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FORM NO.CAA. 2
[Pursuant to Section 230(3) and rule 6 and 7]
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL BENCH, MUMBAI
C.A.(C.A.A)/1629/MB/2018

In the matter of Companies Act, 2013
AND

In the matter of Section 230 to 232 of the Companies
Act, 2013 and other applicable provisions of the
Companies Act, 2013; AND In the matter of Scheme of
Merger by Absorption of Constrad Agencies (Bombay)
Private Limited (First Applicant Company / First
Transferor Company) AND Manu Enterprises Limited
(Second Applicant Company / Second Transferor
Company) AND Santsu Finance And Investment
Private Limited (Third Applicant Company / Third
Transferor Company) WITH Manugraph India Limited
(Fourth Applicant Company / Transferee Company)
AND Their Respective Shareholders.

Manugraph India Limited is a
public listed company bearing CIN
L29290MH1972PLC015772, a
company incorporated under the
Companies Act, 1956 having its
Registered Office of the Company is
situated at Sidhwa House, 1st Floor, NA
Sawant Marg Colaba, Mumbai — 400
005 Maharashtra, India.

~— N N N N N N N ~—

... Fourth Applicant company / Transferee Company

NOTICE OF THE MEETING OF EQUITY SHAREHOLDERS OF MANUGRAPH INDIA LIMITED CONVENED
AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL, BENCH, MUMBAI

To,
The Equity Shareholders of Manugraph India Limited (the “Transferee Company”)

Notice is hereby given that National Company Law Tribunal, Mumbai (the “Tribunal”) by its orders dated
the 15" February, 2019 (the “Orders”), has directed a meeting of the Equity Shareholders of the Transferee
Company (the “Meeting”) to be held for the purpose of considering, and if thought fit, approving, with or without
modification(s), the proposed scheme of Merger by Absorption between Constrad Agencies (Bombay) Private
Limited (First Transferor Company), Manu Enterprises Limited (Second Transferor Company) and Santsu
Finance and Investment Private Limited (Third Transferor Company) with Manugraph India Limited (Transferee
Company) (the “Scheme”), pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013
(“Act”).

In pursuance of the said Orders and as directed therein, further notice is hereby given that a meeting of Equity
Shareholders of the Transferee Company will be held at M.C. Ghia Hall, Bhogilal Hargovindas Building, 18/20,
Kaikhushru Dubash Marg, Mumbai — 400 001, India on April 16, 2019 at 12.00 noon at which time and place
the said Equity Shareholders are requested to attend and to consider, and if thought fit, to approve, with or
without modification, the following resolution(s) under section 230-232 of the Companies Act, 2013 (including any
statutory modification(s) or re-enactment thereof for the time being in force):

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013, and other
applicable provisions, if any, of the Companies Act, 2013 and the rules, regulations, circulars and notifications
issued thereunder (including any statutory modification(s) or re-enactment thereof for the time being in force), the
provisions of Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, issued by the Securities and Exchange
Board of India, the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended, Securities and Exchange Board of India (Issue of Capital and Disclosures



Requirements), Regulations, 2018, the observation letters issued by each of the Stock Exchanges viz. National
Stock Exchange of India Limited on 22" November 2018 and BSE Limited on 26" November, 2018, and subject
to the provisions of the Memorandum of Association and the Articles of Association of Manugraph India Limited
(“Transferee Company”) and subject to the approval of the Hon’ble National Company Law Tribunal, Mumbai
(the “Tribunal”) and subject to such other approvals, permissions and sanctions of any regulatory and other
authorities, as may be necessary and subject to such conditions and modifications as may be prescribed or
imposed by the Tribunal or by any regulatory, statutory or other authorities, while granting such consents, approvals
and permissions, which may be agreed to by the Board of Directors of the Transferee Company (hereinafter
referred to as the “Board”, which term shall be deemed to include Committee(s) of the Board, constituted or
being constituted by the Board or any person(s) which the Board may nominate to exercise its powers including
the powers conferred by this resolution), the Scheme of Merger by Absorption between Constrad Agencies
(Bombay) Private Limited (First Transferor Company), Manu Enterprises Limited (Second Transferor Company)
and Santsu Finance and Investment Private Limited (Third Transferor Company) with Manugraph India Limited
(Transferee Company) and their respective Shareholders, a copy of which is enclosed with this Notice and
placed before this meeting and initialled by the Chairperson of the meeting for the purpose of identification, be
and is hereby approved.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and
things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to
this resolution and effectively implement the merger embodied in the Scheme and to accept such modifications,
amendments, limitations and/or conditions, if any, which may be required and/or imposed by the Tribunal while
sanctioning the Scheme or by any authorities under law, as considered necessary in giving effect to the Scheme,
as the Board may deem fit and proper.”

“RESOLVED FURTHER THAT the changes and/or reclassification in the shareholding Pattern of Promoters,
Promoters Group, and/or Public Shareholding of Manugraph India Limited (Transferee Company), if any, on
account of such Merger and/or on the directions issued by Securities and Exchange Board of India, Stock
Exchanges, Ministry of Corporate Affairs, Hon’ble National Company Law Tribunal, Mumbai, or any other
Statutory Authorities, be and are hereby approved.”

TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 230(4) read with Section 108 of
the Companies Act, 2013; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016; (iii) Rule 20 and other applicable provisions of the Companies (Management and Administration)
Rules, 2014; (iv) Regulation 44 and other applicable provisions of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015; and (v) Circular No. CFD/DIL3/
CIR/2017/21 dated March 10, 2017 issued by the Securities and Exchange Board of India (as may be amended
from time to time), the Transferee Company has provided the facility of remote e-voting so as to enable the Equity
Shareholders, which includes Public Shareholders (as defined in the Notes below), to consider and approve the
Scheme by way of aforesaid resolution(s). The Transferee Company has engaged the services of Link Intime
India Pvt. Ltd., as the authorized agency to provide the remote e-voting facility. The Transferee Company will
also provide facility to vote through ballot paper at the venue of the Meeting. Accordingly, Voting by Equity
Shareholders of the Transferee Company to the Scheme shall be carried out through (a) Remote E-voting; and
(b) Ballot paper at the venue of the Meeting, to be held on Tuesday, April 16, 2019. The Equity Shareholders
desiring to exercise their vote by using remote e-voting facility are requested to carefully follow the instructions
set out in the notes below under the heading “Voting through electronic means”.

TAKE FURTHER NOTICE that persons entitled to attend and vote at the meeting, may vote in person or by
proxy, provided that all proxies in the prescribed form are deposited at the registered office of the Transferee
Company at Sidhwa House, 1st Floor, N A Sawant Marg, Colaba, Mumbai - 400005, Maharashtra, India not later
than 48 hours before the scheduled time of the commencement of the Meeting.

Forms of proxy can be obtained free of charge at the Registered Office of the Transferee Company.

The Tribunal has appointed Mr. Hiten C. Timbadia, as the Chairperson and failing him, Mr. Sanat M. Shah, as the
Alternate Chairperson of the said meeting, including for any adjournment or adjournments thereof. The Tribunal
has also appointed Mr. Aashish K. Bhatt, Practicing Company Secretary, as the Scrutinizer for the Meeting,
including for any adjournments thereof.

The above mentioned Scheme, if approved in the Meeting, will be subject to the subsequent approval of the
Tribunal.

A copy of the said Scheme and of the Explanatory Statement under sections 230(3), 232(2) and 102 of the Act



read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, and SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 along with other enclosures, including the Form of
Proxy and the Attendance Slip are enclosed and form part of this notice. Copies of the said Scheme, and of the
Explanatory Statement can also be obtained free of charge at the Registered Office of the Transferee Company.

For Manugraph India Limited.

Sd/-

Hiten C. Timbadia
Chairman Appointed for the Meeting

Date: 08/03/2019
Place: Mumbai.

Notes:

1.

10.

11.

Only registered Equity Shareholders of the Transferee Company may attend and vote (either in person
or by proxy or by authorized representative) at the Meeting. The authorized representative of a body
corporate which is a registered Equity Shareholder of the Transferee Company may attend and vote at the
Meeting provided that a certified true copy of the resolution of the Board of Directors or other governing
body of the body corporate authorizing such representative to attend and vote at the Meeting is deposited
at the Registered Office of the Transferee Company not later than 48 hours before the scheduled time of
the commencement of the Meeting.

A Member entitled to attend and vote at the Meeting is entitled to appoint a proxy to attend and vote
instead of himself/herself and such proxy need not be a Member of the Transferee Company. Proxies, in
order to be effective, must be in the prescribed form, duly filled, stamped, signed and deposited not less
than 48 hours before the scheduled time of commencement of the Meeting at the Registered Office of the
Transferee Company. A blank proxy form is annexed to this Notice and can also be obtained free of charge
from the registered office of the Transferee Company.

A person can act as a proxy on behalf of Equity Shareholders not exceeding 50 (fifty) and holding in the
aggregate not more than 10% of the total Share Capital of the Transferee Company carrying voting rights.
An Equity Shareholder holding more than 10% of the total Share Capital of the Transferee Company
carrying voting rights may appoint a single person as a proxy and such person shall not act as a proxy for
any other person or Equity Shareholder.

All alterations made in the Form of Proxy should be initialled.
It is further clarified that the Proxies can only vote at the Meeting and not through any other mode.

An Equity Shareholder or his/her authorised representative or Proxy is requested to bring the copy of the
Notice to the Meeting and produce the Attendance slip, duly completed and signed, at the entrance of the
Meeting venue.

During the period beginning 24 (twenty four) hours before the time fixed for the commencement of the meeting
and ending with the conclusion of the meeting, a member would be entitled to inspect the proxies lodged at
any time during the business hours of the Transferee Company, provided that not less than 3 (three) days of
advance notice in writing is given to the Transferee Company addressed at the registered office address.

Equity Shareholders who hold shares in dematerialized form are requested to bring their Client ID and DP
ID number for easy identification of attendance at the Meeting.

The Equity Shareholders/authorised representatives/proxies should carry any of their identity proof i.e. a Pan
Card/Aadhaar Card / Passport/ Driving License / Voter ID Card or such other proof at the venue of the Meeting.

Equity Shareholders are informed that in case of joint holders attending the Meeting, only such joint holder
whose name stands first in the Register of Members of the Transferee Companyl/list of Beneficial Owners
as received from the Registrar and Share Transfer Agent of the Transferee Company, viz. Link Intime India
Private Limited, in respect of such joint holding will be entitled to vote.

In accordance with the order of the Tribunal, dated 15" February, 2019, the Notice is being sent to all
the Equity Shareholders, who hold shares in the Transferee Company, and whose names appear in the
Register of Members/Beneficial Owners as per the details furnished by the Depositories/ Link Intime India
Private Limited as on Friday, March 8, 2019 (“Cut-off date”). This notice is being sent by electronic



12.

13.
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16.

17.
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19.

mode to those Equity Shareholders whose email addresses are registered with the Transferee Company/
Depositories/ Registrar, unless any Equity Shareholders have requested for a physical copy. For Equity
Shareholders who have not registered their email addresses, physical copies are being sent by the
permitted or requested modes. This Notice of the Tribunal Convened Meeting of Equity Shareholders of
the Company is also displayed / posted on the website of the Company at http://www.manugraph.com and
on the website of Link Intime India Private Limited.

The quorum of the Meeting shall be in accordance with the Order of National Company Law Tribunal,
Mumbai Bench. In case the quorum as noted above for the Meeting is not available at the scheduled time
for commencement of the Meeting, then the Meeting shall be adjourned by half an hour, and thereafter, the
persons present and voting at the Meeting shall be deemed to constitute the quorum.

In terms of Sections 230 to 232 of the Act, the Scheme shall be considered approved by the Equity
Shareholders of the Transferee Company if the resolution mentioned above in the notice have been
approved at the Meeting by a majority of persons representing three-fourths in value of the equity
shareholding of the Transferee Company, voting in person, by proxy, or through electronic means. Provided
that in terms of the SEBI Circular, the Scheme shall be considered approved by the Equity Shareholders
of the Transferee Company, the votes cast (through ballot and E-Voting) by public shareholders in favour
of the resolution shall be more than the votes cast (through ballot and E-Voting) by public shareholders
against the resolution.

Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“SEBI Circular”) issued by the Securities and
Exchange Board of India (“SEBI”) as amended from time to time, inter alia, provides that approval of public
shareholders of the Company to the Scheme shall be obtained by way of e-voting. Since, the Transferee
Company is seeking approval of all its Equity Shareholders (which include the public shareholders) to the
Scheme by way of remote e-voting, no separate procedure for e-voting would be required to be carried out
by the Transferee Company for seeking the approval to the Scheme by its public shareholders in terms of
SEBI Circular. The aforesaid Notice sent to the Equity Shareholders (which includes public shareholders)
of the Transferee Company would be deemed to be the notice sent to the public shareholders of the
Transferee Company. For this purpose, the term “Public” shall have the meaning assigned to it in Rule
2(d) of the Securities Contracts (Regulations) Rules, 1957 and the term “Public Shareholders” shall be
construed accordingly.

As directed by the Hon’ble Tribunal, Mr. Aashish K. Bhatt, Practicing Company Secretary, shall act as
Scrutinizer to scrutinize votes cast either electronically or at the Meeting and submit a consolidated report
on votes cast to the Chairperson of the Meeting.

The Scrutinizer shall immediately after the conclusion of voting at the meeting first count the votes cast
at the meeting and thereafter unblock the votes cast through remote e-voting in the presence of at least
two witnesses not in the employment of the Transferee Company and make a consolidated Scrutinizer’s
Report of the total votes cast in favour or against, if any, to the Chairperson appointed by the Tribunal,
who shall countersign the same. The Scrutinizer will also submit a separate report with regard to the result
of the voting in respect of Public Shareholders. The results of the voting on the resolutions set out in the
Notice shall be announced on or before Thursday, April 18, 2019. The results declared along with the
Scrutinizer’s Report will be displayed at the registered office of the Transferee Company, hosted on the
Transferee Company’s website at http://www.manugraph.com and on website at Link Intime India Private
Limited for information of the Shareholders, besides being communicated to BSE Limited and National
Stock Exchange of India Limited, where the equity shares of the Transferee Company are listed. In terms
of the SEBI Circular, the Scheme shall be acted upon only if the votes cast by the Public Shareholders
in favour of the resolution for approval of Scheme are more than the number of votes cast by the Public
Shareholders against it.

Equity Shareholders can opt only for one mode of voting. If an Equity Shareholder has opted for remote
e-voting, then he/she should not vote at the venue of the Meeting and vice-versa. However, in case Equity
Shareholders cast their vote both through remote e-voting and using ballot paper at the venue of the Meeting,
then voting through remote e-voting shall prevail and voting at the Meeting shall be treated as invalid.

It is clarified that casting of votes by remote e-voting does not disentitle the Equity Shareholders from
attending the Meeting. However, any Equity Shareholder, who has voted through remote e-voting, cannot
vote at the Meeting.

Voting rights of an Equity Shareholder shall be reckoned in proportion to such Equity Shareholder’s
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20.

21.

22.

shareholding in the Transferee Company on the cut-off date, i.e. Sunday, March 10, 2019. Persons, who
are not Equity Shareholders of the Transferee Company as on the cut-off date, should treat this Notice for
information purposes only.

The voting period for remote e-voting shall commence on and from Sunday, March 17, 2019 at 10.00 a.m.
(IST) and end on Monday, April 15, 2019 at 5.00 p.m. (IST)

In terms of the directions contained in the Order, the notice convening the aforesaid meeting will be
published through advertisement in an English newspaper and a vernacular newspaper, indicating the day,
date, place and time of the Meeting and stating that the copies of the Scheme, the Explanatory Statement
and the form of Proxy can be obtained free of charge on all working days (except Saturdays, Sundays and
Public Holidays) during 11.00 a.m. to 3.00 p.m. from the Registered Office of the Transferee Company.

All the documents referred to in para 30 of the Explanatory Statement to be kept open for inspection, are
open for inspection by Members of the Transferee Company at the registered office of the Transferee
Company at Sidhwa House, 1st Floor, N A Sawant Marg, Colaba, Mumbai - 400005, Maharashtra, India.
Between 11.00 a.m. to 3.00 pm on all working days (except Saturdays, Sundays and public holidays) up
to the date of the Meeting. The said documents shall also be available for inspection at the venue of the
Meeting.

VOTING THROUGH ELECTRONIC MEANS

1. Visit the e-voting system of LIIPL. Open web browser by typing the following URL.: https://instavote.
linkintime..co.in.

2. Click on “Login” tab, available under ‘Shareholders’ section.

3. Enter your User ID, password and image verification code (CAPTCHA) as shown on the screen and
click on “SUBMIT".

4. Your User ID details are given below:
a. Shareholders holding shares in demat account with NSDL: Your User ID is 8 Character

DP ID followed by 8 Digit Client ID

b. Shareholders holding shares in demat account with CDSL: Your User ID is 16 Digit
Beneficiary ID

c. Shareholders holding shares in Physical Form (i.e. Share Certificate): Your User ID is
Event No + Folio Number registered with the Company

5. Your Password details are given below:

If you are using e-Voting system of LIIPL: https://instavote.linkintime.co.in for the first time or if you
are holding shares in physical form, you need to follow the steps given below:

Click on “Sign Up” tab available under ‘Shareholders’ section register your details and set the
password of your choice and confirm (The password should contain minimum 8 characters, at least
one special character, at least one numeral, at least one alphabet and at least one capital letter).

For Shareholders holding shares in Demat Form or Physical Form

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (applicable

for both demat shareholders as well as physical shareholders).

¢ Members who have not updated their PAN with depository Participant or in the
company record are requested to use the sequence number which is printed on
Ballot Form / Attendance Slip indicated in the PAN Field.

DOB/ DOI Enter the DOB (Date of Birth)/ DOI as recorded with depository participant or in the

company record for the said demat account or folio number in dd/mm/yyyy format.

Dividend|Enter the Dividend Bank Details as recorded in your demat account or in the

Bank Details |company records for the said demat account or folio number.

e Please enter the DOB/ DOI or Dividend Bank Details in order to register. If
the above mentioned details are not recorded with the depository participants
or company, please enter Folio number in the Dividend Bank Details field as
mentioned in instruction (iv).
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If you are holding shares in demat form and had registered on to e-Voting system of LIIPL: https://
instavote.linkintime.co.in, and/or voted on an earlier voting of any company then you can use your
existing password to login.

If Shareholders holding shares in Demat Form or Physical Form have forgotten password:
Enter User ID, select Mode and Enter Image Verification code (CAPTCHA). Click on “SUBMIT”.

Incase shareholder is having valid email address, Password will be sent to the shareholders
registered e-mail address. Else, shareholder can set the password of his/her choice by providing
the information about the particulars of the Security Question & Answer, PAN, DOB/ DOI, Dividend
Bank Details etc. and confirm. (The password should contain minimum 8 characters, at least one
special character, at least one numeral, at least one alphabet and at least one capital letter)

For shareholders holding shares in physical form, the details can be used only for voting on the
resolutions contained in this Notice.

It is strongly recommended not to share your password with any other person and take utmost care
to keep your password confidential.

Cast your vote electronically

6.

10.

11.

After successful login, you will be able to see the notification for e-voting on the home page of INSTA
Vote. Select/ View “Event No” of the company, you choose to vote.

On the voting page, you will see “Resolution Description” and against the same the option “Favour/
Against” for voting. Cast your vote by selecting appropriate option i.e. Favour/Against as desired.

Enter the number of shares (which represents no. of votes) as on the cut-off date under ‘Favour/
Against’. You may also choose the option ‘Abstain’ and the shares held will not be counted under
‘Favour/Against’.

If you wish to view the entire Resolution details, click on the ‘View Resolutions’ File Link.

After selecting the appropriate option i.e. Favour/Against as desired and you have decided to vote,
click on “SUBMIT”. A confirmation box will be displayed. If you wish to confirm your vote, click on
“YES”, else to change your vote, click on “NO” and accordingly modify your vote.

Once you confirm your vote on the resolution, you will not be allowed to modify or change your vote
subsequently.

You can also take the printout of the votes cast by you by clicking on “Print” option on the Voting
page.

General Guidelines for shareholders:

Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required
to log on to e-Voting system of LIIPL: https://instavote.linkintime.co.in and register themselves as
‘Custodian / Mutual Fund / Corporate Body’.

They are also required to upload a scanned certified true copy of the board resolution /authority
letter/power of attorney etc. together with attested specimen signature of the duly authorised
representative(s) in PDF format in the ‘Custodian / Mutual Fund / Corporate Body’ login for the
Scrutinizer to verify the same.

During the voting period, shareholders can login any number of time till they have voted on the
resolution(s) for a particular “Event”.

Shareholders holding multiple folios/demat account shall choose the voting process separately for
each of the folios/demat account.

In case the shareholders have any queries or issues regarding e-voting, please refer the Frequently
Asked Questions (“FAQs”) and Instavote e-Voting manual available at https://instavote.linkintime.
co.in, under Help section or write an email to insta.vote@linkintime.co.in or Call:- Tel : 022 -
49186000.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL BENCH, MUMBAI
C.A.(C.A.A)/1629/MB/2018
In the matter of Companies Act, 2013
AND

In the matter of Section 230 to 232 of the Companies
Act, 2013 and other applicable provisions of the
Companies Act, 2013; AND In the matter of Scheme of
Merger by Absorption of Constrad Agencies (Bombay)
Private Limited (First Applicant Company / First
Transferor Company) AND Manu Enterprises Limited
(Second Applicant Company / Second Transferor
Company) AND Santsu Finance And Investment
Private Limited (Third Applicant Company / Third
Transferor Company) WITH Manugraph India Limited
(Fourth Applicant Company / Transferee Company)
AND Their Respective Shareholders.

Manugraph India Limited is a )
public listed company bearing )
CIN L29290MH1972PLC015772, )
a company incorporated under )
the Companies Act, 1956 having )
its Registered Office of the )
Company is situated at Sidhwa )
House, 1st Floor, NA Sawant

Marg Colaba, Mumbai - 400005 )

Maharashtra, India. ) ... Fourth Applicant company / Transferee Company

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(2) AND 102 OF THE COMPANIES
ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND
AMALGAMATIONS) RULES, 2016 AND SEBI CIRCULAR NO. CFD/DIL3/CIR/2017/21 DATED
MARCH 10, 2017, TO THE NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE EQUITY
SHAREHOLDERS OF MANUGRAPH INDIA LIMITED

1.

National Company Law Tribunal, Mumbai (the “Tribunal”) by its orders dated 15" February, 2019
(the “Order”), in Company Application C.A.(C.A.A)/1629/MB/2018, filed jointly by Constrad Agencies
(Bombay) Private Limited (“First Transferor Company”), Manu Enterprises Limited (“Second
Transferor Company”), Santsu Finance and Investment Private Limited (“Third Transferor Company”)
and Manugraph India Limited (“Transferee Company”), (‘Joint Applicants’) a meeting of the Equity
Shareholders of Manugraph India Limited, Transferee Company, is being convened and held at M.C.
Ghia Hall, Bhogilal Hargovindas Building, 18/20, Kaikhushru Dubash Marg, Mumbai — 400 001, India, on
Tuesday, April 16, 2019 at 12.00 noon, for the purpose of considering and if thought fit, approving, with
or without modification(s), the Scheme of Merger by Absorption between the Joint Applicants and their
respective shareholders and creditors (hereinafter referred to as the “Scheme” or “Scheme of Merger by
Absorption”) under Sections 230 to 232 of the Companies Act, 2013 (the “Act”). A copy of the Scheme
setting out details of parties involved in the proposed Scheme, appointed date, effective date, share
exchange ratio etc., is enclosed as Annexure 1. Capitalised terms used herein but not defined shall have
the meaning assigned to them in the Scheme, unless otherwise stated.

In terms of the said Orders, the Tribunal has appointed Mr. Hiten C. Timbadia, as the Chairperson and
failing him, Mr. Sanat M. Shah, as the Alternate Chairperson of the said meeting, including for any
adjournment or adjournments thereof. The Tribunal has also appointed Mr. Aashish K. Bhatt, Practicing
Company Secretary, as the Scrutinizer for the Meeting, including for any adjournments thereof.

The proposed Scheme was placed before the Audit Committee of the Transferee Company at its meeting
held on 8" May, 2018. On the basis of its evaluation and independent judgment and consideration of the
Share Exchange Ratio Report dated 7" May, 2018 submitted by SSPA & Co., Chartered Accountants



(“Share Exchange Ratio Report”) and the fairness opinion dated 7" May, 2018 issued by Fortress Capital
Management Services Pvt. Ltd., a SEBI Registered (Category-1) Merchant Banker, the Audit Committee
approved and recommended the Scheme to the Board of Directors of the Transferee Company.

The Board of Directors of the Transferee Company, at their meeting held on 8" day of May, 2018 took into
account the Share Exchange Ratio Report, the Fairness Opinion and the independent recommendations
of the Audit Committee and on the basis of their independent judgment, approved the Scheme.

In terms of Sections 230 to 232 of the Act, the Scheme shall be considered approved by the Equity
Shareholders of the Transferee Company if the resolution mentioned above in the notice have been
approved at the Meeting by a majority of persons representing three-fourths in value of the equity
shareholding of the Transferee Company, voting in person, by proxy, or through electronic means.

In addition, the Transferee Company is seeking the approval of its Equity Shareholders to the Scheme by
way of voting through remote e-voting. Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“SEBI
Circular”) issued by the Securities and Exchange Board of India (“SEBI”), inter-alia provides that approval
of Public Shareholders of the Transferee Company to the Scheme shall be obtained by way of voting through
e-voting. Since, the Transferee Company is seeking the approval of Equity Shareholders (which includes
Public Shareholders) to the Scheme by way of voting through remote e-voting, no separate procedure for
voting through e-voting would be required to be carried out by the Transferee Company for seeking the
approval of Scheme by its Public Shareholders in terms of SEBI Circular. The aforesaid notice sent to the
Equity Shareholders (which includes Public Shareholders) of the Transferee Company, would be deemed
to be the notice sent to Public Shareholders of the Transferee Company. In terms of the SEBI Circular, the
Scheme shall be acted upon only if the votes cast by the Public Shareholders in favour of the resolution for
approval of Scheme are more than the number of votes cast by the Public Shareholders against it.

This statement is being furnished as required under Sections 230(3), 232(2) and 102 of the Companies Act,
2013 (the “Act’), read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 and SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017.

BACKGROUND OF THE COMPANIES.
8.1. Manugraph India Limited (Transferee Company)

a) Manugraph India Limited (hereinafter referred to as ‘Manugraph India’ or ‘MIL’ or the
‘Transferee Company’) is a public listed company incorporated under the Companies Act,
1956 on 25" Day of April 1972 under the name and style of ‘Maschinenfabrik Polygraph
(India) Limited’. Thereafter, the company changed its name from ‘Maschinenfabrik
Polygraph (India) Limited’ to ‘Manugraph Industries Limited’ and consequent to such
change the fresh certificate of incorporation consequent on change of name was issued
by Registrar of Companies on 30" Day of January, 1992. Thereafter, the company again
changed its name from ‘Manugraph Industries Limited’ to ‘Manugraph India Limited’ and
consequent to such change the fresh certificate of incorporation consequent on change of
name was issued by Registrar of Companies on 31t Day of August 2001.The Corporate
Identification Number of the Transferee Company is L29290MH1972PLC015772. The
Permanent Account Number (PAN) no. of the Transferee Company is AAACM7246H.

b) The Registered Office of the Transferee Company is situated at Sidhwa House, 1st Floor, N
A Sawant Marg, Colaba, Mumbai - 400005, Maharashtra, India.

c) The email address of the Transferee Company is mihirmehta@manugraph.com and its
website address is http://www.manugraph.com.

d) The Transferee Company is primarily involved is engaged, inter alia, in the business of
manufacturing of web-offset printing presses. The main objects as mentioned in Clause Il A
of the Memorandum of Association of Transferee Company are as follows:

1. To adopt and carry into effect with or without modification the Contract of Option dated
the 4th day of November and also dated the 1st day of December 1970, entered into
between VEB POLYGRAPH LEIPZIG of one part and MESSRS. MANUBHAI SONS
AND COMPANY as Promoters for and on behalf of the Company of other part and for
the purpose acquire land, buildings, plants, stock and other properties and the benefit
of all pending contracts and stock in trade thereof TOGETHER WITH the patents and
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)

other rights and privileges relating thereto vested in or held on behalf of the said VEB
POLYGRAPH LEIPZIG and to enter into supplemental or further or altered agreement
or agreements in reference to subject matter of such agreement or any part thereof.

To Manufacture all types of machinery and equipment used in the printing, book binding,
paper converting, packaging, box and carton manufacturing, magazine and newspaper
publishing and allied industries by different processes such as letterpress, offset,
flexography, photogravure, screen printing, letter set printing, including mechanical
hydraulic, pneumatic, electric, electronic, ancillaries, accessories and parts thereof

To carry on business ofimporters, traders, exporters, consignors, consignees, principals,
owners, agents or factors and either wholesale or retail all or any of the machinery and
equipment used in the printing, book binding, paper converting, packaging, box and
carton manufacturing, magazine and newspaper publishing different process such as
printing, letter set printing, ancillaries, accessories and parts thereof.

To act as technical advisors, consultants, engineers and / or collaborators in the
manufacturing of the said machinery and also any type of consultation or advise relating
to printing, book binding, publishing and packaging, and to undertake and execute
any contract for work involving supply or use of any machinery and for servicing such
machinery

There has been no change in the Main Object Clause of the Company during the last

5 years.

Equity shares of the Transferee Company are listed on National Stock Exchange of India

Limited and the BSE Limited.

The Transferee Company has filed form GNL 1 with Registrar of Companies, Mumbai.

The amount due to Secured Creditors as on 30th September, 2018 is Rs. 22,16,38,615/-
(Rupees Twenty Two Crore Sixty Lakhs Thirty Eight Thousand Six Hundred and Fifteen Only).

The amount due to Unsecured Creditors as on 30th September, 2018 is Rs. 36,91,60,402.31/-
(Rupees Thirty Six Crores Ninety One Lakhs Sixty Thousand Four Hundred Two and Paise

Thirty One only).

The Share Capital of the Fourth Applicant Company / Transferee Company, as on 31st day

of March, 2018 is as under:

Particulars

Amount (in Rs)

Authorised Share Capital

9,85,00,000 Equity Shares of Rs. 2/- each

10,000 Preference Shares of Rs. 100/- each

20,000 Unclassified Shares of Rs. 100/- each

3,50,000 Redeemable Preference Shares of Rs. 100/- each

19,70,00,000/-
10,00,000/-
20,00,000/-
3,50,00,000/-

TOTAL 23,50,00,000/-
Issued, Subscribed and Paid-up Share Capital

3,04,15,061 Equity Shares of Rs. 2/- each 6,08,30,122/-
TOTAL 6,08,30,122/-

Subsequent to 31t March, 2018 and till the date of this notice, there has been no change in
the Authorized, Issued, Subscribed and Paid up Share Capital of the Transferee Company.

Names of the Promoters of the Transferee Company along with their addresses:

Sr. No | Name of the Promoter

Address

1. Multigraph Machinery
Co. Ltd.

Sidhwa House, 1st Floor, N.A. Sawant Marg, Colaba,

Mumbai — 400 005, India

2. Sanat Manilal Shah

Flat No. F-4, 1st Floor, Sea Face Park 50, Bhulabhai
Desai Road, Mumbai — 400 026, India
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k)

3. Manu Enterprises Sidhwa House, 1st Floor, N.A. Sawant Marg, Colaba,
Limited Mumbai — 400 005, India
4. Santsu Finance and Sidhwa House, 1st Floor, N.A. Sawant Marg, Colaba,
Investment Pvt. Ltd. Mumbai — 400 005, India
5. Pradeep S. Shah A/ 3, Acropolis, 157, S.B.S. Road, Near Colaba Post
Office, Colaba, Mumbai - 400 005, India
6. Sudha S. Shah Flat No. F-4, 1st Floor, Sea Face Park 50, Bhulabhai
Desai Road, Mumbai — 400 026, India
7. Sanjay S. Shah 8 B Bakhtawar Opp. Colaba Post Office, Colaba,
Mumbai — 400 005, India
8. Ameeta S. Shah 8 B Bakhtawar Opp. Colaba Post Office, Colaba,
Mumbai — 400 005, India
9. Aditya S. Shah 8 B Bakhtawar Opp. Colaba Post Office, Colaba,
Mumbai — 400 005, India
10. | Rupalli P. Shah A/ 3, Acropolis, 157, S.B.S. Road, Near Colaba Post
Office, Colaba, Mumbai - 400 005, India
1. Kushal S. Shah 8 B Bakhtawar Opp. Colaba Post Office, Colaba,

Mumbai — 400 005, India

Names of the Directors of the Transferee Company along with their addresses:

Sr. No

Name of the Directors

DIN Address Designation

1.

Hiten Chandulal
Timbadia

00210210 | Block 2 3rd Floor, Jyoti
Sadan, 287-A Sion
Road (East), Mumbai -

400 022, India

Director

Sanat Manilal Shah

00248499 | Flat No. F-4, 1st Floor,
Sea Face Park 50,
Bhulabhai Desai Road,
Mumbai — 400 026,

India

Director

Amit Nalinkant Dalal

00297603 | 81, Sherman, 22,
Narayan Dhabolkar
Road, Mumbai - 400

006, India

Director

Perses Minoo
Bilimoria

00781535 Sealand, 4th Floor, 41,
Cuffe Parade, Mumbai

- 400 005, India

Director

Jai Shishir Diwanji

00910410 | Wyoming 5th Floor, Director
Little Gibbs Road,
Malabar Hill, Mumbai -

400 006, India

Abhay Jitendra
Mehrotra

01673801 11, Podar House, Director
Marine Drive, Mumbai

- 400 020, India

Sanjay Sanat Shah

00248592 Vice
Chairman and
Managing

Director

8 B Bakhtawar Opp.
Colaba Post Office,
Colaba, Mumbai — 400
005, India

Pradeep Sanat Shah

00248692 | A/ 3, Acropolis, 157,
S.B.S. Road, Near
Colaba Post Office,
Colaba, Mumbai - 400

005, India

Managing
Director
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8.2.

9. Nandgave Bhupal 06447544 | 148/A/1, E, Fl. No. Whole-time

Baburao B- 201, Royal Green Director
Field, N. Park,
Kolhapur - 416 003,
India
10. Basheera Juzer 07294515 | Crescent Villa, 5Th Director
Indorewala Floor, Flat No. 502,

Dr. A. Nair Road, Opp.
Nair Hospital, Mumbai

— 400 008, India

Constrad Agencies (Bombay) Private Limited (First Transferor Company)

a)

c)

Constrad Agencies (Bombay) Private Limited (hereinafter referred to as (‘First Applicant
Company / Transferor Company’) bearing CIN bearing CIN U51100MH1986PTC039336,
is Private Limited Company incorporated under the Companies Act 1956, on 25" Day of
March, 1986 under the name and style of ‘Constrad Agencies (Bombay) Private Limited’.
Further, at the time of filing this application, the First Transferor Company is a wholly owned
subsidiary of the Transferee Company. The Permanent Account Number (PAN) no. of the
First Transferor Company is AABCC3101A.

The Registered Office of the First Transferor Company is situated at Sidhwa House, 1st Floor,
N A Sawant Marg, Colaba, Mumbai - 400005, Maharashtra, India.

The main objects as mentioned in Clause Il A of the Memorandum of Association of First
Transferor Company are as follows:

1. To acquire and take over as a going concern the existing partnership business now
carried on under the name and style of MESSRS CONSTRAD AGENCIES with its
name, goodwill, assets and liabilities as may be determined pursuant to an agreement
to be entered into between the Company and the said firm provided that the first shall
stand dissolved after the completion of takeover.

’

2. To carry on the business as commission agents, brokers, merchants, manufacturers
representatives, distributors, importers, exporters, buyers, sellers or otherwise dealers
in all kinds of articles, goods, produce and merchandise including tiles, marbles,
cement, steel, timber and building material.

There has been no change in the Main Object Clause of the Company during the last
5 years.

The email address of the First Transferor Company is vk.murthy@manugraph.com
The First Transferor Company has filed form GNL -1 with Registrar of Companies, Mumbai.
Shares of First Transferor Company are not listed on any stock exchange.

There are No Creditors in the First Transferor Company as on the date of filing of Application
with National Company Law Tribunal, Mumbai Bench.

The capital structure of the First Transferor Company as on March 31, 2018 is as under:

Particulars Amount (in Rs)

Authorised Share Capital
Authorised Share Capital

35,900 Equity Shares of Rs. 100/- each 35,90,000/-
100 Preference Shares of Rs. 100/- each 10,000/-
TOTAL 36,00,000/-
Issued, Subscribed and Paid-up Share Capital

25,000 Equity Shares of Rs. 100/- each 25,00,000/-
TOTAL 25,00,000/-
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8.3.

Subsequent to 315t March, 2018 and till the date of this notice, there has been no change in the
Authorized, Issued, Subscribed and Paid up Share Capital of the First Transferor Company.

Names of the Promoters of the First Transferor Company along with their addresses:

Sr. No. Name of the Promoter Address

1. Manugraph India Limited Sidhwa House, 1%t Floor, N.A. Sawant Marg,
Colaba, Mumbai — 400 005, India

Names of the Directors of the First Transferor Company along with their addresses:

Sr. Name of the DIN Address Designation
No. Directors
1. Sanat Manilal Shah | 00248499 Flat No. F-4, 1st Floor, Sea Director

Face Park 50, Bhulabhai
Desai Road, Mumbai — 400

026, India
2. Suresh Babulal 00272464 6, Champaka, 62-63, Mallika Director
Shah C.H.S. R.B. Mehta Road,

Rajawadi, Ghatkopar (East),
Mumbai — 400 077

3. Krishnamoorthy 00273074 207 B, Maheshwari Director
Venkataraman Apts., Kopar X Road Via
Vishnunagar P.O., Dombivli,
Thane — 421 202

MANU ENTERPRISES LIMITED (Second Transferor Company)

a)

c)

Manu Enterprises Limited (hereinafter referred to as ‘Manu Enterprises’ or ‘MEL’ or the
‘Second TransferorCompany’)isalimitedcompanybearing CINU29291MH1977PLC019406,
a company incorporated under the Companies Act, 1956 on 3 Day of January 1977, in
the name and style of “Manubhai Sons and Company Private Limited”. Thereafter, the
company changed its name to ‘Manugraphic Private Limited’ and consequent to such change
the fresh certificate of incorporation consequence on change of name was issued by Registrar
of Companies on 6" Day of October 1983. Thereafter, the company was converted from being
Private Limited to Limited and consequent to such conversion the name of the company was
changed from ‘Manugraphic Private Limited’ to ‘Manugraphic Limited’ and fresh certificate of
change of name was issued by Registrar of Companies on 12" Day of May, 1989. Thereafter,
the company further changed its name from ‘Manugraphic Limited’ to ‘Manu Enterprises
Limited’ and consequent to such change the fresh certificate of incorporation consequent
on change of name was issued by Registrar of Companies on 14" Day of August, 1991. The
Permanent Account Number (PAN) of the Second Transferor Company is AAACM4979M.

The Registered Office of the Second Transferor Company is situated at Sidhwa House, 1st
Floor, N A Sawant Marg, Colaba, Mumbai - 400005, Maharashtra, India.

The main objects as mentioned in Clause Il A of the Memorandum of Association of Second
Transferor Company are as follows:

1. To carry on the business as manufacturers, importers, exporters, traders, consigners,
consignees, principals, owners, dealers, agents, repairers or factors and either
wholesalers or retailers all or any of the business, printing and allied machinery, spare
components accessories, tools and equipments used in the printing, book binding,
paper converting, box and carbon manufacturing.

2. To carry on the business as manufacturers, importers, exporters, traders, consigners,
consignees, principals, owners, dealers of stoves and spares, petromax and petromax
products, lanterns, Blow lamps, Burners, mantles, Oilstoves, electrical stoves, Vaccum
flasks, Thermos, Kitchen-ware, Domestic appliances, Pressure Cookers and its
accessories, pressure stoves, gas stoves, spare parts, components, accessories and
tools thereof
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3. To carry on the business as manufacturers, importers, exporters, traders, consigners,
consignees, principals, owners, dealers of pressure gauges, (amongst other for steam
air and Oil) vacuum gauges, compound gauges, mineral water gauges, altitude gauges
and spare parts, components accessories and tools thereof, Dry cells, torch bulb and
batteries and lamps.

There has been no change in the Main Object Clause of the Company during the last
5 years.

The email address of the Second Transferor Company is rd.soni@mmcl.co.in.
Shares of Second Transferor Company are not listed on any stock exchange.
The Second Transferor Company has filed form GNL 1 with Registrar of Companies, Mumbai

There are No Creditors in the First Transferor Company as on the date of filing of Application
with National Company Law Tribunal, Mumbai Bench.

The Share Capital of the Second Transferor Company, as on 31%t day of March, 2018 is as
under:

Particulars Amount (in Rs)
Authorised Share Capital

45,000 equity shares of Rs. 100/- each 45,00,000/-
TOTAL 45,00,000/-
Issued. Subscribed and Paid-up Share Capital

40,000 equity shares of Rs. 100/- each 40,00,000/-
TOTAL 40,00,000/-

Subsequent to 31%t March, 2018 and till the date of this notice, there has been no change
in the Authorized, Issued, Subscribed and Paid up Share Capital of the Second Transferor
Company.

Names of the Promoters of the Second Transferor Company along with their addresses:

Sr. No | Name of the Promoter Address

1. Sanjay S. Shah 8 B Bakhtawar Opp. Colaba Post Office, Colaba,
Mumbai — 400 005, India

2. Pradeep S. Shah A/ 3, Acropolis, 157, S.B.S. Road, Near Colaba Post
Office, Colaba, Mumbai - 400 005, India

3. Ameeta S. Shah 8 B Bakhtawar Opp. Colaba Post Office, Colaba,
Mumbai — 400 005, India

4. Rupalli P. Shah A/ 3, Acropolis, 157, S.B.S. Road, Near Colaba Post
Office, Colaba, Mumbai - 400 005, India

Names of the Directors of the Second Transferor Company along with their addresses:

Sr. No | Name of the Directors DIN Address Designation

1. Sanat Manilal Shah 00248499 | Flat No. F-4, 1st Floor, Sea Director
Face Park 50, Bhulabhai
Desai Road, Mumbai -
400 026, India

2. Sanjay Sanat Shah 00272464 |8 B Bakhtawar Opp. Director
Colaba Post  Office,
Colaba, Mumbai - 400
005, India

3. Pradeep Sanat Shah 00248692 | A/ 3, Acropolis, 157, S.B.S. Director
Road, Near Colaba Post
Office, Colaba, Mumbai -
400 005, India
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8.4.

Santsu Finance and Investment Private Limited (Third Transferor Company)

a)

Santsu Finance and Investment Private Limited (hereinafter referred to as ‘Santsu
Finance and Investment’ or ‘SFIPL’ or the ‘Third Transferor Company’) is a private
limited company bearing CIN U65990MH1993PTC073568 a company incorporated under
the Companies Act, 1956 on 20" Day of August, 1993 under the name and style of “Santsu
Finance and Investment Private Limited”. Thereafter, the company was converted from
being ‘Private Limited; to ‘Limited’ and consequent to such conversion the name of the
company was changed from ‘Santsu Finance and Investment Private Limited’ to ‘Santsu
Finance and Investment Limited’ and an endorsement was made on the initial Certificate
of Incorporation for the change of name by the Registrar of Companies on 9" Day of March
1995. Thereafter, the company was further converted from being ‘Limited to Private Limited’
and consequent to such conversion the name of the company was changed from ‘Santsu
Finance and Investment Limited’ to ‘Santsu Finance and Investment Private Limited’ and
an endorsement was made on the initial Certificate of Incorporation for the change of name
by the Registrar of Companies on 8" Day of March 2001. The Permanent Account Number
(PAN) of the Third transferor Company is AABCS4449R.

The Santsu Finance and Investment Private Limited was registered as Non-Banking Financial
Company (hereinafter referred to as “NBFC”) with Reserve Bank of India (hereinafter referred
to as “RBI”) vide Registration number 13.00332 and the Certificate of Registration issued by
the RBI dated 11th March, 1998. Presently, there is no active business in the Company and
there is no intent to carry on any financial activity referred to in section 45I(c) and 45I(f) of
the Reserve Bank of India Act, 1934. Accordingly, as the Company is operating as a Core
Investment Company, an Application to RBI has been made for surrendering the Certificate
of Registration as NBFC on 3rd May 2018. Subsequent to Application, RBI granted the
Certificate of Deregistration as NBFC dated 30" November, 2018.

The Registered Office of the Third Transferor Company is situated at Sidhwa House, 1st
Floor, N A Sawant Marg, Colaba, Mumbai - 400005, Maharashtra, India.

The main objects as mentioned in Clause Ill A of the Memorandum of Association of Third
Transferor Company are as follows:

1. To Carry on any or all activities of an investment company and to buy, underwrite,
acquire and hold shares, stocks, debentures, debenture-stocks, bonds, obligations and
securities issues, sold, transferred or guaranteed by any company, any Government
in India or elsewhere, State, Dominion, Public Body, Municipal Authority, Local firm or
person whether in India or elsewhere.

2. To carry out all types of financing operations and performing all types of financial
services including factoring, hire purchase, leasing bill marketing, bailing, making of
loans, both short, medium and long term.

There has been no change in the Main Object Clause of the Company during the last
5 years.

The email address of the Third Transferor Company is mihir.mehta@manugraph.com.
Shares of Third Transferor Company are not listed on any stock exchange

There are No Creditors in the First Transferor Company as on the date of filing of Application
with National Company Law Tribunal, Mumbai Bench.

The Third Transferor Company has filed form GNL 1 with Registrar of Companies, Mumbai.

The authorized, issued, subscribed and paid-up share capital of Third Transferor Company
as on 31t December, 2018 is as under:
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10.

Particulars Amount (in Rs)
Authorised Share Capital

5,00,000 equity shares of Rs. 10/- each 50,00,000/-
TOTAL 50,00,000/-
Issued, Subscribed and Paid-up Share Capital

4,90,000 equity shares of Rs. 10/- each 49,00,000/-
TOTAL 49,00,000/-

Subsequent to 31t March, 2018 and till the date of this notice, there has been no change
in the Authorized, Issued, Subscribed and Paid up Share Capital of the Third Transferor

Company.
i) Names of the Promoters of the Third Transferor Company along with their addresses:
Sr. No Name of the Promoter Address
1. Sanjay Sanat Shah 8 B Bakhtawar Opp. Colaba Post Office, Colaba,
Mumbai — 400 005, India
2. Pradeep Sanat Shah A/ 3, Acropolis, 157, S.B.S. Road, Near Colaba

Post Office, Colaba, Mumbai - 400 005, India

3. Manu Enterprises Limited Sidhwa House, 1st Floor, N A Sawant Marg,
Colaba, Mumbai — 400 005

k) Names of the Directors of the Third Transferor Company along with their addresses:

Sr. No Name of the DIN Address Designation
Directors

1. Sanat Manilal Shah 00248499 | Flat No. F-4, 1st Floor, Sea | Director
Face Park 50, Bhulabhai
Desai Road, Mumbai — 400
026, India

2. Sanjay Sanat Shah 00248592 | 8 B Bakhtawar Opp. Colaba | Director
Post Office, Colaba, Mumbai
— 400 005, India

3. Pradeep Sanat Shah | 00248692 | A/ 3, Acropolis, 157, S.B.S. | Director
Road, Near Colaba Post
Office, Colaba, Mumbai -
400 005, India

4, Sudha Sanat Shah 00260382 | Flat No. F-4, 1st Floor, Sea | Director
Face Park 50, Bhulabhai
Desai Road, Mumbai — 400
026, India

RELATIONSHIP SUBSISTING BETWEEN PARTIES TO THE SCHEME
All the promoters of the Transferor Companies form part of the Promoter Group of the Transferee Company.

BOARD MEETING OF TRANSFEROR COMPANIES AND TRANSFEREE COMPANY FOR APPROVAL
OF SCHEME

a) The Scheme has been unanimously approved by the Board of Directors of the Transferee Company
vide resolution passed in the meeting held on 8" day of May, 2018. Out of 11 directors, 9 Directors of
the Transferee Company were present in the meeting, all of whom voted in favour of the resolution,
as summarised below:

Sr. No. | Name of directors Voting on the resolution
1. Sanjay Sanat Shah Yes
2. Pradeep Sanat Shah Leave of absent
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11.

Sr. No. | Name of directors Voting on the resolution
3. Nandgave Bhupal Baburao Leave of absent
4. Basheera Juzer Indorewala Yes
5. Hiten Chandulal Timbadia Yes
6. Sanat Manilal Shah Yes
7. Amit Nalinkant Dalal Yes
8. Perses Minoo Bilimoria Yes
9. Jai Shishir Diwaniji Yes
10. Abhay Jitendra Mehrotra Yes
11. Sohni Harish Daswani Yes

b) The Scheme has been unanimously approved by the Board of Directors of the First Transferor
Company vide resolution passed in the meeting held on 8" day of May, 2018. All the directors of the
First Transferor Company were present in the meeting, all of whom voted in favour of the resolution,
as summarised below:

Sr. No. | Name of directors Voting on the resolution
1. Sanat Manilal Shah Yes
2. Suresh Babulal Shah Yes
3. Krishnamoorthy Venkataraman Yes

c) The Scheme has been unanimously approved by the Board of Directors of the Second Transferor
Company vide resolution passed in the meeting held on 8" day of May, 2018. Out of 3 directors, 2
Directors of the Transferee Company were present in the meeting, both of whom voted in favour of
the resolution, as summarised below:

Sr. No. | Name of directors Voting on the resolution
1. Sanat Manilal Shah Yes
2. Sanjay Sanat Shah Yes
3. Pradeep Sanat Shah Leave of absent

d) The Scheme has been unanimously approved by the Board of Directors of the Third Transferor
Company vide resolution passed in the meeting held on 8" day of May, 2018. Out of 4 directors, 3
Directors of the Transferee Company were present in the meeting, all of whom voted in favour of the
resolution, as summarised below:

Sr. No. Name of directors Voting on the resolution
1. Sanat Manilal Shah Yes
2. Sanjay Sanat Shah Yes
3. Pradeep Sanat Shah Leave of absent
4. Sudha Sanat Shah Yes

RATIONALE OF THE SCHEME

The Merger of the Transferor Companies with the Transferee Company would inter alia have the following
benefits:

All the transferor companies and the transferee company belong to the same Promoter Group who manage
and control the business of these companies.

The rationale for the merger of Transferor Companies with the Transferee Company is, as under:

o Consolidation of subsidiary of MIL thereby resulting in reduction of number of entities in the Group,
direct ownership of assets of the subsidiary and optimization of administrative costs;

. Consolidation and reorganization of the promoter holding in MIL thereby simplifying shareholding
structure;
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12.

Long term stability and transparency in the holding structure of MIL; and

Demonstrate the promoter’s group direct commitment to and engagement with MIL.

SALIENT FEATURES OF THE SCHEME

a)

This Scheme is presented under Sections 230 to 232 of the Companies Act, 2013 and other
applicable provisions of the Companies Act, 2013, and the rules and regulations framed thereunder,
to the extent notified, for merger of the Transferor Companies with and into the Transferee Company
as a measure of consolidation of the group entities.

Appointed Date of the Scheme is April 1, 2018 or such other date as may be fixed by the National
Company law Tribunal or any other appropriate authority.

Effective Date of the Scheme has been defined as later of the dates on which certified copy of the
order of the Tribunal sanctioning this Scheme is filed with the Registrar of Companies, Mumbai by
the Transferor Companies and the Transferee Company, as required under the provisions of the Act.
Any references in the Scheme to “upon the Scheme becoming effective” or “effectiveness of the
Scheme” or “Scheme coming into effect” shall mean the “Effective Date”.

Upon the coming into effect of this Scheme and with effect from the Appointed Date, the entire
business and whole of the Undertakings of the Transferor Companies shall, pursuant to the
provisions of Section 230 to 232 of the Act, and other applicable provisions of the law for time being
in force and sanction of this Scheme by NCLT, without any further act or deed, stand transferred to
and vested in or deemed to have been transferred to and vested in the Transferee Company on the
Appointed Date, as a going concern, so as to become, as and from the Appointed Date, the assets
and liabilities of the Transferee Company and to vest in the Transferee Company all the rights, title,
interest or obligations of the Transferor Companies therein.

All the employees of the Transferor Companies in service on the date immediately preceding the
Effective Date shall, on and from the Effective Date, become the employees of the Transferee
Company on the same terms and conditions on which they are engaged by the Transferor Companies
without treating it as a break, discontinuance or interruption in service by reason of the transfer of
the Undertakings of the Transferor Companies.

Upon the scheme coming into effect and with effect from the Appointed Date, the Transferee Company
shall bear the burden and the benefits of any legal (whether civil or criminal), taxation or other claims,
or other proceedings or investigations of whatsoever nature, initiated by or against the Transferor
Companies, or to which the Transferor Company is party. If any suit, appeal or other proceedings
of whatever nature instituted by or against the Transferor Companies is pending, the same shall not
abate, and shall not in any way be prejudicially affected by reason of the transfer of Undertakings or of
anything contained in this Scheme but the proceedings may be continued, prosecuted and enforced
by or against the Transferee Company in the same manner and to the same extent as it would or might
have been continued, prosecuted and enforced by or against the Transferor Companies, by operation
of law pursuant to the order of the Tribunal sanctioning the Scheme, without any further act, instrument
or deed of the Transferee Company or the Transferor Companies.

Upon the Scheme coming into effect and in consideration of the merger of the Transferor Companies
into and with the Transferee Company pursuant to this Scheme, the Transferee Company shall,
without any further act or deed and without any further consideration (cash or non-cash), issue and
allot equity shares (hereinafter referred to as the “New Equity Shares”), at par to each shareholder of
the Transferor Companies whose name is recorded in the register of shareholders of the Transferor
Companies as on the Record Date in the following ratio:

Between First Transferor Company and Transferee Company.

As the First Transferor Company is wholly-owned subsidiary of the Transferee Company,
no consideration shall be payable pursuant to the Merger by Absorption of the First Transferor
Company with the Transferee Company, and the equity shares held by the Transferee Company in
the Transferor Company shall stand cancelled without any further act, application or deed.

Between Second Transferor Company and Transferee Company

The Transferee Company shall without any further act or deed, issue and allot 23,16,500 (Twenty
Three Lakhs Sixteen Thousand Five Hundred Only) fully paid-up equity share of Rs 2/- (Rupees Two
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13.

14.

15.

16.

each) each in the proportion of the number of shares held by the shareholders of Manu Enterprises
Limited, holding fully paid-up equity shares and whose names appear in the Register of Members
of the Manu enterprises Limited on the Record Date or to such of their respective heirs, executors,
administrators, assignees, or other legal representatives or other successors in title as may be
recognized by the Board of Directors of the Manu Enterprises Limited.

If any of the shareholders of the Transferor Companies becomes entitled to receive fraction of such
New Equity Share in the capital of the Transferee Company, then such fraction shall be ignored.

Between Third Transferor Company and Transferee Company

The Transferee Company shall without any further application, act or deed, issue and allot
25,37,000/- (Twenty Five Lakhs Thirty Seven Thousand Only) fully paid-up equity share of Rs 2/-
each in the proportion of the number of shares held by the shareholders of Santsu Finance and
Investment Private Limited, holding fully paid-up equity shares and whose names appear in the
Register of Members of the Santsu Finance and Investment Private Limited on the Record Date or
to such of their respective heirs, executors, administrators, assignees, or other legal representatives
or other successors in title as may be recognized by the Board of Directors of the Santsu Finance
and Investment Private Limited.

If any of the shareholders of the Transferor Companies becomes entitled to receive fraction of such
New Equity Share in the capital of the Transferee Company, then such fraction shall be ignored.

The merger will be accounted in accordance with Indian Accounting Standard (Ind AS) 103 —
Business Combinations as notified under section 133 of the Companies Act, 2013, read together
with Paragraph 3 of The Companies (Indian Accounting Standard) Rules, 2015.

THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE SCHEME,
THE EQUITY SHAREHOLDERS ARE REQUESTED TO READ THE ENTIRE TEXT OF THE
SCHEME TO GET THEMSELVES FULLY ACQUAINTED WITH THE PROVISIONS THEREOF.

SUMMARY OF THE VALUATION REPORT INCLUDING BASIS OF VALUATION AND THE FAIRNESS
OPINION OF THE REGISTERED VALUER

a)

b)

Please refer to the Share Exchange Ratio Report and the Fairness Opinion that are enclosed as
Annexure 2 and Annexure 3, respectively.

The Share Exchange Ratio report and the Fairness Opinion are available for inspection at the
Registered Office of the Transferee Company upto the date of the Meeting between 11 a.m. to 4
p.m. on all working days (except Saturdays, Sundays and public holidays).

The Scheme does not contemplate any debt restructuring nor are the Transferor Companies and the
Transferee Company undergoing any debt restructuring.

No investigation or proceedings have been instituted and are pending in relation to either the Transferor
Companies or the Transferee Company under the Companies Act, 2013, or the Companies Act, 1956.

DETAILS OF APPROVALS, SANCTIONS OR NO-OBJECTION(S), IF ANY, FROM REGULATORY OR
ANY OTHER GOVERNMENTAL AUTHORITIES REQUIRED, RECEIVED OR PENDING FOR THE
PROPOSED SCHEME:

a)

The equity shares of the Transferee Company are listed on BSE Limited (“BSE”) and the National
Stock Exchange of India Limited (“NSE”). NSE was appointed as the Designated Stock Exchange by
the Transferee Company for the purpose of coordinating with SEBI, pursuant to the SEBI Circular No.
CFD/DIL3/CIR/2017/21 (‘SEBI Circular’) dated March 10, 2017. In line with the above SEBI Circular
read with Regulation 37 of SEBI (Listing Obligations and Disclosure Requirements) Regulations
2015, the Transferee Company had filed necessary application before the stock exchanges viz.,
BSE and NSE seeking their no objection to the Scheme. The Transferee Company has received
separate observation letters, from BSE dated 26th day of November, 2018 and NSE dated 22nd
day of November, 2018 and the same have been enclosed as Annexure 4 and Annexure 5,
respectively. In terms of the aforesaid observation letters, both BSE and NSE conveyed their no
adverse observations/ no objection to the Scheme.

As required by the SEBI Circular, the Transferee Company has filed its Complaints Report dated 17"
August, 2018 with BSE and Complaints Report dated 17" August, 2018 with NSE. The Complaints
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17.

c)

Report filed by the Transferee Company indicates that it has received ‘NIL’ complaints. A copy of the
Complaints Report filed with BSE and NSE is enclosed as Annexure 6.

The Transferor Companies and the Transferee Company have filed a joint application before the
National Company Law Tribunal at Mumbai for the sanction of the Scheme under sections 230
to 232 and other applicable provisions of the Companies Act, 2013, and the Tribunal has given
directions to, inter alia, convene the meeting of Equity Shareholders of the Transferee Company,
vide order dated 15" February, 2019.

DISCLOSURE ABOUT EFFECT OF THE COMPROMISE OR ARRANGEMENT ON THE FOLLOWING
PARTIES:

a)

c)

f)

Key Managerial Personnel (KMPs)

The KMPs of the Transferee Company do not have any other interest in the Scheme, except to
the extent of their shareholding, if any, in the Transferee Company and the Transferor Companies,
and to the extent that the said KMPs are directors in the Transferor Companies. The Transferor
Companies are not required to appoint any KMP.

Directors

The Directors of the Transferee Company and the Transferor Companies do not have any other
interest in the Scheme, except to the extent of their shareholding, if any, in the Transferee Company
and the Transferor Companies, and to the extent that the said Directors are common directors in the
Transferee Company and the Transferor Companies.

Further, upon the Effective Date, the Transferor Companies shall stand dissolved without winding
up and accordingly, its board shall cease to exist.

Promoters and non-promoter members

The Promoters of the Transferee Company do not have any other interest in the Scheme except to
the extent of their shareholding or directorship, if any, in the Transferor Companies. The Promoters
of the Transferor Company shall be issued shares of the Transferee Company based on the Share
Exchange Ratio Report obtained from ‘SSPA & Co., Chartered Accountants’ an independent valuer.

The Transferor Companies do not have any non-promoter members.
Depositors

As of date, the Transferee Company and the Transferor Companies have not accepted any deposits,
therefore the effect of the Scheme on any such public deposit holders does not arise.

Creditors
The Scheme will have no effect on the secured and unsecured creditors of the Transferee Company.

The Transferor Companies do not have any secured creditors and unsecured creditors, therefore
the effect of the Scheme on any such creditors does not arise.

Debenture holders

As of date, the Transferee Company does not have any outstanding Debentures and the Transferor
Companies have not issued any debentures, therefore the effect of the Scheme on any such
debenture holders does not arise.

Deposit trustee and debenture trustee

As of date, the Transferee Company and the Transferor Companies have not accepted any deposits
or issued any debentures, therefore the effect of the Scheme on any such deposit trustee/debenture
trustee does not arise.

Employees
The Scheme will have no effect on the employees of the Transferee Company.

All the employees of the Transferor Companies in service on the date immediately preceding the
Effective Date shall, on and from the Effective Date, become the employees of the Transferee
Company on the same terms and conditions on which they are engaged by the Transferor Companies
without treating it as a break, discontinuance or interruption in service by reason of the transfer of
the Undertakings of the Transferor Companies.

21



18.

19.

20.

21.

Members to whom the Notice is sent may vote in the meeting either in person or by proxies, or where
applicable, by voting through electronic means.

CAPITAL STRUCTURE OF THE TRANSFEREE COMPANY - PRE AND POST SCHEME (EXPECTED)

Particulars

PRE-SCHEME AS ON MARCH 31
MARCH 2018

POST-SCHEME (EXPECTED)

No. of shares

Amount (in Rs.)

No. of shares

Amount (in Rs.)

Authorised Share
Capital

Equity Shares of
Rs. 2/- each
Preference Shares
of Rs. 100/- each
Unclassified Shares
of Rs. 100/- each
Redeemable
Preference Shares
of Rs. 100/- each

9,85,00,000
10,000
20,000
3,50,000

19,70,00,000/-
10,00,000/-
20,00,000/-
3,50,00,000/-

10,50,45,000
10,100
20,000
3,50,000

21,00,90,000/-
10,10,000/-
20,00,000/-
3,50,00,000/-

Total Authorised
Share Capital

23,50,00,000/-

24,81,00,000/-

Issued, Subscribed
and Paid-up Share
Capital

Equity Shares of

Rs. 2/- each

3,04,15,061

6,08,30,122/-

3,04,15,061

6,08,30,122/-

Total Paid-up Share
Capital

6,08,30,122/-

6,08,30,122/-

CAPITAL STRUCTURE OF FIRST TRANSFEROR COMPANY- PRE AND POST SCHEME (EXPECTED)

PRE-SCHEME CAPITAL STRUCTURE OF THE FIRST TRANSFEROR COMPANY AS 31STMARCH 2018

Particulars

Amount (in Rs)

Authorised Share Capital

35,900 Equity Shares of Rs. 100/- each 35,90,000/-
100 Preference Shares of Rs. 100/- each 10,000/-
Total Authorised Share Capital 36,00,000/-
Issued. Subscribed and Paid-up Share Capital

25,000 Equity Shares of Rs. 100/- each 25,00,000/-
Total_Issued, Subscribed and Paid-up Share Capital 25,00,000/-

Upon the Scheme becoming effective, the First Transferor Company shall stand dissolved without being

wound up.
CAPITAL STRUCTURE OF SECOND TRANSFEROR COMPANY PRE AND POST SCHEME
(EXPECTED)
PRE-SCHEME CAPITAL STRUCTURE OF THE SECOND TRANSFEROR COMPANY AS 31°T
MARCH 2018
Particulars Amount (in Rs)
Authorised Share Capital
45,000 equity shares of Rs. 100/- each 45,00,000/-
Total Authorised Share Capital 45,00,000/-
Issued. Subscribed and Paid-up Share Capital
40,000 equity shares of Rs. 100/- each 40,00,000/-
Total_Issued, Subscribed and Paid-up Share Capital 40,00,000/-

Upon the Scheme becoming effective, the Second Transferor Company

being wound up.
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CAPITAL STRUCTURE OF THIRD TRANSFEROR COMPANY PRE AND POST SCHEME (EXPECTED)

PRE-SCHEME CAPITAL STRUCTURE OF THE SECOND TRANSFEROR COMPANY AS 3157

MARCH 2018

Particulars Amount (in Rs)
Authorised Share Capital
5,00,000 equity shares of Rs. 10/- each 50,00,000/-
Total Authorised Share Capital 50,00,000/-
Issued. Subscribed and Paid-up Share Capital
4,90,000 equity shares of Rs. 10/- each 49,00,000/-
Total_Issued, Subscribed and Paid-up Share Capital 49,00,000/-

Upon the Scheme becoming effective, the Third Transferor Company shall stand dissolved without being

wound up.

EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL (“KMPs”)

a)

Extent of shareholding of directors and KMPs of Manugraph India Limited (Transferee

Company) in the Transferee Company and their respective holding in the Transferor
Companies as on January 31, 2019 are as follows:

EXTENT OF SHAREHOLDING OF DIRECTORS OF MANUGRAPH INDIA LIMITED (TRANSFEREE

COMPANY)
Sr. | Name of the Directors | Designation Equity Equity Equity Equity
No. Shares in Shares Shares in Shares
Transferee in First Second in Third
Company Transferor | Transferor | Transferor
Company Company | Company
1. | Sanjay Sanat Shah Vice Chairman 1373461 -- 19470 208000
& Managing
Director
2. | Pradeep Sanat Shah Managing 1765721 -- 19470 208000
Director
3. | Nandgave Bhupal Wholetime 1200 - - -
Baburao Director
4. | Basheera Juzer Director - - - -
Indorewala
5. | Perses Minoo Bilimoria Director - - - -
6. | Jai Shishir Diwaniji Director 7500 -- -- --
7. | Abhay Jitendra Director -- -- -- --
Mehrotra
8. | Hiten Chandulal Director 3000 - - -
Timbadia
9. | Sanat Manilal Shah Director 1484709 - - -
10. | Amit Nalinkant Dalal Director - - - -

EXTENT OF SHAREHOLDING OF KMP OF MANUGRAPH INDIA LIMITED (TRANSFEREE

COMPANY)
Sr. | Name of the KMP | Designation | Equity Equity Equity |Equity Shares in
ho Shares in Shares Shares in | Third Transferor
Transferee | in First Second Company
Company | Transferor | Transferor
Company | Company
1. |Suresh Narayan |CFO 849 -- -- --
2. |Mihir Mehta Company 50 - - -
Secretary
3.
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c)

Extent of shareholding of directors and KMPs of Constrad Agencies (Bombay) Private
Limited and their respective holding in the Transferor Companies as on January 31, 2019 are

as follows:

EXTENT OF SHAREHOLDING OF DIRECTORS OF CONSTRAD AGENCIES (BOMBAY)

PRIVATE LIMITED (FIRST TRANSFEROR COMPANY)

Sr. Name of the Designation Equity Equity Equity Equity
no Directors Shares in Shares Shares in Shares
Transferee in First Second in Third
Company | Transferor | Transferor | Transferor
Company | Company | Company
1 Sanat Manilal Shah Director 1484709 -- - --
2 Suresh Babulal Director 16 1 -- --
Shah
3 Krishnamoorthy Director 100 1 -- --
Venkataraman

EXTENT OF SHAREHOLDING OF KMP CONSTRAD AGENCIES (BOMBAY) PRIVATE LIMITED
(FIRST TRANSFEROR COMPANY)

At present, First Transferor Company is not required to appoint any KMP

Sr. | Name of the KMP | Designation Equity Equity Equity Equity
no Shares in Shares Shares in Shares
Transferee in First Second in Third
Company | Transferor | Transferor | Transferor
Company | Company | Company
1
2
3
NIL

Extent of shareholding of directors and KMPs of Manu Enterprises Limited (Second
Transferor Company ) in the Transferee Company and their respective holding in the
Transferor Companies as on January 31, 2019 are as follows:

EXTENT OF SHAREHOLDING OF DIRECTORS OF MANU ENTERPRISES LIMITED
(SECOND TRANSFEROR COMPANY )

Sr. Name of the Designation Equity Equity Equity Equity
no Directors Shares in Shares Shares in Shares
Transferee in First Second in Third

Company | Transferor | Transferor | Transferor

Company | Company | Company
1 Sanjay Sanat Shah Director 1373461 -- 19470 208000
2 Pradeep Sanat Director 1765721 -- 19470 208000

Shah
3 Sanat Manilal Shah Director 1484709 --

EXTENT OF SHAREHOLDING OF KMP OF MANU ENTERPRISES LIMITED (SECOND

TRANSFEROR COMPANY )
Sr. | Name of the KMP | Designation Equity Equity Equity Equity
no Shares in Shares Shares in Shares
Transferee in First Second in Third
Company | Transferor | Transferor | Transferor
Company | Company | Company
1
2
3
NIL

At present, Second Transferor Company is not required to appoint any KMP
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27.

28.

290.

30.

Extent of shareholding of directors and KMPs of Santsu Finance and Investment Private

Limited (Third Transferor Company) in the Transferee Company and their respective holding
in the Transferor Companies as on January 31, 2019 are as follows:

EXTENT OF SHAREHOLDING OF DIRECTORS OF SANTSU FINANCE AND INVESTMENT
PRIVATE LIMITED (THIRD TRANSFEROR COMPANY)

Sr. Name of the Designation Equity Equity Equity | Equity Shares
no Directors Shares in Shares Shares in in Third
Transferee | in First Second Transferor
Company | Transferor | Transferor| Company
Company | Company

1 |Sanjay Sanat Shah |Director 1373461 -~ 19470 208000

2 |Pradeep Sanat Shah | Director 1765721 -~ 19470 208000

3 |Sanat Manilal Shah |Director 1484709 -- -- --

4 |Sudha Sanat Shah |Director 1491570 -- -- --
EXTENT OF SHAREHOLDING OF KMP OF SANTSU FINANCE AND INVESTMENT PRIVATE
LIMITED (THIRD TRANSFEROR COMPANY )

Sr. | Name of the KMP | Designation Equity Equity Equity Equity
no Shares in Shares Shares in Shares
Transferee | in First Second in Third

Company | Transferor | Transferor | Transferor

Company | Company Company

1

2

3

NIL

At present, Third Transferor Company is not required to appoint any KMP

The Scheme does not have a prejudicial effect on the Key Managerial Personnel, Directors, Shareholders,
Creditors, Employees of the Transferee Company and the Transferor Companies, as no sacrifice or waiver
is, at all, called from them nor are their rights sought to be modified in any manner.

None of the Directors, Shareholders, Key Managerial Personnel, Creditors and Employees of the Transferor
Companies and Transferee Company respectively have any material interest in the Scheme.

Itis confirmed that the copy of the draft Scheme has been filed with the Registrar of Companies, Mumbai by
the Transferor Companies and the Transferee Company, respectively, in compliance with the requirement
of Section 230(5) of the Companies Act, 2013 and Rule 6 of the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016.

No winding up petition is pending against the Transferee Company and each of the Transferor Companies.

In compliance with the provisions of Section 232(2)(c) of the Companies Act, 2013, the Board of Directors
of the Transferee Company and the Transferor Companies, in their respective meetings held on 8" day
of May, 2018, have adopted a report, inter alia, explaining the effect of the Scheme on each class of
shareholders, key managerial personnel, promoter and non-promoter shareholders. Copy of the report
adopted by the Board of Directors of the Transferee Company, First Transferor Company, Second
Transferor Company and Third Transferor Company is enclosed herewith as Annexure 7, Annexure 8,
Annexure 9 and Annexure 10, respectively.

In terms of the SEBI Circular, the applicable information of the Transferor Companies in the format
specified for abridged prospectus as provided in Part D of Schedule VIII of the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009 is enclosed herewith as
Annexure11.

Unaudited financial statements and the limited review report of the Transferee Company for the period
ended 31t December, 2018 is enclosed as Annexure 12, while the Interim Unaudited Accounts of First
Transferor Company, Second Transferor Company and Third Transferor Company for the period ended
31t December, 2018 have been enclosed as Annexure 13, Annexure 14 and Annexure 15, respectively.
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31.  INSPECTION OF DOCUMENTS:

The following documents will be open for inspection to the Equity Shareholders of the Transferee Company
at the registered office of the Transferee Company situated at Sidhwa House, 1st Floor, NA Sawant Marg
Colaba, Mumbai — 400 005 Maharashtra, India on all working days (except Saturday, Sunday and public
holidays) between 11:00 a.m. and 01:00 p.m. up to the date of the ensuing Meeting:

a)

b)

c)

Copy of the orders dated 15" February, 2019 passed by the Bench of the Hon’ble Tribunal in
Company Application C.A.(C.A.A)/1629/MB/2018 directing inter alia the convening of the Meeting;

Copy of the Scheme as filed before the Hon’ble Tribunal;

Copy of the Share Exchange Ratio report dated 7th May, 2018 prepared by ‘SSPA & Co., Chartered
Accountants’;

Copy of the Fairness Opinion dated 7" May, 2018 obtained from Fortress Capital Management
Services Pvt Ltd a SEBI Registered (Category-1) Merchant Banker;

Copy of the Observation letter dated 26" November, 2018 issued by BSE Limited to Manugraph
India Limited’;

Copy of the Observation letter dated 22" November, 2018 issued by National Stock Exchange of
India Limited to Manugraph India Limited’;

Copy of the certificates issued by the Statutory Auditors of the Transferee Company and the Transferor
Companies certifying that the accounting treatment proposed in the Scheme is in compliance with
the applicable Accounting Standards;

Copy of the Complaints Report dated 17" August, 2018 submitted by to BSE Limited and Complaints
Report dated 17" August, 2018 submitted by Manugraph India Limited to National Stock Exchange
of India Limited;

Copy of the Annual Report of the Transferee Company for the year ended 31 March, 2018;
Copy of the audited financials of the Transferor Companies for the year ended 31t March, 2018;

Copy of the unaudited financial statements and the limited review report of Manugraph India Limited’
for the period ended 315t December, 2018;

Copy of the Interim Unaudited Accounts of the Transferor Companies for the period ended 31¢
December, 2018;

Copy of the Report adopted by the Board of Directors of Transferee Company pursuant to the
provisions of Section 232(2)(c) of the Companies Act, 2013; and

Copy of the Report adopted by the Board of Directors of Transferor Companies pursuant to the
provisions of Section 232(2)(c) of the Companies Act, 2013.

For Manugraph India Limited

Sd/-

Hiten C. Timbadia
Chairman Appointed for the Meeting

Date: 08/03/2019
Place: Mumbai

Registered Office:
Sidhwa House, 1st Floor,
N A Sawant Marg, Colaba,
Mumbai - 400005,
Maharashtra, India.
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Annexure -1

SCHEME OF MERGER BY ABSORPTION
UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT,
2013
OF
CONSTRAD AGENCIES (BOMBAY) PRIVATELIMITED
(FIRST TRANSFEROR COMPANY)

AND
MANU ENTERPRISESLIMITED
(SECOND TRANSFEROR COMPANY)

AND
SANTSU FINANCE AND INVESTMENTPRIVATE LIMITED
(THIRD TRANSFEROR COMPANY)

WITH
MANUGRAPH INDIALIMITED
(TRANSFEREE COMPANY)

AND
THEIR RESPECTIVE SHAREHOLDERS

PREAMBLE

This Scheme of Mergerby Absorption (herein after referred to as “the Scheme”) is presented under Sections
230 to 232 and other applicable provisions of the Companies Act, 2013 for the Mergerby absorption of Constrad
Agencies (Bombay) Private Limited (First Transferor Company) and Manu Enterprises Limited(Second Transferor
Company) and Santsu Finance And Investment Private Limited(Third Transferor Company) withManugraph India
Limited (Transferee Company).

The Scheme of Merger by Absorption has been formulated and presented under Sections 230 to 232 and other
applicable sections of the Companies Act, 2013.

1. Background of Companies and Rationale

Transferor Companies

a) Constrad Agencies (Bombay) Private Limited(hereinafterreferredto as ‘CABPL’ or ‘Constrad Agencies’
or the ‘First Transferor Company’) is a private limited company bearing CIN U51100MH1986PTC039336,
a company incorporated under the Companies Act, 1956 on 25" Day of March, 1986under the name
and style of ‘Constrad Agencies (Bombay) Private Limited’. TheRegistered Office of the Company
is situated at Sidhwa House, 1st Floor, NA Sawant Marg,Colaba, Mumbai - 400005,Maharashtra, India.
Presently, there is no active business in the Company.The Entire share capital of Constrad Agencies is
held by Manugraph India Limited i.e. the Transferee Company.

b) Manu Enterprises Limited(hereinafter referred to as ‘Manu Enterprises’ or ‘MEL’ or the ‘Second
Transferor Company’) is a limited company bearing CIN U29291MH1977PLC019406, a company
incorporated under the Companies Act, 1956 on 3" Day of January 1977, in the name and style of “Manubhai
Sons and Company Private Limited”. Thereafter, the company changed its name to ‘Manugraphic
Private Limited’ and consequent to such change the fresh certificate of incorporation consequence on
change of name was issued by Registrar of Companies on 6" Day of October 1983. Thereafter, the
company was converted from being Private Limited to Limited and consequent to such conversion the
name of the company was changed from ‘ManugraphicPrivate Limited’ to ‘Manugraphic Limited’and fresh
certificate of change of name was issued by Registrar of Companies on 12t"Day of May, 1989. Thereafter,
the company further changed its name from ‘Manugraphic Limited’ to ‘Manu Enterprises Limited’ and
consequent to such change the fresh certificate of incorporation consequent on change of name was
issued by Registrar of Companies on 14" Day of August, 1991.The Registered Office of the Company
is situated at Sidhwa House, 1st Floor, NA Sawant Marg,Colaba, Mumbai - 400005,Maharashtra, India.
Presently, there is no active business in the Company.Manu Enterprises holds 23,16,500 Equity shares
amounting to 7.62% of the share capital in Manugraph India Limited i.e. the Transferee Company.

c) SantsuFinance and Investment Private Limited(hereinafter referred to as ‘Santsu Finance and
Investment’ or ‘SFIPL’ or the ‘Third Transferor Company’) is a private limited company bearing CIN
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U65990MH1993PTC073568 a company incorporated under the Companies Act, 1956 on 20" Day of
August, 1993 under the name and style of “Santsu Finance and Investment Private Limited”. Thereafter,
the company was converted from being ‘Private Limited; to ‘Limited’ and consequent to such conversion
the name of the company was changed from ‘Santsu Finance and Investment Private Limited’ to ‘Santsu
Finance and Investment Limited’ and an endorsement was made on the initial Certificate of Incorporation
for the change of name by the Registrar of Companies on 9"Day of March1995.Thereafter, the company
was further converted from being ‘Limited to Private Limited’ and consequent to such conversion the
name of the company was changed from ‘Santsu Finance and Investment Limited’ to ‘Santsu Finance and
InvestmentPrivate Limited’ and an endorsement was made on the initial Certificate of Incorporation for the
change of name by the Registrar of Companies on 8" Day of March 2001.The Registered Office of the
Company is situated at Sidhwa House, 1st Floor, NA Sawant MargColaba, Mumbai - 400005 Maharashtra,
India. Further,the Third Transferor Company was registered as Non-Banking Financial Company(hereinafter
referred to as “NBFC”) with Reserve Bank of India (hereinafter referred to as “RB[") vide Registration
number 13.00332and the Certificate of Registration issued by the RBI dated 11" March, 1998. Presently,
there is no active business in the Company.Santsu Finance and Investmentholds 25,37,000 Equity shares
amounting to 8.34% of the share capital in Manugraph India Limited i.e. the Transferee Company.Since,
the Company does not have any future plans to carry out Non-Banking Finance Business and that it fulfils
the Criteria of being a Core Investment Company, it has applied to the RBI for surrendering its license of
Non-Banking Finance Company. Further, in case the Company is unable to receive an approval for the
surrender of license of a Non-Banking Finance company, then the Company shall obtain the prior approval
of the Reserve Bank of India for the Scheme of Merger by Absorption with the Transferee Company. Post
merger, the Transferee Company does not have any plans to carry out any activities relating to Non-
Banking Finance Business, and therefore, provisions of the Reserve Bank of India Act, 1934 will not apply
to the Transferee Company.

First Transferor Company, Second Transferor Company and Third Transferor Company are collectively
referred to as “Transferor Companies”

Transferee Company

d)

Manugraph India Limited (hereinafter referred to as ‘Manugraph India’ or ‘MIL’ or the ‘Transferee
Company’) is a public listed company bearing CIN L29290MH1972PLC015772, a company incorporated
under the Companies Act, 1956 on 25" Day of April 1972 under the name and style of ‘Maschinenfabrik
Polygraph (India) Limited’. Thereafter, the company changed its name from ‘Maschinenfabrik Polygraph
(India) Limited’ to ‘Manugraph Industries Limited’ and consequent to such change the fresh certificate
of incorporation consequent on change of name was issued by Registrar of Companies on 30"Day of
January, 1992. Thereafter, the company again changed its name from ‘Manugraph Industries Limited’
to ‘Manugraph India Limited’ and consequent to such change the fresh certificate of incorporation
consequent on change of name was issued by Registrar of Companies on 31%Day of August 2001. The
Registered Office of the Company is situated at Sidhwa House, 1st Floor, NA Sawant Marg Colaba,
Mumbai - 400005 Maharashtra, India. It is engaged, inter alia, in the business of manufacturing of web-
offset printing presses.

Rationale and purpose of the Scheme

All the transferor companies and the transferee company belong to the same Promoter Group who manage
and control the business of these companies.

The rationale for the merger of Transferor Companies with the Transferee Company is, as under:

. Consolidation of subsidiary of MIL thereby resulting in reduction of number of entities in the Group,
direct ownership of assets of the subsidiary and optimization of administrative costs;

. Consolidation and reorganization of the promoter holding in MIL thereby simplifying shareholding
structure;

. Long term stability and transparency in the holding structure of MIL; and

. Demonstrate the promoter’s group direct commitment to and engagement with MIL;

Pursuant to the scheme, the promoters would continue to hold the same percentage of shares in MIL.
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There is no likelihood that any creditor of the Transferor Companies or the Transferee Company will be prejudiced
as a result of the Scheme (as defined hereinafter). The Scheme will neither impose any additional burden on the
shareholders of the Transferor Companies, nor will it adversely affect the interests of any of the shareholders or
creditors of the Transferor Companies and Transferee Company. Further, the Scheme is only for the merger of
the Transferor Companies with the Transferee Company and is not an arrangement with the creditors of any of
the entities involved.The Scheme is divided into the following sections:

Part A Dealing with Definitions, Date of taking effect and Share Capital;

Part B Dealing with theTransfer & Vesting of Transferor Companies into Transferee Company,
Discharge of the consideration, Cancellation of Shares, Accounting Treatment,
Combination of Authorized Share Capital, Listing agreement & SEBI Compliance, Approval
of Schemeby E-voting, Declaration of Dividend and Books & Records of Transferee
Company.

Part C Dealing with General Terms and Conditions of the Scheme.

PART A
DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions
shall have the following meanings:

1.1.

1.2
1.3.

1.4.

1.5.

1.6.

1.7.

1.8.

1.9.

‘Act’ or ‘the Act’ the Companies Act, 2013 and rules made thereunder, including any statutory
modifications, re-enactments or amendments thereof for the time being in force as the case may be.

‘Appointed Date’ means 01s'day of April, 2018;

‘Board of Directors’means and includes the respective Board of Directors of CABPL, MEL, SFIPL
and MIL as the case may be, or any committee constituted by the Board of Directors of any of the
respective Companies for the purpose of this Scheme.

‘Companies’shall collectively mean CABPL, MEL, SFIPL and MIL.

‘Effective Date’ means the date or last of the dates on which the certified/ authenticated copy of
the order of the National Company Law Tribunal (hereinafter referred to as ‘NCLT’) sanctioning
this Scheme is filed with the Registrar of Companies, Mumbai by the Transferor Companies and
the Transferee Company. Any reference in this scheme to the date of “coming into effect of this
scheme” or “scheme becoming effective” shall be construed accordingly.

‘Government’ means any applicable Central, State Government or local body, legislative body,
regulatory or administrative authority, agency or commission or any court, tribunal, board, bureau
or instrumentality thereof or arbitration or arbitral body having jurisdiction over the territory of India.

‘NCLT’ means the National Company Law Tribunal, Mumbai Bench having jurisdiction over CABPL,
MEL, SFIPL and MIL for the purpose of approving any scheme of compromises, arrangement and
merger of companies under Sections 230 to 232 and other applicable sections of the Companies
Act, 2013.

“Record Date” means the date to be fixed jointly by the Board of Directors of MEL, SFIPL and MIL,
for the purpose of determining the shareholders of MEL & SFIPL who shall be entitled to receive
equity shares of MIL as consideration as per Clause 5 of the Scheme.

“SEBI” or “Securities and Exchange Board of India” means Securities and Exchange Board of
India established under Section 3 of the Securities and Exchange Board of India Act, 1992.

. “Stock Exchanges” means the stock exchanges where the equity shares of the Transferee

Company are Listed and admitted to trading viz.BSE Limited and National Stock Exchange of India
Limited.
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1.12.
1.13.

. ‘Scheme of Merger by absorption or ‘Scheme’ or ‘the Scheme’ or ‘this Scheme’ or ‘Scheme of

Amalgamation’ means this Scheme of Merger by absorptionin its present form with any modification(s)
made under Clause 25 of Part C of this Scheme as approved or directed by the NCLT.

‘Transferor Companies’ mean CABPL and MEL and SFIPL collectively.

‘First Transferor Company’ means ‘Constrad Agencies (Bombay) Private Limited’ or ‘CABPL’
bearing CIN U51100MH1986PTC039336.

. ‘Second Transferor Company’ means ‘Manu Enterprises Limited’ or ‘MEL’ bearing CIN

U29291MH1977PLC019406.

. ‘Third Transferor Company’means ‘Santsu Finance and Investment Private Limited’ or ‘SFIPL’

bearing CIN U65990MH1993PTC073568.

. ‘Transferee Company’ means ‘Manugraph India Limited or ‘MIL" bearing CIN

L29290MH1972PLC015772.

. ‘Transferor Companies’ means and includes the whole of the undertakings of the Transferor

Companies as a going concern, including the entire businesses being carried on by the Transferor
Companies and shall include (without limitation), to the extent applicable:

a) All the assets and properties, whether movable or immovable, real or personal, in possession
or reversion, corporeal or incorporeal, tangible or intangible, present or contingent and
including but not limited to land and building (freehold or leasehold), all plant and machinery,
fixed assets, work in progress, current assets, reserves, provisions, funds, owned, leased,
licenses, registrations, certificates, permissions, consents, approvals from state, central,
municipal or any other authority for the time being in force, concessions, remissions,
remedies, subsidies, guarantees, bonds, rights and licenses, tenancy rights, premises, hire
purchase, lending arrangements, benefits of security arrangements, security contracts,
computers, insurance policies, office equipment, telephones, telexes, facsimile connections,
communication facilities, equipment and installations and utilities, electricity, water and other
service connections, contracts and arrangements, technology/ technical agreements, powers,
authorities, permits, allotments, privileges, liberties, advantages, easements and all the right,
title, interest, goodwill, non- compete fee, benefit and advantage, deposits including security
deposits, reserves, preliminary expenses, provisions, advances, receivables, deposits, funds,
cash, bank balances, accounts and all other rights, benefits of all agreements, subsidies,
grants, incentives, tax and other credits (including but not limited to credits in respect of
income-tax, minimum alternate taxi.e. tax on book profits, tax deducted at source, tax collected
at source, value added tax, central sales tax, sales tax, CENVAT, excise duty, service tax,
goods and service tax etc.), all losses (including but not limited to brought forward tax losses,
tax unabsorbed depreciation, brought forward book losses, unabsorbed depreciation as per
books),tax benefits and other claims and powers, all books of accounts, documents and
records of whatsoever nature and wheresoever situated belonging to or in the possession of
or granted in favour of or enjoyed by the Transferor Companies, as on the Appointed Date;

b) All intellectual property rights including patents designs, copyrights, trademarks, brands
(whether registered or otherwise), records, files, papers, computer programs, manuals, data,
catalogues, sales material, lists of customers and suppliers, other customer information and
all other records and documents relating to the Transferor Companies’ business activities
and operations;

c) Right to any claim not preferred or made by the Transferor Companies in respect of any
refund of tax, duty, cess or other charge, including any erroneous or excess payment thereof
made by the Transferor Company and any interest thereon, with regard to any law, act or rule
or Scheme made by the Government, and in respect of set-off, carry forward of unabsorbed
losses and/ or unabsorbed depreciation, deferred revenue expenditure, deduction, exemption,
rebate, allowance, amortization benefit, etc. under the Income-tax Act, 1961, or taxation laws
of other countries, or any other or like benefits under the said statute(s) or under and in
accordance with any law or statute, whether in India or anywhere outside India;
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f)

g)

All debts (secured and unsecured), liabilities including contingent liabilities, duties, leases of
the Transferor Companies and all other obligations of whatsoever kind, nature and description.
Provided that, any reference in the security documents or arrangements entered into by the
Transferor Companies and under which, the assets of each of the Transferor Companies
stand offered as a security, for any financial assistance or obligation, the said reference shall
be construed as a reference to the assets pertaining to that Undertaking of such Transferor
Companies only as are vested in Transferee Company by virtue of the Scheme and the
Scheme shall not operate to enlarge security for any loan, deposit or facility created by such
Transferor Companies which shall vest in Transferee Company by virtue of the merger and
Transferee Company shall not be obliged to create any further or additional security thereof
after the merger has become effective;

All other obligations of whatsoever kind, including liabilities of the Transferor Companies with
regard to their employees with respect to the payment of gratuity, pension benefits and the
provident fund or compensation, if any, in the event of resignation, death, voluntary retirement
or retrenchment; and

All employees, as on the Effective Date, engaged by the Transferor Companies at various
locations.

It is intended that the definition of Transferor Companies under this clause will enable the
transfer of all property, assets, rights, duties, obligations, entitlements, benefits, employees
and liabilities of Transferor Companies into Transferee Company pursuant to this Scheme.

All'terms and words not defined in this Scheme shall, unless repugnant or contrary to the context
or meaning thereof, have the same meaning as prescribed to them under the Companies Act
2013, the Income-Tax Act, 1961, Depositories Act, 1996 and Securities and Exchange Board
of India Act, 1992 or any other applicable laws, rules, regulations, bye laws, as the case may
be, including any statutory modification or re-enactment thereof from time to time.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or imposed or directed
by the NCLT, unless otherwise specified in the Scheme, shall be effective from the Appointed Date but
shall be operative from the Effective Date. Therefore, for all regulatory and tax purposes, the merger would
have been deemed to be effective from the Appointed Date of this Scheme.

SHARE CAPITAL

3.1.

3.2.

The authorized, issued, subscribed and paid-up share capital of First Transferor Company (Constrad
Agencies (Bombay) Private Limited) as on 31s'December, 2017 is as under;

Particulars Amount (in Rs)
Authorised Share Capital

35,900 Equity Shares of Rs. 100/- each 35,90,000/-
100 Preference Shares of Rs. 100/- each 10,000/-
TOTAL 36,00,000/-
Issued. Subscribed and Paid-up Share Capital

25,000 Equity Shares of Rs. 100/- each 25,00,000/-
TOTAL 25,00,000/-

Subsequent to 31'December, 2017, and up to the date of approval of this Scheme by the Board of
the First Transferor Company, there has been no change in the Authorized, Issued, Subscribed and
Paid up Share Capital of the First Transferor Company.

The authorized, issued, subscribed and paid-up share capital of Second Transferor Company (Manu
Enterprises Limited) as on 31s'December, 2017 is as under:
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Particulars

Amount (in Rs)

Authorised Share Capital

45,000 equity shares of Rs. 100/- each 45,00,000/-
TOTAL 45,00,000/-
Issued, Subscribed and Paid-up Share Capital

40,000 equity shares of Rs. 100/- each 40,00,000/-
TOTAL 40,00,000/-

Subsequent to 31'December, 2017, and up to the date of approval of this Scheme by the Board of
the Second Transferor Company, there has been no change in the Authorized, Issued, Subscribed
and Paid up Share Capital of the Second Transferor Company.

3.3. The authorized, issued, subscribed and paid-up share capital of Third Transferor Company (Santsu
Finance and Investment Private Limited) as on 31s'December, 2017 is as under:

Particulars

Amount (in Rs)

Authorised Share Capital

5,00,000 equity shares of Rs. 10/- each 50,00,000/-
TOTAL 50,00,000/-
Issued, Subscribed and Paid-up Share Capital

4,90,000 equity shares of Rs. 10/- each 49,00,000/-
TOTAL 49,00,000/-

Subsequent to 31s'December, 2017, and up to the date of approval of this Scheme by the Board of
the Third Transferor Company, there has been no change in the Authorized, Issued, Subscribed
and Paid up Share Capital of the Third Transferor Company.

3.4. The authorized, issued, subscribed and paid-up share capital of Transferee Company (Manugraph
India Limited) as on 31s'December, 2017 is as under:

Particulars

Amount (in Rs)

Authorised Share Capital

9,85,00,000 Equity Shares of Rs. 2/- each 19,70,00,000/-
10,000 Preference Shares of Rs. 100/- each 10,00,000/-
20,000 Unclassified Shares of Rs. 100/- each 20,00,000/-
3,50,000 Redeemable Preference Shares of Rs. 100/- each 3,50,00,000/-
TOTAL 23,50,00,000/-
Issued. Subscribed and Paid-up Share Capital

3,04,15,061 Equity Shares of Rs. 2/- each 6,08,30,122/-
TOTAL 6,08,30,122/-

Subsequent to 31stDecember, 2017, and up to the date of approval of this Scheme by the Board
of the Transferee Company, there has been no change in the Authorized, Issued, Subscribed and
Paid up Share Capital of the Transferee Company.

PART B

MERGERBY ABSORPTION OF THE TRANSFEROR COMPANIES WITH THE TRANSFEREE COMPANY

4. TRANSFER AND VESTING OF THE TRANSFEROR COMPANIESINTO THE TRANSFEREE COMPANY

4.1. Subject to the provisions of this Scheme in relation to modalities of Merger by Absorption, upon
this scheme coming into effect on the effective date, the Transferor Companies, altogether with all
its present and future properties, assets, investments, rights, obligations, liabilities, benefits and
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interest therein, whether known or unknown, shall amalgamate into and with Transferee Company,
and all the present and future properties, assets, liabilities, investments, rights, obligations, liabilities,
benefits and interest of the Transferor Company shall become the property of, and integral part
of, the Transferee Company subject to the charges and encumbrances (to the extent they are
outstanding on the Effective Date), if any, created by Transferor Companies on its properties and
assets in favour of lenders, as going concern, by operation of law pursuant to the vesting order of
National Company Law Tribunal sanctioning this scheme, without any further act or deed required
by either of the above, in particular, the Transferor Companies shall stand amalgamated into and
with the Transferee Company, in the manner described in sub-paragraph (a) to (o):

a)

f)

g)

Upon this scheme coming into effect from the Appointed Date, allassets and liabilities of
whatsoever nature and wheresoever situated, shall, under the provisions of Section 230 to
Section 232 and all other applicable provisions, if any, of the Act, without any further act
or deed (save as provided in Sub-clauses (b),(c), (d) and (e) below), be transferred to and
vested in and/ or be deemed to be transferred to and vested in the Transferee Company as a
going concern so as to become as from the Appointed Date the undertaking of the Transferee
Company and to vest in the Transferee Company all the rights, title, interest or obligations
therein;

Providedthat for the purpose of giving effect to the vesting order passed under Section 232 in
respect of this Scheme, the Transferee Company shall be entitled to get effected the change
in the title and the appurtenant legal right(s) upon the vesting of such properties in accordance
with the provisions of the Act, at the office of the respective concerned authority, where any
such property is situated;

Themutation of the ownership or title, or interest in the immovable properties if any in favor
of the Transferee Company shall be made and duly recorded by the appropriate authorities
pursuant to the sanction of this Scheme and it becoming effective in accordance with the
terms thereof;

All the movable assets including cash in hand, if any, capable of passing by manual delivery
or constructive delivery or by endorsement and delivery, shall be so delivered or endorsed
and delivered, as the case may be, to the Transferee Company, to the end and intent that the
ownership and property therein passes to the Transferee Company on such handing over in
pursuance of the provisions of Section 232 of the Act (as an integral part of the Undertaking).
The plant and machinery, which are fastened to land and/or buildings continue to remain
movable properties inter alia because the said plant and machinery are fastened to land only
with a view to have better enjoyment of the movable properties.

Inrespect of all movables, other than those specified in sub-clause (c) and (d) above, including
sundry debtors, outstanding loans and advances, if any, recoverable in cash or in kind or for
value to be received, bank balances and deposits, if any, with Government, local and other
authorities and bodies, customers and other persons, the same shall, without any further act,
instrument or deed, be transferred to and stand vested in and/or be deemed to be transferred
to and stand vested in the Transferee Company under the provisions of the Act.

In relation to the assets, properties and rights including rights arising from contracts, deeds,
instruments and agreements, if any, which require separate documents of transfer including
documents for attornment or endorsement, as the case may be, the Transferee Company
will execute the necessary documents of transfer including documents for attornment
or endorsement, as the case may be, as and when required or will enter into a novation
agreement.

Alldebts, liabilities (including deferred tax liability), duties, guarantees, indemnities and
obligations of every kind, nature, description, whether or not provided for in the books of
accounts and whether disclosed or undisclosed in the balance sheet shall also, under the
provisions of the Act, without any further act or deed, be transferred to or be deemed to be
transferred to the Transferee Company on the same terms and conditions, as applicable, so
as to become as from the Appointed Date the debts, liabilities, duties, guarantees, indemnities
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and obligations of the Transferee Company and it shall not be necessary to obtain the consent
of any third party or other person who is a party to any contract or arrangement by virtue of
which such debts, liabilities, duties, guarantees, indemnities and obligations have arisen, in
order to give effect to the provisions of this sub-clause.

However the Transferee Company may, at any time, after the coming into effect of this
Scheme in accordance hereof, if so required, under any law or otherwise, execute deeds
of confirmation in favor of the creditors, or lenders, as the case may be, or in favor of any
other party to the contract or arrangement to which the Transferor Companies are a party or
any writing, as may be necessary, in order to give formal effect to the provisions mentioned
herein. The Transferee Company shall under the provisions of the Scheme be deemed to be
authorised to execute any such writings on behalf of the Transferor Companies as well as to
implement and carry out all such formalities and compliances referred to above.

The transfer and vesting of the Undertakings of the Transferor Companies as aforesaid shall
be subject to the existing securities, charges and mortgages, if any, subsisting, over or in
respect of the property and assets or any part thereof of the Transferor Companies.

Provided however, that any reference in any security documents or arrangements (to which
Transferor Companies are a party) pertaining to the assets of the Transferor Companies
offered or agreed to be offered as security for any financial assistance or obligations, shall be
construed as reference only to such assets, as are offered or agreed to be offered as security,
pertaining to the Transferor Companies as are vested in the Transferee Company by virtue
of the aforesaid clauses, to the end and intent that such security, charge and mortgage shall
not extend or be deemed to extend, to any of the other assets of the Transferor Companies
or any of the assets of the Transferee Company.

All existing and future incentives, unavailed credits and exemptions, benefit of carried forward
losses, refunds available and other statutory benefits, including in respect of income tax
(including tax deducted at source and advance tax), excise (including MODVAT/ CENVAT),
customs, VAT, sales tax, service tax (including input credit), goods and service tax etc. which
Transferor Companies are entitled to shall be available to and vest in Transferee Company.

Inso far as the various incentives, subsidies, special status and other benefits or privileges
enjoyed (including minimum alternate tax, sales tax, excise duty, custom duty, service tax,
value added tax, goods and service tax and other incentives), granted by any Government
body, local authority or by any other person and availed of by the Transferor Companies
concerned, the same shall vest with and be available to the Transferee Company on the
same terms and conditions as presently available to the Transferor Companies.

Uponcoming into effect of this Scheme and till such time that the names of the bank accounts of
the Transferor Companies are replaced with that of the Transferee Company, the Transferee
Company shall be entitled to operate the bank accounts of the Transferor Companies, in their
names, in so far as may be necessary.

With effect from the Appointed Date, all permits, quotas, rights, entitlements, tenancies and
licenses relating to brands, trademarks, patents, copy rights, privileges, powers, facilities of
every kind and description of whatsoever nature in relation to the Undertaking of the Transferor
Companies and which are subsisting or having effect immediately before the Appointed Date,
shall be and remain in full force and effect in favor of the Transferee Company and may
be enforced fully and effectually as if, instead of the Transferor Companies, the Transferee
Company had been a beneficiary or obligee thereto.

With effect from the Appointed Date, any statutory licenses, permissions, approvals and/ or
consents held by the Transferor Companies as required to carry on its operations shall stand
vested in, or transferred to, the Transferee Company without any further act or deed and shall
be appropriately mutated by the statutory authorities or any other person concerned therewith
in favor of the Transferee Company. The benefit of all statutory and regulatory permissions,
licenses, environmental approvals and consents including the statutory licenses, permissions
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4.2.

4.3.

or approvals or consents required to carry on the operations of the Transferor Companies
shall vest in, and become available to, the Transferee Company upon the Scheme coming into
effect. The reserves in the nature of Special Reserves will continue in books of the Transferee
Company. The same may be transferred to General Reserve, in the books of the Transferee
Company at later date after obtaining necessary approvals.

All registrations, benefits, incentives, exemptions etc. which the Transferor Companies are eligible for
and / or which are actually availed by the Transferor Companies will be transferred to the Transferee
Company upon the Transferee Company intimating the concerned authority or undertaking the
necessary actions for the transfer and / or the Board of Directors of the Transferee Company will be
authorized to seek approval or enter into agreement with the concerned authority and /or undertake
such other activity as is necessary for being eligible for such registrations, benefits, incentives,
exemptions, etc as were availed by the Transferor Companies.

The Transferee Company, under the provisions of this Scheme, is hereby authorized or be deemed
to be authorized to execute all and any writings on behalf of the Transferor Companies, to implement
and carry out all formalities and compliances in relation to the above mentioned clause(s), if required.

CONSIDERATION

5.1.

5.2.

Upon this Scheme becoming effective and as consideration for the Scheme, MIL shall, without
any act, application, payment or deed, issue and allot equity shares, credited as fully paid up, to
the extent indicated below, to the equity shareholders of the Transferor Companies whose names
appear in the register of members of the Transferor Companies and whose names appear as the
owners of the equity shares of the Transferor Companies in the records of Transferor Companies
on the Record Date, or to such of their respective heirs, executors, administrators or other legal
representatives or other successors in title as may be recognized by the Board of Directors of the
Transferor Companies in the following proportion:

a. Between First Transferor Company and Transferee Company.

As the First Transferor Companyis wholly-owned subsidiary of the Transferee Company, no
consideration shall be payable pursuant to the Merger by Absorption of the First Transferor
Company with the Transferee Company, and the equity shares held by the Transferee
Company in the Transferor Company shall stand cancelled without any further act, application
or deed.

b. Between Second Transferor Company and Transferee Company

The Transferee Company shall without any further act or deed,issue and allot 23,16,500
(Twenty Three Lakhs Sixteen Thousand Five Hundred Only) fully paid-up equity share
of Rs 2/- (Rupees Two each) each in the proportion of the number of shares held by the
shareholdersof Manu Enterprises Limited, holding fully paid-up equity sharesand whose
names appear in the Register of Members of theManu enterprises Limited on the Record
Date or to such of their respective heirs, executors, administrators, assignees, or other legal
representatives or other successors in title as may be recognized by theBoard of Directors of
the Manu Enterprises Limited.

c. Between Third Transferor Company and Transferee Company

The Transferee Company shall without any further application, act or deed, issue and allot
25,37,000/- (Twenty Five Lakhs Thirty Seven Thousand Only) fully paid-up equity share of Rs
2/- each in the proportion of the number of shares held by the shareholders of Santsu Finance
and Investment Private Limited, holding fully paid-up equity shares and whose names appear
in the Register of Members of the Santsu Finance and Investment Private Limited on the
Record Date or to such of their respective heirs, executors, administrators, assignees, or
other legal representatives or other successors in title as may be recognized by the Board of
Directors of the Santsu Finance and Investment Private Limited.

Notwithstanding anything contained in clause 5.1, the issue of New Equity Shares shall be made
in compliance with the provisions of the minimum public shareholding prescribed under Securities
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5.3.

5.4.

5.5.

5.6.

5.7.

5.8.

5.9.

5.10.

5.11.

5.12.

Contracts (Regulation) Act, 1956 and Securities Contracts (Regulation) Rules, 1957 made
thereunder (hereinafter collectively referred to as “SCRA”) such that for any entitlement to new
equity shares to the promoters of Transferor Companiesis not beyond the maximum permissible
promoter group shareholding of 75% (Seventy Five Percentage) or any other specified percentage
as may be permissible under SCRA. The issuance of Shares and Shareholding of promoters shall
be at all times in consonance with minimum public shareholding requirements prescribed under
SCRA.

The New Equity Shares to be issued in terms hereof shall be subject to the Memorandum and
Articles of Association of the Transferee Company.

The New Equity Shares allotted to the members of the Second and Third Transferor Companies
pursuant to scheme shall be issued in dematerialized form or physical form as the case may be.
If in any case the shares are issued in dematerialized form, such Shares shall remain frozen in
depository system till relevant directions or approvals in relation to Listing / Trading are provided by
the Stock Exchange.

The New Equity Shares allotted to the members of the Second and Third Transferor Companies
pursuant to scheme shall rank pari passu with the existing equity shares of the Transferee Company
for dividend and all other benefits and on all respects with effect from the date of allotment.

All New Equity Shares so issued and allotted to the members of the Second and Third Transferor
Companies shall be listed and / or admitted to trading on the Stock Exchange. The Stock Exchange
shall list the said New Equity Shares, the issuance of which shall be considered as due compliance
of provisions of SEBI (Issue of Capital and Disclosure Requirements) Regulations 2009 to the extent
applicable and other applicable provisions of law. The Transferee Company shall file confirmation or
undertaking or application as may be necessary in accordance with applicable laws or regulations
for complying with formalities of the said stock exchange / SEBI.

Any fraction arising out of allotment of equity shares as per clause 5.1(“New Equity Shares”) above
shall be rounded off to the nearest integer.

The Transferee Company shall, if and to the extent required, apply for and obtain any approvals
from the relevant authorities for the issue and allotment by the Transferee Company of equity shares
to the members of the Second and Third Transferor Companies pursuant to the Scheme.

The Transferee Company shall, if and to the extent required, increase and / or reclassify its
authorized Share Capital to facilitate issue of equity under this Scheme.

In the event of there being any pending share transfer, whether lodged or outstanding, of any
shareholder of the Second and Third Transferor Companies, the Board of Directors or any
committee thereof of Transferor Companies shall be empowered even subsequent to Effective
Date, to effectuate such transfer as if changes in the registered holder were operative from the
Effective Date, in order to remove any difficulties arising to the transfer of shares after the scheme
becomes effective.

The Equity Shares of the Second and Third Transferor Companies which are held in abeyance under
the Act or otherwise pending for allotment or settlement of dispute by order of court or otherwise, the
New Equity shares shall also be kept in abeyance by the Transferee Company.

Approval of this scheme by the shareholders of the Transferor Companies shall be deemed to be
the due compliance of the provisions of the provisions of section 42, 62 of the Companies Act,
2013 and the other relevant and applicable provisions of the Act for the issue and allotment of
Equity Shares by the Transferee Company to the shareholders of the Second and Third Transferor
Companies as provide in this scheme.

CANCELLATION OF SHARES OF THE TRANSFEREE COMPANY HELD BY SECOND AND THIRD
TRANSFEROR COMPANIES

Upon the Scheme becoming effective, the TransfereeCompany shall account for the merger in its books
with effect from Appointed Date as under:
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6.1.

6.2.

6.3.

6.4.

The issued, subscribed and paid up equity share capital of the Transferee Company shall stand
cancelledand reduced by the shares held in aggregate by the respective Transferor Companies
namely, MEL and SFIPL as on the Effective Date, pursuant to Mergerby Absorption of MEL and
SFIPL into and with the Transferee Company.

On the Scheme becoming effective, the investment in the Transferee Company as appearing in the
books of MEL and SFIPL shall stand cancelled as referred to in clause 7.4.

The cancellation and reduction of the Share Capital shall be effected as an integral part of the
scheme itself, in accordance with the provisions of Section 66 of Companies Act 2013 and the
order of National Company Law Tribunal sanctioning the scheme shall deemed to be an order
under provisions of Section 66 of Companies Act 2013 for confirming the reduction and no separate
procedure shall be followed under the act. The reduction would not involve either a diminution of
liability in the respect of the unpaid share capital or payment to any paid up share capital.

The Transferee Company will be exempted from adding the words “and reduced” to its name as the
last words under section 66 of the Companies Act 2013.

ACCOUNTING TREATMENT

7.1.

7.2.

7.3.

7.4.

7.5.

7.6.

7.7.

7.8.

7.9.

The transferor company MEL and SFIPL shall prepare the financial statements as at March 31,
2018 for the purpose of amalgamation in accordance with Indian Accounting Standards (“Ind AS”)
as notified by Ministry of Corporate Affairs pursuant to Section 133 of the Companies Act, 2013 (‘the
Act’) read with Rule 3 of the Companies (Indian Accounting Standards) Rules, 2015 as amended
and other relevant provisions of the Act.

Upon the scheme becoming Effective,the amalgamation of Transferor Companies into and with
the Transferee Company shall be accountedas per ‘Pooling of Interest Method’ as specified and in
accordance with Appendix C of ‘Business Combinations of entities under common control’ of Indian
Accounting Standard (IND AS 103) under the Companies (Indian Accounting Standards) Rules, 2015.

The Transferee Company upon coming into effect of this scheme, shall record assets,liabilities and
reserves relating to Transferor Companies transferred as per the financial statements prepared
as per INDAS as mentioned in para 7.1 above and vested in it pursuant to this scheme, at their
respective carrying amounts as appearing in the books of the Transferor Companies.

The Transferee Company shall credit to its share capital account the aggregate face value of equity
shares issued by it pursuant to clause (b) and (c) of clause 5.1 of this scheme.

The investments held in the Transferee Company by MEL and SFIPL shall beadjusted against the
respective equity share capital of the Transferee Companyto the extent of face value of the shares
held pursuant to Clause 6 above.

The investments in the Financial Statements of the Transferee Company in the equity share
capital the CABPL shall stand cancelled and since CABPL is a wholly owned subsidiary of the
Transferee Company, thus pursuant to the Scheme no new shares shall be issued after the Scheme
is sanctioned by the Hon’ble NCLT.

Upon coming into effect of this scheme, to the extent there are inter-corporate loans advances,
deposits balances or other obligations as between Transferor Companies and the Transferee
Company, the obligations in respect thereof shall come to an end and corresponding effect shall
be given in the books of accounts and records of the Transferee Company for the reduction of any
assets or liabilities, as the case may be.

The amount of difference between the consideration issued to the shareholders of SFIPL and MEL
(including cancellation of the investments held by SFIPL and MEL in Transferee Company and
cancellation of Investment held by Transferee Company in CABPL) and the carrying value of the
net assets (including the reserves) would be adjusted against revenue reserves.

In case of any differences in accounting policy between Transferor Companies and Transferee
Company, the impact of the same will be quantified and the same shall be appropriately adjusted
against the Reserves of the Transferee Company.
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8.

COMBINATIONOF AUTHORISED SHARE CAPITAL

8.1.

8.2.

Upon this Scheme becoming effective, the authorized share capital of the Transferee Company
shall automatically stand increased without any further act, instrument or deed on the part of the
Transferee Company including payment of stamp duty and fees payable to Registrar of Companies,
by the authorized share capital of the Transferor Companies combined amounting to Rs.
24,81,00,000/- (Rupees Twenty Four Crores Eighty One Lakhs only) comprising of 10,50,45,000(Ten
Crores Fifty Lakhs and Forty Five Thousand Only) equity shares of Rs 2/- (RupeesTwo only) and
10,100 (Ten Thousand One Hundred) Preference shares of Rs. 100/- (Rupees Hundred Only) and
20,000 (Twenty Thousand) Unclassified Shares of Rs. 100/- (Rupees Hundred Only) and 3,50,000
(Three Lakhs Fifty Thousand) Redeemable Preference Shares of Rs. 100/- and the Memorandum
of Association and Articles of Association of the Transferee Company (relating to the authorized
share capital) shall, without any further act, instrument or deed, be and stand altered, modified,
and amended, and the consent of the shareholders of the Transferee Company to the Scheme,
whether at a meeting or otherwise, shall be deemed to be sufficient for the purposes of effecting this
amendment, and no further resolution(s) under Sections 13, 61, 14 of the Companies Act 2013 and
section 232 of the Companies Act 2013 and other applicable provisions of the Act would be required
to be separately passed, as the case may be and for this purpose the stamp duties and fees paid
on the authorized share capital of the Transferor Companies shall be utilized and applied to the
increased authorized share capital of the Transferee Company and there would be no requirement
for any further payment of stamp duty and/or fee by the Transferee Company for increase in the
authorized share capital to that extent

Pursuant to the Scheme becoming effective and consequent amalgamation of the Transferor
Companies into the Transferee Company, the authorized share capital of the Transferee Company
will be as under:

Particulars Amount (Rs)

Authorized share capital

10,50,45,000equity shares of Rs. 2/- each 21,00,90,000/-
10,100 preference shares of Rs. 100/- each 10,10,000/-
20,000 Unclassified Shares of Rs. 100/- each 20,00,000/-
3,50,000 redeemable preference shares of Rs. 100/- each 3,50,00,000/-
Total 24,81,00,000/-

It is clarified that the approval of the members of the Transferee Company to the Scheme, whether
at a meeting or otherwise, shall be deemed to be their consent / approval also to the amendment of
the Memorandum of Association of the Transferee Company as may be required under the Act and
no further resolution under section 61 of Companies Act 2013 and or any other applicable provisions
of the said act would be required to be separately passed, and Clause V of the Memorandum of
Association of the Transferee Company shall stand substituted by virtue of the Scheme to read as
follows:

Clause V of the Memorandum of Association of the Transferee Company —

a. “The authorized share capital of the company is Rs. 24,81,00,000/- (Rupees Twenty Four
Crores Eighty One Lakhs only) comprising of 10,50,45,000 (Ten Crores Fifty Lakhs and
Forty Five Thousand Only) equity shares of Rs 2/- (Rupees Two only) and 10,100 (Ten
Thousand One Hundred) Preference shares of Rs. 100/- (Rupees Hundred Only) and
20,000 (Twenty Thousand) Unclassified Shares of Rs. 100/- (Rupees Hundred Only) and
3,650,000 (Three Lakhs Fifty Thousand) Redeemable Preference Shares of Rs. 100/- each
with rights, privileges, and conditions attaching thereto as are provided by the regulations
of the company for the time being, with power to increase and reduce the capital of the
company and divide the shares in the capital for the time being into several classes and to
attach thereto respectively such preferential deferred qualified or special rights, privileges
or conditions as may be determined by or in accordance with the Articles of Association of
the Company for the time being and to vary, modify or abrogate any such right, privilege or

38



10.

1.

12,

condition in such manner as may for the time being permitted by the Act or by the Articles of
Association of the Company”.

8.3. For the avoidance of doubt, it is clarified that, in case the authorized share capital of the Transferee
Company and, or the Transferor Companies as the case may be undergone any change, prior to
this scheme becoming effective, then this clause 8 shall automatically stand modified / adjusted
accordingly to take into account the effect of such change.

LISTING AGREEMENT AND SEBI COMPLIANCE

9.1. Since the Transferee Company is listed Company, this scheme is subject to the compliances by
the Transferee Company of all requirements under the Securities Exchange Board of India (Listing
Obligation and Disclosure Requirements), Regulations, 2015 (‘Listing Regulations’) and all statutory
directives of the Securities Exchange Board of India (‘SEBI’) insofar as they relate to sanction and
implementation of the scheme.

9.2. The Transferee Company in compliance with Listing Regulations shall apply for the in-principle
approval of the BSE Limited (BSE) and National Stock Exchange of India Limited (NSE) where its
shares are listed in terms of Regulation 37 of the Listing Regulations.

9.3. The Transferee Company shall also comply with the directives of SEBI contained in the circular no
SFD/DIL/SIR/2017/21 dated March 10, 2017 (As amended from time to time) in pursuance of sub-
rule (7) of rule 19 of the Securities Contract (Regulations) Rules, 1957 for relaxation of enforcement
of sub-clause (b) to sub-rule (2) of rule 19 thereof.

9.4. As per para 9 of SEBI Circular no SFD/DIL/SIR/2017/21 dated March 10, 2017 is applicable to this
scheme, therefore it is provided in the scheme that the Transferee Company will provide for voting
by public shareholders through E-voting and will disclose all the material facts in the explanatory
statement, to be sent to the shareholders in relation to said resolution.

APPROVAL OF SCHEME BY E-VOTING

10.1. TheApproval to this Scheme of Arrangement shall be obtained from the shareholders of the
Manugraph India Limited (Transferee Company) through the e-voting.

10.2. The Scheme shall be acted upon only if the votes cast through e-voting by the public shareholders
in favor of the proposal are more than the number of votes cast by the public shareholders against it.

DECLARATION OF DIVIDEND

11.1 The respective Transferor Companies and the Transferee Company shall be entitled to declare and
pay dividends, whether interim or final, to their respective shareholders, as may be decided by their
respective Board of Directors, in respect of the accounting period prior to the Effective Date.

11.2 It is clarified that the aforesaid provisions in respect of declaration of dividends is an enabling
provision only and shall not be deemed to confer any right on any shareholder of either of the
Transferor Companies or the Transferee Company to demand or claim any dividends, which is
subject to the provisions of the Companies Act, 2013, shall be entirely at the discretion of the Board
of Directors of the Transferor Companies and the Transferee Company, as the case may be, subject
to such approval of the respective shareholders, as may be required.

BOOKS AND RECORDS OF TRANSFEREE COMPANY

All books, records, files, papers, engineering and process information, buildingplans, databases,
catalogues, quotations, advertising materials, if any, lists ofpresent and former clients and all other books
and records, whether in physical orelectronic form, of the Transferor Company, to the extent possible and
permittedunder applicable laws, be handed over by them to the Transferee Company.
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PART C
GENERAL TERMS AND CONDITIONS

13.

COMPLIANCE WITH TAX LAWS

13.1.

13.2.

13.3.

13.4.

13.5.

13.6.

This Scheme has been drawn up to comply with the conditions as specified under Section 2(1B) of
the Income-tax Act, 1961 and other relevant provisions of the Income-tax Act, 1961 involving merger
as aforesaid. If any terms or provisions of the Scheme are found or interpreted to be inconsistent with
the provisions of the said section at a later date including resulting from a retrospective amendment
of law or for any other reason whatsoever, till the time the Scheme becomes effective, the provisions
of the said section of the Income-tax Act, 1961 shall prevail and the Scheme shall stand modified
to the extent determined necessary to comply with Section 2(1B) of the Income-tax Act, 1961 and
other relevant provisions of the Income-tax Act, 1961.

On or after the Effective Date, the Transferor Companies and the Transferee Company are expressly
permitted to revise their financial statements and returns along with prescribed forms, filings and
annexure under the Income-tax Act, 1961, (including for the purpose of re-computing tax on book
profits and claiming other tax benefits), service tax law, goods and service tax law and other tax laws,
and to claim refunds and/or credits for taxes paid, and to claim tax benefits, etc., and for matters
incidental thereto, if required to give effect to the provisions of the Scheme from the Appointed Date.

All tax assessment proceedings/ appeals of whatsoever nature by or against the Transferor
Companies pending and/or arising at the Appointed Date and relating to the Transferor Companies
shall be continued and/or enforced until the Effective Date as desired by the Transferee Company.
As and from the Effective Date, the tax proceedings shall be continued and enforced by or against
the Transferee Company in the same manner and to the same extent as would or might have been
continued and enforced by or against the Transferor Companies.

Further, the aforementioned proceedings shall not abate or be discontinued nor be in any way
prejudicially affected by reason of the merger of the Transferor Companies with the Transferee
Company or anything contained in the Scheme.

Any tax liabilities under the Income-tax Act, 1961, Customs Act 1962, Service Tax laws, Goods and
Service Tax Laws and other applicable State Value Added Tax laws or other applicable laws/ regulations
dealing with taxes/ duties/ levies allocable or related to the Transferor Companies to the extent not
provided for or covered by tax provision in the accounts made as on the date immediately preceding the
Appointed Date shall be transferred to Transferee Company. Any surplus in the provision for taxation
/ duties/ levies account including advance tax and tax deducted at source as on the date immediately
preceding the Appointed Date will also be transferred to the account of the Transferee Company.

Any refund under the Income-tax Act, 1961, Customs Act 1962, Service Tax laws, Goods and Service
Tax Laws and other applicable State Value Added Tax laws or other applicable laws/ regulations
dealing with taxes/ duties/ levies allocable or related to the Transferor Companies and due to the
Transferor Companies consequent to the assessment made on the Transferor Companies for which
no credit is taken in the accounts as on the date immediately preceding the Appointed Date shall
also belong to and be received by the Transferee Company.

All taxes/ credits including income-tax, tax on book profits, credit on Minimum Alternate Tax under
section 115JAA of the Income-tax Act, 1961, sales tax, excise duty, custom duty, service tax, value
added tax, goods and service tax or any other direct or indirect taxes as may be applicable, etc
paid or payable by the Transferor Companies in respect of the operations and/ or the profits of the
undertaking before the Appointed Date, shall be on account of the Transferor Companies and, in so
far as it relates to the tax payment (including, without limitation, income-tax, tax on book profits, sales
tax, excise duty, custom duty, service tax, value added tax, goods and service tax etc.) whether by
way of deduction at source, advance tax, MAT credit or otherwise howsoever, by the Transferor
Companies in respect of the profits or activities or operation of the business after the Appointed
Date, the same shall be deemed to be the corresponding item paid by the Transferee Company
and shall, in all proceedings, be dealt with accordingly. Further, any tax deducted at source by the
Transferor Companies/ Transferee Company on payables to Transferee Company/ the Transferor
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13.8.

Companies respectively which has been deemed not to be accrued, shall be deemed to be advance
taxes paid by the Transferee Company and shall, in all proceedings, be dealt with accordingly.

Obligation for deduction of tax at source on any payment made by or to be made by the Transferor
Companies under the Income-tax Act, 1961, service tax laws, customs law, state value added tax,
Goods and Service tax laws or other applicable laws / regulations dealing with taxes/ duties / levies
shall be made or deemed to have been made and duly complied with by the Transferee Company.

Without prejudice to the generality of the above, all benefits, incentives, losses, credits (including,
without limitation income tax, tax on book profits, service tax, applicable state value added tax,
goods and service tax etc.) to which the Transferor Companies are entitled to in terms of applicable
laws, shall be available to and vest in the Transferee Company.

CONTRACTS, DEEDS, CONSENTS AND OTHER INSTRUMENTS

14.1.

14.2.

14.3.

14.4.

Upon the coming into effect of this Scheme and subject to the other provisions of this Scheme,
all contracts, deeds, bonds, agreements, instruments, licenses, engagements, certificates,
permissions, consents, approvals, concessions and incentives (minimum alternative tax, sales tax,
excise duty, custom duty, service tax, value added tax, goods and service tax and other incentives),
remissions, remedies, subsidies, guarantees and other instruments, if any, of whatsoever nature to
which the Transferor Companies are a party or to the benefit of which the Transferor Companies
may be eligible and which have not lapsed and are subsisting or having effect on the Effective Date
shall be in full force and effect against or in favor of the Transferee Company, as the case may be,
and may be enforced by or against the Transferee Company as fully and effectually as if, instead of
the Transferor Companies, the Transferee Company had been a party or beneficiary thereto.

Upon the coming into effect of this Scheme and subject to the other provisions of this Scheme, the
Transferee Company may enter into and/or issue and/or execute deeds, writings or confirmations or enter
into any tripartite arrangements, confirmations or novations, to which the Transferor Companies will, if
necessary, also be party in order to give formal effect to the provisions of this Scheme, if so required or if so
considered necessary. The Transferee Company shall be deemed to be authorized to execute any such
deeds, writings or confirmations on behalf of the Transferor Companies and to implement or carry out all
formalities required on the part of the Transferor Companies to give effect to the provisions of this Scheme.

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to the
Central Government, State Government or any other agency, department or other authorities
concerned as may be necessary under law, for such consents, approvals and sanctions which the
Transferee Company may require to own and operate the Undertakings.

The above shall not affect any transaction or proceedings or contracts or deeds already concluded
by the Transferor Companies on or before the Appointed Date and after the Appointed Date till the
Effective Date. The Transferee Company accepts and adopts all acts, deeds and things done and
executed by the Transferor Companies in respect thereto as done and executed on behalf of itself.

LEGAL AND OTHER PROCEEDINGS

15.1.

15.2.

15.3.

Upon the Scheme becoming effective, all legal and other proceedings including before any statutory
or quasi-judicial authority or tribunal of whatsoever nature by or against the Transferor Companies
pending and/or arising at the Appointed Date shall be continued and/or enforced by or against
the Transferee Company only, to the exclusion of the Transferor Companies in the same manner
and to the same extent as would have been continued and enforced by or against the Transferor
Companies.

Further, the aforementioned proceedings shall not abate or be discontinued nor in any way be
prejudicially affected by reason of merger by way of absorption of the Transferor Companies into
the Transferee Company or anything contained in the Scheme.

On and from the Effective Date, the Transferee Company shall and may, if required, initiate any
legal proceedings in relation to the Transferor Companies in the same manner and to the same
extent as would or might have been initiated by the Transferor Companies.
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17.

18.

19.

STAFF, WORKMEN AND EMPLOYEES

16.1. On the Scheme coming into effect, all staff, workmen and employees (including those on sabbatical /
maternity leave) of the Transferor Companies in service on the Effective Date shall stand transferred
and vested and / or be deemed to have become staff, workmen and employees of the Transferee
Company with effect from the Effective Date without any break or interruption in their service and
on the terms and conditions not less favorable than those Applicable to them with reference to the
Transferor Companies on the Effective Date. The position, rank and designation of the employees
would however be decided by the Transferee Company.

16.2. ltis expressly provided that, in so far as the gratuity fund, provident fund and super annuation fund
(hereinafter referred as “Fund or Funds”) created or existing for the benefit of the staff, workmen
and employees of the Transferor Companies is concerned, upon the Scheme coming into effect, the
Transferor Companies shall be substituted by the Transferee Company for all purposes whatsoever
in relation to the administration or operation of such Fund or Funds or in relation to the obligation to
make contributions to the said Fund or Funds in accordance with the provisions thereof as per the
terms provided in the respective Fund or Funds, if any, to the end and intent that all rights, duties,
powers and obligations of the Transferor Companies in relation to such Fund or Funds shall become
those of the Transferee Company and all the rights, duties and benefits of the staff, workmen and
employees of the Transferor Companies under such Fund or Funds shall be protected, subject to
the provisions of law for the time being in force. It is clarified that the services of the staff, workmen
and employees of the Transferor Companies will be treated as having been continuous for the
purpose of the Fund or Funds and for other benefits such as long service awards.

16.3. In so far as the Fund or Funds created or existing for the benefit of the employees of the Transferor
Companies are concerned, upon the coming into effect of this Scheme, balances lying in the
accounts of the employees of the Transferor Companies in the Fund or Funds as on the Effective
Date shall stand transferred from the respective Fund or Funds of the Transferor Companies to the
corresponding Fund or Funds set up by the Transferee Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of Undertaking of the Transferor Companies under Clauses on - Transfer And
Vesting of Transferor Companies into Transferee Company above, the effectiveness of contracts and
deeds under Clause 16- Contracts, Deeds, Consents and Other Instruments above and continuance of
proceedings by or against the Transferee Company under Clause 17- Legal and Other Proceedings above
shall not affect any transaction or proceedings or contracts or deeds already concluded by the Transferor
Companies on or before the Appointed Date and after the Appointed Date till the Effective Date. The
Transferee Company accepts and adopts all acts, deeds and things done and executed by the Transferor
Companies in respect thereto as done and executed on behalf of itself.

BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE COMPANY
With effect from the Appointed Date and up to and including the Effective Date:

a) The Transferor Companies shall carry on and be deemed to have carried on their business and
activities and shall stand possessed of whole of their Undertaking, in trust for the Transferee
Company and shall account for the same to the Transferee Company.

b) Any income or profit accruing or arising to the Transferor Companies and all costs, charges,
expenses and losses (including brought forward losses, book losses, etc.) or taxes (including but
not limited to advance tax, tax deducted at source, minimum alternative tax, credit, taxes withheld,
etc.), incurred by the Transferor Companies shall for all purposes be treated as the income, profits,
costs, charges, expenses and losses or taxes, as the case may be, of the Transferee Company and
shall be available to the Transferee Company for being disposed off in any manner as it thinks fit.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE
19.1. With effect from the Appointed Date and up to the Effective Date:

a. The Transferor Companies shall carry on their business with reasonable diligence and in the same
manner as they have been doing hitherto in normal course.
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23.

b. The Transferor Companies shall carry on its business and activities with reasonable diligence,
business prudence and shall not without the prior consent in writing of any of the persons authorized
by Board of Directors of the Transferee Company;

i. Sell, alienate, charge, mortgage, encumber, or otherwise deal with or dispose of the assets
comprising the undertaking or any part thereof or undertake any financial commitments of any
nature whatsoever, except in the ordinary course of business.

ii. Nor shall undertake any new business or substantially expand its business.

19.2. With effect from the Effective Date, the Transferee Company shall commence and carry on and
shall be authorized to carry on the businesses carried on by the Transferor Companies.

19.3. The Transferor Companies shall continue to comply with the provisions of the Act, including those
relating to preparation, presentation, circulation and filing of accounts as and when they become
due for compliance.

19.4. The Transferor Companies shall not make any modification to its capital structure either by an
increase (by issue of rights shares, bonus shares, convertible debentures or otherwise), decrease,
reclassification, sub-division or re-organization, or in any other manner whatsoever, except by
mutual consent of the Board of Directors of Transferor Companies and Transferee Company, as
the case may be.

DISSOLUTION OF THE TRANSFEROR COMPANIES

20.1. Pursuant to the Effective Date, the Transferor Companies shall, without any further act or deed,
matter or thing, stand dissolved without winding up.

20.2. On and with effect from Effective Date, the name of the Transferor Companies shall be struck off
from the records of the appropriate Registrar of Companies.

20.3. Even After the scheme become effective, the Transferee Company shall be entitled to operate
all bank accounts relating to Transferor Companies and realize all the monies and complete and
enforce all pending contracts and transactions in the name of Transferor Companies insofar as may
be necessary until the transfer and vesting of rights and obligation of Transferor Companies to the
Transferee Company under this scheme is formally effected by the parties concerned.

RATIFICATION OR VALIDITY OF EXISTING RESOLTUIONS

The Transferee Company shall accept all acts, deeds and things relating to the Undertaking and executed
by and/or on behalf of Transferor Companies on and after the Appointed Date as acts, deeds and things
done and executed by and/or on behalf of the Transferor Companies. The resolutions of Transferor
Companies as are considered necessary by the Board of Directors of the Transferee Company which are
validly subsisting be considered as resolution of the Transferee Company. If any such resolutions have
any other applicable statutory provisions, then the said limits, as are considered necessary by the Board
of Directors of the Transferee Company, shall be added to the limits, if any, under like resolutions passed
by Transferee Company.

MUTATION OF PROPERTY

Upon the Scheme coming into effect and with effect from the Appointed Date, thetitle to the immovable
properties including development rights, of the TransferredUndertakings shall be deemed to have been
mutated and recognised as that of theTransferee Company and the mere filing of the certified true copy
of the vesting order of the Tribunal sanctioning the Scheme with the appropriate Registrar or Sub registrar
of Assurances or with the relevant Government agencies shall suffice as record of continuing title of the
immovable properties including development rights of the Transferred Undertakings with the Transferee
Company pursuant to the Scheme becoming effective and shall constitute a deemed mutation and
substitution thereof.

REVISION OF ACCOUNTS AND TAX FILINGS, MODIFICATION OF CHARGE.

23.1. Upon this Scheme becoming effective and from the Appointed Date, the Transferee Company is
expressly permitted to revise and file its income tax returns and otherstatutory returns, including tax
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23.2.

deducted at source returns, services tax returns, excise tax returns, sales tax and value added tax
returns, as may be applicable andhas expressly reserved the right to make such provisions in its
returns and to claimrefunds or credits etc. if any. Such returns may be revised and filednotwithstanding
that the statutory period for such revision and filing may havelapsed.

Filing of the certified copy of the order of the NCLT sanctioning this Scheme withthe relevant Registrar
of Companies, Maharashtra, Mumbai shall be deemed to besufficient for creating or modifying the
charges in favour of the secured creditors, ifany, of the Transferor Company, as required as per the
provisions of this Scheme.

APPLICATIONS TO THE NCLT OR SUCH OTHER APPROPRIATE AUTHORITY

24.1.

24.2.

The Transferor Companies and the Transferee Company shall, with all reasonable dispatch, make
Applications to the NCLT or such other appropriate authority under Sections 230 of the Act, seeking
orders for dispensing with or convening, holding and conducting of the meetings of the respective
classes of the shareholders of the Transferor Companies and the Transferee Company as may be
directed by the NCLT or such other appropriate authority.

On the Scheme being agreed to by the requisite majorities of the classes of the shareholders and
of the Transferor Companies and the Transferee Company, whether at a meeting or otherwise,
as prescribed under law and / or as directed by the NCLT or such other appropriate authority, the
Transferor Companies and the Transferee Company shall, with all reasonable dispatch, apply to the
NCLT or such other appropriate authority for sanctioning the Scheme under Sections 230 to 232
of the Act, and for such other order or orders, as the said NCLT or such other appropriate authority
may deem fit for carrying this Scheme into effect and for dissolution of the Transferor Companies
without winding-up.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

25.1.

25.2.

The Transferor Companies and the Transferee Company, through unanimous approval by their Board
of Directors may consent on behalf of all persons concerned, to any modifications or amendments
of this Scheme or to any conditions which the NCLT and/or any other authorities under law may
deem fit to approve of or impose or which may otherwise be considered necessary or desirable for
settling any question or doubt or difficulty that may arise in carrying out this Scheme and do all acts,
deeds and things as may be necessary, desirable or expedient for putting this Scheme into effect,
including but not limited to withdrawal of the Scheme before the Scheme is approved by the NCLT.

For the purpose of giving effect to this Scheme or to any modification, amendment or condition
thereof, the Board of Directors of the Transferee Company are authorized to give such directions
and/or to take such step as may be necessary or desirable including any directions for settling any
question or doubt or difficulty whatsoever that may arise.

CONDITIONALITIES TO THE SCHEME

26.1.

This Scheme is conditional upon and subject to:

a) The approval of the Scheme by the requisite majority of the shareholders of the Transferor
Companies and the Transferee Company, unless the meeting of the shareholders of either or
all the companies is dispensed with by the order of the NCLT;

b) As per para 9 of SEBI Circular no SFD/DIL/SIR/2017/21 dated March 10, 2017 is applicable to
this scheme, therefore it is provided in the scheme that the Transferee Company will provide
for voting by public shareholders through E-voting and will disclose all the material facts in the
explanatory statement, to be sent to the shareholders in relation to said resolution.

c) As per para 9 of SEBI Circular no SFD/DIL/SIR/2017/21 dated March 10, 2017 is applicable to
this scheme, the Scheme shall be acted upon only if the votes cast by the public shareholders
in favor of the proposal are more than the number of votes cast by the public shareholders
against it.

d) Securities and Exchange Board of India and Stock Exchanges approving this scheme and
the other transactions contemplated in this scheme;
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e) Sanctions under the provisions of Sections 230 and 232 of the Act and the necessary orders of
NCLT under Section 232 of the Act being obtained and filed with the Registrar of Companies,
Mumbai;

EFFECT OF NON RECEIPT OF APPROVALS /SANCTIONS AND/OR REVOCATION OF THE SCHEME

27.1.

27.2.

27.3.

27.4.

27.5.

In the event of necessary sanctions and approvals not being obtained and/or complied with and/
or satisfied and/or this Scheme not being sanctioned by the NCLT and/or order or orders not being
passed by such date as may be mutually agreed upon by the respective Board of Directors of the
Transferor Companies and the Transferee Company, this Scheme shall stand revoked, cancelled
and be of no effect.

In the event of revocation under Clause 29.1 above, no rights and liabilities whatsoever shall accrue
to or be incurred inter se the Transferor Companies and the Transferee Company or their respective
shareholders or creditors or employees or any other person save and except in respect of any act or
deed done prior thereto as is contemplated hereunder or as to any right, liability or obligation which
has arisen or accrued pursuant thereto and which shall be governed and be preserved or worked
out in accordance with the Applicable law and in such case, each Company shall bear its own costs
unless otherwise mutually agreed.

The Board of Directors of the Transferor Companies and the Transferee Company shall be entitled
to withdraw this Scheme anytimeprior to the Effective Date.

Further, the Board of Directors of the Transferor Companies and the Transferee Company shall
be entitled to revoke, cancel and declare the Scheme of no effect if the Board of Directors of the
Transferor Companies and the Transferee Company are of view that the coming into effect of the
Scheme in terms of the provisions of this Scheme or filing of the drawn up orders with any authority
could have an adverse implication(s) on all or any of the Transferor Companies or the Transferee
Company.

If any part of this Scheme hereof is invalid, ruled illegal by any NCLT of competent jurisdiction, or
unenforceable under present or future laws, then it is the intention of the Transferor Companies
and the Transferee Company that such part shall be severable from the remainder of the Scheme.
Further, if the deletion of such part of this Scheme may cause this Scheme to become materially
adverse to the any of the Transferor Companies and /or the Transferee Company, then in such
case the Transferor Companies and /or the Transferee Company shall attempt to bring about a
modification in the Scheme, as will best preserve for the Transferor Companies and the Transferee
Company the benefits and obligations of the Scheme, including but not limited to such part.

SEQUENCING OF EVENTS

28.1.

Upon the sanction of this scheme, and upon this scheme becoming effective, the following shall be
deemed to have occurred / shall occur and become effective and operative, only in the sequence
and in the order mentioned hereunder;

a. Amalgamation of Transferor Companies into and with Transferee Company in accordance
with Part A and Part B of the Scheme.

b. Transfer of the authorized share capital of the Transferor Companies to the Transferee
Company in accordance with clause 8 of the Part B of this scheme, and consequential
increase in the authorized share capital of the Transferee Company;

C. Dissolution of Transferor Companies without winding up in accordance with clause 22 of Part
C of this Scheme.

d. Issue and allotment of Equity shares of the Transferee Company to the Shareholders of the
Second and Third Transferor Companies as of record date.

IMPLEMENTATION STEPS AND PROTECTIVE COVENANTS

The Transferor Companies and the Transferee Company shall execute with one or more of their respective
shareholders such agreements/ documents as may be necessary
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30.

31.

32.

33.

i For implementation of the scheme and for facilitating the integration of the business of the Transferor
Companies and the Transferee Company.

ii. To provide representations, warranties and indemnities in relation to the implementation of the
scheme.

The shareholders of SFIPL and MEL shall indemnify and hold harmless MIL and its directors, officers,
representatives, partners, employees and agents (collectively, the “Indemnified Persons”) for losses,
liabilities, costs, charges, expenses (whether or not resulting from third party claims), including those paid
or suffered pursuant to any actions, proceedings, claims and including interests and penalties discharged
by the Indemnified Persons which may devolve on Indemnified Persons on account of amalgamation of
SFIPL and MEL into MIL but would not have been payable by such Indemnified Persons otherwise, in the
form and manner as may be agreed amongst MIL and the shareholders of SFIPL and MEL.

REMOVAL OF DIFFICULTIES

The Transferor Companies and the Transferee Company may, through mutual consent and acting through
the respective board of directors, agree to take steps, as may be necessary, desirable or proper, to resolve
all doubts, difficulties or questions, whether by reason of any orders of the National Company Law Tribunal
or any directives or orders of any governmental authorities or otherwise rising out of, under or by the virtue
of this scheme in relation to the arrangement contemplated in this scheme and / or matters concerning or
connected therewith.

SEVERABILITY

If any part of this scheme is invalid, ruled illegal by any court/ governmental authority, or unenforceable under
present or future laws, then it is the intention of the Transferee Company and the Transferor Companies
that such part shall be severable from the reminder of this scheme and this scheme shall not be affected
thereby, unless the deletion of such part shall cause this scheme to become materially adverse to either
the Transferee Company or any of the Transferor Company, in which case the Transferee Company and
Transferor Companies may, through mutual consent and acting through their respective board of directors,
attempt to bring about appropriate modification to this scheme, as will best preserve for each of them, the
benefits and obligation of this scheme, including but not limited to such part.

REPEAL AND SAVINGS

32.1. The Transfer of assets, Liabilities and business to, and the continuance of proceedings by or against,
the Transferee Company as envisaged in this scheme shall not affect any transaction or proceedings
already conclude by the Transferor Companies or the Transferee Company on or before the Effective
Date, to the end and intend that the Transferee Company shall be automatically deemed to accept
and adopt all such acts, deed and things done or executed by Transferor Companies.

COSTS, CHARGES AND EXPENSES

33.1. All taxes including duties (including the adjudication charges/ fees and stamp duty, if any, applicable
in relation to this Scheme), levies and all other similar expenses, if any (save as expressly otherwise
agreed) of the Transferor Companies and the Transferee Company arising out of or incurred in
carrying out and implementing this Scheme and matters incidental thereto shall be borne and
paid by the Second Transferor Companyand Third Transferor Company and / or their respective
shareholders.

kkkkkkkkkk
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Annexure - 2

SSPA & CO.
Chartered Accountanis
Ist Fleor, “ Arjun®™, Flat Mo, § A,
¥. F. Raad, Andherl (W),
Mumbal - 400 058, INDIA.
Tel : ¥l (22) X670 4376
B1 {22) 2670 J6RT
Fax : 91 (21) 2670 3916
Website 1 wwwosspadin

STRICTLY PRIVATE & CONFIDENTIAL

May 07, 2018

The Audit Commitiee The Board of Directors
Manugraph India Limited Manu Enterprises Limited
Sidhwa House, 1% Floor, Sidhwa House, 1¥ Floor,
M_A. Sawant Marg, M. A Sawant Marg,

Colalba — 400 005 Colaba = 400 005

The Board of Directors The Board of Directors
santsu Finance & Investment Private Limited  Constrad Agencies (Bombay] Private Limited
Sidhwa House, 1 Floor, Sidhvwa House, 15t Floor,
M.A, Sawant Marg, M.A. Sawant Marg,

Colaba — 400 005 Calaba — 400 005

Re:  Proposed amalgamation of Manu Enterprises Limited, Santsu Finance & Investment
Private Limited and Constrad Agencies (Bombay) Private Limited into Manugraph India
Limited

Dear Sirs,

We have been requested by the management of Manugraph India Limited (hereinafter referred
to as "MIL"}, Manu Enterprises Limited (hereinafter referred to as “MEL"), Santsu Finance &
Investment Private Limited (hereinafter referred to as “SFIPL™) and Constrad Agencies (Bombay)
Private Limited {hereinafter referred to as “Constrad”), [collectively referred to as “Companies”)
to issue a report containing recommendation of fair equity share exchange ratio for the proposed

amalgamation of MEL, SFIPL and Constrad into MIL.

1. SCOPE AND PURPOSE OF THIS REPORT

1.1 We have been given to understand that in order to inter alin simplify the shareholding
structure of MIL, reduce shareholding tiers for the promoters of MIL, it is proposed that
MEL and SFIPL will amalgamate Into MIL in accordance with the provisions of Sections 230
to 232 and other applicable provisions of Companies Act 2013 {hereinafter referred to as

“crheme of Merger by Absorption”). S5ubject to necessary approvals, MEL and SFIPL
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1.2

2.2

2.3

2.4

SSPA & CO.
Chartered Accountants

would be merged with MIL, with effect from appointed date of March 31, 2018 or such
other date as may be approved by Mational Company Law Tribunal ['NCLT"). Further, we
have been informed that, as part of the Scheme, Constrad, a 100% subsidiary of MIL, will
also be amalgamated with MIL for which no shares would be issued.

In this regard, we have been reguested to issue a report containing recommendation of
fair equity share exchange ratio for the proposed amalgamation of MEL and SFIPL into

ML

BACKGROUND OF MANUGRAPH INDIA LIMITED

MIL, was incorporated on April 25, 1972. The company i5 the one of the largest
manufacturer of web-offset printing presses in India and has a significant share of the
world market for its products, The manufacturing facilities are located at Kolhapur in India,
MIL has significant presance in the international market toe. Leading publishers from
south America, Europe, Middle East, Asia & the CIS countries have all invested in MIL
pressas.

The company has its in-house R&D facilities with a combined strength of over 50
engineers, The R&D fasilities are recognized by Department of Scientific and Industrial
Research — Ministry of Science and Technology, Government of India.

The equity shares of MIL are histed on BSE Limited and The Mational Stock Exchange of

India Limited.

BACKGROUND OF CONSTRAD AGENCIES (BOMBAY) PRIVATE LIMITED
Cﬂr;!.l_rad -was incorporated on March 25, 1986 and is a 100% subsidiary of MIL. The
company holds part of 2 floor of Sidhwa House, located at Celaba. Constrad does not

have amy business operalions.

BACKGROUND OF SANTSU FINANCE & INVESTMENT PRIVATE LIMITED

SFIPL was incorporated on August 20, 1993, SFIPL was registered 35 a Mon-Banking
Finance Company {'NBFC] by way of Certificate of Registration issued by Reserve Bank of
India {'RBI'} dated March 11, 1998. SFIPL has applied to REI to surrender the NBFC license.
The company is involved in the business of Investments in shares and securities. The

company does not carry out any other business activity as on date.
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4.4

5.2
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SSPA & CO.
Chartered Accountants
Bazed on the latest sudited financial statements as on March 31, 2018, SFIPL currently
holds 75,37,000 representing 8.343% eguity shares of MIL,
The shareholding pattern of SFIPL a5 on March 31, 2018 is as follows:

Name of the No.of | %of

Shareholder Shares |Holding
Sanjay Sanat Shah 2,08000 | 42.45%
Pradeep Sanat Shah 208,000 | 42.45%
Manu Enterprises Limited | 74,000 | 15.10%
Tatal 4,590,000 | 100.00%

BACKGROUND OF MANLU ENTERPRISES LIMITED
MEL was incorporated on January 3, 1977. MEL was engaged in the business of

distribution of printing machine and spare parts, consultancy to graphic art industry and
service agency, but currently, does not carry out any business activity.

Based on the latest audited financial statements as on March 31, 2018, MEL currently
holds 23,165,500 representing 7.62% equity shares of MIL.

The sharehalding pattern of MEL as on March 31, 2018 is as follows:

M. of % of

Name of the Shareholder | . Holding |
Sanjay Sanat Shah | 19,470 4BE8%
Pradeep Sanat Shah 19470 | 4B.68%
Multigraph Machinery Co. Lid, 1000 2.50%
Ameata Shah 10 0035
Rugali Shah 10| 0.03%
Kushal Shah 10] 0.03%
Aditya Shah 10| 003%
Others  ° | 20 u.usaj

otal | a0,000 | 100.00%
SOURCES OF INFORMATION

For the purposes of this exercise, we have relied upon the following sources of
information:
{a) Annual Report of MEL and SFIPL for the financial year (FY) 2016-17.

(b} Audited financials of MEL and SFIPL for financial year 2017-18.
¢ Draft Scheme of Merger by Absorption under sections 230 to 232 and other

applicable provisions of the Companies Act, 2013.
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SSPA & CO.
Chartered Accountaris

{d} Such other information and explanations as required and which have been pravided
by the management of MIL, MEL and SFIPL,

CAVEATS [ LIMITATIONS / DISCLAIMERS

Our recommencation is dependent upon the infermatien furnished to us being complete
in all material respects.

This report has been prepared for the Board of Directors of MIL, MEL and SFIPL solely for
the purpose of recommending a fair equity share exchange ratio for the proposed
amalgamation of MEL and SFIPL into MIL.

No investigation on MEL and SFIPL's claim to title of assets has been made for the purpose
of this report and their claim te such rights has been assumed to be valid. Therefore, no
responsibility is assumed for matters of a legal nature.

The infarmation contained herein and our report is absolutely confidential. It is intanded
only for the sole use and information of the Companies, and only in connection with the
proposed Amalgamation as aforesald including for the purpose of obtaining
regulatory/statutory approvals as may be reguired under any law. It |s to be noted that
any reproduction, copying or otherwise quoting of this report or any part thereof, other
than in connection with the proposed Amalgamation as aforesaid, can be done only with
our prior permission in writing.

For the purpose of this report, we were provided with both written and verbal
information. We assume no responsibility for any errors in the abeve information
furnished by the Companias and consequential impact on the present exercise.

l:lur- wurl;. does not constitute an audit or certification of the historical financial
statements/provisional results of the Cempany referred to in this report. Accordingly, we
are unable to and do not express an opinion on the fairness or accuracy of any financial
information referred to in this repoart.

Qur report is nat, nor should it be construed as our opining or certifying the compliance af
the proposed amalgamation with the provisions of any law including companies, taxation
and capital market related laws or as regards any legal implications or issues arising from
such proposed amalgamation. '
Any person/party intending to provide finance/finvest in the shares/businesses of any of

the Companies, shall do so, after seeking their own professional advice and after carrying
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S5PA & CO,
Chartered Accountanis

out their own due diligence procedures te ensure that they are making an informed
decision.

SSPA, nor its partners, managers, employees or agents of any of them, makes any
representation or warranty, express or implied, as to the accuracy, reasonableness or
completeness of the information, based on which this report was issued. All such parties
expressly disclaim any and all liablility for, or based on or relating to any such information

contained in this report.

BASIS FOR DETERMIMATION OF RATIO

MEL and SFIPL as on the date of this report hold 23,16,500 and 25,37,000 equity shares
respectively in MIL. Upon Amalgamation of MEL and 5FIPL into MIL, the shareholders of
MEL and 5FIPL would be entitled to the same number of shares of MIL which they own on
the effective date of the proposed amalgamation indirectly through their holding in MEL
and SFIPL. Pursuant to the amalgamation, there would be no change in the paid-up capital
of MIL. As mentioned above, the shareholders of MEL and SFIPL will hold the same
number of shares as MEL and 5FIPL hold in MIL, post merger and consegquently there is no
impact on the sharcholding pattern of other sharehalders, therefore no valuation is
required.

The cash balance prior ta effective date will be utilised to meet the costs, fees and
expenses including stamp duties payable on issue of new shares in relation to the
proposed amalgamation. Further we understand in the event MEL and SFIPL are unable to
bear any such expenses due to lack of available funds, the shareholders of MEL and SFIPL
will-bear 5-ur.h eEpEnSeS

Further, we understand that the sharehalders of MEL and SFIPL shall indemnify and hold
harmiess MIL for losses, liabilities, costs, charges, expenses (whether or nat resulting from
third party claims), including those pald or suffered pursuant to any actions, proceedings,
clalms and including interests and penalties discharged by MIL which may develve on MIL
on account of amalgamation of MEL and SFIPL with MIL but would not have been payable
by MIL otherwise, in the form and manner as may be agreed amongst MIL and the
sharehalders of MEL and SFIFL. Thus, MIL will not bear any expenses pursuant to the

amalgamation.
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9. RECOMMENDED RATIO

S5PA & CO.
Chartered Accountants

2.1 Based on above, we recommend a fair equity share exchange ratio as follows:

a) 23,156,500 fully paid-up equity shares [face value of INR 2 each) of MIL to be issued

and allotted to shareholders of MEL (face value of INR 100 each) in the proportion of

the number of equity shares held by the shareholders of MEL in the event of

Amalgamation of MEL into MIL.

b] 25,37,000 fully paid-up equity shares [face value of INR 2 each} of MIL to be issued

and allotted to shareholders of SFIPL [face value of INR 10 each) in the proportion of

the number of eguity shares held by the shareholders of SFIPL in the event of

Amalgamation of SFIPL inta MIL.; and

9.2  We believe that the above ratio is fair and equitable considering that all the shareholders

of MEL and SFIPL are and will, upon amalgamation, remain ultimate beneficial owners of

BIL in the same ratio {inter-se) as they hold shares prior to the amalgamation and that the

interest of ather shareholders in MIL remains unaffected,

Thanking you,
Yours faithfully,

Sspt 4 - [

S5PA & CO.
Chartered Accountants
Firm registration number: 128851W

Signed by Parag Ved, Partner
Membership Mo, 102432

Place: Mumbai
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Chartered Accountants

Ist Floor, * Arjun™, Plot Mo, 6 A,
V. P. Road, Andher] (W),
Mumbai - 400 058, INDIA.
Tel. : 91 (22) 2670 4376

91 (22) 2670 3682
Fax : %1 (22) 1670 3916
July 13,2018 Website : wew.aipain
Mr. Mihir Mehta
Company Secretary
Manugraph India Limited

Sidhwa House, 1st Floor,
M.A, Sawant Marg,
Colaba = 400 005

Dear Sir,

Re: Proposed amalgamation of Manu Enterprises Limited, Santsu Finance B Investment
Private Limited and Constrad Agencies (Bombay) Private Limited into Manugraph India
Limikted

we refer to our valuation report dated May 7, 2018 in connection with proposed
amalgamation of Manu Enterprises Limited, Santsu Finance & Investment Private Limited and
Constrad Agencies (Bombay) Private Limited into Manugraph India Limited. Para 1.1 of our
report states that the appointed date is March 31, 2018. We have been informed that the
Appointed Date is April 1, 2018. Considering the same, the Appointed Date in para 1.1 of our
report should be read as April 1, 2018.

Hope the above clarifies. Should you need further assistance, please feel free to contact us.

Thamking you,
Yours sincerely,

SSpA 4 &

SSPA B Co.
Chartensd Accountants
(Signed by: Mr. Parag Vied, Partner)
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SSPA & CO.

Chartered Accountants

15t Floar, “ Arjun®, Plat No. 6 A,
V. P. Road, Andheri (W),
Mumbal - 400 058, INDIA.

Tel. : 91 {22) 2670 4376

91(22) 26T0 3682
Fax : 91 (22} 2670 3914
Wiehslte : www.sspa.in

July 20, 2018

Mr. Mihir Mehta
Company Secretary
Manugraph India Limited
Sidhwa House, 1st Floar,
N.A. Sawant Marg.
Colaba = 400 005

Daar Sir,

Re: Summary workings of fair value per share and fair exchange ratio for the proposed
amalgamation of Manu Enterprises Limited and Santsu Finance & Investment Private
Limited into Manugraph India Limited to be submitted with the stock exchanges

This is in reference to your request for providing summary workings of fair value per share
and fair exchange ratio for the proposed amalgamation (“amalgamation™) of Manu
Enterprises Limited [hereinafter referred to as "MEL"] and 5antsu Finance & Investment
Private Limited (hereinafter referred to as “SFIPL") into Manugraph India Limited (hereinafter
referred to as "MIL" ar the "Company”) for submission with the stock exchanges in the format
as prescribed by per the circular number NSE/CML/2017/12 of National Stock Exchange of
India Limited ('NSE’) and LIST/COMP/02/2017-18 of BSE Limited ('BSE").

MEL and SFIPL primarily hold 23,156,500 (7.62%) and 2537000 [8.34%] equity shares
respectively of MIL. Upon the Effective Date, pursuant to the amalgamation of MEL and SFIPL
inte MIL, the entire sharehalding of MEL and SFIPL In MIL will be cancelled (as listed entity
cannat hold its own shares) and the same number of shares of MIL will be issued to the
existing shareholders of MEL and SFIPL, who are part of promater group.

Upon the Scheme becoming effective, there |s no additional consideration being discharged
under the Scheme except shares of MIL being issued to the shareholders of MEL and SFIPL in
leu of equal number of shares as held by MEL and SFIPL in MIL being cancelled. Thus, for
every fresh issue of share of MIL to the shareholder of MEL and SFIPL, there is a
corresponding cancellation of an existing MIL share as held by MEL and 3FIPL.

54



SSPA & CO.
Chartered Accountants

Also there would be no change in the aggregate promoters’ shareholding in MIL and shall not
affect the interest of other shareholders of BIL

Accordingly, valuation approaches as indicated in the format circulated by Stock Exchanges
have not been undertaken as they are not contextual and relevant in the instant case and

thug may be concidarad ac doomed compliance. The tame hat boan roplicated in the format
as circulated by NSE and BSE in the table below:

Manugraph India Manu Enterprises St Fiomnce i
Limited Umited investment Private
Limitied
Value per Value per Value per
Valuation Approach Share (INR] Weight Share (INR] Weight Share [INR] Waeight
Asset Approach [INR) WA, A, A, MA, WA, MA,
Inzarme Approaach [INR) NA A MA MA, MA, Ma,
Market Approach (INR) NA MA HA A MA, HA
|Relative Value per Share [INR) MA WA MA
f_Em:hlgll Ratle (Rounded off) MA MA

Hope the abowve clarifies. Should you need further assistance, please feel free to contact us.

Thanking you,
Yours sinceraly,

SSPA 4 & S

SSPA & Co. ey
Chartered Accountants
(Signed by: Mr. Parag Ved, Partner)
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Annexure -3

IFORTRESS

STRICTLY PRIVATE & CONFIDENTIAL

May 7, 2018

The Audit Committes The Board of Directors
Manugraph India Limited Manu Enterprises Limited
Sidhwa House, 1= Floar, Sidhwa House, 1 Floor,
M.A. Sawant Marg, WA Sawant Marg,

Colaba - 400 005 Colaba - 400 005

The Board of Directors The Board of Directors
Santsu Finance & Investment Private Limited  Constrad Agencies (Bombay) Private Limited
Sidhwa House, 1= Floar, Sidhwa House, 15t Floor,
MA Sawant Marg, M. Sawant Marg,

Calaha - 400 (15 Calaba - 400 005

Sub.; Fairness Opinion on the Report by M/s S5PA & Co., Chartered Accountants,
on proposed amalgamation of. Manu Enterprises Limited, Santsu Finance &
Investment Private Limited and Constrad Agencies (Bombay]) Private Limited into
Manugraph India Limited.

Dear Sirs,

We refer-to our discussion wherein the Manugraph India Limited (hereinafter
referred to as "MIL"). Manu Enterprises Limited (hereinafter referred to as “MEL"),
Santsu Finance & Investment Private Limited (hereinafter referred to as "SFIPL")
and Constrad Agencies [Bombay) Private Limited (hereinafter referred to as
“Constrad”), (hereinafter collectively referred to as "Companies™) has reguested
Fortress Capital Management Services Private Limited ["Us") o give a fairness
opinion on the equity share exchange ratio for the purpose of proposed arnalgamation
of MEL and SFIPL into MIL recommended by SS5PA & Co., Chartered Acmuntanlts

[(hereinalfter referred to as "S5PA")

CIN - U7 1 20MHZ0N4PTC 145815
FORTRESS CAPITAL MANAGEMENT SERVICES PVT. LTD.

Doryorogaor House, 2nd Flace, 59, Mahaishi Korve Baad, Manne Lnes, Mimbo: - 400 007 INCEA,
Gl #9127 2300 FTI TP PS5/ 76 » Fax =91 4720 X103 1409 = E-mel fartressi@dori ness. coom = Webwle - www fortness oo e
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| BACKGROUND

1.1 MANUGRAPH INDIA LIMITED

L1.1 MIL, was incorporated on April 25, 1972, The company is the one of the largest
manufacturer of web-offset printing presses in India and has a significant share
of the world market for its products. The manufacturing facilities are located at

Kolhapur in India.

1.1.2 The Company has its in-house R&D facilities with a combined strength of over 50
engineers. The BED facilities are recognized by Department of Scientific and

Industrial Research - Ministry of Science and Technology, Government of India.

1.1.3 The equity shares of MIL are listed with BSE Limited and The Kational Stock
Exchange of India Limited.

1.2 MANUENTERPRISES LIMITED

1.2.1 MEL was incorporated on January 3, 1977. MEL was engaged in the business of
distribution of printing machine and spare parts, consultancy to graphic art
industry and service agency, but currently, does not carry out any business
activity.

1.22 Based on the audited finamcial statements as om March 31, 2018, MEL currently
holds 23,16,500 representing 7.62% equity shares of MIL.

1.3  SANTSUFINANCE & INVESTMENT PRIVATE LIMITED

1.31 5FIPL was incorporated on August 20, 1993. SFIPL was registered as a Non-
Banking Finance Company ('NBFC") by way of Certificate of Registration issued
by Reserve Bank of India ("RBI) dated March 11, 1998, SFIPL has applied to RBI

bo surrender the NBFC license.

1.3.2 The company i5 invalved in the business of Investments in shares and securities,

The company does not carry oul any other business activity as on date.

CIN - U671 20MHI0DEPTC 1 45815
FORTRES5 CAPITAL MANAGEMENT SERVICES PVT. LTD.

Dorrerogor Howse, nd Floon, &7, Mahorshs Borve Boad, Manne Lines, Momba - 000032 INDLA
T R AEOQTRII S A VR FE 0 Fou 91 (32 2203 1405 ¢ € mar fadressEectresicn.in = Webiee weow Bpriness tom
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1.3.3 Based on the financial statements as on March 31, 2018, SFIPL currently holds
2537000 representing 8.34% equity shares of MIL.

14  CONSTRAD AGENCIES (BOMBAY) PRIVATE LIMITED
14.1 Constrad was incorporated on March 25, 1986 and is a 100% subsidiary of MIL.
The company holds part of 2% floor of Sidhwa House located at Colaba. Constrad

does not have any business operations

2. PURPOSE OF REPORT

2.1 We have been informed by the Companies that in order to inter alia simplify the
sharcholding structure of MIL, reduce shareholding tiers for the promoters of
MIL, it is proposed that MEL and SFIPL will amalgamate into MIL in accordance
with the provisions of Sections 230 to 232 and other applicable provisions of
Companies Act 2013 (hereinafter referred to as “Scheme of Merger by
Absorption”). Further, we have been informed that, as part of the Scheme,
Constrad, a 100% 5uh5idiai‘1.r of MIL, will alsp be amalgamated with MIL for

which no shares would be issued.

22  In this regard, Companies has appointed 55PA for recommendation of equity

share exchange ratio for the proposed amalgamation of MEL and SFIPL into MIL.

23 .A.:{..;ering:!].r, Companies has appointed Us to give a Fairness Opinion on the
equity share exchange ratio for the purpose of proposed amalgamation of MEL
and SFIPL into MIL recommended by S5PA

2.4  The information contained in our report herein is confidential. It is intended only
for the sole use of captioned purpose including for obtaining the requisite

statutory approvals.

ks a7 0MH2D0LFTC I 4581 5

FORTRESS CAPITAL MANAGEMENT SERVICES PVT. LTD.

Doryonagar House, Yad Flaos, &7, Mahenhi Korve Rood, Manne Loes, Mumbo - 800 007 1NCIA
Tel «@1(INEW00FFTI T4 TS TE « Fon =F1 1220 2203 1509 = E-mol  Foiwedsd@Poriness. coon = Webshe  waw Borftngds co e
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3 SOURCES OF INFORMATION

For the purposes of this exercise, we have relied upon the following sources of
information:
3.1 Annual Report of MEL and SFIPL for the FY 2016-17.

3.2  Audited financizls of MEL and SFIPL for FY 2017-18,
33  Reportdated May 7, 2018 of S5PA.

34  Draft Scheme of Scheme of Merger by Absorption under sections 230 w 232 and
other applicable provisions of the Companies Act, 2013.

35  Such other information and explanations as required and which have been
provided by the management of MIL, MEL and SFIPL.

36  Other relevant detadls n.*gm:ding the Companies such as their history, past and
present activities, future plans and prospects, existing sharcholding pattern,
income-tax position and other relevant information and data, including

information in the public domain.

3.7  Such other information and explanations as required and which have been
provided by the Management including Management Representations and by
SSPA.

4. EXCLUSIONS AND LIMITATIONS

4.1 Our conclusion is based on the information furnished to us being complete and

accurate in all material respects. We have relied upon the historical financials

any audit or other tests to verify its accuracy with limited independent appraisal! ¢
CIN - UGN 20MH004PTC 145815
FORTRESS CAPITAL MANAGEMENT SERVICES PVT. LTD.

Darpenpgor House, 2nd Floor, &%, Maharshs Korve Rood, Manne Lings, Mombon - 400 032 INDIA :
U+ 22200 TGP 2L 0 75 0 PE ¢ Poo - -9 (235 2003 180% « [omae) lortress{Bforress o in » Wabade v dooiress BH
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42  We have not conducted any independent valuation or appraisal of any of the

aszets orliabilities of the companies,

43  Our work does not constitute verification of historical financials or including the
working results of the Companies referred toin this report. Accordingly,
we are unable to and do not express an opinion on the fairness or accuracy of
any financial information referred to in this report.

44  Our opinion is not intended to and does not constitute a recommendation to any
shareholders as to how such shareholder should vote or act in connection with

the Scheme or any matter related therein.

45  Our liability (statutory or otherwise)} for any economic loss or damage arising
out of the rendering this Qpinion shall be limited to amount of fees received for

rendering this Opinion as per our engagement with MIL.

4.5 Our opinion is not, nor should it be construed as our opining or certifving the
compliance of the proposed demerger with the provisions of any law including
companies, taxation and capital market related laws or as regards any legal

implications or issues arising thereon.

4.7  We assume no responsibility for updating or revising our opinion based on

circumstances or events occurring after the date hereof.

48  We do not express any opinion as to the price at which shares of the Resulting

Company may trade at any time, including subsequent to the date of this opinion.

49  Any person/party intending to provide finance/invest in the shares/businesses
of any of the Companies, shall do so, after seeking their own professional advice

and after carrying out their own due diligence procedures to ensure that they are

CIN - W67 1 20MHP004PTC 145615
FORTRESS CAPITAL MANAGEMENT SERVICES PVT. LTD.

Doryonogar House, 2nd Floos, 6%, Mahorihi Karee Bagd, Menme Lets, Mumba, - 400 002 DA I-"'- 3
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otherwise quoting of this report or any part thereof, other than in connection
with the proposed demerger as aforesaid, can be done only with our prior

permission in writing.

410 This certificate has been issued for the sole purpose to facilitate the Company to
comply with SEBI (Listing Obligations and disclosure requirements) Regulations,
2015 and SEBI Circular No CFD/DIL3/CIR/2017 /21 dated March 10, 2017,

4.11 Fortress Capital Management Services Private Limited, nor its directors,
managers, employees or agents of any of them, makes any representation or
warranty, express or implied, -as to the accuracy, reasonableness or
completeness of the information, based on which the fairness opinion is given.
All such parties expressly disclaim any and all lHability for, or based on or relating

to any such information contained in the opinion.

5, CONCLASION

5.1  We have reviewed the Scheme of Merger by Absorption and Basis determining
the Equity Share Exchange Ratio for the proposed amalgamation of MEL and
SFIPL into MIL recommended by 55PA

5.2  On the basis of the foregoing and based on the information and explanation
provided fo us, the share entitlement ratio of:

(a) 23.,16,500 fully paid-up equity shares (face value of INR 2 each)} of MIL to

be issued and allotted to shareholders of MEL [face value of INR 100

gach) in the proportion of the number of 2quity shares held by the
shareholders of MEL in the event of Amalgamation of MEL inte MIL}: and

(b) 2537.000 fully paid-up equity shares (face value of INR 2 each) of MIL to

be issued and allotted to shareholders of SFIPL (face value of IMR 10 each)

in the proportion of the number of equity shares held by the shareholders

of SFIPL in the event of Amalgamation of SFIPL into MIL.

Tel: =31 (22 2700 79T/ 74 4 75/ 16 » Fox -7 0220 2203 1609 » E-mail  farfressEfadress onen = Wensie  wwe foress con
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5.3 We believe that the above ratios recommended by the SPPA are fair and
reasonible considering that all the shareholders of MEL and SFIPL are and will,
upon amalgamation, remain ultimate beneficial owners of MIL in the same ratio
[inter-se) as they hold shares prior to the amalgamation and that the interest of

ather shiareholders in MIL remains unaflectind.

Thanking you,

Yours faithfully,
For Fortress Capital Management Services Pvt. Ltd,

o

Authorized Signatory

Place: Mumbai

SEBI Registration No.: INMO0D0D11146

Cind : UGT 1 2002 00EPTCTA5B15

FORTRESS CAPITAL MANAGEMENT SERVICES PVT. LTD.

Duryamagsr Mouse, Ind oo, 59, Mahorshi Koree Rood, Mareie Lenes, Mumbs: - S00 002 INCHA
Tel: +51 (22 2200 7973 TA S 75 7 76 = Fox o +%1 (320 2203 1407 = E-mooel - FortneasEinriness. codn = Webide - www harfess 0o,in
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Annexure -4

ST S T o e
DCmraMAL/FRIRITH 3ATIZOE19 Hovember 246, 20112

The Comgany Secietay,

MANUGRAPH INOIA LTD.

Sy Housc 1st Floor, 4 A Sawant Blarg.

celaiva, Marrgae, Waliaeashira] AR0G0 S

=ir

#ih: Chservation lefier mgarding the Oraft Scheme of Amgigimalion of Conebrad Agenclad

ifomeay] Prvate Limited, Manu Enlecprae Unnted, Santau Fipance arnd Invealrmen Privata Limsted
Wk Manudraph indla Limided and ihelf fes peetive shanbalders and ereditor:

We are i receiph of Soah Solwne of Aanakiamalce ofF Constrzd Aoencies |Hombay: Pisale Liritas.
P Snbe i | eritad. Sanyg F panze and irvesiman: Froate Limided vath Banocrapr Indin Lirsiled
ard Aheic Mespectve sharehogens  and Gredtors Mled  as reguied  wadér SRBL Cirsrhir ke
CFORT | GRS 0 T2 dares? March b2 2077, SEE woe o latiee Jated Nowe nser 22, 20148 has imter
aha g wan the fzllowarg com meniic) oa t~e grat sche m= ot arraraemenl:

« Cornpsiny Rhallonsure thal Mg, Raxhes Shah is classified as a part of Fromoter Group
and e sharchobding of M3, Rashes Shab 1% showd as part of sharsholding of
Premoter and Promoter Sroup of Manugraph india Lirmited. '

UCompany $hull ensera that additional informabon and underakings, If any, submittad
by the Company, aber liling the ¢ heame willt v Steck Exchange, and fram the date of
recaipt of this lettar in Jiaplayed on tha webeitea of the Usted campany.

+ “Company shall duly comply wilh dirioms provisiotes of the Qirculars.”

© "Company 5 adviscd that the obscrvations of SEELStock Exchanges shall Be
rncarpgarabed i the petitlaen 8 b ifled ol Halicnal Company Law Tnbunal (HELT)
and tha company is gbliged bg Bring fhe observalions (o the notice of MCLT.™

¢ is fo be nobed that the politions are Rled by the company before NOLT afer
procaasing and carmifunicalion of commentobservations on draft scheme by
SEEVstock exchange. Hence, the company IS 0t oguied to sand notice for
répreséntiton as mandated under secticn 23005} of Companics At 2013 to SEBI
agalo for s ¢ om ments f obseretions ! representations.”

Azea-dingly, based on atgrasaid comm™ont offered ow SEBE the copany s hereby aduised.

o T provsde w2d b cfgreeabicn, o ary. faF stabrd shbovel along with wadsus docurhents
tnc Exchange ter futther dizs=r tahan zn Exch aroe watsibe

- To ensure chat addtiznal mfoamaige. @ any, (@5 Saked deesaid along weth vatious
Ao rerts gre disscmirated on the'r Jcompany ) websits.

= Taoduly comgly wall witicuh gromdices of B tirculars.

T b ol gf the aboyve, we horesy adyvise 1hal we have fc aoverse chxe-sabins wib limiled referenca o
dove matters having 3 B2arng 40 hsongide-hstogeonticucus sting requirements = thn 1he
provisians of L sing Agreement, so 35 0 @naole ihe ooty i Lk P S eme ailh Her'ble BC_T.
it where apgigabie in ha sxparateny statemert o he natica fo ke sem By e mamsasy oo e

5o --:. JRTT T T e e et e e
. T - . e S A T - F A Y-
I, . T D Len i el zata=  gx o pE-AETe—
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sorchslders, «File seeking apercvzl of the =sheme, o shall csclzse intermabon about unhases
St oty irreghvest ick the Sl pesssabed fer dorsdged prasgedus o specited roche giroulas cated
March 4. 2017

Krdly  rote thal &5 requred  wnder Reguaticn ST3 of JEE Leswes Obhganons  a-d
Cisclodure Regurerenis] Regolatians, 2045, 2 valid ty of this Ccsearvatan Laetter shall oe =i
rearthe frerm ihe dode ol fbs Lobaer, sweesae ik Ee Scme-ne sfail he sromited o lhe HC_T.

the Sechange mesarvas its agnl o Anhdeaw A5 N3 Jdverse aasorsaber 80 any stage A D
HGrMEtEan sunmitied to i Excrange is 'ound o 5= incomp & ¢ insoreect §masleading © false o o
any  cortravenhon af Rules, Zyedaet a-w] Regulalions of che Excharge. _cling Agreemes
Zlidelnes Kegu alieas a8 e By stoh_tany aotheshes

FleAmn AW ot e g'omesaes obzeivat ors coes nal oreclude the Company ors oomply NG wiey any
GiRa® rEgure gLy

LS 'I._"|:lh'1,:||','
!' I-l alo
Nitinkurnar Fujari
Senicr Manager
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QNSE -

Natlonal Stock Exchange Of Indla Limited

Fef- NSELIST/ 17331 Movember 22, 2008

The Company Secretary
Manugraph India Limated
Sidhwa House, 17 floor,
M.AL Sawant Marg,
Colaba, Mumbai S0000%

Kind Attn.: Mr, Mikir Mehia
Dicar Sir,

Sub: Observation Letter for the Scheme of Merger by Absorption between Constrad Agencies
(Bombay) Private Limited and Manw Enterprises Limited and Santsu Finance and Investment
Private Limdted with Manugraph India Limited

We are in receipt of the Scheme of Merger by Absorption of Constrad Agencics (Bombay) Private Limated
{First Tramsferor Company) and Manu Enterprise Limited (Second Transferor Company) and Santsu
Finance And Investment Privale Limated {Third Transferor Company) with Manugraph Indm Linuted
{Transferee Company) and their respective sharcholders and creditors vide application dated July 04, 2018,

Based on our letter reference no Ref: NSELIST/ 55302 submatted to 3EBI and pursuant to SEBI Circular
Mo, CFDVDILYCTR 200721 dated March 10, 2007 (*Circular™), SEBI vide letter dated Movember 22, 201K,
has gmven following comments:

a.  The Company shall ensiee thar Ms. Rashee Shal i classiffed ar a part of Promoer Greaup and the
rﬁarc'ﬁ'm&ﬂng n!,I'- My Ravkee Shak is shoun ax a fuard r.|_|||" .rfra.ri.'k.n.l'r.ll.ing .r.g,l'- Proaesier aiid Promoter
Crrenipr oof Mevugraph Endia Fimited,

b, The Company shall ensiere that addiional informeaiion, 3 any, submitted by the Company, after
filing the Scheme with the Siock Fxchange, and from the date of the recelps of thix fedter is dizplayved
ol e wlieite of the listed company

€ The Company shall comply with verious provisions of the Clreuwlar,

. Vhe Company i advised that the observatfons of SERINock Exchanges shall be incorparated fn
fhe petirian to be fifed before Natiomal Compory Lawe Tribumal (NCETY and the company (s obliged
fo brimg the ohzervaiions o the nottee af NCLT,

e The Company shall casure that applicable infevanation pertaining o unlised companics, Coustrad
Agencies (Rombayl Private Limited, Maaw Emerprises  Linived and Sartse Fimapee and
Investment Private Limited, is inclwded in the abridged prospecius as per the specified format

o0 i e Be anded thar ihe peiitions are filed by the company befare NCLT affer processing and
covmmnnication of commentsobservarions an drat scheme by SERN stock exchange, Nenee, the
courmpainy is m pegiired to send sotlce for representation af mandated uader seciion 230650 af
l"q'.lm;mni-ﬂ Acr, XNFT i SERT and Natfawal Stock J"chfm.rlj;.l.' :.:If' Frglia Fineiied a-gafr:l _||"'n.r i
commens s ervatlons’ representations, s B s gy gl

Sagree Fligpeeiii P Arciids
Do Tha, Mewyt 22, 20708 200 WOrEA IET

ONSE

Hastiasal Stack Exchan e of Inda Lisited | Exchangs Plass, ©-1, Blech &, Baros invla Comple s, Bardrs (E. Mumbei - 400 DEL,
India #¥1 27 T6SFFL00 | werm.nesimcia.oom | CIM U T1I0ME159 FFLOMTTER
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° NSE Condinualion Shee!

Furthier, where applicable in the explanatory statement of the nofice to be sent by the company o the
shareholders, while secking approval of the Schense, it shall diselose information about unlisted companies
invalved in the forman preseribed for abridged prospecius as specified in the circular dated March 10, 2007,

Based on the draft scheme and other documents submitted by the Company, incleding undertaking given
in terms of Begulation 11 of SEBI (LODR) Regulation, 2015, we hereby convey our “No-objection™ in
terms of Regulation 94 of SEBI (LODR) Regulbanon, H113, 50 35 to enable the Company 19 file the draft
scheme with MCLT.

However, the Exchange reserves s rights (o rise objections at any stage if the mformation submitted o
the Exchange s found to be incomplete’ imcorrect’ musleadimgy’ false or for any contravention of Rules, Bye-
laws and Regulations of the Exchange, Listing Repulaiions, Guidelines [/ Regulations issucd by stamtory
authorities,

The validity of this “Obscrvation Letter™ shall be six months from Movember 22, 2003, within which the
seheme shall be submitted w MCLT,

Yours faithfully,
For Mational Steck Exchange of India Limited

Rajendra Bhosale
Manager

P.5. Checklist for all the Further Issues s available on website of the exchange at the following URL

Trm [emsomemt m Cojlaly Sagrey

Fajmradra [ Eomai
E’hﬁbﬂﬂ il B Ol ST

ﬂHsE Lustais P
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MANUGRAPH

Technology in Prinl

August 17, 2018

To,

The Manager - Listing Department The Manager - Listing Department
National Stock Exchange of India Limited, BSE Limited,

Exchange Flaza, 5% Floor, 1= Floor, New Trading Ring.
Flot mo. Cf1, G. Block, Rotunda buflding, P. | Towers,
Bandra Kurla Complex, Bandra (East), Dalal Street, Fort,

Mumbai - 400 051 Murmbai - 400 001

NSE Symbsal: MANUGRAFH BSE Serip Code: 505324

Ref.: Application under Regulation 37 of Securities and Exchange Board of India [Listing
Obligations and Disclosure Requirements), Regulations 2015 (‘the Listing Regulations')
for proposed Scheme of Merger by Absorption.

Subject: Submiscion of Complaint Report as per Regulation 37 of the Listing Regulations
read with SEBI Circular No. CFDYDIL3/TIRSZ017/21 dated March, 10 2017.

Dear Ma'am [ Sir,

In furtherance to our application dated July 04, 2018 under Regulationm 37 of the Listing
Regulations for the abopvementioned proposed Scheme of Merger by Absorption of Constrad
Agencies [Bombay] Private Limited, Manu Enterprises Limited and Santsu Finance And
Investment Private Limited (Transferor Companies’) with Manugraph India Limited
(Transferee Company] and their respective Shareholders, please find enclosed herewith the
complaints report received by the Company during the period of 21 days from the date of
uploading of the Scheme by the Stock Exchange Le. from 255 July, 2018 ro 165 August, 2018,

Request you H!‘;dl]l' take the same on record and provide your no objection letter f observation
letter for the Scheme letter at the carliest.

Thanking you,
Yours faithfully,

For Manugraph india Limited

-

S
- i

Company Secretary

Encl.: afa
MAMUGRAPH INIDNA LTLY,
Sidhwa House, MUA Sawant Mang, Colaba, Mumbal - 400 005, Indha,
Tel: 91-22-22387 4815 Faxz 91-22-2287 0702 0L LIO2S0MH197IPLOD1ST 2
Email: info@#rnanugraph.com  Website: wwwrmanugraph.com
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Beports on Complaints
Part A
sr. No. Particulars Number
1. Mumber of complaints received directly il
2. Mumber of complaints forwarded by Stock Exchanges f SERI Nil
: Taotal Mumber of complaints/comments received (1+2) __Nil
i, Mumber of complaints resolved M.A.
5. Mumber of complaints pending N.A
Part B
Sr. No. Name of complainant Date of complaint Status
(Resolved /Pending)
M.
For Manugraph India Limited
-
s Fa
Mihir Mehta
Company Secretary
PFlace: Mumbai

Drace: 17 Auguse, 2018

MAMUGRAPH IMNDIA LTD.

Cidbvera House, M. A Sawant Marg, Colaba, Mumbal - 405 005.India.
Tel: 91-22-2287 4915 Fax: 91-22- 3287 0703 CIN: LIHOMH1 97 2PLC0N5772
Email: info@manugraphcom  Website: wwnmanugraphooom
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Report of the Board of Directors of Manugraph India Limited on the Scheme of
Merger by Absorption [the Scheme’) of Constrad Agencies (Bombay) Private Limited
[First Transferor Company) and Manu Enterprises Limited [Second Transferor
Comipany) and Santsu Finance and Investment Private Limited [Third Transferor
Company) with Manugraph India Limited (Transferee Company) and their respective
shareholders under Sections 232 read with section 230 and other applicable
provisions of The Companies Act, 2013 and the rules framed thereunder

m— c—

Directors Present:
Sanat Manilal Shah =3 | - Chairman
| Sanjay Sanat Shah | - Vice Chairman & Managing Director
Hiten Chandulal Timbadia | = Director
e fetae e
| Perses Minoo Bilimaria | - Director
Jai Shishir Diwanji | - Director
| Abhay litendra Mehrotra - Director
Sohni Harish Daswani - Director
Basheera Jurer Indorewala = Director
1. Background:

1.1 A Meeting of the Board of Directors (the Board’) of Manugraph India
Limited [ The Company’ or Transieree Company) was held on og™" day of
Pay, 2018 to consider and recommend the proposed Scheme of Merger by
Absarption of Constrad Agencies (Bombay) Private Limited (First Transferor
Company) and Manu Enterprises Limited (Second Transferor Company) and
Santsu Finance and Investment Private Limited (Third Transferor Company)
with Manugraph India Limited (Transferee Company) and their respective
shareholdersunder section 232 read with section 230 and other applicable
provisions of the Companies act, 2013 [the Scheme’) to be implemented as
per the terms specified in the scheme.

MAMUGRAPH INDIA LTD,
Sidhara House, N, &, Sawant Marg, Colaba, Mumbal - 400 005, india
Tel; 90-22-2287 4815 Faez 91-22-2287 QF02 Cid: L29290AHT Sy 2PLED 5772
Esmaal; in‘.':.d-'rranl,lgr.:iph.n:n:.ﬂ Website: www manugraph.oom
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1.2 This report is made by the Board after perusing inter alia the following
necessary documents ['Documents’):

A, Scheme of Merger by Absarption of Constrad Agencies (Bombay) Private
Limited ([First Transferor Company) and Manu Enterprises Limited
(Second Transferor Company] and Santsu Finance and Investment
Private Limited [Third Transferor Compony} with Manugraph India
Lirmited (Transferee Company] and their respective shareholdersunder
section 232 read with section 232 and other applicable provisions of the
Companies act, 2013 to be implemented as per the terms specified in the
scheme

B. Memorandum of Association and Article of Association of the Companies
invalved in Scheme of Merger

C. Audited accounts of Companies as on 31* March, 2018

D. Valuation Report dated 7th May, 2018 issued by M/fs. S5PA & Ca.,
Chartered Accountants

E. Fairness Opinion dated 7" May, 2018, obtained from Fortress Capital
Management Services Pyt Ltd

1.3 Rationale and Purpose of the Proposed Scheme:
The proposed Merger onte completed would achieve the following
benefits:
¢ Consolidation of subsidiary of Manugraph India Limited {MIL) thereby
resulting in reduction of number of entities in the Group, direct ownership
of assets of the subsidiary and optimization of administrative costs:
¢  Consolidation and reorganization of the promoter halding in MIL thereby
_simplifying shareholding structure;
¢ Long term stability and transparency in the halding structure of MIL; and
¢ Demonstrate the promoter’s group direct commitment to and
engagement with BIL

Report of the Directors

2.1 Based on review of the Scheme of Merger by Abscrption, Valuation
Report;the Board of Directors believes that the Scheme of Merger is fair
and reasonable.

MANUGRAFPH
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2.2 The Board of Directors aobserved that there were no issues or difficulties
regarding the valuation mentioned in the Valuation Report dated Tth May,
2018 issued by M/s 55PA & Co., Chartered Accountants Chartered
Accountants,

Consideration;

Between First Transferor Company and Transferee Company,

As the First Transferor Company is wholly-owned subsidiary of the
Transferee Company, no consideration shall be payable pursuant to the
Merger by Absorption of the First Transferor Company with the Transferee
Company, and the equity shares held by the Transferee Company in the
Transfergr Company shall stand cancelled without any further act,
application or deed.

The Transferee Enmanﬁ' shall without any further act or deed, issue and
allot 23,16.500 (Twenty Three Lakhs Sixteen Thowsand Five Hundred Only)
fully paid-up equity shares of Rs 2/- (Rupees Two Only) each in the
proportion of the number of shares held by the shareholders of Manu
Enterprises Limited, holding fully paid-up equity shares and whose names
appear in the Register of Members of the Manu Enterprises Limited on the
Record Date or to such of their respective heirs, executors, administrators,
assignees, or other legal representatives or other successars in title as may
be recognized by the Board of Directors of the Manu Enterprises Limited.

The Tr:msfenee Eﬂl‘l‘lpdl‘l'f <hall w:lhr.:lut any further appllcal,lnn act ar
deed, issue and allot 2537,000/- (Twenty Five Lakhs Thirty Sewen
Thousand Only) fully paid-up equity share of Rs 2/- each in the proportion
of the number of shares held by the sharcholders of Santsu Finance and
Investment Private Limited, holding fully paid-up egquity shares and whose
names appear in the Register of Members of the Santsu Finance and
Investment Private Limited on the Record Date or to such of their
respeclive heirs, executors, administrators, assignees, or other legal
representatives or other successors in title as may be recognized by the
Board of Directors of the Santsu Finance and Investment Private Limited.

MANUGRAPH
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2.3 The proposed Scheme of Merger does not entitle the Promoter/Promoter
Group, related parties of the Promoter/Promoter Group, associates of the
Promoter/Promoter Group, subsidiaries of the Promoter/Promaoter Group
of the Merging Companies to any additional shares in excess of Share
Exchange Ratio recommended in valuation report.

24 The effect of the proposed Schemw of Merger by Absorption on the
shareholders, creditors and other stakeholders of the Company would be
as follows:

Effect of the compromise or armangement on:

| [a) key managerial personnel; | No Impact

| (b} directors; "No Impact

; ¢} promoters; Mo Impacl:_

: [d} non-promoter members; No | Impact

| [e) depositors; | Not Applicable
| [f) creditors; | No Impact

| (g) debenture holders; |"Not Applicable
; (h} deposit trustee and debenture | Not Applicable
| trustee; .

| (i) empleyees of the Company | Ne 'I-I:I'IH':T. -

in the opinlon of the Beard, the said scheme will be of advantage and
beneficial to the Company, its shareholders, creditors and other
stakeholders and the terms thereof are fair and reasonable,

For and on behalf of the Board of Directors
Manugraph India Limited

-0

Designation: Vice Chairman & Managing Director
DIN: 00248592

Piace: Mumbai

Date:

MANUGRAPH
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CONSTRAD AGENCIES (BOMBAY) PVT. LTD.

Report of the Board of Directors of Constrad Agencies (Bombay) Private Limited on the
Scheme of Merger by Absorption {"the Scheme’) of Constrad Agencies [Bombay) Private
Limited ([First Transferor Company) and Manu Enterprises Limited (Second Transferar
Company) and Santsu Finance and Investment Private Limited (Third Transferor
Company) with Manugraph India Limited (Transferee Company) and their respective
shareholders under Sections 232 read with section 230 and other applicable provisions
of The Companies Act, 2013 and the rules framed thereunder

Directors Present:
Sanat Manilal Shah - Chairman
Surcsh Babulal Shah - Director
Erishnamoarthy Venkatraman - Director
1. Bagkground:

1.1 A Meeting of the Board of Directors [the Board’) of Constrad Agencies
(Bombay} Private Limited{The Company” or ‘First Transferor Company) was
held on 08 day of May, 2018 to consider and recommend the proposed
Scheme of Merger by Absorption of Constrad Agencies [Bombay) Private
Limited (First Transferor Company) and Manu Enterprises Limited (Second
Transferor Company) and Santsu Finance and Investment Private Limited
(Third Transferar Company) with Manugraph India Limited (Transferee
Company) and their respective shareholdersunder section 232 read with
section 230 and other applicable pravisions of the Companies act, 2013 {'the
Scheme’) to be implemented as per the terms specified in the scheme,

1.2 This report is made by the Board after perusing inter alla the following
necessary documents (Documents’):

A Scheme of Merger by Absorption of Constrad Agencies (Bombay) Private
Limited (First Transferor Company) and Manu Enterprises Limited {Second
Transteror Company] and Santsu Finance and Investment Private Limited
[Third Transferor Company) with Manugraph India Limited (Transferee
Company) and their respective shareholders under section 232read with
section 232 and other applicable provisiens of the Companies act, 2013 ta
be implemented as per the terms specified in the scheme

B. Memaorandum of Association and Article of Association of the Companies
involved In Scheme of Merger

C. Audited accounts of Companies as on 31" March, 2018

Registered Office: Sidhwa House, 1* Floor, N A Sawant Marg, Colaba, Mumbai — 400 (05
Telephone : 022 — 2267 4815, Fax : 022-22870702, CIN: UST10OMH 1986PTC039336
Ernail: 1'1.i_u:uzﬂ1}'ﬁ:mnt§;!1ph.ulm
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CONSTRAD AGENCIES (BOMBAY) PVT. LTD.

1.3 Rationale and Purpose of the Proposed Scheme:;
The proposedMerger once completed would achieve the following
benefits:

» Consolidation of subsidiary of Manugraph India Limited (MIL) thereby
resulting in reduction of number of entities in the Group, direct ownership
of assets of the subsidiary and optimization of administrative costs;

s Consolidation and recrganization of the promoter halding in MIL thereby
simplifying shareholding structure;

* Long term stability and transparency in the holding structure of MIL; and

* Demonstrate the promoter's group direct commitment to and engagemaent
with MIL.

2. Report of the Directors

2.1 Based on review of the Scheme, the Board of Directors believes that the
Scheme of Merger is fair and reasonable.

2.2 The Board of Directors observed that there were no issues or difficulties
regarding the valuation; As the Constrad Agencies (Bombay) Private Limited
(First Transferor Company) is the wholly owned Subsidiary of Manugraph
India Limited (Transferee Company) there would be no allotment of Shares
and the guestion of valuation do not arise.

2.3 The effect of the proposed Scheme of Merger by Absorption on the
shareholders, creditors and other stakeholders of the Company would be as

tollows:
Effect of the compromise or 5&&15&-:-}5;[ on:
[a) key managerial permnnelj- — Mot Applicable =
(b} directors; Mo Impact
[c) promoters; Mo Impact
{d) non=pramoter members, Mo Impact
{e] depositors,; Mot Applicable
f} creditors; Mot Applicable
(g) debenture holders; Mot Applicable
(k) deposit trustee and debenture | Mot Applicable
trustee;
(i) employees of the Company Mo Impact

Registered Office: Sidhwa House, 17 Floor, N A Sawant Marg, Colaba, Mumnbai — 00 005
Telephone : (022 — 2287 48135, Fax : 022-228T0702, CIN: US11000 11986 TO039356
Email: vk munthy(@manugraph.com
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CONSTRAD AGENCIES (BOMBAY) PVT, LTD.

Im the opinion of the Board, the said scheme will be of advantage and
beneficial to the Company, its shareholders, creditors and other
stakeholders and the terms thereof are fair and reasonable.

For and on behalf of the Board of Directors
Constrad Agencies (Bombay] Pvt. Lid,

V. rthy
Design : Director
DIN-0D2 73074

Flace: Mumbai

Date:

Registered Office: Sidhwa House, 1" Floor, N A Sawant Marg, Colaba, Mumbai — 400 005
Telephome = 022 — 2287 4815, Fax : 022-2Z870702, CIN: US1100MH 1986PTC039336
Fmail: vicmurthylmanugraph com
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Annexure -9

MANU ENTERPRISES LIMITED

Report of the Board of Directors of Manu Enterprises Limited an the Scheme of Merger
by Absorption (‘the Scheme’) of Constrad Agencies (Bombay) Private Limited ([First
Transferor Company] and Manu Enterprises Limited {Second Transferor Company) and
Santsu Finance and Investment Private Limited (Third Transferor Company] with
Manugraph India Limited [Transferee Company) and their respective shareholders
under Sections 232 read with section 230 and other applicable provisions of The
Companies Act, 2013 and the rules framed thereunder

Directors Present:

| Sanat Manilal Shah | - Chairman N R
Sanjay Sanat Shah - - Directar
1. Background:

1.1 A Meeting of the Board of Directors {'the Beoard') of Manu Enterprises
Limited("The Company’ or “Second Transferor Company]} was held on 08" day
of May, 2018 to consider and recommend the proposed Scheme of Merger by
Absorption of Constrad Agencies [Bombay) Private Limited (First Transferor
Company] and Manu Enterprises Limited (Second Transferor Company) and
Santsu Finance and Investment Private Limited (Third Transferor Company)
with Manugraph India Limited [Transferee Company) and their respective
sharehclders under section 232 read with section 230 and other applicable
provisions of the Companies act, 2013 {the Scheme’] to be implemented as
per the terms specified in the scheme,

1.2 This report is made by the Board after perusing inter alia the following
necessary documents ["Documents’):

A. Scheme of Merger by Absorption of Constrad Agencies (Bombay) Private
Limited [First Transferor Company) and Manu Enterprises Limited [Second
Transferor Company) and Santsu Finance and Investment Private Limited
[Third Transferor Company] with Manugraph India Limited [Transferee
Company) and their respective shareholders under section 232 read with
section 232 and other applicable provisions af the Companies act, 2013 ta
be implemented as per the terms specified in the scheme

B. Memorandum of Association and Article of Association of the Companies
invalved in Scheme of Merger

I! Office: Sidhwa House, 17 Floor, N A Sawant Marg, Colaba, Mumbai — 300 (05
Telephone ; 022 — 2287 48135, Fax ; 02222870702, CIN: L2920 ME1¥TTPLOH] i
; Email: rd.soni@mme.ooin
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MANU ENTERPRISES LIMITED

D. Valuation Report dated 7th May, 2018 issued by MJfs. S5PA & Co,
Chartered Accountants
1.3 Rationale and Purpose of the Proposed Scheme:
The proposed Merger once completed would achieve the following
benefits:

o  Consolidation of subsidiary of Manugraph India Limited [MIL) thereby
resulting in reduction of number of entities in the Group, direct ownership
of assets of the subsidiary and optimization of administrative costs;

s  Consolidation and reorganization of the promoter holding in MIL thereby
simplifying shareholding structure;

= Long term stabllity and transparency in the holding structure of MIL; and

= Demonstrate the promoter’s group direct commitment to and engagement
with MIL

2. Report of the Directors

2.1 Based on review of the Scheme of Merger by Absorption, Valuation Report;
the Board of Directors believes that the Scheme of Merger is fair and
reasonable.

2.2 The Board of Dimﬂpﬂ observed that there were no issues or difficulties
regarding the valuation mentioned in the Valuation Report dated 7th May,
2008 isswed by M/s 55PA & Co., Chartered Accountants Chartered
Aocountants.

Consideration;

The Tranmsferse Company £hall without any further act or deed, [ssue and
allot 23,16,500 [Twenty Three Lakhs Sixteen Thousand Flve Hundred Only)
fully paid-up equity shares of Rs 2/- [Rupees Two Only] each In the
proportion of the number of shares held by the shareholders of Manu
Enterprises Limited, holding fully paid-up equity shares and whose names
appear in the Register of Members of the Manu Enterprises Limited on the
Record Date or to such of their respective heirs, executors, administrators,
assignees, or other legal representatives or other successors in title as may
be recognized by the Board of Directors of the Manu Enterprises Limited.

2.3 The proposed Scheme of Merger does not entithe the Promoter/Promoter
Group, related parties of the Promoter/Prometer Group, associates of the
3 Promoter/Promoter Group, subsidiares of the Promoter/Promoter Group

Registoled Office: Sidhwa House, 1% Floor, N A Sawant Marg, Colaba, Murnbai — 400 005
Telephone : 022 - 2287 4815, Fax : 022-22870702, CIN: U220 MH19TTPLOCI %406
Ermail: nd.sonidmmeclco.in
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MANU ENTERPRISES LIMITED

of the Merging Companies to any additional shares in excess of Share
Exchange Ratio recommended in valuation report,

24 The cffect of the proposed Scheme of Merger by Absorption on the
shareholders, creditors and other stakeholders of the Company would be as

Tesllowes:
Effect of the compromise or arrangement on:
[a) key managerial personnel; Mot Applicablie
(b} directars; Mo Impact
c) promaoters; Nolmpact
[d} non-promoter members; Mo Impact
(&) depositors; Mot Applicable
(f} creditors; Mo Impact
(g} debenture holders; Mot Applicable
(h) deposit trustee and debenture | Not Applicable
trustes;
(i} employees of the Company Mo Impact

In the opinion of the Board, the said scheme will be of advantage and
beneficial to the Company, |ts shareholders, creditors and other
stakeholders and the terms thereof are fair and reasonable.

Far and on behalf of the Board of Directors
Manu Enterprises Limited

RN

Designation: Director
DIN: DO248592

Place: Mumbai

Dare:

Registered Office: Sidhwa House, 1% Floor, N A Sawant Marg, Colaba, Mumbai — 400 (05
Telephone : 022 — 2287 4815, Fax : 022.22870702, CIN: UZ2N MH197TPLCH 9406
Email: rd.seni@mmd.co.in
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Annexure - 10

SANTSU FINANCE & INVESTMENT PVT. LTD.

Report of the Board of Directors of Santsu Finance and Investment Private Limited on
the Scheme of Merger by Absorption [‘the Scheme’) of Constrad Agencies [Bombay)
Private Limited (First Transferor Company} and Manu Enterprises Limited (Second
Transferor Company] and Santsu Finance and Investment Private Limited ([Third
Transferar Company) with Manugraph India Limited [Transferee Company) and their
respective shareholders under Sections 232 read with section 230 and other applicable

provisions of The Companies Act, 2013 and the rules framed thereunder

Directors Present:

ﬁarmt Manilal Shah - Chairman
Sanjay Sanat Shah - Director Z
Sudha Samat Shah - Director i
1. Background:

1.1 A Meeting of the Board of Directors ['the Board') of Santsu Finance and
Invvestment Private Limited [The Company” or Third Transferar Company]} was
held on 08™ day of May, 2018 to consider and recommend the proposed
Scheme of Merger by Absorption of Constrad Agencies (Bombay) Private
Lirited (First Transferor Company) and Manu Enterprises Limited (Second
Transferor Company) and 5antsu Finance and Investment Private Limited
{Third Transferor Company) with Manugraph India Limited ([Transferee
Company) and their respective shareholders under section 232 read with
section 230 and other applicable provisions of the Companies act, 2013 (‘the
Scheme'} to be Implemented as per the terms specified in the scheme.

1.2 This report |5 made by the Board after perusing inter alia the following
" necessary documents |‘Documents’):

A Scheme of Merger by Absorption of Constrad Agencies (Bombay) Private
Limited (First Transferor Company) and Manu Enterprises Limited (Second

Transferor Company} and Santsu Finance and Investment Private Limited
[Third Transferor Company} with Manugraph India Limited [Transferes
Company} and their respective sharcholdersunder section 232 read with
section 232 and other applicable provisions of the Companies act, 2013 to

be implemented as per the terms specified in the scheme

B. Memorandum of Association and Article of Association of the Companies
invalved in Scheme of Merger

. Audited accounts of Companies as on 31% March, 2018

Reg¥Mered Office: Swdhora House, 1% Floor, N A Sawant Marg, Colaba, Mumba
Telephone ; 022 — 2287 4815, Fax ; 022-22800702, CIN-Ua5090MH 1993PTCOT 1568

Email: rd.somi@mmal.co.in
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SANTSU FINANCE & INVESTMENT PVT. LTD.

D. Yaluation Report dated 7th May, 2018 issued by M/s, 55PA & Co., Chartered
Agcountants
1.3 Rationale and Purpose of the Proposed Scheme:
The proposed Merger ance completed would achieve the following benefits:
# Consolidation of subsidiary of Manugraph India Limited (MIL) thereby
resulting in reduction of number of entities in the Group, direct ownership of
assets of the subsidiary and optimization of administrative costs;
# Consolidation and rearganization of the promoter holding in MIL therehy
simplifying shareholding structure;
=  Long term stability and transparency in the halding structure of MIL; and
# [Demonstrate the promoter's group direct commitment to and engagement
with MIL.

2. Report of the Directors

2.1 Based on review of the Scheme of Merger by Absonpticn, Valuation
Report;the Board of Directors believes that the S5cheme of Merger is fair and
reasonable.

2.2 The Board of Directors observed that there were na issues or difficulties
regarding the valuation mentioned in the Valuation Report dated Fth May,
2018 issued by Mfs S5PA & Co., Chartered Accountants Chartered
Accountants.

Consideration;

The Transferee Company shall without any further application, act or deed,
issue and allot 25,37,000/- [Twenty Five Lakhs Thirty Seven Thousand Only)
fully paid-up equity share of Rs 2/- each in the proportion of the number of
shares held by the shareholders of Santsu Finance and Investment Private
Limited, halding fully paid-up equity shares and whose names appear in the
Register of Members of the Santsu Finance and Investment Private Limited on
the Record Date or to such of their respective heirs, exscutors,
atdministrators, assignees, or other legal representatives or other successors
in tithe as may be recognized by the Board of Directors of the Santsu Finance
and Investment Private Limited,

2.3 The proposed Scheme of Merger does not entitle the Promoter/Promoter
Group, related parties of the Promoter/Promoter Group, associates of the
Promoter/Promoter Group, subsidiaries of the Promoter/Promoter Group of

Registered Office; Sidhws House, 17 Floor, N A Sawant Marg, Colaba, BMumbai = 400 005
Telephone : 022 = 2287 4215, Fax : 022-23870702, CIN:UGSMOMH 195000 3564
Email: rd.soni@mmcl.co.in
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SANTSU FINANCE & INVESTMENT PVT. LTD.

the Merging Companies to any additional shares in excess of Share Exchange
Ratio recommaended in valuation report.

2.4 The effect of the proposed Scheme of Merger by Absorption on the
sharehalders, creditors and other stakeholders of the Company would be as

follows:
Effect of the compromise or arrangement on:
{a) key managerial personnel; Mot Applicable
(b} directors; Mo Impact
¢} promoters; Mo Impact
[d) non-promoter members; Mo Impact ]
(e} depaositors; Mot Applicable
(f) creditors; Mo Impact
(g) debenture holders; Mot Applicable ]
(h) deposit trustee and debenture | Mot Applicable
trustee;
(i} employees of the Company Mo Impact

Im the opinion of the Board, the said scheme will be of advantage and
beneficial to the Company, its shareholders, creditors and other stakeholders
and the terms thereal are fair and reasonablio,

For and on behalf of the Board of Directors
Santsu Finance & Investment Private Limited

4 s

Designation; Director
DIN; 00248592

Place; Mumbai

Date:

Registered Office; Sidhwa House, 17 Floor, N A Sawant Marg, Colaba, Mumixai — 400 005
Ti.'l:'phum s 022 = F3ET 4815, Fax ; 02222870702, CIN:U65920MH19AP TOOTASGE
Email; rd.sonifmmd.omin
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Annexure - 11

IN THE MATTER OF ABRIDGED PROSPECTUS, MEMORANDUM CONTAINING INFORMATION
FOR CONSTRAD AGENCIES (BOMBAY) PRIVATE LIMITED (THE ‘COMPANY’)

THIS ABRIDGED PROSPECTUS IS IN THE NATURE OF INFORMATION MEMORANDUM IN TERMS OF SEBI
CIRCULAR BEARING NO. CFD/DIL3/CIR/2017/21 DATED MARCH 10, 2017 FOR THE SCHEME OF MERGER
BY ABSORPTION BETWEEN CONSTRAD AGENCIES (BOMBAY) PRIVATE LIMITED (FIRST TRANSFEROR
COMPANY) AND MANU ENTERPRISES LIMITED (SECOND TRANSFEROR COMPANY) AND SANTSU
FINANCE AND INVESTMENT PRIVATE LIMITED (THIRD TRANSFEROR COMPANY) WITH MANUGRAPH
INDIALIMITED (TRANSFEREE COMPANY)AND THEIR RESPECTIVE SHAREHOLDERS UNDER SECTIONS
230 TO 232 OF THE COMPANIES ACT, 2013 AS APPROVED BY THE BOARD OF DIRECTORS OF THE
COMPANY IN THEIR MEETING HELD ON 8™ MAY, 2018.

THIS ABRIDGED PROSPECTUS CONTAINS 3 (THREE) PAGES. PLEASE ENSURE THAT YOU HAVE
RECEIVED ALL THE PAGES

You may also download the copy of the Scheme Of Merger By Absorption approved by the Board of Directors
of the Companies, this Abridged Prospectus and other documents in connection to the Scheme of Merger from
the websites of Stock Exchanges or Manugraph India Limited i.e. www.nseindia.com; www.bseindia.com; www.
manugraph.com;

Constrad Agencies (Bombay) Private Limited
Registered office: Sidhwa House, 1st Floor, NA Sawant Marg Colaba, Mumbai - 400005 Maharashtra, India.
Contact Person: V. Krishnamoorthy Telephone: +91-22-22874815
Email: vk. murthy@manugraph.com | Website: Not available | CIN:U51100MH1986PTC039336

PROMOTERS OF THE COMPANY

Manugraph India Limited

SCHEME OF MERGER BY ABSORPTION

The Board of Directors of the Company at its meeting held on 8" May, 2018 has approved the Scheme of
Merger by Absorption between Constrad Agencies (Bombay) Private Limited (First Transferor Company)
and Manu Enterprises Limited (Second Transferor Company) and Santsu Finance and Investment Private
Limited (Third Transferor Company) with Manugraph India Limited (Transferee Company) and their respective
shareholdersunder sections 230 to 232 of the Companies Act, 2013.

In consideration for the Merger, Manugraph India Limited will not allot any shares. Constrad Agencies (Bombay)
Private Limited is the wholly owned subsidiary of Manugraph India Limited and hence there will be no exchange
of consideration.

The Scheme of Merger by Absorption is subject to approval from the Stock Exchanges, Securities and Exchange
Board of India (SEBI), National Company Law Tribunal (NCLT), Shareholders and Creditors of all the Companies
and other regulatory authorities i.e. Regional Director (Ministry of Corporate Affairs) — Western Region, Official
Liquidator of High Court, Registrar of Companies and Other Authorities, as may be applicable.

ELIGIBILITY FOR THE SCHEME OF MERGER - SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013
GENERAL RISKS

General Risks are not applicable as Manugraph India Limited will not allot any shares, as Constrad Agencies
(Bombay) Private Limited is the wholly owned subsidiary of Manugraph India Limited there will be no exchange
of consideration.

PROMOTERS OF OUR COMPANY

Manugraph India Limited (MIL) is engaged in the business of manufacturing of single width web-offset printing
presses

MANUGRAPH INDIA LIMITED IS THE ONLY LISTED COMPANY IN THE GROUP

82


http://www.nseindia.com
http://www.bseindia.com
http://www.manugraph.com
http://www.manugraph.com

BUSINESS OVERVIEW

Currently there are no business activities in the Company .

BOARD OF DIRECTORS

Sr. No

Name of Director

Designation

Experience including current/ past position held in
other forms

Sanat Manilal Shah

Director

Mr. Sanat Shah, aged 85 years and having a vast
experience of more than 5 decades. Mr. Sanat Shah,
a visionary, entered into technical and financial
collaboration with Polygraph Export Import GDR which
paved way for printing machinery manufacturing industry
in India. He is also founder of Manugraph India Limited.

Suresh Babulal Shah

Director

Mr. Suresh Shah is a non executive Director of the
Company.

Krishnamoorthy
Venkataraman

Director

Mr. V. Krishnamoorthy is a non executive Director of the
Company.

SHAREHOLDING PATTERN

Sr. No Particulars Pre Issue number of Shares | % Holding of Pre Issue
1 Manugraph India Ltd 24998 99.99
2 Suresh Shah 1 0.004
3 V. Krishnamoorthy 1 0.004
Total 25000 100
AUDITED FINANCIALS (RESTATED IND-AS)
(Rs. Lakhs)
Particular 31st March, 315t March, 315t March,
2018 2017 2016
Income From Operation - - -
Total Income - - -
Net Profit/(Loss) Before Tax And Extraordinary Iltems (2.62) (0.40) (0.72)
Net Profit/(Loss) After Tax And Extraordinary Items (2.62) (0.40) (0.72)
Equity Share Capital 25.00 5.00 5.00
Reserve And Surplus (3.42) (0.79) (0.39)
Net Worth 21.57 4.20 4.61
Earnings Per Share (Rs.) (10.51) (8.06) (14.42)
Return On Net Worth (%) -12.15% -9.52% -15.62%
Net Asset Value Per Share (Rs.) 86.28 16.80 18.44

Since the Company has no subsidiaries, the consolidated financials are not applicable

INTERNAL RISK FACTORS

There are no major internal risks involved as no Equity Shares of the Company are proposed to be sold or offered

pursuant to this Abridged Prospectus.

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTIONS

A. Total number of outstanding litigations against the Company and amount involved

There are no outstanding tax and other litigations against the company and the amount involved is Rs. Nil.

B. Brief details of top 5 material outstanding litigations against the Company and amount involved.
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— Not Applicable

Sr. No

Particulars

Litigations filed
by

Current Status

Amount Involved

C. Regulatory Actions, If any — disciplinary action taken by SEBI or Stock exchanges against the
Promoters/ Group Companies in last 5 Financial years including outstanding action, if an:

Not Applicable

D. Brief details of outstanding Criminal Proceedings against Promoters:

Nil

DECLARATION BY THE COMPANY

We hereby declare that on term as of clause A. 3(a) of Annexure | of SEBI Circular No. CFD/DIL3/CIR/2017/21,
all applicable information pertaining to Constrad Agencies (Bombay) Private Limited in the format for Abridged
Prospectus as provided in part D of Schedule VIII of SEBI (Issue of Capital and Disclosure Requirements),
Regulations, 2009 as the case may be, have been complied with. We further certify that all statements made in

this Abridged Prospectus are true and correct.

For Constrad Agencies (Bombay) Private Limited

Sd/-

V. Krishnamoorthy
Director

(DIN: 00273074)
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IN THE MATTER OF ABRIDGED PROSPECTUS, MEMORANDUM CONTAINING INFORMATION
FOR MANU ENTERPRISES LIMITED (THE ‘COMPANY’)

THIS ABRIDGED PROSPECTUS IS IN THE NATURE OF INFORMATION MEMORANDUM IN TERMS OF SEBI
CIRCULAR BEARING NO. CFD/DIL3/CIR/2017/21 DATED MARCH 10, 2017 FOR THE SCHEME OF MERGER
BY ABSORPTION BETWEEN CONSTRAD AGENCIES (BOMBAY) PRIVATE LIMITED (FIRST TRANSFEROR
COMPANY) AND MANU ENTERPRISES LIMITED (SECOND TRANSFEROR COMPANY) AND SANTSU
FINANCE AND INVESTMENT PRIVATE LIMITED (THIRD TRANSFEROR COMPANY) WITH MANUGRAPH
INDIALIMITED (TRANSFEREE COMPANY)AND THEIR RESPECTIVE SHAREHOLDERS UNDER SECTIONS
230 TO 232 OF THE COMPANIES ACT, 2013 AS APPROVED BY THE BOARD OF DIRECTORS OF THE
COMPANY IN THEIR MEETING HELD ON 8™ MAY, 2018.

THIS ABRIDGED PROSPECTUS CONTAINS 4 (FOUR) PAGES. PLEASE ENSURE THAT YOU HAVE
RECEIVED ALL THE PAGES

You may also download the copy of the Scheme Of Merger By Absorption approved by the Board of Directors
of the Companies, this Abridged Prospectus and other documents in connection to the Scheme of Merger from
the websites of Stock Exchanges or Manugraph India Limited i.e. www.nseindia.com; www.bseindia.com; www.
manugraph.com;

Manu Enterprises Limited

Registered office: Sidhwa House, 1st Floor, NA Sawant Marg Colaba,Mumbai - 400005 Maharashtra, India.
Contact Person: Mr. Ramesh D. Soni Telephone: +91-22-22874815

Email:rd.soni@mmcl.co.in Website: Not available CIN:U29291MH1977PLC019406

PROMOTERS OF THE COMPANY

Sanjay S. Shah
Pradeep S. Shah
Ameeta S. Shah
Rupalli P. Shah

R

SCHEME OF MERGER BY ABSORPTION

The Board of Directors of the Company at its meeting held on 8" May, 2018 has approved the Scheme of Merger
by Absorption between Constrad Agencies (Bombay) Private Limited (First Transferor Company) and Manu
Enterprises Limited (Second Transferor Company) and Santsu Finance and Investment Private Limited (Third
Transferor Company) with Manugraph India Limited (Transferee Company) and their respective shareholders
under sections 230 to 232 of the Companies Act, 2013.

In Consideration of the Merger, Manugraph India Limited shall without any further act or deed, issue and allot
23,16,500 (Twenty Three Lakhs Sixteen Thousand Five Hundred Only) fully paid-up equity shares of Rs 2/-
(Rupees Two Only) each in the proportion of the number of shares held by the shareholders of Manu Enterprises
Limited, holding fully paid-up equity shares and whose names appear in the Register of Members of the Manu
Enterprises Limited on the Record Date or to such of their respective heirs, executors, administrators, assignees,
or other legal representatives or other successors in title as may be recognized by the Board of Directors of the
Manu Enterprises Limited.

The Scheme of Merger by Absorption is subject to approval from the Stock Exchanges, SEBI, National Company
Law Tribunal (NCLT), Shareholders and Creditors of all the Companies and other regulatory authorities’ i.e.
Regional Director (Ministry of Corporate Affairs) — Western Region, Official Liquidator of High Court, Registrar of
Companies and Other Authorities, as may be applicable.

ELIGIBILITY FOR THE SCHEME OF MERGER - SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013
GENERAL RISKS

General Risks are not applicable as no invitation is made to the public to subscribe to the shares of Manu
Enterprises Limited nor are the shares of Manu Enterprises Limited being offered for sale to the public. It is a
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Scheme of Merger by Absorption wherein the shareholders of Manu Enterprises Limited and Santsu Finance and
Investment Private Limited shall be discharged consideration in the form of shares of Manugraph India Limited
against the transfer and vesting of business of the transferor companies with the transferee Company.

PROMOTERS OF OUR COMPANY

Mr. Sanjay S. Shah has rich experience in multifarious areas of Accounting, Financial Management, Labour,
Industrial Relation and administrative functions encompassing over three decades.

Mr. Pradeep S. Shah has rich experience in product design & development, industrial engineering, production
planning, developing new printing machinery, installing production systems and training personnel and
achieving production target and has vast experience and knowledge in these fields encompassing over three
decades.

Ms. Ameeta S. Shah is Promoter and non executive Director of the Company.

Ms. Rupalli P. Shah is Promoter and Non Executive Director of the Company.
MANUGRAPH INDIA LIMITED IS THE ONLY LISTED COMPANY IN THE GROUP

BUSINESS OVERVIEW

Currently there are no business activities in the Company.
BOARD OF DIRECTORS

Sr. No | Name of Director Designation Experience including current/ past position held in
other forms

1 Sanat Manilal Shah Director Mr. Sanat Shah, aged 85 years and having a vast
experience of more than 5 decades. Mr. Sanat Shah,
a visionary, entered into technical and financial
collaboration with Polygraph Export Import GDR which
paved way for printing machinery manufacturing industry
in India . He is also founder of Manugraph India Limited.

2 Sanjay Sanat Shah Director Mr. Sanjay S. Shah has rich experience in multifarious
areas of Accounting, Financial Management, Labour,
Industrial Relation and administrative functions
encompassing over three decades.

3 Pradeep Sanat Shah Director Mr. Pradeep S. Shah has rich experience in product
design & development, industrial engineering,
production planning, developing new printing machinery,
installing production systems and training personnel and
achieving production target and has vast experience
and knowledge in these fields encompassing over three

decades.
SHAREHOLDING PATTERN
Sr. No Particulars Pre Issue number of Shares % Holding of Pre Issue

1 Sanjay Shah 19470 48.67
2 Pradeep Shah 19470 48.67
3 Multigraph Machinery Company Ltd 1000 25
4 Ameeta Shah 10 0.025
5 Rupali Shah 10 0.025
6 Rashee Shah 20 0.05
7 Kushal Shah 10 0.025
8 Aditya Shah 10 0.025

Total 40,000 100
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AUDITED FINANCIALS

(Rs. in Lakhs)

Particular 31t March, 31st March, 31t March,
2018 2017 2016
Income From Operation - - -
Total Income 14.70 26.66 105.54
Net Profit/(Loss) Before Tax And Extraordinary Iltems 11.96 25.81 76.40
Net Profit/(Loss) After Tax And Extraordinary Iltems 11.96 25.81 76.40
Equity Share Capital 40.00 40.00 40.00
Reserve And Surplus 3002.04 2990.09 2964.29
Net Worth 3042.04 3030.09 3004.29
Earnings Per Share (Rs.) 29.89 64.49 190.96
Return On Net Worth (%) 0.39% 0.85% 2.54%
Net Asset Value Per Share (Rs.) 7605.11 7575.22 7510.73

Since the Company has no subsidiaries, the consolidated financials are not applicable

INTERNAL RISK FACTORS

There are no major internal risks involved as no Equity Shares of the Company are proposed to be sold or offered

pursuant to this Abridged Prospectus.

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTIONS

A. Total number of outstanding litigations against the Company and amount involved

There are no outstanding tax and other litigations against the company and the amount involved is Rs. Nil.

B. Brief details of top 5 material outstanding litigations against the Company and amount involved.

— Not Applicable

Sr. No Particulars

Litigations filed by

Current Status

Amount Involved

C. Regulatory Actions, If any — disciplinary action taken by SEBI or Stock exchanges against the
Promoters/ Group Companies in last 5 Financial years including outstanding action, if an:

Not Applicable

D. Brief details of outstanding Criminal Proceedings against Promoters:

Nil
DECLARATION BY THE COMPANY

We hereby declare that on term as of clause A. 3(a) of Annexure | of SEBI Circular No. CFD/DIL3/CIR/2017/21, all
applicable information pertaining to Manu Enterprises Limited in the format for Abridged Prospectus as provided
in part D of Schedule VIII of SEBI (Issue of Capital and Disclosure Requirements), Regulations, 2009 as the case
may be, have been complied with. We further certify that all statements made in this Abridged Prospectus are

true and correct.

For Manu Enterprises Limited
Sd/-

Sanat M. Shah

Director
(DIN: 00248499)
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IN THE MATTER OF ABRIDGED PROSPECTUS, MEMORANDUM CONTAINING INFORMATION
FOR SANTSU FINANCE AND INVESTMENT PRIVATE LIMITED (THE ‘COMPANY’ or “SFIPL”)

THIS ABRIDGED PROSPECTUS IS IN THE NATURE OF INFORMATION MEMORANDUM IN TERMS OF SEBI
CIRCULAR BEARING NO. CFD/DIL3/CIR/2017/21 DATED MARCH 10, 2017 FOR THE SCHEME OF MERGER
BY ABSORPTION BETWEEN CONSTRAD AGENCIES (BOMBAY) PRIVATE LIMITED (FIRST TRANSFEROR
COMPANY) AND MANU ENTERPRISES LIMITED (SECOND TRANSFEROR COMPANY) AND SANTSU
FINANCE AND INVESTMENT PRIVATE LIMITED (THIRD TRANSFEROR COMPANY) WITH MANUGRAPH
INDIALIMITED (TRANSFEREE COMPANY)AND THEIR RESPECTIVE SHAREHOLDERS UNDER SECTIONS
230 TO 232 OF THE COMPANIES ACT, 2013 AS APPROVED BY THE BOARD OF DIRECTORS OF THE
COMPANY IN THEIR MEETING HELD ON 8™ MAY, 2018.

THIS ABRIDGED PROSPECTUS CONTAINS 4 (FOUR) PAGES. PLEASE ENSURE THAT YOU HAVE
RECEIVED ALL THE PAGES

You may also download the copy of the draft Scheme Of Merger By Absorption approved by the Board of Directors
of the Companies, this Abridged Prospectus and other documents in connection to the Scheme of Merger from
the websites of Stock Exchanges or Manugraph India Limited i.e. www.nseindia.com; www.bseindia.com; www.
manugraph.com;

Santsu Finance And Investment Private Limited (“SFIPL”)

Registered office: Sidhwa House, 1st Floor, NA Sawant Marg Colaba, Mumbai — 400 005, Maharashtra, India.
Contact Person: Mihir V Mehta Telephone: +91-22-22874815
Email: mihirmehta@manugraph.com Website: Not available ~ CIN:U65990MH1993PTC073568

PROMOTERS OF THE COMPANY

1. Sanjay S. Shah
2. Pradeep S. Shah

3. Manu Enterprises Ltd.
SCHEME OF MERGER BY ABSORPTION

The Board of Directors of the Company at its meeting held on 8" May, 2018 has approved the draft Scheme
of Merger by Absorption between Constrad Agencies (Bombay) Private Limited (First Transferor Company)
and Manu Enterprises Limited (Second Transferor Company) and Santsu Finance and Investment Private
Limited (Third Transferor Company) with Manugraph India Limited (Transferee Company) and their respective
shareholders under sections 230 to 232 of the Companies Act, 2013.

In Consideration of the Merger, Manugraph India Limited shall without any further application, act or deed, issue
and allot 25,37,000/- (Twenty Five Lakhs Thirty Seven Thousand Only) fully paid-up equity share of Rs 2/- each
in the proportion of the number of shares held by the shareholders of Santsu Finance and Investment Private
Limited, holding fully paid-up equity shares and whose names appear in the Register of Members of the Santsu
Finance and Investment Private Limited on the Record Date or to such of their respective heirs, executors,
administrators, assignees, or other legal representatives or other successors in title as may be recognized by the
Board of Directors of the Santsu Finance and Investment Private Limited.

The Scheme of Merger by Absorption is subject to approval from the Stock Exchanges, SEBI, National Company
Law Tribunal (NCLT), Shareholders and Creditors of all the Companies and other regulatory authorities’ i.e.
Regional Director (Ministry of Corporate Affairs) — Western Region, Official Liquidator of High Court, Registrar of
Companies and Other Authorities, as may be applicable.

ELIGIBILITY FOR THE SCHEME OF MERGER - SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013
GENERAL RISKS

General Risks are not applicable as no invitation is made to the public to subscribe to the shares of Santsu
Finance and Investment Private Limited nor are the shares of Santsu Finance and Investment Private Limited
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being offered for sale to the public. It is a Scheme of Merger by Absorption wherein the shareholders of Santsu
Finance and Investment Private Limited shall be discharged by way of consideration in the form of shares of
Manugraph India Limited against the transfer and vesting of business of the transferor companies with the
transferee Company.

PROMOTERS OF OUR COMPANY

Mr. Sanjay S. Shah has rich experience in multifarious areas of Accounting, Financial Management, Labour,
Industrial Relation and administrative functions encompassing over three decades.

Mr. Pradeep S. Shah is responsible for product design & development, industrial engineering, production
planning, developing new printing machinery, installing production systems and training personnel and
achieving production target and has vast experience and knowledge in these fields encompassing over three
decades.

Manu Enterprises Ltd. (MEL) was engaged in the business of distribution of printing, machinery and spare
parts. MEL was also worked as a consultant of graphic art industry. Presently, MEL is not engaged in any
business activity.

MANUGRAPH INDIA LIMITED IS THE ONLY LISTED COMPANY IN THE GROUP
BUSINESS OVERVIEW

“SFIPL” was registered as a Non Banking Financial Company (NBFC) and was engaged in the business
of Investment in shares and securities. Currently there are no business activities in the Company and SFIPL
had applied to RBI to surrender the NBFC License and RBI vide its Order dated October 29, 2018 cancelled the
NBFC Licence.

BOARD OF DIRECTORS

Sr. No | Name of Director Designation Experience including current/ past position held in
other forms

1 Sanat Manilal Shah Director Mr. Sanat Shah, aged 85 years and having a vast
experience of more than 5 decades. Mr. Sanat Shah,
a visionary, entered into technical and financial
collaboration with Polygraph Export Import GDR which
paved way for printing machinery manufacturing industry
in India. He is also founder of Manugraph India Limited.

2 Sudha S. Shah Director Mrs. Sudha Shah, aged 83 years, is Non Executive
Director of the Company

3 Sanjay Shah Director Mr. Sanjay S. Shah has rich experience in multifarious
areas of Accounting, Financial Management, Labour,
Industrial Relation and administrative functions
encompassing over three decades.

Mr. Sanjay Shah is the Promoter and Non Executive
Director in the Company.

4 Pradeep Shah Director Mr. Pradeep S. Shah has rich experience in product
design & development, industrial engineering,
production planning, developing new printing machinery,
installing production systems and training personnel and
achieving production target and has vast experience
and knowledge in these fields encompassing over three
decades.

Mr. Pradeep Shah is the Promoter and Non Executive
Director in the Company
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SHAREHOLDING PATTERN

Sr. No Particulars Pre Issue number of % Holding of Pre Issue
Shares
Sanjay Shah 208000 42.44
Pradeep Shah 208000 42.44
Manu Enterprises Ltd 74000 15.10
Total 4,90,000 100

AUDITED FINANCIALS

(Rs. in Lakhs)

Particulars FY 2018 FY 2017 FY 2016

Total Income from operations (net) - - -
Other Income 62.68 87.51 13.28
Net Profit/ (Loss) before tax and extraordinary items 10.23 86.68 12.18
Net Profit/ (Loss) after tax and extraordinary items 10.23 74.09 11.92
Equity Share Capital 49.00 49.00 49.00
Reserves and Surplus 567.58 569.69 495.60
Net Worth 616.58 618.69 544.60
Basic earnings per share (Rs.) 2.09 15.12 2.00
Diluted earnings per share (Rs.) 2.09 15.12 2.00
Return on net worth (%) 0.17 11.98 219
Net asset value per share (Rs.) 12.58 12.63 11.11

Since the Company has no subsidiaries, the consolidated financials are not applicable
INTERNAL RISK FACTORS

There are no major internal risks involved as no Equity Shares of the Company are proposed to be sold or offered
pursuant to this Abridged Prospectus.

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTIONS

A.

Total number of outstanding litigations against the Company and amount involved
There are no outstanding tax and other litigations against the company and the amount involved is Rs. nil.
Litigations filed by the Company

The Company had placed shortterm inter-corporate deposit of Rs. 50 Lakhs with M/s. Surya Pharmaceutical
Limited in the year 2011. M/s. Surya Pharmaceutical Limited issued post dated cheque in favour of the
Company, which was deposited by the Company on due date and which was dishonoured by the Bank with
a remark ‘exceeds arrangement’. The Company thereafter, had filed a suit with Metropolitan Magistrate,
Mumbai under Section 138 of the Negotiable Instrument Act, 1881 against M/s. Surya Pharmaceutical
Limited, Mr. Rajeev Goyal and Mrs. Alka Goyal, Directors of M/s. Surya Pharmaceutical Limited (‘the
accused’) for recovery of the deposit amount alongwith the compensation, which is twice the amount of the
deposit. The Hon’ble Court issued Non Bailable warrant against the above accused and the said accused
are not traceable.
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B. Brief details of top 5 material outstanding litigations against the Company and amount involved.

— Not Applicable

Sr. No

Particulars

Litigations filed
by

Current Status

Amount Involved

C. Regulatory Actions, If any — disciplinary action taken by SEBI or Stock exchanges against the
Promoters/ Group Companies in last 5 Financial years including outstanding action, if an:

Not Applicable

D. Brief details of outstanding Criminal Proceedings against Promoters:

Nil

DECLARATION BY THE COMPANY

We hereby declare that on term as of clause A. 3(a) of Annexure | of SEBI Circular No. CFD/DIL3/CIR/2017/21,
all applicable information pertaining to Santsu Finance and Investment Private Limited in the format for Abridged
Prospectus as provided in Schedule VI of SEBI (Issue of Capital and Disclosure Requirements), Regulations,
2018 as the case may be, have been complied with. We further certify that all statements made in this Abridged
Prospectus are true and correct.

For Santsu Finance and Investment Private Limited

Sd/-

Sanat M. Shah
Director

(DIN: 00248499)
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CAPITALSCIUARE

Teaming together 1o create valus

Diates 01032015

Ta,

The Board of Directors The Board of Directors The Board of Directors
Constrad Agencies (Bombay) | Santsu Finance And Manu Enterprises Limited
Private Limited Investment Private Limited Sidhwa House, st Floor, NA
Sidhiwa House, 1st Floor, NA Sldbwwa Heuse, 15t Floar, NA Bawant Marg Colaba, Mumbai
Sawant Marg Sawant Marg Colaba, Mumbai | - $00005 Maharashtra, India
Colaba, Mumbal - 400005 = $00005 Maharashira, India

Maharashira, Indla

Subject: Certificate of Due Diligence for Constrad Agencies (Bombay) Private Limdted, Mame
Enterprises Limited and Santsa Finance And Investment Private Limited in terms of Para 3a) of
Fart I [A) of the SEB] Circular dated March 10, 3017

The enclosed abridged prospectus of Constrad Agencies (Bombay) Private Limited, Manu Enberprises
Limited and Santsu Finance And Investment Private Limited has been prepared by the companies in
terms of Para 3(a) of Part 1 {A) of the SEB] Circular CFDYDILY/CIR/ 2017/21 dated March 10, 2117 for
the draft Scheme of Merger by Absorption between Constrad Agencies (Bombay) Private Limited
(First Transferor Company) and Manu Enterprises Limbted (Second Transferor Company) and Santsu
Finance and Investrment Private Limited (Third Transferor Company) with Manugraph India Limited
(Transferee Company) and their respective sharehalders under sections 230 to 232 of the Companies

Act, 2013 25 approved by the Board of Directors of the respective Companies in their meetings held
an 5= May, 2008, In this respect we condirm:

& The abridged prospectus of Constrad Agencies (Bombay) Private Limited, Manu Enterprises
Limited and Santsu Finance And Investment Private Limited contains all the applicable

information absut the Companies as specified in Securities and Exchange Board of India
(Essue of Capital and Dsclosure Requirements). Regulstions, 2018 as amended up to date.

b Accuracy and adequacy of the abridged prospectus of the above Companies.

CAPITAL SQUARE ADVISORS PRIVATE LIMITED

Rigd. Address - 308, 2* Floor, AARPEE Centre, MIDC Raad Mo 11 Bnidhen (E), Mumbsai 400053, Inda
Tol - +B1 22 G496 Fax - +B1 22 GAB45968 | CIN Mo, UBSDOGMH2008PTC 187863 | Websile | www captalsquare in
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MANUGRAPH INDIA LIMITED
CIN: L29290MH1972PLC015772

BALANCE SHEET AS AT DECEMBER 31, 2018

Particulars

ASSETS
Non-Current Assets
(@) Property, Plants & Equipments
) Capital Work-in-Progress
(c) Intangible Assets
) Financial Assets
(i) Investments
(i) Loans
(ii) Other Financial Assets
(e) Other Non-Current Assets
Total Non-current Assets
Current Assets
(a) Inventories
(b) Financial Assets
(i) Investments
(i) Trade Receivables
(i) Cash and cash equivalents
(iv) Bank balances other than (iii) above
(v) Loans
(vi) Other Financial Assets
(c) Other current assets
(d) Non current Assets held for sale
Total Current Assets
TOTAL ASSETS
EQUITY & LIABILITIES
Equity
(a) Equity share capital
(b) Other equity
Total equity
Liabilities
Non-Current Liabilities
(a) Financial Liabilities
(i) Borrowings
(i)  Other Financial Liabilities
(b) Provisions
(c) Deferred Tax Liabilities (Net)
Total Non-current Liabilities
Current Liabilities
(a) Financial Liabilities
(i) Borrowings
(i) Trade Payables
(i) Other Financial Liabilities
(b) Other Current Liabilities
(c) Provisions
Total Current Liabilities
Total Liabilities
TOTAL EQUITY AND LIABILITIES

The accompanying Notes form an integral part of the Financial Statements
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O AWz O

N
N

12
13

14
15
16

17
18
14
19
15

Annexure - 12

As at As at
Dec. 31, 2018 March 31, 2018
(Rs. in lakhs) (Rs. in lakhs)

9,640.94 9,912.64
8.48 -
168.75 185.03
1,265.71 1,265.71
312.13 365.74
51.93 48.94
2,379.93 2,807.49
13,827.87 14,585.55
8,167.20 7,769.91
1,298.68 4,755.42
596.36 1,797.00
347.44 334.07
3,078.61 56.01
142.38 141.27
82.56 20.48
995.03 1,105.02
14,708.26 15,979.18
28,536.13 30,564.73
608.30 608.30
19,994.40 20,395.40
20,602.70 21,003.70
7.19 5.73
295.71 319.14
1,279.28 1,378.35
1,582.18 1,703.22
770.48 252.10
2,778.13 3,749.81
366.93 474.26
1,587.90 2,485.98
847.79 895.66
6,351.24 7,857.81
7,933.42 9,561.03
28,536.13 30,564.73
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MANUGRAPH INDIA LIMITED
CIN: L29290MH1972PLC015772

Statement of Profit and Loss for the period ended December 31, 2018

Particulars

Revenue from Operations
Other Income

Total Income (I + 11)
Expenses:

Cost of Materials Consumed
Purchase of Stock-in-Trade

Changes in inventories of finished goods work-in-progress and
Stock-in-Trade

Excise Duty

Employee Benefit Expenses

Finance Cost

Depreciation & Amortisation Expense

Other Expenses

Total Expenses (1V)

Profit / (loss) Before exceptional items and Tax (11l - V)
Exceptional Items

Compensation under VRS

Provision for impairment of investment in subsidiary
Profit / (Loss) Before Tax (V - VI)

1. Current Tax

2. Deferred Tax

3. Tax adjustment of previous years

Tax Expense

Profit / (Loss) for the period from continuing operations
Profit/(Loss) from discontinued operations

Tax Expense of discontinued operations

Profit/(Loss) from Discontinued Operations after Tax
Profit / (Loss) for the period ( IX+XII)

Other Comprehensive Income

Item that will not be reclassified to Statement of Profit and Loss
Remeasurement gain / (loss) on defined benefit plans

Income tax relating to items that will not be reclassified to State-
ment of profit and loss

Item that will be reclassified to Statement of Profit and Loss
Other Comprehensive Income for the year, net of tax

Total Comprehensive Income for the year, net of tax
Earnings per Equity Share:

Before exceptional items - Basic & Diluted (in Rs.)

After exceptional items - Basic & Diluted (in Rs.)

Par Value

The accompanying Notes form an integral part of the Financial Statements
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Note
Ref

20

21

22

23

24
25
26
27

29

Period Ended

Period Ended

31-Dec-18 31-Mar-18
20,675.06 10,854.82
321.02 794.08
20,996.08 11,648.90
13,665.65 7,549.56
- 614.21

(789.81) -2,155.98
- 456.25
4,066.98 3,193.30
106.53 75.99
359.03 384.52
3,712.21 2,198.71
21,120.59 12,316.56
(124.51) (667.66)
(232.52) -

- (500.00)

(357.03) (1167.66)
(131.12) (4.11)
(131.12) (4.11)
(225.91) (1163.55)
(225.91) (1163.55)
96.01 (199.73)
(32.05) 61.72
63.96 (138.01)
(161.96) (1,301.56)
(0.18) (2.18)
(0.74) (3.83)
2.00 2.00
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MANUGRAPH INDIA LIMITED
CIN: L29290MH1972PLC015772

OTHER NOTES

2

3

Non-Current Investments

Particulars

Unquoted Equity Shares

a) Investment in equity instruments of
Subsidiary company measured at cost
Constrad Agencies (Bombay) Private Ltd.
( shares of Rs. 100/- each )

Manugraph Americas Inc, USA

( shares of US$ 0.01 each )

Manugraph Americas Inc, USA - 2% Redeemable,
Non Cumulative Convertible Preferred Stock

( shares of US$ 0.01 each )

Less - Aggregate amount of impairment in
value of investments
Sub-total (a)

b) Investment in equity instruments of Other
Company measured at FVPL

Manugraph Securities and Finance Private
Limited (unquoted)

Shree Warna Sahakari Bank Limited
(Unquoted ) ( shares of Rs. 25/- each )
Sub-total (b)

Investment in Government securities at amortised
cost (unquoted)

6 years National Savings Certificates - VIl issue
Sub-total (c)
Total (a+b+c)

Particulars

a Aggregate of quoted investments

- Cost
- Market Value

b Aggregate of unquoted investments

Loans

As at 31st Dec., 2018
Nos. (Rs. lakhs)

25,000.00 198.47

388,290.00 9,197.51

100,000.00 3,869.23

13,265.21

12,000.00
1,265.21

2000 0.50

0.50

1,265.71

As at 31st Dec., 2018
(Rs. lakhs)

1,265.71

(Unsecured considered good unless otherwise stated)

Particulars

Loan to subsidiary company
Staff loans
Total

As at 31st Dec., 2018

As at 31st March, 2018
Nos. (Rs. lakhs)

25,000.00 198.47
388,290.00

9,197.51

100,000.00 3,869.23

13,265.21

12,000.00
1,265.21

2000 0.50

0.50

1,265.71

As at 31st March, 2018
(Rs. lakhs)

1,265.71

As at 31st March, 2018

(Rs. lakhs) (Rs. lakhs)

Non-current Current Non-current Current
312.13 142.38 365.74 141.27
312.13 142.38 365.74 141.27
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Other Financial Assets
Particulars

Sundry deposits - measured at amortised cost
Interest accrued on bank deposits

Other receivables
Total

Other Assets

As at 31st Dec., 2018

As at 31st March, 2018

(Rs. lakhs) (Rs. lakhs)

Non-current Current Non-current Current
51.39 - 48.39 -

- 26.41 - 2.77

0.55 56.14 0.55 17.71

51.93 82.56 48.94 20.48

(Unsecured considered good unless otherwise stated)

Particulars

As at 31st Dec., 2018

As at 31st March, 2018

(Rs. lakhs) (Rs. lakhs)
Non-current Current Non-current Current
Vat refund receivable 1,185.44 - 1,584.01 -
Balance with Revenue Authorities 19.47 136.31 19.47 484.28
Advances for expenses 99.39 5.56 80.54
Advance to suppliers - 732.98 - 498.15
Export incentive receivables - 12.76 - 35.70
Capital advance - - -
MEIS License in hand - 13.60 - 6.35
Taxes paid net of provisions 1,175.03 - 1,198.45 -
Total 2,379.93 995.03 2,807.49 1,105.02
Inventories
Particulars As at 31st Dec., 2018 As at 31st March, 2018
(Rs. lakhs) (Rs. lakhs) (Rs. lakhs) (Rs. lakhs)
Raw Material
- In hand 1,562.05 1,961.26
- In transit 24.42 1,586.47 13.35 1,974.61
Work In Progress 3,669.48 3,499.29
Finished Goods 682.58 -
Stores & Spares 104.57 117.90
Loose Tools (Consumable) 83.60 74.64
Manufactured components 2,040.51 2,103.47
Total 8,167.20 7,769.91
7  Current Investments
Particulars As at 31st Dec., 2018 As at 31st March, 2018
Nos. (Rs. lakhs) Nos. (Rs. lakhs)
Investments in Mutual Funds (Quoted)
Investments at fair value through P&L (fully paid)
SBI Treasury Advantage Fund - Growth 27,161.12 568.97 27,161.12 537.31
Birla Sun Life Saving Fund Regular - Growth 249,429.82 852.82
Birla Sun Life Saving Fund Direct - Growth - 217,220.97 747.08
ICICI Pru. Flexible Income Plan - Growth - 318,050.88 1,065.13
Kotak Low Duration Fund Direct - Growth 24,441.05 535.48
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10

Franklin India Low Duration Fund - Growth
ICICI Pru. Regular Saving Fund - Growth
Kotak Low Duration Fund Direct - Growth
Birla Sun Life Corporate Bond Fund - Growth
Total

i  Particulars

a Aggregate of quoted investments
- Book Value
- Market Value
b Aggregate of unquoted investments

Trade receivables - Current
Particulars

(Unsecured, Considered good, at amortised cost)
Related Parties (refer note 31)

Others

Total

2,550,226.72 509.42
2,737,356.15 508.18
1,044,403.56 729.71
1,071,564.68 1,298.68 6,123,886.70 4,755.42

As at 31st Dec., 2018
(Rs. lakhs)

1,298.68
1,298.68

As at 31st Dec., 2018
(Rs. lakhs)

596.36
596.36

As at 31st March, 2018
(Rs. lakhs)

4,755.42
4,755.42

As at 31st March, 2018
(Rs. lakhs)

234.34
1,562.66
1,797.00

The Company takes a significant advance for its machine and has no history of any significant defaults from the
customers end in payment of the sale consideration. And therefore has no history of expected credit loss.

Cash and cash equivalents
Particulars

i Balances with bank
With scheduled banks
In current accounts
In cash credit accounts

ii  Funds in transit
i Cash on hand
Total

Bank balances other than cash & cash equivalents

Particulars

Other Bank Balances

In fixed deposit accounts (as margin money)
In fixed deposit accounts

In unclaimed dividend accounts

Total

As at 31st Dec., 2018

(Rs. lakhs) (Rs. lakhs)
330.26

330.26

17.18

347.44

As at 31st Dec., 2018

(Rs. lakhs) (Rs. lakhs)
40.50
3,000.00
38.11

__ 307861
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As at 31st March, 2018

(Rs. lakhs) (Rs. lakhs)
286.21
34.88

321.09

12.98

334.07

As at 31st March, 2018

(Rs. lakhs) (Rs. lakhs)
15.26
40.75
56.01



12 Equity Share Capital
Particulars As at 31st Dec., 2018
Nos. (Rs. lakhs)

Authorised Capital:

Equity shares of Rs. 2 each 98,500,000.00 1,970.00
Preference shares of Rs.100 each 10,000.00 10.00
Unclassified shares of Rs.100 each 20,000.00 20.00
Redeemable preference shares of Rs.100 each 350,000.00 350.00
Total 2,350.00
Particulars As at 31st Dec., 2018

Nos. (Rs. lakhs)
Issued, Subscribed And Paid up Capital:
Equity shares of Rs. 2 each 30,415,061.00 608.30

As at 31st March, 2018
Nos. (Rs. lakhs)

98,500,000.00 1,970.00

10,000.00 10.00
20,000.00 20.00
350,000.00 350.00

2,350.00

As at 31st March, 2018
Nos. (Rs. lakhs)

30,415,061.00 608.30

Total 30,415,061.00 608.30

30,415,061.00 608.30

13 Other Equity

Particulars As at 31st Dec., 2018
(Rs. lakhs) (Rs. lakhs)
i  Capital Reserve 70.00
i  Capital Reserve - On Amalgamation 128.00
i Capital Redemption Reserve 110.58
iv Securities Premium Account 2,145.06
v General Reserve 9,225.00
vi Retained earnings
Balance at the beginning of the year 8,716.75
Profit for the period (225.91)
Dividend (182.49)
Tax on Dividend (38.64)
IndAS 115 adjustment of PY (17.91)
Actuarial gain/(loss) on gratuity (Net of tax thereon) 63.96
Balance at the end of the year 8,315.76
Total Other Equity 19,994.40

14 Other Financial Liabilities

As at 31st March, 2018
(Rs. lakhs) (Rs. lakhs)

70.00

128.00

110.58

2,145.06

9,225.00
10,796.18
(1,992.68)
(152.08)
(30.96)
96.29

8,716.75

20,395.40

Particulars As at 31st Dec., 2018 As at 31st March, 2018
(Rs. lakhs) (Rs. lakhs)

Non-current Current Non-current Current

Others

Unclaimed dividends - 38.11 - 40.75

Other Liabilities - 328.18 - 429.24

Payable for capital goods - 0.64 - 4.27

Mark to market loss on forward contracts -

Security Deposits 719 - 5.73 -

Total 7.19 366.93 5.73 474.26
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15 Provisions

Particulars As at 31st Dec., 2018 As at 31st March, 2018
(Rs. lakhs) (Rs. lakhs)

Non-current Current Non-current Current

For employees benefits

Provision for earned leave wages 295.71 77.09 319.14 56.70

Provision for Gratuity - 661.42 - 767.34

Others

Provision for Warranty - 109.29 - 71.62

Total 295.71 847.79 319.14 895.66

16 Deferred Tax Liability / (Asset)
Particulars As at 31st Dec., 2018
(Rs. lakhs) (Rs. lakhs)
Deferred tax liability on account of

Book and tax base of PPE except Land 111.35

Book and tax base of Land 1,562.92

Unrealised gain on current investments 32.94 1,707.21
Deferred tax Assets on account of

Cpmpensation under VRS 2015-16 20.56
Cpmpensation under VRS 2018-19 62.10

Provision for leave encashment 124 .46
Provision for gratuity 220.81

Provision for warranty expenses -

Diff. between cost and fair value of loan to - 427.93
subsidiary

Net deferred tax liability / (asset) 1,279.28

17 Borrowings
Particulars As at 31st Dec., 2018
Non-current Current
(Rs. lakhs) (Rs. lakhs)
Secured Loans:
Cash credit account with State Bank Of India - 770.48

As at 31st March, 2018
(Rs. lakhs) (Rs. lakhs)

138.25
1,652.49
78.92 1,769.66

38.07
116.13

237.11
- 391.31

1,378.35

As at 31st March, 2018
Non-current Current
(Rs. lakhs) (Rs. lakhs)

- 252.10

Total borrowings - 770.48

- 252.10

Secured by hypothecation of stock-in-trade, stores, book-debts and other receivables and second charge on the

company's moveable and immoveable properties.

18 Trade Payables

Particulars As at 31st Dec., 2018
(Rs. lakhs) (Rs. lakhs)

Trade Payables for goods and services:

Micro Small and Medium Enterprises

Others 2,778.13

Related Parties (refer note 31) -

Total 2,778.13
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As at 31st March, 2018
(Rs. lakhs) (Rs. lakhs)

128.15

3,569.33

52.33
3,749.81



19 Other Liabilities

Particulars

Others

Advances from Customers
Duties & Taxes payable
Other statutory liabilities
Unearned installation income
Total

20 Revenue from Operations (Gross)

Particulars

Sale of Products

Sales of Finished Goods & spares (Domestic)
Sales of Finished Goods & spares (Export)
Traded goods

( Net of Sales Return Rs. 1.58 lakhs Previous-
year Rs. 5.50 lakhs )

Other Operating Revenue

Service and erection charges received

Export incentive received

Packing and forwarding recovery
Miscellaneous receipts

Total

21 Other Income

Particulars

Dividend Income

Interest income from financial assets-
measured at amortised cost

Rent

Gain on disposal of invest measured at FVTPL
Gain on fair valuation of investment measured-
at FVTPL

Sundry credit balances appropriated

Excess provision and adjustments

Exchange gain

Gain on disposal of assets (Net)

Interest received on income tax refund

Interest received on deposits

Total

As at 31st Dec., 2018
(Rs. lakhs)

As at 31st March, 2018
(Rs. lakhs)

Non-current Current Non-current Current
1,523.53 2,399.14

24.22 28.29

28.08 58.55

12.07 -

- 1,587.90 - 2,485.98

9 month ended 31st Dec.

2018

(Rs. lakhs) (Rs. lakhs)

17,291.63

2,518.10
19,809.73

487.33
130.22

204.47
43.31 865.32
20,675.06

9 months ended
31st Dec. 2018

(Rs. lakhs) (Rs. lakhs)
0.05

33.71
20.30
154.53

61.36
14.67

0.01

9.54

26.86
321.02
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Year ended 2017-18

(Rs. lakhs) (Rs. lakhs)
9,506.74
873.15
10,379.89
285.18
41.10
120.31
28.34 47493
10,854.82

Year ended 2017-18

(Rs. lakhs)
0.05

(Rs. lakhs)

2.64
20.30
50.36

24423

2.29
407.02

7.62

8.10

51.47
794.08



Sundry credit balances appropriated (previous year) represents net figure after write off of Rs. 386.00 receivable
from Mercongraphic FZC (a related party) against the provision made for installation expenses of machinery sold
in the earlier year, due to cessation of obligation.

22 Cost of Materials Consumed:

Particulars 9 months ended Year ended 2017-18
31st Dec. 2018

(Rs. lakhs) (Rs. lakhs) (Rs. lakhs) (Rs. lakhs)
Raw Materials Consumed
Opening Stock 1,974.61 980.21

Add : Purchases (Including components-
processing charges Rs. 579.65 lakhs (Previous
year: Rs. 538.22 lakhs)

processing charges Rs. 579.65 lakhs (Previous
year: Rs. 538.22 lakhs)

(Previous year: Rs. 538.22 lakhs) 13,281.79 8,580.94
15,256.41 9,561.15

Less : RMC Capitalised 4.29 0.94

Less : Closing Stock 1,586.47 2,010.65
1,590.76 2,011.59
Total 13,665.65 7,549.56

23 Changes in inventories of finished goods work-in-progress and Stock-in-Trade

Particulars 9 months ended Year ended 2017-18
31st Dec. 2018

(Rs. lakhs) (Rs. lakhs) (Rs. lakhs) (Rs. lakhs)
Inventory Adjustments - FG
Stock at Commencement -
Less : Stock at Closing 682.58
-682.58
Inventory Adjustments - WIP
Work In progress at Opening 3,499.29 1,865.53
Less - WIP Stock Capitalised - -
Work In progress at Closing 3,669.48 3,153.96
-170.19 -1,288.43
Inventory Adjustments -
Manufactured components
Stock at Commencement 2,103.47 1,788.60
Less : Stock at Closing 2,040.51 1,962.74
62.96 -174.13
Inventory Adjustments - Stock-in-trade
Stock at Commencement -
Less : Stock at Closing 693.42
- -693.42
Total -789.81 -2,155.98
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24 Employee Benefit Expenses

Particulars

Salary, Wages, bonus and allowances
Welfare expenses

Contribution to provident & other funds
Provision for earned leave wages
Gratuity

Less - Wages capitalised
Total

25 Finance Cost

Particulars

Interest paid
Other Borrowing Costs
Total

26 Depreciation & Amortisation

Particulars

Depreciation (refer note 1)
Amortisation (refer note 1B)
Total

27 Other Expenses

Particulars

Consumption of stores and Consumables
Power & Fuel

Rent

Rates & Taxes

Repairs to Buildings

Repairs to Machinery

Insurance

Travelling and conveyance

Commission on sales

Other repairs

Advertisement and sales promotion expenses
Bank charges

Sundry debit balances written off

Fixed assets scrapped

Warranty expenses

Research and development expenses

9 months ended
31st Dec. 2018

(Rs. lakhs) (Rs. lakhs)
3,384.36
249.40
294.15
23.57
118.65

4,070.14

3.15

4,066.98

9 months ended
31st Dec. 2018

(Rs. lakhs) (Rs. lakhs)
71.36
35.17
~ 106.53
2018-19
(Rs. lakhs) (Rs. lakhs)
342.75
16.28
359.03

9 months ended
31st Dec. 2018

(Rs. lakhs) (Rs. lakhs)
317.93
183.47

6.51
42.04
59.08
88.82
21.71

524.11
930.19
69.73
37.54
20.23

1.94

0.78
87.35

209.76
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Year ended 2017-18

(Rs. lakhs) (Rs. lakhs)
2,621.14
201.47
232.82
22.50
116.95

3,194.88

1.58

3,193.30

Year ended 2017-18

(Rs. lakhs) (Rs. lakhs)
50.95
25.04
75.99
2017-18
(Rs. lakhs) (Rs. lakhs)
370.63
13.89
384.52

Year ended 2017-18

(Rs. lakhs) (Rs. lakhs)
170.18
117.03

5.01
7.35
56.84
38.64
22.82
330.63
420.42
64.06
17.80
10.13
13.58
12.16
34.83
168.19



Donations

Short provision and adjustments relating to

previous year ( Net )

Freight And Handling Charges
Packing And Forwarding Charges

Directors' Fees

Exchange Loss ( Net )
Remuneration to Auditors
Audit fees including Tax Audit

Other Services

Out of pocket expenses

Miscellaneous Expenses (None of which
individually forms more than 1% of the Operating

Revenue.)

Less - Overheads capitalised

Total
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17.25
6.76

5.12

4.60
8.93
334.12
6.57
39.91

24.01

703.93

3,728.39

16.18

__arez

0.32

3.10
130.01
4.35

15.75

1.59

0.25
17.59

562.86
2,207.88
9.17
2,198.71



CONSTRAD AGENCIES (BOMBAY) PVT.LTD.

CIN - U51100MH1986PTC039336
Balance Sheet as at December 31st, 2018

Particulars Note
Ref

ASSETS

Non-Current Assets

(@) Fixed Assets
(i) Property, Plants & Equipments 1
(i)  Capital Work-in-Progress
(i) Intangible Assets
(iv) Intangible Assets Under Development

(b) Financial Assets
(i) Investments
(i) Loans
(iii) Other Financial Assets

Deferred Tax Assets ( Net)

Other Non-Current Assets

Asset held for sale

Total Non-Current Assets

Current Assets

Inventories

Financial Assets
(@) Investments
(b) Trade Receivables

(c) Cash and cash equivalents 2
(d) Bank balances other than cash & cash eq. 3
(e) Loans 3a

(f)  Other Financial Assets
Other Current Assets
Total Current Assets
Assets held for sale
TOTAL ASSETS

EQUITY & LIABILITIES

Equity

(a) Equity share Capital 4
(b) Other equity 5
Total equity

Liabilities

Non-Current Liabilities
Financial Liabilities
(i) Borrowings
(i)  Other Financial Liabilities
Other Non-current Liabilties
Provisions
Deferred Tax Liabilities(Net)
Total Non-current Liabilities
Current Liabilities
Financial Liabilities
(a) Borrowings
(b) Trade Payables
(c) Other Financial Liabilities 6
Provisions
Total Current Liabilities

TOTAL LIABILITIES

Additional Notes forming part of Accounts
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(Rs.)
As at

31st Dec- 2018

748,000.00

748,000.00

3,130.00
1,252,038.02
2,000.00

1,257,168.02

2,005,168.02

2,500,000.00
(498,830.98)
2,001,169.02

3,999.00

3,999.00
2,005,168.02

Annexure -13

(Rs.)
As at
31st Mar-18

748,000.00

748,000.00

5,460.00
1,424,199.72
2,000.00

1,431,659.72

2,179,659.72

2,500,000.00
(342,187.28)
2,157,812.72

21,847.00

21,847.00
2,179,659.72

(Rs.)
As at
31st Mar-17

748,000.00

748,000.00

353.00
8,082.62
2,000.00

10,435.62

758,435.62

500,000.00
(79,432.07)
420,567.93

337,867.69

337,867.69
758,435.62
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CONSTRAD AGENCIES (BOMBAY) PVT. LTD.
CIN - U51100MH1986PTC039336
Statement of Profit and Loss for the period ended December 31st, 2018

Particulars

Revenue from Operations ( Gross):
Less : Excise Duty

Revenue from Operations ( Net):
Other Operating Revenue

Other Income:

Total Revenue (1 + 1)

Expenses:

Cost of Materials Consumed
Purchase of Stock-in-Trade

Changes in inventories of finished goods work-
in-progress and Stock-in-Trade

Employee Benefit Expenses
Finance Cost

Depreciation & Amortisation
Other Expenses

Total Expenses

Profit /(Loss) Before exceptional and
extraordinary

items and Tax (IlI-1V)
Exceptional ltems

Profit/(Loss) Before extraordinary items and
Tax (V-VI)

Extraordinary ltems

Profit/(Loss) Before Tax (VII-VIII)
Tax Expense

1. Current Tax

2. Deferred Tax

Profit/(Loss) For the period from Continuing
Operations (IX-X)

Profit/(Loss) from discontinuing Operations
Tax Expense of discontinuing Operations

Profit/(Loss) from Discontinuing Operations
after Tax

Profit/(Loss) For the period ( XIV+XI)
Earnings per Equity Share:

Basic

Diluted

Par Value

Additional Notes forming part of accounts

Note

Ref

10

Rs.

9 month period
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ended
31st Dec- 18

156,643.70
156,643.70
(156,643.70)

(156,643.70)

(156,643.70)

(156,643.70)

(156,643.70)

(6.27)

Rs.
year ended

31st Mar -18

262,755.21
262,755.21
(262,755.21)

(262,755.21)

(262,755.21)

(262,755.21)

(262,755.21)

(10.51)

(Rs.)
year ended

31st Mar-17

40,296.36
40,296.36
(40,296.38)

(40,296.38)

(40,296.38)

(40,296.38)

(40,296.38)

(8.06)



Statement of Significant Accounting policies and Other Explanatory Notes

OTHER NOTES

1

3a

Fixed Assets

Particulars

Gross Block

Free Hold Land

Building / office premises
Plant & Machinery

Motor Vehicles
Computers

Furniture And Fixtures
Total

Accumalated Depreciation
Free Hold Land

Building

Plant & Machinery

Motor Vehicles
Computers

Furniture And Fixtures
Net Block

Cash & Cash Equivalents
Particulars

Cash Balances
Total

As at 31st Dec-18
(Rs) (Rs)

- 748,000.00

- 748,000.00

748,000.00

As at 31st Dec-18
(Rs) (Rs)
3,130.00
- 3,130.00

Bank Balances other than cash & Cash Equivalents

Particulars

Current Accounts with scheduled
banks

Total

Short -term Loans and advances
Particulars

Deposits
Total

Share Capital
Particulars

Authorised Capital:
Equity shares of Rs. 100 each

(Authorised capital increased from
5900

Equity Shares to 35900 on
29.09.2017)

Preference shares of Rs.100 each

Redeemable preference shares of
Rs.100 each

Total

As at 31st Dec-18
(Rs) (Rs)
- 1,252,038.02

1,252,038.02

As at 31st Dec-18

(Rs) (Rs)
2,000.00
2,000.00

As at 31st Dec-18
Number (Rs)

35,900 3,590,000.00

100 10,000.00

36,000 3,600,000.00
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As at 31-Mar-18
(Rs) (Rs)

- 748,000.00

- 748,000.00

748,000.00

As at 31-Mar-18
(Rs) (Rs)
5,460.00
- 5,460.00

As at 31-Mar-18
(Rs) (Rs)
- 1,424,199.72

1,424,199.72

As at 31-Mar-18
(Rs) (Rs)
2,000.00
2,000.00

As at 31-Mar-18
Number (Rs)

35,900 3,590,000.00

100 10,000.00

36,000 3,600,000.00

As at 31-Mar-17
(Rs) (Rs)

- 748,000.00

- 748,000.00

748,000.00

As at 31-Mar-17
(Rs) (Rs)
353.00
- 353.00

As at 31-Mar-17
(Rs) (Rs)
- 8,082.62

8,082.62

As at 31-Mar-17
(Rs) (Rs)
2,000.00
2,000.00

As at 31-Mar-17

Number (Rs)
5,900 590,000.00
100 10,000.00
6,000 600,000.00



Vi

Issued, Subscribed And Paid up Capital:

Equity shares of Rs. 100 each fully

paid up

(Issued capital increased from 5000

Equity Shares to 25000 Equity
shares on 27.11.2017)
Total

All the above 25000 shares (previous
year 5000 ) are held by holding

Company Manugraph India Ltd.
Details of shareholding in excess
of 5%

Name of Shareholder

Manugraph India Ltd.

Other Equity
Particulars

Capital Reserve

Capital Reserve - On Amalgamation

Capital Redemption Reserve
Securities Premium Reserve
Other Equity

Other Reserves

General Reserve :

Balance as per last Balance Sheet

Transferred from surplus
Reserve & Surplus

Balance as per last Balance Sheet

Add :

Profit / Loss for the year
Less:

Transfer to General Reserve
Proposed Dividend

Tax on above Dividend

Sub Total

Total other Equity

Current Liabilities
Particulars

Advance from Holding Company
Other Financial Liabilities
Total

Other Income
Particulars

Credit Balance written off
Total

25,000 2,500,000.00

25,000 2,500,000.00

As at 31st Dec-18

Number %
of
shares
held

25000 100

As at 31st Dec-18
(Rs) (Rs)
- 200,000.00

131,128.23

(673,315.51)

(156,643.70)

(829,959.21)
(498,830.98)

As at 31st Dec-18
(Rs) (Rs)
- 3,999.00
3,999.00

Period ended 31st
December 18

(Rs)

(Rs)
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25,000 2,500,000.00

25,000 2,500,000.00

As at 31-Mar-18

Number %
of
shares
held

25000 100

As at 31-Mar-18
(Rs) (Rs)
- 200,000.00

131,128.23

(410,560.30)

(262,755.21)

- (673,315.51)
(342,187.28)

As at 31-Mar-18
(Rs) (Rs)
- 21,847.00
21,847.00

Year ended 31-Mar-18

(Rs) (Rs)

5,000 500,000.00

5,000 500,000.00

As at 31-Mar-17

Number %
of
shares
held

5000 100

As at 31-Mar-17
(Rs) (Rs)
- 200,000.00

131,128.23

(370,263.92)

(40,296.38)

- (410,560.30)
(79,432.07)

As at 31-Mar-17
(Rs) (Rs)
- 304,021.69

- 33,846.00
337,867.69

Year endedt 31-Mar-17

(Rs) (Rs)



Other Expenses
Particulars

Legal and professional fees
Society Maintenance Expenses
Stamp Duty Charges
Telephone Charges
Interest Expenses

Filing Charges

Debit Balance Written off
Audit fees

Bank Charges

Insurance Charges

General expenses

Total

Earning Per Share
Particulars

Net profit after tax available for
equity shareholders

Weighted average number of
equity shares of Rs. 100/- each
outstanding during the year .
Basic and diluted earnings per
share (Rs.)(a/b)

10 Notes to Accounts :

1

Significant Accounting Policies : -

i)

Vi)

Basis of Accounting : -

Period ended 31st
December 18

(Rs) (Rs)
21,456.00
118,657.70
14,690.00

1,500.00

340.00

156,643.70

Period ended 31st
December 18

(Rs) (Rs)
- (156,643.70)

- 25,000.00

- (6.27)

Year ended 31-Mar-18

(Rs) (Rs)
17,201.00
79,104.90

8,000.00
8,597.00
20,192.38
90,900.00
25,785.93
3,540.00
85.00
9,315.00
34.00
262,755.21

Year ended 31-Mar-18

(Rs) (Rs)
- (262,755.21)

- 25,000.00

- (10.51)

Year ended 31-Mar-17

(Rs) (Rs)
9,000.00

27,245.39
1,636.00

2,300.00
114.99

40,296.38

Year ended 31-Mar-17

(Rs) (Rs)
- (40,296.38)

- 5,000.00

- (8.06)

The financial statements are prepared under historical cost convention on accrual basis and are in accordance with

generally accepted accounting principles.

Fixed Assets : -

All Fixed Assets are stated at cost of acquisition.

Depreciation : -

No depreciation has been provided on any Assets.

Investments : -

Investments are stated at cost of acquisition.

Related Party Transaction :-
a) Outstanding payable :-

Manugraph India Ltd.
b) Increase in Share Capital :-

Manugraph India Ltd.

31st Dec-2018
(Rs) (Rs.)

2017-18

- 2,500,000

Accounting policies not specifically referred to herein are in consistency with generally accepted accounting policies.
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Annexure - 14

MANU ENTERPRISES LIMITED

Balance Sheet as at 31st December 2018

Particulars Note As at As at
No. 31st Dec, 2018 31 March,2018
Rupees Rupees
A EQUITY AND LIABILITIES
1 Shareholders' Funds
(a) Share Capital 3 4000000.00 4000000.00
(b) Reserves and Surplus 300174938.71 300204456.41
304174938.71 304204456.41
Share application money pending allotment 0.00 0.00
Non-current liabilities
(a) Long-term borrowings 5 0.00 0.00
0.00 0.00
4 Current liabilities
(a) Other current liabilities 6 0.00 14235.00
TOTAL 304174938.71 304218691.41
B ASSETS
1 Non-current assets
(a) Fixed assets
(i) Tangible assets 7 0.00 0.00
0.00 0.00
(b) Non-current investments 8 298937523.48 298937523.48
(d) Long-term loans and advances 821196.00 2339238.00
(e) Other non-current assets 10 78000.00 39000.00
299836719.48 301315761.48
2 Current assets
(d) Cash and cash equivalents 11 4338219.23 2902929.93
(e) Short-term loans and advances 12 0.00 0.00
4338219.23 2902929.93
304174938.71 304218691.41

See accompanying notes forming part of the financial
statement
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MANU ENTERPRISES LIMITED

Statement of Profit and Loss for the period ended 31st December 2018

Particulars

CONTINUING OPERATIONS
Revenue from operations (gross)
Less: Excise Duty

Revenue from operations (net)

Other Income

Total revenue (1+2)

Expenses

(a) Employee benefits expense

(b) Finance Costs

(c) Depreciatiion and amortisation expense
(d) Other expenses

Total expenses

Profit / (Loss) before tax (3 - 4)

Tax expense:

(a) Current tax expense relating to prior years
(b) Provision for income Tax Asst. Year 2013-14

Profit / (Loss) from continuing operations (5 - 6)

The accompanying Statement of Significant Accounting policies

and notes to financial Statements form an
integral part of the Financial Statement.

1M1

Note
No.

13

14

15
16

17

Period ended

Year ended 31

31st Dec, 2018 March,2018
Rupees Rupees
1506900.00 1470730.00
1506900.00 1470730.00
600.00 1400.00
0.00 0.00

0.00 1877.36
17775.70 269590.81
18375.70 272868.17
1488524.30 1197861.83
1518042.00 0.00
0.00 0.00
-29517.70 1197861.83




MANU ENTERPRISES LIMITED

Notes forming part of the financial statements

Note 1 COMPANY OVERVIEW

Manu Enterprises Limited, was engaged in business of distributing of printing machine & spare parts, consultant to graphic
art industry & service agents. Manu Enterprise Limited is incorporated under the laws of Indian Company's Act, 1956 & has
its registered office at Sidhwa House, N. A. Sawant Marg, Colaba, Mumbai-400005 with P.A.NO. AAACM4979M

Notes : 2 Statement of Significant Accounting Policies and Other Explanatory Notes

A

Background

Manu Enterprises Limited, was engaged in business of distributing of printing machine & spare parts, consultant to
graphic art industry & service agents. Manu Enterprise Limited is incorporated under the Indian Company's Act, 1956
has its registered office at Sidhwa House, N. A. Sawant Marg, Colaba, Mumbai-400005 with P.A.NO. AAACM4979M
Accounting Policies

Basis of Preparation

The financial statements have been prepared to comply in all material respects with the notified accounting standards
by the Companies Accounting Standards Rules,2006 (which are deemed to be applicable as per section 133 of the
Companies Act,2013 read with rule 7 of the Companies (Accounts) Rules, 2014 and the relevant provisions of the
Companies Act,2013. The financial statements have been prepared under the historical cost convention, on an accrual
basis of accounting.

The classification of assets and liabilities of the Company is done into current and non-current based on the operating
cycle of the business of the Company The operating cycle of the business of the Company is less than twelve months
and therefore all current and non-current classifications are done based on the status of realisability and expected
settlement of the respective asset and liability within a period of twelve months from the reporting date as required
by the Schedule Il of the Companies Act,2013. The Accounting policies adopted in the preparation of the financial
statements are consistent with those used in the previous year.

Use of Estimates

The preparation of finanacial statements in conformity with generally accepted accounting principles requires
management to make estimates and assumptions that affects the reported amounts of assets and liabilities and
disclosure of contingent liabilities at the date of financial statements and the results of operations during the reporting
period end. Although these estimates are based upon management's best knowledge of current events and actions.
Actual Results could differ from these estimates. Difference between the actual results and estimates are recognised in
the peirod in which the results are known.

Inflation
Assets and liabilities are shown at historical cost. No adjustments are made for changes in purchasing power of money.

Fixed Assets

i. Fixed Assets are stated at their original cost of acquisition including incidental expenses related to acquisiton and
installation of the concerned assets.

ii. The Fixed assets are shown net at accumulated depreciation.
iii. Intangible Assets are recorded at cost of acquisition.

iv. While arriving at residual value of the Fixed Assets, We have taken approximate Market Value of the assets as on
Balance Sheet date. In view of Immateriality of the amount, technical Opinion is not require.

Depreciation and Amortisation
Depreciation on all assets of the Company is charged on written down method over the useful life of assetsat the rate
and in manner provided in Schedule Il of the Companies Act,2013 for the proportionate period of use during the year.

Impairment of Assets

Cash generating unit / fixed assets / investments are assed for possible impairment at balance sheet date based on
external and internal source of information, impairment losses, if any, are recognised as an expense in the statement
of profit and loss or such sale is accounted, impairment loss, if any, is provided to the extent, the carrying amount of
assets exceeds their recoverable amount.

Inventories
Inventories are valued at cost.
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Investment

Long Term investments are stated at cost less provision for diminution other than temporary in nature, if any, current
investments are stated at lower of cost and fair value..

Employee Benefit
Provident Fund is a defined contribution scheme established under a State Plan. The contribution to the scheme are
charged to the statement of profit and loss in the year in which the contribution to the funds are accrued.

The Company has taken group gratuity policy with Life Insurance Corpn. of India for future payment of retiring employees.
The premium thereon have been so adjusted as to cover the liability to the maximum extent of Rs.10,00,000/- for each
employees in respect of all employees at the end of their future anticipated services with the Company. The excess
amount, if any, to be be borned by the Company will be charged to profit and loss account in the year of payment and
hence no provision has been made in this respect at this stage.

Revenue Recognition
i. Sales comprise of sale of goods and spare parts and are net of trade discount and sales returns. Sales are recognised
when the goods are dispatched and all risks and rewards are transferred to the buyer.

ii Dividend Income is accounted when the right to receive the same is established by the Balance Sheet date.

Borrowing Cost
Borrowing costs are recognised as expenses in the period in which they are incurred.

Taxation

Tax expense comprise of current and deferred taxes. Current Income tax is measured at the amount expected to be
paid to the tax authorities in accordance with the Indian Income Tax Act,1961.

Deferred Income taxes reflects the impact of current year timing differences between taxable Income and accounting
Income for the year and reversal of timiing differences of earlier years.Deferred tax is a measured based on the tax
rates and the tax laws enacted or substantiallyenacted at the balance sheet date. Deferred tax assets and deferred tax
liabilities are offset, if alegally enforcable right exists to set-off current tax liabilities and the deferred tax assets and the
deferred tax liabilities related to the taxes on Income levied by same governing taxation laws.Deferred tax assets are
recognised only to the extent that there is reasonable certainty that sufficient future taxable Income will be available
against which such deferred tax assets can be realised. In situations where the Company has unabsorbed depreciation
to carry forward tax losses, all deferred tax assets are recognised only if there is virtual certainty supported by convincing
evidence that they can be realised against future taxable profits.

Earning per share
Basic and diluted earning per share are calculated by dividing the net profit for the year / period attributed to equity
share holders by the weighted average number of equity shares outstanding during the year / period.

Provisions, Contingent Liabilities and Contingent Assets
i. Provisions are recognised only when there is a present obligation as a result of past events and when a reliable
estimate of amount of the obligation can be made.

ii. Contingent Liability is disclosed for possible obligations, which will be confirmed only by future events not wholly
within the control of the Company or present obligations arising from past events where it is not probable that an outflow
of resources will be required to settle the obligation or a reliable estimate of the amount of the obligation cannot be
made.

iii. Contingent assets are neither recognised nor disclosed in the financial statements.
Cash and Cash equivalents
Cash and Cash equivalents in the balance sheet comprise case at Bank, cheques on hand,

Cash in hand and short term investments with an original maturity or three months or less.

Treatment of Retirement Benefit
a. Retirement benefits in the form of Provident Fund, Family Pension Scheme and Insurance Fund are accounted for
on accrual basis and charged to Profit and Loss Account for the year.
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b. Leave Encashment is accounted in the year in which the right of encashment is exercised by the employees.

| Auditors Remuneration:
Audit Fees
In Other Capacity
Total

31.12.2018

0

0
0
0

(2017-18)

11800
2360
14160

m Disclosure of Specified Bank Notes (SBNs)
During previous year, the Company had specified bank notes and other denomination notes as defined in Ministry of
Corporate Affairs notification G. S. R. 308( E ) dated March 30, 2017 on the details of Specified Bank Notes held and
transacted during the period from November 8, 2016 to December 30, 2016 the denomination wise SBNs and other
notes as per the notification is giveb below:

Particulars SBNs Other Total
(Rs.) (Rs.) (Rs.)

Closing cash in hand as on 8th November, 2016 7500.00 2477.00 9977.00

(+ ) Permitted receipts 0 20000.00 0

(- ) Permitted payments 0 9202.00 9202.00

(- ) Amount deposited in Banks 7500.00 0.00 7500.00

Closing cash in hand as on 30th December, 2016 13275.00

For the purpose of this clause the term "Specified Bank Notes" shall have the same meaning provided in the notification of the
Government of India, Ministry of Finance Department of Economic Affairs number S.O. 3407 (E) Dated November 8, 2016.

n Previous year figures have been regrouped / rearranged wherever necessary

Note 3 Share Capital

Particulars As at 31st Dect, 2018 As at 31 March, 2018
Number of Amount Number of Amount
Shares Rupees Shares Rupees

(A) Authorised
Equity shares of Rs.100 each with voting rights 45000 4500000.00 45000 4500000.00
(b) Issued 40000 4000000 40000 4000000.00

(c) Subscribed and fully paid up Equity share of
Rupees 100/- each with voting rights 40000 4000000.00 40000 4000000.00

(The company has only one class of equity share.
Each Shareholder is eligible for one vote per share.
The dividend proposed by the board is subject to
the approval of shareholders except in cas of interim
dividend. In the event of liquidation, the equity share-
holders are eligible to receive the remaining assets
of the company after distribution of all preferential
amounts in proportion to their Shareholding.

(d) Subscribed but not fully paid up 0 0 0 0
Total 40000 4000000.00 40000 4000000.00
a. A reconciliation of the No.Of Shares outstanding at the beginning & at the end of the year
Particulars Equity Shares(In Numbers) Equity Shares(In Numbers)
As at 31st Dec, 2018 As at 31 March, 2018
Shares Outstanding at the beginning of the year 40000 40000
Add : Shares Issued during the year 0 0
Less: Shares Baught back during the year 0 0
Shares Outstanding at the end of the year 40000 40000
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b. Shares in the co.held by each shareholder holding more than 5% shares specifying the No.of shares held

As at 31st Dec, 2018

Name of Shareholder No.Of Shares % of

held holding
Sanjay Sanat Shah 19470 48.68
Pradeep Sanat Shah 19470 48.68
Total 38940 97.36

As at 31 March, 2018

No.Of Shares % of
held holding

19470 48.68

19470 48.68

38940 97.36

The Company has only one class of share issued and paid up capital referred to as equity shares having a par value Rs.100

per share.Each holder of equity share is entitle to one vote per share

Note No.4 Reserves and Surplus
Particulars

(a) General reserves
Opening Balance

Add: Transferred from surplus in statement of Profit and
Loss

Less: Utilised / transferred during the year
Closing Balance

(b) Surplus / (Deficit) in Statement of Profit and Loss
Opening Balance

Add: Previous year Balance / Adjustment

Add: Profit / (Loss) for the year

Closing Balance

Note No.5 Long-term borrowings
Particulars

(a) Deposits
Unsecured
Inter Corporate Deposit

Note No.6 Other current liabilities
Particulars

(a) Other payables

(I) Statutory remittances (Contributions to PF and ESIC
withholding

Taxes,Excise Duty, Vat, Service Tax,etc.)

() Others
TDS on Interest
Audit fees
Bonus Payable
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As at
31st Dec, 2018

2740003.00

0.00

0.00
2740003.00

297464453.41

0.00

-29517.70

297434935.71

Total 300174938.71

As at
31st Dec, 2018

0.00
0.00

As at
31st Dec, 2018

0.00

0.00
0.00
0.00
0.00

As at
31st March, 2018

2740003.00

0.00

0.00
2740003.00

296268765.49
0.00
1195687.92
297464453.41
300204456.41

As at
31st March, 2018

0.00
0.00

As at
31st March, 2018

75.00

0.00
14160.00
0.00
14235.00
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MANU ENTERPRISES LIMITED

Notes forming part of the financial statements

Note No. 9 Long-term loans and advances
Particulars

(a) Capital advances
Unsecured, considered good

Less Provision for doubtful advances

(b) Security deposits
Unsecured, considered good
Doubtful

Less Provision for doubtful Deposits

c) Advance Income Tax

Add: TDS During the Year

Less: Prof.Tax Co.

Less: Pov.for |.Tax Asst.Year 2013-14

Less Provision for Income Tax Asst.Year 2013-14

Note No.10 Other non-current assets
Particulars

(a) Long-term trade receivables

(b) Other non-current assets

Note No.11 Cash and cash equivalents
Particulars

(a) Cash On Hand

(b) Balance with Banks

(1) In Current Account
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As at
31st Dec, 2018

0.00
0.00
0.00
0.00

205330.00
0.00
205330.00
0.00
205330.00

956866.00

0.00

0.00

0.00

341000.00

615866.00

Total 821196.00

As at
31st Dec, 2018

0.00

78000.00

0.00

Total 78000.00

As at
31st Dec, 2018

52790.49

4285428.74
Total 4338219.23

As at
31st March, 2018

0.00
0.00
0.00
0.00

205330.00
0.00
205330.00
0.00
205330.00

2474908.00
0.00

0.00

0.00
341000.00
2133908.00
2339238.00

As at
31st March, 2018

0.00

39000.00

0.00

39000.00

As at
31st March, 2018

13820.46

2889109.44
2902929.93



MANU ENTERPRISES LIMITED

Notes forming part of the financial statements

Note No.12 Short-term loans and advances
Particulars

(a) Others

(I) Receivable in Cash or Kind Unsecured, Considered good

(ii) Less Provision for other doubtful loans and advances

Note No.13 Revenue from Operation
Particulars

(a) Sales of products
(b) Sales of services
(c) Other operating revenues

(d) Less: Excise Duty

Note No.14 Other Income
Particulars

(a) Dividend Income from long-term Investments

(d) Other non-operating income
(I) Compensation Received

(ii) Interest Received

(iii) Miscellanious Income

(iv) Credit Balance Add Back

Note No.15 Employee benefits expenses
Particulars

(a) Salaries and allowances
(b) Contribution to provident and other funds

119

Total

Total

Total

Total

As at
31st Dec, 2018

0.00

0.00
0.00

For the period
ended 31st Dec
2018

0.00

0.00

0.00

0.00

0.00

0.00

For the period
ended 31st Dec
2018
1389900.00

117000.00
0.00

0.00

0.00
1506900.00

For the period
ended 31st Dec
2018

0.00

600.00

600.00

As at
31st March, 2018

0.00

0.00
0.00

For the year
ended 31 March
2018

0.00

0.00

0.00

0.00

0.00

0.00

For the Year
ended 31 March
2018
1313650.00

156000.00
0.00

0.00
1080.00
1470730.00

For the Year
ended 31 March
2018

0.00

1400.00

1400.00



MANU ENTERPRISES LIMITED

Notes forming part of the financial statements

Note No.16 Finance Costs
Particulars

(a) Interest Expense on
(i) Borrowings

Note No.17 Other expenses
Particulars

(a) Rates and taxes

(b) Professional Tax

(c) Travelling and Conveyance

(d) Printing and Stationery

(e) Legal and professional

(f) Payments to Auditors

Payments to Auditors - Other Capacity
(9) Miscellaneous expenses (Office Rent)
(h) Miscellaneous expenses - Others
(i) Sundry Debit Balance Written Off
(i) Bank Charges

Earning per share
Particulars

Earning Per Share

Basic

Continuing operation

Net Profit / (loss) for the year from continuing operations
Less: Preference dividend and tax thereon

Net Profit / (loss) for the year from continuing operations
attributable to the equity Shareholders

Weighted average number of equity shares
Par value per share
Earning per share from continuing operations - Basic

For the period
ended 31st Dec
2018

0.00

Total 0.00

For the period
ended 31st Dec
2018

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

1030.00

0.00

16745.70

Total 17775.70

For the period
ended 31st Dec
2018

-29517.70
0
-29517.7

40000
100.00
-0.74
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For the year
ended 31 March
2018

0.00
0.00

For the year
ended 31 March
2018

540.00

0.00

951.00

0.00
25516.00
11800.00
2360.00
0.00
22635.00
201146.00
4642.81
269590.81

For the year
ended 31 March
2018

1195687.92
0
1195687.92

40000
100.00
290.89



Particulars

EQUITY AND LIABILITIES
Shareholders' Fund

(a) Share Capital

(b) Reserves and surplus

Non-Current liabilities
(a) Long-term borrowings

(b) Deferred tax liabilities (net)
(c) Other long-term liabilities
)

(d) Long-term provisions

Current liabilities

(a) Short-term borrowings
(b) Trade payables

(c) Other current liabilities
(d) Short-term provision

Total

ASSETS
Non-current assets
(a) Fixed assets

(i) Tangible assets

(b) Non-Current investment
(c) Long-term loans and advances
(d) Other non-current assets

Current assets

(a) Cash and cash equivalants
(b) Short-term loans and advances
(c) Current Investment in Mutual Fund

Total

Santsu Finance And Investment Pvt.Ltd.
Balance Sheet as at 31st Dec, 2018

See accompanying notes forming part of the financial

statements
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As At 31st Dec

2018
Rs.

4,900,000
58,149,200
63,049,200

o O O O o

63,049,200

61,436,677

61,436,677

1,612,523

1,612,523
63,049,200

Annexure - 15

As At 31 March
2018

Rs.

4,900,000
56,757,825
61,657,825

o O O O o

39,500
1,259,000
1,298,500

62,956,325

61,436,677
1,352,515
62,789,192

167,133

167,133
62,956,325
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11

12i
12ii

12iii

13

14

Santsu Finance And Investment Pvt.Ltd.
Statement of Profit & Loss for the period ended 31st Dec 2018

Particulars Note For the period
No. ended

31st Dec 2018

CONTINUING OPERATION Rs.

Revenue from Operation (gross) -
Less : Excise duty -
Revenue from Operation (net) -
Other income 11 1,523,663

Total revenue (1+2) 1,523,663
Expenses

(a) Cost of materials consumed -
(b) Employee benefits expense -
(c) Finance Cost -
(d) Depreciation and amortisation expense -

(e) Other expenses 12 56,650
Total expenses 56,650
Profit/ (Loss) before exceptional and extraordinary items and 1,467,013
tax (3-4)

Exceptional items - Provision for NPA -
Profit/ (Loss) before extraordinary items and tax (5+- 6) 1,467,013

Excess Provision of Income Tax Asst.Year 16-17 add back -
Short Provision of Income Tax Asst.Year 17-18 -
Profit / (Loss) before tax (7+- 8) 1,467,013
Tax expense:

(a) Current tax expense for current year -
(b) (Less): MAT Credit (where applicable) -

(c) Current tax expense relating to prior years 75,638
(d) Net current tax expense 75,638
(e) Deferred tax -
Profit / (Loss) from continuing operations (9-10) 1,391,375

Profit /(Loss) from discontinuing operations(before tax) -
Gain/(Loss) on disposal of assets / settlement of -
liabilities attributable to the discountinuing operations

Add / (Less): Tax expense of discontinuing operations -
(a) on ordinary activities attributable to the discontinuing -
operation

(b) on gain/ (Loss) on disposable of assets /settlement of -
liabilites

Profit / (Loss) from discontinuing operations (12i+12ii+12iii) -
TOTAL OPERATIONS 1,391,375
Profit / (Loss) for the year (11+-13) 1,391,375
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For the year
ended

31st March 2018
Rs.

6,268,500
6,268,500

5,245,114
5,245,114
1,023,386

1,023,386
25

1,023,411

1,023,411

1,023,411
1,023,411



Santsu Finance And Investment Pvt.Ltd.

Notes forming part of the financial statements
Note 1 : Share Capital
Particulars

Authorised
5,00,000 (P.Y.5,00,000) Equity Shares of Rs.10/- each

Issued Subscribed & Fully Paid Up
4,90,000 (P.Y.4,90,000) Equity Shares of Rs. 10/- each
Total

Details of shares held by each shareholder holding more than 5%
shares:

As at 31st Dec 2018
No.Of Shares
208000
208000
74000

% held
42.45%
42.45%
15.10%

Name of the Shareholder
Sanjay Sanat Shah
Pradeep Sanat Shah
Manu Enterprises Ltd.

Note 2 : Reserves and Surplus
Particulars

(A) Surplus / (Deficit) in statement of Profit and Loss
Opening balance

Add: Profit / (Loss) for the year/period

Less: Interim Dividend and DDT

Less: Trf.to Special Reserve u/s 45IC of RBI Act
Closing balance

(B) Special Reserve Fund
Opening Balance
Add: : Trf.from Profit & Loss Account

(C) General Reserve
Opening balance
Add: Transferred During the year/period
Closing balance
Total

Note 3: Long-term Provision
Particulars

(I) Long Term Provision for NPA
Total
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As at 31st Dec
2018

Rs.

5000000

4,900,000
4,900,000

As at 31st Mar
2018

Rs.

5000000

4,900,000
4,900,000

As at 31st March 2018

No.Of Shares
208000
208000

74000

As at 31st Dec
2018

36,714,775
1,391,375

38,106,150

14,200,000
14,200,000

5,843,050
5,843,050
58,149,200

As at 31st Dec
2018

0
0

% held
42.45%
42.45%
15.10%

As at 31st Mar
2018

51,126,104
1,023,411
1,234,740

50,914,775

5,843,050
5,843,050
56,757,825

As at 31st Mar
2018

0
0



Note 4 : Other Current Liabilities
Particulars

(I) Other Payables
(I) Creditors for expenses
(I) Creditors for expenses (TDS)

Note 5 : Short Term Provisions
Particulars

() Provision for Taxation (A.Y.2017-2018)

Note 6 : Non-Current Investment
Particulars

Other Investments

Nos. In Equity Shares of Other Entities- Quoted, Fully Paid Up

25,37,000 Manugraph India Limited of Rs.2/-each.P.Y.25,37,000

Shares)

(Market Value of quoted investment as classified above as at

31/12/2018 Rs. 7,39,00,700/-
as at 31/03/2018 Rs.11,67,02,000/-)

Note 7 : Non-Current Investment
Particulars

Advance Receivable in Cash or Kind
() Inter Corporate Deposite

Note 8 : Other non-current assets
Particulars

(i) Advance Tax,Self Assessed Tax, T.D.S. A.Y.2017-18

Note 9 : Cash and cash equivalents
Particulars

(a) Cash On Hand
(b) Balance with Banks
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As at 31st Dec
2018

Total -

As at 31st Dec
2018

As at 31st Dec
2018

61,436,677

Total 61,436,677

61,436,677

As at 31st Dec
2018

Rs.

Total -

As at 31st Dec
2018

As at 31st Dec
2018

Rs.

14,377

1598146

Total 1,612,523

As at 31st Mar
2018

36,100
3,400
39,500

As at 31st Mar
2018

1,259,000
1,259,000

As at 31st Mar
2018

61,436,677

61,436,677

61,436,677

As at 31st Mar
2018

Rs.

As at 31st Mar
2018

1,352,515
1,352,515

As at 31st Mar
2018

Rs.
16,642
150,491
167,133



Note 11 : Other Income

Particulars Period ended Year ended
31st Dec 2018 31st Mar 2018
(a) Dividend Received 1,522,200 1,268,500
(b) Interest on Income Tax Refund 1,463 -
(c) Contingent NPA Written Back - 5,000,000
Total 1,523,663 6,268,500

Note 12 : Other Expenses
Particulars Period ended Year ended
31st Dec 2018 31st Mar 2018
Advertisement Expenses - 8,984
Bank and Other Charges 18,985 37,059
Auditors Remuneration 17700 29,500
Add: In other Capacity 3540 21,240 10,350
Conveyance Expenses 155 543
Miscellaneous Expenses 2,110 32,293
Bad Debt - 5,000,000
Legal & Professional Fees 14,160 126,385
Total 56,650 5,245,114

Note : 13 SIGNIFICANT ACCOUNTING POLICIES
1. Basis of Preparation of Financial Statements:

The Financial Statements have been prepared to comply in all material respects with notified accounting standards by the
Companies Accounting Standard Rules, 2006 (Which are specified under section 133 of the Companies Act 2013 read with
rules 7of the Companies (Accounts) Rules, 2014 and the relevant provisions of the Companies Act 2013. The financial
statement have been prepared under the historical cost convention,on an accrual basis of accounting.

The classification of assets and liabilities of the Company is done into current and non-current based on the operating
cycle of the business of the Company.The operating cycle of the business of the Company is less than twelve months and
therefore all current and non-current classification are done based on the status of realisability and expected settlement of
the respective asset and liability within a period of twelve months from the reporting date as required by the Schedule Il of
the Companies Act 2013.

The accounting policies adopted in the preparation of the financial statements are consistent with those used in the previous
year.

2. Use of Estimates:

The preparation of financial statements in conformity with generally accepted accounting principles requires management
to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent
liabilities at the date of the financial statements and the results of operations during the reporting period end. Although
these estimates are based upon management's best knowledge of current events and actions,actual results could differ
from these estimates. Difference between the actual results and estimates are recognized in the period in which the results
are known.

3. Revenue Recognition:
(a) Interest Income:

Interest on Investments is booked on a time proportion basis taking into account the amounts investmed and the rate of
interest.

(b) Other Income:
Other income is recognized on accrual basis except when realization of such income is uncertain.
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4. Provisions and Contingent Liabilities

The Company recognizes a provision when there is a present obligation as a result of a past event that probable requires
an outflow of resources and a reliable estimate can be made of the amount of obligation. A disclousure for contingent
liability is made when there is a possible obligation or a present obligation that may, but probably will not, require an outflow
of resources. where there is a possible obligation or a that the likehood of outflow of resources is remote. No provision of
disclosure is made.

5. Disclosure as required by Accounting Standard - AS 18 "Related Parties" of the Companies (Accounting-Standards)
Rules - 2006.

| Relationships:

Key Management Personnel
Mr. Sanat M. Shah - Director
Mr. Sanjay S. Shah - Director
Mr. Pradeep S. Shah - Director
Mrs. Sudha S. Shah - Director
Relatives of Key Management Personnel
Mr. Sanat M. Shah

Mr. Sanjay S. Shah

Mr. Pradeep S. Shah

Mrs. Sudha S. Shah

Note : 14 OTHER NOTES

1. Contingent liabilities not provided for Rs. NIL

2. Estimated amount of contracts remaining to be executed on Capital Account and not Provided for Rs.NIL.

3. The value of realization of Current Assets, Loans and Advances in the ordinary course of business will not be
Less than the value at which they are stated in the Balance Sheet.

4. Additional Note Part Il of Schedule Il of 31/12/2018 31/03/2018
the Companies Act, 2013

Auditors Remuneration 17700 23600
Other Services 0 16250

5. The Company had provided for Rs.50.00 Lakhs towards Contingent Provision against Standard Assets for the Inter
Corporate Deposit given to one party whose Principal remain unpaid since more than three years and the Company had
filed legal case for its recovery. However the concern party has no capacity to pay the dues and after taking into account
all the possibilities of recovery and since amount are unrecoverable the Board of Directors have decided to write off such
amount as Bad Debts and Contingent Provision against Standard Assets since not required is written back to Profit & Loss
Account during the year.

6. Earning Per Shares

Particulars 31/12/2018 2017-18
NPAT 1391375 7409284
Weighted No. of equity shares of Rs.10/- 490000 490000
each o/s during year

Basic / Dilluted EPS 2.84 15.12

7. Figure of the previous year have regrouped, rearranged and reclassified wherever necessary.
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