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E-AUCTION PROCESS INFORMATION DOCUMENT

Topsgrup Services and Solutions Limited- in Liquidation
CIN No. U74920MH1982PLC027283

Invitation for Bids through e-Auction for sale of Topsgrup Services and Solutions Limited, (In
Liguidation) on a Going Concern under the provisions of the Insolvency and Bankruptcy Code,
2016.

The sale of M/s Topsgrup Services and Solutions Limited (In Liquidation) having its registered
office at 5, Royal Palms Golf & Country Club, Aarey Milk Colony, Goregaon (E) Mumbai-400065 as a
Going Concern shall be in accordance with provisions of Insolvency and Bankruptcy Code, 2016
and the Insolvency and Bankruptcy Board of India (Liquidation Process) Regulations, 2016. The
sale/auction will be done by the undersigned, being in the capacity of Liquidator, through e-
auction platform at the web portal https://nbid.nesl.co.in/app/login .

Mr. Anshul Gupta, an Insolvency Professional registered with the Insolvency and Bankruptcy
Board of India (IBBI) vide Registration Number IBBI/IPA-002/IP-N00310/2017-18/10899 is
appointed as the Liquidator of of Topsgrup Services and Solutions Limited by the Hon’ble
NCLT (vide order dated September 21, 2022 (Order received on September 27, 2022) in |.A. 528
OF 2022 in CP (IB) - 1088/IBC/MB/2020 to manage, protect, sell and liquidate the properties,
assets, business and other affairs of M/s. Topsgrup Services and Solutions Limited (in
Liquidation).

Date and time of e-Auction

Friday, 27" October, 2023 from 11:00 AM to 02:00 PM

Issued by & Address for Communication

Mr. Anshul Gupta

Liquidator of Topsgrup Services and Solutions Limited
IBBI Reg No. IBBI/IPA-002/IP-N00310/2017-18/10899

Address: 410, 4% Floor, Bluerose

Industrial Estate, Near Metro Mall

and Tata Power Petrol Pump,

Western Express Highway, Borivali

(E) — 400066

E-mail: topsgrup.ip@gmail.com

Contact No.: +91 85270 73808 Date: 25" September, .2023
Place: Mumbai
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DISCLAIMER

This e-Auction Process Information Document is issued by Anshul Gupta, the Liquidator
appointed by Hon’ble NCLT, Mumbai Bench , Court V in the matter of Topsgrup Services and
Solutions Limited (in Liquidation) for general information purposes only and to provide general
information, without regard to specific objectives, suitability, financial situations and the
requirements of any particular person and does not constitute any recommendation of an offer
to buy, purchase or subscribe to any securities or any assets of the Corporate Debtor. This
Document is neither anagreement nor an offer by the Corporate Debtor or Liquidator or any
other Person.

The purpose of this document is to lay down the process for submitting the Bid by the interested
/qualified Bidders through E-Auction for participating in the process of Sale of the Corporate
Debtor as a Going Concern in accordance with the provisions of E-Auction Process Information
Document, IBC and Liquidation Process Regulations. Neither this E-Auction Process Information
Document nor anything contained herein shall form the basis of, or be relied upon in connection
with any contract, agreement,undertaking, understanding or any commitment whatsoever.

This Document does not solicit any action based on the material contained herein. This
Document is not a statutory document, and it has not been approved or registered with any
regulatory or statutory authority of the Government of India or any State Government or by any
stock exchange in India or any other jurisdiction. Nothing herein contained or materials relating
to the E-Auction Process Information Document should be construed as legal, financial,
accounting, regulatory or tax advice by the Liquidator.

It is to be noted that no information being provided in this E-Auction Process Information
Document, Data Room or on the website of the Corporate Debtor claims to be comprehensive
or all-inclusive, and it may not contain all the information that the recipient may consider
material. Each interested/qualified Biddershould, conduct its own investigations, diligence, and
analysis and should check the accuracy, adequacy, correctness, reliability and completeness of
the assumptions, assessments, statements and information made available and obtain
independent advice from appropriate sources.

While this information has been prepared in good faith, the recipient acknowledges that no
representation or warranty, expressed or implied, is made by the Liquidator,or his advisors and
representatives, as to the accuracy, authenticity, completeness, or fairness of the information
or opinions contained in this Document or Data Room or the Information Memorandum in any
other document provided in connection with due diligence of the Company. Acceptance of
this Document by an interested/qualified Bidder shall be deemed to be an unconditional
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acknowledgment by the recipient that the Corporate Debtor, the Liquidator, their advisors and
representatives, officers, agents do not accept any responsibility or liability for any such
information or opinion.

The Liquidator may update, amend or supplement the information, assessment or assumptions
contained in this Document or Data Room, modify, add to, delay, or otherwise annul or cease
the sale process at any point in time, for any reason determined in his sole discretion.

In providing this Document, the Liquidator or his advisors or representatives do not undertake
any obligation to provide the interested Bidder with access to any additional information or to
update, expand, revise, or amend the information, or to correct any inaccuracies which may
become apparent in this or any other document. The Liquidator may, however, alter, modify, or
otherwise change in any manner the contents of this Document, without obligation to notify
any person of such revision or changes.

Title documents and other documents in relation to the subject assets of the Corporate Debtor,
to the extent provided by the erstwhile management of the Corporate Debtor, are available with
the Liquidator and can be viewed by qualified Bidder(s) at the request to the Liquidator through
email or any other virtual means or otherwise. Nothing contained in this E-Auction Process
Information Document shall be deemed to relieve, wholly or partially, directly, or indirectly, the
Bidder from their compliance with the IBC, any other law in force, and/or any infrastructure
having the force of law, as may be applicable to them.

In so far as the information contained in this E-Auction Process Information Document and
documents /information provided through the Virtual Data Room includes current and historical
information, the accuracy, adequacy, authenticity, correctness, fairness, and completeness of
such information cannot be guaranteed. By acceptance of this E-Auction Process Information
Document, the Bidder shall be deemed to have acknowledged that it has not relied upon any
representation and warranty made by the Liquidator.

This E-Auction Process Information Document and information contained herein or disclosed
along with such documents and information, clarifications provided should not be printed,
reproduced, transmitted, sold, distributed, or published by the recipient of this E-Auction
Process Information Document, without prior written approval from the Liquidator. Distributing
or taking / editing/dispatching / transmitting this E-Auction Process Information Document in
certain foreign jurisdictions may be restricted by law, and Persons in whose possessionthis E-
Auction Process Information Document comes should inform themselves about, and observe any
such restrictions.

Neither the Liquidator, nor his professional advisors, Insolvency Professional Entity (IPE) and its
affiliates, employees, colleagues, agents, representatives, or managers of the process shall be
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liable for any damages, whether direct or indirect, special or consequential including loss of
revenue or profits that may arise from or in connection with the use of this E-Auction Process
Information Document, including for the Bidder not being selected as a Successful Bidder or on
account of any decision taken by the Liquidator.

This Document as well as the Data Room and website of Corporate Debtor and/or information
provided through any other mean or otherwise, contains confidential, proprietary and/or legally
privileged information and by its acceptance hereof, the interested/qualified Bidder agrees that
the information contained herein or otherwise provided to the interested /qualified Bidder
regarding the Corporate Debtor will be kept confidential and is not to be used for any purpose
other than in connection with the submission of the Bid for the Corporate Debtor. The terms of
this Document shall be subject to the Confidentiality Undertaking (defined hereinafter) and the
recipient agrees that it will not, directly, or indirectly, disclose to or permit its subsidiaries,
Affiliates, employees, advisors or representatives to discloseany information contained herein
or otherwise provided to it regarding the Corporate Debtor to any other person or reproduce
this Document in whole or in part.

Further, apart from the provisions set out in this E-Auction Process Information Document, the
Bidder shall be responsible for fully satisfying the requirements and provisions of IBC and
Liquidation Process Regulations made thereunder as well as all laws in force that are or may be
applicable to the Bidder or the intended manner of sale envisaged under this E-Auction Process
Information Document and for obtainingconsents, waiver from requisite regulatory and
statutory approvals from the concerned regulators, third parties and governmental authorities
in order to consummate the sale process as contemplated in the E-Auction Process Information
Document.

All expenses required to be incurred towards movement / shifting of the Assets (defined herein
below), transfer of title to the assets post the E-Auction, shall be borne by the Successful Bidder. The
Liquidator shall not be held responsible / liable to pay any expenses towards such movement of any
Assets sold in the E-Auction.

Under no circumstances shall the Bidder make any contact, direct or indirect, by any mode
whatsoever, with the Corporate Debtor until the Liquidator gives his written permission. The
Confidential Information shall be kept secret and confidentialby the Bidder(s) and shall be used
solely in accordance with the terms of the Confidentiality Undertaking and provisions of IBC,
2016.

No Person, including the Bidder, shall be entitled under any law, statute, rules or regulations or

tort, principles of restitution or unjust enrichment or otherwise to claimfor any loss, damage, cost

or expense which may arise from or be incurred or suffered on account of anything contained

in this E-Auction Process Information Document or otherwise, including the accuracy, adequacy,
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authenticity, correctness, completeness or reliability of the information or opinions contained in
this E-AuctionProcess Information Document and any assessment, assumption, statement or
information contained therein or deemed to form part of this E-Auction Process Information
Document, and the Liquidator or any of his respective advisors, consultants and representatives
and the Corporate Debtor, do not have any responsibility or liability for any such information or
opinions and therefore, any liability or responsibility is hereby expressly disclaimed.

The sale of the Corporate Debtor as a Going Concern is proposed to be done on "as is where is,
as is what is, whatever there is and without recourse basis" and theproposed sale of the
Corporate Debtor as a Going Concern does not entail the transfer of any other title, except the
title which the Corporate Debtor had on its assets as on date of auction (excluding assets as
specified in this process note) . The Liquidator does not take or assume any responsibility for
any shortfall or defect or shortcoming in the moveable/immoveable assets and of the Corporate
Debtor. As such, they said the proposition for disposition is without any kind of warranties and
indemnities.

Each Interested / Qualified Bidder shall bear all costs associated with or relatingto the
preparation and submission of its bid including but not limited to due diligence on the Corporate
Debtor or preparation, copying, postage, delivery fees, expenses associated with any documents
or demonstrations or presentations which may be required by the Liquidator, or any other costs
incurred in connection with or relating to its Bid. This Document is not transferable or assignable
in any manner whatsoever to any person other than the intended Bidder.

This E-Auction Process Information Document is neither an agreement nor an offer by the
Liquidator to the interested Bidders or any other person. The objective of this E-Auction Process
Information Document is to provide interested Bidders with information that may be useful to
them in making their Bid. It may be noted that the assumptions, assessments, statements, and
information contained in the E-Auction Process Information Document may not be complete,
accurate, adequate, or correct. Each Bidder should, therefore, conduct its own due diligence,
investigations and analysis and should also check the accuracy, adequacy, correctness, reliability
and completeness of the assumptions, assessments, statements, and information contained in
this E-Auction Process Information Document and may get independent advice from
appropriate sources.

Information provided in this E-Auction Process Information Document and the information
provided through any virtual mean or otherwise, to the interested /qualified Bidder(s) has been
collected and collated from several sources. This E-Auction Process Information Document may
not be all-inclusive and may not contain all the information that the recipient may consider the
material for the purpose of submission of its Bid. The information given by no means claims to
be an exhaustive account of statutory requirements and should not be regarded as complete.
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The Liquidator accepts no liability or responsibility for the authenticity, accuracy or otherwise
for any statement or information contained in the E-Auction Process Information Document.

xviii. The Bidders are prohibited from giving or offering any gift, bribe or inducement and any

XiX.

XX.

XXI.

XXIT.

attempt to any such act on behalf of the Bidder towards the Liquidator, or any of his respective
professional advisors, affiliates, or representatives for showing any favour in relation to this
Document or the process set out herein, shall render the bidder to such liability and penalty as
the Liquidator may deem proper, including but not limited to immediate disqualification and
exclusion from the process contemplated hereunder.

Neither the information in this E-auction Process Information Document nor any other written
or oral information provided by the Liquidator, or any of his respective advisors, consultants and
representatives are intended to form the basis of or the inducement for submission of any
document or information or the Bid by any prospective Bidder or any investment activity.

It is to be noted that by procuring a copy of this E-auction Process Information Document, the
recipient accepts the terms of this Disclaimer and confidentiality of the Data Room, which forms
an integral part of this E-Auction Process Information Document.

The benefit of all disclaimers, confirmations, acceptances, and representations made or
accepted by the recipient in this Document shall accrue to the benefit of theCorporate Debtor,
officers, employees, and other such persons assisting the Corporate Debtor in relation to its
liguidation, and the Liquidator, InsolvencyProfessional Entity, their authorised representatives,
directors, officers, employees, and advisors.

Nothing contained in this Document shall be deemed to relieve, wholly or partially, directly, or
indirectly, the prospective Bidder from their compliance with thelnsolvency and Bankruptcy
Code, 2016, and any other applicable law. The prospective Bidder shall inform themselves
concerning, and shall observe and comply with, any applicable legal requirements.

xxiii. In addition to other disclaimers (s) of/ by the Liquidator in this Document, the Liquidator hereby

further disclaims any and all liability for any statements made or omitted to be made in this
Document or, any action taken or omitted to be taken pursuant to this Document.




BRIEF PARTICULARS OF E-AUCTION

This E-Auction Process Information Document has been issued for the purpose of
carrying out electronic auction (E-Auction) of Topsgrup Services and Solutions
Limited (in liguidation) (the “Company” or “Corporate Debtor”) as a Going
Concern under the provisions of the Insolvency and Bankruptcy Code, 2016 and
the Insolvency and Bankruptcy Board of India (Liquidation Process) Regulations,
2016 (Liquidation Process Regulations).

The information provided in this E-Auction Process Information Document should
be read together with the provisions of the Code and the Liquidation Process
Regulations. In the event of a conflict between this E-Auction Process Information
Document and the Code or the Liquidation Process Regulations, the provisions of
the Code or the Liquidation Process Regulations, as the case may be, shall always
prevail.

The information contained in this E-Auction Process Information Document or
subsequently provided to Bidder(s), whether verbally or in documentary or any
other form by or on behalf of the Liquidator, is provided to Bidder(s) on the terms
and conditions as set out in this E-Auction Process Information Document.

The Liquidator may in his absolute discretion, but without being under any
obligation to do so, update, amend or supplement the information, assessment
or assumptions contained in this E-Auction Process Information Document.

The issuance of this E-Auction Process Information Document does not imply that
the Liquidator is bound to select a Bidder or to appoint the Preferred Bidder as
Successful Bidder for the assets of the company and the Liquidator reserves the
right to reject all or any of the Bidders or bids without assigning any reason
whatsoever.

National @ e-Governanace  Services Limited — NeSL via website
https://nbid.nesl.co.in/app/login (“E-Auction Service Provider”) has been
appointed as the E- Auction Service Provider . The sale of the Company on a Going
Concern basis shall be undertaken by the E-Auction Service Provider for and on
behalf of the Seller through an E-auction platform provided on the website portal
of the E-Auction Service Provider (Platform). Other details with respect to the E-
auction are as follows:




Particulares and Brief of E-Auction:

Description Remarks
Assets ID Topsgrup
Type of Bid E-Auction under Liquidation Process
seller The Liquidator, Topsgrup Services and Solutions
Limited (in Liquidation)
Property/Corporate Topsgrup Services and Solutions Limited (in
Debtor Details Liquidation) for sale
Website of E-

Auction service
provider

https://nbid.nesl.co.in/app/login

Service Provider

https://nbid.nesl.co.in/app/login

Name: Araventhan S E
Contact: +91 93846 76709
Email: araventhanse@nes.co.in

Mode of Submission
of Bid Application
Form &other
documents.

Online by sending an e-mail
to topsgrup.ip@gmail.com & followed by
physical submission of documents to the office of
the Liquidator at

Mr. Anshul Gupta (Liquidator)

Address: 410, A4th
Bluerose Industrial Estate, Near Metro Mall and
Tata Power Petrol Pump,

Highway, Borivali (E) — 400066

Correspondance floor,

Western Express

Mode of auction

e-auction

Reserve Price

INR 3,67,62,000 (Rupees Three Crore sixty seven
lacs sixty two thousand only)

EMD

INR 36,76,000 (Rupees thirty six lacs seventy six
thousand only)

Bid Increment Value

INR 5,00,000 (Rupees Five Lakhs only)

Auto extension

Auto Extension of Five minutes

Annexures and
Formats

Format A: Format for Bank Guarantee for EMD
Format B: Format for Bank Guarantee for EMD by
Associate Company

Annexure |: Basic Details Of The Bidder
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Annexure Il: Affidavit by the Applicant

Annexure llI: Affidavit and Undertaking
Annexure IV: Bid form (to be duly filled in and
signed and stamped by the Bidder and uploaded)
Annexure V: Terms & Condition of the E-auction
Annexure VI: Declaration by the Bidder (to be
duly filled in and signed, stamped by the Bidder
and uploaded along with the Bid form)

Annexure VII: Technical Terms & Conditions Of E-
Auction Sale

Annexure VIlI: Asset Information Sheet
Annexure IX: Expression of Interest

Annexure X: Format Of Affidavit And Undertaking
For Disclosing Eligibility Under Sec 29A of the IBC
Annexure Xl: Confidentaility Undertaking
Annexure XlI: Power Of Attorney

Annexure Xlll: Composition And Ownership
Structure of the Prospective Bidder

Please note that this bidding is a serious matter and

: - last minute bidding may lead to unnecessary lapses.
ecia

b ] Neither the E-Auction Service Provider nor the
Instructions S . .
Liquidator will be responsible for any lapses on part

of the Bidders.

All terms and conditions with respect to the sale of the company on a Going
Concern basis shall be governed by the directions of the Liquidator, NCLT and in
accordance with the provisions of applicable laws.

As mandated by the Hon’ble NCLT, the Liquidator shall exercise all rights with
respect to sale of the Topsgrup Services and Solutions Limited as a Going Concern
and it would be open to the Liquidator to appoint such experts, professionals or
other persons, as the Liquidator might think necessary, in consultation with the
Hon’ble NCLT, so as to enable the sale of the Topsgrup Services and Solutions
Limited on a Going Concern basis.

The Annexures to this E-Auction Process Information Document shall form an
integral part hereof and this E-Auction Process Information Document shall
always be read in conjunction with the Annexures appended hereto.
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ELIGIBILITY CRITERIA

An E-Auction Process Applicant shall not be eligible to submit a bid for purchase of assets
of the Company if it fails to meet the eligibility criteria as set out in Section 29A of the
IBC (as amended from time to time).

A careful reading of Section 29A of the IBC states that a person shall not be eligible to
submit a bid, if such person, or any other person acting jointly or in concert with such
person —

a) Is an undischarged insolvent;

b) Is a willful defaulter in accordance with the guidelines of the Reserve Bank of India
issued under the Banking Regulation Act, 1949;

c) At the time of submission of the resolution plan has an account, or an account of a
corporate debtor under the management or control of such person or of whom such
person is a promoter, classified as non-performing asset in accordance with the
guidelines of the Reserve Bank of India issued under the Banking Regulation Act,
1949 (10 of 1949) 3 [or the guidelines of a financial sector regulator issued under
any other law for the time being in force,] and at least a period of one year has
lapsed from the date of such classification till the date of commencement of the
corporate insolvency resolution process of the corporate debtor:

Provided that the person shall be eligible to submit a resolution plan if such person
makes payment of all overdue amounts with interest thereon and charges relating
to nonperforming asset accounts before submission of resolution plan:}

[Provided further that nothing in this clause shall apply to a resolution applicant
where such applicant is a financial entity and is not a related party to the corporate
debtor.]

Explanation I.- For the purposes of this proviso, the expression "related party" shall
not include a financial entity, regulated by a financial sector regulator, if it is a
financial creditor of the corporate debtor and is a related party of the corporate
debtor solely on account of conversion or substitution of debt into equity shares or
instruments convertible into equity shares, prior to the insolvency commencement
date.

Explanation Il.— For the purposes of this clause, where a resolution applicant has an
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account, or an account of a corporate debtor under the management or control of
such person or of whom such person is a promoter, classified as non-performing
asset and such account was acquired pursuant to a prior resolution plan approved
under this Code, then, the provisions of this clause shall not apply to such resolution
applicant for a period of three years from the date of approval of such resolution
plan by the Adjudicating Authority under this Code;

d) Has been convicted for any offence punishable with imprisonment:
i. fortwo yearsor more under any Act specified under the Twelfth Schedule; or
ii. forseven years or more under any law for the time being in force:
Provided that this clause shall not apply to a person after expiry of a period of two
years from the date of his release from imprisonment:
Provided further that this clause shall not apply in relation to a connected person
referred to in clause(iii) of Explanation I,

e) Is disqualified to act as a director under the Companies Act, 2013;

Provided that this clause shall not apply in relation to a connected person referred to
in clause (iii) of Explanation I,

f) Is prohibited by the Securities and Exchange Board of India from trading in securities
or accessing the securities markets;

g) Has been a promoter or in the management control of a corporate debtor in which

a preferential transaction, undervalued transaction, extortionate credit transaction
or fraudulent transaction has taken place and in respect of which an order has been
made by the Adjudicating Authority under this Code;
Provided that this clause shall not apply if a preferential transaction, undervalued
transaction, extortionate credit transaction or fraudulent transaction has taken
place prior to the acquisition of the corporate debtor by the resolution applicant
pursuant to a resolution plan approved under this Code or pursuant to a scheme or
plan approved by a financial sector regulator or a court, and such resolution
applicant has not otherwise contributed to the preferential transaction, undervalued
transaction, extortionate credit transaction or fraudulent transaction;

h) Has executed a guarantee in favour of a creditor in respect of a corporate debtor
against which an application for insolvency resolution made by such creditor has
been admitted under this Code and such gurantee has been invoked by the creditor
and remains unpaid in full or part.

i) is subject to any disability, corresponding to clauses (a) to (h), under any law in a
jurisdiction outside India; or

j) Has a connected person not eligible under clauses (a) to (i)
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Explanation — For the purposes of this clause, the expression “connected person” means
i. Any person who is the promoter or in the management or control of the E-auction
process applicant; or
ii. Any person who shall be the promoter or in management or control of the assets of
the Company pursuant to sale thereof as part of the liquidation process of the
Company; or
iii. The holding company, subsidiary company, associate company or related party of
a person referred to in clauses (i) and (ii)

Provided that nothing in clause (iii) of this Explanation shall apply to a bidder where such
bidder is a financial entity and is not a related party of the corporate debtor:

Provided further that the expression “related party” shall not include a financial entity
regulated by a financial sector regulator, if it is a financial creditor of the corporate
debtor and is a related party of the corporate debtor soley on account of conversion or
substitution of debt into equity shares or instruments convertible into equity shares, prior
to the insolvency commencement date.

Explanation |l—For the purposes of this section, "financial entity" shall mean the
following entities which meet such criteria or conditions as the Central Government may,
in consultation with the financial sector regulator, notify in this behalf, namely: —

(a) a scheduled bank;

(b) any entity regulated by a foreign central bank or a securities market requlator or
other financial sector regulator of a jurisdiction outside India which jurisdiction is
compliant with the Financial Action Task Force Standards and is a signatory to the
International Organisation of Securities Commissions Multilateral Memorandum
of Understanding;

(c) any investment vehicle, registered foreign institutional investor, registered foreign
portfolio investor or a foreign venture capital investor, where the terms shall have
the meaning assigned to them in regulation 2 of the Foreign Exchange
Management (Transfer or Issue of Security by a Person Resident Outside India)
Regulations, 2017 made under the Foreign Exchange Management Act, 1999 (42
0f1999);

(d) an asset reconstruction company register with the Reserve Bank of India under
section 3 of the Securitisation and Reconstruction of Financial Assets and
Enforcement of Security Interest Act, 2002 (54 of 2002);

(e) an Alternate Investment Fund registered with Securities and Exchange Board of
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India;
(f) such categories of persons as may be notified by the Central Government.

PRE-BID QUALIFICATION FOR BUYER

A bidder shall not be eligible to submit a bid during the auction process, if the following eligibility
criteria, being the pre-bid qualifications are not met.

Eligibility Criteria

e The Company should be compliant with respect to all the compliances necessary to be
followed by the Registered Companies.

e None of the connected persons including its directors/designated partners/partners have
been convicted for any criminal offence under the Indian Criminal Laws.

e None of its directors/designated partners/partners are disqualified to act as a ‘director’ under
the Companies Act, 2013;

e s not prohibited by the Securities and Exchange Board of India from trading in securities or
accessing the securities markets;

Prior to bidding, the bidder is required to provide the latest Financial Statements and other
necessary documents to the Liquidator.

Only those persons who meet the eligibility criteria as per Section 29A of the
Insolvency and Bankruptcy Code, 2016 as stated above, may submit bid application
alongwith the Earnest Money Deposit. The Liquidator may consider/short list them
as qualified bidders to participate in the E- Auction who meet the criteria as laid down
above, without providing any reason or incurring any liability.
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NOTES

In case of consortium all the members shall be jointly and severally responsible for compliance
with the terms of this Process Document and the EOI/Bid submitted by the consortium. Wherever
applicable, every document including the formats required under this Document shall be
submitted by each member of such consortium;

The members of the Consortium shall nominate and authorize a Lead Partner to represent and
act on their behalf. Such Lead Partner shall be the single point of contacton behalf of the
Consortium with the Liquidator & his advisors in connection with all matters pertaining to the
Consortium.

If any member of the Consortium is disqualified under Section 29A of the Code, then the entire
Consortium shall stand disqualified. If one member is a part of any other category or any other
consortium which is submitting EOI/Bid herein then that member cannot be a part of another
group of consortium or category which is also submitting EOI/Bid.
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TIME TABLE FOR THE AUCTION PROCESS

1. This e-auction process shall be conducted as per the timelines given below:

S. No. Event Statutory Timelines Timeline (Date)
1 Public Announcement of Auction - 25-09-2023
Opening of Auction Portal and
2 availability of public announcement - 25-09-2023
on the websites
Provide at least 14 days
o from issue of public
Last Date to apply and submission of , o
3 notice for submission of 10-10-2023
documents o
eligibility documents by
prospective bidder
Appropriate time
required for verifying
the eligibility criteria of
Date of Declaration of Qualified g' y.
4 , prospective bidders and 13-10-2023
Bidder .
to do due diligence
under Section 29A of
the Code
Last Date for Visit/ Inspection /| provide to qualified
Discussion Meeting, Due Diligence | bidder at least 7 days,
of assets under Auction. | for inspection or due
5 (Available to Eligible Bidders only | diligence of assets under 21-10-2023
post submission of the Bid | auction, from the date
Application form with requisite | of declaration of
documents qualified bidder
deposit earnest money
Last Date for Deposit of Earnest | deposit at least up to
6 . 26-10-2023
Money Deposit (EMD) two days before the
date of auction.
) ) as per notice of E-
7 E- Auction Date & time: ) 27-10-2023
auction
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Announcement of Successful Bidder o
8 , Within 1 days 30-10-2023
and issuance of Letter of Intent

9 Acceptance of Letter of Intent within 2 days 31-10-2023

Within 30 days from the
date of issuance of

Letter of Intent.
Payment of balance sale
10 ) ] ] Payment after 30 days 29-01-2024
consideration by Successful Bidder o

but within 90 days shall
attract interest at the
rate of 12%.
If the full sale

consideration

(Payment) is not
11 Cancellation of Sale received by the 30-01-2024
Liguidator within 90
days of Letter of
Intent/Demand

the Earnest Money paid
by the E-auction process
applicant  shall be
returned (without
Return of Earnest Money for | . I
12 , interest) to it within 14 14-11-2023
unsuccessful bidders
(Fourteen) days of the
date of closure of
auction process (except

second highest bidder)

Notes:

a) The timelines, notifications, updates and other details for the E-Auction
Process are available on the website of E-auction portal and can also be
obtained by sending an email to the Liquidator to the email ID mentioned in
this Document.

b) The Liquidator may make changes in the above timetable if in his opinion such
changes contribute to the success of the E-Auction Process. Any changes
made will be notified to the Qualified Bidders & will be updated on the E-
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d)

8

h)

auction Portal. Notwithstanding anything contained herein, uploading on
Corporate Debtor’s website shall be a deemed notification on all the Bidders.

The Liquidator, in his absolute discretion, may relax the timelines in respect of any Bidder,
if in his opinion, such relaxation is in the interest of the overall E-Auction Process.

The E-Auction will be conducted on the date and time as mentioned in the Timetable for
auction process with unlimited extensions of 5 minutes each after each increment in the
bid amount.

In the interest of all the stakeholders of the company and maximization of value of assets
of the Corporate Debtor, the Liquidator in consultation with the Stakeholder's
Consultation Committee may further extend the date of E-auction and the same shall be
informed to all the stakeholders through publication of corrigendum to the E-auction
notice.

If the auction fails or, if in the opinion of the Liquidator, the auction needs to be re-
conducted, the Liquidator may, in his absolute discretion, decide the time and date for
such re-auction.

“On the close of the auction, the highest bidder shall be invited to provide balance sale
consideration within ninety days of the date of such demand:

Provided that payments made after thirty days shall attract interest at the rate of 12%:

Provided further that the sale shall be cancelled if the payment is not received within ninety
days.”

The timeline for payment of final sale consideration may be extended at the sole discretion of
Liguidator, to the extent permissible under the applicable laws and regulations. In case the
final sale consideration is not paid within the timeline, the Liquidator shall forfeit EMD.
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KEY DEFINITIONS

“Adjudicating Authority” or “NCLT” shall mean the Hon’ble Mumbai Bench of the
National Company Law Tribunal;

“Applicable Laws” shall mean, all the applicable laws, codes, regulations, rules,
guidelines, circulars, re-enactments, revisions, applications and adaptations
thereto, judgments, decrees, injunctions, writs ,and orders of any court, arbitrator
or governmental agency or authority, rules, regulations, orders, and
interpretations of any governmental authority, court or statutory or other body
applicable for such transactions including but not limited to the IBC, Liquidation
Regulations, Companies Act, 1956 / 2013 (as applicable), Competition Act, 2002,
Transfer of Property Act, 1882, Sale of Goods Act, 1930, Foreign Exchange
Management Act, 1999, whether in effect as of the date of this E-Auction Process
Information Document or thereafter and each as amended from time to time;

“Assets” means the assets of the Company as specified in Annexure VIII of this
Process Memorandum.

“Bid” means, any bid submitted by the Bidders as required in terms of this E-
Auction Process Information Document and in accordance with the provisions of
IBC read together with the Liquidation Process Regulations and the Applicable
Laws;

“Control” shall mean a Person holding more than 26% (twenty-six percent) of the
voting share capital in a company or the ability to appoint majority of the directors
on the board of another company or the ability of a company to direct or cause
direction of the management and policies of another company, whether by
operation of law or by contract or otherwise;

“Eligible Bidder(s)” shall mean Bidder(s) who are eligible in terms of this Process
Memorandum, provisions of IBC and provisions of the Liquidation Process
Regulations;

“E-Auction Process Participant” or “Bidder” mean, Person or Persons who
submitted a bid as per the E-Auction Process Information Document; and shall
include a Qualified Bidder or the Successful Bidder, as the case may be, and as the
context requires;

“E-Auction Process Information Document” means this document including all the
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appendices hereto, for the purposes of setting out the process for submission of a
bid and selection of Successful Bid in accordance with the provisions of the IBC and
shall include all supplements, modifications, amendments, alterations or
clarifications thereto issued in accordance with the terms hereof;

“IBC” shall mean Insolvency and Bankruptcy Code, 2016 and the related rules and
regulations issued there under, as amended from time to time;

“Liquidation Process Regulations” means, the Insolvency and Bankruptcy Board of
India (Liquidation Process) Regulations 2016 as amended from time to time;

“Liguidator” means an insolvency professional appointed as a liquidator in
accordance with section 34 of the IBC;

“Liguidation Process Regulations” means the Insolvency and Bankruptcy Board of
India (Liquidation Process) Regulations, 2016, as amended from time to time;

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

“Qualified Bidder(s)” shall mean a Bidder who fulfills the eligibility criteria listed
out in the E-Auction Process Information Document;

“Site(s)” means the location of all the immoveable and moveable properties
owned, leased or occupied by the Company, for the purposes of conducting
business in India.

“Site Visit” means a visit to any one or more Site(s) as reasonably requested by the
Applicant.

“Successful Bidder” or “Successful E-Auction Process Participant” means, the
Qualified Bidder whose bid is approved and who is declared successful by the
Liquidator at the end of the determined auction phase;

Capitalized terms used herein but not defined otherwise shall have meaning

prescribed to them under the provisions of the IBC and the regulations
thereunder.
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INTRODUCTION

A.

The Company’s Liquidation Process has been initiated under the provisions
of the IBC and the Liquidation Process Regulations by an order of the NCLT
with effect from September 21, 2022 (Order received on September 27,
2022).As per the said order, IP Anshul Gupta has been appointed as the
Liquidator.

It is the endeavor of the Liquidator to sell the assets and properties
comprising the liquidation estate of the Company in the manner specified
under Regulation 32 of the Liquidation Process Regulations, any other rules,
regulations, orders, circulars, directions or notifications or the like, issued
pursuant to or under the IBC or the Liquidation Process Regulations, as the
case may be, and as per directions, if any, of the NCLT in respect of the
liguidation process of the Company and in the manner specified in this E-
Auction Process Information Document.

The E-Auction would be conducted in the manner specified in the Schedule
I, as provided under Regulation 33 of the Liquidation Process Regulations,
any other rules, regulations, orders, circulars, directions or notifications or
the like, issued pursuant to or under the IBC or the Liquidation Process
Regulations, as the case may be, and as per directions, if any, of the NCLT in
respect of the liquidation process of the Company and in the manner
specified in this E-Auction Process Information Document.

The E-Auction Participants are encouraged to make themselves acquainted
with the provisions of the IBC and the Liquidation Process Regulations and
any other rules, regulations, orders, circulars, directions or notifications or
the like, issued pursuant to or under the IBC or the Liquidation Process
Regulations, as the case maybe.

THE COMPANY AND IT’S ASSETS OVERVIEW

Brief Background:

M/s Topsgrup Services and Solutions Limited, a closely held public limited Company, was

incorporated on 15t June, 1982 with the main objective to provide well trained, vetted and
licensed security services to corporate customers in India, using advanced technology and

systems in the most effective manner.

Topsgrup consists of Indian companies namely Topsgrup Services and Solutions Limited
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(TSSL) which is the flagship company of the group, and is mainly into Security
Services/Guarding Business.

Topsgrup was founded in 1970 by retired Major Randhir Chander Nanda and until 1992 it
developed goodwill in the Indian market, more particularly in Mumbai. Thereafter, Dr
Rahul Nanda son of Major Nanda took over the reins of the Company and from 1992 to
2007, the turnover of the Company grew exponentially and Topgrup emerged as one of
the India largest and No. 1 security and allied services providing group in India.

The Corporate Debtor and its subsidiaries has been providing the following services to the
customers:

Manned Guarding Security Services
Cash Management Services
Investigation Services

System Integrated Services

vk W e

Emergency Response Services

The company is a Going Concern and is providing security services to selected clients.

Insolvency Proceedings:

M/s Punjab National Bank (International) Limited, in its capacity as the
financial creditor of M/s. Topsgrup Services and Solutions Limited (the
‘Corporate Debtor’) formerly known as Topsgrup Services Ltd., also Tops
Security Ltd. filed an application under Section 7 of the Insolvency and
Bankruptcy Code, 2016 (IBC) before the Hon’ble National Company Law
Tribunal (NCLT), Mumbai, for initiation of Corporate Insolvency Resolution
Process (CIRP) against the Corporate Debtor.

The Hon’ble NCLT, Mumbai Bench admitted the aforesaid application vide its
order dated 19.02.2021 and appointed Mr. Rajendra Bhuta as Interim
Resolution Professional (IRP) for conducting the CIRP in the matter of the
Corporate Debtor.

Later, the Committee of Creditors and in its meeting dated 15.05.2021
proposed the appointment of Mr. Anshul Gupta as Resolution Professional.
Further, the Hon’ble NCLT vide its order dated 27.07.2021 and received on
03.08.2021 appointed the undersigned Mr. Anshul Gupta as a Resolution
Professional (RP).

During 11th CoC meeting held on 11th January, 2022, the Resolution plan had
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been put to vote which had been rejected by the Committee of Creditors of
the Corporate Debtor. Consequently, an application had been filed for the
liguidation of the corporate Debtor on 26.02.2022 which had been allowed by
the Hon’ble NCLT, Mumbai Bench, vide its order dated 21.09.2022 (received
on 27% September, 2022) and appointed Mr. Anshul Gupta as liquidator of the
Corporate Debtor.

Status of Liquidation Process:

The Liquidation proceedings commenced vide NCLT order dated 21t
September, 2023 (received on 27™ September, 2023) and public notice was
issued on 28t September, 2022. The claims were required to be submitted by
the financial creditors, operational creditors, claims from workers and
employees and other claimants, if any by 215t October, 2023.

All the claims received were verified, accepted, or rejected on the basis of the
documents provided by the respective claimants in order to substantiate its
claim and/or to the extent the records received bny the Liquidator from the
Corporate Debtor, as the case may be. The valuation process as required by
IBC is completed. Since Hon’ble NCLT has directed the undersigned to sell the
company as Going Concern thus accordingly this EOIl has been issued.
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DOCUMENTS REQUIRED TO BE SUBMITTED FOR
ELIGIBILITY OF THE BIDDER

Therefore, the E-Auction Process Applicant or the Bidder would need to submit

the following forms, documents and authorizations as part of the Auction Plan by

the bidder(s):

Stage Sr. no. List of documents to be submitted.

1 Form Expression of Interest (Eol).
Format of Affidavit for disclosing eligibility under

2 Form Section29A of the IBC (In case of a Consortium to be
submitted by each member of Consortium)

3 Form Confidentiality Undertaking
Format for Power of Attorney for nomination of

4 Form . . .

Interested LeadPar"tn.er in the consortilum (if any)
bidders Composition and Ownership Structure of the

5 Form prospective Bidder (where relevant, for each
member of theconsortium)

6 Form Format of Board Resolution (if any)
KYC Documents.

7 Self attested Proof of Identity, Current Address
Proof, PAN card, Valid e-mail ID, Landline
andMobile Phone number;

3 CA certificate certifying Networth / Minimum
Assetsunder Managmenet as per eligibility
criteria clause.

9 Form Bid Application Form (with annexed
Terms &Conditions)

10 Form Declaration by Bidders

11 Form Format of Bank Guarantee (if any)

Qualified
bidders 12 Form  leormat of letter from an associate company for

remittingthe EMD on behalf of the Bidder

13 Proof of remittance of Earnest Money Deposit

Please note that only the eligible bidders will gain access to documentation,
additional information required for due diligence, after due submission of the
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required bid form and declaration form. Further, if needed, the site visits for only
the eligible bidders may also be coordinated by the Liquidator.

Further, it should be noted that at any stage of the E-Auction process, the
liquidator may ask for any documents from the prospective bidders to evaluate
their eligibility. The liquidator, at his discretion, may disqualify the prospective
bidder for non-submission of the requested documents.

For sake of clarification, it is reiterated that an application / Bid shall be
scrutinized and processed for further process in the E-Auction, only of such
persons whose applications were received i.e., both online and hard copies, by
the Liquidator on or before the date and time mentioned in the Timetable
above.
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PHYSICAL VERIFICATION AND SITE VISIT

The Interested Bidders desirous of conducting site visit, inspection of assets or
discussion meeting, should send their request to Liquidator through e-mail at least
48 hours in advance. At the request of the Eligible Bidder, the Liquidator may
arrange site visit or inspection of assets or discussion meeting, subject to such
conditions as may be prescribed by Liquidator if requested, and shall communicate
date & time for the same, through e-mail to the interested Bidder well in advance.
The Liquidator reserves the right not to arrange site visit, inspection of assets or
discussion meeting for any reason whatsoever, irrespective of the request of the
Eligible Bidder without providing any reason or incurring any liability.

DUE DILIGENCE

The Liquidator shall endeavor to provide necessary assistance, facilitating the
conduction of due diligence by interested Bidders. The information and
documents shall be provided by the Liquidator in good faith.

The sale of the company as Going Concern are proposed to be sold on “As is where
is basis”, “As is what is basis”, “Whatever there is basis” and “No recourse” basis
and the proposed sale of assets of the Company does not entail transfer of any
title, except the title which the Company had on its assets as on date of auction.

COMPANY TO BE AUCTIONED AND RESERVE PRICE

As a Going Concern

The Corporate Debtor is being offered to be sold as Going Concern under Regulation 32(e) of
the Liquidation Regulations, 2016, whereby the value of the Corporate Debtor can be
maximized. The sale of Corporate Debtor as Going Concern shall include the group of assets
and liabilities which shall form part of the Ligidation Estate under Section 36 of the code and
are unencumbered and/or charge have been relinquished by the respective chargeholder
including the Intellectual Property Rights (IPR) i.e. Brand Name — “TOPS”.

Itis pertinent to mention that the Indian Bank and Union Bank of India is having first pari-passu
charge on all the receivables of the Corporate Debtor for their outstanding loans.
However, Union Bank of India has not relinquished their charge on the receivables of the
Corporate Debtor.
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Further, Indian Bank and Union Bank of India also have first pari-passu charge on the following
fixed assets owned by the company which have not been relinquished by the said banks:

1. Gala No 27 on ground floor, "B" wing, Bldg No.5 in a builing know as "Sanjay" in "Akshay
Mittal Industrial Premises Co Op Society Ltd Situated" on Sir M.V. Road, in Andheri ( E ),
Mumbai 400 059

2. Tops Security Ltd, Bldg A, Bldg No.1 on plot bearing CTS No 1627 and S No.169 part village
Marol Maroshi Goregaon( East ),Mumbai 400 063

3. Office No. D 105 on 1st floor in Juinagar Commercial Complex situated in Juinagar Railway
Station in Juinagar, Navi Mumbai 400 705. Both the Banks have not relinquished their security

interest on the above mentioned properties.

Further, Indian Bank hasnot relinquished by the following FDs.

Sr. No A/c Number Amount (in lacs)
1 7283817858 49,99
2 7282886696 75.00
3 7282894277 58.06
Total 183.05

Considering aforementioned facts, the aforementioned assets shall not form part of the
Liquidation Estate under Section 36 of the Code and shall be excluded from the assets of the
Corporate Debtor while sale of Corporate Debtor as Going Concern.

The assets which have been identified as the Liquidation Estate and shall form part of the
Corporate Debtor while asle as Going Concern, have been listed below:

Fixed Assets

1. Nashik : Flat No.12 on Thirt Floor in Shiv Shankar Apartment situated at Ambad Link
Road, Mahajan Nagar Park, Nashik, Maharashtra 422 010. (Built up area - 475 sqft)

2. Gurgaon: Unit No. 1027-UG-195 on Upper Ground Floor in "Palam Corporate Plaza"
Situated at Palam Vihar, village Chauma, Chartepuri , Sarai Alawardi and Gurgaon,
Gurgaon, Haryana. (Built up area - 362 sqft)

3. Lavasa: Shop No. 021, on Ground floor, Wing No0.10, "Clubview" situated at Event
Centere Street Davse, Tal, Mulshi, Dist. Pune 412 112. (Built up area - 599 sqft)

The said property is developed by M/S Lavasa Corporation Limited and has been given
to CD under a 99 years lease deed dated 24th November 2016. M/S Lavasa Corporation

28




Limited was under CIRP process and presently the Resolution Plan has been approved
by Adjudicating Authority.

The Resolution Professional (now Liquidator) had requested the Resolution Professional
of Lavasa Corporation for handover of the said premises on various occasions, however
Liquidator is yet to receive the possession of the said premises.

Vehicles
e 12 Two wheelers (TVS Star City Plus)

e Toyota Innova
e Mahindra Scorpio

Location of the said Vehicles - 5, Royal Palms Golf & Country Club, Aarey Milk Colony, Goregaon
(E) Mumbai Mh 400065

Furniture ,Fixtures , office equipments & Miscellaneous Assets

There are various Aluminium Storage Rack, Tables, Chairs, wooden cabinets, Air Conditioners,
Biometric Finger prints, CPU, LCD, uniforms, Caps, belts, boots etc.

The aforesaid assets of the Corporate Debtor are located at the following two locations:

a. GalaNo. 27/B, Ground Floor, Building No. 5,Mittal Industrial Estate, Andheri Kurla Road,
Saki Naka, Mumbai — 400059
b. 5, Royal Palm Estate, Aarey Milk Colony Road, Goregaon East, Mumbai 400065

Securities and Financial Assets

1. Non-current Investments;

2. Deposits

3. Bank Accounts*

4. Loan and Advance to Related Party
5. Other current assets

*It is to be noted that the Liquidator shall require to incur the cost in order to run the Liquidation
Process therefore the Liquidator shall be maintaining a buffer amount of Rs. 50 lacs.

Note : The Corporate Debtor also had an Asset at 5 Subodh Sadan, Opp Neelam Marble, Service
Road, Vile Parle ( East ), Mumbai - 400 047, however the same was Acquired by BMC during
the road widening process. As per the reqular follow-ups and information available, we
understand that BMC is in process of allotting a alternate property for the same.
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EARNEST MONEY DEPOSIT (EMD)

All the E-Auction Process Applicants shall provide, along with or prior to
submission of their auction bids, an amount which is equal to the 10% of the
reserve price.

The EMD can be remitted by way of a bank guarantee issued by any schedubked
commercial bank in India in favour of the Guarantee Beneficiary, i.e., Topsgrup
Services and Solutions Limited — in liquidation, in the Format A (Earnest Money —
Bank Guarantee) provided in this E-Auction Process Information Document.

It may be noted that the Bidder may request the Liquidator to permit the Bidder
to submit the Earnest Money through its Associate or Associate Company. Such
payment of the Earnest Money by an Associate or Associate Company of the
Bidder shall be accompanied by a letter in the format set out in Format B (Earnest
Money by an Associate / Associate Company). Such an Associate or Associate
Company must also be an Eligible Bidder as per the requirements specified in this
E-Auction Process Information Document.

Provided that, the Liquidator reserves the right to accept such a request at its sole
discretion and upon such terms and conditions as it may deem fit, including but
not limited to requiring such a party to submit any authorization documents or
other necessary details/documents.

1. The Earnest Money Deposit, which would not be bearing any interest, has
to be paid by the Bidder prior to uploading the online bid form.

2. The Earnest Money can also be remitted through RTGS / NEFT to the
account number of the company as provided under:

Account Details

Guarantee Beneficiary Name Topsgrup Services and Solutions Limited
In Liquidation

Bank Name AXIS BANK LIMITED

Account No 922020055441055

Branch Vile Parle (E), Mumbai, Maharshtra —
400057

IFSC Code UTIBO000183

3. The details of any remittances in this regard shall be entered in the online
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form submitted by the Bidder. The entire EMD amount shall be remitted by
the Bidder (s) from one bank account only and to be owned by the Bidder.
Bidders shall preserve the remittance Challan and shall produce the same in
front of the Liquidator as and when demanded.

All the payments to be made by the Bidder under the E-auction shall be
intimated to the Liquidator at topsgrup.ip@gmail.com.

It should be noted that no interest will be paid to the auction process
applicant in relation to such Earnest Money amount. The EMD of the
Successful Bidder shall be adjusted towards payment of sale consideration
and the EMD of unsuccessful bidders shall be refunded within 14 (fourteen)
days from closure of E- bidding or cancellation of the E-Auction process.
However, the Liquidator may retain EMD of the second highest Bidder for
a period up to 90 (thirty) days from the date of closure of e-bidding, to
consider his/ it bid (at the discretion of the Liquidator) in the event the
original Successful Bidder is disqualified or fails to adhere to the terms of
the Letter of Intent.

FORFEITURE OF EARNEST MONEY DEPOSIT / INVOCATION OF BANK GUARANTEE

FROM THE E-AUCTION APPLICANT / BIDDER

The Guarantee Beneficiary shall have the right to invoke the bank guarantee for a
period upto 180 (One hundred and eighty) days from the last date of the

submission of the Earnest Money, by issuance of a written demand to the Bank in

the circumstances as set out in the Bank Guarantee.

It is to be noted that the Earnest Money furnished can be forfeited at any time,
upon the occurrence of any of the following events:

4.

if there is a breach of any of the conditions under this E-Auction Process
Information Document by the Bidder or in case Bidder is found to have
made any misrepresentation; or

if Bidder is found to be ineligible to submit the bid as per the conditions
set out in Section 29A of the IBC (as amended from time to time) or is
found to have made a false or misleading declaration of eligibility as per
the conditions set out in Section 29A of the IBC (as amended from time to
time); or

if the Bidder is identified as the Successful bidder and it fails to extend the
validity of the Earnest Money through the bank guarantee or does not
accept the Letter of Intent issued by the Liquidator; or

Eligible Bidder/ Successful Bidder is found to be, directly or indirectly or
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through an agent, engaged in corrupt practice, fraudulent practice,
coercive practice, undesirable practice or restrictive practice in the
auction process or has, undertaken any action in respect of such process
which results in the breach of any applicable law including the Prevention
of Corruption Act, 1988; or

5. if the Successful Bidder fails to make the complete payment as per the
terms of the Letter of Intent issued by the Liquidator.

Set-Off of Earnest Money of the Successful Bidder

Unless expressly indicated by the Bidder, the Earnest Money shall be set-off
against or used as part of the consideration that the successful bidder proposes to
offer in relation to the Company.

In case the auction fails, then the Earnest Money paid by the E-auction process
applicant shall be returned (without interest) to it within 14 (Fourteen) days of the
date of closure of auction process except second highest bidder.

Issuance of Letter of Intent and Transaction Documents

The Liquidator will issue a Letter of Intent to the Successful Bidder, detailing the
Total Payable Amount and other Terms and Conditions. The Letter of Intent will
beissued and / or transaction / sale documents executed in the name ofSuccessful
Bidder(s) / Successful E-Auction Process Applicant(s) only and not in any other’s
name.

The Liquidator shall issue a Letter of Intent (“LOI”) to the Successful Bidder,
detailing total value of sale, balance amount payable, for consummating the sale
for each group of assets and other terms and conditions of such sale and
communicate the same to successful Bidder through e-mail within 24 hours from
the conclusion of e-auction process.

The Successful Bidder would have to communicate its acceptance to the same and
comply and adhere to the terms and conditions of Letter of intent issued by the
Liquidator within 2 day of issue of Letter of Intent.

The Successful Bidder shall pay the balance sale consideration to the account provided by
the Liquidator, above, within the date and time mentioned in the Timetable. Upon
completion of the payment of the complete consideration within a period of 90 days
from the LOI., the Successful Bidder shall be entitled to get the definitive documents
executed and/ or registered in its name, subject to other terms and conditions of this
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Document.

It is clarified that the failure of the Successful Bidder to pay the balance consideration or
part therein within the timelines as per the Timetable, shall entitle the Liquidator to forfeit
the EMD, and such other amounts/monies paid till such point of time by the Successful
Bidder, without any notice or intimation to the Successful Bidder and to cancel the Letter
of Intent issued to the Successful Bidder.

The timeline for payment of balance sale consideration may be extended at the sole
discretion of the Liquidator, to the extent permissible under the Applicable Laws and
Regulations and in the manner specified therein.

DECLARATION OF SUCCESSFUL BIDDER

The Liquidator at the end of the E-Auction phase shall declare the successful
bidder(s) for the sale of the Company on a Going Concern basis. The successful
bidder(s) shall be determined on the basis of the highest bid (not below the reserve
price) received by the Liquidator via the E-Auction portal process unless the
Liquidator determines, acting reasonably, that the highest bidder should not be
identified as the Successful Bidder.

Where the Earnest Money has been provided by means of a remittance to the
Company’s bank account, such funds will be retained by the Liquidator as part
payment of the consideration that the Successful Bidder has agreed to pay for the
relevant asset of assets in E- Bidding process.

The Liquidator is not bound to accept the highest offer and shall have absolute
right to accept or reject any or all bids or adjourn / postpone / cancel the e-Auction
or withdraw any asset group of assets or portion thereof from the E-Auction
proceedings at any stage without assigning any reason there for.

In case of any dispute/discrepancy, the Liquidator shall assess the E-Auction
applications and declare the successful bidder(s) offering maximum value for the
auctioned assets. This right of selecting and declaring the successful bidder (s) shall
solely rest with the Liquidator at all times.

The Liquidator shall endeavor to sell the Company on a Going Concern basis.

DEFAULT BY SUCCESSFUL BIDDER AND ITS CONSEQUENCES

In the event of the Successful Bidder withdrawing his E-Auction Application, the
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Guarantee Beneficiary / Liquidator shall have the right to invoke/forfiet/encash the
Earnest Money furnished by the Successful Bidder which shall form part of the
Liguidation Estate.

Such assets may be put to re-auction or sold to the next/second highest qualified
Bidder, as decided by the Liquidator at its sole discretion, and the defaulter
Successful Bidder shall have no claim/ right in respect of such assets.

COMPLETEION OF SALE

On payment of the full amount of sale consideration plus applicable taxes (if any),
the sale shall stand completed, and the Liquidator shall execute Certificate of sale
or Sale deed or relevant sale documents related to transaction and the assets shall
be deemed to be delivered to the Successful Bidder. The Certificate of sale or Sale
deed will be issued and /or transaction / sale documents will be executed in the
name of the Successful Bidder only and will not be issued in any other name(s). It
is expressly stipulated that there are no other implied obligation on the part of the
Liquidator to do any acts, things and deeds whatsoever for the completion of the
sale except as mentioned herein above.

FRAUDULENT AND CORRUPT PRACTICES

The E-Auction Process Applicant / Bidder shall observe the highest standard of
ethics during the E-Auction Process and subsequently during the closure of the E-
Auction Process and declaration of successful bidder. Notwithstanding anything to
the contrary contained in this E-Auction Process Information Document, or in the
Letter of Intent, the Liquidator shall reject an auction bid, revoke the Letter of
Intent, as the case may be, without being liable in any manner whatsoever to the
E-Auction Process Applicant, if the Liquidator, at his discretion, determines that
the E-Auction process applicant has, directly or indirectly or through an agent,
engaged in corrupt practice, fraudulent practice, coercive practice, undesirable
practice or restrictive practice in the E-Auction Process or has, undertaken any
action in respect of such process which results in the breach of any Applicable Law
including the Prevention of Corruption Act, 1988. In such an event, the Guarantee
Beneficiary may invoke the Earnest Money, without prejudice to any other right or
remedy that may be available to the Liquidator under this E-Auction Process
Information Document or Applicable Law.

For the purposes of this Clause, the following terms shall have the meaning
hereinafter respectively assigned to them:
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“coercive practice” shall mean impairing or harming, or threatening to impair or
harm, directly or indirectly, any person or property to influence any person’s
participation or action in the auction Process;

“corrupt practice” shall mean

(i) the offering, giving, receiving, or soliciting, directly or indirectly, of anything
of value to influence the actions of any person connected with the auction
Process (for avoidance of doubt, offering of employment to or employing or
engaging in any manner whatsoever, directly or indirectly, any official of the
Liguidator or the Company, who is or has been associated or dealt in any
manner, directly or indirectly with the auction Process or arising there from,
before or after the execution thereof, at any time prior to the expiry of 1(one)
year from the date such official resigns or retires from or otherwise ceases to
be in the service of the Liquidator or the Company, shall be deemed to
constitute influencing the actions of a person connected with the auction
Process); or

(i) engaging in any manner whatsoever, during the auction Process or
thereafter, any person in respect of any matter relating to the Company, who
atany time has been oris alegal, financial or technical adviser of the Liquidator
or the Company, in relation to any matter concerning the auction process;

“fraudulent practice” shall mean a misrepresentation or omission of facts or
suppression of facts or disclosure of incomplete facts, in order to influence the
auction Process;

“restrictive practice” shall mean forming a cartel or arriving at any
understanding or arrangement among the auction process Applicants with the
objective of restricting or manipulating a full and fair competition in the
auction Process; and

“undesirable practice” shall mean (i) establishing contact with any person
connected with or employed or engaged by the liquidator with the objective
of canvassing, lobbying orin any manner influencing or attempting to influence
the auction Process; or (ii) having a Conflict of Interest.

The Bidder shall not involve himself for any of his representatives in price manipulation of any
kind directly or indirectly by communicating with other Bidders.
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The Bidder shall not divulge either his bid or any other details provided to him by the Liquidator
or during the due diligence process in respect of the asset to any other party. Prior to conduct
of due diligence / site visits, the Liquidator may require the Bidder to execute confidentiality
undertaking with the Company / Liquidator.

COSTS, EXPENSES AND TAX IMPLICATIONS

The auction process applicant shall be responsible for all the costs incurred by it
on account of its participation in the auction process, including any costs
associated with participation in the discussion Meeting (if any), Site Visit, etc. The
Liquidator shall not be responsible in any way for such costs, regardless of the
conduct or outcome of the Auction Process.

It is hereby clarified that the E-Auction Process Applicant shall make its own
arrangements including accommodation for the discussion Meeting (if organized)
or Site Visit and all costs and expenses incurred in that relation shall be borne by
the E-Auction Process Applicant.

The E-Auction Process Applicant shall not be entitled to receive any re-
imbursement of any expenses which may have been incurred while carrying out
the due diligence, search of title to the assets and matters incidental thereto or for
any purpose in connection with the E-Auction Process.

It is to be noted that all taxes applicable (including stamp duty implications and
registration charges) and additional charges for right to way/easement
charges/any other charges on sale of assets would be borne by the successful
bidder:

1. The sale attracts stamp duty, registration charges, etc. as per relevant laws

2. The successful bidder shall bear all the necessary expenses like applicable
stamp duties / additional stamp duty/transfer charges, fees, etc. for
transfer of property (ies) in his / her name

3. The Successful Bidder shall bear the applicable mutation fee and all the
minor dues of land development agencies, local and municipal taxes,
assessment charges, etc. in respect of the properties put on e-Auction.

4. Purchaser has to bear the cess or other applicable tax i.e. GST, TDS, etc
applicable as per the provision of GTS act or another applicable act or
clause.

5. The Successful Bidder will be responsible for evaluating completeness/ correctness of
applicability of taxes in India on receipt of letter of intent / at the time of execution of
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conveyance deed and no claim, whatsoever, shall be admitted / payable towards
charging of higher tax rate than applicable, etc. later on. Successful Bidder shall be
responsible for paying all applicable taxes and decision of liquidator about the rate of
tax / cess / stamp duty etc shall be final and binding on successful Bidder.

It is expressly stated that the Liquidator does not take or assume any responsibility for any
minor dues or otherwise, of the Company, including such dues, if any, which may affect the
transfer of the liquidation assets in the name of the Successful Bidder and such dues, if any,
will have to be borne/paid by the Successful Bidder.

The E-Auction process applicant shall be responsible for fully satisfying the requirements of
the IBC and the related Regulations as well as all Applicable Laws that are relevant for the
sale process. The Successful Bidder shall be responsible for obtaining requisite regulatory
or statutory or third-party approvals, no-objections, permission, or consents, if any, that
are or may be required under Applicable Law for purchasing the relevant assets.

GOVERNING LAW AND JURISDICTION

This E-Auction Process Information Document, the auction Process and the
other documents pursuant to the E-Auction Process Information Document
shall be governed by the laws of India, and any dispute arising out of or in
relation to the E-Auction Process Information Document or the E-Auction
Process shall be subject to the exclusive jurisdiction of the Adjudicating
Authority, courts, and tribunals at Mumbai, India.

GENERAL TERMS & CONDITIONS OF E-AUCTION

E-Auction Sale Notice and Process Memorandum including details of all documents that
are required to be submitted for participating in the E-Auction are available on website
https://nesl.co.in/auction-notices-under-ibc/

(On going to the link, https://nesl.co.in/auction-notices-under-ibc/ , Eligible Bidders will
have to search for the mentioned Company by using Company’s Name (i.e. Topsgrup
Services and Solutions Limited).

Last Date of Submission of Bid Application Form shall be 10" October, 2023

Neither the Liquidator nor NeSL will be held responsible for any Internet network problem
/power failure/ any other technical lapses/failure etc. In order to ward-off such contingent
situation, interested bidders are requested to ensure that they are technically well equipped
with adequate power back-up etc. to participate in the E-Auction.
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Generation of User Id for participation in E-Auction through designated service provider:
After submission of all documents / EMD by the interested Bidder to the satisfaction of
the Liquidator, M/S National e-Governance Services Ltd, (NeSL) will provide User id and
password after due verification of PAN of the eligible bidders to participate in the E-
Auction on the scheduled date.Bidders must hold a valid email ID. Email ID is necessary for
the eligible Bidder as all the relevant information and allotment of Login ID & password by
NeSL will be conveyed through e-mail only. In case, Login ID & password is not received
at least one day before scheduled date of E-Auction or for any other assistance in
submitting bid, you may contact following person for necessary assistance:

Mr. Araventhan S E
Contact No.: 93846 76709
Email IDs: ipsupport@nesl.co.in; araventhanse@nesl.co.in

Bidding through designated e-auction platform on scheduled day: Auction for sale of the
Assets of the Company shall be conducted online, by E-Auction service provider namely
NeSL via its website https://nbid.nesl.co.in/app/login  with unlimited extension of “5
minutes” i.e. the end time of the E-Auction will be extended by 5 minutes each time if a
Bid is made within the last 5 minutes before closure of E-Auction. The Eligible Bidder who
submits the highest Bid amount (not below the reserve price) on closure of E-Auction
process shall be declared as Successful Bidder, unless otherwise decided by Liquidator,
and a communication to that effect will be issued through electronic mode.

The Eligible Bidders may avail online training on E-Auction from NeSL prior to the date of
e-Auction.

The Liquidator reserves the right to alter, modify or relax any of the terms and conditions
mentioned in this document in the interest of the liquidation process of the Company. Any
such alteration, modification or relaxation shall be binding on all interested Bidder.

All Bids placed on E auction platform will be considered as legally valid bid from the Bidder
himself. Once a bid is placed, the Bidder cannot reduce or withdraw the bid for any reason,
whatsoever. In case bid is reduced or withdrawn, EMD amount shall be liable to be
forfeited. Bidders are requested to remain caution during bidding and recheck bid amount
and alter / rectify their bid, if required, before confirming the bidding amount.

The highest and latest bid on auction shall supersede all previous bids of the respective
Bidders. The Bidder with the highest offer / bid does not get any right to demand for
acceptance of his bid.

Bidder shall remain bound with his bid amount till any higher bid is submitted on Electronic
platform.

Bid Application Form or Bid with any condition, will be treated as invalid. Any

correspondence requesting for change / modification in the process memorandum or any
condition of sale will not be entertained.
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Bid Application form received incomplete / unsigned or without requisite documents or
without prescribed Earnest Money deposit will be summarily rejected and will not be
allowed to participate in E-bidding process.

The interested bidders, prior to submitting their bid, should make their own independent
inquiries regarding the encumbrances, title of property, claims/ rights/ dues/ affecting the
assets and inspect condition of assets through site visit.

Anshul Gupta
Liquidator of Topsgrup Services and Solutions Limited
IBBI Reg No. IBBI/IPA-002/IP-N00310/2017-18/10899

Address: 410, 4 Floor,
Bluerose Industrial

Estate, Near Metro

Mall and TataPower

Petrol Pump, Western

Express Highway,

Borivali (E) — 400066

E-mail: topsgrup.ip@gmail.com
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FORMAT A
EARNEST MONEY DEPOSIT IN THE FORM OF BANK GUARANTEE

(To be on non-judicial stamp paper of appropriate stamp duty value relevant to place of

To

execution, purchased in the name of the Guarantor Bank)

Mr. Anshul Gupta

Liquidator — TOPSGRUP SERVICES AND SOLUTIONS LIMITED
Corresponddance Address: 410, 4th Floor, Blue Rose Industrial Estate,
Near Metro Mall, Borivali East, Mumbai City, Maharashtra - 400066;

WHEREAS

A.

[Insert name of the Bidder] incorporated in [India] / [insert name of country
where guarantor is incorporated] under the [Companies Act,[1956/2013] / [insert
name of legislation under which the entity is incorporated] with corporate
identity number [®], whose registered office is at [insert address] (“Bidder”) is
required to provide an unconditional and irrevocable bank guarantee for an
amount equal to INR (Indian Rupees only) in accordance with the terms of the
E-Auction Process Information Document dated [e] (“E-Auction Process

Information Document”) issued by the Liquidator seeking submission of bids

for assets of Topsgrup Services and Solutions Limited.

This bank guarantee is required to be issued in favour of the Beneficiary, as

per the terms of the E-Auction Process Information Document.

We,[insert name of the bank] having our registered office at [insert

address](“Bank”) at the request of the Bidder, do hereby undertake to pay to

the Beneficiary at [Mumbai] an amount not exceeding INR XX/- (Indian Rupees

XX only) to secure the obligations of the Bidder under the E-Auction Process

Information Document on demand from the Beneficiary on terms and

conditions herein contained.

1. Now therefore, the Bank hereby issues in favour of the Beneficiary this
irrevocable and unconditional payment bank guarantee (“Guarantee”)
on behalf of the [Insert name of the Bidder] for an amount.

2. The Bank for the purpose hereof unconditionally and irrevocably
undertakes to pay to the Beneficiary without any demur, reservation,
caveat, protest or recourse, immediately on receipt of first written
demand made by the Beneficiary, a sum not exceeding the aggregate
amount of INR XX/- (Indian Rupees XX lacs).

3. This Guarantee shall be valid and binding on the Bank up to and including
[Insert date of validity of the Earnest Money] and shall in no event be
terminable by notice or any change in the constitution of the Bank or the
Beneficiary, by any other reasons whatsoever and our liability hereunder
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shall not be impaired or discharged by any extension of time or variations
or alternations made, given, or agreed with or without our knowledge or
consent, by or between parties to the respective agreement.
The Bank hereby expressly agrees that the demand made on it under this
Guarantee shall be conclusive evidence of that such payment is due and
the Bank shall not require any other proof, in addition to the written
demand from Beneficiary, made in any format, raised at the above
mentioned address of the Bank, in order to make the said payment to
the Beneficiary.
The Bank shall make payment hereunder notwithstanding any objection
by [Insert name of the Bidder] and / or any other person or any dispute(s)
raised by the [insert name of the Bidder] in any suit or proceeding
pending before any court or tribunal relating thereto and the Bank’s
liability under this present being absolute and unequivocal. The Bank
shall not require the Beneficiary to justify the invocation of this
Guarantee, nor shall the Bank have any recourse against the procurer(s)
in respect of any payment made hereunder.
This Guarantee shall be interpreted in accordance with the laws of India
and the courts and tribunals at Mumbai shall have exclusive jurisdiction.
The Bank represents that this Guarantee has been established in such
form and with such content that it is fully enforceable in accordance with
its terms as against the Bank in the manner provided herein.
This Guarantee shall not be affected in any manner by reason of merger,
amalgamation, restructuring, liquidation, winding up, dissolution or any
other change in the constitution of the Bank.
This Guarantee shall be a primary obligation of the Bank and accordingly
the Beneficiary shall not be obliged before enforcing this Guarantee to
take any action in any court or arbitral proceedings against the Bidder,
to make any claim against or any demand on the Bidder or to give any
notice to the Bidder or to exercise, levy or enforce any distress, diligence
or other process against the Bidder. The Bank waives any such right to
that extent.
The Bank further unconditionally agrees with the Beneficiary that the
Beneficiary shall be at liberty, without Bank’s consent and without
affecting in any manner the Bank’s obligations under this Guarantee,
from time to time:
i. Vary and/or modify any of the terms of the E-Auction Process
Information Document;
ii. Extend and/or postpone the time of performance of the
obligations of the Bidder under the E-Auction Process Information
Document; or
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iii. Forbear or enforce any rights exercisable by the Beneficiary
against the Bidder under the terms of the E-Auction Process
Information Document

and the Bank shall not be relieved from its liability by reason of any such

act or omission on the part of the Beneficiary or any indulgence by the

Beneficiary to the Bidder or other thing whatsoever which under the law

relating to sureties would, but for this provision, have the effect of

relieving the Bank of its obligations under the Guarantee.

10.The Bank hereby agrees and acknowledges that the Beneficiary shall
have a right to invoke this Guarantee either in part or in full, as it may
deem fit.

11.0ur liability under this Guarantee is restricted to INR XX (Indian Rupees

XX only) and it shall remain in force until [Insert Earnest Money Validity

Date], with an additional claim period of 30 (thirty) days thereafter.

12. Failure to re-issue or extend this Guarantee in accordance with Clause

11 above shall entitle the Beneficiary to invoke this Guarantee.

In witness whereof the Bank, through its authorized officer, has set its hand and

stamp on this................ day of coeeeiiiiii At
Witness:

L, Signature

Name and Address. Name:

2 e e Designation with Bank Stamp

Name and Address
Attorney as per power of attorney No .....................

For:

.................................................... [Insert Name of the Bank]
Banker’s Stamp and Full Address:

Dated this .........cc.......... day of 2023.

Notes:

The Stamp paper should be in the name of the Bank.
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FORMAT B

EARNEST MONEY DEPOSIT BY AN ASSOCIATE COMPANY

To

Mr. Anshul Gupta (“Liquidator”)

Liguidator — Topsgrup Services and Solutions Limited
Correspondance Address: 410, 4th Floor, Blue Rose Industrial Estate,
Near Metro Mall, Borivali East, Mumbai City, Maharashtra-400066,

[Copy to:]

[Insert name of the Bidder with address]
Dear Maa’m/Sir,

Sub: Payment of the amounts of Earnest Money on behalf of the Bidder in relation
to the auction of assets of Topsgrup Services and Solutions Limited.

In light of the bid for assets of Topsgrup Services and Solutions Limited submitted by
[Insert name of the Bidder with address] in accordance with and subject to the
provisions of the E-Auction Process Information Document dated [e] in relation to
the captioned transaction (“E-Auction Process Information Document”), issued by the
Liguidator,

[Insert name and address of the Associate Company and address of the head office] hereby
declares and confirms it is [an / the] [Insert relationship of the Associate Company with
the Bidder] of the Bidder (“Associate Company”), and the payment of the Earnest
Money amount vide [Insert mode of payment] (“Payment”) is on behalf of the Bidder.
The Associate Company acknowledges that such amounts paid as Earnest Money shall
be subject to the terms of the Process Memorandum and hereby waives any right to
claim any refund or adjustment of the amounts of such Payment except in accordance
with the terms of the E-Auction Process Information Document.

The Associate Company hereby represents and warrants that payment of amounts
on behalf of the Bidder is in compliance with Applicable Law.

Capitalized terms used but not defined in this letter shall have the meanings
ascribed to such terms in the E-Auction Process Information Document.
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Thanking you,
Yours sincerely,

[Signature and name of the Authorised Officer of the Associate Company] Rubber
stamp/seal of the Associate Company

ACKNOWLEDGMENT

We hereby acknowledge and confirm the statements set out above by the

Associate Company.
Yours sincerely,

[Signature and name of the Authorised Officer of the Bidder]
Rubber stamp/seal of the Bidder
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ANNEXURE |
BASIC DETAILS OF THE BIDDER

[Note: In case of joint applicants, the details set out below are to be provided for each of the

entities / groups submitting each joint applicant.]

1. Name and Address:

a) Name of the Firm/Company/Organization:
b) Address:

c) Telephone No:

d) Email:

e) PAN/CIN:

®»

Date of Establishment:
Core Area of Expertise:
Contact Person:

a) Name:
b) Designation:

c) Telephone No:
d) Mobile No:
e) Email:

a)

etz

Company/FI Profile:

Company Financial Profile (consolidated / standalone as applicable):

[Note: The Company profile should necessarily include net worth and revenue
numbers of the preceding three years. Where the entity submitting the Bid is a
financial creditor, please provide details pertaining to ‘assets under management’
and/or “committed funds’ for the preceding five years or the committed funds
available as on March 31, 2023, for investment.]

Names & DIN of Directors including Independent Directors

Experience of the Company in the relevant sector.

Names of key lenders, if any, to the Company or its affiliates

History if any, of the Company or affiliates of the Company being declared a ‘willful
defaulter’, ‘non-cooperative borrower’, ‘non-impaired asset’” or ‘non- performing
asset’.

Any other relevant details which would be useful for the Liquidator to beaware
of in respect of the bidder

SIGNATURE AND NAME OF AUTHORISED PERSON
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ANNEXURE — I
AFFIDAVIT BY THE APPLICANT
(To be executed on non-judicial stamp paper of appropriate stamp duty value relevant to the

place of execution)

I, [name of the Individual/chairman/managing director/director/authorized person
of Applicant, authorized by the Board of the Applicant for giving such affidavit], son
of [¢], aged about [#] years, currently residing at [Address to be inserted] and having
Aadhaar/ Passport number [¢], on behalf of [name of the Applicant] having
registeredoffice at do solemnly affirm and state to the Liquidator of Topsgrup
Services and Solutions Limited that we are meeting the qualification criteria as
required for submission of Bid vide advertisement dated _ , 2023 as disclosed
in the information and records with us.

I, [name of the Individual/ chairman/managing director/director/authorized person
of Applicant, authorized by the Board of the Applicant for giving such affidavit],
further acknowledge that | have carefully read the entire document and | am
aware ofall existing conditions and limitations in relation to the same.

I, [name of the Individual/ chairman/managing director/director/authorized person
of Applicant, authorized by the Board of the Applicant for giving such affidavit] state
that we have attached necessary information requested by the Liquidator. The
information furnished by us is true, correct and accurate to the best of our
knowledge. Based on this information, we understand that you would be able to
evaluate our preliminary proposal in order to pre- qualify for the above- mentioned
proposal.

Before me, DEPONENT
Notary/Oath Commissioner
VERIFICATION:
|, [name of the Individual/chairman/managing director/director/authorized person of
Sponsor, authorized by the Board of the Sponsor company (in case of a company) for
giving such affidavit], the deponent above named, on behalf of [name of the Sponsor],
currentlyresigling at [ ] do hereby solemnly state on oath and declare and verify that the
contents of the above affidavit are true, correct and complete to the best of my
knowledge and nothing material has been concealed therein.

Verified at on this the [ ] day of [ ] 2023
DEPONENT
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ANNEXURE Il

AFFIDAVIT AND UNDERTAKING

(To be on judicial stamp paper of Rs 100 stamp duty value relevant to place of execution,
purchased in the name of the Guarantor Bank)

Date:

Mr. Anshul Gupta,
Liquidator,

Topsgrup Services and Solutions Limited — In Liquidation

Correspondance Address: 410, 4th Floor, Blue Rose Industrial Estate,
Near Metro Mall, Borivali East, Mumbai City, Maharashtra-400066,

Sub: Disclosure of eligibility under section 29A of the Insolvency and Bankruptcy

Code, 2016 and declaration for submitting bid for e-auction.

Dear Mam,

A.

| hereby submit this declaration under Section 29A of the Insolvency and
Bankruptcy Code, 2016 (“Code”) as inserted by the Insolvency and Bankruptcy
Code (Amendment) Act, 2018:

| have understood the provisions of section 29A of the Code as inserted by the
Insolvency and Bankruptcy Code (Amendment) Ordinance, 2017. | confirm that
neither XYZ................. Limited nor any person acting jointly with XYZ.............
Limited or any person who is a promoter or in the management or control of
XYZ Limited or any person acting jointly with XYZ............ Limited:

(a) is an un-discharged insolvent;

(b) is a wilful defaulter in accordance with the guidelines of the Reserve Bank
of India issued under the Banking Regulation Act, 1949;

(c) has an account, or an account of a corporate debtor under the management
or control of such person or of whom such person is a promoter, classified as
non-performing asset in accordance with the guidelines of the Reserve Bank of
India issued under the Banking Regulation Act, 1949 or the guidelines of a
financial sector regulator issued under any other law for the time being in force
and at least a period of one year has lapsed from the date of such classification
till the date of commencement of the corporate insolvency resolution process
of the corporate debtor:

Provided that the person shall be eligible to submit a resolution plan if such
person makes payment of all overdue amounts with interest thereon and
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charges relating to nonperforming asset accounts before submission of
resolution plan:

Provided further that nothing in this clause shall apply to a resolution applicant
where such applicant is a financial entity and is not a related party to the
corporate debtor.

(d) has been convicted for any offence punishable with imprisonment:

(i) for two years or more under any Act specified under the Twelfth Schedule;
(ii) for seven years or more under any law for the time being in force:

Provided that this clause shall not apply to a person after the expiry of a period of two
years from the date of his release from imprisonment:

Provided further that this clause shall not apply in relation to a connected person referred
to in clause(iii) of Explanation ;

(e) is disqualified to act as a director under the Companies Act, 2013;

Provided that this clause shall not apply in relation to a connected person
referred to in clause (iii) of Explanation |;

(f) is prohibited by the Securities and Exchange Board of India from trading in
securities or accessing the securities markets;

(g) has been a promoter or in the management or control of a corporate debtor
in which a preferential transaction, undervalued transaction, extortionate
credit transaction or fraudulent transaction has taken place and in respect of
which an order has been made by the Adjudicating Authority under this Code;
Provided that this clause shall not apply if a preferential transaction,
undervalued transaction, extortionate credit transaction or fraudulent
transaction has taken place prior to the acquisition of the corporate debtor by
the resolution applicant pursuant to a resolution plan approved under this
Code or pursuant to a scheme or plan approved by a financial sector regulator
or a court, and such resolution applicant has not otherwise contributed to the
preferential transaction, undervalued transaction, extortionate credit
transaction or fraudulent transaction;

(h) has executed an guarantee in favour of a creditor in respect of a corporate
debtor against which an application for insolvency resolution made by such
creditor has been admitted under this Code;

(i) is subject to any disability, corresponding to clauses (a) to (h) of Section 29A,
under any law in a jurisdiction outside India; or

(j) has a connected person (as defined in Explanation to Section 29A) who is
ineligible under clauses (a) to (i) of Section 29A.

| therefore, confirm that XYZ Limited is eligible to be bidder in accordance to

Section 29A of the Insolvency and Bankruptcy Code, 2016 (“Code”) as inserted
by the Insolvency and Bankruptcy Code (Amendment) Act, 2018.
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. l undertake on behalf of XYZ Limited, that during the Liquidation Process, no
person who would be considered as Connected Person and is not eligible to
submit resolution plan under section 29A of Insolvency and Bankruptcy Code,
2016 and the regulation 38 of IBBI (Insolvency Resolution Process of Corporate
Persons) regulations, 2016 shall be engaged in the management and control of
corporate debtor.

. | declare and undertake that in case the XYZ Limited becomes ineligible at any
stage during the Liquidation Process, it would inform the Liquidator forthwith
on becoming ineligible.

. | also undertake that in case the XYZ Limited becomes ineligible at any time
after submission of the EMD, then the EMD would be forfeited and the same
would be deposited in the account of Topsgrup Services and Solutions Limited—

in liquidation.

| also further undertake that my winning bid Amount will remain binding unless
rejected by the Liquidator.

| confirm that the said declaration and disclosure is true and correct.

. I am duly authorised to submit this declaration by virtue of

(DEPONENT)

VERIFICATION

I, the deponent above, do hereby solemnly declare and affirm that the above
statement given by me is true and correct to the best of my knowledge and belief
and nothing stated above is false or misrepresentation or misleading.

(DEPONENT)
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ANNEXURE IV
BID Application Form

(Please fill up separate Bid application forms for each property)
(should be in company letter head and notarized)
Date:
Mr. Anshul Gupta,
Liquidator,
Topsgrup Services and Solutions Limited — In Liquidation
Correspondance Address: 410, 4th Floor, Blue Rose Industrial Estate,
Near Metro Mall, Borivali East, Mumbai City, Maharashtra-400066,

Dear Sir,
| am desirous in participating in the E-Auction announced by you in the newspaper
publication dated.........cceceviieiii. o RO RRPTRSRN

(name of media journal).

Details of Corporate Debtor:

Name of Bank A/c Topsgrup Services and Solutions Limited In
Liquidation

Account Number

Bank Name

Branch

IFSC Code

Details of Bidder / Bid Price Offered

Name of the Bidder

Constitution of Bidder

Contact No.

Email ID

PAN No.

Address

Account Number

Bank Name

Branch

IFSC Code

Details:

Description of Division

Reserve Price as per sales Notice
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Details of bank and branch in which refund has to be made:-

Bank account no.

Name of Bank

IFSC Code

Branch Name

I/We/M/s. also enclose copies of the required KYC documents. We request you to
kindly verify the same and arrange with the auction portals for the issue of an ID
and password for us to enable us to take partin the E-Auction.

Date: Signature

Place: STAMP
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ANNEXURE V
Terms and Condition of the E-auction
(To be on a judiacial stamp paper of Rs.100 and should be notarized)

1. E-Auction will be conducted on “AS IS WHERE IS, AS IS WHAT IS, and WHATEVER THERE
IS” BASIS through approved service provider M/S National e-Governanace Services
Limited — (NeSL).

2. The Complete E-Auction process document containing details of the Assets, online e-
auction Bid Form, Declaration and Undertaking Form, General Terms and Conditions of
online auction sale are available on the website https://nesl.co.in/auction-notices-
under-ibc/ Contact: Mr. Araventhan S E : 93846 76709 and topsgrup.ip@gmail.com.

3. The intending bidders, prior to submitting their bid, should make their independent
inquiries regarding the title of property, dues of local taxes, electricity and water
charges, maintenance charges, if any and inspect the property at their own expenses
and satisfy themselves. The properties mentioned herein can be inspected by the
prospective bidders at the site with prior appointment, by sending an e-mail at
topsgrup.ip@gmail.com.

4. The E-Auction advertisement does not constitute and will not be deemed to constitute
any commitment or any representation of the Liquidator. The property is being sold with
all the existing and future encumbrances/claims/dues/demands whether known or
unknown to the Liquidator. The Liquidator shall not be responsible in any of way for any
third party claims/ rights/ dues.

5. It should be the responsibility of the interested bidders to inspect and satisfy themselves
about the property before submission of the bid.

6. The intending bidders are required to deposit Earnest Money Deposit (EMD) amount
either through DD/NEFT/RTGS in the Account of “Topsgrup Services and Solutions
Limited In Liquidation”, Account details given below or through DD drawn on any
Scheduled Bank in the name of “Topsgrup Services and Solutions Limited In
Liquidation” or give a Bank Guarantee for the EMD Amount as per Format A or
Format B as given in the Complete E-Auction process document.

Account Details
Guarantee Beneficiary Name Topsgrup Services and Solutions Limited
In Liquidation
Bank Name AXIS BANK LIMITED
Account No 922020055441055
Branch Vile Parle (E), Mumbai, Maharshtra —
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10.

11

12.

13.

14.

400057

IFSC Code UTIBO000183

The intending bidder should submit the evidence for EMD Deposit or Bank Guarantee
and Request Letter for participation in the E- Auction along with Self attested copy of
(1) Proof of Identification (2) Current Address Proof (3) PAN card (4) Valid e-mail ID (5)
Landline and Mobile Phone number (6) Affidavit and Undertaking, as per Annexure 1 (7)
Bid Application Form as per Annexure Il (8) Declaration by Bidder, as per Annexure I,
the formats of these Annexures can be taken from the Complete E-Auction process
document.

GST and all other applicable charges will be borne by the bidder. However GST will be
charged as per the provision of GST act

This term and condition is with reference to transfer of land or any other asset which
requires transfer of ownership. In this regard, the Liquidator will like to mention that the
process of ownership transfer will start only after the Liquidator receives full
consideration as per the Letter of Intent issue to the bidder as per the provision of IBC
2016. However, any delay in such transfer from the side of the Liquidator or any
appropriate transfer authority cannot be taken as a ground for cancelation of bidding
from the side of Successful Bidder.

The Liguidator has right to demand documents from bidder for the process and in case
the documents are not provided, the liquidator may disqualify the bid.

The name of the Eligible Bidders will be identified by the Liquidator to participate in e-
auction on the portal https://nbid.nesl.co.in/fapp/login_ The e-auction service provider

(NeSL) will provide User Id and password by email to eligible bidders.

In case, a bid is placed in the last 5 minutes of the closing time of the e-auction, the
closing time will automatically get extended for 5 minutes with unlimited extension. The
bidder who submits the highest bid amount (not below the reserve price) on closure of
e-Auction process shall be declared as the Successful Bidder and a communication to
that effect will be issued through electronic mode which shall be subject to approval by
the Liquidator.

The EMD of the Successful Bidder shall be retained towards part sale consideration and
the EMD of unsuccessful bidders shall be refunded. The EMD of unsuccessful bidders
shall be refunded within Fourteen working days after the date of E-Auction.

The EMD shall not bear any interest. The Liquidator will issue a Letter of Intent (LOI) to
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15.

16.

17.

18

19.

20.

21

22.

the Successful Bidder and the Successful Bidder shall have to deposit the balance
amount (Successful Bid Amount — EMD Amount) within 30 days on issuance of the LOI
by the Liquidator. Default in deposit of the balance amount by the successful bidder
within the time limit as mentioned in the LOI would entail forfeiture of the entire
amount deposited (EMD + Any Other Amount) by the Successful Bidder.

The Successful Bidder shall bear the applicable stamp duties/transfer charge, fees, etc.,
and all the local taxes, duties, rates, assessment charges, fees, etc. in respect of the
property put on auction. With reference to auction put on sold any type of
transportation, dismantling cost or any other related cost shall be borne by the
successful bidder.

The Liquidator is not liable or bound to accept the highest offer or the highest bid and
has the absolute right to accept or reject any or all offer(s) or adjourn/postpone/cancel
the e-Auction or withdraw any property or portion thereof from the auction proceeding
at any stage without assigning any reason thereof.

After payment of the entire sale consideration, the sale certificate/agreement will be
issued in the name of the successful bidder only and will not be issued in any other
name.

The sale shall be subject to conditions and provisions under Insolvency and Bankruptcy
Code, 2016 and Regulations made thereunder.

If in case, not more than one bidder deposits the EMD, then in that case the Liquidator
will have the absolute power to cancel the auction process after the consultation with
the stakeholders.

The interested bidders may give offers either for one or more than one asset blocks. In
case a bidder bids for more than one asset, he will be required to submit separate EMD
amounts for each asset blocks.

The interested Bidder(s) shall be provided access to the requisite information/ data
provided by the Company acting through the Liquidator in order to conduct a due
diligence of the business and operations of the Company. The interested bidder(s) shall
be provided access to the information until the E- Auction Date. The access to, and usage
of the information by the interested bidder(s) shall be in accordance with the rules as
may be set forth by the Liquidator from time to time.

The decision of the Liquidator on declaration of Successful Bidder shall be final and
binding on all the Bidders.
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Date: oo
Place: Mumbai

Mr. Anshul Gupta

Liquidator — TOPSGRUP SERVICES AND SOLUTIONS LIMITED
Corresponddance Address: 410, 4th Floor, Blue Rose Industrial Estate,
Near Metro Mall, Borivali East, Mumbai City, Maharashtra - 400066;
Email: topsgrup.ip@gmail.com

Anshul Gupta has been granted a certificate of registration to act as a Liquidator
by the Insolvency and Bankruptcy Board of India, her Registration No. is IBBI Reg.
No: IBBI/IPA-002/IP-N00310/2017-18/10899. The affairs, business and property
Topsgrup Services and Solutions Limited are being managed by the Liquidator,
Anshul Gupta, who acts as an agent of Topsgrup Services and Solution Limited only
and without personal liability.
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To,

ANNEXURE VI
Declaration by Bidders
(To be on a judicial stamp paper of Rs. 100 and notarized)

Mr. Anshul Gupta

Liquidator — TOPSGRUP SERVICES AND SOLUTIONS LIMITED
Corresponddance Address: 410, 4th Floor, Blue Rose Industrial Estate,
Near Metro Mall, Borivali East, Mumbai City, Maharashtra - 400066;

Dear Sir,

1.

| / We, the Bidder (s) aforesaid do hereby state that, | / We have read the entire
terms and conditions for the sale of assets as specified in the Information Sheet
and have understood them fully. | / We, hereby unconditionally agree to
confirm with and to be bound by the said terms and conditions and agree to
take part in the E-auction process.

| / We declare that the complete Earnest Money Deposit (EMD) and the deposit
towards purchase—price have been made by me / us as against my/our bid and
that the particulars of remittance and all other information given by me/us in
the online form is true and correct.

| / We further understand and agree that if any of the statement / information
revealed by me / us is found to be incorrect and / or untrue, the bid submitted
by me / us is liable to be cancelled and in such case, the EMD and / or any
monies paid by me / us is liable to be forfeited by the Seller (“Liquidator”) and
the Seller will be at liberty to annul the offer made to me/us at any point of
time.

| / We also agree that after my /our offer given in my /our bid for purchase of
property (ies) is accepted by the Seller and if, | / We, fail to accept or act upon
the terms and conditions of the sale or am / are not able to complete the
transaction within the time limit specified for any reason whatsoever and /or
fail to fulfil any / all the terms and conditions of the auction and offer letter, the
EMD and other monies paid by me / us alongwith the online form and
thereafter, are liable to be forfeited. The timeline for payment of final sale
consideration may be extended by sole discretion of the Liquidator, to the
extent permissible under the applicable laws and regulations. In case final sale
consideration is not paid within timeline, the Liquidator shall forfeit EMD and
or Performance BG.
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10.

| / we understand that the EMD of all Bidders shall be retained by the Liquidator
and returned only after the successful conclusion of the sale of property (ies). |
/ We, state that | / We, have fully understood the terms and conditions therein
and agree to be bound by the same.

| / we confirm that our participation in the E-auction process, submission of bid
or acquisition of the property (ies) pursuant to the provisions of the E-Auction
Process Information Document will not conflict with, or result in a breach of, or
constitute a default under (i) our constitutional documents; or (ii) any
applicable laws; or (iii) any authorization or approval of any government
agency or body; or (iv) any judgement, order, injunction, decree, or ruling of
any court or governmental authority, domestic or foreign binding on me / us;
or (v) any agreement to which | am / we are a party or by which I am / We are
bound.

The decision taken by the Liquidator with respect to the selection of the
Successful bidder and communicated to us shall be absolute/final and binding
on me/us.

I/We also undertake to abide by the additional conditions or decisions made by
the Liquidator if announced/made during the E-auction including any
announcement(s) on correction of and / or additions or deletions to the time
of auction portal and property (ies) being offered for sale.

I/We confirm that the Seller and his employees, shall not be liable and
responsible in any manner whatsoever for my/our failure to access and bid on
the E-auction portal due to any unforeseen circumstances etc. before or during
the auction event.

I/We hereby confirm that I/we are eligible to purchase the assets of the
Company under Section 29A of the Insolvency and Bankruptcy Code, 2016.

(Signature with SEAL)




ANNEXURE VII
Technical Terms & Conditions of E-auction Sale
(To be on a judicial stamp paper of Rs. 100 and should be notarized)

Intending bidders shall have a valid e-mail ID, valid PAN Card and KYC document to
register with the E-auction Service Provider.

Intending bidders have to register with the E-auction service provider.

Only upon verification of the Online Form and confirmation of remittance of EMD
will the Eligible Bidders be declared and thereafter, permitted to access the Platform
for bidding for a particular Property.

The Bidder shall be solely responsible for all consequences arising out of the bid
submitted by him (including any wrongful bidding) and no complaint/
representation will be entertained in this regard by the Agency/ the Seller. Hence,
Bidders are cautioned to be careful to check the bid amount and alter/rectify their
bid if required before confirming the bid submitted.

Bidders should not disclose their User ID as well as password and other material
information relating to the bidding to anyone to safeguard its secrecy.

Bidders are advised to change the password immediately on receipt thereof.

The Affidavit and Declaration as per the formats set out in Annexure Ill and V must
be executed in accordance with applicable law and it must be in issued in accordance
with the constitutional documents of the Bidder, if applicable, after obtaining all
corporate approvals as may be required. The extract of constitutional documents
and certified copies of the corporate approvals must be enclosed with the
declaration. In case of Bidder being an individual, the declaration must be personally
signed by the Bidder. In case the Bidder is not an individual, the declaration must be
signed by a person who isin full time employment of the Bidder and duly authorized
to sign the same.

All the aforementioned documents are required to be uploaded on the portal and
the original physical copies thereof shall be provided by the Successful Bidder to the
Seller in accordance with the Process Sale Document.
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All bids placed are legally valid bids and are to be considered as bids from the Bidder
himself. Once the bid is placed, the Bidder cannot reduce or withdraw the bid for
whatever reason. If done so, the EMD amount shall be forfeited.

10. The highest bid on the auction shall supersede all the previous bids of the respective

Bidders. The Bidder with the highest offer/ bid does not get any right to demand for
acceptance of his bid.

11. After the conclusion of the E-auction for each Property, the Successful Bidder shall

12.

be informed through a message generated automatically by the portal, of the
outcome of the E-auction. A separate Intimation shall also be sent to the Successful
Bidder. Date of sending the e-mail will be considered as the date of receipt of the
Intimation i.e. Date of Intimation.

Bidders may encounter certain unforeseen problems such as time lag, heavy traffic,

and system/ power failure at the Bidder’s end. To avoid losing out on bidding
because of above-mentioned reasons, it is advised not to wait for the last moment.
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ANNEXURE VIII
DESCRIPTION OF THE ASSETS

The assets which have been identified as the Liquidation Estate and shall form part of the Corporate
Debtor while sale as Going Concern, have been listed below:

Fixed Assets
4. Nashik : Flat No.12 on Thirt Floor in Shiv Shankar Apartment situated at Ambad Link Road,
Mahajan Nagar Park, Nashik, Maharashtra 422 010. (Built up area - 475 sqgft)

5. Gurgaon: Unit No. 1027-UG-195 on Upper Ground Floor in "Palam Corporate Plaza" Situated
at Palam Vihar, village Chauma, Chartepuri, Sarai Alawardi and Gurgaon, Gurgaon, Haryana.
(Built up area - 362 sqft)

6. Lavasa: Shop No. 021, on Ground floor, Wing No.10, "Clubview" situated at Event Centere
Street Davse, Tal, Mulshi, Dist. Pune 412 112. (Built up area - 599 sqft)

The said property is developed by M/S Lavasa Corporation Limited and has been given to CD
under a 99 years lease deed dated 24th November 2016. M/S Lavasa Corporation Limited was
under CIRP process and presently the Resolution Plan has been approved by Adjudicating
Authority.

The Resolution Professional (now Liguidator) had requested the Resolution Professional of
Lavasa Corporation for handover of the said premises on various occasions, however
Liguidator is yet to receive the possession of the said premises.

Vehicles
e 12 Two wheelers (TVS Star City Plus)
e ToyotaInnova
e Mahindra Scorpio

Location of the said Vehicles - 5, Royal Palms Golf & Country Club, Aarey Milk Colony, Goregaon (E)
Mumbai Mh 400065

Furniture ,Fixtures , office equipments & Miscellaneous Assets

There are various Aluminium Storage Rack, Tables, Chairs, wooden cabinets, Air Conditioners,
Biometric Finger prints, CPU, LCD, uniforms, Caps, belts, boots etc.

The aforesaid assets of the Corporate Debtor are located at the following two locations:

c. Gala No. 27/B, Ground Floor, Building No. 5,Mittal Industrial Estate, Andheri Kurla Road, Saki
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Naka, Mumbai — 400059
d. 5, Royal Palm Estate, Aarey Milk Colony Road, Goregaon East, Mumbai 400065

Securities and Financial Assets

1. Non-current Investments;

2. Deposits

3. Bank Accounts*

4. Loan and Advance to Related Party
5. Other current assets

*It is to be noted that the Liquidator shall require to incur the cost in order to run the Liquidation

Process therefore the Liquidator shall be maintaining a buffer amount of Rs. 50 lacs.

Note : The Corporate Debtor also had an Asset at 5 Subodh Sadan, Opp Neelam Marble, Service
Road, Vile Parle ( East ), Mumbai - 400 047, however the same was Acquired by BMC during the road
widening process. As per the regular follow-ups and information available, we understand that BMC
is in process of allotting a alternate property for the same.
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ANNEXURE IX
(On the letterhead of the person submitting the Eol)
EXPRESSION OF INTEREST (EOI)

Date:

To,

Mr. Anshul Gupta

Liquidator — TOPSGRUP SERVICES AND SOLUTIONS LIMITED
Corresponddance Address: 410, 4th Floor, Blue Rose Industrial Estate,
Near Metro Mall, Borivali East, Mumbai City, Maharashtra - 400066;
Email: topsgrup.ip@gmail.com

Sub: Submission of Expression of Interest (EOI) for the purchase of Corporate Debtor

M/s Topsgrup Services and Solutions Limited (in liquidation) on a Going
Concern basis under IBC,2016 in response to the Public Announcement dated
24.04.2023 by the Liquidator.

Dear Sir,

We hereby submit an EOI with regard to acquiring the Corporate Debtor M/s

Topsgrup Services and Solutions Limited, on a Going Concern basis under IBC, 2016

1.

We undertake that the information furnished by us in this EOl and the Annexures
is true,correct, complete and accurate. Further, we agree and acknowledge that:

. We, the undersigned Bidder(s) having read and examined in detail the Process

Document(being referred to as the Document also) including the disclaimers to
the Document, set out the related information in relation to the Bidding Process
conducted for the Corporate Debtor.

. We express our interest to bid for the Corporate Debtor on a whole as a Going

Concern.

. We hereby unconditionally and irrevocably agree and accept the terms of the

Documentand that the decision made by the Liquidator and/or the Adjudicating
Authority in respectof any matter with respect to, or arising out of, the Document,
shall be binding on us. Wehereby expressly waive any and all claims in respect of
the Bidding Process.

. The Liguidator reserves the right to determine at his sole discretion, whether or

not we qualify for the participation in the sale process and may reject the EOI
submitted by us without assigning any reason whatsoever;
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6. We confirm that there are no litigation/disputes/proceedings pending or
threatened against us, which affects our ability to fulfil our obligations under the
EOI & Bid and the document.

7. The Liquidator reserves the right to request for additional information or
clarification from us for the purposes of the EOl and we shall promptly comply
with such requirement. Failure to satisfy the queries of the Liquidator may lead
to the rejection of our participation pursuant to EOI.

8. Submission of this EQIl alone does not automatically entitle us to participate in
the net state of the sale process.

9. The eligibility criteria under the Code shall be continued to be complied with
throughout the sale process, and any changes in the details provided under the
EQIl or any material adverse change effecting the EOI or ability to participate shall
be intimated immediately and in any case not later than 3 (three) business days
to the Liquidator.

10.We undertake to follow the further process of sale as Liquidator informs us
including theE-Auction Process Information Document.

11. We also undertake that out EQIl is for purchase of advertised Corporate Debtor
on Going Concern basis on “as is where is”, “as is what is”, “whatever there is”
and “no recourse” basis.

12.Capitalized terms, not defined herein, shall have the meaning given to them in
the Document.

13.Contact person: The details of the contact person for the purposes of this EOl &
Bid are provided below:

Name : [®]
Designation : [@]
Company Address :
[@]Phone Nos : [e@]
Fax Nos. : [@]
E-mail address : [@]

Yours faithfully,

For (insert name of the person submitting the EOI)

63




Signature:
Name of the Authorised Signatory

Designation (no less than a Director or Partner of the entity or a person specifically
authorized by the Board of the person):

Bidders Seal / Stamp
Note: The signatory signing the EOl and other supporting documents should be an

authorized signatory supported by necessary board resolution / authorization letter
or the Director or Partner of such person itself may signatur
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Annexure- X
Format of Affidavit and Undertaking for disclosing eligibility under Sec 29A of the IBC
(to be given on Rs. 100 Stamp Paper and to be Notarized)

AFFIDAVIT AND UNDERTAKING

Date:
To,
Mr. Anshul Gupta
Liquidator — TOPSGRUP SERVICES AND SOLUTIONS LIMITED
Corresponddance Address: 410, 4th Floor, Blue Rose Industrial Estate,
Near Metro Mall, Borivali East, Mumbai City, Maharashtra - 400066;
Email: topsgrup.ip@gmail.com

Dear Sir,

Sub: Affidavit cum Undertaking on eligibility under Section 29A of the Insolvency and
Bankruptcy Code, 2016 (In case of a Consortium to be submitted by each
member of Consortium)

Dear Sir,

a) |/We, Mr./Mrs./M/s R/o having office__ at hereby submit
thisaffidavit under Section 29A of the Insolvency and Bankruptcy Code, 2016,
(“IBC”) as inserted by the Insolvency and Bankruptcy Code (Amendment) Act,
2018, and further amendments thereto:

I/We have understood the provisions of Section 29A of IBC and confirm that I/We
am/are eligible to submit my bid under section 29A of IBC. I/We confirm that in
accordance with the provisions of section 29A of IBC, inter-alia, neither
I/We nor any person acting jointly with_or any person who is a
promoter or in the management or control of or any person acting
jointly with

i. Isanun-dischargedinsolvent;
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i,

Is a willful defaulter in accordance with the guidelines of the Reserve Bank
of Indiaissued under the Banking Regulation Act, 1949;

At the time of submission of the Bid, has an account, or an account of a
corporatedebtor under the management or control of such person or of
whom such personis a promoter, classified as a non-performing asset in
accordance with the guidelines of the Reserve Bank of India issued under
the Banking Regulation Act, 1949 or the guidelines of a financial sector
regulator issued under any other law for the time being in force and at
least a period of one year has lapsed from the date of such classification
till the date of commencement of the corporate insolvency resolution
process of the corporate debtor;

Provided that the person shall be eligible to submit a bid if such person
makes payment of all overdue amounts with interest thereon and charges
relating to non-performing asset accounts before submission of bid;

Provided further that nothing in this clause shall apply to a prospective
Bidder where such applicant is a financial entity and is not a related party
to the corporate debtor.

Explanation | — For the purposes of this proviso, the expression “related
party” shall not include a financial entity, regulated by a financial sector
regulator, if it isa financial creditor of the corporate debtor and is a related
party of the corporate debtor solely on account of conversion or
substitution of debt into equity shares or instruments convertible into
equity shares, prior to the insolvency commencement date.

Explanation II.— For the purposes of this clause, where a prospective
Bidder hasan account, or an account of a corporate debtor under the
management or control of such person or of whom such person is a
promoter, classified as non- performing asset and such account was
acquired pursuant to a prior resolution plan approved under this Code,
then, the provisions of this clause shall not applyto such prospective Bidder
for a period of three years from the date of approval of such resolution
plan by the Adjudicating Authority under this Code;

Has been convicted for any offence punishable with imprisonment — (i) for

two years or more under any Act specified under the Twelfth Schedule; or

(ii) for seven years or more under any law for the time being in force:

Provided that thisclause shall not apply to a person after the expiry of a
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period of two years from the date of his release from imprisonment:

iv. Provided further that this clause shall not apply in relation to a connected person
referred to in clause(iii) of Explanation I.

v. Isdisqualified to act as a director under the Companies Act, 2013;

vi. Is prohibited by the Securities and Exchange Board of India from trading in
securities or accessing the securities markets;

vi. Has been a promoter or in the management or control of a corporate
debtor in which a preferential transaction, undervalued transaction,
extortionate credit transaction or fraudulent transaction has taken place
and in respect of which an order has been made by the Adjudicating
Authority under this IBC;

Provided that this clause shall not apply if a preferential transaction,
undervalued transaction, extortionate credit transaction or fraudulent
transaction has taken place prior to the acquisition of the corporate debtor
by the prospective Bidder pursuant to a resolution plan approved under
this Code or pursuant to a scheme or plan approved by a financial sector
regulator or a court, and such prospective Bidder has not otherwise
contributed to the preferential transaction, undervalued transaction,
extortionate credit transaction or fraudulent transaction;

vii. has executed a guarantee in favour of a creditor in respect of a corporate
debtor against which an application for insolvency resolution made by such
creditor has been admitted under this IBC and such guarantee has been
invoked by the creditorand remains unpaid in full or part;

ix. Is subject to any disability, corresponding to clauses (a) to (h) of Section
29A, under any law in a jurisdiction outside India; or

X. Has a connected person not eligible under clauses (a) to (i) of Section 29A
of IBC.Explanation. — For the purposes of this clause, the expression
“connected person”means—

(i) any person who is the promoter or in the management or control of
the prospective Bidder; or

(i) any person who shall be the promoter or in management or control
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of the business of the corporate debtor during the implementation
of the resolution plan; or

the holding company, subsidiary company, associate company or
related party of a person referred to in clauses (i) and (ii):

Provided that nothing in clause (iii) of Explanation | shall apply to a
prospective Bidder where such applicant is a financial entity and is
not a related party of the corporate debtor:

Provided further that the expression “related party” shall not include
a financial entity, regulated by a financial sector regulator, if it is a
financial creditor of the corporate debtor and is a related party of the
corporate debtor solely on account of conversion or substitution of
debt into equity shares or instruments convertible into equity shares,
prior to the insolvency commencement date;

Explanation — [l—For the purposes of this section, “financial entity” shall mean

the following entities which meet such criteria or conditions as the Central

Government may, in consultation with the financial sector regulator, notify in

this behalf, namely:

(a)

a scheduled bank;

(b) any entity regulated by a foreign central bank or a securities market

(©)

regulator or other financial sector regulator of a jurisdiction outside
India which jurisdiction is compliant with the Financial Action Task
Force Standards and is a signatory to the International Organization
of  Securities Commissions Multilateral Memorandum  of
Understanding;

any investment vehicle, registered foreign institutional investor,
registered foreign portfolio investor or a foreign venture capital
investor, where the terms shall have the meaning assigned to them
in regulation 2 of the Foreign Exchange Management (Transfer or
Issue of Security by a Person Resident Outside India) Regulations,
2017 made under the Foreign Exchange Management Act, 1999 (42
of 1999);

(d) an asset reconstruction company register with the Reserve Bank of
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India under section 3 of the Securitization and Reconstruction of
Financial Assetsand Enforcement of Security Interest Act, 2002 (54
of 2002);

(e) an Alternate Investment Fund registered with Securities and
Exchange Board of India;

(H such categories of persons as may be notified by the Central Government.

|, therefore, confirm that Mr. ............ /Limited is eligible under Section 29A of IBC
to submit its Bid for acquisition of assets of M/s Topsgrup Services and Solutions
Limited — InLiquidation.

b. lundertake onbehalfof ... Limited, that during the Liquidation
Process, no person who would be considered as Connected Person as is not
eligible to submit resolution plan under Section 29A of Insolvency and Bankruptcy
Code, 2016, shallbe engaged in the management and control of the corporate
debtor.

c. ldeclare and undertake thatin case_ Limited becomes ineligible at any stage
during the Liquidation Process; it would inform the Liquidator forthwith on
becoming ineligible.

d. lalsoundertake thatincase.........ccoooovvvvvnnnnnnn. Limited becomes ineligible at any time

after submission of EMD, then the EMD and all such monies / amount paid till
suchpoint of time would be forfeited along with all other amount or monies paid
by me till such point of time and the same would be deposited in the account of
Ind-Barath PowerGencom Limited—in liquidation.

e. | confirm that the said declaration and disclosure is true and correct and the
undefined legal terms in this undertaking shall have the same meaning as ascribed
to them under IBCand regulations thereunder.

f. 1 am duly authorized to submit this declaration by virtue of [Insert the details of
the corporate authorizations]

(DEPONENT)
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VERIFICATION

I, the deponent above, do hereby solemnly declare and affirm that the above
statement givenby me is true and correct to the best of my knowledge and belief and
nothing stated above isfalse or misrepresentation or misleading.

(DEPONENT)
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ANNEXURE XI|
CONFIDENTIALITY UNDERTAKING
(on astamp paper)

This Confidentiality Undertaking has been signed by (Name of
potential Bidders) having its office at acting through Mr. (Name of person
authorized by potential Bidder(s), the authorized signatory/authorized
representative(“Bidder”), which expression shall, unless repugnant to the context, be

deemed to include its successors, assigns or legal representative) in favor of Mr.
Anshul Gupta, Liguidator of M/s Topsgrup Services and Solutions Limited (In
Liquidation).

WHEREAS M/s. Topsgrup Services and Solutions Limited (In Liquidation), a company
registered under Companies, Act, 1956, (hereinafter referred to as the “Corporate
Debtor”) is undergoing liquidation proceeding vide order dated September 21, 2022,
in1.A. 528 OF 2022 IN CP (I1B) — 1088/IBC/MB/2020 passed by Hon’ble NCLT, Mumbai,
Bench 5 (“NCLT”) and Mr. Anshul Gupta, registered insolvency professional with
Insolvency and Bankruptcy Board of India (IBBI) having Registration Number IBBI/IPA-
002/IP-N00310/2017-18/10899 has been appointed as the Liquidator to manage,
protect, sell and liquidate the property, assets, business and other affairs of M/s
Topsgrup Services and Solutions Limited (In Liquidation).

WHEREAS the Liguidator has invited prospective Bidders for the purpose of
submission of Bid through E-Auction Process in respect of the sale of the Corporate
Debtor as a Going Concern in accordance with the provisions of Insolvency and
Bankruptcy Code, 2016 (“IBC”) read with the Insolvency and Bankruptcy Board of
India (Liguidation Process) Regulations, 2016 (“Liquidation Process Regulations”) and
in accordance with the provisions of E-Auction Process Information Document.

WHEREAS the Liquidator is required to share certain data, documents in relation to
the Corporate Debtor for facilitating the prospective Bidder(s) in their due diligence
after receivingan undertaking from each of the potential Bidder(s) to the effect that
such member shall maintain the confidentiality of the information received from the
data room if any, and during the course of due diligence and shall not use such
information to cause an undue gain or undue loss to itself or any other person and
comply with the requirements under IBC and Liquidation Process Regulations.

THEREFORE, the Bidder (s) hereby declare(s) and undertake(s) as follows:
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The Bidder(s) shall not divulge any part of the information contained accessed
through the Data Room which shall mean the virtual Data Room maintained by the
Liquidator, if any, created for the eligible Bidders to access information in relation to
the Corporate Debtor or any other data shared by the Liquidator, through oral or
written communication or through any mode to anyone including the information
provided through the E-Auction Process Information Document and the same shall
constitute “Confidential Information”. Any information or documents generated or
derived by the recipients of Confidential Information that contains, reflects, or is
derived from any Confidential Information shall also be deemed as Confidential
Information.

1. TheBidder (s) further unconditionally and irrevocably undertake and declare that:

a) the Confidential Information shall be kept secret and confidential by the
Bidder (s)and shall be used solely in accordance with the terms of the IBC;

b) the Bidder(s) shall not use the Confidential Information to cause any undue
gain or undue loss to itself, the Corporate Debtor, Liquidator or any other
person;

¢) the Bidder(s) shall comply with all provisions of Applicable Law(s) for the time
beingin force relating to confidentiality and insider trading;

d) the Bidder (s) shall protect any intellectual property of the Corporate Debtor
which itmay have access to;

e) the Confidential Information may only be disclosed to and shared with any
employees or its advisors by the Bidder(s), in accordance with Applicable
Law(s), including in relation to confidentiality and insider trading, and terms
of this Confidentiality Undertaking on a strict need-to-know basis and only to
the extent necessary for and in relation to the liquidation process of the
Corporate Debtor, provided that the Bidder binds such employees and third
parties, by way of an undertaking/ agreements, to terms at least as restrictive
as those stated in this Confidentiality Undertaking.

f) the Bidder(s) shall ensure that all Confidential Information is kept safe and
secured atall times and is protected from un-authorized access, use,
dissemination, copying, anytheft or leakage;

the Bidder(s) shall immediately destroy and permanently erase all
Confidentiallnformation including the data obtained from the Virtual Data
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2.

Room upon the Confirmation of the Successful Bidder provided under E-
Auction Process Information Document and the Liquidation Process
Regulations;

g the Bidder(s) shall take all necessary steps to safeguard the privacy and

confidentialityof the information received through the access of the Data
Room, if any, and shall use its best endeavors to secure that no person acting
on its behalf divulges or discloses or uses any part of the Confidential
Information, including but not limited to the financial position of the
Corporate Debtor, all information related to disputesby or against the
Corporate Debtor and other matter pertaining to the Corporate Debtor; and

h) the Bidder(s) shall be responsible for any breach of obligations under this

confidentiality undertaking (including any breach of confidentiality
obligations by any employee or advisor or agent or director of the Bidder)
and shall indemnify theliquidator for any loss, damages, expenses, and costs
incurred by the Liguidator due to such breach of such obligations by the
Bidder (s) or any person acting on its behalf.

Notwithstanding anything to the contrary contained herein, the following
information shall however not be construed as Confidential Information:

a) information which, at the time of disclosure to the Bidder(s) was already
in the public domain without violation of any provisions of Applicable
Law(s); or

b) information which, after disclosure to the Bidder(s) becomes publicly
available andaccessible without violation of Applicable Law(s) or a breach
of thisConfidentiality Undertaking; or

¢ information which was, lawfully and without any breach of this
Confidentiality Undertaking, in the possession of the Bidder (s) prior to its
disclosure, as evidencedby the records of the Bidder(s).

The Bidder(s) hereby expressly agrees and acknowledges that the Liquidator
makes no representation, warranty, or inducement, whether express or implied,
as to the accuracy,completeness, authenticity, or adequacy of the information
(including but not limited to the Confidential Information) provided to the
Bidder(s) in the E-Auction ProcessInformation Document/ Data Room. The
Bidder(s) further agrees and acknowledges thatthe Liquidator shall not be liable
to the Bidder(s) for any damage arising in any way out of the use of the
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Confidential Information and further that the Bidder(s) shall not have any claim
against the Liquidator or the Corporate Debtor in relation to any information
provided.

The terms of this Confidentiality Undertaking may be modified or waived only by
a separate instrument in writing signed by the Bidder(s) and the Liquidator that
expressly modifies or waives any such term.

Damages may not be an adequate remedy for a breach of this Confidentiality
Undertaking and Liquidator may be entitled to the remedies of injunction,
specific performance and other equitable relief for a threatened or actual breach
of this Confidentiality Undertaking.

Nothing in this Confidentiality Undertaking shall have the effect of limiting or
restricting the liability of the Bidder(s) arising as a result of its fraud or willful
default as defined under Applicable Law(s).

The undersigned hereby represents and warrants that it has the requisite power
and authority to execute, deliver and perform its obligations under this
Confidentiality Undertaking.

This Confidentiality Undertaking and any dispute, cla im or obligation arising out
of or about it shall be governed by and construed in accordance with Indian laws
and the courts and Tribunal at Mumbai shall have exclusive jurisdiction over
matters arising outof or relating to this Confidentiality Undertaking.

Capitalised terms not defined under this Confidentiality Undertaking shall have
the samemeaning as provided in the E-Auction Process Information Document.

| further declare that |, the undersigned have full knowledge of the contents provided

in this undertaking and have absolute authority to sign this undertaking on behalf of
[insert the nameof the Bidder (s)].

Signed on behalf of (Name of Bidder(s))

by Mr./ Miss/ M/s (Name and
Designation)Authorised Signatory
Date:

Place:

Note: In case of consortium, undertaking to be executed by each of the members
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ANNEXURE XIl
IRERVOCABLE POWER OF ATTORNEY

(To be executed on non-judicial stamp paper of appropriate value as per the Stamp Act
relevant to the place of execution. Foreign companies submitting resolution plans are
required to follow the applicable law in their country and Indian law applicable to
documents executed outside India.)

Know all men by these presents, We, [Insert name and address of the registered office of
theprospective Bidder] [Insert the name of the Lead Member] [authorised by the members
ofthe Consortium comprising of [insert names of members of the Consortium pursuant to the
consortium agreement dated [*] do hereby constitute, appoint and authorize Mr./Ms.
[Insert name and residential address of the attorney] who is presently holding the
position of [®] as our true and lawful attorney (“Attorney”), to do in the name of the
prospective Bidder andon the behalf of the prospective Bidder, all such acts, deeds
and things necessary in connection with or incidental to the submission of the Bid or
any other document as may berequired under or pursuant to the E- Auction Process
Information Document, including the signing and submission of Bid Application
Form and all other documents related to the Bid,including but not limited to
undertakings, letters, certificates, acceptances, clarifications, guarantees or any
other deeds or document that the Liquidator may require the prospectiveBidder to
submit. The aforesaid Attorney is further authorised to provide representations,
information or responses to the Liquidator or the Adjudicating Authority, as the case
may be,and make representations to the prospective Bidder and generally deal with
the Liquidator with respect to the Bid in E-Auction Process, in accordance with the
terms of the E-Auction Process Information Document and other documents
submitted pursuant to the E- Auction Process Information Document.

We hereby ratify all acts, deeds and things done by the said Attorney pursuant to
this powerof attorney and that all acts, deeds and things done by the aforesaid
Attorney shall be binding on the prospective Bidder and shall always be deemed to
have been done by the prospective Bidder.

All the terms used herein but not defined shall have the meaning ascribed to such
terms under the E-Auction Process Information Document.
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Signed by the within named

[Insert name of the prospective Bidder. If the prospective Bidder is a Consortium, then thisdocument
will be executed by the Lead Member.]

Through the hand of Mr......ccocooeeiviviei,

(Name, designation and address of the executant)

Duly authorised by the Board to issue such Power of Attorney

Dated this ....ccceeeeue.. dayof ...

Accepted

..................................... Signatory of Attorney

(Name, designation and address of the Attorney) Attested

........................................ (Signature of executant)
(Name, designation and address of the executant)

............................................... Signature and stamp of Notary of the place of execution
Common seal of ............... has been affixed in my / our presence pursuant to Board
of

Director’s

Resolution dated
WITNESS1 . (Signature)
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Designation...........

2 . (Signature)

Designation

Notes:

(M

2

3)

“

(6))

(6)

The mode of execution of the power of attorney should be in accordance with
the procedure, if any, laid down by the Applicable Law and the charter
documents of theprospective Bidder and the same should be under common
seal of the prospective Bidder affixed in accordance with applicable procedure.
Further, the person whose signatures are to be provided on the Power of
Attorney shall be duly authorized by the prospective Bidder in this regard.

The person authorized under this power of attorney shall be a person holding
a designation equivalent to a key managerial person (as defined under the
Companies Act, 2013).

In case of the prospective Bidder being a foreign company, the same shall be
signed bya person of equivalent position and the requisite legalization and
apostillisation or consularisation process shall be duly completed.

In the event, the power of attorney has been executed outside India, the same
shall berequired to be duly notarized by a notary public of the jurisdiction
where it is executed and the requisite legalization and apostillisation or
consularisation process shall be dulycompleted.

Also, wherever required, the prospective Bidder should submit for verification
the extract of the charter documents and documents such as a board
resolution/power ofattorney, in favor of the person executing this power of
attorney for delegation of power hereunder on behalf of the prospective
Bidder.

The prospective Bidder shall submit a power of attorney or such other
equivalent authorization as may be deemed to be adequate in the jurisdiction

of incorporation ofthe prospective Bidder.
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The Bid Application is being submitted by

ANNEXURE XIlI

COMPOSITION AND OWNERSHIP STRUCTURE OF

THE PROSPECTIVE BIDDER

In case of Consortium, for each member of the Consortium
(On the letter head of the Bidder duly stamped)

[Please tick the correct option]

corporate/ financial institution/funds/ Consortium.

In case of Consortium, details of the members of Consortium:

in its capacityas a company/ body

Members of Consortium

Equity Interest (%) held or
tobe held in the
Consortium

Nature of
establishment of
the member

Member 1 (Lead Member)

Member 2

[Please add extra rows if there
are more than two members]

Corporate Details:

Please provide the following information for the prospective Bidder:

Company’s Name, Address, Nationality details:

Name

Registered Office

Website Address

Corporate Identification Number, if any

Country of Origin

Address for Correspondence

Year and Date of Incorporation

Company’s Business Activities:

Name of the Representatives
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Name and Details of all Connected Persons

Telephone Number
Email Address
Fax No.

ii. Please provide the following documents:

a) Copy of the memorandum and articles of association and certificate of
incorporationor other equivalent organizational document (as applicable in
the case of thejurisdiction of incorporation of the prospective Bidder and, in
case the prospective Bidder is a special purpose vehicle set up for submitting
the Bid, of the Parent Company), including amendments, if any, certified by
the company secretary, or equivalent or a director of the prospective Bidder
(as an annexure to this Format)

b) If the prospective Bidder is a consortium, then copy of the Memorandum and
Articlesof Association and certificate of incorporation or other equivalent
organizational document (as applicable in the case of a foreign company),
including their amendments of each of the consortium member (certified by
the company secretaryor a director) (as attachment to this document).

c) Authority letter in favor of the Liquidator from the prospective Bidder and in
case theprospective Bidder is a special purpose vehicle set up for submitting
the Bid, from theParent Company (as per Annexure V) authorizing the
Liquidator to seek reference from their respective bankers, lenders, financing
institutions of the prospective Bidderand any other person, as set out in
Annexure V (Authorisation).

d) Annual report or audited financials of the prospective Bidder, Parent
Company and corporate guarantor, if applicable for the preceding 3 (three)
years. A certificate fromthe statutory auditor/ chartered account as on 31st
March 2021 for (a) net worth (incase the prospective Bidder is a corporate
including limited liability partnership), and
(b) total assets under management (AUM) in case the prospective Bidder is a
financial investor, fund, private equity investor, non-banking financial
company, asset reconstruction company, banks or financial institution, in
each case as provided in theeligibility criteria provided in the E-Auction
Process Information Document. In case you are relying on the eligibility
criteria of your Group Company, please also providesuch details for the
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relevant Group entity along with documentary evidence in the form of a
certificate from a practicing company secretary or statutory auditor to
establish such relationship.

e) Copy of permanent account number card of the prospective Bidder (or
equivalent identification for an overseas entity);

f) Credit opinion report from the principal bank of the prospective Bidder and
its Parent company;

g) External rating report if available for the prospective Bidder and the Parent Company

/Ultimate Parent. In case not provided, the prospective Bidder will be treated
as unrated;

h) Please provide details in following format for directors of prospective Bidder,
and incase the prospective Bidder is a special purpose vehicle set up for
submitting the Bid,provide details of directors of the Parent Company as per
format below:

Name | Designation | Identification Nos. Full Other

DIN PAN | Passport | agqress Directorships

The prospective Bidder shall submit photocopy of the passport for each of
the Directors and other ‘know your customer’ details.

Please confirm if any of the above have been disqualified to act as a director
under the provisions of the Companies Act, and if so, please share all relevant
details of thesame.

i) Details of Ownership Structure of the prospective Bidder (in case the
prospective Bidder is a listed company, please provide details of persons
owning 10% (ten percent) or more of the total paid up equity of the
prospective Bidder).

Status of equity holdingason .....cccocevveeveeeinenne.
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iii.

Name of Equity [Type and Number of|% of Equity  [Extent of Voting
Holder Shares owned Holding Control (%)

1.

2

3.

4

Status of equity holding should be provided not earlier than 30 (thirty) days prior to
submission of the Bid Application Form.

Name of Connected Person Nature of connection

Please provide details of Parent Company, ultimate Parent and Group
Companies of the prospective Bidder and corporate guarantor (if any
corporate guarantee constitutes part of the Bid), and their respective
business activity. The determination of relationship of Parent Company,
Ultimate Parent and/or the Group Companies ofthe prospective Bidder shall
be as on date of submission of the Bid Application Form;

Please provide a list of persons acting jointly, persons acting in concert and
connected persons (as per Section 29A). Please also explain relationship of
prospective Bidderwith all connected persons. The Liquidator may request for
credit opinion/ CIBIL Reports of connected persons as appropriate. [In case of
any exemption available, please explain the same].

Details of transactions, if any, of the prospective Bidder and/ or any
connected persons in the Company in the preceding 2 (two) years.

Please clarify if the prospective Bidder and/or any Connected Person has been

convictedof any offence in the preceding seven years, and if so, please share all

relevant details ofthe same;

Please clarify if the prospective Bidder and/or any person acting in concert or

acting jointly or any connected person has been identified as a willful defaulter

by any bank orfinancial institution in accordance with the guidelines of the RBI,

and if so, please shareall relevant information and details in relation to the same;
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Vi.

vii.

viii.

Please clarify of there are any criminal proceedings, investigations, enquiries
etc. commenced or pending against the prospective Bidder and/or any
Connected Person, and if so, please share all relevant details of the same;

Please clarify if the prospective Bidder and/or or persons acting in concert
and/or any connected Person has been disqualified or debarred from accessing
to or trading in the securities markets under any order of the Securities and
Exchange Board of India and/orany other such judicial authority.

Please clarify if the prospective Bidder and/or or persons acting in concert
and/or any connected Person has been a promoter or in the management or
control of a corporatedebtor in which a preferential transaction, undervalued
transaction, extortionate credittransaction or fraudulent transaction has taken
place and in respect of which an order has been made by the Adjudicating
Authority under IBC.; and

Please clarify if the prospective Bidder and/or or persons acting in concert
and/or any connected Person has executed a guarantee in favour of a creditor
in respect of a corporate debtor against which an application for insolvency
resolution made by such creditor has been admitted under IBC.

For and on behalf of M/s....cccoon......

[Signature and Name of the Authorised Representative] Rubber stamp/seal of the

prospectiveBidder

Note:

The Liquidator reserve the right to request for any additional information or documents with

respect to any “Connected Person” (as defined under the IBC) of the prospective Bidder,as may

be require
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ANNEXURE XIV
UNDERTAKING FOR SITE VISIT
(On Letter Head)
(if site visit is required before E-auction)

To

Mr. Anshul Gupta

Liqguidator — TOPSGRUP SERVICES AND SOLUTIONS LIMITED
Corresponddance Address: 410, 4th Floor, Blue Rose Industrial Estate,
Near Metro Mall, Borivali East, Mumbai City, Maharashtra - 400066;
Email: topsgrup.ip@gmail.com

Sub  : Visit to the Corporate Debtor for inspection of assets of the Corporate Debtor
Dear Sir,
|/ we , , a director/designated partner /partner /lead member /Individual

/authorized signatory/authorized representative of M/s

(Prospective Bidder) in the matter of Topsgrup Services And Solutions Limited — In Liquidation,

duly authorized on behalf of the prospective bidder (which expression shall, unless repugnant to the

context, include its successors in business, administrators in business, administrators, Insolvency

professional, liquidator and assigns or legal representative) hereby sign this undertaking on
day of , 2023 and do hereby agree and undertake as under:

WHEREAS the Corporate Debtor, a company registered under Companies, Act, 1956, is under
Liquidation Process under the provisions of Insolvency and Bankruptcy Code, 2016 (“IBC 2016”) vide
Hon’ble NCLT, Mumbai Bench, Court V, dated 21t September, 2022 and Mr. Anshul Gupta has been
appointed as the Liquidator.

AND WHEREAS the Liquidator upon the request of the prospective bidder pursuant to submission of
his / their Expression of Interest for participating in E-auction, has agreed to allow the prospective
bidder (which expression shall, unless repugnant to the context, include its successors in business,
administrators in business, administrators, Insolvency professional, liquidator and assigns or legal

representative) along with any expert appointed by the prospective bidder, if any, to visit to the
Corporate Debtor.

In connection with the above, | / We UNDERTAKE THAT

1. Only the following directors/designated partners /partners /Members of Consortium
/Individual /authorized signatory/ authorized representative of the Resolution Applicant shall
visit the site:
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10.

a. Mr. , Designation
Mr. , Designation
c. Mr. , Designation

A duly certified copy of the Board Resolution / Management Committee Resolution and/or
duly executed letter of authorization authorizing the persons listed above along with their
KYC documents and date of site visit, shall be provided to liquidator at least 48 hours in
advance.

We shall make our own arrangements including accommodation, travel, food etc. for such
visit. All costs and expenses incurred in relation to such visit will be borne by us and we hereby
agree that no such cost shall be reimbursed to us.

We shall carry out our own complete due diligence in respect of the Corporate Debtor and
shall be deemed to have full knowledge of the condition of the site, relevant documents,
information, etc. whether or not, we actually inspect the units or verify the documentation,
if any, provided by the Corporate Debtor / the liquidator or his authorized representative.

We shall abide by all the instructions, rules, policies and terms and conditions as prescribed
by the Corporate Debtor and mentioned at the site.

We including our authorized representatives shall not damage or cause to be damaged, any
Property, plant & equipment or even litter at the premises of the Property.

We shall not carry along with me / us any substance which in its nature is likely to cause
potential hazards in the premises of the site.

We shall not cause any loss or damage to the property in any manner or affect the public
tranquility.

We /or our authorized representative(s) shall not visit the site without seeking prior
permission from the Liquidator.

We further agree and undertake that:

1) The Liquidator, Corporate Debtor, members of Committee of Creditors and/or any of its
representatives shall not be responsible for any loss, injury or damage to any person,
property, or otherwise in connection with this visit of mine /and my team, resulting
directly or indirectly from any act of God, fire, accident, breakdown in machinery or
equipment, breakdown of transport, wars, civil disturbances, strikes, riots, thefts,
pilferages, epidemics, or any other causes.

i1) We will not divulge any part of the information in relation to the site or the visit thereof,
through oral or written communication or through any mode to anyone other than as may
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11.

12.

be required under applicable law or pursuant to any order or decision of a governmental
authority.

ii1) Any information or documents generated or derived by the recipients of the information
in relation to the visit of the manufacturing facilities shall be kept safe and secured at all
times and shall be protected from any theft or leakage.

iv) We shall maintain confidentiality of the information derived during the visit of the site and
shall not use such information to cause an undue gain or undue loss to our self or any
other person and comply with provisions of law for the time being in force relating to
confidentiality and insider trading;

v) We shall protect any intellectual property of the Corporate Debtor which we may have
access to and shall take all necessary steps to safeguard its privacy and confidentiality.

We agree that no representation or warranty has been provided by the Liquidator in relation
to the authenticity or adequacy of the information provided during the visit of the site, nor
we would have any claim against the Liquidator or the Corporate Debtor, nor he /it shall have
any responsibility or liability whatsoever, whether in the contract, tort or otherwise, for any
direct, indirect or consequential loss and / or damage, on account of, loss of production or
loss of profits or interest costs or due to use of any information provided during the visit of
the site.

We shall be responsible for any breach of obligations under this undertaking and shall
indemnify the Corporate Debtor and/or the liquidator, for any loss or damage(s) caused to it
/ him by virtue of any default from our side in compliance to the aforesaid conditions.

This undertaking is binding upon me/us, my/our heirs, executors / administrators / successor or
SUCCEeSsSOrs as assigns.

Signed by / for and on behalf of

(Name and Designation)

Dated:
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