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Key Information and Disclosure Document for Portfolio Management Services provided b
BRIGHTSEEDS ADVISORS LLP

"As per the 7
S per the requirement of Schedule V and Regulation 22 of Securities and Exchange Board of India

(Portfolio Managers) Regulation 2020:
I.

'1‘11edisclosuredocument("Documenl"]hasbeenﬁledwimtheSecuﬁtiesandExchangeHoardor India
along with the certificate in the specified format in terms of Regulation 22 of the SEBI (Portfolio
Managers) Regulations, 2020, -

The purpose of the Document is to provide essential information about the Portfolio Management
Services (PMS) in a manner to assist and enable the investors in making informed decision for
engaging BRIGHTSEEDS ADVISORS LLP(as the “Portfolio Manager™).

The disclosure document contains the necessary information about the Portfolio Manager, required
by an investor before investing, and hence, the investor may be advised to retain the document for
futurereference.

The following are the Details of the Portfolio Manager:

Name of the Portfolio Manager Brightseeds Advisors LLP

SEBI Registration Number

Registered Address/ Principal Place of 102 RNA Regency Park Tower CHS Ltd, M G Road, Near

Business RNA Grand Tower, Kandivali(W), Mumbai - 400067,
Maharashtra, India.

Name of Principal Officer Vinit Gala

Phone +91 B097412646

Email

vineet@xyleminvestment.com
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1. DISCLAIMER

This Disclosure Document has been prepared in accordance with the Securities and Exchange
Board of India (Portfolio Managers) Regulations, 2020 as amended till date and filed with SEBI.
This Document has neither been approved nor disapproved by SEBI nor has SEBI certified the
accuracy or adequacy of the contents of this Document.

2. DEFINITIONS ANDINTERPRETATIONS

2.1

il

Vi.

vil.

viii.

Definitions

The terms used in the Disclosure Document are defined as follows:

“Act” means the Securities and Exchange Board of India Act, 1992 (15 of 1992), as may be
amended from time totime.

“Accreditation Agency” means a subsidiary of a recognized stock exchange or a subsidiary

_ of a depository or any other entity as may be specified by the SEBI from time totime.

“AccreditedInvestor"meansanypersonwhofulfils theeligibilitycriteriaasspecified
bySEBlpursuanttocirculardated26August2021on'Modalitiesforimplementation  of  the
framework for Accredited Investors' (SEBI/HO/IMD/IMD- I/DF9/P/CIR/2021/620), as
may be amended from time to time, and is granted a certificate of accreditation by an
AccreditationAgency.

“Agreement” means Discretionary Portfolio Investment Management Agreement and/or
Non-Discretionary Portfolio Investment Management Agreement and/or Advisory
Agreement and/or Co-Investment Portfolio Management Agreement, as applicable,
executed between the Portfolio Manager and the Client as amended, modified,
supplemented, or restated from time to time together with all annexures, schedules, and
exhibits, ifany.

“Advisory Services” means advising on the portfolio strategy, investment, and
divestmentofindividualSecuritiesintheClient'sPortfolio,entirelyattheClient’srisk, in terms of
the Regulations and theAgreement.

"Alternative Investment Fund" shall have the meaning as mentioned under SEBI (AIF)
Regulations, 2012.

"Alternative Investment Fund Manager” means any person or entity who is appointed by
the Alternative Investment Fund to manage its investments by whatever name called and
may also be same as the sponsor of the Fund.

"Associates” means
i.  abody corporate in which a director or partner of the portfolio manager holds,
either individually or collectively, more than twenty percent of its paid-up equity
share capital or partnership interest, as the case may he; or
ii. a body corporate which holds, either individually or collectively, more than
twenty percent of the paid-up equity share capital or partnership interest, as the
case may be of the portfolio manager.
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“Board” means the Securities and Exchange Board ofindia.

“Client” or "Investor” means a Person that enters into an Agreement for availing services
offered by the PortfolioManagerCustodian(s)” means an entity registered with the SEBI as
a custodian under applicable law and appointed by the Portfolio Manager, from time to
time, primarily for custody of Securities of theClient.

“Co-investment Portfolio Management Services” means services provided by the
Portfolio Manager to the investors of the Alternative Investment Fund which are
managedandsponsoredbyit,initscapacityastheCo-investmentPortfoIioManager.

“Disclosure Document” means this disclosure document issued by the Portfolio Manager

for offering services stated hereunder, prepared in terms of Schedule V of the Regulations as
amended from time totime,

“Discretionary Portfolio Management Services” or “Discretionary PMS” means the
portfolio management services rendered to the Client, by the Portfolio Manager on the
terms and conditions contained in tle Discretionary Portfolio Invéstment Management
agreement, wherein the Portfolio Manager exercises or may exercise,

anydegreeofdiscretionastotheinvestmentoffundsormanagementoftheportfolio of Securities
of theClient.

"ForeignPortfoliolnvestnr"or"FPl"meansapersonregistcrcdwithsEBIasaForeign
PortfoliolnvestorundertheSecuritiesandExchangeBoardoﬂndia[Fm'eignPortfo]io Investors)
Regulations, 2019 as amended from time totime,

“Financial Year” means the period of 12 (twelve) months starting from April 1 to March 31
the followingyear.

“Funds” means the money and / or securitics placed by the Client with the Portfolio
Manager and any accretionsthereto.

“Investment Approach” means any of the current investment approaches or such
investmentapproachthatmaybeintroducedatanytimeinthefuturebythePortfolio Manager.

“Large Value Accredited Investor” means an Accredited Investor who has entered into an
Agreement with the Portfolio Manager for a minimum investment amount of ten
crorerupees.

“Non-discretionary Portfolio Management Services” or “Non-Discretionary PMS"
meansportfoliomanagementservicesunderwhichthePortfolioManager,subjectto
expresspriorinstructionsissuedbytheClientfromtimetotimeinwritingoronrecorded line or by
e-mail, invests in respect . the Client's account entirely at the Client's risk.

“NRI" or “Non-Resident Indian” means an individual resident outside India who is a citizen
oflndia.

"Parties"mcansthePortfolioManagerandtheClientandParty"shallbeconstrued accordingly.

“Person” includes any individual, partners in  partnership, central or state
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government,company,bodycorporate,cooperativesocicty,partnershipfirm, limited ~ liability
partnership, corporation, trust, society, Hindu Undivided Family or any other body of
persons, whether incorporated ornot.

“Portfolio”"means the total holdings of Securities belonging to anyPerson.

“Portfolioc Management Services” means the Discretionary Portfolio Management
ServicesorNon-DiscretionaryPortfolioManagementServicesorAdvisoryServices,as the
context maybe.

“Regulations”meanstheSecuritiesandExchangeBoardofIndia(PortfolioManagers)
Regulations, 2020, as amended from time to time, and where applicable, Chapter III
ofSEBI(InvestmentAdvisers)Regulations,2013,asamendedfromtimetotime.

"Related Party" means a related party as defined under the Securities and Exchange Board
of India (Portfolio Managers) Regulations, 2020 and any amendments thereto from time to
time.

“SEBI” means the Securities and Exchange Board of India established under sub- section (1)
of Section 3 of the Securities and Exchange Board of India Act, 1992, as amended from time
totime.

“Securities” includes:-

i: “Securities"asdefinedundertheSecuritiesContracts(Regulation)Act, 1956;

il shares, scrips, stocks, bonds, warrants, convertible and non-convertible
debentures/debenture stocks and other marketable securities of a like nature, fixed
return investments, equity linked, instruments including derivatives, negotiable
instruments, term deposits, money market instruments including commercial
paper, certificates of deposit etc, units issued by Mutual Funds, Collective
Investment Schemes, Alternative Investment Funds, Mortgage backed or other asset
backed securities, derivatives, Security Receipt and any other securities issued by
any
companyjentiry,’bodymrporate,CentralGovernment.StateGovernmentoranylocal or
statutory authority including StructuredProducts;

ii.  gold related securities;and

iv.  Any other instruments or investments as may be permitted by applicable law from
time totime.

2.2 [Interpretation

Words and expressions used in this Disclosure Document and not expressly defined shall be
interpreted in accordance with applicable law or according to their general meaning and usage. The
definitions are not exhaustive.

3. DESCRIPTION

3.1 llistory, Present Business and Background of the Portfolio Manager

The entity has been incorporated as limited liability partnership firm under the provisions of
Limited Liability Partnership Act 2008 on 13 April 2023.
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The entity proposes to undertake Portfolio Management Services in accordance with the
Regulations.

P. r li and theirb round

The leadershipteam is well-rounded with combined experience of over twodecades in
relevantareassuch as investment management, equity research, compliance, risk management
and client relations.

Mr. Vinit Gala is the Founder, Designated Partner and Principal Officer in the LLP. He is a
Chartered Accountant (ICAI), Chartered Financial Analyst (US) and has done his graduation in
Commerce from the University of Mumbai. He has an experience of 10+ years in investment
management, risk management and equity research.,

Ms. Shreya Gala is co-founder and Designated Partner in the LLP. She is a Chartered Accountant
(ICAl)and has done her graduation in Commerce from the University of Mumbai. She has 10+
years of experience in finance which includes responsibility of internal and external financial
reporting in accordance with Indian Regulatory framework, managing cash flows, assessing credit
risk and developing financial plans and strategies aligned with the organization's goals. She will
also act as a Compliance Officer of the firm.

G ies'in .

(i.e, the information related to top 10 group companies / firms of the Portfolio Manager on

turnover basis)

e Top 10 Group Companies on turnover basis is as follows:

Sr.No. | Name of the Group Companies
1. BRIGHTSEEDS ADVISORS LLP, is a Limited Liability Partnership incorporated on

13 April 2023 and undertaking Portfolio Management Services and other J
administrative services for the funds to be deployed by the LLP. b

etai th vic in ered

3.4.1. Discretionary Portfolio Management (DPM) Services

The Portfolio Manager shall be acting in a fiduciary capacity with regard to Clients’ Portfolio and
shall have sole and absolute discretion to invest Clients’ Funds in any type of Securities and in
any market as he deems fit for the benefit of the Client as per the Discretionary Portfolio
Investment Management Agreement. The Securities invested / disinivested by the Portfolio
Manager may differ from Client to Client. The Securities traded or held by the Portfolio Manager
for different Client’s Portfolios, even if invested in the same Investment Approach, may differ
from Client to Client. The Portfolio Manager’s decision (taken in good faith) in deployment of the
Client's Portfolio is absolute and final and cannot be called in question or be open to review at
any time during the currency of the Agreement or any time thereafter except on the grounds of
malafide, fraud, conflict of interest or gross negligence. This right of the Portfolio Manager shall
be exercised strictly in accordance with the Regulations, guidelines and notifications in force
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from time to time.

Portfolio Manager shall invest funds of the client only in the securities listed or traded on a
recognized stock exchange, money market instruments, units of Mutual Funds and other

securities as specified by Board from time to time, on behalf of their clients.

Money Market Instruments includes commercial paper, trade bill, treasury bills, certificate of
deposit and usance bills.

Portfolio Manager may invest in units of Mutual Funds (only through Direct Plan), and no
distribution fees will be charged to the client.

The Portfolio Manager may offer discretionary portfolio management services for investment
up to 100% of the assets under management of the Large Value Accredited Investors in unlisted
securities, subject to the terms agreed between the client and the Portfolio Manager.

Non-Discretionary Portfolio Management Services

Under these services, the Clients decide their own investments with the Portfolio Manager
facilitating the execution of transactions. The Portfolio Manager will provide Non-Discretionary
Portfolio Management Services which shall be in the nature of investment management, and
may include the responsibility of managing, renewing and reshuffling the portfolio, buying and
selling the securities with the client’s oral and/or written consent. Additionally, the Portfolio
Manager will keep the safe custody of the securities and monitor book closures, dividend,
bonus, rights etc. and any other benefits that accrue to the Client's Portfolio, for an agreed fee
structure and for a definite period as described in the Products from time to time, entirely at

the Client's risk.

The rights and obligations of the Portfolio Manager shall be exercised strictly in accordance
with the Regulations in force from time to time. Periodical statements in respect to Client’s
Portfolio shall be sent to the respective Client. Portfolio Manager may invest up to 25% of the
assets under management of the client in unlisted securities, in addition to the securities
permitted for discretionary portfolio management. Portfolio Manager may invest in units of
Mutual Funds (only through Direct Plan) and no distribution fees will be charged to the client.
However, Portfolio Manager shall invest the clients’ funds neither in the portfolio managed or
administered by another portfolio manager nor based on the advice of any other entity.

The Portfolio Manager may offer non-discretionary portfolio management services for
investment up to 100% of the assets under management of the Large Value Accredited
Investors in unlisted securities, subject to the terms agreed between the client and the Portfolio

Manager.
Co-investment Portfolio Management Services

The Portfolio Manager may provide co-investment portlolio management services to its clients
in compliance with Applicable Laws subject to regulatory approvals/intimations as required

under the Regulations.

In respect of clients to whom the Portfolio Manager is acting as a co-investment Portfolio
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Manager, 100% of the assets under management shall consist of unlisted securities of investee
companies where the Funds managed by the Portfolio Manager in its capacity as the
investment manager, make investment.

The terms of co-investment in an investee company by co-investor, shall not be more
favourable than the terms of investment of the AIF and the terms of exit from the Co-
investment in an investee company including the timing of exit shall be identical to the terms
applicable to that of exit of the AIF.

Investment Advisory Services

The Portfolio Manager will provide Advisory Services, in terms of Regulations, which shall be in
the nature of non-binding investment advisory and shall include the responsibility of advising
on the Portfolio strategy, investment and divestment of individual Securities on the Clients
Portfolio, for an agreed fee structure and for a period agreed in the Agreement, entirely at the
Client’s risk, to all eligible categories of investors who can invest in Indian market.

The Portfolio Manager shall, provide advisory services in accordance with such guidelines and/
or directives issued by the regulatory authorities and /or the Client, from time to time, in this
regard.

Portfolio Manager may provide advice for investment up to 25% of the assets under
management of the client in unlisted securities, in addition to the securities permitted for
discretionary portfolio management.

The Portfolio Manager may offer advisory services for investment up to 100% of the assets
under advise of the Large Value Accredited Investors in unlisted securities, subject to the terms
agreed between the client and the Portfolio Manager.

The Portfolio Manager shall not, in any event and at any point of time be responsible in any
manner whatsoever for any investment decision taken by the client on the basis of the
investment advice provided by the portfolio Manager. The Portfolio Manager may act upon any
in-house research, commercially or non-commercially available databases & news services,
external meetings and visits, third-party and broker research reports, publicly available
information etc. Neither the Portfolio manager nor any of its -affiliates (nor any of their
respective control persons, directors, officers, employees or agents) shall be liable to the client
or to any other person claiming through the client for any claim, damage, liability, cost or
expense suffered by the client or any other person arising out of or related to the advisory
services provided therein.

PENAL ENDING LI RPROCEEDINGS

i. All cases of penalties imposed by the Board or the directions issued by | None
the Board under theActor rules or regulations made thereunder. !

ii. The nature of the penalty/direction Not Applicable

iii. Penalties/lines imposed for any economic offence and/ or for violation | None
of anysecuritieslaws.

iv. Any pending material litigation/legal proceedings against the portfolio | None
manager/key personnel with separate disclosure regardingpending
criminal cases, if any.




5.

51

v. Any deficiency in the systems and operations of the portfolio manager | None

observed by the Board orany regulatory agency.

vi.Anyenquiry/adjudicationproceedingsinitiatedby the Board against the | None

portfolio manager or its directors, principal officer or employee or
any person directly or indirectly connected with the portfolio
manager or its directors, principal officer or employee, under the Act
or rulesorregulations made thereunder.

SERVICESOFFERED

The present investment objectives and policies including the types of securities in which
it generally invests shall be clearly and concisely stated in the Document for easy
understanding of the potential investor.

Investment Objective:

The Portfolio Manager provides various investment products/services based on the mandate of
the Client and subject to the scope of investments as agreed upon between the Portfolio
Manager and the Client in the Agreement. The investment objectives of the portfolios of the
Clients depending on the Clients’ needs would be one or more of the following or any
combination thereof to:

a.  generate capital appreciation/periodic returns by investing in instruments such as
equity/derivatives/debt/money market instruments, equity related securities, units of
mutual fund schemes and such other investment instruments/markets as the Portfolio
Manager deems fit would benefit the client.

b.  generate periodic returns by primarily investing in debt and money market instruments.

B generate capital appreciation/ periodic returns by investing in gilt securitics issued by
the Central/State Government securities.

d.  generate capital appreciation by actively investing in listed instruments such as cquily,

derivatives and listed equity related securities and for defensive considerations, the
Portfolio Manager may invest in listed debt, money market instruments and derivatives.

e endeavour to preserve certain percentage of investment amount by investing in a mix of
fixed income and equity derivatives in such a manner so as to aim to secure/preserve
certain percentage of investment amount while attempting to enhance returns by the use

of equity derivatives.
Investment Policies:

The scope of investments shall be as agreed upon between the Portfolio Manager and the Client
in the Agreement.

Type of Securities:

The Portfolio Manager shall invest in respect of the Client's Funds in capital and money market
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instruments or in fixed income securities or variable securities of any description, by whatever

name called, in accordance with the Agreement and as permitted under the Regulations,
including: -

a. Listed and unlisted equity and equity related securities, convertible stock and preference
shares of Indian companies;

b. Listed and unlisted instruments such as debentures, debenture stocks, bonds having
payout profiles linked to various asset classes of Indian companies and corporations; and

¢. Other eligible modes of investment and/or forms of deployment such as Pooled investment
vehicle within the meaning of the Regulations as amended from time to time,

(hereinafter collectively referred to as “Securities”).

The Portfolio Manager may offer Discretionary or Non-Discretionary or Advisory Services for

investment up to hundred percent of the assets under management of the large value
accredited investors in unlisted securities.

Note: “Pooled investment vehicle” means a fund established in India in the form of a trust or
otherwise, such as mutual fund, alternative investment fund, collective investment scheme or a
business trust as defined in sub-section (13A) of section 2 of the Income tax Act, 1961 and
registered with the Securitics and Exchange Board of India, or such other fund, which raises or
collects monies from investors and invests such funds in accordance with such regulations as
may be made by SEBI in this behalf.

Until such time the Portfolio Manaéer finds appropriate investment opportunities, the Portfolio
Manager may at its discretion, in all the Portfolios, invest the Client’s Funds in units of mutual
funds, money market instruments and/or gilt securities issued by Central/State governments.
Asset classes for deployment shall be always subject to the scope of investments guidelines as

prescribed under the regulations and the Agreement agreed upon between the Portfolio
Manager and the Clicnt

Investment Approaches for Portfolio Management Services

The Portfolio Manager shall provide Portfolio Management Services to all eligible category of
investors who can invest in Indian market including resident Indians, NRIs, FPIs, etc,

Investment objectives may vary from Client to Client. Depending on the individual Client
requirements, the Portfolio can be tailor-made based on the Client’s specifications.

Kindly refer to Annexure I for Investment Approaches offered by the Portfolio Manager.
Policies for investments in associates/ group companies

The Portfolic Manager may make investments in the securities of its related parties or its
associates only after obtaining the prior consent of the client in such manner as may be

specilied by SEBI from time to time. However, the Portfolio Manager shall not invest clients’
funds in unrated securities of their related parties or their associates. The Portfolio Manager



shall ensure compliance with the following limits:

Limit Limit for investment
forinvestmenti across multiple

Security I associates/related
singleassociate/relat parties (as percentage
edparty (aspercentage of Client’s AUM)
Client’s AUM)

Equity 15% 25%

Debt and hybrid

securities ’ 15% 25%

Equity + Debt +

Hybrid Securities* 30%

The Portfolio Manager shall invest up to a maximum of 30% of the Client's AUM in the
securities of its Associates/Related parties. The Portfolio Manager shall ensure compliance
with the following limits:

-*Hybrid securities includes units of Real Estate Investment Trusts (REITS), units of

Infrastructure Investment Trusts (InvITs), convertible debt securities and other securities of
like nature.
The aforementioned limits shall be applicable only to direct investments by Portfolio Manager
in equity and debt/hybrid securities of its Associates/Related parties and not to any
investments in the Mutual Funds. With respect to investments in debt and hybrid securities,
the Portfolio Manager shall ensure compliance with the following:

e Under discretionary portfolio management services, the Portfolio Manager shall not make

any investment in unrated and below investment grade securities.

¢ Under non-discretionary portfolio management services, the Portfolio Manager shall not

make any investment in unrated below investment grade listed securities.

5.4 Direct on-boarding of clients by Portfolio Managers

5.4.1 The clients can be on-boarded directly, without intermediation of persons engaged in
distribution services.

5.4.2 At the time of on-boarding of clients directly, no charges except statutory charges shall
be levied For more details, the Client is requested to contact
contact@xyleminvestment.com

6. RISKFACTORS
6.1 GeneralRisk

« ThenameofanyofthelnvestmentApproachdoesnot,inanymanner,indicatethefuture
prospectsorreturns.ThelnvestmentApproachesdonotguarantecanyassuredreturn,

» At times, due to the forces and factors affecting the capital market or as per the view
of the Portfolio Manager, the Investment Approach may not be able to invest in
Securities falling within its investment objective resulting in holding the monies
collected by it in cash or cash equivalent or invest the same in other permissible




Securities amounting to substantial reduction in the earning capability of theClient.

The Portfolio Manager would not be liable for any loss caused to the Client pursuant
to Portfolio Management Services. The Portfolio Manager will however ensure that
reasonable care and skill is employed while tendering advice or making investments
on behalf of the Client.

Securities investments are subject to market risk and there is no assurance or
guarantee that the objectives of the Investment Approach will beachieved.

Past performance of the Portfolio Manager does notindicate its futureperformance.

ifm investment option may not necessarily provide a basis of comparison with other
Investments carried out in past. There is no assurance that past performances in
earlier product will be repeated. Risk arising from the investment objective,
investment strategy, asset allocation and quant model risk, Market risk, political and
geopolitical risk and risk arising from changing business dynamics, which may affect
Portfolioreturns,

The Portfolio Management Service is subject to risk arising out of non-
diversification as the Portfolio Manager under its PMS may invest in a particular
sector, industry, few/single investee companies. The performance of the Client
Portfolio would depend on the performance of  such
companies/industries/sectors of theeconomy.

Investors may note that Portfolio Manager's investment decisions may not always be
profitable, as actual market movements may he at variance with anticipated trends.
The returns of investments in Securities would depend on the happening / non-
happening of
speciﬁedeventsandtheretumsmayormaynotaccruetoaninvestoraccordingly.

ThePortfolio

Manageranditsaffiliatesareinvolvedinavarictyofadvisory, management and
investment-related/ financial services activitics and intend to continue to do so in
the future.ThePortfolio

Managerandanyofitsaffiliate /groupentiticsmay,fromtimetotime,
actasassetmanagersorinvesrnwntmanagersm'ndv1'scrslocntities,cnmpaniesorfun
ds apartfromtheportfoliomanagement
activitiesunderthePMS.Itisthereforepossiblethat the Portfolio Manager and its
affiliates may in the course of their business have potential conflicts of interest
inter-se different activities.

The Portfolio Manager has included statements / opinions / recommendations in this
document, which contain words, or phrases such as "will", "expect", "should",
"believe" and similar expressions or variations of such expressions that are "forward
looking statements". Actual results may differ materially from those suggested by the
forward looking statements due to risk or uncertainties associated with our
expectations wit' respect to, but not limited to, exposure to market risks, general
economic and political conditions in India and other countries globally, which have an
impact on our services and / or investments, the monetary and interest policies of
India, inflation, deflation, unanticipated turbulence in interestrates torcignexchange
rates,equity pricesorotherratesor pricesele.

While utmost care has been exercised, Brightseed, its sponsors or any ol its officers,
employees,personnel,anddirectorsmakenorepresentationastotheaccuracy,completen
0SS orreliabilityolthecontentandherebydisclaimanyliabilitywithregardto



thesame.Recipients of this material should exercise due care and read the disclosure
document (including if necessary, obtaining the advice of tax/ legal/ accounting/
financial/ other professionals) prior to taking of any decision, acting or omitting to
act. The document is solely for the information and understanding of intended
recipients only. Further, the recipient shall not copy/ circulate contents of this
document, in part or in whole, or in any other manner whatsoever without prior and
explicit approval of Brightseed.

¢ The tax implications provided in this document are for general purposes only and is
based on advice that the Portfolio Manager has received regarding the tax laws and
practice that is currentlyinforceinindia
andtheClientshouldbeawarethattherelevantfiscalrulesandtheir interpretation may
change. As is the case with any investment, there can be no guarantee that the tax
position or the proposed tax position prevailing at the time of investment in the
Portfolio will endure indefinitely. In view of the individual nature of tax
consequences, each Client is advised to consult his/her own professional taxadvisor.

» Toimplement a decision of the Client regarding investments (other than under DPMS
Services), the Portfolio Manager would have to employ the services of persons and
bodies who are not the Portfolio Manager's employees and rely on them. While the
Portfolio Manager, would exercise all care and take all precautions while employing
such persons, it should be understood that the Portfolio Manager would not be liable
for any act or omission on the part of such persons engaged by the Portfolio Manager
for the purpose of making an investment or disposing off an investment and that the
Portfolio Manager would not be liable for any loss caused by any act or omission on
the part of suchperson.

* The Portfolio Manager will not be liable for any financial loss arising from the
Portfolio Managernotbeingableto

sellthesharesonbehalfoftheClientincasetheoriginalshares are lost or stolen whilst
shares were intransit.

» ThePortfolioManagerwillalsonotbeliableforanybonafideactofomissionorcommissi
on or delay in carrying out the instructions of theClient.

s ThePortfolioManagermaynotbeabletolendoutSecuritieswhichcanleadtotemporar
y illiquidity. There are risks inherent in securities lending, including the risk of
failure of the other party, in this case the approved intermediary to comply with
the terms of the
agreement.Suchfailurecanresultinapossiblelossofrightstothecollateral,theinabilit
y of the approved intermediary to return the Securities deposited by the lender
and the possible loss of corporate benefits accruing thereon.

Some of the common risks associated with investments in equity and equity linked Securities are

mentioned below. These risks include but are not restrictedto:

+ EquityandEquityrelatedSecuritiesbynaturearevolatileandpronetopricefluctuations
onadailybasisduetobothmacroandmicrofactors.

« The value of the Portfolio will fluctuate as the daily prices of the individual Securities in
which they invest flucluate and may be worth more or less than its original cost, at a

given point in time,

» In respect of investments in equity and equity-related instruments, there may be risks



6.3

ﬂSSOC_ia{ed with trading volumes, settlement periods and transfer procedures that may
restrict liquidity of investments in equity and equity related Securities.

The value of the Portfolio may be affected generally by factors affecting securities
markets, such as price and volume volatility in the capital markets, interest ratcs,
currency exchange rates, changes in policies of the Government, taxation laws or policies
of any appropriate authority and other political and economic developments and closure
of stock exchanges which may have an adverse bearing on individual Securities, a specific
sector or all sectors including equity and debt markets. Consequently, the Portfolio
valuation may fluctuate and can go up or down.

The Port_foliq manager may invest in stocks, which may or may not be undervalued with
the anticipation of increase in price. However, the stocks may languish and may not attain
the anticipated price.

Th? Portfolio is subject to investment style risk; the product may have a contrarian style
of investment, the Portfolio performance may not be in line with the general market in
scenarios of strong upward or downward cycles. Further, the prices of Securities under
the relevant Investment Approach may not behave as expected by Portfolio Manager, this
may affect the returns adversely.

In domestic markets, there may be risks associated with trading volumes, settlement
periods and transfer procedures that may restrict liquidity of investments in equity and
equity related Securities.

In the event of inordinately low volumes, there may be delays with respect to unwinding
the Portfolio and transferring the redemption proceeds.

The Portfolio may have higher concentration towards a particular stock or sector, at a
given point in time.

Any change in government policy or any other adverse development with respect to such
a stock or the sector, may adversely affect the value of the Portfolio.

ciat i v nts in Fix m ities:

Some of the common risks associated with investments in fixed income and money market
securities are mentioned below. These risks include but are not restrictedto:

. [nterestRateRisk:Aswithalldethecurities,changesininterestrateswillaffectthevaluatiun

of the Portfolios, as the prices of Securities generally increase as interest rates decline
and generallydecreaseasinterestratesrise.Pricesoflonger-
termSecuritiesgenerallyfluctuate more in response to interest rate changes than do
shorter-term Securities. Interest rate
movementsinthelndiandebtmarketscanbevolatileleadingtothepossibilityoflargeprice

movements up or down in debt and money market Securities and thereby to possibly

large movements in the valuation ofPortfolios.

Liquidity or Marketability Risk: This refers to the ease at which a Security can be sold
at or near its true value. The primary measure ol liquidity risk is the spread between the
bid price and the offer price quoted by a dealer Liquidity risk is characteristic ol the
Indian fixed income market. Money market Sccurities, while fairly liquid, lack a well
developed secondary market, which may restrict the sclling ability of the Portfolio and
may lead to the Portfolio incurring losses till the Security is finally sold. This refers to the
ecase with which a Security can be sold at or near Lo its valuation yicld-to-maturity (YTM).
The primary measure of liquidity risk is the spread between the bid price and the offer
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price quoted by a dealer. Any investment in fixed income carries high degree of risk due
to their illiquidity. Additionally, there may be no active secondary market for investments
of the kind the Portfolio Manager may make for the Client's Portfolio. Such investments
may be of a medium-to-long term nature. However, there can be no guarantee that such
realizations shall be achieved and the Portfolio's investments may remain illiquid. Delays
or other problems in settlement of transactions could result in temporary periods when
the assets are un-invested and no return is earned thereon.

Credit Risk: Credit risk or default risk refers to the risk which may arise due to default
on the part of the issuer of the fixed income Security (i.e. risk that the issuer will be
unable to make timely principal and interest payments on the Security). Because of this
risk debentures are sold at a yield spread above those offered on treasury Securities,
which are sovereign obligations and generally considered to be free of credit risk.
Normally, the value of a fixed income Security will fluctuate depending upon the actual
changes in the perceived level of credit risk as well as the actual event of default. The
fund manager will endeavor to manage credit risk through in-house credit analysis. The
Portfolio Manager may also use various hedging products from time to time, as arc
available and permitted by SEBI, to attempt to reduce the impact of undue market
volatility on the Client Portfolios.

Credit Rating Risk: Different types of Securities in which the Portfolio Manager would
invest as given in the product note carry different levels and types of risk. Accordingly,
the Securities' risk may increase or decrease depending upon their investment patterns.
E.g. corporate bonds carry a higher amount of risk than Government Securities. Further,
even among corporate bonds, bonds which are rated AAA are comparatively less risky
than bonds which are AA rated.

Reinvestment Risk: Investments in fixed income Securities may carry reinvestment risk
as interest rates prevailing on the interest or maturity due dates may differ from the
original coupon of the bond. Consequently, the proceeds may get invested at a lower rate.

Pre-payment Risk: Certain fixed income Securities give an issuer the right to call back its
Securities before their maturity date, in periods of declining interest rates. The possibility
of such prepayment may force the Portfolio Manager to reinvest the proceeds of such
investments in Securitics offering lower yields, resulting in lower interest income for the
fund.

The above are some of the common risks associated with investments in fixed and money market
Securities including derivatives. There can be no assurance that a Portfolio’s investment
objectives will be achieved, or that there will be no loss of capital. Investment results may vary
substantially on a monthly, quarterly or annualbasis.

Risk Factors associated with investments in Derivatives:

« The Portfolio Manager intends to use exchange traded derivatives as a hedging tool &

does not intend to take any naked positions. Nevertheless, trading in derivatives market
has risks and issues concerning the use of derivatives that investor should understand.
[ rivative products are specialized instruments that require investment techniques and
risk analysis different from those associated with stocks and bonds.

Derivative products are leveraged instruments and can provide disproportionate gains
as well as disproportionate losses to the investor, Even a small price movement in the
underlying Sccurity could have a large impact on their value. Execution of such
strategies depends upon the ability of the Portfolio Manager to identify such
opportunities. Identification and execution of such strategies to be persuaded by the
Portfolio Manager involve uncertainty and decision ol the Portfolio Manager may not



always be profitable. No assurance can be given that the Portfolio Manager shall be able
to identify or execute such strategies.

* The risks associated with the use of derivatives are different from or possibly greater
Fhan. the risk associated with investing directly in Securities and other traditional
investments.

* As and when the product trades in the derivatives market there are risk factors and
issues concerning the use of derivatives that investors should understand. Derivative
products are specialized instruments that require investment techniques and risk
analysis different from those associated with stocks and bonds. The use of a derivative
requires an understanding not only of the underlying instrument but also of the
derivative itself. Derivatives require the maintenance of adequate controls to monitor
the transactions entered into, the ability to assess the risk that a derivative adds to the
Portfolio and the ability to forecast price or interest rate movements correctly. There is
a possibility that loss may be sustained by the Portfolio as a result of the failure of
another party (usually referred as the "counter party") to comply with the terms of the
derivatives contract. Other risks in using derivatives include the risk of mispricing or
improper valuation of derivatives and the inability of derivatives to correlate perfectly
with underlying assets, rates and indices. Thus, derivatives are highly leveraged.
instruments. Even a small price movement in the underlying Security could have a large
impact on their value. d

« Derivative trades involve execution risks, whereby the rates seen on the screen may
not be the rate at which ultimate execution takes place.

« The options buyer's risk is limited to the premium paid, while the risk of an options
writer is unlimited. However, the gains of an options writer are limited to the premiums
earned.

« The writer of a put option bears the risk of loss if the value of the underlying asset
declines below the exercise price. The writer of a call option bears a risk of loss if the
value of the underlying asset increases above the exercise price.

« Investments in index futures face the same risk as the investments in a Portfolio of
shares representing an index. The extent of loss is the same as in the underlying stocks.

« Risk of loss in trading futures contracts can be substantial, because of the low margin
deposits required, the extremely high degree of leverage involved in futures pricing and
potential high volatility of the futures markets.

65 i — o v g 3 _

« Mutual funds invest across equity, money market & debt instruments. The risk factors
affecting such instruments are mainly as follows- Market risk, Inflation risk, Interest rate
risk, Currency risk, Credit risk, Regulatory/legal risk.

« The Portfolio Manager may, from time to time, invest any un-deployed funds in liquid
schemes of Mutual Funds or in money market instruments. Though the Portfolio of
liquid funds is expected to comprise of short-term deposits, government Securities and
money market instruments, they cannot be considered as totally risk free. This is
because liquidity patterns and short term interest rates of the government change,
sometimes on a daily basis, thereby making the fund susceptible.

« Liquid fund returns are not guaranteed and it entirely depends on market movements.

« In casc of investments in Mutual Fund units, the Client shall bear the recurring expenses



of the Portfolio Management Services in addition to the expenses of the underlying
mutual fund schemes. Hence, the Client may receive lower pre-tax returns compared to
what he may receive had he invested directly in the underlying mutual fund schemes in
the same proportions.

6.6  Risk of Quantitative Investing:

6.7

6.8

* Asset allocation based on quantitative analysis may perform differently from the market

as a whole due to the factors used in the analysis and the weight placed on each factor
and markets behaves differently from the factor's historical trends.

If the strategy of the Portfolio is to always remain diversified across all asset class, it
may tend to underperform the best performing asset class at any given point oftime.

If Portfolio seeks to allocate assets dynamically, based on certain market factors, there
could be times when the allocation calls may go wrong, In other words, Portfolio may go
overweight on an asset class, which subsequently may underperform or vice versa.
However, the severity of impact will be lower due to its built-in feature of asset
allocation.

If Portfolio proposes to invest in ETFs/ Mutual Fund schemes, there will be a double
layer of charges, one from the underlying ETFs / Mutual Fund schemes and the other at
the Portfolio level and all the risks related to the underlying ETFs and mutual fund
schemes are by default the risk associated with the Portfolio.

Risks pertaining to the index linked Securities:

Performance of the reference index will have a direct bearing on the performance of the
approach.

In the event the reference index is dissolved or withdrawn by the index provider, such
as, India Index Services Ltd. (1ISL) (for NSE- Nifty), BSE for S&P BSE Sensex etc,, in case
of Securities such as debenture, the debenture Trustees upon request by the issuer may
modify the terms of issue of debentures, so as to track a different and suitable index and
appropriate intimation will be sent to the debenture holders.

Tracking errors are inherent in any equity index linked Security and such crrors may
cause the equity index-linked Security to generate returns which are not in line with the
performance of the reference index or one or more Securities covered and/or included
in the reference index. Such variations, referred to as tracking error, are expected to be
around 2% per annum, but may vary substantially due to several factors.

Any delay experienced in the purchase or sale of Securities due to liquidity of the
market, settlement and realization of sales proceeds and the registration of any Security
transfer and any delays in receiving cash and scrip dividends and resulting delays in
reinvesting them.

The reference index reflects the prices « securities at close of business hours.

The index provider undertakes a periodic review of the scripts that comprise the
reference index and may cither drop or include new seeurities,

Other Risks

After accepting the corpus for management, the Portfolio Manager may not get an
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7.1

7.2

9.

opportunity to deploy the same or there may be delay in deployment in a particular
Investment Approach. In such situation the Clients may suffer opportunity loss.

ii. Clients will not be permitted to withdraw the funds/Portfolio (unless in accordance with
the terms agreed with the Client). In addition, they are not allowed to transfer any of the
interests, rights or obligations with regard to the Portfolio except as may be provided in
the Agreement and in the Regulations.

iii. Changes in Applicable Law may impact the performance of the Portfolio.

ClientRepresentation
Details of Client's accountsactivated
Category of clients No. of clients | Funds managed Discretionary/Non-
(Rs.Cr.) Discretionary/(if
‘available)
Associates/ group NIL NIL NIL
companies(Last 3 years)
Others (last 3 years) NIL NIL NIL
Total NIL NIL NIL
ThePortfolioManagerisintheprocessofmakinganapplicationtotheauthority. Thissectionwill
beupdatedoncethePortfolioManagerwillstartrenderingtheportfoliomanagementservices.
e disclosur i lated tie: T tan
ecified by the Insti un India
The Portfolio Manager has not undertaken any transaction with its group entities.
FinancialPerformance
The Financial Performance of the Portfolio Manager (based on audited financial statements)
Particulars Financial Year
2023-2024 (inRs.)
Profit / (Loss) Before Depreciation 52,58,887.33
& Taxation
Net Profit / (Loss) after 52,58,887.33
Depreciation & Taxation
Partner's Capital 2,78,08,887.33
Performance of PortfolioManager

This section will be updated once the Portfolio Manager starts rendering the portfolio
management services. Performance indicators will be calculated using time weighted average
methad in terms of Regulation 22 ol the SEBI (Portfolio Managers) Regulation, 2020 as amended
(rom time to time once the Portlolio Manager starts rendering the portfolio management services.

Note:
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11.

 Calculation of return is done based on Time Weighted Average Rate of Return method.
Performance data is based on net of all fees and all expenses (including taxes).

* Al cash holdings and investments in liquid funds have been considered for calculation of
performance.

* Performance related information provided above is not verified by SEBI and past
performance may or may not sustain in the future.

e Net of all expenses and investor returns may differ, based on their period of investment, fee
structure and point of capital flows.

TWRR is not applicable in case of the Co-investment Portfolio Manager Investment Approach.
itObservation

There have been no adverse observations reported by the statutory auditor in last preceding 3
years,

Nature ofexpenses -

The following are indicative types of costs and expenses for clients availing the Portfolio

* Management services. The exact basis of charge relating to each of the following services shall be

annexed to the Portfolio Management Agreement and the agreements in respect of each of the
services availed at the time of execution of such agreements. With Effect from October 1, 2020,
operating expenses excluding brokerage, over and above the fees charged for Portfolio
Management Service, shall not exceed 0.50% per annum of the client's average daily Assets under
Management (AUM).

a. Management Fees / Advisory Fees: Professional charges relate to the Portfolio
management services offered to clients. The fee may be a fixed charge or a percentage of
the quantum of funds managed and may be return based or a combination of any of these.
Return based fees shall be calculated on “High Water Mark Principle”.

b. Custodian/Depository Fees: The charges relating to opening and operation of
dematerialized accounts, custody and transfer charges for shares, bonds and units,
dematerialization, rematerialisation and other charges in connection with the operation
and management of the depository accounts.

G Registrar and transfer agent fee: Charges payable to registrars and transfer agents in
connection with effecting transfer of securities and bonds including stamp charges, cost of
affidavits, notary charges, postage stamp and courier charges.

d. Brokerage and transaction costs: The brokerage charges and other charges like service
charge, stamp duty, transaction costs, turnover tax, exit and entry loads on the purchase
and sale of shares, stocks, bonds, debt, deposits, units and other financial instrum _nts.

e. Certification and professional charges: Charges payable for out sourced professional
services like accounting, taxation and legal services, notarizations ctc. for certifications,
attestations required by bankers or regulatory authorities.



f. Incidental Expenses: Charges in connection with the courier expenses, stamp duty,
service tax, depository charges, postal, telegraphic, opening and operation of bank
accounts etc.

;4 Other charges: As may be mutually agreed between client and Portfolio Manager.

Manner of payment: Client shall pay by way of cheque/ DD/ Debit to the client portfolio account,

as per the respective fee schedule applicable to the portfolio services opted by the client.

Indicative Nature of Expenses for Clients

I Investment  Management and
' Advisory Fee!
1. Performance Fee As per Client Service Agreement
2. Management Fees based on asset
under management (AUM) or asset | As per Client Service Agreement
under advisory (AUA)
?ﬁﬁ;ﬂt Losds (1 redesmyd lrpact oc As per Client Service Agreement
!:a] In. thie st year from the date ol Up to 3% of the amount redeemed
investment B
!:b} In the second year from the date of Up to 2% of the amount redeemed
investment )
Fc] In the third year from the date of Up to 1% of the amount redeemed
investment
.(d] After three years from the date of No exit load
investment
IL Brokerage and Transaction Costs Up to 0.50%
1L Custodian Fee
1v. Fund Accounting Charges
h i dT fer A
L Regl:sl]‘ar BIE TS e ARER) Flee Not exceeding 0.50% p.a. of the
VL Certification and  professional | cjiene's average daily AUM
charges
VIL Incidental Expenses
VIIL Other Charges

12, Taxation

12.1 General

Inviewoftheindividualnatureoftaxconsequences,eachclientisadvisedtoconsulthisorher
taxadvisorwithrespecttothespecilictaxconsequencesarisingtohim /herfromparticipation

inanyoftheinvestments. Thetaximplicationsgivenbelowarchasedonthecexistingprovisions of the

lSubjecl to such discretion of the Portfolio Manager including lo reduce, increase or waive such lee(s) as may be agreed between the Portlolio Manager and
the concern Client



Income tax Act, 1961 (‘the IT Act’) and rules made thereunder. The Portfolio Manager accepts
no responsibility for any loss suffered by any Investor as a result of current taxation law and
practice or any changesthereto.

12.2 TaxRates

The rates specified in this section pertain to the financial year (‘FY’) 2024-25 as per the
amendments proposed by the Finance Bill, 2024 (‘FB 2024"). The rates are exclusive of
Surcharge and Health and Education cess as leviable.

A. Dividend
The Finance Act, 2020 has reintroduced the classical system of taxing dividends in the
hands of the shareholders. Where the dividend income has been offered to tax on net

basis,expensesmaybeclaimedagainstdividendincomewithspecificlimitsspecifiedfor
interestexpense.

Dividend income shall be taxable in the hands of the unitholder as under:

Particulars Tax rate :
Non-resident shareholders (on a gross 20%
basis :
| i.e. without allowing any deduction for
| expenses)
i Resident shareholders (other than As per applicable slab rates
| companies
| and firm/ LLP)
| Firms/ LLPs 30%
Indian companies 22%/ 25%)/ 30%:?

The above rates will be increased by applicable surcharge and health and education

cess.
IfthetotalturnoveroftheresidentcorporateinvestordoesnotexceedINR4000millionduring
financialyear2019-20,aconcessional rateof25%(plus

applicablesurchargeandhealthandeducationcess)shallapply.

Further, asperSection115BAA-
Corporatetaxratefordomesticcompaniesisreducedto22%/(excludingsurchargeandhealth
andeducation cess) subject to condition that they will not avail any incentives or
exemptions. Further, no Minimum Alternate Tax (MAT) applicable on such companies.

B. Interest
Classification of interest income is a matter of dispute with contradicting judicial
precedents.Whetherinterestincomewouldbeassessableasbusinessincomeorincome
fromothersourceswoulddependuponthenexusithaswiththeassessesactivities.

Interest income shall be taxable in the hands of the unitholder as follows:

1' Particulars Taxrate
" Non-resident shareholders other than foreign Upto 30% ‘

"It the total turnover of the resident corparate investor does not exceed INR 4000 million during financial year 2021-22, a concessional rate of 25%
(plus applicable surcharge and health and education cess) shall apply. Further, as per section:

Section 115BAA - Corporate tax rate for domeslic companies is reduced to 22% (excluding surcharge and health and educalion cess) subject 1o

condition that they wall not avail any incentives or exemplions. Further, no Minimum Alternate Tax (MAT) applicable on such companies



companies

Resident shareholders (other than companies and As per applicable slab
firm/LLP) rates

Firms/ LLPs 30%

Indian companies 22%/ 25%/ 30%
Foreign Companies 40%

C. Capital Gains on sale ofsecurities

Type

instrument

of

Periodofholdingimmediatelyprecedingthedat

eoftransfer

Listed securities

More than 12 months

12 months or less

Long-term Capital Asset

Short-term Capital Asset

Unlisted shares

More than 24 months

Long-term Capital Asset.

24 months or less

Short-term Capital Asset

Other securities

More than 36 months

Long-term Capital Asset

36 months or less

Short-term Capital Asset

Tax Rates in case of Residents under domestic laws?

‘Nature of Income

Tax  rate” -for

Tax rate ~for

exchange,

(ii) to be listed equity shares
soldthroughofferforsaleandonwhich STT has
beenpaid

: beneficiaries any other
: who are resident | resident
L firms, domestic | beneficiaries
i companies
Short-term capital gains on transfer of (i) 15 15
listed equity shares on a recognized stock (without indexation) (without

indexation)

Short-term capital gains (other than on listed
shares)

3 : :
The above rates will be increased by applicable surcharge and health and cess.

22/25/30
(without indexation)
for domestic
com .anies / 30%
(without indexation)

forfirms

As per slab rates




whichever islower

Long-term capital gains exceeding INR 1 lakhs ) 1_0 ) _IE g
on transfer of (i) listed (without indexation) jn[;::a?i:::n]
equitysharesonarecognizedstock exchange,
(i) to be listed equity shares sold through
offerfor sale or and on which STThasbeen
paid*
Long-term capital gains on 10 10
transfer of listed bonds or listed debenturess | (without indexation) (without
indexation)
Long-term capital gains ontransfer of unlisted 20 20
bonds, units of mutual fund (other than equity- | (without indexation) (without
oriented mutual fund) or unlisted debentures indexation)
‘Nature of Income Tax rate for beneficiaries | Tax rate for any
who are resident firms,| other  resident
domestic companies beneficiaries
Long-term capital gains ontransfer 20 20
of unlisted securities (other than (with indexation) (with indexation)
unlisted bonds and unlisted
debentures)
Long-term capital gains ontransfer . 10 10
of listed securities |otherthanunits (without indexation) (without
of mutual funds, listed bonds and or indexation)
listed debentures] and on which 20 or
STT has not beenpaid (with indexation), 20

(with indexation),
whichever islower

Long-term capital gains ontransfer

20% (with indexation 20 ith
of units of mutual fund (listed or b ) ; a [‘?ﬂ
; ' indexation)
unlisted) other than equity-
orientedfund
T j -residents under domestic laws$

4
The Finance Acl, 2018, has introduced seclion 1124 of the ITA to provide for taxation of long-term capital gains exceeding Rs. 1,00,000 (computed
withoul considering indexation benefit and foreign exchang Hucluation benefit) ansing on listed equity shares, or lo be listed equity share at 10%

{exclusive of surcharge and health and education cess). Further STT should be pd at the ime of acquisition (except in some acquisitions, notification

has been issued in this regard on 1st October 2018) | and sale of the securibies.

£
“The Indian tax authorities may seek 1o apply a higher rate of 20% (plus applicable surcharge and health and educalion cess) without indexation on

long-lerm capital gains arising on sale of listed bonds and debentures
"The above rates will be increased by applicable surcharge and health and education cess




Nature of Income

“Tax rate for beneficiaries

Tax rate for any

stockexchange, (ii) to be listed
equity shares sold through offer

for sale or, and on which STT has
been paid

who are foreign
e companies
. e
Short-term capital gains on 15 o
transfer of (i) equity shares (without indexation) (without indexation)
through recognized

INR 1 lakhs on transfer of (i) listed
equity shares on a recognized

(without indexation and
without foreign currency

Other short-term  capital 30/ 40 30
gains (without indexation) | (without indexation)
Long-term capital gains exceeding 10 10

(without indexation
and without foreign

transfer of listed bonds / listed
debentures or other listed
securities (other than units of
mutual fund) on which STT has
not been paid

(Refer Note below)

(without indexation)

stock exchange, (i) to be listed fluctuation benefit) _currency fluctuation
equity shares sold through offer benefit)

for sale or and on whichSTT has

beenpaid '

Long-term capital gains on 10 10

(without indexation)

transfer of units of mutual fund
(listed or unlisted) other than
equity-oriented

fund

(with indexation)

Long-term capital gains on 10 10
transfer of unlisted securities (without indexation (without
and foreign indexati
currencyfluctuation onand foreign
benefit) currencyfluctuation
benefit)
Long-term capital gains on 20 20

(with indexation)

Nature of Income

Tax rate for beneficiaries
who are foreign companies

Tax rate  for any

than companices




Short-term capital  gains
ontransfer of (i) equity
sharesthrough recognized stock
exchange, (ii) to be listed

equity shares sold through offer
for sale or, and
on which STT has been paid

15 15
(without indexation) (without indexation)

transfer of (i) listed equity
shares on a recognized stock

Other short-term capital 30/ 40 30

gains (without indexation) (without
indexation)

Long-term  capital  gains 10 10

exceeding INR 1 lakhs on (without indexation and (without indexation

and without foreign
currency fluctuation

without foreign currency
fluctuation benefit)

transfer of listed bonds / listed
debentures or other listed
securities (other than units of
mutual fund) on which STT has
not been paid

(Refer Note below)

5 fit
exchange, (ii) to be listed equity RN
shares sold through offer for sale
or and on whichSTT has been |
paid
Long-term capital gains on 10 . 10

(without indexation) | (without indexation)

Long-term capital gains on
transfer of unlisted securities

Long-term capital gains on
transfer of units of mutual fund
(listed or unlisted) other than
equity-oriented

10 10
(without indexationand | (withoutindexation
foreign currencyfluctuation | benefit)
benefit)
20 R 20

(with indexation) | (with indexation)

Note -Indian tax authorities may seek to apply a higher rate of 20% (plus applicable

surcharge

andhealthandeducationcess)onlong-

termcapitalgainsarisingonsaleoflistedsecurities(on which STT is notpaid)

Surcharge and health and educationcess

The above rates of income-tax shall be increased by the following surcharge on income-
tax and education cess on income-tax and surcharge:

For the Financial Year 2024-25

| Surchargeon
| ; [
| income-tax |




Resident companies with income exceeding: -
- INR 10 million but less than INR 100million 12';&
- INR 100million
Resident companies opting for taxation under section 115BAA 10%
and section 115BAB
Non-resident companies with income exceeding: 26
= INR 10 million but less than INR 100million 5%
- INR 100million
Firm/ LLP with total income exceeding INR 10 million 12%
Resident and non-resident individuals/Association of 10%
Persons(AOP), Body of Individuals (BOI) and Artificial Juridical
Persons (AJP) with total income (including dividend income
and income under section 111A and 112A of the Act) exceeding
INR 5 million but less than INR'10million
Resident and non-resident Individuals/AOP/BOI/AJP with total 15%
income (including dividend income and income under section

[ 111A and 112A of the Act) exceeding INR 10 million but less
than INR 20 million
Resident and non-resident Individuals with total income 25%
(excluding dividend income and income under section 111A
and 112A of the Act) exceeding INR 20 million but less than INR
50 million

Resident and non-resident Individuals with total income 37%
(excluding dividend income and income under section 111A
and 1124 of the Act) exceeding INR 50 million capped to 25%

_under new tax regime
On buy-back tax 12%

In addition to the surcharge and health and education cess is chargeable at 4% on
income-tax and surcharge.

Gains are characterized as ‘businessincome’

If the gains are characterized as business income, then the same is taxable on net income
basis at the rate of 30% for resident investors. The Finance Act has reduced the tax rate
to25% in case of domestic companies having a total turnover or gross receipts not
exceeding INR 400 crores in the Financial Year 2019-20. Kindly note, we have assumed
highest rate for resident individual investors. Also, per the Taxations Laws
(Amendment) Act, 2019, domestic companies have the option to pay tax on total income
at the rate of 15% or 22% subject to fulfillment of certain conditions. If the gains are
characterized as business income, then the same are taxable on net income basis at 40%
for foreign company if it has a business connection/ permanent establishment in India,
and such income is attributable to the



businessconnection/permanentestablishmentofthenon-residentinindia.Further,fornon-
resident investors (other than a foreign company) a tax rate of 30% islevied.

F.  Premium onredemption:

There are no specific provisions contained in the ITA, with regard to the
characterization of the premium received on redemption of debentures. Redemption
premium earned on account of redemption of Non-Convertible Debentures/ Optionally
Convertible Debentures,
maybeclassifiedascapitalgainsorinterest. Thecharacterizationofpremiumonredemption
of debentures as interest or a capital receipt has to be decided based on factors
surrounding the relevant case and within the framework of the followingfeatures:

e The term of theloan,

® The rate of interest expressly stipulated for (whether at arm’s length, whether
containspremium over risk free rate of return,etc.),

¢ The nature of the riskundertaken:

® |Interestraterisk(e.g. Changesinprevailingmarketinterestrates)
o (Capital risk (e.g. Risk of loss ofcapital)

¢ Industry risk (real estate being quite volatilesector)

* Limited Exit Opportunities (e.g. Redemption option at the end of the 37th month and
limitations with respect to purchaser in the openmarket)

* Country risk (e.g. economic risks - slowdown in economic growth or macro-
economic  imbalances,politicalinstabilityandrelatedrisks,lawsandtaxrelatedrisks-
retrospective amendments)

G. Currency risk adverse change in exchangerate

In order to characterise the redemption premium as capital gains, one need to
demonstrate and substantiate (with requisite documentation) that any premium paid is
on account of
abovereferredrisks.Preferable,oneshouldbeabletoprovidebroadbifurcationofpremium
against each category of risk. Where redemption premium is classified as capital gains,
the
sameistaxableattheratespecifiedagainstcapitalgains.Ifredemptionpremiumisclassified as
interest, it is taxable at the rate specified againstinterest.

H. Proceeds on buy-back of shares by a domesticcompany

Persection10(34A)ofthelTA,gainsarisingonbuybackofsharesareexemptinthehandsof

investors. However, per section 115QA of the ITA, a distribution tax at the rate of 20% is
payable by an Indian company on distribution of income by way of buy-back of its
shares where the buyback is in accordance with the provisions of the Companies Act,
2013. Such distribution tax is payable on the difference between consideration paid by
such Indian company for the purchase of its own shares and the amou that was
received by the Indian investee company at the time of issuc of such shares, determined

in the manner prescribed,
Inthisregard, CBDTvideitsnotificationdated170ctober2016prescribedfinalbuybackrules
by inserting new Rule 40BB to the Rules for determination of the amount received by

the Indian company in respect of issue of shares. The ahave provision also applies in the
case of buyback of shares listed on a recognized stockexchange.

12.3 Other taxconsiderations



Advance tax instalmentobligations

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

Tax deduction atsource

Section 206AA of the ITA

Theincometaxprovisions(section206AAofthel TA) providethatwherearecipientofincome
(who is subject to withholding provisions) does not furnish its Permanent Account
Number (‘PAN’) thentaxisrequiredtobedeductedbythepayerat
thehigherofthefollowingi.e., (i)
ratesspecifiedintherelevantprovisionsofthel TA; (ii)ratesinforce;or(iii)at20%.

In the case of non-residents not having a PAN, this provision requiring tax deduction ata
higher rate shall not apply if they furnish certain prescribed information / documents.
The CBDT had issued a notification granting certain relaxations from deduction of tax at
a higher rate in the case of non-resident investors or a foreign company. The provisions
of section 206AA of the ITA does not apply in respect of payments to be made which are
in the nature of interest, royalty, fees for technical services and payments on transfer of
any capital asset, provided the deductee furnishes certain details and specified
documents to the deductor.

Section 206AB of the ITA

TheFinanceAct,202 L hasintroducedanewprovision-section206ABinthel TAfordeducting
tax at higher rates on payments made to non-filers of income-tax returns. Section 206AB
of the ITA applies where any sum or income or amount is paid, or payable or credited,
by a persontoaspecifiedpersonand
taxisrequiredtobedeductedatsourceasperprovisionsof
thelTA(exceptundersections192,1924,194B,194BB,194LBCor194Nofthel TA).

Specified person shall not include a non-resident who does not have a permanent
establishment in India.

In case the aforesaid section is applicable, tax shall be deducted at higher of the
followings rates:

«  twice the rate specified in the relevant provision of the ITA; or
« twice the rate or rates in force; or
« the rate of five per cent.

If provisions of section 206AA and section 206AB of the ITA are applicable to a specified
person, then, tax shall be deducted at higher of the two rates provided under the
respective sections of the IT Act. Withholding tax on purchase of goods The Finance Act,
2021 has int. oduced a new provision - section 194Q in the ITA. The section provides
that any person
(i.c.buyer)whoisresponsibleforpayinganysumtoanyresident(i.c.seller)forthepurchase of
any goods (likely to include shares and securities) of the value or aggregate of such
value exceeding INR 50 lakhs in any previous vear, shall deduct an amount equal to
0.1%. of such sumexceedingINRSOlakhs. Thebuyershallbe  requireddeductsuch
taxatthetimeofcredit of such sum to the account of the seller or at the time of payment
thereof by any maode,
whicheverisearlier.Further theterm'buyer'hasbeendeflinedtomeanapersonwhosetotal



sales, gross receipts or turnover from the business carried on by him exceeds INR 10
crores during the Financial Year immediately preceding the Financial Year in which the
purchase of goods is carried out. The section further provides that if any sum is credited
to any account, whether called “suspense account” or by any other name, in the books of
the buyer liable to pay such income, such credit of income shall be deemed to be the
credit of such income to
theaccountofthepayee(i.e.seller)andtheprovisionsofthissectionshallapplyaccordingly.

However, the provisions of section 194Q shall not apply to transactions on which:
a. taxisdeductible under any of the provision of the ITA;and

b. taxiscollectibleundertheprovisionsofsection206CofthelTAotherthantransactionto
which section 206C(1H) of the ITAapplies.

Collection of tax atsource

Section 206C(1H) of the ITA mandates a seller to collect tax at source at the rate of 0.1%
of the consideration value of the goods (likely to include shares and securities) sold
exceeding value of INR 50 lakhs. The seller has been defined to mean a person whose
total sales, gross receipts
orturnoverfromthebusinesscarriedonbyhimexceedsINR10croresduringthespecificearlie
r year.lIfthebuyerdoesnotprovidePANorAadhaarnumbertotheseller,thenthetaxratewould
be 1% (section 206CC). In a situation, where the buyer is liable to undertake
withholding obligations and has undertaken the said obligation, the seller will not be
liable to collect tax at source.

Having said the above, the CBDT vide its Circular dated 29 September 2020, stated that
the provisions of 206C(1H) shall not apply to transactions in securities and commodities
which are traded through recognized stock exchanges.

The Finance Act, 2021, has proposed a new section (i.e. section 206CCA) which is to be
effective from 1 July 2021. Vide this section, tax will be required to be collected atthe
higher of the i.e,

(i) rates specified in the relevant provisions of the ITA; or (ii) at 5% (five per cent) by a
person at the time of receipt of any sum from a specified person. In this context, the
term ‘specified person’ means a person who has not filed the tax returns for the specific
defined past two years and the tax withheld and tax collected at source is INR 50,000 or
more for the said two years. Further, the specifiedperson to not include a non-resident
who does not have a permanent establishment in India.

If both the above-mentioned provisions are applicable (i.e. section 206CC and 206CCA),
it has been proposed that the tax will be collected at the higher of the two rates derived
in both the sections.

Applicability of these provisions in the case of cross-border or offshore transactions to
be evaluated on a case to case basis.

The applicability of these provisions w.r.t. shares and securities are required to be
tested.

Foreign PortfolioInvestors
Per section 2(14) of the ITA, any investment in securities made by FPIs in accordance

with the regulations made under the Securities and Exchange Board of India is treated
as a capital asset. Consequently, any income arising from transfer of securities by FPis



are to be treated as capital gains. Under section 115AD of the ITA, long-term capital
gains arising from transfer of securities are taxable at the rates mentioned in paragraph
3.3 above.

Under section 115AD of the ITA, interest and dividend income earned by FPIs are
taxable at 20%. However, interest referred to in section 194LD of the ITA is taxable at

5% subject to fulfilment of conditions.

Per section 196D of the ITA, no deduction of tax is made from any income by way of
capital gains arising from the transfer of securities referred to in section 115AD which is
payable to FPL. However, tax shall be deducted under section 196D of the ITA with
respect to interest income (other than referred to in section 194LD of the ITA) and

dividend income at the rate of 20%.

These tax rates are subject to the rates specified in the applicable tax treaties and
subject to fulfillment of conditions specified therein and under the ITA for availing such

benefits.
Tax Treaty Benefits for Non-Residentinvestors

Per Section 90(2) of the ITA, the provisions of the ITA, are applicable to the extent they
are more beneficial than the provisions of the Tax Treaty between India and the country
of residence of the non-resident investor (subject to General Anti Avoidance Rules
(‘GAAR’) provisions discussed below and to the extent of availability of Tax Treaty
benefits to the non- resident investors).

Per the Finance Act 2020, section 90(1) of the ITA is amended to provide that the
Central Government may enter into Tax Treaty for granting relief in respect of income
tax, without creating opportunities for non-taxation or reduced taxation through tax
evasion or avoidance (including through treaty shopping arrangements aimed at
obtaining reliefs provided in the said agreement for the indirect benefit of residents of

any other country or territory.

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

The taxability of such income of the non-resident investors, in the absence of Tax Treaty
benefits or from a country with which India has no Tax Treaty, is in accordance with the

provisions of the ITA.

Tax Residency Certificate(‘'TRC')

In order to claim Tax Treaty benefits, the non-resident investors have to obtain the TRC
as issued by the relevant authorities of its home jurisdiction. Further, the non-resident
investors are required to furnish such other information or document as may be
prescribed. In thisconnection, the CBDT vide its not .cation dated 1 August 2013 had
prescribed certain information in Form No. 10F to be produced along with the TRC, if
the same does not form part of the TRC. The tax authoritics may grant Tax Treaty
benefit (after verifying the TRC) basced on the facts of each case,

Non-resident investors (includingFP1)

A non-resident investor is subject to taxation in India only if;



* itisregarded a tax resident of India; or

* being a non-resident in India, it derives (a) Indian-sourced income; or (b) if any
income is received/ deemed to be received in India; or (c) if any income has accrued
/ deemed to have accrued in India in terms of the provisions of the ITA.

Per Section 6 of the ITA, a foreign company is treated as a tax resident in India if its
place of effective management (‘POEM’) is in India in that year. POEM has been defined
to mean a
placewherekeymanagementandcommercialdecisionsthatarenecessaryfortheconductof
the business of an entity are, in substance made. In case, the foreign company has a
POEM in
India,itqualifiesasaresidentofindiafortaxpurposesandconsequently,itsworldwideincome
is taxable in India. In this connection, the CBDT issued a notification dated 22 June 2018,
prescribing special provisions regarding taxation of foreign companies which are
regarded as residents in India on account of its POEM being in India. Further, the foreign
company might also not be entitled to claim the benefits of a Tax Trealy between India
and the country of residence of the foreigncompany.

The CBDT had vide its Circular dated 24 January 2017, issued guiding principles for
determination of POEM of a Company (‘POEM. Guidelines’). The POEM guidelines lay
down emphasis on POEM concept being ‘substance over form' and further provides that
place where the management decisions are taken would be more important than the
place where the decisions are implemented for determining POEM.

The CBDT had vide circular dated 23 February 2017, clarified that provisions of Sec
6(3)(ii) relating to POEM do not apply to companies having turnover or gross receipts
less than or equal to INR 50 crores during the Financial Year.

Per section 90(2) of the ITA, the provisions of the ITA apply to the extent they are more
beneficial than the provisions of the Tax Treaty between India and the country of
residence of the non-resident investor (subject to GAAR provisidns discussed below).

Per the Finance Act 2020, section 90(1) of the ITA is amended to provide that the
Central Government may enter into Tax Treaty for granting relief in respect of income
tax, withoutcreating opportunitics for non-taxation or reduced taxation through tax
evasion or avoidance (including through treaty shopping arrangements aimed at
obtaining reliefs provided in the said agreement for the indirect benefit of residents of
any other country or territory).

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

STT

STT is applicable on various transactions as follows:

a. 0.10% on the purchase of equity shares in a company and units of business trust on
arecognizedstockexchangeinindiawherethecontractforpurchaseissettledbythe actual
delivery or transler ofshares;

L. 0.10%onthesaleofequitysharesinacompanyorsaleofunitsofabusinesstruston a
recognized stock exchange in India where the contract for sale is settled by the actual
delivery or transfer ofshares;



c.  0.001% on the sale of units of equity oriented funds on a recognized stock exchange
inIndiawherethecontractforsaleissettledbytheactualdeliveryortransferofunits

d. 0.025%onthesaleofequitysharesinacompanyorunitsofequityorientedfundsor units of
a business trust on a recognized stock exchange in India where the contract
forsaleissettledotherwisethanbytheactualdeliveryortransferofsharesorunit;

€. 0.01% on the sale of futures insecurities;

. 0.05% on the sale of options insecurities;

g. 0.125%ofthedifferencebetweenthestrikepriceandsettlementpriceoftheoption, where
the options areexercised;

h. 0.001% on the sale of units of equity oriented fund to the MutualFund.

i. 0.2%onsaleofunlistedequitysharesunderanofferforsale

Receiptof anyproperty atavaluebelowfairmarketvalue

In case, a resident subscribes to the shares of an Indian closely held company at a
premium and the total consideration for subscription exceeds the face value of such
shares, the difference between the total consideration for subscription and FMV of such
shares is considered as income from other sources. The same would be subject to tax in
the hands of the investee companies under section 56(2)(viib) of the ITA. For the above
purposes, the MV of shares is determined as per detailed rules prescribed or as may be
substantiated by thecompany to the satisfaction of the tax officer based on the value of
assets and liabilities, whichever is higher

Transferofunquotedsharesatlessthanfairmarketvalue

PerSection50CAofITA ifthereisatransferofunquotedsharesofacompanyatavaluelesser
than the fair market value, then the fair market value is deemed to be the full value of

sale
considerationforcomputingthecapitalgainsforsuchunquotedshares. TheCBD Thasnotified

rules for computation of FMV for the purpose of section 50CA of thelTA.

Per the Finance (No. 2) Act, 2019, the provision of section 50CA do not apply to any
consideration received/ accruing on transfer by certain class of persons and subject to
fulfillment of conditions, as may be prescribed.

Deemed income on investment insecurities

Section 56(2)(x) of the ITA provides that if any assessee receives any property
(including securities) without consideration or-for inadequate consideration in excess of
INR 50,000 as
comparedtothefairmarketvalue fairmarketvalueinexcessofsuchconsiderationistaxable in
the hands of the recipient as ‘Income from Other Sources'. The tax rates are subject to
availabilityofbenefitsundertheTaxTreaty,ifanyincaseofnon-residentassessee.

The CBDT has issued rules with revised mechanism for computation of FMV for the
purpose of section 56(2)(x) of the ITA.

Per the Finance (No.2) Act, 2019, the provision of section 56(2)(x) of the ITA do not
apply to any sum of money or any property received by such class of persons and
subject to fulfillment of conditions as may be prescribed.

Such deemed income is chargeable to tax (i) at the rate of 30% in case of resident
investors (assuming highest slab rate for resident individual) (i) at the rate of 40% in
case of foreign companies and (iii) at the rate of 30% in case of non-resident (assuming
highest slab rate for non-resident individual).



In the case of domestic companies having total turnover or gross receipts not exceeding

INR
400 crores in the Financial Year 2019-20, the tax rate is 25%. Per the Taxation Laws

(Amendment) Act, 2019, domestic companies have the option to pay tax on total income
at the rate of 15% or 22% depending on fulfillment of certain conditions and their

nature of business.

The Finance Act 2020 has inserted a new section 115BAC in the ITA. Per the said
section, Individuals and HUF have an option to pay tax on their total income at the

reduced tax rates.
Theincomewould however havetobecomputedwithoutclaimingprescribeddeductionsor

exemptions.

GAAR

The Finance Act, 2012 had introduced General Anti-Avoidance Rules (‘GAAR’) into ITA,
which, subsequent to the amendments introduced by the Finance Act, 2015, has come
into effect from April 1, 2017. Further, it has been announced that GAAR would be
applicable only to investments made on or after April 1, 2017. '

As per the provisions of ITA, Indian tax authorities have been granted wide powers to
tax ‘impermissible avoidance arrangements' including the power to disregard entities in
a structure, reallocate income and expenditure between parties to the arrangement,
alter the tax residence of such entities and the legal situs of assets involved, treat debt as
equity and vice versa. The GAAR provisions are potentially applicable to any transaction

or any part thereof.
The term ‘impermissible avoidance arrangement’ has been defined to mean an

arrangement where the main purpose is to obtain a tax benefit, and it:

1. creates rights, or obligations, which are not ordinarily created between persons
dealing at arm'slength;

2. results,directlyorindirectly,inthemisuse orabuse,oftheprovisionsoflTA;
lackscommercialsubstanceorisdeemedtolackcommercialsubstance,inwhole or in
part;or

4. isenteredinto,orcarriedout, bymeans,orinamannur,whicharcnutordinarily

employed for bona fidepurposes.

Further,anarrangementshallbepresumed,unlessitisprovuclwlhucontrarybythutaxp:lyer,

to have been entered into, or carried out, for the main purpose of obtaining a tax benefit,
if the main purpose of a step in, or a part of, the arrangement is to obtain a tax benefit,
notwithstanding the fact that the main purpose of the whole arrangement is not to
obtain a tax benefit. The arrangement shall be deemed to lack commercial substance

(amongst other factors)if:

1. the substance or effect of the arrangement as a whole, is inconsistent with, or
differs significantly from,the form of its individual steps or a pait; or

2. itinvolves orincludes:

a) round tripfinancing;

b) an accommodatingparty;

c) elements that have effect of olfsetting or cancelling cach other;or

d) a transaction which is conducted through one or more persons and
disguisesthevalue location,source,ownershiporcontroloffundswhich s

the subject matter of such transaction;or



3. itinvolves the location of an asset or of a transaction or of the place of ]‘ESldE:EE
of any party which is without any substantial commercial purpose other than
obtaining a tax benefit for a party;or

4. it does not have a significant effect upon the business risks or net cash ﬂcu.nft:“}1 0:
anypartytothearrangementapartfromanyeffectattributabletothetaxbenefit a
would beobtained.

In case the GAAR is applied to any transaction pertaining to the Fund, it could have an

adverse impact on the taxability of the Fund and the returns to the Contributors/
Investors.

FATCAGuidelines

According to the Inter-Governmental Agreement read with the Foreign Account TE'IX
Compliance Act (‘FATCA") provisions and the Common Reporting Standards (‘CRS’),
foreign financial institutions in India are required to report tax information about 'US
account holders and other account holders to the Indian Government. The Indian
Government has enacted rules relating to- FATCA® and CRS reporting in India. A
statement is required to be provided online in Form 61B for every calendar year by 31
May. The Reporting Financial Institution- is expected to maintain and report the
following information with respect to each reportable account:

a. the name, address, taxpayer identification number [(‘TIN’) (assigned in the country
of residence)]anddateandplaceofbirth[‘DOB'and ‘POB’(inthecaseofan individual)];

b. whereanentityhasoneormorecontrolling personsthatarereportablepersons:

i. the name and address of the entity, TIN assigned to the entity by the country of
its residence;and

ii. thcname‘address,DOB,POBofeachsuchcontrollingpersonandTlNassignedtosuch
controlling person by the country of hisresidence;

c.account number(orfunctional equivalentintheabsenceofan accountnumber);

d. account balance or value (including, in the case of a cash value insurance contract or

annuity contract, the cash value or surrender value) at the end of the relevant
calendar year;and

e. the total gross amount paid or credited to the account holder with respect to
theaccount during the relevant calendaryear.

Further, it also provides for specific guidelines for conducting due diligence of

reportable accounts, viz. US reportable accounts and Other reportable accounts

(i.e.
under CRS).

Multilateral Convention to implement Tax Treaty related measures to prevent
Base Erosion and ProfitShifting

The Organisation of Economic Co-operation and Development ('OECD’) released the

Multilateral Convention to implement Tax Treaty related measures to prevent Base
Erosion and Profit Shifting,



MLI is an agreement negotiated under Action 15 of the OECD/G20 BElPS_PrOlECt- As
opposed to bilateral Double Taxation Avoidance Agreements, the MLI is intended to
allow jurisdictions toswiftlyamendtheirtaxtreatiestoincludetheTaxTreaty-
relatedBEPSrecommendationsin i
multipleTaxTreaties.MLIseekstucurbtaxplanningstrategiesthathavetheel‘fectofshlﬁlng
profitsto lowornotaxjurisdictions,supplementsormodifiesexistingtaxtreatiesetc.

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

India has been an active participant in the entire discussion and its involvement in‘ the
BEPS project has been intensive. In a ceremony held in Paris on 7 June 2017, various
countries including India, signed the MLIs. The Union Cabinet of India issued a press
release dated 12 June 2019, approving the ratification of the MLI to implement Ta{x
Treaty related measures to prevent BEPS. The application of MLI to a Tax Treaty is
dependent on ratification as well as positions adopted by both the countries signing a.
Tax Treaty. On June 25, 2019, India has taken the final step for implementation of MLI
by depositing its instrument of ratification with the OECD. The MLI entered into force
from 1 October 2019 and operational with effect from the financial year beginning from
1 April 2020 in respect of certain treaties signed by India.

Once MLI evolves and is implemented in future, one should need to analyse its impact at
that point in time on the existing tax treaties that India has entered into with other
countries. Thereis limited guidance or jurisprudence at present on how the above will
be interpreted by the Revenue authorities and applied.

Minimum AlternateTax

The Taxation Laws (Amendment) Act, 2019 has reduced the base rate of MAT from
18.5% to 15% (plus applicable surcharge and cess), which shall be applicable w.c.f. 1
April 2020 i.e. Financial Year 2019-2020. Per the ITA, if the income-tax payable on total
income by any company is less than 15% (excluding applicable surcharge and health
and education cess) of its book profits, the company is required to pay MAT at 15% of
such book profits (excluding applicable surcharge and health and education cess).
Further, MAT provisions are not applicable to a foreign company if such company is a
resident of a country or a specified territory with which India has a Tax Treaty and the
company does not have a permanent establishment in India. Also, MAT provisions are
not applicable if the company is a resident of a country or a specified territory with
which India does not have a Tax Treaty, but the company is not required to seek
registration under any law in relation to companies.

Further, the MAT credit is allowed to be carried forward up to 15 assessment years. The
Finance Act, 2017, has introduced the framework for computation of book profit for
IndAS compliant companies in the year of adoption and thereafter.

In case where the domestic company opts to be taxed as per the rates and manner
prescribed under Section 115BAA and 115BAB of the ITA, then MAT provisions docs not
apply to such domestic companies. Also, MAT credit (if any) is not allowed to be carricd
forward once the company exercises the option to avail reduced tax rates as mentioned
above.

Alternate MinimumTax



Per the ITA, if the income-tax payable on total income by any person other than a
company is less than the alternate minimum tax, the adjusted total income is deemed to
be the total income of that person and he is liable to pay income-tax on such total
income at the rate of 18.5% (excluding applicable surcharge and health and education
cess). Such provisions are not applicable if the adjusted total income does not exceed
INR 20 lakhs.

Further, as per Finance Act 2020, the above provisions are not applicable in case of a
person who exercises the option referred to in section 115BAC or section 115BAD of the
ITA

Bonusstripping

Where any person buys or acquires any units of a mutual fund or the Unit Trust of India

within a period of three months prior to the record date (i.e., the date that may be fixed

by a MutualFund or the Administrator of the specified undertaking or the specified

company, for the purposes of entitlement of the holder of the units to receive additional

unit without any consideration) and such person is allotted additional units (without.
any payment) on the basis of holding of the aforesaid units on the record date, and if
such person sells or transfers all or any of the original units within a period of nine

months after the record date while continuing to hold all or any of the additional units,

then any loss arising to him on account of such purchase and sale of all or any of the

units is ignored for the purpose of computing his income chargeable to tax. Further, the
loss so ignored is deemed to be the cost of acquisition of such additional units as are
held by him on the date of sale or transfer of original units.

Carry-forwardoflossesandotherprovisions(applicableirrespectiveoftheresidential
status)

In terms of section 70 read with section 74 of the ITA, short-term capital loss arising
during a year can be set-off against short-term as well as long-term capital gains.
Balance loss, if any, can be carried forward and set-off against any capital gains arising
during the subsequent 8 assessment years. A long-term capital loss arising during a year
is allowed to be set-off only against long-term capital gains. Balance loss, if any, can be
carried forward and set-off against long-term capital gains arising during the
subsequent 8 assessment years.

Proposed change in the India taxregime

The Government of India intends to replace the current Income-Tax Act, 1961 with a
new direct tax code (‘'DTC’) in consonance with the economic needs of the country. The
task force is in the process of drafting a direct tax legislation keeping in mind, tax system
prevalent in various countries, international best practices, economic needs of the
country, among others.At this stage, it is not possible to comment on the final provisions
that the new DTC will seek to enact into law and consequently, no views in that regard
are being expressed. There can be no assurance as to the implications of the final new
DTC foi che Portfolio Manager and its investors.

Goods and ServicesTax

From July 1, 2017 onwards, India has introduced Goods and Service Tax ('GST'). Post
introduction of GST, many Indirect tax levies (including service tax) have been
subsumed and GST should be applicable on services provided by the Portfolio Manager.
GST rate on such services is currently 18%.



13. Accounting Policy /Valuations

The following Accounting policy will be applied for the portfolio investments of clients:

Investments in listed equity and debt instruments will be valued at the closing market
pricesontheNationalStockExchange(“NSE").IftheSecuritiesarenottradedontheNSE
onthevaluationday,theclosingpriceoftheSecurityontheBombayStockExchange will be used
for valuation of Securities. In case of the securities that are not traded on the
valuationdate,thelastavailabletradedpriceshallbeusedforthevaluationofsecurities.
Investments in units of mutual funds shall be valued at the repurchase price of the previous
day or at the last available repurchase price declared for the relevant Scheme on the date of
thereport.

. UnlistedEquity/ConvertiblePreferenceShareswillbevaluedatFairMarketValue.Such fair value

may be determined comparing with peers, or by taking a comparable transaction, or where
the issuer has come out with an IPO, at the lower band of the IPO
price,oritmaybevaluedbyanexternalagencyappointedbythePortfolioManager,on a periodic
basis (once in ayear). i

. TradedDebtinstrumentswouldbevaluedbasedonpricesreceivedfromCRISIL/ICRA

. Untraded / lliquid debt instruments, including Real Estate papers classified as held to

maturity (HTM) at the time of their acquisition will be valued on XIRR basis (cash flows
discountedattheyieldagreedwiththelssuer). Theywillbecheckedforvaluationatleast twice a
year, in terms of regularity of payments and adequacy of collateral.Provisioning norms will
be done wherever necessary, based on the facts of eachcase.

. Realisedgains/losseswillbecalculatedbyapplyingtheFirstInFirstOutprinciple.

. Unrealizedgains/lossesarethedifferencesbetweenthecurrentmarketvalue/NetAsset ~ Value

and the historical cost of theSecurities.

. Dividendsonshareswillbeaccountedfor onex-dividenddateand dividendsonunitsof

mutualfundswillbeaccountedforonreceiptofinformationfromthemutualfundhouse and
interest, stock lending fees earned etc., will be accounted for on accrual basis. The interest
on debt instruments will be accounted for on accrualbasis.

. In respect of all interest-bearing investments, income must be accrued on a day to day basis

as it is earned. Therefore when such investments are purchased, interest paid for the period
from the last interest due date up to the date of purchase will not betreated as a cost of
purchase but will be debited tolnterest

For derivatives and futures and options, unrealized gains and losses is calculated by marking
to market the open positions. Specifically, in case of certain option contracts, market quotes
are  not easily available through the exchange due to low liguidity.
Consideringthisscenario,PortfolioManagerhasappointedanexternalagencytodothe valuation
based on the latest reported trades and market accepted methodologies.
Externalagencywillsharethequotesondailybasis,incasesuchaquoteisnotavailable,  previous
day quotes will be used by the Portfolio Manager. Maximum validity of such quote will he
30days.



j. Similarly, interest received at the time of sale for the period from the last interest due date
up to the date of sale will not be treated as an addition to sale value but will be credited to

Interest RecoverableAccount.

k

Transactions for purchase or sale of investments will be recognized as of the trade date and
not as of the settlement date, so that the effect of all investments traded during a
financialyeararerecordedandreflectedinthefinancialstatementsforthatyear.Where
investment transactions take place outside the stock market, for example, acquisitions
through private placement or purchases or sales through private treaty, the transaction
should be recorded, in the event of a purchase, as of the date on which there is enforceable
obligation to pay the price or, in the event of a sale, when there is an enforceable right to
collect the proceeds of sale or an enforceable obligation to deliver the instrumentssold.

. Bonus shares will be recognized only when the original shares on which the bonus
entitlement accrues are traded on the stock exchange on an ex-bonus basis. Similarly, rights
entitlements will be recognized only when the original shares on which the right entitlement
accrues are traded on the stock exchange on an ex-rightsbasis.

m.The cost of investments acquired or purchased will include brokerage, stamp duty charges
and any charge customarily included in the broker's contract note. In respect of privately
placed debt instruments any front-end discount offered will be reduced from the cost of
theinvestment.

n. The Portfolio Manager and the Client can adopt any specific norms or methodology for
valuation of investments or accounting provided the same is mutually agreed between them
on a case to casebasis.

0. Purchasesareaccountedforatthecostofacquisitioninclusiveofbrokerage stampduty,
transaction charges and entry loads in case of units of mutual fund. Sales are accounted
based on proceeds net of brokerage, stamp duty, transaction charges and cxit loads in
caseofunits ofmutualfund.SecuritiesTransactionTax,DematchargesandCustodianfees  on
purchase/ sale transaction would be accounted as expense on receipt of bills. Transaction
fees on unsettled trades are accounted for as and when debited by the Custodian.

p. In case of Portfolio received from the Clients in the form of securities, this will be accounted
for at previous day's closing price on NSE. Where the Client withdraws
Portfoliointheformofsecurities,thesamewillbeaccountedonthedateofwithdrawal ~ at  the
previous closing price. In case any of the securities are not listed on NSE or they are not
traded on NSE on a particular day, previous day's closing price on BSE will be used for
aforesaid accountingpurpose.

q. Investments in the Managed accounts (Alternate investment funds and Venture Capital
funds)will bevaluedatlastavailableNetassetvaluedeclaredbyissuer.

The Investor may contact the customer services official of the Portfolio Manager for the purpose
of clarifying or elaborating on any ol the above policy issues. The valuation ol the

securitiesnotmentionedaboveshallbevaluedonfairvaluebasisasdecidedbythePortlolio Manager

The Portfolio Manager may change the valuation policy for any particular type ol sccurity



consequent to any regulatory changes or change in the market practice followed for valuation of
similar securities.

14. InvestorServices

a. All investor queries and complains should be addressed to the compliance officer of the
Portfolio Manager, whose contact co-ordinates are providedbelow:

Name of the person Ms. Shreya Gala

Designation Compliance Officer

Address 1801 D Wing, RNA Grande, M G Road Off
Link Road, , Kandivali (west), Mumbai -
400067

Email ID con lemi

Phone B +919664318194

b. Grievance redressal and dispute settlement mechanism

In the event the Client has any grievance on the services standards or reporting that the
Portfolio Manager has agreed to provide, then the Client shall write to the Compliance Officer of
the Portfolio Manager, whose contacts coordinates are provided below:

J Name of the person Ms. Shreya Gala
Designation Compliance Officer
Address 1801 D Wing, RNA Grande, M G Road Off
- Link Road,Kandivali (west), Mumbai -
400067
Email ID t@x investment.com
Phone +91 9664318194

The aforesaid personnel of the Portfolio Manager shall attend to and address any Client query or
concern within 30 days as required by SEBI

The Portfolio Manager in compliance with SEBI vide its circular no SEBI/HO/IMD/IMD-
ILDOF7/P/CIR /2021/681 dated December 10, 2021 on “Publishing of Investor Charter and
disclosure of Investor Complaints by Portfolio Managers on their websites” has directed all the
Portfolio Managers to provide relevant information to the investors about the various activities
pertaining to PMS by way of an Investor Charter.

The above details are also available on the website.

If the client still remains dissatisfied with the remedies offered or the stand taken by the

Compliance Officer, the client and the Portfolio Manager shall abide by the following
mechanism:

Any dispute unresolved by the above internal grievance redressal mechanism of the Portfolio

Manager, can be submitted o arbitration under the Arbitration and Conciliation Act, 1996. The
arbitration shall be bhetore three arbitrators, with each party entitled to appoint an arbitrator
and the third arbitrator being the presiding arbitrator appointed by the two arbitrators. Each
party will bear the expenses / costs incurred by it in appointing the arbitrator and for the
arbitration proceedings. Further, the cost of appointing the presiding arbitrator will be borne



equally by both the parties. Such arbitration proceedings shall be held at Mumbai and the
language of the arbitration shall be English. The courts of Mumbai shall have the exclusive
jurisdiction to adjudicate upon the claims of the parties.

SEBI SCORES Platform: SEBI has launched a new web based centralized grievance system
called SCORES i.e. SEBI Complaints Redressal System, for online filing, forwarding and
tracking of resolution of investor complaints.

Without prejudice to anything stated above, the Client can also register its

(No. Investment Name of the Investment | Value of Percentage
Approach (if associate/related | amount investment | of total AUM
any) party (cost of as on the as on last

investment | lastdayof | dayof the
as on the last | the previous
day of the previous calendar
previous calendar quarter
calendar quarter
quarter (INR | (INRin
crores) crores)

NIL NIL NIL NIL NIL

grievance/complaint through SCORES (SEBI Complaints Redress System), post which SEBI may
forward the complaint to the Portfolio Manager and the Portfolio Manager will suitably address
the same. SCORES is available at https:/ im,sgores.gov.igﬁgg:gs,{Welcgmg,h;ml

15. De;gilsoﬁmrestmgn;sinthesecuritigggfrela:edparg'eggﬁhepgrtfoliomanaggr

In accordance with Reg'ulatiun 22(4) (da) of the Regulations, the details of the investments
made in securities of Associates and Related Parties of Portfolio Managers are provided as
follow:

The Portfolio Manager ensures that in case of any material changes in the information provided
in this section, the same is updated in this document and uploaded on the website of the

Portfolio Manager within 7 days.

16. Details of the diversification policy of the portfoliomanager

This policy has been laid down to ensure the risk is spread across different asset classes, issuers
and time horizon within the framework laid down in the specific investment approach.

The Portfolio Manager follows a rule-based approach to investments. In this approach,
Securities are eliminated by analyzing past data and selected based on rules / bottom-up
research approach. This results in a well-diversified portfolio with broad-based caps for
weightages on individual stocks as well as sector including taking into consideration the ris’
profiling conducted of the clients.

The Portfolio Manager shall periodically review the portfolios to maintain appropriate portfolio
mix depending upon investment goals, market conditions, risk tolerance and liguidity
requirement to ensure diversification and meet long term goals. However, the Clients need to
understand that too much diversification require large capital investment and may also lead to
losses. Further, portfolio churning for achieving diversification may not bu clfective on a long-
term basis in achievement of investment goals. Accordingly, diversification shall be undertaken



while balancing risk and return to achieve desired results in achieving investment goals.
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Annexure | Detalls of the Products/ Investment Approaches managed by the Portlolio Manager

1. Xylem Maverick

"- No. ' Particulars Description .
Investment objective Xylem Maverick strategy aims to provide capital appreciation by
Investing in curated high conviction growth ideas available at
reasonable valuations. The strategy aims to outperform the
e benchmark over long term.
B Description of types of
securities e.g., equity It predominantly makes investments in listed equitics and
or debt, listed or opportunistically in money market instruments, units of mutual
unlisted, convertible funds, REITs, INVITs, Exchange Traded Funds (ETFs) or other
| instruments, etc. permissible  securities/products in  accordance  with the
applicable laws.
c Basis of selection of Xylem Maverick stratugy aims at building and malnrumng @ .
| such types of securities | portfolio of 15 - 30 high conviction ideas across market
as part of the capitalization spectrum following bottom-up steck research
investment approach approach. Selected ideas shall have strong management, |
attractive business models & strong balance sheet. The strategy
.I puts special emphasis on superior earnings growth,
!_ ! improvement in return ratios and reasonable valuations ]
D | Allocation of portfolio | Equity and equity related instruments up to 100% (Cash portion |
i across types of maybe deployed in units of Mutual funds, ETFs for tsmm.r.:ry '
._securities period) -
E | Appropriate
,I bencimmark fo compare S&P BSE 500 TRI Index, as prescribed by SEBI for investment |
| performance and basis p : |
[ for choice of approaches /covered under the ‘Equity’ Strategy. '
i _benchmark |
[ F Indicative tenure or 5 ‘
i ; : years and above
2 . investment horizon |
| G . Risks associated with Below are select risks associated with the investment approach |
| the investment apart from those disclosed in Clause 6 of this Document. The |
approach risks may affect portfolio performance even though the Portiolio |

Manager may take measures to mitigate the same.

Company risk: The performance of the investment approach
will depend upon the business performance of the Portfolio
Entity and its future prospects. Portfolio Manager's focus on
studying the business and the sustainability with focus on
studying the balance sheet will help the Portfolio Manager in
mitigating these sector or company risks.

Valuation risk: Portfolio Manager will assess the Portfolio
Entities from varied valuation parameters in order to establish
whether the valuations are reasonable while investing and

reassess the same from time to time.

Market risk: Portfolio Manager endeavours to invest in |
companies using bottom-up fundamental research rather than |
trying to time the markets. However, the Portfolio Manager will |
monitor the market and economic circumstances from time to
time that may affect the performance of the Portfolio Entities. |

FOR BRIGHTSEEDS ADVI(Q SLLP

\
ARTNER



= _siree, I

Liquidity risk: While investing in equities and Portfolio Ennqes,
liquidity constraints are potential near-term risk while investing
and disinvesting the Portfolio Entities. The Portfolio Manager
endeavours to mitigate the risks by investing with a medium t0
long term time horizon.

Concentration Risk: Endeavor to have adequately diversified
portfolio across sectors and stocks.

Other salient features,

if any. NA
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