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

TRUCAP FINANCE LIMITED

Open Offer for acquisition of upto 6,26,81,904 (Six Crores Twenty Six Lakhs Eighty One Thousand Nine Hundred and Four)

| CIN: L64920MH1994PLC334457, Reg. Office:4th Floor, A Wing, D.J. House, Old Nagardas Road, Andheri (East), Mumbai- 400069, Maharashtra, India

Tel. No.:+9122 6845 7200; E-mail: corpsec@trucapfinance.com; Website: www.trucapfinance.com
(All Figures are in Lakhs Rs.)

fully paid-up Equity Shares of face value Rs. 2 (Rupees Two only) (“Equity Shares”) each of TruCap Finance Limited (the Particulars Financial Year ended March 31

“Target Company”) representing 26.00% of the Emerging Share Capital of the Target Company from the Eligible 2025 2024 2023

Shareholders (as defined below), at a price of Rs. 9.88 (Indian Rupees Nine and paise Eighty-Eight only) per Equny Share by

Marwadi Chandarana Intermediaries Brokers Private Limited (the “Acquirer”) pursuant to an with TotaF Income 19,794.29 27,668.23 25424.79

Regulation 3(1), and 4 read with Regulation 13 and other applicable regulations of the Securities and Board of Profitafter tax 5,400.86 14,866.09 15,731.90

India (Substantial Acquisition of Shares and ,as (the “SEBISAST i ) (the Networth * 77,906.32 72,476.05 30,671.05

“Open Offer”/“Offer”) Earnings Per Share (Diluted) 8.78 35.37 45.68

This detailed public statement (“Detailed Public Statement” or “DPS”) is being issued by Sundae Capital Advisors Private “Excludes Capital R of scheme of

Limited, the Manager to the Offer (“Manager” / “Manager to the Offer”) for and on behalf of the Acquirer, to the Eligible 43 A¢ 41 dateof this DPS, no director of the Acquirer is on the board of directors of the Target Company. The Acquirer has proposed to appoint Mr.

Shareholders of the Target Company pursuant to and in compliance with Regulation 3(1), and 4 read with Regulation 13, Regulation
14, Regulation 15 and other applicable regulations of the SEBI SAST Regulations and pursuant to the public announcement dated

Ketan Harkishan Marwadi, Mr. Amish Jitendra Chandarana and Mr. Mayur Khetan as the director of the Target Company, subject to compliance
with Regulation 24 of the SEBI SAST ions. The said appoi Iso subjectto th Iofthe RBI.

May 26, 2025 (the “Public Announcement”) in relation to the Open Offer, which was filed with the BSE Limited (“BSE”) and 19 Asofthe date of this DPS, other than the transacions detailed in Section ll(Background to the Offe) below, the Acquirer, ts directors, and key
National Stock Exchange of India Limited (“NSE”, and collectively referred to as the “Stock Exchanges”) and the Securities and thold any equity g other inthe Target Company.
Exchange Board of India (“SEBI”) and sent to the Target Company at its registered office on May 26, 2025, in compliance with 1,10 Th ties of the Acq are notlisted y stock exchange in India or abroad
Regulations 14(1) and 14(2) of the SEBI SAST Regulations. 1.1 The Acquirer shall disclose during the Offer Period any further acquisitions made by the Acquirer of any Equity Shares of the Target Company in
Forthe purpose of the Detailed Public Statement, the following terms shall contain meaning as under: the prescribed form, to each of the Stock Exchanges and to the Target Company at its registered office within 24 (twenty-four) hours of such
v e with Regulation 18(6) of the SEBI SAST Regulations.
MESHIGNIAES - — D talts DEE 1.2 No person is acting in concert with the Acquirer for the purposes of this Open Offer. While persons may be deemed to be acting in concert with the
Acquirer Marwadi Chandarana Intermediaries Brokers Private Limited Acquirer in terms of Regulation 2(1)(q)(2) of the SEBI (SAST) Regulations (“Deemed PACs"), however, such Deemed PACs are not acting in
Acquirer Warrants 9,37,00,000 Warrants convertible into equivalent number of Equity Shares proposed to be allotted concertwith the Acquirer for the purposes of this Open Offer, within the meaning of Regulation 2(1)(q)(1) of the SEBI (SAST) Regulations.
tothe Acquirer in terms of the approval granted under the Board Meeting. 1.13 TheAcquirer and the Target Company are not the part of any common group.
Board Meeting Meenng of the board of dlrectors of the Target Company held on May 26, 2025, to consider| 1.14 Asondate of this DPS, the Acquirer has not been prohibited by SEBI from dealing in securities, in terms of directions issued under Section 11B of
ial Allotment of St i 1 Securities. the Securities and Exchange Board of India Act, 1992, as amended (the “SEBIAct, 1992”), or under any other regulations made under the SEBI
Eligible Shareholders AII the public shareholders of the Target Company who are eligible to tender their Equity Shares in Ac'j 1992 . ) . .
the Offer, except (i) the Acquirer, (ii) the Existing Promoters (who are also the Sellers), (iii) the parties| 115 Neither the Acquirer nor any of its ters (including all directors and key personnel (as defined in the Companies
tothe SPA, and (iv) persons deemed to be acting in concert with the persons set outin (i), (i) and (i) Act, 2013) have not been classified as a ‘williul defaulter by any bank or financial institution or consortium thereof, in accordance with the
. 3 guidelines on willul defaulters issued by the RBI in terms of Regulation 2(1)(ze) of the SEBI SAST and Jisin
pursuant to and in compliance with the SEBI SAST Regulations. with Reg fthe SEBI SAST or the purp: f this Open Offer.
Emerging Share Capital | 24,10,84,243 Equity Shares 116 Further, neither the Acquirer nor any of its promoters (including all shareholders), directors and key managerial personnel (as define in the
The above Equity Shares represents the outstanding Equity Shares of the Target Company as on Companies Act, 2013) have been or declared as a ‘fugit ' under Section 12 of the Fugitive Economic Offenders
May 26, 2025, i.e. 11,88,61,871 Equity Shares and includes incremental effect for (i) 65,42,372 Act, 2018 (17 of 2018) in terms of Regulation 2(1)(ja) of the SEBI SAST a"d isin with ion 6B of the
Equity Shares assumed to arise out of exercise of 65,42,372 existing warrants outstanding as on SEBISAST Regulations for the purpose of this Offer.
May 26, 2025; and (ii) 11,56,80,000 Equity Shares to be allotted by the Target Company to the| 2  Details ofthe Selling Shareholders
Acquirer in terms of the SSA, subject to the approval of the shareholders of the Target Company in| ~ 2.1__The details of the Selling Shareholders forming part of SPAare as under:
their general meeting and other statutory / regulatory approvals, as applicable. However, the same’ S. Name Nature of Residential Address Part of Name of | Shares/voting Shares/
does not include 9,37,00,000 Equity Shares to be allotted assuming full conversion of 9,37,00,000 No entity promoter/ Stock rights in the |voting rights
Acquirer Warrants, since such Acquirer Warrants can be exercised anytime post completion of four| promoter Exchang- Target in the Target
(4) months from the date of allotment but before expiry of eighteen (18) months from the date of such group of the | es where (Company prior| Company
allotment of Subscription Warrants. Hence such 9,37,00,000 Equity Shares do not form part of the| Target listed to the post the
tolal shares of the Target Company as of tenth working day from the closure of the Tendering Period. Company®” Underlying | Underlying
P y, Minaxi Kishore Mehta, Wilson Holdings Private Limited, Wilson Growth Private| ions® i
le“ed Kishore Gang Mehta and Anjaneya Realty 1t 1 | MinaxiKishore | Individual | B/21, Paritosh, 3rd Floor, V. Yes NA 22,46,180 0
Fully Diluted Share Capital | 33,47,84,243 Equity Shares Mehta L. Mehta Road, Vile Parle (1.89%) (0%)
The above Equity Shares represents the outstanding Equity Shares of the Target Company as on (“Seller 1”) (West) Mumbai — 400 049
May 26, 2025, i.e. 11,88,61,871 Equity Shares and includes incremental effect for (i) 65,42,372 2 | Wilson Holdings Private 1st Floor, D J House, Old Yes NA 2,97,74,040 0
Equity Shares assumed to arise out of exercise of 65,42,372 existing warrants outstanding as on Private Limited Limited Nagardas Road, Andheri (25.05%) (0%)
May 26, 2025; (ii) 11,56,80,000 Equity Shares to be allotted by the Target Company to the Acquirer| (CIN: U65100MH | Company East, Mumbai —400069,
in terms of the SSA, subject to the approval of the shareholders of the Target Company in their| 2014PTC260223) Maharashtra, India
general meeting and other statutory / regulatory approvals, as applicable; and (iii) 9,37,00,000 (“Seller 2”)
Equity Shares to be allotted assuming full conversion of 9,37,00,000 Acquirer Warrants. 3 |Kishor Individual B/21, Paritosh, V.L Mehta Yes NA 2,80,000 0
Identified Date July 02, 2025 i.e., date falling on the 10th Working Day prior to the commencement of Tendering Mehta Road, Opp. Jalsa Bunglow, (0.24%) (0%)
Period, for the purposes of determining the Eligible Shareholders to whom the Letter of Offer shall (“Seller 3”) Vile Parle West, Juhu,
be sent. Mumbai, Maharashtra -
Offer/Open Offer Offer by the Acquirer for acquisition of up to 6,26,81,904 Equity Shares from the Eligible 400049
Sk s, representing 26.00% of the ing Share Capital of the Target Company. 4 | Anjaneya Realty | Limited 1st Floor, D J House, Old Yes NA 15,00,000 0
Offer Period Shall have the meaning as assigned to it inthe SEBI SAST Regulations. Management LLP| Liability | Nagardas Road, Andheri (1.26%) (0%)
Offer Price Cash consideration of Rs. 9.88 (Rupees Nine and paise Eighty Eight only) per Equity Share, (Reg. {Y"-" AAM; Partnership| ~ East, Mumbai - 400069,
calculated in accordance with the Regulation 8(2) of the SEBI SAST Regulations and being the| | 8933) (“Seller 4”) = Maharashtra, India
highest of the price as calculated on the date of this Offer, i.e. May 26, 2025. 5 | Wilson Growth | Private 1st Floor, D J House, Old Yes NA 80,00,000 0
Offer Size Up to 6,26,81,904 Equity Shares of face value Rs. 2 each representing 26.00% of the Emerging Private Limited | Limited Nagardas Road, Andheri (6.73%)" (0%)
Share Capital of the Target Company at a price of Rs. 9.88 per Equity Share aggregating to (CIN: U74999M | Company | East, Mumbai, Maharashtra,
Rs. 61,92,97,211.52 (Rupees Sixty One Crores Ninety Two lakhs Ninety Seven Thousand Two HZO%?PT039’7,32 India - 400069
Hundred Eleven and paise Fifty Two only) (assuming full of the Offer). 7) (“Seller 57) —
RBI Reserve Bank of India. Total 4'183’?2’330 0
RBIApproval The approval of the RBI under the RBI Master Direction — Reserve Bank of India (Non-Banking (35:47%)
Financial Company — Scale Based Regulation) Directions, 2023, as amended, for consummation of|  Notes:
the Underlying Transactions and the Open Offer, granted on terms set outin the SPAand the SSA, in| (1) Therehave beenno changes tothe names of the Sellers.
aform and substance acceptable to the Acquirer, followed by expiry of the statutory time period from| (2)  The Sellers form part of the promoter and promoter group of the Target Company, however they do not belong to any specific group.
the date of issuance of a public notice issued pursuant to the aforesaid approval (unless waived by| (3) ~ The has been based onthe Existing Share Capital of the Target Company.
RBI). (4) \bllde tlzebsﬁ‘A,Se‘ljlerss;- 29 '*'(o sell shu,oor“ b equtyshar inthe Target Company to the Acquirer, The balance 50,00,000 equity shares will
- : e sold by the Seller 5 to public category shareholder.
Sale Shares 3,68,00,220 Equity Shares of face value Rs. 2 each to be purchased by the Acquirer from Sellers| () pyrgyant to the consummation of the Underlying Transactions, the Acquirer will acquire Controlover the Target Company. and the Acquirer il
pursuant o the Share Purchase Agreement become the promoter ofthe Target Company. Further, the Selers will cease & bers of the promoter group of the
Sellers Collectively, Minaxi Kishore Mehta (“Seller 1”), Wilson Holdings Private Limited (“Seller 2”), Target Company and shall b as publicin i 31Aonhe SEBI (LODR) Regulations.
Kishore Gangadas Mehta (“Seller 3”), Anjaneya Realty Management LLP (“Seller 4”), and Wilson| 2.2 As on the date of this DPS, the Sellers have not been prohibited by SEBI 1rom dealing in securities pursuant to the terms of any directions issued
Growth Private Limited (“Seller 57). under Section 118 of the SEBIAct, 1992, as amended or under any other regulation made under the SEBI Act, 1992.
SEBI Securities and Exchange Board of India. 2.3 The Acquirer confirms thatit does not have any relationship with the directors of the Target Company and the Sellers under SPA.
SEBILODR Regulations | Securiies and Exchange Board of India (Listing Obligation and Disclosure Requirement)| 3 Preferential Allotment by Target Company
Regulations, 2015, a from timafotimie. 3.1 The board of directors of the Target Company at their meeting held on May 26, 2025, has authorized the issuance and allotment of 11,56,80,000
- (Eleven Crores Fifty Six Lakhs Eighty Thousand) Equity Shares (*Subscription Shares"), and 9,37,00,000 (Nine Crore Thirty Seven Lakhs)
SPA/Share Purchase Share Purchase Agreement dated May 26, 2025 executed between the Sellers, the Acquirer, the Acquirer Warrants ( Warrants") Securities”) to the Acquirer, at a subscription price of Rs. 9.88 (Rupees
A Target Company and shareholders of Seller 2. Nine and paise Eighty Eight only) per Subscription Share and Rs. 9.8 (Rupees Nine and paise Eighty Eight only) per Subscription Warrant to be
SSA/Securities Securities Subscription Agreement dated May 26, 2025 executed between the Target Company, the convertible into equivalent number of Equity Shares, by way of preferential allotment for an aggregate consideration of Rs. 206,86,74,000
Subscription Agreement | Acquirer, Sellers and shareholders of Seller 2. (F:A:Eee.? Two| I'(i:undred SlxR%rIu;es Exghlly S»;Llahkhls Seven(y‘ FourThouIsifand o;u:‘y) ;:Ab]ecuc the rece\pto(fj(he approval oftheleq\:‘lly snargnclders
- — - — of the Target Compan: roval and the In-principle approval from the Stock and in
Stock Exchange(s) Collectively, BSE Limited and National Stock Exchange of India Limited. c 2 Act, 073 ond Chap?eprv of the SEBI (|s§ue ps Caplg(,sl and Disclosure Requirements) Regulations, 2018 (“SEBI ICDR Regulahons")
Subscription Securities | Collectively, the Subscription Shares and Acquirer Warrants. (the “Preferential Allotment”).
Subscription Shares 11,56,80,000 Equity Shares of face value Rs. 2 each proposed to be allotted to the Acquirerinterms| 3.2 The Preferential Allotment is subject to the terms and conditions contained in the Securities Subscription Agreement dated May 26, 2025, entered
of the approval granted under the Board Meeting. into between the Acquirer, Target Company, Sellers and shareholders of Seller 2 (“SSA” / “Securities Subscription Agreement”) including
Target Company TruCap Finance Limited. teceiptofRBlApproval
3.3 Aspertheinformation received from the Target Company and as available on the website of the Stock Exchanges and the Acquirer, no directions

Tendering Period The period within which shareholders may tender their shares in acceptance of an open offer to

acquire shares made under the SEBI SAST Regulations.

have been subsisting or proceedings are pending against the Target Company and  or the Acquirer by the SEBI, under the SEBI Act, 1992, and
there under, or by any other regulator.

Transaction Collectively means the Underlying Transactions and the Open Offer.

Underlying Transactions | Acquisition of Subscription Securities of the Company pursuant to the Securities Subscription

Agreement and acquisition of Sale Shares pursuant to the Share Purchase Agreement.

Working Day Aworking day for SEBIin Mumbai.

I.  ACQUIRER, SELLERS, TARGET COMPANY AND OFFER
1.  Details ofthe Acquirer

1.1 The Acquirer, i.e., Marwadi Chandarana Intermediaries Brokers Private Limited (CIN: U67120GJ2018PTC103598, PAN:
AAMCMO0089Q)is a private company limited by shares incorporated on August 09, 2018 under Companies Act, 2013 having
its registered office at X-change Plaza, Office no. 1201 to 1205,12th Floor Building No. 53E, Zone-5, Road 5E, GIFT, CITY,
Gandhinagar - 382050, Gujarat, India. There has been no change in the name of the Acquirer since its incorporation.

1.2 Theissued and paid-up share capital of Acquirer is Rs. 61,52,97,000 (Sixty One Crore Fifty Two Lakhs Ninety Seven Thousand
consisting of 6,15,29,700 (Six Crore Fifteen Lakhs Twenty Nine Thousand Seven Hundred) equity shares of Rs. 10/- each.

1.3 TheAcquireris engaged in the business of stock broking services.

1.4 TheAcquireris a part of the Marwadi Chandarana Group.

1.5 Jitendra Amrutlal Chandarana, Ketan Harkishan Marwadi, Deven Harkishan Marwadi, and Sandeep Harkishan Marwadi are

the persons in control of the management of the Acquirer. Further, the shareholding pattern of the Equity Shares (of Face value
Rs. 10 each)issued by the Acquirer is as under:

Further, no directions have been subsisting or proceedings are pending against Sundae Capital Advisors Private Limited, Manager to the Open
Offerby the SEBI,under the SEBI Act, 1992, and the regulstions made there under, o by any other reguiator
34 Proposed change n board of directors after the offer with th fdirectors
The Acquirer has proposed to appoint Mr, Ketan Harkishan Marwad, Mr. Amish Jitendra Chandarana and Mr. MayurKheIan asthe director of the
Target Company, subject to compliance with Regulation 24 of the SEBI SAST The said bject tothe approval of
the RBI.
Further, in accordance with the agreed terms of the SPA, all nominees of the Existing Promoters on the Board and committees of the Board  will
resign, subjectto compliance with the SEBI SAST Regulations.
Exceptas above, there is no other change proposed n th
Transactions.
The Offeris not as aresult of global resulting in indirect ofthe Target Company.
The Acquirer has not been prohibited by SEBI from dealing in securities, in terms of directions issued under Section 11B of the SEBIAct, 1992, as
amended or under any other regulations made under the SEBI Act, 1992.
The Acquirer has not been classified as williul defaulters by RBI and hence is in compliance of Regulation 6Aof the SEBI SAST Regulations for
the purpose of this Offer. Further, the Acquirer has notbeen git derand hence, is in
6B of the SEBI SAST Regulations for the purpose of this Open Offer.

ofthe Board of Directors of the Target Company pursuantto the Underlying

35
3.6

37

38 Interms of Regulation 7(6) of the SEBI SAST Regulations, all public shareholders of the Target Company, except the Acquirer, the Sellers, the
parties tothe SPA, and persons deemed to be acting in concert with th
3.9  Inaccordance with Regulation 26(7) of the SEBI SAST the ofind directors of the Target Company is required to

provide its written reasoned recommendations on the Open Offer to the shareholders of the Target Company and such recommendations are
reaquired to be published in the specified form at least 2(two) Working Days before the commencement of the Tendering Period in the same

Name of equity shareholder No. of equity shares %age where the Detailed Public
Marwadi Shares and Finance Limited 3,00,60,000 50.00% 3.10 Proposed change in the promoters of the Target Companyaﬂer!heOpen Offer:
‘Chandarana Intermediaries Brokers Private Limited 1.25.00,000 20.79% Pursuant to the terms of the SPA, SSA and subject to with the f 31A of the SEBI LODR Regulations, the
" P Acquirer will be classified as promoters of the Target Company upon completion of the Offer and the Sellers, who are the existing promoters and
Mrs. Jayshree Jitendra Chandarana 58,82,600 9.78% promoter group of the Target Company, will be re-classified as public shareholders in the Target Company.
Mrs. Charulata Nishit Chandarana 58,38,700 9.71% 4 Details of the Target Company
Mrs. Khushboo Amish Chandarana 58,38,700 9.71% 4.1 The Target Company i.e., TruCap Finance Limited, is a public company limited by shares. It was incorporated on November 09, 1994, vide
Total 6.01,20,000 100.00% Regls(ratlon No. 334457 as a private imited company under the name and style o ‘Pollux Pharmaceuticals Limited, with the RoC, Gujarat, under
L) == jes Act, 1956. The name of the Target Company was changed to “Dhanvarsha Finvest Limited” on June 23,1997, and to
The shareholding pattern of Preference Shares (of face value Rs. 100 each) issued by the Acquirer is as under: ns presentname oi “TruCap Finance Limited" onAugust 03, 2022.
4.2 The registered office of the Target Company is situated at 4th Floor, A Wing, D.J. House, Old Nagardas Road, Andheri East, Mumbai - 400069,
Namg ofe.quity o No-of preference sharss %ag: India. The contact details of the Target Company are as follows: Telephone Number: +91 22 6845 7200, Email id:
Leading Light Fund VCC The Triumph Fund 1,40,970 100.00% comand ite: www. com. The CIN of the Target Company is L64920MH1994PLC334457.
Total 1,40,970 100.00% 43 The Target Company is a non-deposit accepting non-banking financial company (“NBFC”) and is registered with the Reserve Bank of India. The
- - . 7 Company offers a range of financial products, including unsecured business loans, gold loans, and micro-lending Services. The company
1.6 The board of directors of the Acquirer comprises of: operates through a network of over 58 b ion agents across Madhya Pradesh, Delhi NCR, and Goa.
Name of Director DIN Qualification & Experience Date of 44 The ized share capital of the Target Company is Rs. 50,00,00,000 (Rupees Fifty Crores only) comprising of 11,88,61,871 (Eleven Crores
ish Ji Eighty Eight Lakhs Sixty One Thousand Eight Hundred and Seventy One only) paid up Equity Shares of Rs. 2 (Indian Rupees Two only) each.
Ag\gz?:]al:?::;a 00057120 Esics:gi? Ba(;hﬁlg g(f) C:amr;nz;csxdzﬁ;enecg?m,iaE;zi’g’; February 22, 2021 Further, the Target Company has also issued 65,42,372 (Sixty Five Lakhs Fourty Two Thousand Three Hundred Seventy Two) Warrants and
Serices iyﬁ dustry Speganzing . e‘(’]uity proprietary trading 26,62,500 (Twenly Six Lakhs Sixty Two Thousand Five Hundred) stock options which shall be convertble into equivalent number of Equity
2 Istry, I Shares, . interms of the
_ within the Indian stock and commodities exchanges. This Emergifia Shiare Gapilal of the Tefuet Comprary 9 aF thie 101 (ishil| WorKIAg D o s &l654re ol s Tendaring Paricdand filly diitsd
Jitendra Amrutlal 00095474 He holds Bachelor of Commerce degree from Saurashtra August 09, 2018 share capital is computed as per the table below:
Ghandarana Un|versny“ar~lli;en;s":nl:gl{\;idstgctkhg busmess o8 ;Z)rntkf‘ge & Particulars No. of Equity % age of No. of Shares %age of No. of Shares | % of Fully
= Shares Share Emergin Emergin Fully Diluted [Diluted Share
Khushboo Amish 06480341 She holds Master of Business Administration degree from August 09, 2018 Capital Sr(lare é:gipitgal) Share Cganigtal éhar:’ Capital) Capital
Chandarana Saurashtra University. She is responsible for the expansion Rs. 23.77.23.742
and overall mar of the busil ofthe Company. con‘1pri’sinv o%
Ketan Harkishan 00088018 He holds Bachelor of Engineering degree from Bangalore August 09, 2018 11.88.61 8971 fully paid
Marwadi University. He has more than 30 years of experience in both up’eq’uily‘ shares of
the primary and secondary segmens of ihe capltal markel: Rs.2 each 11,88,61,871 100.00 | 11,88,61,871 49.30 | 11,88,61,871 35.50
Kanan Sandeep 00013054 She holds Bachelor of Commerce with specialization in August 09, 2018 -
Marwadi commerce. She has experience in the field of securities Outstanding Warrants
market which includes primary market, secondary market, convertible into Equity
dealing with investors efc. Shares = s 65,42,372 2.71 65,42,372 1.95
Deven Harkishan 00016141 He has completed higher secondary education and has 32 April 13, 2021 Equity Shares proposed
Marwadi years of experience in risk management and stock broking to be issued under
operations of the financial services industry. Preferential Allotment by
1.7 Key Consolidated financial information of Acquirer as at and for the period ended March 31, 2025, March 31, 2024, and March | the Target Company to
31,2023 as extracted from the audited standalone financial statements, are as follows: the Acquirer 2 £ 11,56,80,000 47.98 11,56,80,000 34.55




Particulars No. of Equity % age of No. of Shares %age of No. of Shares | % of Fully right to withdraw the Open Offer. In the event of such a withdrawal of the Open Offer, the Acquirer (through the Manager) shall,
Shares Share (Emerging Emerging (Fully Diluted |Diluted Share within 2 (two) Working Days of such withdrawal, make an announcement of such withdrawal stating the grounds for the
Capital Share Capital) | Share Capital | Share Capital) Capital withdrawal in accordance with Regulation 23(2) of the SEBI SAST R« ions, in the same in which the DPS has
Underlying Equity Share been published and such public announcement will also be sent to the Stock Exchanges, SEBI and the Target Company at its
against Warrants registered office.
proposed to be issued; 5.16 In terms of the Regulation 25(2) of the SEBI SAST Regulations, as on the date of this DPS, the Acquirer has no intention to
Preferential Allotment by alienate any material assets of the Target Company whether by way of sale, lease, encumbrance or otherwise for a period of two
the Target Company to years from the Offer Period of this Open Offer except:
the Acquirer 9,37,00,000 27.99 (a) in the ordinary course of business (including for the restructure or disposal of assets and creation of encumbrances in
Total 11,88,61,871 100.00 | 24,10,84,243 100.00 | 33,47,84,243 100.00 accordance with business requirements);

4.5 There are no partly paid-up shares outstanding in the Target Company. (b) tothe extent required for the purpose of restructuring and/or rationalization of the business, assets, investments, liabilities

46 The Equity Shares of the Target Company are listed on BSE and the NSE having a scrip code as 540268 with scrip ID TRU and orotherwise of the Target Company, toimprove operational andforother reasons;

Symbol TRU, respectively. The ISIN of the Target Company is INE615R01029. (c) on account of regulatory approvals or conditions or compliance with any law that is binding on or applicable to the

4.7 There are no outstanding shares of the Target Company that have been issued but not listed. The trading of the Equity Shares of operations of the Target Company;
the Target Company is currently not suspended on BSE and NSE. The Equity Shares of the Target Company have not been (d) ashasalready been disclosed by the Target Company in the public domain; or
delisted from any stock exchange in India. The Equity Shares of the Target Company are frequently traded in terms of (e) with the prior approval of the shareholders as required under applicable law, including in accordance with the proviso to
Regulation 2(1)(j) of the SEBI SAST Regulations. Regulation 25(2) of the SEBI SAST Regulations.

4.8 As of the date pf this DPS, the_Target Company h_as 65,42_.372 (Sixty Five Lakh Forty Two Thousand Three Hundred Seven?y 5.17 All Eligible Shareholders (including resi ident Indians, corporate bodies or non-resident shareholders)
Two) outstanding Warrants which are convertible into Equity Shares of the Target Company. These Warrants are held by public must obtain all requisite approvals required, if any, to tender the Equity Shares (including without limitation, the approval from
category shareholders. Further, Target Company has also granted 26,62,500 (Twenty Six Lakh Sixty Two Thousand Five the RBI) held by them in the Open Offer and submit such approvals, along with the other documents required to accept this
Hundred) stock options underits employee stock option plan. Open Offer. In the event such approvals are not submitted, the Acquirer reserves the right to reject such Equity Shares tendered

4.9 Asonthe date of this DPS, the details of the board ofdlreclors ofthe Target Company are: in this Open Offer. Further, if the holders of the Equity Shares who are not persons resident in India (including non-resident
Name of Director DIN D Initial Date of Indians or overseas corporate bodies or foreign portfolio investors) had required any previous approvals (including from the

. . RBI, or any other regulatory body) in respect of the Equity Shares held by them, they will be required to submit such previous
Nigrrial Vinad Mamiaya 01631934 Non-Executlvcehln_dependent Director - August'10, 2018 approvals, that they would have obtained for holding the Equity Shares, to tender the Equity Shares held by them, along with the
— - alrperson - other documents required to be tendered to accept this Open Offer. In the event such approvals and supporting documents are
Knsgmahl Taracnand 07529826 Non-Executive Independent Director August 24, 2018 notsubmitted, the Acquirer reserves the right to reject such Equity Shares.
aghuvanshi
1. BACKGROUND OF THE OFFER

Abha Kapoor 01277168 Non-Executive - Independent Director March 30, 2022 6.4 ﬁf I f b ! fsh hts and " t

Rohanjeet Singh Juneja 08342094 Executive Director-CEO-MD December 17, 2019 (Appointed as & e Acquirer has en‘l‘ere into the following agteements for su stanha acquisition of shares, voting rights and control over the
Add. Director & MD) Target Company ying
March 12, 2022 (Appointed as CEO) (i) Asecurities subscnpllon agreement dated 26 May 2025 wtth the Existing Promoters/Sellers, the Target Company, and the
m % 0 — shareholders of Seller 2 (“SSA”), in regard to issuance and allotment of 11,56,80,000 (Eleven Crores Fifty Six Lakhs
Rejiv Kapoor 08204049 Non Executlve_ Non-Indspendant February/03,2020 Eighty Thousand) Subscription Shares at a price of Rs. 9.88 (Rupees Nine and paise Eighty Eight only) per Equity Share
n — and 9,37,00,000 (Nine Crores Thirty Seven Lakhs only) Acquirer Warrants at a price of Rs. 9.88 (Rupees Nine and paise
Rushina Nimir Mehta 01042204 Non-| Execullv[e)"e!:g; Independent dune:16;2022 Eighty Eight only) per warrant to be convertible into equivalent number of Equity Shares to the Acquirer by way of
- preferential allotment, for an aggregate consideration of Rs. 206,86,74,000 (Rupees Two Hundred Six Crores Eighty Six
Atwood Porter Collins 09239511 Non-Executive - Non Independent July 31, 2021 Lakhs Seventy Four Thousand only) (“Preferential Allotment”). The Preferential Allotment is subject to the terms and
= — — Director = itions contained in the SSA, including receipt of RBI Approval; and

4.10 Asonthedateofthis DPS, DFL Technologles Private Limitedis the subeld«awcompany ofthe Target Company. (i) A share purchase agreement dated 26 May 2025 with the Existing Promoters/Sellers, the Target Company, and the

4.11 Asonthe date of this DPS, the Target Company does not have any holding company. shareholders of Seller 2 (“SPA”), whereby the Acquirer has agreed to acquire an aggregate of 3,68,00,220 (Three Crore

4.12 As on the date of this DPS, the Target Company has 44,92,360 (Forty Four Lakhs Ninety Two Thousand Three Hundred Sixty) Sixty Eight Lakh Two Hundred Twenty) Equity Shares representing up to 15.26% of the Emerging Share Capital of the
Equity Shares that are locked-in. Target Company at the price of Rs. 4.07 (Rupees Four and paise Seven only, rounded off) per Equity Share, aggregating to

4.13 The Target Company, including its directors, has not been prohibited by SEBI from dealing in securities in terms of Section 11B Rs. 14,97]6.896 (Rupees Foprteen Crores Nlnety Seven Lekhs Seventy Sp( Thousanc} Elght Hundred Ninety SIX‘ only)
of the SEBIAct. The Target Company is not an insolvent applicant under Insolvency and Bankruptcy Code, 2016. (such consideration being subject to downward adjustments in accordance with the provisions of the SPA), and subject to

L . " . . the receipt of the RBI Approval.
4.14 The key financial information of the Target Company based on the audited financial statements for the financial years ended 3 . . . " .
March 31, 2025, March 31, 2024 and March 31, 2023 are as follows: « 6.2 Pursuant to the consummation of the Underlying Transactions (which is conditional upon the RBI Approval) and subject to the
! | | | (Rs. in lakhs) compliance with the SEBI SAST Regulations, the Acquirer will acquire and exercise control over the Target Company and be
Particulars Financial year ended March 31 classified as a promoter of the Target Company in accordance with provisions of the SEBI LODR Regulations. As a
2025 2024 2023 consequence, this Open Offer is amandatory offer being made by the Acquirer in compliance with Regulations 3(1) and 4 of the
Total Income 19,955.93 18,284.39 12,380.47 SEBLSAST Regulations
Profit after tax (5,925.00) 1,096.31 63.14 6.3 The Offer Price will be payable in cash, in accordance with the provisions of Regulation 9(1)(a) of the SEBI SAST Regulations.
Networth 16,213.69 21,190.81 21,608.92 6.4 The board of directors of the Target Company has passed a resolution in its meeting held on May 26, 2025 approving the
Earnings Per Share (5.07) 0.94 0.06 Underlying Transactions and entering into the SSAand the SPA.
i : : 6.5 Further, the Committee of Independent Directors (“Committee”) in their meeting held on May 26, 2025, has considered the
Source: Financial summary of the Target Company for the financial year ended March 31, 2025, March 31, 2024 and March 31, proposal to make the Preferential Issue to the Proposed Allottee. The Committee considered that the Issue price of ¥ 9.88/-
2023 have been extracted from the Audit Report of the Target Company. i 2 A o a . g
. s N " . ; . (Rupees Nine and Paise Eighty-| Elghl only), per security, has been determined taking into account the report by the
4.15 The key standalone financial information of the Target Company based on the audited financial statements for the financial independent valuer confirming the minimum price for preferential issue as per Chapter V of ICDR Regulations who have taken
years ended March 31, 2025, 2024 and 2023 are as follows: (Rs. in lakhs into consi ion the relevant valuati and provided justification for their The offer price also
Particulars Financial year ended March 31 includes a control premium on account of change in control pursuant to the proposed Preferential Issue and upon completion of
2025 2024 2023 the Open Offer. Thus, the Committee is of the view that the issue price and the proposed Preferential Issue is fair and
reasonable. The Independent Directors of the Company, namely Nirmal Vinod Momaya, Krishipal Tarachand Raghuvanshi and
Total Income 19,925.61 18,200.54 12,395.87 Abha Kapoor had participated in the discussion and passed the above motion with unanimous consent.
Profit after tax (6,660.53) 1,170.82 554.35 “ "
6.6 Salientterms ofthe SSAare as under:
Networth 16,219.17 21,931.36 22,275.45 " . -
Earnings Per Share (Basic) 5.70) 1.00 0.50 The SSAsets forth the terms and conditions agreed between the Acquirer, the Target Company, the Existing Promoters/Sellers
g - - and the shareholders of Seller 2, and their respective rights and obligations upon which the Preferential Allotment shall be
Earnings Per Share(Diluted) (5.70) 0.99 undertaken.
ggg&f F"Lanc'al sumrtnzr%/ Oﬂhlf T:r%eté)ompar});gor_lghe ﬂrl\?:nclal year ended March 31, 2025, March 31, 2024 and March 31, (a) The SSA sets out that the proceeds of the Preferential Allotment shall be utilised for business growth of the Company,
ave been extracted from the Audit Report of the Target Company. including but not limited to working capital requirements, loan book growth, improvement of gold loan branch

4.16 As per the information received from the Target Company and as available on the website of BSE and NSE, the Target infrastructure, opening of new branches, refinancing of debt, etc, and for general corporate purposes in the manner set out

Company isin compliance with the requirements ofthe SEBI LODR Regulations. Further, no penal action has been taken by the inthe SSA/any other purpose as may be approved by the Acquirer in writing.
Stock Exchanges against the Target Company, exceptas under: (b) The obligation of the Acquirer to acquire the Subscnptlon Shares underthe Pre1erent|al Allotment is subject to fulfilment by
(a) SEBI had levied a fine on the Company vide adjudication order dated November 25, 2021 for non-execution of tripartite the Target Company and the Existing Pi inthe SSA, to the satisfaction of
agreement between the Company and Accurate Securities and Registry Private Limited and Purva Share Registry India the Acquirer (unless waived by the Acquirer, subject lo applicable Iaw) mcludmg the following key conditions precedent:
Private Limited. Apenalty of Rs. 2,50,000 was imposed on the Target Company which was duly paid. (i) Company shall have held an extra-ordinary general meeting of its shareholders such that the ‘Relevant Date’ is the
(b) During the financial year ended March 31, 2022, an Independent Woman Director of the Company had resigned with effect Execution Date and passed a special resolution approving the Preferential Issue;
from October 30, 2021 and new Independent Woman Director has been appointed with effect from March 30, 2022 in " i - - i
terms of Regulation 17(1) of the SEBI LODR Regulations. Towards the said delay in appointment of Independent Woman (") Companyshallhavedfied the reqwslle ff:)rme fo.rlhe resalutian pass-ed Py itsBoardof Difectorsand/ or sharsholders
Director, during the year under review, BSE Limited has levied a fine of Rs. 2,95,000 (excluding GST) on the Company. (iii) ~ The Company shall have obtained the ‘in-principle’ approval (In-principle Approval) of the Stock Exchanges for the
The said penalty has been paid by the Company. Preferential _Issue and listing of the Subscription Securities, as applicable, in accordance with the ICDR Regulations
(c) Further |n the past, the Company had also paid SOP fines for an aggregate amount Rs. 250,000 (excluding GST) for late and Regulation25(1) ofthe LODR.
underR ion 23(9) of the SEBI LODR Regulations. (iv) The Company shall have ensured that (a) the Transaction Documents to which it is a party having been duly
Y executed and in full force and effect; and (b) there having been no breach of the provisions of the Transaction

4.17 There has been no merger, de-merger or spin offin the last three years involving the Target Company. Documents by the Company.

9 Detalis ofthe Offer (v)  The Business Warranties, subject to the Disclosure Letter, having been true and correct on the Execution Date and

5.1 This Open Offer is a mandatory open offer being made by the Acquirer, to the Eligible Shareholders of the Target Company in remaining true and correct on the Completion Date, in each case, in all respects.
compliance with Regulation 3(1) and Regulation 4 of the SEBI SAST Regulations pursuant to the board resolution approving " . .
the Preferential Allotment and simultaneous execution of the SSA and SPA on May 26, 2025,as described in Part Il of this DPS ()  TheFundamental Warrantiss having been trise and correcton the Exscution Date:and femalning frus and correct on

the Completion Date in all respects.
(Background to the Offer). i) Tha G he Subsid N b a " b ' iquid
P i i : it vii e Company or the Subsidiary having not been admitted to or subject to corporate insolvency, liquidation or a

5.2 The Acquirer is making the Offer to the Eligible Shareholders under the SEBI SAST Regulations for the acquisition of up to e 5 -
6,26,81,904 (Six Crores Twenty Six Lakhs Eighty One Thousand Nine Hundred and Four) Equity Shares (“Offer Shares”)  sipilarprocess puistanttoan orderofa'Covemmentaliutorty underfpplicablelaw, -~
representing 26.00% of the Emerging Share Capital (“Offer Size”) at an Offer Price of Rs. 9.88 (Rupees Nine and paise Eighty (viii) The Company shall have obtained all necessary regulatory approvals for the Transaction, including the RBI Approval
Eight only) per Equity Share (“Offer Price”), determined in accordance with SEBI SAST Regulations aggregating to total andlenderNOC;
consideration of up to Rs. 61,92,97,211.52 (Rupees Sixty One Crores Ninety Two lakhs Ninety Seven Thousand Two Hundred (ix) The Company shall have updated the following policies and adopted such updated policies to ensure compliance
Eleven and paise Fifty Two only) (assuming full acceptance of the Offer) (“Maximum Consideration”), subject to the terms with all requirements of SEBI & RBI.
and conditions mentioned in the Public Announcement, the Detailed Public Statement and to be set out in the letter of offer that The C hall h d | uti | fi lati d
is proposed to be issued in terms of the SEBI (SAST) Regulations (“Letter of Offer”). Under the Offer, the Acquirer shall x) ! e Olmpaﬂfyms F? : ave ETsse : l:pecla Joso Uflor:' 't" E( genera "’ee '"9 aPP'OVIr\E é{ ) cancep? ion an
acquire only fully-paid up Equity Shares and there are no partly paid up shares. The Offer Price will be paid in cash in lermination of the Retention Plan; and (b) ofthetrus e Retention Plan.
accordance with Regulation 9(1) of the SEBI SAST Regulations and subject to the terms and conditions mentioned in the Public (xi) The Company shall have filed necessary forms/ applications in respect of trademarks registered with the Trade
Announcement, the Detailed Public Statement, the Letter of Offer and in accordance with the SEBI SAST Regulations. If the Marks Registry under the proprietor name of Dhanvarsha Finvest Limited, seeking updation of the proprietor name
aggregate number of Equity Shares validly tendered in this Open Offer by the Eligible Shareholders, is more than the Offer Size, to Trucap Finance Limited.
then the Equity Shares validly tendered by the Eligible Shareholders will be accepted on a proportionate basis, subject to (xii) No Material Adverse Effect shall have occurred.
acquisition of a maximum of 6,26,81,904 (Six Crores Twenty Six Lakhs Eighty One Thousand Nine Hundred and Four) Equity The SSAal tai l P d diti h fidentiality tati d ties. ind it
Shares, representing 26.00% of the Emerging Share Capital, in consultation with the Manager to the Open Offer. (© elce also containsicustomary:iems:ang.conalions sucniasigonlidentallty. ropresentabonsiandwarantios: indemnites,

5.3 Interms of Regulation 19(1) of the SEBI SAST Regulations, the Acquirer will accept those Equity Shares of the Target Company , .
which are tendered in valid form in terms of this Offer upto a maximum of 6,26,81,904 (Six Crores Twenty Six Lakhs Eighty One  6-7  Salientterms of the SPAare setoutbelow:

Thousand Nine Hundred and Four) Equity Shares of face value Rs. 2 each representing 26.00 % of the Emerging Share Capital (a) The SPAsets forth the terms and conditions agreed between the Acquirer, the Sellers, Specified Parties (shareholders of
ofthe Target Company. Seller 2) and the Target Company and their respective rights and obligations. Further, the Sellers and Specified Parties are

5.4 The Equity Shares tendered under this Offer shall be free from all liens, charges, equitable interests and encumbrances and collectively referred to as Promoter Block Members.
shall be tendered together with all rights attached thereto, including all rights to dividends, bonuses and rights offers, if any, (b) Subject to the terms and conditions of this Agreement, and satisfaction, waiver or deferral of the Conditions Precedent, as
declared hereafter, and the tendering Eligible Shareholder shall have obtained any necessary consents for it to sell the Equity set outin the SPA, on the Completion Date, the Sellers hereby irrevocably agree, and the Promoter Block Members shall
Shares on the foregoing basis. cause and procure the Sellers to, sell to the Acquirer, and the Acquirer, relying on the representations, warranties,

55 Thereisnodifferential pricing for the Offer. covenants and undertakings of the Company and the Promoter Block Members under this Agreement and other

§ o ) N 3 . ) Transaction Documents, agrees to purchase from the Sellers, the Sale Shares, free and clear of all Encumbrances, along

5.6  Thisis nota competing offerin terms of Regulation 20 of the SEBI SAST Regulations. with all rights, title, interest, and benefits attached or accruing thereto, with effect from the Completion Date for the Sale

5.7 There has been_ no competing offer as o_f the submission 0! this Detailed Public S(atemem». The last date for making such Consideration.
competing offer is June 23, 2025 as prescribed under Regulation 20 of the SEBI SAST Regulations. (c) The Sale C is subject to of an aggregate amount of Rs. 700.00 lakhs (Holdback Amount) in the

5.8 The Acquirer has not acquired any Equity Shares of the Target Company from the date of the Public Announcement, i.e., May proportion set out in the SPA, which shall be either (a) reduced from the Sale Consideration payable to the Sellers on
26,2025 up to the date of this DPS. Completion in terms of the SPA (in the event that an Indemnified Party issued an Indemni(y Claim thice prior to the

5.9 As per Regulation 38 of the SEBI LODR Regulations read with Rule 19(2) and 19A of the Securities Contract (Regulation) release of the entirety of the Holdback Amount); or (b) released to the Sellers on the date falling on expiry of 15 (fifteen)
Rules, 1957 as amended (“SCRR”) the Target Company is required to maintain at least 25% public shareholding (“Minimum days from the Completion Date.

Shareholding”), as determined in accordance with SCRR, on continuous basis for listing. Pursuant to completion of this Offer, (d) The consummation of the transaction contemplated under the SPA is subject to fulfilment of the conditions precedent as
assuming full acceptance to this Offer, the public shareholding in the Target Company will fall below the minimum public specified under the SPA to the satisfaction of the Acquirer (unless waived by the Acquirer, subject to applicable law),
shareholding requirement as per the SCRR as amended, the Acquirer undertakes that they will facilitate the Target Company to including the following key conditions precedent:

raise the level of public shareholding to the level as specified for continuous listing under the SCRR and in accordance with such " ; o : i y
directions as may be issued by the Stock Exchange on which the Equity Shares of the Target Company are listed within a period @ -ll;rl‘lgt;aerr?f‘ Company shall have passed a special resolution in a general meeting approving the Preferential
of twelve (12) months from the date of completion of Open Offer. In terms of Regulation 7(5) of the SEBI SAST Regulations, the » o ) . . . .

Acquirer has further undertaken that if the shareholding of the Promoter and Promoter Group (including Acquirer) is more than (i)~ The Business Warranties, subject to the Disclosure Letter, having been true and correct on the Execution Date and
75% of the voting rights / issued equity share capital of the Target Company pursuant to the present Offer, it will not make any remaining true and correct on the Completion Date, in each case, in all respects. The Fundamental Warranties
voluntary delisting offer under the Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021, having been true and correct on the Execution Date and remaining true and correct on the Completion Date in all
unless a period of twelve months has elapsed from the date of the completion of the Offer Period. respects.

5.10 As of the date of the DPS, to the best of the knowledge of the Acquirer there are no statutory or other approvals required to (iii)  The Company or the Subsidiary having not been admitted to or subject to corporate insolvency, liquidation or a
complete the Offer, except the RBI Approval.If, however, any statutory or other approval becomes applicable prior to completion similar process pursuant to an order of a Governmental Authority under Applicable Law.
of the Offer, the Offer would also be subject to such other statutory or other approval(s). (iv) The Company shall have obtained all necessary regulatory approvals for the Transaction, including the RBI

5.11 The Offer is not conditional upon any minimum level of acceptance by the Eligible Shareholders in terms of Regulation 19 of the Approval.

SEBISAST Regulations. (v)  The Company shall have updated the following policies and adopted such updated policies to ensure compliance

5.12 TheAcquirer does nothave an intention to delist the Target Company pursuantto this Open Offer. with allrequirements of SEBl and RBI

5.13 The Eligible Shareholders who tender their Equity Shares in this Offer shall ensure that the Equity Shares are clear from all (vi)  The Company shall have terminated the related party transactions entered into with Wilson Investment Advisors
liens, charges and encumbrances. The Offer Shares will be acquired by the Acquirer, subject to such Offer Shares being validly Private Limited and Wilson Financial Services Private Limited for availing advisory services in relation to capital
tendered during the Tendering Period, fully paid-up, free from all liens, charges and encumbrances and together with the rights restructuring.
attached thereto, including all rights to dividend, bonus and righ(s offer declared in relatipn thereto, and the lenqering Eligible (vii) The Company shall have passed a special resolution in a general meeting approving: (a) cancellation and
Shareholders shall have obtained all necessary consents required by them to sell the Equity Shares on the foregoing basis. termination of the Retention Plan; and (b) dissolution of the trustincorporated to implement the Retention Plan.

5.14 The Manager to the Offer does not hold any Equity Shares in the Target Company as at the date of Public Announcement and / (viii) The Company shall have filed necessary forms/ applications in respect of trademarks registered with the Trade
or Detailed Public Statement. The Manager to the Offer further declares and undertakes that they will not deal on their own Marks Registry under the proprietor name of Dhanvarsha Finvest Limited, seeking updation of the proprietor name
accountin the Equity Shares of the Target Company during the Offer Period. to Trucap Finance Limited.

5.15 The Offer is subject to: (a) receipt of the RBI Approval; and (b) satisfaction of the conditions precedent under the SPA and the (ix) The Seller shall have procured that the Company shall settle all balances (whether outstanding or due to the

SSA, as specified in paragraph 5 and 6 of Part Il (Background of the Offer), each of which are outside the reasonable control of
the Acquirer. In terms of Regulation 23 of the SEBI SAST Regulations, in the event that, for reasons outside the reasonable
control of the Acquirer, if the RBI Approval or any other regulatory approval which become applicable prior to completion of the
Open Offer is not received or any of the conditions precedent under the SPA and the SSA as specified in in paragraph 5 and 6of
Part Il (Background of the Offer) are not satisfied or waived (if permitted under applicable law), then the Acquirer shall have the

Company) in connection with any related party transactions that the Company is a party to (other than in relation to
any contracts with Subsidiary) and shall have obtained a no-dues certificate from all relevant related parties. The
Company shall terminate all related party transactions to which it is a party (other than any arrangements with the
Subsidiary and the Lease Documents).

no material adverse change having occurred.




(e)  Until the closing of the transaction as contemplated under the SPA or termination of the SPA, the Sellers and the Target
Company are subject to customary standstill covenants. The SPA also contains customary terms and conditions such as

and indemnities, etc from the Sellers or Promoter Block Members.

Non Compete & Non Solicitation: Until the 4th (fourth) anniversary of Completion, each of the Promoter Block Members
shall not, and the Promoter Block Members shall procure that their respective Affiliates shall not, directly or indirectly,
either by themselves or in association with or through or for the benefit of any Person, acquire, establish, commence,
develop, finance, invest in, consult, advise, carry on, be associated with or be engaged in any capacity or manner
(including as a consultant, adviser, partner, agent, director, employee, officer, shareholder or member) in a business that
is reasonably similar to, or reasonably competes, with any part of the Business or business undertaken by the Subsidiary
and their successors, whether in India or in any other jurisdiction where Company and/or Subsidiary conducts any part of
their business (including the Business) from time to time.

9.5

9.6

Offer, the minimum price per Equity Share is the highest of the above parameters i.e., Rs. 9.88 (Rupees Nine and paise Eight
Eight only) per Equity Share and the same has been certified by M/s. Warma Periwal & Associates (Membership no. 139143),
Partner, Ranjan Periwal, Chartered Accountants (Firm Registration No. 132981W), vide their certificate dated May 26, 2025
(UDIN: 25139143BMIGDT3687). Accordingly, the minimum offer rice of Rs. 9.88 (Rupees Nine and paise Eight Eightonly) per
Equity Share is justified in terms of Regulation 8(2) of the SEBI SAST Regulations.

In the event of further acquisition of Equity Shares of the Target Company by the Acquirer during the Offer Period, by purchase
of Equity Shares of the Target Company at a price higher than the Offer Price, then the Offer Price will be revised upwards to be
equal to or more than the highest price paid for such acquisition in terms of Regulation 8(8) of the SEBI SAST Regulations.
However, Acquirer shall not be acquiring any Equity Shares of the Target Company after third Working Day prior to the
commencement of the Tendering Period and until the expiry of the Tendering Period.

As on the date of this DPS, there have been no corporate actions by the Target Company warranting adjustment of any of the

6.8 The SPA sets forth the terms and conditions agreed between the Acquirer, the Existing Promoters/Sellers, shareholders of relevant price parameters in terms of Regulation 8(9) of the SEBI SAST Regulations. The Offer Price may be adjusted by the
Seller 2 and the Target Company. The details of the acquisition under the SPA are as under: Acquirer, in consultation with the Manager, in the event of any corporate action(s) such as issuances pursuant to rights issue,
Name of No. of %age of %age of Name of Seller | No. of Shares | %age of | %age of bonus issue, stock consolidations, stock splits, payment of dividend, de-mergers, reduction of capital, etc. where the record
Acquirer Shares Existing Emerging Existing | Emerging date for effecting such corporate action(s) falls prior to the 3rd (third) Working Day before the commencement of the Tendering
Share Capital | Share Capital Share Share Period, in accordance with Regulation 8(9) of the SEBI SAST Regulations.
Capital Capital 9.7 Asonthe date of the DPS, there is no revision in the Offer Price or the Offer Size. Assuming full acceptance under the Offer, the
Marwadi 3,68,00,220 30.96% 15.26%  Wilson Holdings 2,97,74,040 25.05% 12.35%| Acquirer, will hold (prior to conversion of Acquirer Warrants) 21,51,62,124 (Twenty One Crore Fifty One Lakhs Sixty Two
Chandarana Private Limited Thousand One Hundred Twenty Four) Equity Shares representing 89.25% of the Emerging Share Capital of the Target
Intermediaries Wilson Growth 30.00.000 2.52% 1.24%| Company. Hence the Acquirer do not propose to increase the Offer Size by increasing the number of Equity Shares proposed to
Brokers Private Private Limited @ o be acquired. However, the Offer Price is subject to upward revision, if any, on account of competing offers or otherwise,
Limited Anj Realt 15.00.000 1.26% 0.62% pursuant to the SEBI SAST Regulations or at the discretion of the Acquirer at any time prior to the commencement of the last
M niancya ?aLL);’ A A0 SR One (1) Working Day before the commencement of the Tendering Period in accordance with Regulation 18(4) and 18(5) of the
anagemen) SEBI SAST Regulations. In the event of such revision of Offer Price, the Acquirer shall make corresponding increases to the
Minaxi Kishore 22,46,180 1.89% 0.93% escrow amount and shall: (i) make a public announcement in the same newspapers in which the Detailed Public Statement is
Mehta published; and (i) simultaneously with the issue of such announcement, inform SEBI, the Stock Exchange and the Target
Kishore Gangadas 2,80,000 0.24% 0.12% Company at its registered office, of such revision and (iii) make corresponding increases to the Escrow Amount in the Escrow
Mehta Account.
Total 3,68,00,220 30.96% 15.26% Total 3,68,00,220 30.96% 15.26%| 9.8 Ifthe Acquireracquires Equity Shares during the period of twenty-six weeks after the Tendering Period ata price higher than the
Notes: Offer Price, then the Acquirer shall pay the difference between the highest acquisition price and the Offer Price, to all
1) P h Fthe L hich i h iot of " shareholders whose shares have been accepted in the Open Offer within sixty days from the date of such acquisition. However,
) ”’s"a"; {othe. RELA o ‘Z b (";V ';C SIZBI SAST R up(;n_t e 'eze’i o qeces]slary s umrg no such difference shall be paid in the event that such acquisition is made under another open offer under the SEBI SAST
approval PP and subjactfo 4 withithe egulations, the Acqulrer will acquire ani Regulations, or pursuant to the SEBI (Delisting of Equity Shares) Regulations, 2021, subject to applicable laws, or open market
exercise control over the Target Company and be classified as a ‘promoter’ of the Target Company Further, ’“Spm’msed that purchases made in the ordinary course on the Stock Exchanges, not being negotiated acquisition of shares of the Target
pursuant to the Underlying Transactions and Open Offer, the Sellers will cease to be ified as of the Companyinany form "
promoler group and shall be reclassmed as public in accordance with the Securities and Exchange Board of India (Listing )
o and Di jons, 2015. V. FINANCIALARRANGEMENT
(2)  This table sets out details oflhe Equity Shares of the Sellers agreed to be purchased by the Acquirer in accordance with the ~ 10.1 The Maximum Consideration, i.e., total funding requirement for the Offer (assuming full acceptances) i.e., for the acquisition of
terms of the SPA. Additionally, Wilson Growth Private Limited, has undertaken to sell the balance 50,00,000 shares to public up to 6,26,81,904 (Six Crore Twenty Six Lakhs Eighty One Thousand Nine Hundred Four) Equity Shares from the Eligible
category shareholder. Shareholders of the Target Company at an Offer Price of Rs. 9.88 (Rupees Nine and paise Eighty Eight only) per Equity Share is
6.9 On completion of the transactions contemplated under the SPA, the Target Company shall record the resignation of nominees $S' 61 ’?2'97'211 -52 (Rupess Sixty One Crores Ninety Two lakhs Ninety Seven Thousand Two Hundred Eleven and paise Fifty
of the Sellers on the board of directors of the Target Company (“Board”) and/or committees of the Board and make necessary woanly).
ilings appointing the nominees of the Acquirer, namely (a) Mr. Ketan Harkishan Marwadi, r. Amish Jitendra Chandarana .2 In accordance with the with Regulation 17 of the egulations, the Company has appointed Axis Bank Limite
fili inting the i f the Acquil l Mr. K Harkishan M di, (b) Mr. Amish Jitendra Chand. 10.2 I d ith the with Regulation 17 of the SEBI SAST Regul. he C hi inted Axis Bank Limited
and (c) Mr. Mayur Khetan, on the Board and committees of the Board, subject to compliance with Regulation 24 of the SEBI having its registered address as 3rd Floor, TRISHUL opp. Samartheswar Temple, Law Garden, Ellis Bridge, Ahmedabad -
SAST Regulations and approval of the RBI. 3800086, India as the escrow bank for the aforementioned Open Offer (“Escrow Bank”), and the Acquirer, the Manager to the
i i i o Open Offer and the Escrow Bank have entered into an Escrow Agreement pursuant to which the escrow account in the name
6.10 Except for an aggregate of 44,92,360 Equity Shares (i.e., 22,46,180 Equity Shares held by Minaxi Kishore Mehta and = " :
22,46,180 Equity Shares held by Wilson Holdings Private Limited), none of the Equity Shares held by all the Sellers are under a"g:lzlten nrnn?)Rrvng\g(l)ZcO%';:‘%l;sR;iN‘l‘\ElBl:lc;v:tLRl:c:nPt"F)I::NbCeE:LMIeT\ig ;vﬁ:ﬁ” CE’FFIES SSSKRV?W Arcecrg‘nj'\bll: !b?jal\rﬂmg
lock-in. All the Equity Shares held by the Sellers are in demat form. The Acquirer has undertaken that the lock-in of the said gg 2‘625 lIJn a:cordance S S(Asﬁl'cRe ulaclic;s i) usrsuam l:the e : resecment = Aca :ﬁ; ha:de 2seited :3:
Equity Shares will continue with them post acquisition for such period as may be required under SEBI ICDR Regulations. agéregalé of Rs. 62.00,000 (Rupees Sixty ng Lakhs only)v\eas deposited on May 2892025 bei’ng morgthan 1% of “:’e value of
6.11 As on the date of the Public Announcement, the Sellers held 4,18,00,220 (Four Crore Eighteen Lakhs Two Hundred Twenty) Maximum Consideration payable under the Offer (assuming full acceptances). ! !
Equity Shares of face value of Rs. 2 each representing 35.17% of Existing Share Capital and 15.26% of the Emerging Share 2 J <o ¢ i . p - .
A o ooy bty b o g v
cquirer. Upon completion of the Underlying Transactions and this Open Offer the Sellers shall not have control over the
maiagemest ofthe Cpompany, and theAcqyuirger shall hold (prior to conve’r)siun of Acquirer Warrants) upto 21,51,62,124 (Twenty SEBI SAST Regulations. The details of the acceptable securities on which lien has been created in favour of the Manager to the
One Crore Fifty One Lakhs Sixty Two Thousand One Hundred Twenty Four) Equity Shares, assuming full acceptance under Open_ Offer and its slatu_s of compliance of the status ofabpvementioned securities lien marked in favor of the Manager to the
this Offer, representing 89.25% of the Emerging Share Capital of the Target Company. Further, post conversion of the Acquirer Offer in terms of Regulation 9(2) of the SEBI SAST Regulations are as under:
Warrants, the Acquirer shall hold up to 30,88,62,124 (Thirty Crore Eighty Eight Lakhs Sixty Two Thousand One Hundred Regulation (9)(2) Particulars Details
Twenty Four) Equity Shares, assuming full acceptance under this Offer representing 92.26% of the Fully Diluted Share Capital Name of C which shares pledged Patanjali Foods Limited
ofthe Target Company. (a) such class of shares are listed on a stock exchange and frequently
6.12 In accordance with Regulation 26(7) of the SEBI SAST Regulations, the committee of independent directors of the Target traded at the time of the public annol
Company is required to provide its written reasoned recommendations on the Offer to the shareholders of the Target Company - No. of shares traded from May 01, 2024 to April 30, 2025 18,79,69,494
and such recommendations are required to be published in the specified form at least 2 (two) Working Days before the O number of equity shares as on April 30, 2025 36.21,77.524
commencement of the Tendering Period in the same newspapers where the DPS is published. Yage traded - . ’51 éo"/
- % i
6.13 In terms of Regulation 7(6) of the SEBI SAST Regulations, all public shareholders of the Target Company, except (i) the “Whether frequently raded Ye;
Acquirer, (ii) the Sellers, (iii) the parties to the SPA, and (iv) persons deemed to be acting in concert with the persons set outin (i), q Y
(ii) and (iii) pursuant to and in compliance with the SEBI SAST Regulations, can participate in the Offer. (b) 33’;2':;5 :))rfeschezriisg ?:;z:;egfltif‘;é‘;’“i period of at least
T ObjsctsoftheOffer ) ) ) ) ) ) ) “Year oflisting 21/07/1986 on BSE & 24/01/2020 on NSE
The primary ob]ec!lve_of thg Acqulrer for undertaking the Unde_rlylng Transaci_lons and the Opgn Offeris to acquire substantial “Whether listed for more than 2 years Yes
stake (i.e. shares/ voting rights in excess of 25% of the Emerging Share Capital) and to acquire and exercise control over the the i " el fsh h 3 datieast
Target Company and to become a ‘promoter’ of the Target Company. © nire1eltsys:§; L:)esruc(;nf iﬁhoe shares nas rr:céﬁ/sesdefr;m eas
The Acquirer intends to continue the existing business of the Target and may explore diversification of business activities in by the end of the Calbhdar quarter immediately preceding the
ftulubre, subject tto gtbtalnmg the ngceisaryfapprovlals. The ob)%:l andhpurpose of r:flc(#ns;@lon of control in the Larget(ls ‘loTexzand calendar month in which the public annot is made
its business activities as a non-banking financial company, through exercise of effective management and control. To drive N " .
growth ir_\ revenue and proﬂtabillty,_the Acquirgr may strengthen the Target's board and raise additional capital through suitable le:g?]rgiI:yz%fzs;a(;fa%aﬁgg‘éliﬁ (:‘gg(l:igg:ﬁg:rwe:g;?e)
routes with the approval of appropriate authorities. — Atihs BEalnIaoT QUAREE )
ll. SHAREHOLDING AND ACQUISITION DETAILS “Complaints received%urmggthecf]uarter 3
8.1 Thecurrentand proposed shareholding of the Acquirer and the details of their acquisition are as follows: ~Complaints resolved 3
Details Acquirer -C pending at the end of quarter 0
No. of Shares %age - %age of complaints resolved 100%
Shareholding as on the date of Public Annot Nil Nil (d) the issuer of such class of shares has been in material
Shares acquired between the Public Announcement date and compliance with the listing regulations for a period of at least two
Detailed Public Statement date Nil Nil years immediately preceding the date of the public announcement
Post Offer shareholding based on the Emerging Share - Quarterly shareholding pattern filing Yes
Capital ason the 10th quking Day after closing qf Tendering - Quarterly results Yes
Period (assuming no Equity Shares are tendered in the Open Offer). 15,24,80,220 63.25% - Intimations and outcomes for BM (as available in public domain) Yes
Post Offer shareholding based on the Emerging Share Capital as on the - Certificate from Practicing Company Secretary (40(9)) Yes
10th Working Day after closing of Tendering Period (assuming tendering “Annual Report (34(1)) Yes
of entirety of Open Offer). 21,51,62,124 89.25% - Annual Secretarial compliance (24(A)) Yes
8.2 Asondate ofthe DPS, no director of the Acquirer is on the board of the Target Company. © the impact of auditors’ qualifications, if any, on the audited accounts
8.3 Asondate ofthe DPS, neither the Acquirer nor its directors have any shareholdingin the Target Company. of the issuer of such shares for three immediately preceding
IV. OFEERPRICE financial years does not exceed five per cent. of the net profit or loss
S after tax of such issuer for the respective years
9.1 The Equity Shares of the Target Company are presently listed and traded on BSE (scrip code: 540268) and the NSE (Symbol: ~Is there an audit qualification No
TRU), i.e. on the date of execution of SPA. The Equity Shares of the Target Company are frequently traded on BSE and NSE i fis impact on the financial slatements in ferms of the above dlau NA
during the 12 calendar months preceding the month in which Public Announcement was made asset out under ion 2(1) @ = y;s‘ :h P C‘_ 3 a r t'a el .s“he S 5 8 ‘; hca o¢
i) ofthe SEBI SAST Regulations. e Board has not issued any direction against the issuer of such shares
0 ) ) 9 ) . ) not to access the capital market or to issue fresh shares
9.2 Theannualized trading turnover of the Equity Shares of the Target Company during 12 calendar months preceding the month of Stat h watchout investor: Nil
Public Announcement (from May 01, 2024 to April 30, 2025) on BSE and NSE on which the Equity Shares of the Target HIES Ol Wale DL e SIS,
Company are traded as detailed below: V\:k;sihggs;[g::tslgrs can be accepled in terms of Regulation 9(2) 9
Name of Stock Total Number of shares Total No. of Equity Shares listed | A trading g : el TYalEE S IGEe o T x T s
Exchange traded during the preceding 12 calendar (as % of total number of etails of value attributable for the purpose of Escrow Account
months prior to the month of Public listed shares —— 17 ofithe: SERISAST
Announcement NoA of shares 1,15,000
S Closing Price for May 30, 2025 (i.e. working day immediately preceding
BSE 3,71,43,419 11,68,9.371 S1.77% the date of the Detailed Public Statement) 1,671.30
NSE 57,60,28,149 11,68,99,371 492.76% Market Value (Rs. in crore) 1.922.00
(source: www.bseindia.com) and (www.nseindia.com) Margin rate (as available on website of NSE) 16.39%
Source: Certificate dated May 26, 2025 issued by M/s. Warma Periwal & A Chartered A Firm Reg Net value (Rs. in crore) 1,606.98
No.132981W (Ranjan Periwal, Partner, Membership No. 139143) (9) Date of creation of lien in favor of to the Offer May 28, 2025
9.3 The minimum offer price of Rs.9.88 (Rupees Nine and paise Eighty Eight only) per Equity Share is justified in terms of The aforesaid equity shares are held by the Acquirer in their demat account and have been lien marked exclusively in favour of
Regulation 8(1) and Regulation 8(2) of the SEBI SAST Regulations on the basis of the following: the Manager to the Open Offer with authority to the Manager to the Open Offer to sell the Equity Shares and realize the value of
[Sr. No. [ Particulars 2) Amount (in Rs.) units in accordance with the SEBI SAST Regulations. Except the lien marked in favour of the Manager to the Open Offer for the
@ 8(2)(a) the highest negotiated price per share of the target company for any acquisition under the purpose of this Open Offer the aforesaid securities are free from any lien or encumbrance(s). Acquirer has further undertaken
agreement at%racling lghe oblig:lion !‘c’: make a public angouncerzen{ol an c\;/penqoffer that he has the complete ownership of the said shares as on the date of the trigger of Open Offer and there is no agreement or
) ) . ) . arrangement by which the title or ownership of such shares may be transferred by him. The Acquirer further confirm that there
(i) Agreed price for acquisition of shares by the Acquirer from the Sellers (forming part of the are no back to back arrangements with respect to shares in the escrow account or any other financial arrangements or
existing promoter group of Target Company), subject to regulatory approvals 4.07 purchases in this regard
(ii) Price at which the Board of Directors of Target Company has agreed to undertake preferential " P i i s
allotment of Equity Shares and Warrants to Acquirer, subject to regulatory approvals : 9.88 Note: ;—:;2::2:;&;6;:;5:;?;2&1"; :ffﬁr,lag:é|V§:§T°ng:;?;ﬁ:g:|:i::§E:ge;»as part:of:escrow account o meetithejobligationin
(b) 8(2)(b) the volume-weighted average price paid or payable for acquisitions, whether by the ” p -
acquirer or by any person acting in concert with him, during the fifty-two weeks immediately *  Firstly, ithas been Wwhetherthe are freq ly and widely traded or not on the stock exchange.
preceding the date of the public announcement : NA *  Thereafter, the VAR (Value at Risk) margin for such securities as provided on the website of NSE (www.nseindia.com) as
(c) 8(2)(c) the highest price paid or payable for any acquisition, whether by the acquirer or by any on May 30, 2025 (i.e. working day immediately preceding the date of the Detailed Public Statement) was verified
person acting in concert Wllh him, during the twenty-six weeks immediately preceding the date +  Thereafterthe value equivalent to the VAR margin as required by the stock exchange was reduced from the market value of
of the public anr NA the securities and such reduced value was considered as value contributed towards Escrow requirement in compliance of
(d) 8(2)(d) the volume-welghted average market price of such shares for a period of sixty trading Regulation 17 of the SEBI SAST Regulations.
dayﬁ |mmed;‘ately IErecedl}'!g the d[ale of tl'ﬂe public an:oul;cemen't T‘S traded on the stock 10.4 The aggregate of the market value of securities as aforesaid as on May 30, 2025, after providing appropriate haircut for margin
(l?exgon%r;%ed‘:llriﬁreslughmae):i'cr:jumr;eiz:f;;?:ﬁ:%: ;r: ;:Le:n?l (tr:dtzgg‘e( company are 8.85 (as available on the website of the NSE as on www.nseindia.com) was Rs. 1,606.98 lakhs, and the deposit of Rs. 62.00 lakhs
9 p A= ‘q y = . = . made in the Escrow Account in cash is equivalent to 26.95% of the Offer Size (assuming full acceptances) (the “Escrow
(e) | 8(2)(e) where the shares are not frequently traded, the price determined by the acquirer and the Amount”), which is in excess of the minimum requirement in terms of Regulation 17 of the SEBI SAST Regulations. Further, in
manager o tt?aedti)r‘:gen offgr takl:%nstzg.lcg?#:: valuation paar:rg;aelers 'nCIUd'n%‘PS:It;‘?g:‘eéf the event of any deficit on realization of the value of the securities, the Manager shall be liable to make good any such deficit.
shares of such companies: ¥ NA 10.5 The net-worth of the Acquirer is Rs. 7,79,04,00,000 (Seven Hundred Seventy Nine Crore Four Lakhs only) as on March 31,
" - " N 2025 as certified by Dholariya & Associates Chartered Accountants (Membership no. 198368), Proprietor, Barkha Amreliya,
f) f) th I - if |
(® | 8(2)(f) the per share value computed under sub-regulation (5), if applicable NA Chartered Accountants (Firm Registration No. 153801W), vide their certificate dated May 26, 2025 (UDIN:
Offer Price shall be the highest of the following above _ _ _ 9.88 25198368VNIBJS7690). The letter received from Dholariya & Associates Chartered Accountants shall be available for
Source: zer;lg;a;;dma/l%i May 56, -2055,); Issued Afily M’/)S- Wh?rr,('la F;eag\;/jé & Chartered Firm 1by the during the Tendering Period.
0. anjan Periwal, Partner, Membership No. . . . .
Nt (Ranj i ) 10.6 The Acquirer has adequate resources and has made firm financial arrangements for financing the acquisition of the Equity
otes:

(1)

@)
®3)
9.4

The Acquirer has not acquired any equity shares of the Target Company during the fifty two weeks immediately preceding the
date of the PublicAnnouncement.

Equity Shares of the Target Company are frequently traded.
Not applicable since this is not an indirect acquisition in terms of the SEBI SAST Regulations.
In view of the parameters considered and presented in the table above and in the opinion of the Acquirer and Manager to the

10.7

Shares under the Offer, in terms of Regulation 25(1) of the SEBI SAST Regulations. Ms. Barkha Amreliya, (Membership no.
198368), Proprietor of Dholariya & Associates Chartered Accountants, (Firm Registration No. 153801W), vide certificate dated
May 27, 2025 (UDIN: 25198368BNIBJT2216) has certified that the Acquirer has sufficient resources to meet the fund
requirements for the acquisition of the Equity Shares of the Target Company under the Open Offer. The acquisition will be
financed through their own internal accruals and family members.

The Acquirer has authorised the Manager to operate and realise the value of the Escrow Account as per the provisions of the
SEBISAST Regulations.
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