FORM NQ. PAS-4
Private Placement Offer Letter

Pursuant to Section 42 and rule 14(1) of Companies
(Prospectus and Allotment of Securities) Rules, 2014)

1. GENERAL INFORMATION

ISI.No Particulars Details B
i [ == — e —
(a)  iName i CENTRUMDIRECT LIMITED
Address: |
!
ER-t:gisatcrcd Centrum House, C.8.T. Road, Vidyanagari Marg, Kalina, Santacruz (East),
Office Mumbai-400098.

Centrum House, C.S.T. Road, Vidyanagari Marg, Kalina, Santacruz (East),

Corporate Mumbai-400098.
office

1 www.centrum.co.in

- Website
| Email ID v.sriram@centrum.co.in
Contact No 022 4215 9000
(b) Date of | 19/03/1999
Incorporation
{(c) Business Engaged in the business of Money Exchange activity. The Company

caricd on by | presently operate through its 75 branches and 21 Airports. Company also has
‘the  Company |one Subsidiary name as Buyforex India Limited, carrying business of e-
and 1ts | commerce for money exchange. Further Buyforex India Limited has onc
Subsidiaries subsidiary in name of Krish and Ram forex Pvt. Limited carrying business of
with the details | money exchange and operates only through one location only.

of branches or |

units ,if any l‘

(d) |Bricf I. Mr. T. C. Guruprasad
Particulars  of 2. Mr. Kumud Ranjan Mohanty

the 3. Mr. Shailendra Apte
jmanagement of

i
|
|
i
|
i

CentrumDirect Limited {CINNo.: UBT190MH1959PLC119009)

Corporate & Registered Office : Centrum House, CST Read, Vidyanagari Marg, Kalina, Santacruz (East), Mumbai - 400 098 Tel : +91 45 4215 3000
Email:info@centrum.co.in | Website:www.centrum.co.in




the company
sl S ST L
(¢) | Names, Sr. Name DIN Address Occupation
Addresses, DIN |1 .
and Occupation
of the Directors || 1, Mr.T.C. | 03413982 | 1A, 193, Kalpataru Service
Guruprasad Aura, Opp. R.City
Mall, Ghatkoper
(West), Mumbai
400086
3; Mr. Kumud | 07056917 | 101, Sunshine Heights | Service
Ranjan .Sunder Nagar , off
Mohanty CST Road
KallinaSantacruz ,
(East), Mumbaj
400098
3. Mr. 00017814 | 10, Service
Shailendra DhavalgiriCHS,Plot
Apte 31,8ectoer 2
Vashi , Navi Mumbai
400703
| : T T |
f) ~ Management ‘s |The Company being money exchange company 18 always exposed to the !
g 1pany Y g Y ys exp
Perception  of | general risk such as exchange rate movement risk, Government regulations .
risk Factors and policies, statutory compliance etc. The Company from time to time -
identifies risks and is taking appropriate measures for mitigating such risks.
|
(g) | Details of default, if any, including therein the amount involved, duration of default and present
' status, in repayment of the following:
| SRy =R
) Statutory dues; | No Defzult
|
(i1) Debentures and | Not Applicable
interest thereon;
(1) | Deposit and | Not Applicable
i interest thereon;
i T - - s
(iv) Loan from any | No Default
bank or
financial :

CentrumDirectLimited (CIN No.: U67190MH15999PLC119009)

Corporate & Registered Office : Centrum House, CST
Email;info@centrum.co.in | Website : www.centrum co.in

_ . , R
Road, Vidyanagari Marg, Kalina, Santacruz {East), Mumhht-ﬁo‘ﬁ‘/s Tel :

+91 22 4215 9000



institution and
interest thereon

(h) Names, |Mr. T.C. Guruprasad

Designation, Managing Director

Address and | Centrum House, CST Road, Vidyanagari Marg
phone number Kalina, Santacruz (East) Mumbai 400 098 MH

: 022 4215 9000
fﬁﬂ D of the g.prasad(@centrum.co.in
compliance
officer of the
 company, if
any, for the
private
placement offer
process

2. PARTICULARS OF THE OFFER

: SLNo | Particulars Details

(a) Date of passing of Board | Board resolution passed under Section 179 (3) dated Junc 6, 2018
Resolution;

1 . sy =
(b) Date of passing of resolution | Shareholders resolution passed under Section 42, 62 (1) (¢) and 7!
in the General Meeting, |of the Act dated June8, 2018.

authorizing the offer of
securities;

I(c) Kind of securities offered (i.c !25,00,000 (Twenty five Lakhs) unrated unlisted unsecured
whether share or debenture) icompulsorily convertible debentures (CCDs) :

and class of security;

i(d) Price at which the security is |Rs.1000/- (Rupecs One thousand only) being the face value of each

being offered CCD
Including the premium, if any |
along with Justification:

Conversion of Value of Rs. 2000 per share is more than fair value
arrived in Valuation report.

(The Certificate justifying the valuation is attached as
Annexure- I)

| Justification of the prices;

(e) i Names and address of the | Name: Yogesh Patil & Co. (Chartered Accountants)

valuer who performed
ve;%uat;on of the sccurity = A gdress: Office No.233, 2nd Floor, Grohitam Building, Plot
offered;

CentrumBirect Limited (CIN No.; U67190MH1999PLC119009)

S?éujr'v'
Corporate & Registered Office : Centrum House, CST Road, Vidyanagari Marg, Kalina, Santacruz EEasf}:;‘s“ i- 3 firel T 91 22 4215 9000
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No. 14B, A.P.M.C. Market, Near Mathadi Bhawan, Scctor -
19, Vashi, Navi Mumbai 400705, Maharashtra, India,

Tel: 27668611 Mob. : 9892323405

Email ID: yppatil@yahoo.com

(f) Amount which the company | INR 250,00,00,000 (Indian Rupees Two Hundred fifty Crorc
intends to raise by way of |Only)
securities;
(g) Terms of raising of securities: {| Duration, if applicable: | 10 (Ten) years
- Duration, if applicable, rate of
\dividend or rate of interest, || Rate of Interest or | 9%
mode  of  payment and || dividend:
repayment:
Mode of Payment Regular banking channels
Mode of Repayment Regular banking channels
Other Terms As mentioned n
Shareholders Special
Resolution.
r(h) Proposed time schedule for j 12 month from the date of passing the Special Resolution.
. which the offer letter is valid;
— | . : e
(1) | Purposes and objects of the | To mect the company’s business expansion and needs
offer
I(j) Contribution being made by | Centribution is being made by the Promoter group company
the promoters or directors
either as part of the offer or
separately in furtherance of
such objects;
(k) Principle terms of assets | Not applicable since the CCDs are unsecured
charged as  security, if
| applicable.

CeﬂtrumDirectl.imited(CIHNo‘:UG?IBDMHX”QPLCIIQOON
Corporate & Registered Office : Centrum House, CST Road, Vidyanagari Marg, Kalina, Santacruz (East), Mumbai

Email:info@centrum.co.in | Website :www.centrum co.in

- 400 098. Tel : +91 22 4215 9000



3. DISCLOSURES WITH REGARD TO INTEREST OF DIRECTORS, LITIGATION ETC.

Sl. | Particulars Details

No
(i) Any financial ! None of the directors, or key managerial personnel have any financial interest in the issue.
or other
| material
interest of the
directors,

promoters  or
key managerial
personnel  in
the offer and
the effect of
i such interest in
so far as it is
different from
, the interests of
| other persons.

i

(if) |Details of any | Nonc
litigation  or
|legal  action

| pending or
!taken by any
" ministry or
' Department of
I the
Government or
!a Statutory
rauthority
 against any
promoter  of
the offeree
Company

during the last
three years
' immediately

 preceding  the
year of the
circulation of
'the offer letter

|and any

direction

issued by such

ministry or

Department or P
stathutolry I/%“gct {“::«\\
'authority upon N

.\ 187 Neh.

CentrumDirect Limited (CIN No.: U67190MH1999PLC] 15009)
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| conclusion  of
isuch litigation
lor legal action

' shall be
| disclosed.

(ii) | Remuneration Name of Director 2017-2018 2016 - 2017 2015 -2016
‘of  Directors
(during  the (In Rs.) (In Rs.) (InRs)
|current  year
rand last three || Mr. T C Guruprasad 129.07 124.58 67.89
financial);
! Mr Kumud Mohanty 75.39 70 41.25

, |
(iv) ‘ Related party

| transactions

|entered during
‘the last three
!ﬁnancia] years
immediately

preceding the
year of
circulation of
offer letter
\including  with
| regards to loan

i made or,
guarantees
given or
securities
provided

|
1

|

i

AS PER ATTACHED ANNEXURE-II

(v} |Summary of |None
reservations or
{ qualifications

|or adverse
| remarks of
auditors in the
last five
financial years
| immediately

preceding  the
year of

CentrumbDirect Limited (CINMNo.; UST190MH1999PLC115008)

T ., b e
Corporate & Registered Office : Centrum House, CST Road, Vidyanagari Marg, Kalina, Santacruz (East), FISREBR-"400 098, Tel

Email: info@centrum.co.in | Website: www,centrum.co.in
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| offer letter and
| of their impact

on the

financial

statements and
| financial

| position of the

' company and |
'the corrective

steps taken and
proposed to be
taken by the
company for
‘each of the
said
reservations or
qualifications

circulation of

C-NTRUM

)

or adverse
remark.
Details of any
nquiry,

| inspections  or
 investigations

{ Initiated or
i conducted
l,_under the
| Companies
Act or any
previous

company law
1 in the last three
| years
immediately
.proceeding the
' year of
| circulation  of
offer letter in
ithe case of
company and
rall  of  its
' subsidiaries.
!Also if there
 were any
| prosecution
1med (whether
 pending or not)
fines imposed,
| compounding
(of offences in

None

CentrumDirect Limited {CINNo0.: U6T190MH1999PLC115008)

Corporate

Email:info@centrum.co.in | Website : www centrum.co.in

& Registered Office : Centrum House, CST Road, Vidyanagari Marg, Kalina, Santacruz (East), Mumbai

- 400 098, Tel . +91 22 4215 3000



C-NTRUM

the last three
years '
immediately

preceding the
year of the
offer letter and
if so, section-
wise  details
thereof for the
company and
all of its
subsidiaries.

(vii) {Details of acts | Annexure No. 111
of material
frauds

| committed

| against the
company in the
last three years
, if any, and if
so , the action
taken by the
company

4. FINANCIAL POSITION OF THE COMPANY

The  authorised, | [fShare Capital {iRs.
issued, subscribed

and paid up capital | | Authorised
(number of

secur?tie_S, 725,00,000 (INR Seven Crore Twenty Five lakhs | 725,00,000
description  and | | pnly)
aggregate nominal
value)

Issued, Subscribed and Fully Paid- up

67,894,340 (INR Six Crore Seventy Eight lakhs
Ninety four thousand three hundred forty only) 67,894,340
(67,89,434 Equity Shares of Rs. 10/- each)

Size of the Present | Rs. 2,50,00,00,000/- (Rupees Two hundred and Fifty Crores only)
Issue

Paid-up Capital: 67,894,340 (INR Six Crore Seventy-EightlakhsNinety-four thousand three
hundred forty only) (67,89,434 Equity Shares of Rs. 10/- each)

CentrumbirectLimited {CIN No.: US7390MH 1999PLC119009)

\“
Corporate & Registered Office : Centrum House, CST Road, Vidyanagari Marg, Kalina, Santacruz {‘E.a;k! erf{ 400 098. Tel : +91 22 4215 9000
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a. After the offer:

67,894,340 (INR Six Crore Seventy-Eight lakhs Ninet

hundred forty only) (67,389,434 Equity Shares of Rs. 10/- each)

y-four thousand three

in the last one
year

b. After the | 80,394,340 (INR Eight Crore three lakhs ninety-four thousand three hundred |
conversion  of | forty)
Convertible
[nstruments  (if
applicable): 4
Share  Premium
Account:
2 Before the | Before: 1,11,54,55,268
offer:
After: 25,99,04,55,268
b. After the
offer:
Details of | NIL
Allotment made

Existing Share
Capital
(Authorized &
paid up capital)

Authorized Capital: 725,00,000

Paid up Capital:67,894,340

Profits of the
Company, before
and after making
provision for tax,
for the 3 (three)
financial years
immediately
preceding the date
of circulation of
this  Disclosure
Document

Financial Year

Profit Before Tax
(INR in Lakhs)

Profit After Tax
(INR in lakhs)

2017-2018

5,090.95

3,157.02

2016-2017

5,487.20

3,484.25

(20152016

3,511.06

2,248.04

Dividends
declared by the
Company n
respect of the said
3 (three) financial
| years;

FY15-16

FY16-17

FY17-18

Dividend
| (Rs crore)

Nil

Nil

Nil

A summary of the
financial position
of the Company as
in the 3 (three)

audited  balance
sheets
immediately

preceding the date
of circulation of
this Disclosure
| Document

Refer Annexure No.:- 1V

CentrumbirectLimited {CIN No.: U67190MH1999PLC115003)
Corporate & Registered Office : Centrum House, CST Road,
Email:info@centrum.co.in | Website : www.centrum.ce.in

Vidyanagari Marg, Kalina, Santacruz (East], Mumbai - 400 098. Tel © +31 22 4215 3000




C-NTRUM

Audited Cash
Flow  Statement
for the 3 (threc)
years immediately
preceding the date
of circulation of

Refer Annexure No.:-V

policies during the Standards.
last 3 (three) years
and their effect on
the profits and the
reserves  of the

Company

this Disclosure

Document

Any change in|No changes in accounting policies except amendments in Companies Act,
accounting 2013 & Rules made there under and amendments in applicable Accounting

|

5. A DECLARATION BY THE DIRECTORS THAT -

(a) The company has complied with the provisions of the Act and the rules made there under;

(b) The compliance with the Act and the rules does not imply that payment of dividend or interest or

repayment of debentures, if applicable, is guaranteed by the central Government;

(¢) The monies received under the offer shall be used only for the purposes and
the offer letter.

objects indicated in

| am authorized by the Board of Directors of the Company dated 06.06.2018 to sign this form and

declare that all the requircments of Companies Act, 2013 and the rules made thereunder in respect of

the subject matter of this form and matters incidental thereto have been complied with, Whatever is

stated in this form and in the attachments thereto is true, correct and complete and no information

material to the subject matter of this form has been suppressed or concealed and is as per the original

records maintained by the promoters subscribing to the Memorandum of Association and Articles of

Association.

Tt is further declared and verified that all the required attachments have been completely, correctly and

legibly attached to this form.

K
&/‘ Fxeet 3\

‘.~ é;’ (
Shailendra Apte J f %’\a
DIN:0017814 hi gk
\ I
: '\\6’-, L
Date: 09/06/2018 o

Place; Mumbai e

CentrumDirect Limited (CIN No.: U6T7190MH1553PLC113009)
Corporate & Registered Office : Centrum House, CST Road, Vidyanagari Marg, Kalina, Santacruz {East), Mumbai
Email;info@centrum.co.in | Website SWWWLCENETLM.Co.in

. 400 098. Tel : +31 22 4215 9000




Attachment:

Al: Valuation Report

AIT: Details of litigation or legal action

AIIT: Details of Related party transactions during the last three financial years
AIV: A summary of the financial position of the Company

AV: Audited Cash Flow Statement for the 3 (three) years

AVI: Copy of Board resolution

AVII: Copy of shareholder resolution

Centrumbirect Limited ({CINNo.: U67130MH1999PLC119009)
Corporate & Registered Office : Centrum House, CST Road, Vidyanagari Marg, Kalina, Santacruz {East), Mumbai -
Email:info@centrum.co.in | Webhsite; www.centrum.co.in

400 098 Tel : +91 21 4215 3000




Yogesh Patil & Co.

\ Chartered Accountants

Address: Office No.233, 2 Floor, Grohitam Building, Plot No. 14B, A.P.M.C. Market, Near Mathadi Bhawan, Sector -19, Vashi,
Navi Mumbai 400705, Maharashtra, India, Tel : 27668611 Mob. : 9892323405 Email ID: yppatil@yahoo.com

To,

The Board Of Directors
Goldman Securities Pvt. Ltd.
Mumbai, Maharashtra

Sub: Recommendation of Value of Equity Share for the proposed purchase /

acquisition of equity shares of CentrumDirect Ltd. under Discounted Free
Cash Flow Method.

Dear Sirs,
SCOPE AND PURPOSE OF THE VALUATION REPORT

We refer to the engagement letter dated 10" May 2018 wherein your Company has requested
us to recommend the fair value of equity share for the purpose of purchase / acquisition of
equity shares of CentrumDirect Ltd. from overseas shareholder.

This Valuation Report may be placed before the Board of Directors and to the extent
mandatorily required under applicable laws of India, may be produced before judicial,
regulatory or government authorities, in connection with the Transaction.

This Valuation Report is subject to the scope, assumptions, exclusions, limitations and
disclaimers detailed hereinafter. As such the Valuation Report is to be read in totality, and
not in parts, in conjunction with the relevant documents referred to therein.

SOURCES OF INFORMATION

In connection with preparing this Valuation Report, we have received the following
information from the management of the Companies ("Management"):

o Audited financial statements of the Company for the year ended 31% March 2017 as well as
Provisional financial statements for the year ended 31% Mar. 2018 related to the concern
Company ;

e Projected income statement for the next five years ;

e Discussions with the Management to augment our knowledge of the business of the
Company;

e Other information, explanations and representations that were required and provided
by the Management
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SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND
DISCLAIMERS

This Valuation Report, its contents and the results herein are specific to (i) the purpose of
valuation agreed as per the terms of our engagement; and (ii) the date of this Valuation
Report.

A valuation of this nature is necessarily based on the information made available to us as of,
the date hereof. Events occurring after the date hereof may affect this Valuation Report and
the assumptions used in preparing it, and we do not assume any obligation to update,
revise or reaffirm this Valuation Report.

Further, the determination of equity share valuation is not a precise science and the
conclusions arrived at in many cases will, of necessity, be subjective and dependent on the
exercise of individual judgment. There is, therefore, no indisputable single equity share
valuation. While we have provided our recommendation of the equity share valuation based
on the information available to us and within the scope and constraints of our engagement,
others may have a different opinion as to the equity share valuation. You acknowledge and
agree that you have the final responsibility for the determination of the equity share value at
which the Proposed purchase/ acquisition of shares shall take place and factors other than our
Valuation Report will need to be taken into account in determining the equity share value;
these will include your own assessment of the Proposed purchase/ acquisition of shares and
may include the input of other professional advisors.

In the course of the valuation, we were provided with both written and verbal info, financial
and operating data.

In accordance with the terms of our engagement, we have assumed and relied upon, without
independent verification, (i) the accuracy of the information that was made available and
formed a substantial basis for this Valuation Report and (ii) the accuracy of information
made available to us by the Companies. We have not carried out a due diligence or audit of
the Company for the purpose of this engagement, nor have we independently investigated or
otherwise verified the data provided. We do not express any form of assurance that the
financial information or other information as prepared and provided by the Company is
accurate. Also, with respect to explanations and information sought from the Company, we
have been given to understand by the Company that they have not omitted any relevant and
material factors and that they have checked the relevance or materiality of any specific
information to the present exercise with us in case of any doubt. Accordingly, we do not
express any opinion or offer any form of assurance regarding its accuracy and
completeness.

Our conclusions are based on these assumptions and information given by/ on behalf of the
Company. The Management of the Company have indicated to us that it has understood that
any omissions, inaccuracies or misstatements may materially affect our valuation
analysis/results. Accordingly, we assume no responsibility for any errors in the information
furnished by the Company and its impact on the Valuation Report. Also, we assume no
responsibility for technical information (if any) furnished by the Company. However nothing
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has come to our attention to indicate that the information provided was materially mis-
stated/ incorrect or would not afford reasonable grounds upon which to base the Valuation
Report. We do not imply and it should not be construed that we have verified any of the
information provided to us, or that our inquiries could have verified any matter, which a more
extensive examination might disclose. Our conclusion of value assumes that the assets and
liabilities of the Specified Company, reflected in their respective latest balance sheets
remain intact as of the Valuation Report date.

This Valuation Report is subject to the laws of India.

APPROACH TO VALUATION :

Income Approach — Discounted Free Cash Flows ("DCF") Method

Under the DCF method, the projected free cash flows to the company are discounted at the
weighted average cost of capital. The sum of the discounted value of such free cash flows is
the value of the company. For the purpose of DCF valuation, the free cash flow forecast
based on Management Business Plan as provided by the management is considered.

Equity valuation of the Company - Rs 1275,59,76,425/-

Number of outstanding equity shares - 67,89,434 Nos.

Per share valuation - Rs 1,879/~

CONCLUSION :

Based on the management forecast we hereby certify that the value of per equity
share is Rs. 1,879/-.

Respectfully submitted,

For Yogesh Patil & Co.
Chartered Accountants

Yogesh Patil
( Proprietor )

Dated 17" May 2018
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CentrumbDirect Ltd.

(INR, unless stated otherwise)

Forex revenue

FY19e

FY20e

FY2le

FY22e

FY23e

Airport 1,57,11,52,275 2,62,37,98,200 2,90,48,67,425 3,34,83,63,665 3,93,54,54,581

Leisure 24,74,75,213 30,69,61,431 37,11,51,402 43,99,32,814 54,99,16,018
Corporate 27,13,73,902 33,95,75,391 41,89,82,187 51,32,27,629 64,15,34,537

ADII 44,17,10,809 55,38,04,893 69,11,03,422 81,62,56,134 1,02,03,20,168

Bulk 34,15,04,653 44,26,58,343 55,70,04,762 68,56,40,370 85,70,50,462

Total Forex Revenue 2,87,32,16,853 4,26,67,98,258 4,94,31,09,197 5,80,34,20,613 7,00,42,75,766
Card bounty income 3,33,333 3,33,333 3,33,333 3,33,333 3,33,333
Other Operating Income 4,39,85,208 7,76,90,376 9,24,06,858 10,89,02,406 14,15,73,128
MTS Revenue 31,29,25,025 44,08,28,285 52,25,94,428 57,72,68,219 75,04,48,684
Interest Income 14,92,97,507 14,71,70,237 16,63,34,394 17,27,56,297 22,45,83,186
Total Income 3,37,97,57,925 4,93,28,20,490 5,72,47,78,209 6,66,26,80,868 8,12,12,14,098
Payouts for forex referral 26,68,88,952 32,49,10,113 38,31,06,073 44,53,63,476 50,67,04,345
Payouts for MTS referral 18,41,49,095 25,91,34,033 30,55,29,902 33,48,52,508 41,85,65,635
Total Payouts 45,10,38,047 58,40,44,146 68,86,35,975 78,02,15,984 92,52,69,980

Total Net Income

2,92,87,19,878

4,34,87,76,344

5,03,61,42,235

5,88,24,64,884

7,19,59,44,118

Fixed employee expenses 44,38,67,742 57,34,90,964 63,76,91,765 70,26,05,307 84,31,26,369
Variable employee expenses 2,42,61,373 2,80,06,972 3,21,90,304 3,65,15,994 4,38,19,193
Admin expenses 25,75,20,706 28,76,02,089 31,41,70,328 34,23,96,858 41,08,76,229

Airport Admin expenses 95,39,13,881 1,71,11,72,739 1,92,23,38,737 2,01,45,72,611 2,53,74,87,133
Regional Compensation expenses 7,11,48,000 8,41,19,200 10,20,47,770 11,93,38,791 14,32,06,549
Regional Admin expenses 53,13,499 55,79,174 58,58,132 58,58,132 70,29,759

Total Cost of Sales

1,75,60,25,201

2,68,99,71,138

3,01,42,97,036

3,22,12,87,693

3,98,55,45,232

Sales Contribution

1,17,26,94,677

1,65,88,05,206

2,02,18,45,199

2,66,11,77,191

3,21,03,98,886

CSO expenses

Employee expenses 9,69,69,007 10,83,56,943 12,29,97,467 15,37,12,590 18,44,55,108
Admin expenses 5,66,44,000 6,17,39,600 6,74,18,360 10,24,96,196 12,29,95,435
Insurance 1,23,87,267 1,64,37,496 1,95,25,150 2,28,31,441 2,73,97,729
Marketing 2,17,80,000 2,39,58,000 2,63,53,800 3,50,76,908 4,20,92,289
Total CSO costs 18,77,80,274 21,04,92,039 23,62,94,778 31,41,17,135 37,69,40,562

EBITDA Contribution 98,49,14,403 1,44,83,13,167 1,78,55,50,421 2,34,70,60,056 2,83,34,58,324
Interest Expense 13,71,15,341 14,51,52,859 14,04,14,189 12,09,30,731 9,06,98,048
Depreciation 2,45,31,915 2,73,51,435 3,17,45,174 3,29,14,772 3,80,64,910

Profit before tax

82,32,67,147

1,27,58,08,873

1,61,33,91,057

2,19,32,14,553

2,70,46,95,366

Tax

28,81,43,501

44,65,33,106

56,46,86,870

66,26,25,094

92,97,93,909

Profit After tax

53,51,23,645

82,92,75,768

1,04,87,04,187

1,53,05,89,460

1,77,49,01,456
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Working for Discounted Free Cash Flow Method

Particulars Mar-19 Mar-20 Mar-21 Mar-22 Mar-23
Net Profit After Tax 53,51,23,645 82,92,75,768 1,04,87,04,187 | 1,53,05,89,460 1,77,49,01,456
Less : Dividend & Tax Thereon - - - - -
Add : Non Cash Expenditure 2,45,31,915 2,73,51,435 3,17,45,174 3,29,14,772 3,80,64,910
Less : Capital Expenditure 3,72,81,509 4,64,28,976 4,19,33,641 4,79,84,156 3,70,00,000
(Increase)/ Dceggi“';fe in Working (45,47,17,456) | (1,08,87,67,171) |  (73,80,64,768) | (64,97,53,900) (2,37,91,445)
Unlevered Free Cash Flow 6,76,56,595 (27,85,68,944) 30,04,50,952 86,57,66,176 1,75,21,74,921

Terminal PAT Multiple ( No. of Years ) 10

Discount Rate ( Marginal Cost of
Capital )

10%

Total Enterprise Value

12,75,70,51,299

Less : Outstanding Debt

10,74,874

Total Equity Value

12,75,59,76,425

No. of Existing Outstanding Equity

67,89,434
Shares
No. of Proposed New Issue of Equity )
Shares
Total Future Outstanding Equity Shares 67,89,434
Value Per Share (In Rs. ) 1,878.80

rr’
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CEMTRUMBIRECT LUATTED
MOTES T0 FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 3518

Hode 37 Related Party Dftciotmes
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CentrumDirect Limited
Notes to the financial statement

Related Party Transactions

{Amounts in %}

Intercorporate deposit given
Centrum Capital Limited
BuvForex India Limited

Total

[Repayment of intercorporate deposit
Centrum Capital Limited
Total

Intercarporate deposit taken
Pyxis Finvest Limited
Total

1,34,75,00,000
4,45,00,000
1,39,20,00,000

1,74,30,00,000
1,74,50,00,000

16,52,00,000
16,52,00,000

Particulars Total
2017 2016

sale of foreign currencies {net of repurchase)
Centrum Capital Limited 21,329,017 16,34,854
Centrum Broking Limited 56,374 32,368
Centrum Wealth Management Limited 13,61,893 3,28,112
Centrum RetaRl Services Limited 4,315 -
Total 35,62,199 19,985,334
Reimbursement of expenses received
Centrum Capital Limited 10,54,375 38,31,842
Centrum Wealth Management Limited 1,058,013 75,524
Total 31,59,388 39,07,366
Professicnal Fees Expenses
Centrum Retail Services Limited 2,42,77,704 68,33,700
Total 2,42,77,704 68,33,700
Commission and brokerage earned
Centrurn Wealth Management Limited - 46,690
Total - 46,690
Commission and brokerage paid
BuyForex {India) Limited 21,75,697 -
Total 21,75,657
|Rent expenses
Centrum Capital Limited 56,63,612 14,15,903
Total 56,63,612 14,145,903
interest income
Centrum Capital Limited 12,98,54,892 7.61,14,675
Centrurm Broking Limited - 2,58,108
Centrum Financial Services Limited - 11,09,2%0
Centrum Wealth Management Limited 2,91,680 %,14,809
BuyForex {india) Limited 1,47,476 -
'Total 13,02,54,048 7,79,96,882
Sale of Assets
Centrum Retafl Services Limited 10,0%,01,327 -
Total 10,05,01,327 -
Interest expenses
Pyxis Finvest Limited 1,95,13,274 88,92,906
Total 1,85,13,274 88,92,906

3,28,31,30,000

3,28,31,50,000

3,72,55,00,000
3,72,55,00,000

15,48,85,000
15,68,85,000




{Amounts in ¥}

Particulars

Total

2017

2016

intercorporate deposit repaid
Pyxis Finvest Limited
Total

Expenses Payable

Centrum Capital Limited
Centrum Retail Services Limited
Total

Interest Payable
Pyxis Finvest Limited
Total

Advance given towards purchase of shares
Centrurm Capital Limited
Fotal

Purchase of Shares from
Centrum Capital Limited
Total

Advance receivable as on March 31, 2017
Centrum Capital Limited

Centrum Broking Limited

Centrum Wealth Management Limited
BuyForex {India) Limited

Total

Advance as on Marck 31, 2017
Centrum Capital Limited
Total

Advance payable as on March 31, 2017
Centrum Capital Limited

Pyxis Finvest Limited

Total

Corporate guarantee given by
Centrum Capital Limited
Total

Key managerial remuneration
Mr. T. €. Guruprasad

Mr. Kumund Mohanty

Total

12,11,14,539
12,11,14,539

1,12,59,303
$,12,59,303

1,75,61,947
1,75,61,947

38,48,68, 422
38,48,68,422

4,03,750
4,22,39,461
4,26,43,241

51,51,31,578
51,51,31,578

1,44,00,801
14,08,62,941
15,52,63,742

1,19,10,00,000
1,19,10,80,000

1,24,58,177
70,080,002
1,94,58,179

6,01,07,520
6,01,07,520

14,72,258
72,73,455
87,45,713

90,00,00,000
0,00,00,000

26,98,20,912
27,72,433
60,25,421

27,86,18,766

50,00,00,000
90,00,00,000

9,67,77,480
9,67,77,480

1,24,10,00,000
1,24,10,00,000

67,89,004
41,25,006
1,09,14,010
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HARIBHAKTI & CO, LLP

i)

{a) The Company is generally regular in depositing with appropriate authorities,
undisputed statutory dues including provident fund, employees’ state
insurance, inCome tax, service tax, goods and services tax, cess and any other
material statutory dues applicable to it.

According to the information and explanations given to us, no undisputed
amounts payable in respect of provident fund, employees' state insurance,
income tax, service tax, goods and services tax, cess and any other material
statutory dues applicable to it, were outstanding, at the year end, for a period
of more than six months from the date they became payable.

(b) According to the information and explanation given to us, there are no dues
with respect to income tax, service tax, goods and services tax which have not
been deposited on account of any dispute.

(vilf) According to the information and explanations given to us, the Company has not
defaulted in repayment of loans or borrowings to banks. Also, according to the
information and explanation given to us, the company has not borrowed money
from any financial institutions, governments or debenture holders.

{ix} The Company has neither raised money by way of public issue offer nor has
obtained any term loans. Therefore, paragraph 3{ix) of the Order is not applicable
to the Company.

{x) During the course of our examination of the books and records of the Company,
carried out in accordance with the generally accepted auditing practices in India,
and according to the information and explanations given to us, we have neither
come across any instance of fraud by the Company or any fraud on the Company by
its officers or employees, noticed or reported during the year, nor have we been
informed of any such instance by the management except that a Criminal Breach
of trust by one of the employee of Surat Branch was reported by the Management
and amount of Rs,107.34 Lakhs was in foreign Currencies was misappropriated. The
Company has taken appropriate steps for recovery and filed the First information
Report (FIR) with Surat City Police Station.

{xi) According to the information and explanations given to us, managerial
remuneration has been provided in accordance with the requisite approvals
mandated by the provisions of Section 197 read with Schedule V to the Act.

(xii) In our opinion and according to the information and explanations given to us, the
Company is not a Nidhi Company. Therefore, paragraph 3(xii) of the Order is not
applicable to the Company.

{xitl) According to the information and explanation given to us, all transactions entered
into by the Company with the related parties are in compliance with Sections 177
and 188 of Act, where applicable and the details have been disclosed in the

— Standalone Ind AS Financial Statements etc., as required by the applicable

-"@m:unﬂng standards.
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& A5 A
R In lakhs
A at Av 8l A at
Eficubi: NoteMa: | jmarch 31, 2018 March 31, 2017 April 1, 2016
ASSETS
{1} Hom-Cusrent Assets
) Propecty, plast and equipment: 7 113543 LI I 7
1B Gkl k| 143.00 T43.00 T43.00
ek Othor intangible dasets 3 13%.68 .92 5913
91 Investenent in sulisidiariey 4ial 1,842 5.50%.65 1.504.68
{2} Finandciad Assety
1§ Hher irmeedtmonis &b} e 155 1856
o) Loant 5 BT 5. 16578 3,500 38
16 Doy & 185,51 V7543 08210
i Hon-Lurtent tax Assets L] %Y Ak 00 .
fg) Delefred tan aitetyngt) T VE.Z2 149,14 13535
11 Cther pon:canrent aseeis il 12039 750 485,97 |
Teatal Har-Current Asaets 14,312.86 13,047.10 16,761.38
(2} Curreat Asiets
a1 Financiad Assety
I} trivestmenty L] E 393,55 FETE
Wy Tradp roCasadlos 1 TRV &, 07409 000,72
N1k} Cash ard cash egquivalents 1 T974.75 a73a. T.I23TH
b Bank balarsces sther than (1) abose 2 1, 37390 T 15711
¥ Loams 13 TERIT. A4 4;3];1.{0 710850
vil Bthers 14 109,98 535247 1,637.82
B Geker cuerenl asiety i G477 133 148,90 |
Total Current Asisly 30,161.59 15, 16581 15.850.74
Tolal Avels 44,374, 4% 38,111 41,611.14
EQLITY AHD LIABILITIES
EQUITY
) Ehare capital 17 B7R.54 BT854 78,54
| I'bt Dihad ity 18 18,291,041 13,210,856 21, 730.05
Tatal Equiry 18,969.58 15,8949, 7% 171 408.9%
LIABILITIES
(%) Mon-Current Liabidities
8] Financial labilities
Ih Barrowangs L H.].J'E PR 1,885.71
ib) Provisions 10 73,08 65,56 53,47
Total Hom Current LisoHives BI.AY 307,59 1,855.40 |
{2} Current Hablfities
{a) Fimancial lishd|ivies
i) Barrowings i1 E,H-l!.lﬂ_- 5 AT75.80 BS54 61
A Trade paysbles b ] 4. 88352 .09 24 £.670.2%
1A} Dihes fnandial Labilities 21 1.432.92 1,530.77 1. 490,80
o) Daher Current Habilities 14 10501 168 06 11585
ic) Frovizions 1 a3 10,68 1581
d) Cirrend abilities Net) 15 - . 1,100, 63
Total Current Liabilities 15,320,668 12,005.15 18,347.76
Total Eguity and Lisbtities 44, 174,45 38 212.90 42.611.14

Hotes forming part of the Financial Statemenis

As per ocur report of even date

For ahd o behalf of Board of Directors

For Haribhakt! & Co, LLP
Chartered Accauntants
ICAl Firm registration numbser: 103 523WW 100048 L €. Guruprasad
DM 03413582 Db G001 7EE4
" X
Sk arice [ ﬁ/\)’ :fr’"
Partner
Wu Kumud Sohanty Goyal
ce | Mumbel JE, Managing Director 8CFD C Secretary
Date: 15th May 2018 M= 07056917
— Placw ; Mumbal fate: 15th May 2018



CEMTEUMISRECT LIWTED ;
STATOMENT OF BROFIT AND LOSS FOR THE YEAR ENDED MARCH 31, 209E-

.. [ R SR | ;. .
’ " HEcxhk e Fok S ywx ot M | For the yead ended . |
ey l_ £ [ Ldt March 31, 2017 |
L Rewsous From operatiam. TR £.72,177.48
M, Ouheer Encomes | Fi l st 2l o ?..}:'l!-..]-'.'
W, Tetal Reverws 1 + 1) s | | 5,60, J68.48 6.74,620.50
W, Experes: . i
Lt o ales
Foiead Feren popsivaleniy n WA 6 &4 81T
tommission and twokeage TET.51 1,654 4
Emploee badefity papedie FlS PRSI0 .55 43
Flrance coals % as1.se 1,194 47
Depredation snd amanization mrpens El- ] a7 IT6. 6T
~CrFwe Eijerie | n | 1a50.0% A ]
_ Total Expenies (V) = | | 9,55,200.50 | #,59,094.31
. Hnlmmhl'ur'tu A=Wy 5. 18% 5 552647
Wi, Tax expenie; n
Currest San 1,064 B8 2000036
Deferred fax | | 13893 | %18
Wi, Frafit Lassk for the period alter tax [V-¥H] | 1,066,365 15128

. b A | N i 8
&, Iems that will not be rechaasified po profiz or laas

() fi] Barispi et of Dedined Boneliz scheme 583

[} fncoene tax relating ba ism thal well not be reciassilied toprolit or b [ 2]
B. e that wiil be reclansifind 1e profin or fas | | = 1
Tqu:ﬂlh:rtmﬂthﬂuhlhm‘pg[ﬂg_yn}w [gl‘l:ni"u:} i [ o 1L

K. Tatal Campronsraive ncome for the period (vil=Vil) = LT

Earnirgd pof equity share:Face Value of F 105 pach) 33
i} Baale 4515
i, bl | 45,16

Mot farmisg pam of the Fioancial Statementt

A3 ped our repert of even date For and on beball of Baard of Dérec
For Harsbbaktl & Co. LLP
Chartered Aooontants

Al Pirm teglatracton number: 1035 1YWY T00048: 6 Buryprazad

Managing Director
DIl 341398
Sakhardande [§ ~ [
R
Marrbership Mo: 034878 Kusmied Mohandy
: Jt. Mansging Direcily &
Place [ Mumbai CFo
Date: 19th May 2018 Do 0T0SaT 7

- Plgre @ Mumbad Date: 1%ch bay I018



CENTRUMDIRECT LIMITED

CASH FLOW STATEMENT FOR THE YEAR ENDED MARCH 31, 2017

A,

CASH FLOW FROM OPERATING ACTIVITIES:
Met Profit Before Taxes and extraordinary items
Adjustment for:

Depreciation / Amortisation

Interest expenses

Dividend from mutual fund

Profit on sale of Investment

Bad debts written off

{Profit) / Loss on sale of fixed assets
Unrzalised exchange (Gain)floss

[nterest income

Cperating profit before working capital changes
Movemnent in working capital

Decrease/(Increase) in trade and other receivable
Decrease/(Increase) in loans & advances
Increase/(Decrease) in creditors & other liabilities

Cash generated from operations

Direct taxes paid

Net cash from operating activities

CASH FLOW FROM INVESTING ACTIVITIES:
Purchase of fixed assets

Proceeds from sale of fixed assets
Investment in Fixed deposits

Proceeds from Fixed daposits

Decrease in Inter corporate deposits {Net)
Purchase of investment (consisting of dividend reinvestment}
{Purchase}/fSale of investment in subsidiary
Advance for purchase of shares

Purchase of investment fn Associate

Interest received

Dividend received

et Cash from f{used in) investing activities

. CASH FLOW FROM FINANCING ACTIVITIES:

Proceeds/ (Repayment) of short term borrowing
Proceeds from long term borrowing

Repayment of iong term borrowing

Interest paid

Ket Cash from/{used in) financing activities

NET (DECREASE)/ INCREASE IN CASH AND CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENT IN THE OPENING BALANCE

CASH AND CASH EQUIVALENT IN THE CLOSING BALANCE

Current Year

14,98,52,840

(35,68,01,729)

{5,04,90,130)
10,05,01,328
{1,31,34,617)
1,16,00,958
15,70,71,607
(19,12,197)
{1,49,08,593)
36,76,95,801
19,12,197

{37,89,85,924}
71,09,218
{17,83,25,467}

[11,58.26,341)

(ABHC)

73,23,78,843
87,28,10,474

14,04,31,631

¥ ¥
54,87,20,593
2,76,65,833
12,96,87,374
(19,12,197)
(2,42,43,884)
{22,04,471)
{21,56,26,887)
(8,66,34,232)
46,20,86,661
29,26,62,461
{95,27,232)
(13,32,82,389)

%1,19,39,501

25,51,37,772

55,83,36,352

(67,30,42,494)

14,04,31,631

Previous Year

T
35,11,06,201

1,66,64,884
8,35,16,991
(14,31,277)
(57,76,000)
95,107

16,001
8,49,358
{14,98,64,584)

(5,59,28,5:0)
29,51,76,682

(3,64,45,921)
5,03,51,380
9.43,65,577

10,82,71,0%6
A0,34,47,718
(17,04,65,599)
73,26,83,119

(5,29,41,311)
62,831
{76,74,930)

4,51,69,3066
{14,31,277)
4,73,00,000
{50,00,00,000)
(7,43,51,928)
13,50,8%,4M
14,34,277
{80,79,54,502)

68,33,82,574
16,43,85,000
{7,89,39,141)
{7,32,83,380)
69,55,45,351
12,05,72,968

61,18,05,875

73,23,76,843

12,05,72,%68




Mote:-
Cash and cash equivalent include ¢ash on hand, bank balance and cheques b hand.
Closing Cash and Cash Equivalents as per books

Tatal of Cash and Cash Equivalents | Refer Note ;: 17) 88,87,24,103
Deposits with maturity for more than 3 menths but less than 12 months 1,59,13,629
Cash and Cash eguivalent in the Clesing balance 87,28,10,474
Cash in hand including forefgn currencies 45,73,60,449
Add:- Effect of exchange difference on cash and cash equivalent held in foreign currency 38,47,300
Balance with banks in Current accounts 41,16,02,725
Total 87,28,10,474

75,81,11,385
2,57,32,542
73,23,78,343
46,58,36,210
{24,64,487)
26,96,07,120

73,23,78,843

The above cash flow statements have been prepared under the indirect method set out in Accounting Standard (AS) -3, ‘Cash Flow Statement’ notified

1 pursuant o the Companies (Accounting Standards’) Rules 2014,

During the year the Company has acquired additional shares in BCB Finance Limited a subsidiary by buying 572,000 {2,992,005) for cunsideration of Z

1 14,908,594 { ¥74,991,925). The said considsvation has been distharged in cash

During the Previous year the Company has disposed of 116,000 shares in Club? Holidays Limited for consideration of Rs. 47,500,000, The said consideration has

3 been discharged in cash

During the year the Company has acquired shares in Buyfarex [ndia Limited an associate by buying 16,230 for consideration of & 384,868,422, The said

4 consideration has been adjusted against advance given in the previous year,

As per our report of even date

Fer Haribhakti & Co, LLP
Chartered Accountants . uruprasad
[CAL Firm registration number; 103523W / W100048 naging Pirector
DIH: 03413982

f\:)-)ﬁ% g

Kumud Ranjan Mohanky
Jt. Managing Director 88 FQ
DiN: 07056917

Membership No.: 034828
Place : Mumbai
Date; 5th May 20

Place: Mumbal

behalf of Board of Directors

Shailendra Apt
Chairman
DIN:0001 7814

L

chana Goyal
Cpmpany Secretary

Date: 5th May 2017



CENTRUMOMECT LINTED )
STATEMENT OF CASH FLOWS FOR THE YEAR ENDED MaREH 31, 7018

IMR i Laichs
Marnch l-'I-' FLiEE '“'ﬂ!'lll"ﬂﬂ
A, CASH FLOW FROM OPERATING NCTIVITEES:
et Proflt Before Tare 5.181.9% 5,526.47
jakrsent fog:
Depreciation | Amoriiation 07 L &7
Inm_r_menm H51.98 1,35 87
Divddind frgen maituad fund ith i) 131034,
IFfEsLmEnt in Bauily MSlrumiEnty messanid a1 FyTRL . 16,75}
Interest income R 8) tE .37
Livas FPralit) oo sale of Naed sty ] L e ]
Lo £ (Profit § oo sale of Imvestmeniy 50,02 y '
Kstoalied wechange 1501 s 174 (¥1.04)
Provivion Tor Expecied Creit Lot on Trade Redelvabled LR L
Ead Destibs written off 545 :
Hpmeasiremenl of Befined Benelit pian 581 133
Tisnrry Balandet writien back JEQ 3_5.“ -
(LR E] W05 A T)
Dpeeating foss il profi before werking capital changes ER-10 N &, G20 85
| Movament in warkieg capital
(Increai )/ Degindte in (rede decelvableg £, 70,05 293882
Iincrismas) ‘Dhecreise in Lodars 10,70k, 1 5 1374. 35
{Increae) /Beciedss in ot financlal sisets 530595 1.7
{Increate) B inase in olher aets [hsd %) EaI
Iracr e # (BRCERA ) I 1rade payaDie 155054 |57 965
Irsf it SEDEer Ehaed 1 Sihor (Enanetal lallinses 14038 rAT.38
Fecriase f iDecrease; in Provision 11,75 1504
Iacrease ! (Decrepie in ather Labdlithey 5,50 S
zenerated from operations: 7. R00.40 RCNE
Liir et Lames, pale 1,814,435 13, 50T
Mok canh from ooeraling activities &, 045,97 7,551.08
B, [CASH FLOW FROOM INVESTING AT TIVITIES:
Fumchane of fleed atsess B7H.15) (30550
Procoeds fiom tale of Hosg st P o] 1,008
au/ [Irvartreent ) in Flaed degaiine {1,214 845 1138, 75¢
atiedl from Fined degpeoing [ 11600
Encrease in Infet carporale depmits (L) i1,051.97) 1,500,720
Pure hase of breesmant (incdng teadent relmvestmen | .31 ;
JiPure e of vwestinent o substdiary 1L.105 | 149,004
Phabie of Ifvesimients E03S .
[ iPurt ase] of rvestment in associake 17,853 424
finkerost réceived 128649 1 E7E B
D idee] (edelved 182 -
ef Cavh Fram b IS E‘_,_iﬁll | 5,303 36
C. FLOW FROM FINANCING ACTIVITIES:
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CENTRUMDIRECT LIMITED
BALANCE SHEET AS AT MARCH 31, 2017

HNote

EQUITY AMD LIABILITIES

SHARE HOLDERS' FLINDS

Share capital 3

Reserves and surplus 4

NON - CURRENT LIABILITIES

Long - term borrawings 5

Long - term provisions 6

CURRENT LIABILITIES

Short - term borrowings 7

Trade payables
a) total outstanding dues of Micro Enterprises and Small Enterprises (Ref. Note No, 27)

As at March 31, 2017

¥

As at March 31, 2016
4

6,78,94,340
2,52,81,38,912

6,78,54,340
2,17,97,13,587

2,59,60,33,252

2,39,38,548
68,55,815

7,24,76,07,927

18,01,73,581
53,66,567

3,07,94,363

51,75,80,645

18,55,40,148

89,44,61,330

bjiotal outstanding dues of creditors other than Micro Enterprises and Small Enterprises 47,89,20,920 65,28,34,722
Other current liabilities -] 20,19,46,850 18,59,17,691
Short - term provisions g 20,67,593 15,61,429
1,20,05,16,408 1,83,47,75,172
Total 3,82,73,44,023 4,26,79,23,247
ASSETS
NOM- CURRENT ASSETS
Fixed assets
Property, Plant & Equipment 10 11,70,14,497 17,32,26,533
Intangible assets 10 3,34,91,995 3,02,12,895
15,05,06,492 20,34,39,428
Deferred Tax Assets {Net) 11 1,32,84,608 1,15,44,175
Non-current investments 12 56,17,10,517 16,19,33,502
Long-term loans and advances 13 51,15,94,829 1,25,20,26,166
Other bon-current Assets 14 1,75,62,573 62,10,000
1,10,41,52,527 1,43,17,13,843
CURRENT ASSETS
Current investments 15 3,91,32,880 3,72,20,683
Trade receivables 16 60,74,09,231 90,00,71,692
Cash and bank balances 17 28,87,24.103 75,81,11,385
Short - term loans and advances 18 76,10,48,254 56,73,12,987
Other current assets 19 17,63,70,536 37,00,53,229
2,57,26,85,004 2,63,27,69,976
Total 3,82,73,44,023 4,26,79,23,247
Notes to accounts form an integrat part of the financial statements. (1-38)
As per our report of even date
Far Haribhakti & Coa, LLP Fer and W behalf of Board of Directors
Chartered Accountants ¢
ICAl Firm registration number: 103533
e
M
. C. Guruprasad Shailendra Apte
Managing Director Chairman
DIN: 03413982 BiN:00017814

z ) f 1~ ~ }/
s Kumud Ranjan Mohanty rchana Goyal

Jt. Managing Director & CFO ampany Secretary
DIN: 07056917

Place: Mumbai Date: Sth May 2017



CENTRUMDBIRECT LIMITED
STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED MARCH 31, 2017

Year Ended March 31, Nine Months Ended
Note 2017 March 31, 2016
¥ 7
REVENUE FROM OPERATIONS
Forex / Forex equivalents 66,49,53,93,281 38,37,15,36,416
Commission, brokerage & fees 72,23,54,566 40,05,56,111
Other income 20 24,35,34,137 15,85,35,445
Total 67,46,12,81,984 38,93,06,28,172
EXPENSES
Forex/ Forex eguivalents 21 65,18,11,76,992 37,60,41,81,433
Commissicn and brokerage 16,54,40,474 8,69,89,653
Employee benefits expenses 22 39,7%,73,310 22,35,82,274
Finance costs 23 15,80,58,842 9,80,68,708
Depreciation/ amortisation 10 2,76,65,833 1,66,64,884
Other expenses 24 98,22,45,640 55,00,35,018
Total 66,91,25,61,091 38,57,95,21,970
Profit before tax 54,87,20,893 35,11,06,202
Tax Expenses
- Current tax {20,20,36,001) {12,80,48,592)
- Deferred tax 11 17,40,433 17,456,981
Total tax expense {20,02,95,568) (12,63,01,611)
Profit for the year 34,84,25,325 12,48,04,591
Earnings per share face value of ¥ 10/- each (P.Y.
10 each) 25
Basic and diluted 51.32 33.11
Notes to accounts form an integral part of the financial statements. (1-38)
As per our report of even date
For Haribhakti & Co. LLP For and on behalf of Board of Directors
Chartered Accountants
ICAl Firm registration number: 103523W / W100048
s
f uruprasad Shailendra Apte
Sulpant Sakhardande A naging Director Chairman
Partner > IN: 03413982 DIN:O0017814
Membership No.: 034828
Place : Mumba#
Date: ay 2017 J/
—
Kumud Ranjan Mohanty rchana Goya[
Jt. Managing Director & CFO Company Secretary

DiW: 07056917

Place: Mumbai

Membership Ho.:-

Date: 5th May 2017



C-NTRUM

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT MEETING NO. Q1/4/2018-19 OF THE
BOARD OF DIRECTORS OF CENTRUMDIRECT LIMITED HELD AT SHORTER NOTICE ON
WEDESDAY, JUNE 6, 2018 AT 05.00 P.M. AT CENTRUM HOUSE, C.S.T. ROAD, VIDYANAGARI
MARG, KALINA, SANTACRUZ (EAST), MUMBAI — 400 098.

ISSUANCE OF COMPULSORILY CONVERTIBLE DEBENTURE TO PROMOTER GROUP COMPANY
FOR MEETING WORKING CAPITAL REQUIREMENT UP TO AMOUNT INR 250 CR.

“RESOLVED THAT pursuant to the provisions of Section 23, 42, 62, 71 and other applicable
provisions, if any, of the Companies Act, 2013 and Rules made there under (including any
amendments, statutory modification(s) or re-enactment thereof for the time being in force), the
Memorandum and Articles of Association of the Company, the Foreign Exchange Management
Act, 1999, as amended, and such statues, rules, regulations, guidelines, notifications and
circulars, if any, issued by the Government of India, the Foreign Investment Promotion Board, the
Reserve Bank of India, and subject to necessary compliance(s) in accordance with all other
applicable laws, rules, .regulations, circulars and guidelines and also subject to approval of
shareholders of the Company and such further approvals, permissions, sanctions and consents
as may be necessary and required from respective authorities prescribed thereunder, and on
such terms and conditions (including any alterations, modifications, corrections, changes and
variations, if any, that may be stipulated under such approvals, permissions, sanctions, and
consents as the case may be) which may be accepted by the Board of Directors of the Company
(hereinafter referred to as “Board” which term shall include any duly constituted or to be
constituted and authorized committee thereof to exercise its powers under the resolution),
consent of the board of the Company (“Board”) be and is hereby accorded to create, offer, issue
and allot, from time to time, in one or more tranches upto 25,00,000 (Twenty five Lacs)
Unsecured Compulsovily Convertible Debentures (“CCDs”) of a face value of INR 1000/- (Indian
Rupees One Thousand) each, at par for an aggregate amount of INR 250,00,00,000 (Indian
Rupees Two Hundred fifty Crore Only), on Private placement basis to M/s Ebix Asia Holdings Inc,
Mauritius (Promoter group company);

RESOLVED FURTHER THAT the CCDs being offered, issued and allotted to Investor by way of a

preferential issue shall inter alia carry the following terms& conditions as specified in Annexure
1

Annexure 1: Terms & conditions for issue of “CCD”

(i) Subscription Price. The subscription price for each CCD is INR 1000 (Indian Rupees one
thousand only) at Par.

(ii) Voting Rights

required in a debenture holders meeting.

CentrumDirectLimited (CIN No.: U67190MH1999PLC119009)

Corporate & Registered Office : Centrum House, CST Road, Vidyanagari Marg, Kalina, Santacruz (East), Mumbai - 400 098. Tel : +91 22 4215 9000
Email :info@centrum.co.in | Website: www.centrum.co.in



C-NTRUM

b. The CCDs shall not confer upon the Investor the right to receive any notice or
annual report of the Company and to attend and/or vote at any general meeting
of the Company as a debenture holder.

(iii) Coupon Rate

a. Subject to applicable Laws, each CCD is entitled to a fixed non-cumulative
coupon of 9% (Nine percent) per annum. Such coupon is payable annually, at the
end of each calendar year, beginning from the allotment date until the
conversion of the CCDs.

b. The first coupon will be due for payment for the period from the date of
allotment up to the first due date for interest payment viz. March 31 of the
relevant financial year. The last coupon will be due for payment for the period
commencing from the due date falling on March 31 of the relevant financial
year, immediately preceding the date of conversion and expiring on the date of
conversion. .

c. The coupon shall be paid within 30 (thirty) days of it becoming due.

d. The coupon on the CCDs will cease to accrue on and from the day next following
the date of its conversion.

e. The payment of coupon will be subject to a deduction of tax at source at the
rates prescribed under the (Indian) Income Tax Act, 1961 or any statutory
modification or re-enactment thereof for the time being in force.

(iv) Conversion Price. The CCDs are compulsorily convertible into Equity Shares of the
Company at price of INR 2000/- per share (l.e. at a premium of INR 1990 per share), or
such conversion price as has been arrived at as per the pricing guidelines issued under
Foreign Exchange Management Act, 1999.

Manner of Conversion: The number of Shares (“N”) to be issued to the

Subscriber in respect of the conversion of CCDs shall be calculated as follows: N

= A/CP

Where: _} ;;5:‘? N\
N = Number of Shares to be issued on conversion of CCDs. f:af{'\/\ i}
A=lssue value (Including premium, if any) of the CCDs proposed to be l'%\ " |
converted oy

CP = Conversion Price as stated above. |

Fractions of Shares will not be issued on conversion and no cash payment will e

be made in respect thereof.

CentrumbDirect Limited (CIN No.: U67190MH1999PLC1190 09)

Corporate & Registered Office : Centrum House, CST Road, Vidyanagari Marg, Kalina, Santacruz (East), Mumbai - 400 098. Tel - +91 22 4215 9000
Email:info@centrum.co.in | Website : www.centrum.co.in



C-NTRUM

(v) Conversion of CCDs. The holders of the CCDs may convert the CCDs in whole or part into
Equity Shares at any time before the expiry of 10 (ten) years from the date of i issuance
of the same, subject to the Clause (iv) above.

The CCDs shall be compulsorily converted to Equity Shares on the day of

completion of the 10" (tenth) year from the date of allotment of the CCDs,
subject to Clause (iv) above.

The Equity'Shares to be allotted on the conversion of the CCDs shall be subject
to the provisions of the Memorandum of Association of the Company and shall
rank pari-passu in all respect including dividend, with the existing Equity Shares
of the Company.

(vi) Conversion Mechanism

a. A holder of CCDs shall cause the Company to convert the CCDs into Equity
Shares by delivering a written notice (“Conversion Notice”) to the Company. The
Company shall take all such steps as may be necessary and convert such CCDs
into Equity Shares at the Conversion Price, within a period of 30 (thirty) Business
Days from the date of receipt of Conversion Notice (“Conversion Date”).

b. Upon the occurrence of such conversion, the Company shall provide written
notice to such holder of CCDs who in turn shall within reasonable time surrender
the debenture certificates representing the CCDs at the office of the Company.
Thereupon, as soon as reasonably practicable, but in no event later than 30
(thirty) Business Days from the date of surrender of debenture certificates, the
Company shall issue the Equity Shares in respect of the CCDs. All certificates
evidencing converted CCDs shall thereupon be deemed to have been retired and
cancelled.

c. The Company shall take all actions required or permitted under applicable law to
implement such conversion of the CCDs, including without limitation making all

applications necessary and obtaining all required approvals to effect the
aforesaid conversion.

(vii) Security. The CCDs shall be unsecured.
(viii) Transfer

a. The holder of CCDs shall be free to transfer any or all of the CCDs to any Person
at any time. The Company shall ensure that all such transfer of any or all of the
CCDs by the Investor to any Person shall be duly recorded in its books a'ui_
statutory iegisters (as applicable).

CentrumDirect Limited (CINNo.: U67190MH 1999PLC119008)

Corporate & Registered Office : Centrum House, CST Road, Vidyanagari Marg, Kalina, Santacruz {East), Mumbai - 400 098. Tel : +91 22 4215 9000
Email:info@centrum.co.in | Website : www.centrum.co.in



C-NTRUM

b. In case of dissolution/bankruptcy/winding-up of the Investor, the CCDs shall be
transmittable to the legal representative(s), successor(s) or the liquidator in
accordance with the Applicable Law on such terms as may be deemed
appropriate'by the Company.

(ix) Replacement of Debenture Certificates. If any debenture certificate is mutilated or
defaced then, upon production thereof to the Company, or if any debenture certificate
is destroyed or misplaced, then upon providing the Company with an undertaking to
that effect by the holder of such debentures, the Company shall cancel the same and/or
issue a new certificate in lieu thereof.

(x) Certificate Split. As and when a holder of CCDs so requires, it shall have the right to
require the Company to spilt the debenture certificate and the Company shall execute
all documents as may be required pursuant to the Companies (Share Capital and
Debentures) Rules, 2014, the Articles and other relevant provisions of the Act to
effectuate the same.

(xi) Amendment. The terms of CCDs contained herein can be varied, modified or abrogated
only with the written consent of the holders of the CCDs.

RESOLVED FURTHER THAT the Board be and is hereby authorized to offer, issue and allot
requisite number of Conversion Shares to the holders of CCDs upon conversion of the CCDs;

RESOLVED FURTHER THAT subject to the provisions of applicable laws, the Board be and is
hereby authorized to decide and approve the terms and conditions for issue of CCDs including
the time, mode and manner of conversion of CCDs into Conversion Shares and to vary, modify or
alter any of the terms and conditions, including size of the preferential issue to Investor, as it
may deem expedient;

RESOLVED FURTHER THAT any one of the Directors of the Company be and are hereby severally
authorized to all such acts, deeds, matters and things and execute all such documents including
the private placement offer letter in Form PAS-4 and/or ratify all such documents whatsoever as
may be required in connection with the issue of the CCDs including without limitation the
opening of bank accounts, opening of demat accounts, appointment of legal counsel, the
Registrar to the issue and other advisors/ intermediaries as may be required and agreeing the
terms of their appointment including making payment of their fees’

CERTIFIED TRUE COPY
FOR CENTRUMDIRECT LIMITED

Vi

SHAILE A APTE
DIN: 0017814

CentrumDirect Limited (CIN No.: U67190MH1999PLC119009)

Corporate & Registered Office : Centrum House, CST Road, Vidyanagari Marg, Kalina, Santacruz (East), Mumbai - 400 098. Tel : +91 22 4215 9000
Email:info@centrum.co.in | Website: www.centrum.co.in



CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED BY THE MEMBERS OF THE
CENTRUMDIRECT LIMITED AT THE EXTRA ORDINARY MEETING HELD AT 11.00 A.M. ON FRIDAY,
JUNE 08, 2018 AT THE REGISTERED OFFICE OF THE COMPANY

ISSUE OF COMPULSORILY CONVERTIBLE DEBENTURES ON PREFERENTIAL BASIS TO M/S EBIX ASIA
HOLDINGS INC, MAURITIUS (A PROMOTER GROUFP COMPANY)

“RESOLVED THAT pursuant to the provisions of Section 23, 42, 62, 71 and other applicable
provisions, if any, of the Companies Act, 2013 and Rules made there under (including any
amendments, statutory modification(s) or re-enactment thereof for the time being in force), the
Memorandum and Articles of Association of the Company, the Foreign Exchange Management Act,
1399, as amended, and such statues, rules, regulations, guidelines, notifications and circulars, if any,
issued by the Government of India, the Foreign Investment Promotion Board, the Reserve Bank of
India, and subject to necessary compliance(s) in accordance with all other applicable laws, rules,
regulations, circulars and guidelines and such further approvals, permissions, sanctions and consents
as may be necessary and required from respective authorities prescribed thereunder, and on such
terms and conditions (including any alterations, modifications, corrections, changes and variations, if
any, that may be stipulated under such approvals, permissions, sanctions, and consents as the case
may be) which may be accepted by the Board of Directors of the Company (hereinafter referred to
as “Board” which term shall include any duly constituted or to be constituted and authorized
committee thereof to exercise its powers under the resclution), consent of the board of the
Company (“Board”) be and is hereby accorded to create, offer, issue and allot, from time to time, in
one or more tranches upto 25,00,000 (Twenty five Lacs} Unsecured Compulsorily Convertible
Debentures (“CCDs”) of a face value of INR 1000/- {Indian Rupees One Thousand) each, at par for an
aggregate amount of INR 250,00,00,000 (Indian Rupees Two Hundred fifty Crore Only), on Private
placement basis to M/s Ebix Asia Holdings Inc, Mauritius (Promoter group company).

RESOLVED FURTHER THAT the CCDs being offered, issued and allotted to Investor by way of a

preferential issue shall inter alia carry the following terms& conditions:

Terms & conditions for issue of “CCD”

(i Subscription Price. The subscription price for each CCD is INR 1000 (Indian Rupees one

thousand only) at Par.

(i)  Voting Rights

{a) The CCDs do not carry any voting rights, save and except to the extent as may be

required in a debenture holders meeting,

-

Centrumbimu.imited{CINNo.:UB?lBGMHlBEBPLcusoos} b gl
Corporate & Registered Office : Centrum House, CST Road, Vidyanagari Marg, Kalina, Santacruz (East), Mumbai - 400 098. Tel : +91 32 4215 9000
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C-NTRUM

(b) The CCDs shall not confer upon the Investor the right to receive any notice or annual
report of the Company and to attend and/or vote at any general meeting of the

Company as a debenture holder.

{iii) Coupon Rate

{a) Subject to applicable Laws, each CCD is entitled to a fixed non-cumulative coupon of
8% (Nine percent) per annum. Such coupon is payable annually, at the end of each
calendar year, beginning from the allotment date until the conversion of the CCDs.

(b) The first coupon will be due for payment for the period from the date of allotment
up to the first due date for interest payment viz. March 31 of the relevant financial
year. The last coupon will be due for payment for the period commencing from the
due date falling on March 31 of the relevant financial year, immediately preceding
the date of conversion and expiring on the date of conversion.

(c) The coupon shall be paid within 30 (thirty) days of it becoming due.

(d) The coupon on the CCDs will cease to accrue on and from the day next following the
date of its conversion.

(e} The payment of coupon will be subject to a deduction of tax at source at the rates
prescribed under the (Indian) Income Tax Act, 1561 or any statutory madification or

re-enactment thereof for the time being in force.

(iv) Conversion Price. The CCDs are compulsorily convertible into Equity Shares of the Company

at price of INR 2000/- per share (i.e. at a premium of INR 1990 per share}, or such conversion
price as has been arrived at as per the pricing guicelines issued under Foreign Exchange
Management Act, 1999.

Manner of Conversion: The number of Shares (“N”) to be issued to the Subscriber in respect

of the conversion of CCDs shall be calculated as follows: N = A/CP

Where:
N = Number of Shares to be issued on conversion of CCDs.
A=lssue value (Including premium, if any) of the CCDs proposed to be converted

CP = Conversion Price as stated above.

Fractions of Shares will not be issued cn conversion and no cash payment will be made in

respect thereof.

CentrumDirect Limited (CIN No.: U6T190MH1993PLC119009)

Corporate E Registered Office : Centrum House, CST Road, Vidyanagari Marg, Kalina, Santacruz {East), Numlja 40@ 998 Tel : 491 22 4215 3000
Email:info@centrum.co.in | Website :www.centrurm.co.in s



C-NTRUM

(v) Conversion of CCDs. The holders of the CCDs may convert the CCDs in whole or part into

Equity Shares at any time before the expiry of 10 (ten) years from the date of issuance of the
same, subject to the Clause (iv) above.

The CCDs shall be compulsorily converted to Equity Shares on the day of completion of the
10™ (tenth) year from the date of allotment of the CCDs, subject to Clause (iv) above.

The Equity Shares to be allotted on the conversion of the CCDs shall be subject to the
provisions of the Memorandum of Association of the Company and shall rank pari-passu in

all respect including dividend, with the existing Equity Shares of the Company.

{vi) Conversion Mechanism

{a) A holder of CCDs shall cause the Company to convert the CCDs into Equity Shares by
delivering a written notice {“Conversion Notice”) to the Company. The Company shall take
all such steps as may be necessary and convert such CCDs into Equity Shares at the
Conversion Price, within a period of 30 [thirty) Business Days from the date of receipt of
Conversion Notice (“Conversion Date”). ’

(b} Upon the occurrence of such conversion, the Company shall provide written notice to such
holder of CCDs who in turn shall within reasonable time surrender the debenture certificates
representing the CCDs at the office of the Company. Thereupon, as soon as reasonably
practicable, but in no event later than 30 (thirty) Business Days from the date of surrender of
debenture certificates, the Company shall issue the Equity Shares in respect of the CCDs. All
certificates evidencing converted CCDs shall thereupon be deemed to have been retired and
cancelled.

(c) The Company shall take all actions required or permitted under applicable law to implement
such conversion of the CCDs, including without limitation making all applications necessary
and obtaining all required approvals to effect the aforesaid conversion.

{vii)  Security. The CCDs shall be unsecured.

{viii} Transfer
(a) The helder of CCDs shall be free to transfer any or all of the CCDs to any Persen at any time,
The Company shall ensure that all such transfer of any or all of the CCDs by the Investor to

any Person shall be duly recorded in its books and statutory registers (as applicable).

CentrumDbirect Limited (CIN No.: U67190MH1999PLC119009) R
Corporate & Registered Office : Centrum House, CST Road, Vidyanagari Marg, Kalina, Santacruz (Eastj, Mumbai - 400 098. Tel : +91 22 4215 9000
Email: info@centrum co.in [ Website; www.centrum.co.in
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{b) In case of dissolution/bankruptcy/winding-up of the investor, the CCDs shall be transmittable
1o the legal representative(s), successor(s) or the liquidator in accordance with the Applicable
Law on such terms as may be deemed appropriate by the Company.

{ix) Replacement of Debenture Certificates. If any debenture certificate is mutilated or defaced

then, upon praduction thereof to the Company, or if any debenture certificate is destroyed
or misplaced, then upon providing the Company with an undertaking to that effect by the
holder of such debentures, the Company shall cancel the same and/or issue a new certificate
in lieu thereof.

(x} Certificate Split. As and when a holder of CCDs so requires, it shall have the right to require
the Company to spilt the debenture certificate and the Company shall execute all documents
as may be required pursuant to the Companies {Share Capital and Debentures) Rules, 2014,
the Articles and other relevant provisions of the Act to effectuate the same.

(xi) Amendment. The terms of CCDs contained herein can be varied, modified or abrogated only

with the written consent of the holders of the CCDs.

RESOLVED FURTHER THAT the Board be and is hereby authorised to offer, issue and allot requisite

number of Conversion Shares to the holders of CCDs upon conversion of the CCDs.

RESOLVED FURTHER THAT subject to the provisions of applicable laws, the Board be and is hereby
authorized to decide and approve the terms and conditions for issue of CCDs including the time,
mode and manner of conversion of CCDs into Conversion Shares and to vary, modify or alter any of
the terms and conditions, including size of the preferential issue to lnvestor, as it may deem

expedient.

RESOLVED FURTHER THAT the Board be and is hereby authorized on behalf of the Company to do
all such acts, deeds, matters and things as it may in its absolute discretion deem expedient and to
settle any questions, difficulties or doubts that may arise with respect to the above matter,
including utilization of issue proceeds, without requiring the Board to secure any further consent or

approval of the Shareholders.”

RESOLVED FURTHER THAT the Board be and is hereby also authorised to delegate all or any of its
powers to any officer(s) or authorized signatorylies) of the Company including execution of any
deeds, documents and writings that may be considered necessary, make required filings and to

represent the Company before any authorities and to appoint consultants and legal advisors, if

CentrumDirect Limited [CINNo.: U6T190MH1999PL C119009)

Corporate & Registered Office : Centrum House, CST Road, vidyanagari Marg, Kalina, Santacruz {Easl}\ quw *‘38 Tel : +41 22 4215 9000
Email :info@centrum.co.in | Website : www.centrum.co.io



required, including but not limited to carrying out any or all activities that the Board is empowered

to do for the purpose of giving effect to this resolution.”

For CENTRUMDIRECT LIMITED

N ¢
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