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Date: 24/02/2021 

To, 
National Securities Depository Limited 

Trade World, A Wing 

Kamala rvIills Compound, Lower Pare! 

Mumbai - 400013 

Central Depository Services (India) 

Marathon Futurex, Unit No. 2501, 

25th Floor, A-Wing, 

Mafatlal Mills Compound, 

N.M. Joshi Marg, Lower Parel, 

Mumbai- 400 013 

Ltd., Link Intime India Limited 

C 101, 247 Park, 

L.BS.Marg, Vikhroli (Westl, 

Mumbai 400083 

Subject - Corporate Action - Credit of demat to the accounts of 8 allottees (6 NSDL and 2 CDSL) 
Ref: ISIN INE115FOl0l7 

Dear Sir, 

We hereby infonn you that the corporate action presently being considered by NSDL and CDSL for credit to the demat 
accounts of the respective allottees has been held up on account of the embargo placed by SEBI order dated 9th March, 
2020 passed by the whole-time member Mr. G Mahalingum on some of the promoters and the company from directly or 
indirectly dealing in the securities market for one year from 9th March, 2020 - this period of one year expires on 8th 
March, 2021. 

We request entities namely NSDL, CDSL and BSE to keep this corporate action pending till 8th March, 2021. Please 
process and complete the corporate action fonnahties on 9th March, 2021 i.e., after comphance with the above mentioned 
SEBI order. 

By this action the debit/ credit embargo placed on demat accounts of some of the promoters who are also the allottees 
of above such shares will become free for trading and dealing in shares. 

For Shreyas Intermediates Limited 

S Pandey 
Director 
DIN 01898839 
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WTMlGMlCFD177/2019-20 

. SECURITIES AND EXCHANGE BOARD OF INDIA 

ORDER 

UNDER SECTIONS 11 (4) AND 11 B OF THE SECURITIES AND EXCHANGE BOARD OF 

INDIA ACT, 1992 READ WITH REGULATION 32 OF THE SECURITIES AND EXCHANGE 
. . 

BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) 

REGULATIONS, 2011. 

IN THE MATTER OF MIS KESAR PETROPRODUCTS LIMITED -

Noticees: 

SL.NO. NAME OF THE NOTICEES PAN 
1 Shreyas Dinesh Sharma BHDPS9985D 

2 Shruti Dinesh Sharma DRKPS7975C 
3 Dinesh Sharma ABIPS9306E 
4 Raj Kumar AKKPS1106R 
5 Shankarlal Sharma AHZPS4363E 

6 Dinesh Sharma flUF ,l\"n~n34'" ''I - -

Background: 

1. Kesar Petroproducts Limited ("KPL/Target Company") is a listed company. which 

was incorporaled in Ihe year 1990 under the Companies 'I<-t, 1 DSG. The shares of 

KPL are listed on Bombay Siock Exchange Limited ("BSE") (Listing date: April 9, 

1991). 
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Show Cause Notice dated January 31, 2017: 

2. SecuriUes and Exchange Board of India ("SEB!") had received a Report filed on 

SR. 

No. 

A . 

1. 

2. 

3. 

4. 
5. 
6. 
7. 

November 28, 2012, by Shrey", Dine$ll Slwrma and Shruli Dinesh Sharma 

("Acqulrers"), under Regulation 10(7) of the SEBI (SubstanUal Acquis ition of Shares 

and Takeovers) Regulations, 2011 ("SAST Regulations"). A perusal of the aforesaid 

Report indicated that It per)alned to the acquisitio~ of 35,00,000 (48.16%) equity 

shares in the Target Company by the Acquirers from one of the Promoters i.e. 

Shreyas Intermediaries Limited ("Transferor') on November 9. 2012 (see Table I. 

below). 

TABLE 1- KESAR PETROPRODUCTS liMITED [SOURCE: BSE WEBSITE] 

NAME PRE - ACQUISlTlnN AS ON POST - ACQUISITION AS ON 

30.09.2012 31.12.2012 
NO.OF % NO.OF % 
SHARES SHAREHOLOING SHARES SHAREHOLDING 

PROMOTER! PROMOTER GROUP 

SHREYAS 
35,00,000 48.16 0 0.00 

tNTERMEDIATE liMITED 

SHREYAS DINESH 
0 

0.00 
17,50,000 24.09 

SHARMA 

SHRUTI DINESH 
0 

0.00 
17,50,000 24.09 

SHARMA 

DINESH SHARMA HUF 30.00,000 41.28 30,00,000 41.29 
RAJ KUMAR 5,00,000 6.88 5,00,000 6.88 
SHANKARLAL SHARMA 1 0.00 1 0.00 
DINESH SHARMA 1 0.00 0 0.00 
TOTAL 70,00.002 ('1) .32 70,00,001 96.35 

B. PUBLIC SHARE HOLDING 2,67,315 3.68 2,65,349 3.65 
C. TOTAL (A + B) 72,67,317 100.00 72,65,350 100.00 
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3. In th~ afuresaid Report, the Acquirers had indicated that the aforementioned 

acquisition attracted Regulation 10(1)(3)(i) of the SI\ST R (~flt J f ;" inn ~ <inc! ~h{ ~rCrore. 

they were exempt from making an Open Offer under the said Regulations. 

4. Vide a leller daled November 30,2012, SEBI had advised the Acquirers to clarify as to 

how they quo lined for the exemption under Regulation 10(1 )(a)(i) of the SAST 

Regulations. The Acquirers responded vide a letter dal " " December 18,.2012, 

whereby they informed SEBI that they were the Directors of the Transferor and had 

classined themselves as 'immediate relatives' of the Transferor. 

5. Upon an examinolion 01 the aforemenlioned reply, SEBI found the Acquirers along with 

'persons acting in conced'with them to have violated the provisions of Regulation 3(2) 

of the SAST Regulations, on account of having exceeded the permissibte creeping 

acquisition limit of 5% in a financial year. Dinesh Sharma was alleged to have acted 

in concert with the Acquirers i.e. Shreyas Dinesh Sharma [Son of Dinesh Sharma] 

and Shruli Dinesh Sharma (Dflughter of Dinesh Sharmn1 on Clccounl of being 

'immediale re/olives'. Dinesh Sharma HUF, Raj Kumar and Shankarlal Sharma were 

deemed to be acting in concert with the Acquirers since as per Regulation 

2(1 )(q)(2)(iv) of the SI\ST Regulations, Promoters and members of the Promoter 

Group shall be deemed to be acting in concert unless the contrary is ec.; l;)blished. 

Accordingly, SEBI issued a Show Cause Notice dated January 31, 2017 (read with 

letters datad Morch 8, 2017 and April 13, 2017) ("SeN") to Shreyas Dinesh Sharma 

("Noticee No.1 "), Shruti Dinesh Sharma ("Nolicee No, 2"), Dinesh Sharma 

("Noticee No.3"), Rej Kumar ("Noticee No.4"), Shankarlal Sharma ("Noticee No. 
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5") and Dlnesh Sharma HUF ('Notic"" No.6") (Collectively referred to as "Notlcees") 

asking them to show cause a9 to why directions under Sections 11 (4) and 11 B of the 

Securities and Exchange Board of India Act, 1992 ("SEBI Act") read with Regulation 

32 and 35 of SAST Regulations should not be issued against them for the violations 

alleged therein. 

6. Regulation 2(1 )(1), Regulation 2(1 )(q)(2)(lv), Regulation 3 and Regulation 10(1 )(a)(i) of 

the Takeover Regulations are reproduoed below for ease of reference: 

W Definitions. 

2. (1) In these regulaYons, unless tile context otherwise requires, the terms defined 
herein shall bear the meanings assigned to them below, and their cognate expressions 
and variations shall be construed accordingly, -

(I) 'Immediate re/atWe' means any spouse of a person, and includes parent, 
brother, sisler or child of suc/7 !Jerson or viii Ie spouse; 

(q) 'Persons acting in concert" means, -

(2) Without prejudice to the generality of the foregoing, the persons falling 
within the following categories shall he rlccmed to be persons acting in concert 
wilh other persons within the same category, unless the contrary is 
established, • 

(iv) Promoters and members of the Promoter Group;" 
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Subs tan ti;;l/ acquisition of shares or voting rights. 

3. (2) No acquirer, who together with persons acting in concert with him, has acquired 
and holds in accord;]nce with lhese regulations shares or voting rights in a target 
company cntitling lIwm to exercise twonty-five per cent or more or (he vofin(7 rinhts in 
the target company but Jess than (ile maximum permissiblfi ",J/I-j.Juulic shweholding, 
shall acquire Wit/llil any financial year additional shares or voting rights in such target 
company onlitling them to exercise mora than five per cent of the voting rights, unless 
the acquirur makes a public announcement of an open offer for acquiring shares of such 
target company in accordance with these regulatlbns: 

Provided !JJ,1[ stich acquirer shaJl nol be entitled to acquire or enter into any nqroement 
to acquire ~f1;;((js or voting rigf1t~ ()x{"uediny such number of ~h'v"s as wu(: . lake the 

aggregate shiJrchoJding pursuant to the acquisition above lIle maximum permissible 
non-public shnreholding. 

Explanation - For purposes of determining the quanlum of acquisition of additional 
voting rights under this sub-regulation,-

(I) Gross acquisitions alone shall be taken into account regnrdl(.'ss of any 
;f1[vrmillvnt fall in share/ lolding or voting rigf1/s wI": .\, " u"""ilg to u/~posal of 
siJ(Jfes 1J(.:!ld or dilution of voting rights owing to fresh issue of shares by the 
targc)i company. 

General exC'mptions. 

10. (1) The following acquisitions shall be exempt from the obligation to make an open 
offer under regulation 3 and regulation 4 sllbjoctlo fulfillment of the condition" , lipulaled 
therefor; -

(a) Acquisition pvrsuant to inter se transfer of shares amongst qualifying persons, 
being, -

(!) Jfllrncdi;;/u relatives;" 
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Hearing: 

7. Subsequenl to the issuance of the SCN, an opportunity of inspection of documents and 

personal hearing was granted to the Noticees on various occasions and such dales 

along with details of appearances/responses are listed out hereunder: 

a. June 23, 2017: A request for inspection of documents relied upon by SE81 in the 

SCN was made by Noticee No.4 (vide IcHcr dated April 24, 2017), which was 

acceded to by SE81 vide leiter dated June 12, 2017. Accordingly, the authorised 

representative for Noticee 4 i.e. Vikas 8engani, undertook the inspection on June' 

23,2017. 

b. September 25, 2017: An opportunity of I'","onal hearing was granted to the 

Noticees on September 25, 2017. The authorised representatives for Noticee Nos. 

1-3 and 5-6, i.e. Mr. Joby Mathew and Ms. Manall More reHerated the submissions 

contained In Notlcees' replies dated May 3, 2017 and May 12, 2017. The authorised 

representatives for Noticee No.4, i.e. VikHS 8engani and Dr. S. K. Jain, reiterated 

the submissions contained in his reply dated July 10, 2017. The authorised 

representatives for the aforementioned Noticees also undertook to submit 

additional written submissions. 

c. October 25, 2018: The authorised representotives for Noticee Nos. 1-3 and 5~, 

i.e. Ms. Such~a More and Mr. Rajesh Pareek reiterated the submissions contained 

in their replies dated May 3, 2017, May 12, 2017 and September 25,2017. The 

authorised representatives for Noticee No.4 i.e. Vikas 8engani and Dr. S. K. Jain, 
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reitemleu !lIe sublllissions contained in his replies dated July 10. 2017 and October 

13,2017. The authorised representaUves for the aforementioned Noticees also 

undcrlook to submil addiliollClI wrillen submissions. 

d. Decembor 13. 2019: The Noticees were advised to sUbmit additional submissions 

for upooling any relevant developments post the hearing. Noticee Nos. 1-3 and 5-

6 subrnill(!d D common letter da ted December 16, 2019, enclosing their rldrHtional1 

updaled submissions, The authorized representative for Noticee No.4, Le. Vikas 

Bengoni. subnlilluo addilional submissions vide email dated December 31. 2019. 

Replies dated Illoy 3. 2017. May 12, 2017, October 26, 2018, November 5, 2018 and 

December 16, 2019IJy Noticces No. 1-3 and 5-6: 

8. Gist of m;]jur submissions made by Noticees Nos. 1-3 and 5-6 vide the above 

mentioned cum.:spondcJlces, is as under: 

a. For Y::1 riULI s reasullS, the Tarljel Company was forced to suspend its mC'lOufacturing 

opemliuns sOlTIc lilTle in the monlh of November 2004 and on September L3. 2005. 

The Booru or Induslrial and Financial Reconstruction ("BIFR") dedared the Target 

COlOP'"1Y as a sick undertaking. Thereafter. vide an Order dated April 28. 2006, 

the BIr!", held 111<11 IIlere was no viable rehabilitation proposal and hence. ordered 

the Tarqc: l Company to be wound up .. At that point in tinl P, thp TLlrget Company 

hod oppruxilllulc!y 33.000 shareholders and subsequently. trading in the shares of 

the T~rgd Company was suspended on BSE. 



b. On June 29, 200S, Shreyas I"termeo,,, ' " Limited ("SIL"), a public company 

promoted by Dinesh Shanma (Noticee No.3) and whose shares are listed on BSE, 

submitted a proposal to the BIFR to take over the Target Company. The BIFR vide 

its Order dated August 17, 2007, accepted the proposal and ordered a Scheme of 

Rehabilitation ("Scheme") of the Target CompMY by sanctioning a takeover by SIL. 

As per the approved Scheme, the Target Company had to bring in equity/unsecured 

loan of at least Rs.9 Crores after reducing the existing equity by 99%. Consequently, 

the Company passed 8 resolution for bringing In RS.7 Crores as equity to be given 

by Dinesh Shanma and his related Companies. His associete/company I.e. SIL and 

Dinesh Shanma HUF brought in RS.S.50 Crores. The shortlall was arranged by 

giving his shares then worth RS.70 Lakhs in SIL to Raj Kumar, who instead gave 

money in tranches to the Target Company directly amounting to RS.50 Lakhs. At 

that time, he was a Director in the Target Company having represented that he 

knew people in Finance Ministry and wauk.lIH,;iP the promoters in taking the Target 

Company from BIFR. 

c. Shares were issued to Raj Kumar in the promoter quota and these shares could 

have been issued only to the promoters in accordance with the BIFR order. 

d. On November 09, 2012, SIL transferred 17,50,000 equity shares each in the Target 

company to Shreyas Dinesh Shanma and Shruti Dlnesh Shanma, a~er giving due 

notice to BSE and after filing proper disclosures on how the transaction was exempt 

from takeover code. No consideration was paid for such transrer and hence, the 

transaction was not in the nature of purchase. 

P"g( 80127 



e. Noticl.'C' No.5 - SIH.lIIk<Jrlul Shamw is the' f;lltleror Noticc(' NI}. 3 -l")irlC~;h 'Shurma. 

Bolh Shmyus Dincsh Sh<Jrma and Shruti Oinesh Sharma have been promoter 

shmehokJers o{ SIL since 2004 and are son and daughter of Mr. Dinesh Sharma, 

who is one or tile promoter of the Target Company and were also coparceners in 

Dinesh SI13nnu HUF, a promoter of the Target Company, at the time or the satd 

transf<..' r <:.Hltllhey cannol but be considered as being closely related to SIL. 

f. ACCOI(li rlUly. Shreyas Dinesh Sharma and Shruti Dinesh Sharma are deemed to be 

pari ul Ille prOI ,.,"" group of Ihe Target Company and Persons Acting in Concert 

("PAC,") since I\~r i l 2008 lililhe d~le of Iho Iransfer of sh~"" hy SIL. 

g. SIL is {l proll1oter of the Target Company since 2008. 

h. SEI3I orlier doled J8i1Uary 11. 2016. in the matter of Minimum Public Shareholding 

, ("MPS·') ill lh{~ T:J rgct Company, inter-alia. held that Shreyas Dinc5h Slmrma and 

Shnni Dinesh S!l;"lrIlla are deemed '0 be PACs with persons within the same 

catcyOlY i.e., promoter and promoter group. 

i. Whilo Ih" Tor,el Company disclosed SIL as a promoter in its filings with SSE, SIL, 

in its Jj: ;H~jS with BSE disclosed thnt Shreyas Dinesh Sh<lnTI;] nnd Shnlli I")inesh 

Shan ilL] were Cl III0119 its promoters. Thus, at the time of transfer of shares, the 

inveslin!! public were informed about the status of Nolicees Nos.1 and 2 as 

melllt ;cr ~; of the prornoter group of the Target Company. 
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j. The transfer of shares of the Target Company to Shrnyas Dinesh Sharma and 

ShruU Dinesh Sharma by SIL on November 09,2012 is an inter-se transfer among 

members of the promoter group andlor PflCs and is thus exempt from the 

requirnment of Public Announcement or Open Offer under Regulation 3 or 4 of the 

SAST Regulations. 

k. Noticee Nos. 1 and 2 had made disclosures to the stock exchanges indicating that 

the said transfer was Inter-se among relnlives dnd hence exempt under Regulati,on 

10(IXa)(l) of the SAST Regulations. However, wI1i1e replying to SEBlletter dated. 

November 30, 2012, the Noticee Nos. 1 and 2 inadvertently omitted to provide the 

explanation and SEBI did not seek any further clarification. 

I. However, almost 5 years after submittiny lIle report, SEBI informed that the said 

transfer was not exempted from the rnquirements of Public Announcement or Open 

Offer. 

m. With regard to the judgement of Hon'ble Securities Appellate tribunal ("SA r) in the 

matter of Modipon Limited, the facts and circumstances are entirely different from 

the present case and ~ is erroneous to apply the observation of SAT in that case to 

an Inter-se transfer. Further, the judgement was much before the current SAST 

Regulations were notified. 

n. BSE was informed before and after the transfer of shares as per the provisions of 

SAST Regulations and application was also made to SEBI vide letter dated 

November 28, 2012 along with ,equisite fee. 
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o. In view ur Ille atJuve, tile Noticee Nos. 1-3 and 5-6 submitted that the transfer of 35 

lakh shnres rrum SIL to Shreyas Dinesh Sharma and Shruti Dinesh Sharma was an 

inlur-s\: tl ;l IlSr\:r a lTlo llg UlU members of the promoter group and PACs and 

thGrt ... ,ft;!C exempt from the requiremenls of making a Pllblic I\nnouncement and 

Open 01l0r under SAST Regulations and requested SEBI to discharge them from 

the illst;J f11 proceedings. 

Replies by Noticee I'W. 4 d3ted April 24, 2017, July 10,2017, October 13, 2017, November 

15,2018 and DocclI.uer 31,2019: 

9. Vide Ihe "uuve-lTlentioned correspondences, Noticee No. 4 inter alia submitted as 

under: 

a . The Se N is conspicuously silent on the repeated complail'ls made by hiln La SEBI 

011 non- delivery or 50 Lukll equity shares (originally 5 Lakh equity shares) by the 

Targ"l Company and the harassment caused to him by SEBI's inaction on his 

compklill tS. 

b. Vide co,"plaint doled February 23, 2015, to SEBI, he had cited instances of 

;rregub l ;!;llS COiWlliUcd by the Target Company and its Promoters particularly in 

mainl;';. :i1l9 MPS and illegal transfer of shares by SIL to Shreyas Dinesh Sharma 

and SI i U!i Dim.'stl S'IQrma who are,son and daughter respectively of Dinesh 

Sh\)rl1l~ lJ promoter Of the Target Comp(lIlY and SIL. Th(~ ("'ornr",l:l int wag bused on 

th~ ract lilut tile girt In"de by SIL of 35 Lakh equity shares of the Target Company 

was ,"noo with 3 $ole in len lion to defeat the Order dated June 4, 2013 passed by 

Pf{~r 11 of 27 
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SEBI in respect of MPS requi rement by lisl" d companies. Hence, Ihere were 

multiple violations committed by the Target Company and SIL in collusion with 

Dinesh Shanma. 

c. Raj Kumar has never been a promoter of the Target Company as erroneously 

alleged In the SCN and ' his name has buun removed from promoter group in the 

shareholdlng pattern filed for the quarter ended March 2017. 

d. He had applied for S Lakh equity shares of the Target Company in the 'public' 

category vide application fonm dated July 28, 2009 and had paid Rs.SO Lakhs by 3 

cheques dated July 30,2009, August 12, 20U8 and August 31, 2009. Admittedly, 

the Target Company allotted 5 Lakh equity shares to Raj Kumar vide leiter dated 

September 12, 2009 and subsequently infonmed him vide a letter dated May 27, 

2010 that the aforesaid allotment was in the 'public' category. 

e. In addition, as per Section 113 of the Companies Act, 1956 (applicable at that 

relevant Ume), the Target Company was bound to deliver the share certificates 

within 3 months of the date of allotment of the shares and the Company deliberately 

failed to do so. In spite of several verbaVwritten requests, the Target Company 

failed to deliver the original .Ime cerllll.cdlU' and also failed to pay dividend 

declared thereon, 

f. Raj Kumar has made multiple complaints with SEBI through SCORES system 

regarding non-receipt of the share certificates. 
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g. sse t ,;1$ C()Il S i( J ( ~ ~ l:d Ul~ mDUe-r between Raj Kumar and the Target Company to be 

sub-j",:iG() b;)scd on fictitiuus complaint by a dubious indivirfllfl l. 

h. Tile S ! ICII~S aliolled to R~j Kumar were applied in the public category and he has 

con;p; :J :IH~d to l3SE for wrongful categorisation as a promoter of the Target 

CO l1l i >; lilj. 

i. The I"ole or f{[lj Kurnur, in making comptaints to SEGI against irregularities 

COrnn I:UL'd by the Target Company and its promoters, was of a Whistle-blow~r, 

j. SEUI !.. it \)uld l ;J k(~ action against the Target Company, Dinesh Sharma and Shreyas 

Dinc$! l ::::ll:.JrnlCl for devising scheme to cover up irregulmilip.~ inl.luoin9 vioblion of 

MPS I !..rillS by (lining shares to Shreyas Dinesh Sharma and Shruti Dinesh 

Stlan l1:J . 

k. Raj KerHar has flO re lationship with the Company and its promoters whatsoever and 

knm· .... ..:; :111.:; 11 only uS ~n investor. 

I. The T:lI\:i?l COlllpany hilS accepted that Raj Kumar does not fall under promoter 

cale;j~) ; 'J' and re-cil t{~gorized him as public shareholder in quarterly filings from 

Marcl \ ~' :> 17 o!l\"::l rds. 

m. Despi:" lJeing D wilistielJlow(:r and victim of the misdeeds of the promoters, Raj 

KUlTi"' ,,'OS ","de il pilrty 10 the SCN. 

"'- - ' , '""y . 



L 
n. Accordingly: SEBI was requested to drop the proceedings Initiated against Raj 

Kumar. 

Brief Background: 

10. The Target Company was incorporated in 1990 and was taken over by the currElnt 

promoters pursuant to BIFR order dated August 17, 2007. Accordingly, 65 lakh 

shares of the company were alioHed to SIL and Dinesh Sharma HUF, who were 

shown as promoters since June 2008. The share holding paHem of the company as 

on June 2008 showed promoter shareholding of 96.05% and the same continued till 

June 30, 2010. Promoter shareholding increased to 96.32% for the quarter ended 

September 2010 on account of allotment of 5 lakh shares to Raj Kumar during the 

said quarter. 

11. Rule 19A was Inserted in Securities Contracts (Regulation) Rules, 1957 with effect 

from June 04, 2010, Inter-alia, requiring every listed company other than a public 

sector company, to maintain public share holding of at least 25%. Companies not in 

compliance with the same was 9,ven 3 years to comply with the requirement. 

Accordingly, listed companies, who were not In compliance with the MPS norms, 

were required to meet the same by June 03, 2013 by following any of the methods 

specified by SEBI In this regard. 

12. As per the shareholding pattern filed by the Target Company for the quarter ended 

September 30, 2012, the promoter shareholding in the Target Company stood at 

96.32%. On November 09, 2012, one of the promoters, viz. SIL, transferred 17.50 
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lakh (2~.L ::q sllUres to SIIreY8S Dinesh Sharrna and anoitler 17.50 lakh (24.08%) 

shares 10 ~: ,(uti Dinush Sharma, son and daughte r of one of lhe promoters of the 

Target C'Ji llp3ny. viz. Dinesll Sharma. The shareholding of Shreyas Dinesh Sharma 

and Shru :; l)ill()sh SharrTl '-l wem disclosed under the promoter category in the 

sharehuhl L. ,j patlerns fil ed ror tile quarters ended December 20 12 and Mdrch 2013. 

13. SEBI vide :JII interim order dated June 04, 2013, inter-alia, issued directions freezing 

voting rir.: . ;~; l'.Jnd corporate benofits in respect of excess promoter holdings in respect 

of camp:ll ,:. '3 inr:ludinU the Tmget Comnany, which were not in complia nc(~ with MPS 

requirell 1crHS. 

14. The TmgU Company, in tile shareholding pattern disclosed for the quarter ended 

June 30, : jJ "13, t.k·nlOm,; lrated co mpliance with the MPS requirements by disclosing 

the: shtlrd: lJlJin9~ of Shrey\'..ls Dinesh Sllmma nnd ShruB Dinesh Sh.-arma under public 

category, llw /\.:by showing a reduced promoter holding of 4tl.16'Yo. 

15. SEBI P:l",,, ,,j a Confirmatory Order against the Target Company on January 11, 

2016, fur ;,O Il-CU Ill : ~ ! i8nce wHh requirement of MPS, inter-alia, observing that the 

sharehok:hV Shreyas Dinestl Sh:lrITlCl find Shruti Dinesh Sh.1rrnCl OU ~lhl lo have 

been cl:.l ,,,:! ied and disclosed under the 'promoter and promoter group' of the 

Company. " 5 done in the disclosures of shareholding pattern for quarters ended 

Decern~'.' 1 :1012 and Marcil 2013 . The'reafler, a Final Order dated September 5, 

2017 . W~,l~i ;,:.Isscd by SEBI vi1cating tho directions imposed by th p. lntcrim Ordor after, 

inter-alia , '. ! J ~H.: rviflg U18t St1l"l!y;JS Dinl.'sh Sharma and Shruti Dinesll Sharma are part 

of the ~I\," loter urou~ and IIle cornpany has since achieved the MPS, albeit by 

'. 



adopting a metllod not prescribed or approved by SEBI. SEBI also directed initiation 

of adjudication proceedings against the Target Company, its Directors and Promoters 

for delay in compliance with the MPS requirement. 

16. As per the latest shareholding pattern flied by the Target Company, shareholdlngs of 

Shreyas Dinesh Shanma and Shruti Dincsh Slla...rma have been shown under 

promoter I promoter group category. 

17. The extant proceedings have been initiated for alleged violation of provisions of 

Regulation 3(2) of SAST Regulations in connection with the acquisition of 17.50 lakh 

shares each by Shreyas Dinesh Silanma ant! Shruti Dinesh Sharma from SIL on 

November 09,2012. 

Issues for consideration 

18. Main issues that arise for considC?mlion in the moHler are: 

a. Whether the transfer by SIL of 17,50,000 shares each to Shreyas D1nesh 

Shanns and Shrotl Dlnesh Shanna attracted provisions of Regulation 3(2) 

of SAST Regulations? 

b. If yes, whether the said acquisition is exempt under Regulation 10 of SAST 

Regulations from the obligation to make an open offer? 
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c, If 110<, \" /10 are tile persons responsible to comply with the requirements 

umlc'l {egu/illillll 3(2) of SAST Regulations and what kind of directions are 

warr~lJ! l ed agaiflst them? 

d. Whl..' [,,,.:r R.aj Kumar <lIsa attracts obligation / liability under Regulation 3(2) 

of $ / ,ST Regulations, ill respect of the transaction referred to in Para (a) 

abo'! ; .. :'! 

Findings 

Whether the tl:llI ;I,'r by SIL of 17.50.000 shares each 10 Shreyas Dinesh Sharma and Shrutl 

Dinesh Sharm:r :r :!faclod "",visions 01 Rogulation 3(2) of SAST Reaulations? 

19. The acqu!1 \ ~rs in the! transaction under examination viz. Shwyas Dinesh Sharma and 

Sh~uli Oi; '''':;11 Sllanna are respectively son and daughter of Oinesh Sharma, and 

were al, .. U ;ni llecJly coparceners in Oinesh Sharma HUF at the time of acquisition. 

20. Reguln!io" 3(2) 01 SAST Ikgulolians prohibits an acqui rer, who 'aaolher with 

persons : .ct ~Jfg in concert with him, has acquired and holds in shares or voting rights 

In exces~; or 25% in a target company, from acquiring additional shares or voting 

rights in lI:t: COIllPDIlY cnH lIing them to exercise more than 5% of the voting rights 

within ~ l;r" .:lCiLlI y(~~ . .lr . unlo ss the acquirer makes a public announcement or an open 

offer for ;j{:quiring shmos or suc/r t:lrgct company. Reguln!ioll 3(3) clarifies that for 

the pu rp~"" of RC9tiloliol1 3(2), individual shareholding of the acquirer exceeding the 

stipulalu;J tt;rusholJs sh,JII also allract the obligation to make an open offer 



irrespective to whether there is change in the aggregate shareholding of the PACs. 

Regulation 2(1)1q) of SAST Regulations defines 'persons acting in concert' to, inter

alia, include promoters and members of the promoter group, immediate relatives, 

directors of companies and associates of such directors Including immediate relatives 

etc. By virtue of being son and daughter of Dinesh Sharma, who is disclosed as a 

promoter of the Target Company and also SIL, I find that the entities disclosed 

forming part of the promoter group of the Target Company including Dinesh Sharma 

HUF shall be considered as 'persolls acting III collcert' with Shreyas Dinesh Sharma 

and Shruti Dinesh Sharma for the purpose of Regulation 3(2) of SAST Regulations. 

Since the acquirer along with PACs held more than 25% of shareholding and voting 

rights in the Target Company pnor to the acquisition and the individual acquisition of 

shares from SIL by Shreyas Dinesh Sharma and Shruti Dinesh Sharma exceeded 

5% during a financial year, I find that the obligation to make an open offer under 

Regulation 3(2) is attracted In the extant matter. 

Whether the said acquisition is exempt under Regulation 10 of SAST Regulations from tha 

obligation to make an open offer? 

21. The acquirers, in the filings made to SEBI pursuant to the acquisition, claimed that 

the acquisition was exempt under Regulation 10(1 )(a)(i) of the SAST Regulations. I 

note that Regulation 10(1)(a)(i) of the SAST Regulations exempts acquisition 

pursuant to Inter se transfer of shares amongst immediate relatives, from the 

obligation to make an open offer under Regulation 3 and 4 of the Regulations. The 

term 'immediate relatives' Is defined in Regulation 2(1)(1) of SAST Regulations to 

Ord~ in fix ",,/IIt:r ofKulir PelrrJprodHm LimiJed Pdge18of27 



mean "U:I/ sfJOUSQ uf.:1 p orSOIl, Dnd ;f/cluucs parent, brottler. sist~r or c fJ il(j of such 

person (I I - uf l/1e spouso". Sinct.' lile eXlant acquisition has been made from SIL. a 

company, lilt.' said \ransCldioll cCJnnot be said to have been made amongst 

'immedbt lJ rclolivcs' CJnd hence, the transaction shall not be eligible for exemption 

under I ,~ I"liurl 10(1 )(a)(i) ul S/\ST Regulations. 

22. The NOl ic\ ~ \ ~ s , in their replie s, have ;)Iso stated that the transaction was exempt as it 

was mali·.! amol1gs1 promuler group entities and I or PACs. I note that Regulation 

10(1)(a)I',: &. (iv). inler-ali3. exefllpt the ubligation from open offer in case of an 

:. acquisiL .. l pursu;J J1 { 10 inter St~ t r;1J1s h~ r or shares amongst pmmotcrs or pACs 

provided !I .t: / are nailled anti disclused as such in the shan:ilUlding pattern or in the 

filings 111 ,: .... 0 under listing ~greeillent { listing regulations, as the case may be, for a 

period ui !lIn,,:u years prior tu the acquisition . In the extant matter, Shreyas Dinesh 

Sharma .1 It! Sh ru li Dines/! SIHlrnlC1 were not disclosed as promoters in the 

sharehol ....l :: I':J t>'-1 11ern of the Tmgcl Cumpany prior 10 the nrquisition. Di::;dusure of 

Shreyns Uil lesll Sharma nnd Shruli Dlnesh Sharma as promoters of SIL and 

disctosu,,, " I StL as promo",r uf tile Target Company would not, in my view, satisfy 

the spec;; !..:: mq uim: : :': ~ 1\1 of 'disclosure as promoters in the shareholding pattern filed 

by tho T:H .• d Company' to bl~ djU:!:!I~ (or Ow exemption undrr PrnHI:1lioll 1(1(1 )(a)(ii). 

Further. ,:," eyo, Dines" SilOrm" and Shruti Dinesh Sharma had not been disclosed 

as PAC$ I.,,/ f ~ rll:iliillum period of three years prior to the acquisition of shares by 

them as , ''iui red unoer Rcgul:lliun 10(1 )(a)(iv). In view of the above, I find that the 

acquisiti J;l o r 17,SO,OOO shares e:Jcll uf the Target Comp;:my by Shrey~l s Dinesh 



Sharma and Shrutl Dinesh Sharma are not covered under the exemptions provided 

in Regulation 10 of the SAST Regulations. 

Who are the persons responsible to comply with the requirements under Regulation 3(21 of 

SAST Regulations and what kind of directions are warranted egainst them? 

23. Regulation 3(2) of the SAST Regulations, cited at para 6 above. provides that Tio 

acquirer who, together with PACs, holds shares or voting rights In a target company 

In excess of 25%, shall acquire additional shares or voting rights in excess of 5% in. 

a financial year unless, the acquirer makes a public announcement of an open offer 

for acquiring shares of such target company. 

24. Regulation 2(1 )(a) of SAST Regulations defines acquirer as "any person who, 

directly or indirectly, acquires or agrees to acquire whether by himself, or 

through, or wHh persons acting in concert with him, shares or voting rights in, 

or control over a target compan!'. In the instant case, Shreyas Dinesh Sharma 

and Shruti Dinesh Sharma has acquired 17,50,000 shares (24.08%) each from SIL, 

the promoter of group entity, Accordingly, Shreyas Dinesh Sharma and Shruti Dinesh 

Sharma, being the acquirers, incur obligation to make the public announcement of an 

open offer under Regulation 3(2) of SAST RO!l" I., lions. 

25. Further, Dlnesh Sharma, father of the acquires, viz., - Shreyas Dinesh Sharma and 

Shruli Dlnesh Sharma, is an immediate relative of the acquirers and forms part of the 

promoter group of the Target Company and SIL. Shankarlal Sharma, father of Dinesh 

Sharma, has also been disclosed as a promoter group entity of the Target Company 
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and SIL. '1 n\1 acquirers were coparceners in Dinesh Sharma HUf at the time of the 

acquisi t ; ~ .. , ~jf sh~rcs and D:nvsh Sharma HUF has been disclosed as part of the 

promotc~ ;< " IUp. I\l:cordiJl~ly. I l ind tll;] l Dillcsh Sharma, Dinesh Sharma HUF and 

Shank~lI [ ~ . t ~}h3n n~ am dCC'Il11!U P/\C~ witll tllC acquirers CH1I1 h,:pcc, they stlull also 

be joir l:f .• :Jlld ::icvcrally li:J t; IIJ in respect of the obligations under the SAST 

Regul~t i ~ .. ~~ flowing from the r:l cquisiLion of 48.16% shares in the target Company by 

the acq .. :. ;I ~. 

Whether Raj K:., ,,,: ul/r;;:;ts oi)/iQC} tiun.L,l',,!Jilily (/I)(Jur Regulation 3(.7) 01 S/\ST Regulations, 

in respect of ./I. ' ~@lJ.!.·<.;ai() 1I of s/i, IIJl§ bv S/Jrevas Dinesh Sharma and Shruti Dinesh 

Sharma? 

26. As per Ii ,,.; ;~ tl blniss i ons Ol<)ue I;y (Ile Noticees and the records aV8ilnble. I note that 

the: Tm~iL . COm;);lIlY was t':'lkc fl ov0r by the current promOI\:rs 01 the company, i.e. 

Dinesh S . .. . r:na, I. ::; Lrn ily und minted entities, pursuant to BIFR order dated August 

17, 200(_ ~; ' JI 18ClJ U\l l\lIy, the COli lpany passed a resolution for bringing in RS.7 Crores 

as equil /.. ;)0 y iv()11 by Dilll~sh SIJ:.mTl .:.l ol1d his relntcd Companies. His associate I 

compo!!) .. oJ. SIL and Oinesh SIl:lllfl iJ IIUF uroughl in Rs P.r.') Crorus (Jill! Dinesh 

Sharn)Q; .... F Q!ld SIL tlad bl!L'll Jisc!osed as promoters in the shareholding pattern filed 

since Jw . .: :1008. SubseqLH.': !l lly . Raj Kllmar was allotted 51akh shares on September 

10, 20(b c" .J he I ,"" "Iso becn disclosed under promoter category in the shareholding 

pattern ~: ... "L' tlJ~1! :;.1 Ovco m!;\..'f 2011;. lie h~l s been disclos('n in Ihp plil 1jic f il !PgOry In 

the sh~I ~:I .•. ,diriD ;:'il th:rTls fi!c:d by the cornpany since March 2017. 

'~ i tiC~or'A 



27. Noticee Nos. 1-3 and 5.£, in their replies, have indicated that shares were issued to Raj 

Kumar in the promoter quota. Raj Kumar has submitted that he was only an investor in 

the company and was never a promoter of the target Company. In support of his 

argumen~ Raj Kumar has submitted copy of a leUer dated June 14, 2012 addressed to 

BSE Ltd (with a receipt stamp of BSE Ltd), intimating BSE regarding his wrongfut 

categorisation as part of the promoter group and requ,esting BSE to instruct the Target 

Company to regroup him and put him in the general category. I note that while the copy 

of the Board resolution allotting the shares, rolc" D,ung with Form 2 is silent on whether 

the allottee - Raj Kumar belongs to the promoter group, letter dated May 27,2010 filed' 

by the Target Company to BSE in the matier of listing of additional capital, inter-<llia, 

refers to the allotment as made to 'individual public namely Mr. Raj Kumar'. 

26. I note that whether Raj Kumar is part of tile promoter group or not is under dispute. 

The shares allotted to him have been disclosed to have been made under 'promoter 

quota' pursuant to the BIFR order. While he has been disclosed under the promoter 

category in the shareholdlng patterns from September 2010 to December 2016, he 

has been taking a stand and representing to OS[ and the company since June 2012 

that he Is not part of the promoter group and has been wrongfully categorized so. The 

company has re-categorized him under 'public category' in the shareholding pattem 

since March 2017 onwards. However, I note that, for the purpose of the extant 

proceedings, the paint to be decided is whether Raj Kumar could be deemed to be a 

PAC will, respect to the acquisition of 35 lakh shares by Shreyas Dlnesh Shanma and 

Shrutl Dinesh Shanma from SIL, irrespective of whether he is I was part of the 

promoter group. 
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29. From V1.l1; .... . l :; sut.)Jl1i~~iuns of the Noticces, I note ltlat ttH;:re has been a long standing 

dispuh~ J\ .H; Cll H')j Kunmr f]nJ c: ~ l ~f t'Jol i:-:e('s. Bolh partic~ t l:l VP 1 ()(1~;(~d complaints 

against ~: .\::1 othUf bdurc SEG • .:lrld .:llsu bdore other forums including criminal 

compla::i\:. Furil ler, according to the..: submission of Raj Kumar, he has also not been 

providC'c .. :l! l lllu SI),lfU t:ert i Lc.: ~I(e in rGspcct of the 5 lakh shares allotted to him. I 

observ0 l. : ,l R~)j Kumar h;:) s rll iscu v~lrious complaints agninst the Nulicees before 

SSE onJ .s E!~1 viJe hl·He rs (.bled April 30, 2012, June 1·1, 2012 and SCORES 

compb:nt !: llGJ J..:no 19, 2012, for non-receipt of the share certificates. I have also 

eXamif ll:J . ~ ,J t/Y of cornpluint dGlled July 30, 2012 filed by SIL against Raj Kumar for 

non-pn~ J1. ,Ill 01 duus. In ShOl t. I o l)scrvc thut there h<Js been serious disputes and 

dirreruflu: ·- b()!Wl.'\'il R:)j KUfll:Jr ;md thL' promotL'rs of the T;lrgd COlTlp .... ny, even 

before ii '" :l cqu',;i;;orl uf shorus by Noticee Nos. 1 and 2 in the Target Company on 

NovelliLL· L..9,20 12 . 

30. Regulut:u.: :"(1 )( q:; 1) ur SAST l{e r. llll~)lions defines 'persons acting in concert' as 

·persO/ J .. ; •• 1 ,v. ~\ a"!:1 C;()mfl HJ/J ol;iL'ctiVQ or purpose of acq! li,':ilion of shares or voting 

rights iii . l r 0.':\.-·: ·;.Jim) control over () [argel company. pursuant to an agreement or 

underst;"".,,·,".19.. Iv" ,')ui O ( illfurrt1uJ, direc;lIy or indirectly co-operate for acquisition of 

shares c .' , .• in !:i~ :h!'{ in , or ex.ercise of control over the larget company," (emphasis 

suppliL' •• ) .. urtlh.: r. I ~C~ llbtivfl 2(1 ); ~ 1 )( 2) ul lhL' Regulation s. in h~H lli(j. provides that 

personU. :; ,., :·'9 ':.:.hiil the..: prollluler und prOmoter group shall be deemed to be PACs 

with 011;, 11 I \:!~;Jl l~: v:ilhin th e same category, unless the contrary Is established. 
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31 . In the extant matter, Raj Kumar was disclosed in the 'promoter/promoter group 

category' in the shareholding pattern filed by the Target Company and was re-

categorized as public shareholder in the shareholding patterns filed from March 2017 

onwards. Thus, during the relevant period when the acquisition under reference was 

made (i.e. November 2012), Raj Kumar was disclosed as a promoter / promoter 

group entity. However, the. submissions made b~ Raj Kumar as well as other 

Noticees, unambiguously indicate that there have been serious disputes between Raj 

Kumar and other promoter group entities leading even to lodgement of criminal 

complaints. Further, the allotment of shares to Raj Kumar Itself is being contested by 

the promoter group of the Target Company iJllU Raj Kumar has allegedly not been 

given possession of the share certificates. 

32. Considertng these and the observations cited at Para 28, 29 and 31 above, I note 

that the facts and records before me do not indicate any common objective or purpose 

or cooperation among Raj Kumar and other Nolicees in the said acquisition of 35 Jakh 

shares by Shreyas Dinesh Sharma and Shruti Dlnesh Sharma from SIL or in exercise 

of control over the target company. Further, in light of the observations cited above, I 

do not find Raj Kumar and the Acquirers viz. Shreyas Dinesh Sharma and Shruti 

Dinesh Sharma, to be deemed PACs in rCopcl,t of the said acquisition , merely by 

virtue of Raj Kumar being disclosed under 'prQmoter/promcter group category' during 

the relevant period, since there is sufficient evidence to the contrary. In view of the 

above, I find that Raj Kumar did not Incur any obligation under Regulation 3(2) of 

SAST Regulations in respect of the acquisition of 35 lakh shares by Shreyas Dlnesh 

Sharma and Shruti Dinesh Sharma. 
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Other all!#9a~ i~ ); I ;.' conlplainl.s r~liscd LJy [I lL' NOlice(:}s 

33. I noll' Ii • . !' the Noticee Nos . 1-3 and 5-6 have raised various allegations against 

Noti ce(-~ I :v. 4 in the submissions l11ude by th em. Noticee No.4 has also raised 

allegatiJI I:": ~~gaills t the l Dfgul C~:!f ' ; ' :Ir .y ;U HJ its promoters in PIe milller. l /lole that 

the stl i" 11 , ~.!~efS r~1I oubue lhe pUfview of the SCN and lhus lhe current proceedings 

and hem:,:. the same have not been specifically addressed in this order. However, 

the Nm: _ . ·s arc free to r:"Jis0 lhe nlatters falling under SEBl's domain, separately 

with SCL .. 

Conclusion 

34. I have LL ;;(,rved that Si lreYJs Dillesh Sharma and Shruti Dinesh Sharma had 

collective .. .- ;ICQuired 4 H.1 d ~<, sl~ard l() ld ing in Ule Target ComrC'lny from its rromoter-

SIL. Sj)l ~ :, : l , Ie sllarehok': illg of IIle ~cQuirers togelher with i I \ Cs including promoter 

group «:",,:.Iding Raj Kurll<Jr) was 89.4 4%. i.e. more than 25% at time of the 

acquis: .: .. , l and ~!l e aCliu.;siLion was of 48.16% of the shareholding. I.e. in excess of 

the 5% I:. :! specined ill r{cgubtioll 3(2) of 51\ST Regulalions, the 8cquisition has 

attrack~r : ,I .. ' re (~ uiremenl~ slJecjf: ... ~ ! :,H1C!::'f the said RoguI8!;"" . r-1I f'!her, 85 (~iscussed 

at Parl.l :"' 1 :'lIld 22 above, the said acquisitions are not exempt under Regulalion 10 

of the S . ,;;T Regulatiuns. Hence. find Ihat there is a viola lion of the relevant 

35. As a Ill; r . .. ·11 ruk, u dir ();:::iDIl to 1 :t~ l ke ~H1 open offer shall be issued to 1I1e enliUes who 

had fu i!<.:-J \0 du so. I ! t,;'" lN er, SED I CQ n deviate from ttle normal rule and issue any 

o,rler in the /II(llkl', , ••. '. 'I' H. y'!nvd ... . I .:'I •. ~· .: Pug. 250/27 
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other direction. ~ the facts and circumstances of the case so requires. As discussed 

at Para 10-12 above. the said acquisition. in effect. did not alter the total shareholding 

of the promoters and the promoter group, which mmained unchanged at 96.32% both 

before and after the said acquisilion. Further, the acquirers were the son and 

daughter of Dinesh Sharma and coparceners in Dinesh Sharma HUF, which had 

been disclosed as a promoter of the Target Company since June 2008. Further, the 

acquirers had been disclosed as promoter group entities of the transferor i.e. SIL. 

which in turn had been disclosed as a promoler of the Target Company since June 

2008. Thus, the said acquisition did not result in an effective change in the control of 

the Target Company. Further, I find that the acquisition was. in fact, an inter-se 

transfer among promoter group entities. which did not qualify for exemption under 

Regulation 10(1 )(a)(ii) for want of disclosure of the acquirers' name in the 

shareholdlng pattern for three years. Incidentally, it Is noted that the said acquisition 

was followed by reclassification of the acquirers as public shareholders, as part of as 

attempt to comply with MPS requirements. 

36. In light of the above facts, I find thal the Inswnl case does not warrant a direction 10 

make a public announcement and open offer. Hence, I am inclined to pass other 

directions as appropriate for the violation. as laid down in Regulation 32 of the SAST 

Regulations. While so considering the appropriateness of the directions, I am inctined 

to view the Acquirers, i.e. Noticee Nos. 1 and 2 " nd the PACs viz. Noticee Nos. 3, 5 

and 6 equally liable as the entities are deemed PACs being part of the same family; 

falling within the definition of immediate relatives; and were copanceners in Noticee 

No.6. who have acted together in the said acquisition of shares. 
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Directions 

37. I, in exe· ~< ·o of the pm··:ers t'oilh?!!~'u Olll n(~ um!c~r Sections 11(1). 11(1.) tll't~ Section 

118 oi l. : ::'EBlllct rcod wi th RegulCltion 32 of the SAST Regulalions, hereby direct 

as und(;r: 

a. Shr.·, :. ·, O;" " . h SI1i.lrlll " [PIIN:BflDPS99850j, Shruli Oincsh Sharma 

[P /\; : !v\: I .::lJ.iS11\! "nu Sl lankarlal Slmrma [PAN: AHZPS4363Ej shal.! not 

acc l.: . . j : ~1e secufitius InDrkct or buy, seU or otherwise deal in the securities 

11 1 '.H , :L 0ilher directly or il1directly for a p0riod of one year from the date of this 

b. SCIJ :.I;"inst Raj Ku ,mc lPIIN: AKKPS1106R) is disposed of without any further 

dih: .,. IlS. 

c. This . : \ ~r shaU comv into lo(c{.' ':[ j!h immndinte cfr~ct. 

d. 1\ Ct. l . of this ord(:r s. ,:.:: be served on the recognized Stock Exchanges, 

OeIJ04 :hHies and Ri : )~; t rar and Share Transfer Agents for their information 

and . ,,;c()ssary COOl f/Ii;;; .ce. 

Place: MUIll L~. : 

Date: MarCil t;" ;:020 
G. MAHALINGAM 

WHOLE TIME MEMBER 
SEC0r{ITIES AND EXCHANGE BOARD OF INDfA 

- -_._--- - -
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