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SHIPPING &
LOGISTICS LTD

Ref No: SSLL/85/2023-24 04th October 2023
To,

BSE Limited National Stock Exchange of India Ltd. (NSE)
Phiroze Jeejeebhoy Towers, Exchange Plaza,

Dalal Street, Fort, Bandra Kurla Complex, Bandra (E),

Mumbai — 400 001 Mumbai — 400 051

Scrip Code: 520151 Symbol: SHREYAS

Sub: Submission of publication of Public Announcement of Counter Offer (“PACO”) in relation to
voluntary delisting of the equity shares of the Company (“Delisting Offer”) from BSE Limited and
National Stock Exchange of India Limited in compliance with Regulation 22(4) of the SEBI
(Delisting of Equity Shares) Regulations, 2021 (“Delisting Regulations”)

Dear Sir/Madam,

This is to inform you that, we are in receipt of the PACO from NovaaOne Capital Private Limited, the
Manager to the Offer, issued on behalf of the Acquirer published on October 04, 2023 in the following

newspapers:

Newspaper Language Edition
Financial Express English All editions
Jansatta Hindi All editions
Navshakti Marathi Mumbai edition

Accordingly, in terms of Regulation 30 read with Schedule Il of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, we are hereby enclosing herewith e-copy of the POPA
published in Financial Express (English, all editions), Jansatta (Hindi, all editions) and Navshakti (Marathi,
Mumbai edition).

The same will also be made available on the website of the Company at www.transworld.com/shreyas-
shipping-and-logistics/

Kindly take the above information on record.
Thanking you.

Yours faithfully,
For SHREYAS SHIPPING AND LOGISTICS LIMITED

NAMRATA Digitally signed by

NAMRATA ASHISH

ASHISH MALUSHTE
Date: 2023.10.04

MALUSHTE  12:56:12 +0530

NAMRATA MALUSHTE
COMPANY SECRETARY & COMPLIANCE OFFICER

Encl: Ala
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October 04, 2023
To,

Board of Directors

Shreyas Shipping & Logistics Limited
D 301-305, Level 3, Tower ll,
Seawoods Grand Central, Plot No. R1,
Sector 40, Nerul Node,

Navi Mumbai — 400706

Dear Sir/Madam,

Subject: Submission of Counter Offer Public Announcement (“Counter Offer PA”) issued in accordance
with Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021, as amended
(“Delisting Regulations”) for the delisting of the equity shares of Shreyas Shipping & Logistics Limited
(the “Target Company”).

Transworld Holdings Limited (“Acquirer”), had expressed its intention to: (a) acquire all the Equity Shares
of the Target Company that are held by Public Shareholders (as defined under the Delisting Regulations);
and (b) consequently voluntarily delist the Equity Shares of the Target Company from the stock exchange
where Equity Shares are presently listed i.e., BSE Limited and National Stock Exchange of India Limited,
by making a delisting offer in accordance with the Delisting Regulations (“Delisting Offer”).

NovaaOne Capital Private Limited, as the Manager to the Offer, on behalf of Transworld Holdings Limited,
has rejected the Discovered Price of INR 890 per Equity Share and launched a counter offer at a price of
INR 400 per Equity Share (“Counter Offer” and such price as “Counter Offer Price”). Accordingly, Post
Offer PA cum PA for Counter Offer was published on September 28, 2023.

The Manager to the Offer, on behalf of Transworld Holdings Limited, has published today the Counter
Offer Public Announcement (“Counter Offer PA”) in the following newspapers:

- Newspaper Language Edition
Financial Express English All editions
Jansatta Hindi All editions i
Navshakti Marathi Mumbai edition o

We request you to kindly upload the Counter Offer PA on your website at the earliest.

Capitalized terms used in this letter unless defined herein shall have the same meanings as ascribed to
them in the enclosed Counter Offer PA.

Thanking you.
Yours faithfully,
For NovaaOne Capital Private Limited

Domv Bhak ¢
Dhruv Bhatia

Senior Executive Director
Encl: As above.
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PUBLIC ANNOUNCEMENT OF COUNTER OFFER FOR THE ATTENTION OF PUBLIC SHAREHOLDERS OF

Shrevas

SHIPPING &
LOGISTICS LTD

e

Cor

Shreyas Shipping and Logistics Limited (“Company” or “Target Company”)

porate Identification Number {CIN): LE3000MH1988PLC048500; Registered Office: D 301 - 305, Level 3, Tower Il, Seawoods Grand Cantral, Plot No. R1, Sactor 40, Merul Node, Navi Mumbai,

Maharashira, 400706, Tel; +91-7280935048; Email:compliance ssll@transworld.com + Website :www.iransworld. com/shreyas-shipping-and-logistics/ » Company Secretary & Compliance Dfficer: Mamrata Malushie

This Counter Offer Public Announcement ("Counter Offer PA") is being issued by Transworld Holdings
Limited ("Acquirerito the public shareholders {as defined under Regulabion 2{1)(t} of the Delisting
Regulations (defined below) and hereinafter referred fo as “Public Shareholders”) of Shrevas Shipping
and Logistics Limited ("Company” or “Target Company’), in respect of the proposed acquisition and
cansequent voluntary dedisting of the fully paid up equity shares of the Company with a face value of INR.
10 each (“Equity Shares’) from the BSE Limited ("BSE") and the Nahonal Stock Exchange of India
Limited {"NSE") (collectively referred to as the “Stock Exchanges™) pursuant to the applicable provisions
of the Securities and Exchange Board of India {Delisting of Equity Shares) Requlations, 2021 (“Delisting
Regulations®), This Counter Offar PA should be read in conjunction with the Initial Public Announcement
dated May 21, 2023 ["IPA"), the Detailed Public Announcement dated and published on September &,
2023 {"DPA’) in Financial Express (English - all editions), Jansatta (Hindi - all editions) and Navshatki
{Marathi - Mumbai edition) ["Newspaper”), the Lefter of Offer ("LOF") dated September 11, 2023,
Corrnigendum dated and published on September 18, 2023 (*First Corrigendum”) and Second
Corrigendum dated and published on September 21, 2023 ("Second Corrigendum’, and fogether with
the First Comigendum, the "Corrigendums”) in Newspaper, the Post offer Public Announcement cum
Public Announcement for Counter Offer dated September 28, 2023 and published on September 29,

2023 (except for Mavshatki (Marathi - Mumbai edition) published on September 30, 2023 on account of

change in holiday for Eid-E-Milad from Saptember 28, 2023 to September 29,2023)("Post Offer PA cum
PA for Counter Offer”) in Newspapers and the Counter Offer Letter of Offer (defined befow). The
capitalized terms used but not defined in this Counter Offer PA shall have the same meaning assigned o
them in the DPA, the LOF, Corrigendums and the Post Offer PA cum PA for Counter Offer.

For the purpose of this Counter Offer PA, the foliowing terms have the meaning assigned io them below:
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"Board” means the board of dinectors of the Target Company;
“Company” or “Target Company” means Shrayas Shipping and Logistics Limited,
“Delisting Regulations® maans the SEB| (Delistng of Equity Shares) Regulations, 2021, as amended;

"Equity Shares” means fully paid-up equity shares of the Target Company, each having the face value of
INR 10,00,

"Pubdic Sharehobders” means the public sharehoiders of the Target Company as defined under Regulation
20 1i() of the Delisting Regulations;

‘Promoter Group” means the members of tha promater and promoter group of the Target Company as
defined under the Securities and Exchange Board of India (lssue of Capital and Disclosure Requiremanis)
Regulations, 2018, as amended; and

“SEBI" means the Securilies and Exchange Board af India,
BACKGROUND OF THE DELISTING PROPOSAL | DELISTING OFFER AND COUNTER OFFER

The Company i3 a public imited company mcorporated in accordance with the prowisions of the Companies Act.
1956, having ifs registered office at D 301 - 305, Level 3, Tower ||, Seawoods Grand Central, Plot No. R1, Sector
40, Nenud Node, Navi Mumbai, Maharashira, 400706, The Equity Shares are Ested on the Stock Exchanges.

The Enquity Shanes of the Company are curmendy isted on the BSE and NSE. The scrip code and the secunty [D of the
Company on BSE are "5201517 and "S3HREYAS", respectively. The security symbaol of the Company on MSE is
“SHREYAS". The Equity Shares of the Company are currently not suspended from trading onthe Stock Exchanges.

As on the date of this Counter Offer PA, the Acquirer, along with tha-other members of the Promoler Group
hotd 1,54 .66 650 Equity Shares aggregating fo 70.44% of the paid-up Equity Shara capita of the Company.
Dipash Vijpal Gala and Chandrika Dipesh Gala relatves to ane of the promoters do not form a part of the
Promoter Group of the Company. The aggregate shareholding of Dipesh Vijpal Gala and Chandrika Dipash
Gala is insignificant i.e. 27 452 Equity Shares aggregating to 0.13% of the paid wp Equity Share capital of the
Company. Medther of the abowe-menticnad persons have any roie in the management or operations of the
ompany nor are-they associated with the Company in any way

The Acquirer had issued the [PA, the DPA and the LOF seeking f0 acguire, in accordance with the Dalisting
Regulations and on the terms and conditions set out therein and in tha DPA and the LOF, up to 64,590,883
Equity Shares ("Offer Shares”) reprasenting 29.56% of the paid-up equity share capital of the Company that
ang held by the Public Sharaholders of the Company. The Public Sharehoiders holding Equity Shares were
invited to submil bids pursuant 1o the book bulding process conducted throwgh the Stock Exchange
Mechanism made available by the Stock Exchanges during the bid period (ie. September 20, 2023 fo
September 26, 2023}, in accordance with the Delisling Regulafions "Reverse Book Building Process’).

Discoverad price

In terms of Regulation 20(2) and ather applicable provisions of the Delesting Regudations, the foor price and
indicative price for the Dedisting Offer was INR 292,00 and INR 375.00 respectively. As per Reguiation 20{1)
read with Schedule || of the Delisting Regulations, the price datermined as the Discovered Prics (being the price
al which the shareholding of the Acguirer along with cther members of the Promater Group, reaches 0% of the
pasd-up equity share capital of the Company pursuant o the Reverse Book Building Process in the manner
spacified in Schedule 1| of Dalisting Regulations) is INR £30,00 per Equity Share (“Discovered Price").

Counter Offer

The Acquirer had decided that the Discoverad Price is.nof accepdable &o them, and accordingly, in terms of
Regulalion Z2(4) of the Delisiing Regulafions, the Acquirer has made this counter offer o all Public
Shareholders of the Company ("Counter Offer”) o acquire up to 64,90 383 Equity Shares representing
£9.56% of the paid-up equity share capital of the Company at a fixed price of INR 400per Equity Share
{"Counter Offer Price’). In thes regard, Post offer Public Announcement cum Public Announcement for
Counter Offer dated September 26, 2023 and published on September 20, 2023 [except for Navshatki
{Marathi - Mumbai edition) published on September 30, 2023 on account of change in holiday for Eid-E-Milad
from September 26, 2023 to September 29, 2023)in Newspaper,

In terms of the proviso o Fegulation 22(5) of the Delisting Regulations, the counter offer price shall nof be less
than the book vakse of the Company, NBT and Co., Charlerad Accountants (Firm Fegisiration Mo, 14043530,
2nd Floor, Mahindra M-Space, Behind Patkar College, 5.V, Road, Near fo Meenatai Thackeray Blood Bank.
Goregaon, (West), Mumbai - 400062, Maharashira, mdependent chartered accountan!, has cerlified wide
their certificate dated Seplember 28, 2023 that the book value per share of the Company as on June 30, 2023
is INR 37348 ("Book Value') basis a review of the kztest limiled reviewsd financial statements. of the
Company filed by the Company with the Stock Exchanges.

Based on the above, the Manager to the Delisting Offer caerfifies that the Counter Offer Price is not less than
the Book Value of the Company and is in compliance with Regutation 22(5) of the Delistng Regulations

The Acquirer will also publizh this Counier Offer PA in the same newspapers in which the DPA and the Post
Ofer PA cum PA for Counter Offer were published and send the lefier of offer for the counter offer ("Counter
Offer Latter of Offer’} to all the Public Shareholdars in accordance with the Defisting Regulations.

The Acduirar will Inform tha Public Sharehoiders of amendments ar modifications, if any, to the information sat
oul in this Counter Offer PA by way of a corrigendum that will be pubshad in the newspapers in which this
Counter Offer PA will be published,

The Counter Offer shall be undertaken through the slack exchange mechanism in accordance with the circular
no, CIRICFDPOLICYCELLM/2015 dated Apnl 13, 2015; circular no. CFINDCRACIR/PR2016M31 daled
December 09, 2016, and circular SEBIHOICFDDCR-INCIR/P2021/615 dated Augus! 13, 2021 {collectively,
the “SEB! Circulars”), As prescribed undes the SEBI Circuar, the facility for such acquisitions shall be in the
form of an acquisition window facility. Further, the SEBI Circulars provides that the slock exchanges shall take
necessary steps and pul in place the necessary infrastruciure and systams for implementation of the stock
exchange mechanism.

Minimum acceptance and success conditions for the Counter Offer

In termz of Regulation 21 of the Delisting Regulations, the Counter Offer shall be deemed to be successful only if
the cumulative number of the Equity Shares held by the Acquirer gnd the members of the Promater Group and
taken together with the Equity Shares acquired by the Acaguirer under the Counter Offer to be equal to or in
excess of such number of Equity Shares constituting 90% (ninety percent) of the total equity share capital of the
Company excluding such Equity Shares as prascribed under Requiation 21(a) of the Delisting Regulations

This i in addition o the conditions spacifed in paragraphs 11 and 1.2 of this Counter Offar P
MECESSITY AND RATIONALE OF THE DELISTING OFFER
Ir terms of Requiation 8(3)(a) of the Delisting Requlations, the ralionate fof the Delisting Offer i& as fallows:

(il The proposed delisting would enable the Acguirer slong with members of the Promoter Group of the
Company o obdain full cwnership of the Company which will in wm prowvide Increased operational
flexibility. As the Company will no longes ramain listed i Indiz, there will be reduction in dedicated
management tima Lo comply with the requiremeants associgled with continued bsting of Equity Shares,
which can be refocused on ils business,

(i} the delisting proposal will enhance the Company's operational, financial and strategic flesability including
but not limited fo corporate restructurings, acquisitions, exploring new financing structures, ncluding
financial suppart from the Promoter Group:

fiii} ihe proposed defisting will resuft n reduction of the ongoing subsiantial compliance cosis which includes
ihe cosis associated with listing of Equily Shares such a3 annual ksting fees and fees payable fo share
ransfer agents, expenses towards shareholders' semvicing and such other expenses io be mcurred a5 per
ihe appicable securibies law; and

fiv) The proposed defsting will provide the Public Sharehoéders an opportunity. to realize immediate and
certain value for thelr Equity Shares

BACKGROUND OF THE ACQUIRER
Acquirer

{ij The Acquireris & company limited by shares, incorporated under laws of Mauribus on March 25, 1994 and
holds Global Business License issued by the Financial Services Commission, Maunfius, There has besn
nt changs in the name of Acquirer since its incorparation.

i} The regstered office of the Acquirer is located at Apex House, Bank Streef, TweniyEight Cybercy,
Ebene TZ201, Maurites. Tel: (230) 4673000, Fax: (230) 467 4000. The Company secretary of the
Acquirer is Apex Financial Senices (Maritius) Limited.

fiii} The Acquirer is an irestment Holding Comgany with interests in shipping, logistics, aviation, real exiate atc.

(i) The issued and paid-up shara capital of the Acquirer i USD 200,080,000 cormprismg of 2,00,00 000
ordinary shares of par valug of USD 1 each, The iszued and paikd-up share capital of the Acquirer is
ownad and controfled by Sivaswamy lyer Ramakrishnan, Geeta Ramakrishnan, Ritesh Sivaswamy
Ramakrshnan and Anisha Ramalkrishnan,

() The detalls of the directars of the Acquirer are as follows:

Name Date of Appointment DIN
Sivaswamy lyer Ramaknshnan March 25, 1994 Oonavedy
Geeta Ramakrishnan March 25, 1934 Mt
Ritesh Sivaswamy Ramakrishnan June 07, 2011 WA
Louls Kirsley Michasl Calisse January 30, 2023 MIA
Ahmed Shah Fhall Peerboous May 18, 2017 WA

" Anisha Vall Ramakrishinan Feruary 20, 2018 09263983

{wi) The shares of the Acquerer are not listed on any stock exchange in India or overseas

(wify The Acquirer hokds 1,23,51,650 Equily Shares sggreqating to 56.25% of the paid-up Equity Share capital
of the Company as on the date of this Counter Offer PA. Tha following directors of the Acquirer halds
Equily Shares in tha Targel Company;

Name Date of Appointment Mo of Equity Shares held
oivaawamy lyer Ramakrishnan March 25, 1994 15,57 550

Geeta Ramaknshnan March 25, 1994 216,750

Ritesh Sivaswamy Ramakrishnan June 07, 2011 1,68.375

Louis Kirsley Michasl Calisse January 30, 2023 NIL

Ahmud Shah Khalil Peerboous May 149, 2017 MIL

Anisha Valli Ramakrishnan February 20, 2018 11,67,32%

The Acquirer has, as detailed i paragraph 18 of thie Counter Offer PA, made available all the requisite
funds necassary 1o fulfil the obligations of the Acquiner undar the Countar Offar.

The Acquirer have not baen prohibited by the SEBI from dealing in secusities, in lerms of directions issued
under Section 118 of the SEBI Act or any other regulalions made under the SEBI Act,
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The Acquirer hereby invites all the Public Shareholders of the Company fo bid in accordance with the
reverse book building process of the Stock Exchanges and on the terms and subject to the conditions
set out herein, all of their Equity Shares of the Company.

The Acguirer have nof acquired or soid any Equity Shares in the & months preceding the date of the Initial
Public Announcement,

The Acquirer undertakes not to sell the Equity Shares il the completion of the Delisting Offer in accordance
with the Delisting Regulations.

BACKGROUND OF THE COMPANY

The Company is a public iméted company, incorporatad in India on August 16, 1588 under the Companies Act,
1956, as “Shreyas Shipping Company Private Limited”. The name of the Company was subsequently
changed to (i} Shreyas Shipping Company Limited with effect from January 12, 1554 (i) to Shreyas Shipping
Limited with effect from February T, 1984; and (i} Shreyas Shipping and Logistcs Limited with affect from
Movarmbar 21, 20056. The Company is in the business of owning and chastering of vessals.

The Company's registersd office is sduated at D 3071 - 305, Level 3, Tower |, Seawoods Grand Central, Plod
Ne. R1, Seclor 40, Nendl Mode, Navi Mumbai, Mahasashira, 400706, The CIN of the Company i
LEZ000MH188EPLCO4BS00. The Equity Shares are Bsted on the Stock Exchanges

Az on the date of this Counter Offer PA, the authorized share capital of the Company &= INR 38,00,00.000
consisting of INR. 24,00,00,000 divided into 2,40,00,000 Equity Shares of INR 10 each and INR 14,00,00.000
dnvided into 14,00.000 Preference Shares of INR 100 each, The ssued, subscribed and pasd-up capital of the
Company & INR 21,95 75330 divided into 2,19.57 533 Equity Shares. The company has not issuad any
preference shares

A3 on date of this Counter Offer PA, the Company does not have any partly paid-up shares or convertible
securitbes in the nature of warrants or fully or partly convertible debenfures | preference shares etc. which are
convertible to Equity Shares at a later date. The Equity Shares held by the Acquirer ane not locked in

The Bosaed a= on date of this Counter Offer Pz as follows

Marne and DIN Designation as on date | Date of Appointment | No of Equity
of this Counter Offer PA Shares Held

Sivaswarmy lyer Ramakrishnan | Exacutive Chairman April 01, 2004 15,67 550

Dy DO0STEIT

Capl Milind K Palankar Managing Director July 01, 2021 a

DIN; 02444758

Capt Manmohan Saggi Independent Director May 05, 2014 0

DIN: DBBE2T42

Mayva Swaminathan Sinha independent Direcior Julby 03, 2014 i

DHM: 03056226

Deepak Shetty Independent Director Juby 20, 2023 1]

CHM: 7089315

Ajit George Paul Independent Director January 05, 201 1

DIM: DBRE24032

R 3 Krishnan Independent Dwector April D&, 2021 0

CHN: DBGTFST 36

Anisha Ramakrishnan Mon-Execulive, August 12, 20241 67325

DIN; 09253583 Mon-independent Director

& brief summary of the consolidated audited financials of the Company for the years ended March 31, 2021,
March 31, 2022 and March 31, 2023 and fimited review financials for quarter ending June 2023 is provided
below:

Particulars Financial year | Financial year | Financial year | Three Months
ended March | ended March | ended March | ended June
31, 2021 31, 2022 31, 2023 30, 2023
Audited Audited Audited | [Limited review)
INRinLakhs | INRinLakhs | INRinLakhs | INRin Lakhs
Total Income 56.419 54128 50,297 9,353
Profiti{Loss) Before Tax 4,740 21,817 19,933 223
Profit{Lozs) After Tax 4427 21,107 19,690 13
Other Comgeahensive Income T3 a6 {194) 203
Total Comprehensive Income 5,170 21,203 19,496 334
Paid up Equéty Share Capital 2,196 2,196 2,196 2,196
Other Equity 40,012 60,734 79,681 A
Nat Warth/ Total Equity 42,208 62,830 81,877 NA
Tofal Liabilibes 27 B35 28,439 53,860 NA
Total Liabilities and Equity 70,044 91,369 135,737 MA
Total Assels 70,044 91,369 135,737 MA
Eamnings Per Share;
Basic (in Rs.) 2016 96.12 8967 (0. B
Diluted (in Rs.) 20.16 2612 89,67 .60
Book Vaiue Per Share (in Rs.) 192.20 286.57 37285 A

Sharahoiding of the key managerial parsannal of the Comgpary

Excepl as disclosed below, none of the key managerial personned of the Company hold any Equity Shares
in the Company, as on the date of this Counter Offer PA:

Sr. | Name of the Designation Date of Number of
No. | Directors/ KMPs Appointment Equity Shares
1 Rajesh Desal Chief Financial Officer May 26, 2014 300
2 Namrata Malushte Company Secratary & July 01, 2021 10
Compliance Officer
PRE AND POST CAPITAL STRUCTURE AND SHAREHOLDING PATTERN OF THE COMPANY
The capdtal structure of the Company as on the date of this Counter Offer PA Is as follows
Paid-up Equity Shares of Company Mo. of Equity Shares/ % of Share Capital/
Voting Rights Yoting Rights
Fully paid-up Equity Shares 2.19.57.533 100
Partly paid-up Equity Shares Mil il
Total paid-up Equity Shares 219,57 533 100
Total 2,19,57,533 100
The shareholding pattern of the Company as on June 30, 2023 is as follows:
Particulars MNo. of Equity Shares Shareholding (%)
Pramoter and Promoter Group (A) 1,54 66,650 70.44
- Individuats 31,15,000 14.19
- Body corporate 1,23,51,650 §6.25
Public Shareholders (B} 64,%0,883 29.56
- Forelgn portiolio investors 37,628 07
- |Indviduals 52 24 490 2379
- Mon-resident Indizns 212932 097
LLP 62816 0.29
- Bodies corporate 4 54 415 207
- Clearing mamber 10,770 0.05
- Hindu Undivided Family 246048 112
- Escrow Account 100 0.00
- Employess 310 0,00
- Trust 420 0.00
- |EPF 240,853 1.10
Total {{A) + [B)) 2,19,57,533 100.00

The post delisfing capita! structure of the Company is nof going fo change immediately upon successiul
completion of the Counter Offer. However, the likely post-defisting sharefolding assuming successiul
completion of the Counter Offer in terms of the Delisting Regulations is a3 follows;

Particulars No. of Equity Shares* Shareholding (%]
Promoter and promoter group (A) 2,19,57,533 100.000
- Indwiduals 31,135,000 14,186
- Body corporate 188,42 533 85814
Fublic Shareholders (B} - .
Total ({A) + (B)) 2,19,57,533 100.000
"Assuming il tender by aff Ihe Public Shareholders in the Counler Offer.
STOCK MARKET DATA

The Equity Shares are listed on the Stock Exchanges

The high, low and average markel prices of the Equity Shares (in Indian Rupees per Equity Share) for the 3
financial years and 6 monihs precading the date of this Counter Offer PA and the cormesponding volumes on
the Stock Exchanges are as follows:

iy BSE
Period High" | Dateof | Number | Low" | Dateof | Number Avmae Number of
(T} High™ |of Equity] & Low™ |of Equity| Price” | Equity
Shares Shares %) Shares
traded on traded on traded in
that date that date the period
Preceding 3 years
FY 2021 9550 |August 11, | 15,164 35.10 | April 03, Z784| 6499 2141979
2020 2020
FY 2022 448 01 | Dctober 72451 V.05 | April g1, 1,543 | 24955 6319537
07, 2021 2021
FY 2023 429.45 | April 21, 27,3080 212.20 | March 27, 7,738} 316.85 | 2200925
2022 2023
Prmﬂirlgﬁmunths
Apnl 2023 1915 | April 24, 2827 241.05 | April 63, 1,712 293.24 1,238,231
2023 2023
May 2023 356.20 | May 24, 23913] 258.65 | May 19, 16,081 | 315.77 411,129
2023 2023
Jung 2023 342 .00 | June 30, 15317 31845 June 23 10,961 | 328.62 1,62,324
2023 | 2023
July 2023 379.00 | Judy 11, 18,7741 340.85 | July 03, 244781 35772 B.18 663
2023 2023
August 2023 364,05 | August 01, | 1,37 618] 32005 | Awgust 11,] 19929 | 34380 431,184
2023 2023
September 2023| 506.00 | Seplember | 267.250| 332.00 | Septemben 1,317 | 375.97 702,767
27, 2023 (05, 2023
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Notes!

{1} High and low price for the penod are based on inra-day prices and average pnce is based on average of
closing price.

{2} In case where the zame price falls on 2 or more days, the day with the highes! fraded shares iz
conzsidered.

fii} NSE
Period High" | Dateof | Number| Low" | Dateof | Number .lveraieﬂ Number of
%) High” |of Equity| @) Low™ | of Equity| Price Equity
Shares Shares (B4 Shares
traded on| traded on traded in
that date that date the period
Preceding 3 years
FY 2021 95.00 | August 11, TT2¥| 36.001 Apnl 16, 81502 849011907178
20D 2020
FY 2022 42320 | October 530847 7145 Aprl 01, 36476 24943 | 205,770,154
07, 2041 2024
FY 2023 430,00 | Apeld 21, 1,19 5201 215.00] March 20, B3.573| 316487 | 1.62,79470
2022 2023
Preceding & months
April 2023 32.00| Apnl 17, T9118) 243,00 | April OF, 16,261 | 29318 8,54,930
2023 2023
May 2023 39890 | May 24, 343 72T 257.50 | May 19, Z1607T| 31588 40,57 480
2023 2023
Jdune 2023 34255 June 30, TEA65] 313.55| June 05, 112080 32883 1221575
203 2023
July 20623 37895 July 11, 2.06,966) 341.60 | July O3, 135880 35780 153253%
2023 2023
August 2023 | 369.85|AugustO1,| 62552] 318.05] August 11| 138886 | 34379] 1023022
2023 2023
Seplember 2023|  505.65 [ Septernber| 49,07 511| 33320 | Septembeq  32,310| 376.09 | 1.04,73 522
27, 2023 05, 2023 1

Source! Www nseindiEcom
Notes:

(1) High and low price for the penod are based on inlra-day prices and average pnce (s based on average of
cloging price,

(2} In case where the same price falls on 2 or more days, Ihe day with the highesl fraded shares is
considerad,

STOCK EXCHANGES FROM WHICH THE EQUITY SHARES ARE SOUGHT TO BE DELISTED
The Equity Shares of the Company ars listed and traded on the Stock Exchangss.

The Acquirer is seeking to delist the Equity Shares from the Stock Exchanges. The ‘n-principle’ approval
from the BSE and NSE was obfained on September 07, 2023,

Mo application for lsting shall ba made in respect of any Equity Shares which have been delisted pursuant
to this Counter Offer for a pariod of 3 years from the date of delisting

Any application for Esting made in fulure by the Company afier the aforementioned perod in respect of
delisted Equity Shares shall be deemed to be an application for fresh listing of such Equity Shares and shall
be subject to the then pravailing laws relating 1o lisfing of equity shares of uniisted companies.

The Acquirer proposes io acquire the Odfer Shares, pursuant o @ Reverse Book Building Process, through
acquisition window facility, i.e., separate acquisition window in form of web-based bidding platform provided
by BSE and NSE, in accordance with the stock exchange mechanism (the “Acquisition Window Facility'
or “Offer to Buy (OTB)"), conducted in accordance with the terms of the Delisting Regulafions and the SEBI
Circulars.

MANAGER TO THE DELISTING OFFER
The Acquirer has appointed the foBowing as the Manager fo the Delisting Offer ["Manager to the Offer”):

MovaaOne Capital Private Limited
Tower 24, Floor 9, One World Centre,
Lower Parel, Mumbai = 400013,

Tel, No. +81-22-62466000

Email: compliance{@novaaone.com
Contact Person: Mr. Dhruy Bhatia
SEBI Regisiration No.: INMOO001 2935
Validity Perod: Permanent

CIN: U74800MH201 TPTC209566

REGISTRAR TO THE DELISTING OFFER

The Acquirer has appointed the fallowing as the Regstrar 1o the Delisting Offer {“Registrar to the Offer”)
Link Intime India Private Limited

C-101, 247 Park, LB.S. Marg

Wikhrali (West), Mumbal - 400 083,

Tel. Mo.: 431 310911494%; Fax: +91 22 49136060,
Ermall: shvevasshipping delisingi@linkntime.coin
Contact Person: Mr. Sumest Deshpands
Wiebsite: www.linkintime. co.in

SEBI Registration Number; INRIODD04058

CIN: UET 190MH 1998PTC 118368

STOCK BROKER OF THE ACQUIRER

The Acguirer has appoinfed the following as its broker for the Delisting Offer throwgh whom the purchase
and saitiement of the Offar Sharas tendered in the Delisting Offar will be made {"Buyer Broker”).

Antique Stock Broking Limited

ITI House 36, Dr. R.K. Shirodkar Marg
Parel, Mumbai 400 012

Telephone: +81 22 6911 3314
Contact Parson: Mr. Jignash Sangani

CONDITIONS TO THE COUNTER OFFER
The acquisition of the Equity Shares by the Acquirer and the defisting of the Company are condilional upan:

Pursuant fo accepdance of equéty shares tendered at the Counter Offer Price by Public Shareholders, which
rasulls In the shareholding of Acquirer atong with the members of the Promater Group of the Company
reaching 90% of the paid-up eguily share capdal of the Company excluding such Equity Shares in lerms of
Regulation 21{a) of the Delsting Reguliations;

A minimurn number of Offer Shares being tendered &t the Counter Offer Price in ferms of Regulation 21 of
Delisfing Requiafions, or such ofher higher number of shares prior 1o the closure of Counter Offer bidding
period i@, on the Cownter Ofer Bid Closing Dale 0 a8 to cause the cumulative number of the Equty Shares
hald by the Acquirer and other members of the Promoder Group as an date of this Counter Offer PA taken
together with the Equity Shares acquired by the Acquirer under the Counter Offer to be equal to or in excess
of such number of Equity Shares constiluting 80% (ninely percent) of the eguily share capial of the
Company, excluding such Equity Shares as prescribed under Regulation 21(a) of the Delisting Regulatons
'Minimum Accepiance Condition);

The Actuirar ablaining all requisite regulatory approvals in accordance with paragraph 20 of this Counter
Ofer PA and meeting the conddions set cutin Regulation 22 of the Delisting Reguistions; and

Thera being no amendments 1o the Delisting Regulations or any applicable laws or regulations or condibans
imposed by any reguiatory or statufory authortybody or onder from a court or competent authonty which
would In sole opinion of the Acguirer, prajudice the Acguirer in proceading with the Counter Offer. Provided
that withdrawal an this count shall be subject to recaipt of regulatory approval, If any requirad for the same,
DISCLOSURE REGARDING THE MINIMUM ACCEPTANCE CONDITION FOR SUCCESS OF THE
COUNTER OFFER

As per Regulation 21 of the Delisting Requiations, the Counter Offer shall be deemead o be successful if the
condilion slated in paragraph 11 2 above is salished,
ACQUISITION WINDOW FACILITY

All the Public Shareholders holding Equity Shares are eligible to paricipate in the Counter Cffer during the
Counter Offer Bid Period through an acquisition window facility, i.e., separate acguisidion window in form of
web based bedding platform pravided by BSE and NSE, in accordance with the stotk exchange mechanism
(*Acquisition Window Facility” or "Offer to Buy (OTB)"). conducted in accordance with the terms of the
Delisling Reguistions and the Takeover Regulalions and SEBI Circulars.

The Acquirer has chosen Acquisiion Window Facility or OTB provided by the Stock Ewchanges, in
compliance with the SEBI Circufars, B3E has been appomied as the designated stock exchange ["DSE’) for
the purpose of the Delisting Offer and the Counter Offer, The cumulative guantily fandered shall be
displayed on the wabsile of the Stock Exchanges at specific intervals during Courter Offer Bid Period

All the Public Shareholders who desire to tender their Equity Shares under the Offer should consull with
their depasitory paricipants and their respective stock brokers who are registerad with the Siock Exchanges
I"Seller Member’) well m advance io endersiand the process and methodology in refation o tendering of
the Equity Shares through the Stock Exchangas durning the Counter Offer Bid Period.

The Acquirer has appoinied the following as its broker for the Counter Offer through whom the purchase and
sattiamant of the Offer Shares tendered in the Coundar Offer will be mada (“Buyer Broker"):

Anfique Stock Broking Limited

ITI House 36, Dr. R.K. Shirodkar Marg

Paral, Murmbai 400 012

Telephone: +81 22 6311 3314

Contact Person: Mr. Jignesh Sangani.

The Public Shareholders should submit their Bids through their respectve Sesller Members using the
Acquisition Window Facility or OTB during the Counter Offer Bid Period for being eligible for participation in
the Counter Offer. The Pubdic Shareholdears should not send Bids to the Acquirer! Company Manager to the
Qffen’ Registrar fo the Offer. Bids not uploaded in the Acquisition Window Facility or OTE and Bids recsived
after ciose of trading hours on the Counder Offer Bid Closing Date will not be considered and will be
rejacted.

In the event the Seliing Broker is not registered with BSE or NSE or if the Public Shareholder does not have
any stockbrokar, then that Public Shareholder can approach any BSE or NSE registarad stock broker and
can make a bid by using quick unique client code facdity through that BSE or NSE reqgisterad stock broker
after submitiing the details as may be required by the stock broker to be in compliance with apphcable kaw
and regulations. In case a Public Shareholder iz not able to bid wsing quick uniqua client code facility
theough any BSE or NSE registered stockbroker, then the Public Shareholder may approach the Buyer
Broker, to tender Equity Shares by using the quick unigue client code facility of the Buying Broker or an
affiliate. it may be noted that the requirement of documents and procedures may vary from beoker to broker,

The cumulatve quantity tendered shall be displaved on website of the Stock Exchanges at specific intervals
during Counter Offer Bid Period (as defined beflow].

WITHDRAWAL WINDOW AND COUNTER OFFER BID PERIOD

Public Shareholders who previously tendered their Equity Shares during the Reverse Book Building
Process, have the option to withdraw their tendered Equity Shares within & penod of 10 working days
foliowing the publicafion of the Post Offer PA cum PA for Gounier Offer. The. withdrawal period will
commence on Tuesday, October 03, 2023 and shall end on Monday, October 16, 2023 ("Withdrawal
Period’). Public Shareholders who wish fo withdraw such tenderad Equity Shares would have 1o do so
twough the same broker'seller member who placed their Bids in the Counter Offer and ask the siock
brokerzallar member 3 withdraw their respeciive Bids, Upon withdrawing the Bid, the stock broker! saller
member shall provide a Transaction Registration Slip ("TRS") generated by the exchanges bidding system lo
the Pulblic Sharehokder confimming such withdrawal. For Fublic Shareholders who have iendered their Equity
Shares in physical form, the stock brokes! sellar mambaer iz raquired 1o send the TRS o Raegistrar to the
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Ciffer. On valid withdrawal of the Bid and receipt of a TRS by the Regestrar to the Offer, the Registrar to the
Cifer shall dispatch the physical share certificate(s) to the respective broker/selier memberis),

All the Public Shareholdars holding Equily Shases are efigible to participate in the Counter Offer by tendering
whoie or part of the Equity Shares hald by them during the counter offer bid penod ("Counter Offer Bid
Peried”} commencing from Wednesday, Cciober 11, 2023 ("Counter Offer Bid Opening Date’) and
concluding on Tuesday, Octobar 17, 2023 (*Counter Offer Bid Closing Date”). During the Counter Offer Bid
Period, bids will be placed In the Acquisiten Window Faclity by the Public Shaseholders through thesr
respective stock brokers registered with the Stock Exchanges durng normal frading hours of secondary
market on or before the Counter Offer Bid Closing Date. Any change in the Counter Offer Bid Period will be
notified by way of an addendumicarrigandum in the newspapars in wihich the DPA has appearad.

The Public Shareholders should nole (hat the Bids are required 1o be uploaded in the Acquisition Windaw
Facility on or before the Counter Offer Bid Closing Date for being eligibde for participation in the Counter
Offer. Bids not uploaded in the Acguisifion Window Facility will not be considered for defisting purposes and
will ba rejected.

The Public Shareholders should submit their Bids throwgh slock brokers registered with the Slock
Exchanges. Accordingly, Public Sharsholders shousd not send bids to Company [ Acquerer [ Manager io the
Ofer ! Registrar o the Offer,

B3E and NSE have issued nolice no. 20230292848 and circular ref. no. 12402023 respectively, dated
September 28, 2023 and Seplember 29, 2023 respactively for the Withdrawal Period and Counter Offer Period

PROCESS AND METHODOLOGY FOR BIDDING

The Counter Offer Letter of Offer mwiting the Public Shareholders (along with necessary forms and
instructions) o tander their Equity Shares to the Acquirer by way of submission of Bids is being dispatched to
the Public Shareholders, whose names appear on the registar of members of the Company and 1o the owner
of the Equity Shares whose names appear as beneficiaries on the records of the respective depositones at the
close of business howrs on the Specified Date. In the event of accidental omission o dispatch the Counter
Offer Latter of Offer or non-receipt of the Counter Offer Letter of Offer by any Public Shareholdar o any Public
Shareholder who has bought the Equity Shares afler Specified Date, thay may oblain a copy of the Counlar
Ofter Lelter of Offer by writing to the Registrar to the Offer al their address given in paragraph 9, clearly
marxing the envelope "Shreyas Shipping and Logistics Limited - Counter Offer”.

Alternatively, the Pubdic Shareholders may obfain copies of the Counter Offer Letter of Offer Trom the website
of the BSE (www.bselndia.com), NSE (www.nseindia.com), Regstrar to the Offer jwww linkintime.co.in/)
andior the: website of the Company (www.transworld.comishreyas-shipping-and-logistics/)

For further defails on the schedule of activites, please refer to paragraph 19 of this Counier Difer PA

The Counter Offer s open o all the Public Shareholders holding the Equity Shares either in physical and [ or in
derral farm,

During the Counter Offer Bid Period, the Bids will be placed in the Acquisition Window Facsty by the Public
sharehoiders theough their respeciive stock broker registerad with the Siock Exchanges ["Seller Members™)
during normal trading howrs of the sacondary market

Participation in the Counter Offer Process

Steps to be undertaken by Public Shareholders who have previously tendered Equity Shares during
the Reverse Book Building Process and are desirous of withdrawing their Equity Shares

15.6.1. Public Shareholders who have previously landared thesr Equity Shares during the Reversa Book
Building Process, which commencad on Wednesday, Seplamber 20, 2023and concluded on Tuesday,
September 26, 2023, and who are desirous of withdrawing their Bids, may do so on or before Maonday,
October 16. 2023 in 2ccordance with the procedure set out in this paragraph 15.6.

15.6.2. The Public Shareholders, who have fenderad their Equity Shares by subdmitting the Bids pursuant to
the terms of the DPA and the LOF, may withdraw their Bids not kxter than Monday. October 16, 2023,
Any such request for withdrawal of the Bids should be made by the Public Shareholder through thedr
respective Selier Member, through whom the original Bid was placed. Any such request for withdraws!
of the Bids recaived after normal trading howurs of secondary market on Monday, Octobar 16, 2023 wil
nol be acceplad,

All the Physical Sharehwiders who have withdrawn theer Bids in accordance with this paregraph 15,6,
should contact the Regisirar 1o the Offer for the retumn of the onganal documents submitted by them n
accordance with the OPA and the LOF. The Registrar to the Offer will retum tha onginal documeants
within a reasonable time 1o such Physical Shareholders. If the Physical Shareholder does nol infarr
the Redgustrar fo the Offer aboul the withdrawal of Bid, but has withdrawn the bed through thedr
respective Selier Member, the Eegistrar to the Offer will retum the origingl documents no later than the
kst date of payment / return of shares Le. November 01, 2023.

Steps to be undertaken by Public Shareholders who have previously tendered Equity Shares during the
Reverse Book Building Process and are desirous of withdrawing and retendering their Equity Shares.

15.7.1. Public Shareholders who have previously tendered their Equity Shares during the Reverse Book
Building Process, which commenced on Wadnesday, September 20, 2023, and and concieded on
Tuesday, September 26, 2025 and who are desirous of withdrawing their Bids, may do 50 on or
before Monday, October 16, 2023, Such Public Shareholders can retender thedr Equity Shares on or
prior to the Counter Offer Bid Closing Date.

For withdrawal of Equily Shares, the Publc Shareholdars should follow the procedure set out in
paragraph 15.6.

For retendering the Equity Shares, the Public Shareholders should foliow the procedure 58l aut in
paragraph 15.8. However, such Public Sharsholders should nofe that they have to use the same
satlemant number and the early pay in mechanism will not be applicable for such tender of Equity
Shares, Tha Stock Exchangas will issue a Counter Offer Bid opening circular in this regard,

Steps to be undertaken by Public Shareholders for tendering Equity Shares not previously tendered
during the Reverse Book Building Process

15.8.1 A better inwiing the Public Shareholders (along with necessary forms and instructions, “Form of
Acceptance’) 10 tender thair Equity Shares in the Counter Offer ("Counter Offer Letter of Offer”)
bty way of submission of *Bids” will be dispatched by Wednesday, October 4, 2023, 1o the Public
shareholders whose names appear on the regisier of membders of the Company and to the owner of
tha Eguity Shares whose names appear as beneficiares on the records of the mespeciive
depostories at the close of business hours on the Specified Date. In the event of accidental
omission to dispatch the Counter Offer Letter of Offer or non-recaipt of the Counter Offer Letter of
Offer by any Public Shareholder, such Public Shareholders may obtain a copy of the Counter Orffer
Letter of Offer by writing to the Registrar to the Offer, dearly marking the envelope ‘Shreyas
Shipping and Logistics Limited - Delisting Counter Offer”. Allarmatively, the Public Shareholders
may obtain copies of the Counter Offer Letter of Offer fram the websites of the Stock Exchanges (e,
www.bseindia.com and www.nseindia.com, or from the website of the Company.

15.8.2 For further details on paricipation, please refer paragraph 13.
1583 Procedure to be followed by Public Shareholders holding Offer Shares in dematerialized form

al Public Shareholders who desire to fender their Offer Shares in the electronic form under the Counter
Crfer would have to do so fhmough their respeciive Selier Member by indicaling the details of the
Cffer Shares they intend fo dender under the Counter Offer ("Tendered Shares™).

i) The Sedler Member would then be required 1o tendar the Equity Shares by wsing the satllement
number and the procedure preseribed by Indian Clearing Corporation Limited ar the NSE Claaring
Limited {"Clearing Corporation”}.

c} After the Bids have baen placed. alien shall be marked by the Selling Broker in the demat account of the
Public Sharaholder for the Equity Shares tenderad in the Counar Offer. Details of such Equity Sharas
marked as lien in the demat accoent of the Public Sharshalder shall be provided by the depositories to
the Clearing Corporation or the Bids will be transferred to the respective Seller Member's pool account,
whowill in-turn tender the Cifer Shares to the early pay-in mechanism of tha Clearing Corporation.

il The defails of seflement mumber shall be informad in the ssue opening circular | notice that will be
issued by Ihe Stock Exchanges | Clearing Corporation before the Counter Offer Bid Opening Date,

£ In case the Public Sharehoider's demat account is held with one depository and clearing member pool
and Clearing Corperation accounts are held with other depository, Equity Shares will be blocked in the
Fublic Shareholdars demat account al source depasitory during the Bid Period. Inter-depasitory Tender
Offer (*IDT) instruction shall be initiated by the Public Sharsholder af source depository 1o cleaning
member pool! Cleanng Conporation account at depository, Source depository shall block the Public
shareholder's Equaty Shares (ie. fransfers from free balance to biocked balance) and sends [OT
message 1o depository for confirming creation of lien. Details of Equity Shares blocked n the Public
Shareholders demal acoount shall be provided by the depository to the Cleaning Corporation

I} For cusiodian parlicipant orders for Equity Shares in dematenalized form, eary pay-in is mandatory
prior to confirmation of the relevant order by the custodian. The cestodian shall esther confirm or repect
the orders not later than the closing of frading hours on the last day of the Counter Offer Bid Period.
Thereafter, all unconfirmed orders shall be deemed to be rejected. For all confirmed custodian
participant orders, any modification to an order shall be deemed to revoke the custodian confirmation
redating to such order and the revised order shall be sent to the custodian again for confirmation.

a Upon placing the Bid, a Seller Member shall provsde a Transachon Reqistration Slip ("TRS")
generaled by the exchange bidding system 1o the Public Shareholder. The TRS will contain the
details of the onder submifted such as Bid 1D MNo., OP 1D, Client 1D, Mo. of Equity Shares fendered
and prica at which the Bid was placed.

k) Piaase nota that subsmission of tha Farm of Accaptance and TRS s not mandatorily raquired in case
of Equity Sharas held in demalenatised form.

I} The Chearing Corporation will hold in trest the Offer Shares unfil the Acquirer completes is
obligations under the Counter Offer in accordance with the Defsting Regquistions.

il The Public Sharehoiders will have 1o ensure that they keep the DP account active and unblocked to
receive credit in case of relum of Equity Shares dus Lo rejection, Further, Public Sharsholders wil
hawve ko ensure that they keep the saving account atiached with the OF account active and wpdated
Io receive credit remittance due to acceplance of Tendered Shares.

k} In case of non-recaipt of tha Counter Offer Latler of Offer / Form of Acceptance, Public Sharehalders
holding Equity Shares in dematerialized form can make an application in writing on plain paper,
signed by the respective Public Sharehoider, stating name and address, client 10 number, DP name
{ 10, beneficiary account number and number of Equity Shares tenderad for the Counter Offer
Public Shareholdars will be required o approach their respective Seer Member and have o ensure
that their bid is entered by their Saller Mamber in the electronic platform o be made avadable by the
Stock Exchanges, before the Counter Offer Bid Closing Diate.

) The Public Shareholders should nof =end bids o the Company or Acquirer or Manager to the Cffer
or Registrar to the Offer.

mj  Alter the confemation of lien marked m demat sceount of the Eligible Sharsholders to the Cleanng
Corporation and a vakd bid in the exchange bidding system, the bid for delisting offer shall be deemed to
have been accepied for Eligible Shareholders holding the Equsty Shares indematform.

nj The details of settlement number under which the Ben will be marked on the Equity Sharas tendarad for
the Counter offer shall be provided by the Stock Exchanges or the Clearing Corporation, The lken shall
b marked by the Shareholder Broker in demat account of the Eligible Sharehalders for the Equity
Shares tendered in the Counter offar, The details of the shares marked as lien in the demat account of
tha Eligibla Sharaholder shall be provided by the depositorias 10 tha Clearing Corpaoration.

Procedure to be followed by Public Shareholders holding Offer Shares in physical form
pursuant to the SEBI Circular No. SEBWVHO/CFDICMD1/CIRIPI2020/144 dated July 31, 2020;

al The Pubdic Shareholders who hold Offer Shares in physical form and intend to participats in the

Counter Offer will be required 1o approach their respective Sefler Member along with the complete

sel of documents (or verification procedures o be camied oul including as below:

I, original share certficats|s);

0. valid share transier forms) duly filled and signed by the transferors (e by afl registered
sharaholders in the same order and as per Whe specimen signatures ragisterad with the
Company) and duty wilnessed al the appropriale place authorizing the transfer. Atlestation,
where required, (thumb impressions, signature difference, etc.) should be done by a magistrate/
notary public/ bank manager under their official seal,

W, Altestation, whare required. (thwmb impressions, signalure diferance, aic.) should be done by a
Magistrate | Notary Public [ Bank Manager under thesr official seal;

iv. self-attested permanent account number ("PAN") card copy {in case of joint holders, PAN card
copy of all ranséerors);

v. Form of Acceptance, duly signed (by all Public Shareholders in cases whare Offer Shares are
held in jint names) in the same arder in which they hald the Offer Sharas;

vi. Declaration by joint holders consenting fo tender Offer Shares in the Counter Offer, if applicable;

wii. Any other relevant documents sech as power of atiomey, corporate authorization (ncluding
hoard resolulion [ spacimen signature), nolarized copy of death cerificate and successkon
serificate or probated will, if the arkginal shareholder has deceased elt., a5 applicable; and
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vill.In addition, i the address of the Public Sharehaolder has undergone & change from the address
registerad in the register of members of the Company. The Public Shareholder would be required
lo submit a self-attested copy of address proof consisting of any one of the following documents:
valid Aadhar Card, Vioter Identity Card or Fassport

bl Basad on the documants mantionad in paragraph (a) abova, the concerned Sellar Membaer shall place
the hid on behatf of tha Publc Sharsholder holding Equity shases in physscal form who wishes to tender
Equity Sharas in the Dalisting Offer using the Acquisiton Window Facility of the Stock Exchanges. Lipon
placing the Bid, the Saller Mamber will provide a TRS genaratad by the Exchange Bidding System 1o the
Public Shareholder. The TRS will contain the detads of order submitted like Folio Mo, Certificata No.,
Distinctive No., No. of the Equily Shares tenderad price al which the Bid was placed, ele.

c} The Seller Member / Public Shareholder should ensure to deliver the documents as mentioned in
paragraph 15.6.4(a) above along with the TRS efther by registered post or oourier or hand delivery
to the Reqistrar to the Offer at the addrass mentioned at paragraph 9 by the Counter Offer Bid
Closing Date by the Sellar Member by 500 pm. {IST). The anvelope should be super scribed as
“Shreyas Shipping & Logistics Limited - Delisting Counter Offer”.

dj Public Shareholders holding the Equity Shares in physical form should note that the Equity Shares
will not be accepted unless the complete set of documents is submitted. Acceptance of the Equity
Shares by the Acquirer will be subject to venfication of documents. The Regestrar 1o the Offer will
verfy such Bids based on the documenis submitted on & daily basis and fill such time the Stock
Exchanges shall display sech Bids as ‘unconfirmed physical bids’. Once, the Registrar to the Offer
confirms the Bids, it will be ireated as Confirmed Bids'. The Bads of the Public Shareholders whose
original share certificatels) and other documents (as menbioned in paragraph 15.5.4{z} above] along
with the TRS are not received by the Registrar fo the Offer, within 2 days by the Counter Ofier Bid
Glosing Date, shall be liable to be rejected.

a) In case of non-recaipt of the Countar Offer Latker of Offer’ Farm of Acceplance, Public Sharsholdars
hedding equity shases in physical form can make an application in writing on plain paper, signed by
the respeclive Public Sharholder, stating name and address, folio number, share cerficate
numbar, number of equity shares lendersd for the counder affer and the distinctive numbers thereof,
enclosing the orginad share certificate(s) and other documents (as mentioned in paragraph 15.8.4{a)
above). Public Shareholders will be required o approach their respective Seller Mamber and have
to ensure that their bid 15 entared by their Seller Member in the electronic platform o be mads
available by the Stock Exchanges, before the Counter Offer Bid Clasing Date,

fl The Ragistrar to the Offer will hodd in frust the share cerificate(s) and other documents (as
mentioned in this paragraph 15.8.4(a} of this Counter Offer PA} until the Acguirer comgletes its
obfgations under the Counter Offer in accordance with the Dalisting Requiations.

al It shall be the responsibdity of the Public Sharehodders tendening in the Counter Offer to oblain ai
requasite approvals (including corporate, statubory and regulatory approvals) prior fo tendenng thes
Equily Bhares i the Acquisition Window Facility or OTE. The Acquirer shall assume ihat the eligibbs
Public Shareholders have submifted their Bids only after obtaiming applicable approvals, if any. The
Acquirer resenves the right bo reject Bids received for physical shares which are without a copy of
the required approvals.

hj The Equity Shares shall be liable for rejection on the following grounds amongst others: (a) thers is a
namea mismalch in the Folo of the Public Shareholder, (b) there exists any restraint order of a
courtany other compslent authorily for ransfer'disposall sale or where loss of share cerbificales has
brsen nofified to the Company or where the title 1o the Equity Shares is under dispute or otherwise notl
clear or where any other restraint subsists; ¢} The documents mentioned in the Bid Form for Public
Shareholders holding Equity Shares m physical form are not recetved by the Registrar within 2 days of
Counter Dfer Bid Closing Date; (d} If the share cerdificales of any other company are enclosed with
the Tender Form instead of the share certificates of the Company; (&) f the fransmission of Equity
Shares is not completed, and the Equity Shares are not in the name of the shareholder who has
piaced the bid; (f) If the Public Shareholders place a bid bul the Registrar does not receive the physical
Equity Share cerificate; or {g) In the event the signature in the Bid Form and share transfer form do
not match e specimen signature recorded with the Company or the Registrar

The Public Shareholders, who have tendered their Equity Shares by submitting the Bids pursuant o the
terms of the Counter Offer PA and the Counter Offer Letter of Offer, may withdraw or revise their Bids
upwards not later than 1 working day before the Counter Offer Bid Closing Date. Downward revision of
the Bids shall not be permitted. Any such reques! for revision o withdrawal of the Bids should be made
by the Public Shareholder through thelr respective Seller Member, through whom the original Bid was
placed. Any such request for revision or withdrawal of the Bids received after normal trading howrs of
secondary marketon 1 day before the Counter Offer Bid Closing Date will not be accepted

Thi Public Sharehoiders showld note that the Bids should not be tendered 1o the M iz o the
Offer or the Ragistrar to the Offar or to the Acquirer or to the Company or the Stock Exchanges. The
Public Shareholders should further nota that they should have a trading account with a Sallar
Member as the Bids can boa entered only through thair respactive Saller Mambar, The Saller
Mermber would issue contract nofe and pay the consideration fo the respeclive Pubdic Sharaholder
whose Equily Shares are accapted under the Countar Offer,

The cumulaiive quantity of the Equity Shares tendered shall be made available an the website of the
Sinck Exchanges throughout the trading session and will be updaied at specific infervals dunng the
Bid Period,

The Offer Shares o be acquered under the Counter Ofer are fo be acquired free from all liens,
charges, and encumbrances and ftogether with all righls atlached thereto. Ofer Shares thal ars
subjact to any hen, charge or encumbrances are kable fo be rejected )

Public Shareholdars holding Offer Shares under multiple folios are efigible to participata in the
Counter Offer.

Persons who have tendered their Equity Shares in the Reverse Book Building Process and do not
take any action till the Counter Offer Bid Closing Date

As mentionad in paragraph 16.14 of the DPA and paragraph 17.14 of the LOF, all Offer Shares tendered
by Public Shareholders during the Reverse Book Building Process which commenced on Wednesday,
September 20, 2023, and concluded on Tuesday, September 26, 2023 and nol withdrawn as per
paragraph 135.5, alang with Offer Shares which are additionally tendered by them during the Counter
Offer as per paragraph 15.8 above, will be considered as deemed to have been tendered in the Counter
Offer at the Counter Offer Price irrespective of the price at which such Equity Shares were tendered.
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Regisirar to the Ctfer shal provide detads of order acceptance o Clearing Corporabion within specfied timelines.
METHOD OF SETTLEMENT

On the closure of the Counter Offer Bid Peniod, reconcilistion for acceptances shall be conducted by the
Managers to the Offer and the Registrar fo the Offer, and the final list of accepied Equity Shares shall be
provided fo the Stock Exchanges to facilitate setiement on the basis of the Equity Shares transfermed fo the
Cleanng Corporation.

Upen finalization of the basis of acceptance as per the Dalisting Regulations:
The settierment of frades shall be camiad outin B manner simiar to setilemant of trades in the zecondary market

For consideration towards the Equity Shares accepted under the Counter Offer, the money of the Escrow
Account shall be used to pay the consideration fo the Buyer Broker on ar before the pay-in date for setttement
The Buyer Broker will fransfer the funds to the Clearing Corporation, which will be refeased to the respective
Seller Membens) ! Custodian Participants as per the secondary market payout in their setiement bank account
The Seller Member{s)/ Custodian Participants would pay the consideration to their respective clients.

In case of certain chent ypes viz. non-resident Indians, non-resident cients elc. (where thare are spacific REI
and other ragulatory requirements pertaining io funds pay-out) who do not opt 1o setile thraugh custodians,
tha funds pay-out will be givan 1o thair respective Seller Member's satllernent accounts for releasing the sanmes
1o their respective Public Sharehalder's acoount omvard, For this purpose, the client fype datails will be
collected from the depasitorias, whereas funds pay-oul partaining to the Bids settled through custodians wil
be transferred to the selllement bank account of the custodian, each in accordance with the applicable
machanism prescrbed by the Stock Exchanges and the Clearing Corporation from bmea ko ime

The Equity Shares acguired in the demat form would either be transferred directly fo the Acguirer's account
provided it is indicated by the Buyer Broker or it will be transfemad by the Buyer Broker to the Acquirer's
account on raceipt of the Equity Shares pursuant to the cheanng and seftlemant machanism of the Stock
Exchanges. In case of the Equity Shares acquired in the physical form, the zame will be transfermed directly to
tha Acquirer by the Registrar to tha Ciffer.

In case of rejecied demat Equity Shares, if any, fendered by the Pubic Shareholders, the sams would be
retlumed 1o the respective Sefler Member by the Clearing Corporaion in payout. The Seller Member |
Custodian Participanis would retem these rejecied Equity Shares fo their respective chents on whose behalf
the Bids have besen placed. In case of rejection of physical Equity Shares, the same will be returned back o
the respective Public Shareholders directly by the Registrar o the Offer,

The Seller Member would issue a conlract node and pay the consideration to the respective Public
Shareholder whose Offer Shares are accepted under the Counler Offer, The Buyer Broker would 2lso wsue a
confract node bo the Acquirer for the Offer Shares acoepled under the Countar Offer.

The Public Shareholders who intend to participate in the Counter Offer should consult their respective Seller
Member for payment to them of any cos!, charges and expenses [including brokerage) that may be kevied by
thi Sellar Member upon the Public Shareholders for tendaring Equity Shares in the Countar Offer (secondary
market transaction), The consideration received by the Public Shareholders from their respeclive Saller
Member, in respect of accepted Equity Shares. could be net of such costs, chames dulies and expanses
(inchuding brokerage) and the Acquirar, the Company, the Managers to the Offer, the Registrar fo the Offer and
the Buyer Broker accept no responsibility to bear or pay such additional cost, charges and expanses
{inchuding brokerage) incurrad by the Public Shareholders.

Iff the considerafion payable in ferms of the Delisting Regulations iz not paid to all the Public Shareholders,
within the fime speciied thereunder, the Acguirer shall be liable to pay interest at the raie of ten per cent per
annurm to 28 the Public Shareholders, whose bids shares have been accepted in the Delisting Offer, a5 per the
Delisting Regulations. However, in case the delay was nol atinbutable to any act or omission of the Acquirer or
was caused due o circumstances beyond the condrol of Acguirer, SEBI may grant waiver from the payment of
suchinteresl

PERIOD FOR WHICH THE DELISTING CFFER SHALL BE VALID

The Public Shareholders may submit their Bids to the Saller Membear during the Counter Odffer Bid Period.
Additionally, once the Equity Shares have baen defsted from the Stock Exchanges, the Public Shareholdars
whose Offer Shares have not been acguired by the Acquirer (*Residual Shareholders”) may offer their Offer
Sharas for sale to the Acquirer al the Counter Offer Price for a pariod of 1 year following the date of the
dalisting of the Equity Shares from the Stock Exchanges {"Exit Window"). A separate offer latter in this regard
will be sent to these Residual Shareholders explaining the procadure for tandaring thelr Offar Shares. Such
Residual Shareholders may tender thelr Offer Shares by submitling the required documents o the Registrar
ta the Oiffar during the Exit Window.

DETAILS OF THE ESCROW ACCOUNT

The consideration payable under the Delisting Reguiations, being the Counter Offer Price of INR 400per Equity
Share muftiplied by the number of Equity Shares outstanding with the Public Shareholders i.e. 64,590,883 Equity
Shares as on the date of thes Counter Offer PA. is INR 2,58 63,53 200,00 ("Consideration Amount "),

The Acquirer, Manager to the Offer, and the Ezcrow Bank have entered into an escrow agreement datedJuly
06, 2023, pursuant to which the Acquirer has opened an Escrow Account.

The Acquirer has deposited an escrow amount of INR 2,60,21,01,425.55 (*Escrow Amount”) for the Counter
Offer, comprising of cash as security for performance of their obiigations under the Delisting Reguistions. The
Escrow Amount is more than 100% of the Consideration Amount.

PROPOSED SCHEDULE FOR THE COUNTER OFFER

The proposed schedule for the Counder Offeris as follows;

Activity

Clogang of Delisting Offer through the Reverse Book Bullding Process
Publication of Post Offer P& cum PA, for Counter Offer

Commencement of the option to withdraw the Equity Shares
tenderad during the Reversae Book Building Process

Publication of Counter Ofer public announcement i the same
newspapers where the DPA was published

Last date for dispatch of Counter Offer islter of offer
Counter Offer Bid Opening Date

Closure of the option o withdraw the Egquity Shares fenderad
during the Reverse Book Building process

Counter Offer Bid Closing Date

Fubdic announcemsant of successifadure of Counter Offer
in the same newspaper in which the DPA was published

Last date for payment of consideralion Wednesday, November 01, 2023

Shatl be released on the dale of the publle: announcernent of siccess or failure of the Counler Offar,
*Taking ito sccount the changs n halday for Eid-E-Milad from Sepfember 28, 2023 to September 28, 2023

2

Day and Date
Tuesday, Seplember 26, 2023
Friday, Sepiember 29, 2023*
Tuesday, Oclober 03, 2023

Wednesday, Ootober 04, 2023

Wednasday, October 0, 2023
Wednesday, October 11, 2023
Monday, Ociober 16, 2023

Tuesday, Ociober 17, 2023
Tuesday, Oclober 25, 2023

i
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WEDNESDAY, OCTOBER 4, 2023

All the dates are subject to change and are dependent on obtaining all the réquisite statutory and regulatory
approvals as may be applicable. In the event there is any change n the proposed schedule, it will be
announced by way of a corrigendum to the Counter Cffer PA in tha same newspapars in which tha Counlar
{rffer PA appaars.

STATUTORY APPROVALS

The Public Shareholders of the Company have accorded their consent by way of special rasolution passed
on July 03, 2023, in respect of delisting of Equity Shares from the Stock Exchanges, in accordance with the
Dalisting Requlations.

BSE has given its in-principle approval for delisting of the Equity Shares vide letter dated September OF,
2023 and the NSE has given its m-principle approval vide letier dated Seplemier 07, 2023,

It shall be the primary responsibility of the Public Sharshokders tendering Offer Shares in the Counter Offer o
obfain all requisite approvals, if any (inchuding corporate, statulory or reguiatory approvals), prior to tendering in
the Counter Offer, and the Acquirer shall take no responsibility for the. zame. The Public Sharehaolder should
atiach a copy of any such approvals 1o the Bid Form, wherever applicable. In the event such approvals are not
subimitted, the Acquirer reserves the right to resect such Equity Shares tendered in the Counter Offer

To the best of the Acquirer's knowledge, as of the date of this Counter Offer FA, there are no other statutory
or regulatary approvals required o acquire the Offer Shares and implemeant the Counter Offer I any
statutory or regulatary approval becomes applicable, the acquisition of Offer Shares by the Acquirer and the
Counter Offer will be subject to such statutory or regulatory approvals and recaipt theraof.

The Acguirer reserves the night nof to proceed with or withdraw the Counter Offer # any of the requisite
stalulory approvals are not oblained or condibions which the Acquirer considers in its sole discrelon fo be
anerous are imposad in respedt of such approvals.

In the event that receipt of the statutory or requlatory approvals are delayed, changes fo the proposed
schedule, if any, will be notified 1o the Pubsic Shareholiders by way of a corrigendum to this Counter Cffer PA

in the same newspapers i which the Counter Offer PA is published.
NOTE ON TAXATION

Under current Indian tax laws and regulations, capdal gains ansing from the sale of equity shares in an
Indian company are genarally laxable in India. Any gain realized on the sale of listed equity shares on a
recognized stock exchange will be subject to capitad gains tax in India.

Capital gains ansing from the sale of equity shares in an Indian company are generally taxable in India for
both calegory of shareholders i.e. resident shareholder as well as non-resident shareholder,

The present Counler Ofer wil be carmed out through domestic stock exchange. Therefore, Securities
Transaction Tax will be collecled by the stock exchange and deductad from the amount of consideration
pavable to the shareholder.

Capital Gain arisging on shares held for a period of less than 12 months prior to their tendering in the present
Counter Offer will be treated as Short term capital gain in the hands of the shareholder Income Tax
{excluding surchargs, health and education cess) is payable @ 15% on the short term capital gain (refer
Section 1114 of Income Tax Act, 1961),

Capital Gain arising on shares held for more than 12 months prior to their tendering in the present Couwntar
Offer will be treated as Long term capial gain in the hands of the shareholder, Income Tax {excluding
surcharge, health and education cess) is payable @ 10% on the long term capital gain excesding Rs. 1 kEkh
{refer Section 1124 and Section 585 (2] (ac) of the Income Tax Act, 1961).

Taxability of capital gain arisng on shares held by non-resident in India from heir lendering in the prasent
Delisting Offer may nead to ba evaluated on the basis of provisions of the Income Tax Act, 1861 or the
Double Taxation Avoidance Agreement entered batween India and coundry of which the non-resident sellar
is resident, subject to satisfaction of prescribed condibions,

The above tax rales are subject o apphcable rate of surcharge, health and education cess. The tax rate and
olher provisions may undergo changes,

SHAREHOLDERS ARE ADVISED TO CONSULT THEIR TAX ADVISORS FOR THE TREATMEMNT THAT
MAY BE GIVEN BY THEIR RESPECTIVE INCOME TAX ASSESSING AUTHORITIES IN THEIR CASE, AND
THE APPROPRIATE COURSE OF ACTION THAT THEY SHOULD TAKE. THE JUDICIAL AND THE
ADMINISTRATIVE INTERPRETATIONS THEREOF, ARE SUBJECT TO CHANGE OR MODIFICATION BY
SUBSEQUENT LEGISLATIVE, REGULATORY, ADMINISTRATIVE OR JUDICIAL DECISIONS. ANY SUCH
CHANGES COULD HAVE DIFFERENT INCOME-TAX IMPLICATIONS. THIS NOTE ON TAXATION SETS
OUT THE PROVISIONS OF LAW IN A SUMBMARY MANMNER ONLY AND IS NOT A COMPLETE ANALYSIS
OR LISTING OF ALL POTENTIAL TAX CONSEQUENCES OF THE DISPOSAL OF EQUITY SHARES. THE
IMPLICATIONS ARE ALSO DEPENDENT ON THE SHAREHOLDERS FULFILLING THE CONDITIONS
PRESCRIBED UNDER THE PROVISIONS OF THE RELEVANT SECTIONS UNDER THE RELEVANT
TAX LAWS. THE ACQUIRERS MEITHER ACCEPT NOR HOLD ANY RESPONSIBILITY FOR ANY
TAX LIABILITY ARISING TO ANY SHAREHOLDER AS A REASON OF THIS COUNTER OFFER.

CERTIFICATION BY THE BDARD
The Board has cerfified that

{iy There has been no materal deviation in uliisation of proceeds of issees of secunties made during the
five years immediately preceding the date hereaf, fram the stated object of the issue;

{iiy Al material information which is fequired 1o be disclosed under the provisions of the SEBI (Listing
Ohbligations and Disclosure Requirementzs] Reguiations, 2015, continuous Bsfing requirements under
the listing agreement executed with the Stock Exchanges have been disclosed fo the Stock Exchanges;

{iii) The Company is in compliance with the applicable provisions of secunfies laws;

{v] The Promoater, group companies of the Promater, and their relaled entities are in compliancs with the
provisions of sub-ragulation (5) of Raguitation 4 of Delistng Requlations, based on the Due Diigence report; and

{v] The Delisting Offer iz in the interest of the shareholders of the Company.
COMPANY SECRETARY AND COMPLIANCE OFFICER
The details of the Company Secretary and Compliance Officer of the Company ane as follows;

Name: Namrata Malushts

Addrags: D 307 - 305, Level 3, Tower |, Seawoods Grand Central, Pled Mo, B, Sector 40, Nerul Node,
Mavi Bumbai, Maharashtra, 400706

Telephone No.: 022 - 65110300

Email Id: compliance ssllftransdowid.com

DOCUMENTS FOR INSPECTION

Copies of following documents will be available for inspection by the Public Shareholders at the registered
offica of the Manager to tha Dedisting Offer at Tower 24, Floor 9, One World Cantra, Lower Parel, Mumbai -
4030013 on any working day (i.e. Monday to Friday and nol being a bank holiday i Mumbai] betwesn 10.00
am io 5.00 pm up to the Bid Closing Date.

Initial Public Arnouncemsnt dated May 21, 2023,

Floor price cedificate dated May 24, 2023 received from N B T & Co, Chartered Accountants (FRN 140488),
for computing Aoor price and bock value cerfificate dated September 28, 2023 received from M B T & Co,
Chariered Accountants (FEMN 1404800, for compufing book value.

Board resolubion of the Company dated May 24, 2023,

Dug Diligence report dated May 24, 2023 of N L Bhatia & Associates, Peer Reviewed Practicing Company
Secratary

Cerlified true copy of the resolution passed by the shareholdars by way of postal ballot, results of which ware
dectared on July 05, 2023 along with scrufinizer's report.

Copy of Escrow Agreement dated July 06, 2023 between the Acquirer, the Escrow Bank and Manager fo the
Delisting Offer,

In-principle approval from NSE letler no, NSE/ENF/DELIST/APPLI2023-24/332 dated Seplember 07, 2023,
In-principle approval from BSE letter no. LO\Delisting MJIP20942023-24 dated Septembear 07, 2023,
Copy of the Detailed Public Announcement dated September 08, 2023,

Copy of the recommendation io be published by the comméttes of independent directors of the Comgpany in
relation to the Delisting Offer,

Post Offer PA cum PA for Counter Offer published on Seplember 29, 2023
This Counber Offer PA,

2413 The Counier Offer Letber of Offer

25

GENERAL DISCLAIMER

Every person who desires to avail of the Counter Offer may do so pursuant fo independent mquiry,
investigation and analysis and shall nol have any claim against the Acquirer (inchuding their directars), the
Manager to the Offar or the Company (including ils directors) whatsoever by reason of any loss which may be
suffarad by such person conseguent to or in connection with such offer and tendar of securifies throwgh the
Reverse Book Building Process or the Counter Offer through Acquisstion Window Facility or OTB or otherwise
wiheiher by reason of anything stated or omitted to be stated herein or any ofher reason whatsoever,

For further details please refer to the DPA, LOF, the Counter Offer Letter of Offer, and the Form of
Accaptance. This Counter Offer PA is expected to be available on the websites of the Stock Exchanges,
www.bseindia.com and www.nseindia.com and the Company www.transworld.comishreyas-shipping-
and-logistics!, Public Shareholders will also be able to download the Counter Offer Letter of Offer and
the Form of Acceptance from the websites of the Stock Exchanges.

MANAGER TO THE OFFER

[lovaalne

MNovaaOne Capital Private Limited
Address: Tower 24, Floor
8, One Wordd Centre, Lower Parel, Mumbai-400013
Tal Mo +91 22 6246 6000
Email: compliance@novaaona.com
Contact Person: Mr. Dhrwv Bhatia
SEBI Registrabion No:INMOD0012935
Validity Period: Permansnl
CIN; UT4908MH 201 TPTC 209588

REGISTRAR TO THE OFFER

LINKIntime

Link Intime India Private Limited
Address: C-101, 15! Floor, 247 Park, Lal Bahadur Shasin Marg,
Vikhrali (Wiast) Mumbai 400 083
Tel No.: +31 3108114945
Email: shreyasshipping.delisting@linkintime. co.in
Contact Person:Mr Sumeet Deshpande
SEBI Registration No: INROOOOO4058
Walidity Pariod: Permanent
CIN:UET190MH 1295P TC 116368

For and on behalf of Transworld Holdings Limited

Designation: Chairrman

adi- adl- ad/-
Name; Sivaswamy Mame; Apex Financial Services | MName Ritesh Sivaswamy
Ramakrishnan lyer (Mauritius) Lid. Ramakrishnan

Designation: Secratary Designation; Diractor

Data: October 04, 2023
Place: Membai
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PUBLIC ANNOUNCEMENT OF COUNTER OFFER FOR THE ATTENTION OF PUBLIC SHAREHOLDERS OF

SHIPPING &
LOGISTICS LTD

e

Shl‘@!llOS Shreyas Shipping and Logistics Limited (“Company” or “Target Company”)

Corporate Identification Number (CIN): L63000MH1988PLC048500; Registered Office: D 301 — 305, Level 3, Tower |, Seawoods Grand Central, Plot No. R1, Sector 40, Nerul Node, Navi Mumbai,

Maharashtra, 400706, Tel: +91-T290935048; Email:compliance. sslif@transworld.com + Website :www.transword.com/shreyas-shipping-and-logistics! = Company Secretary & Compliance Officer: Namrata Malushte

This Counter Offer Public Announcement ("Counter Offer PA”) is being issued by Transworld Holdings
Limited ("Acquirer’}to the public shareholders (as defined under Regulation 2{1)(t} of the Delisting
Regulations (defined below) and hereinafier referred to as "Public Shareholders”) of Shrevas Shipping
and Logistics Limited ("Company” or “Target Company”). in respect of the proposed acquisition and
consequent valuntary delisting of the fully paid up equity shares of the Company with a face value of INR.
10 each ("Equity Shares”) from the BSE Limited ["BSE") and the National Stock Exchange of India
Lirnited {*NSE") {collectively referred to as the "Stock Exchanges”) pursuant to the applicable provisions
of the Securities and Exchange Board of India (Delisting of Equity Shares) Requlations, 2021 ("Delisting
Regulations™). This Counter Offer PA shoukd be read in conjunction with the Initial Public Announcament
dated May 21, 2023 ["IPA’), the Detailed Public Announcement dated and published on September 8,
2023 ("DPA’) in Financial Express (English - all editions), Jansatta (Hindi - all editions) and Navshatki
(Marathi - Mumbai edition) ("Newspaper’), the Letter of Offer ["LOF") dated September 11, 2023,
Corrigendum dated and published on Sepltember 18, 2023 ("First Corrigendum”) and Second
Comigendum dated and published on September 21, 2023 (*Second Corrigendum’, and togeather with
the First Corrigendum, the "Corrigendums’) in Newspaper, the Post offer Public Announcement cum
Public Announcement for Counter Offer daled September 28, 2023 and published on September 29,
2023 (except for Navshatki (Marathi - Mumbai edition) published on September 30, 2023 on account of
change in holiday for Eid-E-Milad from September 28, 2023 to September 28,2023)("Post Offer PA cum
PA for Counter Offer”) in Newspapers and the Counter Offer Letter of Offer (defined below). The
capitalized terms used but not defined in this Counter Offer PA shall have the same meaning assigned to
them in the DPA. the LOF, Comrigendums and the Post Offer PA cum PA for Counter Offer.

For the purpose of this Counter Offer PA, the following terms have the meaning assignad to them below:

(2]
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‘Board” maans the board of directors of the Targat Company;
‘Company” or “Target Company” means Shreyvas Shipping and Logistics Limited;
*Delisting Regulations™ means the SEBI (Delisting of Equity Shares) Regulabionz, 2021, as amended;

"Equity Shares™ means fully paid-up equity shares of the Target Company, each having the face value of
INE 10.00;

‘Public Shareholders™ means the public shareholdars of the Target Company as defined under Regulation
2(1H1) of the Dalisting Regulations;

“Promoter Group® means the members of the promater and promater group of the Targel Company as
defined under the Securities and Exchange Board of India (lssue of Capital and Disclosure Raquirements)
Regulations, 2018, as amendad; and

*SEBI" means the Securities and Exchange Board of India
BACKGROUND OF THE DELISTING PROPOSAL / DELISTING OFFER AND COUNTER OFFER

The Company is a public Bmited company incorporated in accordance with the provisions of the Companies Act,
1958, hawing is registered office at 0301 = 305, Level 3, Tower |, Seawoods Grand Central, Plof Mo, 1, Sector
47, Menul Mode, Mavi Mumbsai, Maharashira, 400706. The Equity Shares ane listed on the Stock Exchanges.

The Equity Sharas of the Company are currantly listed on the BSE and NSE. The scrip cote and the security |D of the
Cornpany on BSE are "520151" and *SHREYAS", raspactively. The securily symbol of the Company on N3E is
‘SHREYAS". The Equity Shares of the Company ane curmanthy nod suspended from trading on the Stock Exchanges.

As on the date of this Counter Offer PA, the Acquirer, along with the olher members of the Promoter Group
hiodd 1,54,66,650 Equity Shares aggregating to 70.44% of the paid-up Equity Share capital of the Company.
Dipesh Vijpal Gala and Chandrika Dipash Gala refatives to one of the promoters do not form a part of the
Promoter Group of the Company, The aggregate shareholding of Dipesh Vijpal Gala and Chandnika Dipash
Gala is insignificant i.e. 27,452 Equity Shares aggregating 1o 0.13% of the paid up Equity Share capital of the
Comgany. Nesther of the above-mentioned persons have any rale @n the managemant or operations of the
Company nor are they associated with the Company in any way

The Acquirer had issued the |PA, the DPA and the LOF seeking to acquire, in accordance with the Delisting
Regulations and on the terms and condilions sel oul therein and in the DPA and the LOF, up to 64,90 883
Equity Shares ("Offer Shares”) representing 29.56% of the paid-up equily share capital of the Company that
are held by the Public Shareholders of the Company. The Public Shareholders holding Equity Shares were
invited to submit bids pursuant to the book building process conducled through the Slock Exchange
Mechanism made available by the Stock Exchanges during the bed period (.8, September 20, 2023 o
Seplermber 26, 2023}, in accordance with the Delisting Requiations ("Reverse Book Building Process”).

Discovered price

In ferms of Regulation 20(2) and other applicable provisions of the Delisting Regulations, the fioor price and
indicative price for the Delisting Offer was INR 292.00 and INR 375.00 respectively. As per Regulation 20{1)
read with Schedule Il of the Delizting Regulations, the price determined as the Discoversd Price (being the price
at which the sharehaolding of the Acquirer along with other members of the Promater Group, reaches 90% of the
paid-up equity share capital of the Company pursieant fo the Reverse Book Building Process in the manner
specified in Schedule | of Delisting Regulations) i INR 830.00 per Equity Share (“Discovered Price”).

Counter Offer

The Acquirer had decided that the Discovered Price is not acceptable to them, and accordingly. in terms of

Requlation Z2(4) of the Delisting Regulations. the Acquirer has made this counter offer o all Public
Shareholdars of the Company (“Counter Offer”) to acquire up to 64 50,833 Equity Shares reprasenting
29.56% of the paid-up equity share capital of the Company at a fixed price of INR 400per Equity Share
("Counter Offer Price”). In this regard, Post offar Public Announcement cum Public Announcemeant for
Counter Offer dated September 28, 2022 and published on September 29, 2023 (except for Mavshatki
(Marathi - Mumbai edition) published on September 30, 2023 on account of change in holiday for Eid-E-Miad
from September 26, 2023 to Septemiber 20, 2023)in Newspaper.

In terms of the proviso 1o Regulation 22(3) of the Delisting Regulations, the counter offer price shall not be less
than the book value of the Company. NBT and Co., Charterad Accountants (Firm Registration No. 140435W),
2nd Floor, Mahindra M-Space, Bahind Patkar Collage, 5. V. Road, Mear to Meanatai Thackeray Blood Bank,
Gon n, MWest], Mumbai - 400062, Maharashtra, independant charferad accountant, has cerified vide
thair certificate dated Septemnber 28, 2023 that the book value per share of the Company as on Juna 30, 2023
is INR 37345 ("Book Value™) baziz a review of the latest Bmited reviewad financial statements of the
Company filed by the Company with the Stock Exchanges.

Basad an the above, the Manager to the Delisting Offer certifies that the Counter Offer Prica is not less than
tha Book Value of the Company and is in compliance with Requlation 22(5) of the Dalisting Regulations.

The Acquirer will also publish this Counter Offer PA in the same newspapers in which the DPA and the Post
Offer PA cum PA for Counter Offer were published and send the letter of offer for the counter offer (*Counter
Offer Letter of Offer”) to all the Public Shareholders in accordance with the Delisting Regulations.

The Acquarer will inform the Public Sharsholders of amendments or modifications, if any, to the information set
out in this Counter Offer PA by way of a cormgendum that will be published in the newspapers in which this
Counter Offer PA will be published.

The Counter Offer =hall be undertaken through the stock exchange mechanism in acoordance with the circular
no. CIRCFDIPOLICYCELLM:2015 dated April 13, 2015; circular no. CFODCRACIRIPIZ016M31 dated
December 09, 2016; and circular SEBIHOICFD/DCR-IICIR/PI2021/615 dated Awgust 13, 2021 {collectively,
the "SEBI Circulars”™). As prescribed under the SEBI Circular, the facility for such acquisitions shall be in the
form of an acquisition window facility. Further, the SEBI Circulars provides that the siock exchanges shall take
necessary steps and put in place the necessary infrastructure and systems for implementation of the stock
exchange mechanism

Minimum acceptance and success conditions for the Counter Offer

In terms of Regulation 21 of the Delisting Regulations, the Countar Offer shall be deemaed to be successiul only if

the cumutative number of the Equity Shares held by the Acquirer and the members of the Promoter Group and
taken togethar with the Equity Shares acquirad by the Acquinar under the Countar Offer to be aqual to of in
axcess of such numbaer of Equity Shares constituting $0% (ninety parcant) of the total equity shara capital of the
Company exciuding such Equity Shares as prescribed undaer Regulation 21(a) of the Delisting Regulations.

This ks in addition 1o the conditions specified in paragraphs 11 and 12 of this Counter Offer PA.
MECESSITY AND RATIONALE OF THE DELISTING OFFER
In terms of Regulation &(3)(a) of the Defisting Regulations, the rationale for the Delisting Offer is as follows:

(il The proposed delisting would enable the Acquirer along with members of the Promoter Group of the
Company fo obtain full ownership of the Company which will & turn provide increased operaticnal
flexibility. As the Company will no longer remain Ested in India, there will be reduction in dedicated
management time to comply with the requirements associaled with continued fisting of Equity Shares,
which can be refocused on its business;

(i) the delisting proposal will enhance the Company’s oparational, financial and strategic flecdbility including
bt not limited 1o corporata restructurings, acquisitions, exploring new financing structuras, ncluding
financial support from the Promoter Group;

(lii) the proposed delisting will result in reduction of the ongoing substantial complance costs which includes
the costs associated with lsting of Equity Shares such as annual listing fees and fees payable to share
transfer agants, expansas towards shareholders’ servicing and such ather expenses 1o be incurrad as par
the applicable securities kw: and

(iw) The proposed delisting will provide the Public Shareholders an opportunity 1o realize immediate and
cartain value for their Equity Shares,

BACKGROUND OF THE ACQUIRER

Acquirer

(il The Acquirer is a company limited by shares, incorporated under laws of Mauritivs on March 23, 1994 and
hoids Global Business Licensa issued by the Financial Sarvices Commission, Mauritius. Thase has bean
no change in the name of Acquirer since its incorporation.

(i} The registered office of the Acquirer is localed al Apex House, Bank Streel, TwentyEighl Cybercily,
Ebens 72201, Mauritius. Tel: (230) 4673000, Fax: (230) 467 4000. The Company secretary of the
Acquirer is Apex Financal Senvices (Mauritiug) Limited.

(iii] The Acquirer is an Investment Holding Company with mterests in shipping, logistics, aviation, real estale elc

(w) The issued and paid-up share capital of the Acquarer is USD 2,00,00,000 comprising of 2.00,00,000
ordinary shares of par value of USD 1 each. The issued and paid-up share capital of the Acquirer is

owned and controlled by Sivaswamy lyer Ramakrishngn, Geeta Ramakrishnan, Ritesh Sivaswamy
Ramakrishnan and Anisha Ramakrishnan

¥} The details of the directors of the Acguirer are as follows:

Mame Date of Appointment DIN
Stvaswarmy lyer Ramakrishnan March 25, 1894 00057637
Geeta Ramakrishnan March 25, 1804 MIA
Ritesh Sivaswamy Ramakrishnan June OF, 2011 M
Louis Kirsley Michael Calisse January 30, 2023 N/,
Ahmud Shah Khalll Peerbocus May 19, 2017 A
Anisha Valll Ramakrishnan February 20, 2018 00263983

(wi) The shares of the Acquirer are not listed on any stock exchange in India or overseas.

(vii) The Acguirer holds 1,23,51,650 Equity Shares aggregating to 56.25% of the paid-up Equity Share capital
of the Company as on the date of this Counter Offer PA. The following directors of the Acquirer holds
Equity Shares in the Target Company:

Name Date of Appointment Mo of Equity Shares held
Sivaswamy |yer Ramakrishnan March 25, 1984 15,57,550

(Geeta Ramaknshnan March 25, 1904 216,750

Ritesh Sivaswamy Ramakrishnan June 07, 2011 1.68.375

Louis Kirsley Michael Calisse January 30, 2023 HIL

Ahmud Shah Khalll Peerbocus May 19, 2017 MIL

Anisha Valll Ramakrishnan February 20, 2018 1167325

The Acquirer has, as cetaled in paragraph 18 of this Counter Offer PA, made available all the requisite
funds necessary to fulfil the obfigations of the Acquirer under the Counter Orffer

The Acquirer have nof been prohibited by the SEBI from dealing in securities, in terms of directions isswed
under Section 11B of the SEBI &ct or any cther regulations made under the SEBI Act.
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The Acquirer hereby invites all the Public Shareholders of the Company to bid in accordance with the
reverse book building process of the Stock Exchanges and on the terms and subject to the conditions
set out herein, all of their Equity Shares of the Company.

The Acquirer have not acguired or sold any Equity Shares in the 6 months preceding the date of the Initial
Public Announcement.

The Acguirer undertakes not o sell the Equity Shares till the complation of the Delisting Offer in accordance
with the Delisting Regulations.

BACKGROUND OF THE COMPANY

The Company is a pubc imited company, incorporated in India on August 16, 1988 under the Companies Act,
1956, a5 “Shreyas Shipping Company Private Limited”, The name of the Company was subsequently
changed 1o (i) Shreyas Shipping Company Limited with effect from January 12, 1994 (i) to Shreyas Shipping
Lirnited with effect from February 7, 1984; and (iii) Shreyas Shipping and Logestics Limited with effect from
Movember 21, 2005, The Company is in the business of owning and charlaring of vessals

The Company's registered office is situated at D 301 - 305, Level 3, Tower ||, Seawoods Grand Cantral, Plot
Mo, R1, Sector 40, Merul Node, Nawi Mumbai, Maharashira, 400706. The CIN of the Company is
LE3000MH1983FLC048500, The Equity Shares are listed on the Stock Exchanges.

Az on the dale of this Counter Ofer BA, the authorized share capital of the Company is INE 38,00,00,000
consistng of INR 24,00,00,000 divided into 2,40,00,000 Equity Shares of INR. 10 each and INR 14,00,00,000
divided into 14,00,000 Preference Shares of INR 100 each. The issued, subscribed and paid-up capital of the
Company is INR 21,95,75,330 divided into 2,19.57.533 Equity Shares. The company has not issued any
preference shares.

Az on date of this Counter Offer PA, the Company does not have any partly paid-up shases or convertibie
gacurities in the nature of warrants or fully or parlly convertible debentures ! preference shares etc. which are
comvertible o Equity Shares at a later date. The Equity Shares held by the Acquirer are nof locked in.

The Baard as on date of this Counter Ofar P4 ks as follows:

Name and DIN Designation as on date Date of Appointment | Mo of Equity
of this Counter Offer PA Shares Held

Sivaswamy lyer Ramaknshnan | Executive Chairman April 01, 2004 15,57 550

DIN: 0005TE3T

iZapt. Milind K Patankar Managing Darecior July 01, 2021 0

DIN: 02444758

Capt. Manmohan Saggi Independent Director fay 05, 2014 0

DIN: 068562742

Maya Swaminathan Sinha Independent Director July 03, 2014 0

DIN: 03056226

Deepak Shatty Independent Director July 20, 2023 0

DIN: 07088315

At George Paul Independent Director January 05, 2021 0

DIN: 08852403

R 5 Krishnan Imdependent Director April 06, 2021 0

DIN: 08575736

Anisha Ramakrishnan Mon-Executive, August 12, 2021 11,67,325

DIN: 09263883 Maon-=Independant Diractor

A brief summary of the consolidated audited financials of the Company for the years ended March 31, 2021,
March 31, 2022 and March 31, 2023 and limited review financials for guarter ending June 2023 is provided
bielow:

Particulars Financial year | Financial year | Financial year | Three Months
ended March | ended March | ended March | ended June
31, 2021 31, 2022 31, 2023 30, 2023
Audited Audited Audited (Limited review)
INR in Lakhs INR in Lakhs INK in Lakhs | INR in Lakhs
Total Income 56,419 84122 50,297 03153
Profit{Loss) Before Tax 4. 740 21,817 19,938 223
Profit!{Loss) After Tax 4427 21,107 19 650 131
Dther Comprehensive Income 743 96 1194) 203
Total Comprehensive Income 5,170 21,203 19,455 KX
Paid up Equity Share Capital 2,196 2196 2196 2,196
Other Equily 40,012 60,734 79,681 NA
Met Worth! Total Equity 42 208 B2.930 81877 A
Total Liabilities 27,835 28439 53,850 MHA
Total Liabilities and Equity 70,044 91,369 135,737 MA
Tolal Assels 70,044 91,369 1,35, 737 MA
Eamings Per Share:
Basic (in Rs.) 2016 9612 BT 0.80
Ddluted (in Rs.) 20.16 9612 Bo.&7 0.60
Book Value Per Share (in Rs.) 142220 286,57 37285 NA

Sharehalding of the key managerial personnel of the Company

Except as disclosed below, none of the key managerial personnel of the Company hold any Equity Shares
in the Company, a5 on the date of this Counter Offer PA:

&I MName of the Designation Date of Number of
Mo, | Directors! KMPs Appaointment Equity Shares
1. Rajesh Desai Chief Financial Officar May 26, 2014 300

P Mamrala Malushia July 01, 2021 10

Company Secretary &

Compliance Officer

PRE AND POST CAPITAL STRUCTURE AND SHAREHOLDING PATTERN OF THE COMPANY
The capital structure of the Company as on the date of this Counter Offer PA is as follows:

Paid-up Equity Shares of Company No. of Equity Shares/ % of Share Capital/
Voting Rights Voting Rights
Fully paid-up Equity Shares 219,57 533 100
Partly paid-up Equity Shares Mil Mil
Total paid-up Equity Shares 219,57 533 100
Total 2,19,57,533 100
The shareholding patiern of the Comgpany as on Juna 30, 2023 iz as follows:
Particulars No. of Equity Shares Shareholding (%)
Promater and Promoter Group (&) 1,54, 66,650 70.44
- Individuals 31,15,000 14.19
- Body corporate 1,23 51 650 56.25
Public Shareholders (B) 64,90,883 20.56
- Faoreign portfolo investors 37,628 0.17
- Individuals 32,24,490 23.79
- Mon-resident Indians 212832 0.47
- LLP 62 816 029
- Bodies corporate 454 415 2.07
- Cleanng membser 10,770 005
- Hindu Undivided Farniby 246,043 1.12
- Escrow Account 100 0.00
- Employees 310 (.00
= Trust 420 0.00
- [IEFF 240953 1.10
Total ([A) + (B]) 219,57 533 100.00

The post delisting capital structure of the Company is nol going fo change immediately upon successiul
completion of the Counter Offer. However, the likely post-delisting shareholding assuming successiul
completion of the Countar Offer in terms of the Dalisting Regulations ks as follows:

Particulars Mo, of Equity Shares* Shareholding [%)*
Promoter and promoter group (A) 21957533 100,000

- Individuals 31,115,000 14_1B6

- Body corporate 1,86 42 533 85614
Public Shareholders (B) . a

Total ((&) + (B)) 2,19,57,533 100.000

“Aszuming full fender by all the Pubiic Sharehoiders in the Counfer Offer
STOCK MARKET DATA
The Equity Shares are listed on the Stock Exchanges

The high, low and average market prices of the Equity Shares (in Indian Rupees per Equity Share) for the 3
financial years and § months preceding the date of this Counter Offer PA and the corresponding volumes on
the Stock Exchanges are as follows:

{l) BSE
Period High™ | Dateof | Number | Low” | Dateof | Number |Average| Number of
{7 ngh"' of Equity| () Low™ | of Equity Equity
Shares Shares =) Shares
traded on traded on traded in
that date that date the period
Preceding 3 years
FY 2021 85.50 | August 11, 15,164 38,10 | April 03, 2784 8499 2941879
2020 2020
FY 2022 448.00 | October 72451 71.05 | April 01, 1,543 24955 | 63.18,537
07, 2021 2021
FY 2023 42045 1 April 21, 27.308] 212.20 | March 27, T736 | 31685 | 2200925
2022 2023
Preceding & months
Bpril 2023 31915 | April 24, ZR27| 241.05 | April 03, 1,712 | 293.24 1.28,231
2023 2023
May 2023 36620 |May 24, 23.913] 258.65 | May 19, 16,081 | 315,77 4,11,129
2023 2023
June 2023 34200 | June 30, 15,317 845 ] June 23, 10,961 | 32862 162,324
2023 2023
July 2023 379.00 | July 11, 18,774} 340.85 | July 03, 24,478 | 357.72 3.18,663
2023 2023
August 2023 364.05 {Auwgust 01, | 1,37.618] 320.05) August 11,| 19,929 | 34390 451,184
2023 2023
Septernber 2023  506.00 | September| 267 2600 33200 | Soptember 1,817 | 375487 7.02, 787
27,2023 05, 2023
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Notes:

{1 High and low price for the period are based an infra-day prices and average price Iz based on average of
closing price.

(2] In case whare the same price falls on 2 or more days. the day with the highas! fraded shares is
considerad.

fi] N3E
Period High" | Dateof | Number | Low™ | Dateof | Number |Average Number of
=) High™ |of Equity| (%) Low™ | of Equity | Price Equity
Shares Shares %) Shares
traded on traded on traded in
that date that date the period
Preceding 3 years
FY 2021 95.00 (August 11, | 77236 36.00| April 16, 51502 64.90) 1.1907 176
2020 2020
FY 2022 448.20 | Octobar 530817 T1.15| April 01, 3B 476 | 24948 | 4.05,70,154
07, 2021 2021
FY 2023 430.00 | Agril 21, 1,19.,520) 215.00) March 20, | 53573 | 316.87 | 1,62,79.470
nzz2 2023
Preceding 6 months
April 2023 312.00 [ April 17, 70,119( 243.00| Apnil 03, 16,261 | 293.16 0,54,930
2023 2023
May 2023 358.90 [ May 24, 343,727 257.50 | May 19, 216,077 | 31588 | 4057480
2023 2023
Juna 2023 342 55| June 30, TEAE5 313.55| Jume D5, 112,090 | 328.83 | 1221575
023 2023
July 2023 378.95  July 11, 206,966 341.60( July 03, 135,880 357.80| 1525386
2023 2023
August 2023 369.85 | Augusi 01, | 62552 313.05| Awgust 11,| 138,896 | 34379 1023022
2023 2023
Seplember 2023| 505.65 | September |49.07,511| 333.20 | Septembery  32310( 376.00 | 1.04 73 522
27, 2023 05, 2023

SoUCE! WWW.nseimdia.com

Notes:

(1) High and low price for the parod are based on infra-day prices and average price 15 based on average of
chosing price.

{2} In case where the zame price falls on 2 or more days, the day with the highest fraded shares iz
consigered.

STOCK EXCHANGES FROM WHICH THE EQUITY SHARES ARE SOUGHT TO BE DELISTED

The Equity Shares of the Company are listed and fraded on the Stock Exchanges

The Acquirer i5 seeking lo delist the Equity Shares from the Stock Exchanges. The ‘in-principle’ approval
from the BSE and NSE was obiained on September 07, 2023.

Mo application for sting shall be made in respect of any Equity Shares which have been delisted pursuant
to this Cownter Offer for a period of 3 years from the date of delisting.

Any application for ksting made in future by the Company after the aforementioned period in respect of
delisted Equity Shares shall be deemed to be an application for fresh Esting of such Equity Sharas and shall
be subject to the then prevailing laws relating to listing of equily shares of unlisted companies,

The Acquirer proposes 10 acquire the Cffer Shares, pursuant to a Reverse Book Building Process, through
acquisition window facility, i.&., separate acquisition window i form of web-based bidding platform provided
by BSE and NSE, in accordance with the stock exchange mechanism (the *Acquisition Window Facility”
or "Offer to Buy {OTB)), conducted in accordance with tha terms of tha Delisting Ragulations and the SEBI
Circulars,

MANAGER TO THE DELISTING OFFER
The Acquirer has appoinied the following as the Manager to the Delisting Offer (“Manager to the Offer'):

MovaaOne Capital Private Limited
Tower 24, Floor 9, One World Centra,
Lower Parel, Murnbai — 400013,

Tel. No. +91-22-62466000

Email: compliance@novaaone.com
Contact Person: Mr. Dhruv Bhalia
SEB| Registration No.; INMODO01 2935
Validity Period: Permanent

CIM: UT49090H201 TPTC 200566

REGISTRAR TO THE DELISTING OFFER
The Acquirer has appointed the following as the Registrar to the Delisting Offer ("Registrar to the Offer”)

Link Intime India Private Limited

C-101, 247 Park, L.B.5. Marg

Vikhrodi (West), Mumbai - 200 033,

Tel. No.; +91 8108114949, Fax: +81 22 43186060
Emaidl: shrevasshipping. delisting@linkintime.co.in
Condact Person: Mr. Sumeet Deshpande

Wabsite: wwwlinkintime.co.in

SEBI Registration Number: INROODOD4058

CIN; LI67150MH1939FTC11 8368

STOCK BROKER OF THE ACQUIRER

The Acquirer has appointad the following as its broker for tha Defisting Offer through whorn the purchasa
and setiement of the Offer Shares lendered in the Delisting Offer will be made ("Buyer Broker');

Antique Stock Broking Limited

ITI House 36, Dr. RLK. Shirodkar Marg
Parel, Murnbai 400 012

Telephone: +91 22 6911 3314
Contact Persan: Mr. Jignesh Sangam

CONDITIONS TO THE COUNTER OFFER
The acquistion of the Equity Shares by the Acquirer and the delisting of the Company are condifional upon:

Pursuant o acceplance of equily shares lenderad at the Counter Offer Price by Public Shareholdars, which
resufts in the shareholding of Acquirer along with the members of the Promoter Group of the Company
reaching 90% of the paid-up equity share capital of the Company excluding such Equity Shares in terms of
Requiation 21(a) of the Delsting Regulations.

A minimum number of Offer Shares being tendered at the Counter Offer Price in terms of Regulation 21 of
Delisting Regulations, or such other higher number of shares prior fo the closure of Counter Offer bidding
period i.2. on the Counter Offer Bid Closing Date so as to cause the cumulative number of the Equity Shares
held by the Acguirer and other members of the Promoter Group as on date of this Counter Offer P& takan
together with the Equity Shares acquired by the Acguirer under the Counter Offer 1o be equal to or in excess
of such number of Equity Shares constituting 90% (ninety percenf) of the equity share capital of the
Company, excluding such Eguity Shares as prescribed under Regulation 21{a) of the Delisting Regulations
[*Minimum Acceptance Condition™);

The Acquirer obtaining all requisite regulalory approvals in accordance with paragraph 20 of this Counter
Offer PA and meating the condilions set out in Regulation 22 of the Delisting Regulations; and

There being no amendments 1o the Delisting Regulations or any appicable laws or regulations or conditions
imposad by anmy reguiatory or statutory authoritybody or order from a court o competent authority which
would in sole opinion of the Acquirer, prejudics the Acquirer in proceeding with the Counter Offer, Provided
that withdrawal on this count shall be subject to receipt of requlatory approval, if any required for the same.

DISCLOSURE REGARDING THE MINIMUM ACCEPTANCE CONDITION FOR SUCCESS OF THE
COUNTER OFFER

As per Regulation 21 of the Defisting Regulations, the Counter Offer shall be desmed to be succassiul if the
condition stated in paragraph 11.2 above is satisfied.

ACQUISITION WINDOW FACILITY

All the Public Shareholders holding Equity Sharas are aligible to participate in the Countar Offer during the
Counter Offer Bid Peniod through an acquisition window facility, i.e., separale acquisition window in form of
web based bidding platform provided by BSE and MSE. in accordance with the stock exchange mechanism
[*Acquisition Window Facility” or “Offer to Buy (OTB)"), conducted in accordance with the terms of the
Defisting Requiations and the Takeover Requiations and SEBI Circulars.

The Acquirer has chosen Acquisition Window Facility or OTE provided by the Stock Exchanges, in
compliance with the SEB| Circulars. BSE has been appointed as the designated stock exchange (*DSE”) for
the purpose of the Delisting Offer and the Counter Offer. The cumulative guantity fendered shall be
dizplaved on the website of the Stock Exchanges af specific intervals during Counter Offer Bid Period.

All the Public Shareholders who desire to tender their Equity Shares under the Offer should consult with
their depository participants and their respective stock brokers who are registered with the Stock Exchanges
[*Seller Member”) well in advance 1o understand the process and methodology in relation 1o tendering of
the Equity Shares through the Stock Exchanges during the Counter Offer Bid Penod,

The Acquirer has appointed the following as its broker for the Counter Offer through wharm the purchase and
setfemant of the Offer Shares lendered in the Counter Offer will be made ("Buyer Broker™):

Antique Stock Broking Limited

ITI House 36, Dr. RLK. Shirodkar Marg
Parel, Mumbai 400 012

Telephona: +31 22 6211 2314
Contact Persan: Mr. Jignesh Sangani,

The Public Shareholders should submit their Bids through their respective Seller Members using the
Accpuasition Window Facility or OTB duning the Counter Offer Bid Periad for baing eligible for participation in
the Counter Offer. The Pubdic Shareholders shoubd not send Bids fo the Acgquirer’ Company/ Manager to the
Offer’ Registrar to the Offer, Bids not uploaded in the Acquisition Window Facility or OTE and Bids receivad
after close of trading hours on the Counter Offer Bid Closing Date will nat be considered and will be
rejected.

In the event the Selling Broker is not registared with BSE or NSE or if the Public Sharaholder does not have
any stockbroker, then that Public Shareholder can approach any BSE or NSE registered sfock broker and
can make a bid by using quick unique client code facility through that BSE or NSE registened stock brokar
after submilting the details as may be required by the stock broker to be in compliance with applicable law
and regulations. In case a Public Shareholder is not able fo bid using guick unigue client code facility
through any BSE or NSE registered stockbeoker, then the Public Shareholder may approach the Buyer
Broker, 1o tender Equity Shares by using the quick unigue chent coda facility of the Buying Broker or an
affiliate. t may be noted that the requirement of documents and procedures may vary fram broker to broker,
The cumulative quantity tendered shall be displayed on website of the Stock Exchanges at specific intarvals
during Cownter Offer Bid Period (as defined befow)

WITHDRAWAL WINDOW AND COUNTER OFFER BID PERIOD

Public Sharehclders who previeously tendered their Equity Shares during the Reverse Book Building
Process, have the option to withdraw their tendered Equity Shares within a perod of 10 working days
following the publication of the Post Offer PA cum PA for Counter Offer, The withdrawal period wil
commence on Teesday, October 03, 2022 and shall end on Monday, October 16, 2023 ["Withdrawal
Period”). Public Shareholdars who wish to withdraw such tandered Equity Shares would hawve 1o do so
through the same broker'seller member who placed their Bids in the Counter Offer and ask the stock
broker'seller member to withdraw their respective Bids. Upon withdrawing the Bid, the stock broker! seller
member shall provide a Transaction Registration Sfip ("TRS") ganeratad by the exchange bidding systam to
lhe Pubkic Shareholder confirming such withdrawal. For Public Sharehobders who have lendered their Equity
Shares in physical form, the stock broker' seller member is required to send the TRS to Registrar to the
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Offiar. O valid withdrawal of the Bid and receipt of a TRS by the Registrar fo the Offer, the Regisirar to the
Offier shall despatch the physical share cerfificate(s) 1o the respective broker/seller member(s)

Al the Public Shareholders holding Equity Shares are eligible to parficipate in the Counter Offer by tendering
whole or part of the Equity Shares held by them during the counter offer bid period ["CGounter Offer Bid
Period”) commencing from Wednasday, Oclober 11, 2023 [“Counter Offer Bid Opening Date”) and

will b rejectad,

Offer / Registrar to the Offer.

PROCESS AND METHODOLOGY FOR BIDDING

marking the envelope “Shreyas Shipping and Logistics Limited - Counter Offer”.

demat foarm.

during normal trading hours of the secondary market
Participation in the Counter Offer Process

not be accepied.

last date of payment | return of shares i.e. November 01, 2023,

prior to the Countar Offer Bid Closing Date.

paragragh 15.6

during the Reverse Book Building Process

15.8.2 For further details on participation, please refer paragraph 13,

Limitad (*Clearing Corporation”).

and price al which the Bid was placed.

of Equity Shares held in dematenalised form.

to recaive credit remittance due to acceplance of Tendered Sharas,

Stock Exchanges, before the Counter Offer Bid Closing Date.

or Registrar o the Offer,

i. orginal share cerificateds);

notary public! bank manager under their official seal;

copy of all transferors);

vili.ln addition, if the addrass of the Public Shareholder has undargone a change from the addrass
ragisterad in the register of mambars of the Company. The Public Shareholder would be required
to submit a self-attestad copy of address proof consisting of any one of the following documents:
valid Aadhar Card, Voter Identity Card or Passport.

b) Bazed on the documents mentioned in paragraph (a) above, the concermed Seller Member shall place

All the dates are subject to change and are depandent on obtaining all the requisita statutory and ragulatory
approvals as may be appicable. In the event there iz any change in the proposed schedule, it will be
announced by way of a comigendum fo the Counter Offer PA in the same newspapers in which the Counter
Offer PA appears

; y ! ; ; ; ; 20 STATUTORY APPROVALS

conchuding on Tuesday, October 17, 2023 (*Counter Offer Bid Closing Date™). During the Counter Offer Bid the bid on behalf of the Public Sharehoider holding Equity shares in physical form who wishes to tender _ _ _ _

Period, bids will be placed in the Acquisition Window Facility by the Public Sharehciders through their Equity Shares in the Defisting Offer using the Acquisition Window Facility of the Stock Exchanges. Upon - 20.1  The Public Shareholders of the Company have accorded their consent by way of special resolution passed

raspeciive slock brokers registerad with the Stock Exchanges during nommal trading howrs of secondary placing the Bid, the Seller Member will provide a TRS generated by the Exchange Bidding System to the an July 03, 2023, in respect of delisting of Equity Shares from the Stock Exchanges, in accordance with the

market on or before the Counter Offer Bid Closing Date. Any change in the Counter Offer Bid Period will be F'_ul:n_lic: S_harehull:ler. The THS_\'.'iﬂ contain the dﬁtais_ of l:url:ln31_' submiﬁ_ed like Folio Mo., Cerificate No., Delisting Regulations.

notified by way of an addendum/corrigendum in the newspapers in which the DPA has appeared Distinctive No., No. ofthe E'IIIUIWEhﬂfEﬁ tendered, price at which ﬁﬂﬁld\\'ﬂﬁ placed, etc. | | 202 BSE has given its in-principle approval for delisting of the Equily Shares vide letter dated September 07,

The Public Shareholders should note that the Bids are required to be uploaded in the Acquisiion Window c| ﬂi EEE: :";Tﬁ} -;Eusgﬂaﬁ*;;fﬂ'?ﬁldﬁ; f:ltg;liﬂ mﬂﬂ; %ﬁh“ﬁ; '2.5 ;ﬂwmefﬂs as t:"i';“;;ﬁfe in 2023 and the NSE has given its in-principle approval vide lefter dated September (7, 2023,

Facility on or before the Counter Offer Bid Closing Date for being eligible for parficipation in the Countes (R 1.2, ¢ Wi I2f oAl OF LUURES - Of N ey . el : - ;

Offier, Bids not uploaded in the Acquisition Window Facility will not be considered for delisting purposes and 1o the Regisirar 1o the Offer at the address mentioned at paragraph 9 by the Counter Offer Bid 3 31582l s oo YNEIY sechottloiy o1 e F b SERIowdon g St Stiwesdn Lis Cowie: QR

Closing Date by the Seller Member by 5:00 pm. (IST). The envelope should be super scribed as obtain all reguizite approvals, ifany (including corporate, siatutory nrregulalnryappruvals},spnurtcutﬂndenng in
: _ o _ _ “Shreyas Shipping & Logistics Limited - Delisting Counter Offer” the Counter Offer, and the Acguirer shall take no responsdility for the same. The Pulblic Shareholder should

Thar RUDNG: U ST, 200 T S0t NGOG S0 LACHRS.. IREsinie MRy 1 200k d)  Public Shareholders holding the Equity Shares in physical form should note that the Equity Shares attach & copy of any such approvals to the Bid Form, wherever applicable. In the event such approvals are not

Exchanges. Accordingly, Public Shareholdars should not send bids to Company ( Acquirer { Manager o the will not be accepted uniess the camplate set of documents is submitied. Acceptance of the Equity submitlad, the Acquirer resenves the ight 1o reject such Equity Shares lendered inthe Counter Offer,

_ _ _ _ Sharas by the Acquirer will ba subject to verfication of documents, The Registrar to the Offer will 204 To the best of the Acquirer's knowledge, as of the date of this Countar Offer PA, there are no other siatutory

BSE and NSE have issued notice no, 20230926-48 and circular ref. no. 124/2023 respectively, dated verify such Bids based on the documents submitted on a daily basis and 8 such time the Stock or regulatory approvals required mg:mui,-ﬂ the Offer Shares and implement the Counter Offer. If any

Sepiember 2B, 2023 and September 29, 2023 respectively for the Withdrawal Period and Counter Offer Period. Exchanges shall display such Bids as ‘unconfirmed physical bids'. Once, the Registrar to the Offer statutory or regulatory approval becomes applicable, the acquisiion of Offer Shares by the chquirer-an d the

confirms the Bids, i will be treated as 'Confirmed Bids', The Bids of the Public Shareholders whose ; . : :
. : : : Counter Offer will be subject 1o such statutory or regulatory approvals and receipt theraof

The Counter Offer Letier of Offer inviting the Public Sharsholders (along with neces . aid original share certificate(s) and other documents (as mentioned in paragragh 15.8.4(a) above) along . . . _ N

: : o Equity S g ; f : g.;.f Bids | sl with the TRS are nof recaived by the Regisirar 1o the Offer, within 2 days by the Counter Offer Bid 2005 The Acguirer reserves the right nol to proceed with or withdraw the Counter Offer if any of the requisite

INGTIUIGREAT 11 MR CEM EDUMY =ATER 10 TS HODNDE S W O TS (S0 D] Cepeno0 1 Closing Date, shall be liable o be rejected. statutory appeovals are not cbtained or condilions which the Acquirer considers in its sole discretion to be

the Public Shareholders, whose names appear on the register of members of the Company and to the owner ; 3 onErous are imposed in respect of such approvals

of the Equity Shares whose namaes appaar as beneficiarias on the racords of the respactive depositories at the &) In case of non-receipt of the Counter Offer Letter of Offer’ Form of Acceptance, Public Shareholders 3

close of business hours on the Specified Date, In the event of accidental omission to dispalch the Counter holding equity shares in physical form can make an application in wiiting on plain paper, signed by - 206 In the event that receipt of the statutory or regulatory approvals are delayed, changes to the proposed

Offer Letter of Offer or non-receipt of the Counter Offer Letier of Offer by any Public Sharehoider or any Public the respective Public Shareholder, stating name and address, folio number, share certificate schedule, if any, will be notified to the Public Shareholders by way of a corrigendum to this Counter Offer PA

Shareholder who has bought the Equity Shares after Specified Date, they may obtain a copy of the Counter YMETMMGE, i C BOURG GAR. Juho B0 o T EOUMBE 2X0DE ST RS MGG TAATDGES e Twck, in the same newspapers in which the Counter Offer PA is published.

Offr Letter of Offer by writing to the Regisirar to the Offer at their address given in paragraph 9, clearly enclosing the oniginal share certificate(s) and other docemenis (as mentioned in paragraph 15.8.4(a)

above). Public Sharehalders will be requirad to approach their respective Seller Member and hawve 21 NOTE ON TAXATION
o ensure that their bid iz entered by their Seller Member in the electronic platform to be made i 1 i i i i i
Alternatively, the Public Shareholders may obtain copies of the Counler Offer Letter of Offer from the website ; ! - - P <t Un'.j&' CAMAT W 31 KL B aind 'E'Q.L““““’.‘S- -:'.apnal_galns_anslng S ihe SEI.E o aqmt_'!.r STEn an
ey A : L ; available by the Stock Exchanges, bafore the Counter Ofier Bid Closing Date. Ind v taxahl Ind lized an the sale of listed h

of the BSE (www.bseindia.com), MSE {www.nseindia.com), Regisirar to the Ofer fwew. linkintime.co.inf} : : ! = ndian company are generally taxable in India. Any HEITE R K TR BER s equity shares on a

and/ar tha websita of the Company (www.iransworld.com/shreyas-shipping-and-logistics/) fl The Registrar to the Erfferhwnl hold mgf trust ge 5harzﬁfﬂ|hna15{3:: and other documents {as recognized stock exchange will be subsect o capetal gains tax in India,

g 3 g ) merdionad in ihis paragraph 15.8.4(a) of this Counter r PA) undil the Acquirer completes ils ; ; 1

Fﬂr fuﬂhEr' 'ﬁ;—'m o 1hE EMUIE EI[ aE‘"'I'"]E'ﬁ. FIIEHE‘E I'Elf-El' t‘-':' pﬂragrﬂm 19 |:|”h|5 Eﬂunt@‘r EIHEII' FI.!'- nbligatiﬂnE‘ und‘e_r thE Cu.un‘]er Dﬁer in a:mrdance 'ﬁ“th 1hE D-Ej-mﬁmg Hmmm 21 2 E:ul::1a| g&ms' 'E:;:Iiﬂgrmdﬁ leemﬁgﬁ:?énzr::;ifld; 2‘; LT:IIIH:Ecr-;‘mpan:rdz:ﬁ iﬁlﬁ:i’;ﬂtﬁ:am n Indla Eur

The Counter Offer is open fo all the Public Shareholders holding the Equity Shares ether in physical and / or in al It shall be the responsibility of the Public Shareholders tendering in the Counter Offer o obitasn all ey £ : : : "

requisite approvals (including corporate, statutary and regulatory approvals) prioe to tendering their 21.3 The present Counter Offer will be camied out through domestic stock exchange. Therefora, Securities

During the Counter Offer Bid Period. the Bids will be |:I|EI3!EI'E| in the P.nquisiﬁnn Window F&C-Ill['ﬁl' h"g' the Public E::mi[':.- Shares in the Acguistion Window FEIE"il‘!,I or OTB, The Acquirer shall agsume thal the ﬂligihle Transaction Tax will be collecied by the stock exchange and deducted from the amount of consideration

Sharehaldars through their respective stock broker registered with the Stock Exchanges (“Seller Members”) Public Sharehoiders have submitled their Bids only after abtaining applicable approvals, if any. The payable to the shareholder.

fﬁm’ reserves the right o reject Bids recelved for physical shares which are without 8 copy o © 94 4 ranita) Gain arising on shares held for a period of less than 12 months prior to their tendering in the present
; _!_: rEEqUI'HSimu:hF::H Lgu g b G z : i Counter Offer will be treated as Short term capital gain in the hands of the sharehaolder, Income Tax
m [ m . - . - .

Steps o be undertaken by Public Shareholders who have previously tendered Equity Shares during :I m;&qﬁma[ﬁn the ‘Flua:ni::E-I 1:|'r3 m%ﬁﬁlicnﬁci?arehuré;?lgtﬂ -g:{_j:;lf_g :mﬂmﬂ rEE?::in[v‘-E:IIdeEB:EE:?: E.;ﬂﬂﬂ%?;ﬁ:gﬁ;ﬂﬁﬂﬁﬂmmn T IR T 0 T P O O

the Reverse Book Building Process and are desirous of withdrawing their Equity Shares courtiany other competent authorty for transferdispesall sale or where loss of share cerdificates has _ : ' ' _ ! =

15.6.1. Public Shareholders who have previously tendered their Equity Shares during the Reverse Book been notified 1o the Company or where the fitle to the Equity Shares is under dispute or otherwisenot - 215 Capital Gain arising on shares held for more than 12 menths prior to their tendering in the present Counter
Building Process, which commenced on Wednesday, September 20, 2023and concluded on Tuesday, claar or whare any other restraint subsists: (¢} The documents mantionad in the Bid Formn for Public Offer will be trealed as Lun5 lerm capital gain in the hands of the sharehl:_ﬂ-:’ner. Income T_a:-c (exchuding
Septerber 26, 2023, and who are desirous of withdrawing their Bids, may do so on or before Monday, Shareholders holding Equity Shares in physical form are not received by the Regestrar within 2 days of surcharge, health and aducation cess) i payabla @ 10% on the long term capital gain exceading Rs. 1 lakh
October 16, 2023 in accordance with the procedure set out in this paragraph 15.6. Counter Offer Hid_EIn::ﬁing Diate; (d) if the s_hara cerfificates of any other company are a_nt:lused mﬂ'l {refer Section 1124 and Seclion 55 (2 {ac) of the Incorme Tax Act, 1961).

15.6.2. The Public Shareholders, who have tendered their Equity Shares by submitting the Bids pursuant o E'EEEQ?:I"FD?{E“; mslga[:g ﬂglmeﬁﬁa ?:;Imgﬁ’:rtgz g:;h:ﬂi] %mﬁzng::ar!r?aj gfﬂt]tfamﬂﬁ:?:r ﬁqg;rg 216 Taxability of capital gain arising on sharez held by non-resident in India from their tendering in the present
the terms of the DFA ar_rd the LUF, rn«a].rv!ﬂhu:lraw hew Bids not later than_l'.'lmday. Wb 15, E'DEE.' placed the bid; {ﬂrmha Pull::a.'-: Ermrahg}gars place a bid but tha Registrar doas not receive the physical Delisting Offer may need to be evaluated on the basis of provisions of the Income Tax Act, 1961 or the
Any such request for withdrawal of the Bids should be made by the Public Shareholder through theis Equity Share bt (g} In the evant the signature in the Bid Form and share transfer form do Double Taxation Avoidance Agreement entered batween India and country of which the non-resident seller
respeciive Seller Member, through whom the original Bid was placed. Any such request for withdrawal etk spacimnlsjgmmre recorded with the Company or the Registrar is resident, subject to satisfaction of prescribed conditions.
of the Bids received afler normal brading hours of secondary market on Manday, Oclober 16, 2023 will ; : j i : . .

15.85 The Public Shareholders, wha have tendered their Equity Shares by submitting the Bids pursuant to the 21.7 The above tax rates are subject to applicable rate of surcharge, health and education cess. The fax rate and

16.6.3. All he Physical Sharsholders who have witidtawn their Bids in accordance wth this raph 15.6 terms of the Counder Orffer FAand the Counter Offer Letter of I:I_Ffer. may withdraw or revise their Bids other provisions may undergo changes.

™™ shouid contaci the Regisrar o he Ofer forth retum ofthe original documents submiied by them i e e SHAREHOLDERS ARE ADVISED TO CONSULT THEIR TAX ADVISORS FOR THE TREATMENT THAT
: - : b the Bids shall not be permitted. Any swch reguest for revision or withdrawal of the Bids should be made
accordance with the DPA and the LOF. The Registrar to the Offer will return the original documents ; ; . it MAY BE GIVEN BY THEIR RESPECTIVE INCOME TAX ASSESSING AUTHORITIES IN THEIR CASE, AND
g : ; : i by the Public Shareholder through their respective Seller Member, through whom the onginal Bid was
within @ reasonable time fo such Physical Shareholders. If the Physical Shareholder does not inform placed, Any such request for revision or withdrawal of the Bids recaived after nomal trading hours of THE APPROPRIATE COURSE OF ACTION THAT THEY SHOULD TAKE. THE JUDICIAL AND THE
the Registrar to the Offer about the withdrawal of Bid, but has withdrawn the bid through their smcintasipurabit o day ek e oo Off il Closineg DalawR nothe acbered ADMINISTRATIVE INTERPRETATIONS THEREOF, ARE SUBJECT TO CHANGE OR MODIFICATION BY
raspeciive Seller Member, the Registrar 1o the Offer will return the original documants no later than the ! : ' SUBSEQUENT LEGISLATIVE, REGULATORY, ADMINISTRATIVE OR JUDICIAL DECISIONS. ANY SUCH
16.8.6 The Public Shareholders should note that the Bids should not be lendersed to the Managers io the NOTE
Offer or the Registrar to the Offer or 1o the Acquirer ar to the Company or the Stock Exchangss. The CHANEES DI FAIE DWEERENT. DM TGN GATICES, i SR TANMION SE T
et 5 i ublc reholders shoul gr nole Inat they should have a lrading account wilh a Seller

Reverse Book Building Process and are desirous of withdrawing and retendering their Equity Shares. Mamb B z h thei Sel The Sl OR LISTING OF ALL POTENTIAL TAX CONSEQUENCES OF THE DISPOSAL OF EQUITY SHARES. THE

STCOE. g Jve- El chin. 26 SIRRC, oy tHOUQH eIT - Iespective oeer Neer R IMPLICATIONS ARE ALSO DEPENDENT ON THE SHAREHOLDERS FULFILLING THE CONDITIONS

15.7.1. Public Sharehckders who have previously tendered their Equity Shares during the Reverse Book Member would issue contract note and pay the consideration fo the respective Public Shassholder

i ; ' PRESCRIBED UNDER THE PROVISIONS OF THE RELEVANT SECTIONS UNDER THE RELEVANT

Building Process, which commenced on Wednesday, September 20, 2023, and and concluded on whose Equity Shares are acoepted under the Counter Offer. TAX LAINS. THE ACQUIRERS NEITHER ACCEPT NOR HOLD ANY RESPONSIBILITY FOR ANY
Tuesday, September 26, 2023 and who are desirous of withdrawing their Bids, may do so on o 15.8.7 The cumulative quantity of the Equity Shares tendered shall be made available on the wabsite of the TAX Ll AEIIIQT'I" ARISING TO ANY SHAREHOLDER AS A REASON OF THIS COUNTER OFFER.
before Monday, October 16, 2023, Such Public Shareholders can retender their Equsty Shares on of Stock Exchanges throughout the frading session and will be updated at specific intervals during the

Bid Period. 22  CERTIFICATION BY THE BOARD

15.7.2. For withdrawal of Equity Shares, the Public Shareholders should follow the procedure set oul in 15.8.8 The Offer Shares to be acquired under the Counter Offer are to be acquired free from all liens, 221 The Board has certified that:
charges, and encumbrances and together with all rights attached thereto. Offer Shares thaf are ) o i n i
; ; ; There has been terial deviation in ufilisation of proceeds of of securities made d th

15.7.3. For retendering the Equity Shares, the Public Shareholders should follow the procedure set out in subject to any lien. charge or encumbrances are hable to be rejected.) o £ ;reearassimmed:-;?eﬁrfpr;diig?he ré;:&uh:fs':ufu:mmﬂﬁe stat:d DE;;E z-f tthiE:LE' ekl
paragraph 15.8. However, such Public Shareholders should note that they have to use the same 1689 Public Shareholders holding Offer Shares under multiple folios are eligible to pardicipate in the ; ’ :
seftlement number and the eary pay in mechanism will not be applicable for such tander of Equity Counter Offer, {s) All material information which is required to be disclosed under the provisions of the SEBI (Listing
Shares. The Stock Exchanges will issue a Counter Offer Bid opening circularin this regard. 152 Persons who have tendered their Equity Shares in the Reverse Book Building Process and do not Cbligations and Disclosure Requirements) Regulations, 20135, continuous listing requirements under

Etﬁps .In hﬂ “nd.mk.“ hf Fllhﬂi-l: Ehmhﬂldﬂrﬂ I:Dr tﬂ‘ndﬂrinﬂ Equ-lhr Eham not F]"'l'iﬂ"lﬁlli' t'lﬂ:d“ﬂd “R! an}r acﬂnn tl" lh,a cuunln' ﬂﬁ.r E,id ﬂlnsinu Datﬂ. ﬂ'la I|E1]|"|g ElgFEGTHEm 'EHECUEEH:I II'i'“h 1hﬂ Etﬂjﬁ EEI:hEI'IgEE m hgﬂﬂ d|5ﬂmﬂd (] thﬂ Eltﬂ'l:k EIEi‘HngEE:

As mentioned in paragraph 16.14 of the DPA and paragraph 17.14 of the LOF, all Offer Shares tendered {iiy The Company is in compliance with the applicable provisions of securities laws;

16.8.1 A letter inviting the Public Shareholders. (along with necessary forms and instructions, “Form of by Public Shareholders during the Reverse Book Buikling Process which commenced on Wednesday, fiv} The Promater, group companies of the Promatesr, and their related entties are in compliance with the
Acceptance’) bo tender their Equity Shares in the Counter Offer ("Counter Offer Letter of Offer”) September 20, 2023, and concluded on Tuesday, September 26, 2023 and not withdrawn as per prowisions of sub-requlition (5] of Regulation 4 of Delisting Requistions, based on the Due Diligencs repart; and
by way of submission of “Bids” will be dispatched by Wednesday, October 4, 2023, to the Public paragraph 15.8, along with Offer Shares which are additionally tendered by them during the Counter : :

Sharshoiders whose names appear on the register of members of the Company and o the owner of Offer as per paragraph Ii.ﬂ_a‘nqverwll!b_a mnsldergdm liagmed to have_heen tendered in the Counter {v] Tha Delisting Offer is in the inferast of the shareholders of the Company,
the Equity Shares whose names appear as beneficiaries on the records of the respective Offer at the Counter Offer Price irrespective of the price atwhich such Equity Shares were tendered. 23 COMPANY SECRETARY AND COMPLIANCE OFFICER
depositories at the close of business hours on the Specified Date. In the event of accidental 15,10 Acceptance of Shares : . _
amnission 1o dispatch the Counter Offer Letter of Offer or non-receipt of the Counter Cffer Letter of Registrar to the Offer shall provide details of order acceptance to Clearing Corporation within specified timelines. Thaslgid orinmompanty Sacratans and. Conlnoa CRCEr. B EYEL0Mpany a0 2 TN
Offer by any Public Shareholder, such Pubfic Shareholders may obtain a copy of tha Counter Offer 16 METHOD OF SETTLEMENT Mame; Mamrata Malushte
Letter of Offer by writing 1o the Registrar 1o the Ofer, clearly marking the envelope “Shreyas ; _ G Address: D 301 - 305, Level 3, Tower Il, Seawoods Grand Central, Plot No. R1, Sector 40, Nerul Node,
Shipping and Logistics Limited - Delisting Counter Offer”. Altematively, the Public Shareholders On the closure of the Countar Offer Bid Period, reconcifiation for accaptances shall be conductad by the Mavi Murnbai, Maharashtra, 400706
may obtain copies of the Counter Offer Letter of Offer from the websites of the Stock Exchanges ie., Managers to the Offer and the Registrar to the Offer, and the final kst of accepted Equity Shares shall be Telephone No.: 022 - 68110300
www.bseindia.com and www.nseindia.com, or from the website of the Company. pcrlg;ﬁ:gd En:;irihmcf Exchanges to facilitate settlement on the basis of the Eguity Shares transferred to tha Email Id: compliance ssli@transdowld.com
: , . Upon finalizaton of the: basis of acceptance as per the Delisting Fegulations: 24 DOCUMENTS FOR INSPECTION

1804 Fm:.te-dureiuhefullnwed hy.Puhhcﬁhareh:rldemhull:ﬁng t_mE' i ||.'|dematemllzadfunn 16.1 The settlemant of trades shall b carried out in the manner sirmiar io sellament of trades in the secandarny market, Copies of following documents will be available for inspection by the Public Shareholders at the registered

a Public Sharehoiders who desire to tender their Offer Shares in the electronic form under the Counter =, o o0 o o iy, Shems 2 ¥ G R SR e Bt ot tha B st office of the Manager to the Delisting Offer a1 Tower 2A, Floor 9, One World Centre, Lower Parel, Mumbai —
Offer would have fo do so through their respective Seller Member by indicating the details of the ; qurty : ceepte E NN [ - i - iy i

! 2 400013 an any working day (i.e. Monday to Friday and nof being a bank holiday in Mumbai) betwaen 10.00
Offer Shares they intend to tender under the Counter Offer {(“Tendered Shares™) Account shall be wsed to pay the consideration to the Buyer Broxer on or before the pay-in date for setlement. : 3
4 ; ; 5 The Buyer Broker will transfer the funds io the Clearing Corporation, which will be released to the respective am i 5.00 prn up to the Bid Closing Date.

bj  The Seller Member would then be required to fender the Equity Shares by using the settlement Seller Member(s)/ Custodian Parficipants as per the secondary market payout in their settlement bank account. © 241 njtial Public Announcement dated May 21, 2023,
number and the procedure prescribed by Indian Clearing Corporation Limited or the NSE Clearing The Sefler Member(s) | Custodian Participants would pay the consideration fo their respective clients. _ -

16,3  Incase of cedain client types viz, non-resident Indians, non-resident clients efo. (where there are specific RBI 242 Floos price certiicale dafed Mey 24, 20cire irom WE T & Co, Chiatered Aocountints [FRN 140453

c)  AMerthe Bids have been placed, a lien shall be marked by the Selling Broker in the demataccount of the and other regulatory requirements pertaining to funds pay-out) who do not opt to settle through custodians, EE ‘::“p;tt'"g ﬂuué‘:'; 'i;‘&ﬁ;ﬁ%’eﬁmﬁmﬁ dalged MSETE"""EF 28, 2023 recaived.from N B T°4 Co,
Public Sharehﬂ_ll:ler for the Equity Shares tEﬂdE_rEI:I in the Counter Offer, DEI_EIIIE- of such Equil‘!' 53_1&[&5 the funds pay-out will be given fo their respective Seller Member's settliement accounts for releasing the same anans M « 1OF COMPLIKNG DOOK VaiLg.
marked &s Ben in the demat account of the Public Shareholder shall be provided by the depositories to to their respective Public Shareholder's account onward, For this purpose, the client type details will be 24.3 Board resolution of the Company dated May 24, 2023.
the Clearing Corporation or the Bids will be transferred to the respective Seller Member's pool accound, coliecied from the depositories, whereas funds pay-out pertaining to the Bids settied through custodians will 2 ; g 3 4
wina willin-turn tender the Offer Shares 1o the eary pay-in mechanism of the Clearing Corporation. be transfemred to the seftiement bank account of the custodian. each in accordance with the applicable 4 g:;;g'gm TR OGS Do 24y L2 L R S st R KB ewAL Eec LOmpany

d) The details of setflement number shall be informed in the issue opening circular | notice that will be mechanism prescrised by the Stock Exchanges and the Clearing Corparation from time o fime. ; 4 ;
issued by the Stock Exchanges! Clearing Corporation before the Counter Offer Bid Opening Date. 16.4 The Equily Shares acquired in the demat form would either be transferred direclly 1o the Acquirer's account | 24.5  Cerlified true copy of the resolubion passed by the shareholders by way of postal ballot, results of which were

) In casa the Public Sharsholder's demat account is hald with ane depository and chearing member pocl provided il is inu_rcatad by the Buyer Broker or it will be l:ransf_er're-:l by the Buyer Broker 1o the Acquirer's dectared on July 05, 2023 along with scrutinizer's report
and Clearing Corporation accounts are held with other depository, Equity Shares will be blocked in the account on receipt of the Equity Shares pursuant 1o the clearing and sefiement mechanism of the Stack - 245 Copy of Escrow Agreement dated July 08, 2023 batween the Acquirer, the Escrow Bank and Manager to the
Fublic Shareholders demat account at source depasitary during the Bid Period, Inter-deposiory Tender ﬁ?ﬂ;ﬁ; Eﬁ;&%&?&ﬂiﬁ%ﬁf acquired in the physical form, the same will be Iransferred directly to Defisting Offer.

Ofier ("IDT") instruction shall b= initisted by the Pubdic Shareholder at source depository 1o clearing ! i

member pool’ Clearing Corporation account at depository. Source depository shall biock the Public 16.5 In case of rejected demat Equity Shares, if any, tendered by the Public Shareholders, the same wiould be 24.7  In-principle approval from NSE letier no. NSE/ENF/DELISTIAPPLI2023-24/332 dated September 07,2023
Shareholder's Equity Shares {ie. transfers from free balance to blocked balance) and sends IDT returned o the respective Seller Member by the Clearing Corporation in payoul. The Seller Member / 248  In-prnciple approval from BSE letter no, LODelisting\MJVIPZ092023-24 dated September 07, 2023
messane b depository for confirming creation of lien. Detads of Equity Shares blocked n the Public Custodian Participants would retumn these rejected Equity Shares to their respective clients on whose bahalf . .

et o roidses bl Sy the Bids have been placed. In cass of relection of physical Equity Shares, the same wil be retumed back tg | >0 Py of the Detalled Public Announcerment dated September 08, 2023. _ _

f For custodian participant orders for Equity Shares in dematerialized form, early pay-in is mandatary the respeciive Public Shareholders direcily by the Registrar to the Offer. . . . . 24.10 :L:rp'!.l nfﬁ;;&;g:}nsgnmng?;n to be published by the committee of indepandent directors of the Company in
prior o confirmation of the relevant arder by the custodian, The custodian shall either confirm or reject 16.6 The Seller Member would issue a confract note and pay the consideration to the respective Public ) stk
the: orders not later than the dosing of trading hours on the last day of the Counter Offer Bid Period, Shareholder whose Offer Shares are accepted under the Counter Offer. The Buyer Broker would alsoissue @ - 24 14 Post Offer PA cum PA for Counter Offer published on September 29, 2023,

Thereafier, all unconfirmed orders shall be deemed o be rejected. For all confirmed custodian contract note to the Acquirer for the Offer Shares accepted under the Counter Offer. 9412 This Counter Offer PA
participant orders, any modification to an order shall be deemed to revoke the custodian confirmation 16.7 The Public Shareholders who intend 1o participate in the Countar Offer should consull their respactive Sellar ; ]
relating 1o such arder and the revised order shall be sent io the custodian again for confirmation. Member for payment to them of any cost, charges and expenses (including brokerage) that may be levied by © 24.13 The Counter Offer Letter of Offer,
; ; ; ; L the Saller Member upon the Public Shasehalders for tandaring Equity Shares in the Counter Offier (secondany
h Ii T : c L ; . / . 25 GEMERAL DISCLAIMER

1) U;:n-::- :J;’;'EE 1Lf ezgﬁaﬁ geglgrji;ﬂe;nﬁgnih; ﬂféu;ﬁ;i; S;::;&T&g: $|$§|$§ém:iﬂlp Ii LR;; markel transaction). The consideration received by the Public Shareholders from their respective Saller

Qatails of the order submitted such as Bid D No., DP 1D, Cliant 1D, No. of E ity Shares tendared Member, In respect of accepled Equity Shares, could be net of such cosls, charges dulies and expenses EVOrY: POTROM WhR (Nesea 10 v 73 e L-oumae. Lhier iy 0 g, pUrsant k) MIepRTioeiL-Inggen);

& : R 9 [incheding brokerage) and the Acguirer, the Comgpany, the Managers to the Offer, the Registrar o the Offer and imestigation and analysis and shall not have any caim against the Acquirer (including thedr directors), the

T . o lhe Buyer Broker accepl no responsdility 1o bear or pay such additional cos!, charges and expenses Manager to the Offer or the Company (including its directors) whatsoever by reason of any loss which may be

hi Please nate that submission of the Form of Acceptance and TRS is not mandatonly required in cass (Inchuding brokerage) incurred by the Public Shareholders. suffered by such person consequent to of in connection with such offer and tender of securibes thraugh the
16,8 If the consideration payable in terms of the Delisting Regulations is not paid to all the Public Shareholders, Reverse Book Buliding Process or the Counter Offer through Acquisition Window Facllity or OTB or otherwise

I The Clearing Corporation will hold in trust the Offer Shares wuntil the Acquirer completes ils within the time specified thereunder, the Acguirer shall be liable to pay interest at the rate of ten per cent per whether by reason of anything stated or omitied to be stated herein or any other reason whatsoevar,
obligations under the Counter Offer in accordance with the Delisting Regulations. E':;:En bo an" th:la I;'utﬂﬁc lfharehnlu_:lars, vmﬂc]:-s; I:::Ids sharas Farﬁmfpmﬂ the Dglis_ﬁru;ﬂmerfs per the 26  For further details please refer to the DPA, LOF, the Counter Offer Letter of Offer, and the Form of

il The Public Shareholders will have to ensure thal they keep the DP account active and unblocked to 1P RIS EICHASION, [ 1. LIMR Y e IO I VY L IE TN 0 Wi e o8 Acceptance. This Counter Offer PA is expected to be available on the websites of the Stock Exchanges,
receive credit in case of retum of Equity Shares due to rejection. Further, Public shamhu}dem will ;hu&':ht;.ﬁ?;rﬂei[dw to circurmnstances beyond the control of Acguirer, SEBI may grant waiver from the payment of Saoldla contwid nseindia.com and the Gompany it comdihce hipping-
have to ensure that they keep the saving account attached with the DP account active and updated ' and-loglstics!. Public Shareholders will also be able to download the Counter Offer Latter of Offer and

17 PERIOD .Fﬂﬁ WHICH THE DELISTING CIFFFH SHALL BEVALID _ the Form of Acceptance from the websites of the Stock Exchanges.

k) In case of non-receipt of the Counter Offer Letter of Offer | Form of Acceplance, Public Shareholders mll?‘uhh-: Shareholders mray submil their Bids to the Seller Member during the Counter E!Hﬂr Bid Period,
holding Equity Shares in dematerialized form can make an application in writing on plain paper, Additionally, once the Equity Shares have been delisted from the Stock Exchanges, the Public Sharaholders
signed by the respeclive Public Shareholder, stating name and address, client ID number, DF name whose Offer Shares have nol been acquired by the Acquirer ("Residual Shareholders™) may offer their Offer MANAGER TO THE OFFER
! 1D, beneficiary account number and number of Equity Shares tendered for the Counter Offer. Shares for sale fo the Acquirer at the Counter Offer Price for a period of 1 year following the date of the
Public Sharehoiders will be required to approach their respactive Seller Member and have lo ensure delisting of the Equity Shares from the Stock Exchanges ("Exit Window"). A separate offer letter in this regard [_] ovaa D Mme
that their bid is entered by their Seller Member in the slectronic platform to be made available by the will be sent to these Residual Shareholders explaining the procedure for tendering their Offer Shares, Such

Residual Shareholders may tender their Offer Shares by submitting the required documents to the Registrar NovaaOna Cagital Private Limitsd
. : . It thee Offer during the Exit Window, e
[ The Public Shareholders should not send bids to the Company or Acquirer or Manager 1o the Offer Address: Tower 24, Floor
18 DETMLE_“FT_HE EEERDWMED””T _ _ _ . 8. One World Centre, Lower Pars!, Mumbai-400013

m)  After the confirmation of lien marked in demat account of the Eligible Shareholders to the Clearing 18,1 The consideration payable under the Delisting Regulations, being the Counter Offer Price of INR 400per Equity Tel Nao.: :r91 22 6246 6000
Corporation and a valid bid in the exchange bidding system. the bid for delisting offer shall be deemed to Share muliphed by the number of Equity Shares outstanding with the Public Sharehoiders i e, 64,90,883 Equity Email: comgliance@novaaone.com
hawe been accepted for Eligibla Shareholders holding the Equity Shares in darnat form, Shares as on the date of this Counter Offer A, is INR 2,58 63,53 200.00 {"Consideration Amount’). Contact Person: Mr. Dhruv Bhatia

| 18.2 The Acquirer, Manager 1o the Offer, and tha Escrow Bank have entered inlo an escrow agreement datedJuby SEBI Registration Mo INMOOD012935
| ol b lan will | h 1 : ;

e Counter fforshll e roweded b te Sk Exchangesor e Cloating Corpaaton The fen shal 06, 2023, pursuant o which he Acquirer has opened an Escrow Account Vally Period: Permanent
be marked by the Shareholder Broker in demat account of the Eligible Shareholders for the Equity 163 The Acquirer has deposited an escrow amount of INR 2,60,21,01 425 55 ("Escrow Amount”) for the Counter CIN: UT48taMH2017PTC299566
Shares tendarad in the Counter offer, The details of the shares marked az lien in the demat account of Ofier, comprising of cash as secunty for periommance of their obkgations under the Delisting Regulations. The
Ihe Eligible Shareholder shall be provided by the depositones o the Clearing Corporation. Escrow Amaount is maore than 100°% of the Consideration Amount REGISTRAR TO THE OFFER

1564 Procedure to be followed by Public Shareholders holding Offer Shares in physical form @ 19 PROPOSED SCHEDULE FOR THE COUNTER OFFER :
pursuant to the SEBI Circular No, SEBIHOICFDICMDA/CIRIP/20201144 dated July 31, 2020; 19.1 The proposed schedule for the Counter Offer s as fallows: LINK ntime

a) The Public Shareholders who hold Offer Shares in physical form and intend 1o participate in the Activity Day and Date Link Inl;rne india Private Limited

far will i L ller Memb itk i WF] ;
?&ﬁi;,ﬂ 1§?$;Eénm;;p£f::s t::;::&?aﬂr?:d t:?uﬁﬁ:lalzdinegn;sal:l-;;:g with tha compiete Closing of Delisting Offer through the Reverse Book Building Process|  Tuesday, September 26, 2023 Address: C-101, 1st Fioor, 247 Park, Lal Bahadur Shastr Marg,
Publication of Post Offar PA cum PA for Countar Offar Friday, Septembar 29, 2023" Vikhral (West) Mumbai 400 083
. ’ . Ted Mo.: +81 B108114949

ii. walid shara fransfer form(s) duty filled and signed by the transferors (ie. by all registarad Eﬂgmgtﬁ?ﬁﬂ?ﬂii; ﬂgﬁﬂgﬁgﬁﬂ e AL Tonar e Email: shrevasshipping. delisting@linkintime. co.in

shareholders in the same order and as per the specimen signatures registered with the Sl : - Contact Person-Mr Sumeet Deshpande

Company) and duly witnessed at the appropriate place authorizing the transfer. Attestation, Publication of Counter Offer public announcement in the same Wednesday, October 04, 2023 SEBI Registration No: INROO0OO4058

where required, (thumb impressions, signature difference, efc.) should be done by a magistratel newspapers where the DPA was published Validily Period: Permanent

Last date for dispatch of Counter Offer letter of offer Wednesday, October 04, 2023 CIN:UBT190MH1999PTC 118368
i ﬁlﬂ.t‘z"ﬁ'.ﬂ;m r?ﬂllr'ad." guzﬂhhi;mpmswgﬁ. :Epirby&fq rliiHar?_nr:a. elc.) should be done by 2 Counter Offer Bid Opening Date Wednesday, October 11, 2023
 SHEONIRAIS T WY LIS b bl ol N Closure of the option to withdraw the Equity Shares tendered Monday, October 16, 2023 For and on behalf of Transworid Holdings Limited
iv, self-attested permanent account number ("PAN") card copy (in case of joint holders, PAN card during the Reverse Book Bullding process
: Counier Offer Bid Closing Date Tuesday, October 17, 2023 Sdi- Sdf- Sdi-

v. Form of Acceplance, ned [by all Public Shareholders in cases where Offer Sharas are & ; P . o ;

hedd in 'uininfﬂ?rnm] iI'ITI:I? s.ﬁe un.!JeE in which they hold the Offer Shares: Public announcement of success/failure of Counter Offer Tuesday, October 25, 2023 Name: Sivaswamy Name: Apex Financial Services | Name: Ritesh Sivaswamy

! : in the sama newspaper in which the DPA was published Ramakrishnan lyer (Mauritius) Ltd. Ramakrishnan
vi. Declaration by joint holders consenting to tender Offer Shares in the Counter Offer, if applicable; - - Desianation: Chalrran Desianation: Secrata Desianation: Diraclor
; R Last date for payment of consideration Wednesday, November 01, 2023 esignanan. Lhaimma esignation. Secretary esignation. Larecio

vil. Any other relevant documents such as power of attorney, corporate authorization (including . -

board resolution |/ specimen signatura), nolasized copy of death corlificala and succassion Sha# hﬂ.ﬁfﬂﬂﬁﬂdﬂ-ﬂ the date of the F'I-lﬂlll'ﬂ annﬂ_uncem&n! of success or fatlure of the Counler Offer, Date: Ootober '!:"1. 2023

cerificate or probated will, if the oniginal sharsholder has deceased, eic., as applicable; and *Taking into account the change in holiday for Eid-E-Milad from Seplember 26, 2023 to September 28, 2023 Place: Mumbai
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PUBLIC ANNOUNCEMENT OF COUNTER OFFER FOR THE ATTENTION OF PUBLIC SHAREHOLDERS OF

Shreyas

SHIPPING &
LOGISTICS LTD

Shreyas Shipping and Logistics Limited (“Company” or “Target Company”)

Corporate Identification Number (CIN): L63000MH1988PLC048500; Registered Office: D 301 — 305, Level 3, Tower |l, Seawoods Grand Central, Plot No. R1, Sector 40, Nerul Node, Navi Mumbai,

Maharashtra, 400706. Tel: +91-7290935048; Email:compliance.ssli@transworld.com « Website :www.transworld.com/shreyas-shipping-and-logistics/ + Company Secretary & Compliance Officer: Namrata Malushte

This Counter Offer Public Announcement (“Counter Offer PA”) is being issued by Transworld Holdings
Limited (“Acquirer’)to the public shareholders (as defined under Regulation 2(1)(t) of the Delisting
Regulations (defined below) and hereinafter referred to as “Public Shareholders”) of Shreyas Shipping
and Logistics Limited (“Company” or “Target Company”), in respect of the proposed acquisition and
consequent voluntary delisting of the fully paid up equity shares of the Company with a face value of INR.
10 each (“Equity Shares”) from the BSE Limited (‘BSE”) and the National Stock Exchange of India
Limited (“NSE”) (collectively referred to as the “Stock Exchanges”) pursuant to the applicable provisions
of the Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021 (“Delisting
Regulations”). This Counter Offer PA should be read in conjunction with the Initial Public Announcement
dated May 21, 2023 (“IPA”), the Detailed Public Announcement dated and published on September 8,
2023 ("DPA”) in Financial Express (English - all editions), Jansatta (Hindi - all editions) and Navshatki
(Marathi - Mumbai edition) (“Newspaper”), the Letter of Offer (‘LOF”") dated September 11, 2023,
Corrigendum dated and published on September 18, 2023 (“First Corrigendum”) and Second
Corrigendum dated and published on September 21, 2023 (“Second Corrigendum”, and together with
the First Corrigendum, the “Corrigendums”) in Newspaper, the Post offer Public Announcement cum
Public Announcement for Counter Offer dated September 28, 2023 and published on September 29,

2023 (except for Navshatki (Marathi - Mumbai edition) published on September 30, 2023 on account of

change in holiday for Eid-E-Milad from September 28, 2023 to September 29,2023)(“Post Offer PA cum
PA for Counter Offer”) in Newspapers and the Counter Offer Letter of Offer (defined below). The
capitalized terms used but not defined in this Counter Offer PA shall have the same meaning assigned to
them in the DPA, the LOF, Corrigendums and the Post Offer PA cum PA for Counter Offer.

For the purpose of this Counter Offer PA, the following terms have the meaning assigned to them below:

(@)

1.10

11

1.12

1.13

2.1

32

33

“Board” means the board of directors of the Target Company;
“Company’ or “Target Company” means Shreyas Shipping and Logistics Limited;
“Delisting Regulations” means the SEBI (Delisting of Equity Shares) Regulations, 2021, as amended;

“Equity Shares” means fully paid-up equity shares of the Target Company, each having the face value of
INR 10.00;

“Public Shareholders” means the public shareholders of the Target Company as defined under Regulation
2(1)(t) of the Delisting Regulations;

“Promoter Group” means the members of the promoter and promoter group of the Target Company as
defined under the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended; and

“SEBI” means the Securities and Exchange Board of India.
BACKGROUND OF THE DELISTING PROPOSAL / DELISTING OFFER AND COUNTER OFFER
The Company is a public limited company incorporated in accordance with the provisions of the Companies Act,

1956, having its registered office at D 301 — 305, Level 3, Tower I, Seawoods Grand Central, PlotNo. R1, Sector

40, Nerul Node, Navi Mumbai, Maharashtra, 400706. The Equity Shares are listed on the Stock Exchanges.

The Equity Shares of the Company are currently listed on the BSE and NSE. The scrip code and the security ID of the
Company on BSE are “5620151” and “SHREYAS”, respectively. The security symbol of the Company on NSE is
“SHREYAS". The Equity Shares of the Company are currently not suspended from trading on the Stock Exchanges.

As on the date of this Counter Offer PA, the Acquirer, along with the other members of the Promoter Group
hold 1,54,66,650 Equity Shares aggregating to 70.44% of the paid-up Equity Share capital of the Company.
Dipesh Vijpal Gala and Chandrika Dipesh Gala relatives to one of the promoters do not form a part of the
Promoter Group of the Company. The aggregate shareholding of Dipesh Vijpal Gala and Chandrika Dipesh
Gala is insignificant i.e. 27,452 Equity Shares aggregating to 0.13% of the paid up Equity Share capital of the
Company. Neither of the above-mentioned persons have any role in the management or operations of the
Company nor are they associated with the Company in any way

The Acquirer had issued the IPA, the DPA and the LOF seeking to acquire, in accordance with the Delisting
Regulations and on the terms and conditions set out therein and in the DPA and the LOF, up to 64,90,883
Equity Shares (“Offer Shares”) representing 29.56% of the paid-up equity share capital of the Company that
are held by the Public Shareholders of the Company. The Public Shareholders holding Equity Shares were
invited to submit bids pursuant to the book building process conducted through the Stock Exchange
Mechanism made available by the Stock Exchanges during the bid period (i.e. September 20, 2023 to
September 26, 2023), in accordance with the Delisting Regulations (‘Reverse Book Building Process”).
Discovered price

In terms of Regulation 20(2) and other applicable provisions of the Delisting Regulations, the floor price and
indicative price for the Delisting Offer was INR 292.00 and INR 375.00 respectively. As per Regulation 20(1)
read with Schedule |1 of the Delisting Regulations, the price determined as the Discovered Price (being the price
atwhich the shareholding of the Acquirer along with other members of the Promoter Group, reaches 90% of the

paid-up equity share capital of the Company pursuant to the Reverse Book Building Process in the manner

specified in Schedule Il of Delisting Regulations) is INR 890.00 per Equity Share (“Discovered Price”).
Counter Offer

The Acquirer had decided that the Discovered Price is not acceptable to them, and accordingly, in terms of

Regulation 22(4) of the Delisting Regulations, the Acquirer has made this counter offer to all Public
Shareholders of the Company (“Counter Offer”) to acquire up to 64,90,883 Equity Shares representing
29.56% of the paid-up equity share capital of the Company at a fixed price of INR 400per Equity Share

(“Counter Offer Price”). In this regard, Post offer Public Announcement cum Public Announcement for

Counter Offer dated September 28, 2023 and published on September 29, 2023 (except for Navshatki
(Marathi - Mumbai edition) published on September 30, 2023 on account of change in holiday for Eid-E-Milad
from September 28, 2023 to September 29, 2023)in Newspaper.

In terms of the proviso to Regulation 22(5) of the Delisting Regulations, the counter offer price shall not be less
than the book value of the Company. NBT and Co., Chartered Accountants (Firm Registration No. 140489W),
2nd Floor, Mahindra M-Space, Behind Patkar College, S. V. Road, Near to Meenatai Thackeray Blood Bank,
Goregaon, (West), Mumbai - 400062, Maharashtra, independent chartered accountant, has certified vide
their certificate dated September 28, 2023 that the book value per share of the Company as on June 30, 2023
is INR 373.48 (“Book Value”) basis a review of the latest limited reviewed financial statements of the
Company filed by the Company with the Stock Exchanges.

Based on the above, the Manager to the Delisting Offer certifies that the Counter Offer Price is not less than
the Book Value of the Company and is in compliance with Regulation 22(5) of the Delisting Regulations.

The Acquirer will also publish this Counter Offer PA in the same newspapers in which the DPA and the Post

Offer PA cum PA for Counter Offer were published and send the letter of offer for the counter offer (‘Counter

Offer Letter of Offer”) to all the Public Shareholders in accordance with the Delisting Regulations.

The Acquirer will inform the Public Shareholders of amendments or modifications, if any, to the information set
out in this Counter Offer PA by way of a corrigendum that will be published in the newspapers in which this
Counter Offer PA will be published.

The Counter Offer shall be undertaken through the stock exchange mechanism in accordance with the circular

no. CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015; circular no. CFD/DCR2/CIR/P/2016/131 dated
December 09, 2016; and circular SEBI/HO/CFD/DCR-IIl/CIR/P/2021/615 dated August 13, 2021 (collectively,
the “SEBI Circulars”). As prescribed under the SEBI Circular, the facility for such acquisitions shall be in the
form of an acquisition window facility. Further, the SEBI Circulars provides that the stock exchanges shall take
necessary steps and put in place the necessary infrastructure and systems for implementation of the stock
exchange mechanism.

Minimum acceptance and success conditions for the Counter Offer

Interms of Regulation 21 of the Delisting Regulations, the Counter Offer shall be deemed to be successful only if

the cumulative number of the Equity Shares held by the Acquirer and the members of the Promoter Group and

taken together with the Equity Shares acquired by the Acquirer under the Counter Offer to be equal to or in

excess of such number of Equity Shares constituting 90% (ninety percent) of the total equity share capital of the

Company excluding such Equity Shares as prescribed under Regulation 21(a) of the Delisting Regulations.

This is in addition to the conditions specified in paragraphs 11 and 12 of this Counter Offer PA.

NECESSITY AND RATIONALE OF THE DELISTING OFFER

In terms of Regulation 8(3)(a) of the Delisting Regulations, the rationale for the Delisting Offer is as follows:

(i) The proposed delisting would enable the Acquirer along with members of the Promoter Group of the
Company to obtain full ownership of the Company which will in turn provide increased operational
flexibility. As the Company will no longer remain listed in India, there will be reduction in dedicated
management time to comply with the requirements associated with continued listing of Equity Shares,
which can be refocused on its business;

(ii) the delisting proposal will enhance the Company's operational, financial and strategic flexibility including
but not limited to corporate restructurings, acquisitions, exploring new financing structures, including
financial support from the Promoter Group;

(iif) the proposed delisting will result in reduction of the ongoing substantial compliance costs which includes

the costs associated with listing of Equity Shares such as annual listing fees and fees payable to share

transfer agents, expenses towards shareholders' servicing and such other expenses to be incurred as per  :

the applicable securities law; and

(iv) The proposed delisting will provide the Public Shareholders an opportunity to realize immediate and
certain value for their Equity Shares.

BACKGROUND OF THE ACQUIRER

Acquirer

(i) TheAcquireris a company limited by shares, incorporated under laws of Mauritius on March 25, 1994 and

holds Global Business License issued by the Financial Services Commission, Mauritius. There has been

no change in the name of Acquirer since its incorporation.

The registered office of the Acquirer is located at Apex House, Bank Street, TwentyEight Cybercity,

Ebene 72201, Mauritius. Tel: (230) 4673000, Fax: (230) 467 4000. The Company secretary of the

Acquirer is Apex Financial Services (Mauritius) Limited.

(iii) The Acquirer is an Investment Holding Company with interests in shipping, logistics, aviation, real estate etc.

(iv) The issued and paid-up share capital of the Acquirer is USD 2,00,00,000 comprising of 2,00,00,000
ordinary shares of par value of USD 1 each. The issued and paid-up share capital of the Acquirer is
owned and controlled by Sivaswamy lyer Ramakrishnan, Geeta Ramakrishnan, Ritesh Sivaswamy
Ramakrishnan and Anisha Ramakrishnan.

(v) The details of the directors of the Acquirer are as follows:

(i

Name Date of Appointment DIN
Sivaswamy lyer Ramakrishnan March 25, 1994 00057637
Geeta Ramakrishnan March 25, 1994 N/A
Ritesh Sivaswamy Ramakrishnan June 07, 2011 N/A
Louis Kirsley Michael Calisse January 30, 2023 N/A
Ahmud Shah Khalil Peerbocus May 19, 2017 N/A
Anisha Valli Ramakrishnan February 20, 2018 09263983

(vi
(vii

The shares of the Acquirer are not listed on any stock exchange in India or overseas.

The Acquirer holds 1,23,51,650 Equity Shares aggregating to 56.25% of the paid-up Equity Share capital
of the Company as on the date of this Counter Offer PA. The following directors of the Acquirer holds
Equity Shares in the Target Company:

Name Date of Appointment No of Equity Shares held
Sivaswamy lyer Ramakrishnan March 25, 1994 15,57,550

Geeta Ramakrishnan March 25, 1994 2,16,750

Ritesh Sivaswamy Ramakrishnan June 07, 2011 1,68,375

Louis Kirsley Michael Calisse January 30, 2023 NIL

Ahmud Shah Khalil Peerbocus May 19, 2017 NIL

Anisha Valli Ramakrishnan February 20, 2018 11,67,325

The Acquirer has, as detailed in paragraph 18 of this Counter Offer PA, made available all the requisite
funds necessary to fulfil the obligations of the Acquirer under the Counter Offer.

The Acquirer have not been prohibited by the SEBI from dealing in securities, in terms of directions issued
under Section 11B of the SEBI Act or any other regulations made under the SEBI Act.
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5.2

5.3

6.1
6.2

The Acquirer hereby invites all the Public Shareholders of the Company to bid in accordance with the
reverse book building process of the Stock Exchanges and on the terms and subject to the conditions
set out herein, all of their Equity Shares of the Company.

The Acquirer have not acquired or sold any Equity Shares in the 6 months preceding the date of the Initial
Public Announcement.

The Acquirer undertakes not to sell the Equity Shares till the completion of the Delisting Offer in accordance
with the Delisting Regulations.

BACKGROUND OF THE COMPANY

The Company is a public limited company, incorporated in India on August 16, 1988 under the Companies Act,
1956, as “Shreyas Shipping Company Private Limited”. The name of the Company was subsequently
changed to (i) Shreyas Shipping Company Limited with effect from January 12, 1994 (ii) to Shreyas Shipping
Limited with effect from February 7, 1994; and (iii) Shreyas Shipping and Logistics Limited with effect from
November 21, 2005. The Company is in the business of owning and chartering of vessels.

The Company's registered office is situated at D 301 — 305, Level 3, Tower II, Seawoods Grand Central, Plot
No. R1, Sector 40, Nerul Node, Navi Mumbai, Maharashtra, 400706. The CIN of the Company is
L63000MH1988PLC048500. The Equity Shares are listed on the Stock Exchanges.

As on the date of this Counter Offer PA, the authorized share capital of the Company is INR 38,00,00,000
consisting of INR 24,00,00,000 divided into 2,40,00,000 Equity Shares of INR 10 each and INR 14,00,00,000
divided into 14,00,000 Preference Shares of INR 100 each. The issued, subscribed and paid-up capital of the
Company is INR 21,95,75,330 divided into 2,19,57,533 Equity Shares. The company has not issued any
preference shares.

As on date of this Counter Offer PA, the Company does not have any partly paid-up shares or convertible
securities in the nature of warrants or fully or partly convertible debentures / preference shares etc. which are
convertible to Equity Shares at a later date. The Equity Shares held by the Acquirer are not locked in.

The Board as on date of this Counter Offer PAis as follows:

Name and DIN Designation as on date Date of Appointment | No of Equity
of this Counter Offer PA Shares Held

Sivaswamy lyer Ramakrishnan | Executive Chairman April 01, 2004 15,57,550

DIN: 00057637

Capt. Milind K Patankar Managing Director July 01, 2021 0

DIN: 02444758

Capt. Manmohan Saggi Independent Director May 05, 2014 0

DIN: 06862742

Maya Swaminathan Sinha Independent Director July 03, 2014 0

DIN: 03056226

Deepak Shetty Independent Director July 20, 2023 0

DIN: 07089315

Ajit George Paul Independent Director January 05, 2021 0

DIN: 08862403

R S Krishnan Independent Director April 06, 2021 0

DIN: 06975736

Anisha Ramakrishnan Non-Executive, August 12, 2021 11,67,325

DIN: 09263983 Non-Independent Director

A brief summary of the consolidated audited financials of the Company for the years ended March 31, 2021,
March 31, 2022 and March 31, 2023 and limited review financials for quarter ending June 2023 is provided
below:

Particulars Financial year | Financial year | Financial year | Three Months
ended March | ended March | ended March | ended June
31,2021 31,2022 31,2023 30, 2023
Audited Audited Audited (Limited review)
INR in Lakhs INR in Lakhs INR in Lakhs | INRin Lakhs
Total Income 56,419 54,128 50,297 9,353
Profit/(Loss) Before Tax 4,740 21,817 19,938 223
Profit/(Loss) After Tax 4427 21,107 19,690 131
Other Comprehensive Income 743 96 (194) 203
Total Comprehensive Income 5,170 21,203 19,496 334
Paid up Equity Share Capital 2,196 2,196 2,196 2,196
Other Equity 40,012 60,734 79,681 NA
Net Worth/ Total Equity 42,208 62,930 81,877 NA
Total Liabilities 27,835 28,439 53,860 NA
Total Liabilities and Equity 70,044 91,369 1,35,737 NA
Total Assets 70,044 91,369 1,35,737 NA
Earnings Per Share:
Basic (in Rs.) 20.16 96.12 89.67 0.60
Diluted (in Rs.) 20.16 96.12 89.67 0.60
Book Value Per Share (in Rs.) 192.20 286.57 372.85 NA

Shareholding of the key managerial personnel of the Company

Except as disclosed below, none of the key managerial personnel of the Company hold any Equity Shares
in the Company, as on the date of this Counter Offer PA:

Date of Number of
Appointment Equity Shares

Sr. | Name of the Designation
No. | Directors/ KMPs

1. Rajesh Desai Chief Financial Officer May 26, 2014 300

2. Namrata Malushte Company Secretary &

Compliance Officer

July 01, 2021 10

PRE AND POST CAPITAL STRUCTURE AND SHAREHOLDING PATTERN OF THE COMPANY
The capital structure of the Company as on the date of this Counter Offer PA is as follows:

Paid-up Equity Shares of Company No. of Equity Shares/ % of Share Capital/
Voting Rights Voting Rights

Fully paid-up Equity Shares 2,19,57,533 100

Partly paid-up Equity Shares Nil Nil

Total paid-up Equity Shares 2,19,57,533 100

Total 2,19,57,533 100
The shareholding pattern of the Company as on June 30, 2023 is as follows:

Particulars No. of Equity Shares Shareholding (%)

Promoter and Promoter Group (A) 1,54,66,650 70.44

- Individuals 31,15,000 14.19

- Body corporate 1,23,51,650 56.25

Public Shareholders (B) 64,90,883 29.56

- Foreign portfolio investors 37,628 0.17

- Individuals 52,24,490 23.79

- Non-resident Indians 2,12,932 0.97

- LLP 62,816 0.29

- Bodies corporate 454,415 2.07

- Clearing member 10,770 0.05

- Hindu Undivided Family 2,46,049 1.12

- Escrow Account 100 0.00

- Employees 310 0.00

- Trust 420 0.00

- IEPF 2,40,953 1.10

Total ((A) + (B)) 2,19,57,533 100.00
The post delisting capital structure of the Company is not going to change immediately upon successful
completion of the Counter Offer. However, the likely post-delisting shareholding assuming successful
completion of the Counter Offer in terms of the Delisting Regulations is as follows:

Particulars No. of Equity Shares* Shareholding (%)*

Promoter and promoter group (A) 2,19,57,533 100.000

- Individuals 31,15,000 14.186

- Body corporate 1,88,42,533 85.814

Public Shareholders (B) - -

Total ((A) + (B)) 2,19,57,533 100.000

*Assuming full tender by all the Public Shareholders in the Counter Offer.
STOCK MARKET DATA
The Equity Shares are listed on the Stock Exchanges.

The high, low and average market prices of the Equity Shares (in Indian Rupees per Equity Share) for the 3
financial years and 6 months preceding the date of this Counter Offer PA and the corresponding volumes on
the Stock Exchanges are as follows:

(I) BSE
Period High” | Date of | Number | Low” | Date of | Number |Average| Number of
() High® |of Equity| () Low® | of Equity | Price” | Equity
Shares Shares ®) Shares
traded on traded on traded in
that date that date the period
Preceding 3 years
FY 2021 95.50 |August 11, | 15,164| 36.10 | April 03, 2,784 | 6499 2141979
2020 2020
FY 2022 448.00 | October 72,451|  71.05 | April 01, 1,543 | 249.55 | 63,19,537
07, 2021 2021
FY 2023 429.45 | April 21, 27,308| 212.20 | March 27, 7,736 | 316.85 | 22,00,925
2022 2023
Preceding 6 months
April 2023 319.15 | April 24, 2,827( 241.05 | April 03, 1,712 | 293.24 1,28,231
2023 2023
May 2023 356.20 |May 24, 23,913| 258.65|May 19, 16,081 | 315.77 411,129
2023 2023
June 2023 342.00 [June 30, 15,317| 318.45| June 23, 10,961 | 328.62 1,62,324
2023 2023
July 2023 379.00 | July 11, 18,774| 340.85 [ July 03, 24,478 | 357.72 8,18,663
2023 2023
August 2023 364.05 [August 01, | 1,37,618| 320.05 | August 11, 19,929 | 343.90 4,31,184
2023 2023
September 2023| 506.00 | September | 2,67,250| 332.00 | September, 1,817| 375.97 7,02,767
27,2023 05, 2023

Source: www.bseindia.com
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Notes:
(1) High and low price for the period are based on intra-day prices and average price is based on average of
closing price.

(2) In case where the same price falls on 2 or more days, the day with the highest traded shares is
considered.

(i) NSE
Period High” | Date of | Number | Low” | Date of | Number |Average] Number of
®) High® |of Equity| (%) Low® | of Equity| Price” | Equity
Shares Shares ®) Shares
traded on traded on traded in
that date that date the period
Preceding 3 years
FY 2021 95.00 August 11, |  77,236|  36.00 | April 16, 51,502| 64.90 | 1,19,07,176
2020 2020
FY 2022 448.20| October | 5,30,817 71.15| April 01, 38,476 | 249.48 | 4,05,70,154
07, 2021 2021
FY 2023 430.00 | April 21, 1,19,520| 215.00 | March 20, | 53,573 | 316.87 | 1,62,79,470
2022 2023
Preceding 6 months
April 2023 312.00 | April 17, 79,119| 243.00| April 03, 16,261 | 293.16 9,54,930
2023 2023
May 2023 358.90 | May 24, 3,43,727| 257.50| May 19, 216,077 315.88 | 40,57,480
2023 2023
June 2023 342.55 | June 30, 76,465| 313.55| June 05, 112,090 | 328.83 | 12,21,575
2023 2023
July 2023 378.95| July 11, 2,06,966| 341.60| July 03, 135,880 | 357.80 | 15,25,396
2023 2023
August 2023 369.85|August 01,| 62,552| 318.05| August 11,| 138,896| 343.79 | 10,23,022
2023 2023
September 2023|  505.65 | September|49,07,511| 333.20| September|  32,310| 376.09 | 1,04,73,522
27,2023 05, 2023

Source: www.nseindia.com
Notes:

(1) High and low price for the period are based on intra-day prices and average price is based on average of
closing price.

(2) In case where the same price falls on 2 or more days, the day with the highest traded shares is
considered.

STOCK EXCHANGES FROM WHICH THE EQUITY SHARES ARE SOUGHT TO BE DELISTED
The Equity Shares of the Company are listed and traded on the Stock Exchanges.

The Acquirer is seeking to delist the Equity Shares from the Stock Exchanges. The 'in-principle" approval
from the BSE and NSE was obtained on September 07, 2023.

No application for listing shall be made in respect of any Equity Shares which have been delisted pursuant
to this Counter Offer for a period of 3 years from the date of delisting.

Any application for listing made in future by the Company after the aforementioned period in respect of
delisted Equity Shares shall be deemed to be an application for fresh listing of such Equity Shares and shall
be subject to the then prevailing laws relating to listing of equity shares of unlisted companies.

The Acquirer proposes to acquire the Offer Shares, pursuant to a Reverse Book Building Process, through
acquisition window facility, i.e., separate acquisition window in form of web-based bidding platform provided
by BSE and NSE, in accordance with the stock exchange mechanism (the “Acquisition Window Facility”
or “Offer to Buy (OTB)"), conducted in accordance with the terms of the Delisting Regulations and the SEBI
Circulars.

MANAGER TO THE DELISTING OFFER
The Acquirer has appointed the following as the Manager to the Delisting Offer (“Manager to the Offer”):

NovaaOne Capital Private Limited
Tower 2A, Floor 9, One World Centre,
Lower Parel, Mumbai — 400013,

Tel. No. +91-22-62466000

Email: compliance@novaaone.com
Contact Person: Mr. Dhruv Bhatia
SEBI Registration No.: INM000012935
Validity Period: Permanent

CIN: U74999MH2017PTC299566

REGISTRAR TO THE DELISTING OFFER
The Acquirer has appointed the following as the Registrar to the Delisting Offer (‘Registrar to the Offer”)

Link Intime India Private Limited

C-101, 247 Park, L.B.S. Marg

Vikhroli (West), Mumbai - 400 083,

Tel. No.: +91 8109114949; Fax: +91 22 49186060.
Email: shreyasshipping.delisting@linkintime.co.in
Contact Person: Mr. Sumeet Deshpande

Website: www.linkintime.co.in

SEBI Registration Number: INR000004058

CIN: U67190MH1999PTC118368

STOCK BROKER OF THE ACQUIRER

The Acquirer has appointed the following as its broker for the Delisting Offer through whom the purchase
and settlement of the Offer Shares tendered in the Delisting Offer will be made (“Buyer Broker”):

Antique Stock Broking Limited

ITI House 36, Dr. R.K. Shirodkar Marg
Parel, Mumbai 400 012

Telephone: +91 22 6911 3314
Contact Person: Mr. Jignesh Sangani

CONDITIONS TO THE COUNTER OFFER
The acquisition of the Equity Shares by the Acquirer and the delisting of the Company are conditional upon:

Pursuant to acceptance of equity shares tendered at the Counter Offer Price by Public Shareholders, which
results in the shareholding of Acquirer along with the members of the Promoter Group of the Company
reaching 90% of the paid-up equity share capital of the Company excluding such Equity Shares in terms of
Regulation 21(a) of the Delisting Regulations;

A minimum number of Offer Shares being tendered at the Counter Offer Price in terms of Regulation 21 of
Delisting Regulations, or such other higher number of shares prior to the closure of Counter Offer bidding
period i.e. on the Counter Offer Bid Closing Date so as to cause the cumulative number of the Equity Shares
held by the Acquirer and other members of the Promoter Group as on date of this Counter Offer PA taken
together with the Equity Shares acquired by the Acquirer under the Counter Offer to be equal to or in excess
of such number of Equity Shares constituting 90% (ninety percent) of the equity share capital of the
Company, excluding such Equity Shares as prescribed under Regulation 21(a) of the Delisting Regulations
(“Minimum Acceptance Condition”);

The Acquirer obtaining all requisite regulatory approvals in accordance with paragraph 20 of this Counter
Offer PA and meeting the conditions set out in Regulation 22 of the Delisting Regulations; and

There being no amendments to the Delisting Regulations or any applicable laws or regulations or conditions
imposed by any regulatory or statutory authority/body or order from a court or competent authority which
would in sole opinion of the Acquirer, prejudice the Acquirer in proceeding with the Counter Offer. Provided
that withdrawal on this count shall be subject to receipt of regulatory approval, if any required for the same.

DISCLOSURE REGARDING THE MINIMUM ACCEPTANCE CONDITION FOR SUCCESS OF THE
COUNTER OFFER

As per Regulation 21 of the Delisting Regulations, the Counter Offer shall be deemed to be successful if the
condition stated in paragraph 11.2 above is satisfied.

ACQUISITION WINDOW FACILITY

All the Public Shareholders holding Equity Shares are eligible to participate in the Counter Offer during the
Counter Offer Bid Period through an acquisition window facility, i.e., separate acquisition window in form of
web based bidding platform provided by BSE and NSE, in accordance with the stock exchange mechanism
(“Acquisition Window Facility” or “Offer to Buy (OTB)"), conducted in accordance with the terms of the
Delisting Regulations and the Takeover Regulations and SEBI Circulars.

The Acquirer has chosen Acquisition Window Facility or OTB provided by the Stock Exchanges, in
compliance with the SEBI Circulars. BSE has been appointed as the designated stock exchange (“DSE”) for
the purpose of the Delisting Offer and the Counter Offer. The cumulative quantity tendered shall be
displayed on the website of the Stock Exchanges at specific intervals during Counter Offer Bid Period.

All the Public Shareholders who desire to tender their Equity Shares under the Offer should consult with
their depository participants and their respective stock brokers who are registered with the Stock Exchanges
(“Seller Member”) well in advance to understand the process and methodology in relation to tendering of
the Equity Shares through the Stock Exchanges during the Counter Offer Bid Period.

The Acquirer has appointed the following as its broker for the Counter Offer through whom the purchase and
settlement of the Offer Shares tendered in the Counter Offer will be made (“Buyer Broker”):

Antique Stock Broking Limited

ITI House 36, Dr. R.K. Shirodkar Marg
Parel, Mumbai 400 012

Telephone: +91 22 6911 3314
Contact Person: Mr. Jignesh Sangani.

The Public Shareholders should submit their Bids through their respective Seller Members using the
Acquisition Window Facility or OTB during the Counter Offer Bid Period for being eligible for participation in
the Counter Offer. The Public Shareholders should not send Bids to the Acquirer/ Company/ Manager to the
Offer/ Registrar to the Offer. Bids not uploaded in the Acquisition Window Facility or OTB and Bids received
after close of trading hours on the Counter Offer Bid Closing Date will not be considered and will be
rejected.

In the event the Selling Broker is not registered with BSE or NSE or if the Public Shareholder does not have
any stockbroker, then that Public Shareholder can approach any BSE or NSE registered stock broker and
can make a bid by using quick unique client code facility through that BSE or NSE registered stock broker
after submitting the details as may be required by the stock broker to be in compliance with applicable law
and regulations. In case a Public Shareholder is not able to bid using quick unique client code facility
through any BSE or NSE registered stockbroker, then the Public Shareholder may approach the Buyer
Broker, to tender Equity Shares by using the quick unique client code facility of the Buying Broker or an
affiliate.It may be noted that the requirement of documents and procedures may vary from broker to broker.

The cumulative quantity tendered shall be displayed on website of the Stock Exchanges at specific intervals
during Counter Offer Bid Period (as defined below).

WITHDRAWAL WINDOW AND COUNTER OFFER BID PERIOD

Public Shareholders who previously tendered their Equity Shares during the Reverse Book Building
Process, have the option to withdraw their tendered Equity Shares within a period of 10 working days
following the publication of the Post Offer PA cum PA for Counter Offer. The withdrawal period will
commence on Tuesday, October 03, 2023 and shall end on Monday, October 16, 2023 (“Withdrawal
Period"). Public Shareholders who wish to withdraw such tendered Equity Shares would have to do so
through the same broker/seller member who placed their Bids in the Counter Offer and ask the stock
broker/seller member to withdraw their respective Bids. Upon withdrawing the Bid, the stock broker/ seller
member shall provide a Transaction Registration Slip (“TRS”) generated by the exchange bidding system to
the Public Shareholder confirming such withdrawal. For Public Shareholders who have tendered their Equity
Shares in physical form, the stock broker/ seller member is required to send the TRS to Registrar to the
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Offer. On valid withdrawal of the Bid and receipt of a TRS by the Registrar to the Offer, the Registrar to the
Offer shall dispatch the physical share certificate(s) to the respective broker/seller member(s).

All the Public Shareholders holding Equity Shares are eligible to participate in the Counter Offer by tendering

whole or part of the Equity Shares held by them during the counter offer bid period (‘Counter Offer Bid

Period”) commencing from Wednesday, October 11, 2023 (“Counter Offer Bid Opening Date”) and

concluding on Tuesday, October 17, 2023 (“Counter Offer Bid Closing Date”). During the Counter Offer Bid

Period, bids will be placed in the Acquisition Window Facility by the Public Shareholders through their

respective stock brokers registered with the Stock Exchanges during normal trading hours of secondary

market on or before the Counter Offer Bid Closing Date. Any change in the Counter Offer Bid Period will be
notified by way of an addendum/corrigendum in the newspapers in which the DPA has appeared.

The Public Shareholders should note that the Bids are required to be uploaded in the Acquisition Window

Facility on or before the Counter Offer Bid Closing Date for being eligible for participation in the Counter

Offer. Bids not uploaded in the Acquisition Window Facility will not be considered for delisting purposes and

will be rejected.

The Public Shareholders should submit their Bids through stock brokers registered with the Stock

Exchanges. Accordingly, Public Shareholders should not send bids to Company / Acquirer / Manager to the

Offer / Registrar to the Offer.

BSE and NSE have issued notice no. 20230928-48 and circular ref. no. 124/2023 respectively, dated

September 28, 2023 and September 29, 2023 respectively for the Withdrawal Period and Counter Offer Period.

PROCESS AND METHODOLOGY FOR BIDDING

The Counter Offer Letter of Offer inviting the Public Shareholders (along with necessary forms and

instructions) to tender their Equity Shares to the Acquirer by way of submission of Bids is being dispatched to

the Public Shareholders, whose names appear on the register of members of the Company and to the owner
of the Equity Shares whose names appear as beneficiaries on the records of the respective depositories at the
close of business hours on the Specified Date. In the event of accidental omission to dispatch the Counter

Offer Letter of Offer or non-receipt of the Counter Offer Letter of Offer by any Public Shareholder or any Public

Shareholder who has bought the Equity Shares after Specified Date, they may obtain a copy of the Counter

Offer Letter of Offer by writing to the Registrar to the Offer at their address given in paragraph 9, clearly

marking the envelope “Shreyas Shipping and Logistics Limited - Counter Offer”.

Alternatively, the Public Shareholders may obtain copies of the Counter Offer Letter of Offer from the website

of the BSE (www.bseindia.com), NSE (www.nseindia.com), Registrar to the Offer (www.linkintime.co.in/)

and/or the website of the Company (www.transworld.com/shreyas-shipping-and-logistics/).

For further details on the schedule of activities, please refer to paragraph 19 of this Counter Offer PA.

The Counter Offer is open to all the Public Shareholders holding the Equity Shares either in physical and / or in

demat form.

During the Counter Offer Bid Period, the Bids will be placed in the Acquisition Window Facility by the Public

Shareholders through their respective stock broker registered with the Stock Exchanges (“Seller Members”)

during normal trading hours of the secondary market.

Participation in the Counter Offer Process

Steps to be undertaken by Public Shareholders who have previously tendered Equity Shares during

the Reverse Book Building Process and are desirous of withdrawing their Equity Shares

15.6.1. Public Shareholders who have previously tendered their Equity Shares during the Reverse Book
Building Process, which commenced on Wednesday, September 20, 2023and concluded on Tuesday,
September 26, 2023, and who are desirous of withdrawing their Bids, may do so on or before Monday,
October 16, 2023 in accordance with the procedure set out in this paragraph 15.6.

15.6.2. The Public Shareholders, who have tendered their Equity Shares by submitting the Bids pursuant to
the terms of the DPA and the LOF, may withdraw their Bids not later than Monday, October 16, 2023.
Any such request for withdrawal of the Bids should be made by the Public Shareholder through their
respective Seller Member, through whom the original Bid was placed. Any such request for withdrawal
of the Bids received after normal trading hours of secondary market on Monday, October 16, 2023 will
not be accepted.

15.6.3. All the Physical Shareholders who have withdrawn their Bids in accordance with this paragraph 15.6.,
should contact the Registrar to the Offer for the return of the original documents submitted by them in
accordance with the DPA and the LOF. The Registrar to the Offer will return the original documents
within a reasonable time to such Physical Shareholders. If the Physical Shareholder does not inform
the Registrar to the Offer about the withdrawal of Bid, but has withdrawn the bid through their
respective Seller Member, the Registrar to the Offer will return the original documents no later than the
last date of payment / return of shares i.e. November 01, 2023.

Steps to be undertaken by Public Shareholders who have previously tendered Equity Shares during the

Reverse Book Building Process and are desirous of withdrawing and retendering their Equity Shares.

15.7.1. Public Shareholders who have previously tendered their Equity Shares during the Reverse Book
Building Process, which commenced on Wednesday, September 20, 2023, and and concluded on
Tuesday, September 26, 2023 and who are desirous of withdrawing their Bids, may do so on or
before Monday, October 16, 2023. Such Public Shareholders can retender their Equity Shares on or
prior to the Counter Offer Bid Closing Date.

15.7.2. For withdrawal of Equity Shares, the Public Shareholders should follow the procedure set out in
paragraph 15.6.

15.7.3. For retendering the Equity Shares, the Public Shareholders should follow the procedure set out in
paragraph 15.8. However, such Public Shareholders should note that they have to use the same
settlement number and the early pay in mechanism will not be applicable for such tender of Equity
Shares. The Stock Exchanges will issue a Counter Offer Bid opening circular in this regard.

Steps to be undertaken by Public Shareholders for tendering Equity Shares not previously tendered

during the Reverse Book Building Process

15.8.1 A letter inviting the Public Shareholders (along with necessary forms and instructions, “Form of
Acceptance”) to tender their Equity Shares in the Counter Offer (‘Counter Offer Letter of Offer”)
by way of submission of “Bids” will be dispatched by Wednesday, October 4, 2023, to the Public
Shareholders whose names appear on the register of members of the Company and to the owner of
the Equity Shares whose names appear as beneficiaries on the records of the respective
depositories at the close of business hours on the Specified Date. In the event of accidental
omission to dispatch the Counter Offer Letter of Offer or non-receipt of the Counter Offer Letter of
Offer by any Public Shareholder, such Public Shareholders may obtain a copy of the Counter Offer
Letter of Offer by writing to the Registrar to the Offer, clearly marking the envelope “Shreyas
Shipping and Logistics Limited - Delisting Counter Offer”. Alternatively, the Public Shareholders
may obtain copies of the Counter Offer Letter of Offer from the websites of the Stock Exchanges i.e.,
www.bseindia.com and www.nseindia.com, or from the website of the Company.

15.8.2 For further details on participation, please refer paragraph 13.

15.8.3 Procedure to be followed by Public Shareholders holding Offer Shares in dematerialized form

a) Public Shareholders who desire to tender their Offer Shares in the electronic form under the Counter
Offer would have to do so through their respective Seller Member by indicating the details of the
Offer Shares they intend to tender under the Counter Offer (“Tendered Shares”).

b) The Seller Member would then be required to tender the Equity Shares by using the settlement
number and the procedure prescribed by Indian Clearing Corporation Limited or the NSE Clearing
Limited (“Clearing Corporation”).

c) After the Bids have been placed, a lien shall be marked by the Selling Broker in the demat account of the
Public Shareholder for the Equity Shares tendered in the Counter Offer. Details of such Equity Shares
marked as lien in the demat account of the Public Shareholder shall be provided by the depositories to
the Clearing Corporation or the Bids will be transferred to the respective Seller Member's pool account,
who willin-turn tender the Offer Shares to the early pay-in mechanism of the Clearing Corporation.

d) The details of settlement number shall be informed in the issue opening circular / notice that will be
issued by the Stock Exchanges / Clearing Corporation before the Counter Offer Bid Opening Date.

e) In case the Public Shareholder's demat account is held with one depository and clearing member pool
and Clearing Corporation accounts are held with other depository, Equity Shares will be blocked in the
Public Shareholders demat account at source depository during the Bid Period. Inter-depository Tender
Offer (‘IDT”) instruction shall be initiated by the Public Shareholder at source depository to clearing
member pool/ Clearing Corporation account at depository. Source depository shall block the Public
Shareholder's Equity Shares (i.e. transfers from free balance to blocked balance) and sends IDT
message to depository for confirming creation of lien. Details of Equity Shares blocked n the Public
Shareholders demat account shall be provided by the depository to the Clearing Corporation.

f) For custodian participant orders for Equity Shares in dematerialized form, early pay-in is mandatory
prior to confirmation of the relevant order by the custodian. The custodian shall either confirm or reject
the orders not later than the closing of trading hours on the last day of the Counter Offer Bid Period.
Thereafter, all unconfirmed orders shall be deemed to be rejected. For all confirmed custodian
participant orders, any modification to an order shall be deemed to revoke the custodian confirmation
relating to such order and the revised order shall be sent to the custodian again for confirmation.

g) Upon placing the Bid, a Seller Member shall provide a Transaction Registration Slip (“TRS”)
generated by the exchange bidding system to the Public Shareholder. The TRS will contain the
details of the order submitted such as Bid ID No., DP ID, Client ID, No. of Equity Shares tendered
and price at which the Bid was placed.

h) Please note that submission of the Form of Acceptance and TRS is not mandatorily required in case
of Equity Shares held in dematerialised form.

1) The Clearing Corporation will hold in trust the Offer Shares until the Acquirer completes its
obligations under the Counter Offer in accordance with the Delisting Regulations.

j) The Public Shareholders will have to ensure that they keep the DP account active and unblocked to

receive credit in case of return of Equity Shares due to rejection. Further, Public Shareholders will
have to ensure that they keep the saving account attached with the DP account active and updated
to receive credit remittance due to acceptance of Tendered Shares.

k) In case of non-receipt of the Counter Offer Letter of Offer / Form of Acceptance, Public Shareholders
holding Equity Shares in dematerialized form can make an application in writing on plain paper,
signed by the respective Public Shareholder, stating name and address, client ID number, DP name
/D, beneficiary account number and number of Equity Shares tendered for the Counter Offer.
Public Shareholders will be required to approach their respective Seller Member and have to ensure
that their bid is entered by their Seller Member in the electronic platform to be made available by the
Stock Exchanges, before the Counter Offer Bid Closing Date.

)] The Public Shareholders should not send bids to the Company or Acquirer or Manager to the Offer
or Registrar to the Offer.

m) After the confirmation of lien marked in demat account of the Eligible Shareholders to the Clearing
Corporation and a valid bid in the exchange bidding system, the bid for delisting offer shall be deemed to
have been accepted for Eligible Shareholders holding the Equity Shares in demat form.

n) The details of settlement number under which the lien will be marked on the Equity Shares tendered for
the Counter offer shall be provided by the Stock Exchanges or the Clearing Corporation. The lien shall
be marked by the Shareholder Broker in demat account of the Eligible Shareholders for the Equity
Shares tendered in the Counter offer. The details of the shares marked as lien in the demat account of
the Eligible Shareholder shall be provided by the depositories to the Clearing Corporation.

Procedure to be followed by Public Shareholders holding Offer Shares in physical form
pursuant to the SEBI Circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/144 dated July 31, 2020:

a) The Public Shareholders who hold Offer Shares in physical form and intend to participate in the
Counter Offer will be required to approach their respective Seller Member along with the complete
set of documents for verification procedures to be carried out including as below:

i. original share certificate(s);

ii. valid share transfer form(s) duly filled and signed by the transferors (i.e. by all registered
shareholders in the same order and as per the specimen signatures registered with the
Company) and duly witnessed at the appropriate place authorizing the transfer. Attestation,
where required, (thumb impressions, signature difference, etc.) should be done by a magistrate/
notary public/ bank manager under their official seal;

Attestation, where required, (thumb impressions, signature difference, etc.) should be done by a
Magistrate / Notary Public / Bank Manager under their official seal;
self-attested permanent account number (‘PAN") card copy (in case of joint holders, PAN card
copy of all transferors);
v. Form of Acceptance, duly signed (by all Public Shareholders in cases where Offer Shares are
held in joint names) in the same order in which they hold the Offer Shares;
Declaration by joint holders consenting to tender Offer Shares in the Counter Offer, if applicable;
. Any other relevant documents such as power of attorney, corporate authorization (including

board resolution / specimen signature), notarized copy of death certificate and succession
certificate or probated will, if the original shareholder has deceased, etc., as applicable; and
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viii.In addition, if the address of the Public Shareholder has undergone a change from the address
registered in the register of members of the Company. The Public Shareholder would be required
to submit a self-attested copy of address proof consisting of any one of the following documents:
valid Aadhar Card, Voter Identity Card or Passport.

b) Based on the documents mentioned in paragraph (a) above, the concerned Seller Member shall place
the bid on behalf of the Public Shareholder holding Equity shares in physical form who wishes to tender
Equity Shares in the Delisting Offer using the Acquisition Window Facility of the Stock Exchanges. Upon
placing the Bid, the Seller Member will provide a TRS generated by the Exchange Bidding System to the
Public Shareholder. The TRS will contain the details of order submitted like Folio No., Certificate No.,
Distinctive No., No. of the Equity Shares tendered, price at which the Bid was placed, etc.

c) The Seller Member / Public Shareholder should ensure to deliver the documents as mentioned in
paragraph 15.8.4(a) above along with the TRS either by registered post or courier or hand delivery
to the Registrar to the Offer at the address mentioned at paragraph 9 by the Counter Offer Bid
Closing Date by the Seller Member by 5:00 p.m. (IST). The envelope should be super scribed as
“Shreyas Shipping & Logistics Limited - Delisting Counter Offer”.

d) Public Shareholders holding the Equity Shares in physical form should note that the Equity Shares
will not be accepted unless the complete set of documents is submitted. Acceptance of the Equity
Shares by the Acquirer will be subject to verification of documents. The Registrar to the Offer will
verify such Bids based on the documents submitted on a daily basis and till such time the Stock
Exchanges shall display such Bids as 'unconfirmed physical bids'. Once, the Registrar to the Offer
confirms the Bids, it will be treated as 'Confirmed Bids'. The Bids of the Public Shareholders whose
original share certificate(s) and other documents (as mentioned in paragraph 15.8.4(a) above) along
with the TRS are not received by the Registrar to the Offer, within 2 days by the Counter Offer Bid
Closing Date, shall be liable to be rejected.

e) In case of non-receipt of the Counter Offer Letter of Offer/ Form of Acceptance, Public Shareholders
holding equity shares in physical form can make an application in writing on plain paper, signed by
the respective Public Shareholder, stating name and address, folio number, share certificate
number, number of equity shares tendered for the counter offer and the distinctive numbers thereof,
enclosing the original share certificate(s) and other documents (as mentioned in paragraph 15.8.4(a)
above). Public Shareholders will be required to approach their respective Seller Member and have
to ensure that their bid is entered by their Seller Member in the electronic platform to be made
available by the Stock Exchanges, before the Counter Offer Bid Closing Date.

f) The Registrar to the Offer will hold in trust the share certificate(s) and other documents (as
mentioned in this paragraph 15.8.4(a) of this Counter Offer PA) until the Acquirer completes its
obligations under the Counter Offer in accordance with the Delisting Regulations.

g) It shall be the responsibility of the Public Shareholders tendering in the Counter Offer to obtain all
requisite approvals (including corporate, statutory and regulatory approvals) prior to tendering their
Equity Shares in the Acquisition Window Facility or OTB. The Acquirer shall assume that the eligible
Public Shareholders have submitted their Bids only after obtaining applicable approvals, if any. The
Acquirer reserves the right to reject Bids received for physical shares which are without a copy of
the required approvals.

h) The Equity Shares shall be liable for rejection on the following grounds amongst others: (a) there is a
name mismatch in the Folio of the Public Shareholder; (b) there exists any restraint order of a
court/any other competent authority for transfer/disposal/ sale or where loss of share certificates has
been notified to the Company or where the title to the Equity Shares is under dispute or otherwise not
clear or where any other restraint subsists; (c) The documents mentioned in the Bid Form for Public
Shareholders holding Equity Shares in physical form are not received by the Registrar within 2 days of
Counter Offer Bid Closing Date; (d) If the share certificates of any other company are enclosed with
the Tender Form instead of the share certificates of the Company; (e) If the transmission of Equity
Shares is not completed, and the Equity Shares are not in the name of the shareholder who has
placed the bid; (f) If the Public Shareholders place a bid but the Registrar does not receive the physical
Equity Share certificate; or (g) In the event the signature in the Bid Form and share transfer form do
not match the specimen signature recorded with the Company or the Registrar.

15.8.5 The Public Shareholders, who have tendered their Equity Shares by submitting the Bids pursuant to the
terms of the Counter Offer PA and the Counter Offer Letter of Offer, may withdraw or revise their Bids
upwards not later than 1 working day before the Counter Offer Bid Closing Date. Downward revision of
the Bids shall not be permitted. Any such request for revision or withdrawal of the Bids should be made
by the Public Shareholder through their respective Seller Member, through whom the original Bid was
placed. Any such request for revision or withdrawal of the Bids received after normal trading hours of
secondary marketon 1 day before the Counter Offer Bid Closing Date will not be accepted.

15.8.6 The Public Shareholders should note that the Bids should not be tendered to the Managers to the
Offer or the Registrar to the Offer or to the Acquirer or to the Company or the Stock Exchanges. The
Public Shareholders should further note that they should have a trading account with a Seller
Member as the Bids can be entered only through their respective Seller Member. The Seller
Member would issue contract note and pay the consideration to the respective Public Shareholder
whose Equity Shares are accepted under the Counter Offer.

15.8.7 The cumulative quantity of the Equity Shares tendered shall be made available on the website of the
Stock Exchanges throughout the trading session and will be updated at specific intervals during the
Bid Period.

15.8.8 The Offer Shares to be acquired under the Counter Offer are to be acquired free from all liens,

charges, and encumbrances and together with all rights attached thereto. Offer Shares that are

subject to any lien, charge or encumbrances are liable to be rejected.\

Public Shareholders holding Offer Shares under multiple folios are eligible to participate in the

Counter Offer.

Persons who have tendered their Equity Shares in the Reverse Book Building Process and do not

take any action till the Counter Offer Bid Closing Date

As mentioned in paragraph 16.14 of the DPA and paragraph 17.14 of the LOF, all Offer Shares tendered

by Public Shareholders during the Reverse Book Building Process which commenced on Wednesday,

September 20, 2023, and concluded on Tuesday, September 26, 2023 and not withdrawn as per

paragraph 15.6, along with Offer Shares which are additionally tendered by them during the Counter

Offer as per paragraph 15.8 above, will be considered as deemed to have been tendered in the Counter

Offer atthe Counter Offer Price irrespective of the price at which such Equity Shares were tendered.

15.8.9

15.10 Acceptance of Shares
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Registrar to the Offer shall provide details of order acceptance to Clearing Corporation within specified timelines.
METHOD OF SETTLEMENT

On the closure of the Counter Offer Bid Period, reconciliation for acceptances shall be conducted by the
Managers to the Offer and the Registrar to the Offer, and the final list of accepted Equity Shares shall be
provided to the Stock Exchanges to facilitate settlement on the basis of the Equity Shares transferred to the
Clearing Corporation.

Upon finalization of the basis of acceptance as per the Delisting Regulations:
The settlement of trades shall be carried out in the manner similar to settlement of trades in the secondary market.

For consideration towards the Equity Shares accepted under the Counter Offer, the money of the Escrow
Account shall be used to pay the consideration to the Buyer Broker on or before the pay-in date for settlement.
The Buyer Broker will transfer the funds to the Clearing Corporation, which will be released to the respective
Seller Member(s) / Custodian Participants as per the secondary market payoutin their settlement bank account.
The Seller Member(s) / Custodian Participants would pay the consideration to their respective clients.

In case of certain client types viz. non-resident Indians, non-resident clients etc. (where there are specific RBI
and other regulatory requirements pertaining to funds pay-out) who do not opt to settle through custodians,
the funds pay-out will be given to their respective Seller Member's settlement accounts for releasing the same
to their respective Public Shareholder's account onward. For this purpose, the client type details will be
collected from the depositories, whereas funds pay-out pertaining to the Bids settled through custodians will
be transferred to the settlement bank account of the custodian, each in accordance with the applicable
mechanism prescribed by the Stock Exchanges and the Clearing Corporation from time to time.

The Equity Shares acquired in the demat form would either be transferred directly to the Acquirer's account
provided it is indicated by the Buyer Broker or it will be transferred by the Buyer Broker to the Acquirer's
account on receipt of the Equity Shares pursuant to the clearing and settlement mechanism of the Stock
Exchanges. In case of the Equity Shares acquired in the physical form, the same will be transferred directly to
the Acquirer by the Registrar to the Offer.

In case of rejected demat Equity Shares, if any, tendered by the Public Shareholders, the same would be
returned to the respective Seller Member by the Clearing Corporation in payout. The Seller Member /
Custodian Participants would return these rejected Equity Shares to their respective clients on whose behalf
the Bids have been placed. In case of rejection of physical Equity Shares, the same will be returned back to
the respective Public Shareholders directly by the Registrar to the Offer.

The Seller Member would issue a contract note and pay the consideration to the respective Public
Shareholder whose Offer Shares are accepted under the Counter Offer. The Buyer Broker would also issue a
contract note to the Acquirer for the Offer Shares accepted under the Counter Offer.

The Public Shareholders who intend to participate in the Counter Offer should consult their respective Seller
Member for payment to them of any cost, charges and expenses (including brokerage) that may be levied by
the Seller Member upon the Public Shareholders for tendering Equity Shares in the Counter Offer (secondary
market transaction). The consideration received by the Public Shareholders from their respective Seller
Member, in respect of accepted Equity Shares, could be net of such costs, charges duties and expenses
(including brokerage) and the Acquirer, the Company, the Managers to the Offer, the Registrar to the Offer and
the Buyer Broker accept no responsibility to bear or pay such additional cost, charges and expenses
(including brokerage) incurred by the Public Shareholders.

If the consideration payable in terms of the Delisting Regulations is not paid to all the Public Shareholders,
within the time specified thereunder, the Acquirer shall be liable to pay interest at the rate of ten per cent per
annum to all the Public Shareholders, whose bids shares have been accepted in the Delisting Offer, as per the
Delisting Regulations. However, in case the delay was not attributable to any act or omission of the Acquirer or
was caused due to circumstances beyond the control of Acquirer, SEBI may grant waiver from the payment of
such interest.

PERIOD FOR WHICH THE DELISTING OFFER SHALL BE VALID

The Public Shareholders may submit their Bids to the Seller Member during the Counter Offer Bid Period.
Additionally, once the Equity Shares have been delisted from the Stock Exchanges, the Public Shareholders
whose Offer Shares have not been acquired by the Acquirer (‘Residual Shareholders”) may offer their Offer
Shares for sale to the Acquirer at the Counter Offer Price for a period of 1 year following the date of the
delisting of the Equity Shares from the Stock Exchanges (“Exit Window”). A separate offer letter in this regard
will be sent to these Residual Shareholders explaining the procedure for tendering their Offer Shares. Such
Residual Shareholders may tender their Offer Shares by submitting the required documents to the Registrar
to the Offer during the Exit Window.

DETAILS OF THE ESCROW ACCOUNT

The consideration payable under the Delisting Regulations, being the Counter Offer Price of INR 400per Equity
Share multiplied by the number of Equity Shares outstanding with the Public Shareholders i.e. 64,90,883 Equity
Shares as on the date of this Counter Offer PA, is INR 2,59,63,53,200.00 (“Consideration Amount”).

The Acquirer, Manager to the Offer, and the Escrow Bank have entered into an escrow agreement datedJuly
086, 2023, pursuant to which the Acquirer has opened an Escrow Account.

The Acquirer has deposited an escrow amount of INR 2,60,21,01,425.55 (“Escrow Amount”) for the Counter
Offer, comprising of cash as security for performance of their obligations under the Delisting Regulations. The
Escrow Amount is more than 100% of the Consideration Amount.

PROPOSED SCHEDULE FOR THE COUNTER OFFER

The proposed schedule for the Counter Offer is as follows:

Activity

Closing of Delisting Offer through the Reverse Book Building Process
Publication of Post Offer PA cum PA for Counter Offer

Commencement of the option to withdraw the Equity Shares
tendered during the Reverse Book Building Process

Publication of Counter Offer public announcement in the same
newspapers where the DPA was published

Last date for dispatch of Counter Offer letter of offer
Counter Offer Bid Opening Date

Closure of the option to withdraw the Equity Shares tendered
during the Reverse Book Building process

Counter Offer Bid Closing Date

Public announcement of success/failure of Counter Offer
in the same newspaper in which the DPA was published

Last date for payment of consideration Wednesday, November 01, 2023

Shall be released on the date of the public announcement of success or failure of the Counter Offer.
*Taking into account the change in holiday for Eid-E-Milad from September 28, 2023 to September 29, 2023
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Day and Date
Tuesday, September 26, 2023
Friday, September 29, 2023*
Tuesday, October 03, 2023

Wednesday, October 04, 2023

Wednesday, October 04, 2023
Wednesday, October 11, 2023
Monday, October 16, 2023

Tuesday, October 17, 2023
Tuesday, October 25, 2023
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204

205

206
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214

215

216
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221
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241
242

243

24.4

245

246

247
24.8
249

All the dates are subject to change and are dependent on obtaining all the requisite statutory and regulatory
approvals as may be applicable. In the event there is any change in the proposed schedule, it will be
announced by way of a corrigendum to the Counter Offer PA in the same newspapers in which the Counter
Offer PA appears.

STATUTORY APPROVALS

The Public Shareholders of the Company have accorded their consent by way of special resolution passed
on July 03, 2023, in respect of delisting of Equity Shares from the Stock Exchanges, in accordance with the
Delisting Regulations.

BSE has given its in-principle approval for delisting of the Equity Shares vide letter dated September 07,
2023 and the NSE has given its in-principle approval vide letter dated September 07, 2023.

It shall be the primary responsibility of the Public Shareholders tendering Offer Shares in the Counter Offer to
obtain all requisite approvals, if any (including corporate, statutory or regulatory approvals), prior to tendering in
the Counter Offer, and the Acquirer shall take no responsibility for the same. The Public Shareholder should
attach a copy of any such approvals to the Bid Form, wherever applicable. In the event such approvals are not
submitted, the Acquirer reserves the right to reject such Equity Shares tendered in the Counter Offer.

To the best of the Acquirer's knowledge, as of the date of this Counter Offer PA, there are no other statutory
or regulatory approvals required to acquire the Offer Shares and implement the Counter Offer. If any
statutory or regulatory approval becomes applicable, the acquisition of Offer Shares by the Acquirer and the
Counter Offer will be subject to such statutory or regulatory approvals and receipt thereof.

The Acquirer reserves the right not to proceed with or withdraw the Counter Offer if any of the requisite
statutory approvals are not obtained or conditions which the Acquirer considers in its sole discretion to be
onerous are imposed in respect of such approvals.

In the event that receipt of the statutory or regulatory approvals are delayed, changes to the proposed
schedule, if any, will be notified to the Public Shareholders by way of a corrigendum to this Counter Offer PA
in the same newspapers in which the Counter Offer PA is published.

NOTE ON TAXATION

Under current Indian tax laws and regulations, capital gains arising from the sale of equity shares in an
Indian company are generally taxable in India. Any gain realized on the sale of listed equity shares on a
recognized stock exchange will be subject to capital gains tax in India.

Capital gains arising from the sale of equity shares in an Indian company are generally taxable in India for
both category of shareholders i.e. resident shareholder as well as non-resident shareholder.

The present Counter Offer will be carried out through domestic stock exchange. Therefore, Securities
Transaction Tax will be collected by the stock exchange and deducted from the amount of consideration
payable to the shareholder.

Capital Gain arising on shares held for a period of less than 12 months prior to their tendering in the present
Counter Offer will be treated as Short term capital gain in the hands of the shareholder. Income Tax
(excluding surcharge, health and education cess) is payable @ 15% on the short term capital gain (refer
Section 111A of Income Tax Act, 1961).

Capital Gain arising on shares held for more than 12 months prior to their tendering in the present Counter
Offer will be treated as Long term capital gain in the hands of the shareholder. Income Tax (excluding
surcharge, health and education cess) is payable @ 10% on the long term capital gain exceeding Rs. 1 lakh
(refer Section 112A and Section 55 (2) (ac) of the Income Tax Act, 1961).

Taxability of capital gain arising on shares held by non-resident in India from their tendering in the present
Delisting Offer may need to be evaluated on the basis of provisions of the Income Tax Act, 1961 or the
Double Taxation Avoidance Agreement entered between India and country of which the non-resident seller
is resident, subject to satisfaction of prescribed conditions.

The above tax rates are subject to applicable rate of surcharge, health and education cess. The tax rate and
other provisions may undergo changes.

SHAREHOLDERS ARE ADVISED TO CONSULT THEIR TAX ADVISORS FOR THE TREATMENT THAT
MAY BE GIVEN BY THEIR RESPECTIVE INCOME TAX ASSESSING AUTHORITIES IN THEIR CASE, AND
THE APPROPRIATE COURSE OF ACTION THAT THEY SHOULD TAKE. THE JUDICIAL AND THE
ADMINISTRATIVE INTERPRETATIONS THEREOF, ARE SUBJECT TO CHANGE OR MODIFICATION BY
SUBSEQUENT LEGISLATIVE, REGULATORY, ADMINISTRATIVE OR JUDICIAL DECISIONS. ANY SUCH
CHANGES COULD HAVE DIFFERENT INCOME-TAX IMPLICATIONS. THIS NOTE ON TAXATION SETS
OUT THE PROVISIONS OF LAW IN A SUMMARY MANNER ONLY AND IS NOT A COMPLETE ANALYSIS
ORLISTING OF ALL POTENTIAL TAX CONSEQUENCES OF THE DISPOSAL OF EQUITY SHARES. THE
IMPLICATIONS ARE ALSO DEPENDENT ON THE SHAREHOLDERS FULFILLING THE CONDITIONS
PRESCRIBED UNDER THE PROVISIONS OF THE RELEVANT SECTIONS UNDER THE RELEVANT
TAX LAWS. THE ACQUIRERS NEITHER ACCEPT NOR HOLD ANY RESPONSIBILITY FOR ANY
TAX LIABILITY ARISING TO ANY SHAREHOLDER AS A REASON OF THIS COUNTER OFFER.

CERTIFICATION BY THE BOARD
The Board has certified that:

(i) There has been no material deviation in utilisation of proceeds of issues of securities made during the
five years immediately preceding the date hereof, from the stated object of the issue;

(ii) All material information which is required to be disclosed under the provisions of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, continuous listing requirements under
the listing agreement executed with the Stock Exchanges have been disclosed to the Stock Exchanges;

(iiiy The Company is in compliance with the applicable provisions of securities laws;

(iv) The Promoter, group companies of the Promoter, and their related entities are in compliance with the
provisions of sub-regulation (5) of Regulation 4 of Delisting Regulations, based on the Due Diligence report; and

(v) The Delisting Offer is in the interest of the shareholders of the Company.

COMPANY SECRETARY AND COMPLIANCE OFFICER

The details of the Company Secretary and Compliance Officer of the Company are as follows:

Name: Namrata Malushte

Address: D 301 — 305, Level 3, Tower Il, Seawoods Grand Central, Plot No. R1, Sector 40, Nerul Node,
Navi Mumbai, Maharashtra, 400706

Telephone No.: 022 - 68110300

Email Id: compliance.ssli@transdowld.com

DOCUMENTS FOR INSPECTION

Copies of following documents will be available for inspection by the Public Shareholders at the registered
office of the Manager to the Delisting Offer at Tower 2A, Floor 9, One World Centre, Lower Parel, Mumbai —
400013 on any working day (i.e. Monday to Friday and not being a bank holiday in Mumbai) between 10.00
am to 5.00 pm up to the Bid Closing Date.

Initial Public Announcement dated May 21, 2023.

Floor price certificate dated May 24, 2023 received from N B T & Co, Chartered Accountants (FRN 140489W),
for computing floor price and book value certificate dated September 28, 2023 received from N B T & Co,
Chartered Accountants (FRN 140489W), for computing book value.

Board resolution of the Company dated May 24, 2023.

Due Diligence report dated May 24, 2023 of N L Bhatia & Associates, Peer Reviewed Practicing Company
Secretary.

Certified true copy of the resolution passed by the shareholders by way of postal ballot, results of which were
declared on July 05, 2023 along with scrutinizer's report.

Copy of Escrow Agreement dated July 06, 2023 between the Acquirer, the Escrow Bank and Manager to the
Delisting Offer.

In-principle approval from NSE letter no. NSE/ENF/DELIST/APPL/2023-24/332 dated September 07,2023.
In-principle approval from BSE letter no. LO\Delisting\MJ\IP\209\2023-24 dated September 07, 2023.
Copy of the Detailed Public Announcement dated September 08, 2023.

24.10 Copy of the recommendation to be published by the committee of independent directors of the Company in

relation to the Delisting Offer.

24.11 Post Offer PA cum PA for Counter Offer published on September 29, 2023.
24.12 This Counter Offer PA.
24.13 The Counter Offer Letter of Offer.
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GENERAL DISCLAIMER

Every person who desires to avail of the Counter Offer may do so pursuant to independent inquiry,
investigation and analysis and shall not have any claim against the Acquirer (including their directors), the
Manager to the Offer or the Company (including its directors) whatsoever by reason of any loss which may be
suffered by such person consequent to or in connection with such offer and tender of securities through the
Reverse Book Building Process or the Counter Offer through Acquisition Window Facility or OTB or otherwise
whether by reason of anything stated or omitted to be stated herein or any other reason whatsoever.

For further details please refer to the DPA, LOF, the Counter Offer Letter of Offer, and the Form of
Acceptance. This Counter Offer PA is expected to be available on the websites of the Stock Exchanges,
www.bseindia.com and www.nseindia.com and the Company www.transworld.com/shreyas-shipping-
and-logistics/. Public Shareholders will also be able to download the Counter Offer Letter of Offer and
the Form of Acceptance from the websites of the Stock Exchanges.

MANAGER TO THE OFFER

[MTlovaaUne

NovaaOne Capital Private Limited
Address: Tower 2A, Floor
9, One World Centre, Lower Parel, Mumbai-400013
Tel No.: +91 22 6246 6000
Email: compliance@novaaone.com
Contact Person: Mr. Dhruv Bhatia
SEBI Registration No:INM000012935
Validity Period: Permanent
CIN: U74999MH2017PTC299566

REGISTRAR TO THE OFFER

L!NKIntime

Link Intime India Private Limited
Address: C-101, 1st Floor, 247 Park, Lal Bahadur Shastri Marg,
Vikhroli (West) Mumbai 400 083
Tel No.: +91 8108114949
Email: shreyasshipping.delisting@linkintime.co.in
Contact Person:Mr Sumeet Deshpande
SEBI Registration No: INR000004058
Validity Period: Permanent
CIN:U67190MH1999PTC118368

For and on behalf of Transworld Holdings Limited

Sd/-

Name: Sivaswamy
Ramakrishnan lyer

Designation: Chairman

Sd/- Sd/-

Name: Apex Financial Services Name: Ritesh Sivaswamy
(Mauritius) Ltd. Ramakrishnan

Designation: Secretary Designation: Director

Date: October 04, 2023
Place: Mumbai
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