2014, with effect from April 17, 2014Circular 1 of
2014"), consolidates and subsumes all previousspnetes, fess releases and clarifications on FDI issued &b P.
The Government usually updates the consolidatenileir on FDI Policy once every Year and theref@cular 1 of
2014 will be valid until the DIPP issues an updatedular.

RBI has also isad Master Circular on Foreign Investment in Indaged July 01, 2014 which is valid till June, 2015.
In terms of the Master Circular, an Indian compamgy issue fresh shares to persons resident outsilike (who are
eligible to make investments india, for which eligibility criteria are as presceih). Such fresh issue of shares sha
subject to interlia, the pricing guidelines prescribed under thestdr Circular. The Indian company making suchhf
issue of shares would be subject to theorting requirements, intealia with respect to consideration for issue ofreh
and also subject to making certain filings inclglfiting of Form FC-GPR.

Subscription by foreign investors (NRIS/FPIs)

FPIs are permitted to subscribe to Equity St of an Indian Company in a public offer without {hwéor approval of the
RBI, so long as the price of the Equity Sharesetiésbued is not less than the price at which thét&hares are issut
to residents. , SEBI registered FPIs have beenifiedto purchase shares of an Indian company througdr,oftibjec
to total FPI investment being within the individu&Pl/sub account investment limit of 10 per cerijsct to the tota
sectoral cap of all FPIs/sud&counts put together being 24 per certhe paidup capital of the Indian compa

The transfer of shares between an Indian residehtaaNorresident does not require prior approval of FIPBR&,
subject to fulfillment of certain conditions as sjfied by DIPP / RBI, from time to time. ‘ch conditions include (i) th
activities of the investee company are under thieraatic route under the foreign direct investméRD(”) Policy and
the nonresident shareholding is within the sectoral lintitgler the FDI policy; and (i) the pricingin accordance with
the guidelines prescribed by the SEBI/RBI. Investare advised to refer to the exact text of thevaait statuton
provisions of law before investing and / or subssgupurchase or sale transaction in the Equity &haf Oul
Company.

Representation from the Applicants

No person shall make an Application in the Issugless such person is eligible to acquire Equityr&haf our
Company in accordance with applicable laws, rulegulations, guidelines and approv:

Investors that make Application under the Issué bél required to confirm and will be deemed to hesfgresented t
our Company, the Underwriters, and their respectiirectors, officers, agents, affiliates and reprgatives, a
applicable, that thegre eligible under all applicable laws, rules, fagans, guidelines and approvals to acquire Ec
Shares of our Company and will not offer, sell,dgle or transfer the Equity Shares of our Compargnioperson wh
is not eligible under applicablevs, rules, regulations, guidelines and approvalsadquire Equity Shares of o
Company. Our Company, the Underwriters and theipeetive directors, officers, agents, affiliated agpresentative:
as applicable, accept no responsibility or liapifor advising any investor on whether such investaligible to acquir
Equity Shares of our Company.

There is no reservation for Non Residents, NRIs|sFRoreign venture capital funds, m-lateral and bilateral
development financial institutionsyd any other foreign investor. All Non ResidentRIdl FPIs and foreign ventu
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capital funds, multiateral and bilateral development financial ingig¢nos and any other foreign investor applicantd
be treated on the same basis with other cate( for the purpose of allocation.

As per the existing policy of the Government ofilpdDCBs also cannot participate in any Publicés

The Equity Shares have not been and will not bestagd under the Securities Act or any state #Esilawsin the
United States and may not be offered or sold withim United States or to, or for the account orefierof, “U.S.
persons” (as defined in Regulation S promulgatetbuthe Securities Act), except pursuant to an @tiem from, or in
a transactin not subject to, the registration requirementthefSecurities Act. Accordingly, the Equity Shaaes only
being offered and sold outside the United Statesddain persons in offshore transactions in cosmgk with
Regulation S under the Securitigst.

Our Company, LM and the Issue Management Teamairmaking any selling efforts in any jurisdictiontside India

The Equity Shares have not been and will not bestexgd, listed or otherwise qualified in any othaisdiction outside
India and may not be offered or sold, and applicatimay not be made by persons in any such jurisaictxcept ir
compliance with the applicable laws of such juiision.

The above information is given for the benefit bé tApplicants. The Company d the LM are not liable for ar
amendments or modification or changes in applicébles or regulations, which may occur after theedait theDraft

Prospectus. Applicants are advised to make thdegandent investigations and ensure that the nuaifliEquity Shares
applied for do not exceed the applicable limitsemdws or regulations
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SECTION VIl - MAIN PROVISIONS OF A RTICLES OF ASSOCIATI ON OF OUR COMPANY

Pursuant to Schedule Il of the Companies Act, &#RdSEBI ICDR Regulations, the Main provisions o #rticles of
Association relating to voting rights, dividendedi forfeiture, restrictions on transfer and Traission of equity shan
or debenturestheir consolidation or splitting are as providedole Each provision below is nhumbered as per
corresponding article number in the articles obaggion and defined terms herein have the meagiven to them ir
the Articles of Association.

Share Capital

1. The Authorized Share Capital of the Company shalsbch amount and be divided into such shares gsnoa
time to time be provided in Clause V of the Memaham of Association with power to increase or redtloe
capital and divide the sharasthe capital of the Company (including PrefereBtare Capital, if any) and to atte
thereto respectively any preferential, qualifiedspecial rights, privileges or conditions as maydegrmined ir
accordance with these presents and to modify rogate any such rights, privileges or conditionsuoh manner ¢
may for the time being be permitted by the said

2. Subject to the provisions of the Act and thesedheti, the shares in the capital of the Companyl Slealinder the
control of the Diectors who may issue, allot or otherwise dispo$é¢hef same or any of them to such person:
such proportion and on such terms and conditiomlsedtiier at a premium or at par and at such timtheyg may
from time to time think fit. Further providedhat the option or right to call of shares shall
not be given to any pems@xcept with the sanction of the Company in gdnaegeting

Issue of Sweat Equity Shares

3. Subject to provisions of Section 54 of the Act reath Companies (Share Capital and Debentures)Ra@l14, the
Company may issue Sweat Equity Shares on srms and in such manner as the Board may deter

Issue of Debentures

4. The Companyshall have powers to issue any debentures, dele-stock or other securities at Par, disco
premium or otherwise and may be issued on conditiahthey shall be cwertible into shares of any denominat
and with any privileges and conditions as to red#onp surrender, drawing, allotment of shares, naliieg the
General Meetings (but not voting on any businesdédoconducted), appointment of Directors on Boand
otherwise Debentures with the right to conversitdn br allotment of shares shall be issued only Wit consent ¢
the company in the General Meeting by a SpeciabR&en.

Issue of Share Certificates

5.

i. Every person whose name is entered as member in the register>f members shall be
entitled to receive within two months after incorgiion, in case of subscribers to the memorandumafter
allotment or within fifteen days (15) of the ampliion for registration of transfer of transmissimnwithin
such other period dke conditions of issue shall be provic—

a. one certificate for all his shares without paymafriny charges; «
b. several certificates, each for one or more of hiaress, upon payment of Rupees twenty for ¢
certificate after the firs

ii. The Companyagrees to issue certificate within fifteen dayshaf date of lodgement of transfer, -division,
consolidation, renewal, exchange or endorsemewtlidg/allotment monies or to issue within fifteeayd of
such lodgement for transfer, Pucca Transfereipts in denominations corresponding to the mackuts of
trading autographically signed by a responsibléciaff of the Company and bearing an endorsemerttthie
transfer has been duly approved by the Directotkairno such approval is necess
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6.

Every certificate shall be under the seal and gpkify the shares to which it relates and thewarnhpaic-up
thereon.

In respect of any share or shares held jointlydnegal persons, the Company shall not be bounskteei mort
than one certificateand delivery of a certificate for a share to aheeveral joint holders shall be sufficie
delivery to all such holders.

If any share certificate be worn out, defaced, latgd or torn or if there be no further space oa lack for
endorsement ofransfer, then upon production and surrender thei@ahe Company, a new certificate may
issued in lieu thereof, and if any certificate astl or destroyed then upon proof thereof to thesfsation of the
Company and on execution of such indemns the Company deem adequate, a new certificateurtiereof shal
be given. Every certificate under this Article st issued on payment of twenty Rupees for eadificate.

Except as required by law, no person shall be réised by the Companys holding any share upon any trust,
the Company shall not be bound by, or be compétiethy way to recognise (even when having notiesgbf) any
equitable, contingent, future or partial interagstany share, or any interest in any fractional jof a share, or
(except only as by these regulations or by lawmtlse provided) any other rights in respect of ahgre except a
absolute right to the entirety thereof in the rtgisd holde

The provisions of these Articles relating to issueCertificates shall mutatis mutandis apply to anyeotsecuritie:
including Debentures (except where the Act otheswisyuires) of the Compal

Power to pay Commission In connection with the Secities issuec

9.

The Company may exercise the powers of ng commissions conferred by sséetion (6) of section 4l
provided that the rate per cent or the amount efctbmmission paid or agreed to be paid shall beatied in
the manner required by that section and rules rtfegteunde

The rate or amount dhe commission shall not exceed the rate or amprgscribed in rules made under -
section (6) of section 40.

The commission may be satisfied by the paymentshor the allotment of fully or partly paid shaocegpartly
in the one way and partly ihé othel

Variations of Shareholder’s rights

10.

11.

If at any time the share capital is divided intffatient classes of shares, the rights attachedyakass (unles
otherwise provided by the terms of issue of theeshaf that class) may, subject to provisions of section 48,
and whether or not the Company is being wound epydried with the consent in writing of the holdefs
threefourths of the issued shares of that class, or thighsanction of a special resolution passed aparate
meetingof the holders of the shares of that cl

To every such separate meeting, the provisionbi@de regulations relating to general meetings shathtis
mutandis apply, but so that the necessary quorwath Isé at least two persons holding at least-third of the
issued shares of the class in ques

The rights conferred upon the holders of the shafesy class issued with preferred or other rigiftall not,
unless otherwise expressly provided by the ternissofe of the shares of that clase deemed to be varied
the creation or issue of further shares rankingpessu therewit

Issue of Preference Shares

12.

Subject to the provisions of section 55 and 62, praference shares may with the sanction of orgli
resolution, be issued on therms that they are to be redeemed on such terghsnasuch manner as tl
Company before the issue of the shares may, byadpesolution, determin
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Further Issue of shares

14 (1) Where at any time Company having Share Capitposes to increase isubscribed capital by the issue
further Shares, such shares shall be offi

a)

b)

c)

to persons who, at the date of the offer, are Weldéequity shares of the company in proporti@anearly
as circumstances admit, to the [-up share capital on thoskares by sending a letter of offer subjec
the conditions specified in the relevant provisioh§ection 62 of the Ac

To employees under a scheme of employees’ stoémmubject to special resolution passed by com,
and subject to such otheonditions as may be prescribed under the relevaes of Section 6

to any persons, if it is authorized by a speciabhation, whether or not those persons includepérsons
referred to in clause (a) or clause (b), eithercfash or for a considetion other than cash, if the price
such shares is determined by the valuation reg@tegistered valuer subject to such conditionsag be
prescribed under the relevant rules of Sectio

(2)The notice shall be dispatched through regidteret or speed post or through electronic mode tohal
existing shareholders at least three days beferelening of the issu

(3) Nothing in this Article shall apply to the imase of the subscribed capital of company caugete
exercise of amption as a term attached to the debentures issukidn raised by the company to con
such debentures or loans into shares in the corr

Provided that the terms of issue of such debenturésan containing such an option have been amok;
before the issue of such debentures or the raisingaof, by a special resolution passed by the compa
general meeting.

i. The Company shall have a first and paramoun—

a. on every share (not being a fully paid share),albmonies (whethepresently payable or not) calle
or payable at a fixed time, in respect of that shant
on all shares (not being fully paid shares) stagd@gistered in the name of a single person, fc
monies presently payable by him or his estate¢dbmpay:

Every fully paid shares shall be free from all lemd that in the case of partly dpstiare:
the Issuer’s lien shall be restricted to money$edabr payable at a fixed time in respect of s
shares

Provided that the Board of dirtors may at any time declare any share to be wtoolip part exempt fror
the provisions of this clau

ii. The Company’s lien, if any, on a share shall extendll dividends payable and bonuses declared fiom to
time in respect of such shares.

16 The Companynay sell, in such manner as the Board thinks fiy, shares on which the Company has a

Provided that no sale shall be m—

a. unless a sum in respect of which the lien exisppésently payable;

b. until the expiration of fourteen days & a notice in writing stating and demanding paymansuch
part of the amount in respect of which the liensexias is presently payable, has been given t
registered holder for the time being of the sharthe person entitled thereto by reasolhis death or
insolvency.
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17
i. To give effect to any such sale, the Board mayaigh some person to transfer the shares solcetputchase
thereof.
ii. The purchaser shall be registered as the holddeathares comprised in any such tran
iii. Thepurchaser shall not be bound to see to the apiolicaf the purchase money, nor shall his titleh® share:
be affected by any irregularity or invalidity inetfproceedings in reference to the
18

i. The proceeds of the sale shall be received by dmpany and applied in payment of such part of thewarhin
respect of which the lien exists as is presentiapte

i. The residue, if any, shall, subject to a like lflensums not presently payable as existed uposiiaees befor
the sale, be paid toetperson entitled to the shares at the date ofdls

Joint Holdings

19. Where two or more persons are registered as tleiwbf any share they shall be deemed to holdahe as joil-
tenants with benefits of survivorship subject te thilowing ancother provisions contained in these Artic-

a) The Company shall at its discretion, be entittedecline to register more than three persornkeapin-
holders of any share.

b) The jointholders of any shares shall be liable severallwel$ asjointly for and in respect of all cal
and other payments which ought to be made in réspetich shar

¢) On the death of any such jc-holders, the survivor or survivors shall be theyopérson or persor
recognized by the Company as having arle to the share but the Directors may require fittence
of death as they may deem fit and nothing hereimained shall be taken to release the estate
deceased joint holder from any liability on sharekl by him jointly with any other pers:

d) Any one of such joirholders may give effectual receipts of any divideod other moneys payable
respect of such share.

e) Only the person whose name stands first in tgidRer of Members as one of the j-holders of any
share shall be entitletd delivery of the certificate, if any, relating $ach share or to receive docume
from the Company and any documents served on anteesuch person shall be deemed served ¢
the joint-holders.

f)

i. Any one of the two or more joi-holders may veat at General Meeting either personally or by adgi
or by proxy in respect of such shares as if thegeveolely entitled hereto and if more than one ¢
joint-holders be present at any meeting personally gorbyy or by attorney then one of such t
holders so present whose name stand first in thgisie in respect of such shares shall alon
entitled to vote in respect thereof but the othreotbers of the joir-holders shall be entitled to vote
preference to a joirlholder present by attoey or by proxy although the name of such -holder
present by attorney or by proxy stands first iniR&eg in respect of such sha

ii. Several executors or administrators of a deceaszdb®r in whose (deceased member) sole nam
share stands, shdbr the purpose of this Clause be deemed as-Holders.

g) The provisions of these Articles relating to j-holding of shares shall mutatis mutandis applyrtg
other securities including Debentures of the corgpagistered in Joi-names
Calls on shares

20.

i. The Board may, from time to time, make calls upb@ members in respect of any monies unpaid on
shares (whether on account of the nominal valubeghares or by way of premium) and not by thelitmms
of allotment thereof madeayable at fixed time

a. Provided that no call shall exceed one fourth eftleminal value of the shares or be payable at
than one month from the date fixed for the paynoénihe last preceding ce
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ii. Each member shall, subject to receiving at fourteen days’ notice specifying the time or tinaesl place o
payment, pay to the Company, at the time or tinmespace so specified, the amount called on hisesl
iii. A call may be revoked or postponed at the discneticthe Boarc

21. A call shall bedeemed to have been made at the time when theutiesobf the Board authorising the call v
passed and may be required to be paid by insta$:

22. The joint holders of a share shall be jointly aadesally liable to pay all calls in respect thet

23.

i. If a sum called in respect of a share is not paibte or on the day appointed for payment therief persor
from whom the sum is due shall pay interest thefemm the day appointed for payment thereof tottime of
actual payment at ten per cerer annum or at such lower rate, if any, as the @oaay determin

i. The Board shall be at liberty to waive paymentmf auch interest wholly or in pe

24,

i. Any sum which by the terms of issue of a share besopayable on allotment or at any fixed dathether on
account of the nominal value of the share or by wfagremium, shall, for the purposes of these ratipms, be
deemed to be a call duly made and payable on ttee alawhich by the terms of issue such sum bect
payable.

ii. In case of non-paymemwtf such sum, all the relevant provisions of thesgulations as to payment of inter
and expenses, forfeiture or otherwise shall applyf auch sum had become payable by virtue of bhdudy
made and notified.

25. The Board—
i. may, if it thinks fit, receive from any member willing to advance the saalleor any part of the monie
uncalled and unpaid upon any shares held by hia
ii. upon all or any of the monies so advanced, mayil (tn&t same would, but for such advance, becomsenitty
payable) pw interest at such rate not exceeding, unless thrapgany in general meeting shall otherwise dir
twelve per cent per annum, as may be agreed upovebe the Board and the member paying the su
advance.

26. Any uncalled amount paid in advance shall in any manner entitle the member so advancing theuat, to any
dividend or participation in profit or voting righih such amount remaining to be called, until sutlount has bee
duly called-up.

Provided however that any amount paid to the extaled —up, shall be entitled to proportionate dividend
voting right.

27. The Boardmay at its discretion, extend the time fixed foe frayment of any call in respect of any one or n
members as the Board may deem appropriate in atynestance

The povisions of these Articles relating to call on & shall mutatis mutandis apply to any other stes
including debentures of the compe

Transfer of shares

28.
i. The shares or other interest of any member in thegany shall be a movable propeitransferable in the
manner provided by the Article
ii. Each share in the Company shall be distinguisheitskappropriate numb
iii. A Certificate under the Common Seal of the Compapgcifying any shares held by any member sha
prima facie evidence ohe title of the member of such sha
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29.

30.

31.

32.

33.

34.

i. The instrument of transfer of any share in the Camypshall be executed by or on behalf of both taegferol
and transferee.

ii. The transferor shall be deemed to remain a holfldreoshare until the name of ttransferee is entered in t
register of members in respect ther

The Board may, subject to the right of appeal coateby section 58 of Companies Act, 2013 and 8e@RA of
the Securities Contracts (Regulation) Act, 195djdedo register, by ging notice of intimation of such refusal
the transferor and transferee within timelinespegied under the A-

i. the transfer of a share, not being a fully paideh# a person of whom they do not approv
ii. any transfer of shares on which the Company hasn;

iii. Provided however that the Company will not declineegister or acknowledge any transfer of shareshe
ground of the transferor being either alone ortJgiwith any other person or persondebted to the Company
on any account whatsoever.

The Board shall decline to recognise any instrunoéiransfer unle—

i. the instrument of transfer is in the form as présat in rules made under ¢-section (1) of section 5

ii. the instrument of transfés accompanied by the certificate of the sharewhah it relates, and such otr
evidence as the Board may reasonably require tev $he right of the transferor to make the transée the
instrument of transfer is in respect of only oresslof sares.

Provided that, transfer of shares in whateverhallsot be refuse

iii. The Company agrees that when proper documentodged for transfer and there are no material defiex
the documents except minor difference in signatfitée transferor(s),

iv. Then the Company will promptly send to the firsinsferor an intimation of the aforesaid defecthe
documents, and inform the transferor that objectibany, of the transferor supported by valid drde not
lodged with the Companwithin fifteen days of receipt of the Company&ttér , then the securities will |
transferred;

v. If the objection from the transferor with suppogtidocuments is not received within the stipulatedqu, the
Company shall transfer the securitprovided the Company does not suspect fraud oefgrigp the matte

The Company agrees that in respect of transfethafes where the Company has not effected tran$fehares
within 1 month or where the Company has faileddmmunicate to the traferee any valid objection to the trans
within the stipulated time period of 1 month, then@pany shall compensate the aggrieved party foopp®rtunity
losses caused during the period of the ¢

On giving not less than seven days’ previous nan accordance with section 91 and rules made thdezuthe
registration of transfers may be suspended at 8o@s and for such periods as the Board may frome tio time
determine:

Provided that such registration shall not be sudpérfor more than irty days at any one time or for more tr
forty-five days in the aggregate in any y

The provisions of these Articles relating to tramsbf Shares shall mutatis mutandis apply to aimgrosecuritie:
including debentures of the compe

Reqister of Transfers

35.

The Company shall keep a book to be called the i§Rmgof Transfers" and therein shall be fairly atistinctly
entered the particulars of every transfer or trassion of any share
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Dematerialisation of Securities

36.
i.

Vi.

The provisions of thidArticle shall apply notwithstanding anything to tkentrary contained in any oth
Article of these Articles.

a.

The Company shall be entitled to dematerialisegtaurities and to offer securities in a dematesgaliform
pursuant to the DepositoAct, 1996.

Option for Investors:

Every holder of or subscriber to securities of tBempany shall have the option to receive seci
certificates or to hold the securities with a Defmrg. Such a person who is the beneficial ownethef
Securities an at any time opt out of a Depository, if pernditby the law, in respect of any security in
manner provided by the Depositories Act, 1996 dedGompany shall, in the manner and within the
prescribed, issue to the beneficial owner the red Certificates for the Securitit

If a person opts to hold its Security with a Depms the Company shall intimate such depositosy
details of allotment of the Secul

Securities in Depository to be in fungible fo-
All Securities of the Compiy held by the Depository shall be dematerialised lagin fungible forn
Nothing contained in Sections 88, 89, 112 & 186tled Companies Act, 2013 shall apply tc
Depository in respect of the Securities of the Camypheld by it on behalf of ttbeneficial owners.

Rights of Depositories & Beneficial Owne-

Notwithstanding anything to the contrary containedhe Act a Depository shall be deemed to be
registered owner for the purpose of effecting timnsf ownership of Security of the Cipany on behalf of
the beneficial owner.

Save as otherwise provided in (d) above, the depysas the registered owner of the Securities| studl
have any voting rights or any other rights in resppd the Securities held by

Every person holdingecurities of the Company and whose name is enssrdlde beneficial owner in tl
records of the depository shall be deemed to beember of the Company. The beneficial ownel
Securities shall be entitled to all the rights &edefits and be subjew all the liabilities in respect of h
Securities which are held by a deposit

Notwithstanding anything contained in the Act te ttontrary, where Securities of the Company ard el
depository, the records of the beneficial ownershigy beserved by such depository to the Company by m
of electronic mode or by delivery of floppies osch

Nothing contained in Section 56 of the Companies 2813 shall apply to a transfer of Securitiegetid by ¢
transferor and transferee both ofom are entered as beneficial owners in the reaairdsdepositon

Notwithstanding anything contained in the Act, wh&ecurities are dealt with by a depository, thengany
shall intimate the details thereof to the depogitormediately on allotmentf such securitie

Nothing contained in the Act or these Articles meljag the necessity of having distinctive numbeos
Securities issued by the Company shall apply tafges held with a Depositol

The Company shall cause to be kept at its ftered Office or at such other place as may be ddciRegiste
and Index of Members in accordance with SectioraB8 other applicable provisions of the Companies
2013 and the Depositories Act, 1996 with the detailShares held in physical and dterialised forms in any
media as may be permitted by law including in amyrf of electronic medi
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vii. The Register and Index of beneficial owners mairgdiby a depository under Section 11 of the Deposg
Act, 1996, shall be deemed to be the Registd Index of Members for the purpose of this Act. Tmmpany
shall have the power to keep in any state or cgumitside India, a Register of Members for thedesis in
that state or Country.

Transmission of shares

37.

38.

39.

40.

41.

i. On the death of a member, tsurvivor or survivors where the member was a jboiter, and his nominee
nominees or legal representatives where he wadeahedder, shall be the only persons recognisedhie
Company as having any title to his interest inghares

i. Nothing in chuse (i) shall release the estate of a deceasadchder from any liability in respect of any sé
which had been jointly held by him with other pers

Any person becoming entitled to a share, in consecg of the death or insolvency of a mer may, upon
such evidence being produced as may from timente tproperly be required by the Board and subjes
hereinafter provided, elect, eit—

a. to be registered himself as holder of the shai

b. to make such transfer of the share as the decer insolvent member could have me

The Board shall, in either case, have the same tigtlecline or suspend registration as it wouldehhad, if
the deceased or insolvent member had transfereeshitire before his death or insolve

i. If the persorso becoming entitled shall elect to be registeetiadder of the share himself, he shall delive
send to the Company a notice in writing signed iy $tating that he so elec

ii. If the person aforesaid shall elect to transfersthare, he shall tdfy his election by executing a transfer of -
share.

ii. All the limitations, restrictions and provisions tifese regulations relating to the right to transfed the
registration of transfers of shares shall be applieto any such notice or transfe aforesaid as if the death
insolvency of the member had not occurred and ttiee or transfer were a transfer signed by thahber

A person becoming entitled to a share by reasdheofleath or insolvency of the holder shall betlkewtito the saie
dividends and other advantages to which he wouldriigled if he were the registered holder of thare, excep
that he shall not, before being registered as almein respect of the share, be entitled in respkittto exercise
any right conferréd by membership in relation to meetings of the Cany

Provided that the Board may, at any time, give agtiequiring any such person to elect either tadugsterec
himself or to transfer the share, and if the noticaot complied with within nine days, the Board may thereaf
withhold payment of all dividends, bonuses or otinenies payable in respect of the share, untiteélqgirements o
the notice have been complied w

The provisions of these Articles relating to tramsion of shareshall mutatis mutandis apply to any otl
securities including debentures of the Comp

No fee shall be charged for requisition of transfeansmission, probate, succession certificate lettér of
admiration, Certificate of Death or marriage, poof attorney or similar other documen

Forfeiture of shares

42.

If a member fails to pay any call, or instalmentofall, on the day appointed for payment therdwf,Board may
at any time thereafter during such time as any pfthe call or instalrrnt remains unpaid, serve a notice on |
requiring payment of so much of the call or inst@hihas is unpaid, together with any interest whitdy have
accrued.
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43.

44,

45.

46.

47.

48.

49.

50.

51.

52.

The notice aforesaid shall—

i. name a further day (not being earlier than thergxgi fourteen ays from the date of service of the notice)
or before which the payment required by the ndsde be made; ai

ii. state that, in the event of r-payment on or before the day so named, the shanespect of which the ce
was made shall be liable be forfeited

If the requirements of any such notice as aforeaegdnot complied with, any share in respect ofcWwhhe notice
has been given may, at any time thereafter, befer@ayment required by the notice has been madrteited by
a resoltion of the Board to that effe

i. A forfeited share may be sold or otherwise dispasfesh such terms and in such manner as the E
thinks fit.

ii. At any time before a sale or disposal as aforesh&@Board may cancel the forfeiture on such teas
it thinks fit.

i. A person whose shares have been forfeited shadleceabe a member in respect of the forfeited shdmat
shall, notwithstanding the forfeiture, remain liakib pay to the Company all monies which, at the dd
forfeiture, were presentipayable by him to the Company in respect of Heres

ii. The liability of such person shall cease if and whee Company shall have received payment in fudllicsuch
monies in respect of the sha

i. A duly verified declaration in writing that the clarant is a director, the manager or the secretryhe
Company, and that a share in the Company has hégratfeited on a date stated in the declaratgivall be
conclusive evidence of the facts therein stateabasnst all persons claiming to entitled to the shar

i. The Company may receive the consideration, if giwen for the share on any sale or disposal theardfmay
execute transfer of the shares in favour of thegreto whom the share is sold or disposec

iii. The transferee shalléheupon be registered as the holder of the shad

iv. The transferee shall not be bound to see to thkcatipn of the purchase money, if any, nor shalthle to the
share be affected by any irregularity or invalidity the proceedings in referento the forfeiture, sale ¢
disposal of the share.

The forfeiture of a share shall involve extinctiahthe time of forfeiture, of all interest in and elaims and
demands against the Company, in respect of the stmat all other rights incidental the share

Upon any sale after forfeiture or for enforcingemlin exercise of the powers hereinabove givemBbard may, i
necessary, appoint some person to execute annmetitufor transfer of the shares sold and causeuinehaser’s
name to berered in the register of members in respect ostiaes sold and after his name has been entetied
register of members in respect of such sharesalidity of the sale shall not be impeached by aegspn

Upon any sale, rallotment or other isposal under the provisions of the preceding axidhe certificate(s), if an
originally issued in respect of the relative shashkall (unless the same shall on demand by the aoynpas bee
previously surrendered to it by the defaulting memtstind cancelled and become null and void and be ¢
effect, and the Board shall be entitled to issuieiglicate certificate(s) in respect of the saidrebdo the person(
entitled thereto.

The Board may, subject to the provision of the Actept a srrender of any share from or by any member desi
of surrendering them on such terms as they thir

The Provisions of these regulations as to forfeihall apply in the case of r-payment of any sum which, by t

terms of issue of a share, be@spayable at a fixed time, whether on accounh@fiominal value of the share
by way of premium, as if the same had been payapiertue of a call duly made and notifi
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53. The provisions of these articles relating to fdrfee of shares shall mitis mutandis apply to any other securil
including debentures of the Compe

Initial payment not to preclude forfeiture

54. Neither a judgment in favour of the Company forlcalr other moneys due in respect of any sharesangmpari
payment or satisféion there under nor the receipt by the Comparg pértion of any money which shall from tir
to time be due from any Member to the Company apeet of his shares, either by way of principainterest, noi
any indulgence granted by the Company ipect of the payment of any such money, shall pdecthe Compan
from proceeding to enforce forfeiture of such shag hereinafter provide

Alteration of capital

55. The Company may, from time to time, by ordinaryotason increase the share capita such sum, to be
divided into shares of such amount, as may be ipédn the resolutiol

56. Subject to the provisions of section 61, the Compaay, by ordinary resolutic—
i. consolidate and divide all or any of its share tpnto shares of larger @ount than its existing shar
ii. convert all or any of its fully pa-up shares into stock, and reconvert that stockfirtg paid-up shares of any
denomination;
ii. subdivide its existing shares or any of them into slasf smaller amount than is fixed lhe memorandum;
iv. cancel any shares which, at the date of the pasditite resolution, have not been taken or agredukttaker
by any person.

Conversion of Shares into Stock

57. Where shares are converted into st—
i. the holders of stock may transfer same or any part thereof in the same manner asswhjdct to the sarr
regulations under which, the shares from which steck arose might before the conversion have
transferred, or as near thereto as circumstanaes:

Provided that the Board mafrom time to time, fix the minimum amount of skotransferable, so, howew:
that such minimum shall not exceed the nominal arhofithe shares from which the stock ar

ii. the holders of stock shall, according to the amairgtock held by them, he the same rights, privileges a
advantages as regards dividends, voting at meetihgise Company, and other matters, as if they hie&
shares from which the stock arose; but no suchlgge or advantage (except participation in theddinds anc
profits of the Company and in the assets on windimgshall be conferred by an amount of stock whictule
not, if existing in shares, have conferred thatifage or advantag

iii. such of the articles of the Company as are apgéctb pai-up shares shiabpply to stock and the wori
“share” and “shareholder” in those regulations lsinglude “stock” and “stoc-holder” respectivel

Reduction of Capital

58. The Company may, by special resolution, reducenin manner and with, and subject to, any incicauthorised
and consent required by law,—
i. its share capital,
ii. any capital redemption reserve accour
iii. any share premium account.

Share Warrants

The Company may issue share warrants subject doipaaccordance with, the provisions of the Act] ascordingly the
Board may in its discretion, with respect to angrehwhich is fully pai-up, on application in writing signed by t
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person registereds holder of the share, and authenticated by suiderece (if any) of the share and the amount of
stamp duty on the warrant and such fee as the Boaydfrom time to time require, issue of a shareravd.

The bearer of a share warrant may at @me, deposit the warrant in the office of the Compand so long as tt
warrant remains so deposited, the depositor shak lthe same right of signing a requisition fotingla meeting of th
Company, and of attending and voting and exerci#liggotlter privileges of a member at any meeting held &fiel
expiry of two days from the time of deposit, abig name were inserted in the register of membethea holder of th
shares including in the deposited warra

Not more than one person shallreeognized as depositor of the share wat

The Company shall, on two days written notice,nrethe deposited share warrants to the depc

Subject herein otherwise expressly provided, nsqreshall, as bearer of a share warrant, signuasition for calling a
member of the Company or attent or vote or exeraiseother privilege of a member at a meeting ef@mpany, o
be entitled to receive any notice from the Compi

The bearer of share warrant shall be entitled lirothler respec to the same privileges and advantages as if he
named in the register of members as the holdeshaifes included in the warrant, and he shall beemlmer of the
Company.

The Board may from time to time, make rules ash terms on which (if it slll think fit) a new share warrant
coupon may be issued by way of renewal in casefafcgment, loss or destructic

Capitalisation of profits

59.
i. The Company in general meeting may, upon the recamdation of the Board, reso—

a. that it is desirable toapitalise any part of the amount for the time peitanding to the credit of any
the Company’s reserve accounts, or to the credib@fprofit and loss account, or otherwise avadi
for distribution; and

b. that such sum be accordingly set free fistribution in the manner specified in clause &ifhongst the
members who would have been entitled thereto, sfributed by way of dividend and in the sa
proportions.

i. The sum aforesaid shall not be paid in cash but beaapplied, subject to the ovision contained in claus
(iii), either in or towards—

a. paying up any amounts for the time being unpaidmnshares held by such members respect

b. paying up in full, unissued shares of the Companle allotted and distributed, credited as fullid-
up bonus shares, to and amongst such members pmdpertions aforesai

c. partly in the way specified in s-clause (a) and partly in that specified in slduise (b’

d. A securities premium account and a capital redemmpteserve account may, for thurposes of this
regulation, be applied in the paying up of unissskdres to be issued to members of the Compa
fully paid bonus share

e. The Board shall give effect to the resolution pddsgthe Company in pursuance of t-regulation.

60.
i.  Wheneversuch a resolution as aforesaid shall have beerpatte Board shi—
a. make all appropriations and applications of theividdd profits resolved to be capitalised therednyd
all allotments and issues of fully paid sharesif;aanc
b. generally to do alacts and things required to give effect the

ii. The Board shall have power
a. to make such provisions, by the issue of fractiamatificates or by payment in cash or otherwisé
thinks fit, for the case of shares becoming distable in fraction: and
b. to authorise any person to enter, on behalf ofr@lmembers entitled thereto, into an agreement
the Company providing for the allotment to thenpegively, credited as fully pe-up, of any further
shares to which they may be entitled upuch capitalisation, or as the case may require thel
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payment by the Company on their behalf, by the iappbn thereto of their respective proportions
profits resolved to be capitalised, of the amounamy part of the amounts remaining unpaid heir
existing shares;

iii. Any agreement made under such authority shall feetéfe and binding on such memb

Buy-back of shares

61. Notwithstanding anything contained in these aridlat subject to the provisions of sections 68x@@d any othe
applicable provision of the Act or any other law for tth@e being in force, the Company may purchasews
shares or other specified securi

General Meeting

62. All General Meetings other than annual general mgethall be called ext-ordinary generemeetings.

63.
i. The Board may, whenever it thinks fit, call an erndinary general meetir
ii. If at any time directors capable of acting who suficient in number to form a quorum are not wittindia,
any director or any two members of the Company @l an extraordinary general meeting in the si
manner, as nearly as possible, as that in which auneeting may be called by the Bo

Proceedings at general meetings

64.
i. No business shall be transacted at any generalmgagiless a quorum of member present at the time when
the meeting proceeds to busin

i. Unless the number of members as on date of meaténgot more than one thousand, five mem
personally present shall be the quorum for a géneeating of the Compar
ii. In any other case, e quorum shall be decided as under:

a) fifteen members personally present if the nundfenembers as on the date of meeting is more aharthousan
but up to five thousand;
b) thirty members personally present if the numdfenembers as on the datethe meeting exceeds five thouse

65. The chairperson, if any, of the Board shall presisi€hairperson at every general meeting of thepaoy

66. If there is no such Chairperson, or if he is nasent within fiteen minutes after the time appedhtor tolding the
meeting, or is unwilling to act as chairpersonha tneeting, the directors present shall elect drieeir member:
to be Chairperson of the meeting.

67. If at any meeting no director is willing to act @kairperson or if no director is preswithin fifteen minutes afte
the time appointed for holding the meeting, the fdpers present shall choose one of their memberse
Chairperson of the meeting.

68. The Chairman of any meeting shall be the sole junfgde validity of every vote tendered such meeting. The
Chairman present at the taking of a poll shallieesole judge of the validity of every vote tendeae such pol

69. A declaration by the Chairman in pursuance of $acti07 of the Companies Act, 2013 that on a shohaofls, ¢
resoluton has or has not been carried, either unanimawushy a particular majority, and an entry to th#ect in
the books containing the minutes of the proceedofgdie Company, shall be conclusive evidence effdtt,
without proof of the number or gportion of the votes cast in favour of or againsttsresolutior
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Demand for poll

70.

i. Before or on the declaration of the result of tlmting on any resolution of a show of hands, a pay be
ordered to be taken by the Chairman of the meetfrtgs cwn motion and shall be ordered to be taken by
on a demand made in that behalf by any member anlbrees present in person or by proxy and holdingest
in the Company which confer a power to vote onrés®lution not being less than «tenth of the total voting
power in respect of the resolution or on which ggragate sum of not less than five Lac rupees ban paic
up.

i. The demand for a poll may be withdrawn at any timehe person or persons who made the der

Time of taking poll

71.

i. A poll demanded on a question of adjournment shall bentfthwith.

ii. A poll demanded on any other question (not beimestion relating to the election of a Chairmanclhis
provided for in Section 104 of the Act) shall b&en at such time not being laithan 48 (forty eight) hour
from the time when the demand was made, as the@Ghaimay direc

Adjournment of meeting

72.

i. The Chairperson may, with the consent of any mgettrwhich a quorum is present, and shall, if seaiéed by
the meeting, adjourthe meeting from time to time and from place tacp

i. No business shall be transacted at any adjournedimgeother than the business left unfinished atrtteeting
from which the adjournment took pla

iii. When a meeting is adjourned for thirty days or e, notice of the adjourned meeting shall be giveimahe
case of an original meeting.

iv. Save as aforesaid, and as provided in section L@80Act, it shall not be necessary to give angiaeoof an
adjournment or of the business to be transactac adjourned meeting.

Voting rights

73.

74.

75.

76.

77.

Subject to any rights or restrictions for the tibeeng attached to any class or classes of s—
i. on ashow of hands, every member present in pefsalhhave one vote; a
ii. on a poll, the voting rights of membeshall be in proportion to his share in the papdequity share capital |
the Company.

A member may exercise his vote at a meeting bytreleic means in accordance with section 108 andl shte

only once.

i. In the case of joint holders, the vote ce senior who tenders a vote, whether in persory@rbxy, shall be
accepted to the exclusion of the votes of the gtiiet holders

ii. For this purpose, seniority shall be determinedtly order in which the names stand in the regisfe
members.

A member of unsound mind, or in respect of whom afeohas been made by any court having jurisdidtic
lunacy, may vote, whether on a show of hands aa poll, by his committee or other legal guardiamd any sucl
committee or guardian may, on a f vote by proxy.

Subject to the provisions of the Act and other [mions of these Articles, any person entitled untter
transmission clause to any shares may vote at angrgl meeting in respect thereof as if he was¢hésterec
holder of such shase provided that at least 48 (forty eight) hour$ole the time of holding the meeting
adjourned meeting as the case may be at which dopes to vote, he shall satisfy the Directorsisfright to
such shares unless the Directors shall have prsly admitted his right to vote at such meetingaspect therec
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78. Any business other than that upon which a polllbe=n demanded may be proceeded with, pending khne taf
the poll.

79. No member shall be entitled to vote at any genmesgting unless | calls or other sums presently payable by
in respect of shares in the Company have been

80.

i. No objection shall be raised to the qualificatidnaoy voter except at the meeting or adjourned meedt
which the vote objected to is given or tend, and every vote not disallowed at such meetitadj ble valid for
all purposes.

ii. Any such objection made in due time shall be refétio the Chairperson of the meeting, whose detishall
be final and conclusive.

81. No member shall exercise any votinght in respect of any shares registered in his namehich any calls c

other sums presently payable by him have not bedah pr in regard to which the Company has exeticegy
right of lien.

Casting Vote

82. In the case of an equality of votes, whe on a show of hands or on a poll, the Chairman efrtieeting at whic
the show of hands takes place or at which the potiemanded shall be entitled to a casting votalitition to his
own vote or votes to which he may be entitled asabel

Representation of Body Corporate

83. A body corporate (whether a Company within the nragrof the Act or not) if it is a member or credi
(including a holder of debentures) of the Comparayrim accordance with the provisions of Section bishe
Companies Agt2013 authorise such person by a resolution oBdtard of Directors as it thinks fit, to act as
representative at any meeting of the Company angfclass of members of the Company or at any ngetf
creditors of the Company.

Circulation of member's resolution

84. The Company shall comply with provisions of Sectidrl of the Companies Act, 2013, relating to ciatioh of
member's resolution.

Resolution requiring special notice

85. The Company shall comply with provisions of Sectld® of the Actelating to resolution requiring special not

Resolutions passed at adjourned meeti

86. The provisions of Section 116 of Companies Act,26lall apply to resolutions passed at an adjounmegting of
the Company, or of the holders of any classshares in the Company and of the Board of Directdrthe
Company and the resolutions shall be deemed fgruaploses as having been passed on the date oh imhiact
they were passed and shall not be deemed to havepassed on any earlier d

Reqistration of resolutions and agreemen

87. The Company shall comply with the provisions of tier 117 and 179 of the Companies Act, 2013 rejatmn
registration of certain resolutions and agreem
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Minutes of proceedings of general meeting and Board and other meetings

88.

i. The Company shall cause minutes of all proceedofggeneral meetings, and of all proceedings of y
meeting of its Board of Directors or of every Cortte® of the Board to be kept by making within thidays of
the conclusion of every such meeting concerned, enthieseof in books kept for the purpose with theiges
consecutively numbered.

ii. Each page of every such book shall be initialledigned and the last page of the record of proogsdif eacl
meeting insuch books shall be dated and sigr

a) inthe case of minutes of proceedings of the Boarmf a Committee thereof by the Chairnr
of the said meeting or the Chairman of the nextseding meetin

b) in the case of minutes of proceedings of the gémeegting by Chairman of the said meeti
within the aforesaid period, of thirty days or imetevent of the death or inability of tt
Chairman within that period, by a Director dulylzarised by the Board for the purpc

c) In no case the minutes of proceets of a meeting shall be attached to any such bat
aforesaid by pasting or otherwi

d) The minutes of each meeting shall contain a fa@t eorrect summary of the proceedir
thereat.

e) All appointments of officers made at any of the timags aforesaid shl be included in the
minutes of the meetin

f) In the case of a meeting of the Board of Directorof a Committee of the Board, t
minutes shall also conta
a. the names of the Directors present at the ngetan:
b.in the case of each resolul passed at the meeting, the names of the Diredfoes)y
dissenting from or not concurring in the resolut

iii. Nothing contained in Clauses (a) to (d) hereofldaldeemed to require the inclusion in any suchuteis of
any matter which in the opinicof the Chairman of the meeting:
' is or could reasonably be regarded, as defamafagyoperso
8' is irrelevant or immaterial to the proceedings
9 in detrimental to the interests of the Comp

iv. The Chairman shall exercise an absolute discrétioagar( to the inclusion or nomclusion of any matter i
the minutes on the grounds specified in this cl

Minutes to be considered to be eviden

89.

The minutes of meetings kept in accordance withptfoerisions of Section 118 of the Companies Actl28hal
be evidence of the proceedings recorded the

Publication of reports of proceeding of general mdaags

90.

No document purporting to be a report of the prdoegs of any general meeting of the Company sha
circulated or advertised at the expenof the Company unless it includes the matters requby Section 118 ¢
the Act to be contained in the Minutes of the peasitegs of such meetir

Proxy

91.

92.

The instrument appointing a proxy and the pc¢-of-attorney or other authority, if any, under whit is signed or
a notarised copy of that power or authority, shalldeposited at the registered office of the Compen less thai
48 hours before the time for holding the meetingdjourned meeting at which the person named imntiteument
proposedo vote, or, in the case a poll, not less than 24 hours before the time mped for the taking of th
poll; and in default the instrument of proxy shait be treated as val

An instrument appointing a proxy shall be in therias prescribed the rules made under section

254



Junction Fabrics and Apparels Limite

93. A vote given in accordance with the terms of anrumeent of proxy shall be valid, notwithstanding threvious
death or insanity of the principal or the revocatif the proxy or of the authority under which thexy was
executed, or the transfer of the shares in resgaghich the proxy is give

Provided that no intimation in writing of such deansanity, revocation or transfer shall have beeeived by thi
Company at its office before the commencemente meeting or adjourned meeting at which the proxysisd

Board of Directors

94. The first directors of the Company shall
1. Prem Dinanath Aggarwal
2. Shikha Aggarwal Prem

95. The Directors need not hold any “Qualification S{a)”.
96. Appointment of Senior Exaitive as a Whole Time Direct-

Subject to the provisions of the Act and withire thverall limit prescribed under these Articles foe number o
Directors on the Board, the Board may appoint amng@ns as a Whole Time Director of the Companyséch a period
and upon such terms and conditions as the Boardd®eeigle. The Senior Executive so appointed shafjdverned by
the following provisions:

He shall be liable to retire by rotation as prodde the Act but shall be eligible for-appointment. His -appointment
as a Director shall not constitute a break in Ipigadntment as Whole Time Director. He shall be oexdd as Directc
for the purpse of determining and fixing the number of Direstt retire by rotation. He shall cease to ber@@or of
the Company on the happening of any event spedifi€kction 164 of the Act. Subject to what is exflalherein above
he shall carry out and germ all such duties and responsibilities as nfagm time to time, be conferred upon

entrusted to him by Managing Director(s) and /rer Board, shall exercise such powers and auth®stibject to suc
restrictions and conditions and / or stipions as the Managing Director(s) and /or the Baagy, from time to time
determine.

i. Nothing contained in this Article shall be deahte restrict or prevent the right of the Boardréeoke, withdraw
alter, vary or modify all or any such powers, orities, duties and responsibilities conferred uporvested in o
entrusted to such whole time directc

97.
i. The remuneration of the directors shall, in soafait consists of a monthly payment, be deemeddoua from
day-to-day.
ii. In addition to theremuneration payable to them in pursuance of the #he directors-may be paid all
travelling, hotel and other expenses properly ireaiby ther—
a. in attending and returning from meetings of the ifloaf Directors or any committee thereof or gen
meetings of the company;
b. in connection with the business of the comp

98. The Board may pay all expenses incurred in gettimgnd registering the compa

99. The company may exercise the powers conferred loy section 88 with regard to the keeping ooreign register;
and the Board may (subject to the provisions of se&tion) make and vary such regulations as it thayks fit
respecting the keeping of any such regi

100.All cheques, promissory notes, drafts, hundisshilfi exchange and other 1otiable instruments, and all recei
for monies paid to the company, shall be signeawdr accepted, endorsed, or otherwise executdtieasase ma
be, by such person and in such manner as the Bbaltifrom time to time by resolution determ

101. Every director present at any meeting of the Baardf a committee thereof shall sign his name ek to be
kept for that purpose.
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102.

i. Subject to the provisions of section 149, the Baaall have power at any time, and from time tceti
to appoint a prson as an additional director, provided the nunufethe directors and addition
directors together shall not at any time exceedthrimum strength fixed for the Board by the Ag&

ii. Such person shall hold office only up to the ddtthe next anual general meeting of the Company
shall be eligible for appointment by the Company asrector at that meeting subject to the provisiof
the Act.

Retirement and Rotation of Directors

103.

104.

105.

106.

107.

108.

Not less than twahirds of the total number of Directors the Company, excluding the Independent directo
any appointed by the Board, shall be persons wpesed of office is liable to determination by retnent ol
Directors by rotation and save as otherwise exjyrgssvided in the Act and these Artic be appointed by the
Company in General Meeting.

The remaining Directors shall be appointed in adance with the provisions of the A

At the Annual General Meeting in each year-third of the Directors for the time being as aable to retire b
rotation or, if their number is not three or a npié of three, the number nearest to -third shall retire from
office.

Subject to the provisions of the Act and theseches the Directors to retire by rotation underfilregoing Article
at everyAnnual General Meeting shall be those who have beegest in the office since their last appointm
but as between persons who became Directors osatme day, those who are to retire shall, in defaulind
subject to any agreement among themse be determined by lot. Subject to the provisionhe Act, a retiring
Director shall retain office until the dissolutiofthe meeting at which his reappointment is degtidlesuccessor
appointed.

Subject to the provisions of the Act and thesedles, the retiring Director shall be eligible for ppaintment
Subject to the provision of the Act and these Aetic the Company, at the Annual General Meeting/ldath a

Director retires in the manner aforesaid may fjl the vacated office by elecg the retiring Director or somr
other person thereto.

Nominee Director

109.

110.

111.

Notwithstanding anything to the contrary contdimnethese Articles, so long as any moneys renwimng by the
Company to any of the Finance Corporation or Cr€ditporation oito any other Finance Company or Body
of any loans granted by them to the Company or Bbéyeinafter in this Article referred to as “theroration”)
continue to hold debentures or shares in the Compana result of underwriting or by direct suliption or
private placement, or so long as any liability bé tCompany arising out of any guarantee furnishgdhie
Corporation on behalf of the Company remains ontbtay, the Corporation shall have a right to appfiom time
to time, any person orgpsons as a Director or Directors wholetime or-wholetime (which Director or Directo
is/are hereinafter referred to as “Nominee Dirdstyron the Board of the Company and to remove figroh
office any person or persons so appointed andgoiapeny person or persons in his or their pla

The terms and conditions of appointment of a NomiD&ector/s shall be governed by the agreementrtiag be

entered into or agreed with mutual consent witthsQorporation. At the option of the Corpora such Nominee
Director/s shall not be required to hold any shqualification in the Company. Also at the option thie

Corporation such Nominee Director/s shall not bblé to retirement by rotation of Directc

The Nominee Director/s so appointed shall holdshiel office only so long as any moneys remain oviipghe
Company to the Corporation or so long as the Catpmr holds Shares or Debentures in the Compamyrasult
of direct subscription or privatelacement or the liability of the Company arisingt af any Guarantee

outstanding and the Nominee Director/s so appoiiriegixercise of the said power shall ipso factoat@csuct
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112.

113.

office immediately, if the moneys owing by the Canpg to the Corporatn is paid off or on the Corporatic
ceasing to hold debentures/shares in the Compaaoy the satisfaction of the liability of the Compaarising out
of any Guarantee furnished by the Corpora

The Nominee Director/s appointed under this Artiskal be entitled to receive all notices of and attealc
General Meetings, Board Meetings and/or the Mestirfgthe Committee of which the Nominee Directas/are
members as also the minutes of such meetings. BingoGation shall also be entitled to rive all such notices
and minutes. The Company shall pay to the Nomingecr/s sitting fees and expenses to which thenr
Directors of the Company are entitled, but if arlgen fees, commission monies or remuneration infany is
payable to the Déctors of the Company, the fees, commission, moaies remuneration in relation to st
Nominee Director/s shall accrue to the Corporatind same shall accordingly be paid by the Compaegtty to
the Corporation. Any expenses that may be incubgcthe Corporation or by such Nominee Director/s
connection with their appointment or Directorshipals also be paid or reimbursed by the Companyht®
Corporation or as the case may be to such Nomitreetdrs

Provided that if any such Nominee Direr/s is an Officer of the Corporation / IDBI, thetisig fees in relation t
such Nominee Director/s shall also accrue to thep@ation/ IDBI as the case may be and the samé
accordingly be paid by the Company directly to @weporatior

Providedalso that in the event of the Nominee Director/m@@ppointed as Wholetime Director/s such Nom
Director/s shall exercise such powers and dutiemag be approved by the Lenders. Such Nominee Dirs
shall be entitled to receive such remuner, fees, commission and moneys as may be approvitehyender:

Removal of Directors

114.

115.

116.

117.

118.

The Company may (subject to the provisions of Axt ather applicable provisions and these Articteg)ove any
Director before the expiry of his period of offiaéter giving him a reasonable opportunity of being ki

Special notice as provided in the Act shall be gieéany resolution to remove a Director under thiticle or to
appoint some other person in place of a Directaesmved at the meeting at whihe is removel

On receipt of the notice of a resolution to remav@irector under this Article, the Company shaithiaith send ¢
copy thereof to the Director concerned and the dire(whether or not he is a member of the Compahg)l be
entitled tobe heard on the resolution at the mee

Where notice is given of a resolution to removeige®or under this Article and the Director conasirmake:
with respect thereto representations in writinghte Company and requests its notification to mrers of the
Company, the Company shall, if the time permite idlo s,

() in any notice of the resolution given to membersttif Company state the fact of the representa
having been made, and

(b) send a copy of the representations to every meunfhive Company to whom the notice of the meetin
sent ( whether before or after the receipt of regméation by the Compatr

And if a copy of the representation is not serafasesaid due to insufficient time or for the compa default,

the director may ithout prejudice to his right to be heard orallguee that the representation shall be reac

at the meeting:

Provided that copy of the representation need aatdamt out and the representation need not beorgaat the

meeting if, on the applicam either of the company or of any other person wlaims to be aggrieved, tl

Tribunal is satisfied that the rights conferredthig sul-section are being abused to secure needless pyl

for defamatory matter; and the Tribunal may ordtherdompans costs on the application to be paid in whol

in party by the director notwithstanding that heds a party to i

A vacancy created by the removal of a director uritles article, if he had been appointed by the gany in

general meeting or by ¢hBoard, be filled by the appointment of anotheecior in his place at the meeting
which he is removed, provided special notice ofititended appointment has been given as prescinltibé Act
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119. A director so appointed shall hold office till tdate up to which his predecessor would have heldeoif he hac
not been removed.

120. If the vacancy is not filled under clause (5) abouemay be filled as a casual vacancy in accordanith the
provisions of this Act:

Provided that the director who s removed from office shall not be reappointed abrector by the Board ¢
Directors.

121. Nothing in this section shall be tal-

a) as depriving a person removed under this secti@ngfcompensation or damages payable to him irec¢
of the termination ohis appointment as director as per the terms ofacbror terms of his appointment
director, or of any other appointment terminatirithwhat as director;

b) as derogating from any power to remove a direatoleu other provisions of this A

Remuneration and sitting fees to Directors including Mamging and whole time Director:

122. Subject to provisions of the Act, the Directorsliging Managing or whole time Directors shall beitked to anc
shall be paid such remuneration as may be fixethéyBcard of Directors from time to time in recognitiohtbe
services rendered by them for the comy

In addition to the remuneration payable to the @oes as above, they may be paid all travellingehand othe
expenses incurred by them.

' In attendingand returning from meetings of the Board of Direstand committee thereof, :
General Meetings of the company and any of thgmaded sittings, ¢
8' In connection with the business of the Comp

123. Each Director shall be entitled to be paid outhef funds of the Company by way of sitting feeshisrservices nc
exceeding the sum of 1,00,00C-( Rupees One Lac) as may be fixed by Directors ftione to time for ever
meeting of the Board of Diréars and/ or committee thereof attended by himdiditéon to any remuneration pa
to them. If any Director being willing is appointemlan executive office either whole time or partet or be calle
upon to perform extra services or to make any sl exertions for the purpose of the Company then st
Section 196, 197 & 198, read with Schedule V of Awt, the Board may remunerate such Directors eitlyea
fixed sum or by a percentage of profit or otherwdsel such remuneration may be eittn addition to or in
substitution for any other remuneration to whichiney be entitled t

Powers and duties of Directors:

Certain powers to be exercised by the Board only aheetinc

124,
i. Without derogating from the powers vested in theafloof Directorsunder these Articles, the Board st
exercise the following powers on behalf of the Campand they shall do so only by means of resais!
passed at meetings of the Bo

a.The power to make calls on shareholders in reggfaobney unpaid on theshares
b.The Power to authorize b-back of securities under Section 68 of the Act.
c.Power to issue securities, including debenture thdrdn or outside Ind

d.The power to borrow mone

e.The power to invest the funds of the Comp

f. Power to Grant loans give guarantee or provide security in respect ahto
g.Power to approve financial statements and the Be&epor

h.Power to diversify the business of the Comy
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i. Power to approve amalgamation, merger or recortgin

j- Power to take over a Company or are a controlling or substantial stake in anothem@any

k. Powers to make political contributio

I. Powers to appoint or remove key managerial perdqiinéP);

m. Powers to take note of appointment(s) or removabfspne level below the Key Managem
Personnel;

n.Powers to appoint internal auditors and secretatidltor

0.Powers to take note of the disclosure of directimtsrest and shareholdi

p.Powers to buy, sell investments held by the Compatiyer than trade investments), constituting
percent or rare of the paid up share capital and free resesf/dge investee Compar

g.Powers to invite or accept or renew public depasits related matte

r. Powers to review or change the terms and conditépsiblic deposi

s.Powers to approve quarterly, halfarly and annual financial statements or finanasliuits as the ca
may be.

Provided that the Board may by resolution passettieameeting, delegate to any Committee of Diresttive
Managing Director, the Manager or any other priatipificer of tte Company or in the case of a branch of
of the Company, a principal officer of the brandfice, the powers specified in s-clauses (d), (e) and (f) to t
extent specified in clauses (ii), (i) and (ivispectively on such condition as the Boaiay prescribe.

Every resolution delegating the power referredntalit-clause (d) of clause (i) shall specify the totaloamt
outstanding at any one time up to which moneys bealjorrowed by the delege

Every resolution delegating the power referto in subelause (e) of clause (i) shall specify the totabant up
to which the funds of the Company may be investadi the nature of the investments which may be ntgc
the delegate.

Every resolution delegating the power referrechtstit-clause (flof clause (i) shall specify the total amount
to which loans may be made by the delegates, thmopas for which the loans may be made and thermari
amount up to which loans may be made for each pugbose in individual cast

Nothing in this Artcle shall be deemed to affect the right of the Camypin general meeting to impao
restrictions and conditions on the exercise byRbard of any of the powers referred to in this életi

Restriction on powers of Board

125.
i.

The Board of Directors of ttCompany shall not except with the consent of thenzany in general meetin
sell, lease or otherwise dispose of the whole,ulrstntially the whole, of the undertaking of
Company, or where the Company owns more than odertaking of the whole csubstantially the
whole of any such undertakir

8' remit, or give time for the repayment of any delte by a Directo
9' invest, otherwise than in trust securities, the am@f compensation received by it as a resultngf
merger or amalgamatic

borrow noneys, where the money to be borrowed, togethdr thii¢ moneys already borrowed by

Company (apart from the temporary loans obtainethfthe Company's bankers in the ordinary co

of business) will exceed the aggregate of the-up capital of theCompany and its free reserves t

is to say, reserves not set apart for any speuifipose; ¢

contribute tobona fid¢ charitable and other funds, aggregate of which imillany financial yeau

exceed five percent of its average net profitsrauthe hree financial years, immediately proceedi

Nothing contained in sublause (a) above shall affe

' the title of a buyer or other person who buys &esaa lease of any such undertaking as is reféor
in that subelause in good faith and after ecising due care and caution, or
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8' the selling or leasing of any property of the Compavhere the ordinary business of the Comg
consists of, or comprises such selling or lea

iii. Any resolution passed by the Company permitting tagisaction such as referred to in su-clause (i) (a)
above, may attach such conditions to the permisssomay be specified in the resolution, includingditions
regarding the use, disposal or investment of the maceeds which may result from the transactiRnovidec
that this clause shall not be deemed to authohiseCbompany to effect any reduction in its capitadept in
accordance with the provisions contained in thaglfén the Act

iv. No debt incurred by the Company in excess of timé imposed bysub<¢lause (d) of clause (i) above, shall
valid or effectual, unless the lender proves tleabtivanced the loan in good faith and without keolge tha
the limit imposed by that clause had been exce

126. Due regard and compliance shall be observ regard to matters dealt with by or in the Explamaitontained it
Section 180 of the Companies Act, 2013 and in gkgmthe limitations on the power of the Compangtamed in
Section 182 of the Companies Act, 2(

General powers of the Company veed in Directors

127. Subject to the provisions of the Act, the managdnuérnthe business of the Company shall be vestethé
Directors and the Directors may exercise all sunlvgrs and do all such acts and things as the Coyripaay the
Memorandum of Assdation or otherwise authorised to exercise andadd not hereby or by the statue
otherwise directed or required to be exercised anedby the Company in General Meeting, but sut
nevertheless to the provisions of the Act and ofterand of the lemorandum of Association and these Artic
and to any regulations, not being inconsistent wWith Memorandum of Association and these Articlethe Act,
from time to time made by the Company in generatting provided that no such regulation shallalidate any
prior act of the Directors which would have beeldvé such regulation had not been me

Specific powers given to Directors

128. Without prejudice to the general powers conferrgdAlticle above and the other powers conferred Hgsé
presend and so as not in any way to limit any or allledde powers and subject to the provisions of thieafd
these Articles, it is hereby expressly declared tiwa Directors shall have the following pow

a.

to pay and charge to the capital account o Company and interest lawfully payable ther
under the provisions of Sections 76 correspondirgetction 40 of the Companies Act, 2(

to purchase or otherwise acquire any lands, bgklimachinery, premises, heriditaments, prog
effects, assetgjghts, credits, royalties, bounties and goodwfllamy person, firm or Compar
carrying on the business which this Company is @ighd to carry on, at or for such price
consideration and generally on such terms and tondias they may think f and in any such
purchase or acquisition to accept such title asBbard may believe or may be advised ta
reasonable satisfacto

to purchase, or take on lease for any term or tesingears, or otherwise acquire any mills
factories or any landr lands, with or without buildings and outhousesréon, situate in any pe
of India, at such price or rent and under and sk such terms and conditions as the Direc
may think fit; and in any such purchase, lease tberoacquisition to accefsuch title as the
Directors may believe or may be advised to be sy satisfacton

to pay for any property, rights or privileges acqdiby or services rendered to the Company, €
wholly or partially, in cash or in shares, bondsheéntures, benture stock or other securities
the Company, and any such shares may be issuesl @ishfully paid up or with such amot
credited as paid up thereon as may be agreed @mhany such bonds, debentures, debe!
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stock or other securities may bdher specifically charged upon all or any parttaf property o
the Company and its uncalled capital or not soge

e. To erect, construct, enlarge, improve, alter, namt pull down rebuilt or reconstruct a
buildings, factories, offices, workshc or other structures, necessary or convenient foptirpose
of the Company and to acquire lands for the purpo$¢he Compan

f. To let, mortgage, charge, sell or otherwise dispdsmibject to the provisions of Section 180 of
Companies Act, 201any property of the Company either absolutely orditionally and in sucl
manner and upon such terms and conditions in gfiees as they think fit and to accept payn
or satisfaction for the same in cash or othervasghey may think fi

g. Toinsue and keep insured against loss or damage byrfitherwise, for such period and to st
extent as they may think proper, all or any parthef building, machinery, goods, stores, proc
and other moveable property of the Company eiteparately oicoqointly; also to insure all ¢
any portion of the goods, produce, machinery arterotrticles imported or exported by -
Company and to sell, assign, surrender or discoatiany policies of assurance effectec
pursuance of this pow

h. Subject to Bction 179 of the Companies Act, 2013 to open ausowith any bank or bankers
with any Company, firm, or individual and to pay mey into and draw money from any acco
from time to time as the Directors may think

i. To secure the fulfilment of iy contracts or engagements entered into by the @oynpy mortgag:
or charge of all or any of the properties of thenpany and its unpaid capital for the time bein
in such other manner as they may thinl

j.  To attach to any shares to be issued e consideration for any contract with or propentyured
by the Company, or in payment for services rendéoetie Company, such conditions, subjec
the provisions of the Act, as to the transfer th&es they may think fi

k. To accept from any merer on such terms and conditions as shall be ageesdsrender of hi
shares or stock or any part thereof subject t@tbeisions of the Ac

I.  To appoint any person or persons (whether incotpdrar not) to accept and hold in trust for
Company anyroperty belonging to the Company or in which itriterested or for other purpos
and to execute and do all such deeds and thingsagsbe requisite in relation to any such trt
and to provide for the remuneration of such trustegustee:

m. To institute, conduct, defend, compound or abandon laggl proceedings by or against -
Company or its Officers or otherwise concerningdFfairs of the Company and also subject to
provisions of Section 180 of the Companies Act,2@icompound anallow time for payment ¢
satisfaction of any debts due, or of any claimdemands by or against the Compi

n. Subject to the provisions of Sections 180 of thenfanies Act, 2013 to invest and deal with an
the moneys of the Company, not immediafrequired for the purpose thereof, upon such Sh
securities or investments (not being Shares inGbisipany) and in such manner as they may t
fit, and from time to time to vary or realize suokestments

0. Subject to such sanction as may be neary under the Act or these Atrticles, to give anyebior,
Officer, or other person employed by the Company,irgerest in any particular business
transaction either by way of commission on the gmgenditure thereon or otherwise or a sha
the general profits of the Company, and such interestrission or share of profits shall
treated as part of the working expenses of the Gom
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p.

To provide for the welfare of employees o-employees of the Company and their wives, widc
families, depndants or connections of such persons by buildingpntributing to the building ¢
houses, dwelling, or chawls or by grants of mongsnsions, allowances, gratuities, bonus
payments by creating and from time to time subgugitor contributing to fovident and other
funds, institutions, or trusts and by providing sabscribing or contributing towards places
instruction and recreation, hospitals and dispeéesamedical and other attendances and ¢
assistance as the Directors shall thinl

To establish and maintain or procure the estabkstirand maintenance of any contributory or

contributory pension or superannuation funds fer blenefit of, and give or procure the giving
donations, gratuities, pensions, allowances or emehts to any persons who are or were at

time in the employment or services of the Compamypf any Company which is a subsidiary
the Company or is allied to or associated withGloenpany or with any such subsidiary Compe
or who are or were at anme Directors or officers of the Company or of anglsother Compan
as aforesaid, and the wives, widows, families aageddants of any such persons and, als
establish and subsidize and subscribe to any tistit, association, clubs or funds coled to be
for the benefit of or to advance the interests aertl being of the Company or of any such ot
Company as aforesaid, and make payments to or dewiie insurance of any such persor
aforesaid and do any of the matters aforesaiderdlon: or in conjunction with any such oth
Company as aforesa

To decide and allocate the expenditure on capitdiravenue account either for the year or pe
or spread over the yee

To appoint and at their discretion to remove orpsasl such Manars, Secretaries, Officers,
Clerks, Agents and servants for permanent, tempanaspecial service as they may from time
time think fit, and to determine their powers andies, and fix their salaries or emoluments
require security in such instars and to such amounts as they may think fit, anoh fiime to time
to provide for the management and transactionshefaffairs of the Company in any spe«
locality in India in such manner as they may thiitk The provisions contained in the clat
following shall be without prejudice to the generalgrs conferred by this clau

At any time and from time to time by power of atiey to appoint any person or persons to be
Attorney or Attorneys of the Company for such puwg® and with such povs, authorities and
discretions (not exceeding those vested in or éate by the Directors under these presents;
for such period and subject to such conditionshadXirectors may from time to time think fit a
any such appointment (if the Dirers may think fit) be made in favour of any Compamythe
members, directors, nominees or managers of anyp@oynor firm or otherwise in favour of ai
fluctuating body or person whether nominated, diyeor indirectly by the Directors and su
power of attorney may contain any such powers for the ptimiecor convenience of perso
dealing with such Attorneys as the Directors magkHit; and may contain powers enabling ¢
such delegates or Attorneys as aforesaid t-delegate all or any of the pers, authorities, and
discretion for the time being vested in th

To enter into all such negotiations, contracts astind and/or vary all such contracts ant
execute and do all such acts, deeds, and thingeimame of on behalf of the Compan' they
may consider expedient for or in relation to anytld matters aforesaid or otherwise for
purposes of the Compal
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MANAGING DIRECTORS

Power to appoint Managing or Whole-time Directors

129.

Subject to the provisions of the Act and of thArticles the Board shall have power to apps
from time to time one or more Directors as ManagDigector or Managing Directors andi
Wholetime Directors of the Company for a fixed term pateeding five years at a time and u|
such terms and concons as the Board thinks fit, and the Board may dsplution vest in suc
Managing Director(s)/Who-time Director(s), such of the power hereby vestedttie Boarc
generally as it thinks fit, and such powers mayragle exercisable for such period or pds, and
upon such condition and subject to such restrictisiit may determine, the remuneration of ¢
Directors may be by way of monthly remuneration/anéee for each meeting and/or participal
in profits, or by any or all of those modes, olagy other mode not expressly prohibited by the
Subject to the approval of shareholders in theietmg, the managing director of the Comp:i
may be appointed and continue to hold the officéhefchairman and managing director or C
Executive offier of the Company at the same ti

Subject to the provisions of Sections 197 & 198thed Act, the appointment and payment
remuneration to the above Director shall be sulifeetpproval of the members in general mee
and of the Central Governme

Proceedings of the Board

130.

131.

132.

133.

134.

135.

The Board of Directors may meet for the conducbuaginess, adjourn and otherwise regulat
meetings, as it thinks f

A director may, and the manager or secretary onréleisition of a director shall, at any tin
summona meeting of the Boai

The quorum for meetings of Board/Committees shalb provided in the Act or under the rt

Save as otherwise expressly provided in the Aastjons arising at any meeting of the Board ¢
be decided by a majority of \es.

In case of an equality of votes, the ChairpersothefBoard, if any, shall have a second or ca:
vote.

The continuing directors may act notwithstanding sacancy in the Board; but, if and so long asrthember i<
reduced below the quorufixed by the Act for a meeting of the Board, thenttouing directors or director may &
for the purpose of increasing the number of dinecto that fixed for the quorum, or of summoningenera
meeting of the Company, but for no other purg

The participation of directors in a meeting of the Bda@bmmittees may be either in person or througlew
conferencing or audio visual means or teleconféngn@s may be prescribed by the Rules or permitteter law

The Board may elect a Chairperscf its meetings and determine the period for whielishto holc
office.

If no such Chairperson is elected, or if at any tingethe Chairperson is not present within f
minutes after the time appointed for holding thestimg, the directors present mahoose one of
their number to be Chairperson of the mee
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Delegation of Powers of Board to Committe

136.
a.
b.
137.
a.
b.
138.
a.
b.

The Board may, subject to the provisions of the, Aletlegate any of its powers to committ
consisting of such member or members of its body thinks fit.

Any committee so formed shall, in the exercise ltd powers so delegated, conform to
reguations that may be imposed on it by the Bc

A committee may elect a Chairperson of its meet

If no such Chairperson is elected, or if at any tingethe Chairperson is not present within f
minutes after the time appointed for holding theeling, the members present may choose or
their members to be Chairperson of the mee

A committee may meet and adjourn as it think

Questions arising at any meeting of a committed Sleadetermined by a majority of votes of 1
members presénand in case of an equality of votes, the Chagge shall have a second or cas
vote.

139. All acts done in any meeting of the Board or ofoamittee thereof or by any person acting as a @ireshall,
notwithstanding that it may be afterwards disered that there was some defect in the appointofeay one o
more of such directors or of any person actingfaseaaid, or that they or any of them were disdiealj be a:
valid as if every such director or such person lbeeh duly appointed and s qualified to be a direct

140. Save as otherwise expressly provided in the Aotsalution in writing, signed by all the memberglod Board o
of a committee thereof, for the time being entitedeceive notice of a meeting of the Board or cuttee shall
be valid and effective as if it had been passedraeeting of the Board or committee, duly convesed helc

Chief Executive Officer, Manager, Company Secretanpr Chief Financial Officer

141. Subject to the provisions of the A—

a.

A chief executive officer, manager, Company secyeta chief financial officer may be appoint
by the Board for such term, at such remuneratiahugron such conditions as it may thinks fit;
any chief executive officer, manager, Company gsacyecr chief financial officer so appointe
may be removed by means of a resolution of the d8

A director may be appointed as chief executiveceffi manager, Company secretary or c
financial officer.

142. A provision of the Act or these regulations recng or authorising a thing to be done by or to aatwr and chie
executive officer, manager, Company secretary @fdmancial officer shall not be satisfied by liging done b
or to the same person acting both as director an@rain place of, def executive officer, manager, Compe
secretary or chief financial offic

The Seal

143.

The Board shall provide for the safe custody ofdbal

The seal of the Company shall not be affixed to arstrument except by the authority o
resolution ofthe Board or of a committee of the Board authorisgdt in that behalf, and except
the presence of at least two directors and of #oeesary or such other person as the Board
appoint for the purpose; and those two directors the secretary cother person aforesaid sh
sign every instrument to which the seal of the Canypis so affixed in their presen
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Dividends and Reserve

144. The Company in general meeting may declare dividehdt no dividend shall exceed the amount recorded

by the Board.

145. Subject to the provisions of section 123, the Boaumaly from time to time pay to the members suchriimis

146.

147.

148.

149.

150.

151.

152.

153.

dividends as appear to it to be justified by thefits of the Compan

The Board may, before recommending any dividentasele out of te profits of the Compan
such sums as it thinks fit as a reserve or resemrgsh shall, at the discretion of the Board,
applicable for any purpose to which the profitahef Company may be properly applied, incluc
provision for meeting contingeres or for equalising dividends; and pending sucpliegtion,
may, at the like discretion, either be employedhi@ business of the Company or be investe
such investments (other than shares of the Compaifie Board may, from time to time, thir
fit.

The Board may also carry forward any profits whithmay consider necessary not to divi
without setting them aside as a rese

Subject to the rights of persons, if any, entittedshares with special rights as to dividends
dividendsshall be declared and paid according to the amquaitsor credited as paid on the she
in respect whereof the dividend is paid, but if aadong as nothing is paid upon any of the sh
in the Company, dividends may be declared and gaidrding t the amounts of the shar

No amount paid or credited as paid on a sharevaragk of calls shall be treated for the purp:
of this regulation as paid on the sh

All dividends shall be apportioned and paid projoitely to the amounts paid or cited as paid
on the shares during any portion or portions oftegod in respect of which the dividend is pi
but if any share is issued on terms providing thshall rank for dividend as from a particular &l
such share shall rank for dividend ordingly.

The Board may deduct from any dividend payablenprmember all sums of money, if any, presently péyay
him to the Company on account of calls or otheninselation to the shares of the Compi

Any dividend, interest or other monipayable in cash in respect of shares may be patchégue o
warrant sent through the post directed to the rexgid address of the holder or, in the case ot
holders, to the registered address of that ondeofdint holders who is first named the register of
members, or to such person and to such addreks aslder or joint holders may in writing dire
Every such cheque or warrant shall be made payaltkee order of the person to whom it is <

Any one of two or more joint holders o share may give effective receipts for any dividermsuses or othe
monies payable in respect of such st

Notice of any dividend that may have been declatell be given to the persons entitled to shareethén the
manner mentioned in the Act.

No dividend shall bear interest against the Comy

Provided however that no amount outstanding asaimeld dividends shall be forfeited unless the clagoome:
barred by law and that such forfeiture, when e&dctwill be annulled in appropriate es

Where a dividend has been declared by a compankasuhot been paid or claimed within thirty daysfrthe
date of the declaration, the company shall, witermen days from the date of expiry of the thirtygjaransfe
the total amount of divideh which remains unpaid or unclaimed to a speciabant to be opened by tl
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154.

1565.

company in that behalf in any scheduled bank tedlked the Unpaid Dividend Account as per provisiaf
section 124 and any other pertinent provisionsiies made therec

The company shall transfer any money transferrethéounpaid dividend account of a company that rag
unpaid or unclaimed for a period of seven yearmftbe date of such transfer, to the Fund knownnaestor
Education and Protection Fund establis under section 125 of the Act.

The Board may retain dividends payable upon sharesspect of which any person is, under the Trasson
Clause hereinbefore contained, entitled to becomember, until such person shall become a memhbh&sjrec
of such shares.

Payment in any way whatsoever shall be made atigkeof the person entitled to the money paid obeopaid
The Company will not be responsible for a paymehictv is lost or delayed. The Company will be deert
having made a payment aneteived a good discharge for it if a payment using of the foregoing permissikt
means is made.

Accounts

156.

a. The Board shall from time to time determine \Wbetand to what extent and at what times and pland
under what conditions aegulations, the accounts and books of the Compamgny of them, shall be open
the inspection of members not being direc

b. No member (not being a director) shall have @glyt of inspecting any account or book or docunwthe
Company exces conferred by law or authorised by the Boardyahk Company in general meeti

Inspection of Statutory Documents of the Compan

157.

158.

Minutes Books of General Meetir
a. The books containing the minutes of the proceedirfigey general meeting of the mpany shall;
i. be kept at the registered office of the Compang
ii. be open, during the business hours to the inspedfiany member without charge subj
such reasonable restrictions as the Company majerieral meeting impose so however
not lesghan two hours in each day are allowed for inspex

Provided however that any person willing to insgbet minutes books of General Meetings shall intéma the
Company his willingness atleast 15 days in advi

b. Any member shall be entitled to furnished, within seven days after he has madegaest in tha
behalf of the Company, with a copy of any minutefemed to in Clause (a) above, on paymer
Rs. 10/{Ten Rupees only) for each page or part the

Register of charges:

a. The Companyshall keep at its registered office a Registerharges and enter therein all char
and floating charges specifically affecting any gady or assets of the Company or any of
undertakings giving in each case the details ascpiteed under the pvisions of the Ac

b. The register of charges and instrument of chargssper clause (i) above, shall be open
inspection during business ho—

by any member or creditor without any payment etfeo
8' by any other person on payment of such fees a: be prescribed,

Provided however, that any person willing to inggbe register of charges shall intimate to the Gany at leas
15 days in advance, expressing his willingnesagpect the register of charges, on the desired
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Audit

159.

i. The first Auditor of the Company shall be appointgdthe Board of Directors within 30 days from
date of registration of the Company and the Auditwy appointed shall hold office until the conaasof
the first Annual General Meeting.

ii. Appointment of Auditors shall be governed by pravis of Companies Act 2013 and rules made t
under.

iii.  The remuneration of the Auditor shall be fixed hg Company in the Annual General Meeting or in ¢
manner as the Company in the Annual Gal Meeting may determine. In case of an Auditorcapied
by the Board his remuneration shall be fixed byBbard

iv. The Board of Director may fill any casual vacaneyhie office of the auditor and where any such mag:
continues, the remaining audi' if any may act, but where such vacancy is causethéyesignation ¢
the auditors and vacancy shall be filled up byGoepany in General Meetir

Winding up
160. Subject to the provisions of Chapter XX of the Aot rules made thereun—

(i) If the company shall be wound up, the liquidator may, with sanction of a special resolution of
company and any other sanction required by the digide amongst the members, in specie or kind
whole or any part of the assets of the companythdrehey shall consist of property of the same kin
not.

(i) For the purpose aforesaid, the liquidator ns®y such value as he deems fair upon any properbe
divided as aforesaid and may determine how sudsidivshall be carried out as between members or
different classes of membe

(iii) The liguidator may, with the like sanctionest the whole or any part of such assets in trasteen sucl
trusts for the benefit of the contributories if hensiders necessary, but so that no member be
compelled to accept any shares or othersecuritieseon there is any liabilit

Indemnity

161. Every officer of the company shall be indemnifiadt of the assets of the company against any ligbiicurred
by him in defending any proceedings, whetcivil or criminal, in which judgment is given in sifavour or ir
which he is acquitted or in which relief is grantechim by the court or the Tribun

Secrecy

162. Every Director, Manager, Secretary, Trustee, MentdreDebenture holder, Member of a Contee, Officer,
Servant, Agent, Accountant or other person empldyedt about the business of the company shadl ifequirec
by the Board before entering upon their duties sigteclaration pledging themselves to observeiet stcrecy
respecting altransactions of the Company with its customers thedstate of accounts with individuals anc
matters which may come to their knowledge in trseldrge of their duties except when required tesaby the
Board or by any meeting or by a Court of Land except so far as may be necessary in ordemtplgownith any
of the provisions in these prese
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SECTION IX: OTHER INFORMATION

MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION

The following contracts (not being contracts erdergo in the ordinary course of business carrircbp the Compan
or entered into more than two years before the dfatke Draft Prospectus) which are or may be deemed materia
been entered or toe entered into by the Company. These contracpgges®f which have been attached to the cog
the Draft Prospectus, delivered to the Registrar of Comp Tamil Nadu, Coimbatorer registration and also tl
documents for inspection referred to heider, may be inspected at the Registered officdn@fGompany from 11.C
a.m. to 5.00 p.m. on working days from the dattheDraft Prospectus until the Issue Closing D

Material Contracts

1.

No gk

Memorandum of Understanding de March 27, 201%etween our Company and Hem Securities Lim
as Lead Manager (LM) to the Iss

Memorandum of Understanding daiMarch 23, 201%xecuted between our Company and the Registi
the Issuel(ink Intime Indie Private Limited)

Escrow Agreementlated] ] among our Company, the LM, Escrow Collection Bank@gfund Bank(s
and the Registrar to the Iss

Market Making Agreement dateMarch 27, 2015 betweeasur Company, the LM and Market Mak
Underwriting Agreement dateMarch 27, 2015 between our Compatie LM and Underwrite

Tripartite Agreement date] ] among CDSL, the Company and the Registrar to thee

Tripartite Agreement date] ] among NDSL, the Company and the Registrar to thee

Material Documents

1.

arwn

10.
11.

Certificate of Incorporation dateNovember 15, 201issued by the Registrar of CompaniTamil Nadu,
CoimbatoreFresh Certificate of Incorporation datMarch 24, 2015ssued by the Registrar of CompaniTamil
Nadu, Coimbatoreonsequent upon Conversion of the Company to PQdiopan.

Certified copies of the Memorandum and Article®\egociation of the Company as amen

Copy of the Board Resolution datMarch 14, 201%uthorizing the Issue and other related ma

Copy of the Shareholders’ Resolutions deMarch 20, 2015authotizg the Issue and other related mat
Copies of Audited Financial Statements of our Comypfor theperiod ended December, 2014 eyears ended
March 31, 2014, 2013, & 2012,

Peer Review Auditors Repodated March 27, 201on Restated Financial Statentenf our Company for th
period ended December, 2014 eyearsended March 31, 2012, 2013, 2014 and Stub Periddceecembe
2014

Copy of the Statement of Tax Benefits deMarch 26, 2015rom the Statutory Auditol

Consents of the Lead Manager, al Advisor to the Issue, Registrar to the IssuerkdaMaker, Underwriter
Escrow Collection Bank(s) and Refund Bank(s), Statu Auditor of the Company, Peer Review Audit
Promoters of our Company, Directors of our CompaBgmpany Secretary and Coriance Officer, Chief
Financial Officer, Bankers to our Company, as reférto, in their respective capaciti

Copy of Certificate from the Peer Review Auditoré aur Company, M/s S. S. Rathi & Co, Charte
Accountants, March 30, 20t6garding the Egibility of the Issue.

Due Diligence Certificate from Lead Manager deMarch 31, 2015 filed with BSE

Approval from BSE vide letter date] ] to use the name of BSE in this Draft Prospectudi$ting of Equity
Shares on the SME Platform of the B
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DECLARATION

We hereby certify and declare that all relevanvjzions of the Companies Act and the rules, reguiatand guideline
issued by the Government of India or the regulatissued by the Securities and Exchange Boarddid,las the cas
may be, have been complied with and no statement riradlee Draft Prospectus is contrary to the provisions of
Companies Act the Securitiend Exchange Board of India Act, 1992, each asdegtor the rules made there ur
or guidelines / regulatianissued, as the case may be. We further certifyath the statements in tiDraft Prospectus
are true and correct:

SIGNED BY THE DIRECTORS OF THE COMPANY:

Sd/-

Mr. Prem Dinanath Aggarwal
Chairman & Managing Director
DIN: 02050297

Sd/-

Mrs. Shikha Aggarwal Prem
Whole-time Director
DIN: 03373965

Sd/-

Ms.Aggarwal Prem Tanvi
Whole-Time Director
DIN: 06573950

Sd/-

Mr. Subramanian Thirumurugan
Non-Executive Independent Direc
DIN: 03107366

Sd/-

Mr. Sankaranarayanan Muthuramakrishnan
Non-Executive Independent Director
DIN: 07137404

Sd/-

Mr. Ramasubramaniam Senthilrajagopa

Non-Executive Independent Direc
DIN: 06520260

SIGNED BY -

Sd/-

Mr. R Periaswamy
Chief Financial Officer

Sd/-

Ms. Kiran Agarwal
Company Secretary and Compliance Oft

Place: Tirupur

Date: 31.03.2015
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