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f t'.xloy. ScPtcmbcr I 3.2022 F riday. Se Prcrn1,.1 l6.ltll2
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A.

RISK FACTORS

The risk factors set forth below are limited to this Offer, the Underlying Transaction. and the Acquirer and are not

in relation to the present or future business operations of the Target Company or other related matters' 'fhese are

neither exhaustive nor intended to constitute a complete anatysis of atl the risks involved in the participation by

public Shareholders in this Offer, or in association with the Acquirer, but are merelv indicative in nature' Public

Shareholders are advised to consult their stockbrokers. investment consultants and/or lar advisors' lbr

understanding and analyzing all risks associated with respect to their participation in this ()pen ()ller'

For capitalized terms used hereinafter, please rel'er to the 'Delinitions' set oul belorr'

Risks relating to Underlying Transaction

Thc consumrnation ol'thc Undcrlying Transaction is subjcct to various conditions as spccilicd ttrtdcr thc Sltarc [)tl'chasc

Agrecmcnt including:

Rcccipt ol'all statutory approvals as sct out in Paragraph 7.6 titlcd as.'Slalu.lorl'.41tprornl's und tondilittttt ol tlte Ollcr at

p.g. jl ol'this Lerter of 6irtr and rhose which beccime applicable prior to the completion ol'this ol'l'erl

The salisl,actionor waiver ol'thevariousconditionsundertheSharePurchase AgreementrcadrvithSupplclrlcntarySha|c

purchasc Agrccmcnt,. inclurling thosc conditions sct our in Paragraph Ll.9 at pagc l2 ot'this Lcttcr ol'ollcr' and il thcsc

contlitions arc not satisficd.iwaivcd and subscqucntly tcnninatcd in accordancc u'ith thc tcrrtrs of thc Sharc l)ttrclrasc

Agrcetncnt. thcn thc Undcrlying Transaction tnay bc tcrminatcd'

Thc Undcrlying Transaction is subjcct to complction risks as would bc applrcablc to sirrrilar h'ansactions'

Risks relating to this Offer

This olfcr is a rnandatory opcn olfcr ro acquirc up ro 1.36.50.0(x) (onc ('rorcs Thirty-Six L.ukhs Filil'1'hotrsantl only)

lully paitt-up cquity sharcs ui la.c .,aluc ol'lNR l,-'Each Rcprcscnring 26'to ol thc-l-.tal Fiqrrrt-v- Sharc ( apit.l .l thc 'l argct

(.onrpanv ll.orn thc public Sharcholdcrs. Il' tlrc nurrbcr ol't-iquitv Shaics validly tontlcrctl by thc Putrlic Sltittclt.lclcrs trnclcr

this ol.l.er is rrrore than rhe ()t'l'er Size. then rhe ()ller Shares valitlly tendered b1'the Public Shareholtlels will he accepted

on a proportionatc basis. subjcct ro acquisition o['a rnaxinrurn ol'1.36.50.(xx) (onc crorcs 1'hirty- Six t-akhs Filil' "l'h.usand

only) lully paid-up equity shares. represenring 26oh ol-the Total Equity Share capital ol' the 1'arget ('orttpany'

Accordingly, there is no ur.urrn.. that all the Equity Shares tondercd by the Public Shareholdcrs in this ()tfcr rVill bc

acccptcd. Thc unacccpted Equity Sharcs will be rcnirncd to thc Public Sharcholdcrs in accoKlancc with th(' schctlttlc ol'

activities lbr this 0l'l'er.

Irr the event that either:

satisfaction ofcortain conditious prccr:dcnt, arc not obtainc<J. granlctl' or satistlcd' or arc dclayctl' as applicablc' or

thcrc is any litigation lcading to stay/ injunction on this Oftcr' or

thcrc is any litigation that rcstricts/ rcstraints thc Acquircr liorn pcrlbnning thcir obligations hcrc unclcr' or

SEil instructs the Acquirer not to proceed with this oll'er. then the ollbr process nray be delayed bevolrd the Schetltrle ol

activitics intlicatcd rn this Lcttcr olofttr or rnay hc rvithdrawn in tcnns oiRcgulation 2l olthc sElll (sASl ) [lcgtrliltions

ln case any statutory approval or other governlnental approval that may be required by the Acquirer' is ttol rcceivecl rtt

tirnc. SEBI rnay, rl'satislicd. grant an cxtcnsion ol'tinrc toihc Acquircr lbr rnaking Paylncnt of thc considcration to thc Putrlic

Sharcholdcrs whosc oll'cr Sharcs havc bccn acccptcil in this ol'l'cr, subicct to such tcntrs and cotrtlitiorrs as tnav hc

spcciticd by SE13l, including payrncnt of intcrcst. ilany, in accorclancc uith thc sElll (sAsr) Rcgtrlalions ln atlclititrrr' rihcrc

any statutory approval cxtcnds to sorne bur not all ihc Public Sharchokicrs' thc Acquircr shall lravc thc opttort lo tttakc

payrncnt to such public Sharcholclcrs in rcspcct ol whom rro statutory approvals arc rcquircd to cornplctc this ()tl'e'r'

Consequently, payment ol'consideration to the public Shareholtiers ol' the Target ('orlpany trhose Etlttitv Shares ltar e

been accepted in this gl'l'er as well as the return ol'the Equity Shares notaccepted by the Acqurrer nta) ['retlelay"tl

(a)

(h)

B.

)

(a)

(b)

(c)

(d)

rl

1



8.

As on the datc oI this Lertcr of'Ol'f'cr. to thc best ol'knowlcdgc and bclicl'ol'tlrc Acquircr, thcrc arc no stattrtt)r!' approvals

requrre<l to acquire the Equity Shares that are validly tendeled pursuant to this Ol'l'er or to cotnplete this OIler' lbr lurther

ilciails kindly rcfcr ro paragraph 7.6 titlcd as 'statutory Approvals and conditions ol thc olTcr' at pagc 2l ol'lhis l.cttcr ol'

Ottlr. llowcvcr. if any oticr statutory approvals arc rcquircd or bccotne applicablc at a latcr dats bctirrc closurc ol'tltc

Tendering period, then this oll'er would be subject to the receipt ol'such other statutory approvals that nlav beconle

applicablc later, and thc Acquircr shall rnakc thc ncccssary applications tbr such statutory approvals ancl this OtfLr rvotrld

also bc subjcct to such othcr statutory orothcrgovcmmcntal approval(s)'

ln casc of dclay in rcccipt of statutory approvals that may bc rcquirctl by thc Acquircr at a latcr dalc. in accordatrec q'ith

thcprovisionsof Rcgulation lg(ll)and l8( llA)ot'thcSEUl (SAST) Rcgulations.thcnSElll rnav.it'satisticdthatllrcnort-

rcccipr ol'approvals was not attributablc to any willirl dclault, ncgligcncc. or larlurc on thc part ol'thc Acqtrircr to dilrgcntly

pursuc sucli approvals. grant an cxtcnsion lbr thc purposc olcornplction ol'this ol'lcr. subjcct to thc Acquircr itglccirru to pay

intcrcst to thc public Sharcholdcrs lbr thc dclay bcyontl thc l0'h (Tcnth) working Day tiorn thc clatc ot'closttrc ot' thc

Tcndcring Pcriod. subjcct to sur:h tcrnts and conditions as tnay bc spcciticd by SElll.

Thc acquisition of Equity Sharcs un<lcr this offcr lrorn all Public Shareholdcrs (rcsidcnt and non -rcsidcnt) is subicct ttr

all appiovals required to be obtained by such public Shareholclers in relation to this ol'l'er antl the trartslL't'trl [;t1rrit1'

Shares held by them to the Acquirer. Further. il' the Public Slrarehoklers who are not persons resideut in lndia rcrltrire ()r

had rcquircd any approvals in rcspcct ol'thc translcr ol'Equity Sharcs hcld by thcm. thcy rvill bc rcqrrircd to sttbtttit sttch

prcuious approvals that thcy *oulii hanc obtaincd lbr holding thc Equity Sharcs. to tcnclcr thcir Ecluitl- Sharcs hcld hy

thc, pursuant to this ollcr. along with thc othcr docurncnts requircd to bc tcnclcrccl to acccpt this ol'lLr. In tltc cVctrt sttch

prior approvals are not subrnittccl, thc Acquircr rcscrvc thcir right to rcjcct such Equity Sharss tcndcrctl in this ()lll'r. ll'

the Equity Sharcs arc held undcr gcncral pirmission of the Rut. the non -rcsidcnt Public Sharcholdcr shotrld statc that tltc

Equity S-hares are held under gerieral peimission and clarity whether the Equity Shares are held on repatrrable blsis or

non-rcpatriablc basis.

public Sharcholclcrs should notc that thc Equity Sharcs tcndcrcd by thcrn antl acccptccl in this ol'lcr shall not bu crrtrtlcd

to bc withdrawn post-acccptancc ol such Equity Sharcs during thc Tcndcring Pcriod. cvcn if Ihc acccl'rlitncc ot' sttch

Equity Sharcs undor this offcr and thc paymcnt olconsidcratrr-rn gcts dclaycd. Thc tcnclcrccl ErlLrity Sharcs atrd tlocttttrct.rts

wouldbchcld by thcRogistrar. till such tirnc as thcproccss0lacccptanccot tcndcrsand thcpayrn0nt of considcration

is cotnpleted. Ttre public Shareholders will not be able to trade in such Equity Shares which have beerr terrclered in this

Olfer. During such period. there rnay be lluctuations in the rnarket Price ol'the t:qurty Shares. Neither the r\cclLtirer tttrr tlte

Managcr nrakcs any assulancc with rcspcct to thc nrarkct prrcc ol'thc Equity Sharcs. both tlurirrg thc Tcrrdcring l)criotl rtltl

,prn lonrplction ol' this ()l'l'cr and disclainr arry rcsponsihrlity u'ith rcspcct to any dccisiorr takcrr h1' tlrc Prrtrlic

Sharcholdcrs rvith rcspcct to u.hcrhr:r to parlicipatc in this ()tltr. Thc Public Sharcholdcrs rvill bc solcly rcsponsrblc tirr

their tlecisions regarding their participation in this Ol'l'er'

This Letter of o6er not been ['iled. registered. or approved in any jurisdiction outside lndia. Reciprents of'this Letter ol ol'l'er'

residenl in jurisdictions outside lndia should intbrm thernselves o['and cornply rvith all applicable legal reqtriretnents I his

ottcr is not dircctcd torvards any pcrson or cntity in any iurisdiclion or country $'hcrc thc satnc $'ttultl bc corrtrilr\ t() tllc

applicablc laws or rcgulations or u'ould sub.icct thc Acquircr or thc Managcr to ally llc\^'or adclitional rcgistratrotr

rcquircmcnls. This is not an otl'cr fbr salc, or a soticitation ot'an ot'llr to [-ruy in. arrv lbrcigrr ju'isdicti.ns uovctct] ttnc'lct'

the Sub-paragraph titled .General Disclaimer' uncler Paragraph 2 titled as 'Disclaimer (llause' on pagc l0 ol'thts l-ertet'

ol.ot'l'er and cannot be accepted by any rneans or instrurnentality liorn within any such lbreign jurisdictions'

The inlonnation containcd in this Lcttcr ol ol'lcr is as ol thc datc ol this Lcttcr ol ol'lcr ttnlcss cxprcsslY statcd

otherwise. The Acquirer and the Manager are under no obligation to update the inlbrnlation contained heretn at illlY tirllc

aficr thc datc of this Lcttcr of Ofttr.

public Shar.cholclcrs arc adviscd to consulr thcir rcspcctivc stoek brokcr" lcgal. linancial. invcslnrcltt or othcr adrisors atrd

cr;nsultanls of thcir choicc. if any. lbr asscssing luihcr risks uitlr rcspcct to thcir participation in this ofllr' arrcl rcl.t cd

transt-cr ol Equity Sharcs to thc Acquircr. pu[.rlic Sharcholdcrs arc adviscd to consult thcir rcspcctivc tax atlvisors tirr

assessing the tax liability, pursuant to this oll'er. or in respect ol- other aspects such as the tl'eatrnent that I'l1il! Lre siren

by their respective assessing ol'licers in their case, and the appropriate cotrrse ol'action that they shotrlcl titke The

Acquircr and thc Managcr do not acccpr any rcsponsibilitv lirr thc accuracy or othcr"l'isc o['tltc tax provisitrtts sct li)rth ill

this Lcttcr ol'0lTcr.
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10. ln rclation to this oubr, thc Acquircr and tlrc Managcr acccpt rcsporlsibility only lirr thc statcrncnts ntatlc bv thcrn in

thc otltr Documcnts issucd by or at thc instancc oflhc Acrluircr. or thc Managcr in rcration to this ot1'cr (othcr than

intbrmation pc(aining to thc:

Target Company which been obtained ltom publicly available sources or provided by the Target ('ottrpanl':

Promotcru d c t a i I which has bccn obtained from the Promotcrs'

Anyonc placing rcliancc on any sourccs of intbnnation (othcr than as rncnttoncd in this paragraph) wottld bc eltting so ltt

his/hcri its own risk.

None o['the Acquirer. the Manager. or rhe Registrar. accept any responsibility lbr any loss ol'docunrents tlrrting transit

(including but not timited to the ol'l'er acceptance tonni, etc.). and Public Shareholders are advised to a(lc(luatel)

saf'eguard their intcrest in this rcgard'

Risks invotved in associating with the Acquirer

Tlrc Acquircr intcnd to acquirc up to r.16.50.000 (onc crorcs Thirty Six Lakhs Fitiy Th.usancr onrv) Equity Sharr:s. rcprcsunri.g

26.00o,i, (Twcnty-Six pcrccnt) ol'thc Total Equity Sharc t'apirat ol'thc Targct ('onlpany. at att ol'l'cr pricc ollNR 1420/-

(rntrian Rupccs Fourtccn ancl paisa Trvcnty onry) pcr Eguity Sharc. payabrc in casrr. undcr rhc sEtll (sAsr) Rcgulations'

Thc Targct (.ompany aocs nor havc any partly paid-up dquiry sha.cs as .n thc tratc or'thrs Lcttcr ol'()l'li'r' I).st this

ol.l.er, the Acquirer will have signilicant equity o*nership an<J el1'ective rnanagenlent control ovcr the Target ( otltpatty'

pursuant ro the provisions ol'Regulations 3 ( l) and 4 ol'the sEBl (SAST) Regulations'

The Acquirer make no assurance with respect to the market price ol'rhe Equity Shares rluring the ol'ler Pet'i.d utttl upotr

thc cotnplction ol this oftcr and disclairn any rcsponsibilitics with rcspcct to any dccrsion hy thc Public Sltarcholtlcrs on

whetherto participate in this Ol'l'er'

Thc Acquircr makc no assurancc with rcspcct to thc tinancial pcrfonnancc ol thc Targct (',rnpanv or thc corrtirrtlilncc()t'

past trcnds in thc financial pcrlormancc ol'thc Targct company nor do thcy makc any assurallcc rvith rcspcct to thc tttitrkct

pricc of thc Equity Sharcs bctbrc. during or atlcr this Ottcr'

Thc Acquircr and rhc Managcr. acccpt no rcsponsibility lor thc statcmcnts rnaclc othcnl'isc than in thc ottcr Dtrctttttcttls

or in thc advcrtiscmcnt o, u"ny nru,.riuls issucd by ,i at thc instancc ol' thc Acquircr and thc Managcr' atltl att) Pcrsott

placrngrcliancconanyothcrsou,cct,l'intbrmationwouldbcdoingsoatitsownrisk.

CURRENCY OF PRESENTATION

ln this Letter ol'Ofl'er.

All rctcrcnccs to.'lNR'. .lndian Rlpccs'arc rct'crcnccs lo thc lcgal currcncy ol'lndia'

Any discrcpancy in any table between the total and sums ol'thc arnounts listed are due to rounding ot'l urrd/ ()I regr()trPil'l!l'

(a)

(b)

(c)

C.

t.

sl
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I. DEFINITIONS AND ABBREVIATIONS

Abbreviations Pa rticula rs

Acquircr Mr. Lava Ramcsh Katti.

Acct uircrs ffiMr. Llnrcsh vtshrvarrath Kirtti

Acquisition Windou'

icsthroughsttlckcxchartgct.tlccltlttltstn
pursuant to this Ot'ter shall be availablc on thc BSE. in thc titrrn ol a scparatr

window.

Acquisition Window C'irculars

St,"k .-.hr.gr. *..'lr.*sm as provitlcd tlnclcr SEBI (SAST) Rcgrrlatiorts arrtl

thc SEBI circulars bcanng rclcrcncc nurnbcr'('lRr'('FD',POl.l('Y/ ('11t.1., I l() 1 5

datcd April ll.l0l5'.'('FD D(Rli ('lR,',P, l0l6 l..ll datcd Dcccrnbcr'0t). lol6'
and.sEitit lO, ('F D,D('tl-ltl ClR,/P/202 I /61 5 datcd Augtrst 1.1. 201 I ' antl .rr

such tcnns and conditions as mqy bc pcnnitl,rd b)'

Board Board ot'D,toct,xs of thc Targct Conlpany

Book Valuc per Equity Sharc
Thffil)-rt"ck .-chr*e where the Equity Shares ol'the Target ('.rrlpattv

listcd i.c. BSE Lirnitcd

ilf(

llSEi Stock Exchangc

Buving Broker
G',rtti,l Dcpu*itory Scrviccs (lndia) Lirnitcd(.DSL

C]IN Corporatc ldcntitlcation N urnbcr

Clearing Corporation lndian C'lcaring ('trrporatton Lllllltco

Cotnpanics Act. 20 ll Thc ('ornpanics Act. 20 1.t. along wltlr tllc rclc

Dcpositorics
Oit..tut it.t.nti Ilcatiorl NttntbcrDIN

DLoF/ Dratt Lcttcr ofOltLr
Thit.l..ft l.'tt.r,rl .rl'l!t,torcr.t ftiOuv. Atrgust 5.2()12 lllcd and subrnrtlctl rvith

SEB|pursuanttothcprovisionstrlRcgtrlarion|6(l}ol.thcS[ts](SASI.)
Rcgulatrons. lirr its obscrvations

DI) Depository ParttctPant . .

DetailcdPublicStatenr"n@|96ng!.11()nutth
Gi.-iliii,r. publishctl on bchall'ol'thc Acquircr on M,.day. A,gtrst () l.l0l.l. irt

Fiiirn.lirf Llpr.rt (English daily)(All Etlitions)..lrtttsatta (llinilr daily)' l'ratithktrl

ivf n,,i fii ,tnityl tlvu,utai Ediiion) which includcs ('orrigcntlurn to thc I)l)S

^,,t 1;.hA,l ,'- We,lnecrlav Senlemher 11.202? ln the same nc\\'spapcrs.

I)PS [)ctirilcd Putrlic Statcrtrcnt

Elcctronic ('lcaring Scn'icc-ilmiG-Pc'Eili@ ffii".l'"c
F.r"irv qh rhe cltlse ol'the vear/ rreriod

ECS

EPS

Esclow Agrcctncnt
Escrow Agrccmcnt. datcd JulY

tl.,' Fc.rrrrv llrnkcr :nrl I

25.20?7. cntcrcd alllongst
lrc Manauur

Escrou' Account

The escrow account with acCotrnt nUmber'0ti40661(X)(l(llllOl and lll tllc llilrrlc

and stylc tll' .llK(i ()PEN oFFER ES(.R()w A('('()['|NT. opcttctl tr5, thc

Rcquircr with thc Escrow Bank. in accordancc with thc sEul (sASl')

Regulations.
Th. ,*"-x,gg',"1.r*g tu tNn l9'40'00.0(X) l. (lndian Rupccs Ninctcctl (.ttlrc's

Forty Lakhs fiityt 
'r.ruintuincrt 

by thc Acquircr with thc Escrow Battkcr. irt

accoldance with the Escrow Agr.",n",,t.
F.scrow Arnount

Escrow Banker YtiS BANK LTI)

Equity Shares
ffiTargct(.tlrrlparlyollaccr.alur:tlt'l\lt]()()
(lndian Rttpccs I'cn Orrlv) cach.

Flquity Share Capital

(lndian Rupees Two OnlY) each.

The Finnnce Act )ll)?

el t't"rtPa'rv

INRl0.5(t.(xi.()(x)r- tlnclian Rupccs Tcn ('rorcs Filiy Lakhs only)cotrtprtstttg trl

5.15.(X).0(x) (Fire ('t'0rcs T$enty-Five Lakhs only) ecltrity shares ol lNll

Frrrance Act
F*elg,, A.'c"rntTt ('u'nplL4n.. M

;11lgr \ccti()n l( I ){ t) (,t

thc Sccuritics arrd Exchangc Boarcl ol'lndia (Forcign lnstltutional lrtVcsl()rs)

Regularions, l9t)5. asanrendeti and nrodilied liotn ttnre to titne.

FATC'A

I lls

1l

ffiitySharc

Du ( lntern:rtirrnal) Stock Brokers Llnlltctl



Abbreviations Particulars

FI PB

gr.ttuut it. foreign Investnrent Promotion Board or the Foreign IllVcstlllcllt

Facilitation Porlal, and which shall incltrdc thc crstwhilc f)cpannrcttl ol'

tndustrial Policy and Promotion, Ministry ol'Cotnmcrcc and lncltrstrv.

(iovcrnrncnt of lndia, and which shall includc thc Dcpartmcnt tbr Prott.totiotr ol
lndustry and lntcmal Tradc. Ministry ol'('onrt]lcrcc and lndtlstry. (ittVcrrtttlctrt

of lndia

FPIs

Forcign Porttblio lnvcstor(s)' as

Securities and Exchange Board

Rcgulations, 20 I 9. as amcndcd and

dctlncd undcr Rcgttlation 3( l)(.1 ) ol' thr:

ol' lndia (Foreign Portlblio Ittr cstols)

rnoditicd tiorn tirnc to tinrc

Identilled Date

thc narrc's ol'tho sharcholdct's as on

*'oukl be scnt. being Friday. Septerlher
Ttrc datc tbr thc purposc ol'dctcrmining
such date to whom the Letter ol'Oll'er
09.2022.

IT Act l*urrrc Tax Act. 1961. as attlcndcd and moditlod liollr tlr))c to llllrc

ISIN lntcrnational Sccuritics ldcntillcation Nurnbcr

IFSC lndian Financial Systcrll C'ode

Lcttcr ol Offcr

L.tffif Oif.-tong *itt Forrn ol' Acceptance-Cum- Acknowledgerrlerlt (li)r'

holding Equity Shares in physical lbnr). and Form SH 4 Securilies Transler

Forrn. which shall bc scnt to thc Public Sharcholtlcrs o('thc 'largct ('otnpanr on

or before Friday. Septernber I 6, 2022.

I.ong Tcrrtr ('apital (lains 
-

C orporate ('opitnlv.nt,,r.* P,'iuo
L1'('C
Manager

Ma.rimum Consideration
ffilorthis()t'tLr.assurnirlglirllacccptatlcetrl.llril
ol'lcr bcinglNRts.lg.l0.o0ol- (lndian Rupccs Ninctccn ('rorcs Thirty Eight lukh'

Thirty thousand Only)

Ncgotiatcd Pricc

@i-.1lndianRtrpeesTwelve()nIy)1lerSale
Share. aggregating lo an arnotrnl ol' INR -i.06.(X).(XX) (lndian Rupr'es-[h|ce ( rores

Six Laknitlnly),- tbr sale ol 25'50.000 (l'wenry Five Lakhs Fili]., Th()usnn(l orrl\ )

Equity Sharcs. constituting 4.ll57l(7o of thc Paicl-up Equitl' Shlrc ('apitirl ot tltc

Targci C'onrpany. by,Prornotcr Scllcrs to thc Acqtri'r;rs. pttrsuat)t t() thc

cxccution ol'a Sharc Ptrrchasc

Ncwspapcrs

llsatta (l lrndi tllilr t t'\ll
lndia Edition). Pratahkal (Marathi Daily) (Murnbai Etlition). rVhcrcin thc

Dctailctl Public Statcrncrll \\'ils publishcd on Montlay. Atrgtrst l.l0ll and rr

('orrigcndurn to thc Dctailcd Public Statctltcnt uas Ptrblishccl on Wcdncstlirl'

September 14.2022 in accordance with the provisions ol'Regttlatitrn l;l (.1 )ol

NRE Non-Resident External

NRls Non - Resident Inclians

NRO Non-Rcsidcrrt iOrdinury)

NSDL National Sccuritics Dcpository Litnitcd

O('tss Ovcrscas C'cttporatc [Jodtcs

( )l'ler

@thcAcquircrlbracquisitionol.upl..]6.5().(Xx}((h'c
C'iores Thirry Six Lakhs Filiy Thousand t)nly) Equity Shares. represerltlrUr l()'!'

ol'the Voting Share capital ol'the Target ('ontpany. at a price ol'INRI'1 10 -

(lndian Rupccs Fourtccn ancl Paisa Twcnty Only) pcr Ecltrity Sharc. pirvit[.rle itt

cash. assurning lirll acccptancc as,Brcgattng tg a tnaxitrlrttn cottsidcratigtt ttl'

1NR19.38.30.000.00/- (ln<Jian Rupccs Ninctccn ('rolcs Thirty Eight ltrklrs

Thirty thousand OnlY)
public Announcct.rlenr. rxtuitol Public Statenrent. Drali l.ettel ol ( )llL'r'.

Corr.igcndunr to t)ctailcd Public Statclllcllt. [.etteI ol Oller.

Rcconrrncntlation ot'thc ('omrnittcc of thc lnclcpcnclcnt Dircctors ol'tlrc
Company. pre-OlI'er Advcnisernent, and Post Ol'l'er Prrblic Annottttcctttcttl.

an,J any Lther notices. attvcrtisetnents. and corrigendutrl issued by or trn hclrall'

ol'the Acquirer bY Manager . - .

OI'l'el Docurnettts

O{'{'er Period

fhc pcriod tiorn thc datc of cntcring Into an agrccln0nl. Io acqtllrc tnu I'.tlurt\

Sf-IrrJ.t. and Voting Sharc Capital in. or control ovu^r. thc Targct ('orlr,an1

;;q;-;;; Ptrblic Announicnrctrt or thc clatc on which thc l)rrblic

Arrnouncctncnl was rssucd by thc Acqtrircr. Ic. Monday"ltlly 25' 2()11'

nl



Abbreviations Pa rticula rs
and the date on which the payment ol'consideration to thc Etltritr I,rrbli
Sharcholdcrs whosc Equity Sharcs arc validlv acccptcd in tlris ()flcr'. is rtratlc.
or thc datc on which this Ottbr is withdrawn. as thc casc rnav be .

Of'lcr Pricc An olTcr price oilNRl4.20/- (lndian Rupcc Fourtccn antl Paisa Twcntv ()n111
perEquity Share.

OI'l'er Shares
1.36.50.000 (Onc Crorcs Thirty-Six Lakhs Filly ThousandOnly) Equitv Sharcs
of Thc Targct Cornpany.

Othr Sizc

1.16.50.000 (Onc ('rorcs Thirty-Six t.akhs Filiv Thousarrd Onll ) Ecluitv Sharcs
rcprcscnting 26(''n ol'thc Total Equity Sharc ( apital ol'thc '[argct ( orrr1'rlrrr.
aggrcgating Io an anrount ol' lNRl9..]{t.-}0.(XX).(X)r- (lndiarr Rtrpccs Ninctccrr
Crorcs Thirty Eight lakhs Thirty thousand Only) payablc in caslr.

PA/ Public Announccmcllt Public Annr-runccmcnt datcd Monday,.luly 25. 2022.
PAN Pcrmancnt Account Nurnbcr

llKCi Lrrnitcdr Targct ('ontpanv

IIK(i Limitcd. incorporatcd on l6l09i1010. urrtJcr thc prrvisions ol' Intlian
('ornpanies Act. 1q56, the. bearing C'orporate ldentilicatiotr Nurnlrcr
'l-5 l909Mll20l0Pt.('.140.1 l-1'. finying its rcgistcrcd otllcc locatccl ut ( 'vVing.
Madhuban Burlding. ()pp. Dcv Nagar N*r Sai tsaha Nagar. Klrrclirlli \\'csr
Murnbai-400067. I ndia.

PAT Profit Alter Tax

Promoters
Promotcrs and mcmbcrs ol'thc Prornotcr (iroup of'thc Targct Cornpany as pcr
Regulation 3l(l)(b) ol'SEtsl (LODR) Regulations.

[)ronr()tcr Scllcrs
Prornoters ol'the Target ('ompany as per Regulation.ll(lXb) ol'SF.BI (l.ol)lt)
Regulations. namely bcrng. HK(i Money Tech Prrvate 1-rnrited. rrho is enleretl rlrlo
a Share Putchase Agreement with thc Acquirers and a subsequcnl irgrecnrcnt
signcd to it as thc Supplcmcntary Sharc Purchasc Agrccnrcrrt dntc(l Scptcnlbcr
t2.2022

Publ ic Sharcholdcrs

All thc cquity sharcholdcrs of the Targct ('ornpany othcr than (i) thc Acqrrircr.
(ii) the partics to thc Sharc Purchasc Agrccrncnt. and (iii) pcrsons dccrncd lo bc
acting in concert with parties at (i) and (ii) above. in cornpliance ra'itlr the
provisrons ol'Regulation 7(6) ol'lhe SEtll (SASI') Reg,ulations

RI]I Rcscrvc []ank ot' lndia.

Rugrstrar Bigsharc Scrviccs Privatc Lirnitcd
Return on Net Worth Prolit Aller Tax, Net-Wonh
RI'(;S Rcal Tirnc (lross Scttlcrncnt

Sale Shares

Salc r-rf 25.50,000 (Twcnty Fivc Lakhs Fit'ty Thousand only) Equity Sharcs.

constiruting 4.857 lo/o ol'thc Paid-up Equity Sharc C'apital olthc'Iargcl ('ornpany.

lry Prornotcr Scllcr to thc Acquircr. pursuant to thc cxccution ol a Sharc Purchase

Agrccrncnt, at a ncgotiatcd pricc of lNRllr- (lndian Rupccs Trvclrc Onlr')pcr
Sale Share. aggreg,ating to INR -1.06.00.0(X) (lndian Rupees Thrce ('rores Stx

Lakhs Only) on Monday. July 25. 2022.

SC'RR Securities ('ontract (Regulation) Rules. lt)57. as arnendetl

SEBI Sccuritics and Exchangc Board ol'lndia.

SE,BI Act
Sccuritics
thcrcto.

and Exchangc Board of lndia Act. 1992 and subsccprcnt arncnchncrrls

Sf:.Bl (LODR) Rcgulations Sccuritics and Exchange Board of'lndia (Listing Obligations and Dtsclosurt

Requirements) Regulations. 2015 and subsequent anrendnrent thereto.

SEBI (SAST) Regulations Sccuritics and Exchangc Board ol lndia (Substantial Acquisitiort ot'Sharcs arrd

Takcovcrs) Rcgulations. 201 I and subscqucnt arncndrrtcnts thcrcol.

Sclling tsrokcrs
Respective stockbrokers ol'all the Public Shareholders w'ho desire to tenclelthcir
Equity Sharcs undcrthis Ollcr.

SPA/ Sharc Purclrasc
Agrccrncnt

Thc Sharc Purchasc Agrccrncnt datcd on .luly 25. 2022 try thc Accltrircrs to
acquirc 25.50.000 (Trvcnty Fivc Lakhs Fitly Thousand only ) Equity Shllcs
rcpresenting 4.ti571n,, ol' thc Paid-Lrp [iquity Share C'apital ol the f ilrgct
('onrpany lionr thc Scllcrs at an agrcctl pricc ol'INR l2i- (lrrdiarr Rupccs

Twelve orrly) per ['iquity- Share aggre!,ating to INR 3.06.(]0.(x)0 (lnrlian RLrpecs

J'hrcc ('rorcs Six L-akhs ( )nly) rcad with Supplcntcntary Sharc Pttrchlsc
Agrccnrcnt cxccutcd on Scptcmbcr 12.2022.

el



Abbreviations Pa rticula rs

Supplcmcnt Sharc Purchasc
Agreenrent

nt datcd ScPtcntbcr- ll.'l0l:
entered into betwlen the llKG Money Tech Prirate [-imitctl. Mr. \rkhr
Katti (acting as thc lcgal hcir 9f [-atc \4r IJtncsh VisIrvrtttat[ 1ii11111 \lr
Rarncsh Lava Katti and HKC Linritcd.

STCG Short tcrm capital gains.

STT Sccuritics Transaction Tax

Voting Sharc Capital
ftr.'futty ctitrtcd Equity Sharc Capital and voting sharc capital ol thc fa|gct

cornpany as of thc loth (Tenth) working day lrorn thc closurc ol'thc Tcrlclcrirrg

Period.

Tcndcring Pcriod
tl,. p..rio,l cornmcncing lrorn Scptcrnbcr 23. 2022. and cnding olt Octobcr 07

2021. troth days inclusivc.

TRS Transaction Rcgistration Slip.

Undcrlying Transaction
ffipurchascol.theSaleSharesascontetnplatetitrncler
thc SPA.

Workinq, Day Worki'rg ddys of SElll as dct'incd in the SElll (SAST) Rcgttlatiorrs'

N'ott,:

Irt6't' tlrt, tne(tnittg ttscribetl lhart'lo in tlrc Sf.BlfS.'lS7) /?tirr/rr liott.t uttlest slst't if ittl'

Itt this Letter ol O/ler, an;, rclercnt'e to the singulilt'ttill int'lttrlc thc plurol und vit'c vcr'ttt.

DISCLAIMER CLAUSE

.IT IS TO BE DtSTt\CT1-Y TJNDERSTOOD THAT FTLING OF- T}IE DR,{F'I' I,[,'['I'ER OI" OFI'ER

wlTH sECl.JRll'lES AND F.XCltA\Gr. BOARD Or INDIA stlotil.D \o'r. l\ ,'\\\' \\ \\. li!'
DEENIED OR CONSTRI-]ED'THA T, THE SAI\I[. H,{S BEE\ (:LEARED, \ E-TI'ED' OR APPRo\ T]I) B\

SECURITIES AND EXCHANGE BOARD OF INDIA. THE DRAFT LETTER OF oFFER IIAS

BEEN SUBMITTED TO SECURITIES AND EXCHANCE BOARD OF INDIA F'OR A LI]\IITEI)

PURPOSE FOR OVERSEEING WHETHER THE DISLOSURES CONTAINED THEREI\ ARE

GENERALLY ADEQUATE AND ARE IN CONFORMITY WITH THE SECI-]RITIES A\D

EXCHANGE BOARD OF t:{DtA (SUBSTANTIAL ACQUISITION OF'SHAR[.S A\D TAKUO\',I-RS)

REGULA'I'IONS. 20I I. I\(]LTIDI:''IG ST]BS!]QUE)lT AI\IENDNIEYI'S I'IIERI|TO' T'lIIS

REQUtRENtENl'lS TO F,\CtLt'rA't'E pUBLlc sIlAREHOLDERS OF llKC t.lNIl't[-D 'lo 't.\Kt-

AN INFOR}IED DE(]ISION WITII REGARD TO I'IIIS OFFER. SF]('I.]RII'IT]S AND T'X('II'\\(;I'
BOARD OF INDIA DOES NOT TAKE A\Y RT]SPONSIB!LtTY t,t,I.HT]R I..OR'tII[. F'I\'\\( IAI'

souNDNESS OF THE ACQUIRER OR FOR THE TARGET COMPANY \\',HOSE !-QUtTY SttARE',s

AND CONTROL tS PROPOSED TO BE ACQUTRED OR FOR THti CORRECTNESS O[ ',]'HI']

S'I'ATIii\IENTS MADE OtI TTIE OPINIONS EXPRESSED IN 'I'tIIS I,E't'TER OF OFFI''R' I'I'

S}IOULD ALSO BE CI-EARI,Y I.]NDERSTOOD TIIAT \\'IIII,Ii TIIE -\('QUtRER IS PRI}I'\RII'}'
RESPONSIBLE FOR THE CORRECTNESS, ADEQIJ.\C\', AND DIS(ILOSURti OIr ALl, 'lHl:

RELEVANT INFORMATION IN THE DRAFT LETTER OF O[FT]R. THE I\TAN,{GER IS EXPO(]I'ED'T0

EXERCTSE DUE-DtLtGENCE TO EtisURE THAT 1'tlE A(lQl"rlRER DIILY DIS(lllARCl. llls

RESpONStBtLtTy ADEQUAI.ELY. tN TH|S BEHALF. AND TO\\ARDS 'tHls PtrltPosE' 'l'tl[

MANAGER HAS SUBMITTED A DUE DILICENCE CERTIFICATE DATED AUCUST 5' 2022 TO

sECt-TRtTIES AND EX(rtlA\cE BoARD OF l:'lDlA lN ACCORDAN('E WlTtl TllE PRo\',lsloNs

()I. SECURITIES AND I'X('IIANGE BOARD OT INDIA (SUBSTANTIAL ACQI]ISITION O}'

sHARES AND TAKEovERS) REGLjt,Al'to\s. 2011, INCLUDI:\lG SLIBSEQLIEII'I Al\tE\Dl\lENTS

TIIERI.]TO. THE FILING oF I'HE DRAFT I-ETTER OF OFFER DOT'S No.t. IIOWI']VER' ABS0I'\'I:

THE ACeUtRER FRONI 1'llE REQLIIRENtEN't ()F OB'[AlNlNG SLr( lI ST',\1'ti'rORY

CLEARANCES AS NIAY BE REQUIRED FOR TtlE PI.IRPOSE OF TlllS OFF LR"

General Disclaimer

.l 
lris ()t'tlr Docuntcnts in c()rrnccti()n u.ith thc ()tll'r. huVc trccn Prcparcd lirr thc ptrrl;oscs olcttttrpliittrcc Nith

thc pro'isi6ns ol'applicablc lau's irnd rcgulations irr lntlia. irrcltrclirrg Lhc SEIII .'\ct antl thc SI:lll (SAS"l')

Rcgulltr.ns. ,Aceortlingly. thc rnlirrnratiori tlisclo.ucl rlra) rrot [rc tltc sattlc ils that shieh riould hrrre trcett

tu
l0l



discloscd if' this docurnent had bccn prcparcd in accordancc with thc laws and rcgulations ol'any jtrrisdrctiorr

outsidc ollnclia. Thc delivcry of Offcr Docurncnls. docs not undcr any circumstanccs, crcatc any irlrplication that

there lras been no change inihe al]airs ol'the Target Cornpany and the Acquirer sincc the date hereol or that the

inlbrrnation contained herein is correct as at any titne subsequenl to this date. Nor is rt to be irnplied that the

Acquirer is underany obligation to update the inlormation contained herein at any titne aller this date'

No action has been or u,ill be taken to permit this Ol'l'er in any jurisdicti,.rn where action \&otrld be reqtrired

lbr that purpose. The Letter ol'Oll'er shall be sent to all Public Shareholders rvhose ttanles appear rn the

rcgistcr of rncmbers of thc Targct ('ornpany. ar thcir statcd adtlrcss, as of thc ldcntitlcd Datc. llowcvcr. rceuipt

ol' the Letter ol'oll'er by any public Shaieholder in a jurisdiction in which il would be illegal to nrakc this

Ol'l'cr. or whcrc making this ()l'l'cr would rcquirc any action to bc takcn (incltrding. but nol rcstnctctl to.

rogistration of this Lcncr 9f Oftcr undcr any local sccuritics laws). shall not bc trcatcd by such Ptrhlic

Sharcholder as an offcr bcing madc to thcm. and shall bc sonstrucd by thcrn as bcing scnt lirr inlbrrnatton

purposcs only. Accordingly. no such Public Sharcholdcr rnay tcndcr his/ hcr/ its Equity Sharcs in this Otlcr

in such jurisdiction.

pemons in possession ol'the oll'er Docurnents are required to inlbrm thernselves ol'any relevant restrictions Anl

public Sharcholdcr who tcndcrs his. hcr. or its Equity Sharcs in this Oll'cr shall bc dccrlrcd to havc dcclarcd'

rcprcscntcd. warrantcd. and agrcctl that hc. shc. or it is authorizcd undcr thc provisions o['any applicablc local

laws. rulcs, rcgulations. and statutcs to parlicipatc in this Ottcr'

3. DETAILS OFTHIS OFFER

3.1. Background of the Offer

l,l. L This is a

provisions
Targct ('ottrpany. pursuarrt t() thc cxccutiott ol- thc Sltarc l)ttrchasc Agrccltlcnt

1,1.2. Mr. Lava Rarncsh Katti and Latc Mr. Umcsh Vishwanath Katti havc cntcrcd into an Sharc Pttrcltasc

Agreernent with the Promorer Sellers with an intention to acquire 25'50'(XX) (Twenty Five Lakhs Filly

Thousand onty) Equity Sharcs. constituting 4.851 l% ol'thc Paid-up Equity Sharc capital ot'thc Targct

Company at a ncgotiated pricc of lNRl2.00/- (lnclian Rupccs Twclvc Only) pcr Salc Sharc. aggrcgating t()

an amount ol- INR 3.06.00.000 (lnclian Rupees Three clores Six Lakhs only). pa.,-able in cotnpliance with

thc tcrms and conclitiorrs schcdulcd in tlrc Sharc Pttrclrasc Agrccntcnt.

As. Mr. Umcsh Vishw.anarh Katti diccl duc to cardiac arrcst on 'Iucsday. Scptcrnbcr 06. 2021, a

Supplcmcntary Sharc purchase Agrccmcnt lras bccn cxccutcd bctwccn llKG Moncy Tcch Privatc Lirnitcd'

Nikhil Katti, Mr. Lava Ramcsh Karri. IIKG Lirnircd on Scprcmbcr 12,2022. Norv. llKG Moncy Tcch I',rivatc

Lirnited sha[ sell the entire holding i.e. 25,50,000 (Twenty Five Lakhs Filly Thousand only) Equitv Shares

constituting 4.g51 l,yo of thc paid-up Equity Sharc Capital of thc Targct ('ornpany hcld by it to Mr' ['ava

Rarncsh Katti.

l.l.j. Thc prirnc ob.lcct ol'this Opcn Ol'l'cr is ro acquirc substantial acquisitiorl ol'Equit;- Sharcs arrd Votirrg Sharc

('apital accornpanicd rvirh thc changc in control and tnanagctncnt ol' thc 'largct ('ornpany. and to bc

classitlcd as thc promotcrs of thc Targcr ('ornpany in accortlarrcc with thc provisions ol'thc SEBI (t'ODR)

Regulations tbllowing the consummation ol'the transaction ol'the Share Purchase Agreetnenl'

,.1.1.4. There is/ are no person actipg in concerVs rvirh the Acquirer uithin the rneanitrg ol'Regulatiorr 2( lXq) ol'the

SEBI (SAST) Rcgulations.

3.1.5. The Acquirer is making rhis ()l'l'er to acquire upto 1.36.50.000 (one Crores Thirty Six Lakhs Filiy I'housand

Only) Equity Sharcs. rcprcscnring 26% (Twcnty Six Pcrccnt) of Tolal Equiry' Sharc ('apital ol thc Targct

Conrpany. at an offcr pricc of lNRl4.20/-(tnclian Rupccs Fourtccn And Paisa Twcnty Only) pcr Eqtrity Sharc'

aggregatingtoatotalconsi<lerationot.INRlg,3S'30.000/.(lndianRupeesNineteenCroresThirtyEightlakhs
Thirty thousand Only), payablc in cash. in accortlancc with thc provisions of Rcgulation 9( l) (a) ol thc SElll

(SAST) Rcgulations, subjcct t0 thc tcnns antl conditions sct otlt ill thc Oll'cr Doctlrncllts

1.1.6. Thc dctails of protnotcr Scllcr. who havc cntcrctl into thc Sharc Purchasc Agrcctrrcnt with thc Actlttrrcr ilrc

statcd hcrcundcr:

tnandatory ol'l'cr. bcing nradc by thc Acquirc-r. in pursuancc ol'and in cotnpliancc with thc'

ol'Rcgulations .t( l) and .1 ol'thc SEUI (SAST) Rcgulations. to thc Ptrblic Slrarcholclcrs ol'tlrc

lt 
I



4.t1571o,;15.50.(X)0

25.50.(XX)

ntt'ttt l 
)'l orrc

( Fortttcrly Kncrwn us "l(i Filllrrre ial
iervices india Private Linritetl")

(' 'vVirrs. Madhtrhan Btrildirrg. t)pp
l)cr Nirrur ).lcir Siri Flatra \rtglr.
Klnrlivili West, Mumbai 4(l(l(ttr7

P ro lll()ter
( irttup

3.1.7 ffiacqttisitionol.25.50.0()0(Twcnty.FivcLakhsFiliyThotrsantlonly)F-c1tlitySharcs.
consrirurins 4.85"11o/ool'tne Paid-up Equirv Share Caprtalol'rhe Target C-:''1pon.l;::'l:,:":'(l:::,',1"1::"'n'tt) e\cctrtiorr

;;il;;;:prr.n.*or*ernenr. lhcAcquirerisnorhol6inganyEquity Shareso;rheTarget('onrpanv

].1'8'Thisotlcrisnotasarcsulrot.gltlbalucqtrisitionrcsultingininrlrrectacquisititlngfl.6rgct(.otnpany

1.1.9. Thc salicnt tl'aturcs of thc Sharc Purchasc Agrcctncnt arc as lbllows:

a. Thc Acquircrs shall purchasc liorn thc Scllcr and thc Scllcr shall scll to thc Acquircr. as lcgal and bcncficial o*ttcrs' tltc

Salc Sharcs frec from a1 cncurnbran.., on..r i,r!.ir''.r *iir,' .lr ilgrrts. titlc. intcrcsiand bcnctlis appcrlairring thcrcto' lirr.tlrc

Purchase Consideration to the Sellers by the Acquirer'

b. The Acquirers shall be entitletl ro appoint his representaLircs on the Boarcl ol'Dit'eetors ol the'lrrget conlpattr lliet crPtrr

ol. l5 w..rking days liom thc datc ul'o"taii..J'p,ibli. sratc,r',cnt ,, tlcp.sit .l' l(x)",u ol'tlrc eort:itloraliort pitvahlc irr tltc

opcn ol1cr. assurning t'ull ucccptanec. in cash rn thc F.scro* Ar;e.unl ln tcrlns ttl l)r.r ts. t. rcsttlalton 14{ I ) ruiltl u itll

regulatton I 7 ol'the SEBI T'akeover [legulatrons'

c. The Aoquirers slrall alier rhe expiry .l'21 working days liorn the dll: :l Detaited Public Statement bc entitled t()' 0cl trpor)

thc agrccmcnt and rnay c.rnplctc-thc acquisition- ofsharcs or votrng rights in' or control ovcr thc'fargct ('otnpan1" as

conremplared under regulario n 22(z)or tne i-Eiii rakeover Regulario,ir oi' d.po.it ol' I 0096 ol' the consideration payable in

tf-l. <-lp,in Oflcr. assumTng lull acccptancc' in cash' in thc Escrow Account'

d. Upon corlplction ol'thc ot'l'cr. thc protn()tcr Scllcr shall not holcl any Eqtrrty Sltarcs ol thu Trrgct ( otttltrttlr' rl()r arl\

rnanagcrlclrt .unirui, ani sl,.all ccilsc t() t,a piu,rutar of thc 1'argct ('orrpany arrcl the Acqurrur: rhall h!' thc nc\\ prt)rrr()tcr\

ol.the Target cornpa'y. sublect to.u,,,pLion.. with condiiiorrs specilie.l tn Regttlrtrort llA ol'thc St-lll (l'()l)lt)

Rcgulations

e. Additionatty, a Supplementary Share Purchase Agrecment.h.as been executed, wherein it has been decided

amongsr the parties-to the agreemenr t;;, N.i;:LJ" iamesh Katti shall bu1' the shares tiom Seller promoter

singly and wi1 arso perfo.r[ the obrigaiio],i.t i.q"ir.d to be performed in'this open ofl'er solely' \lr' Nikhil

Katti, acting as the Legal Heir of Late Mr. ur.tfr vishwanath Katri. has given his consenl to relinquish ltis

rights of u.quiilnirt ui;; ti;; seller promoter and ro participate in the open ofl'er.

l.l.l0. Furthcr, on Scplcrnbcr 06. 2022. Mr. Lava Ranrcsh Katti has bccn appointctl on thc Boarcl ol"largct ( ottrplttr rts

atJditional dircctor antl w.c.f 0g,h Scptcrnbcr.20?2 hc is acting as thc Managing t)ircctor ot'thc cotnpattt' htru'-'rur

his appointrnent as Managing Dircctor.in thc company is yct to bc conl'irlncd by thc sharcholdcrs ol'thc cotnprttty itt

their ens,irrg ACM r; #nJt.] on 30,r,day of Septembei. 2022 ancl tirrrher the Seller's nominee(s) i'e Mr' \'atrn

llhul.rendra Shah and Mr. l-lardik Mano.l ihah. pr.rroter Director has resignerl liorn the dircctorshrp ol' the 
.l 

irrgt't

('otttPanY'.

j.l.ll. Thc promotcrs shall rcclassi ly thcmsclvcs Iiorn thc'prornotcr and prorrotcr group' catcSory ol thc Targct ('orttPattl

subjcct to rccoipt olncccssary apprr.lvals rcquircd in tclrrns olRcgulation 3lA (10) of thc SL'lJl (t.oDtt) Rcgtrlrtlit'rts

and thc satisl'action ol'conditions prcscribed thcrcin'

Zru
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3.t.t2.

t.l.B.

1.2.1

Thc ollcr price shall bc payablc in cash in accordancc with Rcgulation 9(lXa) ol'thc SEBI (sAsr) Rcgulations' arrtl

subject to the tenns and coniitions set out in the Detailed Public Staternent and the l-ettcr ol ()l'ler that \\ill bc scnt t()

thc public Sharcholdcrs in accortlancc with thc provisions of thc SElll (SAST) Rcgtrlatrons'

As pcr thc provisions of'Rcgulations 26(6) and 26(7) ol'thc SEBI(SAST) Rcgulations. thc Board ol Drrcctors (ll'tho

Targct Company is rcquircJto constitutc a conrmittcc of indcpcndcnt dircctors u'ho would providc u'rittcn rcastttrccl

rccommcndation on this Oflcr to thc Public Sharch<.rldcrs of thc Targct Company and such rccotntnctrdations sltttll bc

published at lcast 2(Two) Working Days bctbrc thc commcnccmcnt of thc Tcndcring Pcriod in thc sattrc nc\\'sl)irpcr

where the Detailed Public Statement was published'

3.2. Details of the proposed Ofl'er

J.2.1. Thrs is an ol1'er being made by rhe Acquirer in cornpliance with the provisions ol'Regulations -1(l) and 4 ol'the St:lll

(SAST) Regulations. ti the public Sharehoklers olthe Target Conrpany, pursuant to the exectrlion ot the Share Prrrchase

Agrccmcnt.

j.2.2. The public Announcernent announcing rhe oll'er under the provisions ol'Regtrlatrons 3 (I)' and 4 reatl $ttlr

Regulations l3(l) and l5(l) ol'the SEH (sAsr) Regulations uas issued on Montlay..luly 25. l0ll hr the Mirnlger'

tbr and on bchalf of thc Acquircrs. A copy of thc said Public Announccnrcnr was tllcd rvith sF-lll. BSE. atrd scnl lo tltc

Targct Company at its rcgistcrcd ol'ficc and to SEBI on Monday.Jtiy25.2O2?.

Thc Dctailcd public Statcrnenr darcd Saturday. l0'h July.2022 publishcd in thc fullowing ncwspapcrs on Mottday. Attgttst

ot )o))inat:t:trrdanccwiththcorovisionsof'Rcgulationl4(3)ol'thcSEBl (SAST)Rcgulations:

1.2.4

3.2.5

I ?022 in accordancc with th isions ol R ton ()

Publication Language Edition

Financial Express English AllEtlitrorts

J a nsatta I lincli

Pratahkal Marathi Murlbai Eclition

Thc Detailcd public Statemcnt along with othcr olTcr Documcnts is/ shall also availablc on thc wcbsitcs ol'SFtll

accessible at www.sebi.gov.in. BSE aicessible at wwrv.bseinrJia.corn. ancl Manageraccessible al www.cc!!!ldia!,r)-lll'

Further a corrigendunr to the Detailed public Staterrent has been publishetl on Septenrber l-l' 2022 in the sitlttc

newspapers in which Detaileti public Statenlent was published. Shareholtlers art- r'equested to read thc

C'orrigei]Aun] to the Detailerl Public Staterllent caretully'. which is available ut the r'r'ebsite ol.thc Managet at

u,rv.u,.ccYintiia.com and is cxpcctcd to bc availublc irr thc rvcbsitc ol' thc Sl:Bl at wwu"scbi sol lrl atttl

yuul.lScirldia.cont

1-he Acquirer has proposed to accluire li'onr the Public Shareholders upto 1.36'50'(XX) (()tre ('rores T'hirty Six l'akhs

Filly Thousand only) Equity Sharcs. reprcscnting 26Yo olthc Total Equity Sharc ('apital r-rfthc Targct ('ornpany al ir

pricc ol'INRl4.20/- (lndian Rupce Fourreen and Paisa Trvcnty Only) pcr Equity Sharc. agSrcgating to irrr

amount ol. INR1g,3g.30.000.0(y- (lndian Rupees Nineteen crores Thirry Eight lakhs Thirty thousand onlv) payablc rn

cash. in accordancc with thc provisions of Rcgulation 9 ( | ) (a) ot'thc SEtsl (sAs r) Rcgttlations. ancl strt'r.iccl t. tltu

tcrrns and conditions sct out ttr thc Offcr [)ocunlcnts'

As on date ot'this Letter ol'Ol'l'er. the Target Company doesn'l have:

Any partly paid-uP cquitY sharcs:

irr rvarranls. or optlons or tirlly or parlly convcrtiblc clcbcnturcs/prct'crcncc sharcs'cntplovcc

arc convcrtiblc into Eqtrity Sharcs at a latcr stagc:

Equity Shares which are fbrl'eited or kept in abeyance;

Equity Sharcs arc subjcct to any lock-in obligations'

Thc Acquircr will acccpt all thc Equity Sharcs of thc Targct Cornpany, that arc tcndcrcd in valid fonl in tcnns ot'this

offcr up t0 a ilraxirnurn of l.-16.50.(xx) (onc ('rorcs rhirrv-six Lukhs Fitly Th0trsand onlv) Equity Sharcs. rcprcscrtlirtg

l6(2ir ol'thcToal Equity Sharc ('apital.

3.2 6

3.2.7.

a.

b.

c.

d.

1.2.8

Outstanding instrumcnts

stock opttons ctc.. u'hich
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1.2I Thc Acquircr has not acquircd any Equity Sharcs cluring a pcriod ol'52 (Filiy -'[rvo) wcoks prior to tho datc ol'thc ['A

Further. t5e Acquirer has ntrt purchased any Equity Shares liorn the date ol the Pulrlic Atrnouncetnent to the dalc ol

this Lcttcr ol'Of I'er.

3.2.10, Thc Acquirers had depositcd an amount ol INR 19.40.0.000/- (lndian Rupccs Ninctccn ('rorcs Forly L.akhs Onlr I

i.c., more than 100.00% of thc total consideration payablc in thc Oflcr, assuming l'trll acccptance in thc Escrow'Accottttt

pursuance ol'this Oll'er, in contpliance with the provisions ol'Regulation 22 (2) ol the SEtsl (SAST) Regulations.

l.2.ll. No compcting oflcr has bccn rcccivctl as on datcol'this Lcttcr olOl'l'cr

3.2.12. Thcre is no differential pricing in this Ofl'cr.

3'2'l2 This otrcr is not conditional upon any minirnum lcvcl of acccptancc in tcrms ol'thc Rcgulation l9 (l)ol'SEtll (sASr)

Rcgulations.

-1.2.11. This Oll'cr rs not a compcting ol'l'cr in tcrms ol'thc Rcgulation 20 ol'SEBI (SAST) Regulations'

1.2.14. Thc Equity Sharcs will bc acquircd by thc Acquircr. ticc tionr all licns. chargcs. and cncunrbranccs togcthcr uith all

righrs atrachcd thcrcto, including thc right to all dividcnds. bontts. and nghts ol'lcr dcclarcd hcrcalicr'

l.l.l5 pursuant to Regulation ll ol'the SEBI (SAST) Regulations. the Acquirers hare appointed ('orporate ('apitalVenttrres

Privatc Lirnited as thc Marragcr.

3.2.16. Asonthcdateofthis LctterofOtlor. thcManagcrdocsnotholdanyEquity Sharesin thcTargetCompany andrsnot

related to the Acquirer(s) and thc Targct Company in any manncr whatsocvcr. Thc Managcr dcclarcs and unclcrtakcs

that. they shall not deal on irs own account in the Equity Shares during the of'l'er Period. Furthet'. tltc lt,lattrtget'

confirms that. as on datc ol'this Lctter ol'Offcr, rherc arc no directions subsisting or procccclings pcnding a8,ains( thcrll

undcr thc SEBI Act and thc rcgulations rnaclc thcrcundcr. and no othcr statutory appror al is pcnding,

1.2.1?. Uponcompletionof theSPAandthisOffer, assumingfull acceptances.theAcquirerwill hold 1.62.00.000 (One

Crore Sixty- Two Lakhs Only) equity shares of tNR 2/- (lndian Rupees Two Onh) each, representing 30.11571{'2,

of the Total Share Capita! of the Target Company.

j,2.18, If the Acquircr acquirc Equity Shares of the Target Company tiuring the poriod of 26 (twcnty -six) rvccks atlcr thu

Tendering per.io<J at a price higher than rhe Ol'l'er Price. then the Acquirer shall pay thc dif'lercnce between the highcst

acquisition pricc and thc Ottlr Pricc. to all Public Sharcholdcrs whr,rsc Otlcr Sharcs havc bccn acccptcd irr thc

OI'l'er within 60 (sixty) days liorn the date ol'such acquisirion. However. no such clil'lerence shall be paitl in the e'"'crtt

thlt such acquisition is rnadc undcr anothcr opcn ol'l'cr undcr thc SEBI (SAST) Rcgulatiorrs. or pursrtilnt to Sccttrttics attcl

Exchangc Board of lnclia (Dclisting ol'Equity Sharcs) Rcgularrons, 202 1. including subscqucrtt atncndtncttls thcrcto. trr

opcn markct purchases madc in thc orclinary counic on thc stock cxchangc. not bcing ncgotiatc(l acquisitiorr ol'Ec;trit,v-

Sharcs of the Target Company in any form.

3.2.1g. Thc payrncnt of considcration shall bc rnadc to all thc Public Sharcholdcrs, who havc tcndcrcd thcir E.qtrity Shitrcs

in acccptancc of fhc Otfbr within l0 (Tcn) Working Days of thc cxpiry ol thc Tcnilcring Pcriod. ('rcdit tirr

consi6eration will be paid ro the Public Shareholtlers who have validly tendered Equrty Shares in the OI'l'er hy cros'e.l

account paycc chcqucs/pay ordcr,'ilcrnand tJralis/clcclronic transfcr. lt is dcsirablc that Public Sharcholdcrs providc blrnk

rjctails in t5e Form gf Acccptarrcc cunr Acknou'lcdgcrncnt. so that thc sanlc can bc incorporatccl in thc

chcques/dcrnand dralt/pay ordcr.

3.3. Object of the OPen OITer

l..l.l. Thc prirnc objccr of this Opcn Offcr is to acquirc substantial acquisition ot' Eqtrity Sharcs ancl votirrg riglrts

accornpanicd with thc changc rn cuntrtll and nranagctncnt ol'thc Targct ('ornpany.

1.i.2. The Acquirer has proposed to continue the business as specilied under the ob.iect clarrse ol'Metrorandttnt ol'

Assqciatign of thc Targct Cornpany antl may divcrsify its busincss activitics in thc luturc with thc prior approval ol'thc

sharcholdcrs. Thc rnain purposc ol'this takcovcr is to cxpand thc Cornpany's busincss activitics in sanlc or

clivcrsificd linc ol'busincss through cxcrcising cl'lr;ctivc control ovcr thc Targct ('ornpany. llorvcvsr. no l'irrn dccirttttl
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3.3.4

1.1.5

4. t.

4.2. t

{,

in this rcgard has bccn takcn or proposcd so lar.

Thc Acquircr state that. hc do not havc any plan to disposc-off or othcrwisc r:ncurtrbcr any signiticant asscls ol thc

Targct Company in thc succccding 2 (Two) ycars aftcr thc Ofti;r Pcriod. cxccpt: (a) in thc oldinarl eottlsc ()l'

bustness of'the Target Company; and (b) on accounl ol'the regulatory approvals or condittons or cotnpltance r.r'ith artl

law that is binding on or applicable to the Target company. In the evenl any substantial asset ol'the Target ('otnpanl is

to bc sold. disposcd-of(. or othcrwisc cncumbercd othcr than in thc ordinary cotrrsc ol'busincss. thc Acqtrilcr'

undertake that, he shall do so only upon the receipt ol'the plior approval ol'the shareholders ol'the Talget Cornparry

through a spccial rcsolution in tcnns ol'Rcgulation 2-s (2) of thc SEBI (SAST) Rcgulations. and subicct to thc strclr

other provisions ol'applicatrle law as nray be required.

Thc Acquircr has rcscrvcd thc right to strcanllinc or rcstructurc. plcdgc. or cncutlbcr thcir ltolding in thc 'l argct

Company and/ or the opcrations, asscts. tiabilitics an<V or thc busincsscs of thc Targct Company through arrangcrtlcnts.

reconstructions, restructurings. lnergcrs. demcrgem. sale ol' asscts. or undcrtakings ancU or rc-ncgotiation or

tcmination of the cxisting colttractual or opcrating arrangcmcnts, at a latcr datc in accordancc with thc rclcr,itttt

applicablc laws. Such dccisions will bc takcn in aqcordancc with thc proccdurcs sct out utrdcr thc rclcvant applicatrlc

laws. pursuant lo busincss rcquircrncnts. and in linc with opportunitics or changcs in ccutttltnie e irr;trtnstanccs. liotn

tinrc to timc.

Thc Prornotor Sellers havc irrcvocably agrccd to rclinquish thc managcmcnt control ol'thc Targct (.ortrpuny in litor
of the Acquircr, subject to thc rcccipt of all thc ncccssary approvals and thc Acquircr cornplcting all thc Ot'lcr

tbnnalitics. Thc acquisition will rcsult in thc changc in control and tnanagcmcnt of thc Targct ('onrpany. L-lport

conrplction githc Offcr. thc Pronrotcr Scllcrs shall ccasc to bc promotcrs tll'thc Targct C'ornpany and ths Acquircr shall

bccotne tlrc ncw pronlotcrs ol'thc Targct C'ornpany. subjcct to compliancc with conditiorts sttpulatccl itt Rcgulatiorl

3lA ol'thc SEBI (LODR) Regulations.

BACKGROUND OFTHE ACQUIRER

As pcr thc Public Announccmcnt Publishcd on July 25.2022 and Dctailcd Public statcrncnt publishcd on Atlgtrst 01.

2022. Mr. Urnesh Vishwanatlr Katti and Mr. Lava Ramesh Katti were the initial acquirers. Hon'ever. r'rpotl sad tletnrsc' ol'

Mr. Umcsh Vishwanath Katti duc to cardiac arrcst on Tucsday. Scptcrnbcr 06, 2022. Mr. Lava Ramcsh Kl(ti is

continuing with the open ol1'er as sole Acquirer lbr acquiring equity shares ol'the public shareholtlers ol'HK(i l-rrrtitctl.

Accordingly. thc dctails of Mr. Lava Ramcsh Katti. bcing the solc Acquircr. arc discloscd hcrcinaticr.

l\tr. LAVA RAMESH KATTI (Acquirer)

Mr. Lava Rarncsh Katti is an lndian rcsidcnt. agc of 35 ycars. son ol Mr. Ranrcsh Vishwanath Katli, boaring Pcrmanctlt

Account Nurnbcr AZTPK3776ll undcr thc Incomc Tax Act, l96l rcsiding at llcllad. l3agcwadi. #341 tlagcwadi. Bcllld

I3agcwadi, l}clagavi Kamataka -591305 with E-rnail addrcss br:ing prithvikatti2T(a.gnrail.cottr and Dircctor ltlcntitlcatiorr

Number bearing 02771 164.

Mr. Lava Rarnesh Katti has completed his MBA liorn Cardil'fMetropolitan University.

Mr. Lava Rarncsh Katti is a Promotcr and Wholc-tirnc Dircctor ol'M/s, Vishwara.i Sugar lndustrics Linritcd since 2()1..]. llc

has vast experience in lirnctioning r-rl'distillery andco-generation untts in Sugar lttdustrv.

Thc nct w()rth of Mr. Lava Rarncsh Katti is INR 27.46.99.592.31 (Rupccs Trvcntv Scvcn ('rorcs Forty Six [.lkh:
Nincry Ninc Thousand Fivc llundrcrl Nincty Two and Paisa Thirty Onc Only) as on 30.06.2022 as ccrtillcci h\ ('.'\
Praveen P Ghali, chartcred Accountants (Membcrship No'- 215756)' of M/s PG Ghali & (o' (FRN no- 0ll092S)'

having olficc at Flat No. l. DRK Etnpirc. Srd Floor. Abovc Rclianr:c Trcnds. Khanapur Road. Tilakwadi. []clgaLrrrr-

599006 wirh contact dctails bcing Phonc No. +t)l tt3 I 421(1470. Ernail: pgghalico(a.gtnarl.corn. viclc thcir ccrtilicatc datc(l

?l .07 .2022 bearing Unique Documenr ldenrilicarion Nurnber: 222 157564 NJYL-.l3lf{2.

Thc dctails ol thc vcnturcs promotcdicontrollcd/managcd lry Acquircr arc g,ivcn hcrctrndcr:

1.2.2

4.2.1

4.2.4

4.2.5

Sr. No, \ame of the Entities \ature of Interest \o of
Shares

Percentage/ stakt
[olding'/u

Listed (if yes on which
Exchange)



65.0 r ,175Prornoter and Whole-
time Director

Vishwaraj Sugar
lndustries Lirnited

7.49,997Vishwaraj Encivil
lndia Lirnited

Managing DirectorHKG Limited

1.2.

4.1. r

Acquirer Conlirmation and U ndertaking

Asondatcol'thisLctterofOtlcr. thcAcquircrhas cont-rnncd.anddcclarcd thut:

lle is not holding any Equity Sharcs in thc Targcr Cornpany. cxcept in pursuant to thc cxcctrtion ol'thc Sharc Purchasc

Agrccrncnt. the Acquircr prupuras, to acquirel Salc sirarcs. subicqucntty. ptrrstrrlrrt t() c()nstlrnnriltion .{'tlrc Sharc

purchasc Agrccmcnt transaction. thc Acquiicr shall bc classitlcd and will bccornc thc Pr()rnotcrs ol'thc Targct ('otnpattl'

sub.icct to thc conrpliancc o1'thc SEBI (LODR ) Rcgulatiorrs'

4.1.2 He does not belong to any group'

4.1.3 tle is not lorming part of thc prcscnt promoter and promoter group of thc Targct Cornpany'

4.3.5 IIc has not bccn prohibitcd by SEtll lrorn dcaling in_sccuritics. in tcnns ol'thc provisions ol'scctiorr llll olthc Sl:lll

Act. or undcr any othcr rcgulations ruadc undcr thc SEBI Act'

4.1.6 llc has not bccn catcgorizcd nor arc appearing in thc'wilt'ul Dctaultcr or Fraudulcnt Borrowcr' list isstrcd by rlrrr

bank. financial institutir,rn, or consodium th.r.Jl in accordancc with thc gurtlclincs on willirl dcl'aultcrs or ll'attdttlcttt

borrowcrs issucd by Rcscrvc Bank ol'lndia'

4.1.7 IIc has not bccn declarcd as.Fugitivc Ec.nomic ollcndcrs' undcr Scction l2 ol'thc Fugitivc Econ.tnic oll'cnclcrs Act'

201lt.

4.1.g Thorc is/arc no pcrsons acring in conccrl in rclation lo this otlcr within thc rncaning ol Rogulation 2( I xqx I ) ol thq Strlll

(SAST) Rcgulations.

4.j.9 llc will not scll thc Equity Sharcs of,thc Targct ('ompany. hcld. and acquircd. ilany. during thc otlLr pcri.d in tcrrrrs ()l'

Rcgtrlation 25(4) ol'thc SEBI (SAST) Rcgulalions'

1.j.10 llc had not acquircd any Equiry Sharcs liorn thc tlatc ol'Public Announcctncnt till thc datc ol'this Lcttcr ol'oll'cr'

5. BACKCROUND OFTHE TARGET COMPANY

(The disclosure ntentioned under this section has heen sourced lron inlbrmation puhlished hy thc Torget

CompanyorprovidedbytheTargetComponyorpubliclyavailablesources)

5.1. Thc Targct clompany \\'as originally incorporatcd as. "Yogya Entcrpriscs 
. 
Lrrnitcd" bcaring ('lN No'

u5l90gDL20l0pLc20tt33 vidc ccrrificatc ()f incorporarion datctl toToglzoto undcr thc provisions ol thc Cornpanics

Act, 1956. Subsequently. the Target c'ornpany hai changed its.natne liom "Yogya Enterprises Linrited" to "llK(i

Lirnitccl.. conscqucnt upon changc ol narnc a licsh ccrtillcatc o[ incorporarion and CIN ol"'l IK(] Lintitcd" changetl t.

L5l909DL20l0plcl20gllJ issucd by Rcgistrar ol'cornpanics, Ncw Dcthi undcr thc provisions ol'thc (-oml]anrcs Act' l()l'l

on l6,r,day of octobcr 2019 and. nurthe.r, on s/00/:d2o "llKG Lirnitcd shiticd irs Rcgistcrcd ot't'icc tiorn Dclhi ttr

Mumbai with the approval ol'Regional director consequent upon that certil'icate ol'incorporation issued by Registrar.l'

Companics. tr.,tumbai and CIN ol "l IKC Lirnitcd" is changcd to L5l909MIl20l 0PLC3403 I l'

5.2. pr.iorroListingr.rnllsEMainuoard."llKGLimitctl" rvaslistcdonthcSMEPlattbrm ot'llSE t.'inritcd' ['atcronMigratctl

tothct]SEMain[JoardctTcctivct-rurnTucsday.Apri|26.2{)22

5.1. Thc Equity Slrarcs of thc Targct cornpany bcanng rslN '1N8904R01027'arc prcscntly listccl on thc llSE br:aring Sc|i1r

lD.llKG,and Scrip Codc.5-19097'. Thc Ta-rgct Cornpany has alrcady cstablishcd conncctivity lvith both tlrc

16l



,s.4

Dcpositorics.

The Equity Share capital ol'the Target Company is as lbllows:

As on datc ol'this Lcttcr ot'Ol'l'cr. thc Targct Cornpany docsn't havc:

Any partly paid-up cquity sharcs:

Outstanding instruments in warrants, or options or tully or partly convertible debentures/pref'et'ence share:

cmployccstock options ctc.. which arc convertiblc into Equity Sharcs at a lalcr stagc:

Equity Sharcs which arc lbrlcrtcd or kcpt in abcvancc.

Equity Sharcs arc subjcct to any lock-in tlbligations.

The trading in Equity Shares ol'theTarget Company havenever been suspended on tsSE.

Basetl on thc inlormation availablc on the BSE's wcbsitc. thc Equity Sharcs ol-thc Targct (iompany arc licqttcntll'tradud

on BSE within the meaning ol'explanation under the provisions ol'Regulation I (l ) (J) ol the St:ts1 (SAST) Regulattotrs.

1'hc Targct Cornpany is nor rcgistcrcd with any rcgulat()ry or govcrnlncntal atrthority in arly'capacity irtttl hcncc is lttrt

required to obtain any No Objection Certillcate liom any regulatory or governmental authority lbr el1'ecting changc irr

control of the Target Company.

Thc Targct Company, its Promoters. inclu<Iing cxisting Sclling Prornotcrs and its diroctors and kcy rnanagcrial

Pcrsoncl arc not dcclarcd as 'Fugttivc Economic Ottcndcrs' undcr Scction l2 ot'thc Fugitivc Econornic Ottcndcrs Act.

2018 nor have they been categorized nor are appearing in the'Willul Delaulter or Fraudulent Borrower' list issuecl by anr

bank. [jnancial institution. or consorlium thereol'in accordance with the gurdelines on wrllirl dclarrlters or liaudttlcrtt

5.5.

5.5. r

5.5.2

5.5.,1

5.5.4

5.6.

5.7.

5.8.

5.9

bonowers issued by SEBI.

5.10. The Target Company is in compliance with the SEtsl(LODR) ReSulations. and as on date ol'this Letterol'Oll'er. no pertrtl

action has been taken by BSE against the Target Company.

5.1. There are no directions subsisting or pr<lceedings pending against the Target C'ornpany and its Protnoters, incluclirrgl

cxisting Sclling Prornotcrs. and tts parlncrs andior dcsignatcd partncrs, undcr thc SEIJI Act and thc rcgttlations tnaclu

thereunder or by any other regulator. Fu(her. no penalties had been or have been levied by SEBI/ IIBI or any othcr

regulatory body against the Target Company and its Prornoters. including existing Selling Protnoters. antl its parttlct:

and/or designated pat'tncrs. Furthcr. no statulory approvals arc pcnding as on datc

5.12. The Target Company has nor been a pany to any scherne ol'arnalgamation. restructuring. lnerger i de-tnerger' buy-back

and spin oll during thc last I (Thrcc) ycars.

5.13. Thc prescnt Board ol'Dircctors of thc Targct Cornpany arc as lollows:

Sr.
No.

Name Date of
Anpointment

Director
ldentitication Number Designation

I Mr. [,ava Rarrcsh Katti 06t09/2022 02777 t64
Managing Dircctor*

2. Mr. Mcct Parcsh Shalr 05rOlt l0l0 0t{l{00947 Non-Exccutivc. Non-lntlcpcnclcrrt
Director

Sr.No. Pa rticul ars
Number of Equity

Shares
Aggregate amount of Equitl' Shares

I Authorized Equity Share cirpitirl
7'.00.00.000

(Seven Crore)
INR 14.(X).00.(xx)

(lndian Rupees F-ourteert ('rore Onlr')

2.
lssued. subscribcd and paid-up
Equity Share capital

5.25.00,000
Five Crorc Twcnry Fivc Lakh

IN R 1 0.50.(x).(xx)
(lndian Rupcr:s Tcn Crorc Filty Lakh

Only)

t7 
I



5, r4.

3. Mr. Ilcmant P.Vastani t2l0I 'l0ll 070tt5(x)6 Non-Exccutivc. lndcpcndcnt Dircetot

4. Mrs. Shikha Mukesh Shah l9l I 0,l0l0 08940235 Norr-Executive, lndependent Dircct()l

5. Mr. Hernang Hashnrukhrai
Shah

29/06,2020 0795.1299 Non-Execulive. lndependent Direct()t

on 30h duv ol September, 2022.

Financial lnformation

The financial details of thc Targct cornpany as pcrthc auditcd Financial Statcnrcnts lbr thc last 3 (Thrcc) Financial Ycals

cnded March 31.2022. March 3 l. 2021. and March 3 l. 2020. arc as flollorvs:

Staternent of Protit and Loss (Anl0unt in Laklts)

Particulrrs

Audited Financial Statenlents lbr the I'-inancial Year
ending Nlarch 3l

2022 2021 2020

Incornc tit-rrn Opcrations 678.57 66-{. Jl 90.96

Otlrcr Incornc 6.92 0 (x) )

'l'otal lncome 685.48 66,r.2 2 9.1.tttl

'[otal Expenditure excluding lnterest,
Depreciation and Tax

(s12.06) (575.{6) (27e.0 r )

Prolit/ (Loss) belbre lnterest,
Depreciation and Tax

r53.42 It7 16 ( li{5. l.l I

Depreciation & Anrortization Expenses t.1.-17 .44 -1.09

Intcrcst (0.4e)

Prol'it/ (l,oss) before Tax t.19.57 It6..12 ( I tlll.2.1 1

Add: Exceptional Itenls
('urrcrrt Tax 9.-l(r t6.00

Dcl'crrcd Tax ( te) (0.5I ) ...1q

I,r-rer t'or eariier periotl 16.001

l'rolit/ (l-oss) .\fter tar t47.39 70.ti-1 188.85)

Balance Sheet
(Amount in Lakhs)

Pa rticula rs
Audited Financial Statements lilr the Finarrcial Year

ending March 3l
2022 2021 2020

(A) Sourccs of t'unds

Paid up sharc capital I050.(x) .350.(X) 3 50.(X)

Rcscrvcs & Surplus (revaluation rcscrvcs) 156.69 (7l.tt8) (r4l.7r)
Net Worth I 806.69 277.t2 206.29

Non-C'urrcnt Liabi I it ics t0 04

[)elerred'fax Liabilities 0.5 I

Curcnt Liabilitics |.21 2l.nl

Financials Liabilitics 1.22

Othcr Financials Liabilitics 8.53

Total (A) r 836.52 29ti.93 20tt.0 z

(B) [tses ol'funds
Net []ixed Assets 32.tili 20 99 l.l r

Other Intangibles
L-ong Tcrnr Loans and Advanccs

I n v cst r11c rtts l(x).00

Det'erred Tax Assets (Net) l.l9
()ther Financial Assets

C'uncnt Asscts 1102.45 21't.9f 205.e I

"I'otal (B) r 836.52 298,92 20ti.02

r8I



AffiA Fi*r.t'rt Statements tbr the Financial Year

ending March 3l

( 188.8-s)
l-otal Rcvcnttc

147.39Nct Eamingt or Prolrt/(Loss) altcr tax
(5,-10)

Earnings pcr Sharc (
211.t2

Shareholders
Category

Shareholding & r'oting
rights Prior to I he

agreement/ acquisition
and offer

Shares /voting rights
agreed to be acquired
which triggered olT the

Regulations

Shares/r'oting rights
to be acquired in

open ol'ler
(Assuming full
accentances)

Share holding / roting
rights after thc

acquisition and oflct'.

(.\ (B) (c)

No. al//o No.
o//o No. 1l//o

(l) Prontoter
Groutt
a. Partics to

aut'ccment, if anY )s 50 000 .1.86 25,50,000) ( 1.86) -----t
b. Protlloters other

than (a) abovc- 0

a+b 25.50.000 4.tt6 25,!0.000) _ tr.to)

I (). S6(2) Acquirer
it.,\ctlutrcr l5.5o,ooo 1.8q 1.1t,.50.(XX) 16.00 t,61.00,0(x)

Total 2(a+b) 25,50.000 4.1t6 r.36,s0.000 26.00 |,62.00.000 30.86

t.1) Parties to
agreement other
than(l)& (2)

tut) Public (other
than orrlies to

ag ree nre n l.

a) lnstirutions (AIF) 18.75,000 1.57
1,36,50,000) 26.00) 3,63pQ:Q9Q_ 6() l4

_6e_. t-l _

r {r0.00

b) Othcrs +.80.75.000 9t.57

Total (4xa+b) t.99.50.000 95.1 4 l.-16.50.000) 26.00) 1,61.(,u.tll,tt

Total i.25.00.000 100.00

5.ts.

As pt'r tht' .shoraholtling pattern lile'd ht'

Publit' :;horeholders in lhe Compatr.r"

i. As on date ol'this Latter d Oller'

The pre-Offer and post-Offer shareholding of the Target (lonrpanl' (based

up Equity Share capital and Voting Share capital)' assuming full acceptance

on the issuerl, sullscribed, lnd paitl-

uncler this Ol'ler is as specilied belott :

the TC lbr lhe (lu(trter endingJunc 30' 2022' tht'rc ort'1017 (Tx'o Thousaild and Sevcnteetr)

none of'thc Eqttitv Shures ure suhiec't ks loc'k-in'

6.

6.1.

6.1 .l

OFFER PRICE AND FINANCI.IL ARRANGEMENTS

Justilication of the Offer Price

Thc Equity Sharcs of thc Targct companl-b.Slllqlntcrnationalsccuritics Idcntification Numbcr'1NE904R01027'arc

;;.;, iirted on the BSE biaring scripio'HKG'and Scrip Code'53s0e7'.

Thc total trading tumovcr in thc Equity Sharcs of thc Targct company on BSE bascc.l on trading Volunrc during thc l2

lel
6,1.2



(twclvc)calcndar months prior to thc nronth of Public

fionr www.bscindia.conl.

Announccntcnt i.c July 0l .2021 to .lunc 10'2012 ) has bccrr obtainctl

6ll

6.1.J.

*l1eighted Average no. ql'Totat shares in terms of'Regulation 2(l)(i) ql'SEBI Tokt<tver Cotlc hos bcan c'omputad'

Bascd on thc information, Equity Sharcs of Targct cornpany arc frcqucntly tradcd on thc Stock Exchangc rvithin thc

,.uning of Regulation 2( l X t) otjthe SEBI ( SAST) Regulations on BSE

Thc Offcr Pricc of Rs 14.20/- (Rupccs Fourtccn and Paisa Twcnty only) per fully paid-up [quity Sharc is justificd in

terms of Rcgulation 8(2) oi ttrc'SEAI Takcovcr Rcgulations. bcing highcst of thc lbllowirtg:

Not Applicablc

hl5

-ttrtert,t)Atc,tlttttlttttt',;,heuring

pcr Equit.t'Shart'.

ln view of the paranreters consitlcrcd and prcscnted in thc tablc above, in thc opinion of the Acquirers and Mangcr to thc

otfertheofferPriceoflNRs|1.201-(RupeesFourteenandPaisaTwentyonly)perE,quitySharebeingthehighestol
thc priccs mcntioned uuo". i., i-;;fi.i in t.n.r.r.. "i'n.grir,t,'t 

8(2) of trre sudr (sAST) Rcgulations and is payablc in

cash.

As on darc of this Lcttcr of otttr. rhcrc is no r$'ision in ofitr Pricc or otTcr Sizc. Itt casc ot'anv r$ision in thc'oftcr

pricc or offcr Sizc, thc Acquircr woull comply *iit, n.grtution I 8 and all othcr applicablc prov isions ol SEBI ( sAST )

Rcgulations.

Thcrc havc bccn no corporatc actions by thc Targcr conrpuny warrallting acliustnrcut. of any of thc rclcvant pricc

paranrcrcrsundcrRcgulation 8(9)of tncsEgl tSnS?lRcguiations Tll:OFr Pricc,raybcad'iustccl in thcevc.tof an'

corporatcacrioustikctonur,rightsissuc.,toct sptii.co,r.oiidotinn,diridcntl,dcnrcrgcrs.rctluction'clc uhcrcthcrccord

c.latc fbr cff'ccting such corporatc acrions falls bctwccn thcdatc ot'rhis Lcttcr of otl'qr up to J (thrcc) \\'orking l)ayspri.r

201

Name of the
Stock Exchange

fot"t No. of EquitY Shares traded

during the Twelve Calendar months

prior to the month of PA Date

Weighted Average No of total
Equity Shares of the Target
Company

I ra0e0 Snares
as a 7o to total
shares

BSE
Limited

.1.95.10,283 3.2'7.94.519+

Price (ln INR
per Equitl' share)

e Rgreertrerrt iINR I2r-Pcr sharc

dated july 25,2022.,t*.;i;;i;. oUtigution to make a Public Announcenrent of an 
I

t"-' 
' 
Nor APPtitaUt'ffi.rog.T".. puid or payablc for acquisition whcthcr

.L^ I^r^ ^f f, A
Acquircrs, during- S Z *..kt in,@
ffiblc fot acquisitions bY thc

wccks imnrcdiatcly prcccdirrg thc datc of PA '

A.+,** .t,r*-rg ,(, INot APPlicable

sharcs fora Pcriod o160 l'l l8

(Sixty) trading days imnrerliatelv plece.ding the date ot'the'1 ::lti*9.:1.:::,.t:: i

f i",ii.a, ueirig ttre Stock Exchange *trer. rhe maximunr volume of'trading in the

ihur., of th.iorg.t Conrpany ar-c rccorrJed during such pcriod, as thc sharcs arc

ii.qr.ntt" t*a.OI ;;i,.ilN; appricat,rc
Whcrc thc sharcs arc not frequcntly trudcd' pricc dctcrmincd by thc Acquirr 

,

thc Managcr ro thc otl'cr taki'g inio ,..or',t urlrntion paranlctcrs inclucli,g book

uolu.,.o,i-,pu,ablctradirrgrrluliplcsandc-artritrgspcrsharc.

rdel Regulation 8(5) ol' the Takeover

Rcgulations, if aPPlicablc.

6.1 .6

150.97



to thc contnrcnccnlcnt of thc Tcndcring Pcriod of thc Offtr. in accordancc w'ith Ii.cgulation 8 (9) of thc SEBI (SAST)

Rcgulations.

6.1,i. In the cvcnt of any acquisition of Equity Sharcs by thc Acquircr during the Offcr Pcriod, at a pricc highcr thart thc Oflcr
Pricc, thcn the Offer Price will bc rcviscd upwards to bc cqual to or nrorc than thc highcst pricc paid lot-such acquisitiorr

in tcrms of Regulation 8(8) of the SEBI (SAST) Regulations. Howcvcr, thc Acquircr shall not acquirc any Equity

Shares aftcr thc 3"1 (Third) Working Day prior to thc commcnccmcnt and until thc cxpiry of lhc Tcndcring Pcriod ol'

thisOffcr.

6l.l(, As on thc datc of this Lcttcr olOttcr. thcrc is no rcvision in thc Oflcr Pricc or Oflcr Sizc. An upu'ard rc','ision to thc

Oltbr Pricc or to the Offcr Sizc. if any. on account of conrpcting offcrs or othcru'isc, tuay also bc clonc at any tilnc priol

to the comnlcnccmcnt of I (Onc) Working Day bctbre thc comnrcnccmcnt of thc Tcndcring Pcriod in accordancc with

thc provisions of Rcgulation l8(4) and llt(5) of thc SEBI (SAST) Rcgulations. Such rcvision rvould bc donc in

compliance with other tbrmalities prescribed under the SEBI (SAST) Regulations. In the event of such revision. the

Acquirer shall: (i) make corresponding increase to the escrow amount (ii) make an allnouncenrent in the sanle newspapcrs

in which thc Dctailed Public Statcmcnt and Corrigcndum to it havc becn publishcd; and (iii)sintultancously notity thc

SEBI, thc BSE and thc Targct ('onrpany at its rcgistcrcd officc of such rcvision.

6.1.9. If thc Acquircr acquirc Equity Sharcs during thc pcriod ol 26 (Twcnty-ix) rvccks atlcr thc Tendcring Pcriod at a pricc

higher than thc Offcr Pricc, thc Acquircr will pay thc diffcrcncc bctwccn thc highcst acquisition pricc and thc Oftlr
Pricc, to all thc Public Sharcholdcrs whosc Equity Sharcs havc bccn acccptcd rn thc Opcn Offcr within 60 (Sixty) tlays

lronr thc datc of such acquisition. Horvcvcr. no such dilfcrcncc shall bc paid in thc cvctlt that such acquisition is rtlaclc

unclcr anorhcr opcn offcr undcr SEBI (SAST) Rcgulations. or pursuant to Sccuritics and Exchangc Board of Indirr

(Delisting ol'[,quity Shares) tlegulations. 202 l, or open nrarkel purchases nrade in the ordinary course on the stock

exchanges, nor being negotiated acquisition of [,quity Shares ol'the Target ('onrpany in any lbrnt.

6.2.

6.2 r

Financial Arrangements

In tcnls of Rcgulation 25( l) of thc SEBI (SAST) Regulations, thc Acquircrs havc adcquatc tlnancial rcsourccs arrd havc

madc firm financial arrangcntcnts forthc inrplcntcntation of thc Olfcr in full out olthcirowll sourccsi Nct-uorth and no

borrorvings frour any Bank antl. or Firrancial Institutions arc cnvisagcd. by N{r. Pravccn P. Cihali. ('hartcrcd Accountilnt

bearing menrbership nurrrber'115756'. Partner ol M/s. P. G. Ghali & ('o.. ('hartered Accountants (('hartered

Accountants) bcarirrg firnt ru.gistration numbcr'011092S' having thcir officc locatcd at Flat No. l, DRK Enrpirc. 3rd

Floor,AbovcRclianccTrcnds,KhanapurRoad.Tilakwadi,Belgaum-590006withcontactdctailsbcingPhoncNo +91

83142 l0-170, Enrail: pgehalico(grgmail.com, has vidc ccftificatc datcd July 26,2022 bcaring uniquc docunrcnt

identification number;ZZZtSZSOeNUCPL2684', certified that sufficient resources are available with the Acguirers tbr

fulfilling thcir Offcr obligations undcr this opcn oflcr in full.

Thc ntaxirnunt considcration payablc by thc Acquircr to acquire upto 1,.16.50.()00 (Onc Crort. Thirty Six Lakh f:itjy

Thousantl Only) Equity Shares r.epresenting 269, ot'the Total Share ('apital ol'the Target ('ornpanv at the OtJ'er l)rice ol.

14.20/- (Rupccs Fourtccn and Paisa Tu,c-nty only) pcr tiquity Sharc. assuntttrg tull acccptancc ot'thc Ol't'cr aggrcgating to

INIt 19,-18,30,000/- (lndian Rupees Nineteen C'rores'1'hirty Iight lakhs 1'hirty thousand Only). ltr accordance with

Regulation l7 ol thc SEBI (SAS'I) Rcgulations. thc Acquircrs hal'c opcncd an Escrow Account undcr thc nanlc antl

style of HKG OPEN OFFER ESCROW A/C" bearing Account No. 084066200000102 with Yes Bank [-inrrted

having its branch officc at Vatika Busincss Park Block l. Unit No 5. Sohna Road. Badshahpur. Gurugrarr. Ilarl'arta-

tZ2t0l (hereinafter refened to as the "Escrow Banker") and the Acquirers have deposited therein an aluount of'lNR

19,40,00,000/- (lndian Rupees Ninereen Crores Forty Lakhs Only) in cash being nrore than l(X)')ir ot'otl'er size in arr

[]scrorv Account.

6.2 2

6.2.1. Thc Managcr is authorizcd ro opcratc thc Escrow Account to the cxclusion of all othcrs and bccn duly ctupor'r'cred to

rcalizc thc valuc of thc Escrorv Account in tcrms of thc SEBI (SAST) Rcgulations.

6.2.4. Based on the aforesaid financial arrangements and on the confirnrations received fionl the Escrow Banker and the

Charrcrcd Accountant, thc Managcr to offe-r is satisflccl about thc ability of thc Acquircrs to fulfill its obligation in rcspcct

of this Otl'cr in accordancc rvith thc SEBI (SAST) Rcgulations'

6.1.5. ln casc ol'upward revision of thc OII'cr Price- antV or the OU'cr Sizc, thc Acquircr would dcposit additional appropriatc

amount inro an Escrow Account to cnsurc compliancc with Rcgulation l8 (5) of thc SIBI (SAST) Rcgulations, prior to

clt'ccting such ro'ision.
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TERMS AND CONDITIONS OFTHE OFFER

Thc Eligiblc public Sharcholdcrs arc thosc whosc namcs appcar on thc bcrcficial rccords ol'thc Dcpository Participant'

at thc closc of busincss hours on Friday. Scptcmbcr 0s. 20;i Thc Lcttcr oloffcr will bc dispatchcd through clcctronic

mcans ro all thosc public Sharcholdcrs ol thc Targct ('ompany who havc rcgistcrcd thcir cnrail IDs with thc

clepositories/the RTA. The public Sharehoklers who hive nor registered rheir errail IDs with the depositories/the RTA'

shall be dispatchcd thc lcttcr ol'oft'cr through physical nrodc byicgistcrcd posti spccd posticouricr. llorv$'ct ott rcccipt

of a rcqucst from any sharcholtlcr to reccivc a copy of thc tcttci ol oftcr in physical fornrat, thc sanrc shall bc pro'idcd'

Accidental onrission to dispatch thc Lctter of offer or the non-rcccipt or dclaycd rcccipt of thc Lcttcr of offcr will not

invalidatc this Offer in anYwaY.

ln ternls of rhe provisions ol'Regulation l8 (9) of the S[,Bl (sAsT) Regulations, the Public Shareholders $'ho tendct'

thcir Equity Shaics in this oft-cr shall nor bc cntitlcd to wirhdraw such acccptancc.

Locked'in Shares

Nonc ofthc Equity Sharcs ofthc Targct Conrpany arc subjcct to lock-in'

7.5. Eligibilitl for accepting the Offer

7.5.1, Thc Lcttcr of offcr shall bc nrailcd to all rhc public Sharcholclcrs and/or bcncficial owtrcrs holiling [:quity Sharcs in

dcnratcrializcil form whosc ,an1cs appcar in rcgistcr ol Targct C'ompany as on Tucstltly, scptcnrbcr 06' 20ll the

ldentificd Datc.

?.5.2. This otl'er is also open to persons who own Equity Shares but are not registered Public Shareholders as on the Identit'ied

Date.

7.5.1. All public Shareholders and/or beneticial owners who own Equity Shares of the Target company any time betbre the

closure of this Offer are eligible to participate in this Otl'et'

7.5.4. The Acquirers have appointed Rigsharc Scrviccs privatc Limitcd as thc Regislrar to thc olfcr bcaring SERI Rcgistratiorr

No. lNR00000l3g5 having thcir.olllcc locatcd at otlir:e N.: S6-2.6th Floor, Pinnacle Busincss Pirrk Nexl t. Altttra ('cntrc'

Mahakali cavcs Road. Antlheri (East) I\,tumbai - 400091. Maharashtra, India. with c,nlact nrtnrber being +91-022-(r26lt't200

andEmail Addrcssbcingopenol(cr(crbiqsha'cr')nlinc.c.mandwcbsitcw-ww.bissharc.nlincccr-tn'Thc 
contactpc'son Mr' Srvapnil

Katc oan bc contactcd from l0:00 n.n.,. (ln,linn stondond Timc) to 5:00 p.m. llndian Standard Tinrc) on rvorking days (sxccpt

Sarurdays, Sundays, and all public holitlays)' during the Tendering Period'

7.5.5. 
, The otfer Documents will also be available on the website of SEBt accessible at ww\L.sebl so\''irr . BSE accessible at

**,w 
'scintliu 

eour and Ma.agcr acccssiblc at rru'1q111r-rd!.r.co-rtt. In casc of non-rcccipt of thc Lcttcr of otTcr' all

publicsharcholdcrs including unrcgistcrJ prt,ri. sr.tr*r]"rJ*i irtt,.y ro dcsirc. may download thc l-cttcr of offcr' thc

Fonrot.Acceptance fronr thJrvebsire of SEBI tbr applying in this offer.

i.5.6. Unregistcrcd public Sharcholdcrs, thosc who hold in strcct nantc and thosc who apply in plain papcr will not bc rcquircd

to pr.ovide any irdenrnity. They nray tbllow the sanre procedure nrentioned above lbr registered Public Shareholclers'

j.5.j. Thc acceptancc of this offcr by thc public Sharcholdcrs of rargct conrpany ntust bc absolutc and urrqualiticd' Any

acccptancc to this offcr which is conditional or incomplctc in anyrcspcct rvill bc rcjcctcd without assigning any rc0sorl

whatsoever.

7 5.g. Thc acccptancc of this ofttr is cntircly ar rhc discrction of thc Public Sharcholdcr(s)/bcnc'tlcial owncr(s) ol'Targct

ComPanY.

7.5.9. Thc Acquircr, Managcr, or thc Rcgistrar accept no rcsponsibility for anv !9ss^.of 
Equity Sharc ccrtitlcatcs' oltcr

Acceptancc eo.rr, uia snur. rrrnrr.r'o..0, cic., during transit a;d thc Public Sharcholdcrs olrargct ('onrpany arc

advised to adequately sal'eguard their interest in this regard'

?.5.10 Thc acccptancc of Equity Sharcs tcndcrcd in this olfcr will bc madc by the Acquircr itr cotrsultation with thc Managcr'
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7.5.11. Thc instructions, authorizatiorrs antl provisions contained in thc Form of Acccptancc constirutc Part of thc tcrnrs of tlris

Oflcr.

7.6. Statutory Approvals and conditions of the Offer

1.6.1. To the bcst of thc knowledge and belicf of the Acquircr, as on thc date of this Lcttcl of Offcr. thcrc arc l.to statutoryor

othcr approvals rcquirctl foi inrplcnrcnting thc Offcr. lf any statutory approvals arc rcquit'cd or bccotnc appIcablc prior

to cornpiction of thc Of fcr, thc Ofl'cr woukl bc sub.icct to thc rccL-ipt of such statutoll'approvals.

? 6.1. If thc holdcrs of thc Equity Sharcs w'ho arc not pcrsons rcsidcnt in India (including NIils. O('Bs. and FIIs) rceluircd antl

received any approvals (including liorn the RBl, the FIPB, or any other regulatory body) in rcspect oi'the [qurty'Sharcs

held by them,iirey will be requiied ro submit such previous approvals, that they would have obtained tbr holding the

Equity Shares, to tender theii Equity Sharcs hcld by them in this Offcr, along with othcr docuntcnts rcquircd to bc

tendeied to accept this Offer. In the event such approvals are not submitted, the Acquirer reserve the right to reject such

Equity Shares tendered in this Otfer.

i.6.1. Thc Acquircr irr tcrnrs of Rcgulation ll oISEBI (SAST) Rcgulations, will havc a right trot to proccctl rvith this otl'cr

in thc cvcnt thc statutory approvals indicarcd abovc arc rcfuscd. ln thc cvcnt ol withdrawal. a public anrlounccnlctlt

will be made within 2 (twoj'Working Days of such withdrawal, in the sante neu'spapers in rvhich the Detailed Prrblic

Statement had aPPeared.

1.6.4. In case of delay in reccipt of any statutory approval, SEBI may. if satisficd thal dclay rcccipt of thc rcquisitc approlals

was not duc to any *ilful dciault o, n.gl'..t of thc Acquircr, or failurc of thc Acquircr to diligcntly pursrrc thc

application for thc approval, grant cxtcnsion oftinrc for thc purposc, subjcct to thc Acquircr agrccing to pay intcrcstlo

the. public Sharehoidcrs as dircctcd by SEBI. in tcnns of thc provisions ol Rcgulation l8 (ll) ol SEBI (SAST)

Regulations. Furthcr, if delay occurs on account olwiltul detault by the Acquirer in obtaining the requisite appro.vals,

thJprovisions of Regulation 17 (9lol'rhe SDBI (SAST) Regulations will also becorl]e applicable and the atrtount lvinu

in the Iscrow Accor.int shall become liable to tbrt'eiture. Further. where any statutory approval extends to solne but not

all of the public Shareholders, the Acquirer shall have the option to make payment to such Public Shareholders in respcct

of whonr no statutory approvals are required in order to conlplete this Otler.

8. PROCEDURE FOR ACCEPTANCE AND SETTLEMENT OFTHEOFFER

g.l. This Ottbr will bc implcmcntcd by thc Acquircr, through stock cxchangc mcchanisnt as providcd undcr Acquisition

Window Circulars.

g.2. BSE shall bc thc dcsignatcd stock cxchangc for thc purposc of tcndcring Equity Sharcs in this Ofll'cr'

g.l. Thc faciliry for acquisition of Lquiry Sharcs through stock cxchangc mechanisnr pursuant to this oft-cr shall bc availablc

on thc BSE, in thc fonrr of a scparatc window'

It.4. For implcmcntation of this offcr. thc Acquircrs havc appointcd DB (lntcrnational) Stock Brokcrs l.irnitcd through u'hotll

the purchases and settlernents on account of this offei would be made by the Acquirer. The contact details ol'the tluyirlg

Broker are as follows:

DB (lnternational) Stock Brokers Li'nited

I H, Nc* Dclhi Housc. 17. Barakhamba Ncw Dclhi-

JX,06l62.098llll84el
ltrrLcs@d!,-oi{i[c.ln

Bansal

All the public Shareholders who desire to tender their Equity Shares under this Otfbr would have to upproach thcrr

rcspectivc stockbrokers, during thc nornral trading hours ofithc sccondary markct during thc Tcndcring Pcriod'

The. Acquisition Windorv providcd by thc BSE shall laciliratc placing of sell orilcrs. Thc Sclling Brokcrs can cntcr ordcrs

for dematelialized Equiry Shares only.

Thc cumulativc quantity tcntlcrcd shall bc displaycd on thc BS['s wcbsitc throughout thc'trading scssiolt at spccitic

intervals by the BSE during Tendering Period'
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g.g. Equity Shareholders can tendcr thcir [quity Sharcs only through a brokcr with whonr thc sharcholdcr is rcgistcrctl as

clicnt (KYC ComPliant).

8.9. Procedure for Equity Shares held in physical form

8.9.1. In accordancc with thc Frcqucptly Askcd eucstions issucd by SEBI, 'FAQs - Tcndcring of physical sharcs in buyback

offcr/ opqr offcr/ cxit ofhcrl iclisting iut.a Fcbruary 20. 2020' and SEBI circular bcaring rcf'crcncc nttntbcr

,sEBliHo/cFD/cMDl/clRlpt2o2)il44 tlated July 31.2020'. shareholders holding securities in physical tornr arc

allorvcd to tendcr sharcs in thc opcn offcr through Tcndcr Oflcr routc. How'*ct'. such tctldcring shall bc as pcr thc

provisions of rcspcctivc rcgulations.

8.9.2. public Shareholdcrs who arc holding physical Equity Sharcs and intcnd to participatc in_this oflcr shall approach Sclling

Broker. r1'" seling Broker should i'lace uias on itre gsE's platform with ielevant tletails as rrrentioned on physical share

ccrtificarc(s). Thc'selling Brokcr(s).fratt print thc TRS gcr.,cratcd by thc Exchangc B^idding Systcnt TRS will contain

the details of order subnr-itted like Folio No.. Certificate No. Dist' Nos" No ol'Equity Shares ctc'

g.9.1. Alier placenrent of order, the Selling Broker(s)/ l-li-eible Shareholclers nrusl ensure delivery ot'the lrorni ot Acceptancc-

cum-Acknowlcdgenrcnt 6uly compictc.l an.t sign"iin accordancc rvith thc instructiorts contaittcd thcrcin thc alorrg r'ith

thc completc sei of documents for vcrification procedurcs to. be carrictl out. namcly bcing: (a) original sharc

acrtificatc(s),(b) valid share rrarlsfcr fo.,r(ri auty nileo and signcd by thetransferors (i.c', by all rcS,istcrcd sharcholdc|s

in same order and as per thc.p..in1.n'rignutur....gi.t.rc-d with-thc Targct Conlpany) and duly rvitncsscd at thc

appropriatc place authorizing tnc transt'cr iri fauour of thc Targct Conrpany. (c) sclf-attcstcd copy of thc sharcholclcr's

pAN Card. and (d) TRS. any othcr rclcvant docunrcnts such as powcr otjattomcy. corporatc atlth()rization (irrcluding

board rcsolution/ spccinrcn signaturc), notarizcd copy of dcath ccrtificatc and succcssion ccrliticltc or probatctl r'ill' il

thc original shareholdcr has Jcccascd, .i... ,. appiicautc cithcr by rcgistcrcd polt T couricr or hatrtl dc-lircrl to thc

Registrar to the off'er (at the address mentioned on the cover pug. noilut.r than 2 (Two) days tionr the closttre ot'thc

Tcndcring pcriod latcst by 5:00 pM (lndian Standard Timc). The cnvclopc should bc supcrscriptcd as 'IIKG oPEN

()FFER,. one copy of the TRS will be r.i.l".a by Registrar and it will provide acknowledgenrent olthe sante to the

Selling Broker.

tt.9.1. In ailtlition, if thc addrcss of thc public Sharcholdcr has undcrgonc a changc lronr thc atldrcss rcgistcl'ctl irl thc rcgistcr

olnrcnrbcrs of thc Targct conrpany. the. rclcvant public Sharcholdcr woulcl bc rccluircd to subnlit a sclt:attcstcd copv .l'

addrcss proof consisting of any orrc of thc lollowing docurrrcnts: (a) r'alid Aadhar card; (b) Votcr Iclcntity'cartl: or (c)

PassPort.

It.9.5. public Sharcholdcrs holding physical Equity Sharcs should notc that physical Eq-uity Sharcs will not bc acccptcd unlcss

the conrplete set of tiocurrre-ni, i. rrtrlit.a. A...p,un.. olthe physicai cquiry Shares lbrrhis otter shall be sub.iect to

'crification 
by thc Rcgistrar. orr rcccipr of thc conhrnration tioni thc Rcgistiar' thc bid will bc acccptcd clsc rcicctcd and

accordingly the same will be depicted on the BSE plattbrrn'

g.9.6. public Sharcholdcrs who havc scnt thc Equity Sharcs hcld by thcm for dcrrratcrialization nccd lo crlsurc that thc proccss

of denraterialization is cornpleted in tinre for the credit in the E,scrow Denrat Account. to be received on or belilre thc

closure of the Tendering Reiio<t or else their application will be rejected.

g.9 7 public Sharcholdcrs shoulcl also pr-ovidc all rcl$'ant documcnts, rvhich arc Ilcccssary to cnsurc transltrability ol'licltrity

Shares in respect of which the applicatio,r i. b.ing sent tailing.which the tender woukJ be considered invalid and wotrld

bc liablc to bc rcjcctcd. Such dolumcnts nlay includc (but not bc linritcd to):

a) Duly attested death certificate and succession certificate (tbr single shareholder) in case the o'iginal sha'cholder hirs

expired;

b) Duly attcstcd powcr of attorncy if any pcrson apart froln thc sharcholdcr has signcd acccptancc tbnrr or transf'cr

deed( s);

c) No objcction ccrtiflcatc tiom any le-ndcr. il'rhc Equity Sharcs in rcspcct olwhich thc acccptancc is sqnt' $crc rtndcr anV

charge, lien, or encunrbrance;

S.l0.ProcedurefortenderingtheEquitySharesheldindematerializedform
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8.10 1. The public Shareholders who are holding the Equity Shares in denrar tbrm and u'ho <iesire to tender their t:quity Sharcs

in this ofter shall approach their Selling-Brokeri selle. Mernber. indicating details of Equity Shares they wish lo tendcr

in this Offer.

g.10.2. The Seller Member would be required to place a bid on behalf of the Public Shareholder rvho u ish to tender their [:qLritv

SharesinthisofferusingtheAcquisitionWindowoftheBSELimited.

g.l0.l. The lien shall be marked in denrar accounr of the Eligible Public Shareholder for the Equity Shares tenderetl .in..this

OffcL. Thc dctails of Equity Sharcs markcd as licn in thc dcnrat account of thc Eligiblc Public Sharcholdcr shall bc-

provided by Depositories to the C'learing Corporation'

g.10.4. In case, the demat account of the Eligible Public Shareholders is held in one depository and clearing nterrtber purl arrd

clearing corporation account is held uiith another depository. the Equity Shares tendered under this otl'er shull be blocked

in thc public Sharcholders <Icmat account uitt',. ,our.. dcpository during thc Tcndcring Pcriocl lntcr Dcpository Tcndcr

offer (.lDT,) insffuction shall bc initiatcJ by thc Public Sharcioldcrit tort.. clcpository to clcaring trrcntbcr pool

clcaring corporation account at targct dcpository. Sourcc dcpository shall block the Public Sharcholdcr's sccurittcs ( i c"

transfers from frec balancc to blocked balancci and scnd lbT mcssagc to targct rlcpository lbr confirrning crcation ol'

licn. Thc dctails of Equity Sharcs blockctl in thc sharcholdcrs dcnrat account shall bc proviclcd by thc targct Dcposrtorl

to thc Clcaring CorPoration.

tt.10.5, For Custodia, participant or.tlcrs tbr lrquity Sharcs in tlcnrat lbrnr. carly pay-in is nlandator]- prior to conllrtltation trt'

ordcrbycustodian.Thccustodianshall cithcrconfinnorrcjcctthcordcisnorlatcrthanclosingoltradinghourson thc

last clay of thc Tcntlcring pcriod. Thcrcaftcr, all unconfinrr'^d ordcrs shall bc dccnrctl to bc rcjcctcd' I.'or all cotrtlrtltc'tl

Custo<lian eanicipant ori.rr, order moditication shall revoke the custorlian confirnration and the revised order shall be

scnt to custodian again for confimlation'

It.10.6. L)pon placing thc ordcr, thc Scllcr Mcnrbcr shall providc a transaction rcgistration slip gcncratcd hv thc cxchilngc hidtlirrg

systcnl ro thc Eligible pubtic Sharcholdcr on wirosc bchall'rhc ordcr has becn placcd. Thc TRS $ill colrtaltr dctilils ot'

ordcr submirtctt tile AiA ID No.. DP lD. Clicnt lD. no, of Equity Sharcs tcndcrcd. ctc.

g.10.7. It is clarified that in case of tJcnratcrializcd Equiry Sharcs, non-rcceipt of thc complctcd. acccptancc tbrrtr ancl othcr

documents, but if the licn is markcd succcssfully in ihe dcpository systcm and a valid bid in thc cxchangc bidding systL-r]t'

thctcndcrlorthisoffershallbcdccmcdtohavcbccnacccptcd.

Ir.l0.lt. Thc Eligiblc Shareholdcrs wilt hal.c to cnsurc that thcy kccp thc DP Accourrt actiYc atlt'l unblockctl ttl rcccilc crcdit irt

casc of rcrunr oi f lrity Sharcs tiuc to rcjcction or tluc to prorata (if applicablc ) dccidcd by thc ('ontpatly'

9. ACCEPTANCE OF EQUITY SHARES

g. I . The Registrar shall provide derails of ortler acceptance to Clearing Corporation with in the specitiecl tinrelines'

9.2. In thc cvcnt that thc numbcr of Equity Sharcs validly tcndcrctl by thc Public Sharcholdcrs undcr this otltr is nlorc th.rr

thc numbcr of Offer Sharcs, thc Acquircr rholl 0...p, thosc Equity Sharcs valiilly tcndcrcd by thc Public Sharcholdcrs

on a proportionatc basis in consultatlon *irt ,h. Managcr, takrnglarc to cllsurc that thc basis of acccptancc is dccidcd

in a fair and equitable manncr an6 docs not rcsult in non--markctablc lots, providcd that acquisition of Lquity' Sharcs firrttt

aPublicSharcholdershallnotbclcssthanthemininrummarkctablclot.

I0.PROCEDUREFoRTENDERINGTHEEQUITYsHARESINCASEoFNON.RECIEPToFTHELETTER
OF OFFER

10. l. pcrsons who havc acquircd Equity Sharcs but whosc namcs do not appcar in thc rcgistcr of ttlcnlbcrs of thc Targct

Co,rpany on thc ldcntificd Datc, o, unrcgirt.r.tl orvn-crs or thosc who iravc acquirctl Equity Sharcs aticr thc lclcntitlcd

Datc. or thosc who havc not rcccivcd thc Lcttcr of olfcr, nray also participatc in this oflcr.

10.2. A public Shareholdcr may participare in this offcr by approaching thcir broker/ Sclling Brokcr and tcndcr [:quity Sharcs

in this Oft'cr as pcr thc procetlurc nrcntioncd in thc Lcttcr of Offcr'

l0.l Thc Lettcr of offcr along with acccptancc fomr rvill bc dispatchcd through clcctronic lrlcarls to all thc cligiblc Public
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Sharcholdcrs of the Targct Conrpany who havc rcgistercd thcir Enrail IDs and Eligiblc sharcholdcrs rvho halc tlot

rcgistcrcd thcir enrail IDi with thc dcpositori.rlin" 6orprny. shall be tlispatchcd thc Lcttcr of olfcr through physicrl

mode by regisrered post/speed posvcou.ier, aiappearing'in ih. lirt of nl.nibersof theTarget c'onrpany ltr caseolno.-

receipr olthe t-eiter otciffer. sucheligible .rrui.t'ot,leis; ot'the Target conlpany ntay download the sante tiorl the

website of Manager to the open orter-at or Registrar to the olter at qpslrotl'er(ibigshqrepfling'cortr

cxpcctcd to bc a;ilablc on sggt wcbsitc at wwu'.scbi.Bor'.in or by obtaining a copy olthc sanrc Pulrlic Sharcholtlcrs

can apply by downloading such lbrms tionr tha .b"*.."tioned websites. Horvever on receipt of a request tl'ont attl

shareholder to receive a cipy ol'the letter of of't'er in physical tbrmat' the sarne shall bc provided'

10.4. Altematively, in case of non-receipt of the Lener of otter, the eligible Public Shareholdefs holding the Equity Shares

nray participat. in iiiton r by pioviding tt,eiiappricution in plain paper in writing signed by all the shareholder(s)'

stating nanle, address, numbe, oi Equity ihares rretd, ctlent-tp nrn'tt.i, DP name' DP-lD nunrber' nunrber ol'Ecluity

Shares tendered and other relel.a,t tlocurnents as mentioned in Paragraph titletl as'Proceclure fbr [quit-v Shares helcl irr

physical lomr, at page 23 ol this Letter of offer. Such eligible puitii straretrolders have to ensure thut their ordcr i'

entered in the eleciro-nic plattbrm of BSE, made available u! nsc betbre the closure olthe Tendering Period'

II. SETTLEMENT PROCESS AND PAYMENT OF CONSIDERATION

I I . I . Upon finalization of the basis of acceptance as per the sEBI (SAST ) Regulations' the. settlenrent of trades shall be carricd

out in the nlanner similar to settlement of tradls in the secondary rurk'.t anrl as intinrated by thc c'learing ('orporatiorl

from tinte to time.

11.2. Details in respect of public Shareholder's entitlenrent tor this ofler shall be prorided to c leari.g ( orpo'atiorr br

(.onrpanyi Rcgistrar to thc ofl'cr. on ,...ipi o't'it. rrll.. thc,('lcaring corporaiion will canccl cxccss or unacccptctl

blocke6 rqrity it ar... on setrrenrent aut.. uiiuro.red Equit.v- Shares nrelrtionecl in the accepted tender w'ill bc transt'errctl

to the Clearing CorPoration'

It.3. ln thecascof IDT, clcaringcorporation will canccl thecxccss or unacccptctl Equity Sharcs in targct dcpository' Sottlcc

dcpository will not be able-to r.l.u.. tt,. ii.n *ittout a rclcasc of IDT mcssagc'from targct dcpository Furthcr' rclcilsc

of, IDT message shall be scnt by ,org.i-J.po*i,ory cithcr bascd on canccllation l'cqucst rcccivctl tiorn ('lcarrng

(rorporation or automatically gcncratctl aftcr matctring u'ith tc,tlcr acccptcd rJctail as rcccircd tiortl thc Rcsistrar t. thc

offcr. post rccciving thc IDT lllcssagc lronr targct dcpository-, sourcc dcpository will canccl/rclcasc cxccss or unacccPlc(l

block Equity Shar& in thc dcnrat o..orn, oirr,c Public'Sharcholdci. Post conrplction ol thc Tcndcring Pcriod anr'l

rccciving thc rcquisitc dctails viz., demat account dctails and acccptcd tcndcrcd quantity, sourcc dcpository shall dcbit

thc Equity Sharcs as pcr thc.onlnlrni.uiioill nr.rrug. rcccivcd from targct clcposiiory to thc cxtcnt ofacccptcd tcndc'ccl

Equity Sharcs ero, trr. public SharchotJ.r;, dcmaiaccount and crcdit it to clcaring corporation scttlcrlrcrlt account in

target clepository on settlement date'

11.1. Thc Buying Brokcr will transfcr thc considcration pcrtaining to this offcr to thc ('lcaring ('orporalion's bcuk account as

pcr thc sccondary nrarkcr mcchanisnr, ..;;;i;; ;r.'rcribctJ s-chcdulc. For dcrnat Equity Sharcs acccptcd undcr this ot'l'cr'

the Clearing corporation will nake oir:..t iunb. pay-out ro the respective Eligible Public Shareholders' Il the bank

account 6etails of any Eligible public Shareholder'holding Equity Sh'ares in deniaterialized tbnn are not a'ailahlc o. il'

thc fund transfcr instruction is rcjcctcd by thc Rcscn-c Bank.o.l lniia or any othcr rclcvant Bank' duc to any rcasons' thcrl

the anlour.rt payable to the Eligible publL Shareholders rvill be transferred to the concenred Seller Merrtber tor onrrartl

rra*sflcr," Iir.i liig,urc puuril Sharcholtlcr holding Equity Sharcs in dcmatcrialized lornr

11.5. In casc ot.ccrtain clicnt typcs viz. NRI, tbrcign clicnts ctc.. ($'hcrc thcrc arc spccilic RIll and othcr rcgulat()rv

rcquircmcnts pertaining to funcls poy.uii *t o dJnot opt to scttlc rhrough custodians. thc.funds pay-out would bc givcrt

to their rcspcctivc Sclling Mcnrbcr's..t,l.nl.n, accounts for rclcasi"ng thc sitnlc to thc rcsPcctirc- tiligiblc Public

Sharcholdcr,s account. For this purpor.. it. .licnt typc dctails would bc JollectcrJ fronr thc Dcpositorics' w'hcrcas tuntls

payout pertairling to the tenders ,.ur.i iir*gr, custodlans will be transferred to the settlenrcnt bank account ol'the

custodian. each in accorda,ce ,rirh ;; ;;;iicabre mechanism prescribed by the BSE Linrited and the cleurirru

('orporation front tilrre to tillte'

11.6. For thc Eligiblc public Sharcholclcrs holding Equity Sharcs in physical fornl. thc funds pay-out rvould bc grvclr to thcir

rcspcctivc Scllcr Mc'rbcr,s scrtlcnrcnt r.lolrn,, for rclcasing ih. run.t. to thc rcspcctivc Eligiblc Public Sharcholdcr's

account. on scttlcnrcnt datc, all t,ro.rJLqrity Sharcs rncritioncd in acccptcd tcndcr shall bc translcrrcd to ( lcarins
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C'orporation.

11.7. Thc Equify Sharcs tcndercd in thc dcrnatcrializcd fornr rvould bc transfcrrcd dircctly to thc cscrou' clcnrat accourtt/ ricnlrt
account of thc Acquirer providcd it is indicated by thc Buying Brokcrs or it will bc tlansfcrrcd by thc Buying Brokcl to
thc dcmat cscrow account/ demat account ofthc Acquirer on reccipt ofthc Equity Sharcs from thc clcaring and scttlcnrcnl
nrcchanism of BSE Limitcd.

11.8. Exccss Equity Sharcs or unacccptcd Equity Sharcs. in dcnratcrializcd fonn, ifany. tcndcrcd by thc liligiblc Public
Sharcholdcrs would bc transfcrred by thc Clcaring Corporation dircctly to thc rcspcctirc I:ligiblc Public Sharcholdcr''s

DP account. ll'thc sccuritics transl'cr instruction is rciccted in thc Dcpository systcm, duc to any issue thcn such sccuritics
will bc transt-cncd to thc Scllcr Mcnrbcr's dcpository pool account loronward transl'cr to thc rcspcctirc l:ligiblc l'trblic
Sharcholdcr. Thc Public Sharcholdcrs of thc dcnrat Equity Sharcs rvill havc to cnsurc that thcy kccp thc DP accourrt

activc and unblockcd to rcccivc crcdit in casc ofrcturn ofdcnrat Equity Sharcs, duc to rcjcction or duc to non-acccplancc
in this Offcr.

11.9. Any exccss Equity Sharcs, in physical form, pursuant to proportionatc acccptancc/ rcjcction will bc rcturncd to thc

Eligiblc Public Sharcholdcrs dircctly by thc Rcgistrar to thc Offcr. Thc Targct C'onrpany is authorizcd to split thc shalc

ccrtificatc and issuc ncrv consolidatcd sharc ccrtificatc for thc unacccptcd Dquity Sharcs in casc thc [rqLritt' Sharcs

acccptcd arc lcss than thc Equiry Sharcs tcndcrcd in this Offcr by Eligiblc Public Sharcholdcrs holthng Lquity Sh;rrcs irr

thc physical form.

I I . 10. Thc Scller Mcmbcr would issuc contract notc for thc Equity Sharcs acce pted undcr this Offcr and will unb lock thc cxccss

unacccptcd Equity Sharcs. Thc Buying Brokcr would also issuc a contract notc to thc Cornpany tbr thc Equity Sharcs

acccptcd undcr this Offcr.

ll.ll Equity Sharcholders who intcnd to participatc in this Offcr should consult thcir rr-spcclivc Scllcr lr4cnrbcr lor piwrttcrtt

to thcm of any cost. applicablc taxcs, chargcs, and c'xpcnscs (including brokcragc) that nray bc lo'icrl by thc Scllcr

Mcmbcr for tcndering Equiry Shares in this Offcr (sccondary nrarkct trartsaction). Thcrctbrc, thc Ollcr considcraliort

received by the selling Eligible Public Shareholders. in respect olaccepted Equiry Shares, could be net ol'such costs.

applicablc taxcs. chargcs and cxpcnscs (including brokcragc). Thc Managcr and thc Acquircr acccpt tro rcsponsibilitl
to bcar or pay any additional cost, applicablc taxcs, chargcs. and cxpcnscs lincluding brokcragc) luicd by thc Scllcr
Menrber, and such costs will be borne solely by the Eligible Public Shareholders.

I I . I 2. In casc of delay in rcccipt of any statutory approvall s), thc SEB I rrray. if satisficd that such dclay in rccc ipt () t'thc statttt()r\'

approval(s) was not attributablc to any wilful dcfault, failurc, or ncglcct on thc part of thc Acquircr to diligcntly pursuc

such approval, and subject to such tenrs and conditions as specitied by the SEBI (including paynlent ot'interest irr

accordance rvith Regulation l8 (l I ) olthe SEBI (SAST) Regulations grant an exlensiort of tinre to the Acquirer perrdirrg

rcccipt ofsuch statutory approval(s) to nrakc thc paynrcnt olthc considcratiolr to thc Eligiblc Public Sharcholdcrs u horc

Equity Shares have been accepted in the Otl'er.

12, NOTE ON TAXATION

12.1. General

l2.l.l. Sccuritics transaction tax will not bc applicablc to thc Equity Sharcs acccptcd in this Olj'cr.

12,1.2. Thc basis ofchargc oflndian incontc-tax dcpcnds upon thc rcsidcntial status ofthc taxpaycr during a tax ycar. Thc lndiart

tax ycar runs front April I until March 31. A pcrson who is an Indian tax rcsidcnt is liablc to incontc-tax in Inclia on

his/hcr worldwidc inconrc, subjcct to ccrtain tax cxcnrptiolrs. rvhich arc providcd undcr thc Inconrc Tax.{ct. l96l A

pcrson who is trcatcd as a non-rcsidcnt lbr Indian inconrc-tax purposcs is gcncrally subject to tax nl India only ott such

pcrson's India-sourccd incomc (i.c.. incomc which accrucs or ariscs or is dccrncd to accruc or arisc in Inclia) as also

inconre received by such person in India. In case ol shares ol'a conrpany. the source ol' incotne fiont shares w'il I dcperrd

on the'situs'ot'such shares. As per.iudicial precedents. the'situs'olthe shares is rvhere a conrpiln)'is'irrcorporirtetl'
and where its shares can be transl'erred.

l2l.l. Accordingly, sincc the Targct Conrpany is incorporated in lndia. thc Targct Contpany's sharcs should bc dccnlcd to bc

'situatcd' in India and any gains arising to a non-rcsidcnt on translcr ofsuch sharcs should be taxablc in lndia undcr thc

IT Act.

ll.l.4. Furthcr. thc non-rcsidcnt sharcholdcr can uvail bcncllcial trcatnrcnt undcr thc Doublc Taxatiort Avoidartcc Agrcctttcttt
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(.DTAA,) between India and thc rcspcctivc country of which thc said sharcholdcr is tax rcsidcnt subicct to satislying

rclcvant conditions including but not limited to (a) conditions (if any) prescntin thc said DTAA rcad with thc rcl$'attt

provisions of the Multilateral lnstrumenl 1;nnr-i'i as ratified uy triaii with the respective country ol which the said

shareholder is a tax residerrt ancl (b) non-applicability of General Anti-Avoidance Rule ('GAAR')and (c)providing arrd

nraintaining necessary inlbrnration and docul'nents as prescribed under the lT Act'

12.1.5. Thc IT Act also providcs for diffcrcnt inconrc-tax rcginrcs/ratcs applicablc tolhc gains^arising ftonr thc tcndcrirt{ ol'

sharcs undcr the offer, based on thc pcriod of holdingl rcsidcntial status, classificarion of thc shalcholdcr atrd tlatttrc ot'

thc incomc camcd, ctc.

12,1,6. Thc public Sharcholdcrs nray bc rcquirccl to undcrtakc conrplianccs such as filing an atltlual ittcotrrc tax rctum' as llla)'

be applicable to ditterent caiegories'ofpersons. u'ith the incoure-tax authorities' reporting their inconte tirr the relciarrt

ycar.

ll Il. Thc sunrmary of inconrc-tax inrplications on tcndcring of listcd cquity sharcs is scl out bclorr' All rclcrcrtccs to ctltritv

sharcs hcrciri rcfcr to listcd cquity sharcs unlcss statcd othcrw'isc.

12,2. classification of Shareholders: Public Shareholders can be ctassified under the following calegories:

a) Resident Shareholders being:

o Indivi6uals. Hi,du Undividc<J Fanrily ('HUF'), Association of Pcrsons ('AoP') and Body ol Individuals ('Bol')

Others:

('onrpanv

Othcr Than CotlrPanY

Non-Resident Shareholders being:

Non-Rcsiclcnt Indians (NRIst

Forcien Institurion lnvcstors (Flls)i Forcign Portfolio Invcstors (FPIs)

(r)

1ii)

b)

o Others:

(i) ComPanY

(ri) Other Than ComPanY

12.3. cains arising from the transfcr of sharcs may bc trcatcd€ither as.'capital gains'or as'busiucss incoulc' lbr incontr"'-tar

purposes,dependinguponwhethersu.t,hareswereheldasacapital asset;rbusinessasset(i'e'stock-in-trade)'TheI'l

Act also provides io, diff.r"nt in.o*.+uir.gimes/ rates applicable to the gains arising tionr the tendering ot'[:quity'

Shares uncler thc open offer, bascd "r,r,. 
p?ri"J olholrting, rcsidcntial siatus, classification of'thc sharcholdcr and

naturc of thc income earncd, ctc'

12,4, Taxability of Capital Gains in the hands of shareholders

12.4,1. Gains arising from thc transfcr of sharcs may bc treatcd cithcr as'capital gains'or as'busincss itrconlc' tor incomc-tax

purposes, unless specitically exempted, oepending upon whetheruuch shares were held as a capital assel or trading assct

( i.c., stock-in-tradc).

12.4.?. As per the cul.rent provisions of the lr Act, where the shares ale held as investments (i'e.' capital assets)' income arising

from thc transfcr ofsuch sharcs is tu*uui. undcr thc hcad'Capital Gains'. Furthcr, Scction 2(14) olthc IT Act has
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providccl lor dccnrcd charactcrization of sccuritics hcld by FPIs as capital asscts. w'hcthcr or nol such asscts haYc bcctt

hcld as a capiral asscr; and thcrclbrc. thc gains arising in thc hands of FPls u'ill bc taxablc irr lndia as capital gains.

12.4.3. Capital Gains in the hands of shareholdcrs would bc computcd as pcr thc provisions of Scction 48 of thc IT Act'

12.4,4. period of holding: Depending on thc pcriod for which the shares arc hcld, the gains would bc taxablc as'shot-t-tcnn

capital gain/ STCG'or'long-tcrm capital gain/ LTCG':

a) In rcspcct ot'cquity sharcs hcltl lbr a pcriod lcss than or cqual to l2 (Twcllc) nronths prior to thc datc ol'transt'cr. thc

santc should bc trcatcd as a'shorl-lcrnt capital asscr'. and accordingly thc gains arrsing thcrcf-rotn shoultl bc tilxablc as

.STCC'.

b) Sinrilarly, whcre cquity sharcs arc hekl for a pcriod morc than l_2 (Twclvc) months prior to thc datc of translcr. the srtlllc

should bc rreatcd as a 'iong-t.*., capital assct', and accordingly thc gains arising thcrcfrom should bc taxablc as 'L'T('(i"

12.4.5. Thc Financc Act,20l8, vidc Scction ll2A, has imposcd an inconrc tax on LT('Ci at thc ratc ol l0'7n (plus applicablc

surchar.gc and hcalth and cducation ccss) on translcr olcquity sharcs that arc listcd on a rccogtrizcd stock cxcharlgc'

which havc bccn hcld tbr nrorc than l2 (Twch,c) nronrhs and harc bccn sub.icct to STT upon both acquisitton alltl salc

cxcccding INR 1,00,000 (lndian Rupccs onc lakh only) (without any indcxation and tbrcign cxcharrgc tlucttratiorr

bcncfits).

12.4.6. As pcr scction lllA of thc lT Act, STCG arising from transfcr of listcd sharcs on which STT is paid would be- subicct

to tax at thc ratc of l5ol,(plus applicablc surchar[c antl hcalth and cducation ccss) (cxccpt unde'r spccilic catcgorics)'

Howcvcr,si'ccSTTrvill notbcapplicablctothcEquitySharcstransl'cn'cdinthisoffcr,thcprotisitlnsolScctiorr lll'\
and Scction I t I A ofthc IT Act shall not bc applicablc'

12.4.1 . LTCG arising from tentlcringolEquity Sharcs in theOffcr shall bc subjcct to tax as tbllorvs:

a) LTCG will bc chargcablc to rax at thc ratc olup to 20'lu (plusapplicablc surchargc and hcalth and cducation ccss) irr thc

casc of a non-rcsidcnt Public Sharcholdcr (othcr than an iptlf tt' or a NRI rvho is govcmcd by thc provisiorts olChaptcr

XII-A of thc IT Act) in accordancc with prov isions of scction I I 2 of thc IT Act'

b) In thc casc of FIIs/Fpls, LTCC; would bc taxablc ar 109/o (plus applicablc surchargc and hcalth arrtl cdtlcatiott ccss) irr

accordancc with provisions of section I l5AD of thc lT Act (without bcncfit of indcxation and fbrcign oxchattgc

fluctuation).

c) F.or a NRI who is governed by the provisions ol'Chapter Xll-A ofthe lT Act. LTCG would be iaxablc at l0o/o (plLrs

applicablc surchargc antl hcalth antl r"-ducation ccss) undcr Scction I l5[ ol thc lr Act otr tlrcctitrg cctlaitl contlitiorrs'

wi,il. .nn]puting tic LTC(;, thc bcncfit ol'indcxation of cosr ntay nor bc availahlc.

d) For a rcsitlcnt public Sharcholdcr. an option rs ar-ailablc to Pay tax on such LT('(i at cithcr 200'i' (plus applicahlc

surchargc an6 ccss) with intlexation or l 0%o (plus applicablc surchaigc and hcalth and cducatiorr ccss) rvithout lndcxatiotr

12.4.g. Further, any gain realized on the sale of listed equity shares held for a peliod of l2 (twelve) mortths or less' which are

transferrccl undcr thc offcr. will bc subjcct to short icrnr capital gains tax and shall bc taxablc at thc ratcs prcscribcd irr

First Schcdutc to thc Financc Act (i.c.. applicablc nrarginal tax rarcs applicablc to dilttrcnt catcgorics of Persons) (pltls

applicablc surchargc and hcalth antl ctlucation ccss)'

12.4.9. Taxability of capital gain arising to a non-resident in tndia tiom the transfer olequity shares shall be deternrinetl basis

thc provisions or tr,.lr Act or thc DTAA cntcred bctwccn India and the country of which thc non-rcsidcnt scllcl is

resident, whichcver is more bcncficial, ,uuj.., to fulfilling rclevant conditions and nraintaining & providirlS llcccssall

documcnts prcscribed undcr thc IT Act'

12.4.10. As pcr Scction 70 of thc lr Acr, shorl-tcnu capital loss conrputcd for a givcrr ycar is allorvcd to bc sct off agairrst STC(i

as rvcll as LTCCi computcd for thc said ycar. Thc balancc loss. u'hich ii not .cr ofl, is allowccl to bc carricd lorward lirr

subscqucnt cight asscssnrcnt ycars. for'ucing sct-off against subscqucnt ycars' STC(i as wcll as LTC(i' in tcrnts ol'

Scction 7'l of thc lT Act.
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12,4.11. Long-tcrm capital loss computcd for a givcn year is allowcd.to bc sct-off only against LTCG conrputcd tilr thc said 1'car'

in ternrs of Scction 70 0f thc IT Act. Thc balancc loss, which is not sct off, is allowcd to bc carriccl lorward for subscclucnt

eight assessrnent years, forbeingset offonlyagainst subsequent years'LTCC. in tennsof Section T4olthe lr Act

lr2,4|t2. InvcstmcntFunds

Llndcr Scction l0 (23FBA)of thc IT Act, any inconrc of an Invcstmcnt Fund, othcr thalr thc inconrc churgcablc urltlcr

thc hcad, .profits and gains of busincss o.fiofcrrion'woultl bc cxcntpt fronr inconlc tax but rvould bc taxahlc irl thc

hands of thcir invcstors. For this purposc, an'lnvcstmcnt Fund'n'.uni u fund rcgistcrcd as ('atcgory I or (latcgtlrv- ll

Altemative lnvestment Fund and isregulated underthe Securities and Exchange Board of India (Alternate Investlttettt

Fund) Regulations, 201 2.

12.4.11. Murual Funds

[Jndcr Scction l0(23D) of thc IT Act, any incornc of nrutual lunds rcgistcrcd undcr SEBI^or I{cgulations nradc lhcrctrrldcr'

or nrutual funds sct up by public ,..to, uuJ, or public tinarrcial institutions or nrutual funds authorizcd by thc RBI and

subiect to the conditions specified therein, is exempt llom tax subject to such conditions as the c'entral (iovernnrent trtav

by notification in thc Official Gazcttc, spccify in this bchalf'

12.5. Taxability of business income in hands of shareholders (Shares held as Stock-in-Trade)

If thc sharcs arc held as srock-in-tradc by any of thc cligiblc Public Sharcholdcrs of thc Targct corrrpany' thcn thc gains

will bc charactcrizcd as busincss inconrc anitaxablc urirlcr thc hcacl 'Profits antl (iains troln Busirrcss or Prolcssio,"

12.5.1 Profit of Rcsidcnt Sharcholdcrs

(i)lrrdividuals,HUF'AoPandBolwillbetaxablcatapplicablcslabrates.

(ii) Domestic corrpanies having tumoler or gross receipts not exceeding lNR400 crores in the prescribed t'inancial rcar'

will bc taxable @25%.

(iii) Domestic companics which havc optcd for conccssional tax rcgimc undcr Scction I I5BAA and I I 5BAB of thc IT Act

will be taxable at22oh, upon nreeting certain conditions

(rv)Forpersonsotherthanstaterlin(A).(B)and(C)above,profitswillbetaxable(tl,'30,/o.

(v) No bcncfit of indexation by virtuc of pcriod of holding will be availablc in any casc'

12.5.2 Profit of Non-Resident Shareholders

(i) Non-resident public Shareholderscan avail beneticial provisionsof theapplicable DTAA entereci intoby lndia with thc

rclcvant country of rcsidcncc of tt. ,t a..r,older but r;rbj..t to fulfilling r.l.uont conditions and maintaining & proviclrng

tlcccssaly ,Iocunr.nt, prcscribctl undcr thc lT Act, as discusscd in para I (d) abovc'

1ii) Where DTAA provisions are rrol applicable:

(iii) For non-rcsidcnt individuals, HUF. Aop and Bol. profits (as dcrcnnincti in accordancc wrth thc provisions ot'thc ll

Act) will bc taxable at slab ratcs'

(iv) For forcign companics, profits (as dctcrmincd in accordancc rvirh thc provisions olthc IT Act) rvill bc taxcd in IIldia

(u,40'Y,'.

(\,) For other non-resident public Shareholders, such as {breign tirnrs. protits (as deternrined in accordallce \!'ltlr thc

provisions of the IT Act) will be taxed in lndia Qc31oto'

12.6.THEABOVEDISCLOSURE()NTAXATIONSETSoUTTHEPROVISIONSOFLAwINASUI\{M^IIY
MANNER ONLY AND IS NOT A COMPLETE ANALYSIS OR LISTING OF ALL POTENTIAL't{X

CONSEQUENCESOFTHEDISPOS^LOFTHEEQUITYSH^RES.THISDISC-LOSUREISNEITIIER
r0l



BINDINGoNANYREGULATORSNoRCANTHEREBEA)iY,\SSURANCETHATTIIEYwILt,\(),1.
TAKE A POSITION CONTRARY TO iHB COMMENTS MENTIONED HEREIN' HENCE''I'[IE PUBI-I(]

SHAREHoLDERSAREADVISEDToCONSULTTHEIRTAxADVISORSFORTAxTRE^TM!]N,|
ARISINGOUTOFTHEPRoPOSEDoFFERTHROUGHTENDEROFFER.{NDAPPROPRIATEC0URS[]
OFACTIONTHATTHEYSHOULDTAKE.THEACQUIRERANDTHEMANAGERDONOTACCEP'I'
NoR HOLD ANY RESPONSIBILITY FOR ANY TAx LIABILIT\, ARISING TO 

^}.\' 
PUB[,I('

SHAREHOLDER AS A REASON OF THIS OFFER.

I]. DOCUMENTS FOR INSPECTION

Thc copics ot'thc lollowing docut.n!-nts rvill bc availablc on thc'ucsbitc of the'Managcl at w\\'w ccc\ indla conl undcr thc hcirtl

..DocunrcnLs availablc lor inspcction.. lillk for thc satrlc is htlp.s' rrt\\,.cc-!]ul1|iit-gonr,HK(i-Lttl and additionally rr'ill hc

availablc tbr inspcction at rhc rcg,istcrcd officc olthc Managcr, corporiatcc:apitalVcnrurcs Prtvatc t-imitcd' locatc'd ilt Ii-

a.m. (lndian Standard rimc) and r,oo p.,r,. tin,lian Standard rimc) during thc Tcndcring Pcriod conrrncticitlg t'rottt

Friday, September 23,2022 to Friday October 0'1'2022:

13.1. Mcnrorandum and Articlcs of Associarion antl Ccrtificatc of Incorporation of thcTargct C'ornpany'

11.2. Mcrrorantlunt of UndcrstartdinS hctwccll thc Managcr and thc Acquircrs'

ll.l. Thc copy of conscnt lcttcl of Bigsharc Sct"uiccs Privatc Linritcd as thc Rcgistrar to thc Otttr'

1 1.4. ccrtiticarc of c.mputatio. ol thc of tcr pricc as c.ntirmcd by Mr. CA Pravccn P. chali (Mcnrbcrship N. ' 2 1 57 56 )' Partttcr' \l ' '

p. G. chali & Co.. Chartered Accounran,r, (pRN, 0ll0g2s). vide their ccrlit'isalc ilatetl 25.07.2022 have ctrnflrntt'tl tlte

comptltati()lr ol tlre Otler Price'

1.i.5. Thc 
'ct 

worth of thc Acquircr as ccrtiticd by cA prarccn P (ihalr,,Chartcrcd Accountatrts (Mcnrbcrship No - 21575(r)'.l

Mrs p.G. (ihali & co. (FRN no - 011092Si.'tu"i'rgotllcc ar Flat No. I, DRK Entpirc' -1rd Floor' Abovc Ilcliancc Jrctrds'

Khanapur Road. Tilakrvaili, Bclgaunr- 
-iqoooo"*ith 

contact dctails bcing Phonc No r-9 I 831 4210470' F'rrrrril:

pgghalico(ugrl.,oil..on.,, vide thcii ccrtificatc datcd 2l .o'7.2022 bcaring U-niquc Docunrcnt ldcntitlcation Nttttrbcr':

222 I 5756ANJYLJ3282'

l:1.6. Auc.litetJ Annual Reports for the last 3 (three) Financial Years entling March Jl' 2022' Malch 3l' 102 l' ancl \4arch ll'

2020 ot'the Target CornPanY '

11.7. Bank Statcnrcnt reccivcd frorn, ycs Bank Limitcd lor rcquircd anlount kcpt in thc cscrow account ancl tnarkcd lictt Irr

tavor of Manager.

13.8. Thc copy ot' Sharc Purchasc Agrcctrlctrt datctl Mon<Jay' 'luly 25'2022 which triggcrcd this otltr and thc

Supplcmcntary Sharc Purchasc Agrccnrcnt datcd Monday' Scptcnrbcr 12'2022'

l:].9. Copy of the Public Annourlcenlent dated Monday' July 25'2022'

ll.l0. copy of the Detailed public Statement rJaterJ Saturday. July 30,2022 published on behall'ol'the Acqurrer on Motrtla\''

August ol ,2022,i, the ncwspap"r, on.t Corrigcndum to ihe Dctailcd Public Sttrtcnrcnt publishcd on Scptcr-nbr'-r l'l'

2022.

lj.ll. copy of.the recomrrrendations to be publishetl on wetl,estlay. Septenrber 21.2012 bv the ('omntittee of'Irttlepetttlu.t

Dircctorsof thc Targct ('orrrparly

ll.l2. Observation letterdated Septenrber O'7'2022 tiom S['Bl'

13.13. [scrow Agreement between Acquirers, Dscrow Bank' and Manager'

r4. DECLARATION BY THE ACQUIRER

F'or the purpose of disclosures in this Letter ol oti'er relating to the TarSet ('onrpany' the Acquirer has relicd ort thc

inlbrmation pro'itlerj by the Target conrpany and has not injependently l'eritied the accuracv ot'details ot the'l urgt't

3ll



Company. Subjcct to thc aforcsaid, thc Acquircr acccpt fult rcsponsibility for the inlbnrration containcd in thrs l-ctlcr

ofoffcr. Thc Acquircr shall bc rcsponsiblc for cnsuring compliancc with thc sEBl (sAST) RcSulations.

On Ilchrll (,l lhc '\ctluirrr

Date: Wednesday. Seplember 14. 2022
l'lacc:

t2



FORM OF ACCEPTANCE-CUM.ACKNOWLEDGE]\{ENT
(FOR HOLDING EQUITY SHARES IN PHYSICAL FORN{)

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMNIEDIATE ATTENTION

Limit(|, ut lheir uddress giwn in lhc Lelter o/ Qller. us p(r th('mode'ol dclivt'r'r'rnt'trlitttrcd itt tlt( L(tt(t'ttl ()llt't I

From:
Folio Number:
Name:
Address:
Contact Nurnber:
Fax Number:
E-mail Address:

To.
The Acquirer
C/o Bigshare Services Private Limited
Unit: HKG Limited -Offer
Of flce No: 56-2. 6th Floor'. Pinnacle Bustncss Park.

Next to Ahura Centre. Mahakalr Cavcs Road.

Andhcri (East) Mumbai - 400093, Maharashtra. India.

Dear Siri Ma'am.

Subject: Open offer for acquisition of up to 1,36.50,000 Equitl'Shares, representing 26.00"/" of the'l'otal
Share Capital of HKG Limited by Mr. Lava Ramesh Kalti
("Acquirer") . -

l/We rei'er ro rhe Letrer of Ofi'er dated I Septernber 14,2022]. lor acquiring the Equity Shares held by us in tlKC Lirlritctl

I/Wc, thc undcrsigncd havc rcad thc Lcttcr of OtIcr. undcrstood its contcnts including thc tcrnrs and conditions as

mentioned therein.

EQUITY SHARES HELD IN PHYSICAL FORM

The particulars oftendered original share certificate(s) and duly signed tralrst'er deed(s) are detailed belou:

Certificate No. Distinctive No,

From To

(ln case ol inntffic,ienl space, ltlease use addilional sheet and authenlicate lhe samc)

liWc notc and undcrstand that thc original Equity Sharc ccrtillcatc(s) and valid sharc transt-cr dccd(s) will bc hcld irl tnrst

lor mc/us by thc Rcgistrar until thc tinrc thc Acquircr pay thc purchasc considcration as ntcrttioncd in thc l-oF.

I/We also note and understand that the Acquirer will pay the purchase consideration only aflter veritlcation ol'the

docuure'nts and signaturcs.

Enclosures (pleasc providc the tbllowing a6d { whichevcr is applicablc):

Original Equity Sharc ccrtifi catcs.

Valid share transfcr dccd(s) duly tillcd, stanrpcd, and signcd by thc transl'cror(s) (i.c., by all rc-eistcrcd sharcholdcr(s) in

331

No. of Equity Shares

.TEN DERI\G PEIII()I) FOIT
IS OTIFEII

Oil'er Opens
on_

2e,

Date:

Friday.September

l4?2_
Friday.0ctober 07.
2022

i

Sr. No. ] LeOger folio No.

I

I

i.

il.

Total nunrber of Equitl'Shares



the sanre order and as per specinlen signatures registered with the Target company), and duly witnessecl at thc

appropriate placc.

Form of Acceptance (FoA) - signcd by solc/joint sharcholdcrs whosc namc(s) appcars on thc'sharc ccfiiticatc(s) arrd irl

thc sarnc ordci and as pcr thc spccirncn signaflrre lodgcd u'ith thc Targct Cornpany'

photocopy of Transaction Registration Slip (TRS) Self attested copy of PAN card ot'all the transt'eror(s';'

Sclf-attestcd copy of thc address proof consisting of any onc of thc following docunrcnts: valid Aadhar curd' \ otcr

identity card, passport or driving license'

Any orher rclcvant docurncnr (but not linritcd to) such as Porvcr of Attorncy (if any pcrson'lul-f:" thc Share-holdcr

has signed the FoA). corporate authorizatiorr fincru.ting board resolution/specinren signature), notarizcd cony ot'(lcirth

ccrtificatc and succcssion ccrtificatc or probatcd witi' ir tnc original shircholtlcr has tlcccasccl ctc. as applicablc

Sharcholdcrs of the Targct Corrrpany holtling physical Equity Sharcls should notc that Physical F'quity Sharcs rvill not hc

acccpted unlcss the conipletc set ofdocumcnts are subntittcd'

FOR ALL PUBLIC SHAREHOLDERS (HOLDING EQUITY SHARES IN DEMAT OR PHYSICAL FORM)

l/we conljrnt thar the Equity Shares rvhich are being tentlered herewith by nle/us under this otfer. are liee tionr liuts'

charges, equitable interests. and encunrbrances and uii t,.ing tendered togeiher with all rights attachcd thereto' inclutlirrg

all rights to dividends, bonuscs and rights otfcrs, if any. di'clarctl hcrcaticr and that llwc havc obtarncd any llcccssilr-v

.onrJnt, to sell the equity shares on the tbregoing basis'

I/We declare that there are no restrai,ts/injunctions or other order(s) of any nature which limits/restricts in uny nluttttcr

my/our right to tender equity shares fbr open otfer and that l/we am/are legally entitled to tender the equity shares lirt'

Open Offer.

Iiwe declare rhat regularory approvals. it'applicable. tbr holding the Equity Shares andior lbr tendering the [:quity Shirtcs

in this Oft'er have been enclosed herewith'

Iiwc agrcc that the Acquircr will pay thc considcration as pcr sccondary markct ntcchanisnt onlv aftcr vcritlcatiorr ol-

the certificates, docunrents, and signatures' as applicable submitted along with this FOA'

I/wc undcrtakc to rctunr to thc Acquircr any offcr considcration that may bc wrongfully rcccivcd by mc/us'

|,Wegirenty.,6t|lcollsenttofilc[brnrFCTRS,it.applicablc.onnr}'iourbehalf.

Iiwc undcrtakc to cxccutc any furthcr clocumcnts and givc arry turrhcr assuranccs that nlay bc rccltrircd or crpctlie'ttt ttr

gi'c cttcct ro rny/our tcndcr/offcr and agrcc a ouia.6y ary icci.ion that nray bc takcn by thc Acquircr to cf'fcct tlri'

6ffcr in accorrlancc with the SEBI (SAST) Rcgulations'

I /Wc am/are not debarrcd from dcaling in Equity Sharcs'

I /we authorize the Acquirer ro accept the E,quity Shares so offere<J or.such lesser nutnber of Equity Shares 
"r'hich 

the'-

may decide ro accept in consultation with the fu;;;g;, and the Registrar and in ternrs ot'the l'oF and lru'e lirrthet'

authorizc thc Acquircr to rctum to nrcius in thc dcnral account/sharc ccrtificatc(s) in rcspccl olwhich thc oltcr is rrttt

found valid/not acccpted without spccitying thc rcasons thcrcot''

I/we further agree to receive a single share certificate for the unaccepted Equity Shares in physical lornr'

In case ofdemat shareholders, I AVe note and understand that the Equity Shares would be kept in the pool acoount ol'

my/our brokcr and thc licn will bc nrarkcd uy ci.aring corporation until the scttlcnlcnt Datc whclcby thc Accluircr

n irf.. puynl.nt of purchasc corrsidcration as nrcntioncd in thc LoF'

ln case of physical shareholders, I/we notc and undcrstand that thc shares/ original Sharc ccrtihcatc(s) alld rrartste'

Dcc<l(s) will bc hcld by thc Rcgistrar in trust lor mci us till thc datc thc Acquircr nrakcs.paynrcnt of considcratiott as

nrentionetl in the LoF or the date by u,hich originul Share c'errificate(s), Transt'er Deecl(s) antl other documents atc

rcturncd to thc sharcholdcrs' as thc casc rnay bc'

I ,wc conhmr rhat thcrc arc no taxcs or othcr clainrs pcrdiug against us which ntay at-fcct thc lcgality olthc trarrsli'r ol'

Lquity Sharcs undcr thc lncotnc Tax Act' l96l '

11l

2e,

lll.
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liWc corr.nn that in thc cvcrlt ol any rnconrc tax clcnrarrtl (including intclcst, pcnalty. ctc.) arising tiont rttrV

misrepresentation. inaccurary. o, onrir.ion of i,tbnrration provided/to be pro'ided by tlreitts' Iirve *'ill inde'rnit'r' thc

Acquircr for such incomc tax clcnrand (inctuding intcrcst. ,pclalty:-:tc 
) and providc thc Acquircr with all

inflormation/documents that may bc ncccssary and co-opcratc in any procccdings bcforc anv itlcot1tc taxiappclliltc

authoriry.

FOR NRIS/OCBS/ FIIS AN D SU B-ACCOUNTS/OTHER NON-RESIDENT SHAREIIOLDERS

I/Wc confimr that my/our status is (\ whichcvcr, is
Flls, [' thcrs

l/we contirnr that my/our investnrent status is ({ whichever is applicable): FDI Route / PIS Roule / Any other (Plca:t'

Spccify):

I/wc confinn that thc Equity Sharcs tendcrcd by mc/us arc hcld on ({ whichcvcr is applicablc): Rcpatriablc basis '/ Norr-

repatriable basis

IAVc confirm that (! whichcver is applicablc):

No RBI. FIpB or othcr rcgulatory approval was rcquircd by nrc tbr holding Equity Sharcs that harc bccn tcndcrcd in tlris

ollcrandthcuquirysr,ui*oi..tr.t.t'unr.tcrgcncral'pcrrlissionolthcRcse'n'c'Bankollntjia 
Thccopic'sofall appro|irls

required by me for noroing rquitv Sharesihat ha'e been rendere<J in this oll'er are enclosed herervith ('opy of'lttil

n.giS.otion letter taking oi ,..ior,i the allotnrent of shares to nre/us is enclosed herewith'

I/We confirm that ({ whichever is applicable):

No RBI, FIPB or orhcr rcgulatory approval is rcquircd by rnc tbr tcndcring thc cquity sharcs in this otl'cr'

copies ol'all approvals required by me lbr telrdering equity shares in this otter are enclosed helervith'

In case ofsharcholdcrsholding Equity Sharcs in dcnrat lorm, thc bank account dctails for thc purposc ofintcrcst paymcnt'

if any, will bc taken from the record of the Depositories'

ln case of interest payments, if any, by the Acquirer tbr delay in payment of otter consideration or a part thereot' the

Acquircr *,ill cleduct taxes at ,oui.. ,t thc applicablc ratcs as pcr the lncome Tax Act' l96l '

Yours t'aithtullY.

Signcd and Dclivercd:

Nota; ln cost'of ioint holdings' ull httldt'r"s nttt's/ sigrt

/l('( ('.i.i(t,'t htttrrtl ra.soItrIiott tttIt'\I bc atIut ltcd

Placc:

Datc:

In t'ost'rtl both'c'orporatc, tltt' nthht'r slonp shotrld be u'llixc'd' urt'l

Flls I FPls-('

FIls / FPIs-CorporatcFIIs FPIs-C'

Address and | |

Signature i PANFull Names(s) of the
holders

?ry
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INSTRUCTIONS

plcase rcad thc cncloscd LoF carcfully bcforc tilling-up this Fornl olAcccptancc cunl Acknowlcdgcnlcnt'

The Form of Acceprance cum Acknowledgenrent should be tilled-up in English only.

Signature(s) otherthan in English, Hindi, and thumb impressions nrust be attested by a Notary Public under his ol'llcial

Seal.
Mode of tendering the Equity Shares Pursuant to the Offer:

The acceptances of rhe oler nrade by the Acquirer is entirely at the discretion ol'the equity shareholder ot'HK(i

Limited.
The public Shar.eholders ot'HK(i Linrited ro whom rhis ou'er is being nrade. are tiee to otl'er his/ her l their shareholdirrg irr

HKG Limitcd lor salc ,oif1. e.t,ur.r. in rvholc o. purr. rr'hile tcndcr]ng his / hcr i thcir cquity sharcs in thc ol'f'cr'

4.

a.

Subject: open offer for acquisition of up to 1.36,50,000 Equity Shares. representing 26'001t/o of the 'lotal share
"CapitalofHKGLimitedbyl\lr.Lar,aRameshKatti(..Acquirer..)

FOR PHYSICAL EQUITY SHARES

Rcccivcd lrom Mr./Ms./Mrs./M/s.
I / Wc. holding Equity Sharcs in thc physical io*]. uffittr. Otrcr and cnclosc dulY'lillcd signcd arrd or statnpctl thc

original sharc ccrtificate(s), transfcr,t'..itrt and Fornr of Acccptance'in 'nrarkct'nrodc. duly acknowlctigcd by nrc us irr

ol trr Shares as detailed below:

Tear along this |ine.......

No. of Equity
Shares

FOR DEMAT EQUITY SHARES

Received fronr Mr./Ms./Mrs./M/s'
I/We,holdingEquitySharesinthmheotferandenclosethephotocopyoftheDelit,ery
lnstruction in .nrarket' n]oa..,rrry acknowlcdgcd by nry/our Dcpository Participant in rcspcct ol'nty sharcs as dctarlctl

Stamp of Collection Centre Signature of Ofticial ol'

Notc: All futurc corrcspondcnce, if any. should bc adclrcssccl to thc Rcgistrar at thc addrcss lllcntionc(l abovc

Bigshare Services Private Limited
LJnit: HKG Limited -Offer
56-2.6th Floor, Pinnaclc Busincss Park'

Ncxt to Ahura Ccntrc, Mahakali Cavcs Road,

Andhcri (East) Mumbai - 40009-1. Maharashtra' India

Telephone Number: +9 I -022-62638200

[ax Number: +9 I -022-626382itO

E-mail Address: oDcnofi cr(gbi gsharconlinc'com

Website : rvlrr,v.bisshareon line.com

Contact Person: Mr. SwaPnil Kate

SEBI Registration Number; INR00000 ll85

2s,

-161

Distinctive No.
Sr,
\o Folio No. Certificate No.

From
,IO



FORM J\O. SH4 SECURITIES TR,\NSFER FORM

[Punuant ro section 56 ofthc Cornpanies Act,2013 and Rulc I I ( I ) ofthc C'ornpanies (Sharc Capiral and Dcbcnturcs) Rulcs.2()14]

Date of execution.

FOR Tllll CONSIDIIRATION srarcd hclow thc 'Transfcror(s)'namcd do hcrcby lranslcr to thc'Translcrcc(s)'namcd lhc sccuritrcs speeilierl

below subjcct lo lhe conditions (rn which thc said securitics arc now hcld hy thc Transferor(s) and thc Translbrec(s) do hcrc bv agr!'c 10 acccpt ilrld

Corporate ldentification Number: L5l909Mll:0l0PLC -14001 l3
Nanreof lhccompany (in full): llKCi LIMITIID
\anre ol the Stock E llhcrc the is listed. if an\: [JSE Lrmitctl

Dcscription of Sccuritics

Kind/Class of
securitics

Nominal value ofeach
unil of security

Amount callcd up per unit
of security

.{mount paid up per unit
of sccuritv

lr(lr.lrtv Sharc INRl.00/- (lntiian Rupccs Two Onlv) clch NRl.00/- (lndian Rupccs Tw'c

)nly) cach

NR2.00/- (lndian Rupccs Two
)nly)
lach

No. of Securities hcing Transferred Consideration Received (l N Il)
In Figurcs In Words ln l ords ,-,]tfig!r'

Distinctive Nuntber
Fronr I I I

lo
Corresponding Certifi cale N os:

Transfcror's Particulars

Rcgistcrcd Folio Nurnbcr
Atlesaation:
I hcrcby attcst thc srgnaturc ol'lhc Tnrnsllror(s) hcrctn mcnlioncrl

Narnc(s) in lull Scllcr Signaturc {s)

Signaturc:

Namc:

Adclrcss:

Scal:

I

:].

l. hcrcby conlirm that lhe Transferrrr has signcd
bclorc me.

Wrtncss Signaturc

Nanrc and Addrcss ol'
\\'itne'ss

Transferee's Particulars:
Namc rn lull
Firlhcr'\/ mrrther's/ Snousc nurne

Atldrcss
Mohilc/Ph. No

Inrail ID
( )(uuDiltl()n

h-xtslil]g lolto no., ll an!'
AN No.

rgnal u re

Dcclaration:
( I ) Transfcree is not required io obtain rhe Govcmmcnt approval undcr thc Forcign Exchangc Managcmcnl (Non-tlcht lnstrrrmcntr) llnlc5. l0 | t) priirr trt

thc transfcr oIsharcs: or
(l) Translcrcc is rcquircd to obtain rhc (io\cmmcnt approval undcr thc Forcign Exchangc Managcmcnl (Nonichl lnstrun]cnls) Rulcs. l0l9 Prr()t l() lh(

lransfcrolsharcs and lhc satne has trcen ohtaincd and is cncloscd hcrcwith.

fulrr, \rr ol lranrlirec:

Spccirncn Signaturc of Transfcree

Existing Folio No. lfany

L

Value of sump afTixed:_( INR )

Enclosures: ( I ) Ccnillcate o f Equity Shares or dehcntuncs or othor sccuritics. (l ) ll'no ccrtilicatc is issuctl. lcttcr ol'allolmcnl. (l ) C'()py o I PA N

CARDofall thcTransfcrscs(Forall listcdC'os).(4)C)rher.Spccify............

Stamp

For oflice use only
Chcckcd hy
I rrt. n rl rrr thi l(.'lriter rrl I rrrrli.'r ,rt
l'nrlr:rlc l)cirtlr ('crtrlielle I tltcr rrl

I.17

1&

\rrrt,rltrc l;rllrs hr
vidc Transfcr No. Approval Datc l\rrrcr ll .ttlrrrtr.'.

No..(lilr 0 r\l til I rrri (ttl


