TIAPL/COMP/019/2021

August 27, 2021

The Listing Department To,
National Stock Exchange of India Ltd. Corporate Relations
Exchange plaza, 5th floor, Plot no. C/1 BSE Ltd.
G Block, BKC, Bandra (East), P. J. Towers, Dalal Street,
Mumbai — 400051 Mumbai — 400 001
Symbol: MEGASOFT Scrip code: 532408

Dear Sir / Madam,

Sub: Advertisement — Detailed Public Statement — Open offer — Public Shareholders
of Megasoft Limited

We are acting as a Manager (Merchant Banker) for the Open offer for acquisition of
up to 2,95,08,017 fully paid-up equity shares at an offer price of Rs. 14.70 per equity
share representing 40% of the expanded Voting share capital of Megasoft Limited by
the acquirer Sri Power Generation (India) Private Limited under the applicable
Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011, as amended (“SEBI (SAST) Regulations”)

The Public Announcement for the said Open Offer was been issued under Regulation
3(1) and Regulation 4 read with Regulation 13, 14 and Regulation 15 of the SEBI
(SAST) Regulationson August 20, 2021 (“Public Announcement”).

We had submitted the intimation of the said Public Announcement to BSE, NSE
(together “Stock Exchanges”), SEBI and Megasoft Limited (“Target Company”) on
August 20, 2021 and had filed the newspaper copies of the published Public
Announcement with the Stock Exchanges, SEBI and the Target Company on August
23, 2021.

In compliance with Regulation 14(4) of the SEBI (SAST) Regulations, we hereby
submit the Detailed Public Statement prepared in terms of Regulation 13 (4), 14(3),
and 15(2) of the SEBI (SAST) Regulations, as published in all editions of the following
newspapers on August 27, 2021:

Sr. No. | Newspaper Language
1 Financial Express English

2 Jansatta Hindi

3 Navshakiti Marathi

4 Makkal Kural Tamil

TRUST INVESTMENT ADVISORS PVT. LTD.

fate Office: 1101, Naman Centre, 8KC, Bandra (£), Mumbai — 400051 | Phone: 491 22 4084 5000 | Fax: +91 22 4084 5007, 4084 5066

fegd, Office: 1097110, Balarama, BKC, Bandra (B), Mumbai - 400051 { info@trustgroup.in | www.trustgroup.in

CIN: UG7190MMH2006PTCTO2464; SERE Portfolio Manager Reg: iINPOOOOOT843; SEBI Merchant Banking Reg: INMOQ0011120



We request you to kindly disseminate the published Detailed Public ro.
Website. | po Wit Trust.
Capitalized terms not defined herein shall have their meanings ascribed to such

terms in the Detailed Public Statement.

In case of any clarification required kindly connect the undersigned on 9167010922
or Brijmohan.bohra@trustgroup.in.

Thanking you,
Yours fathfully,
For Trust Investment Advisors Pvt. Ltd.

Brijmohan Bohra
Compliance officer
Encl.: Advertisement copy of Detailed Public Statement
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DETAILED PUBLIC STATEMENT (DPS) IN TERMS OF REGULATION 13(4), 14(3) AND 15(2} OF THE SECURITIES AND EXCHANGE BOARD OF INDIA {SUBSTANTIAL ACQUISITION OF
SHARES AND TAKEQVERS) REGULATIONS, 2011, AS AMENDED, TO THE PUBLIC SHAREHOLDERS O

MEGASOFT LIMITED
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DETAILED PUBLIC STATEMENT (DPS) IN TERMS OF REGULATION 13(4), 14{3) AND 15(2) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA {(SUBSTANTIAL AGQUISITION OF
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Share Capital £ | Whare the Equity Shaes ate ot requanly raded, e price ol Applicable it sed by SEBI bearieg reference numbzr SEBIHO CFbY CHDY 5201144 éated July 31
Fufly pai-up equity Shares 5 on Uaie, TAT 004 109007 determined by the Acauirer and the Manager 0 the Ofer ing info 2620, shatehotders hoking seauities n physicalform ate allied totencer shares in an open ofiet. Such
Pty paid up equiy shiates s on dato 0 0.00% accounl valtation paraimeters Including book valus, comparaba fendering siai b2 as parthe rovisions o the SEB (SAST) Reguiations Acouxdingly, Public Sharchiiders
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E. FINAI:CIAL ARRANGEMENTS
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285,08 617 Equlty Shares. the Offer Price ofRs. 14.10 perequily e isRe 43.37,67 £43 50,

Date: August 26, 2021
Place: Hyderabad

Contact Peson: i, Bn Bz

Email (D: Brimaban betzStustatoup.in

SEBI Registratlon No.. 000611120

For and on behalf of Acquirer
di

St Power Generation (India) Private Limited
couctit
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DETAILED PUBLIC STATEMENT (DPS) lN TERMS OF REGULATION 13(4), 14{3) AND 15(2) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA {SUBSTANTIAL ACQUISITION OF

ARES AND TAKEOVERS) REGULATIONS, 2011, AS AMENDED, TO THE PUBLIC SHAREROLDERS

MEGASOFT LIMITED
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“Expanded Vting Share Capitl”
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SEBI has ot sought darilications or additiorat information from the Manager)
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DETAILED PUBLIC STATEMENT (DPS) IN TERMS OF REGULATION 13(4), 14(3) AND 15(2) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF
SHARES AND TAKEOVERS) REGULATIONS, 2011, AS AMENDED, TO THE PUBLIC SHAREHOLDERS OF

MEGASOFT LIMITED

CIN: L72200TN1999PLC042730 | Registered Office: No.85, Kutchery Road, Mylapore, Chennai — 600004, Tamil Nadu, India | Corporate Office: My Home Hub, 1st Floor, Block-3, Madhapur, Hyderabad — 500 081, Telangana, India
Tel No: +91 44 24616768 +91 40 4033 0000 | Email: investors@megasoft.com | Website: www.megasoft.com | Contact Person: Srivalli Susarla, Company Secretary & Compliance Officer

OPEN OFFER FOR ACQUISITION OF UP TO 2,95,08,017 FULLY PAID-UP EQUITY SHARES OF FACE VALUE OF
RS. 10 EACH (“EQUITY SHARES”), REPRESENTING 40.00% OF THE EXPANDED VOTING SHARE CAPITAL (AS
DEFINED BELOW) OF MEGASOFT LIMITED (“TARGET COMPANY”) AT A PRICE OF RS. 14.70 PER EQUITY
SHARE FROM THE PUBLIC SHAREHOLDERS (AS DEFINED BELOW) OF THE TARGET COMPANY, BY SRI
POWER GENERATION (INDIA) PRIVATE LIMITED (“ACQUIRER”) (“OFFER” OR “OPEN OFFER”)

This detailed public statement (“DPS”) is being issued by Trust Investment Advisors Private Limited, the manager to the
Open Offer (“Manager to the Offer” or “Manager”), for and on behalf of the Acquirer, to the Public Shareholders
pursuant to and in compliance with Regulations 13(4), 14(3) and 15(2) of the Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and subsequent amendments and/ or
modifications thereto (“SEBI (SAST) Regulations”), and pursuant to the public announcement dated August 20, 2021,
(“PA”)filed with the BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”) (collectively, the “Stock
Exchanges”), Securities and Exchange Board of India (“SEBI”) and the Target Company, in terms of Regulations 3(1)
and 4 ofthe SEBI (SAST) Regulations.

Forthe purposes of this DPS, the following terms would have the meaning assigned to them herein below.

Terms capitalized herein but not defined hereunder shall have their meanings ascribed to them in other documents
pertaining to this Open Offer.

)

2)

“Expanded Voting Share Capital” means the total voting equity share capital of the Target Company on a fully
diluted basis expected as of the 10th (tenth) Working Day from the closure of the Tendering Period for the Open
Offer;

“Public Shareholders” means all the equity shareholders of the Target Company, including the non-promoter
non-public shareholders of the Target Company, but excluding the Acquirer, parties to the underlying SPA (as
defined below), including persons deemed to be acting in concert with such parties to the SPA, pursuant to and in
compliance with the SEBI (SAST) Regulations;

“SEBI Act” shall mean Securities and Exchange Board of India Act, 1992 and subsequent amendments thereto.
“Working Day” means any working day of the Securities and Exchange Board of India (“SEBI"), as prescribed in
the SEBI (SAST) Regulations.

ACQUIRER, TARGET COMPANY AND OPEN OFFER

Details of Sri Power Generation (India) Private Limited (“Acquirer”)

1.1, The Acquirer is an unlisted private company limited by shares. It was incorporated as a private limited
company in accordance with the Companies Act, 1956 on August 28, 2007 under the name of Sricity Power
Gen. (TN) Private Limited. The name was subsequently changed to Sri Power Generation (India) Private
Limited on August 3, 2009. The CIN of the Acquireris U40109TN2007PTC064543.

The registered office of the Acquirer is located at No. 85, Kutchery Road, Mylapore, Chennai - 600004 and
Corporate Office situated at iLabs Centre, Building iii, Plot No.18, Software Units Layout, Madhapur,
Hyderabad - 500081 Tel No.: +91 40 4050 4412.E-mail: sripowergeneration@gmail.com.

The Acquirer is primarily engaged in the business of establishing, owning, taking on lease, operating and
maintaining power generation units in order to generate power by employing any kind of technology, and to
distribute, and to sell electricity or power so generated.

The promoters of the Acquirer are Ms. Kamalamma Chintalapati and Ms. Pushpavathi Dendukuri. The
shareholding pattern of the Acquirer as on date is set out below:

1.2

1.3.

14.

Name of the Category of No. of % of Shares pledged/
shareholder shareholder shares held | shares held | encumbered, if any
Ms. Kamalamma Chintalapati Promoter 39,95,000 83.23 -
M. Pallonji & Co Private Limited| Non-Promoter 8,00,000 16.67
Ms. Pushpavathi Dendukuri Promoter 5,000 0.10
Total 48,00,000 100.00

1.5 Noother person is acting in concert with the Acquirer for the purpose of this Open Offer. While persons may
be deemed to be acting in concert with the Acquirer in terms of Regulation 2(1)(g)(2) of the SEBI (SAST)
Regulations (‘Deemed PACs”). However, such Deemed PACs are not acting in concert with the Acquirer for
the purposes of this Open Offer, within the meaning of Regulation 2(1)(q)(1) of the SEBI (SAST)
Regulations.

The shares of the Acquirer are not listed on any stock exchange in India or abroad.

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

The Acquirer entered into a share purchase agreement dated August 20, 2021 (“SPA”) with an existing
shareholder of the Target Company namely, Ms. Jyothi Raju Chintalapati, whereby Acquirer agreed to
acquire 8,98,833 Equity Shares (“Sale Shares”) from Ms. Jyothi Raju Chintalapati at a price of Rs. 13.00 per
Sale Share, for a total consideration of Rs. 1,16,84,829, subject to and in accordance with the terms of the
SPA. The Acquirer will acquire control over the Target Company on the earlier of the date falling after: (i)
expiry of 21 working days from the date of the DPS to be issued in connection with the Open Offer subject to
the Acquirer complying with the requirements under Regulation 22(2) of the SEBI (SAST) Regulations; and
(ii) the expiry of the offer period of the Open Offer; in each case upon consummation of the transactions
envisagedin the SPA.

Save and except as provided in this DPS, the Acquirer does not hold any Equity Shares or voting rights in
the Target Company as on the date of this DPS. Further, neither the Acquirer nor its directors or key
managerial personnel have any relationship with or interest in the Target Company, as detailed in Part B
(Background to the Offer) of this DPS which has triggered the Open Offer.

The Acquirer is not prohibited by SEBI from dealing in securities pursuant to any directions issued under
Section 11B of the SEBI Act or under any other regulations made under the SEBI Act.

1.6
1.7

1.10

3.14 As per Regulation 38A of the SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015,
as amended (“SEBI (LODR) Regulations”) read with Rules 19(2) and 19A of the Securities Contracts
(Regulation) Rules, 1957, as amended (“SCRR”), the Target Company is required to maintain at least 25%
public shareholding as determined in accordance with SCRR, on a continuous basis for listing. As on the
date of this DPS, public shareholding of the Target Company is 100% of the paid-up share capital of the
Company. Therefore, the Target Company is in compliance with the minimum public shareholding
requirements stipulated under applicable law and shall continue to be in compliance thereof, every after the
Acquirer takes over the control of the Target Company.

The Manager does not hold any Equity Shares in the Target Company as on the date of this DPS.

The Manager to the Open Offer further declares and undertakes not to deal on their account in the Equity
Shares during the Open Offer period.

3.15
3.16

B.  BACKGROUND TO THE OPEN OFFER

1. As on the date of the public announcement dated August 20, 2021 (“Public Announcement” / “PA”), the Acquirer
held 24.77% of the existing equity share capital of the Target Company.

2. The Acquirer entered into a share purchase agreement dated August 20, 2021 (“SPA”) with an existing
shareholder of the Target Company namely, Ms. Jyothi Raju Chintalapati, whereby Acquirer agreed to acquire
8,98,833 Equity Shares (“Sale Shares”) from Ms. Jyothi Raju Chintalapati at a price of Rs. 13.00 per Sale Share,
for a total consideration of Rs. 1,16,84,829, subject to and in accordance with the terms of the SPA. Pursuant to the
Open Offer, the Acquirer will have control over the Target Company and the Acquirer shall become the promoter of
the Target Company including in accordance with the provisions of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended (“SEBI (LODR)
Regulations”).

3. Asa consequence of the execution of SPA, this Open Offer is a mandatory offer being made by the Acquirer in
compliance with Regulations 3(1) and 4 of SEBI (SAST) Regulations. The Offer Price will be payable in cash by the
Acquirer in accordance with the provisions of Regulation 9(1)(a) of the SEBI (SAST) Regulations.

Details of Underlying Transactions
Type of Mode of Shares/Voting rights acquired/ Total Mode of Regulation
transaction | transaction proposed to be acquired | consideration | payment which has
(direct/ (agreement/ Number % vis-a-vis for Equity (Cash/ triggered
indirect) allotment/ total equity/ Shares/ securities)
market Expanded | Voting rights
purchase) Voting Share | (VR) acquired
Capital
Direct Share Purchase | 8,98,833 1.22% Rs. Cash Regulations 3
Agreement: A 1,16,84,829/- (1) and 4 of the
share purchase SEBI (SAST)
agreement dated Regulations.

August 20, 2021
(“SPA”) entered
into between the
Acquirer and an
existing
shareholder of
the Target
Company
namely,

Ms. Jyothi Raju
Chintalapati,
whereby Acquirer
has agreed to
acquire 8,98,833
Equity Shares
(“Sale Shares”)
from Ms. Jyothi
Raju Chintalapati
at a price of

Rs. 13.00 per
Sale Share, for a
total
consideration

of Rs.
1,16,84,829,
subject to and in
accordance with
the terms of the
SPA.

1. The Offer Price will be payable in cash by the Acquirer in accordance with the provisions of Regulation
9(1)(a) ofthe SEBI (SAST) Regulations.

2. The Acquirer will acquire control over the Target Company on the earlier of the date falling after: (i) expiry of
21 working days from the date of the DPS to be issued in connection with the Open Offer subject to the
Acquirer complying with the requirements under Regulation 22(2) of the SEBI (SAST) Regulations; and ((ii)

111 The key financial information of the Acquirer as of and for the financial years ended on March 31, 2021, the expiry of the offer period of the Open Offer; in each case upon consummation of the transactions
March 31,2020 and March 31,2019 s as set out below: envisagedinthe SPA.

(InRs.) 3. This Offer got triggered on Friday, August 20, 2021, when the SPA was executed between the Acquirer and

Particulars FY 2020-21 FY 2019-20 FY 2018-19 Ms. Jyothi Raju Chintalapati.
(unaudited) (audited) (audited) C.  SHAREHOLDINGANDACQUISITION DETAILS

Total income 6,75,68,888 17,17,67,946 14,72,90,190 1. The current and proposed shareholding of the Acquirer in the Target Company and the details of the
Net income 2,33,66,940 8,62,06,437 7,97,22,629 acquisition are as follows:
Basic earnings per share (Rs.) 4.87 17.96 16.61 Details No. of % of equity
Diluted earnings per share (Rs.) 487 17.96 16.61 equity shares | shares held |
Net worth 74,60,75,993 72,27,09,053 63,65,02,616 Shareholding as on the PA date 1,82,71,989 24.77%

(1) The key financial information of the Acquirer for the financial year ended March 31, 2021, March 31, 2020 Equity Shares to be acquired under the SPA 8,98,833 1.22%
and March 31, 2019 have been extracted from the unaudited financial statements for the financial year Equity Shares acquired between the PA date and the DPS date - -
ended March 31, 2021 and from the audited financial statements for the financial years ended Equity Shares to be acquired in the Open Offer (assuming full acceptance) 2,95,08,017 40.00%
March 31, 2020 and March 31, 2019 respectively. Post Offer shareholding (assuming full acceptance) (On Diluted basis, 4,86,78,839 65.99%

(2)  Networthincludes equity share capital and other equity but does not include non-controlling interest. as on 10th working day after closing of tendering Period)

Details of Megasoft Limited (“Target Company”) Note:

2.1, The Target Company is a public limited company incorporated on June 29, 1991 under the Companies Act, a.  There are no PAC in this Offer within the meaning of Regulation 2(1)(q) of the SEBI (SAST) Regulations.
1956. Its CIN is L72200TN1999PLCO042730. The name of the Target Company has not undergone any While persons may be deemed to be acting in concert with the Acquirer in terms of Regulation 2(1)(q)(2) of
change in the last three years. The registered office of the Target Company is located at No.85, Kutchery the SEBI (SAST) Regulations (‘Deemed PACs”), however, such Deemed PACs are not acting in concert
Road, Mylapore, Chennai - 600004, Tamil Nadu, India and its corporate office at My Home Hub, 1st Floor, with the Acquirer for the purposes of this Open Offer, within the meaning of Regulation 2(1)(q)(1) of the SEBI
Block-3, Madhapur, Hyderabad - 500 081, Telangana, India. (SAST) Regulations.

2.2. The Target Company is engaged in the business of providing information technology services to customers. b.  Thepercentages are a percentage of the Expanded Voting Share Capital of the Company.

2.3. The equity shares of the Target Company (“Equity Shares”) are listed on BSE (Scrip Code: 532408) and c.  Assuming full acceptance under this Offer (i.e. 2,95,08,017 Equity Shares), then, the shareholding of the
NSE (Symbol: MEGASOFT). The ISIN of Equity Shares is INE933B01012. Acquirer post completion of the Offer would be 4,86,78,839 Equity Shares representing 65.99% of

2.4. The Equity Shares are frequently traded on BSE and NSE for the purposes of Regulation 2(1)(j) of the SEBI Expanded Voting Share Capital.

(SAST) Regulations (Further details provided in Part D below (Offer Price)). 2. Asonthe date of this DPS, neither the Acquirer nor its directors or its key managerial personnel hold any Equity

2.5. As on date of this DPS, the total authorized share capital of the Target Company is Rs. 75,00,00,000 Shares of the Target Company, save and except as provided in Part C of this DPS.
comprising of 7,50,00,000 Equity Shares having face value of Rs. 10 each; The total issued, subscribed and D. OFFERPRICE
paid-up share capital of the Target Company is Rs. 73,77,00,410 comprising of 7,37,70,041 Equity Shares. 1. The Equity Shares are listed on BSE (Scrip Code: 532408) and NSE (Symbol: MEGASOFT). The ISIN of
TheTargetCompan_ydoes npthave any partly paid-up shares. . . Equity Sharesis INE933B01012.

26. The key financial information of the Target Company as of and for the financial years ended on 2. The annualized trading turnover of the Equity Shares, on the Stock Exchanges during the 12 calendar
March 31,2021, March 31, 2020 and March 31, 2019is as set out below: months preceding the calendar month in which the public announcement was required to be made, i.e., from

(Rs. In lakhs) August 1, 2020 to July 31,2021 (“Twelve Months Period”), is as set out below:
Particulars FY 2020-21 FY 2019-20 FY 2018-19 Stock exchange Traded turnover of Weighted average Trade Turnover %
(audited) (audited) (audited) equity shares of the | number of Equity Share (AIB)
Total income 6,626,62 6,323.54 7,051.31 Target Company during during the Twelve
Net income 184.81 70.71 33.42 the Twelve Months Months Period(“B”)
Basic earnings per share (Rs.) 042 0.16 0.08 Period (“A”)
Diluted earnings per share (Rs.) 042 0.16 0.08 NSE 3,42,72,841 4,42,67,293 7%
Shareholders’ Funds/ Net worth 11,364.29 11,236.28 10,931.36 BSE 1,24,93,888 4,42,67,293 28%

Note: Shareholders’ Funds/Net worth includes equity share capital and other equity. (Source: National Stock Exchange of India Limited (“NSE”) and BSE Limited (“BSE”)

Details of the Open Offer 3. Based on the above, the Equity Shares of the Target Company are frequently traded on BSE and NSE in

3.1 This Open Offeris being made to the Public Shareholders in accordance with Regulations 3(1) and 4 of the accordance with Regulation 2(1)(j) of the SEBI (SAST) Regulations.

SEBI (SAST) Regulations. Please refer to Part B (Background to the Open Offer) for further information on 4. The Offer Price of Rs. 14.70 per Equity Share has been determined in terms of Regulations 8(1) and 8(2) of
Underlying Transaction. The PA announcing the Open Offer, under Regulations 3(1) and 4 read with the SEBI (SAST) Regulations, being the highest ofthe following:

Regulations 13 and 14(1) of the SEBI (SAST) Regulations, was sent to the Stock Exchanges on, August 20, SN Particulars Rs. per equity share
2021. The Public Announcement was also published in Financial Express (English), Jansatta (Hindi), A Highest negotiated price per Equity Share for any acquisition under 13.00
Navshakti (Marathi) and Makkal Kural (Tamil) on August 21, 2021. the agreement attracting the obligation to make the PA*

3.2 The Acquirer is making this Open Offer to acquire from the Public Shareholders up to 2,95,08,017 Equity B. The price at which the Equity Shares are proposed to be acquired 14.70
Shares (“Offer Shares”), constituting 40.00% of the Expanded Voting Share Capital (“Offer Size”) at an pursuant to the proposed preferential issue in accordance with
offer price of Rs. 14.70 per Offer Share (the “Offer Price”), aggregating to a total consideration of Rs. Regulation 8(8) of the SEBI (SAST) Regulations
43,37,67,849.90 (assuming full acceptance) (“Offer Consideration”). C. The volume-weighted average price paid or payable for acquisition 14.32

3.3 Thisis nota competing offerin terms of Regulation 20 of the SEBI (SAST) Regulations. during the 52 weeks immediately preceding the date of the PA**

3.4 This Open Offer is not conditional on any minimum level of acceptance in terms of Regulation 19(1) of SEBI D. The highest price paid or payable for any acquisition during 26 weeks 14.70
(SAST) Regulations. period immediately preceding the date of PA***

3.5 Asofthe date of this DPS, the Expanded Voting Share Capital is as follows: E. The volume-weighted average market price for a period of 60 trading 14.33

Particulars No. of shares % of Expanded Voting days immediately preceding the date of PA on Stock Exchanges****
Share Capital F. Where the Equity Shares are not frequently traded, the price Not Applicable
Fully paid-up equity shares as on date 7,37,70,041 100.00% determined by the Acquirer and the Manager to the Offer taking into
Partly paid up equity shares as on date 0 0.00% account valuation parameters including book value, comparable
Employees Stock Option (ESOPs) vested, or shall vest 0 0.00% tradmg multiples and such other parameters as are customary for
prior to the date of this DPS , if any valuation of shares of such companies
Expanded Vofing Share Capital 7.37,70,041 100.00% G. The per Equity Share value computed under regulation 8(5) of the Not Applicable

36 Asonthedate ofthis DPS, there are no: (a) partly paid Equity Shares; and (b) outstanding instruments in the L SEBI (SAST) Regulations, if applicable
nature of warrants or fully convertible debentures or partly convertible debentures/ preference shares or As perSPA ) . ) )

ESOPs issued by the Target Company. ** TheAcquirer has acqwrgd 41,92,375 quﬁy She)res at volume weighted average price of Rs. 14.32 each of

3.7 The Offer Price will be paid in cash, in accordance with the provisions of Regulation 9(1)(a) of the SEBI the Target Company during the 52 weeks immediately preceding the date of PA. , ,
(SAST) Regulations. *** TheAcquirer has acquired 41,92,375 Equity Shares of which 20,000 Equity Shares were acquired athighest

3.8 Tothe best of the knowledge of the Acquirer, there are no statutory or other approvals required to complete price of Rs. 14.70 each of the Target Company as a bulk deal. )
the Underlying Transactions. Other than as indicated in Part F (Statutory and Other Approvals) below, there *** Based on the maximum volume of trading in the shares of the Target Company as recorded on NSE during
are no statutory or other approvals required for the acquisition of the Offer Shares that are validly tendered such period
pursuant to the Open Offer or to complete this Open Offer. 5 In vi_ew of the parameters c.onsidered and presented in the aforesaiq tableI the mini.mum offer price per

3.9  Where any statutory or other approval extends to some but not all of the Public Shareholders, the Acquirer Equity Share under Regulation 8(2) of the SEBI (SAST) Regulations is the highest of item numbers Ato G
shall have the option to make payment to such Public Shareholders in respect of whom no statutory or other above i.e., Rs. 14.70 per Equity Share. Accordingly, the Offer Price is justified in terms of the SEBI (SAST)
approvals are required in order to complete this Open Offer. Regulations. ) ) o o _

3.10 In terms of Regulation 23 of the SEBI (SAST) Regulations, in the event that, for reasons outside the 6. The Offer Price may be adjusted in the event of any corporate actions like bonus, rights issue, stock spli,
reasonable control of the Acquirer, the approvals specified in this DPS as set out in Part F (Statutory and consolidation, dividend, demergers, and reduction etc. where the record date for effecting such corporate
Other Approvals) below or those which become applicable prior to completion of the Open Offer are not actions falls between the date of this DPS up to 3 Working Days prior to the commencement of the tendering
received, then the Acquirer shall have the right to withdraw the Open Offer. In the event of such withdrawal of period of the Offer, in accordance with Regulation 8(9) of the SEBI (SAST) Regulations. o
the Open Offer, the Acquirer (through the Manager to the Offer) shall, within 2 Working Days of such 7. Inthe event of any acquisition of Equity Shares by the Acquirer during the Offer period, ata price higher than
withdrawal, make an announcement of such withdrawal stating the grounds for the withdrawal in the Offer Price, then the Offer Price will be revised upwards to be equal to the highest price paid for such
accordance with Regulation 23(2) of the SEBI (SAST) Regulations. acquisition in terms of Regulation 8(8) of the SEBI .(SAST) Regulations. However, the Acquirer shall not

3.11 Allthe Equity Shares validly tendered by the Public Shareholders in this Open Offer will be acquired by the gcf?mre gny tE'ﬂﬂlty Sharesf?rftetrthg 3W°fk"‘.9(§’afytﬁ.’"’cf)§? the commencement of the tendering period of this
Acquirer in accordance with the terms and conditions set forth in this DPS, and those which will be set outin erand untiitne expiry ot the tendering period ot this Liler. . ) )
the letter of offer to be sent to all Public Shareholders in relation to this Offer (“Letter of Offer”). If the 8. Ifthe Acquirer acquires Equity Shares during the period of 26 weeks after the tendering period at a price
number of Offer Shares validly tendered by the Public Shareholders under the Open Offer is more than the higher than the Offer Price, then the Acquirer shall pay the difference between the highest acquisition price
Offer Size, the Acquirer shall accept the Equity Shares received from the Public Shareholders on a and the Offer Price, to all shareholders whose shares have been accepted in the Open Offer within 60 days

f o I from the date of such acquisition. However, no such difference shall be paid in the event that such acquisition
proportionate basis in consultation with the Manager. b : 1
312 The Offer Shares will be acauired by the Acquirer fully paid-up. free from all liens. charges and is mgde under another open offer under the SEBI (SAST) Regulations, or pursuantto the SEBI (Delisting of
°q ¥ q y P P, . . ! g Equity Shares) Regulations, 2021, or open market purchases made in the ordinary course on the stock
encumbrances and together with all the nghts attached thereto, and thle tendering Public Shargholde(s shall exchanges, not being negotiated acquisition of shares of the Target Company in any form.
have obtained all necessary consents required by them to sell the Equity Shares on the foregoing basis. 9. Iftherei ision in the Offer Pri tof any fut h tina off itwill b
3.13 After completion of the Open Offer, the Acquirer proposes to evaluate streamlining and/or restructuring the ' ere s any revision In the er tice on account of any lulue purchases or competing o erls), it wi e
omp he op » Iné Acquirer prop g an lructuring done only up to the period prior to three working days before the date of commencement of the tendering
operations, assets, liabilities and/ or businesses of the Target Company and/ or any of its subsidiaries. Such period and would be notified to the shareholders
lining / restructuring may result in merger or demerger and/ or sale or disposal of assets or '
stream E.  FINANCIAL ARRANGEMENTS

undertakings of the Target Company and/ or any of its subsidiaries, as may be considered appropriate, or
otherwise encumbering any assets or investments of the Target Company and/ or any of its subsidiaries,
through sale, lease, reconstruction, restructuring and/ or re-negotiation or termination of existing
contractual/ operating arrangements, to improve operational efficiencies and for other commercial reasons.
Decision on these matters will be based on the requirements of the business of the Target Company and/ or
its subsidiary/(ies) and such decision will be taken in compliance with applicable laws.

1. The total funding requirement for the Open Offer, assuming full acceptance, i.e., for the acquisition of
2,95,08,017 Equity Shares, at the Offer Price of Rs. 14.70 per equity share is Rs. 43,37,67,849.90.

2. Inaccordance with Regulation 17 of the SEBI (SAST) Regulations, the Acquirer and the Manager to the
Offer have entered into an escrow agreement with ICICI Limited, Churchgate Branch, Mumbai (“Escrow
Agent’) on August 20, 2021 (“Escrow Agreement”), and by way of security for performance by the Acquirer of

G.

its obligations under the SEBI (SAST) Regulations, the Acquirer has created an escrow account named “Sri
Power Megasoft Open Offer Cash Escrow Account” (‘Escrow Account’) with the Escrow Agent. In
accordance with the requirements of Regulation 17 of the SEBI (SAST) Regulations, the Acquirer has
deposited in cash an aggregate of Rs. 10,84,41,963/- into the Escrow Account. The amount deposited in the
Escrow Account is in compliance with the requirements of deposit of Escrow Amount as per Regulation 17 of
the SEBI (SAST) Regulations, i.e. 25% of the first Rs. 500 crore of the Offer Consideration and 10% of the
remainder of the Offer Consideration.

3. TheAcquirer has authorised the Manager to the Offer to operate and realize the value of the Escrow Account
interms of the SEBI (SAST) Regulations.

4. The sources of funds for the Acquirer are available cash and cash equivalents and its liquid securities. The
Acquirer has made firm financial arrangements for fulfilling the payment obligations under this Offer, in terms
of Regulation 25(1) of the SEBI (SAST) Regulations, and the Acquirer is able toimplement this Offer.

5. M/s Ganeshvenkat & Co., Chartered Accountants (FRN: 005293S) (Mr. G. Raja Venkat, partner,
membership no.: 025014), vide their certificate dated August 20, 2021 certified that the Acquirer has
adequate financial resources for fulfilling their obligations under the Open Offer.

6.  Based on the above, the Manager to the Offer is satisfied, (a) about the adequacy of resources to meet the
financial requirements for the Open Offer and the ability of the Acquirer to implement the Open Offer in
accordance with the SEBI (SAST) Regulations; and (b) that firm arrangements for payment through
verifiable means are in place to fulfil the Open Offer obligations.

7. Incase of any upward revision in the Offer Price or Offer Size, the corresponding increase to the escrow
amounts as mentioned above shall be made by the Acquirer in terms of Regulation 17(2) of the SEBI (SAST)
Regulations, prior to effecting such revision.

STATUTORY AND OTHERAPPROVALS

1. Tothe best of the knowledge of the Acquirer, there are no statutory or other approvals required to complete
the Open Offer as on the date of this DPS. If, however, any statutory or other approval becomes applicable
prior to completion of such acquisitions, the Open Offer would also be subject to such other statutory or other
approval(s) being obtained.

2. Interms of Regulation 23 of the SEBI (SAST) Regulations, in the event that the approvals specified in this
DPS as set out in Part F (Statutory and Other Approvals) above or those which become applicable prior to
completion of the Open Offer are not received, for reasons outside the reasonable control of the Acquirer,
then the Acquirer shall have the right to withdraw the Open Offer. In the event of such a withdrawal of the
Open Offer, the Acquirer (through the Manager) shall, within 2 Working Days of such withdrawal, make an
announcement of such withdrawal stating the grounds for the withdrawal in accordance with Regulation
23(2) of the SEBI (SAST) Regulations.

3. Non-resident Indians (“NRIs”), erstwhile overseas corporate bodies (“OCBs”) and other non-resident
holders of the Equity Shares, if any, must obtain all requisite approvals/exemptions required (including
without limitation, the approval from the Reserve Bank of India (“RBI")), if any, to tender the Equity Shares
held by them in this Offer and submit such approvals / exemptions along with the documents required to
accept this Offer. Further, if the Public Shareholders who are not persons resident in India (including NRIs,
OCBs, foreign institutional investors (“Flls”) and foreign portfolio investors (“FPIs”)) had required any
approvals (including from the RBI or any other regulatory authority/ body) at the time of the original
investment in respect of the Equity Shares held by them currently, they will be required to submit copies of
such previous approvals that they would have obtained for acquiring / holding the Equity Shares, along with
the other documents required to be tendered to accept this Offer. If the aforementioned documents are not
submitted, the Acquirer reserves the right to reject such Equity Shares tendered in this Offer.

4. Public Shareholders classified as OCBs, if any, may tender the Equity Shares held by themin the Open Offer
pursuant to receipt of approval from the RBI under the Foreign Exchange Management Act, 1999 and the
regulations made thereunder. Such OCBs shall approach the RBI independently to seek approval to tender
the Equity Shares held by them in the Open Offer.

5. Subject to the receipt of the statutory and other approvals, if any, the Acquirer shall complete payment of
consideration within 10 Working Days from the closure of the tendering period to those Public Shareholders
whose documents are found valid and in order and are approved for acquisition by the Acquirer.

6. Where any statutory or other approval extends to some but not all of the Public Shareholders, the Acquirer
shall have the option to make payment to such Public Shareholders in respect of whom no statutory or other
approvals are required in order to complete this Open Offer.

7. Incase of delay/non-receipt of any statutory and other approvals referred to in this Part F, as per Regulation
18(11) of the SEBI (SAST) Regulations, SEBI may, if satisfied, that the non-receipt of the requisite statutory
approval(s) was not be attributable to any wilful default, failure or neglect on the part of the Acquirer to
diligently pursue such approval(s), grant an extension of time for the purpose of completion of this Open
Offer, subject to such terms and conditions as may be specified by SEBI, including payment of interest by the
Acquirer to the Public Shareholders at such rate, as may be prescribed by SEBI from time to time, in
accordance with Regulations 18(11) and 18(11A) of the SEBI (SAST) Regulations.

TENTATIVE SCHEDULE OF ACTIVITIES

Activity

Day and Date

Date of PA

Friday, August 20, 2021

Date of publication of this DPS

Friday, August 27, 2021

Last date for filing of the draft letter of offer with SEBI

Friday, September 3, 2021

Last date for public announcement for competing offer(s)

Monday, September 20, 2021

Last date for receipt of SEBI observations on the draft letter of offer (in the event
SEBI has not sought clarifications or additional information from the Manager)

Monday, September 27, 2021

Id

entified Date# Wednesday, September 29, 2021

Last date by which the Letter of Offer is to be dispatched to the Public
Shareholders whose names appear on the register of members on the

Id

Wednesday, October 6, 2021

entified Date

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

Monday, October 11, 2021

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

th

Monday, October 11, 2021

is Open Offer

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

Tuesday, October 12, 2021

Date of commencement of the tendering period (“Offer Opening Date”)

Wednesday, October 13, 2021

Date of closure of the tendering period (“Offer Closing Date”)

Friday, October 29, 2021

Last date of communicating the rejection/ acceptance and completion of
payment of consideration or refund of Equity Shares to the Public Shareholders

Tuesday, November 16, 2021

Last date for publication of post-Open Offer public announcement in the
newspapers in which this DPS has been published

Wednesday, November 24, 2021

*The above timelines are indicative (prepared on the basis of timelines provided under the SEBI (SAST) Regulations) and
are subject to receipt of statutory/regulatory approvals and may have to be revised accordingly. To clarify, the actions set
outabove may be completed prior to their corresponding dates subject to compliance with the SEBI (SAST) Regulations.
# Identified Date is only for the purpose of determining the names of the Public Shareholders to whom the Letter of Offer
would be sent. Itis clarified that all the Public Shareholders (even if they acquire Equity Shares and become shareholders
of the Target Company after the Identified Date) are eligible to participate in the Open Offer.
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PROCEDURE FOR TENDERING THE EQUITY SHARES IN CASE OF NON-RECEIPT OF LETTER OF OFFER

1. All the Public Shareholders, holding Equity Shares whether in dematerialised form or physical form,
registered or unregistered, are eligible to participate in this Open Offer at any time during the period from
Offer Opening Date and Offer Closing Date (“Tendering Period”) for this Open Offer.

2. Persons who have acquired Equity Shares but whose names do not appear in the register of members of the
Target Company on the Identified Date i.e., the date falling on the 10 Working Day prior to the
commencement of Tendering Period, or unregistered owners or those who have acquired Equity Shares
after the Identified Date, or those who have not received the Letter of Offer, may also participate in this Open
Offer. Accidental omission to send the Letter of Offer to any person to whom the Offer is made or the non-
receipt or delayed receipt of the Letter of Offer by any such person will notinvalidate the Offer in any way.

3. ThePublic Shareholders may also download the Letter of Offer from the SEBI's website (www.sebi.gov.in) or
obtain a copy of the same from the Registrar to the Offer (detailed at Part | (Other Information) of this DPS) on
providing suitable documentary evidence of holding of the Equity Shares and their folio number, DP identity-
clientidentity, currentaddress and contact details.

4. Inthe event that the number of Equity Shares validly tendered by the Public Shareholders under this Offer is
more than the number of Equity Shares agreed to be acquired in this Offer, the Acquirer shall accept those
Equity Shares validly tendered by such Public Shareholders on a proportionate basis in consultation with the
Manager to the Offer.

5. The Open Offer will be implemented by the Acquirer through stock exchange mechanism made available by
BSE and NSE in the form of separate window (“Acquisition Window") as provided under the SEBI (SAST)
Regulations and SEBI circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 and as amended vide
SEBI circular CFD/DCR2/CIR/P/2016/131 dated December 9, 2016.

6. NSEshallbe the designated stock exchange for the purpose of tendering Equity Shares in the Open Offer.

7. The Acquirer has appointed Trust Financial Consultancy Services Private Limited (‘Buying Broker”) as its
broker for the Open Offer through whom the purchases and settiement of the Offer Shares tendered in the
Open Offer shall be made. The contact details of the Buying Broker are as mentioned below:

TRUST FINANCIAL CONSULTANCY SERVICES PRIVATE LIMITED

109/110, Balarama, 1st Floor, Village Parigkhari, Bandra Kurla Complex, Bandra [East],

Mumbai - 400051; Tel.: +91 22 4084 5000; Fax.: +91 22 4084 5007

Contact Person(s): Mr. Tejas Sarvaiya

Email ID: tejas.sarvaiya@trustgroup.in; Website: www.trustgroup.in

SEBI Registration Number: INZ000238639

Corporate Identity Number: U67120MH2002PTC135942

8. Public Shareholders who desire to tender their Equity Shares under the Open Offer would have to intimate
their respective stock brokers (“Selling Broker”) within the normal trading hours of the secondary market,
during the Tendering Period.

9.  Separate Acquisition Window will be provided by BSE and NSE to facilitate the placing of orders. Before

placing the bid, the concerned Public Shareholder/Selling Broker would be required to transfer the tendered

Equity Shares to the special account of Indian Clearing Corporation Limited (“Clearing Corporation”), by

using the settlement number and the procedure prescribed by the Clearing Corporation.

The cumulative quantity tendered shall be displayed on BSE's website (www.bseindia.com) and NSE’s

website (www.nseindia.com) throughout the trading session at specific intervals by both stock exchanges

during the Tendering Period.

11, As per the provisions of Regulation 40(1) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended and SEBI's press release dated December 3, 2018, bearing reference no.
PR 49/2018, requests for transfer of securities shall not be processed unless the securities are held in
dematerialised form with a depository with effect from April 01, 2019. However, in accordance with the
circular issued by SEBI bearing reference number SEBI/HO/CFD/ CMD1/CIR/P/2020/144 dated July 31,
2020, shareholders holding securities in physical form are allowed to tender shares in an open offer. Such
tendering shall be as per the provisions of the SEBI (SAST) Regulations. Accordingly, Public Shareholders
holding Equity Shares in physical form as well are eligible to tender their Equity Shares in this Open Offer as
per the provisions of the SEBI (SAST) Regulations.

12.  The detailed procedure for tendering the Offer Shares in this Open Offer will be available in the Letter of Offer,
which shall also be made available on the website of SEBI (www.sebi.gov.in).
13.  Equity Shares should not be submitted/ tendered to the Manager, the Acquirer or the Target Company.

OTHERINFORMATION

The Acquirer and its directors in their capacity as directors of the Acquirer accept full responsibility for the
information contained in the PA and this DPS and also for the obligations of the Acquirer laid down in the SEBI
(SAST) Regulations in respect of the Open Offer.

All the information pertaining to the Target Company contained in the PA or DPS or Letter of Offer or any other
advertisement/publications made in connection with the Open Offer has either been obtained from publicly
available sources or provided by the Target Company. The Acquirer does not accept any responsibility with respect
toany information provided in the PAor this DPS or the Letter of Offer pertaining to the Target Company.

Inthis DPS, all references to “Rs” are references to Indian Rupee(s).

Inthis DPS, any discrepancy in figures as a result of multiplication or totalling is due to rounding off.

This DPS and the PAshall also be available on SEBI's website (www.sebi.gov.in).

Pursuant to Regulation 12(1) of the SEBI (SAST) Regulations, the Acquirer has appointed Trust Investment
Advisors Private Limited as the Manager to the Offer.

TheAcquirer has appointed Cameo Corporate Services Limited, as the Registrar to the Offer and their details are:
Cameo Corporate Services Limited

Registered Office Address: Subramanian Building, No.1 Club House Road, Chennai - 600002
Telephone no.: 91-44-40020700 / 91-4428460390; Fax number: 91-44-28460129

Email ID: investor@cameoindia.com; Website: www.cameoindia.com

Contact Person name: Ms. Sreepriya K.

Designation: Vice President & Company Secretary

Email ID: priya@cameoindia.com

Investor Grievance Email ID: investor@cameoindia.com

SEBI Registration No.: INR000003753

ISSUED BY MANAGER TO THE OFFER

I

Trust Investment Advisors Private Limited
Reistered Office Address: 109/110, Balarama, Bandra Kurla Complex, Bandra (E),
Mumbai - 400051 Tel: +91 22 4084 5000 ; Fax: +91 22 4084 5066

i

\ TPRU"SV :!:n e INvestor Grievance Email ID: customercare@trustgroup.in
Contact Person: Mr. Brijmohan Bohra
Email ID: Brijmohan.bohra@trustgroup.in
SEBI Registration No.: INM000011120
For and on behalf of Acquirer
Date: August 26, 2021 Sd/-

Place: Hyderabad

Sri Power Generation (India) Private Limited
CONCEPT
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DETAILED PUBLIC STATEMENT (DPS) IN TERMS OF REGULATION 13(4), 14(3) AND 15(2) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF
SHARES AND TAKEOVERS) REGULATIONS, 2011, AS AMENDED, TO THE PUBLIC SHAREHOLDERS OF

MEGASOFT LIMITED

CIN: L72200TN1999PLC042730 | Registered Office: No.85, Kutchery Road, Mylapore, Chennai -

600004, Tamil Nadu, India | Corporate Office: My Home Hub, 1st Floor, Block-3, Madhapur, Hyderabad — 500 081, Telangana, India

Tel No: +91 44 24616768 +91 40 4033 0000 | Email: investors@megasoft.com | Website: www.megasoft.com | Contact Person: Srivalli Susarla, Company Secretary & Compliance Officer

OPEN OFFER FOR ACQUISITION OF UP TO 2,95,08,017 FULLY PAID-UP EQUITY SHARES OF FACE VALUE OF
RS. 10 EACH (“EQUITY SHARES”), REPRESENTING 40.00% OF THE EXPANDED VOTING SHARE CAPITAL (AS
DEFINED BELOW) OF MEGASOFT LIMITED (“TARGET COMPANY”) AT A PRICE OF RS. 14.70 PER EQUITY
SHARE FROM THE PUBLIC SHAREHOLDERS (AS DEFINED BELOW) OF THE TARGET COMPANY, BY SRI
POWER GENERATION (INDIA) PRIVATE LIMITED (“ACQUIRER”) (“OFFER” OR “OPEN OFFER”)

This detailed public statement (“DPS”) is being issued by Trust Investment Advisors Private Limited, the manager to the
Open Offer (“Manager to the Offer” or “Manager”), for and on behalf of the Acquirer, to the Public Shareholders

pursuant to and in compliance with Regulations 13(4), 1

4(3) and 15(2) of the Securities and Exchange Board of India

(Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and subsequent amendments and/ or

modifications thereto (“SEBI (SAST) Regulations”), and pursuant to the public announcement dated August 20, 2021,

(“PA”) filed with the BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”) (collectively, the “Stock

Exchanges”), Securities and Exchange Board of India (“SEBI”) and the Target Company, in terms of Regulations 3(1)

and 4 of the SEBI (SAST) Regulations.

For the purposes of this DPS, the following terms would have the meaning assigned to them herein below.

Terms capitalized herein but not defined hereunder shall have their meanings ascribed to them in other documents

pertaining to this Open Offer.

1) “Expanded Voting Share Capital” means the total voting equity share capital of the Target Company on a fully
diluted basis expected as of the 10th (tenth) Working Day from the closure of the Tendering Period for the Open

Offer;

2)  “Public Shareholders” means all the equity shareholders of the Target Company, including the non-promoter
non-public shareholders of the Target Company, but excluding the Acquirer, parties to the underlying SPA (as
defined below), including persons deemed to be acting in concert with such parties to the SPA, pursuant to and in
compliance with the SEBI (SAST) Regulations;

3)  “SEBIAct” shallmean Securities and Exchange Board of India Act, 1992 and subsequent amendments thereto.

4)  “Working Day” means any working day of the Securities and Exchange Board of India (“SEBI”), as prescribed in
the SEBI (SAST) Regulations.

A.  ACQUIRER, TARGET COMPANY AND OPEN OFFER

1. Details of Sri Power Generation (India) Private Limited (“Acquirer”)

1.1

The Acquirer is an unlisted private company limited by shares. It was incorporated as a private limited
company in accordance with the Companies Act, 1956 on August 28, 2007 under the name of Sricity Power
Gen. (TN) Private Limited. The name was subsequently changed to Sri Power Generation (India) Private
Limited on August 3, 2009. The CIN of the Acquirer is U40109TN2007PTC064543.

The registered office of the Acquirer is located at No. 85, Kutchery Road, Mylapore, Chennai - 600004 and
Corporate Office situated at iLabs Centre, Building iii, Plot No.18, Software Units Layout, Madhapur,
Hyderabad —-500081 Tel No.: +91 404050 4412.E-mail: sripowergeneration@gmail.com.

The Acquirer is primarily engaged in the business of establishing, owning, taking on lease, operating and
maintaining power generation units in order to generate power by employing any kind of technology, and to
distribute, and to sell electricity or power so generated.

The promoters of the Acquirer are Ms. Kamalamma Chintalapati and Ms. Pushpavathi Dendukuri. The
shareholding pattern of the Acquirer as on date is set out below:

Name of the Category of No. of % of Shares pledged/
shareholder shareholder shares held | shares held | encumbered, if any
Ms. Kamalamma Chintalapati Promoter 39,95,000 83.23 -
M. Pallonji & Co Private Limited| Non-Promoter 8,00,000 16.67
Ms. Pushpavathi Dendukuri Promoter 5,000 0.10
Total 48,00,000 100.00
1.5 Noother person s acting in concert with the Acquirer for the purpose of this Open Offer. While persons may

be deemed to be acting in concert with the Acquirer in terms of Regulation 2(1)(g)(2) of the SEBI (SAST)
Regulations (“Deemed PACs”). However, such Deemed PACs are not acting in concert with the Acquirer for
the purposes of this Open Offer, within the meaning of Regulation 2(1)(q)(1) of the SEBI (SAST)
Regulations.

1.6 Theshares of the Acquirer are not listed on any stock exchange in India or abroad.

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

1.8  The Acquirer entered into a share purchase agreement dated August 20, 2021 (“SPA”) with an existing
shareholder of the Target Company namely, Ms. Jyothi Raju Chintalapati, whereby Acquirer agreed to
acquire 8,98,833 Equity Shares (“Sale Shares”) from Ms. Jyothi Raju Chintalapati ata price of Rs. 13.00 per
Sale Share, for a total consideration of Rs. 1,16,84,829, subject to and in accordance with the terms of the
SPA. The Acquirer will acquire control over the Target Company on the earlier of the date falling after: (i)
expiry of 21 working days from the date of the DPS to be issued in connection with the Open Offer subject to
the Acquirer complying with the requirements under Regulation 22(2) of the SEBI (SAST) Regulations; and
(ii) the expiry of the offer period of the Open Offer; in each case upon consummation of the transactions
envisagedin the SPA.

1.9 Save and except as provided in this DPS, the Acquirer does not hold any Equity Shares or voting rights in
the Target Company as on the date of this DPS. Further, neither the Acquirer nor its directors or key
managerial personnel have any relationship with or interest in the Target Company, as detailed in Part B
(Background to the Offer) of this DPS which has triggered the Open Offer.

1.10 The Acquirer is not prohibited by SEBI from dealing in securities pursuant to any directions issued under
Section 11B of the SEBI Act or under any other regulations made under the SEBI Act.

1.11 The key financial information of the Acquirer as of and for the financial years ended on March 31, 2021,
March 31,2020 and March 31,2019 s as set out below:

(InRs.)
Particulars FY 2020-21 FY 2019-20 FY 2018-19
(unaudited) (audited) (audited)
Total income 6,75,68,888 17,17,67,946 14,72,90,190
Net income 2,33,66,940 8,62,06,437 7,97,22,629
Basic earnings per share (Rs.) 4.87 17.96 16.61
Diluted earnings per share (Rs.) 4.87 17.96 16.61
Net worth 74,60,75,993 72,27,09,053 63,65,02,616
(1) The key financial information of the Acquirer for the financial year ended March 31, 2021, March 31, 2020

2

and March 31, 2019 have been extracted from the unaudited financial statements for the financial year
ended March 31, 2021 and from the audited financial statements for the financial years ended
March 31, 2020 and March 31, 2019 respectively.

Net worth includes equity share capital and other equity but does not include non-controlling interest.

2, Details of Megasoft Limited (“Target Company”)

2.1. The Target Company is a public limited company incorporated on June 29, 1991 under the Companies Act,
1956. Its CIN is L72200TN1999PLC042730. The name of the Target Company has not undergone any
change in the last three years. The registered office of the Target Company is located at No.85, Kutchery
Road, Mylapore, Chennai — 600004, Tamil Nadu, India and its corporate office at My Home Hub, 1st Floor,
Block-3, Madhapur, Hyderabad — 500 081, Telangana, India.

2.2. The Target Company is engaged in the business of providing information technology services to customers.

2.3. The equity shares of the Target Company (“Equity Shares”) are listed on BSE (Scrip Code: 532408) and
NSE (Symbol: MEGASOFT). The ISIN of Equity Shares is INE933B01012.

2.4. The Equity Shares are frequently traded on BSE and NSE for the purposes of Regulation 2(1)(j) of the SEBI
(SAST) Regulations (Further details provided in Part D below (Offer Price)).

2.5. As on date of this DPS, the total authorized share capital of the Target Company is Rs. 75,00,00,000
comprising of 7,50,00,000 Equity Shares having face value of Rs. 10 each; The total issued, subscribed and
paid-up share capital of the Target Company is Rs. 73,77,00,410 comprising of 7,37,70,041 Equity Shares.
The Target Company does not have any partly paid-up shares.

2.6. The key financial information of the Target Company as of and for the financial years ended on
March 31,2021, March 31,2020 and March 31,2019 is as set out below:

(Rs. In lakhs)
Particulars FY 2020-21 FY 2019-20 FY 2018-19
(audited) (audited) (audited)
Total income 6,626,62 6,323.54 7,0561.31
Net income 184.81 70.71 33.42
Basic earnings per share (Rs.) 0.42 0.16 0.08
Diluted earnings per share (Rs.) 0.42 0.16 0.08
Shareholders’ Funds/ Net worth 11,364.29 11,236.28 10,931.36

Note: Shareholders’ Funds/Net worth includes equity share capital and other equity.
3. Details of the Open Offer

3.1

32

33
34

35

This Open Offer is being made to the Public Shareholders in accordance with Regulations 3(1) and 4 of the
SEBI (SAST) Regulations. Please refer to Part B (Background to the Open Offer) for further information on
Underlying Transaction. The PA announcing the Open Offer, under Regulations 3(1) and 4 read with
Regulations 13 and 14(1) of the SEBI (SAST) Regulations, was sent to the Stock Exchanges on, August 20,
2021. The Public Announcement was also published in Financial Express (English), Jansatta (Hindi),
Navshakti (Marathi) and Makkal Kural (Tamil) on August 21, 2021.

The Acquirer is making this Open Offer to acquire from the Public Shareholders up to 2,95,08,017 Equity
Shares (“Offer Shares”), constituting 40.00% of the Expanded Voting Share Capital (“Offer Size”) at an
offer price of Rs. 14.70 per Offer Share (the “Offer Price”), aggregating to a total consideration of Rs.
43,37,67,849.90 (assuming full acceptance) (“Offer Consideration”).

This is nota competing offerin terms of Regulation 20 of the SEBI (SAST) Regulations.

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

As of the date of this DPS, the Expanded Voting Share Capital is as follows:

Particulars No. of shares % of Expanded Voting
Share Capital
Fully paid-up equity shares as on date 7,37,70,041 100.00%
Partly paid up equity shares as on date 0 0.00%
Employees Stock Option (ESOPs) vested, or shall vest 0 0.00%
prior to the date of this DPS , if any
Expanded Voting Share Capital 7,37,70,041 100.00%

3.6

3.7

38
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3.1

o

3.1

3.12

313

As on the date of this DPS, there are no: (a) partly paid Equity Shares; and (b) outstanding instruments in the
nature of warrants or fully convertible debentures or partly convertible debentures/ preference shares or
ESOPsissued by the Target Company.

The Offer Price will be paid in cash, in accordance with the provisions of Regulation 9(1)(a) of the SEBI
(SAST) Regulations.

To the best of the knowledge of the Acquirer, there are no statutory or other approvals required to complete
the Underlying Transactions. Other than as indicated in Part F (Statutory and Other Approvals) below, there
are no statutory or other approvals required for the acquisition of the Offer Shares that are validly tendered
pursuant to the Open Offer or to complete this Open Offer.

Where any statutory or other approval extends to some but not all of the Public Shareholders, the Acquirer
shall have the option to make payment to such Public Shareholders in respect of whom no statutory or other
approvals are required in order to complete this Open Offer.

In terms of Regulation 23 of the SEBI (SAST) Regulations, in the event that, for reasons outside the
reasonable control of the Acquirer, the approvals specified in this DPS as set out in Part F (Statutory and
Other Approvals) below or those which become applicable prior to completion of the Open Offer are not
received, then the Acquirer shall have the right to withdraw the Open Offer. In the event of such withdrawal of
the Open Offer, the Acquirer (through the Manager to the Offer) shall, within 2 Working Days of such
withdrawal, make an announcement of such withdrawal stating the grounds for the withdrawal in
accordance with Regulation 23(2) of the SEBI (SAST) Regulations.

All the Equity Shares validly tendered by the Public Shareholders in this Open Offer will be acquired by the
Acquirer in accordance with the terms and conditions set forth in this DPS, and those which will be set outin
the letter of offer to be sent to all Public Shareholders in relation to this Offer (“Letter of Offer”). If the
number of Offer Shares validly tendered by the Public Shareholders under the Open Offer is more than the
Offer Size, the Acquirer shall accept the Equity Shares received from the Public Shareholders on a
proportionate basis in consultation with the Manager.

The Offer Shares will be acquired by the Acquirer fully paid-up, free from all liens, charges and
encumbrances and together with all the rights attached thereto, and the tendering Public Shareholders shall
have obtained all necessary consents required by them to sell the Equity Shares on the foregoing basis.
After completion of the Open Offer, the Acquirer proposes to evaluate streamlining and/or restructuring the
operations, assets, liabilities and/ or businesses of the Target Company and/ or any of its subsidiaries. Such
streamlining / restructuring may result in merger or demerger and/ or sale or disposal of assets or
undertakings of the Target Company and/ or any of its subsidiaries, as may be considered appropriate, or
otherwise encumbering any assets or investments of the Target Company and/ or any of its subsidiaries,
through sale, lease, reconstruction, restructuring and/ or re-negotiation or termination of existing
contractual/ operating arrangements, to improve operational efficiencies and for other commercial reasons.
Decision on these matters will be based on the requirements of the business of the Target Company and/ or
its subsidiary/(ies) and such decision will be taken in compliance with applicable laws.

3.14

3.15
3.16

As per Regulation 38A of the SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015,
as amended (“SEBI (LODR) Regulations”) read with Rules 19(2) and 19A of the Securities Contracts
(Regulation) Rules, 1957, as amended (“SCRR"), the Target Company is required to maintain at least 25%
public shareholding as determined in accordance with SCRR, on a continuous basis for listing. As on the
date of this DPS, public shareholding of the Target Company is 100% of the paid-up share capital of the
Company. Therefore, the Target Company is in compliance with the minimum public shareholding
requirements stipulated under applicable law and shall continue to be in compliance thereof, every after the
Acquirer takes over the control of the Target Company.

The Manager does not hold any Equity Shares in the Target Company as on the date of this DPS.

The Manager to the Open Offer further declares and undertakes not to deal on their account in the Equity
Shares during the Open Offer period.

B.  BACKGROUND TO THE OPEN OFFER

As on the date of the public announcement dated August 20, 2021 (“Public Announcement” / “PA”), the Acquirer

held 24.77% of the existing equity share capital of the Target Company.

2. The Acquirer entered into a share purchase agreement dated August 20, 2021 (“SPA”) with an existing
shareholder of the Target Company namely, Ms. Jyothi Raju Chintalapati, whereby Acquirer agreed to acquire
8,98,833 Equity Shares (“Sale Shares”) from Ms. Jyothi Raju Chintalapati at a price of Rs. 13.00 per Sale Share,
for a total consideration of Rs. 1,16,84,829, subject to and in accordance with the terms of the SPA. Pursuant to the
Open Offer, the Acquirer will have control over the Target Company and the Acquirer shall become the promoter of
the Target Company including in accordance with the provisions of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended (“SEBI (LODR)
Regulations”).

3. Asa consequence of the execution of SPA, this Open Offer is a mandatory offer being made by the Acquirer in
compliance with Regulations 3(1) and 4 of SEBI (SAST) Regulations. The Offer Price will be payable in cash by the
Acquirerin accordance with the provisions of Regulation 9(1)(a) of the SEBI (SAST) Regulations.

Details of Underlying Transactions

Type of Mode of  |Shares/Voting rights acquired/ Total Mode of Regulation
transaction transaction proposed to be acquired | consideration payment which has
(direct / (agreement/ Number % vis-a-vis for Equity (Cash/ triggered

indirect) allotment/ total equity/ Shares/ securities)
market Expanded | Voting rights
purchase) Voting Share | (VR) acquired
Capital
Direct Share Purchase | 8,98,833 1.22% Rs. Cash Regulations 3
Agreement: A 1,16,84,829/- (1) and 4 of the
share purchase SEBI (SAST)
agreement dated Regulations.

August 20, 2021
(“SPA”) entered
into between the
Acquirer and an
existing
shareholder of
the Target
Company
namely,

Ms. Jyothi Raju
Chintalapati,
whereby Acquirer
has agreed to
acquire 8,98,833
Equity Shares
(“Sale Shares”)
from Ms. Jyothi
Raju Chintalapati
at a price of

Rs. 13.00 per
Sale Share, for a
total
consideration

of Rs.
1,16,84,829,
subject to and in
accordance with
the terms of the
SPA.

3.

The Offer Price will be payable in cash by the Acquirer in accordance with the provisions of Regulation
9(1)(a) of the SEBI (SAST) Regulations.

The Acquirer will acquire control over the Target Company on the earlier of the date falling after: (i) expiry of
21 working days from the date of the DPS to be issued in connection with the Open Offer subject to the
Acquirer complying with the requirements under Regulation 22(2) of the SEBI (SAST) Regulations; and (i)
the expiry of the offer period of the Open Offer; in each case upon consummation of the transactions
envisagedin the SPA.

This Offer got triggered on Friday, August 20, 2021, when the SPA was executed between the Acquirer and
Ms. Jyothi Raju Chintalapati.

C.  SHAREHOLDING ANDACQUISITION DETAILS

1.

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

Details No. of % of equity

equity shares | shares held
Shareholding as on the PA date 1,82,71,989 24.77%
Equity Shares to be acquired under the SPA 8,98,833 1.22%
Equity Shares acquired between the PA date and the DPS date - -
Equity Shares to be acquired in the Open Offer (assuming full acceptance) 2,95,08,017 40.00%
Post Offer shareholding (assuming full acceptance) (On Diluted basis, 4,86,78,839 65.99%
as on 10th working day after closing of tendering Period)

Note:

a.

There are no PAC in this Offer within the meaning of Regulation 2(1)(q) of the SEBI (SAST) Regulations.
While persons may be deemed to be acting in concert with the Acquirer in terms of Regulation 2(1)(q)(2) of
the SEBI (SAST) Regulations (“Deemed PACs”), however, such Deemed PACs are not acting in concert
with the Acquirer for the purposes of this Open Offer, within the meaning of Regulation 2(1)(q)(1) of the SEBI
(SAST) Regulations.

The percentages are a percentage of the Expanded Voting Share Capital of the Company.

Assuming full acceptance under this Offer (i.e. 2,95,08,017 Equity Shares), then, the shareholding of the
Acquirer post completion of the Offer would be 4,86,78,839 Equity Shares representing 65.99% of
Expanded Voting Share Capital.

2. Ason the date of this DPS, neither the Acquirer nor its directors or its key managerial personnel hold any Equity
Shares of the Target Company, save and except as provided in Part C of this DPS.
D. OFFERPRICE

1.

2.

The Equity Shares are listed on BSE (Scrip Code: 532408) and NSE (Symbol: MEGASOFT). The ISIN of
Equity Shares is INE933B01012.

The annualized trading turnover of the Equity Shares, on the Stock Exchanges during the 12 calendar
months preceding the calendar month in which the public announcement was required to be made, i.e., from
August 1,2020 to July 31,2021 (“Twelve Months Period”), is as set out below:

Stock exchange Traded turnover of Weighted average Trade Turnover %
equity shares of the | number of Equity Share (A/B)
Target Company during during the Twelve
the Twelve Months Months Period(“B”)
Period (“A”)
NSE 3,42,72,841 4,42,67,293 7%
BSE 1,24,93,888 4,42,67,293 28%

(Source: National Stock Exchange of India Limited (“NSE”) and BSE Limited (“BSE”)

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

4. The Offer Price of Rs. 14.70 per Equity Share has been determined in terms of Regulations 8(1) and 8(2) of
the SEBI (SAST) Regulations, being the highest of the following:

SN Particulars Rs. per equity share

A Highest negotiated price per Equity Share for any acquisition under 13.00
the agreement attracting the obligation to make the PA*

B. The price at which the Equity Shares are proposed to be acquired 14.70
pursuant to the proposed preferential issue in accordance with
Regulation 8(8) of the SEBI (SAST) Regulations

C. The volume-weighted average price paid or payable for acquisition 14.32
during the 52 weeks immediately preceding the date of the PA**

D. The highest price paid or payable for any acquisition during 26 weeks 14.70
period immediately preceding the date of PA***

E. The volume-weighted average market price for a period of 60 trading 14.33
days immediately preceding the date of PA on Stock Exchanges****

F. Where the Equity Shares are not frequently traded, the price Not Applicable
determined by the Acquirer and the Manager to the Offer taking into
account valuation parameters including book value, comparable
trading multiples and such other parameters as are customary for
valuation of shares of such companies

G. The per Equity Share value computed under regulation 8(5) of the Not Applicable
SEBI (SAST) Regulations, if applicable

*  AsperSPA

** TheAcquirer has acquired 41,92,375 Equity Shares at volume weighted average price of Rs. 14.32 each of
the Target Company during the 52 weeks immediately preceding the date of PA.

*** TheAcquirer has acquired 41,92,375 Equity Shares of which 20,000 Equity Shares were acquired at highest
price of Rs. 14.70 each of the Target Company as a bulk deal.

**** Based on the maximum volume of trading in the shares of the Target Company as recorded on NSE during
such period

5. In view of the parameters considered and presented in the aforesaid table, the minimum offer price per
Equity Share under Regulation 8(2) of the SEBI (SAST) Regulations is the highest of item numbers Ato G
above i.e., Rs. 14.70 per Equity Share. Accordingly, the Offer Price is justified in terms of the SEBI (SAST)
Regulations.

6. The Offer Price may be adjusted in the event of any corporate actions like bonus, rights issue, stock split,
consolidation, dividend, demergers, and reduction etc. where the record date for effecting such corporate
actions falls between the date of this DPS up to 3 Working Days prior to the commencement of the tendering
period of the Offer, in accordance with Regulation 8(9) of the SEBI (SAST) Regulations.

7. Inthe event of any acquisition of Equity Shares by the Acquirer during the Offer period, at a price higher than
the Offer Price, then the Offer Price will be revised upwards to be equal to the highest price paid for such
acquisition in terms of Regulation 8(8) of the SEBI (SAST) Regulations. However, the Acquirer shall not
acquire any Equity Shares after the 3 Working Day prior to the commencement of the tendering period of this
Offer and until the expiry of the tendering period of this Offer.

8.  Ifthe Acquirer acquires Equity Shares during the period of 26 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 shareholders whose shares have been accepted in the Open Offer within 60 days
from the date of such acquisition. However, no such difference shall be paid in the event that such acquisition
is made under another open offer under the SEBI (SAST) Regulations, or pursuant to the 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 shares of the Target Company in any form.

9. Ifthereis any revision in the Offer Price on account of any future purchases or competing offer(s), it will be

done only up to the period prior to three working days before the date of commencement of the tendering
period and would be notified to the shareholders.

E.  FINANCIAL ARRANGEMENTS

1.
2.

The total funding requirement for the Open Offer, assuming full acceptance, i.e., for the acquisition of
2,95,08,017 Equity Shares, at the Offer Price of Rs. 14.70 per equity share is Rs. 43, 37 67,849.90.

In accordance with Regulation 17 of the SEBI (SAST) Regulations, the Acquirer and the Manager to the
Offer have entered into an escrow agreement with ICICI Limited, Churchgate Branch, Mumbai (“Escrow
Agent’) onAugust 20, 2021 (“Escrow Agreement’), and by way of security for performance by the Acquirer of

its obligations under the SEBI (SAST) Regulations, the Acquirer has created an escrow account named “Sri
Power Megasoft Open Offer Cash Escrow Account” (‘Escrow Account’) with the Escrow Agent. In
accordance with the requirements of Regulation 17 of the SEBI (SAST) Regulations, the Acquirer has
deposited in cash an aggregate of Rs. 10,84,41,963/- into the Escrow Account. The amount deposited in the
Escrow Account s in compliance with the requirements of deposit of Escrow Amount as per Regulation 17 of
the SEBI (SAST) Regulations, i.e. 25% of the first Rs. 500 crore of the Offer Consideration and 10% of the
remainder of the Offer Consideration.

3. TheAcquirer has authorised the Manager to the Offer to operate and realize the value of the Escrow Account
interms of the SEBI (SAST) Regulations.

4. The sources of funds for the Acquirer are available cash and cash equivalents and its liquid securities. The
Acquirer has made firm financial arrangements for fulfilling the payment obligations under this Offer, in terms
of Regulation 25(1) of the SEBI (SAST) Regulations, and the Acquirer is able toimplement this Offer.

5. M/s Ganeshvenkat & Co., Chartered Accountants (FRN: 005293S) (Mr. G. Raja Venkat, partner,
membership no.: 025014), vide their certificate dated August 20, 2021 certified that the Acquirer has
adequate financial resources for fulfilling their obligations under the Open Offer.

6. Based on the above, the Manager to the Offer is satisfied, (a) about the adequacy of resources to meet the
financial requirements for the Open Offer and the ability of the Acquirer to implement the Open Offer in
accordance with the SEBI (SAST) Regulations; and (b) that firm arrangements for payment through
verifiable means are in place to fulfil the Open Offer obligations.

7. In case of any upward revision in the Offer Price or Offer Size, the corresponding increase to the escrow
amounts as mentioned above shall be made by the Acquirer in terms of Regulation 17(2) of the SEBI (SAST)
Regulations, prior to effecting such revision.

F. STATUTORYAND OTHERAPPROVALS
To the best of the knowledge of the Acquirer, there are no statutory or other approvals required to complete
the Open Offer as on the date of this DPS. If, however, any statutory or other approval becomes applicable
prior to completion of such acquisitions, the Open Offer would also be subject to such other statutory or other
approval(s) being obtained.

2. Interms of Regulation 23 of the SEBI (SAST) Regulations, in the event that the approvals specified in this
DPS as set out in Part F (Statutory and Other Approvals) above or those which become applicable prior to
completion of the Open Offer are not received, for reasons outside the reasonable control of the Acquirer,
then the Acquirer shall have the right to withdraw the Open Offer. In the event of such a withdrawal of the
Open Offer, the Acquirer (through the Manager) shall, within 2 Working Days of such withdrawal, make an
announcement of such withdrawal stating the grounds for the withdrawal in accordance with Regulation
23(2) ofthe SEBI (SAST) Regulations.

3. Non-resident Indians (“NRIs”), erstwhile overseas corporate bodies (“OCBs”) and other non-resident
holders of the Equity Shares, if any, must obtain all requisite approvals/exemptions required (including
without limitation, the approval from the Reserve Bank of India (‘RBI")), if any, to tender the Equity Shares
held by them in this Offer and submit such approvals / exemptions along with the documents required to
accept this Offer. Further, if the Public Shareholders who are not persons resident in India (including NRIs,
OCBs, foreign institutional investors (“Flls”) and foreign portfolio investors (‘FPIs")) had required any
approvals (including from the RBI or any other regulatory authority/ body) at the time of the original
investment in respect of the Equity Shares held by them currently, they will be required to submit copies of
such previous approvals that they would have obtained for acquiring / holding the Equity Shares, along with
the other documents required to be tendered to accept this Offer. If the aforementioned documents are not
submitted, the Acquirer reserves the right to reject such Equity Shares tendered in this Offer.

4. Public Shareholders classified as OCBs, if any, may tender the Equity Shares held by them in the Open Offer
pursuant to receipt of approval from the RBI under the Foreign Exchange Management Act, 1999 and the
regulations made thereunder. Such OCBs shall approach the RBI independently to seek approval to tender
the Equity Shares held by themin the Open Offer.

5. Subject to the receipt of the statutory and other approvals, if any, the Acquirer shall complete payment of
consideration within 10 Working Days from the closure of the tendering period to those Public Shareholders
whose documents are found valid and in order and are approved for acquisition by the Acquirer.

6. Where any statutory or other approval extends to some but not all of the Public Shareholders, the Acquirer
shall have the option to make payment to such Public Shareholders in respect of whom no statutory or other
approvals are required in order to complete this Open Offer.

7. Incase of delay/non-receipt of any statutory and other approvals referred to in this Part F, as per Regulation
18(11) of the SEBI (SAST) Regulations, SEBI may, if satisfied, that the non-receipt of the requisite statutory
approval(s) was not be attributable to any wilful default, failure or neglect on the part of the Acquirer to
diligently pursue such approval(s), grant an extension of time for the purpose of completion of this Open
Offer, subject to such terms and conditions as may be specified by SEBI, including payment of interest by the
Acquirer to the Public Shareholders at such rate, as may be prescribed by SEBI from time to time, in
accordance with Regulations 18(11) and 18(11A) of the SEBI (SAST) Regulations.

G.  TENTATIVE SCHEDULE OF ACTIVITIES

Activity

Date of PA

Date of publication of this DPS

Last date for filing of the draft letter of offer with SEBI

Last date for public announcement for competing offer(s)

Last date for receipt of SEBI observations on the draft letter of offer (in the event
SEBI has not sought clarifications or additional information from the Manager)
Identified Date#

Last date by which the Letter of Offer is to be dispatched to the Public
Shareholders whose names appear on the register of members on the

Identified Date

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

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

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

Date of commencement of the tendering period (“Offer Opening Date”)

Date of closure of the tendering period (“Offer Closing Date”)

Last date of communicating the rejection/ acceptance and completion of
payment of consideration or refund of Equity Shares to the Public Shareholders
Last date for publication of post-Open Offer public announcement in the
newspapers in which this DPS has been published

*The above timelines are indicative (prepared on the basis of timelines provided under the SEBI (SAST) Regulations) and
are subject to receipt of statutory/regulatory approvals and may have to be revised accordingly. To clarify, the actions set
outabove may be completed prior to their corresponding dates subject to compliance with the SEBI (SAST) Regulations.
# Identified Date is only for the purpose of determining the names of the Public Shareholders to whom the Letter of Offer
would be sent. Itis clarified that all the Public Shareholders (even if they acquire Equity Shares and become shareholders
ofthe Target Company after the Identified Date) are eligible to participate in the Open Offer.

H.  PROCEDURE FORTENDERING THE EQUITY SHARES IN CASE OF NON-RECEIPT OF LETTER OF OFFER

1. All the Public Shareholders, holding Equity Shares whether in dematerialised form or physical form,
registered or unregistered, are eligible to participate in this Open Offer at any time during the period from
Offer Opening Date and Offer Closing Date (“Tendering Period”) for this Open Offer.

2. Persons who have acquired Equity Shares but whose names do not appear in the register of members of the
Target Company on the Identified Date i.e., the date falling on the 10 Working Day prior to the
commencement of Tendering Period, or unregistered owners or those who have acquired Equity Shares
after the Identified Date, or those who have not received the Letter of Offer, may also participate in this Open
Offer. Accidental omission to send the Letter of Offer to any person to whom the Offer is made or the non-
receipt or delayed receipt of the Letter of Offer by any such person will not invalidate the Offerin any way.

3. The Public Shareholders may also download the Letter of Offer from the SEBI's website (www.sebi.gov.in) or
obtain a copy of the same from the Registrar to the Offer (detailed at Part | (Other Information) of this DPS) on
providing suitable documentary evidence of holding of the Equity Shares and their folio number, DP identity-
clientidentity, current address and contact details.

4. Inthe event that the number of Equity Shares validly tendered by the Public Shareholders under this Offer is
more than the number of Equity Shares agreed to be acquired in this Offer, the Acquirer shall accept those
Equity Shares validly tendered by such Public Shareholders on a proportionate basis in consultation with the
Manager to the Offer.

5. The Open Offer will be implemented by the Acquirer through stock exchange mechanism made available by
BSE and NSE in the form of separate window (“Acquisition Window") as provided under the SEBI (SAST)
Regulations and SEBI circular CIR/ICFD/POLICYCELL/1/2015 dated April 13, 2015 and as amended vide
SEBI circular CFD/DCR2/CIR/P/2016/131 dated December9,2016.

6. NSEshall be the designated stock exchange for the purpose of tendering Equity Shares in the Open Offer.

7. The Acquirer has appointed Trust Financial Consultancy Services Private Limited (“Buying Broker”) as its
broker for the Open Offer through whom the purchases and settlement of the Offer Shares tendered in the
Open Offer shall be made. The contact details of the Buying Broker are as mentioned below:

TRUST FINANCIAL CONSULTANCY SERVICES PRIVATE LIMITED

109/110, Balarama, 1st Floor, Village Parigkhari, Bandra Kurla Complex, Bandra [East],
Mumbai - 400051; Tel.: +91 22 4084 5000; Fax.: +91 22 4084 5007

Contact Person(s): Mr. Tejas Sarvaiya

Email ID: tejas.sarvaiya@trustgroup.in; Website: www.trustgroup.in

SEBI Registration Number: INZ000238639

Corporate Identity Number: U67120MH2002PTC135942

8. Public Shareholders who desire to tender their Equity Shares under the Open Offer would have to intimate
their respective stock brokers (“Selling Broker”) within the normal trading hours of the secondary market,
during the Tendering Period.

9. Separate Acquisition Window will be provided by BSE and NSE to facilitate the placing of orders. Before
placing the bid, the concerned Public Shareholder/Selling Broker would be required to transfer the tendered
Equity Shares to the special account of Indian Clearing Corporation Limited (“Clearing Corporation”), by
using the settlement number and the procedure prescribed by the Clearing Corporation.

10.  The cumulative quantity tendered shall be displayed on BSE's website (www.bseindia.com) and NSE’s
website (www.nseindia.com) throughout the trading session at specific intervals by both stock exchanges
during the Tendering Period.

1. As per the provisions of Regulation 40(1) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended and SEBI's press release dated December 3, 2018, bearing reference no.
PR 49/2018, requests for transfer of securities shall not be processed unless the securities are held in
dematerialised form with a depository with effect from April 01, 2019. However, in accordance with the
circular issued by SEBI bearing reference number SEBI/HO/CFD/ CMD1/CIR/P/2020/144 dated July 31,
2020, shareholders holding securities in physical form are allowed to tender shares in an open offer. Such
tendering shall be as per the provisions of the SEBI (SAST) Regulations. Accordingly, Public Shareholders
holding Equity Shares in physical form as well are eligible to tender their Equity Shares in this Open Offer as
per the provisions of the SEBI (SAST) Regulations.

12.  Thedetailed procedure for tendering the Offer Shares in this Open Offer will be available in the Letter of Offer,
which shall also be made available on the website of SEBI (www.sebi.gov.in).

13.  Equity Shares should not be submitted/ tendered to the Manager, the Acquirer or the Target Company.

L OTHERINFORMATION
1. The Acquirer and its directors in their capacity as directors of the Acquirer accept full responsibility for the
information contained in the PA and this DPS and also for the obligations of the Acquirer laid down in the SEBI

(SAST) Regulations in respect of the Open Offer.

2. Al the information pertaining to the Target Company contained in the PA or DPS or Letter of Offer or any other
advertisement/publications made in connection with the Open Offer has either been obtained from publicly
available sources or provided by the Target Company. The Acquirer does not accept any responsibility with respect
to any information provided in the PAor this DPS or the Letter of Offer pertaining to the Target Company.

Inthis DPS, all references to “Rs” are references to Indian Rupee(s).

Inthis DPS, any discrepancy in figures as a result of multiplication or totalling is due to rounding off.

This DPS and the PAshall also be available on SEBI's website (www.sebi.gov.in).

Pursuant to Regulation 12(1) of the SEBI (SAST) Regulations, the Acquirer has appointed Trust Investment
Advisors Private Limited as the Manager to the Offer.

TheAcquirer has appointed Cameo Corporate Services Limited, as the Registrar to the Offer and their details are:
Cameo Corporate Services Limited

Registered Office Address: Subramanian Building, No.1 Club House Road, Chennai
Telephone no.: 91-44-40020700 / 91-4428460390; Fax number: 91-44-28460129
Email ID: investor@cameoindia.com; Website: www.cameoindia.com

Contact Person name: Ms. Sreepriya K.

Designation: Vice President & Company Secretary

Email ID: priya@cameoindia.com

Investor Grievance Email ID: investor@cameoindia.com

SEBI Registration No.: INR000003753

ISSUED BY MANAGER TO THE OFFER

Trust Investment Advisors Private Limited

Reistered Office Address: 109/110, Balarama, Bandra Kurla Complex, Bandra (E),

Day and Date

Friday, August 20, 2021
Friday, August 27, 2021
Friday, September 3, 2021
Monday, September 20, 2021
Monday, September 27, 2021

Wednesday, September 29, 2021
Wednesday, October 6, 2021

Monday, October 11, 2021
Monday, October 11, 2021

Tuesday, October 12, 2021

Wednesday, October 13, 2021
Friday, October 29, 2021
Tuesday, November 16, 2021

Wednesday, November 24, 2021

[ st

In Partnership. With Trust.

S e

~

- 600002

CAMEO

H H TRUST  Mumbai- 400051 Tel: +91 22 4084 5000 ; Fax: +91 22 4084 5066
wemenp e INVEStor Grievance Email ID: customercare@trustgroup.in
Contact Person: Mr. Brijmohan Bohra
Email ID: Brijmohan.bohra@trustgroup.in
SEBI Registration No.: INM000011120
For and on behalf of Acquirer
Date: August 26, 2021 Sd/-
Place: Hyderabad Sri Power Generation (India) Private Limited
CONCEPT
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DETAILED PUBLIC STATEMENT (DPS) IN TERMS OF REGULATION 13(4), 14(3) AND 15(2) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF
SHARES AND TAKEOVERS) REGULATIONS, 2011, AS AMENDED, TO THE PUBLIC SHAREHOLDERS OF

MEGASOFT LIMITED

CIN: L7VZE00TH1999PLC042730 | Registered Office: Mo.83, Kulchery Road, Mylapore, Chennai = 200004, Tamil Madu, India | Corporabe Office: My Home Hub, 1st Floor, Block-3, Madhapur, Hyderabad = 500 081, Telangana, India
Tel No: +31 44 24616768 +31 40 4033 0000 | Email: investors@megasoft.com | Website: www.megasoft.com | Contact Person: Srivalli Susaria, Company Secretary & Compliance Officer

OPEN OFFER FOR ACQUISITION OF UP TO 2,95,08, 017 FULLY PAID-UP EQUITY SHARES OF FACE VALUE OF
RS. 10 EACH (“EQUITY SHARES"), REPRESENTING 40.00% OF THE EXPANDED VOTING SHARE CAPITAL (AS
DEFINED BELOW) OF MEGASOFT LIMITED (“TARGET COMPANY") AT A PRICE OF RS. 14.70 PER EQUITY
SHARE FROM THE PUBLIC SHAREHOLDERS (AS DEFINED BELOW) OF THE TARGET COMPANY, BY 3SRI
POWER GENERATION (INDIA)} PRIVATE LIMITED (*ACQUIRER") (“OFFER" OR “OPEN OFFER")

This detailed public statement ("DPS™) is being isswed by Trust Investment Adwisors Private Limited, the manager to the

Open Offer (“Manager to the Offer” or “Manager”™), for and on behalf of the Acguarer, to the Public Shareholders

pursuant 1o and in compliance with Regulations 13(4), 14(3} and 15{2) of the Secwriies and Exchange Board of India

{Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and subsequent amendments and’ or

modifications thereto (“SEBI (SAST) Regulations™), and pursuant to the public announcement dated Augqust 20, 2021,

(“PA") filed with the BSE Limited (“BSE") and Mational Stock Exchange of India Lirited {“NSE™) (collectively, the "Stock

Exchanges’), Securities and Exchange Board of India (*SEBI") and tha Targat Campany. in tarme of Regulations 3(1)

and 4 of the SEBI {SAST) Regulations.

Forthe purposes of this DPS, the following terms would have the meaning assigned to them herein below.

Terms capitalized hergin but not defined hereunder shall have their meanings ascribed to them in other documents

periaining bo this Open Offer.

1} “Expanded Voting Shara Capital" means the fotal voting equity share capital of the Targat Company on a fully
diuted basis expacted as of the 10th (lanth) Working Day from the closura of the Tendaring Period for tha Open
Orfies:

2] "Public Shareholders™ means all the equity shareholders of the Target Company, including the non-promoter
non-public shareholders of the Target Company, but excluding the Acguarer, parties to the underlyving 3PA (as
defined below), including persons deemed to be acting in concert with such parties to the SPA, pursuant to and in
compliance with the SEBI (SAST) Regukations;

3 “SEBIAct" shall mean Securities and Exchange Board of india Act, 1992 and subseguant amendments thereto.

4} "Working Day" means any working day of the Securities and Exchangs Board of India (“SEBI"), a5 prescribed in

the SEBI (SAST) Regulations

A.  ACQUIRER, TARGET COMPANY AND OPEN OFFER

Details of Sri Power Generation (India) Private Limited (" Acquirer”)

1.1, The Acguirer is an unlisted private company limited by shares. it was incorporated as a private limiled
company in accordance with the Companies Act, 1956 on August 28, 2007 under the name of Seicity Fower
zen. (TH) Private Limited. The name was subsequenily changed to Sn Power Generation (India) Private
Limited onAugust 3, 2009 The CIN of the Acguireris U40108TN200TFTC064543,

1.2, The registered office of the Acquirer is located at No. 85, Kutchery Road, Mylapore, Chennai - G00004 and
Corporate Office situated at iLabs Centre, Building lii, Plot No.18, Software Units Layoul, Madhapur,
Hyderabad — 300061 Tel Mo.: +31 404050 4412 E-mail; sripowergenarabon@gmail com.

1.3, The Acquirer is primarily engaged in the business of establishing, owning, faking on [ease, operating and
maintaining power generation unds in order to generate power by employing any kind of technology, and fo
distribute, and o sell elecncity or power 50 gensarated,

1.4. The promoiers of the Acquirer are Ms. Kamalamma Chintalapati and Ms. Pushpavathi Dendubkuri. The
shareholding pattern of the Acquirer as on dafte is sef out below:

—
a

Name of the . Category of No. of o of Shares pledged/
shareholder sharehaolder shares held | shares held | encumberad, if any
Mz, Kamalamma Chintalapati | Promoter 39.95.000 83.23 .
WFEIIuﬁji & Co Private Limited| Non-Promoter 8,00, 000 1667
Ms. Fushpavaihi Dendukur | Promoter 5,000 0.10
Total 48 00,000 100.00

1.5 Noother person is acting in concart with the Acquirer for the purposa of this Open Offer. While persons may
be deemed to be acting in concert with the Acguirer in terms of Reguiation 2(1){ql2) of the SEBI [SAST)
Regulations (*Deemed PACS"). However, such Deemad PACS are not acting in concart with the Acquirer for
the purposes of this Open Offer, within the meaning of Regulation 2(1)iq)(1)} of the SEBI (SAST)
Reguilations.

16 Thesharesofthe Acquirer are not listed on any stock exchange in India or abroad.

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

1.8 The Acquirer enterad into a share purchase agreement dated August 20, 2021 ("5PA") with an existing
shareholder of the Target Company namaly, Ms. Jyothi Raju Chintalapati, whereby Acquirer agreed 1o
acauire § 98 833 Equity Shares [*Sale Shares™) from Ms. Jyathi Raju Chintalapati at a price of Rs. 13.00 per
Sale Share, for a total consideration of Rs. 1,16,84,829, subject 1o and in accordance with the terms of the
SPA. The Acquirer will acquire control aver the Target Company on the earlier of the date faling after: (i)
expiry of 21 working days from the date of the DPS 1o be issued in connection with the Open Offer subyect 1o
the Acquirer complying with the requirements under Requlation 22(2) of the SEBI (SAST) Regulations; and
(i1} the: expiry of the offer period of the Open Offer; in each case upon consummation of the transactons
envisaged in the SPA,

1.8 3ave and except as provided in this DPS, the Acguirer does nod hold any Equity Shares or vofing rights in
the Target Company as on the date of this DPS. Further, neither the Acguirer nor its directors or key
manzgerial personnel have any relationship with or interest in the Target Company, as defailed in Part B
(Background to the Offer) of this DFS which has friggered the Open Offer.

110 The Acquirer ks not prohibited by SEBI from dealing in sacurities pursuant ta any directions ssued under
Saction 118 ofthe SEBI Act or under any othar regulations made under the SEBI Act.

1.1 The key financial infarmation of the Acquirer as of and for the financial years ended on March 31, 2021,
March 31, 2020 and March 31, 201915 as set out below:

(in K.
Particulars FY 2020-21 FY 2019-20 FY 2018-19
(unaudited) (audited) {audited)
Total incorme 6.75.668,868 | 17.17,67.946 | 14,72.90,190
Mat incorme 233,66 540 8.62.06,437 797,22 620
“Basic eamings per share (R 487 1796 1661
Diluted earnings per share {Rs.} 467 | 17.9% | 16.61
et worth 74 60.75,583 722708053 | 636502616

(1) The key financial informmation of the Acquirer for the francial year ended March 31, 2021, March 31, 2020
and March 31, 2018 have been extracted from the unaudited financial statements for the fnancial year
endad March 31, 2021 and from the awdited financial statements for the financial years ended
March 31, 2020 and March 31, 2018 respactivaly

{21 Nelworh includes eguily share capital and olfier equity but does nol include nan-condrofing intarasl,

2 Details of Megasoft Limited {“Target Company™)

2.1. The Target Company iz a public limited company incorporated an June 29, 1991 under the Companies Act,
1856. Itz CIN is L7Z200TN1999PLC0O42730. Tha nama of the Target Company has not undergone any
change in the last three years. The registarad office of the Target Company is located at No 835, Kutchary
Road, Mylapore, Chennai— 600004, Tarmil Nadu, India and its corporate office at My Homa Hub. 181 Floor,
Block-3, Madhapur, Hyderabad - 300 081, Telangana, India.

2.2, The Targel Company is engaged in the business of providing information fechnology services o customers

2.3. The equity shares of the Target Company ("Equity Shares”) are listed on BSE (Scrip Code: 532408) and
NSE (Symbol: MEGASOFT). The ISIN of Equity Shares is INES33B01012

24. The Equity Shares are frequently tradad on BSE and NSE for the purposes of Regulation 2{1){j) of the SEBI
(SA43T) Requlations (Further details provided in Part D bedow (Offier Price)).

25, As on dale of this DPS, the total authorized share capital of the Target Company is Rs. 75,00,00,000
comprising of 7,50,00,000 Equity Shares having face value of Rs. 10 each; The totalissued, subscribed and
paid-up share capital of the Targel Company is Rs. 73, 77,00,410 comgprising of 7,37, 70,041 Equaty Shares,
The Target Company does not have any parly paid-up shares.

£6. The key financial information of the Target Company as of and for the financial years ended on
March 31, 2021, March 31, 2020 and March 31, 2019 is as set ouf below:

_ ) (Rs. In lakhs)
Particulars FY 2020-21 FY 2019-20 FY 2018-19
(audited) (audited) (audited)

Total income 5,626,62 6,323.54 7.051.31 |
Mel income 184,81 70.M 3342
Basic eamings per share (Rs.) 042 | 0.16 | .08
Diuted eamings per share (Rs | 042 | 0.16 | 008
Sharehodders’ Funds! Net worth 11,364.29 11,236.28 10.931.36

Mole; Shareholders” Funds / Nef worth includes equily share capdal and olher equity
3 Details of the Open Offer

31 This Open Offer is being made to the Public Sharaholders in accordance with Regulations 3{1) and 4 of tha
SEBI[SAST) Regulations. Pleasa refer to Part B (Background o the Open Offer) for ferther information on
Underlying Transaction. The PA announcing the Open Offer, under Regulations 3(1) and 4 read with
Regulations 13 and 14(1) of the SEBI (SAST) Reguiations, was sent to the Stock Exchanges on, August 20,
2021, The Public Announcement was also published in Financial Express (English), Jansatta (Hind),
Mavshakti (Marathi) and Makkal Kural (Tamil) onAugust 21, 2021,

3.2  The Acquirer is making this Open Offer to acquire from the Public Shareholders up to 2,95,08.017 Equity
Shares (“Offer Shares”), constituting 40.00% of the Expanded Voting Share Capital (“Offer Size™) at an
offer price of Be. 14.70 per Offer Share {the *Offer Prica™). aggregating io a fotal consideration of Rs.
43,3767 849 .90 (assuming fulf acceptance) (“Offer Consideration”).

33 This is nota competing affer in terms of Regulation 20 of the SEBI (SAST) Reguiations

3.4  This Open Offer is not conditional on any minimum level of acceptance in terms of Regulaton 15(1) of SEBI

(SAST) Regulations.
3.5 Asofthedate of this DPS, the Expanded Voting Share Capital is as follows:
Particulars No. of shares | % of Expanded Vioting
Share Capital

Fully paid-up equity shares as on date 73770041 | 100.00%
Parlly paid up equity sharas as on dale 0 0.00%
Emplovees Stock Option (ESOPs) vested, or shall vest 0| 0.00%
prior fo the date of this DPS | if any [

Expanded Voting Share Capia LA L TO0.00%

natura of warrants or fully convertible debantures or parly convertible debentures! preferance shares or
ESOPs issued by the Target Company,

3.7 The Offer Price will be paid m cash, in accordance with the provisions of Regulation 9(1)(a) of the SEBI
(5AST) Regulations

38 Tothe bestof the knowledge of the Acquirer, there are no statulony or other approvals required fo complets
the Linderlying Transactions. Other than as indicated in Part F (Statuiory and Cther Approvals) below, thers
are no statutory or other approvals required for the acquisition of the Offer Shares that are validly tendered
pursuant to the Open Offer ar to complete this Open Offer.

39  Where any stalutory or other approval extends lo some bul not all of the Public Shareholders, the Acquirer
shall have the option 1o make payment bo such Public Shareholders in respect of whoen no statulory or other
approvals are required in order 1o complale this Opan Offer,

310 In ferms of Regulation 23 of the SEBI (SAST) Regulahons, in the event that, for reasons outside the
reasonable control of the Acguirer, the approvals specified in this DPS as set out in Part F {Statutory and
Other Approvals) below or thase which become applicable prior to completion of the Open Offer are not
received, then the Acquirer shall have the right to withdraw the Open Offer. In the event of such withdrawal of
the Open Offer, the Acquirer (through the Manager to the Offer) shall, withién 2 Working Diays of such
withdrawal, make an announcement of such withdrawal stating the grounds for the withdrawal in
accordance with Regulation 2302) ofthe SEBI (SAST) Regulations.

311 All the Equity Shares validly tlendered by the Public Shareholdars in this Open Offer will be acquired by the
Acquirer in accordance with the terms and condilions g2t forth in this DPS, and thosa which will be set outin
the latler of offer to be sent 1o all Public Shareholders in relation 1o this Offer (“Letter of Offer”), If the
nurnber of Offer Shares validly tendered by the Public Sharehalders under the Open Offer is more than the
Offer Size, the Acquirer shall accept the Equity Shares recetved from the Public Sharsholders on a
proporionate basks in consultation with the Manager,

312 The Offer Shares will be acquired by the Acquirer fully paid-up, free from all Bens, charges and
encumbrances and together with all the rights attached thereto, and the tendering Public Shareholders shall
hawe obtained all necessary consents reguired by them to sell the Equity Shares on the foregoing basis.

313 After complation of the Open Offer, the Acquirer proposes 1o evaluate streamlining andfor restructuring the
operations, assets, liabilities and/ or businesses of the Targat Company and' or any of its subsidiaries. Such
streamlining / restructuning may result in merger or demarger and’ or sale or disposal of assels or
underakings of the Target Company and' or any of its subsidiaries, as may be considaned appropriate, or
otherwise encumbering any assels or investments of the Target Company and! or any of s subsidiaries,
through sale, lease, reconstruction, restruciuring and! of re-negotiation or fermination of exdsting
cantractuall operating arrangements, loimprove operabional efficencies and for other commercial reasans,
Decision on thesa matters will be based on the requirements of the business of the Target Company and! ar
its subsidiary!(ies) and such decision will be Laken in compliance with applicabla laws,

314 As per Regulation 384 of the SEBI (Listing Obligations and Dsclosure Requirements), Regqulabions, 2015,
a5 amended ("SEB| (LODR) Regulations™) read with Rules 19(2) and 194 of the Securiies Confracts
(Requiation) Rules, 1957, as amended ("SCRR"). the Target Company s required to maintain al least 26%
public shareholding as determined in accordance with SCRR, on a continuous basis for listing, As on the
date of this OPS, public shareholding of the Target Company is 100% of the paid-up share capital of the
Company. Therefore, the Target Company 5 in compliance with the minimum public sharsholding
requirements stipulated under applicable law and shall continue to be in compliance thereof, every after the
Acquirer fakes over the control of the Target Company.

3.15 The Manager does nofhold any Equity Shares in the Target Company as on the date ofthis DPS.

316 The Manager 1o the Open Offer further declares and undertakes not 1o deal on their account in the Equity
Shares during the Open Offer period,

B. BACKGROUNDTOTHEOPENOFFER

As on the data of the public announcement dated August 20, 2021 (Public Announcemant” ( *PAT), the Acquirer

hald 24.77% of the axisting equity share capital of the Target Company.

2. The Acquirer entered into a share purchase agreement dated August 20, 2021 ("SPA") with an exisling
shareholder of the Target Company namely, Ms. Jyothi Raju Chintalapati, whereby Acquirer agreed 1o acquire
8,98 833 Equity Shares (*Sale Shares”) fram Ms. Jyothi Raju Chintalapab al a price of Rs, 13.00 per Sale Share,
far & tofal consideration of Rs. 1,16,84 820, subjectto and in accordance with the terms of the SPA, Pursuant tothe
Qpen Offer, the Acquirer will have conbrol over the Target Company and the Acquirer shall become the promoter of
the Target Company including in accordance with the provisions of the Securities and Exchange Board of India
iListing Obligations and Disclosure Requiremenis) Regulations, 2015, as amended (*SEBI (LODR)
Fegulations™),

3 A5 a consagquence of the execution of 3PA, this Open Offer is a mandatory offer being made by the Acquirer in
compianca with Regulations 3(1) and 4 of SEBI (SA5T) Requiations. The Offer Price will b payable in cash by the
dcguirer in accordance with the provisions of Reguiation 9(1){(a) of the SEBI (SAST) Requiations.

e e T 'ﬂet'géi!é:ufuﬁgierhihgﬁ'mhﬂaﬂdn{ L T — .
Type of Mode of SharesVoting rights acquired' Total Mode of Regulation
transaction | transaction proposed to be acquired | consideration | payment which has
(direct / {agreement/ Number % Vis-a-vis for Equity {Cash [ triggered
indirect) allotment/ total equity/ Shares/ sacurities)
market Expanded | Yoting rights
purchase) Voting Share | (VR) acquired
~ Capital

Direct Share Purchase | 658833 1.22% Rs, Cash Requlations 3

Agreement: A 116,64, 620/ {1) and 4 of the

share purchase SEBI [SAST)

agreemeni dated Reguiztions.

August 20, 2021

[ (“SPA") entered

into between the

Acquirer and an

exizling

shareholder of
the Target

Company

narnaly,

Ms. Jyothi Raju

Chintatapati,

wheraby Acquirer

has agreed 1o

acquire & 98,833

Equity Shares

{“Sale Shares")

from s, Jyothi

Raju Chinfalapati

at a price of

Rs. 13.00 per

Sale Share, for a

botal

consaderation

of Ks.

1,16,84 829,

subject to and in

accordance with
the terms of the

—

SPA.

1. The Offer Price will be payable in cash by the Acquirer in accordance with the provisions of Regulation
9i1)(a) of the SEBI [SAST) Regulations.

2. The Acguirer will acquire control over the Target Company on the earier of the date falling after: (i) expiry of
21 working days from the date of the DPS to be issued in connection with the Open Offer subject to the
Acquirer complying with the requirements under Regulation 22(2) of the SEBI (SAST) Regulations; and (i)
the expiry of the offer period of the Open Offer; in each case upon consummation of the fransactions
emisaged in the SPA,

3. This Offer got triggerad on Friday, August 20, 2021, when the 5PAwas executed betweean the Acquirer and
Ms. Jyothi Raju Chintalapati.

C. SHAREHOLDINGAND ACQUISITION DETAILS
1. The current and proposed shareholding of the Acquirer in the Target Company and the deta@s of the
_acquisition are as follows:

Details No.of | % of equity
equity shares | shares held

Shareholding 25 on the PA date 18271860 | M40

Equity Shares o be acquired under the SPA 2,08 B33 122%

Equity Shares 1o be acquired in the Open Offer (assuming full acceptance) 2.95.08.017 40.00%
Post Offer shareholding (azsuming full accepiance) (On Diluted basis, 4 86, 73,638 B5.95%
-8s on 10th working day after closing of tendering Period)
Note:
@  There are no PAC in this Offer within the meaning of Regulation 2{1)a) of the SEBI {SAST) Regulations.
While persons may be deemed fo be acting in concert with the Acquirer in terms of Regulation 2{1)(q)(2) of
the SEBI (SAST) Regulations (‘Deemed PACs"), however, such Deemed PACs are not acting in concert
with the Acquirer for the purpozas of this Open Offer, within the meaning of Regulation 2(1)(q){1) of the SEBI
[2AST)Regulations.
B.  The percentages ara apercantaga of the Expanded Voting Share Capital of tha Company.
e Assuming full acceplance under this Offer (i.e. 2,95,08,017 Equity Shares), then, the shareholding of the
Acquirer post completion of the Offer would be 485,78, 839 Equity Shares representing 65.98% of
Expandad \oting Share Capital.
2. Az on the date of this DPS, neither the Acquerer nor its directors or its key managenial personnel hold any Equity
shares ofthe Target Company, save and except as provided in Pari C of this DPS.
D. OFFERPRICE

1. The Equity Sharas ane listed on BSE (Scrip Code: 532408) and NSE (Symbal: MEGASOFT). The ISIN of
Equity Sharesis INEBZIB01012,
2. The annualized frading tumowver of the Equity Shares, on the Stock Exchanges during the 12 calendar
monihs preceding the calendar month imwhich the public announcementwas required to be made, Le., from
August1, 202010 July 31,2021 Twelve Months Period) isas setoutbelow:
Stock exchange Traded turnover of Weighted average |T Trade Turnover %
equity shares of the | number of Equity Share (Al B)
Target Company during during the Twelve
the Tweive Months Months Period{"B")

Period [“A”)
NSE 34272 841 ! 4,42 67,203 . 7%
BSE | 1,24,93,388 | ad2e7293 | 28%

(Source: National Stock Exchange of India Limited (“NSE") and BSE Limited ("BSE")

3, Based on the above, the Equity Shares of the Targel Company are frequently traded on BSE and N3E in
accordance with Regulation 2(1)ij) of the SEBI [SAST) Regulations,

4, The Offer Price of Rs. 14.70 per Equity Share has been determined in terms of Regulations 8{1) and 8(2) of
the SEBI {SAST) Regulations, being the highest of the following:

SN | Particulars _Rs. perequity share
A Highest negotialed price per Equity Share for any acquistion under 13.00

the agreement aliracting the obligation o make the PA®
B. The prce at which the Equity Shares are proposed to be acquired 1470

pursuant fo the proposed preferential issue in accordance with

Regulation 8(8) of the SEBI (SAST) Regulations

. The volume-weighted average price paid or payabla for acquisition 14.32
during the 52 weeks immadiataly precading the date of the PA™

0. The highes! price paid or payable for any acquistion during 26 weeks 14.70
period immediately preceding the date of PA™ - -

= The volume-weighted average market price for a period of 60 trading 14.33
days immediately preceding the date of PA on Stock Exchanges™ ™

F. Whera the Equity Shares are not fraquently traded, the price Mot Applicable

detarmined by the Acquirer and the Manager to the Offer faking into

account valuation parameters including book value, comparable

trading multiples and such othar parametars as are customary for

valuation of shares of such companies

G, The per Equily Share value computed under regulation 8(5) of the Mot Applicable

SEBI {SAST) Regulations, if applicable

* Az persPa

**  The Acguirer has acquired 41,92 375 Equity Sharas at volume weighted average price of Rs. 14,32 each of
the Target Company during the 52 weeks immediately preceding the date of PA.

¥ TheAcquirer has acquired 41,82 375 Equity Shares of which 20,000 Equily Shares were acquired at highast

price of Rs. 14.70 each of the Target Company as a bulk daal.

Based on the maximum volume of trading in the shares of the Targe! Compary as recarded on NSE during

such pariod

3. In view of the parameters considered and presentad in the aforesaid table, the minimum offer price per
Equity Share under Regulation 8(2) of the SEBI (SAST) Regulations is the highest of itam numbers Ato G
above i.e., Rs. 14.70 per Equity Share. Accordingly, the Offer Price is justified i terms of the SEBI [SAST)
Reguiations.

6.  The Offer Price may be adjusted in the evant of any corporate actions like bonus, rights issue, stock split,
consolidation, dividend, demergers, and reduction eic. where the record date for effecting such corporate
actions falls between the date of this DPS up ta 3 Working Days prior to the commencement of the tendering
period of the Offer, in accordance with Requlation B(9) of the SEBI{SAST) Regulations,

7. Intheeventof any acquisition of Equity Shares by the Acquirer during the Offer period, at a price higher than
the Offer Price, then the Offer Price will be revised upwards 1o be equal to the highest price paid for such
acquisition in terms of Requiation 8(8) of the SEBI [SAST) Regulations. However, the Acquirer shall not
acquire any Equity Sharaes after tha 3 Working Day prior o the commeancement of the tandering period of this
Offer and undil the exgpiry of the tendering pericd of this Oifer.

8.  Ifthe Acquirer acquires Equity Sharas during the period of 26 weeks after the tendering pariod at a prica
higher than the Offer Price, then the Acquirer shall pay the difference betwesn the highest acguisifion price
and the Offer Price, fo all shareholders whose shares have been accepted in the Open Offer within 80 days
from the date of such acquisition, However, no such difference shall be paid in the evant that such acquisition
is made under another open offer under the SEBI (SAST) Regulations, or pursuant to the SEBI {Dalisting of
Equity Shares) Requlations, 2021, or open market purchases made in the ordinary course on the siock
exchanges, nof being negoliaied acquisition of shares of the Target Company inany form.

8. Ifthere is any revision in the Offer Price on account of any future purchases or competing offer(s), it will ba
done only up 1o the pericd prior to three working days before the dale of commencemend of the tendering
period and would be nobfied to the shareholders.

E. FINANCIAL ARRANGEMENTS

1. The total funding requirement for the Open Offer, assuming full acceplance, Le., for the acquisition of
2,95,08,017 Equity Shares, at the Offer Price of Rs. 14.70 per equity share is Rs. 43,37 67 849,90,

2. In accordance with Reguiation 17 of the SEBI (SAST) Regulations, the Acquirer and the Manager to the
Offer have entered into an escrow agreameant with [CICI Limited, Churchgate Branch, Mumbai (*Escrow
Agent”) onAugust 20, 2021 ("Escrow Agreament”], and by way of security for performance by the Acquirer of

Eind

its obligations under the SEBI (SAST) Requlations, the Acquirer has created an escrow account named “Sq
Power Magasofl Open Offer Cash Escrow Accounl” (Escrow Account’) with the Escrow Agenl In
accordance with the requiremants of Reguiation 17 of the SEBI (SAST) Regulations, the Acquirer has
deposited in cash an aggregate of Rs. 10,84,41,963/- into the Escrow Account. The amount deposited in the
Escrow Accountis in compiance with the requiremants of depasit of Escrow Amount as per Regulation 17 of
the SEBI [SAST) Regulations, i.e. 25% of the first Rs. 500 crore of the Offer Consideration and 10% of the
remainder of the Offer Consideration.

The Acquirer has authorised the Managar to the Offer to operate and realize the value of the Escrow Account
in terms ofthe SEBI{SAST) Regulations.

The sources of funds for the Acquirer are available cash and cash equivalents and its Bquid securilies. The
Acquirer has mada firm financial arrangemeants for fullilling the payment obligations under this Offer, in terms
of Regufation 25(1) of the SEBI {3AST) Regulations, and the Acquirer is abde to implemant this Offar.

Mis Ganeshwenkat & Co., Chartered Accountants (FRN; 0052833) (Mr. G. Raja Venkal, pariner,
mermbership no. 025014), vide their carificate dated August 20, 2021 certified that the Acquirer has
adequate financial resources for fulfilling their abligations under the Opan Offer.

Based on the above, the Manager to the Offer is satisfied, (a) about the adequacy of resources to meet the
financial requirements for the Open Offer and the ability of the Acquirer to implement the Opsn Offer in
accordance with the SEBI (SAST) Regulations; and (b) that firm arrangements for payment through
verifiable means are in place 1o fulfil the Open Ofer abligations,

In case of any upward revision in the Qffer Price or Offer Size, the comresponding increase io the escrow
amounis a5 mentionad above shall be made by the Acquirer in terms of Regulabion 1712) of the SEBI {SAST)
Regulations, priar o effecting such ravision,

F.  STATUTORYAND OTHERAPPROVALS

1.

To the best of tha knowladge of the Acquirar, there are no statutory or other approvals requirad 1o completa
tha Open Offer as on the date of this DPS. If, howaver, any statutory or other approval becomas applicabla
prior io compledion of such acquisitions, the Open Offer would also be subject to such ofher statutory or other
approval{s] being obtained.

In terms of Regulabion 23 of the SEB| (SAST) Regulations, in the avent that the approvals specified in this
DPS as st outin Part F {Statutory and Odher Approvals) above or those which become apolicable prior to
completion of the Open Offer are not received, for reasons outside the reasonable control of the Acquirer,
then the Acguirer shall have the right 1o withdraw the Open Offer. In the event of such a withdrawal of the
Open Offer, the Acguirer {through the Manager) shall, within 2 Working Days of such withdrawal, make an
announcement of such withdrawal stating the grounds for the withdrawal in accordance with Reguistion
232) ofthe SEBI (SAST) Regulations

Mon-resident Indians ["MRIs"), erstwhile overseas corporate bodies ("OCBs’) and other non-resident
hobders of the Equity Shares, if amy, must obdain all requisite approvalsfexemptions required {including
without limitation, the approval from the Feserve Bank of India ("REBI]), if amy, to tender the Equity Shares
held by them i this Offer and submét such approvals | exemptions along with the documents reguired to
acoept this Offer. Further, if the Public Shareholders who are nof persons resident in India (including NRls,
QCBs, forsign institubonal investors (*Flls™) and foreign portfolio investors ("FPIS™) had required any
approvals (including from the RBI or any other raquiatory authority! body) at the lime of the orginal
investmant in raspect of the Equity Sharas held by tham currantly, they will be required 1o submit coplas of
such previous approvals that they would have obtained for acquiring ¢ holding the Equity Shares. along with
tha othar documeanis required to be tenderad to accepd this Offer. If the aforementioned documents are not
submitied, the Acguirer resenvas the right to reject such Equity Shares tendered in this Offer.

Pubic Sharehokders classified as OCBs, if any, may tender the Equity Shares held by them in the Open Offer
pursuamt to receipt of approval from the REI under the Foreign Exchange Management Act, 1989 and the
requiations made thereunder. Such OCBs shall approach the RBI independanthy to seek approval to tander
the Equity Shares held by them in the Open Offier.

Subgect 1o the recaipt of the statutory and other approvals, If any, the Acquirer shall complede payment of
considaration within 10 Working Days from the closure of tha tendering period o those Public Shareholders
whose decuments are found valid and in order and are approved for acquisition by the Acquires.

Where any slatulory o ather approval extends to some bul not all of the Public Sharehalders, the Acquirsr
shall have the option 1o maks payment 1o such Public Shareholdess in respect of wham ne statulory o olher
approvals are required in order to cormplate this Open Offier,

In case of delaymon-receipt of any statutory and other approvals refermed to in this Part F, as per Regulation
18{11) of the SEBI [SAST) Regulations, SEBI may, if satsfied, that the non-receipt of the requiste statutory
approval(s) was not be atiribatable 1o any wilful default, failure or neglect on the parl of the Acguirer to
diligently pursue such approval(s). grant an extension of time for the purpase of completion of this Open
(Oiffier, subject to such tarms and conditions as may be specified by SEBI, including payment of interest by the
&cquirer fo the Public Shareholdaers at such rate, as may be prescribed by SEBI from fime fo time, n
accordance with Begulations 18{11) and 18] 114 of the SEBI [SAST) Requlafions.

G, TENTATIVE SCHEDULE OF ACTIVITIES

 Activity DayandDate _
Data of PA _ Friday, August 20, 2021
Date of publication of this DPS Friday, August 27, 2021
Last date for filing of the draft |etter of offer with SEBI Friday, September 3, 2021
Last date for public announcement for competing offer(s) Monday, Saptember 20, 2021

Las! dale for receipt of 3EBI observations on the draft ketier of affer (in the evenl | Monday, Seplamber 27, 2021
SEBI has nol sought dartfications or addibonal mformation from the Manager)

Identified Datet Wednesday, September 29, 2021
Lagi date by which the Letier of Offer is to be dispatched to the Public Waednesday, Ociober 6, 2021
Bharehoiders whose names appear on the register of members on the

_Identified Date
Last date for upward revision of the Offer Price andlor Offer Size Maonday, October 11, 2021

Last date by which the committee of the independent directors of the Target Monday, October 11, 2021
Company is required to give its recommendation to the Public Shareholders for

newspapers in which this DPS has been published

_this Open Offer
Date of publication of cpening of Open Offer public announcemeni in the Tuasday, October 12, 2021
newspapers in which this DPS has baen published
Date of commencement of the tendering period ("Offer Opening Date”) Wednesday, Oclober 13, 2021
Date of dosure of the tendering penod {"Offer ClosingDate”™) | Frday, October 29, 2021
Lasi date of communicating the rejection/ acceptance and completion of Tuesday, Movember 16, 2021
paymant of considaration or refund of Equity Shares to the Public Shareholdars —
Last date for publication of post-Open Offer public announcement in the Wednesday, November 24, 2021

“The above fimelines are indicative (prepared on the basis of tmelines provided under the SEBI (SAST) Regulations) and
are subject to receipt of statutonyregulatory approvals and may have to be revised accordingly. To clarify, the actons set
out above may be completed prior fo their corresponding dates subject lo compliance with the SEBI (SAST) Regulations

# [dendified Date is only for the purpose of determining the names of the Public Shareholders fo whom the Letter of Offer
would be sent, Itis clarified that all the Public Shareholders {even if they acguire Equity Shares and become sharehaolders
of the Target Company after the [dentified Date) are ebgible to participate in the Open Offer

H. PROCEDUREFOR TENDERING THE EQUITY SHARES IN CASE OF NON-RECEIPT OF LETTER OF OFFER

1.

All the Public Shareholders, holding Equity Shares whelher in demalerialised form or physical form,
reqistered or unragisterad, are aligibde 1o participata in this Open Offer at any time during the period from
Offer Opaning Date and Offer Closing Date (*Tendering Pariod”) for this Opan Offar,
Persans who have acquired Equity Shares bul whose names do nod appear in the register of members of the
Target Company on the ldentified Date |e, the dale falling on the 10 Warking Day prior 1o the
commencament of Tendering Period, or unregistered owners or those who have acguired Equity Shares
after the identifiad Date, or those who have not received the Letter of Cffer, may also participata in this Open
fer. Accidental omission o send the Ledter of Offer to any perzon to whom the Offer is made or the non-
receiptor delayed receipt of the Letter of Offier by any such person will not invalidate the Offer in any way.
The Public Shareholders may also download the Letter of Offer from the SEBIs website (www.sebi.gov.in) or
oblain a copy of the same from tha Registrar to the Offer {detailed at Part | {Other Information)) of this DPS) on
providing suitable documentary evidence of holding of the Equity Shares and thair folio number, DP identity-
clientidentity, current address and contact details.
In the evant that the number of Equity Shares vabidly landarad by the Public Shareholders under this Offer is
rrora than the nurmber of Equity Shares agreed {o be acquirad in this Offer, the Acquirer shall accept thosa
Equity Sharas validly tendered by such Public Shareholders on a proportionata basis in consubtation with the
Manager to the Offier.
The Open Offer will be implemented by the Acquirer through stock exchange mechanism made avalable by
B3E and NSE in the form of separate window (“Acquisition Window™) as provided under the SEBI (SAST)
Regulations and SEBI circular CIR/CFOVPOLICYCELLA2015 dated April 13, 2015 and as amended vide
SEBI| circular CFIVDCR2ICIR/P{2016/131 dated December 9, 2016.
NSE shall be the designated stock exchange for the purpose of tendering Equity Shares in the Open Offer,
The Acquirer has appointed Trust Financial Consultancy Senaces Private Limited ("Buying Broker’) as ils
broker for the Open Offer through whom the purchases and settiement of the Offer Shares lendered in the
Open Offer shall be made. The contact details of the Buying Broker are as menbionad below:

TRUST FINANCIAL CONSULTANCY SERVICES PRIVATE LIMITED

10113, Balarama, 1st Floor, Village Pangkhari, Bandra Kurla Complex, Bandra [Easi],

'| TRUST Mumbai - 400051; Tel.: +91 22 4034 5000 Fax.: +91 22 4084 5007
U] e fe v Contact Person(s): Mr. Tejas Sarvaiya

10.

1.

i

13.

Email ID: tejas. sarvaiyai@irusigroup.in; Website: www irustgrowp.in

SEBI Registration Number: INZ000Z38639

Corporate Identity Number: US7T120MH2002PTC135542
Public Sharaholders who desire to tender their Equity Shares undar the Open Offer would have 1o infirmate
thair respective stock brokers (“3elling Broker”) within the normal trading hours of the sacondary marked,
during the Tendering Pesiod.
Separate Acquisition Window will be provided by BSE and NSE 1o faciltate the placing of orders. Before
placing the bid, the concermed Public Sharehalder!Selling Broker would be required to transfer the landered
Equity Sharas to the special account of Indian Clearing Corporation Limited (*Clearing Corporation®), by
using the settlament numbar and the procedura prescribad by the Clearing Corporation.
The cumulative quantity tendered shall be displayved on BSE's website {www bseindla.corm) and NSE's
wabsite (www.nseindia.com) thraughout the trading session at specific inlervals by both slock exchanges
during the Tendaring Period.
As per the provisions of Regulation 40(1) of the SEBI (Listing Obligations and Disclosure Requirements)
Reqgulations, 2015, as amended and SEBI's press release daled Decamber 3, 2018, bearing reference no.
PR 492018, requests for transfer of securities shall not be processed unless the securities are held in
dematerialised form with a depository with effect from April 01, 2019, However, in accordance with the
circular issued by SEBI bearing reference number SEBIHOICFD! CMD1/CIR/P/2020/144 dated July 31,
20220, shareholders holding securities in physical form are allowed to tender shares in an open offer. Such
tendering shall be as per the provisions of the SEBI (5A5T) Regulations. Accordingly, Public Shareholders
holding Equity Shares in physical form as well are efigible to tender their Equity Shares in this Open Offer as
per the provisions of the SEBI {SAST) Regulations.
The detaded procadure for tanderning the Offer Sharas in this Opan Offier will ba availabla in the Lattar of Offas,
which shall alzo be made available on the website of SEBI {www.sebi.gov.in).
Equity Shares should not be submitted! tandered to tha Manager, the Acquirer or the Targel Company.

I. OTHER INFORMATION

1. The Acquirer and its direciors in their capacity as directors of the Acquirer accepd full respongsibility for the
information condained in the PA and this DPS and also for the obligafions of the Acquirer laid down in the SEEBI
{3A=T) Regulations in respect of the Open Ofier.

2 All the information pertaining to the Targat Corpany contained in the PA or DPS or Letter of Offer or any other
advertizementpublications made in conneclion with the Open Offer has either been obtained from publicly
available sources or provided by the Target Company. The Acquirer does not accept any responsibility with respact
toany information provided in the PAor this DPS or the Letter of Offer pertaining to the Target Company.

oo gt

Inthis DPS, all references to *Rs" are referencas to Indian Rupee(s).

Inthis DPS, any discrepancy in figures as a result of mulliplication or totalling is due te rounding off.

This DPS and the PA shall atso be available on SEBI's website (www.sebi.gov.in).

Pursuant 1o Regulation 12(1) of the SEBI (SAST) Regulations, the Acquirer has appointed Trust Investment

Advizors Private Limited as the Manager fo the Offer.
T The Acquirer has appointed Cameo Corporate Services Limited, as the Registrar to the Offer and their details are:

Cameo Corporate Services Limited

Registered Office Address: Subramanian Building, Mo.1 Club House Road, Chennai - 600002
Telephone no.; 91-44-40020700 | 31-4426460390; Fax number; 91-44-28460129

Email ID: investonf@cameoindia.com; Website: waw.cameoindia.com

Contact Person name: Ms. Sreepriya K.

CAMEO Designation: Vice President & Company Secretary

Email ID: priya@camesindia.com
Investor Grievance Email ID: invesion@camenindia.com
SEBI Registration No.: INROOODIETS3

ISSUED BY MANAGER TO THE OFFER

T

Trust Investment Advisors Private Limited
Reistered Office Address: 109/110, Balarama. Bandra Kurla Complex, Bandra (E),

TRUST Mumbai - 400051 Tel: +91 22 4084 5000 ; Fax: +31 22 4084 5066

| tareeie wares  INWEStOr Grievance Email 1D: customercarei@irustgroup.in

Contact Person: Mr. Brijmohan Bohra
Email ID: Brigmohan. bohra@itrestgroup.in
SEBI Registration No.:; INMODOD19120
For and on behalf of Acquirer

Date: August 26, 2021 Sdi-
Place: Hyderabad Sri Power Generation (India) Private Limited
CONCEPT

www . readwhere. com
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DETAILED PUBLIC STATEMENT (DPS) IN TERMS OF REGULATION 13{4), 14{3) AND 15(2) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF
SHARES AND TAKEOVERS) REGULATIONS, 2011, AS AMENDED, TO THE PUBLIC SHAREHOLDERS OF

MEGASOFT LIMITED

CIN: L72200TN1995PLC042730 | Registered Office: Mo.85. Rutchery Road, Mylapore, Chennai - 600004, Tamil Nadu, India | Corporate Office: My Homa Hub, 1st Floor, Block-3, Madhapur, Hyderabad - 500 081, Telangana, India
Tel Mo: +31 44 24616768 +31 40 4033 0000 | Email: investorsi@megasoficom | Website: weowmegasoft.com | Contact Person: Srivalli Susarla, Company Secretary & Compliance Officer

OPEN OFFER FOR ACQUISITION OF UP TO 2,95,08,017 FULLY PAID-UP EQUITY SHARES OF FACE VALUE OF
R5. 10 EACH ("EQUITY SHARES"), REPRESENTING 40.00% OF THE EXPANDED VOTING SHARE CAPITAL (AS
DEFINED BELOW) OF MEGASOFT LIMITED ("TARGET COMPANY") AT A PRICE OF R5. 14.70 PER EQUITY
SHARE FROM THE PUBLIC SHAREHOLDERS (AS DEFINED BELOW) OF THE TARGET COMPANY, BY SRI
POWER GENERATION (INDIA} PRIVATELIMITED (“ACQUIRER") ("OFFER" OR "OPEN OFFER")

This detailed pubfic statement (“DPS”) is being issusd by Trust Investment Advisors Private Limited, the manager to the

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

pursuant to and in compliance with Regulations 13(4), 14(3) and 15(2) of the Secunfies and Exchange Board of India

{Substantial Acquisition of Sharez and Takeovers) Regulations, 2011 and subsequent amendmentis and/ or

modifications thereto (“SEBI (SAST) Regulations™), and pursuant to the public announcement dated August 20, 2021,

(“PA") filed with tha BSE Limited (“BSE") and National Stock Exchange of india Limited (“NSE”) {collactivaly. the *Stock

Exchanges’), Securities and Exchange Board of india (*SEBI") and the Target Company, in terms of Raguiations 3{1)

and & of the SEBI [SAST) Regulations.

Forthe purposes of this DPS, the following terms would have the meaning assigned to them herein below,

Terms. capitalized herein but not defined hereunder shall have their meanings asoribed to them in otfer documents

pertaining to this Cpen Offer.

1} "Expanded Voting Share Capital" means the total voling equity share capital of the Target Company on a fully
diuted basis expected as of the 10th (lenth) Working Day fram the closure of the Tendering Period for the Open
Offer,

2} "Public Shareholders™ means all the equity shareholders of the Target Company, including the non-promoter
non-public shareholders of the Target Company, but excluding the Acquirer, parties to the underlying SPA (as
defined below), incleding persons deemed 10 be acting in conceri with such parties to the SPA, pursuani to and in
compliance with the SEBI [SAST) Regulations;

3} “SEBlAct" shall mean Securilies and Exchange Board of India Act, 1992 and subsaquent amendments thereta,

4} "Working Day" means any working day of the Securities and Exchange Board of India ("SEBT), a3 prescribed in
the SEBI {5A5T) Reguistions.

A.  ACQUIRER, TARGET COMPANY AND OPEN OFFER

1. Details of Sri Power Generation (India) Private Limited (“Acquirer™)

1.1. The Acquirer is an unlisted private company limited by shares. It was incorporated as a private limited
cormpany in acocordance with the Companies Act, 1856 on August 28, 2007 under the narme of Sricity Power
izen. (TN) Private Limited. The name was subsequantly changed to Sri Power Generation (Indéa) Private
Limited onAugust 3, 2009. The CIN of the Acquirer ks U401 08TNZ007PTCOB4543.

1.2, The registered office of the Acquirer is located a1 No. 85, Kulchery Road, Mylapore, Chennai - 600004 and
Corporate Office situated at iLabs Centre, Building iii, Plat No.18, Software Units Layout, Madhapur,
Hyderabad — 500081 Tel No.; #91 404050 4412 E-mail: sripowergensrationd@gmail.com,

1.3, The Acquirer iz primarily engaged in the business of establizhing, owning. taking on lease, operating and
maintzining power generation unils in order to generate power by employing any Kind of technology, and to
distribute, and 1o sell electricity or power so generated.

14. The pramoters of the Acquirer are Ms. Kamatamma Chintalapati and Ms. Pushpavathi Dandukur. The
shareholding pattern of the Acquirer as on date is sal oul below:

 Nameofthe T"'E&EQE:? of |  No.of % of Shares pledged/
; shareholder shareholder shares held = shares held encumbered, if any
| Me. Kamnalanuma Chintalapati | Promotar 38,85,000 83.23 -
| M. Pallonji & Co Private Limited| Non-Promoder £,00,000 16,67 | -
Ms. Pushpavathi Dendukun PmmEﬁr 5,000 00 | -
| Total 48,00,000 100.00

15 Noother person is actng mcuncErt with the Acquirer for the purposs of thes Open Offer. While persons may
be deemed to be acling in concert with the Acguirer in kerms of Reguiation 2(1)(q)(2) of the SEBI [SAST)
Regulations [*Deemed PACS"). However, such Deemed PACs are nof acting in concert with the Acquirer for
the purposes of this Open Offer, within the meaning of Regulation 2(1)(q)(1) of the SEBI [SAST)
Regulations

1.6 The shares of the Acquirer are ot listed on amy stock exchange in Indsa or abroad.

1.7 As on the date of this DPS, thera are no directors reprasenting the Acquirer on the board of the Target
Company.

18 The Acquirer enlered inlo a share purchase agreement dated August 20, 2021 ("SPA”) with an existing
sharsholder of the Target Company namely, Ms. Jyothi Raju Chintalapati, whereby Acquirsr agreed to
acquire &,93,833 Equity Shares (“Sale Shares”) from Ms. Jyathi Raju Chintalapati at a price of Rs, 13.00 per
Sale Share, for a total consideration of Rs. 1,16,84,829, subject to and in accordance with the terms of the
SFA. The Acquirer will @cquire control over the Target Company on the earer of the date falling after: (i)
expiry of 21 working days from the date of the DPS to be issued in conmection with the Open Offer subject to
the Acguirer complying with the requirements under Regulation 22(2) of the SEBI (SAST) Regulations; and
[ii) the expiry of the offer pericd of the Open Offer; in each case upon consemmation of the iransaclions
envisaged in the SPA,

18 Bave and except as provided in this DPS, the Acquirer does not hold any Equity Shares or valing rights in
the Target Company as on the date of this DPS. Further, naithar the Acquirer nor it directors or key
managarial parsannal have any relationship with or interest in the Targel Company, as detafed in Pan B
(Backgrownd to the Offer) of this DPS which has triggened the Open Offar,

1.10 The Acquirer is not prohibited by SEBI from dealing in securities pursuant to any directions issued under
Section 118 of the SEBI Act or under any other regulations made under the SEBI Act.

1.11 The key financial information of the Acquirer as of and for the financial years ended on March 31, 2021,
March 31, 2020 and March 31, 2019is as set out below:

(In Rs.}
Particulars ' FY 2020-21 FY 2013-20 FY 2018-19
[unaudited) (audited) [audited)
| Tatal income 6.75,66,888 | 17,1767 946 147290190
| Net income 23366940 B,6:2,06.437 787 22629
Hla_csii:_éarnlngs per share (Rs.) . 48T 17.56 1661
[Jlluted earnings per shara {Rs.) 4 87 17.96 16.61
| Net warth 74.60,75,993 72,27,09,053 63,6502 616

|’T,l The key financial information of the Acquirer for the financial year ended March 31, 2021, March 31, 2020
and March 31, 2018 have been exiracted from the wnaudited financial statements for the fnancial year
ended March 31, 2027 and from the audifed financial stafements for the financial years ended
March 31, 2020 and March 31, 2019 respechively.

(&) Networthinpledes equily shere capital and olher equity buf does notinciude mon-controlling inferest,

2. Details of Megasoft Limited (“Target Company™)

21. The Target Campany 15 a public limited company ncorporated on June 29, 1991 under the Companies Act,
1956, s CIN is LYZZ00TN1999PLC042730. The name of the Targe! Company has not undergone any
change in the last three years, The registerad office of the Target Company is located at Mo 85, Kutchery
Road, Mylapore, Chennai— 600004, Tamil Nadu, India and its corporate office at My Home Hub, 15t Fioor
Block-3, Madhapur, Hyderabad — 500081, Telangana, Indsa,

2.2, TheTarget Companyis engaged in the business of providing information technology senices io customers.

2.3. The equity shares of the Target Company (*Equity Shares”) are listed on BSE {Scrip Code: 532408) and
NSE (Symbol: MEGASOFT). The ISIN of Equity Shares is INES33B01012,

24. TheEquity Shares are frequently raded on BSE and NSE for the purposes of Regulation 2(1)(j) of the SEBI
[SAST) Regulations (Further details provided in Part D betow (Offer Price)).

25, As on date of this DPS, the todal authorized share capital of the Target Comgpany is Rs. 75,00,00 300
comprising of 7,50,00,000 Equity Shares having face value of Rs. 10 each; The tofal issued, subscribed and
paid-up share capital of the Target Company is Rs. 73,77 00410 comprising of 7,37, 70.041 Equity Shares.
The Target Company doas not have any partly paid-up shares.

28. The key financial information of the Target Company as of and for the financial years ended on
March 31, 2021, March 31, 2020 and March 31, 201915 as sel out below:

(Rs. In lakhs)
Particulars FY 2020-21 FY 2019-20 FY 2018-19

. {audited) {audited) {audited)
| Total income Gh2662 | 00 632354 | 00 705131
| Netincome | 184 81 T0.71 3342
| Basic eamings per share (Rs.) 042 016 0.08
_I:lju_Leg earmings per share (Rs.) 042 0.8 0.08
| Sharehoiders’ Funds/ Net worth 1136429 | 11.236.28 10,931.36

Nofe: Shaneholders” Funds / Net worth includes eqguity share capital and other aquity
3 Details of the Open Offer

31 This Open Offer iz being made to the Public Shareholders in accordance with Reguiations 3(1) and 4 of the
SEBI(SAST) Requlations. Please refer to Part B (Background to the Open Offer) for further information on
Underying Transaction. The PA announcing the Open Cifer, under Reguiations 3(1) and 4 read with
Fegulations 13 and 14{1} ofthe SEBI {5AST) Regulations, was sent to the Stock Exchanges on, August 20,
2021, The Public Announcement was also published in Financial Express (English), Jansatta (Hindi).
Mavshakti (Marathi) and Makkal Kural {Tamil) enAugust 21, 2021,

3.2 The Acquirer is making this Open Offer to acquire from the Public Shareholders up to 2,95,08,017 Equity
Shares (“Offer Shares"), constituting 40.00% of the Expanded Valing Share Capital (“Offer Size") at an
offer prce of Rs. 14 70 per Offer Share (the “Offer Price™), aggregating fo a total consideration of Rs
£3,37,67,849,.90 (assuming full acceptance) (“Offer Consideration™).

3.3  Thizisnofa compeding offerin terms of Regulation 20 of the SEBI [SAST) Regqulafions.

34  This Open Offer is not conditional on any minimurn level of acceptance in terms of Regulation 19(1) of SEBI

(SAST) Reguiations.
3.5 Asolfthedate of this DPS, the Expanded Voting Share Capital is as follows:
Particulars No. of shares % of Expanded Voting
Share Capital

| Fully pasd-up equity shares as on date I 7,37, 70,041 100.00%
F‘arﬂ;n.' paid up equity shares as o date j Y 0.00%
Emplu',.-aas Stock men {ESOPs) vested, or shall vest H 0.00°%
prior 1o the date of this DPS | if any |

| Expanded Voting Share Capital ? 7770041 | 100.00%

36  Asonfhe dateof this DPS, there are no; (&) parly paid Equity Shares; and {h:nmnstandmg instrumentsin the
nature of warranis or fully converticée debentures or parily convertible debentuwres! preference shares or
ES0¥s izsued by the Target Company.

3.7 The Offer Price will be paid in cash, in accordance with the provisions of Reguiation S(1)(a) of the SEBI
(SAST) Regulations.

3.8 Tothe bestof the knowledge of the Acquirer, there are no statutory or other approvals required to complete
the Underying Transactons. Cther than as indicated in Part F (Statutory and Other Approvals) below, there
are no statutory or other approvals required for the acquisition of the Offer Shares that are validly tendered
pursuant to the Open Offeror fo complete this Open Offer.

3.9 Where any statutory or other approval extends bo-some but not all of the Public Shareholders, the Acquirer
shall have the option io make payment to such Publc Sharehoiders in respect of whom no stafutony or other
approvals ane requined in order to compiiete this Open Cffer.

310 In terms of Regulation 23 of the SEBI (SAST) Regulations, in the event thal, for reasons outside the
reasonable control of the Acquirer, the approvals specified in this DPS as sel out in Part F (Statulory and
Cther Approvals) below or those which become applicable prior to completion of the Open Offer are not
received, then the Acquirer shall have the right o withdraw the Open Offer. In the evant of such withdrawal of
the Open Offer, the Acquirer (through the Manager 1o the Offer) shall, within 2 Working Days of such
withdrawal, make an announcement of such wihdrawal stating the grounds for the withdrawal in
accordance with Regulation 23{2) of the SEBI (SAST) Regulations,

211 Allihe Equity Shares vahidly tendered by the Public Sharehalders in this Open Offer will be acquired by the
Acquirer in accordance with the terms and conditions sef forth in this DPS, and thosa which will be setoutin
the lattar of offar to be sent 1o all Public Sharaholders in redation to thiz Offer (“Latter of Offer”). If the
number of Offer Shares validly tendesed by the Public Shareholdars under the Open Offer is mora than the
Offer Siza, the Acquirer shall accept the Equity Shares recaived from the Public Sharaholders on a
proportionate basks inconsultation with the Manager.

312 The Offer Shares will be acquired by the Acquirer fully paid-up, free from all liens, charges and
encumbrances and logether with all the rights attached thereto, and the tendenng Pubbic Shareholders shall
have oblained all necessary consents required by them to sell the Equity Shares on the foregaing basss

3.13 After completion of the Open Offer, the Acquirer proposes fo evaluate streamlining andlor restructuring the
operations, assets, liabilities and! or businesses of the Tanget Company and! or any of its subsidiaries. Such
streamlining / restructuring may resuft i merger or demerger and'’ or sale or disposal of assets or
underfakings of the Target Company and! or any of its subsidiaries, as may be considered appropriate, or
otherwise ancumbering any assats or investmants of the Target Company and' or any of its subsidianes,
through sale, lease, reconstruction, restructuring and! or re-negofiation or termination of axisting
contractual’ oparating arrangemanis, to improve operational efficiencies and for othar commarcial reasons.
Decision on these mattars will be basad on the reguirarnents of the buginess of the Target Company and! or
its subsidiary/{ies) and such decision will ba taken in compliance with applicabla laws.

314 As per Regulation 384 of the SEBI [Listing Obligations and Disclosure Requirements), Regulations, 2015,
as amended (“SEBI (LODR) Reguiations™) read with FRules 192} and 194 of the Securibes Contracts
{Regulation) Rules, 1957, as amended ("SCRR"), the Target Company is required to maintain at least 25%
public sharsholding as determined in accordance with SCRR. on a continuous basis for listing. As on the
date of this DP3, public shareholding of the Target Company is 100% of the paid-up share capial of the
Company. Therefore, the Target Company is in compliance with the minimum public shareholding
requirements stipulated under applicable law and shall continue to be in compliance thereof, every after the
Acquirer takes over the conirol of the Target Company.

315 The Manager doas not hold any Equity Sharas in the Targat Company as on the date of this DPS.

316 The Manager to the Open Offer lurther dectares and undertakes not to deal on their account in the Equity
Shares during the Opan Offer pariod

B. BACKGROUNDTOTHEOPEN OFFER

As on the date of the public announcement dated August 20, 2021 (*Public Announcement” | “PA”), the Acquirer
held 24.77% of the existing equity share capital of the Target Company,

2. The Acqurer entersd info @ share purchase agreement dated August 20, 2021 ("SPA") with an existing

sharsholder of the Target Company namely, Ms. Jyothi Raju Chinialapati, whereby Acquirer agreed to acquire
£,98,833 Equity Shares ("Sake Shares”) from Ms. Jyathi Raju Chintalapati at 2 price of Rs, 13.00 per Sale Share,
for a total consideration of Rs. 1, 16,584,829, subject to and in accordance with the terms of the 5PA. Pursuantio the
Cpen Offer, the Acguirer will have control over the Tanget Company and the Acquirer shall become the promater of
the Target Company including in accordance with the provisions of the Securities and Exchange Board of India
[Liziing Obligaiions and DMsclosure Reguirements) Fegulations, 2015, as amended {"SEBI {LODE)
Reguiations™).

3. As a consequence of the execution of SPA, this Open Offer is a mandatory offer being made by the Acquirer in

complianca with Requiations 3{ 1) and 4 of SEBI {3A5T) Regulations. The Offer Price will be payablain cash by the
Acquirer in accordance with the provisions of Regulation 3 1)(a) of the SEBI (SAST) Regulations.

Details of Underlying Transactions f

Type of Mode of  Shares/Noting rights acquired Total Mode of Regulation

transaction  transaction proposed lo be acquired | consideration | payment which has
(direct | (agreement/ Number % vis-a-vis | for Equity {Cash/ triggered

indireck) allotment! total equity/ Shares/ securities)
market Expanded | Voting rights

purchasa) Voting Share | (VR) acquirad

Capital

Direct Share Purchase 898833 1.25% Hs. Cash Requlations 3
Agresment: A 1,16,84,829. (1) and 4 of the
share purchase SEBI (SAST)
agreament dated Regulations.
August 20, 2021
(“"SPA") enterad
int batween the
Acquirer and an
enisting
shareholder of
the Targel
Company
namely,

Ms. Jyothi Raju
Chintalapati,
whereby Acquirer
has agreed bo
acquire 3 98 833
Equity Shares
("Sale Shares™)
from Ms. Jyothi
Raju Chintafapatb
at a price of

Rs. 13.00 per
Sale Share, fora
fiotal
considaration

of Rs.

1,16,84 B29,
subject to and in
accordance with
the tesms of the
SPA

1. The Offer Price will be payable in l:-ash by the Acguirer in accordance with the provisions of ﬂegulaﬂun
8(1}{a) ofthe SEBI (SAST) Reguiations,

2. Thefcquirer will acquire contral over the Target Company on the earlier of the date falling after; (i) expiry of
21 working days from the date of the DPS to ba issued in connection with the Open Offer subject to the
Acquirar complying with the requiremants under Requlation 22{2) of the SEBI {SAST) Ragulations; and {ii)
the expiry of the offer period of the Open Offer; in each case upon consummation of the transactions
anvisaged in the 5PA_

3. This Offer got triggersd on Friday, August 20, 2021, when the SPA was executed betweean the Acguirer and
Ms. Jyathi Ragu Chintalapati,

C. SHAREHOLDING ANDACQUISITION DETAILS

1. The curent and proposed sharsholding of the Acquirer in the Target Company and the datails of tha

acquisition are as follows:
Details No. of % of equity
equity shares | shares held
Shareholding as on the PA date 1,82,71.589 247
 Eqquity Shares to be acquired under the SPA 898 833 1.22%

Equity Shares acquired between the PA date and the DPS date - | -
Equity Shares to be acqmre::l in the Dpﬂn Offer u:assumm; full acceptance) 25850807 40.00%
Pr;rst Offer shareholding (assuming ful acneplanr:e] (On Diluted basis, 48678839 BRBO%

Hnnl.'e

8. Thera are no PAC in this Offer within the meaning of Regulation 2{1)(q) of the SEBI [SAST) Regulations.
Whila parsons may be deemed to be acting in concart with the Acquirer in terms of Regulation 2(1)(q9)(2) of
the SEBI {SAST) Regulations {"Deamed PACs"), howewver, such Deamad PACs are not acting in concert
with the Acquirer for the purposes of this Opean Offer, within the meaning of Ragulation 201 1) of the SEBI
(SAST) Ragulations.

b.  Thepercentages are a percentage of the Expanded Viating Share Capital of the Company,

c.  Assuming full acceptance under this Offer (i.e. 2,95,08,017 Equity Shares), then, the shareholding of the
Acquirer post complefion of the Offer would be 4 86 T8 339 Equaty Shares represeniing 65.99% of
Expandad Yoling Share Capital.

2. Asonthe date of this DPS. neither the Acquirer nor its direclors or its key managerial personnel hold any Equity

Shares of the Target Company, save and except as provided in Part C of this DPS.

D. OFFERPRICE

1. The Eguily Shares are listed on BSE (Scrip Code: 532408) and NSE (Symbol: MEGASOFT). The ISIM of
Equity Shares is INE333B01012.
2. The annualized trading turnover of the Equity Shares, on the Stock Exchanges during the 12 calendar
months preceding the calendar month inwhich the public announcament was required fo be made, i.e., from
August 1, 2020 1o July 31, 2021 Twelve Months Pedod"), is a5 set out below:
Stock exchange Traded turnover of Weighted average | Trade Turmover %
equity shares of the | number of Equity Share (A1B)

Target Company during during the Twelve

the Twelve Months Months Period("B")

Period (A"} |
NSE 34272641 4,47 67,283 [k}
BSE 1,24.93 BEE 4,42 67203 8%

(Source: National Stock Exchange of India Limited (“NSE™) and BSE Limited ("BSE™)
3. Based on the above, the Equity Shares of the Target Company are frequently traded on BSE and NSEin
accordance with Regulation 20141 ofthe SEBI (SAST) Reguiations.
4. The Offar Price of Rs. 14.70 per Equity Share has bean detarmined in terms of Ragulations 8(1) and &(2) of
the SEBI (SA5T) Regulations, being the highest ofthe following:
SN | Particulars Rs. per equity share
A Highest nagotiated pr'rr.:e |:|er EI:]IJil'!.r Ehar& for any acquisition under 13.00

B. The price at which the Equll‘y‘ Shares are proposed o be acquired 14.70

pursuant to the proposed preferantial issue in accordance with

Reguiation B(8) of the SEBI (SAST) Regulations o

The WMHEIQMEU average price paid or payable for an::qmsrhm 1432

during the 52 weeks immediately preceding the date of the PA™

The highest price pard or payable for any acquisiticn -:Iunng 26 weeks 14.70

period immediately praceding the date of PA™

The volume-weighted average markel price for a peniod of 60 trading 14.33

days immediately preceding the date of PA on Stock Exchanges™"™

F. Where the Equity Shares are not frequently traded, the price Mot Applicabde

determined by the Acguirer and the Manager to the Offer taking into
account valuation parameters including book value, comparable
frading multipies and such other parameters as are customary for

| waluation of shares of such comganies

G. The per Equity Share value computed undear ragulation 8(5) of the Mot Applicabde
| SEBI (SAST) Requiations, If apphcable

L As per SPA

*  TheAcquirer has acquired 41,92 375 Equity Shares af volueme weighted average price of Bs. 14 32 each of
the Target Company during the 52 weeks immediately preceding the date of PA

**  Thehcguirerhas acguired 41,92 375 Equity Shares of which 20000 Equity Shares were acquired at highest

price of Rs. 14,70 each of the Target Company as a bulk deal

Based on the maxdmum volume of frading in the shares of the Target Company as racordad on NSE during

such period

5. Imview of the parameters considered and presentad in the aforesaid tablae, the minimum offer price par
Equity Share under Regulation &(2) of the SEBI {SAST) Reguiations iz the highesi of ilem numbers Ato G
Et;u‘.'? i.e., Rs. 14.70 per Equity Share. Accordingly, the Offer Price is justified in terms of the SEBI (SAST)

gulations.

fi.  The Offer Price may be adjusted in the event of any corporate actions like bonus, rights issue, stock split,
consobdation, dividend, demergers, and reduction ele, where the record date for effecting such corporate
actions falls between the date of this DPS ug 1o 3 Working Days prics to the commencarment of the tendaring
pariod of tha Offer, in accordance with Regulation 8(3) of the SEBI [SAST) Ragulations.

7. Inthe avent of any acquistion of Equity Shares by the Acquirer during the Offer period, at a price higher than
the Offer Price, then the Ofer Price will be revised upwards o be equal to the highest prica paid for such
acquisdtion in terms of Regulation &(8) of the SEB| (SAST) Regulations. Howewer, the Acquirer shall mot
acquire any Equity Shares after the 3 Working Day prior to the commencement of the tendering perind of this
Cffer and until the expiry of the tendering period of this Offer

B. I the Acguirer acquires Equity Shares during the period of 26 weeks afler the tendering period af a price
higher than the Offer Price, then the Acguirer shall pay the difference between the highest acquisition prce
and the Offer Price, 1o all shareholders whose shares have been accepted in the Opan Offar withen &0 days
from the date of such acpuisition. However, no such differance shall be paid in the evant that such acquisition
is made wnder another open offer under the SEBI (SAST) Regulationg, or pursuant io the SEBI {Delisting of
Equity shares) Regulations, 2021, or open market purchases made in the ordinary course an the siock
exchanges, not being negotiated acquistion of shares of the Target Company inany form.,

5. ifthere iz any revision in the Offer Price on account of any future purchases or competing offer(s), it will be

done only up to the period prior fo three working days before the date of commencement of the tendering

perod and would be nolified to the shareholders,

m Qo o

E.  FINANCIAL ARRANGEMENTS

1. The total funding requirement for the Open Offer, assuming full acceptanca, ie., for the acquisition of
2.85,08 M7 Equity Shares, at the Offer Price of Rs. 14.70 perequity share is Fis. 43,37 67 54090,

2. Inaccordance with Regulation 17 of the SEBI {3AST) Regulations, the Acquirer and the Manager to the
Offier have entered into an escrow agraamant with [CICI Limitad, Churchgate Branch, Mumbai ("Escrow
Agent’) on August 20, 2021 ("Escrow Agraamant”), and by way of security for parformance by the Acguirar of

its obligatons under the SEBI {SAST) Requiations, the Acquirer has crealed an escrow account named “Si
Power Megasoft Open Offer Cash Escrow Account” ("Escrow Account”) wilth the Escrow Agenl. In
accordance with the requirements of Regulation 17 of the SEBI (SAST) Regulations, the Acquirer has
deposited in cash an aggregate of Rs. 10,8441 963/ into the Escrow Account, The amount depaosited in the
Escrow Accountis in compliance with tha requiremants of deposit of Escrow Amaunt as per Ragulation 17 of
ihe SEBI [SAST) Regulations, i.e. 25% of the first Bs. 500 crore of tha Offer Consideration and 10% of the
remainder of the Offer Consideration.

The Acquirer has authorised the Manager to the Offer to operate and realize the value of the Escrow Account
in terms of the SEBI{3AST) Regulations.

The sources of funds for the Acquirer are available cash and cash equivalents and its liquid securities, The
Acquirer has made firm financial arrangements for fulfilling the payment obligations under this Offer, in terms
of Requiation 25(1) of the SEBI (SAST) Regulations, and the Acquirer Is able toimplenmeant this Offer.

Mis Ganeshwenkat & Co., Charlered Accountants (FRN: 0052935) (Mr. G. Raga Venkat, partner,
membership no.; 025014), vide ther cedificate dated August 20, 2021 cerlified that the Acquirer has
adequale financal resources for fulfing their abligations under the Open Offer,

Based on the above, the Manager to the Offer is satisfied, (a) about the adequacy of resources to meet the
financial requirements for the Open Offer and the ability of the Acguirer to implement the Open Offer in
accordance with the SEBI (SAST) Regulabons; and (b) that firm arangements for payment through
verifiable means are in place o ulfil the Open Offer obligations

In case of any upward revision in the Offer Price or Offer Size, the comesponding mcrease to the escrow
amounis as mentioned above shall be made by the Acguirer in terms of Regulation 17{2) of the SEBI (SAST)
Requlations, prior to effecting such revision.

F.  STATUTORYAMND OTHER APPROVALS

1

To the best of the knowledge of the Acquirer, there are no statutory or other approvals required to complete
the Open Offer as on the date of this DPS. If, however, any statutory or ather approval becames applicabla
priof fo complation of such acquisitions, the Open Offer would also be subject to such other statutory or other
approval{s) being obtained.

Ir terms of Regulation 23 of the SEBI (SAST) Regulations, in the event thal the approvals specified in ths
DPS as sel oul in Part F {Statutory and Other Approvals) abowve or those which become applicable prior o
cormpletion of the Open Ofer are mol received, for reasons culside the reasonable confrol of the Acguirer,
then the Acouirer shall have the right 1o withdraw the Open Offar. In the event of such a withdrawal of the
Open Offer, the Acguirer {through the Managar) shall, within 2 Waorking Days of such withdrawal, make an
announcement of such withdrawal stating the grounds for the withdrawal in accordance with Regulation
23{2) ofthe SEBI{SAST) Reguiations

Mon-residant Indians (*NRIs"), erstwhile ovarseas corporate bodies ("OCBs™) and other non-resident
hotders of the Equity Shares, if any, must obtain all requisite approvalsfexemptions required (including
without limatation, the approval from the Feserve Bank of India ("RBI')), if any, to tender the Equity Shares
hedd by them in this Cffer and submii such approvals ! exemplions along with the documents required to
accepl this Offer. Further, if the Public Shareholders who are not persons resident in India {incheding MRS,
OCBs, foreign institutional investors (*FlIs") and foreign portfolic investors ("FPIs™)) had required any
approvals (including from the RBI or any other regulatory authority’ body) at the time of the original
investment in respect of the Equiy Shares held by them currently, they will be required to submil copies of
such previous approvats that they would have obtained for acquiring { halding the Equity Shares, akong with
the athar documents required 1o be tendared 1o accept this Offer. If the aforementioned documanis are not
submitted, the Acquirer reservas the right to reject such Equity Shares landered in this Offer.

Pubdic Shareholders classified as OCBs, if any, may fender the Equity Shares held by themn in the Open Offer
pursuant 1o receipt of approval from the RBI under the Foreign Exchange Management Act, 1898 and the
regulations made thereunder. Such OCEBs shall approach the RBI independently to seek approval o tender
the Equity Shares held by them in the Open Offier,

Subsect to the receipt of the statutory and other approvals, if any, the Acguirer shall complete payment of
considaration within 10 Warking Days from the dasurs of the tendaring parad 1o thase Public Shareholders
whose docurmants are found valid and in order and are approved for acquisition by the Acquirer,

Where any statutory or other approval extends to some but not all of the Public Shareholders, the Acquirer
shall have the option to make payment fo such Public Shareholders in respect of whom no statutory or other
approvals are required in order o complete this Open Offer,

In case of delay’non-receipt of any statutory and other approvals referred ko in this Part F, as per Regulation
18{11) of the SEBI (SAST) Regulations, SEBI may, if satisfied, that the non-receipt of the requisite statutory
approval{s) was not be attibutable to any wilfl defautt, failure or neglect on the part of the Acquirer to
diigently pursue such approval{s), grant an extension of time for the purpose of completion of this Open
Offer, subject to such terms and conditions as may be specified by SEBI, including payment of interest by the
Acquirer ta the Public Shareholders at such rale, as may be prescribad by SEBI from time to time, in
accardance with Regulations 18(11) and 18{114) of the SEBI{SAST) Regulations.

G.  TENTATIVE SCHEDULE OF ACTIVITIES

 Activity Day and Date
Date of PA Friday, August 20, 2021

_ [rate of publication of this DPS Friday, August 27, 201

_ Last date for filing of the draft lather of offar with SEBI Friday, September 3, 2021
Last date for public announcement for competing offer(s) Monday, Seplember 20, 2021

Last date for receipt of SEBI observations on the draft letter of offer {in the event | Monday, September 27, 2021
SEBI has mot sought clarfications or additional information from the Manager)

[dentified Date# ‘Wednesday, September 28, 2021
Last date by which the Letter of Offer i o be dispatched 1o the Public Wednesday, October 6, 2021
Shareholders whose names appear an the register of mambers on the

Identified Date S
Last date for upward revision of the Offer Price andior Offer Size. Monday, October 11, 2021

Last date by which the committes of the independent diractors of the Tanget Monday, Octobar 11, 2021
Company i required to give is recommandation to the Public Shareholders for

newspapers in which this DFS has been published

_this Open Offer

Date of publication of opening of Open Offer public announcement in the Tuesday, October 12, 2021
_newspapers in which this DPS has been published

Date of commencement of the tendering period (*Offer Opening Date”) Wednesday, October 13, 2021

_Drata of chosure of the 1end&mg peniod ("Offer Closing Date”) Friday, Octobar 28, 2021

" Last date of communicating the rejection’ acceptance and mmpleunn af Tuesday, Novermber 16, 2021

payment of consideration or refund of Equity Shares to the Public Sharehoiders _

Last date for publication of post-Open Offer public announcement in the Wednesday, Movember 24, 2021

*The above timelines are indicative {prepared on the basis of timelines provided um:larﬂ'la SER| iSAET] Ragulations) and
are subject to receipt of statutonyregqulatory approvals and may have o be revised acoordingly. To clarify, the actions set
out above may be compleded prior to thedr corresponding dates subject to compliance with the SEBI [SAST) Regulations.

# [dentified Date is only for the purpose of detarmining the namas of the Public Sharsholders to wham the Letter of Offiar
wioiild be sent. iz clarified that all the Public Sharehaldars (even if they acquire Equity Shares and becomea sharaholders
of the Tasget Company after the |dentified Date) are eligible to paricipate in the Open Offer.

H. PROCEDUREFOR TENDERING THE EQUITY SHARES IN CASE OF NON-RECEIPT OF LETTER OF OFFER
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TRUST

All the Public Shareholders, holding Equity Shares whether in dematenalised form or physical form,
registered or unregistered, are eligibde fo participate in this Open Offer at any time during the period from
Offer Opening Date and Offer Closing Date (“Tendering Peariod”) for this Open Offer,
Persons who have acguired Equity Shares but whose names do nof appear in the register of members of the
Target Company on the |deniified Date ie., the dale faling on the 10 Working Day prior o the
commencement of Tendering Peniod, or unregistered owners or those who have acquired Equity Shares
after the kdentrfied Date, or those who have not received the Letier of Offer. may also parficipate in this Open
{fer. Accidental omission to send the Letler of Offer to any person to whom the Offer is made or the non-
receipl or delayed recespt of the Latter of Offer by any such person will nol invalidate the Offer in any way,
The Public $hareholders may also download the Letier of Offer from the SEBI's website (www.sebi.govin) or
obain a copy of the same from the Registrar to the Offer (detailed at Part | (Other Information) of this DPS) on
providing suitable documentary evidence of halding of the Equity Shares and their fola numbsr, DF identity-
elient identity, currenl address and contact details.
In the event that the number of Equity Shares validly tendered by the Public Shareholders under this Offer is
more than the number of Equity Shares agreed fo be acguired in this Offer, the Acquirer shall acoept those
Equaty Shares validly tendered by such Public Shareholders on a proporfionate basis in consultation with the
Managar tothe Offer.
The Open Offer will be implemented by the Acquirer through stock exchange mechanism made available by
BSE and NSE in the form of separate window (*Acquisition Window”™) as provided under the SEBI (SAST)
Regulations and SEBI crcular CIRICFO/POLICYCELLM2015 dated April 13, 2015 and as amended vide
SEBl circular CFO/DCR2CIR/P2016/131 dated December @, 2016
M3E shall be the designated stock exchange for the purpose of tendering Equity Shares in the Open Offer.
The Acquirer has appointed Trust Financial Consultancy Services Private Limited (*Buying Broker”) as its
broker for the Opan Offer through whom the purchases and setlement of the Offer Sharas tandarad in the
Orpen Oiffier shall be made. The contact details of the Buying Broker are a3 mentioned balow:
TRUST FINANCIAL CONSULTANCY SERVICES PRIVATE LIMITED
109110, Balarama, 18t Floor, Village Parigkhari, Bandra Kurla Cornplex, Bandra [East].
Mumbai - 400051 Tel: +81 22 4084 5000 Fax,: +91 22 4084 5007
Wk Frnd Eﬂ“‘taﬂl PEHJJ“[EI: Mr. -EEjEIS 53”'313'3

Email ID: lejas. sarvaiya@@trusigroup.in; Website: www trusigroup.in

SEBI Registration Number; INZOO02385630

Corporate Identity Number: US7120MH2002PTC135942
Pubdic Shareholders who desire to tender their Equity Shares under the Open Offer would have to infimate
their respective stock brokers ("Selling Broker®) within the normal trading hours of the secondary market,
during the Tendenng Penod,
Separate Acguisition Window will be provided by BSE and NSE io facilitate the placing of orders. Before
placing the bid, the concerned PulbSc Sharehalden'Selling Broker would be required o fransfer the tendered
Equity Shares to the special account of Indian Clearing Corporation Limited ("Cleanng Conporabon”), by
using the setflemant number and the procedure prescribed by the Clearing Corparation,
The cumulative quantity tendered shall be displaved on BSE's website {www.bseindia.com) and N3E's
website (www.nseindia.com) throughout the trading session ai specific intervais by both stock exchanges
during the Tendenng Penod,
As par the provisions of Reguiation 40{1) of the SEBI (Listing Obfigations and Disclosure Requiremeants)
Regulations, 2015, as amended and SEBI's press releasa dated Decamber 3, 2018, bearing referance no.
PR 422018, requests for fransfer of securities shall mot be processed unless the securities are held in
dematerialised form with a depository with effect from April 01, 2019. However, in accordance with the
circular issued by SEBI beanng reference number SEBIHO/CFDY CMD1CIRPZ0201144 dated July 31,
2020, sharehalders holding securities in physical form are allowed to tender shares in an open offer. Such
tendering shall be a5 per the provisions of the SEBI (SAST) Regulations. Accordingty, Public Shareholders
holding Equity Shares in physical farm as well are ebgible to lender their Equity Shares in this Qpen Offer as
per the provisions of the SEBI {SAST) Ragulations,
The detaded procedure for tenderning the Offer Shares in this Open Offer will be avadable in the Letier of Ofer,
which shall also be made available on the website of SEBI {www.sabi.govin)
Equity Shares should not be submitied! tenderad to the Manager, the Acguirer or the Target Company.

I OTHER INFORMATION

1. The Acquirer and its directors in their capacity as directors of the Acquirer accept full responsibiity for the
information contained in the PA and this DPS and also for the obligations of the Acguirer laid down in the SEBI
SAST) Regulations in respect of the Open Offer

2. Al the information pertaining to the Target Company contained in the PA or DPS or Letter of Offer or any odher
advertisementipublicaions made in connection with the Open Offer has either been obtained from publicly
available sources or provided by the Target Company, The Acquirer does not accept any responsibility with respect

loany
Inthis

infarmation provided in the PAor this DPS or the Letter of Offer peraining 1o the Target Company.
DPS, all references to “Rs’ are references to Indian Rupee(s).
P35, any discrepancy in figuras as a result of multiplication or tofalling s due to rounding off.

This DPS and the PA shall atso be available on SEBI's website (www.sebi.gov.in).

3
4. Inthis
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Pursu

ant 1o Regulation 12(1) of the SEBI (SAST) Regulations, the Acquirer has appointed Trust Investment

Advisors Private Limited as the Manager to the Offer,
i TheAcguirer has appointed Cameo Corporate Services Limdted, as the Registrar iothe Offer and their details are:

ISSUED BY

| InForerdup

Cameo Corporate Services Limited

Registered Office Address: Subramanian Building, Mo, 1 Club House Road, Chennai - 600002
Telephone no.; 91-44-40020700 / 91-4428450390, Fax number; 91-44-28460129

Email ID: investor@cameoindia.com; Website: www.camenindia.com

Contact Person name: Ms. Srespriva K

Designation: Vice President & Company Sacratary

Email ID; priya@cameomdia.com

Investor Grievance Email ID: investor@camsnindia com

SEBI Registration No.: INROOOOO3TS3

MANAGER TO THE OFFER

Trust Investment Advisors Private Limited
Reistered Office Address: 104/110, Balarama, Bandra Kuria Comgplex, Bandra (E),

i | | TRUST Mumbai - 800051 Tel: +81 22 4084 5000 ; Fax: +31 22 4084 5066

wine  INvEStor Grievance Email 1D; customercare@trusigroup.in
Contact Person: Mr. Brijmohan Bohra
Email ID; Brigmohan bohra@lrustgroup.in
SEBI Registration No.: INMOD0011120

For and on behalf of Acquirer

Date: August 26, 2021 Sdi-
Place: Hyderabad &ri Power Ganeration (India) Private Limited
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