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By g_l;gig)r‘of Board of Directors
_For Sharpline Broadcast Limited
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Whole Time Director
DIN: 02840583

Date: 26.12.2025
Place: New Delhi
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EXPLANATORY STATEMENT
(Pursuant to Section 102 of the Companies Act, 2013)

The following Explanatory Statements, as required under Section 102 of the Companies Act, 2013 and
the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (the “SEBI Listing Regulations”) set out all material facts relating to the business

ITEMNO. 1

The Company required financial assistance to continue the main objects smoothly and other purposes
related to the Business. Since taking loan from banks and other financial institutions on interest puts extra
burden on the Company, it was considered that secured/unsecured loan from other corporates may be
taken upon such terms and conditions as may be stipulated in the financing documents and approved by
the Members in their meeting held on 12" December, up to an extent of Rs. 16.60Crores.

The Loan Agreements were executed with the lenders having one of the conditions that during the period
till the Loan is outstanding and/or extended period as defined in the Loan Agreement, the lender shall
have right (but not obligation) to convert whole or part of the loan facility into fully paid up Equity Shares
of the Company which shall rank pari-passu in all respects with the then Equity Shares of the Company,
by issuing advance written notice of 7 days to the Company. On notice of Conversion, whole or part of the
Loan Facility amount shall be converted into equity shares of the Company subject to the Applicable Laws
in relation thereto.

Pursuant to provisions of Section 62(1) (C) of the Companies Act, 2013, this resolution was passed by the
members by way of a Special Resolution in their meeting held on 12" December, 2025. Now the Board,
upon the letter received from the mentioned creditors about utilizing their option of conversion of loan
to the equity, proposed in its meeting, held on 26" December, 2025 and decided to convert the amount
due towards the unsecured loan of under mentioned corporate creditors into the Equity Shares of the
Company after approval from shareholders:
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Further the Board has also considered that in view of the current financial situation and liquidity position
of the Company, it would be in the interest of the Company to convert the outstanding unsecured loans
of the Non-promoters into Equity Shares, which will enhance the Net worth and financial position of the
Company. The terms and conditions for such conversion shall be decided and agreed upon between the
Corporzte Lenders and the Company at the time of actual conversion of loan amount into equity shares.

The reguired disclosure as per 163(1) of SEBI ICDR Regulations and Companies Act 2013 regarding
Proposed issue is as under: -

1. Objects of this issue: -

The object of the issue is to meet the requirement of the loan agreement with the proposed allotees
where the Company has given them option to convert the loan amount into equity shares. Also, this will
result in an Equity-Debt ratio for the Company with a decrease in Liabilities.

2. Maximum number of securities to be issued and price at which securities being offered

The Proposed Allottees shall be allotted equity shares aggregating to Rs. 16,59,99,977/- (Rupees Sixteen
Crore Fifty-Nine Lakh Ninety-Nine Thousand Nine Hundred and Seventy-Seven only) and the balance
amount of 223/- arising due to rounding off shall be waived by the lenders, at an issue price of Rs. 13/-
per equity share (comprising a face value of Rs. 10/- and a securities premium of Rs. 3/- per equity share),
divided into 1,27,69,229 (One Crore Twenty-Seven Lakh Sixty-Nine Thousand Two Hundred Twenty-
Nine) fully paid-up equity shares.

The price for the allotment of shares to be issued is based on the minimum price determined in
accordance with Chapter V of SEBI ICDR Regulations is fixed at 12.82/- (Rupees Twelve Rupees and
Eighty-Two Paise only).

3. Intention of Promoters /Directors / Key management persons to subscribe to the offer:

The proposed allottees does not belong to any promoter or promoter group. Also, none of the Promoters
/Directors /Key management persons has shown interest in the said preferential issue.

4, Shareholding pattern before and after the issue: -

The shareholding pattern before and after completion of the proposed preferential issue would be as
under:-

O




i
3
=
1
i
%
=
i
=
E
H
b
:
%
E
=
-
E
1
i
i

=
=
=
=
=
=
=
=
=
—
—
—
=
—
=
=
= |
=
=
=
—
=
=
—
|
E
—
=
=
=
— |
=
E
=
=
=
==
=
=
—
=
=
=
=
=
=
=
=
——
==
=
=
=
=
=
—
=
=
%
—
=
=
—
=
%
%

SHARPLINE BROADCAST LIMITED

(Regd. Off.: 38, Rani Jhansi Road Motia khan, Paharganj, Delhi-110055)
Email: sharplinebroadcastfimited@gmail.com, Website: www.sharplinebroadcast.in

CIN No.: £22100DL1990PLLO39464, Ph. No.: 01123552627

Sr. No. Category Pre Issue Post Issue
No. of | % of | No. of | % of
shares Capital shares Capital
A Promoters Holding
1 Indian
Individual 180000 1.07 180000 0.61
Body Corporate | 4800000 28.61 4800000 16.15
Sub Total | 4980000 29.68 4930000 16.86
2 Foreign Promoters | Nil Nil Nil Nil
Sub-Total | - - - -
B Non-Promoters Holding !
| 1. Institutional investors | Nil Nil Nil Nil
2 Non-Institutional investors
Private Body Corporate | 5648667 33.67 1847896 62.33
Director and Relative | Nil Nil Nil Nil
Indian Public | 5632836 33.58 5632836 19.07
Other (Including NRI) 516273 | 3.06 516273 1.74
Sub-Total | 11797776 | 70.32 2,45,67,005 | 83.14
Grand Total 16777776 | 100 2,95,47,005 | 100

5. Proposed Time within which the allotment shall be completed.

The allotment of shares on Preferential basis shall be completed within 15 days from the date of
shareholders’ approval provided where the allotment on preferential basis is pending on account of
pendency of any approval by any regulatory authority or Central Government as per ICDR Regulations,

the allotment shall be completed within 15 days from the date of such approval.

6. The Identity of the proposed allottee and the percentage of post preferential issue capital that may

be held by them:

The proposed allottees are existing creditors of the Company and they approached us to exercise their
power to convert their loan into the equity of the company. Subsequently the company approached the
allottees to find out their intention to subscribe to preferential issue and the proposed allottees have

given their consent to subscribe to the same.

The Proposed allottees do not have any pre-preferential shareholding in the Company.

S.No. | Name of Proposed
Allottee (Creditors)

ultimate beneficial
owner of the shares

No. of
security to
be allotted

Pre issue %
of capital
that

Post Issue % of
capital  that
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The Proposed allottees do not have any pre-preferential shareholding in the Company.

S.No. | Name of Proposed | ultimate beneficial | No. of | Pre issue % | Post Issue % of
Allottee (Creditors) owner of the shares | security to | of capital | capital  that
proposed to be issued, | be allotted | that allottees  will
if applicable allottees hold
will hold
1 JMD Realtors Pvt. Ltd. | Mr. Subhag Jain Mr. | 38,46,153 | NIL 13.02
Partner of M/s Kaho ;
Partnership Firm |
2 MP Infracon Pvt. Ltd Sonia Sharma 30,76,923 | NIL 10.41 l
3 Bundella Fincap Ltd Mukesh Kumar Gupta | 27,69,230 | NIL 9.37 %
4 Sharp Eye Medicare | Amit Yadav 30,76,923 | NIL 10.41 '
Pvt Ltd

7. The Company undertakes that the it shall re-compute the price of the specified securities in terms of
the provision of these regulations where it is required to do so.

8. The Company undertakes that if the amount payable on account of the re-computation of price is not
paid within the time stipulated in these regulations, the specified securities shall continue to be locked-
in till the time such amount is paid by the allottees.

9. Neither the Company nor any of its promoters or directors are wilful defaulter and thus Disclosure in
Schedule VI is not required.

10. Lock- In:

The equity shares to be allotted on preferential basis shall be subject to lock in as per the applicable SEBI
(ICDR) Regulations, 2018.

11. Change in the control or composition of the Board.
There will neither be any change in the composition of the Board nor any change in the control of the

company on account of the proposed preferential allotment. However, there will be corresponding
changes in the shareholding pattern as well as voting rights consequent to preferential allotment.
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12. Price of the issue:-

The floor price of per equity share of the Company is valued at Rs. 10.46/- per share by the Registered
Valuer as per the valuation report received by company on 25" December, 2025 from Mr. Rupinder Kaur,
and the minimum issue price as determined in accordance with the SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2018 is Rs. 12.82/- per, and therefore, the Company has decided to issue
equity shares on preferential basis to the above mentioned proposed allottees at Rs. 13 per share (where
face value of share in Rs. 10 and premium amount is Rs. 3 per share).

13. Auditor’s Certificate: -

The Certificate issued by Statutory Auditor, of the Company as to the Pricing of the issue and that this
preferential issue of securities is being made in accordance with the guidelines on Preferential Allotment
issued by SEBI will be placed before the shareholders at the Meeting and is-also available for inspection
at the Registered Office of the company during the business hours on any working days.

In compliance with the Regulation 163(2) of SEBI ICDR, the Company shall place a copy of the certificate
of the Company Secretary in Practice before the general meeting of the shareholders considering the
proposed preferential issue, certifying that the issue is being made in accordance with the requirements
of these regulations. certificate is also available for inspection at the Registered Office of the company
during the business hours on any working days. It can also be accessed on the company’s Website
http://sharplinebroadcast.in/.

14, Justification for the allotment proposed to be made for consideration other than cash together with
valuation report of the registered valuer.

The Company requires financial assistance to effectively carry on its main objects and other business-
related activities. Raising funds through additional borrowings from banks and financial institutions would
increase the Company’s interest burden and affect its financial stability.

In order to strengthen the capital structure and reduce debt obligations, the Company has obtained
secured/unsecured loans from certain corporates under terms mutually agreed upon in the respective
financing agreements. These loans are proposed to be converted into equity shares of the Company by
way of a preferential allotment. The conversion will be subject to the approval of the shareholders
through this Special Resolution.

The total amount of loans proposed to be converted into equity is up to X16.60 Crores. The issue price of
the equity shares has been determined based on the valuation report provided by a Registered Valuer in
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accordance with the provisions of the Companies Act, 2013, and SEBI (ICDR) Regulations, 2018. The
valuation report ensures that the pricing is fair and in the interest of the Company and its shareholders.

This method of conversion will:

1. Reduce the interest burden on the Company.
2. Improve the net worth and financial health of the Company.
3. Align the interests of lenders with the long-term growth of the Company.

Valuation Report pursuant to Regulation 166A of the SEBI ICDR Regulations is duly prepared by a
Registered Valuer duly appointed by the Board and the same will be placed before the shareholders at
the Meeting and is also available for inspection at the Registered Office of the company during the
business hours on any working days. It can also be accessed on the company’s Website
http://sharplinebroadcast.in/.

The Details of the Valuer who has signed the Valuation Report is:

Name: Rupinder Kaur

Designation: CA and Registered Valuer (Securities or Financial Assets)
IBBI Registration No.: IBBI/RV/06/2023/15227

ICAl Membership No.: 418052

Address: F-1, Basement, Lajpat Nagar-1, Delhi-110024

Contact: 88106-11607

Email ID: carupinderkaur@gmail.com

15. Relevant Date

The relevant date as per the Regulation 161 of SEBI ICDR Regulations, for determination of minimum price
for the issuance of equity shares of the Company is Tuesday, December 23, 2025, being the working day
preceding the date that is 30 (Thirty) days prior to the date of shareholders meeting, to consider and

approve the proposed Preferential Issue.

16. The number of persons to whom allotment on preferential basis have already been made during
the year, in terms of number of securities as well as price.

During the year, the Company has not made any allotment on preferential basis till date.
17. Principal terms of assets charged as securities

Not applicable.
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18. Material terms of raising such securities

The Equity Shares being issued shall be pari-passu with the existing Equity Shares of the Company in all
respects, including dividend and voting rights.

19. Minimum Price:

In view of the above, it is proposed to issue 1,27,69,229 (One Crore Twenty-Seven Lakh Sixty-Nine
Thousand Two Hundred Twenty-Nine only) equity shares. The equity shares have been valued at Rs.
10.46/- per share by the Registered Valuer as per the valuation report received on the relevant date, and
the minimum issue price as determined in accordance with the SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2018 is Rs. 12.82/- per share. Accordingly, the Company has decided to issue
the equity shares on a preferential basis to the above-mentioned proposed allottees at an issue price of
Rs. 13/- per equity share (comprising a face value of Rs. 10/- and a securities premium of Rs. 3/- per
share), which is not lower than the minimum issue price calculated in accordance with the SEBI ICDR
Regulations, 2018, as amended from time to time.

20. Other Disclosures/ Undertaking
e The Company does not have any outstanding dues to SEBI, Stock Exchanges or the depositories.

e The Company shall be making application seeking in-principal approval to the stock exchange(s),
where its equity shares are listed, on the same day when this notice will be sent in respect of the
general meeting seeking shareholders’ approval by way of special resolution;

e None of the allottees have sold or transferred any Equity Shares during the 90 trading days
preceding the relevant date.

e The Equity Shares held by the proposed allottees in the Company are in dematerialized form only.

e The Company has complied with the applicable provisions of the Companies Act, 2013. The
provisions of Section 62 of the Companies Act, 2013 (as amended from time to time) and the SEBI
ICDR Regulations provide, inter alia, that when it is proposed to increase the issued capital of the
Company by allotment of further shares, such shares are required to be first offered to the existing
members of the Company for subscription unless the members decide otherwise through a
Special Resolution.
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None of the Directors or Key Managerial Personnel of the Company or their relatives are in any way,
concerned or interested, financially or otherwise, in the Resolution set out.

TR

By order.of Board of Directors
rpline Broadcast Limited

— ] Sanjeev Kumar Jha
Whole Time Director
— DIN: 02840583

Date: 26.12.2025
Place: New Delhi
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