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DISCLAIMER

This disclaimer applies to this Document, and any information disclosed by the Liquidator, her
Representatives or her professional advisors, whether in this Document or the Data Room or otherwise
whether prior to the issuance of this Document or otherwise. It is clarified as a matter of abundant caution
that only the Qualified Bidder can submit a Bid in pursuance of and subject to the terms and conditions
of the process document for e-auction of Sterling Biotech Limited (“Corporate Debtor”) as a whole, on a
going concern basis (in the Liquidation Process under the Insolvency & Bankruptcy Code, 2016) (“this
Document”).

This Document has been issued for general information only, without regard to any specific objectives,
suitability, and needs of any particular person and does not constitute any agreement or recommendation
of an offer to buy, purchase or subscribe to any securities, assets or businesses of the Corporate Debtor
or Corporate Debtor, as a whole, mentioned therein. This Document is intended to be used only for the
purpose as stated in this Document and ought not to be relied upon for any purpose whatsoever. This
Document is issued in supersession of any and all of its earlier versions as issued by the Liquidator in her
earlier endeavours of conducting the auction in respect of the Corporate Debtor.

This Document has been issued by the Liquidator in furtherance of the provisions of the Insolvency and
Bankruptcy Code, 2016 (“Code”) and the Insolvency and Bankruptcy Board of India (Liquidation
Process) Regulations, 2016 (“Liquidation Regulations”) to set out the process for inviting Bids for
acquisition of Sterling Biotech Limited (“Corporate Debtor”), as a whole, on a going concern basis.

Neither this Document, the fact of its distribution, nor anything contained herein, or anything in relation
thereto, should form the basis of, or be relied upon in connection with any contract, agreement,
undertaking, understanding or any commitment or investment decision whatsoever.

Nothing in this Document, materials relating to the Document, or the opinions, if any, contained in this
Document are intended to be construed as legal, accounting or tax advice by the Liquidator or by her
Representatives or by her professional advisors or by any other advisor or consultant appointed by the
Ligquidator.

This document is issued without regard to suitability and needs of any particular Bidder. The purpose of
this Document is to provide the Bidders with the information that may be useful to them in submitting their
Bids in pursuant to this Document. This Document contains basic information and credentials of the
Corporate Debtor, generally may be required by the bidder, since, it may not be possible for the Liquidator
or her Representatives or her Professional advisors to consider the objectives and particular needs of each
Bidder who reads or uses this document.

No statement, fact, information (whether current or historical) or opinion contained in the present
Document should be construed as a representation or warranty, express or implied, of the Liquidator
including, her Representatives or her Professional advisors or the Corporate Debtor,; and none of the
Liquidator, her Representatives or her professional advisors, the Corporate Debtor, or their
Representatives, or any other persons/ entities shall be held liable for the authenticity, accuracy,
correctness or completeness of any such statements, facts, information or opinions.

While the data/information provided in this Document and/or the Data Room, have been prepared and
provided in good faith based on the information shared by the personnel of the Corporate Debtor, however
the Liquidator, her Representatives and her professional advisors shall not accept any responsibility or
liability whatsoever in respect of any statements or omissions herein, or of the accuracy, correctness
completeness or reliability of information in this document/Data Room, or incur any liability under any
law, statute, rules or regulations or tort, principles of restitution or unjust enrichment, equity or otherwise
to be indemnified, even if any loss or damage is caused to any Bidder by any act or omission on their part.
The Bidders are required to make their own assessments of the information and due-diligence provided in
the Data Room, as well.

2|Page



This document has not and will not be reviewed or approved by any statutory or regulatory authority in
India or outside India or by any stock exchange in India or outside India.

This document may not be all inclusive and may not contain all of the information that the Bidder may
consider material. Each Bidder should conduct their own investigations, diligence, and analysis and
should check the accuracy, adequacy, correctness, reliability and completeness of the assumptions,
assessments, statements and information contained in this Document and obtain independent advice from
appropriate sources. This document shall not deem to be any form of commitment on the part of the
Liquidator or the Corporate Debtor to proceed with any transaction.

By way of acceptance of this document, the Bidder shall be deemed to have acknowledged that it has not
relied upon any statements made or information provided by the Liquidator or her Representatives or her
professional advisors or by any other advisor or consultant appointed by the Liquidator while preparing
and submitting its Bid and it has not been induced to enter into definitive agreements (if any), based on
these statements and information and it has therefore put the bid solely on the basis of its own due
diligence.

This document and information contained herein or disclosed pursuant to the terms of this Document or
any part of such information should not be printed, reproduced, transmitted, sold, distributed or published
by the recipient without the prior written approval from the Liquidator. Neither the Liquidator nor her
Representatives or her professional advisors shall be liable for any damages, whether direct or indirect,
incidental, special or consequential including loss of revenue or profits that may arise from or in
connection with the use of this Document or due to participating in the Bidding Process, including for the
Bidder not being selected as the Successful Bidder or on account of any decision taken by the Liquidator
in connection with or pursuant to the Bidding Process. The Bidder acknowledges and agrees that all of
the information contained herein is confidential and subject to the Confidentiality Undertaking (as defined
below) executed by the Bidder, and the Bidder agrees to keep the information confidential.

By accepting a copy of this document, the Bidder accepts the terms of this disclaimer notice, which forms
an integral part of this document. Further, no person (including the Bidder) shall be entitled under any
law, statute, rules or regulations or tort, principles of restitution or unjust enrichment or otherwise to be
indemnified for any loss, damage, cost or expense which may arise from or be incurred or suffered on
account of anything contained in this Document or otherwise, including the accuracy, adequacy,
authenticity, correctness, completeness or reliability of the information or opinions contained in this
Document and any assessment, assumption, statement or information contained therein or deemed to form
part of this document, and the Liquidator, her Representatives or her professional advisors, the Corporate
Debtor and their advisors, affiliates, directors, employees, agents and Representatives do not have any
responsibility or liability for any such information or opinions and therefore, any liability or responsibility
is expressly disclaimed.

The Liquidator may in her absolute discretion but without being under any obligation to do so, update,
amend or supplement the information, assessment or assumptions contained in this document. Further, the
Bidder must specifically note that the Liquidator reserves the right to change, update, amend, supplement,
modify, add to, delay or otherwise annul or cease the Bidding Process at any point of time, for any reason
whatsoever determined in her sole discretion without any obligation, including to notify any person or
Bidder of such revision or changes. In addition, the Liquidator also reserves the right to extend or change
any particular date or any timeline for completion of the Bidding process for acquisition of the Corporate
Debtor, as a whole, on a going concern basis, for any reason whatsoever determined in her sole discretion
or under such circumstances as the Liquidator finds appropriate, without any obligation, including the
obligation to notify any person or Bidder of such revision or changes.

In providing this document, the Liquidator or her Representatives or her professional advisors do not
undertake any obligation to provide the Bidders with access to any additional information or to update,

expand, revise or amend the information, or to correct any inaccuracies which may become apparent in
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this or any other document and having said so, the Liquidator or her Representatives or her professional
advisors will make all endeavours to provide the additional information being sought for by the Bidders.

With this document, it is clarified by the Liquidator that any Earnest Money Deposit (“EMD”) made by
any Bidder shall be “interest free” i.e. “without any interest”.

The issue of this Document does not imply that the Liquidator is bound to select a Qualified Bidder as a
‘Successful Bidder’ (as defined below) or to select the Successful Bidder in respect of its Bid and the
Liquidator reserves the right to reject at any stage all or any of the Bid/Bids submitted by any Bidder
without assigning any reason whatsoever and without incurring any liability whatsoever.

Each Bidder shall bear all its costs associated with or relating to the preparation and submission of any
documents (including the Bid) pursuant to this document, including but not limited to preparation, copying,
postage, delivery fees, expenses associated with any demonstrations or presentations which may be
required by the Liquidator and any other costs incurred in connection with or relating to its Bid.

The Bidders are cautioned against any attempt for giving or offering any gift, bribe or inducement and
any attempt to any such act, on behalf of the Bidder towards the Liquidator or her Representatives or her
professional advisors or the Corporate Debtor or any of their Representatives, for showing any favour in
relation to this Document or the process set out herein, which if done, shall render the Bidder to such
liability and penalty as the Liquidator may deem proper, including but not limited to immediate
disqualification and expulsion from the Bidding Process.

This document contains confidential, proprietary and/or legally privileged information and must be kept
confidential by the Bidder. By accepting a copy of this Document (whether by any person or Bidder of an
electronic copy of the Document or access to the Data Room pursuant to the terms of this Document or by
downloading this Document or otherwise) (“Acceptance”), the Bidder accepts the terms of this disclaimer
notice, which forms an integral part of this document. The Bidder should not use this Document and any
other document annexed herewith and/or otherwise provided for any other purpose other than for the
preparation of the Bid.

Further, no representation or warranty, expressed or implied, is made or given by or on behalf of any
person as to the accuracy, authenticity completeness or fairness of the information or opinions contained
in this Document and Acceptance of this Document by the Bidder shall be deemed to be an unconditional
acknowledgement by the Bidder that the Corporate Debtor, the Liquidator, her Representatives and her
professional advisors do not accept any responsibility or liability for any information in this Document
and that the Bidder has to rely on its own due diligence. In addition to other disclaimer(s) of/by the
Liguidator in this document, the Liquidator hereby further disclaims any and all liability for any statements
made or omitted to be made in this Document or, any action taken or omitted to be taken pursuant to this
document.

In no circumstances, may the Bidder(s) or their officers, employees, agents or their advisers make contact
with the management, employees, customers, agents or suppliers of the Corporate Debtor until permission
to do so is given by the Liquidator in writing.

The benefit of all disclaimers, confirmations, acceptances and representations made or accepted by the
Bidder in this Document shall accrue to the benefit of the Stakeholders of the Corporate Debtor, the
Liguidator, her Representatives and her professional advisors.

Nothing contained in this Document shall be deemed to relieve, wholly or partially, directly or indirectly,
the Bidders from their compliance with the Code, or any other law in force, and/ or any instrument having
the force of law, as may be applicable to them. The Bidder shall inform themselves concerning, and shall
observe and comply with, any applicable legal requirements.
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The Bidders shall comply with all the laws of India.

The laws of the Republic of India are applicable to this document.
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1.

1.1

INTRODUCTION

Sterling Biotech Limited (“Corporate Debtor” and “SBL and Company”), was incorporated in
March 1985, as Pluto Exports & Consultants Limited, and was involved in trading of commodities like
spices, tea and pulses. In 1991, Pluto Exports & Consultants Limited entered into tea plantation business
as the industry experienced substantial growth during the early 1990s. In June 1991, the name was
changed to Sterling Tea and Industries Limited. With growth potential in food, pharmaceuticals and
photography industries, it diversified into the production of pharmaceutical gelatin. Consequently in
1997, Sterling Tea and Industries Limited successfully commissioned its first gelatin production facility
at Karakhadi, Dist. Vadodara, Gujarat. Later, Sterling Tea and Industries Limited (“STIL”) decided to
focus exclusively on the gelatin production and exit the tea business entirely in 2000. STIL in March
2001 changed its name to Sterling Biotech Limited.

1.2 SBL operates two manufacturing facilities in District Vadodara, at Karakhadi & Masar, in Gujarat and

1.3

One also in Ooty, Tamil Nadu, though this facility is not operational since June, 2018. The Ooty Plant
was also into manufacturing facilities as that of Karakhadi. SBL's facilities at Karakhadi is one of the
world’s best site, catering globally to major Capsule Manufacturers. This facility is ISO, GMP, EDQM,
FSSAI MUI, IFANCA, Kosher Certified. Karakhadi Plant is engaged in manufacturing of Gelatin and
Dicalcium Phosphate (DCP) while Masar Plant manufactures Pharma products namely, Lovastatin,
Daunorubicin Hydrochloride, Doxorubicin Hydrochloride, Epirubicin Hydrochloride, etc. through
microbiological fermentation process. SBL manufacturing facility at Masar, Gujarat, is at par with
international standards. It complies with cGMP norms complying to the standards of WHO and also
approved by EDQM for Doxorubicin Hydrochloride. The Division also have Certificate of Suitability
(COS/CEP) for Lovastatin, Doxorubicin Hydrochloride and Epirubicin Hydrochloride and US Drug
Master File (USDMF) for Lovastatin and Doxorubicin Hydrochloride.

The Company has successfully implemented the Gelatin, Dicalcium Phosphate (DCP) & Pharma
(Lovastatin, Daunorubicin Hydrochloride. Doxorubicin Hydrochloride, Epirubicin Hydrochloride etc)
in the following locations:

LOCATION | PRODUCTS | CAPACITY FACILITY
Karakhadi Gelatin & | 4440 MT Inter-alia, Bone handling shed, Acidulation
Dicalcium Annually shed, DCP Precipitation and drying, Gelatin
Phosphate (Gelatin) Filtration & Re-boiling system, Fish Gelatin
(DCP) Plant, Hydrolysed Protein, Effluent treatment
16500 MT Plant (capacity of 7 MLD), Captive Power
Annually Plant 2.77x2 MW) etc.
Dicalcium
Phosphate
(DCP)
Masar Pharma Annual Main fermenters
(Lovastatin, Installed 1) 6 No. of 160 KL each
Daunorubicin | Capacity: 2) 2 No. of 16 KL each
Hydrochloride, | Lovastatin 255 | Seed fermenters
Doxorubicin MT, 1) 4 No. of 16 KL each
Hydrochloride, | Daunorubicin | 2) 4 No. of 2 KL each
Epirubicin Hydrochloride
Hydrochloride | 360 Kg,
Etc.) Doxorubicin
Hydrochloride
72 Kg,
Epirubicin
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LOCATION | PRODUCTS | CAPACITY FACILITY
Hydrochloride
24 Kg.
Ooty Gelatin & | 2200 MT | Inter-alia, Bone handling system, Drier
(this  facility | Dicalcium (Gelatin) Bagging system, Intake pumps, EOT crane,
is not | Phosphate MEL system.
operational | (DCP) 7800 MT
since  June Dicalcium
2018) Phosphate
(DCP)
SEZ - Gelatin & 3000 MT This facility is not operational. The
Bharuch Dicalcium (Gelatin) construction is not complete.
Phosphate
(DCP) 9000 MT
Dicalcium
Phosphate
(DCP)

1.4 The Equity Shares of the Corporate Debtor were listed on National Stock Exchange (“NSE”) &

Bombay Stock Exchange (“BSE”). On 16.05.2019, the Liquidator furnished an intimation about the
commencement of process of liquidation under the provisions of the Code and the appointment of
Liquidator as per the requirement of Regulation 30 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 to the BSE and NSE. The
present status of trading of Equity Shares on BSE and NSE is as under:

Sr. | Name of the Trading Status

No. | Stock
Exchange

1. | Bombay Stock Trading in the securities of the Corporate Debtor has been suspended
Exchange w.e.f. 18.04.20180n account of non-compliance with Regulation 55A of

the Securities and Exchange Board of India (Depositories and
Participants) Regulations, 1996 for two consecutive quarters i.e.
September 2017 and December 2017. Also, BSE vide notice dated
23.03.2021 informed that in view of the Liquidation Order and
appointment of Liquidator, the trading in the securities of the Corporate
Debtor shall continue to remain suspended, till further notice.

2. | National Stock | Trading in the securities of the Corporate Debtor has been suspended
Exchange w.e.f. April 18, 2018 on account of non-compliance with Regulation 55A
of the Securities and Exchange Board of India (Depositories and
Participants) Regulations, 1996 for two consecutive quarters i.e.
September, 2017 and December, 2017 and is still suspended.

1.5 The Corporate Insolvency Resolution Process (“CIRP”), in respect of the Corporate Debtor had been

initiated on the Application under Section 7 of the Code filed by Union Bank of India (earlier Andhra
Bank), which was admitted vide Order dated 11.06.2018 by the National Company Law Tribunal,
Mumbai (“Adjudicating Authority”). During the CIRP, one Shri Sundaresh Bhat had been appointed
as the Interim Resolution Professional (“IRP”) and subsequently was confirmed as the Resolution
Professional (“RP”) by the Committee of Creditors of the Corporate Debtor. Thereafter, due to failure
of CIRP, the Adjudicating Authority vide order dated 08.05.2019, effective from 11.05.2019 ordered
liquidation of the Corporate Debtor and vide document dated 13.05.2019 appointed Ms. Mamta Binani
as the Liquidator of the Corporate Debtor. Therefore, the Liquidation Commencement Date was
considered as 11.05.2019 and Liquidator Appointment Date as 13.05.2019.
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1.6

1.7

1.8

1.9

1.10

Thereafter, vide Order dated 28.08.2019, the Hon’ble National Company Law Appellate Tribunal
(“Hon’ble NCLAT”)set aside the Liquidation Order dated 08.05.2019 passed by the Adjudicating
Authority and has also set aside the CIRP of the Corporate Debtor, subject to the payment of the
amounts as payable by the Promoters/Stakeholders in terms of the Application filed under section 12A
of the Code and such other conditions as mentioned in the said order.

Subsequently, vide Order dated 18.11.2019, the Hon’ble NCLAT clarified its judgment dated
28.08.2019 and inter-alia, specified the time line for compliance of the Order dated 28.08.2019 and
also directed the RP to continue till the process contemplated under Section 12A of the Code was over.
The relevant excerpt is as under:

“It is further clarified that if the order of this Appellate Tribunal dated 28th August, 2019,
passed in terms of Section 12 A is not given_effect within a period of 30 days from the date of
this order, in_such case, the order of this Appellate Tribunal dated 28.08.2019 shall stand
recalled _and the orvder of liquidation dated 08.05.2019 passed by the learned Adjudicating
authority shall stand restored.

In view of the aforesaid position, we have allowed the “Resolution Professional” to continue till
the process is completed under section 124 for a period of another 30 days. In case the amount
is not paid within a period of 30 days as observed above and order of liquidation is restored, the
Liquidator appointed by the Adjudicating Authority will continue.”

One Richmond Investments Private Limited filed an appeal before the Hon’ble Supreme Court of India,
which was registered as Civil Appeal No. 9437 of 2019 challenging order dated 18.11.2019 passed by
the Hon’ble NCLAT. The Hon’ble Supreme Court vide order dated 17.12.2019 extended the time
granted by the Hon’ble NCLAT up to 31.03.2020. The relevant excerpt of the order is as under:

“Permission to file the Civil Appeal is granted.

Having heard the Learned Senior Counsel for both sides, we are of the view that the 30 day period
given in para 5 of the impugned order should be substituted by tile till 31.03.2020.

In all other aspects, the order stays. Accordingly, the appeals are disposed of.”

Thereafter, another application was filed by Richmond Investments Pvt limited, being M.A No. 972 of
2020 before the Hon’ble Supreme Court of India seeking further extension of time. The said application
came to be allowed to be listed on 27.03.2020, however, on account of lockdown, it appears it was not
taken up. As soon as the lockdown was lifted, the Liquidator, in compliance of the Judgment passed by
the Learned Adjudicating Authority and Hon’ble NCLAT requested the RP to handover the possession
of the Corporate Debtor. However, the Hon’ble Supreme Court vide order dated 10.06.2020 directed
“status quo” to be maintained and as such the possession of the Corporate Debtor continued to be with
the RP for all practical purposes.

Subsequently, the matter was taken up by the Hon’ble Supreme Court on 11.01.2021, wherein the case
was directed to be listed in the First week of February, 2021. Consequently, the case was taken up after
few adjournments finally on 22.02.2021, wherein the Hon’ble Supreme Court inter-alia dismissed the
application filed by M/S Richmond Investments Pvt Limited.

Therefore, the status quo, granted by the Hon’ble Supreme Court also came to an end and pursuant to
the order passed by the Hon’ble NCLAT 18.11.2019, the order of Hon’ble NCLAT dated 28.08.2019
stands recalled and the order of liquidation dated 08.05.2019 passed by the Adjudicating Authority
stands restored and the Liquidator appointed by the Learned Adjudicating Authority stood
reinstated/restored on 22.02.2021 and the Liquidation Process under the Code has been
reinstated/restored.
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1.12

1.13

1.14

1.15

1.16

1.17

1.18

1.19

1.20

Further, the Learned Adjudicating Authority, , vide its order dated 06.07.2021 in I.A. No. 877 of 2021
in CP 490 of 2018 excluded the period from 11.05.2019 up to 21.02.2021 (litigation period) from the
liquidation process period in respect of Corporate Debtor.

Furthermore, on an application bearing I.A. No. 2288 of 2021 filed by the Liquidator, the Hon’ble
Adjudicating Authority, on 08.10.2021 allowed exclusion of period from 01.04.2021 to 15.07.2021
(covid period) from the liquidation process period in respect of Corporate Debtor.

The Liquidator published a Public Notice, in terms of Regulation 12 of the Liquidation Regulations for
calling the Stakeholders to submit their claims with proof. Based on the verification of the claims,
received from the stakeholders, the Liquidator has prepared a List of Stakeholders Updated (Version 1)
dated 07.06.2021, which is available on the website of the Corporate Debtor i.e.
http://www.sterlingbiotech.in/liquidation.html.

In terms of Regulation 32(e) of the Liquidation Regulations, the Liquidator may sell ‘the corporate
debtor as a going concern’. Therefore, to maximise the value of the Corporate Debtor, the Liquidator
is undertaking the process of selling the Corporate Debtor as a whole, on a going concern basis.

The bid for the acquisition of the Corporate Debtor as a whole, on a going concern basis shall be
undertaken on the portal of the E-Auction Agency by way of an e-auction process.

The enclosures to this Document shall form an integral part hereof and this Document shall always be
read in conjunction with the enclosures appended hereto.

The Bidders are required to comply with terms and conditions mentioned in this Document and register
themselves on the portal.

Each Bidder will be first required to submit to the Liquidator, EOI along with all the supporting
documents specified in Formats I to X and Earnest Money Deposit within the timelines mentioned in
this document.

Only Bidders who have been declared as Qualified Bidders by the Liquidator, will be given access to

the Data Room, allowed to carry on due diligence, site visits and participate in the e-auction process in
terms of this document.
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2. DEFINITIONS

Unless the context otherwise requires, following capitalized terms used in this document, shall have the
meanings given hereunder. Terms not defined in this Document shall have the meanings assigned to the
term under the Code:

“Adjudicating Authority” means the “Hon’ble National Company Law Tribunal, Mumbai Bench
(NCLT)”

“Affiliate” means a company that, directly or indirectly:
(a) Controls; or

(b) is Controlled by; or
(c) is under the common Control;
of the Corporate Debtor, as the case may be.

“Applicable Law” means all applicable laws, regulations, rules, guidelines, circulars, re-enactments,
revisions, applications and adaptations thereto made from time to time and in force and effect, judgments,
decrees, injunctions, writs and orders of any court, arbitrator or governmental agency or authority, rules,
regulations, orders and interpretations of any governmental authority, court or statutory or other body
applicable for such transactions including but not limited to the Code, Liquidation Regulations,
Companies Act, 1956/2013 (as applicable), Foreign Exchange Management Act, 1999, Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirement) Regulations, 2009, Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations 2015 and
Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations,
2011, each as amended from time to time.

“Associate Company” shall have the meaning ascribed to such term in the Companies Act, 2013.

“Auction Date” has the meaning ascribed to it under Clause 4.2 of this Document read with sub-clause
VII of Clause 4.3 of this document.

“Balance Consideration” means the payment of remaining 80% of Final Consideration payable by the
Successful Bidder as per terms of sub-clause X of Clause 4.3 of this document.

“Bid” means an offer by a Bidder for the acquisition of the Corporate Debtor as a whole, on a going
concern basis in the E-Auction process.

“Bidder(s)” means each such Person who is interested in taking part in the Bidding Process and who has
accepted this document, and where the context requires, a Person who has submitted an EOI to submit a
Bid pursuant to this document, and shall include, where relevant, the Authorized Representatives of the
Bidder.

“Bidding Process” means the process set out in this Document for the conduct of an e-auction process
for and selection of the Successful Bidder for the acquisition of the Corporate Debtor as a whole, on a
going concern basis.

“BSE” shall mean the Bombay Stock Exchange.

“Corporate Debtor” has the meaning ascribed to it in Clause 1.1 of this document.
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“Confidential Information” means all financial, technical, operational, legal, commercial, staff,
management and other information, data and know-how, including all information relating to the
business, assets, affairs, products, services, assets, costs, terms of trading, customers, suppliers,
employees and financial statements of the Corporate Debtor or any of its client’s, disclosed or submitted
to the Bidder by the Liquidator or her Representatives in written, representational, electronic, verbal or
other form (including on the Data Room or in the course of the Site visit) and includes all data, materials,
products, technology, computer programs, specifications, manuals, business plans, software, marketing
plans, financial information, human resource information and any other information disclosed or
submitted about or in relation to the Affiliates and Associate Companies including without limitation,
information on the contents and existence of this Document and analysis, compilations, studies and other
documents prepared by the Corporate Debtor or any of the Corporate Debtor’s Representatives or which
contain or otherwise reflect or are generated from any Confidential Information and conspicuously
designated as “Confidential” or “Proprietary” at the time of written disclosure by the Bidder or any
Bidder’s Representatives.

“Confidentiality Undertaking” means the undertaking as specified in Format II of this document, to be
provided by a Bidder, in respect of the Confidential Information shared with the Bidder during the course
of the Bidding Process.

“Connected Person” has the meaning ascribed to it in the Code.

“Control” has the meaning ascribed to it under the Companies Act, 2013.
“Data Room” means the virtual data room created and maintained by the Liquidator for Qualified
Bidder(s) to conduct the due diligence and to access the information & documents in relation to the

Corporate Debtor under the terms of the Confidentiality Undertaking.

“Declaration of Qualified Bidder Date” has the meaning ascribed to such term in sub-clause IV of
Clause 4.3 of this document.

“Defaulting Successful Bidder” refers to a Successful Bidder declared so by the Liquidator under sub-
clause X(ii1) of Clause 4.3 of this Document.

“Disqualified Bidder” shall mean a bidder, who has been held to be disqualified to participate in the
auction process as per sub-clause IV of Clause 4.3 of this document.

“Document Submission Date” has the meaning ascribed to such term in sub-clause II of Clause 4.3 of
this document.

“Earnest Money Deposit” or “EMD” has the meaning ascribed to such term in sub-clause II of Clause
4.3 of this Document.

“E-auction Agency” means e-auction agency engaged by the Liquidator for the E-Auction of the
Corporate Debtor in relation to the Bidding Process.

“Expression of Interest” or “EOI” means interest submitted by a Bidder as per sub-clause I of Clause
4.3 of this Document.

“Final Consideration” shall mean the entire consideration proposed by the Successful Bidder in the
course of the E-Auction, and required to be paid by the Successful Bidder to acquire the Corporate Debtor

as a whole, on a going concern basis, in terms of sub-clause X of Clause 4.3 of this document.

“IBBI” means the Insolvency and Bankruptcy Board of India.
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“Code” means Insolvency and Bankruptcy Code, 2016 and other rules and regulations framed
thereunder, as amended from time to time.

“INR” means the Indian Rupee.

“Insider Trading Regulations” means the Securities and Exchange Board of India (Prohibition of
Insider Trading) Regulations, 2015, as amended from time to time.

“Last Date of Registration” has the meaning ascribed to it in sub-clause VI of Clause 4.3 of this
document.

“Letter of Intent” or “Lol” means the letter issued by the Liquidator, to the Successful Bidder post
conclusion of the e-auction process in terms of sub-clause IX of Clause 4.3 of this document.

“Liquidation Regulations” means Insolvency and Bankruptcy Board of India (Liquidation Process)
Regulations, 2016.

“Liquidator” means Mamta Binani, who has been appointed as the Liquidator by the Adjudicating
Authority for conducting the liquidation process of the Corporate Debtor vide order dated 08.05.2019
read with document dated 13.05.2019.

“Liquidation Account” is the account opened by the Liquidator under Regulation 41 of the Liquidation
Regulations.

“NCLAT” means the Hon’ble National Company Law Appellate Tribunal.
“NSE” shall mean the National Stock Exchange.

“Person” means an individual, a partnership firm, an association, a corporation, a limited company, a
trust, a body corporate, bank or financial institution or any other body, whether incorporated or not.

“Portal” has the meaning ascribed to it in sub-clause I of Clause 4.3 of this document.

“Document” means this “document” including all the appendices, enclosures and formats hereto, and
shall include all supplements, modifications, amendments, alterations or clarifications thereto.

“Public Notice” has the meaning ascribed to it in sub-clause I of Clause 4.3 of this document.

“Qualified Bidder (s)” shall mean a bidder who qualifies to participate in the auction process as per the
sub-clause IV of Clause 4.3 of this document.

“Representatives” includes directors or key managerial personnel of the Person expressly authorized by
such Person pursuant to a board resolution (in case of incorporated Persons) or duly executed and legally
valid power(s) of attorney (executed under the authority of a board resolution in case of incorporated
Persons).

“Reserve Price” has the same meaning as ascribed in the Liquidation Regulations read with Schedule I
and as provided in the Public Notice, from time to time.

“Sale Certificate” or “Certificate of Sale” means a certificate issued by the Liquidator to the Successful
Bidder in relation to the sale of the Corporate Debtor as a whole, on a going concern basis in terms of

the Liquidation Regulations.

“Sale Deed” means a Deed executed between the Liquidator and the Successful Bidder in relation to the
sale of the Corporate Debtor as a whole, on a going concern basis in terms of the Liquidation Regulations.
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“SEBI” shall mean the Securities and Exchange Board of India.

“Site” shall mean the location of all the immovable and movable properties of the Corporate Debtor for
the purposes of conducting business.

“Special Purpose Vehicle” shall mean and refer to any body corporate incorporated or registered as per
applicable provisions of laws, named by the Successful Bidder for the purpose of acquisition of the
Corporate Debtor, where the Successful Bidder has the control over the affairs of the Special Purpose
Vehicle through ownership by way of majority of the voting rights and management (including but not
limited to the composition of the board of directors/ partners as the case may be).

“Stakeholder” shall have the meaning assigned to it under the Code.

“Successful Bid” means the Bid of the Successful Bidder for acquisition of the Corporate Debtor as a
whole, on a going concern basis and as declared by the Liquidator in terms of sub-clause VIII of Clause
4.3 of this document.

“Successful Bidder” means a Qualified Bidder whose Bid is selected by the Liquidator as the Successful
Bid as per sub-clause VIII of Clause 4.3 of this Document and to whom the Letter of Intent is issued by
the Liquidator, in accordance with the terms of this document.

“Supporting Documents” has the meaning ascribed to it in sub-clause II of Clause 4.3 of the document.

“Unpublished Price Sensitive Information” or “UPSI” shall have the meaning ascribed to the term in
the Insider Trading Regulations.

“Upfront Payment” means the payment of 20% of the Final Consideration payable by the Successful
Bidder, within such time period as prescribed under Clause 4.2 of this document.

“Working Day” shall mean any day between 10:30 Hours and 18:00 Hours IST, other than a public
holiday as per the Negotiable Instruments Act, 1881 and excluding days when banks in Mumbai are
closed for business.

For the sake of clarity, all timelines contained in this Document pertain to days that are not declared

public holidays. If performance of any action falls on a day declared as a public holiday under Negotiable
Instruments Act, 1881, the relevant action is to be performed on the next Working Day.
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3. ELIGIBILITY CRITERIA FOR BIDDER

ii.

The Bidder shall not be eligible to submit an EOI for Bid in this Bidding Process if it
suffers from any of the disqualification/ineligibility criteria set out in Section 29A of the
Code (as amended from time to time). The Bidder shall submit the relevant information
and records to enable an assessment of ineligibility as set out under the provisions of
Section 29A of the Code including but not limited to the details of its Connected Person
as required in Format X of this document.

Furthermore, the Bidder shall have either of the following to become eligible to submit
EOI under this document:

a)

b)

d)

Category A - Private/Public Limited Company, Limited Liability Partnership, Body
Corporate  ('Body Corporates’) Government Organizations/Trusts, whether

incorporated in India or outside India

- Minimum Net Worth (NW) of INR 50 Crores as on latest available audited
financial statements, but not earlier than 31* March 2020

Category B - Financial Institutions (FI)/ Funds / Private Equity (PE) Investors
/NBFCs /ARCs

- Minimum Assets Under Management (AUM) of INR 550 Crore as on latest
available date but not earlier than 31* March 2020 or
- Committed funds available for investment/deployment in Indian Companies or

Indian assets of INR 550 Crores or more as on latest available date but not earlier
than 31% March 2020

Category C - Individual Investor

- Minimum Net Worth (NW) of INR 25 Crores at individual level as on latest
available date but not earlier than 31 March 2020
- Individual investor shall include HUFs

Category D — Consortiums:

- At least one of the members must hold at least 26% total equity participation in
the consortium who shall be designated as the lead member. All other members
would need to have a minimum stake of 10% each in the consortium;

- In case of homogeneous consortium, it shall meet the following threshold on
weighted average basis:

o For the consortium of members from Category A: Minimum Net worth of
INR 50 Crores as on latest available audited financial statements, but not
earlier than 31* March 2020

o For the consortium of members from Category B: Minimum equivalent
AUM of INR 550 Crores as on latest available date but not earlier than 31%
March 2020 or Committed funds available for investment/deployment in
Indian Companies or Indian assets of INR 550 Crores or more as on latest
available date but not earlier than 31* March 2020

o For the consortium of members from Category C: Minimum Net Worth
of INR 25 Crores as on latest available date but not earlier than 31* March
2020

- In case of heterogeneous consortium, each member of the conso