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ISSUE PRICE
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recommended or approved by SEBI nor does SEBI guarantee the accuracy or adequacy of this Draft Letter of Offer. Investors are advised to refer to ‘Risk Factc
beginning on page 19 of this Draft Letter of Offer before investing in the Issue.
ISSUER’S ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Letter of Offer contains all information with regard to
our Company and the Issue, which is material in the context of the Issue, that the information contained in this Draft Letter of Offer is true and correct in all
material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held and that there are no other facts,
the omission of which makes this Draft Letter of Offer as a whole or any of such information or the expression of any such opinions or intentions misleading in
any material respect.

LISTING
The existing Equity Shares of our Company are listed and traded on the BSE Limited. Our Company has received in-principle approval from BSE Limited for
listing of the Right Shares pursuant to their letters dated [e]. For the purposes of the Issue, the Designated Stock Exchange is BSE Limited.

REGISTRAR TO THE ISSUE

PURVA SHAREGISTRY (INDIA) PRIVATE LIMITED

Unit No. 9, Ground Floor, Shiv Shakti Industrial Estate, J. R. Boricha Marg, Lower Parel East, Mumbai- 40001 1, Maharashtra, India;
Contact Details: + 91-22-2301 2518/ 6761;

Website: www.purvashare.com;

E-mail ID / Investor grievance e-mail: support@purvashare.com;

Contact Person: Ms. Deepali Dhuri;

SEBI Registration Number: INR000001112

ISSUE PROGRAMME

[e] | [e] | [e]
*Eligible Shareholders are requested to ensure that renunciation through off-market transfer is completed in such a manner that the Rights Entitlements are crec
to the demat account of the Renouncees on or prior to the Issue Closing Date.
** Qur Board or our Rights Issue Committee will have the right to extend the Issue Period as it may determine from time to time, provided that this Issue wil,
remain open in excess of 30 (Thirty) days from the Issue Opening Date. Further, no withdrawal of Application shall be permitted by any Applicant after the 1
Closing Date.
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SECTION I - GENERAL

DEFINITIONS AND ABBREVIATIONS

This Draft Letter of Offer uses the definitions and abbreviations set forth below, which you should consider when reading the
information contained herein. The following list of certain capitalised terms used in this Draft Letter of Offer is intended for
the convenience of the reader/prospective investor only and is not exhaustive.

This Draft Letter of Offer uses the definitions and abbreviations set forth below, which, unless the context otherwise
indicates or implies, or unless otherwise specified, shall have the meaning as provided below. References to any legislation,
act, regulation, rules, guidelines, or policies shall be to such legislation, act, regulation, rules, guidelines, or policies as
amended, supplemented, or re-enacted from time to time and any reference to a statutory provision shall include any
subordinate legislation made from time to time under that provision.

In this Draft Letter of Offer, unless otherwise indicated or the context otherwise requires, all references to ‘the/our
Company’, ‘we’, ‘our’, ‘us’, or similar terms are to Sparc Electrex Limited as the context requires, and references to ‘you’
are to the Eligible Shareholders and/ or prospective Investors in this Right Issue of Equity Shares.

The words and expressions used in this Draft Letter of Offer, but not defined herein, shall have the same meaning (to the
extent applicable) ascribed to such terms under the SEBI (ICDR) Regulations, the Companies Act, 2013, the SCRA, the
Depositories Act, and the rules and regulations made thereunder. Notwithstanding the foregoing, terms used in section titled
‘Industry Overview’, ‘Statement of Tax Benefits’, ‘Financial Information’, ‘Outstanding Litigations, Defaults, and
Material Developments’ and ‘Terms of the Issue’ on page 55, 48, 78, 117, and 132 respectively, shall have the meaning
given to such terms in such sections.

CONVENTIONAL/ GENERAL TERMS

AY Assessment Year;
AoA/ Articles of Association g;ll;ee’Artlcles of Association of Sparc Electrex Limited, as amended from time to

The committee of the Board of Directors constituted as our Company’s audit
committee in accordance with the provisions of Section 177 of the Companies Act
and Regulation 18 of the SEBI (LODR) Regulations, and as described in the section
titled ‘Our Management’ beginning on page 67 of this Draft Letter of Offer;

The audited financial statements of our Company prepared in accordance with

Audit Committee

Audited Financial Statements Indian Accounting Standards for the Financial Year ending March 31, 2022, March
31,2021, and March 31, 2020;

Auditors/ Statutory Auditors/ Peer The current statutory auditors of our Company M/s. Motilal & Associates.,

Review Auditor Chartered Accountants;

Board of Directors/ Board Board of Directors of our Company;

Companies Act The Companies Act, 2013 and rules issued thereunder, as amended;

Company Secretary and Compliance | The Company Secretary of our Company, being Ms. Tejashri Kulkarni;
Officer

Chief Financial Officer/ CFO The Chief Financial Officer of our Company, being Mr. Shobith Hegde;
Corporate Promoter Electrex International Private Limited, Electrex Power Tools Private Limited
Director(s)

Eligible holder(s) of the Equity Shares of Sparc Electrex Limited as on the Record
Date;

Executive director(s) on our Board, please refer to section titled ‘Our Management’
beginning on page 67 of this Draft Letter of Offer;

Equity Shares Equity share of the Company having face value of 310.00 (Rupees Ten Only);
Independent directors on the Board and eligible to be appointed as an Independent
Director under the provisions of Companies Act and SEBI (LODR) Regulations.
For details of the Independent Directors, please refer to section titled ‘Our
Management’ beginning on page 67 of this Draft Letter of Offer;

ISIN International Securities Identification Number being INE960B01015;

Key management personnel of our Company in terms of Regulation 2(1) (bb) of the
SEBI (ICDR) Regulations and Section 2(51) of the Companies Act, 2013. For

Eligible Shareholder(s)

Executive Director

Independent Director

Key Management Personnel /KMP
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Description

details, please refer to section titled ‘Our Management’ beginning on page 67 of
this Draft Letter of Offer;

Materiality Policy

The policy adopted by our Board in its meeting dated November 14, 2019, for
identification of group companies, material outstanding litigation and
outstanding dues to material creditors, in accordance with the disclosure
requirements under the SEBI (ICDR) Regulations.

MoA/ Memorandum of Association

The Memorandum of Association of Sparc Electrex Limited, as amended from time
to time;

The committee of the Board of directors reconstituted as our Company’s

Nomlngtlon and Remuneration Nomination and Remuneration Committee in accordance with Section 178 of the
Committee .

Companies Act, 2013;

Shobha Anant Hegde, Electrex International Private Limited and Electrex Power
Promoters

Tools Private Limited

Promoter Group

Persons and entities forming part of the promoter group of our Company as
determined in terms of Regulation 2(1)(pp) of the SEBI (ICDR) Regulations and as
disclosed by our Company in the filings made with BSE under the SEBI (LODR)
Regulations;

Registered Office

1202, 12th Floor, Esperanza Building, Next to Bank of Baroda, 198, Linking Road,
Bandra (West), Mumbai, Maharashtra-400050, India

Restated Financial Statements

Restated summary statements of our Company comprising of the restated statement
of assets and liabilities as at March 31, 2022, March 31, 2021, and March 31, 2020,
and restated summary statements of profit and loss (including other comprehensive
income), and restated summary cash flows and restated summary statement of
changes in equity for the years ended March 31, 2022, March 31, 2021 and March
31, 2020, the consolidated summary statement of significant accounting policies,
and other explanatory information of our Company, derived from audited
financial statements as at and for the years ended March 31, 2022, March 31, 2021
and March 31, 2020, prepared in accordance with Ind AS and restated by our
Company in accordance with the requirements of Section 26 of Part I of Chapter 111
of the Companies Act, 2013, relevant provisions of the SEBI (ICDR)
Regulations, and the Guidance Note on Reports on Company Prospectuses
(Revised 2019) issued by the ICAIL

Rights Issue Committee

For the purpose of this Rights Issue, the Board of Directors of the Company, has
formulated a committee comprising of Shobith Ganesh Hegde, as the Chairman,
with Niraj Hareshbhai Variava, and Ashok Chhaganbhai Patel, being the members
of the said committee.

Sparc Electrex Limited/ the Company/
our Company

Sparc Electrex Limited, a public limited company incorporated under the provisions
of the Companies Act, 1956, as amended from time to time;

Stakeholders’
Committee

Relationship

The committee of the Board of Directors constituted as our Company’s
Stakeholders’ Relationship Committee in accordance with Section 178 of the
Companies Act, 2013;

Stock Exchange/ Designated Stock
Exchange

BSE Limited;

TECHNICAL AND INDUSTRY RELATED TERMS

B2B Business-to-business

B2C Business-to-consumer

CAGR Compound Annual Growth Rate;

CE Capital Economics;

CII The Confederation of Indian Industry;

DPIIT Department for Promotion of Industry and Internal Trade
EDP Entrepreneurship Development Programme;

FDI Foreign Direct Investment;

FICCI Federation of Indian Chambers of Commerce and Industry;
FIPB Foreign Investment Promotion Board;
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FY Financial Year;

GDP Gross Domestic Product;

GMP Good Manufacturing Practices;

GST Goods and Services Tax;

HRD Human Resource Development;

ICE Internal combustion engine

IBEF India Brand Equity Foundation;

IMF International Monetary Fund,

1SO International Organization for Standardization;
1\ Joint Venture;

M&A Mergers and Acquisitions;

MNC Multi National Company;

MOUs Memoranda of Understanding;

NABARD National Bank for Agriculture and Rural Development;
NOC No Objection Certificate;

OECD Organisation for Economic Cooperation and Development;
OEM Original equipment manufacturers;

OHSAS Occupational health and safety assessment series;
One Million Ten Lakhs;

One Billion Ten Thousand Lakhs;

One Trillion One Crore Lakhs;

PE Private Equity;

POS Point of Sale;

SEZ Special Economic Zone;

Sq. ft. Square Foot;

TQM Total Quality Management;

USA United States of America;

USD United States Dollar;

WEO World Economic Outlook

ISSUE RELATED TERMS

Abridged Letter of Offer

Abridged Letter of Offer to be sent to the Eligible Equity Shareholders with respect to
the Issue in accordance with the provisions of the SEBI (ICDR) Regulations and the
Companies Act;

Additional Rights Shares

The Rights Shares applied or allotted under this Issue in addition to the Rights
Entitlement;

Allot/Allotment/Allotted

Unless the context requires, the allotment of Right Equity Shares pursuant to the
Issue;

Allotment Account

The account opened with the Banker(s) to the Issue, into which the Application
Money lying to the credit of the escrow account(s) and amounts blocked by
Application Supported by Blocked Amount in the ASBA Account, with respect to
successful Applicants will be transferred on the Transfer Date in accordance with
Section 40 (3) of the Companies Act;

The bank which is a clearing member and registered with SEBI as bankers to an issue

Allotment Account Bank and with whom the Allotment Account will be opened, in this case being, [e].
Note, advice, or intimation of Allotment sent to each successful Investors who have
Allotment Advice been or is to be Allotted the Rights Shares pursuant to this Issue after the Basis of
Allotment has been approved by the Designated Stock Exchange.
Allottees Persons to whom Right Equity Shares are issued pursuant to the Issue;

Applicant(s)/ Investor(s)

Eligible Equity Shareholder(s) and/or Renouncee(s) who make an application for the
Rights Equity Shares pursuant to the Issue in terms of this Draft Letter of Offer/Letter
of Offer, being an ASBA Investor;

Application

Application made through submission of the Application Form or plain paper
Application to the Designated Branch of the SCSBs or online/ electronic application
through the website of the SCSBs (if made available by such SCSBs) under the
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ASBA process to subscribe to the Equity Shares at the Issue Price;

Application Form

Unless the context otherwise requires, an application form made available through the
website of the SCSBs (if made available by such SCSBs) under the ASBA process
used by an Investor to make an application for the Allotment of Equity Shares in the
Issue;

Application Money

Aggregate amount payable in respect of the Rights Equity Shares applied for in the
Issue at the Issue Price;

Application (whether physical or electronic) used by ASBA Investors to make an

iﬁf(i:ﬁiuoorn ASSJBUXP orted by Blocked application authorizing the SCSB to block the Application Money in the ASBA
Account maintained with such SCSB;
Account maintained with a SCSB and specified in the Application Form or plain
ASBA Account paper application, as the case may be, for blocking the amount mentioned in the

Application Form or the plain paper application, in case of Eligible Equity
Shareholders, as the case may be;

ASBA Applicant /ASBA Investor

As per the SEBI Circular SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22,
2020, all investors (including Renouncees) shall make an application for a Rights
Issue only through ASBA facility;

Bid made by an ASBA Bidder including all revisions and modifications thereto as

ASBA Bid permitted under the SEBI (ICDR) Regulations;
Collectively, SEBI circular bearing reference number
SEBI/CFD/DIL/ASBA/1/2009/30/12 dated December 30, 2009, SEBI circular
ASBA Circulars bearing reference number CIR/CFD/DIL/1/2011 dated April 29, 2011, and the SEBI

circular bearing reference number SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated

January 22, 2020;

Bankers to the Issue/ Refund Bank

Collectively, the Escrow Collection Bank and the Refund Banks to the Issue, in this
case being [e];

Bankers to the Issue Agreement

Agreement dated [e] entered into by and amongst our Company, the Registrar to the
Issue and the Bankers to the Issue for collection of the Application Money, transfer of
funds to the Allotment Account from the Escrow Account and SCSBs, release of
funds from Allotment Account to our Company and other persons and where
applicable, refunds of the amounts collected from Applicants/Investors and providing
such other facilities and services as specified in the agreement;

Basis of Allotment

The basis on which the Rights Equity Shares will be Allotted to successful applicants
in the Issue, and which is described in ‘ Terms of the Issue’ beginning on page 126 of
this Draft Letter of Offer;

Consolidated Certificate

The certificate that would be issued for Rights Equity Shares Allotted to each folio in
case of Eligible Equity Shareholders who hold Equity Shares in physical form;

Controlling  Branches/  Controlling| Such branches of the SCSBs which coordinate with the Registrar to the Issue and the
Branches of Stock Exchanges, a list of which is available on
the SCSBs https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes;

. . Details of Investors including the Investor’s address, name of the Investor’s father/
Demographic Details

husband, investor status, occupation and bank account details, where applicable;

Designated SCSB Branches

Such branches of the SCSBs which shall collect the ASBA Forms submitted by
ASBA Bidders, a list of which is available on the website of SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&in
tmld=35, updated from time to time, or at such other website as may be prescribed by
SEBI from time to time;

Designated Stock Exchange

BSE Limited;

Depository(ies)

NSDL and CDSL or any other depository registered with SEBI under the Securities
and Exchange Board of India (Depositories and Participants) Regulations, 2018 as
amended from time to time read with the Depositories Act, 1996;

Draft Letter of Offer/ DLoF

This draft letter of offer dated Thursday, September 29, 2022, filed with BSE Limited
in accordance with the SEBI (ICDR) Regulations, for their observations and in-
principle approval;

Escrow Account(s)

One or more no-lien and non-interest bearing accounts with the Escrow Collection
Bank(s) for the purposes of collecting the Application Money from resident Investors
making an Application;

Escrow Collection Bank

Banks which are clearing members and registered with SEBI as bankers to an issue
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and with whom Escrow Account(s) will be opened, in this case being [e];

Issue/ Rights Issue

Rights Issue of up to [e] Equity Shares of face value of 310.00 (Rupees Ten Only)
each of our Company for cash at a price of X[e] per Rights Equity Share not
exceeding 3,000.00 Lakhs (Rupees Thirty Crores Only) on a rights basis to the
Eligible Equity Shareholders of our Company in the ratio of [e] ([®]) Rights Equity
Shares for every [@] ([®]) Equity Shares held by the Eligible Equity Shareholders of
our Company on the Record Date i.c. [@];

Issue Closing Date

[o];

Issue Materials

The Letter of Offer, Abridged Letter of Offer, Rights Entitlement Letter, Application
Forms, including any notices, corrigendum thereto;

Issue Opening Date

[o];

Issue Period

The period between the Issue Opening Date and the Issue Closing Date, inclusive of
both days, during which Applicants/ Investors can submit their Applications, in
accordance with the SEBI (ICDR) Regulations;

Issue Price

Z[e]/- (Rupees [®]) per Right Equity Share issued in 1 (One) Rights Entitlement, (i.e.
X[e]/- (Rupees [@®]) per Rights Equity Share, including a premium of X[e]/- (Rupees
[®]) per Rights Equity Share);

Issue Proceeds

The proceeds of the Issue that are available to our Company;

Issue Shares

Up to [e] Rights Shares;

Issue Size

Amount aggregating up to 33,000.00 Lakhs (Rupees Thirty Crores) (Assuming full
subscription with respect to Rights Shares);

Letter of Offer/ LoF

The final letter of offer to be filed with BSE Limited after incorporating the
observations received from BSE Limited on the Draft Letter of Offer;

Multiple Application Forms

Multiple application forms submitted by an Eligible Equity Shareholder/Renouncee
in respect of the Rights Entitlement available in their demat account. However
supplementary applications in relation to further Equity Shares with/without using
additional Rights Entitlements will not be treated as multiple application;

Net Proceeds

Issue Proceeds less the Issue related expenses. For further details, see ‘Objects of the
Issue’ beginning on page 43 of this Draft Letter of Offer;

Non-ASBA
Applicant

Investor/  Non-ASBA

Investors other than ASBA Investors who apply in the Issue otherwise than through
the ASBA process comprising Eligible Equity Shareholders holding Equity Shares in
physical form or who intend to renounce their Rights Entitlement in part or full and
Renouncees;

Non-Institutional Investors/ NIIs

An Investor other than a Retail Individual Investor or Qualified Institutional Buyer as
defined under Regulation 2(1)(jj) of the SEBI (ICDR) Regulations;

Off Market Renunciation

The renunciation of Rights Entitlements undertaken by the Investor by transferring
them through off market transfer through a depository participant in accordance with
the SEBI Rights Issue Circulars and the circulars issued by the Depositories, from
time to time, and other applicable laws;

On Market Renunciation

The renunciation of Rights Entitlements undertaken by the Investor by trading them
over the secondary market platform of the Stock Exchange through a registered stock
broker in accordance with the SEBI Rights Issue Circulars and the circulars issued by
the Stock Exchange, from time to time, and other applicable laws, on or before [e];

Payment Schedule

Payment schedule under which [e] ([®] Percent) of the Issue Price is payable on
Application, i.e., Z[®] (Rupees [®] Only) per Rights Share;

Physical Equity Shareholders

Eligible Equity Shareholders holding Equity Shares in physical form shall be termed
as Physical Equity Shareholders;

QIBs or Qualified Institutional Buyers

Qualified institutional buyers as defined under Regulation 2(1)(ss) of the SEBI
(ICDR) Regulations;

Record Date

Designated date for the purpose of determining the Equity Shareholders eligible to
apply for Rights Equity Shares, being [e];

Refund Bank

The Banker to the Issue with the Refund Account will be opened, in this case being

[o];

Refund through electronic transfer of
Funds

Refunds through NECS, Direct Credit, RTGS, NEFT or ASBA process, as
applicable;

Registrar to the Issue

Purva Sharegistry (India) Private Limited,

Registrar Agreement

Agreement dated [e] entered into between our Company and the Registrar to the
Issue in relation to the responsibilities and obligations of the Registrar to the Issue
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Description
pertaining to this Issue;

Renouncees

Any persons who have acquired Rights Entitlements from the Equity Shareholders
through renunciation;

Renunciation Period

The period during which the Investors can renounce or transfer their Rights
Entitlements which shall commence from the Issue Opening Date i.e. [®]. Such
period shall close on [®] in case of On Market Renunciation. Eligible Equity
Shareholders are requested to ensure that renunciation through off-market transfer is
completed in such a manner that the Rights Entitlements are credited to the demat
account of the Renouncee on or prior to the Issue Closing Date i.e. [@];

Retail Individual Investors/ RIIs

Individual Investors who have applied for Equity Shares for an amount not more than
32,00,000.00/- (Indian Rupees Two Lakhs) (including HUFs applying through their
Karta);

Rights Entitlement (s)/ REs

The number of Right Shares that an Investor is entitled to in proportion to the number
of Equity Shares held by the Investor on the Record Date, in this case being [®] Right
Equity Shares for every [®] Equity Shares held by an Eligible Equity Shareholder;
The Rights Entitlements with a separate ISIN ‘[e]” will be credited to your demat
account before the date of opening of the Issue, against the Equity Shares held by the
Equity Shareholders as on the Record Date, pursuant to the provisions of the SEBI
ICDR Regulations and the SEBI Rights Issue Circular, the Rights Entitlements shall
be credited in dematerialized form in respective demat accounts of the Eligible Equity
Shareholders before the Issue Opening Date;

Rights Entitlement Letter

Letter including details of Rights Entitlements of the Eligible Equity Shareholders.
The Rights Entitlements are also accessible and on the website of our Company;

Equity shares of our Company to be Allotted pursuant to this Rights Issue, on partly

Rights Shares paid-up basis on Allotment;

A Self Certified Syndicate Bank registered with SEBI under the SEBI (Bankers to an
Self-Certified Syndicate Banks/| Issue) Regulations, 1994 and offers the facility of ASBA, including blocking of bank
SCSB(s) account. A list of all SCSBs is available at

https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognised=yes;

SEBI Rights Issue Circulars

SEBI circular bearing reference number SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated
January 22, 2020;

Stock Exchange

Stock exchange where the Equity Shares are presently listed, being BSE;

Transfer Date

The date on which the amount held in the escrow account(s) and the amount blocked
in the ASBA Account will be transferred to the Allotment Account, upon finalization
of the Basis of Allotment, in consultation with the Designated Stock Exchange;

'Wilful
Borrower

Defaulter or  Fraudulent

A Company or person, as the case may be, categorized as a wilful defaulter or
fraudulent borrower by any bank or financial institution or consortium thereof, in
terms of Regulation 2(1)(111) of SEBI (ICDR) Regulations and in accordance with the
guidelines on wilful defaulters issued by the RBI, including any company whose
director or promoter is categorized as such;

Working Day(s)

In terms of Regulation 2(1)(mmm) of SEBI (ICDR) Regulations, working day means
all days on which commercial banks in Mumbai are open for business. Further, in
respect of Issue Period, a working day means all days, excluding Saturdays, Sundays,
and public holidays, on which commercial banks in Mumbai are open for business.
Furthermore, the period between the Issue Closing Date and the listing of Equity
Shares on the Stock Exchanges, working day means all trading days of the Stock
Exchanges, excluding Sundays and bank holidays, as per circulars issued by SEBI;

ABBREVIATIONS

Term \ Description
ADR American Depository Receipt;
AGM Annual General Meeting;
ATF Alternative Investment Fund as defined and registered with SEBI under the Securities and
Exchange Board of India (Alternative Investment Funds) Regulations, 2012;
AS Accounting Standards issued by the Institute of Chartered Accountants of India;
ASBA Application Supported by Blocked Amount;
AY Assessment Year;
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Term ‘ Description
Bn /b.n Billion
BSE BSE Limited;
CAF Common Application Form;
CDSL Central Depository Services (India) Limited,
CFO Chief Financial Officer;
CIN Corporate Identification Number;
CIT Commissioner of Income Tax;
CLRA Contract Labour (Regulation and Abolition) Act, 1970;
Companies  Act, 2013 /

Companies Act

Companies Act, 2013 along with rules made thereunder;

Companies Act, 1956

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

CSR

Corporate Social Responsibility;

Depository

A depository registered with SEBI under the Securities and Exchange Board of India
(Depositories and Participant) Regulations, 2018

Depositories Act

The Depositories Act, 1996;

DIN Director Identification Number;
DP Depository Participant;
DP ID Depository Participant’s Identification;
DR Depository Receipts;
Profit/(loss) after tax for the year adjusted for income tax expense, finance costs, depreciation
EBITDA o .
and amortisation expense, as presented in the statement of profit and loss;
EGM Extraordinary General Meeting;
EEA European Economic Area;
EPS Earnings Per Share; (Total Earnings / Outstanding Shares)
FDI Foreign Direct Investment;
FEMA Foreign Exchange Management Act, 1999 read with rules and regulations made thereunder;
FEMA Rules Foreign Exchange Management (Non-debt Instruments) Rules, 2019;
FII(s) Foreign Institutional Investors registered with SEBI under applicable laws;
FIPB Foreign Investment Promotion Board;
FPIs Foreign Portfolio Investors;

Fugitive Economic Offender

An individual who is declared a fugitive economic offender under Section 12 of the Fugitive
Economic Offenders Act, 2018;

FVCI

Foreign Venture Capital Investors (as defined under the Securities and Exchange Board of]
India (Foreign Venture Capital Investors) Regulations, 2000) registered with SEBI;

FY/ Financial Year/ Fiscal Year/
Fiscal

Period of 12 months ended March 31 of that particular year, unless otherwise stated;

GAAP Generally Accepted Accounting Principles;
GDP Gross Domestic Product;

GDR Global Depository Receipt;

GNPA Gross Net Performing Assets;

Gol / Government The Government of India;

GST Goods and Services Tax;

HUF Hindu Undivided Family;

ICAI The Institute of Chartered Accountants of India;
ICSI The Institute of Company Secretaries of India;
IFRS International Financial Reporting Standards;
Income Tax Act/IT Act Income Tax Act, 1961;

Ind AS Indian Accounting Standards;

Indian GAAP/ I-GAAP

Generally Accepted Accounting Principles in India;

Insider Trading Regulations

Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;

Insolvency Code

Insolvency and Bankruptcy Code, 2016, as amended,

1T Information Technology;
MCA The Ministry of Corporate Affairs, Gol,
Mn / mn Million;
Mutual funds registered with the SEBI under the Securities and Exchange Board of India
Mutual Funds

(Mutual Funds) Regulations, 1996;
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Term ‘ Description
N.A. or NA Not Applicable;
NAV Net Asset Value; (Value of Assets — Value of Liabilities / Total Number of Outstanding
Shares)
NEFT National Electronic Fund Transfer;

Notified Sections

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

NR/ Non- Resident

A person resident outside India, as defined under the FEMA and includes an NRI, FPIs
registered with SEBI and FVClIs registered with SEBI;

NRE Account Non-resident external account;

NRI Non-resident Indian;

NRO Non-resident ordinary account;

NSDL National Securities Depository Limited;

OCB Overseas Corporate Body;

P.A/p.a. Per Annum;

P/E Ratio Price/Earnings Ratio (Share Price / EPS);

PAN Permanent account number;

PAT Profit after Tax;

RBI Reserve Bank of India;

RBI Act Reserve Bank of India Act, 1934;

RONW Return on Net Worth;

SCORES SEBI Complaints Redress System;

SCRA Securities Contracts (Regulation) Act, 1956, and amendments thereto;

SCRR Securities Contracts (Regulation) Rules, 1957, and amendments thereto;

SEBI Securities and Exchange Board of India;

SEBI Act Securities and Exchange Board of India Act, 1992, and amendments thereto;

SEBI AIF Regulations Securities and Exchange Board of India (Alternative Investment Funds) Regulations, 2012
and amendments thereto;

SEBI FPI Regulations Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019 and
amendments thereto;

SEBI Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)

(LODR) Regulations Regulations, 2015, as amended from time to time;

SEBI (ICDR) Regulations

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 and amendments thereto;

Securities Act

United States Securities Act of 1933, as amended;

SEBI (SAST) Regulations

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

STT

Securities transaction tax;

VCF

Venture capital fund as defined and registered with SEBI under the Securities and Exchange
Board of India (Venture Capital Fund) Regulations, 1996 or the SEBI AIF Regulations, as the

case may be;
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NOTICE TO OVERSEAS INVESTORS

The distribution of Issue Material, and the Issue of Rights Entitlement and Right Shares to persons in certain jurisdictions
outside India may be restricted by legal requirements prevailing in those jurisdictions. Persons in whose possession the Issue
Material may come are required to inform themselves about and observe such restrictions.

Our Company is making this Issue on a rights basis to the Eligible Shareholders as on Record Date and will dispatch through
email and courier the Issue Materials to such Eligible Shareholders who have a registered address in India or who have
provided an Indian address to our Company. Investors can also access the Issue Material from the websites of the Registrar,
our Company, and BSE Limited. Those overseas shareholders, who have not updated our records with their Indian address or
the address of their duly authorized representative in India, prior to the date on which we propose to dispatch the Issue
Materials, shall not be sent the Issue Materials.

No action has been or will be taken to permit this Issue in any jurisdiction where action would be required for that purpose,
except that the Draft Letter of Offer has been filed with BSE Limited for observations. Accordingly, the Right Entitlements
and Right Shares may not be offered or sold, directly or indirectly, and the Issue Materials may not be distributed in any
jurisdiction, except in accordance with the legal requirements applicable in such jurisdiction. Receipt of the Issue Materials
will not constitute an offer in those jurisdictions in which it would be illegal to make such an offer and, under such
circumstances, Issue Material must be treated as sent for information purposes only and should not be acted upon for
subscription to Rights Entitlement and Right Shares and should not be copied or redistributed. Accordingly, persons
receiving a copy of Issue Material should not, in connection with this Issue of the Right Shares or Rights Entitlements,
distribute or send the same in or into any jurisdiction where to do so would or might contravene local securities laws or
regulations. If Issue Material is received by any person in any such jurisdiction, or by their agent or nominee, they must not
seek to subscribe to the Right Shares or the Rights Entitlements referred to in the Issue Material.

Any person who makes an application to acquire Right Entitlements or Right Shares will be deemed to have declared,
represented, warranted and agreed that she/he is authorized to acquire the Right Entitlements or Right Shares in compliance
with all applicable laws and regulations prevailing in her/his jurisdiction. Our Company, the Registrar or any other person
acting on behalf of us reserve the right to treat any Application Form as invalid where we believe that Application Form is
incomplete or acceptance of such Application Form may infringe applicable legal or regulatory requirements and we shall
not be bound to allot or issue any Right Shares or Rights Entitlement in respect of any such Application Form. Neither the
delivery of Issue Materials nor any sale hereunder, shall under any circumstances create any implication that there has been
no change in our Company’s affairs from the date hereof or that the information contained herein is correct as at any time
subsequent to the date of the Letter of Offer.

The contents of the Issue Materials should not be construed as legal, tax, or investment advice. Prospective investors
may be subject to adverse foreign, state, or local tax or legal consequences as a result of the offer of Right
Entitlements and Right Shares. As a result, each investor should consult its own counsel, business advisor and tax
advisor as to the legal, business, tax and related matters concerning this Offer. In addition, our Company is not
making any representation to any offeree or purchaser of the Rights Entitlement and Right Shares regarding the
legality of an investment in the Right Shares by such offeree or purchaser under any applicable laws or regulations.

The Rights Entitlement and the Right Shares of our Company have not been and will not be registered under the Securities
Act, or any U.S. state securities laws and may not be offered, sold, resold or otherwise transferred within the United States of
America or the territories or possessions thereof, except in a transaction exempt from the registration requirements of the
Securities Act. The rights referred to in the Letter of Offer are being offered in India, but not in the United States. The
offering to which the Letter of Offer relates is not, and under no circumstances is to be construed as, an offering of any
Equity Shares or rights for sale in the United States or as a solicitation therein of an offer to buy any of the said Equity
Shares or rights. Accordingly, the Issue Materials should not be forwarded to or transmitted in or into the United States at
any time.

Neither our Company nor any person acting on behalf of our Company will accept subscriptions or renunciation from any
person, or the agent of any person, who appears to be, or who our Company or any person acting on behalf of our Company
has reason to believe is in the United States when the buy order is made. Envelopes containing an Application Form and
Rights Entitlement Letter should not be postmarked in the United States or otherwise dispatched from the United States or
any other jurisdiction where it would be illegal to make an offer, and all persons subscribing for the Equity Shares and
wishing to hold such Equity Shares in registered form must provide an address for registration of the Equity Shares in India.
Our Company is making the Right Shares to Eligible Shareholders of our Company on the Record Date and issue materials
will be dispatched only to Equity Shareholders who have an Indian address. Any person who acquires rights and the Right
Shares will be deemed to have declared, represented, warranted and agreed, that:
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That it is not and that at the time of subscribing for the Right Shares or the Rights Entitlements, it will not be, in the United
States when the buy order is made,

It does not have a registered address (and is not otherwise located) in the United States, and

It is authorized to acquire the rights and the Equity Shares in compliance with all applicable laws and regulations.

Our Company believes that Application Form is incomplete, or acceptance of such Application Form may infringe applicable
legal or regulatory requirements; and our Company shall not be bound to allot or issue any Rights Equity Shares or Rights
Entitlement in respect of any such Application Form

Our Company reserves the right to treat as invalid any Application form which:

Appears to our Company or its agents to have been executed in or dispatched from the United States;

Where a registered Indian address is not provided; or

Where our Company believes that Application Form is incomplete or acceptance of such Application Form may infringe

applicable legal or regulatory requirements; and our Company shall not be bound to allot or issue any Equity Shares or
Rights Entitlement in respect of any such Application Form.

12
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PRESENTATION OF FINANCIAL INFORMATION AND USE OF MARKET DATA

CERTAIN CONVENTIONS
In this Draft Letter of Offer, unless otherwise indicated or the context otherwise requires, all references to ‘Sparc Electrex
Limited’, the/our ‘Company’, ‘we’, ‘our’, ‘us’ or similar terms are to Sparc Electrex Limited or, as the context requires, and

references to ‘“you’ are to the equity shareholders and/ or prospective Investors in the Equity Shares.

FINANCIAL DATA

Unless stated otherwise, the financial data in this Draft Letter of Offer is derived from the audited financial statements for the
year ending March 31, 2022, March 31, 2021 and March 31, 2020 of our Company prepared in accordance with Ind AS,
Accounting Standards, Companies Act, 2013. For further details, please refer to the section titled ‘Financial Information’
beginning on page 78 of this Draft Letter of Offer. The financial year of our Company commences on April 1 and ends on
March 31.

In this Draft Letter of Offer, any discrepancies in any table between the total and the sums of the amounts listed are due to
rounding-off, and unless otherwise specified, all financial numbers in parenthesis represent negative figures.

CURRENCY OF PRESENTATION

All references in this Draft Letter of Offer to ‘Rupees’, ‘Rs.’, ‘X°, ‘Indian Rupees’ and ‘INR’ are to Rupees, the official
currency of the Republic of India.

All references to ‘U.S. $’, “U.S. Dollar’, ‘USD’ or ‘$’ are to United States Dollars, the official currency of the United States
of America.

Please Note:

One billion is equal to 1,000 million/100 crores;
One million is equal to 1,000,000/10 lakhs;
One crore is equal to 10 million/100 lakhs;

One lakh is equal to 100 thousand,
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FORWARD LOOKING STATEMENTS

We have included statements in this Draft Letter of Offer which contain words or phrases such as ‘will’, ‘may’, ‘aim’, ‘is
likely to result’, ‘believe’, ‘expect’, ‘continue’, ‘anticipate’, ‘estimate’, ‘intend’, ‘plan’, ‘contemplate’, ‘seek to’, ‘future’,
‘objective’, ‘goal’, ‘project’, ‘should’, ‘pursue’ and similar expressions or variations of such expressions, that are ‘forward
looking statements.

Further, actual results may differ materially from those suggested by the forward-looking statements due to risks or
uncertainties or assumptions associated with the expectations with respect to, but not limited to, regulatory changes
pertaining to the industry in which our Company operates and our ability to respond to them, our ability to successfully
implement our strategy, our growth and expansion, technological changes, our exposure to market risks, general economic
and political conditions which have an impact on our business activities or investments, the monetary and fiscal policies of
India, inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates, equity prices or other rates or
prices, the performance of the financial markets in India and globally, changes in domestic laws, regulations and taxes,
changes in competition in its industry and incidents of any natural calamities and/or acts of violence. Important factors that
could cause actual results to differ materially from our Company’s expectations include, but are not limited to, the following:
Any disruption in production at, or shutdown of, our manufacturing facility;

Success of product development process and our ability to conceptualise new products;

Dependency on our key customers and key suppliers;

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

Changes in laws and regulations and other factors relating to the sectors and industry in which we operate;
Occurrence of environmental problems and uninsured losses;

Increased competition in industries and sector in which we operate;

Our ability to meet our capital expenditure requirements;

Our ability to successfully implement our growth strategy and expansion plans and to successfully launch and implement
various projects and business plans for which funds are being raised through this Issue;

Fluctuations in operating costs;

Our ability to attract and retain qualified personnel;

Our failure to keep pace with rapid changes in technology;

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

Any adverse outcome in the legal proceedings in which we/our group companies are involved;

Other factors beyond our control;

Our ability to manage risks that arise from these factors;

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

The performance of the financial markets in India and globally.
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For a further discussion of factors that could cause the actual results to differ, please refer to the section titled ‘Risk Factors’
beginning on page 20 of this Draft Letter of Offer. By their nature, certain market risk disclosures are only estimates and
could 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 and are not a guarantee of future performance. Our Company or Registrar does not
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 and BSE’s Limited requirements, our Company shall ensure that Investors in India are informed of material
developments until the time of the grant of listing and trading permission by the BSE Limited.
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SECTION II - SUMMARY OF THE DRAFT LETTER OF OFFER

The following is a general summary of certain disclosures included in this Draft Letter of Offer and is neither exhaustive, nor
does it purport to contain a summary of all the disclosures in this Draft Letter of Offer or all details relevant to prospective
Investors. This summary should be read in conjunction with and is qualified by, the more detailed information appearing in
this Draft Letter of Offer, including the sections titled ‘Risk Factors’, ‘Objects of the Issue’, ‘Business Overview’ and
‘Outstanding Litigations, Defaults and Material Developments’ beginning on pages 20, 43, 60, and 117 of this Draft Letter
of Offer, respectively.

SUMMARY OF OUR INDUSTRY

The engineering sector is the largest of the industrial sectors in India. It accounts for 27% of the total factories in the
industrial sectors and represents 63% of the overall foreign collaborations. India’s engineering sector has witnessed growth
over the last few years driven by increased investment in infrastructure and industrial production. The engineering sector,
being closely associated with the manufacturing and infrastructure sectors, is of strategic importance to India’s economy.
India, on its quest to become a global superpower, has made significant stride towards developing its engineering sector.

SUMMARY OF OUR BUSINESS

We are engaged in the business of manufacture, imports, exports, trading and dealing in various kinds of Power Tools,
Garden Tools, Cordless Tools, Hand Tools, Machinery, Spares & Accessories, trading in Prime Steel Products, Hot Rolled
(HR) / Cold Rolled Coils, Sheets & Pipes, Mild & Stainless Steel and all kinds of Metals.

For further details, please refer to the chapter titled ‘Business Overview’ beginning on page 60 of this Draft Letter of Offer.

OUR PROMOTERS

The Promoters of our company are Shobha Anant Hegde, Electrex International Private Limited, and Electrex Power Tools
Private Limited.

OBJECTS OF THE ISSUE

The details of Issue Proceeds are set forth in the following table:

Particulars \ Amount (X in Lakhs) |

Gross Proceeds from the Issue# %3,000.00
Less: Estimated Issue related Expenses [o]
Net Proceeds from the Issue o]

#assuming full subscription and allotment
*The Issue Size will not exceed 33,000.00 Lakhs (Rupees Thirty Crores Only). If there is any reduction in the amount on
account of or at the time of finalization of Issue Price and Rights Entitlements Ratio, the same will be adjusted against

General Corporate Purpose.

The intended use of the Net Proceeds of the Issue by our Company is set forth in the following table:

Particulars Amount (X in Lakhs)

To meet Working Capital requirements I[e]
To adjust unsecured loan given by one of Electrex International Private Limited, one of our

3216.00
Corporate Promoter
General Corporate Purposes” o]
Total Net Proceeds® (o]

#In an event of any under-utilization of funds from the aforesaid stated objects of the Issue, the Company shall have the
liberty to utilize the said balance fund for General Corporate Purpose, which shall not in any event exceed 25.00% (Twenty-
Five Percent) of the Gross Proceeds (inclusive of the aforementioned fund requirement for General Corporate Purpose);
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@Assuming full subscription in this Issue and subject to finalization of the Basis of Allotment and to be adjusted per the
Rights Entitlement ratio.

For further details, please refer to the chapter titled ‘Objects of the Issue’ beginning on page 43 of this Draft Letter of Offer.

SUBSCRIPTION TO THE ISSUE BY OUR PROMOTER AND PROMOTER GROUP

The Promoters of our Company through their letter dated Saturday, September 24, 2022, have confirmed that they intend to
subscribe in part or to full extent of its Rights Entitlement in this Issue and to the extent of unsubscribed portion (if any) of
this Issue and that they shall not renounce their Rights Entitlements except within the Promoter Group, in accordance with
the provisions of Regulation 86 of the SEBI (ICDR) Regulations. Further, our Promoter Electrex International Private
Limited have vide letter dated Saturday, September 24, 2022, requested our Company to adjust unsecured loan amounting to
%216.00 Lakhs against their entitlement, including additional subscription, if any, instead of seeking a repayment of the
same. Thus, a portion of the Issue Proceeds is proposed to be utilised for adjustment/repaying the unsecured loans amounting
to 2216.00 Lakhs availed from our Promoters. For further details, please refer to the chapter titled ‘Objects of the Issue’
beginning on page 43 of this Draft Letter of Offer. Our Promoter and certain members of our Promoter Group have also
confirmed that they intend to apply for and subscribe to additional Right Shares and any Equity Shares offered in the Issue
that remain unsubscribed, subject to compliance with the minimum public shareholding requirements, as prescribed under
the SCRR and the SEBI (LODR) Regulations.

Any such subscription for Right Shares over and above their Rights Entitlement, if allotted, may result in an increase in their
percentage shareholding in the Company. The allotment of Equity Shares of the Company subscribed by the Promoter and
other members of the Promoter Group in this Issue shall be eligible for exemption from open offer requirements in terms of
Regulation 10(4)(a) and 10(4)(b) of the SEBI (SAST) Regulations. The Issue shall not result in a change of control of the
management of our Company in accordance with the provisions of SEBI (SAST) Regulations. Our Company is in
compliance with Regulation 38 of the SEBI (LODR) Regulations and will continue to comply with the minimum public
shareholding requirements under applicable law, pursuant to this Issue.

SUMMARY OF FINANCIAL STATEMENTS

The following table sets forth the summary financial information derived from the Audited Financial Statements, prepared in
accordance with Ind AS and the Companies Act, 2013, for the Financial Year ending March 31, 2022, March 31, 2021 and
March 31, 2020.

(Amount in % Lakhs)

~ Forthe Financial Year ending

Particulars March 31, 2022 March 31, 2021 March 31, 2020
Equity Share Capital 496.85 496.85 496.85
Net Worth 355.46 143.71 343.97
Total Income 1,507.32 491 8.86
Profit / (loss) after tax 212.00 (200.26) (1.20)
Basic and diluted EPS (in %) 4.33 (4.10) (0.02)
Net asset value per Equity Share (in %) 7.27 2.94 7.04
Total borrowings 217.39 6.98 1.69

AUDITOR QUALIFICATIONS

For further details on auditor qualifications, please refer to section titled ‘Financial Statements’ beginning on page 78 of this
Draft Letter of Offer.

SUMMARY OF OUTSTANDING LITIGATION

Nature of Cases ‘ Number of -Amount ‘
cases involved

Litigations involving our Company

Litigation Involving Actions by Statutory/Regulatory Authorities Nil Nil
Litigation involving Tax Liabilities Nil Nil
Proceedings involving issues of moral turpitude or criminal liability on the part of our Nil Nil
Company

Proceedings involving Material Violations of Statutory Regulations by our Company Nil Nil
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Nature of Cases Number of .Amount
cases involved
Matters involving economic offences where proceedings have been initiated against our Nil Nil
Company
Other proceedings involving our Company which involve an amount exceeding the
Materiality Threshold or are otherwise material in terms of the Materiality Policy, and other . .
. S . : Nil Nil
pending matters which, if they result in an adverse outcome would materially and adversely
affect the operations or the financial position of our Company
Litigation involving our Directors, Promoters and Promoter Group 9 %104 Lakhs
Litigation involving our Group Companies Nil Nil

For further details, please refer to section titled ‘Outstanding Litigations, Defaults and Material Developments’ beginning
on page 113 of this Draft Letter of Offer.

RISK FACTORS

For details of potential risks associated with our ongoing business activities and industry, investment in Equity Shares,
material litigations which impact the business of the Company and other economic factors, please refer to the section titled
‘Risk Factors’ beginning on page 20 of this Draft Letter of Offer.

SUMMARY OF CONTINGENT LIABILITIES

For details of the contingent liabilities, as reported in the Financial Statements, please refer to the section titled ‘Financial
Statements’ and beginning ‘Outstanding Litigations, Defaults and Material Developments’ on page 78, and 113, respecti of
this Draft Letter of Offer.

SUMMARY OF RELATED PARTY TRANSACTIONS

For details of the related party transactions, as reported in the Financial Statements, please refer to the section titled
‘Financial Statements’ beginning on page 73 of this Draft Letter of Offer.

ISSUE OF EQUITY SHARES FOR CONSIDERATION OTHER THAN CASH IN THE LAST ONE YEAR

Our Company has not issued any Equity Shares for consideration other than cash during the last one year immediately
preceding the date of filing the Draft Letter of Offer.

SPLIT/ CONSOLIDATION OF EQUITY SHARES IN LAST 1 (ONE) YEAR

There has been no split/ consolidation of Equity Shares during the last 1 (One) year immediately preceding the date of filing
this Draft Letter of Offer.

FINANCING ARRANGEMENTS

There have been no financing arrangements whereby our directors and their relatives have financed the purchase, by any
other person of Equity Shares other than in the normal course of the business of the financing entity during the period of 6
(Six) months immediately preceding the date of this Draft Letter of Offer.
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SECTION III - RISK FACTORS

An investment in equity shares involves a high degree of risk. The risks described below together with other information
contained in this Letter of Offer should be carefully considered by the prospective investors before making an investment
decision. Prospective investors should carefully consider all the information contained in the section titled “Financial
Information” on page 78 for the information related to the financial performance of our Company. The risks described in
this section are those that we consider to be the most significant to our business, results of operations, financial condition,
cash flows and prospects. Additional risks not presently known to us or that we currently deem immaterial may also
adversely affect our business operations. If any or a combination of the following events occur, our business, results of
operations, financial condition and prospects could materially suffer, the trading price of our Equity Shares could decline
and you may lose all or part of your investment. Unless otherwise stated, we are not in a position to specify or quantify the
financial or other risks mentioned herein.

The following risk factors have been determined by our Board of Directors on the basis of their materiality. In accordance
with Clause (V1) in Part B of Schedule VI of the SEBI ICDR Regulations, the following factors have been considered for
determining the materiality: (i) Some events may not be material individually, but may be found material collectively, (ii)
some events may have material impact qualitatively instead of quantitatively, and (iii) some events may not be material at
present but may have material impact in the future.

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the financial or other
implications of any of the risks described in this section. Unless the context otherwise requires, in this section, reference to

P2 Y S

we’, ‘us’, ‘our’ refers to our Company.

INTERNAL RISKS

Our Company’s logo SPARC E."m‘i is not registered under the Trademarks Act, 1999 as on date of Draft Letter of
Offer. We may be unable to adequately protect our intellectual property. Furthermore, we may be subject to claims
alleging breach of third-party intellectual property rights.

We may be susceptible to claims from third parties asserting infringement and other related claims. If claims or actions are
asserted against us, we may be required to obtain a license, modify our existing technology, or cease the use of such
technology and design a new non-infringing technology. Such licenses or design modifications can be extremely costly.
Furthermore, necessary licenses may not be available to us on satisfactory terms, if at all. In addition, we may decide to settle
a claim or action against us, the settlement of which could be costly. We may also be liable for any past infringement. Any of
the foregoing could adversely affect our business, results of operations and financial condition.

Regulatory Charges levied on the Company from the BSE Authority.

Our Company have received some regulatory charges from the BSE Limited on non-compliance of Corporate Governance
by the Company. However, all charges/penalties were paid off and said charges were not appearing in the next Quarter list.
In case any further proceeding, if initiated by the authority may cost to the Company monetarily and may harm the goodwill
of the Company as well.

Our Company has pending e-proceedings on the website of Income tax.
As per the website of Income Tax there are e-proceedings showing as pending with ‘open’ status. However, the amount has
not been mentioned and cannot be crystallised. Any charge may be levied on such proceeding after crystallisation and which
could cost to the Company monetarily.
We reported a loss in the Fiscal 2021 and may incur additional losses in the future.
We reported a loss of R200.26 Lakhs for the Fiscal 2021. We may incur losses after tax in the future. Our failure to
generate profits may adversely affect the market price of our Equity Shares, restrict our ability to pay dividends and impair

our ability to raise capital and expand our business. For further details, see ‘Financial Statements’ on page 73 of this Draft
Letter of Offer.
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During the Financial Year ending March 31, 2022, the secretarial auditor has noted out certain qualifications with
respect to non-compliances with certain provisions of the laws and regulations.

The Company has belatedly filed the following disclosures with the relevant applicable provisions of the various laws and
regulations, which are specifically mentioned hereinafter:

Encumbrance disclosure of the promoter and members of the promoter group in accordance and compliance with the
provisions of Regulation 31 (4) of SEBI (SAST) Regulations;

Disclosure with respect to large corporate in compliance with the provisions of SEBI Circular bearing reference number
‘SEBI/HO/DDHS/CIR/P/2018/144 dated November 26, 2018’;

E-Form MGT-14 in terms of Section 179 (3) of the Companies Act;

We cannot assure you that our Secretarial Auditor’s observations for any future Financial Years will not contain similar
remarks, emphasis of matters or other matters, will not form part of our financial statements for the future fiscal periods and
that such matters will not otherwise affect our results of operations. For further details, see ‘Financial Statements’ and on
pages 78 of this Draft Letter of Offer.

Certain risks associated with respect to change in business segment

As on the date of this Draft Letter of Offer, our Company is in the business of manufacture, imports, exports, trading and
dealing in various kinds of Power Tools, Garden Tools, Cordless Tools, Hand Tools, Machinery, Spares & Accessories,
trading in Prime Steel Products, Hot Rolled (HR) / Cold Rolled Coils, Sheets & Pipes, Mild & Stainless Steel and all kinds of
Metals. The company has recently diversified and changed its business segments as the new management and Promoters
takeover.

The company was in the field of IT solutions and systems, since its inception. There are certain risks associated with the
change in line of business and entry of new management among others, like strategic risks, operation risks and reputational
risks. However, new management carry with them the requisite knowledge and experience to run the new business but there
is no guarantee if they can overcome these risks and this may have a material adverse effect on our business, financial
condition or prospects.

Our tools and hardware business are dependent on the sale of our products through distribution networks in India. Our
inability to expand or effectively manage our growing distribution network or any disruptions in our supply or
distribution infrastructure may have an adverse effect on our business, results of operations and financial condition.

We primarily rely on third party distributors in India to sell our tools and hardware products through our own brands to
retailers who place our products in the market. There can be no assurance that our distributors in the past will continue to
place similar orders with us in the future. The loss of one or more of these distributors or a significant decrease in business
from any key distributor, whether due to circumstances specific to such distributor or adverse market conditions affecting the
end-segment industry or the economic environment generally, such as the COVID-19 pandemic, may materially and
adversely affect our business, results of operations and financial condition. We primarily rely on purchase orders with our
distributors and do not typically enter into long-term supply agreements. We usually negotiate terms of purchase with our
distributors. These terms of purchase outline standard conditions and delivery requirements. Our ability to expand and grow
our product reach significantly depends on the reach and effective management of our distribution network. We continuously
seek to increase the penetration of our products by appointing new distributors to ensure wide distribution network targeted
at different customer groups and regions. We cannot assure you that we will be able to successfully identify or appoint new
distributors or effectively manage our existing distribution network. As we sell and distribute our products through
distributors, any one of the following events could cause fluctuations or declines in our revenue and could have an adverse
effect on our financial condition, cash flows and results of operations:

failure to renew agreements with distributors;

failure to maintain relationships with our existing distributors;

failure to establish relationships with new distributors on favorable terms;

inability to timely identify and appoint additional or replacement distributors upon the loss of one or more of our distributors;
fraud or negligence by our distributors or any litigation faced by our distributors, which could hamper their ability to
distribute our products;

reduction, delay or cancellation of orders from one or more of our distributors; and

disruption in delivering of our products by distributors.
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We may not be able to compete successfully against larger and better-funded distribution networks of some of our current or
future competitors, especially if these competitors provide their distributors with more favorable arrangements. If the terms
offered to such distributors by our competitors are more favorable than those offered by us, distributors may decline to
distribute our products and terminate their arrangements with us. We cannot assure you that we will not lose any of our
distributors to our competitors, which could cause us to lose some or all of our favorable arrangements with such distributors
and may result in the termination of our relationships with other distributors. Any such event may have a material adverse
effect on our results of operations.

In addition, costs incurred in correcting any material failures, defects, delays, errors, or other problems involving our
manufacturing infrastructure or our products and services may be substantial and could have an adverse effect on our
business, financial condition, and results of operations.

We are subject to strict quality requirements and any product defect issues or failure by us or our suppliers to comply with
quality standards may lead to the cancellation of existing and future orders, recalls or warranty and liability claims.

We face an inherent business risk of exposure to product defects and subsequent liability claims in the event that the use of
any of our product’s results in personal injury or property damage. We and our suppliers may not meet regulatory quality
standards, or the high-quality standards imposed by our customers and applicable to our manufacturing processes, which
could have a material adverse effect on our business, results of operations or financial conditions including cash flows. In the
event our products do not comply with the specification provided by our customers, our supplies may be rejected, and we
may also be required to reimburse our customer for any losses suffered as a result of our non-compliance. Moreover, in the
event that any of our products do not meet regulatory standards or are defective, we may be responsible for damages relating
to any defective products, required to replace, recall or redesign such products or incur significant costs to defend any such
claims. We cannot assure you that we or our suppliers comply or can continue to comply with all regulatory requirements or
the quality requirement standards of our customers. Because of the longer useful life of some our products, it is possible that
latent defects might not appear for several years. There is no guarantee that any future non-compliance with quality standards
will not result in a material adverse effect on our business, financial condition or prospects.

The failure by us or one of our suppliers to achieve or maintain compliance with these requirements or quality standards may
disrupt our ability to supply products sufficient to meet demand until compliance is achieved or, with a supplier, until a new
supplier has been identified and evaluated. Our or our supplier’s failure to comply with applicable regulations could cause
adverse consequences to be imposed on us, including warning letters, fines, injunctions, civil penalties, the refusal of
regulatory authorities to grant approvals, delays, suspensions or withdrawal of approvals, license revocation, seizures or
recalls of products, operating restrictions, and criminal prosecutions, all of which could harm our business. We cannot assure
you that if we need to engage new suppliers to satisfy our business requirement, we can locate new suppliers in compliance
with regulatory requirements, in a timely manner, or at all. Our failure to do so could lead to the cancellation of existing and
future orders and have a material adverse effect on our business and revenue. Any product recall, product liability claim, or
adverse regulatory action may adversely affect its production levels, reputation, business, results of operations, cash flows
and financial condition. A successful warranty or product liability claim, or costs incurred for a product recall, could result in
adverse publicity against us and would have an adverse effect on our business, results of operations or financial conditions
including cash flows.

Furthermore, we may be subject to liability claims by third parties in the event that the use of any of our product’s results in
personal injury or property damage, which could adversely affect our reputation and business and, to the extent not covered
by insurance, our results of operations, financial condition and cash flows. Defect issues or our products failure to comply
with quality standards could be caused by defects or quality issues in the products we buy from third parties and incorporate
into the products we manufacture. There can be no assurance we would be able to recover from such third parties any losses
we incurred as a result of any defects or failure of our products to comply with quality standards caused by products supplied
to us by such third parties.

Our failure to identify and understand evolving industry trends and preferences and develop new products to meet our
customers’ demands may adversely affect our business.

Changes in regulatory or industry requirements or in competitive technologies may render certain of our products obsolete or
less attractive and could require substantial new capital expenditures or subject us to write-offs. Our ability to anticipate
changes in technology and regulatory standards and to successfully develop and introduce new and enhanced products on a
timely basis will be a significant factor in our ability to remain competitive. We cannot assure you that we will be able to
achieve the technological advances that may be necessary for us to remain competitive or that certain of our products will not
become obsolete. We are also subject to the risks generally associated with new product introductions and applications,
including lack of market acceptance, delays in product development and failure of products to operate properly.
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Over the years, tools and products have advanced into many different shapes, forms, sizes and specification to cater for
different end-user industries they service. To compete effectively in these industries, we must remain dynamic and be able to
develop and produce new products to meet our customers’ demand in a timely manner. To do so, we will continue to invest
in research and development to develop new products. However, we cannot assure you that we will be able to keep pace and
continuously develop and launch new products that are able to meet our customers’ ever evolving requirements. Our failure
to successfully develop, produce and commercialise new products, or a failure by our customers to successfully launch new
programs, could adversely affect our business, results of operations and financial results. Production shortfalls or production
delays, if any, or our inability to accurately estimate the cost to design, develop and launch new products could result in our
failure to effectively manage our manufacturing costs relating to these product launches. If we are unable to bring enough
products to market, or if products are brought to market after competing products are commercialized, our growth strategy
may not be successful and our business would be adversely affected.

We do not have firm long term commitment agreements with our customers. We may not be able to accurately forecast
demand for our products and plan production schedules in advance, and our growth estimates may not accurately
indicate our actual sales and revenues for any future period or date.

We do not enter into firm long-term agreements with our customers. Typically, there is no commitment on the part of the
customer to purchase the quantities specified in the volume projections. We rely on purchase orders and delivery schedule
issued by such customers from time to time that set out the volume and other terms of our sales of products. The quantities
supplied are based on delivery schedules provided by the customers based on their own demand and supply situation.
Further, in the event the Company is unable to fulfil the purchase order, it is required to notify the customers. As a result, our
customers do not typically place firm purchase orders until a short time before the products are required from us, as a result
of which we do not hold a significant order book at any time, making it difficult for us to forecast production volume or sales
and are based on a number of economic and business factors such as our customers’ demand and supply situation, and other
variables and assumptions, some or all of which may change or may not be accurate and, accordingly, our growth estimates
may not accurately indicate our actual sales and revenues for any future period or date.

Moreover, since we do not have long-term firm commitments with our customers, and instead rely on purchase orders and
customer schedules to govern the volume, price and other terms of the development program and sales, which may be
amended or cancelled prior to finalization, we may not have any recourse in the event of an unexpected delay or cancellation
of a development program. In addition, we may not realize all of the revenue expected from our incremental business
pipeline and it may not be indicative of our future growth rate or new business orders we will receive in the future

Further, our customers have high and exacting standards for product quality and delivery schedules. Any failure to meet
customer’s expectations could result in the cancellation or non-renewal of contracts. Our customers may terminate their
arrangements with us for cause or otherwise for, among others, our non-compliance with contractual obligations such as
standards for product quality and quantity as well as delivery schedules, and in certain cases have no liability to pay for or
reimburse lost profits, unabsorbed overheads, capital investments made by us, product development and engineering costs,
facilities and equipment rental and other related costs such as penalties or administrative charges incurred directly or
indirectly by us in connection with cancelled orders. In addition, we do not have exclusive contracts with any of our large
customers, which entitles them to replace us with another supplier under certain circumstances. Accordingly, we may not in
fact realize all of the future sales represented by our awarded business, which could materially and adversely affect our
business, cash flows, financial condition and results of operations.

Customers may also demand price reductions, change their outsourcing strategy or replace their existing products with
alternative products. There is therefore no assurance that we will be able to continue to procure business from the existing
customers or to retain the existing customers, or that we will be able to replace our customer base in a timely manner or at
all, in the event customers do not continue to purchase products manufactured by us. Such loss of customers may have an
adverse effect on our business, financial condition and results of operations, including an interruption or partial or total work
stoppage at our manufacturing facilities.

Our business is dependent on our manufacturing facilities and we are subject to certain risks in our manufacturing
process. Any unscheduled, unplanned or prolonged disruption of our manufacturing operations could materially and
adversely affect our business, financial condition and results of operations.

Our business is dependent upon our ability to efficiently manage our manufacturing facilities and the operational risks
associated with it, including those beyond our reasonable control. Any unscheduled, unplanned or prolonged disruption of
our manufacturing operations, including, power failure, fire and unexpected mechanical failure of equipment’s, performance
below expected levels of output or efficiency, obsolescence, labor disputes, strikes, lockouts, earthquakes and other natural
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disasters, industrial accidents, any significant social, political or economic disturbances or infectious disease outbreaks such
as the COVID-19 pandemic, could reduce our ability to meet the conditions of our contracts and adversely affect sales and
revenues from operations in such period. Disruptions in our manufacturing operations could delay production or require us to
temporarily or permanently, cease operations at our manufacturing facilities. Further, any significant malfunction or
breakdown of our machinery may entail significant repair and maintenance costs and cause delays in our operations. In
addition, we may be subject to manufacturing disruptions due to contraventions by us of any of the conditions of our
regulatory approvals, which may require our manufacturing facilities to cease, or limit, production until the disputes
concerning such approvals are resolved. As regulatory approvals are site specific, we may be unable to transfer
manufacturing activities to another location immediately. Moreover, some of our products are permitted to be manufactured
at only such facilities that have received specific approvals, and any shut down of any such facility, including due to
nonrenewal of specific approvals, will result in inability to manufacture the relevant products for the duration of such shut
down. We may also be required to carry out planned shutdowns of our facilities for maintenance, statutory inspections and
testing, or may shut down certain facilities for capacity expansion and equipment upgrades. Further, we may also face
protests from local residents at our existing facilities or while setting up new facilities, which may delay or halt our
operations.

Certain consumables such as furnace oil are corrosive and flammable and require expert handling and storage, failing which
we may be exposed to fires or other industrial accidents. While we believe that we have necessary controls and processes in
place and provides adequate training to employees who handle such products/ operations, any failure of such systems or any
adverse incident related to the use or otherwise during the manufacturing process or storage of products and certain raw
materials, may cause industrial accidents, fire, loss of human life, damage to our and third-party property and, or,
environmental damage. If any industrial accident, loss of human life or environmental damage were to occur we could be
subject to significant penalties, other actionable claims and, in some instances, criminal prosecution. In addition to adversely
affecting our reputation, any such accidents, may result in a loss of property of our Company and/or disruption in our
manufacturing operations entirely, which may have a material adverse effect on our results of operations and financial
condition.

Similarly, there is no assurance that those of our manufacturing facilities unaffected by an interruption will have the capacity
to increase their output to manufacture products for the affected manufacturing facilities, to the extent that all outstanding
orders will be filled in a timely manner. In the event of prolonged interruptions in the operations of our manufacturing
facilities, we may have to import various supplies and products in order to meet our production requirements, which could
affect our profitability

We depend on third party logistics providers for the transportation of raw materials and delivery of products, and any
failure to maintain a continuous supply of raw materials or to deliver our products to our customers in an efficient and
reliable manner could have a material and adverse effect on our business, financial condition and results of operations.

As a manufacturing business, our success depends on the smooth supply and transportation of the various raw materials
required for our manufacturing facilities and of our products from our manufacturing facilities to our customers. We
transport our raw materials and our finished products by road and sea. Our suppliers undertake the delivery of our raw
materials and we rely on third party logistic companies and freight forwarders to deliver our products. We do not have formal
contractual relationships with such logistic companies and freight forwarders particularly in the export markets.
Transportation strikes may also have an adverse effect on supplies and deliveries to and from our customers and suppliers.
Further, raw materials and products maybe lost or damaged in transit for various reasons including occurrence of accidents or
natural disasters. There may also be delay in delivery of raw materials and products which may also affect our business and
results of operation negatively. A failure to maintain a continuous supply of raw materials or to deliver our products to our
customers in an efficient and reliable manner could have a material and adverse effect on our business, financial condition
and results of operations. Any recompense received from insurers or third-party transportation providers may be insufficient
to cover the cost of any delays and will not repair damage to our relationships with our affected customers. We may also be
affected by an increase in fuel costs, as it will have a corresponding impact on freight charges levied by our third-party
transportation providers. This could require us to expend considerable resources in addressing our distribution requirements,
including by way of absorbing these excess freight charges to maintain our selling price, which could adversely affect our
results of operations, or passing these charges on to our customers, which could adversely affect demand for our products.

Our operations are labor intensive and our manufacturing operations may be materially adversely affected by strikes,
work stoppages or increased wage demands by our employees or those of our suppliers.

Our operations are labor intensive and we are dependent on a labor force for our manufacturing operations. The success of

our operations depends on availability of labor and maintaining good relationship with our workforce. Shortage of skilled/
unskilled personnel or work stoppages caused by disagreements with employees could have an adverse effect on our business
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and results of operations. Further, we engage independent contractors through whom we engage contract labor for
performance of certain functions at our manufacturing units as well as at our offices. Although we do not engage these
laborers directly, we are responsible for any wage payments to be made to such laborers in the event of default by such
independent contractors. Any requirement to fund their wage requirements may have an adverse impact on our results of
operations and our financial condition. India has stringent labor legislation that protects the interests of workers, including
legislation that sets forth detailed procedures for the establishment of unions, dispute resolution and employee removal and
legislation that imposes certain financial obligations on employers upon retrenchment. We are also subject to laws and
regulations governing relationships with employees, in such areas as minimum wage and maximum working hours,
overtime, working conditions, hiring and terminating of employees and work permits.

If we experience insufficient cash flows to meet required payments on our debt and working capital requirements, our
business and results of operations could be adversely affected.

Our business operations require working capital for activities including purchase of raw materials for our manufacturing
operations as well as for the purchase of packing materials for our products. Our future success depends on our ability to
continue to secure and successfully manage sufficient amounts of working capital. Management of our working capital
requirements involves the timely payment of, or rolling over of, our short-term indebtedness and securing new and additional
loans on acceptable terms, timely payment of, or re-negotiation of our payment terms for, our trade payables, collection of
trade receivables and preparing and following accurate and feasible budgets for our business operations. If we are unable to
manage our working capital requirements, our business, results of operations and financial condition could be materially and
adversely affected. We cannot assure that we will be able to effectively manage our working capital. Should we fail to
effectively implement sufficient internal control procedures and management systems to manage our working capital and
other sources of financing, we may have insufficient capital to maintain and grow our business, and we may breach the terms
of our financing agreements with banks, face claims under cross-default provisions and be unable to obtain new financing,
any of which would have a material adverse effect on our business, results of operations and financial condition.

Our inability to accurately forecast demand or price for our products and manage our inventory may adversely affect our
business, results of operations and financial condition.

Our business depends on our estimate of the demand for our products from customers. We maintain a reasonable level of
inventory of raw materials, work in progress and finished goods. However, if we underestimate demand or have inadequate
capacity due to which we are unable to meet the demand for our products, we may manufacture fewer quantities of products
than required, which could result in the loss of business. While we forecast the demand and price for our products and
accordingly, plan our production volumes, any error in our forecast could result in a reduction in our profit margins and
surplus stock, which may result in additional storage cost and such surplus stock may not be sold in a timely manner, or at
all. If we overestimate demand, we may incur costs to build capacity or purchased more raw materials and manufacture more
products than required. Our inability to accurately forecast demand for our products and manage our inventory may have an
adverse effect on our business, results of operations and financial condition.

Our ability to maintain as well as expand our international operations is dependent on us providing our products at prices
competitive with international as well as local manufacturers. Further, a majority of our business involves having robust
supply networks in place. Our inability to price our products at the applicable prices in the international markets, may affect
the demand for our products and consequently have a material adverse effect on our results of operations and financial
condition.

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

In the Financial Year ending March 31, 2022, March 31, 2021, and March 31, 2020, we have entered several related party
transactions with entities under common control and our directors. In addition, we have in the past also entered transactions
with other related parties. For further please refer to the section titled ‘Financial Statements’ beginning on page 78 of this
Draft Letter of Offer.

While we believe that all our related party transactions have been conducted on an arm’s length basis, we cannot assure you
that we may not have achieved more favourable terms had such transactions been entered into with unrelated parties. There
can be no assurance that such transactions, individually or taken together, will not have an adverse effect on our business,
prospects, results of operations and financial condition, including because of potential conflicts of interest or otherwise. In
addition, our business and growth prospects may decline if we cannot benefit from our relationships with them in the future.
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We experienced negative cash flows in the past

We experienced negative cash flows in the past. Sustained negative cash flows could impact our growth and business. We
experienced negative cash flows from some activities as per the periods indicated below as per our Consolidated Financial
Statements

(% in Lakhs)
Particulars ‘ For the Financial Year ending March 31
2022 2021 2020
Net Cash Flow from Operating Activities (29.34) (11.63) (7.93)
Net Cash Flow from Investing Activities (103.63) 4.79 4.50

If we continue to experience negative cash flows from operations in the future, it could adversely affect our business, results
of operations and financial condition. For further details, see ‘Financial Statements’ on page 73 of this Draft Letter of Offer.

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

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

As the Equity Shares of our Company are listed on BSE Limited, our Company is subject to certain obligations and
reporting requirements under the SEBI (LODR) Regulations and comply with other SEBI regulations. Any non-
compliances/delay in complying with such obligations and reporting requirements may render us liable to prosecution
and/or penalties.

The Equity Shares of our Company are listed on BSE Limited, therefore we are subject to the obligations and reporting
requirements prescribed under the SEBI (LODR) Regulations, to the extent applicable, and have to adhere to and comply
with other applicable Regulations framed by SEBI. Our Company endeavours to comply with all such obligations and
reporting requirements, any non-compliance which might have been committed by us, may result into BSE Limited and/or
SEBI imposing penalties, issuing warnings and show cause notices against us and/or taking actions as provided under the
SEBI Act and the rules and regulations made there under and applicable SEBI Circulars. Any such adverse regulatory action
or development could affect our business reputation, divert management attention, and result in a material adverse effect on
our business prospects and financial performance and on the trading price of the Equity Shares.

We require certain approvals and licenses in the ordinary course of business, and any failure to obtain or retain such
approvals in a timely manner, or comply with applicable laws, may materially and adversely affect our business, financial
condition, results of operations and prospects.

We require certain approvals, licenses, registrations, and permissions for operating our business in India, if we fail to apply,
obtain, or retain any of these approvals or licenses, or renewals thereof, in a timely manner, our business may be adversely
affected.

Further, government approvals and licenses are subject to numerous conditions, of which some may be onerous and may
require us to undertake substantial compliance-related expenditure. In certain locations, regulatory authorities may exercise
considerable discretion in matters of enforcement and interpretation of applicable laws, regulations, and standards.

Failure to comply with applicable laws or regulations, obtain and maintain any licenses, permits and approvals necessary to
operate our business or non-compliance with any conditions imposed thereunder can lead to civil, administrative, or criminal
penalties, including but not limited to fines or the revocation of permits and licenses that may be necessary for our business
activities. We could also be required to pay damages in respect of third-party claims, including those relating to personal
injury or property damage, any of which could materially and adversely affect our business, financial condition, results of
operations and prospects.
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Our future fund requirements, in the form of further issue of capital or securities and/or loans taken by us, may be
prejudicial to the interest of the Shareholders depending upon the terms on which they are eventually raised.

We may require additional capital from time to time depending on our business needs. Any further issue of Equity Shares or
convertible securities would dilute the shareholding of the existing Shareholders and such issuance may be done on terms
and conditions, which may not be favourable to the then existing Shareholders. If such funds are raised in the form of loans
or debt or preference shares, then it may substantially increase our fixed interest/dividend burden and decrease our cash
flows, thus adversely affecting our business, results of operations and financial condition.

Our success largely depends upon the knowledge and experience of our Promoters, Directors, and our Key Managerial
Personnel. Loss of any of our directors and key managerial personnel or our ability to attract and retain them could
adversely affect our business, operations, and financial condition.

Our Company depends on the management skills and guidance of our Promoters and Directors for development of business
strategies, monitoring its successful implementation and meeting future challenges. However, recently new Promoters and
directors have joined our company and the old promoters and Directors have exited and the new Promoters and Directors
bring with them the requisite knowledge and experience of the changed line of business of the company. Further, we also
significantly depend on the expertise, experience, and continued efforts of our Key Managerial Personnel. Some of our
employees have been associated with our Company since a long period of time and have been integral to the growth and in
the success of our Company. Our future performance will depend largely on our ability to retain the continued service of our
management team. If one or more of our directors or Key Managerial Personnel are unable or unwilling to continue in his/
her present position, it could be difficult for us to find a suitable or timely replacement and our business could be adversely
affected. There is significant competition for management and other skilled personnel in the industry in which we operate,
and it may be difficult to attract and retain the personnel we require in the future. There can be no assurance that our
competitors will not offer better compensation packages and incentives to such Key Managerial Personnel. In the event we
are not able to attract and retain talented employees, as required for conducting our business, or we experience high attrition
levels which are largely out of our control, or if we are unable to motivate and retain existing employees, our business,
financial condition, and operations may be adversely affected.

Our ability to pay dividends in the future may be affected by any material adverse effect on our future earnings, financial
condition, or cash flows.

Our ability to pay dividends in future will depend on our earnings, financial condition, and capital requirements. Our
business is working capital intensive and we are required to obtain consents from certain of our lenders prior to the
declaration of dividend as per the terms of the agreements executed with them. We may be unable to pay dividends in the
near or medium term, and our future dividend policy will depend on our capital requirements and financing arrangements in
respect of our operations, financial condition, and results of operations. Although our Company has not declared dividends in
the past, however there can be no assurance that our Company will declare dividends in the future also.

The deployment of funds is entirely at our discretion and as per the details mentioned in the chapter titled ‘Objects of the
Issue’.

As the issue size shall be less than 310,000 lakhs, under Regulation 82 of the SEBI (ICDR) Regulations it is not required that
a monitoring agency be appointed by our Company, for overseeing the deployment and utilisation of funds raised through
this Issue. Therefore, the deployment of the funds towards the Objects of this Issue is entirely at the discretion of our Board
of Directors and is not subject to monitoring by external independent agency. Our Board of Directors along with the Audit
Committee will monitor the utilisation of Issue proceeds and shall have the flexibility in applying the proceeds of this Issue.
However, the management of our Company shall not have the power to alter the objects of this Issue except with the
approval of the Shareholders of the Company given by way of a special resolution in a general meeting, in the manner
specified in Section 27 of the Companies Act, 2013. Additionally, the dissenting shareholders being those shareholders who
have not agreed to the proposal to vary the objects of this Issue, our Promoter shall provide them with an opportunity to exit
at such price, and in such manner and conditions as may be specified by the SEBI, in respect to the same.

The Promoter and Promoter Group will continue to exercise control post completion of the Issue and will have
considerable influence over the outcome of matters.

Upon completion of this Issue, our Promoters and members of the Promoter Group will continue to own a majority of our
Equity Shares. As a result, our Promoters and members of the Promoter Group will have the ability to exercise significant
influence over all matters requiring shareholders’ approval. Our Promoters and members of the Promoter Group will also be
in a position to influence any shareholder action or approval requiring a majority vote, except where they may be required by
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applicable law to abstain from voting. This control could also delay, defer, or prevent a change in control of our Company,
impede a merger, consolidation, takeover, or other business combination involving our Company, or discourage a potential
acquirer from obtaining control of our Company even if it is in the best interests of our Company. The interests of our
Promoters and members of the Promoter Group could conflict with the interests of our other equity shareholders, and the
Promoters and members of the Promoter Group could make decisions that materially and adversely affect your investment in
the Equity Shares.

We have not commissioned an industry report for the disclosures made in the chapter titled ‘Industry Overview’ and made
disclosures based on the data available on the internet and such data has not been independently verified by us.

We have neither commissioned an industry report, nor sought consent from the quoted website source for the disclosures
which need to be made in the chapter titled ‘Industry Overview’ of this Draft Letter of Offer. We have made disclosures in
the said chapter based on the relevant industry related data available online for which relevant consents have not been
obtained. We have not independently verified such data. We cannot assure you that any assumptions made are correct or will
not change and, accordingly, our position in the market may differ from that presented in this Draft Letter of Offer. Further,
the industry data mentioned in this Draft Letter of Offer or sources from which the data has been collected are not
recommendations to invest in our Company. Accordingly, investors should read the industry related disclosure in this Draft
Letter of Offer in this context.

ISSUE SPECIFIC RISKS

Investment in Right Shares is exposed to certain risks.

The Right Shares offered under this Issue will be listed under a separate ISIN. An active market for trading may not develop
for the Right Shares. This may affect the liquidity of the Right Shares and restrict your ability to sell them. In case our
Company declares any dividend, Rights Equity Shareholders are only entitled to dividend in proportion to the amount paid-
up, and the voting rights (exercisable on a poll) by Investors shall also be proportional to such investor's share of the paid-up
equity capital of our Company.

Failure to exercise or sell the Rights Entitlements will cause the Rights Entitlements to lapse without compensation and
result in a dilution of shareholding.

The Rights Entitlements that are not exercised prior to the end of the Issue Closing Date will expire and become null and
void, and Eligible Shareholders will not receive any consideration for them. The proportionate ownership and voting interest
in our Company of Eligible Shareholders who fail (or are not able) to exercise their Rights Entitlements will be diluted. Even
if you elect to sell your unexercised Rights Entitlements, the consideration you receive for them may not be sufficient to fully
compensate you for dilution of your percentage ownership of the equity share capital of our Company that may be caused as
a result of the Issue. Renouncees may not be able to apply in case of failure in completion of renunciation through off-market
transfer in such a manner that the Rights Entitlements are credited to the demat account of the Renouncees prior to the Issue
Closing Date. Further, in case, the Rights Entitlements do not get credited in time, in case of On Market Renunciation, such
Renouncee will not be able to apply in this Issue with respect to such Rights Entitlements.

Our Company will not distribute the Letter of Offer and Application Form to certain overseas Shareholders who have not
provided an address in India for service of documents.

Our Company will dispatch the Issue Materials to such Shareholders who have provided an address in India for the service of
documents. The Issue Materials will not be distributed to addresses outside India on account of restrictions that apply to the
circulation of such materials in various overseas jurisdictions. However, the Companies Act requires companies to serve
documents at any address, which may be provided by the members as well as through e- mail. Presently, there is a lack of
clarity under the Companies Act, 2013, and the rules thereunder, with respect to the distribution of Issue Materials to retail
individual shareholders in overseas jurisdictions where such distribution may be prohibited under applicable laws of such
jurisdictions.

Investors shall not have the option to receive Right Shares in physical form.
In accordance with the provisions of Regulation 77A of the SEBI (ICDR) Regulations read with SEBI Rights Issue Circular,

the credit of Rights Entitlement and Allotment of Right Shares shall be made in dematerialised form only. Investors will not
have the option of getting the allotment of Equity Shares in physical form.
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SEBI has streamlined the process of rights issues. You should follow the instructions carefully, as stated in such SEBI
circulars and in this Draft Letter of Offer.

The concept of crediting Rights Entitlements into the demat accounts of the Eligible Equity Shareholders has recently been
introduced by the SEBI. Accordingly, the process for such Rights Entitlements has been recently devised by capital market
intermediaries. Eligible Equity Shareholders are encouraged to exercise caution, carefully follow the requirements as stated
in the SEBI Rights Issue circulars and ensure completion of all necessary steps in relation to providing/updating their demat
account details in a timely manner. For details, see ‘Terms of the Issue’ on page 126 of this Draft Letter of Offer.

In accordance with Regulation 77A of the SEBI (ICDR) Regulations read with the SEBI Rights Issue Circulars, the credit of
Rights Entitlements and Allotment of Rights Equity Shares shall be made in dematerialized form only. Prior to the Issue
Opening Date, our Company shall credit the Rights Entitlements to (i) the demat accounts of the Eligible Equity
Shareholders holding the Equity Shares in dematerialised form; and (ii) a demat suspense escrow account opened by our
Company, for the Eligible Equity Shareholders which would comprise Rights Entitlements relating to (a) Equity Shares held
in a demat suspense account pursuant to Regulation 39 of the SEBI Listing Regulations; or (b) Equity Shares held in the
account of IEPF authority; or (c) the demat accounts of the Eligible Equity Shareholder which are frozen or details of which
are unavailable with our Company or with the Registrar on the Record Date; or (d) credit of the Rights Entitlements
returned/reversed/failed; or (e) the ownership of the Equity Shares currently under dispute, including any court proceedings.

Any future issuance of Equity Shares, or convertible securities or other equity-linked securities by our Company may
dilute your shareholding and any sale of Equity Shares by our Promoters or members of our Promoter Group may
adversely affect the trading price of the Equity Shares.

Any future issuance of the Equity Shares, convertible securities or securities linked to the Equity Shares by our Company
may dilute your shareholding in our Company; adversely affect the trading price of the Equity Shares and our ability to raise
capital through an issue of our securities. In addition, any perception by investors that such issuances or sales might occur
could also affect the trading price of the Equity Shares. We cannot assure you that we will not issue additional Equity Shares.
The disposal of Equity Shares by any of our Promoters and Promoter Group, or the perception that such sales may occur may
significantly affect the trading price of the Equity Shares. We cannot assure you that our Promoters and Promoter Group will
not dispose of, pledge, or encumber their Equity Shares in the future.

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

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares of an Indian
Company are generally taxable in India. Accordingly, you may be subject to payment of long-term capital gains tax in India,
in addition to payment of STT, on the sale of any Equity Shares held for more than 12 months. STT will be levied on and
collected by a domestic stock exchange on which the Equity Shares are sold. Further, any gain realized on the sale of listed
equity shares held for a period of 12 (Twelve) months or less will be subject to short-term capital gains tax in India. Capital
gains arising from the sale of the Equity Shares may be partially or completely exempt from taxation in India in cases where
such exemption is provided under a treaty between India and the country of which the seller is a resident. Generally, Indian
tax treaties do not limit India’s ability to impose tax on capital gains. As a result, residents of other countries may be liable
for tax in India as well as in their own jurisdiction on gains made upon the sale of the Equity Shares.

Further, the Finance Act, 2019, which has been notified with effect from April 01, 2019, stipulates the sale, transfer and issue
of securities through exchanges, depositories or otherwise to be charged with stamp duty. The Finance Act has also clarified
that, in the absence of a specific provision under an agreement, the liability to pay stamp duty in case of sale of securities
through stock exchanges will be on the buyer, while in other cases of transfer for consideration through a depository, and the
onus will be on the transferor. The stamp duty for transfer of securities other than debentures, on a delivery basis is specified
at 0.015% and on a non-delivery basis is specified at 0.003% of the consideration amount. These amendments have been
notified on December 10, 2019 and have come into effect from July 01, 2020.

The Finance Act, 2020 has also provided a number of amendments to the direct and indirect tax regime, including, without
limitation, a simplified alternate direct tax regime and that dividend distribution tax will not be payable in respect of
dividends declared, distributed or paid by a domestic company after March 31, 2020, and accordingly, such dividends would
not be exempt in the hands of the shareholders, both resident as well as non-resident.

28



34.

35.

36.

37.

38.

39.

SPARC ELECTRE

LIMITED

You may not receive the Equity Shares that you subscribe in the Issue until fifteen days after the date on which this Issue
closes, which will subject you to market risk.

The Equity Shares that you subscribe in the Issue may not be credited to your demat account with the depository participants
until approximately 15 days from the Issue Closing Date. You can start trading such Equity Shares only after receipt of the
listing and trading approval in respect thereof. There can be no assurance that the Equity Shares allocated to you will be
credited to your demat account, or that trading in the Equity Shares will commence within the specified time, subjecting you
to market risk for such period.

There is no guarantee that our Equity Shares will be listed in a timely manner or at all which may adversely affect the
trading price of our Equity Shares.

In accordance with Indian law and practice, final approval for listing and trading of the Equity Shares will not be granted by
the Stock Exchange until after those Equity Shares have been issued and allotted. Approval will require all relevant
documents authorizing the issuing of Equity Shares to be submitted. There could be a failure or delay in listing the Equity
Shares on Stock Exchange. Any failure or delay in obtaining the approval would restrict your ability to dispose of your
Equity Shares. Further, historical trading prices, therefore, may not be indicative of the prices at which the Equity Shares will
trade in the future which may adversely impact the ability of our shareholders to sell the Equity Shares or the price at which
shareholders may be able to sell their Equity Shares at that point of time.

Holders of Equity Shares could be restricted in their ability to exercise pre-emptive rights under Indian law and could
thereby suffer future dilution of their ownership position.

Under the Companies Act, any company incorporated in India must offer its holders of equity shares pre-emptive rights to
subscribe and pay for a proportionate number of shares to maintain their existing ownership percentages prior to the issuance
of any new equity shares, unless the pre-emptive rights have been waived by the adoption of a special resolution by holders
of three-fourths of the shares voted on such resolution, unless our Company has obtained government approval to issue
without such rights. However, if the law of the jurisdiction that you are in does not permit the exercise of such pre-emptive
rights without us filing an offering document or registration statement with the applicable authority in such jurisdiction, you
will be unable to exercise such pre-emptive rights unless we make such a filing. We may elect not to file a registration
statement in relation to pre-emptive rights otherwise available by Indian law to you. To the extent that you are unable to
exercise pre-emptive rights granted in respect of the Equity Shares, your proportional interests in us would be reduced.

Fluctuation in the exchange rate between the Indian Rupee and foreign currencies may adversely affect the value of our
Equity Shares, independent of our operating results.

On listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchange. Any dividends in respect of our Equity
Shares will also be paid in Indian Rupees and subsequently converted into the relevant foreign currency for repatriation, if
required. Any adverse movement in currency exchange rates during the time that it takes to undertake such conversion may
reduce the net dividend to foreign investors. In addition, any adverse movement in currency exchange rates during a delay in
repatriating outside India the proceeds from a sale of Equity Shares, for example, because of a delay in regulatory approvals
that may be required for the sale of Equity Shares may reduce the proceeds received by equity shareholders. For example, the
exchange rate between the Rupee and the U.S. dollar has fluctuated substantially in recent years and may continue to
fluctuate substantially in the future, which may adversely affect the trading price of our Equity Shares and returns on our
Equity Shares, independent of our operating results.

Sale of Equity Shares by our Promoters or other significant shareholder(s) may adversely affect the trading price of the
Equity Shares.

Any instance of disinvestments of equity shares by our Promoter or by other significant shareholder(s) may significantly
affect the trading price of our Equity Shares. Further, our market price may also be adversely affected even if there is a
perception or belief that such sales of Equity Shares might occur.

Rights of shareholders under Indian laws may be more limited than under the laws of other jurisdictions.

Indian legal principles related to corporate procedures, directors’ fiduciary duties and liabilities, and shareholders’ rights may
differ from those that would apply to a company in another jurisdiction. Shareholders’ rights including in relation to class
actions, under Indian law may not be as extensive as shareholders’ rights under the laws of other countries or jurisdictions.
Investors may have more difficulty in asserting their rights as shareholder in an Indian company than as shareholder of a
corporation in another jurisdiction.
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EXTERNAL RISK FACTORS

The outbreak of Novel Coronavirus, or outbreak of any other severe communicable disease could have a potential impact
on our business, financial condition, and results of operations.

The outbreak, or threatened outbreak, of any severe epidemic caused due to viruses (particularly the Novel Coronavirus)
could materially adversely affect overall business sentiment and environment, particularly if such outbreak is inadequately
controlled. The spread of any severe communicable disease may also adversely affect the operations of our customers and
suppliers, which could adversely affect our business, financial condition, and results of operations. The outbreak of Novel
Coronavirus has resulted in authorities implementing several measures such as travel bans and restrictions, quarantines,
shelter in place orders, and shutdowns. These measures have impacted and may further impact our workforce and operations,
the operations of our customers, and those of our respective vendors and suppliers. There is currently substantial medical
uncertainty regarding Novel Coronavirus and no government-certified treatment or vaccine is available. A rapid increase in
severe cases and deaths where measures taken by governments fail or are lifted prematurely, may cause significant economic
disruption in India and in the rest of the world. The scope, duration and frequency of such measures and the adverse effects
of Novel Coronavirus remain uncertain and could be severe. Our ability to meet our ongoing disclosure obligations might be
adversely affected, despite our best efforts. If any of our employees were suspected of contracting Novel Coronavirus or any
other epidemic disease, this could require us to quarantine some or all these employees or disinfect the facilities used for our
operations. In addition, our revenue and profitability could be impacted to the extent that a natural disaster, health epidemic
or other outbreak harms the Indian and global economy in general.

The outbreak has significantly increased economic uncertainty. It is likely that the current outbreak or continued spread of
Novel Coronavirus will cause an economic slowdown and it is possible that it could cause a global recession. The spread of
Novel Coronavirus has caused us to modify our business practices (including employee travel, employee work locations, and
cancellation of physical participation in meetings, events, and conferences), and we may take further actions as may be
required by government authorities or that we determine are in the best interests of our employees, customers, partners, and
suppliers. There is no certainty that such measures will be sufficient to mitigate the risks posed by the outbreak, and our
ability to perform critical functions could be harmed.

The extent to which the Novel Coronavirus further impacts our results will depend on future developments, which are highly
uncertain and cannot be predicted, including new information which may emerge concerning the severity of the coronavirus
and the actions taken globally to contain the coronavirus or treat its impact, among others. Existing insurance coverage may
not provide protection for all costs that may arise from all such possible events. We are still assessing our business operations
and system supports and the impact Novel Coronavirus may have on our results and financial condition, but there can be no
assurance that this analysis will enable us to avoid part or all any impact from the spread of Novel Coronavirus or its
consequences, including downturns in business sentiment generally or in our sector. The degree to which Novel Coronavirus
impacts our results will depend on future developments, which are highly uncertain and cannot be predicted, including, but
not limited to, the duration and spread of the outbreak, its severity, the actions taken to contain the outbreak or treat its
impact, and how quickly and to what extent normal economic and operating conditions can resume. The above risks can
threaten the safe operation of our facilities and cause disruption of operational activities, environmental harm, loss of life,
injuries and impact the wellbeing of our people.

Further in case the lockdown is extended, it could result in muted economic growth or give rise to a recessionary economic
scenario, in India and globally, which could adversely affect the business, prospects, results of operations and financial
condition of our Company.

Political, economic, or other factors that are beyond our control may have adversely affect our business and results of
operations.

The Indian economy is influenced by economic developments in other countries. These factors could depress economic
activity which could have an adverse effect on our business, financial condition, and results of operations. Any financial
disruption could have an adverse effect on our business and future financial performance.

We are dependent on domestic, regional, and global economic and market conditions. Our performance, growth and market
price of our Equity Shares are and will be dependent to a large extent on the health of the economy in which we operate.
There have been periods of slowdown in the economic growth of India. Demand for our services may be adversely affected
by an economic downturn in domestic, regional, and global economies.
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Economic growth is affected by various factors including domestic consumption and savings, balance of trade movements,
namely export demand and movements in key imports, global economic uncertainty and liquidity crisis, volatility in
exchange currency rates, and annual rainfall which affects agricultural production.

Consequently, any future slowdown in the Indian economy could harm our business, results of operations and financial
condition. Also, a change in the government or a change in the economic and deregulation policies could adversely affect
economic conditions prevalent in the areas in which we operate in general and our business and high rates of inflation in
India could increase our costs without proportionately increasing our revenues, and as such decrease our operating margins.

A slowdown in economic growth in India could cause our business to suffer.

We are incorporated in India, and all of our assets and employees are located in India. As a result, we are highly dependent
on prevailing economic conditions in India and our results of operations are significantly affected by factors influencing the
Indian economy. A slowdown in the Indian economy could adversely affect our business, including our ability to grow our
assets, the quality of our assets, and our ability to implement our strategy.

Factors that may adversely affect the Indian economy, and hence our results of operations, may include:
Any increase in Indian interest rates or inflation;

Any scarcity of credit or other financing in India;

Prevailing income conditions among Indian consumers and Indian corporations;

Changes in India’s tax, trade, fiscal or monetary policies;

Political instability, terrorism or military conflict in India or in countries in the region or globally, including in India’s
various neighbouring countries;

Prevailing regional or global economic conditions; and
Other significant regulatory or economic developments in or affecting India.

Any slowdown in the Indian economy or in the growth of the sectors we participate in or future volatility in global
commodity prices could adversely affect our borrowers and contractual counterparties. This in turn could adversely affect
our business and financial performance and the price of our Equity Shares.

Changing laws, rules and regulations and legal uncertainties, including adverse application of corporate and tax laws,
may adversely affect our business, prospects, and results of operations.

The regulatory and policy environment in which we operate is evolving and subject to change. Such changes, including the
instances mentioned below, may adversely affect our business, results of operations and prospects, to the extent that we are
unable to suitably respond to and comply with any such changes in applicable law and policy.

The Government of India has issued a notification dated September 29, 2016 notifying Income Computation and Disclosure
Standards (‘ICDS”), thereby creating a new framework for the computation of taxable income. The ICDS became applicable
from the assessment year for Fiscal 2018 and subsequent years. The adoption of ICDS is expected to significantly alter the
way companies compute their taxable income, as ICDS deviates from several concepts that are followed under general
accounting standards, including Indian GAAP and Ind AS. In addition, ICDS shall be applicable for the computation of
income for tax purposes but shall not be applicable for the computation of income for minimum alternate tax. There can be
no assurance that the adoption of ICDS will not adversely affect our business, results of operations and financial condition.

the General Anti Avoidance Rules (‘GAAR’) have been made effective from April 1, 2017. The tax consequences of the
GAAR provisions being applied to an arrangement could result in denial of tax benefit amongst other consequences. In the
absence of any precedents on the subject, the application of these provisions is uncertain. If the GAAR provisions are made
applicable to our Company, it may have an adverse tax impact on us.

a comprehensive national GST regime that combines taxes and levies by the Central and State Governments into a unified

rate structure, which came into effect from July 1, 2017. We cannot provide any assurance as to any aspect of the tax regime
following implementation of the GST. Any future increases or amendments may affect the overall tax efficiency of
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companies operating in India and may result in significant additional taxes becoming payable. If, because of a particular tax
risk materializing, the tax costs associated with certain transactions are greater than anticipated, it could affect the
profitability of such transactions.

In addition, unfavourable changes in or interpretations of existing, or the promulgation of new laws, rules and regulations
including foreign investment laws governing our business, operations and group structure could result in us being deemed to
be in contravention of such laws or may require us to apply for additional approvals. We may incur increased costs and other
burdens relating to compliance with such new requirements, which may also require significant management time and other
resources, and any failure to comply may adversely affect our business, results of operations and prospects. Uncertainty in
the applicability, interpretation, or implementation of any amendment to, or change in, governing law, regulation or policy,
including by reason of an absence, or a limited body, of administrative or judicial precedent may be time consuming as well
as costly for us to resolve and may affect the viability of our current business or restrict our ability to grow our business in
the future.

Any increase in taxes and levies, or the imposition of new taxes and levies in the future, could increase the cost of production
and operating expenses. Taxes and other levies imposed by the central or state governments in India that affect our industry
include customs duties, excise duties, sales tax, income tax and other taxes, duties or surcharges introduced on a permanent
or temporary basis from time to time. The central and state tax scheme in India is extensive and subject to change from time
to time. Any adverse changes in any of the taxes levied by the central or state governments may adversely affect our
competitive position and profitability.

Financial instability in both Indian and international financial markets could adversely affect our results of operations
and financial condition.

The Indian financial market and the Indian economy are influenced by economic and market conditions in other countries,
particularly in emerging market in Asian countries. Financial turmoil in Asia, Europe, the United States and elsewhere in the
world in recent years has affected the Indian economy. Although economic conditions are different in each country,
investors’ reactions to developments in one country can have an adverse effect on the securities of companies in other
countries. A loss in investor confidence in the financial systems of other emerging markets may cause increased volatility in
in the Indian economy in general. Any global financial instability, including further deterioration of credit conditions in the
U.S. market, could also have a negative impact on the Indian economy. Financial disruptions may occur again and could
harm our results of operations and financial condition.

The Indian economy is also influenced by economic and market conditions in other countries. This includes, but is not
limited to, the conditions in the United States, Europe, and certain economies in Asia. Financial turmoil in Asia and
elsewhere in the world in recent years has affected the Indian economy. Any worldwide financial instability may cause
increased volatility in the Indian financial markets and directly or indirectly, adversely affect the Indian economy and
financial sector and its business.

Although economic conditions vary across markets, loss of investor confidence in one emerging economy may cause
increased volatility across other economies, including India. Financial instability in other parts of the world could have a
global influence and thereby impact the Indian economy. Financial disruptions in the future could adversely affect our
business, prospects, financial condition, and results of operations. The global credit and equity markets have experienced
substantial dislocations, liquidity disruptions and market corrections.

There are concerns that a tightening of monetary policy in emerging markets and some developed markets will lead to a
moderation in global growth. In response to such developments, legislators and financial regulators in the United States and
other jurisdictions, including India, have implemented several policy measures designed to add stability to the financial
markets. However, the overall long-term impact of these and other legislative and regulatory efforts on the global financial
markets is uncertain, and they may not have had the intended stabilizing effects. Any significant financial disruption in the
future could have an adverse effect on our cost of funding, loan portfolio, business, future financial performance, and the
trading price of the Equity Shares.

Inflation in India could have an adverse effect on our profitability and if significant, on our financial condition.
Inflation rates in India have been volatile in recent years, and such volatility may continue in the future. India has

experienced high inflation in the recent past. Increased inflation can contribute to an increase in interest rates and increased
costs to our business, including increased costs of salaries, and other expenses relevant to our business.
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High fluctuations in inflation rates may make it more difficult for us to accurately estimate or control our costs. Any increase
in inflation in India can increase our expenses, which we may not be able to pass on to our customers, whether entirely or in
part, and the same may adversely affect our business and financial condition. We might not be able to reduce our costs or
increase our rates to pass the increase in costs on to our customers. In such case, our business, results of operations, cash
flows and financial condition may be adversely affected.

Further, the Gol has previously initiated economic measures to combat high inflation rates, and it is unclear whether these
measures will remain in effect. There can be no assurance that Indian inflation levels will not worsen in the future.

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

As an Indian Company, we are subject to exchange controls that regulate borrowing in foreign currencies, including those
specified under FEMA. Such regulatory restrictions limit our financing sources for our projects under development and
hence could constrain our ability to obtain financing on competitive terms and refinance existing indebtedness. In addition,
we cannot assure you that the required approvals will be granted to us without onerous conditions, or at all. Limitations on
foreign debt may adversely affect our business growth, results of operations and financial condition.

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

Changing laws, rules and regulations and legal uncertainties, including adverse application of tax laws, may adversely
affect our business, prospects, and results of operations.

The regulatory and policy environment in which we operate is evolving and subject to change. Such changes may adversely
affect our business, results of operations and prospects, to the extent that we are unable to suitably respond to and comply
with any such changes in applicable law and policy. For example, the Government of India implemented a comprehensive
national goods and services tax (‘GST’) regime with effect from July 1, 2017, that combined multiple taxes and levies by the
Central and State Governments into a unified tax structure.

Our business and financial performance could be adversely affected by any unexpected or onerous requirements or
regulations resulting from the introduction of GST or any changes in laws or interpretation of existing laws, or the
promulgation of new laws, rules and regulations relating to GST, as it is implemented. The Government has enacted the
GAAR which have come into effect from April 1, 2017.

The Government of India has announced the union budget for Fiscal 2021 and the Ministry of Finance has notified the
Finance Act, 2020 (‘Finance Act”) on March 27, 2020, pursuant to assent received from the President, and the Finance Act
will come into operation with effect from July 1, 2020 There is no certainty on the impact that the Finance Act may have on
our business and operations or on the industry in which we operate. We cannot predict whether any amendments made
pursuant to the Finance Act would have a material adverse effect on our business, financial condition, and results of
operations. Unfavourable changes in or interpretations of existing, or the promulgation of new, laws, rules and regulations
including foreign investment and stamp duty laws governing our business and operations could result in us being deemed to
be in contravention of such laws and may require us to apply for additional approvals. For instance, the Supreme Court of
India has, in a decision clarified the components of basic wages, which need to be considered by companies while making
provident fund payments. Our Company has not made relevant provisions for the same, as on date. Any such decisions in
future or any further changes in interpretation of laws may have an impact on our results of operations. Further, a draft of the
Personal Data Protection Bill, 2019 (‘Bill’) has been introduced before the Lok Sabha on December 11, 2019, which is
currently being referred to a joint parliamentary committee by the Parliament. We may incur increased costs and other
burdens relating to compliance with such new requirements, which may also require significant management time and other
resources, and any failure to comply may adversely affect our business, results of operations and prospects.

Uncertainty in the applicability, interpretation, or implementation of any amendment to, or change in, governing law,
regulation or policy, including by reason of an absence, or a limited body, of administrative or judicial precedent may be
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time consuming as well as costly for us to resolve and may impact the viability of our current businesses or restrict our
ability to grow our businesses in the future.

We are subject to regulatory, economic, social and political uncertainties and other factors beyond our control.

We are incorporated in India and we conduct our corporate affairs and our business in India. Consequently, our business,
operations, financial performance will be affected by interest rates, government policies, taxation, social and ethnic
instability and other political and economic developments affecting India.

The occurrence of natural or man-made disasters could adversely affect our results of operations, cash flows and
financial condition. Hostilities, terrorist attacks, civil unrest and other acts of violence could adversely affect the financial
markets and our business.

The occurrence of natural disasters, including cyclones, storms, floods, earthquakes, tsunamis, tornadoes, fires, explosions,
pandemic disease and man-made disasters, including acts of terrorism and military actions, could adversely affect our results
of operations, cash flows or financial condition. In addition, any deterioration in international relations, especially between
India and its neighbouring countries, may result in investor concern regarding regional stability which could adversely affect
the price of the Equity Shares. In addition, India has witnessed local civil disturbances in recent years and it is possible that
future civil unrest as well as other adverse social, economic or political events in India could have an adverse effect on our
business.

Such incidents could also create a greater perception that investment in Indian companies involves a higher degree of risk
and could have an adverse effect on our business and the market price of the Equity Shares.
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SECTION IV — INTRODUCTION

THE ISSUE

This Issue has been authorised by way of a resolution passed by our Board of Directors on Friday, September 23, 2022, in
pursuance of Section 62(1)(a) of The Companies Act, 2013.

The following is a summary of the Issue. This summary should be read in conjunction with, and is qualified in its entirety by,
more detailed information in ‘Terms of the Issue’ on page 126 of this Draft Letter of Offer.

Equity Shares outstanding prior to the Issue 48,89,000 (Forty-Eight Lakhs Eighty-Nine Thousand) Equity Shares
Rights Equity Shares offered in the Issue [#] Rights Shares

Equity Shares outstanding after the Issue

(assuming full subscription for and allotment of [[CYBXIAANEIES

the Rights Entitlement)

[®] Rights Shares for every [®] fully paid-up Equity Shares held on the

Rights Entitlement Record Date

Record Date
Face Value per Equity Share ?10.00/- each

Issue Price per Equity Share Z[e]/- including a premium of X[e]/- per Rights Equity Share.

Issue Size .
(Assuming full subscription for the Issue) Up t0 23,000 Lakhs (Rupees Thirty Crores Only)

For Equity Shares being offered on a rights basis under the Issue, if the
shareholding of any of the Eligible Equity Shareholders is less than [e]
[e]) Equity Shares or is not in multiples of [e] ([®]), the fractional
entitlement of such Eligible Equity Shareholders shall be ignored for
Fractional Entitlement computation of the Rights Entitlements. However, Eligible Equity
Shareholders whose fractional entitlements are being ignored earlier
will be given preference in the Allotment of one additional Equity Share
each, if such Eligible Equity Shareholders have applied for additional
Equity Shares over and above their Rights Entitlement, if any.

Please refer to the section titled ‘Terms of the Issue’ beginning on page
126 of this Draft Letter of Offer.

Please refer to the section titled ‘Objects of the Issue’ beginning on
| UE23 GBI TTEEE0Y page 43 of this Draft Letter of Offer.

ISIN: INE960B01015;

BSE Scrip Code: 531370;

BSE Scrip ID: SPAR;

ISIN for Rights Entitlements: [e]

ISSUE SCHEDULE

Issue Opening Date

Terms of the Issue

Security Code/ Scrip Details

Issue Closing Date
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GENERAL INFORMATION

Our Company was originally incorporated under the provisions of The Companies Act, 1956 as ‘Sparc Systems Private
Limited’ on September 14, 1989, with the Registrar of Companies, Maharashtra. However, the name of our Company was
changed from ‘Sparc Systems Private Limited’ to ‘Sparc Systems Limited’ and a fresh certificate of incorporation consequent
upon change of name was granted by the Registrar of Companies, Maharashtra on January 18, 1994. The equity shares of our
company got listed on January 22, 1996, with BSE. The name of our Company was further changed to its present name
‘Sparc Electrex Limited’ pursuant to a special resolution of our shareholders passed in an extra-ordinary general meeting
dated November 29, 2021 and a fresh certificate of incorporation dated January 13, 2022, consequent on such change of
name was issued to our Company by the Registrar of Companies, Maharashtra. The equity shares of our company got listed
on January 22, 1996, with BSE. After the takeover of the Company in 2021 the new management has diversified into the
manufacture, imports, exports, trading and dealing in various kinds of Power Tools, Garden Tools, Cordless Tools, Hand
Tools, Machinery, Spares & Accessories, trading in Prime Steel Products, Hot Rolled (HR) / Cold Rolled Coils, Sheets &
Pipes, Mild & Stainless Steel and all kinds of Metals.

REGISTERED OFFICE OF OUR COMPANY

Registered Office: 1202, 12" Floor, Esperanza Building, next to Bank of Baroda, 198, Linking Road, Bandra (West),
Mumbai — 400050, Maharashtra, India
Contact Number: +91 9819001811

Email-ID: sparcelectrex@gmail.com

Website: www.sparcelectrex.com
CIN: L31100MH1989PLC053467

FACTORY PREMISES OF OUR COMPANY

B - 305, Hind Saurashtra Industrial Estate, Marol Naka, Andheri (East), Mumbai — 400059, Maharashtra, India. The factory
premises is owned by our Company.

REGISTRAR OF COMPANIES

The Registrar of Companies, Mumbai

100, Everest, Marine Drive, Mumbai - 400002, Maharashtra, India

BOARD OF DIRECTORS OF OUR COMPANY

Set forth below are the details of our Board of Directors as on the date of this Draft Letter of Offer:

Name Designation DIN \ Age \ Address
Whole Time 1101/1201, Bonny Casa, CTS No. F/873, Dr. Ambedkar
Shobith Ganesh Hegde |Director &102310679 | 39 years |Road, Bandra (W), Next to Axis Bank, TPS III,
CFO Mumbai-400050, Maharashtra, India

Ravikumar Byrapatna Executive 06595061 50 years [Belekere, Ramanagara-562160, Karnataka, India

Chhannappa Director
Exccutive B-606, Star Lokpuram. Pokhran Road No. 2, Opp.
Suresh Vishwanathan Director 02211021 65 years |Hiranandani Meadows, Thane-400610, Maharashtra,

India.

B-104, Mahendra Palace, Dindayal Nagar, Opp. Union
09197068 | 36 years |Bank, Bassein Road, Vasai Road (West), Thane-401202,
Mabharashtra, India

301, Kanti Nx, Opp. North Lanes Shopping Complex,
33 years |Near Vasai Railway Station, Laal Godown, Vasai (W),

Independent

Niraj Hareshbhai Variava | ..
Director

Ashok Chhaganbhai|Independent  |08024669

Patel Director Palghar- 401202, Maharashtra, India;
Sushmita Swarup [Independent Bhavani Peth, Subhash Chowk, Jalgaon, 425001.
Lunkad Director 09044848 28 years Mabharastra, India

For further details, please refer to the chapter titled ‘Our Management’ beginning on page 67 of this Draft Letter of Offer.
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KEY PERSONNEL AND INTERMEDIARIES

Company Secretary and Compliance Officer Chief Financial Officer
Tejaswi Kulkarni Shobith Ganesh Hegde
Address: 1202, 12" Floor, Esperanza Building, Next to Bank [Address: 1202, 12" Floor, Esperanza Building, Next to Bank
of Baroda, 198, Linking Road, Bandra (W), Mumbai — 400 |of Baroda, 198, Linking Road, Bandra (W), Mumbai — 400
050, India. 050, India.
Contact Details: 9819001811 Contact Details: 9819001811
Email-ID: sparcelectrex@gmail.com Email-ID: sparcelectrex@gmail.com

Statutory and Peer Review Auditor Registrar to the Issue
M/s Motilal & Associates LLP (Formerly known as|Purva Sharegistry (India) Private Limited
Motilal & Associates) Unit No. 9, Ground Floor, Shiv Shakti Industrial Estate, J.
304, Orchid Plaza, S.V. Road, Borivali West, Mumbai — 400|R. Boricha Marg, Lower Parel East, Mumbai- 400011,
092, Maharashtra, India Maharashtra, India
Firm Registration No: 106584W Contact Details: + 91-22-2301 2518 / 6761;
Contact Person: CA Rishabh M Jain Website: www.purvashare.com;
Mem No.: 179547 E-mail ID / Investor grievance e-mail:
E-mail ID: info(@motilalassociates.com support@purvashare.com;
Contact Number: 022 2865 8119 /2864 2358 Contact Person: Ms. Deepali Dhuri;
Website: www.motilalassociates.com SEBI Registration Number: INR0O00001112
pany
M/s. Sushmita Adhikari & Associates, PCS Firm ICICI Bank Limited

137/18, Anupam Garden, Saket, Waterfield Road Branch, Bandra (West), Mumbai — 400 050
NewDelhi-110068 Contact Details: +91 8422004459
Contact Details: +91 9990536363 E-mail ID: mohammed.ansari@jicicibank.com
Contact Person: CS Sushmita Adhikari Website: www.icicibank.com
Firm Registration Number: S2022DE863100 Contact Person: Mr. Mohammed Naeem

(o]

[e]

Contact Person: [o]

E-mail ID: [e]

Contact Details: [o]

Website: [o]

SEBI Registration Number: [e]

CHANGES IN THE AUDITORS DURING THE LAST THREE YEARS

There has been no change in the auditors of the Company in the previous 3 (Three) Financial Years prior to the date of filing
this Draft Letter of Offer.

INVESTORS GRIEVANCES

Investors may contact the Registrar to the Issue or our Company Secretary and Compliance Officer for any pre-Rights Issue
or post-Rights Issue related matter. All grievances relating to the ASBA process may be addressed to the Registrar the Issue,
with a copy to the SCSBs (in case of ASBA process), giving full details such as name, address of the Applicant, contact
number(s), E-mail address of the sole/ first holder, folio number or demat account number, number of Rights Equity Shares
applied for, amount blocked (in case of ASBA process), ASBA Account number and the Designated Branch of the SCSBs
where the Application Form or the plain paper application, as the case may be, was submitted by the Investors along with a
photocopy of the acknowledgement slip (in case of ASBA process). For details on the ASBA process, please refer to the
section titled ‘Terms of the Issue’ beginning on page 126 of this Draft Letter of Offer.

SELF-CERTIFIED SYNDICATE BANKS

The list of banks that have been notified by SEBI to act as SCSBs for the ASBA process is provided at the website of the
SEBI https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and updated from time to time. For details
on Designated Branches of SCSBs collecting the Application Forms, refer to the website of the SEBI
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes. On Allotment, the amount will be unblocked and
the account will be debited only to the extent required to pay for the Rights Equity Shares Allotted.
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EXPERT

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

Our Company has received a written consent from our Statutory Auditors, M/s Motilal & Associates LLP (Formerly known
as Motilal & Associates), Chartered Accountants, to include their name in this Draft Letter of Offer and as an ‘expert’, as
defined under Section 2 (38) of the Companies Act, 2013, to the extent and in their capacity as statutory auditors of our
Company and in respect of the inclusion of the Audited Financial Statements and the statement of special tax benefits dated
March 17, 2022, included in this Draft Letter of Offer, and such consent has not been withdrawn as of the date of this Draft
Letter of Offer.

ISSUE SCHEDULE

The subscription will open upon the commencement of the banking hours and will close upon the close of banking hours on
the dates mentioned below:

Last Date for credit of Rights Entitlements

Issue Opening Date
Last Date for On Market Renunciation of Rights Entitlements#

Issue Closing Date*

Finalization of Basis of Allotment (on or about)

Date of Allotment (on or about)
Date of credit (on or about)
Date of listing (on or about)

Note:

#Eligible Shareholders are requested to ensure that renunciation through off-market transfer is completed in such a manner
that the Rights Entitlements are credited to the demat account of the Renouncees on or prior to the Issue Closing Date;

*Our Board will have the right to extend the Issue Period as it may determine from time to time but not exceeding 30 (Thirty)
days from the Issue Opening Date (inclusive of the Issue Opening Date). Further, no withdrawal of Application shall be
permitted by any Applicant after the Issue Closing Date.

Please note that if Eligible Shareholders holding Equity Shares who have not provided the details of their demat accounts to
our Company or to the Registrar to the Issue, they are required to provide their demat account details to our Company or the
Registrar to the Offer not later than 2 (Two) Working Days prior to the Issue Closing Date, i.e., [®] to enable the credit of the
Rights Entitlements by way of transfer from the demat suspense escrow account to their respective demat accounts, at least 1
(One) day before the Issue Closing Date, i.e., [®].

Investors are advised to ensure that the Applications are submitted on or before the Issue Closing Date. Our Company, or the
Registrar to the Issue will not be liable for any loss on account of non-submission of Applications on or before the Issue
Closing Date. Further, it is also encouraged that the Applications are submitted well in advance before the Issue Closing
Date, due to prevailing COVID-19 related conditions. For details on submitting Application Forms, please refer to the
section titled ‘Terms of the Issue’ beginning on page 126 of this Draft Letter of Offer.

The details of the Rights Entitlements with respect to each Eligible Shareholders can be accessed by such respective Eligible
Shareholders on the website of the Registrar to the Issue at www.purvashare.com after keying in their respective details
along with other security control measures implemented there at. For further details, please refer to the paragraph titled see
‘Credit of Rights Entitlements in demat accounts of Eligible Shareholders’ under the section titled ‘Terms of the Issue’
beginning on page 126 of this Draft Letter of Offer.

Please note that if no Application is made by the Eligible Shareholders of Rights Entitlements on or before Issue Closing
Date, such Rights Entitlements shall get lapsed and shall be extinguished after the Issue Closing Date. No Equity Shares for
such lapsed Rights Entitlements will be credited, even if such Rights Entitlements were purchased from market and
purchaser will lose the premium paid to acquire the Rights Entitlements. Persons who are credited the Rights Entitlements
are required to make an application to apply for Equity Shares offered under Rights Issue for subscribing to the Equity
Shares offered under this Issue.
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CREDIT RATING

As the proposed Rights Issue is of Equity Shares, the appointment of a credit rating agency is not required.

DEBENTURE TRUSTEE
As the proposed Rights Issue is of Equity Shares, the appointment of debenture trustee is not required.

MONITORING AGENCY

Since the Rights Issue size does not exceed 10,000 Lakhs, there is no requirement to appoint a monitoring agency in
relation to the Issue under SEBI (ICDR) Regulations.

APPRAISING ENTITY

None of the purposes for which the Net Proceeds are proposed to be utilized have been financially appraised by any banks or
financial institution or any other independent agency.

UNDERWRITING
This Rights Issue is not underwritten, and our Company has not entered any underwriting arrangement.

FILING

Since the size of this Issue falls under the threshold as prescribed under Regulation 3 of the SEBI (ICDR) Regulations, the
Draft Letter of Offer had been filed with BSE and will not be filed with SEBI. However, a copy of the Letter of Offer shall
be submitted with SEBI for information and dissemination and will be filed with the BSE.

MINIMUM SUBSCRIPTION

Pursuant to the provisions of Regulation 86 of the SEBI (ICDR) Regulations, our Company is not required to achieve
minimum subscription for the Rights Issue on account of the following reason:

Objects of the issue being other than capital expenditure for a project; and

Our Promoter and Promoter Group have confirmed that they will subscribe to their right entitlement and will not renounce
rights except to the extent of renunciation within the promoter group.
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CAPITAL STRUCTURE

The capital structure of our Company and related information as on date of this Draft Letter of Offer, prior to and after the
proposed Rights Issue, is set forth below:

Particulars Aggregate Nominal | Aggregate V.alue
Value at Issue Price

Authorised Equity Share capital
2,00,00,000 (Two Crores) Equity Shares | 2,000.00 Lakhs | -
Issued, subscribed and paid-up Equity Share capital before the Rights Issue
48,89,000 (Forty-Eight Lakhs Eighty-Nine Thousand) Equity Shares of face value
0f%10.00/- each

Present Rights Issue in terms of this Draft Letter of Offer"

%488.90 Lakhs -

[¢] ([#]) Equity Shares | X[e]- | Z[e)-
Securities premium account

Before the Issue Nil

After the Issue® I[e]/-

Assuming full subscription for allotment of Rights Equity Shares.
Note:

The present Rights Issue has been authorised by our Board of Directors pursuant to the resolution passed in their meeting
conducted on Friday, September 23, 2022.

Assuming full subscription for allotment of Rights Equity Shares.

NOTES TO THE CAPITAL STRUCTURE

The Equity Shares of our Company are fully paid-up and there are no partly paid-up Equity Shares as on the date of this
Draft Letter of Offer;

At any given time, there shall be only one denomination of the Equity Shares. Our Company shall comply with such
disclosure and accounting norms as may be specified by SEBI from time to time;

As on the date of this Draft Letter of Offer, our Company has not issued any special voting Right Shares and there are no
outstanding Equity Shares having special voting rights;

The ex-rights price arrived in accordance with the formula prescribed Regulation 10(4)(b) of the SEBI (SAST) Regulations,
in connection with the Issue is X[®] (Rupees [@] Only);

Details of outstanding warrants, outstanding instruments with an option to convert or securities which are
convertible at a later date into Equity Shares

As on the date of this Draft Letter of Offer, our Company does not have any outstanding warrants, outstanding instruments
with an option to convert or securities which are convertible at a later date into Equity Shares;

Details of stock option scheme of our Company
As on the date of this Draft Letter of Offer, our Company does not have a stock option scheme;

Details of Equity Shares held by the promoter and promoter group including the details of lock-in, pledge of and
encumbrance on such Equity Shares

As on the date of this Draft Letter of Offer, none of the Equity Shares held by the members of the Promoter and Promoter
Group of the Company are locked-in, pledged and encumbered,
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Details of Equity Shares acquired by the promoter and promoter group in the last one year prior to the filing of this
Draft Letter of Offer

Open Offer was made by Mrs. Shobha Anant Hegde, M/s. Electrex International Private Limited and M/s. Electrex Power
Tools Private Limited (hereinafter collectively referred to as ‘Acquirers’) to the shareholders of Sparc Systems Limited
(Sparc) to Acquire from them up to 12,71,140 Equity Shares of Rs.10/- each representing 26% of the equity and voting Share
Capital of Sparc at Rs. 4.00/- per fully paid-up Equity share and the Acquirers have entered into a Share Purchase Agreement
dated May 31 , 2021, with the earlier Promoters of the Target Company for acquisition of 7,23,083 Equity Shares
constituting 14.79% of the total equity and voting share capital of the Target Company and Public Announcement on behalf
of the Acquirers was made on 31st May, 2021 by M/s. CapitalSquare Advisors Private Limited (‘Manager to the Offer’) for
and on behalf of the Acquirers to the equity shareholders of the Target Company under Regulation 3 (1) and 4 read with
Regulation 15(1) of the Securities And Exchange Board Of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011, as amended.

Intention and participation by the promoter and promoter group

The Promoters and members of the Promoter Group of our Company through its letters dated Saturday, September 24, 2022,
have confirmed that they intend to subscribe in part or to the full extent of its Rights Entitlement in this Issue and to the
extent of unsubscribed portion (if any) of this Issue and that they shall not renounce their Rights Entitlements except within
the Promoter Group, in accordance with the provisions of Regulation 86 of the SEBI (ICDR) Regulations. Further, our
Promoter Electrex International Private Limited have vide letter dated Saturday, September 24, 2022, requested our
Company to adjust unsecured loan amounting to ¥216.00 Lakhs against their entitlement, including additional subscription,
if any, instead of seeking a repayment of the same. Thus, a portion of the Issue Proceeds is proposed to be utilised for
adjustment/repaying the unsecured loans amounting to ¥216.00 Lakhs availed from our Promoters. For further details, please
refer to the chapter titled ‘Objects of the Issue’ beginning on page 43 of this Draft Letter of Offer.

Further, the Promoters and members of our Promoter Group may also apply for additional Equity Shares along with their
Rights Entitlement and/or renunciation. Such subscriptions of Equity Shares over and above its Rights Entitlement, if
allotted, may result in an increase in their percentage sharcholding above its current percentage shareholding. Any
acquisition of additional Equity Shares shall not result in change of control of the management of the Company in
accordance with provisions of the SEBI (SAST) Regulations and shall be exempted subject to fulfilment of the conditions of
Regulation 10 of the SEBI (SAST) Regulations. The Promoters and members of our Promoter Group acknowledge and
undertake that their investment would be restricted to ensure that the public shareholding in the Company after this Issue
does not fall below the permissible minimum level as specified in the listing conditions or Regulation 38 of SEBI (LODR)
Regulations.

No person connected with this Issue shall offer any incentive, whether direct or indirect, in any manner, whether in cash or
kind or services or otherwise to any Investor for making an application in this Issue, except for fees or commission for

services rendered in relation to the Issue;

Shareholding Pattern of our company

a) The shareholding pattern of our Company as on June 30, 2022 is as follows:

Particulars BSE Limited’s URL

Summary statement holding of specified | https://www.bseindia.com/stock-share-price/sparc-electrex-
securities Itd/spar/531370/shareholding-pattern/

Statement showing shareholding pattern of| https://www.bseindia.com/corporates/shpPromoterNGroup.aspx?scripcd=5
the Promoter and Promoter Group 31370&qtrid=114.00&QtrName=June%202022

Statement showing shareholding pattern of| https://www.bseindia.com/corporates/shpPublicShareholder.aspx?scripcd=
the Public shareholder 531370&qtrid=114.00&QtrName=June%202022

Statement showing shareholding pattern of| https://www.bseindia.com/corporates/shpNonProPublic.aspx?scripcd=531
the Non Promoter- Non Public shareholder | 370&qtrid=114.00&QtrName=June%202022

Details of disclosure made by the Trading| https://www.bseindia.com/corporates/shpdrPercnt.aspx?scripcd=531370&
Members holding 1% or more of the Total | qtrid=114.00&CompName=Sparc%20Electrex%20Ltd&QtrName=June%

No. of shares of the company. 202022&Type=TM
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b) Details of shareholders holding more than 1% of the pre-Issue paid up capital of our Company as on date of this Draft Letter
of Offer:

Shareholding

No. of fully as a % of total NO'.Of
. Total no. o equity
paid up . no. of shares No.of  Total as a % .

Equity . shares

(calculated as  Voting of Total held in

demateria
lized form

Categor

- No. of

share

Name of shareholder | shareho holde Equity
Ider Shares held per SCRR, Rights Voting right
held 1957) As a %

of (A+B+C2)
Shobha Anant Hegde  |Promoter | 1 | 11,75,738 | 11,75,738 | 24.0486% | 11,75,738 | 24.0486% | 11,75,738

Shares

Electrex International
Private Limited

Epson Finance And
[nvestments Private| Public | 1 | 4,12,426 | 4,12,426 8.4358% 412,426 | 8.4358% | 4,12,426
Limited
iﬁfgﬂgﬁ‘“‘s Finance| b vlic | 1| 3.04.649 | 3.04.649 6.2313% 304,649 | 6.2313% | 3,04,649
Sushila Devi Magraj

Promoter | 1 1,50,000 | 1,50,000 3.0681% 1,50,000 3.0681% 1,50,000

Public 1 1,07,798 | 1,07,798 2.2049% 1,07,798 2.2049% 1,07,798

Jain

Prakash Shah Public 1 75,000 75,000 1.5341% 75,000 1.5341% 75,000
Nisha Lodha Public 1 72,300 72,300 1.4788% 72,300 1.4788% 72,300
Devang K Mehta Public 1 65,093 65,093 1.3314% 65,093 1.3314% 65,093
Bhavna Naresh Jain Public 1 49,500 49,500 1.0125% 49,500 1.0125% 49,500

24,12,504 49.3456%
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SECTION V - PARTICULARS OF THE ISSUE

OBJECTS OF THE ISSUE

Our Company proposes to utilize the Net Proceeds to:

To meet Working Capital Requirements;

To adjust unsecured loan given by one of Electrex International Private Limited, one of our Corporate Promoter;

To meet issue related expenses; and

General Corporate Purposes.

The main objects of the Memorandum of Association of our Company enables us to undertake the existing activities and the
activities for which the funds are being raised through the Issue. Further, we confirm that the activities which we have been
carrying out till date are in accordance with the object clause of our Memorandum of Association. The fund requirement and
deployment are based on internal management estimates and have not been appraised. These are based on current conditions

and are subject to change in light of changes in external circumstances or costs, or other financial conditions, business or
strategy.

ISSUE PROCEEDS

The details of Issue Proceeds are set forth in the following table:

Particulars \ Amount (% in Lakhs) \

Gross Proceeds from the Issue# %3,000.00
Less: Estimated Issue related Expenses [o]
Net Proceeds from the Issue R[e]

# assuming full subscription and Allotment,;
*The Issue size will not exceed 33,000 Lakhs (Rupees Thirty Crores Only). If there is any reduction in the amount on account

of or at the time of finalization of Issue Price and Rights Entitlements Ratio, the same will be adjusted against General
Corporate Purpose.

REQUIREMENT OF FUNDS OF THE NET PROCEEDS

The intended use of the Net Proceeds of the Issue by our Company is set forth in the following table:

Particulars \ Amount (X in lakhs) \

To meet Working Capital requirements o]
To adjust unsecured loan given by one of Electrex International Private Limited, one of our Corporate 2216.00
Promoter .
General Corporate Purposes™® Z[e]
Total X[e]

*To be determined on finalization of the Issue Price and updated in the Letter of Offer at the time of filing with the BSE
Limited.

MEANS OF FINANCE

Our Company proposes to meet the entire requirement of funds for the objects of the Issue from the Net Proceeds.
Accordingly, our Company confirms that there is no requirement to make firm arrangements of finance under Regulation
62(1)(c) of the SEBI ICDR Regulations through verifiable means towards at least 75% of the stated means of finance,
excluding the amount to be raised from the proposed Rights Issue. The fund requirement and deployment are based on our
management estimates and has not been appraised by any bank or financial institution or any other independent agencies.
The fund requirement above is based on our current business plan and our Company may have to revise these estimates from
time to time on account of various factors beyond our control, such as market conditions, competitive environment and
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interest or exchange rate fluctuations. Consequently, our Company’s funding requirements and deployment schedules are
subject to revision in the future at the discretion of our management.

UTILIZATION OF NET PROCEEDS AND SCHEDULE OF IMPLEMENTATION

We propose to deploy the Net Proceeds towards the aforesaid objects in accordance with the estimated schedule of
implementation and deployment of funds set forth in the table below:

(< in Lakhs)
Amount to be deployed from Net
. Proceeds in the Financial Year Total
Particulars 3
ending Amount
March 31,2023 | March 23, 2024
Augmenting Working Capital requirements of our Company [e] I[e] I[e]
Tq adjus.t gnsecured loan given by one of Electrex International 3216.00 B 216.00
Private Limited, one of our Corporate Promoter
* General Corporate Purposes X[e] R[e] X[e]
Total Net Proceeds X[e] X[e] X[e]

*Issue Proceeds proposed to be used for general corporate purposes shall not exceed 25% of the Gross Proceeds of the
Issue.

DETAILS OF THE OBJECTS OF THE ISSUE

The details in relation to objects of the Issue are set forth herein below:
Meeting Working Capital Requirements

Our business is predominantly working capital intensive. We fund the majority of our working capital requirements in the
ordinary course of our business from our internal accruals and unsecured borrowings. We operate in a highly competitive and
dynamic market conditions and may have to revise our estimates from time to time on account of external circumstances,
business or strategy, foreseeable opportunity. Consequently, our fund requirements may also change. The equity infusion
through Rights Issue is proposed to meet our increasing working capital requirement that will help in maintaining creditors,
debtors, inventory holding levels as per our operations requirement and in order to achieve growth in next 2-3 years and also
for maintaining growth pace with Industry going forward. On the basis of our estimated working capital requirements, our
Rights Issue Committee pursuant to its resolution dated September 12, 2022, has approved the projected working capital
requirements for the Financial Year ending March 31, 2023, and March 31, 2024, the details of which are specified as under:

The details of estimation of Working Capital Requirement (on a standalone basis), is as under:

(X in Lakhs)
Restated Audited Financial Working Capifal Requ.ireme'nts
. . . as per the Projected Financials
Particulars Statement for the Financial March 31
Year ending March 31,2022 | March 31, 2023 2024 > ‘
A |Current Assets
Trade Receivables X[e] X[e] R[e]
Cash and Cash Equivalents Z[e] R[] Xe]
Short-term loans and advances [e] R[e] R[e]
Inventory R[e] X[e] 2]
Other Current Assets 3[e] X[e] R[e]
Total Current Assets (A) 3[e] X[e] R[e]
B |Current Liabilities
Trade Payables 3[e] Rle] X[e]
Other Financial liabilities (o] R[] R[e]
Other Current Liabilities Z[e] IJe] I[e]
Short Term Provision Z[e] IJe] I[e]
Total Current Liabilities (B) [e] (o] [e]
C |Total Working Capital Requirements (A-B) I[e] I[e] (o]
D |Funding Patterns
Internal Accruals/Unsecured Loans Z[e] o] 3[e]
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[*Net Proceeds of the Issue (o] | (o] | (o]

Assumptions on the Working Capital requirements:

We have estimated our working capital requirements based on the following holding periods:

Particulars March 31 2022 | March 31, 20223 March 31, 20224

Sundry Debtors Holding Period (Months) [e] [e]
2 Inventory Holding Period (Months) [o] [e] [e]
3 | Sundry Creditors Holding Period (Months) [e] [e] [e]

Justification for “Holding period” levels

Particulars \ Assumptions \
The estimate for Raw Material holding has been worked out by the Management based on the industry|
standard, manufacturing process, raw material delivery estimates etc. Earlier years figures are not
Raw Materials {comparable as Company has changed its products line after the takeover and change of management|
in 2021 and the new business post take over commenced on regular basis during Sept — Dec 2021 &
Jan — March 2022 gtr.
The estimate for Work-In Progress has been worked out by the Management based on the industry|
standard, manufacturing process, raw material delivery estimates etc. Earlier years figures are not
Work In Progressicomparable as Company has changed its products line after the take over and change of management
in 2021 and the new business post take over commenced on regular basis during Sept — Dec 2021 &
Uan — March 2022 gtr.
The estimate for Finished Goods holding has been worked out by the Management based on the
industry standard, sales estimate, lead time in manufacturing process, raw material delivery estimates
etc. Earlier years figures are not comparable as Company has changed its products line after the take
Finished Goods pver and change of management in 2021 and the new business post take over commenced on regular|
basis during Sept — Dec 2021 & Jan — March 2022 qtr. We believe that considering the overall
economic conditions and the expected sales, the estimated inventory period shall be required to ensure
uninterrupted sales and delivery to customers.
The estimate for Finished Goods holding has been worked out by the Management based on the
industry standard, sales estimate, competition in the market etc. Earlier years figures are not
Trade comparable as Company has changed its products line after the take over and change of management in|
Receivables [2021 and the new business post take over commenced on regular basis during Sept — Dec 2021 & Jan —
March 2022 gtr. We believe that considering the overall economic conditions and the expected sales,
the estimated Debtors level shall be required to achieve estimated sales.
The estimate for Creditors holding has been worked out by the Management based on the industry
standard, sales estimate, competition in the market etc. Earlier years figures are not comparable as
Company has changed its products line after the take over and change of management in 2021 and the|
new business post take over commenced on regular basis during Sept — Dec 2021 & Jan — March 2022
qtr. As the company relationship is yet to be established with various suppliers the credit available will
be limited in the beginning.

Trade Payables

To adjust unsecured loan given by one of Electrex International Private Limited, one of our Corporate Promoter

Since the Company is in a working capital-intensive industry and requires working capital on a continuous, ongoing and
urgent basis, the Promoters have time and again been advancing unsecured loans to the Company for its day-to-day
requirements at various intervals. As on date of this Letter of Offer, our Company has availed unsecured loans amounting to
% 261.00 lakhs from our Promoter, Electrex International Private Limited primarily to meet its urgent fund needs. These
loans are repayable on demand and there are no penalties for prepayment. The interest rate on such unsecured loans is
mutually agreed between Electrex International Private Limited and our Company.

Outstanding Proposed Adjustment

Name of the Entity Unsecured Loan R from the Net Proceeds (X

in Lakhs) In Lakhs
Electrex International Private Limited 3216.00 3216.00
TOTAL 3216.00 2216.00
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Our Promoter Electrex International Private Limited have vide letter dated Saturday, September 24, 2022 has requested our
Company to adjust unsecured loan amounting to 3216.00 lakhs against their entitlement, including additional subscription,
if any, instead of seeking a repayment of the same. Thus, a portion of the Issue Proceeds is proposed to be utilised for
repaying the unsecured loans amounting to < 216.00 lakhs availed from our Promoters. Consequently, no fresh Issue
proceeds would be received by our Company to such an extent. Our Promoters have undertaken to subscribe, jointly and
severally to the full extent of their Rights Entitlement and subscribe to the full extent of any Rights Entitlement renounced
in their favour by any other Promoter or member of the Promoter Group. Such subscription for Equity Shares over and
above their Rights Entitlement, if allotted, may result in an increase in their percentage shareholding. Any such acquisition
of Additional Rights Equity Shares (including any unsubscribed portion of the Issue) is exempted in terms of Regulation
10(4)(b) of the SEBI Takeover Regulations as conditions mentioned therein have been fulfilled and shall not result in a
change of control of the management of our Company in accordance with provisions of the SEBI (SAST) Regulations. Our
Company is in compliance with Regulation 38 of the SEBI (LODR) Regulations and will continue to comply with the
minimum public shareholding requirements pursuant to the Issue.

Interest of Promoters and Directors in the objects of the Issue

Electrex International Private Limited, our Promoter has, vide it’s letters dated Saturday, September 24, 2022, confirmed
that an amount of 216.00 Lakhs which has been availed by our Company, in the nature of unsecured loans as per the
details mentioned in the above table, is proposed to be adjusted towards the application money to be received by the
Company, for the subscription to the Rights Equity Shares to be allotted in this Issue, from our Promoters, to the extent of
its entitlement, renunciation of entitlement in favour of the members of Promoter Group (if any) in the Issue, as well as
Additional Rights Equity Shares to be applied for by them for the unsubscribed portion, (in part or full, as the case may be)
in the Issue. Consequently, no fresh Issue proceeds would be received by our Company to such an extent.

3. Expenses for the Issue

The Issue related expenses consist of fees payable to the Legal Counsel, processing fee to the SCSBs, Registrar to the Issue,
printing and stationery expenses, advertising expenses and all other incidental and miscellaneous expenses for listing the
Rights Equity Shares on the BSE Limited. Our Company will need approximately ¥75.00 Lakhs towards these expenses, a
break-up of the same is as follows:

Estimated
Expense
(% in Lakhs)

% of Total | As a % of Issue

Expenses size

Fees of RTA, and legal advisor, other professional service providers I[e] []% [®]%
Fees payable to regulators, including depositories, Stock Exchange,

and SII)EgI ¢ 5P ¢ X[e] [*]% [#]%
Statutory advertising, marketing, printing and distribution I[e] [®]% [®]%
Other expenses (including miscellaneous expenses and stamp duty) I[e] [¢]% [®]%
Total (o] 100.00% [0]%

4. General Corporate Purposes

The Net Proceeds will first be utilized for the Objects as set out above. Subject to this, our Company intends to deploy
balance left out of the Net Proceeds, aggregating to ¥200.00 Lakhs, towards general corporate purposes and the business
requirements of our Company, as approved by our management, from time to time, subject to such utilization for general
corporate purposes not exceeding 25% of the Gross Proceeds from the Issue, in compliance with the SEBI (ICDR)
Regulations. Such general corporate purposes may include, but are not restricted to, (i) strategic initiatives; (ii) funding
growth opportunities; (iii) strengthening marketing capabilities and brand building exercises; (iv) meeting ongoing general
corporate contingencies; (v) expenses incurred in ordinary course of business; and (vi) any other purpose, as may be
approved by our Board or a Rights Issue Committee thereof, subject to compliance with applicable law, including provisions
of the Companies Act.

APPRAISAL

None of the Objects of the Issue have been appraised by any bank or financial institution.

SCHEDULE OF IMPLEMENTATION AND DEPLOYMENT OF THE NET PROCEEDS
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The Net Proceeds are currently expected to be deployed in during Fiscal Years 2022-23, and 2023-24.
SOURCES OF FINANCING OF FUNDS ALREADY DEPLOYED

As on date, our Company has not deployed any funds towards ‘Objects of the Issue’.

BRIDGE FINANCING FACILITIES

We have not availed any bridge financing facilities for meeting the expenses as stated under the Objects of the Issue.

INTERIM USE OF PROCEEDS

Our Company, in accordance with the policies formulated by our Board from time to time, will have flexibility to deploy the
Net Proceeds. Pending utilization of the Net Proceeds for the purposes described above, our Company intends to deposit the
Net Proceeds only with scheduled commercial banks included in the second schedule of the Reserve Bank of India Act, 1934
or make any such investment as may be allowed by SEBI from time to time.

MONITORING OF UTILISATION OF FUNDS

Since the proceeds from the Issue are less than 210,000 Lakhs, in terms of Regulation 41(1) of the SEBI (ICDR)
Regulations, our Company is not required to appoint a monitoring agency for this Rights Issue. However, as per SEBI
(LODR) Regulations, our Board/ Rights Issue Committee would be monitoring the utilization of the proceeds of the Rights
Issue. The Company will disclose the utilization of the Issue Proceeds under a separate head in our balance sheet along with
the relevant details, for all such amounts that have not been utilized. The Company will indicate investments, if any, of
unutilized Issue Proceeds in the Balance Sheet of the Company for the relevant Financial Years subsequent to receipt of
listing and trading approvals from the Stock Exchange.

Pursuant to Regulation 32 of the SEBI (LODR) Regulation, the Company shall, on a quarterly basis, disclose to the Audit
Committee the uses and applications of the Issue Proceeds. In accordance with Regulation 32 of the SEBI (LODR)
Regulation, the Company shall furnish to BSE Limited, on a quarterly basis, a statement on material deviations, if any, in the
utilization of the proceeds of the Issue from the objects of the Issue as stated above. This information will also be published
in newspapers simultaneously with the interim or annual financial results after placing the same before the Audit Committee.

INTEREST OF PROMOTERS, PROMOTER GROUP AND DIRECTORS, AS APPLICABLE TO THE OBJECTS

OF THE ISSUE

Except for, Our Promoter Electrex International Private Limited have vide letter dated Saturday, September 24, 2022 has
requested our Company to adjust unsecured loan amounting to ¥216.00 lakhs against their entitlement, including additional
subscription, if any, instead of seeking a repayment of the same, none of the other Promoters, members of the Promoter
Group and the Directors are interested in the Objects of the Issue.

VARIATION IN OBJECTS

In accordance with applicable provisions of the Companies Act, 2013 and applicable rules, except in circumstances of
business exigencies, our Company shall not vary the Objects of the Issue without our Company being authorized to do so by
the Shareholders by way of a special resolution through postal ballot. In addition, the notice issued to the Shareholders in
relation to the passing of such special resolution (the ‘Postal Ballot Notice’) shall specify the prescribed details as required
under the Companies Act and applicable rules. The Postal Ballot Notice shall simultaneously be published in the newspapers,
one in English and one in Hindi, the vernacular language of the jurisdiction where the Registered Office is situated.
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STATEMENT OF TAX BENEFITS

The Board of Directors
SPARC ELECTREX LIMITED
(FORMERLY KNOWN AS SPARC SYSTEMS LIMITED)

Dear Sirs,

Subject: Statement of Possible Special Tax Benefits available to Sparc Electrex Limited (Formerly Known as Sparc
Systems Limited) (“the Company”) and shareholders of the Company under the direct & indirect tax laws.

We have been requested by the Company to issue a report on the special tax benefits available to the Company and its
shareholders attached for inclusion in the Letter of Offer in connection with the proposed rights issue of equity shares of the
Company (the “Issue”). The Statement has been prepared by the management of the Company and stamped by us for
identification purposeonly.

The statement showing the current position of special tax benefits available to the Company and the shareholders of the
Company as per the provisions of Income- tax Act, 1961 (“the IT Act”) and the Central Goods And Services Tax Act,
2017/ Integrated Goods And Services Tax Act, 2017 relevant State Goods and Services Tax Act (SGST) read with rules,
circulars, and notifications (“GST law”), the Customs Act, 1962. Customs Tariff Act, 1975 (“Customs law”) and Foreign
Trade Policy 2015-2020 (“FTP”) (herein collectively referred as “Indirect Tax Laws”) as amended by Finance Act, 2020,
i.e. applicable for the assessment year AY 2021-22 relevant to the financial year 2020-21 for inclusion in the Letter of
Offer (“LOF”) for the issue of rights shares is annexed herewith.

These possible special tax benefits are dependent on the Company and the shareholders of the Company fulfilling the
conditions prescribed under the relevant provisions of the corresponding Tax Laws. Hence, the ability of the Company and
the shareholders of the Company to derive these possible special tax benefits is dependent upon their fulfilling such
conditions, which is based on business imperatives, the Company and may face in the future and accordingly, the Company
and the shareholders of the Company may or may not choose to fulfil. Further, certain tax benefits may be optional, and it
would be at the discretion of the Company or the sharcholders of the Company to exercise the option by fulfilling the
conditions prescribed under the Tax laws.

The benefits discussed in the enclosed statement are neither exhaustive nor conclusive. The contents stated in the Annexure
are based on the information and explanations obtained from the Company. This statement is only intended to provide
general information to guide the investors and is neither designed nor intended to be a substitute for professional tax advice.
In view of the individual nature of the tax consequences and the changing tax laws, each investor is advised to consult their
own tax consultant with respect to the specific tax implications arising out of their participation in the offer. We are neither
suggesting nor are we advising the investor to invest money or not to invest money based on this statement.

We do not express any opinion or provide any assurance whether:

L. The Company or the shareholders of the Company will continue to obtain these benefits in future;
ii. The conditions prescribed for availing the benefits have been/would be met;
1il. The revenue authorities/courts will concur with the views expressed herein

The statement is intended solely for information and the inclusion in the Letter of Offer in connection with the rights issue
of equity shares of the Company and is not be used, referred to or distributed for any other purpose, without our prior
consent, provided the below statement of limitation is included in the Offer Letter.

Limitation:

Our views expressed herein are based on the facts and assumptions indicated to us. No assurance is given that the revenue
authorities/ courts will concur with the views expressed herein. Our views are based on the existing provisions of the Tax
Laws and its interpretation, which are subject to change from time to time. Auditor do not assume responsibility to update
the views consequent to such changes. Auditor shall not be liable to the Company for any claims, liabilities or expenses
relating to this assignment except to the extent of fees relating to this assignment, as finally judicially determined to have
resulted primarily from bad faith or intentional misconduct.
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Auditor will not be liable to the Company and any other person in respect of this Statement, except as per applicable law.

Sd /-

For Motilal & Associates LLP

FRN: 106584W/W100751

Chartered Accountant

304, Orchid Plaza, S.V. Road,
Borivali West, Mumbai-400092, India

M H Jain

Partner

Membership No.:036811
Place: Mumbai

Date: 17/03/2022

UDIN: 22036811AFFAZ46145

Encl: As above
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ANNEXURE I

ANNEXURE TO THE STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO SPARC ELECTREX
LIMITED (FORMERLY KNOWN AS SPARC SYSYTEMS LIMITED) (‘COMPANY’) AND ITS
SHAREHOLDERS

The information provided below sets out the possible special direct tax & indirect tax benefits available to the Company and
its shareholders in a summary manner only and is not a complete analysis or listing of all potential tax consequences
of the subscription, ownership and disposal of equity shares, under the current tax laws presently in force in India. Several
of these benefits are dependent on the Company and its shareholders fulfilling the conditions prescribed under the relevant
tax laws. Hence, the ability of the Company and the shareholders of the Company to derive the direct and indirect tax
benefits is dependent upon their fulfilling such conditions, which is based on business imperatives the Company or may face
in the future and accordingly, the Company and the shareholders of the Company may or may not choose to fulfil. Further,
certain tax benefits may be optional, and it would be at the discretion of the Company or the sharcholders of the Company to
exercise the option by fulfilling the conditions prescribed under the Tax laws.

The following overview is not exhaustive or comprehensive and is not intended to be a substitute for professional advice.
Investors are advised to consult their own tax consultant with respect to the tax implications of an investment in the shares
particularly in view of the fact that certain recently enacted legislation may not have a direct legal precedent or may have a
different interpretation on the benefits, which an investor can avail.

The tax benefits stated below are as per the Income tax Act, 1961 (“IT Act”) as amended from time to time and applicable
for financial year 2020-22 relevant to assessment year 2021 -22 (AY 2021 -22) and Indirect Tax Laws as amended from time
to time and applicable for financial year 2020-21.

Under the IT Act
Special tax benefit available to the company under the Act
Lower corporate tax rate under section 115 BAA

A new Section 115BAA has been inserted by the Taxation Laws (Amendment) Act, 2019 (“the Amendment Act, 2019”)
granting an option to domestic companies to compute corporate tax at a reduced rate of 25.17% (22% plus surcharge of 10%
and cess of 4%) from the Financial year 2019-20, provided such companies do not avail specified exemptions/incentives
(e.g. deduction under Section 10AA, 32(1)(iia), 33ABA, 35(2AB), 80-1A( etc.)

The Amendment Act, 2019 also provides that domestic companies availing such option will not be required to pay Minimum
Alternate Tax (“MAT”) under Section 115JB. The CBDT has further issued Circular 29/2019 dated October 02, 2019
clarifying that since the MAT provisions under Section 115JB itself would not apply where a domestic company exercises
option of lower tax rate under Section 115 BAA, MAT credit would not be available. Corresponding amendment has been
inserted under Section 115JAA dealing with MAT credit.

The Company is eligible to exercise the above option, brit not yet exercised the option for lower corporate tax rate due to
availability of MAT credit as on the date of this report.

Additional depreciation

The Company is eligible for claim of additional depreciation at the rate of 20% of the actual cost of specific machinery or
plant acquired and installed at their manufacturing plant after 31 March 2005 over and above the normal depreciation.
(Section 32 of the Act)

Deduction from Gross Total Income

Section 80IA- Deduction in respect of undertaking/s engaged in power generation.

Subject to fulfilment of prescribed conditions, the Company is entitled to claim deduction, under the provisions of Section
801A of the Act, from the Gross Total Income of an amount equal to hundred percent of the profits and gains derived from
eligible undertaking/s, engaged power generation. The benefit period is ten consecutive assessment years out fifteen

assessment years beginning from the year in which the eligible undertaking begins to
operate the facility.
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The Company is eligible to claims 100% of profit generated from windmill Unit till FY 2020-21 under section 80IA of the
Act.

Section 80 JJA -Deduction in respect of employment of new employees

Subject to fulfilment of prescribed conditions, the Company are entitled to claim deduction, under the provisions of Section
80JJAA of the Act, of an amount equal to thirty per cent of additional employee cost (relating to specified category of
employees) incurred in the course of” business in the previous year. for three assessment years including the assessment year
relevant to the previous year in which such employment is provided.

Section 80M -Deduction in respect of inter-corporate dividends

A new Section 80M has been inserted by the Finance Act, 2020 w.e.f. April 1, 2020 providing for deduction from gross total
income of a domestic company, of an amount equal to dividends received by such company from another domestic company
or a foreign company or a business trust as does not exceed the amount of dividend distributed by it on or before one month
prior to the date of filing its tax return as prescribed under Section 139(1) of the Act.

Where the Company receives any such dividend during a Financial Year and also, distributes dividend to its shareholders
before the aforesaid date, as may be relevant to the said Financial Year, it shall be entitled to the deduction under Section
80ONI of the Act.

Special tax benefits available to Shareholders

There are no special tax benefits available to the shareholders (other than resident corporate shareholder) of the Company.

With respect to a resident corporate shareholder, a new section 80M is inserted in the Finance Act, 2020, to remove the
cascading effect of taxes on inter-corporate dividends during financial year 2020-21 and thereafter. The Section provides that
where the gross total income of a domestic company in any previous year includes any income by way of dividends from any
other domestic company or a foreign company or a business trust, there shall, in accordance with and subject to the
provisions of this section, be allowed in computing the total income of such domestic company, a deduction of an amount
equal to so much of the amount of income by way of dividends received from such other domestic company or foreign
company or business trust as does not exceed the amount of dividend distributed by it on or before the due date. The “due
date” means the date one month prior to the date for furnishing the return of income under sub-section (1) of section 139.

NOTES: -

The above statement of possible special tax benefits sets out the provisions of Tax Laws in a summary manner only and is
not a complete analysis or listing of all potential tax consequences of the purchase, ownership and disposal of shares.

The above statement covers only certain special tax benefits under the Act, read with the relevant rules, circulars and
notifications and does not cover any benefit under any other law in force in India. This statement also does not discuss any
tax consequences, in the country outside India, of an investment in the shares of an Indian company.

The above statement of possible special tax benefits is as per the current direct tax laws relevant for the assessment year
2021-22. Several of these benefits are dependent on the company or its sharcholders fulfilling the conditions prescribed
under the relevant provision of the Tax Laws.

In respect of non-residents, the tax rate and consequent taxation mentioned above will be further subject to any benefits
available under the relevant Double Taxation Avoidance Agreement, if any, entered into between India and the country in
which the non-resident has fiscal domicile.

In respect of lower Corporate Tax rate under section 115BAA, it may be noted that such option for Financial Year 2020-21 is
yet to be exercised by the Company which could be done prior to furnishing the tax return of the Company for Financial
Year 2020-21.

If the company opts for concessional corporate income tax rate as prescribed under section 115BAA of the Act, it will not be
allowed to claim any of the following deductions: -

Deduction under the provisions of section 10AA (deduction for units in Special Economic Zone)
Deduction under clause (iia) of sub —section (1) of section 32 (Additional Depreciation)
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Deduction under section 32AD or section 33AB or section 33ABA (Investment allowance in backward areas, Investment
deposit account, site restoration fund)

Deduction under sub-clause (ii) or sub-clause (iia) or sub clause (iii) of sub-section (1) or sub-section (2AA) or sub-section
(2AB) of section 35 (Expenditure on scientific research)

Deduction under section 35AD or section 35CCC (deduction for specified business, agricultural extension project)
Deduction under section 35CCD (Expenditure on skill development)

Deduction under any provisions of Chapter VI-A other than the provisions of section 80JJAA or section 80M

No set off of any loss carried forward or depreciation from any earlier assessment year, if such loss or depreciation is
attributable to any of the deductions referred above

No set off of any loss or allowance for unabsorbed deprecation deemed so under section 72A, if such loss or depreciation is
attributable to any of the deductions referred above

Vii. This statement is intended only to provide general information to the investors and is neither designed nor intended to be
substitute for professional tax advice. In view of the individual nature of tax consequences, each investor is advised to
consult his or her tax advisor with respect to specific tax consequences of his/her investment in the shares of the Company.
II. Under the Indirect Tax Laws

Special indirect tax benefit available to the Company

The Company avails the following tax benefits:

Duty Drawback on export of Goods is available to the Company.
We are informed that the company is not yet enjoying any benefits of Free Trade Agreements (FTA) on its imports

Special tax benefits available to the Company

The shareholder of the Company are not entitled to any special tax benefits under indirect tax laws

Notes:

1. The above statement of possible Indirect tax benefits set out the provisions of Tax Laws.

2. This statement is intended only to provide general information to the investors and is neither designed nor intended to be a
substitute for professional tax advice. In view of the individual nature of tax consequences, each investor is advised to
consult his or her tax advisor with respect to specific tax consequences of his/her investment in the shares of the Company.
No assurance is given that the revenue authorities/courts will concur with the views expressed herein. The views are based

on the existing provisions of law and its interpretation, which are subject to changes from time to time. We do not
assume responsibility to update the views.
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ANNEXURE II

STATEMENT OF INDIRECT TAX BENEFITS AVAILABLE TO SPARC ELECTREX LIMITED (‘COMPANY’)
AND ITS SHAREHOLDERS

Under The Central Goods and Services Tax Act, 2017 / the Integrated Goods and Services Tax Act, 2017 (‘GST Act’),
the Customs Act, 1962 (‘Customs Act’) and the Customs Tariff Act, 1975 (‘Tariff Act’) (collectively referred to as
‘Indirect Tax’)

Special tax benefits available to the Company under the Indirect Tax

There are no special indirect tax benefits available to the Company.

Special tax benefits available to the shareholders under the Indirect Tax

There are no special indirect tax benefits applicable in the hands of shareholders for investing in the shares of the Company.

Notes

The above statement is based upon the provisions of the specified Indirect Tax laws, and judicial interpretation thereof
prevailing in the country, as on the date of this Annexure;

The above statement covers only above-mentioned Indirect Tax laws benefits and does not cover any direct tax law benefits
or benefit under any other law;

This statement is intended only to provide general information to the investors and is neither designed nor intended to be a
substitute for professional tax advice;

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

on the existing provisions of law and its interpretation, which are subject to changes from time to time. We do not assume
responsibility to update the views consequent to such changes;
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SECTION VI - ABOUT OUR COMPANY

INDUSTRY OVERVIEW

The information in this section has been extracted from various websites and publicly available documents from various
industry sources. The data may have been re-classified by us for the purpose of presentation. None of the Company and any
other person connected with the Issue have independently verified this information. Industry sources and publications
generally state that the information contained therein has been obtained from believed to be reliable, but their accuracy,
completeness and underlying assumptions are not guaranteed, and their reliability cannot be assured. Industry sources and
publications are also prepared based on information as of specific dates and may no longer be current or reflect current
trends. Industry sources and publications may also base their information on estimates, projection forecasts and assumptions
that may prove to be incorrect. Accordingly, investors should not place undue reliance on information.

The information in this section has been extracted from various websites and publicly available documents from various
industry sources. The data may have been re-classified by us for the purpose of presentation. None of the Company and any
other person connected with the Issue have independently verified this information. Industry sources and publications
generally state that the information contained therein has been obtained from believed to be reliable, but their accuracy,
completeness and underlying assumptions are not guaranteed, and their reliability cannot be assured. Industry sources and
publications are also prepared based on information as of specific dates and may no longer be current or reflect current
trends. Industry sources and publications may also base their information on estimates, projection forecasts and assumptions
that may prove to be incorrect. Accordingly, investors should not place undue reliance on information.

INTRODUCTION

INDUSTRY OVERVIEW & INDIAN MANUFACTURING SECTOR
Introduction
INDIAN ENGINEERING SECTOR

The engineering sector is the largest of the industrial sectors in India. It accounts for 27% of the total factories in the
industrial sector and represents 63% of the overdll foreign collaborations. The Indian Engineering sector has witnessed a
remarkable growth over the last few years driven by increased investments in infrastructure and industrial production. The
engineering sector, being closely associated with the manufacturing and infrastructure sectors, is of strategic importance to
India’s economy. India on its quest to become a global superpower has made significant strides towards the development of
its engineering sector. The Government of India has appointed the Engineering Export Promotion Council (EEPC) as the
apex body in charge of promotion of engineering goods, products and services from India. India exports transport equipment,
capital goods, other machinery/equipment and light engineering products such as castings, forgings and fasteners to various
countries of the world. India became a permanent member of the Washington Accord (WA) in June 2014. The country is
now a part of an exclusive group of 17 countries who are permanent signatories of the WA, an elite international agreement
on engineering studies and mobility of engineers.

Market size

Electrical equipment market is forecasted to grow at 12% CAGR to reach US$ 72 billion by 2025 from US$ 48-50 billion in
2021. Electrical equipment export market is forecasted to reach US$ 13 billion by 2025, from US$ 8.62 billion in 2021.

Indian machine tool production and consumption were estimated at Rs. 6,602 crore (US$ 879.38 million) and Rs. 12,036
crore (US$ 1.6 billion), respectively, in FY21.
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India exports engineering goods mostly to US and Europe, which account for over 60% of the total export. Engineering
exports were recorded at US$ 75.90 billion in April (FY20) and reached US$ 60.25 billion in January (FY21). Index of
industrial production (ITP) for electrical equipment industry stood at 105.5 in FY20.

In June 2021, the country’s engineering goods exports recorded a 52.61% increase compared with the same interval last year.
According to the National Association of Software and Service Companies (Nasscom), India’s share in the global
engineering and research and development (ER&D) market is likely to expand at a CAGR of 12-13% to reach US$ 63 billion
by 2025.

Investments

100% FDI is allowed through the automatic route, with major international players looking for growth opportunities to enter
the Indian engineering sector. The engineering sector in India attracts immense interest from foreign players as it enjoys a
comparative advantage in terms of manufacturing cost, technology, and innovation. The above, coupled with favourable
regulatory policies and growth in the manufacturing sector, has enabled several foreign players to invest in India.

FDI inflow for miscellaneous mechanical and engineering industries stood at US$ 4.11 billion between April 2000-March
2022 according to the data released by Department for Promotion of Industry and Internal Trade (DPIIT).

In the recent past, there have been many major investments and developments in the Indian engineering and design sector:

In June 2022, exports of engineering goods from India stood at US$ 9.58 billion, a 3.02% YoY growth.

With 100% FDI allowed through the automatic route, major international players such as Cummins, GE, ABB and Alfa
Laval have entered the Indian engineering sector due to growth opportunities.

In February 2022, Microsoft India and Larsen & Toubro (L&T) signed a Memorandum of Understanding (MoU) to build a
regulated sector cloud product. The two businesses will collaborate with a select group of significant customers in regulated
industries to design architectures and roadmaps to help them achieve their digital transformation goals and transition
traditional datacentres to hybrid cloud architecture.

In September 2021, Bharat Fritz Werner India, a leading machine tool manufacturer in the subcontinent, announced that it is
entering the metal additive manufacturing area.

In September 2021, Larsen & Toubro (L&T) announced that it will participate in the Expo 2020, Dubai to be held from
October 5, 2021, to March 31, 2022, as part of the Indian pavilion. L&T plans to demonstrate its capabilities in hydrocarbon
engineering, and businesses such as water-effluent treatment, power transmission and distribution.

Global Macroeconomic Overview

High uncertainty surrounds the global economic outlook, primarily related to the path of the pandemic. The contraction of
activity in 2020 was unprecedented. After an estimated contraction of —3.3 percent in 2020, the global economy is projected
to grow at 6 percent in 2021, moderating to 4.4 percent in 2022. The contraction for 2020 is smaller than projected in the
October 2020 World Economic Outlook (WEO), reflecting the higher-than-expected growth outturns in the second half of
the year for most regions after lockdowns were eased and as economies adapted to new ways of working. Global growth is
expected to moderate to 3.3 percent over the medium term—reflecting projected damage to supply potential and forces that
predate the pandemic, including aging-related slower labour force growth in advanced economies and some emerging market
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