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DETAILED PUBLIC STATEMENT IN TERMS OF REGULATIONS 3(1) AND 4 READ WITH REGULATIONS 13(4), 14(3), 15(2) AND 15(3) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA
(SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011, AS AMENDED, TO THE ATTENTION OF PUBLIC SHAREHOLDERS OF

SUNSHIELD CHEMICALS LIMITED

Registered Office and Corporate Office: Equinox Business Park,

OPEN OFFER FOR ACQUISITION OF UP TO 19,11,796 (NINETEEN LAKHS ELEVEN THOUSAND SEVEN

HUNDRED AND NINETY-SIX) FULLY PAID UP EQUITY SHARES OF FACE VALUE OF INR 10.00/- (INDLAN RUPEES

TEN) EACH, REPRESENTING 26.00% (TWENTY-SIX PERCENT) OF THE VOTING SHARE CAPITAL {'OFFER

SHARES') OF SUNSHIELD CHEMICALS LIMITED ('SCL' OR THE ‘TARGET COMPANY") AT A PRICE OF INR

152.53/- (INDIAN RUPEES THREE HUNDRED AND FIFTY-TWOQ POINT FIVE THREE ONLY) PER OFFER SHARE,

FROM THE PUBLIC SHAREHOLDERS OF THE TARGET COMPANY BY INDUS PETROCHEM LIMITED {'INDUS' OR

THE ‘ACQUIRER') ("OPEM OFFER' OR "OFFER").

This Detailed Public Statement {*"DP5’) is being issued by CapitalSquare Advisors Private Limited ['Manager’), for

and on behalf of the Acquirer, in compliance with Regulations 3(1) and 4 read with Regulations 13{4), 14{3), and

15(2) and such other applicable Regulations of the Securities and Exchange Board of India (Substantial

Acquisition of Shares and Takeovers) Regulations, 2011 ("SEBI (3AST) Regulations') pursuant to the public

announcement dated Monday, October 11, 2021 (*PA’) in relation to this Offer, which was filed with Securities and

Exchange Board of India ('SEBI"), BSE Limited {'BSE"), and the Target Company at its registered office, in terms of

Regulations 3(1) and 4 and other applicable Regulations of the SEBI (SAST) Regulations. The PA was sent to

SEBI, the BSE, and to the Target Company on Monday, October 11, 2021, in terms of Regulations 14 (1) and 14 (2)

ofthe SEBI (SAST) Regulations.

Forthe purposes of this DP 3, the following terme shall hawve the meaning assigned to them below:

'Equity Shares’ means the fully paid-up equity shares of the Target Company of face value of INR 10.00/- (Indian Rupess

Tenonly) each;

‘Voting Share Capital” shall mean the total voting Equity Share capital of the Target Company on a fully diluted basis

expected as ofthe 10th {Tenth) working day from the closure of the Tendering Period for the Open Offer;

‘Public Sharehelders’ means all the equity sharehoiders of the Target Company excluding (a) the equity shareholders

forming a par of the promoter and promaoter group of the Target Company; (b) parties 1o the SPA (defined balow); and

{c] any persons acting in concert or deemed o be acting in concartwith the persons setoutin (a) and (b}

‘identified Date' means the date faling on the 107 (Tenth) Working Day prior to the commencerment of the Tendering

Period, for the purposs of determining the Public Shareholders fowhom the LoF shall be sent;

‘Tendering Period' has the meaning ascribed to it under the SEBI (SAST) Requiations; and

‘Working Day' has the same meaning as ascribad toitin the SEBI (SAST) Regulations;

|. DETAILS OF THEACQUIRER, SELLER, AND THE TARGET COMPANY

A. INFORMATION ABOUT THEACQUIRER - INDUS PETROCHEM LIMITED

1. The Acquirer s a public limited company imited by shares, incorporated under the name and style of ‘Omswaran
Petrochemicats and Shipping Limited’ under the provisions of Companias Act, 1556, vide certificate of incorporation
bearing registration number "11-94942" on December 01, 1995, and cerificate of commencement business daled
January 04, 1986, issued by Registrar of Companias, Bombay. The name of the Acquirer was changed from
‘Omswaran Patrochemicals and Shipping Limited” to 'Indus Petrochem Limitad” which was certified by issuance of a
fresh certificate of incorporation consequeent to change of name issued by the Assistant Registrar of Companies,
Belapur, Mawi Mumbai, dated May 04, 2008, The Acquirer bears the corporale identification number
‘U23300MH1995PLC094%42", having Permanent Account Number ‘AAACODITID" under the Income Tax Act, 1961,
having its registered and corporate ofiice situated at 1501-A, Universal Majestic. PL. Lokhande Marg, Behind E.B.K
International Acadermy, Chembur, Mumbai - 400043, Maharashtra, India, with contact details being 022-25550126 to
(22-25550130, 65163911, 65163912 and email address being info@@induscharm. net;

2. The Acquirer's securities are not Bsted on any stock exchanges in India or abroad. The Acquirer is a Distributor /
Imparter/ Trader of Bulk Oleochemicals & Petrochemicals | Hydrocarbons based in Mumbai [India), The Acquirer has
been trading and distibuling Oleochemicals since 1997, The Acquirer services a wide rangs of Indusiries including
Paint and Coatings, Soaps and Detergants, Food Emulsifier, Surfactant, Personal Care, Emulsion Polymarization,
Textile Lubricants, Excipient Pharma, Ethoeylation, Sulphonation, Household Indusinial & Insbiutional. The Acquirer
i5 in the business of distribution in India for products of PAG Chemicals, Shell and Solvay Chemicals, The Acquirer
has a representative office in Singapore (Oriole Enargy & Chemicals Pte Ltd) and warehousa facilities for bulk
Liguid storage in Mumbai, Kandla, Pipavay, etc. The Acquirer has warehousing facilifies in Bhiwandi, about 50 Km
from JNPT Part;

3. The authorized share capital of the Acquirer is INR 50,00,000.00- (Indian Rupees Fifty Lakhs Only) compromising
of 500,000 (Five Lakh) Equity Shares and the issued, subscribed, and paid-up share capital of the Acguirer is
MR 5,00,000.00/- {indian Rupees Five Lakhs Only} compromésing of 50,000 (Fifty Thousand) Equity Shares. Sudhir
Omprakash Malhotra HUF |sthe key sharaholder of the Acquirer;

4. The promoter of the Acguirer, Sudhir Omprakash Malhotra HUF holds 82.00% (Eighty-Two Percent) of the equity
and voting shares of the Acquirer. Sudhir Omprakash Malhotra is the Karta and the beneficial owner of Sudhir
Omgeakash Malhotra HUF,

5. The key financial information of the Acquirer based on its audited standalone and consolidatad financial statements
for the quarter ending September 30, 2021, and for the Financial Years ending March 31, 2021, March 31, 2020, and
March 31, 201915 set out below;

(INR in Lakhs, except Equity Share data)

Particulars standalone Financial Statements Consolidated Financial Statements

Forthe @ Forthe Financial Year ending For the For the Financial Year ending

period March 31 period March 31

ending | ending

September September
P 2021 2021 | 2020 | 2019 20M | 0 | 020 | 2019
| Total Revenue | 10.049.05 1152285 | 12.308.28 (835755 | 11,58B.05 |12,641.97 1.40,078.85 | 28.379.28|
Prafit! {Loss) 834.36 | 100876 | 157542 | 62341 112758 BT G4 1802 250215
Aftar Tax
|Basiceamings | 166872 | 2017.52 | 3,150.85 | 124681 | 225515 | 151528 71647 | 5,004.30|
persharefinihRY | | | N LR I D
Mt worth / 610133 | 5266497 | 426592 (269550 | B44228 | 718296 T1808| 9023549
Sharehoider
Funds

6. As on date of this DPS, except Sudhir Omprakash Malhotra (Beneficial Qwner of the Acquirer], baing one of the

shareholder of the Target Company, holding 700 {Seven Hundred) Equity Shares, representing 0.01% of the Vioting

Share Capital of the Target Company, none of its directors, or other key employees, hold any Equity Share in the

Target Company. Pursuant to the execution of the SPA, the Acquerer intends 1o acquire 45,85,196 (Forty-Five Lakis

Eighty-Fivie Thousand One Hundred and Ninety-5ix) BEquity Shares representing 62.36% (Sixty-Two point Three Six

Percent) of the Voting Share Capital of the Target Company. As on date of this DPS, except for the execution of the

SPA, and except for Sudhir Omprakash Malhotra (Beneficial Owner of the Acquirer) being the shareholder of the

Target Company, neither the Acguirar, nor its directors or other key employeas have any ather interast or any othar

relationshipin the Target Company and with its promoters, directors arkey employees;

As on date of this DPS, the Acquirar does not belong to any group;

8. Asondateofthis DPS. the Acquirar, its direciors, and key employeas, arenot forming part of the prezent prormatar and
promoter group of the Targe! Company. Az on the date of this OFS, there are no directors representing the Acquirer on
the board of the Target Company;

9. The Acquirer and its promotar have not been prohibited by SEBI from dealing in securilies, in tarms of directons
izsued under Section 118 of the Securilies and Exchange Board of India Act, 1992, as amended, ('SEBIACE) or under
any other reguiation made under the said SEBIAct:

10, The Acqguirer, its diractors, promatess, or key employess have not been categorzad nor are appeanng in the Wiul
Defaulter list izsued by any bank. financial institution, or consoddium thereof in accordance with the guidelines on
wilful defauliers issued by Reserve Bank of India;

11. The Acquirer, its directors, promolers, or key employees are nol declared as ‘Fugitive Economic Offenders’ under
Section 12 of the Fugitive Economic Offenders Act, 2018;

12. TheAcquirer has confermed that, there isfare no persons acting in concert in relation to this Offer within the meaning of
Requiation 2(1)(q) 1) of the SEBI {SAST) Regulations;

13. The Acquirer undertakes that, it will not sell the Equity Shares of tha Target Company, held and acquired, if any, during
the Offer period in terms of Regulation 25(4) of the SEBI [SAST) Regulations;

B. INFORMATION ABOUT THE SELLER - RHODIAAMINES CHEMICALS PTELTD.

1) The defails of the Seller, wia have enlered into the SPAIS stated hareundsr

=i

8. Name, PAN, and address of the Seller | Nature of | Changes|Partof the. Equity | % of
No. entity inthe | Promoter/ Shares held Equity
| names in| Promoter  priorto  Shares
. : thepast| Group | SPA |
2. Rhodia Amines Chemicals Pte Lid, A prvate imited Mol | Yes 4585 196 | 62.36%
Permanent Account Mumber: AAFCRETITF company Applicable
Registration Mumber: 201012303K incorporated
Ragistersd Office situated at 10 Collyer Quay, | under the laws
#10-01, Gcean Financial Centra, Singapora of Singapora |

S . toma | 45B51% [62.36%

2) The Seller has proposad fo sall 45,835,196 (Forty-Frve Lakhs Eighty-Frve Thousand One Hundred and Ninety-Six)
Equity Shares reprasenting 62, 36% {Sidy-Two point Three Six Parcant) of the Vioding Share Capital of the Tangel
Company pursuant to SPA at a price of INR. 1794313 {indian Rupees One Hundred and Seventy Nine Point Four
MNine One Eight Only) per Equity Share;

3) The Seller is a private limited company incarporated under the laws of Singapore, and its securities are nol Ested on
any siock exchangesinindia orabsoad,

4) The Seller forms a part of the promoter and promoter group of the Tanget Company;

5 The Seller has not been prohibiled by SEBI from dealing in securities, in terms of directions issued under Section 118
ofthe SEBI Act orunder any other regulation made undes the SEBI Act;

&) TheSeleriorms apart of the Solvay Group, which holds 100.00% {Hundred percent) of the Seller;

C. INFORMATION ABOUT THE TARGET COMPANY - SUNSHIELD CHEMICALS LIMITED
{The disclosure mentioned under this section has been sourced from information published by the Target
Company or provided by the Target Company or publicly avallable sources)

1) Sunshield Chemicals Frivate Limited was incorporaied on Nowember 19, 1986 under the provisions of the Companses
Ac, 1956 with the Registrar of Companies, Mumbai; and was converied into a public limited company under the name
and style of Sunshield Chemicals Limited on May 28, 1992, The Corporate ldentification Mumber of the Tanget
Companyis 'LO99990H 18B6PLCD4 1612, with s registered and corposate office sibuated at Equinox Business Park,
Tower - 4, 8th Floor Unit Mo. 303, LBS Marg, Kurla (West], Mumbai - 400070, Maharashtra, India. There has been no
change in the nama of the Targel Company in the precading 3 (Theee) years,

2} Asg on the date of this DPS, the authorized capital of the Targed Company is INR 20,00 00,000.00/- {Indian Rupees
Twenty Crores Only) compeising of 1,50,00.000 {One Crore Fifty Lakhs) Equity Shares and 50,00,000 (Fifty Lakhs)
% non-cumulative redeemable preference shares of face value of INR 10,00/ (Indsan Rupees Ten Only) each
{‘NGRPS'); and the issued, subscribed, and paid-up capital comgprises of 73,53,060 (Seventy-Threa Lakhs Fifty-
Three Thousand and Sixty) Equity Shares amounting fo INR 7,35.30 600,00/ {Indian Rupees Seven Crores Thirty-
Five Lakhs Thirty Thousand and Six Hundred Only) Equity Shares. The Target Company does not have any partly
paid-up Equity Shares, and there are no autstanding warranls or opltions of similar instruments, comvertibla nlo
Equity Shares ai a later stage. Further, none of the Equity Shares are subjact to any kock=in obligations;

3) The Voling Share Capital of the Target Company is listed at BSE bearing Infemational Securities |dentification
Mumber ‘INE1$8E01014" are placed under Group X bearing Scrip Code *530845° and Scrip 1D ‘SUNSHIEL', The
Target Company has already established connectivity with Central Depositories Services (India) Limited ('GDSL)
and Mational Securifies Depository Limited [ NSDL');

4) Based on the information available on the BSE's website, the Equity Shares of the Target Company are frequenthy
raded on BSE in accordance with the provisions of Regulation 2(1) (j) of the SEBI {SAST) Regulations:

o) Brief unaudited financial rasults of the Target Company for the quarter anding June 30, 2021, and audited financial
information for Financial Years encéng March 31, 20217, March 31, 2020, and March 31, 2019 are a3 follows:

{INR in Lakhs excepf Equity Share dafa)

Particulars Unaudited Financial Audited Financial Statements
Results for the for the Financial Years
quarter ending anding
June 30, 2021 March 31, 2021 | March 31, 2020 March 31, 2019
Todal Revenue | 6,067 19,891.20 18,232.16 19,197.02
Mef Income i.e. Profit! (Loss) After Tax 1.632 1.418.36 4. 36 2226
| Basic and Diluted Earnings per ' 2219 19.29 0.88 0.30
Equity Share (in ¥)
| Met worth /Shareholder's Funds' 261425 1,182.16 1,127.03
Mol
"Net worth/ Shareholders' Funds includes equity share capita! and other equity;
*Wot Annualized,

D. DETAILS OF THEOFFER

1) This Offer is 2 mandatory open offer made by the Acquirer in terms of Regulations 3(1) and 4 of the SEBI [SAST)
Requiations pursuant o the exscution of the SPA 1o acquire in excess af 25,00% (Twenty-Five Percent) of the aquity
share capital of the Target Company and confrol over the Target Company. Pleasza refar to Part | below (Background
1o the Offier] for further information on the 3PA;

2)  The Acquirer is making an Offer to acquire up fo 19,11,796 (Ninsleen Lakhs Eleven Thousand Seven Hundred and
Ninety-3ix) Equity Shares representing 26.00% (Twenty-Six percant) of the aquity and Voting Share Capital of the
Target Company, at a price of INR 352.53- (Indian Rupess Thres Hundred and Fifty-Two Point Five Three) per Equity
Share |'Offer Price’) determined m accordance with Regulation 3(2) of the SEBI (SAST) Regulations, aggregating fo
a tolal consideration of INR 67,30 65,443 B8I- (Indian Rupees Sixty-Seven Crores Thirty-Nine Lakhs Sixty-Frve
Thousand Four Hundrad and Forty-Three and Eighty Eight Paisa Only) ('Maximum Consideration’) payable in cash,
in accordance with the provisions of Reguiation 3(1Ka) of the SEBI (SAST) Regulations, subject io the terms and
conddtions set outin the PA, this DPS, and the Letterof offer ('LoF");

3} This Offer is being made under SEBI (SAST) Regulations, to all the Public Shareholders of the Target Company as an
Novernber 24. 2021 (Identified Date’}, other than the parties to the SPA, and the Acquirer under Regulation 7{6) of
the SEBI{SAST) Regulations:

f-inanci“.ep. .in

Tower - 4, 9th Floor Unit No. 903

4)  Except Sudhir Omprakash Malhoira, one of the shareholder of the Acquirer, who had acguired 1,000 {Cne Thousand)
Equity Shares, represanting 0.01% of the Voling Share Capétal of the Target Company, neither the &cquirer nor any of
its other directors had acquired any Equily Shares and Voling Share Capital of the Target Company during the period
of 52 {Fifty-Two) weeks period prior o the date of the PA;

&) Lhi& Ciffer is not condibonal upon any minimum level of acceptance in terms of the Regulation 19(1) of SEBI(SAST)

eqrulations,

6) This Offier is nota competitive bid in terms of the Regulation 20 of SEBI {SA5T) Regulations;

T) This Offer is not pursuant to any global acquisition resulling in an indirect acquisition of Equity Shares of the Tanget
Company,

B The Manager does not hold any Equity Shares in the Targel Company as on the date of appointment as Manager fo the
Dffer, The Manager hersby declares and undertakes thal, i shall not deal in the Equity Shares of the Target Company
during the penod commendcing from the date of their appointmant as Manager unbl the expiry of 15 (Fifteen) Days from
the: date of closure of this Offer;

9) Asonthedate ofthis DPS. to the best of the knowladge of the Acquirer, other than as setout in Part || and Part V1 of this
DS, there are no statutory approvais raquined by the Acquires to completa this Offer. If any other statutory approvals
ara reguired or bacoma applicable prior to completion of the Offer, the Offer would be subject to the receipt of such
other statutory approvals. The Acquirer will not proceed with the Offer in the event such statutory approvals ara
refused in terms of Regulation 23 of the SEBI {SAST| Regulations. Inthe event of withdrawal, a public announcenent
will be made in accordance with the provisions of Regulation 232} of the SEBI [SAST) Regulations, within 2 {Twa)
Warking Days of such withdrawal, in the same newspapers in which this DPS has been published and such public
announcement will also b2 sent to SEBI, BSE and to the Target Company at its registerad office;

10) This DPS is being published in the fallowing newspapers:

[ Publication | Language | Edition
Financial Exprass English Al Editions
| Jansatia Hindi Al Editions

| MumbaiLakshadeep | Marathi | Mumbai Ediion

11} Tha Public Shareholdars who tander thair Equity Shares & thie Offer shall ensure that all the Equity Shares validly
tendered by the Public Shareholders in this Open Offer are free from all liens, charges and encumbrances and
together with the rights attached therato, including all rights to dividend, bonws and rights offer deciared thereof, and in
accordance with the terms and conditions set forth in the PA, this DPS and as will be setout in the LoF, and the
tendering Public Shareholders shall have obtained all necessary consents for it fo sell the Offer Shares on the
foregoing basis,

12) Hthe aggregate number of Equity Shares validly tendered in this Open Offer by the Public Shareholders, is more than
the Offier Size, then the Equity Shares validly tendered by the Public Shareholders will be accepted on a proportionate
basss, in consultation with the Manager to the Open Offer;

13) In terms of Regulation 25(2) of SEBI (SAST) Regulations, the Acguirer hereby undertakes and declares that, it does
not have any intention (o alenate any material assets of the Target Company whather by way of sale, lease,
encumbrancea, of otharwigse for the pericd 2 ( Twao) years from the closure of this Offier, axcept (a) in the ordinary cowrse
of business of the Target Company; and {b) on account of regulatory approvals o conditions or compliance with any
law that is binding on or applicable to the Target company;

14) As per Regulation 38 of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations 2015, as amended, ['SEBI (LODR) Regulations') read with Rule 194 of the Securibies Coniract
[Regulation) Rules, 1957, az amended, ('SCRR'), the Target Company is reqguired to maintzin at least 25.00%
[Twenty-Five Percent) public sharehalding, on continuows basis for listing. However, pursuant to completion of this
Offer, assuming full acceptance, and the undeslying fransaciion as contempiated under the SFA, the public
ghareholding in the Target Company miay fall below the minimum public shareholding requirement as per SCRE and
the SEBI (LODR} Regulations. In such an event, the Acquirer will ensure compliance with the minimum public
shareholding requirements in the manner and the timefine prescribed under the applicable kaw;

18) The payment of consideration shall be made to all the Public Shareholders, who have tendered their Equity Shares in
acceptanca of the Offerwithin 10 Ten) Working Days of the expiry of the Tendering Period. Credit for consideration will
be paid to the Public Shareholders who have validly tendered Equity Shares in the Offer by crossed account payes
cheques/pay arder'dernand drafts/electronic transfer, It is desirable that Public Shareholders provide bank details in
the Form of Acceptance cum Acknowledgement. so thal the same can be incorporaled in the cheques/demand
draflfpay order;

. BACKGROUMNDTOTHE OFFER

A, On Monday, October 11, 2021, the Aoguirer entered into a Share Purchase Agreement ["SPA’) with the Tanget
Company and Rhodia Amines Chemicals Pta. Lid. ("Seller’) to acquire up to 45,85, 196 (Forty-Five Lakhs Eighty-Five
Thousand One Hundred and Minety-3ix) Equity Shares represanting 62.36% [Sidy-Two point Three Six Parcent) of
the Vioting Share Capital of tha Target Company {"Sale Equity Shares’) pursuant to SPAat a price of INR 175.4518
(Indkan Rupees One Hundred and Sevanty Nine Point Four Nine One Eight Only) per Equity Share aggregating 1o
INR: 82,30,05.089.000- (indian Rupeas Eight Hundred Tweanty Threa Million Five Thousand and Ninety Nine Oniy)
|'Purchaga Price’), subjact to the terms and conditions sat out in the 5PA, datails of which are as follows:

ii} Pursuant o the execufion of the SPA, this mandatory Offer is being made by the Acquirer in compliance with the
Fegulations 3(1) and 4 of the SEBI [SAST) Regulations;

(i} The Offer Price is payable in cash, in accordance with Regulation 9(1) of SEBI [SAST) Reguiztions and subject o
the lerms and conditions st out in this DPS and the LoF that will be dispalched o the Public Shareholders in
accordance with the provisions of the SEBI{SAST) Regulations;

(i} Conditions Precadent: Tha complation of fransaction under the SPAis subject o the complation {or waiver) of
certain conditions precedant’, including: (a) a written approval from the Reserve Bank of India (*REI") permitting
tives Acquirer fo purchase tha Sale Equity Shares at the Purchase Price and satisfaction of any conditions imposad
by the RBI (ifany); {b) tha dapasit in an escrow account of an amount equal to the entire consideration payabile by
tihe Acguirer undar this Offer (assuming full accaptance of this Offer) in accordanca with the SEBI (SAST)
Regulations; {c) recaipt of consants by the Seller and tha Target Company from the lenders of the Targat Company
whao have advanced loans to the Targat Company; and (d) no accident having occurred at the manufaciuring
facility of the Targat Company which results in a significant damage io the assats comprised therein and wiich
results in the operations being discontimued for a consecutive period of not less than ten [ 10) days, and that would
resultin death of a person or damage to the Environment; and (e) the Seller having procured the Tanget Company
to borrow an addifional loan and use such loan to repay in full the cutstanding boan amount borrowed by the
Company from Sobvay Spedaities India Private Limited;

iiv) Slandsbl obligations of the Targel Company and the Seller (*Standstill Obligations”|: From Oclober 11, 2021
until the date of completion of the sale and purchase of the Sale Equity Shares under the SPA ("SPA Closing
Date”), the Tanget Company and the Seller hawve agreed to certain standstill obligations which require that the
Target Company wndertake its business in the ordinany course of business. The sfandstll obigations which have
been detailed in the SPA include inter-alis obligations on the Targel Company to; {3) not acquire, fease, sell,
transfer ar otherwise dispose of any assets otherwise than in the ordinary course of business; (b) not alter the
scope of the business, or after or amend its constitutional documents; (c) not declare or pay any dividend or make
any other distributions to its shareholders; (d) not undertake any merger, demerger, reorganization, consolidation
or amalgamation of the Company or any scheme of armrangement in relation to the Target Company; () not enter
into any arrangements (or amend the terms of any existing arrangements) with related partes other than which
are consistent with the past praciices: (f) not incur any addibonal indsbtedness ofher dhan in relafion 1o any
increase within the pre-sanctionad limits of working capital and overdraft facilities consistent with past practice; (g)
not incur any capital expenditure other than in the ordinany course of business; (h) not creste or agree to oreale
any encumbrance overany of the asssfs efc.

(v) Timing of Depasit af 100% of the Maxirmum Consideration: Intarms of the SPA, the Acquirer is required 1o deposil
100% af the Maximum Consideration In escrow in accordance with Regulation 17 read with Regulation 18(5)(a)
and Regulation 22(2) of the SEBI {SAST) Requiations, upon fulfillment of certain conddtions, which would enable
the: Acquirer 1o complate the transactions contemplated in the SPA pror to complation of the Opan Offer.

ivi) Closing Conditions: On the SPA Closing Date, the Acquirer shall disbarse an unsecured loan of such amount as
may be necessary for the repayment in full by the Target Company of the loans advanced by the banks to the
Target Company.

(vii) Board: On the SPA Closing Date, such directors (except for the independent dirsctors) on the board of the Target
Company as the Acquirer may require will resign as directors of the Targal Company

(viil|Reclassification of exesting promoders: The parties to the SPA have agraed that the existing promaters shall ba
reciassifed as public shareholders after the consummation of the transactions contamplated in the SPA,

{ix) Mon-compete, Non-solict Restnctions and Transitional arrangements: Under the SPA, the Seller has agreed 1o
certain non-compete restriciions, and the Sefer and the Acquirer have agreed fo certain mutual non-solicit
resfrictions The Seller has alzo agreed to provide: () ceriain transitional services for 2 period of 6 {six) months
from the SPA Closing Date and; (b) icense certain irademark for 2 period of 6 (s months from the 3PA Closing

Date
(%) Indamnibes and Warranties: The Sellar has provided customary indemnities and warranties (o the Acquirer under
SPA,

ixi) Post-Closing Actions: Within 10 [Ten) days of SPA Closing Date, the Campany shall procure that all the bank
guaranteas and the corporate guarantees as sef outin SPA shall be unconditionally reléased on and with affect
from thie SPAClosing Date.

(xii) The prime object of this Offer is to acquire substantial acquisition of Yoling Rights Capital accompanied with the
change in control and management of the Target Company;

(xlii) This Offer is for acguisition of 26.00% (Tweanty-3ix Percant) of the Vioting Share Capital of the Target Company.
After the completion of this Offer and pursuant 1o transfer of Equity Shares so acguired as contemplated under the
SPA, the Acquirer will hald the majority of the Equity Shares by viflue of which it will be in a position to exarcise
efiective management and control aver the Target Company;

ixiv)The Acquirer has proposed fo confinue the existing business of the Target Company and may diversify ifs
business acliviies in fulure with pricr approval of the shareholders. The main purpose of takeoveris to expand the
Company's business activiies in same and diversified line through exercising effective conirol over the Target
Company. However, nofirm decision in ihis regard has been taken of proposed sofar;

txv) Pursuant bo this Offer and the transactions contermplated in the SPA, the Acquirer shall become the Promolers of
the: Target Company and, the Selling Promater Shareholder will cease 1o be the promoter of the Target Company
in acoordance with the provisions of Reguiation 31A(10) of the SEBI (LODR) Regulations;

lll. EQUITY SHAREHOLDING AND ACQUISITION DETAILS
The current and propesed shareholding of the Acquérer in the Tanget Comparny and the details of the acquisition are as
Tdhowis:

Details Acquirer
No. of Equity Shares | % of Expanded Voting Share Capital
Shareholding as on the PA date’ Nil Nd
| Shares acquired between the PAdate and | Nil ' Ni '

| the D¥5 date _ _
Post Offer shareholding (on a diluted basis as
an the 10th Working Day afer closing of
Tendering Penod)” — - I | I
* Assuming aff the Equily Shares which are offered ane accepted in this Offer and the Equity Shares fo be purchased
pursuant o SEA;
" Budhir Omprakesh Mathotra, one of the shareholder of the Acquirer. hoids 700 (Seven Hundred| Equily Shares,
representing 0.07% of the Wating Share Capital of the Targe! Company,
Excapt Sudhir Omprakash Malhotra, one of the shareholder of the Acguirer, who holds 700 (Seven Hundred) Equity
Sharas, reprasenting 0.01% of the Voting Share Capital of the Target Company, neither the Acquirer nor any of its other
directors, hold any Equity Shares in the Targat Company.
V. OFFERPRICE
A, The Equity Shares of the Targat Company having Intemational Secunlies [dentification Number INETSSED1014" ara
presantly ksted on BSE bearing Serip Code ‘530845 and Scrip D “SUNSHIEL',
B. The total trading turmower in the Equity Shares of the Targat Cornpany on tha BSE i.a. the nation-wida trading terminal
based on trading voluma during the 12 [Twelva) calendar months prior to the maonth of PA (October 01, 2020 1o
September 30, 20:21) is as given balow:

64,596,992 88.36%

Stock Exchange Total No. of Equity Shares Total No. of listed Tofal Trading Turnover
traded during the Twelve calendar equity shares of (as % of total
maonths prior to the month of PA the Target Company | Equity Shares listed)
| BSE Lamited _ 25,02, 267 13,53,060 34.03%

Based on the above information available on the website of BSE, the Equity Shares of the Target Company are
Irequently traded on BSE in accordance with the provisions of Regulation 2 (1) (j) of the SEBI{ SAST) Regulations,
The Offer Price has been determingd taking into account the parameters as set out under Regulation B {2) of the SEBI
[SA5T) Regulations, as under:

| Sr. No.| Particulars | Price {INR per Equity share) |

1. |Negotialed Price under the SPA; " SE——— INR 179.4818)-

2. | Tha voluma weightad average price paid or payable for acquisitions by the Mot Applicable
Acquirer during 52 (Fifty-Twa) waeks immediataly precading the date of PA; |

3. |The highest price paid or payable for acquisitions by the Acquirer during 26 Mot Applicable
(Tweniy-Six] wesks immediatety preceding the date of BA; .

4. | The volume wesghled average market pnce of Equity Shares for a penod of INR 352,53/
|60 (Sixty) trading days immediately precading the date of the PA as raded
on the BSE where the maximum volurme of trading in the Equity Shares of
(the Target Company are recorded during such period,

5. |Where the Equty Shares are not frequentty fraded, the price determined by Mot Applicable
the Acguirer and the Manager to the Open Offer taking info account valuation
parameters including, book value, comparable trading multiphes, and such
1ofher parameters as ane customary for valuation of shares of such companies]

6. | The per Equity Share value compuied under sub-regulatian (5), if applicable;| Not Applicable

In view of the parameters considerad and presenied in the table above, in the opinion of the Acguirer and Manager to
the: Offiar, the Offier Price of INR 352.53/- (Indian Rupess Three Hundred and Fifty-Two Paint Five Thraa) per Equity
Share baing the highest of the prices mentiened above is justified in terms of Requiation 8 (2) of the SEBI [SAST)
Regulations;

C. There have bean no corporate actions by the Target Company warranting adjustmeant of any of the relevant price
parameters under Regulation 8(9) of the SEBI {SAST) Regulations. The Offer Price may be adjusted in the event of
any corporate actions like bonus, rights issue, stock split, consolidation, dividend, demergers, and reduction et
where the record date for effecting such corporate aclions fals between the date of this DPS up fo 3 (Three) Warking
Days prior to the commancament of the Tendaring Period of the Offier, in accordance with Reguiation 8 (9) of the SEBI
[SAST) Requlations;

0. Inthe eventof any acquisition of Equity Shares by the Acquirer during the Offer pericd, at a price higher than the Offer
Prica, then the Cffer Prica will ba revised upwards to be agual to or mora than tha highast price paid for such
acquisition in terms of Requiation 8{8) of the SEBI (SAST) Reguiations. However, the Acquirer shall nol acquina any
Equity Shares after the 3% (Third) Working Day prior to the commencement of the tendering period of this Ofer and
until the expiry of the tendering period of this Offer;

E. Asonthe date ofthis DPS, thera is no revision in the Ofer Price or Offer Size, An upward revision 1o the Offer Price o
to the Offer Size, if any, on account of competing offers or otherwise, may also be done at any fime prior to 1 (Ong)
Working Day before the commencement of the Tendering Period of this Offer in accordance with Regulation 18(4) of
the SEBI {SAST) Regulations. Such revision would be dona in compliance with ather formalities prescribed under the
SEBI {SAST) Regulations. In the event of such revision, the Acquirer shall; (i} make coresponding increase to the
escrow amount, (i) make an announcement in the same newspapsrs in which this DP3 has been published; and
(iii) simultaneousty notify the BSE Limited, SEBI and Target Company at its registered office of such revision;

F. If e Acquirer acquires Equity Sharas of the Target Company during the period of 26 [Twenly-Six) weeks after the
lendering perod at a pace higher than the Offer Prica, the Acquicer would pay the difference between the highest
acquisition price and the Offer Price, to 28 Public Sharsholders whose Equity Shares have been accepted in the Offer
within a period of &0 (Sixty) days from the date of such acquisition. However, no such difference shall be paid in the
avent that such acquisition is made under anathar Offer under SEBI (SAST) Regulations, or pursuant fo Securities
and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021, or open markal purchases made in the
ardinary course on the stock exchanges, not being negobated acquisibon of Equity Shares of the Tanget Company in
any form;

FINANCIAL ARRANGEMENTS

The Acquirer has confirmed that it has sufficient means and capability for the purpose of fulfilling s obligations under

e Offer and that firm financial resources! arrangemants through verifiable means are in place Lo fulfil the obligations

under the Offer, After considering the aforementioned, Chartersd Accountant Kishor Katedia, beanng membership

nurnber 105530, proprietor of K. 5. Katudia & Co., Chartered Accountants, bearing firm registration mumbser

"128366W _ having its office located atA-101, Lucky Tower M.G. Cross Foad No4, Kandivli (West) Mumbai = 400067,

Maharashira, India with contact datails being '+91-983324 7948 and Emall Addrass being kishorkatudiadgmail corm

vide cartificate dated Manday, October 11, 2021, has stated that sufficient resources are available with the Asquirer for

fulfilling the obligations under this Offier in full, in terms of Reguiation 25 (1) of the SEBI{SAST) Regulations:

B. Tha maximum consideration payable by the Acquirer to acquire up 1o 19,11, 796 (Mineteen Lakhs Eleven Thousand
Seven Hundred and Ninety-5ix) Equity Shares, representing 26.00% (Twenty-Six Percent) of the Voling Share
Capital of the Target Company at the Offer Price of INR 352 .53+ (Indian Rupees Three Hundred and Fifty-Two point
Five Theee Only), assuming full acceptance of the Offierwould be INR 67,30 65,443 .88/- (Indian Rupeas Sidy-Seven
Crores Thirty-Nine Lakhs Sicty-Five Thousand Four Hundred and Forty-Three and Eighty Eight paisa Oniy).
The Acquirer, the Manager and Kotak Mahindra Bank Limited {Escrow Banker'), having an office at 27 BKC,
27T G Block, Bandra Kura Complex, Bandra (East) Mumbai—400 051 (‘Escrow Bank') have entersd into an
gecrow agreement dated Oclober 11, 2021 ('Offer Escrow Agreement’). Pursuant to the Offer Escrow Agreement
and in accordance with Regulation 17 of tha SEBI (SAST) Requlations, the Acquirer has openad an Escrow Account
under the name and style of 'SCL -Offer Escrow Account (' Escraw Account’} with Escrow Banker and has deposited
INR 67,3965 444 00/- {Indian Rupees Sixty-Seven Crores Thirty-Nine Lakhs Sixty-Five Thousand Four Hundred
and Forfy-Four Only} in the Escrow Account, being 900.00%% (Hundred Percent) of the Maximum Conzideration
payable inthis Offer, assurning full acceptance;

. The Acquirer has duly authorized the Manager to operate the Escrow Account to the exclusion of all others and been
duly empowered to realize the value of the Escrow Amount in terms of the SEBI (SA5T) Regulafions. Thie cash
deposit has been confirmed by way of a confirmation letter dated October 13, 2021 issued by the Escrow Banker,

0. Based on ihe aforesaid financial arrangements and on the confirmations received from the Ezcrow Banker and the
Chartared Accountant, the Manager is satisfied about the ability of the Acqguirer to fulfill its obligation in respect of this
Offerin accordance with the SEBI (5AST) Regulations;

E. Incazeof upward revision of the Offer Price andior the Offer Size, the Acguirer would deposit additional appropriate
amaunt into an Escrow Account to ensure compliance with Reguiation 18(5) of the SEBI {5AST) Regulations, prior to
effecting such revision,

VI. STATUTORY AND OTHER APPROVALS

A, Hher than the statutory approvals and other approvats (as menbioned in Part 1), to the besi of the knowledge of the
Acguirer, there are no statutory or other approvals required fo complete the Offer as on the date of this DP3. If
howenver, any statutory or other approval becomes applicable prior 1o completion of such acquisitions, the Ofer would
also be subject to such other statutory or other approvalls) being obtained, The necessary application for the statutory
approval {as menfionsd in Fart I, shall be made shortly,

B. All Public Sharaholders, including non-resident holders of Equity Shares, must obtain all requisite approvals reguirad,
if any, to tender the Offer Shares (including without limitation, the approval from the RBI) and submit such approvals,
along with the other documents required ko accepd this Offer. In the event such approvats are not submitied, the
Acguirer resenes the right to reject such Equity Shares tendered in this Offer. Further, if the holders of the Equity
Shares who are not persons resident in India had required any approvals (including from the R8I, or any other
regulatory body) in respect of the Equity Shares hedd by them, they will b required to submit such previous approvals,
that they would have oblained for holding the Equity Shares, to tender the Offer Shares, along with the other
documents required to be tendered to accept this Offer. In the event such approvals are not submitied. the Acquirer
reserves the right to reject such Offer Shares;

C. TheAcquirerintermsof Regulabon 23 of SEBI[SAST) Regulations will have a right not to proceed with this Offerin the
event the statutcry approvals indicated above are refused. In the event of withdrawal, a pulblic announcement will be
e within 2 [ Two) Waorkeng Days of such withdrawal, in the same newspapers inwhich this DPS has appearad;

0. Incase of delay or non-receipt of any statutory approval s per Regulation 18(11) of the SEBI (SAST) Reguiations,
SEBI may, if safisfied, that the non-receipt of the requisite statwtory approvalis) was not attributabbe to amy wilful
default, faslura, or neglact on the part of the Acquirer to diligantly pursue such approval(s), grant an extension of time
for the purpose of completion of this Open Offer, subject to such terms and conditions as may be specified by SEBI,
incheding payment of interest by the Acquirer 1o the Public Shareholders at such rale, &5 may be prescribed by SEBI
from time to time, in accordance with Regulations 18{11) and 18(11A) of the SEBI (SAST) Regulations;

E. ExceplasstatedinClause VIIB), noapproval is required from any bank or financial inslifubons for this Offer Lo the best

=

of the knowledge of the Acquirer;
VIl. TENTATIVE SCHEDULE OF ACTIVITIES
e Tentative Schedule of Activities Date | Day |
| Date of the PA Maonday October 11, 2021

| Wednesday | Oclober 20, 2021
Wednasday | Oclober 27, 2021
 Friday | November 12, 2021

Monday | Movember 22, 2021

| Last date of publication of DPS in newspapers
Last date of filing of tha Draft Latter of Offar with SEEI
| Last date for public announcement for a Competing Offer
Last date for receipt of SEBI observations an the Draft Letter OF Orffer
{in the event SEEB| has not sought clanfications or additional information
| from the Manager)
(dentifedDate
Date by which tha LoF will be dispatchad to the Public Shareholdars whosa
| names appear on the register of members on the |dentified Date

| Wednesday | November 24, 2021
Wednesday | Decamber 01, 2021

Last data by which the committes of the independent directors of the Monday | December 06, 2021
Target Company is reqguired 1o give its recommeandation o the Public

| Shareholders for this Offer o | i

| Last date for upward revision of the Offer Price | Offer Size . Tuesday | December 07, 2021
Date of publication of Offer opening public announcemeni in the newspapers Tuesday | December 07, 202

| in which this DPS has been published

| Date of commencement of lendening period ('Offer Opening Date')

| Date of closing of tendening penod | Offer Closing Date')

Last date of communicating the rejection’ acceplance and compéetion of
payment of conskderation or refund of Equity Shares o the Public Sharsholders ] -

Mofa: The above timelines are indicalive (prepared on the basis of imelimes provided under the SEBI [SAST) Regulations)

and are subyjecl lo receipl of statulonyreguiatony approvals and may have to be revised accordingly, To efanfy, the actions

sl oul above may be complefed pror fo their comesponding dales subject fo compliance with the SEBI (SAST)

Reguiations;

‘Identified Diate is only for the purpose of determining the namas of the Pubiic Shareholders a5 on such dale to whom the

LoF would be sent.

VHLPROCEDURE FOR TENDERING THE EQUITY SHARES IN CASE OF NON-RECEIPT OF LETTER OF OFFER

A, All Public hareholders {except the parties to the SFA), holding Equity Shares in dematenalized form or physical form,
registered or unregistered, are eligible 1o participate in the Offer any time during the penod from the Offer Opening
Data and Offer Closing Date bafore closura of the Tendering Pariod:

B. Personswho have acquired the Equity Shares of the Target Company but whaose names do not appear in the register
of members of the Target Company as on the Identified Date or unsegisierad cwners or these who have acguired the
Equity Shares of the Target Company after the Identified Date or those who have not received the LoF, may also
participate in this Offer. Accidental omission to send the LoF o any person to whom the Offer s made ar the non-
receiptor delayed receiptof the LoF by any such person will notinvalidate the Offern any way;

C. This Offer will be implementad by the Acquirer through stock exchanga mechanism made available by BSE in the form
of separate window ' Acquisition Window') a5 provided under the SEBI (SAST) Regulations and the SEBI circular's
bearing reference number ‘CIRICFD/POLICY/!CELLN2015 dated April 13, 2015 and 'CFD/DCR2ICIR/PI2016/131
dated December 09, 2018, on such ferms and conditions as may be permitied by law from tme to fime;

0. BSE shall be the designated stock exchange for the purpose of tendering Offer Shares in thes Offer;

E. TheAcquirer has appointad Mikung Stock Brokers Limied ('Buying Broker') for this Offer theaugh whom the purchass
and setilement of the Offer Equity Shares tendered in this Offer shall be made. The contact details of the Buying
Broker are as mentioned below:

8 o o e i o e g

| Wednesday | December 0B, 2021 |
Tuesday | December 21, 2021
Tuesday | January 04, 2022

Name Mikunj Stock Brokers Limited: |
Address A-B2, Gf, Left Portion, Kamia Nagar, New Delhs-110007, India; |
Contact Details 011-47030000-01;

Email Address info@nikunganline.com;

Contact Person Mr. Pramod Kumar Sultania:

F. All the Public Sharsholders who desire to tender their Equity Shares under the Offer would have to intimate their
respeciive stock brokers {"Selling Brokers') within the normal trading hours of the secondary market, during the
Tendering Period;

5. The defailed process of stock exchange will be provided in the LoF which shall be sent to the Public Shareholders of
the Target Company which shall be available on SEBI's website (waww sebigovin;

H. The Acquisiion Window will be provided by the Designated Stock Exchange to facilitate placing of sell orders. The
Zelling Eroker can enter orders for Equity Shares in dematenalizad form.

| The process of tendering the Shares by the Public Sharsholders holding physical Equity Shares and thase Equity
Shares that are wnder lock-in and the manner i which the Equity Shares iendered in the Open Offer will be held, wal
be enumerated in the LoF.

IX. THE DETAILED PROCEDURE FOR TENDERING THE EQUITY SHARES IN THIS OFFER WILL BE AVAILABLE

IN THE LETTER OF OFFER THAT WOULD BE MAILED TO THE PUBLIC SHAREHOLDERS OF THE TARGET

COMPANY AS ON THE IDENTIFIED DATE.

OTHER INFORMATION

The Acquirer and its direciors, accept full responsibility for the information contained in the PA, and this DPS and also

for thie obigations of the Acquirer as lasd down inthe SEBI (345T) Regulafions;

B. TheAcquirer has appointed Bigshare Senvices Private Limited, as the Registrar to the Offer beaning SEBI Registration
Mumber ‘INRO0Q001385', having office at 1” Floor, Bharat Tin Works Building, Opposite Vasant Oasis, Makwana
Road, Maral, Andheri (East), Mumbai - 400 039, Maharashira, India, bearing contact detalls such as 022-62638200,
Emaill Address investorbigshareonline.com and website al bigshareonline.com. The Contact Parson Mr, Anvind
Tandelcan be contacted from 10:00a.m. (Indian Standard Time| to 5:00 p.m. (Indian Standard Time) on working days
(except Saturdays, Sundays and all public holidays), during the period this Offeris open;

C. This DPS andthe PAwill akso be available on websita of SEB| at www.sebi gov.in;

ISSUED BY THE MANAGER TC THE OFFER ON BEHALF OF THE ACQUIRER

o

™ w| CAPITALSQUARE ADVISORS PRIVATE LIMITED &
CAPITALSQUARE | 708 7+ Flgor, AARPEE Center, MIDC Road No 11, CTS 70, Andheri (East),
Toarming together ta crom valwn | ) mba- 400093, Maharashira, India;
Contact Details: +91-22-6684 9999/ +31 0874283532;
Fax Number; +31-22-6654 D005, Wabsite: www.capilalsguare.in;
Email Address: lanmoy.baneres@capitalsquars.in; pankita, patel@capitalsguare.in;
Contact Person: Mr. Tanmoy Banerjee’ Ms. Pankita Patel;

| SEBI Registration No: INMDOO01 2213 ]

adi-

Place : Mumbai On behalf of the Acquirer

Date : Saturday, October 16, 2021 Indus Petrochem Limited




