LETTER OF QFFER
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
This Leter of Otfer is being sent to you as a registered Equity Sharcholder of Rishiroop Limited (“Company™) as on the Record Date in accordance
with Sceuritics and Exchange Board of India (Buy Back of Sccurites) Regulations, 2018, as amended (the “Buyback Regulations™). If you require
any clarification aboul the action to be faken, you should consult yous stock broker or your juvesiment consultant or the Manager to the Buyback i.e.
Inga Ventures Privale Lid or the Registrar to the Buyback i.e. Link Intime Indiz Privale Lud. Plcase refer to the section on “Definitions of Key Terms™
for the delinition of the capitalized wenms used herein.

RISHIROOFP LIMITED
Registered Office: W-75(A), W-76(A), MIDC Industnal Area. Satpur, Nasik-422007;
Corporate Office: 84 Atlanta, Nariran Point, Mumbai — 400 021
Corporate Identity Number (CIN): L25200ME 1984PLC034093;
Tel. No.: +G1 22 4095 2080; Fax: +91 22 2287 2796: Email: afernandes@rishiroop.com; Website: wwiw.rishiroop.in;
Contact Person: Mr. Agnelo A, Fernandes, Company Secretary and Compliance Officer

Offer 10 Buyback up to 6.40.000 (Six Lakh Forty Thousand) fully paid-up equity sharcs of the Company of face valuc of €10/- (Rupees Ten only)

each {"Equiiy Shares™), represeating up to 6.60% of the toial number of Bquity Shares of the issued, subscrihed and paid up Equity Shares of the

Company, from all the equiiy sharcholders/beneficial owners of the Company whe holds Equity Shares as on the record date i.e. Thursday,

September 9, 2021 (“Record Drate™), on a proportionate basis, through the teader offer using stock exchange mechanism (*Tender Offer”), at a

price of T125/~ (Rupees One Hundred Twenty Five Only) per Equity Share (“Buyback Price™) for an aggregate amount of up {0 T8.00,00,600/-

{Rupees Eight Crore only) ("Buyback Size™) excluding the Transaction Cost {“Buyback™).

1. The Buyback is in accordance with Sections 68, 69, 70 and other applicable provisions of the Companies Act, 2013 as amended and the
Companies (Share Capital and Debentures) Rules, 2014 10 the extent applicable and in cownpliance with the Buyback Regulations, Article 74
of the Articles of Associalion of the Company and is subject lo other approvals, permissions and sanctions as may be required from Lime Lo
time and such conditien and inodifications as may be prescribed or imposed by any statwory andfor regulatory auhority while granting such
approvals and which may be agreed to by rhe Board of Dircelors or any person authorised by the Board of Directors.

2. The Buyback Size of up to 18,00,00,000/- (Rupees Eight Crore only), which represents up to 9.67% of the fully paid-up equity share capital
and free reserves as per the latest audited financial statements for the vear ended March 31, 2021 of the Company (the “Aundited Financial
Statements™) which is within the statutory limiis of 10 % of the total paid-up equity share capital and free reserves unders the Board of Directors
approval route as per the proyisions of the Cowmpanies Aci. 2013,

3. The Letter of Offer shall be sent te all the eligible equity sharcholders/beneficial owners of the Company who holds Equity Shares as en the
reeord date i.e. Thursday, September 9, 2021 (*Reeord Date™) (“Eligible Sharchotders™).

4, The procedure for tendering Equity Shares and settlement is set out in paragraph 20 of this Letter of Offer, The form ef aceeptance-cuin-
acknowledgement {“Tender Form™) is enclosed wogether with this Letter of Offer.

5. For mode of payment of consideration to the Eligible Sharcholders, please refer to paragraph 20.27 of this Letter of Offer.

6. A copy of the Public Announcement published on August 31, 2021, the Draft Letter of Offer and the Letier of Offer (including the Tender
Fonn) is/will be also available on the websile of Securities and Exchange Board of Tadia a1 www sebi.gov.in and on the website of the Company
at wiww.risltircop.in

7. Eligible Shareholders are advised 1o refer to *Details of the Stawutory Approvals’ and "Note on Taxalion’ in paragraph 17 and paragraph 21
respectively, of this Letter of Offer, before tendering their Equity Shares in the Buyback,

MANAGER TO THE BUYBACK REGISTRAR TO THE BUYBACK

oy INGA LINKintrie

Inga Yentures Private Limited Link Intime India Private Limited

1229, Hubtown Solaris, N.S, Phadke Marg, C-101. 247 Park
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Tel. No.: +91 022 26816003, Fax: +91 022 268i 6020; Tel. No.: +91 22 49186200; Fax: +91 22 4918696195,

Contact Person: Kavila Shah;
Email: kavitai@ingaventures.com;
Website: www.ingaventures.com;

Contact persen: Sumeet Deshpande;
Emaik; rishitoop,buybackig@linkintiine.co.in
Website: wwaw iinkinlime.co.in;

SEBI Registration No: INMOC00 12698; SEBI Registration Number: INROC0004058;

Validity Period: Penmanent Validity Period: Permanent

CIN: U67100MH2018PTC3 18359 CIN: U67190ME1999PTC118368.

BUYBACK OPENS ON: TUESDAY, OCTOBER 5, 2021 BUYBACK CIL.OSES ON: WEDNESDAY, OCTOBER 20, 2021

LAST DATE / TIME OF RECEIPT OF COMPLETED TENDER FORMS AND OTHER SPECIFIED DQCUMENTS BY THE
REGISTRAR TO BUYBACK: FRIDAY , OCTOBER 22, 2021 BY 5.00 P.M(IST)
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1.  SCHEDULE OF ACTIVITIES

CAectivity ©

"Day and Date:

Date of the Board Mecting approving the proposal for Buyback of Equily Shares

Friday, August 27, 2021

Date of Public Announcement

Monday. August 30, 2021

Date of publication of Public Announcement for the Buyback

Tuesday, August 31, 2021

Record Date for determining the Buyback Entitlernent and the names of Eligibie
Sharcholders

Thursday, September 9, 2021

Buyback opens on / Buyback Opening Date

Tuesday, October 5, 2021

Buyback closes on / Buyback Closing Date

Wednesday, Gctober 20, 2021

Last dale of receipt of completed Tender Forms and other specified decuments
including physical share cerlificates (if and as applicable) by the Registrar to
Buyback

Friday, October 22, 2021

Last datc of verification by Registrar to Buyback

Thursday. Octeber 28, 2021

Last date of intimmation to the stock exchange regarding acceplance or non-
acceptanee of tendered Equity Shares by the Registrar and Manager to the
Buyback

Thursday, October 28, 2021

Last date of settlement of bids on the stock exchange

Friday, October 29, 2021

Last date of dispatch of share certificate(s) by Registrar to Buyback / return of
unaecepted demat shares by Stock Exchange to Seller Mcmber/Cligible
Shareholders

Friday. October 29, 2021

| Last date of extinguishment of Equity Shares bought back

Friday, November 5, 2021

Note: Where last dates are mentioned for certain activities, such activities mav happen on or before the respective last

dutes,




2. DEFINITION OF KEY TERMS

This Letter of Offer uses certain definitions and abbreviations which, unless the context otherwise indicates or implies
or specifies otherwise, shall have the meaning as provided below. References to any legislation, act, regulation, rules,
gitidelines or policies shall be to such legisiation, act, regulaiion, rules, guidelines or pelicies as amended,
supplemented, or re-enacted from lime o lnte and any reference lo a statuiory provision shall include any
subordinate legislation made from time lo time under that provision.

The words and expressions used in this Lefter of Offer, but not defined hereirr shail iave the meaning ascribed to
such terins under the Buvback Regularions, the Companies Act. to the exteni applicable, us amended, the Depositories
Act, 1996 and the rules and regulations made theveunder,

Term ' Description

Acceptance Acceptance of Equity Shares tendered by Eligible Sharcholders in the Bayback

/Accept/Accepted -

Acquisition The facility for acquisition of Equity Shares through mechanism provided by the

Window Designated Stock Exchange io the form of a separate window in accordance with the SEBI
Circulars

Additional Equity Equity Shares tendered by Eligible Sharcholder over and above the Buyback Entitlement

Shares of such Eligible Sharcholder such that total number of FEquity Shares tendered do not exceed
the Equity Shares held on the Record Date by such Eligible Sharcholder

AGM Annual General Mecting

Articles Articles of Asscciation of the Company, as amendced fron: time to time

Audited Financial Latest audited financial slalements for the year ended March 31, 2021

Statements

Board / Board of Board of Directors of the Company or a comnittee thereof.

Directors

Board Mecting Meeting of the Board of Dircctors of the Comipany held on August 27, 2021 approving the
proposal for the Buyback

BSE BSE Limited

Buyback /Offer .| Ofter for the Buyback of up 10 6,40,000 (Six Lakh Forty Thousand) fully paid-up Equity

Shares of face value of €10/~ (Rupees Ten only) cach at a price of 125/~ (Rupces One
Hundred and Twenty Five Only) per Equity Share from Eligible Shareholders as on the
record date, through the Tender Offer route on a proporticnate basis using stoek exchange
mechanizsm in terms of the Buyback Reguiations read with SEBI Circulars.

Buyback closes on/ | Wednesday, October 20, 2021

Buyback Closing

Date

Buyback The Buyback Commiltee comprising Mr. Aditya A. Kapoor, Managing Director,

Committee Mr. Arvind M. Kapoor, Dircctor, Mr. Atul R. Shah, Director, and Mr. Hemant Ib. Vakil,
Independent Director are authonzed for the purposes of the Buyback by the resolution
dated August 27, 202] by the Board of Directors.

Buyback The mnnber of Equily Shares that Eligible Shareholder is entitled to tender in he

Entitlement Buyhack, based on the number of Equity Shares held by that Eligible Shareholder on

the Record Date in the Ratio of Buyback as applicable in Lhe respective category, Lo
which sueh Eligible Sharcholder belongs

Buyback opens on /7 | Tuesday, Qctober 3, 202

Buyback Opening
Date

Buyback period The period berween date of the Board Mecting i.c. August 27, 2021 and the date on
which the payment of consideration 1o the Eligible Shareholders whe have accepted the
Buvback 15 made




Term

Description

Buyback Price

Price at which Equity Shares will be bought back from the Eligible bhfireholdu‘s i.e.
2125/~ {Rupees One Hundred and Twenty Five Only) per Equity Share, (including
prerwium of X 115/- per Equity Share) payable in cash

Buyback The Securities and Exchange Board of India {Buy Back of Securities) Regulations, 2018

Regulations as amended from time to time.

Buyback Size Number of Equity Shares proposed to be bought back (i.e. up to §,40,000 (Six Lakh
Forty Thousand) multiplied by the Buyback Price j.e. ¥125/~ (Rupees One Hundred
Twenty Five Only} per Equity Share aggregating to maximum amount of up to
¥8,00,00,000/~ (Rupees Eight Crores Only)

CDSL Central Depository Services (Tndia) Limited

Clearing Indian Clearing Corporation Limited

Corporation

Compauy Rishiroop Limited

Companies Act

The Coinpanies Aet, 2013, as amended and to the extent in force pursuant to the
notifieation of Sections of the Companies Act, 2013, along with the relevant rules made
thereunder

Company’s Broker

ITI Securities Broking Limited

Compliance Officer
Depositories

Agnelo A. Fernandes
Collectively. National Securities Depository Limited and Central Depository Services
(India) Limited

Designated Stock

BSE Limited

Exchange

Dp Depository Participant

Draft Letter of The Draft Letter of Offer dated September 6, 2021 filed with SERT

Offer / DLOF

Eligible All Equity Shareholders/beneficial owners of Equity Shares as on the Record Date
Sharcholders being, Thursday, Septeinber 9, 2021 and who are eligible to participate in the Buyback

in terms of this LOF and cxcludes person(s) who do not have the capacity under the
applicable law to tender the Equity Shares

Equity Shares/

Eully paid-up cquity shares of face value of ¥T10/~ (Rupees Ten only) cach of the

Shares Company
Equity Holder(s) of the Equity Shares and includes beneficial owner(s) thercof
Shareholder(s)

Escrow Account

B

The Escrow Account lifled
opened with Escrow Agent

Rishircop Limited 2021 Buyback Escrow account

Escrow Agent

ICICT Bank limited

Escrow Agreement

FEMA

The escrow agreement dated September 3, 2021 entered inte between the Company,
Escrow Agent and Manager to the Buyback

Foreign Exchange Management Act, 1999, as amended from time to tine, including the
regulations, circulars, directions and notifications issued thereunder

Geueral Category

Categery of Eligible Sharcholder(s) other than the Small Sharcholders

GST
HUF

Goods and Services Tax
Hindu Undivided Family

IT Act/Income Tax
Act

Letter of Offer /
LOF

Income Tax Act. 1961, as amended from time to time

The letter of offer dated September 27, 2021 filed with SEBI containing disclosures in
relatien to the Buyback as specificd in the Buyback Regulations, including coinments
received from SEBI on the DLOF




Term Description
LODR The Sccurities and Exchange Board of India (Listing Obligation and Disclosure
Regulations/Listing | Requirements) Regulations, 2015, as amended from time (o time
Regulations

Management Rules
Manager to the
Buvback / Manager
to the Offer

MOA

The Companics (Management and Administration) Rules, 2014
Inga Ventures Privale Limited

Memoranduin of Association of the Company as amnended from time to tiine

Maximum Buyback
Size

Maximum number of Eguity Shares proposed to be bought back i.e. 6,40,000 (Six Lakh
Forty-Thousand) Equity Shares multiplied by the Bnyback Price i.c. T125/- (Rupees One
Hundred and Twenty-Five only) aggregating up lo ¥8,00.00,600/- (Rupces Eight Crore
only). The Maximum Buyback Size docs not include any Transaction Costs.

Non-Resident
Sharebolders

Non-Resident
Indians / NRI

NSDL

Equity Shareholders other than resident Equity Shareholders mcluding Non-Resident
Indians (NRI). Foreign Insttutional Tnveslors (FFI1), Foreign Portfolio Investors (FP1).
ersiwhile Overseas Corporate Bodies (OCB) and Foreign Nationals

A person resident outside [ndia, who is a citizen of India or a person of [ndian origin and
shall have the meaning as prescribed to such term in the Foreign Exchange Management
(Deposit) Regulations, 2000 as ainended fromn time to time.

National Securities Depository Limited

Offer Period /
Tendering Period /
Buyback Offer
Period

Period of 10 (Ten) Working Days from the Buyback Opening Date 1.e. Tuesday, October
5, 2021 till Buyback Closing Dale i.c. Wednesday, October 20, 2021 (both days inclusive)

PAN
Promoter and
Persons in Control

Permanent Account Number
Collectively, promoters and members of promoter group including person in control

Public
Announcemnent / PA

Public announcement dated Monday, August 30, 2021 in relation to the Buyback made by
the Comnpany which was published on Tuesday, August 31, 2021 in Business Standard
(an English daily newspaper), Business Standard {a Hindi daily newspaper) and
Lokmantha (Marathi being the regional language where the registered office of the
Company is situated)

Ratio of Buyback

The ratio of the buyback for the Equity Shares held by Eligible Shareholders as on Record
Date: (i) in case of Small Sharcholders, 5 Equity Shares for every 57 Equity Shares held;
and (1i) in case of Eligible Shareholders other than Sinail Shareholders, 6 Equity Shares for
every 95 Equity Shares held

RBI

Reserve Bank of India

Record Date

The date for the purpese of determining the Buyback Entitlement and the names of the
Eligible Shareholders (o whom the Letter o Offer and Tender Fonn will be seat and who
are cligible to participate in the Buyback in accordance with the Buyback Regulations. The
Record Date for the Buyback is Thursday, September 8, 2021

Registrar to the
Buyback / Registrar
Reserved Category

Link Intime India Private Lid.

Category of the Smail Sharcholders eligible to tender Equity Shares in the Buyback

SEBI
SEBI Circulars

Scller Mcmber (5)

The Secarities and Exchange Board of India

The SEBI eircular CIR/ CFD/POLICYCELL/1/2015 dated April 13,2015 as amended via
SEBI circular CFD/DCR2/CIR/P/2016/131 dated December 09, 2016, including any
amendinents thereof

A stock broker(s) (who is a ncmber of the BSE) of Eligible Sharcholder(s), through whom
the Eligible Sharcholder(s) may participate in the Buyback




3.3

Térm L : ' Description . Pl |
Small Shareholder | Eligibie Shareholder who holds Equity Shares of market value not more than 32,00,000/-
{Rupees Two Lakh only) on the basis of closing price on the Stock Exchange registering

the highest trading volume on the Record Datc,

Stock Exchange BSE being the stock exehange where the Equity Shares of the Company are listed

Tender Form Formn of acceptance—cum—-acknowledgement to be filled in and sent 1o the Registrar by
the Eligible Sharcholders to participate in the Buyback

Tender Offer Method of Buyback as defined in Regulation 2(i)(q) read with Regulation 9(vii) of the
Buyback Regulations using stock exchange mechanistn

TRS Transaction Registration Slip

Transaction Cost Any expenses incurred or to he incurred for the Buyback like fiting fees payable to the

SEBI, advisors’ fees, stock exchange fee for usage of their platforn for Buyback, public
announcement publicalion expenses, printing and dispatch expenscs  brokcrage,
applicable taxes interalia including Buyback ax, securities transaetion tax, G8T, stamp
duty, et¢.”), and other incidental and related expenses

U.s. United States/United States of America
Working Day(s) Working day as defined under Regulation 2(s) of the Buyback Regulations
DISCLAIMER CLAUSE

. Asrequired, a copy of this Letter of Offer has been submitted to SEBL. It is to he distinctly understood that submission

of this Letter of Otfer to SEBI should not, in any way be deemed or construed that the same has been cleared or
approved by SEBI. SEBI does not take any responsibility either for the financial soundness of the Company to meet
the Buyback commitnents or for {he correciness of the sialements made or opinions expressed in this Letter of Offer.
The Manager to the Buyback, Inga Ventures Private Limited has certitied thal the disclosures made in (his Letter of
Offer arc generally adequatc and are in conformity with the provisions of the Companies Act and Buyback
Regulations. This requirement js to facilitate Eligible Shareholders to take an informed decision for tendering their
Equity Shares in the Buyback.

2. It should also be clearly understood that while the Company is primarily responsible [or the corveciness, adequacy

and disclosure of all relevant information in this Letier of Offer, the Manager to the Buyback is expected to excreisc
due diligence to ensure that the Company discharges its duty adequately in this behalf and towards this purpose. the
Manager to the Buyhack, has furnished to SEBI a Due Diligence Certificale dated September 6, 2021 in accordance
with Buyback Regulations, which reads as follows:

“We have examined various documents and materials relevant lo the Buyback as part of the due diligence carried out
by us in conncction with the finalization of the public announcement dated August 30, 2021 and published in the
newspapers on August 31, 2021 (the “Public Announcement”) and the Draft Letter of offer dated September 6. 2021
“DLOF”). On the basis of such examination and the discussions with the Company, we hereby state that:

+ The Public Announcement and the DLOF are in conformity with the documents, materials and papers relevant to
the Buyback;

= All the legal requirements connected with the said Buyhack including the SEBI (Buy Back of Securities)
Regulations, 2018, as amended, have been duly complied with;

» The disclosures in the Public Aunouncement and the DLOF are, 10 the best of our knowledge, true, fair and
adequate in all material respects for the Eligible Shareholder of the Company to make a well informed decision
in respect of the captioned Buyback;

= Funds used for Buvback shall be as per the provisions of the Companies Act. 2013, as amended.”

The filing of Draft Letter of Offer with SEBI does not, however, absolve the Company from any liabilities under the
provisions of the Compantes Act, or from the requircment of obtaining such statutory or other clearances as may be
required for the purpose of the Buyback.




34.

3.7.

Promoters and Persons in Control and/or Directors declare and confirin that ne information or malerial likely to have
a bearing on the decision of Eligible Sharcholders has been suppressed, withheld and/or incorporated in the manner
that would amount to mis-staternent or misrepresentation and in the event of it transpiring at 4ny poeint of time that
any information or material has been suppressed, withheld and/or amounts to a mis-statement or misrepresentation,
the Promoter and Persons in Control and Directors and the Company shall be liable for penalty in terms of the
provisions of the Companies Aet and the Buyback Regulations,

3. The Promoter and Persons in Control and Directors also declare and confirm that funds berrowed from banks and

financial instifutions will not be used for the Buyback.

NO OFFER TO SUBSCRIBE/PURCHASE/SELL, OR AN INVITATION TO SUBSCRIBE/ PURCHASE
/SELL, ANY SECURITIES OF THE COMPANY OR AS A SOLICITATION OR AN INVITATION TO
SUBSCRIBE/FURCHASE/SELL ANY SECURITIES OF THE COMPANY INCLUDING THE EQUITY
SHARES IS MADE IN A JURISDICTION, OTHER THAN INDIA, WHERE IT IS ILLEGAL, OR ANY
ACTION OR APPROVAL IS REQUIRED, TO MAKE THIS BUYBACK

a) The Public Announcement that was published on Menday, August 31, 2021 and this Letter of Qffer in connection
with this Buyback, has been prepared for the purposes of compliance with applicable Indian laws and regulations.
This Letter of Offer has not been filed, registered or approved in any jurisdiction outside India. Accordingly, the
information disclosed may not be the same as thal which would have been disclosed, if this document had been
prepared in accordance with the laws and regulations of any jurisdiction cutside of India. Bxcept as otherwise
required by applicable law of India, the Company and the Manager to tbe Buyback are under no obligation to
update the information contained hercin at any time after the date ol'the Letter of Offer. This Letter of Offer does
not in any way constitute an offer in any form, or an jnvitation in any form to subscribeipurchase/sell, any
securities of the Company in any jurisdiction or as a solicitation or an invitation in any form to
subscribe/purchase/sel]l any securities including the Equity Shares of the Company in any jurisdietion in which
such offer ¢r invitation is not authorized or to any person to whom it is unlaw ful ro make such offer or solicitation
wauld subject the Company or the Manager to the Offer to any new or additional requirements or registralions,

b) No action has been or will be taken by the Company or Manager to the Bnyback to permit the Buyback in any
jurisdiction where action would be required for that purpose. The Letter of Otfer shall be dispaiched to all Equity
Sharchelders/beneficial owners whose names appear in the register of inembers of the Conpany, on the Record
Dale. However, receipt of the Lelter of Offer by any Eligible Shareholder in a jurisdiction in which it would be
illegal to make (his Buyvback, or where making this Buyback would require any action lo be 1aken (including, but
not restricted to, registration of the Lelter of Offer under any local securitics laws of any jurisdiction outside of
[ndia), shall nol be treated by such Eligible Shareholder as an offer or invitation to offer being made to them and
shall be construed by them as being sent for information purposes only.

c) Persons in possession of the Letter of Offer are required to inform themszlves of any relevant restrictions in their
respective jurisdictions. Any Eligible Shareholder who tenders his, her or its Equity Shares in the Buyback shall
be deemicd to have declared, represented, warranted and agreed that he. she or it is authorized under the provisions
of any applicable local Iaws, rules, regulations and statutes to participate in the Buyback.

d) The Buyback is being made lor securities of an Indian company and is subject to the laws of India. It is
important for U.S. securitics holders to be aware that this Letter of Offer is subject to Tender Offer laws
and regulations in India that are different from those in the U.S. and has been prepaved in accordance with
Indian law, format and style, which differs from customary U.S. format and style. This Letter of Offer,
does not in any way, constitute an offer to sell, or an invitation to seli, or buy any securities in the United
States of America, or in any other jurisdiction in which offer or invitation is not authorised or to any person
to whom it is unlawful to make such offer or solicitation. Users of the information contained in this Letter
of Offer are requested to inform themselves about and to observe such restrictions.

Fonwvard Looking Statements

This Letter of Offer contains certain forward-looking statements. These forward-looking statements generally can be
identified by words or phrases such as ‘ainn’, ‘anticipate’, ‘belicve’, “expect’, ‘estimate’, “intend’, “objective’, ‘plan’,
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‘project’, “will®, *will contimie’, ‘will pursuc’ or other words or phrases of similar import. Similarly, statements that
describe our strategies, objectives, plans or goals arc also forward-looking stateinents. All forward-looking statcments
are subject 1o risks, uncertaintics and assumptions about the Company that could causc actual results to differ
materially from those contemplated by the relevant forward-looking statement,

Actual results may differ inaterially from those suggested by forward-looKing statements due to risks or uncertaintics
associated with expectations relating to, inter alia, regulatory changes pertaining to the industrics in which the
Conpany operates and its ability (o respond to them, the Company’s ahility to successfully implement its strategy,
its growth and expansion, technological changes, exposure to market risks, general economic and political conditions
in India or other key markets where it operates which have an impact on its business activities or investments, the
monctary and fiscal policies, inflation, deflation, unanticipated turbulence in intercst rates, foreign exchange rates,
equity prices or other rates or prices, the performance of the financial markets in India and globally, changes in
domestic laws, regulations and taxes and changes in competition in the industries in which the Company operates.

. Currency and Unit of Presentation

In this Letter of Ofter, refcrences to “INR”, “Rs.”, “Z" and “Rupees™ are to Indian Rupees 1.e. the legal currency of
India. Further, all data related to financials are given in Rs. lakhs, unless otherwise stated.

Certain figurcs eontained in this Letier of Offer, including tinancial information, have been subject 1o rounding-off
adjustinents. All decimals have been rounded ofT to two decimal points, kn cerfain instances, (i) the sum or percentage
change of such numbers may not contform exactly to the total tigure given; and (i1) the sum of the nuinbers in a
column or row in certain tables may nol conforin exactly to the total figure given for thal column or row.

TEXT OF THE RESOLUTION PASSED AT THE BOARD MEETING

. The Buyback through Tender Gffer using stock exchange mechanism was considered and approved hy the Board of

Directors of the Company at their meeting held on Friday. August 27, 2021. The extract of the resolution of the Board
is as follows:

“RESOLVED THAT pursuant to the provisions of Sections 68, 69, 70 and all other applicable provisions, if any,
of the Coinpanies Act, 2013, as amended (the “Companies Act”™), the Coinpanics (Share Capital and Debentures)
Rules, 2014 as amended (“Share Capital Rules™), the Companies (Management and Adininistration} Rules, 2014,
as amended (“Management Rules™) and Sccurities and Exchange Board of India (Listing Obligations and
Disclosure Requireinents) Regulations, 2015, as amended {(“LODR Regulations™), including any amendments,
statutory inodilicalions or re-enactments thereof. for the lime being in force and in accordance with Article 74 of the
articles of agsociation of the Company and in comnpliance with the Securities and Exchange Board of India {Buy-
Back of Securitics) Regulations, 2018, as amendced (the “Buyback Regulations™) and any statutory modification{s)
or re-enactment thereof, for the time being in force and subjeet to such other approvals, permissions and sanctions of
Securities and Exchange Board of India (“SEBI™), Registrar of Companies, Mumbai (the “RCGC?) and/ or other
authorities, institutions or hodies (the “Appropriate Authorities™), as may bc neeessary and subject to such
conditions and medifications as iay be prescribed or imposed while granting such approvals, permissions. sanctions
and exemptions which may be agreed to by the Bourd of Directors of the Company (the "Board"” which expression
shall include any persons authorized by the Beard to exercise its powers, including the powers conferred by this
resolution). the Board hercby approves the buy back by the Company of its fully paid-up equity shares of Rs. 10/-
each (“Equify Shares™) not exceeding 6,40,000 Equity Shares (representing 6.60 % of the 1otal number of Equity
Shares in the paid-up Equity Share capital of the Company) at a price of Rs. 125/- {Rupees One Hundred Twenty-
Five only) per Equity Share (the “Buyback Offer Price™) payable in cash for an aggrcgate consideration not
exceeding Rs. 8,00,00,000/- (Rupees Eight Crore only) (the “Buyback Offer Size”) being 9.67 % of the fully paid-
up equity share capital and free reserves as per the audited balance sbeet of the Company for the financial year ended
March 3t. 2021 on standalone basis, which is within the statutory limits of 10% (Ten percent) of the aggregate of
the fully paid-up Equity Sharc capital apd free reserves under the Board approval route as per the provisions of the
Companies Act, from the equity shareholders of the Company, as on the record date {(“Record Date™), on a
proportionate basis. through the “Tender Offer” route as prescribed under the Buyback Regulations (hercinafier
referred to as the "Buyback™). The Buyback period shall connnence from the date of board resolution until the last
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datc on which the payment of consideration for the Equity Shares bought back by the Company is made {(“Buyback
Period™), in accordance with, and consonance, with the provisions contained i the Buyback Regulations, the Act,
Share Capital Rules, the Management Rules and the LODR Regulations.

RESOLVED FURTHER THAT approval of the Board be and is hereby accorded for fixing September 9, 2021 as
the Record Date for ascertaining the eligibility of the Shareholders to participate in the Buyback of Equity Shares
of the Company.

RESOLVYED FURTHER THAT the Buyback Offer Sizc shall not include any expenses incurred or to be incurred
for the Buyback like filing fees payable to the SEBI, advisors’ fees, slock exchange fee for usage of their platform
for Buyback, transaction costs viz. brokerage, applicable laxes inter- alia including Buyback taxes, securities
fransaction tax, Goods and Services Tax, stamp duty, ete., public announcement publication expenses, printing and
dispatch expenses and other incidental and relaled expenses.

RESCLVED FURTHER THAT the Company, to the extent legally permissible, implement the Buyback using the
“Mechanism for acquisition of shares through Stock Exchange” notified by SEBI, wvide circulars
CIR/CFD/POLICY CELL/1/2015 dated April 13, 2015 and CFD/DCR2/CIR/P/ 20167131 dated December 09, 2016,
or such other mechanism as 1nay be applicable.

RESOLVED FURTHER THAT such Buyback may be made out of the Company’s free reserves and/or such other
sources as may be pennitted by law through Tender Offer roule and as required by the Buyback Regulations and the
Companics Acl.

RESOLYED FURTHER THAT the Company shall earmark adequate sources of funds for the purposc of the
Buyback.

RESOLVED FURTHER THAT the Company may buyback Eqnity Sharcs from all the cxisting sharcholders
holding Equity Shares of the Company on a proportionale basis, provided 15% (Fifleen percent) of the number of
Equity Shares which the Company proposes to buyback or number of Equity Shares entilled as per the shareholding
of *small sharcholders™ {as defined under the Buyback Regulations) as on the Record Date, whichever is higher, shall
he reserved for the “small shareholders’, as preseribed under proviso to Regulation 6 of the Buyback Regulations.

RESOLVED FURTHER THAT the Buyback would be subject to the requirement of maintaining the minimuimn
public shareholding, as specified in Regulation 38 of the LODR Regulations.

RESOLVED FURTHER THAT Company has complied and shall continue to comiply with Section 70 of the
Companics Act, wherein:
a) It shall not directly or indirectly purchase its own shares:

L through any subsidiary coinpany including its own subsidiary companies; or

i through any. inveslment company or group of investment companics; or

b) There are no defaulis subsisting in the repayment of deposits, inlerest payment thereon, redemption of debentures
or interest payment thereon or redemption of preference shares or payment of dividend due to any shareholder,
or repayinent of any term loans or terest payable thereon to any financial institution or banking company, in
the last three years.

¢} The Company is in compliance with the provisions of Scctions 92, 1s, 127 and 129 of the Companies Act.

RESOLVED FURTHER THAT ihe Board hereby confinns that:
a) all Equity Shares of the Company ave fully paid up;
b) the Company has not undertaken a buyback of any of ils securities during the period of one year immediately
preceding the date of this Board meeting:
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c)

d)

g

b)

1)
R

k)

m)

n)

)

p)

q)

the Company shall not issue and allot any shares or other specified sccurities including by way of bonus or
conversion of cmployee stock options/outstanding instruments into Equity Sharcs, from the date of the board
resolution for the Buyback till the expiry of the Buyback Period, i.c., the date on which the payment of
consideration is inade to the shareholders who have accepted the Buybaek;

the Company shall not raise further capital for such period of time, as prescribed under the provisions of
Regulation 24(f) of the Buyback Regulations and the wvircular dated April 23, 2020 bearing no.
SEBI/HO/CFD/DCR2/CIR/P/2020/69 issued by SEBI, along with any amendments and modifications thereto,
from the expiry of the Buyback Period, i.e., the date on which the payinent of consideration is made to the
shareholders who have aecepied the Buyback, except in discharge of its subsisting obligations and in
compliance with the Buybaek Regulations;

the Company, as per the provisions of Scction 68(8) of the Act, will not make any further issuc of the samc
kind of shares or other securities including allotment of new shares under Section 62(1)(a) or other specified
sceurilies within a period of six months afler the eompletion of the Buybaek except by way of bonus shares or
equity shares issued in order to discharge subsisting obligations such as conversion of warrants, stock option
schemes. sweat cquity or conversion of preference shares or debentures into Equity Shares;

The Company will not buyback the locked-in Equity Shares and non-transferable Equity Shares till the
pendency of the lock-in or till the Equity Shares become transterahle;

the Company shall not buy back its shares or other speeified securities from any person through negotiated deal
whether on or off the stock exchange or through spot transactions or threugh privale arrangenent;

there are no defaults subsisting in the repayment of deposits accepled either hefore or after the Companies Act,
2013, interest payinenl thereon, redemption of debentnres or interest payment thereon or redemption of
debentures or preference shares or payment of dividend due to any shareholder, or repayment of any term; loans
or interest payable thereon to any finaneial institution or banking coinpanies;

borrowed funds from banks and financial nstitutions, if any, will not be used for the Buybaek:

the Buyback Offer Size does not exceed 10% of the aggregate of the fully paid-up Equity Share capital and free
reserves as per audited financtal stateinents as at March 31, 2021 {the last audiled Ginancial staternents available
as o the date of the Board meeting);

that the maximwn number of Equily Shares proposed te be purchased under the Buyhack i.e. 640,000 Equity
Shares, does not exceed 25% of (he total number ol Equity Shares in (he paid-up Equily Share capital of the
Company as per the audited financial stafcments as at March 31, 2021;

lhe ratio of the aggregate of secured und unsecured dehis owed by the Company shall not be more than twice
the paid-up capital and [ree reserves alter the Buyback as prescribed under Buyback Regulalions, the
Companics Act, the rules made thereunder and other applicable laws;

the Company shall not make any offer of Buybaek within a period of one year reckoned from the expiry of the
Buyback Period, i.c., the dalec on which the payment of consideration is made to the shareholders who have
accepted the Buyback:

there is no pendency of any scheme of amalganation or cempromise or arrangement pursuant to the provisions
of the Companies Act as on date;

the Cormpany will not withdraw the Buyback after the public announcement of the Buyback is made;

the Company is not undertaking the Buyback Lo delist its cquity shares other specified securities [ron the stock
exchange:

Consideration of the Equity Shares bought back by the Company will be paid only by way of cash.

RESOLVED FURTHER THAT the Board hereby confirms that it has made a full enquiry into the affairs and
prospects of the Company and that based on such full inquiry conducted into the affairs and prospects of the
Company, the Board has formed an opinion that:

&,

[imimediately following the date of this Board mmeeting, there will be no grounds on which the Company could
be found unahle to pay its debts; ‘

As regards the Company’s prospects [or the year immediately following the date of this Board meeting, and
having regard to the Board’s intention with respect to the management of Company’s business during that
year and fo the amount and character of the financial resources which will in the Board’s view be available (o
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the Company during that year, the Company will be able to meet its liabilities as and when they fall due and
will not be rendered insolvent within a period of anc year from the date of this Board meeting; and

¢. In forming an opinion as aforesaid. the Board has taken into account the liabilities, as if the Company were
being wound up under the provisiens of the Companies Act or the Insolveney and Bankruptey Code, 2016, as
applicable {including prospective and contingent liabilitics).

RESOLVED FURTHER THAT the proposed Buyback be implemented through Tender Offer route as
prescribed under the Buyback Regulations froin the equity shareholders of the Company as on the Record Date
including the memhers of the promoter and promoter group of the Company (as disclosed under the sharcholding
pattern tilings made by the Company from (ime to time under SEBI (Listing Obligations and Disclosure
Requirements) Regulalions, 2013, as amended and SEBI (Substantial Acquisition of Sharcs and Takeover)
Regulations 2011, as ainended) out of its free reserves and / or such other sources as may be pennitted by law, and
on such lerms and condutions as the Board may decide from time (o tine, and in the absolute discretion of the Board.
as it may deein fit.

RESOLVED FURTHER THAT the Company shall not use borrowed funds, direetly or indirectly, whether secured
or unsceured. of any form and nature, from banks and financial institutions for paying the consideration to the equity
shareholders who have tendered their Equily Shares in the Buyback.

RESOLVED FURTHER THAT (he Company shall not Buyback the locked-in Equity Shaves or other specified
securilies, if any, and non-transferable Equity Shares or other specified securities, if any, till the pendency of the
lock-in or till the Equity Shares or other specificd securilies become transferable;

RESOLVED FURTHER THAT as required under the provision fo Scetion 68(6) of the Companies Act and
Regulation 8(i)(b) of the Buyback Regulations, the draft of the Declaration of Solvency prepared in the prescribed
form and supporting affidavit, placed before the mecting be and is hereby approved and the Mr. Aditya A. Kapoor,
Managing Director and Mr. Arvind A, Kapoor, Dircctor & Chairman of the Company be and are hereby authorized
to finalize and sign the same, for and on behalf of the Board, and the Company Secretary he and is hereby authorised
to file the same with the ROC and the SEEL

RESOLVED FURTHER THAT the Buyhack from shareholders who are persons resident outside India inciuding
foreign corporate bodies (including erstwhile the Overseas Corporate Bodies), Foreign Institutionai Investors/
Forcign Portfolio Investors, non- resident Indians, and shareholders ot foreign nationality, if any. shall be subjeet to
the Forcign Exchange Management Act, 1999 and rules and regulations framed thereunder, if any, Income Tax Act,
1961 and rules and regulations framed thereunder and to the eatent necessary or required including approvals from
concerned authorities including the Reserve Bank of India under Foreign Exchange Management Act, 1999, and the
rules and regulations framed there under, if any,

RESOLVED FURTHER THAT as per the provisions of Section 68(8) of the Comnpanics Act, the Company will
not issue same kind of shares including atlotnient of new shares under clause (a) of sub-scetion (1 of section 62 of
the Companies Act or olher specified securities within a period of 6 (six) months afier the completion of the Buyback
except by way of bonus issue or in the discharge of subsisting obligations such as conversion of warranls, stock
option schemes, sweat equity or conversion of preference shares or debentures into Equity Shares.

RESOLVED FURTHER THAT in terms of Regulation 24(iii) of the Buy-back Regulations, Mr. Agnelo A.
Fernandes, Company Secrctary be and is hereby appointed as the Compliance Officer for the Buy-back.

RESOLVED FURTHER THAT in compliance with the Buyback Regulations, the approval of the Board be and is
hereby accorded for appoinument of Inga Ventures Private Limiled as the Manager to the Buyback at such fees and
other terms and conditions as mutually agreed with them.




b)

c)
d)

¢)

g)
)

i)

k)

b

o)

n)

RESOLVED FURTHER THAT in compliance with the Buyback Regulations, Link Intiine India Private Litnitcd
be appointed as the Registrar for the Buyback at sueh rcinuncration as mutually agreed with the Managing Dircctor
of the Company.

RESOLVED FURTHER THAT a Committce of Directors coinprising Mr. Arvind M. Kapoor, Director, Mr, Aditya
A. Kapoor, Managing Director, Mr. Atul R. Shah, Director and Mr. Hemant D. Vakil, Indcpendent Director be
constituted for the purposc of taking any decision with respeet 1o the said Buyback, and any member of the said
Committee or Mr. Agnelo A, Fernandes, Company Sceretary (“Autherized Persons™), be and are hereby severally
authorized to do all such acts, deeds, matters and things in relation to the Buyback as they may deem necessary and/or
expedient, including but not limited to the following:

appeointiment of interiediaries for the Buyback including but not timited to brokers, registrar, advertising agency, legal
advisors, escrow bank, compliance officer and other advisors, depository participani, printcrs, consultants or
representatives; ifany. and settlement of terms of appointment including the remuneration for all such intermediaries/
agencies/ persons, including by the payment of commission, brokerage. fee, charges etc. and enter into agreements/
letters in respect thereof;

finalizing the terms of buyback like the entitlement ratio, the schedule of activities for Buyback including firalizing
the date of opening and closing of Buyback, the timeframe for complelion of the buyback;

Lo enLer into escrow arrangements as may be required in terms of the Buyback Regulations;

opening, operation and closure of all necessary aceounts, including bank accounts (including escrow account),
depositery accounts for the pwipose of payment and authorizing persons to operate the said aceounts;

preparation, finalizing, signing and filing of public announcement, the letter of offer/ letter of ofTer, certificates for
declaration of solvency and any other material in relation with the Buyback with the SEBI. ROC, the stock exchange

-and other appropriate authority;,

making all applications to the appropriate authority for their requisite approvals including approvals as may be
required from the Reserve Bank of India under the Foreign Exchange Management Act, 1999 and the rules and
regulations frained there under. if any;

earmarking and making arrangements for adequale sources of funds for the purpese of the Buyback;

extinguishment of dematerialized shares and physical destruction of share certificates and filing of certificale of
extinguishinent reguired to be filed in connection with the Buyback on behalf of the Company and/ or the Board. as
required under applicable law;

to aflix the Commnon Seal of the Conpany on selevant docuinents required to be executed for the buyback of shares
in accordance with the provisions of the articles of association of the Company.

sign, execute and deliver such other documents, deeds and writings and to do all such acts, matters and things as 1t
may, in its absolute discretion deem necessary, expedient or proper, to be in the best interest of the shareholders for
the implementation of the Buvback, and 1o initiate all necessary actions for preparation and issue of various documnents
and such other undertakings, agrecinents, papers, documents and correspondence as miay he necessary for the
inplementation of the Buyback to the SEBI, RBI, ROC, stock exchange, depositories and/er other Appropriate
Authoritics.

obtaining all necessary certificates and reports from statutory auditors and other third parties as required under
applicable law.

dealing withy stock exchange (including their clearing corperations), where the Equity Shares of the Company are
listed, and 1o sign. execute, and deliver such documents as may be necessary or desirable in ecnnection with
impleinenting the Buyback using the “Mechanism for acquisition of shares through Stock Exchange” notified by SEBI
vide circular CIR/CFD/POLICY CELL/1/2015 dated April 13, 20135 and cireular CFD/DCR2/CIR/P/2016/131 dated
December 09, 2016, including any further amendments thereof.

to give such directions as may be necessary or desirable and to scttle any questions or difficulties whatsoever that may
arise in relation to the Buyback.

to settle and resolve any queries or difficulties raiscd by SEBI, stock exchange, ROC and any other authorities
whatsoever in connection o any inatter incidental to and ancillary to the Buyhaek.




RESOLVED FURTHER THAT for Lhe purposc of giving effect to this resolution, the Board and the Authorized
Persons be and are hereby authorized to aecept and make any alteration(s), modification{s) to the terms and conditions
as they may deem nccessary, concerning any aspect of the Buyback, in accordance with the statutory requirements
as well as to give such directions as may be necessary or desirable, to settle any questions, difficulties or doubts that
may arise and generally, to do all such acts, deeds, matters and things as it may, in its absolute discretion deem
nccessary, expedient, usual or proper in refation to or in connection with or for matters consequential to the Buyback
without seeking any further consent or approval of the shareholders or otherwise to the end and intent that they shall
be deemed to have given their approval thereto cxpressly by the aathority of this resolution.

RESOLVED FURTHER THAT the Company will use the platform of BSE Limited (*BSE™) for the purpose of
the Buyback.

RESOLVED FURTHER THAT nothing contained herein shall confer any right on any shareholder to ofTer and /
or any obligation on the Company or the Board or the Buyback Committee to buyback any shares and / or impair
any power of the Company or the Board or the Buyback Comunittee to terminate any process in rclation to such
Buyback, if so permissible by law.

RESOLVED FURTHER THAT the Company shall maintain a register of securities bought back where in details
of Equity Shares bought back, consideration paid for the Equily Shares bought back, date of cancellation of Equity
Shares and dale of extinguishing and physically destroying of Equity Shares and such other particulars as may be
prescribed, shall be entered and that the Company Secretary of the Company be and is hereby authorised to
authenticate the entries made in the said register.

RESOLVED FURTHER THAT any of the Directors of the Company and / or the Company Secretary for the time
being, be and are hereby severally authorized to file necessary e-forms with the Registrar of Companies and 1o do ail
such acts, deeds and things or incidental for signing and filing of forms, payment of fees, ete. and o do all such other
acts, things and deeds, as may be required for the aforesaid purpose or other services as that may be necessary to give
effeel to the above resolulions,

RESOLVED FURTHER THAT any of the Directors of the Company and / or the CFO and / or the Company
Secretary for (he time being, be and are hereby severally authorised to represent the Compuny before the Ministry ot
Corporate Affairs ("MCA’), SEBI, the stock exchange on which the Equity Shares ol the Company are lisied viz.,
BSE or any other agencies commected with the Buyback offer of the Company and to sign and submit al) torms,
letters, dosuments or other papers that may be required for the implementation of the Buyback."

DETAILS OF THE PUBLIC ANNOUNCEMENT

In accordance with the provisions of Regulation 7(i) of the Buyback Regulations, the Company has made the Publie
Announcement dated Monday August 30, 2021 for the Buyback of Equity Shares which was published within two
Working Days of Board Mceting i.e. on Tuesday, August 31, 2021 in the following newspapers:

Name of the Newspaper Language =~ - : E Editions
Business Standard English national daily newspaper All Editious
Business Standard Hindi national daily newspaper All Editions
Lokmantha Marathi being the regional Janguage where lhj Nasik Edition

registered office of the Company is situated

A copy of the Public Anncuicement is available on the SEBI webhsite at www.sebi. gov.in and on website of the
company af www.rishiroop.in,

DETAILS OF THE BUYBACK

. The Board of Directors at their meeting held on August 27,2021, pursuant to the provisions of Article 74 of Articles

of Association of the Company and Sections 68, 6% and 70 and all other applicable provisions if any, of the Companies
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6.2.

6.3.
6.4.

6.5.

6.6.

Act, 2013, the Companies (Share Capital and Debentures) Rules, 2014, Management Rules, 2014, to the extent
applicable, and in compliance with the Buyback Regutations, the Listing Regulatious ineluding any amendments,
statutory modifications or re-cnactments [or the time being in force, and subjcct to such other approvals, permissions

~and sanetions as may be necessary and subject to such conditions and modifications, if any, as may be prescribed or

imposed by the appropriate authorities while granting such approvals, permissions and sanctions, which may be
agreed by the Board approved the Buyback ot up to 6,40,000 ( Six Lakh Forty Thousand) fully paid-up equily shares
of Rs. 10/~ (Rupees Ten only) each, of the Company representing up to 6.60% of the total number of Equity Shares
of the issued and paid-up Equity Share capital of the Company, at a price 0of¥125/- (Rupees One Hundred and Twenty
Five only) per Bquity Share payable in cash for an aggregate amount of up to 38,00,00,000/- (Rupees Eight Crore
only), which is 9.67%, not exceeding 10% ot'the [ully paid-up Equity Share capital and [ree reserves as per the latest
Audited Financial Statemnents, out of the free reserves of the Comipany and/er such other perinitted scurce by the
Buyback Regulations or the Companies Act, on a proportionate basis through the Tender offcr route as prescribed
under the Buyback Regulations, to all of the shareholders of the Company who hold Equity Shares as of the record
datc i.e. Thursday. September §,2021.

The Buyback Size does not include transaction costs 1.e. expenses incurred or to be ineurred for the Buyback like
filing fecs payable to the SEBI, advisorsflegal fees, stock exchange fee for usage of their platforin for Buyback,
public announcement publication expenses, printing and dispatch expenses, brokerage, applicable taxes inter alia
including Buyback tax, securities transaction tax, GST, stamnp duty, etc. and other incidenial and related expenscs.

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

In addition to the regulations/statutes referred to in paragraph 6.1 above, the Buyback is also in accordance with the
Companics (Management and Administration) Rules. 2014, to the extent applicable and the Sceurities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended. The Buyback
shall be undertaken on a propertionate basis from the cquity shareholders ot the Company as on the Record Date,
Thursday, Scpteanber 06, 2021 through the tender offer process prescribed under Regulation 4(iv)(a) of the Buyback
Regulations. Additionally, the Buyback shall be subject to applicable laws, implemented by tendering of Equity
Shares by Eligible Shareholders and seillement of the same through the stock exchange mechanism as specified by
SEBI in ity circular bearing reference number CIR/CFD/POLICYCELL/ 172015 dated April 13, 2015 read with the
circular beaning reference nuinber CFI/DCR2/CIR/P/2016413 1 dated December 9, 2016, as amended from time to
time ("SEB1 Circulars™)., [n this regard, the Company will request BSE Lo provide the acquisition window for
facilitating tendering of Equity Shares under the Buyback

The aggregate paid-up equity share capital and free reserves as per latest Audited Finauncial Statements of the
Company as at March 31, 2021 is T 8274.98 lakhs. The funds deployed for Buyback shall not exceed 10% of the
aggregate fislly paid-up eqoity share capital and free reserves of the Company under the Board of Directors approval
route, as provided under the proviso to Section 63(2)(b) of the Companics Act. Accordingly, the maximun amount
that can be utilised in the present Buyback i1s ¥827.50 lakhs. The Company has proposed 1o utilise an aggregate
amount of up to 800,00 lakhs for the Buyback which is within the maximum amount as aforesaid and which
represents up to 9.67% of fully paid-up equily share capital and free reserves of the Company as per latest Audited
Financial Statements as at March 31, 2021,

The sharcholding of the Promoter and Persons in Control as on the datc of Record date, i.e. Thursday, Scptember 9,
2021 is given below:

Er. No | Name of the Shareholder | No. o Equity Shares held | % Shareholding

A) Individuals
1 Arvind M. Kapoor 2,90,000 2.99
2 Aditya A. Kapoor 2,21,000 2.28
3 Gouri A. Kapoor 2,32,000 239
4 Shradha V. Khanna 1,84.000 1.0
3 Radhika Kapoor 46,000 0.47

Sub Total (A) 9,73,000 16.03
B) Bodies Corporate
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6.7.

6.8

6.9.

-l
—

7.2.

S No Name af the Shareholder No.of Equity Shares held %o Sharcholding
6 Rishiroop Holding Private Limited 31,25,000 3220
7 Rishiroop Pelyniers Private Limited 29,352,000 30.22
Sub Total (B) 60,57,000 62.43
Total (C) = (A) +(B) 70,30,000 72.46

In lerms of the Buyback Regulations, under the Tender Offer, the Promoter and Persons in Control have the option
to participate in the Buyback. In this regard, all the Promolers and Persons in Control vide their letters dated August
27,2021 have expressed their iniention to tender Equity Shares in the Buyback and offer up to an aggregate maxinuin
number of 3,350,000 Equity Shares (Three Lakh Fifty Thousand) Equity Shares or such lower number of Equity Shares
in accordance with the provisions of the Buyback Regulations. Their maximum panicipation in the Buyback has been
detailed in paragraph 9.4 of this LOF.

The pre-Buyback shareholding of Promoter and Persons in Control of the Company, as on the Record Date is 72.406
% of the total nuinber of outstanding Equity Shares of the Company and assuming that the response o the Buyback
is 100% (full acceptance) from all the Lligihle Sharcholders in preportion of their respective Buyhack Entitlement.
post-Buyback sharcholding of Promoter and Persons in Control of the Company will be 72.71% of the total numher
of outstanding Equity Shares of the Company. For details with respect to aggregate sharcholding of Promoter and
Persons in Control for pre-Buyback and post-Buyhack please refer paragraph 13.6 of this LOF.

Pursuant to the propoesed Buyback and depending on the response to the Buyback, the voting rights of the memhers
of the Promoter and Person in Control in the Company may increase or decrcase from their existing shareholding in
the total cquity capital and voting rights of the Company. Pursuant to the completion ot the Buyback. the public
sharehelding of the Company may fall below the minimum level required as per Regulation 38 of the Securilies and
Exchange Board of India {Listing Obligaticns and Disclosure Requirements) Regulations, 2015, as amended.
However, the Company undertakes to achieve minimunt level of public sharcholding as specified in Rule 19(2) and
Rule 19A of the Securities Contracts (Regulation) Rules, 1957 (SCRR) within the time and in the manner as
prescribed under the SCRR and the Listing Regulations. Any change in voling rights of Lhe promoter and Person in
Centrol of the Company pursuant to completion of Buyback will not result in any change in contro]l over the
Company.

AUTHORITY FOR THE BUYBACK

. The Buyback is being undertaken by the Company in accordance with the provisions of Article 74 of Articles of

Association of the Company and Sections 68, 69, 70 and all other applicable provisions of the Companies Act and
applicable miles made thereunder and in compliance with the Buyback Regulations and subject to such other
approvals, permissions and sanctions as may be neccssary and subject to such conditions and modifications. if any.
as may be prescribed or imposed by the appropriate authorities while granting such approvals, penmnissions and
sanctions, which may be agreed by the Board ot any person authorised by the Board.

The Buyback has been duly authorized by a resolution passed by the Board of Directors at their meeting held on
Friday, August 27, 2021. Since the Buyback Size i3 less than 10% (ten pevcent) of the paid-up equity sharc capital
and free reserves of the Company under the Board of Directors approval route, as provided under the proviso to
Section 68(2)(b} of the Act, the approval of the Equity Shareholders of the Company is not required.

NECESSITY OF THE BUYBACK

. The Board Meeting, considercd all relevant factors, including the strategic and operationai cash requirements in the

medium term, present debt to equity ratio of the Company, the increase in accumulated frec rescrves and considered
il appropriate to allocate a sum not exceeding to 8,00,00,000 /- (Rupees Eight Crores only) (excluding Transaction
Costs) for distributing to Eligible Shareholders, through the Buyback.

2. In line with the above and with an objective of enhancing the sharcholders returns, the Board decided to approve

Buyback at a price of ¥125/- {(Rupees One Hundred and Twenty-Five only) per Equity Share for an agpregate
consideration of up to 8§,00,00,000/- (Rupecs Eight Crores only).
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8.3.

9.1

9.2.

9.3.

9.4.

The Buyback is being proposed by the Company to service the equity more efficiently. Additionally, the Coinpany’s
management strives to nerease equity sharcholders value and the Buyback would result in ammongst other things:

a} The Buyback will help the Company to return surplus eash to its sharcholders holding Equity Shares;

h) The Buyback is gencrally expected to iimprove return on cquity through distribution of cash and improve carnings
per share hy reduction in the equity base, thereby leading to long term inerease in shareholders’ value;

¢} The Buyback gives an oplion to the shareholders holding Equity Shares ol the Company. either to sell their Equity
Shares and receive cash or not to sell their Equity Shares and get a resultant increase in their percentage
sharcholding, post the Buyback offer, without additional investment and;

d) The Buyback, which is being implemented through the tender offer as prescribed under the Buybaek Regulations,
would invelve minimum reservaiion of 15% for Small Shareholders and allocalior of higher of nuniber of shares
as per their entitlement or 13% of the nuimber of shares 1o be bought back, reserved for the Small Sharcholders.
The Company believes that this reservation for Small Sharcholders would benefit a large number of public
sharcholders. who would get classified as Small Shareholder.

MANAGEMENT DISCUSSION AND ANALYSIS AND THE LTIKELY IMPACT OF BUYBACK ON THE
COMPANY

We believe that the Buyback is not likely to cause any material impact on the profitability/earnings of the Company
exeept to the extent of reduction jn the amount available for investment, which the Company could have olherwise
deployed towards generating investment income. Assuming that the response to the Buyback is [00% (full
acceptapce) {fom all the Eligible Sharehotders in proportion of their respeetive Buyback Entitlement, the funds
deployed by the Company towards the Buyback would be ¥8.00,00,000/- (Rupees Eight Crore only). This shall
impact the investment income earned by the Company. on account of reduced ancunt of funds available for
mvestments.

The aggregate shareholding of the Promoter and Persons in Control as on the Record date i.e. September 9, 2021 is
given below:

“r. Na | Name: of the Sharcholder | No.of Equity Shares held | % Shareholding
A) Individuals
1 Arvind M. Kapoor 2,90,000 2.99
2 Adirya A. Kapoor 2.21,000 2.28
3 Gouri A. Kapoor 2,132,000 2.39
4 Shradha V. Khanna 1,84.0G60 1.90
5 Radhika Kapeor 46,000 0.47
Sub Total (A) 9,73,000 10.03
B) Bodies Corporate
O Rishiroop Helding Private Limited 31,253,000 3221
7 Rishiroop Polymers Private Limited 29,32,000 30.22
Sub Total (B) 60,537,000 62.43
Total (C} =(A) +(B) 70,30,000 72.46

In terms of the Buyback Regulations, under the Tender Offer, the Promoter and Persons in Control have the option
to participate in the Buyback. In (his regard, some of the Promoter and Persons in Control vide their letters dated
August 27, 2021 have cxpressed their intention to tender Equity Shares in the Buyback and may tender up to an
aggregate maximum number of 3,50,000 (Three Lakbs Fifty Thousand) Equity Shares or such lower nuinber of shares
in aceordanee with the provisions ot the Buvback Regulations.

Maximum number of Equity Shares to be tendered by the Promoter and Persons in Control are as under:




Sr.No Name of the Promoter/Promoter Group | No. of Equity Shares | Maximum Number of
and Persons in Control held Equity Shares
intended to tender
1. Arvind M. Kapoor 2.90.000 40,000
2. Aditva A. Kapoor 2,21,000 40,000
3. Gouri A, Kapoor 2.32.0060 40,000
4. Shradha V. Khanna 1.84,000 40,000
5 Radhika Kapoor 46,000 Nil
6 Rishiroop Helding Private Limited 31,25,000 95.000
7. Rishiroop Polymers Private Limited 29.32.000 95,000
Total 70,30,060 3,50.000

9.5, Details of the dale and price of the Equity Shares allotted/acquired/credited/transferred/transmitled to the Promoter
and Persons in Con(rol, which are intended to be tendered, are set-oul as below:

i) Arvind M. Kapoor- Intend to tender up to 40,000 Equity Shares

Date Nature of Transaction Number  of [Face fssue/ Consideration (Rs.)
Equity Value Acquisition
Shares (Rs.) Price (Rs.)

16.04.2016 Alloument pursuant to the 40,000 10/ 16.67/-* Issued in lieu
conversion of Preferenee Shares of Prefercnce shares
to Equity Shares

Total 46,000

*Acquisition price calculated as per exchange ratio approved as part of the tenins of the Scheme (defined belovy)

Mote 1: Pursuant to the terms ol the Scheme of Amalgamation between Rishiroop Rubber {International) Limiled and
the Company ("Schemne’), which was approved by the shareholders of respective Companies, and sanctioned by the
Hon'ble High Cowrt of Judicature at Bombay vide its order dated May 8, 2015 and Hon’ble High Court of Gujarat at
Alinedabad vide its order dated June 23, 2015, the erstwhile sharcholders of Rishiroop Rubber (International)
Limited (“RRIL”) were issued Optional Convertible Preference Shares ("OCPS’) of the Company in lieu of their
original holdings in RRIL, in the ratio of 3 OCPS for every 5 equity shares held in RRIL, as per the sanctioned
Scheme. Those OCPS sharcholders who had opled for conversion of their OCPS to equity shares as per the ferms of
ihe Scheme, were allotled new equity shares ol the Company, which were listed on BSE Ltd. Consequent to such
OCPS conversion, the paid-up capital of the Company was increased o 97,01.288 Equity Shares of Rs.10/- each,
aggregating to paid-up valuc of Rs. 970.129/- lakhs

i) Aditya A, Kapoor- Intend to tender up to 40,000 Equity Shares
Date Nature of Transaction Number of [|Face Issue/ Consideration (Rs.)
Equity Value lAcquisition
Shares (Rs.) Price (Rs.)
16.04.2018 Allotment pursuant to the 40,000 10/ 16.67/-% Tssued in lieuw of
conversion of Preference Shares to Preference shares
Equity Shares
Total 40,000




* dcquisition price calenlated as per exchange ratio approved as part of the terins of the Scheme. For further details,
please refer Note | above

iif) Gouri A. Kapoor- Inilend to tender up to 40,000 Equity Shares

Date Nature of Transaction Number of [Face ssue/ Consideration {Rs.)
Equity Vaiue lAcguisition
Shares (Rs.) Price (Rs.)
16.04.2016 Allotment pursuant to the 40,000 110/ 16.67/% Issped in licu  of]
conversion of Preference Shares to Preference shares
Equity Shares
Total 40,000

* dequisition price calculated as per exchange ratio approved as part of the rerms of the Schewme. For further details,
please refer Nole I above

iv) Shradha V. Khanna - Intend to tender vp to 40,000 Equify Shares
Date Nature of Transaction Number ol Face Tssue/ Consideration (Rs.)
IEquity Value lAcquisition
Shares (Rs.) Price (Rs.)
16.04.2016 Alotment pursuant to the 40,00 10/ *16.67/4 Issued in lieu of
conversion of Preference Shares Lo Preference shares
Equity Shares
Total 44,000

= Aequisition price calculated as per exchange ratio approved as part of e terms of the Scheme. For further details,
please refer Note | above

v) Rishiroop Holding Private Limited - Intend to tender up to 95,000 Equity Shares
Date Nature of Transaction Number of [Face Issue/ Consideration
Equity Value Acquisitio (Rs.}
Shares (Rs.) Price (Rs.)
19.05.2016 Allotment pursuant to the 95,000 10/4 16.67/-* Issued in lieu of
conversion of Preference Shares to Preference shares
Equity Shayes
Total 95.000

* Acquisition price calcutated as per exchange ratio approved as part of the terms of the Scheme. For further details,
Please refer Note T ahove




9.6.

9.7.

9.8.

9.9.

9.10.

9.11.

9.12.

9.13.

9.14.

9.1s.

vi} Rishiroop Polymers Private Limited- Intend to tender up to 95,000 Equity Share

Date Nature of Transaction Number of Face Issuec/ Consideration
Equity Shares [Value A cquisition (Rs.)
(Rs.} Price (Rs.)

12.01.2017 Allounent pursuant to conversion of G5,060 14/- 16.67/-* Tssued in lieu o
Preference Shares to Equity Shares Preference
shares
Total 95,000

* Acquisition price calculated as per exchange rafio approved as part of the terms of the Scheme. For finther details,
please refer Nole 1 above

Consequent to the Buyback and based on (he number of shares boughl back within each categery of sharcholders, the
sharebolding pattern of the Company would undergo a chauge.

Assuming the responsc to the Buyback is 100% (full acceptance) from ail the Eligible Shareholders in proportion to
their respective Buyback Entitlement, the aggregale shareholding of the Promoter and Persons in Controi post the
Buyback may increasc w 72.71 % from 72.46% prior to Buyback. Please refer to paragrapb 13.6 for further details.
Also, il none of the pubtic shavcholders participate and only the Promoter and Prownoter Group partieipate to the
extent of the Buyhack Entitlement, their sharchelding may reduce to 71.15% % from 72.46 % of the total equity share
capital of the Coinpany.

Assuming the response to the Buyback is 100% (full acceptance) frown all the Eligible Shareholders in proportion to
their respective Buyback Entitlement. the aggregate shareholding of the Equity Shareholders other than Promoter and
Persons in Control, post the Buyback may decrease to 27.29 % from 27.54% prior to Buyhack. Please refer 1o
paragraph 13.6 for further details.

The Buyback will not result in a change in control or otherwise affect the existing management structure of the
Comnpany.

Conseqguent to the Buyback and depending on the nuinber of Equity Shares bought back from the Non-Resident
Sharcholders, Indian financial nstitutions, banks. imutual funds and other publie sharcholders, the sharcholding of
each such person shall undergo a change. Please refer o paragraph 13.6 for further details.

The debl-eguity ralio mmediately on completion of Buyback shal} be in compliant with the permissible limit of 2:1
prescribed under the Comnpanics Act even if the response fo the Buyback is 100% (full aceeptance) from all the
Eligible Shareholders in proportion to their respective Buyback Enttlement. The same has been certified vide a
certificate dated August 27, 2021 by the stalutory auditer of the Company.

We believe, the Buyback will not in any manner impair the abilily of the Coinpany to pursue growth opportunities or
meet its cash requirements for business operations.

The Prosneter and Persons in Centrol of the Company shall not deal in the Equity Shares of the Company on Stock
Exchanges or off market, including by way of inter-se transfer(s) of Equity Sharcs among the Prownoter and Persens
in Control during the period from the dare of passing the Board reselution of the Buyback i.e. Friday, August 27,
2021 until the date of expiry of Buyback peried.

The Company shall not issue any new Equity Sharcs or other specified sccuritics including by way of bonus 1ill the
date of closure of the Buyback.

The Company shall not raise further capital for a period of one year froin the closure of the Buyback except in
discharge of its subsisting obligations such as conwversion of warrants, stock option schemes, sweal equity or
conversion of preference shares or debentures into Equity Shares.
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9.16. The Conpany, in compliance with regulation 4(v) of thc Buyback Regulations, is not undcrtaking this Buyback so
as to delist iis Equity Shares or other specified securities from the stock exchanges

9.17. Salient financial parameters consequent to the Buyback based on the latest Audited Financial Statements as at March
31,2021 are as under:

Based on Financial Statements | Based on Financial Statements
S P thia (Stlandélo:nc:)‘ TR IS {Consolidated)
ST Pre Buyback Post Buyback Pre Buyback Post
BT : A B [ iy HHETEE Buyback
Net Worth (2in Lakhs)" 8.274.98 7,474 98
Profit/(Loss) afier tax for the 2,999.92 2,999.92
period (% in Lakhs)
Return on Net Worth % (7 36.25% 40.13%
[ —— : P : 3

FBd;r‘::z;,(s“]:t:zr)lglql;lily Share (EPS) 30.92 3311 Not Applicable
Book Value per share (in ) 85.30 32.49
Price Farnings (PE) Muitiplet® 2.63 2.46
(BSE)
Debt! Equity ratiot? - -

2

) Net Worth is equal to Equity Share Capital + Reserves and Surplus
Net worth Fosi Buy Back is caleniated as above but afier giving effect of winount earmarked for Buy back

(2)  Return on Net Worth = Profit / (Loss) for the period / Net worth

(3) Eamings per Share = Profit / tLoss) for the period Attributable to Equiry Shareholders /7 Weighted number of
Equiry Shares ontstanding

(43 EPS post Buyback is computed afier reducing up to 6,40,000 Equity Shares to he bought back under the Buyback
Srom weighted average number of Equin: Sharves outsianding

3p Book value per Equiry Share = Nef worth / Number of Equitv Shares

161 PE Multiple = Market Value per Equity Share as on March 31, 2021 (last irading day for year ended 319 March,
2021} en BSE/ EPS as per latest available audited siandalone financial starements

(73 Company does nat have any debt, whether secured or vnsecyred as ar March 31, 2021

10. BASIS OF CALCULATING THE BUYBACK PRICE

‘

10.1. The Equity Shares are proposed to be bought back at a pricc of 125/~ (Rupees One Hundred and Twenty-Five Only)
per Equity Share. The Buvback Price of 2123/- (Rupees One Hundred and Twenty-Five Only) per Equity Share has
been arrived at after considering various factors including, but not limited to, the trends in the volume weighted
average price and closing price of the Equity Shares on the BSE. The Buyback Price represents:

a}  Premnium of 31.93% over the closing price of the Equity Shares on BSE, as on 23" August, 2021 being the date
on which the Company intimated to the Stock Exchange of the date of the mecting of the Board of Directors
wherein the proposal of Buyback was considered.

b) Premium of 12.06% over the volume weighted average market price of the Equity Shares on BSE during the
two weeks preceding the date of intimation to the Stoek Exchanges of the date of the meeting of the Board of
Directors wherein the proposal of Buyback was considered.

¢) Premiuin of 17.87 % over the volume weighted average market price of the Equity Sharcs on BSE, during the
30 trading days preceding the date ol inlimalion lo the Slock Exchanges of the date of the meeting of the Board
of Directors wherein the proposal of Buyhack was considered.

dy Premium of22.23 % over the volume weighted average market price of the Equity Shares ou BSE, during the
60 trading days preceding the date of intiination to the Stock Exchanges of the date of the meeting of the Board
of Directors wherein the proposal of Buyback was considered.
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10.2. For financial ralios and trends in the market price of the Equity Shares, please refor to paragraph 15 & 16 of this
Letter of Offer respectively.

11. SQURCES OF FUNDS FOR THE BUYBACK

11.1. Assumning ful) acceptance, the funds that would be utilized by the Company for the purpose of the Buyback would
be 28,00,00,000/- {(Rupecs Eighl Crores Only), excluding Transaction Costs.

11.2. The Buyback would be financed out of [ree reserves and/or such other sources as may be permiited by law throngh
“Tender Offer” route and as required by the Buyback Regulations and the Comipanies Act, and on such terins and
conditions as the Board may deem fit.

11.3. The funds for lhe Buyback will be sourced from the cash and cash equivalents and/or accumulated internal accruals
and no borrowings are made Lo discharge the Buyback obligations. However, if required, the Company may horrow
funds in the ordinary course of its busincss.

11.4. This Buyback is not likely o cause any material impact on ibe earnings of the Company, except for the cost of
financing the Buyback, being a reduction in the Ireasury income that the Company could have otherwise eamned on
the funds deployed.

11.5. The Company shall iransfer from its [ree reserves a sum equat Lo the nomninal value of the equily shares purchased
through the Buyback to the Capital Redemption Reserve account and the details of such transfer shall be disclosed in
its subsequent audited financial statement.

12. DETAILS OF THE ESCROW ACCOUNT AND THE AMOQUNT DEPOSITED THEREIN

12.1. In accordance with Regulation ${xi) of the Buyback Reguiations, the Company has appointed ICICI Bank Limited
as the Escrow Agent for the Buyback. The Company, the Manager to the Buyback and the Escrow Agent have entered
into an Escrow Agrcement dated September 3, 2021, pursuant (o which the Escrow Accounl in the name and siyle
“Rishiroop Limited 2021 Buyback Escrow account” bearing account number ¢00405129200 has been opened with
the Escrow Agent at its branch office located at ICTCT Bank Limited, Capital Market Division, 122/1 Mistry Bhavan,
Backbay Reclamaltion, Churchgate, Mumbai - 400020 and Special Account in the name and style “Rishiroop Limited
202) Buyback Spceial account” bearing account nuiber §01105¢34463 has been opened with the Escrow Agent at
its branch at Sagar Avenue, opp Shoppers stop, SV road, Andheri (W), Mumbai- 400058. The Company has deposited
cash amounting to ¥2,00.00.008/- (Rupees Two crores only) i.e. equivalenl to 25% of the Buyback Size, as the
applicable ainount in the Escrow Account, in terms of the Buyback Regulations. The Manager has been empowered
to operate the Escrow Account in accordance with the Buyback Regulations.

12.2. The Company has adequate and firm financial resources to fulfill its obligations under the Buyback and the same has
been certified vide a certifieate dated August 27, 2021 by Rahil Dadia (Membership No,: 143181}, Partner of Jayesh
Dadia & Associates LLP, Chartered Accountants (1CAI Firmy  Registration No.:121142W/W100122),
UDIMN:2114318 | AAAADXT7875, having their office at 422, Arun Chambers, Tardeo, Mumbai — 400 034; Tclephone
No. +91 -22-66602417; E-mail: info@jdaca.coin; Websile: www jdaca.com

12.3 Based on the alorementioned certifieate, the Manager to the Buyback confirms that it is satisfied thal the firm
arrangements for fulfilling the obligations under the Buyback are in place and that the Company has the ability Lo
implement the Buyback in accordance with the Companies Act and the Buyback Regulations.

13. CAPITAL STRUCTURE AND SHAREHOLDING PATTERN

13.1. The present capital structure of the Company pre Buyback and Post Buyback is as follows:
(T in Lakhs)

Sr. Particulars : Pre Buyback Post
-~ No. 3 Buyback®
1. Autherized Share Capital:
1,67,50,000 Equity Shares of Z10/- each 1675.0¢ 1675.00
75,00,000, 1% Optionally Convertible Preference Shares of T10/- 750.00 750.00
each
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75,00,000, Redeemable Preference Shares 750.00 750.00

Total 3175.00 3175.00
2. Issued, Subscribed and Paid-up Capital:

97,801,288 Equity Shares of T10/- each 970.13 906.13

* dssuniing response 1o the Buyback is 100% (full acceplance) from all the Fligible Shareholders in proportion to
their respective Buyback Entitlement.

13.2. The Cowmpany did not implement any Buyback program in the last three years.

13.3. As on date of this Letter of Offer, there are no partly paid-up Equity Shares outstanding,.

13.4. As on date of this Letter of Qffer, there are no outstanding sceurilies convertible into Equity Shares.
13.5. As on date of this Letter of Qffer, there is no amount under calls in arrears.

13.6.The sharcholding pattern of the Company (a) pre Buyback i.c. as on the Record Date, i.e. Thursday, Septeinber 9,
2021; and (b) 1be post Buyback is as follows:

Category of Shareholder Pre Buvback Post Buyback*
Number’of % to pre Number of | % to post
Shares Buyback Shares Buyvback

Equity © _Equity
Share Share
capital - capital

Promoter and Persons in Control 70,320,000 72.46 65,88 635% 72.71

Foreign Investors (including Non-Resident

Indians, FPls, Forcign Banks, Foreign 44,556 0.46

Nationals, FIIs and Foreign Mutual Funds)
Financial Institutions/Banks & Mutual

Funds promoted by Banks/ Institutions. 1,000 0.0 2472653 27.29
Alternate Investment Funds and NBFCs / ’ i

Central Governiment

Others (Public, Public Bodies Corporate, 26.25.732 2707

Clearing Members, Trust, and HUF ete.)

Total 97,001,288 LOB.00 90.61,288 100.00
*Assuming response to the Buyback is 100% (full acceptance) from all the Eligible Shareholders in propartion to
their respective Buyback Entitlement.

# cansidering the effect of promaoter not intending to pariicipate in buyback offer

13.7. All pereentages have been rounded off to two decimal points. Thus, the swn of such numbers may not conform
exactly to the total figure piven, Therc is no pending scheme of amalgamation or campromise or arrangement
pursuant te any provisions ot the Companics Act as on the date of this Letter of Otter

13.8. Assuming response 1o the Buyback is 100% (full acceptance) from all the Eligible Shareholders in proportion to their
respective Buyback Entitlement, the aggregate shaveholding ofthe Proinoter and Persens in Conirel post the Buyback
nay increase to 72.71 % from prior to the Buyback 72.46%.

13.9. The shareholding of the Promoter and Persons in Control as on the Record Date i.¢c. September 9, 2021 is given

below:
Sr. No | Name of the Shareholder | No. of Equity Shares held | % Shareholding
A) Individuals
i Arvind M. Kapoor 2,90,000 2.99
2 Aditya A. Kapoor 2,21,000 228
3 Gouri A. Kapoor 2,32,000 2.39
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4 Shradha V. Khanna 1.34.000 1.60
5 Radhika Kapoor 40,000 0.47
Sub Tofal (A) 9,73,060 10.03

B) Bodies Corporate
& Rishiroop Holding Private Limited 31,25,000 32.21
7 Rishiroop Polymers Private Limited 29,32,600 3022
Sub Total (B) 60,57,000 62.43
Total (C) = (A) HB) 70,30,080 72.46

15.10, Aggregate sharcholding of the Directors of companies which are a part of the Prownoter and Promoter Group, as en
the Record Dale, i.e., Sepleinber 9, 2021

Sr. | Name of the Company Name of Director No. of Equity Shares | % Sharcholding
Neo held
1 Rishiroop Holding Private | Arvind M. Kapoor 2,90,000 2.99
Limited Gourl A. Kapoor 2,32.000 2.39
== Aditya A. Kapoor 2,21,000 228
2 Rishiroop Polymers Private | Arvind M. Kapoor 2.90,000 2.99
Limited Aditva A. Kapoor 2.21,000 2.28

13.11. Aggregate sharcholding of the Directors and Key Managerial Personnel of the Company as on the Record Date,
i.c., September 9, 2021

Sr. No Name of the Director & KMP No. of Equity | % Sharcholding
Shares held
i Arvind M. Kapoor {Chairman) 2,90,000 2.99
2. Aditya A. Kapoor {Managing Direclor) 2,21,000 228
3. Dilipkuemar P. Shah {Indcpendent Director) 0 0.00
4. Hemnant D. Vakil (Independent Director) 60 0.00
3. Vijvatia Jaiswal (Independent Director) 0 .00
6. Atul R, Shah (Non-Exscutive Director) 100 (.00
7. Swuresh H. Khilnani (Chief Financial Officer) 1.300 0,01
8. Agnelo A, Fernandes (Company Secretary 100 0.00
& Compliance Officer) )

(i) Aggregate shares purchased or sold by the Proinoter and Persons in Control, Directors of comnpanics which arc a
part of the Promoter and Promoter Group and Directors and Key Managerial Persounel of the Company during a
period of twelve months preceding the date of publication of Public Announcement, i.e,, August 31, 2021:

a) Apggregate of sharces purchased or sold by the Promeoter and Persons in Control:

Sr. Namie No. of Nature of | Maximum Date of | Mintimum | Date of

No fef Sharcholder Equity Transaetion | Price per | Maximum | Price Minimum

Shares Equity Price Price
Acquired/ Share
Soid
I. [Rishiroop Holding 200 Purchase 83,15 23-Mar-21 82.15 23-Mar-21
Private Limited

2. [Rishiroop Polymcrs 1,725 Purchase 5435 23-Nov-20 54.35 23-Nov-20
Private Limited 36,572 Purchase 56.50 07-Dec-20 56.50 07-Dec-20
6,000 Purchase 57.70 18-Dee-20 54.55 18-Dec-20
8,174 Purchase 56.80 23-Dee-20 54.05 23-Dec-20
4,121 Purchase 59.60 24-Dec-20 56.55 24-Dec-20)
408 Purchase 82.20 23.Mar-21 §0.05 23-Mar-21
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3. JArvind M. Kapoor 5,065 Purchase 66.00 | 27-Nov-20 66.00 27-Nov-20
14,930 Purchase 69.25 (1 -Dec-20 69.25 01-Dec-20

5 Purchase §2.20 | 23-Mar-21 §2.20 23-Mar-21

4. |Aditya A. Kapoor 900 Purchase 83.20 | 23-Mar-21 82.05 23-Mar-2]
5. Gouri A, Kapgor 703 Purchase 83.20 | 23-Mar-21 83.20 23-Mar-2 1
6. Radhika Kapoor 1,600 Purchase 3518 | 27-Aug-20 3518 27-Aug-20
1,262 Purchase 33,67 | 28-Aug-20 32.66 28-Aug-20

1,464 Purchase 34.67 | 31-Aug-20 3066 | 31-Aug-20

215 Purchase 32.16 01-Sep-20 32.16 01-Sep-20

1,000 Purchase 35.18 02-Sep-20 32.16 02-Sep-20

700 Purchase 33.17 2i-Sep-20 33.17 21-8ep-20

1,359 Purchase 33.17 22-Sep-20 31.96 22-Sep-20

4.0600 Purchase 34.17 29-Sep-20 33.62 29-Sep-20

14,400 Purchase 66.28 27-Nov-20 66.28 27-Now-20

600 Purchase 83.57 23-Mar-21 83.57 23-Mar-21

7. [Shradha V. Khanna 1,400 Purchase 33.17 08-Sep-20 33.17 08-Sep-20
1,000 Purchase 33.27 09-Sep-20 3318 09-Sep-20

721 Purchase 33.17 10-Sep-20 32.8t 10-Sep-20

2,600 Purchase 34.57 11-Sep-20 34.57 11-8ep-20

1,465 Purchase 34.67 14-Sep-20 33.67 14-Sep-20

17 Purchase 32.16 15-Sep-20 1216 15-Scp-20

1.600 Purchase 33.17 16-Sep-20 33.01 16-Sep-20

4,600 Purchasc 34.67 17-Scp-20 33.17 17-3ep-20

570 Purchase 32.86 23-Sep-20 31.36 23-8ep-20

1,000 Purchase 32.16 24-Sep-20 32.06 24-8ep-20

3,270 Purchase 32.16 25-Sep-20 32.16 25-Sep-20

2,000 Purchase 33.77 28-Sep-20 32.16 28-Sep-20

9,600 Purchase 66.28 27-Nov-20 66.28 27-Nowv-20

517 Purchase 83.57 | 23-Mar-21 83.57 23-Mar-21

b) Aggregate shares purchased or sold by the Directors of companies which are part of the Promoter and Promoier
Group:

i) Name of the Promoter Company: Rishiroop Holding Private Limited

Sr Name No. of Nature Maximum Date Minimun: Date
No| of Shareholder Equity | of Transaction | Price per |of Maximum Price of Minimum

Shares ) Equity Share Price Price

Acequired/
Sold

I JArvind M. Kapoor 5,065 Puarchase 66.00 | 27-Nov-20 66.00 27-Nov-20
14,930 Purchase 69.25 01-Dec-20 69.25 01-Dec-20
3 Purchase &2.20 | 23-Mar-21 82.20 23-Mar-2]
2 Aditya A. Kapoor 900 Purchase 83.20 | 23-Mar-21 82.05 23-Mar-21
3 Gouri A. Kapoor 703 Purchase 8320 | 23-Mar-21 §3.20 23-Mar-2|
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i) Name of the Promoter Company: Rishiroop Polymers Private Limited
Sr.Name No. of | Nature of | Maximum | Date of | Minimum | Date of
Nowf Sharcholder Equity Transaction Price  per | Maximum | Price Mintmum
Shares Equity Price Price
Acquire Share
d/Sold
I JArvind M. Kapoor 5,065 Purchase 66.00 | 27-Nov-20 66.00 | 27-Nov-20
14,930 Purchase 69.25 01-Dec-20) 69.25 | 01-Dec-20
3 Purchase §2.20 | 23-Mar-21] 8220 | 23-Mar-21
2 |Aditva A, Kapoor 900 Purchase 83.20 | 23-Mar-21 82.05 | 23-Mar-21
¢) Aggregate shares purchased or sotd by the Dircetors and Key Managerial Personnel of the Company:
Sr. Name No. of Equity Nature of Maximum Date of Miniinum Date of
No of Shares Transaction Price per | Maximnm Price Minimum
Shareholder | Acquired/Sold Equity Share Price Price
I 1Arvind M. 5.063 Purchase 66.00 | 27-Nov-2¢ 66.00 27-Nov-20
Kapoar 14,930 Purchuse 69.25 01-Drec-20 69.25 01-Dec-20
5 Purchase 82.2¢ 1 23-Mar-21 §2.20 23-Maor-21
2 |Aditya A, 900 Purchase 83.20 | 23-Mar-Z1 82.05 23-Mar-21
Kapoor

I4. BRIEF INFORMATION ABOUT THE COMPANY

14.1. The Company was incorporaicd as a Privale Company on 24.09.1984 ip the name of “Punecl Resins Private Limiled™,
under the provisions of Companies Act, 1956. Tt was converted to a public limited company and the name of the
Company was changed to ‘Puncct Resing Limited” on July 13, 1993, The cquity shares of the Company were Hsted
at BSE Limited (Scrip Code: 526492) on June 30, 1994, The ISIN of the equity shares is INES§82D01013.

14.2. Post amalgamation of Rishiroop Rubber {International) Limited with Puneet Resins limited, (he name of the
Company was changed to ‘Rishircop Limited” on August 11, 2013. The Registered Office of the Company is situated
at W-75(A), W-70(A), MI1DC Industrial Area, Satpur, Nasik-422007.

14.3. The Company is in the business of manufacturing of polymer blends consumed mainly by the medium and small
scale sector which accounts for over 50% of production of rubber goods in non-tyre industrial products. These
polymer blends are used in the manufacture of petrol hoses, LPG tubing, O-rings. scals & gaskets, printing & textile
rollers, cable sheathing, automelive components, ete

Besides Polymer blends, the Company also sells other complimentary products soureed from abroad. The Company
is operating out of the premises leascd by the promoter group company and has required infrastructure including
information technology hardware and software to run its Business. The day to day operations are being looked after
by the core team comprising of the Managing Dircetor and other members.

14.4. Financial Performance / growth over last 3ycars

Asper the latest Audited Financial Statements as at financial years ended March 31, 2021, March 31 2020 and March
31, 2019, the Company recorded Lolal revenue of 2660706 lakhs, T4131.81 lakhs, and T6299.18 lakhs respectively
and profit/loss after wx of 299991/~ lakhs, I-284.12/- lakhs, and T730.14/~ lakhs respectively. For more
information, pleasc refer to paragraph 15 of this Letter of Offer.

14.5. The details of changes in the share capital of the Company since its incorporation are as follows:
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No. ) of Face Tssue ) Cumulative
Sr. Date of Allotment Equity Value | Price i\'atu.re . of | No. . of Details
No. Sharcs (Rs) (Rs) Consideration | Equity
issued Shares
] Scptember 14, 1984 30| 10/-% 10/- | Cash 30 | Subscribers to the
Memorandum of
Association
2 Septernber 28, 1985 30| 10/-% 10/~ | Cash 60 | Further allotment
3 June 24, 1686 174,940 | 10/-* 10/- | Cash 175,000 | Further allotment
4 March 26, 1991 57,500 | 10/-* 10/- | Cash 232,500 | Further allotment
5 January 19, 1994 575,600 10/- 10/- | Cash 308,100 | Further allotment
6 January 19, 1994 1,408,200 1 0/- 10/- | Cash 2,216,300 | Further allotment
7 January 19, 1994 416,200 10/- 10/- | Cash 2,632,500 | Further alioiment
8 April 18, 1994 3,000.000 10:- 10/~ | Cash 5.632.500 | Initial Publie Offer
9 October 29, 1999 -37,400 10/- 10/~ | NA 5,593,100 | Shares forfeited
10 | June 22, 2001 -416,200 10/- 10/- | NA 5,178,900 | Capital reduction
it Scptember §, 2003 36900 10/- 10/- | Cash 5,215,800 | Further allotment
12 | Aprl 16, 2016 869,940 104- 10/- | In lieu of 6,085.740 | Conversion of
Preference Preference Shares
Shares
.13 May 19,2016 1,053,056 10/- 10/~ | Tn lieu of 7,138,796 | Conversion of
Preference Preterence Shares
Shares
14 | June 15,2016 14,200 10/ 10/- | In lieu of 7,152,996 | Conversion of
Prefercnce Prcference Shares
Shares
15 July 14, 2016 15,482 10/- 10/- | In lien of 7,168,478 | Conversion of
Preference Preference Shares
Shares
16 August 19, 2016 175,374 19/- 10/~ | In licu of 7.343.852 | Conversion of
Preference Preference Sharcs
Shares
17 September 19, 2014 1,860 10/- 10/- | Inlieu of 7,345,712 | Conversion of
Preference Preference Sharcs
Shares
18 October 12, 2016 3,420 18/- 10/- | In heu of 7,349,432 | Conversion of
Preference Preferenee Sharcs
Shares
19 Novemnber 12, 2016 288,030 104 10/~ | In lieu of 7,637,162 | Conversion of
Preference Preference Shares
Shares
20 Deceinber 14, 2016 1,080 10/~ 10/- | Tn licu of 7,638,242 | Conversion of
Preference Preference Shares
Shares
21 January 12, 2017 1,402,280 10/- 10/- | In lieu of 9,040,522 | Conversion of
Preference Preference Shares
Shares
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No. of Face Issue Cumulative
Sr. Date of Allotment Equity Value | Price N“m.‘e . of | No. . of Details
No. Shares (Rs) (Rs) Consideration Equity
issued Shares
22 February 10, 2017 384,610 10/- 10/~ | In lieu of 9,425,132 | Conversion of
Preference Preference Shares
Shares
23 February 24, 2017 276,156 10/- 10/~ | In Heu of 8,701,288 | Conversion of
Prefcrence Preference Shares
Shares

*Shares split inlo face value of Rs.10/-

14.6. The Delails of the Board of Directors of the Coinpany as on date publication of Public Announcement i.e. August 27,

2021 are as [ollows:

5r. Nane, DIN, Age and Designation | Qualifications | Pate of Other Directorships
No. | Gceupation of the Director Appointment/
Reappointment
1 Name: Arvind M. Kapobr, Chairman M.S. Polynter | 28-09-2020 1. Rishiroop Polymers
DIN -00002704, Engg. USA, Private Limited
Age - 67 years, and B.Tech 2. Rishiroop lloiding
Occupation- Business (JIT - Private Limited
Muinbai) 3. RishiChem
Distributors Private
Limited
4. RishiChem Mideast
Limited
5. Raga Ioldings
Limited
2 Name: Aditya A. Kapoor, Managing B.Sc. from 01-04-2019 1. Rishiroop Polymcrs
DIN-000030]9, Director Rose Huiman Privaie Limited
Age-38vyears, Institute of 2. Rishiroop Holdings
Occupation- Business Technology, Privale Limited
Usa 3. RishiChem
Disiributors Privale
Limited
4. RishiChem Mideast
Limited
5. Raga Holdings
Limited
3 Name: Dilipkumar P.Shah, Independent | FCA, FCS 01-04-19 Nit
DIN-00005072, Director
Age-68years,
Occupation Professional
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Sr. Name, DIN, Age and Designation | Qualifications | Date of Other Directorships

No. | Occupation of the Director Appointment/
Reappointment
4 Name: Hemant . Vakil Independent | FCA, FCS 21-05-2021 Vision Consullancy
DIN- 00780431, Director Private Limited

Age- 78 years,
Occupation-Professional

5 Name: Vijyatta Jaiswal, Independent | FCA 29-06-2020 Nil
DIN-07131327, Director
Age-46years,

CQccupation- Professional

6 Name: Atul R. Shah, Non- FCA 3-9-2021 RishiChem Distributors
DIN - 00004528, Executive Private Limited
Ape - 7] years, Director

Occupation - Service

14.7. The details of changes in the Board of Directors during the last 3 years preceding the date of publication of Public
Amnouncement, August 31, 2021 are as under:

Name of the Director Appointment/ Effective Date Reasons
Resignation/Change  in
Designation
Arvind M. Kapoor Re-appointment 28-09-2020 Retired and reappointed
Aditya A. Kapoor Re-appointiment 01-04-2019 Reappointed as

Managing Dircetor for a
term of three yeary

Dilipkumar P. Shah Re-appointment 01-04-2019 Coppletion of previous
termn

Hemant D. Vakil Re-appointment 21-05-2021 Completion of previous
term

Vijyatta Jaiswal Re-appointment 29-06-2020 Completion of previous
ferm

Atul R. Shah | Re-appointment 03-(39-2021 Retired and reappointed

14.8. The Buyback will not result in any benefil 1o the Promoter and Persons in Control of the Company or any Directors
of the Company or group companies, except to Lhe extent of cash consideration received from the Company pursuant
to their respective partieipation in the Buyback and the change in their sharcholding as per the response received in
the Buyback, as a result of the extinguishment of Equity Sharcs which will lead to a reduction in the Equity Share
capital of the Company, post the Buyback.
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15.

FINANCIAL INFORMATION ABOUT THE COMPANY

15.1. The salient financial information of the Company as extracted from Lhe latest Audited Financial Statements as at
preceding three financial years being March 31, 2021, March 31, 2020 and March 31, 201% are as under:

a) Based on audited standalone financial statements

(% in Lakhs)

Particulars For the yvear For the vear For the }'eﬁr
i~ ended March31, ended March ended March
e Al 312020 | 31,2019
Audited Audited ~ Audited |
: Ind AS Ind AS: Ind AS |
Months 12 12 12
Total [ncome 6.607.06 4,131.81 6,299.18
Total Expenses (excluding Finance costs and 4.807.41 4,385.89 5377.34
Depreciation & amortization, Tax and exceptional
itemis)
Finance Cost 24.26 23.63 25.88
Depreciation and amortization expense 47.78 33.76 45.08
Exceptional liems {Expenses/ (Income)) 2.120.25 - -
Profit/(Loss) before Tax 1,727.61 (331.47 850.87
Tax Expense §47.94 (47.35) 120.74
Profit/(Loss) afier Tax 2.999.91 (284.12) 730.14
Other Comprehensive Income/ (Loss) {OCI]), net of tax 10.21 0.51 (3.00)
Total Comprehensive Income 3,010.13 (283.62) 727.43
Equity share capital 970.13 970.13 970.13
Other Equity 7,675.40 5150.33 5691.34
Less: OCI {(28.39) (18.18) (17.08)
Net worth (¥) 8.274.98 5,749.91 6,290.92
Non currcnt Borrowings - - -
Cuzrent portion of long term borrowings - . -
Current borrowings - - -
Total Debt - - -

(*) Ner worth has been computed by considering balance of Qther Comprehensive Income as free reserves.

b) Key Financial Ratios on standalone basis are as follows

Financial Ratios [~ For the year For the year For the year
ended March 31, ended Mareh ended March 31,
2021 31,2020 2019
Andited Andited Aurlited
e e i === IndASTETER Ind-AS Ind AS
Manths 12 12 12
Earnings Per Share (Rs.) (Basic) 30.92 (2.93) 7.53
Earnings Per Share (Rs.) (Diluted) 30.92 (2.93) 7.53
Return on Net Worth (%) 36.25% -4.94% 11.61%
Book Valug Per Share (Rs.) 85.30 59.27 64.85
Debt-Equity Ratio - - -

The key financial ratios, mentioned herein above, have been computed as under:

| Net worth

Equity Share Capital + Reserves and Surplus
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Basic Eamings Per Share

Net Profit / {Loss) after Tax Atiribitable to Equity Shareholders / Weighted
Number of Equity Shares cutstanding

Dluted Eamings Per Share

Nel Profit/ {Loss) afier Tax Attributable to Equity Shareholders / Weighted
Number of Equity Shares cutstanding, adjusted with dilutive potential
ordinary sharcs

Book Value

year

Net worth / Number of Equity Shares outstanding at the end of the period/

Dibt-Equity Ratio

Total Debt/ Net Worth

Return on Net Worth {%4)

Net Profit 7 {Loss) after Tax / Net worth

The consolidated financial statements arc not prepared by the Comp

or associates, which requires consolidation.

any

as it docs not have any subsidiary, joint venture

15.2. The Company shall comnply with the SEBI (Substantial Acguisilion of Shares and Takeovers) Regulations, 2011,
wherever and if applicable. The Company hereby declares that it has complied with sections 68, 69 and 70 of the
Companies Act, 2013 and the Conipanies (Share Capital and Debentures) Rules, 2014, to the extent applicable.

16. STOCK MARKET DATA

16.1. The Equity Shares of the Company are currently listed and traded on BSE.

16.2. The high, tow and average markel prices in preceding three finaneial years (April to March) and the monthly high,
low and average market prices for the six completed calendar months preceding the date of publication of Publie
Announcement and the eorresponding volumes on BSE are as follows:

BSE
Period High Date of No. of Low (%) | Date of No.of | Averape Total |
It High equity £ Low equity | Price (¥}'| volume
shares shares 3 traded in
traded on traded that
that day on that period
day (No. of -
e e A i R shares)
PRECEDING THREE FINANCIAL YEARS (F.Y.)
Mar-21 98.9 | 10-02-2021 68,579 21 | 03-04-2020 1,898 44.73 12,21,823
Mar-20 67.4 | 28-05-2019 4,922 19.05 | 24-03-2020 2,546 39.44 4,56,096
Mar-19 133.9 | 03-05-2018 21.513 43.15 | 22-02-2019 gl 69.96 | 11.67,836
PRECEDING SIX MONTHS
Period High Date. of No. of Low (%) | Date of No.of | Average Total
@ High equity @ Low equity | Price (T} | volume
shares : shares ) traded in
traded on traded that.
that day on that: period
HeT S e e e i day. i +LPAIEEEE
Jul-21 100.5 | 07-07-2021 8.639 92.1 | 16-07-2021 15,885 9532 | 252,855
Jun-21 113 | 07-06-202]) 67.502 92 | 29-06-2021 28,587 131,58 375,818
May-21 120.1 | 21-05-2021 2,064,184 86.5 | 27-05-2021 42,435 99.54 9,064,208

31




Period High Date of No. of Low (3) Dateof | No.ol | Average Total

£l o High equity @ Low equity | Price (3) | volume
shares shares &) traded in

7l traded on traded that

that day on that period

day (No. of

s : shares)
Apr-2] 89.9 | 30-04-2021 8.012 77.05 | 13-04-2021 1,029 82.57 67,896
Mar-21 85.95 | 10-03-2021 5,217 76 | 17052021 | 2,551 | 8117 | 77,035
Feb-21 98.9 | 10-02-2021 457 58.1 | 01-02-202] 0473 81.60 3,59,649

Source: www. bseindia.com

(' High of daily high prices

HLow of daily low prices

D Average of the daily closing prices

16.3. The closing market price ol the Equity Shares on BSE on August 23, 2021, being the date on which the Company

17.

intimated to the Stock Exchange of the date of the Board Mceting was T94.75/-. The closing market price of the
Equity Shares as ou the date of the Board Meeting i.e. August 27, 2021 was 2104.60/- on the BSE.

DETAILS OF THE STATUTORY APPROVALS

The Buyback Offer is subject to approval, if any requived, under the provisions of the Companies Act. 2013, FEMA,
the Buyhack Regulations and/or such other applicahle rules and regulations in force for the time being.

Non-Resident Shareholders (excluding OCBs) pernitled under the automatic process prescribed under Regulations
10B of FEMA 20/2000-RB, dated 3-3-2000, read with the consolidated Foreign Direct Investment policy issued by
the Government of India, are not required to obtain approvals from RBI, subject to the adherence to relevant pricing
puidelimes of SEBI, documentation and reporting requirements for such transfers as specified by RBI for a listed
conipany.

Erstwhilec OCB arc required to obtain specific prior approval from RBT for tendering Equity Shares in the Buyback
Offer. The Company shall not accept Equity Shares from OCB Shareholders in respect of whoin such RBI approval
is required and copies of such approvals are not subinitted.

Registered Foreign Portlolio Investor including QFFs (RFPI) are permitled under the Foreign Portolio Investor
Scheme (FPD (o sell their duly acquired shares through buyback of shares by a listed Indian conpany in accordance
with the SEB] (Buy Back of Securities) Regulations, 2018,

As on date, there are no other statutory or regulatory approvals required Lo implement the Buyback Offer, other than
that indicated above. Tf any slalulory or regutatory approval becomes applicable subsequently, the Buyback Offer will
be subject to such statutory or regulatory approval(s). In the event of any delay in receipt of any statutory / regulatory
approvals, changes o the proposed timetable of the Buybaek Offer, if any. shall be intimated to the Stock Exchanges.

Eligible Shareholders, being Non-Resident Sharcholders of Equity Shares (excluding Fils) shall also enclose a copy
of the permission received by them froin RBI, if applicable, to acquire the Equity Shares held by them.

In case the Equity Shares are held on repalrialion basis, the Eligible Sharcholders who are Non-Resident Shareholders
shall obtain and enclose a letter from its authorized dealer/bank eonfirming that at the time of acquiring the Equity
Shares, payment for the same was made by such non-resident Eligible Shareholders from the appropriate account {e.g.
NRE a/c.) as specified by RBI in its approval. Yn case the Eligible Sharebolders who are Non-Resident Sharehelders
is not in a positien to produce the said centificate, the Equity Shares would be deemed to have been acquired on non-
repatriation basis and in that case the Non-Resident Eligible Shareholders shall subinit a consent letter addressed to
the Company allowing the Company to make the payment on a non-repairiation basis in respeet of the valid Equity
Shares accepled under the Buyback. In the event, such consent letter is not submitled by such non-resident Eligible
Sharcholders, the Company shall have the right to reject the Equity Sharcs tendered in the Buyback and acceptance of
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18.
13.1

18.2.

19.
19.1

19.2

19.3

such Equity Sharcs shall be at the sole discrction of the Company subject to such conditions as the Company may
deein fir including making paysnent for the same on a nou-repatriation basis.

DETAILS OF THE REGISTRAR TO THE BUYBACK AND COLLECTION CENTRE
.REGISTRAR TO THE BUYBACK

LINKintime
C-l{}.l, 247 Park
L.B.S. Marg, Vikhroli (W), Mumbai- 400 083
Tel. No.: +91 22 49186200; Fax: +91 22 4918696195,

Contact person: Sumeet Deshpandc; Email: rishiroop buvbacki@ linkintime ¢o.in

Website: www.linkintime.co.in;
SEBI Registration Number: INR0Q0004058;
CIN: US7190MH1999PTC 118368

COLLECTION CENTRE

Eligible Sharcholders arc requested to submit their Tender Fanin(s) and requisite documents either by registered post
/ speed post to the Registrar to the Buyback, superscribing the envelope as “Rishiroop Limited. — Buvback Offer
20217, or hand deliver the same to the Registrar to the Buyback at the address mentioncd in paragraph above during
office hours between 10.00 a.m. to 05.00 p.m. from Monday to Friday {except holidays, if any), so thal the same arc
received not later than 2 (two) days from the Buyback Closing Date (by 5 PM).

PLEASE NOTE THAT IT IS NOT MANDATORY FOR ELIGIBLE SHAREHOLDERS HOLDING AND
TENDERING EQUITY SHARES IN DEMAT FORM TO SUBMIT THE TENDER FORM AND THE TRS.

THE TENDER FORM AND OTHER RELEVANT DOCUMENTS SHOULD NOT BE SENT TO THE
COMPANY OR TO THE MANAGER TO THE BUYBACK,

PROCESS AND METHODOLOGY FOR THE BUYBACK

.The Company proposes to Buyback up to 6,40,000 (Six Lakh Forty Thousand) fully paid-up Equity Shares of face
value of T10/- (Rupees Ten only) each. {representing up to 6.60 % of the total number of outstanding Equity Shares
of the Conpany) from the Eligible Sharehaolders, on a proportionate basis, through the Tender Offer route using stock
exchange mechanism at a price of 125/~ (Rupees One Hundred and Twenty Five Only} per Equity Share, payable
in cash for an aggregate maxitnuin amount of up to ¥8.00.00,000/- (Rupces Eight Crorc only). The Buyback is in
accordance with the provisions of Section 68, 69, 70 and other applicable provisions. if any, of the Companics Act
and in accordance with Article 74 of the Articles of Association of the Company and subject to Regulation 4(iv)(a)
and other applicable provisions contained in the Buyback Regulations and sueh other approvals, perinissions and
sanctions as may be required, from time to time from statutory authorities and/ or regulatory authorities. The Buyback
Size 15 9.67% of the fully paid-up equily share cupital and free reserves as per the latest Audited Financial Statemenis
as at March 31,2021,

.The Company expresses no opinion as to whether Eligible Sharcholders should parnicipate in the Buyback and,

accordingly, Eligible Sharcholders arc advised fo consulf hieir own advisors to consider participation in the Buyback.

.The aggregate sharcholding of the Promoicr and Persons in Control as on the Record Date is 70,30,000 Equity Shares

which represents 72.46 % of the total number of outstauding Equity Shares of the Company. In terms of the Buvback
Regulations, under the Tender Offer, some of the Promoter and Persens in Control of the Company have an option
to participate in the Buyback. In this regard, the Promoter and Persens in Control have expressed their intention vide




their letters dated Augnst 27, 2621 to parlicipate in the Buyback. The extent of their participation in the Buyback has
been detailed in paragraph 9.4 of this LOF.

19.4. Assuming response to the Buyback is 100% (full acceptance} from al! the Eligible Sharcholders in proportion to their
respective Buyback Entitlement, the aggregate sharchalding of the Promoter and Persens in Control post the Buyback
will be 65.88,635 number of Equity Sharcs representing 72.71% of the total number of outstanding Equity Shares of
the Company, post the Buyback. Also, if none of the public sharcholders participate and only the Promoter and
Promoter Group participate to the extent of the Buyback Entitlement, their sharebolding may reducc to 71.15 % from
72.46% of the total equity share capital of the Company.

19.5. Record Dale and Ratio of Buyback as per the Buyback Entitlement in each Category:

(i  The company anrounced Thursday, September 9, 2021 as Record Date for the purpose of determining the
Buyback Entitlenient and the names of the Equity Shareholders who are eligible to participate in the Buyback.

(i) The Equity Sharcs to be bought back as a part of this Buyback arc divided into two categorics:
(a) Rescrved category for Small Shareholders (“Reserved Category™); and
(b) General category for Eligible Sharcholders other than the Small Sharcholders (“General Category™).

(iil) As defined in the Buyback Regulations, Small Sharcholder includes a sharcholder, who holds Equity Shares
of the Company, as on the Record Date, whose market value. on the basis of closing price on the recognized
Stock Exchange registering the highest trading volume, as on Record Date, is not more than 22,60,600/-
(Rupees Two Lakh Only). As on the Record Date, the ¢losing price on BSE, being the stock exchange
registering the highest trading volume, was Z109.05/-. Accordingly, a1l Equity Sharcholders holding not more
than 1,834 Equity Shares as on the Record Dale are classified as "Small Shareholders™ [or the purpose of the
Buyback,

{iv) Small Shareholders holdings of multiple detnat accounts would be clubbed together for identification of small
sharcholder if sequence of Permancnt Account Number for all holders is matching. Similarly, in case of

physical sbarcholders, if the sequence of names of joint holders 1s matching, holding under such (olios should
be clubbed together for identitication of small shareholder .

(v} Based on the above definition, there are 5,212 Small Shareholders in the Company with aggregate
shareholding of 1,093,274 Equily Shares as on the Record Date, which constitutes 11.27 % of the total number
of outstanding Equily Shares of the Company and 170.82 % of the maximum number of Equity Shares which
the Company proposes to buyback as a part of this Buyback.

{vi) Incompliance with Regulation 6 of the Buyback Regulations, lhe reservation for the Small Shareholders, will
be higher of:

(a) 15% (fiftcen pereent} of the number of Equity Shares which the Company proposes to Buyback e, [5%
of 6,40,000 (Six Lakh Forty Thousand} Equity Shares which works oul Lo 96,000 (Ninety-Six Thousand)
Equity Shares; or

{b) The number of Equity Shares entitled as per their sharcholding as on Record Date i.c. Thursday,
Scptember 9, 2021 which works out to be 72,124 Equity Shares.

(1} All tbe outstanding Equity Shares bave been used for computing the Buyback Entitleinent of Small
Shareholders since the Promoter and Persons in Control also intend to offer Equity Shares beld by
them in the Buyhack.

Bascd on the above and in accordance with Regulation 6 of the Buyback Regulations, 96,000 (Rounded off)
Equity Shares bave been reserved for Small Sharebolders. Accordingly, General Category shall consist of
5,44,000 Equily Shares.

(vii) Based on the above Buyback Entitleinent, the ratio of Buyback for both categories is decided as below:
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. Category of Shareholders ' |7 =7 ~ Ratioof Buyback* -

Reserved  category for  Small | 5 Equily Shares out of every 57 Equily Shares held on (he
Shareholders Record Date.

General category Eligible | 6 Equity Shares out of every 95 Equity Shares held on the
Shareholders  other than  Small | Record Date.
Shareholders

*The above Ratio of Buyback is approximate and providing indicative Buyback Entirlemeni. Any
computation of entitled Equity Shares nsing the above Raiio of Buyback may provide a slightly different
aumber due to rounding-off. The actual Buvbuck Entitlement for Reserved category for Small Shareholders
is 8.780964333 % and General category for all other Eligible Shareholders is 6.319692324 %.

19.6. Fractional Entitlements:

If the Buyback Entitlernent under the Buyback, after applying the above mentioned ratios to the Equiiy Shares held
ot Record Date, is not a round number (i.e. not in the multiple of 1 Equity Share), then the (ractional entittement
shall be ignored for computation of Buyback Entitleinent to tender Equity Sharcs in the Buyback lor both calegories
ol Eligible Sharcholders.

On account of ignoring the fractional entitlement, those Sinall Shareholders who hold 11 or less Equity Sharcs as
on Record Date will be dispatched & Tender Form with zero entillement. Such Small Shareholders are entitled fo
teneler Additional Equity Shares as part of the Buyback and will be given preference in the aceeptance of onc Equity
Share, if such Small Sharcholders have tendered for Additional Equity Shares.

19.7. Basis of Acceptance of Equity Shares validly tendered in the Reserved Category for Small Shareholders:

Subject to the provisions contained in this LOF, the Company will accept the Equity Shares tendered in the Buyback
by the Small Shareholders in the Reserved Calegory in the lollowing order ol priority:

(i) Acceplance of 100% Equity Shares [rom Small Shareholders in the Reserved Category, who have validly
tendered their Equity Shares to the extent of their Buyback Entitlement or the nwinber of Equity Sharcs tendered
hy themn, winchever 15 less.

{(ii) Post the ucceptance as described in paragraph 19.7 (i} above, in case there are any Equity Shares Icfi to Le
hought back from Small Shareholders in the Reserved Calegory, the Small Shareholders who were entitled to
tender zero Equity Shares (on account of ignoring the fractional entitlement), aud have tendered Additional
Cquity Shares as part of the Buyback, shall be given preference and 1 {one) share each from the Additional
Equity Shares applied by these Swnall Sharcholders shall be bought back in the Reserved Category.

(iii} Post the acceptance as described in paragraph 19.7 (i) and 19.7 (ii) above, in case there are any Equily Shares
left to be bonght back in the Reserved Category, the Additional Equity Shares tendered by the Small
Sharcholders over and above their Buyback Entitlement, shall be accepted in proportion of the Additional
Equity Shares tendered by them and the Acceptances per Smalf Sharcholders shall be inade in accordunce with
the Buyback Regnlations, i.e. valid acceptances per Small Shareholder shall be equal to the Additional Equity
Shares validly tendered by the Small Shareholder divided by the total Additional Equity Shares validly tendered
and multiplicd by the total pending number ol Equity Shares to he accepted in Reserved Category. For the
purpose of this calculalion, the Additional Equity Shares laken into account [or such Smiall Shareholders, [rom
whom | (one) Equity Share has been accepted in accordance with paragraph 19.7 (i) above, shall be reduced
by 1 (one).

(iv) Adinstment lor fractional results in case of proportionate Aeceptance, as described in paragraph 19.7 (i) above:

{a) For any Small Sharcholder, il the number of Additional Equity Shares to be aecepted, caleulated on a
proporticnale hasis is not in the multiple of 1 {one) and the fractional Acceplance is greater than or equal
to 0.50, then the fraction would be rounded ofl to the nexl higher inieger.




(b) For any Small Shareholder, if thc number of Additional Equity Shares to be aecepled, caleulated on a
proportionate basis is not in the multiple of | {onc) and the fractional Acceptance is less than 0.50, then
e fraction shall be ignored

19.8. Basis of Acceptance of Shares validly tendered in the General Categery:

Subject 1o the provisions conlained in the LOF, the Company will accept the Equity Shares tendered in the Buyback
by Eligible Sharcholders other than Small Shareholders in the General Category in the following order of priority:

(i}

(i)

Acceptance of 100% Equily Shares froin Eligible Shareholders other than Small Shareholders in the General
Category who have validly tendered their Equity Shaves, to the extent of their Buyback Entitlenent, or the
uumber of Equity Shares tendered by them, whichever is less.

Posl the Acceptance as described in paragraph 19.8 (1) above, in case lhere are any Fquity Shares lelt 10 he
bought back in the General Category, then the Additional Equity Shares tendered by the other Eligible
Sharcholders over and above their Buyback Entidement shall be Aceepicd in proportion of the Additional
Equity Shares tendered by them and the acceptanees per sharcholder shall be made in accordanee with the
Buyback Regulations, i.e. valid acceptances per sharcholder shali be equal to the Additional Equity Shares
validly tendered by the Eligible Sharcholders divided by the total Additional Tquity Shares validly tendered in
the General Category and multiplied by the total pending number of Equity Shares to be Accepted in General
{ategory.

(iiiy Adjustment for fraetienal results in case of propertionate acceptance as described in paragraph 19.8 (i) and (ii)

above:

(a} For any Eligible Shareholder, if the number of Additional Equity Shares to be accepted, calculated on a
proporiionate hasis is not in the multiple ot™ ! (one) and the fractional Aeccptance is greater than or cquat
to 0.30, then the fraction would be rounded off to the next higher integer.

{b) For any Eligible Shareholder if the number of Additional Equity Shares 1o be accepled. cafculated on a
proportionate basis is not in the multiple of 1 (one) and the fractional Aeceptance is less than .50, then
the fraction shall be ignored.

19.9. Basis of Acceptance of Equity Shares between the hwo Categories

(i}

(i)

(i)

After accepiances of tenders, as mentioned in paragraph 19.7 and 19.8, in case, there are any Shares left to be
bought back in one category (“Partially Filled Category™) and there are additional unaccepted validly tendered
Shares (“Further Additional Shares™) in the second category ("Over Tendered Category™), then the Further
Additional Shares in the Qver Tendered Category shall be accepted in a proportionate maaner ie. valid
acceptances per Shareholder shall be equal to Further Additional Shares validly tendered by the Shareholder in
the Over Tendered Category divided by the total Further Additional Shares in the Over Tendered Category and
nultiplied by the total Shares left to he bought back in the Partially Filled Category

If the Partially filled Category is the General Category, and the second category is the Reserved Category for
Small Shareholders, then for the purpose of this caleulation, the Addilional Equity Shares tendered by such
Small Shareholders, from whom 1 {one} Equity Share has been accepled in accordance with paragsaph 19.7 (ii)
shall be reduced by 1 (one).

Adjustment for fraction results in case of proponionate Acceptance, as delined in paragraph 19.9 (i) and (i)
above:

(a) For any shareholder, if the nuinber of Addittonal Equity Shares o be aecepled, calculated on a
proportionate basis is not in the muttiple of | and the fractional acceplance is greater than or equal to 0.50,
then the fraction would be rounded off to the next higher integer.

(b) For any shareholder, il the wumber of Additional Equity Shares o be accepted, calculated on a
proportionate basis is not in the multiple of 1 and the fractional acceptunce is less than 0.50, then the
fraction shall be ignored.
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19.10, For avoidance of doubt, it is clarified that:

(i} The Equity Shares accepted under the Buyback fromn each Eligible Shareholder, in accordance with paragraphs
above, shall not exceced the nuinber of Equity Shares tendered by the respective Eligible Shareholder;

{ii) The Equity Shares accepted under the Buyback from each Eligihle Shareholder, in accordance with paragraphs
above, shall not exceed the number of Equity Shares held by respective Eligible Shareholder as on the Record
[ate; and

(1) The Equity Shares teudered by any Eligible Shareholder over and ahove the number of Equity Shares held by
such Eligible Sharcholder as on the Record Date shall not be considered for the purposc of Acceptance in
accordance with the paragraphs above.

(iv) In case of any praclical issues, resulting oul of rounding-off of Equity Shares or otherwise, the Board or any
person(s) authorized by the Board will have the authority lo decide such final allocation with respect to such
acceptance or rounding-ofT or any excess of Equity Shares or any shortage of Equity Sharcs after allocation of
Equity Shares as set out in the process described in this paragraph.

19.11. Clubbing of Entitlemnent

In order o ensure that the same sharcholders with multiple demat accoums/folies do not receive a higher entitlement
under the Small Shareholder category, thc Company will club together the Equity Shares held by such sharcholders
with a common PAN for determining the category (Small Shareholder or Genceral) and entitlement under the Buyback.
In case of joint sharéhalding. the Company will ¢lub together the Equity Shares held in cases where the sequence of
the PANs of the joint shareholders is identical. In case of Eligible Shareholders holding Equity Shares in physical
form, where the sequence of PANs s identical and where the PANs of all joint shareholders are not available, the
Company will cheek the sequence of the names of the joint holders and club together the Equity Shares held in such
cases where the sequence of the PANs and name of joint shareholders are identical. The shareholding of institutional
investors such as mutual funds, pension funds/trusts, insurance companies, etc. with a common PAN will not he
clubbed together for determining the category and will be considercd separately where these Fquity Shares are held
for diffcrent schemes and have a different deinal account nomenclature based on information prepared by the
Registrar as per the shareholder records received from the Depositories. Further, the Equity Shares held under the
category of “clearing members™ or “corporate body margin account” or “corporate body — broker” as per the
beneficial position data as on Record Date with common PAN are not proposed to be clubbed logether for determining
their cntitlement and will be considered separately, where these Equity Sharcs are assumed to be held on behalf of
clients.

20. PROCEDURE FOR TENDERING EQUITY SHARES AND SETTLEMENT

20.1. The Buyback is open to all Eligible Shareholders/beneficial owners for Eligible Sharcholders of the Company.
holding Equity Shares <ither in physical and/or electronic form on the Record Date (subject to Lthe provisions of
paragraph 20.22).

20.2. The Company proposes to implement the Bayback through the tender offer process, on a proportionate basis, The
Letter of Offer and Tender Form, outlining the terms of the Buyback and additional disclosurces as specified in the
SEBI Buyback Regulations, will be sent to Eligible Shareholders whose names appear on the register of members of
the Company, or who are beneticial owners of Equity Shares as per the records of Depositories, on the Record Date,
as per the SEBI Buyback Regulations and such other circulars or notifications, as may be applicable.

20.3. The Eligible Sharcholders. who have registered their cmail IDs with the depositories/the Company, shall be
dispatched the Letter of Offer and Tender Form through electronic means. On receipt of a request from any
shareholder to receive a copy of the letter of offer in physieal form, the same shall ke provided. The Eligible
Shareholders who have not registered their einail ids with the depositories/the Cownpany, shall be dispatched the
Letter of Offer through physical mode by registered post/speed post/courier. [n case of non-receipt of Letter of Offer
and the Tender Form, pleasc follow the procedure as mentioned in paragraph 20.24 below. The Company shall aceept
all the Equity Shares validly tendered in the Buyback by Eligible Sharcholders, on the basis of their Buyback
Entiticment as on the Record Date
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20.4.

o
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20.6.

20.7.

20.8.

209.

26.10.

20.11.

20.12.

20.13.

The Company will not aceept any Equity Shares offcred in the Buyback which arc under any restraint order of a
Cowr/ any other comnpetent authority for transfer/ disposal/ sale or where loss of share certificates has been notified
te the Company or where the title to the Equity Shares is under dispute or s otherwise not clear and the duplicate
share certificates have not been issued either due o such request being under process as per the provisions of law or
where any other restraint subsists or otherwisc.

.The Company shall comply with Regulation 24(v) of the Buyback Regulations which states that the Company shall

nof buyback the locked-in Equity Shares and non-transferable Equity Shares till the pendency of the Jock-in or till
the Equity Shares become transferable.

Eligible Shareholders will have to wransfer the Equity Shares from the same demat account, in which they were
holding the Equity Shares as on the Record Date and in casc of multiple demat accounts, Eligible Shareholders are
required to tender the applications separately from ecach demat account. In case of any changes in the demat account
in which the Equity Shares were held as on Record Date, such Eligible Shareholders should provide sufficient proof
of the same to the Registrar to the Buyback and such tendered Equity Shares may be accepted subject to appropriate
verification and validation by the Registrar to the Buyback. The Board or Buyback Commitiee authorized by the
Board will have the authority to decide such final allocation in case of non-receipt of sufficient proof by such Eligible
Sharcholder.

Eligible Sharchelders” participation in Buyback is voluntary. Eligible Sharcholders holding Equity Shares of the
Company may choose to participate and get cash in liew of shares to be accepted under the Buyhack or they may
choose not to participate. Eligible Sharcholders helding Equity Shares of the Coinpany may also accept a part of their
entitlement. Eligible Sharcholders holding Equity Shares of the Company alsa have the option of tendering Additional
Shares {over and above their entittement) and participate in the shortfall created duc to nen-participation of some
other Eligible Shareholders, if any. The acceptance of any Equity Shares tendered in excess of the Buyback
Entitiement by the Eligible Shareholder shall be in terms of the procedure outlined herein.

The maximum tender under the Buyback by any Eligible Shareholder cannot exceed ihe number of Equity Shares
lheld by rhe Eligible Sharcholder as on the Record Date.

The Company shall aceept all the Equity Shares validly tendered for the Buyback by Eligible Sharcholders, on the
basis of their Buyback Entitlement as on lhe Reeord Date and also Additional Equity Shares if any tendered by
Eligible Sharcholders will be accepted as per paragraph 19.6, 19.7, 19.8, 19.9 and 20.12.

Eligible Shareholders will have to transfer their demat shares froin the same demat account in which they were
holding such demat shares (as on the Record Date). In case of multiple dewnat accounts, Eligible Sharcholders are
required to lender the applications scparately from cach demat account. In case of any changes in the demrat account
iu wbich the demat shares were held (as on Recerd Datce), such Eligible Sharcholders should provide sufficient proof
of the sampe to the Registrar to the Buyback, aud such tendered demat shares may be Accepted subject to appropriate
verification and validation by the Registrar. The Board or the Buyback Committee authorised by the Board will have
the authorily to decide such final allocation in case of non-receipt of sufficient proof by such Eligible Sharchelder.

As elaborated under paragraph 19.5 above, the Equity Shares proposed o be boughi as a part of the Buyback are
divided into two categorics; (a) Reserved category for Small Sharcholders and {b) the General caiegory for Eligible
Shareholders other than Small Sharcholders and the Buyback Entitlemecnt of Eligible Sharcholders in each category
shall be calculated accordingly.

After accepuing the Equity Shares tendered on the basis of Buyback Entitlement, Equity Shares left to be bought as a
part of the Buyback, if any, in one category shall first be accepted, in proportion o the Equily Shares lendered, over
and abovc their Buyback Entitlement, by Eligible Shareholders in that category, and thercafter, from Eligible
Shareholders who have tendered over and above their Buyback Entittement, in other category.

The Buyback shall be implemented using the “Mechanism for acquisition of shares through Stock Excbange” notified
by SEBI circular and following the procedure prescribed in the Companies Act and the Buyback Regulations, and as
may be determincd by the Board {including any person authorized by the Board to complete the formalities of the
Buyback} and on such terms and conditions as may be permitted by law from time 0 time.
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20.14.

For implementation of the Buyback, the Company has appointed IT1 Sccuritics Broking Ltd. the registered broker to
the Company (the “Company’s Broker™) through whom the purchases and settlement on aecount of the Buyback
would be made by the Comnpany. The contact details of the Company’s Broker are as follows:

Name: ITT Securities Broking Ltd.

Address: Unit No. 2002, A Wing, Naman Midtowu, Elphistone Road, Mumbai-400013
Tel. Ne.: 022-40273600

Contact Persen: Kuldecp Vashist

Email: kvashist@itiorg.com; Website: www.itisb.co.in;

SEBI Registration Number: INZ000005835

Corporale Identity Number: U74120MH1994PLCO77946

20.15. The Company shall request BSE being the designated stock exchange (“Designated Stock Exehange™) lo provide

20.16.

a scparate window (the “Acquisition Window™) to facilitate placing of sell orders by the Eligible Shareholders
who wish to tender their Equity Shares in the Buyback. The details of the Acquisition Window will be as specified
by BSE from time to time. All Eligible Sharcholders may place orders in the Acquisition Window, through their
respective stock brokers (“Seller Member™),

In the cvent Seller Mcmber(s) arc not registered witli BSE then that Eligible Sharcholder can approach any BSE
registered stock broker and can make a bid by using quick unique client code (UCC) facility through that BSE
registered stock broker after submilting the details as inay be required by the siock broker to be in compliance with
the SEBT regulations. [n case Eligible Shareholder is not able to bid using quick UCC facilily through any other
BSE registered stock broker then the Eligihle Shareholder may approach Company's Broker viz. 1T1 Securities
Broking Ltd., to bid by using quick UCC facility. The Eligible Shareholder approaching BSE registered stock
broker (with whom hc docs not have an account) may have 1o submit requisite docunients as may be required.

.20.17. During the tendering period. the order for sclling the Equity Shares will be plaeed in the Acguisition Window by

Lligible Sharchotders through their respective stock brokers during normal trading hours of the sccondary market.
The stock brokers (“Seller Member(s)') can enter orders for demat shares as well as physical shares.

20.18. Modification/cancellation of erders and multiple bids fromn a single Eligible Shareholder will be allowed during the

Tendering Period of the Buyback, Multiple bids made by single Eligible Sharebolder selling the Equity Shares shall
be clubbed and considered as “one™ bid for the purposes of Acceptance.

20.19. The cunmulative qnantity tendered shall be made available en the website of the BSE {(www.bseindia.com)

throughout the trading sessions and will be updated at specitic intervals during the lendering period.

20.20. All documents senl hy the Eligble Shareholder will be at their own risk. Eligible Shareholders are advised to

20.21

safeguard adcquately their intcrests in this regard.
. Procedure 1o be followed by Eligible Shareholders holding Equity Shares in the dematerialised form

(i} Eligibte Sharcholders who desire to tender their Equily Shares in the deinaterialized form under the Buyback
would have to do so through their respective Seller Member by indicating to their Seller Member the details
of Equity Shares they intend (o tender under the Buyback.

(ii) The Seller Member would be required o place an order/bid on behalf of the Eligible Sharchelders who wish
to tender Equity Shares jn the Buyback using the Acquisition Window of ihe BSE. Before placing the bid,
the concerned Seller Menber would be required 1o transfer the tendered Equity Shares to Lhe special account
of Clearing Corporation, by using the seitlement munber and the procedure prescribed by the Clearing
Corporation. This shall be validated at the titne of order/bid entry.

(ii1) The details of the special account of Clearing Corporation shall be informed in issue opening circular that
will be issucd by BSE/Clearing Corporation.

(iv) For custodian participant orders for demat Equity Shares early pay-in is mandatory prior to confirmation of
order by custodian. The custodian shall either confirm or rejeet the orders not later than the closing of trading
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hours on the last day of the tendermg pertod. Therealter, all unconfirmed orders shall be deemed to be
rejected. For all confirmed custodian participant orders, order modification shall revoke the custodian
coufirmation and the revised order shall be sent to the custodian again for confirination.

{v} Upon placing the order. the Seller Member shall provide transaction registration slip (*TRS™) gencrated by
the stock exchange bidding system to the Eligible Sharcholder. TRS will centain details of order submitted
like bid 1D No., DP 1D, client ID, no. of Equity Shares tendered, ¢ic.

(vi) All Eligible Shareholders shall also provide all relevant documents, which are necessary to cnsure
transferability of the Equity Shares in respect of the Tender Form to be sert. Such documents may include
(but not be limited to):

(a} Duly attested power ol attorney, if any person other than the Eligible Shareholder has signed the Tender
Form;

(by Duly attcsted death certificate and succession certificate / legal hetrship certificate, in casc any Eligible
Shareholder has expired; and

{c) In case of companies, the necessary certified corporate authorizations (including board and / or general
meeting resolutions).

(viiy In case of demat Equily Shares, subinission of Tender Form and TRS is not reguired. After the receipt ol
LEquity Shares in the special account of the clearing corporation and a valid bid in the exchange bidding
system, the Buyback shall be deemed to have been accepted, for demat Equily Shareholders.

(viii) The Cligible Shareholders will have to ensure that they keep the DP Account active and unbloeked to reccive
credit in case ol retum of Equity Shares due to rejection or due to prorated buyback decided by the Company.
Further, Eligible Sharcholders wilt have to ensure that they kecp the savings bank account attached with the
DP account active and updated to receive credis remittance duc to acceptance of Buyback of shares by the
Company

(ix) Excess demat shares or unaccepted demat shares, if any, tendered by the Eligible Shareholders would be
returned to themn by Clearing Corporation. [f the securities transfer instruction is rejected in the depository
system, duc to any issue then such sccurities will be {ransferred to the respective Seller Member’s
deposilory pool account for onward transter to the Eligible Sharcholder. In case of cuslodian participant
orders, demat shares or unaccepted demat shares, if any, wil! be returned to the respective custodian
depository poof aceount.

20.22. Procedure to be followed by Registered Eligible Shareholders holding Equity Shares in physical form

()

(1)

In accordance with the Frequently Asked Questions issucd by SEBI, “FAQs — Tendering of physical shares in
buy-back offer through tender route/open offer/exit offer/delisting” dated February 20, 2020 and SEBI Circular
No. SEBI/HO/CFD/CMD I/CIR/P/2020/144 dated July 31, 2020. Shareholders holding securities in physical
form are allowed to tender shares in buy-back through Tender Offer route. However, such tendering shall be as
per the provisions of respective regulations.

the procedure for tendering to be followed by Eligible Shareholders holding Equity Shares in the Physical forin
is us detailed below.

(iii) Eligible Sharcholders who are holding physical Equity Shares and intend to participate in the Buyback will be

required to approach the Stock Broker along with the complete set of documents for verification procedures to
Le carried oul including the (i) original share certificate(s) (i.e. certificates issued on or afler July 24, 2007, date
of allotment pursuant to Scheme of Arrangement (as defined above)), (ii) valid share transfer form(s) duly filled
and signed by the transferors with signatures attested by the bank official (i.e., by all registered shareholders in
same order and as per the specimen signaturcs registered with the Company) and duly witnessed at the
appropriate place awthorizing the transfer in favor of the Company, (iii) self-attested copy of the shareholder’s
PAN Card, and (iv) any other rcleyant documents such as power of attorney, corporate authorization (including
board resolution/ speciimen signature), notarized copy of death certificale and succession. certificate or probated
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will, if the original sharcholder has dcecased, cte., as applicable. In addition, if the address of Eligible
Shareholder has undergone a change from the address registered in the Register of Sharcholders of the Company,
the sharcholder would be required to submit a scif-atlested copy of address proof consisting of any one of the
following documents: »alid Aadhar Card, Voter Identity Card, Driving License or Passport.

(iv) Based on thesc documncnts, the Stock Broker shall place the bid on behalf of the Eligihle Sharcholder holding
Equity Shares in physical form who wishes to tender Equity Shares in the Buyback using the acquisition window
of the Stock Exchanges. Upon placing the bid, the Stock Broker shall provide a TRS generated by the Stock
Exchange bidding system to the Eligible Sharcholder. The TRS will contain the details of the order submitted
like folio number, certificate number, distinctive number of Equity Shares tendercd etc.

(v) The Stock Broker/Eligible Sharcholder has to dcliver the original share certificate(s) and documents (as
mentioned above) along with the TRS either by regisiered post or courier or hand delivery to the registrar to the
Buyback j.e. Link Intime Privalc Limited (“Regiswrar™) (at the address mentioned at paragraph 18 ahove or the
collection centers of the Registrar details of which will be included in the letter of offer) within 2 {two) days of
bidding by the Stock Broker. The envelope should be super scribed as “Rishiroop Limited. - Buyback Ofter
20217, One copy of the TRS will be retained by the Regisirar and it will provide acknowledgesnent of the saine
to the Stock Broker/Eligible Sharehoider.

(vi) Eligihle Shareholders holding physical Equity Shares should note that physical Equity Shares will not be
accepted unless the eoinplete set of documents s submitted. Acceptance of the physical Equity Shares for the
Buyback shall he subjcct to verification as per the Buyback Regulations and any further directions issued in this
regard. The Registrar will ventfy such bids based on the docutnents submitted on a daily basis and ill such tisne
the Stock Exchanges shall display such bids as ‘unconfirmed physical bids’. Once the Registrar confirms the
bids, they will be treated as “confirmed bids’

{v11} Tn case any Eligible Shareholder has suhmitred Equity Shares in physical forin for dematerialization, such
Eligible Sharcholders should ensure that the process of getting the Equity Shares dematerialized is eonpleted
well in time so that they can participate in the Buyback betore Buyback Closing Date.

(viil) An unregistercd sharcholder holding Physical Shares may also tender his shares for Buyback by suhmitting the
duly executed mransfer deed for transfer of shares, purchased prior to Record Date, in his name. along with the
ofter form, copy of his PAN card and of the person trem whom he has purchased shares and other relevant
documents as required for transfer, iF any.

20.23. For Equity Shares held by Eligible Shareholders, being Non-Resident Sharcholders of Equity Sharcs (Read
with paragraph 17 “Details of the Statutory Approvals™):

(1) Eligible Shargholders, being Non-Resident Sharcholders of Equity Shares (excluding FlIs) shall also enclose a
copy of the permission received by them hrom RBI, it applicable, to acquire the Equity Shares held by them.

(i) In case the Equity Shares are held on repatriation basis, the Shareholders who are Non-Resident Shareholders
shall obtain and enclose a letter from its authorized deater/bank confirming that at the time ot acquiring the
Equity Shares, payment for the same was made by such non-resident Shareholder from the appropriate account
(e.g. NRE a/c.) as specified by REI in its approval. In case the Shareholders who are Non-Resident Shareholders
is nol in a posilion to produce the said certifieate, the Equity Shares would be deemed to have been acquired on
non-repatriation bagis and in that case the Non-Resident Sharchelder shall submit 2 consent letter addressed to
the Company allowing the Coinpany to make the payment on a non-repatriation basis in respect of the valid
Equity Shares accepted under the Buyback. In the event, such consent letter is not submitted by such non-resident
Shareholder, the Company shall have the right to reject the Equity Shares tendered in the Buyback and
aeceptance of such Equity Shares shall be at the sole diseretion of the Company subject to sueh conditions as
the Company may deem tit including making payment for the same on a non-repatriation basis.

THE NON-RECEIPT OF THE LETTER OF OFFER BY, OR ACCIDENTAL OMISSION TO DISPATCIL
THE LETTER OF OFFER TO ANY PERSON WHO IS ELIGIBLE TO RECEIVE THE LETTER OF
OFFER, SHALL NOT INVALIDATE THE BUYBACK IN ANY MANNER.

4]




20.24. In ease of non-receipt of the Letter of Offer:

(i) In case the Equity Shares are in dematerialised form: Eligible Shareholder may participate in the Buyback by
downloading the Tender Form from the website of the Company i.c. www.rishiroop.in or by providing their
application in writing on plain paper, signed by Eligihle Shareholder or all Eligihle Shareholders {in ease Equity
Sharcs are in joint name), stating nmine and address of Eligible Shareholders, number of Equity Shares held as on
the Record Date, Client 1T} number, P Name/ 1D, beneficiary account number and number of Equity Shares
tendered for the Buyback. For further process. please refer to paragraph 20.21 titled “Procedure 10 be followed by
Eligible Shareholders holding demat shares” on page 49 of this Letter of Offer.

(ii) In_case the Egquifv Shares ave in phvysical form: Eligible Shareholder may participate in the Buyback by
downloading the Tender Forin from the website of the Company (i.e. www.rishiroop.in) providing their application
in writing on piain paper signed by Eligible Shareholder or all Eligible Sharcholders (in case Equity Sharcs are in
joint name) stating name, address, folio mumber, number of Equity Shares held, share certificate nurber, number
of Equity Shares tendered for the Buyback and the distinciive numbers thereof, bank account details together with
the original share certificate(s), copy of Eligible Shareholders PAN card(s) and executed Form SH-4 in favour of
the Company. The transfer Form (SH-4) can be downloaded from the Company’s website www.risbiroop.in.
Eligible Sharcholders must ensure that the Tender Form, along with the TRS and requisite documents (as mentioned
in paragraph 20.22 {iii) above}, reach ihe collection centers not later than 2 (two) days from the Buyhack Closing
Date (by 5 PM). If the signature(s) of the Eligible Shareholders provided in the plain paper application differs from
the specimen signature(s) recorded with the Registrar / Company or are not in the same order (although attested},
the Comnpany / Registrar shali have a right to reject such applications.

Please note that Eligible Shareholder(s) who intend to parlicipate in the Buyback will be required to approach their
respective Seller Member (along with the complete set of documents for verification procedures) and have to ensure
that their bid is entered by their respective Seller Member in the electronic platforin to be made available by BSE
before the Buyback Closing Date.

The Conipany shall accept Equity Shares validly tendered by the Equity Sharcholder(s) in the Buyback on the basis
of their sharcholding as on the Record Date and the Buyback Entitleinent. Eligible Sharcholder(s) who intend to
participate in the Buyback using the “plain paper” option as mentioned in this paragraph are advised to confirm
their Buyback Entitlement trom the Registrar to the Buyback, before participating in the Buyback

20.25. Non-receipt of the Letter of Offer by, or accidental omission to dispaich the Letter of Offer to, any Eligible
Sharcholder, shall not invalidate the Buyback in any way.

20.26. The acceptance of the Buyback made by the Coinpany is entrely at the discrction of the Eligible Sharzchelders of
the Cornpany. The Company does not accept any responsibility for the decision of any Eligihle Shareholder to
either participate or to not participate in the Buyback. The Company will not be responsible in any manncr for any
loss of share certificate(s) and other documents during transit and the Eligible Shareholders are advised to
adequalely safeguard their inlerest in this regard.

20.27. Method of Settlement
Upon finalizalion of the basis of acceptance as per Buyback Regulations and in terms of this LOF:

(1) The settlement of trades shall be carried out in rhe manner similar to setttement of trades in the secondary
market.

(i1) The Company will pay funds pertaining to the Buyback to the Coinpany Broker who will transfer the funds to
the Clearing Corporation’s bank account as per the prescribed schedule. The settlements of fund obligation for
demat shares shall be affected as per the SEBI circulars and as prescribed by BSE and the Clearing Corporation
from time 1o titne. For demat shares accepted under the Buyback, such benefieial owners will receive funds
payout in their bank account as provided by the depository system directly to the Clearing Corporation and in
casc of Physical Shares, the Clearing Corporation will release the funds to the respective Seller Member(s) as
per secondary market payowt mechanism. If such shareholder’s bank account details are not available or if the
funds fransfer mstraction is rejected by RBT/ bank(s), duc to any reasons, then ihe amount payable to the
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concerned sharcholders will be transferred to the respective Seller Member for onward transfer to such
sharcholders.

(ii1) In ease of certain client types viz, Non-Resident Sharcholders (where there may be speeific RBI and other
regulatory requirements pertaining to funds pay-out) whe do not opt to setile through custodians, the funds pay-
out would be given to their respective Seller Member’s setflement accounis for releasing the samc to the
respective Eligible Sharchelder’s account. For this purpose, the elient type details would be collected froin the
Depaositories, whercas amount payahle to the Eligible Shareholder pertaining to the bids settled through
custedians will be transferred to the settlement bank account of the custodian. each in accordance with the
applicable mechanism prescribed hy the Stock Exchanges and the Clearing Corporation freim timne to time.

(iv) The Equity Shares bought back in the deinat form weuld be transferred directly to the demat account of the
Company (“Special Demat Account™) provided it is indicated by the Company's Broker or it will be transferred
by the Company’s Broker to the Special Deinat Account on receipt of the Equity Shares from the clearing and
scttlement mechanism of the Designated Stock Exchange,

(v) The Seller Meniber would issuc contract note and pay the consideration for the Equity Shares accepted under
the Buyback and return the balance unaccepted Equity Shares to their respective clients. Company Broker would
also issue a contract note to the Company for the Equity Sbares accepted under the Buyback.

(vi) The Eligible Shareholders will have to ensure that they keep the DP account active and unblocked to receive
credit in case of return of Equity Shares, due to rejection or due to non—acceptance of shares under the Buyback.

(vii) Excess demat Equity Shares or unaccepted deinat Equity Shares, if any, tendered by the Eligible Shareholders
would be returmed to themn by the Clearing Corporations directly to the respective Eligible Shareholder’s DP
account, as part of the exchange payout process. [f the sceurities transfer instruciion is rejected in the depository
sysiem, duc to any issuc then such sccuritics will be transferred to the Seller Member’s depository pool account
for onward transfesr Lo the Eligible Sharcholder. In case of custodian participant orders, excess demat sbares or
unaccepted demnat shares, if any, will be returned to the respective custodian participant. The Seller Members
wouid return these unaccepted Equity Shares to their respective clients on whose behalf the bids have been placed.

(viii) Any excess physical Equity Shares pursuant to proportionale acceptance/rejection will be returned back to the
Eligible Sharcholders directly by the Registrar. The Company is authorized to split the share certificate and issue
new consolidated shave certificate for the unaccepted Equity Shares, in case the Equity Shares accepted by the
Company are less than the Equity Shares tendered in the Buyback by Eligible Shareholders helding Equily Shares
in the physical form

{(ix) Eligible Sharcholders who intend te participate in the Buyback should consult their respective Seller Members
for payment 1o them of any cost, applicahle taxcs, charges aud expenses (including brokcrage) tbat may be levied
by the Seller Member upon the Eligible Sharehelders for tendering Equity Shares in the Buyback {sccondary
market transaction). The Buyback consideration received by the Eligible Sharehelders from their respective Seller
Members, in respect of accepted Equity Shares, could be net of sueh costs, applicable taxes, charges and cxpenses
{including brokergge) and the Company and no other intermediaries associated with the Buybaek accept any
responsibility to bear or pay such additional cost, applicable taxes, charges and expenses {including brokerage)
incurred solely by the Ehgible Sharcholders.

(x} The Equity Shares lying to the credit of the Special Deinat Account and the Equily Shares bought back and
accepted in physical form will be extinguished in the manuer and following the procedure preseribed in the
Buvback Regulations. ‘

20.28. Rejection Criteria
The Equity Shares tendered by Eligible Shareholders would be liable to be rejected on the following grounds:
For Eligible Shareholders holding shares in the dematerialized form if*

a) the Sharcholder is not Eligihle Sharcholder of the Company as on the Record Date; or
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1.

b) If there is a name mismarch in the dematerialised account of the Shareholder and PAN.
For Eligible Shareholders holding Equity Shares in the physical form:

a) If the decuments mentioned in the Tender Form for Eligible Shareholders holding Equity Shares in physical
form are not reccived by the Registrar on or before Friday, October 22, 2021 by 5.00 pan.;

b) If therc is any other company’s share certificate cnelosed with the Tender Form instead of the share certificate
of the Company;

¢) Ifthe transmission of Equity Shares is not completed, and the Equity Shares are not in the name ot'the Eligible
Shareholders;

d) Ifthe Eligible Sharcholders bid the Equity Shares but the Registrar does not receive the physical Equity Share
certificake;

¢} In the event the signature in the Tender Form and Forin SH-4 do not match as per the specimen signature
recorded with Company or Registrar and Transfer Agent;

f) Where there cxists any restraint order of a Court/ any other competent authority for transfer/disposal/sale or
where loss of share certificates has been notified to the Company or where the title to the Equity Shares is
under dispute or otherwise not clear or where any other restraint subsists.

g} Ifthc PAN cards (sclf-attested) of the shareholder and all the joint holders, are not submitted with the forin
NOTE ON TAXATION

The tax considerations given hereunder in the Note are based on the current provisions of the tax taws of India and
the regulations thereunder, the judicial and the administrative interpretations thereef, which are subject to change or
modification by subsequent legislative, regulatory, administrative or judicial decisions. Any such changes could have
differcnt tax implications.

Further. in view of the paiticularized nature of tax censequences, shareholders are required to eonsult their tax
advigsors for the applicable tax provisions including the treatment that may be given by their respective tax officers in
their case, and the appropriate course of action that they should take. The implicalions set out below should be treated
as indicative and for gujdance purpose only.

FINANCE (NO, 2) BILL 2019 INTRODUCED IN LOK SABHA HAS ALREADY BEEN PASSED BY THE
PARLIAMENT AND RECEIVED THE ASSENT OF HON’BLE PRESIDENT OF INDIA ON AUGUST 1,
2019, CONVERTING THE BILL INTO THE ACT. THIS ACT HAS CHANGED THE PROVISIONS OF
SECTION 115QA OF THE INCOME TAX ACT, 1961 BY OMITTING THE WORDS “NOT BEING
SHARES LISTED ON A RECOGNISED STOCK EXCHANGE”. THE EFFECT OF THIS OMISSION 18
THAT THE PROVISIONS OF SECTION 115QA RELATING TO THE BUY BACK OF THE SHARES,
WHICH WERE HITHERTQ NOT APPLICABLE TO THE BUY BACK OF SHARES WHICH WERE
LISTED ON A RECOGNISED STOCK EXCHANGE, HAVE NOW BECOME APPLICABLE EVEN TO
THE BUY BACK OF SHARES LISTED ON A RECOGNISED STOCK EXCHANGE. SECTION 115QA
HAS BEEN FURTHER AMENDED BY TAXATION LAWS (AMENDMENT) ORDINANCE, 2019. THE
AMENDED PROYISIONS OF SECTION 115QA ARE APPLICABLE IN RESPECT OF ALL THE BUY
BACK OF SHARES LISTED ON A RECOGNISED STOCK EXCHANGE WHOSLE PUBLIC
ACCOUNCEMENT HAS BEEN MADE ON OR AFTER 5 JULY 2019. IN VIEW OF THE COMPLEXITY
AND THE SUBJECTIVITY INVOLVED IN THE TAX CONSEQUENCES OF A BUY BACK
TRANSACTION, ELIGIBLE SHAREHOLDERS ARE REQUIRED TO CONSULT THEIR TAX
ADVISORS FOR THE TAX TREATMENT IN THEIR HANDS CONSIDERING THE RELEVANT TAX
PROVISIONS, FACTS AND CIRCUMSTANCES OF THEIR CASE,

INCOME TAX PROVISIONS IN RESPECT OF BUY BACK OF SHARES LISTED ON THE
RECOGNISED STOCK EXCHANGE (BUY BACK WHOSE PUBLIC ACCOUNCEMENT HAS BEEN
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MADE ON OR AFTER 5TH JULY 2019 CONSIDERING RELEVANT AMENDMENTS UNDER THE
FINANCE (NO. 2) ACT, 2019) AND TAXATION LAWS (AMENDMENT) ORDINANCE, 2019

a) Section 1 [5QA ol the Act provides [or the levy of additional Income tax at the rate of twenty per cent {(excluding
surcharge and Health and Education cess, as applicable) on any amount of distributed incotne by the company on
buy-back of shares from the shareholder.

b) As additional income-tax at the rate of twenty per cent {excluding surcharge and Health and Edueation cess, as
applicable) of the distributed incoine on account of buyback of listed shares by the company has been levied at
the level of company under Section 115QA of the Act, the consequential income arising in the hands of
sharcholders has been excinpied from tax under sub-clause (34A) of section 10 of the Act. With the ainendment
in the Act, extending the provisions of Scetion 115QA of the Act to companies listed on recognised stock
exchange, exeinption under suh-clause (34A) of section 10 of the Act is extended (o shareholders of the Listed
company on account of buyback of shares on which additional income-tax has heen paid by the company.

¢) The consequential income will be exempled in the hands of the sharcholder irrespective of the class/residential

status of the sharecholder and purposc for which shares are held (1.c. as “Tuvestments” or “Stock in Trade™) under
sub-clause(34A) of Section 10 of the Aet.

1. TAX DEDUCTION AT SOURCE
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a)

()]

¢}

The Conscquential income arising in the hands of sharchotder will be exempted by virtue of sub clause (34A) of
Section 10 of the Act. Therelore. no TDS/WHT will be deductible on the said income.

The above note on taxation sets out the provisions of law in a summary manner only and does not purport to
be a complete analysis or listing of all potential tax consequences of the disposal of equity shares. This note is
neither binding on any regulator nor can therc be any assurance that they will not take a position contrary to
the comments mentioned hercin.

DECLARATION BY THE BOARD OF DIRECTORS

The Board of Directors made declaration as on the date ot passing the board resolution approving the Buybaek i.e.
Angust 27, 2021 as required under clause (ix) and clause (x) of Schedule I to the Buyback Regulations. Subsequently.
pursuant to the authority granted by the Board of Dircctors of the Conpany, in terms of resolutions dated August 27,
2021, Mr. Aditya A. Kapoor, Managing Director and Mr. Arvind M. Kapoor, Chairman & Director have confinmed
on behalf of Board of Dircctors that:

There are no defaults subsisting in repayment of deposits, interest payinent thereon, redemption of debentures or
payment of interest thereon or redemption of preference shares or payment of dividend due to any shareholder, or
repayinent of any term joans or interest payable thereon Lo any [inancial institution or banks.

The Board of Directars of the Company has confirmed that it has made a full enguiry into the affairs and prospects
of the Company and has formed the opinion:

That inunediately following the date of the inecting of the Board of Directors i.e. August 27, 2021, there will be no
ground on which the Company could be found unable w pay s debls.

That as regards its prospects for the year immediaicly following the date of the meeting of the Board of Directors i.e.
August 27, 2021 having regard 1o the intentions of the Board of Dircctors with respeet of the manageinent of the
Company’s business during the year and to the amount and the characler of ihe financial resources which in
management views will be available to the Company during that year, the Company will be able to meet its liabilities
as and when they fall due and will not be rendered insolvent within a period of one year from that date; and

In forming its opinion for the above purpose, the Board has taken into account the liabilities of the Company as if the
Company is being wound up under the provisions of the Companics Act and the Insolvency and Bankruptey Code,
2016 (including prospective and contingent liabilities).

45




23.

(2)

(b}

This declaration has been made and issued by the directors under the authority of the Board in terms of ihe resolution
passcd at the inecting held on August 27, 2021,

For and on behalf of the Board of Directars of Rishiroop Limited

Sd/- Sd/-
Aditya A. Kapoor Arvind M. Kapoor
Managing Direcfor Direclor

AUDITORS CERTIFICATE
Ouole

To,

The Board of Directors,
Rishiroop litnited

&4, Atlanta

Nariman Point
Mumbai 400 021

Dear Sir,

Sub.: Statutory Auditor’s certificate in eonnection with propescd buyback of equity shares of face value of Rs.
10/- cach of Rishiroop Limited (*“Company’} in terms of Securities and Exchange Board of India (Buy Back of
Securities) Regulations 2018 (‘Buyback Regulations”), as amended, through Tender Offer (*Buyback”).

The Buy-back of Rishiroop Limited (“the Company™) has been approved by the Board of Directors of the Company
at their meeting held on 27" August, 2021 under section 68, 69 and 70 of Companies Act. 2013 of up to Rs. [25 /-
per Equity Share (Maximum Buyback Price) (Buyback). In this regard, we report that:

We have inquired info the state of affairs of the Company with reference Lo its latest audited standalone financial
staterncnls for the period ended March 31, 2021 as adopted by the Board of Directors of the Company at its meeting
held on 21* May, 2021

The ameunt of permissible capital payment (including premium) towards the proposed Buyback of Equity Shaves as
computed in the Statement attached herewith, as Annexure A, In our view is within the limit as mentioned in and has
been properly deteririned in accordance with Section 68 {2)(c) of the Companies Act read with Regulation 4(i) of
the SEBI Buyback Regulations. The ainounts of sharc capital and fice reserves have been extracted from the latest
available audited financial statements of the Company as at and for {inancial year ended 3 1% March, 2021, The
Company decs net have any subsidiary, joint venture or associates as defined under the Companies Act, 2013, which
requires consolidated of financial stateinents.

The Board of Directors of the Conpany. at their meeting held on 27% August, 2021 have formed their opinion as
specified in clause (x) of Schedule I to the Buyback Regulations, on reasonable grounds and that the Comipany having
regard to its state of affairs, will not be rendered insolvent within a period of one year from the date of passing the
Board Resolulion dated 27" August, 2021,

This report has been issued at the request of the Company solely for use of the Comnpany (1) in connection with the
propased buyback of Equity Shares ol the Company in pursuance to the provisions of Sections 68 and other applicable
provisions of the Act and the Buyback Regulations, {ii) lo enable the Board of Divectors of the Company to include
in public announcement, and other documents pertaining 1o buyback to be sent to the sharcholders of the Company
or filed with {a) the Registrar of Companics, Securitics and Exchange Board of India, stock exchanges, public
shareholders and any other regulatory authority as per applicable law and (b) the Central Depository Services (India)
Limited, Naticnal Securities Depository Limited and (iii) for providing to the Managers in connection with the
proposed buyback of Equity Shares of the Company in pursuance to the provisions of Sections 68 and other appticable
provisions of tbe Companies Act and the Buyback Regulations, and may not be suilable for any cther purpose.
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TFor Jayesh Dadia & Associates LLP
Chartered Accountants
Firm Registration No: - 121142%W / W100122

Sd/-

Rahil Dadia

Partner

M. No.:143181

Place: Muinbai

Date: 27" August, 2021

UDIN: 21143 181AAAADZANTS

Annexure A —Statement of Permissible Capital Payment

Computation of amount of pernissible capital payment towards buyback of equity shares in accordance with Scction
68(2)(¢) of the Companies Act, 2013 (“the Act”), based on audited financial statements as at and for the financial
year ended March 31, 2021,

{Rs. in Lokha)

Particulars | Asat 317 Maich, 2021
Equity Share Capital- Subscribed and Paid-up (A) [ h 970.13
Free Reserves ]

- Seceurities Premium Account 14900.50
- (General Reserve 1215.00
- Surplus in Statement of Profit and Loss (*) 4599.35
TOTAL FREE RESERVES (B) 7,304.85
TOTAL (A+B) 8,274.98
Maximumn amount permissible for the Buy-back under Section 68 of the Act i.c. 206875
25% of lolal paid up equity capital and free reserves
Maximum anount permnissible for buy back under section 68 of the Act, within 827.50
the pawers of the Board of Directors - 10% of total paid-up equity share capital
and free reserves.
Amount proposed by Board Resolution dated 27% August. 2021 approving the 800.00
Buyback.

(*) Swplus in Statemenl of Profit & loss includes the balance of Other Comprehensive Income
The consolidation statements are not preparcd by the Company, as it does not have any subsidiary, joint venture or

associates, which requires consolidation.
For Rishiroop Limited

Sd/-
Aditya A, Kapoor
Managing Director

Unguote
MATERIAL DOCUMENTS FOR INSPECTION
Copies of the follewing docurnients will be available for inspection ar the Corporate Office of the Company at 84

Atlanta, Nariman Point, Mumbai — 400 021, during office hours i.e. 10:00 A M. and 4:00 P.M. on all Working Days

excepl Saturday, Sunday and public holidays:
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)

(i)

(1)  Copy of Certificate of Incorporation of the Company.
(i) Copy of Memnorandum and Articles of Association of the Company.

(iii) Copy of Audited Financial Statements of the Company for the finaneial year March 31, 2021 and Annual
reports of the Company for the preceding two tinancial years viz. March 31, 2020 and March 31, 2019.

(iv) Copy of resolution passed by the Board of Directors at their meeting held on August 27, 2021 approving the
proposal of the Buyback.

(¥} Certificate dated August 27, 202] received from Javesh Dadia & Associates L. LP. Chartered Accountants. the
statutory auditors of the Company, ip terms of clause (xi) of Schedule [ of the Buyback Regulations.

(vi) Certificale dated August 27, 2021 received fromn Jayesh Dadja & Associates LLP, Chartered Accountants, the
statutory auditors of the Company, cerlifying that the debt-cquity ratio inunediately on completion of Buyback
shall be in eomplianl with the permissible limit ot 2: | prescribed under the Act.

{vi1) Copy of Public Announcement dated August 30, 2021 published in the ncwspapers on August 31, 2021
regarding Buyback.

(viii) Copy of Declaration of Solvency and an affidavit verifying the same as per Form SH-9 prescribed under the
Companies (Share Capilal aud Debentures} Rules, 2014,

{ix} Certificate dated August 27, 2021 reccived from Jayesh Dadia & Associates LLP, Charicred Accountants, the
statutory auditors of the Company certifying that the Comnpany has adequate and firm {inancial resources to
fulfill its obligations under the Buyback.

(x) Copy of the Escrow Agreement dated September 3, 2021 executed amongst the Company, Escrow Agent and
the Manager to the Buyback.

{x) Copy of SEBI conuncnts rcceived on DLOF vide letter dated Septeruber 23, 2021 issued in terms of the
Buyback Regulations,

DETAILS OF THE COMPLIANCE OFFICER

Investors may contact the Compliance Officer of the Company for any clarifications or to address their grievances,
il any. during office hours ie. 10.00 2.m. 10 5.00 p.m. on all working days except Saturday, Sunday and public
holicays, at the following address:

Agnelo A. Fernandes

Conipany Secretary & Conmpliance Officer
Rishiroop Litd.

84 Atlanta, Nariman Point, Mumbai — 400 (21,
Tel. No.: 022-40932080; Fax: 022-22872796;

DETAILS OF THE REMEDIES AVAILABLE TO THE ELIGIBLE SHAREHOLDERS

In case of any gricvances relating o ihe Buyback (¢.g. non-receipt of the Buyback consideration, share certificale,
demat credit, etc.), the Eligible Sharcholders can approach the comnpliance officer of the Company and/or Manager
to the Buyback and/or Registrar 1o the Buyback for redressal.

If the Company makes any default in coinplying with the provisions of Scction 68 of the Companies Act, 2013 or
any rules made there-under, for the purposes of clause () of sub-section (2} of Section 68 of the Companies Act,
2013, the Company or any officer of the Company who is in default shail be punishable with imprisonment for a
term and its limit, or with a fine and its limit or with both in terms of the Companies Act, 2013, as the case may be.
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(iii) The address of the concerned office of the Registrar of Companies is as follows:
The Registrar of Companies, Mumbai
100, Everest Marine Drive, Mumbai — 400 002
27. DETAILS OF INVESTOR SERVICE CENTRE

In case of any queries. Equity Sharcholders may also contact the Registrar to the Buyback, during office hours i.e.
10.00 a.m. to 3.00 p.m. on all Working Days cxcept Saturday. Sunday and public holidays, at the following address:

L!NK?';ié;}“se

Link Intime India Private Limited

C-101, 247 Park

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

Tel. No.: +9] 22 46186200; Fax: +91 22 4918696195

Contact person: Sumeet Deshpande; Email: rishiroon.buvback@zlinkintime.co.in
Website: www. linkintime.co.in; ‘

SEBT Registration Number: INROG0004058;

CIN: U67190MHI1959PTC1183068.

28. MANAGER TO THE BUYBACK

Inga Ventures Private Limited

1229, Hubtown Solaris, N.S. Phadke Marg,

Opp. Telli Galli, Andheri {(Bast), Mumbai 400069
Tel. No.: 022 26816003, Fax No.: 022 26816020,
Contact Person: Kavita Shal;

Email: kavita@gingaventures.coim;

Website: www.ingaventures.com;

SEBI Registration No: INMODD012698;
Validity: Permanent

CIN: U67100MH2018PTC318359
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29. DECLARATION BY THE DIRECTORS REGARDING AUTHENTICITY OF THE INFORMATION IN
THE LETTER OF OFFER
As per Regulation 24(i)a) of the Buyback Regulations, the Board of Dircctors of the Company accept full
responsibility for the informalion contained in this Letter of Offer. and confirms that such document contains Lrue,

factual and malcrial information and does not contain any misleading information. This Ectter of Offer is issued under
the authority of the Board pursuant to resolution passed by the Board on August 27, 2021

For and on behalf of the Board of Directors of Rishiroop Limited

Sdr- Sd/- Sd/-
Aditya A. Kapeor Arvind M. Kapoor Agnelo A, Fernandes
Managing Director Director Company Secretary & Compliance
{Direclor Identification {Director Identification Officer
Number (DIN):00003019) Number(DINY:00002704 (Memnbership Number: F-9334)

Date: September 27, 2021

Place: Mumbai

30. TENDER FORM
o Tender Form (for Equity Sharcholders bolding shares in dematerialised form)
*  Tender Ferm (for Equity Shareholders holding shares in physical form)

*  Forin No. SH-4 — Securities Transfer Torm
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