
I,ETTER OF OFFER
THIS DOCUIIE^*T IS INIPORT^r\-T Ar\D REQUIRES YOUR IMiltEDIATE ATTENTION

This Letier ofo er is being sent to you as a regisrered Equity Shareholder of Rishircop Limiied ("Company") as on the Record D.te in accordnnce
with Sccuritics nnd [xchange Board of]ndia (tsuy Back of Securities) Regulatio.s, 2018, as nnlendcd (thc "Buyback Regulations"). lf yiru requirc
any clarification abont the acdon to be taken, )'ou shol d consult your stock broker or your irvestrncnt consultant or the L{anager to the Bux-back i.e.
Inga Vcntures Privale Ltd or lie Re€ristrar to &c Bu)back i.e. Lirk lrtime India Privatc Ltd. Plcase.cfcr to the section on "Delinitions of Key Terms"
for the deliritior ofthe capitalized tenns used herein.

RISIIIROOP LI}TITED
Registered Office: W-75(A), W-76(A), N.tlDC lndustrial Area. Satpur, Nasik-422007;

Corporite Officc: {14 Allanta, Nariman Poiot, Iv{urbai 400 021

Corporat€ ldentil-v Number (Cli{): L25200M}11984PLC034093;
Tel. No.: i9 t 22 4095 201t0; Fsx: +9 I 22 2287 2796- F-m.ril; afemandes(4rishirLrop.com; lvebsite: \.r,* w.rishiroop.in;

Contrct Person: lvlr. Acnclo A. Fcrnandcs. Conrtanv Secretarv xnd ComDliince Officer
Offcr 1{) Ilulrback up lo 6,4(,.000 (Six Lakh Forty 'l'h ousand) tully paid{rp cquily shares ofthc Compa,ry of face value ol{ l0/- (Rupccs Tcn only)
each ("Equity Shares"), rcprcsenting up to 6.609,0 ofthe iotal nunrher offquiry Shares ofthe issued, snbscribed and paid up Equil.v Sl]ares otihe
Company. Iionr all lhe equily sharehoklers^reneficial owners of the Company rr'ho hotds Equity Shares as on the record date i.e. Thursdav,
Septetnber 9, l02l ("Record Date"), on t proportionare basis, through thc tender offcr using stock cxcha gc mechlnism ("Tcnder Offer"). at a
pricc of {125r'- (Rupccs O e Hundred Twenly File Only) pcr Equ;ty Sharc ( Bulb^ck Price") lbr an aggregrtc amount ofup to {8.00,00,000/-
(Rupees Eight Crore only) ("Buybark Sirc") excluding lhe Trrnsaction Cost ("Bulback').
1. The Buybtck is in accordance with Sections 68.69, 70 aDd other applicible provisions ol the Companies Act,2013 as flmended and the

Companics (Share Capital and Debentures) Rules, 2014 to the cxtent applicable a d ir cornptiance \l,ilh the Buyback Regllations, Articlc 74
ofthe Arlicles of Association of the Compnny and is subjecl b other approvals, permissions and $anctions as nry be required from time to
timc atd suc$ condilion and rnodifications as may be prescribed or inlposed by any statutory aldlo. regu,atory authoritv rrhile sranting such
approvals and \lhich Dlay be agreed to by the Boa ofDirectors oranyperson auahorised bythe Board ofDirectors.

2. The Buyback Size ofup to <8,00,00.0001 (Rupees Eight Crore only). \\,hich represenis up to 9.679,6 ofihe t'ully paid-up equity shale cpitnl
and iiee rcserves as per the latest audited financial slatements fo. thc year eDded lvlarch 31, 2021 oithe Cor.pany (thc _Audited I.inancial
Sta tcmcn ts") $l1ich is w iLlrin rhe stalutory linlits oi i 0 9/o ol lhe tolal paid-up equi ty share capital and free resewes under lh e Board ol Direcbrs
approval routc as pcr thc provisions ofthc Colnpanics Act. 2013.

-1. lhe Letter of Oflir shall be scnt to all the eiigible equity shareholdcrs,.'bcneficial oB.ners ofthe Company who holds Eqdty Shares as on rhe
record dxre i-e. Thursday. SL-picnrbcr 9. 20:l (-Re.ord Dnte,,) (..Eligible Shrrehotdcrs").

4. 'fhe proccdure for tendc ng Equily Shares and settlement is sct o t ir paralraph 20 olthis Lctter of Offer. 'I he form ol acceptancc-cntn-
ackrowledgement ("Tendcr Form") is enclosed togelher \rith this Letter ofOller.

5. For rnode olpai,menl ofconsideration lo the Eligible Shareholders, please rele. to par:igraph 20.27 ofthis Letter ofOffer.
6. A copy ofthe Public ADnounccment publishod on Augusl3l,202l, rhe Draft Le{er of Offer and tire Lettcr of Offcr (including thc'l'cndcr

Fonn) ,s/will be also nvailable on the \\,ebsitc ofSec\rrilies and Erchange Board ol-Ixlia at vrnr,.sebi.gov.in and on the \,",ebsi!e ofthe Compxny
at \{lvw.rishjroop.i

7. Eligible Shaieholders arc advised 10 refcr to 'Dctails ofthc Statulory Approrals' and 'Notc on Taxalion' in paragraph 17 and paia$ryh 2l
respectiveiy. ofthis L€tter ofOl1.r, before tendering lheir Equity Shares in the Buyback.

}'IANAGER 'I'o TIIE RT]YRT\CK REGISTRT\R TO TIIE BLiYBAC'K

$1tNcn
Ingr Venlur.es Prirate Limiteal
1:29, Hubtown Solaris, N.S. Phadke Marg,
Opp. Telti Galli, Andlleri (East), Nlumb.ri 400069
'Iel. No.: +91 022 26816003, l'ar: +91 022 26816020;
Contact Pcrson: Kavita Shah;
Email: kavita@i gaventures.com;
Websitrr www.ing)ventures.com;
SDBI Registration No: 1NM000012698r
Validity Period: Pcfinancnt
CIN: U67 l 00MH20l 8PTC] I 8359

LlNKln'l:me
Linklntime India Private Limited
C-l01.247 Pa*
L.B.S. l\4ars. Vikhroli (U'). Mumbai- 400 08i
Tel. No.: +91 22 49186200; Fax: -91 221918696195;
Conlaat person: Sumee! Deshpande;
Email:!LsI"LqQA!',-rA._b_,Nk@!'l*l$l$9.ia.,_t)
Wcbsitc: $$nv.iinkittime.co.in:
SIBI Reg;stration Nunber: ]NR000004058r
V.lidit) Period: Permanenr
CIN: U671 90MH1999PTCl 18368.

BUYBACK OPnNS ON: TLTESDAY, OCTOBER 5, 20?l BIIYBACK CI-OSES ON: *TIDNESDAY, OCTOBER 20. 2021

I-AST DATE / TIj}'I E OF RECT,IPT OF CO}IPI-NTID TEIDER FORIIIS AND OTHER SPECIFIED DQCUIVTENTS BY TIIE
RECIS'I RAR I'O BU I'BACK: IRIDAY , OCTOBER 22, 2021 BY 5.00 P,1\I0ST)





l. sCIIEDtrl,E 0I ACTMl'l[S

Dale of the Boafll i{eetin e anDrovins lhe rroDosal lbr ll uvbuck o i Equitv Shares Fridav. Aueust 27. 2021

Date of Public Announcemcnt N'Iorday. Ausrst 30, 2021
Dale of publicalion ol Pl'lhlic AnnouDcemenr tili the Buvback Tuesdav. Ausust i l. 2021
Record Date for delennining the B'r),back Eltitlenreot and the names ofEligible
Shareholders

Thursday, Septenber 9. 2021

Buyback oprns on / Brybacli ODening Drte Tuesda\.. Octoher 5. 2021
Buvback closes on / Buyback Closirs l)ate WedntsdaY, October 20. 2021
Last dntc ofreceipt ofcompleted Tcnder Forms and othcr spccill!-d documents
including plrysical share certificates (if and as applicable) by the Registrar to
Buy'back

Frklay, October 22, 2021

Last datc ofvcrifrcatior by Registrar to Buvback ThuAdav. Ociober 23. 2021

Lasl date of intimation
acceptaoce of teadered
Buvback

lo {he slock exchange regardilg acceplance or non-
Equiq/ Shares by the Registmr and Manager to rhe

Thursday, October 2ll, 2021

Last da!e of seltlement of bids on the skrck exchanee F'ridav. October 29. 2021
Last dale of dispatch of share certificate(s) by Registrar to Buy'back / return of
unaccepted de at shares by Stock Exchange to Sellcr i\{cmbcr,Eligible
Shareholders

Friday. Ocrober 29, 2021

Last date ol extinguishment ofEqrlity Shalcs bouqht back Friday, Novelnber 5. 2021

Note: llrhere l.t.rt.ldte.,t arc mcntiuietl.lbr ccrlain actit,ities, suah actitities nrur happen on or bclitre the rcspeclit'c lctsl



DEI'INITION OF KEY TERMS

'r'his Lefler of OlFer ultes cerlai deJinitio s and abbreviations which, unless the cofiteal otherv,ise ittdicates orimplies
or specilies othenrise, shall haye the ntetning as providcd below. Rc[crcnces to ary legislation, act, regukttion, rules,
guidelines or policias shall he to such legislation, act, rcg lation, ntles, guidelines or policies as antended,

supplelrenled, or re-enactetl .f)"om time to tinp and any re.feft41ce lo d statulorv provision shull itcl de o y
suborditate legislatioil na.le.fron ti e to time under ,hat provision.

The rtords and exprcssions used i this Lenet of OlJbr, but not .leffied herein sholl have the nealtihg $cribed lo
snch tenis under the Bu.yback Regulatio\s, the Conryanies Act, to the extefi applicoble, as atnended, the Depositories
Act. 1996 ond the nies and regulations made theteunder.

Term
Acceptsnce
/AcceDt/AcceDted

f)escription
Acccptiurce ol Equity Slrares tendered by lrligible Sharcholdels il] the Buyback

Acquisition
Window

Tlrc l'acility fbl acquisitiol of Eqrity Shai'es through me!'hanism provided by the
Designated Stock Exchange in thc lbrm ofa separate window ill accordance with the SEBI
Circulam

Additional Equity
Sharcs

Eqlrity Shales tendered by Eligjble Shareholder orer and above the Buyback Entitlement
ofsuch Eligiblc Sharehoidcr such that totitl number ofEquiry Sharcs terdcrcd do not cxcccd
the Eqdty Sharcs held oD thc Rccord Date by sucb Eligible Slrarcholder'

AG]!I
i.rticlcs

Annual Geneml NleetiDg

Articlcs of Association ofthc Cornpal1y. as anlel1ded from time to tine
Audited Financial
Slrtements
Board / Board of
f)irectors
Board llccting

Latest audited financial stalements lor lhe year ended N,larch 31, 2021

Iloard of Dircctors ofthe Company or a committee thereof.

Meetirg ofthe Board ofDircctors ofthe Company held oD Augusa 27, 2021 approving the

Drooosal lbr the Buvback
lls,.l BSE Linrited
Buyback /Offcr Otfcr for the Buybae'k ol up to 6.40,000 (Six Lakh Fony Tholsand) firlly paid-up Equity

Sharcs of face lalue of {10/- (Rupccs Ten onl"v) ca('h at a price of {125/- (Rupecs Onc
HuDdred ard Twenty Five Only) per Equiq, Share from Eligible Sbarelrolders as on the

lecord date. through the Tender Offer route on a proportionate basis using stock exchange
mechanism in ter:ns r)fthe Buyback Requlations read with SEBI Circulars.

Bu-vback closes oa /
Buyback Closing
Dafe
Buyback
Committee

Bulback
ilntitlemert

Buyback opens on I
Buyback Openitlg
Date

Wednesday. October 20, 2021

'l'he Buyback Committee comprjsing lvlr. Adit),a A. Kapoor, Managing Director,
lllr. An'ind lvl. Kapoor, Di.cctor, Mr. Atul R. Shah, Director, and I'1r. Hemalt D. Vakil,
Independent l)irector are authodzed for the purposes of the Bryback by the resolulion
dated August 27,2021 by the Board ofDirefiors.
The number of Equity Shares that Eligible Shareholder is erltitled to tender ir the
Buyback, based on the number of Equity Shares held by that Eligible Shareholdcr on
the llecord Dale in ihe Ratio of Buyback as applicable in the respeclive calegory, 10

which such Eligible Sharelroldcr bclon95
Tucsday, Ootober 5, 2021

Bulbaek pcriod The period be&r'eeD date of the Board Meeting i.e. August 27,2021 and thc date on
which the payment ofcoDsideration to the Eligible Shareholders who have accepted the
Buyback is made



Term
Buvbrck Price Price at which Equity Sharcs rvill be bought back fiom rhe Eligiblc Shareholders i.e.

{125/- (l{upees Ore ljundred and Trl'enty Five Only) per Equity Share, (including
premium of I 115/- per Equity Share) payable in cash

Buyback
Regulations
Buyback Size

CDSL

Thc Securitics and Exchzurge Board oflndia (Buy Back of Sccuritics) Rcgularions, 2013
as amended liom time to time.
Number of Equity Shares proposed to be bought back (i.e. up to 6,40,000 (Six Lakh
Forty Thousand) multiplied by rhc Buyback Price i.e. 1125/- (Rupecs One llundred
Twenty Five Only) per Eqrity Share aggregating to tuaximltm amount of up to
{8,00,00,000/- (Rupees Eight Crores Only)
Central Depository Scrvices (lndia) Limitod

Clearing
Corporation

IDdian Clearing Coqroralion Limited

Company
Companies Act

Rishiroop l"imitcd
The Compa[ies .Act, 2013, as amended alrd to the extent in force purctlant to the
notilicatiorl ofSeclions ot'the Companies Act, 2013, along with the relevalt rules rnade
thereunder

Company's Broker ITI Secuities Broking Limiled
Complialrce Oflicer
Depositories

AEre'1o A- Fcmandes
Collectively. National Securities Deposircry I-imired and Cenirai Deposi(rry SeNices
(India) Li1niied

Designated Stock
Exchanse

BSll Linritcd

DP
Draft Letter of
Offer / DLOF

Depository Pafiicipara
Th(j Draft Lcttcr of Of}'er datcd Scptembcr6,202l filed *,ith SEBI

Eligible
Slrareholdcrs

All Equity Shareholders/beneficial owners ol Equity Shares as on the Record Date
being, Thulsday, Scptcmbe.9.202l and rvho are cligible to participate in the Buyback
in lerms of this LOF and excludes person(s) rvho do not have the capacity under the
applicable law to tender the Equity Shares

Equity Sharcs/
Shares

Fully paid-up equiry shares of facc value of {l0i (Rupees Ten only) each of the
Company

liquig
Shareholder(s)
EscrolY ,4,ccount

Holder(s) of thc Equity Sharcs and includcs bcncllcial orvncr(s) tlrcrcof

'Ihe Esc.ow AccouDt titled '' llishiroop Limited 2021 Buyb.Lck Escrow account "
opened with Escrow Agelt

Escrolv Agcnt ICICI tlank limited
Escrow AgreemeDt

FE}IA

'lhe escrorv agreen1ent dated September 3, 2021 entered into between the Company,
Escrolv Agent arld ]!,lanager to the Buyback
Foreign Exchange Manaserncnt Act, 1999, as amended from time to time, inciuding the
regulatioas, circulars, directiom and notifications issued tbereunder

(;encr.l (latcoort Category ofElisiblc Shareholder(s) other than thc Small Shtreholdcrs
GST
HUT'

Goods and Senices Tax
Hindu Undivided Family

IT Act / IncoDe Tar
Act
Letter of Otfer /
LOF

Incofie Tax Act,l96l, as arnended from time to time

The letter of offer dated September 27,2021 filed rvith SEBI containing disclosures in
relation to thc Bu),back as specificd in the Buyback Regulatiors, including comments
received from SEBI on the DLOF



'I crm
LODIi
Regrlations/Listing
Resulntioas

The Sccu.ities and Exchange Board of lndia (l-isling Obligation and l)isclosure
tleqriremenls) l{egulations, 201 5, as amended I'om tjme to lime

lllanagrment Rules
Man^ger to the
Buyback / N{anager
to the Off.r
t\toA

Thc Companics (M0nagcment and Adlniiistratior) Rulos, 2014
Inga VeDlures Privale Ljmiled

N'lenroratldurn of Associaiion ol'the ConlDary as arnended lrom tinle to tirne
Ntarim m Buyback
Sizo

1\{aximum numbcr ofEquity Shares proposed to be bought back i.e. 6,40,000 (Six Lakh
Forry-'fhousand) Equity Shares nrultipiied by the Buyback Pricc i.c. I125/- (Rupeos One
Hundred aDd Twenly-Five orly) ag$egatirg up to <8-00.00,000/- (lLupees Eight Crore
only). The Maximun Bul,back Sizc does nol includc any Transaction Costs.

Non-Residerll
Shareholders

Non-Resident
Indians / NRI

NSDL

Equity Shareholders othcr than resident Equity Shareholdcrs ilciuding Non-Resident
Indians (NRI), Foreign Institutional lnvestors (FIl), !'oreign Portfolio Investors (FPI),
crstrvhilc Ovcrseas Corporate Bodies (OCB) and Foreig! Nationals
A peison lesident outside India. who is a ciriz-cn oilndia or a person of lndian origin and
shall have the mearring as prescribed to such temr in the l'oreign Exchange Manage]nent
(Dcposit) Rcgulations, 2000 as arnended frctn time to time.

National Sccuritics DoDositon, Limiicd
0ffer Period /
'I'endering Period /
Buyback Offer
Period

Period of l0 (Tea) Workirg Days from the tsuyback Opening Date i.e. Tuesday, October
5, 2021 till Buyback Closing Date i.e. Wednesday, October 20, 2021 (both days incltNivo)

P.\N
Promoter and
Persons in Control

PermareDt Accorxrt Nurnber
Collcctively, plornotcrs and mernbers ofpromoter group includjig person jn control

Public
Annourtement / PA

Publio announcenreDt dalcd M onday, August 30, 2021 in relation to thc Bu)'back rnadc by
lhe Company rvhich was pLrb)islred on Tuesday, Augusl 3t,202t in Business Stirnclard
(an English daily newspaper), Business Standard (a Hindi daily nervspaper) and
Lokmantha (Marathi bcing the regioral language where the registered oilice of the
ComDany is situated)

Ratio ol Bu)bick Tlie rario of tJre buybaok lor the Equity Shares held by Eligible Shareholders as on Record
Date: (i) iD case of Small Sharehoidcrs, 5 Equity Shares for every 57 Equity Shares held;
and (ii; in casc ofEligible Shalreholders other than Srnall Sharcholdcrs, (r Equity Shares for
everY 95 Equity Shares held

RBI Reserve Bank of India
Record Date The date lor the purpose of deternlining the Buyback Enti{lement and the names ol'the

Eligible Shareholders to whom $e Letter of Oller and TeIder Fonn will be sent and who
arc eligibie to participate in the Bu]'back in accordance with the Buyback Regulalions. The
Recod Date ibr the BuYback is Thursday. Scptcmber 9. 2021

Registrar to the
Buyback / Registrar
Rese ned Catesor-v

Link lntime india Private Ltd.

Catesory ofthe Small Shareholders elicibie to tender Equitv Shares io the Buyback
SLBI
SEBI Circulars

Scllcr t cnlbcr (s)

The Sccurities and Exchange Board oflndia
The SEBI cjrcular CIR, CFD/POI,ICYCIELI-/l/2015 dated April I i, 20I 5 as arncnded via
SEBI circular C}-Dr'DCR2r'CIM'/2016/131 dated December 09,2016, including any
amendments thereof
A stock broker(s) (rvho is a menrbor ofthc BSE) ofEligible Shareholder(s), throrgh whom
the Eliejble Sharcholdc{s) may pafiioiDate in the Buyback



3.

3.1.

3.2.

3.3.

Term
Smrll Shareholder Eligible Slrareholder *,ho holds Equity Shares of market valuc not more than {2,00,000/-

(Rupees Two Lakh only) or the basis ofcbsing price on the Slock Exchange regislering
the highest trading volume on the llecord Date.

Stock Exclange
Tender Form

BSE beirg thc srock cxchangc whcre the Equity Sharcs ofthe Coarpany are listcd
Form of acceptance-cum-acknorvledgement to be filled in and sent fo the Registrar by
the Elisible Shareholders to oarticipate in the Buyback

'!'cnder ()ftcr l\{ethod of Buyback ru delined in Regulation 2(i)(q) read with Regulation g(vii) of the
Buyback Reeulntions Lrsing stock exchanqe meclranisrn

TRS
TransactiorI Cost

Transaction ReBistraaion Slip
Any expenses inourred or to be incurred for the lluyback like fililg l'ees payable to the
SEBI, advisors' t'ees, slock exchange lee lor Llsage oftheir platfonn for tsuyback. public
announcernent publication expenses, printing and dispatch expenscs brokerage,
applicable tax€s iDtcralia inciuding Buyback tax, sccurities transaction tax, CST, stamp
duly, etc."), and other incidental aDd related expenses

lJ.S. Uniaed Starcsr'Unilcd States of Amcrica
\Yorkirg fraY(s) Working day as dcfined undcr Rcgulatior 2(s) ofthe Buyback Resrlations

DISCL.4.II'IER CLAUSE

As required, a copy of this Letter of Offer has been subnritted to SEBI. It is to be distinctly understood that submission
ol lhis Letter of OlIer lo SEtsl should not, in any way be deenred or conslrued that the sane has been cleared or
approved by SEBI. SEBI does not take any rcsponsibility cither lbr the financial soundress ofthe Col]rpalry 1o n]cet
the Buyback commit)nents or f'or 1he co ectness oflhe s{atements made or opinions expressed in this Letter ofOffer.
'l'he Vlnnager 1() the Buyback, Inga Velltures Private Limiled has oertified that the disclosures rnade in tbis Letter ol
Olfcr are gencrally adcquate and arc in conformity wilh the provisiors of the Companies ,{ct aud Buyback
Regulations. This requilenrcnt is to facilitate Eligible Shareholders to take an infornrcd decision for tendering thcir
Equity Shares in the Bu-v"back.

ll should also be clearly understood that $,lile the Company is primarily responsible for the correctness, adequacy
and disclosurc of all relcva,lt info.rnation in this Letter of OtTcr, thc Manager to thc Buyback is cxpcctcd to cxercisc
due diligence to ersure that the Company discharges its duty adequatcly in this behalfand to\l,ards this puryose, the
Nlanager to the Buyback, has fu$ished to SEBI a Due Diligence Certilicate dated September 6,2021 in accordi:nce
with Buyback Regulations, *,hich reads as follows:

"We have examined various documents aod marerials relevant to the Buyback as pat ofthe due diligeDce caried oui
by us in conncctior lvith the finalization of the public aniourcement dated August 30, 2021 and pubiishod in the
nellspapers on August 31, 2021 ([he ''Public An ouncemcot") and the Drall Le11er of offer dated Seplember 6. 2021
"DLOF"). OI1 the basis ofsuch exaurination and the discussions with tl'!e Comparly. we hereby state that:

. The Public Annotnoement and the DLOF are in confonnity with the documents. rnaterials and papers relevant to
the Buybaok:

. All the legal requiremen{s connected with the said Buyback including the SEBI (Buy Back of Securities)
Regulatiors, 2018, as amerlded, have been duly cornplied *'ith;

. The disclosures in the Public Announcement and the DLOF a.e, to the best ol our knowledge, tnre, la;r and
adequale in all mnterial respects for the Eligible Shareholder of the Company ro rnake a rvell inlormed decision
in respect ofthe captioned Buyback;

. Funds used lbr Buyback shall be as per the provisions ofthe Cofiparies Act, 2013, as amended."

The filing ofDraft Letter ofOffer rvith SEBI does not, ho$,ever, absolve the Comp3Dy frorn any lirbilirics undcr thc
provisions ofthe Conrpanies Act, or from ahe requirement ofobtaining such stahrtory or othor clearances as nlay bo
reqirired for the purpose ofthe Buyback.



1.4.

3.5.

3.6.

I,ronroterc and I'enoDs il1 Coihol andlor Dircctors dcclarc and confinn tiat no inforrnation or &aterial likeiy to have
a bcaring on the dccision ofEligible Sharcholders has becn supprcssed, withheld andlor incorpomted in the manner
that would afiount to mis-statenleDt or misrcprcsontaaior and in the cvon! of it aranspiring at any point of time lhat
any information or n]aterial has been suppaessed, &'ithheld and/or amounts to a mis-stateme t or misrepresentalion,
the Promoter aod Pelsons in Control ard Dirccmrs and thc Company shall be liable 1br peDalty in terms of the
provisionii oftlle Companies Act and the Buyback Regulalions.

l'he Promoter and Persons ir Contrcl and Directors also declare ard confirm fiat funds borro\.led fiom banks and
financial institutions will not be used for tbe Buyback.

NO OFFER TO SUBSCRIAE/PURCHASE/SELL, OR AN INVITATION TO SUBSCRIBE/ PURCIIASX
ISELL, ANY SECURIIIES O!"|'HE COIIPANY Oll AS A SOLICIT{I'ION OIt AN Li\VIl Al'loi\ 1'O
SUBSCRTBEIPURCH .SEISELL ANY SECURITIES OF THE CO}1P,{NY INCLUDINC THE EQUITY
SHARES IS I\TADE IN A JURISDICTION, OTHCR THAN INDIA, WHERE IT IS II,I,EGAI,, OR ANY
r\C'tION OR APPROV;\L IS REQtrlItED, TO X{..\KE 'I'HIS BUYB,\CK

a) The Public Anl)ou[cenreDt that was publisired on Monday. August 31.2021 and this Letter ofOllel ill connection
with !h;s lluyback, has bccn prepared for the pu4roses ofcompliance rvith applicablc ludiar laws arrd reglllations.
"l his Letter ofOffrr has not been filed, registeled or approved in any jurisdiction outside lndia. Accordingly, the
informatiol discloscd ]nay not be the sa&e as rhat wl'rich would have bcen disclosed, ifthis docunlent had been
prepalcd in accordanoe wilh lhe laws and logulations of any jurisdictiol outside of India. Exccpt as othcrwisc
required by applicable larv of hdia, the Co pany and the Manager to the Buyback are under no obligalion tcr

updare the infonnation conlained herein at ary time al'[er the date ol the LerleI ofOffer. This Lelter of OIltr does
nor in any way conslitnte an offer in any form, or an irvitation in any lorm to subscribc,'purchase/sell, any
seculities of the Company in any jurisdiction or as a solicitation or an invitation in aDy fonn to
subsclibe,/purchase/seli arry seculities ilcluding the Equity Shares of the Company in any jurisdiction iIr u'hich
such oi'fer or invitation is not autho zed or to ally pe6on to lvhonl it ls unlawful to nake such ot]'er or solicitation
would subjecr the Company or the Manager ar) the Olfer 10 any nerv r:r additiolal requirements or regislralions,

b) No action has bccn or will te takc[ by thc Company or VlaDager to thc Buyback to pcrnlit thc Buyback ir1 any
jurisdiction }vhele acriol rvould be requied for that purpose. The Lefter ofOller s]'tall be dispalched to all Eqlity
Shareholdersibenelicial owrels whose names appear in the rt-gister ofrnemberc ofthe Conpany, on the Record
DaLe. owevei, reoeipt of the Lelter of offer by any Eligible Shareholder in a jur isdiction in u,hich it woLrld be
illegal to make this lluyback, or where nraking this Buyback would require any acljon 1o be taken (ircluding, but
not.cstricted to, rcgisuation ofahe Lcttcr of Offcr under any local se€urities la$s of any jul isdiction outsidc of
India). shall not be tleated by such Eligible Shareholder as an ofler or invilation to offer being made to them and

shail be conslrued b-Y- them as being senl for illonnation purposes o y.

c) Persons i, possession ol the Letter of oafer a.e required to inlbrm themselves olaly relevan{ restrictions itl theil
rcspectivc jurisdictions. Any Eligible Sharcholdcr who tenders his, her or its Equity Sharcs in thc Buyback shall
bc dccnlcd to havc d(jolared, represented, warra.ted and agreed that he. shc or it is authorized undel the provisions
ofany applicable local laws, rules, regllations ard statrtes to pafiicipate in tl're Buyback.

d) The Buyback is being made for securities of an Indian company and is subjcct lo the lalvs of India. [t is

importrnt for U.S. securities holdcrs to be a\y:rre thrt this l,etter of Ofler is srrbject to Tender OIIer laws
arld regulations ir Iudia that are dillcreDt from those in the U.S. ard hrs been prcpared iD accordance lvilh
Indian lan, lornat and srJ-le, Bhith diflers lrom customrry U.S, format and style. This Lette!' of Ofler,
does not in any \day, conslitule:in offer to sell, or :ln invitation to sell, or buy any securities in lhe Ulited
Statcs ofAmerica, or in an"y other jurisdiction in which offer or inyitalion is not authorised or to any perso
to whonr it is unlalvful to make such orfer or solicitation. Users ofthe informltiot contrined in this Letter
of Offcr are requesled lo inform themselves about and ao o]rserve such restrictions.

3.7. Forrvard Looking Statenrents

This Letter ofOfler contai.s cefiain lbN?rdlooking statements. These forwardlookiog stBtements generally can be
idcntified by words or phrascs such as 'aim', 'anticipatc', 'beliove', 'oxpect', 'estimate', 'intercl', 'objective', 'plan',
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'project', 'u'ill', 'u,il1 continuc', 'will pursuc' or other xords or phrascs of similar import. Similarly, statcmcltts tlnt
dcscribe our stl ategies, objectives, plans or goals arc also forward-looking statcrnents. All forward-looking statcments
arc subject to dsks, uncertainties and assumptions about the Company that could causc actual results lo differ
materialiy lion those contemplated by the relevant forwardJookirg statement.

Actual resulls [lay diffcr matcrially liom those suggcsted by for\aard-looking statemcnts due to risks or urcertainties
assooiated with expcctations relating to, irltcr alia. rcgulatory changes pertailing to the industries in u,hich the
Cornpany opemtes and its ability to respold to them, the Company's ability to successfullv implemeDt it$ stralegy,
its grorlh and expar[ioD, technological clunges, exposure to market risk, general economic and political conditions
in India or other key lnarkets where it operates which have an impact on its business activilies o. investmEDts, the
monctary and fiscal policies, inflation, deflation, unanticipated turbulcnce in inrerest mtcs, foreign excha.ge rates:
equity prices or otber rates or prices, the perlomrance of the financia] ma.kers in lndia and globaily, changes in
domcstic la\r,s, rcC1llations ard taxes and changcs in conrpctition in thc industries in which the Company opcratcs.

Currency and Unit ofPr.seltaiion

In this Lette, ofoffe., relerences to "lNR'', "Rs.", "1" and "Rupees" are to Indiao Rupees i.e. the legal currency of
Iudia. Ful.lhcr, all data relatcd to tiiaDcials arc given in Rs. lakhs. unlcss otheNvise stated.

Cenain figures contajnad iD this l,cfter of Ol]'cr, including finaDcial inforn,atioD, havc becn subject to rcunding-off
adjrlstmenB. All decimgls have been rounded offto two decimal points. ln ceriain instances, (i) the sum o, percenrage
change of such nullbers may not conform exactly to the total figure given: and (ii) the sum of the numbers in a
column clr rorv in certain tables nray not cr)nform exactly 1() the lotal ligure given for that columo or row.
.I'IiXT O['THE ITESOLU'TION PASSED AT 1'HE BOARD IUEETINC

Thc Buyback rhrough Tcodc. Olfer using stock cxchangc mechilnism was considered and approved by the Board of
Directors oflhe Conpany at their meeling held on Friday. August 27, 2021. The extiact oftbe resohtion efthe Boad
is as follou,s:

'RESOLVED THAT pursuant to tlle provisions of Secrions 68, 69. 70 ard all other applicable provisions. ifany,
ofthc Companics Acl,20l3. as amcnded (the "Conpanies Act"), the Companies (Share CBpital and DebeDturcs)
Rules, 2014 as an]erlded ("Share Capital Rules"), ahe Companies (Mlnagement and .A.dmiDistriltion) Rules, 2014,
as amended ("Ntanagcment Rules") and Sccurities and Exchangc Board of India (Listing Obligations and
Disclosure Requirements) Rcculatiors,2015, as arncndcd ("l,ODR Regulations"), ilcluding any arncndments,
stNtulory rnodificalions or.e-enactme.ts thereof. lor the time being in force and ir accordance wiLh Article 74 olthe
araicles o[ associi]lio, of the Cornpany iud in compliance wilh the Securi,ies and Exchange Board of India (Bu]--
Back ofSecuritics) RcgBlations, 2018, as anlendcd (the "Buyback Regulations") alld aoy statutory modification(s)
or rc-cnactment thelcof. for the timc bcjDg in forcc aDd subjcct to such other approvals. pcnnissions and sa.ctions of
Securities and Excharge Boald of India ("SEBI"), Registrar of Companies, Mumbai (the 'ROC") and,/ or other
authodties, iDstitutiorls or bodies (the ".{pproprirte Auihorilies"), as may bo nccessary aDd subject to such
conditions and moclillcations 0s may be prcscribed or inposcd ',vhilc granting such approvals, peimissions. sanctions
and exemptions which rnay be agreed 1o by the tsoard of Directors ofthe Company (the "Board" r,hich expression
shall includc nny pemons authorized by thc tsoard to exercise iis powers, including thc pouers conf'crrcd by this
resolution). the Board hcrc'by approves the buy bBck by the Company of its lully paid+rp cquity shar cs of Rs. l0/-
each ("E<1uity Shares") not exceeding 6,40,000 Eq{ity Shares (represen.ing 6.60 7o of the lolal number of Equity
Shares in the paid-up Equity Slure capital ofthe Company) at a pricc of Rs. 125/- (Rupees One Hundred Trventy-
Five only) pel Equity Share (rhe "Buybrck Offer P.ice") payable in cash fol an aggregate considcration not
exceeding Rs. 8,00,00,000/- (Rupees Eight Crore only) (the "Buvback Oft-er Size") being 9.67 % ol the lul]y paid-
up equiry share capital and free reserves as per the audired balance sheet ofthe Company for the linancial year ended
Iuarch 31. 2021 on st.rodalore basis, u,hicb is within the statutory limits of l07o (Ton pcrcont) ofd,e aggrcgate of
the fully paid-up Equit), Share capitaL aBd ficc rcserves under thc Board approval route as pcr thc provisions ofthe
Cornpanies Act. ftom the equity sha.eholders of the Company, as on the reco.d date ("Rccord Date"), on a

proportiolate basis. through the "Tender Offer" route as prescribed under ahe Buyback Rcgrrations (hercinafter
relerred to as the "Buyb..k")- The Iluyback period shall cofimence li'om the date ol'board resolutiol until the last
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date on which the paymcnt ofconsidcration lor lho Equity Slrarcs bought back by thc Company is made ("Buyback
Period"), ir accordance rvith, and coisolarce. with the provisions containcd ilr tho Buyback Regulations, the Act,
Sharc Capital Rules, the Management Rules and the LODR Regulations.

RESOLYED FURTHER THAT approval of the Board be aDd is h!'r'eby accolded for'llxing Septemt er 9, 2021 ,s
(he llccord Date for ascertaiiing the eligibility oflhe Shareholders lo participate in the Buyback oaEqrity Shares

of the Company.

RESOLvED FURTIIER THAT the Buyback Offer Size shall rot includc any expcnscs incurred or to be incuned
for the Buyback Iike filing l'ees payable to the SEBI, advisors' l'ees, stock exchange fee for usage oftlreir platlonn
for Buyback, transaclion costs viz. brokeragc, applicable taxes inter- alia includillg Buyback taxcs, sccuritics
tmnsaction tax. Coods and Serviccs Tax. stamp duty, etc., public announoement publication expenses, prilting and
dispatch expenses and other incidentll and related expeDses.

RESOLVED FtiRTHER THAT the Cotupany, to the extent legall-v permissible. inrplenlcnt tbc Buyback usirg the
"Mecllanism for acquisirion of shares through Stock Exchange" notified by SEBI, vide ci.culars
CIR/CFDPOLICYCELL/1/2015 dated April 13, 2015 and CFDiDCR2/CIR.&/2016r'131 dated Decernber 09,2016,
or such other mechanisrn as may be applicable.

RESOLVED l'UR'l'HER THA'r such Buyback rnay be lnade our ofthe Company's free reseNes andror such other
sources as may be pennjtted by law through Tende! Offlr route ard as reqrired by tlre Buyback Regulatiors ard th€
Companies Act.

RESOLVED FURTIIER THAT the Company sirall earmark adcquate sources of furds for the purpose of the
Buyback.

RESOLYED FURTIItrR TH.A.T ihe CornpaDy rnay buyback Equity Shares fi.om all thc cxistirg sharcholders
holding Equity Sl'iares ofthe Company on a propoflionate basis, provided t59'o (FifteeD percent) of the number of
Equjty Shares which tlre Company proposes to buyback or rumber ofEquity Shares errtitled as per the shareholding
of 'smal1 shareholdcrs' (as defircd under the Buyback Regulations) as on the Rccord Date. whichever is highcr, shall
bc rcseived for the 'sma11 sharcholdcrs', as prescribed undcr proviso to Regulation 6 ofthe Bu)back Rcgulations.

RESOLVED FURTHER THAT thc Buyback would be subjcct to thc rcquirement of mairtaining the minimurn
public shareholding, as specified in Regulation 38 ofthe LODR Rcgulatiorls.

RESOLVED FURTHER THAT Company has complied and shall contiDue to comply \vith Section 70 of the
Compirnie s Act. wherein:
a) It shailnot direcdy or indirectly purchase ;ts own shares:

i. drrough aly subsidiary cornpany includitlg its owrr subsidiary corlpanics; or
ii. through any invcstmcnt conrpany or group ofjnvcstment coinpanies; or

b) There are no defaults subsisling in the repayment ofdeposits, interesr paymenl lhereon. redemption ofdebenturcs
or interest payment thereon or redemption ofpreference shares o! paynent ofdividend due to any shareholder,
or repayment ofany term loa.s or inleres! payable theleon to any financial institution or banking con1pany, in
the last thlee years.

c) Th€ Company is incompliance with the provisioas ofSections 92, Is, l27and 129 ofthe CompaDies Act-

RESOLVED FURTHER 'I H..l,T the Board hereby confirms that:
a) all Equity Shares ofthc Clompany are fully paid up;
b) the Company has not undertaken a bu.vback ofany of its securities during the pe od ofone year immed:iately

prcccding thc dcrc ofrhis Board mccring:

l0



c) the Company shall not issue and allor aDy sharcs or other specified securities including by way ofbonns or
conversiotl ofenlployee stock options,/outstanding instrumcnts into Equity Sharcs, from ahe date oftlle board
resolution for thc Buyback till the expiry ol the Bu),back Period, i.e., the dalc on which &e payment of
coDsideration is made to the shareholders who have accepted the Buy'back;

d) the Company shall not raise further capital for such period ol time, as prescribed uDdcr the prol'isions of
Regulation 24(1) of the Buyback Regulations and the circular dated Aptil 23. 2020 beadng no.
SEBI:{{O/CFD/DCR2/CIR,Pl2020169 issued by SEBI, along with any amendments and modificarions thereto.
from the expiry of the Buyback Period, i.e., the date on uhich the paylnent of consideration is made to the
$hareholders $'bo havc acccpted the Buybaok, exccpt in discharge of its subsisting obligations and in
compliance with the Buyback llegulatio s;

e) the Company. as per the provisions of Section 68(8) of the Acl, will not make any furthu issuc ofthe sanle
kind ofshares or other securities including allotnrent ofrew shares under Section 62(lXa) or other speoified
securities within a period ofsix montlN al-[e. the cotnpletion of rhe Buyback excepr by way ofborus shares or
crluit-v sharcs issucd in ordcr to discharge subsisting obligatiorls such as conversion ofwarrants. stock optjon
schcmqs. swcat equity or cor'rve$ion ofprelb.cnce sirares or dcbcnturcs into Equity Shares;

0 The Compa y rvill not buyback the locked-in Equiry Shares and non-trarsfqable Equity Shares till the
perdency olthe lock-in or till the Equity Shares become taNl'erable;

g) the Company shrtll not bny back i1s shrues or other specilied securilies from any person through negotiated deal
whether on or off the slock exch0nge or through spol transacliols or through private arangement;

h) there are no defaults srbsisting ;n the repaymeDl ofdeposits accepted eilhe. before or after rhe Companies Act,
2013, interest payment thereon, redemplion oa debentures or interest paymenl thercon or redemptiou of
debentures or prelerence shares or paynlent ofdividend due to any shareholder, or repayment of any tenn; loans
or interest payable thereon to any linancial institution or barlking colnpanies;

i) borro'wcd funds liom banks and finaocial iistitutions, ifany, 1'ill not bc uscd fbr the Bu).back:

-i) the Buyback Offer Size does .ot excced 109/0 ofthe aggrcgatc ofthe fully paicl-up Equity Share capital and fiee
teser v€s as per audited finnncial statements as al March 3 l, 202 | (rhe last audited tinaDciaI sratemerrs avai]eblc
as on tie date ofthe Board mccting);

k) that the maximrrn number of Eqlrity Shares proposed to be p.rrchased !nde. the Buy,back i.e. 6,40,000 Equity
Shares. does not exceed 25?i, ol the total nurlber of Equity Sh.res in the paid-up Equity Share capital olthe
Company as pcr the auditcd financial statcments as at N{arch -'11, 2021;

l) the ratio of tlre aggregate ofseculed and unsecurcd debts orved by ihe Company slrall not be molc than trvice
the paid-up capi(al aod lree reserves alter lhe Buyback as prescribed under Bryback Regulations, rhe
Companies Act. the .ules made thcrcundc! and olher applicable laus;

m) the Company shali not make any ol'fcr ofBuyback within a peliod ofone ycar rcckoned Ao the expiryofthe
Buyback Period, i.e-, the date ol which the payment of cor$idcration is fiade to tbe sharebolders who have
accepted the Buyback;

n) there is no pendency of any scheme of amalgamation or comprcmise or arangement pursuarlt to the provisions
ofthe Companies Act as on date;

o) thc Company wi,l not rvjthdraw the Buyback after the pliblic announccincnt oflhc Buyback is rnadc;
p) thc Company is not undcrtaking tho Buyback to dclist its equity shares other specified sccri.itics from the stock

exchange:
q) Consideration ofthe Equity Shares boughl back by the Company will be paid onlv by way ofcash.

IIESOLVID rUR'I'HER'rHAT the Board hereby con{irnrs thsa it has made a full enquiry into the alfiirs and
prospects of the Con]pany and that based on such full inquiry conducred into the affairs and prospects of the
Company, the Board has lbrmed an opinion thatl

a. hmnediately follo*ing the date ofthis Board meetirg, there will be no grounds on rvhich the Company could
be lounr-l unable to pay its dcblsi

b. As regards the Company's prospecls for the year immediately lollowing the date ofthis Board meeting, and
having regard 1o the Board's intention rvith respcct to the management of Company's business during that
year and to the amount and character ofthe financial resources which rvill irr the Board's view be.rvailable to
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the Company during that ]'ear, the Company will bc ablo to mcot its liabilities as and when they fall due and

will not be rcndcrcd insolvent u,ithin a period ofone year from thc date ofthis Board rneeting; and

c. In forming an opinion as zrforesaid, thc Board has taken iuto account the liabilities. as ifthe Conlpany vere
being wouDd up urder the provisious ofthe Companies -Act or the Insolvency ard Bankmptcy Code.2016, as

applicable (ilcluding p.ospective ard contingcnt liabilities).

RESOLVED FURTHER TH-A.T tle proposed Buyback be implemented through TeDder Offer route as

prescribed under the Buyback Regulations Aom the equiay shareholdem of the Conrpany as on the Record Date
including the mcmbers ofthe prornoter and promoicr group of the Conrpany (as discloscd urdor thc shaleholding
pattem ilings tnade by the Company lrom time lo time under SEB.I (Listiflg Obligalions and Disclosure
Requircments) Regulations, 2015, as amcnded and SEBI (Substantial Acqrisition ol Sharcs and Takcover)
Regulations 201 l, as amended) out of its frcc rcscrvcs and / or such other sources as may be pennittcd by law. and
on such lelnrs and conditions as the Board fi)ay decide &om iin1e io 1ime, and in the absolulo discrelion ofthe Board.
as it may deem fit.

RESOLVED FUR'r HEll THAT lhe Company shall not use borowed liEds, directly or indirectly. vhether secured

or unsecured, ofany foim and [aturc, iiom banks and financial institutions lbr paying tbe coDsideratiol to the equity
shareholders rvho have tendered their Equity Shares in the Buyback.

IItSOLVED l'UR'l HEll 'I H,{'l' the Company shall l]d Buyback llle locked-jo Equi{y Shares or other specified
sccr.rrilies, ifany, and Don-translerable Hqui[, Sha.es or olher specified securities, ifany, till the pendency ollhe
lock-il or titl the Equity Sirares or other specified securities becrrne iransferable;

RESOLVED rURTIIER THAT as required under thc provision to Section 68(6) of the Conpanies Act and

Reg ation 8(ixb) ol the lJuyback Regulations, thc draft of thc Dccla.otiol of Solvcncy preparcd in the prescribed
lbrm and supporting alfidavit, placed before the meeling be and is lrereby approved and the lvlr. Adirya A. Kapoor,
N'latlaging Director and Mr. .{rvind A. Kapoor, Dircctor & Cl'nirman ofthe Company bc and arc hcrcby authorizcd
lo findlize and si$1 the same, for aDd on behalfofthe Board, and the Compa.y Secrelary be and is hereby authorised
lo file tlre sarlre witl] the ROC and llre SEBI.

RIiSOLVI'D FURTIIER TIIAT thc Buyback from shi:reholders who arc persons rcsidcnt outside lndia including
foreigD coryorate bodies (including erstwhile the Overseas Corpomte Bodies), Foreign Inslitution0l Investors/
Forcigl Portfolio Investo$, noD- residcnt Indiam, and slrareholdcrs offorcign nationality, ifany. shail be subject to
the Forcjgn Exchangc l{anagornent Act, 1999 and rules and rcgulations framed thelcundcr, ifaly, Income Tax Act,
196l aDd rulcs aDd .egulations framod thcrcunder and to thc ext.'111 necessary or required including atpptovals ftom
concerned authorities ircluding the Reserr'e Balk oflndia under Foreign Exchange l\4anagenlent Act. 1999, and the

rules and regulations framcd there under, ifany.

RESOLVID FURTHER TIIAT as pcr the provisions of Section 68(8) ofthc Cornpauics Act, rhe Company will
not issuc sarre kind ofshares including allotmcnt ofnelv shares undcr clause (a) ofsub-sociion (l) ofscction 62 of
the Companies Act or othe. specilled secui ities wilhin a period of6 (six) months after the conpletion olthe Br.ryback

except by way of bonus issue or in the discharge of subsisting obligations such as conve$ion of warrants, stock
option schemes, swent equity or conveGion ofpreference shares or debentures into Equity Shares.

RXSOLVED FURTHER TH..\.T in terms of Regulation 2.1(iii) of the Buy-back Regulations, Mr. Agrelo A.
Femandcs, Cornpany Secrctar;, bc and is hercby appointed as the Cornpliancc Officer for the Buy-back.

RESOLVED FIIRTHER THAT in cornpliance rvith tbe Buyback Regulations, the approyal ofthe Board be aDd is

hereby accorded lor appoimment oflnga Ventures Private Linliled as the lUanager to fte Buyback at such fees and

other terrns and conditions as mutually agrced rvith thern.
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a)

RESOLYED FURTHER THAT in compliancc w;th the Buyback RegxlatioDs, Link Io:ime India PriYatc Lirnilcd
lre appointed as the Registrar for the Buyback at suclt rcmuDcration as mutually agrecd *,ith the Managing Director
ofthc Company.

RESOLVED FURTHER THAT a Committce ofDirectors cornprising Nk. Ai!ind M. Kapoor, Dircctor. Mr. Aditya
A. Kapoor, NlaDaging Director, IvIr. Atul R. Shah, Dircctor and Mr. Hemant D. Vakil, IndepeDdent Director be
constiluted for lhe pulTrose oltaking aay decision with respect to the said Buyback, and any inember of the said
Conmittee or Mr. Agnelo A. Femandes, Company Secrelary ("Auftorized Persons"), be and are hereby severally
authorized to do all such acts, decds, matters al]d things in relation to the Buyback as they may dcem necessary and/or
expedient, including but not Iimited to the follo$ing:

appoinarncnt ofintcrmediaries lbr the Ruyback including bul not limiled to brokers, registrar, advcrtising agcncy. legal
advisors, escrow bank, compliance officer and other advisors. deposilory participant. printers, consultants or
representativcs; iiany. and settlcoleit ofterns ofappointmcnt including fic remuneration fbr all such intcrmediarics/
agencics/ pcrsoDs. including by the pa-v"ment ofconmission, brokcrage, fce, charges etc. and eltcr into agrcemenrs,/
lelters in respect lhereot
Iinalizing the terms ofbu)'back like the entitlement ratio. the schedule ofactivities 1br Bu),back including finalizing
the daie ofopening and closing ofBuyback, the timeliame for completion oftlre buvback;
lo enter ir1lo escrolv arangemenls as may be reqr.rired in terms of the B yback Ilegulalions:
opening, operation and closure of all necessary accounls, ircluding bank accounts (inc)uding escrow account),
dcposilory aocounts lor the purpose olpaylnenl and autholizitlg persons to operate the said accounts;
pteparaliorl, finalizing. signing and filing ofpublic anaouncement, the lelte. oloffer,'lelter ofoffbr, cerlificates for
declaratiou ofsolvency and any other material in relation with the Buyback with the SEBI. ROC. the stock exchange
and o*er appropriate authority;
making all applications to thc appropliate autho.ity for their requisite approvals inoluding approvals as nlay bc
tequired from the Reserve Bank of India undel the Foreign Exchange l\,lanagemeot Act, 1999 and the rltles and
rcgulations l'ralncd thelc undcr. ifary;
earmarking and making anangernents for adequate sources offunds for the purpose ofthe Bu-vback;
extinguishrnent of dematerialized shares and physical destruction of share ce(ificates and I'iling of cerrificate of
cxtinguishment rcquircd to be liled in connection rvith the Brryback on behalfofihe Cornpaty and/ or tlte Board, as
rcquired under applicable larv;
to amx the Comrron Seal ofthe Compan), on .elevant docurnents required to be executed for the blyback of shares
in accordaicc wiih thc provisions ofthc articlcs ofassociation olthe Company.
sign, cxccute and delivet such other docurnonts, deeds and witings and to do all such acts, matters and things as it
may, in its absolute discrction dcem ncccssary, expcdiellt or propcr, to be in the best illtcicst ofthe sharcholders ior
the impleme[tation ofthe Buyback. and to iDitiate all necessaryactions lbrprepamtion and issue ofvarious documents
and slich oths utrdertakings, agrecmcnts, papcrs. docuotellts and codespordcnce as nay be neccssary fbr the
implemertation of the Buyback to the SEtsl, l{Bl, llOC, stock excha ge, depositories and/or other Appropriate
Authorities.
obtainiDg all ncccssary ccrtificatcs and reports from statutory auditors and other rhird patics as requircd undcr
applicable larv.
dealing with stock exchange (including tlreir clearing corpomlions), where tlre Equity Shares of the Compary are
listed, and to sign. execute, and delive. such documents as may be necessary or desirable in connection with
imllementing the Buyback using the "Mechanism lor acquisition ofshares through Stock Exchange" notilied by SEtsl
vide circular CIR/CFD/POLICYCELLII/2015 dated April 13,2015 and circular CFDTDCR2/CIR?/201 6i 131 dated
Dccember 09, 2016, inclur.ling any further amcndmcnts thercof.
to give such directiols as nay be necessa4, or desirable and 10 settle any questions or difficu]ties whatsoever thar may
arise in relation to the Buyback.
to setlle and resolve any queries or difficulties raised by SEtsl, slock exchange, ROC a.d any other authorities
whatsoever in oonrection to any matter incidental to and an.illary to the Buyback.

b)

c)
d)

e)

h)

,
i)

k)

l)

m)

n)
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RESOL!-ED FURTHER THAT for the purpose of giving cffcct to this rcsolution, thc Board and thc Authorizcd
Personsbe and arc hcrcby authorized to acccpt and nlake aDy alteEtion(s), modification(s) to the terms and conditions
as they may docm nccessary, concernilg any aspect oftbe Buyback. ilr accordancc with the statutory requircments
as &'ell as to give such di.ections as may be necessary or desirable, to settle any questions, difficulties or doubts that
may arisc and generally, to do all such acts, deeds, mattors at1d things as it may, in its absolute discretion deem
necessary. expedient, usual or propel in relation to or in connectjon with or aor matte.s consequgntial to the Buyback
rvithout seeking any firrther consent or approval ofthe shareholde$ ol otheNise to the end and ilteDt that they shall
be rleemed to have given their approval thereto expressly by the auiholiry ofthis resoirlrion.

RESOLVED FURTHTR THAT the Compaoy rvill use the platfonn of BSE Lirniled ("BSE") lbr the pu.pose of
the Buyback.

RESOLYED FURTHER THAT nothing contained herein shall confer any riglrt on any shareholder to offer and /
or any obligatiol on thc Conlpany or the Board or the Buyback Comnrittcc to buyback any sharcs alld / or impair
aDy powel of thc Con'rpany or the Board or the Buyback Conlmittec to temrinate any process in rclation to such

Buybact, ifso permissible by laiv.

RESOLVED FURTHER THAT the Company shall maintain a register olsecurities bought back where in details
of lrquity Shares boughr baok, consjderalion paid for the Eqr.rity Shares ixrught back, date ofcancellation of F]quity
Shares and dilte ol exlinguishing and physically destroying of Equiry Shares and such orher parliculars as tuay be
prescribed, shall be entered and lhat the Company Secretary o[ the Company be aDd is hereby authorised lo
authenticale the enl.ie{i nrade in the said regisler.

RESOLVED FURTHER THAT any ofthe Directors ofthe Company ard / or the Company Secretary 1br thc tinrc
bcing, be and arc hcreby !,evcrally authodzed to frle neccssary c-forms with the Registrar ofCompanjes and to do all
such acts, deeds aDd things or incidental for signing and llling of lonns, payment of fees. etc. and 1o do all such olher
acts, things and dceds, as may bc rcquircd for the aforesiid purposc or other sen ices as that n]ay be nccessar-v to givc
effecl to the above resolutions.

RESOLVED FURTI{ER TIIAT any of tire Directors of thc Comparl}-, aDd I or the CIO and / or the Co&pany
Secrctary for thc tirne being, be and are hereby severally .ruthoriscd to rcprcsert thc Cornpany before the N4inistry of
Corporate Affai.s ('l\'lCA'), SEBI, the slock exchange on which the Equily Shares o[ the Conpany are listed viz..
BSE or any othcr agcncies connected with the Bul,back ofibr of thc Conlp.lny and to sig. and subnit all fbms.
lettcrs. docun'lcnts or othcr papels that may be required for the implenrcrrtation ofthe Br.ryback."

DEI'AILS OF THE I'UBLIC A}iNOUNCETIIENT

In aocordance rvith the provisions ofRegulation 7(i) ofthe Buyback Rcgulations, the Oclrnpany has made thc Public
Announcement daled lvlonday August 30,2021 fol the Buyback ofEquity Shares which rvas published wjthin t\,!'o

\Iorking Days of Board Meeting i.e. on Tuesday, August 3 I , 2021 in tlle fbllo* ing ne\\'spapcrs:

Idmc 0l thc \c\sp:rpcr
[]u:iincss StanJar'rl

Language
lin,rLish natioDal claily nc\yspapcr

Iditi0ns
AllEclltious

tsusiness SraDdard Hindi national dailv DewsDaDer ALI Edilions
Lokmantha !larathi bcing tLe rcgional laiguage wherc th(

regislered office oftbe Compan), is situated
Nasik Idition

,4 cop): ol the Puhlic Annc,urenert is or,ailoble oh the SEBI vebsite at \,)rv.sebi.got'.in and on \,ebsile oJ lhe

c o tnpo n!' a I fi,\t \t. r i s h i r ooq. [ fi .

6. DETAILS Olr 'IHE BUYBACK

6.1. The Board ofDirectors at their meeting hcld on August 27,2021, pursuant to the provisions of Anicle 74 of Articles
ofAssociation ofthe Companyand Sections 68,69 and 70 andall other applicable prcvisions ifaay, ofthe Companies
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6.3.

6.4.

6.5.

6.6.

Act,2013, the Compalies (Sharc Capital and Debenhrrcs) Rules,2014, i{anagemcnt Rules,2014, to the exteDt
applicable, and in complianco with thc Buyback Regulations. the Listing Regulatiors including any amendmcnts,
statutory modificatiorrs or re-cnactmons for the tirne bcing in force, and subject to such other approvals, perrnissions
and snilctions as may be recessary and subject to such conditions aod modifications, ifany, as may be prescribed or
inposed by the appropdate authorities while gmnting such approvals, pemission$ and sanctions, rvhich may be
agreed by the Board approved the Buyback olup to 6,40,000 ( Six Lakh !'orly 'l'housand) fully paid-up equity shares
of Rs.10/- (Rupees Ten only) each, ol the Compaoy representing up to 6.609/0 of the toial number of Equity Shares
ofthe issued and paid-up Equity Share capital ofthe Coopany, at a price of{ 1251- (Rupees One Hundrcd aDd Twenty
Five only) per Dquity Share payable in cash for an aggregate arnormt of up to {1i,00,00,0001- (Rupccs Eight Crore
only), u'hich is 9.6792o, not exceeding 109/o ofthe fu)ly paidrp Equity Share capital and free reserv-es as per the latest
Auditcd Financial Statements, out of tho free rcserv-es of the Company and/o! such other permitted soulce by the
Buyback Regu)ations or the Conrpanies Aot, on a proporlionate basis through the Tender olfer route as prcscribed
under the Buyback Regulations. to all ofthe shareholders of the Company who hold Eqltity Shares as of tlre record
datc i.c. Thursday. Septernber 9,2021.

The Buyback Size docs not include tlansaction costs i.c. expenscs incuffed or to be incurred for the Buyback likc
filing fecs poyable to ahe SEBI, advisors/lcgal ibcs, stock cxchargc lcc for usage ofthcir platf<lnn fcrr Buyback.
public announcement pl]bljcation expenses, printing and dispatch expenses, b.okerage, applicable taxes inter alia
including Buyback tax, secuities tlansaction tax, GST, stamp duty, etc. and other inciderial and related expenses.

The Equity Shares of the Company are listed on the Stock Exchange i.e. BSE.

In addilion to tlre regulalions/s1atules rolerred to in paragraph 6.1 above, the BuybircL is also in occordar)ce with the
Cornparies (Management and Administration) Rules- 2014, to the extent applicable and the Secu ties and Exchange
Board of lndia (Lisling Obligatiors and Disclosure Requirements) Regdatjons, 2015, as amended. The Buyback
shall be uldertalien on a propollionate basis from the equity shareholde$ of the Company as on the Record Dale,
Thursday, September 09. 2021 through the tender ol}'er process prescdbed undc. Regulation 4(iv)(a) of thc Buyback
Regulations. Additfunally, dre Buyback shall be subject to alpiioable lars, jmplenlented by tendedng of F,qliity
Shares by Eligible Slrareholders and sertlement of the sanle throligh the slock exchange mechanism as specified by
SEBI ir its circular bearing reforelrce nu bsr CIR/CFD.IPOLICYCALL/l /20)5 dated April I3,2015 read lvjtlr the
circular bearing reference number CF'D/DC]R2/CIII,'Pr'20 t 6.tl3l dated Decembe.9, 2016, as amended lrom tin]e to
tirne ("SEBI Circulars"). ln this regard, the Compan,v- will request BSE to provide the acquisiljon rvindow for
facilitating tendering ofEquity Shares undcr the Buyback

Thc aggrcgate paid+rp equity share capital and tice rcseNcs !s pcr latest Audited Financial Statemel1ts of the
Company as at March -11, 2021 is < 8274.98 lakhs. The frnds deployed lor Buyback shall not exceed I 076 o f 1he

aggregate fully paid-up equity share capital and liee reserves ofthe Company uuder the Board ofDirectors approval
route, as providcd undei the proviso to Section 63(2Xb) ofthg Conrpanies Act. Accordingly. the maximum anrount
that can bc uiiliscd in the present Buyback js {827.50 lakhs. The Company has proposed to utiljse an aggrcgatc
amounl of up to 1800.00 lakhs for the Buyback which is within d1e maximum amount as aforesaid and q,hich

represents up to 9.6794, of lirlly paid-up equity share capital and liee resenes ofthe Company as per latest Audiaed
Finrncial Statemerlts as ai N,la.ch 31. 2021.

The sharcholding ofthe Pronroter ald PersoDs in Coltlol as on tLe datc ofRccord date, i.e. Thursday, September 9,
2021 is given belorv:

-.\) lndividrals
I

2

Arvind M. Kapoor
Aditya A. Kapoor

2,90,000
2.21,000

2 9t)
2.28

3

.l
Gouri A. Kapoor
Shradlta V. Khanna

2.32,000
1.8.1.000

2_39

1.90
5 I{adhika Kapoot 4r).000 o.47

Sut) Tot.l (A) 9.73.000 10.03
l,) Bodies Coi'porate
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6.7 .

6.9.

7.

7.1.

'1.2.

8.

8.1.

I[ tem]s of the Buyback Regulations. under tlre l'ender Offer, lhe Promoter and Persons in Conh-ol have the option
to p.rticipale in ihe Buyback. la this regard, all the Pro:noters and Persons in Contlol vide thejr lette6 dated August
27, 2021 have expressed their intentioll to tender Equity Shares in the Buyback and oll'er up to an aggregate n)aximum
number of3,50,000 Equity Shares (Three l.akh Fifty Thousand) Equity Shares or such lorver iumbcr ofEquity Shares
in accordance \!ith the provisions oftl'!e tsuyback l{egulations. 1'heir rnaximum participation in the Buyback has bee

dctailcd ir paragraph 9.4 ofthis LOF.

The pre-Buyback shareholdjng ofProfiotcr and Pcrsons iD Control ofthe Cornpany, as on lhe Record Date is 72.46
7o of rhe rotal nurnber of outstanding Equity Sharcs of the Comlany and assuming that the responsc to the Buyback
is I009'0 (fuli acceptance) from ali the Eligible Sharehoiders in proporrion ol their respective Buyback Entitlement.
post-Buyback sharcholdilg ofP|omolcr and Pcrsons ir Control ofthe Comparly \!i11 bc 72.7102 ofthe total mrmber
of outstanding Equity Shares of thc Coftpany. For details with respect to aggrcgatc sharcholdirg of P.offote1 and
Persois in Cont.ol lor pre-Buyback and post-Buybacl pLease refer paragraph 13.6 ofthis LOF.

Pur.suant to the proposed Buyback and depending o. the response to fie Buyback, the voting rjghts ofthe members
ofthe Promoter and Persor in Contlol iD tlie Company may iDcrease or decrease flom their existiDg sharelolding in
the total cquity capital and votillg rights of the Company. Pursuant to ihc con'rpletion of the Buyback. the public
shaleholding of the Company may fall belolv the midmu1n level required as per Regulalion 38 ofthe Secutjties and

Exchuge Boa.d of India (Listing Obligations and Disclosure Requirernents) Re$rlations, 2015, as arnended.
Iiowever. thc Cornpany urdcrtakes to achieve rninirnum level ofpublic sharoholdirg as spccificd in Rule l9(2) and
Rule 19A olthe Securities Contlacts (l{egularion) Rules, lg57 (SCRII) rvithin the time and in lhe marlner as

prescribed untlcr the SCRIi and the Lisljng Regulatjons. Aoy charge in votiog rights ollhe promoter and Person iD

Conrol of the Compaoy pursuanl lo completiol of Btryback will not resuit in any change in control over lhe
Cornpaly.

AUTIIORITY FOR THE BT,YBA( K

The lluyback is being undertaken by the Company in accordance with tlre provisions of Article 74 ol Artioles of
Association of the Con:pany ald Sections 68. 69, 70 and all other applicable provisions oa lhe CompaDies Act and

applicablc mles nrade tlrereundcr and in compliance with the Buyback Rcgulations and subject to such other
applovals. pemrission$ aI'Id saDctiurs as fia,v-, be necessary and subject to such conditirDs a.d modificatiorls. ifal]),.
as lnay be prescribed or imposed by the appropriate .uthorities while gmDtiug slrch approvals, permissions and

satrctiorls, which may be agrced by the Boald or any porson authoriscd by the Board.

The Buyback has been duly althorized by a rcsolution passcd by lhe Board of Directors at their nlecting hcld on
Fdday. August 27, 2021. Since the Buyback Size is less than I09/o (tcn perccnt) ofthe paid-up equity share capiral
and tiee reserves of the Compaoy xndel the Board of Dirccto6 approval route, as provided under the proviso to
Section 68(2Xb) ofrhe Act, ahe approval ofthe Equity Shareholders ofthe Company is not required.

NECESSITY OF THE BLJYBACK

Thc Board Meetiig, considercd all relevant factors, including the stratcgic and opcrational cash rcquiremcnts in the
mediun term, prcsent debt to equity latio oflho Company, the incrcase in accumuliitcd liec rcserr'es and considcred
it appropdate to allocate a sum not exceeding to 18.00.00.000 /- (Rupees Eigh: Crores or':ly) (excluding 1'ransactioa
Costs) lbl distributing to Eligible Shareholders, through the Buyback.

In line wilh the above and with an ob.jective of enhancing the shaleholders retums, the Board decided 1o approve
Buyback at a price of {125/- (Rupees One Hurdred and TwcDty-Five only) per Equity Share for aD aggr'€gate
coDsidcratior ofup to t8,00.00.000/- (Rupces Eight Crores only).

l6
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8.3. The Buyback is being proposcd by the Company to service the equity norc e{Yicicntly. Additionally, the Company's
management strivcs to increase eqrrity sharcholders value aDd the Buyback would rcsult in amoDgst othcr tlings:

a) The Buyback rvill help the Company to rctum surplus cash to its shareholders holding Equity Sharcs;

b) The Buyback is gererally expected to improve return on equity through distribution ofcash and improve carnings
per share by reduction in the equir.r- base, thereby leadirig to long term increase in sharcholders' value;

c) The tsuyback gives an option to *re shareholders lrolding Equity Shares ofthe Company, either to setl lheir Eq$ty
Shares and receive cash o. not to sell their Eqllily Shares ald get a resultant increase in their percentage
shareholdirg, post the Buyback oflbr, rvithout additional investmont and;

d) Thc Buyback, which is bcing implemcntcd tlrough the tender offer as prescribcd under the Buyback Regulations,
would involve nrinimum reservation of l5'% for Small Sharehoiddrs and allocation ofhigher ofrufiber olshares
as per their entitlement or l5o/o ofthe number ofshares to be bought back, rcsencd lor thc Small Shareholders.
The Comp.ny belicves that this rescrvation for Small Sharcholders would benefil a large number of public
sbaleholders, \rho would get classified as Small Shareholder.

MAN*AGEMENT DISCUSSION AND ",\NALYSIS AND THE LIKELY IMPACT OF BUYB-A.CK ON THE
COilvIPANY

We believe that lhe Buyback is not likely lo cause any material impact on the p.ofinbilily,/enmings oflhe Company
cxcept to tho extcnt ofrcduction in tho anlount available 1br investment, u,hich llro Company could have othcrB,ise
depioyed ror.lards generatiDg inveslmerlt incone. Assuming lbat lhe re$ponse to tlle Buybaok is 100'lz" (ftrll
acceptance) lrom all the Eligible Shareholders in proportion of their respective tsuyback Entitlemenl. the funds
deployed by the Company torvar.ds the Buyback would be t8.00,00,000r (Rupees Eight Crore or 1). This shall
impact the investfient ircome eamed by the Company, on account of reduced atnoLlnt of fuflds available lbr
investfierts.

'fhe aggregate shareholding of the Prcmoter and I'ersons in Conh ol as on the Record date i.e. September 9, 2021 is
given below:

.,\) lndi\,idu,rls
1

2
I Arvind M. Kapoor
I Adirva A. KaDoor

2,90,000 |

2,2r.000 I

2.99
2.23

3

4
Gouri A. Kapoor
Shradha V. Khanna

2,32,000
1.84.000

2.19
1 .90

Radkika KaDoor 46,000 o.47
Sub Totrl (A) 9.73,000 10.03

B) Rodirs Corpot ate
6
,7

Rishiroop Ilolding Private Liruited
Rishiroop Polymers Private Li iled

31,25,000
29.32,000

32.21
30.22

Snb'l'otrl (8) 60,57.000 67.13
'Iotal (C) - (;\) +(B) 70,30,000 72.46

ln tcrnrs ofthe Buyback Rcgulations. undcr tLe Tcndcr Offcr, the ProEotc. and Pemons in Contrd have thc option
to participate jn the Buyback. In this regard, some of the Promoter alld PeNons in Control vide lheir le$ers dated
Au-gust 27, 2021 have cxpressed their iitention to tcnder Equity Shares in the Buyback and may tender up to au

aggregate maximum number o13,50,000 (Three Lakhs Fifty Thousand) Equity Shares or such lower number ofshares
in accordance $,ith the prousions ofthe Buyback Regulations-

lvlaximum number ofEquity Shares to be tendered by the Promote. and Persons in Control are as uDder:

9.

9.1.

9.2.

9.3.

9.4.
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Sr.No

1.

\ame of the Promoter/Promotsr Group
and Persons in Control

ANind I,[. Kaooor

No, of f,quitI Shares

held

2.90.000

Nlarinium Numbcr ol
Eq ity Shares
ink'ndl'd h tender

000
Aditya A. KaDoor 2.?.1.00{) 40.000

3.

4.

5

Corui A. Kapoor
Shradha V. Khanaa
Radhikn Kapoor

2.32.000
i,84,000

.16,000

40,000
40.000

Nii
(; Rishiroop lloldittl Privatc Lintited 31,25.000 95.000
7. I Rishiroop Pol-vnlers Private Linrited

Total
29.:12.000

70.30.000
95,000

3.50.000

9.5. Details of the date ard price of the Equity Sharcs allottid,acquired/credi{ed/trzrnsfened/fansmitted to the P.on'loter
and Persons in Control, rlhich are irteaded to be tendered, are set-oulas below:

i) Arvind M. Kapoor- lntend to tende. irp to 40,000 IIquitJ" Shares

D.tC

16.04.20 t(

Nrture of 'f'r:rnsaction

Allotment pursudnt !o the
cotlversion ol Pref'erence Shales
to Equity Shares

Nunrbc f
Itquity
Shares

40,00(]

F ace

Yrlue

lRs.)

r0/-

lssue/

A.quisition
Pdce (Rs.)

16.67 t-'t

Considc!'ation (lls.)

Issued in lieu
of Prelerence sharcs

Tofal 40,00{l

*Acquisitiofi pri<:e calculated us pe| exthdnge rotio approved as pdt l offie te ns oflhe Scheme (rlefi ed belo'1)

Nore l: Pursnant to the terms ofthe Scherne ol'Amalg!mation betrveen Rishiroop Rubber (lnlernarional) Linriled and

the Con]pany ('Scherne'), rvhich *'as approved by ahe sha.eholders ofrespective Cor.panies, and sanctioned by lhe
Hor'blc High Cout ofJudicatrrc at Bombay vide its ordcr dated N{ay 8, 2015 and Hon'blc High Court of Gujarat at
Ab edabad vide its order datcd Junc 23, 2015, ihe eistwhile sharchddcrs of Rishiroop Rubbcr (Intemational)
Lnnited ('RRIL") *'ere issued Optional Conveftible Preference Shares ('OCPS') of.he Compan], in lieu ofthcir
original holdiDgs in RRIL, in the ratio of 3 OCPS lbr every 5 equity shares held in RRIL. rs per the sanctioned
Scherne. Those OCPS shareholders wlro hld opled lbr conversion oftheir OCPS to equity shares as per the lern)s of
the Scheme, were allo(ed new equity shares of the Coopan1,, whiclr were listed on BSE Ltd. Consequent to such

OCPS conversion. the paid-up capital ofthc Cornpany was increased to 97,01.288 Equily Shares ofRs.l0/- each,

aggregating to paid-up value ofRs. 970.129;'- lakhs

ii) Adity, A. Kapoor- Intend to tender up to 40,000 Equity Shares

ofTransiction umtler of ilac onsideration (Rs.)

alue

)

16.04.201 Allotmenr pursuant lo the
conversion of Prel'erence Shales to
Equity Shares

Issued in lieu
Prefefence shares
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Date

16.0:i.2016

\ature of 'l'ransaction

Allottuent pursuant to the
conversion of?refeleDce Shares to
Equity Sharcs

Face

Yalue

:lts.)

lssuo/

\cquisitior
Price (Rs.)

16.6'7 t-1

Considerution (Rs.)

Issued in lieu ol
Prcfircnce sharcs

l0l.

'l'ot:ll 10.00{

* A.:quisition price colculoted as per exchange t'atio approved ds pdtl of the lerms of the Schene. Forlw-lher tletails,
please rekr Note I above

iiD Gouri A. Kapoor- Intend to tender up to 40,000 Equity Sharcs

lcquisition price calculated as per e);change ratio approwd ds part ofthe ter s ofthe Schene. For.further details,
pleasa raJer n*ote I alxte

it) Shradha V. Khrnna - Intend to tend.r up to .l{},000 Equity Sharcs

D at€ \ature ol'l'ransltctio[ Numtrer of
Eq uit,
Sh nres Price (Rs.)

qujsirion

16.04.2016

Total

Allotncrt pursuant to the
coDversiol o f Pre ference Sbares to
Equ;ty Shares

40,00{

40,00t

r0,'. *t6.611. Issucd in lieu ol
Prel'erence shares

* Acq isitit h price calculated ds per excha ge ratio approved as part of the tenns of the Schette. For further details,
please refer Note I abote

v) Rishiroop Holdirg Private Limited - Iltend to tender up to 95,000 Equiry Shares

\'a1ure ofTra saction
rit;n

Allotment pursuaut to the
conversion of Preference Shares to

16.61t- Issucd in lieu
Preference

Shares

* Ac(luisition p|ice colc'ulated as pet a.chatlge rulio approved as pat t oJ the terms oJ the Schente. Fot .fltflher details,
please refer Note I abot:e

l9

\umber of
Equity
ihares

40.000

{Rs)

19.05.2016



vi) Rishiroop Polvnrers Privale l-imited- lntend to tender up to 95,{}00 laquity Share

D.te J,laturc of Transaction rol
Shares

ace
'alne sitio!

(Rs.)
)

12.0t.2011 Allotment pursuant to conversion oll
Preference Shares to Equity Shares

95,00( l0r'- 16.67 /-* Issued ir lieu ol
Preference
shares

Tolrl 95,000

*A(q isition ptice cdlculdted as pcr exchange rulb approNed as pa oflhe lernls ofthe Schene- l or J'urther details,
please refer Nole I ol>ot:e

9.6. Conseqrrenl to the Buyback and based on the nulnber ofshares bought back within each cateSory ofshareholders, {he

shareholdiig pattcrn ofthe Company *ould undergo a change.

9.7. Assurnirlg the resporsc to thc Buyback is 100% (fi-rll acceptancc) liotn all the Eligible Shareholders in proportioi to
lheir respective Iluybrck Ertitlen]ent, the aggregate shareholding of the Pronmter and Persorls i, Control post the
Buyback may increasc Lo 12.11 %o from72.469lo prior to Buy'back. Plcase refer to paragraph 13.6 lbr furthcr details.
Also, if none of the public shareholders participa:e and only the Pronroter and Promoter Group participatc to the
extert of the Buyback Entitlemenl, ahcir shareholding may rcduce t o 71.15'% .o/o from 72.46 9/o ofihc total equity share
capiral ofthe Company.

9.8. ;\ssurning the response to the Bryback is 100yo (full acceptance) frorn al1 tlre Eligible Shareholders in ploportjon to
their respeclive Buyback Entitle&cnt. thc aggregate shateholdirg of d1e Eqt ity Shareholders other thaa Promotcl and
Persons in Conhol, post the Bulback nray decrease to 2'7.29 \ir fio1\ 2i .54t% prior to Buyback. Please ref'e. to
paragraph 13.6 ior flrther details.

9.9. 'fhe Buyback will rot relul! in a change in control or otherwise affect the exjsting management structure of tlle
Company.

9.l0.Conscquent to ahc Buyback alld dcpcnding on the nurnber of Equity Sharcs boughl back liom the Non-Resident
Shareholders, Indian financial instilutions, banks, mutual finrds and otlrer public sharcholders, the sharcholding of
each such person shall undergo a charge. Please refer to paragrapb 13.6 Ior fuflher details.

9.I L The debt-eqnity" ratjo inrmediateLy on completion ofBuyback sha)l be in conpliant w;& the permissible limit ol2:l
prescribed under the Cornpanies Act even ifthe response to the Buyback is 100% (full acceplance) from all ihe
Eligiblc Sharcholdcrs ir lropoi{ion to their rcspcctive Buyback Enritlenent. Thc same has beeu certilicd vidc a

certificate dat€d August 2'1.2021 by the statutory auditor ofthe Company.

9.12. We believe, lhe Buyback rviJl not in any ntauner impair the abiJity of the Courpany to pnrsue Erolvth opportunities or
meet its cash requirements for business operations.

9.13.The Prcmoter and Perors in CoDtrol of the Company shall not deal in the Equity Shares ofthe Corrpany on Stock
Exchangcs or olimarket, including by vay of inter-se tralsfer(s) ofEquity Shares amolg the Promotcr and Persons
in Control during the period f.om the datc ofpassing the lloard resolution ofthe Iluyback i.e. Friday. Augusi 27,
2021 urtil the date of expiry ofBuyback period.

9.14. The Company shall not issue any new Equity Shares or other specified securities includiDg by way of borus lill the
dale ofclosrue ofthe Bu)'back.

9.l5.The Company shall not mise lnfiher capital for a period ol one year ftom the closure of the Buyback except i!
dischargc of its subsisting obligations such as convelsiou of warraDts. stock option schemgs, swcat equity or
conversion ofpreference shares or debentures into Equily Shares.



9.16.The Company, in compliance $,ith regulation 4(v) ofthe Bu.vback Regulations, is not urdefiaking this Buyback so
as to delist its Equity Shares or other specified securities from the stock exchanges

9.17. Salient financial paramcters coNequeot to thc Buyback based o[ the latest Audited Fira[cial Statements as at March
31, 2021 are as under:

Parrtrrelers

B:rled or! Fi alcirl Strter'ients
(Sran.lal0nc)

Ihsed on 1.'inrn.irl Strtements
lConsolid.lt.d)

Net Worth (ain Lakhs)(rr
Prolit/(I-oss) allcr tax for the
period ({ in Lakhs)
Retum on Nct Worth 9'o 1:)

8,2'74.98
2,999.92

36.2s%

7.474.98
) qqa a?

40.t39/"

Not.4pplicable
Earnjngs Per Equily Share (EPS)
(Basic) (in {)13\a)

Book Vah:e per share (ju {)'5)

30.92

85.30

31.1 I

82.49
Prico Eamjngs (PE) Mdtipler6)
(BSE)

2.63 2.16

Debt/ EauitY ratio{r)
(l) Net tyotth is equ.i to Equiu Sharc (:apital t Reserves an(l S rpl ,,

Nct tetrlh Posl Buy Bucl( is colculoted as abote but d/ier giying e/fecl oJ'etnount eatnarked /or Buv back
Q) Return on Net lyo h= Proll / (Loss)fot the peiod / Nel rt'orth
1s| Earnings per Share = ProJit / (Lost) for lhe period llttributable ut Equi4, Shcreholders / llaighted uumber of

Equi4' ShaTet ou1t1o,4rrf
(1) EPS posl Bq.back is cottlpited dJi.l rcducitg up to 6,40,000 Equit)' Shares to be bought back wtder the Buyback

f-o t \reigllted anerage nuntber of Equi\, Slrares o lstanding
(5) EooL value pet Etlui\' Share = Nel torth / Nut bei of Equitv Sharcs

t6) PEtlrhiple:A,latketYaluepetEquit)'ShareasonMarch31,2021(lasttradingdal,.fbryearendedJl,t[arch,
2021) o BSE/ EPS as per lotest available audite(1 standalofie./i a cial state1rents

(7) Covpany does nol hdve an), deht, lrhether secute,l ol ursec red ds at March 3 I , 202l

10. BASIS OF CALCULATING TIIE BUYBACK PRICE

10.1. The Equity Shnres are proposed to be bought back at a price ofa125/- (Rupees One Hundred and Twenly-Five Only)
pcr Equiry Share. Thc Bu1'back Price of {125/- (Rupces One Hundrcd and Twerty-Five Onl},) per Equity Sha.e has
bcen affived at al1er considcring valious factors including, but not lituited to, the fends in the volume weightcd
average price and closing price ofrhe Equity Shares on the BSE.'fhe Buyback Price represents:

a) Premiun o131.939'o over lhe closilg price ofthe Equity Shares on BSE, as on 23'd Augusq 2021 being the date
on rvhich tire Company intimated to the Stock Exchangc of the dato of the meetirg of the Board of Directols
rvlrcrcin the proposal ofBuyback lvas consideied.

b) Premiuo of 12.067o over the volume wrighted average market price of the Equity Shares on BSE during the
t*o $'eeks preceding the date of intinution to tle Stock Exchanges ofthe date ofthe [reeting ofthe Board of
Directors whercin the proposal ofBuyback rvas considercd.

c) Prcnrium of 17.87 o/o over thc volume weighted average tuarket price ofthe Equity Shares on BSE, during thc
30 trading days preceding tbe dale ofintinration to the Stock Excharges offie date of tlre meeting <lfthe Board
ofDirectorc whereiu the proposal ofBuyback rvas considered.

d) Prenrium of 22.23 9'o over &e volume weighted average n'rarkel pric€ oflhe Equity Shares on BSE, during tlre
60 trading days peceding the date of intimation to the Stock Exchanges ofthe date of the meeting oithe Board
ofDirectors wherein the proposal ofBuyback was considered.
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10.2. For financia] ratios alld trcnds ir the market price of tho Equity Sharcs, plcase rcfer to paragraph 15 & 16 of this
Lctter of Oft'er !espcctively.

1I. SOURCES OF I'UNDS FOR THE BUYBACK

I l.l. Assumiig full acceptance, the fimds tlrat would be utilized by the Conrpany for the purposc of the Buyba.k would
be {8,00,00,000L (Rupees Eight Crores Only), excluding T.ansaclion Costs.

11.2.The Buyback would be hnanced out of free resen'es andlor sltch olher sources as may be pelmilted by law thxrugh
"Tender Offea'route and as required by the Buyback Regulations and the Companies Act, and on such tenrs and
condiaiorls as the Board may deem fit.

11.3.The ilnds lbr the Buy,back will bc sourced from tlre cash and cash equivalents and/or accumulated internal accruals
rurd no bor-rorvings are made to djsL:harge the l)uyback obligations. llorvever, ifreqrired, the (bnrpany nray borrou,
irrds in the ordinary cource of its businoss.

ll.4.This Buyback is not likely to cause any nmterial impact oD the earnings ofthe Comp&nv. except for the cost oi
financi,lg the Buyback, being a redr-rction in lhe treasury income that thc Company could have olherwise camed on
the ,'unds dcployed.

I l-5.The Conpany shall tlansfer from its ftee reserves a slim equal to the iominal value ofthe ec}rity shares purchased
through the Buyback to tlie Capilal ltedemption lleserve acconnl and the details ofsuch transfer shall be disclosed in
its subscquent audited financial stateircnt-

I2. DE'IAILS Oi.'rHE ISCROW ACCOUN.I'AND 1'HE A]uOUrYt Df,POSITED'l H UREIl\*

12.l.h accordance with Regulatior 9(xi) ofthe Buyback Regulations. thc Conrpany has appointed ICICI Bank Linited
as the llsorou' Agcit fbr the Buyback. The C'ompany, thc lvlanagcr to tho Iluyback arld the Escrow Agcnt have entercd
into an Escrcw Ag.eement dated September 3, 2021, pursuanL to which the Escro} Account in the name and style
"Rish iroop Lirnited 202 I Buyback Escrow account" bcaring account mrmbcr 000405129200 has becn opcned with
the Dscrow Agc,lt at ils branch offrcc located at ICTCI Bank Li,nited, Capital N{arket DivisioD, 122ll Mistry Bhavan,
Backbay Reclamation, Churchgate, Munrbai - 400020 and Special Account in the nan'le and style "Rishiroop Limited
2021 Buyback Special account" bearing account number 0011050-34461 has been opened rvith the Escrolv Agent at
its brrnch at Sagor Avenue, opp Shoppcrs stop, SV road,,A.odheri (W), Mumbai- 400058. The Compary has deposited
cash amounling to t2,00,00.000/- (l{upees 'l.wo crores ooLy) i.e. equivalent to 25% oI rhe tsuyback Size, as the

applicable amount ir the Escrow Account, in terms ofrhe Buyback Regulations. The Nlanager has been e pgwered
to operate tlle Escro\\,Account in accordance wifi the Ruyback Rclulations.

12.2. The Company has adequatc and Iirm lirancial resources to ful{ill its obligations under the Bu!'back aad the same has
bccn certified vide a certificate dated August 27, 2021 by Rahil Dadia (Membership No.: 143 I 8l ), Pariner of Jayesh
Dadia & Associates LLP, Chaficred Accountanm (lCAl Firm Rcgistratior No.:121142Wi'W100122),
UDIN:21 14318lAAAADX7875, having thoir officc at 422, ,Aruu Chambers, Tatdeo, Mumbai - 400 034; Tclephone
No. +91 -22-66602417; E-mail: irfo@jdaca.com; Website: u'wwjdaca.com

l2.3.Based on the allorenentioned certificac, the lvlanager to the Buyback confirms thzrt il is salislled that tle {irm
arrangements for fulfilling the obligations urdo. the Buyback are iri place and that lhe Conpany has the ability lr
implelnent lhe Buyback in accordalce with the Compa ies Act and the Buyback Regulatiorls.

13, CAPITAL STRUCTTTRE AND SHAREIIOLDINC PATTERN

13.1. The present capital structure of the Cornpany pre Buytrack and Post Bu1'back is as fbllows:
(t in Lakhs)

Sr.
No. R k;
1. Authorized Share CrDital:

1,67,50,000 Equity Shares of<l0/- each
75,00,000, l % Optiolally Convertible Prefq ence Shares of l l0/-
each

1675.00
750.00

I675.00
750.00
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75.00.000, Redeernable Preference Shales 750.00 750.00
'Iotal 3175.00 3175.00
lssued, Subscribed and Paid-up Capital:
97.01.288 Equity Shares ofl101- each 970.13 906.13

* Assuntitg response to the Bayback is 100'% (full acceplance).fro all the Eligible Sharehoders ir proportion to
lh eir respec tive B q,back Entitlemenl.

l3.2. The Cornpany did not imple eDt alry Buyback program in the last three years.

I3.3. As on date ofthis Lctter ofoffer, thore are no partly paid-up Equity Sharcs outstanding.

13.4. As on date of this Letter ofOfEr, there are no outstandiDg securities convertible into Equity Shares.

13.5. As on date ofthis Letter ofoffer, there is no amount urder calls in anears.

13.6.The shareholdirg pattem ofthe Conpany (a) pre Buyback i.e. as oD the Recoid Date, i.e. Thusday, September 9,
2021; and (b) the post Buyback is as follorvs:

{'ntegor'r ot Sht]r'rhol{lcr

Pronroler and Paa:ons in ('ortr'ol 72.46

Post

\unrbar o

Sharl]s

65.tt.6.

llu),
f

72.11
Foreign lnvcstors (inciuding Non-RcsideDt
lrrrlians. IPI*. l-orcign Ilank.. l,,rcign
Nationals, Flls and Forcign N,luaual l'rmd:i)

,14.556 0..16

90.61.2811

2.172,653

100.00

21 .29
Firancial InslitutioDs,'Banks & Mutual
FuDds prcootcd by BaDksr' lnsiitutions,
Altemate Investrlent Funds and NBFCs,/
Central Govemraent

1,000 0.01

Others (Public, Public Bodies Coryorate,
Clearing Nlembers, Trust, and H1JF etc.)
'lotal

26,25,732

97,01,288

2'.1.0'1

100.00
*Assuning response lo llle Bu!back is l00ok (full accelstance) fron all the Eligihle Shateholders in proportion to
their raspecti\e Bttbdck E titlement.

# consitleting the elfect ofplomoter ot ifitendhg to pallicipate ill buyback oJler

13.7.A11 percentages have been rounded off to h!'o decimal points. Thus, the sum of such numbels may not conlbm
exactly to the total figure given. Thele is no pending scheme of amalgamation or compromise or arangement
pursuant to any provisions ofthe Companios Act as on the date ofthis Letter of Of}'er

13.8. Assuming rcsponse to the Buyback is 100% (full acceptance) from all the Eligible Shareholders in propoltion to thei
respective Buybaok Entitlenrnt, the aggregate shareholding ofthe Plornoter aDd Persons in Control post tl'ie Buyback
may increase to 72.71 70 from prior to the B\yback'12.46o .

13.9. The shareholding of the Promoter aild Persons in Connol as oD the Record Date i.e. September 9, 2021 is given
below:

Sr. No
A) Indi

Name ofthe Shareholder I No. ofEquitv Shares held | 70 Shareholdirg
viduals

l Arvind M. KaDoor 2,90,000 2.9.)
2
3

Aditya A. Kapoor
Gouri A. Kapoor

2,21,000
2,32,000

2.28

).3
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.l I Sl)ridha V. K}lanrrc 1.84.000 1.90

,\ I R,'dhika Kapo(,r 46.000 o.47
Sub Totil (A) 9.73,000 10.0.1

B) Bodits Cor!0r.rte
6 | Rishiroop llolding Privatc Linlited
7 I Rishiroop Polymers Private Linliled

31,25,000
29,32,000 30.22

Sul)'lotrl (B) 60,57.000 62.,13

Total (C) = fA) +fB) 70,30,000 72.46

13.10. .Aggregirle shareholding oflhe Direclors ofcompanies v'hich are a part oflhe Promorer and Pronrcler Group, as on

the Rccord D.le, i.e., Seplember 9, 2021

Sr. Name of the Company Nirme of Director No. of Equity Shares 'llo Sh,lt.cholding

1 Rishiroop l'lolding Priva{e
Limitcd

Arvind M. Kirpoor
Gouri A. Kapoor
Aditya A. KaDoor

2,90,000
2-32-000
2.2t.000

2.99
2.39
2.28

2 Ilishircop Pol)mers Pr jvate

Limited
Aryind trI. K.rpoor
Adi8a 4.. Kapoor

2.90,000
2.21.000

2.99
2.25

13.11. Aggregate shareholding of the Directors and Key Manageiial Pcrsonnel of the Conpany as on tho Rccord Datc,
i.e., September 9, 2021

Sr, No Nrme ofthe Director & KllP No. 0f Equity
Shrrcs hckl

Yo Shareholding

l Arvind l\'1. Kapoor {Chairman) 2.90.000 2.99
2.

3.

Adityu A. Kapoor (l\'lanaging D;rector)
Dilipkunrar P. Shah (Indcpcndent Director)

2,21,000
0

2.28
0.00

4.

5.

Helnant D. Vakil (lndependent Director)
Viivatta Jaisryal (lndeDendeDt Director)

60

0

0.00
0.00

6. Atul R. Shah (Nor-Execulive Diieotor) 100 0.00
'7. Suresh H. Khilnani (Chiefl"inancjal Offlcer) l^300 0.0t
8. Agnelo A. Fernandes (Company Secretary

& Cormpliance Officcr)
100 0.00

(i) Aggregatc sharcs purchascd or sold b1'the Promotcr aDd Pcrsors in Control, Dircctors ofcompa.ics which are a
pan ofthc Pron'roter and Promoter Group and Directors and Key Managcrial Pcrsoinel ofthc Conrpany during a

period oftwelve months preceding the date ofpublication of Public AnnouncemeDt. i.e., August 31, 2021:

a) ,A.gg.cgate of shares purchased or sold by ihc Promoter alrd Pcrsons in Control:

Sr.
No

1_

ame
I Sllarcholder

ishiroop Holding
d1,ate Limited

Sold
900

No. o[
Equity
Sharcs

Nalure of
Trarsaction

Purchase

1\Idimunr
Pricc pcr
Equity
Share

33.t5

Date of
N{aximum
Price

23-Mat2l

Minimum
Price

82.15

Dnte of
llinim{m
Price

2 3 -l\,lar-2 I

2. Rishiloop Polyrncrs
Private Limited

1,'725

36.5'.72

Purchase

Pluchase

54.35
56.50

23-Nov-20
07-Dec-20

54.35

56.50
23-Nov-20
07-Dec-20

6,000 Purchase 51.'70 l8-Dec-20 54.5-< l8-Dec-20
8,1'7 4
4-t2t

Pur'chase

Purchase
56.80
59.60

23-Dcc-20
24-Dec-20

5.r.05
56.55

23-Dcc-20
2-1-Deo-20

408 Purchase E2.20 23-lr,1ar-21 s0.05 23-Mar-21
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3.

4.

M. Kapool'

A. KaDoor

) Purchase 66.00 27-Nov-20 66.00 27-Nov-20
14,930 Purchase 69.25 0 i-Dcc-20 69.25 0l-Dec-20

5

900
Purchase
Pnrchase

82.20
8-3.20

23-Mar-21
23-Mar'-21

82.20

82.05

23-Mar-21
23-\4ar-21

5

6

7

3ouri A. Kapoor
Radhika Kapoor

Shradha V. Khanna

703
r,000

Purohase
Purchase

83.20
35. 18

23-Mar-21
27-Aus-20

83.20
35. 18

23-i\4ar-21
27 -Aus-20

t,262
1.461

Purchase
Purchase

33.61
34.6'7

28-Aug-20
3l-Aus-20

32.66
3t.66

28-Aug-20
3l-Aug-20

2r5 Purchase 32.16 01-Sep-20 01-Sep-20
1,000

700
Purchase

Purchase
35.18
33.11

02-Sep-2t)
21-Sep-20

32_16

33.1?
02-Sep-20
2l-Sep-20

1,359
4.000

Purchase
Purchase

33.11
31.t',t

22-Sep-20
29-Seo-20

31.96
33.62

22-Scp-20
29-Ser;-20

t4,400 ?rllchase 66.28 27-Nov-20 66.28 27-Nov-20
600

1.400
Purchase 83.57

13.17
23-Mar-21
08-SeD-20

83.57
33.t7

23-Mar-21
0li-SeD-20

1.000
'721

Purchase
Purchasc

33.21
33.1'7

09-Sep-20
l0-SeD-20

33.t1
32.81

09-Sep^20
l0-Scp-20

2.000 Purcbase 31.5'7 I I -Sen-20 34.51 I l-SeD-20
1,465

t7
Prirclase
Purchase

34.6'7

32.16
l4-Sep-20
15-Sep-20

33.61

_'r2.16

l4-Sep-20
l5-Scp-20

1.000
4.000

Purchase

Purchase 34.67

16-Scp-20

l7-Sep-20
33.0 i
33.t1

l6-Sep-20
l7-Sep-20

570
1.000
3.2'70

Purchase
Purchase
Purclrase

32.86
32.t6
32.16

23-Sep-20
24-Sep-20
25-Sep-20

3 1.56

32.06
i2.16

23-Sep-2{}
24-Sep-20
25-Sep-20

2,000
9,600

Pulchase
Purchase

33.',1'7

66.28
23-Sep-20
27-Nov-20

32.16
66.28

28-Sep-20
27-Nov-20

5t1 Purchase 83. i7 23-Mar'-21 3-r.5 7 23-Mar-2 t

b) Agglegatc sharcs purhased or sold by the Directors ofcompaijes which are part ofthe Promot$ and Promoter
Group:
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ii) Narllc ol thc Promotrr Compnny: llisbiroop Polvnrcrs Privatc l-imitcd
Sr.
No rf Shareholder

No. of
Equity
Shares
Acquire
dlSold

Nature of
Trrnsaction

-Vlaximum
Price per
Equity
Share

)liuirnurn
I'riee

I \vind N{. Kapoor 5,065
14.930

Purchasc
Purchase

66.00
69.25

27-Nov-20
0l -Dcc-:0

66.00
69.15

27-Nov-20
0l- Dcc -20

5 Purchase 82.:0 23-Mat?l 32.20 23-l\4ar-2l
{ditya A. Kapoor 900 Purchase 33.20 23-Nlar-21 82.05 23-Mar-21

c) Aggregatc sharcs purchascd or sold by the Djrcctors and Key Managcrial Personncl ofthc Company:

Sr.
No

I

Name
ol

Shrrehotder
Lrvind M.

No. of Equirl
Shares

,{rqui.ed/Sold
5.065

Nature ol
Transaction

Purchasc

i\{ aximum
Pricc pcr

tquily Share
66,00

Datc oI
lllrximum

Price
27-Nov-20

\'linirnurn
Price

66.00

Date of
ltinimunr

Price
27-Nor-20

14,930
5

Purchuse

Purchase

69_25

82.20
0l-Dec-20
23-Mar-21

69.t5
.R2.20

0l-Dec-20
23-Mat -21

Aditya A.
KaDoor

900 Purchase 83.20 23-M1$-21 82.05 2.i-Msr-21

t4. BRIEF INFORi\IATION ABOUT TIIE COMPANY

14.1.'l'he Compsny was incorporaled as a P.ivate Conpany on 24.09.1984 in the nanre of"?dneet llesins Privale Limi1ed",
ulder rhe provisions of Conrpanics Act, 1956. It was convertcd to a pubiic litrited compan,u'. and thc name of the
Conrpany was changcd to 'Puneot Rcsins Limitcd' on July 13, 1993. The equity sharcs ofthe Conrpany !!,cre listed
at BSE Li ited (Scrip Code: 526492) on June 10, 1994. The ISII\ oflhe equity sharos is INE582D01013.

I4.2.Post zmalgamation of Ilishiroop Ilubber ()nten)iltionat) Linrited wilh Puneet Resins limited, the name of the

Company rvas changed to 'Rishiroop Limited' on August I l, 2015. The Registered OfIice oftlre Company is situated
at w-75(A), $/-7(A), IvIIDC Indusrial Area, Satpur, Nasik-422007.

I4.3. The Company is in thc busincss of rnanutactnring of polymcr blends consunred rnainly by thc nlcdiun and small
scale sector which accounts tbr over 50% of ploduction of rubber goods in ron-tyre industrial products. 'fhese

pol).rner blends are used in the manut'achrre ofpet(ol hoses, LPG tubing, o- ngs. seais & gaskets. printing & textile
rollers, cable sheaahiDg, autonotive componeDts, etc

Bcsides Polymcr blcnds, ihe Company also sells other complimentary products soErced liom abroad. The Company

is ope.lltirlg out of the plemises lcascd by the prolrotcr group cornpany and has requircd iufraskucture including

ilfonnation tcchnology hardrvarc and sofh4are to run its BusiDess. Thc day to day opcrations are bciig looked aftcr

by the corc teanl comprising ofthe Managing Director and odrcr nrcmbeN.

l4.4.Financial Pedomralcc I groivih ovcr last 3ycars

As per the latest Audited Firancial Statcments as at llrarcial years ended March 31, 202l,luarch 3l 2020 and Ma.ch
31, 2019, the C'ompany recorded rotal revenue ol16607.06 lakhs, {4131.81 lakhs, and {6299.18 lakhs respectively
and profi/loss afler aax of <2.999.911- lakhs, {-284.12^ lakhs, aod t730.141- Iakhs respeclively. f-or mole
informatiol, plcasc rcfcr to paragraph l5 ofahis Letter of Ofl'er.

l4.5.The details ofchanges in the shale capital ofthe Company since its incoryoGtion arc as follows:
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Sr.
No,

I

L)rtc rlf Alli)tme nt

Scptcnrt'cr 14. 1931

No. ol'
Equiay
Shares
issued

l0

f-!ce
Value
(R")

t0/-*

Issue
Price
{Rs)

l0r'-

N:rtxre of
Conside.ation

Cash

(lumulative
No, of
Equity
Sh:tres

-'t 0

Details

Subscribers to the
Melnorandun) of
Associatiolr

2 September 28, 1985 r 0/-* 10t- Cash 60 Iunher allotn'rert

3 Junc 24. 1986 ti1.940 l0/-* t0/- Cash i 75,000 Frinhcr allotrnent

4 tr4arch 26, 1991 57,500 t0t-* 10/- Cash 232.500 FLuther allotment

l January 19. r994 575,6 ) t0l- l0i Cash 30{i,100 Fu.tl]el allotnrent

6 January 19, 1994 1,408.200 |j/- 10/- Cash 2,216.300 Fnrther allolrnent

1 January 19. 1994 416,200 l0l- i0/- Cash 2.632,500 Fu11hcr allormcnt

3 April 18, 1994 -3,000.000 10,,- l0/- Cash 5.632,500 Initiel ?ublic O lfer

9 Oc1ober 29, 1999 -37,400 10,r- 10,- NA 5,595,100 Shares fod'eited

l0 Junc 22,2001 -4]I6,200 l0r- r0/- NA 5,17S,900 Capital reduclion

11 Scptclnbcr 3,2005 36.900 101- t0t- Cash 5,215,800 Furthcr allotmcnl

)2 April 16.2016 369,9.10 l0r- 10t- In lieu of
Prelerence
Shares

6,085,740 Conversion of
Prefbrence Shares

r3

1.1

I5

May 19, 2016

June 15,2016

t4,2016July

1.053,056

14,200

15,482

10/-

10;'-

l0i'-

I0,'

10,'

t0i

In lieu of
Pref'ercncc
Shares
In lieu of
Prelercncc
Shares
In iieu of
Prel'erence
Shares

7 133.796

152.996

168,478

7

7

Conversion of
Prefcrcnoc Sharcs

Conversion of
Prefcrenoc Shares

Conversion 01'

Prel'erence Shares

I6 August 19, 2016 t'7 5,3'74 t0r- l0i- In lieu of
Preltrence
Shares

7,343,852 Conversion of
Pretbrence Shares

t7 Septcnlbor 19,2016 1,860 10r- 10r'- In lieu of
Preferencc
Shares

1,345,1t2 Conversion of
Prcflrcnce Sharcs

]S

19

20

October 12,2016

Novernber 12. 2016

December 14,2016

3,420

288,030

1,080

I0r-

l0r-

10i-

r 0i-

10,1-

r 0i-

In iieu of
Prcference
Shares

In lieu of
Prcfercncc
Shares

In licu of
Prel'ercnce
Shares

7,349,t32

7,637,t62

1,638,242

Conversion ol
Preference Shares

Conversion of
Preference Shares

Conversion of
Prelbrence Shares

21 Jan aty 12,2017 1..102,280 10i- 10;'- In lieu of
Preference
Shares

9,040.522 Conversion of
Preference Sharcs

2'1



issued
384,610

t."u" I

(*r 
i!ur.ru'l.Ia'

10/- I ln lien ol Convcrsion of
Preference
Shares

Preference Shares

*Sha'.es split inloJilce tahe of Rs-10;'-

14.6.'fhe Details olthe Board ofDirectors (>fthe Company as on date publioation ofPdblic Announcemert i.e. August 27,
2021 are as follows:

Sr.
No.

tlesignal ron Qualitications orlrca Directorships

I

-1

Name: Arvind l\,1. Kapoor,
DIN -00002704,
Age - 67 yetrrs,
Occupation- Busjness

Name: Aditya A. Kapoor,
DrN-00003019,
Age-38years,
Occupation- Business

rr-amel Dilipkumar P.Slrah,
DIN-00005072,
Age-68years,
Occupation ProfessioDal

Chairuan

IUanaging
D ector

lndependent
Direc{or

\.I.S. Pillymer
Engg. LiSA.
and B.Tech
(IIT
i\,lumbai)

B.Sc. liom
Rlrse HulnlaD
Institute of
Technology,
IISA

r.CA, FCS

2E-09-2020

0l-04-2019

0l-04-19

l. Ilishiroop Polymers
Pri\,?te Limitcd

2. Rishiroop llolding
Private Limited

3. Rishichenr
Distributo$ PriYate
Limited

,1. RishiChemN,lideast
Lirnited

5. Ilaga Iloldings
Limited

l. Rishiroop Polyolcrs
Private Limited

2. fushiroop Holdings
Prilate Limited

3. RishiCherr
Distributors Private
Limitcd

4. RishiChen i ideast
Lioited

5. Raga Holdings
l-imited

Nit

Sr,
No.

22

Drtc ofAllotment

Fcbruarv I0- 2017

Cumulative
No. of
Equity
Shares

9,425,132

r_!c€
Value
(ns)

t 0/-

Name, DIN, ^Age a d
Occupation of thc Dire.tor

Dnte of
AppointrneDf/
Rcnppointmcnt



Sr.
No.

4

5

Nafte, f-)lN. Aqe and
Oc.upalio of thc Director

Name: Ilenranl D. Vnkil
DI)i- 007E0,r3 i,
;\gc- 78 years,
0ccupatior-ProlessionaL

N_anrer Viiyalla Jais\\,a1,

DIN-07131J27.
Age--16,vears,

Occnprtion- I'rofessional

Designalion

Iirdcpcndenl
I)irector

lndepeDdent
Director

Qualificrtion$

I'CA, FCS

I.'CA

Datc oI
AppoiDtnrcnt/
Rcappointnrcnt

21-t)5-2021

29-06-2020

Other Directorships

Vision Consullancy
Private Limit!-d

Nil

6 Name: Atul R. Shah-

DtN - 00004528.
Age - 7l years.
Occupation - Seni!'e

Non-
Elecutivc
Director

ICA 3-9-2021 RishiChcm Distributors
Privatc Limitc(l

Nsnle of the Diroctor Appointment/
Resignatior/Change in
Designation

Elfertive l)ate Reasors

Arvind 14. Kapoor Re-appointmert 28-09-2020 Retired aod reaDpoinaed
Aditya A. Kapoor Re-appointrnent 01-04-2019 Reappointed as

N,Ianaging Director for a
term ofthree years

Dilipkunnr P. Shah Re-appointment 01-04-2019 Completion ofpreviols
tenn

Hernant D. Vakil Re-appointment 2t-05-2021 Completion ofprevious
term

Vijyatta Jaiswal Rc-appointmoDt 29-06-1020 Conrpletion of previous
tclnr

Alui R. Shah Re-appointmert 03-09-2021 Relired and reaprrointed

l4.7.Thc dctails ofchatgcs in the Boald ofDirectors during the last 3 years precedirg the date ofpublication ofPublic
Announcemcnt, August 3l . 2021 at e as undcr

1'1.8. The Buyback rvill not result in any beneflt to the Promotei and Pcrsons in Control ofthc Company or ary Dircctorc
olthe Company or group compaiies, except to lhe extent ofcash consideration received from the Compary pursLlant
to thei! respective participation in the Buyback and the change in their shareholding as per the rcsponse received in
the Buyback, as a rcsult ofthe extinguislrment ofEquity Sharcs rvhich rvill lead to a roduction in the Equity Share
capital ofthe Conlpany, post the Buy'back
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15. FINANCIAL INFORIIATION ABOT]T TI,IE COMPANY

l5.l.The salient financ;al information of the Company as extracted lrom the latest Audited Financial Statenrents as at
prcceding three financial ycars being March 31. 2021, N{arch 31, 2020 and March 31, 2019 are as under:

a) Bascd on audited standalone financial statements

({ in Lakhs)

Xl onl hs l2 72 12

Total lncoEg 6.60',1.06 4.13 t.8l 6.299. i 8

Total Expenses (excluding Finance cosls and
Depreciatior & amortization, Tax and exceptional
itelns)

4,80't.41 4,385.89 5-377.34

Finance Cost 24.26 2.3.63 25.88
Dcpleciation and anlortization expense 47.7S 51.76 45,08
Exceptioral lrems (t:xpenses/ (lnconre))
Prolit,'(Loss) belbre T.x t.127.6t (331.47) 850.87
Tax Expense [i47.94 (47.35) t20.'14
Pro[1/(Loss) at]er'tax 2.999.91 (284.12) .130.t 4

Other Cornprchensive Incomer'(Loss) (OCI). r}ct oftax l0.ll 0.51 (1.01)
Total Comtlrehensive Income 1,0 r0.r3 (281.62) 72',7.)3

Equity share capilnl 9?0.13 9',70.13 9'70.13

Other EqritY 7.61-5.40 5150.i3 569t_34
Less: OCI (28.39) ( llt. t3) ( 17.68)
Net rvorth ( *') 8,274.93 5.'i 49.91 6.290.92
Non cunent Borlo$,irgs
Current Dortion ollonq term borowings
Currcnt borrou,ings
Toliil Debt

(*) Net torth has been compuled by consldering balarce ofOthet Conrprehensive lncome as.fiee reserves.

b) Key Financial Ratios on standalone basis are as follows

TLe key tlnancial ratios, mentioned herein above, have been computed as under:

Nct + Rcsen es aDd

i0

Particillirs !or the yrr.
ended llarth 31,

2\r21

!or thc J car
cnded ]'larch

:11-2020

l or tlc ]car
ended )JNrch

3i ro l.)

',\nditcd Auditcd :\Dditrd
Ind AS lntl AS Ind AS

FinanciNl Rrtios I_0r the J l.!r
(nd({t iUnrch 31,

?021

.1.udi(.d

For the yr r
endcd iU.rrtll

31,1020
i{utlitcd
ln.l AS

For the "veir'
errdcd lUarrlr 3i.

2019
,\uditcd
ln.l AS

Months
Il^minps Per Share /Rs.) fBasic)

l2
30.92

t2
(2.93\

t2
7.53

Eamings Pcr Sharc (Rs.) (Dilutcd)
Rcturn on Net Worth {11,;)

30.92

36.25'r;,

(2.93)
4.94%

7.53
11.6]%

Value Per Share (Rs.)

EquitY Ratio
It5.30 59.27 64.85



Basic Eaminss Per Share Net Prolit / (Loss) after Tax Att bulable to Equi.y Sharebolders / Weighted
Nunrber of Equity Shares outstandinq

Diluled EamiDgs Per Share Net P.ofit / (Loss) alier Tax Atribuuble to Equity Sharelrolders / Weighled
r,\umber of Equity Shales outstamling. adjusted with dilutive potential
ordinarv shares

Net worh / r.Number ofEquity Shares outstanding at the end ofthe period/
year

Dcbt-Equity Ratio Tolal Dcbt/ Nel Wonh
Return on Net Worth ('%) N-et Proflt I (Loss) after Tax / Net worth

The consolidated financial statements are not prepaled by the Company, as it does not have any subsidiary, joint venture
or irssocii.tcs. \\1lich rcquires consolidat ion.

l5.2.The Cornpany shall comply with the SEBI (Subslantial Acquisition of Shares and Takeovers) Regulatjons, 2011,
wherever and if applicable. The Company hereby declares that it has complied with sections 68, 69 and 70 of 1he

Companies Act, 2013 and the Companies (Share Capital a d Debentures) Rules, 2014, to the extenl applicable.

I6. S'TOCK ITARKET DATA

l6.l. Thc Equity Sha.es ofthe Cornpany are ctrrrently listed and traded on BSE.

16.2.Tlte high, low and avemge market prices in preceding three financial years (April to March) and the rnonthly high,
low and averagc market prices for the six completed calendar months preccding the date of publicatiorl of Public
Announcement and the corresponding volumes on BSE are as follou's:

BSP

Mar-21 e8e 
I

PRLCEDING 't'HREt l-INANCtAL Yf,\RS (1'.\..)

t0-02-202t 
] 

os,s;r 
I 

,, 
| 
03-04-2020 r,ses 

| 
14jn I n,21,823

N{ar-2{) 6'7 .4 28-05-2019 1,922 i9.05 21-t\t-2020 2,946 39.41 1,56.096

Mar-re I r33.e 
I03-0s-2018 I 21.s13 | 41.1s 

| 
22-02-20re I t, l 6e.e6 I 11.67,836

PRXCEDING SIX MONTHS

Jul-21 100.5 0'l -07-2021 8.639 92.1 t6-0'7 -2021 15,885 95.32

Jun-21 lt3 07 -06-202t 61.542 92 29-06-202r :8,587 l0 t .58 5,79,81 8

May-21 120. t 2l-05-2021 2,64,184 86.5 21-05-2021 42,135 99.54 9,64,208
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Dat.'ol'
Itigh

l0-01-r02 r 3.0 r2

I-olv ({)
(r)

.11.05

Datr No. ol
.quity
sharos
truded
on thaa

dNy

1,029

r:t

l3-0,1-202

lvlar-21 85.95 r 0-03-2021 5,217 76 17 -0i-202t 31.17 17,035

Fcb-21 93.9 to-02-202t 45'7 58.1 0l -02-2021 9.4'13 81.60 3,59.649

Sut rce : wllt. bsei ndi u - trtnt
(1)Iligh of(lail! high prices
i2)l-on oJ'dai\, km pri<'es
t3'Avetaga o.f rhe clail;,; closing pices

i6.3.'fhe closing market price oathe Equity Shares on BSB or August 23.2021. being ihe date on which the Cornpany
intjmaa!-d to thc Stock Exchangc ofthe datc ofthc Board N'lcctillg was <94.75l-. The closing markct pricc of thc
Equity Sharcs as on tho dato of tho Board N4ecting i.e. August 27, 2021 *,as { 104.60/- on the BSE.

I7. DETAILS OF THE STATUTORY ..\PPROYALS

The Iluybaok Offer is subject to approval, ifany rcquired, undcr thc provisions ofthc Companies Act. 2013, FEMA,
the Buyback RegulatioDs and/or such other appLicable rules and regulations in force lor lhs time being.

Non-Relidenl Shareholdels (exciuding OCBS) permitted under the automatjc p.ocess proscribed under llegulaliois
108 oI FEIU,{ 2012000-RB, daled 3-5-2000, read with the consolidated Foreign Direct InvestnleDt policy issued by-

the Covcmmcnt of lndia, a.c not rcquircd to olltain approvals arorn RBI. slbjcct to the adherence to rclevanl pricing
guidelines ofSEtsl, documenlation and reporting requiremenls for such fanslers as speoified by R-BI fot a listed
company.

Erstwhilc OCB arc rcquircd to obtaiu spccific prior approval fiorn RBI lor tendering Equity Sharcs in the Bllyback
Oflc:. Thc Company shall not accept Equity Shares from C)CB Shareholders in respect of whom such RBI approval
is required and copies ofsuch approvuls are not submitted.

Registered Foreign Po(folio Investor including Ql-ls (RIjPl) are pelmitted under the l'oreign Poltfolio hrvestor
Schenre (F'l'l) to sell their rluly acquired shares thruugh buyback ofshares by a iisled lndian company in accordance
\a,ith rhe SEBI (Buy llaok ofSecuritics) Regulations, 2018.

As on date. ihere are no othcr statuto.y or regulatory approvals required to implcmcnt the Buyback Offer, other tlran
lhat indicaled above. lfany stntutory or regulatory approval becomes applicable subsecluenlly, lhe tsuyback Offer will
be subject 10 such starutory or regulatory approval(s). In rhe event of any delay in receipt ofany statutory ;' regulatory
approvals, changes to the proposed timctable ofthc Buyback Oifer, ifany. shall be intimatcd to thc Stock Exchanges.

Eligible Shareholders. being Non-Resident Sharcholdcrs ofEquity Shares lexchrding FIIs) sllall also cnclose a copy
oftlre per:lission received by tbem ftom RBI, ifapplicable, to acquire the Equity Sharcs hcld by then'}.

In case the Equity Sharcs are l')eld o. repatriation basis, the Eligible Shareholders rvl:o are Non-Resident Shareholders
shall obtain aDd enclose a lefter from irs arth.)rized dealer,tank coufirming ihat at tlie time of acquiring the Equity
Shares, pa),nent for the same \!as made by such non-rcsidcnt Eligible Shareholdcrs from the appropriate accol]nt (e.g.

NIIE a./c.) as specified by RBI in its :qproval. In case the Eiigible Shareholders rvho are Non-Resident Shareholders
is not ir a position to produce the said certilicale, the Equity Shares would be deemed to have been acquired on non-
repatriatio! basis and in that case the Non-Resident Eligible Shareholders shail submit a consent letter addressetl to
the Company allo\,!,ir1g the Company to make the payment oD a non-repatriatiolr basis in respcct of the valid Equity
Shares accepted under the Buyback. ln tbe event, slich consent letter is not subnilted by such non-resident Eligible
Shareholdcrs, the Cornpany shall have the right to reject the Equity Sharcs tendered i[ the Bu]back and acccptance of
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such EquiLv Sharcs shall be at the sole discrction of the Company subject to such conditions as the Company may
deem fit iucluding making payment lbr the same on a noD-rcpaa.iation basis.

18. Df,'TAILS OF THI] Rf,GIS'TRAR TO'THE BUYBACK.{ND COLLECI'ION CENTRE

I8. ]. REGISTRAR TO THF, BUYBACK

LlNKlnlime
C- l0l. 247 Park

L.B.S. Marg, Vikhroli (W), Mumbai- 400 083

Tel. No.: +91 22 49186200: Fari: +91 22 49)8696195;

Contact person: Srmect Dcshpande; Email: ti_ihirr:qp,,.i!]::ba-!:Lifj:l,i:rl ind.mr:,q,.L-in

Wet site: www.linkintime.co.in;

SEBI Registration Nunrber: INR0000040581

CIN: U67l 90MII l999PTC l 18368

I 8.2. CIOLLECTIOtT- CENTRE

Eligible Shareholders are retluested to submit thejr Tender Form(s) and requisitc doouments either by registered post
/ speed post to the llegistrar to the Buyback, superscribing the envelope as "Rishiroop Limited. - tsu),back Offer
2021", or hand deliver thc same to thc Registrar to the Bu,back at the address ncrtioned in paragraph above during
office hours betrveen 10.00 a.m. to 05.00 p-m. fionl lvlonday to Friday (except holidays. ifary), so that the same are
received not later than 2 (two) days from the Buyback Clos;ng Date (by 5 PM).

PLEASE NOTE THAT IT IS NOT MANDATORY FOR ELIGIBLE SHAREHOLDERS }IOLDING AND
TENDERTNG EQUITY SHARES IN DEM.{T FORM TO SUBNIIT THE TENDER FOR\I AND TIIE TRS,

THE TENDER FOR1T AND OTIIER RILEVANT DOCUIIENTS SHOULD NOT BE SENT TO THE
COlrPAi\Y OR TO TllE IIANAGER TO TtlE BUYBACK.

I9. PROCESS Ai\*D METIIODOI,OGY FOR TIIE BUYBACK

19.1.The Company proposes to Buyback up to 6,40.000 (Six Lakh Forty Thousand) h-rlly paid-up Equity Shares offace
value of{10/- (Rupees Ten only) each. (representing up to 6.60 % ofthe total number ofoutstardiug Equity Shares
olthe Company) ftom fie Eligible Shareholders, on a proporlionate basis, through lhe Tender Offer route using stock
exchange mechanism at a price of i125/- (Rupees One Hundred and Twenty Five Only) per Equity Share, payable
in cash lbr an aggrcgate rnaxirnum anount ofup to {8.00,00,000/- (Rupe.s Eight Crore on11). The Buyback is in
accordance \r'ith tbe provisions ofSection 68, 69, 70 ard other applicable provisions, ifany, ofthe Companies Act
and in accordance rvith Article 74 of &e Arlicles of Association of the Company and subjecl to RegulatioD 4(ivxa)
and other applicable provisiols contained in the Buyback Regulations and such other approvals, perrnissions and
sanctions as may be rcquired, liom lime to time *om statutory autlrorilics andi or rcgulatolv authorities. The Buyback
Size is 9.679lo oflhe fully paid-up equity share capital and lree reserves as per the latest Audited F-inancial Statements
as at March 31-2021-

19.2. The Company exprcssos no opinion as to *'hether Eligible Shareholders should panicipate in the Buyback and,
accordingly, Eligible Shareholders are adviscd lo consult their own adviso.s to consider panicipation in the Buyback.

19.3. The aggregate shareholding of the Promoter aDd Persons in Control as or the Record Date is 70,30,000 Equity Shares
which represents 72.46 70 ofthe total number ofoutstanding Equity Shares ofthe Conpany. In terms ofthe Buyback
Reg.rlaaions, under the Tender Offer, some ofthe Promoter and Persons in Control ofahe Company have an opfion
to participate ir1 the Bu)back. in this regard, the Promoter and Persous in Control have expressed their intention vide
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aheir letters datcd Augr$t2"1,2021to participate in the Buyback. The cxtcnt of their participation in fte B8),back has

beer detailcd in paragraph 9.4 ofthis LOF.

19.4. Assuming response to the Bu)'back is 100% (full acceptance) ftom all the Eligible Sharcholders in proportion to lhcir
respective Iluyback Enlitlement, the aggregate shareholding ofthe Promoter and Persons in Control po$t the Buyback
rvill bc 65,88,635 nurnbcr ofEquity Sharcs rcprcscnaing ?2.719lo ofthe total Durtbcr ofoutstandiig Equity Shares of
ihe Company, post thc Buyback. Also. if none ol the public shareholders participatc and only the Promoacr and
Prornoler Grolrp Irafijcipate to the extenr ofthe Buyback EntitleneDt. their shareholding may rcduce to 7l .l5 '% fi om
72.469'; ofthe total equity share capital ofthe Company.

19.5.llecord Date and Ratio of Buyback as per the Buyt ack gntitlement in each Category:

(ii)

( iii)

(i)

(iv)

(v)

The company anloulced Tllursday, September 9,2021 as Record Dale lor ahe purpose ofdotermining the
Bu)'back Entitlemcnt and tlc nancs ofthe Equity Sharcholders rvho are eligible to participate in thc Buyback.

Tho Equity Sharcs to bc bought back as a part ofthis Ruy,back are divided into trvo caterorics:

(a) Resened catt-gory for Smali Sharcholdcrs ("Resen'ed Category''); arrd

(b) Gcncral catcgory for Eligiblc Sharcholdcrs other than thc Snrall Shareholders ("Gereral Category").

As dcli[cd in thc Buyback Rcgulations, Sl,all Sha.eholder includes a shareholder, who holds Equity Shares
ofthe Cofipany, as on the Record Date, rvhose rnarket value, on rhe basis ofclosing prioe on the recognizecl
Stock Exchangc registcrirrg $c lrighcst trading volumc, as on Rccord Datc, is not rnore thaa {2,00.000/-
(Rupccs Two Lakh Only)- As on drc Rccord Date, tlrc closing pricc on BSE. bcing thc stock exchange
registering thc highest trading volume, lvas {109.05/-. Accordingiy, all Equity Sharcholdcrs holdirg not rnore
lhaD 1,834 Equity Shares as on the Record Date are classified as ''Small Shareholders" for the pu.pose o,tlre
Bu-vback.

Snall Shaleholders holdings of multiple deinat accounls w'ould be clubbed together lbr identification olsmali
shaleholde. if sequelce of Pelynanent Account Number 1br all holders is matching. Sirnilarly, in case of
physical shareholders, ifthe sequence ofnames ofjoirt holders is nlatchiDg, holding uoder such loiios should

be clubbed togetiler tbr identilication ofsmall shareholder .

Based oo the above delinitior. lhere are 5,212 Small Shareholde$ in the Cornp.ny with agg.egate
shareholding of I ,091i,274 Equity Shares as on the Reoord Date, which corstitutes I 1.27 l/o ofthe total nun'rber
of ortstanding Equity Shares ofthe Conrpany and 170.82 ?i' of the nraximLrn nunrber oI Equity Shares u4rich
t}le Company proposes to buyback as a part ollhis Buyback.

In compliance with Regulntioi 6 ofthe Buybrck Regulations, d1e reseNatioD fbr the Small Shareholders, rvill
be higher of:

(a) I5% (fiieen perocnt) ofthc nunlber ofEquity Shares whicb the Company proposcs to Buy,baok i.e. l57o
of6,40.000 (Six Lakh l'orty Thousand) Equity Shares rvhich works our to 96,000 (Ninety-Six Thousand)
tqrLit) Shares: or

(b) fhe number of Equity Shares entitled as per their shareholding as or Record Date i.e. Thursday,
Septembcr 9, 2021 which u'orks out to be 72,124 Equity Shares.

(l) All the outstanding Equity Shares have been us.'d for con')puting the Buyhack Entitlcment of Small
Shareholders since the Promoler aDd Pe6oDs in Control glso intend to olre. Equity Shares held by
thern in the Buybirck.

Based on the irbove and in accordance rvith Regulaaion 6 of $e Buyback Regulariors, 96,000 (Rounded off)
Equity Shaies have becn ieserved for Snrall Shareholders. Accordiogly, Ceneral Category shall consist of
5,44,000 Equjty Shares.

Based on the above Bu),back Enrtlement, the rario of Bu_vback for both catcgorics is dccidcd as below:

(vi)

(\,ii)



C:rtegorY of Shareholders llrtio ol llur lrar'L'
Reseryed catego.y lor Small
Shareholders

5 Equity Shares out of every 57 Equity Shares held r.rn the
R€cord Date.

Gereral category Eligible
Shareholdes other thim Srnall
Sharel')olders

6 Equity Shares our of every 95 Equity Shares held oD the
Record Daae.

*The above Ratio of Bqthack is apptuximate a d pto|idirry ihdicatiNe tsq,back Entitlement. Any
c.'mpulatio of cnlitlcd Equiry Shores using the abore Ratio o{ Bu!^bock ma1' prov'itle a slightly dilJ"ercnt

nwrlber (lue 10 rotndiilg-off. Tlte actml Bq'bdck Ettitletueit.for Reserved calegory{or Snull Shareholdets
is 8.78096433 3 a,tr) and General category for all other Eligible Shareholders is 6.3I9692324 otit.

19 6 Frrctionrl Entitlements:

lfthe Buybaok Entitlement under the Buybaok. after appl"ving the above rrentioned ratios to the Equity Shares held
on Record I)ate. is not a round number (i-e. not in the multiple of 1 Equity Share), then the lractional entitlement
shall bc iglorcd for computation ofBuyback Ertitlement to tender Equity Shares in the Bu),back fo. both categories
of Eligible Sharcholdcrs.

On account of ignoring thc fractional entillemen! those Small Shareholde.s who hold I I or less Equity Sharcs as

or Record Date will be dispatched a Tender Form with zero entitlement. Such Small Shareholdenr are entitled to
tender Additional Equity Sharcs as pafi ofthe Buyback and will be given prelerence in the acccptaoce ofone Equily
Sbare, ifsuoh Small Shareholders have tende.ed for Additional Equity Shares.

19.7.B.sis of Acceptance ofEquity Shares validly tendered in the Reserved Category for Srnall Shareholders:

Subjcct to th.' provisions contained in this I-OF, the Compauy will acccpt the Fquity Shares tcndered in the Buyback
by lhe Small Shareholders in the Resened Category in the flollowing order ofprioriry:

(i) Acceptance of 100% Equiry Shares lrorn Small Shareholders in the Reserled Category. r'ho have validly
tendered their Equity Shares to the exient ofthrir Buyback Entitlement or the number ofEquity Shares aerdcrcd
by them, wl'tiohever is less.

(ii) Posr thc acceptance as describcd in paragraph 19.7 (i) abovc, in case thcre are any Equity Shares lcft to bc
bought back lrom Small Shareholders in the Reserved Category, the Srnall Shareholders who were eltitled to
tender zero Equity Shares (on account of ignoriDg the liafiional entitlement), and have tendered Additional
Equity Shares as part of the Bu.v-back. shall be given prcferencc and 1 (onc) sharc each Aom the Additional
Equity Shares applied by these Small Shareholders sha)l be bought back in thc Resen'ed Category.

(iii) Post the acceptance as described in paragraph I 9.7 (i) and 19.7 (ii) above, in case tbere are a.y Equily S hares
left to be bought back in the Resersed Category, the Additional Equity Shares tendered by the Small
Shareholden over alld above their Buyback Entitlcmcnt, shall bc accepted in proportion of the Additional
Equity Shares tendered by thenl and the Acceptances pcr Small Sharcholders shlll be made irl accordanoe wjth
the Buyback Regulations, i.e. \,alid acceptanccs per Small Shareholder shall be equal to the Additional Equity
Shares validly tendered by the Srnall Shareholder divided b-v the rotal Additional Equi4, Shares validly tendered
and multiplied by fte total pcnding number of Equity Shares to be accepted in Reserved Catego.y. For thc
ptrpose ofthis calculation, the Additional Equity Shares raken into account for such Small Shareholders, fron,
whom l (onc) Equity Share has been accepted in accordance &'ith paragraph 19.7 (ii) above, shall bc reduced
by I (onc).

(iv) Adjustment for ilact;onal rcsul1s in case oIproportionate AcceptaDce, as descdbed in paragraph 19.7 (iii) above:

(a) Iior any Snall Shareholder, if thc number of Additional llquity Shares to be accepted, cnlculated on a
prcportioDate basis is not in the multiple of I (one) and rhe fraclional Acceptance is grester than or eqlal
to 0.50, thei the fraction would be rounded oafto the next hiSher inleger.
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(b) For any Small Sharcholder, if the outuber of Additional Equity Sharcs to be acceptcd, calculated on a

proportionate basis is not in the multiple of I (one) and the fraclional Acceptance is lcss than 0.50, thon
the fiaction sh,lllbe ignorcd

19.8.Basis ofAcceptance ofShares validly tendered in the Gene.al Category:

Subject to the provisions cortained in the LOF, the Company will accepl lhe Equit-v Shares tende.ed jn the Buyback
by Eligible Shareholdcrs othor than Small Shareholders in the General Category il1 ihe follorving ordcr ofpriority:

(i) Acceptance of 100% Equjty Shares lrom Eligible Shareholders olher than Small Slureholders in tl)e Geneml
Category who have validly tcndercd their Equiry Sharcs, to the cxtcnt of their Buybaek Entitlernent. or thc
number oflquity Sha.cs tcndercd by them, r.vhichever is less.

(ii) Post the Acceptance as described in paragraph 19.8 (i) above, in oase there are any Equity Shares left to be
bought back irr thc Geucral Category, lhcr thc Additional Equjty Shares tcrdcred by the other Eligible
Sharcholders over and above theil Buyback Entiilcment shall bc Acccptcd in proportion of *re A.dditjonal
Equify Shares teidcred by thcm and thc acceptances pcr sha.choldcr shall bc made in accordauce with the
Buyback Regulations, i.e. valid acceptances per shareholder sh.ll be equal to the Additional Equity Shares
validly tendcred by ihc Eligiblc Shareholdcrs divided by fie total Additional Equity Sharcs validly tendelcd in
the Ceneral Catcgory and rnultiplicd by the total pending nurnber ofEquily Shares to be Accepted in Cencral
Category.

(iii) r\djustrnelt for fractional results il1 case ofproportionate acceptance as described in paragrzrph 19.8 (i) and (ii)
above:

(a) For any Eligible Shareholder, if the nunber ofAdditional Equity Shares to be accepted, calculated on a
propofiionate basis is not in the multiple of I (onc) a.d the fractional Acceptarcc is grcater tban or equal
10 0.50, tben the ftaction would be rounded offto th€ next higher integer.

(b) For any Eligible Strareholder ii the number of Additic'nal Equity Shares to be acoepted. calculated on a
proporrionate basis is not in the multiple of I (one) and the fractional Acceptalce is less than 0.50. then
the Aaction shall bc i-qDored.

l9.9.Basis ofAcccptancc off,qoit, Shares bct$'ccn the trvo Catcgories

(i) Afler acceptances oftendcrs. as nrcntionod in paragraph 19.7and l9.8,incase, there are any Sha.cs lcfi tobc
bougbt back in one category ('?artially l"illed Categoly") ard the.e arc additioDal unaccepled validly tendered
Sharcs ('Fulther Additional Shares") in the second category ("Oyer Tendered Cafegory'), ther the Further
Additional Shares in the Over Terdered Category shall be accepted in a prcpo-rtiolate rnamer i.e. valid
acceptances per Shareholder shall be equal to Funher Additional Shares validly leidered by the Shareholder in
the Over Tendered Catcgory divided by the total Furthor Additional Shares in the Over Telrdered Category a.d
nrultiplicd by thc total Shares left to bc bought back in the Parrially Filled Categoty

(ii) Ifthe Partially filled Category is the Generul Clategory, al1d the secord category is the Reserved Calegory for
Smzrll Shareholders, then for the purpose of this calcul?rtion, the Additional Flquity Shares tende.ed by sucll
Srnall Slrareholders, from \\,hom I (one) Equity Share has been accepted in accordance with parag.aph 19.7 (ii)
shall be reduced by I (one).

(iii) Adjushnent for fraction results in case ofproportionate Acceptanoe, as defined in paragraph 19.9 (i) and (ii)
above:

(a) F'or any sharelrolder, if &e number ol Additional Equity Shares to be accepted, calculated on a

proportionate basis is not il1 the muhiple of I and the fractional acceptance is g.eater than or equal to 0.50,

then the fraction \rould be rounded offto the Dext higher infeger.

(b) For any shareholder, if the nunrber of Additional Equit), Sha.es to be accepted, calculated on a
proportionate basis is not ir the multiple of I 3nd thc fractionai acceptanoe is loss than 0.50, then the
fiaclion shall be ignored.
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I9.10. I.or aroidanc€ of doubt" it is clarified that:

(i) The Equily Shares accepted under lhe Buyback from each Eligible Shareholder, in accordance wjth paragraphs
above, shall not exceed the nurnber ofEquity Shares tendered by thc respecrive Eligible Shareholder;

(ii) The Equiry Shares acoepted under the Buyback lionr each Eligible Shareholdcr. in acoordance with paragraphs
above, shall not exceed the nunber ofEqrity Shares held by respective Eligible Shareholder as on lhe Record
Date; and

(iii) 'l he Equity Shares tendered by any Eligible Shareholder over and above the number of Equity Shares held by
such Eligiblc Sharcholdcr as on the Record Date shall Dot be coisidcred for thc puryosc of Acccptance iI1

accordanoe *,ith lhe paragraphs above.

(iv) hr case ofany practical issues, resulting out o f rounding-olT of Bquity Shares or olherwise, the Boa.d ()1 any
person(s) authorizcd by ihe Board \r,ill have the autho ty to dccide such final allocation wilh respcct to such
acccptallce or .oundirlg-off or any excess ofEquity Sharcs or any shonage ofEquity Shares after allocation of
Eqliay Shares as set out in the process described in this paragraph.

l9.l L Clubbirg of Entitlcment

In order to eDsute thal the same shareholders u,ith nrultiple demat accounls/folios do not receive a higher entitlemenl
under the Small Shareholder category, the Company will club together lhe Equity Shares held by such shareholders
with a common PAN fordotemlining thc category(Srlall Shareholder or General) and enrtlcmcrtundcr the Buyback.
In case ofjoint shareholding, the Cornpany rvill club together the Equity Sharcs held in cases \r.here thc sequonce of
the PANS of the joint sha.eholders is identical. In case of Eligible Shareholders hoidilg Equity Shares in physical
lbmr, rvhere the sequence of PANS is identical aod where the PANS of all joint shaleholders are not available, ihe
Cornpany rvill check the seque.ce ofthe naDcs ofthc joint holders and club togethcr the Equiry Shales hcld in such
cases whete the sequence ofthe PANs and name ofjoirr shaleholde$ are identical. The shareholditlg ofinstitufjonal
investors such as mutual funds, pensio!1 firDds/trusts, insurarrce companies, etc. tvith a common P,{N will not be
olubbed togethcr for detcnnining thc category and will be considered scparately r.r,hcre these Liquity Shirres are held
fur diff'creDt schemes and have a dificrcnt deinat account Donrcnclature based on inlormation preparcd by the
Itegistrar as per the sltareholder records received from tlre Depositories. l'urther, the Eqlrity Shares held unde. the
category of "clcaring nrembers" or "corpoBtc body margin account" or 'torpolatc body broker" as per the
belreficial posjtjon deta as on Record Date \4ith comlt)on PAN are not proposed to be clubbed together lor deternrining
their ertitlement and wi)l be considered separately, wlrere lhese Equjty Shares are assumed to be held on behalfol
clients.

20. PROCEDURE FOR TENDERII\.G EQUITY SIIARES,{i\"D SETTI-ENINNT

20.l.Thc Buyback is open to all Eligible SharcholdersArcneficial owne.s for Eligible Sharcholdcm of thc Company.
holding Equity Shares either in physical and/or electronic llorm or1 the Record Date (subject to the provisions of
pamgmph 20.22).

20.2. The Company proposes lo implemenl the Bu)iback ihrough the lerde. ofler process: on a proporlionate bosis. The
Letter of Oll'er and Tcnder Fom, outlining the terms ofthe Buyback and additional disclosurcs as specified in rhe
SEBI Bu)back Regulations, will be seDt to Eligible Shareholders whose names appear on the register ofmembers of
the Company, or who are benel-rcjal owners of Equiry Shales as per lhe records ofl)epositories, or the Reco.d l)ate,
as pcl the SEBI Bnyback Rcgulations and such othcr circulars or llotificatio[s, as may be applicablc.

20.3.The Eligible Sharcholdcrs. rvho have registcred their enail IDs with the depositories,.the Company. shall be
djspatohed the Lettcr of Ollbr and TeDder Folm through electronic mcans. On receipt of a request tlont aDy
shateholder to rcceive a copy olthe letter of offe. in physical form, the safre shall be plovided. The Eligible
ShareholdeN rvho have not registered their email ids u,'itl the deposito.ies,'the Cornpany, sball be dispatched the
Letter ofOffcr thlough physical oode by registered posvspccd post/courier. In case ofnon-receipt of Letter ofOffcr
and the Tender l.'otm, please follow &e procedure as mentioned in paragraph 20.24 below. The Cotup?rny shall accept
all drc Equity Shares validly tendercd in the Bu)'back by Eligible Shareholders, on tho basis of their Buyback
Entitlement as on the Record Date
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20.4. The Company will not acccpt any Equity Sharcs offcrcd il thc Buyback which afe ulder any .esaEint ordei of a

Coul, any othor compctcrt authority for tmmfcr/ disposal/ salc or where loss ofshare cedilicatcs has b€en notificd
to the Company or where the title to the Equity Shares is urdcr dispute or is otherwi$e not .lear and thc duplicate
share certificates have not beeD issued either due to such request being under process as per the provisions oflaw or
wherc any other restraint subsists or otherwise.

20.5.The Compa.y shal1 comply rr,ith Rcgulation 24(v) ofthe Buyback Regulations which states thal the Company shall
not buyback the locked-in Equity Shares aod non-transferable Equity Shares till the pendency ofthe lock-in o. till
the Equity Shares become transferable.

20.6. Eligible Shareholders will have to rraDsaer the Equitv Shares from the same demat account, in which they were
holding thc Equity Shares as ol1 the Rccord Date and in casc of multiple demat accounts, Eligiblc Sharcholders arc
requircd to tonder tle applications scparately fiom each dcmat accoun!. In case ofaoy changes in thc demat accolnt
ilt which the Equitli Shares rvere held as on Record Date, such Eligible Shareholders should provide snfficient proof
ofthe same to the Registnr to ahe Buyback aud such tendered Equity Sharcs may be acccptcd subject to appropriat!-
verification and validatiol by thc Regisfar to the Buyback. Thc Board or Buyback Clomnlittce autholized by thc
Iloard w'ill have the authorily to decide such final allocation in case ofnon-recejpt o{sufficienl prootby such Eligible
Sharcholdcr.

20.7. Eligible Sharcholders' participatiorl in Bu),back is voluntary. Eligible Shareholdr$ holdirg Equity Sharcs of the
Cornpany may choose to participate and gct oasl'r in liou of shares to be acceptcd undcr the Buyback or they may
choose no! to paiticipate. E)igible Shareholders holding Equily Shares ofthe Cornpal-v may also accept a parl oftl)eir
entillement. Eligible Sharelrolders holdingEquit), Shares ofthe Conipany also have the option ollendering Addi!ional
Sharcs (over and abovc rheir entitlement) and participato in tlre shorrfall crcated due to non-pafiicipalion of somc
other Eligible Sharoholde.s, if any- The acceptance of any Equity Shares teidered in excess of the Buyback
Entirlernent by the Eligible Shareholder shall be in terms ofthe procedure outlircd herein.

20.8.The rnaximum tendor under the Buyback by any Eligible Sharoholder canrot exceed lhe nulrber ofEquity Shares

held by thc Eligiblc Shalcholdcr as on the Rccofd Datc.

20.9. The Company shall accept all thc Eqrity Shares validly tendcrcd lbr the Buyback by Etigible Shareholders, on the
basis of their tsuyback Enlillement as on the Record Date and also Additionai Eqrity Shares ifany teodered by
El igible Shareholders $'ill be accepted as per paragraph l9-6, 19.7. 19.8, 19.9 aDd 20. 12.

20.10. Eligible Shareholders lvill have to transfer their demat shares froln the same demat account in whi.h they u,ere

holdilg srch dcmat shares (as on the Record Date). ln casc of multiplc deliat accotlnls, Eligible Sharcholdcrs are

requirctl to tender the spplications sepuralely fiom each demat accout. I. case olany changcs in thc domit account
in whjch the deuat shares \.vere beld (as on Record Daie), sucl) Eligible Slareholdem should provide sufajcient proof
ofthe same to thc Regisrrar to the Bu,vback, and such tendcred demat shares lrray bc Acccptcd subject to appropriate
verification and validation by the Regist(u. The Board or the Iluyback Committee authorised by the Iloard will have

the authority to decide such final allocation in case ofnon-receipt of sufficient proofby such Eligible Shareholder.

20.1l. As elaborated under paragraplr 19.5 above. the Equity Shares proposed to be boughi as a p:r( olthe Buyback are

dividcd ilrto t$'o categories; (a) Rcscrvcd category for Snall Shareholders and (b) thc General category for Eligible
Shlreholders other than Small Shareholdcrs and thc Buy'back L)rtitlcn1ent ofEligible Shareholdcni in cach catcgory
shall be calculated accordingly.

20.12. Afler accepting the Equjty Shares tendered on the basis of Buyback Enlitleme t, Equity Shares left to be bought as a

pa|t ofthe Buyback, ifany, in onc category shall flIst bc acccptcd, in propo(ion to the Equity Shares tcrldercd, over
and xbove their Buyback EDtitlenrent, by Eligible Sharcholdcrs in that category, ard theroaftcr, from Eligiblc
Shareholders who have tendeted over and above their Buyback Ertillement. in other category.

20.13. The tsuyback shall be implemented using the "Mechanism lor acquisitiorl olsh.rles through Slock Exchange" notifietl
by SEBI circ la. al]d foliowing the procedure p.escribed in the Companies Acl and the Buyback Regulalions, ard as

lna), be detcnnincd by thc Boald (iDcluding aDy person authorized by thc Board to cornplctc thc ibn'mlitics of the
Buyback) and on such temrs ard conditions as may be permitted by law iom iime to time.
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20.14. For inplemeDtation of the Buyback, thc Company has appointcd ITI Sccruirics Broking Ltd. the rcgisaered broker to
the Compa[y (the "Cornpany's Broker") through whom thc puchascs and settlement on account of the Buyback
would be madc b), the Company. The contact dcuils ofthe Company's Broker are as folJows:

Name: ITI Securities Broking Ltd.
Address: Unit No. 2002, A Wing, Natuan lvlidtowr, Elphistone Road, Ivlumbai-4oo013
Tel. No.: 022-40273600

Contact Person: Kuldeep Vashist

Email: kvashist@itiorg.com; Websile: wrvw.itisb.co.in;
SEtsl Registmtion Nunrber: 1N2000005835

Coryorate ldenlily Nunrber: U74l20N{ Il I 994PLCO'|-|946

20.15. The Company shall requesl BSE being the designated stock exchange ("Designrted Stock Exchange") to provide
a separate window (the "Acquisition Windo$") to facjlitate placing ol sell orders by the Eligible Shareholders
who $ish to tender their Equity Shares in the tsuyback. The details of the Acqu;siaior Window u'ill be as specified
by BSE liom time to till]e. All Eligible Shareholders may place orders in the Acquisition Window, th.ough rheir
respective stock brokers ("Seller Member").

20.16. ln the event Seller Mcmber(s) are not rcgistercd rvith BSE then that Eligible Shareholder can apploach any BSE
rcgistered stock broker and cnB makc a bid by usjng quick unique clicnt code (UCC) l'acility through thai BSE
registered stock broker afie. s bnrilting the details as may be .equired by the stock broker lo be in com;rliance *'ith
the SEBI regulations. ln cass Hligible Shareholder is not able to bid using quick UCC facility through a.y olher
BSE registered slock broker then the Eligible Shareho)der may approach Company's Broker viz. ITI Securities
Brokilg Ltd., to bid by using quick UCC facility. The Eligible Slrareholder approaching tsSg registered stock
broker (with whom he docs not havc an account) may have to submit requisite docunlents as may be required.

20.17. During thc tendering pcriod. thc order for selling the Equity Shares u,ill be placed ir the AcquisitioD Window by
Eligible Sharcholdcrs thlough their rcspective stock brokers during normal hadirg hours ofthe secondary malket.
The stock brokers ("Seller Menlber(s)") can enter or-ders for demat slrares as u,ell as physjcal sha.es.

20.18. N4odificatiorvcancellation olorders and multiple bids frorn a single Eligible Shareholder will be allowed drrring rhe
Tcndering Period ofthe BLryback. Multiplc bids rnade by single Eligible Sharcholdcr sclling thc Equity Shares shall
be clubbed and colsidercd as "one" bid for the pulposes ofAcceptance.

20.19, The cunlulativo quantity tcnderod shall bc made available on the website of thc BSE (unvw.bseindia.cotu)
lhroughout lhe trading sessiols and rvill be updaled ar specific intervals during the tendering period.

20.20. All doounrents sent by the Eligible Shareholder \vill be at their own risk. Eligible Shareholders are advised to
sal'eguard adequately thcir irtcrcsts ilr this regard.

20.21 . Procedure to be follor €d by illigible Shareholders holdiDg Eq uily Shares irl the dematerialised form

(i) Eligible Slrarcholdcrs rvho dcsirc to tender thcirEquity Shares in the dematcrialized form under the Buyback
would have to do so tlrrough their respective Seller Member by indicating to their Scller N,lember thc dettils
ofEq[ity Shrres they ;n{end to tender under the B[yback.

(ii) The Se)ler iVlember u'ould be required to place an orderftiid oD behalfoa &e Eligible Shareholders rvho wish
to tender Equity Sharcs in the Bu),back using the Acquisition Windorv of the BSE. Before placirg the bid,
the coDcerned Soilcr I{cmber would be required to hansfer the terldered Dquity Sharos to the special account
of Clearirg Co.poration, by using the settlenent number and the procedure prescribed by the Clea ng
Corporation. This shall be validated at the time oforder,ibid entry.

(iii) The details ofthe special account of Clearing Corporation shall be infor ed in issue opening circular that
will bc issucd by BSE.'Clcxring Corporalion.

(iv) For custodian participant orders for dcmat Equity Shares early pay-iD is mandatory prior to confirmation of
order bv custodian. The custodian shall ejther confirm or rejcct the orderc Do1 Iater than the closing oftrading
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hours on the last day of &e teoderirg pedod. Thercafter, all uconfirmed orders shall be dcemed to bc
rejected. For all colfirmed custodian participant orders, ordcr modification shall revoke the custodian
confirmation and the revised order shall be sent to the custodian again for- confirmation.

(v) Upon placing the order, the Seller Member shall p.ovide lransaction registration slip ("1'RS") generaled by
the stock exchangc bidding system to the Eligible Shareholder. TRS will corrtain details oforder submitted
like bid lD No.. DP ID, client ID, ro. ofEquity Shares tendcred. etc.

(vi) A1l Eligible ShareLoldcrs shall also provide all relevant docurnents, which are necossary to ensure

transferability ofthe Equity Sharcs in respcct ofthc Tender Form to be seit. Such documcnts rnay inc)ude
(but not be limiled to):

(a) Duly attesled power ofattomey, ifany person other tllan thg Eligible Sharcholderhas signed the Tender
Form;

(b) Duly altcsted death ce ificato and succession ccrtificate / legal heirship certificate, irt case any Eligible
Shareholder has expircdl and

(c) In case ofcompanics, thc necessary certificd corporate autlrorizations (il1cluding board and / or gencral
nlceting resolulions).

(r,,ii) !n case ofdemat Equ;ty Shares. subn'rission of'lender Form and TIiS is not requi.ed. After lhe receip! of
Equity Sharcs in the special account of the clearing corporation and a valid bid in tho exchange bidding
system, the Buyback shall be deemed to have been accepted. lor demat Equity Shareholders.

(viii) The Eligiblc Sharclrolders will lrave to crsurc that they kccp the DP Aocount actjve and unblockcd to reccjvc
credit in case ofrelum ofEquity Shares dLte to rejection o.due to prorated buyback decidedby the Compary.
Further, Eligible Shareholdcrs vill have to ensure that thcy keep the savings bank account attachod *'ith the
I)P acco$! aotiyc and updatcd to rcccive credit rcn)ittance due to acceptaice of Buyback of shares by the
Company

(ix) Excess demat shares or unaccelted dennt shares, ifany, lendered by the Eligible Shareholders would be

returned to them by Clearing Corporation. Ifthe securities t.ansfer instniction is re-iected in the depositoly
systcm, due to any issue ther such securitics will bc tiaisl'crred to the rcspective Scllor Nlember's
deposilory pool account for onrvard lransfer to the Etigible Shgreholder. ln case ofcustodian participart
orders, dernat shares or unaccepted demat shares, if any. rvill be.eturned to the respective custodian
dcposiLorl pool uccount.

20.22. l'ro.ednre to be followed by Registered Eligible Sh.reholders holding Equity Shares in physical lorm

(i) ln acco1darcc lvith the Frequertly Asked Qucstions issued by SEBI, "FAQS - Tcndering of pl'tysical shares in
buy-back offer through tender route/open offer/exit offer/delistilg" dated Februa.y 20. 2020 and SEBI Circular
No. SEBIIHO/CFD/CNIDI/CIR ?/2020/14,1 dared Jul.v 31,2020. Shareholders lrolding securities in physical
form are allowed to tender shares il buy-back through Tender Offer route. However, suclr tendering shal1 be as

per the provisiorls of respective regulatiors.

(ii) rhe procedure fbr tendering to be followed by Ii)igibie Shareholders holding Equity Sharcs in the Physical fonn
is as detailed beio\i,.

(iii) Eligible Shareholders who are holding physical Equity Shares ard intend to pafiicipate in the Bul,back will be

required to approach the Stock Broker alorg with the complete set ofdocuinents for ve ilcation procedures to
be oarried out includjng the (i) original share certificale(s) (i.e. certificales issued on or after July 2,1, 2007, date

olallotment pursuallt to Scheme ofArangement (as defined above)), (ii) valid share transfer form(s) duly filled
.I}d signed b, the transferors with signatuies attested by the ban] olficial (i.e., by all registered stiareholders in
same ordq arrd as per the specimen signaturcs registcred rvith the Company) and duly witnessed at thc
appropdale place authodzing the traosfe, in falor oithe Company, (iii) self-atlested copy ofthe shareholder's
P,4.N Card, and (iv) any othcr rclcvant docuDcrts such as po.rer of attomey, cor?orcte authorization (including
board resolution/ specimen signature). norarized copy ofdeath cefificate and succcssion. certificate or probated
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will, if tho original sharoholdcr has dcccascd, ctc., as applicablo. [n addilion, if the address of Eligible
Sharel'roldcrhas undcrgone a charge from the address registcrcd in lhe Rcgistcr ofShareholders ofthe Company,
the shareholder would be rcquired to subm;t a self-attested copy of addrcss proof consistiDg of aDy one ofthe
follo$'ing documents: valid Aadhar Card, voter Identity Card, Driving License or Passport.

(iv) Bascd on thesc docu,ncnis, thc Stock Broker shall place the bid on bchalfofthc Eligible Sharcholdcr holdirg
Equity Shares in physical form u,ho rvishes to lender Equity Shares in the Buyback using the acqujsition window
of rhe Stock Exchanges. Upon placing the bid, the Stock Broker slrall provide a TRS generated by the Slock
Exchange bidding systefi to the Eligible Shoreholder. 'fhe TRS will contain the details ofthe order submitted
like folio number, certilicate number. distinctive nurnber ofEquity Shaies teDdeied etc.

(v) The Stock Broker,'Eligible Shareholdo has to deliver the original share ccrtificato(s) and documcnis (as

mentioned aborr'e) along with the TRS eithcr by rcgistered post oI couricr or hand delivery to tho legishar to tlle
Buyback i.e. Link Intime Privare Limited C'Registrar") (at the address mefltioned at paragiaph 13 above or the
collection centers ol'the Registrar details ofu,hich rvill be includcd in thc lettcr of offer) withir 2 (two) days of
bidding by the Sto!:k Broker. The envclope should be supcr scribed as "Rishiroop Lirnited. - Buyback Ol}'er
2021", One copy olthe l lls will be retained by the Registrar al1d it will provide acknorvledgement of the satne
to the Stock Broker/Eligible Shareholder.

(vi) Eligible Sharcllolders holding physical Equity Slrares should Dote that physical Equity Sharcs $'iil Dot bo
accepted uDless the complete set of docunlcDts is submitted. Acceptance ofthe physical Equity Shares lor iho
Buyback shall be subjeca to verjfication as per the Bu),back Regulalions and any lurlher directions issued in this
regard. Tlre Registrar will verify sLrch bids based on lhe documents submitted on a dajl), basis and liil srch tirne
thc Stock Exchanges shall display such bids as 'unconfir-nred physical bids'- Once thc Registrar corlfrtms the
bids, they ryill be treated as 'confim1ed bids'

(vii) In case any Eligibie Shareholder has submitted Equity Shares in phys;cal lorm lor dematerialization. such
E)igible Shareholders should ensure that the process ofgefting the Equity Shares deinaterjalized is complered
wcll in time so that thcy car pafticipaac iD the Buyback bcfore Buyback Closing Date.

(viii)An uffcgistered sharcholdcr holding Physical Shares may also tender his shares for Btyback by submitting the
duly executed transltr deed for transfer ofshares. purchased prior to Record Dale, in his name. along with lhe
ollbr form. copy of his PAN card and of the person liom whom he has p.rclmsed sltares and olher relevant
documcnts as required for tnmsfcr, ifany.

20.23. !'or liqtity Sh.res hcld lry Eligible Sharcholdcrs, bcing Non-Residcnt Sharcholders of Equity Shares (Rcad
1rith paragraph 17 "Details of thc Statutory Approvals"):

(i) Eligible Sharcholders. bcing Noo-Rcsidcnt Shareholders of Equity Shares (cxcluding Flls) shall also enclose a

copy ofthe permission received by them ftom RBI, ifapplicable, to acquirc lhe Equily Sha.es held by them.

(ii)ln case the Equity Shares are held on repatriation basis, the Shareholders wllo a.e Non-Resideot Shareholders
shall obtain and cnclose a lcttcr iom its aurhorized dcalcrbaDk contirming.hat at the iime of acquiri[g the
Equity Sbares, paymcDt for thc same rvas made by such noD-residcnt Sharcholdcr aom tbe appropriate account
(e.g. NRE a,/c.) as specified by lltsl in its approval. h case the Shareholders rvho are Non-Residert Shareholders
is not in a positiorl to prodrce ihe said certificate, the Equity Sl]ares would be deerned to have been acquired on
non-repatriation basis and in that casc the Non-Resident Shareholder shall sublnit a consent letter addressed to
the Company allowing the Cornpany to make the paymenl on a noo-repatrialion basis in respecr ol the valid
Equity Shares accepted rrlder the Bu1.back. In the cvert, srrch consert letter is not submitled by such Don-rcsideDt
Shareholder, the Company shall lrave the right to rcject the Equity Shares tendercd in the Bu-v"back and
acceptance of such Equir-v Shares shall be at the sole discretion of the Conpany subject to such coDditions as

the Compauy may dgcm tlt including making pa]'rnent for tlte same on a ro[-rcpatriation basis.

TTIE NON-RECEIPT OF THE I,ETTER OF OFFER BY], OR ACCIDENTAL ONlISSION TO DISPATCI,I
THf, LOTTER OT OT'TER TO ANY PERSON WHO IS ELICIBLE TO RECEI\'E T}IE LETTER OI'
OFFER, SIIALL NOT IIIVALIDATE THE BUYBACK I}I AIiY NIAXNER,
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20.24. Io case of noo-receipt of the Letter of Offer:

(i) In case thc f,auity Sharcs are in dcmaterialised form: Eligible Shareholder may participate in the Buyback by
domloading the Tender Fonn fiom the website of the Company i.e. www.rishiroop.in ol by providing thcir
application in writing or plain paper, signed by Eligible Shareholder or all Eligible Sharelrolders (in case Equity
Shares are in joint namc), stating namc and addrcss ofEligible Shaleholtiers, numbcr ofEquity Sharcs held as on
the Recold f)ate, Client If) numbcr, DP Nam..'/ TD, beneficiary account l]unibcr and nunbcr of Equity Shares
tendered for the Buyback. For fuither process. please rcfer to paragraph 20.21 titled "Prccedu.e to be followed by
Eligible Shareholde$ holding demat shares" on page 49 ofthis Lette. ofOffer.

(ii) In case the fquily Shares are in phlsical fornr: E]igible Shareholder may participate ir the Buyback by
do$nloading thc Tcndcr Form lionl the \\.'ebsite ot'the Company (i.e. wx1v.rislriroop.in) providing their application
in *ritiug on plain papcr signcd by Eligible Shareholder or all Eligible Slrarcholdcrs (in casc Equity Sbares are in
joint name) stating nane, address, folio number, number of Equity Shares held, shale certilicate numbei, number
ofEquity Shares tendered lbr the Buyback and tlte distinctive numbers thereol, baIlk account details together rvith
the original share ccrtificate(s), copy ol Eligible Shareholders PAN card(s) and executed Form SII-4 irl l'avour of
the Corlpany. l-he transfer !'orn] (SH-4) can be dorvnloaded lrom the Company's rvebsite u,wrv.rishiroop.in.
Eligiblc Sharclroldcrs must ensure that the Tend!'r Fom'! along with thc TRS and rcquisitc documents (as mentione.d

irr palngraph 20.22 (iii) above), rcach the collection centers not latcr tlan 2 (tu,o) days frorn the Buyback Closing
Date (by 5 PM). lfthe Nignature(s) ofthe Eligible Shareholders p.ovided in the plain paper application differ ftom
the specimel1 signature(s) recorded !v'it]r the Registrar / Company o, are not in the same order (although attested),
the Compa[y / Registra. shall have a right to reject such applicatiolls.

Please note that Eligible Sharcholdcr(s) rvho intend to participate in the Buyback will be rcquircd to approach thcil
respective Seller Member (aiong $ith the complete set ofdocumeils for verificatior prccedues) and have to ensure
that their bid is entered by their respective Seller l\'Iember in the elecronio platform to be n'lade available by BSE
b,Jtbrr th( Bu\'buck Closing Drrc.

Thc Company shall acccpt Equity Shares validly tcndered by thc Equily Sharcholdcr(s) in thc Buyback or the basis
of their shareholdirg as on thc Record Date and thc Bu1'back Entitlement. Eligible Shareholder(s) $ho intand to
pafiicipate in the Buyb8ck usirg the "plain papef'option as rnentioned in this paragraph arc ndvised to conftm]
thcir Buy'back Entitlemcnt fiom the Registnr to the Buyback, bcforc panicipating in thc Bu-r,back

20.25. Non-receipt of thc Lctter of Oft'er by, or accidcatal omission to dispatch the Lcttcr of Offr'r to, any Eligible
Sharcholdcr. shall not juvalid.ite thc Buyback in any rvay.

20.26. The acceptance of thc Buyback madc by the Cornpany is entirely at the discretiol of thc Eligible Shareholders of
rhe Coinpany. I he Company does oot accept any responsibility for the decision of any Eligible Shareholder lo
either participate or to not partioipate ir the Buyback. The Con1pany will not be rcsponsible in any manner 1br any
loss of share celtificate(s) and other documents during transit ard the Eligible Shareholders are advised to
adequately safeguard their interest in thjs regard.

20.27. lUethod ol Settlement

Upon finalization ofthe basis ofacceptance as per Buyback Reguialiors and in tem)s of ftis LoF:

(i) l'he settlemeut of trades shall be carried out ili the maDner similar to seltlen)ent ol trades in ihe secondary
market.

(ii) The Company will pay funds pertairing to the Buyback to the Company Broker who will translbr the firnds to
the Clearing Coq)oration's bank account as per tho prescdbcd schedule. The settlements of fund obligation for
denat shares shzrll be affecied as per the SEBI circulals and as prescribed by BSE and the Cleariog Corporafion
from time to time. For demat shares accepted under the Buyback, such benelicial orvners rvill receive i.mds
payout in their bank acoount as provided by the dcpository systetn directly to the Clearing Corporatior aDd in
case of Physical Shares, the CLearing Corpor;rtion will release the fuDds to the respective Seller Member(s) as

per sccondary mal*ct payout mochanism. If such shareholdcr's bank account details arc not available or if the
funds transfer instruction is rejected by RBI/ bank(s), due to alry reasons, then tle amount payable to the
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concemed shareholders will be transfcrred to the rcspective Scllcr Member for onuard tmnsfcr to such
shareholders.

(iii) In case of cefiain clieot typcs viz. Non-Rosident Shareholdem (where there may be specific RBI and other
rcgulatory requiremenls pertaining to funds pay-out) who do not opt to seltle through custodians, the lunds pay-
out $ould bc given to their respoctive Scllcr Mernbcr's scttlcnlent accounts lbr releasirg the same to the
rcspective Eligiblc Sharcholdcr's account. For this purpose- the client tlpe details would be collectcd fiom the
Depositories, rvhereas amount paFble to the Eligible Shareholder pertaining to the bids settled through
custodians will be transfened to the settlement bank accoult of the custodian, each in accordance with the
applicable mechanism presc bed by the Stock Exchanges and the Cleaing Corporatior liom tirne to time-

(iv) Thc Equilv Sharcs bought back in the dernat lbrm rvould bc transfcfied dircctly to the demat account of the
Company ("Special Domat Accouut") p.ovided it is iudicated by the Company's Broker or it will be tmnsflned
by rhe Companv's Broker to the Special Demat Accourt on receipt ofthe Equity Shares iom the clearing and
settlement mechanisn1 ofthe Designated Stock Exclrange.

(v) The Selle. Menber wauld issue contract note and pay the coosideration for the Equity Sharcs accepted under
the lluyback and retom thc balance unaccclted Equity Sharcs to their respectivo clierts. Oompany Ilrokcr would
also issue a contxact note to the Cornpany for the Equity Shares accepted under the Buyback.

(vi) 1'he EIigible Shareholde6 wjll have lo ensure that they keep the DP acceunt active and unblocked to receive
credit in case ofreturn ofEquity Sha.es, due to rejection or due to nor-acceptance ofshares under the Buy'back.

(vii) Excess demat Equity Shares or unaccepled demat Equity Shares, if any, tendered by the Eligible Shareholders
would be rctumed to thcm by tlrc Clcaring Corporatiors directly to tlre respectivc Eligible Sharcholdcr's DP
account. as part ofthe excllange payout process. lf the securities transler inslruclion is rejected in tlre depository
system, due to ary issire then such securjties will bc transferrcd to thc Scllcr Nlemher's depository pool accorurt
for on$,ard hansler to the Eligible Shoreholdcr. ID casc of custodian participant ordcrs, cxccss demal sharcs or
unaccepred demat shares, il any. u,ill be retumed to the lespective cusiodian participunt. The Seller Merabers
would return these unaccepted Equity Shares to their respective ciients on *hose behalftlre bids have been placed-

(viii)Any excess physical Bquily Shares pursuant to proportionale acceplancekejeclion will be retumed back to the
Eligible Shareholders dircctly by rhe Registrar. Thc Company is authorizcd to split rhc sha.c certific.ite and issue
nerv consolidated share certificate for the unaccepted Equity Shares. in case the Equity Shares accepted by tl'le
Company are less than the Equity Shares tendered ir the Buyback by Eligible Shareho)ders holding Equity Shares
in the physical form

(ix) Eligiblc Shareholdcrs u,ho intend to participatc in the Buyback should consult their rcspective Sellcr Membe$
for paymcnt to thefi ofany cost, applicable taxcs. charges a.d expcnses (including brokcrage) that may be levied
by the Seller lvlember upon the Eligible Shareholders for tende.ing Equity Shares in the Buyback (secondary
market t.aDsaction). The Buyback cor1sideratioll reccived by the Eligiblo Sharcholdcrs from theirrespective Sellcr
lvlembers, in respect ofncor:pted Equity Sharcs, could be net ofsuch costs, applicable taxes, charges and expenses
(inciuding brokerage) and lhe Conpany and Do other intermediaries associated with the Buyback accept any
rcsponsibility to bear or pay such additional cost. applicable taxes, chargcs and cxpcoscs (including brokcrage)
incurcd sololy by the Eligible Shareholders.

(x) The Equity Shares lying to the credit of the Special Demat ,{ccount and the Equity Shares bought back and
accepted il1 physical lbrm will be extinguislred in ibe manner and lollowing the procedure prescribed in the
Buyback Rcgulotions

20.28. Rejection Criteria

The Equity Shares tendered by Eligible Shareholders v,ould be liable to be rejected on rhe following grounds:

For Eligible Shareholde$ holding shares in the demate alized fomr if:

a) the Shareholder is not Eligible Shareholdcr ofthe Conpany as on the Rccord Date; or
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b) Ifthere is a name nismatch in thc dematcrialised accout ofthc Sharcholder and PAN.

for Eligible Shareholders holding Equity Shares in the physical fonn:

a) lfthe docutue.ls mentioned in rhe Tender Fonn for Eligible Shareholders holding EqLiity Shares in ph),sical
form arc not receivcd by the Registrar on or before Friday, Ocrober 22, 2021 by 5.00 p.m.;

b) )ftherc js any oth.r company's share certificate enclosed with the Tender Fo.m irstead ofthc sharc ccrtificate
ofthe Company;

c) lfthe transmission of Equit-.r' Sharcs is Dot completcd, aDd the Equity Sharcs are.ot iD the mme ofthe Eljgible
Shareholders;

d) Iftbe Eligible Sharcholders bid the Equily Shares but Ihe Registrar does no! receive tlre physicaI Equity Share
celtificatc;

e) In the event the sigralure in the Tcndcr Fomr and Form SII-1 do Dot nutch as per tbe specimen sigratue
recorded with Compitny or Registtar and Trunsl'c, Agent;

l) Whcre there exists any rcstaint oldcr ofa Coufi/ Any other colnpeteDt aulho.ity for transfcr'/disposal/sale or

where loss of share certificares has been notified to fie Conlpany or lvhere the title to the Equity Shares is
undca djsputc or othcrwise ,ot clcar or where any other reshaint subsists.

-e) Ifthc PAN cards (sclf-attesicd) ol thc shareholder and all thc joint holders. are Dot subnriatcd wirh thc lbrm

NOTE ON TA)L{]'ION

TIlc tax considerations given hcrcundcr in the Notc arc bas.d on tlrc currcnt provisiols ofthc tax lau,s oflndia and
thc rcgulations thcieunder, the judioial and the adn'iinistrativc interprctations thcrcol \thich aro subjeot to changc or
moditication by subsequerlt legislative, regulatory, admirislmlive orjudicial decisions. Aoy $uch changes could have
dillbrelt tax irnplications.

Furthcr, io vicu, of the pafiicuiarizcd naruro of iax conscquenccs, shareholders are required to consult thcir tax
advisors lor the applicarb)e tax provisiols includiig lhe t!,itlncnt that may be given by ahcir respcctjvc tax ofl'iccrs in
their case, arld lhe ap1]rop ate course ofaction that the], should take.'Ihe implicatio!1s sei out below should be lreated
as indicarive and for guidalce pulpose only.

FINANCE (NO.2) BII,I,2OI9 TNTRODI.JCET' IN I,OK SARHA HAS AI-RE,A.DY BIEN PASSED BY THE
PARLIAI\'IErr-T .,\ND RECEMD THE z\SSENT OF HON'BLE PRESIDENT OF INDIA ON AUGUST 1.
2019, CONVERTING TI]E BII,I, INTO TIIE ACT. TIIIS ACT HAS CIIANGED TIIE PROVISIONS OF
SECTION llsQA OF THE INCOMO TAX ACT. 1961 RY ONTITTI^-C TIIo WORDS *NoT BEING
SH,A.RES LISTED ON A RECOGNISED STOCK EXCIIANGE". THE EFFECT OF THIS ONIISSION IS
TIIAT THE PROVISIONS OF SECTION II5QA RELATIN.G TO T}IE BUY BACK OF THE SHARES,
WHICH \YERE HITHERTO n*O'I AI'I'LICABLE'tO l-HE BUY BACK Ol'SHAIIES WHICH lVfRf
LISTED ON A RECOCNISED STOCK EXCIIANGE, HAVE NOW BECON{E ;I}PLICABLE EVEN TO
THE BUY BACK OF SHARES LISTED ON A RECOGNISED STOCK EfCHANCE. SECTION T15QT
HAS BEEN FURTHER ,{IIENDED BY TAIA.TION LAWS (,{IIENI'}IENT) ORDINANCE, 20T9. THE
AMI,NDOD PROVISIONS OF SECTION 115QA ARE ,4.PPLICAT]I,E IN RESPECT OF AI,I, THE BUY
BACK OF SH.{RES LlSl'ED O\ A RECOG|{ISED S'I'OCK EXCHI\NGE WHOSE PtiBLlC
ACCOUNCEI\{ENT HAS BEEN T,IADE ON 0R AFTER 5 JUI,Y 20I9. IN VIOW OF THE CONIPI-EXITY
AND 'r'HE SLjBJECI'tVtl Y INVOLVED rN 'r'!rE TAX CONSEQUENCES Or,- A BUY BACK
TRANSACTION, ELIGIBLE SHARE}IOLDERS ARE REQUIRED TO CONSTLT THEIR TAX
ADVISORS FOR TIIE TAX TREAT},IENT IN TI,IEIR I'IANDS COi\*SIDERING 'I.}IE REI-EVANT TAX
PROVISIONS, }'ACTS AND CIRCU]IISTANCES OF TIIEIR CASE.

INCOMI] 'I'AX PROVISIO:iS IN RESPEC'T oF' BUY BACK ()}- SH,A.RES LIS'I'IID ON 'I'HE

RECOCNISED STOCK EXCHANCE (BUY BACK }YHOSE PUBLIC ACCOUNCENIENT I S BEEN
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II.

MADE ON OR AFTER 5TII JULY 2OI9 CONSIDERING RELEVANT AN{ENDT,IENTS UNDER THE
FIN.{NCE (NO. 2) ACT, 2019) a\*D TAXA.TTON LAWS (Al\IENDNTENT) ORDINANCE, 2019

a) Section I l5QA of &e Act provides for lhe levy of additional Income tax at the mte of twenty per cent (excluding
surcharge and Flealth and Educarion cess, as npplicable) on any amount ofdistrib tcd incomeby tho company on
buy-back ofshares from the shareholder.

b) As additional inconc-tax at thc rate of t\r,onty per cent (cxcluding surchargc and Health aid EducatioD cess, as

applicable) ofthe distibuted incorne o1,I accou.t ofbuyback oflisted shares by thc company has been lcvicd at
the lcvcl of company urdcr Section llsQA of tlrc Act, the conscqucntial income arising in the lrands of
sharcholders has been exempted liom tax under sub-clausc (34A) ofsectiol 10 ofthe Act. With the amendment
in the Acl, extcnding thc provisions of Section ll5QA of the Act to companics listed on rccognised stock
exchan!{e, exemptioD under sub-clause (34A) ofsection l0 ofthe Act is exte.ded to shareholders o[1he listed
company on account ofbuyback ofshares on which additional inconte-tax has been paid by the conipany.

c) The consequenlial income will be exemrted iD the hands of the slrareholder irrespective of the class,,iesidellial
status ofthe shareholder and purposc for which shares arc held (i.c. as "Invcstments" or "Stock ill Trade") r-rndcr
sub-clause(344) ofScction 10 ofthc Act.

TAX DEDUCTIOT\" AT SOURCE

Thc Consequential income arising in tbe hatrds of slrareholder rvill be excrrptcd by virtue of sub clause (34A) of
Section l0 ofthe Act. Therefore, no TDS/WIIT rvill be deductible on the said incorne.

The above note on taxation sets out the provisions of law in a summary manner only and does not purport to
be a complcte atrdlysis or listirg of all potential tax consequenccs of thc disposal of equi$ shares. This note is
neither lrinding on any regulator ror can there be any assurance that they lvill not take . position contrary to
thc comments mcntioncd hcrein.

DECLARATION BY TIIE BOARD OF DIRECTORS

'lhe Boald ofDirectors made declaration Bs on the dale olpassing the board resolution approviDg the tsryback i.e-
Augusl27, 2021 as required ulder cl.use (ix) and clause (x) ofSchedule I to the Buyback Regulations. Subseqleotly.
pusuant to the authorit), grantcd by thc Board ofDircctors ofthe Company, in tcrms ofresolutions dotcd August 27.
2021, Mr. Aditya ,4.. Kapoor, MauagiDg Direcior and Mr. An'ird N'1. Krpoor, Chaiman & Director have confinned
on bchalf of Board of Directors that:

There are no defaults subsisting in repayment of deposits, iDterest paylnent thereon, rcden)ption of debentures or
paymert of intercst thereon or redemptiol ofprefcrc[cc shares or payment of dividend due to any shareholdcr, or
repaynent ofany tenn loans or inrerest payabie the.eor to any financial institutiot or banks.

The Board of Directols ofthc Company has conlirmed that il has made a full enquiry into the aft''airs and prospects
ofthe ('onrplnv anJ has lurnred the opinion:

That inirnediately followiDg thc date ofthe mecting ofthc Board of Directors i-o. August 27, 2021, therc will be no
ground on which the Company could be found unable to pay iis debts.

'l hat as regards its prospects for the yeat immedialely following the date of the meeling of lhe Board of Directors i.e.
August 27,2021 havirg regard to the intentions ofthe Board of Dircciors with respect ofthe nnnagement ofthc
Company's business during the year and lo the amount and the character of the financial rcsources which in
management views will be available to the Company during that year, the Company will be able to meet its liabitities
as and when they fall due and will not be rendered insolveIrt within a period ofole yeai ftom that date; and

In forming its opinion for the above prrpose, the Board has taken into account the liabilities ofthe Company as ifthe
Company is being would up under the provisions ofthe Companics Act and tbc Insolvency aod Bankruptcy Code,
2016 (including prospective and contingent liabiliries).

22.

2.

t.

c)

a)

b)
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This dcclaration has been made and issred by the directors undcr the authority ofthe Board in to ns of the rcsolutiol
passed at the meeting held on August 27, 2021.

For and on behalfofthe Board ofDirectors ofRishiroop Limited

sd/-
Aditya A. Kap0or
Managing Direclor

23.,{UDTf ORS CEII'I'IFICA'IE

Ou ote

To,
f he Board of Directors.
Rishiroop limited
8:1, Atlanta
Narimar Point
Mumbai 400 0ll
Dcar Sir.

sd/-
Arvind N{. Kapoor
Dir.ector

(b)

(a)

(c)

Sutr.: Statutory ,4uditor's certificate in collnection *'ith proposed bu-rback of equity shzres oflace yalue ofRs.
10/- earh of Rishiroop Limitcd ('Company') in terms o, Secur-iti€s and Exch{nge Board of lndir (Buy Brtck of
Securities) Regulations 2018 ('Bu-vbatk Regulition$'), as amended, through'I'ender Offer ('BuXback').

The Buy-baok ofRishiroop Limited ('ihc Company ) has bccn approved by the Board ofDirectors ofthc Conpany
at thcir meeting hcld on 27'h Ausust, 2021 uidcr scction 611, 69 and 70 ofCompanies Act. 2013 ofup to Rs. 125 ./-

per Equity Share (N{aximuru Buyback I'ricc) (Buyback). ln this regard. we repor! that:

\\ie have inquired into rhe state of affairs of the Conpasy with refereice to i1s lalest audilecl stardalone financial
stalements lor the period ended lvtarch 31, 2021 as adopted by the Board ofDirectors oflhe Compaay at its meeting
held on 2l't May.2021

Thc amount ofpermissiblc capital paymcnt (includirg prcmium) tow.rrds the proposed B[yback of Equity Shatcs as

computed io the Statement attached irercl1,'itlt. as A lexlrre A, iD our view is wiahiD lhe limir as mentioned in and has
been properly deteflnined in accoldance rvith Section 68 (2Xc) ofthe Comp.lies Act read with Regulation 4(i) of
tbe SEBI Buyback Rcgulailons. The amolmts of share capital and ticc resen'es l*ve been extlacted from the latcst
available audited llnancjal stalenlents ofthe Company as at and for financial year ended 3l'i lv{a.ch, 2021- Thc
Company does not have an,,- srrbsidiary, joina vcnturc or associates as dcllncd undcr the Cornpanies Act, 2013, lvhjch
req!ircs consolidatcd of financial stiltclncnts.

The Board ol Directors of the Company, at their meeting held on 27s August. 2021 have forfied their opinion irs

specificd in clause (x) ofSchedule I {o the Buyback Regulations, rrr .easonable grounds and th,rt the Company having
regard to its slale of affirirs, 'vvill not be rendered insolvent rvithin a period olone .vear frot! the date ofpussiDg rhe

Board Resolution dated 27rh August, 2021.

This report has been issued at lhe rcquest ofthe Cornpany solely for usc ofihe Cornpaly (i) in connection wilh thc
proposed buyback ofEquity Shares o[lhe Company in pursuance to the provisions ofSections 68 and other app]icable
provisions ofthe Act and the Bu),-back Regulalions, (ii) to enable the Board ofDirectors oftle Conrpary to inclltde
in public annou.ccment, and other documenis pcnaining to bu)'back to be sent to thc sharcholdcrs ofthe Company
or filcd wjth (a) the Registrar of Comparics, Securitics and Exchangc Board of India. saock exchangcs, public
shareholdcrs and any othor reg!latory authodty as per applicable law and (b) the Central Depository Senices (India)
Limited, National Securities Depository Limited alld (iii) lbr providing to the Managers ia comection with the
proposed buyback ofEquity Shares ofthe Company in pursuance to the plovisions ofSections 68 and other applicable
provisions ofthe Comparies Act and fte tsuyback llegulaliorrs, and may not be suilable Ior any other purpose-

16



liilr.Iay€sh Dadin & Associrtes Ll-|,
C'hratared Accounta ts
Firm Rcgistralio! No; - 121142!V i Wl00l22

sdi-
Rdhil tladia
Paltncr
i\i.;r-o.:l43l8l
I'lace: lltumhri
Dater 271h Augur,,202l
LrDali : 2l 1,1-1 ltllAAAADZ40T9

Annexure A-Sfatem€nt of Permissit,le Capital Payment

ConrpLltation ofamount ofpennjssible capital payfieut totrards buyback ofcqility shares in accordancc *,ith Section
68(2)(c) ofthe Companies Act,2013 ("the Act"). based on audited financial statenents as at and for the fina-ncial
year ended March 31. 2021.

(*) Surylus in Stalenrent ofProfit & loss includes the balance ofOther Comprehensive Income
Thc consolidaaion statcmc.ts are rot prcpared by the Company, as it does not have aiy subsidiary, ioirt vcnture or
associatcs, \\,hich acqu jres conso]idation.

For Ilishiroop Limited

sd/-
Ad;tla A. Kapoor
IIanaging Director

Lifi/tuote

MATERIAL DOCTINIENTS FOR INSPECTION

Copics of thc following documents will bc available for inspection at thc Corporatc Office of the Company at 8.1

Atlanto, h'ariman Point, I{umbai 400 021. duriig office hourc i.e. l0:00 A.M. and 4:00 P.lVl. on all Working Days
excepl Sat[rday, Sulday and pubiic holidays:

{'.l

in I-akhs

Equity Sharc Capital- Subscribed and Paid-up (A) 9'70.t3

Flee Rescl!'es

Sccu lies Premium Account 1,190.50

General Ileser've l2I5.00
Surplus in Statement ofPro,t and Loss (*) 4599.35

TOT-.1.L FITEE RESERYES 1ts) 7.30.1.85
1()TAt, (.\+B) 8.2'.7 4.98

tr4aximun amount permissible for the Buy-back undcr Section 68 ofthe Act i.c.
257o oftolal ,aid w equity caoital and lree reserves

2,068.75

Maximum amount pemissible for buy back under section 68 of the Act, rvithin
the polvers of the Roard of Directors - 109'o oftotal paid-up equiry share capitai
and tiee resen es.

827.50

Amount proposed by Board Resolution dated 27'r' August, 2021 approvirg the
Buyback.

800.00

l'rrtirlllsrs As at 31'r llarclr, 2021



(i) Copy ofCertificale oflnco.poration ofthc Company.

(ii) Copy ofMemorandum and Articles olAssociation oftbe Company.

(iii) Copy of Audited Financial Statements of the Company for the financial year March 31, 2021 and Annual
reports of the Conrpany for tle preceding t,vo linancial y'ears viz. March 31, 2020 and Maroh 31, 2019.

(iv) Copy ofresolution passed by the Board off)irectors at thcir mecting held on Augast27,202l approving the
proposal of the Buyback.

(\') Cefiificate dated August 27,2021 reccived Aom Jayesh Dadia & Associates LLP, Charered Accountants, the
statutory audito$ of the Company, in terms ofclause (xi) ofSchedule I ofthe Buyback Regllatiors,

(vi) C€rrificate dated AugNt 27,2021 received Aom Jayesh Dadir & Associates LLP, Cha!tered Accountants, the
statutoly auditors ofthe CoDpany, certiliing that the dcbt-equity ratio imrnediatcly oncompletion ofBuy'back
shail be in compliant rvith the pemissible limit of 2:l presc bed under the Act.

(vii) Copy of Public Annouacement dated August 10, 2021 published i. the newspapers on August 31, 2021
regarding Buyback.

(viii) Copy of Declaration ol Solven.y and an affidavit verifying the same as per Fonn SH-9 Fescribed under the
Companies (Share Capital and Debentures) Rules, 2014.

(ix) Ceftificate datcd August 27, 2021 leceived Aom Jalrcsh Dadia & Associatcs LLP. Chartercd Accountants, the
statutory auditols ofthe Company cerrifoing tha! the Company has adequate and fim1 fmancial rcsowces to
iulfill its obligations urder the Buyback.

(x) Copy oflhe Escrcw Agreement dated September 3, 2021 executed amongst the Company, Escrow Agent and

lhe Malager to the Buyback.

(xi) Copy of SEBI comrnents received or DLOF vide ldter dated September 23, 2021 issucd il1 tetms of the
Buyback Rcgulations.

DETAILS OF THE COI\IPLIANCE OFFICER

Investors may'contact the Compliance Officer ofthe Company for any cJarifications or to address their grievances,
if any, during office hours i.e. 10.00 a.nr. to 5.00 p.m. or all working days except Salurday. Sunday and public
holidays. at the followirg address:

Agnelo A. !'er!xndos

Comlany Secretary & Conpliance Officer

Rishiroop Ltd.

84 Atlanta, Nariman Point, Mumbai - 400 021;

Tel. No.: 022-40952080, F^x, 022-22872'196;

Email: afernandes@rishiloop.com; Website: wrvw.rishiro<U.in

DETAILS OF THE RENIEDIES AVAILABLE TO THE ELIGIBLE SIIAREIIOLDERS

In case of any grievalces relating to the Buyback (e.g. non-receipt of the Buyback considention, share certificate,
demat credit, etc.), the Eligible Slrareholdels can approach the cornpliance officcr ofthe Company and/ol Manager
to the Buyback aDd/or Registrar to tho Buyback for redressal.

(ii) Ifthe Company makes ary del'ault in complying with the provisions ofsection 68 ofthe Companies Act.2013 or
any rulcs made thcre-under, for the purposcs of clausc (fl of sub-section (2) of Section 68 ofthe Companies Act,
2013, the Company or any offlcer o[ the Conpany who is in default shall be putishable wilh in]prisonmeDt for a
term alld its limit. or with a fine alld its limit ol \!ith both in tcrms ofthe Companies Act, 2013, as thc case may bc.

26.
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(iii) Thc addrcss oithe conccmcd of{ice ofthe Registrar ofCoflpanies is as follorvs:

The Registrar ofCompanies, Mumbai

100, Everest Marine Drive. Mumbai - 400 002

27. DETAILS O}' I\VESI OR SIiRVICf, CENTRE

In casc of any qucrics. Equity Sharcholdels n'tay also contact thc Rcgistrar to the Bu),back, duri|g oltlce hours i.c.
10.00 a.m. to 5.00 p.m. on all Working Days exccpt Satu1day. Sunday and public holidays, at thc lbllowing address:

I tllt/.--t^--Lttr t\ I ii i'-

Uol n ti*" lnOl" Privatc Limited

C-|01 ,24'7 Park

L.B.S. NIars. Vikhroli (W). Murnbri- 400 083

Tel. No.: +9l 22 49186200: Fax: +91 22 49186961951

Contact person: Sumeet Deshpande; Email: rislrilooo.buvhrckiii,llinkintim<.to irr

Websitc: uq"rv.linkintime.co. in;

SEBI Regislralion Nurnber: INR000004058;

CI^\: Uo7l90MH l999PTC I l83oE.

28. MAN,{.CTR 1'O I'HE BUYSACK

$1truce
Inga Ventures Privatc Limitcd
1229, Hubtou'n Solalis, N.S. Phadke l\4arg.

Opp. Tclli Calli, Andhcri (Dast), Mumbai 400069
Tel. No.: 022 26316003, Fax No.: 022 268j 6020;

Contact Person: Kavita Shah:

Email : kavita(0i1rgavcnturcs.cotn;

Wet sitei www.ingaventures.com;

SEBI Registration No: lNtU0000l 2693;

Validit-y: Permanent

ClNr U67I 00MH2018P1'C318359
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DECLARATlON BY TI'lIl DIRECTORS REGARDING AUTIIENTICITY OF TIIE IN-FORilvIATION [N
1'HE LE'T'I'ER O1' OFI'ER

As pcr Rcgulation 24(ixa) of the Buyback RcSulations, the Board of Dircctors of tlle Company accept frll
respoDsibility lor tlle inlirmlalion contained in this Letter of Oft'er. and confirms thal such documert contains true,
factual aud nlaterial irrformation and docs not contain any misleadirrg irformatior. This Lelter ofOffcr is issued undcr
the authority ofthc Board pursuant to rcsolution passed by the Board on August 27, 202 |

For and on beh:llfof the Board ofDirectors of Rishiroop Limited

Date: Septe&ber 27, 2021

Placc: Nlunrbai

TDNDER FORN,I

r Tender Form (tbr lrquily Shareholdcrs holding shares iD dematerialised iirnr)

. Tcnder form (for lquity Sharcholdcrs holding shares in phlsical lbnn)

. Fofln No. SH-4 Securilies Transi'er Fornr

SdA

:\gnclo A. Fcrnandcs
Company Secletary & Compliarce

Olficer
(Membcrsh;p Nunrbcr: F-9334)

sdi-

Aditya A. Kapoor
lvlaDaging Direcrot

(Director ldentifi caiiou
Nurnber (DlN):00003019)

sdr

Arvind lrl. Xapoor
Dircctor

(Dircctor ldeDtifi caiion

s0
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