Name, DIN, Date of Birth, Designation, Address, Age

Occupation, Term and Nationality (years)

Other Directorships

Gautam Chandrakumar Shah 64
DIN: 00271794

Date of Birth: December 4, 1959

Designation: Chairman& Independent Director
Address: 3, PunilApts, 9 Ashok Nagar Society, North
South Road No. 11, JVPD Scheme, Opposite Agarwal
House, Ville Parle West, Mumbai, Maharashtra — 400
049, India.

Occupation: Professional

Current Term: Re-appointed for a term of five
consecutive years with effect from September 30, 2020;

Not liable to retire by rotation.

Period of Directorship: Since September 25, 2015

Man-Mill Chemicals Private Limited
Novo Excipients Private Limited
Vitamystic Healthcare Private Limited
G.C. ChemiePharmie Limited
Manmill Sciences Private Limited
Metaverse Pharmaceuticals Private
Limited

Dhwani Jaydeep Mehta 31 Nil
DIN: 07105522

Date of Birth: July 14, 1992

Designation: Non-Executive Non-Independent

Director

Address: 501, Techno Residency, Road No. 2, Hindu

Colony, Dadar, Mumbai, Maharashtra — 400 014, India.

Occupation: Professional

Current Term: Re-appointed with effect from

September 28, 2023; Liable to retire by rotation.

Period of Directorship: Since February 13, 2015

Amit Vardhman Shah 57 Nil

DIN: 07306728

Date of Birth: May 20, 1966

Designation: Independent Director

Address: 401 Mehta Sadan, 86/88 Bhavani Shankar
Road, Dadar West, Mumbai, Maharashtra — 400 028,
India.

Occupation: Professional

Current Term: Re-appointed for a term of five

consecutive years with effect from October 8, 2020; Not
liable to retire by rotation
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Name, DIN, Date of Birth, Designation, Address, Age Other Directorships
Occupation, Term and Nationality

(years)

Period of Directorship: Since October 8, 2015

Confirmations on directorship in companies suspended or delisted

1.

None of our Directors is or was a director of any listed company during the last five years preceding the date of
filing of this Draft Letter of Offer, whose shares have been or were suspended from being traded on any of the
stock exchanges during the term of his/her directorship in such Company.

None of our directors is, or was, a directory of any listed Company which has been or was delisted from any
stock exchange, during the term of their directorship in such Company, in the last ten years immediately
preceding the date of filing of this Draft Letter of Offer.

Our Key Managerial and Senior Managerial Personnel

Set forth below are the details of our Key Managerial Personnel and Senior Management as on the date of filing of
this Draft Letter of Offer:

Sr. Name of Key Management Designation
No Personnel
1. Nikhil Vinod Mehta Chief Executive Officer
2. Rajesh Motilal Loya Chief Financial Officer
3. Kapil M. Purohit Company Secretary and Compliance Officer
4. Pranabesh Dilipkumar Banerjee General Manager
5. Imran M. Bagalkote Head of Department — Sales
6. Anil Rawat Head of Department — Food & Beverages
7. Pravin Tukaram Shivgan Head of Department — Food & Beverages Controller & Auditor
8. Dinesh Dayal Singh Rawat Head of Department — Kitchen
9. Daniel Paul Head of Department — House Keeping
10. Devendra Manjrekar Head of Department — Maintenance
11. Shivshankar Jaiswal Head of Department — Security
12. Kalyani Chowhan Head of Department — Human Resource
13. Nirmiti Bohra Head of Department — Accounts
14. Syedlkramuddin Salahuddin Duty Manager

All our Key Managerial Personnel and Senior Management Personnel are permanent employees of our Company.

Management Organization Structure

Set forth is the organization work structure of our Company:
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SECTION V - FINANCIAL INFORMATION

FINANCIAL STATEMENTS

S.No. Details Page Number
1. Independent Auditor’s Report on Audited Financial F1-F30
Statements for the Fiscal 2023
2. Unaudited Financial Results for the nine months period ended F31-F36

December 31, 2023 along with Independent Auditor’s Limited
Review Report
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EMERALD LEISURES LIMITED
(Formerly known as "Apte Amalgamations Limited")

Notes to the Financial Statements for the year ended 31st March, 2023
(All amounts are in Rs Lakhs unless otherwise stated)

Note 10 - Equity Share Capital

Particulars As at 31 March, 2023 As at 31 March, 2022 As at 01 April, 2021
No. of Shares Amount No. of Shares Amount No. of Shares Amount
Authorised
Equity Shares of Rs. 5/- each (LY Rs. 10/- each) 16.000.000 800.00 16,000,000 800.00 8,000,000 800.00
Redeemable Preference shares of Rs 100/- each (LY Rs.
100/- each)” 6,000,000 6,000.00 6,000,000 6,000.00 6,000,000 6,000.00
22,000,000 6,800 22,000,000 6,800 14,000,000 6,800
Issued, Subscribed and Fully Paid up
Equity Shares of Rs. 5/- each (LY Rs.10/- each) 5,006,200 250.31 5,006,200 250.31 2,503,100 250.31

* Preference shares include 50,00,000 (Previous year : 50.00,000) Non Cumulative, Non Convertible, Non Participating, Redeemable Preference shares of face value of Rs. 100/~
each. The preference shares carry 10% Dividend and are redeemable at par after 10 years from the date of issue.

There is no equity component of redeemable preference shares as on March 31, 2023. The entire amount is pertaining to liability component and the same is reflected in
financial liabilities under long term borrowings. (note 12.1)

a) Terms/rights attached to equity shares

1) The company has only one class of Equity Shares having face value of Rs. 5/-. Each shareholder of equity share is entitled to one vote per share. In the event of liquidation of the
Company, the equity shareholders will be entitied to receive the remaining balance of assets if any, after preferential payments and to have a share in surplus assets of the
Company, proportionate to their individual shareholding in the paid up equity capital of the Company.

2) The shareholders of the company through a resolution passed in the meeting held on 23.04.2021 approved the subdivision of the equity share of the company from Face value of

RRs. 10/~ each into two equity shares of Face value of Rs. 5/- each. The record date of subdivision was 25.05.2021.

b) Reconciliation of the number of shares outstanding at the beginning and at the end of the year:

As at 31 March, 2023 As at 31 March, 2022 As at 01 April, 2021
. Restated Restated
Particulars
Number Amount Number Amount Number Amount
Shares outstanding at the beginning of the year 5,006.200 250.31 2,503,100 250.31 2,503,100 250.31
Shares issued / subscribed during the year - - - - - -
Shares outstanding at the end of the year 5,006,200 250.31 5,006,200 250.31 2,503,100 250.31

c) Details of shareholders holding more than 5% shares in the Company:

As at 31 March, 2023 As at 31 March, 2022 As at 01 April, 2021
. Restated Restated
Particulars
G OT STTaTe 5 OT STTaTE
No. of Shares holding No. of Shares holding No. of Shares % of share holding

Equity shares of Rs. 5/- ( LY Rs.10/-) each fully paid up held by -

Jaydeep Vinod Mehta 864,450 8.63% 864,450 8.63% 432,225 17.27%
Nikhil Vinod Mehta 864.440 8.63% 864,440 8.63% 432,220 17.27%
Jashwant Bhaichand Mehta 864.440 8.63% 864.440 8.63% 432,220 17.27%
Chetan Jashwant Mehta 864.440 8 63% 864 440 8.63% 432,220 17.27%
AYAY Commedity Services Pvt Ltd. 460 230 4.60% 460 230 4.60% 230,115 9.19%
Total 3,918,000 39.13% 3,918,000 39.13% 1,959,000 78.26%

d) Details of shares held by promoters:
No. of shares at | No. of shares % of change
Promoter Name the beginning of | at the end of | % of Total Shares| during the
the year the year year

Jaydeep Vinod Mehta 864,450 864,450 17.27% z

Nikhil Vinod Mehta 864,440 864,440 17.27% =

Jashwant Bhaichand Mehta 864,440 864,440 17.27% -

Chetan Jashwant Mehta 864,440 864,440 17.27% =

e) The aggregate number of shares allotted as fully paid up pursuant to contract(s) without payment being received in cash on the last five years immediately preceding the balance
sheet date is NIL
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Notes to the Financial Statements for the year ended 31st March, 2023
(All amounts are in Rs Lakhs uniess otherwise stated)

Note 11 - Other Equity -

Particulars As at 31 March, As at 31 March, 2022 | As at 01 April, 2021
2023 Restated R d
{a) Capital redemption reserve
Opening balance 64.27 64.27 64.27
Add: Additions during the year - - -
Less: Utilised dunng the year - - -
Closing balance 64.27 64.27 64.27
(b) Revaluation Reserve - Land
Opening balance 2,852.25 2,852.25 2,852.25
Add: Additions during the year - - -
Less: Utilised during the year - - =
Closing balance 2,852.25 2,852.25 2,852.25
(c) Surplus / (Deficit) in Statement of Profit and Loss
Opening balance (8.892.35) (7.661.10) (10.039.32)
Fairvalue Gain on 1ssue of Non-cummulative redeemable Preference Shares - - 3,072.28
interest on Non-cummuilative redeemable Preference Shares - - (694.06)
Add Profit/ (Loss) lor the year (1.014.20) (1.231.26) -
Closing balance (9,906.55) (8,892.35) (7,661.10)
(d) Other comprehensive income
Opening balance 10.15 9.59 1.76
Add. Movement dufing year 1.22 0.55 7.84
Closing balance 11.37 10.15 9.59
Total (6,978.67) (5.965.69) (4,734.98)

a1 Capital Recemplion Reserve Capital Redemplion Reserve was created on redemption ol Preference shares in earlier years / As per Companies Act
2013. capital recemption reserve is created when company purchases its own shares out of Iree reserves or securities premium. A sum equal to the nominal
value of tne shares so purchased is transferred to capital redemption reserve The reserve is utihsed in accordance with the provisions of section 69 of the

Companies Act, 2013.

b) Revaluation Reserve: The revaluation reserve is credited on account of revaluation of freehold land. It is not available fordistribution as dividend.
c) Retained earnings are the profits that the Company has earned lill date, less any transfers to General reserve and payment of dividend.
d) Other Comprehensive Income: This represents the cumulative gains and losses arising on remeasurement of defined benefits obligation.

The above reserves will be utilised in accordance with the provision of the Companies Act, 2013.

Note 12.1 Non-Current Borrowings

Particulars As at 31 March, As at 31 March, 2022 | As at 01 April, 2021
2023 Restated Restated
Unsecured
Redeemable Preference Shares (Refer Note (i) Below) 3,172.34 2,883.95 2,621.77
Secureg
Term loan from Bank (Refer Note (i) Below) 1,855.33 2,275.70 2,273.91
Total 5,027.68 5,159.65 4,895.68

Note:

erms of the Preference Shares are 2s follows

Preference shares include 50.¢0.000 (Previous year 50.00.000) Non Cumulative Non Convertiole, Non Panticipating. Redeemable Preference shares of

face value of Rs 100/ each The preference shares carry 10% Dividend and are rede2mabie at par after 19 years from the date of issue

(ii) Term Loans *

a) Term Loan includes loan from an NBFC amounting to Rs. 23.05.44.029/- (Previous year : 27.16.74,789/-) carrying floating interest rate linked to the NBFC's
internal reference rate Total amount outstanding as on 31.03.2023 is Rs. 23.05.44 029/- out of which Rs 4.44.53,849/- has been shown under Other Current
Financia! Liagiliies 3s current matunty of long term loan The first ioan is repayable in 8 years in-equal monthly installments starting from 16th August, 2018
while tne second 10an s repayanie 4 years. fust 12 montns 1s moratorium and then in equal monthly instaliments starting from 05th October, 2021

o) During the year. Company received term loan under ECGS Rs 4.35.52.000:- wnich s included in above lerm loan. The loan is repayable in 6 years, first 24

montns is moratorium and then 1 equal monthly instailments starting from 15th September, 2023

The loan 1s secured as foliows

1) Primary Security : Hypothecation on ali present & future current assets of the company.

2) Collateral Security :
(i) Residential Property at Dadar East Mumbai
(ii) Land & Building located at Chembur Mumbai
(iii) Commercial Property located at Fort Mumbai

3) There has been no conlinuing default as on the balance sheet date in repayment of any of the above loans and interest thereon.
4) The company has used lhe borrowings from bank for the purpose for which it was taken as at the balance sheet date.

Note 12.2 Other financial liabilities (Non Current)

As at 31 March,

As at 31 March, 2022

: As at 01 April, 2021
Particulars !
eu 2023 Restated Restated
Refundable Membership Deposits 723.52 660.94 598.05
Total 723.52 660.94 598.05
Note 13 Provisions {Long term)
Particulars As at 31 March. As at 31 March, 2022 | As at 01 April, 2021
2023 Restated Restated
2rovisio wigyee Benefus
Gratuity 12 41 10 56 1094
Leave encashment 4.27 2.89 3.07
Total 16.68 13.45 14.01
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EMERALD LEISURES LIMITED
(Furmerly known as "Apte Amalgamations Limited”)

Notes to the Financial Statements for the year ended 31st March, 2023

(All amounts are in Rs Lakhs unless otherwise stated)

Note 14.1 Borrowings (Current)

As at 31 March, As at 31 March, As at 01 April,
Particulars 2023 2022 2021
Restated Restated
Loans repayable on demand (Unsecured)*
from ralated parties 4.000 90 2620.75 2.189.50
From others 1.969.14 1.703.61 1.561.00
Current Maturities of Long Term Loan 444.54 461.36 417.39
Total 6,414.58 4,785.72 4,167.89
* Above loans carry interest rate ranaing from 8% to 12%.
Note - 14.2 Trade Payables
Particulars As at 31 March, As at 31 March, As at 01 April,
2023 2022 2021
Restated Restated
Creditors for Expenses
- Total outstanding dues of micro enterprises and small enterprises - - -
(refer note 26)
- Total outstanding dues of creditors other than micro enterprises and 151.93 167.39 86.17
small enterprises
Total| 151.93 167.39 86.17

(1) The amount due to Micro and Small Enterprises as defined in the *The Micro. Small an

d Medium Enterprises Development Act, 2006"

has been determined to the extent such parties have been identified on the basis of information collected by the Management.
(ii) The above balances are subject to confirmation and reconciliation and consequent adjustments, if any

Trade payables ageing schedule
As at 31 March 2023

- e 31st March 2023
Particulars Less than 1 year 1-2 Years 2-3 Years Morve;:::n 3 Total
Due Not Due
(i) MSME s - - = 2 =
(ii) Other 107.386 - 1.851 28.182 14.515 151.934
(iii) Disputed Dues — MSME ] = = - - -
(iv) Disputed Dues — Other - s E: = - =
(v) Unbilled Dues z = - : = =
Total 107.386 - 1.851 28.182 14.515 151.934
As at 31 March 2022
31st March 2022
Particulars Less than 1 year 1-2 Years 2-3 Years Mo;ee;r;:n 3 Total
Due Not Due
(i) MSME - - < 5 - =
{11 Other 78.722 - 1.974 1.071 20.043 101 809
(i) Disputed Dues — MSME - = - @ = :
(iv) Disputed Dues ~ Other - & = - =
(v} Unbilled Dues = E > = >
______ Total 1.974 1.071 20.043 101.809
* The apove aageing i1s suoject lo reconciiation
Note 14.3 Other Current Financial Liabilities
Particulars As at 31 March, As at 31 March, As at 01 April,
2023 2022 2021
Restated Restated
Financial iabilities at amortised cost
Interest accrued and due on borrowings 342.54 1,237.21 1,350.91
Total 342.54 1,237.21 1,350.91
Note 15- Other current liabilities
Particulars As at 31 March, As at 31 March, As at 01 April,
2023 2022 2021
Restated Restated
Credittors for capital expenditure 53.99 55.55 51.88
Advance received from customers 38.11 33.62 35.29
Refundable Membership Income received in advance 364.33 430.49 503.53
Non-Refundabie Membership fees received in advance 27537 255.31 256.82
Deferred Revenue (Non- refundable memberships) 248.84 233.41 24023
Statutory dues payable 76.47 53.77 30.82
Other current liabilities 17 52 18.04 16.93
Total 1,074.63 1,080.18 1,135.49
Note 16 Provisions (Short term)
As at 31 March. As at 31 March, As at 01 April,
Particulars 2023 2022 2021
Restated Restated
Provision for Employee Benefits
Gratuity 2.06 2.51 3.61
Leave Encashment 3.21 222 227
Total 5.28 4.73 5.88
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EMERALD LEISURES LIMITED
(Formerly known as "Apte Amalgamations Limited")

Notes to the Financial Statements for the year ended 31st March, 2023
(All amounts are in Rs Lakhs unless otherwise stated)

Note- 17 Revenue from operations

Partic_ulars

For the Period ended

For the year ended 31

Room income

Banquets and Restaurant income
Membership Sales & AMC Income
Guest Fees & Other Club Income
Other operating income

Total

31 March, 2023 March, 2022
Restated

502.07 229.18

633.06 388.75

224.27 197 .44

33.92 8.14

82.06 33.49

1,475.37 857.00

Note- 18 Other Income

Particulars

For the Period ended

For the year ended 31

Total

31 March, 2023 March, 2022
Restated
Interest Income
- on bank deposits 1.93 1.80
- on other deposits - 0.57
- on income tax-refunds 0.58 -
Net gain arising on financial assets designated as at FVTPL 9.71 11.82
Miscellaneous income 0.99 0.92
13.21 15.10

Note- 19 Cost of Material Consumed

Particulars For the Period ended |For the year ended 31
31 March, 2023 March, 2022
Restated

Purchase of stock-in trade (Consumption)
Laundry expenses 12.24 8.43
Liquor expenses 13.19 12.42
Other operating supplies 219.97 140.57
Stock loss / damage 2.46 0.14
Total 247.86 161.56

Note- 20 Changes in inventories of finished goods, work-in-progress and stock-in-trade

Particulars For the Period ended | For the year ended 31
31 March, 2023 March, 2022
Restated
Inventories at the end of the year:

Stock-in-trade -Material for consumption 33.19 36.58
Stock-in-trade -Land 37.54 37.54
70.73 74.13

Inventories at the beginning of the vear:
Stock-in-trade -Material for consumption 36.58 38.38
Stock-in-trade -Land 37.54 37.54
74.13 75.92
Net (increase) / decrease 3.40 1.79

Note- 21 Employee benefits expense

Particulars For the Period ended |For the year ended 31
31 March, 2023 March, 2022
Restated

Salaries and wages 159.18 140.11
Contributions to provident and other funds 2.57 2.96
Gratuity to staff/workers 4.33 3.95
Leave Encashment 3.20 1.69
Staff welfare expenses 4.98 3.19
Total 174.26 151.90
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Note- 22 Finance costs

Particulars For the Period ended |For the year ended 31
31 March, 2023 March, 2022
Restated
Interest expense on borrowings
Secured Loans 305.34 308.26
Unsecured Loans - 587.56 447.82
Other interest costs
Unwinding of interest on Non-cumulative redeemable Preference Shares 288.39 262.18
Unwinding of interest on membership deposits 103.66 94.28
Total 1,284.96 1,112.53
Note- 23 Other expenses
Particulars For the Period ended |For the year ended 31
31 March, 2023 March, 2022
Restated
Operating expenses
Banquet Expenses 22.20 14.26
Repairs to Buildings 0.52 0.50
Repairs to Machinery 10.76 7.15
Repairs to Others 6.00 9.19
Fuel, Power and Light 151.69 94.56
Commission, Brokerages & Sharings 58.88 27.41
General expenses
Licence Fees 10.30 8.21
Rates & taxes 49.72 48.28
Insurance 5.52 6.55
Advertising and Publicity 0.60 0.50
Printing and Stationery 0.03 0.14
Telephone & Postage 2.39 2.72
l.egal & Professional charges 5.37 18.19
Payment to Auditors (Refer note below) 2.50 3.00
Bank Charges 10.74 8.95
Duties & taxes 27.79 14.39
Outsourced Support Services 51.08 30.59
Directors' fees 0.13 0.13
Travelling and Conveyance 2.06 1.61
Security Expenses 7.90 11.52
Loss on Sale of Asset 1.03 0.26
Sundry balances written off 23.33 0.23
Software charges 4.63 7.84
Miscellaneous Expenses 13.66 24.87
Prior Period Expense 0.33 0.90
Total 469.15 341.96
Notes :
1. Payment to Auditors
Particulars For the Period ended |For the year ended 31
31 March, 2023 March, 2022
Restated
Statutory Audit 2.00 2.00
Tax Audit 0.50 0.50
VAT & Other Matters - 0.50
Total 2.50 3.00
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EMERALD LEISURES LIMITED
(Formerly known as "Apte Amalgamations Limited")

Notes to the Financial Statements for the year ended 31st March, 2023

Note - 24 Income Tax

relating to continuing operations

Income tax recognised in other Comprehensive income
Deferred tax:

Remeasurements gains and losses on post employment benefits
Income tax expense in the statement of other
comprehensive income

reported

Particulars As at 31st As at 31st
March, 2023 March, 2022
(Rs.) (Rs.)
(a) |Income Tax recognised in profit or loss
Current Tax:
In respect of current year - =
In respect of prior years - -
Deferred tax:
In respect of current year 17.21 -
In respect of -prior years = -
Total income tax expense recognised in the current year 17.21 -

~

Deferred tax

Deferred tax relates to the following:
Deferred tax asset / (liability)

Balance sheet

Balance sheet

As at 31st As at 31st
March, 2023 March, 2022
(Rs.) (Rs.)
Deferred tax asset
Property, plant & equipment and intangible assets - 17.21
Provision for doubtful debts and advances - -
Gratuity - -
Leave encashment - -
Total - 17.21
Deferred tax liability
Property, plant & equipment and intangible assets - -
Total - -
Net deferred tax asset / (liability) - 17.21
Deferred tax expense/(income)
- Recognised in the statement of profit and loss 17.21 -

- Recognised in the statement of other comprehensive income
- Recognised in opening reserve under statement of changes in
equity
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STATEMENT OF ACCOUNTING RATIOS

The following tables present certain accounting ratios as of respective periods. For details, see “Financial
Statements” on page 78.

Accounting Ratios:

Based on Unaudited Financial Results Based on Audited Financial

Statements
Particulars As at and for the nine  As at and for the  As at and for the As at and for the
months period ended nine months year ended year ended
December 31, 2023 period ended March 31, 2023 March 31, 2022
December 31,
2022 *
Basic earnings per (14.20) (4.304) (20.26) (24.59)
share (%)
Diluted earnings (14.20) (4.304) (20.26) (24.59)
per share (%)
Return on Net NA NA NA NA
Worth (%) #
Net Asset Value (205.80) (224.30) * (191.60) (171.34)
per Equity Share
®
EBITDA (R in 458.96 265.86 584.11 201.58
lakhs)

# As Net Worth is negative for the period concerned, Return on Net Worth cannot be calculated

The formula used in the computation of the above ratios are as follows:

Particulars

Basic earnings per
share

Net Profit/(Loss) after Tax as per Statement of Profit and Loss attributable to Equity
Shareholders from continuing operations, as applicable / Weighted Average number
of Equity Shares.

Diluted earnings per
share

Net Profit/(Loss) after Tax as per Statement of Profit and Loss attributable to Equity
Shareholders from continuing operations, as applicable / Weighted Average number
of Equity Shares (including convertible securities).

Return on net worth
(in %)

Profit/(Loss) for the Period/Year as per Statement of Profit and Loss attributable to
Equity Shareholders (prior to other comprehensive income)/ Net worth at the end of
the period/year on basis.

Net asset value per
Equity Share

Net Worth on basis divided by the number of Equity Shares outstanding for the
period/year.

Net Worth as per
2(1)(hh) SEBI
(ICDR)
Regulations,2018

Net worth means the aggregate value of the paid-up share capital and all reserves
created out of the profits and securities premium account and debit or credit balance
of profit and loss account, after deducting the aggregate value of the accumulated
losses, deferred expenditure and miscellaneous expenditure not written off, as per the
audited balance sheet, but does not include reserves created out of revaluation of
assets, write-back of depreciation and amalgamation.

EBITDA

Profit/(Loss) for the year before finance costs, tax, depreciation, amortisation,
exceptional items and other income as presented in the statement of profit and loss in
the Financial Statements.
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Calculation of Return of Net Worth
(In X lakhs, unless otherwise specified)

Particulars As at and for As at and for For the year For the year
the nine the nine ended March ended March
months period  months period 31, 2023 31, 2022
ended ended
December 31,  December 31,
2023 2022 *
Return on Net NA NA NA NA
Worth (%) #
PAT (508.87) (534.98) (1,014.20) (1,231.26)
Net worth (10302.96) (11228.81)* (9591.97) (8577.77)

# As Net Worth is negative for the period concerned, Return on Net Worth cannot be calculated

Calculation of Net asset value per Equity Share
(In X lakhs, unless otherwise specified)

Particulars As at and for the As at and for the As at March 31, As at March 31,
nine months nine months 2023 2022
period ended period ended

December 31, 2023 December 31, 2022
*

Net Worth (A) (R in (10302.96) (11228.81)* (9591.97) (8577.77)
Lakhs)

No. of shares (B) (in 50,06,200 50,06,200 50,06,200 50,06,200
numbers)

Net Assets Value (205.80) (224.30)* (191.60) (171.34)
®) [(A x 100,000) /

B]

*During financial period ending 31 March 2023 company has done restatement of financial statement as per
requirement of INDAS which have impact on the financial statement of the Company with respect to previous year
ended March 31, 2022. The Company has issued hon-cumulative redeemable preference shares amounting to Rs.
4000.00 Lakhs and Rs. 1000 Lakhs during the financial year 2017-18 and 2019-20 respectively. The Company
did not account for the fair value gain on initial recognition and interest cost associated with the issuance of these
non-cumulative redeemable preference shares. During the financial year 2022-2023, the Company has restated
the opening numbers as at April 01, 2021 and as at March 31, 2022, and has appropriately accounted for the fair
value gain and interest cost related to the redeemable preference shares. Due to above mentioned reason, the
restated financial results for the nine months period ending December 31, 2022 are not available.

Calculation of EBITDA
(In X lakhs, unless otherwise specified)

Particulars As at and for the As at and for the For the year For the year
nine months nine months ended March 31, ended March 31,
period ended period ended 2023 2022
December 31, December 31,
2023 2022 *
Profit / (Loss) (710.98) (534.99) (996.99) (1,231.26)
before tax
Add: Finance Cost 1010.71 739.23 1,284.96 1,112.53
Add: Depreciation 170.35 216.05 309.35 335.41
and Amortisation
Expenses
Less: Other Income (11.11) (9.39) (13.21) (15.10)

80



Less: Exceptional - - - -
Items

EBITDA 458.96 410.91 584.11 201.58
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STATEMENT OF MATERIAL DEVELOPMENTS AFTER DECEMBER 31, 2023

Except as stated below and disclosed in “Management’s Discussion and Analysis of Financial Conditions and
Results of Operations”, no circumstances have arisen since December 31, 2023, i.e. the date of the last financial
statements disclosed in this Draft Letter of Offer, that could materially and adversely affect or are likely to affect,
our trading, our operations or profitability, or the value of our assets or our ability to pay our material liabilities
within the next 12 months.

The Board of Directors in their meeting held on May 18, 2024, transacted and approved, amongst other
items, the following material matters :

DLOF for proposed Rights Issue of Equity shares was discussed during the meeting. However, as one of
Director of the Company requested Board to give some more time for review of DLOF. The Board
therefore decided to take up the approval in the next Board meeting to be conducted within next fifteen
days.

Approved the formation of Limited Liability Partnership between Emerald Leisures Limited and Mr. Raj
Gala Shah of Gala Group and to give NOC for use of word Emerald in naming the LLP as Emerald
Realtors LLP.

The Board of Directors in their meeting held on May 30, 2024, transacted and approved, the following
matters:

Approved the Audited Financial Result for the quarter & year ended March 31, 2024.

Approved the Auditor Report on the Financial Results for the quarter and year ended March 31, 2024.
DLOF for proposed Rights Issue of Equity shares was discussed during the meeting. However, as one of
Director of the Company requested Board to give some more time for review of DLOF. The Board
therefore decided to take up the approval in the next Board meeting to be conducted within next fifteen
days.

Adopted the Declaration regarding the Auditors' Report with unmodified opinion(s) pursuant to
regulation 33(3) (d) of SEBI (Listing Obligations and Disclosure Requirement) Regulations, 2015.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL POSITION AND RESULTS OF
OPERATIONS

You should read the following discussion of our financial condition and results of operations together with our
Audited Financial Statements as of and for the year ended on March 31, 2023 and Unaudited Financial Results
as of and for the nine months period ended December31,2023, included in this Draft Letter of Offer. Our Audited
Financial Statements for Fiscal 2023 and Unaudited Financial Results as of and for the nine months period ended
December 31,2023, were prepared in accordance with Companies Act and Ind AS including the reports thereon,
included in the chapter titled ‘Financial Statements’ beginning on page 78 of this Draft Letter of Offer. Unless
otherwise stated, the financial information used in this section is derived from the Audited Financial
Statementsand Unaudited Financial Results of our Company.

This discussion contains forward-looking statements and reflects our current views with respect to future events
and financial performance. Actual results may differ materially from those anticipated in these forward-looking
statements as a result of certain factors such as those set forth in the sections titled ‘Risk Factors’and ‘Forward-
Looking Statements’ on pages 19 and 15 respectively.

Our financial year ends on March 31 of each year, so all references to a particular “Financial Year” and
“Fiscal” are to the twelve (12) month period ended March 31 of that year. References to the “Company”, “we”,
“us” and “our” in this chapter refer to Emerald Leisures Limited, as applicable in the relevant period, unless
otherwise stated. Unless otherwise indicated or the context requires, (i) the financial information for the Fiscal

2023 included herein is based on Audited Financial Statements and (ii) the financial information included herein

for the nine months period ended December31,2023 is based on the Unaudited Financial Results included in this

Draft Letter of Offer. For further information, see “Financial Statements” beginning on page 78.

Overview of Our Business

We are an integrated hospitality company engaged in the business of providing club, banquet halls and
accommodation services. We operate our Club under the name ‘Club Emerald’ which is located at Swastik Park,
Near Mangal Anand Hospital, Chembur, Mumbai 400071, Maharashtra. Our Club, banquet halls and rooms are
located in a single business premises enabling us to recognize ourselves as a full-service provider’ in hospitality
space offering services to various sections of society from middle-class segment to the upper-class segment. The
strategic location of our Club premises provides us with an added advantage of offering ‘Business cum Leisure’
services to corporate customers for conducting conferences, meetings, exhibitions etc. Our Club’s premises are
spread across approx. 5,977 sq mtrs plot of land.

Our Company was incorporated on March 8, 1933 as ‘Phaltan Sugar Works Limited’ and later on came to be
known as ‘Apte Amalgamations Limited’. Thereafter the name was changed to its present name i.e. ‘Emerald
Leisures Limited’. The Company ventured into the business of providing club membership in the financial year
2013-14. While our banquet and room accommaodation facilities are open for all, our members get access to wide
range of recreational and sports facilities provided by our Club. We provide various sports facilities to our Club
members such as badminton, table tennis, squash, snooker/billiards and other indoor and outdoor games along
with additional access and benefits related to gym, library, spa and beauty salon, multi-cuisine restaurants and
bar, swimming pool and well-designed rooms on fee-based arrangement. As on March 31, 2024, we had 672 club
members. We have 78 affiliations with other clubs and resorts as on March 31, 2024.

Significant Factors Affecting Our Results of Operations

Our business, financial condition and results of operations are affected by numerous factors and uncertainties,
including those discussed in the section entitled ‘Risk Factors’ on page 22 of this Draft Letter of Offer. The section
sets out certain key factors that have had, and we expect will continue to affect our business, financial condition
and results of operations:

Bottleneck capacity of Club memberships and Banquets;

Customer spending and general economic and market conditions;
Seasonality of business and overall performance of hospitality sector;
Competition from Clubs, Hotels and Restaurants;

Changes in government policies and regulations; laws pertaining to industry.

Significant Accounting Policies
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The accounting policies have been applied consistently to the periods presented in the Unaudited Financial Results
and Audited Financial Statements. For details of our significant accounting policies, please refer chapter titled
“Financial Statements” on page 78.

Change in Accounting Policies

There has been no change in accounting policies during the Financial Year 2023 and for the nine months period
ended December 31, 2023.

Reservations, Qualifications and Adverse Remarks/Other Observations in CARO
The following is the summary of qualifications/reservations/emphasis of matters/adverse remarks/other

observations in CARO (as applicable) in limited review report for the nine months period ended December 31,
2023 and the Audited Financial Statements for Financial Year 2023:

Period Type of Qualifications/Reservations/Matter Impact on  the
Financials of Emphasis/Adverse Financial

Remarks/Other Observations in Statements of the
CARO Company

Nine months period Standalone Matter of Emphasis No impact on

ended We wish to draw your attention to financial statements

December 31,2023 Note 4 to the unaudited financial of the Company
results regarding impairment

assessment of non-current financial
assets performed by the Company.
Based on the assessment performed,
the management believes that there is
no requirement for impairment of non-
current financial assets as on
December 31, 2023 and therefore no
material adjustment is required to the
financial results for the quarter ended
December 31, 2023. Our opinion is
not modified in respect of this matter.

Financial Year 2023 Standalone We draw your attention to Note No. No impact on

35 to the financial statement, which financial statements
describes the impact on the financial —of the Company
statement of the Company with
respect to restatement of financial
statement for previous year ended
March 31, 2022. The Company has
issued non-cumulative redeemable
preference shares amounting to Rs.
4,000.00 lakhs and Rs. 1,000 lakhs
during the financial year 2017-18 and
2019-20 respectively. The Company
did not account for the fair value gain
on initial recognition and interest cost
associated with the issuance of these
non-cumulative redeemable
preference shares. During the current
financial year, the Company has
restated the opening numbers as at
April 01, 2021 and as at March 31,
2022, and has appropriately accounted
for the fair value gain and interest cost
related to the redeemable preference
shares. Our opinion is not modified in
respect of this matter

We also wish to draw your attentionto  No impact on
Note No. 36 to the financial financial statements

84



Period Type of Qualifications/Reservations/Matter Impact on  the

Financials of Emphasis/Adverse Financial
Remarks/Other Observations in Statements of the
CARO Company

statements regarding impairment of the Company
assessment of non-current financial
assets performed by the Company.
Based on the assessment performed,
the management believes that there is
no requirement for impairment of non-
current financial assets and therefore
no material adjustment is required to
the financial statements (or results) for
the year ended March 31, 2023. Our
opinion is not modified in respect of
this matter as well

CARO reporting clause 2(a) - No No impact on
physical verification of inventory has financial statements
been conducted by the Management of the Company
during the year. Hence, we are unable

to comment on the appropriateness of

the coverage and procedures of

inventory verification and on dealing

of discrepancies of 10% or more in the

aggregate for each class of inventory

in the books of accounts.

CARO reporting clause 14(a) - Inour No impact on
opinion and based on our financial statements
examination, though the company is of the Company
required to have an internal audit

system under section 138 of the Act, it

does not have the same established for

the year.

Principal Components of Our Standalone Profit and Loss statement
Income
Our income comprises of revenue from operations and other income.

Revenue from operations comprises of sale of products and services from restaurants, banquets, club membership
and other club ancillary services (including spa services), rooms rent, tower rent and maintenance.

Other income comprises of interest income and other non-operating income.

Expenses

Our expenses comprise of the cost of material consumed, changes in inventories of finished goods, work-in-
progress and stock-in-trade; employee benefits expenses, finance cost, depreciation and amortisation expenses
and other expenses.

Cost of materials consumed

The cost of materials consumed comprises of food material and liquor purchases, laundry expenses, kitchen
consumables, housekeeping consumables, stationery, general repair consumables etc.

Changes in inventories of finished goods, work in progress and stock in trade
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Changes in inventories of finished goods, work in progress and stock in trade comprises of difference in amount
of inventories of material for consumption at the beginning of period vis-a-vis amount of inventories at the end of
period.

Employee benefit expense

Employee benefit expenses comprises of salaries and wages, contribution to provident fund and other funds, staff
welfare expenses, leave encashments and gratuity to staff/ workers.

Finance cost

Finance cost comprises interest on secured and unsecured loans, unwinding of interest cost on non-cumulative
redeemable preference shares and unwinding of interest on membership deposits.

Depreciation and amortization expense

Depreciation and amortization expense comprises of depreciation on buildings, plant and machinery, electrical
installations, furniture and fixtures, office equipment, computers and hydraulic pipeline.

Other expenses

Other expenses comprises of power and fuel, labour and housekeeping expenses, club and banquet charges,
property taxes, legal and professional fees, directors’ fees, license fees, consultancy and commission charges,
bank and credit card charges, other rates and taxes, auditor fees, repairs and maintenance, telephone charges,
security expenses, software maintenance, sales promotion and advertisement, write-off and discounts and other
miscellaneous expenses.

Tax expense

Tax expense comprises current tax and deferred tax. Current tax is the amount of tax payable on the taxable
income for the year/period as determined in accordance with applicable tax rates and the provisions of applicable
tax laws. Deferred tax liability or asset is recognized based on the difference between taxable profit and book
profit due to the effect of timing differences. Our deferred tax is measured based on the applicable tax rates and
tax laws that have been enacted or substantively enacted by the relevant balance sheet date.

Results of our Operations

The following table sets forth our profit and loss statement for the periods indicated and a percentage of total
income for respective periods:

(Zin lakhs)
Nine Months ended Nine Months ended
December 31, 2022 Fiscal 2023 Fiscal 2022
December 31, 2023
Particulars
Amount % of Amount % of % of % of
Total Total Amount Total Amount Total
Income Income Incom
Income o
Revenue
from
Operations 1160.63 99.05%  1041.01 99.11% 1,475.37 99.11% 857.00 98.27%
Other
Income 11.11 0.95% 9.39 0.89% 13.21 0.89% 15.10 1.73%
Total
Income 1171.74 100%  1050.40 100% 1,488.59 100.00% 872.10 100.00%
Cost of
Material
consumed 187.63 16.01% 176.47 16.80 244.47 16.42% 159.77 18.32%
Changes in
Inventories
of finished
goods, work
in progress (2.115) (0.18%) 1.02 0.10% 3.40 0.23% 1.79 0.21%
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Nine Months ended Nine Months ended
December 31, 2022 Fiscal 2023 Fiscal 2022
December 31, 2023

Particulars

Amount % of Amount % of % of

[0)
Total Total Amount T/c(;tz]; Amount Total
Income Income Incom
Income

and stock in

trade

Employee

benefits

expenses 135.38 11.55% 120.44 11.47 174.26 11.71% 151.90 17.42%
Finance cost 1010.71 86.26% 739.23 70.38% 1,284.96 86.32%  1,112.53 127.57%
Depreciation

and

Amortization

expenses 170.35 14.54% 216.05 20.57 309.35 20.78% 335.41 38.46%
Other

Expenses 380.76 32.50% 332.17 31.62 469.15 31.52% 341.96 39.21%
Total

Expenses 1882.72  160.68%  1585.39 150.93% 2,485.58 166.98%  2,103.36  241.18%
Profit

/(Loss) (1,231.26

before tax (710.98) (60.68)  (534.99) (50.93%) (996.99) 66.98% )  141.18%
Tax expense:

- Current

Tax - - - - - - - -
- Deferred

Tax - - - - (17.21) 1.16% - -
Net Tax

expenses - - - - (17.21) 1.16% - -
Profit/(Loss

) for the

period after (1,231.26

tax (710.98)  (60.68) (534.99)  (50.93%) (1,014.20) 68.13% ) 141.18%

Nine months period ended December 31, 2023, compared to nine months period ended December 31, 2022
Total Income

Our total income for the nine months period ended December 31, 2023, increased by 3¥121.34 lakhs by 11.55%
from %1050.40 lakhs in the nine months period ended December 31, 2022. Our total income comprises of revenue
from operations and other income.

Revenue from operations

Our revenue from operations increased by X 119.62 Lakh i.e. 11.49% from 31041.01 lakhs for the nine months
period ended December 31, 2022, to ¥1160.63 lakhs for the nine months period ended December 31, 2023. This
increase was on account of increase of all revenue streams on account of better all-round business and social
environment, more footfalls. The revenue from room sales increased from %356.19 lakhs for the nine months
period ended December 31, 2022 to %476.85 lakhs for the nine months period ended December 31, 2023 on
account of room bookings at nearly full occupancy. Revenue from banquets and restaurant sales increased from
%435.57 lakhs for the nine months period ended December 31, 2022 to X 458.09 lakhs on account of increased
bookings which is indicated by increased occupancy for the nine months period ended December 31, 2023.
Revenue from Club membership, Guest Fees & Other Club Income and Other operating incomedecreased by
4.39%, 40.86% and 10.25% respectively from X171.74lakhs, ¥26.281akhs and X¥51.20 lakhs respectively for the
nine months period ended December 31, 2022 to *164.20lakhs, X15.54lakhs and %45.95 lakhs respectively for the
nine months period ended December 31, 2023.

Other Income
Other income is increased by X1.72 lakhs or by 18.32% from X 9.39 lakhs for the nine months period ended

December 31, 2022 to ¥11.11 lakhs for the nine months period ended December 31, 2023. The increase in other
income was primarily due to increase in mutual fund gains and actuarial valuation gains.
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Expenses

Our total expenses increased by ¥297.33 lakhs or by 18.75% from % 1585.39 lakhs for the nine months period
ended December 31, 2022 to ¥1882.72 lakhs in the nine months period ended December 31, 2023. Our expenses
comprise of;

Cost of Materials Consumed

Cost of materials consumed increased by ¥11.16 lakhs or by 6.32% from X176.47 lakhs for the nine months period
ended December 31, 2022 to 3187.63 lakhs for the nine months period ended December 31, 2023. Despite an
increase in cost of material consumed mentioned above, it constituted 16.01% of the total income for the nine
months period ended December 31, 2023 vis-a-vis 16.80 %of the total income for the nine months period ended
December 31, 2022. The increase was primarily due to increase in laundry expense, damage/loss of stock and
increase in business activities of club, banquets and room sales.

Change in inventories of Finished Goods, Work-in-progress and Stock-in-trade

Cost of change in inventories of finished goods, stock-in-trade and work-in-progress decreased by %3.13 lakhs
from X 1.02 lakhs for the nine months period ended December 31, 2022 to (X2.11) lakhs for the nine months period
ended December 3, 2023 due to additional inventory on account of anticipated increase in business activities.

Employee benefits expense

Employee benefits expense increased by 314.94 lakhs or by 12.40 % from %120.44 lakhs for the nine months
period ended December 31, 2022 to X135.38 lakhs for the nine months period ended December 31, 2023. This
was primarily due to increase in increase in number of employees and salaries and wages. The total employee
benefits expenses constituted to 11.55% of total income for the nine months period ended December 31, 2023 as
compared to 11.47% of total income for the nine months period ended December 31, 2022 indicating efficient use
of human resources.

Finance costs

Finance costs increased by 3271.47 lakhs or by 36.72% from %739.23 lakhs for the nine months period ended
December 31, 2022 to %1,010.71 lakhs for the nine months period ended December 31, 2023. Finance cost
constituted 86.26% of the total income for the nine months period ended December 31, 2023 and increase in
finance costs was primarily on account of increase in rate of interest and increased borrowings.

Depreciation and amortisation expense

Depreciation and amortization expense decreased by 245.70 lakhs or 21.15%, from 2216.05 lakhs for the nine
months period ended December 31, 2022 to ¥170.35 lakhs for the nine months period ended December 31, 2023
due to reduced written down value of the assets.

Other expenses

Accordingly, other expenses increased by ¥48.59 lakhs or by 14.63% from %332.17 lakhs for the nine months
period ended December 31, 2022 to X 380.76 lakhs for the nine months period ended December 31, 2023. Other
expenses constituted 32.50 % of the total income for the nine months period ended December 31, 2023vis-a-
vis31.62 %of the total income for the nine months period ended December 31, 2022. The increase was primarily
due to an increase in variable cost with increase in business activities such as, bank charges, legal charges, written
off of bad debt, commission expenses, power & fuel expenses.

Profit/(loss) before tax
Considering above discussions, our loss increased by ¥175.99 lakhs from loss of ¥534.99 lakhs for the nine months
period ended December 31, 2022 to loss of ¥710.98 lakhs in the nine months period ended December 31, 2023.

Tax expense: NIL

Profit/(loss) for the Year
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Considering above discussions and following tax expenses adjustment, our loss increased by 2175.99 lakhs from
loss of ¥534.99 lakhs for the nine months period ended December 31, 2022 to loss of ¥710.98 lakhs in the nine
months period ended December 31, 2023.

Fiscal 2023 compared to Fiscal 2022

Total Income
Our total income for Fiscal 2023 increased to ¥1,488.59 lakhs by 70.69% from ¥872.10 lakhs in Fiscal 2022.0ur
total income comprises of revenue from operations and other income.

Revenue from operations

Our revenue from operations increased by 72.16% from ¥857.00 lakhs in Fiscal 2022 to ¥1,475.37 lakhs in Fiscal
2023. This increase was on account of increase all revenue streams on account of lower base of Fiscal 2022 due
to COVID-19 pandemic. The revenue from room sales doubled from 229.18 lakhs in Fiscal 2022 to ¥502.07
lakhs in Fiscal 2023 on account of room bookings at nearly full occupancy. Revenue from banquets and restaurant
sales increased from %388.75 lakhs in Fiscal 2022 to ¥633.06 lakhs on account of increased bookings. Revenue
from Club membership, Guest Fees & Other Club Income and Other operating income increased by 13.59%,
316.71% and 145.03% respectively from 3197.44 lakhs, %8.14 lakhs and %33.49 lakhs respectively in Fiscal 2022
to 224.27 lakhs, 33.92 and %82.06 lakhs respectively in Fiscal 2023 due to increased membership and footfalls
of members at club on removal of travel and COVID related restrictions.

Other Income

Other income reduced by %1.89 lakhs or by 12.52% from %15.10 lakhs in Fiscal 2022 to ¥13.21 lakhs in Fiscal
2023. The reduction was on account of fair value gain on mutual fund investments in Fiscal 2022.

EXxpenses

Our total expenses increased by ¥382.22 lakhs or by 18.17% from %2,103.36 lakhs in Fiscal 2022 to ¥2,485.58
lakhs in Fiscal 2023. Our expenses comprises of:

Cost of Materials Consumed

Cost of materials consumed increased by %84.70 lakhs or by 53.01% from X159.77 lakhs in Fiscal 2022 to ¥244.47
lakhs in Fiscal 2023. Despite huge increase in cost of material consumed mentioned above, it constituted 16.42%
of the total income for the Fiscal 2023 vis-a-vis 18.32%of the total income for Fiscal 2022. The increase in expense
is primarily due to increase in laundry expense, damage/loss of stock and increase in business activities of club,
banquets and room sales.

Change in inventories of Finished Goods, Work-in-progress and Stock-in-trade
Cost of change in inventories of finished goods, stock-in-trade and work-in-progress increase by 31.61 lakhs from
%1.79 lakhs in Fiscal 2022 to 3.4 lakhs in Fiscal 2023 due to liquidation of inventory.

Employee benefits expense

Employee benefits expense increased by 322.36 lakhs or by 14.72% from X151.90 lakhs in Fiscal 2022 to *174.26
lakhs in Fiscal 2023. This was primarily due to increase in employees and salaries and wages cost. The total
employee benefits expenses constituted to 11.71% of total income for Fiscal 2023 as compared to 17.42% of total
income for Fiscal 2022 indicating efficient use of human resources.

Finance costs

Finance costs increased by 3172.43 lakhs or by 15.50% from %1,112.53 lakhs in Fiscal 2022 to X1,284.96 lakhs
in Fiscal 2023. Finance cost constituted 86.32% of the total income for Fiscal 2023 and increase in finance costs
was primarily on account of increased unsecured borrowings .

Depreciation and amortisation expense
Depreciation and amortization expense decreased by 326.06 lakhs or 7.77%, from %335.41 lakhs in Fiscal 2022
to ¥309.35 lakhs in Fiscal 2023 due to reduced written down value of the assets.

Other expenses

Accordingly, other expenses increased by ¥127.19 lakhs or by 37.19% from X341.96 lakhs in Fiscal 2022 to
%469.15 lakhs in Fiscal 2023. Other expenses constituted 31.52% of the total income for the Fiscal 2023 vis-a-
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vis39.21%of the total income for Fiscal 2022. The increase was primarily due to an increase in variable cost with
increase in business activities such as banquet expenses, commission expenses, power & fuel expenses and written
off of sundry balances by Z7.94 lakhs, *31.47 lakhs, ¥57.13 and %23.10 lakhs respectively.

Profit/(loss) before tax

Considering above discussions, our loss decreased by ¥234.27 lakhs from%1,231.26 lakhs in Fiscal 2022 to
%996.99 lakhs in Fiscal 2023.

Tax expense: Nil

Profit/(loss) for the Year.

Considering above discussions and following tax expenses adjustment, our loss decreased by %217.06
lakhsfrom%1,231.26 lakhs in Fiscal 2022 to ¥1,014.20 lakhs in Fiscal 2023.

Cash Flows

The following table sets forth certain information relating to the cash flows for the periods indicated:

(< in lakhs)

Particulars As on December  As on December Fiscal 2023 Fiscal 2022

31, 2023 31, 2022
Net cash flows generated from/ 483.62 (406.621) (360.921) 75.71
(used in) operating activities
Net cash flows from/ (used in) 13.45 (14.375) 49.122 72.18
investing activities
Net cash flows generated from /
(used in) financing activities (500.39) (416.858) 315.579 (136.45)
Net increase/(decrease) in cash (3.32) (4.138) 3.780 11.44

and cash equivalents

Related Party Transactions

For details, kindly refer to the details for related party transactions mentioned in chapter ‘Financial Information-
Related Party Transactions- Note 28 on page F-25.

Details of Default, if any, including therein the amount involved, duration of default and present status, in
repayment of statutory dues or repayment of debentures or repayment of deposits or repayment of loans
from any bank or financial institution

There have been no defaults in payment of statutory dues or repayment of debentures and interest thereon or
repayment of deposits and interest thereon or repayment of loans from any bank or financial institution and interest
thereon by the Company for the Fiscal 2023 and Fiscal 2022.
An analysis of reasons for the changes in significant items of income and expenditure is given hereunder:
1. Unusual or infrequent events or transactions
Except as disclosed elsewhere in this Draft Letter of Offer, there have been no unusual or infrequent events
or transactions including unusual trends on account of business activity, unusual items of income, change in

accounting policies and discretionary reduction of expenses.

2. Significant economic changes that materially affected or are likely to affect income from continuing
operations.

Except as described under section “Risk Factors- Political, economic or other factors that are beyond our
control may have adversely affect our business and results of operations ” on page 35 there are no significant
economic changes that may materially affect or likely to affect income from continuing operations.

3. Known trends or uncertainties that have had or are expected to have a material adverse impact on sales,
revenue or income from continuing operations.
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10.

11.

Except as described under section “Risk Factors- Our operating results may fluctuate significantly and could
fall below the expectations of securities analysts and investors due to various factors.” on page 32, in our
opinion, there are no other known trends or uncertainties that have had or are expected to have a material
adverse impact on revenue or income from continuing operations.

Future changes in relationship between costs and revenues

Our Company’s future costs and revenues will be determined by demand/supply situation of our end services
as well as the prices of our service suppliers, cost of employees, government policies and budget constraints
of our customer(s).

Increases in net sales or revenue and introduction of new products or services or increased sales prices
Increases in revenues shall by and large be linked to increases in business activities.

Status of any publicly announced New Products or Business Segment

Except as disclosed elsewhere in this Draft Letter of Offer, we have not announced and do not expect to
announce in the near future any new products or business segments.

Total Turnover of Each Major Industry Segment in Which the Issuer Operates

Our Company currently operates in the Hospitality sector. Details of the industry turnover and other relevant
information is disclosed in the section “Industry Overview” beginning on page 60.

Seasonality of business

Our Company’s business is partly seasonal in nature. Banquet income and F&B income is low during the
period between June to October.

Any Major Dependence on a single or few suppliers or customers
There is no significant dependence on a single or few customers or suppliers.
Competitive conditions:

Competitive conditions are as described under the chapters “Industry Overview” and “Our Business”
beginning on pages 60 and 67 respectively.

Significant Developments after December 31, 2023 that may affect our results of operations
Except as disclosed in this Draft Letter of Offer, there have not arisen, since the date of the last financial
statements disclosed in this Draft Letter of Offer, any circumstances which materially and adversely affect or

are likely to affect our profitability taken as a whole or the value of our total assets or our ability to pay our
liabilities within the next 12 months. For further information, see “Our Business” on page 67.
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SECTION VI - LEGAL AND OTHER INFORMATION
OUTSTANDING LITIGATION AND MATERIAL DEVELOPMENTS

Except as stated in this section, there are no outstanding litigation with respect to (i) issues of moral turpitude or
criminal liability on part of our Company; (ii) material violations of statutory regulations by our Company; (iii)
economic offences where proceedings have been initiated against our Company; (iv) any pending matters which
if they result in an adverse outcome, would materially and adversely affect our operations or our financial
position: and (v) other litigation, including civil or tax litigation proceedings, which involves an amount in excess
of the Materiality Threshold (as defined below) considered material in terms of (a) the “Policy for Determination
of Materiality of Events and Information” adopted by our Board, in accordance with the requirements under
Regulation 30 of the SEBI Listing Regulations, and (b) the materiality policy adopted by the Board of Directors
of our Company through its resolution dated May 18, 2024 for the purpose of litigation disclosures in this Draft
Letter of Offer (“Materiality Policy”).

In this regard, please note the following:

Any outstanding litigation involving our Company i.e., proceedings other than litigation involving issues of moral
turpitude, criminal liability, material violation of statutory regulations or proceedings related to economic
offences, shall be considered material and shall be disclosed in this Draft Letter of Offer, if

i the monetary claim involved in such proceedings is exceeds the lower of the following:
a  two percent of turnover, as per the last audited financial statements of the Company;
b. two percent of net worth, as per the last audited financial statements of the Company, except
in case the arithmetic value of the net worth is negative;
c. five percent of the average of absolute value of profit or loss after tax, as per the last three
audited financial statements of the Company.

ii. any monetary liability is not quantifiable or does not fulfil the threshold as specified in
paragraph (i) above, but the outcome of which could, nonetheless, directly or indirectly, or
together with similar other proceedings, have a material adverse effect on the business,
operations, results of operations, prospects, financial position or reputation of the Company.

Therefore, based on (i) above, any pending litigation / arbitration proceedings involving the Company
shall be considered “material” for the purposes of disclosure in the Issue Documents if such proceedings
are above T 29.51 lakhs i.e., two percent of turnover being 1,475.37 lakhs, as per the last audited
financial statements of the Company (“Materiality Threshold”).

Pre-litigation notices received by our Company from third-parties (excluding notices pertaining to any offence
involving issues of moral turpitude, criminal liability, material violations of statutory regulations or proceedings
related to economic offences) has not been evaluated for materiality until such time our Company are impleaded
as defendants in litigation proceedings before any judicial forum.

All terms defined herein in a particular litigation disclosure pertain to that litigation only.
1. Litigations involving our Company

There are no issues of moral turpitude or criminal liability, material violation of statutory regulations or economic
offences or material pending matters involving our Company, except as follows:

A. Proceedings involving issues of moral turpitude or criminal liability initiated against our Company

i.  Criminal Complaint bearing case No. 38/SW/2016 filed by Nahalchand Laloochand Private Limited
(“Complainant”) v/s. Emerald Leisure Limited & Anr. (“Accused”) before the Hon’ble Court of the
Learned Additional Chief Metropolitian Magistrate’s 11" Court at Kurla, Mumbai (“MMC”). The
Complainant states the Accused No. 1, i.e. ELL cheated the shareholders (which includes the
Complainant) and misappropriated the property of ELL by selling it under value to Accused No. 6
(Metalores Private Limited) wherein Accused No. 2 and 4, being directors of the ELL were also directors
of Accused No. 6. Order was passed by the MCC on September 13, 2017 to issue process against Accused
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for the offence punishable under section 420 and 406 of the Indian Penal Code. The matter is listed for
further hearing on March 7, 2024.

However our Company has filed Criminal Revision Application No. 107 of 2018 before the Hon’ble
Court of Sessions at Mumbai against Nahalchand Laloochand Private Limited and the State of
Maharashtra seeking order to recall, quash and set aside the above mentioned Order as the same Hon’ble
Court has erred in passing such Order when there is no sufficient evidence against the Accused and that
the matter involved in it is of civil nature. The matter is pending for hearing before the City Sessions
Court, Mumbai on April 26, 2024.

. Proceedings involving issues of moral turpitude or criminal liability initiated by our Company

Except as stated above in “Proceedings involving issues of moral turpitude or criminal liability initiated
against our Company ”, our Company has not initiated any proceedings of moral turpitude or criminal liability.

. Proceedings involving material violations of statutory regulations by our Company
Nil

. Economic offences where proceedings have been initiated against our Company
Nil

. Other proceedings involving our Company which involve an amount exceeding the Materiality Threshold
or are otherwise material in terms of the Material Policy and other pending matters which, if they result in
an adverse outcome would materially and adversely affect the operations or the financial position of our
Company.

i. Interim Application of 2023 (the “lA”) was filed by our Company (“Applicant”) in Writ Petition (L)
No. 8386 of 2022 in the matter between Chembur Ekta CHS SRA (Proposed)(“Petitioner”) versus the
State of Maharashtra & Ors. (“Respondents”) in the Hon’ble High Court of Bombay. Our Company in
the IA stated that it is the owner of the land admeasuring 4045.5 sq.mtrs at CTS No. 366/41 (part of) of
village Chembur, opposite Swastik Park, Mumbai 400 074 (“Plot”). The Company further stated that the
Petitioner played fraud on the Company by illegally executing a conveyance deed of the said Plot.
Further, by virtue of the said Writ Petition, the Petitioner actually intends to implement an illegal Slum
Rehabilitation Scheme with respect to the Plot, which admittedly does not belong to the Petitioner and
which are not declared as slums in accordance with provisions of the relevant acts. The Company has
preferred the 1A for the purpose of getting added as an Applicant and is seeking to intervene in the matter
to place on record the true and correct facts and for the purpose of seeking dismissal of the said Writ
Petition. The matter remains pending as on date of this Draft Letter of Offer. However, it is to be noted
that the litigations are pertaining to plots other than the one where our Club is located and does not affect
operation/business of our Club in any manner.

ii. The Company has been made a party in the Writ Petition (L) No. 10183 of 2023 filed by one Bhimnagar
and Acharya Nagar SRA Co-Operative Housing Society (“Petitioner”) against the Slum Rehabilitation
Authority & Others (“Respondents”) in the Hon’ble High Court of Bombay (the “WP”). The said WP
was filed by the Petitioners (i.e. the Society formed by ‘Occupants’ residing on property situated at CTS
No. 366/6 (pt) of village Chembur, Swastik Park, Mumbai 400 071 admeasuring 6841.34 square meters
(“Suit Property™)) due to the non-action of Respondent Nos. 1 to 4 and their inability to perform their
statuary dues, powers and functions under the relevant acts, in issuing the required approval as per
stipulated timeline for the rehabilitation of near about 428 dwellers on the Suit Property inspite of the
Suit Property being declared as a ‘Slum Rehabilitation Area’ vide order dated November 1, 2022 passed
by the Slum Rehabilitation Authority (“SRA”) (‘Respondent No.1’) and the Chief Executive Officer,
SRA (‘Respondent N0.2’).

The said matter is not primary to the business of our Company, neither our hotel/club is not located on
the Suit Property. However, the Company has been made a party as Respondent No. 6 to the said WP as
the Suit Property is owned by the Company and the Company was appointed as Owner-cum-Developer
to implement the S.R. Scheme to rehabilitate all eligible occupants/ slum dwellers residing on the Suit
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Property. The Company is willing and ready to implement the S.R. Scheme. However Respondent 4 is
not issuing the required certificate and hence depriving the Petitioners the statutory right of rehabilitation.
Presently, the said WP is in the pre-admission stage and was listed for urgent hearing on October 4, 2023.
The matter remain pending as on date of this Draft Letter of Offer.

Suit No 2189 of 1996 has been filed in the Hon’ble High Court of Bombay against the Company
(“Defendant”) by Vikas Narayan Raikar (‘“Plaintiff”) claiming additional FSI of 1992.50 sqg.feet on CTS
No 366/46 (Old CTS No 366/13) which was allotted to the Plaintiff for redevelopment during the year
1979. The Company has disputed the same and the Suit is pending before the Hon’ble High Court of
Bombay.

In the meantime the plaintiff gave NOC to transfer the plot to Meena Towers Co-operative Housing
Society Ltd as required under MOFA Act after development. Accordingly the Company executed and
registered Deed of Conveyance dated October 31, 2015 in favour of Meena Towers Co-operative
Housing Society Limited. against this Deed of Conveyance another Suit has been filed against the
Company and two others in City Civil Court at Bombay the Plaintiff for executing Deed of Conveyance
in favour of Meena Towers Co-operative Housing Society Limited. This suit is also pending before the
Hon City Civil Court. No material liability is expected by the Company from the above two suits.

F. Tax Proceedings

Below are the details of the pending tax cases involving our Company, specifying the number of cases pending

and the total amount involved:

Particulars Number of cases Amount involved (¥ in
lakhs)

Indirect Tax

Sales Tax/VAT Nil Nil

Excise Nil Nil

Customs Nil Nil

Service Tax Nil Nil

Total Nil Nil
Direct Tax

Appeal filed against the order Nil Nil

passed against our Company

Cases filed by our Company Nil Nil

Total Nil Nil

2.

Litigations involving our Subsidiary

Our Company does not have any subsidiary as on date of the filing of this Draft Letter of Offer.
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GOVERNMENT AND OTHER STATUTORY APPROVALS

Our Company requires various licenses, registrations, permits and approvals issued by relevant central and state
authorities under various rules and regulations (“Approvals”) for carrying on its present business activities. The
requirement for the Approvals may vary based on factors such as the legal requirements in the jurisdiction, in
which the business of the Company is located. Further, our obligation to obtain and renew such approvals arises
periodically and applications for such approvals are made at the appropriate stage.

We are not required to obtain any licenses or approvals from any government or regulatory authority for the
objects of this Issue. For further details, please refer to the chapter titled “Objects of the Issue” at page 47.
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OTHER REGULATORY AND STATUTORY DISCLOSURES
Authority for the Issue

The Board, pursuant to its resolution dated July 24, 2023, authorized the Issue under Section 62(1) (a) of the
Companies Act, 2013.

This Draft Letter of Offer has been approved by our Board, at its meeting held on June 10, 2024.

The Board of Directors, at its meeting held on [e], determined the Issue Price as X[®]/- per Rights Equity Share
and the Rights Entitlement as [e] ([®]) Rights Equity Share(s) for every [e] ([®]) Equity Share(s) held on the
Record Date, i.e., [®].

Our Company has received ‘in-principle’ approval from BSE for listing of the Rights Equity Shares to be Allotted
pursuant to Regulation 28 of SEBI Listing Regulations, vide letter bearing reference number [e]dated [e]issued
by BSE for listing of the Rights Equity Shares to be Allotted pursuant to the Issue. Our Company will also make
applications to BSE to obtain its trading approvals for the Rights Entitlements as required under the SEBI Rights
Issue Circulars.

Our Company has been allotted the ISIN [e] for the Rights Entitlements to be credited to the respective demat
accounts of the Eligible Equity Shareholders of our Company. For details, see “Terms of the Issue” on 103.

Prohibition by SEBI or other Governmental Authorities

Our Company, our Promoters, our Directors, the members of our Promoter Group and persons in control of our
Company have not been prohibited from accessing the capital market or debarred from buying or selling or dealing
in securities under any order or direction passed by SEBI or any securities market regulator in any jurisdiction or
any authority/court as on date of this Draft Letter of Offer.

Further, our Promoter and our Directors are not promoter or director of any other company which is debarred
from accessing or operating in the capital markets or restrained from buying, selling or dealing in securities under
any order or direction passed by SEBI.

Neither our Promoter nor our Directors have been declared as fugitive economic offender under Section 12 of
Fugitive Economic Offenders Act, 2018 (17 of 2018).

Association of our Directors with the securities markets

None of our Directors are associated with the securities market in any manner.

Prohibition by RBI

Neither our Company nor our Promoters and Directors have been categorized or identified as wilful defaulters or
fraudulent borrowers by any bank or financial institution or consortium thereof, in accordance with the guidelines
on wilful defaulters issued by the Reserve Bank of India. There are no violations of securities law committed by
them in the past or are currently pending against them.

Compliance with Companies (Significant Beneficial Ownership) Rules, 2018

Our Company, our Promoters and the members of our Promoter Group are in compliance with the Companies
(Significant Beneficial Ownership) Rules, 2018.

Eligibility for the Issue
Our Company is a listed company, incorporated under Indian Companies Act, 1913. The Equity Shares of our
Company are presently listed on BSE. We are eligible to undertake the Issue in terms of Chapter I1l and other

applicable provisions of the SEBI ICDR Regulations. Further, our Company is undertaking this Issue in
compliance with Part B of Schedule VI to the SEBI ICDR Regulations.
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Compliance with Regulations 61 and 62 of the SEBI ICDR Regulations

Our Company is in compliance with the conditions specified in Regulations 61 and 62 of the SEBI ICDR
Regulations, to the extent applicable. Further, in relation to compliance with Regulation 62(1) (a) of the SEBI
ICDR Regulations, our Company undertakes to make an application to the Stock Exchange for listing of the Rights
Equity Shares to be issued pursuant to the Issue. BSE Limited is the Designated Stock Exchange for the Issue.

Compliance with Clause (1) of Part B of Schedule VI of the SEBI ICDR Regulations

Our Company is in compliance with the provisions specified in Clause (1) of Part B of Schedule VI of SEBI ICDR
Regulations as explained below:

1. Our Company has been filing periodic reports, statements and information in compliance with the SEBI
Listing Regulations, as applicable for the last one year immediately preceding the date of filing of this Draft
Letter of Offer with SEBI;

2. The reports, statements and information referred to above are available on the website of BSE;

3. Our Company has an investor grievance handling mechanism which includes meeting of the Stakeholders
Relationship Committee at frequent intervals, appropriate delegation of power by our Board as regards share
transfer and clearly laid down systems and procedures for timely and satisfactory redressal of investor
grievances.

As our Company satisfies the conditions specified in Clause (1) of Part B of Schedule VI of SEBI ICDR
Regulations, and given that the conditions specified in Clause (3) of Part B of Schedule VI of SEBI ICDR
Regulations are not applicable to our Company, the disclosures in this Draft Letter of Offer are in terms of Clause
(4) of Part B of Schedule VI of the SEBI ICDR Regulations.

Disclaimer Clause of SEBI

The Draft Letter of Offer has not been filed with SEBI in terms of SEBI ICDR Regulations as the size of the Issue
is up to Z[e] lakhs™ The threshold of the rights issue size under Regulation 3 (b) of the SEBI ICDR Regulations
has been increased from Rupees ten crores to Rupees fifty crores. Since the size of this Issue falls below this
threshold, the Draft Letter of Offer has been filed with the Stock Exchange and not with SEBI However, the Letter
of Offer will be submitted with SEBI for information and dissemination through the SEBI intermediary portal at
https://siportal.sebi.gov.in in terms of the circular (No. SEBI/HO/CFD/DIL1/CIR/P/2018/011) dated January
19, 2018 issued by the SEBI for record purpose only, and will be filed with the Stock Exchange.

*Assuming full subscription

Disclaimer from our Company

Our Company accepts no responsibility for statements made other than in this Draft Letter of Offer or in any
advertisement or other material issued by our Company or by any other persons at the instance of our Company.
Anyone placing reliance on any other source of information, including our Company’s website i.e.
www.clubemerald.in or an affiliate of our Company, would be doing so at his own risk.

All information shall be made available by our Company to the public and investors at large and no selective or
additional information would be available for a section of the investors in any manner whatsoever, including at
road show presentations, in research or sales reports, at bidding centers or elsewhere.

Investors who invest in this Issue will be deemed to have represented to our Company and its directors, officers,
agents, affiliates and representatives that they are eligible under all applicable laws, rules, regulations, guidelines
and approvals to acquire the Rights Equity Shares of our Company, and are relying on independent advice /
evaluation as to their ability and quantum of investment in this Issue. Our Company and its directors, officers,
agents, affiliates and representatives accept no responsibility or liability for advising any Applicant on whether
such Applicant is eligible to acquire any Rights Equity Shares.

No information which is extraneous to the information disclosed in this Draft Letter of Offer or otherwise shall
be given by our Company or any member of the Issue management team or the syndicate to any particular section
of investors or to any research analyst in any manner whatsoever, including at road shows, presentations, in
research or sales reports or at bidding centers.
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No dealer, sales person or other person is authorized to give any information or to represent anything not contained
in this Draft Letter of Offer. You must not rely on any unauthorized information or representations. This Draft
Letter of Offer is an offer to sell only the Rights Equity Shares and the Rights Entitlement, but only under
circumstances and in the applicable jurisdictions. Unless otherwise specified, the information contained in this
Draft Letter of Offer is current only as at its date.

Cautions

Our Company shall make all relevant information available to the Eligible Equity Shareholders in accordance
with the SEBI ICDR Regulations and no selective or additional information would be available for a section of
the Eligible Equity Shareholders in any manner whatsoever, including at presentations, in research or sales reports,
etc., after filing this Draft Letter of Offer. No dealer, salesperson or other person is authorized to give any
information or to represent anything not contained in this Draft Letter of Offer. You must not rely on any
unauthorized information or representations. This Draft Letter of Offer is an offer to sell only the Rights Equity
Shares and the Rights Entitlements, but only under circumstances and in the applicable jurisdictions. Unless
otherwise specified, the information contained in this Draft Letter of Offer is current only as at its date.

Disclaimer in respect of Jurisdiction

This Draft Letter of Offer has been prepared under the provisions of Indian law and the applicable rules and
regulations thereunder. Any disputes arising out of the Issue will be subject to the jurisdiction of the appropriate
court(s) in Mumbai, India only.

Disclaimer Clause of BSE

As required, a copy of the Draft Letter of Offer has been submitted to BSE. The disclaimer clause, as intimated
by BSE to us, post scrutiny of the Draft Letter of Offer will be inserted, prior to filing of the Letter of Offer with
the Stock Exchange.

Designated Stock Exchange
The Designated Stock Exchange for the purposes of the Issue is BSE Limited.
Listing

Our Company will apply to BSE for final approval for the listing and trading of the Rights Equity Shares
subsequent to their Allotment. No assurance can be given regarding the active or sustained trading in the Rights
Equity Shares or the price at which the Rights Equity Shares offered under the Issue will trade after the listing
thereof.

Selling Restrictions

This Draft Letter of Offer is solely for the use of the person who has received it from our Company or from the
Registrar. This Draft Letter of Offer is not to be reproduced or distributed to any other person.

The distribution of this Draft Letter of Offer, Letter of Offer, Abridged Letter of Offer, Common Application
Form and the Rights Entitlement Letter (“Issue Materials”) and the issue of Rights Entitlements and Equity
Shares on a rights basis to persons in certain jurisdictions outside India is restricted by legal requirements
prevailing in those jurisdictions. Persons into whose possession the Issue Materials may come are required to
inform themselves about and observe such restrictions. Our Company is making this Issue on a rights basis to the
Eligible Equity Shareholders of our Company and will dispatch the Issue Materials only to Eligible Equity
Shareholders who have provided an Indian address to our Company/ Registrar.

No action has been or will be taken to permit the Issue in any jurisdiction, or the possession, circulation, or
distribution of the Issue Material or any other material relating to our Company, the Equity Shares or Rights
Entitlement in any jurisdiction, where action would be required for that purpose, except that this Draft Letter of
Offer has been filed with the Stock Exchange.

Accordingly, the Rights Entitlement or Equity Shares may not be offered or sold, directly or indirectly, and this

Draft Letter of Offer or any offering materials or advertisements in connection with the Issue or Rights Entitlement
may not be distributed or published in any jurisdiction, except in accordance with legal requirements applicable
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in such jurisdiction. Receipt of this Draft Letter of Offer will not constitute an offer in those jurisdictions in which
it would be illegal to make such an offer.

This Draft Letter of Offer and its accompanying documents are being supplied to you solely for your information
and may not be reproduced, redistributed or passed on, directly or indirectly, to any other person or published, in
whole or in part, for any purpose. If this Draft Letter of Offer is received by any person in any jurisdiction where
to do so would or might contravene local securities laws or regulation, or by their agent or nominee, they must
not seek to subscribe to the Equity Shares or the Rights Entitlement referred to in this Draft Letter of Offer.
Investors are advised to consult their legal counsel prior to applying for the Rights Entitlement and Equity Shares
or accepting any provisional allotment of Equity Shares, or making any offer, sale, resale, pledge or other transfer
of the Equity Shares or Rights Entitlement.

Neither the delivery of this Draft Letter of Offer nor any sale hereunder, shall under any circumstances create any
implication that there has been no change in our Company’s affairs from the date hereof or the date of such
information or that the information contained herein is correct as of any time subsequent to this date or the date
of such information. Each person who exercises Rights Entitlements and subscribes for Equity Shares, or who
purchases Rights Entitlements or Equity Shares shall do so in accordance with the restrictions set out below.

THE CONTENTS OF THIS DRAFT LETTER OF OFFER SHOULD NOT BE CONSTRUED AS
BUSINESS, LEGAL, TAX OR INVESTMENT ADVICE. PROSPECTIVE INVESTORS MAY BE
SUBJECT TO ADVERSE FOREIGN, STATE OR LOCAL TAX OR LEGAL CONSEQUENCES AS A
RESULT OF BUYING OR SELLING OF RIGHTS EQUITY SHARES OR RIGHTS ENTITLEMENTS.
AS A RESULT, EACH INVESTOR SHOULD CONSULT ITS OWN COUNSEL, BUSINESS ADVISOR
AND TAX ADVISOR AS TO THE LEGAL, BUSINESS, TAX AND RELATED MATTERS
CONCERNING THE OFFER OF RIGHTS EQUITY SHARES OR RIGHTS ENTITLEMENTS. IN
ADDITION, OUR COMPANY NOR ANY OF ITS AFFILIATES ARE MAKING ANY
REPRESENTATION TO ANY OFFEREE OR PURCHASER OF THE EQUITY SHARES REGARDING
THE LEGALITY OF AN INVESTMENT IN THE RIGHTS EQUITY SHARES BY SUCH OFFEREE OR
PURCHASER UNDER ANY APPLICABLE LAWS OR REGULATIONS.

NO OFFER IN THE UNITED STATES

THE RIGHTS ENTITLEMENTS AND THE EQUITY SHARES HAVE NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), OR ANY U.S. STATE SECURITIES LAWS AND MAY NOT BE OFFERED, SOLD,
RESOLD OR OTHERWISE TRANSFERRED WITHIN THE UNITED STATES, EXCEPT IN A
TRANSACTION EXEMPT FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.
THE RIGHTS ENTITLEMENTS AND EQUITY SHARES REFERRED TO IN THE DRAFT LETTER OF
OFFER ARE BEING OFFERED IN INDIA, BUT NOT IN THE UNITED STATES. THE OFFERING TO
WHICH THE DRAFT LETTER OF OFFER RELATES IS NOT, AND UNDER NO CIRCUMSTANCES ISTO
BE CONSTRUED AS, AN OFFERING OF ANY EQUITY SHARES OR RIGHTS ENTITLEMENTS FOR
SALE IN THE UNITED STATES OR AS A SOLICITATION THEREIN OF AN OFFER TO BUY ANY OF
THE SAID SECURITIES. ACCORDINGLY, DRAFT LETTER OF OFFER SHOULD NOT BE FORWARDED
TO OR TRANSMITTED IN OR INTO THE UNITED STATES AT ANY TIME.

Our Company reserves the right to treat as invalid any Common Application Form which: (i) appears to our
Company or its agents to have been executed in, electronically transmitted from or dispatched from the United
States or other jurisdictions where the offer and sale of the Rights Equity Shares and/ or the Rights Entitlements
is not permitted under laws of such jurisdictions; (ii) does not include the relevant certifications set out in the
Common Application Form, including to the effect that the person submitting and/or renouncing the Common
Application Form is not in the United States and eligible to subscribe for the Rights Equity Shares and/ or the
Rights Entitlements under applicable securities laws, and such person is complying with laws of jurisdictions
applicable to such person in connection with this Issue; or (iii) where either a registered Indian address is not
provided or where our Company believes acceptance of such Common Application Form may infringe applicable
legal or regulatory requirements; and our Company shall not be bound to issue or allot any Rights Equity Shares
and/ or Rights Entitlements in respect of any such Common Application Form.

Our Company reserves the right to treat as invalid any Common Application Form which: (i) appears to our
Company or its agents to have been executed in or dispatched from the United States of America; (ii) does not
include the relevant certification set out in the Common Application Form headed “Overseas Shareholders” to the
effect that the person accepting and/or renouncing the Common Application Form does not have a registered
address (and is not otherwise located) in the United States, and such person is complying with laws of the
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jurisdictions applicable to such person in connection with the Issue, among others; (iii) where our Company
believes acceptance of such Common Application Form may infringe applicable legal or regulatory requirements;
or (iv) where a registered Indian address is not provided, and our Company shall not be bound to allot or issue
any Equity Shares or Rights Entitlement in respect of any such Common Application Form.

The Rights Entitlements and the Rights Equity Shares have not been approved or disapproved by the U.S.
Securities and Exchange Commission (the “Securities Act”), any state securities commission in the United States
or any other U.S. regulatory authority, nor have any of the foregoing authorities passed upon or endorsed the
merits of the offering of the Rights Entitlements, the Rights Equity Shares or the accuracy or adequacy of this
Draft Letter of Offer. Any representation to the contrary is a criminal offence in the United States.

NO OFFER IN ANY JURISDICTION OUTSIDE INDIA

NO OFFER OR INVITATION TO PURCHASE RIGHTS ENTITLEMENTS OR RIGHTS EQUITY SHARES
IS BEING MADE IN ANY JURISDICTION OUTSIDE OF INDIA, INCLUDING, BUT NOT LIMITED TO
AUSTRALIA, BAHRAIN, CANADA, THE EUROPEAN ECONOMIC AREA, GHANA, HONG KONG,
INDONESIA, JAPAN, KENYA, KUWAIT, MALAYSIA, NEW ZEALAND, SULTANATE OF OMAN,
PEOPLE'S REPUBLIC OF CHINA, QATAR, SINGAPORE, SOUTH AFRICA, SWITZERLAND,
THAILAND, THE UNITED ARAB EMIRATES, THE UNITED KINGDOM AND THE UNITED STATES.
THE OFFERING TO WHICH THIS DRAFT LETTER OF OFFER RELATES IS NOT, AND UNDER NO
CIRCUMSTANCES IS TO BE CONSTRUED AS, AN OFFERING OF ANY RIGHTS EQUITY SHARES OR
RIGHTS ENTITLEMENT FOR SALE IN ANY JURISDICTION OUTSIDE INDIA OR AS A SOLICIATION
THEREIN OF AN OFFER TO BUY ANY OF THE SAID SECURITIES. ACCORDINGLY, THIS DRAFT
LETTER OF OFFER SHOULD NOT BE FORWARDED TO OR TRANSMITTED IN OR INTO ANY OTHER
JURISDICTION AT ANY TIME.

Consents

Consents in writing of our Directors, Company Secretary and Compliance Officer, Statutory Auditor, Legal
Advisor, the Registrar to the Issue, Banker to the Issue/ Refund Bank to act in their respective capacities, have
been obtained and such consents have not been withdrawn up to the date of this Draft Letter of Offer.

Our Company has received written consent dated May 4, 2024 from our Statutory Auditor, M/s. P.G. Bhagwat
LLP., Chartered Accountants for inclusion of (i) the Audited Standalone Financial Statements of the Company
for Fiscal 2023 and their report thereon dated May 30, 2023 (ii) The Limited Reviewed Unaudited Financial
Results for the nine months period ended December 31, 2023 and their report thereon dated February 14, 2024
and (iii) to include their name in this Draft Letter of Offer and as an ‘expert’ as defined under Section 2(38) of the
Companies Act, 2013 in relation to their report on the Statement of Special Tax Benefits dated May 2, 2024 in
the form and context in which it appears in this Draft Letter of Offer.

Such consents have not been withdrawn up to the date of this Draft Letter of Offer.
Expert Opinion

Our Company has received written consent dated May 4, 2024 from our Statutory Auditor, M/s. P.G. Bhagwat
LLP., Chartered Accountants for inclusion of (i) the Audited Standalone Financial Statements of the Company
for Fiscal 2023 and their report thereon dated May 30, 2023 (ii) The Limited Reviewed Unaudited Financial
Results for the nine months period ended December 31, 2023 and their report thereon dated February 14, 2024
and (iii) to include their name in this Draft Letter of Offer and as an ‘expert’ as defined under Section 2(38) of the
Companies Act, 2013 in relation to their report on the Statement of Special Tax Benefits dated May 2, 2024 in
the form and context in which it appears in this Draft Letter of Offer.

Such consents have not been withdrawn up to the date of this Draft Letter of Offer. The term ‘expert’ and consent
thereof, does not represent an expert or consent within the meaning under the U.S. Securities Act.

Except for the abovementioned documents, provided by M/s. P.G. Bhagwat LLP., Chartered Accountants, our
Company has not obtained any expert opinions.

NOTICE TO INVESTORS

NO ACTION HAS BEEN TAKEN OR WILL BE TAKEN THAT WOULD PERMIT A PUBLIC OFFERING
OF THE RIGHTS ENTITLEMENTS OR RIGHTS EQUITY SHARES TO OCCUR IN ANY JURISDICTION
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OTHER THAN INDIA, OR THE POSSESSION, CIRCULATION OR DISTRIBUTION OF THIS DRAFT
LETTER OF OFFER OR ANY OTHER MATERIAL RELATING TO OUR COMPANY, THE RIGHTS
ENTITLEMENTS OR THE RIGHTS EQUITY SHARES IN ANY JURISDICTION WHERE ACTION FOR
SUCH PURPOSE IS REQUIRED. ACCORDINGLY, THE RIGHTS ENTITLEMENTS OR RIGHTS EQUITY
SHARES MAY NOT BE OFFERED OR SOLD, DIRECTLY OR INDIRECTLY, AND NEITHER THIS
LETTER OF OFFER NOR ANY OFFERING MATERIALS OR ADVERTISEMENTS IN CONNECTION
WITH THE RIGHTS ENTITLEMENTS OR RIGHTS EQUITY SHARES MAY BE DISTRIBUTED OR
PUBLISHED IN OR FROM ANY COUNTRY OR JURISDICTION EXCEPT IN ACCORDANCE WITH THE
LEGAL REQUIREMENTS APPLICABLE IN SUCH COUNTRY OR JURISDICTION. THIS ISSUE WILL
BE MADE IN COMPLIANCE WITH THE APPLICABLE SEBI REGULATIONS. EACH PURCHASER OF
THE RIGHTS ENTITLEMENTS OR THE RIGHTS EQUITY SHARES IN THIS IS SUE WILL BE DEEMED
TO HAVE MADE ACKNOWLEDGMENTS AND AGREEMENTS.

Filing

This Draft Letter of Offer is being filed with the Stock Exchange i.e., BSE as per the provisions of the SEBI ICDR
Regulations.

Further, SEBI vide the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
(Fourth Amendment) Regulations, 2020 has amended Regulation 3(b) of the SEBI ICDR Regulations as per which
the threshold of filing of Draft Letter of Offer with SEBI for rights issues has been increased. The threshold of the
rights issue size under Regulation 3 (b) of the SEBI ICDR Regulations has been increased from Rupees ten crores
to Rupees fifty crores. Since the size of this Issue falls below this threshold, the Draft Letter of Offer has been
filed with the Stock Exchange and not with SEBI. However, the Letter of Offer will be submitted with SEBI for
information and dissemination through the SEBI intermediary portal at https://siportal.sebi.gov.in in terms of
the circular (No. SEBI/HO/CFD/DIL1/CIR/P/2018/011) dated January 19, 2018 issued by the SEBI for record
purpose only, and will be filed with the Stock Exchange.

Mechanism for Redressal of Investor Grievances

Our Company has adequate arrangements for redressal of investor grievances in compliance with the SEBI Listing
Regulations. We have been registered with the SEBI Complaints Redress System (SCORES) as required by the
SEBI Circular no. CIR/OIAE/2/2011 dated June 3, 2011. Consequently, investor grievances are tracked online by
our Company.

Our Company has a Stakeholders Relationship Committee which meets at least once a year and as and when
required. Its terms of reference include considering and resolving grievances of Shareholders in relation to transfer
of shares and effective exercise of voting rights. Purva Sharegistry (India) Private Limited is our Registrar and
Share Transfer Agent. All investor grievances received by us have been handled by the Registrar and Share
Transfer Agent in consultation with the Company Secretary and Compliance Officer.

Investor complaints received by our Company are typically disposed of within 15 days from the receipt of the
complaint.

Investor Grievances arising out of this Issue
Investors may contact the Registrar to the Issue at:

Purva Sharegistry (India) Private Limited
9, Shiv Shakti Industrial Estate,

J.R. Boricha Marg, Lower Parel,

Mumbai, Maharashtra — 400 011, India
Telephone: +91 022 4961 4132/ 31998810
Email: newissue@purvashare.com

Investor Grievance Email: newissue@purvashare.com
Website:www.purvashare.com

Contact Person: Deepali Dhuri

SEBI Registration Number: INRO00001112
Validity: Permanent
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Investors may contact the Company Secretary and Compliance Officer at the below mentioned address for any
pre-Issue/ post-Issue related matters such as non-receipt of Letters of Allotment/ share certificates/ demat credit/

Refund Orders etc.

Kapil M. Purohit, is the Company Secretary and Compliance Officer of our Company. Her contact details are
set forth hereunder.

Emerald Leisures Limited

Club Emerald Sports Complex,

Plot No. 366/15, Swastik Park,

Near Mangal Anand Hospital, Chembur,
Mumbai, Maharashtra — 400 071, India.
Telephone: +91 22 25277504/ +91 9967255120
E-mail: companysecretary@clubemerald.in
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SECTION VII - ISSUE RELATED INFORMATION
TERMS OF THE ISSUE

This section is for the information of the Investors proposing to apply in this Issue. Investors should carefully read
the provisions contained in the Draft Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter
and the Common Application Form, before submitting the Common Application Form. Our Company is not liable
for any amendments or modifications or changes in applicable laws or regulations, which may occur after the
date of the Letter of Offer. Investors are advised to make their independent investigation and ensure that the
Common Application Form is correctly filled up. Unless otherwise permitted under the SEBI ICDR Regulations
read with SEBI Rights Issue Circulars, Investors proposing to apply in this Issue can apply only through ASBA.

Investors are requested to note that Application in this Issue can only be made through ASBA.

Please note that in accordance with the provisions of the SEBI Circular SEBI/HO/CFD/DIL2/CIR/P/2020/13
dated January 22, 2020 (“SEBI- Rights issue Circular”), all investors (including renounce) shall make an
application for a rights issue only through ASBA facility.

OVERVIEW

This Issue and the Rights Equity Shares proposed to be issued on a rights basis, are subject to the terms and
conditions contained in this Draft Letter of Offer, the Letter of Offer, the Abridged Letter of Offer, the Rights
Entitlement Letter, the Common Application Form, and the Memorandum of Association and the Articles of
Association of our Company, the provisions of the Companies Act, 2013, FEMA, FEMA Rules, the SEBI ICDR
Regulations, the SEBI Listing Regulations, and the guidelines, notifications and regulations issued by SEBI, the
Government of India and other statutory and regulatory authorities from time to time, approvals, if any, from the
RBI or other regulatory authorities, the terms of the Listing Agreements entered into by our Company with the
Stock Exchange and the terms and conditions as stipulated in the Allotment advice.

Important:
1. Dispatch and availability of Issue materials:

In accordance with the SEBI ICDR Regulations and the SEBI Rights Issue Circulars, our Company will send/
dispatch at least three days before the Issue Opening Date, the Abridged Letter of Offer, the Rights Entitlement
Letter, Common Application Form and other issue material (“Issue Materials”) only to the Eligible Equity
Shareholders who have provided an Indian address to our Company and who are located in jurisdictions where
the offer and sale of the Rights Entitlement or Rights Equity Shares is permitted under laws of such jurisdiction
and does not result in and may not be construed as, a public offering in such jurisdictions. In case the Eligible
Equity Shareholders have provided their valid e-mail address, the Issue Materials will be sent only to their valid
e-mail address and in case the Eligible Equity Shareholders have not provided their e-mail address, then the Issue
Materials will be dispatched, on a reasonable effort basis, to the Indian addresses provided by them.

Further, the Letter of Offer will be provided by the Registrar on behalf of our Company to the Eligible Equity
Shareholders who have provided their Indian addresses to our Company and who make a request in this regard.
In case the Eligible Equity Shareholders have provided their valid e-mail address, the Letter of Offer will be sent
only to their valid e-mail address and in case the Eligible Equity Shareholders have not provided their e-mail
address, then the Letter of Offer will be dispatched, on a reasonable effort basis, to the Indian addresses provided
by them.

Investors can access the Letter of Offer, the Abridged Letter of Offer and the Common Application Form
(provided that the Eligible Equity Shareholder is eligible to subscribe for the Rights Equity Shares under
applicable securities laws) on the websites of:

(i) our Company a twww.clubemerald.in;
(i) the Registrar atwww.purvashare.com;
(iii) the Stock Exchange at www.bseindia.com; and

Eligible Equity Shareholders can obtain the details of their respective Rights Entitlements from the website of the
Registrar (i.e.www.purvashare.com) by entering their DP ID and Client ID or Folio Number (in case of Eligible
Equity Shareholders holding Equity Shares in physical form) and PAN. The link for the same shall also be
available on the website of our Company (i.e. www.clubemerald.in).
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Further, our Company will undertake all adequate steps to reach out the Eligible Equity Shareholders who have
provided their Indian address through other means, as may be feasible.

The distribution of the Letter of Offer, the Abridged Letter of Offer, Common Application Form, the Rights
Entitlement Letter and the issue of Equity Shares on a rights basis to persons in certain jurisdictions outside India
is restricted by legal requirements prevailing in those jurisdictions. No action has been, or will be, taken to permit
this Issue in any jurisdiction where action would be required for that purpose, except that the Letter of Offer is
being filed with SEBI and the Stock Exchange. Accordingly, the Rights Entitlements and Equity Shares may not
be offered or sold, directly or indirectly, and the Letter of Offer, the Abridged Letter of Offer, the Rights
Entitlement Letter, the Common Application Form or any Issue related materials or advertisements in connection
with this Issue may not be distributed, in any jurisdiction, except in accordance with and as permitted under the
legal requirements applicable in such jurisdiction. Receipt of the Letter of Offer, the Abridged Letter of Offer, the
Rights Entitlement Letter or the Common Application Form (including by way of electronic means) will not
constitute an offer, invitation to or solicitation by anyone in any jurisdiction or in any circumstances in which such
an offer, invitation or solicitation is unlawful or not authorised or to any person to whom it is unlawful to make
such an offer, invitation or solicitation. In those circumstances, the Letter of Offer, the Abridged Letter of Offer,
the Rights Entitlement Letter or the Common Application Form must be treated as sent for information only and
should not be acted upon for making an Application and should not be copied or re-distributed.

Accordingly, persons receiving a copy of the Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement
Letter or the Common Application Form should not, in connection with the issue of the Equity Shares or the
Rights Entitlements, distribute or send the Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement
Letter or the Common Application Form in or into any jurisdiction where to do so, would, or might, contravene
local securities laws or regulations or would subject our Company or its affiliates to any filing or registration
requirement (other than in India). If the Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter
or the Common Application Form is received by any person in any such jurisdiction, or by their agent or nominee,
they must not seek to make an Application or acquire the Rights Entitlements referred to in the Letter of Offer,
the Abridged Letter of Offer, the Rights Entitlement Letter or the Common Application Form. Any person who
makes an application to acquire Rights Entitlements and the Equity Shares offered in the Issue will be deemed to
have declared, represented and warranted that such person isauthorized to acquire the Rights Entitlements and the
Equity Shares in compliance with all applicable laws and regulations prevailing in such person’s jurisdiction and
India, without requirement for our Company or our affiliates to make any filing or registration (other than in
India).

2. Facilities for Application in this Issue:

In accordance with Regulation 76 of the SEBI ICDR Regulations, SEBI Rights Issue Circulars and ASBA
Circulars, all Investors desiring to make an Application in this Issue are mandatorily required to use the
ASBA process. Investors should carefully read the provisions applicable to such Applications before making their
Application through ASBA. For details, please refer to the paragraph titled “Procedure for Application through
the ASBA process” on pagell4.

ASBA facility: Investors can submit either the Common Application Form in physical mode to the Designated
Branches of the SCSBs or online/ electronic Application through the website of the SCSBs (if made available by
such SCSB) authorizing the SCSB to block the Application Money in an ASBA Account maintained with the
SCSB. Application through ASBA facility in electronic mode will only be available with such SCSBs who provide
such facility.

Investors applying through the ASBA facility should carefully read the provisions applicable to such Applications
before making their Application through the ASBA process. For details, see “- Procedure for Application through
the ASBA Process” on page 114.

Please note that subject to SCSBs complying with the requirements of SEBI Circular CIR/CFD/DIL/13/2012
dated September 25, 2012, within the periods stipulated therein, Applications may be submitted at the Designated
Branches of the SCSBs.

Further, in terms of the SEBI Circular CIR/CFD/DIL/1/2013 dated January 2, 2013, it is clarified that for making
Applications by SCSBs on their own account using ASBA facility, each such SCSB should have a separate
account in its own name with any other SEBI registered SCSB(s). Such account shall be used solely for the
purpose of making an Application in this Issue and clear demarcated funds should be available in such account
for such an Application.
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Our Company, the Registrar and the SCSBs shall not be liable for any incomplete or incorrect demat details
provided by the Applicants.

Additionally, in terms of Regulation 78 of the SEBI ICDR Regulations, Investors may choose to accept the offer
to participate in this Issue by making plain paper Applications. Please note that Eligible Equity Shareholders
making an application in this Issue by way of plain paper applications shall not be permitted to renounce
any portion of their Rights Entitlements. For details, see “Application on Plain Paper under ASBA process”.

3. Credit of Rights Entitlements in demat accounts of Eligible Equity Shareholders

In accordance with Regulation 77A of the SEBI ICDR Regulations read with the SEBI Rights Issue Circulars, the
credit of Rights Entitlements and Allotment of Rights Equity Shares shall be made in dematerialized form only.
Prior to the Issue Opening Date, our Company shall credit the Rights Entitlements to (i) the demat accounts of the
Eligible Equity Shareholders holding the Equity Shares in dematerialised form; and (ii) a demat suspense escrow
account opened by our Company, for the Eligible Equity Shareholders which would comprise Rights Entitlements
relating to (a) Equity Shares held in a demat suspense account pursuant to Regulation 39 of the SEBI Listing
Regulations; or (b) Equity Shares held in the account of IEPF authority; or (c) the demat accounts of the Eligible
Equity Shareholder which are frozen or details of which are unavailable with our Company or with the Registrar
on the Record Date; or (d) Equity Shares held by Eligible Equity Shareholders holding Equity Shares in physical
form as on Record Date where details of demat accounts are not provided by Eligible Equity Shareholders to our
Company or Registrar; or (e) credit of the Rights Entitlements returned/reversed/failed; or (f) the ownership of
the Equity Shares currently under dispute, including any court proceedings, as applicable (g) Eligible Equity
Shareholders who have not provided their Indian addresses.

Eligible Equity Shareholders, whose Rights Entitlements are credited in demat suspense escrow account opened
by our Company, are requested to provide relevant details (such as copies of self-attested PAN and client master
sheet of demat account etc., details/ records confirming the legal and beneficial ownership of their respective
Equity Shares) to the Company or the Registrar not later than two (2) Working Days prior to the Issue Closing
Date, i.e., by [e] to enable the credit of their Rights Entitlements by way of transfer from the demat suspense
escrow account to their demat account at least one day before the Issue Closing Date, to enable such Eligible
Equity Shareholders to make an application in this Issue, and this communication shall serve as an intimation to
such Eligible Equity Shareholders in this regard. Such Eligible Equity Shareholders are also requested to ensure
that their demat account is active, details of which have been provided to the Company or the Registrar, to facilitate
the aforementioned transfer. Eligible Equity Shareholders holding Equity Shares in physical form can update the
details of their demat accounts on the website of the Registrar
(i.e.,www.purvashare.comhttps://rights.kfintech.com/). Such Eligible Equity Shareholders can make an
Application only after the Rights Entitlements is credited to their respective demat accounts.

Eligible Equity Shareholders can obtain the details of their Rights Entitlements from the website of the Registrar
(i.e.www.purvashare.com) by entering their DP ID and Client ID or Folio Number (in case of Eligible Equity
Shareholders holding Equity Shares in physical form) and PAN. The link for the same shall also be available on
the website of our Company (i.e. www.clubemerald.in)

Other important links and helpline:
The Investors can visit following links for the below-mentioned purposes:

e Frequently asked questions and online/ electronic dedicated investor helpdesk for guidance on the Application
process and resolution of difficulties faced by the Investors:www.purvashare.com

e Updation of Indian address/ e-mail address/ mobile number in the records maintained by the Registrar or our
Company: www.purvashare.com

e Updation of demat account details by Eligible Equity Shareholders holding shares in physical form:
www.purvashare.com

e Submission of self-attested PAN, client master sheet and demat account details by non-resident Eligible
Equity Shareholders: newissue@purvashare.com

Renouncees

All rights and obligations of the Eligible Equity Shareholders in relation to Applications and refunds pertaining
to this Issue shall apply to the Renouncee(s) as well.
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Basis for this Issue

The Rights Equity Shares are being offered for subscription for cash to the Eligible Equity Shareholders whose
names appear as beneficial owners as per the list to be furnished by the Depositories in respect of our Equity
Shares held in dematerialised form and on the register of members of our Company in respect of our Equity Shares
held in physical form at the close of business hours on the Record Date, i.e. [e].

Rights Entitlements

As your name appears as a beneficial owner in respect of the issued and paid-up Equity Shares held in
dematerialised form or appears in the register of members of our Company as an Eligible Equity Shareholder in
respect of our Equity Shares held in physical form, as on the Record Date, i.c. [®], you may be entitled to subscribe
to the number of Rights Equity Shares as set out in the Rights Entitlement Letter.

The Registrar will send/dispatch a Rights Entitlement Letter along with the Abridged Letter of Offer and the
Common Application Form to all Eligible Equity Shareholders who have provided an Indian address to our
Company and who are located in jurisdictions where the offer and sale of the Rights Entitlements or Rights Equity
Shares is permitted under laws of such jurisdiction and does not result in and may not be construed as, a public
offering in such jurisdictions, which will contain details of their Rights Entitlements based on their shareholding
as on the Record Date.

Eligible Equity Shareholders can also obtain the details of their respective Rights Entitlements from the website
of the Registrar (i.e www.purvashare.com) by entering their DP ID and Client ID or Folio Number (in case of
Eligible Equity Shareholders holding Equity Shares in physical form) and PAN. The link for the same shall also
be available on the website of our Company (i.e. www.clubemerald.in).

Rights Entitlements shall be credited to the respective demat accounts of Eligible Equity Shareholders before the
Issue Opening Date only in dematerialised form. If Eligible Equity Shareholders holding Equity Shares in
physical form as on Record Date, have not provided the details of their demat accounts to our Company or to the
Registrar, they are required to provide their demat account details to our Company or the Registrar not later than
two Working Days prior to the Issue Closing Date, to enable the credit of the Rights Entitlements by way of
transfer from the demat suspense escrow account to their respective demat accounts, at least one day before the
Issue Closing Date. Such Eligible Equity Shareholders holding shares in physical form can update the details of
their respective demat accounts on the website of the Registrar (i.e.www.purvashare.com). Such Eligible Equity
Shareholders can make an Application only after the Rights Entitlements is credited to their respective demat
accounts.

Our Company is undertaking this Issue on a rights basis to the Eligible Equity Shareholders and will send/
dispatch the Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter and the Common
Application Form only to Eligible Equity Shareholders who have provided an Indian address to our
Company or who are located in jurisdictions where the offer and sale of the Rights Equity Shares is
permitted under laws of such jurisdictions. In case such Eligible Equity Shareholders have provided their
valid e-mail address, the Issue Materials will be sent only to their valid e-mail address and in case such
Eligible Equity Shareholders have not provided their e-mail address, then the Issue Materials will be
dispatched, on a reasonable effort basis, to the Indian addresses provided by them. For further details, see
“Notice to Investors” on page 11.

PRINCIPAL TERMS OF THIS ISSUE

Face Value

Each Rights Equity Share will have the face value of Z5.
Issue Price

Each Rights Equity Share is being offered at a price of X[ ®]/-per Rights Equity Share (including premium of Z[e]/-
per Rights Equity Share) in this Issue.

The Issue Price for Rights Equity Shares has been arrived at by our Company prior to the determination of the
Record Date, i.e. [®].
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Rights Entitlements Ratio

The Rights Equity Shares are being offered on a rights basis to the Eligible Equity Shareholders in the ratio of [e]
([]) Rights Equity Shares for every [e] ([®]) Equity Shares held by the Eligible Equity Shareholders as on the
Record Date i.e., [e].

Renunciation of Rights Entitlements

This Issue includes a right exercisable by Eligible Equity Shareholders to renounce the Rights Entitlements
credited to their respective demat account either in full or in part.

The renunciation from non-resident Eligible Equity Shareholder(s) to resident Indian(s) and vice versa shall be
subject to provisions of FEMA Rules and other circular, directions, or guidelines issued by RBI or the Ministry
of Finance from time to time. However, the facility of renunciation shall not be available to or operate in favour
of an Eligible Equity Shareholders being an erstwhile OCB unless the same is in compliance with the FEMA
Rules and other circular, directions, or guidelines issued by RBI or the Ministry of Finance from time to time.

The renunciation of Rights Entitlements credited in your demat account can be made either by way of On Market
or through off-market transfer. For details, see “Procedure for Renunciation of Rights Entitlements” on page 115.

In accordance with SEBI Rights Issue Circulars, the Eligible Equity Shareholders, who hold Equity Shares in
physical form as on Record Date and who have not furnished the details of their demat account to the Registrar
or our Company at least two Working Days prior to the Issue Closing Date, will not be able to renounce their
Rights Entitlements.

Credit of Rights Entitlements in dematerialised account

In accordance with Regulation 77A of the SEBI ICDR Regulations read with the SEBI Rights Issue Circulars, the
credit of Rights Entitlements and Allotment of Rights Equity Shares shall be made in dematerialized form only.
Prior to the Issue Opening Date, our Company shall credit the Rights Entitlements to (i) the demat accounts of the
Eligible Equity Shareholders holding the Equity Shares in dematerialised form; and (ii) a demat suspense escrow
account opened by our Company, for the Eligible Equity Shareholders which would comprise Rights Entitlements
relating to (a) Equity Shares held in a demat suspense account pursuant to Regulation 39 of the SEBI Listing
Regulations; or (b) Equity Shares held in the account of IEPF authority; or (c) the demat accounts of the Eligible
Equity Shareholder which are frozen or details of which are unavailable with our Company or with the Registrar
on the Record Date, i.e. [e]; or (d) Equity Shares held by Eligible Equity Shareholders holding Equity Shares in
physical form as on Record Date where details of demat accounts are not provided by Eligible Equity Shareholders
to our Company or Registrar; or (e) credit of the Rights Entitlements returned/reversed/failed; or (f) the ownership
of the Equity Shares currently under dispute, including any court proceedings, as applicable.

In this regard, our Company has made necessary arrangements with NSDL and CDSL for the credit of the Rights
Entitlements to the demat accounts of the Eligible Equity Shareholders in a dematerialized form. A separate ISIN
for the Rights Entitlements has also been generated which is [@]. The said ISIN shall remain frozen (for debit)
until the Issue Opening Date and shall be active for renouncement or transfer only during the Renunciation Period,
i.e., from [e] to [e](both days inclusive). It is clarified that the Rights Entitlements shall not be available for
transfer or trading post the Renunciation Period. The said ISIN shall be suspended for transfer by the Depositories
post the Issue Closing Date.

Eligible Equity Shareholders, whose Rights Entitlement are credited in demat suspense escrow account opened
by our Company are requested to provide relevant details (such as copies of self-attested PAN and client master
sheet of demat account etc., details/ records confirming the legal and beneficial ownership of their respective
Equity Shares) to the Company or the Registrar not later than two (2) Working Days prior to the Issue Closing
Date, i.e., by [e]to enable the credit of their Rights Entitlements by way of transfer from the demat suspense
escrow account to their demat account at least one day before the Issue Closing Date, to enable such Eligible
Equity Shareholders to make an application in this Issue, and this communication shall serve as an intimation to
such Eligible Equity Shareholders in this regard. Such Eligible Equity Shareholders are also requested to ensure
that their demat account, details of which have been provided to the Company or the Registrar account is active
to facilitate the aforementioned transfer. Eligible Equity Shareholders holding Equity Shares in physical form can
update the details of their demat accounts on the website of the Registrar (i.e., www.purvashare.com). Such
Eligible Equity Shareholders can make an Application only after the Rights Entitlements is credited to their
respective demat accounts.
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Additionally, our Company will submit the details of the total Rights Entitlements credited to the demat accounts
of the Eligible Equity Shareholders and the demat suspense escrow account to the Stock Exchange after
completing the corporate action. The details of the Rights Entitlements with respect to each Eligible Equity
Shareholders can be accessed by such respective Eligible Equity Shareholders on the website of the Registrar after
keying in their respective details along with other security control measures implemented thereat.

PLEASE NOTE THAT CREDIT OF THE RIGHTS ENTITLEMENTS IN THE DEMAT ACCOUNT
DOES NOT, PER SE, ENTITLE THE INVESTORS TO THE RIGHTS EQUITY SHARES AND THE
INVESTORS HAVE TO SUBMIT APPLICATION FOR THE RIGHTS EQUITY SHARES ON OR
BEFORE THE ISSUE CLOSING DATE LE., [e] AND MAKE PAYMENT OF THE APPLICATION
MONEY. FOR DETAILS, SEE “PROCEDURE FOR APPLICATION” ON PAGE 112.

Trading of the Rights Entitlements

In accordance with the SEBI Rights Issue Circulars, the Rights Entitlements credited shall be admitted for trading
on the Stock Exchange under Rights Entitlement ISIN [e]. Prior to the Issue Opening Date, our Company will
obtain the approval from the Stock Exchange for trading of Rights Entitlements. Investors shall be able to trade/
transfer their Rights Entitlements either through On Market Renunciation or through Off Market Renunciation.
The trades through On Market Renunciation and Off Market Renunciation will be settled by transferring the
Rights Entitlements through the depository mechanism.

The On Market Renunciation shall take place electronically on the secondary market platform of the Stock
Exchange on T+2 rolling settlement basis, where T refers to the date of trading. The transactions will be settled
on trade-for-trade basis. The Rights Entitlements shall be tradable in dematerialized form only. The market lot for
trading of Rights Entitlements is One Rights Entitlement.

The On Market Renunciation shall take place only during the Renunciation Period for On Market Renunciation,
i.e., from [e] to [e](both days inclusive). No assurance can be given regarding the active or sustained On Market
Renunciation or the price at which the Rights Entitlements will trade. Eligible Equity Shareholders are requested
to ensure that renunciation through off-market transfer is completed in such a manner that the Rights Entitlements
are credited to the demat account of the Renouncees on or prior to the Issue Closing Date. For details, see “-
Procedure for Renunciation of Rights Entitlements — On Market Renunciation” and - Procedure for Renunciation
of Rights Entitlements — Off Market Renunciation” on pages115 and 116 respectively, of this Draft Letter of Offer.
Once the Rights Entitlements are credited to the demat account of the Renouncees, application in the Issue could
be made until the Issue Closing Date. For details, see “Procedure for Application” on pagel12.

Please note that the Rights Entitlements which are neither renounced nor subscribed by the Investors on
or before the Issue Closing Date shall lapse and shall be extinguished after the Issue Closing Date.

Terms of Payment

 [®]/- per Rights Equity Share (including premium of X [e®]/- per Rights Equity Share) shall be payable, in entirety
at the time of making the Application.

Where an Applicant has applied for additional Rights Equity Shares and is Allotted a lesser number of Rights
Equity Shares than applied for, the excess Application Money paid/blocked shall be refunded/unblocked. The un-
blocking of ASBA funds/ refund of monies shall be completed be within such period as prescribed under the SEBI
ICDR Regulations. In the event that there is a delay in making refunds beyond such period as prescribed under
applicable law, our Company shall pay the requisite interest at such rate as prescribed under applicable law.

Fractional Entitlements

The Rights Equity Shares are being offered on a rights basis to existing Eligible Equity Shareholders in the ratio
of{e] ([e]) Rights Equity Shares for every [e®]([®]) Equity Shares held as on the Record Date. As per SEBI Rights
Issue Circulars, the fractional entitlements are to be ignored. Accordingly, if the shareholding of any of the Eligible
Equity Shareholders is less than[e]([e]) Equity Shares or is not in the multiple of [e]([e]) Equity Shares, the
fractional entitlements of such Eligible Equity Shareholders shall be ignored by rounding down of their Rights
Entitlements. However, the Eligible Equity Shareholders whose fractional entitlements are being ignored will be
given preferential consideration for the Allotment of one (1) additional Rights Equity Share if they apply for
additional Rights Equity Shares over and above their Rights Entitlements, if any, subject to availability of Rights
Equity Shares in this Issue post allocation towards Rights Entitlements applied for.
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For example, if an Eligible Equity Shareholder holds [e]([e]) Equity Shares, such Equity Shareholder will be
entitled to [e]([e]) Rights Equity Share and will also be given a preferential consideration for the Allotment of
one (1) additional Rights Equity Share if such Eligible Equity Shareholder has applied for additional Rights Equity
Shares, over and above his/her Rights Entitlements, subject to availability of Rights Equity Shares in this Issue
post allocation towards Rights Entitlements applied for.

Further, the Eligible Equity Shareholders holding less than [e]([e]) Equity Shares shall have ‘zero’ entitlement
for the Rights Equity Shares. Such Eligible Equity Shareholders are entitled to apply for additional Rights Equity
Shares and will be given preference in the Allotment of one Rights Equity Share, if such Eligible Equity
Shareholders apply for additional Rights Equity Shares, subject to availability of Rights Equity Shares in this
Issue post allocation towards Rights Entitlements applied for. However, they cannot renounce the same in favour
of third parties.

Credit Rating
As this Issue is a rights issue of Rights Equity Shares, there is no requirement of credit rating for this Issue.
Ranking

The Rights Equity Shares to be issued and Allotted pursuant to this Issue shall be subject to the provisions of the
Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter, the Common Application Form, and
the Memorandum of Association and the Articles of Association, the provisions of the Companies Act, 2013,
FEMA, the SEBI ICDR Regulations, the SEBI Listing Regulations, and the guidelines, notifications and
regulations issued by SEBI, the Government of India and other statutory and regulatory authorities from time to
time, the terms of the Listing Agreements entered into by our Company with the Stock Exchange and the terms
and conditions as stipulated in the Allotment advice. The Rights Equity Shares to be issued and allotted under this
Issue shall, upon being fully paid up, rank pari passu with the existing Equity Shares, in all respects including
dividends.In respect of the Rights Equity Shares, Investors are entitled to dividend in proportion to the amount
paid up and their voting rights exercisable on a poll shall also be proportional to their respective share of the
paidup Equity capital of our Company.

Listing and trading of the Rights Equity Shares to be issued pursuant to this Issue

Subject to receipt of the listing and trading approvals, the Rights Equity Shares proposed to be issued on a rights
basis shall be listed and admitted for trading on the Stock Exchange. Unless otherwise permitted by the SEBI
ICDR Regulations, the Rights Equity Shares Allotted pursuant to this Issue will be listed as soon as practicable
and all steps for completion of necessary formalities for listing and commencement of trading in the Rights Equity
Shares will be taken within such period prescribed under the SEBI ICDR Regulations. Our Company has received
in-principle approval from the BSE through letter bearing reference number [e] dated [e]. Our Company will
apply to the Stock Exchange for final approvals for the listing and trading of the Rights Equity Shares subsequent
to their Allotment. No assurance can be given regarding the active or sustained trading in the Rights Equity Shares
or the price at which the Rights Equity Shares offered under this Issue will trade after the listing thereof.

For an applicable period, the trading of the Rights Equity Shares would be suspended under the applicable law.
The process of corporate action for crediting the fully paid-up Rights Equity Shares to the Investors’ demat
accounts may take such time as is customary or as prescribed under applicable law from the last date of payment
of the amount.

The existing Equity Shares are listed and traded on BSE (Scrip Code: 507265) under the ISIN:INE044N01021.
The Rights Equity Shares shall be credited to a temporary RE ISIN which will be frozen until the receipt of the
final listing/ trading approvals from the Stock Exchange. Upon receipt of such listing and trading approvals, the
Rights Equity Shares shall be debited from such temporary RE ISIN and credited to the new ISIN for the Rights
Equity Shares and thereafter be available for trading and the temporary RE ISIN shall be permanently deactivated
in the depository system of CDSL and NSDL.

The listing and trading of the Rights Equity Shares issued pursuant to this Issue shall be based on the current
regulatory framework then applicable. Accordingly, any change in the regulatory regime would affect the listing
and trading schedule.

In case our Company fails to obtain listing or trading permission from the Stock Exchange, we shall refund through

verifiable means/unblock the respective ASBA Accounts, the entire monies received/blocked within four (4) days
of receipt of intimation from the Stock Exchange, rejecting the application for listing of the Rights Equity Shares,
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and if any such money is not refunded/ unblocked within four (4) days after our Company becomes liable to repay
it, our Company and every director of our Company who is an officer-in-default shall, on and from the expiry of
the fourth day, be jointly and severally liable to repay that money with interest at rates prescribed under applicable
law.

For details of trading and listing of partly paid-up Rights Equity Shares, please refer to the heading —Terms of
Payment at page 108.

Subscription to this Issue by our Promoters and our Promoter Group

For details of the intent and extent of subscription by our Promoter and the Promoter Group, see “Capital Structure
— Intention and extent of participation by our Promoters and Promoter Group™.

Rights of Holders of Rights Equity Shares of our Company

Subject to applicable laws, Rights Equity Shareholders shall have the following rights:
a) Theright to receive dividend, if declared;

b) The right to vote in person, or by proxy;

c) The right to receive surplus on liquidation;

d) The right to free transferability of Rights Equity Shares;

e) The right to attend general meetings of our Company and exercise voting powers in accordance with law,
unless prohibited / restricted by law; and

f)  Such other rights as may be available to a shareholder of a listed public company under the Companies Act,
2013, the Memorandum of Association and the Articles of Association.

Subject to applicable law and Articles of Association, holders of Rights Equity Shares shall be entitled to the
above rights in proportion to amount paid-up on such Rights Equity Shares in this Issue

GENERAL TERMS OF THE ISSUE
Market Lot

The Rights Equity Shares of our Company shall be tradable only in dematerialized form. The market lot for Rights
Equity Shares in dematerialised mode is one (1) Equity Share.

Joint Holders

Where two or more persons are registered as the holders of any Equity Shares, they shall be deemed to hold the
same as the joint holders with the benefit of survivorship subject to the provisions contained in our Articles of
Association. In case of Equity Shares held by joint holders, the Application submitted in physical mode to the
Designated Branch of the SCSBs would be required to be signed by all the joint holders (in the same order as
appearing in the records of the Depository) to be considered as valid for allotment of Rights Equity Shares offered
in this Issue.
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Nomination

Nomination facility is available in respect of the Rights Equity Shares in accordance with the provisions of the
Section 72 of the Companies Act, 2013 read with Rule 19 of the Companies (Share Capital and Debenture) Rules,
2014.

Since the Allotment is in dematerialised form, there is no need to make a separate nomination for the Rights
Equity Shares to be Allotted in this Issue. Nominations registered with the respective Depository Participants of
the Investors would prevail. Any Investor holding Equity Shares in dematerialised form and desirous of changing
the existing nomination is requested to inform its Depository Participant.

Arrangements for Disposal of Odd Lots

The Rights Equity Shares shall be traded in dematerialised form only and, therefore, the marketable lot shall be 1
(one) Rights Equity Share and hence, no arrangements for disposal of odd lots are required.

Restrictions on transfer and transmission of shares and on their consolidation/splitting

There are no restrictions on transfer and transmission and on their consolidation/splitting of shares issued pursuant
to this Issue. However, the Investors should note that pursuant to provisions of the SEBI (LODR) Regulations,
with effect from April 1, 2019 and as amended vide SEBI Notification bearing No. SEBI/LAD-NRO/GN/2022/66
on January 24, 2022, the request for transfer of securities shall not be effected unless the securities are held in the
dematerialized form with a depository. Provided further that transmission or transposition of securities held in
physical or dematerialized form shall be effected only in dematerialized form.

Notices

In accordance with the SEBI (ICDR) Regulations and the SEBI Rights Issue Circulars, our Company will send /
dispatch the Letter of Offer, the Rights Entitlement Letter, Common Application Form and other issue materials
(“Issue Materials”) only to the Eligible Equity Shareholders who have provided an Indian address to our
Company and who are located in jurisdictions where the offer and sale of the Rights Entitlement or Rights Equity
Shares is permitted under laws of such jurisdiction and does not result in and may not be construed as, a public
offering in such jurisdictions. In case the Eligible Equity Shareholders have provided their valid e-mail address,
the Issue Materials will be sent only to their valid e-mail address and in case the Eligible Equity Shareholders
have not provided their e-mail address, then the Issue Materials will be dispatched, on a reasonable effort basis,
to the Indian addresses provided by them.

Further, the Letter of Offer will be provided by the Registrar on behalf of our Company to the Eligible Equity
Shareholders who have provided their Indian addresses to our Company and who make a request in this regard.
In case the Eligible Equity Shareholders have provided their valid e-mail address, the Letter of Offer will be sent
only to their valid e-mail address and in case the Eligible Equity Shareholders have not provided their e-mail
address, then the Letter of Offer will be dispatched, on a reasonable effort basis, to the Indian addresses provided
by them.

All notices to the Eligible Equity Shareholders required to be given by our Company shall be published in (i) one
English language national daily newspaper with wide circulation; (ii) one Hindi language national daily newspaper
with wide circulation; and (iii) oneMarathilanguage daily newspaper with wide circulation (Marathibeing the
regional language ofMumbai,Maharashtra where our Registered Office is situated) and/or, will be sent by post or
electronic transmission or other permissible mode to the addresses of the Eligible Equity Shareholders provided
to our Company. This Draft Letter of Offer, the Letter of Offer, the Abridged Letter of Offer and the Common
Application Form shall also be submitted with the Stock Exchange for making the same available on their
websites.

Offer to Non-Resident Eligible Equity Shareholders/Investors

As per Rule 7 of the FEMA Rules, the RBI has given general permission to Indian companies to issue rights equity
shares to non-resident shareholders including additional rights equity shares. Further, as per the Master Direction
on Foreign Investment in India dated January 4, 2018 issued by the RBI, non-residents may, amongst other things,
(i) subscribe for additional shares over and above their Rights Entitlements; (ii) renounce the shares offered to
them either in full or part thereof in favour of a person named by them; or (iii) apply for the shares renounced in
their favour. Applications received from NRIs and non-residents for allotment of Rights Equity Shares shall be,
amongst other things, subject to the conditions imposed from time to time by the RBI under FEMA in the matter
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of Application, refund of Application Money, Allotment of Rights Equity Shares and issue of Rights Entitlement
Letters/ letters of Allotment/Allotment advice. If a non-resident or NRI Investor has specific approval from RBI,
in connection with his shareholding in our Company, such person should enclose a copy of such approval with
the Application details and send it to the Registrar by email on newissue@purvashare.com or physically/postal
means at the address of the Registrar PurvaSharegistry (India) Private Limited, 9, Shiv Shakti Industrial Estate,
J.R. Boricha Marg, Lower Parel, Mumbai, Maharashtra — 400 011, India. It will be the sole responsibility of the
investors to ensure that the necessary approval from the RBI or the governmental authority is valid in order to
make any investment in the Issue and our Company will not be responsible for any such allotments made by
relying on such approvals.

The Abridged Letter of Offer, the Rights Entitlement Letter and Common Application Form shall be
sent/dispatched to the email addresses and Indian addresses of non-resident Eligible Equity Shareholders, on a
reasonable effort basis, who have provided an Indian address to our Company and are located in jurisdictions
where the offer and sale of the Rights Equity Shares is permitted under laws of such jurisdictions and does not
result in and may not be construed as, a public offering in such jurisdictions. Investors can access the Letter of
Offer, the Abridged Letter of Offer and the Common Application Form (provided that the Eligible Equity
Shareholder is eligible to subscribe for the Rights Equity Shares under applicable securities laws) from the
websites of the Registrar, our Company and the Stock Exchange. Our Board may at its absolute discretion, agree
to such terms and conditions as may be stipulated by the RBI while approving the Allotment. The Rights Equity
Shares purchased by non-residents shall be subject to the same conditions including restrictions in regard totheir
patriation as are applicable to the original Equity Shares against which Rights Equity Shares are issued on rights
basis.

In case of change of status of holders, i.e., from resident to non-resident, a new demat account must be opened.
Any Application from a demat account which does not reflect the accurate status of the Applicant is liable to be
rejected at the sole discretion of our Company.

PROCEDURE FOR APPLICATION
How to Apply

In accordance with Regulation 76 of the SEBI ICDR Regulations, SEBI Rights Issue Circulars and ASBA
Circulars, all Investors desiring to make an Application in this Issue are mandatorily required to use either
the ASBA process. Investors should carefully read the provisions applicable to such Applications before
making their Application through ASBA.

For details of procedure for application by the resident Eligible Equity Shareholders holding Equity Shares in
physical form as on the Record Date, i.e. [®] see “- Procedure for Application by Eligible Equity Shareholders
holding Equity Shares in physical form” on page 119.

Our Company, its directors, its employees, affiliates, associates and their directors and officers and the
Registrar shall not take any responsibility for acts, mistakes, errors, omissions and commissions etc. in
relation to Applications accepted by SCSBs, Applications uploaded by SCSBs, Applications accepted but
not uploaded by SCSBs or Applications accepted and uploaded without blocking funds in the ASBA
Accounts.

Common Application Form

The Common Application Form for the Rights Equity Shares offered as part of this Issue would be sent/ dispatched
(i) only to email address of the resident Eligible Equity Shareholders who have provided their email address; (ii)
only to the Indian addresses of the resident Eligible Equity Shareholders, on a reasonable effort basis, who have
not provided a valid email address to our Company; (iii) only to the Indian addresses of the non-resident Eligible
Equity Shareholders, on a reasonable effort basis, who have provided an Indian address to our Company and are
located in jurisdictions where the offer and sale of the Rights Equity Shares is permitted under laws of such
jurisdictions. The Common Application Form along with the Abridged Letter of Offer and the Rights Entitlement
Letter shall be sent/ dispatched at least three days before the Issue Opening Date. The Renouncees and Eligible
Equity Shareholders who have not received the Common Application Form can download the same from the
website of the Registrar, our Company or Stock Exchange.

In case of non-resident Eligible Equity Shareholders, the Common Application Form along with the Abridged

Letter of Offer and the Rights Entitlement Letter shall be sent through email to email address if they have provided
an Indian address to our Company or who are located in jurisdictions where the offer and sale of the Rights Equity
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Shares is permitted under laws of such jurisdictions and does not result in and may not be construed as, a public
offering in such jurisdictions.

Please note that neither our Company nor the Registrar shall be responsible for delay in the receipt of the
Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter or the Common Application
Form attributable to non-availability of the email addresses of Eligible Equity Shareholders or electronic
transmission delays or failures, or if the Common Application Forms or the Rights Entitlement Letters are
delayed or misplaced in the transit or there is a delay in physical delivery (where applicable).

To update the respective email addresses/ mobile numbers in the records maintained by the Registrar or our
Company, Eligible Equity Shareholders should visitwww.purvashare.comhttps://rights.kfintech.com/.
Investors can access this Draft Letter of Offer, the Letter of Offer, the Abridged Letter of Offer and the Common
Application Form (provided that the Eligible Equity Shareholder is eligible to subscribe for the Rights Equity
Shares under applicable securities laws) from the websites of:

(i) our Company atwww.clubemerald.in;
(ii) the Registrar atwww.purvashare.com; and
(iii) the Stock Exchange atwww.bseindia.com;

The Eligible Equity Shareholders can obtain the details of their respective Rights Entitlements from the website
of the Registrar (i.e.,www.purvashare.com) by entering their DP ID and Client ID or Folio Number (in case of
resident Eligible Equity Shareholders holding Equity Shares in physical form) and PAN. The link for the same
shall also be available on the website of our Company (i.e.www.clubemerald.in).

The Common Application Form can be used by the Investors, Eligible Equity Shareholders as well as the
Renouncees, to make Applications in this Issue, based on the Rights Entitlement credited in their respective demat
accounts. Please note that one single Common Application Form shall be used by the Investors to make
Applications for all Rights Entitlements available in a particular demat account. In case of Investors who have
provided details of demat account in accordance with the SEBI ICDR Regulations, such Investors will have to
apply for the Rights Equity Shares from the same demat account in which they are holding the Rights Entitlements
and in case of multiple demat accounts, the Investors are required to submit a separate Common Application Form
for each demat account.

Investors may accept this Issue and apply for the Rights Equity Shares by submitting the Common Application
Form to the Designated Branch of the SCSB or online/electronic Application through the website of the SCSBs
(if made available by such SCSB) for authorising such SCSB to block Application Money payable on the
Application in their respective ASBA Accounts

Please note that Applications made with payment using third party bank accounts are liable to be rejected.

Investors are also advised to ensure that the Common Application Form is correctly filled up stating therein, the
ASBA Account (in case of Application through ASBA process) in which an amount equivalent to the amount
payable on Application as stated in the Common Application Form will be blocked by the SCSB.

Applicants should note that they should very carefully fill-in their depository account details and PAN
number in the Common Application Form or while submitting application through online/electronic
Application through the website of the SCSBs (if made available by such SCSB). Incorrect depository
account details or PAN number could lead to rejection of the Application. For details see “- Grounds for
Technical Rejection” on page 122 . Our Company, the Registrar and the SCSB shall not be liable for any
incorrect demat details provided by the Applicants.

Additionally, in terms of Regulation 78 of the SEBI ICDR Regulations, Investors may choose to accept the offer
to participate in this Issue by making plain paper Applications. Please note that Eligible Equity Shareholders
making an application in this Issue by way of plain paper applications shall not be permitted to renounce any
portion of their Rights Entitlements. For details, see “- Application on Plain Paper under ASBA process” on page
116.
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Options available to the Eligible Equity Shareholders

The Rights Entitlement Letter will clearly indicate the number of Rights Equity Shares that the Eligible Equity
Shareholder is entitled to.

If the Eligible Equity Shareholder applies in this Issue, then such Eligible Equity Shareholder can:
(i) apply for its Rights Equity Shares to the full extent of its Rights Entitlements; or

(if) apply for its Rights Equity Shares to the extent of part of its Rights Entitlements (without renouncing the
other part); or

(iii) apply for Rights Equity Shares to the extent of part of its Rights Entitlements and renounce the other part of
its Rights Entitlements; or

(iv) apply for its Rights Equity Shares to the full extent of its Rights Entitlements and apply for additional Rights
Equity Shares; or

(v) renounce its Rights Entitlements in full.
Procedure for Application through the ASBA process

An investor, wishing to participate in this Issue through the ASBA facility, is required to have an ASBA enabled
bank account with an SCSB, prior to making the Application. Investors desiring to make an Application in this
Issue through ASBA process, may submit the Common Application Form to the Designated Branch of the SCSB
or online/electronic Application through the website of the SCSBs (if made available by such SCSB) for
authorising such SCSB to block Application Money payable on the Application in their respective ASBA
Accounts.

Investors should ensure that they have correctly submitted the Common Application Form, or have otherwise
provided an authorisation to the SCSB, via the electronic mode, for blocking funds in the ASBA Account
equivalent to the Application Money mentioned in the Common Application Form, as the case may be, at the time
of submission of the Application.

Self-Certified Syndicate Banks

For the list of banks which have been notified by SEBI to act as SCSBs for the ASBA process, please refer to
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34. For details on
Designated Branches of SCSBs collecting the Common Application Form, please refer the above-mentioned link.

Please note that subject to SCSBs complying with the requirements of SEBI Circular No.
CIR/CFD/DIL/13/2012 dated September 25, 2012 within the periods stipulated therein, ASBA Applications
may be submitted at the Designated Branches of the SCSBs, in case of Applications made through ASBA
facility.

The Company, its directors, employees, affiliates, associates and their respective directors and officers and the
Registrar shall not take any responsibility for acts, mistakes, errors, omissions, and commissions etc., in relation
to Applications accepted by SCSBs, Applications uploaded by SCSBs, Applications accepted but not uploaded
by SCSBs or Applications accepted and uploaded without blocking funds in the ASBA Accounts.

Acceptance of this Issue

Investors may accept this Issue and apply for the Rights Equity Shares (i) by submitting the Common Application
Form to the Designated Branch of the SCSB or online/electronic Application through the website of the SCSBs
(if made available by such SCSB) for authorising such SCSB to block Application Money payable on the
Application in their respective ASBA Accounts.

Please note that on the Issue Closing Date for Applications through ASBA process will be uploaded until 5.00p.m.
(Indian Standard Time) or such extended time as permitted by the Stock Exchange.

Applications submitted to anyone other than the Designated Branches of the SCSB are liable to be rejected.
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Investors can also make Application on plain paper under ASBA process mentioning all necessary details as
mentioned under the section “- Application on Plain Paper under ASBA process” on pagel16.

Additional Rights Equity Shares

Investors are eligible to apply for additional Rights Equity Shares over and above their Rights Entitlements,
provided that they are eligible to apply for Rights Equity Shares under applicable law and they have applied for
all the Rights Equity Shares forming part of their Rights Entitlements without renouncing them in whole or in
part. Where the number of additional Rights Equity Shares applied for exceeds the number available for
Allotment, the Allotment would be made as per the Basis of Allotment finalised in consultation with the
Designated Stock Exchange. Applications for additional Rights Equity Shares shall be considered and Allotment
shall be made in accordance with the SEBI ICDR Regulations and in the manner prescribed under the section “-
Basis of Allotment” on pagel126.

Eligible Equity Shareholders who renounce their Rights Entitlements cannot apply for additional Rights
Equity Shares

Non-resident Renouncees who are not Eligible Equity Shareholders cannot apply for additional Rights Equity
Shares.

Resident Eligible Equity Shareholders who hold Equity Shares in physical form as on the Record Date cannot
renounce until the details of their demat account are provided to our Company or the Registrar and the
dematerialized Rights Entitlements are transferred from suspense escrow demat account to the respective demat
accounts of such Eligible Equity Shareholders within prescribed timelines. However, Such Eligible Equity
Shareholders, where the dematerialized Rights Entitlements are transferred from the suspense escrow demat
account to the respective demat accounts within prescribed timelines, can apply for additional Rights Equity
Shares while submitting the Application through ASBA process.

Procedure for Renunciation of Rights Entitlements

The Investors may renounce the Rights Entitlements, credited to their respective demat accounts, either in full or
in part (a) by using the secondary market platform of the Stock Exchange; or (b) through an off-market transfer,
during the Renunciation Period. The Investors should have the demat Rights Entitlements credited/lying in his/her
own demat account prior to the renunciation. The trades through On Market Renunciation and Off Market
Renunciation will be settled by transferring the Rights Entitlements through the depository mechanism.

Investors may be subject to adverse foreign, state or local tax or legal consequences as a result of trading in the
Rights Entitlements. Investors who intend to trade in the Rights Entitlements should consult their tax advisor or
stock broker regarding any cost, applicable taxes, charges and expenses (including brokerage) that may be levied
for trading in Rights Entitlements. Our Company accepts no responsibility to bear or pay any cost, applicable
taxes, charges and expenses (including brokerage), and such costs will be incurred solely by the Investors.

Please note that the Rights Entitlements which are neither renounced nor subscribed by the Investors on or before
the Issue Closing Date shall lapse and shall be extinguished after the Issue Closing Date.

On Market Renunciation

The Investors may renounce the Rights Entitlements, credited to their respective demat accounts by trading/selling
them on the secondary market platform of the Stock Exchange through a registered stock broker in the same
manner as the existing Equity Shares of our Company.

In this regard, in terms of provisions of the SEBI ICDR Regulations and the SEBI Rights Issue Circulars, the
Rights Entitlements credited to the respective demat accounts of the Eligible Equity Shareholders shall be
admitted for trading on the Stock Exchange under RE ISIN [e] subject to requisite approvals. The details for
trading in Rights Entitlements will be as specified by the Stock Exchange from time to time.

The Rights Entitlements are tradable in dematerialized form only. The market lot for trading of Rights
Entitlements is one Rights Entitlement.

The On Market Renunciation shall take place only during the Renunciation Period for On Market Renunciation,
i.e., from [e] to [e] (both days inclusive).
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The Investors holding the Rights Entitlements who desire to sell their Rights Entitlements will have to do so
through their registered stock brokers by quoting the RE ISIN [e] and indicating the details of the Rights
Entitlements they intend to sell. The Investors can place order for sale of Rights Entitlements only to the extent
of Rights Entitlements available in their demat account.

The On Market Renunciation shall take place electronically on secondary market platform of BSE under automatic
order matching mechanism and on ‘T+2 rolling settlement basis’, where ‘T’ refers to the date of trading. The
transactions will be settled on trade-for-trade basis. Upon execution of the order, the stock broker will issue a
contract note in accordance with the requirements of the Stock Exchange and the SEBI.

Off Market Renunciation

The Investors may renounce the Rights Entitlements, credited to their respective demat accounts by way of an
off-market transfer through a depository participant. The Rights Entitlements can be transferred in dematerialised
form only.

Eligible Equity Shareholders are requested to ensure that renunciation through off-market transfer is completed
in such a manner that the Rights Entitlements are credited to the demat account of the Renouncees on or prior to
the Issue Closing Date.

The Investors holding the Rights Entitlements who desire to transfer their Rights Entitlements will have to do so
through their depository participant by issuing a delivery instruction slip quoting the RE ISIN [e], the details of
the buyer and the details of the Rights Entitlements they intend to transfer. The buyer of the Rights Entitlements
(unless already having given a standing receipt instruction) has to issue a receipt instruction slip to their depository
participant. The Investors can transfer Rights Entitlements only to the extent of Rights Entitlements available in
their demat account.

The instructions for transfer of Rights Entitlements can be issued during the working hours of the depository
participants.

The detailed rules for transfer of Rights Entitlements through off-market transfer shall be as specified by the
NSDL and CDSL from time to time.

Application on Plain Paper under ASBA process

An Eligible Equity Shareholder who is eligible to apply under the ASBA process may make an Application to
subscribe to this Issue on plain paper, in case of non-receipt of Common Application Form through e-mail or
physical delivery (where applicable) and the Eligible Equity Shareholder not being in a position to obtain it from
any other source. An Eligible Equity Shareholder shall submit the plain paper Application to the Designated
Branch of the SCSB for authorising such SCSB to block Application Money in the said bank account maintained
with the same SCSB. Applications on plain paper will not be accepted from any address outside India.

Please note that the Eligible Equity Shareholders who are making the Application on plain paper shall not been
entitled to renounce their Rights Entitlements and should not utilize the Common Application Form for any
purpose including renunciation even if it is received subsequently.

The application on plain paper, duly signed by the Eligible Equity Shareholder including joint holders, in the same
order and as per specimen recorded with his bank, must reach the office of the Designated Branch of the SCSB
before the Issue Closing Date and should contain the following particulars:

1. Name of our Company, being Emerald Leisures Limited;

2. Name and address of the Eligible Equity Shareholder including joint holders (in the same order and as per
specimen recorded with our Company or the Depository);

3. Registered Folio Number/DP and Client ID No.;
4. Number of Equity Shares held as on Record Date;
5. Allotment option — only dematerialized form;

6. Number of Rights Equity Shares entitled to;
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7. Number of Rights Equity Shares applied for within the Rights Entitlements;

8. Number of additional Rights Equity Shares applied for, if any;

9. Total number of Rights Equity Shares applied for;

10. Total amount paid at the rate of X[®]/- per Rights Equity Share;

11. Details of the ASBA Account such as the account number, name, address and branch of the relevant SCSB;

12. In case of NR Eligible Equity Shareholders making an application with an Indian address, details of the
NRE/FCNR/NRO Account such as the account number, name, address and branch of the SCSB with which
the account is maintained;

13. Except for Applications on behalf of the Central or State Government, the residents of Sikkim and the officials
appointed by the courts, PAN of the Eligible Equity Shareholder and for each Eligible Equity Shareholder in
case of joint names, irrespective of the total value of the Rights Equity Shares applied for pursuant to this
Issue;

14. Authorisation to the Designated Branch of the SCSB to block an amount equivalent to the Application Money
in the ASBA Account;

15. Signature of the Eligible Equity Shareholder (in case of joint holders, to appear in the same sequence and
order as they appear in the records of the SCSB);

16. In addition, all such Eligible Equity Shareholders are deemed to have accepted the following:

“l/ We understand that neither the Rights Entitlements nor the Rights Equity Shares have been, or will be,
registered under the US Securities Act of 1933, as amended (the “US Securities Act”), or any United States state
securities laws, and may not be offered, sold, resold or otherwise transferred within the United States or to the
territories or possessions thereof (the “United States”), except pursuant to an exemption from, or in a transaction
not subject to, the registration requirements of the US Securities Act. I/ we understand the Rights Equity Shares
referred to in this application are being offered and sold in offshore transactions outside the United States in
compliance with Regulation S under the US Securities Act (“Regulation S”) to existing shareholders located in
jurisdictions where such offer and sale of the Rights Equity Shares is permitted under laws of such jurisdictions.
I/ we understand that the Issue is not, and under no circumstances is to be construed as, an offering of any Rights
Equity Shares or Rights Entitlements for sale in the United States, or as a solicitation therein of an offer to buy
any of the said Rights Equity Shares or Rights Entitlements in the United States. I/ we confirm that | am/ we are
(a) not in the United States and eligible to subscribe for the Rights Equity Shares under applicable securities laws,
(b) complying with laws of jurisdictions applicable to such person in connection with the Issue, and (c) understand
that neither the Company, nor the Registrar or any other person acting on behalf of the Company will accept
subscriptions from any person, or the agent of any person, who appears to be, or who the Company, the Registrar
or any other person acting on behalf of the Company have reason to believe is in the United States or is outside
of India and United States and ineligible to participate in this Issue under the securities laws of their jurisdiction.

I/ We will not offer, sell or otherwise transfer any of the Rights Equity Shares which may be acquired by us in any
jurisdiction or under any circumstances in which such offer or sale is not authorized or to any person to whom it
is unlawful to make such offer, sale or invitation. I/ We satisfy, and each account for which 1/ we are acting
satisfies, (a) all suitability standards for investors in investments of the type subscribed for herein imposed by the
jurisdiction of my/our residence, and (b) is eligible to subscribe and is subscribing for the Rights Equity Shares
and Rights Entitlements in compliance with applicable securities and other laws of our jurisdiction of residence.

I/'we hereby make the representations, warranties, acknowledgments and agreements set forth in the section of
the Draft Letter of Offer.

I/ We understand and agree that the Rights Entitlements and Rights Equity Shares may not be reoffered, resold,
pledged or otherwise transferred except in an offshore transaction in compliance with Regulation S, or otherwise
pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the US
Securities Act.
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I/ We acknowledge that the Company will rely upon the truth and accuracy of the foregoing representations and
agreements.”’

In cases where multiple Common Application Forms are submitted for Applications pertaining to Rights
Entitlements credited to the same demat account or in demat suspense escrow account, including cases where an
Investor submits Common Application Forms along with a plain paper Application, such Applications shall be
liable to be rejected.

Investors are requested to strictly adhere to these instructions. Failure to do so could result in an Application being
rejected, with our Company and the Registrar not having any liability to the Investor. The plain paper Application
format will be available on the website of the Registrar at www.purvashare.com.

Our Company and the Registrar shall not be responsible if the Applications are not uploaded by SCSB or funds
are not blocked in the Investors’ ASBA Accounts on or before the Issue Closing Date.

Mode of payment

All payments against the Common Application Forms shall be made only through ASBA facility. The Registrar
will not accept any payments against the Common Application Forms, if such payments are not made through
ASBA facility.

In case of Application through ASBA facility, the Investor agrees to block the amount payable on Application
with the submission of the Common Application Form, by authorizing the SCSB to block an amount, equivalent
to the amount payable on Application, in the Investor’s ASBA Account.

After verifying that sufficient funds are available in the ASBA Account details of which are provided in the
Common Application Form, the SCSB shall block an amount equivalent to the Application Money mentioned in
the Common Application Form until the Transfer Date. On the Transfer Date, upon receipt of intimation from the
Registrar, of the receipt of minimum subscription and pursuant to the finalization of the Basis of Allotment as
approved by the Designated Stock Exchange, the SCSBs shall transfer such amount as per the Registrar’s
instruction from the ASBA Account into the Allotment Account which shall be a separate bank account
maintained by our Company, other than the bank account referred to in sub-section (3) of Section 40 of the
Companies Act, 2013.

The balance amount remaining after the finalisation of the Basis of Allotment on the Transfer Date shall be
unblocked by the SCSBs on the basis of the instructions issued in this regard by the Registrar to the respective
SCSB.

The Investors would be required to give instructions to the respective SCSBs to block the entire amount payable
on their Application at the time of the submission of the Common Application Form.

The SCSB may reject the application at the time of acceptance of Common Application Form if the ASBA
Account, details of which have been provided by the Investor in the Common Application Form does not have
sufficient funds equivalent to the amount payable on Application mentioned in the Common Application Form.
Subsequent to the acceptance of the Application by the SCSB, our Company would have a right to reject the
Application on technical grounds as set forth hereinafter.

Application by Eligible Equity Shareholders holding Equity Shares in physical form

Please note that in accordance with Regulation 77A of the SEBI ICDR Regulations read with the SEBI Rights
Issue Circulars, the credit of Rights Entitlements and Allotment of Rights Equity Shares shall be made in
dematerialised form only. Accordingly, Eligible Equity Shareholders holding Equity Shares in physical form as
on Record Date and desirous of subscribing to Rights Equity Shares in this Issue are advised to furnish the details
of their demat account to the Registrar or our Company at least two Working Days prior to the Issue Closing Date,
to enable the credit of their Rights Entitlements in their respective demat accounts at least one day before the Issue
Closing Date.

Prior to the Issue Opening Date, the Rights Entitlements of those resident Eligible Equity Shareholders, among
others, who hold Equity Shares in physical form, and whose demat account details are not available with our
Company or the Registrar, shall be credited in a demat suspense escrow account opened by our Company. In the
event, the relevant details of the demat accounts of such Eligible Equity Shareholders are not received during the
Issue Period, then their Rights Entitlements kept in the suspense escrow demat account shall lapse.
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To update respective email addresses/ mobile numbers in the records maintained by the Registrar or our Company,
Eligible Equity Shareholders should visit www.purvashare.com.

Procedure for Application by Eligible Equity Shareholders holding Equity Shares in physical form

Eligible Equity Shareholders, who hold Equity Shares in physical form as on Record Date, i.e. [®]and who have
opened their demat accounts after the Record Date, shall adhere to following procedure for participating in this
Issue:

(a) The Eligible Equity Shareholders shall send a letter to the Registrar containing the name(s), address, email
address, contact details and the details of their demat account along with copy of self-attested PAN and self-
attested client master sheet of their demat account either by email, post, speed post, courier, or hand delivery
S0 as to reach to the Registrar no later than two Working Days prior to the Issue Closing Date;

(b) The Registrar shall, after verifying the details of such demat account, transfer the Rights Entitlements of such
Eligible Equity Shareholders to their demat accounts at least one day before the Issue Closing Date;

(c) The Eligible Equity Shareholders can access the Common Application Form from:

e our Company (at www.clubemerald.in);
e the Stock Exchange (at www.bseindia.com).

Eligible Equity Shareholders can obtain the details of their respective Rights Entitlements from the website
of the Registrar (i.e. www.purvashare.com) by entering their DP ID and Client ID or Folio Number (in case
of Eligible Equity Shareholders holding Equity Shares in physical form) and PAN. The link for the same shall
also be available on the website of our Company (i.e.www.clubemerald.in);

(d) The Eligible Equity Shareholders shall, on or before the Issue Closing Date, submit the Common Application
Form to the Designated Branch of the SCSB or online/electronic Application through the website of the
SCSBs (if made available by such SCSB) for authorising such SCSB to block Application Money payable
on the Application in their respective ASBA Accounts.

PLEASE NOTE THAT NON-RESIDENT ELIGIBLE EQUITY SHAREHOLDERS, WHO HOLD
EQUITY SHARES IN PHYSICAL FORM AS ON RECORD DATE, i.e. [¢] AND WHO HAVE NOT
FURNISHED THE DETAILS OF THEIR RESPECTIVE DEMAT ACCOUNTS TO THE REGISTRAR
OR OUR COMPANY AT LEAST TWO WORKING DAYS PRIOR TO THE ISSUE CLOSING DATE,
SHALL NOT BE ELIGIBLE TO MAKE AN APPLICATION FOR RIGHTS EQUITY SHARES
AGAINST THEIR RIGHTS ENTITLEMENTS WITH RESPECT TO THE EQUITY SHARES HELD IN
PHYSICAL FORM.

Allotment of the Rights Equity Shares in Dematerialized Form

PLEASE NOTE THAT THE RIGHTS EQUITY SHARES APPLIED FOR IN THIS ISSUE CAN BE
ALLOTTED ONLY IN DEMATERIALIZED FORM AND TO THE SAME DEPOSITORY
ACCOUNTIN WHICH OUR EQUITY SHARES ARE HELD BY SUCH INVESTOR ON THE RECORD
DATE OR THE ISSUE CLOSING DATE, AS THE CASE MAY BE.

General instructions for Investors

(a) Please read this Draft Letter of Offer carefully to understand the Application process and applicable
settlement process.

(b) Please read the instructions on the Common Application Form sent to you.
(c) The Common Application Form can be used by both the Eligible Equity Shareholders and the Renouncees.
(d) Application should be made only through the ASBA facility.

(e) Application should be complete in all respects. The Common Application Form found incomplete with regard
to any of the particulars required to be given therein, and/or which are not completed in conformity with the
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terms of this Draft Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter and the
Common Application Form are liable to be rejected. The Common Application Form must be filled in
English.

In case of non-receipt of Common Application Form, Application can be made on plain paper mentioning all
necessary details as mentioned under the section “- Application on Plain Paper under ASBA process” on page
116.

In accordance with Regulation 76 of the SEBI ICDR Regulations, SEBI Rights Issue Circulars and ASBA
Circulars, all Investors desiring to make an Application in this Issue are mandatorily required to use the ASBA
process. Investors should carefully read the provisions applicable to such Applications before making their
Application through ASBA.

An Investor, wishing to participate in this Issue through the ASBA facility, is required to have an ASBA
enabled bank account with an SCSB, prior to making the Application.

Applications should be submitted to the Designated Branch of the SCSB or made online/electronic through
the website of the SCSBs (if made available by such SCSB) for authorising such SCSB to block Application
Money payable on the Application in their respective ASBA Accounts. Please note that on the Issue Closing
Date for Applications through ASBA process will be uploaded until 5.00 p.m. (Indian Standard Time) or such
extended time as permitted by the Stock Exchange.

Applications should not be submitted to the Bankers to the Issue or Escrow Collection Bank (assuming that
such Escrow Collection Bank is not an SCSB), our Company or the Registrar.

In case of Application through ASBA facility, Investors are required to provide necessary details, including
details of the ASBA Account, authorization to the SCSB to block an amount equal to the Application Money
in the ASBA Account mentioned in the Common Application Form.

All Applicants, and in the case of Application in joint names, each of the joint Applicants, should mention
their PAN allotted under the Income-tax Act, irrespective of the amount of the Application. Except for
Applications on behalf of the Central or the State Government, the residents of Sikkim and the officials
appointed by the courts, Applications without PAN will be considered incomplete and are liable to be
rejected. With effect from August 16, 2010, the demat accounts for Investors for which PAN details
have not been verified shall be “suspended for credit” and no Allotment and credit of Rights Equity
Shares pursuant to this Issue shall be made into the accounts of such Investors. Further, in case of
Application in joint names, each of the joint Applicants should sign the Common Application Form.

In case of Application through ASBA facility, all payments will be made only by blocking the amount in the
ASBA Account. Cash payment or payment by cheque or demand draft or pay order or NEFT or RTGS or
through any other mode is not acceptable for application through ASBA process. In case payment is made in
contravention of this, the Application will be deemed invalid and the Application Money will be refunded
and no interest will be paid thereon.

For physical Applications through ASBA at Designated Branches of SCSB, signatures should be either in
English or Hindi or in any other language specified in the Eighth Schedule to the Constitution of India.
Signatures other than in any such language or thumb impression must be attested by a Notary Public or a
Special Executive Magistrate under his/her official seal. The Investors must sign the Application as per the
specimen signature recorded with the SCSB.

In case of joint holders and physical Applications through ASBA process, all joint holders must sign the
relevant part of the Common Application Form in the same order and as per the specimen signature(s)
recorded with the SCSB. In case of joint Applicants, reference, if any, will be made in the first Applicant’s
name and all communication will be addressed to the first Applicant.

All communication in connection with Application for the Rights Equity Shares, including any change in
address of the Eligible Equity Shareholders should be addressed to the Registrar prior to the date of Allotment
in this Issue quoting the name of the first/sole Applicant, folio numbers/DP ID and Client ID and Common
Application Form number, as applicable. In case of any change in address of the Eligible Equity Shareholders,
the Eligible Equity Shareholders should also send the intimation for such change to the respective depository
participant, or to our Company or the Registrar in case of Eligible Equity Shareholders holding Equity Shares
in physical form.
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(q) Please note that subject to SCSBs complying with the requirements of SEBI Circular No.
CIR/CFD/DIL/13/2012 dated September 25, 2012 within the periods stipulated therein, Applications made
through ASBA facility may be submitted at the Designated Branches of the SCSBs. Application through
ASBA facility in electronic mode will only be available with such SCSBs who provide such facility.

(r) In terms of the SEBI circular CIR/CFD/DIL/1/2013 dated January 2, 2013, it is clarified that for making
applications by banks on their own account using ASBA facility, SCSBs should have a separate account in
own name with any other SEBI registered SCSB(s). Such account shall be used solely for the purpose of
making application in public/ rights issues and clear demarcated funds should be available in such account
for ASBA applications.

(s) Investors are required to ensure that the number of Rights Equity Shares applied for by them do not exceed
the prescribed limits under the applicable law.

(t) An Applicant being an OCB is required not to be under the adverse notice of the RBI and must submit
approval from RBI for applying in this Issue.

Do’s:

(@) Ensure that the Common Application Form and necessary details are filled in.

(b) Except for Application submitted on behalf of the Central or the State Government, residents of Sikkim and
the officials appointed by the courts, each Applicant should mention their PAN allotted under the Income-tax

Act.

(c) Ensure that the demographic details such as address, PAN, DP ID, Client ID, bank account details and
occupation (“Demographic Details”) are updated, true and correct, in all respects.

(d) Investors should provide correct DP ID and client ID/ folio number while submitting the Application. Such
DP ID and Client ID/ folio number should match the demat account details in the records available with
Company and/or Registrar, failing which such Application is liable to be rejected. Investor will be solely
responsible for any error or inaccurate detail provided in the Application. Our Company, SCSBs or the
Registrar will not be liable for any such rejections.

Dont’s.

(@) Do not apply if you are ineligible to participate in this Issue under the securities laws applicable to your
jurisdiction.

(b) Do not submit the GIR number instead of the PAN as the application is liable to be rejected on this ground.

(c) Avoid applying on the Issue Closing Date due to risk of delay/ restrictions in making any physical
Application.

(d) Do not pay the Application Money in cash, by money order, pay order or postal order.
(e) Do not submit multiple Applications.
Do’s for Investors applying through ASBA:

(a) Ensure that the details about your Depository Participant and beneficiary account are correct and the
beneficiary account is activated as the Rights Equity Shares will be Allotted in the dematerialized form only.

(b) Ensure that the Applications are submitted with the Designated Branch of the SCSBs and details of the correct
bank account have been provided in the Application.

(c) Ensure that there are sufficient funds (equal to {number of Rights Equity Shares (including additional Rights
Equity Shares) applied for} X {Application Money of Rights Equity Shares}) available in ASBA Account
mentioned in the Common Application Form before submitting the Application to the respective Designated
Branch of the SCSB.
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Ensure that you have authorised the SCSB for blocking funds equivalent to the amount payable on application
mentioned in the Common Application Form, in the ASBA Account, of which details are provided in the
Application and have signed the same.

Ensure that you have a bank account with an SCSB providing ASBA facility in your location and the
Application is made through that SCSB providing ASBA facility in such location.

Ensure that you receive an acknowledgement from the Designated Branch of the SCSB for your submission
of the Common Application Form in physical form or plain paper Application.

Ensure that the name(s) given in the Common Application Form is exactly the same as the name(s) in which
the beneficiary account is held with the Depository Participant. In case the Common Application Form is
submitted in joint names, ensure that the beneficiary account is also held in same joint names and such names
are in the same sequence in which they appear in the Common Application Form and the Rights Entitlement
Letter.

Dont’s for Investors applying through ASBA:

(@)

(b)

(©

Do not submit the Common Application Form after you have submitted a plain paper Application to a
Designated Branch of the SCSB or vice versa.

Do not send your physical Application tothe Registrar, the Escrow Collection Bank (assuming that such
Escrow Collection Bank is not an SCSB), a branch of the SCSB which is not a Designated Branch of the
SCSB or our Company; instead submit the same to a Designated Branch of the SCSB only.

Do not instruct the SCSBs to unblock the funds blocked under the ASBA process.

Grounds for Technical Rejection

Applications made in this Issue are liable to be rejected on the following grounds:

(@)

(b)

(©
(d)

(€)
()

@)

(h)

(i)

)

(k)

DP ID and Client ID mentioned in Application not matching with the DP ID and Client ID records available
with the Registrar.

Sending an Application to the Registrar, Escrow Collection Banks (assuming that such Escrow Collection
Bank is not a SCSB), to a branch of a SCSB which is not a Designated Branch of the SCSB or our Company.

Insufficient funds are available in the ASBA Account with the SCSB for blocking the Application Money.

Funds in the ASBA Account whose details are mentioned in the Common Application Form having been
frozen pursuant to regulatory orders.

Account holder not signing the Application or declaration mentioned therein.

Submission of more than one Common Application Form for Rights Entitlements available in a particular
demat account.

Multiple Common Application Forms, including cases where an Investor submits Common Application
Forms along with a plain paper Application.

Submitting the GIR number instead of the PAN (except for Applications on behalf of the Central or State
Government, the residents of Sikkim and the officials appointed by the courts).

Applications by persons not competent to contract under the Indian Contract Act, 1872, except Applications
by minors having valid demat accounts as per the demographic details provided by the Depositories.

Applications by SCSB on own account, other than through an ASBA Account in its own name with any other
SCSB.

Common Application Forms which are not submitted by the Investors within the time periods prescribed in
the Common Application Form and thel etter of Offer.
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(I) Physical Common Application Forms not duly signed by the sole or joint Investors.

(m) Common Application Forms accompanied by stock invest, outstation cheques, post-dated cheques, money
order, postal order or outstation demand drafts.

(n) Ifan Investor is (a) debarred by SEBI; or (b) if SEBI has revoked the order or has provided any interim relief
then failure to attach a copy of such SEBI order allowing the Investor to subscribe to their Rights Entitlements.

(o) Applications which: (i) does not include the certifications set out in the Common Application Form; (ii)
appears to us or our agents to have been executed in or dispatched from a Restricted Jurisdiction; (iii) where
a registered Indian address is not provided; or (iv) where our Company believes that Common Application
Form is incomplete or acceptance of such Common Application Form may infringe applicable legal or
regulatory requirements; and our Company shall not be bound to allot or issue any Rights Equity Shares in
respect of any such Common Application Form.

(p) Applications which have evidence of being executed or made in contravention of applicable securities laws.

Depository account and bank details for Investors holding Equity Shares in demat accounts and applying
in this Issue

IT IS MANDATORY FOR ALL THE INVESTORS APPLYING UNDER THIS ISSUE TO APPLY
THROUGH THE ASBA PROCESS, TO RECEIVE THEIR RIGHTS EQUITY SHARES IN
DEMATERIALISED FORM AND TO THE SAME DEPOSITORY ACCOUNT/ CORRESPONDING
PAN IN WHICH THE EQUITY SHARES ARE HELD BY THE INVESTOR AS ON THE RECORD
DATE. ALL INVESTORS APPLYING UNDER THIS ISSUE SHOULD MENTION THEIR
DEPOSITORY PARTICIPANT’S NAME, DP ID AND BENEFICIARY ACCOUNT NUMBER/ FOLIO
NUMBER IN THE COMMON APPLICATION FORM. INVESTORS MUST ENSURE THAT THE
NAME GIVEN IN THE COMMON APPLICATION FORM IS EXACTLY THE SAME AS THE NAME
IN WHICH THE DEPOSITORY ACCOUNT IS HELD. IN CASE THE COMMON APPLICATION
FORM IS SUBMITTED IN JOINT NAMES, IT SHOULD BE ENSURED THAT THE DEPOSITORY
ACCOUNT IS ALSO HELD IN THE SAME JOINT NAMES AND ARE IN THE SAME SEQUENCE IN
WHICH THEY APPEAR IN THE COMMON APPLICATION FORM OR PLAIN PAPER
APPLICATIONS, AS THE CASE MAY BE.

Investors applying under this Issue should note that on the basis of name of the Investors, Depository
Participant’s name and identification number and beneficiary account number provided by them in the
Common Application Form or the plain paper Applications, as the case may be, the Registrar will obtain
Demographic Details from the Depository. Hence, Investors applying under this Issue should carefully fill
in their Depository Account details in the Application.

These Demographic Details would be used for all correspondence with such Investors including mailing of the
letters intimating unblocking of bank account of the respective Investor and/or refund. The Demographic Details
given by the Investors in the Common Application Form would not be used for any other purposes by the
Registrar. Hence, Investors are advised to update their Demographic Details as provided to their Depository
Participants.

By signing the Common Application Forms, the Investors would be deemed to have authorised the Depositories
to provide, upon request, to the Registrar, the required Demographic Details as available on its records.

The Allotment advice and the email intimating unblocking of ASBA Account or refund (if any) would be
emailed to the address of the Investor as per the email address provided to our Company or the Registrar
or Demographic Details received from the Depositories. The Registrar will give instructions to the SCSBs
for unblocking funds in the ASBA Account to the extent Rights Equity Shares are not Allotted to such
Investor. Please note that any such delay shall be at the sole risk of the Investors and none of our Company,
the SCSBs or the Registrar shall be liable to compensate the Investor for any losses caused due to any such
delay or be liable to pay any interest for such delay.

In case no corresponding record is available with the Depositories that match three parameters, (a) names of the
Investors (including the order of names of joint holders), (b) the DP ID, and (c) the beneficiary account number,
then such Common Application Forms are liable to be rejected.

Modes of Payment

123



All payments against the Common Application Forms shall be made only through ASBA facility. The Registrar
will not accept any payments against the Common Application Forms, if such payments are not made through
ASBA facility.

In case of Application through ASBA facility, the Investor agrees to block the amount payable on
Application with the submission of the Common Application Form, by authorizing the SCSB to block an amount,
equivalent to the amount payable on Application, in the Investor’s ASBA Account.

After verifying that sufficient funds are available in the ASBA Account details of which are provided in the
Common Application Form, the SCSB shall block an amount equivalent to the Application Money mentioned in
the Common Application Form until the Transfer Date. On the Transfer Date, upon receipt of intimation from the
Registrar, of the receipt of minimum subscription and pursuant to the finalization of the Basis of Allotment as
approved by the Designated Stock Exchange, the SCSBs shall transfer such amount as per the Registrar’s
instruction from the ASBA Account into the Allotment Account which shall be a separate bank account
maintained by our Company, other than the bank account referred to in sub-section (3) of Section 40 of the
Companies Act, 2013. The balance amount remaining after the finalisation of the Basis of Allotment on the
Transfer Date shall be unblocked by the SCSBs on the basis of the instructions issued in this regard by the
Registrar to the respective SCSB.

The balance amount remaining after the finalisation of the Basis of Allotment on the Transfer Date shall be
unblocked by the SCSBs on the basis of the instructions issued in this regard by the Registrar to the respective
SCSB

The Investors would be required to give instructions to the respective SCSBs to block the entire amount payable
on their Application at the time of the submission of the Common Application Form.

The SCSB may reject the application at the time of acceptance of Common Application Form if the ASBA
Account, details of which have been provided by the Investor in the Common Application Form does not have
sufficient funds equivalent to the amount payable on Application mentioned in the Common Application Form.
Subsequent to the acceptance of the Application by the SCSB, our Company would have a right to reject the
Application on technical grounds as set forth hereinafter.

Mode of payment for Resident Investors

All payments on the Common Application Forms shall be made only through ASBA facility. Applicants are
requested to strictly adhere to these instructions.

Mode of payment for Non-Resident Investors

As regards the Application by non-resident Investors, payment must be made only through the ASBA facility and
using permissible accounts in accordance with the FEMA, FEMA Rules and requirements prescribed by the RBI
and subject to the following conditions:

1. Individual non-resident Indian Applicants who are permitted to subscribe to Rights Equity Shares by
applicable local securities laws can obtain Common Application Forms on the websites of the Registrar and
our Company.

Note: In case of non-resident Eligible Equity Shareholders, the Abridged Letter of Offer, the Rights
Entitlement Letter and the Common Application Form shall be sent to their email addresses if they have
provided their Indian address to our Company or if they are located in certain jurisdictions (other than the
United States and India) where the offer and sale of the Rights Equity Shares is permitted under laws of such
jurisdictions and does not result in and may not be construed as, a public offering such jurisdiction. The
Letter of Offer will be provided, only through email, by the Registrar on behalf of our Company to the Eligible
Equity Shareholders who have provided their Indian addresses to our Company or who are located in
jurisdictions where the offer and sale of the Rights Equity Shares is permitted under laws of such jurisdictions
and does not result in and may not be construed as, a public offering in such jurisdictions and in each case
who make a request in this regard.

2. Common Application Forms will not be accepted from non-resident Investors in any jurisdiction where the

offer or sale of the Rights Entitlements and Rights Equity Shares may be restricted by applicable securities
laws.
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3. Payment by non-residents must be made only through ASBA facility and using permissible accounts in
accordance with FEMA, FEMA Rules and requirements prescribed by the RBI.

Notes:

1. In case where repatriation benefit is available, interest, dividend, sales proceeds derived from the investment
in Rights Equity Shares can be remitted outside India, subject to tax, as applicable according to the Income-
tax Act.

2. In case Rights Equity Shares are Allotted on a non-repatriation basis, the dividend and sale proceeds of the
Rights Equity Shares cannot be remitted outside India.

3. In case of a Common Application Form received from non-residents, Allotment, refunds and other
distribution, if any, will be made in accordance with the guidelines and rules prescribed by the RBI as
applicable at the time of making such Allotment, remittance and subject to necessary approvals.

4. Common Application Forms received from non-residents/ NRIs, or persons of Indian origin residing abroad
for Allotment of Rights Equity Shares shall, amongst other things, be subject to conditions, as may be imposed
from time to time by RBI under FEMA, in respect of matters including Refund of Application Money and
Allotment.

5. In the case of NRIs who remit their Application Money from funds held in FCNR/NRE Accounts, refunds
and other disbursements, if any shall be credited to such account.

6. Non-resident Renouncees who are not Eligible Equity Shareholders must submit regulatory approval for
applying for additional Rights Equity Shares.

Multiple Applications

In case where multiple Applications are made using same demat account, such Applications shall be liable to be
rejected. A separate Application can be made in respect of Rights Entitlements in each demat account of the
Investors and such Applications shall not be treated as multiple applications. Similarly, a separate Application can
be made against Equity Shares held in dematerialized form and Equity Shares held in physical form, and such
Applications shall not be treated as multiple applications. A separate Application can be made in respect of each
scheme of a mutual fund registered with SEBI and such Applications shall not be treated as multiple applications.
For details, see “- Procedure for Applications by Mutual Funds” on page 130.

In cases where multiple Common Application Forms are submitted, including cases where an Investor submits
Common Application Forms along with a plain paper Application or multiple plain paper Applications, such
Applications shall be treated as multiple applications and are liable to be rejected, other than multiple applications
submitted by any of our Promoters or members of Promoter Group to meet the minimum subscription
requirements applicable to this Issue as described in “Capital Structure — Intention and extent of participation by
our Promoters and Promoter Group” on pagel7.

Last date for Application

The last date for submission of the duly filled in the Common Application Form or a plain paper Application is
[e], i.e., Issue Closing Date. Our Board or any committee thereof may extend the said date for such period as it
may determine from time to time, subject to the Issue Period not exceeding 30 days from the Issue Opening Date
(inclusive of the Issue Opening Date).

If the Common Application Form is not submitted with an SCSB, uploaded with the Stock Exchange and the
Application Money is not blocked with the SCSB, on or before the Issue Closing Date or such date as may be
extended by our Board or any committee thereof, the invitation to offer contained inthe Letter of Offer shall be
deemed to have been declined and our Board or any committee thereof shall be at liberty to dispose of the Rights
Equity Shares hereby offered, as provided under the section, “-Basis of Allotment” on page 126.

Please note that on the Issue Closing Date for Applications through ASBA process shall be uploaded until 5.00
p.m. (Indian Standard Time) or such extended time as permitted by the Stock Exchange.
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Please ensure that the Common Application Form and necessary details are filled in. In place of Application
number, Investors can mention the reference number of the e-mail received from Registrar informing about their
Rights Entitlement or last eight digits of the demat account. Alternatively, SCSBs may mention their internal
reference number in place of application number.

Withdrawal of Application
An Investor who has applied in this Issue may withdraw their Application at any time during Issue Period by
approaching the SCSB where application is submitted. However, no Investor, applying through ASBA facility,

may withdraw their Application post the Issue Closing Date.

Issue Schedule

LAST DATE FOR CREDIT OF RIGHTS ENTITLEMENTS [
ISSUE OPENING DATE [
LAST DATE FOR ON MARKET RENUNCIATION* [
ISSUE CLOSING DATE? [e
[
[
[

FINALISATION OF BASIS OF ALLOTMENT (ON OR ABOUT)

DATE OF ALLOTMENT (ON OR ABOUT)

DATE OF CREDIT (ON OR ABOUT)

DATE OF LISTING (ON OR ABOUT) [e
* Eligible Equity Shareholders are requested to ensure that renunciation through off-market transfer is completed in such a
manner that the Rights Entitlements are credited to the demat account of the Renouncees on or prior to the Issue Closing Date.
#0ur Board or the Rights Issue Committee will have the right to extend the Issue period as it may determine from time to time, provided
that this Issue will not remain open in excess of 30 (Thirty) days from the Issue Opening Date (inclusive of the Issue Opening Date).
Further, no withdrawal of Application shall be permitted by any Applicant after the Issue Closing Date, i.e. [e].

Please note that if Eligible Equity Shareholders holding Equity Shares in physical form as on Record Date, i.e.
[e], have not provided the details of their demat accounts to our Company or to the Registrar, they are required to
provide their demat account details to our Company or the Registrar not later than two (2) Working Days prior to
the Issue Closing Date, i.e., [®] to enable the credit of the Rights Entitlements by way of transfer from the demat
suspense escrow account to their respective demat accounts, at least one day before the Issue Closing Date, i.e

[e].
For details, see “General Information - Issue Schedule” on page 43.
Basis of Allotment

Subject to the provisions contained in the Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement
Letter, the Common Application Form, the Articles of Association and the approval of the Designated Stock
Exchange, our Board or the Rights Issue Committee will proceed to Allot the Rights Equity Shares in the following
order of priority:

(@) Full Allotment to those Eligible Equity Shareholders who have applied for their Rights Entitlements of Rights
Equity Shares either in full or in part and also to the Renouncee(s) who has or have applied for Rights Equity
Shares renounced in their favour, in full or in part.

(b) Eligible Equity Shareholders whose fractional entitlements are being ignored and Eligible Equity
Shareholders with zero entitlement, would be given preference in allotment of one additional Rights Equity
Share each if they apply for additional Rights Equity Shares. Allotment under this head shall be considered
if there are any unsubscribed Rights Equity Shares after allotment under (a) above. If number of Rights Equity
Shares required for Allotment under this head are more than the number of Rights Equity Shares available
after Allotment under (a) above, the Allotment would be made on a fair and equitable basis in consultation
with the Designated Stock Exchange and will not be a preferential allotment.

(c) Allotment to the Eligible Equity Shareholders who having applied for all the Rights Equity Shares offered to
them as part of this Issue, have also applied for additional Rights Equity Shares. The Allotment of such
additional Rights Equity Shares will be made as far as possible on an equitable basis having due regard to the
number of Equity Shares held by them on the Record Date, i.c. [®], provided there are any unsubscribed
Rights Equity Shares after making full Allotment in (a) and (b) above. The Allotment of such Rights Equity
Shares will be at the sole discretion of our Board or the Rights Issue Committee in consultation with the
Designated Stock Exchange, as a part of this Issue and will not be a preferential allotment.
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(d) Allotment to Renouncees who having applied for all the Rights Equity Shares renounced in their favour, have
applied for additional Rights Equity Shares provided there is surplus available after making full Allotment
under (a), (b) and (c) above. The Allotment of such Rights Equity Shares will be made on a proportionate
basis in consultation with the Designated Stock Exchange, as a part of this Issue and will not be a preferential
allotment.

(e) Allotment to any other person, that our Board or our Rights Issue Committee may deem fit, provided there is
surplus available after making Allotment under (a), (b), (c) and (d) above, and the decision of our Board or
the Rights Issue Committee in this regard shall be final and binding.

After taking into account Allotment to be made under (a) to (d) above, if there is any unsubscribed portion, the
same shall be deemed to be ‘unsubscribed’.

Upon approval of the Basis of Allotment by the Designated Stock Exchange, the Registrar shall send to the
Controlling Branches, a list of the Investors who have been allocated Rights Equity Shares in this Issue, along
with:

1. The amount to be transferred from the ASBA Account to the separate bank account opened by our Company
for this Issue, for each successful Application;

2. The date by which the funds referred to above, shall be transferred to the aforesaid bank account; and

3. The details of rejected ASBA applications, if any, to enable the SCSBs to unblock the respective ASBA
Accounts.

Allotment Advice or Refund/ Unblocking of ASBA Accounts

Our Company will send/ dispatch Allotment advice, refund intimations (or demat credit of securities and/or letters
of regret, only to the Eligible Equity Shareholders who have provided Indian address. In case such Eligible Equity
Shareholders have provided their valid e-mail address, Allotment advice, refund intimations or demat credit of
securities and/or letters of regret will be sent only to their valid e-mail address and in case such Eligible Equity
Shareholders have not provided their e-mail address, then the Allotment advice, refund intimations or demat credit
of securities and/or letters of regret will be dispatched, on a reasonable effort basis, to the Indian addresses
provided by them; along with crediting the Allotted Equity Shares to the respective beneficiary accounts (only in
dematerialised mode) or in a demat suspense account (in respect of Eligible Equity Shareholders holding Equity
Shares in physical form on the Allotment Date) or issue instructions for unblocking the funds in the respective
ASBA Accounts, if any, within a period of on or before T+1 day (T: Basis of allotment day). In case of failure to
do so, our Company shall pay interest at 15% p.a. or such other rate as specified under applicable law from the
expiry of such 15 days’ period.

The Rights Entitlements will be credited in the dematerialized form using electronic credit under the depository
system and the Allotment advice shall be sent, through email, to the email address provided to our Company or at
the address recorded with the Depository.

In the case of non-resident Investors who remit their Application Money from funds held in the NRE or the FCNR
Accounts, refunds and/or payment of interest or dividend and other disbursements, if any, shall be credited to such
accounts.

Where an Applicant has applied for additional Equity Shares in the Issue and is Allotted a lesser number of Equity
Shares than applied for, the excess Application Money paid/blocked shall be refunded/unblocked. The unblocking
of ASBA funds / refund of monies shall be completed be within such period as prescribed under the
SEBI ICDR Regulations. In the event that there is a delay in making refunds beyond such period as prescribed
under applicable law, our Company shall pay the requisite interest at such rate as prescribed under applicable law.
Payment of Refund

Mode of making refunds

The payment of refund, if any, including in the event of oversubscription or failure to list or otherwise would be
done through any of the following modes.

(@) Unblocking amounts blocked using ASBA facility.
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(b) NACH - National Automated Clearing House is a consolidated system of electronic clearing service.
Payment of refund would be done through NACH for Applicants having an account at one of the centers
specified by the RBI, where such facility has been made available. This would be subject to availability of
complete bank account details including MICR code wherever applicable from the depository. The payment
of refund through NACH is mandatory for Applicants having a bank account at any of the centers where
NACH facility has been made available by the RBI (subject to availability of all information for crediting the
refund through NACH including the MICR code as appearing on a cheque leaf, from the depositories), except
where Applicant is otherwise disclosed as eligible to get refunds through NEFT or Direct Credit or RTGS.

(c) National Electronic Fund Transfer (“NEFT”) — Payment of refund shall be undertaken through NEFT
wherever the Investors’ bank has been assigned the Indian Financial System Code (“IFSC Code”), which
can be linked to a MICR, allotted to that particular bank branch. IFSC Code will be obtained from the website
of RBI as on a date immediately prior to the date of payment of refund, duly mapped with MICR numbers.
Wherever the Investors have registered their nine digit MICR number and their bank account number with
the Registrar to our Company or with the Depository Participant while opening and operating the demat
account, the same will be duly mapped with the IFSC Code of that particular bank branch and the payment
of refund will be made to the Investors through this method.

(d) Direct Credit — Investors having bank accounts with the Bankers to the Issue shall be eligible to receive
refunds through direct credit. Charges, if any, levied by the relevant bank(s) for the same would be borne by
our Company.

(e) RTGS — If the refund amount exceeds X 2,00,000, the Investors have the option to receive refund through
RTGS. Such eligible Investors who indicate their preference to receive refund through RTGS are required to
provide the IFSC Code in the Common Application Form. In the event the same is not provided, refund shall
be made through NACH or any other eligible mode. Charges, if any, levied by the refund bank(s) for the
same would be borne by our Company. Charges, if any, levied by the Investor’s bank receiving the credit
would be borne by the Investor.

(f) For all other Investors, the refund orders will be dispatched through speed post or registered post subject to
applicable laws. Such refunds will be made by cheques, pay orders or demand drafts drawn in favor of the
sole/first Investor and payable at par.

(g) Credit of refunds to Investors in any other electronic manner, permissible by SEBI from time to time.
Refund payment to non-residents

The Application Money will be unblocked in the FCNR/NRE Account of the non-resident Applicants, details of
which were provided in the Common Application Form.

Allotment Advice or Demat Credit of Securities

The demat credit of securities to the respective beneficiary accounts or the demat suspense account (in case of
credit of the Rights Equity Shares returned/ reversed/ failed) will be credited within 15 days from the Issue Closing
Date or such other timeline in accordance with applicable laws.

Receipt of the Rights Equity Shares in Dematerialized Form

PLEASE NOTE THAT THE RIGHTS EQUITY SHARES APPLIED FOR UNDER THIS ISSUE CANBE
ALLOTTED ONLY IN DEMATERIALIZED FORM AND TO (A) THE SAME DEPOSITORYACCOUNT/
CORRESPONDING PAN IN WHICH THE EQUITY SHARES ARE HELD BY SUCHINVESTOR ON THE
RECORD DATE, OR (B) THE DEPOSITORY ACCOUNT, DETAILS OFWHICH HAVE BEEN PROVIDED TO
OUR COMPANY OR THE REGISTRAR AT LEAST TWOWORKING DAYS PRIOR TO THE ISSUE CLOSING
DATE BY THE ELIGIBLE EQUITYSHAREHOLDER HOLDING EQUITY SHARES IN PHYSICAL FORM AS
ON THE RECORD DATE,OR (C) DEMAT SUSPENSE ACCOUNT PENDING RECEIPT OF DEMAT ACCOUNT
DETAILS FOR RESIDENT ELIGIBLE EQUITY SHAREHOLDERS WHERE THE CREDIT OF THE RIGHTS
EQUITY SHARES RETURNED/REVERSED/FAILED.

Investors shall be Allotted the Rights Equity Shares in dematerialized (electronic) form. Our Company has signed
an agreement dated November 23, 2000with NSDL and an agreement dated November 1, 2000with CDSL which
enables the Investors to hold and trade in the securities issued by our Company in a dematerialized form, instead
of holding the Equity Shares in the form of physical certificates.
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INVESTORS MAY PLEASE NOTE THAT THE EQUITY SHARES CAN BE TRADED ON THE STOCK
EXCHANGE ONLY IN DEMATERIALIZED FORM.

The procedure for availing the facility for Allotment of Rights Equity Shares in this Issue in the dematerialized
form is as under:

1. Open abeneficiary account with any depository participant (care should be taken that the beneficiary account
should carry the name of the holder in the same manner as is registered in the records of our Company. In the
case of joint holding, the beneficiary account should be opened carrying the names of the holders in the same
order as registered in the records of our Company). In case of Investors having various folios in our Company
with different joint holders, the Investors will have to open separate accounts for such holdings. Those
Investors who have already opened such beneficiary account(s) need not adhere to this step.

2. It should be ensured that the depository account is in the name(s) of the Investors and the names are in the
same order as in the records of our Company or the Depositories.

3. The responsibility for correctness of information filled in the Common Application Form vis-a-vis such
information with the Investor’s depository participant, would rest with the Investor. Investors should ensure
that the names of the Investors and the order in which they appear in Common Application Form should be
the same as registered with the Investor’s depository participant.

4. If incomplete or incorrect beneficiary account details are given in the Common Application Form, the Investor
will not get any Rights Equity Shares and the Common Application Form will be rejected.

5. The Rights Equity Shares will be allotted to Applicants only in dematerialized form and would be directly
credited to the beneficiary account as given in the Common Application Form after verification or demat
suspense account (pending receipt of demat account details for resident Eligible Equity Shareholders holding
Equity Shares in physical form/ with IEPF authority/ in suspense, etc.). Allotment advice, refund order (if
any) would be sent directly to the Applicant by email and, if the printing is feasible, through physical dispatch,
by the Registrar but the Applicant’s depository participant will provide to him the confirmation of the credit
of such Rights Equity Shares to the Applicant’s depository account.

6. Non-transferable Allotment advice/ refund intimation will be directly sent to the Investors by the Registrar,
by email and, if the printing is feasible, through physical dispatch.

7. Renouncees will also have to provide the necessary details about their beneficiary account for Allotment of
Rights Equity Shares in this Issue. In case these details are incomplete or incorrect, the Application is liable
to be rejected.

Procedure for Applications by FPIs

In terms of applicable FEMA Rules and the SEBI FPI Regulations, investments by FPIs in the Equity Shares is
subject to certain limits, i.e., the individual holding of an FPI (including its investor group (which means multiple
entities registered as foreign portfolio investors and directly and indirectly having common ownership of more
than 50% of common control)) shall be below 10% of our post-Issue Equity Share capital. In case the total holding
of an FPI or investor group increases beyond 10% of the total paid-up Equity Share capital of our Company, on a
fully diluted basis or 10% or more of the paid-up value of any series of debentures or preference shares or share
warrants that may be issued by our Company, the total investment made by the FPI or investor group will be re-
classified as FDI subject to the conditions as specified by SEBI and the RBI in this regard and our Company and
the investor will also be required to comply with applicable reporting requirements. Further, the aggregate limit
of all FPIs investments, with effect from April 1, 2020, is up to the sectoral cap applicable to the sector in which
our Company operates (i.e., 100%).

FPIs are permitted to participate in this Issue subject to compliance with conditions and restrictions which maybe
specified by the Government from time to time. Subject to compliance with all applicable Indian laws, rules,
regulations, guidelines and approvals in terms of Regulation 21 of the SEBI FPI Regulations, an FPl may issue,
subscribe to or otherwise deal in offshore derivative instruments (as defined under the SEBI FPI Regulations as
any instrument, by whatever name called, which is issued overseas by an FPI against securities held by it that are
listed or proposed to be listed on any recognised stock exchange in India, as its underlying) directly or indirectly,
only in the event (i) such offshore derivative instruments are issued only to persons registered as Category | FPI
under the SEBI FPI Regulations; (ii) such offshore derivative instruments are issued only to persons who are
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eligible for registration as Category | FPIs (where an entity has an investment manager who is from the Financial
Action Task Force member country, the investment manager shall not be required to be registered as a Category
I FPI); (iii) such offshore derivative instruments are issued after compliance with ‘know your client” norms; and
(iv) compliance with other conditions as may be prescribed by SEBI.

An FPI issuing offshore derivative instruments is also required to ensure that any transfer of offshore derivative
instruments issued by or on its behalf, is carried out subject to inter alia the following conditions:

(@) such offshore derivative instruments are transferred only to persons in accordance with the SEBI FPI
Regulations; and

(b) prior consent of the FPI is obtained for such transfer, except when the persons to whom the off shore
derivative instruments are to be transferred to are pre — approved by the FPI.

Procedure for Applications by AlFs, FVCls and VCFs

The SEBI VCF Regulations and the SEBI FVCI Regulations prescribe, among other things, the investment
restrictions on VCFs and FVCls registered with SEBI. Further, the SEBI AIF Regulations prescribe, among other
things, the investment restrictions on AlFs.

As per the SEBI VCF Regulations and SEBI FVVCI Regulations, VCFs and FVCls are not permitted to invest in
listed companies pursuant to rights issues. Accordingly, applications by VCFs or FVCls will not be accepted in
this Issue. Venture capital funds registered as Category | AlFs, as defined in the SEBI AlIF Regulations, are not
permitted to invest in listed companies pursuant to rights issues. Accordingly, applications by venture capital
funds registered as category | AlFs, as defined in the SEBI AIF Regulations, will not be accepted in this Issue.
Other categories of AlFs are permitted to apply in this Issue subject to compliance with the SEBI AIF Regulations.
Such AlFs having bank accounts with SCSBs that are providing ASBA in cities / centers where such AlIFs are
located are mandatorily required to make use of the ASBA facility. Otherwise, applications of such AlFs are liable
for rejection.

Procedure for Applications by NRIs

Investments by NRIs are governed by the FEMA Rules. Applications will not be accepted from NRIs that are
ineligible to participate in this Issue under applicable securities laws.

As per the FEMA Rules, an NRI or Overseas Citizen of India (“OCI”) may purchase or sell capital instruments
of a listed Indian company on repatriation basis, on a recognised stock exchange in India, subject to the conditions,
inter alia, that the total holding by any individual NRI or OCI will not exceed 5% of the total paid-up equity
capital on a fully diluted basis or should not exceed 5% of the paid-up value of each series of debentures or
preference shares or share warrants issued by an Indian company and the total holdings of all NRIs and OCls put
together will not exceed 10% of the total paid-up equity capital on a fully diluted basis or shall not exceed 10%
of the paid-up value of each series of debentures or preference shares or share warrants. The aggregate ceiling of
10% may be raised to 24%, if a special resolution to that effect is passed by the general body of the Indian
company.

Further, in accordance with press note 3 of 2020, the FDI Policy has been recently amended to state that all
investments by entities incorporated in a country which shares land border with India or where beneficial owner
of an investment into India is situated in or is a citizen of any such country (“Restricted Investors”), will require
prior approval of the Government of India. It is not clear from the press note whether or not an issue of the Rights
Equity Shares to Restricted Investors will also require prior approval of the Government of India and each Investor
should seek independent legal advice about its ability to participate in the Issue. In the event such prior approval
has been obtained, the Investor shall intimate our Company and the Registrar about such approval within the Issue
Period.

Procedure for Applications by Mutual Funds

A separate application can be made in respect of each scheme of an Indian mutual fund registered with SEBI and
such applications shall not be treated as multiple applications. The applications made by asset management
companies or custodians of a mutual fund should clearly indicate the name of the concerned scheme for which
the application is being made.

Procedure for Applications by Systemically Important Non-Banking Financial Companies (“NBFC-SI”)
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In case of an application made by NBFC-SI registered with the RBI, (a) the certificate of registration issued by
the RBI under Section 451A of the RBI Act, 1934 and (b) net worth certificate from its statutory auditors or any
independent chartered accountant based on the last audited consolidated financial statements is required to be
attached to the application.

Impersonation

As a matter of abundant caution, attention of the Investors is specifically drawn to the provisions of Section
38 of the Companies Act, 2013 which is reproduced below:

“Any person who makes or abets making of an application in a fictitious name to a company for acquiring, or
subscribing for, its securities; or makes or abets making of multiple applications to a company in different
names or in different combinations of his hame or surname for acquiring or subscribing for its securities; or
otherwise induces directly or indirectly a company to allot, or register any transfer of, securities to him, or to
any other person in a fictitious name, shall be liable for action under Section 447.”

The liability prescribed under Section 447 of the Companies Act for fraud involving an amount of at least X 1
millions or 1% of the turnover of the company, whichever is lower, includes imprisonment for a term of not less
than six months extending up to 10 years (provided that where the fraud involves public interest, such term shall
not be less than three years) and fine of an amount not less than the amount involved in the fraud, extending upto
three times of such amount. In case the fraud involves (i) an amount which is less than X 1 millions or 1% of the
turnover of the company, whichever is lower; and (ii) does not involve public interest, then such fraud is
punishable with an imprisonment for a term extending up to five years or a fine of an amount extending up to X5
millionor with both.

Payment by stock invest

In terms of the RBI Circular DBOD No. FSC BC 42/24.47.00/2003- 04 dated November 5, 2003, the stock invest
scheme has been withdrawn. Hence, payment through stock invest would not be accepted in this Issue.

Disposal of Application and Application Money

No acknowledgment will be issued for the Application Money received by our Company. However, the
Designated Branch of the SCSBs receiving the Common Application Form will acknowledge its receipt by
stamping and returning the acknowledgment slip at the bottom of each Common Application Form would generate
an electronic acknowledgment to the Eligible Equity Shareholders upon submission of the Application.

Our Board or the Rights Issue Committee reserves its full, unqualified and absolute right to accept or reject any
Application, in whole or in part, and in either case without assigning any reason thereto.

In case an Application is rejected in full, the whole of the Application Money will be unblocked in the respective
ASBA Accounts, in case of Applications through ASBA. Wherever an Application is rejected in part, the balance
of Application Money, if any, after adjusting any money due on Rights Equity Shares Allotted, will be refunded
/ unblocked in the respective bank accounts from which Application Money was received / ASBA Accounts of
the Investor within a period of 4 days from the Issue Closing Date. In case of failure to do so, our Company shall
pay interest at such rate and within such time as specified under applicable law.

For further instructions, please read the Common Application Form carefully.

Utilisation of Issue Proceeds

Our Board declares that:

A. All monies received out of this Issue shall be transferred to a separate bank account;

B. Details of all monies utilized out of this Issue referred to under (A) shall be disclosed under an appropriate

separate head in the balance sheet of our Company indicating the purpose for which such monies had been
utilized; and

131



C. Details of all unutilized monies out of this Issue referred to under (A) above, if any, shall be disclosed under
an appropriate separate head in the balance sheet of our Company indicating the form in which such unutilized
monies have been invested.

Undertakings by our Company
Our Company undertakes the following:

1) The complaints received in respect of this Issue shall be attended to by our Company expeditiously and
satisfactorily.

2) All steps for completion of the necessary formalities for listing and commencement of trading at all Stock
Exchange where the Equity Shares are to be listed will be taken within the time limit specified by SEBI.

3) The funds required for making refunds to unsuccessful Applicants as per the mode(s) disclosed shall be made
available to the Registrar by our Company.

4) Where refunds are made through electronic transfer of funds, a suitable communication shall be sent to the
Investor within 15 days of the Issue Closing Date, giving details of the banks where refunds shall be credited
along with amount and expected date of electronic credit of refund.

5) In case of refund/ unblocking of the Application Money for unsuccessful Applicants or part of the Application
Money in case of proportionate Allotment, a suitable communication shall be sent to the Applicants.

6) Adequate arrangements shall be made to collect all ASBA Applications.
7) Our Company shall comply with such disclosure and accounting norms specified by SEBI from time to time.
Minimum Subscription

The objects of the Issue involve (a) Repayment, of all or a portion of certain outstanding borrowings (including
interest thereon) availed by our Company and (b) General Corporate Purposes.

Other than Jashwant Bhaichand Mehta and Chetan Jashwant Mehta, we have been informed by our Promoters
vide their letters each dated February 28, 2024, their intention to fully subscribe to their entitlements arising out
of the proposed Rights Issue. Additionally, Jaydeep Vinod Mehta, vide his letter dated February 28, 2024 has
undertaken to fully subscribe to any under subscribed portion of this Issue. Further, we have been informed by
Jashwant Bhaichand Mehta and Chetan Jashwant Mehta that they may or may not fully subscribe to their
entitlements arising out of the proposed Rights Issue and may renounce whole or a part of their right entitlement
in favour of third parties whom they may identify in due course or may renounce whole or a part of their right
entitlement in the open market. Therefore, the minimum subscription criteria (of at least 90% of the Issue) as
provided in proviso to Regulation 86(1) of the SEBI ICDR Regulations is applicable to this Issue. Pursuant to
regulation 86(2) of the SEBI ICDR Regulations in case of non-receipt of minimum subscription, all application
monies received shall be refunded to the Applicants forthwith, but not later than four days from the closure of the
Rights Issue.

Note: Our Promoter Group does not hold any Equity Shares in our Company.
Filing

This Draft Letter of Offer is being filed with the Stock Exchange i.e., BSE as per the provisions of the SEBI ICDR
Regulations.

Further, SEBI vide the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
(Fourth Amendment) Regulations, 2020 has amended Regulation 3(b) of the SEBI ICDR Regulations as per which
the threshold of filing of Draft Letter of Offer with SEBI for rights issues has been increased. The threshold of the
rights issue size under Regulation 3 (b) of the SEBI ICDR Regulations has been increased from Rupees ten crores
to Rupees fifty crores. Since the size of this Issue falls below this threshold, the Draft Letter of Offer has been
filed with the Stock Exchange and not with SEBI. However, the Letter of Offer will be submitted with SEBI for
information and dissemination through the SEBI intermediary portal at https://siportal.sebi.gov.in in terms of the
circular (No. SEBI/HO/CFD/DIL1/CIR/P/2018/011) dated January 19, 2018 issued by the SEBI for record
purpose only, and will be filed with the Stock Exchange.
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Important

1.

Please read the Letter of Offer carefully before taking any action. The instructions contained in the Common
Application Form, Abridged Draft Letter of Offer and the Rights Entitlement Letter are an integral part of the
conditions of this Draft Letter of Offer and must be carefully followed; otherwise the Application is liable to
be rejected.

All enquiries in connection with the Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement
Letter or Common Application Form must be addressed (quoting the Registered Folio Number or the DP 1D
and Client ID number, the Common Application Form number and the name of the first Eligible Equity
Shareholder as mentioned on the Common Application Form and super scribed “Emerald Leisures Limited
— Rights Issue” on the envelope and postmarked in India or in the email) to the Registrar at the following
address:

Purva Sharegistry (India) Private Limited

9, Shiv Shakti Industrial Estate, J. R. Boricha Marg,
Lower Parel, Mumbai, Maharashtra — 400 011, India.
Telephone: +91 022 4961 4132/ 31998810;
Email:newissue@purvashare.com

Website: www.purvashare.com

Investor grievance Email: newissue@purvashare.com
SEBI Registration: INRO00001112

Validity: Permanent

Contact Person: Deepali Dhuri

In accordance with SEBI Rights Issue Circulars, frequently asked questions and online/ electronic dedicated
investor helpdesk for guidance on the Application process and resolution of difficulties faced by the Investors
will be available on the website of the Registrar (www.purvashare.com). Further, helpline numbers provided
by the Registrar for guidance on the Application process and resolution of difficulties are + 022 4961 4132/
31998810

This Issue will remain open for a minimum 7 days. However, our Board or the Rights Issue Committee will

have the right to extend the Issue Period as it may determine from time to time but not exceeding 30 days
from the Issue Opening Date (inclusive of the Issue Opening Date).
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RESTRICTIONS ON FOREIGN OWNERHIP OF INDIAN SECURITIES

Foreign investment in Indian securities is regulated through the Industrial Policy, 1991, of the Government of
India and FEMA. While the Industrial Policy, 1991, of the Government of India, prescribes the limits and the
conditions subject to which foreign investment can be made in different sectors of the Indian economy, FEMA
regulates the precise manner in which such investment may be made. The Union Cabinet, as provided in the
Cabinet Press Release dated May 24, 2017, has given its approval for phasing out the Foreign Investment
Promotion Board (“FIPB”). Under the Industrial Policy, 1991, unless specifically restricted, foreign investment
is freely permitted in all sectors of the Indian economy up to any extent and without any prior approvals, but the
foreign investor is required to follow certain prescribed procedures for making such investment. Accordingly, the
process for foreign direct investment (“FDI”’) and approval from the Government of India will now be handled
by the concerned ministries or departments, in consultation with the Department for Promotion of Industry and
Internal Trade, Ministry of Commerce and Industry, Government of India (formerly known as the Department of
Industrial Policy and Promotion) (“DPI1T”), Ministry of Finance, Department of Economic Affairs, FIPB section,
through a memorandum dated June 5, 2017, has notified the specific ministries handling relevant sectors.

The Government has, from time to time, made policy pronouncements on FDI through press notes and press
releases. The DPIIT issued the Consolidated FDI Policy Circular of 2020 (“FDI Policy”) by way of circular
bearing number DPIIT file number 5(2)/2020-FDI Policy dated October 15, 2020, which with effect from October
15, 2020, consolidates and supersedes all previous press notes, press releases and clarifications on FDI issued by
the DPIT that were in force and effect as on October 15, 2020. The Government of India has from time to time
made policy pronouncements on FDI through press notes and press releases which are notified by RBI as
amendments to FEMA. In case of any conflict between FEMA and such policy pronouncements, FEMA prevails.
The transfer of shares between an Indian resident and a non-resident does not require the prior approval of the
RBI, provided that (i) the activities of the investee company falls under the automatic route as provided in the FDI
Policy and FEMA and transfer does not attract the provisions of the SEBI Takeover Regulations; (ii) the non
resident shareholding is within the sectoral limits under the FDI Policy; and (iii) the pricing is in accordance
with the guidelines prescribed by SEBI and RBI.

The Rights Equity Shares purchased by non- residents shall be subject to the same conditions including restrictions
in regard to the repatriation as are applicable to the original Equity Shares against which Rights Equity Shares are
issued on rights basis. The above information is given for the benefit of the Investors. Our Company is not liable
for any amendments or modification or changes in applicable laws or regulations, which may occur after the date
of this Draft Letter of Offer. Investors are advised to make their independent investigations and ensure that the
number of Rights Equity Shares applied for do not exceed the applicable limits under laws or regulations.

RESTRICTIONS ON PURCHASES AND RESALES
General Eligibility and Restrictions

No action has been taken or will be taken to permit a public offering of the Rights Entitlements or the Issue Shares
in any jurisdiction, or the possession, circulation, or distribution of this Draft Letter of Offer, its accompanying
documents or any other material relating to our Company, the Rights Entitlements or the Equity Shares in any
jurisdiction where action for such purpose is required, except that this Draft Letter of Offer will be filed with SEBI
and the Stock Exchanges.

The Rights Entitlements and the Issue Shares have not been and will not be registered under the U.S. Securities
Act and may not be offered or sold within the United States.

The Rights Entitlements or the Equity Shares may not be offered or sold, directly or indirectly, and none of this
Draft Letter of Offer, its accompanying documents or any offering materials or advertisements in connection with
the Rights Entitlements or the Equity Shares may be distributed or published in or from any country or jurisdiction
except in accordance with the legal requirements applicable in such jurisdiction.

Investors are advised to consult their legal counsel prior to accepting any provisional allotment of Equity Shares,

applying for excess Equity Shares or making any offer, sale, resale, pledge or other transfer of the Rights
Entitlements or the Equity Shares.
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This Draft Letter of Offer and its accompanying documents will be supplied to you solely for your information

and may not be reproduced, redistributed or passed on, directly or indirectly, to any other person or published, in
whole or part, for any purpose.

Each person who exercises the Rights Entitlements and subscribes for the Equity Shares, or who purchases the

Rights Entitlements, or Equity Shares shall do so in accordance with the restrictions in their respective
jurisdictions.
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SECTION VIII-OTHER INFORMATION
MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION

The copies of the following contracts which have been entered or are to be entered into by our Company (not
being contracts entered into in the ordinary course of business carried on by our Company or contracts entered
into more than two years before the date of this Draft Letter of Offer) which are or may be deemed material have
been entered or are to be entered into by our Company.

Copies of the contracts and documents for inspection referred to hereunder, may be inspected at the Registered
and Corporate Office between 10 a.m. and 5 p.m. on all working days from the date of the Draft Letter of Offer
until the Issue Closing Date.

1. Material Contracts for the Issue

0] Registrar Agreement dated May 17, 2024 entered into between our Company and the Registrar to the
Issue.
(i) Escrow Agreement dated [®] amongst our Company, the Registrar to the Issue and the Bankers to the

Issue/ Refund Bank.
2. Material Documents

(i) Certified copies of the updated Memorandum of Association and Articles of Association of our Company
as amended from time to time.

(i) Certificate of incorporation dated March 8, 1933 issued by the Registrar, Joint Stock Companies, Phaltan.

(iii) Resolution of the Board of Directors dated July 24, 2023 in relation to the Issue.

(iv) Resolution of Board of Directors dated June 10, 2024 approving and adopting this Draft Letter of Offer.

(V) Consent of our Directors, Company Secretary and Compliance Officer, Statutory Auditor, Legal Advisor,
the R«_egistrar to the Issue, for inclusion of their names in the Draft Letter of Offer in their respective
capacities.

(vi) Copies of Annual Reports of our Company for Fiscals 2023, 2022, 2021, 2020 and2019.

(vii) The Audited Financial Statements along with report dated May 30, 20230f the Statutory Auditor thereon,
included in this Draft Letter of Offer.

(viii)  The Limited Reviewed Unaudited Financial Results along with report dated February 14, 2024 of the
Statutory Auditor thereon, included in this Draft Letter of Offer.

(ix) Statement of Tax Benefits dated May 2, 2024 from the Statutory Auditor included in this Draft Letter of
Offer.

(x) Tripartite Agreement dated February 11, 2021between our Company, CDSL and the Registrar to the
Issue.

(xi) Tripartite Agreement dated February 11, 2021 between our Company, NSDL and the Registrar to the
Issue.

(xii) In principle listing approval dated [e] issued by BSE.
Any of the contracts or documents mentioned in this Draft Letter of Offer may be amended or modified at any

time if so required in the interest of our Company or if required by the other parties, without reference to the
shareholders subject to compliance of the provisions contained in the Companies Act and other relevant statutes.
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DECLARATION

I hereby declare that all relevant provisions of the Companies Act and the guidelines/regulations issued by the
Government of India or the guidelines/regulations issued by the Securities and Exchange Board of India,
established under section 3 of the Securities and Exchange Board of India Act, 1992, as the case may be, have
been complied with and no statement made in this Draft Letter of Offer is contrary to the provisions of the
Companies Act, the Securities and Exchange Board of India Act, 1992 or the rules made or guidelines or
regulations issued thereunder, as the case may be. We further certify that all statements in this Draft Letter of
Offer are true and correct.

SIGNED BY THE DIRECTOR OF OUR COMPANY

Sd/-

Nikhil Vinod Mehta
(Executive Director and Chief Executive
Officer)

Date: June 10, 2024

Place: Mumbai
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DECLARATION

I hereby declare that all relevant provisions of the Companies Act and the guidelines/regulations issued by the
Government of India or the guidelines/ regulations issued by the Securities and Exchange Board of India,
established under section 3 of the Securities and Exchange Board of India Act, 1992, as the case may be, have
been complied with and no statement made in this Draft Letter of Offer is contrary to the provisions of the
Companies Act, the Securities and Exchange Board of India Act, 1992 or the rules made or guidelines or
regulations issued thereunder, as the case may be. We further certify that all statements in this Draft Letter of
Offer are true and correct.

SIGNED BY THE DIRECTOR OF OUR COMPANY

Sd/-
Rajesh Motilal Loya

(Whole-Time Director and Chief Financial
Officer)

Date: June 10, 2024

Place: Mumbai
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DECLARATION

I hereby declare that all relevant provisions of the Companies Act and the guidelines/regulations issued by the
Government of India or the guidelines/ regulations issued by the Securities and Exchange Board of India,
established under section 3 of the Securities and Exchange Board of India Act, 1992, as the case may be, have
been complied with and no statement made in this Draft Letter of Offer is contrary to the provisions of the
Companies Act, the Securities and Exchange Board of India Act, 1992 or the rules made or guidelines or
regulations issued thereunder, as the case may be. We further certify that all statements in this Draft Letter of
Offer are true and correct.

DIRECTOR OF OUR COMPANY

Jashwant Bhaichand Mehta
(Non-Executive Non-Independent Director)

Date: June 10, 2024

Place: Mumbai
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DECLARATION

I hereby declare that all relevant provisions of the Companies Act and the guidelines/regulations issued by the
Government of India or the guidelines/ regulations issued by the Securities and Exchange Board of India,
established under section 3 of the Securities and Exchange Board of India Act, 1992, as the case may be, have
been complied with and no statement made in this Draft Letter of Offer is contrary to the provisions of the
Companies Act, the Securities and Exchange Board of India Act, 1992 or the rules made or guidelines or
regulations issued thereunder, as the case may be. We further certify that all statements in this Draft Letter of
Offer are true and correct.

SIGNED BY THE DIRECTOR OF OUR COMPANY

Sd/-

Jaydeep Vinod Mehta
(ExecutiveDirector)

Date: June 10, 2024

Place: Mumbai
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DECLARATION

I hereby declare that all relevant provisions of the Companies Act and the guidelines/regulations issued by the
Government of India or the guidelines/ regulations issued by the Securities and Exchange Board of India,
established under section 3 of the Securities and Exchange Board of India Act, 1992, as the case may be, have
been complied with and no statement made in this Draft Letter of Offer is contrary to the provisions of the
Companies Act, the Securities and Exchange Board of India Act, 1992 or the rules made or guidelines or
regulations issued thereunder, as the case may be. We further certify that all statements in this Draft Letter of
Offer are true and correct.

SIGNED BY THE DIRECTOR OF OUR COMPANY

Sd/-

Maneesh Taparia
(Independent Director)

Date: June 10, 2024

Place: Mumbai
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DECLARATION

I hereby declare that all relevant provisions of the Companies Act and the guidelines/regulations issued by the
Government of India or the guidelines/ regulations issued by the Securities and Exchange Board of India,
established under section 3 of the Securities and Exchange Board of India Act, 1992, as the case may be, have
been complied with and no statement made in this Draft Letter of Offer is contrary to the provisions of the
Companies Act, the Securities and Exchange Board of India Act, 1992 or the rules made or guidelines or
regulations issued thereunder, as the case may be. We further certify that all statements in this Draft Letter of
Offer are true and correct.

SIGNED BY THE DIRECTOR OF OUR COMPANY

Sd/-

Gautam Chandrakumar Shah
(Independent Director)

Date: June 10, 2024

Place: Mumbai
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DECLARATION

I hereby declare that all relevant provisions of the Companies Act and the guidelines/regulations issued by the
Government of India or the guidelines/ regulations issued by the Securities and Exchange Board of India,
established under section 3 of the Securities and Exchange Board of India Act, 1992, as the case may be, have
been complied with and no statement made in this Draft Letter of Offer is contrary to the provisions of the
Companies Act, the Securities and Exchange Board of India Act, 1992 or the rules made or guidelines or
regulations issued thereunder, as the case may be. We further certify that all statements in this Draft Letter of
Offer are true and correct.

SIGNED BY THE DIRECTOR OF OUR COMPANY

Sd/-

Dhwani Jaydeep Mehta
(Non-Executive Non-Independent Director)

Date: June 10, 2024

Place: Mumbai

143



DECLARATION

I hereby declare that all relevant provisions of the Companies Act and the guidelines/regulations issued by the
Government of India or the guidelines/ regulations issued by the Securities and Exchange Board of India,
established under section 3 of the Securities and Exchange Board of India Act, 1992, as the case may be, have
been complied with and no statement made in this Draft Letter of Offer is contrary to the provisions of the
Companies Act, the Securities and Exchange Board of India Act, 1992 or the rules made or guidelines or
regulations issued thereunder, as the case may be. We further certify that all statements in this Draft Letter of
Offer are true and correct.

SIGNED BY THE DIRECTOR OF OUR COMPANY

Sd/-

Amit Vardhman Shah
(Independent Director)

Date: June 10, 2024

Place: Mumbai
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