Letier af O Ter
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

This Letter of Offer ("Lo¥™) is sent o you as a Poblic Skarcholder of Sheee Global Tradefin Lamited (“SGTL " Target
Company™). If you require any clarifications about the action 10 be taken, you may canselt your siock broker or mvestment
Censuliant or Manager to the Offer or Registrar to the Offer. In case you have recently sold your squiry sharss in the Target
Company, plesse hand over this Letter of Offer and the sccompanyvisg form of acceptance-cum-acknowledpement and
Transfer Deed o the member of the stock exchange throaph wham the sid sle wes effected

OFEN OFFER BY

M. Bavi Agarwal (" Acguirer 17)
Residing at Flat Mo-2701, 26* Fioor, Peas] Besidency Buikding, 956, Sayani Road, Frabhadevi, Mumbazi-200025
Contact No.: +0] 98210 30999 Email ID: miEoaristo.net.in

afenguith

Arista Bealty Developers Limited (“Acquirer 2]
Registered Office: A2, 2™ Floor, Madiu Estute, Pandurang Budhlcar Marg, Lower Parel, Mumbiai 400013
Tel Mo.: +81 Q82 [0 100499 Email 1k rmidarstanet in

(Acguirer | and Acguirer 2 herinafier collpcriively referred to ax “Acguiners™)

b moquire up to 33,0753 000 fully paid-up Equity Shares of face value of T1 sach representing 26.00% of the Voting
Share Copital ai a price of 26 50 (Rupees Six and Paise Fifty oaly) per Equity Share (“Offer Price’), pavable in cash in
scoordance with Securities and Exchonge Board of India (Subsiantial Acquisition of Shares and Takeovers) Begulsiions,

21 and smendments therato ["SEBE (SAST) Regubatbons, 2011 from the Public Sharehobders

OF

SHREE GLOBAL TRADEFIN LIMITED
(OIS 2T T Qe P L O 25 )
Registered [fice; AZ, 2 Floor, Madiu Estate, Pandurang Budhkar Marg, Lower Parel, Mumbai-300013
Tel. No.: +91 22 6291 E111; Emai) [D: sgi200&&Epmail com: Websltes www.gptlin

Ly Thas CTer is being mads by the Acquiners pursoant to Regelations 301), 4 and 5 of SEBL{(SAST) Repulations 2011

2) This CHFex ig not conditional affier m terms of Regulation 19 of the SERL (SAST] Regulatioas, 2011 and & not swhject to
amy minimum kvel of aoceptamee

33 This Open {4Fer is not a competing offer in terms of Regulations 20 of SER {SAST) Repualasions, M1 1.

4} Az on the dete of this LoF, w the best of the knowledge of the Acquirers, thers are no Starusory Approvals required 1o
acquire Equily Shares that are validly tendered pursuant to this Open Offer. However, in case of any ather statutory or
reguletary approvals being required andfor becoming applicable at o later date before the clozing of the Tenderirg Perod,
this Opan Offer shall be subject to 1he receipt of such spprovals

5} If there is any further upward revision in the Offer Price/Offor Size 21 any ime priar o commencement of tae {1 working
day befors the commencement of the Tendenng Perod in terms of the SEBRI{3AST) Repulations, 201 1, tbe same would
alzo ke dnformed by way of an announcement inthe same newspapers whene the Detailed Public Statement [DFS™) was
published. Such revised Dfer Price would be payable to all the Public Sharebolders, who have validly tendered their
Equity Shares amytime during the Tendering Peciod fo dhe extent cheir Equity Shares have been verified and accepted
undier e OfTer, by the Acouirers. IF the Offer is withdrawn purguant to Regulation 23 of SEBI (SAST) Regulations,
0L, the same wouk] be comamanicated swithin two working days by an anaouncement in the same newspapers in which
the TIPS had been poblished.

&) There 15 no competing affer to the Open OfTer 43 on b date of ths Letter of Offer ("LoF'),

A copy uff thy Public Announcement (“PA7), Detailed Public Saasemenl “DPS™L Drafl Lester of Odfer {“DLoF™} end Letier of 0

{"LaF™) imchding the Form of Aecepionce-cem-Acknow ledgement) will also availablie an the website of Securitses and Exchmge Baprd

al Ind@ (“SEBL") al www sehl gov in,

MAMAGER T0O THE OFFER | REGISTRAR TO THE OFFER
Mark Corporate Advisess Privote Linsited e 1= | Bigshare Serviees Private Limited

ﬂ' CIM: DT A2 008 P R F 00 CIN: oo P TCO TR 34
S04, The Sammit Bugisese Bay, Address (fice o 55-2, 6® Flaar,
ﬂm Siast Jerihpi Fowd (Sereice Lana, Pinnecle Busiscss Park, MNoxt to Ahura Centre,

CHF W E, Highway, Vile Parle {East), Blahskal Caves Rosd, Andhen {Easth, Musbal-A00083
Mumbai-= 00 057, Maharashon, (edia Tel Moo +0] 22 G265 3200

Tel Moo #00 X2 2012 3MIE Fnx Moo +3] 22 3683 30545

Email 113 Email 18r; apessifeibipshamonling com
epenilenidmarkcorporateadhisons.com levesior (3 rievasics Email:

Comlact Person: br. Maomish Gacr imvesleriLibigshareonline. com

SERI Reg. Mo MMOGOOI2E28 Contoct person: Mr. Jibu Johs
SEBI Registrafiog Fumber THRO00001 185
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SCHEDULE OF MAJOR ACTIVITIES PERTAINING TO THE OFFER

(in the event SEBI has not sought clarifications or
additional information from the Manager to the Offer)

AR ; Sefsedule dizclazed in the LoF Baevized sk ;
Natare of Activity i i D) e t:p:tﬂ'
[smue of the Public Announcerment Thursday, Thursday,
Movember 24, 2022 Movembeor 24 2022
Publication of Detailed Public Statement in newspapers Thursday, Thursday,
Decernber 01, 2022 December 01, 2022
Last date for filing of Drafi Letter of Ofter with SEBIL Thussday, Thursday,
December 08, 2023 Decomber 08, 2022
Last date of 8 competing offert! Thursday, Thursday,
December 22 20022 December 22, 2023 |
Last date for receipl of SEB] observations on the DLoF Thursday, Wednesday,

December 29, 2022

April 12, 20233

equity shares or return of equily shares Lo the Public
Sharehalders

Identified Date™ Monday, Monsday,
— January 02, 2023 April 17, 2023

Last date by which the LoF will be dispatched to the Moaday, Momday,
Public Shareholders whose name appears on the register January 0%, 2023 April 24, 2023
of members on the Identified Date
Last date by which the commities of the independent Wednesday, Wednesday,
directors - of - the Target Company  shall give it Innuary 11, 2023 April 26, 2023
recommendation 1o the Public Shareholders for this Opea
Cfer
Last date for upward revision of the Offer Price andior Thursday, Thursday,
Offer Size ) January 12, 2023 April 27, 2023
Date of Public Announcement for Opening the O ffer Fruday, Friday.

i January 13, 223 April 28, 2023
Date of Commencement of the Tendering Penod Monday, Tuesday,
(Chifer ﬂ|ﬂiig Drate™) January 16, 2023 May 02, 2023
Date of Clasing of the Tendering Period Monday, Tucsday,
(“Offer Closing Date”| | senwary 30, 2023 May 16, 2023
Last date for communicating rejection/accepiance and Monday, Tuesday,
completion of payment of consideration for accepted February 13, 2023 hay 30, 2023
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RISK FACTORS

The risk factors set forth below pertains to this Offer and probable risk involved in associating with the
Acquirers, and da not pertain to the present or future business or operations of the Target Company or
any other related matters. These risk factors aré neither exhaustive nor intended fo constitute 2 complete
or comprebensive analysis of the risks invelved in or associated with the participation by a Public
Shareholder in the Offer, but are merely indicative in nature. Public Shareholders are advised to consult
their legal advisor, stock-broker, and investment consultant and / or tax advisors, for understanding and
analysing all the risks associated with respect (o their participation in the Offer,

For capitalised terms used herein, please refer 1o the section on Key Definitions st out below,
Risks relating to the Underlying Transaction and Open Offer:

The Underlying transactions contemplated ore subject to completion risks as would be applicable to similsr natuwre
of transactions.”

T the best of the knowledge of the Acquirers, this (H¥er 15 not subject to the receipt of any statutory aparovals.
IF any Statwtory Approval is required or become applicable at a ater date, the Acquirers shall make the necessary
applications for such Statutory Approvals and therefore, in the event that either the stanstory spprovals or
regulatory approvals, if any. are not received in 8 timely manner or thare is any litigation o stay the Offer, or
SEBI instructs the Acquirers nol 4o proceed with the Offer, the Offer process may be delayed beyond the schedule
of activities indicated in this LoF. Consequently, the payment of consideration o the Public Sharcholders of Target
Company, whose Equity Shares have been accepted in the Offer as well as the return of shares not accepled by
the Acquirers, may be delayed Where the siafutory approvals extend to some but pot all of the Public
Shareholders, the Acquirers shall have the option to make payment to such Public Shareholders in respect of
whom no statutory approvale are required in order 1o complete this Offer. [n cose of delay in recoipd of any
statulory approval, SEBI has the power to grant extension of time o the Acquirers for payment of consideration
io the Public Sharcholders of the Target Company who have accepted the Offer within such period, subject to the
Acquirers agreeing 1o pay interest for the delayed period, if directed by SEBL, in terms of Regulation |B{11A) of
the SEBI (SAST) Regulations, 2011,

In case of over-subscription in the Offer, as per the Repulztions, acceptance would be determined on a
proportionate basis and hence there 15 no cortainty that all the Equity Shares tendered by the shareholders in the
Offer will be accepied.

Sharcholders whoe tender the Equity Shares in acceptance of the Offer shall not be entitled to withdmw their shares,
even if the acceptance of equity shares under this Offer and dispatch of consideration are delayed

Risk Relating to the Acquirers:

The Acquirers cannot provide any assurance with respect to the market price of the Equity Shares of the Target
Company before, during or after the Offer and expressly disclaims any responsibility or obligation of any kinsd
{except as required by applicable law) with respect to any decision by any Shareholder on whether 1o participate
or not to participate in the Offer,

The Acquirers and the Manager ko the Offer accepts no responsibility for the siatements made otherwise than in
the Public Anncuncement (“PA”VDetailed Public Statement {“DPS™ )V Drall Letier of Offer (“DLoF" Wletter of
Offer {“LoF"™) and anyone placing reliance on any other sources of information, not released by the Asquirers,
woukd be doing 50 at his ¢ her {its own risk.

Detnils of Litigations pending against Acguirer 2 are a5 under;

Sr., Na. Cae Mo, Particulurs | Caurt! Authorities
L} 5.C SUIT NO.2825 | Demanding 270 Sq. Ft area m redevelopment but is | City Civil Cournt
OF 2005 enfitled only 225 Sq. Ft ag per the D.C.R applicable it Miumbai
1) 5.C 8T Purchase of Property situated at Andheri through agent Mr, | City Crvil Court
MOS0 OF 2004 | Rabim M, Kadr a1 Murmibai
‘"Who has been authorized by irrewvocable Power of
,-"l Attomey executed by Edward Gomes




Sr. Moo

Lot B,

Fariculars.

5.C. 5UIT
MO 03700 OF 2011

Comrl! Auiborities

Purchase of Property situated at Andheri through agent
befr. Rahim M. Eadn

Who hos been authorized by irrevocable Power aof
Attorney execuled by Edward Gomes

City Civil Court
at Mumbai

4)

Case Wo.
COMEXL/1 5432019

The gaid exeeution procesding has been filed by Oalowood
fior the order dated April 30, 2019 received in their favour

3]

Suit Mo, 572 of 2018

High Couit

in the Arhitration proceeding

Ankit Anil Lohia and ofhers have filed a case agaimst
Aristo Reality Developers (Ansto) and 19 others stating
that Siesta Hospimlity Services Limited and others are
running a hotel business in a residential building and that
the other residents of the building who are closely related
to Promoters of Aristo. Mr, Ankit Anil Lohia filed the case
under the low of tort of nuisance and for secking
COmpRRsAlinG

High Court

&)

Case
Appid 7018

MNa.

Rajesh Gopal Chawan and others filed a case against
Aristo Reality Developers and others due 10 a property
dispute matter wherein Ariste had entered into an
agreement with Mr. Rajesh Chawan regarding allotment of
cerfain areas of foor floors in & new building o be
constrscied 85 @ permanent allemale sccommodation.
However, on death of Mr. Gogpal Chawan, dispuie arose on
the distribution mentioned in the will,

7

LCase
App40R2017

Mo

High Court

Dispute between the legal heirs of the Original Tenants and
the developer's responsibility i3 limited 10 execution of
Agreements as possession of the flats are already handed
over to the legal heirs of the Original Tenants, As per the
Agreerment wilth the Developer and the Origimal Tenants
the Developer was to allot 16 Flats and § Packing Lo the
Criginal Tenants i the new building constracted by them
know as Pearl Resideacy.

&)

CCo8EWA012

High Caourt

Ramesh Karade has filed a case against Aristo Realty
Developers Limited {Ansio) alleging that Aristo did not
mintiin sepamte accounts nor did ihe Arstg mainlained
separate bank accounts, Furber, Mr. Ramesh Karade also
alleged that the fai that was seld 10 him was also sold to
another Bank as well. Also, Anste has been asked tw
submit various receipts of expenses with regards fo
miaintenance msbe and retumn the deposit amoust bt
Arisio has not done the same. Aristo i3 vel to revert on the
miter

Kurla CMM
Court

|

ITXALS 20020

Beasgessmant order passed under section 1433y rwr s 147
of the Income Tax Act. The Commussioner of Appeals
quashed the proceedings as the same was bad in law,
Honoralle Tritwnal upbedd the order of Commissioner
Appeals and dismissed the revenwees appeal The Income
Tax department has (iled an appeal with the High Count

Mate The abave caser sy nor impact she major (lnancial pasitan of Arguirer 2 in fumre,

........

High Court
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ABBREVIATIONSTDEFINITIONS

Acouirer 1 M. Ravi Agarwal

_Acquirer 2 Aristo Realty Developers Limited

_Acquirers Acquires | and Acquirer 2 F
BSE BSE Limited, Mumbai N
CDSL Central Depository Secvices (India) Limited ——==
Companics Act Companies Act, 1956 and Companies Act, 2013

Deemed PAC to Acquirer 1

Mrs. Kiran Agarwal and Mrs, Pooga Agarwal

or

Depository Participant

DPS/Detailed Public | Detailed Public Sttement relating to the Offer published on December 01,
Statement 20232
Equity Shares 127.21,26,621 fully paid-up equity shares of the Target Company of face

walue of 1 each

Escrow Account

Shall have the meaning given o it in paragraph 6.2.2 of this LoF

Escrow Amoont

Shall have the meaning given fo it in paragraph 6.2.2 of this LoF

Escrow Bank ¥es Bank Limited

FEMA Foreign Exchange Management Act, 1999, as amended from time 1o lime

Flls/FPl= Foreign Institutional Investors / Foreign Portfolio Investors registered with
SEBI

Identified Date BMoaday, Apal [T, 2023 12, date falling on the tenth Working Day prior to
the commencement of Tendering Period, for the purposes of deferminmg the
Fublic Shareholders to whom the Letter of Offer shall be sent

IFSC Indian Financial S:,;sl:ﬂ;l}__l;ﬂuj:_‘lc

Income Tax Act Income Tax Acl, 196] a5 amended from fime 10 time

IR s T Indian Rupees, the legal cumency of India

LoF/Letter of Offer This Letter of Offer dated April 19, 2023

ManagerManager to  the
OHfer

Bark Corporite Advisors Private Limited

MICR | Magnetic Ink Character Recognition

NA/M.A. | Net Applicable

Mon-Resident Person’s resident owsiside [ndia as defined under FEMA, holding Equity

Sharcholderis) Shares of the Target Company

MNRI Mon-Resident Indian

OCBs Orverseas Corporate Bodies R

Orifer period Period from the date of entering mito an agreement, to acquire Equity Shares,
Woting Rights in, or contrel over a Target Company reguiring 2 Public
Anmouncement, or the dafe of Public Announcement, and the date on which
the payment of consideration to Shareholders who have accepted the Open
Chfer is made, or the datz on which the Open Offer is withdrawn

Ovifer/Open Offer The Cpen Offer is made by the Acquirers to the Public Sharehaldess to acquire
up to 33,0753 000 Equity Shares representing 16,00% of Voling Share
Capital of the Target Company

Oifer Price Sh.500 (Rupees Six and Paisz Fifty only) per Equity Share

Difer Sire Up to 33,07,53,000 Equity Shares representing 26.00% of Voting Share
Capital of the Target Company a1 a price of 36.30 (Fupees Six and Paise Fifty
only) per Equity Share, agpremating to £214,98.04, 500 {Bupees Two Hundred
iI:ILutﬁ:Em Crores Minety-Eight Lakhs Minety-Four Thousand Five Hundred

ly)

PA/Public Announcement | Public Announcement of the Offer issucd by e Manager to the Offer, on
behalf of the Acquirers on Movember 24, 2022

Promaoters Promaters of Shree Global Tradefin Limited as ]:u.'r Regulanon 31{1¢b) of
§!:'.CEI {LODRY Repulations, 2015

Public Sharcholders All the equity sharcholders of the Target Company excluding the Acquimers,

Deemed PAC 1o Acquirer |, Promoters/members of the Promoter Group of
the Target Company

Eeserve Bank of India

_RBUReserve Bank of India
RegistrarRepistrar fto the
Offer J‘ J i

Bigshare Services Private Limited

)

Page | 1




BTGS Beal Time Cross Settlement
SCER Securities Contract (Regulation) Rules, 1957, as amended
| SEBI Securities and Exchange Board of India
SEBI Act Securities and Exchange Board of India Act, 1992, as amended or modified
_| from time 1o time

SEBI(LODR) Regulations, | Securities and Exchange Board of India (Listing Obligation and Disclosure

2015 Requirement) Regulations, 2015, and amendments thereof

SEBI (SAST) Regulations, | Secusities and Exchange Board of India {Substantial Acquisition of Shares

2011/ SEBI Takeover Code/ | and Takeovers) Regulations, 201 |, and subsegquent amendments thereof

Hegulations

SCGTL Target Company Shree Global Tradefin Limited

Stock Exchange BSE Limited, Mumbas

Tendering Period Period within which Sharcholders of the Target Company may tender their
Equity Shares in acceplance o the Offer, e, the penod between ond
including Tuesday, May 02, 2023 and Tuesday, May 16, 2023 (both days
inclugive)

Vating Share Capital Ecquity Share Capital of the Target Company as on date is T127,21 26,621
(Ropees One Hundrad Twenty-Seven Crares Twenty-One Lakhs Twanty-Six
Thoasand 5% Hundred and Twenty-One only) comprising of 127,21.26.621
(One Hundred and Twenty-3even Crores Twenty One Lakhs Twenty Six
Thousand 5ix Hundred and Twenty One) Equity Shares of face value of 31
cach fully paid wp, e

Working Day /1| Wotking day as defined under the SEBL{SAST) Regulations, 201§ in Mumbai

Poge | 2



r 8

il

311

DMSCLAIMER CLAUSE

IT IS TO BE DISTINCTLY UNDERSTOOD THAT FILING OF DRAFT LETTER OF OFFER WITH
SEBI SHOULD NOT, IN ANY WAY, BE DEEMED OR CONSTRUED THAT THE SAME HAS BEEN
CLEARED, VETTED OR APPFROVED BY SEBL THE DRAFT LETTER OF OFFER HAS BEEN
SUBMITTED TO SEBI FOR A LIMITED PURPFOSE OF OVERSEEING WHETHER THE
DSCLOSURES CONTAINED THEREIN ARE GENERALLY ADEQUATE AND ARE IN
CONFORMITY WITH THE REGULATIONS. THIS REQUIREMENT IS TO FACILITATE
SHAREHOLDERS OF SHREE GLOBAL TRADEFIN LIMITED TO TAKE AN INFORMED
DECISION WITH REGARD TO THE OFFER. SEBI DOES MOT TAKE ANY RESPONSIBILITY
EITHER FOR FINANCIAL SOUNDNESS OF THE ACQUIRERS OR THE COMPANY WHOSE
SHARES AND CONTROL IS FROFOSED TO BE ACQUIRED OR FOR THE CORRECTNESS OF THE
STATEMENTS MADE OR OPINIONS EXPRESSED IN THE LETTER OF OFFER. IT SHOULD ALSO
BE CLEARLY UNDERSTOOD THAT WHILE ACQUIRERS ARE PRIMARILY RESFONSIBLE FOR
THE CORRECTNESS, ADEQUACY AND DISCLOSURE OF ALL RELEVANT INFORMATION IN
THIS LETTER OF OFFER, THE MANAGER TO THE OFFER 15 EXPECTED TO EXERCISE DUE
DILIGENCE TO ENSURE THAT ACQUIRERS DULY DISCHARGES HIS RESPONSIBILITY
ADEQUATELY. IN THIS BEHALF, AKD TOWARDS THIS PURPOSE, THE MANAGER TO THE
OFFER, MARK CORPORATE ADVISORS PRIVATE LIMITED HAS SUBMITTED A DUE
DILIGENCE CERTIFICATE DATED DECEMEBER 07, 1022 TO SERI IN ACCORDANCE WITH THE
SEBI (SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011 AND
SUBSEQUENT AMENDMENT(S) THEREOF. THE FILING OF THIS LETTER OF OFFER DOES
NOT, HOWEVER, ABSOLYE THE ACQUIRERS FROM THE REQUIREMENT OF OBTAINING
SUCH STATUTORY CLEARANCES AS MAY BE REQUIRED FOR THE FURPOSE OF THE OFFER.

DETAILS OF THE OFFER
BACKGROUND OF THE OFFER

This Open Offer is being made by Mr. Ravi Agarwal (“Aequirer 1) and Aristo Realty Developers Limited
(" Acquirer 2} (hereinafier referred 0 a2 “Acoquirers™) to the Public Sharcholders of Shree Global Tradefin
Limited (“SGTL™ Target Company™) pursuant to and in compliance with Regulations 3(1), 4 and 5 of the SEBI
(3AST) Begulations, 2011 1o acquire up 1w 33,07,53, 000 Equity Shares of 71 each representing 26.00% of the
Yoting Share Capital of the Target Company (“Offer Skze™) at a price of $6.50 (Rupess Six and Paise Fifty only)
per Equity Share (“Offer Price™), payable in cash, subpect 1o the terms and conditions set out in the PA, DPS,
DLoF and LoF that will be sent to the Public Sharcholders of the Target Company.

3.1 2 The details of the Transactions which tnggered the Open Offer are as under:

This Open Offer is being made under Repulations 3(1), 4 and 5 of SEE] (SAST) Regulations, 201 1. The Offer iz
a decmed direct offier meeting the thresholds specified under Eegulation 5(2) of SEBI (SAST) Regulatons, 2011,

This Open Offer is pursuant 10 Indirect acquisition of further woting rights in the Target Company by Acquirer |
pursusant to the LLP Agreements entered on November 24, 2022 with Blossom Trade & [nterchange LLP and
Teamwork Properitics Developments LLP.  Pursuant o the consummation of the Underlying Transaction and
upan completion of the Open Offer in compliance of the SEBI (SAST) Regulations, 201 I, the Acguirers will have
joint control over the Target Company and the Acquirers shall becoms the promater of the Target Company along
with the existing members of the promoeter and promoter group of the Target Company.

Acquirer 1 has acquired Rights and 33.33% parinership inferest in Blossom Trade & Interchange LLP (which is
holding 38 .39.04,000 Equity Shares representing 30.18% of the Voting Share Capital of the Tanget Company)
amed acquired Rights and 12.70%% parmership interest in Teamwork Properties Developments LLE (which is
holding 38.65,55,000 Equity Shares representing 30.39% of the Voting Share Capital in the Target Company).

3.1.3.The Ofject of the acquisition is substantial acquisition of Shares™oting Rights and take joint control over the

3.1.4.The Acquirers have no

bfanagement of the Target Comgany.

pssued under Section of the SEBI Act or under any regulations made under the SEH

Pege | 3




3.1.5.There may be changes in the composition of Board of Directors of the Target Company alter the completion of
Offer, in sccordance with applicable laws (including without limitation, the Companics Act, 20013, the SEBI

(LODER) Regulations, 201 5 and Regulation 24 of the SEBL(SAST) Regulations), 2011, Mo proposal in this regard
has been finalized as on the date of this LoF.

3.1.6.The calculation of acquizsition of stake in the Target Company:

Farticulars Mo, of Shares i

Mr, Ravi Agarwal (“Acquirer 17 72784740 | 5.72%
Aristo Realty Developers Limited (* Acguirer 27) 4,36.79.900 | ¥43%
Total Shares held by the Acquirers in the Target Company y_,__tﬁxﬂl}__ | h16%
Mrs, Kiran Agarwal (mother of Acquirer 1) 24585000 [ 1.93%
Mis. Poojs Agarwal (wife of Acquirer I, 24400000 | 192%
Total Shares held by the Deemed PACs to Acquirer 1 4,89 85,000 | 3.85%
Teamwork Properities Developments LLP (38,65.55,000 equity shares -| 3B6%

representing 30.39% held in the Target Company) and Mr, Ravi Agarwal's
proposed acquisition in LLP is 12.70%, hence proportionats stake in Target
Company _
Blossom Trade & Interchange LLP {3839 04,000 equity shares representing = | HRDe%
30.1E% held in the Target Company) and Me. Bavi Agarwal’s proposed

acquisition in LLP i2 33,33% in the Target Company, hence proportionate stake

in Target Company

Combined proposed proportionate percentage stake of the Asquirers In the = | 13.92%;
Target Company

Acguirers existing and proposed It‘q'I.IIEH'I-III'I of stake in the Target Company - | 26.93%

at the tme of triggering of Open Offer

Therefore, the Acquirers are entitied to cxercise more than 25.00% of the Yoting Rights and hence Open Offer is
triggered as stipulated in Regulation 3{ 1) of SEBL {3A5T) Regulations, 201 1, as amended

3.1.7 Az per Regulation 26(6) of the SEBI (SAST) Regulations, 2011, the Board of Direciors of the Target Campany
are required to, upon receipt of the Detoiled Public Statement, constitute 8 commitice of Independent Directors to
provide itz written reasoned recomemendation an this Offer o the Poblic Sharehobdess. Swch recommendation shall
be publizhed 2t l=ast two (2} working days before the commencement of the Tendsring Period in the same
newspapers where the DPE was published in compliance with Regulation 26(7) of the SEBL{SAST) Regulations,
2011,

3.1.8 Mo other persons/individualsentities are acting in concert with the Acquirers for the purpose of this Offer in terms
of Regulation 2 1)qh of the SEB] (SASTY Regutations, 2001,

3.2 DETAILS OF THE PROFPOSED DFFER

31.2.1.The PA announcing the Open Offer, under Regulations 31}, 4 and 5 read with Regulation 13, 14 and 15 of the
SEBI (SAST) Eepulations, 2011 was made on Movember 24, 2022 and was submitted with SEEI, BSE and the

Target Company on the same day through e.mail and the hard copy of the same was submitted 1o SERT on
Movember 25, 2022,

3.2.LIn accordance with Regulations 15(4) and 14(3] of the SEBI (5AST) Regulations, 2011, the PS5 was pablished
on December 01, 2022 in the following newspapers:

Fll:h!hl L-lme - Editianis)
Husmﬁ_@pﬁﬂg@ English Afl Editions
| Busimess Standard Hirida All Editions
Naushnl-:t: | Minrath BMumbai Edition

The Pubitc Announcement and Detaided Pubiic Shatemext e diso auriabie o fie wibmie af TERT o vwew, rold g in.

A copy of the DPS was filed through the Manager to the Offer with SEBI, Stock Exchy
Company through'ctmail pn December 01, 2022, The hard copy of the same'was ﬁuhm'
01, 2022

nge and the Target
SEBI on Decernber
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3.2.3.Thus Offer is made by the Acquirers to all Public Sharcholders, to acquire up to 33,06,53,000 fully paid-ap Equity
Shares representing 26.00% of the Yoting Share Capatal at a price of T6.50 (Rupees Six and Paise Fifty anly} per
Equity Share, to be paid in cash, in accordance with Regulation 9¢13(2) of the SEBI (3AST) Regulations, 2011
and subject to the teoms and conditions set out in the PA, the DPS and LoF.

3.24. There i% no differentinl pricing for the Offer,

3.2.5.This is not a Competing Offer in terma of Regulation 20 of the SEBI (3AST) Regulations, 2011, There has been
no competing offer as of the date of this LoF,

3.2.6.The Offer is unconditional and not subject to any minimum level of acceptance from the sharcholders. In terms
of Regulation 19(1) of the SEBI (SAST) Regulations, 201 |, the Acquirers will accepl those Equity Shares of the
Target Company which are tendered in valid form in terms of this Offer up o a maximum of 33,0753 000 Equicy
Shares representing 26.00% of the Voting Share Capital of the Targsl Company,

3.2.7.The Acquirers have not acquired any shares of the Target Company after the dole of PA 1.2, Movember 24, 2022
and up to the date of this LoF,

31.2.8.The Acquirers will have the right not to proceed with this Offer in accordance with Regulation 23 of the SEBI
{SAST) Regulations, 2011 in the event Statutory Approvals are refused. In the event of withdrawal of this Offer,
a Public Announcement will be made within two (2) working days of such withdrawal, in the same newspapers
in which the DPS has been published and such Public Announcement will also be sent to SEBI, Stock Exchanpe
and the Target Company.

3.1L3A5 on date, the Mapager to the Offer, Mark Corporate Advisors Private Limited does not hold any Equity Sharss
in the Target Comparry. The Manager to the Offer further declares and undentakes that they will not deal oa their
own account in the Equity Shares of the Target Company during the period commencing from the date of their
appamtrment & Manager to the Offer till the expiry of 15 days from the date on which the payment of consideration

to the Public Sharcholders who have accepted the Opeis Offer i3 made, or the date on which the Open Offer is
withdrawn as the ease may be,

3200, There are no regulatory sctions or sdministrative warnings, directions subsisting or procesdings pending against
ihe Manager to the Offer and/or the Regisorar v the Offer which have been isseed £ initiated by (o) SEBI under
SEBI Act 1992 and the regulstions made thereunder; and {b) any other regulator. Furtlher no penalties have been
levied by SEBLIRBI against the Mapager to the Offer andfor the Registrar to the Offer or penaltics paid by the
Manager 1o the Offer andfor the Regisirar to the Offer.

3211, The Equity Shares of the Target Company acquired by the Acquirers shall be free from all liens, charges and
encumbrances together with all rights attsched thereto, including the rght to all devidends, bonus and nghts offer
dheclared herealter

3.2.12, As per Repolation 38 of 3EBI (LODER) Regulations, 20135 read with Rule 194 of the Securities Contract
{Begulation) Rules, 1237, as amended (“"SCRR™), the Target Company 15 requined o maintain at least 25% Public
Sharcholding, on continnous basis for listing. If, as a result of the acquisition of Equity Shares in this Open Offer,
assuming full acceptance, the public sharcholling m the Target Company falls below the minimum public
sharcholding requirement as per SCRR as amended and the SEBI (LODR) Regulations, 2015, as amended, the

Acquirers will ensure that the Target Company satisfies the minimum public shareholding set out in Rule 194 of
the SCER in compliance with applicable Lows.

33 OBRJIECTOF THE OFFER

3.3.L.This Offer 15 being made to the public sharcholders of Target Company pursuant 1o and in complisnce with
Regutations 3(1}, 4 and 5 of the SEBI (5AST) Regulations, 2011 pursuant fo indirect acquisition of farber voting
rights in the Terget Company by Acquirer 1| by way of acquisition of partnership interest in Blossom Trade &
Imicrchange LLF and Teapywork Propenties Developments LLP pursuamt to the LLP Agrgements entered on
Movember 24, 2022. The goder Regulation 5(2) of
SEBI (SAST) Regulati
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3.3.2.The Object of the acquisition is substantial acquisition of Shares/Vioting Rights of the Target Company and to
control the management of the Target Company jointly with the existing PromotersPromoter Group of the Targe
Company.

3.3.3.The Acquirers do not have any plans to alienate any significant assets of the Target Company whether by way of
gile, lease, encumbrance or otherwise for a period of two years except in the ordinury course of business of the
Target Company. The Target Company's future palicy for disposal of its assels, if any, for two years from the
completion of Cffer will be decided by its Board of Directors, subject to the applicable provisions of the law and
subject 1o the approval of the shareholders through Special Resolution passed by way of postal ballot in terms of
regtilation 25(2) of the SEBI (SAST) Regulations, 2011

4, BACKGROUND OF THE ACQUIRERS
4.1. Information about Mr. Ravi Agarwal (“Acguirer 17)

4.1.1.Mr. Ravi Agarwal, S/o Shri. Babulal Agarwal, aged aboul 51 years, is presently residing at Flar No-2701, 26
Floor, Pearl Residency Buildmg, 956, Sayani Road, Prabhadevi, Mumbai-400025 having Contact Mo.: +31 98210
30999 and Email I raf@aristo.netin. His Permonent Account Mumber under Indian Income Tax Act s
AMAPAGDAZ). He is n Commerce Graduate from Hassaram Rijhumal College (H. R. College), Mumbai. He has
handled and acquired in-depth knowledge in the areas of Project Execution, Marketing and many other facets of
the business.

4. 1.2 Acquirer | is not part of any group.

4.1.3. Acquirer | is making this Open Offfer jointly with Acquirer 2 and there are no persons aciing in concent with the
Acquirers for the purpose of this Open Offer.

4.1.4.As on date, Acquirer | holds 7,27,84,740 Equity Shares representing 5.72% Voling Share Capital of the Target
Company. Apart from this, Mes. Kiran Agarwal (mother of Acquirer 1) end Mrs. Pooja Agarwal (wifie of Acquirer
1), are deemed PACE to Acquirer 1 and holds 2,45 ,85 000 Equity Shares representing 1.93% of the Voting Share
Capital and 2,32.00,000 Equity Shares representing 1.92% of the Voting Share Capital of the Target Company
respectively aggregating to 4,89.85,000 Equity Shares representing 3.85% of the Voting Share Capital of the
Target Company. Mone of the desmed PACS mentioned hers are ¢ither participating or acting in Concert in this
Orpen OfTer.

4.1.5 The Met worth of Acquirer | 15 $25384.89 Lakhs as on Scptember 30, 2022 a5 certified vide certificade dated
November 21, 2012 issued by CA Rupam D). Nagvekar (Membership Mo. 114533), Proprictor of M R. D
Magvekar & Co., Chartered Accountants (FRN: 141974W), having registered office at 3AS1 04, Shankheshwar
Falms, Kumbharkhan Pada, Dombivli (W), Thane-421202 having Contact No.: +91 2097524237 and Email [D-

riEpamiEcardnagvekar.in

4.1.6.Acquirer 1 does not hold directorship in any Compamy which is listed on any Stock Exchange in India.
4.1.7 Acquirer | holds position as a Managing Director in Aristo Realty Developers Limited (“ Acquirer 27).

4.1 8 Acquirer | has not begn prohibited by SEBI from dealing in securities, in terms of directions issued under section
11B of the SEBI Act, 1992, as amended or any other Regulations made under the SEBI Act

A4 1.9 Acquirer 1 has aot been declared as: (1) a wilful defanlter by any bank or financial institition or conggrtium
thereof; or (ii) a fugitive economic offender under Section 12 of the Fugitive Econonic Offenders Act, 2015,

4.1, Information about Ariste Bealty Developers Limited {“Acquirer 27)

4.5 L Acquirer 215 o hmited compary, incorporated under the Companies Act, 1956, The Corporate Identfication
MNumber of Acquirer 2 is LME200MH128TPLCGM2 112, The Company was originally incorporated on January 06,
1987 in the name of *Raj Propertics Limited” in the State of Maharashira, Subsequenthy, there has been change in
the name of Acquirer 2 to /Lloyds Realty Limited’ and a fresh Certificate of Incorporation consequent upon
change of name was issucd bo Fuby 22, 991 by the Registrur of Companies, Mumbai and lagdy the name was
changed to “Aristo Reale Limited’ and a fresh Certificate of licorporation consgau




of name was issued on January 18, 2002 by the Registrar of Companies, bMumbai. The contact number of Acquirer
2 s+ FE210 30999,

4.12.2. Acquirer 2 has its registered office at A2, 2™ Floor, Madhu Estate, Pandurang Budhkar Marg, Lower Parel,
Mumbai-400013,

4.2 3. Acquirer 1 is not part of any group,

4.1.4.Aequirer 1 is making this Open Offer jointly with Acquirer | and there are no persons acting in concert with the
Acquirers for the purpose of this Open Offer.

.23 Acquirer 2 is engaged in the buginess of Construction of Commercial a5 well as Residentiol buildings.

4.2.6.A5 on the date of this Detailed Public Statement, the issued and paed-up share capital of Acquirer 2 is
T40,00,00,000 comprising of $0,00,00,000 fully paid-up equity shares of face value of 1 each.

4.2.7.The detnils of key sharcholders of Acquirer 2 are set out below:

{_8r. N, Name Category | No.sfShaves | % ofShares
L} Mr. Ravi Agarwal (" Acquirer 17} Fromater 3,775,000, 000 0.38%
2} Reliable Trade & Realty Developers Privite Limmibed Promoter | 2545 00,000 6G3.61%
3) | Mrs. Pooja Ravi Agarwal o Promoter 499750 | 0.10%
4} Cheerful Trade & Realty Developers Private Limited Promoier | 6,00.00,000 [ 15.00%
5} Babhan Properies Private Limited Promoter | 4,75.00,000 [1.87%
6} Agon Trading LLF Fromoter 240 | Megligible
T} Mr. Shiyam Gendararn Dandriyal Pubdic 10 | Nesligible

TOTAL | A D0 NG00 [ 1D0IEES
4.2.8.The sharcholding pattemn of Acquirer 2 as on the date of this LoF s set oul below:

SrbNe | Catpgory No. of Shares Yol Shares |
1} Promoters/Promater Group 39,98 G4 000 100.00% |
2) FllMutual FundaFlaHanks Mil | Mot Apalicable
3)__| Public 10 | Megligible

TOTAL 40,0000,000 | 100.00%
4.2.9.The details of the Board of Directors of Acquirer 2, as on the date of this LoF are as follows:
Sl Namo and Desigeatisn i e DIN Quatifeatioms and Exparionce
1y | Mr. Ravi Agarwal Septesiber 03, | OO017424 | He s a Commerce Gradwate from Hassaram
2015 Rijhumal College, Mumbsai, He has handbed and
Designation, acquired in depth knowledge in the areas of
Mannging Director Project Execution, Marketing, eic., and many
| ather facets of the busingss.
2) | Mr. Sunil Lalchand September M), | 063961 14 | He has graduated with a Bachelor of Commerce
Todarwal 2013 Degree and is a fellow member of the Institute
of Chartered Accountants of India. Having vast
Designation: experience in different financial fields, he is
Non-Execotive Director most comfortable with Taxation and audits,
3) | Mr. Sundeep Anil April 30, 2016 | D0988467 | He has graduated with a Bachelor of Commeres
Singhania degree. He huag 30 vears of experience in the
fizld of Trading in eables, Gear Box, Motars, I
Designation: (. Sets, Transformess, Sponge Iron  and
Independent Direcior Transportation
4) | Mr. Rajashekhar April 30, 2016 | 03584302 | He is a Chemical Engincer. He has vast
Mallikarjun Alegavi experience in design, manufachuring, crection
} and commissioning of chemical equipment and
Designation: // chean environment. '
Independent Director I

J
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4.2 00, The securities of Acquirer 2 are not listed on any stock exchange in India or abroad,

#.2.11. As on the date, Acguirer Z holds 4,36,79. %00 Equity Shares representing 3.43% of the Yoting Share Capital in the
Target Company. Acquirer 2 has not acquired any Equity Shares of the Target Company between the date of the
Public Announcement, i.e., Movember 24, 2022 till the date of this LoF. It excludes 15,00,000 Equity Shares
representing 0.12% of the Voting Share Capital of the Target Company, which is under dispute as on the date of
LoF. The snid matter is pending before Hon'ble High Court, Mumbai and the outcome of the same is yet to come.
Far the purpose of ealculation of Offer size, the said 15,00,000 Equity Shares have been included m the public

4.2.12,

Category.

Acquirer 2 has not been prohitbited by the SEBIL, from dealing in securibies, in tenms of directions issued by SERI
under Section |18 of the Securities and Exchange Board of India Act, 1992, as amended (1he “SEBI Act™) or any

other regulations made under the SEBI AcL

4.2.13. Acquirer 2, ils PromotersDirectors and key employees have not been declared as: (i) & wilful defaulier by any
bank or financial institution or consontium thereof, or {ii) a fugitive economic offender under Section 12 of the

4.2.14.

Fugitive Economi¢ Offenders Act, 2015,

The key financial mformation of Acquirer 2 is based on ite cerified un-audited Gnancial statermnents as on and for
the six months period ended September 30, 2027 and sudited financial ststements as on and for the fnancial year
ended March 31, 2022, March 31, 2021 and March 31, 2020 and the same are ag follows:

Lrofit gnd Loss Statement:
{limcaend in Lok, excupd g sbare dizka)
R “‘! '!T"d':i Fop Alee iskrial y e snithed
Particulars Septembar 1, FY U e Y
2023 2021 - 2022 | 2020-2021 | 200%-2010
(Ln-Awlitedd) (Amdited) (Amdited) | (Aodited)
Revenue from Operalions - . 13,00 01949
Criher Income 47811 49017 X058 458 E2
Taotal Income 47811 9017 34158 551.K2
Expemses:
Employvee Benelil Expenses 25680 35319 27594 7678
Finance Cost 012 118 1Bl 1RO
Depreciation amoitization expenses 3.57 730 TR i1.25
Orther Expenses 54.67 AT.45 29,70 15015
Total Expenses Jl15.16 A29.72 3507 54098
Profit / (Lass) before extraordinary, exceptional 162.95 60.45 2751 10.83
items and tax
Exceptional ltema - - - -
_FProfit { {Loss) before Tax 162.95 G045 17.51 1083
Tax Expenses: —
Current Tax - 2095 5460 2.2
Dreferred Tax - {33.03) (28.75) (24 87}
Taxes of Earlier Years - {1.31) {0,500 (1.50)
FProfitLass) For the Period from Continuing
Operations 162.95 T3.54 5116 3506
Stotement of Asveds and Lighilittes:
{dmauni in Lakhs)
- . s At T =
o 30200 | deni_pex | aenocun; | 201920
Wo-Audibed) |~ (Audived) [ {Audi . {Audsed) |
ASBETS:
| Non-Current Asscis:
| Tangible Assets 23.43 41.92
| Mon-Current Investment 4 120500 1,200,895
Defierred Tax Assets{net) [/ 190,19 129.41
Long Term Loans and Advance 18,289.54 8,084.43
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Asal
! September .
Faching ES mﬁt;'m: lvaYI[ﬂ.I .m.-.E-T 2010
{Un-Audited] | gAudited) |  (Audited) {Andited)
Total Non-Cuorrent Asseis 19, 708,25 | 1583088 | 1069834 10356.71
Current Assets
Current [nvestments 5 B.15 8.15 8.15 B.15
Inventories 5568.94 5422 87 4,613 5% 4,633,239
Fimancial Asseis
Cash and Cash Equivalents 40.51 f41.62 16,53 61.37
Shoit Term Loans and Advances T 00 BU.56 B0, G 401,70
Teade Receivables
Othes financial Asiels
Other Balances with Hanks
Current Tax Asgets (Net)
Other Current Assets 9.780.64 | 915437 139,55 139.47
Total Current Assets 15,486.23 | 15216.56 | 491182 £,011,09
Lﬂ;&ggﬂm 3519548 | 3104744 | 1562216 15,590,649
EQUITY AND LIABILITIES:
Equity: ="
| Equity Share Capital 4,000, 400000 | 4,000.00 4,000.00
Beserve and Surplus | IE_.SE.H-T 11, 39292 | 11320009 11,268.93
Mon-Controlling Interests
Total Equity 15,556,867 | 1539392 | 15320.00 15.268.93
LIABILITIES
Mon-Current Liabilities
Long Term Borrowings = - = 10.72
Long Term Provision 10225 104 53 37 83.62
Trade Payables
a) total outstanding dues of micro enterprises and )
small enterprises: and : Z =
b} total ewistanding dues of creditars other than
micro enterprisss and small enjerprises |5af 151.42 151.42 151.47
Other Mon-Current Liahilities 19,323.42 | 15326.99 - .
Total Non-Current Liabilities 1957700 | 1558204 158 806 245.Ta
Current Liabilithes:
Shon Term Provision .04 722 G20 .51
Bormowings —
Lease Liabilitics
Trade Payvables
a) total outstanding dues of micro enterprises and s
_small enterprises: and B g z
b} total outstanding ducs of creditors other than
MULCHD CNterpeides :nd small enterprises 39 695 7.7 28.69
Other Current Liabilities o 48.00 56.41 4930 40.79
Current Tax Liability [MNet)
Taotal Carrent Linbilities 61.52 To.5R 6321 T M)
Total Equity & Liabilities JEN9548 | 3104744 | 1562216 15,5, 69
Osher Finarcial Data:
Particulars E”ﬁﬁiﬁm e A g
Seplember 30, 2022 FY 2021 - a2 FY 2020 -2 FY 100 - 1020
(Un-Audited)y fhudited) | {Audited) | ;EH_H-!HLH.L._.
Dividend (%) h.00% 1, g 0.04%% 000%%
_Enmings Per Share (Rs.) 0,014 0.02 001 0.01
_Refurn on Netwarth (%) /] 1.05% 0.48% 033%f 023%
Book Value (Rs.) i 189 185 .




4.2.15 Ason March 31, 2022, the ollowing are the major contingent Labilities of Acquirer 2, which is quanfifiable:

Particulars As l?;'lnizrzﬂ 3, [ As dlﬁﬁh ,
Guaraniee excluding financial gearaniees-Investments pledged 027 027 |
Claims against the Company not acknowledged as Debts-CGoods and T4.68 -
| Service Tax

4.3 The relationship of the Acquirers with the Promodter of the Target Company and with the Target Company as on
the date of Public Announcement:

e

.'m-‘:'l 5 = "-"“"h“' ol V. 2 s W '

1] Fh“'; Ag.ll"rlrill Target Company {1} Mrs. Abha M Gupm is wife of M.
{i)y Abha M Gupta Mukesh Gupta (Cousin Brother of
(1} Tesmwork Properitics Mr. Ravi Agarwal).

Developments LLP
(a) Abha Gupta (Partmer) | (i} Mra. Benu Gupta is wife of Mr,

(k) Renu Gupta (Pariner) Enjesh Gupta {Managing Director
(iii} Blossom Trade and aof SGTL) amd Cousin Brother of
Interchange LLP Mr. Ravi Agarwal.

(a] Abha Gupta {Pariner)
(b} Renu Gupta (Poriner) | {ui) Seme as above

Z) | Aristo Realty Target Company
Developers Limited 17 Abha M Gugpila (1) Mr. Bavi Agarwal (Promoter of
(“ARDL™} 21 Tesmwork Properitics ARDLY iz having relation as
Developments LLP mentioned mn pomt wo. (1) above in
Details of Promoters: {n} Abka Gupta {Fariner) this table.
(i) Ravi Agarwal (b) Renuw Gupla (Parner) | (1) Meither ARDL  nor other
(i) Reliable Trade & |3) Blssom  Trde  and promoters of ARDL have any
Realty  Dewvelopers Interchange LLF relationship with the Promoters of
Frivate Limited {a} Abha Gupta (Pariner) the Target Company asd the
(iii} Pooja Ravi Agarwal (b} Bena Gupta (Parter) Tazged Company,

(iv) Cheerful Trade £
Realty Developers
Private Lomited

(v} Babhari Propenties
Frivate Limited

4.4. There are no non-compliance/delayed compliance under chapter V of SEBI (SAST) Regulations, 2001 by
Acquirers during the financial year in which the Public Announcement has been made e, FY 2022-2023 and for
a pericd of cight financial years preceding the financial wear in which the Public Announcement has besn made.

4.5, There are no regulatory actionsadministrative warnings/directions subsisting or proceedings pending against the
Acquirers under SEBI Act, 1992 and regulations made thersunder or by any other Regulator.

4.6, There ore no penaliics levied by SEBUREBI on the Acguirers. Further, as on date, there are no penaltics paid,

4.7. Mo person is acting in concert with the Acquirers for the purpose of this Open Offer. While persons may be
deemed to be acting in concert with the Acgumers in terms of Regulation 2{1q)(2) of the SEBI [SAST)
Eegulations ("Deemed PACs™), such Deemed PACs are not acting in concert with the Acquirers for the purposes
of this Open Offer, within the meaning of Regulation 2013qi(1) of the SEB] {(SAST) Repulations, 200 L

d.8. Meither the Acquirers nor any of the entites with whom they are assocmted, are in Securities reloted business and
registered with SEBI as a Market Intermediary,

5 BACKGROUND OF THE TARGET COMPANY-SHREE GLOBAL TRADEFIN LIMITED

£.1. Shres Global Tradefin Limited i
Corparate [dentification Num

public listed company, incorporated under the Companies Aler, 1956, having
LETI00MH1986PLOCO4 1252, The Targst Enmp-a:;q,- s/ inegrporated on




October 15, 1986 a5 a Public company with the name ‘Bensons Steels Limited®. Subsequently the name of the
Target Company was changed 1o “Shree Global Tradefin Limited” on October 24, 1996 and there has been no
change in the nome of the Target Company in the last 3 years,

5.1. The Registered Office is cumently situated at A2, 2™ Floor, Madhu Estate, Pandurang Budhkar Marg, Lower
Parel, Mumbai-400013,

5.3. The Business of the Torget company inter-alia inclodes to canry on the business of importers, exporters and dealers
in iron and steel, alloy steel scrap, steel tubes, pipes and wires and also to carmy on the business as investment in
Compames and io acquire and hold and otherwise deal in shares, stock, debentires and other securities.

5.4, The Authorized Share Capital of the Target Company is T750,00,00,000 (Rupees Seven Hundred and Fifty Crores
only) comprising of 750,000,000 (Seven Hundred and Fifty Crores) Equity Shares of face value of T1 cach. The
Pnid-Up ¥oting Share Capital of the Target Company as on date is $127.21,26,621 {Rupees One Hundred and
Twenty-Seven Crores Twenly-One Lakhs Twenty-5ix Thousand 5ix Hundred and Twenty-One only) comprising
of 127,21,26,621 (One Hundred and Twenty-Seven Crores Twenty-One Lakhs Twenty-5ix Thousood Six
Hundred and Twenty-One) Equity Shares of face volue of 71 each fully paid up.

5.5. The Equity Shares of the Target Company are listed on BSE Limited, Mumbai (*BSE") having a serip code as
312463 ("Stock Exchange™). The Equity Shares of the Target Company are frequently maded within the meaning
of explanation provided in Regulation 2(j) of the SEBI (SAST) Regulations, 2001, The [SIN of the Targes
Company is INBRRRIOI025,

St There are no regulaiory sctions’sdministrative warnings/directions subsisting or proceedings pending against the
promoters’'members of the promoter group undes SEB] Act, 1992 and regulations made thereunder or by any other
Regulator.

§.7. There are no penalties levied by SEBI'RBI on the promoters/members of the promoter group, Furiher, as on date,
thers are oo penallies paid,

5.8 There are no regulatory achons'adminisirative warmingsidirections subsissing or proceedings pending apains:
Target Company under SEBI Act, 1992 and regulations made thereunder or by any other Repulator,

3.3, There are no penaliics levied by SEBLVRE] on the Target Company, Further, a3 on dade, there are no panalies
paid.
5.0, As on date, the Target Company is fully compliant with the listing requirements of 3EBI {LODR) Regulations,
2011. Further, there has not been any penal'punitive action taken by the Steck Exchange mchudmg penaliies.

3.11. There are no depository receipts issued by the Tarpet Company in foreign Countries.

5.12. There are no reports filed under Regulation 1007) of SEBL(SAST) Repulations, 200 1 by the Promoter/Fromaoier
Groaip of the Target Company during the current financial year as well as in a period of cight financial years
preceding the current Nnancial year.

L.11. There are no non-complisnce’delayed complianee under chaprer V' of SEBI (SAST) Repulations, 2011 by
Promoters'members of the Promoter group during the financial vear in whiclh the Public Anmouncement lkas been

made i.e., FY 2022-2023 and for a period of eight financial years preceding the financial year in which the Public
Announcement has been made.

514, Share Capital Strocture:

The Vonng Share Capital Structure of the Target Company is as follows:

Paid-ap Shares M. of Equity Shares/Vuting Righls %% ol Equity SharesVotlng Rights |
Fully Paid-up Equity Shares 127,21 26,62 | 16010, 001%
Parily Paid-up Equity Shares Ml M.A,
Total Paid-up Equity Shares 127.21,26.621 100.00%

5.15%. As on the date af this LoF, t
imstruments  {warrants'fully ¢




Company, Further, there is no differential pricing for the Offer. There bas besn no mergerde-merper or spin off
in the Target Company during the past three years.

5.16. Detuils of the Board af Directors of the Target Company:

As on the date, the Directors representing the Board of the Target Company are:

‘g: Matme of the Dirvctor, DIN, & Designasion Drate of Appeintment 'ﬁ%%'
1} Mr. Rajesh Rajnarayan Gupta May 01, 2014 b1 Mot
Applicable
Dazignaiion:
Managing Director
D UU'UEK*T?
1} | Mr. ¥Yikram Chandrakant 5hah February 05, 2020 Ml Pt
Applicable
Llesigration;
Mon-Executive - Independent Director
DN, D08 24376
3} | Mr. Sandeep Suhas Aole May 27, 2022 Mil Mat
Applicable
Designation:
Mon-Executive - Independent [irector
Db 01786387
4) Mr. Manesh Varkey Cherian Melarch 26, 20620 foo Megligible
Desigration:
Mon-Execubive - Mon-Independent Director
DIN: 02244855
5) Mr. Nurapi Krishnamoorthy Mohan Jamuary 31, 2009 il e
Applicable
Designmion:
Mon-Executive - Independent Directos
DIN: 02542406 o
&) Mrs. Mohinder Anand Jume 26, 20EE Mil Mot
Applicable
Designation;
Mon-Executive - Independent Director
DIN: 08156946

5.17. The Un-Audited Key Financial Information as at and for the six months period ended September 30, 2022 and
Andited key Financial [nformation as ai and for finencial year ended March 31, 2022, March 31, 2021 and March
31, 2020 of the Target Company are as under:

Congotidated Profit and Logy Sigtement:

For sy menths period ended __Fow th lscsncis) _l.rufm“ el
Farticulars September 1, wl :m:r,:u: Mﬂ 1 ﬂ: b
(Ue-Aulited). 7 (Asdided) | (Aodited) | {Avdied) |
| Revenue from Operations BO3506 | 478247 Bi).49 56.590
_Dther Incomis 136582 | 1592937 [ 1603 15.23
Tatal Income ’ 940088 | 20,711.74 196,52 8113
Expenses: 7 z
Cost of Material Consumed  // /] 567773 | 364566 | omreen -4 -

i
)
/i
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Fox sbx moarhi jeiid cobed Fur the fizancial year ended
Farticubira e 2022 | ze2n-zozi | 2eis-zono
Ch in [nveniories of Finished good e . :
-hin m lnvenionss LikEd als L
msiinmgm and mﬂﬂk-in-u—adegu REIREIR 1 AL 0T = y
Manufacturing & Other Expenses 108600 [ 191279 4iv.40 -
Purchase of Stock-in-trade - 10405 Hi31 56.70
Employee Benafit Fxpenses B35.58 [ 1317.80 97.37 141,10
Fimanece Cost 152.HE 1nz.14 237 -
Depreciation amofizalion expenses oE.07 116.55 0.04 0.04
Other Expenses - - - 646
Tatal Expenses T 075046 4,.598.41 12049 13430
Frafit ¢ (Losg) belfore extraordinary,
uxceptiondl thems and tax LAI5.EL | 16,013.33 (23.9T) (152.1T7)
Exceptional ltems {250, 06 - - -
Frofit / {Loss) hefore Tax LO75.52 | 16001333 (13.97) (155.17)
Tax Expenses:
Current Tax - - - -
Dieferred Tax - 403 .63 - -
Taxes of Earlier Years - - - (G 24)
AT Credit Reversal - 212.40 - .
Profit'(Loss) For the Period from
Continuing Operations LOTS.EL | I5497.30 (23.97T) (B1.93)
Add: Share in Profil of Associates (G347 [123.84) 145.20 M.2T
Frofit'(Loss) for the Perlod 201235 | 1537346 121.23 [32.66)
OTHER COMPREHENSIVE
INCOME -
a) (ijltems that will be reclassified
subsequenthy to the statement of profit - - | (2.208.36)
and bass
(1] Income tax on tems that will be
reclassified subsequently to the statsrmeal - - -
of prof and loss —
B (1) Demes that will not be reclassfied
subsequently o the statement of profit Tre243 | 19596521 | 1,381.26 E
and boss o
(i} Income tax relating to ilems that will
not be reclassified subsequently to the .07 1.04 o =
statement of profit and Loss
Total (Mher Comprehensive
Income/[Lasses) T,262.50 | 19599025 1,,3!-[.25_ | (2.268.36)
G A 927485 | MOT2TL | 150249 | (232102)
Consadidated Statenent of Assets and Liakilities:
LA mon an Labls
- LT
s September 30,2022 | 0 Y zmﬂﬂ; 4
(Ln-Amdidod) [Aadited) [Amdited) [Audited)
ARSETS: |
| Non-Current Assets:
| Property, Plant and Equipment 211581 923.09 0.31 | .15
| Capital Wark in Progress 1,632.13 373.42 " i
| Intangible Assels Q498 95 0% 2
Right to use Account 40268 376,33 -
Financial Asseis: -
Investment I 4276019 [ 3506230 | 17907481 16,381.39
Loans [ 4 - A .
LT F
O
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Az at
B September 30,2022 | PV :H:'::-Em! hisain
(Lin-Amdided) [Amdited) {Audired) {ndited )
| Deferred Tax Assets [Net) 36441 6.4 - -
| Other Non-Current Asscts 14,911.79 | 31.695.84 | 14.886.11 | 14.876.36
Total Mop-Current Assets 6237299 | 68.891.62 | 32,793.42 | 31 !SLMEI__'
Current Assets
[nventories B957.57 [ 488507 - -
Financial Aszsets
Cash and Cash Equivalants 168321 2,498,332 1T.05 1.92
Loans £, 205, () 2.875.00 - -
Trade Receivables [,247.68 1.034.92 - 074
Oither financial Asaes 118345 403, - -
Other Balances with Banlks 23,326 89 : 600,00
Curtent Tax Agsers (Met) 37786 150,94 - .
Oither Current Assets 4 42497 4,712 78 4534 57.61
Total Current Assels 47 AM6.63 | 1661099 752,39 121.27
TOTAL ASSETS = 0986962 | BS.50L61 | 3354582 | 3137T9.87
EQUITY AND LIABILITIES:
Exjusty:
| Equity Share Capatal 1272126 | 12,721.26 | 1139505 | 11,9505
Oither Equily GROGIE [ 61,073, 14 [ 2133844 [ |9835.95
| Mon-Controlling Inserests 751501 | 5.564.60 : -
| Total Equity BE3MLET | T9.459.07 | 32,733.49 | 3123104
_LIABILITIES _
Mon-Carrent Liabilities i
|_Financial Liabilities - s 5 -]
Long Term Bommowings | B9 10 | B86.02 - -
Lease Linbilitics 504.20 375.29 -
Provisions 46726 | 45189 4319 400,18
Chher Mon-Curreni Liabilitics . - - -
Total Non-Corrent Liabilities LB61.56 LT13.20 43,149 418
Current Linbilities:
|_Financial Liahilitics = = : 2
| Borrowings 42 98 = 211, -
| Lense Liabilities 36,36 16,36 . .
_Trade Payables
a) total outstanding dues of micro enterprises and
| small enterprises; and = i . - 1
bpotal ouwtstanding dues of creditors other than
micro enterprises and small enterpriscs i Skl ) st
Provisions 136,79 a4 0.51 11.38
Cvher Current Liabilitics 16,971.61 2,338.01 547,09 3777
Total Current Liabilitics 18,707.99 | 3,330.34 T69.14 108.69
Total Equity & Liabilitics 109,569.62 | B5.502.61 | 33,545.82 | 31,379.87
Other Financial Data:
fAmaonni iy Lu.l:.l'& Ercant EPS)
—— Far 8lx manths peried caded Fur the Moamcisl vear onded
Partivufars | Seplember 30, 2022 FY 10312072 | FY Mh0-2021 | FY 2015-2024
Un-Awdised) | - {Awdided) (Audited) Audited)
Dividend (%) 20.00% 0.0 0.00% 0.00%
| Eamings Per Share () 0.16 1.21 .01 (1,00
“Return on Networth (%) = 2.28% 19.35% 0.37% 0.17%
_Book Value {3) /! 6.94 .74 |

J
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5.18. The closing market price of the Equity Shares of the Target Company as on the date of the Public Announcement
1.e, Movember 24, 2022, date preceding the date of the Public Announcement (“FA™) .., November 23, 20022
and the day just afier the PA ie., November 23, 2022;

[Source: BSE Limfded)

Sr. Na. Event Dt ESET) |
1} Date preceding the date of the Public Announcement Movember 23, 2002 B[OR
2) Date of the Public Announcement Mlovember 24, 2022 2506
5) | Trading day after the date of the Public Announcesnent Movember ILQEJZHEEM

5.19. Pre- and Post=-0fTer Sharcholding Pattern of the Target Company as on date of LaF are as follows:

Shareholders’
Category

Equity Share Capitall
Viding Capital prior in
Offer

. Exqiiity Bhare

“Equity Share Capitall
Vating Rights to be
megquired fm the Dipan
CFer (assiwming Full
RCcEptance)

Equity Share Capitald
Vetimp Bighis afler Offer

[N

)

D)

Mo, a

Mo,

S Ha.

15 Promoters
Promador
Group

a) Pt o
& preement, 1F
,_amy

bi Fromosors
other thea {al
whlive

Abha M Gupla

43,55, 330 0.14%,

= 41 5% 310

034%

Taamwork
Properities
Developments
LLP

38,65.55.000 | M0

= X 65, 55,000

Blossom Trade
and

[mierc hangs
LLF

58,59, . 000

* 38,39 0,000

His%

Teul ]

TTARIZI0 | 6091%

) Acquirers

Bir. Raw
HAparwal

=1 TEELIN

wO1%

T2TRAAD | 5.97%

A Healry
Devielogsry
Lirmited

4,305, T 000"

Taas

35,07, 53,000

25006

£4.72,17,640

35.14%

Tatal (2]

LG40 il | O Q6d%™

A3,07.53,1H0

26.00%

44,71.17.640

15 160G

A1 Parties in

agreemiomi

other lkan
Timy & {2}

=

d) Peeimed
PALS bo

Acquirer 1

o A3, 1o

- A 89,B5,000

1E5%

4y Public
[other than
partics o
Promatars,
Acquirer &
_PACY)

Dihem

33, 1864651

(Z6.00%)

LL11L65]

0%

Tatal &

A3, 1864 651

GRAMND
TOTAL
[1+2H1+4+5)

1272028621

BIRL

{33,87,53,000)
(Lt

(640}

11,11,651

0095,

= | L2721 2661

IR

More: Tomal Nuosher o Paddic Sarahoddars ar an SleniiGnd Date are 30675

" Exelvdiup f1mﬂﬁ£qnﬂp.ﬁa-rn'

2% o the Faring S.'m're Capital o the Taear E’hh]:lu'rl:r wihich ## wadyr diipuie @ .an

rﬁrmumm
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5.20. Details of the Compliance Officer:

Name ¢ Mrs, Kuman Rachna

Registered Office : A2, X Floor, Madhu Estate, Pandurang Budhlkar Marg, Lower Parel,
Address Mumbai- 400013

Contact Ma. = +91 22 629] 82111

E-Mail 11 : spti200EEemail com

. OFFER PRICE AND FINANCIAL ARRANGEMENTS
6.1 JUSTIFICATION OF OFFER PRICE

6.1.1.The Equity Shares of the Target Company are presently listed on BSE Lid, Mumbai (" BSE™) (Scrip Code: 512463
and Symbol; SHRGLTR), The Equity Shares of the Target Company is frequently traded on BSE during the
twelve (12) calendar monihs preceding the mondh in which PA was made as sei oot under Begulation 2(11(j) of
the SEBL{SAST) Regulations, 2011,

6,1.2. The annuahized trading turnover of the Equity Shares of the Target Company during Twelve {12) calendar months
preceding the month of PA (Movember 202 | o October 2022} on the Stock Exchange on which the Equity Shares
of the Target Company are raded is detailed below:

M of the Biock Total Nomber of shiares traded dariag the Todal M. of Annunliced trading
preceding 11 calendar months prior to the Epulty tiiFioaer {an %% of tatal
i nesneh i P Sl lisgod miimber of Eted shares
BSE Limited 39,67.88,805 127.21,26 621 31,19%
{Fourpe: wwee brpindio. oo b

6, 1.5.This is a deerned direct acquizinon of the Tarped Company, being an indirect acquisition mesting the thresholds
specified in Regulation 5(2) of the SEBI (SAST) Regulations, 200 1, The computations for the critena sef out
under Regulations 5{2) of the SEBL (SAST) Regulations, 2011, as per the certificate dated February 27, 2023
izsed by Mis Todarwal & Todarwal LLP, Chartered Accounianis, are set out below:

Compuration of proportionate net aset value, sules furnover and market capitalization af the Target Company
are based on the audited anveal financial staternents of Marchk 31, 2022:

Teamwork Froperities Developments LLP (Promoter Entity-stake scquired by Acguirer 1):

{Amnoun iv Loths

Particulars Az on March 31, 3032 | Proporbenate % | Proparfionate Value

Net Asgzet Value 70,459.07 3868 J067.12

Sales Turmover 4,782.47 1868 184.60

Market Capitaligation (a5 on November 24, 1027) fid 3650 60 JE6% 2484.67

Blossom Trade & Interchange LLP (Fromoter Entity-stake acquired by Acquirer 1):

{Amoun s Lirkhy

Particulars A on March 31, 2022 | Progortiopaie % | Proportionst: Value

Met Asset Value 7945900 I0.06% TO93 58
Sales Turnover 4, TE2.47 [0.06% 481.12 |
Market Caprahisation (2= on Movember 24, 2012) G4, 3169 60 10.06% E.:!II'.|5.5E_:_]

Partizulars smiraabbitn | (ke

Stake in the Targst Company 30308 30 1E%
Stake ncquired Mr, Ravi Agarwal (“Acquirer 17) 1271 3333% |

| Proportionate % of the Acguirer 1 in the Target Company 3. Bo% 10.06%

Computation of proporiionate net asset value, sales tumover and market capitalisation of the Promoter Company
are based on the andited annual financial statements of March 31, 2022

fAmimahrin Lok}
Teanswark Properi e Divelopments LEF | Blossom Trade & Inferchenge LLP
Acquired Entity _
March 2002 March 2023
Met Asset Value ? Negative 4 j  HNeparive
Sales Turnover | Mil g il
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 Acqsired Entit Teamwork rilics DHve oy LLE | Blossom Trade & Interchanpe LEF

Mareh 2022 March 2022
Enterprize Valus 20315 S60.08
Praportisnate of TC {ay % of acquired entity) w:“ "'“'*I “"‘:""::"‘I e ¥ e
| Net Asset Value Negaiive Negative |
_Sales Tumnover il Mil |
| Market Capitalisation / Enterprise Value 40381% 1294.96%

6. 1.4 The (Mfer Price of ¥6.50 (Rupees Six and Paise Fifty only) is justified in terms of Regulation 8(2) read with
Regulation B(5) of the SEBI (SAST) Regulations, 201 | an the bagis of the fallowing parameters:

&r.

N Pariiculan Amnount Iy €

1} | Megouated Price as per SPA g Mot
Applicable

2} | The volume-weighted averzge price pad or payable for acquisition by the Acquirers, | : Mot
duning 52 weeks preceding the date of PA Applicable

3) | The highest price paid or payable for any acquisition, by the Acquirers, durning 26 weeks | : Nl
preceding the date of the PA Applicable

4) | The volume-weighted average market price of Equity shares of the Target Company for | E5LT
a period of sty (60) trading days immediately preceding the date of PA a5 traded on
BSE, being the Stock Exchange where the maximum volume of trading in the shares of
the Tarmet Company are recorded during such period o

31 | The price determined by the Valuer taking into account Valuabion Parameters per Equity | 3 Mot
Share mncluding Book Value, Comparable Trading Multiples and such other parameters Applicable
as are customary for Valeation of Equity Shares, since the Equity Shares are
infrequently fraded

6) | The per equity share value computed under Regulations 2(5) of SEBI (SAST) |: ¥6.50
Begulations, 201 1, if spplicable

Mg The Traafing danr with respeer e B85 kax fuwn downioaaesd from wetmie of BSE Le., wone baemadio.com.

In terms of Regulation #(5) of the SEBI (SAST) Regulations, 2011, an indirec! acquisition where: (a) the
proportionate net asset value of the target company, as o percentage of the consolidated net asset value of the
enlity or businass being acquired: (b} the proportionate sales tumover of the target company, a5 a percenlage of
the consolidated sales wrnover of the entity or business being acouired: or (¢} the proportionate market
capitalization of the target company, 85 a percentage of the enterpeise value fir the entity or business being
acquired. is in excess of E3%, on the bagis of the most recent audited anmmual financial statements, the acquirer is
required to compute and disclose the per equity share walue of the target company. In the present case, the
proportionate net asset value (MAV) of the Target Company as o percentags of the consolidated net azset value of
the entity or business being acquired i.c., Acquirer | was in excess of 15% (fifteen per cent).

The Offer Price per equity share of the Target Company of 26,50 (Rupees Six and Paise Fifty only) is 25.725%
premiurm 10 Volume Weighted Average Price of equity shares of the Target Company on BSE for a period of &0
(sixty} trading davs immediately proceding the date of the PA. Further, This Offer Price 15 at 4.00% premium fo
the Book Value gz per latest audited financinl statement for the year ended on March 31, 2022,

In the [FS, an Offer Price of T5.20 per Equity Shares was offered by the Acquiters. However, the Offer Price has
been revised 1o T6.30 per Equity Share as per the Report dated February 27, 2023 issued by M/s Todarwal &
Tosdarwal LLF, Chartered Accountants.

6.1.5 There have been no corporate actions in the Target Company warranting adjustment of relevant price parameters,

6i.1.6.0In the event of further acquisition of Equity Shares of the Target Company by the Acquirers dusing the Offer
Peried, at a price higher than the Offer Price, the Offer Prace will stand revised equal to or more than the highest
price pard for such acquisttion i terms of regulation #(8) of the SEBI [SAST) Regulations, 201 1. However, the
Acquirers will not be acquiring any Equity Shares of the Target Company after the third working day prior 1o the
cormmencement of the Tendermg Period cxpiry of the Tendering Period,




6.1 700 the Acquirers scquire Equity Shares of the Target Company during the period of twenty-six {26) weeks after
the Tendering Period at a price higher than the Offer Price, they will pay the difference between the highest
acquisition price and the (ffer Price, to all shareholders whose shares have been accepted in Offer within sixry
(60) days from the date of such acquisition. However, no such difference shall be paid in the event that such
acquisition 15 made under another open offer under the Regulations, or pursuant to SEBI (Delisting of Equaty
Shares) Regulations, 2021, or open market purchases made in the ordinary course on the Stock Exchasge, not
being negotiated acquisition of Equity Shares whether by way of bulk deals, block deals or in any other form.

6.1.8.As on date, except as disclosed in 6.1.4. and 6.2.1, there is no revision in COpen Offer Price or Open Offer Seee. In
caze of any further revigion in the Open Offer Price or Open Offer Size, the Acquirers are pecmitted to revise the
Cvifer Price upward at any time prior to commencement of the Last one (1) working day before the commencement
of the Tendering Period 1.2, Thuersday, Apnl 27, 2023 in sccordance with Regulation |8(4) of the SEBI{5AST)
Begulations, 2001, [Fthere is any such further uprward revision in the Offer Price by the Acquirers or in the case
of withdrawal of Offer, the same would be informed by way of the Public Announcerment in the same newspapers
where the original Detailed Public Statement has appeased, Such revision in the Offer Price would be payable by
the Acquirers for all the shares validly tendered in the Offer.

.1.9.In the event that the number of Equity Shares validly tendered by the Public Shareholders of the Tanget Compamy
under the Offer iz higher than the Offer Size, the Equity Shares received from the Public Shareholders shall be
accepted on & proportionate basis, in consuliation with the banager ta the Offer,

.2, DETAILS OF FIRM FINANCIAL ARRAMNGEMENTS

6.2.1. The total funds required for the implementation of the Offer {assuming full acceptance), iz, for the acguisition
of up to 33,07,53,000 Equity Shares representing 26.00% of Voting Share Capital of the Target Company al a
price of T6.50 {Rupees Six and Faise Fifty only) per Equity Share 15 aggregating to $214,98 94 500 (Rupsss Two
Hundred Fowrteen Crores Minety-Eight Lakhs MNinety-Four Theusand Five Hundred oaly) (“Maximum
Consideration'™),

6.2.2.In accordance with Regulation 17 of Regulations, the Acquirers have opened a Cash Escrow Account under the
mame and style of “SGTL OFEN OFFER ESCROW ACCOUNT™ (“Escrow Account™) with YES Bank
Limited, Mumbai {(“Escrow Banker™) bearing acoount mumber (6016620000287 1 and deposited an amount of
250,00,00,000,00 {(Rupees Fifty Crore only) in cash. The Acquirers have authorized the Manager 1w the Offer 1o
operate and realize the value of the Escrow Account in terms of the SEBE {3AS5T) Regulations, 201 1. Parsuant to
Regulation 172 of the SEBI (SAST) Regulntions, 2011, in light of the revised Offer Price, the Acguisers have
deposited cash of an aggregate amount of $4,00,00,000 in the Escrow Account, Therefore, together with the Cash
Escrow of 500000,000, the iotal cash smount deposited by the Acquirers in the said Escrow Account i3
T54,00,00,000 {"Updated Cash Escrow Amoant™}, being 251 2% of the Magimum Consideration payable. The
Manager has been duly authorized 1o operate the Escrow Account in terms of the SEBI (SAST) Regulations. The
cash deposit hag been confirmed by way of a confirmation leiter dited Movember 29, 2022 and March 08, 2023,
issued by the Escrow Bank.

6.2. 3 Acsuirers have adequate financial resources and have made firm financial arrangements for implementation of
the Open Dffer, in terms of Regulation 25(1) of the SEBI (SAST) Regulations, 200 1. The Open Offer abligation
sholl be met by Acquirers through their own resources and oo borrowings from any bank andfor financial
institution are envisaged. CA Rupam D, Magvekar (Membership No. 114533), Propristor of M's. B D. Nagvekar
& Co,, Chartered Accountants (FRM: 141974W), having registered office at 3A/104, Shankheshwar Palms,
Kumbharkhan Pada, Dombivli (W), Thane-421202 hoviog Contact Mo +91 BOP75 24237 and Emsail 1D
nipamigcardnagvekar.in has certifisd vide certificate dated November 24, 2022 that sufficient resources are
available with the Acquirers for falfilling the obligations under this *Offec” in full.

6,24 Based on the above, the Masager 1o the OfTer 15 sansfied about the ability of the Acquirers and to implement the
offer in accordance with the Regulations. Further, the Manager to the Offer confirms that the funds'money are in
place to fulfil the Open Offer obligations.

6.2.5.In case of any further upward revision i the Offer Price or the Offer Size, the value of the Escrow Amount shall
be computed on the revised consideration calenlated at such revised Ofer Price or Offer Size and any addifional
amouits regquired will be funded via cash nykhe Escrowr Account by the Acquirers prior to effecsing such revision,
in terms of Bepgulation 172} of the SEB] ST Regulations, 201 |,
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7. TERMS AND CONIMTIONS OF THE OFFER
7L OPERATIONAL TERMS AND COMDITIONS

71.1.This Ciffer is being made by the Acquirers fo (i) all the Public Sharcholders, whose names appear in the register
of members of the Target Comgany a5 on the Identified Date ie. Monday, April 17, 2023; {it) the Beneficial
Crwners of the Equity Shares whoss names appear as beneficiaries on the records of the respective deposilories,
ag of the cloge of business on the Idantified Date 1.2, Monday, April 17, 2023; and {iii} those persons who acquire
the Equity Shares any time prior to the date of the closure of the Tendering Period for this Offer, 1.2, Tuesday,
Bay 16, 2023, bur who are mol the registered Public Shareholders,

7012 This Offer is nod eonditional upon any miniomem level of acceptance by the Sharcholder(s) of the Target Company.

7.1.3.The Equity Shares tendered under this Offer shall be fully paid-up, free from all liens, charges, equitable interests
and encumbronces and shall be tendered together with all rights attached thereto, including all nights to dividends,
bonwses and rights offers, if any, declared hereafter, and the tendering Public Shareholdess shall have ablained
any necessary cotsents foe it to sell the Equity Shares on the foregoing basis.

1.1.4.The Letter of Offer along with Transfer Deed is being dispatched’ sent through electronic mail to all the Public
Shareholders os on the [dentified Date, who have registered their email ids with the Depositories andlor the BT A
In case of non-receipt of the LOF, such shareholders may download the same from the SERI website
§wrww sebi.gov in} or obiain a copy of the same from the Registrar o ihe OfTec on providimg suitable docomentary
evidence of holding of the Offer Shares,

7.1.5. Neather the Acquiners, nor the Manager to the Offer or the Registrar to the Offer accepts any responsibilities in
any manner for any loss of Equity Share Certificate(s), Share transfer forms and any other Offer acceptance
documents, éte, during transit and Public Shareholders are advised to adequately safeguard their inferest in this
regard.

T.1.6.Any Equity Shares that are subject matter of litigation or are held in abeyance due fo pending court
casestatachment orders’ resimction from other stamtory authortics wherein the sharcholder may be precloded
from bidding of such Equity Shares during pendency of the said limgation and are liable to be rejected if
directions’orders regarding the free transferability of such equity shares wendered under the Offer are not received
prior to the date of Closing of the Oifer.

T L7 Incomplete acceplances, including non-submissions of necessary enclosures, if any, are linble 1o be rejected.
Further, in case the documents/forms submitted are incomplete andfor if they have any defect or modifications,
the acceptance is liable to be rejected.

T. 18 In terms of Regulation | B{9) of the SEBL{3A5T) Regulatons. the Public Shareholders who tendered their Equity
Shares in acceptance of the Open Offer shall not be entitled to withdraw such acceptance,

7.1 LOMCKED-IN SHARES
As on date, the Target Company docs not have any Equity Shares under lock-in.
T.3. ELIGIBILITY FOR ACCEPTING THE OFFER

7.3.1 This Offer is being made by the Acquirers to (i) all the Public Shareholders, whose names appear in the register
of members of the Targel Company a% on the [dentified Date i.e. Monday, April 17, 2023; (it) the Beneficial
Cromers of the Equity Shares whose names appear as beneficiaries on the records of the respective depositories,
a5 of the close of business on the Identified Date e, Monday, April 17, 2023; and (iii) those persons who acquire
the Equity Shares any time prior to the date of the closure of e Tendering Period Tor this Offer, e, Tuesday,
Pday 16, 2023, but whe are nat the registered Public Shareholders.

7.3, 2 Accidental omission to dispatch this Letter of Offer to any member entitled to this Open Offer or non-receipt of
this Letter of Offer by any member gijtitled to this Open Offer shall not mvalidate the Open Offer in any manner
whalsaever
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T.3.3.The Public Announcement ('PA'), the Detailed Public Statement (*DPS") and the Lener of Offer (*LoF) shall
alzo be available on the website of SEBI 1.2, www.sebigov.in. In case of non-receipt of the Letter of Offer, all
Public Shareholders meluding those who have acquired Equity Shares of the Target Company after the [dentified
Date, if they so desire, may download the Letter of Odffer from the website of SEBI for applying in the Offer.

1.3.4.By accepling this offer, the Public Sharsholders confirm that they are not Persons Acting in Concert with the
Acquirers for the purpose of this Offes.

7.3.5. The acceptance of this Offer by the Public Shareholders of the Target Company must be absolute and usqualified.
Any acceplance to this Offer which is conditional or incompleta in any respect will be rejected without assigning
any reason whatsoever and should be received by the Begistrar (o the Offer at the address mentioned in this LoF
on or before the closure of the Tendering Period Le., Tuesday, May 16, 2023,

7.3.6.The Acquirers reserve the right to revise the Offer Price andfor the Offer Size upwards at any time prior to
commencement of one (1) working day before the commencement of the Tendering Period ie., Thursday, April
17, 2023, in accordance with the Regulations and the revision, if any, in the Offer Price would be announced in
the Newspapers. The Acquirers would pay such reviged price for all the shares validly tendered durmg the
Tendering Period and accepied under the Offer in accondance with the terms of the LoF,

7.3.7.The acceptance of Equity Shares tendered in this Offer will be made by the Acquirers in consultation with the
Manager to the Cifer.

T385EB] wide s Circular No. SEBUHOVCFDVCMDI/CIR/P/2020v144 dated July 31, 2020 has clarified that
shareholders holding securities in physical form are also atlowed to tender shares in the Open Offers. However,
such tendering shall be as per the provisions of the SEBI {SAST) Regulations, 2011.

TA STATUTORY APPFROVALS

741 As on date, to the best of the knowledge of the Acquirers, there are no Statutory Approvals required by the
Acquirers o complete this Offer, In case, ifany Siatutory Approval(s) are required or become applicable ata later
date before the closure of the Tendering Poriod, the Offer shall be subject 1o the receipt of such Stanntory
Approvalis). The Acquirers shall make the necessary applications for such Statutory Approvals. In the event of
non-receipt of any of such Stawtory Approvals which may become applicable for the purchase of the Equity
Shares under this OfTer, the Acquirers shall have the right to withdraw the Offer in accordance with the provisions
of Regulation 23{1) of the SEBI {SAST) Regulstions, 2011,

In the event of withdrawal of this Offer. for reasons outside the rensonable control of the Acquirers, a Public
Announcement will be made within two (2) working days of such withdrawal, in the same newspapers in which
this I}F3 has been published and copy of such Public Announcermnent will alsa be sent 1o SEBL, Stock Exchange
and to the Target Comparry at its Registered Office.

74.2.In case of delay in receipt of any Statutory Approval(s), pursuant 10 Regulations [8(11} of the SEBI (3A45T)
Regulations, 2011, SEBI may, if satisfied, that delay m receipt of requisite Statutory Approval{s) was not
attributable o any wilful default, failure or neglect on the part of the Acquirers to diligently pursue such approvals,
may grant an extension of time for the purposs of the completion of thes Offer, subject to Acguirers agresing to
pay interest for the delayed peniod, provided where the Statutory Approval(s) extend 1o some but not all Public
Sharcholders, the Acquirers have the oplion to make payment to such Sharcholders in respect of whom no
Statutory Approval{s) are required in order to complete this Open Offer. Further, in case the delay occurs on
account of wilful default by the Acquirers in obaining any Statuiory Approval{s) in time, the amount Fring in the
Escrow Account will be liable to be forfeited and dealt with pursuant to Begulation | 7(10)e) of the SERI {(SAST)
Regulations, 2001,

74.3 MRl and OCB holders of the Equity Shares, i fany, must obiain all requisite approvals required to tender the Equity
Shares held by them in this Offer (including, without limitation, an approval from the RBL, since the Equity Shares
validiy tendered in this Offer will be acquired by & non-resident entity ), and submit such approvals along with the
Form of Acceptance-cum-Acknowledgement and other documents required o accept this Offer, Further, if
bolders of the Equity Shares wha are nod persons resident in India (including MRIs, OCBs, Fils, FPIs} had requoired
any approvals (including from the RBT or the FIPB o any other regulatory body) in respect of the Equity Shares
held by them, they will be required’ i submit copies of such previous approvals, along with theéother docoments




required to be tendered 10 accept this Offer. If such approvals are not submitted, the Acquirer reserves the nght 1o
reject such Bquity Shares tendered pursuant to this Offer.

7-4.4.Mo approval 1% required from any benk or financial institutions for this Offer.

B. PROCEDURE FOR ACCEFTANCE AND SETTLEMENT OF OFFER

B.1. The Acquirers have appointed Bigshare Services Private Limited as the Registrar to the Offer

B.L The Registrar would be accepting the documents by Hand Delivery/Regd Post'Speed Post'Courier at the

following specified centre;

x- o Mame & Address Contact Person | Maode of Delivery
Bigshare Services Private Limited
CIN: U299990MH 1994PTOOT6534

Address: Office Mo 56-2, 6® Floor, Pinnacle Business Park, Hand Defivery /
Mext to Ahura Cenire, Mahakoli Caves Road, Andheri (East), Me. Jibu Tohn Registered Past /
Bummbai-400093 ; Speecd Post
Tel. Ma.; +31 22 62638200 Courier

Fax Mo, +01 22 626382949
| Email ID: openofferf@bigsharconline com

8.3, The Target Company is having connectivity with Ceniral Depository Services ([ndia) Limited (“CDSL™) and

Matiomal Securities Depositories Limited {“MSDL ™),

8.4 This Open Ofer will be implemented by the Acquirers through Stweck Exchange Mechanism made available by

BSE Limited, Mumbai {("BSE’) in the form of a scparate window (*Acguisition Window") a3 provided under the
SEBI (3A5T) Begulations, 2011 and SEBI Cercular Ne, CIR/CFDVPOLICY/CELL/ L2015 dated April 13, 2015
a3 amended via Cireular No. CFDVDCRZFCIR/P/2016/131 dated December 09, 2016 and notices guidelings
issued by BSE and the Clearing Corporation in relation to the mechanism/process for nequisition of shares through
stock exchange pursuant o the tender offers under takeovers, buy back and delisting, as amended and updated
from time fo time.

8.5, B5E Limited, Mumbai ("BSE") shall be the Siock Exchange for the purposs of tepdering the Equity shares in the

Chpeny O fFer.

8.6, The Acquirers has appointed 5 W Capitl Private Limited (“Buying Broker™) for the Open Offer through whom

BT

the purchases and scttlement of the Offer Shares tendered in the Open Offer shall be made.
The Contact Details of the Buying Broker are mentioned below:

5 W Capital Private Limited

4" Floor, Sunteck Centre, 37/40, Subhash Road, Near Garware House,
Wile Parle {E}), Mumbai-400 057 Maharashtra, [ndia

Coptact Person: Mr. Hemant Shah

E-Mail ID: hemant shah@sweapital in

SEBI Registration: INZ 230013039 (NSE) / INZ 010013035 (BSE)
Tel. Now: +91 22 4268 7474

Fax No.: + 91 22 4268 7436

All the Shareholders who desire to tender their Equity Shares under the Open Offer should consult with their
respective depository participants and their respective Stock Brokers (“Selling Broker™ ™ Selling Member™} well
in advance 10 understand the process and methodology in relation o tendering of Equity Shares throngh the
[eesignated Stock Exchange.

8.8. During the Tendering Peried, the tender of the Equity Shares by the Public Sharcholders in this Offer will be

placed through their respective Selling Brokers during normal trading hours of the secondary market.

8.9, Separate Acquisition window will ke pryided by the Stock Exchange to facilitate placing of Sejl Orders. The

Selling Members can enter Ordérs for at Bhares as well as Physical Shares.




#.10. The cumulative quantity tendered shall be updatesd on the website of the Designated Stock Exchanpe throughout
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the trading session ot specific intervals by the Stock Exchange during tendering period
Procedure for tendering Equity Shares in Demat Farm:

The Public Shareholders who are holding the Equity Shares in demat form and who desire to tender their Equity
Shares in this Offer shall approach their Stock Broker'Selling Member indicating details of Shares they wish to
tender in the Open Offer.

The Public Sharcholders are required o transfer, through their respective deposibory participants, the Equity
Shares intended 10 be tendered to the early pay-in account of the Indian Cleanng Corporation Limited (hereinafier
referred to as "Clearing Corporation”), Such Public Shareholders shall provide carly pay-in of demat Equity Shares
{except for custodion participant orders) wo the Clearing Corporation using the settlement number provided in the
Orifer opening circular before their respective Selling Broker places the bids / orders on their behalf and the same
shall be validated at the time of order entry.

Shareholders will have to submit Delivery Instruction Slips (‘DIS") duly filled in specifying market type as
“Open Dffer” and execution date along with other details to their respective broker so that Equity Shares can be
tendered in Open Offer.

For Custodian parmicipant order for demat Equity Shares. early pay-in is mandatory prior 1o confirmation of osder
by the Custodian. The Custodians shall either confirm or reject orders not later than the close of rading hours on
the last day of the offer period. Thereafter, all unconfirmed orders shall be deemed to be rejected. For all confirmed
Custodion Participant orders, erder modification shall revoke the custodian confirmation and the revised order
shall be sent to the custodian again for confirmation.

Upon placing the bid, the Selling Broker(s} shall provide Transaction Registration Slip (“TRS") penerated by the
Exchange Bidding Svstem to the Shareholders. TRS will exnntain details of order submitted like Bid 1D Mo, DP
D, Client [0, Mo of Shares tendered, @lc,

In case of receipt of Equity Shares in the Special Account of the Clearing Corporation and 2 valid bad in the
exchonge bidding system, the Open Offer shall be deemed o have been accepred,

The Eligible Persons will have to ensure that they keep the DP Account active and unblocked to receive credit in
case of retum of Equity Shares due 1o rejection or dus 1o pro-rata acceptance in the Open Offer.

Procedure for tendering Equity Shares held in Physical Form:

The Fublic Shareholders wha are holding the Equity Shares in physical form and whe wish to tender their Equity
Shares i this Offer shall approach Selling Member and submit complete sat of documents for verification
procedure a3 mentioned below:

{a} Original share certificate(s)

{b} Valid share wansfer deed(s) duly signed as wansferor(s) by the solefjoint shareholder(s) in the same order and
a5 per specimen signotures lodged with the BTA and duly withessed at the appropeiate place,

{c) Scli-attested PAN Card copy (in case of Jomt holders, PAM card copy of all Transferors)

{d} Any other relevan! document such as Power of Aftomoy, corporatz authorization (including Board
Resolution’Specimen Signabure)

{e) Self-attested copy of address proof such as valid Aadhar Card, Voter [0, Pagsport, ele,

The Selling Broker should place bids on the Exchange Platform with relevant details as mentioned on Physical
Share Certificate(s). The Selling Broker(s) shall prant the Transaction Registration Slip (TRS) gencrated by the
Exchange Bidding Systern. TRS will contain the details of order submitied like Folie Mo, Certificate Mo, Dist.
Moa., Mo. of shares, ete.

The Selling BrokerPublic Sharebolder must deliver the Share Certificates & other requisite docements aloag with
TRS to the RTA. Physical Share Certificates to reach RTA within two (2) days of bidding by Selling Broker.

Shareholders halding Physical Equity Sh
the complete set of documents is submi

should note that physical Bquity Shares will nod be accepted uniess
. Aopeptance of the Physical Shares in Open Offer shall be subject 1o
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verification by RTA. On receipt of the confirmation from RTA, the bid will be accepted clse rejected and
nccordingly the same will be depicted on the exchange platform.,

In caze, any person has submited Equity Shares in physical form for dematenalisation, such Public Shareholders
shoubd engure that the process of getting the Equity Shares dematerialised iz completed well in time $o that they
can participate in the Open Offer before Clozing Dats,

Acceptance of Equity Shares
Begistrar to the Offer shall provide details of order acceptance o Clearing Corporation within specified timelines.

In the event that the nember of Equity Shares (including demat shares, physical) validly tendesed by the Public
Shareholders under this Offer iz more than the number of Equity Shares offered, the Acquirers shall accepst those
Equity Shares validly tendered by the Public Sharcholders on a proportionate basis in consullation with the
Manager to the Offer, taking care to ensure that the basis of acceplance is decided in a fair and equitable manner
and does not resull i non-markstable lots, provided that acquisition of Equity Shares from a Public Sharchalder
shall mot be less than the minimum marketable bot, or the entire holding if it is less than the marketable Lot
Frocedure for tendering the shares in case of non-receipt of Letter of Offer:

Persons who bave acquired Equity Shares but whose mames do nol appear in the Register of Members of the
Target Company on the [dentified Date, or unregistered owners or those who bave acquired Equity Shares after
the ldentified Diate, or those who have not received the Letter of Offer, may also participate in this Offer.

In case the Equisy Shares are in demalerinlised form;

An Eligible Person may participate in the Offer by approaching Stock Broker/Selling Member and tender Equity
Shares in the Opean Offer as per the procedure mentioned in thiz Latter of Offer.

dm case the Eguiny Shares are in Physical form:

An Ehgible Person may participate in the Offer by confirming their consent o participate in this Offer on the
termes and conditions of this Offer as st out in the PA, DPS and the Letter of Offer. Public Shoreholders mist
ensure that the Tender Form, along with the TRS and requisite documents (as meationed i this Letter of OfTer)
should reach the Remiatrar of the Company befare 500 PM on the Closimg Date, If the signatures) of ihe Public
Sharehoddars provided m the plain paper application differs from the specimen signature(s) recorded with the
Registrar of the Company or are not in the same order (although attested), such applications are liable 1o be
rejected under this Open Offar,

In case of non-receipt of the Letter of Offer, such Public Shareholders of the Target Company may
download the same from the website of SEBI i.e. www.sebizov.in or obtain a copy of the same from the
Registrar to the (M¥er on providing switable documentary evidence of holding of the Equity Shares of the
Target Company.

Settlement Process

On closure of the Offer, reconcilistion for scceptances shall be conducted by the Manager to the Offer and the
Registrar io the Offer and the final list shall be provided to the Stock Exchange wo facilitale settlement on the basis
of Ehares transferred to the aceount of Cleanng Corporation.

The sewlement of rades shall ke carried ot in the manner similor to seitbement of trades i the sccondary market.

The Buying Broker will make the funds pay-in in the settbement account of the Clearing Corporation. For Equity
Shares accepted under the Offer, the Public Sharcholders will receive funds pay-out directly in their respective
bank accounts (in case of dermat Eguity Shares, in the bank accounts which are linked to the respective demat
sCoounts) £ as per secondary market pay-out mechanism (in case of physical Equity Shares), However, in the event
that the pay-oute are rejected by the Public Sharcholder's bank accounts due to any resson, the pay-out will be
transferred fo their respective Selling Brokes® settlement aceounts and their respective Selling Brokers will
thereafter transfer the considerafign to thesr respective Public Sharcholders. The Public Shareholders will be

required to independently settle dues, stanstory levies or other charges (i1 any) with f
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In case of certain client types vie NEIL Foreign Clicots eic. (where there are specific EET and other regulatory

requirements peraining to funds pay-our} who do not opt to senle through custodians, the funds pay-out would

be given to their respective Selling Broker's setilement accounts for releasing the same 1o their respective

iﬂgﬁnldﬂﬁ account onwards. For this purpose, the chient type detmbs would be collected from the Registrar to
ar.,

Excess demal Equity Shares or unaccepted demat Equity Shares, if any, tendered by the Public Sharcholders
would be returned 1o them by the Clearing Corporation. Any excess physical Equity Shares pursuant to
proportionate acceptances rejection will be retumed back to the Public Sharehaldars directly by the Repistrar to
the Cifer. The Target Company 15 authornzed to split the share certificate and issue new consolidated Share
Certificate for the unaccepted Equity Shares, in case the Equity Shares aceepted by the Target Company are less
than the Equity Shares tendered in the Open Offer by the Public Shareholders hobding Equity Shares in the
physical fonm.

Once the basis of acceptance is finalised, the Clearing Comporation would facilitate clearing and seitfement of
trades by transferring the required number of Equity Shares o the escrow account which is opened by the
Acquiress.

Physical Shares, to the extent tendered but not accepted, will be retumned back to the Shareholders directly by
Bepgistrar to the Offer,

Sharcholders who intend to participate in the Offer should consult their respective Selling Broker for payment to
them of any cost, charges and expenses (including brokerage) that may be levied by the Selling Broker upon the
Selling Sharcholders for tendering Equity Shares in the Offer (secondary maorket transaction) . The consideration
received by the selling Sharchotders from their respective Selling Broker, in respect of accepted Equity Shares,
could be net of such costs, charges and expenses (including brokerage) and the Acquirers accepts no responsibility
to bear ar pay such additional cost, charges and expenses (including brokerage) incurred solely by the Selling
Sharcholder,

Equity Shares that are subject to any charge, lien or encumbrance are liable to be rejected except where “MNo
Objection Certificate’ from lenders is attached.

The LoF would alse be available on the website of SEBI i.e. www.sebigov.in.

The Lener of Cifer along with Transfer Deed is being dispatched’ sent through electronic mail to all the Public
Sharcholders as on the Identified Date, who have registered their email 1ds with the Depesitorics andfor the RTA
In case of non-receipt of the LOF, such sharcholders may download the same from the SEBI wehsite
{wwar sebi pov.in) or obtain a copy of the same from the Registrar to the Offer on providing suitable documentary
evidence of holding of the Offer Shares.

Settlement of FundsPayment Consideration

The Buying Broker will transfer the funds pertaining o the Offer to the Cleaning Corporation’s bank acoount as
per the prescribed schedube,

For Equity Sharcs accepted under the Open Offer, Clearing Corporation will make dircct funds pay-out to
respective Public Sharsholders. [F sharcholders' bank account details are not available or if the funds transfer
instruction are rejected by RBIBank, due to any reason, then such funds will be transferred to the concerned
Selling Broker settbermnent bank account for onwarnd tesmafer o their respective sharsholdars

The payment will be made to the Buying Broker for settlement. For Bquity Shares accepted inder the Open Cffer,
the Public SharcholdecSelling BrokerCusiodian participant will receive funds pay-out in their setilement bank
gorount.

The funds reccived from the Buyer Broker by the Clearing Corporation will be nelessed to the Public
Shareholder/Selling Broker(s W Custodians as per secondary market pay out mechanism,

Shareholders wha intend 1o pariicipa
them of any cost, charges and exp
selling sharehalders for tendenng

:1||1 the Dffer should consult their respective Selling Broker for payment to
& (inchuding brokerage) that may be levied by the Selling Broker upon the
ity Shares in the Offer (secondary market ransaction), The consideration




B IH.6.

i 8

received by the selling shareholders from their respective Selling Brokes, in respect of accepted Equity Shares,
could be net of such costs, charges and expenses (including brokerage) and the Acquirers accept no responsibilicy

1o bear or pay such additional cost, charges sl expenses {mcludmg brokerage) meurmed solely by the selling
sharcholder,

In case of delay in receipt of any statutory approvaliz), SEBI has the power 1o grant extension of ime fo Acquirers
for payment of consideration to the sharehalders of the Target Company who have accepted the Open Offer within

such period, subject to Acquirers agreeing to pay mterest for the delayed period if directed by SEBL in terms of
Regutaton 1K (11) of the 5EB] (SAST) Regulations, 2011.

NOTE OGN TARATION / COMPLIANCE WITH TAX REQUIREMENTS

THE S5UMMARY OF THE TAX CONBIDERATIONS IN THIS SECTIOM ARE BASED ON THE

CURRENT PROVISIONS OF THE INCOME-TAX ACT, 1961 {A5 AMENDED BY FINANCE ACT,
2022) AND THE REGULATIONS THEREUNDER.

THE LEGISLATIONS, THEIR JUDICIAL INTERPRETATION AND THE POLICIES OF THE
REGULATORY AUTHORITIES ARE SUBJECT TO CHANGE FROM TIME TO TIME, AND THESE
MAY HAVE A BEARING ON THE IMPLICATIONS LISTED BELOW, ACCORDINGLY, ANY
CHANGE OFR AMENDMENTS IN THE LAW OR RELEVANT REGULATIONS WOULD
NECESSITATE A REVIEW OF THE BELOW.

THE JUDICIAL AND THE ADMINISTRATIVE INTERPRETATIONS THEREOF, ARE SUBJECT TO
CHANGE OR MODIFICATION BY SUBSEQUENT LEGISLATIVE, REGULATORY,

ADMINISTRATIVE OR JURICIAL DECISIONS, ANY SUCH CHANGES COULD HAVE DIFFERENT
INCOME-TAX IMPLICATIONS,

THIS MOTE OMN TAXATION SETS OUT THE PROVISIONS OF LAW IN A SUMMARY MANNER
ONMLY AND IS5 NOT A COMPLETE AMALYSIS OR LISTING OF ALL POTENTIAL TAX
CONSEQUENCES OF THE DMSPOSAL OF EQUITY SHARES.

THE IMPLICATIONS ARE ALSD DEPENDENT ON THE PUBLIC SHAREHOLDERS FULFILLING
THE CONDITIONS PRESCRIBED UNDER THE PROVISIONS OF THE RELEVANT SECTIONS
UNDER THE RELEVANT TAX LAWS. IN VIEW OF THE PARTICULARISED NATURE OF
INCOME-TAX CONSEQUENCES, PUBLIC SHAREHOLDERS ARE REQUIRED TO CONSULT
THEIR TAX ADVISORS FOR THE APPLICAELE TAX PROVISIONS INCLUDING THE
TREATMENT THAT MAY BE GIVEN BY THEIR RESPECTIVE TAX OFFICERS IN THEIR CASE
AND THE APPROPRIATE COURSE OF ACTION THAT THEY SHOULD TAKE.

THE ACQUIRER DOES NOT ACCEFT ANY RESPONSIBILITY FOHR THE ACCURACY OR
OTHERWISE OF SUCH ADVICE. THEREFORE, PUBLIC SHAREHOLDERS CANNOT RELY ON
THIS ADVICE AND THE SUMMARY OF INCOME-TAX IMPLICATIONS, RELATING TO THE
TREATMENT OF INCOME-TAX IN THE CASE OF TENDERING OF LISTED EQUITY SHARES IN
OPEN OFFER ON THE RECOGNISED STOCK EXCHANGE, AS SET OUT BELOW SHOULID BE
TREATED AS INDICATIVE AND FOR GUIDANCE PURPOSES ONLY.

THE SUMMARY ON TAX CONSIDERATIONS IN THIS SECTION SETS OUT THE PROVISIONS OF
LAW IN A SUMMARY MANNER ONLY AND DOES NOT PURPORT TO BE A COMPLETE
ANALYSIS OR LISTING OF ALL POTENTIAL TAX CONSEQUENCES OF THE DISPOSAL OF
EQUITY SHARES. THIS MOTE [5 NEITHER BINIMNG ON ANY REGULATORS NOR CAN THERE
BE ANY ASSURANCE THAT THEY WILL NOT TAKE A FOSITION CONTRARY TO THE
COMMENTS MENTIONED HEREIN. HENCE, YOU SHOULD CONSULT WITH YOUR O/'WHN TAX
ADVISORS FOR THE TaAX ROVISIONS AFPFLICABLE TO YOUR BARTICULAR
CIRCUMSTANCES. THE LAW 5T

9.1. General:

{ay 5TT
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(i) As the tendering of Eguity Shares is being undertaken on the stock exchange, such ransaction will be
chargeable o STT. S5TT is payable in India on the value of securities on every purchase or sale of
securities that are listed on the Indian stock exchange. Currently, the STT rate applicable on the purchase
and sale of shares on the stock exchange is 0,1% of the value of security transacted.

(b} Income Tax

(i) The basis of chasge af [ndian Income-tax depends upon the residential status of the taxpayer during a tax
year. The Indian tax year runs from April | until Mareh 31, A person who is an Indian tax resident is
lizble to income-tax in India om his worldwide income, subject to certain tax exemptions, which are
provided under the IT Act.

(ii) A person who is treated as a non-resident for [ndian mcome-tax purposes is generally subject o fax in
India enly on such person’s Indis-sourced income (Le., income which is received or deemed to be
recelved of accnues or anises or deemed to accrue or anise in [odio}. In case of shares of a company, the
source of income from shares would depend on the “situs™ of such shares. As per judicinl precedents,
generally the “situs™ of the shares s where a company 15 “incorporated™ and where its shares can be
tramsferned,

(it} Aceordingly, since the Target Company 1= incorporated in Indw, the Target Company s shares should be
decmed to be “situated” in India and eny guins anising to 2 non-resident on transfer of 2uch shares should
be mxable m India wnder the IT Act

{iv) Further, the non-resident shareholder can avail beneficial treatment under the Double Taxation
Avoudance Agreement (“DTAA”) between India and the respective country of which the said sharcholder
is tax resident subjoct to satisfying relevant conditions including but not limited to (a) conditions (if any)
present in the said DTAA read with the relevant provisions of the MIL as retified by Indin with the
respeciive coundry of which the said sharehalder 15 a tax resident and (b) non-applicability of GAAR and
{c) providing and maintnining necessary mformation and documents as prescribed under the 1T Acl

(] The IT Act also provides for different income-tax regimes) rates applicable to the gamns ansing from the
tendering of shares under the Offer, based on the period of holding. residential status, classification of
the sharsholder and oature of the income camed, etc.

{wi) The shareholders may be required o undertake compliances such as Gling an annual mcome l2x retur,
as may be applicable to different categories of persons, with the income tax authorities, reponing their
income for the relevant year,

(wii) The summary of income-tay implications on tendering of listed Equity Shares on the recognised stock
cxchange in India is set out in the succeeding paras. All references o Equity Shares herein refer to listed
Equiry Shares unless stated otherwise.

9.1 Classification of Sharchobders:
Public Sharcholders can be classified under the following categories:
(a} Kesident Shareholders bemge:

(i1 Individunals, Hindu Undivided Family ("HUF"), Association of Persons (“ AOP™) and Body of Individuals
("BOI™)

(i) Onhers
*  Company
#  (ther Than Company

(bl Mon-Resident Sharcholders being:

(i) Mon-Resident Indians (MEI
{11} Foreign Institution [ov (FIlz) / Foreign Portfolio Tnvestors (FPIs)
(iiiy Otlsers:

«  Company

i
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8.3, Classification of Imcome:

Shares can be classified under the following two categories:

{il

Shares held as investment {[ncome from transfer of such shares taxable under the head "“Capital Gains™.

(i} Shares held as stock-in-trade (Incarme from iransfer of such shares taxable under the head "Profits and

Giing from Business or Profession™). As per the current provisions of the [T Act, unless speeifically
excmpied, gains arising from the iransfer of shares may be treated either as “Capital Gains”™ or as
“Business Income™ for income-tax purposes, depending upon whether such shares were held as a capital
assel or irading asset (ie, stock-in-trade). Sharcholders may alse refor o Circular Mo S&20106 dated
February 29, 2016 issued by the Central Board of Direct Taxes (CBDT) in this regard.

8.4, Shares held as investment: As per the provizions of the IT Act, where the shores are held a5 investments
{ie., capital asset), income ansing from the transfer of such shares is taxable under the head “Capital
Crains".

Further, Section 2(14) of the IT Act has provided for deemed charactenzation of secuntizs held by FPIs as
capital assets, whether or not such assets have been held as 8 capital asset; and therefore, the gains arising in
the hands of FPLs will be axable in India 25 capital gains,

Capital gains in the hands of sharcholders would be computed as per provisions of section 48 of the IT At
and the rote of income-tax would depend on the period of holding,

9.5. Perlod of holding: Depending on the period for which the shares are held, the gains would be taxable as
“short term capital grinSTOG or “long-term capital gainLTCG":

{i)

In respect of Equity Shares held for a period beas than or equal 1o 12 months prior to the date of transfer,
the same should be treated ag n “short-term copital asset”™, and accordingly the gains arising therefrom
should be faxable as “shont term capital gaing”™ (“STCG™),

{ii) Similkarly, where Equity Shares arc held for & period more than 12 months prior to the date of mnsfer,

the same should be treated as a “long-lerm capital asset”, and accordingly the gains arising therelfrom
should be taxable a5 "long-term capital gains™ (“LTOG™).

9.6. Tendering of Shares in the Offer through a Recognized Stock Exchange in India:

Where 2 transaction for transfer of such Equity Shares (i.e. acceptance under the Open offer) 15 transacted
through a Becoanized Siock Exchange and s charpeable to STT. then the taxabiliny will be as under | for all
categories of sharcholders):

{1

{1

A5 per the current provisions of the IT Act, under Section 1124 ol the [T Act, LTOG ansing from transfer
of Equaty Shares exceeding one lakh rupees will be taxed at a rate of 10 percent provided the same has
been subjected o 8TT, upon acquisition and sale,

I ne STT is paid on acquisition, then mode of uch acquisition should be cxempted under the notification
issued by CBDT vide Notification Ne. 50v2018 dated October 1, 2018 in order to get benefit of axation
at [0% under Section 1124 of the IT Act, Further, no deduction under Chapter Vi-A would be allowed
in computing LTCG subject 1o tax under Section 112A of the IT Act.

LTCG ehat arrse on shares purchased prior to February 1, 2018 shall be grandfathered for the notioassal
goins earmed on such shares Gl January 31, 200 8 & per Section 35 ol IT AcL

For computing capital gains under the grandfathering regime, the cost of acquisition for the long-teom
capital asset acquired on or before January 31, 2018 will be the actaal cost. However, if the actual cost
iz less than the fair market val 4l

desmed to be the cost of acquizit




Fucther, if the full valwe of consideration on transfer is less than the fair market value, then such full
value of consideration or the actual cost, whichever is higher, will be deemed to be the cost of scquisition.

(iii} LTCG, as computed wz. 1124, will ot be liable {0 tax to the extent not exceeding Rs. 1,080,000 (Rupees
Omee |lakh only),

Further, no deduction under Chapter VI-A would be allowed in computimg STCG subject to tax under
Section 111A of the IT Act

(iv) Where provisions of section | 12ZA of the IT Act are not applicable {for example where STT was not paid
at the time of acquisition of the Equity Shares):

»  LTOG will be chargeable to tax at the rate of wp w0 20% (plus appheable surcharge and health and
education cess) in the case of 2 non-resident Public Sharcholder {other than a FPUFIL or a NEL whe
15 governed by the provisions of Chapter XII-A of the IT Act) in accordance with provisions: of
section | L2 of the IT Act.

#  [nthe case of FlIa/FPIs, LTCG would be taxahle ot 10% (plus applicable surcharge and health and
educafion cess) in accordance with provisions of section | 15AD of the IT Act {without benefit of
indexation and foreign exchange fuctuntion)

# For a NRI wha is governed by the provisions of Chapler XIH-A of the IT Act, LTCG would be
iaxable st 10% (plus applicable surcharoe and health and education cess) under Section 115E of the
IT Acton meeling cerfain conditions, While computing the LTCG, the benefit of indexation of cost
may mol be available.

= For a resident Public Sharcholder, an option is available to pay tax on such LTOG at either 2055
{plus applicable surcharge and cess) with indexation or 105 (plus spplicable surcharge and health
and education cess) without indexation. Further, in case of resident Individual or HUF, the benefit
of maximum amount which is not chargeable to income-tax 15 10 be considersd while computing the
income-tax on such LTCG,

* Long term capital loss computed for & given vear is allowsd o be set-off only against LTCG
compuied [or the said year, in terms of Section 70 of the IT Act. The balance loss, which 15 not set
off, is allowed to be carried forward For subsequent eight assessment vears, for being set off only
against substquent vears” LTCG, im terms of Section 74 of the [T Act

(] As per the curment provisions of the [T Act, STCG arising from such transaction, which is subjectio STT,
would be subject o tax @2 [5% under section 11 1A of the 1T Act. Further, no deduction under Chapter
WViA would be allowed in computing STCG subject to tax under Section 11 1A of the IT Act

{vi) In cnse of resident Individual or HUF, the benefit of maximom amount which is not chargesble to income
tax is considered while computing the income-tax on such STCG taxable under section 111A of the TT
Act,

(wii)Under Section 1 ISAD{1)(ii) of the [T Act, STCG arising to a FIl on transfer of shares (STT paid) will
be chargeahle al the me of 15%.

{wiit) As per Section 70 of the [T Act, short term capital loss computed for a given year is allowed to be set ofl
agninst 3TCG as well as LTCG computed for the said year. The balance loss, which is not set off, is
allowed to be carned forward for subsequent eight assessment years, for being set-off against subsequent
years” STCG as well ag LTOG, in terms of Section 74 of the [T Act.

{1x] Mon-resident sharcholder can avail benefits of the DTAA between India and the respective country of
which the said shareholder is tax resident subject to eatisfying relevant conditions ag preseribed under
the rolevant DTAA read with MLI as may be in effect, and non-applicability of GAAR and providing
and maintaining necessary mformation and documends as prescribed under the TT Act,

{x) Asperthe curTent provisions of e IT Act, in addition to the alkoee STCG aﬂd_l,:['{:{] 'f supcharge nnd




0.7, Investment Funds

Under Section 1((2IFBA) of the IT Act, any income of an Investment Fund, other than the income chargeable
under the head “Profits and gaing of business or profession™ would be exempt from income-tax on fulfilmen:
of certain conditions specified thercin. For this purpose, an “Investment Fund"™ means o fund registered as
Category [ or Category [ Allermative Investment Fund and is regulsted under the Securitics and Exchange
Baoard of [ndia {Alternate [nvesiment Fund) Regulations, 2012

9.8, Mutual Funds

Under Section I00230) of the IT Act, any income of mutual funds registered under the Securities and
Exchange Board of India Act, 1992 or regulations made thereunder or mutual funds set up by public secior
banks or public financial inatitutions or mutual funds authonsed by the Reserve Bank of India and subject to
the conditions specified thersin, 15 exempt from tax subject to such conditions as the Central Government
may by motification in the Oificial Gazete, specify in this behal £

0.9, Shares held as Stock-in-Trade:

(i) 1fthe shares are held as stock-in-trade by any of the shareholders of the Target Company, then the gaing

would be characterized &8 business income and taxable wnder the head “Profits and Gains from Business
or Profession™

(i1} Resident Shareholders

Profits of:

= Individuals, HUF, ACP apd BOL will be taxable at applicable skab rates.

=  Domestic companies having fumover or gross receipts not exceeding Rs, 400 crore in the relevan:
financial year as prescribed will be laxable (& 5%,

*  Domestic companies which have opted for concessional tax regime under Section 115BAA will be
taxatle at 22%

=  For persons other than stated above, profits will be taxable @ 30%.

*  No benefit of indexation by virtue of peniod of holding wall be available in any case

(iii} Mon-Eesident Shareholders: Mon-resident shareholders can avail beneficial provisions of the applicable
DTAM, read with the MLI, emered into between India and the respective eountry of which the said
sharcholder iz tax resident, subject to sabisfying relevant conditions (including non-applicability of
GAAR) and providing and maintaining necessary information and documents as prescribed under the [T
Act

(iv) Where DTAA provisions are not applicable:

Mo benefit of imdexation by virtue of period of holding will be available in any case.

For non-resident individuals, HUF, AQF, BOL, profits would be taxable at applicable slab rabes.
For foreign companies, profits would be taxed in [ndia & 0%

For ather non-regident sharehalders, such as forzign firms, profits would be taxed in Indis @ 3095,

& & @

(v) Oiher Maiters: Further, the provisions of Minimum Alicrmate Tax on the book profits as contained in
Section 115]B of the [T Act or Altemnate Minimum Tax contained in Section | 15300 of the IT Act, as the
case may be, also need to be considersd by the sharcholders {other than resident company which has
opted for concessional tax regime under Section 11SBAA or Section 115BABR of the IT Act). Foreign
companies will nod be sibject o MAT if the country of residence of such of the foreign country has
entered into a DTAA with [ndin under Sections 906090A of the IT Act and such foreign company does
not have a permanent establishment in India in terms of the DTAA In case where the said conditions are
nok satisficd, MAT will be applicable to the foreign company. [n case of non-corporate sharcholders,
applicability of the provisions of Aliernative Minimum Tax as per Scction L15IC of the IT Act will also
nesd to be analysed depending on the facts of cach casc.

B0, Tax Deduction at Source
(il Resident Sharsholdees: [n absenc

1o cleduict tax on the considerati
Shares under the Offer on e

[ any specific provision under the IT Act, the Acquirer is not required
payable to the sharcholders pursuant to Tenderin, e listed Eguity
tock exchange in India, i

R
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{n) Mon-Besident Sharcholders:

(3} Im case of Flls: Section 196D af the IT Act provides for specific exemption from withholding tax
in cage of capital gains arising in hands of Flls. Thus, no withhelding of tax is required m case of
consideration payable o FIIs/FPIs, subject to fulfilment of the following conditions:

* Fls/FPls furnishing the copy of the registration certificate iasued by SEBI (including for
subaceount of FILEPL of any);

* Flla'FPls declaring that they have invested in the Equity Shares in accordance with the
applicable 3EBI regulations and will be linble o pay tax on their income 05 per the provisions
of the [T Act,

* Il the above conditions are not satisfied, FIISFPI: may submit a valid and effective cerhficate
for deduction of tax a1t 3 mllower mie ssued by the income tax authorities under the [T Act
("TDCT), along with the Form of Acceptance-cum-Acknowledgement, indicating the amount
of tax to be deducted by the Acquirer before remitting the consideration. The Acquirer shall
deduct tax m accordance with such TDC.

(2} In case of mon-resident tax payer (other than Flls)y:

Section L23(1) of the IT Act provides that any person responsible for paying 1o 8 non-residest, any
surn chargeable 1o tax is required to deduct tax at soures (including applicable surcharge and cess),
Subject to regutations in this regard, wherever applicabls and it is required to do o, tax at source
{including applicable surcharge and cess) shall be deducted at appropriate rates as per the IT Act
read with the provisions of the relevant DTAA and MLL if applicable. In doing this. the Acquirer
will be puided by generally followed practices and make wse of data available m its records except
in cases where the non-resident shareholders provide a specific mandate in this regard.

However, the Acquirer will not be able to deduct income-tax at source on the consideration payable 1o such
non-resident shareholders as there is no ability for the Acgquirer to deduct tmxes since the remittance/payment
will be routed through the steck exchange, and there will be no direct payment by the Acquirer te the non-
resident sharehalders.

9.12. Since the tendering of the Equity Shares under the Offer is through the stock exchange, the responsibility to

2.1

514,

dizcharge tax due on the gains (1 any ) 15 primarcily on the non-resident skarcholder given that practically it is
very difficult to withhold 1axes. The Acquirer believes that the responsibility of withholding' discharge of the
taxcs duc on such gains (il any) on sale of Equity Shares is solely on the non-resident shareholders. It is
therefore important for the non-resident sharcholders to suitably compute such pains (if any) on this
transaction and immediately pay taxes in India in conselintion with their custodians, authorized dealers anddar
tax advizors, as appropriate.

In the event the Acquirer is held liable for the tax Bability of the sharehalder, the same shall be o the account
of the sharcholder and o that extent the Acquirer is entitled ta be indemnified. The noo-resident shareholders
also underiake to provide the Acguirer, on demand, the relevant details in respect of the taxability’ non-
taxability of the proceeds pursuant 1 this Open Offer, copy of tax retun filed in India, evidence of the rax
pond el

Remittance/Payment of Interesi:

{1} In case of interest, if any, paid by the Acquirer to resident and non-resident sharcholder for delay in
receipt of statutory approvals as per Regulation 18(1 1) of the SEB] (SAST) Regulations or in aceordunce
with Regulation [8(1 LA) of the SER[ (SAST) Regulations, the final decision 1o deduct tax or the quanturs
of taxes to be deducted rests solely with the Acquirer depending on the settlement mechanism for such
interest payments. [n the event, the Acquirer decides to withhold tax, the same shall be basis the
documents submitied along with the form of acceptance or such additional documents as may be called
fior by the Acquirer. It is recommended that the shareholders consult their custodians! authorized dealers!
tax achvisors appropnately with respect to the taxability of such interest amount (including on the
categonisation of the interest, whether as capital gains or as other income). In the event the Acquirer is
held hable for the tex liabilindof the sharcholder, the same shall be o the account of the sharcholder and
bo that extent the Acguirer ghould ke indemmified.




{ii)

The sharebolders must file their tax retern in India inter alia considering the interest (in addition 1o the
gains on the sale of shares), if any, arising pursuant to this Open Offer. The sharcholders also undertake
T provide the Acquirer, on demand, the relevant details in respect of the taxability’ non-taxability of the
proceeds pursuant to this Open Offer, copy of tax retumn filed in [ndia, evidence of the tax paid ste.

9.15. Rate of Surcharge and Cess: As per the cument provisions of the IT Act, in addition to the bagie tax rane,
surcharge, health and education cess are leviable. Summary of the same is provided below:

aurcharge;

{1)

{ii)

In case of domestic companics:

Surcharge (@ 12% i levisble where the total income exceeds Rs. 10 crore and (@ 7% where the total
income exceeds Re. 1 crore but less than Bs [0 crore for companiss not opting for tax regime w's.
I13BAA and 115BAR,

In case of domestic companies which are iable o pay tax under section 1 15BAA or section 115BAR:
Surcharge i@ 10% is leviahle

In case of companies other than domestic companies:
Surcharge @@ 5% 15 leviable where the total income exceeds Rs. 10 crore.
Surcharge @ 2% where the tolal income exceeds Rs. | crore but less than Rs. 10 crore.

{11} In case of individuals, HUF, AQP, BOH:

Surcharge at the rate of 0% 15 leviable where the tofal income exceeds Bs. 50 lakh but does not excesd
Es. | crore,

Surcharge at the rate of 15% iz leviable where the total income excesds Be 1 crore but does pot excead
Kz, 2 crore;

Surcharge at the rate of 25% is levizhle where the total income excesds Bs. 2 crore but does sot excead
Es. 3 crore.

Surcharge at the rate of 3% is leviahle where the 1otal imcome exceeds Bs. 5 crore.

However, [or the purpose of income chargeable under section | 11A, 112, 112A and 1 15AD(1KE) {for
mcome chargeable 1o tax under the head capitzl gains), the surchargs rae shall not exceed 15%

(v} In case of Firm and Local Authority: Surcharge @12% is leviable where the total income exceeds Rs. |

croee. Cess: Cess Health and Education Cess &0 4% is currently leviable in all cases.

THIS DISCLOSURE IS NEITHER BINDING ON ANY REGULATORS NOR CAN THERE BE ANY
ASSURANCE THAT THEY WILL NOT TAKE A POSITION CONTRARY TO THE COMMENTS
MENTIONED HEREIN, HENCE, SHAREHOLDERS SHOULD CONSULT THEIR OWN TAX
ADVISORS FOR THE TAX PROVISIONS APPLICABLE TO THEIR PARTICULAR
CIRCUMSTANCES.

Note: The CHDT has vide Notification No. 92014 dated January 22, 2014 notified Foreign Portfolio Investors
registered under the Securities and Exchange Board of Indin (FPI) Regulations, 2014 as FII for the purpose of
Section 113AD of the IT Act,
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1. CUMENTS FOR INSPECTION

Copies of the following documents will be available for mspection to the public shareholders at the office of the
Mark Corporate Advigors Private Limited {"Manager to the Offer™} at 40471, The Sumimit Buginess Bay, Sant
Janabai Road (Service Lane), Off Western Express Highway, Vile Parle (East), Mumbai-400 057, between 10:30
AM and 2-00 PM on any Working Day (except Saturdaye, Sundays and public bolidays) during the period from
the date of commencement of the Tendering Period unil the date of closure of the Tendering Period. Copies of
these documents will also be available for inspection to the Public Sharehobders electronically dunng the
Tendenng Period. The Public Shareholders mierested to inspect any of the following documents can sead an email
from their registered email ids (including sharcholding details and authonty letter o the evens the Public
Shareholder 15 a corporate body) with a subject line “SGTL-Open Offer-Documents for [nspection”, to the
Manager of the Offer at opesoffer@imarkeorporateadvisors.com and upon receipt and processing of the received
request, pecess can be provided Lo the respective public sharsholders for electronic inspection of documents.

13 Certificate of Incorporation, Memorandum and Articles of Association of the Target Company.

21 A copy of ceriificate dated November 21, 2022, iszued by CA Bupam D, Magvekar (Membership No. 114533),
Proprieter of M R D, Nagvekar & Co., Chartered Accountants (FEN: 141974W), having registered office at
3A0104, Shankheshwar Palms, Kumbharkhan Pada, Dombivli (W), Thane-4Z1202 having Condact Moo 491
BOOTE24237T and Ervail [D: rupamiZoandnagvekar. in, certifying the MNet wonh of Acquirer 1.

1) A copy of the Certificate dated Novernber 24, 2022 issued by CA Rupam D. Nagvekar (Membership Mo. | 14533),
Froprietor, Ms. B D. Nagvekar & Co., Chartered Accountants (FRN: 141974W), certifying that the Acquiress
have firm and adegquate financial resources to mest the financial obligationa under the Open Offer,

41 A copy of Certificate dated February 27, 2023 issued by Mis Todarwal & Todarwal, Chartered Accountants
certifying the Offer Price compuiation.

31 Audited Consolidated Fimancials for the Financial Years ended March 31, 2022, March 31, 2021 and March 31,
2020 and Un=Aodited Finomcials for six months period ended September, 30 2022 of the Target Company,

&)  Memorandum of Understanding between Lead Manager e, Mark Corporate Advisors Private Limited and the
Acquirers,

T} Confirmation Letters from Yes Bask Limited dated November 29, 2022 and March 06, 2023 conlirming the
balance of £30,00,00,000 and T4,00,00,000 respectively in the Cash Escrow Account.

Bl Due Diligence Cernificate dated December 07, 2022 submitted to SEBI by Mark Corporate Advisors Privaie
Limited, Manager ta the Offer.

9 Undernaking from the Acguirers for uneondiionsl payment of the consideration within 10 working days from the
last date of the tendering period to all the Sharcholders of the Target Company whose applications are accepted
in the Oipen Offer.

10} Undertaking from the Acquirers with regand to Responstbility under Regulation 2(o) and Regulation 7(4) of the
SEBI (3A5T) Regulatione, 2011

11} Copies of the Public Announcement {"FA") dated Thursday, November 24, 2022 and a publizhed copy of Detailed
Fublic Statement {“DPS") which appeared mthe newspapers on Thursday, December 01, 2022

12} A copy of the Recommendations to be published on or before Wednesday, April 26, 2023 made by the Board of

Independent Drirectors of the Target Company as required in terms of Begulation 26(7) of the SEBI {3A5T)
Regulations, 2001,

13} A copy of the Offer Opening Public Announcement to be published on or before Friday, April 28, 2023 and any
other cormgendum made by the Acquirers pursuant to SEBI{SAST) Regulations, 2011

14} Copy of the Observation Le

SEBLHO/CFDVCFD-RAC-DCRPAOWZO2 146211 datesd. Wednesday,
Apmil 12, 2023 issued by 5E
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11. DECLARATION BY THE ACQUIRERS

The Acquirers, accepts full responsibifity, for the miormation contained m this LoF and also for ensaning the
complinnce with the obligations of the Acguirers as laid down in the Regulations.

We, the Acquirers, have made all reasonable inquiries, accept responsibility and confirm that this LoF is in
compliznce with the Regulations, and that  contains all information with regard to the Offier, which is material
i the context of the issue, that the information comtained 0 this LoF are troe and correct in all maternial respects
and i3 not misleading in any material respect, that the opinions and inteations cxpressed herein arg honestly held
end that there are no other facts, the amission of which makes this document as a whele or any of such information
or the expression of any such opinions or infentions misleading in any material respect.

The Manager to the Offer herehy states that the persons signing this LoF are the Acquirers:

For and on behall of the Acguirers

J For Aristo Whﬂtﬁ Limited (“ Acquirer 27)
Bdy- Bl

Bavi Agarwal Ravi Aga '

{“Acquirer 17) Managing Director .

Flace ; Muoambai
Date @ April 19, 20623
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FORM OF ACCEPTANCE-CUM-ACKNOWLEDGEMENT
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

(Pl Sharehodalers holding shares o dematerlalised S gre oo negadned oo e Formr of Accegriaren, imiless requitred By thar rerpeciive
Solling Aroder. Public Sharckalders kalding taris b plasvent fows (rovidend and non-revideag) are required éo send this Form of doceprance
afong widh the emciogwees fe the Ragiarar f e e @ e regtaiered’ affce mddress provided i the Lo, Capinoitoend sers and eprensbong
eepid bearitin boasd mat difind, shall Amer Mo ame menning ar arcribed fe ibem fn the Lof )

From: TENDERING PERIOD FOR THIS OFEN OFFER
Name OFFER OPENS ON | Tuesday, May 02, 003 |
Address - OFFER CLOSES ON | Tuesday, May 16, 2023
Covtasr Na.

Emai D
Ta,

Bigshare Services Private Linnited

Address: Office Ma 56-2, 6% Floor, Pinnacle Business Park,

Mext to Ahura Centre, Mahakali Caves Road, Andhen (East), Mumbai-200083
Tel. Mo +91 22 6263 B200

Fax Mo, +91 22 GE63 2949

Email 11}, openofferiibigsharconline. com

Sub:  Open Offer for acquisition of up to 33,07,53,000 fully paid-up Equity Shares of face value of 21
each, representing 26.00% of the paid up Voting Share Capital of Shree Global Tradefin Limited
(“SCTL"Target Company™} from all the Public shareholders of Target Company by Mr. Ravi
Agarwal (“Acquirer 17) and Aristo Realty Developers Limited {“Aequirer 2%) (hereinafier
collectively referred to as “Acquirers™) at a price of 26.50 (Rupees Six and Paise Fifty only) per
Equity share, payable in cash, parsuant to and in compliance with Regulations 3(1), 4 and 5 read
with regulation 15(1) of Securities and Excliange Boure af Indin (Substantial Acquisition of Shares

and Takeovers) Hepulationg, 2011 and subsequent amendments thereto (“SEBI (SAST)
Regulations, 2001™)

Dear Siv'hadam,

I"We refer to the Letter of Offer dated April 19, 2023 for acquiring the Equity Shares held by mefus in the Target
Clonmypany.

I'We, the undersigned have read the PA, DPS, LoF and the Offer Opening Public Announcernent-cin-
comgendum, and understood their contents, including the terns and copditions a5 mentioned therein and
unconditionally accept the same

I'We acknowledpe and confirm that all the particulars! statements given bereimn ane true and correct,

DETAILS OF PUBLIC SHAREHOLDER:

.El*!,l:ﬂiml;'n'ﬂ;lﬂ Elalder Namé of i Eligibie Sharekalderds) e
{Please write names of the | Sole/First
joint bolders in the same | Second
order as appearing in the | Third
Equity Share cerfificate(s)/
demat account)

Contact mumber(s) of the | Tel Mo, (With STD Code): = Maohile Na.:
first holder

Full address af the fGrst
_holder {with pin code)
Email address of first
holder

Date  and  place  of
incorporation

{if applicahle)




2)
3)
4)

]

6}

i

&)

FOR EQUITY SHARES HELD IN PHYSICAL MODE:

I'We, confirm that owr residential status wnder the Income Tax Act i a5 below (tick whichever is

applicable).
[ Resident

[l Non-Resident

DETAILS OF SHARES CERTIFICATE

["'We, holding Equity Shares in physical form, accept this Offer and enclose the original share ceruficate(s} and
duly signed transfier deed({s) in respect of my  our Equity Shares as detailed below along with enclosures as
mentionesd herein:

g';_ Regd. Follo Number Share Certificate Na, Ee— e LT = ?“-"“"ﬂ, =
1] o
2) | —
E5 I I M
(Im case the space pravided s inadequate, please siech & separste sheed with the alsve Total
ditxils amil amihenlicaie the simel

Enclosures (+ whichever is applicable)

O Duly attested power of attorney, if any person apart from the Public Shareholder, has signed the Form of
Acceptance-cum- Acknowledgement or Equity Share transfer deedis)

O Owiginal Equity Share certificate(s)

[ Vahd share transfer deed(s), 1.2, Form SH-4, duly filled and signed by the transferors

[0 Corporate suthorization, in case of companies, along with certified board resolution and specimen signatures
of authorized signatories

[ Duly novarezed death certificats and succession cerificate | probaie £ letter of administration {in case of single
Shareholder), if the original shareholder has deceased

O Self-atiested copy of PAM card of all the translenon(s)

O Crher relevan! documenis (please specify])

FOR ALL FUBLIC SHAREHOLDERS:

1"We conlirm that the Equity Slares which are being tendered herewith by me ¢ us under this Offer are not Iocked
in and are {ree from any pledges, licns, charges, equitable interests, non-disposal undertakings or any other form
of encumbrances and are being tendered topetler with all rights sttached therete, including all rights 1o dividends,
bonuses and rights officrs, if any, declared hereafier,

I'We declare that thece are no restramntsinpanctions or other onder(s) of any nature which limits/restricts in any
manner my'our right to teader Equiry Shares in this Offer and thai ['we amsare legally entitled to tender the Equity
Shares in this Offer,

I"'We have obtained any and all necessary congents to tender the Offer Shares on the foregoing basis.

17We declans that regulatory approvals, if applicable, for holding the Equity Shares and'or for tendering the Egquity
Shares in thiz Offer have been enclosed herewith

1"'We confirm that the sale and transfer of the Equity Shares held by mefus will not contravene any applicable law
and will not breach the terms of any agreement (writlen or otherwise) that 1'we are a party to. My / Our exccution
of this Form of Acceptance shall constitute my / our warranty that the Equity Shares comprised in this application
are oweed by me J us. [T any clanm is made by any third party in respect of the smid Equity Shares, 1/ we will hold
the Acquirer harmless and indemuified against any loss they or sither of them may suffer in the event these Equity
Shares are acquired by the Acguirer,

1"'We agree that the Acquirer will pay the consideration as per secondary market mechanizm only after venfication
of the documents and signatures, &= applicable, submitted along with this Form of Acceptance. [/ We undertake
fo return 1o the Acguirer any Open Offer consideration that may be wrongfully received by me / us,

17We confirm that I/ We are not persons scting in concert or persons desmed o be acting in concert with the
Acquirer andfor the PAC.

I7We give myfour consent to the Acquiner o file any statutory documents on orydour behalf in relation to accepding
the Equity Shares in this Offer. 1/ W undertake 1o execute any further documents and give any finher ssurances
that may be required or expedient gy give effect 10 myfour tenderfofier and agree 1w abide by any decision that
may be faken by the Acquirer to effoctuate this Offer in accordance with the SEBT{SAST) Rednulations.
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) I"'We confirm that 17 we are in compliance with the terms of the Open Offer set out in the PA, the DPS, and the
LoF.

10 I'We am / arc not debarved from dealing in shares or securities, mcluding the Equity Shares.

11} I'We confirm that I'we hove neither received any notice, nor have been subject to any investigation or inspection
from any tax authority and there are no pending audits, examinations or asseasments for or relating (o any Lability
in respect of Tax. L'We are not invelved in a dispute, litigation or claim in relation to Tax paid or payable in India,
There are no pending tax proceedings and / or outstanding 1ax demands (disputed or otherwise) against me/us
under the IT Act that can adversely affect the transfer of the Company Shares under the IT Act including but not
lirnited 1o Bection 281 of the IT Act.

12} I'We confirm that in the event of any income tax demand (including interest, penalty, etc.) arising from any
misrepresentation, maccuracy or omission of information provided ! to be provided by mefus, or 15 a result of
income tax (including sny consequent imterest and penalty) on the capital gaing ariging from tendering of the
Exqquity Shares, I'we will indemnify the Acquirer for such income tax demand (including interest, perslty, ete )
and provide the Acquirer with all mformation/documents that may be necessary and co-operate in any procesdings
beflore any income tax/appellate authority.

13} I'We note and understand that the Equity Shares will be held by the Registrar o the Offer/Clearing Corporation
in trust for mefus till the date the Acquirer makes payment of consideration as mentioned in the LoF, ar the date
by which other documents are dispatched to the Public Shareholders, s the case may be. [ / We also note and
understand that the considerstion will be paid only to those Sharcholders who have validly tendered their Equity
Lhares i this Offer, in accordance with the terms of the LoF,

14) I'We suthorise the Acquirer to accept the Equity Shares so offered or such lesser number of Equity Shares which
the Acquirer may decide to accepd in consultation with the Manager to the Offer and the Registrar io the Offer
and in terms of the LoF. Liwe further authorize the Acquirer to return to me ¢ s, Equity Shares in respect of which
this Citer is not found valid /7 mot accepted without specifying the ressons thereof. In case of Public Sharekolders

holding Equity Shares in physical form, [owe further agree to receive a single share certificate for the unaccepted
Equity Shares in physical form.

I'We confirm that my/our status &5 a sharefiolder is (+ whichever is applicable);

O Inaliwidual [ Fm_iyl Company | O FIVERL Comperate | O FINERI - Qthers O FwiCl
O Poreign Toust O Private Equity O Penstond Provident | O Soversign Wealth | O Pastnershipd
Fuzud ¢ AIF Fumd Fund Preprictseship
Firm

O Finaneaal O MRIPIOs O MRl PIOs - oo | OOCH O GFl
Instifudian Repatriable Re=patrinble

[ Dopamestic O Dramegtie Tros O Insurance O Banks O Oibers-please
Company Company Specify

FOR NRIs' OCBs/ FIIs AND SUB-ACCOUNTS/ OTHER NON-RESIDENT SHAREHOLDERS:
I'We confinm that myfoor investment s1atus is (+ whichever s applicable):

O FDI Rouie

O PIS Route

O Any other — please specify

I"We confirm that Equity Shares tendered by mefus are held on {«"whichever is applicable):
[ Bepatriable basis
O Mon-Repatriable basis

I'We confirm that (" whichever 15 applicable):
[0 Mo RBL FIFE or other regulatory approval was requirsd by me for holdimg Equity Shares thoi have been
tendered in this Open Offer and the Equnty Shares are held under pencral permission of the RBI

Ll Copies of all approvals required by me for holding Equity Shares that have been tendered in this Open Offer
are encloged herewith

O Copy of RBI Registration letter tuking on record the allotment of shares to mefus is enclosed herewith

T'We confirm that (v
O XNe RBI, FIPB ar

O Cogies of atl a

ichever 13 applicable):
er regulatory approval is Tmuu:d h].r me for Mmi:rmg the E-l]I.III!.I shares i this Open Offer
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ADDITIONAL CONFIRMATIONS AND ENCLOSURES FOR ALL FUBLIC SHAREHOLDERS, AS

APFPLICABLE:

1/ 'We, have enclosed the following documents (+ whichever is applicahle):

Self-attested copy of PAM card.

|| Self-declaration form in Form 15 G/ Form 15 H, if applicable to be obdained in duplicate copy (applicable only
for interest payment, if any).

|| Mo objection cerificate / Tax clearance certificate from income tax authorities, for deduction of tax af a lower
rate / MIL rate on income from sale of shares and interest income, if any, wherever applicable.

|1 Far Mutual Funds' Banks/ notified institutions’ other sharcholders, self-attested copy of relevant registration or
nofification it support of the claim that they are eligible to exemption from withholding tax (applicable in case
of mterest payment, if any).

L1 "Walid Tax Residency Certificate’ issued by the income tax authortty of a foreign country of which e / it claims
to be o 1ax resident, in case the Public Shareholder intends ts claim henafit under the DTAA betwesn [ndis
and that jurisdiction m which the Public Sharshobder claims to be resident and a duly filled in *Form 10F" as
prescribed under the IT Act. Such other information and documentation as may be required depending upon
specific terms of the relevam DTAA read with the provisions of MLI including bt ot Himited o a declartion
of not having a permanent establishment in [ndia and declaration of characterisation of income arising from
the Open Offer.

L1 SEEI Registration Certificate for Flls / FPLs (mandatory to be submitted by FIIs/FPIs).

|1 SEB] registration certificote issued to Category 1 or Caegory II Alternative Investment Funds if such fund
mtends to claim exemption frem TDS under Section 197A{1F) of the 1T Act.

|| Declaration that the mvestment in the Equity Shares is in sccordance with the applicable SEBI regulations
{mandatory to be submitted by FlIs/FPls)

I Duly attested power of attomey if any person apart from the Public Sharsholder has signed the Form-of-
Acceplance-cum=Acknowledpement

I Corporate suthorization, in case of Companies along with certified copy of the Board Resolution and Specimen
Signatres of Authorized Sigpoatories

L Orther relevant documents (Please specify)

BANK DETAILS:
Public Sharebolders holding Equity Shares in dematerialised form, the bank account details for the purpose of
interest payment, if any, will be taken from the record of the depositories,

S0 as 1o avond fraudulent encashment in transit, the Public Shareholden(s) holding physical shares should provide
details of bank account of the firstisole shareholder.

e = e e

(e oy

IFSC Code

TE==—t w i

MICR Code
Type of Account-Savings/ Current! Others (please specify)

In case of interest payments, if any, by the Acquirer for delay in payment of Open Offer consideration or a part
thereof, the Acquirer will deduct taxes at source &t the applicable rates as per the Income Tax Act.

Yours faithfully,

Signed and Delivered ‘Full Name PAN Signature
Firsl / Sole Halder
Joint Holder |
Iaint Holder 2
Joint Haolder 2

fare: Ingameaf joinl boddings, all mes sign. in cose of body corporate, the eommos ssal shoold be aifises and receisany band resalutioss
should be stinched.

Place: /
Dranes;




Acknvwledgement EHF

Feceived from Mr/Ms hs.

Address;

Physical Shares: Folio No. __{ Demat Shares: DP ID: Client 1D
Form of Acceptance for Shree Global Tradefin Limited = Open Offer

Copy of delivery instruction to depository participant of DF IDVClient IDVFolio Me.

for Equity Share
[ane of Receipt:
Flace of Receipt:
Stamp of Selling Broker:
Signamre of Official: jlr.-“.l
/
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