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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS/BENEFICIAL OWNERS OF EQUITY EHAHES OF RAJOO ENGINEERS LIMITED FﬂH THE BUYBACK OF EQUITY SHARES THROUGH TENDER OFFER ROUTE USING
STOCK EXCHANGE MECHANISM AS PRESCRIBED UNDER SECURITIES AND EXCHANGE BOARD OF INDIA (BUY BACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED (*BUYBACK REGULATIONS").

Thiz public announcement (the Public Announcement”) Iz being made In relation to the Buyback of Equity Shares (as defined below) of the
Company from the shareholders/beneficlal owners of the Company through the tender offer route using the stock exchange mechanism, pursuant
to Regulation 7(l}) and other applicable provisions of the Securities and Exchange Board of Indla (Buy-Back of Securities) Regulations, 2018, as
amended (including any statutory modifications), amendment(s) or re-enactments from time to time} (Buyback Reguiations”) along with the requisite
disclosures as specified in Schedule |l of the Buyback Regulations read with Schedule | of the Buyback Regulations read with the SEBI circular CIR/
CFD/POLICYCELL/M/2015 dated April 13, 2015, read with SEBI circular CFDIDCR2/CIR/P/2016/131 dated December 8, 2016 and SEBI circular SEB'HO/
CFO/DCR-ALCIR/P/2021/615 dated August 13,2021 including any further amendments thereod.

OFFER FOR BUYBACK OF UP TO 9,42 200 (NINE LAKH FORTY-TWO THOUSAND THREE HUNDRED) FULLY PAID-UP EQUITY SHARES OF RAJOO ENGINEERS
LIMITED {("COMPANY™) HAVING A FACE VALUE OF #1/- (RUPEE ONE OMLY) EACH ("EQUITY SHARES") AT A PRICE OF ¥210/- (RUPEES TWO HUNDRED TEN
OHLY) PER FULLY PAID UP EQUITY SHARE IN CASH ON A PROPORTIOMATE BASIS FROM ALL EQUITY SHAREHOLDERS/BENEFICIAL OWNERS OF THE
EQUITY SHARES OF THE COMPANY THROUGH THE TENDER OFFER ROUTE USING THE STOCK EXCHANGE MECHANISM.

Certain figures contained In this Public Announcement, including financial information, have been subject to rounding-off adjustments. All decimals have been
roumded off to 2 (hwo) decimal pointa. In cartain instances, (i} the sum or percentage change of such numbers may not conform exactly to the total figure given;
and (i} the sum of the numbers in & column row in cartain tables may not conform exactly 1o the tatal figure given for that column or row.

4. DETAILS OF THE BUYBACK OFFER AND OFFER PRICE

1.1 The board of directors of the Company (hereinafter referred to as the “Board", which expression incledes any committes constituted by the Board tao
exercisa ils powers) at its meeting held on Novamber 25, 2023 ("Board Meeting Date") has, subject to approval of the sharshalders of the Company by way
of a special resolution through postal ballot, and subject to approvals of stafutory, regulatory or govarnmental authoribies, lenders as may be required undar
applicable laws, approved the buyback of its Equity Sharas from the shareholders of the Company, not exceading 542 300 Equily Sharas (raprasenting
1.53% af the of the total number of Equity Shares in the total paid-up Equity Share capital of the Company, as on March 31, 2023) at a price of & 210
(Rupeos Two Hundred Ten only) par Equity Share, payable in cash, for an aggregate massmom amount not exceading 19,78 83,000 (Rupeoss Minatesan
Crores Sevenly Eight Lakhs Eighty Three Thousand only) excluding any expenses incurmed or 1o be incwrred for the buyback e, brokerage, Gosts, fees,
turnaver charges, axes such as tax on buyback secuntses ransacton lax and goods and sendcas tax (i any), slamp duty, printing and dispalch espenses,
it arvy, filing fees o SEBI and any other Appropriate Authorities (as defined Detow), stock exchange charges, advisor legal fees, pulbic announcement
pubBcation expenses and other incldental and related expenses and charges ("Transaction Costs™) (such maximum amount herginafter referred o as
the “Buyback Size"), "} being 19.50% and 18.33% of the fully pald-up equity share capital and free reserves (Incleding securities premium account] as
per the latest audited standalone and consolidated financial statements of the Company, respectively, as on March 31, 2023, which is not exceeding 25%
of the aggreqgate of the paid-up equity share capital and free reserves as per audited standalone Financial statements or audited consolidated financial
statermantz of the Company as on March 31, 2023, whichever sets out a lower amount, from all the shareholders! beneficial owners of the Equity Shares of
the Company, as on the record date, on a proportionate basis through the tender offer route in accordance with the provisions of the Buyback Regulations
{hereinafter referred o a5 the "Buyback™ ),

1.2 In accordance with Section 8{2) () of the Act, the Board had sowght the approval of the sharehelders of the Company by way of a special resolution since
the Buyback Size is more than 10% of the fotal paid-up equity share capital and free reserves of the Company. The shareholders of the Company approved
the Buyback, by way of special resalution, throwgh postal ballot, pursuant to the postal ballot notice dated Movember 28, 2023 (hersinafter refered fo as
the "Notice", which expression includes the explanatory statement laying cut the termsa and condions with respect to the Buyback) the results of which
were announced an Wednesday, January 17, 2024, In terms of Regulation S{vial of the Buyhack Regulations, the Board may, till one warking day prior to
the Recaord Date, increase the Buyback price and decrease the numbsr of Equity Shares proposad to be bought back, such that there is no change in the
Buyback Size.

1.3 The Buyback is pursuant to Aricle 81 of the Articles of Aszociation of the Company, Seclions 63, 69, 70, 108 and 110 and all ather applicable provisions, if
any, of the Act and the relevant rules made thereunder including the Share Capital and Debentures Rules, and Management Rules, to the extant applicable,
the Secwities and Exchange Board of India (Listing Obligation and Disclosure Reguirements) Regulations, 2015, as amended (Listing Regukations) the
Buyback Regulations, subject 1o such other approvals, permissions, and sanctions and exemptions, 83 may be necessary for ather authorities, institutions
or bodies, (together with SEBI and BROC, the Appropriate Authorities), as may be necessany and subject to such conditions and madifications as may be
prescribed or impased while granting such approsvals, permissions, sanctions and exemptions, which may be agreed by the Board.

1.4 The Equity Shares are listed on the B3E Limited, The Buyback shall be undertaken on a proportionate basis from the holders of the Equity Shares
of the Company as an the Record Date (Eligible Shareholders) through the tender offer process prescribed under Regulation 4{w) (a) of the Buyback
Regulations and shall be implemantad using the Mechanizm for acquisition of shares through Stock Exchange pursuant to Tender-Offars under Takeovers,
Buy Back and Dalisting notified by SEBI vida circular CIR/GFD POLICYCELL /2015 dated Apr 13, 2015, read with SEBI circular CFD! DCR2ICIR/P2016/131
dated Decamber 9, 2016, SEBI circular SEBIHOY CFDIDCERICIR/P2021/615 dated August 13, 2021 and such other circulars or notifications, a5 may be
applicable, including any amendment or statutory modidfications for the timea being in force (SEBI Buyback Circulars”). In this regard. the Company has
regquested to BSE Limited to provide the acquisition window for facilitating tendaring of Equity Shares undar the Buyback. For the purposes of this Buyback,
BSE will be tha designated stock exchangsa (Designated Stock Exchangs).

1.5 The Buyback Size ig within 25% of the aggregate of paid-up capital and free reserves of the Company as per the audited standalone financial statermeants ar
audited consolidated financial statements of the Company as on March 31, 2023 (i.e. the latest audited financial statements available as on tha date of Board
Mesating recormmending the proposal of the Buyback), whichewer sets out a lawer amount, in accordance with the provisions of the Act. The maximum
ampount required for the Buyback will not axeesd 31978 23 000 [Rupses Ninstaen Croras Severdy Eight Lakhs Eighty Thraa Thousand anly) axcleding the
Transaction Ceosts, being 18.50% and 18.33% of the tatal of the fully paid-up equity share capital and fres resarves as per the latest audited standalona and
consalidated financial Staternents of the Company, as on March 31, 2023, respeclively, which does not excesd 25% af the aggregate of tha tolal paid-up
capial and free resenas of tha 'D-:le‘l’tpe'lr'l:.l as per latest audited standalone and consolidated tlinancials af the CGompany as on March 31, 2023 Further, under
the Act and Buyback Regulations, the number of Equity Shares that can be bought back in amy financial year cannol exceed 25% of the tatal paid-up equity
capital of the Company in that financial year. Since the Company proposes to Buyback not exceeding 3,42,300 Equity Shares, representing 1.53% of the
total imsued and pakd-up share capdtal of the Company 25 per audited financial stalements as of March 31 2023, the same is within the aloresakd limit,

1.6 Paricipation in the Buyback by shareholders will irigger tax on distributed income (o sharehoiders and such tax is i be discharged by the Company. Further
the Buyback of Equity Shares may be subject to taxaton in India and/ or in the country of residence of the Eligible Shareholders. The transaction of Buyback
wiould also be chargeable o securities transaction ax in India in due coursa. Eligible Sharebolders will receie a Letter of Offer, which will contain a more
detaled nate on axaton, However inoview of the particularized nature of tax consequences, Eligible Sharenclders are advised to congull their own legal,
financial and tax advisors for the applicable lax implications price 1o parlicipatirg in the Buyback

1.7 The Buyback from the Eligible Sharsholders wiho ara residents oulside India includineg foreign portfolia investors, foraign nstibutional investors and foreign
carporate bodies, erstwhile Overseas Corporate bodies, and non-resident Indians elc., shall be subject to such approvals if, and to the extent necassary
or requirgd from the concermed avthorities including approvals from the BBL under the Foreign change Management Act, 1999, as amended and e rules
and regulations framed thereunder, Income Tax Act, 1961 and rubes framed there under, and that such approvals shall be required 1o be laken by such non-
resident shareholders,

1.H The Buyback will nat result in ary benafit to the Promater and Promater Group and Directaors of the Company axcept o the axtant of the cash consideration
recaivad by tham pursuant to their respective parfticipation in the Buyback in thair capacily as equity sharehodders of the Company, and the chanoe in thair
shareholding as per the response recaived in tbe Buyback, as a resull of the exdingushment af Equily Shares which will lead to reduction in the equily share
capital of the Company post Buyback. Accordingly, one af the promaoter bas irlormed the Company megasding his intention to paricipate in the Buyback,
The exdent of Ris participation in the Buyback has been defailed in Parageaph 7.1 of thee Public Annauncement.

1.9 A copy of this Public Announcemant is available on the website of the Company at wwiwirajoo.com, the websibe of the Manager to the Buyback waw,
gyreaptaladvisors carm and is axpected 1o Bbe available on the wabsaia of he SEBI at weww_sabi.gowin during the period of Buyback and an i wabsite of
tha Stock Exchange al www bassindia.cam.

2. HNECESSITY OF THE BUYBACHK

2. 1 The Board is of the view that the progosed Buyback will help the Company achieve the following objectives [a) Oplimize returns to shareholders; (B)
Enhance cverall sharshalders value and (¢} Optimizes the capital structure, The above objectves will be acheved by returning part of surplus cash back
to shareholders through the Buyback process. This may lead to redection in ouistanding Equity Shares, improvement in earmings per Equity Share and
enhanced retum an inwested capital. The Buyback will not in any mannar impair the ability of the Gompany to purswe grawih opporunities or mest its cash
requiraments for business oparations.

2 2 Buyback is being underaken, interalip, for the following reasons:

i} The Buyback will help the Comparny o refem surplus cash 1o ils shareholders holding Equity Shares broadly i proposon 10 e shareholding,
thergby entandcing the overall retum be shaneholders,

ti} The Buyback, which is being implemented through the tander offer route as prescribed undear the SEBI Buyback Regulations, would involve allocation
af rumber of sharas as per thedr entitlemeant or 15% of the numbar of shares o ba bought back whichayver is higher, resenvad for the small sharaholders.
The Company belisves that this resenvation for small sharetholders would benelit a large number of pubhc sharabolders, who would get classilied as
“armall Sharsholder” as per Begulaton 2(000) of e SEB| Buyback Regulatons,

{fiy The Buyback may halp in improving redum on aguity, by reduction in the equity base, thereby leading to long term increass in shareholders’ value;

{v] The Buyback gives an opton o the Sharehoddars holding Equaty Sheres of the Company, who can choose 1o participate and get cash in [keu of EqQuity
Shares to be accepted under the Buyback offer or they may choose not o participate and enjoy a resultant increase in their percentage sharshalding,
post the Buyback offer, without additional imsestment.

{vi Qptimizes the capital structure,

3. MAXIMUM NUMBER OF SECURITIES THAT THE COMPANY FROPOSES TO BUYBACK

3.1 The Company proposas to Buy-back up fo 842 300 [(Mina Lakh Forty Teo Thousand Three Hundred) fully paid-up Equity Shares having a face valus of
21/- (Rupee One only) each represanting 1.53% of the total issued and paid-up equity share capital of the Company as per the awdited financial statements
as of March 31, 2023,

4. BUYBACK PRICE AND BASIS OF DETERMINIMG THE BUYBACK PRICE

& 1 The Equity Shares of the Company are proposed to be bought back at @ price of ¥ 210 (Aupees Two Hundred Ten oyl per Equity Share,

4 2 The Buyback Price ol ¥ 210 (Rupees Two Hundred Ten anly) per Equity Share has been arried al after considering various factors including, but nof imited
b, the rends in the volume weighted average price and <lesing price of the equity shares on the BSE where the maximum valume of trading in Equity
Shares s recorded), price eamings ratic, Impact on other financial parameters and possible iImpact of Buyback on the earmings per share,

4.3 The Buyback Price reprasanls:

i. Pramium of 33.84% over the closing price of the Equity Sharas on BSE limited as on Mowarnber 23, 2023 being the date on which tha Company
intimated to the Steck Exchange of the date of the meeling of the Board of Directors whearein the proposal of Buyback was considensd.

i, Premium of 48.19% over the volume weighted average market price of the Equity Shares on BSE Limited, during the 2 {hwao) weeks preceding the date
of intimation to the Sicck Exchange of the date of the mesting of the Board of Directors whersin the proposal of Buyback was considersd.

il, Premium of 71,79% over the volume weighted average market price of the Equity Shares on BSE Limited, during the 30 (thirty) trading days preceding
the date of inimatien to the Stock Exchange of the date of the mesting of the Board of Directors whergin the proposal of Buyback was considered,

v,  Premium of 104,26% over the volume weighted average market price of the Eguity Shares on BSE Limited, during the 60 (sixdy) trading days preceding
the date of infimaticn to the Stock Exchange of the date of the mesting of the Board of Directors whergin the proposal of Buyback was considered,

The closing market price of the Equity Shares as on tha Intimation Date was T 156.90 and as on the Board Meating Date was T 166.45 on the BSE Limited.

The Company confirms thal as required under Section B68{Z}d) of the Companies Act, the ratio of the aggregate of secured and unsecured debts owed by
the Compary will be not more than twice the paid-up share capital and free reserves on the basis of Audited Financial Staternents of the Company, after the
Buyback.

5. MAXIMUM AMOUNT REQUIRED UNDER THE BEUYBACK AMD ITS PERCEMTAGE OF THE TOTAL PAID UP CAPITAL AND FREE RESERVES AND
SOURCES OF FUNDS FROM WHICH THE BUYBACK WOULD BE FINAMCED

5.1. The maximum ameount required for Buyback will not excasd T15,78,83.000 (Rupses Ninstesn Crores Seventy Eight Lakhs Eighty Threse Thousand anly)
excluding Transacton Costs, being 19.50% and 18.33% of fully paid up equity shara capital and fres resengs which is not exceeding 25% of the aggregate of
the fully paid up equity share capital and free resarves of the Company as per the latest Audited Standalore Financial Staterments and Audited Consolidated
Firancial Statements of the Company for the pendd anded March 31, 2023, respactivaly.

5.2. The funds for the implementation of the proposed Buyback will be sourced out of the free reserves of the Company and Securifies Premiwem Account or
swch other source as may be permitted by the SEB| Buyback Regulations or the Companies Act. The funds usad will not excesed 25% of the paid up eguity
capital and fres reserves of the Company as on March 31, 2023, The funds bormowed, if any, from Banks and Financial Institutons will not be used for the
Buyback.

5.4. The Company shall transfer from its free reserves & sum agual o the nominal value of the Equity $hares bought back through the Buyback to the Capital
Redemption Reserve Account and details of such transfer shall be disclosed in its subsequent auditad financial statement.

6. DETAILS OF HOLDING AND TRANSACTIONS IN THE SHARES OF THE COMPARMY

6.1. The aggregale sharehalding of the (i} promcter and promoter group of the Company (“Promoter and Promoter Group™) and persons in conirol, and (i)
directors! trustees! pariners of companies; entiies which are a par of the Promater and Promoler Group a8 on the date of the Postal Ballot Notice e,
Movember 28, 2023:

il  Aggregate shareholding of the Promoler and Promoter Group and persons who are in conirol

Er. No. Mame of Shareholder Humber of Equity Shares Percentage (%)

A, PROMOTERS
Hajesh Manalal Doshi 74,533,640 12.11
Davyani G Dashi 63,22 560 10.28
Khisghboo Doshi 48 87 042 .o
Palay Kisharbhai Doshi 48 26,609 7.84
Mita Kishor Daoshi 38 84 &00 B.31
Utsay Kishorkumar Dashi 3219372 5.23
Kruti Aajashbhal Doshi 3N 44132 511
Farishma Rajesh Doshi 29 33 355 477
Litkarsh Rajesh Doshi 17,34 780 282
Kishor Manalal Doghi 14,43 000 235
Rajesh M Daghi HUF 6,560,000 1.07
foe e B So00n, S
Sub-Total (A) 4,08,13,140 66.33

B. PROMOTER GROUP
Shrutina Mexigen LLP 1,000,000 (ER L
Sub-Total (B} 1,100, 000 016
Grand- Total (4+B] 4,09,13,140 66.49

iil Aggregate shareholding of the Directors of companies which are part of the Promoter and Promoter Group as on the date of Notice of postal
ballot i.e Wednesday, November 23, 2023: Given thal Promoters are aither individual or LLP the agaregate sharehalding of the Direciors of Promater
and Promater Group Companies a5 per the latest sharehalding pattern available as on the date of Notice of postal ballot does naot applhy.

iii} Aggregate shareholding of the Directors and Key Managerial Personnel of the Company as on the date of Notice of postal ballot le.
Wednesday, November 28, 2033

ar. Mame Designation Mo, of Equity Shares held in the % of Shareholding
Nao company

1 Sl Jain Diracior 17130 0.03

2 | Kt Ratamashi Vachhani Director 6,500 0.0

3 |Laxman Rudabhal Ajagiya Director

4 | Pralik Kathari Diractor 10,560 Q.02

5% | Shital Badshah Diractor -

6 | Prakash Chelaji Daga CFO

7 | Rohit Sojitra CS . .

Total 34.210 0.06

ivl Aggregale shares purchased or sold by the Promoler and Promoter Group and persons who are in control, directors of companies which are
a part of the Promoter and Promoter Group of the Company during a period of six months preceding the date of the Board Meeting at which
the Buyback was approved till the date of Pastal Ballot Notice | i.e., November 258, 2023 are as follows:

al By the Promater and Promoter Group and parsons in condral:

MName of the Aggregate Mumber of equity Mature of Maximum | Date of Maximum | Minimum | Date of Minimum Price
shareholders shares AcquiredSold Transaction Price Price Price
Utsav Dashi 3,000,000 Furchasm 40,00 May 22, 2023 35.70 June 01, 2023
Shrutina 1,040,000 Purchasza 136.75 Movermber 13, 2023 |  135.00 Movembar 13, 2023
Mexlgen LLP

Excepl as disclosed above, the Promoter and Promoler Group and persons in control have nod purchased or sold any Equity Shares of the Company
and there has been no change in their sharehaldings for last six (6) months prior to the date of the Board Meeting till the date of Postal Ballot Naotice
i.a., Nowvember 29, 2023

bl  Aggregate shares purchased or sald by the Direciors of companies which are part of the Promober and Promoter Group: Not Applicable

¢l Aggregafe shares purchased or sold (either through the stock exchanges or off market transaction) by the Directors {other than Promoters) and Key
Managerial Persannal of the Company during a period of six months preceding the date of the Board Meating till the date of Postal Ballot Notica i.a.,
Movember 28, 2023

Name of the | Aggregate Mumber of egu Mature of | Maximum | Date of Maximum | Minimum
Director ahl?raa Anq:.lirﬂd.l’ﬁnl?:l = Transaction | Price Price Price Date of Minimum Price
Lasman 14660 Sale g300 | SeMBTEEED | s May 19, 2023
Rudabhai e el
Ajagiya 4000 Purchase 71,53 i 2';1,;" + | 4595 July 05, 2023

T. INTEWTIOM OF THE FROMOTER AND PERSOMNS IN CONTROL OF THE COMPANY TO PARTICIFATE IN BUYBACK

7.1 In terms of the SEBI Buyback Regulations, under the tender offer route, the Promoier and Promoter Group have an option to participate in the Buyback. In
this regard, one of the promater as mantioned below had esprassed his intention, vide his latber dated Movembar 28, 2023 (o participate in the Buyback and
may tender up o his respective entitlement as on the Record Date and [ or may alse tender additional Equity shares which shall not exceed his respectivie
sharehalding in the company, a5 reguired in compliance with the SEBI Buyback Regulations.

Please ses below the maximum numbear of Equity Shares proposed o be tendered by one of the Promaters. :

Sr. | MName of the Promoter/Promoter | Mo. of Equity Shares Held Maximum Number of Equity Shares intended to be offered in the
Mo Group Buyback
1 Kighar Mamnalal Dashi 14.43,000 14,4300
7.2 The details of the date and price of acquisition of Equity Shares that Promoters [ Promoter's Group intend to tender are set-out below:
Date of Haliurs of tea b MNumber of equily Face | Issue/ Acquisition’ Sale Consideration (cash, other than
fransaction shares Acquired/Sold | Value | Price per Equity Share [R5.) cash, elc.)
; Transmitted the shares from Late
SrionEmT Champaben Nanalal Daoshi 1443000 1* HA HIA

* One share of face value ¥ 10 each was converted inlo 10 shares of face value 1/ each on September 18, 2009

B. NO DEFAULTS:

Thare ars me defaults subsisting in the payment of dividand dus to any sharshalder or repayment of any term loans or intarest payable thereon to any

firsarcial instiution o EIEI.ﬁHir‘IQ campanies, Further the ':II:II'I'I;!IElr“'I!.ll has nol issued any depasits, debentures or pr elerencs shargs,

9. CONFIRMATIONS FROM THE BOARD:

Tha Board of Directors of the Company has made a full anquiry into the affairs and prospects of tha Company and has formed the opinion:

ij That immediatsly following the date of the Board Mesting held on Movembar 28, 2023, and the date on which the results of the Postal Ballot will be
declarad, there will be no grounds on which the Comparny could be found unable to pay its debtls;

H  That as regards the Company’'s prospects for the year immediately followang the date of the board mesting as well as the year Immediately followlmg
the date on which thie results of the Postal Ballot will be declared, approving the Buyback and having regards to the Board's intentions with respect
1o the managament of the Company s businass dunng that year and 1o the amount and character of tha finarscial resources, which will, in the Board's
view, be avalkable to the Company during that year, the Compamy will be able to meeat it liabilites as and when they fall due and will not be renderad
insalvent within a pericd of one year from the daie of the board mesting approving the Buyback as well as the vear within a period of one year from the
date an which the resulls of the Postal Ballot will be declarad.

i) That in farming the opinion aforesaid. the Board has faken into account the liabdlities as if the Company ware being wound wp under the provisions of
(L[5 ISII:IF'IIFZI"II"IIDﬁ ACE (Includng prospeciive and Contingent liabillities) and the Insalvency and Bankruplcy Code, 2016, as amended,

10, G‘Dﬂ FIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK REGULATIONSG AND THE COMPANIES ACT.

all Eqyuity Shares of the Company are fully paid up;

the Company has nol undertaken a buyback of any of its securities during the pericd of one year immedialely preceding the dale of this Board meesting;
the Company shall not issue and allat any shares or other specified securites incleding by way of bonus or comeersion of emploves siock options!
outstanding instruments into Equity Shares, from the date of Board Meeting Bl the expiry of the Buyback Pericd;

+  The Compary, &% per provisions of 244007 of Buyback Regulations, shall ot rase further capital for a period of one year fram the date of completion
of payment 1o shareholders under this buyback except in discharge of its subsisting abligations,

= The Company, a5 per provisions of Section 68(8] of the Companies Act 2013, shall not make a further issue of the same kind of shares or other
securities including allotment of new shares under clause (a) of sub-section (1) of section 62 or gther specified securities within a perod of six months
from completion of buyback except by way of a bonus issue or in the discharge of subsisting aobligations such as conversion of warrants, stock option
schemes, sweaatl equily or cormvvarsion of preferance sharas or debenturas into egquity sharas;

=  The Company will not buyback the locked-in Equity Shares and non-transferable Equity Shares till the pandency of the lack-in or till the Equity Shares
bacome translerable;

. the Company shall not buy back its shares or othar speciied sacurities froam any person through negotiated deal whathear an or off the stock axchange
or through spod rangactions o through privale arrangement;

+  Ihere are no defaults subsisting in the repayment of deposits accepled either before or after the Companies Act, 2013, inlerest payment thereon,
redemption of debentures or interest payment thereon or redemption of debentures or preference shares or payment of dividend due 1o any
sharehalder, or repayment of any term; loans or interest payable thereon fo any financial institution or banking companies;

=  borrowed funds from banks and financial institutions, i any, will not be used for the Buyback;

= the Buyback Offer Size does mot exceed 25% of the aggregate of the fully paid-up Equity Share capital and free reserves (including securities premium
account) of the Company as per the Istest audited balance shest as on March 31, 2023 on standalone and consolidated basis, whichever sats out a
lower amaount;

+« that the maximum number of Equity Shares proposed to be purchased under the Buyback does not excead 25% of the total nember of Equity Shares
in tha paid-up Equity Share capital of the Company as per the audited balancs sheet as an March 31, 2023 on standalone and consabidated basis,
whichavar 2e0% oul a lower limil;

+  1he ratio of the agaragate of sacured and unsecured debls owed by the Compary shall aol be mors than twice the paid-up capital and frae resanes
after thie Buyback, based on both standalona and consolidated financial statements of the Company, whichever sets out lower amount; as prescribed
under Buyback Regulations, the Companies Act, the rules made thersunder and other applicable [aws;

»  the Company shall not make any offer of Buyback within a period of one year reckoned from the xpiny of the Buyback Period,

s The Compary has outstanding facdities with lenders, In accordance with Regulation &(i)(c) and Schedule | clavze () of the Buy-back Regulations, it
is confirrmed that there is no breach of any covenanis of the loans taken from all the lenders.

+  there is no pendency of any scheme of amalgamation or compromise or amangement pursuant 1o the provisions of the Companies Act as on date;

#  the Company will not withdraw the Buyback after the public announcement of the Buywback is macle;

e Companmy 5 not underaking the Buyback to delist ite eguity shares ather specified securities from the stock exchange;

+  Consideration of the Equity Shares bought Back by the Comparny will be paid only by way of cash;

«  The Company shall transfar from its free resenves a sum equal to tha neminal valus of the Equity Shares purchased through the Buyback to the Capital
Redermption Resarnsa Account and the details of such transher shall be disclosed in its subsequent acdited financial statements,

«  The Company shall not directly or indirectly purchase its own shares:

i. through any subsidiary company including its own subsidiary companies; or
ii. through any investment company or group of investment companies; or

«  There are no delaults subsisting in the repayment of deposits, interest payment thereon, redemplion of debenlures or interest payment therecn or
redemption of preference shares or payment of dividend due to any shareholder, or repayment of any term loans o interest payable thereon to any
financial institution or banking company, in the last three years.

= The Company is in compliance with the provisions of Sections 92, 123, 127 and 129 of the Companies Act,

11. THE TEXT OF THE REPORT DATED NOVEMEBER 23, 2023 ADOPTED BY THE BOARD OF DIRECTORS MEETING ADDRESSED TO THE BOARD
OF DIRECTORS BY THE COMPANY'S AUDITORS ON THE PERMISSIBLE CAPITAL PAYMENT OPINION FORMED BY DIRECTORS REGARDING
INSOLVENCY IS REPRODUCED BELOW:

The text of the Reperl dated Novermber 28, 2023, recened from Mis. Bushabh B Shah & Co. Firm Regesiralion No.: 158415W, the Statulory Audilers of the

Comgpany, addressad to the Board of Directors of the Company 15 reproduced Delow,

Quole

The reporl dated Movember 22, 2023 recenwved from, Rushabh R Shah & Co., Charterad Accountants, the statutory avditars of the Company, addressed 1o the
Board of Directors of the Company Is reproduced as under;

Ta,

The Board of Diraciors,

RAJOO ENGINEERS LIMITED

Hajoo Avenus, Survey Mo, 210,

Plat Mol Industrial Area, Veraval (Shapar),

Dist- Rajkot — 360024 Gujarat — India

Dear SinMadam,

Suby Independent Auditors’ Report In respect of proposed Buy-Back of equity shares by Rajoo Engineers Limited (“the Company™) In terms of clause

—.

3.

(xi) of Schedule | of Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018, as amended (the “SEB|I Buy-Back
Regulations™)

This repart is issued in accordance with the ferms of our engagement letter dated Movemibser 23, 2023,

The Board of Directors of the Company have approved a proposed Buy-Back of equity shares by the Company at its mesting held on Movember 23, 2023,
in pursuance of the provisions of Section 68, 60 and 70 of the Companies Act, 2013 ('the Act') read with the Securities and Exchange Board of India (Buy-
Back of Securities) Regulatians, 2018, as amended {"SEBI Buy-Back Regulatons™).

The accompanying Statement of permissible capital payment {including premium} "Annexure A') as at March 31, 2023 (hersinafter referred as the
“Slatament”) is prapared by the managemeant of the Campany, which we have signed for identification purposs ondy.

Management's Responsibility for the Statement

.

The praparation of the Statement in accordance with Section 68(2) of the Act and in compliance with Section 68, 69 and 70 of the Act and SEBI Bury-
Back Regulations, is the responsibility of the Manageament of the Compary, including the computation of the amount of the parmissitsls capifal payment,
the preparation and maintenance of all accounting and olher relevant supporting records and documents. This responsibdlity includes the design,
implementaton, and maintenance of intemal contral retevant 1o the preparation and presentation of the Statemant and applyving an appropriate basis of
preparation; and making estimates that are reasonable in the circumstances.

The Board of Directors is also responsible 1o make a full inguiry into the affairs and prospects of the Company and 1o form an opinion on reasonable
grounds that the Company will be abls to pay its debis from the date of Board meeting approving the buyback of its equity shares i.a., November 29, 2023
(herainafter refarred as tha “date of the Board meeting”) and will not be rendared insalvent within a period of one year from the date of declaration of result
al the postal ballet approving the Buyback of Equily Shares, and in lorming the apinkon, it has taken info account the llabdlities (ncluding prospective amd
cantingant Nabilities) as if the Company were befng wound up under the pravisions of the Companies Act of the Insolvency and Bankruptoy Code, 20186,

Auditors' Responsibility

i

Fursuant to the requirements of the SEBI Buy-Back Regulatons, It is aur responsiblity to provide reasonable assurance whether:

i we have snquired inlo the state of alfaies al the Company in relation o its audited standalone and asdied Consolidated financial statements as ai and
for financial year ended Margh 31, 2023 read with the declaration of schency approved by the Board of Direclors dated Movember 20, 2023,

i e amaount of the permissible capital payment (ncluding premium) a8 stated in Anneoure A Tof the proposed Buy-Back of eqguty shares has bean
propefly determined considering the audited condensed standalone interim financial statemants in accordance with Saction 62(2)(c) of the Act and
Regulation 4 of SEBI Buyback Regulations; and

iii.  the Board of Directors of the Company in their meseting dated Movernber 29, 2023, have formed the opinion as specified in clause (x) of Schedule | to
the SEBI Buy-Back Regulations, on reasonablke grounds that the Company will not, having regard to its state of affairs, be renderad insolvent within a
pariod afl are wear from the dale of declaration of resull of the postal ballet approving (he Buyback of Equily Sharas.

- Continued on next page |
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7. The annual audited standalones and consolidated financial sialements referred to in paragraph § above, have been audiled by ws, on which we have issued
an unmadified acdit apinkan in our report dated May 15, 2023, We conducted our audit of the annual standalone and consolidated financial staterments in
accordance with the Standards on Auditing specified under Section 143(10) of the Act and other applicable authoritative pronouncements issued by the
Institute of Chartered Accountards of India ('the ICAT). Those Standards require that we plan and pedorm e audit Io obtain reasonable assurance about
whither the financial statements are free of materal misstatement. Our awedit was not planned and perormead in connactian with any ransactons to idantily
rmalters that may be of pateritial interast 1o third parties.

B. Cwur engagemsant invohes performing procedures to abtaim sufficient appropriate evidence on the above reporting. The procedures salected depend on the
auditor's judgement, including the assessment of the risks associated with the above reporting. We accordingly perfarmed the fallowing procedunss:

Examined that the amouwnt of maximum permissible capital payment towards the Buy-Back of equity shares as detailed in Annexure A has been
computed in accordance with the limits specified in Section 68(2] of the Act;

Inquired into the state of aftairs of the Company in relatian to s audited standalone and audited consolidated financial statements as at and for financial
vear ended March 31, 2023;

Obtained declaration of solvency as approved by the board of directors on Movember 29, 2023 pursieant to the requirements of clavse (x) of Schedule
1 10 thie SEBI Buy-Back Regulatans;

Traced lthe amaunts of paid-up equity share capital, retained samings and General Reserves as mentionad in Annexura A from the audited standatons
and awdited Consaolidated financial slatements as at and for financial year ended March 31, 2023,

Examined ihat tha proposed Buy-Back of equity shares approved by Board of Directors inits meeting held on Noavemnber 28, 2023 is authorized by the
Articles of Association of the Company,

Examined that all the shares for Buy-Back are fully paid-up;

Werified the arthmetical accuracy of the amounts mentioned in Annexure A; and

Obtaired appropriate represantations from the Management of the Campany.

8. We conducied owr examination of the Statemant in accordanca with the Guidance Mote on Reports or Cerificates for Special Purposses’ (Revised 2016)
issuad by tha Instilute of Chartered Accountants of India. The Guidanca Note requires that we comply with the elhical reguiramants of the Code of Ethics
issuad by the Institule of Chartered Accountants of India.

¥We have compfied with the relevant apphcable reguirements of the Standard on Quality Contred (SCC) 1, Quality Condral for Firms that Perform Audits and
Raviews of Historical Financial Imformation, and Ciher Assurance and Related Sarvices Engagements.

11, We have no respansibility o update this repart for events and circumstances accuming after the date of this repo,

Chpimian

12, Based on inguiries conducted and our examination as above, we repaort that:

Wi have inquired into the state of afiairs of the Company in relation ta its audited standalone and audited Consolidated financial statements as at and
for financial year ended March 31, 2023 read with the declaration of sofvency approved by board of dirsctors on Movamber 28, 2023;

The amournt of permissible capital payment (including premium} towards the proposed Buy- Back of equity shares a5 computed in the Staterment
attached herswith is, in our view properly determined in accordance with Section 88(2)ic) of the Act and Regulation 4 of SEBI Buy-Back Regulatians.
The amounts of share capital and free resenves have been extracted from the audited standalone and audited Consolidated financial statements as at
and far financial year ended March 31, 2023; and

the Board of Directars of the Company In thelr meeting dated Novermber 20, 2023, have formed the opinion a8 specified in clawse (¥} of Schedule | to
the SEBI Buy-Back Regulations, on reasonable grounds thaf the Company will not, having regard to its state of affairs, be rendered imsohent within a
period of one year from the date of declaration of result of the postal ballof approving the Buyback of Equity Shares,

13, Based on the representations made by the mamagement, and other information and explanalions given 1o us, which to the best of our knowledge and belief
were necessary for this purpose, we are nol aware of anything to indicate that the opinlon expressed by the Directors In the declasation as 1o any of the
matters mentioned in the declaration Is unreasonable in circumstances as at the date of declaration,

Restriction on Use

14. This report has been issued at the request of the Company salely for use of the Company (i} in connection with the proposed Buy-Back of equity shares of
the Company in pursuanca to the provisions of Saclions 68 and other applicabla provisions of the Act and Buy-Back Regulations. (i) to enable tha Board
of Directors of the Company o include in the public announceamant, lattar of offer and oihar documants partaining to Buy-Back of equity shares to be
sent to the shareholdars of the Company or filed with [a) the Registrar of Companias, Securities and Exchange Board of India, Slock Exchanges, public
sharshaldars and any other regulatory authonily as per applicable law and (b) the Central Depositony Sewvices (India) Limited, National Securities Depository
Limited and (jii) for providing o the managers, each lor the purpose of exdinguishment of equity shanes and for their diligence and may mol be suitabée for
any other purpose. Accardingly, we do nol accep! or assume any liability or any duty of care lor any other purpase ar o any other parson o whom this
report is shown or inlo whose hands it may come withaw cur priar consent in writing.

For Rushabh R Shah and Co.
Charfered Accountanis

Firm's Regisiration Mo: 156419
S/

Rushabh Shah

Propreitor

Membership No: GOT585

UDIN: 23607585BGWKFXT 190

Date: Movernbers 20, 2023
Place: Hajkr_'nt

Annexure A:
Statement of permissible capital payment (including premium)

Computation of amount of permissible capital payment towards buy back of equity shares of Rajoo Engineers Limited in accordamce with praviso to
Section 68 (2) of the Companies Act, 2013 (the "&ct™) and Regulation 4 of the SEB| Buy-Back Regulations, based on the audited standalone and audited
Consolidated financial statements as at and for financial year ended March 31, 2023:

As at March 31, 2023
{Standalane)

As at March 31, 2023

Particulars {Consolidated)

Equity Share Capital- Subscribed and Paid-up (&)

515,351 515.31

Frea Resarvas

- Securities Premium Account

118879 118879

- Ganaral Resarva

385.37 385.37

- Surpius in Satement of Profit and Loss

7959.33 860530

TOTAL FREE RESERVES (B)

9533.49 101 79.46

TOTAL (A+B)

10148.8 10794.77

Maimum amount permissible for the Buy-back under Section 68 af the Act e 25% ol total
paid up equity capital and fres reserves

2537.2 2553869

Maximum amount permissiohe for buy back e, kower of 25% of Tatal paid-up Capital and
Free Reservas of standalons and Consolidated Financial Staterments

e 33T .20

Amount proposed by Board Resolution dated November 28, 2023 approving the Buyback,

1678.83
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RECORD DATE AND SHAREHOLDER'S EMNTITLEMENT

As required under the Buyback Regulations, the Company has fixed January 31, 2024 as the record date (the "Record Date’} for the purpose of
determining the entitlement and the names of the equity shareholders who are eligible to participate in the Buyback, Eligible Shareholders will recelve
a better of offer along with & Tender offer farm indicating their entitiesnent.

Az required under the Buyback RBegulations, the dispatch of the lattar of offer shall ke through electronic mode in accordance with the provisioms of the
Companies Act within two (2) working days from the Record Date. If the Company receives a request fram any Eligible Shareholder to recaive a copy
of the letter of offer in physical form, the same shall be provided,

The Equily Shares proposed to be bought back as part of the Buyback are divided inlo two calegories;

i. Resenved category for small sharsholders (s defined below); and

i, General category for all Eligible Shareholders,

As defined in Regulation 2(iyn} of the Buyback Regulations, a “small shareholder” is a shareholdar wihio holds eguity shares having markat value, on the
basis aof clozing price on the stock exchange having highest trading volume as on Record Date, of mot more than T2,00,000/- (Rupees Two Lakhs only).
In accordance with Regulation & of the Buyback Reguiations, 15% (ffieen percent) of the number of Equity Shares which the Company proposes to
buyback o such number of Equity Shares entitied as per the sharehalding of small shareholders as on the Record Dale, whichever is higher, shall be
reserved for the small shameholders as par af this Buyback.

On the basis of the shargholding on the Record Date, the Company will determine the entitermsni of 2ach Eligibls Shareholder, including smaill
shareholders, to tender their Equity Shares in the Buyback. This entitement for each Eligible Shareholder will be calculated based on the number of
Equity Shares held by the respective sharehalder on the Record Diate and the ratio of the Buyback applicable in the categary to which such shareholder
belongs, The fimal number of Equity Shares that the Caompany will purchase from each Eligible Shareholder will be based on the total number of Equity
Shares tendered, Accordingly, the Company may not purchase all of the Equity Shares lendered by an Eligible Shareholder.,

In accordancea with Regulation Sw) of the Buyback Regulations, in arder (o ensuwre that the same shareholders with multiple damal accounts/folics o
not receive a higher entitlermeant under the small sharehalder category, the Company will club togsther the Equity shares held by such sharsholders
with a common Permanent Account Mumber (PAN] for determining the categany (small sharehalder or general) and entiternent under the Buyback. In
case of joint sharsholding, the Company will club togethier the Equity shares hald in cases where the seguence of the PANs of the joint shareholders
is identical, In case of physical shareholders, where the sequence of PANS is identical, the Company will clubs together the Equity shares held in such
cases. Simikarly, In case of physical shareholders where BAN is not avallable, the Comparny will check the sequence of names of the joint holders and
club together the Equity shares hebd in such cases where the sequence of name of jolnt shareholders |s identical. The shareholding of institutional
investors like mulual funds, pension fundsirusts, insurance companies, ceaning members etc, with commaon BaMN will not be clubbed together for
determining the category and will be considered separately, where thase Equily Shares are held for ditferent schemaes and have a dillerent damat
account nomenciature based on information prepared by the registrar and transfer agent (the “Registrar”) as per the sharehalder records recaivad
fram the depositories.

After accepting the Equity Shares tendered on the basis of entitlernent, the Equity Shares keft to be bought back, i any, in one category shall first
be accepled, In proportion o the Equity Shares tendered over and above their entitlement in the offer by Eligible Shareholders in that category, and
thereafter fram Ellgible Shareholders who have tendered over and above thelr entitlernent in ather category.

The participation of Eligible Sharehaolders in the Buyback is voluntary. Eligible Shareholders can choose to participate and get cash in lieu of shares
to be accepted under the Buyback or they may choose not to participate. Eligible Shareholders may also accept a part of their entitlement. Eligible
ESharehoiders alzo have the oplion of tendering additional shares (over and abowe their enfitternent) and paricipate in the shorifall created due ta
non-participation of some other Eligible Shareholders, if any. if the Buyback entitlement for any sharehodder is not & round number, then the fractional
entitlement shall be ignored for computation of entitlement 1o tender Equity Shares in the Buyback

The maxamum tender under the Buyback by any Eligible Shareholder cannot exceed the number of Equity Shares heid by the Eligible Shareholder
as an the Recard Date. In case the Eligible Shareholdar hodds Equity Shares through multiple demat accounts, the terder through a demat account
cannot exceed the number of Equity Shares held in that demat account.

The Equity Shares tendered as per the entitlernent by the Eligible Shareholder as well as additicnal Equity Shares tendered, if any, will be accepied
as per the procedure lakd down in the Buyback Begulations, The setternent of the tenders under the Buyback will be done wsing the “Mecharsm for
acouistion al shares through Siock Exchange pursuant to Ternder-Offers under Takeowvers Buy Back and Delisting” notified under the SEBI Circulars.
Emall Shareholders holdings of multiple demat accounts would be clubbed together for identification of amall sharegholder if sequence of Permanant
Account Mumber for all holders is matching. Similary, in case of physical shargholders, if the sequence of names of joint holders is matching, holding
under such folios should be clubbed together far identification of small sharehalder,

Eligible Sharehalders will have (o fransier their Equily Sharas frorm the same demat account in which they were halding such Equity Shares as on the
Racord Date, and in case of mulliple damat accounts, Eligible Shareholders are advised to tender the applications separately from each demal actount
in which they hold the Equity Shares as on the Record Date. In case of any changes in the demat account in which the Equity Shares wera held as on
Recond Cate, such Eligibls Sharehodders should provide sufficient prood of the same to the Registrar to the Buyback and such tendered Eguity Shares
may be accepted subject o appropriate verification and validation by the Regisirar 1o the Buyback.

Detailed instructions for participation in the Buyvback (tender of Equity Shares in the Buyback) as well as the relevant time table will be included in the
lottar of offer 1o be sent in due course to the Eligible Shareholders,

PROCESS AND METHODOLOGY FOR THE BUYBACK

The Buyback & open toall Eligible Shareholders, L., the shareholders who on the Becord Date were holding Equity Shares either in phsyaical form
("Physical Shares™) and the beneficial owners whio on the Becord Date were haolding Equity Shares in the dematerialized fomm ("Demal Shares™),
Additionally, the Buyback shall, subject 1o applicable laws, 10 be facilitated by tendering of Equily Shares by the sharenolders and setliement of the
same, throwgh the stock exchange machanism as specified in the SEBI Circulars,

The Buyback will be implemented using the "Mechanism for acquisition of shares through Stock Exchange” notified vide the SEBI Circulars and in
&ocordance with the procedure prescribed in the Companies Act and the SEBI Buyback Reguiations, and as may be determined by the Board, on such
terms and condifions as may be permitted Dy law from time to tima,

For implementation of the Buyback, the Company has appointed SMC Global Securities Limited as the registered broker to the Company
("Company”s Braker”) through whom the purchasss and settlement on account of the Buyback would be made by the Company. The confact details
af the Company’s Broker are as follows:

SMC Giobal Securities Limited

Address: 11/68, Shanti Chambers, Pusa Road, Mew Delhi — 110005

Emall; cri@amcindlacniine com

Contact person: Mr. Nishant Agarwal

Contact no.: 011-30111333/3041 11000

SEBI registration no.: INJD00199438

CIM: L74509001994PLC0E2609

The Company will request the Stock Exchange i.e BSE Limited ("BSE"), to provide the separate acquisition window (“Acquisition Window™) to
facilitate placing of sell ocrders by Eligible Sharsholders who wish fo tender thair Equity Sharas in the Buyback. BSE will be the designated slock
exchange far the purposs of this Buyback. The details of the Acquisition Window will be specified by the Stock Exchange from time to fime.

During the tendering period, the order for selling the Equity Shares will be placed in the Acquisition Window by Eligible Shareholders through their
respective stock Drokers during normal trading hours of the secondary market, The stock Drokers (“Seller Member(s)") can enter geders for demal
shares as well as physical shares.

In the ewvent the Seller Member{s) of any Eligible Sharsholder is not registersed with BSE as = trading member) stock broker. then that Eligible
Shareholdar can approach any B3E registered stock broker and can register themselves by using quick unigue client code ["UCC") facility through the
registered stock broker (after submitting all details as may De required by such registered stock broker in compliance with applicabde law), In case the
Eligible Sharehoiders are unable fo register using UCEC facility throwgh any other registered broker, Eligible Shareholders may approach Company's
EBroker |.e., SMC Global Securities Limited to place thelr bids, subject to complation of KYC reguiremants as requered by the Company’s Broker,
Madification/cancallaton of orders and multiple bids from a singls Elsgibls Sharahalder will only be albowesd during the tandering pariod of the Buyback.
Multiple bids made by a single Eligible Shareholder for selling Equity Shares shall be clubbed and considered as “one bid” for the purposes of
acceptance.

The cumulative quantity tenderned shall be made available on the website of the Stock Exchange throughout the trading sessions and will be updated
al speciic Intervals during the tendering pericd.

Further, tha Company will not accept Equity Shares tendered for Buyback which are under restraint order of the courd any other competent autharity
for transfer’ sale and/ or fitle in respect of which is otherwize under dispute or where loss of share cedificates has been notified to the Company and
the duplicate share cerificates have not been issued either due to such request being under process as per the provisions of law ar otherwise.

In accordance with Regulation 24{v) of the Buyback Regulations, the Company shall not buyback kocked-in Equity Shares. and non-transferable Equity
Shares until the pendency of the lock-in o unlil sech Equity Shares become transherable.

The Buyback from the Eligible Sharsholders who are residents outside India including forsign corporate bodies (including erstwhile overseas corporate
bodies), foreign porifolio investors, non-resident Indiana, members of foreign nationality, if amy, shall be subject to the Forgign Exchange Management
Act, 1999 and rubes and regulations framed thereunder, if any, Income Tax Act, 1967 and rules and regulations framed thereunder, as applicable,
and also subject 10 the receiptiprovigion by such Elgible Sharehotders of such approvals, of and 10 the extent necessary or reguired from concermed
authorities including, but nol limited to, approvals from the Reserve Bank of India under the Foreign Exchange Managerment &ctl, 1999 and rules and
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The repofting requirements for non-resident shareholders under Reserse Bank of India, Foreign Exchange Management Act, 1999, as amended amnd
any otiher rules, regulatons, guidelines, for remittance of funds, shall be made by the Elgible Shareholders anc! or the Stock Broker thiough which the
Eligible Shareholder places the bid

Procedure 1o be Tollowed by Eligible Shareholders holding Equity Shares in the dematerialized form:

g. Elbgibia Shareholdars who desire to tender their Eguity Shares in the electronic/ dematerialized form undar Buyback would have 1o do 5o through
their respective Saller Mamber by giving the details of Equity Shares they intend to tender under the Buyback,

b. The Seller Member would be required to place an order/oid on behalf of the Eligible Sharehalders who wish fo tender Equity Shares in the
Buyback using the Acquisition Window of the Stock Exchanges. For further defails, Eligible Sharshalders may refer to the crculars issued by
the Siock Exchanges and Indian Clearing Corporation Limited and the Mational Securties Clearing Corporation (collectively referred to as the
"Clearing Corporations™).

¢, The details and the settlement number under which the lien will be marked on the Equity Shares tendered for the Buyback will be provided in a
separate circular to be issued by the Stock Exchanges and/or the Clearing Corporation.

g Forcustodian participant orders for demat Equity Shares early pay-in s mandatony pror to confiermation of order by custodian, The custodian shall
edther confirn or reject the orders not kater than the chosing of trading howrs on the last day of the tendering period, Thereafter, all unconfirmed
orders shall be deemed to be rejected, For all confirmed custodian panicipant arders, order modification shall revese the custodian confirmatian
and the revised crder shall be sent to the custodian again for confirmation,

@, The lien shall be marked by the Seller Member in the demat account of the Elgible Sharehalder for the shares lendered in tender offer. Detaiks
of shares marked as lien in the demal account of the Eligsble Shareholder shall be provided by the deposilories to Clearing Corporation. In
case, the Shareholders demat account is held with cne depository and cleanng member pool and Clearing Corporation Account is hebd with
other depositony, shares shall be blocked In the shareholders demat accownt at source deposifony during the tendering perod. Inber depository
tender offer (“1IDT") instructions shall be initiated by the shareholders al source depositon o clearing member’ Cleanng Corporation account &t
target depository, Source depositony shall block the shareholder's securities (.e., ransfers from free balance to blocked balance] and send 10T
messags o target depasitory for confiming creation of lien, Details of sharss Blocked in the shareholders demat accournt shall be provided by the
target depository to the Clearing Corporation,

. Upon placing the bid, the Seller Member shall provide a Transaction Regisiration Slip {the "TRS") generated by the exchange bidding system to
the Eligible Shareteolder. The TRS will contain the details of the order submitted ke bid 1D number, application numiber, P 10, chant 1D, nember
of Equity Shares tendered, etc. In case of non-recelpt of the completed tender form and ather documents, but llen marked om Equity Shares and
a valld bid in the exchamge bidding system, the bid by swch Eligible Sharehclder shall be deemed o have been accepted.

. Iis elarified thal in case of dematerialized Equily Shares, submission of the lender form and TAS o the Registrar is nol required. Alter
the receipt of the dernal Equity Shares by the Clearing Corporabion and a valid bid in the exchange bidding systerm, the Buyback shall be deamead
o have been accepted for Elkgibie Shareholders halding Equity Shares in demat form.

h. The Elgitda Sharahotders will have to ensura that they keap the depository participant ("DP”) account active and unbloecked. Furdher, Eligible
Sharahalders will have to ensure that they keap the bank aceount attachead with tha DP accouwnt active and updated to receive credit ramittance
due to acceplance of Buyback of shares by the Company. In the event if any equily shares are tendered to Clearing Corporation, excess
dematerialized equity shares or unaccepted dematerialized equity shares, if any, tendered by the Eligible Shareholders would be raturmed to
therm by Clearing Corporation. If the securily transfar instruction is rejected in the depository system, due lo any issue then such securifies will be
translerred 1o the shareholder broker's depository pool account for omeard ranstor o the Eligible Shareboldes In case af custodan parbicipant
orders, excess dematenalized shanes or unacceplad dematerialized shares, it any, will be refunded to the respective custodian deposilory pool
ACCOUNL

1. Ebgeble Shareholders who have tenderad their demat sharas in the Buyback shall also provide all relevant documents, which are nacessary Lo
ensura fransferability of the demat shares in respect of the tendar form to be sant. Such documents may include {out not Brmited 1o): (&) duly
attasted power of attornay, if any person other than the Eligible Shareholder has signed the tender farm; (b) duly attested death certificate and
succession carificatestegal heirship certilicate, in case any Eligible Sharehclder is deceasaed, or court approved scharme of mergerfamalgamation
for a comparny: and () i case of companies, the necessary certified corparate authorizations (including board and/or general meating resolulion).

Procedure to be followed by Eligible Shareholdeérs holding Equity Shares in the Physical form:

In accordance with the with SEBI Circular No, SEBVHOCFDVCMDA ' CIRP2020¢1 44 dated July 31, 2020, Eligible Shareholders holding Equity Shares

in physical form can participate in the Buyback. The procedure |5 as below:

a. Elbgibla Shareholders who are halding Equity Shares in physical form and intend to participats in tha Buyback will be reguirad to approach thair
respectve Sellar Membar(s) along with the complete set of documents for verification procedures to be carried out. Swch documeants include ()
the: tander form duly signed (by all Sharsholders in case sharas are in joint namas) in the same order in which thay hold the shares (i) onginal
Equity Share carificate(s), (i) valid share transfer formis) i.e. Form SH-4 duly filled and signed by the fransferors {i.e. by all registered Eligible
Sharshalders in same order and as per the specimen signatures regislerad with the Company) and duly witnessed at the appropriate place
authorizing the transter in favour of the Company, (iv) self-attested copy of the Eligible Shareholder's PAM card, (v) any other ralevant documents
such as, bul nal imited to, duly altested power of allormey, carporate aulhorization (including board resolution/spacimen signature), nolarzed
copy af death cerbficale and seocession certibeate o probated waill, o the anginal Eligible Sharehalder has doecaased, ale, as applicabla. In
addition, It the address af the Eligible Shareholder hag undergone a change from the address registered in the Begister of Membaers of the
Comparyy, thie Eligible Shareholder woukd be required o submit a selif-attested copy of address proof consisting of any one of the ollowing
docurments: valid Aadhar Card, Violer dentity Card or Passport.

b.  Basad on the aforesaid documents, the Seller Mamber shall place the bid on bahalf of the Eligible Shareholder wha is halding Equity Sharaes in
physical form and intend to tender Equity Sharas in the Buyback uging the Acquisition Window of the Stock Exchanges. Upon placing the bid,
the Saller Bamber shall provide a TRS generatad by the Exchange Bidding System o the Eligible Shareholder. Thie TRS will contain the details of
order submitled such as folio number, Equity Share cerificate number, distinclive number, number of Equity Shares lendered, etc.

c. The Ssller Member/Eligible Shareholder is required to deliver the original Equity Share cerificatels) and documents {as mantioned in Paragraph
a. above) along with tha TRS either by reqgistered post or courier or hand dalivery to the registrar to the Buyback i.e. Link Intime India Private
Limited ("Registrar™) at the addrass mentioned at Paragraph 15 balow or the collection canter of the Registrar datails of which will b2 included in
the Latter of Offer within 2 days of bidding by Seller Member and the sarme should reach not later than the buyback closing date. The envelope
should be super-scribed as “Aajoo Enginesrs Limited -Buyback Offer 20247, One copy of the TRS will be retained by Registrar and it will provide
acknowledgemeant of the same to the Saller MembanEligibée Shareholder.

d. Ebgible Sharehoiders holding phiysical Equity Shares should nota that physical Equity Shares will not be accepted unless the complete =et of
documants is submitied. Acceptances of the physical Equity Shares for the Buyback shall be subject to verification as per the Buyback Regulations
and any furthar directions issued in this regard. The Registrar will werify such bids based on the documeanis submitted on a daily basis and all
such tima the Stock Exchange shall display such bids as ‘unconfirmed physical bids'. Once tha Registrar confirms tha bids, it will ba treated as
‘Confirmed Bids".

8. In case any Eligible Shareholder has submitted Equity Shares in physical farm for dematerialization, such Eligible Shareholders should ensure
that the process of getting the Equity Shares demataralized is completed well in time so that they can participate in the Buyback bedore the
closura of the tendering pericd of the Buyback.

f.  An unregistered shareholder holding Equity Shares in physical form may also tender their Equity Shares in the Buyback by submitting the duly
executed transfer deed for transfer of shares, purchased prior to the Record Date, in their name, along with the offer form, copy of their PAN card
and aof the person from whom they have purchased shares and other relevant documents as reguired for fransfer, if any.

Maodification/cancelation of arders will only be allowed during the tendering period of the Buyback,

The cumulative quantity of Equity Shares tendered shall be made available on the websile of the Stock Exchange (BSE s website: www.bselndia com)

traugneul e rading session and will be updated ab gpecific intervals during the tendering period,

METHOD OF SETTLEMENT

Lipan finalization of the basis of acceptance as per Buyhack Regulations:

B, The sefflement of trades shall be carded out in the manner similar to sefilermant of rades in the secondary market,

b. The Compary wil pay the consideration o the Company's Broker who will ransfer the funds peraining 1o the Buyback 1o the Clearing
Cofporation’s bank acoounis as per the prescribed schedule, For Equily Shares accepled under the Buyback, the Clearing Corporation will
make direct funds payout to respective Eligible Shareholders, If the Eligible Shareholders' bank account detalls are not avallable or if the funds
transfer instruction is rejected by Reserse Bank of India/Eligible Shareholders” bank due to any reason, then such funds will be transfesred to the
concemed Stock Broker's settlement bank account for onward transfer 1o such Eligible Shareholders,

c. For the Eligible Shareholders holding Equity Shares in physical form, the funds pay-out would be given o their respactive Seller Member's
softlement accounts far releasing the same 1o the respective Eligible Shareholder's accounl

d. Incasa of cartain client typas, i.e., MR, foraign clients, etc. (where thare are spacific ABl and other regulatony requiraments paraining to funds
pay-oul) wihe do not opt 1o settle throwgh cusiodians, the funds pay-out would be given to theair respective Sellar Member's setilement accounts
for releasing the samea o the respectve Eligible Sharsholder's account. For this purposs, tha client ype details would be collected from the
depositarias, whargas funds payoul parfaining to the bids ssitled throwgh custodians will be transferred 1o the settlement bank account of the
cuslodian, each in accordance with the applicable mechanism prescribed by Stock Exchanges and the Clearing Corparation from time o time.

8. Details in respect of shareholder's entitlemient for tender offer process will be provided to the Clearing Corporations by the Company or Registrar
to the Buyback. On receipt of the same, Clearing Corporations will cancel the excass or unaccapted blocked shares in the damat account of the
sharehodder. On setileament date, all blocked shares mentionad in the acceptad bid will be transferred to the Clearing Corporations.

f. The Eligible Sharehalders will hawe to ensure that they keep the dapository perticipant (*"DP") account active and unblocked to receive credit in
case of return of Eguity Shares, due to rejection or dus 10 non —acceptance,

0 Inthe case of inter depositony, Clearing Corporation will cancel the excess of unaccepted shares in farget depositary, Source depositony will
nat be able to release the lien without a release of IDT message from target depository, Further, release of IDT message shall be sent by target
depository either based on cancellation request received from Clearing Corporation or automatically generated after matching with bid accepted
detail as received from the Company or the Registrar to the Buyback. Post receiving the IDT message from target depositorny, source Depository
will cancelrelease excess or unaccepted block shares in the desmat account of the sharehoider. Post completion of tendering period and receiving
the requisite details viz.. demat account detaifs and accepted bid quantity, scurce depository shall debit the securities as per the commumication/
message received from target depository to the extent of accepled bid shares from shareholder's demat account and credit it to Clearing
Corporation settlermant account in target depositony on settlemant date,

h.  The Seller Member(s) would issue contract note and pay the consideration for the Equity Shares accepted under the Buyback and refurn the
balance unaccepted Equity Shares to their respective clients, Company Broker would also issue & confract note to the Company for the Equity
Shares accepted under the Buyback,

i, Inredation to the physical Equity Shares:

i If physical Equity Shares tendered by Eligible Shareholders are nol accepted, the share certificate would be returned 1o such Eligible
Sharaholders by registersd post or by ondinary pest or courier at the ERigible Shareholders’ sole risk. The Company also encourages Eligible
Shareholders holding physical shares 1o dematerialize thair physical shares.

i. i howewer, only a partion of the physical shares held by an Eligible Shareholder is accepted in the Buyback, then the Company is autharised
io spdit the shars cerlificate and issue a Letter of Confirmation ("LOC"] in accordance with SEBI Circular No. SEBFHO/MIRSD/AIRSD
BRTAMEB'P! CIR/2022/8 dated January 25, 2022 with respect 1o the new consolidated share cedificate for the unaccapted Equity Shares
tendered in the Buyback. The LOC shall be dispatched 1o tha address registerad with the Ragistrar and Transfer Agent ("ATA"). The ATA shall
ratair the eriginal share carificals and deface the certificate with a stamp “Letter of Confirmation Issued” on the face/ reverss of the carlificals
o the extent of the excess physical shares. The LOG shall ba valid for a pericd af 120 days from the date of ils isseanca, within which the
Equity Shareholder shall be required to make a request 1o their depository participant for dematerializing the physical Eguity Shares. In case
the Equity Sharaholder fails to subrmit the demat request within the alorementioned period, the RTA shall credit the physical Equity Shares to
a sepafate domal accounl of the Company apenad Tor the Said purpose,

. The Eguity Shares bought back im dematerialized form would be fransfermad directly o the ascrow account of the Company ("Company Damsaat
Escrow Account”) provided it is indicatad by the Company Broker or it will De transterred by the Company Broker 1o the Company Demat Escrow
Account on recaipt of the Equity Shares from the clearing and setilerment mechanism of the Stock Exchanges.

k. Eligible Sharehaolders who intend to participate in the Buyback should consult their respective Ssller Member for paymeant to them of any cast,
applicable taxes, charges and expenses (including brokerage) that may be levied by the Saller Mamber upaon the sefling shareholders for tendering
Equity Shares in the Buyback {secondary market transaction). The Buyback consideration recevad by the Eligible Sharesholder from thair
respective Sellar Member, im respect of accepted Equity Shares, could be net of such costs, applicable taxes, charges and expenses including
brokeraga) and the Company accepts no responsibility to bear or pay such additional cost, charges and expenses (including brokerage) incurred
solaly by the Eligibla Sharaholdears.

. The lign marked against unaccepted Equity Shares will be released, o any, or would be returned by registered post or by ardinary post or courier
{in case of physical shares) at the Eligible Shareholders' sole risk. Eligible Sharsholders should ensure that their depositony account is maintained
till afl formalities pariainimg o the Offer are completed.

m. The Equity Shares lying to the credit of the Special Demat Account ard the Equity Shares bought back and accepted in physical form will be
extinguished in the manner and following the procedure prescribed in the Buyback Regulation

COMPLIANCE OFFICER

Imvastars may contact the Cormpany Secratary & Compliance Offcer appointad for buy back far any clarifications or to address their grievances, if any,

during office hours Le. 10.00 a.m. 1o 5.00 p.m. on all working days except Wednesday and public holidays, at the following address:

Company Secretary & Compliance CHficer

Mr. Rohit Dineshbhai Sojitra

Rajoo Englnears Limited

Rajoo Avenue, Survey Mo, 210, Plof Mo Indusirial Area, Veraval (Shapar],

Dist- Hajlkot — 360024 Gujarat - India.

Email ID: compliances@rajon.cam

Contact Mo: +391 97129 62704 [ 52701 [ 32706,

Websila: www._rajoo_com;

REGISTRAR TO THE BUYBACK / INNESTOR SERWVICE CENTRE

In case of any queries, sharetiders may also contact the Registrar to the Buyback, during office hours i.e, 10.00 a.m. to 5.00 p.m. on all warking days

except Saturday, Sunday and public holidays, at the following address:

Name:; Link Intime India Private Limited

Address: C 101, 18 Floor, 247 Fark, L B 5 Marg, Yikhroh West, Mumbai - 400 083, Maharagshira, India.

Tel: +91 81081 14545

Fax: +91 22 4918 60860

Website: www.linkintime,co.in

Email Id: rajooengineers buyback2024@ linkintime.co.in

Contact Person: Shanti Gopalkrishinan

SEBI| Registration Mo: INROSOD040585

Valldity: Permanent Registration

CIN: 67 190MH1239°TC1 158368

MANAGER TO THE BUYBACK

GYR Capital Advisors Private Limited

428, Gala Empire, Near JB Tower, Dirive Im Road, Thatte|, Ahmedabad G - 380054

Tel: +91 BY7T75 54648

Email: infoi@gyreapifaladvisors.com

Website: www._oyrcapitaladhvisors.com

Investor Grievance E-mall: compliance@gyrcapitaladvisors.com

Contael Person: Mohit Baid

SEBI Registration Mumbar: INMODO0012810

DIRECTORS RESPONSIBILITY

Ag por Aegulatan 2440 (a) of ihe Buyvback Regulations, the Baard acceplts responsibility iof the information contained in this Public Apnouncoment amsd
confirms that such document containg true, factual and makerial information and does not contain any misleading irformation.

For and on behalf of the Board of Directors of Rajoo Engineers Limited

Sdy- Sdy- Sl

Mr. Utsav K. Doshi Mrs. Khushboo . Doshi Mr. Rohit Sojitra

Joint Managing Direcior Banaging Director Company Secretary & Compliance Offices
DIM: 00174486 DIM; DO025581 M. Mo: ASIERS

Date: January 18, 2024
Place: eraval (Shapar)

regulations Tramed theraundas, i any.

financialexp.epapr.in

.. .. .. . Ahmedabad
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