Jitendra Chandulal Mehta & Co.

Chartered Accountants

CERTIFICATE

The Board of Directors,

ASK Property Investment Advisors Private Limited,
Birla Aurora, Level 16, Office Floor 9,

Dr. Annie Besant Road,

Worli, Mumbai — 400 030

|. You have requested to us to provide a certificate on the Disclosure document for Portfolio
Management Services ("the Disclosure Decument”] of ASK Property Investment Advisors Private
Limited (“the Company”). We understand that the disclosure document is required to be
submitted to the Securities and Exchange Board of India ("the SEBI")

7 The Disclosure Decument and compliance with the Securities and Exchange Board of Incla
{Portfolic Managers) Regulations, 2020 ("the SEB! Regulations”) is the responsibility of the
management of the company. Our rasnonsibility is to report in accordance with the Guidance note
on Audit Reports and Certificates for special purpose issued by the Institute of Chartered
Accountants of India. Further, our scope of work did not invalve us performing audit tests for the
purpose of cxpressing an opinion on the fairness or accuracy cf any of the financial information or
the finarcial slatement taken as 2 whele, We have not parformed an audit, the objective of which
wouid be the exoression of an opinion on the financiz! statement, specified elements, accounis ar
items thereof, for the purpose of this certificate. Accordingly, we do not express such cpinion.

3. |r| respect of the information given in the Disclosure document, we state that

i. The list of persons classified as Associates or group companies and list of related parties are
retied wpon as provided by the company.

3 , P . _ #2 CHAND,

ii. The Promoters and directors aualification, experience, ownership details are as i g

by the directors and have been accepted without further verification. é‘i-';?f

o | S

iil. We have relied on the representations given by the management of the compan %LQ
the penalties or litigations against the Portfolic Manager mentioned in the disclo

document,
Head Office : 92-8, Visaria Sodan, 15t Floor, Belgrami nad, Meor Bhabha Hospital, Kurla [W), Murnbai - 70, Tel.: 2650 1357
Branch Office : B-707, Nealkanth Business Pork, Mear Vidyawhar Bus Depot, Vidyovihar (West], Mumbai - 88,
Tol- 022 - 7514 2488, 2512 2488 Email: donpak khorwadigmail. com




iv. We have relied on the representation made by the management regarding the amount of
Partfolios/funds managed/ advised as on November 10th, 2022,

4. Read with above and on the basis of our examination of the books of accounts, records,
statements produced before us and to the best of our knowledge and according to the
information, explanations and representations given to us, we certify that the disclosure made in
the Disclosure Document are true and fair in accordance with the disclosure requirement laid
down in Regulation 22(3) read with schedule V to the SEBI Regulations. A management certified
copy of the disclosure document is enclosed herewith and marked as Annexure A",

5. This certificate is intended solely for the use of the management of the company for the
purpose as specified in paragraph 1 above,

For M/s litendra Chandulal Mehta & Company
Chartered = AANDLY 5=

e ™

Deepak B Kha
Partner
Membership No. : 124599

Firm Registration No. : 104288W

Place : Mumbai

Date : 22"° December, 20232
Cert. No. : JCM/2022-23/029
UDIN : 22124599BFWZNX8815
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(CO-INVESTMENT PORTFOLIO MANAGER)
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ASK PROPERTY INVESTMENT ADVISORS PRIVATE LIMITED
Birla Aurora, 16 Level, Office Floor 9, Dr. Annie Besant Road, Worli, Mumbai - 400 030.

CO-INVESTMENT PORTFOLIO MANAGEMENT SERVICES
DISCLOSURE DOCUMENT

FORM C
| As required under Regulation 22 of Sccuritics and Exchange Board of India (Portfolio
Managers) Regulations, 2020]

It 1s confirmed tha;

i) The disclosure document (~Disclosure Document™) forwarded to SEBI is in accordance with the
SEBI (Portfolio Managers) Regulations, 2020 and the guidelines and directives issued by SEB from
time 1o time,

i) The purpose of this Decument is 1o provide essential information about the co-investment portfolio
management services provided by ASK Property Investment Advisors Pvi. Lid, (“ASK PIA / Co-
Investment Portfolic Manager™) to assist and enable the investors in making informed decision for
engaging a portfolie manager.

i) The disclosures made in the Document are true, fair and provide ncoessary and relevamt information
about the portfolio adequate 1o enable the investors (“Investors™) to make a well-informed decision,
the Investor 15 advised 1o pefain the document for future reference.

iv) The conments of Disclosure Document have been duly cenified on 22 December 2022 by an
Independent Chartered Accountant, MJs. Jitendra Chandulal Mehta & Co, Chartered Accountants
(FRM 104288W, M, No. 124599) having office at B-702, Neelkanth Busincss Park, Kirod Village,
Mathani Road, Vidyavihar West, Mumbai — 400 086, Contact No. 022 3591 1871. (A copy of the
chartered aceountant’s certificale is enclosed)

v) Principal Dificer : Mr. Amit Bhagat
Address + ASK Propeny Investment Advisors Pvi. Lad,
Birla Aurora, Level 16, Office Floor 9,
Dr. Anni¢ Besant Road, Worli.
pumbbai — 400 030

Telephone Mumiser ¢ D2 2-56460000
E-mail : abhagat@askinvestmentadvisors.com

For ASK PROPERTY INVESTMENT ADVISORS PRIVALE LIMITED

o

"

Am i
Managing Director & CEO (Principal Officer) \
DM 02529737

Dates 22 December 2022
Flace: Mumbai
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DISCLAIMER CLAUSE

The particulars as given in this Documeni have been prepared in eccordance with the SEB!
{Portfolic Managers) Regulations, 2020, as amended from lime to ume and filed with SEBI along
with the certificate in the prescribed format in terms of Regulation 32 therein. This Document has
neither been approved nor disapproved by SEBI nor has SEBI certified the accuracy or adequacy of
the contents of the Document.

The Client is advised to retain the copy of this Disclosure Document for future reference.

DEFINITIONS

The terms used in this Document will be understood in the normal seree unkess otherwise specificd
in this section. Any term used in this Disclosure Document shall have the same meaning as provided
in the Regulations. All ceapitalised terms will have the meaning given 16 them in the Cosinvestment
Portfolio Management Services Agreement.

DESCRIFTION

(i History, Present Business and Background of the Co-lnvesiment Portfolio Manager —
ASK Property Investment Advisors Private Limited

ASK Property Investment Advisors Private Limited, is a company incorporated on January
19, 2009, at Mumbai, Maharashtra under the Companies Act, 1956, having its registered
office a1 Birla Aurora, 16 Level, Office Floor 9, Dr. Annie Besanl Road, Worli, Mumbai -
400030, India. The Co-Investment Portfolio Manager is a venture of the ASK Group, set up
1o manage and advise India focused real estate dedicated funds,

The Co-investment Portfolio Manager is a first time Co-investment Portfolio Manager and
has not undenaken co-investment portfolio management activity in past.

The Co-lnvesiment Portlolio Manager also acts as (i) the sponsor and investment manager of
ASK Real Estate Special Opporiunities Fund 11 and ASK Heal Estate Fund, bath SERI
registered category 11 AlFs; and (ii) the sponsor of ASK Real Estate Fund 2, a [FSCA
registered category 111 AIF and branch of Co Investment Portfolio Manager is the investment
manager to ASK Real Estate Fund 2; and (jii) the investment manager of ASK Real Estate
Special Opportunities Fund, a SEBI registered VOF

Share Capital:

The authorized share capital of the Co Investiment Portfolio Manager is INE 30,00, 00,000
(Rupees Thiny Crore) divided into Rs, 29.87.31.070/- (Rupees Twenty Nine Crore Eighty
Seven Lakh Thirty One Thousand Seventy) divided into 2,98,73.107 (Two Crore Mineky-
Eight Lakh Seventy Three Thousand One Hundred Seven) Class A Equity Shares of Rs.1 0/~
(Rupees Ten Only) each; and Rs. 12,68,930/- (Rupees Twelve Lakh Sixty Eight Thousand
Mine Hundred Thirty) divided imo 1,26.893 (One Lakh Twemy Six Thousand Eight
Hundred Ninety Three) Class B Equity Sharcs of Rs. 10/~ (Rupees Ten Only) each with
differential voting rights (DVRs) i.e. each Class B Equity Sharc shall carry 208 vores,

The subscribed, issued and paid-up share capital of the Co Investment Portfolio Manager is
INR 23.50,56,010 {Rupees Twenly Five Crore Fifty Lakhs Fifty Six Thousand and Ten)
divided im0 Rs. 253787080 (Rupees Twenty Five Crores Thirty Seven Lakhs Eighty
Seven Thousand and Fighty) divided into 2,53.78.708 {Two Crore Fifty Three Lakhs
Seventy Eight Thousand Seven [undred and Eight) Class A Eguity shares of [NR 10/-
(Rupees ten) each fully paid and Rs. 1268930/ (Rupees Twelve Lakh Sixty Eight
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Thousand Nine Hundred Thiny) divided into
Eight Hundred Ninety Three) Class B Equity
up with differential voling rights (DVRs)

WOICE,

Shareholding Pattern:

1,26,893 {One Lakh Twenty Six Thousand
shares of INR. 10V- (Rupees ten) each fully paid
i.e. each Class B Equity Share shall carry 208

The Shareholding pattern of Co Investment Portfolio Manager as on 10" November 2022 is
a5 follows:

Name of Shareholder m Number of | Percentage of | Percentage
ares | Shares | Shareholding | of Voting
ASK Investment Class A 253,78, 007 | 90, S 409.00%
Managers Limited equity

shares
Mr. Sameer Koticha as Class A ] Nominal MNominal
Mominee of ASK equity
Investment Managers shares
 Limited
Total Class A equity shares 2,33,78.708 99 50 49.00%
Mr. Sameer Kaoticha Class B 1.26,893 0508 51.00%%
cuity
shares* |
Total Class B equity shares 1.26,893 0.30% F1.00%

*Note - Voting rights per Class R equity share - 208

The details of the portfolios / funds managed and‘or advised by the Co-Investment Portfolio
Manager as of 10™ Movember 2022, are as follows:

{all am“'['.!u are in Rupees crores)

As Mame ol | Investment | Date of Amount | Amount | Amou | Valuatio

the Fund / Manager's | Final rased Gill | Invested | mi m of the

Portfolio Rale Closing Final Retur | balance
Closing nil investme

ni

ALK Imvestment | Dec, 09 31718 308,75 53795 | 115008

REPMS-1" Advisorss

ASK Investment | WA TR b, () 121,00 | -

REPMS-IT | Advisor

ASK Investment | NA 91.7 Q1.7 65 48 | 73.34

REPMS — Advisor™

ke

| ASK PMS Real Estate Spocial Cpporimitics Porifodio - 1.

* The lnvestmend mdlvisory sorvices 1o REPMS-1 and REPM

* Al valuations ae as on 30 Sep 2 except for REPMS wh

T ABK PMS Real Estate Special Opportunitics Porifolio — 11 (fully exited).

ich iz besad on exit valustion,

4 ASK FPME Real Faiate Special Oppestunities Ponfalia — 11,

S5-Il discontinued woe.l 23 February J0F2
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ASKE Investment | Jum, 12 G645 56065 12102 | 34058
RESOF? Manager

ARK Investment | Mar, 16 463,56° 33780 3608 | 217.08
[RESOF® Advisor
ASK RESOF | Sponsor & | Jan, 16 [138.07 | 974,35 28850 | 11375
I’ Investmem

Manager
ASK RESSF | Sponsor & | Mar, 1§ Q2590 816.00" 4498 | 68733
o Investment

Manager

ASK RESOF | Sponsor & | Mar, 19 17176 13900 12825 | 1129

mr Investment
Manager
(ASK
CHfshore is |
the Feeder)
ASK RESOF | Sponsor & | To be GO0 130 - 130
Iyis Investment | announced
Manager |
ASK REF 2" | Sponsor & | To be 3616 6323 |- | 63.23
Investment | announced
Manager

The Co-lnvestment Portfolio Manager believes that the Porifolio will benefit from the
extensive research capabilities and asset management expertise of the Co-Invesiment
Portfolio Manager and the resources of the ASK Group, The real estale team of the Co-
Investment Portfolio Manager has over ten decades of cumulative expericnes and comprises
some of the indusiry’s reputable professionals with retail and corporate lending, real estate,
construction businesses, and assel management expericnce.

i) Directors, Principal Officer and their background:
Directors:

- Mr. Xameer Kovicha:

* ASK Real Estate Special Opporhmities Fund,

* ASK India Real Estale Special Opportunities Fund Ple. Led.

* Amound ratsod i USD 61,15 mn converted at LSD o 1N exchange rale of T5S.R071 as on 31 March 2002,

T ASK Real Bstate Special Oppanunitscs Fund - [I.

" The Fus has its Final close in 14 Jan 3006 wherg It mised a comenitment of INR 13723 aore. The commimment amaunt of the
fund has been reduced to INR FE38.07 crone with clTect lroe 01 April 2020 dug to non-payment of drgwdown amouis by deloulting
invesiors.

" ASK Real Estaie Special Siwusthons Fand - | {Scheme of ASK Real Esate Fund.

" Ammount invested Includes remvestment of INR 10,5 crores,

* ASK Real Estate Special Opportundties Fund = [ {Scheme of ASK Beal Estate Fundje Owi of tolal commitments of ASK RESOF
I, capital commitment of INR  crs is made by the Invessment Manager as @ spensor commitment and INR 186.76 crs ol the capital
comsmitment is made by ASK IRESOF as & feeder fund,

" ASK Real Estate Special Opportunitics Fusd - [V,

" ASK Real Fstate Fand 2, registered as Category [0 AIF at Internmional Financial Services Centres Authosiny, (iandhinages,

Cujarat
Page 6 of 54



LT

Mr. Samcer Koticha is the Chalrman & Founder of' ASK Giroup and carmes with
him more than three decades of corporate experience and memtors the ASK Growp in
the areas of risk. corporate governance and best practices. He has been instrumenital
in shaping the ASK Group into a leading wealth management entity. He is actively
involved with ASK Group CSR initiatives,

Mr. Sunil Rohokale:

Mr. Sunil Rohokale is the Non-Executive Director of the Co-lnvestment Portfolio
Manager. He holds a Bachelor’s degree in Engincering and a master's degree in
business administration from the University of Poona, He has a vast experience in
Banking & Finance Industry. He was working with a leading private scctor bank for
maore than a decade in various capacities in assets, liabilitics, wealth management,
morgage and real estate.

Mr. Amir Bleigar:

Mr. Amil Bhagat is MD & CEQ of the Co-lnvestment Porifolio Manager. Please
refer Lo the *Principal Officer” section below for his detailed profile.

Principal Officer:

Mr. Amit Bhagat is co-founder of the private equity real estate practice 21 ASK and
MD & CEO of the Co-Investment Pertfolio Manager,

He has attended the University of Allahabad and is also a member of the Institute of
Chartered Accountants of India, He has 28 years of experience in morigage finance.
real estate and capital markets, and has previously worked with ICICI Bank.

Mr. Ganesh Mani:

Mr. Ganesh Mani has been appointed as Nomince Director on 11 February 2022,
Mr. Mani received a B.Tech. in Mechanical Engineering from the Indian Instinde of
Technology Bombay. Mr. Ganesh Mani is a Managing Director in Blackstone’s
Private Equity Group. Since joining Blackstone in 2011, Mr. Mani has been
involved in Blackstone's investments in Sona Comstar, Aadhar Howsing Finance,
Trans Maldivian Airways, IBS Software, International Tractors Limited, CMS Info
Systems, Multi Commodity Exchange of India Lid,, and Jagran Prakashan. Mr.
Mani is involved in the evaluation of investment opportunitics in the pharma and
healtheare, financial services, automotive, and specially chemicals sectors in South
Asia. Mr. Mani currently serves on the Board of Directors of Sona Comstar, Before
Joining Blackstone, Mr. Mani was an Associate at the Boston Consulting Group.

(iif)  Group companies [ firms of the Co-Investment Portfolio Manager on turnover basis as
on March 31, 2022(the last audited balance sheci):

Amount in crores}

Sr. Mame of the Group company of the Portfolio manager Turnover (based on

Mo, the Audited Balance
sheet asof 31.03.22)

I ASK Wealth Advisors Private Limited 176,15

2 | ASK Investment Managers Limited 739,72
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3 | ASK Family Office and Investment Advisors Pyt Led NIL
4 ASK Propeny Advisory Services Private Limited NIL
5 | ASK Trusseeship Services Private Limited 004
& ASK Capital Management Pte. Limited (Singapore) 17.06
T | ASK Pravi Capital Advisors Private Limited 0.29
8 | ASK Financial Holdings Private Limited 30.26

(v}  Details of Services being Offered:

Under these services, the Co-investment Portfolio Manager will provide co-investment

opportunities 1 the investors of allermative investment fund.

PENALTIES, PENDING LITIGATION OR PROCEEDINGS, FINDINGS OF INSPECTION
OR INVESTIGATIONS FOR WHICH ACTION MAY HAVE BEEN TAKEN OR

INITIATED BY ANY REGULATORY AUTHORITY

Rules or Regulations made thereunder. The nature of the penalty/direction.

All cases of penalties imposed by SEBI or the directions issued by SEBI under the Act or |

Moneg

Penaltics imposed for any economic offence and’ or for violation of any securitics laws
by SERL

Nane

Any pending material litigationfegal proceedings against the portfolio manager / key
personnel with separate disclosure regarding pending criminal cases, il any by SEBI,

Any deficiency in the systems and operations of the portfolio manager ohserved by SERI
or any regulatory agency by SEBI.

Mone

TMone

Any enquiry/ adjudication proceedings initiated by SERI against the portfolio manager
or its direciors, Principal Officer or emplovee or any person directly or indirectly
connected with the portfolio manager or its directors, principal officer or emplayee,
under the Act or Rules or Regulations made thereunder.

l_'- Crther Authorities

Mone

-

Authority  where | Remarks {As on 31.03.2022)
the case is pending

2 B S - S

CIT(A)

(For AY 2011-12)

Rs. 0.35 ecrores of Client Referral Fees disallowed and amortised over a
period of next 7 years. Two Submissions made with CIT{A), order awaited,

(Demand raised is Rs, NIL)

CIT(A)

(For AY 2013-14)

Rs. 11.06 erores of Client Referral Fees disallowed as Capital Expenditure. |
One Submission made on 15 Feb 2021 with CIT(A), order awaited.

(Demand raised is now Rs. NIl post Order Giving Effect of AY 2010-1]
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and AY 2012-13 ITAT order and consequent rectification order)

ITAT

(For AY 2014-15)

Rs. 4.03 crores of Client Referral Fees disallowed and amortised over a
period of next 7 vears. (CIT (A) Order received di. 9 September 2019
confinming amortization of Client Referral Fees over a period of next 7
years), We have filed appeal with ITAT. ITAT decided the maner in our
favour vide its order dated 18.05.2021, OGE pending.

(Demand raised is now Rs. NI post Order Giving Effect of AY 2010-11
and AY 20012-13 ITAT order and consequent rectification order)

CIT {A) Rs 1.79 crores of ESOPs expenses is disallowed, We have (led appeal with
CIT{AY (Hearing s awaited)
(For AY 2017-18)
[ Demand raized is Rs. MIL)
CIT (A) AQ has not granted brought forward TDS Credit worth Bs 0063 crores.
Appeal filed wath CIT (A) and submission made on 10th March 2021 under
(For AY 2018-19) | E-Assessment Scheme, awaiting reply from CIT{A).
(Demand raised is Rs. 0067 crores)
hMeAC As a part of assessment processing, we hive filed submission 1 dated 13th
July, 2021 and submission 2 dated 15th Dec, 2021, Further list of
(For AY 2020-21) | requiremnents received on Tth Mar and we have filed further submission

dated 11th Mar, 2022, hearing awaited. Assessment completed and received
the Assessment order, there are some adjustment being made in order
against which we have filed the CIT(A) fior rectification of order

{Demand not ascenainable)

Karnataka,

Bengaluru
{For FY 2021-22)

High Cournt of|

A complaint was raised on the SEBI SCORES platform with respect 1o the
Scheme under category 11 Allernative Investment Fund managed by the Co
Invesiment Portfolio Manager, pertaining to assured guaranteed refurns,
Upon disposal of the complaint by SEBI, the complainant subsegquently
filed a writ petition against SEBl, making the Co-Investment Portfolio
Manager a party 1o the suit.

{Demand raised is Rs, MWL)

SERVICES OFFERED

Please refer to our response in 3.4 above,

(i} The present investment objectives and policies, including the types of securities in
which investments are generally made are detailed below:

The Co-Investment Fortfolio Manager proposcs 1o follow below Investment Strategy:

The Co-Invesiment Portfolio Manager intends to primarily invest in operaling real cslate
companics, special purpose vehicles and holding companies of special purpose vehicles that
undertake commencial and netail real estate developments.

> Tervestment Strategy
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The Co-investment Portfolio Manager shall invest in securitics of  Portfolio
Companies of the Scheme. As a part of it sirategy, the Co-investment Portfolio
Muanager may also invest in Pontfolio Companics, operating within iis focus sector,
which are in the late growth stage and intend 1o undertake initial public offerings of
their shares,

Further 1o its objectives, the Co-investment Portfolio Manager will make
investments in equity. quasi equity, equity linked instruments, converiible or
redecmable preference shares or debentures, non-convertible debentures, capilal of
LLPs, units of Real Estate Investment Trusts and other securities.

The proposed investment strategy is summarized below:

(a) Invesiments in Portfolic Companics umdertaking affordable  housing.
residential developments, commercial developments, mixed use real estane
developments with residential, commercial andlor retail components and
allied services in which the Scheme can invest as per the Applicable Laws;

(b) Investments  predominantly in 6 citics (Mumbai Metropolitan  Region
(MMR]), Mational Capital Region {NCR), Bangalore, Chennai, Pune &
Hyderabad) due to a large presence of job-creation opportunitics and
increasing physical and social infrastructure in these cities which result in an
inherent demand for housing;

() Focus on investments in Assel Level Special Purpose Vehicle (SPV) which
allows superior risk management through enhanced control and ring-fencing
of cash flows. Such SPVs are typically structured as companics (which are
typically governed by their board of directors and pursuant 1o their anicles
of asseciation) or limited liability pannerships (which are typically
governed by the process laid down in the partnership agreement) in India or
real estate investment trusts (which are typically poverned by the process
laid down in their trust deed or indenture of trust) in India:

(d) Investments in opportunistic special situations a1 distressed viluations;

(e} Conservative underwriling approach with miargin of safiety;

if) Focus on projects within city and suburban limiis:

(g} Partnering with established strong regional developers:

{h} Controlled investments; and

(i} Asset management focus.

The above investment strategy is indicative of the investment strategy as per the
market conditions and shall be subject to change. in accordance with the Applicable
Law, depending on the change in market conditions at any time during the term of
the Co-invesiment Portfolio Management Services Agreement,

frvestient Process
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All potential invesiment decisions will be made following the disgrammaric
representation below:

Process Flow

Trovestment Guidelines

The Co-investment Porifolio Manager will make Portfolio Investments in Portfolio
Companics in the real estate sector in India from time Lo time in compliange with the
Applicable Law,

Exit Sirategy

While the Co-investment Portfolio Manager has a long term investment strafiepy and
proposcs to benefit from the growth of its Portfolio Companies and receive
distribations from them, the exit will happen at the same time and on identical erns
with the Fund

Types of Servdces:

Co-Investment Portfolio Management Services - The Co-Investment Portfolio
Manager intends to provide co-investment opporfunities 1o the Investors of
alternative Invesiment Fund

Benchmark fndex; Mot Applicable
Fees and Charpes:

Please refer point (12) Nature of Expenses for various fees and charges pavable by
the Client {and deducted by the Co-lnvestment Portiolio Manager from the Funds)
All fees are excluding any indirect 1axes applicable thereon, The expense siructure
below is subject to revisions on a prospective basis with the written consent of the
Clignt,

ﬂ.li.'u'ﬂﬂ'fnu' o
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(ir)

The ponfolio objective, charcteristics, investment approach and other details
mentioned in the foregoing paragraphs are generic in nature and are intended a1
providing a broad overview to the investors with respect o the respective offerings.
There can be no assurance or puarantee that the respective objectives would always
be met. The past performance of the Co-Investment Portfolio Manager is not
necessarily indicative of the future performance of the Co-Investment Portiolio
Manager.

ASK Property Investment Advisors Pvi. Lid. reserves the right to make appropriate
changes and take all such decisions to amend or modify any of the above details,
anytime a1 its sole discretion in the best interest of the portfolio having duc
consideration to the market conditions at that point in time.

Disclosure regarding policies for invesiments in associates / group companics of the Co-
Investment Portfolioc Manager and the maximum percentage of such invesimens
thereol subject 1o the applicable guidelines / regulations are detailed below:

The Portfolio funds shall not be invested in Associates or Group Companics.

The Valuation Policy and Methodology 1o be adopted by the Series is annexed 1o the Co-
Invesiment Portfolio Management Services Agreement for your reference,

RISK FACTORS

An indicative list of the risks associated with investing through the Services is set out below:

Securities investments are subject 1o market and other ricke and the Co-Invesiment Portfolio
Manager provides no guarantee or assurance that the objectives set out in the Disclosuse
Document andior the Co-Investment Portfolio Management  Agreement shall he
accomplished,

The value of the Portfolio may increase or decrease depending upon various market forces
and factors affecting the capital markets such as de-listing of Sccuritics, market closure,
relatively small number of scrips accounting for large proportion of trading volume and Real
Estate sector as a whole. The Co-Investment Portfolio Manager provides io assurance of any
puarantced returms on the Postfolio.

The Cliemt stands a risk of loss duc to lack of adequate external systems for transferring,
pricing. accounting and safekeeping or record keeping of Securities. Transfer risk may arise
due to the process involved in registering the shares, physical and deman.

Investiment decisions made by the Co-Investment Portfolio Manager may not always be
prafitable.

Past performance of the Co-Investment Portfolio Manager does not indicale or guaraniee the
future performance of the Co-Investment Portfolio Manager.

In addition o the factors that affect the value of individual Socuwrities, the value of the
Portfolio can be expected to fluctuate with movements in the breader equity, bond and Real
Estate markets and may be influenced by factors affecting capital markets and Real Feate
markets in general, such as, but not limited 1o, price and volume volatility in the capital
markets, real cstate markets, interest rates, currency exchange rates, changes in law/policies
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12.

of the government, taxation laws and political. sconomic or other developments which may
hitve un adverse bearing on individual Securities, a spoecilic seotor or all sectors,

The benchmark index may not be truly representative of the Services offering due 10 the
unique nature of the Services wherein inter alia: (a) the number of Securities may be lower
in comparison to the benchmark index: and (b) the weightages of individual stocks may vary
from weightages in the benchmark index.

The Portfolio will primarily consist of equity, equity linked and convertible Securitics issued
by companies whose Securities ane not publicly traded. Although private equity investments
offer the apportunity for significant capital gains, such investments involve a high degres of
business and financial risk, as well as company specific, industry specific and market risks
that can result in substantial losses. Such Portfolio Companies may face intense COompetition,
including competition from companics with greater  financial resources, extensive
development, production, marketing and service capabilities and a larger number of
qualified managerial and technical personnel. The Co-Investment Portfolio Manager can
offer no assurance that the marketing efforts of any particular Portfolio Company will be
successful or that its business will succeed. Further, equity Securities and equily related
Securities are volatile and prone to price fluctuations on a daily basis. Investments in such
Securities involve a degree of risk and the possibility of loss of the amount invested.

While the Co-Investment Ponfolio Manager shall take all reasonable sieps to invest the
funds in a prudent manner in such instruments, such decisions may nol always prove 1o be
profitable or comect. Consequently, the Client shall assume any loss arising from such
decisions made by the Co-Investment Portfolio Manager,

Macro-Economic risks: Overall economic slowdown, unanticipated corporate performance,
cnvironmental or political problems, changes 16 monetary or fiscal poficies, changes in
government policies and regulations with regard 1o various faciors including indusiry,
CXpOMs and taxation may have direct or indirect impact on the investments, and
consequently the growth of the Portiolio.

Liquidity Risk: Liquidity of investments in Securities is often restricied by faciors such as
trading volumes, settlement periods and transfier procedures. 1T a particular Security does not
have a market ot the time of sale, then the Portfolio may have 1o bear an impact depending
on its exposurc to that particular Security. While Securities that are listed on a slock
exchange generally carry a lower liquidity risk, the ability to sell these investments is limited
by overall wrading volume on the stock exchange. Moncy market Securitics, while fairly
liquad. lack a well-developed secondary market, which may restrict the selling ability of such
Securities thereby resulting in a loss 10 the Portfolio until such Securities are fimally sold.
Even upon termination of the Co-Investment Portfolio Management Agreement, the Client
may receive illiquid Securities and finding a buyer for such Securitics may be difficult.
Further, different segments of the Indian financial markets have different settlerment periods
and such periods may be extended significantly by unforeseen circumsiances, Delays or
other problems in scttlement of transactions could resul! in lemporary periods when the
assets of the strategy are un-invested and no return is earmed thereon, The inability of the
Co-Investment Portfolio Manager 1o make intended Sccurities purchases, due to scitlement
problems, could cause the Portfolio to miss certain investment opportunitics.

Credit Risk: Debt Securitics are subject to the risk of the issuer's inability 10 meet the
principal and infcrest payments on the obligations and may also be subject to the price
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volatility due to such factors as interest sensitivity, market perception, or the credit
worthiness of the issuer and general market risk.

Interest Rate Risk: This is associated with movements in interest rates, which depend on
various factors such as government borrowing, inflation, economic performance elc. The
value of investments will appreciate/depreciate if the interest rates fallirise. Fixed income
investments are subject 10 the risk of interest rate fluctuations, which may accordingly
increase or decrease the rate of return thereon. When inmterest rates decline, the value of a
pertfelio of fixed income Securitics can be expected to rise, Conversely, when interest rates
rise, the value of a portfolio of fixed income Secutitics can be expected to decline.

The liquidity and valuation of the unlistad Securitics held in the Portfolio may be affecied if
they have to be sold prior to their tanget date of diversification.

Acts of State, or sovereign action, acts of nature, acts of war, civil disturbance are
extraneous factors which can impact the Portfolio. The Client stands the risk of total loss of
value of an asset which fonms part of the Portfolio or its recovery only through an expensive
legal process due to various factors which by way of illustration include default or non
performance of a third party, investee company's refusal to register a Security due to legal
slay or otherwise, disputes raised by third parties,

Reinvestment Risk: This risk arises from the uncertainty in the rate at which Cash flows
from an investment may be reinvested, With respect 1o bonds, this is because the bond will
pay coupens, which will have to be reinvesied, The mie a1 which the coupons will be
reinvested will depend upon prevailing market rates at the time the Coupons are received.

Non-Diversification Risk: This risk ariscs when the Portiolio is not sulficiently diversified
by investing in a wide variety of instruments. As mentioned above. (he Portfolio will invest
in Portfolio Companies operating in Real Estate seetor,

Prospective clients should review / study the Disclosure Document carcfully and in its
entirely and shall not construe the coments hereof or regard the summartes condained hercin
as advice relating 1o lejl, taxation, or financial / investment matters and are advised to
consull their own professional advisor(s) as to the legal, tax, financial or any other
requirements or restrictions relating o the subscription, gifting, acquisition, holding,
disposal (sale or conversion into money) of Portfolio and to the treatment of income (if any),
capitalization, capital gains, any distribution, and other 1ax consequences relevant 1o their
Portfolio, acquisition, holding, capitalization, disposal (sale, transfer or conversion ino
money) of Porifolio within their jurisdiction of nationality, residence, incorporation,
demicile ete. or under the laws of any jurisdiction 1o which they or any managed funds 1o be
used to purchase/gifi portfolio of Securitics are subject, and also to determine possible legal,
tax, financial or other consequences of subscribing / gifling, purchasing or holding ponfolio
of Securities before making an investment.

The Co-lnvesiment Porifolio Manager is neither responsible nor ligble for any losses
resuliing from the Services,

After accepting the Assets for management, the Co-lnvestment Portiolio Manager may not

gel an opporiunity 1o deploy such Assets or there may be delay in deployvment, In such a
situation the Client may suffer opportunity loss.
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Subsequent to the investment in the Portfolio Companies, these companics may admit other
new inveslors al a price, which may be at a discount to the prevailing asset value of the
Portfolio’s investment. This may result in dilution of the value of the holdings of the Client.
The valuation of such investments is subjective in nature. The value arrived at by the Co-
Investment Portfolio Manager or an independent auditor may not reflect the actual worth of
the investments.

Client will not be permitted 1o dispose of, sell, acquire, withdraw the funds / Client’s
Securities from the Portfolio (except to the extent permitied under the Agreement), n
addition, they are not allowed to transfer amy of the interests, rights or obligations with
regard to the Portfolio except as may be provided in the Co-Investment  Portfolio
Management Services Agreement and in the Regulations,

In case of early termination of the Co-Invesiment Portfolio Managemem  Services
Agreement, where Client’s Securities are reveried 1o the Client. additional rights negotiated
by the Co-Invesiment Porfolio Manager with an invesice company or its sharcholders thai
wiere available while the Securitics were held as part of the Portfolio may no longer be
available 1o the Clicnt.

The Client has perused and understood the disclosures made by the Co-Investment Portfolio
Manager in the Disclosure Document and the risks diselosed therein,

Changes in Market Requirements may impact the performance of the Ponfolio.

Approvals of the Government or regulatory bodies or local authorities may be required
before centain investments can be made. The Co-Investment Portfolio Manager cannot be
ceriain that these approvals will be olained or be aware of the timeline for such approvals,

Persons who are associated with or related to the Co-Investment Portfolio Manager,
including f1s promoters andfor any direct or indirect sharcholders of the Co-Investment
Portfolio Manager may from time 1o time become clients of the Co-lnvesiment Portfolio
Manager. Conscquent 1o the above, the Co-Investment Portfolio Manager may manage funds
of these entities, together with the funds of its other clients. While the Co-Investment
Portfolio Manager will endeavor 1o avoid any situations where a conilict of interest may
arise, in the evem that the Co-lnvestment Porifolio Manager faces any such situation of
conflict, then the Co-Investment Portfolip Manager shall exercise due care and professional
Judgment in order to ensure fair ireatment to its clicnts.

There is a possibility of the Client, the Co-Investment Portfolio Manager and/or other clients
of the Co-lnvestment Portfolio Manager being treated as persons acting in concert in terms
of the Takeover Regulations and consequently, the Securities acquired / held by all such
persons may be clubbed to determine the applicability of requirements under the Takeover
Regulations, including disclosure requitements and the requirement to make an open offer
for acquiring Sccurities from the public.

If the proposed arrangement of mising of funds from various clients and investing them in
Portfolio Companies could be construed as an Association of Persons {AOPY in India under
the provisions of the Income Tax Act, 1961, then any adverse (ax conscquence would be
borne by the Client. The full tax impact of an investment under the Portfolio would depend
upen the circumstances of ¢ach clicnt individually and the additional peculiarities associated
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with respect 10 activities of each Portfolio Company. Prospective clients are therefore
strongly urged 1o consult their tax advisors with specific reference 1o their own situations.

Changes in siate and central taxes and other levies in India may have an adverse effect on
the cost of operating activities of the Portfolio Companies. The Government of India, State
Governments and other local authorities in India impose variows taxes, duties and other
levies that could affect the performance of the Portfolio Companics. An increase in (hese
taxes, duties or levies, or the imposition of new taxes, dutics or levies in the future may have
& material adverse ¢ffect on the Portfolio’s profitability. Furthermaore, the tax laws in relation
to the Portfolio are subject 1o change, and tax liabilities could be imcurred by clients as a
result of such changes. The full 1ax impact of an investment under the Portfolio would
depend upon the circumstances of cach client individually and the additional peculiarities
associated with respect 1o activities of each Portiolio Company. Prospective clients are
therefore strongly urged to consult their tax advisors with specific reference 1o their own
sibeations,

Inflation risk: Inflation and rapid flectuations in inflation rates have had, and may have,
negative cffects on the Indian economy, and the securities markess and Real Estate sector in
particular. International crude oil prices and interest rates will have an important influence
on whether economic growth targets in India will be met. Any sharp increases in inferest
rates and commodity prices, such as crude oil prices, could reactivate inflationary pressuncs
o the kocal cconomy and negatively affect the medium-term economic outlook of India, and
particularly the securitics markets and Real Fstate sector in India,

The Government has exercised and cominues to exercise, substantial influence and control
over many aspects of the privaie sector. In some cases, governments own or control many
comparies. The availability of investment opportunitics for the Portfolio depends in part on
Government comtinuing to liberalize its policies regarding foreign investment and o further
encourage private sector initistives. Accordingly, govemment actions in the fuluse oould
have a significam effect on economic conditions, which could affect private sector
companies and the prices and yields of portfolio investments,

The Portfolio Company may (i) co-invest with third parties through partnerships. joint
ventures or other entities (i) rely on independent third party management with respect 1o the
operation of an investment or (iii) only scquire a participation in an assel underlying an
invesiment and. as a result, may not be able to excreise control over the management of such
Invesimeants,

Any act, omission or commission of the Co-Investment Ponifolio Manager under the Co-
Investment Portfolic Management Services Agreement is solely at the risk of the Client and
the Co-Investment Portfiolio Manager will not be liable for any act. omission or commission
or failure to act save and except in cases of negligence, willful default and/ar fraud of the
Co-Investment Portfolio Manager.

The Client undertakes all responsibilities and agrees to bear all risks arising oul of refusal by
a Porifalio Company for whatever reasons, to register the transfer of any of the Securities in
respect of the Client's account. The Securitics which are so purchased and refused to he
trangferred in the name of the Client or the Co-Investment Portfolio Manager, will be sold by
the Co-Investment Portfolic Manager, at the best available market rate, al the risk and
responsibility of the Client concerned.
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Breaches of Investment Documents: Counter-Party Risks; ete.: Under its invesiment
documents with Portfolio Companies, the Co-lnvestment Portfolio Manager will seek 10
obtain typically seen contractual protections amd covenants appropriate for the Portfolio
investment in question. There can be no assurance that such protections or covenants will
achieve their desired effect. Material mistepresentations or omissions or breaches of
contracts on the pan of a Porifolio Company or other obligors (in¢luding any credit suppont
providers) may occur which will affeet the Portfolio investments and their value, Further, the
Co-Investment  Portfolio Manager will rely upon the accuracy and completeness of
representations made by Portfolio Companies and other obligors 1o the extent reasonable,
but cannot guarantee such sccuracy or completencss,

Risks Associated with Convertible Instruments: The Co-Investment Portfolio Manager
may make invesiments in fully, partially or optionally convertible Securities that may be
converied into or exchanged for a specified amount of equity instruments of the same or a
different issucr within 2 particular pertod of time at a specified price or formula, Such
convertible sccurity entitles its holder 1o receive interest that is generally paid or accrued on
debt wntil the convertible secunty matures or is redeemed, converied or exchanged.
Convertible Securities have unique invesiment characteristics in that they generally have
higher yields than equity, but lower yields than comparable non-conventible Hecurities, are
less subject to flucteation in value than the underlying equity due to their fixed-income
characteristics, and provide the potential for capital appreciation if the market price of the
underlying equity increases,

A convertible security may be subject 1o redemption at the aption of the Portfolio Company
issuing it a1 a price established in the investment documents. I a conventible security held in
the Portfolio is called for redemption. the Co-Investment Portfolio Manager will be required
1o permit the Portfolio Company 1o redeem the securily, convert it into the underlying equity
or sell it to a third party. Any of these actions could have an adverse effect on the Co-
Invesiment Portfolio Manager's ability 1o achieve the invesiment objective,

Enforcement Risks: The enforcement of security and'or contractual rights that may be
oblained in respect of the Portfolio investments will invelve actions in Indian courts or
arbitral wribunals, and the Portfolio will be exposed o the delays in the Indian judicial system
and arbitrations. In the normal course, such enforcemeni could take between 7 (seven) to 10
(len) years,

Security provided by the Portfolio Company and'or other obligors will be subject 1o the risk
of insolvency of such persons, In the case of liquidation of Portfolio Companies, to realize
amaounts, liquidation procedures in India are gencrally time consuming, complex and require
permissions from various authorities, including counts and creditors, which may impair the
ability of the Co-Investment Portfolio Manager to realize its retums upon such liquidation,
For sale and realization of security through such winding-up proceedings, it is not
uncommon for lenders being required 10 wait for 10 {ten) 10 15 (fificen) wears, The Co-
Investment Portfolio Manager will have the oplion of stayving outside the scope of the
winding up proceedings, and liquidating assets specifically charged to them scparately, but
even this process docs not usually provide a signilicant advantage.

Sector Specific Risk Factors: Indian Real Estate markei:
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The market for Real Estate is, in gencral, less liquid than the market for Securities. In
addition, Real Estate developments have oflen boen mired in controversies on various
grounds sich as defective title o the and, alleged violation of zonal and legal regulations
eic., resulling in long delays in the completion of such projects. 1F such problems were 1o
occur in projects developed by the Portfolio Companies, it may adversely alfect the value of
the Portfolio invesiments.

Changes in various laws such as laws relating to ceilings on land holdings, rent control,
2onal regulations and duties and taxes on sale, transfer and the holding of properties may
affect the supply of and demand for Real Estate, thus affecting the value of the Portfolio
investments.

Real Estate development is a highly competitive business that may involve significant risks
for the Portfolio Companies and thus have an adverse effect on the Portfolio. These include
the following:

B The Indian Real Estate market is not very transparcnt. As a result, it may be difficul
o determine market values for propertics that are considered for purchase by a
Portiolioc Company. Consequently there can be no assurance that the Co-Invesiment
Portfolio Manager would be able 1o readily set an appropriate value to investments

proposed 1o be made;

b. There may be risks generally associated with changes in general or bocal market
conditions, and the cyclical nature of the property markets. Anv reduction in demand
or increase in the supply of Real Estate or potential reduction in demand or increase
in the supply of Real Estate {whether developed or undevcloped) may lead 1o
periods of oversupply and result in lower sale prices, Newly developed Real Fstae

projects may be disproportionatcly afTected by fluctuations in demand and supply;

. The Real Estate {Regulation end Development) Act, 2016 (“RE Act™) aims o
instivstionalize transparency and accounability in real estate and housing
transactions. The RE At provides for establishment of state level regulatory
authorities - the Real Estate Regulatory Authorities (the “RERAs™) and certain
provisions of the RE Act are subject 1o additional rules or notifications issued by the
RERAs and the relevant state governments. Therefore, the implementation of the RE
Act may vary from one siate 1o another, and this may have an adverse impact on
some of the projecis undertaken by the Portfolio Company(ies). The RE Act
provides, inter alia that (a) projects with cerin land area or having certain number
ol apartments must be registered with the RERAs, ib) such projecis cannot be
offered for sale by the promoters withow! such registration. (c) 70% ({seventy
percent) of the amounts realized for the project from allottees must be deposited ina
separate bank account and wsed only 1o cover the cost of construction, and (d)
developers are barred from effecting any changes o plans and designs of a project
without the consent of two-thirds of the allottees, The RE Act therefore seeks 10
expand regulatory oversight and compliance and will apply to new prajects as well
as on-going projects. Therefore, the implementation of the RE Act could credle
significant iransition issues such as customer litigations, delays, work stoppage, and
increased costs 1o ensure compliance with the provisions of the RE Act,
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The long lead times between project inception and completion may lead 1o well-
conceived projects becoming unviable due 1o changes in market conditions before
project completion;

The acquisition of Real Estate is subject to a wide variety of risks, including without
limitation, risks rclated to stats of title, environmental approvals, #oning laws,
building codes or other laws, Properties may be acquired by Portfolio Companies
with no recourse, or with limited rocourse, with respect 1o unknown Habilities or
conditions. Consequently il a property is subject to any liability, or if any adverse
condition exists with respect 1o any properiy, the Portfolio Company may be
required 10 pay substantial sums to settbe o cure it and this could adversely affect
the relum on investments for the Ponfolio;

Portfolio Companics may incur signilicant costs while bidding for projects which
may be finally awarded to other bidders. Also projects may not materialize afiar
significant costs have been sunk, therchy incurring costs on which no retumn is
obtained;

The Portfolio Company may invest in listed o unlisted Securitics of an entity,
holding undeveloped land and certain development properties. Such properties are
exposed 1o greater risks and cosis in comparison 10 the properties on which the
development has already been completed. The Assets shall be exposed to such risks
if the investment is made in Securities of such Portfolio Companies which have
invested in such undeveloped land directly or indirecily;

Cost and time overruns may occur during project development by Portfolio
Companies. This may lead 1o increased costs. potential loss of purchasers and the
possibility of defauls under financing arrangements between Portfolio Companics
and their lenders, which may adversely affect the profitability of the Porifolic
Company and consequently the ability of the Portfolio Company to distribute
expecied returns 1o the Portfolio:

Performance of the Portfolio Companics may be dependent on the performance of
third party contractors and Service Providers. Accordingly the failure of any third-
parly comiraclor or Service Provider may negatively affect the performance of
Porttolio Companics;

Regulatory approvals and consents of third parties, i any, required by Portfolio
Companies developing such projects may cause significant delays in the project
completion process, exacerbating the risk that changes in market conditions may
render & project econamically unatiractive. There can be no assurance that any such
approvils and consents will be obtained in a timely mannee, i at all. In addition,
regulatory enactments and pronouncements, including, but not limited to, various
permilting or licensing requirements, or changes in their interprctstion by the
competent authorities, may limit the ability of Ponfolio Companies to develop,
manage or dispose of properties in a manner that would be most advaniageous to the
Portiolio;

Subsequent to the investment in the Portfolio Companies, these companies may
admit new investors al a price. which may be at a discount 1o the prevailing asset
value and which may be below the value considered by the Co-Investment Porifolio
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Manager a1 the time of making the investment. The valuation of such investments is
subjective in nature and the value arrived at by the Co-Investment Porifolio Manager
or an independent auditor may not reflect the actual worth of the investments; and

L Focus will be on partnering with prominent established strong regional developers.
The progress of developments underlying the Co-lnvestment Portfalio Manager's
investments would depend on among other factors, the developer's / joim
development partner’s ability to procure resources and execule the project in a
timely and cost efficient manner. As a consequence, Client would be subject to
development execution risk. The Client may further face such risk in case of
insolvency of any of the joint development partner,

Title: While the Co-Investment Portfolio Manager believes that reasonable due diligence
investigations would be conducted prior to making a Portfolio investment, there can be no
assurance that there will not be any defects or deficiencies in relation 1o such due diligence
including any title due diligence. The method of documentation of land records in India has
not been fully computerized and is mostly done manually with physical records of all land
reluted documents physically updated, This could result in the updation process getling
substantially delayed or being inaccurate in certain aspects. As a result thereof, the vtle of
the real propery in which the underlying assets might be invested in, or represen, may not
be clear or may remain doubtful in absence of accurate or updated land records.

Land Acquisition: The property ownership rights in India are subject 1o the imposition of
restrictions by the Government. The Government is vested with the right to acquire any land
or part thereof if the same is for a *public purpose”. Though the compensation fetched might
not be at such a rate which the acquired property might have pot if it were sold in the open
market, This may have an adverse impact on the Portfolio,

Environmental Laws: The Indian Courts have time and again applied the “polluter pays"
principle in the field of environmenial law whereby the person, company or industry
responsible for causing the pollution, throueh the use or disposal of harardous or toxic
substances harming the property, is liable to make good the damage caused 1o the propeny
and the surrounding environment and compensate any victims thereof. Such presence of
hazardows or toxic substances may adversely affect the performance of the Co-lnvesiment
Portfolio Manager investing in any underlying assets, which may be affected therchy.

Rent Control: The rem control laws of various states in India place restriction on the
amount of rent that can be charged from the tenants. If a Portfolio investment is made in
Securities wherein the underlying assets represents property that comes under the purview of
reml control laws, then the same may adversely affect the returns which the Porlalio
investment would generate and could have an adverse impact on the retums generated by the
Portfolio.

Litigation: The propenties in India are susceptible to litigation, which 1akes a long time to
settle and is quite complex in nature. If any property © Security in which ithe Portfolio i
invested and the same Is / becomes subject 1o litigation, it could have an adverse impact on
the performance of the Portfolio. Such litigation may in most cases, extend bevend the term
of the Portfolio and therefore, significantly impair the ability of the Co-Investment Portfalio
Manager 10 cxit a Porfolio Company in a timely manner or for @ suitable exit value,
Litigation may be eommenced with respect 1o projects in relation to activities that took place
prier 1o the Co-lnvestment Portfolio Manager making a Portfolio invesiment. There may be
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limited or no recourse with respect to such unknown liabilities. As a result, if any such
liability is asserted against the Portfolio Company., or if any adverse condition existed with
respect to the projects, the Portfolio Company might be required to pay substantial sums 1o
settle or cure it, and this could adverscly affect the Cach flow and operating resulis of the
Portfolio, Further, it could also adversely affect the security / Encumbrance created in
relation 1o the Portfolio investments.

Tenancy Risk: The monetary inflows for the Portfolio could be impacted by the bankrupicy,
insolvency or non-payment by the tenant for any other reasons.

Use of Agricultural land: Ceriain lands in India have been reserved for the purposes of
carrying on agricultural activities only. In order to Carry on any non-agriculiural activities,
prior permission of the relevant local authority is required, Hence, if a Portfolio Company
does not get such permission for usage of agricultural land for non-agriculiural use then the
Portfolio Company would not be able 1o camy out its plans and in turn it would affect the
performance of the Portfolio,

Investment risks: As the Portfolio investments made by the Co-lnvestment Portfolio
Manager will include unlisted Securitics which are illiquid in nature, hence the risk involved
in investing is quite more than the risk of investing in publicly listed Securities, Furthermore,
many of the regulatory requirements are inapplicable 1o unlisied companies which may
result in lesser investment protection inftiatives and lack of disclosures.

Development risks: The Pontfolio shall be subject to various development risks, delay in
project risk, regulatory and various other legal risks. Development risks could be mitigated
by providing an incentive structure to the developers for imely completion of the project.
The development risks on inegrated townships and SE¥s would be high because of
applicable political and regulatory regime. The same could lead o significant time and comt
overruns, Also the delay in getting approvals for the projects in which the Portfolio
Companies are bidding may also impact the performance of the Partfolio,

Fluctuations in the Market: The Real Cstae operations of any Portfolio Company are
subject to the performance of the Real Estate market in India generally and more particularly
the markets in which its projects are located. The development of & Real Estate project takes
a substantial amount of time and could be adversely impacted if there is a decline in prices
over the timeframe of development and consequential sale. The investment made during the
boom period and looking favorable may become a loss making proposition during the
markel recession. Hence there will always be a risk associated with the market cycle.
Changes in government policics. local economic conditions, demographic  trends,
employment and income levels and interest rates. among other factors, may affect the Real
Estate market and affect the demand for and valuation of the projects,

Sector Risk: The Portfolio investments will be subject 10 the risks incidental to the
ownership, consiruction and operation of the Real Estate sector, including risks associated
with the general economic climate, geographic or market concentration. the ability of the
Co-Investment Portfolio Manager to manage the Portfolio investiment, techrical problems,
financial failures of operating or construction sub-contraciors. govermment regulations, and
Mucteations in interest rates. Since Portfolio investments in the Real Estate sector, like many
other types of long-term investments, have historically experienced significant Muctustions
and cycles in value, specific market conditions may resull in occasional or permanent
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reductions in the value of an investment (such reductions could be material) and adverscly
impact the Portfolio.

In addition, general economic conditions in relevant jurisdictions, as well as conditions of
domestic and international financial markets, may adversely affect operations of the Co-
Investment Portfolio Manager. With respect to Portlolio investments which involve real
property, the Portfolio will incur the burdens of ownership of real property, which include
the paying of expenses and ad valorem and other real property taxes, mainlaining such
property and any improvements thereon, exposure to labilities. and ultimately disposing of
such property, Further, in India, given the system of recording of title to property assets and
the non-availability of title insurance, the risk of title defects may increase, where real
property is acquined.

Changes in Regulatory Policy: Low interest rates on housing loans and favourable 1ax
tregiment of these loans have helped boost the recemt growth of the Indian Real Estae
market. High interest rates could discourage consumers from taking loans for acquiring Real
Estate and thereby weaken the Real Estate market, Rising imtercst rates also increase cost of
borrowings for the Pontfolio Companies. Various provisions and norms imposed by the RBI
in relation to housing loans by banks and housing finance companies could reduce the
attractiveness of the property, and the RBI or the Govemnment of India may lake further steps
W reduce directly or indirectly the credit to the Real Estate sector, which may adversely
affect the availability of housing loans at attractive rates. The use of home loans for
residential properties has also become attractive die 10 income tax benefits. A change in
fiscal, monetary or other policy or any withdrawal of such income tax benefits may
adversely affect the operating results and financial condition of the Portfolio, These factors
can negatively affect the demand for and valuation of projects of Portfolio Companics.

Construction risk: The development of properties includes a degree of risk associated with
the construction of the asset, including the risk that a project may nol be completed within
budget, within the agreed timeframe and/or 1o the agreed specifications, The Co-Investment
Portfolio Manager will seek 1o mitigate the exposure of the Portfolio by transferring some or
all of such risks from the relevant Portfolio Company 10 the relevant construction comtractors
under the terms of the construction comract, including a requirement for payment of
liquidated damages by the construction comractor. However, should any of the above risks
materialise in relation to any Portfolio Company, they could have a material adverse effect
on the vilue of the relevam Porifolio investment which could. in turn, have a corresponding
effiect on the financial position andfor its resubts of the Portfolio,

The Portfolio may remain at risk if, following construction completion, there exist sie
defects that were caused by the construction contractor and not discovered, There may be a
limit to the liquidated damages available 10 the Co-Investment Portfolio Manager from the
consiruction conractor, particularly in the event of the consiruction conlmcor's financial
fatlure. Consequently the Co-lnvestment Portfidio Manager may not be able to recoup all
damages/losses incurred as a result of a time delay or budget overrun,

Construction Cost Risk: Real Estate projects involve significant construction  and
developmem works with construction cost forming a major poriion of the project capital
expenditure, Construction cost is affected by the availability. cost and quality of raw
materials. The principal raw materials inchede steel, cement, wood, sand, metal, glass and
aluminium, The prices and supply of these and other raw materials depend on factors not
under the conirol of the Portfolio Company, including general economic conditions,
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competition, production levels, transportation costs and impon duties. If, for any reason, the
Porifolio Company is unable 10 obtain such raw materials 1o in the required quantities and at
prices thatl are competitive. its ability to meet its material requirements for ils projects could
be impaired, its construction schedules could be disrupted and it may not be able to complete
its projects as per schedule. The Ponfolio Company may also not be able 10 pass on any
increase in the prices of these building materials 1o its customers. This could affect its results
of operations and impact its financial condition.

Delays in projects: The construction of projects may face opposition from local
communities, non-government organisations and other parties. The construction of projects
may become politicised and face opposition from the local communities where these projects
are located and from special imterest groups. In particular, the public may oppose the
acquisition or lease of land due 10 the perceived negative impact it may have on such
communitics or on the environment. The Portfolio Company may in such cases incur
significant expenditure on any such resettlement which miy adverscly affect its financial
condition and results of operation,

Competition risk: The Co-Investment Porifolio Manager may invest in Portiolio
Companies that construct or maintain and operale certain assets in the Real Estale assets Ina
highly-competitive environment. The Co-Investment Portfolio Manager will compete with
other consortia and companics for propeny and Real Estate related assets, These
competitors, which include large construction and engineering groups and other financial
investors, may have significant financial resources and may be able 1o present bids with
competitive 1erms. As a resull of such competition, the Co-Investiment Portfolio Manager
may have difficulty in making certain potential investments or the Co-Investment Pontfolio
Manager may be required to make investments on cconomic terms less favourable than
anticipated. [f the Co-Investment Ponfolio Manager fails 1o make new investments or makes
investments under less favourable terms, the financial condition and resulis of operations of
the Co-Investment Ponfolio Manager could be materially and adversely affected.

Valuation Related Risks: Propeny valuations generally may include a subjective
determination of certain factors relating 1o the relevant praject, such as their relative market
positions, financial and competitive strenpths and physical conditions. There can be no
assurance thal any Real Estate appraisals which are obtained b the Co=Investment Portfalio
Manager will reflect the actual market values of the propertics or that such values will not
change over time. The appraised value of any of the projects is not an indication of, and does
not guarantee, projecied retums at presemt or in the future. The price at which the Co-
Investmenlt Porifolio Manager may dispose of a Portfolio investment may be lower than its
appraised value as determined by independent valuers (though independent valuers would be
reputed property consullants or such other competent organizations thal can provide
impartial reports on the value of the projects).

Property tax and Other Similar Risks: Real Fstate projects are subject 10 property laxes
that may increase from time to time. Any increase in property taxes and any other applicable
laxes or levies will adversely affect the value of the Ponfolio investment. Transactions
involving Real Estate projects are also subject 1o stamp duties and other local or municipal
taxes, which would differ from State 10 State, City 1o city and between municipal
jurisdictions, depending on the location where Real Estate activities are carnied oul.
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Concentration Risk: The Co-investment Portfolio Manager may invest in single investiment
! asset for the clients who choose so. In such a case the returns of such client's portfolio will
be directly linked 1o the returns on the said single investment fasset.

Post Tax duesfitigations: The Co-Investment Portfolio Manager may invest in a Porifolio
Company which may have 1ax disputes/litigations or other contingent liabilities in respect of
past years. Such tax disputes / litigations may arise after investment by the Portfolio. While
Co-lnvestment Portfolic Manager exercises due diligence and due care 10 understand such
disputes, they may adversely impact the retuns of the Portfolio.

CONFLICTS OF INTEREST

The Portfolie will be subject 1o conflicts of interest relating 1o Co-Investment Portfolio Manager, and
varfous other affiliates, associated companies, or Broup companies’ directors, officers and employees
of the Co-Investment Portfolio Manager (collectively the “Relevant Parties™), which are cngaged in
it broad spectrum of activities in the financial sector.

Some of the potential conflicts of interest are outlined below:

Co-Investment Portfolio Manager and the Relevant Partics may provide services such as
Real Estate consulting, broking and valuation services 1o the institutional or retail clignis
inlerested in the Indian Real Estate sector. It may in the ordinary course of business also
invest in, acquire, deal in and dispose of Real Estate assets or invest in companies which
acquire, deal in or dispose of Real Estate assets. The Co-Investment Portfolio Manager may
alse advise the Relevant Partics 10 invest in such companies,

The Relevant Parties may have pre-cxisting relationships with a significant number of
companics in which Co-lnvestment Portfolio Manager may invest. The Co-Investment
Portfolio Manager may take into consideration these relationships with respect to the
management of the Pontfolio. For instance, there may be cerain investments that the Co-
Investment Portfolio Manager will not undertake in view of such relationships.

The Rebevant Parties may represent potential buvers of businesses through their mergers and
acquisition activities and may provide lending and other related financing services in
connection with such transactions, When the Relevant Pariies represent a buyer secking to
acquire a company, the Co-Investment Portfolio Manager may be limited or precluded
during the term of such representation from investing in or selling Securities issued by such
a company. In that case, certain conflicts of interest would be inherent in the situnlion,
including these involved in negotiating a purchase price,

There could be multiple pontfolios under the management of Real Estate invesiment team of
the Co-Investiment Portfolic Manager and the Relevani Parties, thereby presenting
possibility of conflict of interest in allocating investment opportunitics amongst the various
portfolios. The Co-Investment Portfolio Manager will endeavor 1o resolve any such conflicts
in & reasonable manner taking into account, amongst other things, the investment objectives
and policies of each portfolio, the remaining unfunded commitment, the level of
diversification of each portfolio. and the basis on which prier conflicts in allocating
invesiment opportunities have been resolved. However, there can be no assurance that the
Portfolio shall be allocated any particular investment opportunitics that are identified by the
Co-Investment Portfolio Manager. Furthermore, the Co-lnvestment Portfolio Manager shall
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have the right, at its discretion, 1o allocate any investmenti opportunities 1o other portfolio or
to their own portfalio,

5. The Co-lnvestment Portfolio Minager may also advise other portfolio MANAZerS OF venlure
capital funds to invest in companics which acquire, deal in or dispose of Real Estate assets.

6. Subject to compliance with the transparent disclosure standards and adherence with the
valuation norms, the Co-lnvestment Portfolio Manager may invest in any of the projects of
ASK group companies strictly on an arm’s length basis ensuring that the interest of the
Cliemt is not prejudiced in making such investments and any conflicts are managed hy
complying with the applicable laws and acting in good faith. Also, any such investments by
the Co-Investment Portfolio Manager would ofly be done as a co-investment along with
some other reputed Real Estate fundinvestment vehicle not related to the ASK group,

7. The Co-Investment Portfolio Manager may offer {without any obligation w do so). co-
investment opportunities to invest alongside the Portiolio, to one oF mare of the Relevant
Parties, or any other funds or third partics on a case-by-case busis in circumsiances that the
Relevam Partics at its discretion deems appropriate and subject to any terms and conditions
that it deems necessary, provided that no such co-investment opportunities shall be offered
on more favorable terms than available to the Portfolio.

& Subject to compliance with applicable laws and regulations, the Co-Investment Portfolio
Manager may undertake purchase or sale of securities between the Co-Invesiment Portlolio
Managers own accounts and clients’ accounts or between two client/portfolio accounts a1 the
prevailing market price,

% There could be conflict of imerest in transfer of investments' Real Estate assets inter-se
amongst the portfolios under the management of Real Estate investment team of the Co-
Investment Portfolio Manager. The Co-Investment Portfolio Manager will endeavor 10
resolve any such conflicts in a reasonable manner taking into account, amongst other things,
the investment objectives and policies of each portfolio, the remaining unfunded
commitment, the level of diversification of cach portfolio, and the basis on which prios
conflicts in allocating investment opportunitics have been resolved. |However. the Co-
Investment Portfolio Manager shall have the right, at its discretion, 1o transfer any
investments from one portfolio to ather,

Conflicts of interest would be inherent between the activities of the Co-Investment Portiolio
Manager and the Relevant Parties, It is intended for swch conflicts 1o be managed primarily by
complying with the Applicable Law, acting in good fuith 1o develop equitable resolutions of known
conflicts and developing policies to reduce the possibilities of such conflict. The Co-Investment
Portfolio Manager shall endeavor to ensure that these conflicts do nol work to the detriment of the
interests of the Client; however there can be no assurance that they will be abic to do so in all
instances. Also, any investments by the Co-Investment Porifolio Manager in the projects of ASK
group companies would only be done as a co-investment along with some other reputed Real Estate
fund/investment vehicle not related to the ASK group.

RELATED PARTY TRANSACTIONS
(i) Related Partics and their relationship

List of related parties as on March 31, 2022 (las1 audited Balance Shizeq):
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Names of related parties and nature of relationship

a)

b}

d)

Holding Company: ASK Investmen Managers Limited™® (“ASKIM™)

Post internal restructuring exercise completed in August 2020, ASKIM is holding
4%%% stake in the Co-lnvestment Portfiolio Manager and the remaining 51% stake is
held by Mr. Sameer Koticha by virue of holding Class B Equity shares with
differential voting righs.

Fellow subsidiaries:

1. ASK Wealth Advisors Private Limited

2 ASK Capital Management Pte. Limited

3. ASK Financial Holdings Private Limited

4. ASK Property Advisory Services Private Limited

¥ ASK Trusteeship Services Private Limited

B, ASK Family Office and Investment Advisers Private Limited

Enterprises owned, controlled or where significant influence can be excrcised
by key management personnel or their relatives where there are transactions:

I ASK Foundation

2. ASK Real Estate Special Opportunities Fund

3. ASK Real Esiate Special Opportunities Fund-11

4, ASK Real Estale Special Opportunities Fund-111
i ASK Real Estate Special Opportunities Fund-1V
fi. ASK Real Estate Special Situations Fund- |

Key management personnel and Relative of Key management personnel:

1. Sameer Koticha - D¥irector

2, Amil Bhagat - CEO & Managing Director
i Sumil Rohokale = Director

4 Cranesh Mani - Nomines [Hrector

" ASKEM is @ premier and prefessionally managed Portfollo Marsgement Sendces firm that providis equity fopused partfalio
management and invasifment advisory sefvices. ASEIB ged M2 portfolio management regisration in year 199519594 From
promater driven company the firm has come a long way 1o be managed and partly owned by experienced professionaly, The
Fajedity sharghalding of the fem, currently, has been scquired by BCP Topeo X0 M Lid, which is 3 prvate limited compaiTy
incorporated wnder the laws of Singapare and registered with the Sngapare Accounting and Corparato Regulatosy Authorty, It is
onrolied by funds acvised andfor aperated by affiiates of Blacksiona Ine,
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(ii)

Transactions with related parties

Transactions with key management personmnel

The table below deseribes the compensation

directors and executive officers umder [nd AS 2=

1 key management personnel which comprise

il Key management persennel compensation (Hs. In Laes)
[ Particutars As at March 31,2022 | As at March 31,2021 |
Short term employee 3608.79 375.76
benefits I
|
| Total compensation J608.79 375.76

b) Transactions with related partics

The Company's material related
subsidiaries with whom the Co

ordinary course of business.

Transactions with relsed partics are as follows:

party transactions and outstanding balances with iis
mpany roulinely enters into transactions in the

(Rs. In Lakhs)
Sr. Mature of Year ended Holding | Fellow KMP | Entities
No. | Transactions March 31 Company | Subsidiaries where the
reporiing
enfity
CXercises
| significant
| influcnce
| Services received 2022 4668 - - -
2021 277.63 13.25 -
2 Services rendered 2022 10,13 10817 = 2R3 05
2021 13.45 [ 30,28 - 304K 33
3 | ESAR | 2022 | 398 ; 5 ;
2021 L.491 - z
1 Managerial 2022 - . 3608.79 - |
remumeration |
{refer note ] and
2)
2021 > = 17576 -
5 Invesiment 2022 - 12740




2021 . =
f lszue of Class B 222 - 4 £
shares
2 i - 163,48 -
7 Other
transactions:
Reimbursemenis 2022 (L) & A =
of viher costs
2021 0.04 = -
Donation 2022 - - e 48.07
2021 - = - 3146
Recovery of 2022 0.22 174 0.37 3014
expenscs
201 121.21 - 0.01 111.14
Miscellancowss 2022 s - " >
Income
2021 = 83.15 - -
8 Outstanding 2022 Ti0.47 - TRTT]
Payable
2021 - [D6.66 - -
10 | Receivable 22 = H7.65 - 538,27
2021 19203 1 100 - 3850010
I Investments {(at 2022 = - - 1501.30
cosi)
2021 = = - 1373.90 |
Mote:

I. The future liability for gratuity and compensaied absences is provided on an
actuarizl basis for the Company as a whole accordingly the amount
pertaining 10 KMPs is not ascertainable separately, and not included above.

2 Managerial remuncration includes bonus on acerual basis,

&) Terms and conditions of transactions with related partics
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The transactions with related parties are made on arm’s length basis. Owistanding
balances a1 the period/year end are unsecured and settlement occurs in cash.

THE FINANCIAL PERFORMANCE OF THE CO INVESTMENT PORTFOLIO
MANAGER (BASED ON LAST AUDITED FIN ANCIAL STATEMENTS): (Rs. in Lacs)

— —

e TR B T |
Particulars —'|- F.Y. 2021-22 F.Y. 2020.21 F.Y 2019-20

-

Profit / (Loss) Before 22437 1065.48 1691.69
‘_Eh:pren:ialiun & Taxation

Net Profit / (Loss) afier 37.17 715.33 1223.33
Depreciation & Taxation

Shareholder’s Funds

- - — ‘
E—han: Capital 2550.56 2550.56 1537.87
(Reserves & Surplus 1551.76 8334.68 | T471.38
I.F. - =k

OLIO MANAGEMENT PERFORMANCE: Mot applicable
NATURE OF EXFENSES
(i) Investment management and advisory fees: NIL
(i} Custodian Fees: At actuals
(i} Registrar and transfer agent charges: At actuals
{ivl  Brokerage and transaction cost: At actuals
nil rHAS iy
Given below are the variows fees and charges payable by the Client {and deducted by the Co-
Investment  Portiolio Manager from the Funds) in relation 1o the Co-lnvestment  Portfolio

Management Service, All fees are excluding any indirect taxes applicable thereon. The ERPETIEE
structure below is subject to revisions on a prospeetive basis with the writien consent of the Client,

Nature of Fees and frequency of levy Amount (INR) / %

1. i Dpen L4 MIL

One-lime fee charged by exccution of the Co- |
Invesiment Portfolio Management Services Agreement. |

. Co-investment Porifolio Management Fec '] |

For the first year of the investment, Co-imvestment
Portfolio Management Fee would be charged in -
| | advance for the whole year: and for the second year
(and thercafler) of the investment, Co-investment
Portfolic Management Fee would be charged quarterly
in mdvancs,

—
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i Charged al aciwals,

Transaction charges are charges incurred by the Co- |
Investment  Portfolio Manager in the process of
executing transactions for the Client, and payable by
the Client quarterly. For example:

* Registrar and transfer agent charges: Chn:gu:s'
payable to registrars and transfor agents in
connection with effecting ransfer of Securities of the
Clicnt, including stamp charges, service charge, cost
of affidavits, notary charges, postape stamp and
courier charges;

* Brokerage and transaction  costs: Brokerage
charges, stamp duiy, and other transaction costs such
@5 securities transaction tax (STT), wrnover tax, exit
and entry loads on the purchase and sale of shares,
stocks, bonds, debt, deposits, wnits and other
financial instruments;

* Intermediary costs: (i) Depository Participant
charges, (ii) charges of the Custodian for all services
to the Client, including safckeeping of Funds and
Ponfolio, (iii) bank charges, and (iv) sther payments
made tor Intermediaries of securities market:

* Certification and professional charges: (i) Charges
such as consultancy clharges, service charges and
retainership fecs payable for owsourced professional
services like accounting. audit, taxation and legal
services; (i) expenses in rclation to valuations,
certifications and altestations required by bankers or
regulatory authorities, connecled with the execution,
recording and settlement of Porifolio transactions:
(iii) insurance premiums: and (iv) such other
expenses, duties and charges incurred on behalf of
the Client:

* Onher expenses: Due  diligence cxpenses  in
conncotion with the Assets; charges in conmoction |
with couricr cxpenses, stamp duty, registration |
charges, service tax, postal, telegraphic, opening and
operation of Bank Account{s) etc.; and all other
Cosls,  cxpenses, charges.,  lewies,  duties,
administrative, stalutory, revenue levies and other
incidental costs, fecs. cxpenses not specifically |
covered above and arising out of or in the course of |
managing or operaling the Assets.

Termination Fec Please refer to Pan B: Fees Schedule
of the Co-lnvestment Porifolio
Termination Fee is charged if the Cliem chooses 10 | Management Services Agreement
redeem the invesiments made prior to the end of the
Term.
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5. | Default Interesg Please  refer 1w Co-Investmen:
Portfolio  Management  Services
The Co-lnvestment Pontfolio Manager may charge | Agreement

interest on the overdue amount from the due date until
the date of payment and/or offeet amounts otherwise
distributable 10 the Client against such interest at
quanerly interval, |

— —m—

Note for all co-invesiment portfolio fee structures: The above staled fee structure for all the
concepts'ponifolios represent the maximum and general fees applicable currently for the respective
portfolios. Co-Investment Portfolio Manager resesves the right to charge lesser fees or such
customized fees within the stued range or waive off upfront & termination fees under cach
concept/portfiolio at its sole discretion,

L

— _l

TAXATION

Ceneral

This susmnary on Indian 1ax matters contained herein is based on existing law as on the date of this
memorandum. No assurance can be given that future legislation, administrative rulings or court
decisions will not significantly modify the conclusions set forth in this summary, possibly with
retroactive ¢ffect. In view of the nature of tax consequences, each elient is advised 1o consult their
respective tax advisor with respect 10 the specific tax consequences to the client arising from
participation in the investment approaches. Clients are best advised 1o 1ake independent opinion from
their tax advisors/ experts for any income camied from such investments.

The following is a summary of certain relevant provisions of the Income-tax Act, 1961 (“ITA™) as
proposed 10 be amended by the Finance Act, 2022 (“Finance Aet™) read along with Incomc-tax
Rules, 1962, (*Rules™) and various circulars and notifications issued thereunder from tme to lime,

The summary is based on laws, regulations, ruelings and judicial decisions now in effect, and current
administrative rules, practices and interpretations, all of which are subject 1o change, with possible

retrospective effect,

Further. the statements with regard to benefits mentioned herein are expressions of views and not
represestations of the Co-lnvestment Portfolio Manager to induce any cliem. prospective or existing,
to invest in the ponfolio management schemes of the Co-Invesiment Portfolio Manager. Implications
of any judicial decisions’ double tax avoidance treatics etc, are not explaimed herein. Clients should
rol treat the contents of this section of the Disclosure Document as advice relating to legal, taxation,
investment or any other matter. In view of nature of the tax benefits, iterpretation of circulars for
distinguishing between capital asset and trading asscl, ete., the clicnt is advised to best consult their
awn tax consultant, with respect to specific tax implications arising out of their portfolio managed by
the Co-Investment Portfolic Manager. This information gives the direct tax implications on the
footing that the securities are/ will be held for the purpose of investments. In case, the securities ase
held as stock-in-trade, the tax treatmen will substantially vary and the issue whether the investments
are held as capital assets or stock-in-trade needs 10 be examined on a case 1o case basis. There is no
guaranice that the tax position prevailing as on the date of the Disclosure Document’ the date of
making invesiment shall endure indefinitely.
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The Co-Invesiment Porifolio Manager accepts no responsibility for any loss sulfered by any client as
a result of current taxation law and practice or any changes therelo, It is the responsibility of all
prospective clients 10 inform themselves as to any income tax or other tax CONSCQUENCEs arising in
the jurisdictions in which they are resident or domiciled or have any other presence for tax purposes,
which are relevant to their particular circumstances in connection with the acquisition, holding or
dizposal of the securities.

Tax Rates

The tax rales stated in this tax chapter are exclugive of surcharge and health and education cess
[unless stated oihberwise).

The tax rates are applicable for the financial year 2022-23.
education cess are ag under

The rate of surcharge and healih and

2.1 Surcharge rates are provided below:
Surcharge rate as a % of income-tax (refer notes below)
If income is If income
i IT income excegis I
Type of - exceeds INR INR 2
Investor !::; '::::‘F;R I:ITI;]: ﬁ:l I Crore but | Crores bat :“““I:
S0lakhs | lessthanor | 'OSthaROr | lessthanor | oo
ual to INR equal o INR | equal to el
“ 1 C 2 Crores INR = s
Crores
Insdliviclual, Mil [ 15% 25% M
HUF, AOP, |
BOI |
(Hesidem
and P
resident) .

Note 1: In the case where the total income includes any income refermed 1o in Section 11 1A
or Section §12A of the ITA, surcharge on such income shall not exceed 15%. The Finance
Act has amended that in the case where the total income includes income referred 1o in
section 112 of the ITA, surcharge on such income shall not exceed 15%.

Note 2: In the case where the total income of foreign portfolio investor (“FPI™) includes any
income in the nature of short-term capital gains or long-term capital gains, surcharge on such
income shall not exceed 15%.

Mote 3: In the case of a resident investor, where the 101al income includes dividend inCome,
surcharge on such income shall not exceed 15%.
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Surcharge rate as a % of income-tax (refer notes below)

If income does

ITincome exceeds
Type of Investor notexcesd INR | INR1erorebut | Ifincome exceeds
less than INI 10 INR 10 Crores
Crores
Partnership firm Nil 12% 12%
{Domestic and foreign)
Domestic Company Hil T 12%
Foreign Company, il i 594
including FPI incorporated
4s a company

Mote I: Per the Taxafion Laws {Amendment) Act, 2019, the applicable surcharge raic on
income chargeable 10 1ax under sections 1158BAA or [15BAD of the ITA is 10% irrespective

of the income threshold.

In this tax chapter. we have used the term “applicable slab rates’ a1 many places, The slab
rates which are applicable for individuals ¢ HUF / AOP / BOI are as follows:

Total Income (Hefer notes below)

Tax rates {refor notes below)

Lip to INR 2,50,000

Nil

From IR 250,000 10 INR. 5,000,000

3%

INR 10,00,001 and above

From INE 500,001 to INE 10,000,000

20%

0%

The slab rates applicable for individuals/HUF opting for Alternative Tax Regime

Total Income (Refer notes below) Tax rates (refer notes below)
Lip 1o INR 250,000 Mil
From INR 2,50,001 to INR 5.00.000 5%
From INR 5.00001 10 INR 7.50,000 R O m
From INR 7,350,001 wo INE 10,00,000 I 594 ]
From [NE 10.00,00] to INE 12,50,000 2
mﬁ 2. 30,001 to INR 15,00,00 5% —=
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éﬂﬂ. 1 5,00,001 and above L

Note 1: The Central Government videe the Finance (No. 2) Aet, 2019, has provided for a
rebate on tax on total income of upto INR. §,00,000 for resident individual assesse,

Note 2: In the case of a resident individual of the age of 60 years or more but less than 80
years, the basic exemption limit is INR 3,00,000,

Note 3: In the case of a resident individual of the age of 80 years or more, the basic
exemplion limit is INR 5,00,000.

In addition to the above, health and education cess at the rate of 4% s leviable on aggregate
of lax and surcharge.

It ks envisaged that a portfolio investor, including an FPL, could earn the following streams of
income from investments made in the portfolio investments:

b L . . A 1

Dnvidend income;

Interest income;

Guains on sale of securities;
Premium on redemption; and
Crains on buy-hack of shares.

The tax implications of each stream of income are provided below:

3

Davidend ingome on shares

Per the amendments made by the Finance Act 20290, the Indian Company dectaring dividend
on or after | April 2020, is not required 10 pay any Dividend Distribation Tax ("DDTT) on
dividend distributed’ paid/ declared 1o its shareholders, The dividend income & now taxable
in the hands of the sharcholders under section 56 of the ITA under the head ‘Income from
Onher Sources' at the applicable rates (except where DDT and tax under section 115BBDA
of the ITA has been paid). Further, the taxpayer can claim a deduction of interest
expenditure under section 57 of the ITA against such dividend income up 10 20% of the
dividend income.

Per the provisions of section 194 of the ITA an Indian company declaring dividend is
required 1o deduct 1ax at the rate of 10% provided amount of dividend exceed INR 5.000 {in
case of payment 1o resident investors) and at specified rates/ rates in foree (in case of
payment o non-resident investors). In case, the dividend income is paid to an FPI. the rate of
tax deduction as per section 1960 of the ITA is 20% subject Lo availability of benefits under
the double taxation avoidance agreement (“Tax Treaty™), if any.

Per the amended provisions, the dividend income (net of deductions, i any) is taxable at the
following rates:

Resident invesiors
Page 34 of 54



32

Dividend income earncd by Tax rate for domestic investors
Resident companies (Refer Note | and 2) 30f% _.
Resident Fin-n:r LLPs n K 3% - =
Resident Individuals’ HUFs AOPY BOI {Refer Note 3) 3%

Note 1: The Finance Act has reduced the tax rates 1o 25% in the case of domestic companics
having total turnover or gross receipls not excecding INR 400 crores in the Financial Year
2020-21.

Note 2: Per section 113BAA and section 115BAB of the ITA, domestic companics have an
aption 10 pay tax on income at the rate of 22% and 15% respectively, subject 1o the
fulfilment of conditions prescribed in the said sections.

Note 3: Per section | 15BAC in the ITA, Individuals and HUF may have an oplion to pay tax
on their tolal income at the reduced tax rates. The income would, however, have 10 be
computed without claiming prescribed deductions or exemplions. Al present, the highes:
siab rate has been captured,

Nogi-resident investors

Per the provisions of section 115A of the ITA, dividend income (net of deductions, if any) is
taxable in the hands of the non-residemt investors at the rate of 20% under the [TA.
However, this rate is subject 1o the tax rate specified in the Tax Treaties of the respective
jurisdictions of the investors and subject 1o applicable conditions.

: o
Interest income earned by Tax rate for domestic
invesiors
Resident companies (Refer Note 1 and 2) 300
Resident Fimms £ 11.Ps 0%
Resident Individuals!' HUFs/ AOF/ BOI {Refer Note 3) 30%

Note 1: The Finance Act has reduced the tax rate 1o 25% in the case of domestic companies
having total tumover or gross receipts not exceeding INR 400 crores in the Financial Year
2020-21.
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Note 2: Per section 1 15BAA and section 115BAB of the ITA, demestic companies have an
oplion 1o pay tax on income at the rae of 22% and 15% raspectively, subject to the
fulfilment of conditions prescribed in the said sections.

Note 3: Per section 115BAC in the ITA, Individuals and HUF have an oplion 1o pay tax on
their total income at the reduced tax rates. The income would, however, have 1o be computed
without claiming prescribed deductions or exemplions, Al present, the highest slab rate has
been caplured.

Per the provisions of the ITA, in case of taxability of non-resident (whe is a tax resident of a
country with which India has a Tax Treaty for granting reficl of 1ax), the provisions of the
I'TA apply 1o the extent they are more beneficial,

The interest income earned by the non-resident inviestors {being corporate entity | non-
corporate entity) is generally (unless certain conditions are satisfied) taxable a1 the rae of
30%/40% under the provisions of the ITA.

The Indian company paying interest is required 1o deduct tax at the raes in force in case of
payment 1o resident’ non-residem investors. In case, the interest income is paid 1o an FPL, the
rate of tax deduction as per section 191D ol the [TA is 58,

Ciains on sale of securitics

Gains arising from the transfer of securities held in the invesiee company or portfolio
company may be treated either as "Capital Gains' or as *Business Income’ for tax purposes,
depending upon whether such securities were held as a capital asset or & trading asset (j.e.,
stock-in-irade). Traditionally, the issue of characterization of gains (whether taxable as
Business Income or Capital Gains) has been a subject matter of litigation with the tax
authorities. There have been judicial pronouncements on whether gains on transfer of
securities should be taxed as “Business Income’ or as *Capital Gains'. However, these
pronouncements, while laying down certain guiding principles have largely been driven by
the facts and circumstances of each case, Also, the Central Board of Direct Taxes (“CBROT")
has provided guidance, vide its Instruction: No. 1827, dated 3] August 1989 and Circular
No. 472007, daied 15 June 2007, in respect of characterization of gains as cither Capital
Lains or Business Income,

Following are the key illustrative factors indicative of Capital Gains charscterization (not
Business [ncome):

{a) Intention at the time of acquisition - capital appreciation;
{:1] Low transaction frequency:

{ch Lomg period of holding;
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id) Shown as investments in books of accounts {not stock in trade);

(&) Use of owned funds (as opposed to loan) for acguisition;

in Main object in constitution document is 1o make investments: and
(g} Higher fevel of control over the invesiee companies: amongst others.

Further, the CBDT had issued a circular no. 6/2016 datad 29 February 2016 (“CBDT
Circular 20167), clarifying the issue of taxability of gains arising on sale of lisied shares
and securities. The CBDT Circular 2016, laid down guiding principles to characterize the
gains from sale of listed sharcs and sccuritics, cither as Business Income or Capital Gains, It
hud clarified that the income-tax officer would not dispute any income arising from transfer
of listed shares and securities held for more than 12 (twelve) months, if the same was treased
as, and offered to tax under, the head *'Capital Gains’, subject 10 genuineness of the
transaction being established. However, as regards the securities sold within 12 months
there is a risk that the 1ax officer could characterize the said income as *Profits and gains
from business or profession’,

To avoid disputes/ litigation and to have & consistent view in assesgmenis, the CRDT had
1ssued an instruction on 2 May 2016, to the tax depaniment, an determining the tax treatment
of income arising from transfer of unlisted shares, providing that the income from transfer of
unlisted shares (for which no formal market exies for trading) would be treated as *Capital
Gain® irrespective of period of holding. However, the CBDT has carved oul the following 3
(three) exceptions for the tax depariment 1o take an appropriate view, if:

a) The genuineness of transactions in unlisted shares itself is questionable:

b The transfer of unlisied shares is refated o an issue pertaining to lifting of corporate
veil; or

c) The transfer of unlisted shares is made along with the control and managemeni of
underlying business.

Gaing characterised as capital gains

The ITA provides for a specific mechanism for computation of capital gains. Capital gains
are computed by deducting from the sale consideration, the cost of acquisition and certain
other expenses. The tax payable on capital gains depends on whether the capital gains arc
long-term or short-1erm in natere,

Depending on the period for which the securities are held, capital gains eamed by the
Investors are treated as short-term or long-term capital gains, The taxability of capital gains
i5 discussed below:

Type of instrument Period of holding Characierisation

dListed Securities {other than a_unit)] More than twelve (12) Long-term Capital
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hares of a company (other than shares
isted on a recognized stock exchange)

units of equity-oriented mutual funds) mofnths Assel
units of Unit Trust of India and #
-oupan bonds Twelve (12) months or lesyy o icrm Capital
Assel
More than twenty-four Long-term Capital
(24} mombhs Mssel

Twenty-Tour (24) or liess

Shon-term Capital

Aasct
More than thirty-six (36) | Long-term Capital
monihs Assel
Chlbser securitics
Thirty-six (36) momths or | Short-lerm Capital
less Assol

Taxability of capital gains under the ITA (withouw congidering the benefits under the Tax
Treaty for non-resident investors) are as follows:

MNon-resident FI'l
Resident invesiors
& invesiors
Hu; Farticulars [Note 1]
Tax rate (%) exeluding applicable surcharge and
health and education cess
Shor-term capital gains on
transfer  of listed  cquity |
I shares or units of an equity
oriented  mutual fund
chargeable to  Securities
Transaction Tax (“STT™ 15 1% 1¥%
30% (in case of
firms/L1L.P/foreign |
Any other short-term capital 10% MoR-Corporiles) /
5 gaing 40% (in case of 10%
& [MNote 2] forcign company)
{assumed highest
slab rate for
individuals)
Long-term capital gains on
transfer of:
1 0% 0%
listed equity shares on Mot 3
3 | which STT has been paid Mise2) [Note 3] I Moe 3
both at the time of on income in . .
acquisition and sale of such 1.‘:I-'.1:|::55 of IR 1 | lom income in excess [on
shares; and Takh]| of INR. | lakh] income
in excess
| units of equity oriented ! SNSRI TR of INR 1

Page 38 of 54



3.4

mutual fund on which 51T lakh]
has been paid on transfer
Long-term capital gains on [ 10%
sale of listed bonds or listed ) 10%
4 | debentures irf:::m} (without indexation)
[Mote 3]
[Note 4] et ]
Long-term capital gains on 20%
5 transfer of unlisted bomds or His 1%
listed debeniu il
unli res i;:h;:;rmm [Note 3and 4] | [Note 3]
Long-term capital gains on
transier of unlisted securities
6 | (other than unlisted bonds 2% ke 10%
and unlisted debentures) | (wiih indexation) [Note 3] [Note 3]
[Mote 5]

Note I: In case, the investments are made by Non-resident Indians, then such investors are
entitled 1o be governed by the special tax provisions under Chapter X11-A of the ITA.

Note 2: Assuming highest slab rates for individiual investors,

In the ease of domestic companics having lotal lumoever or gross receipts not exceeding INR
400 crores in the Financial Year 2020-21), the tax rate is 25%.

Per section |13BAA and section 1 15BAB of the ITA, domestic companics have an option to
pay tax on income at the rale of 22% and 15% respectively, subject to the fulfilment of
conditions prescribed in the said seciions,

Per section [ 13BAC in the ITA, Individuals and HUF have an option to pay tax on their 1oal
income at the reduced tax rates, The income would, however, have 1o be computed without
chaiiming prescribed deductions or exemplions.

Note 3: Without considering indexation and foreign exchange fluctuation benefit.

Note 4: The Indian Revenue Authorities may disregard the said position and apply a tax rate
of 20%%.

Note 5: Per section S0CA of the ITA, where the consideration received or BECTUingG on
account of transfer of unlisted shares is less than the fair market value of such share,
determined in the preseribed manner, the fair value as determined should be deemed o be
the full value of consideration for the purpose of computing capital gains.

Gaing arc characierised as *business income’
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3.5

3.5

Il the gains are characterized as business income, then the same is taxable on net income
basis at the rate of 30% for residem investors. The Finance Act has reduced the 1ax rate 1o
25% in casc of domestic companies having a total turnover or Eross receipts not exceeding
INR 400 erores in the Financial Year 2000-21. Kindly note, we have assumed highest rate
for resident individual investors. Also, per section 1 1SBAA and section 1 15BAB of the ITA,
domestic companies have an option to pay tax on income at the rate of 22% and 15%
respectively, subject 1o the fulfilment of conditions prescribed in the said sactions,

If the gains arc characterized as business income, then the same are taxable an nel indoeme
basis at 40% for foreign company if it has a business connection/ permanent establishinent in
India, and such income is attributable to the bsiness connceclion’ permanent establishment
of the non-resident in India. Further, for non-resident investors (other than a forcign
company ) @ 1ax rate of 30% i levied.

Premium ¢n redemption;

There are no specilic provisions comained in the ITA, with regard 1o the characterization of
the premium received on redemption of debentires, Hedemplion premium camed on account
of redemption of Non-Convertible Debentures! Optionally Convertible Debentures, may he
classified as capital gains or intercst The characierization of premium on redemption of
debentures as intcrest or a capital receipt has to be decided hased on factors surrounding the
relevant case and within the framework of the following features:

" The term of the loan;
* The rate of intercst expressly stipulated for (whether at arm’s length, whether
contains premium over risk free rate of return, ete.);

- The nature of the risk underiaken;

. Interest rate risk (e.g. Changes in prevailing market interest rates):

. Capital risk (c.g. Risk of loss of capital);

. Industry risk (real estate being quite volatile sector);

. Limited Exit Opporiunities (e.g. Redemption option at the end of the 37th month
and limitations with respect 1o purchaser in the open ket

. Country risk (e.g. cconomic risks - slowdown in economic growih Or macro-

cconomic imbalances, political instability and related risks, laws and tax related
risks - retrospective amendments); and
" Currency risk . adverse change in exchange rate,

In order 1o characterize the redemption premium as capital gains, one need to demonstrate
and substantiate (with requisite documentation) that any premium paid is on account of
above referred risks. Preferable, one should be able to provide broad bifurcation of premium
against each calegory of risk,

Where redemption premium is classified as capital gains, the same is taxable a1 the raic
specified against capital gains. If redemption premium is classified as interest, it is taxable at
the rate specified against inlercst.
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Per section 10(34A) of the ITA, gains arising on buy back of shares are cxempt in the hands
of investors. However, per section 115QA of the ITA. a distribution tax at the rate of 20% is
payable by an Indian company on distribution of income by way of buv-back of its shares
where the buy-back is in accordance with the provisions of the Companies Act, 2013, Such
distribution tax is payable on the difference between consideration paid by such Indian
company for the purchase of its own shares and the amount that was received by the Indian
investee company at the time of issuc of such shares, determined in the manner prescribed.
In this regard, CBDT vide its notification dated 17 October 2006 prescribed final buyback
rules by inseriing new Rule 40BB to the Rules for determination of the amount received by
the Indian company in respect of issue of shares.

The above provision also applies in the case of buyback of shares listed on a recognized
stock exchange.

4. Diher tax considerations

4.1

Advance tax instalment obligations

It will be the responsibility of the investors to meet the advance tax obligation instalments
payable on the due dates preseribed under the ITA.

Tax deduction at source
Section 20644 af the [

The income tax provisions (section 206AA of the ITA) provide that where a recipient of
income (who is subject to withholding provisions) does not furnish its Permancni Account
Number ("PAN"™), then tax is required to be deducted by the payer at the higher of the
following i.e., (i) rales specified in the relevant provisions of the I'TA; (i) rates in foree: or
Ciil) at 20,

In the case of non-residents not having a PAN, this provision requinng tax dodection at a
higher rate shall not apply if they fumish certain preseribed information / documents. The
CBOT had issued 3 notification granting cenain relaxations from deduction of tax a1 a highsr
rate in the case of non-resident investors or a foreign company. The provisions of section
206AA of the ITA does not apply in respect of payments to be made which arc in the nature
of imerest, rovalty, fees for technical services and paymenls on transfer of any capital asses,
provided the deductee furnishes certain details and specified documents 1o the dedisctor,

Section 20648 of the TTA

Section 206AH in the ITA deals with deduction of 1ax at higher rates on payments made to
non-filers of income-tax retums. Scction 206AB of the ITA applies where any sum or
income or amount is paid, or payablc or credited, by a person to a specified person and tax is
required 10 be deducted a1 source as per provisions of the ITA {except under scctions 192,
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192A, 1948, 194BB, 194LEBC or 194N of ihe ITA). The Finance Act has excluded section
194-14, 194-1B, or 194M from the scope of section 206AB of the ITA.

The term *specified person® has been defined to mean a person who has not filed the retums
of income for both of the two assessment years relevant to the two previous years
immediately prior 10 the previous year in which tax is required to be deducied. for which the
time limit of filing return of income under sectjon 13%(1) has expired; and the aggregaie of
tax deducted at source and tax collected at source in his case is INR 50,000 or mose in cach
of these two previous years, The Finance Act has amended the definition of the term
"specified person” by reducing the period of non-furnishing of return from two vears to one
year. Funher, specificd person <hall not include a non-resident who does not have a
permanci establishment in India.

In case the aloresaid section is applicable, tax shall be deducted a1 higher of the followings

rates;

. twice the rate specified in the relevant provision of the ITA:
# twice the rate or rales in force; or

. the rate of five per cent,

If provisions of section 206AA and section 206AR of the [TA are applicable 1o a specified
person. then, tax shall be deducted at higher of the two rates provided under the respective
sections of the IT Ac.

Withholding tax on prrchase of goods

Section 1940 of the ITA provides that any person (i.c. buyer} who is responsible for paying
any sum 10 any resident (i.e. selier) for the purchase of any poods {likely 1o include shares
and securities) of the value or agpregaie of such value exceeding INR 50 lakhs in any
previows vear, shall deduct an amouni equal 1o 0.1%. of such sum exceeding INR 50 lakhs.
The buyer shall be required deduct such tax at the time of eredit of such sum 1o the account
of the seller or at the time of payment thereol by any mode, whichever is carlier.

Further, the lerm “buyer’ has been defined to mean a person whose total sales, gross receipes
or turnover from the busincss carried on by him exceeds INR 10 crores during the Financial
Year immediately preceding the Financial Year in which the purchase of goods is carricd
o,

The section further provides that if any sum is credited 1o any account, whether called
“suspense accounl” or by any other name, in the books of the buyer liable to pay such
income, such credit of income shall be deemed to be the credit of such income Lo the account
of the payee (i.¢. scller) and the provisions of this section shall apply accordingly.
However, the provisions of section 1940 shall not apply to transactions on which:

(&) tax is deductible under any of the proviston of the I'TA; and

Page 42 ol 54



(b}  tax is collectible under the provisions of section 206C of the ITA other than
transaction to which section 206C(1H) of the ITA applies.

CBDT, in order to clarify on the applicability of the provisions of section 1940 of the [TA
on lransactions carried through various stock exchanpes. issued a circular daied 30 June
2021, Per the said circular, it was clarified that the provisions of section 1940 should not be
applicable to transactions in securities traded through recognized stock exchange or cleared
and settled by the recognized clearing corporation.

The said eircular further clarificd that the provisions of section 1940 of the ITA shall not
apply 1¢ a non-resident whose purchase of goods from seller resident in India is not
effectively connected with the permancnt establishmem of such non-resident in India. For
this purpose, "permanent csiablishment” shall mean 1o include a fxed place of busincss
through which the business of the enterprise is wholly or partly carries on. Furthermore, the
said circular clarified that if o transaction is both within the purview of section 194-Q of the
Act as well as section 206C( 1H) of the Act, the tax js reguired 10 be deducted under section
194-0) of the AcL

Codlection of iax ar sonrce

section 206C(1H) of the ITA mandates a seller 10 collect tax at source a1 the rate of 0. 1% of
the consideration value of the goods {likely to include shares and sccuritics) sold exceeding
value of INR 30 lakhs. The seller has been defined o mean a person whose total sales, gross
receipts or turnover from the business carried on by him exceeds INR 10 crores during the
specific carlier year. If the buyer does not provide PAN or Aadhasr number 1o the seller,
then the tax rate would be 1% (section 206CC), In a situation, where the buver is liable 1o
undertake withholding obligations and has undertaken the said obligation, the seller will nat
be liable to collect tax at source,

Having said the above, the CBDT vide its Circular dated 29 September 2020, stated that the
provisions of 206C{1H) shall not apply 1o transactions in secusities and commaoditics which
are iraded through recognized stock exchanges,

Per section 206CCA of the ITA, ax will be required 10 be collected a1 the higher of the i.e.,
(i) twice the rate specified in the relevant provisions of the ITA: or (i) at 5% (five per cent)
by & person at the time of reeeipt of any sum from a specified person,

In this context, the term *specified person” means a person who has not filed the tax returns
tor the specific defined past two years and the tax withheld and tax collected a1 source is
INR 50.000 or more for the said two years. The Finance Aci has amended the delinition of
the term *specified person” by reducing the period of non-fumishing of return from two
years 1o one year. Ferther, the specified person to not include a non-resident who docs not
have a permancnt establishment in India.

If both the above-mentioned provisions are applicable (i.e. section 2060CC and 2060CCA )it

hits been proposed that the tax will be collected at the higher of the two rates derived in both
the sections.
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Applicability of these provisions in the case of cross-border or olfshore transactions fo be
evaluated on & case 1o case basis,

The applicability of these provisions w.r.t. shares and seeuritics are required to be esied.

In addition to above, the CBDT has also issued various guidelines to remove the difficulties
while applying the provisions of aforementioned sections of the Act,

Per section 2(14) of the ITA, any investment in securitics made by FPIs in accordance with the
regulations made under the Securitics and Exchange Board of India is treated as 3 capital assel.
Consequently, any income arising from transfer of securitics by I'Pls arc to be treated as capilal
gains. Under section [15AD of the [TA, long-term capital gains arising from transfer of securitics
are taxable at the rates mentioned in paragraph 3.3 above.

Under section 115AD of the ITA, interest and dividend income camed by FPIs are wxable a1 20%.
However, inerest referred to in section 19410 of the ITA is taxithle at 5% subject to fulfilment of
conditions.

Per section 196D of the ITA, no deduction of tax is made from any income by way of capital gains
arising from the transfer of sccurities referred to in section 115AD which is payable to FPI.
However, tax shall be deducted under section 196D of the ITA with nespect to interest income (other
than referred to in section 19410 of the ITA) and dividend income s the rate of 20%.

These tax rates are subject to the rates specified in the applicable tax treatics and subject 1o
fulfiliment of conditions specified therein and under the TTA for availing such benefits.

5.1 Tax Treaty Beneflis fur Non-Resident invesiors

Per Section 90(2) of the ITA, the provisions of the ITA, are applicable 1o the extent they are
more beneficial than the provisions of the Tax Treaty between India and the country of
residence of the non-resident investor (subjoct to General Anti Avoidance Bules ("GAAR™)
provisions discussed below and 1o the extent of availability of Tax Treaty benefits to the
non-resident investors )

Section 91} of the ITA provides that the Central Government may ¢mter into Tax Treary
for granting reliel in respect of income tax, without Creating opportunities for non-taxation
or reduced taxation through tax evasion or avoidance (including through treaty shopping
arrangements aimed al obtaining reliefs provided in the said agreement for the indirect
benedit of residents of any other country or territory.

Having said the above, it may be noted that no assurance can be provided that the Tax Treaty
benefits will be available to the non-resident investors or the terms of the Tax Treaty will mot
be subject to amendment or reinterpretation in the future, This chapter does not discuss the
tax implications applicable 10 the non-residents under a beneficial Tax Treaty, which would
need 1o be analyred separately based on the specific facts,
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5.3

The 1axability of such income of the non-resident investors, in the absence of Tax Teemy
benefits or from a country with which India has no Tax Trealy, is in sccordance with the
provisions of the ITA,

- i ificaie |

In order 1o claim Tax Treaty benelits, the nen-resident investors have 1o obtain the TRC as
issued by the relevant authoritics of its home jurisdiction. Further, the non-resident investors
are required 1o furnish such other information or document as may be prescribed. In this
connection, the CBDT vide its notification dated | August 2013 had prescribed cerain
information in Form No. 10F 1o be produced along with the TRC, if the same docs not form
part of the TRC. Easlier, Form 10F was required 1o be filed with the income-1ax awhorities
in physical form, if requested for. The CBDT vide its motification dated 16 July 2022,
mandated that such form should be filled electronically.

The tax authoritics may grant Tax Treaty benefit (aller verifying the TRC) based on the facts
of cach case.

A non-resident investor is subject to taxation in India only il
. it is regarded a tax resident of India: or

. being a non-resident in India, it derives {a) Indian-sourced income; or {b) il any
income is received’ deemed to be received in India; gr (¢} if any income has accrued
f deemed to have acerued in India in terms of the provisions of the [TA.

Per Section 6 ofthe ITA, a2 forcign company is treated as & tax resident in India ifits place of
effective management (“POEM™) is in India in that year. POEM has been defined to mean a
place where key management and commercial decisions that are necessary for the conduct of
the business of an emity are. in substance made. [n case, the foreign company has a POEM
in India, it qualifies as a resident of India for tax purposes and consoquently, its worldwide
income is taxable in India. In this conncction, the CBDT issued a notification dated 27 June
2018, prescribing special provisions regarding taxation of foreign companies which are
regarded as residents in India on account of its POEM being in Indiz. Further, the foreign
company might also not be entitled to claim the benefits of a Tax Treaty between India and
the country of residence of the foreign COMpany.

The CBOT had wick its Circular dated 24 January 2017, jssued guiding principles for
determination of POEM of a Company (“POEM Guidelines™). The POEM guidelines lay
down emphasis on POEM concept being “substance over form® and further provides that
place where the management decisions are taken would be more important than the place
where the decisions arc implemented for determining POEM.

The CBDT had vide circular dated 23 February 2017, clarified that provisions of Sec & 3il)
relating to POEM do not apply to companics having lumover or £ross receipts less than or
equal to INR 50 crores during the Financial Year,
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Per section 90{2) of the ITA. the provisions of the ITA apply to the extent they are more
beneficial than the provisions of the Tax Treaty between India and the counlry of residence
of the non-resident investor (subject 1o GAAR provisions discussed below).

Section 90(1) of the I'TA provides that the Central Government may cnter into Tax Treaty
for granting relicf in respect of income tax, without crealing opportunities for non-laxation
or reduced taxation through tax evasion or avoidance (including through treaty shopping
arrangements aimed at obtaining relicfs provided in the said agreement for the indinect
benetit of residents of any other country or lerritory),

However, no asserance can be provided that the Tax Treaty bencfits will be available 1o the
non-resident investor or the terms of the Tax Trealy will not be subject 10 amendment or
reinterpretation in the future, The taxability of such income of the non-resident investor. in
the absence of Tax Trealy benefits or where the non-resident investor is from a country with
which India has no Tax Treaty, would be as per the provisions of the ITA.

STT is applicable on various transactions as follows:

(a) 0.10% on the purchase of equity shares ina company and unils of business trust on a
recognised stock exchange in India where the contract for purchase is seitled by the
actual delivery or transfer of shares:

{b) 0.10%% on the sale of equity shares in a company or sale of units of a business trust
on a recognised stock exchange in India where the contract for sale is settled by the
actual delivery or transfer of shares;

{ch 0.001% on the sale of units of equity oriented funds on a recognised stock exchange
in India where the contract for sale is senled by the actual delivery or transfer off
Lnits

(d) 0.025% on the sale of equity shares in a company or units of equity oriented funds
or units of a business trust on a recognised stock exchange in India where the

contract for sule is settled otherwise than by the actual delivery or transfer of shares
OF il

ie] 0.01% on the sale of futures in securities;
{F (05% on the sale of oplions in securities:

(gl 0.125% of the dilfercnce between the strike price and settlement price of the option,
where the oplions are exercised:

{h) 0.001% on the sale of units of equity oriented fund to the Mutual Fund; and
(i) 0.2% on sale of unlisted equity shares under an offer for sale,

Regeipt of any property at 4 value below fiair market valye
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In case. a resident subseribos 1o the shares of an Indian closcly held company a1t a premium
and the 10al consideration for subscription exceeds the face value of such shares, the
difference between the total consideration for subscription and FMV of such shares is
considered as income from other sources. The same would be subject 10 tax in the hands of
the investee companies under section 36(2)viib) of the ITA.

For the above purposes, the FMV of shares is determined as per detailed reles prescribed or
as may be substantisted by the company 1o the satisfaction of the tax afficer based on the
vatlue of assets and liabilitles, whichever is higher.

Transfer of unquoted shares at less than Fair market value

Per Section S0CA of ITA, if there is & transfer of unquoted shares of & company at & value
lesser than the fair market value, then the Fair market value is deemed 10 be the full value of
sale consideration for compuling the capital gains for such unquaded shares. The CRDT has
notified sules for computation of FMY for the purpose of section S0CA of the ITA,

The provision of section 50CA do not apply o amy consideration received’ aceruing on
transfer by certain class of persons and subject to fulfiliment of conditions, as prescribed
umher Rule 110UAD,

e .=|

Section S6(2)x) of the ITA provides that if any assesse receives any property (including
securities) without consideration or for inadequate consideration in excess of INR 50,000 as
compared to the fair market value, fair market value in excess of such consideration is
taxable in the hands of the recipient &5 “Income from Other Sources’, The fax rates are
subject to availability of benefits under the Tax Treaty, il any in case of non-resident
L A

The CBDT has issued rules with revised mechanism for computation of FMY for the
purpose of section 562K ol the ITA.

The provision of section 56(2Xx) of the ITA do not apply 1o any sum of money or any
property received by such class of persons and subject to fulfillment of conditions Bs may b
prescribed.

Such deemed income is chargeable 1o tax (i) at the rate of 30%% in case of resident investors
{assuming highest slab rate for resident individual) (ii) a1 the rate of 40% in case of Toreign
compinies and (i) at the rate of 30% in case of non-resident {assuming highest slab rate for
non-resident individual).

In the case of domestic companies having total wrmover or £ross receipts not exceeding INR
400 crores in the Financial Year 2020-21, the tax rate is 25%, Further, per section | 15SBAA
and section | 15SBAB of the I'TA, domestic companies have an oplion to pay tax on income
the rate of 22% and 15% respeciively, subject 1o the fulfilmem of conditions prescribed in
the said sections.
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5.8

Per section 115BAC in the ITA, Individuals and HUF have an option to pay tax on their total
income at the reduced tax rates. The income would, however, have to be computed without
cleiming prescribed deductions or exemplions.

GAAR:

The GAAR regime as introduced in the ITA is effective from April 1, 2017. GAAR may be
inveked by the tax authorities in case arrangements are found 1o be impermissible avoidance
Arrangements. A transaction can be declared as an impermissible avoidance arrangement, if
the main purpose of the arangement is to obtain a tax benefit and which salisfics one of the
four below mentioned tainted elements:

. The arrangement creates rights or obligations which are ordinarily nol created
between partics dealing at arm's-length;

. It resulis in directly / indirectly misuse or abuse of the [TA:

. It lacks commercial subsiance or is deemed 1o lack commercial substance in whole
OF in parl; or

* Il is entered into, or carried out, by means, or in a manner, which is not normmally
employed for bona fide purposes.

In such cases, the 1ax muthorities are empowened 1o reallocate the income from such
arrangement, or recharacterize or disregard the amangement. Some of the illustrative powers
are:

. Disregarding or combining or recharacterizing any step in, or a part or whole of the
BrTAngenenl;

. lgnoring the arrangement for the purpose of taxation law:

. Relocating place of residence of a party, or location of a trassaction or situation of

an assel to a place other than provided in the arrangemen:

. Looking through the arrangement by disregarding any corporate structure:
Reallocating and re-characterizing equity into deb, capital ino revenws, sle:

- Disregarding or treating any accommodating party and other party as one and the
SHME PETSON, OF

- Decming persons who are connected 10 each other partics 1o be considered &s one
and the same person for the purposes of determining lax treatment of any amount,

The GAAR provisions override the provisions of a Tax Treaty in cases where GAAR is
invoked, The necessary procedures for application of GAAR and conditions under which it
does not apply, have been enumerated in Rules 10U 1o 10UC of the Rules, The Rules
provide that GAAR should not be invoked unless the tax benefit in the relevant year does not
excesd INR 3 crores.

On 27 January 2017, the CBDT issued clarifications on implementation of GAAR

provisions in response 1o various querics received from ihe stakeholders and industry
associations, Some of the imponant clarifications issued are a5 under:
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MLI is an agreement negotiated under Action 15 of the OECING20 BEPS Project. As
epposed 1o bilateral Double Taxation Avoidance Agreements, the ML is intended 1o allow
Jurisdictions 10 swiflly amend their 1ax treatics o include the Tax Treaty-related BEPS
recommendations in multiple Tax Treatics, ML seeks to curb tax planning strategics that
have the effect of shifting profits 1 low ef no tax jurisdictions, supplements or modifics
exisling 1ax treaties ete.

The final impact of the MLI on a Tax Treaty is dependent on boih the contracting states to
the Tax Treaty having deposited their respective instruments of ratification with their final
MLI Positions with the OECD Depositary. The ML includes both mandatory provisions
(i.e. the minimum standards under the BEPS Project) as well as non-mandatory provisions

India has been an active participant in the entire discussion and its involvement in the BEPS
project has been intensive, In a ceremony held in Paris on 7 June 2017, various countrics
including India, signed the M1z, The Union Cabinct of India issued a press release duted 12
dune 2019, approving the rtification of the MLI 1o implement Tax Treaty related measures
1o prevent BEPS. The application of MLI to a Tax Treaty is dependent on ratification as wel|
as positions adopted by both the countrics signing a Tax Treaty. On June 25, 2019, India has
laken the final step for implementation of M| by depositing its instrument of ratification
with the OECD. The MLI entered into force from | October 2019 and operational with
effect from the financial year beginning from | April 2020 in respect of certain treatics

signed by [ndia,

Once MLI evolves and is implemented in future, one should need 10 analyse its impact at
that paint in fime on the existing tax treaties that India hias entered imo with other countrics,
There is limited guidance or jurisprudence at present on how the above will be interpreted by
the Revenue authorities and applied.

Minimum Alternate Tax

The Taxation Laws (Amendment) Act, 2019 has reduced the base rate of MAT from 8,59
to 15% (plus applicable surcharge and cess), which shall be applicable weef. | April 2020
i.e. Financial Year 2019-2020. Per the ITA, if the income-tax payable on 1otal income by
any company is less than 15% {excluding applicahle surcharge and health and education
cess) of its book profits. the company s required 1o pay MAT at 15% of such book profits
{excluding applicable surcharge and health and education cess). Further, MAT provisions
are not applicable to a foreign company if' such company is a residem of a country or a
specified territory with which India has a Tax Treaty and the company dots nod have a
permanent establishment in India. Also, MAT provisions arc not applicable il the Company
i5 a resident of @ country or a specified territory with which India does not have a Tax
Treaty, but the company is no required to seck registration under any law in relation 1o
COmpanics.

Further, the MAT credit is allowed 1o be carried forward up 1o 15 asgessment vears, The
Finance Act, 2017, has introduced the framework for computation of book profit for IndAS
compliant companies in the vear of adoption and thercafter.
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In case where the domestic company opes to be taxed as per the rates and manner prescribed
under Section 115BAA and 115BAR of the ITA, then MAT provisions docs not apply 1o
such domestic companics. Also, MAT ¢redit (if any) is not allowed to be carried forward
once the company exercises the option to avail reduced tax rates as mentioned above,

Alternatg Minimym Tax

Per the ITA, il the income-tax payable on total income by any person other than a company
is less than the alternate minimum tax, the adjusted 1otal income is deemed 1o be the total
income of that person and he is liable to pay Encome-tax on such total income 2t the rate of
18.5% {excluding applicable surcharge and health and education cess). Such provisions arne
not applicable if the adjusted total income does not exceed IMNR 20 lakhs.

Further, the above provisions are not applicable in case of a person who exercises the option
referred to in section 115BAC or section HABAD of the ITA,

Bonus stripping

Where any person buys or acquires any umits of a mutual fund or the Unit Trust of India
within a period of three months prior to the record date (ic., the date that may be fixed by a
Mutual Fund or the Administrator of the specified undenaking or the specified company. for
the purposes of entitlement of the holder of the units 1o receive additional unit withous any
consideration) and such person is allotted additional units (without any paymient) on the
basis of holding of the aforesaid units on the record date, and if such person sells or transfers
all or any of the original units within a peried of nine months afler the record date while
continuing 1o hold all or any of the additional units, then any logs arizing to him on account
of such purchase and sale of all or @iy of the units is ignored for the purpose of computing
his income chargeable o tax. Further, the loss so ignored s deemed 1o be the cost of
acquisition of such additional units as are held by him on the date of sale or transfer of
original units,

The Finance Act has amended 1o include shares and units of infrastructure Investment Trust
or Real Estate lnvestment Trust or Allernative Investiment Funds (AIFs) in the anti-
avoidance provisions of the ITA related 1o bonus stripping.

mmmwﬂmm; irespective of the residential
shatus)

In terms of section 70 read with section 74 of the ITA, short-tesm capital loss arising during
A year ¢in be set-ofl against short-term as well 85 long-term capital gains. Balance loss, if
any, can be carried forward and set-off against any capital gains arising during the
subsequent § assessment years, A long-term capital loss arising during a year is allowed 1o
be set-of only against long-term capital gains. Balance loss, if any, can be carried forward
and set-ofT against long-term capital gains arising during the subsequent § assessment years,

Proposed change in the India tax regime
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The Government of India intends 1o replace the current Income-Tax Act. 106] with a new
direct tax code {“DTC™) in consonance with the economic noeds of the country, The rask
force is in the process of drafting a dircct tax legislation keeping in mind, tax syslam
prevalent in various countries, international best practices, economic needs of the COUmtny,
among others. At this stage, it is not possible to comment on the final provisions that the
new DTC will seek 10 enact inte law and consequently, no views in that regard are being
expressed. There can be no assurance as 1o the implications of the final new DTC for the Co-
Investment Portfolio Manager and its investors.

Geoods and Services Tax

From July I, 2017 onwards, India has introduced CGioods and Service Tax (MGETT) Post
introduction of GST, many Indircet ax levies (including service tax) have been subsumed
and GST should be applicable on services provided by the Co-Investment Portfolio
Manager. GST rate on such services is currently 1§%.

ACCOUNTING POLICIES

ASK Property Investment Advisors Pvi. Lid. follows prudent accounting policics for the portfolio
investments of client as under:

Comiribution fo portfolio

Contribution to portfolio by way of securitics is recorded at the previous day closing market
value from the date the securities arg received by the portfolio manager, Contribution by
way of cheque/RTGS/NEFT is recorded on the date of elearance of funds in bank accoun:,

Portfodico investments

Porifolio investiments are stated at market/fair valee prevailing as on vear end and the
dilference as compared 10 book value is recognized as unrealized gainloss in the slatement
ol alfairs for the year.

Market value/fair value of porifolio investments is determined as follows:

i Investments in listed equity shares are valued ai the closing quoted price on The
Stock Exchange, Mumbaif Mational Stock Exchange:

il. Investments in units of a mutual fund are valued at Net Asset Value of the relevant
scheme;

iii. Valuation of all other securitics will be valued at fair price as determined by a valuer
of repute appointed by the Co-Investmant Portfolic Manager;

iv, Purchase and sale of investments are accounted for on trade date basis, Cost of
purchase and sale includes consideration for scrip and brokerage (including service
tax thercon) but excludes securities transaction tax paid on purchase/sale of
securitics; and

v. Consideration received against fractional entitlements on account of corporate
actions is entirely considered as revenue under other income.
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Realized gainfloss on sale of investments e accounted on trade date basis by comparing sale
consideration with the cost of investment. The cost of investment is identified following
First—in-First Out (FIFO) method.

Corporate dividend income is recognized on ex-dividend date.
d. Expenses

Securities transaction tax paid on purchasce/sale of securitics is treated as expenditure shown
under other expenses in the Statement of Affairs,

Crher expenses like depository charges, transaction charges, audit fees eic, are recorded on
cash basis,

INVESTORS SERVICES

The Co-investment Portfolio Manager proposes 1o make portfolio investments in accordance with
the invesiment policy with a view to gencrate superior retums through long term investment in
various Portfolio Companies engaged in the real estale, construction developmen and allied sectors
in India,

Gricvance Redressal

ASK Group strives in providing 1o satisfactory customer service by constamly improving the
processes through prompt corrective and preventive actions. However, the investors may have
complaini(s) and those should be quickly and effectively handled,

The process for redressal of Investor Grievances is as follows:

L. In case an investor has a complaint or a grievance about Co-investment Portfolio Manager
and its services including services provided by its distributors or outsowrced agencies,
investor should contact Mr, Palak Dedhia, Manager - Fund operations, of the ASK Properiy
Investment Advisors Pvi. Lid,

. [t may be noted that a complaint or a grievance shall be an instance where the investar
alleges deficiency in the services provided by the Co-investment Ponfolio Manager, iis
distributors or outsourced agencies,

3. Such a complaint or a grievance should be noted in the Investor Grievance Register, Mr.
Palak Dedhia shall ensure that al] the compliints received are recorded and resolved.

4, Best efforts should be made to redress the complaint or grievance within the Turm Around
Time (“TAT)of 5 waorking days.
5. In case the redressal needs time more than the TAT, an interim response, acknowledging the

complaint shall be isswed,

. Inviestors, who are not satisfied with the reselution provided by Mr. Palak Dedhia, can call or
write 1o Mr. Amit Bhagat, CEQ and MD of the ASK Property Investment Advisors Py, Lid.
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7. Mr. Amit Bhagat shall also ensure effective monitoring of grievance redreseal 1o make sure

ASK Propeny Investment Advisors Private Limited (Investor Grievance) link wherein you can lodge
Yousr commiplaing:

bips:fwww ask financials com/s :&mmm:inmtmm-wﬂﬂmﬁmﬁmgn@c_mm

SEBI  Scores Link wherein  Investor @n lodge your complaim agains Intermediary:

[5, DETAILS OF INVESTMENTS IN THE SECURITIES OF RELATED PARTIES OF THE
CO-INVESTMENT PORTFOLIO MANAGER

Mil

6. DETAILS OF THE DIVERSIFICATION POLICY OF THE CO-INVESTMENT
FORTFOLIO MANAGER

Not applicable

ASK FROPERTY INVESTMENT A DVISORS PRIVATE LIMITED

—l_'__
—_—

_-—-—-_____-_‘_\-
Amit Bhagat
CEO & Managing Director

'-———'____._
Sunil Rehokale
Direcier

FLACE: Mumbai
Date: 22 December 2077

Page 54 of 54



