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THURSDAY, FEBRUARY 8, 2018

DETAILED PUBLIC STATEMENT IN TERMS OF REGULATION 3{2) READ WITH REGULATIONS 13(4), 14(3), 15(2) AND OTHER APPLICABLE REGULATIONS OF THE SECURITIES AND EXCHANGE BOARD OF INDIA
(SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011, AS AMENDED, TO THE PUBLIC SHAREHOLDERS (A5 DEFINED BELOW) OF

SYSTEMATIX CORPORATE _SERVICES LIMITED

Registered Office: 206-207, Bansi Trade Centre, 581/5, M.G.
Corp. Off.: No. 603-606, 6th Floor, A-Wing, The Capital

EN OFFER ('OFFER’ / ‘OPEN L'IFFI‘:H'] FOR ACQUISITION OF UP TO 33,75,000 FULLY PAID UP EQLITY SHARES OF

FACE VALUE OF ¥ 10 EACH ('OFFER SHARES') REPRESENTING 26% OF VOTING EQUITY SHARE CAPITAL (AS DEFINE
BELOW) OF SYSTEMATIX CORPORATE SERVICES LIMITED ('TARGET COMPANY'), FROM THE PUBLIC SHAREHOLDERS
(A5 DEFINED BELOW) BY SUPERSTAR EXPORTS PRIVATE LIMITED (ACQUIRER") ALONG WITH MR. RADHE SHYAM

ANDELWAL ('PAC 1), MR. CHANDRA PRAKASH KHANDELWAL ('PAC 2'), MRS. ANJU KHANDELWAL ('PAC 3'), MR.

NIKHIL KHANDELWAL (‘'PAC 4') AND CHANDRA PRAKASH KHANDELWAL HUF ('PAC 5°) [PAC 1, PAC 2, PAC 3, PAC
4 AND PAC 5 ARE COLLECTIVELY REFERRED TO AS 'PACs’] IN THEIR CAPACITY AS PERSONS ACTING IN CONCERT
WITH THE ACQUIRER. SAVE AND EXCEPT FOR THE PACs, NO OTHER PERSON IS ACTING IN CONCERT WITH THE

QUIRER FOR THE PURPOSES OF THIS OFFER.
& Detadlad Public Statameant ('DPS”) is being issued by Ashika Capital Limited ('Manager lo the Offer’), for and on behall

the Acguirer and PACs, in compliance with Regulation 3(2) read with Regulations 13(4), 14{3], 15(2) and other applicable
Regulations of the Secunties and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations,
2011 and subsequent amendments thereto ('SEBI (SAST) Regulations, 2011") and pursuant to the Public Announcement in
ralation to this Offer dated February 01, 2016 ("PA’) filed with BSE Limited (‘BSE"} on February 01, 2018, The PA was also
filed with Securities and Exchange Board of India {"SEBI") and sent fo the Target Company at its regisiered office and corparate
office by way of our [ether dated February 02, 2018 in terms of Regulation 14(2) of the SEBI (SAST) Requlations, 2011.

For the purpose of this DPS, the following terms shall have the meanings assigned to them bedow:

“Public Shareholders’ shall maan all the equity sharehoddars of the Targel Company ofher than the sharehokBars forming a
part of the Promoter / Promaofer Group of the Target Company and any Persons Acting in Concert or deemed to be acting
m concar with them

“Equity Shares' or ‘Shares’ shall mean the fully paid-up equity shares of face value of ¥ 10 each of the Target Company.
“Voting Equity Share Capital’ shall mean 1,29, 80,258 Equity Shares, being the total voling equity share capital of the Targst
iCampany an a fully duted basis as of the 108h working day from the date of closure of the Tendenng Period of the Open Offier,

ACOUIRER, PACs, SELLING SHAREHOLDERS, TARGET COMPANY & OFFER:
Information about the Acquirer / PACs:

i. Superstar Exports Private Limiled [‘Acquirer’):

The Acquirer is a privale imiled company and was incorporaled on January 19, 2004 as “supersiar Exports Privale
Limited" under the provisions of the Companiss Act, 1956 with Registrar of Companies, Maharashtra. The name of the
Acquirar has never baen changed since the date of its incorparation. The Registered Offica of the Acquirer is located at
Mo. 603-506, Gih Floor, A-Wing, The Capital, Plot Mo. C-70, G Block, Bandra Kurla Complex, Bandra (East), Mumbai-200
051, Maharagshira, India. The Corporate [dentification Number of the Acguirer i3 US1900MHZ004PTC1 44065,

The Acquirer is engaged in the business of frader, distributer, dealers, exporters, importers brokers, stockist and
COMMISsion agant

The prasant Authorized Share Capital of the Acquirar is T G500.00 Lakhs comgrising of 1,00 Lakhs equity shares of face
value of ¥ 10 each and 649.00 Lakhs preference shares of face value of ¥ 10 each. As on March 31, 2077, the issued
and paid up share capital of the Acquirer is T 6354.55 Lakhs divided into 10,000 equity shares of face value of T 10
each and 3,42,.500 redeemable preference shares of face valee of 7 10 each and &,31,93.000 optionally convertible
preference shares of face value of ¥ 10 each.

d. The equity shares of the Acquirer are not listed on any stock exchange.
2. The Shareholding Pattern of eguily share capital of the Acguirar, as on date, is as under;
Name ol the Shareholder No. of Equily Shares %
Chandra Prakash Khandelwal 9,990 99.90
Wikhil Khandelwal 10 0.10
TOTAL 10,000 100.00
. As on the date of the PA, the composition of the Board of Directors of the Acquirer is as follows:
Name of Direcior Designation Direclor Identification Number (DIN)

Chandra Prakash Khandelwal Diracior 00016373

Mikhil Khandelwal Diractor Qo016387

.

As on date, the Acquirer is a part of Promoder and Promoter Group of the Target Comgany and holds 54, B3 B62 Equity
chares representing 42.25% of the Violing Equity Share Capital.

h. Details of the vertures promoted’ controlled managed by the Acquirar
Name of the Company Percentage of holding Nature of Business
Perspire Buibders and Developers Private Limited | (0. (% To car e bus
Wonderdream Realtors Privaie Limited 100.00% gﬁ:‘;ﬁ;&m itﬁz:?:: y
Thirdweave Mercantibs Company Private Limited 10000, (W%
Goldflag Exporis Privale Limited 97.M%

EnldlifeETrading Company Private Limited 97 56% To carry on ":j'*f “‘.';‘"'E“ = ;;3“‘”5-
| Mapichng Trading Company Private Limited 97 83% SOners, 1'airi s, OEaers,
- - - 7 = impartars, brokers, shockist,
Riteplaza Trading Company Private Limited 97 .56% commission agent.

Topcity Trading Company Private Limited 97 7o%

I

Kay financial information of the Acguirer is as under;
(Amourt in T Lakhs except earnings per share data)

Particulars Asof Year ended | Year ended | Year ended

15.01.2018 | 31.03.2017 | 31.03.2016 | 31.03.2015

Standalone | Conzolidated | Conzolidaied | Conzolidated
Total Revenus 0.00124 114.94 95,22 B.46
Profit / | Logs) After Tax [116.73) (B7.23) [226.77) (1160.17)
Earnings per Equity Share (EPS) (Face Value of T 10) Nagative Megative Megative Mepative
Mat Worth / Sharaholders’ Funds 7475.18 3324.93 336285 372848
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et Warlfy Shargfohoers” funds = Share Caoifal 4 Resenas and Surplis

TGS par Share 15 calcaiated as Profil / [Loss) Affer Tax | Equoty Shanas owstanadng af e amd of raspechive period

(Sowrce; Avdited Consoblalied Financial Siataments a5 af and for the fnangial pears ended March 31, 2007, March 31, 20156 and
March 31, 2015 and w-audited bt duly certifed fnancial information for the peniod anded Januany 15, 2078

Mr. Radhe Shyam Khandehsal {'PACG 1°), son of Late Govind Marain Khandetwal, aged about 81 years, Indian habitant
currently residing at 471/8, Embassy Apartment, 46, Nepean 5ea Road, Privadarshni Park, Mumbai-200006. He is
@ Graduate in Commerce. He is having experience of around 40 vears in the areas of Accounts and Finance. The
networth of Me Radhe Shyam Ehandelwal, a5 an January 15, 2018, as certified by M. J. N, Khandelwal {Memberzhip
Mo, O73744), Partner of M5, J. N. Khandetwal & Co, Chartared Accountants (Firm Registration No.; D04966C), having
office at 126, 2nd Floor, Bimalraj Building, Furniture Market, Shopping Centre, Kota-324007, Rajasthan, India; Tel..
+91-744-2361002; E-mail: khandelwalpngrediffmail.com, vide certificate datad January 15, 2018, is ¥ 78.70 Lakhs
(Rupess Seventy Eight Lakhs and Sevenly Thousand anly). As on date, PAG 1 is a part of Promgter and Promater Group
of the Target Company and holds 3,22, 437 Equity Shares reprasenting 2.48% of the Voling Equity Share Gapital.

Mr. Ghandra Prakash Khandelwal ("PAC 2'), son of 8Mr Radhe Shyam Khandelwal, aged about 58 years, Indian
habitant rasiding at 41/8, Embassy Apartment, 46, Nepaan Sea Road, Privadarshni Fark, Mumbai- 400006, He is a
Fellow Member of the Institute of Chartered Accountants of India. He is having experience of around 29 years in the
areas of Investment Banking, Capital Markets, Accounts and Finance. The netwaorth of Mr. Chandra Prakash Khandebwal
&5 on January 15, 2018, as certified by Mr, Parag Jain (Membearship No. 078548), Partner of M/s. Banshi Jain &
Associates, Chartered Accountants (Firm Regisiration Mo.: 100220W), having office at 404/30%, Imparial Flaza, Dr
K. B Hedgewar Marg, Off. Linking Road, Bandra (West), Mumbai-400050; Tel.: +91-22-265T121315; Fax: +91-22-
26511197; E-mail; infoi@bjaa.in vide certificate dated January 15, 2018, is ¥ 5,10.40,492 [Rupees Fve Crores Ten
Lakhs Forty Thousand Four Hundred and Ninety Two onfy). A5 on date, PAL 2 i5 a part of Promofer and Promater Group
of the Target Company and holds 2,13,215 Equity Shares representing 1.64% of the Voting Equity Share Capital.

Mrs. Anju Khandelwal {'PAC 3'), wile of Mr. Chandra Prakash Khandehwal, aged about 51 years, Indian habitant
residing at 41/8, Embassy Apartment, 46, Nepean Sea Road, Privadarshni Park, Mumbai- 400006, She complefed
her Master of Engineering (M.E.) in Electrical. She is having around 12 years of experience in the areas of capital
market, The networth of Mrs, Anju Ehandehsal as on January 15, 2018, as certified by Mr. Parag Jain (Membership
Mo, 073548), Pariner of Mys. Banshi Jain & Associates, Chartered Accountants (Firm Registration No.: 100990,
having office at £04/405, Imperial Plaza, Or. K. B Hedgewar Marg, 0%, Linking Road, Bandra (West), Mumbai-200050;
Tel: +91-22-2651121315; Fax: +91-22-26511197; E-mail; info@biaa.in vide certificate dated January 15, 2018, is
T 203,96 481 (Rupees Two Crores Three Lakhs Ninety Six Thousand Four Hundred and Eighty One only), As on date,
FAC 3 is a part of Promoter and Promoter Growp of the Target Company and holds 50,803 Equity Shares representing
(1.39% of the Voting Equity Share Capital.

Mr. Nikhil Khandelwal ['PAC 4), son of Mr. Chandra Prakash Khandelwal, aged about 33 vears, Indian habitant rasiding
2t 41/B, Embassy Apariment, 46, Nepean Sea Road, Priyadarshni Park, Mumbai- 400006. He complsted his Bachelor of
Engingering (B.E.} in Electronics and Communications Engineering and Post Graduale Program in Managemant (MBA)
from Indian Schoeo of Business, He is having experience of argund 12 vears in1he areas ol Invesimant Banking and Equity
Research, etc. The networth of Br. Mikhil Khandelwal as on January 15, 20 8, as certified by Mr. Parag Jain (Memberzhip
Mo. 073548), Pariner of M/s. Banghi Jain & Associates, Chartered Accountants (Firm Registration Mo.: 100990,
having affice at 404/405, Imperial Plaza, Dr. K. B Hedgewar Marg, O Linking Road, Bandra (West), Mumbai-400050;
Tel: +91-22-2651121315; Fax; +31-22-26511197; E-mail; infoi@bjaa.in vide certificate dated January 15, 2006, is
¥ 4,62,07 115 (Rupees Four Grores Sixty Two Lakhs Seven Thousand One Hundred and Fifteen ondy). As on date, PAC
4 I5 a part of Promoter and Prometer Group of the Target Company and holds 93,455 Equity Shares representing 0.7 2%
af tha Yoling Equity Share Capital

Chandra Prakash Khandelwal HUF ['PAC 5') having its affice at 2nd Floor, J. K. Somani Building, Eritish Hotel Lang,
Fort, Mumbai-400001, The networth of Chandra Prakash Khandebwal HUF as on January 15, 2018, as certitied by
Mr. Parag Jain (Membership Mo. 078548), Partner of MW/, Banshi Jain & Associates, Chartered Accountants (Frm
Registration Mo.: 100920W), having offiice at 404/405, Imperial Plaza, Dr. K. B Hedpewar Marg, Off. Linking Road,
Bandra (West), Mumbai-400050; Tel: +91-22-2651121315; Fax: +91-22-26511197; E-mail; infoi@baa.in vide
certiicate dated January 15, 2018, is ¥ 1,571,222 (Rupees One Lakhs Fifty One Thousand Teo Hundred and Twenty
Two only). As on daie, PAC 5 is a part of Promater and Promoter Growp of the Target Company and holds 6,496 Equity
Shares representing 0.05% of the Voting Equity Share Capital,

The Acquirer and PACGs belongs fo Systematix Group.

Save and excepl for the PACS, no ather person is acting in concerl with the Acquirer for the purposes of this Ofer,
The Acquirer and PACs are part of Promoter and Promoter Group of the Tarpel Comgany and presently they are
confrolling the managamaent of the Target Company. Further PAG 2 is the Execulive Chairman & Managing Direcior of
the Target Company and PAC 3 is a non-executive Direclor of the Targel Company

The Acquirer and PACGs hawve not acquired, deractly or indirgctly any shares of Tarpet Comgany duning the 52 weeks
period prior to the date of PA except 1,438,455 equity shares (Mr. Chandra Prakash Khandebwal {'PAG 275,000 equity
shares and Mr. Mikhil Khandefwal ('PAC 4)-7 3,455 equity shares) represenfing 1.14% of voling equity share capital in
the Target Company through market purchase at BSE at an averape price of T 20.77 on January 22, 2018. Further, the
Acquirer and PACS have not acquired any Equity Shares of the Targat Company after the date of the PA,

The Equity Shares of the Target Company prapased io be acquired under the Open Offer will be acquired enfirely by the Acquirer,
The PACs have undertaken that they do not intend io acguire any Offer Shares. Mr. Chandra Prakash Khandelwal is the
Constituted Attorney an behalf of the PACs vide Power of Attorney {"Pod) in relation to the Offer,

The Acquirer and PACS have not been prohibited by SEBI from dealing in securities, in terms of dirgctions issuad under
Gection 118 of the ZEBI Act, 1992 and subsequent amendments thereto or under any other Begulations made under
the SEB| Act, 1992

. Information abowt the Sellers: Mot applicable as the Open Ofier is being made for acquisition of additional equity

ghares / woting rights of the Target Company by the Acquirer and PACS.

. Information about the Target Company:

The Target Company was originally incorporated on August 21, 1985 as ‘Systematix Consultancy Services
Private Limited” under the provisions of the Companies Act, 1356 with Registrar of Companies, Madhya Pradesh.
Subsequendy, the name was chanped fo 'Systematix Consultancy Services Limited” and received the Certificate of
Ghange of Mame from Begistrar of Companies, Madhya Pradesh on July 20, 1943, Later on, the name of the comgany
was lurther changed to the present name “Systematix Corporate Services Limited” and receivad the Fresh Certificate of
Incorporation consaquent on Change of Name from Registrar of Companies, Madhya Pradesh on December 21, 19493
There have been no changes in the name of the Target Company during the st three years.

i. The Corporate [dendification Number of the Target Company is L919908P19E5FLCO0Z069. The Registered Office of

the Target Company is located at 206-207, Bansi Trade Cenire, 58175, M.G. Road, Indore-452001, Madhya Pradesh,
India, Ted: +91-731-3018111; Fae +91-731-4068253 and the Corporate Office of the Targel Company is located
at Mo. 603-606, 6ih Foor, A-Wing, The Capital, Plot MNo. C-70, 'G" Block, Bandra-Kurla Complex, Bandra [East),
Mumbai-400 051; Tel.: +91-22-30208000; Fax: +91-22-30298020.

The main objects of the Target Company as per Memorandum of Associabion infer-aglia inchude:

to carry on all or any of the business and profession of providing services Including techndcal, admanstrative,
marketing and providng services of technicians, sciantst, arlist, administrators, salesman, economisl, accountants,
tax experts and of acting as recruitment agents, adverfising agenis, organizers of conference, auctionears, frustees,
gxgcuters, administrators, attorneys, nominees, receivers and agents and of woerking a5 professional consultants, on
techmcal financial managemant for financial matters, msurance clams, prodectivly, taxation employment, invastment,
marketing, banking and economic problems and matiers.

to carry on frade or busingss as consultamts particular matters ralating to finance, invastments, tass adnimstration,
collaboration, amalgamation, markeling, exports, imports, personngl manulzciuning enginesring, data processing legal,
government relation and any other funclional field of management and act as mangers to issue any shares, securties
and to function as transfer agents.
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ck. Bandra-Kura Complex, Bandra

Indare-452001 |TE}| Mo.: +91-731-3018111 | Fax Mo.:

(East), Mumbai-400 D31, | Tel.:

The Target Company is presently engaged in the besiness of Investment Banking and Merchant Banking activities and
registered with SEBI as a Category | Merchant Banker.

The present Authorized Share Gapital of the Target Company is ¥ 5000.00 Lakhs comprising of 200.00 Lakhs equity
shares of Tace value of T 10 gach and 300.00 Lakhs preference shares of face value of T 10 each. As on March 31,
2017, the Issued Capital is ¥ 401225 Lakhs comprising of 1,31,22 558 equity shares of face value of ¥ 10 and 270.00
Lakhs mon convertitde redeemable preference shares of face valve of ¥ 10 each. The Subscribed and Faid-up Capital of
tha Targat Company i T 3998.02 Lakhs, comprising of 1,29 80 258 fully paid-up equity shares of face valee of T 10
each and 270.00 Lakh non convertible redeemable preference shares of face value of ¥ 10 each.

As on date of this DPE, the Target Company does not have any partly paid-up equity shares and there are no cuistanding
warrants or gplions ar similar instruments, convertible inlo equity shares al a laler dale,

Mo Equity Shares of the Target Company are under lock-in as on the date of this DPS

: | Email 1D

vill. As on date of this DPS, the Acquirer and the PACs hald 61,70,268 Equity Sharas rapresenting 47.54% of tha Vating

Ix.

Equity Share Capital.
The Equity Shares of the Target Gompany are presently listed and permitied to frade on BSE Limited, Mumbai ['BSE)’
(Security Gode: 526506) (Security 10: SYSTMTAL)

x. The equity shares of the Target Company arg Trequantly fraded on BSE, wilhin the meaning of Regulation 201} of
the SEBI (SAST) Regulations, 2011, for the twelve calendar months preceding the month in which the PA was izsued
{period commencing on Febreary 01, 207 and ending on January 31, 2013).

i, Details of the ventures promoted/controlled’managad by tarpet company;

Name of the company | Percentage of shareholding Hature of business
Wealth Management, Private Client Brokerage (PCG), Portiolio
ayslematix Shares and 100.00% Management Servicas, Chant Advisory Services, institutional
Stocks (India) Limited ’ Equity Broking Services, Depository Services, Retail Broking,
Currency Futures and Distribution of Financial Products,
aystematix Fincarp 100.00% | yndication of Loans,
Indiia Limited ‘ {Loans against Shares & Lending Solutions.
Systematix Finvest \00.00% fSyndicaﬁun of Loans,
Private Limifed S {Loans against Shares & Lending Solutions
aystematix Gommaodities 100.00% | Commaodity Broking Services
Services Privaie Limited ’ |
xii, The key financial information of the Target Company &5 as follows:
(Amount in T Lakhs axcept eamings per share data))
Parliculars 6 Monihs Year ended | Year ended | Year ended

period ended | 31.03.2017 | 31.03.2016 | 31.03.2015

30.00.2017

Consolidated | Conzolidated | Consolidated | Consolidated
Total Revenue 217927 430602 3501.37 3823 67
Profit / | Loss) After Tax 110,63 30529 (8982 117,71
Earnings per Equity Shara (EPS) (Face Vale of T 10) 0.85 3.03 Megative (.90
Met Waorth [/ Shareholders” Funds 426,63 £315.99 7920, 70 010,52
Met Worlfa'Shareholders " funds = Share Capital + Resenves and Surplis
Eamings per Shave 15 calcuiated as Prodl [ [Lass) Afler Tax' Equily Shares outsfanding at the end of respecitive penod

[Sawes; Gonsokdated Audifed Firancial Stafements for e financia! years ended on Mareh 37, 2077, Margh 37, 2076 and March

31, 2015 and Linufed Revlew Fnancial infarmation for the & manths perfod ended September 30, 2077 as fed with BSE)
wiii. A5 on the date of the PA, the compasition of the Board of Directors of the Target Company is as follows:
Hame of Director Designation Director ldenfification
fdr. Chandra Prakash Khandetwal Executive Chairman & Managing Diractar 00016373
fdrs. Anju Khandelwal Mon- Expcutive Direcior 00474604
M, Sanjay Khandalwal Independent Non-Executive Direclor 5592134
Nr, Mahesh Solanki Independant Non-Exaculive Direciorn NO00ERE3
fr, Shriram Khandehwal Independent Non-Executive Direcior 067564

xiv. Further, our directors namaly Kr Chandra Prakash Khandebeal (PAC 2) and Mrs, Anju Khandelwal (FALC 3) have

undertaken not to partcipata i any deliberations of the Target Cormpany till the completion of the Offer Parod in terms
of the SEBI (SAST) Regulations, 2011 excepd which are necessary in the normal course of business.

D. Details of the Offer

i. Thiz Offer iz being made by the Acquirer and PACs, in accordance with the provisions of Regulation 3(2) and oiher
apphicable provisions of the SEBI (SAST) Requiations, 2011, to all the Public Sharehokdars of the Targat Company, o
aCquire up o 33,75,000 Equity Shares, representing 26% of the Voling Equity Share Capital [("OHer Size').

ii. This Offer is being made at a price of ¥ 21 (Rupess Twenty One anly) (‘Ofer Price') per Eqguity Share of the Target
Comgany, defermined in accordance with Regulation 3 of the SEBI (SAST) Regulations, 2011

., The (Mfer Price will be paid in cash in accordance with Regulation 3(1{a) of the SEBI (SAST) Regulations, 2077 and
subject to the terms and condtions set out in this DPS and the Letier of Offer that will be dispatched to the Public
shareholders in accordance with the provisions of the SEBI (SAST) Regulations, 2011, Save and except for the PACS,
no ofher person is acting in concert with the Acquirer for the purpose of this Offer

iv. All validly tandered Equity Shares under the Offer shall be acquired by the Acquirer and PACS, subject to apphicable
laws. The Acquirer and PACs will acquire only such Equity Shares that are fully paid wp, free fram all liens, charges and
encumbrances and the Equily Shares shall be acquired together with the rights attached therato, inchuding all rights 1o
dividend, bonus and rights offer declared there on.

v. As on the date of this DPS, to the best of the knowledge and belef of the Acquirer and PACs, there are no siafutory
or other approvals required to complete the acquisition of the Equity Shares that are tenderad pursuant to the Offer. I,
however, any stalutory or other approval becomes applicable prior to completion of the Offer, the Offer would aksa be
subjact to such other stafutory or other approval{s) and the Acquirer and PACS shall make the necessary applications
for such approvals.

wi. Inferms of Ragulation 2301) of the SEBI [5AST) Regulations, 2071, in the avent that the approvals which may becaome
applicable prior to completion of the Offer are not received, the Acquirer and PACs shall have the right to withdraw
the Ofer. In the event of such a withdrawal of the Offer, the Acquirer and PAC {through the Manager) shall, within
2 Working Dayvs of such withdrawal, make an annguncement of such withdrawal staling the grounds for the withdrawal
in accordance with Regulation 23(2) of the SEBI (SAST) Regulations, 2011.

wii. This Offer is not condifional upon any minimum level of acceptance in terms of Regulation 19 of the SEBI (SAST)
Requlations, 2011,

viii. This Offer is not @ competing affer in terms of Regulation 20 of the SEBI (SAST) Requlations, 2011,

ix. The Manager to the Offer i.e. Ashika Capital Limited does not hold any Equity Shares in the Target Company as on the
date of PA. The Manager to the Offer further declares and undertakes that they will not deal in their own account in the
equity shares of tha Target Comgany during the Offer Pariod

E. Asondate, the Acquirer and PACs da not have any intention to aBenate any significant assets of the Target Company or
its subssdary whether by way of sale, lgasa, encumbrance or atharaise 1o 2 panod of Do years excep! m the ordinary
course of business of the Target Company. The Target Company’s future policy for disposal of its agsets, if any, for two
yaars from the completion of Offer will be decided by its Board of Directors, subject 1o the applicable provisions of the
law and subject to the approval of the shareholders throwgh Special Resolution passed by way of postal ballot in terms
of Regulation 25(2) of SEBI (SAST) Regulations, 2011

F. As per Regulation 38 of the SEBI {Listing Obligations and Disclosure Requirements), Regulations, 2015 read with Rules
19(2) and 19A of the Securities Contract (Regulation) Rules, 1957, as amended (“SCAR™), tha Target Company is
required to maintain at beast 25% public shareholding ("Minimum Public Shareholding’), a5 determined in accordance
with SCRR, on a continwous basis for listing. If, purswant to this Offer and acquisiion of Equity Shares, if any, during fhe
Offer Pariod, the public shargholding in the Target Company falls bebow the Minimam Public Shareholding, the Acquirer
and PACs hereby undertake that the public shareholding in the Tarpet Company will be enhanced, in such manner and
within the time pendad speciliad in the SCRR, such that the Targel Company compias with the required Minimum Public
Sharehobding.

Ii. BACKGROUND OF THE QFFER:

i, At prasent, the Acquirer and PACs are part of Promoter and Promoter Group of the Target Compamy and prasenthy they
are conirolling the management of the Target Company.

ii. This Dffer is made in compliance with Regulation 3{2) of the SEBI (3A5T) Regulations, 2011, for acquisition of
additional equity shares / voting rights of the Target Company by the Scguirer and PACS.

i, The Acquirer and PACs propose to confinue the existing busingss of the Target Company in future and do not have
any plans to make major changes to the existing line of business of the Target Company excepd in the ordinary course
of businass

Il SHAREHOLDING AND ACQUISITION DETAILS:

The Gurrent and Proposad shareholding of the Acquirer and PACS in Target Company and the details of their acquisition
are as follows:
Shargholding | Shares acquired | Shares proposad 1o | Post Offer shareholding (On
Detalls asonthe date | between the be acquired in the | Diluted basis, as on 10th
of PA, date of PA and | Offer (assuming full | working day aftar chasing of
the date of DF3 acceptance) Tendering Period)
Supersiar No. of Equity . . .
Exports Shares 24,83 862 il 33,75,000 88,58 362
Privaie
Limited St NN azas% 3 26.00% 66.25%
{Acquirer] P
A Lo 3,22 437 Nil Nil 3,20 437
Shareg
Khandebwal % age of T
1 Voting - = 5
(PAC1) Share Capita 2.48% ; 2.48%
Chandra Mo. of Equity . . .
Prakash Shares 213,215 il il 213,415
Khandetwal | % ape of Voting :
(PAC2) Shara Capital T : g
Aciu el 50,803 N Ni 50,80
Khandebeal % age of Voting
{PAL 3) Share Capital 0.39% 0.3%%
Nikil gﬁ;;f:“w 93,455 il Nil 93,455
Khandebeal
% ape of Vating ;
{PAL 4] Share Capital 0.72% 0.72%
Chandra Mo. of Equity : :
Pralash Ghoss 6,496 il il 6,496
Khandelwal | % ape of Voting .
gﬁ;ﬂf“w 61,70,268 il 33,75,000 95,45,268
i % ape of Voting
Shars Capital 47 54% - 26.00% T384%

# Tha Offar Shares shall be acowived antiraly’ by e Acouires

V. OFFER PRICE:

i. The Equity Shares of the Target Company are presently listed and permitted fo trade on BSE (Seconity Code: 326506)
Security ID: SYSTMTXD)

. The trading turnoser in the Equity Shares based on the trading wolume during the twele calendar months prior to the
calendar month in which the P& ought to have been mads i.e. Febreary 071, 2007 to January 31, 2018 on BSE is a5 under:

Name of Total Number of Total Number of Trading Turnover %
Stock Exchange | Equity Shares Traded (A} Equity Shares Listed (B) (A/B)
BSE 13,22 177 1,28,80,258 10.19%

[Sawrce www beeindiz.com)

Based on the above, the Equity Shares are frequently fraded on the BSE. in terms of Regulation 2(1)(j) of the SEBI
(SAST) Regulations, 2011,

ecretarial@sy

stematixgroup.in | Website: www.system _|l|~:_| aup.In

. SO0MP1985PLE00Z969
The Offer Price of T 21 per Equity Share is jstfied in terms of Requlation 8 of the SEBI (SAST) Reguiations, 2011, in

i
view of the following:
S No. Particulars T
a. |The highest negofiated price per Equity Share, if any, for acquisition under the Agreemend Not Agplicable
aftracting the obligation of an Open Offer
b. |The volume-weighted averapge price paid or payable for acquisition, whether by the Acguirer 90,77
or by any Person Acfing in Concert, during 52 weeks immediately preceding the date of PA :
C. | The highest price paid or payable for any acquisition, whether by the Aoguirer or by any Persan 90,77
Acting in Gongert, during 26 weeks immediatety preceding the date of the PA '
d. | The volume-weighted average market price of Equity Shares for a period of sidy frading days 18.101
immediately preceding the date of the PA as traded on BSE ;

Wi,

Wi,

¥i.

Wi,

Vi

There have bean no corpaorate actions by the Target Company warranting adjustment of the relevant price parameters
under Regulation &(9) of the SEBI (SAST) Regulations, 2011, (Source: www.bseindia.com).

A5 on date of this DPS, there has been no revision in Ofer Prica and/or (Mfer Size

The Oifer Price is subject to upward revision on account of fulure purchases/competing offers, if any, pursuant to the
SEBI (SAST) Requlations, 2011 or at the discration of the Acquirer and/or PACS at any time prior 1o 3 Warking Days
before the commencemsant of the tendering period in accordance with Regulation 13(4) of the SEBI (5A5T) Regulations,
211, In the event of such revision, the Acquirer and’or PACs shall make corresponding increases to the Escrow
Amount (under Regulation 18i5) of tha SEBI (SAST) Requiations, 2011), as more particulary set out in Paragraph V
(Financial Arrangemeants) of this DPS, and the Acquirer and PAC shall (i) make a public annguncement in the same
newspapers in which this DPS is published; and {ii) simultaneoushy with the issue of such announcement, inform SEEI,
BSE and the Targe! Company at ifs registered office and corporate office of such revision, The revised Offer Price would
be paid to all the Public Sharehalders, whase Equity Shares, are accepted under the Open Offer

FINAMCIAL ARRANGEMEMNTS:

The total fund requirement for the Open Offer i.e. for the acquisition of 33,753,000 Equity shares at the Offer Price of
T 2 s T.08,75000 (Indian Rupess Seven Crore Eight Lakhs and Seventy Five Thousand only), asseming full
acceptance of the Open Otfer

The Acquirer and PACs, the Manager and Axis Bank, hawing its registered office at Third Floor, TRISHUL, Opp.
Samarthashwar Ternple, Ne. Law Garden, Ellisbridge, Ahmedabad-380 006 acting through its branch office at 502,
Groud Floor, Bengal Chemical Bhavan, 5. V. Savarkar Marg, Mear Cenfuary Bazar, Prabhadevi, Mumbai-400 025
{"Escrow Bank’) have entered into an escrow agreement dated February 01, 2018 {‘Escrow Agreement’). Pursuant to
the Escrow Agreamant, the Acquirer and PACS have opened an Escrow Account under the name and tifle of ‘Superstar
Exports Privale Limited-Open Offer-Escrow Account’ [Escrow Account’) wilh the Escrow Bank and the Acquirer and
PACs have made & cash deposit of ¥ 1,80,00,000, being 25% of the Maximum Consideration in the Ofier Escrow
Account in accordance with Regulation 17{1) of the SEBI (SAST) Regulations, 2011, The Manager has been duly
authorized b realize the monies lying to the credit of the Escrow Account in terms of the SEBI (SAST) Regulations, 2011,
The &cquirer together with PACGs confirmed that they have adequate financial resources fo meet the obligations under
the Opean Offer and have made fem financial arrangements tar Tinancing the acquisition of the Oler Shares, in lerms of
Regulation 25(1} of the SEBI (SAST) Regulations, 2011,

The sowrce of funds to mest tha obligations under tha Offer will be mat from the owned funds'matworth avallable with
the Acquirer and PACS,

Mr, Parag Jain (Membership Mo, 078548), Partner of M/s, Banghi Jain & Associates, Chartered Accountants (Firm
Reqgistration No,; 1009200, having office a1 404/405, Imperial Plaza, Dr, K, B Hedgewar Marg, O, Linking Road,
Bandra (West), Mumbai-400050; Tel: +91-22-2651121315; Fax; +91-22-26511197; E-mail; infoi@bjaa.in, vide
certificate dated February 01, 2018, have certified that adequate and firm financial resources are available with the
Acaquirer and PAGS to enable it to fulfil thair financial obligations under the Oifer in full,

Based on the above, the Manager to the Offer is satisfied that fem arrangements have been put in place by the Acquirer
and PACS to fulfd thair obligations in relation to this Offer throsgh verifiable means in accordance with the SEBI (SAST)
Regulations, 2011,

In case of any upward revision in the Offer Price or the Offer Size, the Acquirer and PACs shall deposit additional funds
in the Escrow Account as required under the Regulation 17(2) of the SEBI (SAST) Ragulations, 2011

STATUTORY AND OTHER APPROVALS REQUIRED FOR THE OFFER:

Az on the date of this DPS, to the best of the knowledpe and belisf of the Acquirer and PACs, there are no stafutory
or pther approvals reguired to complete the acquisition of the Equity Shares that are tendered porsuant to the Offer, If,
hinwever, any stalutory or ather approval becomes appicable prior to completion of the Offer, the Dter would aksa be
subject to such other statutory or other approval{s) and the Acquirer and PACs shall make the necessary applications
for such approvals

ii. All Public Shareholders, including non-resident holders of Equity Shares, must obiain all requisite approvals required,

if any, to tender the Offer Shares (including without limitation, the approval from the BB} and submit such approvals,
atomg with the other docements required to aceept this Offer, In the event such approvals are nod submitted, the Acquirer
and the PACS reserve the right to reject such Equity Shares tendared in this Offer. Further, if the holders of the Equity
ahares who are not persons resident in India had required any approvals (including from the REI, or any other regulatory
body} in respect of the Equity Shares held by them, they will be required to submit such previous approvals, that they
would have obtained lor holding the Equity Shares, to tender the Ofer Shares, along with the ather documents required
to be tendered 1o accept this Offer. In the event such approvals are not submitied, the Acquirer and the PACS resarve
the right io reject such Offer Shares.

In casa of delay in receipd of any statutary approval that may be required by the Acquirer and PACS at a later date, SEBI may,
if satisfied that such delay in receipt of the reguisite statufory approval{s) was nof aftributable to amy wilful default, falure or
neglect on the part of the Acguirer and PACS to diligendly purses such approval, and subject io such terms and conditions
a5 may be specified by SEBI, including payment of interest i accordance with Regulation 18(11) of the SEBI (SAST)
Regulations, 2011, gran an extension of fime to the Acquirer and/or PACS to make the payment of the consideration to
the Public Shareholders whose Offer Shares have been accepted in the Offer. Where any statutory approval extends to
sarme but not all of the Public Sharehokders, the Acquirer and PACS shall have the aption 1o make payment to such Public
sharaholders in raspect of whom no statutory approvals are required in order to complete this Offer

In termes of Regulation 23(1) of ta SEBI (SAST) Regulations, 2011, in the avant that the approvals which may become
applicable prior to completion of the Offer are nol received, the Acguirer and PACS shall have the right to withdraw the
Offer. In the event of such a withdrawal of the Offer, the Acquirer and PAG (through the Manager to the Offer) shall, within
2 Working Days of such withdrawal, make an announcement of such withdrawal stating the grounds for the withdrawal
in accordance with Requiation 23(2) of the SEBI (SAST) Regulations, 2011,

Vil. TENTATIVE SCHEDULE OF THE ACTIVITIES PERTAINING TO THE OFFER:

Activities Schedule (Date & Day)

Issiee of Public Announcement [PA)

February 01, 2018, Thursday

Date of publishing the DPS in the newspapers

Fabruary 0B, 2018, Thursday

Last date for filing of the Draft Letier of Offer ("0LoF") with SEBI

February 16, 2018, Friday

Last date for the Competing Offer{s)

March 06, 2018, Tuesday

Last date for SEBI observations on the DLoF (in the event SEBI has not sought
clanfications or additional mfarmation fram the Managar (o the (ier)

March 13, 2018, Twasday

ldantified Date®

March 15, 2018, Thursday

Date by which the Letter of Offer is to be dispatched to the Public Sharcholders, whose
name appsars on the register of mambsars on tha Kantified Data

March 22, 2018, Thursday

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

March 26, 2018, Monday

Last Date by which the Commities of the Independent Directors of the Target Company
shall give its recommandation to the Puble Shareholders of Target Company for this Qffar

March 27, 2018, Tuesday

Oate af publication of (dfer opening Public Amnauncameant in the newspapers in which
this DPS has been published

March 28, 2018, Wednesday

Date of Commencement of the Tendering Peried (Offer Opening Date)

April 02, 2018, Monday

Date of Clasure of the Tandering Perod (OHer Closing Date)

April 13, 201 8, Friday

Last date of communicating the repection’ acceptance and completion of paymend
of consideration or refund of Equity Shares 1o the Public Shareholders of the Target
Company, whoss aquity shares have been rejected accepled n this Open Dlfer

April 27 2018, Friday

* The Mentified Date s only for the purpose of determining the Public Sharehokders 1o whom the Letter of Offer would be dispatched.
Vil PROCZDURE OF TENDERING THE EQUITY SHARES IN CASE OF NON-RECEIPT OF LETTER OF OFFER:

¥i.

Wi,

Al Public Shareholders, whether holding the Equity Shares in physical form or dematerialized form are eligible to
participate in this Offer at any time during the Tendaring Period for this Offer,
Persons who have acguired Equity Shares but whose namas do not appear in the register of membars of the Target
Company on the [denified Date or enregistered owners or those who have acquired Equity Shares after the [dendified
Date, or those wha have not received the Letter of Offer, may also parficipate in this Offer.
The Open Offer will be implemented by the Acguirer and PACs through & stock exchange mechanism made available
by BSE Limited ("BSE") in the form of a separate window (Acguisition Window’). as provided under the SEBI (SAST)
Regulations, 2011 and SEBI Circular CIR/CFDVPOLICYCELLAS 2015 dated April 13, 2015 read with SEBI Circular CRDY
DCRZCIRP2016/131 dated December 9, 2016 issued by SEBI
BSE shall be the designatad stock axchange ("Designated Stock Exchange’) for the purpose of tendering the Equity
shares in the Open Offer.
The Acquirer and PAGS have appointed Systemat: Shares and Stocks (India) Limited {"Buying Broker’) a5 their broker
for the Open Ofier throwgh whom the purchases and seftlernent of the Offer Shares tendered in the Open Offer will be
made, The contact details of the Buying Broker are as mentioned bebow:
SYSTEMATIX SHARES AND STOCKS {INDIA) LIMITED
GO3-506, Gth Fioor, A-Wing, The Gapital, Plat Mo, G-70, G-Black, Bandra Kurla Gomplex, Bandra (Easl),
Mumbai-400051 | Tel: +91 22-30238156 | Fax: +91 22-30298023 | E-mail: rajkumangizsystematixgroup.in
Contact Person: Mr. Rajkumar Gupta
All Public Shareholders who desire o tender their Equity Shares under the Open Offer wiould have to intimate their
respective stock brokers (‘Selling Broker') within the normal tradmg howrs of the secondary markel, during the
Tendering Period.
The Acquisition Window will be provided by the Designated Stock Exchange fo facilitate placing of sell orders. The
Salling Broker can anter geders for dematenalized as well as physical Eguity Shares,

wiii. The defziled proceders for fendering the Equity Shares in the Offer will be enumerated in the Letter of Mier, which shall

1X.

Wi,

be available on SEBI's website (hitp:/fwww.sebi_gov.in).

OTHER INFORMATION:
The Acquirer and its Directors and the PACs accept full responsibility, jointly and severally, for the information contained
in the PA and this DPS and also for their obligations as lakd down in the SEBI (SAST) Regulations, 2011.

. Pursuant to Requlation 12 of the SEBI (SAST) Requlations, 2011, the Acquirer and PACs have appointad Ashika Capital

Limited as the Manager io the Open Offer.
The Acquirer and PACs have appointed Cameo Corporate Services Limited as the Repistrar to the Offer having its Office
al Subramanian Building, #1, Club House Road, Channai 600 002, Tel.: +91-44-Z8460390; Fax: +91-44-2B4601 29;
E-mail; invesior@camenindia.com; Confact Person; Ms. Sreepriya.
Unless otherwise stated, the information set out in this DPS reflects the position as of the date heraof.
In this DPS, any discrepancy in any [able batwaen the total and sums of the amount lsted is des 1o rounding off and’or
rEgrauping.
This DOPS and the PA shall also be available on website of SEBI & BSE.

ISSUED BY MANAGER TO THE OFFER:

ASHIKA

GROWING B SHARTMNG 'WITH YU

ASHIKA CAPITAL LIMITED
(CIN: L30009WB2000PLCOS16T4)
1008, 107 Floor, Raheja Centre, 214, Nariman Point, Mumbai - 400021,
Tel: +91-22-66111700 | Fax: +51-22-66111710 | E-mail; mbdi@ashikagroup.com
SEBI Registration Mo.; INMOOOD10536 | Contact Person: Mr, Narendra Kumar Gamind / Ms, Devika Kakar

For and an bahall of

Acquirer PAC 1 PAC 2 PAC 3 PAC 4 PAC 5 |
For and on behalf of For amnd on behalf
Superstar Exports of Chandra Prakash
Frivate Limitad Khandalwal HUF
Sdy- 5d/- Sdj- Sy~ Sd/- Sdf-
Chandra Prakash | Radhe Shyam | Chandra Prakash Anju Mikhil Chandra Prakash
Khandelwal Khandehwal Khandelwal Khandelwal | Khandelwal Khandehwal
Place : Mumbai

Date : February 07, 2018

Hik




