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DETAILED PUBLIC STATEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS OF

TRANSPACT ENTERPRISES LIMITED

Corporate ldentification Number (CIN): U33130MH2013PLC243247
Registered Office: 204, 2nd Floor, Timmy Arcade, Makwana Road, Marol, Andheri East, Mumbai — 400059. Contact No: +91-9224763158 Website: www.transpaci.in E-mail Id: info@transpact.in

OPEM OFFER FOR ACQUISITION OF 1,00,550 (ONE LAKH FIVE HUNDRED FIFTY ONLY) EQUITY SHARES FROM SHAREHOLDERS OF TRANSPACT ENTERPRISES LIMITED (“TEL") BY MR. RAMAN TALWAR (ACQUIRER NO 1) AND MR. KAUSHIK WAGHELA (ACQUIRER MO 2) (HEREIN AFTER JOINTLY REFER
TOAS "ACQUIRERS" ) PURSUANT TO AND IN COMPLIANGE WITH REGULATIONS 3(1) & 4 OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS 2011, AS AMENDED ("SEBI (SAST) REGULATIONS").

Regulations.

|. ACQUIRERS, SELLERS, TARGET COMPANY AND OFFER

This Detailed Public Statement ("DPS*) is being issued by Aryaman Financial Services Limited, the Manager to
the OHer (“Manager™), on behalf of the Acquirers, in compliance with Regulation 13(4) of the SEBI (SAST)
Regulations pursuant to the Public Announcement (PA) dated March 24, 2023 as filed with the Stock Exchange,
SEBI & Target Company in terms of Regulations 3(1) & 4 and all the other applicable provisions of the SEBI (SAST)

(A) DETAILS OF ACOUIRERS:

ACOUIRER NO.1 - MR. RAMAN TALWAR

= Mr. Raman Talwar, son of Mr. Naresh Talwar, aged 42 yvears residing al F-2311, Lana F-23, Block-F, Krishna
Napar, Gandhi Magar East Dedhi, Dethi— 110051, He has done Master of Business Adminkstration from Sikkim
Manipal University. He holds Dipboma in Corporate Finance & Investment banking fram Caolumbia University. He
also hodd a bachelor's and Master's degree in Law in Corporate Law & Taxation. He has experiance of over 2
decades in the area of Capital Markets, Business Management & Strategy, Corporate Fnance, Private Equity &
Investment Banking and idantifying new market opportunites. He has workad with reputes fike IFCI Fingncial
Services Ltd. ("IFCI") and Religare Securities Lid. (*Religare®} as VP & Regional Head. He belongs to ACME
groug (Delbi} and 15 a promoter director in vanous AGME group of companies. He is also acting &s a Direclorin
Goldmine Financial Services Limited (unlisted company) and as a Non Executive Director in Tembo Global
Industries Limited {ksted company). &part from the above, he is not acting as a Director in any public limited
company including any ksied company.

e The Mei worth of Br, Bezman Talwar as on January 31, 2023 is ¥ 517.35 Lakhs as cerfified by C& Nitin Goyal
iMembership No. 517698) Partner of NGMKS and Associates, (Firm Registration No. 024492N) Chartered
Accountants, Email: ca.nitingoyal@@amail.com and having office at D-65, Hatted Factory Complex,
Jhandewalan, Mew Defi— 110055,

ACQUIRER NO. 2 - MR. KAUSHIK WAGHELA

= Mr. Kaushik Waghela, son of 8z Mahesh Waphela, agad 35 years residing at 702, K Wing, Rashmi Residiency,
MWew Link road, Next fo Saraswai Bank, Mallaspora East, Palghar = 407 209, He has experience of over 10 years
in the srea of Capital Markets, Propriefary Trading, Glient Servicing, Business Dewelopment, People
Management and General Administration. He does not bebong to any Group as such. As on date of this DPS, he
i& acting as Executive Directorin Tembo Global Indusiries Limited (listed company). Apart from the above, he is
not acting as a Director in any public limifed company including any [isied company,

»  The Networth of Mr. Kaushik Waghela as on January 31, 2023 |52 115.92 Lakhs as certified by CA Nitin Goyal
(Mambership No.517698) Partner of NGMKS and Associates, (Firm Ragistration No. 024492N) Chartered
Accountants, Email: ca.nitingoyal@gmail.com and having office at 0-65. Fated Factory Complex,
Jhandeawalan, New Detii— 110 055,

OTHER DETAILS OF THE ACQUIRERS:

« Mr. Raman Tatwar (Acquirer No 1) and Mr, Kaushik Waghela (Acquirer No 2) are partners in M/s Optume
Investments (partnership firm) and both are Director in M3 Tembo Global Industries Limited, The Acquirers are
not relative as defined under saction 2(77) of Companies Act, 2013

= A5 on the date of this DPS, the Acquirers do not hold any Equity Shares of the Targat Company. Hence, the
provisions of ChapterV of the SEBI (SAST) Regulations, 2011 ara not applicable to them.

*  Due to the operation of Regulations 2{1)(0) of the SEBI [SAST) Regulations, there cowld be persons who could
be deamed to be acting in concert with the Acquirers. Howevar, such persons are nof persong acling in concert
forthe purposes ofthis Open Offer.

»  Theentire aquity shares proposed to be acquired undar this Offer will be acquired by the Acquirers and no other
persons / antities propose 0 participata in the acquisition, As per informal understanding among Acaquirers,
shares tendarad in this offer will be accepted In equal proportion among themsalves

» The Acquirers arg neither related and nor have any associztion ! relationship with the Target Company | existing
Fromoters.

# The Acquirers undertakes that they will not sell the Equity Shares of the Target Company during the "Offer
Period” interms of Regulation 22(4} of the Ragulations.

» Post completion of the SPA transaction and after complation of the compliance under Reg. 31A of the SEBI
(LODR) Regulations, If any, the Acquirars will be classitied as Promoter of the Target Company.

= None of the Acquirers have been prohibited by SEBI from dealing in secunfies, in terms of direction issued
under section 118 of SEBI Act, 1992, as amended (ihe “5EBI Act™) ar under any ather Regukation made under
the SEBI.

* None of the Acquirers have been categorized as a “wiliul defautter” in terms of Regulation 2(1)(za) of the SEBI
{SAST) Regulations.

= None of the Acquirers have been declared as Fugitive Economic Dffenders under Saction 12 of the Fugdive
Econgemic Offenders AcL 2018

(B) DETAILS OF SELLER:

.

+  The Open Oteris not @ conditional Offer and not subject fo any manimum level of acceptance. The Acguirers will
acquire all the equity shares of the Target Company that are validly tendered as per terms of the Offer upto
1,00,550 (One Lakh Five Hundred Fifty Onby) Equity Shares constituting 26.00% of the equity share capital of
the Target Gompany.

« The Acquirers had not acquired any Equity Sharas of the Target Company during the last 52 (Fifty Twa) waeks
immadiately precading the date of the Public Announcameant,

= The Equity Shares of the Target Cormpany will ba acquired by the Acquirars as fully paid up. free from all ligns,
charges and encumbrances and togethar with the rights attached thareto, including all rights 1o dividend, bonus
and rights affer declared thereaf

+  This is not a competitive bid. This Offer is not pursuant fo any global acquisifion resulfing in an indirect
acquisifion of shares of the Target Company.

= The Manager to the Offer, Aryaman Financial Services Limited doas not hold any equity shares in the Target
Company as on the data of the Public Anrnouncement and this Detailed Public Statemant, The Manager to the
(ffer further declares and undartakes that they will not deal on their own account in the equity shares of the
Targat Company during the offer pariod,

{E) The Acquirars does nol have any plans to alienate any significant assets of the Target Company whether by way
of sale, lease, encumbrance or otherwise for 2 period of two years axcept in the ordimary course of business of
the Target Company. Target Company's fulure policy for disposal of its assats, if amy, for bwo years from the
completion of Offer will be decided by its Board of Directors, subject to tha appicabde provisions of the law and
subject to the approval of the sharshodders through special resolution passad by way of postal ballof interms of
Hegulation 252} of the SEBI [2AST) Regulatons.

{F) The equity shares of the Target Company are listed on BSE Limited. As per Raguiation 38 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, read with Rule 134 of the Securities Gontract
(Regulation) Rules, 1957 ("5CRR™, the Target Company is required o maintain at least 25% public
shareholding (1.e. shares of the Target Company held by the public as determined in accordance with the
SCRA). on a continuous basis for listing, Pursuant to the Existing shareholding, SPA and Opan Offer (assuming
full acceptancea) the Acquirars will acquire maximum 2,235,060 Equity Shares constituting 58.20% of the Equity
Share Capital of the Target Company. Thus, the public shareholding in the Target Company will not fall below
25% consequent to this Open Offer and it will be in compliance of Regulation 38 of SEBI (LODR) Regulations,
2015,

BACKGROUND TO THE DFFER

(A} On March 24, 2023, the Acquirars hava entered into a Share Purchase Agreement (“SPA") with the Seller, In
wiich the Acquirers have agraed to acquire 1,24,510 equity shares (“Sale Shares™) constituting 32.20% of the
aquity shara capital of the Target Company. The Acquirers have agreed 1o purchase the Sale Shares at a
neqotiated price of T130¢- (Rupees One Hundred Thirty Only) per equity share aggregating to 31,6186, 000/-
(Rupees One Crora Sixty One Lakis Eighty St Thousand Only), payable in cash,

(B} &t present, the Acquirers does nol have any plans 10 make major change to the existing line of business of the
Target Company exceptin the ordinary course of business. The Acquirers would suppart the existing business
of the Target Company.

(C) Through the Share Purchase Agreement, the Acquirers propose to take substantial acquisition of shares &
management control of tha Target Company. Proposed Shareholding after the acquisition of shares under the
underfying transaction shall be 1,24 510 Equity Shares comprising of 32.20% of Equity Share Gapital of the
Target Company, Post Open Offer, assuming full acceptance in the Offer, the sharaholding of the Acquirers will
ba 2,25,060 Equity Shares constifuting 58.20% of the Equity Share Capital of the Targat Company. Hence this
Open Offer is being made by the Acguirers in compiance with Regulations 3(1) & 4 and other applicabie
provisions of SEBI (SAST) Requlations, 201 1 as amended,

(D) The cansideration for the sharas acceptad undar the Open Dffer payabla to the respective shargholders shall be
paid in cash.

SHAREHOLDING AND ACQUISITION DETAILS

The current and proposed sharahobding of the Acguirers in Target Company and the details of their acquisition are as
Toslows:

Acquirer No. 1 | Acquirer No. 2 PAC - NA
Details No. of No. ol No. ol
shares | ™™ | shares| ™™ | shares | ™™
Shareholding as on the PA date NIl | N Ml NIl A MA
ahares acquired between the PA date and the DPS date Hil | i Mil | il NA MNA
After acquisition of Sale Shares pursuant to SPA B2 255 :EEi.m‘%a 62,255 |16.10%| MNA A

Post Offer Shareholding (assuming full acceptance, as on
10th working day aller closing of lendering penod)

2,25,060 {58.20%)*

Details of shares held by the Seller / Promoter Group * As per informal understanding among Acquivers, shares fendered in tis offer will be accepted in equal
Seller Part of Pre Transaction Post Transaction proportion among themseives.
Mame of Sellers / (Parties | Promater % of fully % of fully IV. OFFERPRICE
Promoter G W5PA) | Grawp | fomuarif [diieied Equily) Nummier sl | dikiled Equity [A} The equity shares of the Target Company are fisted on SME Platform of BSE Limited, having a Scrip ID of
omoier Group {Yes / No) | Equity Shares | Share Capital | Equity Shares| Share Capital *“TRANSPACT™ & Scrip Code of 542765 and is currently underfying in *MS™ Group on BSE.
of the Target of the Target (B) The annualized trading turnover in the equity shares of the Target Company on BSE based on trading volumse
Company Company during the 12 itl.vellnra] cqlnndar months prior to the month of Public Announcement (March 01, 2022 to
e Assurr Kna Yes Yes 124510 |  3220% | Ni R February 28, 2023) Is as given below:
Mr. Anis Choudhery No s grs 0.25% | 975 0.25% Total number of Equity Shares traded Annualized Trading
Total 125485 | 32.45% | 975 0.25% El"’l"'smu during the 12 (Twelve) calendar | TLIMOCT 01 | yyrnguer (in erms of
* Mr Aslam Khan is the individual Sedler under the Share Purchase Agreement. He belongs io the Promoter manths prior to the month of PA % to Total Capital)
Growp of the Target Company. He resides at =14, Mzhindra Park, Warayan Naoar, LBS Road, Ghatkopar West, B5E 946 000 3 86,730 BO.47%

Mumbai =400 086,

= The Seller has enterad into a Share Purchase Agreement dated March 24, 2023 with the Acquirers, The Seller
undertakes not to tender any shares hald by them in the Open Offer. Post completion of the SPA transaction and
after complation of the compliance under Reg. 314 of the SEBI (LODR) Reguiations, the Selier & othar mambers
of the Promotar Growp shall ceasa to classify as Promater of the Target Company.

*  The seler has not been profibited by SEBI from dealing in s2curstias in terms of direction issued under Section
118 of the SEBI Act, orunder any of the regulations made under the SEB! Act.

(C) DETAILS OF TARGET COMPANY- TRANSPACT ENTERPRISES LIMITED (“TRANSPACT™)

* The Target Company was incorporated as Transpact Enterprisas Prvate Limited on May 12, 2013 under the
Lompanies Act, 1956, with the Registrar of Companies, Mumbai. The status of the Company was changed o a
public limited company and the name of the Company was changed o Transpact Enterprises Limited by a
special resolution passed on Apeil 10, 2019, A fresh Cerlificate of Incorporation consequent to the change of
name was granted to the Company on April 16, 20019, by the Repistrar of Companies, Mumbai. Except as
disclosed above, thers has been no change in the name of the Target Company as on the date of this Detailed
Public Sfatement.

» The Reqgisterad Office of the Target Company is situated at 204, 2nd Foor, Timmy Arcade, Makwana Road,
Marol, Andheri East, Mumbai—400059. The CIN of the Target Company is U331 30MH2013PLC243247,

= Meither the Target Company nor its Promoters hawe been categorized as a “wilhul defaulter” in terms of
Regulation 2{1)(ze) of the SEBI (SAST) Regulations and further they have not been declared as Fugitive
Economic Offenders under Section 12 of the Fugitive Economic Offenders Act, 2018.

* The main object of the Target Company is to commercialize, purchase, sell, grant, register any patent,
concessiong, ficenses, inventions, fights and privileges, subject to royalty or atherwise, in the field of medical
tachnodogy, hospital healthcare centars, clinic equipment, eic.

= Target Company Is a MedTech start up with a facus to provide innovative, cost-effective and comprehensive
solutions, prodects with strategic partnerships and collaborative relationships to help especially ablad people
1o ranscend thedr barmars. There has not been any merger/ demerger or spin-off i the Target Company during
the past 3 (thrae) years

* The Authorized Share Capital of the Target Company is ¥ 65,00,000/- (Rupees Sixty Five Lakhs Only) divided
into 6,50, 000 equity Shares of T10¢/- each. As ondate, the issued, subscribed and paid-up capital of the Tanget
C-ompany is ¥36.67 300y~ {Rupess Thirty Eight Lakhs Sixty Seven Thousand Three Hundred Only) divided into
3,686,730 equity Shares of $10,- aach.

» As.on the date of this DPS, there are no partly paid up shares and no outstanding instruments in the nature of
warrants/fully comvartible debentures/partly convertible dabentures etc, which are convartible into equity at
any later date inthe Target Company.

» The entirg aquity shares capital of the Target Company are listed on SME segment of BSE Limited (Scrip coda:
542765). Based on the information available on BSE, the equity shares of the Target Company are fraquantly
iraded on BSE (within the meaning of definition of “frequently traded shares” under Regulation 2(1)(j) of the
Regulations)

*  The present Boand of Directors of the Target Company comaprises of Mr. Aslam Khan, Mr. Mohsin Miyajiwala.,
Mr. Sharig Misar, Mr. Anis Choudhery, and Mrs. Soummya Bania.

» The key financial information of the Target Company based on the Standalone audited financial statements for
the financial year anded March 31, 2020, 2021 and 2022 and based on limited review {un-audited standalone
financial) statement for the period ended September 30, 2022 are as follows:

(Source: www.bseindia.com)
{C) Based on the information available on the website of BSE, the equity shares of the Target Company are frequently

traded on tha BSE (within the meaning of Ragulation 2{1){j) of the SEBI (SAST) Regulations. Hence, the Difer Price
of ¥ 140/~ {Rupees One Hundrad Forty Ondy') per fully paid up Equity Share has been determined and justified in
terms of Ragulation 8(2) of the SEBI {SAST) Regulations, being the highest of tha following:

(4} Highest Megofiated Price per equity share for any acquisition under the  Share T 130.00/-
Purchase Agreement (" SPA7)

(b} The volume-weighted average price paid or payable for acguisition during the 52 il

' (Fifty Two) weeks immediately preceding the date of PA

ic) The highest price paid or payable for any acquisition during 26 (Twenty Six) weaks Nl
period immediately praceding the date of P

_ In case of frequently iraded shares, the voleme-weighlad average market price for a

(d) | period of 60 trading days immediately preceding the date of P4 on BSE (As the ¥ 130,89/

mazximurm volurme of trading in the shares of tha target company s recosded on BSE
during such period)

(8} and the Manager lo the Open Offer laking into account valuation parameters

Whare the shares are not frequenthy fraded, the price determined by the Adquiress

Mot Applicable
including book value, comparadle trading multiplas, and such othar parameaters as e

are customary for valuation of shares of such companies

(e} The par equity share value computed under Regulation B(5), if applicable,

MOl Applicable

(¥ in Lakhs)
Particulars 31-Mar-20 31-Mar-21 31-Mar-22 | 30-5ep-22
Total Revenue 2.45 5.21 17.55 38.25
Profit/ {Loss) After Tax (43.34) (6.41} (22.09) 237
Earnings Per Share (%) (12.62) [1.66) (5.71) 0.61
Networth / Shareholder's Fund Bg.43 82.01 59.93 62.30

(D) DETAILS OF THE OFFER

= This Is a Tripgered Offer, being made by the Acquirers in accardance with Regulations 3(1) & 4 of the SEBI
(SAST) Regulations.

= The Acguirers hereby makeas this Offer to the existing shareholders [othes than the parties to the SPA) to acquire
up to 1,00,550 {Dne Lakh Five Hundred Fifty Ondy) equity shares of face vabiee of 310/- (Rupees Ten Only)
constiufing 26.00% of the equity shars capital of the Target Company on the 10th (Tenth) warking day from the
closure of the Tendering Period (" 0ffer Size").

» This Open Offer is being made at a price of T140/- (Rupeess Ona Hundrad Forty Only) (“Offer Price™) per fully
diluted Equity Share of the Target Company aggregating to $1,40.77, 000/~ (Rupees One Crora Forty Lakhs
seventy even Thousand Only) (“Offer Consideration”), payable in Cash

» The Buying Broker will transfer the funds pertaining to the Offer to the Clearing Corporation's bank account as
per the prescribed schedube. The funds received from Buyer Broker by the Clearing Corporation will be refeased
torthe Shareholder(s) / Selling Broker(s) as per secondary market pay out mechanism.

#  This Dpen Offeriz made under SEB| {SAST) Regulations, 2071 to all the shareholders of the Target Company, in
tarm of the Regulation 7{6) of the Regulations, other than the Acquirers, persons deemed to be acting in concert
with Acquirers and the Seller ofthe Targat Company.

= A5 onthe date of this DPS, no approval will be required from amy bank / financial institutions for the purpose of
this Offer, to the best of the knowledge of the Acquirars

* A5 on the date of this DPS, there are no other statutory approvals reguired for the underlying SPA transaction
and to acquire the equity sharas tendered pursuant fo this Open Offer. i any other statufory approvals are
required or become applicabla, the Open Offer would be subject to the receipt of such ather statutory approvals
also. The Acquirars will not proceed with the Dpen Offer in the event such statutory approvals are refused in
terms of Regulation 23 of the SEBI [SAST) Reguiations, 201 1. This Open Offer is subject to all other statutory
approvals that may become applicable at a later date before the compdetion of the Open Offer. In the event of
withdrawal, & public announcement will be made within 2 (Two) working days of such withdrawal, inthe same
newspapers in which this DPS has baen published and such public announcement will also be sent fo SEBI,
BSE and the registered office of the Targe? Company.

VI.

In view of the parameters considerad and presanted in table above, in the opinkon of the Acquirers and Manager 1o
the Offer, the Offer Price of ¥ 140/~ (Rupees One Hundred Forty Only) per fully pald up Equity Share is justified in
terms of Regulation 8 of the SEBI (SAST) Regulations, 2011,

(D) Thera have been no corporate achions in the Tarpet Company warranting adjustiment of relevant pnce
parameters under Regulation B{9) of the SEBI (SAST) Regulations.

(EY As on date, there is no revision in open offer price or open offer size, In case of any revision in the open offar
price of open offer size, the Acquirers shall {1) make corresponding increases to the escrow amounts; (i) make
a public announcement in the same newspapers in which DPS has been published; and (ji) simultanegushy
with the issue of such announcement, inform SEBI, Stock Exchanges and the Target Company at its registerad
office of such revision. The revised Offer Price would be paid to alt the Public Sharsholders who's Equity Shares
ara accapted under the Open Offar

(F} W there is any revision in the offer price on account of future purchases / competing offers, it will be done on or
betore May 18, 2023 and would be notified to the shareholders.

[G] Ifthe Acquirers acquire Equity Shares during the period of twenty six weeks after the chosure of tendering period
at a price higher than the Offer Price, then the Acquirers shall pay the difference betwean the highest acquisition
price and the Offer Price, to all the Public Sharehofders whose Equity Shares have been accepted in this Open
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 SEBI
(Delisting of Equity Shares) Regulations, 2009 or open market purchases made in the ordinary course on the
atock Exchanges, not being negotiated acquisition of Equity Shares in any farm

FINANCIAL ARRANGEMENTS

(A} The tofal funding requirement for the Offer (assuming full acceptances) ig. for the acquisition of 1,00,550
Equity Shares of ¥10/- gach from the public shareholders of the Target Company at a Offer Price of $140/-
(Rupees One Hundred Forty Only) per Equity Share is 1,40, 77 000/- (Rupees One Crore Forty Lakhs Seventy
Seven Thousand Only) (the "0Her Consideration™).,

(B} The Acquirers have adequate resources and has made firm financial arrangements for financing the acquisition
of the Equity Shares under the Offer, in terms of Reguiation 25(1) of the SEBI (SAST) Regulations. The
acquisition will be financed through internal resources and no funds are borrowed from banks or financial
institution for the purpose of this Open Offer. GA MNitin Goyal (Membership No. 517698) Partner of NGMES and
Associates. (Firm Ragistration No. 024492N) Chartered Accountants, Email: canitingoyal@agmail.com and
having office al 0-65, Flatted Factory Complex, Jhandewalan, New Delhi— 110055 vide certificate dated March
24, 2023 have confirmed that sufficient resources are available with the Acguirers for fulfilling the obligations
urnder this Open Offer in full,

(C} Interms of Req. 17{1) of the Regulations, the Acquirers have to create an escrow for an amount equal to 25% of
the "Offer Consideration” i.e. for¥35,19, 250/ (Rupess Thirty Five Lakhs Nineteen Thousand Two Hundred &
Fifiy Oniby).

{D) In terms of Regq, 17(3) of the Regulations, the Acquirer, the Manager to the Offer and ICICI Bank Limited, a
banking company incorporated ender the lws of India and having one of its branch offices at Capital Market
Dwvision, Backbay Reclamation, Churchgate, Mumbai — 400 020, Maharashtra, India have enterad into an
Escrow Agreement for the purpose of the Offer (*Escrow Agreement”). Pursuant to the Escrow Agreement, the
Acquirers have depositad T37,00.000/- (Rupees Thirty Seven Lakhs Only) in cash in the Escrow Account
whichiis in excess of 25% of the Offer Consideration

{E) The Manager to the Offer has been duly authorized by the Acquirers o reafize the value of Escrow Account in
terms of the SEBI (SAST) Regulations, 2011.

{F) Based on the above and in light of the Escrow Arrangament, the Manager to the Offer is satisfiad that firm
arrangemants have baen put in place by the Acguirers to fulfill the Acquirer's obligations through varifiabbe
maans in ralation to the Offar in accordance with the Regulations

STATUTORY AND OTHER APPROVALS

{A) &5 on the date of this DPS, no approval will be reguired from any bank ! financial insfitutions for the purposa of
this Offer, 1o the best of the knowladge of the Acguirers,

(B} As on the date of this DPS, thera are no other statutory approvals required for the underlying SPA transaction
and 10 acquire the equity shares tenderad pursuant to this Open Offer. If any other statutory approvals are
required or become applicable, the Open Offer would be subject to the receipt of such other statulory approvals

also, The Acquirers will not proceed with the Open Offer in the even! such statutory apgrovals are refused in
terms of Regulation 23 of the SEBI (2AST) Ragulations, 2071 1. This Open Ofer is subject to all other statutary
approvals that may becoms applicable at & later dale before the compietion of the Open Dffer. In the event of
withdrawal, & public announcement will be made within 2 (Two) working days of such withdrawal, in the same
newspapers in which this IFS has been published and such public announcement will also be sent o SEBI.
BSE and the registered office of the Targei Company.

(C) Shareholders of the Target Company who ara either Non-Resident Indians ("NRIs") or Overseas Corporate
Bodies ("0CGEs") and wish to tender their equity shareholding in this Open Offer shall be required to submit af the
applicable approvals of RBI which have baen obtained at the time of acquisition of Equity Shares of the Tanget
Company. In the evant such RBI approvals are not submitted, the Acquirers resarva tha sobe right to regect the
Equity Shares tendered by such shareholders in the Open Offer. This Open Dffer is subject 10 receipt of the
requisite RBI approvals, i any, for acquisition of Equity Shares by the Acquirers from NRIs and OCBs.

(O} In case of delay in recaipd of any stahdory approvals as disclosed above o which may be reguired by the
Acquirers at a later date, as per Regulation 18(11) of the SEBI (SAST) Regulationz, SEBI may, if satished, that
non-receipt of appravals was not atirbutabde o any williul defzult, failure or neglect an the part of the Acguirers
to diligently pursue such approvals, grant an extension of time for the purpose of completion of this Open Offer
subject to the Acguirers agreeing to pay interést to the Public Shareholders for the delay. Provided where the
slatutory approvals exdend fo some but not all holders of the Equity Shares, the Acguirers have the option to
make payment to such hokders of the Equity Shares in respect of whom no statutory approvals are requirad in
order to complete this Open Offer,

(E} There are no conditions stipulated in the SPA batween the Acquirers and the Seller, the meeting of which would
be outside the reasonable control of the Acquirers and in viaw of which the Offer might be withdrawn under
Regulation 23 of the SEBI (SAST) Regulations,

VII. TENTATIVE SCHEDULE OF THE ACTIVITIES PERTAINING TO THE OFFER

Major Activities Schedule

Putdic Announcament March 24, 2023 (Friday)

Pubdication of Detailed Public Statemant March 31, 2023 (Friday)

Féling of Draft Letter of Offer with SEBI April 11, 2023 (Tuesday)

Last Date for a Competitive Bid April 26, 2023 (Wednesday)

Recaipt of Comments from SEBI on Draff Letter of Offer
Identified Date™

May 04, 2023 (Thursday)

i ——

Date by which Letter of Offer be posted to the Shareholder May 15, 2023 (Monday)

Comments on the Offer by a Commitiee of Independent Directors constifuted by

Fi nEs
tha BODS of the Target Company May 17, 2023 (Wednesday)

Liast Day of Revision of Uffer Price / Share
Issue of advertisement annoamcing the schedule of activities for Open Difer,
status of statutory and other apgrovals in nawspapers

May 18, 2023 (Thursday)

May 18, 2023 (Thursday)

Date of Cpening of the Offar May 19, 2023 (Friday)

Date of Clasing of the Offer Juna 01, 2023 (Thursday)

Date af communicating the repaction / acceptance and payment of consideration

for the acquirad shara Jung 13, 2023 (Thursday)

* Iartified Date is only for the purpose of determining the names of the Sharahoiders as on such dale o whom the
Latter of Offer woidd be Sert, AU owners (registered or unregisiered) of equily shares of the Targe! Company
(axcapt Acqiirers, persons deemed o be acting in concart with Acquirers and the Selers of the Target Company)
are efigibie fo participate in the offer amytime before the closure of the Offer

Vili. PROCEDURE FOR TENDERING THE SHARES

(A) Alltha Public Sharehodders hodding the shares in dematerialized form are eligibde to participate in this Opan Offer
at any time during the period from Offer Dpening Date and Offer Closing Date (“Tendaring Period” ) for this Open
(ffer, Please refer to paragraph (L) below for details in relation to tendering of Offer Sharas held in physical form.

(B Persons who have acquired Equity Shares but wioss names do not appsar in the register of members of the
Target Company an the [dentified Date i_e., the date fallieg on the 10th Working Day prior i0 the commencament
of Tendering Period, or unregistered owners or those who have acquired Equity Shares after the Identified Date.
or those who have not receved the Letter of Offer, may also participate in this Open Offer. Accidental omission
o send the Letter of Offer to any person to whom the Offer is made or the non-receipt or detayed receipt of the
Letter of Offer by any such person will nofinvaledate the Offer in any way.

(C] The Public Sharehalders who tendar their Equity Shares in this Offer shall ensure that the Equity Shares are fully
paid wp and are frea from all liens, charges and encumbrances. The Acquirer shall acquire the Equity Sharas that
are validly tendered and accepied in this Offer, togather with all rights attached thereto, including the rights to
dividends, bonuses and rights offers declared thereof in accordance with the applicable law and the tarms sat
outin the PA, this DPS and the Letter of Dffer,

(O} The Public Shareholders may also download the Letter of Offer from SEBI's website 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 igentity-clientidentty, current addrass and contact details.

(E} In the ewent that the nuember of Equity Shares validhy tendered by the Public Shareholders under this Offer is
more than the number of Equity Shares agreed to be acquired in this Offer, the Gcquirers shall accept those
Equity Shares validly tendered by such Public Sharehodders on & proportionate basis in consulfation with the
Managerto the (ffer,

The Open Offer will be implemeanted by the Acquirers through stock exchange machanism made available by
the Stock Exchanges in the form of separate window (“Acquisition Window") as provided under the SEBI
(SAST) Regulations and SEBI circular CIR/CFD/POLICYCELL,/2015 dated Apnil 13, 2015 issued by SEBI and
a5 amended vide SEBI circular CFD/DCRZ/CIR/P2016/1 31 dated December 9, 2016 as amended from time 1o
time, and SEBI Circular bearing number SEBLHOS CFD'DCR-HICIR/F/2021/615 dated Awgust 13, 2021, As per
SEBI Circular bearing number SEBYHO/CFOYDCR-IVCIR/P/2021/615 dated August 13, 2021, a lien shall be
marked agamst the shares of the shareholders participating in the tender offer. Upon hinahisation of the
entilernent, onky accepted guantity of shares shall be debited from the demat account of the shareholders. The
lien marked against unaccepled shares shall be released. The detaded procedurs for tendenng and setiement
of shares under the revised mechanism is specified in the Annexure 1o the said circular.
(G} BSE shall be the designated stock exchange for the purpnsea of tendering Equity Shares in the Qpen Offer
(H} The Acquirers have appointed BCE Brokarage Private Limited (*Buying Broker") as its beoker for the Opan Offer
through wihom the purchasas and setlement of the Offer Shares tandered in the Opean Offer shall ba made. The
contactdetails of the Buying Broker are as mantionad below

Name: BCB Brokerage Private Limited

Address: 1207/A, B J. Tower, Dalal Street, Fort, Mumbai, Maharashtra — 400 001.
Contaci Person: Littam Bagri

Tel.; 022 - 2272 0000; E-mail ID: bbplmumbak@behbrokerage. com

(I} Public Shareholders who desire 10 tender their Equity Shares undar the Open Offer would have 10 intinate their
respective stock brokers (“Selling Broker™ | within the normal trading hours of the secondary market, during
the Tendering Period.

d) Aseparate Acquisition Window will be provided by BoE ta facilitate the placing of orders. The Selling Broker can
enter orders for dematerialized shares. Before placing the bid, the concerned Public Shareholder! Selling Broker
would be required ta transfer the tendered Equity Shares to the special account of Indian Clearing Corporation
Limited {("Clearing Gorporation™). by using the sefflement number and the procedure prescribed by the
Clearing Corporafion.

(K) The cumulative quantity tendered shall be made available on BSE's website ie., www.bseindia.com,
throughout the trading sassion at specific intarvals during the Tandaring Pariod

(L) As per the provisions of Requlation 40(1) of the Listing Regulations and SEBI's press release dated December
03, 2018, bearing reference no. PR 49/2018, requests for transfer of securities shall not be processed unlass
the securities are hesd in dematerialised form with a depository with effect from April 01, 2019, However, in
accordance with the circular issued by SEBI bearing reference number SEBIHO/CRVCMDT/CIR/P/2020/ 144
dated July 31, 2020, sharehalders 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, Pubdic
ohareholders kolding Equity Shares in physical form as well are eligible to tender thei Equity sharas in this
Dpen Offer as per the provisions of the SEBI {(5A5T) Regulations.

(M The datailed procedure for fendering the Equity Shares in the Dpen Offer will be available in the Latter of Odfer,
which shall be availabde on SEBI's wabsite (www.sebigov.in).

{N) Equity Shares should not be submitted, lendered to the Manager, the Acquirers or the Targel Company.

IX. OTHER INFORMATION

(&) The Acquirers accepts the responsibility for the information contained in the Public Announcement and in this
Detailed Public Staterment and also for the obligations of the Acquirers faid down in the SEBI (SAST)
Regulations, 2011 and subsequen amendments made thereol

(B) The information pertaining 1o tha Target Company containad in the BA or this OFS or the Letter of Offer or any
other adverbisement/publications made in cannaction with the Open Offer has been compiled from information
publizhed or provided by the Target Company or publicly available sources, which have not been indapendently
verified by the Acguirers or the Manager. The Acquirers does not accept any responsibility with respect to any
information pravided in the P& or this DPE or the Letter of Offer pertaining to the Target Company.

(C) Pursuant to Regulation 12 of the SEBI (SAST) Regulations, the Acquirers have apposntad Aryaman Financial

—
T
oL

Sarvices Limited, Mumbai as Manager to the Offer and the Manager to the Offer issues this Detailed Public
Statement on behalf of tha Acguirer

(0} The Acquirers have appointed Cameo Corporate Services Limited as the Registrar 1o the Offer having its office
at Subramanian Building Mo. 1, Club House Road, Chennai — 600 002; Contact Person: Ms. Sreepriya K:
Fhone: 044 = 4002070070, E=mail 10: imestorccamesindia. com, www.cameaindia.com

(E} Inthis OPS, any discrepancy in any table between the total and sums of the amount Bsted are dug to roending off
and'or reQrouping.
{F) This Detalted Public Statement would also be available at SEBI's website e, www.sabt.gov.in

THIS DETAILED PUBLIC STATEMENT ISSUED BY MANAGER

TO THE OFFER ON BEHALF OF THE ACQUIRERS

@ BRVAMAN
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