VIVRO

June 23, 2023

To,

The General Manager
Listing Operation,
BSE Limited,

P.J. Towers, Dalal Street, Mumbai — 400 001,

Mabharashtra, India

Security Code: 543462
Security ID: DEVIT

Vivro Financial Services Private Limited
607/608, Marathon Icon, Veer Santaji Lane, Opp.
Peninsula Corporate Park, Off Ganpatrao

Kadam Marg, Lower Parel, Mumbai - 400013

Tel. : +91(22) 6666 8040

www.vivro.net

Sub: Detailed Public Statement for the proposed Open Offer for the acquisition of up to 71,82,480 Equity
Shares of face value of T 5/- each for cash at a price of T 134.50 per Equity Share representing the entire public
shareholding constituting 25.78% of the Emerging Voting Capital of the Target Company from the Public
Shareholders of Dev Information Technology Limited (“Target Company”) by “LT1, Inc.” (hereinafter
referred as “Acquirer”) together with Lilikoi Technologies, Inc. (PAC-1), Lilikoi Holdings, Inc. (PAC-2) and
Sanjay Chandrakant Patel (“PAC-3”) (Collcctively referred to as “PACs”). (“Open Offer”).

Dear Sir / Madam,

With reference to the captioned subject, enclosed herewith the Detailed Public Statement, published in compliance
with Regulation 13(4) and 14(3) of the SEBI SAST Regulations today i.e. Friday, June 23, 2023 in the following

newspaper:
Newspaper Language o Edition
Financial Express English - All
Jansatta Hindi T All
Financial Express Gujarati Ahmedabad
Navshakti Marathi Mumbai

We are hereby attaching the e-clippings/copy of the Financial Express — English — Mumbai Edition for your perusal,
Request you to disseminate the said information on your website.

Capitalized terms used in this letter unless defined herein shall have the same meanings as ascribed to them in the

enclosed DPS.

Yours IFaithfully,

For, Vivro Financial Services Private Limited

Vivek Vaishnav_
Director
DIN:00925446

Regd. Office : Vivro House, 11, Shashi Colony, Opp. Suvidha Shopping Center, Paldi, Ahmedabad, Gujarat, India - 380 007. Tel.: + 91 (79 ) 4040 4242
CIN - U67120GJ1996PTC029182, Merchant Banker Sebi. Reg. No. INM000010122, AIBI Reg. No. AlBI/086



IN TERMS OF REGULATIONS 13(4), 14(3) AND 15(2) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA
(SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011, AND SUBSEQUENT
AMENDMENTS THEREOF (“SEBI (SAST) REGULATIONS”).

OPEN

OFFER FOR ACQUISITION OF UP TO 71,82,480 (SEVENTY-ONE LAKH EIGHTY-TWO THOUSAND FOUR

HUNDRED EIGHTY) FULLY PAID-UP EQUITY SHARES OF FACE VALUE OF %5/- EACH (“EQUITY SHARES”)
REPRESENTING THE ENTIRE PUBLIC SHAREHOLDING CONSTITUTING 25.78 % OF THE EMERGING VOTING
CAPITAL (AS DEFINED BELOW) OF DEV INFORMATION TECHNOLOGY LIMITED (“THE TARGET COMPANY”) AT
A PRICE OF ¥134.50 (RUPEES ONE HUNDRED THIRTY-FOUR AND PAISA FIFTY ONLY) PER EQUITY SHARE
(“OFFER PRICE”) FROM THE PUBLIC SHAREHOLDERS (AS DEFINED BELOW) OF THE TARGET COMPANY,
BY LT1, INC. (THE “ACQUIRER”) ALONG WITH LILIKOI TECHNOLOGIES, INC. (“PAC-1), LILIKOI HOLDINGS,
INC. (“PAC-2”) AND SANJAY CHANDRAKANT PATEL (“PAC-3") IN THEIR CAPACITY AS PERSONS ACTING IN
CONCERT WITH THE ACQUIRER PURSUANT TO AND IN COMPLIANCE WITH THE REGULATION 3(1) AND 4 OF
THE SEBI (SAST) REGULATIONS (“OFFER” OR “OPEN OFFER”).

This detailed public statement (“DPS”) is being issued by Vivro Financial Services Private Limited, the manager

to the

Open Offer (“Manager to the Offer” or “Manager”), for and on behalf of the Acquirer and the PACs, to the

Public Shareholders (as defined below) of the Target Company, pursuant to and in compliance with Regulation

13(4),

14(3) and 15(2) of the SEBI (SAST) Regulations and pursuant to the public announcement (“PA”) dated

June 16, 2023 filed with the Securities and Exchange Board of India (“SEBI”), BSE Limited (“BSE”), National

Stock

Exchange of India Limited (“NSE”) (collectively, the “Stock Exchanges”) and the Target Company, in terms

of Regulations 3(1) and 4 of the SEBI (SAST) Regulations.

For the purpose of this DPS, the following terms shall have the meanings assigned to them below:

“Emerging Voting Capital” shall mean the total voting equity share capital of the Target Company expected as of
the 10th (Tenth) working day from the closure of the tendering period for the Offer. This includes Equity Shares
to be allotted by the Target Company to the Acquirer in terms of the SPSA (as defined below), subject to the
approval of the shareholders of the Target Company and other statutory/ regulatory approvals and Equity Shares
to be allotted to employees of the Target Company pursuant to exercise of options under ESOP (as defined below).
“ESOP” shall mean the employee stock options of the Target Company.

“Public Shareholders” shall mean all the public shareholders of the Target Company who are eligible to tender
their Equity Shares in the Offer, except the Acquirer, the PACs, Sellers, existing members of the promoter and
promoter group of the Target Company and persons deemed to be acting in concert with such parties to the SPSA,
pursuant to and in compliance with the SEBI (SAST) Regulations.

ACQUIRER, PACs, SELLERS, TARGET COMPANY AND OFFER:

1. LT1, Inc. (“Acquirer”)

1.1. LT, Inc., a corporation for profit, is incorporated under the laws of State of Nevada, USA (Certificate
Number: B202304073560365) dated April 7, 2023. The Acquirer received Nevada State Business License
for business activities conducted within the State of Nevada vide certificate no. B202304073560367 dated
April 7, 2023. There has been no change in the name of the Acquirer since incorporation. The Entity ID
of the Acquirer is E31114382023-1; Nevada Business Identification No. is NV20232758885 and PAN is
AAFCL4054R.

1.2. Theregistered office of the Acquirer is situated at C/o. C T Corporation System, 701 S. Carson St., Suite 200,
Carson City, Nevada — 89701, USA and the headquarter of the Acquirer is situated at 16 South 16th Street,
Suite 200, Fargo, North Dakota - 58103, USA. The contact details of the Acquirer are as follows: Telephone
number: +1-701-840-6282; Fax:+1-701-281-3988; Email: india.transaction@lilikoitechnologies.com,
website: www.lilikoitechnologies.com.

1.3. The Acquirer is a special purpose vehicle established for the purpose of making investments in companies
and undertaking all kinds of investment business.

1.4. The capital of the Acquirer as on the date of this DPS is USD 100/- comprising of 10,000 common stock of
par value US$ 0.01 each.

1.5. The Acquirer is controlled by and is a wholly owned subsidiary of PAC-1 and a step-down wholly owned
subsidiary of PAC-2. PAC-2 is controlled by Sanjay Chandrakant Patel, Daivesh Sanghvi, Parth Patel, Sheil
Patel, Chandrakant Patel and Suchet Patel who collectively hold 100% shareholding of PAC-2.

1.6. As the Acquirer has been incorporated on April 7, 2023, and this being its first year of operation, audited
financial statements for previous financial years are not available for the Acquirer as of the date of this DPS.

1.7.  As of the date of this DPS, the Acquirer has no contingent liabilities.

1.8. The Acquirer does not hold any Equity Shares of the Target Company. The Acquirer has not acquired any
Equity Shares of the Target Company between the date of PA i.e. June 16, 2023 and the date of this DPS.

1.9.  Acquirer does not belong to any group.

1.10. The security of the Acquirer is not listed on any stock exchange in India or abroad.

1.11. As of the date of this DPS, there are no directors representing the Acquirer on the board of the Target
Company.

1.12. As of the date of this DPS, the Acquirer, its directors and key employees do not have any relationship with or
interest in the Target Company except for the Underlying Transaction, as detailed in Section Il (Background
to the Offer), that has triggered this Open Offer.

1.13. As of the date of this DPS, the Acquirer is not prohibited by SEBI from dealing in securities, in terms of
directions issued by SEBI under Section 11B of the SEBI Act or any other regulations made under the SEBI Act.

2. Information about the PACs:

2.1.  Lilikoi Technologies, Inc. (“PAC -1”)

2.1.1. Lilikoi Technologies, Inc. is a corporation for profit, incorporated under the laws of the State of Nevada,
USA (Certificate Number: B202304073560282) dated April 7, 2023. PAC-1 received a Nevada
State Business License for business activities conducted within the State of Nevada vide Certificate
No. B202304073560283 on April 7, 2023. There has been no change in the name of PAC-1 since
incorporation. The Entity ID of PAC-1 is E31113892023-6, Nevada Business Identification No. is
NV20232758853 and PAN is AAFCL3954N.

2.1.2.  The registered office of PAC-1 is situated at C/o0. C T Corporation System, 701 S. Carson St., Suite 200,
Carson City, Nevada — 89701, USA and the headquarter of PAC-1 is situated at 16 South 16th Street, Suite
200, Fargo, North Dakota - 58103, USA. The contact details of PAC-1 is as follows: Telephone number:
+1-701-840-6282; Fax:+1-701-281-3988; Email: india.transaction@lilikoitechnologies.com, website:
www.lilikoitechnologies.com.

2.1.3.  The PAC-1 is engaged in the business of investment company and undertakes all kinds of investment
business.

2.1.4. The capital of PAC-1 as on the date of this DPS is USD 100/- comprising of 10,000 common stock of par
value US$ 0.01 each.

2.1.5. PAC-1 is controlled by and is a wholly owned subsidiary of PAC-2 and PAC-2 is controlled by Sanjay
Chandrakant Patel, Daivesh Sanghvi, Parth Patel, Sheil Patel, Chandrakant Patel and Suchet Patel, who
collectively hold 100% shareholding of PAC-2.

2.1.6.  As PAC-1 has been incorporated on April 7, 2023, and this being the first year of its operations, audited
financial statements for previous financial years are not available for PAC-1 as of the date of this DPS.

2.1.7.  As of the date of this DPS, PAC-1 has no contingent liabilities.

2.1.8.  PAC-1 does not hold any Equity Shares of the Target Company. PAC-1 has not acquired any Equity Shares
of the Target Company between the date of PA i.e., June 16, 2023 and the date of this DPS.

2.1.9. PAC-1 does not belong to any group.

2.1.10. The security of PAC-1 is not listed on any stock exchange in India or abroad.

2.1.11. As of the date of this DPS, there are no directors representing PAC-1 on the board of the Target Company.

2.1.12. As of the date of this DPS, PAC-1, its directors and key employees do not have any relationship with or
interest in the Target Company except for the Underlying Transaction, as detailed in Section Il (Background
to the Offer), that has triggered this Open Offer.

2.1.13. As of the date of this DPS, PAC-1 is not prohibited by SEBI, from dealing in securities, in terms of directions
issued by SEBI under Section 11B of the SEBI Act or any other regulations made under the SEBI Act.

2.2.  Lilikoi Holdings, Inc. (“PAC - 2”)

2.2.1. Lilikoi Holdings, Inc. is a domestic business corporation, incorporated under the laws of North Dakota,
USA dated February 13, 2018. PAC-2 has received the certificate of good standing issued by the Secretary
of State dated April 20, 2023, vide Certificate No. 023418326-1. There has been no change in the name of
PAC-2 since incorporation. The Secretary of State ID of PAC-2 is 44,628,800.

2.2.2. The principal office of PAC-2 is situated at 1801, 38" Street, South-west Fargo, North Dakota — 58103, USA
and the headquarter of PAC-2 is situated at 16 South, 16" Street, Suite 200, Fargo, North Dakota - 58103,
USA. The contact details of PAC-2 are as follows: Telephone number: +1-701-840-6282; Fax: +1-701-
281-3988; Email: india.transaction@lilikoitechnologies.com, website: www.lilikoitechnologies.com.

2.2.3. The PAC-2 is engaged in the business of investment company and undertakes all kinds of investment
business.

2.2.4. The capital of PAC-2 as on the date of this DPS is USD 1/- comprising of 10,00,000 common stock of par
value US$ 0.000001 each.

2.2.5. PAC-2is controlled by Sanjay Chandrakant Patel, Daivesh Sanghvi, Parth Patel, Sheil Patel, Chandrakant
Patel and Suchet Patel who collectively hold 100% of the stockholding of PAC-2.

2.2.6. The details of the stockholding of PAC-2 are as follows:

S. No. Shareholder’s Category No. of common stock % of stockholding

A Promoters

1 Sanjay Chandrakant Patel 1,90,000 19.00

2 Daivesh Sanghvi 1,90,000 19.00

3 Parth Patel 1,90,000 19.00

4 Sheil Patel 1,90,000 19.00

5 Chandrakant Patel 1,20,000 12.00

6 Suchet Patel 1,20,000 12.00

B FIl / Mutual Funds / Fls / banks Nil Nil

C Public Nil Nil
Total capital 10,00,000 100.00

2.2.7. A summary of the audited financial statements as at and for the five months period ended May 31, 2023
and for the financial years ended December 31, 2022, December 31, 2021 and December 31, 2020 of
PAC-2 are as follows:

For the five months Financial year . . Financial year
period ended on ended December F[;r;ac:flllzle\:esa; ez':]dzﬂd ended December
Parameters May 31_, 2023 31, 2022 (Audit ed’- 31, g020
(Audl_ted - (Audited - Standalone) (Audited -
Consolidated) Standalone) Standalone)
uspm INR® | USD®@ INR® usp®@ INR® usp®@ INR®

Total Revenue Nil Nil Nil Nil Nil Nil Nil Nil

Net Income Nil Nil Nil Nil Nil Nil Nil Nil

EPS Nil Nil Nil Nil Nil Nil Nil Nil

Net worth / 300 | 24804 | Ni Nil Nil Nil Nil Nil

shareholders’ funds ’

1. The financial information for the five months period ended May 31, 2023 has been extracted from audit report
issued by Dahl & Company, Certified Public Accountants vide their report dated June 13, 2023.

2. The financial information for the financial year ended on December 31, 2022 has been extracted from audit
report issued by Dahl & Company, Certified Public Accountants vide their report dated June 09, 2023 and the
financial information for the financial year ended on December 31, 2021 and December 31, 2020 has been
extracted from audit report issued by Dahl & Company, Certified Public Accountants vide their report dated
June 01, 2023.

3. Since the financial numbers of the PAC-2 are prepared in United States Dollar (US$), the financial information
has been converted to Indian National Rupees (%) for the purpose of convenience. The conversion has been
done at the rate ¥ 82.68/ US$ as on May 31, 2023 and certified vide certificate dated June 16, 2023 bearing
UDIN: 23040482BGXSOR1731 issued by CA Ashok P Patel, (Membership No. 040482) partner of Ashok P
Patel & Co., Chartered Accountants, FRN: 112843W, having its office at 803-804, Samudra Annexe, C. G.
Road, Ahmedabad — 380006, Gujarat, India, Tel. no. +91-9409545285, email ID: ashokpatel@appatelca.com.

DETAILED PUBLIC STATEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS OF

DEV INFORMATION TECHNOLOGY LIMITED

Registered Office: 14, Aaryans Corporate Park, Nr. Shilaj Railway Crossing, Thaltej, Ahmedabad, Gujarat — 380059, India. |Tel. No.: +91-9429899852 | Email ID: cs@devitpl.com; | Website: https://www.devitpl.com/ | Corporate Identification Number (‘CIN’): L30000GJ1997PLC033479

5.5.  As of the date of this DPS, the Emerging Voting Capital is as follows:
- o - -
s No.s||)1la Eg:llv % of Emc::’g"l:ﬁ Voting
Fully paid-up Equity Shares as on date 2,21,18,460 79.38
Equity shares proposed to be allotted pursuant to the preferential
issue approved_ by the boe_lrd of the Tayget Company on June 57 24907 20.55
16, 2023 (subject to receipt of requisite statutory/ regulatory h
approvals and shareholders’ approval)
ESOP vested or which shall vest prior to September 07, 2023. 21,754 0.07
Emerging Voting Capital 2,78,65,121 100.00

2.2.8. As of the date of this DPS, PAC-2 has no contingent liabilities.

2.2.9. PAC-2 does not hold any Equity Shares of the Target Company. PAC-2 has not acquired any Equity Shares
of the Target Company between the date of PA i.e., June 16, 2023, and the date of this DPS.

2.2.10. PAC-2 does not belong to any group.

2.2.11. The security of PAC-2 is not listed on any stock exchange in India or abroad.

2.2.12. As of the date of this DPS, there are no directors representing PAC-2 on the board of the Target Company.

2.2.13. As of the date of this DPS, PAC-2, its directors and key employees do not have any relationship with or
interest in the Target Company except for the Underlying Transaction, as detailed in Section Il (Background
to the Offer), that has triggered this Open Offer.

2.2.14. As of the date of this DPS, PAC-2 is not prohibited by SEBI, from dealing in securities, in terms of directions
issued by SEBI under Section 11B of the SEBI Act or any other regulations made under the SEBI Act.

2.3.  Sanjay Chandrakant Patel (“PAC - 3”)

2.3.1. Sanjay Chandrakant Patel, is son of Chandrakant Patel and is an individual resident of the United States of
America aged 54 years, having mailing address at PO Box 9495, Fargo, North Dakota — 58106 — 9495.
USA; Tel. no. +1-701-840-6282, Email id: india.transaction@lilikoitechnologies.com. He has attended
the Bachelor of Science in electrical, computer and communication engineering and has experience of
more than 33 years of operating businesses in industries such as telecom, IT infrastructure, IP and radio
communications, wireless frequency system, healthcare, media and software.

2.3.2. PAC-3 does not hold any Equity Shares of the Target Company. PAC-3 has not acquired any Equity Shares
of the Target Company between the date of PA i.e., June 16, 2023 and the date of this DPS.

2.3.3.  PAC-3 does not belong to any group.

2.3.4. As of the date of this DPS, there are no directors representing PAC-3 on the board of the Target Company.

2.3.5. As of the date of this DPS, PAC-3 does not have any relationship with or interest in the Target Company
except for the Underlying Transaction, as detailed in Section Il (Background to the Offer), that has triggered
this Open Offer.

2.3.6. As of the date of this DPS, PAC-3 is not prohibited by SEBI, from dealing in securities, in terms of directions
issued by SEBI under Section 11B of the SEBI Act or any other regulations made under the SEBI Act.

2.3.7. The net worth of the PAC-3 as on May 31, 2023 is Z366.64 Crore (Rupees Three Hundred Sixty Six Crore
and Sixty Four Lakh Only) as certified vide certificate bearing unique document identification no. (“UDIN”)
23040482BGXSOP7811 dated June 16, 2023 issued by CA Ashok P Patel, (Membership No. 040482)
partner of Ashok P Patel & Co., Chartered Accountants, FRN: 112843W, having its office at 803-804,
Samudra Annexe, C. G. Road, Ahmedabad — 380006, Gujarat, India, Tel. no. +91-9409545285, email ID:
ashokpatel@appatelca.com.

2.4.  Except PACs, there are no other persons acting in concert with the Acquirer for the purpose of this Open
Offer. While persons may be deemed to be acting in concert with the Acquirer and/or PACs in terms of
Regulation 2(1)(q)(2) of the SEBI (SAST) Regulations (“Deemed PACs”), however, such Deemed PACs
are not acting in concert with the Acquirer and/or PACs for the purposes of this Open Offer.

3. Information about the Selling Shareholders:

The details of the Selling Shareholders (“Sellers”) are as under:
Part of the Shareholding /
Promoter / Votill:g lI}ig!’hlsl I?efore
Sr. Name of the — Promoter the Underlyin
No. Sellers Residential Address group of Transaciit},n“?
the Target No. of o
Company Shares °
" o8, Satellite Society, Opp.  Sundarvan
1 égyﬁha Jayminbhai Jodhpur,  Tekra yAmbg‘\)/vadi Vistar, Yes 34,46,000 | 15.58
Ahmedabad - 380015.
- I . |8, Satellite Society, B/H Central Bank of
2 | Gimin Jagdishohal | nia, Jodhpur Tokea Ambawadi Vistar | Yes 2454000 | 11.09
Ahmedabad - 380015.
- B-82, Akash Flat, Opp. Pramchandnagar,
3 E;?]ny"a’\l‘_l'[fpla" Judges  Bunglow Road,  Satelte,| Vs 16,860,760 | 7.60
Ahmedabad — 380054.
B B-82 Aakash Appartment, Near Judges
4 Kruti Pranav Bunglows, Bol?gdev, Ahmedabad ‘ - Yes 13,50,000 6.10
Pandya 380015.
Pratibhaben 14/194 8 Madhuvan Soc, Manpura, Surat
5 | Mohanlal Desai |~ 395001. P Yes 1275000 | 576
A-801, Ratnamani Tower, Opp. Patel
6 |Aarti Prerak Shah | Tours Travels, Jodhpur Cross Road, Yes 9,12,000 412
Satellite, Ahmedabad — 380015.
A-801, Ratnamani Tower, Opp. Patel
7 | Ererak Pradyumna - \Tours  fravels, _Jodnpur Cross Road,|  Yes 750000 | 339
Satellite, Ahmedabad — 380015.
) 99, Sarendeep, Nr. Ratna Lake, Ghuma,
8 |Sapna Vishal Vasu Ahmedabad —p380058. Yes 6,90,000 3.12
Vishal Nagendra 99, Sarendeep, Nr. Ratna Lake, Ghuma,
9 vy Abmedabad - 380058, Yes 600000 | 271
8, Satelite Society, Jodhpur Tekra, Opp.
10 jgyShreeben Sundervan Sat?lllite, E\hmedabad pp_ Yes 3,77,980 1.7
gdishbhai Shah 380015
Total Shareholding 1,35,35,740 | 61.20

1. Pre-transaction shareholding and % of the Sellers is as on March 31, 2023.

3.1.
3.2.

3.3.

4.
41.

42.

43.

44.

46.

47.

438.

The Selling Shareholders are not part of any group.

All'the Sellers are either individuals or HUF who are a part of the promoter and promoter group of the Target
Company.

The Sellers as mentioned above are not prohibited by SEBI from dealing in securities, in terms of directions
issued under Section 11B of the SEBI Act or under any other Regulations made under the SEBI Act.
Information about the Target Company

The Target Company was incorporated on December 23, 1997, as Dev Information Technology Private
Limited under the provisions of the Companies Act, 1956 vide certificate of incorporation issued by
Registrar of Companies, Guijarat, Dadra & Nagar Haveli. The name of the company was changed to
Dev Information Technology Limited and a fresh Certificate of Incorporation consequent upon change of
name was obtained on February 17, 2017. The Corporate Identification Number of the Target Company is
L30000GJ1997PLC033479. There has been no change in the name of the Target Company during the last
three years.

The registered office of the Target Company is situated at 14, Aaryans Corporate Park, Nr. Shilaj
Railway Crossing, Thaltej, Ahmedabad, Gujarat — 380059, India. Tel. No.: +91-9429899852, Email id:
cs@devitpl.com, website: https://www.devitpl.com/.

The Target Company is engaged in the business of information technology services viz., providing
technology solutions, digital transformation leveraging, cloud automation and data technologies.

The Equity Shares of the Target Company are listed and traded on BSE Limited (“BSE”) (Security Symbol:
DEVIT, Security Code: 543462) and National Stock Exchange of India Limited (“NSE”) (Security Symbol:
DEVIT) (collectively referred to as “Stock Exchanges”). The ISIN of the Equity Shares is INEOB0X01026.
The authorized share capital of the Target Company is ¥12,00,00,000 (Rupees Twelve Crore only)
comprising of 2,40,00,000 (Two Crore Forty Lakhs) Equity Shares of the face value of T5/- each. The
issued, subscribed, paid up and voting equity share capital of the Target Company is ¥11,05,92,300
(Rupees Eleven Crore Five Lakhs Ninety-Two Thousand Three Hundred Only) comprising of 2,21,18,460
(Two Crore Twenty-One Lakhs Eighteen Thousand Four Hundred Sixty Only) Equity Shares of face value of
% 5/- each.

As per the shareholding pattern filed by the Target Company with the Stock Exchanges for the quarter
ended March 31, 2023, the Target Company has disclosed that: (i) there are no partly paid up Equity
Shares; (ii) it has not issued any convertible securities; (iii) it has not issued any warrants; (iv) there are
no locked in Equity Shares of the Target Company, and (v) there are no Equity Shares held by promoters
which are pledged or otherwise encumbered.

The Equity Shares of the Target Company are frequently traded on NSE and infrequently traded on BSE
within the meaning of Regulation 2(1)(j) of the SEBI (SAST) Regulations.

The key financial information of the Target Company as extracted from its respective audited consolidated
financial statements as of and for the financial years ended on March 31, 2023, March 31, 2022, and
March 31, 2021, is as set out below:

(Amount in Lakhs)
Financial year ended | Financial year ended | Financial year ended
Particulars March 31, 2023 March 31, 2022 March 31, 2021**
Audited Audited Audited
Total Revenue 12,415.52 9,982.32 8,463.77
Net Income 902.08 (7.09) (37.62)
Earnings per Share (% per share) 4.06 (0.03)* (0.34)*
Net worth/ Shareholders’ funds 4,154.62 3,278.62 3,288.64

The financial information of the Target Company is extracted from the audited financial statements filed with
the stock exchanges as per Regulation 33 of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulation, 2015.

*EPS is calculated after considering restated effect of sub-division (Split) as per Ind AS 33 — Earning Per Share.
**Restated figures after considering the accounting treatments required under Ind AS 101 - First-time Adoption
of Indian Accounting Standards.

*#This figure is calculated without considering Restated Effect of Sub-division and Bonus Issue as per Ind AS 33.

5.

5.2.

5.3.

5.4.

Details of the Offer

The board of directors of the Target Company, at its meeting held on June 16, 2023, approved the
execution of the Share Purchase and Share Subscription Agreement (“SPSA”) amongst the Acquirer,
Sellers, members of the promoter and promoter group and the Target Company in terms of which, (i) the
Sellers have agreed to sell 86,98,885 Equity Shares representing 31.22% of the Emerging Voting Capital
of the Target Company (“Sale Shares”) at a price of ¥134.50 per Equity Share for a total consideration
0f ¥117,00,00,033/- to the Acquirer, subject to the terms and conditions as set out in SPSA; and (i) the
Company, subject to inter alia receipt of approval from the shareholders of the Target Company, fulfilment
of certain conditions precedent and receipt of other statutory/ regulatory approval, as may be required,
approved the issuance and allotment of 57,24,907 Equity Shares of the face value of T5/- representing
20.55% of the Emerging Voting Capital of the Target Company (“Subscription Shares”) at a price of
%134.50 per Equity Share by way of allotment on preferential basis to the Acquirer for a total consideration
of 77,00,00,000 (“Preferential Allotment”) in accordance with the provisions of the Companies Act,
2013 and the rules framed thereunder and Chapter V of the SEBI (ICDR) Regulations and any other
applicable law for the time being in force. Hereinafter referred to as “Underlying Transaction”.

This Open Offer is a mandatory open offer made in compliance with Regulations 3(1) and 4 of the SEBI
(SAST) Regulations, triggered upon execution of the SPSA to acquire more than 25% of the equity share
capital of the Target Company.

This Open Offer is being made by the Acquirer and PACs to the Public Shareholders to acquire up to
71,82,480 Equity Shares (“Offer Shares”) representing the entire Public Shareholding constituting
25.78% of the Emerging Voting Capital the Target Company at a price of ¥134.50 (Rupees One Hundred
Thirty-Four and Paisa Fifty only) per Equity Shares (“Offer Price”) from the Public Shareholders of the
Target Company, aggregating to a total consideration of ¥96,60,43,560/- (Ninety-Six Crore Sixty Lakhs
Forty-Three Thousand Five Hundred Sixty Only) (assuming full acceptance) (“Offer Size”), payable in
cash in accordance with Regulation 9(1)(a) of the SEBI (SAST) Regulations.

Post completion of the Underlying Transaction, the Acquirer will hold 51.76% shareholding of the Emerging
Voting Capital of the Target Company and shall be classified as a promoter of the Target Company along
with the existing promoter and promoter group of the Target Company in accordance with SEBI (SAST)
Regulations and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2018 (“SEBI
(LODR) Regulations”).

5.6.

5.7.

5.8.

5.9.
5.10.

5.14.

5.16.

5.17.

5.18.

5.19.

3.2.

3.3.

3.4.

3.5.

3.6.

3.7.

The Public Shareholders who tender their Equity Shares in this Open Offer shall ensure that the Equity
Shares are clear from all liens, charges and encumbrances. The Offer Shares will be acquired, subject to
such Offer Shares being validly tendered in this Open Offer, together with all the rights attached thereto,
including all the rights to dividends, bonuses and right offers declared thereof and in accordance with the
terms and conditions set forth in the Public Announcement, this Detailed Public Statement and as will
be set out in the Letter of Offer, and the tendering Public Shareholders shall have obtained all necessary
consents required by them to tender the Offer Shares.
All Public Shareholders (including resident or non-resident shareholders) must obtain all requisite approvals
required, if any, to tender the Offer Shares (including without limitation, the approval from the Reserve Bank
of India (“RBI”) held by them, in the Offer and submit such approvals, along with the other documents
required to accept this Offer. In the event such approvals are not submitted, the Acquirer and the PACs
reserve the right to reject such Equity Shares tendered in this Offer. Further, if the Public Shareholders who
are not persons resident in India had required any approvals (including from the RBI, or any other regulatory
body) in respect of the Equity Shares held by them, they will be required to submit such previous approvals,
that they would have obtained for holding the Equity Shares, to tender the Offer Shares held by them, along
with the other documents required to be tendered to accept this Offer. In the event such approvals are not
submitted, the Acquirer and PACs reserve the right to reject such Offer Shares.
This Offer is not conditional upon any minimum level of acceptance in terms of Regulation 19(1) of the
SEBI (SAST) Regulations.
This is not a competitive offer in terms of Regulation 20 of SEBI (SAST) Regulations.
This Offer is not pursuant to any global acquisition resulting in indirect acquisition of Equity Shares of the
Target Company.
The Acquirer intends to retain the listing status of the Target Company and no delisting offer is proposed
to be made.
Where any statutory or other approval extends to some but not all of the Public Shareholders, the Acquirer
and the PACs shall have the option to make payment to such Public Shareholders in respect of whom no
statutory or other approvals are required in order to complete this Open Offer.
To the best of the knowledge and belief of the Acquirer and the PACs, there are no statutory and other
approvals required to be obtained to complete the Underlying Transactions contemplated under the SPSA
or to complete this Open Offer other than as indicated in Part VI (Statutory and Other Approvals) below.
In terms of Regulation 23 of the SEBI (SAST) Regulations, in the event that, for reasons outside the
reasonable control of the Acquirer and the PACs, the conditions specified in SPSA as set out in Part Il
(Background of the Offer) or approvals specified in this DPS as set out in Part VI (Statutory and Other
Approvals) below or those which become applicable prior to completion of the Open Offer are not
received, then the Acquirer and the PACs shall have the right to withdraw the Open Offer. In the event
of such a withdrawal of the Open Offer, the Acquirer and the PACs (through the Manager) shall, within 2
working days of such withdrawal, make an announcement of such withdrawal stating the grounds for the
withdrawal in accordance with Regulation 23(2) of the SEBI (SAST) Regulations.
As on the date of this DPS, the Acquirer does not have any plans to dispose-off or otherwise encumber
any significant assets of the Target Company for the next 2 (two) years from the date of closure of the
Open Offer, except in the ordinary course of business of the Target Company and except to the extent
required for the purpose of restructuring and/or rationalization of the business, assets, investments,
liabilities or otherwise of the Target Company. In the event any substantial asset of the Target Company
is to be sold, disposed-off or otherwise encumbered other than in the ordinary course of business, the
Acquirer undertakes that they shall do so only upon the receipt of the prior approval of the shareholders of
the Target Company, by way of a special resolution passed by postal ballot, in terms of Regulation 25(2)
of SEBI (SAST) Regulations and subject to the provisions of applicable law as may be required.
Upon completion of the Offer, assuming full acceptances in the offer, the Acquirer will hold 2,16,06,272
(Two Crore Sixteen Lakh Six Thousand Two Hundred Seventy-Two) Equity Shares representing 77.54%
of the Equity Share Capital of the Target Company as on the tenth working day after the closure of the
Tendering Period and the promoter and promoter group shareholding along with the Acquirer will reach
t0 2,78,43,367 (Two Crore Seventy-Eight Lakh Forty-Three Thousand Three Hundred Sixty-Seven) Equity
Shares representing 99.92% of the Equity Share Capital of the Target Company.
As per Regulation 38A of the SEBI (LODR) Regulations read with Rules 19(2) and 19A of the Securities
Contracts (Regulation) Rules, 1957, as amended (“SCRR”), the Target Company is required to maintain
at least 25.00% public shareholding as determined in accordance with SCRR, on a continuous basis for
listing. However, pursuant to completion of this Open Offer and the Underlying Transactions contemplated
in the SPSA, the public shareholding in the Target Company may fall below the minimum public
shareholding (“MPS”) requirement as per Rule 19A of SCRR read with SEBI (LODR) Regulations. In such
an event, in terms of the SPSA, the MPS requirements shall be complied as follows:

5.17.1. The Acquirer shall sell such number of Equity Shares such that the shareholding of the Acquirer
reaches up to total of Equity Shares issued under Preferential Allotment and Sale Shares
transferred by Sellers to the Acquirer.

5.17.2. If further sell down is required for meeting the MPS requirements, the Sellers and the existing
promoter / promoter group shall ensure to effect a sale of the balance number of Equity Shares
to ensure that the Target Company meets MPS requirements within the time permitted under the
SCRR.

The Acquirer and PACs shall not be eligible to make a voluntary delisting offer under the SEBI (Delisting

of Equity Shares) Regulations, 2021, unless a period of twelve months has elapsed from the date of

completion of the Offer period as per regulation 7(5) of SEBI (SAST) Regulations.

The Manager to the Offer, does not hold any Equity Shares in the Target Company as on the date of this

DPS. The Manager to the Offer further declares and undertakes not to deal on its own account in the Equity

Shares of the Target Company during the Offer Period.

BACKGROUND TO THE OFFER:

Acquirer, Sellers, Target Company and existing promoter and promoter group of the Target Company

have entered into a SPSA dated June 16, 2023 pursuant to which the Acquirer has agreed to acquire Sale

Shares from the Sellers, and the Target Company has agreed to issue and allot Subscription Shares to the

Acquirer, subject to, inter alia, receipt of shareholders’ approval and receipt of other statutory/regulatory

approval, as may be required, and fulfillment of certain other conditions precedent.

As a consequence of the execution of the SPSA, this Open Offer is a mandatory offer being made by the

Acquirer and the PACs in compliance with Regulations 3(1) and 4 of SEBI (SAST) Regulations. The Offer

Price will be payable in cash by the Acquirer in accordance with the provisions of Regulation 9(1)(a) of

the SEBI (SAST) Regulations.

The salient features of the SPSA are as follows:

Subject to the terms and conditions agreed between the Parties to the SPSA and their respective rights

and obligations:

3.1.1. The Acquirer agrees to subscribe to and the Target Company agrees to issue Equity Shares on
Preferential Allotment basis to the Acquirer, free and clear of all Encumbrances against payment
of Preferential Allotment Consideration by the Acquirer in compliance with the Act, SEBI (ICDR)
Regulations, FEMA and applicable law.

3.1.2. The Acquirer agrees to purchase and the Sellers agree to sell Sale Shares on the Share Purchase
Closing Date, with full legal and beneficial title and free from Encumbrances with all rights attached
to them at the agreed Consideration.

3.1.3. Pursuant to the Underlying Transaction and consequent Open Offer, the Acquirer shall hold at least
51% (Fifty One Percent) of the Emerging Voting Capital of the Company.

The consummation of the Underlying Transaction is subject to the fulfilment of the conditions precedent:

as specified under the SPSA, including the following key conditions precedent: a) receipt of approval from

the shareholders of the Target Company, b) receipt of In-Principle approval from the Stock Exchanges,

c) the allotment of the Subscription Shares will be undertaken within the timelines prescribed under

the SEBI (ICDR) Regulations, d) allotment of Equity Shares to the Acquirer pursuant to the Preferential

Allotment shall be kept into a demat escrow account in compliance with Regulation 22(2A) of the SEBI

(SAST) Regulations, €) obtain a no objection certificate from the lenders of the Company in respect of

the Underlying Transaction, if applicable, f) the sale and purchase of the Sale Shares shall be subject to

compliance with the provisions of the SEBI (SAST) Regulations.

The sale and purchase of the Sale Shares shall be undertaken by each of the Sellers and the Acquirer, as

an off-market transaction and not through the trading and settlement mechanism of the Stock Exchanges.

Each Seller shall: (a) deliver to its respective Depository Participant, duly executed DP Instructions for the

transfer of the respective portion of the Sale Shares to the Acquirer Demat Account; (b) provide a copy of

such DP Instructions to the Acquirer.

Each Party shall ensure that necessary compliances under FEMA as may be applicable to the Sellers, the

Acquirer and the Company such as filing of Form FC-GPR, FC-TRS are being undertaken in respect of

issuance of Equity Shares by the Company and transfer of Equity Shares to the Acquirer.

The Company shall take all actions as required under the SEBI (LODR) Regulations for classification of

Acquirer as ‘Promoter’.

On closing, the Company shall call a board meeting to transact the following business: (a) to take note

of transfer of Sale Shares from the Sellers to the Acquirer; and (b) at the option of the Acquirer, appoint 1

(One) non-independent director and appoint up to 2 (Two) persons as observers.

The prime objective of the Acquirer for the acquisition of Equity Shares is to have substantial holding of

Equity Shares and voting rights of the Target Company. Following the completion of the Open Offer, the

Acquirer intends to support the management of the Target Company in their efforts towards the sustained

growth of the Target Company as well as integrating the service offerings of the Target Company with the

proposed development of the loT enabled digital and wireless ecosystem being developed by the Acquirer.

The Acquirer will continue the existing lines of business of the Target Company and may diversify its

business activities in future into alternate or complimentary lines of business as deliberated by the Board

of the Target Company and in compliance with applicable laws and regulations as well as with the prior
approval of shareholders, as applicable.

Post completion of the Underlying Transaction and the consequent Open Offer, the Acquirer will hold at

least 51.00% shareholding of the Emerging Voting Capital of the Target Company and shall be classified

as a promoter of the Target Company along with the existing promoter and promoter group of the Target

Company in accordance with SEBI (SAST) Regulations and SEBI (LODR) Regulations.

SHAREHOLDING AND ACQUISITION DETAILS:

The current and proposed shareholding of the Acquirer and PACs in the Target Company and the details
of their acquisition are as follows:

Details Acquirer PAC-1 PAC-2 PAC-3
No. %" No. | %" | No. | %™ | No. | %"
Equity Shareholding as on the PA date® Nil Nil Nil Nil Nil Nil Nil Nil
Equly Shares agreed 1o be acquired |4 44.03.7920 51.76 | Ni | N | N | Ni | N | Wi
Equity Shares acquired between the PA ; ; ; ; ; " f :
date and the DPS date Nil Nil Nil Nil Nil Nil Nil Nil
(E)ﬁf:lrty Shares to be acquired in the open Nil Nil Nil Nil Nil Nil Nil Nil
Post Offer Shareholding
(On diluted basis, as on 10" working | 1,44,23,792¢ | 51.76® |  Nil Nil Nil | Nil Nil | Nil
day after closing of tendering period)

(Continued next page...
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1.
2.

3.

As a percentage of the Emerging Voting Capital.

The Acquirer, PACs and their respective Directors do not hold any Equity Shares of the Target Company as on
the date of this DPS.

Pursuant to SPSA, the board of directors in their meeting held on June 16, 2023 has resolved to issue and
allot 57,24,907 Equity Shares representing 20.55% of the Emerging Voting Capital to the Acquirer. Further,
pursuant to the said SPSA, 86,98,885 Equity Shares representing 31.22% of the Emerging Voting Capital
shall be transferred from the Sellers to the Acquirer. Hence, total Equity Shares to be acquired by the Acquirer
pursuant to Underlying Transaction shall be 1,44,23,792 Equity Shares representing 51.76% of the Emerging
Voting Capital.

4. Assuming nil acceptance under the Offer.

IV. OFFER PRICE:

1. The Equity Shares of the Target Company are listed on BSE and NSE.

2. The trading turnover in the Equity Shares of the Target Company on NSE and BSE based on trading volume
during the twelve calendar months prior to the month in which PA was made i.e. June 01, 2022 to May 31,
2023 is as set out below:

Stock Total no. of Equity Shares traded during the | Weighted average no. | Trading turnover (as % of
Exchange |twelve calendar months prior to the month of PA | of total Equity Shares |total Equity Shares listed)

NSE 1,35,64,805 1,67,42,156 81.02%

BSE 16,20,095 1,67,42,156 9.68%

Source: www.bseindia.com and https://www.nseindia.com/

3.

4.

Based on the above information, the Equity Shares of the Target Company are frequently traded on the NSE
and infrequently traded on BSE in accordance with Regulation 2(1)(j) of the SEBI (SAST) Regulations.

The Offer Price of ¥134.50 (Rupees One Hundred Thirty-Four and Paisa Fifty Only) per Equity Share is
justified in terms of Regulations 8(1) and 8(2) of the SEBI (SAST) Regulations, being the highest of the
following:

Sr.
No.

Price

Particulars (In% per Equity Share)

The highest negotiated price per share of the target company for any
A |acquisition under the agreement attracting the obligation to make a public
announcement of an open offer;

134.50

The volume-weighted average price paid or payable for acquisitions, whether
B [by the acquirer or by any person acting in concert with him, during the fifty-
two weeks immediately preceding the date of the public announcement;

Not Applicable

The highest price paid or payable for any acquisition, whether by the acquirer
C |or by any person acting in concert with him, during the twenty-six weeks
immediately preceding the date of the public announcement;

Not Applicable

The volume-weighted average market price of such shares for a period of
sixty trading days immediately preceding the date of the public announcement
D [astraded on the stock exchange where the maximum volume of trading in the
shares of the target company are recorded during such period, provided such
shares are frequently traded,;

123.42

Where the shares are not frequently traded, the price determined by the
acquirer and the manager to the open offer taking into account valuation
E |parameters including, book value, comparable trading multiples, and
such other parameters as are customary for valuation of shares of such
companies;

Not Applicable®

F [the per share value computed under sub-regulation (5), if applicable Not Applicable®

(1) Not applicable as the Equity Shares are frequently traded.
(2) Not applicable since the acquisition is not an indirect acquisition.

5.

The Fair value of Equity Shares of the Target Company is ¥134.50 per Equity Share (Rupees One
Hundred Thirty-Four and Paisa Fifty Only) as certified by CA Ashok P. Patel, (Membership No. 040482)
partner of Ashok P Patel & Co., Chartered Accountants, FRN: 112843W, having its office at 803-804,
Samudra Annexe, C. G. Road, Ahmedabad — 380006, Guijarat, India, Tel. no. +91-9409545285,
email ID: ashokpatel@appatelca.com vide their certificate dated June 16, 2023 bearing UDIN
23040482BGXS0Q7606.

In view of the parameters considered and presented in the aforesaid table, the minimum offer price per Equity
Share under Regulation 8(2) of the SEBI (SAST) Regulations is the highest of item numbers A to F above i.e.,
%134.50 per Equity Share. Accordingly, the Offer Price of ¥134.50 (Rupees One Hundred Thirty-Four and
Paisa Fifty Only) is justified in terms of the SEBI (SAST) Regulations.

Since the date of the PA and as on the date of this DPS, there have been no corporate actions in the Target
Company warranting adjustment of relevant price parameters under Regulation 8(9) of the SEBI (SAST)
Regulations. The Offer Price may be adjusted in the event of any corporate actions like bonus, rights issue,
stock split, consolidation, etc. where the record date for effecting such corporate actions falls prior to 3
Working Days before the commencement of the Tendering Period of the Offer, in accordance with Regulation
8(9) of the SEBI (SAST) Regulations.

In the event of further acquisition of Equity Shares of the Target Company by the Acquirer or PACs during the
Offer period, whether by subscription or purchase, at a price higher than the Offer Price, then the Offer Price
will be revised upwards to be equal to or more than the highest price paid for such acquisition in terms of
Regulation 8(8) of the SEBI (SAST) Regulations. However, Acquirer and PACs shall not acquire any Equity
Shares of the Target Company after the third Working Day prior to the commencement of the Tendering
Period and until the expiry of the Tendering Period.

If the Acquirer and/or the PACs acquire Equity Shares of the Target Company during the period of twenty-six
weeks after the tendering period at a price higher than the Offer Price, then the Acquirer along with the PACs
shall pay the difference between the highest acquisition price and the Offer Price, to all Public Shareholders
whose Equity Shares have been accepted in the Offer within sixty days from the date of such acquisition.
However, no such difference shall be paid in the event that such acquisition is made under another open
offer under the SEBI (SAST) Regulations, or pursuant to Securities and Exchange Board of India (Delisting
of Equity Shares) Regulations, 2021, or open market purchases made in the ordinary course on the Stock
Exchanges, not being negotiated acquisition of Equity Shares of the Target Company in any form.

10. The Acquirer is permitted to revise the Offer Price upward at any time up to one Working Day prior to the

commencement of the Tendering Period of this Offer in accordance with Regulation 18(4) of the SEBI (SAST)
Regulations. In the event of such upward revision in the Offer Price, the Acquirer shall make further deposits
into the Escrow Account, make a public announcement in the same newspapers where the original Detailed
Public Statement has been published and simultaneously inform SEBI, NSE, BSE and Target Company at its
registered office of such revision.

. As on date, there is no revision in Offer Price or Offer Size. In case of any revision in the Offer Price or Offer
Size, the Acquirer shall comply with Regulation 18 of SEBI (SAST) Regulations and all other applicable
provisions of SEBI (SAST) Regulations which are required to be fulfilled for the said revision in the Offer Price
or Offer Size.

FINANCIAL ARRANGEMENTS:

The total funding requirements for this Offer is ¥ 96,60,43,560 (Rupees Ninety-Six Crore Sixty Lakhs Forty-
Three Thousand Five Hundred Sixty Only), assuming full acceptance of the Offer i.e., Maximum Open Offer
Consideration.

In accordance with Regulation 17 of the SEBI (SAST) Regulations, the Acquirer has opened an escrow
account under the name and style of “LT1, Inc. Open Offer Escrow Account” (“Escrow Account”) with
“Axis Bank Limited”, at their Main Branch, Ahmedabad (“Escrow Banker”) pursuant to an escrow
agreement dated June 16, 2023 (“Escrow Agreement”). In accordance with the Regulation 17(3)(a) of
the SEBI (SAST) Regulations, the Acquirer has made therein a cash deposit of ¥24,38,97,154.50 (Rupees
Twenty-Four Crore Thirty-Eight Lakh Ninety-Seven Thousand One Hundred Fifty-Four and Paisa Fifty Only)
in the Escrow Account, which is more than 25% of the total consideration payable in the Offer, assuming full
acceptance. In terms of the Escrow Agreement, the Manager to the Offer has been authorized by the Acquirer
to operate the Escrow Account in accordance with the SEBI (SAST) Regulations. The cash deposit has been
confirmed by the Escrow Banker by way of a confirmation letter dated June 20, 2023.

The Acquirer has duly authorized the Manager to the Offer to operate and realize the value of the Escrow
Account in terms of the SEBI (SAST) Regulations.

The Acquirer has confirmed that it has adequate financial resources to meet the obligations under the Open
Offer and has made firm financial arrangements for fulfilling the payment obligations under this Open Offer
in terms of Regulation 25(1) of the SEBI (SAST) Regulations and the Acquirer is able to implement this Open
Offer.

VI.

Acquirer along with PACs have received a commitment letter for USD 35,100,000 of senior, secured,
revolving credit facility (the “Facility”) from Linn Grove Dakota 5 LP, licensed by North Dakota Department
of Securities, United States Securities and Exchange Commission, dated June 12, 2023 against the personal
guarantee of PAC-3 to meet the financial obligations under the Underlying Transaction, to be drawn either by
the Acquirer or PACs and utilized by the Acquirer, through its corporate holding structure. Further, PAC-3 has
vide his commitment letter dated June 14, 2023 committed to provide the financial support to the Acquirer
and /or PAC-1 and /or PAC-2 for the purpose of meeting the financial obligations of the Acquirer under the
Underlying Transaction either from the drawal of the Facility or from his savings and investments. The source
of funds is foreign funds.

Certain key terms of the aforesaid Facility are set out below:

a) Guarantees: The Facility will be guaranteed by PAC-3.

b) Maturity: 2 years from closing date.

c) Security: The Facility will be secured by personal guarantee of PAC-3.

d) Interest:

i) Facility will bear interest at 8% rate per annum.

ii) Calculations: All calculations of interest and fees will be made on the basis of a 360-day year and
actual days elapsed.

iii) Interest Payments: Interest will be payable quarterly in arrears within 10 days of the last day of each
quarter.

iv) Default Rate: Upon the occurrence and during the continuance of an event of default, at the option
of the Lender, the obligations under the Facility will bear interest at a rate equal to an additional two
percent (2%) per annum over the rate otherwise applicable, with such interest payable on demand.
Imposition of the default rate will be automatic for payment defaults.

PAC-2 in its board meeting held on June 14, 2023 has resolved to extend the financial support to the
Acquirer and/or PAC-1 for the purpose of meeting the financial obligation under the Underlying Transaction
and the Open Offer by the Acquirer either from the drawal of the Facility or financial support received from
PAC -3.

PAC-1 in its board meeting held on June 14, 2023 has also resolved to extend the financial support to the
Acquirer for the purpose meeting financial obligation under the Underlying Transaction and the Open Offer
either from the drawal of the Facility or financial support received from PAC-2 or PAC-3.

After considering the aforementioned, CA Ashok P Patel, (Membership No. 040482) partner of Ashok P Patel
& Co., Chartered Accountants, FRN: 112843W, having its office at 803-804, Samudra Annexe, C. G. Road,
Ahmedabad - 380006, Gujarat, India, Tel. no. +91-9409545285, email ID: ashokpatel@appatelca.com, by
their certificate dated June 16, 2023 bearing UDIN 23040482BGXS008857 have certified that the Acquirer
and the PACs, have made firm financial arrangements to meet their financial obligations under the Open Offer.

. Based on the above, the Manager to the Offer is satisfied about the ability of the Acquirer and the PACs to

implement the Offer in accordance with the SEBI (SAST) Regulations. The Manager to the Offer confirms
that firm arrangement for the funds and money for payment through verifiable means are in place to fulfill the
obligation under the Open Offer.

. In case of upward revision of the Offer Price and/or the Offer Size, the Acquirer shall deposit additional

appropriate amount into an Escrow Account to ensure compliance with Regulation 18(5) of the SEBI (SAST)
Regulations, prior to effecting such revision.

STATUTORY AND OTHER APPROVALS:

As of the date of DPS, to the best of the knowledge of the Acquirer and PACs, there are no statutory approvals
required by the Acquirer and PACs to complete the Underlying Transaction and this Open Offer, except for the
approval of shareholders of the Target Company for the proposed preferential issue and receipt of in-principle
approval from the Stock Exchanges. If any other statutory approvals are required or become applicable prior
to completion of the Offer, the Offer would be subject to the receipt of such statutory approvals.
Non-resident equity shareholders who wish to tender their Equity Shares in the Target Company in this
Offer will be required to submit all the applicable RBI approvals that they would have obtained for acquiring
the Equity Shares of the Target Company. In the event such RBI approvals are not submitted, the Acquirer
reserves the sole right to reject the Equity Shares tendered in the Offer.

In terms of Regulation 23 of the SEBI (SAST) Regulations, in the event that the approvals specified in this
DPS or those which become applicable prior to completion of the Open Offer are not received, for reasons
outside the reasonable control of the Acquirer and PACs, then the Acquirer and PACs shall have the right to
withdraw the Open Offer. In the event of such a withdrawal of the Open Offer, the Acquirer and PACs (through
the Manager) shall, within 2 Working Days of such withdrawal, make an announcement of such withdrawal
stating the grounds for the withdrawal in accordance with Regulation 23(2) of the SEBI (SAST) Regulations.
Subject to the receipt of the statutory and other approvals, if any, the Acquirer and PACs shall complete
payment of consideration within 10 Working Days from the closure of the Tendering Period to those Public
Shareholders whose documents are found valid and in order and are approved for acquisition by the Acquirer.
Where any statutory or other approval extends to some but not all of the Public Shareholders, the Acquirer
and PACs shall have the option to make payment to such Public Shareholders in respect of whom no
statutory or other approvals are required in order to complete this Open Offer.

In case of delay in receipt of any statutory approval(s) becoming applicable prior to completion of the
Offer, SEBI may, if satisfied that the delay in receipt of requisite approval was not due to any willful default
or neglect on the part of the Acquirer or PACs to diligently pursue the application for the approval, grant
extension of time to the Acquirer and PACs for payment of consideration to the Public Shareholders of the
Target Company who have accepted the Offer within such period, subject to the Acquirer and PACs agreeing
to pay interest for the delayed period as directed by SEBI in terms of Regulation 18(11) of the SEBI (SAST)
Regulations. Further, if delay occurs on account of willful default by the Acquirer and PACs in obtaining the
requisite approvals, Regulation 17(9) of the SEBI (SAST) Regulations will also become applicable and the
amount lying in the escrow account shall become liable to forfeiture.

There are no conditions stipulated in the SPSA between the Sellers and the Acquirer, the meeting of which
would be outside the reasonable control of the Acquirer and in view of which the Offer might be withdrawn
under regulation 23(1)(c) of the SEBI (SAST) Regulations.

VIl. TENTATIVE SCHEDULE OF ACTIVITY:

Activity Day and Date*

Issue of Public Announcement

Friday, June 16, 2023

Publication of this DPS in newspapers

Friday, June 23, 2023

Last Date of filing of Draft Letter of Offer with SEBI

Monday, July 3, 2023

Last date for Public Announcement for competing offer

Monday, July 17, 2023

Last date for receipt of comments from SEBI on the draft letter of offer (in
the event SEBI has not sought clarification or additional information from the
Manager to the Offer)

Monday, July 24, 2023

Identified Date*

Wednesday, July 26, 2023

Last date for dispatch of the Letter of Offer to the Public Shareholders

Wednesday, August 2, 2023

Last date by which a committee of independent directors of the Target
Company is required to give its recommendation to the Public Shareholders of
the Target Company for this Offer

Friday, August 4, 2023

Last date for upward revision of the Offer Price and/or the offer Size

Monday, August 7, 2023

Date of publication of opening of Open Offer public announcement in the
newspaper in which DPS has been published

Tuesday, August 8, 2023

Date of commencement of Tendering Period (Offer Opening Date)

Wednesday, August 9, 2023

Date of closure of Tendering Period (Offer Closing Date)

Thursday, August 24, 2023

Last date of communicating of rejection/acceptance and completion of
payment of consideration for accepted tenders or return of unaccepted shares

Thursday, September 7, 2023

Last date for publication of post Open Offer public announcement in the

newspaper in which DPS has been published

Thursday, September 14, 2023

Last Date of Filing the Final report to SEBI

Thursday, September 14, 2023

*The above timelines are indicative (prepared on the basis of timelines provided under the SEBI (SAST)
Regulations) and are subject to receipt of statutory/ requlatory approvals and may have to be revised accordingly.
To clarify, the actions set out above may be completed prior to their corresponding dates subject to compliance
with the SEBI (SAST) Regulations.

*Identified Date is only for the purpose of determining the Equity Shareholders of the Target Company as on
such date to whom the Letter of Offer would be sent by email. It is clarified that all the shareholders holding Equity
Shares of the Target Company (registered or unregistered) (except the Acquirer, PACs, Sellers and promoter
and promoter group of the Target Company) are eligible to participate in this Offer any time before the closure
of this Offer.

VIil. PROCEDURE FOR TENDERING THE EQUITY SHARES IN CASE OF NON RECIEPT OF LETTER OF OFFER:

1.

o

All the Public Shareholders of the Target Company, whether holding the Equity Shares in physical form or
dematerialized form are eligible to participate in this Offer at any time from Offer Opening Date to the Offer
Closing Date (“Tendering Period”) for this Open Offer.

Persons who have acquired Equity Shares but whose names do not appear in the register of members of the
Target Company on the Identified Date or unregistered owners or those who have acquired Equity Shares
after the Identified Date or those who have not received the Letter of Offer, may also participate in this Open
Offer. Accidental omission to send the Letter of Offer to any person to whom the Offer is made or the non-
receipt or delayed receipt of the Letter of Offer by any such person will not invalidate the Offer in any way.
The LOF shall be sent through electronic means to those Public Shareholder(s) who have registered their
email ids with the depositories and also will be dispatched through physical mode by registered post / speed
post / courier to those Public Shareholder(s) who have not registered their email ids and to those Public
Shareholder(s) who hold Equity Shares in physical form. Further, on receipt of request from any Public
Shareholder to receive a copy of LOF in physical format, the same shall be provided.

The Underlying Transaction (which triggered the Offer) is a Foreign Direct Investment under the terms of the
Foreign Exchange Management (Non-Debt Instruments) Rules, 2019. Under Rule 6(a) read with paragraph
1(b)(i) of Schedule 1 of the Foreign Exchange Management (Non-Debt Instruments) Rules, 2019, a person
resident outside India is permitted to purchase the Equity Shares of a listed Indian company on the stock
exchange if such person has already acquired control of such Indian listed company in accordance with
the SEBI (SAST) Regulations and continues to hold such control. Accordingly, the Acquirer (being a person
resident outside India) is not permitted to purchase the Equity shares on the stock exchange under the
mechanism for acquisition of Equity Shares specified in SEBI circular CIR/CFD/POLICYCELL/2015 dated
13 April 2015 and SEBI circular CFD/DCR2/CIR/P/2016/131 dated 9 December 2016 (“SEBI Circular”).
Further, as provided in the SEBI Circular, the Acquirer shall be following the “tender offer method” for
acquisition of the Offer Shares.

As per the provisions of Regulation 40(1) of the SEBI LODR Regulations and SEBI’s press release dated
December 3, 2018, bearing reference no. PR 49/2018, requests for transfer of securities shall not be
processed unless the securities are held in dematerialised form with a depository with effect from April 01,
2019. However, in accordance with the circular issued by SEBI bearing reference number SEBI/HO/CFD/
CMD1/CIR/P/2020/144 dated July 31, 2020, shareholders holding securities in physical form are allowed to
tender shares in an Open Offer. Such tendering shall be as per the provisions of the SEBI (SAST) Regulations.
Accordingly, Public Shareholders holding Equity Shares in physical form as well are eligible to tender their
Equity Shares in this Open Offer as per the provisions of the SEBI (SAST) Regulations.

All Public Shareholders holding Equity Shares in dematerialized form, who wish to accept the Offer and
tender their Equity Shares in the Open Offer shall transfer the Equity Shares of the Target Company to the
special depository account (“Escrow Demat Account”) in accordance with the procedure as set out in the
Letter of Offer. The Public Shareholders shall then send the details of Equity Shares tendered together with
the depository participant (“DP”) name, DP ID, account number together with a photocopy or counterfoil
of the delivery instruction slip in “off-market” mode duly acknowledged by the DP to the Registrar to the
Open Offer during business hours on or before 4:00 p.m. on the date of closure of the Tendering Period.
Public Shareholders holding shares in demat form are not required to submit the Form of Acceptance-cum-
Acknowledgment to the Registrar.

In case of non-receipt of the required documents, but receipt of the Equity Shares in the Escrow Demat
Account, the Offer may be deemed to have been accepted by the Public Shareholder. Any form of acceptance
in respect of dematerialised Equity Share not credited to the Open Offer Escrow Demat Account on or before
the date of closure of the Tendering Period is liable to be rejected.

All Public Shareholders holding Equity Shares in physical form, who wish to accept the Offer and tender their
Equity Shares can send/deliver the form of acceptance-cum-acknowledgment (which will be annexed to the
Letter of Offer) duly signed along with all the relevant documents at the collection centre of the Registrar
to the Open Offer mentioned in the Letter of Offer on or before the date of closure of the Tendering Period
in accordance with the procedure as set out in the Letter of Offer. The envelope should be super-scribed
“DEVIT - Open Offer”.

The Public Shareholders may also download the Letter of Offer from the SEBI's website i.e. www.sebi.gov.in
or Manager to the Offer website i.e. www.vivro.net or obtain a copy of the same from the Registrar to the Offer
on providing suitable documentary evidence of holding of the Equity Shares and their folio number, DP identity-
client identity, current address and contact details.

The process of tendering Equity Shares by the Equity Shareholders holding in demat and physical Equity
Shares will be separately enumerated in the Letter of Offer

THE DETAILED PROCEDURE FOR TENDERING THE EQUITY SHARES IN THE OFFER WILL BE AVAILABLE
IN THE LETTER OF OFFER THAT WOULD BE MAILED TO THE SHAREHOLDERS OF THE TARGET COMPANY
AS ON THE IDENTIFIED DATE.

OTHER INFORMATION:

The Acquirer, PACs and their respective directors accept full responsibility for the information contained in
this DPS and PA (other than such information as has been obtained from public sources or provided by or
relating to and confirmed by the Target Company and/or the Sellers) and undertake that they are aware of
and will comply with their obligations as laid down in the SEBI (SAST) Regulations in respect of this Offer.
The information pertaining to the Target Company and/or the Sellers contained in the PA or this DPS or the
Letter of Offer or any other advertisement/publications made in connection with the Open Offer have been
compiled from information published or provided by the Target Company or the Sellers, as the case may
be, or publicly available sources which has not been independently verified by the Acquirer or the PACs or
the Manager. The Acquirer, the PACs and the Manager do not accept any responsibility with respect to such
information relating to the Target Company and/or the Sellers.

This PA is available and this DPS is expected to be available on SEBI's website at www.sebi.gov.in and on
the website of Manager to the Offer at www.vivro.net.

In this DPS, all references to (i) “¥” or “INR” or Rs. are references to Indian Rupee(s); and (i) “US$” or
“USD” are references to United States Dollar(s).

Pursuant to Regulation 12 of SEBI (SAST) Regulations, Acquirer and PACs have appointed Vivro Financial
Services Private Limited, as the Manager to the Offer as per the details below:

VIVRO FINANCIAL SERVICES PRIVATE LIMITED

Address: Vivro House, 11 Shashi Colony, Opp. Suvidha Shopping Centre, Paldi,
Ahmedabad - 380007. Gujarat. India.

CIN: U67120GJ1996PTC029182 | Tel No.: 079- 4040 4242;

Email: investors@vivro.net | Website: www.vivro.net

SEBI Reg. No. MB/INM000010122 | Contact Person: Shivam Patel

The Acquirer and PACs have appointed Link Intime India Private Limited as the Registrar to the Offer as per
the details below:

VIVRO

LINK INTIME INDIA PRIVATE LIMITED

Address: C-101, 1 Floor, 247 park, L.B.S. Marg, Vikhroli (West), Mumbai — 400
083, Maharashtra, India.

CIN: U67190MH1999PTC118368 | Tel No.: +91-8108114949

Email: devit.offer@linkintime.co.in | Website: www.linkintime.co.in

SEBI Reg. No. INR000004058 | Contact Person: Sumeet Deshpande

L!NKIntime

Issued by Manager to the Offer
For and on behalf of the Acquirer and the PACs:

LT1, Inc. Lilikoi Technologies, Inc. |  Lilikoi Holdings, Inc. Sanjay Chandrakant Patel
(Acquirer) (PAC-1) (PAC-2) (PAC-3)
Sd/- Sd/- Sd/- Sd/-

Date: June 22, 2023
Place: Fargo, North Dakota, USA

AdBaaz
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DETAILED PUBLIC STATEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS OF
Registered Office: 14, Aaryans Corporate Park, Nr. Shilaj Railway Crossing, Thalte], Abmedabad, Gujarat - 380059, India. |Tel. No.: +91-9429899852 | Email ID: cs@devitpl.com; | Website: hitps://www.devitpl.com/ | Corporate Identification Number ('CIN’): L30000GJ1997PLC033479
IN TERMS OF REGULATIONS 13(4), 14(3) AND 15(2) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA 2.2.8.  As of the date of this DPS, PAC-2 has no contingent liabilities. i Az of the date of this DPS, the Emerging Voting Capital is as follows:
(SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011, AND SUBSEQUENT 2249 PAC-2 does not hold any Equity Shares of the Target Company. PAG-2 has not acquired any Equity Shares No. of Equity % of Emerging Voling
AMENDMENTS THEREOF (“SEBI (SAST) REGULATIONS”). of the Target Company between the date of PA i.e., June 16, 2023, and the date of this DPS. Parliculars Shares Capital.
OPEN OFFER FOR ACQUISITION OF UP TO 71,82,480 (SEVENTY-OME LAKH EIGHTY-TWD THOUSAND FOUR 2.2.10. PAC-2 does nat belong to any group. Fully paid-up Equity Shares as on date 2.21,18,460 79.38
HUNDRED EIGHTY) FULLY PAID-UP EQUITY SHARES OF FACE VALUE OF ¥5/- EACH (“EQUITY SHARES") 2.2 11. The security of PAC-2 is not listed on any stock exchange in India or abroad. Equity shares proposed o be allotted pursuant to the preferential
E.E.EPTﬁE[!ﬂﬁi’ﬂﬁﬁf:E.';IEW?Llﬁ%ﬁ“lfﬂ?ﬁi‘ﬁﬁﬁé%ﬁﬁ[ﬁwfl I'i:'ITT?E ‘;‘:‘a '?HFETI:IEIEETEEE:HH;’GA:ET;'L? 2212, Asof the date of this DPS, there are no directors representing PAC-2 on the board of the Target Company. i‘lséuez IIEEPEEWMEE by the board n: the Taigetstgtliﬂrgnany unrJunﬁ 57 24 007 2055
> = : e R TR ; (subject to receipt of requisite ry! regulatory Loy :
A PRICE OF £134.50 (RUPEES ONE HUNDRED THIRTY-FOUR AND PRISA FIFTY ONLY) PER EQUITY SHARE - intavst i the Torget Company ekcent (o s ot ne Trancantin, 24 Gt Socton | Ao kerouny |22Drovals and shareholders' approval) ,
(“OFFER PRICE") FROM THE PUBLIC SHAREHOLDERS (AS DEFINED BELOW) OF THE TARGET COMPANY, {0 the Offer). that has triggered this Open Otfer ESOP vested or which shall vest prior to September 07, 2023, | 21.754 007
BY I'TI‘ L. ,ETHE "AGOLRAER") ALONG WITH LlLlHl,'Fl TEEHEULUGIEE’ ING. (*PAG-17), LILIK(I HOLDINGS, 2.2.14, Asof the date of this DPS, PAC-2 is not prohibited by SEBI, from dealing in securities, in terms of directions Emerging Voting Capital | 27865121 100.00
:_;'GEHB{E;?-[E\;!EITLAT?-IEIIE igﬁ:g?:ﬂggﬁﬁ?}gﬂ% I{Hpé‘i'll:l;'lanlTﬂgﬁﬁnﬁggzﬁﬁl:ﬁﬁsﬂugﬁ }'“ﬂ':j"f I!.i': issued by SEBI under Section 118 of the SEBI Act or any other reguiations made under the SEBI Act. 5.6.  The Public Shareholders who tender their Equity Shares in this Open Offer shall ensure that the Equity
THE SEBI (SAST) REGULATIONS (“OFFER” OR “OPEN OFFER") 2.3.  Sanjay Chandrakant Patel (*PAC - 37) shares are clearfrum_all Iian_s. charges an_l:l an_::umtﬂancﬁ:s. The Offer E_haras will be acquired, subject o
This datailed publ “DPS™ s bl d by Vi HI ncial Services Privale Limited 2.3.1. Sanjay Chandrakant Patel, is son of Chandrakant Patel and is an individual resident of the United States of such Offer Shares being validly tendered in this Open Offer, together with all the rights aftached thereto,
i m_sl!atement [ L ,E ”E sEith t'"!'. sl ki Eok “."! TR, he ey er America aged 54 years, having mailing address at PO Box 9495, Fargo, North Dakota — 58106 — 9495, including all the rights 1o dividends, boneses and right offers declared thereof and in accordance with the
to the Open Offer (“Manager o the Offer” or "Manager”), for and on hehatl of the Acquirer and the PACs, to the USA: Tel. no, +1-701-840-6282, Emal a: Indla.transaction@llikoitechnalogles.com. He has attended terms and conditions set forth in the Public Announcement, this Detailed Public Statement and as will
VIl cAEDICS. (5 URINE.erow: ). bW 1w Laripany, Jursacetl by ang 1 CMpRAnCe WREFUIEMH the Bachelor of Seignce in electrical, computer and communication engineering and has experience of be set out in the Letter of Offer, and the tendering Public Shareholders shall have obtained all necessary
il SE el Rl e ittty sl g et Sl more than 33 years of opsrating businesses in industries such as telecom, IT infrastructurs, IP and radio consents required by them to tender the Offer Shares.
Sinck El:lchang s LI In:;a Limited ['HHISE"} (ol eu:ti-.'elg.? the “Shock Exéhﬂ“gﬂ..] El-n d the Target G[clmpani:. P communications, wireless fraqueency system, healthcare, media and software. 57. Al Pyhlm_ﬂharehnldem {including resident 0f nun_—resid_ent 5nare_hu-i_dr3rs] must obtain all raquisite approvals
of Reguiations 3(1) and 4 of the SEBI (SAST) Hﬂgulat}uns 2.3.2.  PAC-3 does not hold any Equity Shares of the Target Company. PAG-3 has not acquired any Equity Shares re:zum_ad. if any, o tender the Ifl1ln_3r Shares {inchuding '.l.rr_1h1:|ut [emitatean, the appmxra_l fram the Reserve Bank
: : : ; . ; of the Target Company between the date of PA i.e., June 16, 2023 and the date of this DPS. of India {"RBI"} held by them, in the Offer and submit such approvals, along with the other documents
f”f the purpose of this DP%‘ the following terms shall have the meanings assigned to them below: 233 PAC-3 does not belong to any group. requirad to accept this Offer, In the event such approvals are not submitted, the Acquirer and the PACS
Emetging Yoting Gapial’ snall mean the tota] voting equfy share capital of the farget Company expected as o 'y . of the dats of this DPS, there are no directors representing PAG-3 on the board of the Target Compan resarve the right to reject such Equity hares tendered in this Offer. Further, f the Public Sharaholders who
the 10th (Tenth) working day from the closure of the lendering period for the Offer. This includes Equity Shares =" : : p : 0 S : : g pay. are not persons resident in India had reguired any approvals {including from the RBI, or any other regulatory
to be allotted by the Target Company to the Acquirer in terms of the SPSA (a5 defined below), subject ta the 2.3.5. As of the date of this _{JPS. P'P-G-E_ does not r_t»i-l".fﬁ_ﬂﬁ}l' FE_lEIIl:I-!lShIp with or intarest in the Target l:s'l:!-I'I'I|II!:3I'I'g.r body) In respect of the Equity Shares held by them. th i be o 16 Submil ; AT |
: except for the Underlying Transaction, as detalled in Section Il (Background to the Offer), that has triggered P LY =GR AL PAGETly T2 W i PRI A ) TIR ST AL SN TIPS,
;?E;ﬂ:ﬁ;ﬂ;qﬂﬂ ggéﬂ'yﬁgfgfﬂﬁi?ﬂg’;ﬁgﬂ?ﬂ:ﬁ?%;ﬂ;ﬁi}xﬁ’éﬂr}'gﬁ I;':Ej'-gﬁ;ﬂlﬁ; ;;Pgﬁgﬁr:gté;ﬂ:ﬂbﬁgﬁf this Open Offer that they would have obtained for holding the Equity Shares, o tender the Offer Shares held by them, along
i _ ) : ; .
“ESOP” shall mean the employee stock options of the Target Company, 2.3.6.  Asofthe date of this DPS, PAC-3 is not prohibited by SEBI, from dealing in securities, in terms of directions :L@mmm T;qit,:nr:?:nﬁzlézﬂrg;;;ﬂ t?ﬁzﬂf ?;;?:Ett glghugsgrlggﬁa:“m o e
“Public Sharsholders” shall mean il the public shareholders of the Target Company who are eligble to tender issued by SESI under gection 115 of the SEB) Act or any o requiations made uider he S8 ACL g g 1y Offer is not condiional upon any minimum level of acceptance in terms of Regulation 1(1) of the
their Equity Shares in the Offer. except the Acquirer, the PACs, Sellers, existing members of the promoter and 237, Thg g‘l“ W%I’ﬂ ?f LTTEQF]!;'D-S a3 ﬂ”rmgfr' 3t ?U?? Is T366.64 Crore I,HI:II.IﬂEEB TJ'ln_aEIi:l H1L]|1r}dl'Efli| Sixty %laglf":ﬁﬂ SEBI (SAST) Regulations.
Bt ol 1 e oy arc bt dsne s actngfr conan il e s S8 5 A AOAROBCXSOPTE T dated e 16, 2033 fovet oy Ch AShak b e (Membétin o, 040dcz) 59 Ths Is ot compelie offr interms of Regulation 20 o SEBI (SAST) Regulatons
::. u S |I.-; HEE |5ELl:HE et ?mn uF.;:EH' partner of Ashok P Patel & Co., Chartered Accountants, FAN: 112843W, having its office at 803-804, 5.10. This Ofter is not pursuant fo any global acquisition resulting in indirect acquisition of Equity Shares of the
; e ' ) Samudra Annaxe, C. G. Road, Ahmedabad — 380006, Gujarat, India, Tel. no. +91-9403545285, email 10: Target Company.
1. LTI, Inc. ("Acquirer”) . ashokpatek@appatelca.com. 5.11.  The Acquirer intends to retain the listing status of the Target Company and no delisting offer is proposad
11, LN, Inc., a corporation for profit, Is incorporated under the laws of Stale of Nevada, USA (Cerlificae  » 4 Eycant PACS, there are no other persons acting in concert with the Acquirer for the purpose of this Open 1o be made.
Humber: B202304073560365] dated Al 7, 2023. Tha Acquirer recerved Nevada Stale Business License Offer. While persons may be deemed to be acting in concert with the Acquirer andfor PACS in terms of 5,12, Whre any stafutory or ather approval extends to some but not all of the Public Shareholders, the Acquirer
for business activities conducted within the State of Nevada vide Gﬂﬂlﬁﬂ-ﬂ.'['.} ﬂﬂEEﬁESun?ﬂ-Eﬁnaﬁ? dated HEQ’L"EHEIFI 2[1 :l{lfljl:z:l of the SEEI I:SJ]LST:I HEQIJH.HI:II'IE ['LHEEI'I'IEI! PM:SH]. however, such Deemed PACS and the PACS shall have the Upﬁﬂn to make payment to such Public Shareholdars in respect of whom no
Arpm Ty eBec) I.r[EE‘:;ﬁm %?gngua cr.lar:'lge 4 IEE HEme i} m_e_ﬁcgulrer: i '”;ggg?gggﬂg g E‘;m:'r"d o are not acting in concert with the Acquirer and/'or PACs for the purposes of this Open Offer statutory or other approvals are required in order to complete this Open Offer
Eﬁ‘&fﬁggg’f’ L Ay NG LRGSR A0aR- I I ARECERI [ :21]:;"9;?1“ ﬂ:r;:; ulrlg SE:;:,I"H :h[?jmh‘:"u;':: , u 513. Tothe nlesa o _tru:! l;m;lei?g aTln-eiief % tt:Et fnﬂuﬂﬁﬁ an ’%he FAEE, there s m ;t;mmnnr ;:ct ;;n;;
: . — . . 5 glling Shareholders (“Sellers™) are as under: approvals reguire obtained to com g Underlying Transactions contemplated under the
1= E;f;fﬁ'ﬁffﬂﬂ:ﬁz " E&‘i}-gfqﬂ'ﬂ fﬂiEﬁfﬁﬂi}j&ﬁrfﬂ:gﬁnﬁﬁﬁf?;Esri':h:g;sﬁ_ﬁg;‘;’;g’h gmlghggg' Parl of the Shareholding | or to complete this Open Offer other than as indicated in Part VI (Statutory and Other Approvals) below,
Suite 2040 l‘:argl:l North ﬂﬂkﬂtlﬁ - 58103, USA. The contact details of the Acquirer are as follows: Tﬁlﬁphﬂné Promaoter / Voting Rights I!ﬂm'ﬂ 514, In terms of Regulation 23 of the SEBI (SAST) Regulztions, in the event that, for reasons outside the
number: +1-701-840-6287 Fax+1-701-281-3088: Emall: india ransactiona@likoitechnologi Sr. Name of the Promoter the UII:IEI_'TI'II? reasonable control of the Acquirer and the PACs, the conditions specified in SPSA as set out in Part |l
e , B ST PRI, Sellers MDMHORE AAuS group of Transaction” Background of the Offer) or approvals specified in this DPS as set out in Part VI (Statutory and Oiher
W . MUCREChIRI]eS.Cof the Target No. of .lf'% m?rais: below or thosa u.miﬂh becoma applicable prior to completion of the Open El%er are not
1.3. The P-cquirm_is a quciar purpose vehicle asltahlusheu for the purpose of making investments in companies Company 51-,,;,“ % mﬂmﬂ then the Acquirer and the PACS shaﬁ]:]nave thep right 1o witt?ﬂra-.-« the Open IE]Irer Inthe: avertt
and undertaking all kinds of investment business. . N Amisha Javminbhal | &  Satellte Society, Opp. Sundarvan of such a withdrawal of the Open Offer, the Acquirer and the PACS {through the Manager) shall, within 2
1.4. Tha capital of the Acquirer as on the date of this DPS is USD 100/- comprising of 10,000 comman stock of i SH:I’EE d Jaymintnal Jodhpur  Tekra  Ambawadl  Vistar Yas 3446000 | 15.58 working davs of such withdrawal make an announcement of such withdrawal stating the grounds for the
g $E’ ":"”E Uss ”-mrfa’f;;a b i onme e e G il :“gﬂﬂ*’ﬁmﬂs- 3.3‘”“1;-H — withdrawal in accordance with Regulation 23(2) of the SEBI (SAST) Regulations.
5. The Acquirer is contro and is a owned subsidiary of PAC-1 and a own QWM s . Satelite Society, BH Central Bank o - 1
subsidry of PAG-2. PAC-2 s ortrole by Sanjay Chandrakant Patel, Dalvesh Sangnv, Part Patl, Shel | 2 [Smin Jaodshoha | o)l Toka Ambgwai Visar | Yes | 2454000 | 1109 | 15 Asonine dat of s DPS, ine Acquier does ot ave any plans o dispase-off o oterwise encurmber
: _ . y significant assats of the Target Company for the next 2 (two) years from the date of closure of the
Patel, Chandrakant Patel and Suchet Patel who collectively hold 100% sharehobding of PAC-2. Ahmedabad — 380015, O Dffer: axct i the-ordary course of businses of the: Target Cowpany. and eceit o the et
1.6, As the Acquirer has been incorporated on April 7, 2023, and this baing its first year of operation, audited Pranav Niranjan | 002, Akash Flat, Opp. Pramchandnagar, required for the purpose of restructuring andfor rationalization of the business, assets, investments,
financial staternents for previous financial years are not available for the Acquirer as of the date of this DPS. 3 Pandya HUF i"ljwdgagab EU“??%E# Road,  Satellita, s 1680760 | 7.60 liabilities or otherwise of the Target Company, In the evant any substantial asset of the Target Company
1.7. As of the date of this DPS, the Acquirer has no confingent liabilities Sl ' is to be sold, disposed-off or otherwise encumbered other than in the ordinary course of business, the
1.8. The Acquirer does not hold any Equity Shares of the Target Company. The Acquirer has not acquired any 4 Kruti Pranav Elﬁz rﬂp'::“hﬂﬂﬁg;m"’lhﬂgggﬁf ddgﬂf Yes 12.50.000 610 Acquirer undertakes that they shall do so onby upon the receipt of the prior approval of the shareholders of
Equity Shares of the Target Company between the date of PA L. June 16, 2023 and the date of this DPS. Pandya 3&“]%1 5 ' : Fe ' the Target Company, by way of a special resolution passed by postal ballat, in terms of Regulation 25(2)
1.9. Acquirer dogs not belong to any group. . . of SEBI (5A5T) Regulations and subject to the provisions of applicable law as may be required,
1.10. The security of the Acquirer is not isted on any stock exchange in India or abroad. 2 mﬂgﬂj fesi 145333.; wadhwm R RN SHE Yes 1275000 | 576 | 546. Upon completion of the Offer, assuming full acceptances in the offer, the Acquirer will hold 2.16.06 272
1.11, As of the date of this OPS, there are no directors representing the Acquirer on the board of the Targed A-B01. Ratmaman Tower, Opp. Patel (Two Grore Sixteen Lakh Six Thousand Two Hundred Seventy-Two) Equity Shares representing 77.54%
Company 6 |Marti Prerak Shah  |Tours Travels, Jodhpur Cross Road, Yag 9,12 000 412 of the _Equrl'gr Share Capital of the Target Company as on the 1enll'! wiorking I:Ia_q.r after the l_:hr.usurg of the
1.12. As of the date of this DPS, the Acquirer, its directors and key employees do not have any relationship with or Sateliite, Ahmedabad - 380015. Tendering Period and the promoter 3"_‘“[] promater group shareholding along with the FEf-EEI'-""ET will Fﬂﬂ'?h
intesest in the Target Company except for the Underying Transaction, as detailed in Section Il (Background Prorak Pradvumna | A-801, Raiamani Tower, Opp. Patel 0 2,78,43,367 (Twa Crore Seventy-Eight Lakh Forty-Three Thousand Three Hundred Siy-Seven) Equity
ta the Oifer), that has triggered this Open Offer, il Tours Travels, Jodhpur Cross Road,|  Yes 750,000 | 339 Shares representing 99.92% of the Equity Share Capital of the Target Company. -
1.13. As of the date of this DPS, the Acquirer is not prohibited by SEBI from dealing in securities, in terms of Satellite, Ahmedabad — 380015, 5.17.  As per Regulation 38A of the SEB| (LODR] Hﬂgula“nns nafd with Rules 19(2) and 19A of the Securities
directions issued by SEBI under Section 118 of the SEBI Act or any other regulations made under the SEBIACL | g |sanng vishal Vasy |29 Sarendeep, Nr Ratna Lake, Ghuma, | v, ggo0on | 312 Gontracts {Regulation) Rules, 1957, as amended {"SGAR™), the Target Company is required to maintain
2. Information about the PACS: Ahmedabad — 380058, e al IeastHEE 00% public snarehuldln;; as da;er::mged mﬂ:ifcurdaanr:e Gmg EEHH.]ﬂn a continuous basis for
i 4 T : ks, Ghuma. listing. However, pursuant to completion of this Open Offer and the Underlying Transactions contemplated
;: ; t_‘lﬁgfﬂﬂhﬂ'“-l'“ﬂ-_ ("PAC -1 :_m RO R 9 Hﬂf Spand iﬂhﬁﬁﬂ;ﬁ%aﬂhﬁm ks S Y 600,000 | 271 in the SPSA, the public shareholding in the Target Company may fall below the minimum public
-1.1. Lilikoi lechnologies, Inc. IS a COrporaton for proft, iCorporated Under ine faws of the State of Nevada, B Satelite Society Jodhpur Tekra, O shareholding ("MPS") requirement as per Rule 194 of SCRR read with SEBI (LODR) Regulations. In such
USA (Certificate Mumber: B202304073560282) dated April 7, 2023. PAC-1 received a Nevada Jayshreeben - g Society, Jodhpur Tekra, Dpp. : : : .
: o S e e : pd i 10 : : Sundervan Satelite,  Ahmedabad - Yas 3.77.980 1.71 an event, in terms of the SPSA, the MPS requirements shall be complied as follows
Glate Business License lor !.Juslr_mﬁa activities conducted within the Stat:& of MNevada vide EErllil_caiE Jagdishbhai Shah 380015, ol 5.17.1. The Acquirer shall sell such number of Equity Shares such that the shareholding of the Acquirer
:I;I:Gr?uznﬁt?l:?: ﬂ;ﬁgﬁgﬁiﬁ TEF ﬁng&iﬂ?: 'Eg-.r‘lhr TE;;;HE’;?E, n;;g;';ggl:gig;;a&itﬁirﬂ;?&1&'?; Total Shareholding 1,35,35,740 | 61.20 {f::;fi?ralépb;uﬁéﬂ?rls ‘II::Ii]! tﬁgtitérq Iﬁlr':aﬂrns:s. issued under Preferentizl Allotment and Sale Shares
545 g: Eﬂzﬁgt?ﬁﬂfﬁiﬁind E’;Eéﬁ 1"'&?"315;”' Clo. G T Comoration S 1S T St Syite 200 Liw Iransa-:ﬁqrr S{RIOGNNIG AL S HID SRR 2 95 der ko 1) 2280 5172 Il further sell down is required for meeting the MPS requirements, the Sellers and the existing
"% Garson Ciy, Nevada - 80701 Ushand ahe&rtmeégquarm?fpgﬁn I <ol 118 Soulh 166h Stret, Suke 3; E}ﬂ'”.? ih;{: "'iﬂ"f"i? e f*ﬁ&?""hirﬂ”f T T I fromioter / promolr group shakt ensiire bo effect a sal: of the halance number of Equily shares
[ T i [ [ A i Ellg El [ iNdevEil I W [ [ [T I [ grou k TS d !
200, Fargo, North Dakola - 58103, USA. The contact details of PAC-1 is as follows: Telephone number: Company, : - e s A T;DE”F?”E that the Target Company meets MPS requirements within the time. permétied under the
+1-701-840-6282, Faxc +1-701-261-3385; Email: india transaction@Miikoitechnologies.com, Websie: 33, The Sellers as mentioned above are not prohibilted by SEBI from dealing in securlties, interms of directions 545, The Acquirer and PAGS shall ot be eligible to make a voluntary delisting offer under the SEBI (Delisting
WWJI]IHDI!EEHHNDQWS .EI:II'I'I. ; . : 4 issued under Section 118 of the SEBI Act or under any other Regulations made under the SEB| Act. o of Equity Shares) Regulations, 2021, unless a period of twelve months has elapsed from the date of
213 TDE;:;? is engaged in the busingss of investment company and undertakes all kinds of investment 4 information about the Target Company completion of the Offer period as per regulation 7(5) of SEBI {SAST) Regulations.
: , _ o 4.1,  The Target Company was incorporated on December 23, 1997, as Dev Information Technology Private 549 : ' - -
214, The capital of PAC-1 as on the date of this DPS is USD 100/- comprising of 10,000 common stock of par L'rmltedgunder the ;ru'.-isiﬂns 'IJF the Companies Act, 1956 vide certificate of incorporation Esiueu by A ;ﬁi_’"ﬁlﬂ%ﬂnfgﬁﬂ?gﬁ?ﬂ?ﬁﬂcﬂﬁﬂﬁ?ﬁﬁfﬁ; ?ﬂﬁﬁﬁﬁrﬂﬂffcﬂﬂfﬁi ?51.13::55:
value U35 0.01 each. Registrar of Companies, Gujarat, Dadra & Nagar Havell. The name of the company was changed to Shares of the Target Company during the Offer Period.
215 PAC-1is controlled by and is a wholly owned subsidiary of PAC-2 and PAC-2 is controlled by Sanjay Dev Information Technology Limited and a fresh Certificate of Incorporation consequent upon change of BACKGROUND TO THE OFFER:
Chandrakant Patel, Daivesh Sanghvi, Parth Patel, Sheil Patel, Chandrakant Patel and Suchet Patel, who name was obtained on February 17, 2017. The Corporate Identification Number of the Target Company is 1‘ Acquirer, Sellers, Targat Eumplan and existing promoter and promoter group of the Target Compa
collectively hold 100% shareholding of PAC-2. LI0000GI1997PLCO33479, There has been no change in the name of the Target Company during thalast have BI‘IIIEI'EI:I insu' 4 EFF%EA dated Ju!l:w 16 2023 E[I:ursuarrt o which the An:qu?rar has agraed mﬂ acquirapsaﬁg
2.1.6. As PAC-1 has been incorporated on April 7, 2023, and this being the first year of its operations, avdited three years. Shares from the Sellers, and the Target [jﬂmnaﬂ].r has agread to issue and allot Subscription Shares to the
financial statements for previous financial years are ot available for PAG-1 as of the date of is DPS. 42, The registered office of the Target Company Is situated at 14, Aaryans Corporate Park, Nr. Shila) Acquirer, subject to, inter alia, receint of sharsholders’ approval and receipt of other statutary/requiatory
2.1.7. Asol the date of this DPS, PAC-1 has no contingent liabilities. Raifway Crossing, Thaltej, Ahmedabad, Gujarat - 380059, India. Tel. Mo.: +91-9429859852, Email Id: approval, as may be required, and fulfilment of cerfain other conditions pracedent,
2.1.8, PAC-1 does not hold any Equity Shares of the Target Company. PAC-1 has not acquired any Equity Sharas csi@devitpl.com, website: httpswww devitpl.com/’ 5 As a consequence of the execution of the SPSA, this Open Offer is a mandatory offer being made by the
of the Target Company between the date of PA Le.. June 16, 2023 and the date of this DPS. 43, The Target Company is engaged in the business of information technology services viz, providing Acquirer and the PACS in compliance with Regulations 3(1) and 4 of SEBI (SAST) Regulations. The Offer
2.1.9. PAC-1 does not belong to any group. technology solutions, digital transtormation leveraging, cloud automation and data technologies. Price will be payable in cash by the Acquirer in accordance with the provisions of Regulation 9(1)(4) of
2.1.10. The security of PAC-1 is not listed on any stock exchange in India or abroad. 4.4,  The Equity Shares of the Target Company are listed and traded on BSE Limited (*BSE") (Security Symbol; the SEBI {(SAST) Requlations.
2.1.11. As of the date of this DPS, there are no directors reprasenting PAC-1 on the board of the Target Company. DEVIT, Security Code: 543462) and National Stock Exchange of India Limited (*NSE™) (Securily Symboi: 3, The salient features of the SPSA are as follows:
2.1.12. As of the date of this DPS, PAC-1, its directors and key employees do not have any relationship with or DEVIT) {collectively referred to as “Stack Exchanges™). The ISiN of the Equity Shares is INEQBOXD1025. 34, sybject to the terms and conditions agreed between the Parties to the SPSA and their respective rights
interest in the Target Company except for the Undertying Transaction, as detailed in Section Il (Rackgroung 4.5, The authorized share capital of the Target Company is 312,00,00,000 (Rupees Twelve Crore only) and obligations:
fo the OWfer), that has riggered this Open Offer compnsing of 2,40,00,000 (Two ':”:'_"E Forty Lakhs) Equi!‘y Shares of the face value of T3/~ each. The 3.1.1. The Acquirer agrees to subscribe to and the Target Company agrees to issue Equity Shares on
2.1.13. As of the date of this DPS, PAC-1 is not prohibited by SEBI, from dealing in securities, in terms of directions issued, subscribed, paid up and voting equity share capital of the Target Company is ¥11,05,92,300 Preferential Aliotment basis to the Acquirer, free and clear of all Encumbrances against payment
Issued by SEBI under Section 118 of the SEBI Act or any other regulations made under the SEBI Act, (Rupees Eleven Crore Five Lakhs Ninety-Two Thousand Three Hundred Only) comprising of 2,21,18,460 of Praferantial Allotment Consideration by the Acquirer in complianca with the Act, SEBI (ICDR)
22, Lilikal Holdings, Inc. (“PAC - 2") ;T;.:u Erﬂﬁ Twenty-One Lakhs Eighteen Thousand Four Hundred Sixty Only) Equity Shares of face value of Regulations, FEMA and applicable law,
iliki i i i P T RN, 1.2, The Acquirer & to purchase and the Selle ee to sell Sale Shares on the Share Purcha
i b'gﬂ;ﬁ”}:ﬁ;ﬁ,g gﬁfg"fgifgE”ﬂi;”f:,fafggfﬂl’;uﬁiﬁgL"",fﬂ‘;ﬁ;ﬂ;ﬂlézﬁuﬂéﬂﬁ;ﬂgﬁﬂy 46, As per the shareholding patter filed by the Targel Company with the Stock Exchanges for the quarter : Closing Date, with full legal and beneficial gﬁe didde IErﬁ Enﬁmt?rancas with allﬁrighlis aftachad
of State dated April 20, 2023, vide Certificate No. 023418326-1. Thera has been no change In the name of ended March 31, 2023, the Target Company has disclosed that: (i} there are no partly paid up Equity to them at the agreed Consideration.
PAC-2 since incorporation. The Secretary of State 1D of PAC-2 is 44,628,800, ﬁgﬁ;ﬁ-ﬂg'!ﬂ“gas nu;l::ﬁﬂfa!rlﬁa %i?“:ﬁéﬁsgﬁ”’ﬁ- ﬁ‘;:‘g;::igﬂﬁ%“fﬂ ﬂgf:'l:r":; ri’;}g':;[m r['gﬁ:-ﬁ'l::: 3.1.3. Pursuant to the Underlying Transaction and consequent Open Offer, the Acquirer shall hold at least
222 The principal office of PAC-2 s situated at 1801, 38" Street, South-west Fargo, North Dakota — 58103, USA R N et iis et Wy A 51% {Fifty One Percent) of the Emerging Vofing Capital of the Company. |
and the headquarter of PAC-2 is situated at 16 South, 16" Street, Suite 200, Fargo, North Dakota - 56103, 7 The Eaiity Shares of e Target C ; i tfatted of NSE and i iy raded on BSE 3.2 The consummation of the Underlying Transaction is subject to the fulfiment of the conditions precedent:
USA. The cantact details of PAG-2 are as follows: Telephons number: +1-701-B40-6282: Fax: +1-707- ; Equity Shares of the Target Company are frequently traded on and inrequendy raded on as specified under the SPSA, including the following key conditions precedent: a) receipt of approval from
281-3988; Email: india. transaction@lilikoitechnologies.com, weabsite: www.likoitechnologies.com within the meaning of Hegulatmn 2(1)() of the SEBI {5AST) Hegulatlun_s. g ; ; the shareholders of the Target Company, b) receipt of In-Principle approval from the Stock Exchanges,
2.23. The PAC-2 is engaged in the business of investment company and undertakes all kinds of investment 4.9, The kl}ﬁ.‘ financial information of the THJQ.BT Company as extracted from its respective audited consolidated ¢} the allotment of the .Su‘bgcriﬂtinn Shares will be undertaken within the timefinas prescribed |..||'||:|.{!|'
] w:rﬁlz!ftg*;é’qﬂﬁ;ﬁagssﬂrﬂdhm the financial years ended on March 31, 2023, March 31, 2022, and the SEBI (ICOR) Regulations, d) allotment of Equity Shares to the Acquirer pursuant to the Preferential
- : - o : o el ou W Allotment shall be kept into a demat escrow account in comphance with Regulation 22(24) of the SEBI
S ETJ: alflélglé' T]Eﬂﬂg-l}?l 123; _thE ikke TG DES T LOD ™ SOMBISINEOTY0,00,000 SovIon Stock of par {Amauni in Lakhs) (SAST) Regulations, &) obtain a no objection certificate from the lenders of the Company in respect of
225 PAC-2 is controlled by Sanjay Chandrakant Patel, Davesh Sanghvi, Parth Patel, Sheil Patel, Chandrakant Particulars ﬂﬁ;“,g H“gﬂ“g‘gm Fhr::ﬂ%l;:? L;z"g'd Hﬁmﬂaﬂﬁﬁzﬂqﬂi ;Tmlyigengzﬁﬂ:ﬁl?:ﬂfigiDrlf'lsapll:ﬁl’ltchaeh;r%E:I!I ;E:ES%EHETJII;ELEH?H s 5
LB AT SRS bl W g DBl 10 DA% ] (e <A I PR £ Audited Audited Audited 3.3, The sale and purchase of the Sale Shares shall be undertaken by each of the Sellers and the Acquirer, as
2,26, The details of the stockholding of PAC-2 are as follows Total Revenue 12.415.92 9,982.32 8.463.77 an off-market transaction and not through the trading and settlement mechanism of the Stock Exchanges.
3. No. Shareholder's Category No. of common stock % of stockholding Net Income 902.08 (7.09) (37.62) | 34 Each Seller shall: (a) deliver to its respective Depository Participant, duly executed DP Instructions for the
A | Promolers 1 Earnings per Share (¥ per share) 4.06 (0.03)" (0.39)* tranafer of the respective portion of the Sale Shares to the Acquirer Demat Account: (b) provide a copy of
1 Sanjay Chandrakant Patcl 180,000 | 900 Net Ifml"lh." Shareholders' lunds -?.1 54.62 E.ETEI.E?E E.EH-EI.EHI such DP Instructions to the Acquirer
2 | Daivesh Sanghwi 190,000 16.00 The financial information of the Target Company s extracled from the audited financial statements fled with 35 Each Party shall ensure that necessary compliances under FEMA as may be applicable ta the Sellers, the
3| Parth Pas] 190,000 19.00 the stock exchanges as per Regulation 33 of Securities and Exchange Board of India (Listing Obligations and Acquirer and the Company such as filing of Form FC-GPR, FC-TRS are being undertaken in respect of
1 Sheil Palel 180,000 18.00 Dn'SG‘MFU."E Requirements) HEQU"ﬂ_f'W- 20135, o _ _ issuance of Equity Shares by the Company and fransfer of Equity Shares to the Acquirer.
1 Chandrakar Parei 120 000 1200 "EPS s calculated after considering restated effect of sub-division (Spit) as per ind AS 33 - Earming Per Share. 36, The Company shall take all actions as required under the SEBI {LODR} Regulations for classification of
“Is ' **Restated fgures affer considering the accounting freatments reguired under ind AS 107 - First-fime Adoption Acquirer as “Promater’.
: Suchet Patel 1'2']'_“'3 12'_0[} of Indian Accounting Standards. 3.7.  On closing, the Company shall call a board meeting fo transact the following business: (a) to take note
B Fll / _I'illrttlill Funds / Fis / banks |"-|!| ”!‘ #This figure is calcilated without considenng Restated Effect of Sub-division and Banus Issue as per ind AS 33. of ransfer of Sale Shares from the Sellers to the Acquirer; and (b} at the option of the Acguirer, appoint 1
C | Public e Pl 5.  Details of the Gier (One) non-independent director and appoint up to 2 (Two) persons as observers,
Total capital 10,00,000 100.00 51.  The board of directors of the Target Company, at its mesting held on June 16, 2023, approved the 4 The prime objective of the Acguirer for the acquisition of Equity Shares is fo have substantial holding of
2.2,  Asummary of the audited financial statements as at and for the five months period ended May 31, 2023 exacution of the Share Purchase and Share Subscription Agreement (“SPSA”) amangst the Acquirer, Equity Shares and voting rights of the Target Company. Following the completion of the Open Offer, the
and for the financial years ended December 31, 2022, Decemnber 31, 2021 and December 31, 2020 of Sellers, members of the promoter and promater group and the Target Company in terms of which, (1) the Acquirer intends o support the management of the Target Company in their efforts towards the sustained
PAC-2 are as follows: Sellers have agreed to sell B5,98,885 Equity Shares representing 31.22% of the Emerging Voting Capital growth of the Target Company as well as integrating the service offerings of the Target Company with the
For the five months |  Financial year | ..\ ndeq| Financial year of the Target Gompany (“Sale Shares") at a price of T134.50 per Equity Share for a total consideration proposed development of the 10T enabled digital and wireless ecosystem being developed by the Acquirer
period ended on | ended December | ' ORRe P VEE O RR | - ended December of £117,00,00,033/- to the Acquirer, subject ta the terms and conditions as set out in SPSA; and i} the The Acquirer will-continue the: existing iincs of busiess. of the Target Lompany and may diversily its
May 31, 2023 31, 2022 (Audited - 31, 2020 Company, sublect to inter alla recelpt of approval from the shareholders of the Target Company, fulfilment Business activities in future into alternate or complimantary lines of businass as deliberated by the Board
Parameters (Audited - {Audited - Standalo {Audifed - of certain conditions precedent and receipt of other statutory! requiatory approval, as may be reqguired, of the Target Company and in compliance with applicable laws and regulations as well as with the prior
Consolidated) Standalong) - Standalone) approved the issuance and allotment of 57,24,907 Equity Shares of the face value of 5/~ representing approval of shareholders, as applicable
uso | INR®™ | USD® | INR® | usD® INR™ | USD® | INR® 20.55% of the Emarging Voting Capital of the Target Company (“Subscription Shares") at a price of 3. Post completion of the Underlying Transaction and the consequent Open Offer, the Acquirer will hold at
Total Revenue Hil N Nl Ml il il Nil Nil 2134 50 per Equity Share by way of allatment on preferential basis to the Acquirer for a total consideration least 51.00% shareholding of the Emerging Voting Capital of the Target Company and shall be classified
"Net Income Nl N N Nl il N Ni i of ¥77,00,00,000 (“Preferential Allotment”) in accordance with the provisions of the Companies Act, as a promoter of the Target Company along with the existing promoter and promater group of the Target
EP5 Mil Nil Hil Nil il il il Nil 2013 and the rules fl".Ell'T'IEd '!hﬂl'ﬁl:lﬂdﬂf and Gnﬂﬂtﬁ V of the SEBI {!EDR] H.E-gUlﬂtiﬂ'ﬂE and any other Eﬂlnﬂﬂnj’ In accordance with SEBI I:SAST:I H-EQU|EI|M5 and SEBI l:LDDHE' HEU“'E[IUHS.
Nt worth 7 _ _ applicable law for the time being in force. Hereinafter referred to as “Underlying Transaction”. . SHAREHOLDING AND ACQUISITION DETAILS:
sharﬂhnlu:t-elis' funds 300 24,804 Nil il il il il il 2.2, This Open Offer is a mandatory open offer made in compéiance with Hegulations 3(1) and 4 of the SEBI The current and proposed sharehodding of the Acquirer and PACS in the Target Company and the details
— : : : : (2A5T) Regulations, triggerad wpon execution of the SP3A to acquire more than 25% of the equity share of their acquisition are as follows:
I. The financial information for the five months penod ended May 31, 2023 has been extracted from audit repart capital of the Target Company. Acquirer PACA PAC-2 PAC-3
issued by Dahi & Company, Certified Public Accountants vide their report dated Jure 13, 2023 5.3.  This Open Difer is being made by the Acquirer and PACS to the Public Shareholders to acquire up to Details No. % | Mo | %7 | No. | %" | No. | %
2. The finarcial infarmalton for the financial year ended on December 31, 2022 has been exracted from audit 71.82,480 Equity Shares (“Offer Shares”) representing the entire Public Shareholding constituting  |TF ey e PA date? Ni i N'I. TEET |' i HII. i
repor! isswed by Dahi & Company, Certified Public Accountants vide their report dated June 09, 2023 and the 25.78% of the Emerging Vating Capital the Target Company at a price of 2134 50 (Rupees One Hundred ooy STArEN0I0NG 85 on e FA dale ’ : = L%
financial information for the financial year ended on December 31, 2021 and December 31, 2020 has been Tirty-Four and Paisa Fity only) per Equity Shares (*Offer Price) from the Pubiic Shareholters of the [ <41/ STAres 20reed 10 D8 acQuied |y 44 93 70m | 5176 | w | i | Wi | Wi | N | N
extracted from awdit report issved by Datl & Company, Certified Public Accountants vide their repor! daled Target Company, aggregating 1o a total consideration of T96,60,43,560/- (Ninety-Six Crore Sisty Lakhs o .E -
June 01, 2023 Forty-Three Thousand Five Hundred Sixty Ondy) (assuming full acceptance) (“Offer Size”), payable in Eg,:fgnih;::%sgqg;trid betwsen the PA i M| M| M| MR | NE | wi | N
3. Since the financial numbers of the PAC-2 are prepared in United States Dollar (USS), the financial information cash in accordance with Regulation 9(1)(a) of the SEBI (SAST) Requlations. ity Shaies s b SEamd Ml oren
has been converted o Indian National Rupees ) for the purpose of convenience. The conversion has been 5.4,  Post completion of the Underlying Transaction, the Acquirer will hokd 51.76% shareholding of the Emerging | S B q Ll hjp R T O I T O AT
dore af the rate < 82,68/ USH as on May 31, 2023 and certified vide certificate dated June 16, 2023 bearing Yoting Capital of the Target Company and shall be classified as a promaoter of the Target Comipany along Post Offer Sharehoidin
LIDIN: 23040482BGXS0RT73T issued by CA Ashok P Patel, (Membership No. 040482) partner of Ashok P with the existing promoter and promoter group of the Target Company in accordance with SEBI (SAST) (On diluted basis a.sgan 10" working| 1.44.23.702 | 51.769 | i il il il il il
Fatel & Co., Chartered Accountants, FRN: 1128430 having its office at B03-80d, Samudra Annexe, C. G. Reguiations and SEBI {Listing Obligations and Disclosure Requirements) Regulations, 2008 ("SEBI | o0 Jeer ciosing of tendering period) | '
Road, Ahmedabad — 380006, Gujarat, India, Tel. no. +91-8409545285, email 10: ashokpatel@appatelca. com, (LODR) Regulations™). Coninued e page..
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PASCHIM BEANGA GRAMIN EANK
[& GOVT. ENTERPRISE)
OFFICE: Natabar Paul Road, Chatterjes Para More, Tikiapara, Howrah- 711104
Phome Mo 2667-005280TRS327 9061 Fax No: 2667-0051 /9589

RE-TENDER NOTICE

Fazchim Banga Gramin Bank is inviting Tender for SELECTION OF
SYSTEM INTEGRATOR FOR SUPPLY, INSTALLATION, INTEGRATION,
IMPLEMENTATION, MAINTENANCE AND FACILITY MANAGEMENT
SERVICES OF HARDWARE. SOFTWARE, NETWORK FOR CORE
BANKING SYSTEM (FINACLE 10.2.25) FOR FIVE YEARS (RE-TENDER)
|[E-TENDER). Eligible Bidders as per eligibility criteria of the ‘Request
for Proposal (RFP) may send fhe proposal as per terms of the Tender
Document available in Bank's websile www.pbgbank.com.

Place:- Howrah
Date:- 23-06-2023

Anytime Channels, Corporate Centre, 3rd Floor,
World Trade Centre Arcade, Cuff Parade, Mumbai - 400005

NOTICE INVITING TENDER

Bids are invited by State Bank of India under RFP No. SBI/ACV/2023-

e4/002 dated 23.06.2023 from the eligible bidders for procurement

7500 CAPEX ADWMs under Phase XV, Bidders, who are interested to

submit bids, may visit "Procurement NMews" of Bank's website

https://bank.sbi, https:/fgem.gov.in, {GeM portal) and

www.eprocure.gov.in [CPPP Portal).

Commencement of download of RFP: From05:00PMon23.06.2023

Last date andtime of submission of bids: Upto05:00 PM on 21.07.2023
5df-

Deputy General Manager
[implementation & Rollout)

L&T Finance Holdings Limited

HEAD

Registered Office

Brindavan, Plot No. 177, C.S.T. Road,
Kalina, Santacruz (East),

Mumbai 400 098, Maharashtra, India
CIN: L67120MH2008PLC181833

T+91 22 6212 5000
F+91 22 6212 5553
E igrc@Itfs.com
www.ltfs.com

NOTICE ,

TRANSFER OF EQUITY SHARES OF THE COMPANY TO THE
INVESTOR EDUCATION AND PROTECTION FUND (“IEPF")

Section 124(6) of the Companies Act, 2013 (“Act”) read with the Investor Education and Protection Fund Authority (Accounting, Audit, Transfer and
Refund) Rules, 2016 as amended from time to time (“Rules”) specifies that all equity shares in respect of which dividend has not been claimed for seven
consecutive years or more are required to be transferred to the demat account of the IEPF Authority (“IEPF Account”). Further, companies are required

@ L&T Finance Holdings

General Manager

Place: Mumbai
Date:23.06.2023

to inform the shareholders, at the latest available address as per their records, whose equity shares are liable to be transferred to the IEPF Account
Nagﬂqu I'IH FEI'tI |IZ&I’5 and ChEﬂ"IICEl'S le It&d (“Shareholders”), three months prior to the due date of transfer of equity shares and simultaneously publish a notice in the leading newspaper in
garjuna Hills, Hyderabad - 500 082. Website: www.nfcl.in English and regional language having wide circulation informing that the names of Shareholders along with their folio number or DP ID - Client ID are
CIN: L24129TG2006PLC076238 available on the website of the company.
, is notice is published pursuant to the aforesaid provisions of the Act and Rules and is addressed to those shareholders whose shares are liable to be
Extract of thefAudlted Stand7lone and Consolidated Financial Results This notice is published he aforesaid brovisions of the Act and Rules and is addressed to those shareholders whose sh liable to b
or the Quarter / Year Ended March 31, 2023 Rs. in Lakhs transferred to the Authority during the financial year 2023-24.
Standalone Consolidated The Company / Registrar and Transfer Agent viz. Link Intime India Private Limited (“RTA"), have sent individual notices to the Shareholders at the latest
—Forthe | Forthe For the Year For the Forthe | Forthe For the Year] For the available address as per records, in respect of the equity shares liable to be transferred to the IEPF Account.
Particulars Quarter | Quarter ended | Year ended Quarter | Quarter ended |Year ended The complete details of the Shareholders of the Company who have not claimed dividends for seven consecutive years and whose equity shares are
ended | ended | ended | ended | due for transfer to IEPF Account are available on the website of the Company at https:/Avww.ltfs.com/investors.
9 1=U0-24Us4s 9 1=U0-4Us4s
31-03-2023| 31-03-2022| 31-03-2023 | ..o | 31-03-2023 31-03-2022f 31-03-2023 | ~, .. In case the Company does not receive any communication from the Shareholders of the Company concerned by September 29, 2023, for claiming all
Fotal income Tror operations (nef) 8791358048177 | 57056428 2727224 8T 9T 3580483 18| 57056445 27272565 the unpaid dividend from financial year 2015-16 onwards, the Compaqy shallin ordgr to comply with the requirements of the Rules, transfer the equity
Net Profit  (Loss) for the period (before Tax. Exceptional andor Ex: shares to the IEPF Account by the due date as per the procedure set out in the Rules without any further notice to the Shareholders.
traordinary items) (79,078.31)| (14,681.55) | (113,714.07) | (61,020.15)| (79,079.49)] (14,779.33)| (113,718.22)} (61,117.93) Please note that no claim shall lie against the Company in respect of dividend not claimed and equity shares transferred to the IEPF Account pursuant to
. , the said Rules.
Net Profit / {Loss) for the period before tax (after Exceptional and/| - 79 476 a4y | (14 681.55) | (1,13,714.07)| (70,063.79)| (79,079.49)| (16,593.18)| (1,13.718.22)| (71,975.43) | o | . | |
or Extraordinary items) Shareholders of the Company may note that the equity shares transferred to IEPF Account including all benefits accruing on such equity shares, if any,
Net Profit / (Loss) for the period after tax (after Exceptional and/or (57.56138)| (14556.78)| (90.264.18)| (66.990.62)| (57.562.56)| (16.468.41)| (90.268.33)| (68.902.26) can be claimed back from the IEPF Authority after following the procedure prescribed under the IEPF Rules.
Extraordinary items) ’ ’ ’ ’ ’ ’ ’ ' For any queries on the subject matter please contact:
for the period (after tax) and Other Comprehensive Income (after tax)] (57,280.08) | (14,469.89) | (89,982.88)| (66,903.73)| (57,281.26) | (16,381.52) (89,987.03) | (68,815.37) Unit: L&T Finance Holdings Limited,
Equity Share Capital 5,980.65 9,980.65 9,980.65 9,980.65|  5980.65]  5,980.65 5,980.65 5,980.65 C-101, 247 Park, L.B.S. Marg, Vikhroli (West), Mumbai - 400 083, Maharashtra, India.
Reserves (exciuding Tevatuation Teserve as stown inthe Audited Tel: 491224918 6270, Fax: +91 22 4918 6060, E-mail: rnt.helpdesk@linkintime.co.in
Balance Sheet of the previous year)
—Eamning Per-Strare{of Rs-7-each){forcontinuingamd discontinued
operations) - Basic and Diluted (9.62) (2.43) (15.09) (11.20) (9.62) (2.75) (15.09) (11.52) . . o
Note: The above is an extract of the detailed format of the Audited Financial Results for the Quarter / Year ended March 31,2023 filed with the Stock Exchanges under Regulation For L&T Finance Holdings Limited
33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. The full format of the said Audited Financial Results is available on the Stock Exchange Apurva Rathod
websites. (www.bseindia.com and www.nseindia.com) and on Company’s website: www.nfcl.in. Sd/- Place: Mumbai Company Secretary
Hyderabad K. Rahul Raju Date: June 22, 2023 ACS - 18314
22" June, 2023 Managing Director

(Cortinued from prestoes page...)

1. As a percentage of the Emerging Voting Capital,

2. The Acquirer, PACs and their respective Direclors oo not hold any Equily Shares of the Targe! Company s on
the date of this DPS.

3. Pursuant o SPSA, the board of divectors in their meeting held on June 16, 2023 has resolved fo isswe and
alfel 57 .24 807 Equily Shares representing 20 .55% of the Emerging Voling Capital fo the Acqeirer Rurther,
pursuant to the said SPAA, 86,98 885 Equily Shares representing 371.22% of the Emerging Voling Capital
shall be transferred from the Seders fo the Acquirer Hence, fotal Equity Shares fo be acquired by the Acouirer
pursiant to Unoerying Transaction shall be 1,44.23,792 Equity Shares representing 57.76% of the Emerging
Vating Capital.

4. Assuming nil acceplance wnder the Offer:

Source: www bseindia.com and hifps:/www nseindia comy

(1) Not applicable as the Equity Shares are freguently fraded.
{2} Nof appicabie since the acquisition is not an indirect acquisiion,

5. Acquirer along with PACs have received a commitment letter for LUSD 35,100,000 of senior, secured,
revolving cradit facility {the “Faeility™) from Linn Grove Dakota 5 LR, licensed by North Dakota Department
of Sacurities, United States Securities and Exchange Commission, dated June 12, 2023 against the personal
guarantes of PAC-3 to meet the financial obligations under the Underlying Transaction, fo be drawn either by
the Acquirer or PACS and utilized by the Acquirer, through its corporate holding structure. Further, PAG-3 has
vide his commiatment letter dated June 14, 2023 committed to provide the financial support io the Acquirer
and for PAC-1 and Jor PAC-2 for the purpose of meeting the financial obligations of the Acquirer under the
Underlying Transaction either fram the drawal of the Facility ar from his savings and investments, The source
of funds is foreign funds.

6. Certain key terms of the aforesaid Facility are set out below:

IV. OFFER PRICE: 3 Guara_mées: ¥he racality m_l be guaranteed by PAC-3. Target Company on the Identified Date or unregistered owners or those who have acquired Equity Shares
1. The Equity Shares of the Target Company are listed on BSE and NSE b) Maturily: 2 years from closing date. after the Identified Date or those who have not received the Letter of Offer, may also participate in this Open
2. The trading turnover in the Equity Shares of the Target Company on NSE and BSE based on trading volume c) Security: The Facility will be secured by personal guarantee of PAG-3, Dffer. Accidental omission to send the Letter of Offer to any person to whom the Offer is made or the non-

during the twelve calendar months prior to the month in which PA was made i.2. Juna 071, 2022 to May 31, d) Interest: receipt or delayed receipt of the Letter of Offer by any such person will not invalidate the Offer in any way.
2023 Is as set out below; i} Facllity will bear interest at 8% rate per annum. 3. The LOF shall be sent through electronic means to those Public Shareholder(s) who have registered their
Stock Total no. of Equity Shares fraded during the | Weighted average no. | Trading turnover (as % of i} Calculations: Al calculations of interest and fees will be made on the basis of a 360-da email ids with the depositories and also will be dispatched through physical mode by registered post/ speed

v : y year and P pa gh phy y rég post/ spe
E:l:ql‘gErrgE twelve calendar n:m;::ﬁ gﬁ;{: Eiuile month of PA ufi&l:ﬂﬁgq:?tﬁ g;"““ total Eﬂlﬁa'h; %‘?ﬁ;ﬁ listed) actual days elapsed. post / courier to those Public Shareholder(s) who have not registered their email ids and to those Public
ety U g R : i : ; ; | o harehodder(s) who hobd Equity Shares in physical form, Further, on receipt of request from any Public

iif) Interest Payments: Interest will be payable quarterly in arrears within 10 days of the last day of each 5 : : :
BSE 16,20,085 1.67,42,156 3.68% :I : sl bal t ) Shareholder to receive a copy of LOF in physical format, the same shall be provided,

quartar,
iv) Default Rate: Upon the occurrence and during the continuance of an event of default, &l the option

3. Based on ihe above information, the Equity Shares of the Target Company are frequently traded on the NSE of the Lender, the obligations under the Facility will bear interest at a rate aqual to an additional two Foreign Exchange Management (Mon-Debt Instruments) Fules, 2019, Under Rule B(7) read with paragraph
and infrequently traded on BSE in accordance with Regulation 2(1)(j) of the SEBI (SAST) Regulations. percent (2%) per annum over the rate otherwise applicable, with such interest payable on demand 1{b)(i} of Schedule 1 of the Foreign Exchange Management (Non-Debt Instruments) Rules, 2019, a person
4, The Offer Price of ¥134.50 (Rupees One Hundred Thirty-Four and Paisa Fifty Only) per Equity Share is imposition of the defaut rate will be automatic for payment ﬂefaults. ' residant outside India is permitted to purchase the Equity Shares of a listad Indian company on the stock
justified in terms of Regulations &(1) and 8(2) of the SEBI (SAST) Requlations, being the highest of the : _ axchange if such person has already acquired control of such Indian listed company in accordance with
following: 7. PAL-2 In Its board meeting held on June 14, 2023 has resolved to extend the financial support 10 the the SEBI (SAST) Requiations and continues to hold such control. Accordingly, the Acquirer {being a person
Sr - Price Acquirer and/or PAC-1 for the p,”rr‘":'s,e of meeting the financial ﬂt'l'gat,":'n “"Fm[ H’!E Underlying Trgnnsac:m-n resident outside India) is not permitied o purchase the Equity shares on the stock exchangs wnder the
No. Particulars (In per Equity Share) gnd the Open Offer by the Acguirer either from the drawal of the Facility or financial support received from mechanism for acquisiion of Equity Shares specified in SEBI circular CIR/CFD/POLICYCELL/2015 dated
Tha highest negotiated price per share of the target company for any i -3: : _ ; : 13 April 2015 and SEBI circular CFOYDCR2/CIR/P/2016/131 dated 9 December 2016 ("SEBI Circular™).
A& | acquisition under the agreement attracting the obligation to make a public 134.50 8. PAC-11in its board mesting held on June 14, 2023 has also resolved to extend the financial support to the Furthar, as provided in the SEBI Circular, the Acquirer shall be following the “tender offer method” for
annoencement of an open offer; Acquirer for the purpose meeting financial obligation under the Underlying Transaction and the Open Offer acquisition of the Dffer Shares.

The volume-weighted average price paid or payable for acquisitions, whether either from the drawal of the Facility or financial support received from PAC-Z or FAL-3, 5. As per the provisions of Regulation 40(1) of the SEBI LODR Regulations and SEBI's press redease dated
B |by the acquirer or by any person acting in concert with him, during the fifty- Not Applicable 9, After considering the aforementioned, CA Ashok P Patel, (Membership No. 040482) partner of Ashok P Patel December 3, 2018, hearing reference no, PR 48/2018, requests for fransfer of securities shall not be
two waeks immediately praceding the date of the public announcement, & Co., Chartered Accountants, FRN: 112843W, having its office at 803-804, Samudra Annexe, C. G. Road, processad unless the securities are held in dematerialised form with a depository with effect from April 01,
The highest price paid or payabla for any acquisition, whether by the acquirer . Ahmedabad - 380006, Gujarat, India, Tel. no. +91-9409545285, email ID; ashokpatel@appatelca.com, by 2019, However, in accordance with the circular issued by SEBI bearing reference number SEBIHO/CFDY
C |orby any person acting in concert with him, dunng the menw-m weeks Mot Applicable their certificate dated June 16, 2023 bearing UDIN 23040482BGXS008857 have cerfified that the Acquirer CMO1/CIR/P/2020/144 dated July 31, 2020, shareholders holding securities in physical form are allowed 1o
Sl latnb i Ll of the public announcement; and the PACs, have made firm financial arrangements to meet their financial obligations under the Open Offer tender shares in an Open Offer. Such tendesing shall be as per the provisions of the SEBI (SAST) Begulations.
The ””"E'I.“"E'&"E"JT_“*“ *'*J’.E’E}JE “"3’“;[ ﬂﬁm‘:* d"'f 5“&*}1 Shm’l?‘ for 2 period of 10, Based on the abave, the Manager to the Offer is satisfied about the ability of the Acquirer and the PACS to Accordingly, Public Shareholders holding Equity Shares in physical form as wedl are eliginle to tender their

) :ﬁ;ﬁuﬂ% ﬂile}li ;&Ti x.:;EIEEa :girsfﬁﬁrg%] E |E-n az:'[ifn l::rm Eﬂﬁﬂ;g;ﬂgﬂ;??ﬁ; 193 42 imp]F.:men[ the Offer in accordance with the SEBI (SAST) Regulations. The Manager to the Offer cnnrirms Equity Shares in this Dpen Offer as per the provisions of the SEB! (SAST) Regulations.
shares of the target company are recorded during such perind, provided such that fll'l':l'l arrangement for the funds and maoney for payment through verifiable means are in place to fulfillthe ANl Pubdic Shareholders holding Equity Shares in dematerialized form, who wish to accept the Offer and
shares are frequently traded: obligation under the Open Offer, tender their Equity Shares in the Open Offer shall transfer the Equity Shares of the Target Company to the
Where the shares are nol frequently traded, the price determined by the 11. In case of upward revision of the Offer Price and'or the Offer Size, the Acquirer shall deposit additional special depository account ("Escrow Demat Account”™) in accordance with the procedure as set out in the
acquirer and the manager to the open offer taking into account valuation appropriate amaunt into an Escrow Accouent o ensure compliance with Regulation 18(5) of the SEBI (SAST) Letter of Offer. The Public Sharcholders shall then send the details of Equity Shares tendered together with
E |parameters including, book valug, comparable frading muftiples, and Mot Applicable™ Regulations, prior to effecting such revision, the depository participant {"DP") name, DP |D, account number together with a photocopy or counterfoil
such ﬂtl:ler paramelers as are cusfomary for wvaluation of shares of such Vl. STATUTORY AND OTHER APPROVALS: of the delivery instruction slip in “off-market” mode duly acknowledged by the DP to the Registrar to the
Lompanies: i ; . Open Offer during business hours on or before 4:00 p.m. on the date of closure of the Tendering Period.
F | the per share value computed under sub-reguiation (5), if applicable Mot Applicabla™ h EEL}:; llnj;:E ;ngir;? mhﬁ:‘é:!t:]hs u‘;nngaﬁﬂedgee E[nlgeg ﬂi’f:; ';:}:: : : : E:’;’E;ﬁ'?ﬁ;&ﬁ ;ﬁ:’m&:ﬁ ;;"ﬁ,:: Public Sharehokders holding shares in demat form are not required to submit the Form of Acceplance-cum-

approval of sharehaolders of the Target Company for the proposed preferential ssue and recedpt of in-principle
approval from the Stock Exchanges. If any other statutory approvals are reguirad or become applicable prior

5. The Fair value of Equity Shares of the Target Company is ¥134.50 per Equity Share (Rupees One to completion of the Offer, the Offer would be subject to the receipt of such statutory approvals, Lt ;
Hundred Thirty-Four E:I@nnld!lrF:a:uisa Fifty Only) asgcarliiial:tphy?ﬂ.h Ashok P P'I;tel. t?ﬂﬂhar:;nip [Huﬂﬁ:im.sz ) 2 Non-resident equity shareholders who wish 1o tender their Equity Shares in the Target Company in this in respect of dematerialised Equity Share not credited to the Open (ffer Escrow Demat Account on or before
partner of Ashok P Patel & Co., Chartered Accountants, FRN: 112843W, having its office at 803-804, Offer will be required to submit all the applicable RBI approvals that they would have ebtained for acquirng the date of closure of the Tendering Period is liable to be rejected. _
Samudra Annexe, C. G. Road, Ahmedabad — 380006, Gujarat India, Tel. no. +91-9409545285, e Eqmt‘:‘,l Shares of the 'I'arggt EEH"I'IDEIH}'. In the event such REI ap-pm3|5 are mot submitted, the AﬂﬂUil"E:f g Al F_'Uh'lﬂ shareholders h':.'-'ll.':".ﬂg Equrl'ﬁ" ahares in Flh'!.l"ﬁlﬁﬁl form, whao wish to Eﬂﬂﬁ[:'t.thﬂ {:!ﬁl.'-!f and tender their
email ID; ashokpatel@appatelca.com vide their cerfificate dated June 16, 2023 bearing UDIN reservas the sole right to reject the Equity Shares tendered in the Dffer Equity Shares can SEHF!."EIEH'I.'E”"IE form of acceptance-cum-acknowledgmant |:"I'I'.|'IIE.I"I will be annexed t_[l the
2304048286X5007606. 3. Interms of Regulation 23 of the SEBI (SAST) Regulations, In the event that the approvals specified in this Lettar of Offer) duly signed along with il the relevant documents at the collection centre of the Registrar
6. In view of the parameters considered and presented in the aforesaid table, the minimum offer price per Equity DPS or those which become applicable prior to completion of the Open Offer are not received, for reasons k5 o Bl BI1SE Ment a0 fhe "0kt DL HRERY O W ke e o 11 el e Toreadna Senc
Share under Regulation 8(2) of the SEBI (SAST) Regulations is the highest of item numbers A to F above i.., outside the reasonable control of the Acquirer and PACS, then the Acquirer and PACS shall have the right to in accordance with the procedure as set out in the Letter of Offer. The envelope should be super-seribed
¥134.50 per Equity Share, Accordingly, the Offer Price of ¥134.50 (Rupees One Hundred Thirty-Four and withdraw the Opan Offer. In the event of such a withdrawal of the Open Offer, tha Acquirer and PACS (through DEVIT e Open Offer”. o -
Paisa Fifty Only) is justified in terms of the SEBI (SAST) Regulations. the Manager} shall, within 2 Working Days of such withdrawal, make an announcement of such withdrawal 9. The Public Shareholders may also download the Letter of Offer from the SEBI's website I.e. www.sebi.gov.in
7. Since the date of the PA and a5 on the date of this DPS, there have been no corporate actions in the Target stafing the grounds for the withdrawal in accordance with Regulation 23(2) of the SEBI (SAST) Regulations, or Manager to the Offer website |.e. www.vivro.net or obtain a copy of the same from the Registrar to the Offer
Company warranting adjustment of relevant price parameters under Regulation B(9) of the SEBI (SAST) 4. Subject to the receipt of the statutory and other approvals, if any, the Acquirer and PACS shall complete on Il'ff:'-flﬂlﬂ_':l sultable documentary evidence of hulmng of the Equity Shares and their folie number, DP identity-
Requlations. The Offer Price may be adjusted in the event of any corporate actions like bonus, rights issue, payment of consideration within 10 Working Days from the closure of the Tendering Period to those Public chent identity, current address and contact detalls.
stock split, consolidation, etc. where the record date for effecting such corporate actions falls prior o 3 Sharaholders whose documents are found valid and in order and are approved for acquisition by the Acquirer. 10, The process of tendering Equity Shares by the Equity Shareholders hodding in demat and physical Equity
Working Days before the commencement of the Tendering Period of the Offer, in accordance with Regulation 5. Where any statutory of other approval extends to some but not al of the Public Shareholders, the Acquirer Shares will be separately enumerated in the Letter of Offer
8(9) of the SEBI (SAST) Regulations. and PACs shall have the option to make payment to such Public Shareholders in respect of whom no X, THE DETAILED PROCEDURE FOR TENDERING THE EQUITY SHARES IN THE OFFER WILL BE AVAILABLE
8. Inthe event of further acquisition of Equity Shares of the Target Company by the Acquirer or PACs during the statutory or other approvals are required in order to completa this Open Offer. IN THE LETTER OF OFFER THAT WOULD BE MAILED TD THE SHAREHOLDERS OF THE TARGET COMPANY
Offer period, whether by subscription or purchase, at a price higher than the Offer Price, then the Offer Price 6. In case of delay in receipt of any statutory approvalis) becoming applicable prior to completion of the AS ON THE IDENTIFIED DATE.
will be revised upwards to be equal to or more than the highest price paid for such acquisition in terms of Offer, SEBI may, If satisfied that the delay in receipt of requisite approval was not due to any willful default  X. OTHER INFORMATION:
Regulation 8(8) of the SEBI (SAST) Regulations. However, Acquirer and PACS shall not acquire any Equity or negiect on the part of the Acquirer or PACs to diligently pursue the application for the approval, grant 1, The Acquirer, PACS and their respective directors accept full responsibility for the information contained in
Shares of the Targel Company after the third Working Day prior to the commencement of the Tendering extension of time to the Acquirer and PACS for payment of consideration 1o the Puldic Sharehodders of the this DPS and PA (othar than such information as has been obtained from public sources or provided by or
Pariod and until the expiry of the Tendering Period. Target Company who have accepted the Offer within such period, subject to the Acquirer and PACS agraging relating to and confirmed by the Target Company and/or the Sellers) and undertake that they are aware of
9. |f the Acquirer and/or the PACs acquire Equity Shares of the Target Company during the period of twenty-six to pay interest for the delayed period as directed by SEBI in terms of Regulation 18(11) of the SEBI (SAST) and will comply with their obligations as laid down in the SEBI (SAST) Regulations in respect of this Offer.
weeks after the tendering period at a price higher than the Offer Price, then the Acquirer along with the PACs Regulations. Further, if delay occurs on account of willful default by the Acquirer and PACs in obtaining the 5 Thg information pertaining to the Target Company and/or the Sellers contained in the PA or this DPS or the
shall pay 1.|"I.E difference between the highest acquisition ]:!fi':'E EI:Hj the Offer Price, to all Public Shareholders rEquisite E!|]|II-T.I:I'|'E|E. Regulation 17(3) of the SEBI {EAET] HEEU!E‘tIDE‘IE will also become applicable and the Letter of Offer or any other advertisement/publications made in connection with the Open Offer have been
whose EI:IIJI1:|I Shares have been ﬂ.ﬂl:EDtElj 1r| the Offer within Sty ﬂa}'ﬁ from [hE date of such acquisiean. = amount fying in 1h& FEEH:'""! EEEDIJI'IIE shall become liable to forfeiture. ; ; . tﬂmp“ed froen information F}UhliﬁnnEd or prﬂgided b'_lf the Targgi Emﬂpan}r of the EE-'"EPS. as the case may
However, no such difference shall be paid in the event that such acquisition is made under another open 7. There are no conditians stipulated in the SPSA between the Sellers and the Acquirer, the meeting of which be, or publicly avallable sources which has not been independently verified by the Acquirer or the PACS o
offer under the SEBI (SAST) Regulations, o pursuant to Securiies and Exchange Board of India {Delisting would be outside the reasonable control of the Acquirer and in view of which the Offer might be withdrawn the Manager. The Acquirer, the PACS and the Manager do not accept any responsibility with respect to such
of Equity Shares) Begulatruljs. 2021, or open mar}get purchases made in the ﬂl’l:ill'lar_:.l' course on the Stock under regulafion 23{1)(c) of the SEBI (SAST) Regulations. information relating to the Target Company and/or the Sellers.
E:nnangn?., not hnlng_nfgnuatﬂd acquisition of Equity Shares of the_Targm Gompany in any form. ; VIl. TENTATIVE SCHEDULE OF ACTIVITY: 3. This PA Is available and this DPS Is expected 1o be avallable on SEBI's website at www.sebl.govin and on
10. The Acquirer li’[ﬂﬁ:emid Lﬂ {Eﬁspim ﬂfff;t F’Slf:‘fﬂ upward Edl any t"’::tﬁ; :D Tf; a?_ﬂE 11'"-;04‘:3"% gﬁ?sgg?fsliéqﬂ Activity Day and Date* the website of Manager to the Offer at www.vivro.net.
m T rim r ion : b st , ; i
gt Y oty B A ) [rom oo reonn e 6,270 | 4119 0P, of s ) o T or e o o ) ) U5
. : i e ” p—— : : g are references to United States Dollar(s).
into the Escrow Account, make a public announcement in the same newspapers whera the original Detaled | Publication of this DPS in newspapers Friday, June 23, 2023 5 Pt Fatarton 15 aF SERT SAET Benalstions: ko PR T G s Fianeial
Public Statement has been published and simultaneously inform SEBI, NSE, BSE and Target Company atits | Last Date of filing of Draft Letter of Offer with SER| Monday, July 3, 2023 ] 5‘;”;; Pﬁ'ﬁﬁﬁ;ﬁ: ; asﬂtm Maﬁla > EL meg'j] ﬂE”r':;- EF”;'E’EU'E*::"S il e
registered office of such revision. Last date for Public Announcement for compelting offer Monday, July 17, 2023 : c i '
11, As on data, there is no revision in Offer Price or Offer Size. In case of any revision in the Offer Price or Offer | Last date for receipt of comments from SEBI on the draft letter of offer (in VIVRO F'H“E""L SERVICES H_"“TE LIMITED _ _ _
oize, the Acquirer shall comply with Regulation 18 of SEBI (SAST) Requlations and all other applicable | the event SEBI has not sought clarification or additional information from the Monday, July 24, 2023 Address: Vivro House, 11 Shashi Colony, Opp. Suvidna Shopping Centre, Paldi,
provisions of SEBI (SAST) Regulations which are required to be fulfilled for the said revision in the Offer Price | Manager to the Offer) VI\; R 0 Ahmedabad - 380007, Gujarat. India.
or Offer Size. Identified Date* Wednesday, July 26, 2023 CIN: US7120GJ1296PTC029182 | Tel No.: 079- 4040 4242;
V. FINANCIAL ARRANGEMENTS. — _ Last date for dispatch of the Letter of Offer to the Public Shareholders Wednesday, August 2, 2023 Emall: i e | Website: www.vivro.ngt
1. The total funding requirements for this Offer is T 96.60.43 560 (Rupees HITIEﬂ'-Sl:FEI'DI’E Sll:n:l‘y Lakhs Forty- Last date by which a commitiee of Independent directors of the Target SEBI Reg. Hi.]. I'.'IEH-I.I".IMI]I].UDIEII‘JEI'E | F-[IHI.‘H[:I I:"'EIE{IH: Shwam Patel
Three Thousand Five Hundred Sixty Only), assuming full acceptance of the Offer Le., Maximum Open Offer Company is Fequired o give its recommendation 1o-he Public Shareholders of Friday, August 4, 2023 6. The Acquirer and PACS have appointed Link Intime India Private Limited as the Registrar to the Offer as per
Consiclayation he Target Company for this Offer | the details below.
2. In accordance with Regulation 17 of the SEBI (SAST) Regulations, the Acquirer has opened an escrow e pary = : . : LINK INTIME INDIA PRIVATE LIMITED
account under the name and style of “LT1, Inc. Open Ofter Escrow Account” {“Escrow Account™) with Last date f”r_”p“_"ard TENIE N of the Offer Price and/or the offer Size | Monday, August 7, 2023 o " -
°n - : i 4 Date of publication of opening of Open Offer public announcement in the Address: C-101. 1% Hoor, 247 park, L.B.S. Marg, Vikhroll (West), Mumbai — 400
xis Bank Limited”, at their Main Branch, Ahmedabad (“Escrow Banker™) pursuant 10 an escrow A } Tuesday, August 8, 2023 083 Maharashira. india.
agreement dated June 16, 2023 {“Escrow Agreement”). In accordance with the Regulation 17(3)(a) of | MeWSpaper in which DPS has been published LINK ntme CIN: UENQUMHII‘.EIBQFTEHHEH | Tel No.: +91-B108114949
the SEBI (SAST) Regulations, the Acquirer has made therein a cash deposit of £24,38,97.154.50 (Rupees | Date of commencement of Tendering Period (Offer Opening Date) Wednesday, August 9, 2023 ’ £ 1'I- devitoft i o | Web P i .
Twenty-Four Grore Thirty-Eight Lakh Ninety-Seven Thousand One Hundred Fifty-Four and Paisa Fifty Only) | Date of closure of Tendering Period (Offer Closing Date) Thursday, August 24, 2023 A e CoRi0 S 00 | pRaResaey I po.R
in the Escrow Account, which is more than 25% of the total consideration payable in the Offer, assuming full | Last date of communicating of rejection/acceptance and completion of Thirsday. Secterber 7. 2023 STy Mo IR BA050: - e Farme <1t EinsH pande
acceptance. In terms of the Escrow Agreement, the Manager to the Offer has been authorized by the Acquirer | payment of consideration for accepted tenders of return of unaccepted shares | Sl Issued by Manager to the Offer
to operate the Escrow Account in accordance with the SEB (SAST) Regulations. The cash deposit has DEen 1| aer date for publication of post Open Offer public announcement in the For and on behall of the Acquirer and the PACs:
confirmed by the Escrow Banker by way of a confirmation lefter dated June 20, 2023 newspaper in which DPS has been published Thursday, September 14, 2023 T T = i — * e
= :he n':‘:l."":' Vi E':'f”:g HEE”E“'{IETETTTHW“IEE_DF to the Cffer to operate and realize the value of the ESCrOW [ 3¢t Date of Filing the Final report to SEBI Thursday, Seplember 14, 2023 {Al:thrn:ﬁ {mm.iﬁ it [FN'-"E!:‘ il “:M:r;’
ceount in terms of the ggulations. z . 2 ; . :
4.  The Acquirer has confirmed that it has adequate financial resources fo meet the obligations under the Open Hﬂri.';qs:; gﬁﬁ;;fgﬂ;’ﬁfi? ;ﬁfﬁ;ﬁd D.LITEFEM m;ﬂgﬁ:ﬂ? .r;r't; ':“Efg r{ﬂﬂtﬂf mﬁiﬁ"“ﬁgﬂ Sd/- Sd/- S/ S/
Offiar and has mada firm fingncial arrangements for fulfilfing the payment obligations under this Opan Offer Tﬁfan’i; g g SE!JIEUIE.DGFH f?a;,r o mmﬂg.fg t‘eg mwrﬁﬂ:r TEER ndjr!frrg dates subjsct to com ﬁ.tr'am:é Date: June 22 2023
. in terms of Reguiation 25(1) .uf the SEBI {SAST) Requlations and the Acquirer is able to implement this Open wilh the SEBI {SAST) Aegulations. Place: Fargo, North Dakota, USA
1nar':|'EEIalexp.epapr.1n AdBaar

*Identified Date is only for the purpose of determining the Equity Shareholders of the Target Company as on
such aate fo wham the Letter of Offer would be sent by email. if is clanified that alf the shareholders holoing Equity
Shares of the Targe! Company (registered or unregistered) (except the Acguirer PACs, Sellers and promoter
and pramoter group of the Targel Company) are efigible fo participate in this Offer any time before the closure
of this Offer

Vill. PROCEDURE FOR TENDERING THE EQUITY SHARES IN CASE OF NON RECIEPT OF LETTER OF OFFER:

1. Al the Public Shareholders of the Target Company, whether holding the Equity Shares in physical form or
dematerialized form are eligible o participate in this Offer at any time from Offer Opening Date to the Offer
Closing Date (“Tendering Period”™) for this Open Offer.

2. Persons who have acquired Equity Sharas but whose names do not appear in the register of members of the

4. The Underlying Transaction (which triggered the Offer) is a Foreign Direct Investment under the ferms of the

Acknowledgment 1o the Registrar.

7. In case of non-receipt of the required documents, but receipt of the Equity Shares in the Escrow Demat
Account, the Offier may ba deemad to have been accaptad by tha Public Sharaholder, Any form of accaptance
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