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DRAFT LETTER OF OFFER

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

This Draft Letter of Offer (“DLOF”) is sent to you as a Public Shareholders of Lynx Machinery and Commercials Limited. If you require
any clarifications about the action to be taken, you may consult your stockbroker or investment consultant or Manager / Registrar to the Open
Offer. In case you have recently sold your Equity Shares in the Target Company, please hand over the Letter of Offer and the accompanying
Form of Acceptance and transfer deed to the member of stock exchange through whom the said sale was effected.

OPEN OFFER (“OPEN OFFER”/ “OFFER”)
BY
Mr. Pradyumna Jajodia (“Acquirer 1”)
Residing at Dharam Villa, 35-B, Bhulabhai Desai Road, Mumbai — 400026, Maharashtra. Tel: 022 2302 7914
Mr. Padmanabh Jajodia (“Acquirer 2”),
Residing at Dharam Villa, 35-B, Bhulabhai Desai Road, Mumbai — 400026. Tel: 022 2302 7925
&
Mr. Devang Jajodia (“Acquirer 3”)
Residing at Daulat Vilas 102, Bhulabhai Desai Road, Mumbai, Maharashtra, 400026. Tel: 022 2302 7925
(Acquirer 1, Acquirer 2 and Acquirer 3 are collectively referred to as the “Acquirers”)
TO
The Public Shareholders of Lynx Machinery and Commercials Limited
Registered Office: Warden House, 340, J J Road, Byculla, Mumbai, Maharashtra, 400008
Tel No: 022- 2302 7900; Fax No: N.A., Email Id: cosec@lynxmachinery.com Website: www.lynxmachinery.com
CIN: L29299MH1960PLC011870 (hereinafter referred to as the “Target Company”)

TO ACQUIRE UPTO 2,66,639 (TWO LAKHS SIXTY-SIX THOUSAND SIX HUNDRED AND THIRTY-NINE) FULLY PAID UP
EQUITY SHARES HAVING FACE VALUE OF 10/- (RUPEES TEN) EACH REPRESENTING 26% OF THE EXPANDED
VOTING SHARE CAPITAL OF THE TARGET COMPANY AT AN OFFER PRICE OF Z 95/- (RUPEES NINETY-FIVE ONLY)
EACH PAYABLE IN CASH, IN ACCORDANCE WITH THE SECURITIES AND EXCHANGE BOARD OF INDIA
(SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011, AS AMENDED (“SEBI (SAST)
REGULATIONS”), FROM THE PUBLIC SHAREHOLDERS AS ON THE IDENTIFIED DATE.

Please Note:

1. This Open Offer is a mandatory offer being made pursuant to Regulation 3(1) and other applicable regulations of the SEBI (SAST)
Regulations, for acquisition of up to 26% of the Expanded Voting Share Capital of the Target Company.

2. This Open Offer is not a conditional offer and is not subject to any minimum level of acceptance in terms of Regulation 19 of the SEBI
(SAST) Regulations.

3. There is no differential pricing in the Open Offer.

4. To the best of the knowledge of the Acquirers, as on the date of this DLOF, there are no statutory or other approvals required to acquire
the Equity Shares that are validly tendered pursuant to this Offer and/or to complete the Preferential Issue other than those set out in
paragraph 7.4 of this DLOF. If any statutory approvals are required or become applicable prior to completion of the Open Offer, the Open
Offer would also be subject to the receipt of such statutory approvals. The Acquirers will not proceed with the Open Offer in the event that
such statutory approvals becoming applicable prior to completion of the Open Offer are refused or are otherwise not received for reasons
outside the reasonable control of the Acquirers in terms of Regulation 23(1)(a) of the SEBI (SAST) Regulations. In the event of such a
withdrawal of the Offer, the Acquirers (through the Manager to the Open 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 SEBI (SAST)
Regulations. Where any statutory approval extends to some but not all the Public Shareholders, the Acquirers shall have the option to make
payments to such Public Shareholders in respect of whom no statutory approvals are required in order to complete this Open Offer.

5. Under Regulation 18(4) of the SEBI (SAST) Regulations, the Acquirers are permitted to revise the Offer Price or the Offer Size at any
time prior to the commencement of the last 1 (one) Working Day before the commencement of the Tendering Period. In the event of such
revision, the Acquirers, in terms of Regulation 18(5) of the SEBI (SAST) Regulations, shall: (i) make corresponding increases to the
Escrow Amount as more particularly set out in paragraph 6 under the heading ‘Offer Price and Financial Arrangements’ of this DLOF; (ii)
make an announcement in the same newspapers in which the Detailed Public Statement was published; and (iii) simultaneously inform
SEBI, the BSE and the Target Company at its registered office of such revision. Such revision would be done in compliance with other
formalities prescribed under the SEBI (SAST) Regulations. The revised Offer Price would be paid to all the Public Shareholders whose
Equity Shares are accepted under the Open Offer.

6. This Offer is not a competing offer in terms of Regulation 20 of SEBI (SAST) Regulations and there has been no competing offer
as on the date of this DLOF. If there is a competing offer, the offers under all subsisting bids will open and close on the same date.

7. Copies of the Public Announcement (“PA”) and the Detailed Public Statement (“DPS”) are available and the DLOF and the LOF (including
the Form of Acceptance) will also be available on the website of Securities and Exchange Board of India (“SEBI”’) (www.sebi.gov.in).

8. All future correspondence relating to this Offer, if any, should be addressed to the Manager to the Open Offer/Registrar to the Offer, at the
address mentioned below.
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The tentative schedule of activities under the Offer is as follows:

which the DPS has been published

Activity Date* Day
Issue of PA April 25,2024 | Thursday
Publication of DPS May 03, 2024 Friday

Last date of filing DLOF with SEBI May 10, 2024 Friday

Last date for public announcement for competing offer (s) May 27, 2024 Monday
Last date for receipt of comments from SEBI on the Draft Letter of Offer June 03, 2024 Monday
Identified Date* June 05, 2024 Wednesday
Last Date by which Letter of Offer (“LOF”) is to be electronically dispatched to June 12, 2024 Wednesday
Public Shareholders whose names appear on the register of members on the

Identified Date

Last Date by which the committee of the independent directors of the Target June 14, 2024 Friday
Company shall publish its recommendation

Last date for upward revision of the Offer Price and/or the Offer Size June 19, 2024 Wednesday
Date of publication of Open Offer opening public announcement June 19, 2024 | Wednesday
Date of commencement of Tendering Period (“Open Offer Opening Date™) June 20,2024 | Thursday
Date of Expiry of Tendering Period (“Open Offer Closing Date”) July 03, 2024 Wednesday
Last date of communicating the rejection / acceptance and completion of payment July 18, 2024 Thursday
of consideration or refund of Equity Shares to the Public Shareholders.

Last date for publication of post- Offer public announcement in the newspapers in July 25, 2024 Thursday

*The Identified Date is only for the purpose of determining the Public Shareholders as on such date to whom the Letter of
Offer would be emailed/dispatched. It is clarified that all the Public Shareholders of the Target Company (registered or
unregistered, except the Acquirers of the Target Company) are eligible to participate in this Offer at any time prior to the

closure of this Offer.

#The above timelines are indicative (prepared on the basis of the timelines provided under the SEBI (SAST) Regulations) and
are subject to receipt of relevant approvals from various statutory/regulatory authorities and may have to be revised

accordingly.




RISK FACTORS RELATING TO THE PREFERENTIAL ISSUE, THE PROPOSED OFFER AND THE PROBABLE
RISK INVOLVED IN ASSOCIATING WITH THE ACQUIRERS

A. Risk factors relating to the Preferential Issue:

The Preferential Issue is subject to receipt of necessary approval from the shareholders of the Target Company and the
receipt of an in-principle approval from BSE for issuance of Equity Shares on a preferential allotment basis. Further, the
Preferential Issue is subject to completion risks as would be applicable to similar transactions.

B. Risk factors relating to the Offer:

1. In terms of Regulation 23(1) of the SEBI (SAST) Regulations, the Acquirers shall have the right to withdraw the Open
Offer, in the event that, for reasons outside the reasonable control of the Acquirers if any statutory or other approvals
specified in paragraph 7.4 (Statutory and Other Approvals) of this DLOF or such statutory approvals which become
applicable prior to completion of the Open Offer are finally refused. In the event of such a withdrawal of the Open Offer,
the Acquirers (through the Manager) shall, within 2 (two) 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.

2. If, (a) there is delay in receipt of any applicable statutory or other approvals; (b) there is any litigation leading to a stay on
the Open Offer; or (c) SEBI instructs the Acquirers to suspend the Open Offer, then the Open Offer process may be delayed
beyond the schedule of activities indicated in this Draft Letter of Offer. Consequently, the payment of consideration to the
Public Shareholders whose Equity Shares have been accepted in this Open Offer as well as return of the Equity Shares not
accepted by the Acquirers may be delayed. In case of delay due to non-receipt of statutory approval(s), in accordance with
Regulations 18(11) and 18(11A) of the SEBI (SAST) Regulations, SEBI may, if satisfied that the non-receipt of approvals
was not on account of any wilful default or negligence on the part of the Acquirers, grant extension for the purpose of
completion of this Open Offer subject to the Acquirers agreeing to pay interest to the Public Shareholders, as may be
specified by SEBI. Where the required statutory approvals apply to some but not all of the Public Shareholders, the
Acquirers will have the option to make payment to such Public Shareholders in respect of whom no statutory approvals
are required in order to complete this Open Offer.

3. All Public Shareholders, including non-residents holders of Equity Shares, must obtain all requisite approvals required, if
any, to tender Equity Shares (including without limitation, the approval from the RBI) and submit such approvals, along
with the other documents required to accept this Offer. In the event such approvals are not submitted, the Acquirers reserve
the right to reject such Equity Shares tendered in this Offer. Further, if the holders of the Equity Shares who are not persons
resident in India (including non-resident Indians, foreign institutional investors and foreign portfolio investors) had
required any approvals (including from the RBI, or any other regulatory body) in respect of the Equity Shares held by
them, they will be required to submit such previous approvals, that they would have obtained for holding the Equity Shares,
to tender Equity Shares, along with the other documents required to be tendered to accept this Offer. In the event such
approvals are not submitted, the Acquirers reserve the right to reject such Equity Shares. Public Shareholders classified as
overseas corporate bodies (“OCB”), 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 rules and 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.

4. The Public Shareholders who have tendered Equity Shares in acceptance of the Open Offer shall not be entitled to
withdraw, even in the event of a delay in the acceptance of Equity Shares under the Open Offer and/or the payment of
consideration. A lien shall be marked against the Equity Shares tendered in the Offer by the Public Shareholders until the
completion of the formalities of this Offer and the Public Shareholders who have tendered their Equity Shares will not be
able to trade in such Equity Shares during such period, even if the acceptance of the Equity Shares in this Offer and/ or
payment of consideration are delayed. During such period, there may be fluctuations in the market price of the Equity
Shares of the Target Company that may adversely impact the Public Shareholders who have tendered their Equity Shares
in this Open Offer. Neither the Acquirers nor the Manager to the Offer make any assurance with respect to the market
price of the Equity Shares and disclaim any responsibility with respect to any decision by any Public Shareholder on
whether or not to participate in the Offer. It is understood that the Public Shareholders will be solely responsible for their
decisions regarding participation in this Open Offer.



10.

The DLOF/LOF, together with the DPS and the PA in connection with the Offer has been prepared for the purposes of
compliance with the applicable laws and regulations of India, including the SEBI Act and the SEBI (SAST) Regulations,
and has not been filed, registered or approved in any jurisdiction outside India. Recipients of this DLOF/LOF who are
residing in the jurisdictions outside India should inform themselves of and comply with any applicable legal requirements.
This Open Offer is not directed towards any person or entity in any jurisdiction where the same would be contrary to the
applicable laws or regulations or would subject the Acquirers or the Manager to the Offer to any new or additional
registration requirements.

No action has been or will be taken to permit this Offer in any jurisdiction where action would be required for that purpose.
The LOF shall be emailed/sent to all Public Shareholders whose names appear on the register of members of the Target
Company, as of the Identified Date, subject to Regulation 18(2) of the SEBI (SAST) Regulations, provided that, subject
to applicable law, every person holding Equity Shares, regardless of whether he, she or it held Equity Shares on the
Identified Date or has not received the LOF, shall be entitled to tender such Equity Shares in acceptance of the Offer.

Public Shareholders are advised to consult their respective stockbroker, legal, financial, investment or other advisors and
consultants of their choosing, if any, for assessing further risks with respect to their participation in this Open Offer, and
related transfer of Equity Shares of the Target Company to the Acquirers. The Public Shareholders are advised to consult
their respective tax advisors for assessing the tax liability pursuant to this Open Offer, or in respect of any other aspects
such as the treatment that may be given by their respective assessing officers in their case, and the appropriate course of
action that they should take. The Acquirers and the Manager do not accept any responsibility for the accuracy or otherwise
of the tax provisions set forth in the DLOF.

The Acquirers, the Manager to the Open Offer accept no responsibility for the statements made otherwise than in the
DLOF, DPS, PA or in the advertisements or any corrigenda or any materials issued by or at the instance of the Acquirers
or the Manager to the Offer in relation to the Open Offer. Notwithstanding the above, the Acquirers and the Manager to
the Offer do not accept responsibility for the statements made and information with respect to the Target Company (which
has been compiled from information published or publicly available sources or provided by the Target Company), as set
out in the PA, DPS, DLOF, LOF, or in the advertisements or any corrigenda or any materials issued by or at the instance
of the Acquirers or the Manager to the Offer. The accuracy of such details of the Target Company have not been
independently verified by the Acquirers or the Manager to the Offer. Anyone placing reliance on any other source of
information (not released by the Acquirers or the Manager to the Open Offer) would be doing so at his/her or their own
risk.

The Acquirers, the Manager and the Registrar to the Offer do not accept any responsibility for any loss of documents
during transit (including but not limited to Form of Acceptance, delivery instruction slips, original share certificates, share
transfer forms, etc.), and Public Shareholders are advised to adequately safeguard their interest in this regard.

The information contained in this DLOF is as of the date of this DLOF unless expressly stated otherwise. The Acquirers
and the Manager to the Offer are under no obligation to update the information contained herein at any time after the date
of this DLOF.

Probable risks involved in associating with the Acquirers:

The Acquirers and Manager to the Open Offer make no assurance in respect to the continuation of the past trends in the
financial performance or the future financial performance of the Target Company and disclaim any responsibility with
respect to any decision by any of the Public Shareholders whether or not to participate in the Open Offer. The Public
Shareholders should not be guided by the past performance of the Target Company and/or the Acquirers while arriving at
their decision to participate in the Open Offer.

The Acquirers and the Manager do not make any assurance regarding investment/divestment plan of Acquirers in the
Target Company.

The Acquirers and the Manager do not provide any assurance in respect of market price of Equity Shares before, during
or after this Offer and expressly disclaim their responsibility or obligation of any kind (except as required under applicable
law) with respect to any decision by any shareholder on whether to participate or not participate in the Offer. It is
understood that the Public Shareholders will be solely responsible for their decisions regarding their participation in this
Offer.



4. Pursuant to completion of this Open Offer, if the shareholding of the Public Shareholders in the Target Company falls
below the minimum public shareholding requirement as per Rule 19A of the SCRR read with the SEBI (LODR)
Regulations, the Acquirers will ensure that the Target Company satisfies the minimum public shareholding set out in Rule
19A of the Securities Contract (Regulation) Rules, 1957, (the “SCRR”) in compliance with applicable laws, within the
prescribed time, and in a manner acceptable to the Acquirers.

The risk factors set forth above are indicative only and are not intended to provide a complete analysis of all risks, with
respect to the Offer the Preferential Issue and the Acquirers. The risk factors set forth above do not relate to the present
or future business or operations of the Target Company or any other related matters and are neither exhaustive nor
intended to constitute a complete or comprehensive analysis of the risks involved in or associated with the participation
by a Public Shareholder in this Open Offer but are merely indicative. Public Shareholders of the Target Company are
advised to consult their stockbroker, investment consultant or tax advisor, if any, for analyzing and understanding of
all the risks associated with respect to their participation in the Offer.

DISCLAIMER FOR U.S. PERSONS

In addition to the above, please note that the Open Offer is being made for the acquisition of securities of an Indian company
and Public Shareholders in the U.S. or that are U.S. persons should be aware that this DLOF and any other documents relating
to the Open Offer have been or will be prepared in accordance with Indian procedural and disclosure requirements, including
requirements regarding the Offer timetable and timing of payments, all of which differ from those in the U.S. Any financial
information included in this DLOF or in any other documents relating to the Open Offer, has been or will be prepared in
accordance with non-U.S. accounting standards that may not be comparable to financial statements of companies in the U.S.
or other companies whose financial statements are prepared in accordance with U.S. generally accepted accounting principles.

DISCLAIMER FOR PERSONS IN OTHER FOREIGN COUNTRIES:

This DLOF does not in any way constitute an offer to sell or an invitation to sell, any securities in any jurisdiction in which
such offer or invitation is not authorized or to any person to whom it is unlawful to make such offer or solicitation. Potential
users of the information contained in this DLOF are requested to inform themselves about and to observe any such restrictions.

The Open Offer described in this DLOF is not being made to, nor will tender of shares be accepted from or on behalf of Public
Shareholders in any jurisdiction in which such offer or invitation is not in compliance with applicable law or to any person to
whom it is unlawful to make such offer or solicitation. Readers of the information contained in this DLOF are requested to
inform themselves about and to observe any such restrictions.

CURRENCY OF PRESENTATION

In this DLOF, all references to “Rs.”/ “INR”/ “X” are reference to Indian Rupee(s), the official currency of India. In this DLOF,
minor differences or discrepancy, if any in totals and sums of the amounts listed are due to rounding off and/or regrouping.
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1. KEY DEFINITIONS / ABBREVIATIONS
Particulars Details/ Definitions
Acquirers Mr. Pradyumna Jajodia, Mr. Padmanabh Jajodia and Mr. Devang Jajodia

Acquisition Window

The facility for implementing the acquisition of Equity Shares pursuant to this Open Offer through
the stock exchange mechanism which shall be made available by BSE in the form of a separate
window.

Board/ Board of | Board of Directors of the Target Company
Directors
BSE The stock exchange where the Equity Shares of the Target Company are listed.

Buying Broker

Prabhudas Lilladher Private Limited, the registered broker for this Open Offer as appointed by the
Acquirers, through whom the purchases and settlement of the Open Offer shall be made.

CDSL

Central Depository Services (India) Limited

CIN

Company ldentification Number issued under the Companies Act, 1956, and the rules made
thereunder.

Clearing Corporation

Indian Clearing Corporation Limited and/or the National Securities Clearing Corporation

Delisting Regulations

Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021, as amended
from time to time

Depositories

CDSL and NSDL

DIN

Director Identification Number issued and allotted as per the Companies Act,1956 and the rules
thereunder.

Draft Letter of Offer/
DLOF

This Draft Letter of Offer dated May 10, 2024, filed and submitted with SEBI pursuant to the
provisions of Regulation 16 (1) of the SEBI (SAST) Regulations.

DP Depository Participant

Detailed Public | Detailed Public Statement in connection with the Open Offer, published on behalf of the Acquirers

Statement/DPS published on May 03, 2024, in the newspapers mentioned in paragraph 3.2.2 of this DLOF.

EPS Earnings per share

Equity Shares The fully paid up Equity Shares of face value of R10/- (Rupees Ten) each.

Escrow Account The account named “Lynx Machinery and Commercials Limited - Open Offer - Escrow
Account” opened by the Acquirers with the Escrow Bank in accordance with Regulation 17 of the
SEBI (SAST) Regulations.

Escrow Agreement Escrow Agreement dated April 24, 2024, entered into between the Acquirers, the Escrow Bank and

the Manager to the Open Offer.

Escrow Bank

Axis Bank Limited, having its registered office at ‘Trishul’, 3rd Floor, Opp. Samartheshwar Temple,
Law Garden, Ellisbridge, Ahmedabad — 380006 acting though its branch office at Broadway Co-
operative Society, 1% floor, Dadar TT, Dadar (East), Mumbai- 400 014.

Existing Voting Share
Capital

The present fully paid-up equity share capital and voting capital i.e. 6,00,000 Equity Shares of face
value of T 10/- (Rupees Ten only) each.

Expanded Voting | The fully diluted paid up and voting equity share capital of the Target Company as of the 10th (Tenth)

Share Capital Working Day from the closure of the Tendering Period. This comprises of the Existing VVoting Share
Capital and the 4,25,532 Equity Shares of face value of  10/- (Rupees Ten) each proposed to be
allotted to the Acquirers pursuant to the Preferential Issue (as defined below).

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

Form of Acceptance

Form of Acceptance-cum-Acknowledgement

Identified Date

Identified Date means the date falling on the 10th (tenth) Working Day prior to the commencement
of the Tendering Period, for the purpose of determining the names of the equity shareholders to whom
the Letter of Offer shall be sent.

ISIN

International securities identification number.

Letter of Offer/ LOF

The letter of offer in connection with the Open Offer, duly incorporating SEBI’s comments on the
Draft Letter of Offer, including the Form of Acceptance, which shall be dispatched to the Public
Shareholders.

Manager/ Manager to
the Open Offer

PL Capital Markets Private Limited

N.A.

Not Applicable

NRI

Non-Resident Indian as defined under FEMA




Particulars

Details/ Definitions

NSDL

National Securities Depository Limited

Offer or Open Offer

Open Offer for acquisition of upto 2,66,639 (Two Lakhs Sixty Six Thousand Six Hundred and Thirty
Nine only) fully paid up equity shares of face value of X 10/- (Rupees Ten) each representing 26.00%
of the Expanded Voting Share Capital at an Offer Price of X 95/- (Rupees Ninety Five Only) per
Equity Share aggregating to X 2,53,30,705/- (Rupees Two Crores Fifty Three Lakhs Thirty Thousand
Seven Hundred and Five only) of the Target Company from the Public Shareholders.

Open Offer Closing
Date

Expected date of closure of the Tendering Period i.e., July 03, 2024.

Open Offer Opening
Date

Expected date of commencement of the Tendering Period i.e., June 20, 2024

Offer Period Period as defined in the SEBI (SAST) Regulations.

Offer Price An offer price of ¥ 95/- (Rupee Ninety Five Only) per Equity Share, determined in accordance with
the parameters prescribed under Regulations 8 (1) and 8 (2) of the SEBI (SAST) Regulations.

Offer Size Acquisition of upto 2,66,639 (Two Lakhs Sixty Six Thousand Six Hundred and Thirty Nine only)
Equity Shares, representing 26% of the Expanded Voting Share Capital at a price of X 95/- (Rupees
Ninety Five Only) per Equity Share aggregating to % 2,53,30,705/- (Rupees Two Crore Fifty Three
Lakh Thirty Thousand Seven Hundred Five only).

Offer Shares 2,66,639 (Two Lakhs Sixty Six Thousand Six Hundred and Thirty Nine only) fully paid up Equity
Shares, representing 26% (twenty six percent) of the Expanded Voting Share Capital of the Target
Company.

OCBs Overseas Corporate Bodies

Public Public Announcement dated April 25, 2024, issued by the Manager on behalf of the Acquirers, in

Announcement/ PA

connection with the Open Offer.

PAN

Permanent Account Number

PAT

Profit After Tax

PACs

Persons acting in concert as defined under the SEBI (SAST) Regulations.

Public Shareholders

The public shareholders of the Target Company who are eligible to tender their Equity Shares in the
Open Offer, other than the Acquirers, any person deemed to be acting in concert with the Acquirers
and the existing members of the promoter and promoter group of the Target Company.

RBI The Reserve Bank of India

Registrar  to  the | Link Intime India Private Limited

Offer/Registrar

RTGS Real Time Gross Settlement

SEBI The Securities and Exchange Board of India

SEBI Act Securities and Exchange Board of India Act, 1992

SEBI (ICDR) | The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations Regulations, 2018 and subseguent amendments thereto.

SEBI (LODR) | Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations Regulations, 2015 and subsequent amendments thereto.

Stock Exchange

Stock Exchange where the Equity Shares of the Target Company are listed, i.e., BSE Limited.

Target Company

Lynx Machinery and Commercials Limited

Tendering Period

Tendering period shall have the meaning ascribed to it under Regulation 2(1)(za) of the SEBI (SAST)
Regulations.

Working Day(s)

Working day shall have the meaning ascribed to it under Regulation 2(1)(zf) of the SEBI (SAST)
Regulations.

Notes:

1. All capitalized terms used in this DLOF, but not otherwise defined herein, shall have the meanings ascribed thereto in the
SEBI (SAST) Regulations.
2. Inthis DLOF, any reference to the singular will include the plural and vice-versa.
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DISCLAIMER CLAUSE

A. SEBIDISCLAIMER

“IT IS TO BE DISTINCTLY UNDERSTOOD THAT FILING OF DRAFT LETTER OF OFFER WITH SEBI
SHOULD NOT IN ANY WAY BE DEEMED OR CONSTRUED THAT THE SAME HAS BEEN CLEARED,
VETTED OR APPROVED BY SEBI. THE DRAFT LETTER OF OFFER HAS BEEN SUBMITTED TO SEBI FOR
A LIMITED PURPOSE OF OVERSEEEING WHETHER THE DISCLOSURES CONTAINED THEREIN ARE
GENERALLY ADEQUATE AND ARE IN CONFORMITY WITH THE SEBI (SAST) REGULATIONS. THIS
REQUIREMENT IS TO FACILITATE THE SHAREHOLDERS OF LYNX MACHINERY AND COMMERCIALS
LIMITED TO TAKE AN INFORMED DECISION WITH REGARD TO THE OPEN OFFER. SEBI DOES NOT
TAKE ANY RESPONSIBILITY EITHER FOR FINANCIAL SOUNDNESS OF THE ACQUIRERS OR THE
COMPANY WHOSE SHARES/CONTROL IS PROPOSED TO BE ACQUIRED OR FOR THE CORRECTNESS
OF THE STATEMENTS MADE OR OPINIONS EXPRESSED IN THE DRAFT LETTER OF OFFER. IT SHOULD
ALSO BE CLEARLY UNDERSTOOD THAT WHILE ACQUIRERS ARE PRIMARILY RESPONSIBLE FOR
THE CORRECTNESS, ADEQUACY AND DISCLOSURE OF ALL RELEVANT INFORMATION IN THIS
DRAFT LETTER OF OFFER, THE MANAGER IS EXPECTED TO EXERCISE DUE DILIGENCE TO ENSURE
THAT ACQUIRERS DULY DISCHARGE THEIR RESPONSIBILITY ADEQUATELY. IN THIS BEHALF, AND
TOWARDS THIS PURPOSE, THE MANAGER, PL CAPITAL MARKETS PRIVATE LIMITED HAS
SUBMITTED A DUE DILIGENCE CERTIFICATE DATED, MAY 10, 2024 TO SEBI IN ACCORDANCE WITH
THE SEBI (SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011 AND
SUBSEQUENT AMENDEMENT(S) THEREOF. THE FILING OF THE DRAFT LETTER OF OFFER DOES NOT,
HOWEVER, ABSOLVE THE ACQUIRERS FROM THE REQUIREMENT OF OBTAINING SUCH STATUTORY
CLEARANCES AS MAYBE REQUIRED FOR THE PURPOSE OF THE OFFER.”

GENERAL DISCLAIMER

This DLOF together with the DPS and the PA in connection with the Open Offer, have been prepared for the purposes of
compliance with applicable laws and regulations of India, including the SEBI Act and the SEBI (SAST) Regulations, and
has not been registered or approved under any laws or regulations of any country outside of India. The disclosures in this
DLOF and the Open Offer particulars including but not limited to the Offer Price, Offer Size and procedures for acceptance
and settlement of the Open Offer are governed by the SEBI (SAST) Regulations, and other applicable laws, rules and
regulations of India, the provisions of which may be different from those of any jurisdiction other than India. Accordingly,
the information disclosed may not be the same as that which would have been disclosed if this document had been prepared
in accordance with the laws and regulations of any jurisdiction outside of India. The information contained in this DLOF
is as of the date of this DLOF. Neither the delivery of this DLOF and/or the LOF, under any circumstances, create any
implication that there has been no change in the affairs of the Target Company and/or the Acquirers, since the date hereof
or that the information contained herein is correct as at any time subsequent to this date, the Acquirers and the Manager to
the Open Offer and any deemed persons acting in concert with the Acquirers are under no obligation to update the
information contained herein at any time after the date of this DLOF.

No action has been or will be taken to permit this Open Offer in any jurisdiction where action would be required for that
purpose. The Letter of Offer shall be dispatched by electronic means or physically, as required to all Public Shareholders
whose name appears on the register of members of the Target Company, at their stated address, as of the Identified Date or
who have registered their email ids with the Depositories and/or the Target Company. However, receipt of the PA, the DPS,
this DLOF, the Letter of Offer or any other advertisement / publications made or delivered in connection with the Open
Offer by any Public Shareholder in a jurisdiction in which it would be illegal to make this Offer, or where making this Open
Offer would require any action to be taken (including, but not restricted to, registration of the PA, the DPS, this DLOF, the
Letter of Offer and/or any other advertisement / publications made or delivered in connection with the Open Offer under
any local securities laws), shall not be treated by such Public Shareholder as an Open Offer being made to them and shall
be construed by them as being sent for information purposes only. Accordingly, no Public Shareholder in such a jurisdiction
may tender their Equity Shares in this Open Offer.

Persons in possession of the PA, the DPS, this DLOF, the Letter of Offer and/or any other advertisement / publications
made or delivered in connection with the Open Offer, are required to inform themselves of any relevant restrictions. Any
Public Shareholder who tenders his, her or its Equity Shares in this Open Offer shall be deemed to have declared,
represented, warranted and agreed that he, she, or it is authorized under the provisions of any applicable local laws, rules,
regulations and statutes to participate in this Open Offer.
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DETAILS OF THE OFFER

Background of the Open Offer

This Open Offer has been triggered pursuant to the resolution passed by the Board of Directors of the Target Company
in their meeting held on April 25, 2024 approving the issuance and allotment of up to 4,25,532 (Four Lakh Twenty Five
Thousand Five Hundred and Thirty Two only) fully paid up Equity Shares, on a preferential basis, at a price of X 47
(Rupees Forty Seven Only) per Equity Share (inclusive of a premium of % 37 (Rupees Thirty Seven only) per Equity
Share) aggregating up to X 20,000,004 (Rupees Two Crores and Four only) (“Preferential Issue”) to the Acquirers who
belong to the promoter and promoter group of the Target Company, subject to the approval of the shareholders of the
Target Company in accordance with applicable law. The Preferential Issue is proposed to be undertaken on account of
conversion of existing unsecured loans granted by the Acquirers to the Target Company into Equity Shares of the Target
Company (please refer to paragraph 3.3 below for further information).

As a consequence of the Preferential Issue which results in the substantial acquisition of shares and voting rights in the
Target Company by the Acquirers, this Open Offer is a mandatory offer being made by the Acquirers in compliance with
Regulations 3(1) of SEBI (SAST) Regulations. The Acquirers are making a mandatory Open Offer in terms of Regulations
3(1) of SEBI (SAST) Regulations to the Public Shareholders to acquire 2,66,639 (Two Lakh Sixty Six Thousand Six
Hundred Thirty Nine ) Equity Shares representing 26% of the Expanded Voting Share Capital of the Target Company at
a price of X 95/- (Rupees Ninety Five only) per Equity Share payable in cash, subject to the terms and conditions set out
in the PA, this DPS and the Letter of Offer that will be sent to the Public Shareholders of the Target Company.

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

As on date of this DLOF, the Acquirers have confirmed that they are not prohibited by SEBI from dealing in securities in
terms of direction issued under Section 11B of SEBI Act or under any regulations made under SEBI Act.

The Acquirers are the directors on the Board of the Target Company as on the date of this DLOF. No change in the
composition of the board of directors is expected pursuant to the Preferential Issue and the Offer.

As per Regulation 26(6) of the SEBI (SAST) Regulations, the Board of Directors of the Target Company shall constitute
a committee of independent directors to provide their written reasoned recommendation on the Open Offer to the Public
Shareholders and such recommendations shall be published at least 2 (Two) Working Days before the commencement of
the Tendering Period in the same newspapers where the DPS related to the Open Offer was published, in compliance with
Regulation 26(7) of the SEBI (SAST) Regulations.

Details of the Proposed Offer

The PA under Regulation 3(1) read with Regulation 15(1) of the SEBI (SAST) Regulations was filed with BSE and SEBI
on April 25, 2024. A copy of the PA was delivered at the registered office of the Target Company on April 25, 2024. The
PA is available on the website of SEBI at www.sebi.gov.in.

Subsequently, in accordance with Regulation 14(3) of the SEBI (SAST) Regulations, the DPS was published on May 03,
2024 in the following publications:

Publications Language Edition(s)
Financial Express English All
Jansatta Hindi All
Navshakti Marathi Mumbai

The DPS was also submitted to SEBI and BSE and sent to the Target Company on May 03, 2024. A copy of the DPS is
also available on the website of SEBI (www.sebi.gov.in ).

The Acquirers are making this Open Offer in terms of SEBI (SAST) Regulations to the Public Shareholders of the Target
Company to acquire 2,66,639 (Two Lakh Sixty Six Thousand Six Hundred and Thirty Nine only)Equity Shares of face
value of X 10 /- (Rupees Ten) per Equity Share, constituting 26 % of the Expanded Share Capital of the Target Company
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at an Offer Price of ¥ 95/- (Rupees ninety- five only) per Equity Share aggregating to total consideration of ¥2,53,39,705/-
(Rupees two crores fifty three lakhs thirty nine thousand seven hundred and five only) (“Maximum Consideration”)
payable in cash and subject to the terms and conditions set out in the PA, the DPS and this DLOF.

The Offer Price of ¥ 95/- (Rupees Ninety Five Only) per Equity Share is determined in accordance with the parameters
prescribed under Regulations 8(1) and 8(2) of the SEBI (SAST) Regulations.

As on the date of this DLOF, there is only one class of Equity Shares and there are no partly paid up Equity Shares and/or
(b) outstanding convertible securities which are convertible into Equity Shares (such as depository receipts, fully
convertible debentures or warrants, including employee stock options and restricted stock units), issued by the Target
Company.

There is no differential pricing in this Offer.

This Open Offer is not a competing offer in terms of Regulation 20 of the SEBI (SAST) Regulations. There has been no
competing offer as on the date of this DLOF in terms of Regulation 20 of the SEBI (SAST) Regulations.

The Open Offer is not conditional on any minimum level of acceptance by the Public Shareholders in terms of Regulation
19(1) of the SEBI (SAST) Regulations.

3.2.10 The Acquirers have not acquired any Equity Shares of the Target Company from the date of the PA (i.e. April 25, 2024)

and up to the date of this DLOF.

3.2.11 Subsequent to the completion of the Open Offer, the Acquirers reserve the right, in consultation with the Board of

Directors of the Target Company, to streamline/ restructure the operations, assets, liabilities and/ or businesses of the
Target Company through arrangement/ reconstruction, restructuring, merger, demerger and/ or sale of assets or
undertakings, at a later date. Further, in terms of Regulation 25(2) of the SEBI (SAST) Regulations, the Acquirers, in
consultation with the Board of Directors of the Target Company, and based on the requirements of the business of the
Target Company, and in accordance with applicable laws, may consider disposal of or creating encumbrance over any
assets or investments of the Target Company, through sale, lease, reconstruction, restructuring and/or re-negotiation or
termination of existing contractual/ operating arrangements, for restructuring and/ or rationalising the assets, investments
or liabilities of the Target Company, 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 such decision will be taken in
accordance with and as permitted by applicable laws.

3.2.12 If asaresult of the acquisition of Equity Shares in this Open Offer, during the Offer Period (if any), the public shareholding

in the Target Company falls below the minimum level required as per Rule 19A of the SCRR, the Acquirers will ensure
that the Target Company satisfies the minimum public shareholding set out in Rule 19A of the SCRR in compliance with
applicable laws.

3.2.13 The Manager to the Open Offer, PL Capital Markets Private Limited does not hold any Equity Shares in the Target

Company as on the date of this DLOF and is not related to the Acquirers and the Target Company in any manner
whatsoever. The Manager to the Open Offer further declares and undertakes that they will not deal on their own account
in the Equity Shares of the Target Company during the Offer Period in terms of Regulation 27(6) of SEBI (SAST)
Regulations

3.2.14 In terms of Regulation 23 of the SEBI (SAST) Regulations, in the event that the approvals (whether in relation to the

acquisition of Equity Shares of the Target Company constituting the Offer Shares or the Preferential Issue) specified in
this DPS as set out in Statutory and Other Approvals below or those which become applicable prior to completion of the
Offer are not received, then the Acquirers shall be constrained to withdraw the Offer. In the event of such a withdrawal
of the Offer, the Acquirers (through the Manager) shall, within two 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.
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Object of the acquisition

Due to the weak financial position of the Target Company, it approached some of its directors, namely Pradyumna Jajodia,
Padmanabh Jajodia and Devang Jajodia (i.e., the Acquirers), seeking funds for satisfying its financial obligations. The
Acquirers, with a view of extending urgent financial support, cumulatively extended a sum 0f 33,26,00,000 (Rupees Three
Crores Twenty Six Lakhs only) on March 18, 2024, in the form of unsecured loans, to the Target Company (“Loans”).
The Board of Directors of the Target Company, by way of a resolution passed at its meeting held on April 25, 2024, inter
alia approved the Preferential Issue in order to convert a portion of the aforesaid Loans into Equity Shares of the Target
Company.

As a consequence of the Preferential Issue which results in the substantial acquisition of shares and voting rights in the
Target Company by the Acquirers, this Offer is being made by the Acquirers to the Public Shareholders of the target
Company in compliance with Regulations 3(1) of the SEBI (SAST) Regulations. Following the completion of the Open
Offer and the Preferential Issue, the Acquirers intend to continue to support the Target Company's growth.

As on the date of DLOF the Acquirers do not have any plans to alienate any significant assets of the Target Company
whether by way of sale, lease, encumbrance or otherwise for a period of two years except in the ordinary course of
business. The Target Company’s future policy for disposal of its assets, if any, within two years from the completion of
offer will be decided by its Board of Directors, subject to the applicable provisions of law and subject to prior approval
to the shareholders through special resolution passed by way of postal ballot in terms of Regulation 25 (2) of SEBI (SAST)
Regulations.

BACKGROUND OF THE ACQUIRERS
A. Information about Mr. Pradyumna Jajodia (“Acquirer 17)

e  Acquirer 1, son of Mr. Harish Kumar Jajodia, is aged 47 years and is residing at Dharam Villa 35-B, Bhulabhai
Desai Road, Mumbai, Maharashtra, 400026.

e  Acquirer 1 has completed Masters of Business Administration and Diploma in Foreign Trade and has around 21
years of experience in administration and marketing.

e Ason the date of this DLOF, Acquirer 1 holds 24,039 Equity Shares which is 4.01% of the Existing Voting Share
Capital of the Target Company.

e  The net worth of Acquirer 1 as on March 31, 2024 is % 17,10,15,985 (Rupees Seventeen Crore Ten Lakh Fifteen
Thousand Nine Hundred and Eighty Five only) as certified vide certificate dated April 25, 2024 issued by Mr. I.G.
Naik (Membership No: 034504), Proprietor of M/s I. G. Naik & Company, Chartered Accountants, having office at
Chandrama, 2" Floor, 21, Kala Nagar, Bandra (East), Mumbai- 400 051Tel. No. +91 22 2659 1851, Mobile No.:
+91 98201 49972, Email : ign1953@gmail.com.

e  Acquirer 1 is the Manager, Director and a promoter of the Target Company. Please refer to paragraph 3.3 (Object
of the acquisition) of this DLOF for details regarding certain unsecured loans extended by the Acquirers to the Target
Company. Except for the above, Acquirer 1 does not have any other interest in the Target Company as on the date
of this DLOF.

e  Acquirer 1 does not belong to any group.

Acquirer 1 is not a director in any other listed company nor is he a whole time director in any company.

Acquirer 1 has not been prohibited by SEBI from dealing in securities pursuant to the terms of any directions issued
under Section 11B of the Securities and Exchange Board of India Act, 1992, as amended (“SEBI Act”) or under
any other regulations made under the SEBI Act.

e Acquirer 1 has not been categorized or declared: (i) a ‘wilful defaulter’ by any bank or financial institution or
consortium thereof, in accordance with the guidelines on wilful defaulters issued by the RBI; or (ii) a ‘fugitive
economic offender’ under Section 12 of the Fugitive Economic Offenders Act, 2018 (17 of 2018).

e  Acquirer 1isasibling of Acquirer 2 and a first cousin of Acquirer 3. Other than Acquirer 2 and Acquirer 3, no other
person is acting in concert with Acquirer 1 for the purposes of this Open Offer. While persons may be deemed to be
acting in concert with Acquirer 1 in terms of Regulation 2(1)(q)(2) of the SEBI (SAST) Regulations (“Deemed
PACs”), such Deemed PACs are not acting in concert with Acquirer 1 for the purposes of this Open Offer, within
the meaning of Regulation 2(1)(qg)(1) of the SEBI (SAST) Regulations.
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Information about Mr. Padmanabh Jajodia (“Acquirer 2”)

Acquirer 2, son of Mr. Harish Kumar Jajodia, is aged 41 years and is residing at Dharam Villa 35-B, Bhulabhai Desai
Road, Mumbai, Maharashtra, 400026.

Acquirer 2 has completed Bachelor of Commerce and has around 15 years of experience in the petroleum business.

As on the date of this DLOF, Acquirer 2 holds 27,450 Equity Shares which is 4.58% of the Existing Voting Share Capital
of the Target Company.

The net worth of Acquirer 2 as on March 31, 2024 is % 12,63,76,890 (Rupees Twelve Crore Sixty Three Lakh Seventy
Six Thousand Eight Hundred and Ninety only) as certified vide certificate dated April 25, 2024 issued by Mr. I.G. Naik
(Membership No: 034504), Proprietor of M/s I. G. Naik & Company, Chartered Accountants having office at Chandrama,
2" Floor, 21, Kala Nagar, Bandra (East), Mumbai- 400 051Tel. No. +91 22 2659 1851, Mobile No.: +91 98201 49972,
Email : ign1953@gmail.com

Acquirer 2 is a director and a promoter of the Target Company. Please refer to paragraph 3.3 (Object of the acquisition)
of this DLOF for details regarding certain unsecured loans extended by the Acquirers to the Target Company. Except for
the above, Acquirer 2 does not have any other interest in the Target Company as on the date of this DLOF.

Acquirer 2 does not belong to any group.

Acquirer 2 is not a director in any other Listed Companies nor is he a whole time director in any company.

Acquirer 2 has not been prohibited by SEBI from dealing in securities pursuant to the terms of any directions issued under
Section 11B of the SEBI Act or under any other regulations made under the SEBI Act.

Acquirer 2 has not been categorized or declared: (i) a ‘wilful defaulter’ by any bank or financial institution or consortium
thereof, in accordance with the guidelines on wilful defaulters issued by the RBI; or (ii) a ‘fugitive economic offender’
under Section 12 of the Fugitive Economic Offenders Act, 2018 (17 of 2018).

Acquirer 2 is a sibling of Acquirer 1 and a first cousin of Acquirer 3. Other than Acquirer 1 and Acquirer 3, no other
person is acting in concert with Acquirer 2 for the purposes of this Open Offer. While persons may be Deemed PACs
with Acquirer 2 in terms of Regulation 2(1)(g)(2) of the SEBI (SAST) Regulations, such Deemed PACs are not acting in
concert with Acquirer 2 for the purposes of this Open Offer, within the meaning of Regulation 2(1)(q)(1) of the SEBI
(SAST) Regulations.

Information about Mr. Devang Jajodia (“Acquirer 3”)

Acquirer 3, son of Mr. Srawan Kumar Jajodia, is aged 29 years and is residing at Daulat Vilas 102, Bhulabhai Desai
Road, Mumbai, Maharashtra, 400026.

Acquirer 3 has completed Bachelor of Business Administration and has around 5 years of experience in Finance and
Administration.

As on the date of this DLOF, Acquirer 3 does not hold any Equity Shares of the Target Company.

The net worth of Acquirer 3 as on March 31, 2024 is  8,80,74,958 (Rupees Eight Crore Eighty Lakh Seventy Four
Thousand Nine Hundred and Fifty Eight only) as certified vide certificate dated April 25, 2024 issued by Mr. I.G. Naik
(Membership No: 034504), Proprietor of M/s I. G. Naik & Company, Chartered Accountants having office at Chandrama,
2" Floor, 21, Kala Nagar, Bandra (East), Mumbai- 400 051Tel. No. +91 22 2659 1851, Mobile No.: +91 98201 49972,
Email : ign1953@gmail.com

Acquirer 3 is a director and Chief Financial Officer of the Target Company, and is the son of Mr Srawan Kumar Jajodia,
one of the promoters of the Target Company. Acquirer 3 will also be disclosed as a member of the promoter group of the
Target Company pursuant to the Preferential Issue. Please refer to paragraph 3.3 (Object of the acquisition) of this DLOF
for details regarding certain unsecured loans extended by the Acquirers to the Target Company. Except for the above,
Acquirer 3 does not have any other interest in the Target Company as on the date of this DLOF.

Acquirer 3 does not belong to any group.

Acquirer 3 is not a director in any other listed company nor is he a whole time director in any company.

Acquirer 3 has not been prohibited by SEBI from dealing in securities pursuant to the terms of any directions issued under
Section 11B of the SEBI Act or under any other regulations made under the SEBI Act.

Acquirer 3 has not been categorized or declared: (i) a ‘wilful defaulter’ by any bank or financial institution or consortium
thereof, in accordance with the guidelines on wilful defaulters issued by the RBI; or (ii) a ‘fugitive economic offender’
under Section 12 of the Fugitive Economic Offenders Act, 2018 (17 of 2018).

Acquirer 3 is a first cousin of Acquirer 1 and Acquirer 2. Other than Acquirer 1 and Acquirer 2, no other person is acting
in concert with Acquirer 3 for the purposes of this Open Offer. While persons may be Deemed PACs with Acquirer 3 in
terms of Regulation 2(1)(q)(2) of the SEBI (SAST) Regulations, such Deemed PACs are not acting in concert with
Acquirer 3 for the purposes of this Open Offer, within the meaning of Regulation 2(1)(q)(1) of the SEBI (SAST)
Regulations.
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BACKGROUND OF THE TARGET COMPANY - Lynx Machinery and Commercials Limited

The Target Company is a public company limited by shares. It was incorporated on November 10, 1960 under the
Companies Act, 1956 under the name “Lynx Machinery Limited”. The name of the Target Company was changed to
“Lynx Machinery and Commercials Limited” on February 13, 1997 and a fresh certificate of incorporation was issued.

The registered office of the Target Company is situated at Warden House, 340, J J Road, Byculla, Mumbai, Maharashtra,
400008 and its CIN is L29299MH1960PLC011870.

The Target Company is engaged in the business of warehousing, trading in commodities and investments.

As on date of the DLOF, the authorized share capital of the Target Company is X 2,50,00,000/- (Rupees Two Crores Fifty
Lakhs Only) comprising of 25,00,000 (Twenty Five Lakhs only) Equity Shares of face value of % 10/- each. The issued,
subscribed and paid-up Equity Share capital of the Target Company is ¥ 60,00,000/- (Rupees Sixty Lakhs Only)
comprising of 6,00,000 (Six Lakhs only) Equity Shares of face value of X 10/- (Rupees Ten Only) each.

The Equity Shares of the Target Company are listed on BSE (Scrip Code:505320) since 1961. The ISIN of the Equity
Shares is INE732D01014. The Equity Shares of the Target Company belong to the XT group/ index and are further
categorized into Graded Surveillance Measures Stage 4. The Equity Shares of the Target Company have not been delisted
from any stock exchange in India. The trading of Equity Shares on BSE has never been suspended in the current financial
year and the last 10 financial years preceding the current financial year.

Equity share capital structure of the Target Company as on the date of this DLOF is as follows:

Paid up Equity Shares Issued and paid | % of Existing Voting
up Equity Shares Share Capital
Fully paid up Equity Shares as on the date of this DLOF 6,00,000 100
Partly paid up Equity Shares as on the date of this DLOF Nil Nil
Outstanding convertible instruments (such as depository receipts, . .
. . Nil Nil
fully convertible debentures, warrants, or employee stock options)
6,00,000 100

Voting Share Capital (Total)

As on the date of this DLOF, there is only one class of Equity Shares and there are no: (i) partly paid-up equity shares;
(i) Equity Shares carrying differential voting rights; and/ or (iii) outstanding convertible instruments (such as depository
receipts, fully convertible debentures, warrants, convertible preference shares, etc.) issued by the Target Company which
are convertible into Equity Shares of the Target.

The Equity Shares of the Target Company are not frequently traded on BSE within the meaning of explanation provided
in Regulation 2(1)(j) of the SEBI (SAST) Regulations.

The details of Board of Directors of the Target Company are provided below:

Sr.
No

Date of
Appointment/
Re-appointment

Name of the

Directors B

Designation Address

Mr. Pradyumna
Jajodia

00138175

Director & Manager

Dharam Villa, 35-B, Bhulabhai Desai
Road, Mumbai — 400026

17/09/2022

Mr. Devang
Jajodia

08061920

Director & Chief
Financial Officer

Daulat Vilas 102, Bhulabhai Desai Road,
Mumbai, Maharashtra, 400026

14/09/2023

Ms. Tejal Nirav
Shah

09753319

Non-Executive
Independent Director

105, Madhur Apt., TPS Road, Babhai
Naka, Borivali (West), Mumbai- 400 092

01/11/2022

Mr. Krishna
Jaisingh Jain

06956461

Independent Director

West Hill, 2" Floor, Flat No. 3 Mukesh
Chowk, 27, Nepean Sea Road, Mumbai-
400026

21/09/2021

Mr. Padmanabh
Jajodia

0086099

Director

Dharam Villa, 35-B, Bhulabhai Desai
Road, Mumbai — 400026

21/09/2021

5.1.10 There has been no merger, demerger and spin off in last three years involving the Target Company.




for trading on BSE. The entire paid up share capital of the Target Company is listed on BSE.

5.1.11 The Target Company is in compliance with the listing requirements and presently the Equity Shares are not suspended

5.1.12 Brief audited financial information of the Target Company as per the audited accounts for the Financial Year ended March

31, 2023, March 31, 2022 & March 31, 2021 along with limited review for nine months period ended December 31, 2023

are as follows:

(R in lakhs except per share data)

que months For the year ended March 31
period ended
Profit & Loss Statement December 31, 2023 2022 2021
(Uniﬂi?te g | (Auditd) | (Audited) | (Audited)
Revenue from operations - - - -
Other income - 0.63 53.00 0.87
Total Income - 0.63 53.00 0.87
Total Expenditure 166.92 54.35 64.91 43.87
Profit / (Loss) before Exceptional items & Tax (166.92) (53.72) (11.91) (43.00)
Exceptional Items - - - -
Profit / (Loss) Before Tax (166.92) (563.72) (11.91) (43.00)
Tax expense - - - -
Profit / (Loss) after tax from continuing operations (166.92) (563.72) (11.91) (43.00)
(R in lakhs except per share data)
Nine months For the year ended March 31
Balance Sheet as at period ended
December 31, 2023 20?3 20?2 20?1
(Unaudited) (Audited) (Audited) (Audited)
ASSETS
Non-current assets
Property, Plant and Equipment NA 5.82 6.85 7.89
Investment Property NA - - 49.79
Investments NA 54.19 54.19 54.19
Others NA 82.30 12.00 12.01
Long term Loans and Advances NA
Sub total NA 142.31 73.04 123.88
Current assets
Trade Receivables NA 24.45 55.18 24.45
Cash and Cash equivalents NA 591 4.35 4.54
Short Term Loans and advances NA - 0.08 3.14
Current Tax Assets NA 8.13 5.66 7.19
Other Current Assets NA 296.41 96.33 4.64
Sub total NA 334.90 161.60 43.96
Total Assets NA 477.20 234.63 167.83
EQUITY AND LIABILITIES
Equity Share capital 60.00 60.00 60.00 60.00
Other Equity NA (112.69) (58.97) (47,06)
Net worth NA (52.69) 1.03 12.94
Non-current liabilities
Long term Borrowings NA 130.81 90.42 52.90
Deferred tax liabilities NA - - -
Sub total NA 130.81 90.42 52.90
Current liabilities
Trade Payables NA - - -
Other Current Liabilities NA 399.09 143.19 102
Sub Total NA 399.09 143.19 102
Total Equity and Liabilities NA 477.21 234.64 167.84




(Source: Audited financial statements for the financial year ended March 31, 2023, 2022 and 2021 along with Unaudited
financial results for nine months ended December 31, 2023 of the Company)

NA — Not Available

Net worth = Equity share capital + Reserves and surplus — Misc. expenses

Other Financial Data

Nine months For the year ended March 31,
Particulars period ended
December 31,
2023 (Unaudited) 2023 2022 2021

Dividend (%) NIL NIL NIL NIL
Earnings Per Share (In ) (27.82) (8.95) (1.98) (7.17)
(Basic and Diluted)®
Return on Net Worth (%)@ NA 1.02 (11.52) 3.32
Book Value Per Share (In 3)® NA (8.78) 0.17 2.15

NA — Not Applicable

WEPS = Profit after Tax / No. of shares outstanding

@Return on Net Worth = Profit after Tax / Net Worth

®Book value per Share = Net Worth / No. of shares outstanding

5.1.13 Pre and Post Shareholding of Target Company is as under:

Shareholders’ Category Shareholding and Shares / voting Shares/ voting Shareholding /

voting rights prior | rights agreed to be rights to be voting rights after

to the acquisition acquired which acquired in Offer the acquisition

and Offer triggered off the (assuming full and Offer
Offer acceptances)
(A) (B) © (D) = (A)+(B)+(C)
No. % M No. % M No. % M No. % M
1. Promoter & Promoter
Group & Acquirers
Pradyumna Jajodia 24,039 2.34 99,760 9.73 66,610 6.49 | 1,90,409 | 18.57
Padmanabh Jajodia 27,450 2.68 96,449 9.40 66,710 6.50 | 1,90,609 | 18.59
Devang Jajodia NIL NIL | 2,29,323 22.36 | 1,33,319 13.00 | 3,62,642 | 35.36
Total (1) (a) 51,489 5.02 | 4,25532 41.49 | 266,639 25.99 | 7,43,660 | 72.51
b) Promoters other than 71,894 7.01 NIL NIL NIL NIL 71,894 7.01
‘a’ above
Total (1) (b) 71,894 7.01 NIL NIL NIL NIL 71,894 7.01
Total (1) (a+b) 1,23,383 12.03 | 4,25,532 41.49 | 266,639 26.00 | 8,15,554 | 79.52
2. Public
a) Institutional 2,000 0.20 NIL NIL |(2,66,639) | (26.00) | 2,09,978 | 20.48
b) Non- Institutional 4,74,617 46.28 NIL NIL
Total (2) (a+b) 4,76,617 46.48 NIL NIL |(2,66,639) | (26.00) | 2,09,978 | 20.48
Grand Total (1+2) 6,00,000 58.51 | 4,25,532 41.49 NIL NIL | 10,25,532 | 100.00
Notes:

(1) Calculated as percentage of Expanded Voting Share Capital.

(2) The Acquirers form a part of the promoter and promoter group.

(3) Inthe event the shareholding of the public shareholders in the Target Company pursuant to completion of this Open Offer
falls below the minimum public shareholding requirement as per Rule 19A of the SCRR, the Acquirers hereby undertake,
in terms of Regulation 7(4) of the SEBI (SAST) Regulations, that the public shareholding in the Target Company will be
enhanced, in such manner and within the time period specified in the SCRR, SEBI (SAST) Regulations and as per
applicable SEBI guidelines, such that the Target Company complies with the minimum public shareholding requirements.
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6.1.

6.1.1.

6.1.2.

6.1.3.

6.1.4.

OFFER PRICE AND FINANCIAL ARRANGEMENTS
Justification of Offer Price

The Equity Shares of Lynx Machinery and Commercials Limited are listed on BSE. (Scrip Code: 505320). The ISIN of
the Equity Shares is INE732D01014.

The annualized trading turnover in the Equity Shares of Lynx Machinery and Commercials Limited on BSE, based on
the trading volume during the 12 (Twelve) calendar months prior to month of PA (April 01, 2023 to March 31, 2024) is
as given below:

Name of Stock Total number of Equity Shares traded Total number of Trading Turnover
Exchanae during twelve calendar months prior to Equity Shares (As a % of Total Equity
g month of PA Listed Shares Listed)
BSE 1358 600,000 0.23%

(Source: www.bseindia.com )

Based on the above, the Equity Shares are infrequently traded on BSE within the explanation provided in Regulation
2(1)(j) of the SEBI (SAST) Regulations. The Offer Price of 95/- per Equity Share has been determined as per provision
of Regulations 8(1) and 8(2) of the SEBI (SAST) Regulations, being the highest of the following parameters:

S. Particulars .
No %/Equity Share
(i) The highest negotiated price per Equity Share for any acquisition under an agreement | : 347

attracting the obligation to make a public announcement of an open offer i.e. the price
per share under the underlying agreement, if any.

(ii) | the volume-weighted average price paid or payable for acquisitions, whether by the | : 394.89
Acquirers or by any person acting in concert with him, during the 52 (fifty-two) weeks
immediately preceding the date of the public announcement

(iii) | the highest price paid or payable for any acquisition, whether by the Acquirers or by | : Not Applicable
any person acting in concert with him, during the 26 (twenty six) weeks immediately
preceding the date of the public announcement

(iv) | the volume-weighted average market price of shares for a period of 60 (sixty) trading | : | Not Applicable®
days immediately preceding the date of the public announcement as traded on the stock
exchange where the maximum volume of trading in the shares of the target company
are recorded during such period, provided such shares are frequently traded

(v) | where the shares are not frequently traded, the price determined by the Acquirers and | : 3470
the Manager to the Open 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

(vi) | The per Equity Share value computed under Regulation 8(5) of the SEBI (SAST) Not Applicable®
Regulations, if applicable

Notes:
(1) Not applicable as Equity Shares are not frequently traded.

(2) RV Shreyansh M. Jain, (IBBIR. No.: IBBI/RV/03/2019/12124), Registered Valuer, CP No.: ICSIRVO/SFA/38,having
his office at 2005-A, Rathi Palace, Ring Road, Surat — 395002, Gujarat, India with Email address
rvshreyanshmjain@gmail.com, through his valuation report dated April 25 2024 has certified that the fair value per
Equity Share of the Target Company is 347 (Rupees Forty Seven only).

(3) Not applicable since the acquisition is not an indirect acquisition.
In view of the above parameters, the Offer Price of X 95/- (Rupees Ninety Five Only) per Equity Share being higher than

the highest price of the above parameters is justified in terms of Regulation 8(2) of SEBI (SAST) Regulations.
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6.1.5.

6.1.6.

6.1.7.

6.1.8.

6.1.9.

As on the date of this DLOF, there has been no corporate action in the Target Company warranting adjustment of relevant
price parameters under Regulation 8(9) of the SEBI (SAST) Regulations. The Offer Price may be adjusted by the
Acquirers, in consultation with the Manager, in the event of any corporate action(s) such as issuances pursuant to rights
issue, bonus issue, stock consolidations, stock splits, payment of dividend, de-mergers, reduction of capital, etc. where
the record date for effecting such corporate action(s) falls prior to the 3rd (third) Working Day before the commencement
of the Tendering Period, in accordance with Regulation 8(9) of the SEBI (SAST) Regulations

As on date of this DLOF, there has been no revision in the Offer Price or Offer Size. An upward revision to the Offer
Price or to the Offer Size, if any, on account of competing offers or otherwise, may be undertaken by the Acquirers at any
time prior to the commencement of 1 (one) Working Day before the commencement of the Tendering Period of this Offer,
in accordance with Regulation 18(4) of the SEBI (SAST) Regulations. In case of any revision in the Offer Price or Offer
Size, the Acquirers shall (i) make corresponding increases to the Escrow Amount, as set out in paragraph 6.2 (Financial
Arrangements) of this DLOF, pursuant to Regulation 17 prior to such revision (ii) make a public announcement in the
same newspapers in which DLOF has been published; and (iii) simultaneously with the issue of such announcement,
inform SEBI, BSE and the Target Company at its registered office of such revision. The revised Offer Price would be
paid to all the Public Shareholders whose Equity Shares are accepted under the Open Offer.

The Offer Price is subject to revision, if any, pursuant to the SEBI (SAST) Regulations or at the discretion of the Acquirers
at any time prior to 1 (One) Working Day before the commencement of the Tendering Period in accordance with
Regulation 18(4) of the SEBI (SAST) Regulations. In the event of such revision, the Acquirers shall make corresponding
increase to the Escrow Amount. An announcement will also be made in the same newspapers in which the DPS has been
published. The Acquirers shall simultaneously also inform SEBI, BSE and the Target Company at its registered office of
such revision. Such revised Offer Price, would be payable to all the Public Shareholders whose Equity Shares are accepted
under the Open Offer .

If the Acquirers acquire or agree to acquire any Equity Shares or voting rights in the Target Company during the Offer
Period, whether by subscription or purchase, at a price higher than the Offer Price, the Offer Price shall stand revised to
the highest price paid or payable for any such acquisition in terms of Regulation 8(8) of the SEBI (SAST) Regulations.
Provided that no such acquisition shall be made after the 3 (Third) Working Day prior to the commencement of the
Tendering Period and until the expiry of the Tendering Period.

If the Acquirers acquire Equity Shares of the Target Company during the period of 26 (Twenty-six) weeks after the
Tendering Period at a price higher than the Offer Price, then the Acquirers shall pay the difference between the highest
acquisition price and the Offer Price, to all Public Shareholders whose Equity Shares have been accepted in the Offer
within 60 (Sixty) days from the date of such acquisition. However, no such difference shall be paid in the event that such
acquisition is made under an Open Offer under the SEBI (SAST) Regulations or pursuant to SEBI (Delisting of Equity
Shares) Regulations, 2021, or open market purchases made in the ordinary course on BSE, not being negotiated
acquisition of Equity Shares of the Target Company in any form.

6.1.10. In the event that the number of Equity Shares validly tendered by the Public Shareholders of the Target Company under

6.2.

6.2.1.

6.2.2.

the Open Offer is higher than the Offer Size, the Equity Shares received from the Public Shareholders shall be accepted
on a proportionate basis, in consultation with the Manager to the Open Offer.

Financial Arrangements

The Maximum Consideration i.e., total funding requirement for the Open Offer assuming full acceptance, is X
2,53,30,705/- (Rupees Two Crore Fifty Three Lakh Thirty Thousand Seven Hundred Five only).

As a security for the performance of its obligations under Regulation 17 of the SEBI (SAST) Regulations, the Acquirers
have opened an Escrow Account with Axis Bank Limited having its registered office at ‘Trishul’, 3rd Floor, Opp.
Samartheshwar Temple, Law Garden, Ellisbridge, Ahmedabad — 380006 and acting through its branch at Broadway Co-
operative Society, 1% floor, Dadar TT, Dadar (East), Mumbai- 400 014 (hereinafter referred to as the “Escrow Bank”) in
the name and style “Lynx Machinery and Commercials Limited - Open Offer - Escrow Account (the “Escrow Account™)
pursuant to an Escrow Agreement dated April 24, 2024 between the Manager, the Escrow Bank and the Acquirers
(“Escrow Agreement”) and have deposited an amount of X 64,00,000 (Rupees Sixty Four Lakhs only) being more than
25% of the consideration payable under this Open Offer (assuming full acceptance). Further, fixed deposits have been
created against the aforesaid Escrow Amount. The Manager to the Open Offer has been authorized by the Acquirers to
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6.2.3.

6.2.4.

6.2.5.

6.2.6.

7.1

711

7.12

7.13

714

7.1.5

7.16

operate and realize the monies lying to the credit of the Escrow Account, in accordance with the SEBI (SAST)
Regulations.

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

The Open Offer obligations are being met by the Acquirers through Internal sources and no borrowings from any bank
and/ or financial institutions are envisaged. The Acquirers have confirmed that they have adequate financial resources to
meet their obligations under the Open Offer and have made firm financial arrangements for financing the acquisition of
Equity Shares under the Open Offer, in terms of Regulation 25(1) of the SEBI (SAST) Regulations.

Mr. 1.G. Naik (Membership No.: 034504), Proprietor of M/s I. G. Naik & Company, Chartered Accountants having firm
Registration No. 106810W has vide certificate dated April 25, 2024, certified that the Acquirers have adequate financial
resources to fulfill all the obligations under the Offer in terms of the SEBI (SAST) Regulations.

Based on the aforesaid financial arrangements and on the confirmation received from the Escrow Bank, in regard to the
balance in the Escrow Account and certificate received from the chartered accountant in regard to the net worth & liquid
assets of the Acquirers, the Manager to the Open Offer is satisfied about the ability of the Acquirers to implement the
Open Offer in accordance with the SEBI (SAST) Regulations. The Manager to the Open Offer confirms that the firm
arrangement for the funds and money for payment through verifiable means are in place to fulfil the Open Offer obligation.

TERMS AND CONDITIONS OF THE OFFER
Operational Terms and Conditions

The Offer is being made by the Acquirers to: (a) all the Public Shareholders, whose names appear in the register of
members of the Target Company as of the close of business on the Identified Date; (b) the beneficial owners of the Equity
Shares whose names appear as beneficiaries on the records of the respective Depositories, as of the close of business on
the Identified Date; and (c) those persons who acquire the Equity Shares any time prior to the Open Offer Closing Date
but who are not the registered Public Shareholders. The LOF shall be sent to all Public Shareholders holding Equity
Shares whose names appear in the register of members of the Target Company and the records of the respective
Depositories on the Identified Date.

The Acquirers are making this Offer to acquire upto 2,66,639 (Two Lakhs Sixty Six Thousand Six Hundred and Thirty
Nine only) Equity Shares, representing 26% of the Expanded Voting Share Capital from the Public Shareholders.

In terms of the tentative schedule of activities, the tendering Period will commence on June 20, 2024 and will close on
July 03,2024 (both days inclusive).

The acceptance of this Open Offer is entirely at the discretion of the Public Shareholders of the Target Company. The
Public Shareholders may tender their Equity Shares, in dematerialized form or physical form, in the Offer at any time
during the Tendering Period. Subject to the receipt of the statutory or other approvals as specified in paragraph 7.4
(Statutory and Other Approvals) of this DLOF, the Acquirers have up to 10 (ten) Working Days from the Open Offer
Closing Date to pay the consideration to the Public Shareholders whose Equity Shares are accepted in the Open Offer.

The Public Shareholders who tender their Equity Shares in this Open Offer shall ensure that they have good and valid
title on the Equity Shares. The Public Shareholders of the Target Company who tender th