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DRAFT LETTER OF OFFER

. _ THIS DOCUME NT 1S iII"ﬂ]‘(]HT ANT AND REQUIRES YOUR IMMEDIATE ATTENTION

This Draft Letter of Offer {DL'I:IF} is being sent to vou as an equity shﬂmlmldnr[i] of Mediaone Global Entertainment |
Limited(*Target Company™).I7 you require any clarifications about the action o be taken, yvou may consuit vour stock broker
or Investment consultant or Manager! Regisirar to the Offer. In case you have recently sold your equity shares of the Target
Company, please hand over this Draft Letter of Offer to the purchaser of the equity shares or the member of the stock exchange
through whom the said sale was effected.

OPEN OFFER (“OFFER”) BY
PPG INTERNATIONAL LIMITED (*ACOUIRER’)

Residing: 69, Wigmore Street. Third Floor, London, England.

Tel. No.: (+) 44 7575 842174 E-mail: drimurali@yahoo.com;
To acquire upto38.27.200 (Thirty Eight Lakhs Twenty Seven Thousand and Two Hundred jequity shares of face
value of Rs. 10/- (Rupees Ten) each representing 26.00%, of the paid-up share capital of

MEDIAONE GLOBAL ENTERTAINMENT LIMITED ("TARGET COMPANY")
Registered Office: Old No. /38, New No. 138, Mataji Complex, Flat no. 32, Ist Lane, Wallers Road, Mount Road,
Chennai. Tamil Nadu, 600002
Tel. No. +91044-42966100; E-mail: contact@mediaoneglobal.in; Website: www.mediaoneglobal.in
Corporate Identification Nomber LO3993TN2Z002PLC065402

At a price of Rs.2/- (Rupees Two Only)per fully paid up equity share payable in cash pursuant to Securities and
Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 (*SEBI (SAST)
. Regulations, 2011°) and subsequent amend ments thereof.

. This offer is heun_ made by the Acquirerpursuant to Regulations3(1) &4 of Securities and [ xchange Hmn‘.! of India
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and subsequent amendments thereto for
substantial acquisition of shares and control over the Target Company.

2. Thisoffer is not conditional upon any minimum level of acceptance in terms of Regulation 19(1) of SEBI (SAST)
Regulations,

3. The details of statutory approvals required is given in para 8.4 of this Draft Letter of Offer.

4. This offer is not a competing offer and if there are competing offer at any time hereafier, the offers under all subsisting
bids will open and close on the same date,

5. 1f there is any upward revision in the offer price by the Acquirerat any time uptol (One) working day prior to the
commencement of the Tendering Period i.e. uptoSeptember 12, 20220r in the case of withdrawal of offer, the same
would be informed by way of the Public Announcementin the same newspapers where the original Detailed Public
Statement has appeared. Such revision in the offer price would be payable by the Acquirerfor all the offer shares validly
tendered anytime during the Tendering Period of the open offer.

6. THERE IS NO COMPETING OFFER TILL DATE.

7. A copy of Public Announcement. Detailed Public Statement, and Letter of Offer are also available on SEBI's website:
WWWW, qE‘hl E,)" ||1:

FOR PRH{'I-DIIRF Fl"IR &CCE]"[AP-( E OF THLS 'E)PEN OFFER PLEASE REFER SECTION 9 ‘PROCEDURE

" All future mrruapumienrr. if an"r. should be m.'.drmed ta the “thgl'l‘ { Registrar to the Offer ai the following
addresses:

MANAGER TO THE OFFER

KUN VAR]I

Kmll'-’f =.
KUNVARJI FI'NS r GCK PRIVATE LIMI . CAMEO
Block B. First Floor, htddhl Vinayak Iuw s, O 5.G. (‘AMEU'CFGRPDHATE SERVICES LIMITED
Highway Road, MoujeMakarba, Ahmedabad- 380051 .= Subramanian Building" No. |, Club House Road, Chennai
CIN: Ua5910G) | 986PTCON897G CIN: Us7 120TNI98PLCO41613
Contact Person: Mr, Miraj Thakkar / Mr. Ronak Dhruve Contact Person: Ms. K. Sreepriva
Tel No.: +91 79 6666 9000 | F: +91 79 2070 2196 Tel No: 044-40020700 / 0710 / 0706
Email: niraj thakkari@kunvarji.com Email:investordcameoindia.com
SEBI Reg. No. : MB/INMO00012564 SEBI Registration No:INROD0003753
ﬁFFFR OPENS ON: 2IIEr-f{l‘!.l'"4.!9_;_.f | OFFER CLOSES ON: 10/10/2022

For PPG INTERNATIONAL LIMITR




SCHEDULE OF ACTIVITIES

The schedule of major activities under the offer is set out below:

ACTIVITY

Public Announcement (PA) Date - 20/0772022 Friday
Publication of Detailed Public Statement (DPS) in the newspapers 05/08/2022 Friday |
Filing of the letter of offer with SEBI 17/08:2022 Wednesday
Last date for a competing offer . ) 01/09:2022 Thursday
Last date for SEBI observations on draft letter of offer (in the event | 08/09/2022 Thursday |
SEBI has not sought clarifications or additional information from the
Manager to the Offer) o
Identified Date* o | 2/09/2022 Monday
| Date by which LOF will be dispatched to the shareholders |'9/09/2022 Monday
Last date by which the committee of the independent directors of the
TargetCompany is required to give its recommendation to the equity | 22/08/2022 Thursday
publicshareholders for this offer
Last date for revising the Offer Price / Offer Size 23/09/2022 Friday |
Date of publication of Offer Opening Public Annou neement 23/09/2022 Friday
Date of commencement of Tendering Period (Offer Opening Date) 26/09/2022 Monday i
Date of expiry of Tendering Period (Offer Closing Date) 10/10:2022 Monday l;
Date by which all requirements including payvment of consideration - = :
s ;’E it 3 € pay 1 2501002022 [uesday

*Identified Date is only for the purpose of deiermining the equiry shareholders of the Targer Company as on
such date ro whom the Lewter aof Offer would be sent by Email / Poxt, It is elarified that all the shareholders
holding equity shares of the Target Company (registered or wnregistered) fexcep the Acguiver, Sellerand
promoter and promoter group of the Targer Company) are eligible to participate in this Offer any time hefare

the closure of this Offer
For PPG INTERNATIONAL LINPTED
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RISK FACTORS

Given below are the risks related to the transaction, proposed offer and those associated
with Acquirer:

A. RISK FACTORS RELATING TO THE UNDERLYING TRANSACTION:

3)
1)

b}

7)

8)

9)

For PPG INTERNATIONAL L

To the best of knowledge of the Acquirer, no statutory apprevals are required however; it will be
subject to all statutory approvals that may become applicable at a later date. The Acquirer reserves the
right to withdraw the offer in accordance with Regulation 23(1)(a) of the SEBI (SAST) Regulations.
2011 in the event the requisite stalutory approvals for the purpose of this offer or those that may be
necessary at a later date are refused.

RISK RELATING TO THE OFFER:

This offer is a triggered/ mandatory offer in terms of Regulations 3(1) & 4 of SEBI {SAST)
Regulations, 2011.

In the event that either (a) the regulatory approvals are not received in a timely manner; (b) there is any
litigation to stay the offer; or (c) SEBI instructs the Acquirernot to proceed with the offer, then the offer
process may be delayed bevond the schedule of activities indicated in this Drafiletter of Qffer.
Consequently, the payment of consideration to the shareholders of Target Company. whose shares have
been accepted in the offer as well as the return of shares not accepted by Acquirer, may be delayed. In
case of delay in receipt of any stawtory approval, SEBI has the power to granl extension of time to
Acquirerfor payment of consideration to the shareholders of the Target Company who have accepted
the offer within such period, subject to Acquireragreeing to pay interest for the delayed period if
directed by SEBI in terms of Regulation 18(11) of the SEBI (SAST) Regulations, 2011.

In the event of over-subscription to the offer, the acceptance will be on a proportionate hasis.

The equity shares tendered in this offer may be held in trust by the Clearing Corporation / Registrar to
the offer until the completion of the offer formalities and the public sharcholders who have tendered
their equity shares will not be able to trade such equity shares during such period. During such period,
there may be fluctuations in the market price of the equity shares that may adversely impactedthe
public shareholders who have tendered their equity shares in this offer. It is understood that the public
shareholders will be solely responsible for their decisions regarding their participation in this offer.

Public shareholders are advised to consult their respective tax advisors lor assessing the tax liability,
pursuant to this offer, or in respect of other aspects such as the treatment that may be given by their
respeclive assessing officers in their case, and the appropriate course of action that they should take.
The Acquirerand the Manager do not accept any responsibility for the accuracy or otherwise of the tax
provisions set forth in this DLoF,

The Acquirer makes no assurance with rﬁpcm-'gi.any decision by the sharcholders on whether or not to
participate in the offer. It is understood that the shareholders will be solely responsible for their
decisions regarding their participation in this offer.

The Acquirerand the Manager to the Offer accept no responsibility for statements made otherwise than
in theDraft Letter of Offer (DLoF) Detailed Public Statement (DPS)/ Public Announcement {PA Jand
anyone placing reliance on any other sources of information (not released by Acquirer) would be doing
so at his / her / its own risk.

Shareholders should note that those who have tendered shares in acceptance of the open offer shall not
be entitled to withdraw such acceptance, s

This DLoF has not been filed, registered or approved in any jurisdiction outside India. Recipients of the
DLoF who are resident in jurisdictions outside India should inform themselves of and comply with all
applicable legal requirements. This offer is not directed towards any person or entity in any jurisdiction
or couniry where the same would be contrary to applicable laws or regulations or would subject the
Acquireror the Manager to the Offer to any new or additional registration requirements.

MEDIAONE GLOBAL BNTERTAINMENT LIMITED- OPEN OFFER | DLOF
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C. RISK RELATING TO THEACQUIRER:

1) The Acguirermakes no assurance with respect to the finaneial performanee of the Target Company and
expressly disclaim any responsibility with respect to any decision by the sharcholders on whether or
not to participate in the offer.

2} The Acquirermakes ne assurance with respect to their investment/divestment decisions relating to their
proposed shareholding in the Target Company.

The risk factors set forth above, pertains to this offer and are not in relation to the present or future
business or operations of the Target Company or any other related matters and are neither
exhaustive nor intended to constitute a complete analysis of the risks involved in participation or
otherwise by a shareholder in the offer. Sharcholders of Mediaone Global Entertainment Limited
are advised to consult their stockbrokers or investment consultants, if any, for analyzing all the
risks with respect to their participation in the offer.

CURRENCY OF PRESENTATION

1) In this Draft Letter of Offer, all references to “Rs.”Rs."7 “INR" are to Indian Rupee(s). the official
currency of the India. Throughout this DraftLetter of Offer, all figures have been expressed in
“million", “thousand”, “lakh™ or “crore™ unless otherwise specifically stated.

2) In this Draftletter of Offer. any discrepancy in any table between the total and sums of the amounts
listed are due to rounding off and/or regrouping.

For PPG INTERNATIONAL YMITED
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DEFINITIONS

Ahbreviations

Particulars

1. | Acquirer | PPG International Limited

2. | Board of Directors | The Board of Directors of Mediaone Global Entertainment

| Limited

3. | Book Value per equity share Net worth/Number of outstanding equity shares

4. | BSE BSE Limited

3. | Buying Broker Ratnakar Securities Pvi. Lid. -

6. | Companies Act The Companies Act, 2013, as amended from time to time.
7. | Detailed Public Statement or | Detailed Public Statement which appeared in the newspapers on
DPS August 035, 2022

B. | DIN Director Identification Number

9. | Dp Depository Participant B

10. | EPS Profit after Tax / Number of equity shares issued

1. | Escrow Agreement Escrow  Agreement dated 27/062022between  Acquirer,

Manager to the Offer and Eserow Agent

12. | Escrow Bank/ Escrow Agent | Axis Bank Limited, having its branch office at No 82. Dr,

_ ) Radhakrishnan Salai, Mylapore, Chennai - 600004

13. | Equity Shares’ Shares | Fully paid-up equity shares of the Target Company, having face

| value of Rs.10/- each, unless specified otherwise |l

14. | FEMA The Foreign Exchange Management Act, 1999, as amended or

o modified from time to time
15. | Issued, Subscribed and Paid- Rs.14.72,00,000 comprising of 1,47,20.000equity shares/voting
I up Share Capital rights of Rs. |0/= each of the Target Company N

6. | Identified Date September 12, 2022 i.e. the date falling on the 10th working day
prior 1o the commencement of the Tendering Period for the
purpose of identifying eligible shareholders to whom the Letter
of Offer will be sent.

17, | Draft Letter of Offer/ DLoF This Draft Letter of Offer is the document filed with SEBI
pursuant 1o Regulation 16(1) of the SEBI (SAST) Regulations,
2011

18. | Manager to the Offer or Kunvarji Finstock Private Limited

Merchant Banker o

19. | N.A, Mot Available'Mot Applicable

20. | NRI _ Non Resident Indian

21, | Offer or The Offer or Open Open Offer for acquisition of up 1038,27,200 (Thirty-Eight

Offer Lakhs Twenty Seven Thousand and Two Hundred)equity shares
of face walue of Rs. 10/~ (Rupees Ten Only) each being 26.00%
of the phid-up share capital of Target Company at a price of
Rs.2/- (Rupees Two Only) perequity share, payable in cash.

22. | Offer Period | The period between the date on which the SPA was executed
(ic. on July 29, 2022} and the dateon which the payment of
consideration to the public shareholders who have accepted the

!_ | | openoffer is made : .

23. | Offer Price Rs.2/- (Rupees Two Only jper equity share, pavable in cash

| 24. | PAT ) | Profit After Tax

25. | Persons eligible to participate | All owners (registered or unregistered) of equity shares of the

in the offer Target Company who own the shares at any time before the
Closurg-of the tendering period, except the Acquirer, and parties
to the SPA, .

26. | Public Announcement or PA Public Announcement submitted 10 BSE. TC as well as to SEBI
on July 29, 2022,

27. | Registrar or Registrar to the M's, Cameo Corporate Services Ltd.an entity registered with

Offer SEBI under the SEBI (Registrar to Issue and Share Transfer
Agents) Regulations, 1993, as amended or modified from time
1o lime

28. | RBI The Reserve Bank of India

MEDIAONE GLOBAL ENTERTAINMENT LIMITED- (EN OFFER | DLOF




29, _T_Rclum on Net Worth | (Profit After 'I_'_M.-'Nef Worth) *100

30: | SEBI Act | Securities and Exchange Board of India Act, 1992
3l. | SEBI | Securities and Exchange Board of India
32. | SEBI (LODR) Regulations, | Securitics and Exchange Board of India (Listing Obligations
2015 | and Disclosure Requirements) Regulations, 2015 and
o subsequent amendments thereto §
33. | SEBI (SAST) Regulations. Securities and Exchange Board of India (Substantial Acquisition
2011 of Shares and Takeovers) Regulations, 2011 and subsequent
- | amendments thereto
34, | Tendering Period 260192022 to 10/10:2022
|_35. | Target Company Mediaone Global Entertainment Limited

For PPG INTERNATIONAL LIMITED

!’
15 A

MEDIAONE GLOBAL ENTERTAINMENT LIMITED- OPEN OFFER | DLOF .




DISCLAIMER CLAUSE

“IT IS TO BE DISTINCTLY UNDERSTOOD THAT THE FILING OF DRAFT LETTER OF
OFFER WITH SEBI SHOULDNOT IN ANY WAY, BE DEEMED OR CONSTRUED THAT
THE SAME HAS BEEN CLEARED, VETTED OR APPROVED BY SEBI. THE DRAFT
LETTER OF OFFER HAS BEEN SUBMITTED TO SEBI FOR A LIMITED PURPOSE OF
OVERSEEING WHETHER THE DISCLOSURES CONTAINED THEREIN ARE
GENERALLY ADEQUATE AND ARE IN CONFORMITY WITH THE REGULATIONS. THIS
REQUIREMENT IS TO FACILITATE THE SHAREHOLDERS OF MEDIAONE GLOBAL
ENTERTAINMENT LIMITEDTO TAKE AN INFORMED DECISION WITH REGARD TO
THE OFFER. SEBI DOES NOT TAKE ANY RESPONSIBILITY EITHER FOR THE
FINANCIAL SOUNDNESS OF THE ACQUIRER OR OF THE COMPANY WHOSE SHARES/
CONTROL IS PROPOSED TO BE ACQUIRED OR FOR THE CORRECTNESS OF THE
STATEMENTS MADE OR OPINIONS EXPRESSED IN THE DRAFTLETTER OF OFFER, IT
SHOULD ALSO BECLEARLY UNDERSTOOD THAT WHILE ACQUIRERARE PRIMARILY
RESPONSIBLE FOR THE CORRECTNESS, ADEQUACY AND DISCLOSURE OF ALL
RELEVANT INFORMATION IN THIS DRAFT LETTER OF OFFER. THE MERCHANT
BANKER IS EXPECTED TO EXERCISE DUE DILIGENCE TO ENSURE THAT ACQUIRER
DULY DISCHARGESITS RESPONSIBILITY ADEQUATELY. IN THIS BEHALF, AND
TOWARDS THIS PURPOSE, THE MERCHANT BANKER (KUNVARJI FINSTOCKPRIVATE
LIMITED) HAS SUBMITTED ADUE DILIGENCE CERTIFICATE DATED AUGUST 16, 2022
TO SEBI IN ACCORDANCE WITH THE SEBI (SUBSTANTIAL ACQUISITION OF SHARES
AND  TAKEOVERS) REGULATIONS, 2011 AND SUBSEQUENT AMENDMENTS
THEREOFTHE FILING OF THE DRAFT LETTER OF OFFER DOES NOT, HOWEVER,
ABSOLVE THE ACQUIRER FROM THE REQUIREMENT OF OBTAINING
SUCHSTATUTORY CLEARANCES AS MAY BE REQUIRED FOR THE PURPOSE OF THE
OFFER.”

For PPG INTERNAFJONAL LIMITED *-

f/ HOLDER
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J. DETAILS OF THE OFFER
3.1 Background of the Offer

3.1 This offer is being made 1o acquire substantial shares and control over the Target Company in terms of
the provisions of Regulations 3(1) & 4 of SEBI (SAST) Regulations, 201 1.

3T

[ % ]

The Acquirer has entered into the SPA with the selling shareholder, on July 29, 2022, for acquisition
of 75,54.359 (Seventy-Five Thousand Fifty-Four Thousand Three Hundred and Fifty Ninejequity
shares representing 51.32%aof the paid up and voting equity share capital of Target Company at a price
of Rs.2/~ (Rupees Two Only) per equity share aggregating to Rs.1.51,08.718 (Rupees One Crore Fifty
One Lakhs Eight Thousand Seven Hundred and Eighteen Only),payable in cash along with acquisition
of control over the Tirget Company.,

fwd
:
(]

The equity shares of the Target Company are listed on the BSE. As per Regulation 38 of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, read with Rule 19A of the
Securities Contract (Regulation) Rules, 1957 (“SCRR™), the Target Company is required to maintain
at least 25% public shareholding (i.e. shares of the Target Company held by the public as determined
in accordance with the SCRR), on a continuous basis for listing. Pursuant 1o the SPA and open offer
(assuming full acceptance), the public shareholding in the Target company will fall below the
minimum public shareholding requirement. The Acquirer will ensure compliances with the minimum
public shareholding requirements in such manner and timelines preseribed under applicable law.

3.1.4 'The details of the selling promoter and promoter group shareholder (“Seller™) are as stated hereunder,

Fart of Details ol Shares' Voting Rights held by

“ame of Selling Nl [ Promater the Nel ronoler Sharcholder
L co ' » .
Fromaotes ! Fromuter Fre Transaction Post 1 ransaction

sharehaslider F oL l_:ruup Na. of = S of

(Yex/ha) Shures Y Shaires

I | Shri Pathee | “VenkataNivas", No. 3429 | Company Yes 7554359 | 51.32 MIL MIL
Investments A, Lakshmi Vandana Nagar,
| Privote Kottivakam Chenned GO0041 |
Limited ] B | |
Total | 7554359 | 51.32% | NIL | NIL

3.1.5 Salient features of SPA are as follows:
e The Promoter selleris holding 75.54.359 (Seventy Five Thousand Fifty Four Thousand Three
Hundred and Fifty Nine) equity shares representing51.32% of the voting share capital of the Target
Company
* The purchase price for the sale shares is Rs. 2/~ (Rupees Two Only) per fully paid up equity shares
of the Target Company which is negotiated price between the Acquirer and the Seller. The toltal
consideration for thesale shares is Rs. 1.51,08,718 (Rupees One Crore Fifty One Lakhs Eight
Thousand Seven Hundred and Eighteen Onig ).

* After completion of this offer and consummation of the Share Purchase Agreement, the promoter
seller shall not hold any equity shares and voting share capital in the Target Company, and hence
shall no longer be the shareholder of the Target Company in any capacity.

* The Acquirer and the promoter seller have agreed to abide by their obligations as contained in the
SEBI (SAST) Regulations 201 1.

3.1.6 The prime objective of the Acquirerfor this open offer is substantial acquisition of equity sharesand
voting rights and control over the management and affairs of the Target Company.

3.1.7 Ason the date of PA, the Acquirerare not in the list pf witful defaulters of any bank, financial
institution, or consartium thereof in accordance.with guidelines on wilful defaulters issued by Reserve
Bank of India.

3.1.8 The recommendations of the committee of Independent Directors as constituted by the Board of
Directors of the Target Company for the offer will be published at least two working days before the
commencement of the tendering period, in the same newspapers where the Detailed Public Statement
was published and a copy whereof shall be sent 10 SEBL BSE and Manager to the Offer and in case of
a competing offer's (o the manager’s to the open affer for every competing offer,

MEDIACONE GLOBAL ENTERTAINMENT LIMITED- OPEN OFFER | DLOF




3.1.9 There is no “Persons Acting in Concert” within the meaning of Regulation 2(1}q)1) of the SEBI
(SAST) Regulations, 2011 in relation to this open offer.

3.2 Details of the proposed ofTer

3.2.1  Inaccordance with Regulations 13(1) and 14(3) of SEBI (SAST) Regulations, 2011, the Acquirermacde
a PA on July 29, 202210 SEBI, BSE and TC and DPS on August 05, 2022, which was published in the
following newspapers:

Publication Lditions & Dhay

BusinessStandard| English) All Editions August (05, 2022, Friday
Maklealleural (Tamil) Chennai Edition ~ August 05, 2022, Friday
Pratahkal (1Hindi} Mumbhai Edition August 052022, Friday
Business Standard (Hindi) All Editions August (13, 2022, Friduoy

The Detailed Public Statement is also available on the SEBI website at www.sebi.gov.in and BSE website at
www.hseindia.com.

3.2.2 The Acquirer hasmade this open ofTer in terms of SEB] (SAST) Regulations, 2011 to the shareholders
of Mediaone Global Entertainment Limited to acquire up t038,27,200 (Thirty-Eight Lakhs Twenty
Seven Thousand and Two Hundred)fully paid up equity shares of Rs.2/- (Rupees Two Onlyleach
representing 26.00% of the paid-up share capital in accordance with Regulation 9(1Ka) of the SEBI
(3AST) Regulations 2011,

3.2.3 Presently, there are no outstanding partly paid-up shares in the Target Company.
324 There is no differential pricing in the offer,

3.2.5 This is not a competitive bid in terms of the provisions of Regulation 20 of the SEBI (SAST)
Regulations, 2011,

3.2.6 This offer is made to all the public shareholders of the target company, except the Acguirerin terms of
provision of the regulation 7(6) of SEBI (SAST) Regulations, 2011,

3.2.7 This offer is not a conditional offer and is not subject to any minimum level of acceptance from the
shareholderAcquirerwill accept the equity shares of Mediaone Global Entertainment Limitedthose are
tendered in valid form in terms of this offer upto a maximum of 38.27.200 (Thiry-Eight Lakhs
Twenty Seven Thousand and Two Hundred) fully paid up equity shares of Rs.2/- (Rupees Two
Only)being 26.00% of the pzid-up share capital of the Target Company.

_.
i
k==

The Acquirerhas not acquired any shares of Target Company afier the date of PA fe. July 29,
2022andupto the date of this DLoF,

dud
T
5

The equity shares of the Target Company will be acquired by Acquirerare free from all liens, charges
and encumbrances fogether with all rights attached thereto, including the right to all dividends. bonus
and rights offer declared hereafier, 3 -

3.2.10 The Acquirer has not acquired any equity shares of the Turget Company after the date of PA.

3.2.11 This offer is not a competing offer in terms of Regulation 20 of the SEBI (SAST) Regulations, 2011
and there has been no competing offer as of the date of this Draft Letter of Offer.

3.2.12 The Manager to the Offer. Kunvarji Finstock Private Limited does not hold any equity shares in the
Target Company as on the date of DPS and this DLoF. The Manager to the Offer further declares and
undertakes that it will not deal on its own account in the equily shares of the Target Company during
the offer period. B

3.3 Object of the acquisition/ offer . L

3.3.1 The main object of this offer is substantial acquisition of equity shares and voting rights and control
over the management and affairs of the Target Company.

3.3.2 At present, the Acquirer do not have any plans to make major change to the existing line of business
of the Target Company except in the ordinary course of business and may also diversify into other
business with prior consent of the shareholders and in accordance with the laws applicable,

Lad
Lad
Tk

In terms of Regulation 25(2) of the SERI (SAST) Regulations 2011, Acquirerdo not currently have
any intention 1o alienate, restructure, dispose of or otherwise encumber any assets of Target Company

10

MEDIAONE GLOBAL ENTERTAINMENT LIMITED- OFEN OFFER | DLOF
For PPG INTERNATIONAL LIMITED




in the succeeding two years from the completion of this offer, except in the ordinary course of
business and other than as already agreed, disclosed and/or publicly announced by Target Company.
Notwithstanding anything contained herein and except with the prior approval of the shareholders of
Target Company through a special resolution passed. Acquircrundertake that it will not restructure,
sell, lease, dispose of or otherwise encumber any substantial assets of Target Company other than in
the ordinary course of business and other than as already agreed, disclosed and / or publicly
announced by Target Company.,

3.3.4 The Acquirerreserve the right to streamline/ restructure, pledge’ encumber its holding in the Target
Company and/ or the operations, assets, linbilities and/ or businesses of the Target Company and’ or
its subsidiary through arrangements, reconstructions, restructurings, mergers (including but not limited
to merger with or between its subsidiary), demergers, sale of assets or undertakings and/ or re-
negotiation or termination of existing contractual/ operating arrangements. at o later date in
accordance with applicable laws. Such decisions will be taken in accordance with procedures set out
under applicable law, pursuant to business requirements and in line with opportunities or changes in
economic circumstances, from time to time.

4. BACKGROUND OF ACQUIRER COMPANY - PPG INTERNATIONAL LIMITED

4.1  The Acquirer was originally incorporated as a Private Limited company on 28/03/2022 at England.

4.2 The registered office of the Acquirer is situated at 69, Wigmore Street, Third Floor, London, England
WIU IPZ The Company Registration Number is 64304.The Acquirer is primarily engaged in the
busincss of Media and Entertainment. The Company provides comprehensive turnkey assistance to

producers while taking necessary actions to be fully compliant with all local rules and regulations for
filmproduction.

The Acquirer provides various professional films services to UK, Europe and Overseas productions of
feature films, TV series, Web series Documentaries, Al, AR, VR and Unscripted entertainment,

Whilst the funding is by the commissioning Producers and the content IP is owned by them, the Acquirer
offers its full production services to convert the Seriptfrom the ground up to the Digital format for public
exhibition.

The Acquirer offers single window film production service company, where producers can tap in for
global resources of local knowledge, fiscal incentives, locations, logistics, climate, casting, technicians,
labour laws, work visas, customs, equipment, construction, installations and evervthing else associated
with film production.

4.3 Dr. J MuraliManoharholds 100% share capital of the Acquirer Company.

4.4 Dr, J Murali Manohar, aged about 63 years is the director of Acquirer Company. He is residing at No 4.
Kilpauk, Green Road, [I Street, Kilpauk, Chennai - 600010,

4.5 The Acquirer has no interest in the Target Company.
4.6  The Acquirer is not part of any group of the Target Company.
4.7 As on the date of this DPS, the Acquirer doesn’t hold any equity shares of the Target Company.

4.8  Net worth Certificate provide by Mr. B Seetharaman, Director of M/s. Essex Accounting Services
Limited, having office a1 198 Limes Avenue, Chigwell, Essex. IG7 51T, vide their certificate dated 01%
July 2022,

5. DECLARATIONS BY ACQUIRER

5.1 The Acquirer has confirmed that it is not categorized as g “WrH‘FuI Defaulter™ in terms of Repulation (1)
(ze) of the SEBI (SAST) Regulations, 2011; It has further confirmed that the Acquirer and the other
companies, in which it is the promoter and/or director, are not appearing in the willful defaulters list of
the Reserve Bank of India.

3.2 The Acquirer and the other companies, in which they are the promoter and/or director, have not been
prohibited from assessing the capital market under any order / direction passed by SEBI.

5.3 Based on the information available, the Acquirer has not been declared as a Fugitive Econamic Offender
under Section 12 of Fugitive Economic Offenders Act, 2018 (17 of 2018) as per Regulation 2(1) (ja) of
SEBI (SAST) Regulations, 2011,
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5.7

fr.1

6.2

6.3

6.4

6.5

f.6

As on the date of this DPS, the Acquirer do not hold any equity shares directly or indirectly in the Tarpet
Company and is not a director on the board of the Target Company. Further, it has not represented on the
board of directors of the Target Company and none of the directors of the Target Company represents the
Acquirer Company.

The provisions of Chapter V of the SEBI (SAST) Regulations. 201 1 are not applicable 1o the Acquirer as
it does not hold any shares in the Target Company,

The Acquirer undertake that if it acquire any equity shares of the Target Company during the offer
period, it will inform to the stock exchanges and the Target Company within 24 hours of such
acquisitions and it will not acquire any equity shares of the Target Company during the period between
three working days prior to the commencement of the Tendering Period ("TP") and until the closure of
the TP in accordance with Regulation 18(6) of SEBI (SAST) Regulations, 2011.

The Acquirer has no interest in the Target Company, except to the extent of shareholding, voting rights
and to acquire control over the Target Company.

BACKGROUND OF THE TARGET COMPANY-MEDIAONE  GLOBAL
ENTERTAINMENT LIMITED

The Target Company was originally incorporated as a “Rajmata Investment and Finance Limited” on 3™
December, 1981 under the provisions of Companies Act, 1956, Subsequently, on 13" March, 2006, the
name of the Target Company was changed from “Rajmata Investment and Finance Limited” 1o
“Mediaone Global Entertainment Limited”. Now the company bears Corporate Identity Number
Le3993TNZON2ZPLCO63402.

Presently, the Registered Office of the Target Company is situated at Old No, 1/38, New No. 1/28, Mataji
Complex, Flat no, 32. Ist Lane, Wallers Road, Mount Road, Chennai. Tamil Nadu, 600002, Tel, No.
104442966100, Email:contacti@mediaoneglobal.in, Web: www.mediaoneglobalin,

Target Company is engaged in the business of Media and Entertainment. The Target Company is an
independent professionally managed full-service Media and Entertainment Company, which is run by
industry veterans and media & entertainment professionals with over 30 plus years of experience. The
Company is engagedinthe development and production of films, television and web series, OTT channel,
visual effects, exhibition, distribution. marketing. acquisition. svndication, merchandising and brand
partnership, The Target Company has shot over 40 Tamil, Hindi and Hollywood films across all
continents, and distributes over 100 Hollywood and Indian films.

As on the date of DPS, the authorized share capital of the Target Company is Rs. 32.00.00.000
comprising of 3.20,00.000 equity shares of Rs. 10/~ each. The paid-up equity share capital of the Target
Company is Rs. 14.72.00,000 comprising of 1,47,20,000 equity shares of Rs. 10/- each fully paid up.

All the equity shares of the Target Company is presently listed an the BSE Limited (“BSE™) having a
Scrip Code as 503685 and the ISIN of equity 5!!':3:::5 of the Target Company is INCB28101019,

The Target Company has complied with all e provisions of the listing agreement under the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
("SEBI (LODR) Regulations, 2015") from time to time and there are no punitive action except following
instances of non-compliance mentioned hereunder:

The trading in equity share of the Target Company was suspended and was shifted to Trade for Trade
basis (Z group) ie. trading allowed only on the first trading day of every week for six months by BSE
vide notice dated 27th November, 2015 due to non-compliance of certain provisions related to Listing
Agreement and SEBI (LODR) Regulmtions, 2015 w.e.f. 21st December, 2015. Further, vide notice dated
27th June, 2016, BSE reiterated that the period of mandated-§ix months has been completed and the
trading will be discontinued w.e.f. 12th July. 2016. 2

BSE has also served the notice o the Target Company for the non-payment of annual listing fees by the
Target Company.

However, the Target Company took measures. undertook various compliances and made good all the
deficiencies identified by BSE and thus BSE vide Notice No. 202204259 dated 25th April, 2022
revoked the suspension w.e.f. 4th May 2022 and trading to be resumed in group XT. Further, vide Notice
No. 20220504-15 dated 4th May, 2022, BSE stated that the trading of equity shares of Target Company
shall be included under X group w.e.f. 11th May, 2022,
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The Target Company is involved in litigations pertaining to criminal and civil matters, details of which
are summarized as below:

Export-Import Bank of India (“EXIM Bank™) sanctioned a Term Loan of Rs. 20,00,00,000/- (Rupees
Twenty Crores) to Target Company on 9th September, 2010 vide letter reference No, CBG:FPFP:59:14
towards part production cost of the film *Sultan: The Warrior® {which was later titled ‘Kochadaivaan' ),
The security terms were modified on 22nd March, 2011 in the following manner:

Personul Guarantee of Promoter Director,

Corporate Guarantee of Sultan Production Pyt Ltd.,

Exclusive Mortgage over immovable property situated at Bangalore owned by Mr . Devender C.R.
and at Kancheepuram District owned by Mrs, LathaRajnikanth.

The loan agreement and guarantees were executed on 1st June, 2011 and the loan was disbursed on the
same date, On 2Ind June 2011, the mortgage was created on the property given as security for the said
Term Loan.

o oTR

However, on the failure of the Target Company to service the Term Loan, the same was classified as
Non-Performing Asset ("NPA’) on 20th April. 2014.

The Target Company issued a cheque bearing No. 000737 dated 20th June. 2014 of Rs. 21,95.80,100/-
{Rupces Twenty-One Crores Ninety-Five Lakhs Eighty Thousand and One Hundred) drawn on Lakshmi
Vilas Bank, Chennai for settlement of dues. However, the same was returned unpaid with the remarks
“Payment stopped by Drawer™,

On 18th July, 2014, EXIM Bank issued a Recall Notice to the Target Company for payment of the
agpregate amount of Rs. 22,21,85,865/- (Rupees Twenty Two Crores Twenty One Lakh Eighty-Five
Thousand Eight Hundred & Sixty-Five) within 7 days, EXIM Bank issued a letier dated 315t July, 2014
to Mrs.LathaRajnikanth (Personal Guarantor) invoking the Personal Guarantee for payment of the said
amount failing which EXIM Bank reserves all right to sell the property as morigaged.

On 4th September, 2014, EXIM Bank issued a demand notice under Section 138 of the Negotiable
Instruments Act. 1881 calling upon the Target Company and its then Directors to make payment followed
by filing a Criminal Complaint bearing No. CC Ne. 308%/88/2017 before the Court of XVII
Metropolitan Magistrate, Saidapet. Chennai who took mechanical cognizance of the criminal complaint
through an order dated 27th November, 2014 (The said was transferred to F1'C-11. Egmore in 2016 and
then later transferred to Metropolitan Magistrate Courl, Mumbai “Trial Court™ in November 2017
pursuant to change in law). Simultaneously, EXIM Bank issued notices against Mrs. LathaRajnikanth
dated 15th September, 2014 and Mr.Devender C.R. dated 23rd September, 2014 under Section 13(2) of
the Securitisation and Reconstruction of Financial Assets and Enforcement of Security Interest Act, 2002
(‘SARFESI Act'),

On 9th March, 2015, EXIM Bank issued a letter 1o Target Company stating initiation of necessary actions
as required under SARFES] Act due to n-crnvrr:l:elpi of any payments.

On | 1th March 2013, an email was issued by r{ra.LaLhaRujn:kanth o EXIM Bank offering an amount of
Rs. 10.00.00.000/~ (Rupees Ten Crores) for the release of her Personal Guarantee and the charge on the
property mortgaged by her in favour of EXIM Bank. Subsequently, pursuant to discussions with officials
of EXIM Bank. the offer was revised and a final offer of Rs. 11,25,00,000/- (Rupees Eleven Crores and
Twenty Five Lakhs) was agreed upon. Consequently, on |6th March, 2015, EXIM Bank issued a letter
confirming receipt of Rs. 11.25.00,000/~ (Rupees Eleven Crores Twenty Five Lakhs) towards the
settlement of part dues of the Target Company and accordingly handed over the original title deeds of the
property mortgaged to Mrs.LathaRajnikanth and released her Personal Guarantee.

In 2013, EXIM Bank filed Original Application No. 3602015 i Debt Recovery Tribunal - 11, Chennai
(“DRT-11, Chennai™) under the Recovery of Debts Due 10 Banks and Financial Institutions Act, 1993
("RDDBFI] Act”) against the Target Company and its directors (as then were) along with Sultan
Productions Private Limited (Corporate Guarantor) and Devender C.R. for declaring them jointly and
severally liable for an amount of Rs. 13.55,48.589- (Rupess Thirteen Crores Fifly-Five Lakhs Forty-
Eight Thousand Five Hundred and Eighty-Nine) outstanding as on 24th April, 2013,

On 22nd March, 2016, EXIM bank issued a letter confirming the setilement proposal submitted by the
Target Company. However, the Target Company failed to pay the settlement amount and henee EXIM
bank revoked its confirmation on settlement amount vide letter dated 25th August, 2016 and accordingly
sought payment of Rs. 16.13.76,214/- (Rupees Sixteen Crores Thirteen Lakhs Seventy-six Thousands
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Two Hundred and Fourteen),

On 23rd July 2018, DRT-I1, Chennai passed an order directing EXIM Bank to recover Rs. 12,30.64.183-
{Rupees Twelve Crores Thirty Lakhs Sixty Four Thousand One Hundred Eighty-Three) with interest (i
12% from all the Defendants therein, jointly,

Dr. 1. MuraliManohar (then director of the Target Company) filed Review Application No. 12 of 2018
before DRT-1I, Chennai seeking review of aforesaid order and consequently dismissing Original
Application No. 360/2015, The Exim Bank filed counter affidavit on 23rd January. 2020 stating that they
have received Rs. 19.99.00,000/- (Rupees Nineteen Crores Ninety Lakhs) - Rs. 11.25,00,000/- {Rupees
Eleven Crores Twenty Five Lakhs) from Mrs.LathaRajnikanth and Rs. 8.75 Crores from e-auction of
morigaged property of Devender C.R. The said Review Application is pending before DRT-11, Chennai.

On failure of Exim bank to pay the necessary court fees in the Criminal Complaint bearing No, CC No,
30R/SE2017, Trial Coun simply adjourned the matter from March 2018 10 February 2020 when on 11th
February 2020, Trial Court took cognizance and issued notice to Dr. J. MuraliManohar. (“Impugned
Order™).

In and around December 2021. the Target Company issued a letter to EXIM Bank requesting to settle the
Term Loan by payment of Rs. 23,00,000/- (Rupees Twenty Five Lakhs) towards full and final settlement
and wavier of interest after NPA dale but failed to receive any response from EXIM Bank vet even after
issuing a reminder letter on 19th January, 2022,

On 3rd January 2022, Dr. 1. MuraliManohar issued a letter to the Reserve Bank of India (“RBI™) seeking
an inquiry for releasing the personal guarantee of Mrs.LathaRajnikanth without any intimation/consent of
cither the Target Company or other Guarantors,

Dr. J. MuraliManohar filed writ petition (L) no. 5489 of 2022 with the High Court, Bombay against
EXIM Bank for seeking inter alia Writ of Mandamus to provide information of total amount already
recovered by the EXIM Bank and other matters, On 25th March 2022, the Exim bank issued a reply
stating the total due amount by the Target Company is Rs. 7.88.67.220/- (Rupees Seven Crores Eighty-
Eight Lakhs Sixty-seven Thousands Two Hundred Twenty Rupees) along with interest at 12%. The said
petition is pending before court.

Dr. J. MuraliManohar filed a Criminal Writ Petition with the High Court, Bombay against the Impugned
Order seeking reliefs from the prosecution of Criminal Complaint, staving the proceedings in CC No.
3089/55/2018 and Quashing and Setting aside the Impugned Order. However, the said petition is pending
before court.

The Target Company has filed an appeal in DRAT, Chennai against the order dated 23¢d July. 2018 of
DRT-11, Chennai which is currently pending.

- As the Target Company failed to discharge the undisputed debt of € 1,17,500/- {excluding Interest) (Euro
One Lakh Seventeen Thousand and Five Hurui]:t_:d} due and payable in terms of the Eurobird agreement
entered dated 6th June, 2009, Globecast Asia B, Limited obtained a decree against the Target Company
from Singapore High Court in S. No. 881/ of 2012,

Globecast Asia Pte. Limited filed a Petition CP No. 7 of 2015 dated 7" January. 2015 before High Court,
Madras to (a) wind-up the Target Company, (b} appoint official liquidator to take charge of the assets and
allairs, and (¢) direct the payment of the costs of the petition.

The High Court, Madras through its order dated 9thSeptember, 2015 admitted the petition with directions
including appointment of Official Liguidator attached to the High Court, Madras as the Provisional
Liquidator. Against that, the Target Company filed an Original Side Appeal O.5.A, No. 227 of 2015
before the High Court, Madras which was allowed by the High Coiirt, Madras vide order dated 13th June,
2016 & Set aside the order dated 9th September, 2015, ™~

The Target Company filed Petition for Special Leave to the Supreme Court of India against the Impugned
Final Judgement and Order dated 17th October, 2016 passed by the High Court, Madras in 0.5.A. No.
205 of 2016. The Supreme Court of India vide order dated 5th July, 2017 disposed of Special Leave
Petition, requested the Company Judge. Madras to address the maintainability of the winding up petition
and transfer Rs, 50.00.000/- (Rupees Fifty Lakhs) (which was earlier deposited to Registry of the
Supreme Court of India by the Target Company as per their order dated 3rd April, 2017) to the High
Court, Madras,

On 20th April, 2018, during the pendency of CP, the Target Company and Globecast Asia Pte. Ltd.
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entered into Memorandum of Compromise to pay S8 1,84,613 (Singapore Dollar One Lakh Eighty-Four
Thousands Six Hundreds and Thirteen) as per the instalments schedule as full settlememnt of the dues
payable. However, the Target Company failed to execute the same and thus as per the terms agreed in
Memorandum of Compromise, Petition CP No. 7 of 2015 revived before High Court, Madras.

CP Ne. 7 of 2015 was listed last on 12th March, 2021 and the matter since then could not be taken up duc
to the prevalence of Covid Pandemic then,

Currently, the status of the Target Company as per the Portal of Ministry of Corporate A ffairs stands as
*Company Under Liguidation®.

6.8  As on date, the Target Company does not have any partly paid up equity shares. There are no outstanding
warrants or options or similar instruments, convertible into equity shares at a later staze. No shares are
subject to any lock-in obligations.As on date, the Target Company does not have any partly paid up
equity shares, There are no outstanding warrants or options or similar instruments, convertible into equity
shares at a later stage. No shares are subject to any lock-in obligations.

6.9  All the equity shares of the Target Company is presently listed on the BSE Limited (*BSE™) having a
Serip Code as 503685 and the ISIN of equity shares of the Target Company is INES28101019,

6.10  As on date of this Drall Letter of Offer, the share capital structure of the Iargel Cﬂmpam is as follows:

"- oting R

1 4? 20 ll']ﬂﬂl

Fully paid-up equity shares | ()%
Partly paid-upequity shares Nil Nil

Total _paid-up equity shares 1,47.20,000 1 (0
Total voting rights in TC 1,47,20,000 100%

6.11 Ali the equity shares of Target C umpanv are listed and traded on BSE and are infrequently traded within
the meaning of definition of “frequently traded shares’ under clause (j) of Sub-Regulation (1) of
Regulation (2) of the SEBI (SAST) Regulations, 2011 as on the date of PA.

612 As on date of this Draft Letter of Offer, there is no subsidiary or holding company of the Target
Company,

6.13  There has been no merger/de-merger, spin off during last three years involving the Target Company.

6.14 The closing market price of the equity shares of the Target Company as on the date of the Public
Announcement and the Detailed Public Statement, the trading day after the date of the Public

Announcement was as below:

July 29, 2022 the date of the PA 11.19
August 1, 2022 the next trading day after the P\ 11.74

" August 5, 2022 the date of the DPS 2 1422 i
August 8, 2022 the next trading day after lhr,‘ Fﬁ'% I~1 ED

6.15 As on the date of this DLoF,
Entertainment Limitedis as under:

the composition of the Board of Directors of Mediaone Global

Lresimnation

| | Mr, Suryaraj kKumar Managing Director 00714694
2 | Mr. Timothy Alfred JosephMoses Non-Executive-Independent Director 01921176
3 | Mr. SaiprasadKuragayala Non-Executive- Jndependﬂni Director 06987754
4 | Mr. GopalanSaraswathy ‘\{:n-FALLul]mE-indepe:ldent Director 08372677

6.16 The financial information of Target Company based on the Audited financial year ended March 31,
2022, March 31, 2021 and March 31, 2020 are as follows:{Amt in lakhs

Prolic & Loss Skitement March 31 2022 312021 March 31,2020
Income from Operations 17.06 64,65 11.75
Other Income o 273, 06 0.03
Tuotal Income I'HI 13 64.68 i1 '.n”:
Total Expenditure (Excluding Depreciation 735.26 125.19 1,952.86
_and Interest)
Profit Before Depreciation, Interest and Tax N {445.13) (60.51) {2.091 A1) |
Depreciation ) iy 636.49 r 637.50 |
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Interest - 0.62 "ﬁ 28 |
| Exceptional Item - - 150
| Profit/ (Loss) Before tax (445.13) | [69'.-'.6]}__  [2,75489)

Provision for Tax = 19.1]

Profit/ (Loss) After Tax (445.13) | (697 o) (2,774.00)

Baolance Sheet Stutement March 31,2022 March 31,2021

| Sources of Funds
Paid Up Share Capital I 1. 472.00 1 A72.0M) 1.472.00
Reserve & Surplus{Excl. Revaluation Reserve) {5,707.50) (5.26237) (4.564.75)
{'r:.‘l..url.."d loan % = >
Unsecured Loan 335275 2850.17 2,332.89
Prc:mmn{furre:m Nnn{_um:m} 150.64 | 30880 30217
Deferred Tax L 1ahll|t1r ['\!et} B = =
Trade Payable 15459 470.07 | 503.20
Other Non-Current / Current Liabilities 1.082.58 | 5.968.12 6,096.99 |
| TOTAL ] 3,505.06 580679 6,142.49
Application of Funds
Net Fixed Assets 2131.55 | 2,757.42 3,392.89
Investment ) 1 e
Inventories B 14527 | f3, EI -
Loans and advances 642.19 | 2,205.24 | 1.961.30
Deferred ad Tax Assets B - - S
 Other Non-current assets o . = -
| Trade Receivable 742 200,50 209,69
| Cash and Bank 222 342 223
 Other C | Other Current assets 576,39 576.39 iT6.39
TOTAL i 3,505.06 5,806.79 4,403.01

Other Fimancial Datn March 31,2022 March 31 2021 Murch 31,2020

| Dividend (%) - z -
E.ﬂl'_lliflk Per Share (3.02) | [-1?1]_ (I8.85)
Net worth (In lakhs} (4, “1'5"-‘?{]} (3.790.37) {3.092.75)
Return nnNe: warth (%)  NA NA *"|. 1
Book Value Pl:r - Equity Share (0,11} (2.57) {E.I{'I'II |
.17 Pre and Post 'wlmnhuldmg_ pattern of the Target Company as on the date of this DraftLetter of Offer is as
fallows:

1. Promuter and Promoter Group
a) Promoter

Indian ) | | B
Survaraj Kumor B | 4.08.424 277 B - ) 4,108,424 TIT
de=s—o | . = = = . - £ - -

b) Promoters other than *a’ above - - B .

Shripathee Investments Pvi.Lid. | 75,54.359 §132 . - = ] - : - -
Total (1) (a+h) B 7962783 409 | : =1 i - 408424 | 277
2. Acquirer: = - | 2 s b - = - =
PPG International Limited = = 7554359 | 5132 | 3827200 | 2600 | 1.13.81,559( 77.32
Total (2) = - | 754350 | 5132 | 3827200 | 2600 | 1.13,81,559 | 77.32
'3 Parties to the SPA other than 1 above

: o
runl (3) - | - - l - . - - =
4. Public {other than parties (o agrm:mmt and F\Lqu:rrrﬁ ) )
{a) Financial Institutions/ B anks | 2500 | o002 [ - - [(38.27.300) [ (2600) | 2930.017 | 19.51
16
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b} Individuals (2059314 | 13.99

) Others 46.95.403 ilen || — )

Total (4) (a+b+c) 67,57.217 4591 - - (38,27.200)  (26.00) | 29.30,017 | 19.51
Grand Total (1+2+3+4) 1,47.20,000 100 7554359 | 51.32 - - 1LAT20,000 | 100

*The Acguirer has :|I:L]LTI-FJ.5d 75,554,359 fully paid-up equity shures beld by the sharcholdersol the Tarpet Company tirough the Share Purchase
Agreement (SPA ) datedluly 29, 2022
(The disclosure mentioned under this chagter has been sourced from information published by the Targel Company or provided by the Targer
Company or publicly aveilable sources)

7. OFFER PRICE AND FINANCIAL ARRANGEMENTS

T-{.I

7.1.1.

.12

Tali

For PPG INTERNATIONAL LIMITED

Justification of offer price

The equity shares of the Target Company are presently listed and traded on BSE Ltd (‘BSE") having a
scrip code as 503683, a Scrip ID of “MEDIAONE andISIN:INE&Z28I01019, The equity shares of the
Target company are not frequently traded on BSE during the twelve (12} calendar months preceding the
month in which PA was made as set out under Regulation 2(1) (j) of SEBI {SAST) Regulations, 2011,

The annualized trading turnover in the equity shares of the Target Company based on trading volume
during the twelve calendar months prior to the month of PA (i.e. July 2021 to June 2022) is as given

below:

Stnek lime Period T'otal mo. of equity shures traded Fostal min. of wnnualieed trading
Exchanige during the twelve enlendar months listed eouity tornever (As %o ol total

prior te the month of PA shares equity shares listed)

122157 14720000

July 2021 to June
2022
(Sowurce: www bseindig.com)

The offer price of Rs.2/- (Rupees Two Only) per equity share is justified in 1erms of Regulations 8(1) and
8(2) of the SEBI (SAST) Regulations, 2011, being the highest of the following:

Price { Rs.per

Particulars

Edquity Share)

The highest negotiated price per equily share of the Targel Company Tor acquisition under any S

agreement altracting the obligation o make o PA of oo open offer,
5 [The volume-weighted average price paid or payable for acquisition by the Acguirer during 52
| weeks immediately preceding the date of PA. - L

1 Llhc highest price paid or pavable for any sequisition by the Acguirer during 26 weeks
mmediately preceding the date of the PA,
The volume-weighted average market price of such equity shares for a period of sixty rading
4 fays immediately preceding the date ol PA as traded on BSE, provided such shares arc [Not Applicable
irequently raded. _
5 [The per equity share value computed under Regulations 8(5) of the lakeover Regulations, if
| ” fapplicable. -
[Where the shares are not requently traded, prive determined by the Acquirer and the Manager
6 Jtor the offer taking inlo account valualion pnrnréﬁ-rs including book value, comparable trading | .D0*
multiples and earnings per share, _ -
(*As certified by C8 Shrevansh Jain, Registered Valuer (RV Registration No, IREVRVIOZ2019/12124)
having affice at B-3-110. Shvam Villa, Nr. Ashirwad Avenue, ¥V I P Road, Surar - 395007; Tel. No.: +9}
0261-2330835; Email: reshreyanshmjainia gmail.com has valued the equity shares of Targer Company
and calculated the fair value per share ar Rs. 1.99- vide his Shave Valuation Report dated July 26, 2022)

M Applicable

Mot Applicable
‘ S —

Mot Applicable

- There have been no corporate actions in the Target Company warranting adjustment of relevant price

paramelers under Regulations B(9) of the SEBI (SAST) Regulations, 2011.

-5. If the Acquirer acquire or agree to acquire any equity shares ar-voting rights in the Target Company

during the offer period, whether by subscription er purchase, at a price higher than the offer price, the
offer price shall stand revised to the highest pfice paid or payable for any such acquisition in terms of
Regulations B(8) of SEBI (SAST) Regulations, 2011,

. Provided that no such acquisition shall be made afier the one working day prior 10 the commencement of

the tendering period and until the expiry of the tendering period. Further, in accordance with Regulations
| 8(4) and |8(5) of the SEBI (SAST) Regulations, 201 1. in case of an upward revision to the offer price or
to the offer size, if any, on account of competing offers or otherwise, the Acquirer shall (i) make
corresponding increases to the escrow amount (ii) make Public Announcement in the same newspapers in
which this DPS has been published; and (iii) simultaneously notify to BSE, SEBI and the Target
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Company at its registered office. Such revision would be done in compliance with other formalities
prescribed under the SEBI (SAST) Regulations. 2011,

7.1.7. If the Acquirer 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 shallpay the difference
between the highest acquisition price and the offer price, to all public sharcholders whose equity shares
have been accepted in the offer within sixty days from the date of such sequisition. However, no such
difference shall be paid in the event that such acquisition is made under another open offer under the
SEBI (SAST) Regulations, 2011, or pursuant to SEBI (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,

7.1.8. As on date, there is no revision in open offer price or offer size. In case of any revision in the open offer

price or offer size, the Acquirer shall comply with Regulations 18 of SERI (SAST) Regulations, 2011,
which are required to be tulfilled for the said revision in the offer price or offer size.

7.1.9. If there is any revision in the offer price on account of future purchases / competing offers, it will be done

7.2
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only up to the period prior to one (1) working day before the date of commencement of the tendering
period and would be notified to the shareholders.

Financial Arrangement

. Assuming full acceptance of this offer, the total requirement of funds for this offer is Rs.76,54.400/-
(Seventy Six Lakhs Fifty Four Thousand and Four Hundred Only) (“Maximum Consideration™)

7.2.2. The Acquirer has adequate financial resources and have made firm financial arrangements for financing

the acquisition of the equity shares under the open offer, in terms of Regulations 25(1) of the SEBI
(SAST) Regulations, 2011.The acquisition will be financed through internal resources of the Acquirerand
no borrowings from any bank and/or financial institution are envisaged.

7.2.3. The Acquirer. the Manager to the offer and Axis Bank Ltd.. a scheduled commercial bank and carrying

on business as of banking in India under Banking Regulations Act. 1949 having one of its branch offices
at No. 82, Dr. RadhakrishnanSalai. Mylapore, Chennai - 600004 have entered into an Escrow Agreement
dated for the purpose of the offer (the “Escrow Agreement™). In terms of Regulations |17 of the SEBI
{SAST) Regulations. 2011the Acquirer has deposited cash ofRs.19,13.600(Rupees Nineteen Lakhs
Thirteen Thousand Six HundredOnly) being 25% of the consideration in an Escrow Account bearing
name and style as ‘Mediaone Global Entertainment Limited Open Offer Escrow Account” (*Escrow
Account).

7.24. The Acquirer has authorized the Manager to the Offer to operate and realize the value of the Fscrow

Account in terms of the SEBI (SAST) Regulations, 2011,

- Net worth Certificate provide by Mr. B Sectharaman, Dirccior of M/s, Essex Accounting Services
Limited, having office at 198 Limes Avenue,-Chigwell, Essex, 1G7 51T, vide their certificate dated 01*
July 2022. 3-

7.2.6. Based on the above and in the light of the escrow arrangements, the Manager to the Offer is satisfied that

8.
81

firm arrangements have been put in place by the Acquirerto fulfill its ebligations through verifiable
means in relation to theoffer in accordance with the SEBI (SAST) Regulations, 2011,

TERMS AND CONDITIONS OF THE OFFER

Operational terms and conditions

8.1.1. The offer is not a conditional offer and is not subject to any minimum level of acceptances from

shareholders. .

8.1.2. The LoF will be dispatched to all the shareholders of Mediaone Global Entertainment Limited. whose

names appear in its Register of Members on September 12, 2022, the Identified Date,

8.1.3. The offer is subject to the terms and conditions set out in thisLetter of Offer, the PA, the DPS and any

other Public Announcements that may be issued with respect to the offer.

8.1.4. The LoF would also be available at SEBI's website www.schi.gov.in, and shareholders canalso apply by

downloading such forms from the website.

8.1.5. This offer is subject to the receipt of the statutory and other approvals as mentioned in paragraph 8.4 of

this LoF. In terms of Regulations 23(1) of the Regulations, 201 | if the statutory approvals are refused. the
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8.4
g.4.1.

offer would stand withdrawn.

While it would be ensured that the Letter of Offer is dispatched by the due date 1o all the eligible
sharcholders as on the Identified Date, non-receipt of thisLetter of Offer by any member entitled to this
open offer shall not invalidate the open offer in any manner whatsoever.

Any equity shares that are subject matter of litigation or are held in abeyance due to pending court
cases/attachment orders/ restriction from other statutory authorities wherein the shareholder may be
precluded from transferring the equity shares during pendency of the said litigation are liable 10 be
rejected if directions/orders regarding these equity shares are not received together with the equity shares
tendered under the offer,

. In terms of Regulation 23(1) of the SEBI {(SAST) Regulations, 2011, if the approvals mentioned in

paragraph B.1 are not satisfactorily complied with or any of the statutory approvals are refused. the
Acquirer has a right o withdraw the offer. In the event of withdrawal, the Acquirer (through the
Manager). shall within two (2) working days of such withdrawal, make an announcement stating the
grounds for the withdrawal in accordance with regulation 23(2) of the SEBI (SAST) Regulations. 2011,
in the same newspapers in which the DPS was published and such announcement will also be sent to
SEBI, BSE and the Target Company at its registered office.

In terms of the Regulations 18(9) of the SEBI (SAST) Regulations, 201 1. public sharcholders who tender
their equity shares in the offer shall not be entitled to withdraw such acceptance.

Locked in shares: There are no lock-in shares in the Target Company.,
Persons eligible to participate in the offer;

TheLetter of Offer shall be sent to all public sharcholders holding equity shares whose names appear in
register of Target Company as on the ldentified Date.

. This offer is also open to persons who own equity shares but are not registered public shareholders as on

the ldentified Date.

All public sharcholders who own equity shares and are able to tender such equity shares in this offer at
any time betore the closure of the Tendering Period, are eligible to participate in this offer.

The acceptance of this offer by the public shareholders must be absolute and unqualified. Any acceprance
to this offer which is conditional or incomplete in any respect will be rejected without assigning any
reason whatsoever,

All public sharcholders, including non-residem holders of equity shares, must obtain all requisite
approvals required. if any, to tender the offer shares (including without limitation, the approval from the
RBI) and submit such approvals, along with the other documents required to accepl this offer in the event
such approvals are not submitted, the Acquirer’ reserves the right to reject such equily shares tendered in
this offer. Further, if the holders of the equity shares who are not persons resident in India had required
any approvals (including from the RBI, or any®ther 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, along with the other documents required to be
tendered to aceept this offer. In the event such approvals are not submitted, the Acquirerreserves the right
tor reject such offer shares.

The acceptance of this ofler is entirely at the discretion of the public shareholders.

The Acquirer,Manager to the Offer or Registrar to the offer accept no responsibility for any loss of any
documents during transit and the Public Sharcholders of the Targﬂ Company are advised to adequately
safeguard their interest in this regard. -

The acceptance of equity shares tendered in this l:;-Ffer will be made by the Acguirerin consultation with
the Manager to the Offer.

For any assistance please contact the Manager to the Offer or the Registrar to the Offer.
Statutory and other Approvals:

Shareholders of the Target Company who are either Non-Resident Indians (*NRIs") or Overseas
Corporate Bodies (*OCBs") and wish to tender their equity shares in this open offer shall be required to
submit all the applicable approvals (specific and general) from the Reserve Bank of India (*RBI") that
they have obtained at the time of their acquisition of the equity shares of the Target Company. In the
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event such approvals from the RBI are not submitted, the Acquirerreserve the sole right to reject the
equily shares tendered by such sharcholders in the open offer. This open offer is subject to receipt of the
requisite RBI approvals, if any, for acquisition of equity shares by the Acquirerfrom NRIs and OCBs.

8.4.2. As on the date of thisDLoF, there are no statutory approvals required to acquire the equity shares
tendered pursuant to this open offer, If any statutory approvals become applicable, the open offer would
be subject to the receipt of such statutory approvals, The Acquirerwill not proceed with the open offer in
the event such statutory approvals that are required are refused in terms of Regulations 23 of SEBI
(SAST) Regulations, 2011, This open offer is subject to all other statutory approvals that may become
applicable at a later date before the completion of the open offer.

8.4.3. The Acquirershall complete all procedures relating to payment of consideration under this offer within 10
working days from the date of expiry of the tendering period to those eligible shareholders whose share
certificates and/or other documents are found valid and in order and are accepted for acquisition by the
Acquirer.

8.4.4. No approval from any bank or financial institutions is required for the purpose of this offer,

8.4.5. In case of delay in receipt of any statutory approval(s). SEBI has the power to grant extension of time to
Acquirerfor payment of consideration to the shareholders of the Target Company who have accepted the
offer within such period, subject to the Acquireragreeing to pay interest for the delaved period if directed
by SEBI in terms of Regulations 18(11) of the SEBI (SAST) Regulations, 2011.

8.4.6. The Acquirershall complete all procedures relating to the open offer including pavment of consideration
to the shareholders whose shares are accepted in the open offer within 10 working days from the last date
of the tendering period.

9. PROCEDURE FOR ACCEPTANCE AND SETTLEMENT

The open offer will be implemented by the Acquirerthrough stock exchange mechanism made available by
the Stock Exchanges in the form of separate window (“Acquisition Window™) as provided under the SEBI
(SAST) Regulations 2011 and SEBI circular CIR/'CFD/POLICY/CELL/1/2015 dated April 13, 2015 and
SEBI Circular CFIVDCR2/CIR/P/2016/131 dated December 09, 2016 and BSE notice no. 20170202-34
datedFebruary 2. 2017 and notice no. 20170210-16 and 20170210-23 dated February 10, 2017,

BSE shall be the Designated Stock Exchange Tor the purpose of tendering equity shares in the open affer.

The facility for acquisition of shares through Stock Exchange Mechanism pursuant to the offer shall be
available on the BSE in the form of a separate window (* Acquisition Window”).

All the public shareholders who desire to tender their equity shares under the offer would have to approach
their respective stock brokers (“Selling Broker(s)™), during the normal trading hours of the sccondary
market during the Tendering Period.

The buying broker may also act as selling broker for public shareholders

The Acquirer has appointed M/s, Ratnakar Securities Private Limited (“Buying Broker™) as their broker

for the open offer through whom the purchases nd settlement of the Offer Shares tendered under the open
offer shall be made. The contact details of the Buying Broker are as mentioned below:

Name:M/s. Ramakar Securities Private Limited
Address: Shop-304, "Sankalp Square-2", Nr. DeluxAppartment, Nr. Kalgi Char Rasta, Jalaram Temple,
Paldi, Ahmedabad

SEBI Registration No: INZO001491735
Tel No.:+91 9898004900; ﬂ ATNAKA

Fax: MN.A, SECURITIES FVYT. LTD
Email:jagdish@ratnakarsecurities.com g MMM

Website: hitps:/‘www,rainakarsecurities.com :

Contact Person: Mr, Kushal A. Shah e

The public sharcholders who have registered their email ids with the Depositories / the Target Company
shall be dispatched theLetter of Offer through electronic means. If public shareholders who have been sent
the Letier of Offer through electronic means wish to obtain a physical copy of the Letter of Offer, they may
send a request in writing 1o the Registrar to the Offer at the address or email id mentioned on the cover
page of theLetter of Offer by stating such shareholder’s name. address, number of eguity shares held on
Identified Date, client 1D number, DP name /1D, benefictary account number, and upon receipt of such
request, a physical copy of the Letter of Offer shall be provided to such shareholder. The public
shareholders who have not registered their email ids with the Depositories / the Target Company shall be
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9.1
(A)

(B)

92
(A)

(B)

dispatched theLetter of Offer through physical mode by registered post / speed post / courier. TheLetter of
Offer shall be sent to all public shareholders holding equity shares whose names appear in the register of
members of the Target Company on the ldentified Date.

All public shareholders holding the shares in dematerialized form are eligible to participate in this open
offer at any time during the period from offer opening date till the offer closing date (“Tendering Period™)
for this open offer. Further, in accordance with the Frequently Asked Questions issued by SEBL “FAQs -
Tendering of physical shares in buyback offer’ open offer/ exit offer/delisting” dated February 20, 2020,
SEBI Circular no. SEBVHO/CFDVCMDI/CIR/P2020/144 dated July 31, 2020 and BSE notice no
20200528-32 dated 28 May 2020, shareholders holding securities in physical form are allowed to tender
shares in open offer. However, such tendering shall be as per the provisions of the SEBI (SAST)
Regulations 2011, The public announcement, the Detailed Public Statement. theLetter of Offer and the
form of acceptance will also be available on the SEBI website; www.sebi.gov.in,

During the Tendering Period, the tender of the equity shares by the public shareholders in this offer will be
placed through their respective selling brokers during normal trading hours of the secondary market.

The cumulative quantity tendered shall be displayed on the stock exchanges website throughout the trading
session at specific intervals by the stock exchanges during tendering period.

Modification/cancellation of orders will not be allowed during the tendering period.

Public Shareholders can tender their shares only through a broker with whom the shareholder is registered
as client (KYC Compliant). In the event seller broker(s) are not registered with BSE or NSE if the
shareholder does not have any stock broker then that Shareholder can approach any BSE or NSE registered
stock broker and can make a bid by using quick unigue client code (“UCC™) facility through that BSE or
NSE registered stock broker after submitting the details as may be required by the stock broker to be in
compliance with applicable law and regulations. In case public shareholder is not able to bid using
quick UCC facility through any other BSE or NSE registered stock broker then the public
shareholder may approach Company's Broker viz. Ratnakar Securities Private Limited to bid by
using quick UCC faeility. The shareholder approaching BSE or NSE registered stock broker (with whom
he does not have an account) may have to submit following details:

In case of sharcholder being an individual

I’ sharcholder is registered with KYC Registration Agency (“KRA™) - Forms reguired
i, Central Know Your Client (CKYC) form including Foreign Account Tax Compliance Act (FATCA),
In Person Verification (IPV), Original Seen and Verified (OSV) if applicable.
ii. Know Your Client (KYC) form Documents required (all documents self-attested): Bank details
{cancelled chegue)
iti, Demat details { Demat Master Latest Demat statement)

If Shareholder is not registered with KRA - Forms required

1. CKYC form including FATCA, 1PV, OSV @ applicable

ii. KRA form

iii. KYC form Documents required (all documents self-attested):
a. PAN card copy
b. Address proof
¢. Bank details (cancelled cheque)

iv. Demat details { Demat master /Latest Demat statement)

It may be noted that wther than submission of above forms and documents in person verification may

be required,

In case of shareholder is HUF -

If shareholder is registered with KYC Registration Agency (*KRA™ - Forms required

I. CKYC form of KARTA including FATCA, IPV, OSV if applicable

ii. KYC form documents required (all documents self-attested): Bank details (cancelled cheque)
iii. Demat details {Demat Master /Latest Demat statement)

If Sharcholder is not registered with KRA - Forms required:
i, CKYC form of KARTA including FATCA, IPV, OSV if applicable
ii. KRA form
iii. Know Your Client (KYC) form Documents required {all documents self-attested ):
a. PAN card copy of HUF & KARTA
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b. Address proof of HUF & KARTA
c. HUF declaration
d. Bank details (cancelled cheque)
iv. Demat details {Demat master ‘Latest Demat statement)
It may be noted that ether than submission of above forms and documents in person verification may
be required.
9.3  In case of shareholder other than Individual and HUF

i. Ifshareholder is KRA registered - Form required
i. Know Your Client (KYC) form Documents required (all documents certified true copy) Bank details
(cancelled cheque)
ii. Demat details (Demat master /Latest Demat statement)
iii. FATCA, [PV, OSV if applicahle
iv. Latest list of directors/authorised signatories/partners/trustees
v, Latest shareholding pattern
vi. Board resolution
vii. Details of ultimate beneficial owner along with PAN card and address proof
viii. Last 2 years financial statements

it. If sharcholder is not KRA registered; Form required
i. KRA form
ii. Know Your Client (KYC) form Documents required (all documents certified true copy):
i, PAN card copy of company/ firm/trust
b, Address proof of company! Arm/trust
€. Bank details (cancelled cheque)
ifi. Demat details (Demat Master /Latest Demat statement)
iv. FATCA, [PV, OSV if applicable
v. Latest list of directors/authorised signatories /partners/trustees
vi. PAN card copies & address proof of directors/authorised signatories/partners/trustees
vii. Latest sharcholding partarn
vili. Board resolution/partnership declaration
ix. Detuils of ultimate beneficial owner along with PAN card and address proof
x. Last 2 years financial statements
xi. MOA/Partnership deed /trust deed
It may he noted that, ether than submission of above forms and documents, in person verification may
be required. It may he noted thar ahove mentioned list of documents is an indicative livt. The
requirement of documents and procedures may vary from broker to broker,

9.4 Procedure for tendering equity shares held in dematerialized form

9.4.1 The Public Shareholders who are holding equity.shares in electronic/ dematerialized form and who desire
to tender their equity shares in this offer shallapproach their respective selling broker indicating to their
selling broker the details of equity shares thal such public sharcholder intends 1o tender in this offer.
Public sharcholders should tender their equity shares before market hours close on the last day of the
Tendering Period,

9.42 The selling broker(s) would be required 1o place an order/bid on behalf of the public shareholders who
wish to tender equity shares in the open offer using the acquisition Window of the Stock Exchanges.
Before placing the order'bid, the public sharehelder would be required to transfer the tendered equity
shares to the clearing corporation, by using the early pay in mechanism as prescribed by the stock
exchanges or the Clearing Corporation, prior to placing the order/bid by the selling broker,

9.43 Upon placing the order, the selling broker shall pravide Transaétion Registration Slip (TRS) generated by
the stock exchange bidding system to the equity shareholder. TRS will contain details of order submitted
like bid ID No.. DP 1D, Client 1D, no. of equity shares tendered, ete.

9.44 On receipt of TRS from the respective seller broker, the public shareholder has successfully placed the
bid in the offer,

9.4.5 Modification/cancellation of orders will not be allowed during the tendering period of the offer.

9.4.6 For custodian participant, orders for demat equity shares early pay-in is mandatory prior to confirmation
of order by the custodian. The custodians shall either confirm or reject orders not later than 6:00 PM on
the last day of the Tendering Period, Thereafter, all unconfirmed orders shall be deemed to be rejected.
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9.4.7 The details of settlement number for early pay-in of equity shares shall be informed in the issue opening
circular that will be issued by the Stock Exchanges / Clearing Corporation, before the opening of the
offer.

948 The public sharcholders will have to ensure that they keep their DP account active and unblocked to
successfully facilitate the tendering of the equity shares and to receive credit in case of return of equity
shares due to rejection or due to prorated offer,

949 The cumulative quantity tendered shall be made available on the website of the BSE
(www.bseindia.com) throughout the trading sessions and will be updated at specific intervals during the
Tendering Period.

9.5  Procedure for tendering equity shares held in physical form

9.5.1 Public sharcholders who are holding physical equity shares and intend to participate in the offer will be
required Lo approach their respective selling broker along with complete set of documents for verification
procedures to be carried out including the:

i. The Form of Acceptance duly signed {by all Public Shareholders in case shares are in joint names) in
the same order in which they hold the equity shares;

ii. Original share certificates:

iii. Valid share transfer form(s) duly filed and signed by the transferors (ie, by all registered Public
Shareholders in same order and as per the specimen signatures registered with the Target Company
and duly witnessed at the appropriate place authorizing the transfer in favour of the Acquirer's);

iv. Sell-attested copy of Public Sharcholders’ PAN Card;

v. Any other relevant documents such as (but not limited to);

vi. Duly attested power of attorney if any person other than the Public Shareholder has signed the

relevant Form of Acceptance,
vii. Notarized copy of death certificate/succession certificate or probated will, if original public
shareholder has deceased.
viii. Necessary corporate authorizations, such as board resolutions etc., in case of companies
ix. In addition to the above, if the address of the Public Shareholder has undergone a change from the
address registered in the register of members of the Target Company, the public shareholder would be
required to submit a self-attested copy of address proof consisting of any one of the following
documents; valid aadhar card, voter identity card or passport.

9.5.2 Selling broker should place order on the Acquisition Window with relevant details as mentioned on the
physical share certificate(s). Upon placing the order, the selling broker shall provide a TRS generated by
the exchange bidding system to the public sharcholder. TRS will contain the details of order submitted
like folio no., certificate no.. distinctive no., number of equity shares tendered ete.

9.53 Aflter placement of order, the selling broker*must ensure defivery of the Form of Acceptance, TRS,
original share certilicate(s), valid share transfer form(s) and other documents (as mentioned above) either
by registered post or courier or hand delivery to the Registrar 1o the Offer (at the address mentioned on
the cover page not later than 2 (Two) days from the Offer closing date (by 5 PM), The envelope should
be super seribed as “Mediaone Global Entertainment Limited-Open Offer”. One copy of the TRS will be
retained by the Registrar to the Offer and it will provide acknowledgement of the same to the selling
broker.

9.54 Public shareholders holding physical equity shares should note that physical equity shares will not be
accepted unless the complete set of documents is submitted. Aceeptance of the physical equity shares by
the Acquirer shall be subject to verification as per SEBT (SAST) Regulations 2011 and any further
directions issued in this regard. Registrar to the Offer will verify such orders based on the documents
submitted on a daily basis and till such time the BSE shall display such orders as unphysical bids. Once,
Registrar to the Offer confirms the orders it will be treated as *confirmed bids®,

9.55 In case, any person has submitted equity shares in physical form for dematerialisation, such equity
shareholders should ensure that the process of getting the equity shares dematerialised is completed well
in time so that they can participate in the open offer before closing date.

9.6 Procedure for tendering the shares in case of non-receipt of Letter of Offer
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Public shareholders 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 ldentified Date, or those who have not received the Letter of Offer, may
also participate in this offer,

A public shareholder may participate in the offer by approaching their selling broker and tender Shares in
the Offer as per the procedure mentioned in the Letter of Offer,

The Letter of Offer will be dispatched 1o all the public shareholders of the Target Company, whose
names appear on the register of members of the Target Company on the Identified Date,

In case of non-receipt of the Letter of Offer, such public sharcholders of the Target Company may
download the same from the SEBI website i.e. www.sebi.gov.in or obtain a copy of the same from the
Registrar to the Offer on providing suitable documentary avidence of holding of the equity shares of the
Target Company.

Settlement Process

On closure of the offer, reconciliation for acceptances shall be conducted by the Manager to the Offer and
the Registrar to the Offer and the final list of accepted equity shares tendered in this offer shall be
provided to the Stock Exchanges to facilitate settlement on the basis of equity shares transferred to the
Clearing Corporation.

The settlement of trades shall be carried out in the manner similar to settlement of trades in the
acquisition Window Circulars.

For equity shares accepted under the offer, the Clearing Corporation will make direct funds payout 1o
respective eligible public shareholders bank account linked to itsdemat account. If sharcholders’ bank
account details are not available or if the funds transfer instruction is rejected by RBI/Bank, due to any
reason, then such funds will be transferred to the concerned selling broker settlerment bank account for
onward transfer to their respective sharcholders,

In case of certain client types viz, NRI, Foreign Clients ete. (where there are specific RBI and other
segulatory reguitemients pertaining to funds pay-out) who 4o nol opi 1o selile Wrough custodians, the
funds pay-out would be given to their respective selling broker™s settlement accounts for releasing the
same to their respective shureholder's aceount onwards.

The public shareholders will have to ensure that they keep the DP account active and unblocked to
receive credit in case of return of equity shares, due to rejection or due to non-acceptance of the shares
under the offer.

Excess demat equity shares or unaccepted demat equity shares, if any, tendered by the Public
Shareholders would be returned to them by the Clearing Corporation.

The direct credit of equity shares shall be given to the demat account of Acquirer as indicated by the
Buying Broker, :

Once the basis of acceptance is finalized, the Clearing Corporation would facilitate clearing and
settlement of trades by transferring the required number of equity shares w the demat account of
Acquirer,

In case of partial or non-aeceptance of orders, the balance demat equity shares shall be returned directly
to the demat accounts of the public shareholders, However, in the event of any rejection of transfer to the
demat account of the public shareholder for any reason, the demat equity shares shall be released to the
securities pool account of their respective selling broker and the selling broker will thereafter transfer the
balance equity shares to the respective public sharcholders. =~

9.7.10 Any equity shares that are subject matter of I:i:igal‘i-nn or are held in abeyance due 10 pending court cases /

attachment orders / restriction from other statutory authorities wherein the public shareholder may be
precluded from transferring the equity shares during pendency of the said litigation are liable to be
rejected if directions / orders regarding these equity shares are not received together with the equity
shares tended under the offer.

9. 711 If public sharcholders bank account details are not available or if the fund transfer instruction is rejected

by Reserve Bank of India or bank, duc to any reasons, then the amount payable 1o public shareholders
will be transferred to the selling broker for onward transfer to the equity shareholder.
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9.7.12 Public shareholders who intend to participate in the offer should consult their respective selling broker for

any cosl, applicable taxes, charges and expenses (including brokerage) that may be levied by the selling
broker upon the selling sharcholder for tendering equity shares in the offer (secondary market
transaction). The offer consideration received by the public sharcholders. in respect of accepted equity
shares, could be net of such costs. applicable taxes, charges and expenses (including brokerage) and the
Company accepts no responsibility to bear or pay such additional cost. charges and expenses (including
brokerage) incurred solely by the public shareholders,

8.7.13 In case of delay in receipt of any statutory approval(s), SEBI has the power to grant extension of time to

10.

Aequirer for payment of consideration to the shareholders of the target company who have accepted the
open offer within such period, subject 1o Acquirer agreeing to pay interest for the delayed period if
directed by SEBI in terms of Regulations 18 (11) of the Takeover Regulations, 201 1,

MNote on taxation

Under current Indian tax laws and regulations, capital gains arising from the sale of equity shares in an
Indian company are generally taxable in India. Any gain realized on the sale of listed equity shares on a
stock exchange held for more than 12 (twelve) months will not be subject to capital gains tax in India if
STT has been paid on the transaction. STT will be levied on and collected by a domestic stock exchange
on which the equity shares are sold. Further, any gain realized on the sale of listed equity shares held for a
period of 12 (twelve) months or less, which are sold will be subject to short term capital gains tax provided
the transaction is chargeable 10 STT.

SHAREHOLDERS ARE ADVISED TO CONSULT THEIR TAX ADVISORS FOR TAX
TREATMENT ARISING OUT OF THE PROPOSED OFFER THROUGH TENDER OFFER AND
APPROPRIATE COURSE OF ACTION THAT THEY SHOULD TAKE. THE PURCHASER
DOES NOT ACCEPT NOR HOLD ANY RESPONSIBILITY FOR ANY TAX LIABILITY
ARISING TO ANY SHAREHOLDER AS A REASON OF THIS OFFER.

Tax deduction at source
I. In case of Resideni Shareholders

In absence of any specific provision under the Income Tax Act. the Acquirer shall not deduct tax on the
consideration payable to resident shareholders pursuant to the said offer.

2. In the case of Non-Resident Sharcholders

Since the offer is through the stock exchange, the responsibility of discharge of the tax due on the gains (if
any) 1s on the non-resident sharcholder. It is therefore recommended the nonresident sharcholder may
consult their custodians’ authorized dealers/ tax advisors appropriately.

THE TAX RATE AND OTHER PROVISIONS MAY UNDERGO CHANGES.
DOCUMENTS FOR INSPECTION

The following documents are regarded as material documents and are available for inspection at the office
of the Manager to the Offer. KunvarjiFinstock Pvt. Ltd., at Block B. First Floor. Siddhi Vinayvak Towers,
Off 5.G. Highway Road, MoujeMakarba. Ahmedabad- 380051 from 10.30 AM, to 1.00 P.M. on any
working day, except Saturdays, Sundays and Holidays until the Closure of the Offer:

l. Net worth Certificateprovided by Mr. B Seetharaman, Director of M/s. Essex Accounting Services
Limited, having office at 198 Limes Avenue, Chigwell, Essex, 1G7 5LT. vide their certificate dated
01% July 2022, -

2. Valuation Reportas issued by CS Shreyansh Jain, Registered Valuer (RV  Registration
No. IBBI/RV/03/2019/12124) having office at B-3-110, Shyam Villa. Nr. Ashirwad Avenue, V 1 P
Road, Surat - 395007; Tel. No.: +91 0261-2330855; Email; rvshreyanshmjaini@ gmail.com, Share
Valuation Report dated July 26, 2022,

3. Audited Financial Reports of Mediaone Global Entertainment Limitedfor last three years.

4. Copy of Share Purchase Agreement dated June 29, 2022entered into between the Acquirerand Seller.

5. Capy of Escrow Agreement between the Acquirer, Banker to an issue and Manager to the Offer.

6. Confirmation letter from August 2 2022.confirming the cash deposit of Rs.19,13.600/- (Rupees
Nineteen Lakh Thirteen Thousand Six Hundred Only) in the Escrow Account.
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7. Copy of public announcement filed on June 29, 2022and published copy of the detailed public
statement, which appeared in the newspapers onAugust 5, 2022issue opening PA and any
corrigendum to these, if any.

8 A copy of the recommendation made by the Committee of Independent Directors (IDC) of the Target
Company.,

8. Due diligence cerificate dated August 16, 2022 submitted to SEBI by KunvarjiFinstock Private
Limited (*Manager to the Offer®),

10. A copy of the comments letter from SEBI,

11. Consent letter fromM/s.Ratnakar Securities Private Limited(*Buying Broker’).

12. Copy of consent letter ofM/s. Cameo Corporate Services Ltd.(*Registrar to the Offer’).

1L DECLARATION BY ACQUIRER

The Acquirer accepts full responsibility, for the information contained in this Letter of Offer and also for
ensuring the compliance with the obligations of the Acquirer as laid down in the SEBI (SAST) Regulations
201 1.

I, the Acquirer, has made all reasonable inquiries. accept responsibility, and confirm that this Letter of Offer
is in compliance with the SEBI (SAST) Regulations, 2011, and that it contains all information with regard to
the Offer, which is material in the context of the issue, that the information contained in this Letter of Offer
are true and correct in all material respects and is not misleading in any material respect, that the opinions
and intentions expressed herein are honestly held and that there are no other facts, the omission of which
makes this document as a whole or any of such information or the expression of any such opinions or
intentions misleading in any material respect,

For and on behalf of the Acguirer®

PPG International Limited
For PPG INTERNATIONAL LIMITED

Mr. J. Ja¥aRumar
Date: Augusi 17, 202 Place: Chennai

*lhe acqguirer has given Power af Aitorney dated 28072022 ta Mr J davakumar for all marters related 1o this apen
affer 3~

Encl:

I, Form of Acceptance cum Acknowledgement
2. Blank Share Translfer Deed(s) in the case of shares held in phyvsical mode,
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FORM OF ACCEPTANCE-CUM-ACKNOWLEDGEMENT (FOA)
(Please send this form with enclosures to the Registrar to the Offer at their address given overleal)
All terms and expressions used herein shall have the same meaning as described thereto in this DLOF.

| Offer Opens / Tendering Period Starts on 26/09/2022
Offer Closes / Tendering Period Ends on 1041072022

FOR OFFICE USE ONLY

Acceptance Number
. Number of equity shares offered
Number of equity shares accepted
Purchase Consideration in Rupees (Rs.)
| Cheque No. / Pay Order No. / Demand Draft No

Sharcholder(s) details:

Mame;
Full Address:

Dist: _ _:State;___ » Pin code:
Tel. No. with STD Code: : Mobile No._

To;

Cameo Corporate Services Limited

"Subramanian Building” No.1 Club House Road Chennai

Tel.: +91-044-40020700 / 0710 / 0706

E-mail: investor@eamevindia.com

SEBI Registration No,: INRODDO0O3753

Contact Person:Ms. K. Sreepriva

Sub.: open offer for acquisition of 38.27.200 equity shares of “Mediaone Global Entertainment Limited”
representing 26.00% of the shares and voling capital at a price of Rs. 2/~ per equity share by the
acquirersunder SEBI (SAST) Regulations, 201 1.

Dear Sir/ Madam,

IWe refer to the DLOF dated 17/08/2022 for acquiring the equity shares held by me/us in the Target
Company. e

I/We, the undersigned, have read the DIL.OFZand understood its contents including the terms and
conditions as mentioned therein.

For equity shares held in physical form:

I/'We accept the offer and enclose the original equity share certificate(s) and duly signed transfer deed(s)
in respect of my/our equity shares as detailed below:

Sr. FolioNo.  Certificate No. Distinctive No(s) No. of Equity Shares |
From |]I To
(In case of insufficient space, please use additional sheet and authesticate the same)

I/We note and understand that the original equity share cerificate(s) and valid share transfer deed(s) will
be held in trust for me/us by the Registrar to the Offer until the time the acquirers pay the purchase
consideration as mentioned in the DLOF,

I'We also note and understand that the acquirerswill pay the purchase consideration only after verification
of the documents and signatures,

Enclosures (please provide the following and + whichever is applicable):
i.  Original equity Share certificates
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il.  WValid share transfer deed(s) duly filled, stamped and signed by the transferor(s) (i.e. by all
registered shareholder(s) in the same order and as per specimen signatures registered with the
Target Company), and duly witnessed at the appropriate place.

iii. Form of Acceptance — signed by solefjoint shareholders whose name(s) appears on the share
certificate(s) and in the same order and as per the specimen signature lodged with the Target
Company;

iv. Photocopy of Transaction Registration Slip (TRS) Self-attested copy of PAN card of all the
transferors)

v.  Self-attested copy of the address proof consisting of any one of the following documents: valid
Aadhar card, voter identity card. passport or driving license

vi. Any other relevant document (but not limited o) such as Power of Attorney (if any person apart
from the shareholder has signed the FOA), corporate authorization (including board resolution/
specimen signature). notarized copy of death certificate and succession certificate or probated will
if the original sharcholder has deceased etc., as applicable. Sharcholdersof the Target Company
holding physical shares should note that physical shares will not be accepted unless the complete
set of documents are submitted,

For all shareholders (holding equity shares in demat or physical form):

I/ We confirm that the equity shares which are being tendered herewith by me / us under this open offer,
are free from liens, charges, equitable interests and encumbrances and are being tendered together with all
rights attached thereto, including all rights to dividends. bonuses and rights offers, if any, declared
hereafter and that | / we have obtained any necessary consents to sell the equity shares on the foregoing
basis,

I’We declare that there are no restraints/injunctions or other order(s) of any nature which limits/restricts in
any manner my/our right 1o tender equity shares for open offer and that I'we am/are legally entitled to
tender the equity shares for open offer. I/'We declare that regulatory approvals, il applicable, for holding
the equity shares and/or for tendering the equity shares in this offer have been enclosed herewith.

I/We agree that the acquirers will pay the consideration as per secondary market mechanism only after
verification of the certificates, documents and signatures, as applicable submitted along with this FOA,
I'We undertake o return to the acquirersany open offer consideration that may be wrongfully received by
mefus,

I/'We give my/our consent to file form FCTRS, if applicable, on my/our behalf. 1/We undertake to execute
any further documents and give any further assurances that may be required or expedient to give effect to
my/our tender/offer and agree 1o abide by any decision that may be taken by the acquirersto effect the
open offer in accordance with the SEBI (SAST).Regulations.

|/ We am/fare not debarred from dealing in equif? Shares.

I/ We authorizethe acquirersto accept the equity shares so offered or such lesser number of equity shares
which they may decide 10 accept in consultation with the Manager to the Offer and the Registrar to the
offer and in terms of the Draft Letter of Offer and | / we further authorize the acquirersto return to me / us
in the demat account/ share certificate(s) in respect of which the open offer is not found valid / not
accepted without specifying the reasons thereol. I/'We further agree to receive a single share certificate for
the unaccepted equity shares in physical form.

In case of demat shareholders, | / We note and understand that the equity shares would be kept in the pool
account of my/our broker and the lien will be marked by C learifig Corporation until the settlement date
whereby the acquirersmakes payment of purchase consideration as mentioned in the Draft Letter of Offer.
In case of physical shareholders, 1 / We note and understand that the shares/ original share certificate(s)
and transfer deed(s) will be held by the Registrar ta the Offer in trust for me / us till the date the
acquirersmakes payment of consideration as mentioned in the Draft Letter of Offer or the date by which
original share certificate(s), transfer deed(s) and other documents are returned to the shareholders. as the
case may be,

I/ We confirm that there are no taxes or other claims pending against us which may affect the legality of
the transfer of equity shares under the Income Tax Act, 1961,
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I/ We confirm that in the event of any income tax demand (including interest, penalty, etc.) arising from
any misrepresentation, inaccuracy or omission of information provided / to be provided by me / us, 1 / we
will indemnify the acquirersfor such income tax demand (including interest. penalty, ete.) and provide the
acquirers with all information / documents that may be necessary and co-operate in any proceedings
before any income tax / appellate authority.

| / We authorize the acquirers or the Registrars to the Offer to send by registered post/under certificate of
posting, the cheque, in settlement of the amount to the sale/first holder at the address mentioned below:
Signed &delivered by | Full name(s) of the sharcholder(s) | Signature(s) PAN
Sole / First shareholder
| Second shareholder
Third shareholder
Note: In case of joint holdings, all holders must sign. In case of body corporate, the rubber stamp should
be affixed and necessary hoard resolution must be attached.

Plaece:
Date:

ALL FUTURE CORRESPONDENCE IN CONNECTION WITH THIS DELISTING OFFER
SHOULD BE ADDRESSED TO THE REGISTRAR TO THE OFFER AT THE FOLLOWING
ADDRESS QUOTING YOUR DP ID/CLIENT ID (IF YOU ARE HOLDING SHARES IN
DEMATERIALISED FORM) OR FOLIO NO(IF YOU ARE HOLDING SHARES IN PHYSICAL
FORM).

Tear along this line

ACKNOWLEDGEMENT SLIP
Received  from  Mr./Mrs. a bid form
for _ paid up equity shares of Mediaone Global Emertainment Limitedat a bid price of
~ per share
DEMAT SHAREHOLDER [ ~ PHYSICAL SHAREHOLDER
DP 1D NO. I | TRANSFER ~ FORM  AND |
CLIENT 1D NO SHARE CERTIFICATES WITH
| WO,

ACKNOWLEDGEMENT
UNIQUE CLIENT CODE (UCC) =]
APPLICATION NUMBER 3 -]
DATE OF RECEIPT |
SIGNATURE OF OFFICIAL [
Authorized SignatoryStamp:

Dite 0 RECEIPLY ....ovovirvnnencrmasmnrnmsans PIESEE s it pime s

Registrar to the Offer

CANMEO

Cameo Corporate Services Limited

"Subramanian Building" No.| Club House Road Chennai
Tel.: +91-044-40020700 / 0710/ 0706

E-mail: investoracamenindin com

SEBI Registration Mo.: INROODDD3 753

Contact Person: Ms. K. Sreepriva
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Form No. SH-4 - Securities Transfer Form

[Parswant (o section 56 of the Companies Act, 2013 and sub-rule (1) of rule 1T of the Companies (Share
Capital and Debentures) Rules 2014

i

Date olexecution:/ /

FOR THE CONSIDERATION staled below the “Transferor(s)” named do hereby transfer to the
“Transferee(s)” named the securities specified below subjeet to the conditions on which the said securities
are now held by the Transferor(s) and the Transferee(s) do hereby agree to accept and hold the said

| securities subject to the conditions aforesaid.

CIN: L65993TN2002PLCO65402
Name of the company (in full): Mediaone Global Entertainment Limited

Name of the Stock Exchange where the company is listed, (if any): BSE Limited

DESCRIPTION OF SECURITIES:

"~ Kind/ Class of securities (1) Nominal value of each Amount called up per Amount paid up
unit of security (2) unit of security (3) perunit of security
S (4)
Equity Shares 18- 10- 10/-
No. of SBecurities being Transferred | Consideration received (Rs.)
In figures _In words In words In figures

DstinetiveNumb | From
er

To |

Corresponding Certificare
Mos.

o Tmn{?!urs' Particulars
Registered Folio Number: i
MName(s)infull Signature(s)

I

1, hereby confirm that the transferor has signed before me.

Signature ofthe Witness: __ Name of the Witness:

Address of theWitness;

Pincode:

30
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Transferee’s Particulars

Name in full Father's/ Address & E-mail id | Occupation | Existing folio Signature
Mother’s Mo., if any.
Spouse Name
(1) (2) (3) (4) | (3) (6)

Folio No. Transferee  Specimen Signature of Transferce

Value of stamp affixed: Rs.

Enclosures:

( 1)Certificate of shares or debentures or other securities
(2)If no certificate is issued, |etter of allotment.
{3)O0thers, specify

Stamps
For affice use only

Checked by

signature tallied by

Entered in the Register of Transferon vide Transferno ApprovalDate

Power of attorney/Probate /Death Certificate’ Letter of Administration

Registeredon alno.

On the reverse page of the certificale

Name oftheTransferor Name oftheTransferee No. ofshares  Date of Transfer

- i

Signature of the authorized signatory
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DRAFT LETTER OF OFFER

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
This Draft Letter of Offer (DLoF) is being sent to you as an equity shareholder(s) of Mediaone Global Entertainment Limited
(“Target Company”). If you require any clarifications about the action to be taken, you may consult your stock broker or
Investment consultant or Manager/ Registrar to the Offer. In case you have recently sold your equity shares of the Target
Company, please hand over this Draft Letter of Offer to the purchaser of the equity shares or the member of the stock exchange
through whom the said sale was effected.

OPEN OFFER (“OFFER”) BY

PPG INTERNATIONAL LIMITED (‘ACOUIRER")

Residing: 69, Wigmore Street, Third Floor, London, England.

Tel. No.: (+) 44 7575 842174, E-mail: drjmurali@yahoo.com;
To acquire upto 38,27,200 (Thirty Eight Lakhs Twenty Seven Thousand and Two Hundred) equity shares of face
value of Rs. 10/- (Rupees Ten) each representing 26.00% of the paid-up share capital of

MEDIAONE GLOBAL ENTERTAINMENT LIMITED (‘TARGET COMPANY")
Registered Office: Old No. 1/38, New No. 1/38, Mataji Complex, Flat no. 32, 1st Lane, Wallers Road, Mount Road,
Chennai, Tamil Nadu, 600002
Tel. No. +91 044-42966100; E-mail: contact@mediaoneglobal.in; Website: www.mediaoneglobal.in
Corporate Identification Number L65993TN2002PLC065402

At a price of Rs. 2/- (Rupees Two Only) per fully paid up equity share payable in cash pursuant to Securities and
Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 (‘SEBI (SAST)
Regulations, 2011°) and subsequent amendments thereof.

1. This offer is being made by the Acquirer pursuant to Regulations 3(1) & 4 of Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and subsequent amendments thereto for substantial
acquisition of shares and control over the Target Company.

. This offer is not conditional upon any minimum level of acceptance in terms of Regulation 19(1) of SEBI (SAST)
Regulations.

. The details of statutory approvals required is given in para 8.4 of this Draft Letter of Offer.

. This offer is not a competing offer and if there are competing offer at any time hereafter, the offers under all subsisting
bids will open and close on the same date.

. If there is any upward revision in the offer price by the Acquirer at any time upto 1 (One) working day prior to the
commencement of the Tendering Period i.e. upto September 12, 2022 or in the case of withdrawal of offer, the same
would be informed by way of the Public Announcement in the same newspapers where the original Detailed Public
Statement has appeared. Such revision in the offer price would be payable by the Acquirer for all the offer shares validly
tendered anytime during the Tendering Period of the open offer.

. THERE IS NO COMPETING OFFER TILL DATE.

. A copy of Public Announcement, Detailed Public Statement, and Letter of Offer are also available on SEBI’s website:
www.sebi.gov.in.

FOR PROCEDURE FOR ACCEPTANCE OF THIS OPEN OFFER PLEASE REFER SECTION 9 ‘PROCEDURE FOR

ACCEPTANCE AND SETTLEMENT’ (PAGE NO. 20 TO 24).

All future correspondence, if any, should be addressed to the Manager / Registrar to the Offer at the following addresses:

MANAGER TO THE OFFER REGISTRAR TO THE OFFER

ol H W N

~N O

KUNVARJI
Drivern By Knowledge »

KUNVARJI FINSTOCK PRIVATE LIMITED CANMEO
Block B, First Floor, Siddhi Vinayak Towers, Off S.G. Highway | CAMEO CORPORATE SERVICES LIMITED
Road, Mouje Makarba, Ahmedabad- 380051 Subramanian Building" No.1, Club House Road, Chennai
CIN: U65910GJ1986PTC008979 CIN: U67120TN1998PLC041613
Contact Person: Mr. Niraj Thakkar / Mr. Ronak Dhruve Contact Person: Ms. K. Sreepriya
Tel No.: +91 79 6666 9000 | F: +91 79 2970 2196 Tel No: 044-40020700 /0710 /0706
Email: niraj.thakkar@kunvarji.com Email: investor@cameoindia.com
SEBI Reg. No. : MB/INM000012564 SEBI Registration No: INR000003753
OFFER OPENS ON: 26/09/2022 OFFER CLOSES ON: 10/10/2022



http://www.sebi.gov.in/

SCHEDULE OF ACTIVITIES

The schedule of major activities under the offer is set out below:

ACTIVITY DATE 0]\ §
Public Announcement (PA) Date 29/07/2022 Friday
Publication of Detailed Public Statement (DPS) in the newspapers 05/08/2022 Friday
Filing of the letter of offer with SEBI 17/08/2022 Wednesday
Last date for a competing offer 01/09/2022 Thursday
Last date for SEBI observations on draft letter of offer (in the event SEBI | 08/09/2022 Thursday
has not sought clarifications or additional information from the Manager
to the Offer)
Identified Date* 12/09/2022 Monday
Date by which LOF will be dispatched to the shareholders 19/09/2022 Monday
Last date by which the committee of the independent directors of the
Target Company is required to give its recommendation to the equity | 22/09/2022 Thursday
public shareholders for this offer
Last date for revising the Offer Price / Offer Size 23/09/2022 Friday
Date of publication of Offer Opening Public Announcement 23/09/2022 Friday
Date of commencement of Tendering Period (Offer Opening Date) 26/09/2022 Monday
Date of expiry of Tendering Period (Offer Closing Date) 10/10/2022 Monday
Date by which all requirements including payment of consideration 25/10/2022 Tuesday

would be completed

*|dentified 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 / Post. It is clarified that all the shareholders
holding equity shares of the Target Company (registered or unregistered) (except the Acquirer, Seller and
promoter and promoter group of the Target Company) are eligible to participate in this Offer any time before

the closure of this Offer.
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RISK FACTORS

Given below are the risks related to the transaction, proposed offer and those associated with
Acquirer:

A

1)

2)

3)
4)

5)

6)

7)

8)

9)

RISK FACTORS RELATING TO THE UNDERLYING TRANSACTION:

To the best of knowledge of the Acquirer, no statutory approvals are required however; it will be subject
to all statutory approvals that may become applicable at a later date. The Acquirer reserves the right to
withdraw the offer in accordance with Regulation 23(1)(a) of the SEBI (SAST) Regulations, 2011 in the
event the requisite statutory approvals for the purpose of this offer or those that may be necessary at a
later date are refused.

RISK RELATING TO THE OFFER:

This offer is a triggered/ mandatory offer in terms of Regulations 3(1) & 4 of SEBI (SAST) Regulations,
2011.

In the event that either (a) the regulatory approvals are not received in a timely manner; (b) there is any
litigation to stay the offer; or (¢) SEBI instructs the Acquirer not to proceed with the offer, then the offer
process may be delayed beyond the schedule of activities indicated in this Draft Letter of Offer.
Consequently, the payment of consideration to the shareholders of Target Company, whose shares have
been accepted in the offer as well as the return of shares not accepted by Acquirer, may be delayed. In
case of delay in receipt of any statutory approval, SEBI has the power to grant extension of time to
Acquirer for payment of consideration to the shareholders of the Target Company who have accepted
the offer within such period, subject to Acquirer agreeing to pay interest for the delayed period if directed
by SEBI in terms of Regulation 18(11) of the SEBI (SAST) Regulations, 2011.

In the event of over-subscription to the offer, the acceptance will be on a proportionate basis.

The equity shares tendered in this offer may be held in trust by the Clearing Corporation / Registrar to
the offer until the completion of the offer formalities and the public shareholders who have tendered their
equity shares will not be able to trade such equity shares during such period. During such period, there
may be fluctuations in the market price of the equity shares that may adversely impacted the public
shareholders who have tendered their equity shares in this offer. It is understood that the public
shareholders will be solely responsible for their decisions regarding their participation in this offer.

Public shareholders are advised to consult their respective tax advisors for assessing the tax liability,
pursuant to this offer, or in respect of other aspects such as the treatment that may be given by their
respective assessing officers in their case, and the appropriate course of action that they should take. The
Acquirer and the Manager do not accept any responsibility for the accuracy or otherwise of the tax
provisions set forth in this DLoF.

The Acquirer makes no assurance with respect to any decision by the shareholders on whether or not to
participate in the offer. It is understood that the shareholders will be solely responsible for their decisions
regarding their participation in this offer.

The Acquirer and the Manager to the Offer accept no responsibility for statements made otherwise than
in the Draft Letter of Offer (DLoF)/ Detailed Public Statement (DPS)/ Public Announcement (PA) and
anyone placing reliance on any other sources of information (not released by Acquirer) would be doing
so at his / her / its own risk.

Shareholders should note that those who have tendered shares in acceptance of the open offer shall not
be entitled to withdraw such acceptance.

This DLoF has not been filed, registered or approved in any jurisdiction outside India. Recipients of the
DLoF who are resident in jurisdictions outside India should inform themselves of and comply with all
applicable legal requirements. This offer is not directed towards any person or entity in any jurisdiction
or country where the same would be contrary to applicable laws or regulations or would subject the
Acquirer or the Manager to the Offer to any new or additional registration requirements.
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C.

1)

2)

1)

2)

RISK RELATING TO THE ACQUIRER:

The Acquirer makes no assurance with respect to the financial performance of the Target Company and
expressly disclaim any responsibility with respect to any decision by the shareholders on whether or not
to participate in the offer.

The Acquirer makes no assurance with respect to their investment/divestment decisions relating to their
proposed shareholding in the Target Company.

The risk factors set forth above, pertains to this offer and are not in relation to the present or future
business or operations of the Target Company or any other related matters and are neither
exhaustive nor intended to constitute a complete analysis of the risks involved in participation or
otherwise by a shareholder in the offer. Shareholders of Mediaone Global Entertainment Limited
are advised to consult their stockbrokers or investment consultants, if any, for analyzing all the
risks with respect to their participation in the offer.

CURRENCY OF PRESENTATION

In this Draft Letter of Offer, all references to “Rs.”/“Rs.”/ “INR” are to Indian Rupee(s), the official
currency of the India. Throughout this Draft Letter of Offer, all figures have been expressed in “million”,
“thousand”, “lakh” or “crore” unless otherwise specifically stated.

In this Draft Letter of Offer, any discrepancy in any table between the total and sums of the amounts
listed are due to rounding off and/or regrouping.
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1.

DEFINITIONS

Sr.

Abbreviations

Particulars

1. | Acquirer PPG International Limited

2. | Board of Directors The Board of Directors of Mediaone Global Entertainment
Limited

3. | Book Value per equity share | Net worth/Number of outstanding equity shares

4. | BSE BSE Limited

5. | Buying Broker Ratnakar Securities Pvt. Ltd.

6. | Companies Act The Companies Act, 2013, as amended from time to time.

7. | Detailed Public Statement or | Detailed Public Statement which appeared in the newspapers on

DPS August 05, 2022

8. | DIN Director Identification Number

9. |DP Depository Participant

10. | EPS Profit after Tax / Number of equity shares issued

11. | Escrow Agreement Escrow Agreement dated 27/06/2022 between Acquirer,
Manager to the Offer and Escrow Agent

12. | Escrow Bank/ Escrow Agent | Axis Bank Limited, having its branch office at No 82, Dr.
Radhakrishnan Salai, Mylapore, Chennai - 600004

13. | Equity Shares/ Shares Fully paid-up equity shares of the Target Company, having face
value of Rs. 10/- each, unless specified otherwise

14. | FEMA The Foreign Exchange Management Act, 1999, as amended or
modified from time to time

15. | Issued, Subscribed and Paid- | Rs. 14,72,00,000 comprising of 1,47,20,000 equity shares /

up Share Capital voting rights of Rs. 10/- each of the Target Company

16. | Identified Date September 12, 2022 i.e. the date falling on the 10th working day
prior to the commencement of the Tendering Period for the
purpose of identifying eligible shareholders to whom the Letter
of Offer will be sent.

17. | Draft Letter of Offer/ DLoF This Draft Letter of Offer is the document filed with SEBI
pursuant to Regulation 16(1) of the SEBI (SAST) Regulations,
2011

18. | Manager to the Offer or Kunvarji Finstock Private Limited

Merchant Banker

19. | N.A. Not Available/Not Applicable

20. | NRI Non Resident Indian

21. | Offer or The Offer or Open Open Offer for acquisition of up to 38,27,200 (Thirty-Eight

Offer Lakhs Twenty Seven Thousand and Two Hundred) equity
shares of face value of Rs. 10/- (Rupees Ten Only) each being
26.00% of the paid-up share capital of Target Company at a
price of Rs. 2/- (Rupees Two Only) per equity share, payable in
cash.

22. | Offer Period The period between the date on which the SPA was executed
(i.e. on July 29, 2022) and the date on which the payment of
consideration to the public shareholders who have accepted the
open offer is made

23. | Offer Price Rs. 2/- (Rupees Two Only) per equity share, payable in cash

24. | PAT Profit After Tax

25. | Persons eligible to participate | All owners (registered or unregistered) of equity shares of the

in the offer Target Company who own the shares at any time before the
Closure of the tendering period, except the Acquirer, and parties
to the SPA.

26. | Public Announcement or PA | Public Announcement submitted to BSE, TC as well as to SEBI
on July 29, 2022.

27. | Registrar or Registrar to the M/s. Cameo Corporate Services Ltd. an entity registered with

Offer SEBI under the SEBI (Registrar to Issue and Share Transfer
Agents) Regulations, 1993, as amended or modified from time
to time
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28. | RBI The Reserve Bank of India

29. | Return on Net Worth (Profit After Tax/Net Worth) *100

30. | SEBI Act Securities and Exchange Board of India Act, 1992

31. | SEBI Securities and Exchange Board of India

32. | SEBI (LODR) Regulations, Securities and Exchange Board of India (Listing Obligations

2015

and Disclosure Requirements) Regulations, 2015 and
subsequent amendments thereto

33.

SEBI (SAST) Regulations,
2011

Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011 and
subsequent amendments thereto

34.

Tendering Period

26/09/2022 to 10/10/2022

35.

Target Company

Mediaone Global Entertainment Limited
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DISCLAIMER CLAUSE

“IT IS TO BE DISTINCTLY UNDERSTOOD THAT THE FILING OF DRAFT LETTER OF
OFFER WITH SEBI SHOULD NOT IN ANY WAY, BE DEEMED OR CONSTRUED THAT THE
SAME HAS BEEN CLEARED, VETTED OR APPROVED BY SEBI. THE DRAFT LETTER OF
OFFER HAS BEEN SUBMITTED TO SEBI FOR A LIMITED PURPOSE OF OVERSEEING
WHETHER THE DISCLOSURES CONTAINED THEREIN ARE GENERALLY ADEQUATE
AND ARE IN CONFORMITY WITH THE REGULATIONS. THIS REQUIREMENT IS TO
FACILITATE THE SHAREHOLDERS OF MEDIAONE GLOBAL ENTERTAINMENT
LIMITED TO TAKE AN INFORMED DECISION WITH REGARD TO THE OFFER. SEBI
DOES NOT TAKE ANY RESPONSIBILITY EITHER FOR THE FINANCIAL SOUNDNESS OF
THE ACQUIRER OR OF THE COMPANY WHOSE SHARES/ CONTROL IS PROPOSED TO
BE ACQUIRED OR FOR THE CORRECTNESS OF THE STATEMENTS MADE OR OPINIONS
EXPRESSED IN THE DRAFT LETTER OF OFFER. IT SHOULD ALSO BE CLEARLY
UNDERSTOOD THAT WHILE ACQUIRER ARE PRIMARILY RESPONSIBLE FOR THE
CORRECTNESS, ADEQUACY AND DISCLOSURE OF ALL RELEVANT INFORMATION IN
THIS DRAFT LETTER OF OFFER, THE MERCHANT BANKER IS EXPECTED TO
EXERCISE DUE DILIGENCE TO ENSURE THAT ACQUIRER DULY DISCHARGES ITS
RESPONSIBILITY ADEQUATELY. IN THIS BEHALF, AND TOWARDS THIS PURPOSE,
THE MERCHANT BANKER (KUNVARJI FINSTOCK PRIVATE LIMITED) HAS
SUBMITTED A DUE DILIGENCE CERTIFICATE DATED AUGUST 16, 2022. TO SEBI IN
ACCORDANCE WITH THE SEBI (SUBSTANTIAL ACQUISITION OF SHARES AND
TAKEOVERS) REGULATIONS, 2011 AND SUBSEQUENT AMENDMENTS THEREOF THE
FILING OF THE DRAFT LETTER OF OFFER DOES NOT, HOWEVER, ABSOLVE THE
ACQUIRER FROM THE REQUIREMENT OF OBTAINING SUCH STATUTORY
CLEARANCES AS MAY BE REQUIRED FOR THE PURPOSE OF THE OFFER.”
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3. DETAILS OF THE OFFER
3.1 Background of the Offer

3.1.1 This offer is being made to acquire substantial shares and control over the Target Company in terms of
the provisions of Regulations 3(1) & 4 of SEBI (SAST) Regulations, 2011.

3.1.2 The Acquirer has entered into the SPA with the selling shareholder, on July 29, 2022, for acquisition of
75,54,359 (Seventy-Five Thousand Fifty-Four Thousand Three Hundred and Fifty Nine) equity shares
representing 51.32% of the paid up and voting equity share capital of Target Company at a price of Rs.
2/- (Rupees Two Only) per equity share aggregating to Rs. 1,51,08,718 (Rupees One Crore Fifty One
Lakhs Eight Thousand Seven Hundred and Eighteen Only), payable in cash along with acquisition of
control over the Target Company.

3.1.3 The equity shares of the Target Company are listed on the BSE. As per Regulation 38 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, read with Rule 19A of the Securities
Contract (Regulation) Rules, 1957 (“SCRR?”), the Target Company is required to maintain at least 25%
public shareholding (i.e. shares of the Target Company held by the public as determined in accordance
with the SCRR), on a continuous basis for listing. Pursuant to the SPA and open offer (assuming full
acceptance), the public shareholding in the Target company will fall below the minimum public
shareholding requirement. The Acquirer will ensure compliances with the minimum public shareholding
requirements in such manner and timelines prescribed under applicable law.

3.1.4 The details of the selling promoter and promoter group shareholder (“Seller”) are as stated hereunder.

Part of Details of Shares/ Voting Rights held by
Name of Selling Promoter the Selling Promoter Shareholder
Nature of - < = @ @
Promoter Address Entity / Promoter Pre Transaction Post Transaction
Shareholder Group No. of No. of
(Yes/No) Shares Shares
1 | Shri Pathee | “Venkata Nivas", No. 3/429 | Company Yes 75,54,359 | 51.32 NIL NIL
Investments A, Lakshmi Vandana Nagar,
Private Limited | Kottivakam Chennai 600041
Total 75,54,359 | 51.32* NIL NIL

3.1.5 Salient features of SPA are as follows:

e The Promoter seller is holding 75,54,359 (Seventy Five Thousand Fifty Four Thousand Three
Hundred and Fifty Nine) equity shares representing 51.32% of the voting share capital of the Target
Company

e The purchase price for the sale shares is Rs. 2/- (Rupees Two Only) per fully paid up equity shares
of the Target Company which is negotiated price between the Acquirer and the Seller. The total
consideration for the sale shares is Rs. 1,51,08,718 (Rupees One Crore Fifty One Lakhs Eight
Thousand Seven Hundred and Eighteen Only).

o After completion of this offer and consummation of the Share Purchase Agreement, the promoter
seller shall not hold any equity shares and voting share capital in the Target Company, and hence
shall no longer be the shareholder of the Target Company in any capacity.

o The Acquirer and the promoter seller have agreed to abide by their obligations as contained in the
SEBI (SAST) Regulations 2011.
3.1.6 The prime objective of the Acquirer for this open offer is substantial acquisition of equity shares and
voting rights and control over the management and affairs of the Target Company.

3.1.7 Asonthe date of PA, the Acquirer are not in the list of wilful defaulters of any bank, financial institution,
or consortium thereof in accordance with guidelines on wilful defaulters issued by Reserve Bank of
India.

3.1.8 The recommendations of the committee of Independent Directors as constituted by the Board of
Directors of the Target Company for the offer will be published at least two working days before the
commencement of the tendering period, in the same newspapers where the Detailed Public Statement
was published and a copy whereof shall be sent to SEBI, BSE and Manager to the Offer and in case of
a competing offer/s to the manager/s to the open offer for every competing offer.

3.1.9 There is no ‘Persons Acting in Concert’ within the meaning of Regulation 2(1)(q)(1) of the SEBI
(SAST) Regulations, 2011 in relation to this open offer.

MEDIAONE GLOBAL ENTERTAINMENT LIMITED- OPEN OFFER | DLOF n



3.2 Details of the proposed offer

3.21

3.2.2

3.2.3
3.24
3.25

3.2.6

3.2.7

3.2.8

3.2.9

In accordance with Regulations 13(1) and 14(3) of SEBI (SAST) Regulations, 2011, the Acquirer made
a PA on July 29, 2022 to SEBI, BSE and TC and DPS on August 05, 2022, which was published in the
following newspapers:

Publication Editions Date & Day
Business Standard (English) All Editions August 05, 2022, Friday
Makkalkural (Tamil) Chennai Edition August 05, 2022, Friday
Pratahkal (Hindi) Mumbai Edition August 05, 2022, Friday
Business Standard (Hindi) All Editions August 05, 2022, Friday

The Detailed Public Statement is also available on the SEBI website at www.sebi.gov.in and BSE website at
www.bseindia.com.

The Acquirer has made this open offer in terms of SEBI (SAST) Regulations, 2011 to the shareholders
of Mediaone Global Entertainment Limited to acquire up to 38,27,200 (Thirty-Eight Lakhs Twenty
Seven Thousand and Two Hundred) fully paid up equity shares of Rs. 2/- (Rupees Two Only) each
representing 26.00% of the paid-up share capital in accordance with Regulation 9(1)(a) of the SEBI
(SAST) Regulations 2011.

Presently, there are no outstanding partly paid-up shares in the Target Company.

There is no differential pricing in the offer.

This is not a competitive bid in terms of the provisions of Regulation 20 of the SEBI (SAST)
Regulations, 2011.

This offer is made to all the public shareholders of the target company, except the Acquirer in terms of
provision of the regulation 7(6) of SEBI (SAST) Regulations, 2011.

This offer is not a conditional offer and is not subject to any minimum level of acceptance from the
shareholder Acquirer will accept the equity shares of Mediaone Global Entertainment Limited those are
tendered in valid form in terms of this offer upto a maximum of 38,27,200 (Thirty-Eight Lakhs Twenty
Seven Thousand and Two Hundred) fully paid up equity shares of Rs. 2/- (Rupees Two Only) being
26.00% of the paid-up share capital of the Target Company.

The Acquirer has not acquired any shares of Target Company after the date of PA i.e. July 29, 2022 and
upto the date of this DLoF.

The equity shares of the Target Company will be acquired by Acquirer are free from all liens, charges
and encumbrances together with all rights attached thereto, including the right to all dividends, bonus
and rights offer declared hereafter.

3.2.10 The Acquirer has not acquired any equity shares of the Target Company after the date of PA.
3.2.11 This offer is not a competing offer in terms of Regulation 20 of the SEBI (SAST) Regulations, 2011

and there has been no competing offer as of the date of this Draft Letter of Offer.

3.2.12 The Manager to the Offer, Kunvarji Finstock Private Limited does not hold any equity shares in the

Target Company as on the date of DPS and this DLoF. The Manager to the Offer further declares and
undertakes that it will not deal on its own account in the equity shares of the Target Company during
the offer period.

3.3 Object of the acquisition/ offer

33.1

3.3.2

3.3.3

The main object of this offer is substantial acquisition of equity shares and voting rights and control
over the management and affairs of the Target Company.

At present, the Acquirer do not have any plans to make major change to the existing line of business of
the Target Company except in the ordinary course of business and may also diversify into other business
with prior consent of the shareholders and in accordance with the laws applicable.

In terms of Regulation 25(2) of the SEBI (SAST) Regulations 2011, Acquirer do not currently have any
intention to alienate, restructure, dispose of or otherwise encumber any assets of Target Company in the
succeeding two years from the completion of this offer, except in the ordinary course of business and
other than as already agreed, disclosed and/or publicly announced by Target Company. Notwithstanding
anything contained herein and except with the prior approval of the shareholders of Target Company
through a special resolution passed, Acquirer undertake that it will not restructure, sell, lease, dispose
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of or otherwise encumber any substantial assets of Target Company other than in the ordinary course of
business and other than as already agreed, disclosed and / or publicly announced by Target Company.

The Acquirer reserve the right to streamline/ restructure, pledge/ encumber its holding in the Target
Company and/ or the operations, assets, liabilities and/ or businesses of the Target Company and/ or its
subsidiary through arrangements, reconstructions, restructurings, mergers (including but not limited to
merger with or between its subsidiary), demergers, sale of assets or undertakings and/ or re-negotiation
or termination of existing contractual/ operating arrangements, at a later date in accordance with
applicable laws. Such decisions will be taken in accordance with procedures set out under applicable
law, pursuant to business requirements and in line with opportunities or changes in economic
circumstances, from time to time.

BACKGROUND OF ACQUIRER COMPANY - PPG INTERNATIONAL LIMITED
The Acquirer was originally incorporated as a Private Limited company on 28/03/2022 at England.

The registered office of the Acquirer is situated at 69, Wigmore Street, Third Floor, London, England W1U
1PZ. The Company Registration Number is 64304. The Acquirer is primarily engaged in the business of
Media and Entertainment. The Company provides comprehensive turnkey assistance to producers while
taking necessary actions to be fully compliant with all local rules and regulations for film production.

The Acquirer provides various professional films services to UK, Europe and Overseas productions of
feature films, TV series, Web series Documentaries, Al, AR, VR and Unscripted entertainment.

Whilst the funding is by the commissioning Producers and the content IP is owned by them, the Acquirer
offers its full production services to convert the Script from the ground up to the Digital format for public
exhibition.

The Acquirer offers single window film production service company, where producers can tap in for global
resources of local knowledge, fiscal incentives, locations, logistics, climate, casting, technicians, labour
laws, work visas, customs, equipment, construction, installations and everything else associated with film
production.

Dr. J Murali Manohar holds 100% share capital of the Acquirer Company.

Dr. J Murali Manohar, aged about 65 years is the director of Acquirer Company. He is residing at No 4,
Kilpauk, Green Road, Il Street, Kilpauk, Chennai - 600010.

The Acquirer has no interest in the Target Company.
The Acquirer is not part of any group of the Target Company.
As on the date of this DPS, the Acquirer doesn’t hold any equity shares of the Target Company.

Net worth Certificate provide by Mr. B Seetharaman, Director of M/s. Essex Accounting Services Limited,
having office at 198 Limes Avenue, Chigwell, Essex, IG7 5LT, vide their certificate dated 01% July 2022.

DECLARATIONS BY ACQUIRER

The Acquirer has confirmed that it is not categorized as a “Willful Defaulter” in terms of Regulation (1)
(ze) of the SEBI (SAST) Regulations, 2011. It has further confirmed that the Acquirer and the other
companies, in which it is the promoter and/or director, are not appearing in the willful defaulters list of the
Reserve Bank of India.

The Acquirer and the other companies, in which they are the promoter and/or director, have not been
prohibited from assessing the capital market under any order / direction passed by SEBI.

Based on the information available, the Acquirer has not been declared as a Fugitive Economic Offender
under Section 12 of Fugitive Economic Offenders Act, 2018 (17 of 2018) as per Regulation 2(1) (ja) of
SEBI (SAST) Regulations, 2011.

As on the date of this DPS, the Acquirer do not hold any equity shares directly or indirectly in the Target
Company and is not a director on the board of the Target Company. Further, it has not represented on the
board of directors of the Target Company and none of the directors of the Target Company represents the
Acquirer Company.

The provisions of Chapter V of the SEBI (SAST) Regulations, 2011 are not applicable to the Acquirer as
it does not hold any shares in the Target Company.
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5.6

5.7

6.1

6.2

6.3

6.4

6.5

6.6

6.7

The Acquirer undertake that if it acquire any equity shares of the Target Company during the offer period,
it will inform to the stock exchanges and the Target Company within 24 hours of such acquisitions and it
will not acquire any equity shares of the Target Company during the period between three working days
prior to the commencement of the Tendering Period ("TP") and until the closure of the TP in accordance
with Regulation 18(6) of SEBI (SAST) Regulations, 2011.

The Acquirer has no interest in the Target Company, except to the extent of shareholding, voting rights
and to acquire control over the Target Company.

BACKGROUND OF THE TARGET COMPANY - MEDIAONE GLOBAL
ENTERTAINMENT LIMITED

The Target Company was originally incorporated as a “Rajmata Investment and Finance Limited” on 3"
December, 1981 under the provisions of Companies Act, 1956. Subsequently, on 13" March, 2006, the
name of the Target Company was changed from “Rajmata Investment and Finance Limited” to “Mediaone
Global Entertainment Limited”. Now the company bears Corporate Identity Number
L65993TN2002PLC065402.

Presently, the Registered Office of the Target Company is situated at Old No. 1/38, New No. 1/38, Mataji
Complex, Flat no. 32, 1st Lane, Wallers Road, Mount Road, Chennai, Tamil Nadu, 600002, Tel. No. +044-
42966100, Email: contact@mediaoneglobal.in, Web: www.mediaoneglobal.in.

Target Company is engaged in the business of Media and Entertainment. The Target Company is an
independent professionally managed full-service Media and Entertainment Company, which is run by
industry veterans and media & entertainment professionals with over 30 plus years of experience. The
Company is engaged in the development and production of films, television and web series, OTT channel,
visual effects, exhibition, distribution, marketing, acquisition, syndication, merchandising and brand
partnership. The Target Company has shot over 40 Tamil, Hindi and Hollywood films across all continents,
and distributes over 100 Hollywood and Indian films.

As on the date of DPS, the authorized share capital of the Target Company is Rs. 32,00,00,000 comprising
of 3,20,00,000 equity shares of Rs. 10/- each. The paid-up equity share capital of the Target Company is
Rs. 14,72,00,000 comprising of 1,47,20,000 equity shares of Rs. 10/- each fully paid up.

All the equity shares of the Target Company is presently listed on the BSE Limited (“BSE”) having a Scrip
Code as 503685 and the ISIN of equity shares of the Target Company is INE8281010109.

The Target Company has complied with all the provisions of the listing agreement under the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI
(LODR) Regulations, 2015”) from time to time and there are no punitive action except following instances
of non-compliance mentioned hereunder:

The trading in equity share of the Target Company was suspended and was shifted to Trade for Trade basis
(Z group) i.e. trading allowed only on the first trading day of every week for six months by BSE vide notice
dated 27th November, 2015 due to non-compliance of certain provisions related to Listing Agreement and
SEBI (LODR) Regulations, 2015 w.e.f. 21st December, 2015. Further, vide notice dated 27th June, 2016,
BSE reiterated that the period of mandated six months has been completed and the trading will be
discontinued w.e.f. 12th July, 2016.

BSE has also served the notice to the Target Company for the non-payment of annual listing fees by the
Target Company.

However, the Target Company took measures, undertook various compliances and made good all the
deficiencies identified by BSE and thus BSE vide Notice No. 20220425-9 dated 25th April, 2022 revoked
the suspension w.e.f. 4th May 2022 and trading to be resumed in group XT. Further, vide Notice No.
20220504-15 dated 4th May, 2022, BSE stated that the trading of equity shares of Target Company shall
be included under X group w.e.f. 11th May, 2022.

The Target Company is involved in litigations pertaining to criminal and civil matters, details of which are
summarized as below:

Export-Import Bank of India (“EXIM Bank™) sanctioned a Term Loan of Rs. 20,00,00,000/- (Rupees
Twenty Crores) to Target Company on 9th September, 2010 vide letter reference No. CBG:FPFP:59:14
towards part production cost of the film ‘Sultan: The Warrior’ (which was later titled ‘Kochadaiyaan’). The
security terms were modified on 22nd March, 2011 in the following manner:
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a. Personal Guarantee of Promoter Director,
b. Corporate Guarantee of Sultan Production Pvt. Ltd.,
c. Exclusive Mortgage over immovable property situated at Bangalore owned by Mr. Devender C.R.
and at Kancheepuram District owned by Mrs. Latha Rajnikanth.
The loan agreement and guarantees were executed on 1st June, 2011 and the loan was disbursed on the
same date. On 22nd June 2011, the mortgage was created on the property given as security for the said
Term Loan.

However, on the failure of the Target Company to service the Term Loan, the same was classified as Non-
Performing Asset (‘NPA’) on 20th April, 2014.

The Target Company issued a cheque bearing No. 000737 dated 20th June, 2014 of Rs. 21,95,80,100/-
(Rupees Twenty-One Crores Ninety-Five Lakhs Eighty Thousand and One Hundred) drawn on Lakshmi
Vilas Bank, Chennai for settlement of dues. However, the same was returned unpaid with the remarks
“Payment stopped by Drawer”.

On 18th July, 2014, EXIM Bank issued a Recall Notice to the Target Company for payment of the aggregate
amount of Rs. 22,21,85,865/- (Rupees Twenty Two Crores Twenty One Lakh Eighty-Five Thousand Eight
Hundred & Sixty-Five) within 7 days. EXIM Bank issued a letter dated 31st July, 2014 to Mrs. Latha
Rajnikanth (Personal Guarantor) invoking the Personal Guarantee for payment of the said amount failing
which EXIM Bank reserves all right to sell the property as mortgaged.

On 4th September, 2014, EXIM Bank issued a demand notice under Section 138 of the Negotiable
Instruments Act, 1881 calling upon the Target Company and its then Directors to make payment followed
by filing a Criminal Complaint bearing No. CC No. 3089/SS/2017 before the Court of XVI1I Metropolitan
Magistrate, Saidapet, Chennai who took mechanical cognizance of the criminal complaint through an order
dated 27th November, 2014 (The said was transferred to FTC-11, Egmore in 2016 and then later transferred
to Metropolitan Magistrate Court, Mumbai “Trial Court” in November 2017 pursuant to change in law).
Simultaneously, EXIM Bank issued notices against Mrs. Latha Rajnikanth dated 15th September, 2014 and
Mr. Devender C.R. dated 23rd September, 2014 under Section 13(2) of the Securitisation and
Reconstruction of Financial Assets and Enforcement of Security Interest Act, 2002 (‘SARFEST Act’).

On 9th March, 2015, EXIM Bank issued a letter to Target Company stating initiation of necessary actions
as required under SARFESI Act due to non-receipt of any payments.

On 11th March 2015, an email was issued by Mrs. Latha Rajnikanth to EXIM Bank offering an amount of
Rs. 10,00,00,000/- (Rupees Ten Crores) for the release of her Personal Guarantee and the charge on the
property mortgaged by her in favour of EXIM Bank. Subsequently, pursuant to discussions with officials
of EXIM Bank, the offer was revised and a final offer of Rs. 11,25,00,000/- (Rupees Eleven Crores and
Twenty Five Lakhs) was agreed upon. Consequently, on 16th March, 2015, EXIM Bank issued a letter
confirming receipt of Rs. 11,25,00,000/- (Rupees Eleven Crores Twenty Five Lakhs) towards the settlement
of part dues of the Target Company and accordingly handed over the original title deeds of the property
mortgaged to Mrs. Latha Rajnikanth and released her Personal Guarantee.

In 2015, EXIM Bank filed Original Application No. 360/2015 in Debt Recovery Tribunal - 1, Chennai
(“DRT-II, Chennai”) under the Recovery of Debts Due to Banks and Financial Institutions Act, 1993
(“RDDBFI Act”) against the Target Company and its directors (as then were) along with Sultan Productions
Private Limited (Corporate Guarantor) and Devender C.R. for declaring them jointly and severally liable
for an amount of Rs. 13,55,48,589/- (Rupees Thirteen Crores Fifty-Five Lakhs Forty-Eight Thousand Five
Hundred and Eighty-Nine) outstanding as on 24th April, 2015.

On 22nd March, 2016, EXIM bank issued a letter confirming the settlement proposal submitted by the
Target Company. However, the Target Company failed to pay the settlement amount and hence EXIM
bank revoked its confirmation on settlement amount vide letter dated 25th August, 2016 and accordingly
sought payment of Rs. 16,13,76,214/- (Rupees Sixteen Crores Thirteen Lakhs Seventy-six Thousands Two
Hundred and Fourteen).

On 23rd July 2018, DRT-II, Chennai passed an order directing EXIM Bank to recover Rs. 12,30,64,183/-
(Rupees Twelve Crores Thirty Lakhs Sixty Four Thousand One Hundred Eighty-Three) with interest @
12% from all the Defendants therein, jointly.

Dr. J. Murali Manohar (then director of the Target Company) filed Review Application No. 12 of 2018
before DRT-II, Chennai seeking review of aforesaid order and consequently dismissing Original
Application No. 360/2015. The Exim Bank filed counter affidavit on 23rd January, 2020 stating that they
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have received Rs. 19,99,00,000/- (Rupees Nineteen Crores Ninety Lakhs) - Rs. 11,25,00,000/- (Rupees
Eleven Crores Twenty Five Lakhs) from Mrs. Latha Rajnikanth and Rs. 8.75 Crores from e-auction of
mortgaged property of Devender C.R. The said Review Application is pending before DRT-II, Chennai.

On failure of Exim bank to pay the necessary court fees in the Criminal Complaint bearing No. CC No.
3089/SS/2017, Trial Court simply adjourned the matter from March 2018 to February 2020 when on 11th
February 2020, Trial Court took cognizance and issued notice to Dr. J. Murali Manohar. (“Impugned
Order”).

In and around December 2021, the Target Company issued a letter to EXIM Bank requesting to settle the
Term Loan by payment of Rs. 25,00,000/- (Rupees Twenty Five Lakhs) towards full and final settlement
and wavier of interest after NPA date but failed to receive any response from EXIM Bank yet even after
issuing a reminder letter on 19th January, 2022.

On 3rd January 2022, Dr. J. Murali Manohar issued a letter to the Reserve Bank of India (“RBI”) seeking
an inquiry for releasing the personal guarantee of Mrs. Latha Rajnikanth without any intimation/consent of
either the Target Company or other Guarantors.

Dr. J. Murali Manohar filed writ petition (L) no. 5489 of 2022 with the High Court, Bombay against EXIM
Bank for seeking inter alia Writ of Mandamus to provide information of total amount already recovered by
the EXIM Bank and other matters. On 25th March 2022, the Exim bank issued a reply stating the total due
amount by the Target Company is Rs. 7,88,67,220/- (Rupees Seven Crores Eighty-Eight Lakhs Sixty-seven
Thousands Two Hundred Twenty Rupees) along with interest at 12%. The said petition is pending before
court.

Dr. J. Murali Manohar filed a Criminal Writ Petition with the High Court, Bombay against the Impugned
Order seeking reliefs from the prosecution of Criminal Complaint, staying the proceedings in CC No.
3089/SS/2018 and Quashing and Setting aside the Impugned Order. However, the said petition is pending
before court.

The Target Company has filed an appeal in DRAT, Chennai against the order dated 23rd July, 2018 of
DRT-I11, Chennai which is currently pending.

. As the Target Company failed to discharge the undisputed debt of € 1,17,500/- (excluding Interest) (Euro
One Lakh Seventeen Thousand and Five Hundred) due and payable in terms of the Eurobird agreement
entered dated 6th June, 2009, Globecast Asia Pte. Limited obtained a decree against the Target Company
from Singapore High Court in S. No. 881/ of 2012.

Globecast Asia Pte. Limited filed a Petition CP No. 7 of 2015 dated 7™ January, 2015 before High Court,
Madras to (a) wind-up the Target Company, (b) appoint official liquidator to take charge of the assets and
affairs, and (c) direct the payment of the costs of the petition.

The High Court, Madras through its order dated 9th September, 2015 admitted the petition with directions
including appointment of Official Liquidator attached to the High Court, Madras as the Provisional
Liquidator. Against that, the Target Company filed an Original Side Appeal O.S.A. No. 227 of 2015 before
the High Court, Madras which was allowed by the High Court, Madras vide order dated 13th June, 2016
& Set aside the order dated 9th September, 2015.

The Target Company filed Petition for Special Leave to the Supreme Court of India against the Impugned
Final Judgement and Order dated 17th October, 2016 passed by the High Court, Madras in O.S.A. No. 205
of 2016. The Supreme Court of India vide order dated 5th July, 2017 disposed of Special Leave Petition,
requested the Company Judge, Madras to address the maintainability of the winding up petition and transfer
Rs. 50,00,000/- (Rupees Fifty Lakhs) (which was earlier deposited to Registry of the Supreme Court of
India by the Target Company as per their order dated 3rd April, 2017) to the High Court, Madras.

On 20th April, 2018, during the pendency of CP, the Target Company and Globecast Asia Pte. Ltd. entered
into Memorandum of Compromise to pay S$ 1,84,613 (Singapore Dollar One Lakh Eighty-Four Thousands
Six Hundreds and Thirteen) as per the instalments schedule as full settlement of the dues payable. However,
the Target Company failed to execute the same and thus as per the terms agreed in Memorandum of
Compromise, Petition CP No. 7 of 2015 revived before High Court, Madras.

CP No. 7 of 2015 was listed last on 12th March, 2021 and the matter since then could not be taken up due
to the prevalence of Covid Pandemic then.

Currently, the status of the Target Company as per the Portal of Ministry of Corporate Affairs stands as
‘Company Under Liquidation’.
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6.8

6.9

6.10

6.11

6.12
6.13
6.14

6.15

6.16

As on date, the Target Company does not have any partly paid up equity shares. There are no outstanding
warrants or options or similar instruments, convertible into equity shares at a later stage. No shares are
subject to any lock-in obligations. As on date, the Target Company does not have any partly paid up equity
shares. There are no outstanding warrants or options or similar instruments, convertible into equity shares
at a later stage. No shares are subject to any lock-in obligations.

All the equity shares of the Target Company is presently listed on the BSE Limited (“BSE”) having a Scrip
Code as 503685 and the ISIN of equity shares of the Target Company is INE828101019.

As on date of this Draft Letter of Offer, the share capital structure of the Target Company is as follows:

Paid up equity shares of the Target No. of equity shares / Voting Percentage of equity shares /
Company Rights Voting Rights

Fully paid-up equity shares 1,47,20,000 100%
Partly paid-up equity shares Nil Nil

Total paid-up equity shares 1,47,20,000 100%
Total voting rights in TC 1,47,20,000 100%

All the equity shares of Target Company are listed and traded on BSE and are infrequently traded within
the meaning of definition of ‘frequently traded shares’ under clause (j) of Sub-Regulation (1) of Regulation
(2) of the SEBI (SAST) Regulations, 2011 as on the date of PA.

As on date of this Draft Letter of Offer, there is no subsidiary or holding company of the Target Company.
There has been no merger/de-merger, spin off during last three years involving the Target Company.

The closing market price of the equity shares of the Target Company as on the date of the Public
Announcement and the Detailed Public Statement, the trading day after the date of the Public
Announcement was as below:

Particulars Closing Market Price \
July 29, 2022 the date of the PA 11.19
August 1, 2022 the next trading day after the PA 11.74
August 5, 2022 the date of the DPS 14.22
August 8, 2022 the next trading day after the DPS 14.60

As on the date of this DLoF, the composition of the Board of Directors of Mediaone Global Entertainment
Limited is as under:

Sr. | Name " Designation DIN \
1 | Mr. Suryaraj Kumar Managing Director 00714694
2 | Mr. Timothy Alfred Joseph Moses Non-Executive-Independent Director 01921176
3 | Mr. Saiprasad Kuragayala Non-Executive-Independent Director 06987754
4 | Mr. Gopalan Saraswathy Non-Executive-Independent Director 08372677
The financial information of Target Company based on the Audited financial year ended March 31,
2022, March 31, 2021 and March 31, 2020 are as follows: (Amt in lakhs)
Profit & Loss Statement ~ March 31,2022 March 31,2021  March 31, 2020
Income from Operations 17.06 64.65 11.75
Other Income 273.06 0.03 -
Total Income 290.13 64.68 11.75
Total Expenditure (Excluding Depreciation 735.26 125.19 1,952.86
and Interest)
Profit Before Depreciation, Interest and Tax (445.13) (60.51) (2,091.11)
Depreciation - 636.49 637.50
Interest - 0.62 26.28
Exceptional Item - - 150
Profit/ (Loss) Before tax (445.13) (697.61) (2,754.89)
Provision for Tax - - 19.11
Profit/ (Loss) After Tax (445.13) (697.61) (2,774.00)
Balance Sheet Statement . March 31,2022 March 31,2021  March 31, 2020
Sources of Funds
Paid Up Share Capital | 1,472.00 | 1,472.00 | 1,472.00
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Reserve & Surplus (Excl. Revaluation (5,707.50) (5,262.37) (4,564.75)
Reserve)

Secured Loan - - -
Unsecured Loan 3,352.75 2,850.17 2,332.89
Provision (Current / Non-Current) 150.64 308.80 302.17
Deferred Tax Liability (Net) - - -
Trade Payable 154.59 470.07 503.20
Other Non-Current / Current Liabilities 4,082.58 5,968.12 6,096.99
TOTAL 3,505.06 5,806.79 6,142.49
Application of Funds

Net Fixed Assets 2131.55 2,757.42 3,392.89
Investment - - -
Inventories 145.27 63.81 -
Loans and advances 642.19 2,205.24 1,961.30
Deferred Tax Assets - - -
Other Non-current assets - -
Trade Receivable 7.42 200.50 209.69
Cash and Bank 2.22 3.42 2.23
Other Current assets 576.39 576.39 576.39
TOTAL 3,505.06 5,806.79 4,403.01
Other Financial Data March 31, 2022 | March 31, 2021 | March 31, 2020
Dividend (%) - - -
Earnings Per Share (3.02) (4.74) (18.85)
Net worth (In lakhs) (4,235.50) (3,790.37) (3,092,75)
Return on Net worth (%) NA NA NA
Book Value Per Equity Share (0.11) (2.57) (2.10)

6.17 Pre and Post Shareholding pattern of the Target Company as on the date of this Draft Letter of Offer is as

follows:
Shareholders’ Category™ Shareholding and voting Shares/voting rights Shares/ voting rights to be ~ Shareholding/ voting
rights prior to the agreed to be acquired acquired in the open offer rights after the
Agreement/ acquisition which triggered off the  (assuming full acceptance)  acquisition and offer
and offer Regulations
(A) (B) i.e. = (A+B+C)
. No. % No. %
1. Promoter and Promoter Group
a) Promoter
Indian
Suryaraj Kumar 4,08,424 2.77 - - - - 4,08,424 2.77
Foreign
b) Promoters other than ‘a’ above
Shripathee Investments Pvt. Ltd. | 75,54,359 51.32 - - - - - -
Total (1) (a+b) 79,62,783 54.09 - - - - 4,08,424 2.77
2. Acquirer: - - - - - - - -
PPG International Limited - - 75,54,359 51.32 38,27,200 26.00 |1,13,81,559| 77.32
Total (2) - - 75,54,359 51.32 38,27,200 26.00 |1,13,81,559| 77.32
3. Parties to the SPA other than 2 above
Total (3) - - - - - - - -
4. Public (other than parties to agreement and Acquirer)
a) Financial Institutions/ Banks 2,500 0.02
b) Individuals 20,59,314 13.99 - - (38,27,200) | (26.00) 29,30,017 | 19.51
c) Others 46,95,403 31.90
Total (4) (a+b+c) 67,57,217 45.91 - - (38,27,200) | (26.00) 29,30,017 | 1951
Grand Total (1+2+3+4) 1,47,20,000 100 75,54,359 | 51.32 - - 1,47,20,000 | 100

*The Acquirer has acquired 75,54,359 fully paid-up equity shares held by the shareholders of the Target Company through the Share Purchase
Agreement (SPA) dated July 29, 2022.
(The disclosure mentioned under this chapter has been sourced from information published by the Target Company or provided by the Target

Company or publicly available sources)
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7. OFFER PRICE AND FINANCIAL ARRANGEMENTS
7.1 Justification of offer price

7.1.1.

7.1.2.

7.1.3.

7.14.

7.1.5.

7.1.6.

7.1.7.

The equity shares of the Target Company are presently listed and traded on BSE Ltd (‘BSE’) having a scrip
code as 503685, a Scrip ID of “MEDIAONE” and ISIN: INE828101019. The equity shares of the Target
company are not frequently traded on BSE during the twelve (12) calendar months preceding the month in
which PA was made as set out under Regulation 2(1) (j) of SEBI (SAST) Regulations, 2011.

The annualized trading turnover in the equity shares of the Target Company based on trading volume during
the twelve calendar months prior to the month of PA (i.e. July 2021 to June 2022) is as given below:

Stock Time Period Total no. of equity shares traded Total no. of Annualized trading
Exchange during the twelve calendar months listed equity ~ turnover (as %o of total
prior to the month of PA shares equity shares listed)
ly 2021 t n
Bse | MUY 20220 June 122157 14720000 0.83%

(Source: www.bseindia.com)

The offer price of Rs. 2/- (Rupees Two Only) per equity share is justified in terms of Regulations 8(1) and
8(2) of the SEBI (SAST) Regulations, 2011, being the highest of the following:

Price (Rs. per

Particulars Equity Share

1 The highest negotiated price per equity share of the Target Company for acquisition under any 2/
lagreement attracting the obligation to make a PA of an open offer.

2 'The volume-weighted average price paid or payable for acquisition by the Acquirer during 52
weeks immediately preceding the date of PA.

3 The highest price paid or payable for any acquisition by the Acquirer during 26 weeks
immediately preceding the date of the PA.

The volume-weighted average market price of such equity shares for a period of sixty trading
4 days immediately preceding the date of PA as traded on BSE, provided such shares are [Not Applicable
frequently traded.

5 The per equity share value computed under Regulations 8(5) of the Takeover Regulations, if
applicable.

\Where the shares are not frequently traded, price determined by the Acquirer and the Manager
6 o the offer taking into account valuation parameters including book value, comparable trading 1.99/-*
multiples and earnings per share.
(*As certified by CS Shreyansh Jain, Registered Valuer (RV Registration No.: IBBI/RV/03/2019/12124)
having office at B-3-110, Shyam Villa, Nr. Ashirwad Avenue, V | P Road, Surat - 395007; Tel. No.: +91
0261-2330855; Email: rvshreyanshmjain@ gmail.com has valued the equity shares of Target Company
and calculated the fair value per share at Rs. 1.99/- vide his Share Valuation Report dated July 26, 2022)

There have been no corporate actions in the Target Company warranting adjustment of relevant price
parameters under Regulations 8(9) of the SEBI (SAST) Regulations, 2011.

If the Acquirer acquire or agree to acquire any equity shares or voting rights in the Target Company during
the offer period, whether by subscription or purchase, at a price higher than the offer price, the offer price
shall stand revised to the highest price paid or payable for any such acquisition in terms of Regulations 8(8)
of SEBI (SAST) Regulations, 2011.

Provided that no such acquisition shall be made after the one working day prior to the commencement of
the tendering period and until the expiry of the tendering period. Further, in accordance with Regulations
18(4) and 18(5) of the SEBI (SAST) Regulations, 2011, in case of an upward revision to the offer price or
to the offer size, if any, on account of competing offers or otherwise, the Acquirer shall (i) make
corresponding increases to the escrow amount (ii) make Public Announcement in the same newspapers in
which this DPS has been published; and (iii) simultaneously notify to BSE, SEBI and the Target Company
at its registered office. Such revision would be done in compliance with other formalities prescribed under
the SEBI (SAST) Regulations, 2011.

If the Acquirer 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 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, 2011, or pursuant to SEBI (Delisting of Equity Shares) Regulations 2021, or open market

Not Applicable

Not Applicable

Not Applicable
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7.1.38.

7.1.9.

purchases made in the ordinary course on the stock exchanges, not being negotiated acquisition of equity
shares of the Target Company in any form.

As on date, there is no revision in open offer price or offer size. In case of any revision in the open offer
price or offer size, the Acquirer shall comply with Regulations 18 of SEBI (SAST) Regulations, 2011,
which are required to be fulfilled for the said revision in the offer price or offer size.

If there is any revision in the offer price on account of future purchases / competing offers, it will be done
only up to the period prior to one (1) working day before the date of commencement of the tendering period
and would be notified to the shareholders.

7.2 Financial Arrangement

7.2.1.

7.2.2.

7.2.3.

7.24.

7.2.5.

7.2.6.

Assuming full acceptance of this offer, the total requirement of funds for this offer is Rs. 76,54,400/-
(Seventy Six Lakhs Fifty Four Thousand and Four Hundred Only) (“Maximum Consideration”)

The Acquirer has adequate financial resources and have made firm financial arrangements for financing
the acquisition of the equity shares under the open offer, in terms of Regulations 25(1) of the SEBI (SAST)
Regulations, 2011. The acquisition will be financed through internal resources of the Acquirer and no
borrowings from any bank and/or financial institution are envisaged.

The Acquirer, the Manager to the offer and Axis Bank Ltd., a scheduled commercial bank and carrying on
business as of banking in India under Banking Regulations Act, 1949 having one of its branch offices at
No. 82, Dr. Radhakrishnan Salai, Mylapore, Chennai - 600004 have entered into an Escrow Agreement
dated for the purpose of the offer (the “Escrow Agreement”). In terms of Regulations 17 of the SEBI
(SAST) Regulations, 2011 the Acquirer has deposited cash of Rs. 19,13,600 (Rupees Nineteen Lakhs
Thirteen Thousand Six Hundred Only) being 25% of the consideration in an Escrow Account bearing name
and style as ‘Mediaone Global Entertainment Limited Open Offer Escrow Account’ (‘Escrow
Account’).

The Acquirer has authorized the Manager to the Offer to operate and realize the value of the Escrow
Account in terms of the SEBI (SAST) Regulations, 2011.

Net worth Certificate provide by Mr. B Seetharaman, Director of M/s. Essex Accounting Services Limited,
having office at 198 Limes Avenue, Chigwell, Essex, IG7 5LT, vide their certificate dated 01 July 2022.

Based on the above and in the light of the escrow arrangements, the Manager to the Offer is satisfied that
firm arrangements have been put in place by the Acquirer to fulfill its obligations through verifiable means
in relation to the offer in accordance with the SEBI (SAST) Regulations, 2011.

8. TERMS AND CONDITIONS OF THE OFFER

8.1
8.1.1.

8.1.2.

8.1.3.

8.14.

8.15.

8.1.6.

8.1.7.

Operational terms and conditions
The offer is not a conditional offer and is not subject to any minimum level of acceptances from
shareholders.

The LoF will be dispatched to all the shareholders of Mediaone Global Entertainment Limited, whose
names appear in its Register of Members on September 12, 2022, the Identified Date.

The offer is subject to the terms and conditions set out in this Letter of Offer, the PA, the DPS and any
other Public Announcements that may be issued with respect to the offer.

The LoF would also be available at SEBI’s website www.sebi.gov.in, and shareholders can also apply by
downloading such forms from the website.

This offer is subject to the receipt of the statutory and other approvals as mentioned in paragraph 8.4 of this
LoF. In terms of Regulations 23(1) of the Regulations, 2011 if the statutory approvals are refused, the offer
would stand withdrawn.

While it would be ensured that the Letter of Offer is dispatched by the due date to all the eligible
shareholders as on the Identified Date, non-receipt of this Letter of Offer by any member entitled to this
open offer shall not invalidate the open offer in any manner whatsoever.

Any equity shares that are subject matter of litigation or are held in abeyance due to pending court
cases/attachment orders/ restriction from other statutory authorities wherein the shareholder may be
precluded from transferring the equity shares during pendency of the said litigation are liable to be rejected
if directions/orders regarding these equity shares are not received together with the equity shares tendered
under the offer.
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8.1.8.

8.1.9.

8.2
8.3
8.3.1.

8.3.2.

8.3.3.

8.3.4.

8.3.5.

8.3.6.

8.3.7.

8.3.8.

8.3.9.
8.4
8.4.1.

8.4.2.

In terms of Regulation 23(1) of the SEBI (SAST) Regulations, 2011, if the approvals mentioned in
paragraph 8.1 are not satisfactorily complied with or any of the statutory approvals are refused, the Acquirer
has a right to withdraw the offer. In the event of withdrawal, the Acquirer (through the Manager), shall
within two (2) working days of such withdrawal, make an announcement stating the grounds for the
withdrawal in accordance with regulation 23(2) of the SEBI (SAST) Regulations, 2011, in the same
newspapers in which the DPS was published and such announcement will also be sent to SEBI, BSE and
the Target Company at its registered office.

In terms of the Regulations 18(9) of the SEBI (SAST) Regulations, 2011, public shareholders who tender
their equity shares in the offer shall not be entitled to withdraw such acceptance.

Locked in shares: There are no lock-in shares in the Target Company.
Persons eligible to participate in the offer:

The Letter of Offer shall be sent to all public shareholders holding equity shares whose names appear in
register of Target Company as on the Identified Date.

This offer is also open to persons who own equity shares but are not registered public shareholders as on
the Identified Date.

All public shareholders who own equity shares and are able to tender such equity shares in this offer at any
time before the closure of the Tendering Period, are eligible to participate in this offer.

The acceptance of this offer by the public shareholders must be absolute and unqualified. Any acceptance
to this offer which is conditional or incomplete in any respect will be rejected without assigning any reason
whatsoever.

All public shareholders, including non-resident holders of equity shares, must obtain all requisite approvals
required, if any, to tender the offer shares (including without limitation, the approval from the RBI) and
submit such approvals, along with the other documents required to accept this offer in the event such
approvals are not submitted, the Acquirer’ reserves the right to reject such equity shares tendered in this
offer. Further, if the holders of the equity shares 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, along with the other documents required to be tendered to
accept this offer. In the event such approvals are not submitted, the Acquirer reserves the right to reject
such offer shares.

The acceptance of this offer is entirely at the discretion of the public shareholders.

The Acquirer, Manager to the Offer or Registrar to the offer accept no responsibility for any loss of any
documents during transit and the Public Shareholders of the Target Company are advised to adequately
safeguard their interest in this regard.

The acceptance of equity shares tendered in this offer will be made by the Acquirer in consultation with
the Manager to the Offer.

For any assistance please contact the Manager to the Offer or the Registrar to the Offer.
Statutory and other Approvals:

Shareholders of the Target Company who are either Non—Resident Indians (‘NRIs’) or Overseas Corporate
Bodies (‘OCBs’) and wish to tender their equity shares in this open offer shall be required to submit all the
applicable approvals (specific and general) from the Reserve Bank of India (‘RBI’) that they have obtained
at the time of their acquisition of the equity shares of the Target Company. In the event such approvals
from the RBI are not submitted, the Acquirer reserve the sole right to reject the equity shares tendered by
such shareholders in the open offer. This open offer is subject to receipt of the requisite RBI approvals, if
any, for acquisition of equity shares by the Acquirer from NRIs and OCBs.

As on the date of this DLoF, there are no statutory approvals required to acquire the equity shares tendered
pursuant to this open offer. If any statutory approvals become applicable, the open offer would be subject
to the receipt of such statutory approvals. The Acquirer will not proceed with the open offer in the event
such statutory approvals that are required are refused in terms of Regulations 23 of SEBI (SAST)
Regulations, 2011. This open offer is subject to all other statutory approvals that may become applicable
at a later date before the completion of the open offer.
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8.4.3. The Acquirer shall complete all procedures relating to payment of consideration under this offer within 10
working days from the date of expiry of the tendering period to those eligible shareholders whose share
certificates and/or other documents are found valid and in order and are accepted for acquisition by the
Acquirer.

8.4.4. No approval from any bank or financial institutions is required for the purpose of this offer.

8.4.5. In case of delay in receipt of any statutory approval(s), SEBI has the power to grant extension of time to
Acquirer for payment of consideration to the shareholders of the Target Company who have accepted the
offer within such period, subject to the Acquirer agreeing to pay interest for the delayed period if directed
by SEBI in terms of Regulations 18(11) of the SEBI (SAST) Regulations, 2011.

8.4.6. The Acquirer shall complete all procedures relating to the open offer including payment of consideration
to the shareholders whose shares are accepted in the open offer within 10 working days from the last date
of the tendering period.

9. PROCEDURE FOR ACCEPTANCE AND SETTLEMENT

The open offer will be implemented by the Acquirer through stock exchange mechanism made available by
the Stock Exchanges in the form of separate window (“Acquisition Window”) as provided under the SEBI
(SAST) Regulations 2011 and SEBI circular CIR/CFD/POLICY/CELL/1/2015 dated April 13, 2015 and
SEBI Circular CFD/DCR2/CIR/P/2016/131 dated December 09, 2016 and BSE notice no. 20170202-34
dated February 2, 2017 and notice no. 20170210-16 and 20170210-23 dated February 10, 2017.

BSE shall be the Designated Stock Exchange for the purpose of tendering equity shares in the open offer.

The facility for acquisition of shares through Stock Exchange Mechanism pursuant to the offer shall be
available on the BSE in the form of a separate window (‘Acquisition Window”).

All the public shareholders who desire to tender their equity shares under the offer would have to approach
their respective stock brokers (“Selling Broker(s)”), during the normal trading hours of the secondary market
during the Tendering Period.

The buying broker may also act as selling broker for public shareholders

The Acquirer has appointed M/s. Ratnakar Securities Private Limited (“Buying Broker) as their broker for
the open offer through whom the purchases and settlement of the Offer Shares tendered under the open offer
shall be made. The contact details of the Buying Broker are as mentioned below:

Name: M/s. Ratnakar Securities Private Limited
Address: Shop-304, "Sankalp Square-2", Nr. Delux Appartment, Nr. Kalgi Char Rasta, Jalaram Temple,
Paldi, Ahmedabad

SEBI Registration No: INZ000191735
Tel No.: +91 9898004900; RA N A KA R
Fax: N.A. bty SECURITIES PVT. LTD.

Email: jagdish@ratnakarsecurities.com EFEICANEUERG

Website: https://www.ratnakarsecurities.com

Contact Person: Mr. Kushal A. Shah

The public shareholders who have registered their email ids with the Depositories / the Target Company shall
be dispatched the Letter of Offer through electronic means. If public shareholders who have been sent the
Letter of Offer through electronic means wish to obtain a physical copy of the Letter of Offer, they may send
a request in writing to the Registrar to the Offer at the address or email id mentioned on the cover page of
the Letter of Offer by stating such shareholder’s name, address, number of equity shares held on Identified
Date, client ID number, DP name /ID, beneficiary account number, and upon receipt of such request, a
physical copy of the Letter of Offer shall be provided to such shareholder. The public shareholders who have
not registered their email ids with the Depositories / the Target Company shall be dispatched the Letter of
Offer through physical mode by registered post / speed post / courier. The Letter of Offer shall be sent to all
public shareholders holding equity shares whose names appear in the register of members of the Target
Company on the ldentified Date.

All public shareholders holding the shares in dematerialized form are eligible to participate in this open offer
at any time during the period from offer opening date till the offer closing date (“Tendering Period”) for this
open offer. Further, in accordance with the Frequently Asked Questions issued by SEBI, “FAQs - Tendering
of physical shares in buyback offer/ open offer/ exit offer/delisting” dated February 20, 2020, SEBI Circular
no. SEBI/HO/CFD/CMD1/CIR/P/2020/144 dated July 31, 2020 and BSE notice no 20200528-32 dated 28
May 2020, shareholders holding securities in physical form are allowed to tender shares in open offer.
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9.1
(A)

(B)

9.2
(A)

(B)

9.3

However, such tendering shall be as per the provisions of the SEBI (SAST) Regulations 2011. The public
announcement, the Detailed Public Statement, the Letter of Offer and the form of acceptance will also be
available on the SEBI website: www.sebi.gov.in.

During the Tendering Period, the tender of the equity shares by the public shareholders in this offer will be
placed through their respective selling brokers during normal trading hours of the secondary market.

The cumulative quantity tendered shall be displayed on the stock exchanges website throughout the trading
session at specific intervals by the stock exchanges during tendering period.

Modification/cancellation of orders will not be allowed during the tendering period.

Public Shareholders can tender their shares only through a broker with whom the shareholder is registered
as client (KYC Compliant). In the event seller broker(s) are not registered with BSE or NSE if the shareholder
does not have any stock broker then that Shareholder can approach any BSE or NSE registered stock broker
and can make a bid by using quick unique client code (“UCC”) facility through that BSE or NSE registered
stock broker after submitting the details as may be required by the stock broker to be in compliance with
applicable law and regulations. In case public shareholder is not able to bid using quick UCC facility
through any other BSE or NSE registered stock broker then the public shareholder may approach
Company's Broker viz. Ratnakar Securities Private Limited to bid by using quick UCC facility. The
shareholder approaching BSE or NSE registered stock broker (with whom he does not have an account) may
have to submit following details:

In case of shareholder being an individual

If shareholder is registered with KYC Registration Agency (“KRA”) - Forms required

i. Central Know Your Client (CKYC) form including Foreign Account Tax Compliance Act (FATCA), In
Person Verification (IPV), Original Seen and Verified (OSV) if applicable.
ii. Know Your Client (KYC) form Documents required (all documents self-attested): Bank details
(cancelled cheque)
iii. Demat details (Demat Master /Latest Demat statement)

If Shareholder is not registered with KRA - Forms required

i. CKYC form including FATCA, IPV, OSV if applicable
ii. KRA form
iii. KYC form Documents required (all documents self-attested):
a. PAN card copy
b. Address proof
¢. Bank details (cancelled cheque)
iv. Demat details (Demat master /Latest Demat statement)
It may be noted that other than submission of above forms and documents in person verification may be
required.
In case of shareholder is HUF

If shareholder is registered with KYC Registration Agency (“KRA”) - Forms required

i. CKYC form of KARTA including FATCA, IPV, OSV if applicable

ii. KYC form documents required (all documents self-attested): Bank details (cancelled cheque)
iii. Demat details (Demat Master /Latest Demat statement)

If Shareholder is not registered with KRA - Forms required:
i. CKYC form of KARTA including FATCA, IPV, OSV if applicable
ii. KRA form
iii. Know Your Client (KYC) form Documents required (all documents self-attested):
a. PAN card copy of HUF & KARTA
b. Address proof of HUF & KARTA
¢. HUF declaration
d. Bank details (cancelled cheque)
iv. Demat details (Demat master /Latest Demat statement)
It may be noted that other than submission of above forms and documents in person verification may be
required.
In case of shareholder other than Individual and HUF

If shareholder is KRA registered - Form required
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i. Know Your Client (KYC) form Documents required (all documents certified true copy) Bank details
(cancelled cheque)
ii. Demat details (Demat master /Latest Demat statement)
iii. FATCA, IPV, OSV if applicable
iv. Latest list of directors/authorised signatories/partners/trustees
v. Latest shareholding pattern
vi. Board resolution

vii. Details of ultimate beneficial owner along with PAN card and address proof

viii. Last 2 years financial statements

If shareholder is not KRA registered: Form required
i. KRA form

ii. Know Your Client (KYC) form Documents required (all documents certified true copy):
a. PAN card copy of company/ firm/trust
b. Address proof of company/ firm/trust
c. Bank details (cancelled cheque)

iii. Demat details (Demat Master /Latest Demat statement)

iv. FATCA, IPV, OSV if applicable

v. Latest list of directors/authorised signatories /partners/trustees

vi. PAN card copies & address proof of directors/authorised signatories/partners/trustees

vii. Latest shareholding pattern

viii. Board resolution/partnership declaration

9.4
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9.4.2
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9.4.5
9.4.6

9.4.7

9.4.8
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iX. Details of ultimate beneficial owner along with PAN card and address proof

X. Last 2 years financial statements

xi. MOA/Partnership deed /trust deed

It may be noted that, other than submission of above forms and documents, in person verification may
be required. It may be noted that above mentioned list of documents is an indicative list. The requirement
of documents and procedures may vary from broker to broker.

Procedure for tendering equity shares held in dematerialized form

The Public Shareholders who are holding equity shares in electronic/ dematerialized form and who desire
to tender their equity shares in this offer shall approach their respective selling broker indicating to their
selling broker the details of equity shares that such public shareholder intends to tender in this offer. Public
shareholders should tender their equity shares before market hours close on the last day of the Tendering
Period.

The selling broker(s) would be required to place an order/bid on behalf of the public shareholders who
wish to tender equity shares in the open offer using the acquisition Window of the Stock Exchanges. Before
placing the order/bid, the public shareholder would be required to transfer the tendered equity shares to the
clearing corporation, by using the early pay in mechanism as prescribed by the stock exchanges or the
Clearing Corporation, prior to placing the order/bid by the selling broker.

Upon placing the order, the selling broker shall provide Transaction Registration Slip (TRS) generated by
the stock exchange bidding system to the equity shareholder. TRS will contain details of order submitted
like bid ID No., DP ID, Client ID, no. of equity shares tendered, etc.

On receipt of TRS from the respective seller broker, the public shareholder has successfully placed the bid
in the offer.

Modification/cancellation of orders will not be allowed during the tendering period of the offer.

For custodian participant, orders for demat equity shares early pay-in is mandatory prior to confirmation
of order by the custodian. The custodians shall either confirm or reject orders not later than 6:00 PM on
the last day of the Tendering Period. Thereafter, all unconfirmed orders shall be deemed to be rejected.

The details of settlement number for early pay-in of equity shares shall be informed in the issue opening
circular that will be issued by the Stock Exchanges / Clearing Corporation, before the opening of the offer.

The public shareholders will have to ensure that they keep their DP account active and unblocked to
successfully facilitate the tendering of the equity shares and to receive credit in case of return of equity
shares due to rejection or due to prorated offer.

The cumulative quantity tendered shall be made available on the website of the BSE (www.bseindia.com)
throughout the trading sessions and will be updated at specific intervals during the Tendering Period.
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9.5
9.5.1

Procedure for tendering equity shares held in physical form

Public shareholders who are holding physical equity shares and intend to participate in the offer will be
required to approach their respective selling broker along with complete set of documents for verification
procedures to be carried out including the:

i. The Form of Acceptance duly signed (by all Public Shareholders in case shares are in joint names) in
the same order in which they hold the equity shares;
ii. Original share certificates;

iii. Valid share transfer form(s) duly filed and signed by the transferors (i.e. by all registered Public
Shareholders in same order and as per the specimen signatures registered with the Target Company and
duly witnessed at the appropriate place authorizing the transfer in favour of the Acquirer’s);

iv. Self-attested copy of Public Shareholders’ PAN Card;

v. Any other relevant documents such as (but not limited to):

vi. Duly attested power of attorney if any person other than the Public Shareholder has signed the relevant
Form of Acceptance.

vii. Notarized copy of death certificate/succession certificate or probated will, if original public shareholder

has deceased.

viii. Necessary corporate authorizations, such as board resolutions etc., in case of companies
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9.6
9.6.1

9.6.2

9.6.3

9.6.4

iX. In addition to the above, if the address of the Public Shareholder has undergone a change from the
address registered in the register of members of the Target Company, the public shareholder would be
required to submit a self-attested copy of address proof consisting of any one of the following
documents: valid aadhar card, voter identity card or passport.

Selling broker should place order on the Acquisition Window with relevant details as mentioned on the
physical share certificate(s). Upon placing the order, the selling broker shall provide a TRS generated by
the exchange bidding system to the public shareholder. TRS will contain the details of order submitted like
folio no., certificate no., distinctive no., number of equity shares tendered etc.

After placement of order, the selling broker must ensure delivery of the Form of Acceptance, TRS, original
share certificate(s), valid share transfer form(s) and other documents (as mentioned above) either by
registered post or courier or hand delivery to the Registrar to the Offer (at the address mentioned on the
cover page not later than 2 (Two) days from the Offer closing date (by 5 PM). The envelope should be
super scribed as “Mediaone Global Entertainment Limited - Open Offer”. One copy of the TRS will be
retained by the Registrar to the Offer and it will provide acknowledgement of the same to the selling broker.

Public shareholders holding physical equity shares should note that physical equity shares will not be
accepted unless the complete set of documents is submitted. Acceptance of the physical equity shares by
the Acquirer shall be subject to verification as per SEBI (SAST) Regulations 2011 and any further
directions issued in this regard. Registrar to the Offer will verify such orders based on the documents
submitted on a daily basis and till such time the BSE shall display such orders as unphysical bids. Once,
Registrar to the Offer confirms the orders it will be treated as ‘confirmed bids’.

In case, any person has submitted equity shares in physical form for dematerialisation, such equity
shareholders should ensure that the process of getting the equity shares dematerialised is completed well
in time so that they can participate in the open offer before closing date.

Procedure for tendering the shares in case of non-receipt of Letter of Offer

Public shareholders 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 offer.

A public shareholder may participate in the offer by approaching their selling broker and tender Shares in
the Offer as per the procedure mentioned in the Letter of Offer.

The Letter of Offer will be dispatched to all the public shareholders of the Target Company, whose names
appear on the register of members of the Target Company on the Identified Date.

In case of non-receipt of the Letter of Offer, such public shareholders of the Target Company may
download the same from the SEBI website i.e. www.sebi.gov.in or obtain a copy of the same from the
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9.7
9.7.1

9.7.2

9.7.3

9.74

9.7.5

9.7.6

9.7.7

9.7.8

9.7.9

Registrar to the Offer on providing suitable documentary evidence of holding of the equity shares of the
Target Company.

Settlement Process

On closure of the offer, reconciliation for acceptances shall be conducted by the Manager to the Offer and
the Registrar to the Offer and the final list of accepted equity shares tendered in this offer shall be provided
to the Stock Exchanges to facilitate settlement on the basis of equity shares transferred to the Clearing
Corporation.

The settlement of trades shall be carried out in the manner similar to settlement of trades in the acquisition
Window Circulars.

For equity shares accepted under the offer, the Clearing Corporation will make direct funds payout to
respective eligible public shareholders bank account linked to its demat account. If shareholders’ bank
account details are not available or if the funds transfer instruction is rejected by RBI/Bank, due to any
reason, then such funds will be transferred to the concerned selling broker settlement bank account for
onward transfer to their respective shareholders.

In case of certain client types viz. NRI, Foreign Clients etc. (where there are specific RBI and other
regulatory requirements pertaining to funds pay-out) who do not opt to settle through custodians, the funds
pay-out would be given to their respective selling broker’s settlement accounts for releasing the same to
their respective shareholder’s account onwards.

The public shareholders will have to ensure that they keep the DP account active and unblocked to receive
credit in case of return of equity shares, due to rejection or due to non-acceptance of the shares under the
offer.

Excess demat equity shares or unaccepted demat equity shares, if any, tendered by the Public Shareholders
would be returned to them by the Clearing Corporation.

The direct credit of equity shares shall be given to the demat account of Acquirer as indicated by the Buying
Broker.

Once the basis of acceptance is finalized, the Clearing Corporation would facilitate clearing and settlement
of trades by transferring the required number of equity shares to the demat account of Acquirer.

In case of partial or non-acceptance of orders, the balance demat equity shares shall be returned directly to
the demat accounts of the public shareholders. However, in the event of any rejection of transfer to the
demat account of the public shareholder for any reason, the demat equity shares shall be released to the
securities pool account of their respective selling broker and the selling broker will thereafter transfer the
balance equity shares to the respective public shareholders.

9.7.10 Any equity shares that are subject matter of litigation or are held in abeyance due to pending court cases /

attachment orders / restriction from other statutory authorities wherein the public shareholder may be
precluded from transferring the equity shares during pendency of the said litigation are liable to be rejected
if directions / orders regarding these equity shares are not received together with the equity shares tended
under the offer.

9.7.11If public shareholders bank account details are not available or if the fund transfer instruction is rejected

by Reserve Bank of India or bank, due to any reasons, then the amount payable to public shareholders will
be transferred to the selling broker for onward transfer to the equity shareholder.

9.7.12 Public shareholders who intend to participate in the offer should consult their respective selling broker for

any cost, applicable taxes, charges and expenses (including brokerage) that may be levied by the selling
broker upon the selling shareholder for tendering equity shares in the offer (secondary market transaction).
The offer consideration received by the public shareholders, in respect of accepted equity shares, could be
net of such costs, applicable taxes, charges and expenses (including brokerage) and the Company accepts
no responsibility to bear or pay such additional cost, charges and expenses (including brokerage) incurred
solely by the public shareholders.

9.7.13In case of delay in receipt of any statutory approval(s), SEBI has the power to grant extension of time to

Acquirer for payment of consideration to the shareholders of the target company who have accepted the
open offer within such period, subject to Acquirer agreeing to pay interest for the delayed period if directed
by SEBI in terms of Regulations 18 (11) of the Takeover Regulations, 2011.
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10.

Note on taxation

Under current Indian tax laws and regulations, capital gains arising from the sale of equity shares in an Indian
company are generally taxable in India. Any gain realized on the sale of listed equity shares on a stock
exchange held for more than 12 (twelve) months will not be subject to capital gains tax in India if STT has
been paid on the transaction. STT will be levied on and collected by a domestic stock exchange on which
the equity shares are sold. Further, any gain realized on the sale of listed equity shares held for a period of
12 (twelve) months or less, which are sold will be subject to short term capital gains tax provided the
transaction is chargeable to STT.

SHAREHOLDERS ARE ADVISED TO CONSULT THEIR TAX ADVISORS FOR TAX
TREATMENT ARISING OUT OF THE PROPOSED OFFER THROUGH TENDER OFFER AND
APPROPRIATE COURSE OF ACTION THAT THEY SHOULD TAKE. THE PURCHASER DOES
NOT ACCEPT NOR HOLD ANY RESPONSIBILITY FOR ANY TAX LIABILITY ARISING TO
ANY SHAREHOLDER AS A REASON OF THIS OFFER.

Tax deduction at source
1. In case of Resident Shareholders

In absence of any specific provision under the Income Tax Act, the Acquirer shall not deduct tax on the
consideration payable to resident shareholders pursuant to the said offer.

2. In the case of Non-Resident Shareholders

Since the offer is through the stock exchange, the responsibility of discharge of the tax due on the gains (if
any) is on the non-resident shareholder. It is therefore recommended the nonresident shareholder may consult
their custodians/ authorized dealers/ tax advisors appropriately.

THE TAX RATE AND OTHER PROVISIONS MAY UNDERGO CHANGES.
DOCUMENTS FOR INSPECTION

The following documents are regarded as material documents and are available for inspection at the office
of the Manager to the Offer, Kunvarji Finstock Pvt. Ltd., at Block B, First Floor, Siddhi Vinayak Towers,
Off S.G. Highway Road, Mouje Makarba, Ahmedabad- 380051 from 10.30 A.M. to 1.00 P.M. on any
working day, except Saturdays, Sundays and Holidays until the Closure of the Offer:

1. Net worth Certificate provided by Mr. B Seetharaman, Director of M/s. Essex Accounting Services
Limited, having office at 198 Limes Avenue, Chigwell, Essex, IG7 5LT, vide their certificate dated 01
July 2022.

2. Valuation Report as issued by CS Shreyansh Jain, Registered Valuer (RV Registration No.:
IBBI/RV/03/2019/12124) having office at B-3-110, Shyam Villa, Nr. Ashirwad Avenue, V | P Road,
Surat - 395007; Tel. No.: +91 0261-2330855; Email: rvshreyanshmjain@ gmail.com, Share Valuation
Report dated July 26, 2022.

Audited Financial Reports of Mediaone Global Entertainment Limited for last three years.
Copy of Share Purchase Agreement dated June 29, 2022 entered into between the Acquirer and Seller.
Copy of Escrow Agreement between the Acquirer, Banker to an issue and Manager to the Offer.

Confirmation letter from August 2 2022, confirming the cash deposit of Rs. 19,13,600/- (Rupees
Nineteen Lakh Thirteen Thousand Six Hundred Only) in the Escrow Account.

7. Copy of public announcement filed on June 29, 2022 and published copy of the detailed public
statement, which appeared in the newspapers on August 5, 2022 issue opening PA and any corrigendum
to these, if any.

8. A copy of the recommendation made by the Committee of Independent Directors (IDC) of the Target
Company.

9. Due diligence certificate dated August 16, 2022 submitted to SEBI by Kunvarji Finstock Private
Limited (‘Manager to the Offer’).

10. A copy of the comments letter from SEBI.

11. Consent letter from M/s. Ratnakar Securities Private Limited (‘Buying Broker’).

12. Copy of consent letter of M/s. Cameo Corporate Services Ltd. (‘Registrar to the Offer”).

o ok~ w
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11.DECLARATION BY ACQUIRER

The Acquirer accepts full responsibility, for the information contained in this Letter of Offer and also for
ensuring the compliance with the obligations of the Acquirer as laid down in the SEBI (SAST) Regulations
2011.

I, the Acquirer, has made all reasonable inquiries, accept responsibility, and confirm that this Letter of Offer
is in compliance with the SEBI (SAST) Regulations, 2011, and that it contains all information with regard to
the Offer, which is material in the context of the issue, that the information contained in this Letter of Offer
are true and correct in all material respects and is not misleading in any material respect, that the opinions and
intentions expressed herein are honestly held and that there are no other facts, the omission of which makes
this document as a whole or any of such information or the expression of any such opinions or intentions
misleading in any material respect.

For and on behalf of the Acquirer*
PPG International Limited

Mr. J. Jayakumar
Date: August 17, 2022 Place: Chennai

*The acquirer has given Power of Attorney dated 28/07/2022 to Mr. J. Jayakumar for all matters related to this open offer.
Encl:

1. Form of Acceptance cum Acknowledgement
2. Blank Share Transfer Deed(s) in the case of shares held in physical mode.
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FORM OF ACCEPTANCE-CUM-ACKNOWLEDGEMENT (FOA)
(Please send this form with enclosures to the Registrar to the Offer at their address given overleaf)
All terms and expressions used herein shall have the same meaning as described thereto in this DLOF.

Offer Opens / Tendering Period Starts on 26/09/2022
Offer Closes / Tendering Period Ends on 10/10/2022

FOR OFFICE USE ONLY

Acceptance Number

Number of equity shares offered

Number of equity shares accepted

Purchase Consideration in Rupees (Rs.)

Cheque No. / Pay Order No. / Demand Draft No

Shareholder(s) details:

Name:
Full Address:

Dist: ; State: ; Pin code:
Tel. No. with STD Code: : Mobile No.

To,

Cameo Corporate Services Limited

"Subramanian Building" No.1 Club House Road Chennai

Tel.: +91-044-40020700 / 0710 / 0706

E-mail: investor@cameoindia.com

SEBI Registration No.: INR0O00003753

Contact Person: Ms. K. Sreepriya

Sub.: open offer for acquisition of 38,27,200 equity shares of “Mediaone Global Entertainment Limited”
representing 26.00% of the shares and voting capital at a price of Rs. 2/- per equity share by the acquirers
under SEBI (SAST) Regulations, 2011.

Dear Sir / Madam,

I/We refer to the DLOF dated 17/08/2022 for acquiring the equity shares held by me/us in the Target
Company.

I/We, the undersigned, have read the DLOF and understood its contents including the terms and conditions
as mentioned therein.

For equity shares held in physical form:

I/We accept the offer and enclose the original equity share certificate(s) and duly signed transfer deed(s) in
respect of my/our equity shares as detailed below:

Sr. Folio No. Certificate No. Distinctive No(s) No. of Equity Shares
From To

(In case of insufficient space, please use additional sheet and authenticate the same)

I/We note and understand that the original equity share certificate(s) and valid share transfer deed(s) will
be held in trust for me/us by the Registrar to the Offer until the time the acquirers pay the purchase
consideration as mentioned in the DLOF.

I/We also note and understand that the acquirers will pay the purchase consideration only after verification
of the documents and signatures.

Enclosures (please provide the following and \ whichever is applicable):
i.  Original equity Share certificates
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ii.  Valid share transfer deed(s) duly filled, stamped and signed by the transferor(s) (i.e. by all registered
shareholder(s) in the same order and as per specimen signatures registered with the Target
Company), and duly witnessed at the appropriate place.

iii. Form of Acceptance — signed by sole/joint shareholders whose name(s) appears on the share
certificate(s) and in the same order and as per the specimen signature lodged with the Target
Company;

iv. Photocopy of Transaction Registration Slip (TRS) Self-attested copy of PAN card of all the
transferor(s)

v. Self-attested copy of the address proof consisting of any one of the following documents: valid
Aadhar card, voter identity card, passport or driving license

vi. Any other relevant document (but not limited to) such as Power of Attorney (if any person apart
from the shareholder has signed the FOA), corporate authorization (including board resolution/
specimen signature), notarized copy of death certificate and succession certificate or probated will
if the original shareholder has deceased etc., as applicable. Shareholders of the Target Company
holding physical shares should note that physical shares will not be accepted unless the complete set
of documents are submitted.

For all shareholders (holding equity shares in demat or physical form):

I / We confirm that the equity shares which are being tendered herewith by me / us under this open offer,
are free from liens, charges, equitable interests and encumbrances and are being tendered together with all
rights attached thereto, including all rights to dividends, bonuses and rights offers, if any, declared hereafter
and that I / we have obtained any necessary consents to sell the equity shares on the foregoing basis.

I/We declare that there are no restraints/injunctions or other order(s) of any nature which limits/restricts in
any manner my/our right to tender equity shares for open offer and that I/we am/are legally entitled to tender
the equity shares for open offer. I/We declare that regulatory approvals, if applicable, for holding the equity
shares and/or for tendering the equity shares in this offer have been enclosed herewith.

I/We agree that the acquirers will pay the consideration as per secondary market mechanism only after
verification of the certificates, documents and signatures, as applicable submitted along with this FOA.
I/We undertake to return to the acquirers any open offer consideration that may be wrongfully received by
me/us.

I/We give my/our consent to file form FCTRS, if applicable, on my/our behalf. I/We undertake to execute
any further documents and give any further assurances that may be required or expedient to give effect to
my/our tender/offer and agree to abide by any decision that may be taken by the acquirers to effect the open
offer in accordance with the SEBI (SAST) Regulations.

I / We am/are not debarred from dealing in equity shares.

I / We authorize the acquirers to accept the equity shares so offered or such lesser number of equity shares
which they may decide to accept in consultation with the Manager to the Offer and the Registrar to the offer
and in terms of the Draft Letter of Offer and | / we further authorize the acquirers to return to me / us in the
demat account/ share certificate(s) in respect of which the open offer is not found valid / not accepted
without specifying the reasons thereof. I/We further agree to receive a single share certificate for the
unaccepted equity shares in physical form.

In case of demat shareholders, |1 / We note and understand that the equity shares would be kept in the pool
account of my/our broker and the lien will be marked by Clearing Corporation until the settlement date
whereby the acquirers makes payment of purchase consideration as mentioned in the Draft Letter of Offer.
In case of physical shareholders, I / We note and understand that the shares/ original share certificate(s) and
transfer deed(s) will be held by the Registrar to the Offer in trust for me / us till the date the acquirers makes
payment of consideration as mentioned in the Draft Letter of Offer or the date by which original share
certificate(s), transfer deed(s) and other documents are returned to the shareholders, as the case may be.

I / We confirm that there are no taxes or other claims pending against us which may affect the legality of
the transfer of equity shares under the Income Tax Act, 1961.

I / We confirm that in the event of any income tax demand (including interest, penalty, etc.) arising from
any misrepresentation, inaccuracy or omission of information provided / to be provided by me / us, I / we
will indemnify the acquirers for such income tax demand (including interest, penalty, etc.) and provide the
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acquirers with all information / documents that may be necessary and co-operate in any proceedings before
any income tax / appellate authority.

I / We authorize the acquirers or the Registrars to the Offer to send by registered post/under certificate of
posting, the cheque, in settlement of the amount to the sole/first holder at the address mentioned below:

Signed & delivered by | Full name(s) of the shareholder(s) | Signature(s) PAN

Sole / First shareholder

Second shareholder

Third shareholder
Note: In case of joint holdings, all holders must sign. In case of body corporate, the rubber stamp should be
affixed and necessary board resolution must be attached.

Place:
Date:

ALL FUTURE CORRESPONDENCE IN CONNECTION WITH THIS DELISTING OFFER
SHOULD BE ADDRESSED TO THE REGISTRAR TO THE OFFER AT THE FOLLOWING
ADDRESS QUOTING YOUR DP ID/CLIENT ID (IF YOU ARE HOLDING SHARES IN
DEMATERIALISED FORM) OR FOLIO NO (IF YOU ARE HOLDING SHARES IN PHYSICAL
FORM).

Tear along this line
ACKNOWLEDGEMENT SLIP

Received from Mr./Mrs. a bid form for
paid up equity shares of Mediaone Global Entertainment Limited at a bid price of per
share
DEMAT SHAREHOLDER PHYSICAL SHAREHOLDER
DP ID NO. TRANSFER FORM  AND
CLIENT ID NO SHARE CERTIFICATES WITH
NOS.
ACKNOWLEDGEMENT

UNIQUE CLIENT CODE (UCC)
APPLICATION NUMBER
DATE OF RECEIPT
SIGNATURE OF OFFICIAL

Authorized Signatory Stamp:

Date of Receipt: ......oooviviiiiiiiiininn, Place: ...................

Registrar to the Offer

CANMEO

Cameo Corporate Services Limited

"Subramanian Building” No.1 Club House Road Chennai
Tel.: +91-044-40020700 / 0710 / 0706

E-mail: investor@cameoindia.com

SEBI Registration No.: INR000003753

Contact Person: Ms. K. Sreepriya
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Form No. SH-4 - Securities Transfer Form

[Pursuant to section 56 of the Companies Act, 2013 and sub-rule (1) of rule 11 of the Companies (Share
Capital and Debentures) Rules 2014]

Date of execution: / /

FOR THE CONSIDERATION stated below the “Transferor(s)” named do hereby transfer to the
“Transferee(s)” named the securities specified below subject to the conditions on which the said securities
are now held by the Transferor(s) and the Transferee(s) do hereby agree to accept and hold the said securities
subject to the conditions aforesaid.

CIN: L65993TN2002PLC065402
Name of the company (in full): Mediaone Global Entertainment Limited

Name of the Stock Exchange where the company is listed, (if any): BSE Limited

DESCRIPTION OF SECURITIES:

Kind/ Class of securities (1) Nominal value of each Amount called up per |  Amount paid up per
unit of security (2) unit of security (3) unit of security (4)
Equity Shares 10/- 10/- 10/-
No. of Securities being Transferred Consideration received (Rs.)

In figures In words In words In figures
Distinctive From
Number

To

Corresponding Certificate
Nos.

Transferors’ Particulars

Registered Folio Number:
Name(s) in full Signature(s)

I, hereby confirm that the transferor has signed before me.

Signature of the Witness: Name of the Witness:

Address of the Witness:

Pincode:
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Transferee’s Particulars

Name in full Father’s/ Address & E-mail id Occupation Existing folio Signature
Mother’s / No., if any.
Spouse Name
1) ) ) (4) () (6)

Folio No. Transferee

Value of stamp affixed: Rs.

Enclosures:

(1) Certificate of shares or debentures or other securities
(2) If no certificate is issued, letter of allotment.

(3) Others, specify

Specimen Signature of Transferee

Stamps
For office use only

Checked by

Signature tallied by

Entered in the Register of Transfer on vide Transfer no

Power of attorney/Probate /Death Certificate/ Letter of Administration

Registered on at no.

Approval Date

On the reverse page of the certificate

Name of the Transferor Name of the Transferee No.

of shares

Signature of the authorized signatory

Date of Transfer
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