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NITIRAJ ENGINEERS LIMITED

PHOENIX

SECTION |

DEFINITIONS AND ABBREVIATIONS

COMPANY RELATED/GENERAL/CONVENTIONAL TERMS

TERMS DESCRIPTION
OWeO6A 0Ousdb, 0oulUnless the context otherwise requires, refers to Nitiraj Engineers
Ot he Companyé6, Limited , a public limited company incorporated under the provisions

Comp an Mitrgj6 0

of the Companies Act, 1956

AOA/ Articles / Articles of
Association

Articles of Association of our Company

Auditors

M/s. P.D. Dalal & Company, Chartered Accountants, the statutory
Auditors of our Company

Principal Banker to our
Company

HDFC Bank Limited, Dhule branch

Banker to the Issue

[ A]

Board / Board of Directors/
Director(s)

The Board of Directors of our Company including duly
constituted committee authorized to act on their behalf

NSE

National Stock Exchange of India Limited

Companies Act/ Act

The Companies Act, 2013 and amendments thereto and the Companies
Act, 1956, to theextent applicable

Company Secretary &
Compliance Officer

Ms. Rachna Kothari

Corporate Office

Behind Gurudwara, Mumbai -Agra Road, Dhule & 424 001 Maharashtra

Key Managerial Personnel/
KMP / Key Managerial
Employees

The officers vested with executive powers and the officers at the level
immediately below the Board of Directors as described in the section
titled oO0Our Man alg5soittesitafd Praspectys.a g e

MOA/ Memorandum/
Memorandum of Association

Memorandum of Association of our Company.

Peer Reviewed Auditor

Randhir Jhunjhunwala & Co. , Chartered Accountants

Promoter

Mr. Rajesh Raghunath Bhatwal

Promoter Group

Unless the context otherwise requires, refers to such persons and
entities which constitute the promoter group of our Company an d a
I i st of which is provided in th
Promot er Gr o14pd thioDraft Prasgeetus.

Registered Office of our
Company

306A Bhabha Building, N .M. Joshi Marg, Delisle Road, Near Police
Station, Mumbai 6 400011

ROC/ RoC

Registrar of Companies, Maharashtra, Mumbai

ISSUE RELATED TERMS

TERMS

DESCRIPTION

Acknowledgement Slip

The slip or document issued by the Designated Intermediary to a
applicant as proof of registration of the Application Form

Allottee A successful applicant to whom the Equity Shares are being/ have been
allotted
Applicant Any prospective investor who makes an application for Equity Shares in

terms of this Draft Prospectus

Application Form

The Form in terms of which the applicant shall apply for the Equity
Shares ofour Company
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NITIRAJ ENGINEERS LIMITED

PHOENIX

TERMS

DESCRIPTION

Application Supported by
Blocked Amount (ASBA)

Means an application for subscribing to an issue containing an
authorization to block the application m oney in a bank account

ASBA Account

Account maintained with Self Certified Syndicate Bank (SCSB) which will
be blocked by such SCSBs to the extent of the appropriate application
Amount of the ASBA applicant, as specified in the ASBA Application
Form

ASBA Applicant(s)

Any prospective investor(s)/applicants(s) in this Issue who
through the ASBA process.

applies

Banker(s) to the Issue/
Escrow Collection Bank(s)

The Banks which are clearing members and registered with SEBI as
Bankers to the Issue with whom the Escrow Account will be opened and
in this case being[ A ]

Basis of Allotment

The basis on which Equity Shares will be allotted to the Investors under
t he | ssue and whi ch i s 0 Basis off
Al |l ot me nt 808af the Qradt respectus

Business Day

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

Depositories

A depository registered with SEBI under the SEBI (Depositories and
Participant) Regulations, 1996, being NSDL and CDSL

Designated Intermediary(ies)

SCSBs, Registered Brokers, CDPs and RTAs, whare authorized to collect
ASBA Forms from the ASBA Bidders, in relation to the Offer

Designated Stock Exchange

SME Platform of National Stock Exchange of India Limited i.e. NSE
EMERGE

Designated Market Maker

Arihant Capital Markets Limited

DP ID

Depository Par t i ci pant ds |l dentity

ECS

Electronic Clearing Service

Equity Shares / Shares

Equity Shares of our Company of face value of = 10/- each unless

otherwise specified in the context thereof

Gol/ Government

Government of India

Issue/ Issue Size/ Initial
Public Issue/ Initial Public
Offer/ Initial Public Offering

Public issue of 22,00,000Equity Shares of * 10/ - each of Nitiraj Engineers
Limited for cash at a price of ° 100/ - per share, aggregating to = 2,200
Lacs

Issue Opening date

The date on which the Issue opens for subscription

Issue Closing date

The date on which the Issue closes for subscription

IPO

Initial Publ ic Offering

Issue Account / Public Issue
Account

Account opened with Bankers to the Issue for the purpose of transfer of
monies from the Escrow Account on or after the Issue Opening Date.

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

Issue Price The price at which the Equity Shares are being issued by our Company

under this Draft Prospectus being = 100/ - per Equity Share

Lead Manager / LM

Lead Manager to the Issue being Arihant Capital Markets Limited

Listing Agreement

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

Market Maker

Market Maker means Arihant Capital Markets Limited, t he market maker
appointed for the purpose of this Issue

Market Maker Reservation
Portion

The Reserved portion of 1,10,000Equity shares of © 10/- each at™ 100/ -
per Equity Share aggregating to = 1,10,,000 for Designated Market
Maker in the Initial Public Issue of our Company
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NITIRAJ ENGINEERS LIMITED

PHOENIX

TERMS DESCRIPTION
Net Issue The Issue (excluding the Market Maker Reservation Portion) of 20,90,000
Equity Shares of “10/- each at a price of = 100/- per Equity Share
aggregating to © 20,90,00,000by our Company.
NSE EMERGE The SME platform of NSE, approved by SEBI as an SME Exchange for

listing of equity shares offered under Chapter XB of the SEBI ICDR
Regulations.

Mutual Funds

A mutual Fund registered with SEBI under SEBI (Mutual
Regulations, 1996

Funds)

Non Resident

A person resident outside India, as defined under FEMA

Non-Resident Indian/ NRI

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

Overseas Corporate Body /
OoCB

A Company, Partnership, Society or other corporate body owned
directly or indirectly to the extent of at least 60% by NRIs, including
overseas trusts in which not less than 60% of beneficial interest is
irrevocably held by NRIs directly or indirectly as defined under the
Foreign Exchange Management (Deposit) Regulations, 2000. OCBs aré
not allowed to invest in this Issue.

Person or Persons

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

Prospectus

The Prospectus, filed with the RoC containing, inter alia, the Issue
opening and closing dates and other information

Qualified Institutional
Buyers or QIBs

Qualified Institutional Buyers as defined under Regulation 2(1)(zd) of the
SEBI ICDRRegulations

Registrar/ Registrar to the
Issue

Bigshare Services Private Limited

Retail Individual Investor(s)

Individual Investors (including HUFs, in the name of Karta and Eligible
NRIs) who apply for the Equity Shares of a value of not more than °
2,00,000 -

Self Certified Syndicate
Banks or SCSBs

A Self Certified Syndicate Bank registered with SEBI under the SEBI
(Bankers to an Issue) Regulations, 1994 and offers the facility of ASBA,
including blocking of bank account. A list of all SCSBs is available at
http://lwww.sebi.gov.in/seb  iweb/home/list/5/33/0/0/Recognised -
Intermediaries

SEBI The Securities and Exchange Board of India constituted under the SEBI
Act
SEBI Act Securities and Exchange Board of India Act, 1992

SEBI Listing Regulations,
2015/SEBI (LODR)
Regulations

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

SEBI Regulation/ SEBI
(ICDR) Regulations

The SEBI (Issue of Capital and Disclosure Requirements) Regulations,
2009 as amended from time to time

SEBI Takeover Regulations

Securities and Exchange Board of India (Subtantial Acquisition of
Shares and Takeover) Regulations, 2011, as amended

Underwriter

[ A]

Underwriting Agreement

The Agreement entered into between the Underwriter and our Company
enteredon[ A]
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NITIRAJ ENGINEERS LIMITED PHOENIX

TERMS

DESCRIPTION

Working Days

All days on which banks in Mumbai are open for business except
Sunday and public holiday, provided however during the Application
period a working day means all days on which banks in Mumbai are
open for business and shall not include a Saturday, Sunday or a public
holiday

ABBREVIAT IONS

TERMS DESCRIPTION

AGM Annual General Meeting
Accounting Standards issued by the Institute of Chartered

AS Accountants of India.

A.Y.IAY Assessment Year

CAGR Compounded Annual Growth Rate

CDSL Central Depository Services (India) Limited

B.G./LC Bank Guarantee/ Letter of Credit

CIN Company Identification Number

DIN Directors Identification Number

DP Depository Participant

ECS Electronic Clearing System

EGM / EOGM Extra Ordinary General Meeting of the shareholders

EPS Earnings per Share

FEMA Foreign Exchange Management Act, 1999, as amended from time to
time and the regulations issued thereunder.

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

FIPB Foreign Investment Promotion Board, Department of Economic
Affairs, Ministry of Finance, Government of India.

FPI Foreign Portfolio Investor as defined under SEBI Foreign Portfolio
Investors) Regulations, 2014

FY / Fiscal Financial Year

FVCI Foreign Venture Capital Investors registered with SEBI under the SEBI
(Foreign Venture Capital Investor) Regulations, 2000.

GDP Gross Domestic Product

GIR Number General Index Registry Number

Gol/ Government

Government of India

HUF

Hindu Undivided Family

INR / Rs./ Rupees / °

Indian Rupees, the legal currency of the Republic of India

SME Small And Medium Enterprises

NAV Net Asset Value

No. Number

NR Non Resident

NSDL National Securities Depository Limited

P/E Ratio Price/Earnings Ratio

PAN Permanent Account Number

PAT Profit After Tax

PBDIT Profit Before Depreciation, Interest and Tax




NITIRAJ ENGINEERS LIMITED PHOENIX

TERMS DESCRIPTION
PBT Profit Before Tax
RBI The Reserve Bank of India
RBI Act The Reserve Bank of India Act, 1934as amended from time to time
RFID Radio-frequency Identification
RoC/ Registrar of Companies The Registrar of Companies, Maharashtra, Mumbai
RONW Return on Net Worth.
USD/ $/ US$ The United States Dollar, the legal currency of the United States of
America




NITIRAJ ENGINEERS LIMITED PHOENIX

CERTAIN CONVENTIONS PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
FINANCIAL DATA

Unless stated otherwise, the financial data in this Draft Prospectus is extracted from the restated
financial statements of our Company for financial years ended March 2011, 2012, 2013 2014, and 2015
and for 9 months period ended December 31, 2015 repared in accordancewith the applicable provisions
of the CompaniesAct and Indian GAA P and restated in accordancewith SEBI (ICDR) Regulations, 2009
as stated in the report of our Peer Reviewed Auditors and the SEBI Regulations and set out in the
secion titled 0Auditors Report on Regated Financial Information6 on page 147. Our restated financial
statements are derived from our audited financial statements prepared in accordance with Indian GAA P
and the CompaniesAct, and have been restated in accordance with the SEBI Regulations. Our financial
years commenceon April 1 and end on March 31. In this Draft Prospectus, any discrepanciesin any table
between the total and the sums of the amounts listed are due to rounding off. All decimals have been
rounded off to two decimal points.

There are significant differences between Indian GAAP, US GAAP and IFRS. Our Company has not
attempted to explain those differences or quantify their impact on the financial data included herein and
we urge you to consult your own advisors regarding such differences and their impact on our financial
data. Accordingly, the degree to which the Indian GAA P financial statements included in this Draft
Prospectus will provide meaningful information is entirely dependent on the reader6 kevel of famili arity
with Indian GAAP . Any relianceby persons not familiar with Indian accounting practiceson the financial
disclosurespresented in this Draft Prospectus should accordingly be limited.

CURRENCY OF PRESENTATION

All references to "Rupees” or "Rs." or "INR" 0 b aredto Indian Rupees, the official currency of the
Republic of India. All references to "$", "US$', "USD", "U.S.$" or "U.S. Dollar(s)" are to United States
Dollars, if any, the official currency of the United States of America.

In this Draft Prospectus, throughout all figures have been expressed in Lacs. The word "Lacs", "Lac",
"Lakhs"or "Lakh" means"One hundred thousand".

INDUSTRY & MARKET DATA

Unless otherwise stated, Industry & Market data used throughout this Draft Prospectus have
been obtained from internal Company reports, Government data and information obtained from other
secondary sources Industry publications generally state that the information contained in those
publications has been obtained from sources believed to be reliable but their accuracy and completeness
are not guaranteed and their reliability cannot be assured. Although we believe that industry data used
in this Draft Prospectusisreliable,it has not been independently verified.

The extent to which the market and industry datausedin this Draft Prospectus is meaningful depends on
thereaderd famili arity with and understanding of the methodol ogiesused in compiling such data.

For additional definitions, pleaserefer the secton titled "Definitions and Abbreviations" on page 3 of this
Draft Prospectus.
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FORWARD LOOKING STATEMENTS

Our Company has included statements in this Draft Prospectus, that contain words or phrasessuch as

"will", "aim", "will likely result", "believe", "expect", "will continue", "anticipate", "estimate", "intend",

"plan", "project”, "shall", "contemplate", "seek to", "future", "objective", "goal”, "project”, "should", "will
continue", "will pursue" and similar expressions or variations of such expressions that are "forward -
looking statements". However, these words are not the exclusive means of identifying forw ard-looking
statements. All statements regarding our Company objectives, plans or goals, expected financial

condition and results of operations, business,plans and prospects are also forw ard-looking statements.

Theseforw ard-looking statements include statements as to businessstrategy, revenue and profitabili ty,
planned projects and other matters discussed in this Draft Prospectus regarding matters that are not
historical fact. Theseforw ard-looking statements contained in this Draft Prospectus (whether made by us
or any third party) involve known and unknown risks, uncertainties and other factors that may cause
actual results, performance or achievements to be materially different from any future results,
performanceor achievements expressedor implied by such forw ard-looking statements.

All forward-looking statements are subject to risks, uncertaintiesand assumptionsthat could cause actual
results to differ materially from those contemplated by the relevant forward-looking statement.
Important factors that could cause actual results to differ materially from expectations include, among
others:

9 General economic and business conditions in the markets in which we operate and in the local,
regional, national and international economies.

Our ability to successfully implement our strategy, our growth and expansion, technological changes.
Our exposure to market risks that have an impact on our business activities or investments.

Changes in Government policies regarding certain fiscal incentives, benefits and exemptions in relation
to specified location/geography.

1 The monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest rates,
foreign exchange rates, equity prices or other rates or prices, the performance of the financial markets in
India and Globally.

Changes in foreign exchange rates or other rates or prices;

Our ability of attract and retain qualified personnel;

Potential mergers, acquisitions, restructurings and increased competition;

Our failure to keep pace with rapid changes in techn ology;

Our ability to protect our intellectual property rights and not infringing intellectual property rights of
other parties;

Changes in domestic and foreign laws, regulations and taxes and changes in competition in our
industry.

Changes in the value ofthe Rupee and other currencies.

The occurrence of natural disasters or calamities.

Change in political condition in India.

The outcome of legal or regulatory proceedings that we are or might become involved in;

Government approvals;

Our ability to compete effectively, particularly in new markets and businesses;

Our dependence on our Key Management Personnel and Promoter;

Potential conflicts of interest with affiliated companies, the Group Entities and other related parties;
Other factors beyond our control ; and

Our ability to managerisksthat arisefrom thesefactors.

= =8 =4
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NITIRAJ ENGINEERS LIMITED PHOENIX

For further discussion of factors that could cause Company dastual results to differ, seethe section titled
"Risk Factors" on page 12 of this Draft Prospectus. By their nature, certain risk disclosures are only
estimates and could be materially different from what actually occurs in the future. As a result, actual
future gains or losses could materially differ from those that have been estmated. Our Company, the
Lead Manager, and their respective affiliates do not have any obligation to, and do not intend to, update
or otherwiserevise any statements reflecting circumstances arising after the date hereof or to reflect the
occurrence of underlying events, even if the underlying assumptions do not come to fruition. In
accordance with SEBI requirements, our Company will ensure that investors are informed of material
developments until such time as the grant of listing and trading permission by the Stock Exchange.
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NITIRAJ ENGINEERS LIMITED PHOENIX

RESTRICTIONS ON FOREIGN OWNERSHIP OF INDIAN SECURITIES

Foreign investment in Indian securities is regulated through the Industrial Policy, 1991 of the
Government of India and FEMA. While the Industrial Policy, 1991 prescribes the limits and the
conditions subject to which foreign investment can be made in different sectors of the Indian economy,
FEMA regulates the precise manner in which such investment may be made. The Government has from
time to time made policy pronouncements on FDI through press notes and press releases. The
Department of Industrial Policy and Promotion, Ministry of Commerce and Industry, = Government of
India (DIPPII), issued Consolidated FDI Policy Circular of 2015 ("FDI Policy 2015"), which with effect
from May 12, 2015, consolidates ad supersedes all previous press notes, press releases and clarifications
on FDI Policy issued by the DIPP that were in force and effect as on May 11, 2015. However, press note 4
of (2015 Series), datedApril 24, 2015, regarding policy on foreign investmen t in pension sector, will
remain effective. The Government proposes to update the consolidated circular on FDI policy once every
year and therefore, FDI Policy 2015 will be valid until the DIPP issues an updated circular. The transfer of
shares between anindian resident and a non-resident does not require the prior approval of the FIPB or
the RBI, provided that (i) the activities of the investee company are under the automatic route under the
FDI Policy and transfer does not attract the provisions of the Takeover Regulations; (ii) the non-resident
shareholding is within the sectoral limits under the FDI Policy; and (iii) the pricing is in accordance with
the guidelines prescribed by the SEBI/ RBI. As per the existing policy of the Government of India, OCBs
cannot participate in this Issue and in accordance with the extant FDI guidelines on sectoral caps, pricing
guidelines etc. as amended by Reserve bank of India, from time to time.

The Equity Shares have not been and will not be registered under the U.S. ®curities Act of 1933, as
amended ("US Securities Act") or any other state securities laws in the United States of America and may
not be sold or offered within the United States of America, or to, or for the account or benefit of "US
Persons" as defined n Regulation S, except pursuant to exemption from, or in a transaction not subject to
the registration requirements of US Securities Laws. Accordingly, the equity shares are being offered and
sold only outside the United States of America in an offshore transaction in reliance upon Regulation S
under the US Securities Act and the applicable laws of the jurisdiction where those offers and sale occur.

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other
jurisdiction outside India and may not be offered or sold, and Applications may not be made by persons
in any such jurisdiction, except in compliance with the applicable laws of such jurisdiction, The above
information is given for the benefit of the Applicants.

The above information is given for the benefit of the Applicants. Our Company and the Lead Manager
are not liable for any amendments or modification or changes in applicable laws or regulations, which
may occur after the date of this Draft Prospectus. Applicants are advised to make their independent
investigations and ensure that the Application is not in violation of laws or regulations applicable to them
and do not exceed the applicable limits under the laws and regulations.
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SECTION IT
RISK FACTORS

An invedment in Equity Shares involves ahigh degree of risk. You should carefully consider all the information in the
Draft Progectus, including the risks and uncertainties de<ribed bdow, before making an invedment in our Equity
Shares. In making an invegment decision, prospective invegors must rely on ther own examination of our Company
and the tems of this offer including the merits and risks involved. Any potential investor in, and purchaser of, the
Equity Shares should aso pay particular attention to the fact that we are govemed in India by a legal and regulatory
environment which in some material regects may be different from that which prevailsin the dher countries

If any of the following risks, or cther risks that are not currently known or are now deened immaterial, actually
occur, our business resllts of operations andfinancial condition could suffer, the price of our Equity Shares could
decling, and you may loseall or part of your investment. Additionally, our business operations could alsobe affected by
additional factorsthat are not presently knownto us or that we currently consider asimmaterial to our operations.

Unless atherwise stated in the relevant risk fectors set forth bdow, we ae not in aposition to specify or quantify the
financialor other implications of any of the risks mentioned heren. To obtain a comgdete underganding, you should read
this section in conjunction with the chapters titted 0 @r Businessd on page 96 and OM anagement® Discusdon and
Analysis of Financial Condition and Results of Operationsd on page 172 repectively, of this Draft Progectus as wdl
as othe financial information contained heren. Additionally, our business operations could also be affected by
additional factors which are not presently knownto us or which we curently bdieve to be immaterial may also have
an adverse dfect on our business, results of operations and financil conditions. The following factors have been
considered for detemining the materniality:

- Sameevents may not be material individually but may befound material collectivey;
- Some events may have material impact qualitatively instead of quantitatively;
- Some events may nb¢material at presat but may have material impact in future.

The financial and other related implications of risks concened, wherever quantifiable, have been disclosed in the risk
factors mentioned bdow. However, there are risk factors wherethe impact is not quantifiable and hencethe same has not
been disclosed in suchrisk fectors.

Unless othemwise stated, the financil information of the Company usel in this section is derived from our financial
statements under Indian GAAP, asrestated. Unless otherwise stated, wearenot in a positionto specify or quantify the
financial or other risks mentioned herein. For captalized terms usel but not defined in this chapter, see the dhapter
titled 0 [Bfinitions and Ablreviationsd on page 3 of this Draft Progectus.

1. We are currently involved in certain legal proceedings and any adverse decision in such proceedings
may have an adverse effect on our finances.

Our Company is currently involved in certain legal proceedings and claims in India which are
pending at different levels of adjudication before various authorities. The table below sets forth
summary of information with respect to legal proceedings that are against us:

Litigation Involving Civil Laws Case No. 225/12 being Appeal before Dhule Court filed
by Mr. Rajendra Badrinarayan. Amount not quantifiable.
Litigation involving Taxation Disputed tax demand of about Rs. 3.64 lacs for AY 199697

against Nitiraj Engineers (partnership firm since
converted into our Company), now pending before Hon.
Bombay High Court, Aurangabad Bench on appeal by
CIT against ITAT Order.

Litigation involving Labour Laws Case No. 15/13 filed before Labour Court, Sagar, M.P. by
Mr. Prakash Ahirwar. Amount not quantifiable.

12
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Additionally , should any new development arise, such as a clange in the Indian law or rulings
against us by appellate courts or tribunals, we may need to make provisions in our financial
statements, which may reduce our profitability. We can give no assurance that these legal
proceedings will be decided in our favo ur. Any adverse outcome in any or all of these proceedings
may have an adverse effect on our finances. For further information relating to these proceedings,
please see the section titled o0Out®_Landing Litigatior

2. In the last few years, a significant portion of our revenue has been on account of sales to
Government sector and sales effected through our top 10 dealers.. The loss of any significant
clients / dealers or an adverse change in the customer relationship may have a mat erial and
adverse effect on our business and results of operations

Currently, a significant portion of our revenue is accounted for by sales to the government sector and

sales effected through our top 10 dealers. The percentage of sales derived fromoulCo mpany 6s top 1(
govt customers and sales effected through top 10 dealers aggregated about 26%, 29% and 52% of our

total sales for FYs 2013, 2014 and 2015 respectively. While we are constantly working to increase our

customer base by following new marketi ng strategies and developing new products and entering

newer markets so as to enable us to reduce dependence on limited number of customers, there is no

assurance that we will be able to broaden our customer base or sales pattern in a particular time

frame in future. Our business or results of operations could be adversely affected by a reduction in

demand or change in preference for our product or cessation of our relationship with any such major

customers / dealers.

3. Our Company is presently enjoying cer tain fiscal incentives such as excise duty exemption based
on the location of our manufacturing unit at Parwanoo, Himachal Pradesh. The said fiscal
incentives are due to expire in March 2017. Our inability to find an alternate location conferring
such fiscal incentives on our manufacturing unit may have a material and adverse effect on our
business and results of operations.

Fiscal Incentives like excise duty exemptions and income tax rebates are presently available to us due
to location of our manufactu ring facility at Parwanoo, Himachal Pradesh. These are due to expire in
March 2017. We are looking for alternative means of retaining the fiscal incentives by relocating our
operations within Parwanoo or relocating to any other territory offering similar  fiscal incentives. In
this regard, we have, in February 2016, taken over an existing unit in Parwanoo which, we believe,
has all necessary statutory registrations and eligible for availing fiscal benefits if we relocate our
manufacturing operations there. However, if such is not the case or we are unable to find such an
alternate location in a timely manner and the fiscal incentives are not available to us in future, it may
impact our sales and also our margins since we may not be able to pass on the incrase in cost of our
products to the customers in full. However, this can be offset to some extent through production cost
rationalization and introduction of value added products for higher sales realization.

13
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4. We have experienced negative cash flows in p revious years. Any operating losses or negative cash
flows in the future could adversely affect our results of operations and financial conditions.

The details of Cash flows of our Company are as follows:

" in lakhs

Particulars For the period / year Ended 31st of

Dec March March March March March

2015 2015 2014 2013 2012 2011
Net cash (used in) /
from Operating (383.30) (293.58) 568.85 261.22 119.46 276.08
Activities
Net cash (used in) /
from Investing (55.15) (175.65) (125.12) (44.75) (142.84) (45.81)
Activities
Net cash (used in) /
from Financing 442.45 148.09 (102.01) (215.85) 24.18 (251.46)
Activities
Net increase /
(decrease) in cash and 4.00 (321.14) 341.72 0.62 0.80 (21.19)
cash equivalents

Cash flow of a Company is a key indicator to show the extent of cash generated from operations to
meet capital expenditure, pay dividends, repay loans and to make new investments without raising
finance from external resources. Any operating losses or negaive cash flows could adversely affect
our results of operations and financial conditions. If we are not able to generate sufficient cash flows,

it may adversely affect our business and financial operations. For more information, regarding Cash

fl ows, pl ease refer Anne x FNANCIBL3 INFORMATB@\Nc ®F BHE V
COMPANY 6 b egi nni ri4y7ofdhis DrpfePgospectus.

titl

5. Our funding requirements and deployment of the Proceeds of the Issue are based on management
estimates and have not been independently appraised.

We intend to use the proceeds of the I ssue for
beginning on page 65 of this Draft Prospectus. As disclosed in the said section, our funding
requirements and the deployment of the Net Proceeds of the Fresh Issue are based on management
estimates and our current business plans; and such fund requirements and intended use of proceeds
have not been appraised by any bank or financial institution. Because of the competitive and dynamic
nature of the businesses that we operate in, we may need to revise our expenditure and fund
requirements due to changes in the cost structure, changes in estimates on receipt of actual
guotations, exchange rate fluctuations and external factors, which may not be within the con trol of
our management. In the event of an increase in expenditure and fund requirements, we intend to try
and meet these increased requirements through our internal accruals and additional debt or equity
arrangements. This may entail rescheduling or revising the planned expenditure and fund
requirements and increasing or decreasing the expenditure for a particular purpose at the discretion
of our Board.

pur pos

6. There is no monitoring agency appointed by our Company and the deployment of funds is at the
discretion of our Management and our Board of Directors, though it shall be monitored by our
Audit Committee.
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10.

PHOENIX

As per SEBI (ICDR) Regulations, 2009, as amended, appointment of monitoring agency is required
only for Issue size above ° 500 crores. Hence, we have notappointed any monitoring agency to
monitor the utilization of Issue proceeds and it will be at the discretion of our Management.
However, the audit committee of our Board will monitor the utilization of Issue proceeds in terms of
SEBI Listing Regulations and any material deviation will be made only in accordance with applicable

laws and SEBI Regulations.

We have not yet placed orders for 100% of plant & machinery and other equipment requirements

as specified in the Objects of the Issue. Any delay in pr

ocurement of plant & machinery,

equipment, etc. may delay the implementation schedule which may also lead to increase in prices
of these equipments, further affecting our costs, revenue and profitability.

We propose to purchase plant & machinery worth

an adverse effect on the operations of our Company.

* 945 lacs from the proceeds of this Issue as
specified in the Objects of the Issue. We have neither placed orders for any part of the plant &
machinery and other equipments nor have procured quotations for them; the estimates having been
based on the knowledge and experience of our management in this field. Any delay in procurement
of plant & machinery, equipment, etc may delay the implementation schedule. We may also be
subject to risks of cost escalation on account of inflation in the price of plant & machinery and other
equipments that we require. Hence our project could face time and cost over-run which could have

Delay in completion of the Issue or any shortfall in raising the amount envisaged coupled with
absence of any alternate source of funds would adversely affect our growth plans, operations and

financial performance

The funds that we receive would be utilized for the objects of the Issue as has been stated in the
section, 0Objects of the Issu@® on page 65 of the Draft Prospectus. Any delay in completion of the
Issue or any shortfall in raising the amount envisaged will adversely affect our ability to pursue the
Objects of the Issue especially since we have not identified any alternate source of funds required for
the same. Hence, this would result in adverse effect on our growth plans, operations and financial

performance.

Our Company has not made provision for Gratuity P ayment as required under The Payment of

Gratuity Act 1972. Our
ICAL

comp albyEmpmlso yneod

B eomepfl ii tedd wd & h

The Company has completed five years from the date of Incorporation and the Payment of Gratuity
Act, 1972 is applcable. We have not made provision for Gratuity Payment as required under The
Payment of Gratuity Act 1972. The compliance of Accounting Standard-1 5 [
mandatory for Companies. We have not complied with the same. The effect of the non-compliance is

not quantifiable.

Empl oyee Benef

Our Company had entered into various transactions with our Promoters, Promoter Group,
Directors and their Relatives and Group Companies in the past and may continue to do so in
future as well which may adversely affect our competitive edge and bargaining power and may

involve a potential conflict of interest.
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Our Company had entered into various transactions with our Promoters, Promoter Group, Directors

and their Relatives and Group Companies for job work, granting of loans & advances, letting out of

our premises to group entities etc. Such related party transactions were entered into by our Company

due to proximity with the related parties and the ability of quick execution of deals. While our
Company believes that all suchr el at ed party transactions have been
basis, it is difficult to determine whether we could have been able to obtain better and more

favourable terms if such transactions were entered with unrelated parties. Our Company may enter

into such transactions with related parties in future as well. We cannot assure that in such event there

would be no adverse effect on the financial results of our Company. For details please refer to

Annexure 30 on Related Party Transactions of the Auditor 6 s Repor t under Section t
I nformation of the Comp4dofthiéDrdftePpspactus.ng on page

11. We have not entered into any long term supply agreement for procuring major components
required for manufacturing of our products.  Also, volatility in the prices and non availability of
critical components may have an adverse impact on our business.

The major raw materials and components required for our products are metal frames, ABS granules,
transformer, SMF battery, load cells etc. Our Company has not entered into any long-term contracts
with our suppliers of various components and parts used in manufacture of our products. In the
absence of any longterm arrangement with our suppliers and in event of any unexpected price
fluctuations or, disruption in the supply of various components in terms of requisite quantities,
defects in quality or any factors beyond our control, our production schedule may also be adversely
affected. In the event when our Company fails to secure sufficient quantities of required components
and parts from our suppliers at acceptable quality and prices in a timely manner, our business,
financial performance and cash flows may be adversely affected.

12. Our financial condition could be affected if any of the major customers of the Company do not
honour the payment terms, or commits delays or defaults in the outstanding payments.

Our sales to Govt. Departments and schemes sponsored by Government has seen a rise in the recent
past. Payments from such customeis are ordinarily received in about 120 days. Any substantial
delay in receipt of payments from our major customers can adversely impact our liquidity position
besides enhancing our financing costs. Also, there is no guarantee that all of our customerswill
honor their outstanding payment commitments on time. Such events of delayed or non -payment can
adversely affect our financial performance and results of operations..

13. Our Company has availed financial facility in the nature of Cash Credit from our ban kers, which
includes several conditions and restrictive covenants. As such, certain actions on part of our
Company may require prior written approval of the Banker.

We have availed credit facilities in the nature of Cash Credit from our bankers, HDFC Ba nk Limited.

The sanction letter/ agreement contain certain restrictive covenants, which among other things

require us to obtain their written permission for various actions including undertaking an expansion

or diversification programme. These covenants may also under certain circumstances constrain our
companyo6s ability to take certain decisions in a tim
the functioning and fund -raising plans of our Company.

14. Strikes, work stoppages or increased wage demands by our employees or any other kind of

disputes with our employees/workmen in future could adversely affect our business and results of
operations.
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15.

16.

17.

Presently our Company has 286 full-time employees and 130 contracted labour including workers at
our manufacturing unit and with an increase in our production capacities or execution of any
expansion plans in future we expect increase in such number of employees. Historically, we have
enjoyed a good relationship with our employees and have not experienced any lock outs, strikes, or
any disruptions of any sort due to labour unrest. However there can be no assurance that we may not
experience any disruptions in our operations in future as well. In case of disputes or other problems
with our work force such as strikes, work stoppages or increased wage demands, our business,
financial conditions and results of operations may be materially and adversely affected.

We are dependent on our Managing Director, Mr. Rajesh Raghunath Bhatwal for the conduct and

growth of business of our Company, given his expertise in strategic business and investment
decisions. His disassociation from our Company in future may adversely affect our business and

our growth prospects.

Our Managing Director, Mr. Rajesh Raghunath Bhatwal is also its Promoter. He has guided the

Company since its inception and has been instrumental in the growth of our Company. As Managing
Director of the Company, Mr. Rajesh Bhatwal h-as been
to-day operations. We rely significantly on Mr. Rajesh Bhatwal for his expertise in strategic business,

financial and investment decisions.. His disassociation from our Company may adversely affect our

business, results of operations and could seriously impair our ability to contin ue to manage and

expand the business.

We are dependent on our management team for our success. If we are unable to retain the services
of our management team, particularly key managerial personnel, our business and our operating
results could be adversel y impacted.

The success of our business largely depends on the continued services and efficiency of our
management team, particularly the key managerial personnel. As on date, our Company has limited
human resources to oversee the specific organizational functions assigned to them. Their efficient
performance enables our Company to carry out the business activities effectively. A limited human
resource results in heavy reliability of our business on such key managerial personnel of the
Company. The loss of our management team or key managerial personnel by way of disassociation
or otherwise may materially and adversely impact our business, results of operations and financial
condition. The failure or inability of our Company to retain and manage its key hum an resources
would adversely affect our ability to implement new projects or execute any expansion plans in
future.

Our products adhere to strict quality control requirements because of which we have gained the
trust and confidence of our customers and ou r inability to maintain such quality standards on
consistent basis in future could adversely impact our business, results of operations and financial
condition

Our Company is currently engaged in the manufacture and sale of wide range of Electronic Weighing

Scales and Systems, Currency Counting Machines and Electronic Fare Meterghat adhere to high

quality and precision. Success of our business depends upon quality of our products. We have gained

the trust and confidence of our customers due to the emphasis placed by us on the quality of

products manufactured by us. Any rapid change i n our customersé expectat
changes in technology or introduction of new product or any other reason and failure on our part to

comply with the design specifications of our customers or meet their quality expectations in future

may lead to cancellation of the supply orders placed by our customers or reduction in the volume of

17



NITIRAJ ENGINEERS LIMITED PHOENIX

orders given to us. This could adversely affect our business, results of operations and financial
condition of the Company.

18. Our insurance coverage may not adequat ely protect us against certain operating risks and this may
have an adverse effect on the results of our business operations.

We are insured for a number of the risks associated with our manufacturing business, through
appropriate insurance policies. We believe we have got our assets adequately insured; however there
can be no assurance that any claim under the insurance policies maintained by us will be honoured
fully, in part or on time, to cover all material losses. To the extent that we suffer any loss or damage
that is not covered by insurance or exceeds our insurance coverage, our business and results of
operations could be adversely affected. We may also be subject to claims resulting from defects in the
design or quality of our products. Our insuran ce may not be effective or adequate to cover all such
risks. Failure to effectively cover ourselves against the associated risks for any of these reasons
including other unforeseen circumstances could expose us to substantial costs and potentially lead to
material losses.

19. We do not own the premises on which our present manufacturing unit is located as also a fewof
the premises from where we are currently operating and the same have been taken on lease. Any
failure on our part to meet the terms of those lea se agreements, arrangements could jeopardise our
interest severely.

We do not own our manufacturing unit (situated at Plot No. 11 -A, Sector - 2, Parwanoo, Tehsil
Kasauli, Dist Solan, Himachal Pradesh), and the same is taken on leasavhich expires in December
2017. We also have our branch offices in Raipur, Bilaspur and Raigarh in Chattisgarh and Balangir,
Jeypore and Sambalpur in Odisha which are located on leased premises.

If any of the owners of these leased premises do not renew the agreements underwhich we occupy
the premises or we are unable to find satisfactory alternate arrangements to locate our manufacturing
unit and/or branches upon expiry/non -renewal of such lease agreements, we may suffer a
disruption in our operations which might adversely affect our business and results of operations

20. Our Promoter, Director have given personal guarantees in relation to Credit facility (fund and
non-fund based) for credit facilities provided to our Company by HDFC Bank Ltd. In the event of
default on the debt obligations, the personal guarantees may be invoked thereby adversely
affecting our Promoter 6s / Directorsd ability to
consequently impact our business, prospects, financial condition and results of operations.

Our Company has been sanctioned Credit facilities (fund based and non-fund based) of * 2,250Lacs

from HDFC Bank Ltd., to our Company. Terms and conditions of the said facility stipulate that the

facility shall be secured by a personal guarantee of our Promoter, Directors. In event of default on the

debt obligations, the personal guarantees may beinnok ed t her eby adversely affect
ability to manage the affairs of our Company and consequently may impact our business, prospects,

financial condition and results of operations. For further details in relation to above borrowings

pleaserefe section titled OFinanci al 147offths DmafaProspeaws. begi nni

21. We require working capital for our smooth day -to-day operations of business and any
discontinuance or our inability to arrange adequate working capital timely an d on favorable terms
may have an adverse effect on our operations, profitability and growth prospects.
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22.

23.

24.

Over past few years, we have been successfully executing good number of orders from Govt.
Institutions and Govt. sponsored institutions. In view of the general terms of payment by such govt.
institutions in respect of supplies to them, there has been a higher requirement of funds for working
capital. Presently, we have sanction from HDFC Bank Ltd., for fund -based and nonfund based
working capital facil ities amounting to ~ 2,250 Lacs, which we feel is sufficient to meet our present
requirements. However, in future if there are insufficient cash flows to meet our working capital
requirement or we are unable to arrange the same from banks/other sources or there are delays in
disbursement of arranged funds, or we are unable to procure funds on favourable terms, it may result
into our inability to finance our working capital needs on a timely basis which may have an adverse
effect on our operations, profitability and growth pros pects.

Our business is subject to various operating risks at our factory, the occurrence of which can affect
our results of operations and consequently, financial condition of our Company

Our business operations are subject to operating risks, such as beakdown or failure of equipments
used at our factory, interruption in power supply, shortage of consumables, performance below
expected levels of output or efficiency, natural disasters, obsolescence, labour disputes, industrial
accidents, our inability to respond to technological advancements and emerging industry standards
and practices along with the need to comply with the directives of relevant government authorities.
The occurrence of these risks, if any, could significantly affect our operating results, and the
slowdown / shutdown of business operations may have a material adverse affect on our business
operations and financial conditions

Our Company is required to obtain several statutory and regulatory permits, licenses and
approvals to conduct our business. For the proposed introduction of new products and setting up

of new manufacturing unit, as specified in the Objects of the Issue, we may requir e several
approvals from different Government / Regulatory authorities. Many of these approvals are
granted for fixed periods of time and need renewal from time to time. Non  -receipt / non -timely
receipt / Non -renewal of the said permits and licenses would adversely affect
operations, thereby having a material adverse effect on our business, results of operations and
financial condition

Our Company requires certain statutory and regulatory registrations, licenses, permits and approvals
for our business For detail s, pl ease see chapters tit]l
0Government and Ot her 11Agng I8vrespettisely ofahe DrafaRyospectus. For
our proposed business activities of introducing new products and setting up of new manufacturing
unit, as specified in Objects of the Issue, we may require several approvals from different
Government and Regulatory authorities. Any failure by us to apply in time, to renew, maintain or
obtain the required permits, lice nses or approvals, or the cancellation, suspension or revocation of
any of the permits, licenses or approvals may result in the interruption of our operations and may
have a material adverse effect on our business, results of operations and financial condtion. Further,
there can be no assurance that the relevant authorities will issue any of such permits or approvals in
the time-frame anticipated by us or at all.

Our Promoters and Directors may have interest in our Company, other than reimbursement of
expenses incurred or remuneration
Our Promoters and Directors may be deemed to be interested in our Company to the extent of the

Equity Shares held by them or their relatives, and benefits deriving from their positions held in our
Company, if any. Our Promoters and Directors may also be deemed to be interested in certain
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transactions entered into between our Company and themselves or between our Company and our

Group Entities. For further detail s, pl ease refer t

Promotersé, b e g9 and 140 gespemtni vpealgye and t he Annexure 30

Transact i oA&Ldf the Prosgeaus e

Risks Related to Our Equity Shares and Equity Share Holders

25.

26.

27.

Our Promoters, together with our Promoter Group, will continue to retain majority shareholding
in our Company after the proposed Initial Public Issue, which will allow them to exercise
significant control over us and influence the outcome of matters submitted to shareholders for
approval.

As on date of the Prospectus, our Promoter and the members of our Promoter Group hold 90% of the
issued equity share capital of our Company. Following the initial public offer made through the
Prospectus, our Promoter and the members of our Promoter Group will hold 65.85% of the equity
share capital of our Company. Thus, a significant control of our Company will be at the discretion of
our Promoter and members of the Promoter Group As a result, our Promoter and members of our
Promoter Group will have the ability to control our business, including matters relating to any sale of
all or substantially all of our assets, the timing and distribution of dividends and the election or
termination of appointment of our officers and directors. This control could delay, defer or prevent a
change in control of our Company, impede a merger, consolidation, takeover or other business
combination involving our Company, or discourage a potential acquirer from making a tender offer
or otherwise attempting to obtain control of our
In addit ion, for so long as our Promoter and the members of our Promoter Group continue to exercise
significant control over our Company they may influence the material policies of our Company in a
manner that could conflict with the interests of our other shareho Iders. Our Promoter and the
members of our Promoter Group may have interests that are adverse to the interests of our other
shareholders and may take positions with which our other shareholders do not agree.

Our Company may not regularly be in a position to distribute dividends in future and the same
will be dependent upon the future earnings, cash flows, working capital requirements, capital
expenditures and financial condition.

Our Companyés ability to decl are di vi deoordutuie arningstcash e ,
flows, financial condition, working capital requirements, capital expenditures, applicable laws in this
regard and such other factors. There can be no assurance that we will pay dividends in future. Our
Company may instead want to retain all the earnings to facilitate any major expansion or business
development plans and, therefore, refrain from declaring any dividends on its Equity Shares. Also, if

our Company suffers losses in any particular year, our Company may not be in a position to declare
dividends.

Any future issuance of Equity Shares may dilute your shareholdings, and sales of the Equity
Shares by our major shareholders may adversely affect the trading price of our Equity Shares.

Any future equity issuances by our Company may |
our Company. In addition, any sale of substantial Equity Shares in the public market after the
completion of this Issue, including by our major shareholders, or the perception that such sales could
occur, could adversely affect the market price of the Equity Shares and could significantly impair our

future ability to raise capital through offerings of the Equity Shares. We cannot predict what effect, if
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28.

29.

30.

any, market sales of the Equity Shares held by the major shareholders of our Company or the
availability of these Equity Shares for future sale will have on the market price of our Equity Shares.

We cannot assure you that our Equity Shares will be listed on the SME Platform of National Stock
Exchange of India Limited i.e. NSE Emerge in a timely manner or at all, which may restrict your
ability to dispose of the Equity Shares.

In terms of Chapter XB of the SEBI (ICDR) Regulations, 2009, as amended from time to time, we are
not required to obtain any in -principle approval for listing of our Equity Shares issued. We have only
applied to National Stock Exchange of India Limited to use its nam e as the Stock Exchange in this
Prospectus for listing our Equity Shares on the SME Platform of National Stock Exchange of India
Limited i.e. NSE Emerge. Permission for listing of the Equity Shares will be granted only after the
Equity Shares offered in this Issue have been allotted. Approval from National Stock Exchange of
India Limited will require all relevant documents authorizing the issuing of the Equity Shares to be
submitted to it. There could be a failure or delay in listing the Equity Shares on th e SME Platform of
National Stock Exchange of India Limited i.e. NSE Emerge. Further, certain procedural and
regulatory requirements of SEBI and the Stock Exchange(s) are required to be completed before the
Equity Shares are listed and trading commences. Tiding in the Equity Shares is expected to
commence within 12 Working Days from the Issue Closing Date. However, we cannot assure you
that the trading in the Equity Shares will commence in a timely manner or at all. Any failure or delay

in obtaining the app rovals would restrict your ability to dispose off your Equity Shares.

The price of our Equity Shares may be volatile, or an active trading market for our Equity Shares
may not develop.

Prior to this Issue, there has been no public market for our Equity Shares. However, the trading price
of our Equity Sharesmay fluctuate after this Issue due to a variety of factors, including our results of
operations and the performance of our business, competitive conditions, general economic, political
and social factors, the performance of the Indian and global economy and significant developments
in Indiadés fiscal regi me, volatility in the I
competitors, the Indian Capital Markets, changes in the estimates of our performance or
recommendations by financial analysts and announcements by us or others regarding contracts,
acquisitions, strategic partnerships, joint ventures, or capital commitments. In add ition, if the stock
markets experience a loss of investor confidence, the trading price of our Equity Shares could decline
for reasons unrelated to our business, financial condition or operating results. The trading price of
our Equity Shares might also decline in reaction to events that affect other companies in our industry
even if these events do not direclly affect us. Each of these factors, among others, could materially
affect the price of our Equity Shares. There can be no assurance that an active trading market for our
Equity Shares will develop or be sustained after this Issue, or that the price at which our Equity
Shares are initially offered will correspond to the prices at which they will trade in the market
subsequent to this Issue.

There may be restrictions on daily movements in the price of our Equity Sh ares, which can

adversely affect shareholderd6s ability to sell
particular point of time.

Subsequent to listing, our Company may be subject to a daily circuit breaker or such other restrictions
that may be imposed on trading in securities of listed companies by the National Stock Exchange of
India Limited, whereby transactions crossing certain volatility limit in the price of its Equity Shares

may not be allowed. This circuit breaker operates independently of the index -based marketwide
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circuit breakers generally imposed by SEBI on Indian stock exchange(s). The percentage limit on our

Company6s circuit breaker is set by the National St c

factors such as the higorical volatility in the price and trading volume of the Equity Shares. National
Stock Exchange of India Limited is not required to inform us of the percentage limit of the circuit
breaker from time to time. This circuit breaker, if imposed, would effecti vely limit the upward and
downward movements in the price of the Equity Shares. As a result of this circuit breaker, we cannot
assure that the shareholders will be able to sell the Equity Shares at desired prices.

EXTERNAL RISK FACTORS

31.

32.

33.

34.

Any changes in the regulatory framework could adversely affect our operations and growth
prospects.

Qur Company is subject to various regul ati ons

I ndustry Regulations and R/lofi tkei Peospéctud ©ug ibusinessnagmd o0 n

prospects could be materially adversely affected by changes in any of these regulations and policies,
including the introduction of new laws, policies or regulations or changes in the interpretation or

application of existing laws, polic ies and regulations, including changes in the fiscal incentive
structure which the company enjoys at present. There can be no assurance that our Company will
succeed in adapting to such regulatory changes or in obtaining all requisite regulatory approvals in
the future for our operations or that compliance issues will not be raised in respect of our operations,

either of which could have a material adverse effect on our business, financial condition and results
of operations.

Civil disturbances, extremities of weather, regional conflicts and other political instability may
have adverse effects on our operations and financial performance.

Certain events that are beyond our control such as earthquake, fire, floods and similar natural
calamities may cause interruption in the business undertaken by us. The extent and severity of these
natural disasters and pandemics determines their impact on these economies. Our operations and
financial results and the market price and liquidity of our equity shares may be affected by social and
ethnic instability and other political and economic developments affecting India.

Terrorist attacks / war / conflicts where we operate or where our clients and Customers are located
could adversely affect the financial market s and adversely affect our business.

Terrorist attacks and other acts of violence, war or conflicts, particularly those involving India, or
another part of the world where we operate or may operate or our client may operate, may adversely
affect Indian and worldwide financial markets. Such acts may negatively impact business sentiment,
which could adversely affect our business and profitability. India has from time to time experienced
social and civil unrest, terrorist attacks and hostilities with neighbou ring countries. Such social or
civil unrest or hostilities could disrupt communications and adversely affect the economy of such
countries. Such events could also create a perception that investments in companies such as ours
involve a higher degree of risk than investments in companies in other countries. This, in turn, could
have material adverse effect on the market for securities of such companies, including our Equity
Shares. The consequences of any armed conflicts are unpredictable, and we may not bable to foresee
events that could have an adverse effect on our business.

Any downgrading of India's debt rating by a domestic or international rating agency could
adversely affect our Company's business.
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35.

36.

Any adverse revisions to India's credit ratings f or domestic and international debt by domestic or
international rating agencies may adversely affect our Company's ability to raise additional
financing, and the interest rates and other commercial terms at which such additional financing is
available. This could harm our Company's business and financial performance and ability to obtain
financing to fund our growth on favourable terms or at all.

Investing in securities that carry emerging market risks can be affected generally by volatility in
the emergin g markets.

The markets for securities bearing emerging market risks, such as risks relating to India, are, to
varying degrees, influenced by economic and securities market conditions in other emerging market
countries. Although economic conditions differ in each country, investors' reactions to developments
in one country may affect securities of issuers in other countries, including India. Accordingly, the
price and liquidity of the Equity Shares may be subject to significant fluctuatio ns, which may not
necessarily be directly or indirectly related to our financial performance.

Companies operating in India are subject to a variety of central and state government taxes and
surcharges. Any increases tax rates could adversely affect our bu siness and results of operations.

Tax and other levies imposed by the central and state governments in India that affect our tax liability
include central and state taxes and other levies, income tax, value added tax, turnover tax, service tax,
stamp duty and other special taxes and surcharges which are introduced on a temporary or
permanent basis from time to time. Moreover, the central and state tax scheme in India is extensive
and subject to change from time to time. For example, a new direct tax code & well as new goods and
services tax regime is expected to be introduced in the future, and the scope of the service tax has
been enlarged. The statutory corporate income tax in India is 30% (exclusive of surcharge and
Education cess). The central or stategovernment may in the future increase the corporate income tax
it imposes. Any such future increases or amendments may affect the overall tax efficiency of
companies operating in India and may result in significant additional taxes becoming payable.
Addit ional tax exposure could adversely affect our business and results of operations.
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PROMINENT NOTES
1. Sizeof The Issue

Public Issue of 22,00,000Equity Shares of ~ 10/ - each (the Egquity Shares 6fdr cash at a price of
* 100/ - each per Equity Share (issued at 10 timesthe Face value) aggregating to ~ 2,200Lacs (othe
issued) by Nitiraj Engineers Limited.

2.  Theaverage cost of acquisition of Equity Sharesby the Promoter:

Name of the promoter No. of Sharesheld| Average Cost of acquisiti on (*)*
Mr. Rajesh R Bhatwal 33,07,500 0.92

*The average cost of acquisition of our Equity Shares by our Promoters has been calculated by
taking into account the non-cash consideration in respect of allotment done upon conversion of
M/s. Nitiraj Engineers into the Company, acquisition by way of Bonus and Gift and the amount
paid by him to acquire Equity Shares by way of transfer.

3.  Our Net worth ason December 31, 2015s " 3,162.33lakhs as per Redated Financial Statements.
4. The Book Value per share ason December 31, 2015s " 52.71as per Restated Financial Statements.

5. For details of the transactions between our Company and our Group Companies please refer crapter
titled O0Auditors Repdnformatiom 0 SRaeemdntof ReldhtedFRir i ¢ n cTiralnsact i on
on page 1710of this Draft Prospectus.

6. Our Company was originally incorporated as Nitiraj Engineers Private Limited under Part IX of the
Companies Act, 1956 and the Certificate of Incorporation was issued by the Assistant Registrar of
Companies, Maharashtra, Mumbai on April 1, 1999. Subsequently, our Company was converted into
a Public Limited Company pursuant to Shareholders Resolution passed at the Extra Ordinary
General Meeting of Members of the Company held on June 8, 2015and the name of our Company
was changed to Nitiraj Engineers Limited vide a fresh Certificate of Incorporation dated June 22,
2015 issued by the Deputy Registrar of Companies, Maharashtra, Mumbai. For details, pleaserefer
section titled 0 HOthert Gorpgratealmfamaticredér t @a n n p2a gfethis Draft
Prospectus.

7. Investors may please note that in the event of over subscription, allotment shall be made on
proportionate basis in consultation with the NSE, the Designated Stock Exchange. For more
information, please refer to "Issue Procedure- Basis of Allotment" on page 208 of the Draft
Prospectus. The Registrar to the Issue shall be responsible to ensure that the basis of allotment is
finalized in afair and proper manner as setout therein

8. Investors may contact the Lead Manager or the Compliance Officer for any complaint/

clarifications/ information pertaining to the Issue. For contact details of the Lead Manager and
the Compliance Officer, refer the front cover page.
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10.

Any clarification or information relating to the Issue shall be made available by the Lead
Manager and our Company to the investors at large and no seective or additional information
would be available for a secion of investors in any manner whatsoever. Investors may contact the
Lead Manager for any complaints pertaining to the Issue. Investors are free to contact theLead
Manager for any clarification or information relating to the issue

During the period of six months immediately preceding the date of filing of this Draft
Prospectus, no financing arrangements existed whereby the Promoters, Promoter Group,
Directors and their relatives may have financed the purchase of Equity Shares by any other
person, other than in the normal course of the businessof such financing entity
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SECTION IlI

INTRODUCTION
SUMMARY OF THE INDUSTRY

The information presented in this section, some of which is produced elsewherdimfthiBrospectus, has been
extracted and analyzed from publidyailable documents and reports prepared or published by regulatory bodies,
professional organizations and other external sources such as websites of various commaodity exchanges. Certain
data has been reclassified for the purpose of presentation and fmthehawailable information is based on best
estimates, and should therefore be regarded as indicative only and treated with appropriate caution. Certain
financial and other numerical amounts specified in this section have been subject to rounding atjufigmess

shown as totals may not be the arithmetic aggregation of the figures which precede them

1. Market for weighing machines in India

2008 2009 2010 2011 2012 2013 2014
Millions of Dollars 62.70 64.40 73.70 96.90 113.10 116.20 118.20
Growth - 2.70% 14.40% 31.50% 16.70% 2.80% 1.70%

Source : Global Research & Data Services, 2015

Demand for Weighing Machines in India 6 20082014 (US Dollars)
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Market by type
Demand for weighing machines in India by type 2008 and 2014
2008 2014
A. Personal weighing machines and household scales 8.90% 8.60%
B. Scales for continuous weighing of goods on conveyors 4.20% 5.40%
C. Constant weight scales 6.70% 20.60%
D. Other weighing machines (capacity less than 30 kg) 17.90% 9.50%
E. Other weighing machines (capacity 30 - 5000 kg) 8.00% 3.90%
F. Other weighing machines 19.70% 13.80%
G. Parts for weighing machines 34.50% 38.10%
Source : Global Research & Data Services, 2015
2. Forecasts and future outlook
Overall market
Demand for weighing machines in India 2015-2019 (US Dollars)
2015 2016 2017 2018 2019
Millions of Dollars 124.80 128.80 128.10 128.80 130.70
Growth 5.60% 3.20% (0.50%) 0.50% 1.50%
Source : Global Research & Data Services, 2015
Graphical representation of the above
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Market by type (US Dollars)

PHOENIX

2015

2016

2017

2018

2019

Million
Dollars

Growth

Million
Dollars

Growth

Million
Dollars

Growth

Million
Dollars

Growth

Million
Dollars

Growth

Personal
weighing
machines and
household
scales

10.70

5.10%

10.90

1.10%

10.80

(0.70%)

10.90

0.80%

11.10

1.70%

Scales for
continuous
weighing  of
goods on
conveyors

6.60

3.20%

7.10

7.70%

7.20

0.50%

7.10

(1.70%)

7.10

0.70%

Constant
weight scales

25.50

5.00%

26.00

.1.80%

26.20

1.00%

26.80

2.10%

27.10

1.00%

Other
weighing
machines
(capacity less
than 30 kg)

11.80

4.40%

12.50

6.40%

12.30

(1.60%)

12.20

(1.50%)

12.30

1.00%

Other
weighing
machines
(capacity 30 &
5,000 kg)

5.00

9.40%

4.70

(6.00%)

4.50

(5.60%)

4.60

2.60%

4.80

4.90%

Other
weighing
machines

17.30

5.40%

17.90

4.00%

17.70

(1.40%)

17.70

0.30%

18.00

1.50%

Parts for
weighing
machines

47.80

6.40%

49.60

3.70%

49.40

(0.40%)

49.60

0.30%

50.40

1.70%

Source : Global Research & Data Services, 2015

3. Market potential rates

Based on irnhouse analysis and an advanced model which considers the actual market size, trends,
forecast market growth, and changes in the market environment, Global Research and Data Services has
calculated the predicted Market Potential Rates of India for the coming years. The larger the Market

Potential Rate, the more potential the market has in the coming years. Conversely, the smaller the rate,
the less potential the market is considered to have in the future.

Market potential rates for weighing machine industry in India

Market potential rate

Global average

Personal weighing machines and household scales 0.02 0.03
Scales for continuous weighing of goods on conveyors 0.05 0.01
Constant weight scales 0.05 0.03
Other weighing machines (capacity less than 30 kg) 0.03 0.02
Other weighing machines (capacity 30 8 5,000 kg) 0.01 0.02
Other weighing machines 0.07 0.03
Parts for weighing machines 0.06 0.02
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Source : Global Research & Data Services, 2015

4. Weighing machine market size compared to _market growth in different countries

China Large Market Size
German *
- Y Unite:l Kingdom | #Japan South Korea  United States
.
France 4 ltaly+ Nethe:lands
Spain e 1 + India
Canada & S
Belgi Australia 4 ingapore
elgium TUTKEY‘ 4 Indonesia
* De”;”afk « South Africa
Poland # 7 )
Austria Morway+ Chile o + Argentina
* . # Colombia ]
Ukraine 4*Malaysia Vietnam
Mexico 4 P *
Finland 39214 e
) inlan Sweden iti
Negative Market Growth *7 o Kazakhstan Positive Market Growth
eThaland
lran ¢ EQVPt* . -
Romania Greece ¢ # Czech Republic . Philippines
Sri Lanka *
* Ecuador
- Marocco *
Ethiopia *
Slovakia M
N Hungary Pakistan #
* .
Bulgaria® Ireland | M°”f°“a Bolvia
« Azerbaijan *
Latvia Estonia # Onlan
Lithuania * )
. Slovenia
. # Lebanon
Panama Sudan Georgia + Jordan
! . epal Moldova
* Macedonia
. Kyrgyzstan #
* .
¢ Armenia Small Market Size

Source : Global Research & Data Services, 2015

5. Market Definition

The market data includes weighing machines. In this industry report, the data is divided into the
following product groups:

(a) Personal weighing machines and household scales- personal weighing machines, baby scales,
household scales

(b) Scales for continuous weighing of goods on conveyors

(c) Constant weight scales: constant weight scales, hopper scales

(d) Other weighing machines (capacity less than 30 kg): beam scales, other weighing machines (capacity
less than 30 kg)

(e) Other weighing machines (capacity 30 - 5000 kg): beam scales, other weighing machines (capacity 30
5000 kg)

(f) Other weighing machines

(g) Parts for weighing machines: weighing machine weights, ot her parts of weighing machines
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Government and Institutional Segment

PHOENIX

Electronic weighing scales have an important application in the government programs concerning child
development and welfare generally administered by Ministry of Women and Child  Development
(0OMoWCDO6). At the central
ICDS program.

ICDS

|l evel ,

out

of budgetary

Integrated Child Development Services (ICDS) is a welfare programme by Government of India which
provides food, pre-school education, and primary healthcare to children under 6 years of age and their
mothers. These services are provided from Anganwadi Centres ( A WC sestablished mainly in rural
areas and staffed with frontline workers.
Source: Wikipedia

Objectives

ICDS is designed to provide basic education and health services to children below 6 years of age, their
mothers and to pregnant women. These objectives are achieved through following services;

arLONE

6

Supplementary Nutrition

Non formal preschool education
Nutrition and Health Education
Immunizations

Health Check Ups

Referral Services

Source: accountabilityindia.in/sites/default/files/icds_2015.pdf

Budget Highlights - Government of India

As per the press release by MoWCD dated February 29 2016, total budget allocation for Financial year
201617 stands at™ 17,408 Cr. of which ® 16,120 Cr. were allocated to ICDS. A brief snapshot of the
budget allocated for various financial years is attached below:

Budget Allocation for ICDS & MoWCD (Ir

Rs. Cr.)

20,000
15,000
10,000
5,000
) FY FY FY FY FY FY FY
2011 | 2012 | 2013 | 2014 | 2015 | 2016 | 2017
m GOl allocation for ICD. 9,280 | 14,048 15,850| 16,312| 16,667 | 8,754 | 16,120
m GOl allocation for MOWC[ 10,444 | 16,183| 17,263 | 18,286| 18,588 10,382| 17,408

Source:accountabilityindia.in/sites/default/files/icds_2015.pdf & Budget Speech 2016 -17
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Although the budget allocated for ICDS for FY 2015-16 was only ~ 8,754 crores, actual funds released for
ICDS during FY 2015-16 stood at™ 15,439 Cr. & per Press Release dated April 28, 2016 by MoWCD.

Aanganwadisn India

Anganwadi is the first point of service delivery for health, nutrition and early learning for children at the
village level. As per press release by Ministry of Women and Child Development dated May 07, 2015,
there were 13.42 Lakh operational Aanganwadis in India as on December 31, 2014. Thesédanganwadis
include 1,87,997 in Uttar Pradesh, 1,14,434 in West Bengal, 1,08,010 in Maharashtra, 91,677 in Bihar, 71,140
in Odisha and 64,518 in Karnataka among others.

There has been significant increase in the perentage of operational Anganwadi centres from 10.4 Lakh in
FY 2010 to 13.42 lakh as in FY 2014. Following snapshot gives us a brief idea of average no. of children
per aanganwadi centre in India;

WC IN BIHAR;

HILDREN PER FUNCTIONIN(
24 IN HIMACHAL PRAD!

Bihar

Uttar
Pradesh

Nagaland

Jharkhand

Madhya
Pradesh

Karnataka
Gujarat
Maharashtra
Odisha
Chhattisgarh
Tamil Nadu
Haryana

Punjab

Himachal
Pradesh

T T 1
0 50 100 150 200

W Number of children per functioning AWC receiving SNP

Source: ICDS data tables, state-wise details of projects, AWCs, beneficiaries, vacancy
positions, and nutrition status of children as on March 2014.

Available online at: http://wed.nic.in/icdsimg/currentstatus22092014.pdf

Last accessed on February 9, 2015

Source:accountabilityindia.in/sites/default/files/icds_2015.pdf
Major Challenge faced by Aanganwadis

Non-use of electronic weighing scale
Lack of appropriate and adequate supplementary nutrition
Delayed commencement of complementary feeding
Referral to nutrition centres
Ineffective communication by a anganwadi workers regarding under -nutrition and measures to
overcome this
1 Major gaps in Health Services:
1 Lack of regular health checkups of children
1 Inadequate referral for illness
Source: http://www.dnaindia.com/mumbai/report -major-gaps-in-addressing-malnutrition -in-kids-study-2141063

=A =4 =4 A A
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Child Growth Monitoring Systems (CGMS)

Growth Monitoring (GM) is the process of following the growth rate of a child in comparison to a
standard by periodic, frequent anthropometric measurements in order to assess growth adequacy and
identify faltering early.

It is a measurement of a child to determine levels of malnutrition for a nutrition surveillance program; or
for periodic nutrition assessment; or to screen a population to select or determine eligibility of children
for food supplementation, therapeutic feeding, or other services.

Electronic Weighing Scales is proving effective because of following features;

Measuring actual weight.

Storing the weights in periodic records with name, time and date.
Plotting these weights on Growth Charts

Analyzing the nature of curves based on their slope.

Devising a plan to act according to the curve traced.

Easy to use and local language keyboard

ogkrwdE

Sourcehttp://www.manoffgroup.com/documents/GMP_UNICEF_Nov_1608.pdf
Outcome

The primary objective of ICDS is to reduce the nutrition gap among children between the age 0 to 6 years
and pregnant and lactating mothers. This is being achieved by use of electronic weighing scales that are
also referred as Child Growth Monitoring Syste ms. AWC workers are being provided with manuals to
use these systems effectively and efficiently. This has resulted in decrease in malnutrition level.

General desirable features of CGMS machines used at Aanganwadis ;

1. It should store data of minimum 500 C hildren.

2. It should give result of child comprising of all three growth charts published by World Health
Organization, namely underweight, stunting and wasting.

3. USB Port to transfer data into other portable drives.

Equipped with large and sturdy size of AB S Bowl which can accommodate children ageing from

0 to 72 months.

Detachable charger for ease of use.

Easy to read bright LED display.

Equipped with Real time clock.

User friendly local language keyboard.

»

© N O»

Source: http://datia.nic.in/doc/MBV.pdf
Demand Prospects
As mentioned above, AWCs lack proper measures to weigh infants and children. Government aims to
replace all the manual weighing scales with the electronic weighi ng scales (Child Growth Monitoring

Systems). With Aanganwadis being set up in small villages and towns, this will lead to rise in no. of
Aanganwadis and generation of good demand for electronic weighing scales.
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There are 13.42 LakhAanganwadis as of December 2014 in India. As per the general requirement
mentioned by the Government of India, there is a requirement of replacing approx. 15% machines per
annum being used by Aanganwadis .

Considering a case where minimum 2 machines are required per Anganwadi and approximate sale price
of each machine is at™ 5,000, an estimation of demand generated can be computed as follows:

Particulars Amount (° in lakhs)
Aanganwadis as of December 31, 2014 (no. in lakhs) 13.42*
Average machines used per Anganwadi 2
Total machines being used (no. in lakhs) 26.84
Replacement Criteria @ 15% (no. in lakhs) 4.03
Offer Price @ 5,000/- 5,000
Total potential demand generated per annum 20,150
*Data related toAanganwadis is a® f December 31, 2014. Due to rising

increase the health quotient of the population and to reduce load per Anganwadi in certain states, the No. of
Aanganwadisare expected to increase every year. With increase in Aanganwadisdemand arising from them
is also expected to increase.

Nitiraj Engineers Limited is already supplying machines to various state governments under CGMS
program. These machines have advanced technology support in form of data collection, plotting, MIS
and dissemination. With the help of technology the task of record keeping, plotting, data management
and reporting can be handled by the weighing machine systems itself. This provides the field staff and
supervisory staff to focus on actual action points to achieve objectives of CGMS and ICDS rather than
spending time on data management. We expect the demand of this segment for our Company to sustain
and grow in the coming years.
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SUMM ARY OF OUR BUSINESS

In this section, unless the context cthemwise requires, a reference to "we", "us' and "our" refers to Nitiraj
EngineersLimited. Unless otherwise stated or the context atherwise reauires, the financial information used in
this section is derived from ourregated financial informaion. This section should be read together with " Risk
Fadors' onpage 12and" Industry Overien" onpage80 ofthis Draft Progectus.

OVERVIEW

We are an ISO 9001:2008 certified company, engaged in the manufacture and sale of wide range of
Electronic Weighing Scales and Systems, Currency Counting Machines and Electronic Fare MetersOur
product portfolio range caters to both industrial and domestic consumption. Our products are
manufactured at our manufacturing unit located at Parwanoo, Himachal Pradesh. We also have
manufacturing facility at Silvassa, UT which is not under active use currently. We supply our products

under the brand PHOENIX through our large network of dealers to our customers in India as well as
abroad.

Our Company was originally incorporated as Nitiraj Engineers Private Limited under Part 1X of the
Companies Act, 1956 and the Certificate of Incorporation was issued by the Assistant Registrar of
Companies, Maharashtra, Mumbai on April 1, 1999. Subsequently, our Company was converted into a
Public Limited Company pursuant to Shareholders 6 Resolution passed at the Extra Ordinary General
Meeting of Members of the Company held on June 8, 2015nd the name of our Company was changed to
Nitiraj Engineers Limited vide a fresh Ce rtificate of Incorporation dated June 22, 2015 issued by the
Deputy Registrar of Companies, Maharashtra, Mumbai. The Registered Office of our Company is located
at Mumbai and Corporate Office is located at Dhule in the State of Maharashtra.

Our Company now produces more than 1,00,000 Scales per year and have more than one million

customers. We have been catering to customersd evolvin
with well connected sales and service network of 13 branchesand over 430 deders.

Plant location

The manufacturing facility of our Company is located at Plot No. 11-A, Sector - 2, Parwanoo, Tehsil
Kasauli, Dist Solan, Himachal Pradesh.

Research & Development, Servicing, Purchases, Sales, Customer Support, Administration and Acounts
are being handled from our corporate office at Dhule, Maharashtra.

OUR PRODUCTS

Details of products manufactured are as under :

We manufacture a range of products having different applications and utilities. They are summarized
below:

Industrial range - These include weighing machine systems required by large industrial establishments

having requirement of weighing heavy or voluminous material. The offering in this segment also
includes electronic weigh bridge s.
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Commercial range - It forms our Co mp a nmafpisbusiness. These are utilised mainly by business units
in retail sector ranging from small shopkeepers to big departmental stores. Our product offerings include

currency counting machine with variety of feature like counterfeit cur rency detection, sorting, totalling
etc which offer huge utility value for commercial establishments.

Jewellery range - Machines made specifically for jewellery sector offering high weighing accuracy to
check weights of precious metals. Besides jewellers,these machines find application amongst banks and
other financial institutions offering gold loans.

Health care range - These include baby weighing machines, Body Mass Index (BMI) machines and adult
weighing scales etc. These machines find their utility in public places like malls, healthcare centres,
gymnasiums etc.

Household range 6 Theseinclude machines like personal weighing scale and kitchen scales and are useful
for various purposes in households.

Automobile range @ Our offerings in this range includes electronic fare meters for auto rickshaws and
taxis. The electronic fare meter is relatively newer product offering and we are in the process of its
standardization for large scale commercial production.

For details of our products anditsdescr i pti ons, pl ease refer Chapt

page 96 of this draft Prospectus.

Research & Development (R&D)

We have well equipped Research & Development Department at the Corporate Office situated at Dhule,
Maharashtra. Team of qualified and experienced engineers equipped with modern facilities are engaged
in designing and developing electronic hardware and software.

At our Tool Room section in the Parwanoo site, designing & development related to mechanical and
plastic parts are undertaken. This tool room is equipped with modern facilities like Vertical Machining
Centres (VMCs), Electrical Discharge Machining (EDM), Wire-cut, profile projector as well as
sophisticated designing software.

The R & D team carries out regular reseach and analysis alongwith client studies enabling us to be at par
with international players so that there is an ongoing innovation which is reflected in all our products

Sales & Marketing

Our existing marketing setup consists of Branches and Dealers which cater to direct sales, Institutional
sales including Government supplies, Exports and after -sales service. The Sales & Marketing department
estimates the sales of various products and reviews the performances through MIS Reports. It co
ordinates with the operations team for production planning and control; and also plans and executes
various marketing strategies through different media.
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Marketing Strateqy:

We intend to focus on following marketing strategies:

1 Increasing our Geographical reach by entering new States
1 Appointment of additional Dealers & Agents in developing markets
1 Increasing our participation in local trade fairs, exhibitions and other such events
1 Enhancing Brand Image through increased spend on advertisements and other promotional
activities.
Competition

Domestically, we believe that there are no listed companies in India which are engaged in the same
business with an equivalent product mix as our Company . However, we face competition from several
Indian manufacturers like Devishree Mudran Pvt. Ltd. ( Dolphin ), Apple Weighinfra Limited , Precision
Electronics Instrument Co. (Gold Tech), Sansui Electronics Pvt. Ltd. etc. The major factors which affect
competition in our business are product quality, pricing and client servicing. Internationally, competition
comes from low-cost products, which are manufactured in China and quality products, which are
manufactured in Germany, Italy, Japan etc.

Customer Support & Servicing

Qur Co mp a n \té are suppartdduwith carefully planned sales and customer service. All service
engineers of our Company are fully trained for servicing and maintenance of our products. All field
complaints are analysed for reasons through periodic Corrective Action Revi ew Meetings providing
feedback to the R&D Department. Our network of branches which are equipped with stock of spares and
testing equipments, ensure efficient support after sales.

Software

Our Company has a user friendly and efficient Enterprise Resource Planning (ERP) package which is
developed as per the requirements of our Company.

Purchase Department

Under vendor development, each vendor is carefully scrutinized for capacity, standards and quality
consciousness before they are approved. New vendorsare identified and existing vendors are trained to
retain and improve their quality standards.

Dealers support department

Our Companyds sales network is wel/l supported by deal e
control technical as well as administrative matters. Appointment of new dealers, supporting with all sales

promotion materials, accepting purchase orders, ensuring prompt deliveries and generating various

kinds of reports to improve sales from this network are managed by the administrati ve wing while

technical support for solving field complaints and providing new spares is managed by the technical

wing. Trained service engineers and efficient office staff ensure strong support to all the dealers.
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Quality Assurance

Inward quality depa rtment ensures proper checking and testing of raw materials. Various assemblies and
semi-finished products are checked at different stages. Quality inspections are carried out on all finished

PHOENIX

products. Trained quality inspectors and sophisticated testing i nstruments ensure quality products.

Tool Room

We have modern Tool Room facilities equipped with sophisticated equipments like VMCs, EDMs, wire -
cut, profile projector, tool presetter, hydraulic grinding machines, milling machines, designing software

etc. We have qualified team which provides required tool room support in the production process.

Branch Network

Our Companyds
branch offices across India.

Front-ender (SalesExecutive) is the link between customer and the company. Proper communication
from front -ender through middle management to the top management, brings out clear requirements of

the customers.

We conduct seminars for our Sales people at regular intervals where people from the field interact with
each other and share their field experiences. We also update our Sales people with new product
developments at these seminars and also seek their suggestions in improving the products of our

Company.

Our branch offices are situated at the following places :

strength

es

State

Branches

Chhattisgarh

Ambikapur
Bilaspur
Rajgarh
Raipur

Maharashtra

©oNOOI~WDNDE

Akola
Buldhana
Dhule
Jalgaon
Nashik

Odisha

. Berhampur
. Jeypore
. Sambalpur
. Balangir

Dealers Network

The Deal

We offer our Dealers periodic training of the latest products and technical know -how. The after-sales

service, availability

er so

spar e

parts

N e t oo stlengthss

expand our Dealer network across India.
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Our dealer network is as under :

Area / Place No of Dealers

Andhra Pradesh 58
Bihar 7
Chandigarh 1
Chhattisgarh 18
Delhi 3
Goa 2
Guijarat 9
Haryana 4
Himachal Pradesh 5
Jammu & Kashmir 8
Jharkhand 12
Karnataka 30
Kerala 9
Madhya Pradesh 60
Maharashtra 85
Manipur 1
Nepal 1
North East 10
Odisha 32
Puducherry 1
Punjab 23
Tamil Nadu 11
Uttar Pradesh 18
Uttarakhand 2
West Bengal 25
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SWOT analysis

STRENGTH
1 Successful and growth oriented business history of over 25 years.
i PHOENIX A well renowned brand in field of electronic weighing scales.
1 Wide variety of products catering to various client segments.
1 1SO 9001:2008, BIS certification and approvals from Legal Metrology Department of Govt. Of

India.

1 Large marketing, service and dealer network, with 13 branch offices and 400+ dealers across
India.
1 More than 1 million customers.
1 In-house R&D, Tool Room and Moulding facility.
1 Continuous new product development.
WEAKNESS
1 Low entry barrier.
1 Dependence on fiscal incentives for better margins.
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OPPORTUNITIES

1 Huge potential in marketing of specialised weighing scales for Infant and Child care run by
Aanganwadis and other Government establishments.

1 Demand of weighing scale systems spurred by high growth in retail and logistics sector.
1 Growth in financial sector and preference for automated currency counting and detection
machines.
THREATS

1 Competition from unorganized sector in low -end products

Future Prospects:

Based on our strengths and dedicated management team webelieve that we are well positioned to take
advantage of the immense opportunities available for growth of our business. As part of our strategy of
continuous new product development we are embarking on a program to extend and expand our
product offerings. The proceeds of the present issue will be substantially utilized in development of new
products and increase in the marketing network which is expected to bring benefits of enduring nature to
our Company.

Government Supplies

After establishing closely-knit network all over India for distribution and services, we ventured into

Government Supplies since 2006. Considering quality of the products, timely supply and prompt

services, Director General of Supplies & Disposals (DGS&D), Government of India, has cmsistently

awarded us the Rate contract since 2006. We have successfully executed bulk Purchase orders from
Central Government departments | i ke Defence, Rail ways,
ICDS, Education, Health, Food & Civil Supplies etc.

BUSINESS STRATEGY / PROCESS

Our business is handled from our corporate office at Dhule, Maharashtra. The corporate office is also
divided into different departments to handle sales and billing processes from different avenues. The
Research and Devebpment department is also situated within the corporate office

Our sales activity is channelized through these following streams:

I) Sales from Branch Offices

II) Sales made by Dealers

[ll) Sales to the Institutions.

For more details, please refersectiond Our Busi ness 6 agbeftis draftiPigpspectus. pa g e
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SUMM ARY OF OUR FIN ANCIAL STATEMENT

PHOENIX

The following tables set forth the summary financial information derived from our restated financial
statements for the period ended December 31, 2015. Our restated financial statements have been prepared
in accordance with accounting policies as prescribed under the Accounting Standards issued by ICAI

and the SEBI

(1 CDR)

Regul ati ons,

2009

aindl mfrer patisemd e

page 147 of this Draft Prospectus. The summary financial information presented below should be read in

conjunction with our restated financial statements and the notes thereto

STATEMENT OF ASSETS AND LIABILITIES, AS RESTATED

(C In Lacs)
Particulars 31.12.15 31.03.15| 31.03.14 | 31.03.13 | 31.03.12 31.03.11
Equity & Liabilities
Shareholders' Funds
Share Capital 600.00 100.00 100.00 100.00 100.00 100.00
Reserve & Surplus 2,5%62.33 2,705.50| 2,287.10| 1,898.10 1,776.66/ 1,430.25
Total (A) 3,162.33 2,805.50| 2,387.10| 1,998.10 1,876.66/ 1,530.25
Non Current Liabilities
Share Application Money - - - - - -
Long Term Borrowings - - 24.68 24.68 24.68 24.68
Deferred Tax Liabilities (Net) 131.16 126.66 112.15 98.15 89.34 80.67
Other Long Term Liabilities - - - - - -
Total (B) 131.16 126.66 136.83 122.83 114.02 105.35
Current Liabilities
Short Term Borrowings 680.44 202.27 - 97.48 280.44 219.82
Trade Payables 207.98 157.72 284.17 174.74 128.87 133.94
Other Current Liabilities 508.68 413.49 461.80 336.74 267.39 235.13
Short Term Provisions - - - - - -
Total (C) 1,397.10 773.48 745.97 608.96 676.70 588.89
Total (D=A+B+C) 4,690.59 3,705.64| 3,269.90| 2,729.89 2,667.38| 2,224.49
Assets
Fixed Assets:
a. Tangible Assets 1,212.19 1,220.47| 1,162.10, 1,083.77 1,093.02 999.39
b. Intangible Assets - - - - - -
c. Capital Work -in-Progress 49.96 49.96 - 10.16 10.16 10.16
Deferred Tax Asset (Net) - - - - - -
Long Term Loans & Advances 376.24 265.00 252.63 186.63 167.93 166.10
Non Current Investments 1.01 1.01 1.01 0.95 0.86 0.81
Other Non Current Assets - - - - - -
Total (E) 1,639.40 1,536.44| 1,415.74| 1,281.51 1,271.97| 1,176.46
Current Assets
Current Investments - - - - - -
Inventories 1,155.61 1,296.41 664.19 642.51 641.01 625.68
Trade Receivables 1,710.26 621.23 692.10 657.75 633.09 321.18
Cash & Bank Balances 62.36 58.35 379.50 37.78 37.17 36.37
Short Term Loans &Advances - - - - - -
Other Current Assets 122.66 193.21 118.37 110.34 84.14 64.80
Total (F) 3,051.19 2,169.20| 1,854.16| 1,448.38 1,395.41| 1,048.03
Total (G=E+F) 4,690.59 3,705.64| 3,269.90| 2,729.89 2,667.38| 2,224.49
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NITIRAJ ENGINEERS LIMITED PHOENIX
STATEMENT OF PROFIT AND LOSS, AS RESTATED
(" In Lacs)
Particulars 31.12.15| 31.03.15 | 31.03.14 | 31.03.13 | 31.03.12 | 31.03.11
Income
Revenue from Operations 4,283.13| 4,351.38| 4,101.59| 2,858.72| 2,893.25| 2,699.21
Other Income 9.76 35.86 15.57 9.26 6.82 5.35
Total 4,292.89| 4,387.24| 4,117.16| 2,867.98| 2,900.07| 2,704.56
Expenditure
Cost of Material Consumed 2,318.02| 2,257.30| 2,062.28| 1,440.48| 1,448.03| 1,094.60
Purchase of Stock in Trade - - - 0.35 0.45 231
Cost of Stores & Consumables Consumed - - - - - -
Change in inventories of Finished Goods,
Stockiin-Trade & Scrap (5.22) (81.12) 27.13 41.16 (40.02) 18.20
Employees Costs 328.36 462.04 435.40 355.96 327.67 348.14
Manufacturing, Establishment,
Administrative. Selling and Other Expenses 1,091.27| 1,098.61| 1,007.93 779.97 710.39 909.21
Total 3,732.43| 3,736.83| 3532.74| 2,617.92| 2446.52| 2,372.46
Profit before Depreciation, Interest and Tax 560.46 650.41 584.42 250.06 453.55 332.10
Depreciation 55.52 67.32 56.89 53.91 49.16 47.02
Profit before Interest & Tax 504.94 583.09 527.53 196.15 404.39 285.08
Interest & Finance Charges 35.72 29.50 4.53 32.89 36.44 40.31
Exceptional Items - - - - - -
Net Profit before Tax 469.22 553.59 523.00 163.26 367.95 244.77
Less: Provision for Taxes:
Current Tax 100.00 120.67 120.00 33.00 75.00 50.00
Deferred Tax 4.50 14.52 13.99 8.81 8.67 8.65
Dividend Distribution Tax - - - - - -
::'srtn':mf't After Tax & Before Extraordinary 364.72| 418.40| 389.01| 121.45| 28428 186.12
Extra Ordinary Iltems - - - - - -
Net Profit 364.72 418.40 389.01 121.45 284.28 186.12
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STATEMENT OF CASH FLOW, AS RESTATED
(C In Lacs)
Particulars 31.12.15 | 31.03.15 | 31.03.14 | 31.03.13 | 31.03.12 | 31.03.11
CASH FLOW FROM OPERATING ACTIVITIES
Net profit before taxes 469.22 553.59 523.00 163.26 367.95 244.77
Adjustment for:
Add: Depreciation 55.52 67.32 56.89 53.91 49.16 47.02
Add: Interest & Finance Charges 35.72 29.50 453 32.89 36.44 40.31
Operating Profit before Working capital changes 560.46 650.41 584.42 250.06 453.55 332.10
Adjustments for:
Decrease (Increase) in Trade & Other Receivables | (1,089.33) 70.87 (34.35) (24.66)| (311.91) 64.56
Decrease (Increase) in Short Term Loans &
Advances i i i i i i
Decrease (Increase) in Inventories 140.80| (632.22) (21.68) (1.50) (15.33) (20.47)
Decrease (Increase) in Other Current Assets
(Excluding Advance Tax & TDS) i i i i i i
Increase (Decrease) in Trade Payables 50.26| (126.45) 109.43 45.87 (5.07) 11.53
Increase (Decrease) in Other Current Liabilities 95.20 (48.31) 125.06 69.35 32.26 (51.37)
Increase (Decrease) in Short Term Provisions
(Excluding Provision for Taxes) i i i i i i
Decrease (Increase) in Long Term Loans &
Advances (111.24) (12.37) (66.00) (18.70) (1.83) (10.60)
Net Changes in Working Capital (914.31)| (748.48) 112.46 70.36| (301.88)| (6.35)
Cash Generated from Operations (353.85) (98.07) 696.88 320.42 151.67 325.75
Less Taxes 29.45 195.51 128.03 59.20 32.21 49.67
Net Cash Flow from Operating Activities (A) (383.30)| (293.58) 568.85 261.22 119.46 276.08
CASH FLOW FROM INVESTING ACTIVITIES
Sale /(Purchase) of Fixed Assets (47.24)| (175.65)| (125.06) (44.66) | (142.79) (45.74)
Decrease (Increase) in Investments - - (0.06) (0.09) (0.05) (0.07)
Decrease (Increase) in Other Non Current Assets (7.91) - - - - -
Net Cash Flow from Investing Activities (B) (55.15)| (175.65)| (125.12) (44.75)| (142.84) (45.81)
CASH FLOW FROM FINANCING ACTIVITIES
Issue of share capital and Proceeds / (Refund) from
Share Application Money i i i i i i
Interest & Finance Charges (35.72) (29.50) (4.53) (32.89) (36.44) (40.31)
Increase / (Repayment) of Long Term Borrowings - (24.68) - - - (1.39)
Increase / (Repayment) of Short Term Borrowings 478.17 202.27 (97.48)| (182.96) 60.62| (209.76)
Dividend and Dividend Distribution Tax - - - - - -
Net Cash Flow from Financing Activities (C) 442.45 148.09| (102.01)| (215.85) 24.18| (251.46)
Net .Increase / (Decrease) in Cash & Cash 4.00| (321.14) 34172 062 0.80 (21.19)
Equivalents
Cash and_cash equivalents at the beginning of the 58.35 379.50 37.78 3717 36.37 5757
year / Period
g:zgdand cash equivalents at the end of the year/ 62.36 58.35 379 50 37.78 37.17 36.37

42




NITIRAJ ENGINEERS LIMITED PHOENIX

THEISSUE

Present Issue to the Publi cin Terms of this Draft Prospectus

Particulars Number of Equity Shares

Equity Shares Offered 22,00,00CEquity Shares of ™ 10/ - each for cash at a
premium of * 90/ - per Equity Share aggregating
2,200Lacs.

Issue Reserved for Market M akers 1,10,000Equity Shares of * 10/ - each for cash at a
premium of ~ 90/ - per Equity Share aggregating °
110Lacs.

Net Issue to the Public # 20,90,00CEquity Shares of * 10/ - each for cash at a
premium of ~ 90/ - per Equity Share aggregating
2,090Lacs.

Equity Shares outstanding prior to the Issue 60,00,00CEquity Shares of ™ 10/ - each

Equity Shares outstanding after the Issue 82,00,00CEquity Shares of ™ 10/ - each

Objects of the Issue Pl ease refer section tit
Page65 of this Draft Prospectus

- This Issue is being made in terms of Chapter XB of the SEBI (ICDR) Regulations, 2009, as amended
from time to ti me. For further det ai 205o0f thit Brafts e
Prospectus.

- The Issue has been authorized by the Board of Directors of our Company vide a resolution passed
at its meeting held on May 25, 2016and by Special Resolution passed by theshareholders at an
Extra Ordinary General Meeting held on June 20, 2016

# As per Regulation 43(4) of the SEBI (ICDR) Regulations the present issuebeing a fixed price issue othe
allocation 6 in the net offer to the public category shall be made as follows:

a) Minimum fifty percent to Retail Individual Investors; and
b) Remaining to other than Retail Individual Investors

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

If the retail individual investor category is entitled to more than fifty percen t on proportionate basis,
accordingly the retail individual investors shall be allocated that higher percentage.
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GENERAL INFORMATION

Our Company was originally incorporated as Nitiraj Engineers Private Limited under Part 1X of the

Companies Act, 1956 and the Certificate of Incorporation was issued by the Assistant Registrar of
Companies, Maharashtra, Mumbai on April 1, 1999. Subsequently, our Company was converted into a
Public Limited Company pursuant to Shareholders 8 Resolution passed at the Exta Ordinary General
Meeting of Members of the Company held on June 8, 201%nd the name of our Company was changed to
Nitiraj Engineers Limited vide a fresh Certificate of Incorporation dated June 22, 2015 issued by the
Deputy Registrar of Companies, Maharashtra, Mumbai. For details of the changes in our Name,

Regi stered Office and other detail s, p Dthea €@porate e

Information 6 o n 1@2ofghes Draft Prospectus.

Registered Office 306A Bhabha Building, N.M. JoshiMarg,

Delisle Road, Near Police Station,

Mumbai - 400 011

Tel : 02223094161, 23001941

Date of Incorporation April 1, 1999

Corporate Office City Survey No. 496 A/3,4, Behind Gurudwara,
Mumbai -Agra Road,

Dhule 8424 001. Maharashtra

Tel : 02562239080, 239046-Mail: investor@nitiraj.net
Website: www.nitiraj.net

Corporate Identity Number (CIN) U31909MH1999R.C119231

Address of Registrar of Companies Registrar of Companies, Maharashtra

Everest, 3" floor, 100 Marine Drive

Mumbai & 400 002.

Designated Stock Exchange SME platform of NSE (NSE EMERGE)

Company Secretary and Compliance Officer Ms. Rachna Kothari

City Survey No. 496 A/3,4, Behind Gurudwara,
Mumbai -Agra Road,

Dhule 8424 001. Maharashtra

Tel : 02562239080, 239046-Mail: investor@nitiraj.net

Investors can contact our Compliance Officer in case of any pre-llssue or postlssue related matters such
as nonrreceipt of letters of allotment, credit of allotted shares in the respective beneficiary account, refund
orders etc.

All grievances relating to the ASBA process may be addressed to the Registrar to the Issue, with a copy to
the concerned SCSB, giving full details such as name, address of the applicant, number of Equity Shares
applied for, amount blocked, ASBA Accou nt number and the Designated Branch of the SCSB where the
ASBA Application Form was submitted by the ASBA Applicant. For all Issue related queries and for
redressal of complaints, Applicants may also write to the Lead Manager. All complaints, queries or
comments received by Stock Exchange/SEBI shall be forwarded to the Lead Manager, who shall respond
to the same.

For details in relation to the changes to the name of our Company, please refer to the section titled
OHi st ory aOther Corparatednforma t i on b e gi r22ofnhig DrafnProppactus
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NITIRAJ ENGINEERS LIMITED

BOARD OF DIRECTORS

PHOENIX

Our Board of Directors comprise of the following members:

Name Designation DIN Address

Mr. Rajesh Raghunath Managing Director | 00547575| 111-B Agrawal Nagar, Malegaon Road,

Bhatwal Dhule 6424311

Ms. Shakuntala Rajesh Director 01953906 | 111-B Agrawal Nagar, Malegaon Road,

Bhatwall Dhule 6424311

Mr. Yi Hung Sin Director 01953871 | Wagla Cooper Building No. 3, 2 floor,
Khetwadi 1 2th Lane, Mumbai 6 400004

Mr. Anil Nandkishor Bangad | Director 07186755| 4747/2A Uday Malegaon Road, Near
Bank of Baroda, Malegaon Road,
Dhule 6 424001

Mr. Pradeep Chandrakant Director 07186757 Plot No. 217, Gulabchand House,

Shah Gulabchand Bhavanji Shah Nagar, Hotel
Dreamlands, Malegaon Road,
Dhule 6 424001

Mr. Shabbir Sadruddin Director 07553206 | Flat No. 1702, 17th floor,

Masani Sagar Classic, Plot No. 64
Mirza Galib Marg, Clay Road, Byculla
Mumbai & 400 008

For further details of the Directors of our Company, please refer to the chapter titled 6Our Managemento6

on page 1250f this Draft Prospectus.

KEY INTERMEDIARIES TO THE ISSUE AND OUR COMPANY

LEAD MANAGER

REGISTRAR TO THE ISSUE

ARIHANT CAPITAL MARKETS LIMITED

Merchant Banking Division

1011 Solitaire Corporate Park, Ft floor

Guru Hargovindji Road, Chakala

Andheri (East), Mumbai 6400 093.

Tel: 022 42254800 Fax: 022 42254880

Email: mbd@arihantcapital.com

Contact Persors: Mr. Amol Kshirsagar /
Mr. Satish Kumar P.

BIGSHARE SERVICES PRIVATE LIMITED
E/2 Ansa Industrial Estate

Saki Vihar Road,

Andheri (E), Mumbai 6400 072

Tel : 02240430200

Fax:022-28475207

Email: ipo@bigshareonline.com

Contact Person:Mr. Ashok Shetty

STATUTORY AUDITORS

PEER REVIEWED AUDITOR

P.D. Dalal & Co.

Chartered Accountants

11, Town Centre 1, Andheri Kurla Road
Marol, Andheri (E)

Mumbai 6400 069

Tel: 02240051526

Email: askakaria@gmail.com

Randhir Jhunjhunwala& Co.

Chartered Accountants

Firm Registration No. - 113675W

232 Udyog Bhavan, 2 floor

Sonawala Road, Goregaon (East)

Mumbai & 400 063

Tel : 02240967232; emalil : info@cajhunjhunwala.com
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PRINCIPAL BANKER TO OUR COMPANY
HDFC Bank Limited

Lane No. 6, Mundada Arcade

Parola Road,

Dhule 6424001

Tel: 02562235607

Contact Person :Mr. Sachin Bhaskar
Email: sachin.bhaskar@hdfcbank.com

SELF CERTIFIED SYNDICATE BANKS

The lists of banks that have been notified by SEBI to act as SCSB for the Applications Supported by
Blocked Amount (ASBA) Process areprovided on http://www.sebi.gov.in/pmd/scsb.pdf . For details on
designated branches of SCSBs collecting the ASBA Application Form, please refer to the above
mentioned SEBI link.

CREDIT RATING

As the Issue is of Equity shares, credit rating is not required.

TRUSTEES

As the Issue is of Equity Shares, the appointment of Trustees is notrequired .

IPO GRADING

Since the Issue is being made in terms of Chapter XB of the SEBI (ICDR) Regulations, there is0
requirement of appointing an IPO Grading agency.

BROKERS TO THE ISSUE

All members of the recognized stock exchanges would be eligible to act as Brokers to the Issue.

APPRAISAL AND MONITORING AGENCY
The objects of thepresent issueare not being appraised by any appraising agency.
INTER -SE ALLOCATION OF RESPONSIBILITIES

Since Arihant Capital Markets Limited is the sole Lead Manager to this Issue, a statement of inter se
all ocation responsibilities among Lead Manager &s

EXPERT OPINION
Except for (a) Peer Review A u d i t reporsséon the restated financial statements by M/s. Randhir
Jhunjhunwala & Co., Chartered Accountants (b) Statement of Tax Benefits by the statutory auditors, M/s.

P.D. Dalal & Co., Chartered Accountants (Copies of the said report and statement of tax benefits have
been included in the Draft Prospectus), we have not obtained any other expert opinions.
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UNDERWRITING

The present Issueis fully underwritten . An Underwriting agreement has been enteredinto between the
Underwriters and our Company on [ A Pursuant to the terms of the Underwriting Agreement, the
obligations of the Underwriter are several and are subject to certain conditions specified therein. The
Underwriters have indica ted their intention to underwrite the following number of specified securities
being offered through this Issue:

Name and Address of the Indicative number of Equity Amount underwritten
Underwriters Shares to be underwritten ( in lakhs)
[ A] [ A] [ A]
Total

In the opinion of the Board of Directors of the Company (based on a certificate given by the Underwriter),

the resources of the above mentioned Underwriters are sufficient to enable them to discharge their
underwriting obligations in full. The a bove-mentioned Underwriters are registered with SEBI and are
also eligible to underwrite as per applicable guideline.

DETAILS OF THE MARKET MAKING ARRANGEMENT FOR THIS ISSUE

Our company and the Lead Manager have entered into a tripartite agreement dated [0] with the
following Market Maker, duly registered with  NSE to fulfill the obligations of Market Making:

[6]

[6]

[6]

Tel: [0]
Fax:[0]
Email: [0]

The Market Maker shall fulfill the applicable obligations and conditions as specified in the SEBI (ICDR)
Regulations, and its amendments from time to time and the circulars issued by the NSE and SEBI
regarding this matter from time to time.

Following is a summary of the key details pertaining to the proposed Market Making arrangement:

1) The Market Maker(s) (individually or jointly) shall be required to provide a 2 -way quote for 75% of
the time in a day. The same shall be monitored by the Stock Exchange. Futher, the Market Maker(s)
shall inform the Exchange in advance for each and every black out period when the quotes are not
being offered by the Market Maker(s).

2) The minimum depth of the quote shall be * 1,00,000/- . However, the investors with holdings of
value less than = 1,00,000/- shall be allowed to offer their holding to the Market Maker(s)
(individually or jointly) in that scrip provided that he sells his entire holding in that scrip in one lot
along with a declaration to the effect to the selling broker.
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3)

4)

5)

6)

7)

8)

9)

In accordance with the SEBI Circular No. CIR/IMRD/DSA/31/2012 dated November 27, 2012. it has
been decided to make applicable limits on the upper side for the Market Makers during market
making p rocess taking into consideration the Issue size in the following manner:

Issue size Buy quote exemption threshold | Re-entry threshold for buy quotes
(including mandatory initial (including mandatory initial
inventory of 5% of issue size) inventory of 5% of issue size)

Upto ™ 20Crore 25% 24%
20 Crore to~ 50 Crore 20% 19%
" 50 Crore to ™ 80 Crore 15% 14%

Above * 80 Crore 12% 11%

Execution of the order at the quoted price and quantity must be guaranteed by the Market Maker(s),
for the quotes given by him.

There would not be more than five Market Makers for a scrip at any point of time and the Market
Makers may compete with other Market Makers for better quotes to the investors

The Market Maker(s) shall have the right to terminate said arrangement by giving a six months notice
or on mutually acceptable terms to the Merchant Banker, who shall then be responsible to appoint a
replacement Market Maker(s). In case of termination of the above mentioned Market Making
agreement prior to the completion of the compulsory Market Making period, it shall be the
responsibility of the Lead Manager to arrange for another Market Maker in replacement during the
term of the notice period being served by the Market Maker but prior to the date of releasing the
existing Market Maker from its duties in order to ensure compliance with the requirements of
regulation 106V of the SEBI (ICDR) Regulations, 2009. Further the Company and the Lead Manager
reserve the right to appoint other Market Makers either as a replacement of the current Market Maker
or as an additional Market Maker subject to the total number of Designated Market Makers not
exceedng five or as specified by the relevant laws and regulations applicable at that particular point
of time.

On the first day of the listing, there will be pre -opening session (call auction) and there after the
trading will happen as per the equity market hours. The circuits will apply from the first day of the
listing on the discovered price during the pre -open call auction.

The Market Maker may also be present in the opening call auction, but there is no obligation on him
to do so.

There will be special circumstances under which the Market Maker may be allowed to withdraw
temporarily/ fully from the market & for instance due to system problems, any other problems. All
controllable reasons require prior approval from the Exchange, while force -majeure will be applicable
for non controllable reasons. The decision of the Exchange for deciding controllable and non-
controllable reasons would be final.

10) NSE SME Exchange will have all margins which are applicable on the NSE Main Board viz., Mark-to-

Market, Value-At-Risk (VAR) Margin, Extreme Loss Margin, Special Margins and Base Minimum
Capital etc. BSE can impose any other margins as deemed acessary from time-to-time.
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11) NSE SME Exchange will monitor the obligations on a real time basis and punitive action will be
initiated for any exceptions and/or non -compliances. Penalties / fines may be imposed by the
Exchange on the Market Maker, in casehe is not able to provide the desired liquidity in a particular
security as per the specified guidelines. These penalties / fines will be set by the Exchange from time
to time. The Exchange will impose a penalty on the Market Maker(s) in case he is not present in the
market (offering two way quotes) for at least 75% of the time. The nature of the penalty will be
monetary as well as suspension in market making activities / trading membership.

The Department of Surveillance and Supervision of the Stock Exchange would decide and
publish the penalties/ fines/ suspension for any type of misconduct/ manipulation/ other
irregularities by the Market Maker from time to time.

12) Price Band and Spreads: SEBI Circular bearing reference no: CIR/MRD/DP/ 02/2012 dated January
20, 2012, has laid down that for issue size up to~ 250 Crores, the applicable price bands for the first
day shall be:

0] In case equilibrium price is discovered in the Call Auction, the price band in the normal trading
session shall be 5% of the equilibrium price.

(i) In case equilibrium price is not discovered in the Call Auction, the price band in the normal
trading session shall be 5% of the issue price.

Additionall y, the trading shall take place in TFT segment for first 10 days from commencement of
trading. The spread (difference between the sell and the buy quote) shall not be more than 10% or as
specified by the Stock Exchange time to time.

13) All the above mentioned conditions and systems regarding the Market Making Arrangement are

subject to change based on changes or additional regulations and guidelines from SEBI and Stock
Exchange from time to time.
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CAPITAL STRUCTURE

PHOENIX

The share capital of the Company as at thedate of this Draft Prospectus, before and after the Issue, is set
forth below:

Serial

Particulars

Aggregate
Face Value

O

Aggregate
Value at Issue

Price ()

Authorised Share Capital
90,00,000 Equity Shares of 10/ - each

9,00,00,000

Issued, Subscribed & Paid -up Share Capital prior to the Issue
60,00,000 Equity Shares of 10/ - each

6,00,00,000

Present Issue in terms of this Draft Prospectus
22,00,000 Equity Shares of 10/ - each at a premium of * 90/ -
per Equity Share

2,20,00,000

22,0000,000

Consisting of

Reservation for Market Maker
1,10,000 Equity Shares of 10/ - each at a premium of * 90/ - per
Equity Share

11,00,000

1,1000,000

Net Issue to the Public
20,90,000 Equity Shares of 10/ - each at a premium of * 90/ -
per Equity Share

2,09,00,000

20,90,00,000

Of the Net Issue to Public

10,45,000 Equity Shares of 10/- each at a premium of = 90/ -
per Equity Share will be available for allocation for allotment to
Retail Individual Investors of upto ~ 2.00 Lakhs

1,04,50,000

10,45,00,000

10,45,000 Equity Shares of 10/- each at a premium of ~ 90/ -
per Equity Share will be available for allocation for allotment to
other investors of above * 2.00 Lakhs

1,04,50,000

10,45,00,000

Paid-up Equity Capital after the Issue
82,00,000 Equity Shares of 10/ - each

8,20,00,000

Securities Premium Account
Before the Issue
After the Issue

Nil
19,80,00,000

Our Company does not have any outstanding convertible instruments as on the date of the Draft

Prospectus.

NOTES FORMING PART OF CAPITAL STRUCTURE

1. Details of Changes in Authorized Share Capital of our Company

Date Details of Changes
Incorporation | Authorized Capital with ~ 1,00,00,000divided into 10,00,000Equity Shares of = 10/ -
each
08/08/2015 Increase in Authorized Share Capital of the Company from ~ 1,00,00,000f divided into
10,00,000 Equity Shares of 10/- each to™ 6,00,00,000+ divided into 60,00,000Equity
Shares of” 10/ - each.
16/12/2015 Increase in Authorized Share Capital of the Company from ~ 6,00,00,000£+ divided into

60,00,000 Equity Shares of 10/- each to" 9,00,00,000F divided into 90,00,000Equity

Shares of 10/ - each.
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2. Paid Up Equity Share Capital History of our Company

Date of No. of Cumulative Face | Issue | Cumulativ f Cumulative Consideration Nature of
Allotment Equity No. of Value | Price Securities Paid-up Issue and
Shares Equity ) ) Premium | Capital () Category
Allotted Shares ) of
Allottees
01/04/ 99 10,00,000 | 10,00,000 10 10 - 1,00,00,000 Non-cash* Subscribers
to MOA
04/09/15 50,00,000 | 60,00,000 10 - - 6,00,00,000 | Bonus Bonus

* Shares issued pursuant to conversion of Partnership firm (M/s Nitiraj Engineers) into Company (Nitiraj
Engineers Privatéimited) under Part IX of the Companies Act, 1956

3. Details of Allotment made in the last two years preceding the date of the  Draft Prospectus:

Our Company has not made any allotment in last 2 (two) years preceding the date of the Draft Prospectus
exceptbonus sharesallotted by the Company on September 2, 2015s per details given below:

Name of allottee No. of Shares

Mr. Rajesh R Bhatwal 15,25,000
Ms. Shakuntala R Bhatwal 15,00,000
Late Raghunath R Bhatwal 12,500
Ms. Deepa A Bhatwall 12,500
Ms. Meerabai R Bhatwal 2,50,000
Mr. Aalok R Bhatwal 12,00,000
Mr. Yi Hung Sin 5,00,000

50,00,000

4. Details of Equity Shares issued for consideration other than cash:

The entire paid-up capital of our Company has been issued for consideration other than cash as under :

Particulars Equity Shares Remarks
Issued upon 10,00,000 Conversion of Partnership firm (M/s Nitiraj Engineers) into Company
incorporation (Nitiraj Engineers Private Limited) under Part IX of the Companies

Act, 1956 and the share in theCapital of the partners in the partnership
firm was taken as Share Capital of the Company formed.

Bonus Issue 50,00,000 Bonus Issue in the ratio of 5 Equity Shares for every 1 Equity Share
held

60,00,000

Our Company has not issued any equity shares at a price lower than the Issue Price during the preceding
1(One) year except thebonus issue stated above.
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5. Capital Build Up in respect of shareholding of Our Promoters  and Promoter Group :
PROMOTER
Issue Price/
A Consideration | Transaction N9, i Remarks
Date : Shares
Price
Mr. Rajesh Raghunath Bhatwal
01/04/1999 Refer Note 10/ - 3,50,000
15/0 9/2004 Cash S 10/ - (50,000) | Sale to Mr. Yi Hung Sin
28/03/2006 Cash © 10/ - 5,000 | Purchase from Prime Digiscale Pvt Ltd
02/09/2015 Bonus Issue T 10/ - 15,25,000 | Bonus Issue in the ratio of 5: 1
Gift from Ms Meerabai R Bhatwal, Mr.
09/12/2015 Gift received 14,75,000 | Aalok R Bhatwal, Mr. Raghunath R
Bhatwal and Ms Deepa A Bhatwal
23/06/2016 Transfer cor_wse_quent to 2.500 Transmission of Shares held by Late
transmission Raghunath Bhatwal
| 33,07,500

PROMOTER GROU

P

Allotment Date |

Consideration

| Issue Price | No. of Shares

Remarks

Ms. Shakuntala Rajesh Bhatwal

01/04/1999 Refer Note © 10/ - 3,50,000
15/0 9/2004 Cash " 10/ - (50,000) | Sale to Mr. Yi Hung Sin
02/09/2015 Bonus Issue © 10/ - 15,00,000 Bonus Issue in the ratioof 5: 1
18,00,000
Ms. Mirabai Raghunath Bhatwal
01/04/1999 Refer Note T 10/ - 50,000
02/09/2015 Bonus Issue T 10/ - 2,50,000 Bonus Issue in the ratio of 5 :1
09/12/2015 Gift (2,50,000) | Gift to Mr. Rajesh R Bhatwal
23/06/2016 Gift (100 Gift to Ms. Prachi R Bhatwal
| 49,900
Mr. Aalok Raghunath Bhatwal
01/04/1999 Refer Note * 10/ - 2,40,000
02/09/2015 Bonus Issue * 10/ - 12,00,000 Bonus Issue in theratio of 5: 1
09/12/2015 Gift (12,00,000) | Gift to Mr. Rajesh R Bhatwal
2,40,000
Ms. Deepa Aalok Bhatwal
01/04/1999 Refer Note © 10/ - 2,500
02/09/2015 Bonus Issue © 10/ - 12,500 Bonus Issue in the ratio of 5: 1
09/12/2015 Gift (12,500) | Gift to Mr. Rajesh R Bhatwal
| 2,500
Ms. Prachi R Bhatwal
. Gift from Ms Meerabai R
23/06/2016 Gift 100 Bhatwal
| 100
Note

Shares issued pursuant to conversion of Partnership firm (M/s Nitiraj Engineers) into Company (Nitiraj Engineers

Private Limited)under Part IX of the Companies Act, 1956
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OTHERS 6 NON PROMOTER SHAREHOLDERS
Allotment Consideration Issue Price No. of Remarks
Date Shares

Mr. Yi Hung Sin

15/09/2004 15/0 9/2004 10/ - 50,000 | Purchase from Mr. Rajesh R Bhatwal

15/09/2004 15/0 9/2004 10/ - 50,000 | Purchase from Mrs Shakuntala R

Bhatwal
04/09/2015 Bonus Issue * 10/ - 5,00,000 | Bonus Issue in the ratioof 5: 1
6,00,000

6. The average cost of acquisition of shares by our promoter is given below :

Serial Promoter No. of Shares Average cost
1 Mr. Rajesh Raghunath Bhatwal 33,07,500 *0.92
7. Details of the Pre and Post Issue Shareholding of our Promoters and Promoter Group is as  under:
Pre-Issue Post-Issue
0, - 0, -
Name No. of Shares . o B bre No. of Shares | . ke po;t
issue capital issue capital
Mr. Rajesh Raghunath Bhatwal 33,07,500 5513 33,07,500 40.%4
Ms Shakuntala Rajesh Bhatwal 18,00,000 30.00 18,00,000 21.95
Ms Mirabai Raghunath Bhatwal 49,900 0.83 49,900 0.61
Mr. Aalok Raghunath Bhatwal 2,40,000 4.00 2,40,000 2.93
Ms Deepa Aalok Bhatwal 2,500 0.04 2,500 0.03
Ms. Prachi R Bhatwal 100 - 100 -
54,00,000 90.00 54,00,000 65.85
8. Promoter& Contribution and Lock -in:
The following shares held by Promoter are locked-i n as Pr omoterds Contri
Date of Consideration No. of Shares | % of pre-issue % of post- Lock-in period
Allotment capital issue capital
01/04/1999 Refer Note 3,00,000 5.00% 3.66% 3 Years
28/03/2006 Cash 5,000 0.08% 0.06% 3 Years
04/09/2015 Bonus 13,35,000 22.25% 16.28% 3 Years
04/09/2015 Bonus 1,90,000 3.17% 2.32% 1 Year
09/12/2015 Gift 14,75,000 24.39% 17.9% 1 Year
23/06/2016 Transfer # 2,500 0.04% 0.03% 1 Year
Total 33,07,500 55.13% 40.34%

# Transmission of Shares held by Late Raghunath Bhatwall

Note

Shares issued pursuant to conversafrPartnership firm (M/s Nitiraj Engineers) into Company (Nitiraj Engineers

Private Limited) under Part IX of the Companies Act, 1956
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PHOENIX

The Equity Shares, which are being locked in are not ineligible for computation of Minimum Promoters
Contribution as per Regulation 33 of the SEBI ICDR Regulations and are being locked in for 3 years as per
Regulation 36(a) of the SEBICDR Regulations i.e. for a period of three years from the date of allotment of
Equity Shares in this issue.

The Promotersd contribution has been brought in to the extent of not less than the specified minimum
amount and has been contributed by the persons defined as Promoter under the SEBI ICDR Regulations.
Our Promoter, Mr. Rajesh Raghunath Bhatwal has,by a written undertaking, consentedto have 16,40,000
Equity Shares held by him to be locked in as Minimum Promoters Contribution for a period of 3 (three)

years from the date of allotment in this Issue and will not be disposed/sold/transferred by the

Promoters

during the period starting fr om the date of filing the Draft Prospectus with NSE EMERGE till the date of

commencement of lock-in per i od.
20% of our post-issue paid up share capital. The above Promoter h&sa | s o

The

Equity

under t he
consented that

Shares

contribution under Regulation 32 of the SEBI ICDR Regulations will not be less than 20% of the post issue
paid up capital of our Company

Eligibility of Share for

SEBI (ICDR) Regulations, 2009

Minimum Promoters Contribution in terms of clauses of Reg

ulation 33 (1) of

Regulation Shares ineligible for Minimum Promotersd Eligibility Status of Equity Shares
Number Contribution forming part of Promoters 6
Contribution
33(1)(@)(1) Specified securities acquired during the [ The Mi ni mum Pr omot

preceding three years, if they are acquired for
consideration other than cash and revaluation
of assets or capitalization of intangible assets
is involved in such transaction

does not consist of such Equity Shares
HencekEligible

33(1)(a)(in)

Specified securities acquired during the
preceding three years, resulting from a bonus
issue by utilization of revaluation reserves or
unrealized profits of the issuer or from bonus
issue against Equity Shares which are
ineligible for mi ni mum
contribution

The mini mum Promot
does not consist of such Equity Shares.
Hence Eligible

33(1)(b) Specified securities acquired by promoters | The minimum P r o mo tcentrilsution
during the preceding one year at a price lower | does not consist of such Equity Shares.
than the price at which specified securities are | Hence Eligible
being offered to public in the initial public
offer

33(1)(c) Specified securities allotted to promoters | The minimum Promotersd cont r

during the preceding one year at aprice less
than the issue price, against funds brought in

by them during that period, in case of an
issuer formed by conversion of one or more
partnership firms, where the partners of the

erstwhile partnership firms are the promoters

of the issuer and there is no change in the
management:  Provided that specified
securities, allotted to promoters against
capital existing in such firms for a period of

more than one year on a continuous basis,
shall be eligible

does not consist of such Equity Shares.
Hence Eligible

54

t

Pr omo

he



NITIRAJ ENGINEERS LIMITED PHOENIX

Regulation Shares ineligible for Minimum Promotersd Eligibility Status of Equity Shares
Number Contribution forming part of Promoters 6
Contribution
33(1)(d) Specified securities pledged with any creditor. | Our Promoters has not pledged any

shares with any creditors. Accordingly,
the minimum Pr omot er s o
does not consist of such Equity Shares.
Hence Eligible

Details of Share Capital Locked In For One Year

In terms of Regulation 36(b) and 37 of the SEBI ICDR Regulations, in addition to the Minimum Promoters
contribution which is locked in for 3 (three) years, as specified above, the entire renaining pre -issue
capital held by promoters and entire pre-issue capital held by persons other than promoter of our
Company i.e. promoter group entities and other shareholders shall be locked in for a period of 1(One)
year from the date of allotment of Equity Shares in this Issue.

As on date, Equity Shares of our Company issued till date are held by shareholders in physical/demat
mode. These shares shall be locked in for a period of me year from the date of allotment. The issuer shall
ensure that the certificates of Equity Shares which are subject to lock- in shall contain the inscription
onoetnr ans f and thdlbck id period ; and in caseof dematerialised shares the lock-in is recorded by
the depositories. The details of lock-in of the Equity Shares shall also be provided to the Designated Stock
Exchange before the listing of the Equity Shares.

Other requirements in respect of lock -in:

(&) In terms of Regulation 39 of the SEBI ICDR Regulations, the locked in Equity Shares held by the
Promoters, as specified above, can be pledged with any scheduled commercial bank or public
financial institution as collateral security for loan granted by such bank or institution provided that
the pledge of Equity Shares is one of the terms of the sanction of theloan. Provided that securities
locked in as minimum promoter contribution may be pledged only if, in addition to  fulfilling the
above requirements, the loan has been granted by such bank or institution, for the purpose of
financing one or more of the objects d the Issue.

(b) In terms of Regulation 40 of the SEBI ICDR Regulations, the Equity Shares held by persons other than
the Promoters prior to the Issue may be transferred to any other person holding the Equity Shares
which are locked in as per Regulation 36 or 37 of the SEBI ICDR Regulations, subject to continuation
of the lock-in in the hands of the transferees for the remaining period and compliance with the SEBI
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011, aspplicable.

(c) Further in terms of Regulation 40 of the SEBI ICDR Regulations, the Equity Shares held by the
Promoters may be transferred to and amongst the Promoter Group or to new promoters or persons in
control of the Issuer subject to continuation of the lock -in in the hands of the transferees for the
remaining period and compliance with SEBI (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011, as applicable.
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9. Our Shareholding pattern

Summary Statement holding of specified securities

PHOENIX

No Shareh Shareholdi No. of
0,
ér?; el o, @i g%setjsma}ng No. of locked pslgggr;?esd
No. e as % No. of Voting Rights held in each class of | shares full iﬁ o oo Ay S
of of total security (I1X) underlyi n
part un no. of ng conversion (X1 encumbered
’\(!)(f). No. of fully Iy_ ?;r SRS Sl conv?efrtible e No. of equity
> paid Total No. | calcula = ding o ' 4
Cate Sha paid up ng No. of voting rights : securities shares held in
Category of . up of shares | tedas : 9ng converti o
gory reho equity De Total (as a % of dematerialize
) Shareholder (II) ider | shares held equi 0s held (VII)= per ble full As a As a 8l feriin
ty | P95 | qv+v+vl) | SCRR securitie ity % %
S (v) o ito 1957) Total as o diluted of of XIV)
0,
() es Y (vVIin( Equity Other a % of (Includi Sh“."re NG, total NG, total
held Re_ As a % Shares S ez ng apa &) shar @ shar
V) cel of ) Warran GOSN es es
ts +(X)
(R/I (A+B+ ) ) | Aca 9% of held held
) — (A+B+C2)
(A) | Promoter & ) ) ) ) ) ) ) )
Promoter Group 6 54,00,000 54,00,000 90 54,00,000 54,00,000 90 90 53,45,000
(B) | Public 1 6,00,000 - - 6,00,000 10 6,00,000 - 6,00,000 10 - 10 - - NA 6,00,000
(C) | Non Promoter Non ) ) ) ) ) ) ) ) ) ) ) ) ) ) NA )
Public
(C1) | Shares Underlying ) ) ) ) ) NA ) ) ) ) ) ) ) ) NA )
DRs
(C2) | Shares held by ) ) ) ) ) ) ) ) ) ) ) ) ) ) NA )
Employee Trusts
Total 7 60,00,000 60,00,000 100 60,00,000 - 60,00,000 100 - 100 - - - [ - 59,45,000

We have entered into tripartite agreement with NSDL & CDSL and have received the ISIN & INE439T01012.
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Summary Statement holding pattern of Promoter and Promoter Group

PHOENIX

No Shareholdi No. of
Shareh 2
ér?; elieliy No. of g%sausma}ng No. of locked pslgggisd
No. as % No. of Voting Rights held in each class of ; . -
res : shares full in shares or otherwise
ngtI un Or]:;Ot;I SR (Y underlyin | conversion (X1 encumbered
No. y de_r shares( g of ) (X1 ;
of No. of fully . lyi outstandi | convertible No. of equity
c f Sh id paid Total No. | calcula o 0 h held i
Categor ategory 0 a paid up up ng of shares | ted as No. of voting rights ng securities shares held in
v () Shareholder | reho equity equi De held (Vil)y= per convertibl | (as a % of As a As a dematerialize
(1 Ider | shares held ty pos (IV+V+VI) SCRR Total e fuIIy % % d form
s (V) shar ito 1957) asa % securities diluted of of XIV)
(0 es ge (VHI)( Equity r?etr Total of (el czr[‘a?t:) ’Elao). total ’Elao). total
0,
Qvel)d cei Asoaf % Susles s (Aé)B * | Warrants | (XI)=(VIl) szgr szgr
pts (A+B+ ) (%) +X) held held
(Y c2) As a % of
) (A+B+C2)
(1) Indian
@) L”d""d“a'S’ HU| 6 | 5400000 | - | - | 5400000 | 90 54,00,000 | - | 54,00,000| 90 - 90 ; - ; - 53,45,000
Central
(b) aGtc(;vernment/St ) ) ) ) ) ) ) ) ) ) ) ) ) ) ) ) )
Governments
Financial
(c) Institutions/Ba - - - - - - - - - - - - - - - - -
nks
(d) Any other - - - - - - - - - - - - - - - - -
a“)?lT)"ta' 6 | 5400000 | - | - | 5400000| 90 | 5400000 | - | 5400000 90 : 90 - - - 53,45,000
2 Foreign - - - - - - - - - - - - - - - - -
@ :ndlwduaIsNR ) ) ) ) ) ) ) ) ) ) ) ) ) ) ) ) )
(b) Government - - - - - - - - - - - - - - - - -
(c) Institutions - - - - - - - - - - - - - - - - -
Foreign
(d) Portfolio - - - - - - - - - - - - - - - - -
Investor
(e) Any other - - - - - - - - - - - - - - - - -
Sub Total ) ) ) ) ) ) ) ) ) ) ) ) ) ) ) ) )
(M@
Tortal A 6 54,00,000 - - 54,00,000 90 54,00,000 - 54,00,000 90 - 90 - - - - 53,45,000
=(AD+A)@)
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Summary Statement holding pattern of Public Shareholders

PHOENIX

No Shareholdi No. of
Shareh 3
o sy g | s | mte | e
sha 3 . . . 0.0 assuming o. of locke pledge
No. res as % No. of Voting nght_s held in each class of shares full i shares or otherwise
of of total security (1X) : .
partl un - underlyin | conversion (X11) encumbered
No. y de_r shares( g of ) (X1r) ;
of No. of fully h lyi outstandi | convertible No. of equity
Category of Sha paid up B ng Ui N G No. of voting rights ng securities shares held in
Categor . up of shares ted as : 9rg . =
Shareholder | reho equity . | De - convertibl | (as a % of dematerialize
y (1) equi held (VII)= per As a As a
(1 Ider | shares held pos e fully d form
ty B (IV+V+VI) SCRR Total " . % %
S (Iv) shar ito 1957) asa% securities diluted of of (XIV)
(D) es ry (VI Equity Ot of (Includin shgre No. total No. total
held Re_ As a % Shares eel V] (A+B+ 9 cafltal) (@) shar (@) shar
) cei of s ) Warrants | (XD)=(VII) es es
= (A+B+ ) () *X) held held
(Y c2) As a % of
) (A+B+C2)
A) (B) © ()] B | ¢ © (H) 0] Q] (K) () (M) (N) © [ P | QR ©)
Q) Institutions NA -
(a) Mutual Funds - - - - - - - - - - - - - - NA -
Venture
(b) Capital Funds ) ) ) ) ) ) ) ) ) ) ) ) ) ) NA )
(© AlF - - - - - - - - - - - - - - NA -
Foreign
(d) venture Capital | - - - - - - - - - - - - - - NA -
Investors
Foreign
(e) portfolio - - - - - - - - - - - - - - NA -
Investors
Financial
® Institution/ - - - - - - - - - - - - - - NA -
/Banks
Insurance
) Companies ) ) ) ) ) ) ) ) ) ) ) ) ) ) NA )
Provident
(h) Funds - - - - - - - - - - - - - - NA -
[0) Any other - - - - - - - - - - - - - - NA -
SubTotal
(B)(1) ) ) ) ) ) ) ) ) ) ) ) ) ) ) NA )
Central
Govt/State
@) Govt/Presiden ) ) ) ) ) ) ) . . . ) . . ) NA )
t of India
SubTotal
- - - - - - - - - - - - - - NA -
(B2
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Summary Statement holding pattern of Public Shareholders

(cont dd)

PHOENIX

(A)

(B)

©)

()]

(E)

(@)

©)

(H)

0]

Q)

(K)

L (M)

(N)

©)

(P)

Q[ (®

©)

®

Non
Institutions

NA

@

Individuals

i. Individual
shareholders
holding
nominal share
capital upto 2
Lakhs.

ii. Individual
shareholders
holding
nominal share
capital in
excess of 2
Lakhs.

6,00,000

6,00,000

10

6,00,000

6,00,000

10

NA

(b)

NBFC
registered with
RBI

NA

©

Employee
Trusts

NA

(d)

Overseas
Depositories

NA

(e)

Any other

NA

Sub Total
B)R3)

6,00,000

6,00,000

10

6,00,000

NA

6,00,000

Total B=
(B)(L)+(B)(2)+
(B)3)

6,00,000

6,00,000

10

6,00,000

NA

6,00,000
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Summary Statement holding pattern of Non Promoter Non Public Shareholders

PHOENIX

Shareholdi No. of
ng as a % shares
No. of Voting Rights held assuming | No. of locked pledged
Sharehold in each class of security full in shares or otherwise
No.of | No. of ing as % (IX) No. of shares conversion (X1 encumbered
fully partly No. of o i underlying ot . 4L) .
; " Total No. no. of ; convertible No. of equity
c f No. of paid paid shares fsh h | : outstanding 0 h held i
Categor ategory o Shareholder up up underlying DIBIENES | EIEESEs e .Of Vg convatible securities shares hed In
Shareholde " " held culated as rights e (as a % of dematerialize
y (1) r (1) S equity | equity | Depostory (Vil)= er SCRR securities full As a As a &l fariie
(1 shares | shares| Receipts N P Total (Including Uty % %
(IV+V+V1) 1957) Eq o diluted XIV)
held held () . asa% Warrants) of of
(VI (As uit share No. No.
(V) V) 5 Ot of (X) - total total
a % of y her To (A+B+ capital) @) shar @) shar
(A+B+C2) | Sh tal Xn=(VvII)
s C) es es
A %) held held
s As a % of
(A+B+C2)
) Custodian/D - - - - - - - - - - - - - - - - -
R Holder
Sub Total - - - - - - - - - - - - - - -
(C1) NA
2 Employee - - - - - - - - - - - - - - -
Benefit trust
(under SEBI
share based NA
Employee
Benefit
Regulations,
2014)
SuE)CTZ())taI - - - - - NA - - - - - - - - NA -
Total C= - - - - - - - - - - - - - - -
(CL+(C2) NA
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10. Largest Shareholders of our Company and their Shareholding is set forth below: -
As on the date of the Prospectus, our Company has7 (Sever) shareholders.
(a) Our shareholders as on the date of filing of the Draft Prospectus are as follows:
Serial Name of the Shareholder No. of % of pre-issue Mode of
Shares paid -up capital holding
1 Mr. Rajesh Raghunath Bhatwal 33,07,500 55.13 Demat
2 Ms. Shakuntala Rajesh Bhatwal 18,00,000 30.00 Demat
3 Ms. Mirabai Raghunath Bhatwal 49,900 0.83 Physical
4 Mr. Aalok Raghunath Bhatwal 2,40,000 4.00 Demat
5 Ms. Deepa Aalok Bhatwal 2,500 0.04 Physical
6 Ms. Prachi R Bhatwal 100 - Physical
7 Mr. Yi Hung Sin 6,00,000 10.00 Demat
Total | 60,00,000 100.00

(b) Our shareholders as on 10 days priorto the date of filing of the Draft Prospectus are as follows:

Serial Name of the Shareholder No. of Shares % of pre-issue paid-up
capital

1 Mr. Rajesh Raghunath Bhatwal 33,05,000 55.08

2 Mrs. Shakuntala Rajesh Bhatwal 18,00,000 30.00

3 Mrs. Mirabai Raghunath Bhatwal 50,000 0.84

4 Mr. Aalok Raghunath Bhatwal 2,40,000 4.00

5 Late Raghunath Rameshwar Bhatwal 2,500 0.04

6 Mrs. Deepa Aalok Bhatwal 2,500 0.04

7 Mr. Yi Hung Sin 6,00,000 10.00
Total 60,00,000 100.00

(c) Details of shareholders of our Company as on 2 (two) years prior to the date of filing of the Draft
Prospectus,are as follows:

Serial Name of the Shareholder No. of Shares % of pre-issue paid-up
capital
1 Mr. Rajesh Raghunath Bhatwal 3,05,000 30.50
2 Mrs. Shakuntala Rajesh Bhatwal 3,00,000 30.00
3 Mrs. Mirabai Raghunath Bhatwal 50,000 5.00
4 Mr. Aalok Raghunath Bhatwal 2,40,000 24.00
5 Mr. Raghunath Rameshwar Bhatwal 2,500 0.25
6 Mrs Deepa Aalok Bhatwall 2,500 0.25
7 Mr. Yi Hung Sin 1,00,000 10.00
Total 10,00,000 100.00
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11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

Public shareholders holding more than 1% of the capital

As on the date of the Draft Prospectus, Mr. Yi Hung Sin holds 6,00,000 shares constituting 10% of the
Pre Issue Paid Up Share Capital.

Save for the following, there have been no subscription to or sale or purchase of the securities of our
Company within 3 (three) years preceding the date of filing of the Draft Prospectus by our Promoters
or Directors or Promoter Group which in aggregate equals to or is greater than 1% of the Pre-Issue
share capital of our Company Prospectus:

Equity Shares | Date of acquisition Remarks

14,75,000 09/12/2015 Gift from Ms Meerabai R Bhatwal, Mr. Aalok R Bhatwal,
Mr. Raghunath R Bhatwal and Ms Deepa A Bhatwal to
Mr. Rajesh R Bhatwal

50,00,000 02/09/2015 Bonus Issue
2,500 23/06/2016 Transmission of Shares held by Late Raghunath Bhatwal
100 23/06/2016 Gift from Ms Meerabai R Bhatwal to Ms Prachi R Bhatwal

No Equity Share has been purchased or sold by our Promoters, Promoter Group and/or by our
Directors and their immediate relatives within 6 (six) months immediately preceding the date of
filing of the Draft Prospectus except for the following :

(a) Transmission/transfer of 2,500 Equity Shares held by Late Raghunath Bhatwal to Mr. Rajesh R
Bhatwal
(b) Gift of 100 Equity Shares by Ms. Meerabai R. Bhatwal to Ms. Prachi R Bhatwal

Our Company has not made any issue of equity shares during the preceding 1 (one) year from the
date of the Prospectus except50,00,00CEquity Sharesthat were issued and allotted to our Promoter &
Promoter Group on account of bonus during September 2015

None of our Promoter, Promoter Group, Directors and their relatives ha s entered into any financing
arrangement or financed the purchase of the Equity Shares of our Company by any other person
during the period of 6 (six) months immediately preceding the date of filing of Prospectus.

As on the date of filing of the Draft Prospectus, there are no outstanding warrants, options or rights
to convert debentures, loans or other instruments which would entitle Promoters or any shareholders
or any other person any option to acquire our Equity Shares after this Initial Public Offer.

As on the date of the Draft Prospectus, the entire Issued, Subscribed and Paidup Share Capital of our
Company is fully paid up.

Since the entire issue price per share is being called up on applicéion, all the successful applicants
will be allotted fully paid -up shares.

As on the date of the Draft Prospectus, none of the shares held by our Promoter / Promoter Group
are subject to anypledge.

Neither, we nor our Promoters, Directors and the Lead Manager to this Issue have entered into any
buy back and / or standby arrangements and / or similar arrangements for the purchase of our
Equity Shares from any person.
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21.

22.

23.

24.

25.

26.

27.

28.

29.

30.

31.

32.

The Lead Manager and their associates do not hold any Equity Shares in our Company as onthe date
of filing of Prospectus.

There will be no further issue of capital whether by way of issue of bonus shares, preferential
allotment, rights issue or in any other manner during the period commencing from the date of the
Prospectus until the Equity Shares offered have been listed or application money is refunded on
account of failure of Issue.

At present our Company does not intend or propose to alter its capital structure for a period of 6 (six)
months from the date of opening of the Issue, by way of split or consolidation of the denomination of
Equity Shares or further issue of Equity Shares (including issue of securities convertible into or
exchangeable, directly or indirectly for Equity Shares) whether preferential or otherwise. This is
except if we enter into acquisition or joint ventures or make investments, in which case we may
consider raising additional capital to fund such activity or use Equity Shares as a currency for
acquisition or participation in such joint ventures or investments.

None of our Equity Shares have been issued out of revaluation reserve created out of revaluation of
assets.

An over -subscription to the extent of 10% of the Issue can be retained for the purpose of rounding off
to the nearestinteger during finalizing the a llotment, subject to minimum allotment, which is the
minimum application size in this Issue. Consequently, the actual allotment may go up by a maximum
of 10% of the Issue, as a result of which,the post-issue paid up capital after the Issue would also
increase by the excess amount of allotment so made. Irsuch an event, the Equity Shares held by the
Promoter and subject to 3 year lock in shall be suitably increased; soas to ensure that 20% of the post
Issue paid-up capital is locked in.

Under-subscription, if any, in any of the categories, would be allowed to be met with spill -over from
any of the other categories or a combination of categories at the discretion of our Company in
consultation with the Lead Manager and the Designated Stock Exchange i.e. N&. Such inter-se spill
over, if any, would be effected in accordance with applicable laws, rules, regulations and guidelines.

In case of oversubscription in all categories the allocation in the issue shall be as per the
requirements of Regulation 43 (4) of SEBI (ICDR) Regulations, 2009 and its amendments from time to

time.

At any given point of time there shall be only one denomination of the Equity Shares, unless
otherwise permitted by law.

Our Company shall comply with such disclosure and accounting norms as may be specified by Stock
Exchange, SEBI and other regulatory authorities from time to time.

As on the date of the Draft Prospectus, we do not have any Employees Stock Option
Scheme/Employees Stock PurchaseScheme.

We have 7 (Seven) Shareholdersas on the date of filing of the Draft Prospectus.

Our Company has not made any allotment of Equity Shares pursuant to any scheme approved under
section 391394 of the Companies Act, 1956.
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33.

34.

35.

36.

This issue is being made through Fixed Price method.

Our Company has not made any public issue or rights issue of any kind or class of securities since its
incorporation.

No person connected with the Issue shall offer any incentive, whether direct or indirect, in the nature
of discount, commission, and allowance, or otherwise, whether in cash, kind, services or otherwise, to

any Applicant.

There are no safety net arrangements for this public issue.
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SECTION IV

PARTICULARS OF THE ISSUE
OBJECTS OF THE ISSUE

We propose to raise an amount of * 2,200 lacs through the freshissue. Our Company intends to utilize the
Issue Proceeds for the following objects:

Serial Particulars ( in lakhs)
(A) Development of new products 525.00
(B) Setting up manufacturing Unit for the existing and new range 575.00

of products
© Expansion of Marketing Network and Brand building 50000
(D) General Corporate Purposes 500.00
(E) Issue Expenses 100.00
Total 2,200.00

We also propose to enlist the Equity Shares of our Company, including those being offered through this

Draft Prospectus, on the SME Platform of NSE i.e.
Market. Our Company has received an 6 ipnr i n cdpgrdéval &rom NSE for the listing of the Equity

Shares pursuanttother | et t er dated [ A]. For the purpose of
shall be NSE.

The main object clause of Memorandum of Association of our Company enables us to undertake the
existing activities and the activities for which the funds are being raised by us through the present Issue.
Further, we confirm that the activities which we have been carrying out till date are in accordance with

the object clause of our Memorandum of Association. For further details on the main objects clause set
out in our Memorandum of As s o Cer@ih Othen Corpprateclafaneation & e
on 122.

We propose to meet the requirement of funds for the stated Objects of the Issueentirely from the issue
proceeds. Hence, no amount is required to be raised through means other than the Issue Proceeds.
Accordingly, the requirements under Regulation 4 (2) (g) of the SEBI ICDR Regulations and Clause VII C
of Part A of Schedule VIII of the SEBI ICDR Regulations (which requires firm arrangements of finance
through verifiable means for 75% of the stated means of finance, excluding the Issue Proceeds and
existing identifiable internal accruals) are not applicable.

Our fund requirements an d deployment thereof are based on the estimates of our management and have
not been appraised by any bank or financial institution or independent third party entity. These are based
on current circumstances of our business and are subject to change in ligh of changes in external
circumstances or costs, or in our financial condition, business or strategy, as discussed further below. Our
management, in response to the dynamic nature of the industry, will have the discretion to revise its
business plan from time to time and consequently our funding requirement and deployment of funds
may also change.Any change in deployment of funds shall be done in compliance with applicable laws
and regulations. In case of a shortfall in the Net Proceeds, our management mayexplore a range of
options which include utilisation of our internal accruals and/or, debt financing. Our management
expects that such alternate arrangements would be available to fund any such shortfall.
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DETAILS OF THE UTILISATION OF ISSUE PROCEEDS

(A) Development of new products ( = 525 lakhs)

PHOENIX

We propose to develop and introduce new products / new models of existing products, as under:

Product to be developed

Estimated cost

(" in lakhs)
(@) Three new models of currency counting machines 450.00
(b) Electro-magnet based Analytical Weighing Balance 50.00
(c) Attendance System and access control based on biometric andRFID 25.00
card '
Total 525.00

Break-up of costs

(&) Three new models of currency counting machines ( * 450 lakh}

Model i) Loose&urrencycounting machine with fake note detector, LED

Estimated cost

Display: “in lacs
85 nos. (approx.) of Dies for Injection Moulding and Press Metal 125.00
Designing the model (3-dimensional design), designing the 25.00
Hardware, software and firmware and sourcing of components and
sensors
Total 150.00

Model ii) Loose Currency Counter with Value Counting machine and L

Estimated cost

Display “in lacs
9 nos. (approx.) of Dies for Injection Moulding and Press Metal 25.00
Designing the model (3-dimensional design), designing the 25.00
Hardware, software and firmware and sourcing of components and
Sensors
Total 50.00

Model iii) Currency notes sorting machine

Estimated cost

“in lacs
125 nos. (approx.) of Dies for Injection Moulding and Press Metal 200.00
Designing the model (3-dimensional design), designing the 50.00
Hardware, software and firmware and sourcing of components and
sensors
Total 250.00
(b) Electro-magnet based Analytical Weighing Balance (50 lakh$
Particulars Estimated cost
“in lacs
Making injection moulding and Al Pressure casting dies 40.00
R & D cost including salaries 8.00
Designing the model (3D design) 2.00
Total 50.00
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(B)

(c) Attendance System and access control based on biometric and RFID card " 25 lakhg

Particulars Estimated cost
“in lacs
Injection moulding dies 20.00
R & D cost including salaries 4.00
Designing the model (3D design) 1.00
Total 25.00

Setting up new manufacturing Unit ( ~ 575 lakhs)

Our existing Unit: Presently our existing manufacturing operations are conducted from our
Parwanoo unit located on 10,000 Sq. Feet of buiktup area at Plot No. 11-A, Sector - 2, Parwanoo,
Tehsil Kasauli, Dist Solan, Himachal Pradesh. The said factory premises have been acqued on
lease which is valid upto December 31, 2017.

New Manufacturing Unit: We propose to set up a new manufacturing unit where requisite facilities
would be installed for manufacturing the new products / models envisaged above as well some of
our existing products. We have not yet finalised the location for setting up this new unit but have
broadly shortlisted Parwanoo, Assam/Meghalaya and Silvassa.

In Silvassa, we continue to have our own factory premises at Tirupati Industrial Estate, Village
Amli, Silvasa, Dadra & Nagar Haveli (UT) from where our manufacturing operations were
conducted till 2004. Thereafter we discontinued manufacturing operations in Silvassa and moved
our manufacturing operations over to Parwanoo.

Having shortlisted the like ly locations, we propose to locate the new manufacturing facilities in
rented premises initially for about 5 years, to avoid huge investments in land and building and also
save on time to set up the unit. Our management has conducted preliminary study of these
locations and assessed the availability of ready-to-use factory premises on rental basis in all these
locations. As per our assessment, all these locations have desired infrastructure facilities, such as
water, power, accessibility to markets both for procurement of raw materials/components and for
sale of finished products, skilled manpower etc. In vi ew of this, our management is satisfied about
locating our proposed new manufacturing unit in any of these locations and also confident of the
ability to identify and finalise appropriate premises on rental basis within a short period of time.

The need for setting up the new unit is to cater to envisaged growth in business. The existing Unit

at Parwanoo is working at more than 100% efficiency. Considering the consistent increase in
demand for our products and the new products / new models we are proposin g to introduce, we

foresee a clear requirement for additional manufacturing facility.

In this regard, we have also by an agreement dated February 29, 2016 agreed to take over all the
rights, title and interest of the Parwanoo Unit of M/s Aaress Enterpri ses located at Khasra No. 62,
Village Gumma, Sec1, Parwanoo, Himachal Pradesh, alongwith machineries, furniture and
fixtures and all benefits of whatsoever nature, agreements, approvals, registrations under various
Govt./ Non Govt. Departments/ institutio  ns etc., concessions, rights and benefits, permits, powers
of every kind, nature and description whatsoever, for a consideration of Rs. 20 lakhs. We propose
to shift our existing manufacturing operations to these premises subject to necessary approvals, if
any, and also possibly locate some of our proposed new manufacturing facilities there.

67



NITIRAJ ENGINEERS LIMITED PHOENIX

(©)

Our promoters have been in this business since 1994 and are well conversant with the procedures
and regulatory permissions required for setting up such a manufactu ring unit in different parts of
the Country.

Break up of Costs: New Manufacturing Unit

: Estimated cost
Particulars .
in lacs
Machinery for Tool Room and Mo ulding Shop
- Injection moulding machines of different capacities (4 nos) 300.00
- Overhead cranes, water cooling pipelines, electric fittings 100.00 400.00
Setting up Electronic Assembly Lines, QC Equipments etc
- Electronic Assembly Lines 0 6 nos 20.00
- SMD Assembling Line 8 1 number with Pick and Place Machine and
100.00
Reflow Oven

- 2 nosWave Soldering Machines and electric fittings 5.00
- Racks, Stores, Furnitures and partitions 40.00
- 12 nos Computer and peripherals, printers, UPS, Hubs etc 10.00 175.00

Total 575.00

Expansion of Sales and Marketing Network and Brand building (* 500 lakhs)

Particulars Amount (" in lakhs)
Expansion of Sales & Marketing Network 400.00
Brand Building 100.00
Total 500.00

Expansion of Sales and Marketing Network (400 lakhs)

Our existing marketing setup consists of Branches and Dealers which cater to direct sales,
Institutional sales including Government supplies, Exports, Original Equipment Manufacturer
(OEM) supply and after -salesservice. For further expansion of our existing market reach to cover
pan-India, and also for promotion and sales of the new products proposed to be developed and
manufactured, we intend to expand our marketing infrastructure. Towards this purpose we
propose to recruit additional sales personnel who will be responsible for raising dealer network in
every major district f or selling our product range besides adding direct clientele. For new markets
to be penetrated and new products to be established, we estimate that a time period of two years
would be required and a team of 60 persons, comprising of 10 managerial and 50 feld level staff, is
proposed to be built up. The cost towards establishing and maintaining such a team gradually over
next two years is estimated at™ 400 lacs, on the following basis:
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