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SECTION I - GENERAL

DEFINITIONS AND ABBREVIATIONS

This Draft Prospectus uses certain definitions and abbreviations which, unless the context otherwise
indicates or implies, shall have the meanings as provided below. References to any legislation, act or
regulation shall be to such legislation, act or regulation as amended from time to time.

The words and expressions used in this Draft Prospectus but not defined herein, shall have, to the extent
applicable, the meaning ascribed to such terms under the Companies Act, the SEBI Regulations, the SCRA,
the Depositories Act or the rules and regulations made thereunder. Notwithstanding the foregoing in 'Main
Provisions of the Articles of Association’, 'Summary of Our Business’, '‘Our Business’, 'Risk Factors’,
‘Industry Overview’, *Key Regulations and Policies in India’, ‘Financial Information’, “Outstanding Litigation
and Material Developments” "Statement of Tax Benefits”, "Management’s Discussion and Analysis of
Financial Conditions and Results of Operations” and “Part B” of “Issue Procedure”, defined terms, will have
the meaning ascribed to such terms in these respective sections.

In case of any inconsistency between the definitions given below and definitions contained in the General
Information Document, the definitions given below shall prevail.

Company Related Terms

Term Description ‘
“ICL Multitrading India | Unless the context otherwise requires, refers to ICL Multitrading India Limited, a
Limited”, “ICLMIL", | Company incorporated under the Companies Act, 1956 having its registered

“ICL”, “We" OI’ \\usll OI’
“our Company” or “the
Issuer’

office at A-105, Sector 63 Noida, Gautam Buddha Nagar, Uttar Pradesh - 201
307, India.

“you”, or

“yours”

\\you rn

Prospective investors in this Issue.

AOA/Articles / Articles
of Association

Unless the context otherwise requires, refers to the Articles of Association of our
Company, as amended from time to time.

Audit Committee

The committee of the Board of Directors constituted as the Company’s Audit
Committee in accordance with Regulation 18 of the SEBI (LODR) Regulations and
Section 177 of the Companies Act, 2013 read with the Companies (Meetings of
Board and its Powers) Rules, 2014.

Board / Board of

Directors / Our Board

The Board of Directors of our Company, including all duly constituted

Committees thereof.

Chief Financial Officer /
CFO

The Chief Financial Officer of our Company being, Avadhesh Kumar Gola.

Corporate Social
Responsibility

Committee

The corporate social responsibility committee of our Board constituted in
accordance with Section 135 and Schedule VII the Companies Act, 2013 read with
Companies (Corporate Social Responsibility Policy) Rules, 2014.

Director(s)

Director(s) on the Board of our Company, as appointed from time to time, unless
otherwise specified.

Equity Shareholders

The holders of the Equity Shares.

Equity Shares/Shares

The equity shares of our Company of a face value of Rs. 10.00 each unless
otherwise specified in the context thereof.

Group Companies /
Group Entities

Such companies as covered under the applicable accounting standards, being
Accounting Standard 18 or other entities as considered material in accordance with
the Materiality Policy, as described in “Our Group Entities” on page 130.

Key Management
Personnel / KMP

Key management personnel of our Company in terms of Regulation 2(1)(s) of the
SEBI (ICDR) Regulations, Section 2(51) of the Companies Act, 2013. For details,
refer “Our Management” on page 113.

MOA / Memorandum
of Association

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




Nomination and | The Nomination and Remuneration Committee of our Board constituted in

Remuneration accordance with Regulation 19 of the SEBI (LODR) Regulations and Section 178

Committee of the Companies Act, 2013 read with the Companies (Meetings of Board and its
Powers) Rules, 2014.

Promoter Group Persons and entities constituting the promoter group of our Company, pursuant to
Regulation 2(1)(zb) of the SEBI (ICDR) Regulations.

Promoters Mr. Roop Kishore Gola, Mr. Avadhesh Kumar Gola and Ms. Rajni Gupta.

Restated Financial | The restated financial information of our Company which comprises of the restated

Statements consolidated balance sheet, the restated consolidated profit and loss information

and the restated consolidated cash flow information for the financial years ended
on 31%t March, 2018, 31st March 2017, 31t March 2016, 315t March 2015 and 31st
March 2014 together with the annexures and notes thereto, which have been
prepared in accordance with the Companies Act, the Indian GAAP and restated in
accordance with the SEBI (ICDR) Regulations and the restated standalone balance
sheet, the restated standalone profit and loss information and the restated
standalone cash flow information for the financial year ended on 31t March 2018,
31st March 2017, 315t March 2016, 315t March 2015 and 31t March 2014 together
with the annexures and notes thereto, which have been prepared in accordance
with the Companies Act, the Indian GAAP and restated in accordance with the SEBI
(ICDR) Regulations.

ROC / Registrar of | Registrar of Companies, Kanpur, Uttar Pradesh.

Companies

Registered and | The registered office of our Company situated at A-105, Sector 63 Noida, Gautam
Corporate Office Buddha Nagar, Uttar Pradesh — 201 307, India.

Stakeholders’ The Stakeholders’ Relationship Committee of our Board constituted in accordance
Relationship with Regulation 20 of the SEBI (LODR) Regulations and Section 178 of the
Committee Companies Act, 2013 read with the Companies (Meetings of Board and its

Powers) Rules, 2014.
Statutory Auditor The Statutory Auditor (Peer Reviewed) of our Company, being M/s. Saroj Kumar

Jha & Associates, Chartered Accountants.

Issue Related Terms

Terms Description

Allocation / Allocation of | The Allocation of Equity Shares of our Company pursuant to Fresh Issue of
Equity Shares Equity Shares to the successful Applicants

Allotment/ Allot/ Allotted Issue and allotment of the Equity Shares pursuant to the Issue to the
successful applicants.

Allottee The successful applicant to whom the Equity Shares are being / have been
issued.

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

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

Application Collecting | a SCSB with whom the bank account to be blocked, is maintained a syndicate

Intermediaries member (or sub-syndicate member) If any a stock broker registered with a

recognized stock exchange (and whose name is mentioned on the website of
the stock exchange as eligible for this activity)(broker') if any, a depository
participant (DP) (whose name is mentioned on the website of the stock
exchange as eligible for this activity) a registrar to an issue and share
transfer agent (RTA) (whose name is mentioned on the website of the stock
exchange as eligible for this activity)

Application Form The Form in terms of which the applicant shall apply for the Equity Shares of
our Company

Application Supported by | An application, whether physical or electronic, used by applicants to make an
Blocked Amount / ASBA application authorising a SCSB to block the application amount in the ASBA
Account maintained with the SCSB.
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ASBA Account

An account maintained with the SCSB and specified in the application form
submitted by ASBA applicant for blocking the amount mentioned in the
application form.

ASBA Application | Locations at which ASBA Applications can be uploaded by the SCSBs, namely
Location(s)/ Specified | Mumbai, New Delhi, Chennai & Kolkata

Cities

Bankers to the Issue | The banks which are clearing members and registered with SEBI as Banker to

/Refund Banker / Public
Issue Bank

an Issue with whom the Public Issue Account and Refund Account will be
opened and in this case being ICICI Bank Limited.

Basis of Allotment

The basis on which equity shares will be allotted to successful applicants
under the Issue and which is described in the section “Issue Procedure - Basis
of allotment” on page no. 225 of this Draft Prospectus.

Business Day

Any day on which commercial banks are open for the business.

Client ID

Client identification number maintained with one of the Depositories in
relation to Demat account.

Compliance Officer

The Company Secretary of our Company, Ms. Amrita Singh.

Controlling
Designated Branch

Branch/

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

Demographic Details

The details of the Applicants such as their address, PAN, occupation and Bank
Account Details.

Depository

A depository registered with SEBI under the SEBI (Depositories and
Participant) Regulations, 1996.

Depository Participant

A Depository Participant as defined under the Depositories Act, 1996

Designated date

The date on which funds are transferred from the amount blocked by the
SCSBs is transferred from the ASBA Account to the Public Issue Account, as
appropriate, after the Issue is closed, following which the Equity Shares shall
be allotted/transfer to the successful Applicants.

Designated Stock | National Stock Exchange of India Limited.

Exchange

Designated SCSB | Such branches of the SCSBs which shall collect the Application Forms, a list of
Branches which is available on the website of SEBI at

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or
at such other website as may be prescribed by SEBI from time to time

Draft Prospectus

The Draft Prospectus dated July 21, 2018 issued in accordance with Section
26 of the Companies Act filed with the NSE under SEBI (ICDR) Regulations

Eligible NRI

NRIs from jurisdictions outside India where it is not unlawful to make an issue
or invitation under the Issue and in relation to whom the Draft Prospectus
constitutes an invitation to subscribe to the Equity Shares Allotted herein.

Emerge Platform of NSE

The SME Platform of NSE for Listing of Equity Shares offered under Chapter
XB of SEBI (ICDR) Regulations which was approved by SEBI as an NSE
Emerge.

First/ Sole Applicant

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

FII/ Foreign Institutional
Investor

Foreign Institutional Investor (as defined under SEBI (Foreign Institutional
Investors) Regulations, 1995, as amended) registered with SEBI under
applicable laws in India.

General Information

Document

The General Information Document for investing in public issues prepared and
issued in accordance with the circulars (CIR/CFD/DIL/12/2013) dated October
23, 2013, notified by SEBI and updated pursuant to the circular
(CIR/CFD/POLICYCELL/11/2015) dated November 10, 2015 and
(SEBI/HO/CFD/DIL/CIR/P/2016/26) dated January 21, 2016 notified by the
SEBI and included in “Issue Procedure - General Information Document for
Investing in Public Issues” on page 236.
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IPO

Initial Public Offering

Issue/ Public issue / Issue
size / Initial Public issue /
Initial Public Offer / Initial
Public Offering / IPO

Public issue of up to 2,100,800 Equity Shares of face value of 10.00 each of
our Company for cash at a price of Rs. 85/- per Equity Share (including a
share premium of Rs. 75/- per Equity Share) aggregating to Rs. 1,785.68
lakhs by our Company, in terms of this Draft Prospectus.

Issue Opening Date

The date on which the Issue opens for subscription.

Issue Closing date

The date on which the Issue closes for subscription.

Issue Period

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

Issue Price

The price at which the Equity Shares are being issued by our Company
through this Draft Prospectus, being Rs. 85/- per Equity Share.

Issue Proceeds

The proceeds of the Issue that is available to our Company. For further
information about use of Issue Proceeds, see “Objects of the Issue” on page -
69.

Lead Manager/LM

Lead Manager to the Issue, in this case being Corporate CapitalVentures
Private Limited.

Listing Agreement

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

Market Maker

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

Market Making Agreement

Market Making Agreement dated [e], between our Company, LM and Market
Maker.

Market Maker Reservation
Portion

The Reserved Portion of 107,200 Equity Shares of face value of Rs. 10/- each
fully paid for cash at a price of Rs. 85/- per Equity Share aggregating Rs.
91.12 Lakhs for the Market Maker in this Issue.

Net Issue

The Issue (excluding the Market Maker Reservation Portion) of 1,993,600
Equity Shares of Rs. 10/- each at Rs. 85/- per Equity Share including share
premium of Rs. 75/- per Equity Share aggregating to Rs. 1694.56 Lakhs by
ICL Multitrading India Limited .

Net Proceeds

The Issue Proceeds, less the Issue related expenses, received by the
Company. For further information about use of the Issue Proceeds and the
Issue expenses, please refer to the chapter titled “Objects of the Issue”
beginning on page 69 of this Draft Prospectus.

Non Institutional | All Applicants that are not Qualified Institutional Buyers or Retail Individual

Investors Investors and who have Applied for Equity Shares for an amount more than
Rs. 2 Lakh.

OCB/Overseas Corporate | A company, partnership, society or other corporate body owned directly or

Body indirectly to the extent of at least 60% by NRIs, including overseas trusts in

which not less than 60% of beneficial interest is irrevocably held by NRIs
directly or indirectly as defined under the Foreign Exchange Management
(Deposit) Regulations, 2000, as amended from time to time. OCBs are not
allowed to invest in this Issue.

Other Investors

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

Person/Persons

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

The Peer Review auditors of our Company, being Saroj Kumar Jha &
Associates, Chartered Accountants

Prospectus

The Prospectus, to be filed with the ROC containing, inter alia, the Issue
opening and closing dates and other information.

Public Issue Account

An account of the Company under Section 40 of the Companies Act, 2013
where the funds shall be transferred by the SCSBs from bank accounts of the
ASBA Investors

Qualified Institutional

Buyers / QIBs

Mutual Funds, Venture Capital Funds, or Foreign Venture Capital Investors
registered with the SEBI; FIIs and their sub-accounts registered with the
SEBI, other than a sub-account which is a foreign corporate or foreign
individual; Public financial institutions as defined in Section 2(72) of the
Companies Act; Scheduled Commercial Banks; Multilateral and Bilateral
Development Financial Institutions; State Industrial Development
Corporations; Insurance Companies registered with the Insurance Regulatory
and Development Authority; Provident Funds with minimum corpus of Rs.
2,500 Lakh; Pension Funds with minimum corpus of Rs. 2,500 Lakh; National
Investment Fund set up by resolution F. No. 2/3/2005-DDII dated November
23, 2005 of the Government of India published in the Gazette of India; and
Insurance Funds set up and managed by the army, navy, or air force of the
Union of India. Insurance Funds set up and managed by the Department of
Posts, India

Refund Account

Account opened / to be opened with a SEBI Registered Banker to the Issue
from which the refunds of the whole or part of the Application Amount, if any,
shall be made.

Refund Account

Account opened / to be opened with a SEBI Registered Banker to the Issue
from which the refunds of the whole or part of the Application Amount, if any,
shall be made.

Refund through electronic
transfer of funds

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

Registrar Agreement

The Agreement between the Registrar to the Issue and the Issuer Company
dated July 02, 2018, in relation to the responsibilities and obligations of the
Registrar to the Issue pertaining to the Issue.

Registrar and Share
Transfer Agents or RTAs

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

Registrar / Registrar to
the Issue

Registrar to the Issue being Bigshare Services Private Limited.

Regulations Unless the context specifies something else, this means the SEBI (Issue of
Capital and Disclosure Requirement) Regulations, 2009 as amended from
time to time.

Retail Individual | Individual investors (including HUFs, in the name of Karta and Eligible NRISs)

Investor(s) who apply for the Equity Shares of a value of not more than Rs. 2 Lakh.

Revision form

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

SCSB A Self Certified Syndicate Bank registered with SEBI under the SEBI (Bankers
to an Issue) Regulations, 1994 and offers the facility of ASBA, including
blocking of bank account. A list of all SCSBs is available at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes

Underwriters Underwriters to the issue are [e]

Underwriting Agreement

The Agreement entered into between the Underwriters and our Company
dated [e].

Wilful Defaulter(s)

Wilful defaulter as defined under Regulation 2(zn) of the SEBI Regulations.

Working Days

Till Application / Issue closing date:
All days other than a Saturday, Sunday or a public holiday;

Post Application / Issue closing date and till the Listing of Equity Shares:
All trading days of stock exchanges excluding Sundays and bank holidays in
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accordance with the SEBI circular no. SEBI/HO/CFD/DIL/CIR/P/2016/26 dated
January 21, 2016

Technical / Industry Related Terms / Abbreviations

Term ‘ Description ‘

A/c Account

AGM Annual General Meeting

AIF(s) Alternative Investment Fund as defined in and registered with SEBI under
the Securities and Exchange Board of India (Alternative Investments Funds)
Regulations, 2012

Air Act Air (Prevention and Control of Pollution) Act, 1981

AS / Accounting Standards

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

ASBA

Applications Supported by Blocked Amount

Authorised Dealers

Authorised Dealers registered with RBI under the Foreign Exchange
Management (Foreign Currency Accounts) Regulations, 2000

AY Assessment Year
B. A. Bachelor of Arts
B.Com. Bachelor of Commerce

Banking Regulation Act

Banking Regulation Act, 1949

BE

Bachelor Degree in Engineering

BIFR Board of Industrial and Financial Reconstruction
Bn Billion

LM Lead Manager

BSc Bachelor Degree in Science

BSE BSE Limited

CAGR Compounded Annual Growth Rate

Category I Foreign Portfolio
Investor(s)

FPIs registered as Category I Foreign Portfolio Investors under the SEBI
FPI Regulations.

Category II Foreign Portfolio
Investor(s)

An FPI registered as a category II foreign portfolio investor under the SEBI
FPI Regulations

Category III Foreign Portfolio
Investor(s)

FPIs registered as category III FPIs under the SEBI FPI Regulations, which
shall include all other FPIs not eligible under category I and II foreign
portfolio investors, such as endowments, charitable societies, charitable
trusts, foundations, corporate bodies, trusts, individuals and family offices

CcC Cash Credit

CDSL Central Depository Services (India) Limited

CENVAT Central Value Added Tax

CEO Chief Executive Officer

CFO Chief Financial Officer

CII Confederation of Indian Industry

CIN Company Identification Number

CIT Commissioner of Income Tax

CIT(A) Commissioner of Income Tax (Appeals)

CLRA Contract Labour (Regulation and Abolition) Act,1979

Companies Act

Companies Act, 1956 (without reference to the provisions thereof that
have ceased to have effect upon notification of the Notified Sections) and
the Companies Act, 2013, to the extent in force pursuant to the notification
of the Notified Sections, read with the rules, regulations, clarifications and
modifications thereunder




Term
Companies Act 1956

‘ Description

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

Companies Act 2013

Companies Act, 2013, to the extent in force pursuant to the notification of
the Notified Sections, read with the rules, regulations, clarifications and
modifications thereunder

Consolidated FDI Policy

The current consolidated FDI Policy, effective from August 28, 2017, issued
by the Department of Industrial Policy and Promotion, Ministry of
Commerce and Industry, Government of India, and any modifications
thereto or substitutions thereof, issued from time to time

Copyright Act The Copyright Act, 1957

CSs Company Secretary

CSR Corporate Social Responsibility

DB Designated Branch

Depositories Act Depositories Act, 1996

Depository A depository registered with the SEBI under the Securities and Exchange
Board of India (Depositories and Participants) Regulations, 1996

DGFT Directorate General of Foreign Trade

DIN Director Identification Number

DIPP Department of Industrial Policy and Promotion, Ministry of Commerce and
Industry, Gol

DP Depository Participant

DP ID Depository Participant’s identity number

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

ECB External Commercial Borrowings

ECS Electronic Clearing System

EGM Extraordinary General Meeting

Environment Protection Act

Environment Protection Act, 1986

EPF Act

Employees’ Provident Funds and Miscellaneous Provisions Act, 1952

EPFO Employees’ Provident Fund Organisation
EPS Earnings per share

ESI Act Employees’ State Insurance Act, 1948
ESIC Employees’ State Insurance Corporation
ESOP Employee Stock Ownership Plan

ESPS Employee Stock Purchase Scheme
F&NG Father and Natural Guardian

FRO Futures and Options

FCNR Account

Foreign Currency Non-Resident (Bank) account established in accordance
with the FEMA

FDI Foreign Direct Investment

FEMA The Foreign Exchange Management Act, 1999 read with rules and
regulations thereunder

FEMA 2000 The Foreign Exchange Management (Transfer or Issue of Security by a

Person Resident Outside India) Regulations, 2000

FII Regulations

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

FII(s)

Foreign Institutional Investors as defined under SEBI FPI Regulations

Financial Year / Fiscal / Fiscal
Year / FY

The period of 12 months commencing on April 1 of the immediately
preceding calendar year and ending on March 31 of that particular calendar

year
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Term ‘ Description

FIPB Foreign Investment Promotion Board
FIs Financial Institutions

FMC Forward Market Commission

Foreign Portfolio Investor or
FPIs

A foreign portfolio investor, as defined under the SEBI FPI Regulations and
registered with SEBI under applicable laws in India.

FTA The Foreign Trade (Development and Regulation) Act, 1992

FTP Foreign Trade Policy

FV Face Value

FVCI Foreign Venture Capital Investors (as defined under the Securities and

Exchange Board of India (Foreign Venture Capital Investors) Regulations,
2000) registered with SEBI

FVCI Regulations

Securities and Exchange Board of India (Foreign Venture Capital
Investors), 2000, as amended from time to time

GAAP Generally Accepted Accounting Principles

GDP Gross Domestic Product

GIR Number General Index Registry Number
Gol/Government Government of India

GST Goods & Services Tax

GVA Gross Value Added

HNI High Net Worth Individual

HUF(s) Hindu Undivided Family(ies)

I.T. Act Income Tax Act, 1961, as amended from time to time
ICAI Institute of Chartered Accountants of India

ICSI Institute of Company Secretaries of India

IFRS International Financial Reporting Standards

IFSC Indian Financial System Code

IMF International Monetary Fund

IMS IMS Health

Income Tax Act Income Tax Act, 1961

Indian GAAP Generally Accepted Accounting Principles in India

INR or Rupee or “or Rs.

Indian Rupee, the official currency of the Republic of India

Insider Trading Regulations

The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015, as amended.

IPO Initial Public Offering

IPR Intellectual Property Rights

IRDA Insurance Regulatory and Development Authority

ISIN International Securities Identification Number

I1SO International Standards Organization

IT Act Income Tax Act, 1961 as amended from time to time except as stated
otherwise

IT Authorities Income Tax Authorities

IT Rules Income Tax Rules

v Joint Venture

KMP Key Managerial Personnel

KW Kilo Watt

L/C Letter of Credit

LIBOR London interbank offered rate




Term ‘ Description

Ltd. Limited

MAPIN Market Participants and Investors’ Integrated Database
MCA The Ministry of Corporate Affairs, GOI
MCI Ministry of Commerce and Industry, GOI
MD Managing Director

MICR Magnetic Ink Character Recognition

Mn Million

MNC Multi National Company

MoEF Ministry of Environment and Forests
MoF Ministry of Finance, Government of India
MoU Memorandum of Understanding

Mutual Funds

Mutual funds registered with the SEBI under the Securities and Exchange
Board of India (Mutual Funds) Regulations, 1996

NA Not Applicable

NAV Net asset value

NBFC Non-Banking Finance Company

NECS National Electronic Clearing Services

NEFT National Electronic Fund Transfer
The aggregate of the paid-up share capital, securities premium account
and

Net Worth reserves and surplus (excluding revaluation reserve) as reduced by the
aggregate of miscellaneous expenditure (to the extent not adjusted or
written off) and debit balance of the profit and loss account

NI Act Negotiable Instruments Act, 1881

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

NIFTY National Stock Exchange Sensitive Index

No. Number

NOC No Objection Certificate

Non-Resident

A person resident outside India, as defined under FEMA Regulations and
includes a Non-resident Indian

Non-Resident Indian/ NRI

A person resident outside India, who is a citizen of India or a Person of
Indian Origin as defined under FEMA Regulations, as amended

Notified Sections

The sections of the Companies Act, 2013 that have been notified by the MCA
and are currently in effect

NPV

Net Present Value

NRE Account

Non-Resident External Account established and operated in accordance with
the FEMA

NRO Account

Non-Resident Ordinary Account established and operated in accordance with
the FEMA

NSDL National Securities Depository Limited
NSE National Stock Exchange of India Limited
NTA Net Tangible Assets

NWR Negotiable Warehouse Receipt

0oCB Overseas Corporate Bodies

oD Overdraft

Overseas Corporate Body /
OCB

A company, partnership, society or other corporate body owned directly or
indirectly to the extent of at least 60% by NRIs, including overseas trusts in
which not less than 60% of beneficial interest is irrevocably held by NRIs

10




Term ‘ Description ‘
directly or indirectly as defined under the Foreign Exchange Management
(Deposit) Regulations, 2000. OCBs are not allowed to invest in this
Issue.

p.a. per annum

P/E Ratio Price/Earnings Ratio

PAC Persons Acting in Concert

PAN Permanent account number

PAT Profit after tax

Patents Act Patents Act, 1970

PBT Profit Before Tax

Person or Persons

Any Individual, Sole Proprietorship, Unincorporated Association,
Unincorporated Organization, Body Corporate, Corporation, Company,
Partnership Firm, Limited Liability Partnership, Joint Venture, or Trust or Any
Other Entity or Organization validly constituted and/or incorporated in the
jurisdiction in which it exists and operates, as the context requires.

POA Power of Attorney

PPP Public private partnership

Pvt./(P) Private

QFI(s) Qualified Foreign Investor(s) as defined under the SEBI FPI Regulations
RBI The Reserve Bank of India

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

RoC or Registrar of Companies

The Registrar of Companies, Kanpur, Uttar Pradesh

ROE

Return on Equity

RONW Return on Net Worth

RTGS Real Time Gross Settlement

SCRA Securities Contract (Regulation) Act, 1956, as amended from time to time

SCRR Securities Contracts (Regulation) Rules, 1957, as amended from time to
time.

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

SEBI (FII) Regulations

Securities and Exchange Board of India (Foreign Institutional Investors)
Regulations, 1995

SEBI (FPI) Regulations

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

SEBI (FVCI) Regulations

Securities and Exchange Board of India (Foreign Venture Capital Investors)
Regulations, 2000

SEBI (ICDR) Regulations

The Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2009, as amended, including
instructions and clarifications issued by SEBI from time to time

SEBI Insider Trading
Regulations

The SEBI (Prohibition of Insider Trading) Regulations, 2015, as amended
from time to time, including instructions and clarifications issued by SEBI
from time to time

SEBI (LODR) Regulations

Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended, including instructions and
clarifications issued by SEBI from time to time

SEBI (VCF) Regulations

Securities and Exchange Board of India (Venture Capital Fund)
Regulations, 1996 as repealed pursuant to the SEBI (AIF) Regulations

SEBI Act

Securities and Exchange Board of India Act, 1992

SEBI Takeover Regulations

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

Sec.

Section

Securities Act

The U.S Securities Act as amended from time to time
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Term ‘ Description ‘
SENSEX Bombay Stock Exchange Sensitive Index

SICA Sick Industrial Companies (Special Provisions) Act, 1985

SME Small and Medium Enterprise

SSI Small Scale Industry

STT Securities Transaction Tax

TAN Tax Deduction Account Number

TIN Taxpayers Identification Number

TPH Tonnes per hour

Trademarks Act The Trademarks Act, 1999

TRS Transaction Registration Slip

U.S. GAAP Generally Accepted Accounting Principles in the United States of America
U.S. Securities Act The United States Securities Act, 1933

u/s Under Section

UIN Unique Identification Number

UOI Union of India

US$ or USD or US Dollar

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

USA or U.S. or US

United States of America

VAT Value Added Tax

VCFs Venture capital funds as defined in and registered with the SEBI under the
Securities and Exchange Board of India (Venture Capital Fund) Regulations,
1996 or the Securities and Exchange Board of India (Alternative Investment
Funds) Regulations, 2012, as the case may be

w.e.f With effect from

Water Act Water (Prevention and Control of Pollution) Act, 1974

WDV Written Down Value

WTD Whole-time Director

YoY Year over year

Notwithstanding the following: -

(i) In the section titled 'Main Provisions of the Articles of Association’ beginning on page 261 of Draft this
Draft Prospectus, defined terms shall have the meaning given to such terms in that section;

(ii) In the section titled 'Financial Information’ beginning on page 141 of this Draft Prospectus, defined
terms shall have the meaning given to such terms in that section; and

(iii) In the chapter titled "Statement of Possible Tax Benefits” beginning on page 77 of this Draft
Prospectus, defined terms shall have the meaning given to such terms in that chapter.

The Equity Shares have not been and will not be registered under the U.S Securities Act of 1933, as
amended (U.S. Securities Act) or any state securities laws in the United States and may not be offered or
sold within the United States or to, or for the account or benefit of, —U.S. Persons (as defined in Regulation
S), except pursuant to exemption from, or in a transaction not subject to, the registration requirements of
the U.S. Securities laws. Accordingly, the Equity Shares are being offered and sold only outside the United
States in offshore transaction in reliance on Regulations under the U.S Securities Act and the applicable laws
of the jurisdiction where those offers and sale occur. The Equity Shares have not been and will not be
registered, listed or otherwise qualified in any other jurisdiction outside India and may not be offered or
sold, and application may not be made by persons in any such jurisdiction, except in compliance with the
applicable laws of such jurisdiction.
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND CURRENCY
OF PRESENTATION

Certain Conventions

In this Draft Prospectus, the terms “we”, “us”, “our”, the “Company”, “our Company”, “ICL Multitrading
India Limited”, “ICLMIL” and "“ICL” unless the context otherwise indicates or implies, refers to ICL
Multitrading India Limited.

Financial Data

Unless stated otherwise, the financial data in this Draft Prospectus is derived from our Restated Financial
Statements and prepared in accordance with Indian GAAP, the Companies Act and restated in accordance
with the SEBI (ICDR) Regulations and set out in ‘Financial Statements’ on page 141. Our Company’s
financial year commences on April 1 of the immediately preceding calendar year and ends on March 31 of
that particular calendar year, so all references to a particular financial year are to the 12-month period
commencing on April 1 of the immediately preceding calendar year and ending on March 31 of that
particular calendar year.

There are significant differences between the Indian GAAP, the International Financial Reporting Standards
(the “IFRS") and the Generally Accepted Accounting Principles in the United States of America (the “U.S.
GAAP"). Accordingly, the degree to which the financial statements included in this Draft Prospectus will
provide meaningful information is entirely dependent on the reader’s level of familiarity with Indian
accounting practices. Any reliance by persons not familiar with Indian accounting practices, the Indian
GAAP, the Companies Act and the SEBI (ICDR) Regulations on the financial disclosures presented in this
Draft Prospectus should accordingly be limited. We have not attempted to quantify the impact of the IFRS or
the U.S. GAAP on the financial data included in this Draft Prospectus, nor do we provide a reconciliation of
our financial statements to those under the U.S. GAAP or the IFRS and we urge you to consult your own
advisors regarding such differences and their impact on our financial data.

Certain figures contained in this Draft Prospectus, including financial information, have been subject to
rounding adjustments. All decimals have been rounded off to two decimal points, except for figures in
percentage. In certain instances, (i) the sum or percentage change of such numbers may not conform
exactly to the total figure given; and (ii) the sum of the numbers in a column or row in certain tables may
not conform exactly to the total figure given for that column or row. However, where any figures that may
have been sourced from third-party industry sources are rounded off to other than two decimal points in
their respective sources, such figures appear in this Draft Prospectus as rounded-off to such number of
decimal points as provided in such respective sources.

Currency and units of presentation

In this Draft Prospectus, unless the context otherwise requires, all references to (a) ‘Rupees’ or ‘"’ or ‘Rs.’ or
'INR’ are to Indian rupees, the official currency of the Republic of India; (b) ‘US Dollars’ or ‘US$’ or ‘USD’ or
'$’ are to United States Dollars, the official currency of the United States of America. All references to the
word ‘Lakh’ or ‘Lac’ or ‘Lacs’, means ‘One hundred thousand’ and the word *Million” means ‘Ten lakhs’ and
the word ‘Crore’ means ‘Ten Million” and the word 'Billion” means ‘One thousand Million’. Any percentage
amounts, as set forth in "Risk Factors", "Our Business", "Management's Discussion and Analysis of Financial
Conditions and Results of Operation" and elsewhere in this Draft Prospectus, unless otherwise indicated,
have been calculated based on our Restated Consolidated Financial Statements and Restated Standalone
Financial Statements.

Industry and Market Data

Unless stated otherwise, industry and market data used throughout this Draft Prospectus has been obtained
or derived from internal Company reports and industry and government publications, publicly available
information and sources. Industry publications generally state that the information contained in those
publications has been obtained from sources believed to be reliable but that their accuracy and
completeness are not guaranteed and their reliability cannot be assured.

Although, our Company believes that industry data used in this Draft Prospectus is reliable, it has not been
independently verified. Further, the extent to which the industry and market data presented in this Draft
Prospectus is meaningful depends on the reader's familiarity with and understanding of, the methodologies
used in compiling such data. There are no standard data gathering methodologies in the industry in which
we conduct our business, and methodologies and assumptions may vary widely among different industry
sources.
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FORWARD-LOOKING STATEMENTS

All statements contained in this Draft Prospectus that are not statements of historical facts constitute
‘forward-looking statements’. All statements regarding our expected financial condition and results of
operations, business, objectives, strategies, plans, goals and prospects are forward-looking statements.
These forward-looking statements include statements as to our business strategy, our revenue and
profitability, planned projects and other matters discussed in this Draft Prospectus regarding matters that
are not historical facts. These forward-looking statements and any other projections contained in this Draft
Prospectus (whether made by us or any third party) are predictions and involve known and unknown risks,
uncertainties and other factors that may cause our actual results, performance or achievements to be
materially different from any future results, performance or achievements expressed or implied by such
forward-looking statements or other projections.

I\

These forward looking statements can generally be identified by words or phrases such as “will”, “aim”, “will
likely result”, “believe”, “expect”, “will continue”, “anticipate”, “estimate”, “intend”, “plan”, “contemplate”,
“seek to”, “future”, “objective”, “goal”, “project”, “should”, “will pursue” and similar expressions or
variations of such expressions. Important factors that could cause actual results to differ materially from our

expectations include but are not limited to:

. general economic and business conditions in the markets in which we operate and in the local,
regional and national and international economies;
Inability to identify or acquire new projects;
our ability to successfully implement strategy, growth and expansion plans and technological
initiatives;
our ability to respond to technological changes;
our ability to attract and retain qualified personnel;
the effect of wage pressures, hiring patterns and the time required to train and productively utilize
new employees;
. general social and political conditions in India which have an impact on our business activities or
investments;
potential mergers, acquisitions restructurings and increased competition;
occurrences of natural disasters or calamities affecting the areas in which we have operations;
market fluctuations and industry dynamics beyond our control;
changes in the competition landscape;
our ability to finance our business growth and obtain financing on favourable terms;
our ability to manage our growth effectively;
our ability to compete effectively, particularly in new markets and businesses;
changes in laws and regulations relating to the industry in which we operate changes in government
policies and regulatory actions that apply to or affect our business;
developments affecting the Indian economy; and
. Inability to meet our obligations, including repayment, financial and other covenants under our debt
financing arrangements.

For a further discussion of factors that could cause our current plans and expectations and actual results to
differ, refer “Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” on page 15, 88 and 181 respectively.

Forward looking statements reflects views as of the date of this Draft Prospectus and not a guarantee of
future performance. By their nature, certain market risk disclosures are only estimates and could be
materially different from what actually occurs in the future. As a result, actual future gains or losses could
materially differ from those that have been estimated. Neither our Company / our Directors nor the Lead
Manager, nor any of its affiliates have any obligation to update or otherwise revise any statements reflecting
circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if the
underlying assumptions do not come to fruition. In accordance with SEBI requirements, our Company and
the Lead Manager will ensure that investors in India are informed of material developments until such time
as the listing and trading permission is granted by the Stock Exchange.
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SECTION II - RISK FACTORS

An investment in the Equity Shares involves a high degree of risk. You should carefully consider all the
information in this Draft Prospectus, including the risks and uncertainties summarised below, before
making an investment in our Equity Shares. The risks described below are relevant to, the industries
our Company is engaged in, our Company and our Equity Shares. To obtain a complete understanding
of our Company, you should read this section in conjunction with ‘Our Business’ and ‘Management’s
Discussion and Analysis of Financial Condition and Results of Operations’ on pages 88 and 181
respectively, as well as the other financial and statistical information contained in this Draft
Prospectus. Prior to making an investment decision, prospective investors should carefully consider all
of the information contained in ‘Financial Statements’ on page 141. Unless stated otherwise, the
financial data in this section is as per our financial statements prepared in accordance with Indian
GAAP, as restated.

If any one or more of the following risks as well as other risks and uncertainties discussed in this Draft
Prospectus were to occur, our business, financial condition and results of our operation could suffer
material adverse effects and could cause the trading price of our Equity Shares and the value of
investment in the Equity Shares to materially decline which could result in the loss of all or part of
your investment.

This Draft Prospectus also contains forward looking statements that involve risks and uncertainties.
Our actual results could differ materially from those anticipated in these forward-looking statements as
a result of many factors, including the considerations described below and elsewhere in this Draft
Prospectus.

These risks are not the only ones that our Company face. Our business operations could also be
affected by additional factors that are not presently known to us or that we currently consider to be
immaterial to our operations. Unless specified or quantified in the relevant risk factors below, we are
not in a position to quantify financial or other implication of any risks mentioned herein.

Materiality

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

1. Some events may not be material individually but may be material when considered collectively.

2. Some events may have an impact which is qualitative though not quantitative.

3. Some events may not be material at present but may have a material impact in the future.

INTERNAL RISKS
There are certain criminal proceedings pending against our Promoters and Directors.

There are certain criminal proceedings pending against our Promoter and certain of our Directors
under the provisions of the Indian Penal Code and the Negotiable Instruments Act, 1881 and any
adverse outcome in these cases could have a material adverse impact on the position of our Company.
These proceedings may have a significant impact on our corporate image, reputation, client
relationships and chances of undertaking new projects, divert the attention of our management and
Promoter and waste our corporate resources.

If we are unable to neutralize the impact of these proceedings effectively or efficiently, we may suffer
damage to our reputation and relationships with our clients, lenders, suppliers and business
communities. Our business, prospects, financial condition and results of operation could be materially
and adversely affected as a result. For details in relation to certain material litigation, please refer
—Outstanding Litigation and Material Developments on page no 190.

15



Lcr

areer With lmagpe

Our Company, our Promoters and certain of our Directors and Group Companies are
involved in certain legal proceedings, which, if determined adversely, may adversely affect
our business, results of operations and prospects.

Our Company, our Promoters and certain of our Directors and Group Companies are involved in certain
legal proceedings at different levels of adjudication. A summary of the proceedings involving our
Company, our Promoters and certain of our Directors including the aggregate approximate amount
involved to the extent ascertainable, is provided below:

LITIGATION INVOLVING OUR COMPANY:

LITIGATION BEFORE STATUTORY/REGULATORY AUTHORITIES

BY & AGAINST ISSUER COMPANY

TYPE OF CASE LITIGATION DEFENDANT AMOUNT STATUS OF
NUMBER/ INVOLVED LITIGATION

CASE NUMBER

NO SUCH LITIGATIONS

BY PROMOTERS & DIRECTOR

TYPE OF CASE LITIGATION | DEFENDANT AMOUNT STATUS OF
NUMBER/ INVOLVED LITIGATION
CASE
NUMBER
ROOP KISHORE GOLA
138 NI ACT 783/2012 Sanjeev Stainly Rs. 12 Lakhs Case is Pending For
Hearing and Disposal

AVADHESH KUMAR GOLA

U/S 156(3) CRPC 02/2017 Sachin  Pandey & - Pending for final
Others disposal
U/S 156(3) CRPC 918/2013 Kailash Kashyap - Pending for final
disposal
CIVIL (307 IPC) 396/2014 State (Unknown) - Case is pending for
hearing and disposal
138 NI ACT 1737/2017 Ganpati sales corp. | Rs. 4.9 Lakh Pending for hearing and
Ltd. disposal
AGAINST PROMOTERS & DIRECTOR
Type of case Litigation Defendant Amount Status of Litigation
Number/ involved
Case
Number
Roop Kishore Gola
U/s 156(3) Crpc 703/2013 Rani Kashyap - Pending for final
disposal
364 IPC 193/2013 Usha - Pending for final
disposal
U/s 156(3) Crpc 918/2013 Kailash Kashyap - Pending for final
disposal
U/s 156(3) Crpc 2546/2012 Sanjeev Stainly Rs. 10 Lakhs Case was decided in

favor of Mr. R K Gola
by the Court

TDS (IT Act 1961) Outstanding Income tax Deptt Rs. 1.55 Lakh Pending

Demand for
FY 2013-14
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Avadhesh Kumar Gola

U/s 156(3) Crpc 703/2013 Rani Kashyap - Pending for final
disposal

364 IPC 193/2013 Usha - Pending for final
disposal

U/s 156(3) Crpc 918/2013 Kailash Kashyap - Pending for final
disposal

BY PROMOTER GROUP

Type of case Litigation Defendant Amount Status of Litigation
Number/ involved
Case Number

IMAGE CAREER LTD.
Civil (420,406 IPC) ’ 908/2014 | Pradeep Kumar - \ Pending

ICL Kaushal Vikas Pvt. Ltd. (formerly known as ICL 3D Visual Magic Pvt. Ltd.)

Civil (420,406 IPC) 3279/2016 Pradeep Kumar Rs. 40 Lakhs Case is pending for
hearing and disposal

AGAINST PROMOTER GROUP ‘

Type of case Litigation Defendant Amount Status of Litigation
Number/ involved
Case Number
ICL Kaushal Vikas Pvt. Ltd. (formerly known as ICL 3D Visual Magic Pvt. Ltd.)

Civil 869/2014 Smt. Meenu - Decided in favor of
ICL 3D Visual Magic
Pvt. Ltd. on
06.04.2018

The amounts claimed in these proceedings have been disclosed to the extent ascertainable & the
amount not disclosed is not ascertainable and include amounts claimed jointly and severally. We may
incur significant expenses and management time in such legal proceedings. Any adverse ruling in any
of the above proceedings or consequent levy of penalties by other statutory authorities may render us /
them liable to liabilities / penalties and may have a material adverse effect on our reputation, business,
financial condition and results of operations, which could adversely affect the trading price of our
Equity Shares. For further details regarding these legal proceedings, please refer ‘Outstanding
Litigation and Material Developments’ on page no 190.

We rely on third parties for substantially all of our sales and distribution operations, and if
such third parties fail to assist us in a consistent, timely and efficient manner, our business,
results of operations and financial condition may be adversely affected.

Our sales and distribution operations depend substantially upon distributor network/ our own sales
point. The approximate % of our sales from our distributor network and our own sale office.

Sales Channel March 31st, March 31st, March 31st, March 31st

2018 2017 2016 2015
Distributor Network 33.25% 31.75% 36.35% 12.46%
Own Sales Offices 66.75% 69.25% 63.65% 87.54%

We cannot assure you that such third parties will be able to establish or maintain adequate sales
capabilities or will be successful in ensuring sale of our products. Further, although we enter into
exclusive agreements with such third parties, we cannot assure you that such third parties will be able
to fulfil their obligations under such agreements entirely, in a manner acceptable to us, or at all.
Authorized distributors, as independent business operators, may, from time to time, disagree with us

17



‘4‘?§:IS;J;M

and our strategies regarding the business or our interpretation of our respective rights and obligations
under applicable agreements. We cannot assure you that such third parties shall not breach certain
terms of such agreements or shall not choose to terminate their agreements with our Company. We
may have to initiate litigation in respect of any breach by such third parties, and such litigation could
divert the attention of our management from our operations, which could harm our business, financial
condition and results of operation. Further, we cannot assure you that the outcome of any such
litigation will be favourable to us.

Our business is heavily dependent on our suppliers.

We do not manufacture any of the products that we trade in. As a trader our business is heavily
depended on the products manufactured by various manufacturers. We procure the products with
customisation from various suppliers based on availability of desired quality, quantity and other
financial terms. We are required to rely heavily on a few suppliers and the quality of products supplied
by them. Though we do not manufacture any product ourselves, we have substantial marketing or
branding requirements for business, and we are reliant on our suppliers for giving us timely delivery,
products of agreed quality and products customised as per our need. Our sales and profitability would
be adversely affected in case of any management inabilities or errors on part of our suppliers.

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

> Quality consistency of the products and its variants;

> Branding and other customisation of these products on a large scale;

> Errors or rollbacks in sold products creating negative goodwill and consumer
litigations;

> Cost competitiveness of these products;

> Supplier side logistics which in turn affect our delivery levels to customers.

We have experienced negative cash flows in the past. Our inability to generate and sustain
adequate cash flows in the future may adversely affect our business, results of operations
and financial condition.

We have experienced negative cash flows in the recent periods, the details of which, as per our
restated standalone financial statements, are as follows:
(Rs. in lakhs)

Particulars For the financial year ended March 31
2018 2017 2016

Net Cash from Operating Activities (56.08) 70.60 (138.02)

Net Cash from Investing Activities (99.80) (139.89) 1.66

Cash flow of a company is a key indicator to show the extent of cash generated from operations to
meet its capital expenditure, pay dividends, repay loans and make new investments without raising
finance from external resources. Our inability to generate and sustain adequate cash flows in the
future could adversely affect our results of operations and financial condition. For further details, refer
“Financial Statements” and “"Management’s Discussion and Analysis of Financial Condition and Results
of Operations” on pages 141 and 181, respectively

Our major revenues are derived from sales made in the States of Uttar Pradesh (UP),
Uttrakhand and Jharkhand in India. Our growth strategy to expand into new geographic
areas possess risks. We may not be able to successfully manage some or all of such
risks, which may have a material adverse effect on our revenues, profits and financial
condition.

Our operations have been geographically concentrated in the States of Uttar Pradesh (UP), Uttrakhand
and Jharkhand. Our business is therefore significantly dependent on the general economic condition
and activity in these States in which we operate along with the Central, State and Local Government
policies relating to the industries in which we operate. Although, investment in the industries in which
we operate has been encouraged, there can be no assurance that this will continue. We may expand
geographically and may not gain acceptance or be able to take advantage of any expansion
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opportunities outside our current markets. This may place us at a competitive disadvantage and limit
our growth opportunities.

We sell our products in highly competitive markets and our inability to compete effectively
may lead to lower market share or reduced operating margins, and adversely affect our
results of operations.

We compete directly against wholesalers and direct retailers of textile and textile products, spices and
tea selling companies with substantial market share, established companies selling internationally
renowned brands as well as domestic retailers and regional competitors. Many of our competitors are
companies with strong brand recognition. However, the domestic segments are fragmented and
continue to be dominated by unorganized and regional suppliers. We compete primarily on the basis of
brand image, style, performance and quality. In order to compete effectively, we must continue to
maintain and develop our brand image and reputation, be flexible and innovative in responding to
rapidly changing market demands and customer preferences and offer customers a wide variety of
good quality products at competitive prices.

Many of our competitors have significant competitive advantages, including longer operating histories,
larger and broader customer base, more established relationships with a broader set of suppliers,
greater brand recognition and greater financial, research and development, marketing, distribution
budgets and other resources than we do. The number of our direct competitors and the intensity of
competition may increase as we expand into other product lines or as other companies expand into
other product lines. Our competitors may enter into business combinations or alliances. Our
competitors may also be able to respond more quickly and effectively than we do to new or changing
opportunities, standards or customer preferences, which could result in a decline in our revenues.
There can be no assurance that we can effectively compete with our competitors in the future, and any
such failure to compete effectively may have a material adverse effect on our business, financial
condition and results of operations.

Our Registered office and our godowns premises are not owned by us.

Our Company has taken our registered office on lease from M/s. Dewan and Sons for a period of 60
(sixty) months commencing from February 1, 2015 until January 31, 2020. Further, our repackaging
godowns facility for tea leaves business situated at Jalakash Compound, 10th KM, Rampur Road,
Opposite AKC Hyundai Showroom, VPO Nondoshi, Bareilly - 243 052, Uttar Pradesh, is on leasehold
basis for the period beginning March 5, 2016 up to March 4, 2019. There can be no assurance that our
Company will be able to successfully renew the said lease deeds in a timely manner or at all. Further
there can be no assurance that we will not face any disruption of our rights as a lessee and that such
lease deed will not be terminated prematurely by the lessor. For further details on the properties of
our Company, refer to the section titled “Immovable Properties” appearing under “Our Business” on
page no 88.

In the past, our Company has been in non-compliance with respect to filings of E-form for
Consolidation of financial Statements (AOC-4 CFS) as well as the Company is in default in
filing of E-form 23AC, 23ACA & 20B

In the past, our Company has not made filing of relevant E-form for consolidation of financial
statement with the registrar of Companies for the financial year ending on March 31, 2017 and March
31st, 2016.

Further the Company is in default for non-filing of E-form 23AC, 23ACA & 20B for financial year ended
on 315t March 2013

We also cannot assure you that the Central Government or Registrar of Companies will not impose any
penalty or the penalty imposed by the Central Government or Registrar of Companies will be
reasonable and that such penalty will not have a material adverse effect on our financial results. We
cannot assure you that we will be in a position to file the forms at all or any time in the future.

Further, our Company and every officer of our Company who were in default in this regard may also
be subject to punishment as prescribed under the Companies Act.
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There have been instances of incorrect / delayed filings in the past with the RoC. If the
authorities impose monetary penalties on us or take certain punitive actions against our
Company in relation to the same, our business, financial condition and results of operations
could be adversely affected.

There are some of the instances of non compliances/delay in compliances of the provisions of the
Companies Act due to some clerical mistakes in documents and forms filed with the Registrar of Companies
and on account of filing of some forms with requisite additional fees. We also cannot assure you that no
legal action will be taken by the ROC further in this regard.

The products marketed and sold by our Company in relation to the ‘'ICL’ brand are
vulnerable to counterfeiting or imitation by third parties that may affect the reputation of
our Company.

The products marketed and sold by us under the ‘ICL’ brand are developed for the relevant season
based on prevailing trends. Our Company ensures that these products are manufactured by contract
manufacturers for our Company and they are not permitted to sell these products. We maintain a close
check and control over each stage of the production process and conduct quality checks at every
stage. However, our 'ICL" brand of products are vulnerable to counterfeiting and imitation by third
party vendors who may manufacture and sell products in the mass market at relatively cheaper prices.
While we make constant checks in mass markets in an effort to prevent the sale of any counterfeit
products of our ‘ICL’ brand, there can be no assurance that we will be able to prevent sale of
counterfeit products at all time. Any sale of counterfeit or imitation products which does not match the
quality standards of our products will adversely impact our reputation. It will also materially affect our
business, prospects, results of operations and financial conditions.

applications are still pending with the relevant trademark authorities. If our Company is
unable to protect its intellectual property, or if our Company infringes on the intellectual
property rights of others, our business may be adversely affected.

Our Company’s success largely depends on our brand name and brand image and our trademarks are
important for differentiating our Company’s products from that of our competitors. Our Company has

applied for registration of its trademark and logo ‘-‘-"LLC—L’, being used by our Company, under the
provisions of the Trademarks Act, 1999, along with registration of our other trademarks; however, as
on the date of this Draft Prospectus, the same have not been registered in the name of our Company.
Hence, our Company does not enjoy the statutory protections accorded to a registered trademark. The
registration of any trademark is a time-consuming process, and there can be no assurance that any
such registration will be granted.

In the absence of such registration, competitors or other companies may challenge the validity or
scope of our intellectual property. Unless our trademarks are registered, we may only get passing off
relief for our marks, if used by others, which could materially and adversely affect our brand image,
goodwill and business. These trademarks are integral to our business, and the loss of any of these
intellectual property rights could have a material adverse effect on our business.

We are involved in high volume-low margin business. Any disruption in our turnover or
failure to regularly grow the same may have a material adverse effect on our business,
results of operations and financial condition.

Our inability to regularly grow our turnover and effectively execute our key business processes could
lead to lower profitability and hence adversely affect our operating results, debt service capabilities
and financial conditions. Due to the nature of the products we sell, we may not be able to charge
higher margins on our products. Hence, our business model is heavily reliant on our ability to
effectively grow our turnover and manage our key processes including but not limited to raw material
procurement, timely sales / order execution and continuous cost control of non-core activities. The
table below gives details of our operating margins and net profit margin based on restated standalone
financial statements.
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Rs. in lakhs
Particulars For Financial Year
2018 2017 |
Total Revenue from Operations 2747.37 2456.04 2293.71
PBT as a % of Total Income 11.21 6.11% 2.41%
PAT as a % of Total Income 8.13 4.07% 1.66%

Our growth strategy is subject to and involves risks and difficulties, many of which are beyond our
control and, accordingly, there can be no assurance that we will be able to implement our strategy or
growth plans or complete them within the timelines. Further, we operate in a dynamic industry, and on
account of changes in market conditions, industry dynamics, technological improvements or changes
and any other relevant factors, our growth strategy and plans may undergo changes or modifications,
and such changes or modifications may be substantial, and may even include limiting or foregoing
growth opportunities if the situation so demands. For further details regarding the discussions and
explanations for our past results, please refer "Management’s Discussions and Analysis of Financial
Condition and Results of Operations” on page 181 of this Draft Prospectus.

We are dependent on third party transportation providers for the delivery of raw
materials and products. Accordingly, any increase in transportation costs or
unavailability of transportation services for our products may have an adverse effect on
our business, financial condition, results of operations and prospects.

We do not have an in-house transportation facility and we rely on third party transportation and other
logistic facilities at every stage of our business activity including for procurement of products and raw
material, as the case may be, from our vendors and suppliers and for transportation of our finished
products. For this purpose, we hire services of transportation companies. Additionally, availability of
transportation solutions in the markets we operate in is typically fragmented. We do not enter into
written documentation in relation to the transportation services we hire. We could be faced with
transportation risks due to any loss or pilferage, which we may not be able to recover from our
insurance coverage. Further, the cost of our goods carried by such third-party transporters is typically
much higher than the consideration paid for transportation, due to which it may be difficult for us to
recover compensation for damaged, delayed or lost goods.

Our operations and profitability are dependent upon the availability of transportation and other logistic
facilities in a timely and cost-efficient manner. Accordingly, our business is vulnerable to increased
transportation costs, including, as a result of increase in fuel costs, transportation strikes, delays,
damage or losses of goods in transit and disruption of transportation services because of weather
related problems, strikes, lock-outs, accidents, inadequacies in road infrastructure or other similar
events.

Although, we have experienced few disruptions in the past on account of state wide trans