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NOTICE is hereby given that the Fifty First Annual General Meeting of the Members of the Company will
be held on Wednesday, September 27, 2023 at 12.30 p.m. through Video Conferencing ("VC")/ Other
Audio Visual Means ("OAVM") (hereinafter referred to as "electronic AGM"/ "e-AGM"), to transact the

following businesses.

ORDINARY BUSINESSES:

1.  To consider and adopt (a) the audited financial statement of the Company for the financial year
ended March 31, 2023 and the reports of the Board of Directors and Auditors thereon; and (b) the
audited consolidated financial statement of the Company for the financial year ended March 31,
2023 and the report of the Auditors thereon and in this regard, pass the following resolution(s) as
an Ordinary Resolution(s):

(a) “RESOLVED THAT the audited financial statement of the Company for the financial year
ended March 31, 2023, the reports of the Board of Directors and Auditors thereon be and are
hereby considered and adopted.”

(b) “RESOLVED THAT the audited consolidated financial statement of the Company for the
financial year ended March 31, 2023 and the reports of the Auditors thereon be and are
hereby considered and adopted.”

2. To appoint a Director in place of Mr. Shailesh B. Shirguppi (DIN: 08770042), who retires by
rotation and being eligible, offers himself for re-appointment and in this regard, to pass the
following resolution as an Ordinary Resolution:

“RESOLVED THAT Mr. Shailesh B. Shirguppi (DIN: 08770042) who retires by rotation at this

meeting and being eligible has offered himself for re-appointment, be and is hereby re-appointed

as a Director of the Company, liable to retire by rotation.”

SPECIAL BUSINESSES:

3.  To consider, and if thought fit, to pass with or without modification(s) the following resolution as
Special Resolution(s):
“RESOLVED THAT pursuant to provisions of pursuant to the provisions of Sections 196, 197, 198
read with Schedule V and other applicable provisions of the Companies Act, 2013 (‘the Act’), the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 [including any
statutory modification(s) or re-enactment(s) thereof], the applicable provisions of the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 (‘Listing Regulations’) (including any amendments / re-enactments thereof), the Articles of
Association of the Company and recommendation of Nomination and Remuneration Committee of
the Board and of the Board of Directors of the Company (hereinafter referred to as the “Board”,
which term shall be deemed to include any committee constituted / empowered / to be

constituted by the Board from time to time to exercise its powers conferred by this resolution),
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and such other approvals, permissions and sanctions as may be required, and in respect of whom
the Company has received a notice in writing under Section 160 of the Act from a member
proposing his candidature for the office of Director, consent of the Company be and is hereby
accorded for the re-appointment of Mr. Shailesh B. Shirguppi (DIN: 08770042) as a Whole Time
Director (Works) of the Company for a period of 3 years commencing from July 1, 2023 on
following terms of remuneration:

1)  Basic Salary per month: Rs. 79,525/- with such annual increment and/or revision from time to
time, as the Nomination & Remuneration Committee of the Board may decide, subject to
maximum annual revision upto 20%j;

2)  Perquisites & Allowances per month: Rs. 70,500/- with such annual increment and/or revision
from time to time, as the Nomination & Remuneration Committee of the Board may decide,
subject to maximum annual revision upto 20%j;

3)  Variable Pay: As the Nomination & Remuneration Committee of the Board may decide.”

“RESOLVED FURTHER THAT Mr. Shailesh B. Shirguppi (DIN: 08770042), Whole time Director
(Works) shall also be eligible for Provident Fund, Superannuation Fund, Gratuity Scheme, Annuity
Scheme, Leave, Leave Travel Concessions, Leave Encashment in accordance with the Company’s

Schemes & Rules as may be applicable from time to time.”

“RESOLVED FURTHER THAT in the event of no profits / inadequacy of profits, Mr. Shailesh B.
Shirguppi (DIN: 08770042), Whole time Director (Works) shall be paid above remuneration as

minimum remuneration.”

“RESOLVED FURTHER THAT the Board (hereinafter referred to as ‘the Board’ which term shall
be deemed to include the Committee of the Board) be and is hereby authorized to do all such acts,
deeds, matters and things and to execute any agreements, documents, instruments and writings as
may be required, with power to settle all questions, difficulties or doubts that may arise in regard
to the said re-appointment as it may in its sole discretion deem fit and to delegate all or any of its
powers conferred herein to any Director(s) and / or officer(s) of the Company to give effect to this

Resolution.”

“RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to do all acts

and take all such steps as may be necessary, proper or expedient to give effect to this resolution.”

4.  To consider, and if thought fit, to pass with or without modification(s) the following resolution as
Special Resolution(s):
“RESOLVED THAT pursuant to the provisions of Section 180(1)(a) and Section 110 of the
Companies Act, 2013 read with the Companies (Management and Administration) Rules, 2014,

and subject to other applicable provisions, if any, of the Companies Act, 2013, (including any
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statutory modification or re-enactment thereof for the time being in force), the provisions of the
Memorandum and Articles of Association of the Company, the provisions of Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015,
and such other laws/regulations, approvals, consents and permissions being obtained from the
appropriate authorities to the extent applicable and necessary, including consent from
banks/financial institutions, approval of the members of the Company is hereby accorded to the
Board of Directors of the Company (hereinafter called ‘the Board’ which term shall be deemed to
include any Committee thereof which the Board may have constituted or hereinafter constitute to
exercise its powers conferred by this resolution and with the powers to delegate such authority to
any person or persons) to sell / transfer / dispose off Office premises situated at 2nd Floor, Sidhwa
House, N.A. Sawant Marg, Colaba, Mumbai - 400 005, Maharashtra with all specified tangible and
intangible assets; (hereinafter referred to as ‘Property’) at such considerations and on such terms

and conditions including any modifications as may be deemed fit by the Board.”

“RESOLVED FURTHER THAT the Board be and is hereby authorised and empowered to finalise
and execute necessary documents including but not limited to agreements, deeds of assignment /
conveyance, sale deeds, memorandum of understanding and other ancillary documents, with
effect from such date and in such manner as is decided by the Board and to do all such other acts,
deeds, matters and things as they may deem necessary and/or expedient to give effect to the
above Resolution including without limitation, to settle any questions, difficulties or doubts that
may arise in regard to sale and transfer of the Property as they may in their absolute discretion

deem fit.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the
powers herein conferred, to any Committee of Directors or any one or more Directors of the
Company with power to delegate to any Officers of the Company, with authorities as required,
affixing the Common Seal of the Company on agreements/ documents, arranging delivery and

execution of contracts, deeds, agreements and instruments.”

5.  To consider, and if thought fit, to pass with or without modification(s) the following resolution as
an Ordinary Resolution(s):
“RESOLVED THAT pursuant to the provisions of Section 148 and other applicable provisions, if
any, of the Companies Act, 2013 and the Companies (Audit and Auditors) Rules, 2014 (including
any statutory modification(s) or re-enactment(s) thereof, for the time being in force), the Cost
Auditors appointed by the Board of Directors of the Company, to conduct the audit of the cost
records of the Company for the financial year ending March 31, 2024, be paid the remuneration of

Rs. 1,25,000/- (Rupees One Lakh and Twenty Five Thousand only) per annum.”
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“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised
to do all acts and take all such steps as may be necessary, proper or expedient to give effect to this

resolution.”

Registered Office: By Order of the Board of Directors

2nd Floor, Sidhwa House, N.A. Sawant Marg,

Colaba, Mumbai - 400 005, India.
Mihir Mehta

Chief Financial Officer
& Company Secretary
Dated: August 10, 2023

NOTES:

1.  In compliance with the provisions of General Circular no. 20/2020 dated May 5, 2020 read with
Circular No. 14/2020 dated April 8, 2020, General Circular No.17/2020 dated April 13, 2020,
General Circular No. 02/2021 dated January 13, 2021, General Circular No. 19, 2021 dated
December 8, 2021, General Circular No. 21/2021 dated December 14, 2021, General Circular No.
2/2022 dated May 5, 2022, General Circular No. 10/2022 dated December 28, 2022 (collectively
referred to as “MCA Circulars”) issued by Ministry of Corporate Affairs (‘MCA’) and Circular no.
SEBI/HO/CFD/CMD2/CIR/P/2022/62 dated May 13, 2022, SEBI/HO/CFD/PoD-2/P/CIR/2023/4
dated January 5, 2023 issued by the Securities and Exchange Board of India (SEBI) (collectively
referred to as “SEBI Circulars”) or any other applicable circulars issued by MCA / SEBI in this
regard, permitted the holding of the Annual General Meeting (AGM) through Video Conferencing (VC)
or Other Audio Visual Means (OAVM), without the physical presence of the Members at a common
venue. In compliance with the provisions of the Companies Act, 2013 ("the Act") and SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 ("SEBI Listing Regulations"), MCA
Circulars and SEBI Circulars, the Company has decided to hold its 51st AGM through Video
Conferencing (“VC”) or Other Audio Visual Means (“OAVM”) (hereinafter referred to as “electronic
means”) i.e. without the physical presence of the Members at a common venue. The deemed venue
for the AGM shall be the Registered Office of the Company. National Securities Depositories
Limited (‘NSDL’) will be providing facility for voting through remote e-voting, for participation in
the AGM through VC/0OAVM facility and e-voting during the AGM. The procedure for participating
in the meeting through VC/OAVM is explained in the notes below and is also available on the
website of the Company at www.manugraph.com.

2. Pursuant to provisions of the Companies Act, a member entitled to attend and vote at the meeting
is entitled to appoint a proxy to attend and vote on a poll instead of himself and the proxy need not
be a member of the Company. Since this AGM is being held through VC / OAVM, the requirements
of physical attendance of members have been dispensed with. Accordingly, the facility for

appointment of proxies by the members will not be available for this AGM and hence, the Proxy
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Form is not annexed hereto. Further, the Body Corporates are entitled to appoint authorised
representatives to attend the AGM through VC/OAVM and participate thereat and cast their votes
through e-voting.

3. As the AGM will be held through VC/OAVM, the route map of the venue of the Meeting and
attendance slip is not annexed hereto.

4.  Participation of members through VC will be reckoned for the purpose of quorum for the AGM as
per section 103 of the Companies Act, 2013 (“the Act”).

5. An Explanatory Statement pursuant to Section 102(1) of the Companies Act, 2013 relating to the
Special Businesses to be transacted at the Meeting is annexed hereto. The Board of Directors at its
meeting held on August 10, 2023 considered and decided to include Item Nos. 3, and 4 as given
above as Special Business in the forthcoming AGM, as they are unavoidable in nature.

6. In terms of the provisions of Section 152 of the Act, Mr. Shailesh B. Shirguppi (DIN: 08770042)
retires by rotation at this AGM. Nomination & Remuneration Committee (N&RC or NRC) and
Board of Directors of the Company commend his re-appointment. Mr. Shailesh b. Shirguppi is
interested in the ordinary resolution set out at item no. 2 of the notice with regard to his re-
appointment. The other relatives of Mr. Shailesh B. Shirguppi may be deemed to be interested in
the resolution set out at Item Nos. 2 of the Notice, to the extent of their shareholding interest, if
any, in the Company. Save and except the above, none of the Directors / Key Managerial Personnel
of the Company / their relatives are, in any way, concerned or interested, financially or otherwise,
in the Ordinary Business set out under Item No. 2 of the Notice.

7.  Details of Directors retiring by rotation / seeking appointment / re-appointment at this Meeting
are provided in the “Annexure” to the Notice. Requisite declarations have been received from the
Directors seeking appointment/reappointment.

8. In accordance with the aforesaid MCA Circulars and SEBI Circulars, the financial statements
including Report of Board of Directors, Auditor’s report or other documents required to be
attached therewith and the Notice of AGM are being sent in electronic mode to Members whose e-
mail address is registered with the Company / Registrar and Share Transfer Agents / the
Depositories / Depository Participant(s).

9. In compliance with the MCA Circulars and SEBI Circular dated January 5, 2023, Notice of the AGM
along with the Annual Report for the financial year 2022-23 is being sent only through electronic
mode to those Members whose e-mail address is registered with the Company / Registrar and
Transfer Agent / Depository Participants / Depositories. Members may note that the Notice and
Annual Report for the financial year 2022-23 will also be available on the Company’s website at
www.manugraph.com, websites of the Stock Exchanges, that is, BSE Limited and National Stock

Exchange of India Limited at www.bseindia.com and www.nseindia.com, respectively, on the

website of Company’s Registrar and Transfer Agent, www.linkintime.co.in, and on the website of

NSDL at www.evoting.nsdl.com. Physical copy of the Notice of the AGM along with Annual Report
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for the financial year 2022-23 shall be sent to those Members who request for the same.

10. Members who have not registered their e-mail addresses so far, are requested to register their e-
mail address for receiving all communication including Annual Report, Notices, Circulars, etc. from
the Company electronically. In case of members holding shares in physical mode are requested to
register / update their email id by writing to the Company at sharegrievances@manugraph.com
providing their folio no. and scanned self-attested copy of PAN card. In case of members holding
shares in demat mode, members are requested to register / update their email id with the relevant
depository participant.

11. The Members can join the AGM in the VC/OAVM mode 30 minutes before the scheduled time of
the commencement of the Meeting and shall be kept opened throughout the proceedings of the
meeting. The members can join the AGM by following the procedure mentioned in the Notice. The
facility of participation at the AGM through VC/OAVM will be made available to at least 1,000
Members on a first come first served basis as per the MCA Circulars. This will not include large
shareholders (shareholders holding 2% or more shareholding), Promoter/ Promoter Group,
Institutional Investors, Directors, Key Managerial Personnel, the Chairpersons of the Audit
Committee, Nomination and Remuneration Committee and Stakeholders Relationship Committee,
Auditors etc. who are allowed to attend the AGM without restriction on account of first come first
served basis.

12. Members, who would like to express their views or ask questions / queries during the 51st AGM
with regard to the Financial Statements or any other agenda item to be placed at the 51st AGM,
need to register themselves as a speaker Shareholder by sending their written requests from their
registered e-mail address mentioning their name, DP ID and Client ID number/ folio number and
mobile number, at Company’s investor desk at sharegrievances@manugraph.com. The speaker
registration can be done between September 5, 2023 to September 13, 2023. The speaker
registration will close by 2.00 p.m. (IST) on September 13, 2023.

13.  Only those Members who have registered themselves as a speaker will be allowed to ask questions
during the 51st AGM, depending upon the availability of time. The Company reserves the right to
restrict the number of speakers and time allotted to speak, as appropriate for smooth conduct of
the 51st AGM.

14. Corporate / Institutional members intending their authorised representatives to attend the AGM,
are requested to send to the Company scanned copies of the Board Resolution/Letter of
Authorisation / Power of Attorney authorising their representative to attend and vote at this AGM
through electronic means, through their registered email addresses to the e-voting service

provider viz. evoting@nsdl.co.in and/or to the Scrutinizer viz. M/s. Aashish Bhatt & Associates,

Practicing Company Secretary (Firm Regn. No. 7023) on their email address i.e.

mail@aashishbhatt.in.

15. Members may cast their votes on electronic voting system from any place (remote e-voting). The
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remote e-voting period commences on Friday, September 22, 2023 (9.00 a.m.) and ends on
Tuesday, September 26, 2023 (5.00 p.m.). During this period, Members holding shares either in
physical form or in dematerialized form, as on Wednesday, September 20, 2023 i.e. cut-off date,
may cast their vote electronically. The remote e-voting will not be allowed beyond the aforesaid
date and time and the remote e-voting module shall be forthwith disabled by NSDL upon expiry of
the aforesaid period.

16. Members attending the AGM who have not cast their vote by remote e-voting shall be eligible to
cast their vote through e-voting during the AGM. The Members who have cast their vote by remote
e-voting prior to the AGM may also attend/ participate in the AGM through VC / OAVM but shall
not be entitled to cast their vote again.

The voting rights of Members shall be in proportion to their shares in the paid-up equity share
capital of the Company as on the cut-off date. A person who is not a Member as on the cut-off date
should treat this Notice of AGM for information purpose only.

The Board of Directors has appointed Mr. Aashish K. Bhatt (Membership No. 19639 and CP No.
7023) of M/s. Aashish K. Bhatt & Associates as the Scrutinizer to scrutinize the voting during the
AGM and remote e-voting process in a fair and transparent manner.

The Scrutiniser will, after the conclusion of e-voting at the Meeting, scrutinise the votes cast at the
Meeting and votes cast through remote e-voting, make a consolidated Scrutiniser’s Report and
submit the same to the Chairman. The result of e-voting will be declared within two working days
of the conclusion of the Meeting and the same, along with the consolidated Scrutiniser’s Report,

will be placed on the website of the Company viz. www.manugraph.com; www.evoting.nsdl.com

and the websites of the stock exchanges. The result will also be displayed at the registered office of
the Company.

Subject to receipt of requisite number of votes, the Resolutions proposed in the Notice shall be
deemed to be passed on the date of the Meeting, that is, September 27, 2023.

17. In case of Joint holders attending the Meeting, only such joint holder who is higher in the order of
names will be entitled to cast vote at the AGM.

18. In case of Individual Shareholders holding securities in demat mode and who acquires shares of
the Company and becomes a Member of the Company after sending of the Notice and holding
shares as of the cut-off date may follow steps mentioned below under “Login method for e-Voting
and joining virtual meeting for Individual shareholders holding securities in demat mode.”

19. The Register of Directors and Key Managerial Personnel and their shareholding maintained under
Section 170 of the Act, the Register of Contracts or Arrangements in which the directors are
interested, maintained under Section 189 of the Act, and the relevant documents referred to in the
Notice will be available electronically for inspection by the members during the AGM. All
documents referred to in the Notice will also be available electronically for inspection without any

fee by the members from the date of circulation of this Notice up to the date of AGM. Members

51st Annual Report 2022-23 Page 8


http://www.manugraph.com/
http://www.evoting.nsdl.com/

AGM Notice 2023

MANUGRAPH

seeking to inspect such documents can send an email to sharegrievances@manugraph.com.

20. The Company has notified closure of Register of Members and Share Transfer Books from
Thursday, September 21, 2023 to Wednesday, September 27, 2023 (both days inclusive).

21. The Members, desiring any information relating to the accounts, are requested to write at an early
date to the Company @ sharegrievances@manugraph.com. The queries will be responded
accordingly.

22. Any person holding shares in physical form and non-individual shareholders, who acquires shares
of the Company and becomes member of the Company after the notice is sent through e-mail and
holding shares as of the cut-off date i.e. Wednesday, September 20, 2023 may obtain the login ID
and password by sending a request at evoting@nsdl.co.in or Issuer/RTA. However, if you are
already registered with NSDL for remote e-voting, then you can use your existing user ID and
password for casting your vote. If you forgot your password, you can reset your password by using
“Forgot User Details/Password” or “Physical User Reset Password” option available on
www.evoting.nsdl.com or call on toll free no. 1800 1020 990 and 1800 22 44 30. In case of
Individual Shareholders holding securities in demat mode who acquires shares of the Company
and becomes a Member of the Company after sending of the Notice and holding shares as of the
cut-off date i.e. Wednesday, September 20, 2023 may follow steps mentioned in the Notice of the
AGM under “Access to NSDL e-Voting system”.

23. In case of any queries relating to e-voting, you may refer the Frequently Asked Questions (FAQs)
for Shareholders and e-voting user manual for Shareholders available at the download section of
https://www.evoting.nsdl.com or call on toll free no.: 1800 1020 990 and 1800 22 44 30 or send a
request to Mr. Amit Vishal - Senior Manager or Ms. Pallavi Mhatre - Manager at evoting@nsdl.co.in.
Kindly quote your name, DP ID-Client ID/Folio no. and E-voting Event Number in all your

communications.

24. IEPF: Under the Act, dividends that are unclaimed/ unpaid for a period of seven years are
required to be transferred to the Investor Education and Protection Fund (“IEPF“) administered
by the Central Government. An amount of Rs. 2,96,224/- being unclaimed/unpaid dividend of the
Company for the financial year ended March 31, 2015 was transferred in October, 2022 to IEPF.
Members who have not encashed the dividend warrants/ demand drafts so far in respect of the
unclaimed and unpaid dividends declared by the Company for the Financial Year 2015-16 and
thereafter, are requested to make their claim to RTA viz Link Intime India Private Limited well in

advance of the last dates for claiming such unclaimed and unpaid dividends as specified

hereunder:
Financial Year Date of declaration of Dividend Due date of transfer to IEPF
2015-16 26-07-2016 02-09-2023
2016-17 27-07-2017 02-09-2024
2017-18 30-07-2018 05-09-2025
2018-19 12-12-2019 18-01-2027
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