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OPEN OFFER BEING MADE BY MR ANUI AGARWAL FOR ACQUISITION OF UP TO 1104258 (ELEVEN LAKHS FOUR TIHOUSAND TWO HUSDRED
AND NINETY-EIGHT) EQUITY SIHARES, REFRESENTING 16.00% (TWENTY-SIX PERCENT) OF THE VOTING SHARE CAPITAL OF STEP TW(Q
CORPORATION LIMITED, AT AN OFFER PRICE OF 213000 (HUPEES THIRTEEN ONLY) PAYARLE 1N CASH IN ACCORDANCE WITH THE
PROVISIONS OF REGULATIONS 3 (1) 4 AND SUCH OTHER APPLICARLE PROVISIONS OF THE SECURITIES AND EXCHANGE BOARD OF INDHA
(SUBSTANTIAL ACQUISITION OF SHARES AND TAREOVERS) REGULATIONS, 2011, AND SUBSECQUENT AMENDNENTS THERETO
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Eiprity Shares and Vaotimg Share capital sccompanied with change im control snd management of the Target Campary.
I The Torget Conpay, beang o Kon-Deposit mking Moi-Baek g Fieance Company regisiersd with the Reserve Bank of [ndia, |s sesdned inm evenl of uny oogulsiion
oo transfer of comtrol of Mon-Banking Finane: Comqany, tossek and ebisin prior sgproval of Reserve Dank of India in terms of Pamgraph 61 of Chapter = X of Section
I ol Masser Direction - Mon-Banking Finedal Company - Non-Sysiembcalfy mporang Ron-Deposii inking Company (Resene Bank) Dincions, 2086 bemmg
rofification mamber DTSR PEOOTAOL, 10O 1190 =1 T dated September @11, 2016, and henes ks Offcr is Subject w boing in reacipl of Risore Dask of India’s sppraval.
Engapl # stited abiowe. o e best ol the knowledge of the Acguirer as on e date of this Dol Leter of Offer there sre io athes statitary ar otker approvals required
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Crffier. shiafl be sohject 1o such seanitory apgrovals and the Acquiner shall make the necessary applications for sech simfutory spprovals el this OlTer would alpo b
subert tn such other statusary or ofher govermimendsl spproval(a), W sey sstitcry or othes appeoval stends eo samee b nat oll the Publio Shanchobders. the Aogquiner
shull beve the oplion i meke pryment s such Public Shasehobders in vespect of whoen no oty or ather approvsls are required in eompleie thas Offer
1. the event that the nember of ity Shaves validly tendered by the Public Shareholders wmder this Offer 33 mare than the nuenbes af Offer Shiees, the Acguiver shall
eeepl e Equity Steces valiily semlered by ehe Pulblic Sharekalders on 2 preparntiosate basis in conaulinlion with e Minnges, cnsanng thed ihe busis of secoplance
i decided in n fair sl exuitable maneer and does nol resull i noe-mirketabie low, provided that the requisithon of Fquity Shares from a Pablec Shanckalder shall not
be: |esx thie the misinmam marieteble lok, or e entive holding i il less thin e msarkerable ko The mnrkesble los for the Egeity Shares for the purpose of this Ofer
shall ba 1 {One) caly
4, The Crffer Price andy ar the Offer Siee muy be subjoet s upward revision, 10 any, porsuant o the provisims of Regulation 18 (4) of the SE2I(SAST) Regulatians.
urty e prior b coresmencement of the lst | (Cne) Workeng Day prioe fo e Tenderig Persod 2, the ientative date being Tuesday, June 35, 2022, and Us sime
woald el be infarmed by way of & gublle ammenncement in the Hewspepers. Whene the Avqusiret bis soquised sy Fgoity Shaes duisg e Offer Period o a prc:
bigher than the Cffer Price, tie Offer rice shall sand revised 1o the highest prive poid for soch acquisition in scardmnes withs the pravisions aif Regulafion B{EV0f the
SEHI {SAK]) Repubalions. However, the Aoguirer shall not scguine any Bquity Shores after the 3% (Thind) Working Duy prior b fhe commeniers o i Temudering
Ternod; nod wetit the expicy of the Terdagg Beriad, In the event of such revisdon, e SAdquirer shall: (1) make ennresponding incremse o {he Estraw Amewnl (0] ek
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fi This Dflen k2 nolvatjee b a minimam level of asoeptases and i not s condionn] offer ander Regulation 19 of the SERI [5A5T) Regulation,
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TENTATIVE SCHEDULE OF THE MAJOR ACTIVITIES RELATING TO THIS OFFER

Tentative Schedule of Activities

Tentative Day and Date

| Fssue date of the Public Announcement

Thursday, May 12, 2022

| Publication dute of the Detailed Public Statement in the newspapers

Tueaday, M.ur 17, 2022

Drte of filing of the Drait Letter of Offer with SEBI

Monday, May 13,2003

Last date for public announcement for a competing offer]s)¥

Last date for reveipt of comments from SEBI on the Draft Letwer of Offer will be received
{in the event SEBI hag not sought clarification or udditional information from the Manager)

Tussday, June I:l".r 222
Monday. June 13, 2022

lelentified Date®

ﬁcdnl!ﬂ&y, June l%:EUET

Last dute for du:pam:h of the Letter of Offer to the Public Shareholders of the Target
Company whose names appear on the register of members on the Identified Date

Wednesday, June 22, 2022

Last date of publication in the Newspapers of recommendations of the independent
directors commitiee of the Target Company for this Offer

——

Monday, June 27, 2022

Last date for upward revision of the Offer Price and | or the Offer Size

Tucsdiy, June 28, 2022 |

Last date of publication of opening of (ffer public announcement in the newspapers in
which the Demiled Public Statement had been published

Tuesday, June 28, 2022

Date of commencenient of Tendering Period

'Wndn:sd:].l Tune 29,2022

Date of closing of Tendering Period

Tuesday, July 12, 2022

-

Laar date of eommunicating the n‘:jbcllnﬂ ncnepl:nm:e and completion of payment of
| consideration or refund of Equity Shares W the Fubil:n_ghmhnldm

Twesday, July 26, 2022

Merva;

The abuve timelines are indicative (prepared bayed on the timelines provided under the SEBI (SAST} Regulations) and ave
subject fo receipt of requisite approvals from vorious stahiory regulatory autharitizss and may have o be revised
seeordinglv. To clarify, the gctions xet owl above may be comploted priar to thelr corresponding dates subject o

complianee with e SEBY (RAST) Repulabions,
WThere fas beer mo competing affer as of the date of (his Drafi Ledter of Offer,

*{dermtified Diate i only for the purpore of detevmining the nomes of the Publie Sharéholders fo wihom the Eetter of Offer
wonld be sent. Al the Public Shareholders (registered or unregistered) of the Equity Shares fexcepd the Acguiver ond the
jparties fa the Share Purchase Agreements) are eligibls o participate fn fhis Offer any tlme before the olovure of this Offer,
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{a)

(b}

(2
b
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(d

HISK FACTORS

:l'he rish factors set forth below are limited to this Orffer, the Underlyiog Transaction, and the Acqoirer, und are pot
in relation to the present or fature business operations of the Target Company or other related matters. These are
neither exhnustive nor intended to constitule » camplete analysis of all the risks invalved in the participation by
Fublic Sharcholders in this Offer, or in assaciation with the Acquirer, but are merely indicative in natare. Public
Sharcholders are advised fo consult their stackbrokers, investment comsultants andior fax aibvizars, for
uwnderstnnding and annlyzing all risks assoclaied with respert fo their participathen in this Offer.,

Far capitalired terms used bereinaner, please refer to the ‘Bifinicions ' set out below,

Risks relating to Underlying Transactions

The consummation of the Underlying Transactions is subject 10 varlous conditions as specified under the Agreements
including;

Regeipl of all stannory approvals as set out in Paragraph 7.6 titled as it Appeavals and conditions of the Cifer sl
e 27 of this Drafl Letier of Offer and those which become applicable prior i the completion of this (ffer

The sutisfaction or waiver of the various conditions under the Agreements, including those conditions set out in Parsgraph
3.1.10 at page 14 of this Draft Letter of Offer. and I these conditions are not satisfied o waived and subsequently

terminated in accordance with the terms of the Share Purchase Agreement, then the Underlying Transaction may be
berminated.

The Underbying Transaction is subject 1o completion risks us would be applicable (o similar ransactions,
Risks relating to this Offer

Thix Offer L& 0 mandatory open affer to acquire up to 11,04,298 (Eleven Lakhs Four Thowsand Two Hundred and Minety-
Eight) Equity Shares, representing 26.00% (Twenly=Six Percent) of Yoting Shure Capital of the Target Company from the
Public Sharcholders excluding the parties to the Agreements. If the number of Equity Shares val idly tendered by the Public
Sheireholdess under this Offer is more than the O ffer Size, then the Offer Shares validly tendered by the Public Sharcholdess
will be accepted on a proportionate basis; subject to seyuisition of maximem of 11,04,.298 (Eleven Lukhs Four Thousand
Two Hundred and Ninety-Eight) Equity Shares, representing 26.00% { Twenty-Six Percent) of Yoting Share Capital of the
Torget Company. Accordingly, there is no assurance that all the Equity Shares tendered by the Public Shareholders in this
Offer will be accepled, The unaceepted Equity Shares will be returned to the Public Shansholders in aceordanca with the
schedule of sctivities for this Offer.

#As on the dote of this Draft Leter of O, to the best of knowledge and belief of the Acquirer, except of being in receipt
of the approval from the Reserve Bank of Indla in terms of Paragraph 61 of Chapler — 1X of Section 111 of Master Dircetion
— Mon-Banking Finacial Company — Non-Systemically Importent Non-Deposii tnking Company (Reserve Bank)
Directions, 2016, bearing notification number INBR.PD.007/03. 10. | 19201617 dated Scptember 01, 2006, there are oo
uher statutory approvals required o sequire the Equity Shares of the Target Company that ere validly tendered pursuant
i this OfTer or to complete this Offer, for further detuily kindly refer Peragraph 7.7 titled a5 Statiory approvels and
condition of the Offer af pags 28 of this Draft Letier of Offer. However, if any other statutory approvals are required prics
10 the completion of this Offer, then this Offer would be subject to the receipt of such other stalutory pprovals that may
tecome applicable later,

T thie avent thar ¢ither:

satisfaction of certain conditions precedent. ure nod obtainest, granted, or satisfied, or are delayed, as applicable, or
there i pny litigathon leading to stay) injunction oo this Offer, or

thers is ony litigation thal restricts’ resieainls the Acquirer from performing their obligolions hereender, o

SER instructs the Acquirer not to proceed with this Olfer,

then the Offer process muy be deluyed beyord the Schedube of Activities indicated in this Drafl Letier of Offer or may be
withidrawn in terms of Regulafion 23 of the SEBE (SAST) Regulations.
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In cage sy statutory wpproval or other governmental approval that may be Ired by the Acquirer, i ived i
ﬂLTIl:._ SEBI may, if satisfied, grant an extension of time to the A:qllim: for J‘|1-|‘:'FI|£1-;.uiFlg paE.-munI. :J:}':Lmt'c;;’::a:?mlﬁdﬂjlz
Ful:ltlm Simrulwll:h:sl whose Offer Shares have been accepied in this Offer, subject to such terms and conditions as mey he
srecified by SEBI, including payment of interest, if uny, in eecordanee with the SERT (SAST) Repulations, [n .dd?fm
where any statutory approval extends 1o some but pot all the Public Shareholders. the Acguirer shafl have II!H: aption b
make payment to such Public Shareholders in respect of whom no staiuiory approvals ane required to complete this Offer
Comazquently. payment of consideration tn five Public Shureholdors of the Targel Compiny whose Eqguity Shares hayve I:rn-m
accepted in Lhis Offer as well as the retum of the Fquity Shares not aecepted by the Acquires may Eudclaym:[

In case of delay in rﬁ.:elpll of statutory approvals that may be required by the Acguirer et o lnter date, in aceardsnes with
the provisions of Begulations 18 (117 and 18 {114} of the SEBI (SALT) Regulitions, thén SERI may, i suitisfied that the
non-receipl of approvals was not attributable 1o any wilful defaulr, negligence, or falire on the part of the Acquirer w
diligently pursue such approvals, grant an extension for the purpose of completion of this Offer, subject 10 the Acguirer
Agrecing o pay intercst to the Public Sharcholders for the delay beyond the 10% {Tenth) Working Day from the date of
closure of the Tendering Period, subject to such werms and conditions s muy be specifed by SEBI.

The ecquisition of Equily Shares ondes this Offer from wll Public Shersholdees {resldent and non-resldent) b suhject to all
approvals required 1o be obtained by such Public Shareholders in relation to this Offer and the transfer of Equity Shares
|IE|I.|1II1_'.' them Lo the Acquirer. Further, if the Public Sharcholders who are not persons resident in lndin reguire or had
required any approvals in respect of the trnsfer of Equity Shares beld by them, they will be required 0 submit such
previous appeovals that they would have obizined for holding the Fquity Shares, w tender their Equity Shares held by them
parsuant o this Offer, abong with the other documents required to be tendered W aceept this Offer. In the event such prioe
epprivvals are not submitted, the Acquirer reserves its right io reject such Equity Shares tendered in this Offer. 1fthe Exquity
Shares are held under genera! permission of the RBI, the non-residen Public Sharchalder should state that o Fauibly
Shares are held undes general permission and clarify whetber the Equity Shares are held on repatrizhle basis or non-
repatriabie bagis.

Public Shorchalders should note that the Equity Shares sendered by them and accepeed in this Offer shall not be eatited o
be withdrawn post-aceeptance of such Equity Shares during the Tendering Period, even if the seceplance of such Equliy
Hhares under this Offer und the payment of conslderation gets delayved, The tendered Equity $hares and documests would
be held by Uee Regisirar, Gll such time as the process of acceptance of tenders and the payment of consideration |4
comipleted, The Public Shaneholbers will not be able o wade in such Equity Shares which have been tendersd in this Offer,
During such periad, there may be fheetsations in the market price of the Equity Shares. Neither the Acguirer nor the
hlanager makes any pssurance with respect w the market price of the Equity Shares, both during the Tendering Period and
upan completion of this Cfer and disclaim nny responsibility with respect b any degision taken by the Public Sharcholders
with respect to whelher W poriicipate in this Offer. The Publie Shareholders will be solely responsible for their decisions
regarding their participation n this Offer,

This Drafl Legter of Offer nad been fled, registered, or approved in any Jurisdiction outside [ndin. Recipients of this Deat
Letter of Offer, resident in jurisdictions outside India shoubd inform themselves of and comply with all applicable legal
requirements, This Offer is not directed towards any pesson or entity in any jurisdiction or country where the same would
be contrary 1o the applicable laws or regulations or would subject the Acquirer or the Manager io any new or additional
registrtion reguirements. This is net an offer for sale, or a solicitatlon of an offer w by in, ony forcign jurlsdictions
eovered under the Sub-Pampgraph titled “Creneral Disclaimer® under Pamgraph 2 tiled os ‘Disclaimer Clauze” on page 12
of this Draft Letier of Offer and cannot be pecepted by any means or instrumentality from within any such foreign
Jurisdictions.

T ieforrndbon contmined fn Dhia Theall Lettor of O b aa ol ithe dide of this Diraft Lotter of Offer unloss wmﬂlr atatsd
otherwise, The Aequirér and the Manoger are under no obligetion 10 update the information contained hirein ut any time
ofter the date of this Draft Letter of Offer.

Public Sharcholders are advized W consult ther respective siockbroker, legal, inoncial, investment or other advizars and
consuliania of their choice. ifany, for ssscssing furtler risks with respect o their participation in this Offer, and reloted
transfer of bauity Shares o the Acquires, Public Sharehokiers are advised w0 consult their respective tax odvisors for
ssessing the tax liabilivy, pursuend to this OfFer, or in respect of other aspects such as the treatment that may be glven by
their respective assessing afficers in their case, nnd the appropriate cotrse of action that they should 1ake. The Acquiner
und the Mnnager do ot necept any responsibility for the pecuracy or otherwise of the tux provisions set forth in this Treufi
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In relution o this Offer, the Acquirer and the Manager accept respansibilily only for the ststements made by then in (e
DI’]’-;rDmurj:Esulssued by - at the instance of the Aequirer, of the Maniger in relation to this Offer {other than In fosmation
pertaining B,

Target Company which been obtuined from publicly available sources ar provided by the Turget Company,
Prumoters who have been obtained from the Promigters,

Anyone placing reliance on sny sources of information {other than as mentioned in this puragraph) would be daing so o
higfher/its own dak,

Melther the Acquirer. the Manager, or the Rigistrar, scoepl any responsibility for amy Ioss of documents dluring irinsit

(inchading bt net Uasbed o the Offer uccoptance forms, eie ). and Public Sharcholders wre advised i udequately safeguund
their intérest in tis regard,

Risks involved in associating with the Aequirer

The Acgquirer frtends w aequire Lp b 11,04.298 {Eleven Lakhs Four Thousand Two Hundred end Wingte-Eight) Equity
Shisres, representing 26.004% {T'wenty-Six Percent) of the Viding Share Capitul of the Target Company, af an offer price of
213.00¢- {Rupees Thirteen Only) per Equlty Share, payvable in cash, in accordance with the provisions of SERI (8AST)
Reguintions. The Target Company docs not linve any partly paid-up Equity Shares as on the date of this Dl 1eter of
(iffes, Post this Offer, the Aoquires will have significum equity owoership and joint menagement contol wilh the
Continuing 'romoter over the Target Company, parsuznt to the provvisions of Regulattons 3 (1) and 4 of the 855 {SART)
Regulations,

The Acquirer makes no assuranee with respect to the market price ol the Equity Shares during the Offer Period and U
the: completion of this Offer and disclaims any responsibilities with respect W uny declsion by the Public Shareholders on
whather o participace b this Offer. .

The Acquirer makes no sssurnce with respect o 1he finwncial performance of the Targe! Company of the conlinuance of
pst trends in the finuncial performuncs of the Tarpet Company nuarda they make nny assusanee with respect to the market
price of the Equity Shares hefore, dusing or after this OfTer.

The Acquirer and the Mangger, aceept no responstblity for the stalements made otharwise than in the Cifer Documents ar
n the: wdvertisenient or any moterials issued by or u the instance of the Acquirer and the Marnager, and any persan placing
reliance on any other source of information wiuld be doing so al its own risk.

CURRENCY OF PRESENTATION = -

In this e Letter of ffer,

All references W *#°, *R4.", "Rupees’, “Re’, *Rupee’ ore referemces to the officlal eurrency of India.

Amy discregancy' in any tabbe between the winl and sums of the agmonnts Hsted are dye io munding ﬂﬁ'ulnd.l' OF FERung.
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1. DEFINITIONS AND ARBREVIATIONS

Abbreviations Particalars
Mr. Anu] Agarwal, son of Mr, Sushil Kumar Mgurwal, bearing permancnl aeont
Angpainer number “ALIMPAGIGIE" resident wl 227714 AL Bose Road, Flat No-BA, L R

Sarani, Kolksts — 700020, West Bengal, India, =i
The facillyy for acquisition of Equity Shares through stock exchange mechanism
Acquisition Window pursuaat o this Offcr shall be available on the BSE, in the form of & scpanie
window.

Siock exchange mochanism ax provided under SEBE (SAST) Regulations aaud thie
SERI circulars boaring reference number “CIRACFDYPOLICY /CEL L1005 dated
Acquisition Window Circulars | Apell 13, 2018", “CFI/DCRUCIR/PZNIE/IT cated December 09, 2016° and
SEEIHOCFIVDCR-TICTR 2021615 dated Angust 13, 20217 énd oo such
| torms and conditions as may be permitted by low from time o tme.

| The Shure Purchase Agreement with the Sclling Promoters, Share Purchase

Agreiients Agreement with the Selling Public Sharcholder, and Joint Control Agresment with
. | the Continuing Promoter, shall be collectively roforred tn a5 the Agreements.
Board Board of Dircetors of the Target Company.

Book Vaolee por Equlty Share Wet=Worth / Mumber of Equity Share, =]
BSE Limited BSE Limited (Formerly known as Bamboy Slock Exclusnge), betng o of the stock
5 | exchunges where presently the Equity Shares of the Terg gt Company sre listed.

| Buying Broker Nikun| Stock Brokers Limited, L e
CDEL Central Depository Services {India} Linited.
CRYC Centrel know your cliett. z =
CIN Corperie Tdentiflcation Nunber iessuind under the Compenies Act, 2013, oo thi
| rules medte thereundey. LY |
Cheiring, Corporation Indian Clearing Corporation LAimited. Al |
Compenies Act, 2013 The Cotpanies Act, 2013, slong with the relevant rules made thensunder.

The existing promoter of the Target Compuny in accordance with the provisions
af Regulutions 2 (1) {s), and 2 {1) (1) of the SEBI (SAST) Regulztions, read with
i Regulations 2 (1) (oo} and 2 (1) {pp) of the Sacurities and Exchange Board of India
Continiing Promotee {1zsue of Capital and Disclosure Reyuirements) Regulutions, 2018, in this cage, |
namely hetng, Mr, Roj Kumar Agarwal, whi shall continue 1 be a promoter in the

Target Company. x
CRE Liied The Caleults Stock Exchange Limited, being one of the stock exchanges where |
tly the Equity Shares of the Targat Company are Iisted. =
_Pepositories 051 and MSDIL. =
| DN Director Identification Mumbsr. :
s drel letter of offer dated Priduy, pbay 208, 2022, filexd and swhmitiead with SEBI
DLl Deaft Lerter of OfTer pursiant to the proviskons of Regulation 16 (1) of the SEBI (SAST} Regulations,
| for s obsaryalions,
I Depository Purticipant.

Detailed Public Statement dated Monday, May 16, 2022, in connection with Uitis
Offier, publishied on behalfof the Acguirer on Tuesday, Muy 17, 2022, in Finuncial
riP4 Detniled Publiz $tatement | Expoess iEnglishy {All [ndia Edition}, Bunsutta {Hind] Daily) (AN Edition), Durania
1 Burty (Bengeli Deily) (Kotkais Editiony Mumbai Lakshabweep iMarath] doily)
{Mumbui Edition)
s Electronic Clepring Service.
DS Eamings Per Equity Shar caleulated as Profit afler tax / number of outstanding
: Equity Shares at the chose of the yar! period. e Al
Escrow Apgreement, dated Thursday, May 12, 2022, enlered amongst aml betwisen

Esomaw Agreemant

22 the Awguirer, the Escrve Banker, | snd the Mannges o the Offer,
The escrow sceount with account aumber 534501 1554 gnd in the nume and &y le
Escrow Account of S TEP2COR-Open Offer Eserow Account’ opened by the: Acquirer with the

Escrow Hank, in accordance with the SEBI (SAST) Regulatians, ol
The mmouni pggregatiog W F37, 000 K- {Rupecs Thirty-Seven Lakha Cnky)

| Eserow Ameount maindgined by thie Acquirer with the Eserow Banker, in upcordance with the Bssrow
| | Agroemest:
Weerow Banker | Kok M hindra Bank Limited. =
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Abbreviations

¢ Equity Shores

I'he Tully paid-up equity shares of the Turpel Company of fee vaiee of 10,00~
{Rupecs Ten Only) cach, |

Faquity Share Capital

The patd-up share capital is T4,24,73,000.00¢% (FEupees Four Croves Twenty-Four |
Lakhs and Seventy-Three Thonsand Only) comprising of 42,47, 300 [Forty-Two
Lakks Forty-Sevan Thousand and Three Hundred) Bquity Shores,

| Pinancs Agl The Finance Act, 2021, =
[ FATCA Foreign Accouit Tax Compliance Act,
FEMA The Foreign Exchunge Management Act, 1999 and the rules and L'cgulaﬂnna"fl:ﬁr-r;a
s thereunder, & smended or modified from Sme fo time,
Erstwhile Foreign Institutional Investor(s), ss defined under Scotion 3(1J(f) of the
Flis Securitics” and Exchange Board of Indin [Foreign Institetions]l  Tmvestoss)
= Repulations, 1995, as amendied and modified from time 1o Ume.
Erstwhile Foreign Investment Promnotion Beard or fhe Foreign Investment
Facilltation Poral, snd which shul inclade the ersowhile Departmint of Tndustial
FIl'B Palicy and Promotion, Ministry of Commerce and Industry, Government of' Indja.
and which shall include the Department for Promotion of ndusin énd Iniesnal
== Trude, Ministry of {ommerce and indusiry, Govestmen of Indba.
Fareign Postfnlio [mvestor(s), us defined uader Regulation 211(j} of the Securitics
| FPls and Exchange Board of India (Foreign Portfolle Investors) Regulations, 2019, as
| L manendied and modifiesd from time 1o time.
_Form of Acceptance Form of Aceeptance-cum-Acknowledgement, )
The date for the purpose of determining the names of the sharcholders as an such
[denti fad Thate date tn whor the Letier of Offer woubd be sent, the tentative dite in this case being
‘Tuesdity, June 14, 20121,
IT Aet 1 Income Tex Act, 1961, as emended and modified from time i tme.
1SN Imernazional Seeurities ldentification Number.
1ESE | Indian Financial System Code,
[Py In pepson veriflcaiion, it B
"""" Jont Control Agreement deted Thursday, May 12, 2022, executed between the
Joint Control Agreement! JCA Acquirer and the Continuing Promoter, pursuunt & which the Mequires alipll be
i ¢lssified 05 Co- Promoter of the Turget Corpany with the Continuing Pramater.
Letier of¢HTer along with aborg with Form of Aceeptance-Cum-Acknowiedpement
| Lener of Offer {for holding Fouity Shares in physical form}, and Form SH-4 Securities Transfer
Foem, which shall e dispatched 1o the Public Sharehalders of the Target Company.
| LTCG Long Term Capital Gains, il
[ Manager CapitalSquare Advisom Private Linted. |
The total funding requirement for this Offer, sssuming full acceptance uf this Offer
Maximum Consideration beicg ¥1,43.55.874.000 (Rupees One Crore Fory-Three Lakhs Fifiy-Five

Thousand Hight Hundred anct Seventy-Four Onlyl.

KE
‘Megotinted Price

The negotiated price is 210.00/ ifupees Ten Only) per Sale Share.

Financial Fxperess (English daily) (All India Edition), Jansatin (Hindi dnily ) (ALl
india Edlfion), Duranta Beria (Bengali daily) (Kolkws Edition). and Mumbal
Lukshadeen (Marathi Daily) {Mumbai Edition), wherein the Detailed Public

Newspaper natarnant dated Monday, May 16, 2022, and which shall be published on Tuesday,
May 17, 2022, In necordange with the provisions of Regulation 14 (3) of the SEBI
h (SAST) Regrulations.
NRE rup-Resident Dxernal,
Rl Non - Resigent ndions.
fad 18] Mon-Hesident {Ordinary, i ——
| MSDE Mational Securities epository Limited,
Oy Owerseas Corporste Bodies. e :
Open offer heing made by the Acguirer for scquisition of up 1o 11,04.208 (Eleven
Lakhs Four Thousand Twn Hundred and Ninety-Eight) Equity Shares, representing
36,001 {Twenty-Six Percent) of the Voting Share Capital of the Target Company,
Ofter i o price of 13,004~ (Rupoes Twenty-Two Only] per Equity Share, payable in

cash, assuming full accepiance aggregating o 4 X ImT I:uml;l:r_iﬁnn af
#1 43,55 874008 (Rupoes Ome Lirone Forty-Thres. Lakhs Fitty-Five T hossand
Eight Hendred and Seventy-Four Only). el
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Abbrevistions

Offer Closing Dale

Offer Dacuments

Particulars
Tuesday, July 12, 2022, heing the tentative date of clozure of the Ten
Public Arnouncement, [etail

Oifier, Recommendation

diering Perfod.
ed Public Smiement, Draft Letier of CHTer, Letier off
of the Commitize of the Independent Dircctors of the
Compary, Pre-0fier Cum Corrigendum 1o Detailed Pubdic Statement, and Post
Offer  Public Ansouncement. and any other notices, adverlisements, and
coetigendum iswied by o on behalf of thi: Manuger,

Offfer Olpening Date

Tuesday, June 2% 2022, heing the wntative date of commencemen of Tendering |
Period,

Offer Perind

The peried from the date of eniering i an sgreement, to acquire the Equity |
Shares, and Voling Share Capital in, ur control over, the Target Company requiring
i Public Announcament or the date on which the Publle Announcement was issued
by the Adcguirer, .., Thursday, May 12, 2022 ond the date on which the payment
of considerution o the Public Sharcholders whose Equity Shares are validly
aceepted In this Offer in this case the tentative date being Friday, Juky 22, 2022 o |

Offer Price

Ihe date on which this Oifer is withdrawn, as the case may be.
Am affer prive of TTA.00/- (Rupess Thireen Onkel per Equity Share,

Offier Slares

11.04,298 {Eleven 1akhs Four Thousand Two Hundred and Nincty-Eight) Equity
Shares, eprescniing 26.00% {Twenty=Six Percent) of the Votlng Share Capital of

the Turget Company

Offer Bira

LL 04208 (Elaven Lokhs Four Thousand Two
Shares, represanting 26.00% ( Twenty-Six Percent) of the Wedling Share Capiml of
the Targel Company, assuming full acoeplanes aggregating o0 o maximum
consideration of $1,43.55,874.00 (Rupees One Crore Forty-Threa Lokhs Fifty-
Five Thousand Eight Hundred and Seventy-Four Only).

Hundred and Ninety-Eight) Equity

|}

PAS Public Anpouncement

Public Announcement dated Wedneaday, April 13, 2022,

FAM

Peymanent Acoount Mumber,

BAT

Profit After Tax,

Publie Shareholders

All the equity shereholders uf the Target Compeny other than (i) the parties to the
Share Purchase Agreements, and (i1} persona deemed to be acting in concerf with |
partics al (1), undertaking sale of Equity Shares of the Turget Company in
compliance with the provisions of Regulation Wé) of the SEBI (SAST)

Regulstions,

Sale Shares

Tolal Sale Shares aggrepating to 7.67,100 {Sevén Lakhs Sixty-Seven Thousand
One Hundred) Equity Shares, representing 18.06% (Eighteen point Zero Six
Pereent) of the Voting Share Capital of the Target Company, comprising of 14,000
(Fourtesn Thousand) Equity Sheres representing §.33% (Zero Point Three Three
Percent) of the Volng Share Capital of the Turget Company agreed to be sold
pursyant ke execution of the Share Purchose Agreement by the Seiling Promolers
w the Acquirer, and 7,53,100 {Seven Lakhs Filty-Three Thousand and One
Hundred) Equity Bhares representing 17.73% (Sevenleen Poinl Seven Three |
Percent) of the Voting Share Capilal of the Target Company agreed w he sold |
pursuant to execution of the Share Purchise Agreement by the Selling Public |
Sharehoider 1o the Acquirer.

SCRR

Sccurities Contrsct (Repu lation) Rules, lﬂs?,g_:—;mndnd.

S1iBI

Securities and Exchonge Boand of India,.

SEBI Act

Securitles end Exchange Boand of India Acy, 1992 anEslﬂ:qu-:m amendments
thereia,

==

SEBL (LODR} Regutations

Securitics and Fxchange Board of India (Listing Obligations and Disclosure
Requiremens) Regulations, 2013 and pent amendment e,

SEBL (SART) Regulations
Sellers

Tukeovess) Regylnjions, 2001 and subsequent amendments theveof

Becurities nad Exchange Board of India (Substantial Aequisition of Shares nnd

The Selling Promuoters and the Selting Public Sharcholder shall he enllectively
referred o ps e sellers,

Selling Brokers

Respeetive stockbeokers of sll the Public Shoreholders whe desire 0 tender thel

r
Equity Shares imder this Offes, i

Selling Promoters

The existing promiers of the Target Company, in aceordance with the provisions
of Regulotions 2 (1) {4}, and 2 (1) (1) of the SEBI (SA5T) Regulations, read with

Regalations 3 (1) (oo) gnd 2 (1) (pph ol the Becarities pnd Exchonae Board af [ndia
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Abbreviations

Particulars

{Issue of Copital and Disclosure Requiremnents) Regulations, 2018, In this case,
numely being, Mrs, Sapaa Agarwil hoiding 10,000 (Ten Thousand) Equity Shares
rcpt_f_:ml.ing 0. 24%, (Zero Polay Two Fuor Percemt) of the Vating Slure Capital of
“."' J wrget Company and My, Ashok Kumar Sharma holding 4,000 (Feur Thousand)
Equity Shares representing 0.0%% (Zero Poltl Zero Nine Fereent) of the Yoling
Share Capiial of the Tamyet Compuny who have agreed 10 sell their otal
sharcholding of 14,000 {Fourteen Ibousand] Equity Shares representing 4.53%
I£ero Poinl Three Three Percend) of the Voling Share Capitul of the Targel

Company 10 the Acquirer pursuant 1 excoution of the Share Purchase Agresment
with the Selling Promoters.

Selling Fublis Shareholder

One of the exising public sharshalders of the Torget Company who his evered
nnd exccuiest a Share Furchuse Apreement with the Acquirer, numely heing, Akasa
Finance Limited (Formesly known us Pooja Finelease 1imited) presently holding
T,53. 100 {Seven Lakhs Filty-Three Thowsand and Opme Hundeed) Equity Shares
representing 17.73% (Seventeen Point Seven Three Percent) of the Yoding Share
Capéal of the Targe Corpany for selling of its entire lolding in the Acquirer.

Share Purchase ﬁ&m:mmu

The share purchise agreements deted Thursday, Moy 12, 2022, evocuted between
the Acquirer and the Sclling Promoiers and between the Atquirer and the Selling |
Public Shasehalder

Share Purchass Agreement with
the Selling Promoiers

Share Purchpse Apreement with

The share purchase agreement dated Thursday, May 12, 2022, crecriod between |
the Acguirer and the Selling Promoters, pursuant i which the Acquirer has agreed
Lo aequire 14,000 {Fourteen Thousend) Bquity Shares, repressnting 0,338 (Zaro
Point Three Theee Percent) of the Voling Share Capital of the Target Company
from the Selling Promoter =t & negotinted price of 710/ (Rupecs Ten Oy per Sale
Share, aggregating In an amount of ¥1,40,000.4/= (Rupess Ope Lokh and Ferty

Thouzand Only),

The share purchase agreerment dated Thuesday, May 12, 3003 executed hetween
the Acquirer and Selling Public Shareholder, pursuant w which the Acquirer has
agreed 1o sequise 7,535,100 (Seven Lakhs Fifty Three Thousand One Hundred)
Equity Shares, representing 17.73% (Seventeen point Seven Three Percent) of the

the Selling Public Sharehilder Voting Share Caplial of the Tarpet Company from the Selling Public Shareholder,
at & negodinted price of ELV- (Rupees Ten Only) per Sale Share, aggregating to an
amount of ¥75,31.000.00/- (Rupees Seventy-Five Lakhs wed Thirty-One Thousand
= Only).
STCG “Short form capital gains. = |
BSE Limiled {Farmerty known os Bombay Steck Fachange) and The Caleutia
Stuck Exchenges Stock Exchange Limited, being the siock exchanges where the presently the Equity
Shares of the Tarpet Company are listed.
51T Securitics Trunsaction 'Tax, : T ]
Step Two Corporation Limited incorporated on Friday, November 25, 1994, in
guctrdance with the provisions of the Compunies Aet. 1986, with Registrar of
: Companics, Kolkata, Wesd Benpnl bearing corporate identification  number
RSHF RTESLy FTER G *L&ﬁﬁ%:%mmu' nﬂThm'ing its registered office located at 21,
Hemunts Basu Sarani, 3 Floor, Room No- 507, PS Hare Street, Kolkata = 700013,
West Hengal, Lisdia. s |
il The tentitive period commencing from Tuesday, June 28, 2022, and ending on
Tensend Eerind Friday, July 08, 2022, both days inclisive,
Tideclyting Trosdion ;:esi;lﬂdha:fina fransaction refers io dhe Agreements executed by the Acquirer whh
LIRS _ | Trenssctien Regisiravion Slip. s
| Registrar of Companies | Registrar of Companies, Culoyitn, West Benpal,
LRI __ | Reserve Bank of Ind:a
R istras Purca Shaveregsiry (India) Privese Limited.
Return on Met Waorth Profit Afler Tiow! Net-Worth. =R
TS Henl Time Cimss Sctilemcal. : W e
The fully diluted Bouity Share Capitsl end voting shore capital of the Targe:
| Weting Share Capital Company as of the 10% (Tenth) working day from the closure of the Tendering

Period,
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Abbreviations
Linderiying Transsction

Purficulars

|

The transsction fior sale and parchase of the Sele Shares 15 cofilemplabed under the |

the Apreaments,

L_thkIni_L!ay

Nair!

Al serntx beginning with o capital leter wsed in thix Piriyft Letier of

Wocking days of SEBI us defined in the SERI (SAST) Regufations,

the mearing cscribed thereto in the SEBS (SAST) Regndarions unfess specifisd

i ey LarR Letter of Ofer, any reference o the simpwedere will tmehdle the pliral e vice-versa,
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PISCLAIMER CLAUSE

“IT 15 TO BE MSTINCTLY UNDERSTOOD THAT FILING OF THIS DRAFT LETTER OF OFFER WI'TH
SECURITIES AND EXCHANGE BOARD OF INDIA SHOULD NOT, IN ANY WAY. BE DEEMED O
CONSTRUED THAT, THE SAME HAS BEEN CLEARED, VETTED, OR APPROVED BY SECURITIES AND
EXCHANGE BOARD OF INDIA. THIS DRAFT LETTER OF OFFER HAS BEEN SUBMITTED TO
SECURITIES AND EXCHANGE BOARD OF INDIA FOR A LIMITED PURPOSE FOR OVERSEEING
WHETHER THE DISLOSURES CONTAINED THEREIN ARE GENERALLY ADEOQUATE AND ARE IN
CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD OF INDIA (SURASTANTIAL
ACQUISITION OF SHARES AND TAKEOVERS) RECULATIONS, 211, INCLUDING SUBSEQUENT
AMENDMENTS THERETO. TIUS REQUIREMENT IS 1O FACILITATE PUBLIC SHAREHOLDERS OF
ETLEP TWO CORPORATION LIMITED TO TAKE AN INFORMED DECISION WITH RECARD TO THIS
OFFER, SECURITIES AND EXCHANGE BOARD OF INDIA DOES NOT TAKE ANY RESPONSIBILITY
EITHER FOR THE FINANCIAL SOUNDNESS OF THE ACOUIRER OR FOR THE TARGET COMPANY
WHOSE EQUITY SHARES AND JOINT-CONTROL. 15 PROPOSED TO BE ACQUIRED DR FOR THE
CORRECTNESS OF THE STATEMENTS MADE OR THE OPINIONS EXPRESSED IN THIS DRAFT LETTER
OF OFFER. IT SHOULD ALSO BE CLEARLY UNDERSTOOD THAT WHILE THE ACDUIRER 15
FRIMARILY RESPONSIBLE FOR THE CORRECTNESS, ADLQUACY, AND MSCLOSURE OF ALL THE
RELEVANT INFORMATION IN THIS DRAFT LETTER OF OFFER, THE MAMNAGER 1S EXPECTED TO
EXERCISE DUE-DILIGENCE TO ENSURE THAT THE ACQUIRER DULY DISCHARGES HIS
RESPONSIBILITY ADEQUATELY. [N THIS BEHALF, AND TOWARDS THIS FURPOSE, THE MANAGER
HAS SUHMITTED A DUE DILIGENCE CERTIFICATE DATED MONDAY, MAY 23, 2022, TO SECURITIES
AND EXCHANGE BOARD OF INDIA 1N ACCORDANCE WITH THE PROVISIONS OF SECURITIES AND
EXCHANGE BOARD OF INDIA [SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOYERS)
REGULATIONS, 2001, INCLUDING SUBSEQUENT AMENDMENTS THERETO, THE FILING OF TS
DRAFT LETTER OF OFFER DOES NOT, HOWEYER, ABSOLYE THE ACQUIRER FROM THE
REQUIREMENT OF OBTAINING SUCH STATUTORY CLEARANCES A MAY BE REQUIRED FOR THE
FURPOSE OF THIS OFFER.”

General Disclainer

Phis Offer Documents in connection with the Cfer, have heen prepared for the purposes of complisnce with the provisiona
of applicable laws and regulations in Indsa, including the SEBT Act and the SERI (SAST) Regulations. Accordingly. the
Itntive mation dischesed may not be the seme as than which would have been disclosed if this document had been prepared fn
aucomidanee with the taws and regulations of any jurisdiclion outside of Indla. ‘The deflvery of Offer Documents, does aot
under any cireumstances, create any implication that there has been no chenge in the affalr of the Targes Company and
the Acquirer since the date hereof or that the Information contained herzin is correct as et any fime subsequent to this date.
Nov ix it to be implied that the Acquirer is under any obligation to update the informition contained berein af any time nfiee
this dote.

No mietien has been or will be taken to permit this Offer in any jurisdietion whers action would be required for that purpose.
The Lewter of Offer shall be sent 1 all Public Sharehuolders whose names appear In the register of members of the Tasget
Compuny, @l thelr staled address, i of the Identified Date, However, receipt of the Letter of Offer by any Public
Sharehalder in a jurisdiction in which it would be illegal to maloe this Offor, or whene making this Qffor would sequine any
wetion o be nken {including, but not restricted tws, registration of this Drat Letter of Offer andfor Use Letter of OfTer under
uny local securities laws), shall not be treated by such Public Shoreholder us an offer being made 1o ther, and shall be
construed by them os baing sent for information purposes only. Accordingly, nosuch Public Shavebolder may tender his!
her/ its Eguity Shares i this Offer in such jorisdiction.

Persurs in pressgssion of the Offer Documents are required w inform themsebves of pay nelevant restrelions, Any Public
Sharcholder whao tenders his, her, or s Eguity Shares in this Offer shall be deemed to hove deslared, represented,
wirranied, and agreed that be, she, or it is authorized under the provisions of any epplicable local laws, rules, regolations,
und siatutes 1o panicipate in this Offer.

Page 13 of 46



£

XLL

3.12L

£ b e {8

1.1:23;

3124

DETAILS OF THIS OFFER

Birchgronnd of the Oiffer

This Open Offer is 8 mandaiory open offer made by the Accuirer in compliance with the peovisions of Regulations 31 4
and other applicable regulations of the SEBI (5AST) Regulatione, pursuant to the execution of the Agreements (0 acgure
Equity $harcs through Shase Purchase Agreements nod exercise joint-cantral through Joint Control Apreement of and over
the Target Company and to be claasified as the promoter of the Target Company wong with the Continuing Promodes in
accordance with the provisions of the SEBI (LODR) Regulations following the completion of the Underlying Transsetion

Ihe Acquirer has entered and executed various Agreements with the Sellers as on the dute of the Public Announcement,
the summary of which is specified as belows

Shitre Purchase Agreement with the Selling Promoters in pursuance of which he has asreed bo geguive 14,000 {Fourieen
Thewsand) Equity Shares, representing 0.33% {Zers Three Three Percent) of the Voling Share Capital of the Target
Company ul g price of TL00K- (Rupees Ten Unly) and 11 accordunce with the terms and conditions stipulated under the
Shure Purchase Agreement with the Selling Promaoters. Further, the Selling Promoters shall be declassifiesd from the
*pramoter and promates group® category of the Target Company subjoct 1o receipl of necessary approvuls required in Lenms
of Regulation 31A {10) of the SEBI (LODR) Regulations and the satisfaction of conditions prescribed therein,

Share Purchase Agreement with the Sclling Publiz Sharcholder in pursuance of which the Acquinor s agreed 16 eguire
7,53, 106 { Seven Lakhs Fifty-There Thousand One Hundred) Fauity Shaoves, representing 17.73% (Seventeen Point Beven
Three Percent) of the Voting Share Capitl of the Target Company ol a price of 210.060/~ (Rupees Ten Only), and in
sccordmee with the terms and conditions stipuluted under the Share Purchase Apreement with the Selling Fublic
Sharcholdar.

The details of the Sellers with whom the Acquirer has entered into Share Purchase Agreemments are specificd os below:

Whether | Dreinis atﬁ;;i_umruuuu;nuh- beld by |
e Elsmm
Eeller s Tre-tiare
peatmre nf & part of Frru-Share Purchis: Purchase
Manne nnd PAN af Enildy Registered Dfige! Gren ihe Agreement Transalisn Agreement
e elbery Fesklentiol Addres P | promate | - |n-Illf
r gromp ot f )
af the Ho4l votlng | 250 | Woring
Targed quity Ehare ity | gpare
Shares e
| eompany Caplal Cn
) 221, Salt Lake !
M. Ashok Sector 11, Kolkat, '
Kumar Sharma 4 Mear Tank T 9] : . =
PAN: imelividual Nosih 24 Durganas. Mone Yes i (KD 0.09% il il
AJHFEI312 West  Bengal - |
| TOOE 1, Lndia,
1 281, Salt Lake,
M4, Sapn Sector 1, Kuolkata,
Agarwal 4 Nemr Tank Moo 9, ¥ 1 024 il il
PAN: Iniliwhdual Nocth 24 Pargsins, one s (100 24% i i
ACYVPASIVEL | Wesl Bengal TR,
s Indlif =
Adensn Finanos
Il:.urnnud AL R 1
iy i public | Industrinl  Area.
i ookt | \imited | Nojafgarh Rond, New | Mone | Mo | 783,000 | 1773 | N Hil
e Company | Delhl West Delbi
Litnited) 110013, ldia '
PaMAAACE2 g
LTy -’ :
Total 767,100 | 18.06% | Nil | Wil

Jaint Control Apreement with the Coatinuing Promaotcr in pursaance of which the Acquirer will be classificl as Co-
Promotes after the successful completion of this Ofter.
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314,

314,

319

3.0.10,

The prme object of this Offer ja 1 aexpuine substantizl
control over the Tanges Company. The Acqiivar intends
on additional business for commercinl rensons gnd opera
present straciure of the business in o manmer which js
sirwciure that may be corsied our,

There is o person actin

Regulations,

The Acquirer i making this Offer to asquire u
Eight} Eqiity Shares, Tepesenting 26,000 (T
olfer price of 13,00/ (Rupees Thirtcen Only
(Rupees One Crore Forly-Three Lakhs Fi
acenndance with the provisions of

set out in the Offer Documments,

The Acquirer docs not bave any relationship with er Interest in
a5 detailed i Background o the Open Offer of

Equity Shates and Voring Rights capitul accumpanied by kxing
to vxpend the Target Company's business activities by carrving

tional efficicncies, The Ac
wseful 1o the lorger

will be in accordance with applicahle
o intention ta delist the Target Company pursuant to this CHfee.

p i 1L04.298 (Eleven Lakhs Four Thousand T
wenty-six Mercent) of Voting Share Capital of the
) per Equity Share, aggregating to @ kotal conslderati
fty-Five Thousand Eight Hundred and Seventy
Regulation 9 (1) {2} of the SEBI (SAST) Regulasions, s

quires reserves he right w modify the
interest of the shareholders, Any change in the
laws. Fusther, the Acquirer hes stored that he has

& In woncent with the Acquirer within the meaning of Regulation 2{1Wg) of the SEB] {RASTY

Hundred ind Mineuy-
Target Compuny, at an
on of 31,43,55,874.00-
-Four Only), payable in cash, in
ubjmct o the terms and conditians

the Target Compiny except for the Underlying Trunsaction,
this Drafl Letter of Offer, that has triggered this Offer, The

Acguirer shall

be classified as the Co-Prometer of the Targes Company with the Continuing Promoter, subject 1o the compliznes of the
provisions of SERI (LODR) Regulutions. :

The detnil of the Underlying Transactlon is summiarized as below

| Meder Exquity Sharex! Yutlng rights sequireds
Typeof el propased tn he aequired i e [
(direet/ (Agreement! Numiber ol iguiy | 5 visdors Tet ﬂgﬁﬂ:’l}’vﬂ# {Fmaht mhich ke
Cha | TR | e | SO | ey | e
Share Purchase 14,000 0.33% 1"““'mﬂ1m'
harae {Fourizen (Zero Threg | (Rupoes One Cash
Wil Sl Thousand) Three Percont) | . L2kh Forty
Promoters Thousand Onlyl
2753 1000
ii“:::ﬁ““ 7,53,100 17.73% (Rupees Regulations
B wilk Sl {Scven Liﬂths Fifty- {Seventeen Seveniy-Five Cash F1yanda
Anquisiion | Pubiie Three Thousamd Poinl Seven Lakhs Thirty- of the SEBI
o o One Hundred) | Three percent) | Oma Thousand (SAST)
Shaneholders Ol Regriations |
Jaimt  Coatrol
Agreemieni Mot
with the | Not Applicanle | Not Applieable | Mot Appliesble | 25
Continuing
Promeicr

This Offer ia not as a result of global acquisition resulting in indirect acquisition of the Target Compansy,

The salient features of the Agreements are summartzed below:

Share Purchase Agreement with Ui Selling Promoiers:

The Selling Promoters are holding 14,000 (Fourtcen Thousand) Equity Shares, representing 0.33% (Zero Three Three
Percent} of 1he Voting Share Capital of the Tarpet Company,

The Selling Promoters have agroed 1o sell and the Acquirer has agmeed to wequire 14,000 (Foureen Thousand) Ecquity
Shares, constituting 0.33% (Zero Three Theee Percentjol the Violing Share Capital of the Target Company, et a negotiated
price of ¥10.00 (Rupees Ten Only ) per Sule Share, sgpregating 1o an smaunt of 21, 40,000,000- {Rupees Dne L;kl-.: Furty
Thewsand Onlyh, payable in accordance with terms and conditions stipulated of the Share Purchese Agreement with the
Seliing Prowmoters.
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The entine purchese consideration for the Sale Shores amounting o 21.40,000,00/% {Rupees Une Lakh and Forty Thousand
Cinly ) shall be poyable by the Acguirer to the Selling Promoters ofier receipt of Reserve Bank of India approval,

After completion of this O fTer und consummation of the Share Purchase Agreement with the Selling Promoters, the Selling

Promoters shall aot be holding any Equity Shares and subsequent Voting Share Capital in the Target Company. and hence
shall mo lunger be the sharebolder of the Target Company in any capacity.

The Selling Promoters shall sell, convey, and deliver to the Acquirer the Sale Sharcs, and the Acquirer shall purchase.
sequire, and accept the said Sale Shares from the Prometer Sellers,

The Acquirer and the Selling Promoters have apreed 10 ahide by their obligations &s contalned in the SEBI (SART)
HRegulations.

Mos-complisnce with any provisions of the SEBI [SAS1) Regulations will lead w wrmination of the Share Purchase
Agreement, effecting such sale from being seted wpon by the Selling Promoters oF the Aequirer,

The Selling Promasters have ievocably agreed to relinguish their management eontrod of the Taeget Company in favor of
the Aepuirer, sulsject to the receipt of all the necessary upprovals and the Acquiner completing all the Offer formalities.

The: Seiling Promoters shall declassily . themselves from the *promoter and prometer group’ cotegory of the Turpet
Company subject 1o receipd of necessry approvils requited in terms of Regulation 31ALHN of the SERT (LODR)
Regulations and the sstisfuction of conditions prescribed thergin.

The salicnt features of the Shere Purchose Agreement with Selling Public Sharcholder are as follows:

The Seiling Public Sharcholder is holding 7,53, 100 {Seven Lakhs Fifly-Three Thousand and One Hundred) Equity Shares,
represeniing 17.73% (Seventoen Point Seven Three Percent) of the Yeding Share Copital of the Target Company.

The Acquirer and the Seiling Pubdic Sharebobder bave entered and execisted a Share Purchase Agreement as on the date of
the Public Announcement, in pursuance of which the Acquirer has agreed o sequire 7,53,100 [Seven Lekhs Fifty-Threo
Thousand and {ne Hundred) Equity Shares, representing 17.73% (Seventetn Point Seven Thres Percent) of tie Voting
Sharé Capital of the Tasget Company ar 8 prica of F000- (Rupees Ten Onby) per Sule Share, amounting to
275.31,000.000- (Rupees Seventy-Five Lakhs Thirly-One Thousand Oaby), payable in accordance with lerms and
gonditions stipulated of the Share Purchase A greement with the Selling Public Shareholder.

The eotive purchase cotsideration for the sald sale shares smounting to 2753 1,000.00¢ (Rupees Seventy-Five Lakhs
Thirty-Cme Thousand Only) shall be payable by the Acguirer to the Seilling Public Sharehoider on or before 4 {Four)
memnths fioem the dete of signing of the Share Purchase Agreement with Seiling Public Shuncholder.

Alter completion of this (ifer and consummation of the Share Purchase Agreement, the Selling Public Shareholder shull
ot hiold amy Bguity Shares ond subsequent Yoting Share Capital in the Targst Company, end hemec shall ne longer be the
sharehalder of the Targel Company in any ity

The Setling Public Sharcholder shall sell, convey, and deliver W the Acquirer the Sale Shaves, and the Acquirer shall
puzchnze. soqulse, and accep the said Sule Shires from e Prometer Sellers.

The Acquirer and the Sclling Public Shareholder hive agreed to ahide by their obligations s contained Inthe SEBL(SAST)
Regulations.

Men-complisnce with any provisions of the SERT {SAST) Regulations will lead o teymination of the Share Purchase
Agreement, effecting such sale from heing noted npon by The Sclling Public Sharcholder or the Acquirer.

The salient fieatures of the Jolnt Contral Agreement wre as follows:

The Acquires and the Continuing Promoter have entered und executed o Joint Contral Agreement, in pursuance of which
the Acyuirer will be classified as Co-Promater after the successful completion of this Offer.

The Acquirer is desirous of taking Joint Control and hence there shall be a change in management of the Targel Cumpnu]_.'.
which 1s the subjoct matter for requairing prior approval from the Reserve Bank of India pussuant to Reserve Bank of Indin
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viroulur reference number DNRE (P OC Noo B65/02. 10,0012015-16 duted 02 July 2005 and the SEBI (SANT)
Regulations,

tn case of non-receipt of RBI approval for proceeding with the jint cantrol and change in masngement of the Targel
Company or ron-receipl of Securities and Exchunge Board of India fing] observation for proceading with the said offer ar

non-compliance of any provisions of the SER] (SAST) Regulations pertaining to the Offer, this Agreement shall nol be
acted upon by the Partics.

The boeard of directors of Uee Targel Company will be eppainled based on mutunl discussbon between both the prifies,
The total considerntion of the Share Purchase Agresments shall be pitiel in cash by the Aeguirer.

The Offer Price shall be p&y:rt:]: in cash in socordunce with Regulation % 1)ia) of the SER! (SAST) Regubatlons, and
subject o the terms and conditions sel out in the Offer Documents that will be dispatched 1o the Public Shoreholders in
accordunce with the provisions of the SEBI (SAST) Regulations.

Ax per the provisions of Reguluons 26 (6) ond 26 ¢7) of the SEHI (8ASTY Regulsions, the Board of Dlirectors of the
Targes Compuny is required to constitute 8 commitice. of independent directors who would provide written reisoned
recommendation on this Offier o the Public Sharsholders of e Target Company and such recommendations shell be
puiblished ol least 2 (Two) Working Deavs before the commengement of the Tendering Period In the Newspaper.

Petails of the proposed Oifer

This Offier i being made by the Acquirer In complianee with the provisions of Regulations 3 {1 and 4 of the SERI (SAST)
Regulations, to the Public $harcholders of the Target Company, pursuant o the execution of the Agreements.

The Public Anaouncement announcing the Ofer under the provisions of Regulations 3 (1), and 4 read with Eeguletions
13 01y mnd 15 £1] of the SEBL (SAS1) Reguistons was ismed on Thursday, Mey [2, 2022, by the Manages, for and en
bebiall of the Aequirer. A copy of the said Public Announcement was filed with SEBI, Stock Exchanges, and was sent 1o
the Target Company et Rs registered office and to SEB] on Thursday, May 12, 2022,

The Detailed Public Stitement dated Monday, May 16, 2002, was subsequently published in the following newspapers on
Tuesday, May 17, 2022, in accordance with the provisions of Regulation 14 {3} of the SERI (SAST) Regulitions:

Publieation Language Editlon
Finuncial Express English All Editlons
Jiarisattn Hindi All Editions
L Durianta Barts Benpall koolkate Edition
Mumbai Lakshadeep  Marwhi Mumbai Edition

The Detailed Public Sietement along with other Offer Documents is' shall also available and accessible on the website of
BEBT at www.sebl.gov.in, BSE @t werw. bhseindin,com, ond Manager ol wwiw.capitalsguand in,

The Acquirey has proposed 10 acqulre from the Public Sharcholders up to | 1,04,298 (Eleven Lakhs Four Thousand Two
Hunctred aind Winety=Eight) Bquity Shares, representing 26.00% (Twenty-8ix Percent) of the Voting Share Capital of the
Target Company, ot a price of T13.000- (Rupees Thifsen Only) per Bguily Share from the Public Shareholders fexcept
Selling Public Shareholder) of the Target Company, Assuming full accestance, the total considerstion payable by the
Acquirer under the Offer at the Offer Price aggregates 1o ®1,43 55 874,00/~ {Rupees One Crore Fory=Three Lakhs Flity-
Five Thousund Eight Hundred and Seventy-Four Only s payable in cish, in accordance with the provisions of Regulation 9
{Lija) of the SERL{SAST) Regulations, and subject to the terms and condigions set ot in the QfTer Documenty,

The' Acquirer will accept all the Bquity Shares of the Target Comparny, that are terderved bn valld form In tesms of this Offer
up to o maximue of 11,04 298 (Eleven Lakhs Four Thouzand Two Huadred and Ninety=lsight) Equity Shares, representing
26.00% (' T'wenby-Six Percent) of the Voting Share Capital.

The Acguirer hos not acquired any Bguity Shares during period of 52 (Fifty <Tweo) wesks prior to-the date of the Public

Anpouncement. Further, the Acquirer has not purchased any Equity Shares from the date of the Public Apnouncemnent to
the date of this Drall Letter of Offer,
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The Acquirer has deposited an amount of E37,00.00000 (Rupees Thirty-Seven Lakhs Only) i, more thun 25.00%
[Twenzy-Five Percant) ::Hu: nmlal consideration payable in the Offer, assuming full sceeptance in the Eserow Account
pursiance of this Offcr, in compliance with the provisions of Regulation 22 (2) of the SEBI (SAST] Regulntions,

Mo comipeting offzr has been received as an date of this Deafl Leter of Offer,

o There s oo difTgrential pricing in this Onffer,

+ This Offer ia not conditional upen any minimum Jevel of aceeptance in terms of the Teegulation 19 {1} of SER| (SAST)

Regulutions,

+ Thia {¥fer is nol & competing offer in terms of the Regulation 20 of SEBI {SAST) Regulations
+ This Oifier s not parsuant to any giohal ncquisition fesulling in en indirect nequlsition of Euuity Shores,

.+ The Equity Shares will be sceuired by the Acquirer free From il liens, chisrges, and encumbrances together wizh all rights

dftacred thereto, including the right W all dvidends. bomus, snd fdghis offer declored horeafice.

o Pursuant to Regulation 12 of the SEBI (SAST) Repulations, the Acguirer hos appointed CapitalSguare sdvisam Privale

Limated us the Munsger,

+ A on the dnte of this Drafl Leter of OfTer, the Manager doos not hold any Equity Shares in the Target Compay and is

e related to the Acquirer and the Target Company in any munner whatsoever. The Manager declares and underiakes that,
thizy shafl not dexl en its own account in the Equity Shares during the Offer Period, Further, the Monaper confirms thit, ns
on date: of this Draft Letter of OfTer, there aze no directions subsisting or proveedings pending ngainat them undes the SERI
Act and the regulations made (hereunder, and no other stetutory appeoval is peading.

s per Regulation 38 of the SEBL (LODR) Regulations, read with Rule 194 of the SCRR, the Targel Company is required
Iy maintain ot least 25.00% (Twenty-Five Percant) of the public sharchalding, on eohtinaous basis for listing, Pursussnt in
completion of this Offer, sssuming Mull scoeplance, the public sharcholding in the Tarpet Company will not fatl below dhe
minimum public shareholding retuirement o per SCRR und e SEBL (LODR) Regubations,

. Upow completion of thiz Odffer, asauming full eecepiances, the Acguiver will kold 18,71,398 (Eighteen Lakhs Seventy-One

Thowesand-and Three Humdred Minedy-Eight} Equitye Shares. representing 4.40.06% (Forty-Four paint £ero Six Percent) of
the Viding Share capital of the Tamet Company,

. I the Acouirer aeguires Equity Shares of the Target Company: during the period of 26 (Twenty-Six) wecks afier the

Tendering Period af & price-higher than the Offer Price, then the Acquirer shall pay the difference between the bighest
uoyuizition price and the Ofer Price, to ol Public Sharehniders whose OfTer Shones have been adeepted in the Offer within
G0 {Slxay ) days from the date of such acquisitos. However, o such differeives shall e paid il such acquisition s made
under snother -open offer under the SERL (8AST) Regulatons, or pursuant 1 Scouritics and Exchenge Baard of Indin
(kclisting of Equity Shares) Regulations, 202 1, including subsequent amendiments thereto, or open market parchases made
in the erdinary coarse on the stock exchange, not being negotisted adqiisition of Equity Sheres of the Tasget Compamy in
amy firns. } j ay i

The puyemenl of considemion shall be made el the Puble Sharcholders, wiie hove tewlered thelr Eguity Shoses Qs
acceptance of the Offer within 10 (Ten) Working Duys of the exgriry of the Tendering Period. Credit for consideration will
be paid 1o thie Pubdiec Sharcholders who have validly tendered Equity Shares in the CiTer by crossed account payee
chequespay order'demard drafisfelectronke anster, It i Geslzable that Public Sharcholders provide bank details i the
Form of Accgotincs cum Acknow|edpement, so that th: seme can be incorporated in the cheguea'demarnd draflfpay ondes.

Cbaject of the Criler !

The prime objectof tis Offer Is w acquine substaniial Bquity Shores and subseguent Voting Share Capital accomganicl
by ‘jeint-contmol with Continuing Prometer aver the Targed Company. The Acquirer intends o expond the Targst
Company '3 business activitics by carrying on edditional bisiness for commercial ressons und operstional elliciemcies, The
Acipuirer veserves the right te modily the present structure of the business in 8 manner which 18 usefial to thi Terger intercst
of tha shorebolders. Any chenee in (he stracture thik ey be carrbed gut, will be'in sceordance with applicdble s,
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The Acquirer hes progosed fo contimes the business s specificd under the obiest clawse of Memorandum of Association
of the Target Company and may diversify its business activities in-the fioee with the prior spproval of the shorebolders,
Thet main purpose of this akeover 15 to expand the Company's business activities in sare or diversified line of business
through exercising effective control over the Tangedl Company, However, no firm decision in this regard has been wken or
proposed so {or.

The Aequirer states that, it does ool have aoy plan to dispose-off or etherwise encomber any significant assets of the Torpget
Compeny in the succesding 2 {T'wa) years from the date of closure of this (ffer, except: (a) In the ordinary course of
Buginess of the Terget Company, and (b on ameount of the regulatory approvals or conditions or complinnee with eny law
that is binding on or applicable to the Target company. In the event eny subsiantial asset of the Targel Company 5 to T
aordd, disposed-olT, or otherwise encumbered other than in the ordinary course of buslness, the Acgilrer underakos thal it
shull do 5o only upon the receipt of the prior approval of the shareholders of the Target Comnpany through o special
resohitinn in terms of Repulstion 25 (2) af the SEBL {SAST) Regulations, and subject to the such other provisions of
implicabbe lew ws may be requlred.

The Acquirer has reserved the right to streamling o restruciune, pledge, o encumber iy bokflng In the Targel Compeny
and! or the opersfions, esets, lighilites and/ or the busineses of the Target Company through srangements,
reconstnactions, resiructurings, mecgers, demergers, sibe of assets, o underakings amd’ or re-negotiation or termknation of
the existing contraciual or operating arrangements, Iater in oocordemce with the relevant appiiveble Tows, Such decisions
will be taken in sccordance with the procedures 2ot out under the eelevant applicable laws, pursuant fo busibess
requirements, and in line with opporlunities or changes in sconamic cireumstances, from time o time.
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BACKGROUND OF THE ACQUIRER

E'-'Ir.ﬁrn.l.j e‘ig&m‘lﬂ. s o Mr, Sushil Kumuor Agarwal, aged 34 years, indian Resident, bearing Permanend Accoont Mumber

AHMPEAS 61" under the Im_lhrn-e Tax Act, 1961, residend at 227/1A AJC, Dose Roml, Flar Mo=Ea, L R Saran). Kolkata-
TH0H), \lr’lnsl Bengul, India, with contact number being 019836430055, and Email Address belng
*mparwalany B Ti@Egmail com’.

Acquirer had inlnpléned his Post Graduate Diploma in Management (PGDM) In Fumil

irer il i } b ¥ Manaped Business (FMB) from
BF lain in Mumbai in 2013 and had started his career in the Korp Securities Lid, Kolkata In the year 2009 by working as
Corporate Munager 1o becoming Whale Time Director in 2013, having il present mure than 13 (Thioeen] vears. ol
experience in the field of financial and non-financial analysis, 3

The netwarth of the Acquirer as on Wednesday, May 11, 2002, i TIOR3, 80416004~ {Rupees Ten Crares Eighty-Three
Lakhs Eighty Thousand Four Hundred and Sixteen Only) as certified vide unique docurment identification number
"Z2066STSATVRMFEG424" dated Thursday, May 12, 2002, by Cherlered Accountant, Vikash Gadia biaring mombes ship
numbes *066575". proprictor at Gadin Vikash & Co. (Charnered Accountants) having lts Hend Office kocated at Room No
3613, 5 Floor, Martln Bum House, LRN. Mukberjes Roed, Kolkata-700 001, West Bengal, [ndis with contact number
being *+0 I-033-4066 46207 and Email Address being ‘cavitashB@emallcom” .

Mg on dite of this Deaft Letter of Offer, the Acquirer his confirmed, and declared that:

He does not bold any Equity Shares in the Target Company end hes not scquired any Equity Shares of the Target Company
Between the diate of the Public Announcerment and the dale of this Detailed Public Sttement,

He: does not have any refecionship with or interest in the Target Company except for the Undedying Transastion, as detailed
in Background 1o the Open Offer of this Draft Leter of Offer, thet hos triggered this Offer,

He shall he classified us the Co-Promoter of the Target Company with the Continuing Promoter, subjéct to the eomglionce
of the SERT (LODR) Regulations,

tHe does not bekang 0 any grougs,

Hu s fiot o part of the present promaters and promater group of the Target Company.

e is mot relared to the promoters, dipectors, of key enmiployess of the Tangel Company

He hak not been probibited by SEBI from dealing in securities, in terms of the provisions of Section 1 1B-of SEBI Actor
under sy other Eepulation made under the SEBT AcL,

Ha has nol been caegorlzed nor are appedring in the *Wilful Defuulter ora Freudulent Borrower” Tist issued by any bank,
financial instittion, or ennsorilzm thereof in accordance with the guidelines on wilful defaulters or frandulent borrowers
issued by Beservie Boank of India,

[l hias nil been declwred oy “Pugitive Beonomic Offender’ under Seetion 12 of the Fogitive Beonomic Offenders Aot
J018, i

There 5 no person weting i coneert in relation to this Offer within the meaning of Regulntion 201 g1} of the SEBI
[-‘iﬁST} Regulations,

He will not sell the Equity Shares of the Targer Company, held, and acquired, irany, durlng the O1ter period in werms of
Regilation 2504) of the SERI{SAST) Regulations
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BACKGROUND OF THE TARGET COMPANY

(The discloviere mentioned undor this section hax been seurced from inifisrmmtion pubiished by the Target Contpargy or
provided By tire Turget Company o pihitoly aveilihls sowrees)

The Targel Campany is a public limied cinipany which was sncorporated under the name and style of “Step Two Finance
Private Limited', under the provisions of the Companies Aet, 1956, vide Certificale of Incarparation besring reglsmiion
mzmber *21-66080 of 1904° and issued by Registrar of Compenies, Caleutia, West Bengal, Pursuunt to prassing of & spucial
resolution dated July 05, 1995, the Tarpet Campeny became a public company "Step Two Firmnce Llmited” vide certificate
dated August 07, 1993, lssued by the Registrar. Further, the name of the Target Company his been changed from “$ten
Twu Finance Limited” to “Step Two Corpurafion Limited” vide sertificaie daed December 24, 19%3, upon grant of fresh
Centificate of Incorporution issued by the Registrur, The reglstered office of the Target Company & situnted ar 21, Hemanty
Hasu Sasani, Sth Floor, Room No-507. PS Hore Street Kolkata-700013, West Tiengal, India, with E-msil Addses bating
“wkmin@depwain’; contact number heing “-HH-033.32318207° and website being acccssible al “www.steptwo.in’.

The Target Compeny bearing Corporate Identification Mumber "LE399] WD 1994PLCIGA0R0" is u Non-Banking Finenee
Compary mat accepting Public Deposit registored with the Reserve Bunk of Indla, bearing regisization number 0302614
vide cestificatod dated fune 04, 1968, ;

The Eqully Shores hearing 1SIM  TNEGZAD0I015" are presenily listed on the BSE Limited bearing Sedp 1D *STEP2COR'
and Serip Code *$31500° and on CSE Limited boaring Serip Code *28182°, The Target Compary has alresdy established
connectivity with the Deposifories. ]

The shére copital of the Targel Company 5 a8 follows:

ri: 1 Partieulary Mumiber of Equity Shares Aggregate amaotnt of Equily Shares
| Athorized  Fquly Share | e ¥5.35,00, 00000/
| eapital ! Thousand) ? (Bupees Five Crores Thirty-Five Lakhs Only)
1 42.47,300 )
: : i £4.24. 73,000 (-
Iesued. subsoribed, wnd puid- (Forty-Twa Lakhs Fory- } ;
2, ; ; (Rupees Four Crores Twenty-Four Lakhs
Seven Thvusand Three
iap Equity Shiare capital £n L Seventy-Three Thousund Cnly)

Nove: 8,604,500 (Eight Lakhs Four Thonsand aml Eight Hunidred) Equity Shares had been forfelted during the year
2016 having effect from Aligust 12, 2076, purswant to non-payment of allotmenticall manies and gfter dispatching final
reminder an May 05, 2006, to the public sharcholders of the Company,

Ag on date of this Drefi Letter of Offes, the Torget Compeny doein’t have:
Equity Shares which are forfeited or kept by abevance,
Outstunding Equity Shares that have been issued but not listed on the Stock Exchenges,

Tt trwing in the Equity Shores of the Turget Company hag been suspended on OSE Limited. Huowever, there hos beer oo
suzpension of trading in the Equity Shares of the Target Company in the previous & (Bight) Financial Years and the current
Financial Year from BSE Limited

There has beea o rading in e Eqaity Shores of the Targer Company on The Calcutta Stock Exchange Limited and bsasd
on the Information svellable on the RSE Limited's webslte, the Eguity Shures of the Target Company arc oot foquenily
traded on BSE Limited within the meaning of explunation provided in 2 (1) (j} of the SEBI (SAST} Regulations.

The Targel Compuny is registered with the Reserve Bank of Indio a5 ¢ Mor-Banking Vinance Company ol scvepting
Public Deposic and hence approval from the sabd authority is required for the purposs of this Offer, Except as spectically
mentioned ubave, there are no ather regulstory or gavermmental authority in any capecity and benee is not reguined 1o
obtain any No Objection Certificute from any regulatory oe governmental puthorily for effecting change in contral of the
Turpet Company.,

The Target Company, s Promolers, its directors, and key menagestal personiel hu.ludmg ik promaoiers. d.lrnum:s. anid
key managerial personnel of the corporate promoter are not declared a3 *Fugitive Economic Offenders’ under Section 12
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of the Fugitive Economic Offenders Act, 2018 o have he has bewn cateporied nor are appearing i tve *Wilkul Defaulier
ar Frauduleni Borrower® lat issued by any bank, financlal instination, or consortium thereof in accordance with the
guidedines on wilful defuliers or frmudulent barrowers issued by SERL

As on date of thig Drafl Letter of Offer, there are no directions subsisting or proceedings pending against the Targel
Company and its Promoders, its directors, and key manugerial personmed, including the promolers, directors, and key
manapetial personned of the corporate promoter under the SEBT Act and the regulations made thevreunder or by any ather
regulater, Further, no penalties had been of huve been levied by SEBI RET or any other regulatory body againgt the Turget
Compény and its Promolers, including existing Promoter Seller, and its diractirs andior key managerial personnel,

The Target Company has not been a party to any scheme of amalgamation, restructuring, merger ¢ de-merger, buy-back
il spin off during the last 3 (Thres) years. dine s T

The presemt Board of Directors of the Target Compsany are & Tollews;

B, Director h

Mo, Mames of the directors Date of imitinl appaintment Identification Deeslgnnthon

MNumber
|1 | M Sanjay Agarval Selurdiy, Jinuscy 01, 2000 OoSviREy | MNP S
. : e
3. | Mr, Keshav Iumar Saraf Thuesday, Say W, 13 0050504 I ndepens F?éﬁh‘m-uﬁnmflw:
1, fvir. Bhola Wath Manna Wednesday, February 09, 201 | 03345433 Whale-time DHractor
: Mon-Exasitive Directar,
4 Ivls. Momita Sharma Wndnesdne, September 30, 2005 OF0R0ETO Company Secretary &
Compliance [HTicer

There are no dircctors representing the Acquirer appointed as directors on the Board of the Target Company.
Finamcial Information

The financial details of the Targel Company 83 per uneudited financial resulta and [mited review reporl for the 9 [Nine)
muoths period ending December 31 2021, wid 6 (5ix) months perod ending Septemiber 30, 2021, ond the pudited Finaneial
Staterments for the list 3 {Threed Financial Years ended March 31, 2021, March 31, 2020, and March 31, 3019, are as
follows:

Profit and Loss Statement
{Amaunt in Lakhbe)
 Finnnelal Finuneiil Audited Finuncisl Statements for ihe
Statements Tor | Statements for | Financial Year ending Mareh 3194
the Mine months | the half-year
Particulirs period ended periad ended
Dhecember 31, Seprtem her 31, 2021 20521 2019
2021 (Limited | 2021 (Limited
Review)! Fewhaw) 11
" Income from Qperations 203 1930 19.23 49.74 3479
Dther Income - = 8.0 1.30 0,51
“Total Income_ 1934 19,30 48.25 5104 | 3530
| Todal Expendifure  exclnding |
bt Degreciative amd Tax {19.69) (1546) | @699 | (6D | 4884
trofltf (Loss) before Interest,
| Dt -had Tan - 1o = == !_.ﬁ? - Ji _J-.E-li 1.3 {16.42) {13.45)
Depreciaion &  Amortization y . . S b1
| Expenses s SRR Wi 1
Iintercst - e il = = =
Excepliona [tems = = = e =
| Prufit! (Loss) before Tax [ 968 384 {5.63) (1642) | (13.54)
Current Tax {211} (1.86) (133 | (z00)_
Diefermad Tox = - 001 | {ddk) UETE]
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Profit and 1.oss Statemaont

T

z tAmound in Lakh)
Finneial Flminiinl Audited Fingneinl Statements for the
[ Statements for | Statements fur Financial Year ending Mareh 3]/
the Nine months | the half-year a _'_"_H‘]"ﬁ
Particulars peeriod covded perisal ended i
December 31, | September 30, 2021 2020 2019
2021 (Limlted | 2027 {Limited '
| Rovigw )t Review) i1 |
| Tuxes for earlier period - = ooosy | — -
| Profit/ {Loss) After tax 745 1.0 897 | (9.04) {13.57) |
Balance Sheet e
(Amount in Lakbs
[ h}:m:.:fm“tm Audited Financinl Statements for the Financia!
the ha perbod Year s
P entled September 30, T
2021 (Limited Review)
| (A} Sourees of funds e T A e
Paid up shure cmm 459,58 45968 150,68 150,68 |
Reserves & Surplus 71.56 [ 50,65 3683 |
_Net Worth S31.24 518.32 510,34 495,53
| Mon=Current Lmb:llh:s -
| Deferred Tux Liahllitles - - - -
| Current Lisbilities 0.62 576 2.60 425 |
 Finaniol Linbilities, .70 531 1860 i 5
Total (A)  B45.55 53939 51674 500,79
(B} Uses of fonds i i
et Fixed Assels 0,70 .76 .57 96
Mon-Clurrent Investmients . 0,00 3%.00
Loang 438,77 42721 41800 2L
Del'ﬁrad Tux Asses(her L0 Dog. .43 0.6
_CHher Financinl Assets £1.53 14.55 156 | :
Other Non Financial Assets 20,00 000 | o000 | -
Curnenl Assets Th.47 4623 { 430,17 =
Total (B) 539,39 51674 | SiHL 70
| Audited Finnncial smnnmu hﬁaﬂhnﬁnl
| Year ending
Particulnrs = R gk e E
et e b ml =m ; _m T
. - L T
Total Revenve 3925 49.74 479
Ml Famings or %
Proftith dac) afie i (5.07) (19,043 {IJ.ST_J
| Famings per Share (EPS) 0.42 (.32 (0.31)
et Worth 528.32 S10.34 496,53

* Mot Aruniecrlived

Modeg:

The financial inforeraiion for the 9 (Nine) manth period ending December 31, 2021, and for the & (Six) month period
cndierg Seplember 20, 2021, fox been exirected from review report of e wasedited fismonciad resulty snbminad o BLE

Limised wnder Regulation 33 of SEBI (LODR) Regulations.
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The financlal informition set forth above ks been ertracted fFom the avdifod fimancial sttements for the Finarsial Vears

mivling Merch 31, 2027, 3020, and 2009, a5 oudied By ihe sttwiory audliors of the Target Company,

There are po major contingent fiahilities axiving in the Target Compary,

The pre-Offer and post-Offer shaveholding of the Turget Company {(based on the lsswed, subseribed, and
" ' aid-u
Equaity Share capital and Voting Share eapital), pssuming full acceptance under this l}l'lu;- is a5 specified ha];p-n-. .

I 5--:@.;-«;11.“"1“
Shareholding/votin wgreed ty be Sharesvoting rights | Sharchalding
m“m.hhﬂfn acquired which tobeacquired in | fvoting rights after
atquisition and Offer triggered eff the | Offer {assuming full | Acquisition and
Shareliohdens’ i SERI (SAST) seceptances) Offer (A+B+C)
Category Remubsthons
i o | o (B} S (8] D)
i o % ol o af
N of Eoquiky Mool Equity J'«I_u..n! Equity ) Equity
Equity | kol | O | o ovener | EAWIY | o Equiry
Shares Sy | N gparey | SUAreNOl| o | Shereho
ding . ding : ding Iding
1. Promoter and Promoter Group
8} Parties to the Share Purchase Agreement
Mr. Ashok -~ —
TPz angyl] B 009 | (4000} | (0.09) = i s
lrs. Hapno |
_A;mm 10,000 024 | (000 | (034)
Total (2) 14,000 033% | (14,000) | (9.33%) = = =
Iy} Fromufers other than (a) abover
Mr. Raj Kumar | 1050000 | 4200 | . 178200 | 41.00
| Aparwal . ' 0
i 17,683,900 4200 I M J, = 17.::13.911, 42.00
LAl
2. Aequirer
Anuj A |
b z ~ | rerio0 | imoss | PR aga0m | 1B | g 0y
Tatal 2 5 - | 16700 | 18.06% ' "";'“ 26.00% '“;;"’“ 18,06
(5. Fartis o Share Parchse Agrsomentoferthan w182
Akasz Finance | 7,53,100 17.73% | (7,853,100 | (17.73%) = - = =
Lirmited )
{ Fuomirly
Enowmn us PT.'H.'IjH.
Finaleise
1 imitesd
4.  Fubliz {other than Parfies to Agreement nnd Acguirer) #
a Flu My
Flls* . Panks’
&K1y - (lndicate
|_nsmes)
| b, Dihers
) Nan-
Insthutions (1§, 0,20
Individusl share | 633614 14.92% = 5 ) CEADIEY; | S0 | S
capital upa
L, RN = | |
(i} ! Nan- [
inslituiions
tndividial shire 24,401 19.41%

| sapilal in edcess
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Shares/veting rights

Sharendklingivoting agreed to be Sharesivoting rights Sharaholdiug
rights prior tn the SPA/ acqulred whieh b be acquired in froting rvights after
acquisition and Offer trigeered off the Offer {assuming full Acemisition and
Shareholders’ SEHI {SAST) eeeplances) Difer (A+B+C)
Caiepury Regulutinns )
{4 e (B - (C) i}
Mo, of o Mo, of, of N of Yoof o of
Equty | sy | gy | Bauity | R | Equay | Nesr | gy
Shares | Sharehol res | Sharehol | Sharchal | MUY | Shareho
o : Ming . ding ding : Iding
20,0000
{iii} Badlies il
Lorporats
Beejay 1
Investment  and
Financial 48, () 1.13%
Consulient Pyt
d
Mandankanam
[hstributors Pyl 4,300 1.51%
Lid -
Mon-Resident
Inctinn {NRI) 4010 nm%_
| (W} Others 1,21.583 2.88% L
Total (4) fa+b) | 1696300 | 3084% | - |G| A% | ssa0m | 1aaun
GRAND ' : i '
TOTAL (1+ 3+ | 4247300 | 100.00% | - - & ~ | AT | e
3+ 4) [ i | 4 :
Nofes:

Elhe Promoters who are the parties to the Share Purchoe 4
aceordance with the pravisions afthe SEBI {SAST) Regulatices
Jrow the ‘pramster and pramater grenp 1o the ‘pubiic catagary

af Regulation 314 of SEBI [SAST) Regubarions

There are 928 (Nine Hundred and Thiviy-

s gymarter gellng Moo 31, 2022,

Erecmant, are ol eligifle fo participme fov this (Hfer e
ancd sheell ke an applicaiion for declassifying themselves
‘ufthe Target Company, in accavdance with the previsions

Light) Public Sharcholders oz per the shareholding patern fifed with BSE for

The closing market price of the Equity Shares of the Target Company a2 on the dite of the Public Announcement snd the
Demiled Public Stilement. the rading doy after the date of the Public Announcement was us helow:

T Mardket Price |
| Thursday, Moy 12, 2022, being the date of Public Announcement | Mok Traded |
Fridsy, ! 13, 2022, bekng the next Trading aficr date of Public Annoancement T1365-
Monday, May |6, 2022, being the date of the Detailed Pubilc Siatemant |  Fd433-
Tuesday, May 17, 2022, heing the date of the Detalled Public Statement [ o Traded
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OFFER PRICE AND FINANCIAL ARRANGEMENTS

Justifictton of the Offer Frice

The Eguity Shures bearing International Securities Identification Number INESZIDO101S are presently [isted oo the
Stack Exchinges, namely being, on BSE bearing Serip [D “STEP2COR’ and Scrip Code *531509" and on CSE beasing
Scrip Code “29182°,

Further, as The Caloutia Stock Fxchange Limled is non-operational, hence there has been no trucing Tn the Equity Shores
ol thi Target Company on The Sl Siuck Exchonge Limited for last many years. The trading turnover in thie Equity
Shares ofthe Targel Company on BEE hased on trading volume during the 12 (welve) ealendar munths prior to U month

of the Public Announcement (Thursday, Apeil 0F 2021, 0 Thursday, March 31, 2022) have becn ohtalned from
v, hselndia,com, & phoen below:

\ -__-u 1 ot - e, o Loy = - 1 f e ik ) S _ 1 -ﬁ.ﬂ'i_!:i_'_:l'--:.
R e -
I - Bl iz M! =l
148,652 42,47 300 3.50%
BEE i€ime Lakh Forty-Eight Thousand i Forty=Twi Lakha Forty-Seven (Three Paint Five
Six undred and Fifly-Two) Thousand and Three Hundred) "Ferg Percent)

Dased on the information provided abave, the Equity Shares of the Turget Company arc trequently traded em the BSE
within the meaning of explanation provided in regulation 2(1)(j} ol the SRR (SAST) Regulutions.

The Offer Price of ¥13.00/- (Rupees Thirteen Only) has been determined considering the parumeters 45 set oul ynder
Regulutions & (1) nd 2 (1) of the SERI (SAST) Regulations, being highest of the Fellowing:

| |

o ‘Price {In T per Erpuity
N s Particulars “ghare)
ik
i Megotiated Price under the Share Purchuse Agreement attracting the obligMinns. to 10,00
" | make o Public Announcement for the Ciier : ; 2
[ The volume-welghted average prce paid or puyahle far acquisitlons) by the
2. | Acquirer, during the 52 (fifty-two) woeks imemediniely preceding the date of Public Hod applicabile
Announgement =
3 The highest price poid of payubie Tor any acquisition by e Acquirer, during the 26 o —
| 7" | (Ewenky-six) weeks immediately preceding the dute of Public Announcemenl e
The velume-weighted nverage maket price of Equity Shares for a period of 0 (sixty}
4 teading duys immediately preceding the date of Pubiic Announcement s traded on Niid Rl
+ | BSE where the musimum volume of trading In the Equity Shares of the Targe! op
, Conipany ire rocorded during such neriod, provided such shares are frequently tradied : _
S the Equily Sharcs are not froquently wraded, the price determined by the |
P Acquirer and the Manager consldering valustion parameiers per Egulty Shire #1755
* | including, book vilue, comparable tuding multiples, ond such other prramelers a4 G
| | arc customary for valuation of Equity Shares J

sChartered Accomant Bhaverh Rathod, Praprietor af e Ffrvesh Rethod & Ca. Chartered Accountants, beearing Fnn
Registravion mumber L 402HGW, {REI Reghrered Voler Reglstrarion mmbar TRBEIPA-D0LAP-POIZU02DIE.
2010 1IN and having his affice at AT0L Shufigr CHSL, CSC Road. Dahisar (East. Mumbal — 400068, Maharashiva,
il with Emall addeesy being inforieabhaveshidgmoll.com thraugh ks valision régart ehated Thursday, My 12,
HEZY, Boariieg lnigue Socumerl identification mumber © 221 1OTSBATFFENSDI T, hax certifled that th e vl af whe
ity Share of Targer Company te 212514 (Hupees Twelve and Fifty (e Paisa (Gnly per Eguity Shar,

In whew of (he parsmetors considirod ond presented in the table abave, in the opinion af the Acquirer gnd Mansger, e
Offier Price of 13 000- {Rupees Thircen Oinby) pec Equity Shure being the highest of the prices mentioned nhoreeis justifled
int terms of Regulation 8 (2) of the SRR (SAST) Regulntions.

As on dite of this Draft 1 etter of Offer. thers is no revision it Ofter Price or Offer Sz, Tn case of wny Mevishon in the Offer
Price or Offer Size, the Acduirer would comply with Regulstion 1R and all other appilcable provisions of SEHI (RASTS
Regulations.
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