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'&TM/pS/41 /CFD-DCR-z / SEPT / 201j

SECURITIES AND EXCHANGE BOARD OF INDIA
COR-AM: PRAST{ANT SARAN, WHOLE TIME MEMBER

ORDER

IN THE MATTER OF PROFOSED ACQUISITION OF EQUITY SIIARES OF
PROZONE CAPITAI SHOPPING CENTRES LIMITED - A?PLICATION FILED
UNDER REGULATION 11(1) OF THE SECURITIES AND EXCHANGE BOARD OF
INDIA (SUBSTANTIAI, ACQUISITION OF SI]ARES AND TAKEOVERS)
REGUI.ATIONS. 2011

Prozone Capiral Shoppng Centres Lirr]red 0leleiraftei referred ro as t|c '.I"arget

Cohpany') is 2 compiny incoryonted under the Comp.nies Act, 1956 havt€ irs r€istered

ofEcc at 105/106, Provogue House, OffNele Link Road, Andheri, Nlunbai 400053. The

equtr shares of rhe t'aqet Comp.ry arc lsted ofl rhe Bombay Stock Exchange Limited

@eL€nr2fteL ref.ffed to as 'BSE') znd National Stock Exchange of tndia Limited

(lercinefter referred ro as NSE).

XIr. SaLl lnupe'1.LNonlh Chaturredi, in irs capxcitl xs rhe liusree of Salil Chauvcdr

Family Trust (hercinaftcr rcfaLed to as thc 'Acquirer' or ,TrusC) h.s Eled ao application

dated NLy 20, 2013 \rirb the Securides and Exchange Board of India (heJeinafrer refeted

to as 'SEBI) under Regr rtion 11 of thc SEBI (Substantial .{cquisition of Shales afld

l akcovers) Regulatioos,2011 ftereinafter rcfened to as,Takeo$e( Reguiations), reekirg

cxet:'ptron fiom the applicability of RegLrlation 3(2) of the Takcover Regularirrrrs, v,ith

resp€ct to dre proposcd acquisitio[ of 1.02,95,135 (6.7570) equig, sharcs of rhc Target

Conrpeny by d1e In6r. The Acqulcr is a pri!?re famity trusq seded on May 08, 2013. T,he

setdor and ffrstce of the -l'mst is Mr. Salil AnupendJanath Chat!ft,edi, who rs also r
promoter of &e largcr Colnpanl. The beneiciaiies of the flust arc his s.ife Nfs. Anisha

Chatus.cdi, hG niro, daughter Myraa Chrnrn-cdr, his minor son Shiraan Chaturyedi and

his bloodline descend.nts.

2.

3. Thc applcarion ,l^ted Ntay 20, 2013 and drc subseqr:ent emails from l\,tl'' SdiI Anupefldra

Ch2ruffcdi dated NIaI 31, 2013, Juie 13, 2013 and June 25, 2013 ii response to the qucies

ofSf,BI, state L\c folowingl

Nlr. Sali1,\nupendra Ohatlredr oNos 6.75'% sr2ke jn the Target Company and is a part of
the promoter grolrp of the 'faiget Comparlv.

t",,i"r\
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b. Mt. Salil lnupendr2 Chaturedi his proposed to tiansfer his holding in the Target

Company to the Acqr:irer by way oli a gift/ sedlement of sbares as a pdr of thc private

famrly atrangement 1l the 1'argu Companv and with a liew to sreamline succcssion and

welfarc of the Salil Chatunrcdi Family.

c. The transacrion wil be a non-commercial transacrion whtch NiI flor prejudice the interesls

of che p:blic shreholder. of l}e l. rger Compin Li -n) m.,nner.

d. Therc vil be no changc in the shaLeholding panern ofpronoter/ promotc group of t]re

Target Company.

4- Accordiog to the Acquirer, the shaleholding of NIr. Szlil Anupen&a Chatur.\,-edi

(hereinafter tefened to as 'Tsnsfclor') i.e. 6.75% is ploposed to be translerrcd to the

Acquirel/ Salil Chatun.edi Family Tn:st by *'av of gift thc pioposed icquisirion vould
incre,se the holdi+ of thc Acqurer from 0% ro 6.75oh tlr the Target Cotup2ny, thus

triggedng the Regriation 3(2) of the Takeovei Regulations. The applicarion ha; been m,de

lr tespect of the said acquisition in thc Target Cornpant, seeking qemprion ftom making

an open offer in teims of the Regulation 3(2) of the l akeor.r ltegulnions on the foloNrng

a. The promotet shareholding of the Targer Col'panl is 14.9s% a.d ltu. Salil AnupendJa

Chatuivedi hs beefl declared as a prohrorer in the disclosurc rn,de to SEBI alld the Stock

Exchangcs.

b. NIi. Salil Anupends Chatunedi holds 6.75% shares in thc 'fxrget Conpany.

c. The Acquirer and the fiansferor are par of the promorer gLoup of r]1e Targct Compd,v.

'Ihe tustec and the bereficiaries oI the Acquner are familr ncmbers.

d, The shareholdirig of the Target Company after d1e proposed ,cquisition she11 be saur,

except th3t d1c said 6.75% of tle Gsued, subsctibed and paid up capital of rhe Targer

Cornpany shall be held by the Acqulrer represenredby thc Transfcloi.

e. The pioposed gift of 6.75% of shn,es of the Target Cohpxnr. to Acqutci bv Transfcror s
an intcrnal reorganization vnhio rhc fransfcror\ f2mily.

f. Therc uil be no change in control or managemenl of ihe Target Company afiei the

ploposed acquisidon.

g. The proposed acquisirion 1s notr,con]Jnerciil and rhe sallc $i[ not prejudice rhe intdests

of$e pdb ic shsefolder. or rhe t,rger Conp"n\

I hav€ considered r\e application of d1e Acquircr, dre subsequent tesponses of the

Acouler io respect of the ousies of SEIII 
^nd 

maleial ,
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6.

has proposed ro acqule 6.75% shares/ voting rights h the Talget Company from oae of
the proinot€rs of th. Target Company, M!. Satil Anupendn Chatdvedi. .Ihe 

reason for the
pioposed trrnsfer ro rhe Acquirer is thc htemat teorgnisarion ivithin &e Satil Chaturwedi

Famny. The said acquisirion rvould result in the inffease of the individual shateholding of
the Acqui.(er froh 0% to 6.75% in tle Targ€t Conpary. As per the shatehotding pattem of
the Target Company as on MaJch 31, 2013, rle tot2l sharehotding of the plon1oter group
was 14.95%. Out of the above, Mr. Salil Anupefldia Chatunedi holds 6.75% and other
promotet group ortirics coUecrivety hotd 2it.20%.

Thc shareholding patlem of the promote! and prohotcr gloup Oeforc aDd afrer rtle
proposd acquisition) de as unde.:

As pe! drc applicarion, the shareholding patrem of the Target Company (t efore and after
rhe proposed acqGirio4 as of tvlarch 31, 2013, is as under

P.omoi€r & Dlomoter elouD 21 5,33,42.249 i4.9ay. 5.33,42,24., 34.95ya
Fimncill Institurio's/ ilmks '1,22,398 1.22.398
llls 15 1,61,11,972 '10.56y1 '|,61 .14.912 r056%

504 75,14,054 4.92yo '5.14.054Iodiriduat sharehotdeG 32,1t2 2,8Q,76,969 18.,10% 2,80.76.t09 14.4V/n
Orheis (Cleamg ltenbers,
NRI & Foeig, Co, podo 61Q 4,6s,)2,211 34.69% 4,68,32,241 30.69%

33344 15.%.02.88.3 IDQV| r s,26,02,e81 t00%

7. I note that *1e Acqulcr is a private trust settled by Lhe Tnnsferor, one rhe ptomoter of the

Target Company.ind rals rvithin the definirion of,promoter group,under the SEBI (Issue

of Capital aod l)isctosuJe Requir€menrs) Replarions, 2009 and the Acauirer would
become pa4 of dre promorer gloup p!.rsuant to ttre proposed acquisirion. Thelefore, dre

Acquner sould bc reg:irded ns , pdson dcemed to be acdng in coflcerr vith the promoters
of the Target Co,npany h relms of Regulation 20)(qX2) of i1le T,keover Regdations. I
note that the Acquirer does not hold aru shares in the Tatget Company prioi to the
pioposed acquisitior. 'fte sharehotding of rhe promoter group (without including the

shateholding of Nfr. Sxiit Anupendra Chahuaedi) is 28.20%, I note chat pursuant to the

ploposed transacrion, the shareholding of de Acqui

Page 3 of5



8.

9.

promoter Fo'rp (vho 
^re 

pe$ons deemed to be rt]ng ilr concert) except Mr. Salil

Anupendra Chaturedi, would incfease from 28.20ok to 31.15%. -Ihis inclcase is beyond

the aeeping thieshold limit of 5% mentioned under rcgularion 3(2) of the Takeol,e!

Regul"uons, hencc the rpplicadon has been filed for seeking excmpron fot dre proposed

I note that tiere vould be no change in the rEanagement or control of the Target

Company 
"s 

a result of the proposed trafisactiol betwee| the Acquirer and the ptoposed

seler. I so note that the proposecl ttansaction vould oot effect or prcjudicc the ilteres$

of the public shateholders of &e Tatget Company.

In vierv of t\e fotegoing, I consider the pr€sent case a fit one for gantl|rg exemptron to the

Acquter from complyilg with tequirements of Regulation 3(2) of dle Takeover

Reguladons.

In view of the above, I, n cxercise of thc powcts conferred upon me undet Secrior t9 of
the Secuities 

^nd 
Exchmge Boaid of India .Act, 1992 rcad with Regulation 11(5) of the

SEBI (Substandal Acquisition of Shzres and Takeor.ets) Regulations, 2011, hereby grant

exemptlon ro the proposed Acquird, the Salil Chatutr di Family 'Irust fro1T) complyng

v1.h the requfements of Regulation 3(2) of the SEBI (Substandal Acquisition of Shares

and Takeove!9 Rcguhtions,2011 with respect to its prcposed acquisiron of 1,02,95,135

shaies of the Talget Cohpary, narlely Prozone Capjtal Shopping Cennes Limired by way

of gift.

10.

11. The exemption is gtented subject to fic foliowing conditions:

a, 'Ihe proposed acquisirion shati be in Accoidnoce {itlr rhc le1evar1r plovisioDs of rhe

Compaaies Act, 1956 and other applicable lavs and shall be completed within 30 drys

from d1e d2te of this order and &e Acquiu shall 6le a rcport with SEBI in rne manner

prov ed in SEBI (Substanri2i 
^cqLLisirion 

of Shares and lakeovers) lLcgularions. 2011

w;dun 2l d")\ from e darc of rle acqui-ioon:

b. f]1e statements/ averrnents made ot facn/ figues given io the application and n the

subsequent codespondence by rhe said Acquirer ale r11le dd couect to its bcst knowtedgcj

c. The Acquier/ Target Compary shal ensure complance rvuh the statements, disclosur€s

ard udertakings mide in the applicariofl.od subsequenr corespondences; .nd

d, This exemptlon is innited to the rcquirements of making c,pen Resul,don \2)
of the SEBI 6ubst2ntial Acquisition ot Shares and T

Page 4 of5
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flot be cofftrued as exemption fr.om the tequireeeots of disclosure lequled uodbt Chapt€t

V of the SEBI (Substaatjal Acquisitiot of SLares and Tateovers) Regulatioos, 2011;

compliaoce of SEBI globibition of Iaside! Tlading) R€gdations, 1994 the Listiag

DATE: SEPTEMBER ,6{2013
PLACE: MUMBAI

SECURITIES BOARD OF INDIA
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