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SEBI Regn. No.: INM000012052
May 05, 2022
To,
The General Manager,
Department of Corporate Services,
BSE Limited
Phiroze Jeejeebhoy Towers, Dalal Street
Mumbai - 400 001

By E-Mail

Dear Sir(s),

Sub: Detai Publi t nt in r ion h i of
Ganesh Films India Limited (“GFIL” or “Target Company”) under the Securities and
Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations
mwmgdiﬂakmﬂggms:)

We, Chartered Finance Management Limited (SEBI Regn. No. INM000012052), have been appointed as
Manager to the Open Offer (“Open Offer”) to the equity shareholders of Ganesh Films India Limited
(“GFIL” or “Target Company”), a company listed on BSE Limited. The Open Offer is being made pursuant
to Regulations 3(1) and 4 read with 13(1), 14 and 15(1) of the Takeover Regulations for the purpose of
substantial acquisition of equity shares and control by Rajiv Vashisht (“Acquirer 1”), Gaurav Kumar
(“Acquirer 2") and Annaya Management Consultancy Private Limited (“Acquirer 3") (hereinafter collectively
referred to as “Acquirers”).

The Open Offer is to acquire 7,81,998 (Seven Lakhs Eighty-One Thousand Nine Hundred Ninety-Eight) fully
paid-up equity shares of face value of Z10/- (Rupees Ten only) each, constituting 26.00% of the paid-up equity
share capital of the Target Company at a price of Z 12.70 (Rupees Twelve and Paise Seventy Only) per fully
paid Share, consequent to the acquisition of 18,29,732 (Eighteen Lakhs Twenty Nine Thousand Seven Hundred
Thirty Two only) Equity Shares, constituting 60.84% of the Voting Share Capital of the Target Company
through Share Purchase Agreement dated April 27, 2022 (“SPA") entered into between the above Acquirers
and Natrajan Ganapathy (Seller-1), Nambirajan G Yadav (Seller-2), Jayalakshmi Nambirajan Yadav (Seller-3) and
Indira Natrajan Yadav (Seller-4) (hereinafter collectively referred to as the “Sellers”).

In this connection, pursuant to and in compliance with Regulation 14(3) and |4(4) of the Takeover Regulations
we enclose herewith the Detailed Public Statement (“DPS") in .pdf format published as stated hereunder:

a. DPS as published in Financial Express (English national daily) with nationwide circulation
. DPS as published in Jansatta (Hindi national daily) with nationwide circulation
(A DPS as published in Mumbai Lakshadeep (Marathi language) at the place of the Stock Exchange where
the shares of the Target Company are listed and where the Registered Office of the Target Company is
situated.

Thanking you,

R. Ramnath
President
Investment Banking & Equity Capital Markets

Encl.: as above
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DETAILED PUBLIC STATEMENT IN ACCORDANCE WITH THE PROVISIONS OF REGULATIONS 13(4), 14(3), AND 15(2) OF THE SECURITIES AND EXCHANGE
BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011, AS AMENDED,

TO THE PUBLIC SHAREHOLDERS OF

GANESH FILMS INDIA LIMITED

Corporate |ldentification Number: L74994MH2018PLC307613

Registered Office: 503, Floor-5, Plot 461D, A Wing, Parshvanath Gardens, Bhaudaji Road, Kings Circle, Matunga, Mumbai - 400019, Maharashtra, India

Email: info@ ganeshfilms.com; Website: www.ganeshfilms.com

Contact Number: +91-8104449343

Open Offer for acquisition of wp fo 781,588 (Sewan Lakhs Eighty-One Thowsand Nine Hundred Ninety=Eight) fully paid-up Equity Shares of face vakie of Rs. 10 each, constituting 26.00% of the Voting Share Capital of Ganesh Films India Limited [“Target Company™), al an offer price of Rs. 12.70 (Rupeas Twelve and Paise Saventy Only) per Equity Share to the Public Sharehodders of the
Target Company, by Rajlv Yashisht (“Acguirer 17, Gaurav Kumar {“Acqulrer 2°) and Annaya Management Consullancy Private Limited (“Acquirer 3") (Acquirer 1, Acquirer 2, and Acquirer 3 are hereinafier collectively referred to as the “Acguirers”™), pursuant to and In compliance with the requirements of Securltles and Exchange Board of India (Substantial Acquisition of Shares
and Takeowers) Regulation, 2011, as amended (“SEBI {SA5T) Regulations™) (" Offer™).
This Detasled Public Statement (“DPS") is being issued by Chartered Finance Management Limited, the Manager to the Offer (“Wanager™), for and on behall of the Acquirers in compliance with the provisions of Regulations 3(1), and 4 read with Reguiations 1304}, 143), and 15(2) of the SEBI (SAST) Regulations, pursuant to the Public Announcement (“PA”) dated Wednesday, April 27,
2022, filed with BSE Limited, {BSE SME Platform), the only stock exchange on which the Equity Shares of the Company are listed, copy of which was fited with the Securities and Exchange Board of India ("SEBI”), and delivered fo the Targed Company at its registered office, in terms of Regulations 3(1) and 4 and other applicable Regulations of the SEB1 (SAST) Regulations. The PA was
submitted to SEBI and lo the Targel Company on Thursday, April 28, 2022, In terms of Regulations 14 (1) and 14 (2) of the SEBI {SAST) Regulaions,
For the pupese of this DPS, the following tems have the meanng assigned to them hesein Delow,
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‘Board of Directors” means the Board of Directors of the Tenat Company.

‘Equity Shares” means fuly pakd-up equity shares of face value of Rs.10- (Rupee Ten Only) each

Tdentified Date” means e dabe Railing on the 107 fenlk) Waorking Day pice b the commeancement of he ndaing panod b i
Offiar, far the purposes of dalermining e Public Sharehokders %0 whom tha Lettar of Célar shal be zenl. Il is clarfied that all the Publc
shanaholdars [regetened or unnagistarad) wha awn Equily Shares aee eligible 1o padicipaba in this Open Offer ab day Sme betana axping
of the lendaring pesicd.

“Ofter Shares™ means 761,908 {Sewven Lekhs Eighty-One Thousand Mine Hundred Mirety-Eight} Equity Shames of Genesh Fims India
Limiled represaniing 26% of the Viobing Share Capial of the Target Company,

“Wating Share Capital” shall mean the otal valing Equity Share capilal of me Target Company on 3 fully diuted bass expecled as of
the 10 [tenth] ‘Warking Day from the clasure of the Terdering Pancd for the Ofer

“Prommobier Sellers” shall mean, e eaifling promolers and mambers of the pramaler &d promolar group of e Tanget Ei:l-“lip'é’ll'lf.' rad Ty
iy, Matrajan Garsgpathy, Nambirajan G Yaday, Jayalakshmi Mambrajan Yaday and Indva Mabajan Yaday and shafl collaclivaly be
refiered 1o as “Seflars”

“Public Sharehalders™ means al the equity shaseholders of the Target Company athar than i) the Acquirees, (il the parties ta tha Share
Purchaza Agreament, and (i) persons desmed o be acling in concert with paries &1 () and (i) above, in compliance with the provisions.
of Regulation 7(6) of the SEBI (SAST) Regulafions.

*Bale Equity Shares’ means 18,20.732 (Elghtean Lakhs Twenty-Nine Thousand Seven Hundred Thify-Twa only) Equity Shares,
constinding £0.84% ol the Yoling Share Capsal of the Target Company,

“BPA” or “Share Punchage Agresment” maeans he Share Purchase Agroamen] diled Wednesdyy Apnl 27, 2032 execuled bitasen
the Bcquingrs and the Promaler Salars, pursuar b which the Abquirars have agresd Yo acquire 18,293,732 (Eighbean Lakbs Twenly Ming
Thousand Seven Hundred Thity Twe caly) Equty: Skanes, constituling 50.84% of $he Voling Share Capilal of the Tame! Campany Iram
tha Pramotar Salers al a regoliabed prce of As. 100 (Rupeas Ten Only) per Equily Share, aggregaling bo an amaurd of Rs 8297 320
(Rupeas Orw Grora Eighly-Two Lakhs MNingty-Sevan Thousand Three Hundnesd Twanty Only),

“5PA Date” mears the axecution date of the SPA, is. Wednesday, Aprd 27, 2022,

Tendering Perlod” has the meaning asenbed % it undar Regqulaiion 2{1)(za) of e SEBI (SAST] Regulations

Working Day” mears same meaning 1o @ under Reguiation 211021} ol the SEBI (SAST) Reguialions

DETAILS OF THE ACQUIRERS, PROMOTER SELLERS, TARGET COMPAMNY, AND OFFER

INFORMATION ABOUT THE ACQUIRERS

Rajiv Vashisht [fcquirer 1)

Rajee Yashishl, son of Rarm Chan Vashisht, aged 52 vears, 15 an hdan nsdenl, biarng Pemanenl sccount Nurmber ABRLPY42508
undar the Incoms Tax Act 1981 and = rasidenl ab 110 Sector 21, WTC: Panchivdla, Sector 8, Dislned - Panchkula, Haryana,
Fin Codec1 34109, India, wilh contact aumbes being +81-9315007 733, E-mall acdness beng ‘rajn sashishl & gmal.com’,
Acourer 1 has completad his Master af Businass AdministraSion in First Class with distinction fram Shivaji Ureversity, Kolhapur in the
year 1997 and has fwenty-iva years' experiance,

Acouirer 1 has warked in the financial sactor earier and entered Granbe mining business in the state of Kamataka in the year 2014,
Acaquier 1 holds Director |dentification Humber bearing 102585977 India and is a Director in the fodowing companies:

Sl.No. | Mame of Cmrnr.;im'r ' ' ) Designation

on

b B - -]

| Anneya Managemeans Cansutancy Private Limited Additional Diraclor

Fajs Mines & Minaraks Private Limbed Diractes

1
2
3 | Racerfeur Granile Mings Peivale Limited Diraclor
4 | Racorigwr Granda Privale Limiled Diraclos

5 Silax Granites Private Limited Diracior

The: Mel Werh of Scquirer 1 as on March 24, 2022, |s As, 5,28,14.869,15 (Aupees Five Crores Taenly Exghl Lakbs Fourdesn
Thowsand Eight Hurdred Eighty Mine and Palse Fiteen Cnly) as per cerificate dated March 31, 2022 beasing Unigue Document
Idkentilicalion Number 22511 569AGCRISZ22E by Chartered Acocountant Surinder Pal Singh bearing membership number ‘511585,
partner at M's Kapl Sandeep & Asscciabes, Chanered Accountants, bearng firm régistralion numbes ‘FRNIIG244N havirg hair
office al 500010, 2 Floor, Beclor BB, Indusingl Anea, Mohali, Punjaby, India ‘silh conlact detals baing ‘01725087755, | Erai
Ackiress ey keakapd Eyabotocom’ and welishe Being wew, ksainds oo

Gauray Kumar [Acquirer 2}

Geuray Kumar, son of Ravinder Kumar eged 44 wears = an Indian resident baaring Permanent Account Mumiber 'BRIFE2015C
under the Income Tax Act, 1961 is & resident at G-503, Mona Green, Opposie Comino, YIP Road, Zirakpur, 545 Nagar, Mohal,
Punpab, Pin Code - 140603, India, with contact number being “+91-8835585729' and E-mail address being
‘gaurav. k @regencyinvastments.coun’,

Aciurer 2 has completed his Maliculabion in 1593 with Frst Divsien rom MNay Jol Medem Senior Secondany School under Punjat
School Educatan Baard.

Acouirer 2 acquired a linance campany Reagency Fincong Limiled and i currenlly sanving &5 ils Managng Direclor. The Campany
i5 Fsted on BSE Limilad

Acouirer 2 holds Direciar ldentification Mumber baarng ‘06717452 in India and & a Direclor in fhe following comparnies:

O Lh B L)

e |

10.

| _Mame of Company Designation

El.No. |
Arnaa Management Consultancy Privale Limiled Addiional Diechar

| Rapency Fincorp Limiad Managing Direciar

| Matures Heavens Inda Prwaie Limited Acdional DiFechor

b | Lan | PSS | —

Regency Dighrade knvestments Private Limied [urechar

i | IndoCroatan Chamber of Trade, Commerce & AT Ceractar

The Met Woeth of Acquirer 2 as an March 23, 2022, s Rs. 586,50,122.82 (Rupees Fiva Cranes Eigty Six Lekhs Ninety Thousand
O Hundred Twanty Twao and Paise Exghty Twa Only) a= per cerdificale dated April 2 2022 bearing Unigua Deocument |dantilication
humier 22151 159AGGEGEPMEMEE’ by Chararad Accountant Surinder Pal Singh bearing membership rnumbar 511569, pariner
gt M's Kzpil Sandeap & Associeles, Chararad Accountemis, beanng fim registration number ‘FRRO1E244M' having their offica at
S.5.0 10, 2 Floar, Sector 58, Industial Area. Mohali, Punjgh, India with coract deigils being ‘0172-5007755, | Email Address
Esing ‘heekepil@yahoo.con’ and website being ‘www ksainda com’

Annaya Management Consultancy Private Limited (Acguirer 3)

Annawa Maragament Consutancy Prividte Limited was ncorporaled as "Annava Managemin G{H‘@J"ﬂﬁi}' Privabe Liread on
Novamber 18, 20217 undar (he provisions af the Companies Acl, 2013, bearing Corporale ldantification Mumber
'UT4IHRENZ1PTLI23333, Permanan Accounl Mumber “AAWGA 135805 under the Income Tax Act, 1961, and having ils
ragistened offica al 108, Sechar 18, Panchkula, Dt Panchkuda, Harvana, Pin Code - 134109, India wilh contact dalails baing
"+81-8515007737 and Email Addnass being ‘rapv.vasheh 8 gmailcom’,

The detzds peraireng (o the shara capitel of Acguirer 3 is B85 under

13

14.

&r. | Particulars
He,

Mumber of
securities

Aggregate amound of
securities

1 Authorized Share capital

Equity shares having face value of As. 10 {Rupeas Ten Only) 6. 00, 000

(5ix Lakhs)

Rs. 80,00,000
i{Rupess Sisty Lakke Cnlyh

Total Rs. 60,00,000

{Rupees Sixty Lakhs Only)

) Issued, Subscribed and Pald-up $hare capilal

16

5.00,000
{Six Lakhs)

Equily shares having faca valus of Rs. 100 (Rupsas Ten Qnly) Bs. £0,00.000

\Fupeas Sishy Lakke Cinly)

Tatal Rs. 60,00,000

{Rupees Sixty Lakhs Only)

The eguity shareholding pattermn of the Acquirer 3 s specified as below

Hame of the equity sharehobder Mumber of equity shares Percentage of

equity shares held

17

Ragiv Vashehi 5.59.000

(Five Lakhs Mirsty-Mine Thousand)

H29.83%

1,1
iOne Thousand)

Zayray Kumar 0.17%

Todal BODLO00 [ Lakhe) 100.00%

The detals of the Direclors of Acgurer 2 am as under:

Hame of tha Promater and Direcior Rajiv Vashishd (Acquirar 1) Gaurav Kumar (A&oquirsr 2)

Director Identification Number 20977 Br7ane

GCualification and Experience Piease refier Para |A1B) Piease refer Para |A.2]b)

Date of Appointment Aped 11, 2022 Aped 11, 2002

Acouirer 3 15 engaged in the business of providing managemeant consuitancy and servicas in the field of gensral adminisiration,
secratanial, commensal, legal, and public relafions.

The Financeal Staternert of Acouirer 3 1s not avallable as Acquirer 3 has besn incorporated only on November 18, 2021 and hag
mal Been comgletis one Sull Tnancssl year,

The Meal Warkh of Acguirar 3 as on Apeil 26, 2022, is Rs. 60,00,000 (Aupaes Sudy Lakhs Only] a5 per cerlilicale dabed Apil 26, 2022
Eararing Ursque Documant Identilicalion Mumber 225T1569AHUIGH2E4S by Chararad Accounlanl Sunnder Pal Singh Esarng
mambarship numbar *51156%, pariner al M's Kapil Sandeen & Associales, Charlerad Accourdants, bearing firm regestralion number
'FANDIE244MN having their offce at 5.C.00 10, 27 Floar, Sacior 58, industrial Area, Mohal, Purjab, India with cordact datails baing
725097755, | Email Address being csakapildyahoo.com’ and wabeile being ‘waw ksaindia.com

Additional Information sbout the Acquirers
As on dale af this DFS, the Acguirers, have individually confirmed, warranted, and undertaken fhat:

They de nel hold any Equity Shanes in The Tangal Comgary, exoepl pursuand o the execution of the SPA, Purstan o corsummalion
of the SPA, the Acgurers shall be class®ed and will become 1B Pramaters ol ke Targel Company, subject b he compliancs o
Fegulaticn 314 of the Securites and Exthange Board of Inda (Listing QiHigatons and ischswe Requraments) Hegulasons,
2015, induding subsequent amandmants haralo ("SEBI (LODR) Regulaticns™|

The Acquirers do not belong to any specific group.

Acouirer 1 i3 nal related 1o Acquiner 2, except for the shasehalding and comman direchorship an the Board of Acquirer 3,

The Acquirers are not forming pan of the present promaler and promater group of the Target Company,

These are ng dinschors reprasenting the Scquirars on the Board of the Targsl Comparny,

The Acquirars have not been probibited by SEB! from dealing in securites, in terms of the provisians of Secton 118 of the SEBI Act,
1982, as amended (*SEBI Act”) or under ery other Regulation made under the SEBI Ac,

The Acouirers have nol been calegonzed nor are gppeasing in the Wilkyl Defaubiar lst issued by ary bank, fingnesl inslitution, or
consamium thereof in accordance with the gudelngs on willul detailters issued by Reserve Bank of Indsa

The deduiners arg nol declaned a2 ‘Fugilive Econamic Ollenders” under Section 12 of $e Fuglive Economic Olfenders Act, 2018,
Theree isfare no pamsons acling in concar in ralation to this Offer wighin the meaning of Raguiation 2{1)(ql(1) of the SEBI [SAET]
Feguialicns.

The Acgurers wil not 22l the Equity Shares of the Target Company, held, ard acquired, if ary, during the Ofler percd in terms of
Feguiatian 25(4) of the SEBI (SAST) Regulatons,

INFORMATION ABOUT THE PROMOTER SELLERS

The Promater Sellers form part af the pramcdar and promater group of the Target Company, and price 1o the axecution of the 524
Pkl 18,23,732 {Eightean Lakhs Twenty-Ning Thausand Seven Hundred Thidy-Two) Equity Shares, constifuting 80.84% ol the
‘oling Share Caphtal of the Tanget Company. Pursiant 1o the execution of the SPA dated Wednesday, Apnl 27, 2022, the Prompter
Seflers have agreed to sall and the Acquirars hava agreed 1o purchasa 1828, 732 (Eightean Lakhs Twenty-Mine Thousand Sevan
Hundrad Thirty-Tea} Equity Shares, consfbuting 60084% aof the Vofing Share Capital of tha Targsd Company from the Promater
Sellars.

The delals of te Promaler Sellers wha hawve enarad inko the SPA with the Acquirars, am as Tollaws

Iv.
A

B

Name Part of Promater | Details of shares ivoling rights held by the selling sharehciders

! Promoter Pre transaction Post transaction

Group Mumber of | % of Equity Mumdber of % of Equity
(Yes/Mo) Equity Shares | Shareholding | Equity Shares | Shareholding

Matrajan Ganapathy Yes 562,530 18.70% ] Hi

Nambirajan G Yaday fes 11,42, 080 37.87% Ml i

Jayalakshmi Nambiajen ¥adav e | 1,25,042 4.16% hil Hi

Indire Malrajan Yedew b= ad Megigibls Ml i

| Total 18,28, 732 BilLEd % Hil il

Post complesion af the Ofler tommalitias, the Prometer Sellers shall relinguish the condmod and managament of the Target Campany
in fawar af tha Acguirers, in eccomdance with and in compliance with Regulation 314 of SEBI (LODR) Repuiatons.

The Promater Sellers hiaee not bean prahibited by SEBI fram teakng n securities, i terms of direciions issued under Section 118
of the SEBI Act, 1952, a5 amendad or under any ather regulation made under the SEB Acl, 1952,

INFORMATION ABQOUT THE TARGET COMPANY

The Target Compary was incoeporaied on Apiil 06, 2018, undar the provisions af Indian Companies Act, 2013, baaring Comparate
Identilication Mumnbsar ‘Lr4224MHE201BPLCI0TETY and thara has bean no changa in the name of the Targsl Company since
incorporation. The registered offica of the Target Company & silusied at 503, Flooe-5, Piot 4610, A Wing, Pershvanath Gardans,
Bhaudaj Road, Kings Circle, Matunga, Mumbai - 400019, Maharashira, India, and the conlact datails af the Tamget Company are,
Email Address ‘info@ geneshfilms.com’, contact number +91 B10444%343 and websia iz www.ganashfilms.com’,

Thir Equily Shares ol The Tangel Company bearing Interalonal Securies [danlilisation Mumbar INESTAWYQ101T i prasently b
an the BSE SME Platlorm bearng Seip 1D 'GFIL and Scrip Code is ‘S21703°. The Target Company has akeady astablished
conrctiity with Ceniral Depositanes Services (India) Limited ("CDSLT) and Mational Sacurdies Depository Limited (HSO0L")
The Target Company is in the business of aparations in only ore segment ie., Distibution of South India language fims.

The Equity Shame Capifal of e Targed Company is a5 follows:

15.

5r. | Particulars Humber of Equity Shanas Aggregale amounk of
Mo, Equily Shares
1. | Awthorized Equity Shane capita 35,040,000 Fs.3,50,00, 000
{Thirty-Five Lakhs) (Aupees Threa Crares Rty Lekhs)
2. | lssued, Subsoibed and Paid-up 30,07, 684 Rz, 3,00, 76, B40-
Equity Shase capital i Thisty Lakhs Saven Thousand (Thraa Gromes Savanky-Six
Six Hundred Eighty-Four) Thiusand Exght Hundned Farly|

Trorg @i ng guistancing pamly pakl-up shanes o &y ofer cormsartible netnments (o be converied inbo Equiy Shames of Be Tare
Company &t & future date, Further, none of tha Equity Shares are subjsct to any kock-in abligations,

The frading in Equity Shares of the Tergal Company have never been suspended on the slock exchenge.

Tha Eouity Shares of the Target Company are frequantly freded on BSE SME platiorm within the mearing af explanation provided
n Aegulation 2(j) ol tha SEBI (5AST) Regulaticrs

The brisl Unawdited and limitad renviawad financial slatements far tha half-year ended Seplembar 30, 2021, and e Audiled
fmardial imdarmation for thi Fnarcal Years enced March 31, 2021, March 31, 2020, &ng March 31, 2019, &0 a3 slabsd heneunder

(Rlupags b Lakhs: ewcand Equily Shave Data)

Particulars Unawdited and Limited | Audited Financlal Statements for the Financlal Year
Review Financials for the ending March 31

hali-year period ended 0021 5020 2010

Septembar 30, 3021
Ravenisa frorm Uperakons 16.11 203.5] 448 B4
Cihar Incoma 0,44 0.16 0.03
Total Income - 16,55 203.66 448.87
Ml Eamngs or FrofibiLoss) alter tax 136,52 |87 .62) (6070 10.648
Eamings par Share (EPS) i1.21] {2.81) 12,02 (.41
et Warlh 1.261.63 1,349 26 1,409 06
DETAILS OF THE OFFER

The Dffer i being made by the Acguirers unger the provisians of Regulations 3 and 4 of the SEBI (SAST) Requlations o acquire
up o TR1.988 (Seven Lekhs Eighty One Thousand Mine Hundred Ninety Eight) Equity Shares, represeniing 26% of the Yeting
Shaee Capilal of b Tangel Company, al a ofler pricea of A3 12,700 [Rupees Twshie and Paise Seventy Only) per Equily Shara
(“Offer Price™) Assuming full acceplance, the toial consideration payvabie by the Accuirers under the Offer al the Offer Prica
apgregates 1o As. 9931 37460 (Aupees Minety-Mina Lakhs Thiry-Ore Thousand Three Hundred Seventy-Four and Paise Sixty
a Only} (“Offer Size™), payable in cash, in accordance with fhe prowisions of Aegulation 9{1)(a) of tha SEE! {SAST) Ragulations,
subjecl B lhe lermes and condiions sal oul in the PA, thee DPS, and ke Letler of aller (LaF)

Thig Offer is being made wrder SEBI (SAST) Regulations. to 3 the Public Shareholders of the Targel Company ag on Tuesday, June
A7, 2022 [“ldentified Date’), under Regulation ME) of the SEBI [SAST) Requdations,

This Offer Is net conditianal upan ame minimum kevel of acceptance In terms of the Reguiation 1901) of SESI [SA5T) Requiatons
This Offer is not & competitee bid in %2rms af the Regulation 20 of SEBI (SAST) Regulafians,

This Offer is riarl pursuant to ary glaba! acquistion rasulting in an indirect acquistion of Squity Shares of the Targes Company

Thera ara o condtions a5 sipulated in the SPA, the meeting of which would ba cuisida the reasanzhls control of the Acguirers,
and in view of which the OHer mighl ba withdrawn under Bagutation 2301) of #e SEBI (SAST) Raguiations,
The Equity Shares of the Target Gompany will be acquired by the Acquirers a5 Tuly paid up, fres from all Ben, chamges, and
ancumbrances and wogesher with e righis aftached Hereto, Inchiding all rights 1o diidend, bonis and rights affer declared thereo
The Manager does nal hakld any Equity Shares in the Target Company as on the date of appaintment as Manager to the Offer
The Manager harehy declares and undertakas fat, it shall net deal in fhe Equity Shares of the Tampet Company dunng the pericd
commencing fram the dale ol e appoiniment as Manager urdl tha eapiry of 15 (Fifbear) Days ram $e dale al clasure of This
Oifar,

To the best of the knowledge and Delief of te Acguirers, & on the date of this DPS, Mere ane no slalulory or ofher approvals
required to implement the (fer other than as indicaled in Section W af this DRS. If any other statutony aporovals are required or
become applicabls prior fo compietion af the Cffar, tha Olfer would ba subject 1o the meceipt of such ather slabriary approvals. Tha
Acquirers wil pol procesd with the OMer & The evend such slabiory approvals are refused in bems al Riquiation 23 of the SEEB|
[ZAST) Reguiations, In the evens of withdrawal, & public announcament will be made within 2 fwe) Woeking Days of such withdrawal,
n the same newspapers in which this DPS has been published and such public announcement will akso be sent to SEBI, BSE, and
to B Targal Company ab #s regislerad offica.
The Acquiners do nid hawe any plang o alienale amy sgnilican] as2eds of ha Targel Company whether by way of sale, lpase,
ancumbrance of stherstse dor & perod of teo years sxcepl in the ordinary course of business, Tha Tamet Company's fulure policy
for disposa of its assats, if any, within two years from the completion of Offer will ba decided by its Board of Directors, subjact to the
appiicable provisicons of the law and subjact bo the approval of the sharehoidars throwgh Special Resclution passad by way of posial
nalkal and the ralics far such pestl ballal shall cortain redsans &5 10 why such aliendfon 15 nacessary in teems ol Hegulalion 252
af SEBI (S5AST) Reguiations.

This DPS is b=ing published in the folowing newispapers:

Publication Language Edition
Financial Express English All Editians
Jansatta Hindi All Editions
Mumbai Lakzhadeap Marathi Mumbai Edition

. Tha Public Sharahoidars who lendar thair Eguity Shanes in this Offar shall ansure that &l the Eguity Shares validly tendesed by tha

Public Shasehakiers i this Offer are free dom all fen, charges, and encumbrances and agether wilt the rghls attached therslo,
nduding all ighils 1o dvidend, bonus and rights ofler declared thereof, and in aecordance with the lerma and conditions set fath
n he P4, this OPS end as will be set aut in tha LoF, and fhe tendesing Public: Shansholdars shall hese obtainad &l necessany consenls
for @ to =8l the Offer Sharas on The foragoing basis,

It agigregate nuenbes ol Equity Shanas validly lendered i this Ofler By the Pubiic Sharehakdars, is mane tkan She Otler Size, then
fhe Equity Shares valicly tendened by the Pubilc Shareholders wil be accepled an 3 propottionate bask, n consulbation wih the
Manaper.

In tesmes of Regulaticn 25(2) of SEBI (SAST) Regulations, tha Acguirars heraby underake end dedere that, they do not have amy
ritenion 16 alienata ary malesial assals of tha Tangsl Compamy ahalber by way of sals, leass, ancurnbrances, or atherise far tha
period 2 (Two) vears Trom the closure of this Offer, excepl (a) in She ondinary course of business of the Targel Comparsy; and (B)
an aceour of requlatory soprovals or condifions or compliance with &ny law that is binding on or apolicable to the Tarmet Company,
Az per Regulatian 33 of the SEBI {LODR] Raguletions reed with rule 184 of the Securities Condract (Reguiafion) Rules, 1857, and
subeaguen! amendments tharlo MSCRAT), the Tangat Company is requirad to maintin at keast 25% public sharghalding as
dedermined in accondance wih Be SCRRA, on a cominuous basis bor ligling, Wpan completion of B olter and the widadying
fransachon pursuant to the SR the pubibc sharehelding 5 envisaged 1o fal balow the required mirimum public sharehakding, 0
case the publc sharsholding of the Targst Company fals below tha minimum leved as reguired to be maintsined by the Terget
Company under tha SCRA and $e SEBI (LODRE) Reguialions, e Acquirars underais o reduce their sharehalding to the laval
slipulated in the SCRA within the ima and in the manner specilied in the SCAR ard SEBI (LODA) Requlations

i the Acquirers acguire Equity Shares of the Targe! Comparry during the period of 26 (tenty-sixh weeks after the Tendering Pericd
at a price higher than the Offer Price, then tha Acquirers shal pay fe difterence betassn the highest acquisition prica and fe Oiter
Price, bo al Public Sharehokders whasa Oifer Shares hawa been accapbed in the Offiar within G0 (sixly) days from the date of such
acquesihon, However, no Such diference shall be pand in e evenl thal swech aequision & made uwnder andlher coen alfer under
the SEBI {SAST) Regulatians, or pursuand to Securfes and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021,
nchuding subsequent amendments iheredo, or apan market purchazes made in the ordinary coursa on tha shock axchange, niod
being negotiated acquisilion of Equily Sharas of (e Target Campsany in any fam,

Thet payment of consideration ahak be made 16 all e Pubke Shanholters, who have tendened (i Eguity Shanes in aacelanos
af the Criler within 18 (Ten) Working Davs of the exping of the Tendenng Period. Credit for consideration will be pad 40 the Public
Sherehalders wha hawe validly tandared Equity Shares in tha Offar by crossed account payae chequesipay ceder'damand drafts
alaclranic franstar. # is desirably that Public Sharahcidars pravide bank detals in the Farm al Acceptance cum Admawledgemen,
50 hak e same can be meorpanaled o the chesquesitemand drallpay oroer

BACKGROUMND TO THE OFFER

The Acquirers have anbered into g SPA dated Wednesday, Apnl 27, 2022, with the Promaler Seflers wih an Btenl o puschasa
16,28, 732 (Eightzen Lakhs Twenty Mine Thausand Seven Hurdred Thiry Two) Equity Shares. canstifuting 60084% of the Yoling
Shane Capilal of b Target Company along with contral in barms of Raguiabons 4 of the Tamel Comparny, al a prcs of RS0/
{Fupees Ten Only) per Sale Share aggregating %o an ameunt of Rs.1,82,57 320 (Aupeas One Crore Exghty Two Lakhs Rinety
Seven Thousand Three Hundred Twenty Only), peyable thrawgh banking channets subject 1o such ferms and conditions as
mertianed i the 5PA and subject io Acguirars mamniaining its shareholding within tha imits prascribed for minimom publiic sharsholding.
The Equisition wil result i Iba changa in conlrl and managemant of the Tangal Coempany.

Thi Promatier Selers have imevocably agreed i rebreuish e mansgement cantrol of the Tangel Compary in Favar of e Acquiers,
subject to the receipt of &l the necessary appeovals and the Acquisers completing all the Offer formalties. Lpen complesion of tha
Cifar, the Promober Sellars shall canse to ba prometars of tha Terged Company end the Acguirars shall become the new promaters
af the Tangal Compary, subject to compliance with condifions stipulaled in Regulalion 314 of the SEBI (LCDOR} Regulations,
Thit prime object of this Offar is o aoquing substartal Equily Shans and \oling Rights Captal sccampanied by conlrol aver e Tanme
Compariy. The Acquirers insend ko expand the Targed Company's busingss activities by carnying on andifianal businessas for
commerzigl raasons and oparafional eficiencies. The Acourers reserve the right to modify the prezant structure of e business n
a mamner which & 1=edul fo the laeger interest of the shareholders. Any change in tha stnuctura thal may be camiad o, will ba in
accordance with applicabie bws

EQLNTY SHAREHOLDING AND ACQLASITION DETAILS

The cusrent and propesed shansholding patem of the Scouiness In he EEIIQE'-T. E-l'.l-*l"ﬂi?ll'lj' and the details of Me Soqusion e as
iollows:

Details Acguirers

Mumber of Equity | % of Equity

Shares Share Capital

Sharahdldng as on [ha PA data il Ml
Ecquity Shares acquined between the PA gate and the DPS dale il g1}
Edqufty Shiges abquined thsugh SPA 18,28, 732 GO.84%
Equity Shares proposed 1 be acqured o the Offer” 781,998 26.00%
Post-Offer Shasehalling an diused basis on 107 (lenih) Working Day after closing
of Tendesing Pericd® 26,111,730 BE.84%

“Azzuming all e Equity Shares which ars offered ars acespled in this Offsr

OFFER PRICE

The Equity Sharee of the Target Campary Seanng Indamational Sacuries Identification Mumber INEICWY 1013 ara presently
isted an the BSE SME Flaflarm bearing Scrip 1D 'GFIL and Scrip Gode 541703

Th frackesg busroeeer in the Equity Shares of the Tamel Company on BSE SME Plalicerm based on Irading salume during the 12
[twelve! calendar montha price %o the month of PA (Apnl 01, 2021 1o March 31, 2022 have been cbiained from weew. bsesndia.com,
as gven balow:

Stock Toital no. of equity shares traded Totgd mo. of Nisted Annualized trading
Exchange during the twelve calemdar Equity Shares furnover (25 % of
months prior fo fhe monih of P4 shares [isted)
BSE SME 4,22 400 30,07 5B 14.04%
Platiorm | (Four Lakhs Twenty-Two Thousand | rroi. | akis Seven Thousand Six
FULH' HLII'I‘er?jII HUFdrE‘j Eigth,r-Fnur]

Based on tha infermation providad above, [ha Equity Shares of the Tangal Comparny arg frequently Iraded cn the BSE SME Platfam
within the meaning af explanafion provided in raguiafion 2{1)(0) of the SEBI |S&ST) Reguiations.

Tha Offer Prce of As, 12,705 (Rupess Twelve and Pase Severty Only) 15 ustifed i terms of Reguason B of the SEBI (SAST)
Heguialions, baing the eghest of the falkwng

Sr. | Particufiars
Ma.

Price

#) | The highast negotiabed prce per Shane af e Tangel Company far ary acuesEtion unie e
agraeman atlracling tha obligatian fo makea a pubhe arnouncemenl ol an open ofler

(La,, the Share Purchass Agresment) Rs. -

Bl The valumé-weighted average prio pad or paable for acquisiliongs) By e Acouiners, dunng tha

B2 [flty=tweay weaks mmedialely preceding the dale o ke PA (e, Apnl 27, 2022) MNoi Appicatie

gl | The highest price paid or payable for any acquisfion by the Acouirers, duning the 26 {heenty-six)

waeks immediately precading the date of the PA (e, Aprl 27, 2023 Mot Applicable

d) | The wolume-weighbed aserage mane price of Equity Shares tor a parod of 63 (suly) rading days
immediataly precading e date of PA {ie., Agnl 27, 2022 as fraded on BSE Limitad whese the
maximum voluma of ieding in the Equity Sharas of the Terpet Company are recorded during such

peniod, provided such shares are frequanty traded 12,70

&) | Whare the Equily Shares ane nol lrequenty trsded, the price delesraned Dy [he Aeduingns and the
Wanager to the Cpan Ofer taking inle sccount valuation paramedsns including, book selue, comparshie

tracing mukiples. and such other parametars as are customary for waluation of such companies Mot Applcable

] The per sharg value computed under sub-reguialion (5], @ applcable * Mot Appicabie

* Nof applcable since fhs 15 nof an indirec! acgquisiton

Vi,

il

Sd.-

Rajiv Vashishi
[Acquirer-1)

" Sowrce: Valvation of Equily Shares as an Apnl 26, 2022 vide Cerlificals daled Apnil 27, 2022 and wide UDIN
Z2508572 1T TXASORS by Mano Kivmay, Chartered Accoumdant and Ragistaned Valver — Securibas & Financis’ assels fhoking
MBI Regisirabon No. IBBIRICOEI0T07 2356 and hawng his office af Fial Mo, C-205, ATS Advamage, Indapuram, Ghaziahad,
Littar Pradesh.
Ini view of tha paramaters considered and prezenied in the tabla abowa, in the coinian of $he Acguirers and Manager o tha Offer,
the Cfler Price ol Rs. 1270 (Aupees Twelve and Paise Seventy Oriy) per Equity Share, being the highest of the prces manticned
abave, i5 ustfied in terms of Reguiation B (2) ol the SEBI (SAST) Rogulations and & pavable in cash
There have been no coperate actions undertaken by the Target Compary warranting adjustment of any of the relevant peice
parametars under Beguation B3 of the SEBI |5A5T) Regulasms,
There has bean no resision In the Offer Prce ar B the size of this Offer as on the date of this DPS
An upward revision in tha Offer Price or bo the siza of this Otfies, if ary, on account of competing offers or atharwiza, will be done
a1 any lime prior 1o the commencemeant of @e 2511 (one) Working Day before the commencemant of the Tandaing Parod in
accandanca with Regulaton 18(4) of tha SEBI (5A5T) Reguiations. Im he evant ol such revision, the doquirers shall (i) make
corresponding increasas to the escrow amaunts, a5 more parficulary set out in paragraph ¥ (E) of this DPS; (i) make a publc
anncuncement in the same newspapers in which this DPS has been published; and (ilf) simultanecusly with the Issue of such
anmeuncamant, inkarm SEBI, BSE, and the Targed Company af its ragistanad office aof such mndsion
FINANCIAL ARRANGEMENTS
In tesres of Ragulafion 25( 1) of the 5281 (SA5T) Regulations, the Acgurers have adequate financial rasouwrces and hawa mads firm
Ninancss arangements for the Fmplementalion of the Sfer i full out o thesr own seurcesd Met-warth and no Birrcaings (rom any
Bank and’ or Finangial Instildicns are anvisaged, tha dalails of which are specified as under
Chastened Accountant Surinder P2 Singh beasing membership number ‘511565, partner a1 M's Kapll Sandeep & Associates,
Charlered Accounfants bearing Brm regiiralion number ‘FRNOE24LN having thair offica lecated & 5.C.0. 10, 2™ Foor, Sechir
B8, Indusinial Area, Mohali, Punjab, india with contact details being 01 T2-5067755, | Email Address being ‘kzakapil@ vahoo.com!
ardl webeite being ‘wwe ksaindia.com’ has vide carfficate dated March 31, 2022 bearing ureque documant dantificalion numbes
FRENSEHAGCHKOSE2ES for Acquirer 1; wide cerificate dated Apel 2, 2022 bearing unigue document idenfification number
PES11SERAGGGPMEIE for Acouker 2. and wide cerficate dated Apnl 26, 2022 beanng unigue document entifcalion number
2251 1568AHUY DXETIE Tor Acquirer 3, cedilied that sufficient rasourcas ane available with the Acquirer 1, Acguirer 2 and Acquiner
& far fuffiling their Ctier abligations in ful,
Thi masimum consideration payable by the Acguirers to acquire 7,861,998 {Saven Lakhs Eighly-0ne Thousand Mine Hundrad
Mirety-Eight] Equity Shares representing 26% of the Woting Share Capite? of the Tamet Compary af the Offer Price of Rs, 12,70
(Rupees Twelie and Paise Severty Only) per Equity Shane, assuming Ll acoeptance of the Difer woukl be s, 93,31,374.60
(Aupees Minety-Mine Lekhe Thirty-Ona Thousand Theee Hundred Seventy-Four end Peise Sty Criy). In accordance with Hegulatian
17 of th SEBI {SA5T) Regulatons, he Acquiners heve opamed an Escrow Accoun under the name and ste of “GFIL OPEMN OFFER
ESCROW ACCOUNT with ICICE Bank Limiled, ("Escrow Banker”| {"Escrow Account’}) and have depositad As 25,00, 000
{Aupaes Twerty-Fiva Lakhs Only) i2., mane than 25,0008 of the fatal consideration payable in the Offer, assuming full accenlance.
The Manager &= duly authorizad (o operale the Escrow Account 1o tha exclusion of &l athars and bean duly empowerad bo réafize
the wakie of the Escrow Account in ferms of e SEBI [{SAST) Requiations.
Basad an 1k aforasaid financial arangements and an the confimalions recarvad from the Escrow Banker and ths Chartarad
Aceountan, the Manager is satisfied about the abiliy of the Acguirers ta fulll their obligations in respect of this Offer in accomance
with The provisions of SEBI (SAET) Regulations
In case of upward revsion of the Offer Price andiar the Offer Size, the Acquirers would depask appropriate edditions! amount inlo
an Estronw Bctount B ersune Sompliancs wilh Regulation 18(5) of B SEBI (SAST) Pegquiations, phoe o elechng such revison
STATUTORY AMD OTHER APPROVALS
Az of tha dale of thes DPS, o the fnowledga of the Acguirers, thara are no stafubony epprovels required o complete this Offer.
Henwervar, in case of anmy such siabiory approvals are reguired by the Acouiers at & Eter date befare the exging of the Tendering
Penigd, ks Offar shall be subject to such approvals and b Actuiness Shall make the necessry applicalions for such stalubary
Bpprovals.
All Pubic Skansholdess, incluging non-residert holdans of Equity Shares, musl oblain al requisile approvais reguimed, i ary, o bangar
thea Otler Shares (fnciuding without lmitation, the approval from the Reserve Bank of Indiz) and submit such approvals, along with
It glhar docurments mquinsd 1o Sooepl tes Ofar. In the evenl Such appeciaals an nol subamilbes, (e Acguaners nesene e mghl
to reject such Equity Sharas fendarad in this Ofer. Furthar, if tha holdiess of the Shares who are not parsons residant in India had
required any approvas {(including fraom the Reserse Bank of India, or any other regulaiory body) in respect of the Equity Shares held
by them Sy sl e regured 8 Submi such pravious approvals, Sat thay would Faea abtaned far bakding tba Equty Sharas, 1o
tender the Cfiar Sharas, along with the othar documents requirad to ba enderad to accept this Offer. In the event such appinowals
are nal submitted, the Acguirers resanyes e right 1o reject such Ofler Shaneg
The Acquirars shall complete all procedurss ralating o paymeant of consideratian undar this Céiar within & period af 10 {ten} Working
Diays from e date of expiry of the Tendering Penod b those Public Shargholders who have terdered Equity Shares and ame foung
valid and are accaphed for acquisition by the Acoguirers.
In case af delay In receipt of any stainory approval, SEB| may, if saksfied ®al delaved recelpt of The requisite approvals was nol
dua bo arry wilkul defaull or neglect of tha Acquirers or the falure of tha Acguirers to difigantly purswe the application for the approval,
gran extension of time for the purposs, subject to The Acquirers agreeing to pay inkerest 1o the Public Shareholdens a5 direchad
by SEBL, in terme of Raguiafion 18011) ol fe SEBI (5A5T) Reguiations. Futher, il delay occurs an account o wilhd defaull by e
Acourers in obizining the requisite approvals, Reguiation 193] of the SEBI {SA5T) Regulations wil alzo become appicabla end the
amount hing in the Escrow Accourt shall become liable for fofedure.
I temns of Regulation 231) af the SEBI [SAST) Regulaians, if the approvels mentioned in paragraph ¥ (4) &re ot satistactorly
compliesd with or any of 1he stalutory approvals are refused, the Acquirers has a right oo withdraw the Offer, In the event of
withdrawal, tha Acguirers [frough the Managar), shal within 2 (o) Waorking Days of such withdrawal, maka an arnouncamant
stating the grounds for fe withdrawal in aocordance with Regulation 23(2) of fie SEBI (SAST) Reguiatons, in he same newspapens
in which the DPS was pubished, and such announcament wil alsa b2 senl 8 SEBI, BSE, ard the Target Company al &5 registarad
céfice.
TENTATIVE SCHEDULE OF ACTIVITY
&r. | Activity
Ha
1. | Date of issue of the Public Announcement
_y Last date for publication of DFS in the newspapars
Last dabe for fiing of ®e Drah Letter of Offer with SEBI
Last dabe for Public Arnouncement for & Competing Offier
Last dabe for receipt of SEBI observations on the Draft Letar of OHer (in the evenl
SEBI has mot sought darifications or additional infarmatien from the Manager)
Idantified Date®
Last date by which the LoF atler duly incomparating SEBI's commints % the Dralt
Lettar of Odler, is raguired o be dispatchad fa tha Public Shareholdars whiosa
names appear on the register of membars am the |dantfied Date
8. | Last Dale by which the committes of the indapendent direciors of the Tangst
Company shall give s recommendation on the Ofter to the Public Shamehaklers

8. | Last date jor upward revision of the Offer prical Offir size
10, | Last dabe of pubhication of the Ofler opening pullic anmouncement, announcing (he
schadue of activties of this Offar, slabus af statubory and other epprovals, if any, end
procedure for endering acceptances, in the newspapars in which this 095 has beean
pulished

11, | Date of commencement af Tendering Pencd ("0dter Opendng Date”)

12. | Date of exginy af Tendering Percd [“Odter Closing Date™)

13, | Last dada for Bsue ol poslaller adverdisemant

14, | Date by which all requiremsnts including payment of consideration
regectionaccapance and relurn ol Equily Sharas o the Publc Shareholders of 1ha
Target Company whose Equity Sheres have been rajecled in this Odisr July 18, 2022 Manday
Mol The sbote bmelnes dre ndicaldve (oreparad an e b of Bmedines grovded umaer fha SEBI (SA5T) Ramaations) and
arg sobject fo recsipt of ststutonsregwisloy eagprovals and may have fo be rewvissd socordinply;. T clanty, the achons ssit o
abowve may be compisted prior B thel comgspanaing aislas subise! e comolance with the SEBY (SAST) Ragulanons;
“lnentbad Dafe iz anly for the purpose of asterminng the names of the Public Shareholders ag on such dare ko whom the Lof
wolaE b senl

PROCEDURE FOR TEMDERIMG THE SHARES BN CASE OF MON-RECEIFT OF LETTER OF OFFER

All Public Sharahaoldars, ragistarad ar urregestansd, halding the Equity Sharas in demalesialized fom or halding lecked-in Equily
Shares ara eligible to padicipate in this Offer &t ary fime during tha pesiod from the Offer Opening Date and Cier Closing Date
before closure of the Tendesing Pesed

#s5 par the provisions of Regulation 40 (1) of the SEBI (LODR) Regulatons and SEBI's prass redeass dated December 03, 2014,
A edenance number ‘PR 252018, requests tor iranster ol securlies shall nol b processed unless the securilies ane held in
dematanalizad form wih a dapositony with effact from Aprl 01, 2015, Hawavar, in accordanca with SEBI baaring redarance number
'‘SEBMHOCEIMC MO TCIRPAA020014d dated July 31, 2020, shareholders hakling securities in physical form ane aliowed 1o tender
sharas in an open offer. Such tendening shall ba as par the pravisions of tha SEB1 [SAST) Reguialions. Accordirgly, Pubfc
Shareholders hofding Equby Sharas in physizal farm a5 well are elgible ta tender their Equity Shares in this Ofiar az per the provisians
of e SEBI (SAST) Regulations

Pemsons who have acoured Equity Sheres but whosa names do not appaar in the register of members of the Tanget Company an
thp dderiifind ke, Or unnegistered cownirs o ose who have Soquined Equly Shanes aher fe (denliied Dale, o hese who have
riof receed the Lalter of Offer, may also participate in this Ofer. Accidantal oeission %o sand tha Lettar of Ofer 1o amy parson 1o

Date Day

Aol 27, e0ee
| May 05, 2082 |
May 12, 2022
May 26, 222

Wednesday
Thusday
Thsday
Thiussday

o | e | (e
|

Juna 0%, 2022
| duna 07, 2022

Friday
_ Tuesday

1 | T

Juna 14, 222 Tuesday

June 18, 222
Juna 17, Hz2

Thissday
Friday

Juna 17, 2022
June 21, 2022
July 04, 2022
July 11, 2022

Friclay
Tuesday
Manday
Msarday

in ary Wity
The Open Crer will be implemented by the Target Company theough Stock Exchange Mechanizm made avallable by BSE in the form
of separyie winoow as prosited unces the SEBI (SA5T) Rsgulalions read with SEBI Crculars bearing relérencs numbars CIRICFDS
POLICYICELLM /2015 dated Apeil 13, 2015 CFODCRACIRPE016M31 dated December 09, 3014, and SEBIHOCFDOCR-
IWVCIRP/2021/615 dated August 13, 2021, as may be amanded from lime o time (CAcquisition Window™),

BSE shall b= the Designated Stock Exchangs for the purpese af tendedng of Offer Sharzs in the Opan Cder,

The Acquirars have appointed Emkay Global Fnancial Senvices Limited 25 the ragistarad broker [Buying Broker) for the Open Offer,
trcaigh whom e purchases and the ssfllemeant of the Open Cffer shall be mada. The cantact dedails of the Buying Broker are
s mantioned balow:
Hame

Address

GContact Number

Ermkay Global Finance Serdces Limied

The Buby, 7" Fioor, Senapali Bapal Mang, Dagar (Wasl), Mumbai - 200028

+51 22 BR121212

Email Address Prachl chaudharl @ emiayglobal com

Contact Person Ms. Prachi Chaudhar

All Pubdic Shareholders whn desie fo tender thelr Equity Shares under the Offer would have 1o iniimate their respastive stock-brokers
"Selling Brokers”} withen tha norma! frading hours of the secondary mared, durng the Tandarng Parnod.

The deteiled procass of tendering the shares on stock exchanpe will ba provided in the Letter of Cifer which shall be sent fo the
Puilic Skarshoidar of 1ha Targed Campary.

. THE DETAILED PROCEDURE FOR TENDERING THE SHARES IN THE OFFER WILL BE AVAILABLE IM THE LETTER OF OFFER

THAT WOULD BE MAILED OR COURIERED TO THE PUEBLIC SHAREHOLDERS OF THE TARGET COMPANY AS ON THE
IDEMTIFIED DATE. KINDLY READ IT CAREFULLY BEFORE TENDERING THE EQINTY SHARES IN THIS OFFER. EQUITY
SHARES OMCE TENDERED IN THE OFFER CANNOT BE WITHDRAWN BY THE SHAREHOLDERS.

OTHER INFORMATION

The Acguirars accepd fll and final responstelity for $ia intormation conained in ®e PA and the DPS and far ther oblgalions as laid
doram i SEBI (SAST) Regulations. Al infeematian paraining to the Tanget Company has been chiained from () pubbcly available
sourtes; or (1) eny informatian pravided or condirmad by the Target Company, and the sccumcy thereof has nol baen independenidy
veritiad by tha Manages.

The Acquirar has appoimed Skyine Financial Sanices Privale Limited (SEBI Registration No. INROJ0003241), as the Registrar,
henvireg oiffice ak [-153 A, 1° Floor, Cihia Indusirial Arga, Phase — 1, New Delhi - 110020, India; contact number +51 11 40450153
4T, Email Address ‘compliances & skylinertza com’ and webisite weewskyinata.com'. The Contact Persan Me. Alok Gawtam cen be
cordacied fram 10000 a.m. (Indian Slandard Time) ta 5200 p.mo (indian Standard Time) on working days (axcept Saturdays, Sundays
arel &l pubhc holidays), duning the Tendenng Period

Pursuanl 1o Regudation 12 of the SEBI (S45T) Requlations, the Acquirers have apparnied Charered Finance Maragement Limied
&5 the Manager to the Oder,

Thiz DFE will be avalabée on the website of the Manager to the Offer aocessible a1 www.chateredfinanca,in and is alsa expeciad
to e availzbla on the websie of SEB! accesshbs at www zehigovin and BSE accessible at weew.besindia.com.

Issued by the Manager to the Offer On behalf of the Acquirers
EEEEE
2t | CFM
i ]
Tl

CHARTERED FRMANCE MANAGEMEMT LIMITED

2% Floce, ‘Wakelial] Housa, Sproll Aead, Ballard Estale, Mumbsai
Contact Number: +91-22-226964944

Website: sy charlenpolingnce in

Email Address: apanotfer @cfmlin

Contact Person: Mr. B Ramnath

SEBI Registration Number: INMOJ0012052

038, Maharashira, ndia

Signed by the Acquirers

Belf.

Annaya Management Consultancy Private Limited
[Bcquirer 3)

Sl
Gauray Kumar
{Aeguirer-2]

Place: Mumbai
Date: May 05, 2082
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DETAILED PUBLIC STATEMENT IN ACCORDANCE WITH THE PROVISIONS OF REGULATIONS 13(4), 14(3), AND 15(2) OF THE SECURITIES AND EXCHANGE
BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011, AS AMENDED,

TO THE PUBLIC SHAREHOLDERS OF

GANESH FILMS INDIA LIMITED

Corporate Identification Number: L74994MH2018PLC307613

Registered Office: 503, Floor-5, Plot 461D, A Wing, Parshvanath Gardens, Bhaudaji Road, Kings Circle, Matunga, Mumbai - 400019, Maharashtra, India

Contact Number: +91-8104449343

Email: info@ganeshfilms.com; Website: www.ganeshfilms.com

Open Offer for acquisition of up to 7,81,998 (Seven Lakhs Eighty-One Thousand Nine Hundred Ninety-Eight) fully paid-up Equity Shares of face value of Rs. 10 each, constituting 26.00% of the Voting Share Capital of Ganesh Films India Limited (“Target Company”), at an offer price of Rs. 12.70 (Rupees Twelve and Paise Seventy Only) per Equity Share to the Public Shareholders of the

Target Company, by Rajiv Vashisht (“Acquirer 1”), Gaurav Kumar (“Acquirer 2”) and Annaya Management Consultancy Private Limited (“Acquirer 3”) (Acquirer 1, Acquirer 2, and Acquirer 3 are hereinafter collectively referred to as the “Acquirers”), p
and Tak ) Regulati
This Detailed Public Statement (“DPS”) is being issued by Chartered Finance M

2011, as fed (“SEBI (SAST) Regulations”) (“Offer”).

Limited, the M:

to and in

pli with the requil of Securities and Exchange Board of India (Substantial Acquisition of Shares

to the Offer (“Manager”), for and on behalf of the Acquirers in compliance with the provisions of Regulations 3(1), and 4 read with Regulations 13(4), 14(3), and 15(2) of the SEBI (SAST) Regulations, pursuant to the Public Announcement (“PA”) dated Wednesday, April 27,

2022, filed with BSE Limited, (BSE SME Platform), the only stock exchange on which the Equity Shares of the Company are listed, copy of which was filed with the Securities and Exchange Board of India (“SEBI”), and delivered to the Target Company at its registered office, in terms of Regulations 3(1) and 4 and other applicable Regulations of the SEBI (SAST) Regulations. The PA was
submitted to SEBI and to the Target Company on Thursday, April 28, 2022, in terms of Regulations 14 (1) and 14 (2) of the SEBI (SAST) Regulations.

For the purpose of this DPS, the following terms have the meaning assigned to them herein below:

“Board of Directors” means the Board of Directors of the Target Company.

“Equity Shares” means fully paid-up equity shares of face value of Rs.10/- (Rupee Ten Only) each.

“Identified Date” means the date falling on the 10" (tenth) Working Day prior to the commencement of the tendering period for the
Offer, for the purposes of determining the Public Shareholders to whom the Letter of Offer shall be sent. It is clarified that all the Public
Shareholders (registered or unregistered) who own Equity Shares are eligible to participate in this Open Offer at any time before expiry
of the tendering period.

“Offer Shares” means 7,81,998 (Seven Lakhs Eighty-One Thousand Nine Hundred Ninety-Eight) Equity Shares of Ganesh Films India
Limited representing 26% of the Voting Share Capital of the Target Company.

“Voting Share Capital” shall mean the total voting Equity Share capital of the Target Company on a fully diluted basis expected as of
the 10" (tenth) Working Day from the closure of the Tendering Period for the Offer.

“Promoter Sellers” shall mean, the existing promoters and members of the promoter and promoter group of the Target Company namely
being, Natrajan Ganapathy, Nambirajan G Yadav, Jayalakshmi Nambirajan Yadav and Indira Natrajan Yadav and shall collectively be
referred to as “Sellers”.

“Public Shareholders” means all the equity shareholders of the Target Company other than (i) the Acquirers, (i) the parties to the Share
Purchase Agreement, and (iii) persons deemed to be acting in concert with parties at (i) and (ji) above, in compliance with the provisions
of Regulation 7(6) of the SEBI (SAST) Regulations.

“Sale Equity Shares” means 18,29,732 (Eighteen Lakhs Twenty-Nine Thousand Seven Hundred Thirty-Two only) Equity Shares,
constituting 60.84% of the Voting Share Capital of the Target Company.

“SPA” or “Share Purchase Agreement” means the Share Purchase Agreement dated Wednesday April 27, 2022 executed between
the Acquirers and the Promoter Sellers, pursuant to which the Acquirers have agreed to acquire 18,29,732 (Eighteen Lakhs Twenty Nine
Thousand Seven Hundred Thirty Two only) Equity Shares, constituting 60.84% of the Voting Share Capital of the Target Company from
the Promoter Sellers at a negotiated price of Rs.10/- (Rupees Ten Only) per Equity Share, aggregating to an amount of Rs.1,82,97,320
(Rupees One Crore Eighty-Two Lakhs Ninety-Seven Thousand Three Hundred Twenty Only).

“SPA Date” means the execution date of the SPA, i.e., Wednesday, April 27, 2022.

“Tendering Period” has the meaning ascribed to it under Regulation 2(1)(za) of the SEBI (SAST) Regulations.

“Working Day” means same meaning to it under Regulation 2(1)(zf) of the SEBI (SAST) Regulations.
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DETAILS OF THE ACQUIRERS, PROMOTER SELLERS, TARGET COMPANY, AND OFFER

INFORMATION ABOUT THE ACQUIRERS

Rajiv Vashisht (Acquirer 1)

Rajiv Vashisht, son of Ram Dhan Vashisht, aged 52 years, is an Indian resident, bearing Permanent Account Number ‘ABZPV44508’
under the Income Tax Act, 1961 and is resident at 110 Sector 21, VTC: Panchkula, Sector 8, District - Panchkula, Haryana,
Pin Code:134109, India, with contact number being ‘+91-9915007733', E-mail address being ‘rajiv.vashisht@gmail.com’.

Acquirer 1 has completed his Master of Business Administration in First Class with distinction from Shivaji University, Kolhapur in the
year 1997 and has twenty-five years’ experience.

Acquirer 1 has worked in the financial sector earlier and entered Granite mining business in the state of Karnataka in the year 2014.

Acquirer 1 holds Director Identification Number bearing ‘02985977in India and is a Director in the following companies:
Sl.No. | Name of Company Designati
1 Annaya Management Consultancy Private Limited Additional Director
2 Rajiv Mines & Minerals Private Limited Director
3 Raconteur Granite Mines Private Limited Director
4 Raconteur Granite Private Limited Director
5 Silex Granites Private Limited Director

The Net Worth of Acquirer 1 as on March 24, 2022, is Rs. 5,28,14,889.15 (Rupees Five Crores Twenty Eight Lakhs Fourteen
Thousand Eight Hundred Eighty Nine and Paise Fifteen Only) as per certificate dated March 31, 2022 bearing Unique Document
Identification Number ‘22511569AGCK0S2225" by Chartered Accountant Surinder Pal Singh bearing membership number '511569’,
partner at M/s Kapil Sandeep & Associates, Chartered Accountants, bearing firm registration number ‘FRN016244N’ having their
office at S.C.0. 10, 2 Floor, Sector 58, Industrial Area, Mohali, Punjab, India with contact details being ‘0172-5097755, , Email
Address being ‘ksakapil@yahoo.com’ and website being ‘www.ksaindia.com’.

Gaurav Kumar (Acquirer 2)

Gaurav Kumar, son of Ravinder Kumar aged 44 years is an Indian resident bearing Permanent Account Number ‘BRJPK2015C
under the Income Tax Act, 1961 is a resident at C-503, Mona Green, Opposite Domino, VIP Road, Zirakpur, SAS Nagar, Mohali,
Punjab, Pin Code - 140603, India, with contact number being ‘+91-9888595729' and E-mail address being
‘gaurav.k @regencyinvestments.co.in’.

Acquirer 2 has completed his Matriculation in 1993 with First Division from Nav Jot Modern Senior Secondary School under Punjab
School Education Board.

Acquirer 2 acquired a finance company Regency Fincorp Limited and is currently serving as its Managing Director. The Company
is listed on BSE Limited.

Acquirer 2 holds Director Identification Number bearing ‘06717452" in India and is a Director in the following companies:

SI.No. | Name of Company Desig

1 Annaya Management Consultancy Private Limited Additional Director
2 Regency Fincorp Limited Managing Director
3 Natures Heavens India Private Limited Additional Director
4 Regency Digitrade Investments Private Limited Director

5 IndoCroatian Chamber of Trade, Commerce & Agro Director

The Net Worth of Acquirer 2 as on March 23, 2022, is Rs. 5,86,90,122.82 (Rupees Five Crores Eighty Six Lakhs Ninety Thousand
One Hundred Twenty Two and Paise Eighty Two Only) as per certificate dated April 2, 2022 bearing Unique Document Identification
Number ‘221511569AGGGPM9498" by Chartered Accountant Surinder Pal Singh bearing membership number 511569", partner
at M/s Kapil Sandeep & Associates, Chartered Accountants, bearing firm registration number ‘FRN016244N’ having their office at
S.C.0. 10, 2" Floor, Sector 58, Industrial Area, Mohali, Punjab, India with contact details being ‘0172-5097755, , Email Address
being ‘ksakapil@yahoo.com’ and website being ‘www.ksaindia.com’.

Annaya Management Consultancy Private Limited (Acquirer 3)

Annaya Management Consultancy Private Limited was incorporated as ‘Annaya Management Consultancy Private Limited” on
November 18, 2021 under the provisions of the Companies Act, 2013, bearing Corporate Identification Number
‘U74994HR2021PTC099333', Permanent Account Number ‘AAWCA1358G’ under the Income Tax Act, 1961, and having its
registered office at 108, Sector 19, Panchkula, Dist. Panchkula, Haryana, Pin Code - 134109, India with contact details being
‘+91-9915007733",and Email Address being ‘rajiv.vashisht@gmail.com’.

The details pertaining to the share capital of Acquirer 3 is as under:
Sr. | Particulars | Number of ‘ Aggregate amount of
No. securities securities
1. | Authorized share capital
Equity shares having face value of Rs.10/- (Rupees Ten Only) 6,00,000 Rs. 60,00,000
(Six Lakhs) (Rupees Sixty Lakhs Only)
Total Rs. 60,00,000
(Rupees Sixty Lakhs Only)
2. | Issued, Subscribed and Paid-up share capital
Equity shares having face value of Rs.10/- (Rupees Ten Only) 6,00,000 Rs. 60,00,000
(Six Lakhs) (Rupees Sixty Lakhs Only)
Total Rs. 60,00,000
(Rupees Sixty Lakhs Only)

The equity shareholding pattern of the Acquirer 3 is specified as below:

Name of the equity shareholder Number of equity shares Percentage of
equity shares held
Rajiv Vashisht 5,99,000 99.83%
(Five Lakhs Ninety-Nine Thousand)
Gaurav Kumar 1,000 0.17%
(One Thousand)
Total 6,00,000 (Six Lakhs) 100.00%

The details of the Directors of Acquirer 3 are as under:
Name of the Promoter and Director Rajiv Vashisht (Acquirer 1) Gaurav Kumar (Acquirer 2)
Director Identification Number 2985977 6717452
Qualification and Experience Please refer Para I.A.1(b) Please refer Para I.A.2(b)
Date of Appointment April 11, 2022 April 11, 2022

Acquirer 3 is engaged in the business of providing management consultancy and services in the field of general administration,
secretarial, commercial, legal, and public relations.

The Financial Statement of Acquirer 3 is not available as Acquirer 3 has been incorporated only on November 18, 2021 and has
not been completed one full financial year.

The Net Worth of Acquirer 3 as on April 26, 2022, is Rs. 60,00,000 (Rupees Sixty Lakhs Only) as per certificate dated April 26, 2022
bearing Unique Document Identification Number 22511569AHUJCH2545" by Chartered Accountant Surinder Pal Singh bearing
membership number ‘511569’, partner at M/s Kapil Sandeep & Associates, Chartered Accountants, bearing firm registration number
‘FRNO16244N’ having their office at S.C.0. 10, 2 Floor, Sector 58, Industrial Area, Mohali, Punjab, India with contact details being
‘0172-5097755, , Email Address being ‘ksakapil @yahoo.com’ and website being ‘www.ksaindia.com’

Additional Information about the Acquirers
As on date of this DPS, the Acquirers, have individually confirmed, warranted, and undertaken that:

(@)

They do not hold any Equity Shares in the Target Company, except pursuant to the execution of the SPA. Pursuant to consummation
of the SPA, the Acquirers shall be classified and will become the Promoters of the Target Company, subject to the compliance of
Regulation 31A of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015, including subsequent amendments thereto (“SEBI (LODR) Regulations”).

The Acquirers do not belong to any specific group.

Acquirer 1 is not related to Acquirer 2, except for the shareholding and common directorship on the Board of Acquirer 3.

The Acquirers are not forming part of the present promoter and promoter group of the Target Company.

There are no directors representing the Acquirers on the Board of the Target Company.

The Acquirers have not been prohibited by SEBI from dealing in securities, in terms of the provisions of Section 11B of the SEBI Act,
1992, as amended (“SEBI Act”) or under any other Regulation made under the SEBI Act.

The Acquirers have not been categorized nor are appearing in the ‘Willful Defaulter’ list issued by any bank, financial institution, or
consortium thereof in accordance with the guidelines on willful defaulters issued by Reserve Bank of India.

The Acquirers are not declared as ‘Fugitive Economic Offenders’ under Section 12 of the Fugitive Economic Offenders Act, 2018.
There isfare no persons acting in concert in relation to this Offer within the meaning of Regulation 2(1)(q)(1) of the SEBI (SAST)
Regulations.

The Acquirers will not sell the Equity Shares of the Target Company, held, and acquired, if any, during the Offer period in terms of
Regulation 25(4) of the SEBI (SAST) Regulations.

INFORMATION ABOUT THE PROMOTER SELLERS

The Promoter Sellers form part of the promoter and promoter group of the Target Company, and prior to the execution of the SPA
held 18,29,732 (Eighteen Lakhs Twenty-Nine Thousand Seven Hundred Thirty-Two) Equity Shares, constituting 60.84% of the
Voting Share Capital of the Target Company. Pursuant to the execution of the SPA dated Wednesday, April 27, 2022, the Promoter
Sellers have agreed to sell and the Acquirers have agreed to purchase 18,29,732 (Eighteen Lakhs Twenty-Nine Thousand Seven
Hundred Thirty-Two) Equity Shares, constituting 60.84% of the Voting Share Capital of the Target Company from the Promoter
Sellers.

The details of the Promoter Sellers who have entered into the SPA with the Acquirers, are as follows:

Name Part of Promoter | Details of shares /voting rights held by the selling shareholders
/ Promoter Pre i Post transactio
Group Number of % of Equity Number of % of Equity
(Yes/No) Equity Shares | Shareholdi Equity Shares | Shareholding
Natrajan Ganapathy Yes 5,62,530 18.70% Nil Nil
Nambirajan G Yadav Yes 11,42,080 37.97% Nil Nil
Jayalakshmi Nambirajan Yadav Yes 1,25,092 4.16% Nil Nil
Indira Natrajan Yadav Yes 30 Negligible Nil Nil
Total 18,29,732 60.84% Nil Nil

Post completion of the Offer formalities, the Promoter Sellers shall relinquish the control and management of the Target Company
in favor of the Acquirers, in accordance with and in compliance with Regulation 31A of SEBI (LODR) Regulations.

The Promoter Sellers have not been prohibited by SEBI from dealing in securities, in terms of directions issued under Section 11B
of the SEBI Act, 1992, as amended or under any other regulation made under the SEBI Act, 1992.

INFORMATION ABOUT THE TARGET COMPANY

The Target Company was incorporated on April 06, 2018, under the provisions of Indian Companies Act, 2013, bearing Corporate
Identification Number ‘L74994MH2018PLC307613" and there has been no change in the name of the Target Company since
incorporation. The registered office of the Target Company is situated at 503, Floor-5, Plot 461D, A Wing, Parshvanath Gardens,
Bhaudaji Road, Kings Circle, Matunga, Mumbai - 400019, Maharashtra, India, and the contact details of the Target Company are,
Email Address ‘info@ganeshfilms.com’, contact number “+91 8104449343’ and website is ‘www.ganeshfilms.com’.
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The Equity Shares of the Target Company bearing International Securities Identification Number INEOOWY01013' is presently listed
on the BSE SME Platform bearing Scrip ID ‘GFIL’ and Scrip Code is 541703". The Target Company has already established
connectivity with Central Depositories Services (India) Limited (‘CDSL”) and National Securities Depository Limited (‘NSDL”).

The Target Company is in the business of operations in only one segment i.e., Distribution of South India language films.
The Equity Share Capital of the Target Company is as follows:

Sr. | Particulars Number of Equity Shares Aggregate amount of
No. Equity Shares

** Source: Valuation of Equity Shares as on April 26, 2022 vide Certificate dated April 27, 2022 and vide UDIN
2250857211TXA5085 by Manoj Kumar, Chartered Accountant and Registered Valuer — Securities & Financial assets holding
IBBI Registration No. 1BBI/RV/06/2019/12356 and having his office at Flat No. C-305, ATS Advantage, Indirapuram, Ghaziabad,
Uttar Pradesh.

In view of the parameters considered and presented in the table above, in the opinion of the Acquirers and Manager to the Offer,
the Offer Price of Rs. 12.70 (Rupees Twelve and Paise Seventy Only) per Equity Share, being the highest of the prices mentioned
above, is justified in terms of Regulation 8 (2) of the SEBI (SAST) Regulations and is payable in cash.

Manager to the Open Offer taking into account valuation parameters including, book value, comparable

trading multiples, and such other parameters as are customary for valuation of such companies Not Applicable

f) | The per share value computed under sub-regulation (5), if applicable * Not Applicable

* Not appiicable since this is not an indirect acquisition

Rajiv Vashisht
(Acquirer-1)

- - - D. There have been no corporate actions undertaken by the Target Company warranting adjustment of any of the relevant price
1. | Authorized Equity Share capital 35,00,000 R5'3'50'00'000./ ) parameters under Regulation 8(9) of the SEBI (SAST) Regulations.
(Thirty-Five Lakhs) (Rupees Three Crores Fifty Lakhs) N . . ’ )
- - E. There has been no revision in the Offer Price or to the size of this Offer as on the date of this DPS.
2. | Issued, Subscribed and Paid-up 30,07,684 Rs.3,00,76,840/- L ) . ) . ) ) ]
Equity Share capital (Thirty Lakhs Seven Thousand (Three Crores Seventy-Six F. An upward revision in the Offer Price or to the size of this Offer, if any, on account of competing offers or otherwise, will be done
y Si>¥ Hundred Eighty-Four) Thousand Eight Hundrez Forty) at any time prior to the commencement of the last 1 (one) Working Day before the commencement of the Tendering Period in
: - gnty - .g Y accordance with Regulation 18(4) of the SEBI (SAST) Regulations. In the event of such revision, the Acquirers shall (i) make
There are no outstanding partly paid-up shares or any other convertible instruments to be converted into Equity Shares of the Target corresponding increases to the escrow amounts, as more particularly set out in paragraph V (E) of this DPS; (ii) make a public
Company at  future date. Further, none of the Equity Shares are subject to any lock-in obligations. announcement in the same newspapers in which this DPS has been published; and (i) simultaneously with the issue of such
The trading in Equity Shares of the Target Company have never been suspended on the stock exchange. announcement, inform SEBI, BSE, and the Target Company at its registered office of such revision.
The Equity Shares of the Target Company are frequently traded on BSE SME platform within the meaning of explanation provided V. FINANCIAL ARRANGEMENTS
in Regulation 2(j) of the SEBI (SAST) Regulations. A Interms of Regulation 25(1) of the SEBI (SAST) Regulations, the Acquirers have adequate financial resources and have made firm
The brief Unaudited and limited reviewed financial statements for the half-year ended September 30, 2021, and the Audited financial arrangements for the implementation of the Offer in full out of their own sources/ Net-worth and no borrowings from any
financial information for the Financial Years ended March 31, 2021, March 31, 2020, and March 31, 2019, are as stated hereunder: Bank and/ or Financial Institutions are envisaged, the details of which are specified as under:
(Rupees in Lakhs; except Equity Share Data) 1. Chartered Accountant Surinder Pal Singh bearing membership number ‘511569’ partner at M/s Kapil Sandeep & Associates,
n P =T F T T Chartered Accountants bearing firm registration number ‘FRN016244N’ having their office located at S.C.0. 10, 2" Floor, Sector
Rariculars Re#:‘:ug.“w a."f’ I}";':':ﬁ: PRI RV SE Bt theen:;:;nﬁﬁc:e:; 58, Industrial Area, Mohali, Punjab, India with contact details being ‘0172-5097755, , Email Address being ‘ksakapil@yahoo.com’
hall-y'ear period ended and website being ‘www.ksaindia.com’ has vide certificate dated March 31, 2022 bearing unique document identification number
30, 2021 2021 2020 2019 22511569AGCK0S2225' for Acquirer 1; vide certificate dated April 2, 2022 bearing unique document identification number
L 2 ‘22511569AGGGPM9498' for Acquirer 2; and vide certificate dated April 26, 2022 bearing unique document identification number
Revenue from Operations 16.11 203.50 448.84 ‘22511569AHUYDX2746' for Acquirer 3,, certified that sufficient resources are available with the Acquirer 1, Acquirer 2 and Acquirer
Other Income 0.44 0.16 0.03 3, for fulfilling their Offer obligations in full.
Total Income . 16.55 203.66 448.87 B.  The maximum consideration payable by the Acquirers to acquire 7,81,998 (Seven Lakhs Eighty-One Thousand Nine Hundred
- - Ninety-Eight) Equity Shares representing 26% of the Voting Share Capital of the Target Company at the Offer Price of Rs. 12.70/-
Net Earn|ngs or Profit{Loss) after tax (36.52) (87.62) (60.70) 10.69 (Rupees Twelve and Paise Seventy Only) per Equity Share, assuming full acceptance of the Offer would be Rs. 99,31,374.60
Earnings per Share (EPS) (1.21) (2.91) (2.02) 043 (Rupees Ninety-Nine Lakhs Thirty-One Thousand Three Hundred Seventy-Four and Paise Sixty Only). In accordance with Regulation
Net Worth 1,261.63 1,349.26 1,409.96 17 of the SEBI (SAST) Regulations, the Acquirers have opened an Escrow Account under the name and style of “GFIL OPEN OFFER
DETAILS OF THE OFFER ESCROW ACCOUNT” with ICICI Bank Limited, (‘Escrow Banker”) (‘Escrow Account’) and have deposited Rs. 25,00,000/-
The Offer is being made by the Acquirers under the provisions of Regulations 3 and 4 of the SEBI (SAST) Regulations to acaire (Rupees Twenlty-Flve LakhlenIy) i.e., more than 25.00% of the total con5|de‘rat\on payable in the Offer, assuming full acceptange.
up to 7,81,998 (Seven Lakhs Eighty One Thousand Nine Hundred Ninety Eight) Equity Shares, representing 26% of the Voting C. The Manager is duly authorized to operate the Escrow Account to the exclusion of all others and been duly empowered to realize
Share Capital of the Target Company, at a offer price of Rs.12.70/- (Rupees Twelve and Paise Seventy Only) per Equity Share the value of the Escrow Account in terms of the SEBI (SAST) Regulations.
(“Offer Price”) Assuming full acceptance, the total consideration payable by the Acquirers under the Offer at the Offer Price D. Based on the aforesaid financial arrangements and on the confirmations received from the Escrow Banker and the Chartered
aggregates to Rs. 99,31,374.60 (Rupees Ninety-Nine Lakhs Thirty-One Thousand Three Hundred Seventy-Four and Paise Sixty Accountant, the Manager is satisfied about the ability of the Acquirers to fulfll their obligations in respect of this Offer in accordance
a Only) (“Offer Size”), payable in cash, in accordance with the provisions of Regulation 9(1)(a) of the SEBI (SAST) Regulations, with the provisions of SEBI (SAST) Regulations.
subject to the terms and conditions set out in the PA, this DPS, and the Letter of offer (‘LoF"). E. Incase of upward revision of the Oﬁgr Price. and/or the. Offer Size, the Acquirers would deposit apprgpriate addi!iona\ amount !nto
This Offer is being made under SEBI (SAST) Regulations, to all the Public Shareholders of the Target Company as on Tuesday, June an Escrow Account to ensure compliance with Regulation 18(5) of the SEBI (SAST) Regulations, prior to effecting such revision.
07, 2022 (“Identified Date”), under Regulation 7(6) of the SEBI (SAST) Regulations. V. STATUTORY AND OTHER APPROVALS
This Offer is not conditional upon any minimum level of acceptance in terms of the Regulation 19(1) of SEBI (SAST) Regulations. A As of the date of this DPS, to the knowledge of the Acquirers, there are no statutory approvals required to complete this Offer.
This Offer is not a competitive bid in terms of the Regulation 20 of SEBI (SAST) Regulations However, in case of any such statutory approvals are required by the Acquirers at a later date before the expiry of the Tendering
) . - L s - ) Period, this Offer shall be subject to such approvals and the Acquirers shall make the necessary applications for such statutory
This Offer is not pursuant to any global acquisition resulting in an indirect acquisition of Equity Shares of the Target Company. approvals.
There are no conditions as stipulated in the SPA, the meeting of which would be outside the reasonable control of the Acquirers, B. Al Public Shareholders, includin regi ; p i irod i
; ’ - ; . 3 g non-resident holders of Equity Shares, must obtain all requisite approvals required, if any, to tender
and in view of which the Offer might be withdrawn under Regulation 23(1) of the SEBI (SAST) Regulations. the Offer Shares (including without limitation, the approval from the Reserve Bank of India) and submit such approvals, along with
The Equity Shares of the Target Company will be acquired by the Acquirers as fully paid up, free from all lien, charges, and the other documents required to accept this Offer. In the event such approvals are not submitted, the Acquirers reserve the right
encumbrances and together with the rights attached thereto, including all rights to dividend, bonus and rights offer declared thereof. to reject such Equity Shares tendered in this Offer. Further, if the holders of the Shares who are not persons resident in India had
The Manager does not hold any Equity Shares in the Target Company as on the date of appointment as Manager to the Offer. required any approvals (including from the Reserve Bank of India, or any other regulatory body) in respect of the Equity Shares held
The Manager hereby declares and undertakes that, it shall not deal in the Equity Shares of the Target Company during the period by them, they will be required to submit such previous approvals, that they would have obtained for holding the Equity Shares, to
commencing from the date of their appointment as Manager until the expiry of 15 (Fifteen) Days from the date of closure of this tender the Offer Shares, along with the other documents required to be tendered to accept this Offer. In the event such approvals
Offer. are not submitted, the Acquirers reserves the right to reject such Offer Shares.
To the best of the knowledge and belief of the Acquirers, as on the date of this DPS, there are no statutory or other approvals C. The Acquirers shall compl_ete all procedures relatir_lg to payment of_consideration under this Offer within a pgriod of 10 (ten) Working
required to implement the Offer other than as indicated in Section VI of this DPS. If any other statutory approvals are required or Days from the date of expiry of the Tendering Period to those Public Shareholders who have tendered Equity Shares and are found
become applicable prior to completion of the Offer, the Offer would be subject to the receipt of such other statutory approvals. The valid and are accepted for acquisition by the Acquirers. o _ .
Acquirers will not proceed with the Offer in the event such statutory approvals are refused in terms of Regulation 23 of the SEBI D. In case of delay in receipt of any statutory approval, SEBI may, if satisfied that delayed receipt of the requisite approvals was not
(SAST) Regulations. In the event of withdrawal, a public announcement will be made within 2 (two) Working Days of such withdrawal, due to any willful default or neglect of the Acquirers or the failure of the Acquirers to diligently pursue the application for the approval,
in the same newspapers in which this DPS has been published and such public announcement will also be sent to SEBI, BSE, and grant extension of time for the purpose, subject to the Acquirers agreeing to pay interest to the Public Shareholders as directed
to the Target Company at its registered office. by SEBI, in terms of Regulation 18(11) of the SEBI (SAST) Regulations. Further, if delay occurs on account of willful default by the
. The Acquirers do not have any plans to alienate any significant assets of the Target Company whether by way of sale, lease, Acqwrerls n °,b‘a'rf]“"g the ’qu“'S"e aPPrf]o‘lllall)Sv Hegu'?"gl" }7(5;) gf the SEBI (SAST) Regulations will also become applicable and the
encumbrance or otherwise for a period of two years except in the ordinary course of business. The Target Company’s future policy amount lying in ¢ e, scrow Account shall become liable .or 0, eiture. . . . )
for disposal of its assets, if any, within two years from the completion of Offer will be decided by its Board of Directors, subject to the E. In terms of Regulation 23(1) of the SEBI (SAST) Regulations, if the approvals mentioned in paragraph VI (A) are ot safisfactorily
applicable provisions of the law and subject to the approval of the shareholders through Special Resolution passed by way of postal cq‘mhed IW'::]‘ 0/: any of ”}ﬁ Statﬁt%ry ,;anpprovals arr]e”reiﬁﬁgd,zlh“e;l AC‘(;VU”E"S hgs a r;ghl ‘ﬁ w‘\mraw Ithe (I)er" In the event OI
ballot and the notice for such postal ballot shall contain reasons as to why such alienation is necessary in terms of Regulation 25(2) withdrawal, the Acquirers (through the Manager), shall within 2 (two) Working Says OS sgc Wwithdrawal, make an announcemen
of SEBI (SAST) Regulations. stating the grounds for the \_Nlthdrawal in accordance with Reg_ulatlon 23(2) of the SEBI (SAST) Regulations, in the same newspapers
N o ) X X in which the DPS was published, and such announcement will also be sent to SEBI, BSE, and the Target Company at its registered
This DPS is being published in the following newspapers: office.
Publicati L Edition VII. TENTATIVE SCHEDULE OF ACTIVITY
Financial Express English All Editions Sr. [ Activity Date Day
Jansatta Hindi All Editions No
Mumbai Lakshadeep Marathi Mumbai Edition 1. | Date of issue of the Public Announcement April 27, 2022 | Wednesday
. The Public Shareholders who tender their Equity Shares in this Offer shall ensure that all the Equity Shares validly tendered by the 2. | Last date for publication of DPS in the newspapers May 05, 2022 | Thursday
Public Shareholders in this Offer are free from all lien, charges, and encumbrances and together with the rights attached thereto, 3. | Last date for filing of the Draft Letter of Offer with SEBI May 12, 2022 Thursday
including all rightg to dividend, bonus and rights offer declared thereo, ayndS in accordance with the terms and conditions set forth 4. | Last date for Public Announcement for a Competing Offer May 26, 2022 | Thursday
;n tr_\tetPA, tlrluthPoﬂandSz;Is will be stﬁt ofut mth_e L%F, e_ind the tendering Public Shareholders shall have obtained all necessary consents 5. | Last date for receipt of SEBI observations on the Draft Letter of Offer (in the event
or it o sell the Ofler Shares o_n e oregmrlg asis. o _ . ) SEBI has not sought clarifications or additional information from the Manager) June 03, 2022 Friday
. If the aggregate number of Equity Shares validly tendered in this Offer by the Public Shareholders, is more than the Offer Size, then 6. |Identified Date” June 07, 2022 Tuesday
the Equity Shares validly tendered by the Public Shareholders will be accepted on a proportionate basis, in consultation with the - - - - - -
Manager. 7. |Last date by wh_lch thg LoF after quly incorporating SEBIS comments to the Draft
' ' ) Letter of Offer, is required to be dispatched to the Public Shareholders whose
" oo 0 St any mlarl 560 of e et Compary ntner by v o e, s, encmranc. o cens o o names appear o e regsor of members on th Ienffed Date dine 14,2022 | Tuesdey
ntent ! y ‘ ) YW Oy way » 1638, encu ’ ! 8. |Last Date by which the committee of the independent directors of the Target
period 2 (Two} years from the closure of this Offer, except (a) in the ordinary course of business of the Target Company; and (b) Company shall give its recommendation on the Offer to the Public Shareholders June 16, 2022 | Thursday
on account of regulatory approvals or conditions or compliance with any law that is binding on or applicable to the Target Company. 9 [ Last date for upward revision of the Offer orice/ Offer siz June 17, 2022 Frid
. As per Regulation 38 of the SEBI (LODR) Regulations read with rule 19A of the Securities Contract (Regulation) Rules, 1957, and 1' Las dae of unbl_a .e sioho oﬁe © p co bl‘e size o une 17, 2y
subsequent amendments thereto (‘SCRR?), the Target Company is required to maintain at least 25% public shareholding as 0. aﬁt da}le ? pu ,'?a"o? lﬁ' toeff er openlfng a“ ic anr&our;]cement, anlnoyincmg t %
determined in accordance with the SCRR, on a continuous basis for listing. Upon completion of the offer and the underlying sche é‘e °f acttlwges_ ot this ter, stat_usﬂc]) statutory and of eh" 1"“’;‘."’%5'53' ;ny,ban
transaction pursuant to the SPA, the public shareholding is envisaged to fall below the required minimum public shareholding. In DL%C“eshlgg or tendering acceptances, In the newspapers in which this as been June 17, 2022 Frida
case the public shareholding of the Target Company falls below the minimum level as required to be maintained by the Target p - — - - - Yy
Company under the SCRR and the SEBI (LODR) Regulations, the Acquirers undertake to reduce their shareholding to the level 1. | Date of commencement 'Of Tendgrlng Period 0'ifer Opening Date’) June 21, 2022 | Tuesday
stipulated in the SCRR within the time and in the manner specified in the SCRR and SEBI (LODR) Regulations. 12. | Date of expiry of Tendering Period (“‘Offer Closing Date”) July 04, 2022 Monday
. If the Acquirers acquire Equity Shares of the Target Company during the period of 26 (twenty-six) weeks after the Tendering Period 13. | Last date for issue of post-offer advertisement July 11, 2022 Monday
at a price higher than the Offer Price, then the Acquirers shall pay the difference between the highest acquisition price and the Offer 14. | Date by which all requirements including payment of consideration,
Price, to all Public Shareholders whose Offer Shares have been accepted in the Offer within 60 (sixty) days from the date of such rejectionfacceptance and return of Equity Shares to the Public Shareholders of the
acquisition. However, no such difference shall be paid in the event that such acquisition is made under another open offer under Target Company whose Equity Shares have been rejected in this Offer July 18, 2022 Monday
the SEBI (SAST) Regulations, or pursuant to Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021, Note: The above timelines are indicative (prepared on the basis of timefines provided under the SEBI (SAST) Reguiations) and
including subsequent amendments thereto, or open market purchases made in the ordinary course on the stock exchange, not are subject to receipt of statutory/regulatory approvais and may have to be revised accordingly. To clarify, the actions set out
being negotiated acquisition of Equity Shares of the Target Company in any form. above may be completed prior to their corresponding dates subject to compliance with the SEB! (SAST) Regulations;
. The payment of consideration shall be made to all the Public Shareholders, who have tendered their Equity Shares in acceptance “Identified Date is only for the purpose of determining the names of the Public Shareholders as on such date to whom the LoF
of the Offer within 10 (Ten) Working Days of the expiry of the Tendering Period. Credit for consideration will be paid to the Public would be sent.
Shareholders who have validly tendered Equity Shares in the Offer by crossed account payee cheques/pay order/demand drafts/ VIIl. PROCEDURE FOR TENDERING THE SHARES IN CASE OF NON-RECEIPT OF LETTER OF OFFER
electronic transfer. It is desirable that Pu_bllc Shareholders provide bank details in the Form of Acceptance cum Acknowledgement, A All Public Shareholders, registered or unregistered, holding the Equity Shares in dematerialized form or holding locked-in Equity
50 that the same can be incorporated in the cheques/demand draft/pay order Shares are eligible to participate in this Offer at any time during the period from the Offer Opening Date and Offer Closing Date
BACKGROUND TO THE OFFER before closure of the Tendering Period.
The Acquirers have entered into a SPA dated Wednesday, April 27, 2022, with the Promoter Sellers with an intent to purchase B.  As per the provisions of Regulation 40 (1) of the SEBI (LODR) Regulations and SEBI's press release dated December 03, 2018,
18,29,732 (Eighteen Lakhs Twenty Nine Thousand Seven Hundred Thirty Two) Equity Shares, constituting 60.84% of the Voting bearing reference number ‘PR 49/2018', requests for transfer of securities shall not be processed unless the securities are held in
Share Capital of the Target Company along with control in terms of Regulations 4 of the Target Company, at a price of Rs.10/- dematerialized form with a depository with effect from April 01, 2019. However, in accordance with SEBI bearing reference number
(Rupees Ten Only) per Sale Share aggregating to an amount of Rs.1,82,97,320/- (Rupees One Crore Eighty Two Lakhs Ninety ‘SEBIHO/CFD/CMD1/CIR/P/2020/144 dated July 31, 2020, shareholders holding securities in physical form are allowed to tender
Seven Thousand Three Hundred Twenty Only), payable through banking channels subject to such terms and conditions as shares in an open offer. Such tendering shall be as per the provisions of the SEBI (SAST) Regulations. Accordingly, Public
mentioned in the SPA and subject to Acquirers maintaining its shareholding within the limits prescribed for minimum public shareholding. Shareholders holding Equity Shares in physical form as well are eligible to tender their Equity Shares in this Offer as per the provisions
The acquisition will result in the change in control and management of the Target Company. of the SEBI (SAST) Regulations.
The Promoter Sellers have irrevocably agreed to relinquish the management control of the Target Company in favor of the Acquirers, C. Persons who have acquired Equity Shares but whose names do not appear in the register of members of the Target Company on
subject to the receipt of all the necessary approvals and the Acquirers completing all the Offer formalities. Upon completion of the the Identified Date, or unregistered owners or those who have acquired Equity Shares after the Identified Date, or those who have
Offer, the Promoter Sellers shall cease to be promoters of the Target Company and the Acquirers shall become the new promoters not received the Letter of Offer, may also participate in this Offer. Accidental omission to send the Letter of Offer to any person to
of the Target Company, subject to compliance with conditions stipulated in Regulation 31A of the SEBI (LODR) Regulations. whom the Offer is made or the non-receipt or delayed receipt of the Letter of Offer by any such person will not invalidate the Offer
The prime object of this Offer is to acquire substantial Equity Shares and Voting Rights Capital accompanied by control over the Target In any way o i .
Company. The Acquirers intend to expand the Target Company’s business activities by carrying on additional businesses for D. The Open Offer will be implemented by the Target Company through Stock Exchange Mechanism made available by BSE in the form
commercial reasons and operational efficiencies. The Acquirers reserve the right to modify the present structure of the business in of separate window as provided under the SEBI (SAST) Regulations read with SEBI Circulars bearing reference numbers CIR/CFD/
a manner which is useful to the larger interest of the shareholders. Any change in the structure that may be carried out, will be in POLICY/CELL/1/2015 dated April 13, 2015, CFD/DCR2/CIR/P/2016/131 dated December 09, 2016, and SEBI/HO/CFD/DCR-
accordance with applicable laws. 1I/CIR/P/2021/615 dated August 13, 2021, as may be amended from time to time (“Acquisition Window”).
EQUITY SHAREHOLDING AND ACQUISITION DETAILS E.  BSE shall be the Designated Stock Exchange for the purpose of tendering of Offer Shares in the Open Offer.
; i are i ; it F. The Acquirers have appointed Emkay Global Financial Services Limited as the registered broker (Buying Broker) for the Open Offer,
;l;)rl]lfmc/g'r rent and proposed sharefolding pattern of the Acquirers in the Target Company and the detais o the acquisiion are as through whom the purchases and the settlement of the Open Offer shall be made. The contact details of the Buying Broker are
Detai'ls Acauirers as mentioned below:
Number of E u?t % of Equity Name Emkay Global Financial Services Limited
Sharesq y Shoare anEitaI Address The Ruby, 7" Floor, Senapati Bapat Marg, Dadar (West), Mumbai — 400028
Shareholding as on the PA date Ni Nil SontacilNImberigg) +91 22 66121212
Equity Shares acquired between the PA date and the DPS date Ni Ni Email Address Prachi.chaudhari@emkayglobal.com
Equity Shares acquired through SPA 18,209,732 60.84% CoNtGHRETSONMN) Ms. Prachi Chaudhar _ : :
Equity Shares proposed to be acquired in the Offer” 781,998 26.00% G. All Public Shareholders who desire to tender their Equity Shares under the Offer would have to intimate their respective stock-brokers
- - - - - — - (“Selling Brokers”) within the normal trading hours of the secondary market, during the Tendering Period.
Post-Offer Shareholding on diluted basis on 10™ (tenth) Working Day after closing ; . ) N )
of Tendering Period* 26.11.730 86.84% H. The detailed process of tendering the shares on stock exchange will be provided in the Letter of Offer which shall be sent to the
*Assuming alf the Equity Shares which are offered are accepted in this Offer. — l Public Shareholder of the Target Company.
9 iy P ’ IX. THE DETAILED PROCEDURE FOR TENDERING THE SHARES IN THE OFFER WILL BE AVAILABLE IN THE LETTER OF OFFER
OFFER PRICE
] . . . o . ’ THAT WOULD BE MAILED OR COURIERED TO THE PUBLIC SHAREHOLDERS OF THE TARGET COMPANY AS ON THE
The Equity Shares of the Target Company peaang Int?rnatlona] Securlt{es |den}|f|catlon Number ‘INEOOWY01013' are presently IDENTIFIED DATE. KINDLY READ IT CAREFULLY BEFORE TENDERING THE EQUITY SHARES IN THIS OFFER. EQUITY
listed on the BSE SME Platform bearing Scrip ID ‘GFIL’ and Scrip Code 541703 SHARES ONCE TENDERED IN THE OFFER CANNOT BE WITHDRAWN BY THE SHAREHOLDERS.
The trading tumover in the Equity Shares of the Target Company on BSE SME Platform based on trading volume during the 12 X. OTHER INFORMATION
(twe\_ve) c@lelnda.r months prior to the month of PA (April 01, 2021 to March 31, 2022) have been obtained from www.bseindia.com, A The Acquirers accept full and final responsibility for the information contained in the PA and the DPS and for their obligations as laid
as given below: down in SEBI (SAST) Regulations. Al information pertaining to the Target Company has been obtained from (i) publicly available
Stock Total no. of equity shares traded Total no. of listed Annualized trading sources; or (ii) any information provided or confirmed by the Target Company, and the accuracy thereof has not been independently
Exchange during the twelve calendar Equity Shares turnover (as % of verified by the Manager.
months prior to the month of PA shares listed) B.  The Acquirer has appointed Skyline Financial Services Private Limited (SEBI Registration No. INR000003241), as the Registrar,
" having office at D-153 A, 1% Floor, Okhla Industrial Area, Phase — 1, New Delhi — 110020, India; contact number “+91 11 40450193-
BSE SME 4,22,400 30,07,684 14.04% 97', Email Address ‘compliances@skylinerta.com’ and website ‘www.skylinerta.com’. The Contact Person Mr. Alok Gautam can be
Platform | (Four Lakhs Twenty-Two Thousand | rpyiny | akhs Seven Thousand Six contacted from 10:00 a.m. (Indian Standard Time) to 5:00 p.m. (Indian Standard Time) on working days (except Saturdays, Sundays
Four Hundred) Hundred Eighty-Four) and all public holidays), during the Tendering Period.
- - - C. Pursuant to Regulation 12 of the SEBI (SAST) Regulations, the Acquirers have appointed Chartered Finance Management Limited
Based on the information provided above, the Equity Shares of the Target Company are frequently traded on the BSE SME Platform as the Manager to the Offer.
within the meaning of explanation provided in regu\at\o.n 2(1)() of the SEEI_(S'L_\_ST) .Regu\at\ons. : D. This DPS will be available on the website of the Manager to the Offer accessible at www.charteredfinance.in and is also expected
The Offer Price of Rs. 12.70/- (Rupees Twelve and Paise Seventy Only) is justified in terms of Regulation 8 of the SEBI (SAST) to be available on the website of SEBI accessible at www.sebi.gov.in and BSE accessible at www.bseindia.com.
Regulations, being the highest of the following:
Sr. | Particulars Price Issued by the Manager to the Offer On behalf of the Acquirers
No. 00000 | CFM
L]
a) | The highest negotiated price per Share of the Target Company for any acquisition under the L4
agreement attracting the obligation to make a public announcement of an open offer ThiNk TRUST
(i.e., the Share Purchase Agreement) Rs. 10/- |
b) | The volume-weighted average price paid or payable for acquisition(s) by the Acquirers, during the CHARTERED FINANCE MANAGEMENT LIMITED
52 (fifty-two) weeks immediately preceding the date of the PA (i.e., April 27, 2022) Not Applicable 2" Floor, Wakefield House, Sprott Road, Ballard Estate, Mumbai — 400038, Maharashtra, India
o) | The highest price paid or payable for any acquisition by the Acquirers, during the 26 (twenty-six) evorll)tqtt:l.Numbe;: t+ 91;52'2269.6944
weeks immediately preceding the date of the PA (ie., April 27, 2022) Not Applicable ensite: wawi.charterediinance.in
- ~ . n n n Email Address: openoffer@cfmLin
d) The vqlume-we|ghtgd average market price of Equny Shares for a period of 60l(sl|xty) trading days Contact Person: Mr. R. Ramnath
immediately preceding the date of PA (i.e., April 27, 2022) as traded on BSE Limited where the SEBI Registration Number: INM000012052
maximum volume of trading in the Equity Shares of the Target Company are recorded during such . .
period, provided such shares are frequently traded ** 12.70 Signed by the Acquirers
e) | Where the Equity Shares are not frequently traded, the price determined by the Acquirers and the Sd/- Sd/- Sd/-

Gaurav Kumar

\ Annaya Management Consultancy Private Limited
(Acquirer-2)

(Acquirer 3)

Place: Mumbai
Date: May 05, 2022
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DETAILED PUBLIC STATEMENT IN ACCORDANCE WITH THE PROVISIONS OF REGULATIONS 13(4), 14(3), AND 15(2) OF THE SECURITIES AND EXCHANGE
BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011, AS AMENDED,

TO THE PUBLIC SHAREHOLDERS OF

GANESH FILMS INDIA LIMITED

Corporate Identification Number: L74994MH2018PLC307613

Registered Office: 503, Floor-5, Plot 461D, A Wing, Parshvanath Gardens, Bhaudaji Road, Kings Circle, Matunga, Mumbai - 400019, Maharashtra, India

Contact Number: +91-8104449343

Email: info@ganeshfilms.com; Website: www.ganeshfilms.com

Open Offer for acquisition of up to 7,81,998 (Seven Lakhs Eighty-One Thousand Nine Hundred Ninety-Eight) fully paid-up Equity Shares of face value of Rs. 10 each, constituting 26.00% of the Voting Share Capital of Ganesh Films India Limited (“Target Company”), at an offer price of Rs. 12.70 (Rupees Twelve and Paise Seventy Only) per Equity Share to the Public Shareholders of the

Target Company, by Rajiv Vashisht (“Acquirer 1”), Gaurav Kumar (“Acquirer 2”) and Annaya Management Consultancy Private Limited (“Acquirer 3”) (Acquirer 1, Acquirer 2, and Acquirer 3 are hereinafter collectively referred to as the “Acquirers”), p
and Tak ) Regulati
This Detailed Public Statement (“DPS”) is being issued by Chartered Finance M

2011, as fed (“SEBI (SAST) Regulations”) (“Offer”).

Limited, the M:

to and in

pli with the requil of Securities and Exchange Board of India (Substantial Acquisition of Shares

to the Offer (“Manager”), for and on behalf of the Acquirers in compliance with the provisions of Regulations 3(1), and 4 read with Regulations 13(4), 14(3), and 15(2) of the SEBI (SAST) Regulations, pursuant to the Public Announcement (“PA”) dated Wednesday, April 27,

2022, filed with BSE Limited, (BSE SME Platform), the only stock exchange on which the Equity Shares of the Company are listed, copy of which was filed with the Securities and Exchange Board of India (“SEBI”), and delivered to the Target Company at its registered office, in terms of Regulations 3(1) and 4 and other applicable Regulations of the SEBI (SAST) Regulations. The PA was
submitted to SEBI and to the Target Company on Thursday, April 28, 2022, in terms of Regulations 14 (1) and 14 (2) of the SEBI (SAST) Regulations.

For the purpose of this DPS, the following terms have the meaning assigned to them herein below:

“Board of Directors” means the Board of Directors of the Target Company.

“Equity Shares” means fully paid-up equity shares of face value of Rs.10/- (Rupee Ten Only) each.

“Identified Date” means the date falling on the 10" (tenth) Working Day prior to the commencement of the tendering period for the
Offer, for the purposes of determining the Public Shareholders to whom the Letter of Offer shall be sent. It is clarified that all the Public
Shareholders (registered or unregistered) who own Equity Shares are eligible to participate in this Open Offer at any time before expiry
of the tendering period.

“Offer Shares” means 7,81,998 (Seven Lakhs Eighty-One Thousand Nine Hundred Ninety-Eight) Equity Shares of Ganesh Films India
Limited representing 26% of the Voting Share Capital of the Target Company.

“Voting Share Capital” shall mean the total voting Equity Share capital of the Target Company on a fully diluted basis expected as of
the 10" (tenth) Working Day from the closure of the Tendering Period for the Offer.

“Promoter Sellers” shall mean, the existing promoters and members of the promoter and promoter group of the Target Company namely
being, Natrajan Ganapathy, Nambirajan G Yadav, Jayalakshmi Nambirajan Yadav and Indira Natrajan Yadav and shall collectively be
referred to as “Sellers”.

“Public Shareholders” means all the equity shareholders of the Target Company other than (i) the Acquirers, (i) the parties to the Share
Purchase Agreement, and (iii) persons deemed to be acting in concert with parties at (i) and (ji) above, in compliance with the provisions
of Regulation 7(6) of the SEBI (SAST) Regulations.

“Sale Equity Shares” means 18,29,732 (Eighteen Lakhs Twenty-Nine Thousand Seven Hundred Thirty-Two only) Equity Shares,
constituting 60.84% of the Voting Share Capital of the Target Company.

“SPA” or “Share Purchase Agreement” means the Share Purchase Agreement dated Wednesday April 27, 2022 executed between
the Acquirers and the Promoter Sellers, pursuant to which the Acquirers have agreed to acquire 18,29,732 (Eighteen Lakhs Twenty Nine
Thousand Seven Hundred Thirty Two only) Equity Shares, constituting 60.84% of the Voting Share Capital of the Target Company from
the Promoter Sellers at a negotiated price of Rs.10/- (Rupees Ten Only) per Equity Share, aggregating to an amount of Rs.1,82,97,320
(Rupees One Crore Eighty-Two Lakhs Ninety-Seven Thousand Three Hundred Twenty Only).

“SPA Date” means the execution date of the SPA, i.e., Wednesday, April 27, 2022.

“Tendering Period” has the meaning ascribed to it under Regulation 2(1)(za) of the SEBI (SAST) Regulations.

“Working Day” means same meaning to it under Regulation 2(1)(zf) of the SEBI (SAST) Regulations.

L
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DETAILS OF THE ACQUIRERS, PROMOTER SELLERS, TARGET COMPANY, AND OFFER

INFORMATION ABOUT THE ACQUIRERS

Rajiv Vashisht (Acquirer 1)

Rajiv Vashisht, son of Ram Dhan Vashisht, aged 52 years, is an Indian resident, bearing Permanent Account Number ‘ABZPV44508’
under the Income Tax Act, 1961 and is resident at 110 Sector 21, VTC: Panchkula, Sector 8, District - Panchkula, Haryana,
Pin Code:134109, India, with contact number being ‘+91-9915007733', E-mail address being ‘rajiv.vashisht@gmail.com’.

Acquirer 1 has completed his Master of Business Administration in First Class with distinction from Shivaji University, Kolhapur in the
year 1997 and has twenty-five years’ experience.

Acquirer 1 has worked in the financial sector earlier and entered Granite mining business in the state of Karnataka in the year 2014.

Acquirer 1 holds Director Identification Number bearing ‘02985977in India and is a Director in the following companies:
Sl.No. | Name of Company Designati
1 Annaya Management Consultancy Private Limited Additional Director
2 Rajiv Mines & Minerals Private Limited Director
3 Raconteur Granite Mines Private Limited Director
4 Raconteur Granite Private Limited Director
5 Silex Granites Private Limited Director

The Net Worth of Acquirer 1 as on March 24, 2022, is Rs. 5,28,14,889.15 (Rupees Five Crores Twenty Eight Lakhs Fourteen
Thousand Eight Hundred Eighty Nine and Paise Fifteen Only) as per certificate dated March 31, 2022 bearing Unique Document
Identification Number ‘22511569AGCK0S2225" by Chartered Accountant Surinder Pal Singh bearing membership number '511569’,
partner at M/s Kapil Sandeep & Associates, Chartered Accountants, bearing firm registration number ‘FRN016244N’ having their
office at S.C.0. 10, 2 Floor, Sector 58, Industrial Area, Mohali, Punjab, India with contact details being ‘0172-5097755, , Email
Address being ‘ksakapil@yahoo.com’ and website being ‘www.ksaindia.com’.

Gaurav Kumar (Acquirer 2)

Gaurav Kumar, son of Ravinder Kumar aged 44 years is an Indian resident bearing Permanent Account Number ‘BRJPK2015C
under the Income Tax Act, 1961 is a resident at C-503, Mona Green, Opposite Domino, VIP Road, Zirakpur, SAS Nagar, Mohali,
Punjab, Pin Code - 140603, India, with contact number being ‘+91-9888595729' and E-mail address being
‘gaurav.k @regencyinvestments.co.in’.

Acquirer 2 has completed his Matriculation in 1993 with First Division from Nav Jot Modern Senior Secondary School under Punjab
School Education Board.

Acquirer 2 acquired a finance company Regency Fincorp Limited and is currently serving as its Managing Director. The Company
is listed on BSE Limited.

Acquirer 2 holds Director Identification Number bearing ‘06717452" in India and is a Director in the following companies:

SI.No. | Name of Company Desig

1 Annaya Management Consultancy Private Limited Additional Director
2 Regency Fincorp Limited Managing Director
3 Natures Heavens India Private Limited Additional Director
4 Regency Digitrade Investments Private Limited Director

5 IndoCroatian Chamber of Trade, Commerce & Agro Director

The Net Worth of Acquirer 2 as on March 23, 2022, is Rs. 5,86,90,122.82 (Rupees Five Crores Eighty Six Lakhs Ninety Thousand
One Hundred Twenty Two and Paise Eighty Two Only) as per certificate dated April 2, 2022 bearing Unique Document Identification
Number ‘221511569AGGGPM9498" by Chartered Accountant Surinder Pal Singh bearing membership number 511569", partner
at M/s Kapil Sandeep & Associates, Chartered Accountants, bearing firm registration number ‘FRN016244N’ having their office at
S.C.0. 10, 2" Floor, Sector 58, Industrial Area, Mohali, Punjab, India with contact details being ‘0172-5097755, , Email Address
being ‘ksakapil@yahoo.com’ and website being ‘www.ksaindia.com’.

Annaya Management Consultancy Private Limited (Acquirer 3)

Annaya Management Consultancy Private Limited was incorporated as ‘Annaya Management Consultancy Private Limited” on
November 18, 2021 under the provisions of the Companies Act, 2013, bearing Corporate Identification Number
‘U74994HR2021PTC099333', Permanent Account Number ‘AAWCA1358G’ under the Income Tax Act, 1961, and having its
registered office at 108, Sector 19, Panchkula, Dist. Panchkula, Haryana, Pin Code - 134109, India with contact details being
‘+91-9915007733",and Email Address being ‘rajiv.vashisht@gmail.com’.

The details pertaining to the share capital of Acquirer 3 is as under:
Sr. | Particulars | Number of ‘ Aggregate amount of
No. securities securities
1. | Authorized share capital
Equity shares having face value of Rs.10/- (Rupees Ten Only) 6,00,000 Rs. 60,00,000
(Six Lakhs) (Rupees Sixty Lakhs Only)
Total Rs. 60,00,000
(Rupees Sixty Lakhs Only)
2. | Issued, Subscribed and Paid-up share capital
Equity shares having face value of Rs.10/- (Rupees Ten Only) 6,00,000 Rs. 60,00,000
(Six Lakhs) (Rupees Sixty Lakhs Only)
Total Rs. 60,00,000
(Rupees Sixty Lakhs Only)

The equity shareholding pattern of the Acquirer 3 is specified as below:

Name of the equity shareholder Number of equity shares Percentage of
equity shares held
Rajiv Vashisht 5,99,000 99.83%
(Five Lakhs Ninety-Nine Thousand)
Gaurav Kumar 1,000 0.17%
(One Thousand)
Total 6,00,000 (Six Lakhs) 100.00%

The details of the Directors of Acquirer 3 are as under:
Name of the Promoter and Director Rajiv Vashisht (Acquirer 1) Gaurav Kumar (Acquirer 2)
Director Identification Number 2985977 6717452
Qualification and Experience Please refer Para I.A.1(b) Please refer Para I.A.2(b)
Date of Appointment April 11, 2022 April 11, 2022

Acquirer 3 is engaged in the business of providing management consultancy and services in the field of general administration,
secretarial, commercial, legal, and public relations.

The Financial Statement of Acquirer 3 is not available as Acquirer 3 has been incorporated only on November 18, 2021 and has
not been completed one full financial year.

The Net Worth of Acquirer 3 as on April 26, 2022, is Rs. 60,00,000 (Rupees Sixty Lakhs Only) as per certificate dated April 26, 2022
bearing Unique Document Identification Number 22511569AHUJCH2545" by Chartered Accountant Surinder Pal Singh bearing
membership number ‘511569’, partner at M/s Kapil Sandeep & Associates, Chartered Accountants, bearing firm registration number
‘FRNO16244N’ having their office at S.C.0. 10, 2 Floor, Sector 58, Industrial Area, Mohali, Punjab, India with contact details being
‘0172-5097755, , Email Address being ‘ksakapil @yahoo.com’ and website being ‘www.ksaindia.com’

Additional Information about the Acquirers
As on date of this DPS, the Acquirers, have individually confirmed, warranted, and undertaken that:

(@)

They do not hold any Equity Shares in the Target Company, except pursuant to the execution of the SPA. Pursuant to consummation
of the SPA, the Acquirers shall be classified and will become the Promoters of the Target Company, subject to the compliance of
Regulation 31A of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015, including subsequent amendments thereto (“SEBI (LODR) Regulations”).

The Acquirers do not belong to any specific group.

Acquirer 1 is not related to Acquirer 2, except for the shareholding and common directorship on the Board of Acquirer 3.

The Acquirers are not forming part of the present promoter and promoter group of the Target Company.

There are no directors representing the Acquirers on the Board of the Target Company.

The Acquirers have not been prohibited by SEBI from dealing in securities, in terms of the provisions of Section 11B of the SEBI Act,
1992, as amended (“SEBI Act”) or under any other Regulation made under the SEBI Act.

The Acquirers have not been categorized nor are appearing in the ‘Willful Defaulter’ list issued by any bank, financial institution, or
consortium thereof in accordance with the guidelines on willful defaulters issued by Reserve Bank of India.

The Acquirers are not declared as ‘Fugitive Economic Offenders’ under Section 12 of the Fugitive Economic Offenders Act, 2018.
There isfare no persons acting in concert in relation to this Offer within the meaning of Regulation 2(1)(q)(1) of the SEBI (SAST)
Regulations.

The Acquirers will not sell the Equity Shares of the Target Company, held, and acquired, if any, during the Offer period in terms of
Regulation 25(4) of the SEBI (SAST) Regulations.

INFORMATION ABOUT THE PROMOTER SELLERS

The Promoter Sellers form part of the promoter and promoter group of the Target Company, and prior to the execution of the SPA
held 18,29,732 (Eighteen Lakhs Twenty-Nine Thousand Seven Hundred Thirty-Two) Equity Shares, constituting 60.84% of the
Voting Share Capital of the Target Company. Pursuant to the execution of the SPA dated Wednesday, April 27, 2022, the Promoter
Sellers have agreed to sell and the Acquirers have agreed to purchase 18,29,732 (Eighteen Lakhs Twenty-Nine Thousand Seven
Hundred Thirty-Two) Equity Shares, constituting 60.84% of the Voting Share Capital of the Target Company from the Promoter
Sellers.

The details of the Promoter Sellers who have entered into the SPA with the Acquirers, are as follows:

Name Part of Promoter | Details of shares /voting rights held by the selling shareholders
/ Promoter Pre i Post transactio
Group Number of % of Equity Number of % of Equity
(Yes/No) Equity Shares | Shareholdi Equity Shares | Shareholding
Natrajan Ganapathy Yes 5,62,530 18.70% Nil Nil
Nambirajan G Yadav Yes 11,42,080 37.97% Nil Nil
Jayalakshmi Nambirajan Yadav Yes 1,25,092 4.16% Nil Nil
Indira Natrajan Yadav Yes 30 Negligible Nil Nil
Total 18,29,732 60.84% Nil Nil

Post completion of the Offer formalities, the Promoter Sellers shall relinquish the control and management of the Target Company
in favor of the Acquirers, in accordance with and in compliance with Regulation 31A of SEBI (LODR) Regulations.

The Promoter Sellers have not been prohibited by SEBI from dealing in securities, in terms of directions issued under Section 11B
of the SEBI Act, 1992, as amended or under any other regulation made under the SEBI Act, 1992.

INFORMATION ABOUT THE TARGET COMPANY

The Target Company was incorporated on April 06, 2018, under the provisions of Indian Companies Act, 2013, bearing Corporate
Identification Number ‘L74994MH2018PLC307613" and there has been no change in the name of the Target Company since
incorporation. The registered office of the Target Company is situated at 503, Floor-5, Plot 461D, A Wing, Parshvanath Gardens,
Bhaudaji Road, Kings Circle, Matunga, Mumbai - 400019, Maharashtra, India, and the contact details of the Target Company are,
Email Address ‘info@ganeshfilms.com’, contact number “+91 8104449343’ and website is ‘www.ganeshfilms.com’.
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The Equity Shares of the Target Company bearing International Securities Identification Number INEOOWY01013' is presently listed
on the BSE SME Platform bearing Scrip ID ‘GFIL’ and Scrip Code is 541703". The Target Company has already established
connectivity with Central Depositories Services (India) Limited (‘CDSL”) and National Securities Depository Limited (‘NSDL”).

The Target Company is in the business of operations in only one segment i.e., Distribution of South India language films.
The Equity Share Capital of the Target Company is as follows:

Sr. | Particulars Number of Equity Shares Aggregate amount of
No. Equity Shares

** Source: Valuation of Equity Shares as on April 26, 2022 vide Certificate dated April 27, 2022 and vide UDIN
2250857211TXA5085 by Manoj Kumar, Chartered Accountant and Registered Valuer — Securities & Financial assets holding
IBBI Registration No. 1BBI/RV/06/2019/12356 and having his office at Flat No. C-305, ATS Advantage, Indirapuram, Ghaziabad,
Uttar Pradesh.

In view of the parameters considered and presented in the table above, in the opinion of the Acquirers and Manager to the Offer,
the Offer Price of Rs. 12.70 (Rupees Twelve and Paise Seventy Only) per Equity Share, being the highest of the prices mentioned
above, is justified in terms of Regulation 8 (2) of the SEBI (SAST) Regulations and is payable in cash.

Manager to the Open Offer taking into account valuation parameters including, book value, comparable

trading multiples, and such other parameters as are customary for valuation of such companies Not Applicable

f) | The per share value computed under sub-regulation (5), if applicable * Not Applicable

* Not appiicable since this is not an indirect acquisition

Rajiv Vashisht
(Acquirer-1)

- - - D. There have been no corporate actions undertaken by the Target Company warranting adjustment of any of the relevant price
1. | Authorized Equity Share capital 35,00,000 R5'3'50'00'000./ ) parameters under Regulation 8(9) of the SEBI (SAST) Regulations.
(Thirty-Five Lakhs) (Rupees Three Crores Fifty Lakhs) N . . ’ )
- - E. There has been no revision in the Offer Price or to the size of this Offer as on the date of this DPS.
2. | Issued, Subscribed and Paid-up 30,07,684 Rs.3,00,76,840/- L ) . ) . ) ) ]
Equity Share capital (Thirty Lakhs Seven Thousand (Three Crores Seventy-Six F. An upward revision in the Offer Price or to the size of this Offer, if any, on account of competing offers or otherwise, will be done
y Si>¥ Hundred Eighty-Four) Thousand Eight Hundrez Forty) at any time prior to the commencement of the last 1 (one) Working Day before the commencement of the Tendering Period in
: - gnty - .g Y accordance with Regulation 18(4) of the SEBI (SAST) Regulations. In the event of such revision, the Acquirers shall (i) make
There are no outstanding partly paid-up shares or any other convertible instruments to be converted into Equity Shares of the Target corresponding increases to the escrow amounts, as more particularly set out in paragraph V (E) of this DPS; (ii) make a public
Company at  future date. Further, none of the Equity Shares are subject to any lock-in obligations. announcement in the same newspapers in which this DPS has been published; and (i) simultaneously with the issue of such
The trading in Equity Shares of the Target Company have never been suspended on the stock exchange. announcement, inform SEBI, BSE, and the Target Company at its registered office of such revision.
The Equity Shares of the Target Company are frequently traded on BSE SME platform within the meaning of explanation provided V. FINANCIAL ARRANGEMENTS
in Regulation 2(j) of the SEBI (SAST) Regulations. A Interms of Regulation 25(1) of the SEBI (SAST) Regulations, the Acquirers have adequate financial resources and have made firm
The brief Unaudited and limited reviewed financial statements for the half-year ended September 30, 2021, and the Audited financial arrangements for the implementation of the Offer in full out of their own sources/ Net-worth and no borrowings from any
financial information for the Financial Years ended March 31, 2021, March 31, 2020, and March 31, 2019, are as stated hereunder: Bank and/ or Financial Institutions are envisaged, the details of which are specified as under:
(Rupees in Lakhs; except Equity Share Data) 1. Chartered Accountant Surinder Pal Singh bearing membership number ‘511569’ partner at M/s Kapil Sandeep & Associates,
n P =T F T T Chartered Accountants bearing firm registration number ‘FRN016244N’ having their office located at S.C.0. 10, 2" Floor, Sector
Rariculars Re#:‘:ug.“w a."f’ I}";':':ﬁ: PRI RV SE Bt theen:;:;nﬁﬁc:e:; 58, Industrial Area, Mohali, Punjab, India with contact details being ‘0172-5097755, , Email Address being ‘ksakapil@yahoo.com’
hall-y'ear period ended and website being ‘www.ksaindia.com’ has vide certificate dated March 31, 2022 bearing unique document identification number
30, 2021 2021 2020 2019 22511569AGCK0S2225' for Acquirer 1; vide certificate dated April 2, 2022 bearing unique document identification number
L 2 ‘22511569AGGGPM9498' for Acquirer 2; and vide certificate dated April 26, 2022 bearing unique document identification number
Revenue from Operations 16.11 203.50 448.84 ‘22511569AHUYDX2746' for Acquirer 3,, certified that sufficient resources are available with the Acquirer 1, Acquirer 2 and Acquirer
Other Income 0.44 0.16 0.03 3, for fulfilling their Offer obligations in full.
Total Income . 16.55 203.66 448.87 B.  The maximum consideration payable by the Acquirers to acquire 7,81,998 (Seven Lakhs Eighty-One Thousand Nine Hundred
- - Ninety-Eight) Equity Shares representing 26% of the Voting Share Capital of the Target Company at the Offer Price of Rs. 12.70/-
Net Earn|ngs or Profit{Loss) after tax (36.52) (87.62) (60.70) 10.69 (Rupees Twelve and Paise Seventy Only) per Equity Share, assuming full acceptance of the Offer would be Rs. 99,31,374.60
Earnings per Share (EPS) (1.21) (2.91) (2.02) 043 (Rupees Ninety-Nine Lakhs Thirty-One Thousand Three Hundred Seventy-Four and Paise Sixty Only). In accordance with Regulation
Net Worth 1,261.63 1,349.26 1,409.96 17 of the SEBI (SAST) Regulations, the Acquirers have opened an Escrow Account under the name and style of “GFIL OPEN OFFER
DETAILS OF THE OFFER ESCROW ACCOUNT” with ICICI Bank Limited, (‘Escrow Banker”) (‘Escrow Account’) and have deposited Rs. 25,00,000/-
The Offer is being made by the Acquirers under the provisions of Regulations 3 and 4 of the SEBI (SAST) Regulations to acaire (Rupees Twenlty-Flve LakhlenIy) i.e., more than 25.00% of the total con5|de‘rat\on payable in the Offer, assuming full acceptange.
up to 7,81,998 (Seven Lakhs Eighty One Thousand Nine Hundred Ninety Eight) Equity Shares, representing 26% of the Voting C. The Manager is duly authorized to operate the Escrow Account to the exclusion of all others and been duly empowered to realize
Share Capital of the Target Company, at a offer price of Rs.12.70/- (Rupees Twelve and Paise Seventy Only) per Equity Share the value of the Escrow Account in terms of the SEBI (SAST) Regulations.
(“Offer Price”) Assuming full acceptance, the total consideration payable by the Acquirers under the Offer at the Offer Price D. Based on the aforesaid financial arrangements and on the confirmations received from the Escrow Banker and the Chartered
aggregates to Rs. 99,31,374.60 (Rupees Ninety-Nine Lakhs Thirty-One Thousand Three Hundred Seventy-Four and Paise Sixty Accountant, the Manager is satisfied about the ability of the Acquirers to fulfll their obligations in respect of this Offer in accordance
a Only) (“Offer Size”), payable in cash, in accordance with the provisions of Regulation 9(1)(a) of the SEBI (SAST) Regulations, with the provisions of SEBI (SAST) Regulations.
subject to the terms and conditions set out in the PA, this DPS, and the Letter of offer (‘LoF"). E. Incase of upward revision of the Oﬁgr Price. and/or the. Offer Size, the Acquirers would deposit apprgpriate addi!iona\ amount !nto
This Offer is being made under SEBI (SAST) Regulations, to all the Public Shareholders of the Target Company as on Tuesday, June an Escrow Account to ensure compliance with Regulation 18(5) of the SEBI (SAST) Regulations, prior to effecting such revision.
07, 2022 (“Identified Date”), under Regulation 7(6) of the SEBI (SAST) Regulations. V. STATUTORY AND OTHER APPROVALS
This Offer is not conditional upon any minimum level of acceptance in terms of the Regulation 19(1) of SEBI (SAST) Regulations. A As of the date of this DPS, to the knowledge of the Acquirers, there are no statutory approvals required to complete this Offer.
This Offer is not a competitive bid in terms of the Regulation 20 of SEBI (SAST) Regulations However, in case of any such statutory approvals are required by the Acquirers at a later date before the expiry of the Tendering
) . - L s - ) Period, this Offer shall be subject to such approvals and the Acquirers shall make the necessary applications for such statutory
This Offer is not pursuant to any global acquisition resulting in an indirect acquisition of Equity Shares of the Target Company. approvals.
There are no conditions as stipulated in the SPA, the meeting of which would be outside the reasonable control of the Acquirers, B. Al Public Shareholders, includin regi ; p i irod i
; ’ - ; . 3 g non-resident holders of Equity Shares, must obtain all requisite approvals required, if any, to tender
and in view of which the Offer might be withdrawn under Regulation 23(1) of the SEBI (SAST) Regulations. the Offer Shares (including without limitation, the approval from the Reserve Bank of India) and submit such approvals, along with
The Equity Shares of the Target Company will be acquired by the Acquirers as fully paid up, free from all lien, charges, and the other documents required to accept this Offer. In the event such approvals are not submitted, the Acquirers reserve the right
encumbrances and together with the rights attached thereto, including all rights to dividend, bonus and rights offer declared thereof. to reject such Equity Shares tendered in this Offer. Further, if the holders of the Shares who are not persons resident in India had
The Manager does not hold any Equity Shares in the Target Company as on the date of appointment as Manager to the Offer. required any approvals (including from the Reserve Bank of India, or any other regulatory body) in respect of the Equity Shares held
The Manager hereby declares and undertakes that, it shall not deal in the Equity Shares of the Target Company during the period by them, they will be required to submit such previous approvals, that they would have obtained for holding the Equity Shares, to
commencing from the date of their appointment as Manager until the expiry of 15 (Fifteen) Days from the date of closure of this tender the Offer Shares, along with the other documents required to be tendered to accept this Offer. In the event such approvals
Offer. are not submitted, the Acquirers reserves the right to reject such Offer Shares.
To the best of the knowledge and belief of the Acquirers, as on the date of this DPS, there are no statutory or other approvals C. The Acquirers shall compl_ete all procedures relatir_lg to payment of_consideration under this Offer within a pgriod of 10 (ten) Working
required to implement the Offer other than as indicated in Section VI of this DPS. If any other statutory approvals are required or Days from the date of expiry of the Tendering Period to those Public Shareholders who have tendered Equity Shares and are found
become applicable prior to completion of the Offer, the Offer would be subject to the receipt of such other statutory approvals. The valid and are accepted for acquisition by the Acquirers. o _ .
Acquirers will not proceed with the Offer in the event such statutory approvals are refused in terms of Regulation 23 of the SEBI D. In case of delay in receipt of any statutory approval, SEBI may, if satisfied that delayed receipt of the requisite approvals was not
(SAST) Regulations. In the event of withdrawal, a public announcement will be made within 2 (two) Working Days of such withdrawal, due to any willful default or neglect of the Acquirers or the failure of the Acquirers to diligently pursue the application for the approval,
in the same newspapers in which this DPS has been published and such public announcement will also be sent to SEBI, BSE, and grant extension of time for the purpose, subject to the Acquirers agreeing to pay interest to the Public Shareholders as directed
to the Target Company at its registered office. by SEBI, in terms of Regulation 18(11) of the SEBI (SAST) Regulations. Further, if delay occurs on account of willful default by the
. The Acquirers do not have any plans to alienate any significant assets of the Target Company whether by way of sale, lease, Acqwrerls n °,b‘a'rf]“"g the ’qu“'S"e aPPrf]o‘lllall)Sv Hegu'?"gl" }7(5;) gf the SEBI (SAST) Regulations will also become applicable and the
encumbrance or otherwise for a period of two years except in the ordinary course of business. The Target Company’s future policy amount lying in ¢ e, scrow Account shall become liable .or 0, eiture. . . . )
for disposal of its assets, if any, within two years from the completion of Offer will be decided by its Board of Directors, subject to the E. In terms of Regulation 23(1) of the SEBI (SAST) Regulations, if the approvals mentioned in paragraph VI (A) are ot safisfactorily
applicable provisions of the law and subject to the approval of the shareholders through Special Resolution passed by way of postal cq‘mhed IW'::]‘ 0/: any of ”}ﬁ Statﬁt%ry ,;anpprovals arr]e”reiﬁﬁgd,zlh“e;l AC‘(;VU”E"S hgs a r;ghl ‘ﬁ w‘\mraw Ithe (I)er" In the event OI
ballot and the notice for such postal ballot shall contain reasons as to why such alienation is necessary in terms of Regulation 25(2) withdrawal, the Acquirers (through the Manager), shall within 2 (two) Working Says OS sgc Wwithdrawal, make an announcemen
of SEBI (SAST) Regulations. stating the grounds for the \_Nlthdrawal in accordance with Reg_ulatlon 23(2) of the SEBI (SAST) Regulations, in the same newspapers
N o ) X X in which the DPS was published, and such announcement will also be sent to SEBI, BSE, and the Target Company at its registered
This DPS is being published in the following newspapers: office.
Publicati L Edition VII. TENTATIVE SCHEDULE OF ACTIVITY
Financial Express English All Editions Sr. [ Activity Date Day
Jansatta Hindi All Editions No
Mumbai Lakshadeep Marathi Mumbai Edition 1. | Date of issue of the Public Announcement April 27, 2022 | Wednesday
. The Public Shareholders who tender their Equity Shares in this Offer shall ensure that all the Equity Shares validly tendered by the 2. | Last date for publication of DPS in the newspapers May 05, 2022 | Thursday
Public Shareholders in this Offer are free from all lien, charges, and encumbrances and together with the rights attached thereto, 3. | Last date for filing of the Draft Letter of Offer with SEBI May 12, 2022 Thursday
including all rightg to dividend, bonus and rights offer declared thereo, ayndS in accordance with the terms and conditions set forth 4. | Last date for Public Announcement for a Competing Offer May 26, 2022 | Thursday
;n tr_\tetPA, tlrluthPoﬂandSz;Is will be stﬁt ofut mth_e L%F, e_ind the tendering Public Shareholders shall have obtained all necessary consents 5. | Last date for receipt of SEBI observations on the Draft Letter of Offer (in the event
or it o sell the Ofler Shares o_n e oregmrlg asis. o _ . ) SEBI has not sought clarifications or additional information from the Manager) June 03, 2022 Friday
. If the aggregate number of Equity Shares validly tendered in this Offer by the Public Shareholders, is more than the Offer Size, then 6. |Identified Date” June 07, 2022 Tuesday
the Equity Shares validly tendered by the Public Shareholders will be accepted on a proportionate basis, in consultation with the - - - - - -
Manager. 7. |Last date by wh_lch thg LoF after quly incorporating SEBIS comments to the Draft
' ' ) Letter of Offer, is required to be dispatched to the Public Shareholders whose
" oo 0 St any mlarl 560 of e et Compary ntner by v o e, s, encmranc. o cens o o names appear o e regsor of members on th Ienffed Date dine 14,2022 | Tuesdey
ntent ! y ‘ ) YW Oy way » 1638, encu ’ ! 8. |Last Date by which the committee of the independent directors of the Target
period 2 (Two} years from the closure of this Offer, except (a) in the ordinary course of business of the Target Company; and (b) Company shall give its recommendation on the Offer to the Public Shareholders June 16, 2022 | Thursday
on account of regulatory approvals or conditions or compliance with any law that is binding on or applicable to the Target Company. 9 [ Last date for upward revision of the Offer orice/ Offer siz June 17, 2022 Frid
. As per Regulation 38 of the SEBI (LODR) Regulations read with rule 19A of the Securities Contract (Regulation) Rules, 1957, and 1' Las dae of unbl_a .e sioho oﬁe © p co bl‘e size o une 17, 2y
subsequent amendments thereto (‘SCRR?), the Target Company is required to maintain at least 25% public shareholding as 0. aﬁt da}le ? pu ,'?a"o? lﬁ' toeff er openlfng a“ ic anr&our;]cement, anlnoyincmg t %
determined in accordance with the SCRR, on a continuous basis for listing. Upon completion of the offer and the underlying sche é‘e °f acttlwges_ ot this ter, stat_usﬂc]) statutory and of eh" 1"“’;‘."’%5'53' ;ny,ban
transaction pursuant to the SPA, the public shareholding is envisaged to fall below the required minimum public shareholding. In DL%C“eshlgg or tendering acceptances, In the newspapers in which this as been June 17, 2022 Frida
case the public shareholding of the Target Company falls below the minimum level as required to be maintained by the Target p - — - - - Yy
Company under the SCRR and the SEBI (LODR) Regulations, the Acquirers undertake to reduce their shareholding to the level 1. | Date of commencement 'Of Tendgrlng Period 0'ifer Opening Date’) June 21, 2022 | Tuesday
stipulated in the SCRR within the time and in the manner specified in the SCRR and SEBI (LODR) Regulations. 12. | Date of expiry of Tendering Period (“‘Offer Closing Date”) July 04, 2022 Monday
. If the Acquirers acquire Equity Shares of the Target Company during the period of 26 (twenty-six) weeks after the Tendering Period 13. | Last date for issue of post-offer advertisement July 11, 2022 Monday
at a price higher than the Offer Price, then the Acquirers shall pay the difference between the highest acquisition price and the Offer 14. | Date by which all requirements including payment of consideration,
Price, to all Public Shareholders whose Offer Shares have been accepted in the Offer within 60 (sixty) days from the date of such rejectionfacceptance and return of Equity Shares to the Public Shareholders of the
acquisition. However, no such difference shall be paid in the event that such acquisition is made under another open offer under Target Company whose Equity Shares have been rejected in this Offer July 18, 2022 Monday
the SEBI (SAST) Regulations, or pursuant to Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021, Note: The above timelines are indicative (prepared on the basis of timefines provided under the SEBI (SAST) Reguiations) and
including subsequent amendments thereto, or open market purchases made in the ordinary course on the stock exchange, not are subject to receipt of statutory/regulatory approvais and may have to be revised accordingly. To clarify, the actions set out
being negotiated acquisition of Equity Shares of the Target Company in any form. above may be completed prior to their corresponding dates subject to compliance with the SEB! (SAST) Regulations;
. The payment of consideration shall be made to all the Public Shareholders, who have tendered their Equity Shares in acceptance “Identified Date is only for the purpose of determining the names of the Public Shareholders as on such date to whom the LoF
of the Offer within 10 (Ten) Working Days of the expiry of the Tendering Period. Credit for consideration will be paid to the Public would be sent.
Shareholders who have validly tendered Equity Shares in the Offer by crossed account payee cheques/pay order/demand drafts/ VIIl. PROCEDURE FOR TENDERING THE SHARES IN CASE OF NON-RECEIPT OF LETTER OF OFFER
electronic transfer. It is desirable that Pu_bllc Shareholders provide bank details in the Form of Acceptance cum Acknowledgement, A All Public Shareholders, registered or unregistered, holding the Equity Shares in dematerialized form or holding locked-in Equity
50 that the same can be incorporated in the cheques/demand draft/pay order Shares are eligible to participate in this Offer at any time during the period from the Offer Opening Date and Offer Closing Date
BACKGROUND TO THE OFFER before closure of the Tendering Period.
The Acquirers have entered into a SPA dated Wednesday, April 27, 2022, with the Promoter Sellers with an intent to purchase B.  As per the provisions of Regulation 40 (1) of the SEBI (LODR) Regulations and SEBI's press release dated December 03, 2018,
18,29,732 (Eighteen Lakhs Twenty Nine Thousand Seven Hundred Thirty Two) Equity Shares, constituting 60.84% of the Voting bearing reference number ‘PR 49/2018', requests for transfer of securities shall not be processed unless the securities are held in
Share Capital of the Target Company along with control in terms of Regulations 4 of the Target Company, at a price of Rs.10/- dematerialized form with a depository with effect from April 01, 2019. However, in accordance with SEBI bearing reference number
(Rupees Ten Only) per Sale Share aggregating to an amount of Rs.1,82,97,320/- (Rupees One Crore Eighty Two Lakhs Ninety ‘SEBIHO/CFD/CMD1/CIR/P/2020/144 dated July 31, 2020, shareholders holding securities in physical form are allowed to tender
Seven Thousand Three Hundred Twenty Only), payable through banking channels subject to such terms and conditions as shares in an open offer. Such tendering shall be as per the provisions of the SEBI (SAST) Regulations. Accordingly, Public
mentioned in the SPA and subject to Acquirers maintaining its shareholding within the limits prescribed for minimum public shareholding. Shareholders holding Equity Shares in physical form as well are eligible to tender their Equity Shares in this Offer as per the provisions
The acquisition will result in the change in control and management of the Target Company. of the SEBI (SAST) Regulations.
The Promoter Sellers have irrevocably agreed to relinquish the management control of the Target Company in favor of the Acquirers, C. Persons who have acquired Equity Shares but whose names do not appear in the register of members of the Target Company on
subject to the receipt of all the necessary approvals and the Acquirers completing all the Offer formalities. Upon completion of the the Identified Date, or unregistered owners or those who have acquired Equity Shares after the Identified Date, or those who have
Offer, the Promoter Sellers shall cease to be promoters of the Target Company and the Acquirers shall become the new promoters not received the Letter of Offer, may also participate in this Offer. Accidental omission to send the Letter of Offer to any person to
of the Target Company, subject to compliance with conditions stipulated in Regulation 31A of the SEBI (LODR) Regulations. whom the Offer is made or the non-receipt or delayed receipt of the Letter of Offer by any such person will not invalidate the Offer
The prime object of this Offer is to acquire substantial Equity Shares and Voting Rights Capital accompanied by control over the Target In any way o i .
Company. The Acquirers intend to expand the Target Company’s business activities by carrying on additional businesses for D. The Open Offer will be implemented by the Target Company through Stock Exchange Mechanism made available by BSE in the form
commercial reasons and operational efficiencies. The Acquirers reserve the right to modify the present structure of the business in of separate window as provided under the SEBI (SAST) Regulations read with SEBI Circulars bearing reference numbers CIR/CFD/
a manner which is useful to the larger interest of the shareholders. Any change in the structure that may be carried out, will be in POLICY/CELL/1/2015 dated April 13, 2015, CFD/DCR2/CIR/P/2016/131 dated December 09, 2016, and SEBI/HO/CFD/DCR-
accordance with applicable laws. 1I/CIR/P/2021/615 dated August 13, 2021, as may be amended from time to time (“Acquisition Window”).
EQUITY SHAREHOLDING AND ACQUISITION DETAILS E.  BSE shall be the Designated Stock Exchange for the purpose of tendering of Offer Shares in the Open Offer.
; i are i ; it F. The Acquirers have appointed Emkay Global Financial Services Limited as the registered broker (Buying Broker) for the Open Offer,
;l;)rl]lfmc/g'r rent and proposed sharefolding pattern of the Acquirers in the Target Company and the detais o the acquisiion are as through whom the purchases and the settlement of the Open Offer shall be made. The contact details of the Buying Broker are
Detai'ls Acauirers as mentioned below:
Number of E u?t % of Equity Name Emkay Global Financial Services Limited
Sharesq y Shoare anEitaI Address The Ruby, 7" Floor, Senapati Bapat Marg, Dadar (West), Mumbai — 400028
Shareholding as on the PA date Ni Nil SontacilNImberigg) +91 22 66121212
Equity Shares acquired between the PA date and the DPS date Ni Ni Email Address Prachi.chaudhari@emkayglobal.com
Equity Shares acquired through SPA 18,209,732 60.84% CoNtGHRETSONMN) Ms. Prachi Chaudhar _ : :
Equity Shares proposed to be acquired in the Offer” 781,998 26.00% G. All Public Shareholders who desire to tender their Equity Shares under the Offer would have to intimate their respective stock-brokers
- - - - - — - (“Selling Brokers”) within the normal trading hours of the secondary market, during the Tendering Period.
Post-Offer Shareholding on diluted basis on 10™ (tenth) Working Day after closing ; . ) N )
of Tendering Period* 26.11.730 86.84% H. The detailed process of tendering the shares on stock exchange will be provided in the Letter of Offer which shall be sent to the
*Assuming alf the Equity Shares which are offered are accepted in this Offer. — l Public Shareholder of the Target Company.
9 iy P ’ IX. THE DETAILED PROCEDURE FOR TENDERING THE SHARES IN THE OFFER WILL BE AVAILABLE IN THE LETTER OF OFFER
OFFER PRICE
] . . . o . ’ THAT WOULD BE MAILED OR COURIERED TO THE PUBLIC SHAREHOLDERS OF THE TARGET COMPANY AS ON THE
The Equity Shares of the Target Company peaang Int?rnatlona] Securlt{es |den}|f|catlon Number ‘INEOOWY01013' are presently IDENTIFIED DATE. KINDLY READ IT CAREFULLY BEFORE TENDERING THE EQUITY SHARES IN THIS OFFER. EQUITY
listed on the BSE SME Platform bearing Scrip ID ‘GFIL’ and Scrip Code 541703 SHARES ONCE TENDERED IN THE OFFER CANNOT BE WITHDRAWN BY THE SHAREHOLDERS.
The trading tumover in the Equity Shares of the Target Company on BSE SME Platform based on trading volume during the 12 X. OTHER INFORMATION
(twe\_ve) c@lelnda.r months prior to the month of PA (April 01, 2021 to March 31, 2022) have been obtained from www.bseindia.com, A The Acquirers accept full and final responsibility for the information contained in the PA and the DPS and for their obligations as laid
as given below: down in SEBI (SAST) Regulations. Al information pertaining to the Target Company has been obtained from (i) publicly available
Stock Total no. of equity shares traded Total no. of listed Annualized trading sources; or (ii) any information provided or confirmed by the Target Company, and the accuracy thereof has not been independently
Exchange during the twelve calendar Equity Shares turnover (as % of verified by the Manager.
months prior to the month of PA shares listed) B.  The Acquirer has appointed Skyline Financial Services Private Limited (SEBI Registration No. INR000003241), as the Registrar,
" having office at D-153 A, 1% Floor, Okhla Industrial Area, Phase — 1, New Delhi — 110020, India; contact number “+91 11 40450193-
BSE SME 4,22,400 30,07,684 14.04% 97', Email Address ‘compliances@skylinerta.com’ and website ‘www.skylinerta.com’. The Contact Person Mr. Alok Gautam can be
Platform | (Four Lakhs Twenty-Two Thousand | rpyiny | akhs Seven Thousand Six contacted from 10:00 a.m. (Indian Standard Time) to 5:00 p.m. (Indian Standard Time) on working days (except Saturdays, Sundays
Four Hundred) Hundred Eighty-Four) and all public holidays), during the Tendering Period.
- - - C. Pursuant to Regulation 12 of the SEBI (SAST) Regulations, the Acquirers have appointed Chartered Finance Management Limited
Based on the information provided above, the Equity Shares of the Target Company are frequently traded on the BSE SME Platform as the Manager to the Offer.
within the meaning of explanation provided in regu\at\o.n 2(1)() of the SEEI_(S'L_\_ST) .Regu\at\ons. : D. This DPS will be available on the website of the Manager to the Offer accessible at www.charteredfinance.in and is also expected
The Offer Price of Rs. 12.70/- (Rupees Twelve and Paise Seventy Only) is justified in terms of Regulation 8 of the SEBI (SAST) to be available on the website of SEBI accessible at www.sebi.gov.in and BSE accessible at www.bseindia.com.
Regulations, being the highest of the following:
Sr. | Particulars Price Issued by the Manager to the Offer On behalf of the Acquirers
No. 00000 | CFM
L]
a) | The highest negotiated price per Share of the Target Company for any acquisition under the L4
agreement attracting the obligation to make a public announcement of an open offer ThiNk TRUST
(i.e., the Share Purchase Agreement) Rs. 10/- |
b) | The volume-weighted average price paid or payable for acquisition(s) by the Acquirers, during the CHARTERED FINANCE MANAGEMENT LIMITED
52 (fifty-two) weeks immediately preceding the date of the PA (i.e., April 27, 2022) Not Applicable 2" Floor, Wakefield House, Sprott Road, Ballard Estate, Mumbai — 400038, Maharashtra, India
o) | The highest price paid or payable for any acquisition by the Acquirers, during the 26 (twenty-six) evorll)tqtt:l.Numbe;: t+ 91;52'2269.6944
weeks immediately preceding the date of the PA (ie., April 27, 2022) Not Applicable ensite: wawi.charterediinance.in
- ~ . n n n Email Address: openoffer@cfmLin
d) The vqlume-we|ghtgd average market price of Equny Shares for a period of 60l(sl|xty) trading days Contact Person: Mr. R. Ramnath
immediately preceding the date of PA (i.e., April 27, 2022) as traded on BSE Limited where the SEBI Registration Number: INM000012052
maximum volume of trading in the Equity Shares of the Target Company are recorded during such . .
period, provided such shares are frequently traded ** 12.70 Signed by the Acquirers
e) | Where the Equity Shares are not frequently traded, the price determined by the Acquirers and the Sd/- Sd/- Sd/-

Gaurav Kumar

\ Annaya Management Consultancy Private Limited
(Acquirer-2)

(Acquirer 3)

Place: Mumbai
Date: May 05, 2022




