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FRIDAY, FEBRUARY 11, 2022

DETAILED PUBLIC STATEMENT UNDER REGULATION 15(2) READ WITH REGULATION 13(4) OF SEBI (SUBSTANTIAL ACQUISITION OF SHARES AND
TAKEOVERS) REGULATIONS, 2011 AS AMENDED, FOR THE ATTENTION OF THE PUBLIC SHAREHOLDERS OF

AARV INFRATEL LIMITED

Registered Office: Plot No.78, Sai Durga Enclave, Agrahara Village Kogillu, Yelahanaka, Bengaluru, Karnataka, 560064, India.
Corporate Identification Number (CIN): L93000KA1992PLC100274
Tel: 9955360277; Email: aarvinfratellimited@gmail.com; Website: www.aarvinfratel.com

OPEN OFFER ("OFFER"! “OPEMN OFFER") TO THE PUBLIC SHAREHOLDERS OF AARVY INFRATEL LIMITED
(“TARGET COMPANY""COMPANY"/ “AARVINFRA") FOR ACQUISITION OF 11,593,202 (ELEVEN LAKHS
NINETY THREE THOUSAND TWO HUNDRED AND TWO ONLY) FULLY PAID-UP EQUITY SHARES OF THE
FACE VALUE ¥ 10 /- EACH CONSTITUTING 26 % OF THE ISSUED, SUBSCRIBED, PAID-UP AND VOTING
CAPITAL OF THE TARGET COMPANY BY MR. EHASKER K BHATT, MRS, PATHIKA B BHATT, MR. MADHAY B
BHATT AND MR. ROHAN RAJENDRA BHATT (HEREINAFTER REFERRED TO AS "ACQUIRERS").

This Detailed Public Statemeant ("DPS’} is being issued by Finshore Management Services Limited ("Manager
to the Offer”"Manager”), on behalf of the Acquirers, in compliance with Reguiations 13(4). 14 and 15(2) of the
Securifies and Exchange Board of India {Substantial Acquisibon of Shares and Takeowers) Regulations, 2011
and subsequent amendments thereto ("SEBI SAST Regulations”) pursuant to the Publc Announcement dated
February 4, 2022 ("PA"} filed with Securiies and Exchange Board of India ("SEBI"), BSE Limited ("BSE") and the
Target Company in terms of Regulations 3(1) and 4 of the SEBI SAST Regulations, on February 4, 2022
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ACQUIRERS, SELLERS. TARGET COMPANY AND OFFER
INFORMATION ABOUT THE ACQUIRERS:

Mr. Bhasker K Bhatt ("ACQUIRER 1")

hr. Bhasker K Bhatt, Sfo Mr. Kanaiyalal R Bhatt, aged about 57 vears is resading at 1-8-32/18/1, P G Read, Bapu
Bagh Colony, Secunderabad — 500003, Telangana, Tel; 81 SBEE226881, email: bhaskerbhatt! 494 @gmad com,
He holds Bachelor's degree in Commaerce fram Osmania Liniversity

He has around two decades of experience in real estate development business,

Nr. Bhasker K Bhatt is not part of any group.

As on the dale of this DFS, Mr. Bhasker K Bhatt does not hold any equity shares in the Tanget Company.

The major enfities promoled/managediconirolled by Mr. Bhasker K Bhatl are as under;

| $I.No. | Name of the entity | Current designation
1 Platinum Bugkders Pariner
2 | Platinum Homes Parlner
3 Flatinum Estate Fartner
4 | Rich Venlures Pariner
3 | Bhudevi Developers Partner
6 | Kapson Engineering Enterprise Partner
7 | Hotel Sri Vinayak Partner |
8 | Bhudevi Projects LLP Designated Pariner |

None of the above enties are lisfed on any sfock Em:'.'?anges

CA Mayur Mehta, Chartered Accountant, (Membership Mo. 233129) having office at —1-8-303/48/13, 301,
Arya One, 3rd Floor, Sardar Patel Road, Secunderabad — 500003, Telangana; Mobile: +91-9966202609,
E-mail: mayurmehta@@mmneo.in, has cerified vide cerificate dated February 4, 2022 that the Metwaorth of
Mr. Bhasker K Bhall as on January 31, 2022 is ¥ 3,60,60,651/- (Rupees Three Crore Sixly Lakhs Sixty
Thousand Six Hundred and Fifty One anly).

Nr. Bhasker K Bhatt has not been prohibitad by SEBI anytima from dealing in securities in terms of directions
igsued under section 118 of the SEBI Act or under any other regulation made under the SEBI Act.

Mrs. Pathika B Bhatt (“ACQUIRER 2"}

Nrs. Pathika B Bhatt, Wio Mr. Bhasker K Bhatt, aged about 57 years (s residing at 1-8-3218/1, P G Road, Bapu
Bagh Colony, Secunderabad - 500003, Telangana, Tel: 91 9703943875, email: bhattpathikaGS@amail.com.
Sha holds Bachalor's dagrae in Science from Gujarat Liniversity.

Mrs. Pathika B Bhatt is not part of any group.

As on the date of this DPS, Mrs. Pathika B Bhatt does not hold any equity shares in the Target Companiy.

The major enblies promoted!managedicontrolled by Mrs. Pathika B Bhatf are as under:
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51 No. | Name of the entity | Current designation
1 GKVP Devalopers Partrer
2 __bj:_qg:snn Enginearing Enlerprse Partmar
3 |litfeFeats Partner | |
| 4 | Hotel 5ri Vinayak Partner | |

Mone .,-;.f the above enfities are lisfed u:ln any srécir exchanges

CA Mayer Mehta, Charared Accountant, (Membarship MNo. 233128) having office at 1-B-303/48/13, 301,
Arya Cne, 3rd Floor, Sardar Patel Road, Secunderabad - 500003, Telang

Pathika B Bhatt as on January 31, 2022 is ¥ 1,74,46,984/- [Rupees One Crore Sevanty Four Lakhs Forty Six
Thousand Nina Hundred and Eighty Four only).

Mrs. Pathika B Bhatt has net been prohabited by SEBI anytime from dealing in securities in ferms of directions
izsuad under section 11B of the SEBI Act or under any other regulation made under the SEBI Act.

Mr. Madhav B Bhatt ("ACQUIRER 3"}

Nr. Madhav B Bhatt, Sio Mr. Bhasker K Bhatt, aged about 30 years is residing at 1-8-32/181, P G Road, Bapu
Bagh Colony, Secunderabad - 300003, Telangana, Tel: 91-8885/7454, emal: madhavbhatif@gmad.com. He
holds Bachalor of Archibecture {interior Design) degree from Jawahartal Nehru Architectura and Fine Arts Univarsity.

He has around 5 years of post gualification experience in designing, planning and construction.

Nr. Madhav B Bhatt is not part of any group.

As on the date of this DPS, Mr. Madhav B Bhatl does not hold any equity shares in the Targel Company.
The major antities promotedimanagedicontrolled by Mr. Madhav B Bhatt are as under,

Sl No. | Name of the entity | Current designation
1 Platinurm Homes Partner
& | Floel St Vinayok Ll
3 GRVP Developers Pariner
4 Bhudevi Developers Pariner

Mone of the above entities are listed on any stock Exchanges

CA Maywer Mehta, Charlered Accountant, (Membership No. 233129) having office at 1-8-303/48/13, 301,
Arya One, 3ed Floor, Sardar Patel Road, Secunderabad — 500003, Telangana; Mobile: +91-8866202608,
E-mail: mayurmehta@mmnco.in, has cerified vide certficale dated February 4, 2022 thatl the Networh of
hr. Madhav B Bhatl as on January 31, 2022 is ¥ 1,58,83,001/- {Rupees One Crore Ninety Eight Lakhs Eighty
Threa Thousand and One only)

Mr. Madhay B Bhatt has not been prohibiled by SEBI amyime from dealing in securities in terms of direclions
issued under section 118 of the SEBI Act or under any other regulation made under the SEBI Act.

Mr. Rohan Rajendra Bhatt ("ACQUIRER 4")

Mr. Rohan Ragendra Bhatt, Slo Mr, Rajendra Kumar Kanlilal Bhatt, aged aboul 37 years is rasiding at 1-8-84/C,
Flal Mo, Ad, Highness Residency, Venkal Rao Nagar Colony, P G Road, Secunderabad — 500 003, Telangana,
Ted: 91 9618233411, email: bhatt rohan@grmail.corm, He holds Degres of Bachelor of Management Studies rom
Liniversity of Mumbai,

He has around 12 years expenenca in money management and finance business.

Mr. Rohan Rajendra Bhat is not part of any group.

As on the date of this DFS, Mr. Rohan Rajendra Bhatt does not hold any eguity shares i the Target Company.
The major entities promotedimanagedicontrolled by Mr. Rohan Rajendra Bhatt are a5 under:

| Sl No. | Name of the entity | Current designation
| 1 | Bhudeui Projects LLP Designated Partner
The above entify is nof lisfed on any sfock exchangss.

ana; Mobile: «3-9066202609, |

E-mail: mayurmehta@mmnco.in, has cedified vide certificate dated February 4, 2022 that the Natworth of Mrs. Da

CA Maywr Mehta, Chartared Accountant, (Membarship Mo. 233128) having office at 1-B-303/48M13, 301, |

Arya One, 37 Floor, Sardar Patel Road, Secunderabad — 500003, Telangana; Mobile: +31-8966202609,

E-mail: mayurmehta@@mmnco.in, has cartified vide cerificate dated February 4, 2022 that the Natworth of Mr.
Rohan Rajendra Bhatt as on January 31, 2022 is T 62,80 452/ [Rupees Sixty Two Lakhs Eighty Nine Thousand |

Four Hundred and Fifty Two anly).

Mr. Rohan Rajendra Bhatt has mot been prohibited by SEBI anytime from dealing in securities in ferms of |

directions izsued under section 118 of the SEBI Act or under any other regulation made under the SEBI Act.
There is no Person Acting in Concert with the Acguirers in this Open Offer.

Aoguirers or any of the entities promoted or associated by them do not have any intersst or relationship with
the target company or its promoters or directors or its Key Managerial Personnel, The Acquirers have entered
into SPA for proposed acquisition of 23,18 955 Equily Shares representing 50.53% of the Equity Share Capital
I oting Capital of the Target Company through SPA. These shares will be acquired in the following proporfions
by the Acquirers:

a) Mr. Bhasker K Bhatt - 5,70 855 Equily Shares, (12,64 %)

b) Mrs. Pathika B Bhatt - 5,70, 700 Equety Shares, {12.63%)

c} Mr. Madhay B Bhatt - 2,739,700 Equity Shares, (12.63%)

d) Mr. Rohan Rajendra Bhatt - 5,759,700 Equity Shares, (12.63%)

Furthermare, thare are no Direciors on the Board of Directors of the Target Company representing the Acquirers.
Acquirers havae confimmed that they ware nof categorized as a “Wilful Dafaulter” in terms of Regulation (1)ze)of
the SEBI SAST Regulations. They have further confirmead that they are not appearing in the wilul detaulters list
of the Resene Bank of India. They have not been declared as a fugitive economéc offender under Section 12 of
the Fugitive Economic Offenders Act, 2018,

Neither the Acquirers nor amy of the enfiies with wiich they are associated are in securities related business and
registered with SEB| &5 market mtermediary

INFORMATION ABOUT THE SELLERS:

The details of the Sellers are set out betow: -

Ne. of %of | No. of Shares
L Gagg | ShEreshekd | lssued | Iatng | oo
Sr. [ Name of Ragidsatial sdirss | Natura of on Stack inAARY | Subscribed | Rights pro- Shars |
No. | the Seller enity Indrated Capital | posed to be
Promater Exchange hold- |
Group Limited | !Vofing | sold through el
befors SPA | Capital | theSPA | 9
1 |Anita Plot No.78, Sa Yes | Individual| Mot 1159827 | 2627 | 1150827 | M
=akury .DurgaEﬂdaue Applicable
.ﬂ.;rahara Vikage
| Koailly, Yalahanaka,
Bangaluny,
Kamataka, 560064,
. India
2 IRa-;]hu'.'aar Plot No 78, Sa Yes | Individual| Mot 1159128 | 25 | 1159128 | Md
Zakuny DOurga Enclave, Applicable
Agrahara Vilkapa
{Kogil, Yalahanaka,
Bengaluny,
Kamataka, 560064,
India
B.2 Theabove Seliers are part of PromatenPromater Group of the Target Comparny and do not belang o any group.

B.3 As per the shareholding pattern as on 31st December, 2021 filed as per Regulation 31 of SEBI (Listing
Ohbligations and Disclosure Requirements) Regulations, 2015 by the Target Company with BSE, the Sallers
are the Pramatars of the Targat Company,

Zellers are not profbited by the SEBI from dealing in securities, in terms of directions issued under section
1B of the SEBI Act. 1992 and subsequent amendments or under any other requiations made under the

SEBI Act, 1992,

INFORMATION ABOUT THE TARGET COMPANY:

AARV Infratel Limited (CIN: LO3000KATSE2PLC100274)
{hereinafter referred to as “Target Company™ "Company” / "AARVINFRA")

The Targe! Company, AARV Infratel Limited was incorporated on January 13, 1992 in the name of “United
Fish-Mets Private Limiled” in Andhra Pradesh pursuant to the provisions of the Companies Acl, 1858,
Subsequantly, the name was changed 10 ‘Unilad Figh-Nets Limited' and a frash carificate of incorporation was
abtained on July 20, 1893, Further, the name was changed to ‘Mylafils India Limited' and a frash certificate of
incorporation was obtained on Fabruary 28, 1998, Further, the name was changed to 'AARY Infratal Limitad
and a frash carificate of incorporation was oblainad an July 28, 2016. The registerad office of the Company was

B4

changed from Andhra Pradesh to Kamataka with effect from February 7, 2017 in accordance with the Certificate |

of Incorporation received from ROC-Bangalore.
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The registered office of AARVINFRA is situated at Plot No.78. Sai Durga Enclave, Agrahara Village Kogillu,
Yelahanaka, Bengalury, Karnataka, 550064, India. The CIN of the Company is L93000KA1992PLC 100274
The Target Company's objects include the business of developing, Trading of Telecommunication systams,
Telecommunication networks & Telecommunication Services.

The Authorized Share Capital of AARYINFRA as on December 31, 2021 is ¥ 600.00 lakhs (Rupees Six Crores |
Only}, comprising of 60,00,000 Sty Lakhs) equity shares of Face Value ¥ 10/ {(Rupees Ten Only) each. The |
igsued, subzcribed, paid-up and woling share capital of AARVINFRA as on date stands at ¥ 4 58 92 380 (Rupees |
Four Crores Fifty Eight Lakhg Minety Two Thousand Threa Hundred and Eighty Only) comprizing of 45,89.238 ¢
(Forty Five Lakhs Eighty Ning Thousand Two Hundred and Thirty Eight) fully paid-up equity shares of Face Value

of ¥ 1= {Rupees Ten Only) each.
The equi
526238} 15IM: INE43ZNI010

There are currently no outstanding parlly paid-up shares or any other instruments convertible into Equity Shares

of the Target Company at a future date,

The equity sharas of AARVINFRA are infrequently traded on BSE in terms of Regulation 2{1)(]) of SEB| SAST

Regulations

The key financial information of the Target Company basad on Limited Raviewed un-auditad Financial Statemant
ag at and for the perod ended Dacember 31, 2021 and Audited Financial Statements for the year anded 31% |

March, 2021, 2020 and 2019 are as follows:

As at and for Year Ending | Year Ending | Year Ending
Particulars Period ended 3™ March, | 31*March, | 31%March,
December 31, 2021 2021 2020 2019
(Limited Reviewed)  (Audited) | (Audited) | (Audited)
Revenue from Operations 0.00 | (.00 6.52 0.00
'Dﬂ'ler Income 28.24" _0.00 _0.00 0.00 | |
Mel Income (Profit / iLosg)) 2128 (10.81) 20.87) (T.73)
‘Earnings Per Equity Share A
| Basic .:3? Dlluted':!:aftir exceplional lems) 0.46 1024} [ (0.43) 0.17)
, “Net Waorth (55.32) (76.61) |  (65.80) (44.94)
“nal annualised !
** The Incorme shown dunng the Nine months peviod e, fram Apell 1, 2027 fo December 31, 2027 iz due fo
wilimg off of Liabithes. ;
DETAILS OF THE OFFER:

This Offer is being made under Regulations 3(1) and 4 of the SEBI SAST Regulations to all tha Public

Sharehodders of the Target Cornpany.

The Acquirers have entered into the SPA on February 4, 2022 whereby the Acquirers have agreed fo acguire 5
23,18,955 equity shares of face walue ¥ 104- each of the Target Company at a price of T 3.60 F per Equity Share |
(“Sale Shares”), which constitutes 50.53% of the total issued, subscribed, paid-up equity share capital and

violting capital of the Targel Company.

Pursuant to the above, this Open Offer is being made to the public equity shareholders of AARVINFRA by the

Acquirers fo acquire upto 11,93 202 equity shares of face value of F10/- each representing 26% of the issued,

subscribed, paid-up and voting share capital of the Target Company, at & price of ¥ 3.60 P per equity share
(*Offer Price”), aggregating to ¥ 42,95,527.20 P (Rupees Forly Two Lakhs Ninety Five Thousand Five Hundred |
Twenty Seven and Paise Twenty Only} (“Offer Consideration”), payable in cash subject to the terms and

conditions mentioned heremnafier (the *Open Offer’ or "Offer”).
The Offer Price is payable in cash, in accordance with Regulation 8(1) of SEBI SAST Regulations.

The equity shares of the Target Company will be acquired by the Acquirers free from all liens, charges and
encumbrances and logether with the rights attached thereto, including all Aghts to dividend, bonus and nights |

offer declared thereod,

There are no conditions stipulated in the SPA, the meeting of which would be outside the reasonable controd of
the Acquirars and in view of which the Opan Offer might be withdrawn under Regulation 23 of the SEB| SAST

Regqulations.

To the best of the knowledge and belief of the Acguirers, there are no staiutory or ofher approvals required for

the Cffer. I, however, any statutory ar other approval becormes applicable prior to the complefion of the Offer,

the Offer would also be subject to swch statulory or other approvalis) and the Acquirers will make necessary

This Offer is not conditional upon any minimum level of acceptance in terms of Regulation 19 (1) of SEBI SAST | VI

applications for such approvals.

Regulations.
This Offer is not & competing offer in terms of Regulation 20 of the SEBI SAST Regulations,

0,10 The Acquirers have no plans to alienate any significant agsets of the Target Company for a perod of 2 years |
axcapd in the ordinary course of business. The Target Company's fulure policy for disposal of its assets, i any, for |
2 years from the completion of Offer will be decided by its Board of Directors, subject 1o the appiicable provisions |
of the law and subject o the approval of the shareholders through special resolution in terms of Regulation 25(2) |

of SEBI SAST Regulations.

D.11 The Acquirers intend 10 retain Target Company listed on BSE Limitad.

D.12 Upon complation of the Offer, assuming full acceptances in the Offer and acquisiion of Sale Shares in |
accordanca with the SPA, the Acquirers shall hold 3512157 Equity Shares constifuting 76.53% of the |
izsued, subscribed, paid up and voding capital of the Target Company. As per Regulation 38 of SEBI {Listing
Obligations and Dischosure Requiremenis) Regulafions, 2015 read with Rule 19A of the Securities Confract
[Regulation) Rules, 1957, as amended ["SCRR’), the Target Company is required to maintain at heasi 25%
public shareholding, on a continuous basis for listing. I, pursuant to this Open Offer, the public shareholding |
in the Target Company reduces balow the minimum bevil raquired as per the listing agreemeant entered into by |
the Target Company with BSE Limited and read with Rule 134 of the SCRR, the Acquirers hereby undertake a |
proporiionate reduckion of the shares or woting rights to be acquired pursuant o the underlying agreement for |
acquisition! subscription of shares or voting rights and the purchase of shares so tendered, upon the completion
of the open offer process such that the resulting shareholding of the acquirers in the tanget company does not |

D.13 The Manager to the Offer, Finshore Management Services Limited does not hold any equity shares in the Target
Company s on date of this DPS. The Manager to the Offer further declare and undertake that they will not deal

D.14 The SPA is subject fo complance of provisions of SEBI SAST Regulations and in case of non-compliance with

Il
1

excaad the maximum permissible non-public sharehoiding prescribed under the SCRRL

in their own account in the equity shares of the Target Company during the Cfier Period.

e provisions of SEBI SAST Regulations, the SPA shall not be acted upon,
BACKGROUND TO THE OFFER

This Offer is being made wnder Regulations 3(1) and 4 of the SEBI SAST Requlations and 15 being made as
a resull of a direct substantial acquisition of Equity Shares and voting Aghts in and control over the Targst

Company by the Acquirars, pursuant 1o the Share Purchase Agresment

The Acquirers have entered into a Share Purchase Agreement ("SPA") on February 4, 2022 with the Sellers
LN,

and the Target Company, wherein it is propesed that the Acquirers shall purchase 23,18, 855 fully paid up equity
shares of the Target Company of face value T10/- each, which constitutes 50.53% of the issued, subscribed,

paid-up and voting share capital. The said sale is proposed to be executed al a price of T 3,60 P (Rupees Three {
and Paise Sixty Only} per fully paid-up equity share (*"Negotiated Price”) aggregating to ¥ 83 48,238/ (Rupees |
Eighty Three Lakhs Forty Eight Thousand Two Hundred and Thirly Eight Only) ("Purchase Consideration”) !
payable in cash. Consequent to the changes in control and management of the Target Company contemplated

under the SPA, this mandatory Open Offer i being made by the Acquirers in corpliance with Regulations 3(1),
4 and odher applicable provisions of SEBI SAST Requiations.

The prime object of the Ofar is 1o acquire substantial acquisition of sharesivoting rights accompaniad with the

change in contral and managamant of the Target Company.

This Open Offer iz for acguisifion of 26% of total equity and voting share capital of the Target Company. After the
completion of this Open Offer and pursuant fo transfer of equity shares so acquired under the aforesaid SPA, |
the Acguirers shall hold the majority of the equity shares by virtue of which they will be in a pesition fo exercise |

effective management and control over the Target Company,

Subject to safisfaction of the provisions under the SEBI SAST Regulations, Companies Act, 2013, whichever |
applicable, and’ or any other Regulabon(s), the Acquirers intends to make changes in the management of |

AARVINFRA.

Objects of the Acquisition: The object of acquisition is to acquire substantial sharesivoling rights accompanied
with change in management and control of the Target Company, The Acquirers reserves the night to modify the |
present struchure of the business in a manner which is useful to the larger interest of the shareholders. Any

change in the structure that may be carried out, will be in accordance with the laws applicable,
SHAREHOLDING AND ACQUISITION DETAILS

The currant and propased shareholding of the Acquirers in Target Company and the detaits of the acquisition are

as follows: -
Acquirers
Details
No. of shares | %
_Shareholding as on the date of PA il NA
Zhares proposed to be acguired pursuant to SPA 23.18,955 80.53
Shares acquired between the date of PA and Date of DPS il | A
| 3hares to be acquired in the Offer (assuming full acceptance) 11,935,202 26.00
Post Offer Shareholding (assuming full acceplance, as on 10th working day after 35.12.157 76 59
| closure of the tendering period) .
OFFER PRICE

The equity sharss of AARVINFRA ars presently listed on BSE. (Security ID: AARVINFRA. Security Code: |

S26484) 1SIN: INE4ZZNMO10

The trading umover in the equity sharas of the Target Company on BSE during the twelve calandar manths

praceding the manth in which the PA was issued (i.e., February 2021 to January 2022) is given below:-

“[Source: www.bseindia.com)

Based on the above, the aquity shares are infrequantly traded in terms of Regulation 2{1)() of the SEE| SAST

Regqulations.

The Cifer Price of T 3.60 per equity share is justified i terms of Regulation 3{2) of the SEBI SAST Requiations

being the highest of the following:
| ()
()

The Negaotiated Price under tha Agreement

The vﬁlu&he-ﬁeigﬁted'average"ﬁﬁ p&ﬂ or payable for acquisition, by the Acguirers
during the 52 weeks immediataly preceding the date of the PA,

The highest price paid or payable for any aoquistion, by the Acguirers, dunng the 26
| wieeks immediately praceding the date of the PA.

) The volume-weighted average market price of the equity shares of the Target Company [
\ for a period of 60 trading days immediatedy preceding the date of the PA on BSE

e | Other financial parameters as at December 31, 2021
| Refum on netwarth (%)
K E!u:n:nk value per share (2)

T380P
il
)

Mt
applicable

MNote
(121
046

As per CAAN Gawade. Regustered %.-*aluer Regn no; IBBIRVI0S/2019/10T46 having office at 7, Saraswati
Hedghts, Behind Café Goodluck, Deccan Gymkhana, Pune - 400004 the fair value of the equity shares of Target |

Company is T Nil per share,

Mota: Revenue from operations is nil and Metworth is Negative. Further, dua 1o writing off of Liabilities, there is a

corresponding entry in other incoma.

Im views of the parameters considered and presented in table above, in the opinion of the Acquirers and Manager
to the Offier, the Offer Price of ¥ 3.60 P (Rupees Three and FPaise Sidy Only) per fully paid-up equity share is |
i Signed by Acquirers:

As on date, there s no revision in Offer Price or Offer size. In case of any revision in the Oifer Price or Offer | |
Size, the Acguirers shall comply with Regulation 18 and all the provisions of SEBI SAST Regulations which are I

| Place * Kolkata
i Date

justified in terms of Regulation 3 of the SEBI SA5T Regulalions.

required to be fulfilled for the said revision in the Offer Price or Offer Size.

There have been no corporate aclions o the Target Company warranting adjustment of relevant price
parametsrs

ty shares of AARVINFRA are presently listed on BSE. [Security ID: AARVINFRA. Security Code:

(In % lakhs, except per share data) |

Mame of the Number of equity shares of the Target | Total Number of Total
Excha Company traded during the Twelve = Equity Shares listed | Turnover %
"“' Months period (“A”) (“B") (AIB) |
BSE | Mil 45,89 238 il [ 1

Nil | |

—=d

If the Acquirers acquire equily shares of the Target Company during the period of twenty-six weeks after the
lendering penod at the price higher than the Offer Price, then the Acquirers shall pay the difference between
the: highest acquisition price and the Offer Price, 1o all shareholders whose shares have been accaplad in Offer
within sixty days from the date of such acquisition. However, no such difference shall be pasd in the event thal
such acquisition is made under an open offer under the SEB| SAST Requlations o pursuant 1o SEBI [Delsting
af Equity Shares), Reguiations, 2021 or open markel purchases made in the ordinary course on the stock
exchanges, not being negolialed acquistion of shares of the Target Company in any form,

If the: Acquirers acquires or agreas 1o acquire any aquity shares or voling rights in the Target Company during
the offer period, whether by subscription or purchase, at a prica highar than the Offer Price, the Offer Price
pursuant to future purchases / competing offers shall stand revised to the highest price paid or payable for any
such acquisition in terms of regulation 8(8) of SEBI 3AST Regulations. Provided that no such acguisition shall
be made after the third working day prior to the commencement of the tendering period and untl the expiry of the
tendering period.

If there & any revision in the offer price on account of future purchases / competing offers. it will be done only up
1o the period prics to three working days before the date of commencement of the tendering period and until the
gxpiry of the iendering pericd.

FINANCIAL ARRANGEMENTS

The maximum consideration payable by the Acguirers to acquire 11,593,202 fully paid-up equity shares at the
Dfier Price of € 3.60 P (Rupees Three and Paise Sixty Only) per equity share, assuming full acceptance of the
Dffer would be ¥ 42,95,527 20 F (Rupees Forty Two Lakhs Ninety Five Thousand Five Hundred Twenty Seven
and Paise Twenty Cnly).

The Acquirers confirm that have made firm financial arrangements for fulfilling the payment obligations under
this Offer in terms of Regulation 25(1) of the SEBI SAST Regulations and Acquirers are able to mplement this
Orffer. CA Mayur Mehta, Chartered Accountant, (Membership No. 233129) having office at 1-8-303/48/13, 301,
Arya One, 3rd Floor, Sardar Patel Road, Secunderabad — 500003, Telangana , India, Mobile: +91-8066202609,
E-mail; mayurmehta@mmncoin has cerified vide certficate dated February 4, 2022, that the Acquirers have
sufficient Bquid funds o meet their financial obiigations under the Offer,
In accordance with Regulation 17 of the SEBI SAST Regulations, the Acquirers, Manager to the Offer and Kotak
Mahindra Bank {“Escrow Banker”) have enterad into an escrow agreement an February 4, 2022, Pursuant la the
escrow agreement the Acoguirers have opened an Escrow Account under the name and style of "Escrow Account
- FM5L - AARV- Open Offer” bearing account number 7746188948 with Kotak Mahindra Bank Limited, Nariman
Point Branch, Mumbai and made therein a cash deposit of T 4295527 20 P {Rupees Forty Two Lakhs Ninely
E:ve Tlélc;il.lsand Five Hundred Twenty Seven and Paise Twenty Only) being the total consideration payable in the
pen Qffer,
The Acquirers have authorized the Manager to the Offer to operate the Escrow Account and realise the value in
tarms of the SEBI SAST Reguiations.
Based on the aforesaid financial arrangemants and on the confirmations recaived from the Escrow Banker and
the Chartered Accountant, the Manager to the Offer is satisfied about the ability of the Acquirers to implemant
the Offer in accordance with the SEBI SAST Reguiations.

STATUTORY AND OTHER APPROVALS

As on the date of this DPS, to the best of the knowledge of the Acquirers, there are no statutory approvals
required by the Acquirers to acquire the equity shares iendered pursuant to this Offer other than an approval of
the Reserse Bank of India, if any, for the acquisition of the Equity Shares from the non-resident shareholders
[Mon-Resident Indians ("MRIs") ar Cverseas Corporate Bodies ("OCEs™WForeign Shareholders) of the Tanget
Company. NEI and QCB holders of Equify Shares, if any, musi obtain all reguizife approvals required {o tender
the Equity Shares held by them pursuant to this Offer (inciuding without limitation, the approval from the RBI)
and submit such approvalz, along with the other documenis required in terms of the Letter of Offer. Further, if
holders of the Equity Sharas who are not persons resident in India (including NEls, OCBs and Flis) had required
any approvals (incleding from the RBI or the FIFB) in respect of the Equity Shares held by them, they will be
required to submit the previous approvals that they would have obtained for hodding the Equity Shares, to temder
the Equity Shares held by them pursuant to this Offer, adong with the other documents required io be tendered
1o accept this Offer. In the event such approvals are not submitied, the Acquirers reserve the right to reject such
Equity Shares tendered in this Offer.

However, in case of any statutory approvals being required by the Acquirers at a later date before the closure of
the tendering period, this Offer shall be sulbject to such approvals and the Acguirers shall make the necessary
applications for such approvals. The Acguirers will nod proceed with the Offer in the event such siabutory
approvals are refused in terms of Requlation 23 of the SEBI SAST Regulations.

In case of delay in recsipt of any statulory approvalis) becoming applicable prior to completion of the Offer, SEBI
has the power to grant extension of time to Acquirers for payment of consideration to the public shareholders
of the Target Company who have accepted the Offer within such period, subject to Acquirers agresing fo pay
interest for the delayed perod if diecied by SEBI in ferms of Regulation 18(11) of the SEBI SAST Regulations.
Provided where the statutory approvals extend to some but not all equity shareholders, the Acguirers have the
option to make payment lo such shareholders in respect of whom no statulory approvals are required n order
{0 complete this Open Offer, Further, in case the delay ocours on account of willful default by the Acquirers in
obtaining any statutory approvals in time, the amount lying in the Escrow Account will be liable 1o be forfeited
End dealt with in the manner provided in clause (e) of sub-regulation (10) of Reguiation 17 of SEBI SAST

equlahons

There are no conditions stipulated in the SPA between the Acquirers and Sellers, the meeting of which would be
outside the reasonable control of the Acquirers and in view of which the offer may be withdrawn under Regulation
23 of SEBI SAST Reguiations.

TENTATIVE SCHEDULE OF THE ACTIVITIES PERTAINING TO THE OFFER

Nature of the Activity
Date of Public Announcermsnt
F‘ublu::ahun l:lf Detasted FPublic Statement in newspapers

Flllng of draﬂ lefter of offer with SEBI along with soff copies of Public
| Announcement and detaded Public Statement

| Last date for a complating affer

Las! date for recespt of comments from SEBI on the draft Letter of Offer {in I
the event SEBI has not sought clarification or additional information from
the Manager lo the Offer)

Idenhf&d Dal:e‘

Las: datefmdlspat:h u:nf 1he Leﬂer u! Dﬁerm the |:|uI:|I|c sharehuln:lens ufme
| Target Company as on the rdentrﬁed Date

Last date for upward revision of the {}Ffer Price and [ or the Offer Size

Last date by which the recommendation of the cormmittes of mu:lependant
direciors of tha Target Company will be published.

Date of public announcement for opening of the Offer in the newspapers |
where the DPS has been published.

Date of Commencemend of tendering period
Date of Closing of tendaring period

Date
February 4, 2022
Fet:mar!.r 11, E'EIEE

February 18, 2022

March T, 2022

March 14, 2022

March 16,2022 | Wednesday

March 24, 2022
March 29, 2022

March 28, 2022

Thursday

Tuesday
Monday

March 30, 2022

March 31, 2022
April 13, 2022

Wednesday

_ Thursday _
Wadnasday

Las! dale of communicating rejectionfacoeptance and payment of
consideration for accepied tendersireturn of unan:ept&d Equity Sharas.

|“"j Identified dafe is only for the purpose of n'e!erm.l'nfng the names of the shareholders as on such date
to whom the Lefter of Offer would be sent. All owners (registered or unregistered] of equity shares of
the Target Company (except Acquirer and Sellers) are eligible to participate in the Offer any time before
the closure of the Offer.

PROCEDURE OF TENDERING THE EQUITY SHARES IN CASE OF NON-RECEIPT OF LETTER OF OFFER
All the shareholders, registersd or unregistered, of the Target Company, except the Acquirers and the Sellers
and any persons deemed fo be acting in concert with such parties in terms of regulation 7(6) of SEBI SAST
Hﬁgg:‘iflrw owning equity shares any time before the dale of Closure of the Offer, are eligible fo partcipate in
e Ciffer,

Persons who have acquired equity shares bul whose names do nol appear in the regester of members of the
Target Company on the Identified Date, or unregisterad owners or those who have acquired equily shares after
the: bdentified Date, or those who have not received the Letter of Offer, may also participate in this Offer.

The Open Offer will be implemanted by the Acguirers through a stock axchange mechanism made available by
BSE in the form of a saparate window (“Acquisition Window") as provided under the SEBI S3AST Requiations
and SEBI circular CIR/CFD/POLICY!/CELLA/2015 dated 13th April, 2015 and SEBI Circular CIR/DCR2!
CIR/PI2016M131 dated $th December, 2016 and such other terms and conditions as may be parmitted by [aw
from time to time . As per SEBI Circular ref: SEBVHOICFDDCR-INCIRPIZ021/615 dated August 13, 2021 alien
shall be marked against the shares of the shareholders paricipating in the tender offers. Upon finalization of the
entilement, only accepted quantity of shares shall be debited from the demat account of the shareholders. The
lien marked against unaccepted shares shall be released. The defalled procadure for tendesing and sattlemant
of ghares undes the revised mechanism ig spacified In the Annaxere to the 2aid circular,

In accordance with the crcular issued by SEBI bearing raference number SEBUHOCFDV CMD1CIR/P2020144
dated July 31, 2020, shareholders hodding securities in physical form are allowed o tender shares in an
ppen offer. Such tendesing shall be as per the provisions of the SEBI SAST Regulafions. Accordingly, Public
Sharehodders holding Equity Shares in physical form as well anre eligibbe to tender their Equity Shares in this
Open Offer as per the provisions of the SEBI 5AST Regulations.

BESE shall be designated stock exchange for the purpose of tendering Equity Shares in the Open Offer.

The Acquirers have appoimted Nikunj Stock Brokers Limited (“Buying Broker') for the Open Offer through whom
the purchases and setlement of Open Offer shall be made during the Tendening Period. The Contact details of
the Buying Broker are as mentioned below:;

Mikunj Stock Brokers Limited
Address; A-92, Ground Floor, Left Portion, Kamla Magar. Delhi - 110 007,

Email 1D: complianceofficer@nikunjonling.com , Website: www.nikunjonling.com,
Imvestor Grievance kd: jg.n&unjenikenionling com; Contact Person: Mr. Anshul Aggarwal,
Tel No: 011 47030000-01, Mobile No.: 3810655374,

SEBI Registration No.: INZ000 189335

Al Sharsholders who desire to tender ther Shares under the Open Offer would have to approach their respective stock
brokers (“Selling Broker”), during the normal trading hours of fe secondary market dunng fhe Tendering Perod,

A separate Acquisition Window will be provided by BSE o facilitate the placing of orders. Before placing the bid,
the concemed Public Shareholder/Selling Broker would be required to transfer the fenderad Equity Shares in
accordance with SEBI Circular ref; SEBIHO/CFDIDCR-IVCIR/PIA021/615 dated August 13, 2021.
Shareholders who wish to bid joffer their physical shares in the Offer are requested to send their original
documents as mentionad in the Letter of Offer to the Registrar to the Offer o as to reach them within 2 days
from Offer Closing Date. It is advisable to first email scanned copies of the ariginal documants mentianad in tha
Letter of Offer to the Registrar to tha Offer and then send physical copées to the address of tha Regisirar to the
Differ a5 provided in tha LOF.

The Equity Shares and all other relevant documenis should be sent to the Registrar to the Offer and not to the
Acouirers or to the Target Cormpany or to the Manager to the Offer.

Mo indemnity iz needed from the wnregisierad shareholders.

The Detailed Procedure for tendering the Equity Shares in this Offer will ba available in the Letter of Offer.
OTHER INFORMATION

The Acquirers accapt full responsibility for the information cantained in the Public AnnouncermentDelaied Public
Staternent (other than the information as provided or confirmed by the Target Company and Sellers) and also for
the fulfillment of the obligations as lald down in SEEI SAST Regulations.

Pursuant to requiation 12 of SEBI SAST Regulations, the Acguirers have appointed Finshore Management
Services Limited as the Manager fo the Ofar.

The Acquirers have appointed Venture Capital and Corporate Investments Private Limited. as the Registrar
to the Offer, having ifs Registered Office address at 12-10-167, Bharat Nagar, Hyderabad - 500018, Indlﬁ
Tel.: 01-40-23818475/233184T6 FEl:-: E|1~4'E'—EEHEEDE4 'l'l'Eb'-S-“l’rE waw.weoipl com; Emait

Investor Grigvance email id: - ‘Contact Person- Mr. P\ Srinvasa Rao:
CIN: UG5903TE10BEPTCO6936; SEBI Registration Number: |NHC'CHJD[I1EIJ3.

This Detailed Public Statement will also be available on the SEBI website at www.sebi.govin.

Issued by Manager to the Offer on behalf of the Acquirers

MANAGER TO THE OFFER

Finshore Management Services Limited

Anandlok Blogk A Boom-207,

227, AJC Bose Road, Kolkata - 700 020,

Tel: #91-033-22895101/9831020743

Website: www finsharegroup.com

Investor Grievance email id: ramasrishnaifliinshoregroup.com
Contact Person: Mr. 5 Eamakrnshna lyengar

SEBI Registration No: INMOOOD12185

Friday

| April 28, 2022

Sal- i Sai- S '

Bhasker K Bhatt | Pathika B Bhatt | Madhav B Bhatt Rehan | Eajmdra Bhatt

: February 11, 2022
PRESS:

BENGALURU
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DETAILED PUBLIC STATEMENT UNDER REGULATION 15(2) READ WITH REGULATION 13(4) OF SEBI (SUBSTANTIAL ACQUISITION OF SHARES AND
TAKEOVERS) REGULATIONS, 2011 AS AMENDED, FOR THE ATTENTION OF THE PUBLIC SHAREHOLDERS OF

AARV INFRATEL LIMITED

OPEN OFFER (“OFFER"! "OPEN OFFER") TO THE PUBLIC SHAREHOLDERS OF AARV INFRATEL LIMITED |
(“TARGET COMPANY""COMPANY"/ “AARVINFRA") FOR ACQUISITION OF 1133202 [ELEVEN LAKHS |
NINETY THREE THOUSAND TWO HUNDRED AND TWO ONLY) FULLY PAID-UP EQUITY SHARES OF THE |
FACE VALUE ¥ 10 /- EACH CONSTITUTING 26 % OF THE ISSUED, SUBSCRIBED, PAID-UP AND VOTING |

CAPITAL OF THE TARGET COMPANY BY MR. BHASKER K BHATT, MR5. PATHIKA B BHATT, MR. MADHAVY B .4

Registered Office: Plot No.78, Sai Durga Enclave, Agrahara Village Kogillu, Yelahanaka, Bengaluru, Karnataka, 560064, India.
Corporate ldentification Number (CIN): L93000KA1992PLC100274
Tel: 9955360277; Email: aarvinfratellimited@gmail.com; Website: www.aarvinfratel.com

BHATT AND MR. ROHAN RAJENDRA BHATT (HEREINAFTER REFERRED TO AS "ACQUIRERS").

This Detailed Public Staterment ("DPS") is being issued by Finshore Management Services Limited ("Manager ¢
to the Offer""Manager”), on behalf of the Acquirers, in compliance with Requiations 13(d), 14 and 15(2) of the |
Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011
and subsequent amendmants theralo ("SEBI SAST Regulations”) pursuant o the Public Announcemant datad |

February 4, 2022 ('PA") filed with Securilies and Exchange Board of India ('SEBI"), BSE Limited ('BSE") and the | 5

Target Company in lerms of Reguiations 3{1) and 4 of the SEBI SAST Regulations, on February 4, 2022,
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ACQUIRERS, SELLERS. TARGET COMPANY AND OFFER
INFORMATION ABOUT THE ACQUIRERS:
Mr. Bhasker K Bhatt ("ACQUIRER 1")

Bagh Colony, Secunderabad - 500003, Telangana, Tel: 91 9885226881, email: bhaskerbhatt1494@omai.com.
He holds Bachedor's degree in Commaerce from Osmania University.

He has around two decades of experience in real estale development business.

Mr. Bhasker K Bhatt is nod part of any group.

As on the dale of this DPS, Mr. Bhasker K Bhatt does nof hold any equity shares in the Tanget Company
The major entities promoledimanagedicontrolled h{.f Mr. Bhasker K Bhatt are as under.

Mone of the above entities are lished o any slock axchanges.

CA Mayur Mehia. Chartered Accountant, (Membership Mo. 233129) having office at -1-8-303/48/13, 301, |

E-mail: mayurmehtaf@mmnco.in, has cedified vide cerificate dated February 4, 2022 that the Mebworlh of 0]
{Rupees Three Crore Sicty Lakhs Sixty | 02

Mr. Bhasker K Bhatt has not been prohibited by SEBI anytime from dealing in secunties in terms of directions |

Arya One, 3rd Floor, Sardar Patel Road, Secunderabad - 500003, Telangana; Mobile; +31-9256202609,

Mr. Bhasker K Bhati as on January 31, 2022 is T 3,60,60,651/-
Thousand Six Hundred and Fifty One only).

issued under section 118 of the SEBI Act or under any ofher regulation made under the SEBI Act,
Mrs. Pathika B Bhatt ("ACQUIRER 2"}

She holds Bachelor's degree in Science from Gujarat University,

Mrs. Pathika B Bhatl is not part of any group.

As on the date of this DPS, Mrs. Pathika B Bhatt does not hold any equity shares in the Target Company.
The major entities promoled'managediconirolled by Mrs. Pathika B Bhatt are as under;

‘ 51. No. | Name of the entity | Current designation
. | GKVP Developers I Partner
! 2 . F‘.apSﬂn Engineering Enterprise | Pariner
|3 | Litle Feals | Pariner
. Hotel Sri ".-'umjrax | Parines

F-;':f;nne cl:F !."re ﬂl'.'lﬂ"r"E! enfibies are I'usa‘ed |:|n arly s.fu-:.ir E.mha.rges

CA Mayur Mehta, Charlered Accountant, (Membership No. 233129) having office at 1-8-303/4813, 301,
Arya One, 3rd Floor, Sardar Palel Road, Secunderabad - 500003, Telangana; Mobile: +91-9966202609, |
E-mail: maywrmehta@mmnco.in, has cerified vide certrficale dated February 4, 2022 that the Networth of Mrs. [ g
Pathika B Bhatt as on January 31, 2022 is T 1,74,46,984/- (Rupees One Crore Seventy Four Lakhs Forty Six

: . . o e . D9 ]
s Fathlie, B-Ghatt bes ot Qaen: poibiied by SEEL-aovtime. Yom Gealing I 3scunbes 1 letmre. of Girscione | [0.10 The Acquirers have no plans to alienate any significant assets of the Target Company for a period of 2 years |
: except in the ondinary course of business, The Target Company's future policy for disposal of its assets, if any, for
2 years from the completion of Offer will be decided by its Board of Directors, subject fo the applicable provisions |

of the law and subject fo the approval of the sharehaolders through special resolution in terms of Regulation 25(2)

Thousand Nine Hundred and Eighty Four only),

issued under section 118 of the SEBI Act or under any other regulation made under the SEBI Act.
Mr. Madhav B Bhatt (“ACQUIRER 1")

Mr, Madhay B Bhatt, Slo Mr, Bhasker K Bhatt, aged about 30 years is residing al 1-8-321181, P G Road, Bapu |
Bagh Colony, Secunderabad — 500003, Telangana, Tel: 91-588577484, emad: madhavbhali?@gmal.com. He |

halds Bachelor of Architecture (Interior Design) degree from Jawaharkal Mehru Architechure and Fine Arts University. | p 44 The Acquirers intend 1o retain Target Company listed on BSE Limited

| D12 Upon complation of the Offer, assuming full acceptances in the Offer and acquisition of Sale Shares in |
i accordance with the SPA, the Acguirers shall hold 3512157 Equity Shares constituting 76.53% of the |
issued, subscribed, paid up and valing capital of the Target Campany. As per Regulation 38 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 read with Rule 194 of the Securities Contract |
(Regulation) Rules, 1957, as amended [*SCRR”), the Target Company is required to maintain at least 25% |
public sharaholding, on a continuous basis for listng. If, pursuant 1o this Open Offer, the public sharehotding |
in the Targat Company reduces balow the minimum level raquired as per the listing agreemant entered into by
the Target Company with BSE Limitad and read with Rule 194 of the SCRR, the Acquirers hereby underake a |
proportionate reduction of the shares or voting rights to be acquired pursuant to the underying agreement for |
acquisition! subseription of shares or vating rights and the purchase of sharas so tandered, upon the complation |
of the opan offer process such that the resuling shareholding of the acquirers in the farget company does not |

He has around 5 years of post qualification exparienca in designing, planning and consiruction.

fir. Madhav B Bhatt is nof part of any group.

As on the date of this DPS, Mr. Madhav B Bhatt does not hold any equity shares in the Target Company
The major enfities promoledimanagedicontrolled by Mr. Madhav B Bhatt are as under;

|_51 No. | Name of the entity | Current designation

| 1| Platinum Homes ' Parines

[ 2 Hl;liel i Vinayak i Partner '
| 3 | GKVP Developers | Partner 1
| 4 | Bhudevi Developers | Pariner |

Mone of the above entities are listed on any stock exchanges.

CA Mayur Mehia, Charered Accountant, (Membership Mo, 233129) having office at 1-8-303/4813, 301,
Arya One, 3rd Floor, Sardar Patel Road, Secunderabad - 500003, Telangana; Mobile: +91-9966202609, |
E-mail: mayurmehta@mmnco.an, has cerified vide certificate dated February 4, 2022 that the Metworth of |

Mr. Madhav B Bhatt as on January 31, 2022 is ¥ 1,98,83,001/- (Rupees One Crore Ninety Eight Lakhs Eighty | D.14 The SPA is subject to compliance of provisions of SEBI SAST Regulations and in case of non-compliance with

Theee Thousand and One only)

Mr. Madhay B Bhalt has not been prohabiled by SEBI amtime from dealing in securities in terms of diractions
issued under section 118 of the SEBI Acl or under any other regulation made under the SEBI Act.

Mr. Rohan Rajendra Bhatt (*ACQUIRER 4")

Mr. Rohan Rajendra Bhatt, Sl Mr, Rajendra Kumar Kantilal Bhatt, aged about 37 years is resading at 1-8-84/C,
Flal No. Ad, Highress Residency, Venkat Rao Nagar Colony, P G Road, Secunderabad — 500 003, Telangana,

Ted; 91 8618233411, email: bhatt rohang@gmail.com, He holds Degree of Bachelor of Managameant Studies from

Linfversity of Mumbai,

He has around 12 years exparience in money managament and finance business,

Mr. Rohan Rajendra Bhatt ks not part of any group.

Az on the dale of this DPS, Mr. Rohan Rajendra Bhatt does not hold any equaty shares in the Target Company.
The major enlifies promotedimanagedicontrolled by Mr. Rohan Rajendra Bhatt are a5 under;

S1. No. | Name of the entity
1 Bhudevi Projects LLP
The a.!:-c-tre Enl'u}fr-ﬁ nof Iisted on any slock exchanges.

CA Mayur Mahta, Chartered Accountant, (Membership No. 233129) having office at 1-8-303/48M13, 301,
Arya Ona, 37 Floor, Sardar Patel Road, Secunderabad - 500003, Telangana; Mobile: +31-8966202609,

E-mail: mayurmehta@mmnco.in, has certified vide certificate dated February 4, 2022 that tha Networth of Mr.
Rohan Rajendra Bhatt as on January 31, 2022 is T 62,80, 452)- (Rupees Sixty Two Lakhs Eighty Nine Thousand |

Four Hundred and Fifty Twe only).

Mr. Rohan Rajendra Bhait has not been prohibited by SEBI anylime from dealing in securities in terms of

directions issued under section 116 of the SEBI Act or under any other regulation made under the SEBI Act.
There is no Person Acting in Concert with the Acquirers in this Open Offer

Acquirers ar any of the entities promaoted or associated by them do nol have any interest or relationship with
the: farge! company or its promolers or directors or its Key Managenal Personnel, The Acquirers have entered |

i ML
[ Woting Capital of the Targel Company through SPA. These shares will be acquired in the following proporlions |

into SPA for proposed acquisition of 23,18,955 Equity Shares representing 50.53% of the Equity Share Capital

by the Acquirers:;

a) Mr. Bhasker K Bhatt - 579,835 Equity Shares, {12.64 %)

b) Mrs. Pathika B Bhatt - 5,79, 700 Equity Shares, {12.63%)

c} Mr. Madhav B Bhatt - 5,79.700 Equity Shares, (12 63%)

d) Mr. Rohan Rajendra Bhatt - 5,79, 700 Equity Shares, (12.63%)

Furthermore, there are no Directors on the Board of Directors of the Target Company representing the Acquirers. |
Acquirers have confirmed that they were not categorized as a "“Witful Defaulter” in terms of Regulation (14ze)of |
the SEBI SAST Regulations. They have further confirmed that they are not appearing in the witiul defaulters list |
of the Resenve Bank of India. They have not been declared as a fugitve economic offender under Section 12 of |

the Fugitve Economsc Offenders Act, 2018,

Meither the Acquirers nor any of the entities with which they are associated are in secunfies related business and

registerad with SEBI a5 market infermediary
INFORMATION ABOUT THE SELLERS:
The dedails of the Sellers are set out below: -

Part of Hu.ﬂlild % of Hmjﬁham Pust
Promater Listeg | Shares U ole
8. | Name of sdential | Nabure of Siock inAARV | Subscribed| Rights pro- Shares
No. | the Sellgr | Residential address entity | o0 Infratel | Capital | posed tobe
Promater Exchange | . . hold-
fing Limited | !Vofing | scld through i
il before SPA | Capital | thesPh | O
1 |Ania | Plot No.78, Sai Yes |Mndividual| Mol 1109827 | 2627 | 1159827 | Mil
|Sakury | Durga Enclave, | Applicable |
l.ﬁ.-;rahara Vikaps
{Kogihy, Yelahanaka,
| Bengalun,
| Kamataka, 560064,
'Indta
2 Hmhuma'F‘htHﬂE Sai Yes lnd'rui:lual! Mot 1159128 | 25% | 1189128 | Mi
| Sakun |DUF;|EE'1IIJE|1.'E [ Applicable
| Agrahara Vilage
{Hogiku, Yelahanaka.
| Bengaluny,
{kamataka, SEI064,
| Indiz

B2
B3

are the Promoters of the Tanget Company.
B4

SEBI Act, 1992

INFORMATION ABOUT THE TARGET COMPANY:

AARYV Infratel Limited [CIN: LA3000KA1$52PLCI00274)
(herainafter referred to as “Target Company™ "Company™ | "AARVINFRA")

The Target Company, AARY Infratel Limited was incorporated on January 13, 1992 in the name of ‘United |
Fish-Mets Private Limited in Andhra Pradesh pursuant to the provisions of the Companies Aci, 1956, |
Subsequently, the name was changed fo ‘United Fish-Nets Limited' and a fresh certificate of incorporation was |
obtzined on July 20, 1993. Further, the name was changed to ‘Nylofils India Limited' and a fresh cerfificate of |

incorporation was obtained on February 28, 1996, Further, the name was changed to 'AARY Infratel Limded'

and a frash certificate of incorporation was obtained on July 28, 2016. The registersd office of the Company was
changed from Andhra Pradesh to Kamataka with effect from February 7, 2017 in accordance with the Cerdificate |

of Incorporation received from ROC-Bangalors,

81, No. | Name of the entity | Current designation

1 Platinum Builders | Pariner
2 | Platinum Homes | Partner 1
3 | Platinum Estate _I i Partnes I

4 | Rich Ventures | Partner

| % Ehudew DE'-'EIEIFPEFE | Pariner

|_E h’.ap&nn Engineering Enterprise | Pariner
7 | Hotel SriVinayak I Partner o8
8 | Bhudevi Projects LLP | Designated Partner [

Current designation i
Designated Partner |

The above Selers ane part of PromotanPromotar Group of the Tanget Company and do not balong 1o any group. |

As per the shareholding patiern as on 31st December, 2021 filed as per Regulation 31 of SEBI (Listing
Chligatons and Desclosure Reguirements) Regulations, 2015 by the Target Company with BSE, the Sellers ;

Sellers are not prohibiled by the SEBI from dealing in securities, in terms of directions ssued under section
118 of the SEBI Act, 1992 and subsequent amendments or under any other regulations made under the |

C.2

C.3

{ C6
[ o7

Mr. Bhasker K Bhatt, Sio Mr. Kanaiyalal B Bhatt, aged about 57 years s residing at 1-8-321181, P G Road, Bapu
b G

| D3
Mrs. Pathika B Bhatt, Wio Mr. Bhasker K Bhatt, aged about 57 years is residing at 1-8-32/18/1, P G Road, Bapu ;
Bagh Colony, Secunderabad - 500003, Telangana, Tef: 91 9703943075, emad: bhattpathikabS@omail.com.

i D4
i DS

| D6

| D7

.13 The Manager fo the Cffer, Finshore Management Services Limited does not hold any eguity shares in the Tanget
Company as on date of this DPS. The Manager to the Offer further declare and undertake that they will not deal |

.
p 1

The registered office of AARVINFRA is siluated at Plot No.T8. 5ai Durga Enclave, Agrahara Village Kogillu,
Yelahanaka, Bengaluru, Karnataka, 560064, India. The CIN of the Comgany is LS3000KA1992PLC1002T4.
The Targei Company's objects include the business of developing, Trading of Telecommunication systems,
Telecommunication networks & Telecommunication Services.

The Authorized Share Capital of AARVINFRA as on December 31, 2021 is ¥ 600.00 lakhs (Rupess Six Crores
Only), compensing of &60,00,000 (Sixty Lakhs) equity shares of Face Value T 10/~ (Rupees Ten Only) each. The | v Fl A
Four Crores Fifty Eight Lakhs Minety Two Thousand Three Hendred and Eighty Only) comprising of 45,869,238 |
[Forly Five Lakhs Eighty Mine Thousand Two Hundred and Thirfy Eight} fully paid-up equity shares of Face Yalue

issued, subscribed, paid-up and voting share capital of AARVINFRA a3 on date stands a1 T 4,58 92 5380 (Rupees

of  10- {Rupess Ten Only) each

The equity shares of AARVINFRA are presently listed on BSE. (Security 1D: AARVINFRA, Security Code: :
P20 The Acquirers confirm that have made firm financial arrangements for fuffilling the payment obligations under

26488} ISIN: INE4IZN1010

There are currently no oulstanding parly paid-up shares or any other instruments convertible into Equity Shares

aof the Target Company at a future date,

The equity shares of AARVINFRA are infrequently fraded on BSE in terms of Reguiation 2{1)()) of SEB| SAST

Regulations.

The key financial infermation of the Target Company based on Limited Reviewed un-audited Financial Statement
as at and for the period ended December 31, 2021 and Audited Financial Statements for the year ended 31 |

March, 2021, 2020 and 2019 are as foliows:

As at and for Year Ending  Year Ending | Year Ending
Period ended 31" March, | 31*March, | 31*March,
Particulars December 31, 2021 | 2021 i 2020 2019
| (Limited Reviewed) | (Audited) = (Audited) | (Audited)
| Revenue from Operations 0.00 | 0.00 652 0.00|
| Other Income 28.24™ | 0.00 | 0,00 0.00 |
| Net Income (Profit/ (Loss)) 2126  (1081)| (2087} (7.73) |
Earnings Per Equity Share ; | ®
: Basic -&g Dllute:!qra‘rtir excepliona! Hems) EME __I:U'E4:| “”:] [ﬂ.1?;|“|
| Net Worth (35.22)|  (76.61) (6580) [ (44.94) |
nmannuaﬂsen' }
** The Income shown during the Nine months period ig., from April 1, 2021 to December 31, 2021 is due to |
wriling off of Liabifities }
DETAILS OF THE OFFER:

This Offer is being made under Regulations 3(1) and 4 of the SEBI SAST Regulations fo all the Public

Shareholders of the Target Company.

The Acquirers have enfered info the 584 on February 4, 2022 wheraby the Acquirers have agreed to acquire
23,18 955 equity shares of face value T 104 each of the Target Company at a price of T 3,60 P per Equity Share |
(“Sale Shares”), which constitutes 50.53% of the total issued, subscribed, paid-up equity share capital and |

veding capital of the Target Company,

Pursuant 1o the above, this Open Ofer is being mada to the public aquity shareholders of AARVINFRA by the

Anguirars to acquire upto 11,93, 202 equity shares of face value of T10- each representing 26% of the issued,

subscribad, paid-up and voling share capital of the Target Company, af a price of ¥ 3.60 P per aquity share
(*Offer Price”), aggregating to ¥ 42 95 527.20 P (Rupees Forty Two Lakhs Ninety Five Thousand Five Hundred |
i 3. Incaseof delay in receipt of any statutory approvalis) becoming applicable prior to completion of the Offer, SEBI

Twenty Saven and Paise Twanty Only) ("Offer Consideration’], payable in cash sulject to the tarms and
condiions manfioned hereinafter (the *Open Offer” or “Offer”).

The Cifer Price is payabde in cash, im acoordance with Regulation 2{1) of SEBI SAST Regulations.

The equity shares of the Target Company will be acquired by the Acquirers free from aMl liens, charges and
encumbrances and together with the righis atiached thereto, mcluding all rights to dividend, bonus and mghts

offer declared thereof,

There are no conditions stipulated in the SPA, the meeting of which would be outside the reasonable control of
the: Acquirers and in view of which the Open Offer might be withdrawn under Regulation 23 of the SEBI SAST |

Regulations

.- { ' ' 5 2 . . :
To JisDyést o B8 Kiowkedq 2 arud Dellel:of e /\caulrrs; therecArs 16 BBl Of o Offcr-anavals feduind for { 4. There are no conditions stipulated in the 5PA between the Acquirers and Seliers, the meeting of which would be

the Offer. If, however, any statutory o ather approval bacomes applicable prior to the completion of the Offer,

the Offer would also be subject 1o such statutory or other approval(s) and the Acquirers will make necessary

applications for such approvals,

Regulations.
This Offer is mot a competing offer in terms of Regulation 20 of the SEBI SAST Regulafions.

of SEBI SAST Regulations

ecaad the maximurm parmissible non-public sharehodding prescribad under the SCRR.

in their own account in the equity shares of the Targei Company during the Offer Period.

the provisaons of SEBI SAST Regulations, the SPA shall not be acted upon.
BACKGROUND TO THE OFFER

This Offer is being made wnder Regulations 3(1) and 4 of the SEBI SAST Regulations and is being made as
a resull of a direct substantial acqussition of Equity Shares and voting nghts in and control over the Target

Company by the Acquirers, pursuant to the Share Purchase Agresment

The Acquirers have entered inte a Share Purchase Agreement (“SPA") on February 4, 2022 with the Sellers
EOVNL
! i [ T [ .

pald-up and voting share capital, The said sale is sed 1o be executed al a price of € 3.60 P (Rupees Three | 1. All the shareholders, registersd or unregisiered, of the Target Company, except the Acquirers and the Sellers
and Paise Sixty Only) per fully paid-up equity share (*Negotiated Price”) aggregating to ¥ 83,48,238/- (Rupees |
Eighty Three Lakhs Forty Eight Thousand Two Hundred and Therly Eight Only) ("Purchase Consideration”) |

LAjaee i G5, Coequer i fhe Chirgas Woorio. s Thareged. of §) Tgek Comaa cantanpiated | 2. Persons who have acquired equity shares but whose names da not appear in the register of members of the

and the Target Company, wherein il s proposed that the Acquirers shall purchase 23, 18,955 fully paid up edquily
sharas of the Targel Company of face value T10/- each, which constitutes 50.53% of the issued, subscribed,

under the SPA, this mandatory Open Offer is being made by the Acquirers in compliance with Regulations 3(1).
4 and odher applicable provisions of SEBI SAST Requiations.

The prime object of the Ofer is o acquire substantial acguisition of sharesivoting rights accompanied with the 3. The Open Offer will be implementad by the Acquirers through a Stock exchange mechanism made available by

change in control and managament of the Target Company.

This Open Offer is for acquasition of 26% of total equity and voting share capital of the Target Company. After the

complefion of this Cpen Offer and pursuant to transfer of equity shares so acquired under the aforezaid SPA,

the Acguirers shall hold the: majority of the equity shares by virfue of which they will be in a position {o exercise

efiective managemeni and control over the Target Company.

Subject to satisfaction of the provisions under the SEEI SAST Regulations, Companies Act, 2013, whichever
applicable, and' or any olher Regulation{s), the Acquirers intends to make changes in the management of |

AARVINFRA
Objects of the Acquisition: The objact of acquisition i 1o acquire substantial shares/valing rights accompanied

change in the struciure that may be carried out, will be in accordance with the laws applicable,
SHAREHOLDING AND ACQUISITION DETAILS

The current and proposed shareholding of the Acquirers in Target Company and the details of the acquisition are

ag follows: -
Detai Acquirers
- Mo. of shares e

Sharehuldmg as on the date of PA : Ml MA
' | Shares propesed to be acquired pursuant o SFA- 23, 1E§55| 3053
- E.narns acquired hemam the date of PAand Date of OPS Nil | MA | |
[ Ehares. to be acquired in the Dﬁer T (assuming full acceplance) | 11,893,202 | 2600

F'-:uss Offer Ehareh-nldlng [assumlng full acceptance, ason 10th mrhjr!.g daw,' after |

12,157

_ | elosure of the tendering period) . Shlt2 | Sy

QFFER PRICE
526488) [SIN: INE43ZNM 010

‘e (Ta0INg - UmOver. 1 e Boul shamsdi (e yamat.Lompany an kot BUrTR: the: Welve. calaniae malyins 9.  Shareholders who wish to bid Joffer their physical shares in the Offer are requested to send their onginal

preceding the maonth in which the PA was issued (i.e., February 2021 to January 2022) is given below:-

Mame of the | Number of equity shares of the Target | _ Total Number of Total '
Exchange Company traded Mnng“ 1r:e Twelve | Equity Shares listed Turnover % ‘
Months period (“A”) {(“B") (A/B)
| BSE il 45 60,238 Ml | 1
Source: www.bseindia.com)

Requlations

The Offer Price of ¥ 3,60 per equity share i justified in terms of Regulation 3(2) of the SEBI SAST Regulations

being the highest of the following:

() | The Negotiated Price under the Agreement AP
(b) The volume-weighted average price paid or payable for acquisiion, by the Acquirers il
|3 __la_:lyngg_ﬂE 32 weeks immediately preceding the date of the PA. _
i () The highest price paid or payable for any acquisition, by the ﬁ.munrars durlng the 26 | il
| weeks immediately preceding the date of the PA.
(d) The volume-weighted average markal prica of the equity shares of tha Targat Company Mot
for & period of B0 frading days immedialely preceding the date of the PA on BSE applicable
(&) | Other financial parameters as at December 31, 2021 |
 [Rewmonmetworth) | Mote
| Book value per share (%) |21
| Earmnga per share (%) | (Mal annualized) | 046

Az per CA A N Gawade, Registered Valuer, Regn noc IBBIRVIDS/2019M10746 having office at 7, Saras.watl
Heights, Behind Café Goodluck, Deccan Gymkhana, Pune - 400004 the fair value of the equity shares of Targat |

Company is © Mil per share.

Mode: Revenee from operations is nil and Metworth is Negative, Further, due to writing off of Liabilities, thers is &

comesponding entry im ofher imcome

I view of the parameters considered and presented in tabde above, in the opinion of the Acquirers and Manager |
1y the Offex, the Offer Price of ¥ 3,80 P (Rupees Three and Paise Sixty Only) per fully paid-up equity share is

justified in terms of Regulation 8 of the SEBI SAST Regulations,
Ag an date, thare & no revision in Offer Price or Offer Size. In case of any revigion in the Offer Prica or Offer

Size, the Acquirers shall comply with Regulation 18 and all the provisions of SEEI SAST Regulations which are |

required to be fulfilled for the said ravigion in the Offer Price ar Offer Size.

There have been no corporate actions in the Target Company warramiing adjustment of relevant price i

parameters.

(In 2 lakhs, except per share data) |

7. If the Acguirers acquire equity shares of the Targat Company during the perod of twenty-six weaks after the
lendering penod al the price higher than the Offier Price, then the Acquirers shall pay the diferance between
the highest acquisition price and the Ofer Price, to all shareholdars whose shares have been acceplad in Offer
within sixty days from the date of such acquisition. However, no such difference shall be paid in the event that
such acquisition is made under an open offer under the SEBI SAST Regulations or pursuant 1o SEBI (Delisting
of Equity Shares), Requiations, 2021 or open markel purchases made in the ordinary course on the stock
exchanges, not being negatiated acquistion of shares of tha Target Company in any form.

8.  If the Acquirers acquires or agrees 1o acquire any equity shares or voting rights in the Target Company during
the offer pericd, whather by subszcriplion or purchase, at a pece higher than the Offer Price, the Offer Price
pursuant to future purchasas | competing offars shall stand revised to the highest price paid or payable for any
such acquisiion in terms of regulation 8(8) of SEBI SAST Regulations. Provided that no such acquisition sheall
be made after the third working day prior to the commencement of the tendering period and until the expiey of the
tendering period.

9.  Ifthere is amy revision in the offer price on account of future purchases | competing offers, it will be done only up

1o the period prior to three working days before the date of commencement of the tendering period and untd the
expary of the tendering period.

MENT

The maximum consideration payable by the Acguirers to acquire 11,93,202 fully paid-up equity shares at the
Orffer Price of ¥ 3.60 P (Rupees Three and Paise Sicty Only) per equity share, assuming full acceptance of the
Orffer would be ¥ 42,95 527 20 P (Rupees Forty Two Lakhs Ninety Five Thousand Five Hundred Twenty Seven
and Paise Twenty Only).

e

this Offer in terms of Regulation 25(1) of the SEBI SAST Regulations and Acquirers are able to implemeant this
Dffer. CA Mayur Mehta, Chartered Accountant, (Membership Mo, 233129) having office at 1-8-303/4613, 311,
Anya One, Jrd Floor, Sardar Patel Road, Secunderabad — 500003, Telangana | India, Mobile: +91-89662026049,
E-mail: mayurmehta@mmnco.in has carlified vide cenificate dated February 4, 2022, thal the Acquirers have
sufficient bguid funds to meet their inancial oblgations under the Offer,

3. Inaccordance with Regulation 17 of the SEBI SAST Regulations, the Acquirers, Manager to the Offer and Kotak
Mahindra Bank ("Escrow Banker®) have entered into an escrow agreement on February 4, 2022, Pursuant to the
escrow agraamant tha Acquirers have openad an Escrow Account under the nama and styfe of “Escrow Account
- FM5L - AARV- Open Offer’ bearing account numbar 7746188948 with Kotak Mahindra Bank Limited, Nariran
Point Branch, Mumbai and made therein a cash deposit of T 42 85,527 20 P {Rupees Forty Two Lakhs Ninety
Five Thousand Five Hundred Twenty Seven and Paise Twanty Only) baing the total consideration payabla in the
Dpen Offer,

i 4. TheAcquirers have authorized the Manager o the Offer to operate the Escrow Account and realise the value in

terms of the SEBI SAST Regulations.

5 Basad on the aforesaid financial arrangements and on the confirmations received from the Escrow Banker and

the Chartered Accountant, the Manager to the Offer is satisfied about the ability of the Acquirers to implement
the Offer in accordance with the SEBI SAST Reguiations.

| VI. STATUTORY AND OTHER APPROVALS
1. As on the dale of this DPS, to the best of the knowledge of the Acquirers, there are no statubory approvals

required by the Acquirers 1o acguire the equity shares lendered pursuant fo this Offer other than an approval of
the: Reserve Bank of India, if any, for the acquistion of the Equity Shares from the non-resident shareholders
[Mon-Resident Indians ("NRIs") or Overseas Corporate Bodies ("OCBs™VForeign Shareholders) of the Target
Company. NRI and QCB holders of Equity Shares, if any, must obltam all requisite approvals required o tender
the Equity Shares held by them pursuant to this Offer (including without limitation, the approval from the RBI)
and subme such approvals, along with the other documents required in ferms of the Latter of Offer. Further, if
holders of the Equity Shares who are not parsons resident m India (including NRIs, DCBs and Flis) had requered
any approvals (including from the RBI or the FIPB) in raspect of the Equity Shares held by them, they will be
retjuired o submit the pravious approvals that they would have obtained for holding the Equity Shares, bo tlender
the: Equity Shares held by them pursuant 1o this Offier, along with the other documents required to be lendered
lo accepd this Offer, In the event such approvals are not submitted, the Acquirers reserve the right 1o reject such
Equity Shares tenderad in this Offer,

2. However, in case of any statutory approvals being required by the Acquirers at a later date before the closure of
the tendering period, this Offer shall be subject o such approvals and the Acquirers shall make the nacessary
applications for such approvals. The Acguirers will not proceed with the Offer in the ewent swch statutary
approvals are refused in terms of Regulation 23 of the SEBI 3AST Regulabans.

has the power 1o grant extension of time to Acquirers for payment of consideration to the public shareholders
of the Target Company who have accepted the Offer within such period, subject to Acquirers agreeing to pay
interest for the delayed pericd if disected by SEBI i terms of Regulation 18(11}) of the SEBI SAST Regulations.
Provided where the statutory approvals exdend to some but not all equity shareholders, the Acguirers have the
option to make payment o such shareholders in respect of whom no siatutory approvals are required in order
to complete this Open Offer. Further, in case the delay ocours on account of williul default by the Acgquirers in
obtaining any statutory approvals in time, the amount lving in the Escrow Accouni will be liable 1o be forfeited
and deali with in the manner provided in clause jg) of sub-regulation (10) of Reguiation 17 of SEBI SAST

Requisticns.

outside the reasonabls confrol of the Acquirers and i view of which the offer may be withdrawn under Regulation
23 of SEBI SAST Reguiations.

This Offer is not conditional upon any minimum lavel of acceptance in terms of Reguiation 19 (1) of SEBI SAST Vil. TENTATIVE SCHEDULE OF THE ACTIVITIES PERTAINING TO THE OFFER

Nature of the Amw Date DI_:._I
| Date of Public Annauncement | February 4, 2022 | Frday
Pukiiciniiol sl PAk; Silsirerd i TEVGpRpeTE | Fobruary 11, 2022 | Friday
Filing of draft letter of offer with SEBI along with soft copies of Public | i
| Amnouncement and etaded Pubic Salement Fomin .2l | P
| Las! date for a completing offer March T, 2022 | Manday
Last date for receipt of comments from SEBI on the draft Letter of Offer {in |
the event SEBI has not sought clarification or additiona! information from | March 14, 2022 | Monday
the I'-1anager1u the C'ffer] ]
MdetfedOate  |Mawhi6,2022 |Wednesday |
Last date for dispatch th& Lemar ul’l:lﬁertﬂ the |:|uI:|I|n:: sharehnlu:lars nﬂhe '
| Terget Comany ason th e Dt s AE | M
LSt ls T Lpdgie s Dk i O Foe dae [ oile e ke (Moo oy e, | Teuy:
Last date by which the recommendation of the committes of independent |
dareciors of the Target Company will be published, March 28, 2022 | Manday
Date of public announcement for opening of the Offer in the newspapers | N
where the DPS has been published | March 30, 2022 | Wednesday
Date of Commencemeni n:nftendering peniod March 31, 2022 | Thursday .
_ Eeg_{ F_IEr?lljg -:ZJ[ tendering pennd _ﬁ_ugn_l_a EUEE I En'_egine_syay
Last date of communicating rejactionfaccaptance and payment nf [
-:nnsma_rat!u_:nﬂ fur E_Dc:a_pﬂ:l_mndersn'remrn of unan:epmd Eqmt',.- Sharas. _prﬂﬂ_ 2022 F"'ja'-"'_______

(*) Identified date is only for the purpose of determining the names of the shareholders as on such date
to whom the Letter of Offer would be senl. All owners [registered or unregistered) of equity shares of
the Target Company (except Acquirer and Sellers) are eligible fo participate in the Offer any time before
the closure of the Offer.

PROCEDURE OF TENDERING THE EQUITY SHARES IN CASE OF NON-RECEIPT OF LETTER OF OFFER

and any persons deemed fo be acting in concert with such parties in terms of regulation 76} of SEBI SAST
Regulations, owning equity shares any time before the date of Closure of the Offer, are eligible fo participate in
the: Offer,

Targel Company on the |dentified Date, or unregistered owners or those who have acquired equily shares after
the: Identified Date, or those who have nat received the Lelter of Offer, may also participale in this Offer.

BSE in the form of a separate window (*Acquisition Window") as provided under tha SEB| 5AST Requlations
and SEB| greular CIRICFDIPOLICYICELLM/2015 dated 13th April, 2015 and SEBI Circular CIRDCR2Y
CIR/P{2016/131 dated 9th December, 2016 and such other tarms and condiions as may be parmitted by law
from time to tirme . As per SEBI Circular ref: SEBVHOICFDVDCR-ICIR/PI2021/615 dated August 13, 2021 a lien
shall be marked against the shares of the shareholdars participating in the tender offers. Uipon finalization of the
entiflernent, only acceptad quantity of shares shall be debited from the demat account of the shareholders. The
lien marked against unaccepted shares shall be releasad. The detailad procedura for tendering and sattiemant
of shares under the revised mechanism is specfied in the Anneoure to the said circular.

¢ 4. Inaccordance with the circular issued by SEBI bearing reference number SEBUHOICFDY CMD1/CIR/P/2020/ 144
with change in managemen! and control of the Target Company, The Acquirers resenves the righl to modify the |

present siructure of the business in @ manner which % usaful o the larger interest of the shareholders, Any

dated July 31, 2020, shareholders hedding securities in physical form are allowed fo tender shares in an
open offer. Such fendering shall b2 as per the provisicns of the SEBI SAST Regulafions. 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.

5. BSE shall be designated stock exchange for the purpose of tendering Equity Shares in the Open Offer

6. TheAcquirers have appointad Nikunj Stock Brokers Limited {“Buying Broker”} for the Open Offer through whom

the purchases and sellement of Open Offer shall be made during the Tendering Period. The Contact details of
the: Buying Broker are as mentionad below:
Nikunj Stock Brokers Limited
Address: A-82, Ground Floor, Left Portion, Kamla Magar, Delhi - 110 007,
Email ID: compliancecfiicer@nikunjonline.com , Website: wanw mikunionling.com,
Investor Grievance |d: jg.nikunj@nikumonline.com; Contact Person: Mr. Anshul Apgarwal,
Tel Mo: 011 47030000-01, Mobile No.: SR10655378,
SEBI Registration Mo.: INZ000169335

| | 7. Al Sharenolders who desire 1o tender ther Shares under the Open Offer would have to approach their respective stock

brokers | “Selling Broker"), during the nomal trading hours of the secondary market durng the Tendering Perod,

The equity shares of AARVINFRA are presently listed on BSE. (Security ID: AARVINFRA. Security Cade: | 8. A separate Acquisition Window will be provided by BSE to facilitate the placing of orders. Bafore placing the bid,

the concamed Public ShareholdenSelling Broker would be required to transfer the tendared Equity Shares in
accordanca with SEBI Circufar ref, SEBIHO/CFIVDCR-IVCIR/Pr2021/615 dated August 13, 2021.

documenis as mentioned in the Letter of Offer to the Registrar to the Offer 5o as fo reach them within 2 days
from Offer Closing Date. It is advisable to first email scanned copies of the original documenis mentioned in the
Letter of Offier to the Regisirar to the Offer and then send physical copies to the address of the Regisirar to the
OMier as provided in the LOF.

é 10 The Equity Shares and all other relevant documents should be sent to the Registrar to the Offer and nof to the

Acquirers or fo the Target Company or to the Manager to the Orffer

11, No lnl:ler'nnll‘:.r is needed from the unregmemd s-harehulderﬁ
Based on the above. the equéty shares are infrequently traded in terms of Regulation 2(1){j) of the SEBI SAST itz ' :

The &cquirers accept full responsibility for the information contained in the Public AnnouncementDetailed Public
statement (other than the information as provided or confirmed by the Target Company and Sellers) and also for
the fulfillment of the obligations as kzid down in SEBI SAST Regulations.

2. Pursuant to regulation 12 of SEB! SAST Regulations, the Acquirers have appointed Finshore Management
| Services Limited as the Manager fo the Offer.
' 3. The Acquirers have appointad Venture Capital and Corporate Investments Private Limited, as tha Registrar

1o the Offer, having its Registered Office address at 12-10-167, Bharat Magar, Hyderabad - 500018, India
Tel.: 91-40-23618475/23818476 Fax: 914023866024, Website: wwwvecipl.oom, Emall pysrinivasivocipl com;
Investor Grievance email id: investorrelations@ivecipl.com: Confact Person: Mr. PV Srinivasa Rao;
CIN: UBS583TG1986PTCO6936, SEBI Registration Number: INROGOD01203.

4. This Deialled Public Siatement will also be available on the SEBI website ai www, sebi.govin.

Issued by Manager to the Offer on behalf of the Acquirers

MANAGER TO THE OFFER

Finshore Management Services Limited

Anandlok Block A, Room-207,

227, AJC Bose Road, Kolkata - 700 020,

Tel: +91-033-22885101/9831020743

Website: www. finsharegroup.com

Investor Grievance email id: ramakrishna@finsharagroup.com
Contact Person: Mr. 5 Ramakrishna lyengar

SEBI Registration No: INMOO0012185

5 Signed by Acquirers:

[ s T s [ sd- Sd- |
| BhaskerKBhatt |  PathikaBBhatt |  MadhavBBhat | Rohan Rajendra Bhatt

i Place ; Kolkata

i Date : February 11, 2022

FRESSMAN

wwnw . readwhere . com .. .
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DETAILED PUBLIC STATEMENT UNDER REGULATION 1

28 TR0, 11 33D 2002, worivac S BT BOOS

READ WITH REGULATION ) OF SEBI (SUBSTANTIAL ACQUISITION OF SHARES AND

If the Acquiress accure exully shares.of the Target Gompary duing the pariod of hwarky-six weoks afor the
endering pericd &t the [rice highar than tha Offer Price. then fhe Acouirees shall pay the diarance betwaen
I highest aczuistion price ane the Offer Frics, 1 oll sharehalders whose shares have besn acoepted n Cffer
witin sirly cays fram lhe dale of such anquisifon. However, no such darance shall ba paid in the even! Eiat
such acquisiian is mads urvder an cpen offer udes tha SEBI SAST Regulations or pursuan! o SEB (Delisling
of Equity Shares), Regulalions. 2021 of opan niarkel purchiases made in lhe ordinary coursa o tha stock
exchanges, not being negpliated acquision of snares of he Tarpst Company in amy fam,
B fthe Acquirers acqures or agress to acquite any equity shars or valing Aghts in the Terget Company during
ihe offor paricd, whethar &y subscrplion or pumhan ala pﬂm N;mr than the Offor Price, the Oflor Prics
pursint fa fulure purchases | ompetirg the highest price peid or peyable & any
lu:h acqusiiion in hms of reguiation 815} of EEB\ SAST lia;.llanwa Pravided thal no such acquis@on shal

TAKEOVERS) REGULATIONS, 2011 AS AMENDED, FOR THE ATTENTION OF THE PUBLIC SHAREHOLDERS OF

AARV INFRATEL LIMITED

Registered Office: Plot No.78, Sal Durga El:chw Agrahara Vllh‘lui‘ I’m lu, Yelahanaka, E--r-gdluru Karnataka, 560064, India.
[ te 0

FER [“OFFER") "OPEN OFFER") TO THE PUBLIC SHAREHOLDERS OF AARV INFRATEL LIMITED | C2 T?uluglshrlﬂ office of AARVINFRA is situated at Piol No.78, Sal Durga Enciave, Agral Vilaga Kogilu, ‘
("TMOH COMPANY""COMPANY"/ “AARVI FOR u:omsmnl oF u 83202 (ELEVEM LAKHS | Yelshansks, Bengaluru, Kamstaka, 550064, Irdia, The CIN of the Company is memaﬁmcwwu I mamuﬂa third working cay riee o Iha cormmencemeril ofihe lendaring peviod and il th expiry of the
NINETY THREE THOUSAND TWO HUNDRED AND TWO ONLY) FULLY P EQUITY SHARES OF THE | C3 The Target Company's chiects inchude the business of devsioping, Trating of Telscommunication sysiars P i :
FACE VALUE 7 10 - EACH CONSTITUTING 26 % OF THE ISSUED, mscmam, PAID-UP AND VOTING noworks & k IFthers is any revision i the affer pr flaurz purchases 3 up
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B i,::‘"" Mekiz, Gt Jcecinian, (M cacie) ?mg’ '}fﬂ’,"’;nm’ . DETAILS OF THE OFFER: { and submit such approvals, along with the olhe documens requred i leems of e Lalla of Offer. Further, i
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Subsequently, the name was chanoed o 'United F\!reMelu Lmlm‘ u-d & fresh carficate of Incomporation was
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DETAILED PUBLIC STATEMENT UNDER REGULATION 15(2) READ WITH REGULATION 13(4) OF SEBI (SUBSTANTIAL ACQUISITION OF SHARES AND
TAKEOVERS) REGULATIONS, 2011 AS AMENDED, FOR THE ATTENTION OF THE PUBLIC SHAREHOLDERS OF

AARV INFRATEL LIMITED

Registered Office: Plot No.78, Sai Durga Enclave, Agrahara Village Kogillu, Yelahanaka, Bengaluru, Karnataka, 560064, India.
Corporate Identification Number (CIN): L93000KA1992PLC100274
Tel: 9955360277; Email: aarvinfratellimited@gmail.com; Website: www.aarvinfratel.com

OPEN OFFER (“OFFER”/ “OPEN OFFER”) TO THE PUBLIC SHAREHOLDERS OF AARV INFRATEL LIMITED
(“TARGET COMPANY”/"COMPANY”/ “AARVINFRA”) FOR ACQUISITION OF 11,93,202 (ELEVEN LAKHS
NINETY THREE THOUSAND TWO HUNDRED AND TWO ONLY) FULLY PAID-UP EQUITY SHARES OF THE
FACE VALUE X 10 /- EACH CONSTITUTING 26 % OF THE ISSUED, SUBSCRIBED, PAID-UP AND VOTING
CAPITAL OF THE TARGET COMPANY BY MR. BHASKER K BHATT, MRS. PATHIKA B BHATT, MR. MADHAV B
BHATT AND MR. ROHAN RAJENDRA BHATT (HEREINAFTER REFERRED TO AS “ACQUIRERS”).

This Detailed Public Statement (“DPS”) is being issued by Finshore Management Services Limited (‘Manager
to the Offer”/”Manager’), on behalf of the Acquirers, in compliance with Regulations 13(4), 14 and 15(2) of the
Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011
and subsequent amendments thereto (“SEBI SAST Regulations”) pursuant to the Public Announcement dated
February 4, 2022 (“PA”) filed with Securities and Exchange Board of India (“SEBI”), BSE Limited (‘BSE") and the
Target Company in terms of Regulations 3(1) and 4 of the SEBI SAST Regulations, on February 4, 2022.
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ACQUIRERS, SELLERS, TARGET COMPANY AND OFFER

INFORMATION ABOUT THE ACQUIRERS:

Mr. Bhasker K Bhatt (“ACQUIRER 1)

Mr. Bhasker K Bhatt, S/o Mr. Kanaiyalal R Bhatt, aged about 57 years is residing at 1-8-32/18/1, P G Road, Bapu
Bagh Colony, Secunderabad — 500003, Telangana, Tel: 91 9885226881, email: bhaskerbhatt1494@gmail.com.
He holds Bachelor’s degree in Commerce from Osmania University.

He has around two decades of experience in real estate development business.

Mr. Bhasker K Bhatt is not part of any group.

As on the date of this DPS, Mr. Bhasker K Bhatt does not hold any equity shares in the Target Company.

The major entities promoted/managed/controlled by Mr. Bhasker K Bhatt are as under:

Sl. No. Name of the entity Current designation
1 Platinum Builders Partner
2 Platinum Homes Partner
3 Platinum Estate Partner
4 Rich Ventures Partner
5 Bhudevi Developers Partner
6 Kapson Engineering Enterprise Partner
7 Hotel Sri Vinayak Partner
8 Bhudevi Projects LLP Designated Partner

None of the above entities are listed on any stock exchanges.

CA Mayur Mehta, Chartered Accountant, (Membership No. 233129) having office at —1-8-303/48/13, 301,
Arya One, 3rd Floor, Sardar Patel Road, Secunderabad — 500003, Telangana; Mobile: +91-9966202609,
E-mail: mayurmehta@mmnco.in, has certified vide certificate dated February 4, 2022 that the Networth of
Mr. Bhasker K Bhatt as on January 31, 2022 is ¥ 3,60,60,651/- (Rupees Three Crore Sixty Lakhs Sixty
Thousand Six Hundred and Fifty One only).

Mr. Bhasker K Bhatt has not been prohibited by SEBI anytime from dealing in securities in terms of directions
issued under section 11B of the SEBI Act or under any other regulation made under the SEBI Act.

Mrs. Pathika B Bhatt (“ACQUIRER 2”)

Mrs. Pathika B Bhatt, W/o Mr. Bhasker K Bhatt, aged about 57 years is residing at 1-8-32/18/1, P G Road, Bapu
Bagh Colony, Secunderabad — 500003, Telangana, Tel: 91 9703943975, email: bhattpathika65@gmail.com.
She holds Bachelor’s degree in Science from Gujarat University.

Mrs. Pathika B Bhatt is not part of any group.

As on the date of this DPS, Mrs. Pathika B Bhatt does not hold any equity shares in the Target Company.

The major entities promoted/managed/controlled by Mrs. Pathika B Bhatt are as under:

Sl. No. Name of the entity Current designation
1 GKVP Developers Partner
2 Kapson Engineering Enterprise Partner
3 Little Feats Partner
4 Hotel Sri Vinayak Partner

None of the above entities are listed on any stock exchanges.

CA Mayur Mehta, Chartered Accountant, (Membership No. 233129) having office at 1-8-303/48/13, 301,
Arya One, 3rd Floor, Sardar Patel Road, Secunderabad — 500003, Telangana; Mobile: +91-9966202609,
E-mail: mayurmehta@mmnco.in, has certified vide certificate dated February 4, 2022 that the Networth of Mrs.
Pathika B Bhatt as on January 31, 2022 is X 1,74,46,984/- (Rupees One Crore Seventy Four Lakhs Forty Six
Thousand Nine Hundred and Eighty Four only).

Mrs. Pathika B Bhatt has not been prohibited by SEBI anytime from dealing in securities in terms of directions
issued under section 11B of the SEBI Act or under any other regulation made under the SEBI Act.

Mr. Madhav B Bhatt (“ACQUIRER 3”)

Mr. Madhav B Bhatt, S/o Mr. Bhasker K Bhatt, aged about 30 years is residing at 1-8-32/18/1, P G Road, Bapu
Bagh Colony, Secunderabad — 500003, Telangana, Tel: 91-988577464, email: madhavbhatt7@gmail.com. He
holds Bachelor of Architecture (Interior Design) degree from Jawaharlal Nehru Architecture and Fine Arts University.
He has around 5 years of post qualification experience in designing, planning and construction.

Mr. Madhav B Bhatt is not part of any group.

As on the date of this DPS, Mr. Madhav B Bhatt does not hold any equity shares in the Target Company.

The major entities promoted/managed/controlled by Mr. Madhav B Bhatt are as under:

SI. No. Name of the entity Current designation
1 Platinum Homes Partner
2 Hotel Sri Vinayak Partner
3 GKVP Developers Partner
4 Bhudevi Developers Partner

None of the above entities are listed on any stock exchanges.
CA Mayur Mehta, Chartered Accountant, (Membership No. 233129) having office at 1-8-303/48/13, 301,
Arya One, 3rd Floor, Sardar Patel Road, Secunderabad — 500003, Telangana; Mobile: +91-9966202609,
E-mail: mayurmehta@mmnco.in, has certified vide certificate dated February 4, 2022 that the Networth of
Mr. Madhav B Bhatt as on January 31, 2022 is ¥ 1,98,83,001/- (Rupees One Crore Ninety Eight Lakhs Eighty
Three Thousand and One only).
Mr. Madhav B Bhatt has not been prohibited by SEBI anytime from dealing in securities in terms of directions
issued under section 11B of the SEBI Act or under any other regulation made under the SEBI Act.
Mr. Rohan Rajendra Bhatt (“ACQUIRER 4”)
Mr. Rohan Rajendra Bhatt, S/o Mr. Rajendra Kumar Kantilal Bhatt, aged about 37 years is residing at 1-8-84/C,
Flat No. A4, Highness Residency, Venkat Rao Nagar Colony, P G Road, Secunderabad — 500 003, Telangana,
Tel: 91 9618233411, email: bhatt.rohan@gmail.com. He holds Degree of Bachelor of Management Studies from
University of Mumbai.
He has around 12 years experience in money management and finance business.
Mr. Rohan Rajendra Bhatt is not part of any group.
As on the date of this DPS, Mr. Rohan Rajendra Bhatt does not hold any equity shares in the Target Company.
The major entities promoted/managed/controlled by Mr. Rohan Rajendra Bhatt are as under:

Sl. No. Name of the entity

1 Bhudevi Projects LLP

The above entity is not listed on any stock exchanges.
CA Mayur Mehta, Chartered Accountant, (Membership No. 233129) having office at 1-8-303/48/13, 301,
Arya One, 3" Floor, Sardar Patel Road, Secunderabad — 500003, Telangana; Mobile: +91-9966202609,
E-mail: mayurmehta@mmnco.in, has certified vide certificate dated February 4, 2022 that the Networth of Mr.
Rohan Rajendra Bhatt as on January 31, 2022 is ¥ 62,89,452/- (Rupees Sixty Two Lakhs Eighty Nine Thousand
Four Hundred and Fifty Two only).
Mr. Rohan Rajendra Bhatt has not been prohibited by SEBI anytime from dealing in securities in terms of
directions issued under section 11B of the SEBI Act or under any other regulation made under the SEBI Act.
There is no Person Acting in Concert with the Acquirers in this Open Offer.
Acquirers or any of the entities promoted or associated by them do not have any interest or relationship with
the target company or its promoters or directors or its Key Managerial Personnel. The Acquirers have entered
into SPA for proposed acquisition of 23,18,955 Equity Shares representing 50.53% of the Equity Share Capital
| Voting Capital of the Target Company through SPA. These shares will be acquired in the following proportions
by the Acquirers:
a) Mr. Bhasker K Bhatt - 5,79,855 Equity Shares, (12.64 %)
b) Mrs. Pathika B Bhatt - 5,79,700 Equity Shares, (12.63%)
¢) Mr. Madhav B Bhatt - 5,79,700 Equity Shares, (12.63%)
d) Mr. Rohan Rajendra Bhatt - 5,79,700 Equity Shares, (12.63%)
Furthermore, there are no Directors on the Board of Directors of the Target Company representing the Acquirers.
Acquirers have confirmed that they were not categorized as a “Wilful Defaulter” in terms of Regulation (1)(ze)of
the SEBI SAST Regulations. They have further confirmed that they are not appearing in the wilful defaulters list
of the Reserve Bank of India. They have not been declared as a fugitive economic offender under Section 12 of
the Fugitive Economic Offenders Act, 2018.
Neither the Acquirers nor any of the entities with which they are associated are in securities related business and
registered with SEBI as market intermediary.
INFORMATION ABOUT THE SELLERS:
The details of the Sellers are set out below: -

Current designation
Designated Partner

No. of %of |No.of Shares
Pf:r:\tc;:!r Listed Shares held | Issued, [ Voting ::I?
Sr. | Name of Residential address | Nature of on Stock inAARV | Subscribed | Rights pro- Share-
No. | the Seller CREED entity Exchange Infratel Capital | posed to be hold-
Group Limited | /Voting | sold through i
beforeSPA | Capital | theSPA | "9
1 |Anita Plot No.78, Sai Yes |Individual| Not 11,59,827 | 2527 | 1159,827 | Nil
Sakuru  |Durga Enclave, Applicable
Agrahara Village
Kogillu, Yelahanaka,
Bengaluru,
Karnataka, 560064,
India
2 |Raghuveer |Plot No.78, Sai Yes |Individual|  Not 11,59,128 25.26 11,59,128 | Nil
Sakuru  |Durga Enclave, Applicable
Agrahara Village
Kogillu, Yelahanaka,
Bengaluru,
Karnataka, 560064,
India

B.2
B.3

The above Sellers are part of Promoter/Promoter Group of the Target Company and do not belong to any group.
As per the shareholding pattern as on 31st December, 2021 filed as per Regulation 31 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 by the Target Company with BSE, the Sellers
are the Promoters of the Target Company.

Sellers are not prohibited by the SEBI from dealing in securities, in terms of directions issued under section
11B of the SEBI Act, 1992 and subsequent amendments or under any other regulations made under the
SEBI Act, 1992.

INFORMATION ABOUT THE TARGET COMPANY:

AARV Infratel Limited (CIN: L93000KA1992PLC100274)
(hereinafter referred to as “Target Company”/ "Company” / "AARVINFRA”)

The Target Company, AARV Infratel Limited was incorporated on January 13, 1992 in the name of ‘United
Fish-Nets Private Limited’ in Andhra Pradesh pursuant to the provisions of the Companies Act, 1956.
Subsequently, the name was changed to ‘United Fish-Nets Limited’ and a fresh certificate of incorporation was
obtained on July 20, 1993. Further, the name was changed to ‘Nylofils India Limited’ and a fresh certificate of
incorporation was obtained on February 28, 1996. Further, the name was changed to ‘AARV Infratel Limited’
and a fresh certificate of incorporation was obtained on July 28, 2016. The registered office of the Company was
changed from Andhra Pradesh to Karnataka with effect from February 7, 2017 in accordance with the Certificate
of Incorporation received from ROC-Bangalore.

B.4

C2

C3

C4

C5

C6

C7

C8

D2

D3

D4
D.5

D6

D7

D8

D.9

The registered office of AARVINFRA is situated at Plot No.78, Sai Durga Enclave, Agrahara Village Kogillu,
Yelahanaka, Bengaluru, Karnataka, 560064, India. The CIN of the Company is L93000KA1992PLC100274.
The Target Company’s objects include the business of developing, Trading of Telecommunication systems,
Telecommunication networks & Telecommunication Services.
The Authorized Share Capital of AARVINFRA as on December 31, 2021 is ¥ 600.00 lakhs (Rupees Six Crores
Only), comprising of 60,00,000 (Sixty Lakhs) equity shares of Face Value X 10/- (Rupees Ten Only) each. The
issued, subscribed, paid-up and voting share capital of AARVINFRA as on date stands at X 4,58,92,380 (Rupees
Four Crores Fifty Eight Lakhs Ninety Two Thousand Three Hundred and Eighty Only) comprising of 45,89,238
(Forty Five Lakhs Eighty Nine Thousand Two Hundred and Thirty Eight) fully paid-up equity shares of Face Value
of ¥ 10/- (Rupees Ten Only) each.
The equity shares of AARVINFRA are presently listed on BSE. (Security ID: AARVINFRA, Security Code:
526488) ISIN: INE432N01010
There are currently no outstanding partly paid-up shares or any other instruments convertible into Equity Shares
of the Target Company at a future date.
The equity shares of AARVINFRA are infrequently traded on BSE in terms of Regulation 2(1)(j) of SEBI SAST
Regulations.
The key financial information of the Target Company based on Limited Reviewed un-audited Financial Statement
as at and for the period ended December 31, 2021 and Audited Financial Statements for the year ended 31¢
March, 2021, 2020 and 2019 are as follows:

(In T lakhs, except per share data)

As at and for Year Ending | Year Ending | Year Ending
Particulars Period ended 31tMarch, | 31stMarch, | 31tMarch,
December 31, 2021 2021 2020 2019
(Limited Reviewed) | (Audited) | (Audited) | (Audited)
Revenue from Operations 0.00 0.00 6.52 0.00
Other Income 28.24* 0.00 0.00 0.00
Net Income (Profit/ (Loss)) 21.28 (10.81) (20.87) (7.73)
Earnings Per Equity Share .
Basic g Dilutedq(aft):ar exceptional ltems) 046 (0.24) (0.45) (047)
Net Worth (55.32) (76.61) (65.80) (44.94)
*not annualised
** The Income shown during the Nine months period i.e., from April 1, 2021 to December 31, 2021 is due to
writing off of Liabilities.
DETAILS OF THE OFFER:

This Offer is being made under Regulations 3(1) and 4 of the SEBI SAST Regulations to all the Public
Shareholders of the Target Company.

The Acquirers have entered into the SPA on February 4, 2022 whereby the Acquirers have agreed to acquire
23,18,955 equity shares of face value X 10/- each of the Target Company at a price of ¥ 3.60 P per Equity Share
(“Sale Shares”), which constitutes 50.53% of the total issued, subscribed, paid-up equity share capital and
voting capital of the Target Company.

Pursuant to the above, this Open Offer is being made to the public equity shareholders of AARVINFRA by the
Acquirers to acquire upto 11,93,202 equity shares of face value of I10/- each representing 26% of the issued,
subscribed, paid-up and voting share capital of the Target Company, at a price of X 3.60 P per equity share
(“Offer Price”), aggregating to X 42,95,527.20 P (Rupees Forty Two Lakhs Ninety Five Thousand Five Hundred
Twenty Seven and Paise Twenty Only) (“Offer Consideration”), payable in cash subject to the terms and
conditions mentioned hereinafter (the “Open Offer” or “Offer”).

The Offer Price is payable in cash, in accordance with Regulation 9(1) of SEBI SAST Regulations.

The equity shares of the Target Company will be acquired by the Acquirers free from all liens, charges and
encumbrances and together with the rights attached thereto, including all rights to dividend, bonus and rights
offer declared thereof.

There are no conditions stipulated in the SPA, the meeting of which would be outside the reasonable control of
the Acquirers and in view of which the Open Offer might be withdrawn under Regulation 23 of the SEBI SAST
Regulations.

To the best of the knowledge and belief of the Acquirers, there are no statutory or other approvals required for
the Offer. If, however, any statutory or other approval becomes applicable prior to the completion of the Offer,
the Offer would also be subject to such statutory or other approval(s) and the Acquirers will make necessary
applications for such approvals.

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

This Offer is not a competing offer in terms of Regulation 20 of the SEBI SAST Regulations.

D.10 The Acquirers have no plans to alienate any significant assets of the Target Company for a period of 2 years

except in the ordinary course of business. The Target Company'’s future policy for disposal of its assets, if any, for
2 years from the completion of Offer will be decided by its Board of Directors, subject to the applicable provisions
of the law and subject to the approval of the shareholders through special resolution in terms of Regulation 25(2)
of SEBI SAST Regulations.

D.11 The Acquirers intend to retain Target Company listed on BSE Limited.
D.12 Upon completion of the Offer, assuming full acceptances in the Offer and acquisition of Sale Shares in

accordance with the SPA, the Acquirers shall hold 35,12,157 Equity Shares constituting 76.53% of the
issued, subscribed, paid up and voting capital of the Target Company. As per Regulation 38 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 read with Rule 19A of the Securities Contract
(Regulation) Rules, 1957, as amended (“SCRR’), the Target Company is required to maintain at least 25%
public shareholding, on a continuous basis for listing. If, pursuant to this Open Offer, the public shareholding
in the Target Company reduces below the minimum level required as per the listing agreement entered into by
the Target Company with BSE Limited and read with Rule 19A of the SCRR, the Acquirers hereby undertake a
proportionate reduction of the shares or voting rights to be acquired pursuant to the underlying agreement for
acquisition/ subscription of shares or voting rights and the purchase of shares so tendered, upon the completion
of the open offer process such that the resulting shareholding of the acquirers in the target company does not
exceed the maximum permissible non-public shareholding prescribed under the SCRR.

D.13 The Manager to the Offer, Finshore Management Services Limited does not hold any equity shares in the Target

Company as on date of this DPS. The Manager to the Offer further declare and undertake that they will not deal
in their own account in the equity shares of the Target Company during the Offer Period.

D.14 The SPA s subject to compliance of provisions of SEBI SAST Regulations and in case of non-compliance with

L.
1.

5.

the provisions of SEBI SAST Regulations, the SPA shall not be acted upon.

BACKGROUND TO THE OFFER

This Offer is being made under Regulations 3(1) and 4 of the SEBI SAST Regulations and is being made as
a result of a direct substantial acquisition of Equity Shares and voting rights in and control over the Target
Company by the Acquirers, pursuant to the Share Purchase Agreement.

The Acquirers have entered into a Share Purchase Agreement (“SPA”) on February 4, 2022 with the Sellers
and the Target Company, wherein it is proposed that the Acquirers shall purchase 23,18,955 fully paid up equity
shares of the Target Company of face value 310/~ each, which constitutes 50.53% of the issued, subscribed,
paid-up and voting share capital. The said sale is proposed to be executed at a price of X 3.60 P (Rupees Three
and Paise Sixty Only) per fully paid-up equity share (‘Negotiated Price”) aggregating to ¥ 83,48,238/- (Rupees
Eighty Three Lakhs Forty Eight Thousand Two Hundred and Thirty Eight Only) (‘Purchase Consideration”)
payable in cash. Consequent to the changes in control and management of the Target Company contemplated
under the SPA, this mandatory Open Offer is being made by the Acquirers in compliance with Regulations 3(1),
4 and other applicable provisions of SEBI SAST Regulations.

The prime object of the Offer is to acquire substantial acquisition of shares/voting rights accompanied with the
change in control and management of the Target Company.

This Open Offer is for acquisition of 26% of total equity and voting share capital of the Target Company. After the
completion of this Open Offer and pursuant to transfer of equity shares so acquired under the aforesaid SPA,
the Acquirers shall hold the majority of the equity shares by virtue of which they will be in a position to exercise
effective management and control over the Target Company.

Subject to satisfaction of the provisions under the SEBI SAST Regulations, Companies Act, 2013, whichever
applicable, and/ or any other Regulation(s), the Acquirers intends to make changes in the management of
AARVINFRA.

Objects of the Acquisition: The object of acquisition is to acquire substantial shares/voting rights accompanied
with change in management and control of the Target Company. The Acquirers reserves the right to modify the
present structure of the business in a manner which is useful to the larger interest of the shareholders. Any
change in the structure that may be carried out, will be in accordance with the laws applicable.

SHAREHOLDING AND ACQUISITION DETAILS

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

. Acquirers

Details No. of shares %
Shareholding as on the date of PA Nil NA
Shares proposed to be acquired pursuant to SPA 23,18,955 50.53
Shares acquired between the date of PA and Date of DPS Nil NA
Shares to be acquired in the Offer (assuming full acceptance) 11,93,202 26.00
Post Offer Shareholdjng (agsuming full acceptance, as on 10th working day after 3512157 76,53
closure of the tendering period)

OFFER PRICE

The equity shares of AARVINFRA are presently listed on BSE. (Security ID: AARVINFRA, Security Code:
526488) ISIN: INE432N01010

The trading turnover in the equity shares of the Target Company on BSE during the twelve calendar months
preceding the month in which the PA was issued (i.e., February 2021 to January 2022) is given below:-

Namerine Number of equity shares of the Target Total Number of Total
Exchange Company traded during the Twelve Equity Shares listed Turnover %
g Months period (“A”) (“B”) (AIB)
BSE Nil 45,89,238 Nil

*(Source: www.bseindia.com)

Based on the above, the equity shares are infrequently traded in terms of Regulation 2(1)(j) of the SEBI SAST
Regulations.

The Offer Price of T 3.60 per equity share is justified in terms of Regulation 8(2) of the SEBI SAST Regulations
being the highest of the following:

(@) | The Negotiated Price under the Agreement 33.60P
(b) TheT vqume—weighte@ average price palid or payable for acquisition, by the Acquirers Nil
during the 52 weeks immediately preceding the date of the PA.
© The highest price paid or lpayable for any acquisition, by the Acquirers, during the 26 Nil
weeks immediately preceding the date of the PA.
@ The vqulme-weightedlaveragelmarke_t price of thelequity shares of the Target Company Not
for a period of 60 trading days immediately preceding the date of the PA on BSE applicable
(e) | Other financial parameters as at December 31, 2021
Return on networth (%) Note
Book value per share (%) (1.21)
Earnings per share (%) (Not annualized) 0.46

As per CA A N Gawade, Registered Valuer, Regn no: IBBI/RV/05/2019/10746 having office at 7, Saraswati
Heights, Behind Café Goodluck, Deccan Gymkhana, Pune - 400004 the fair value of the equity shares of Target
Company is X Nil per share.

Note: Revenue from operations is nil and Networth is Negative. Further, due to writing off of Liabilities, there is a
corresponding entry in other income.

In view of the parameters considered and presented in table above, in the opinion of the Acquirers and Manager
to the Offer, the Offer Price of ¥ 3.60 P (Rupees Three and Paise Sixty Only) per fully paid-up equity share is
justified in terms of Regulation 8 of the SEBI SAST Regulations.

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

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

-

VI.

VL.

ViIL

If the Acquirers acquire equity shares of the Target Company during the period of twenty-six weeks after the
tendering period at the price higher than the Offer Price, then the Acquirers shall pay the difference between
the highest acquisition price and the Offer Price, to all shareholders whose shares have been accepted in Offer
within sixty days from the date of such acquisition. However, no such difference shall be paid in the event that
such acquisition is made under 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 the stock
exchanges, not being negotiated acquisition of shares of the Target Company in any form.

If the Acquirers acquires or agrees 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
pursuant to future purchases / competing offers shall stand revised to the highest price paid or payable for any
such acquisition in terms of regulation 8(8) of SEBI SAST Regulations. Provided that no such acquisition shall
be made after the third working day prior to the commencement of the tendering period and until the expiry of the
tendering period.

If there is any revision in the offer price on account of future purchases / competing offers, it will be done only up
to the period prior to three working days before the date of commencement of the tendering period and until the
expiry of the tendering period.

FINANCIAL ARRANGEMENTS

The maximum consideration payable by the Acquirers to acquire 11,93,202 fully paid-up equity shares at the
Offer Price of X 3.60 P (Rupees Three and Paise Sixty Only) per equity share, assuming full acceptance of the
Offer would be ¥ 42,95,527.20 P (Rupees Forty Two Lakhs Ninety Five Thousand Five Hundred Twenty Seven
and Paise Twenty Only).

The Acquirers confirm that have made firm financial arrangements for fulfilling the payment obligations under
this Offer in terms of Regulation 25(1) of the SEBI SAST Regulations and Acquirers are able to implement this
Offer. CA Mayur Mehta, Chartered Accountant, (Membership No. 233129) having office at 1-8-303/48/13, 301,
Arya One, 3rd Floor, Sardar Patel Road, Secunderabad — 500003, Telangana , India, Mobile: +91-9966202609,
E-mail: mayurmehta@mmnco.in has certified vide certificate dated February 4, 2022, that the Acquirers have
sufficient liquid funds to meet their financial obligations under the Offer.

In accordance with Regulation 17 of the SEBI SAST Regulations, the Acquirers, Manager to the Offer and Kotak
Mahindra Bank (“Escrow Banker”) have entered into an escrow agreement on February 4, 2022. Pursuant to the
escrow agreement the Acquirers have opened an Escrow Account under the name and style of “Escrow Account
- FMSL - AARV- Open Offer” bearing account number 7746188948 with Kotak Mahindra Bank Limited, Nariman
Point Branch, Mumbai and made therein a cash deposit of ¥ 42,95,527.20 P (Rupees Forty Two Lakhs Ninety
Five Thousand Five Hundred Twenty Seven and Paise Twenty Only) being the total consideration payable in the
Open Offer.

The Acquirers have authorized the Manager to the Offer to operate the Escrow Account and realise the value in
terms of the SEBI SAST Regulations.

Based on the aforesaid financial arrangements and on the confirmations received from the Escrow Banker and
the Chartered Accountant, the Manager to the Offer is satisfied about the ability of the Acquirers to implement
the Offer in accordance with the SEBI SAST Regulations.

STATUTORY AND OTHER APPROVALS

As on the date of this DPS, to the best of the knowledge of the Acquirers, there are no statutory approvals
required by the Acquirers to acquire the equity shares tendered pursuant to this Offer other than an approval of
the Reserve Bank of India, if any, for the acquisition of the Equity Shares from the non-resident shareholders
(Non-Resident Indians (“NRIs”) or Overseas Corporate Bodies (“OCBs”)/Foreign Shareholders) of the Target
Company. NRI and OCB holders of Equity Shares, if any, must obtain all requisite approvals required to tender
the Equity Shares held by them pursuant to this Offer (including without limitation, the approval from the RBI)
and submit such approvals, along with the other documents required in terms of the Letter of Offer. Further, if
holders of the Equity Shares who are not persons resident in India (including NRIs, OCBs and Flls) had required
any approvals (including from the RBI or the FIPB) in respect of the Equity Shares held by them, they will be
required to submit the previous approvals that they would have obtained for holding the Equity Shares, to tender
the Equity Shares held by them pursuant to this Offer, 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 tendered in this Offer.

However, in case of any statutory approvals being required by the Acquirers at a later date before the closure of
the tendering period, this Offer shall be subject to such approvals and the Acquirers shall make the necessary
applications for such approvals. The Acquirers will not proceed with the Offer in the event such statutory
approvals are refused in terms of Regulation 23 of the SEBI SAST Regulations.

In case of delay in receipt of any statutory approval(s) becoming applicable prior to completion of the Offer, SEBI
has the power to grant extension of time to Acquirers for payment of consideration to the public shareholders
of the Target Company who have accepted the Offer within such period, subject to Acquirers agreeing to pay
interest for the delayed period if directed by SEBI in terms of Regulation 18(11) of the SEBI SAST Regulations.
Provided where the statutory approvals extend to some but not all equity shareholders, the Acquirers have the
option to make payment to such shareholders in respect of whom no statutory approvals are required in order
to complete this Open Offer. Further, in case the delay occurs on account of willful default by the Acquirers in
obtaining any statutory approvals in time, the amount lying in the Escrow Account will be liable to be forfeited
and dealt with in the manner provided in clause (e) of sub-regulation (10) of Regulation 17 of SEBI SAST
Regulations.

There are no conditions stipulated in the SPA between the Acquirers and Sellers, the meeting of which would be
outside the reasonable control of the Acquirers and in view of which the offer may be withdrawn under Regulation
23 of SEBI SAST Regulations.

TENTATIVE SCHEDULE OF THE ACTIVITIES PERTAINING TO THE OFFER

Nature of the Activity
Date of Public Announcement
Publication of Detailed Public Statement in newspapers

Filing of draft letter of offer with SEBI along with soft copies of Public
Announcement and detailed Public Statement

Date
February 4, 2022
February 11, 2022

Day
Friday

Friday

February 18, 2022 | Friday

Last date for a completing offer March 7, 2022 Monday

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

|dentified Date*

Last date for dispatch of the Letter of Offer to the public shareholders of the
Target Company as on the identified Date

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

Last date by which the recommendation of the committee of independent
directors of the Target Company will be published.

March 14, 2022 Monday

March 16,2022 | Wednesday

March 24, 2022 Thursday

March 29, 2022 | Tuesday

March 28, 2022 Monday

Date of public announcement for opening of the Offer in the newspapers
where the DPS has been published.

Date of Commencement of tendering period

March 30,2022 | Wednesday

March 31, 2022
April 13, 2022

Thursday
Wednesday

Date of Closing of tendering period

Last date of communicating rejection/acceptance and payment of
consideration for accepted tenders/return of unaccepted Equity Shares.

(* Identified date is only for the purpose of determining the names of the shareholders as on such date
to whom the Letter of Offer would be sent. All owners (registered or unregistered) of equity shares of
the Target Company (except Acquirer and Sellers) are eligible to participate in the Offer any time before
the closure of the Offer.

PROCEDURE OF TENDERING THE EQUITY SHARES IN CASE OF NON-RECEIPT OF LETTER OF OFFER
All the shareholders, registered or unregistered, of the Target Company, except the Acquirers and the Sellers
and any persons deemed to be acting in concert with such parties in terms of regulation 7(6) of SEBI SAST
Regulations, owning equity shares any time before the date of Closure of the Offer, are eligible to participate in
the Offer.
Persons who have acquired equity shares but whose names do not appear in the register of members of the
Target Company on the Identified Date, or unregistered owners or those who have acquired equity shares after
the Identified Date, or those who have not received the Letter of Offer, may also participate in this Offer.
The Open Offer will be implemented by the Acquirers through a stock exchange mechanism made available by
BSE in the form of a separate window (“Acquisition Window”) as provided under the SEBI SAST Regulations
and SEBI circular CIR/CFD/POLICY/CELL/1/2015 dated 13th April, 2015 and SEBI Circular CIR/IDCR2/
CIR/P/2016/131 dated 9th December, 2016 and such other terms and conditions as may be permitted by law
from time to time . As per SEBI Circular ref: SEBI/HO/CFD/DCR-III/CIR/P/2021/615 dated August 13, 2021 a lien
shall be marked against the shares of the shareholders participating in the tender offers. Upon finalization of the
entitlement, only accepted quantity of shares shall be debited from the demat account of the shareholders. The
lien marked against unaccepted shares shall be released. The detailed procedure for tendering and settlement
of shares under the revised mechanism is specified in the Annexure to the said circular.
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.
BSE shall be designated stock exchange for the purpose of tendering Equity Shares in the Open Offer.
The Acquirers have appointed Nikunj Stock Brokers Limited (‘Buying Broker”) for the Open Offer through whom
the purchases and settlement of Open Offer shall be made during the Tendering Period. The Contact details of
the Buying Broker are as mentioned below:
Nikunj Stock Brokers Limited
Address: A-92, Ground Floor, Left Portion, Kamla Nagar, Delhi - 110 007.
Email ID: complianceofficer@nikunjonline.com , Website: www.nikunjonline.com,
Investor Grievance Id: jg.nikunj@nikunjonline.com; Contact Person: Mr. Anshul Aggarwal,
Tel No: 011 47030000-01, Mobile No.: 9810655378,
SEBI Registration No.: INZ000169335

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

A separate Acquisition Window will be provided by BSE 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 in
accordance with SEBI Circular ref: SEBI/HO/CFD/DCR-III/CIR/P/2021/615 dated August 13, 2021.
Shareholders who wish to bid /offer their physical shares in the Offer are requested to send their original
documents as mentioned in the Letter of Offer to the Registrar to the Offer so as to reach them within 2 days
from Offer Closing Date. It is advisable to first email scanned copies of the original documents mentioned in the
Letter of Offer to the Registrar to the Offer and then send physical copies to the address of the Registrar to the
Offer as provided in the LOF.

The Equity Shares and all other relevant documents should be sent to the Registrar to the Offer and not to the
Acquirers or to the Target Company or to the Manager to the Offer.

No indemnity is needed from the unregistered shareholders.

The Detailed Procedure for tendering the Equity Shares in this Offer will be available in the Letter of Offer.
OTHER INFORMATION

The Acquirers accept full responsibility for the information contained in the Public Announcement/Detailed Public
Statement (other than the information as provided or confirmed by the Target Company and Sellers) and also for
the fulfillment of the obligations as laid down in SEBI SAST Regulations.

Pursuant to regulation 12 of SEBI SAST Regulations, the Acquirers have appointed Finshore Management
Services Limited as the Manager to the Offer.

The Acquirers have appointed Venture Capital and Corporate Investments Private Limited, as the Registrar
to the Offer, having its Registered Office address at 12-10-167, Bharat Nagar, Hyderabad - 500018, India
Tel.: 91-40-23818475/23818476 Fax: 91-40-23868024; Website: www.vccipl.com; Email: pvsrinivas@uvccipl.com;
Investor Grievance email id: investor.relations@vccipl.com; Contact Person: Mr. PV Srinivasa Rao;
CIN: U65993TG1986PTC06936; SEBI Registration Number: INR000001203.

This Detailed Public Statement will also be available on the SEBI website at www.sebi.gov.in.

Issued by Manager to the Offer on behalf of the Acquirers

MANAGER TO THE OFFER

Finshore Management Services Limited

Anandlok Block A, Room-207,

227, AJC Bose Road, Kolkata - 700 020.

Tel: +91-033-22895101/9831020743

Website: www.finshoregroup.com

Investor Grievance email id: ramakrishna@finshoregroup.com
Contact Person: Mr. S Ramakrishna lyengar

SEBI Registration No: INM000012185

April 29, 2022 Friday

Signed by Acquirers:

Sd/- Sd/- Sd/- Sd/-

Bhasker K Bhatt Pathika B Bhatt Madhav B Bhatt Rohan Rajendra Bhatt

Place : Kolkata
Date : February 11, 2022
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