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OPEN OFFER FOR ACQUISITION OF UP TO 16,30,884 (SIXTEEN LAKHS THIRTY THOUSAND EIGHT HUNDRED

EIGHTY FOUR ONLY) FULLY PAID-UP EQUITY SHARES OF FACE VALUE OF ¥ 10/~ EACH OF PENTOKEY

ORGANY (INDIA) LIMITED ("TARGET COMPANY™), REPRESENTING 26% OF FULLY PAID-UP EQUITY SHARE

CAPITAL AND VOTING CAPITAL, FROM PUBLIC SHAREHOLDERS OF THE TARGET COMPANY FOR CASH

AT A PRICE OF ¥ 8.75- (RUPEES EIGHT AND SEVENTY FIVE PAISE ONLY) PER EQUITY SHARE, BY

MR. PURSHOTTAM KEJRIWAL (“ACQUIRER 1"}, MR. VIBHU KEJRIWAL (“ACQUIRER 2"}, MR. SHANTANU

PURSHOTTAM KEJRIWAL (*ACQUIRER 3") AND MR, KOSTUV PURSHOTTAM KEJRIWAL (“ACQUIRER 4")

(COLLECTIVELY REFERRED TO AS “ACQUIRERS") PURSUANT TO AND IN COMPLIANCE WITH THE

REQUIREMENTS OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF

SHARES AND TAKEOVERS) REGULATIONS, 2011, AS AMENDED, (“SEBI [SAST) REGULATIONS") (“OFFER" OR

“OPEN OFFER").

THIS DETAILED PUBLIC STATEMENT (“DPS") IS BEING ISSUED BY SAFFRON CAPITAL ADVISORS PRIVATE

LIMITED, THE MANAGER TO THE OFFER ("MANAGER"), FOR AND ON BEHALF OF THE ACQUIRERS IN

COMPLIANCE WITH REGULATION 13(4) OF THE SEBI (SAST) REGULATIONS, PURSUANT TO THE PUBLIC

ANNOUNCEMENT ("PA”) FILED WITH BSE LIMITED (“BSE™) ON MAY 14 2021 IN TERMS OF REGULATIONS 3{1)

AND 4 OF THE SEBI (SAST) REGULATIONS. THE PA WAS FILED WITH THE SECURITIES AND EXCHANGE

BOARD OF INDIA ("SEBI") AND SENT TO THE TARGET COMPANY AT ITS REGISTERED OFFICE ON MAY 14,

2021, IN TERMS OF REGULATION 14{2) OF THE SEBI [SAST) REGULATIONS.

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

1. "Equity Shares’ or *Shares” shall mean the fully paid-up equity shares of face value of ¥ 10 (Rupees Ten only) each
of the Target Compamy;

2. "Public Shareholders” shall mean all the eguity shareholders of the Target Company who are eligible io tender their
Equity Shares in the Open Offer, except: (i) Acguirers and (i) Promoder and Promoder Group;

3. “Sale Shares” means 39,70,573 Equity Shares of the Targst Company held by the Selier on the SPA Date,
consiituiing 63.30% of fully paid-wp equity share capital and woting capital of the Target Company;

4. "Sellers” shall collectively mean Sakarwadi Trading Company Private Limited, Somaiya Agencies Private Limited
and Godavan Biorefinenes Limited;

5. "SPA” means the share purchass agreemant dated May 14, 2021 executed between the Acquirers and the Sellers,

pursuant to which the Acquirers have agreed to acquire the Sale Shares at & prce of ¥ &/ (Rupees Eight only) per

Equity Shara;

“SPA Date” means the execulion date of the SPA;

“Tendering Period” means the period of 10 (ten) Working Days during which the Public Shareholders may fender

thzir Equity Shares inacceplance of the Offer, which shall be disclosed in the Letter of Offer,

8. “Woting Share Capital” means the total vating equity share capital of the Target Company on a fully diluted basis as of
the 10" {Lenth) Working Day from the closure of the Tendering Period of tha Open Offer; and

8. "Working Day” has the same meaning as ascribed toitin the SEBI {SAST| Regulations.

. ACQUIRERS, SELLERS, TARGET COMPANY AND OFFER

1. INFORMATION ABOUT THEACQUIRER 1:

1.1 Acquirer 1, aged 65 years, sfo Mr. Atmaram Kejriwal is residing at 1105/06, WA BS, Whispering Palms,
Lokhandwala Township, Akurli Road, Kandivali Easl, Mumbal - 400101 Maharashira, India; Tel: +51 3321807814,
Ernail.. pejriwal @grmail com,

1.2 Tha natworth of Acquirer 1 as on March 31, 2021 is T 341.29 Lacs only (Rupeas Three Crores Forty Ona Lakhs
Twenty Nine Thousand Only) and the same is cerlified by Rohit Agrawal, Partner of ARVP & Co., Charlered
Accountant (Membership Mo, 138664), Firm Registration No.: (T071482W), having office at Office no, 706, Corporate
Avenue, Sonawala Road, Goregaon East, Mumbai - 400063; Email id; office mum@arvpeo.com; vide certificate
dated April 20, 2021

1.3 Acquirer 1 confirms that he has not been prohibited by SEBI from dealing in securities, in terms of the provisions of
Section 118 of the SEBI Act, 1992, as amended (*SEBI Act’) or under any other Regulation made under the SEBI Act,

1.4 Acquirer 1 confims that he is not categorized as a “willful dafaulter” in terms of Ragulation 2(1) (za) of the SEB
(343T) Regulations.

1.5 Acquirer 1 confirms that he is not declarad as a fugiiive economic offendsr under Section 12 of the Fugitive Economic
Offenders Act. 2018,

1.6 Acquirer 1 confirms that currently there are fio pending Itigations peraining to securities market where he is made
party o

1.7 Acquirar 1 s fathar of Acquirer 2, Acquirer 3 and Acquirer 4.

1.8 Acquirer 1 confirms that he is not redated to the Promoters, Directors or key employees of the Target Company inany
MTSannEer.

2. INFORMATION ABOUT THEACQUIRER 2:

2.1 Acquirer 2, aged 44 years, Slo Mr., Purshattam Kejriwal is residing al 1105006, WA BY, Whispering Palms, XX
Clusives, Lokhandwala Township, Akur Road, Kandivali East, Mumbai — 400101, Maharashira, India; Tel: +81
HEEG48431E; Email: mert 23Egmail.com

2.2 The netwarth of Acguirer 2 as on March 31, 2021 is ¥ 19141 Lacs only (Rupees One Crore Ninety One Lakhs Forty
One Thousand Only) and the same is cerlified by Rohit Agrawal, Partner of ARVP & Co., Charlered Accountant
{Membership No, 138664), Firm Registration Mo, [T0748214), having office at Office no. T08, Corparate Avenue,
Sonawala Road, Goregaon East, Mumbai - 400063; Email id: office. mumi@arvpeo.com; vide cerlificate dated Apnil
200, 2021,

2.3 Agquirer 2 confirms that he has not been prohibited by SEBI from dealing in secunties, in terms of the provisions of
Saction 118 of the SEBI Act, 1982, as amandad (*SEBI Act’) arunder any ather Regulation made under the SEBI Act,

2.4 Acquirer 2 confirms that he is not categorized as a “willful defaulter” in terms of Regulation 2(1} {ze) of the SEBI
(SAST) Regulations.

2.5 Acquirer 2 confirms that he ks not declared as a fugitive economic offender under Seciion 12 of the Fugiive Economic
Offenders Act. 2018,

2.6 Acquirer 2 confirms that currently there are no pending igations peraining to securties market where he is made
party o

2.7 Acquirer 2 son of Acquirer 1 and brather of Acquirer 3 and Acquirar 4.

2.8 Acquirer 2 confirms that he is not redated o the Fromoters, Directors or key employees of the Target Company in any
IMERNNE.

3. INFORMATION ABOUT THE ACQUIRER 3:

3.1 Acquirer 3, aged 42 years, slo Mr. Pursholiam Kejriwal i residing at A403-4, E-Wing, Whispering Palms,
Lokhandwala Township, Akurli Road, Kandivali East, Murnbai - 400101 Maharashtra, India; Tel: +81 S323027T203;
Email; shantanu_kejriwal@yahoo.co.in

3.2 The netwarth of Acquirer 3 as on March 31, 2021 is ¥ 125,63 Lacs only (Rupees One Crore Twenty Six Lakhs Sidy
Thres Thousand Only) and the same is cedified by Rohit Agrawal, Pariner of ARVP & Co., Charlered Accountant
{Membsarship No, 138664), Firm Registration No.: (101482W), having office at Office no. 706, Corporate Avenue,
Sonawala Road, Goregaon East, Mumbai - 400063; Email id: office. mumiflarvpeo.com; vide cerificate dated Apil
20, 2021.

3.3 Acquirer 3 confirms that he has nol been prohibitad by SEBI from dealing in securitias, in terms of the provisions of
Section 118 of the SEBI Act, 1982, as amended [*SEBI Act’) or under any other Regulation made under the SEBI Act,

3.4 Acquirer 3 confirrns that he is not categorized as a “willful defaulter” in terms of Regulation 2(1) (za) of the SEBI
(SAST) Regulations.

3.5 Acquirer 3 confirms that he is not declarad as a fugitive economic offender under Section 12 of the Fugitive Economic
DffendersAct 2018,

3.6 Acquirer 3 confirms that currently there are no pending ltigations pertaining to secunties market where he is made
party o

3.7 Acquirer 3 s son of Acquirer 1 and brother of Acquirer 2 and Acquirer 4,

3.8 Acquirer 3 confirms that he is not related to the Promoters, Directors or key employees of the Tanget Company in any
MTERNNEr.

4. INFORMATION ABOUT THE ACQUIRER 4:

4.1 Acquirer 4, aged 38 vears, sio Mr. Purshotlam Kejriwal is residing at 3C-B02, Whispering Palms, Lokhandwala
Township, Akurli Road, Kandwali East, Mumbai - 400101 Maharashtra, India; Tel: +81 9820451650, Email
kostuviinahon, com

4.2 The netwarth of Acquirer 4 ag on March 31, 2021 is T 222 81 Lacs only (Rupeeas Two Croras Twanty Two Lakhs Eighty
One Thousand Only) and the same is cerlified by Rohit Agrawal. Partner of ARVP & Co., Charlered Accountant
{Membership No. 138664), Firm Registration No.: [T07482W), having office at Office no. 708, Corporate Avenue,
Sonawala Road, Goregaon East, Mumbai - 400063; Emad id: office. mumi@arvpco.com; vide cerificate dated
April 20, 2021

4.3 Acquirer 4 confirms that he has not been prohibited by SEBI from dealing in secunties, in terms of the provisions of
Section 118 of the SEBI Act, 1982, as amended (“SEBI Act’) orunder any other Regulation made under the SEBI Act,

4.4 Acquirer 4 confirms that he is not categorized as a “willful defaultes” in terms of Regulation 2{1) (ze) of the SEBI
(SAST) Regulations,

4.5 Acquirer 4 confirms that he is not declared as a fugitive economic offender under Seciion 12 of the Fugiive Economic
Offendars Act. 2018,

4 6 Acquirer 4 confirms that currently there are no pending Itigations peraining to secunties market where he is made
party o

4.7 Acquirer 4 s sonof Acquirer 1 and brather of Acquirer 2 and Acquirer 3,

4.8 Acquirer 4 confirms that he is not related to the Promaoters, Directors or key employees of the Target Company in any
MeRNNer.

5. INFORMATION ABOUT THE SELLERS

fi.
T

Sr. | Name of the Sellers Registered Office Part of Promoter = Transaction | Details of shares/
No. [Promoter through | voting rights held
Group of SPA by the Selling
Target Company = | markat Shareholders
| PreTi Tmn:lnhnn
1 | Sakarwadi Trading 2045573 | 46, %
|| Comgary Private Limited Somarya Bhavan, N R
2. | Bomaiya Agencies 4347, M.G. Road, Yas SPA 10,00,000 | 15.54
[ | Private Limited Fort, Mumbai 400001 L
3 | Godavari Biorefineries Indiz 2000 | 0.4
| Limited _ .
|l Tatal 39,70.573 | 63.30
Motes

& Lipon completion of open offer formalilies, Selters shal be denotified a5 promoders pursuandt fo requiadion 3104110} of
the SEBI (LODE) Regutations, 2015 a5 amended snd relinguizh managemsnt control of fhe Tangel Company in
favourafihe Acquirers.

b, Jasming Trading Company Private Limited (JTCPL) is also & promaler group member of the Targe! Company and
hotds & 00,000 Equly Shares representing 5.57% of the Voting Share Capdtal of the Targel Compary. Upon
carmpietion of open offer formalities, JTCPL shall be reclassified as public sharsholder' pursuan! to regulation
Al 10l ofthe SEBI (LODR] Regulations, 2015, as amended,

c. Me Deeps K. Shah, My, Kumar ¥ Shah, M Dixit J Shah, Mr. Vashups! J. Shah, Viiaykumar J.Shah, Me. Dharmif &,
ahah, M Japvadan Shanfita! Shah and M=, Vairali Shah. collectively Individus! Promoters have applied for hedr rg-
classiication a5 'Public Shareholders' which has been approved by the Board of Direclors and shareholders of the
Tergef Company wvide resolufions daled June 26, 2020 & Sepfember 28 2020 respechively The spplicahon is
cumently pending with BSE.

d  Ms Darshna Shah, one of the promoler groue members of the Targel Company fiodds MIL Equily Shares and is ol
fraceable on her confac! detais avaiabie with the Targel Company: She shall also be denolified a5 promaler pursuant
to regedation 31(A)( 10} of the SEBI[LODR) Reguiations, 2015 as amended.

8. Sakarwadi Trading Compamy Private Limited ("STGPL') was incorporated under the Companies Act, 1856 vide
Cerificate of Incorporation dated Apal 07, 1573 under the name and title of Sakarwad Sugar Faclory Private Limitad,
The name of STCPL was changed from Sakarwadi Sugar Factory Private Limited to Sakarwadl Sugar Factory Limited
vide Fresh Cerfificate of incorporation dated 24ith July 1975, The name of the STCPL was further changed o
Sakarwadl Trading Company Limited wide Fresh Certificate of Incorporafion dated 4ih November 1388, The name of
STCPL was changed to Sakarwadi Trading Company Frivate Limited wde Fresh Cerfificste of inconporation dated
£2md Februarny 2002, Equiy shares of STCFL are not lisfed on any Stock Exchange.

f  Somaiya Agencies Private Limifed (“SAPL") was incorporated under the Companias Act, 1958 on August 30, 1964
vide Certificate of incorporation dated July 31, 1985, Equity shares of SAPL are not iisted on any Stock Exchange.,

g. Godavari Biorefimeries Limited "GBL") was incorporated under he Companies Act, 1913 on January 12, 1956 under
the name and title of Godavan fnvesiment & Finance Corporation Limited. The name of Company was changed to
Godavan Biorehnenes Limited vide Fresh Cerificate of Incomporation dated November 10, 2008, Equity shares of
GBL are not Nsted on any Stock Exchange.

h.  Mone ofthe Sellers az menfioned sbove have been prohibited by SEB! from dealing in securiies, in terms of direchions
izstied under Section 718 of the SEBIAct, 1552 as amended or under any ofher requlabion made under fhe SEBIAct,
1542

6. INFORMATION ABOUT THE TARGET COMPANY

fi.1 The Target Company was incorporalad on November 26, 1986 under the Companies Act 1856 as “Penlokey Organy
(i) Private Limited” vide Cerbficate of Incorparation issued by Additonal Registrar of Companies, Maharashira,
Subsequently the name of the Targel Company was changed 1o “Pentokey Organy (India) Limiled” and & fresh
Carlificale of Incorporation pursuanl to such changs in name was issusd on September 10, 1990 by Asstt. Registrar of
Companies, Maharashira, Bombay. The Company Identification Number of the Target Company is
L24116MH1986PLC04 1681,

6.2 The Registerad Office of the Targe! Company is situaled at 45/47, Somaiya Bhavan, M. G. Road, Fort, Mumbai - 400
001, Maharashira, India; Tel: +91 22 g1702100/66851006; Fax: +91 22 2204T7297/66951096; Email:

f-i-nanci“.ep. .in

investors@peantokey.com ; Wabsite, www.pantokey, com.

6.3 The Equity Shares of Target Company are currently listed on BSE only and having Scrip Code 524210 at BSE. The
ISIM of Equity Shares of Target Company is INETO2EN 015, (Sowrce: www bsaindla.com).

fi.4 The Target Company is mainly engaged in the business of trading organic chemicals. (Source: Websie of the
Company; www, pentoksy com)

6.5 The Authorized Share Capital of the Target Company is T 40,00,00,000 (Rupees Forty Crores) comprising of
& 00,00,000 Equity Shares of face value T 10 each, The Issued, Subscribed and paid up Share Capital of the Target
Comgany s 2 6.27,25,290 (Rupees Six Crores Twenfy Seven Lakhs Twenky Six Thousand Two Hundred and Minety)
comprising of 62,72 629 Equity Shares of face value ¥ 10 each,

6.6 As on tha date of this DP3, there are no outstanding parly paid up shares of the Targel Company. {Souwrce:
www:bzeingia, com).

6.7 The Equily Shares of the Target Company are infrequently traded on BSE within the meaning of explanabon provided
in Regulation 2{j) of the SEBI{SAST) Regulations. (Saurce: www. bsainaia. com).

6.8 The brief audited financials of the Targe! Company for the financal years ended March 2018, 2019 and 2020 and
lirmiited reviewed for the period ended December 31, 2020 are as under:

1% In Lakhs, axcapl EPS)

Particulars Limited reviewed | For the financial year ended March 31,
S | December31,2020 | 2020 [ 2019 [ 2018
| Total Income PN 180.73 04814 488.43
| Profit{Loss) After Tax . rﬁ' 15] -::Id I:I:I] 34T 1.13
Earnings Per Share (EPS}- Basic and Diluted (%) | n;l.'}-.E?] {0.70) 0.50 0.0z
: Shareholders Fund 529.1 573.80 54227

* Information nof availahie in the fimited reviewsd financials for the penod ended December 2020,

{Sounca: wiww bsaingia.com)

7. DETAILS OF THE OFFER

7.1 This Offer is being made to 28 the equity sharsholders of Target Company other than Acquirers and Promaoter Group of
the Target Company o acguire up bo 16,30,884 (Sixteen Lacs Tharly Thowsand Eight Hundred and Eighty Four anly)
fully paid Equity Shares of the Target Company, of face value ¥ 10 each {"Offer Shares’) representing 26% (Twenty
Six per cent) of fully paid-up equity share capital and woting capital of the Target Company, at a price of ¥ 8.75/-
(Rupees Eight and Seventy Five Paise only) per Equity Share ("Offer Price’), aggregating to ¥ 1,42,70,235- (Rupees
One Crore Forty Two Lacs Seventy Thousand Two Hundred Thirty Five only), (*Offer Size”).

7.2 The Offer Price is payable in cash in accordance with Regulation %{1)(a) of the SEBI [SAST) Reguiations.

7.3 This Offer Is not conditional an amy minimem lavel of acceptance and is not a competing offer in terms of Regulations
19 and 20 raspactively of tha SEBI (SAST) Regulations.

7.4 There are no condilions as sbipulatad in the SPA, the meeting of which would be outside the reasonable control of the
Acquirers, and in view of which the Offer might be withdrawn under Regulation 23{ 1) of the SEBI [3AST) Regulations.

7.5 The Equity Shares of the Target Company will be acquired by the Acquarers as fully paid up, fres from all liens, charges
and encumbrancas and together with the rights atlached thereto, including all rights 1o dividand, bonus and rights affer
declared thereol

7.6 To the bast of the knowledge and belief of the Acquiners, as on the date of this DP'S, there are no statuiory or ather
approvals required to implament the Ofer other than as indicated in section VI of this DPS. If any other statutory
approvals are raquirad or become applicable prior to complation of the Offer, the Offer would be subject to the receipt
of such other statutory approvats. The .ﬂ-.n:quirers will not proceed with the Offer in the event such statutory approvals
are refused in terms of Requlation 23 of the SEBI [SAST) R&gulamns In the event of withdrawal, a public
anncuncament will be made within two waorking days of such withdrawal, in the same newszpapers inwhich this OPS
has baen published and such pubic announcemant will also be seni ko SEBI, BSE and to the Targed Company at its
ragistered offica.

T.T The Manager to the Offer does not hold any Equity Shares in the Target Company as on the date of appointment as
Manager to the Offer and &s on the date of this DP3. The Manager fo the Offer further declares and undertakes that it
shall not deal in the Equity Shares of the Target Company during the period commencing from the date of is
appointment as Manager to the Offer till the expiry of 15 days from the date of closure of this Open Offer,

7.8 The Acquarers do nod have any plans to alienate any significant assets of the Target Company whether by way of sale,
lease, encumbrance or otherwise for a perod of two years except in the ordinary course of business. The Target
Company's fulura policy for disposal of its assets, if any, within twio vears from the complation of Offer will be decided
by its board of diractors, subjact o the applicable provisions of the law and subjact to the approval of the shareholdears
through spacial resolution passed by way of postal ballotin tesms of Regulation 25(2) of SEBI [SAST) Regulations.

7.8 To the extent the post offer holding of the Acgquirers, exceeds the maximum pamissible non-public shareholding in
terms of Reguistion 38 of the Securibies and Exchange Board of India {Listing Obligations and Disclosure
Reqguirements) Reguistions, 2015, ("SEBI LODR, Regulations™) read with Securifies Contract {Regulation) Rules,
1957, and subsequent amandments thereto ("SCRR”), the Acquirers undertake to reduce thair shaseholding to the
level stipulated in the SCRR within the time and in the manner spacified in the SCRE and SEBILODR Regulations.

7. 10 the-Acquirers scquire Equety Shares of the Target Company during the peniod of twenty-six weeks after the tendesing
pericd at a price higher than the Offer Prica, then the Acquirers shall pay the difference between the highestacquisibon
price and the Offer Price, to all shareholders whose shares have been accepted in the Offer within sixty days from the
daie of such acquisifion. However, no sech difference shall be paid in the event that such acquisition is made under
ancther open offer under the SEBI (SAST) Regulations, or pursuani to SEBI [Delisting of Equily Shares) Regulations,
2009, or open market purchases made in the ordinary course on the stock exchanges, not being negoliated
acquisdion of shares of the Target Company in any form.

Il. BACKGROUNDTOTHE OFFER

1. This OpenOffer is being made pursuant 1o the SPA and rarket purchase in accordance with Regulations 3{1) and 4 of
the SEBI {SAST) Regulations as a result of a direct substantial acquesition of Equity Shares and voting rights of the
Targat Company by the Acquirers.

2. On May 14, 2021, the Acguirers have entered into 3 SPA with Seller to acguire 38,70,573 (Thirly Mine Lakhs Seventy
Thousand Five Hundred and Seventy Three) Equity Shares ("SPA Shares”) represeniing 83.30% of fully paid-up
equity share capital and voting capital of the Target Company, at a peice of T 3/ (Rupees Eight only) per Equity Share
of the Targel Company agagregating to ¥ 3,17 64,564 (Rupees Three Crores Seventeen Lacs Sty Four Thousand
Five Hundred Esghty Four Dnly) payable in cash as bekow:

Salient features of SPA:

+ Bequirers shall deposit 100% ofthe Offer Size on the date of axecution of SPA.

+ Subject bo actual responss to the Open Offer, the Acquirers shall acquire from Jasmine Trading Company Private
Limited, a promoter group member of the Target Company, for the sale consideration agreed in the SPA, such
number of equity shares (subject to @ mamum of 600,000 equity shares) which together with the Sale Shares
acquired from the Promoter Sellers under the S84 and the equity shares acquired under the Open Offer, makes the
total shareholding of the Acquirers in the Target Company equal fo 75% (seventy five percent) of the Vioting Share
Captal of the Target Company

+ The Acquirers agrea o fake steps o comply with the SEBI (SAST) Requiations and to comphy with all laws that may
be required 1o give affect 1o the SPA Sharas,

+ Inthe event of non-compliance of any provisions of the SEBI {SAST) Regulations, the SPA shall not be acted upon
by the SPA Selleror Aoguirers.

« For some of the above terms more specifically defined in the SPA and other details of SPA, Public Shareholders of
the Target Company may refer SPA, which would be available to them for inspaction during the Tendering Period at
the office of the Manager fo the Offer

3. This mandatory Offer i being made by the Acquirers, in compliance with Regulations 3(1) & 4 and other applicable
provisions of the SEBI {3AST) Regulations.

4. The primary objectivie of the Acquirers for the above mentioned acquisition is substantial acquisilion of shares and
voting rights in the Target Company and managerment control of the Target Company. Acquirers do not have any plan
to make major changes in existing line of buziness ofthe Target Company.

i, SHAREHOLDING AND ACQUISITION DETAILS

1. The current and proposed equity shareholding of the Acquirers in the Targel Company and the delads of the
acquisiion are a5 follows:

Details Acquirer 1 Acquirer 2 Acquirer 3 Acquirer 4
‘Number of Numbser of Number of ‘Number of
Equity Shares | Equity Shares | Equity Shares | Equity Shares
and (%) and (%) and (%) and (%)
_ Shareﬂm:hng as on the PA date _ MIL MIL MIL IL
| Equity Shares acquired thmugh SFA 33,710,573 (Eﬂ ED%]
| Shares acquired between the FA date and NIL NIl [ HL NIL
| the DPS date |
Equity Sharas propozad to be acquired in 16,230,384 (26.00%)
the Offer
{assumimg il accepdance)

Post Offer Shareholding on diluted basis
on 10th working day after closing of
Tendaring pariod
IV. OFFERPRICE
1. The Equity Shares of the Target Company are listed on BSE only
2. The annualized trading turnower in te Equity Shares of tha Targat Company on BSE based on trading volume during
this twevia calendar months prior to the month of PAS as given below:

56,01 457 (89.30%)

Stock Exchange Total no. of Equity Shares traded Total no. of listed Annualized trading
during the twelve calendar months Equity Shares turmover (as % of
prior to the month of PA Equity Shares Iiu'ludj
BSE 14,487 6272629 0.3

{S‘u.e.'.r-:e www biseindia, -!_T'I;'."I'TII.I

3. Based on the informalion provided in point above, the equity shares of the Target Company are infreguently traded on
the BSE within the meaning of axplanation provided in Regulation 2(1)(j) of the SEBI (3AST) Regulations.

4. The Offer Price of ¥ .75 (Fupees Eight and Seventy Five Paise only) is jusiified n terms of Regulation 8 of the SEBI
IS45T) Regulations, being the highest of the following:

Sr.| Particulars Price {in ¥ per
Nof Equity Share]
| @) | Highest I-Iegmlat&d p-ﬁ:e |:||3r Equrt',' Snare urn::'-er SF‘II. _ i _
b) | The volurme-weighted average price |:|a||:I or payahle fior acquistion, by the Acquirers, Mot Applicabde
| | dunng the fifty two weeks immediately preceding the dale of PA; _ _
) | The highest prica paid or payahle for any acquisiion, by the Acquirers, during the Mot Applicable
twanty i weeks immediataly precading tha date of PA
| d) | The volurne-weightad average market price of shares for a period of sixty trading days | Mot Applicable |
immediately precading the dale of the PA as tradged on the stock exchange where the
maximurm volume of rading in the shares of the Target Company are recorded during
_ | such period
e | Where the shares are nol frequently fraded, the prica determened by the Acquirers and #3855
the Manager taking into accownt valustion parameters per Equity Share including, book
value, comparable frading muftiples, and such other parameters as are customary for
| valuabon of shares
| Dther Financial Parameters as at March 31, 2020
| Return on Networth (%) {7.88)%
| Book Value per share [T} 2.9
Eamings per share (Dduted) (%) {0.710)

#Mr Sanka Hari Surya IBBI Regisfered Valuer (Regisiration No: IBBIRVIOT/2019/12576) having office at Shree Mahavir

aadhana CHS, D-602, Plof Mo, 18 EFG, Sector-14, Navi Mumbal, Sanpade- 400705, Emad id: ca hanzunesigmal.com,

vide cerfificate daled May 10, 2027, has cerified that he haz in ferms of Supreme Court decision i the case of Rimdusian

Lever Employse Union Ve, Hingtrstan Lever Limited (1995) (83 Companies Cases 30), conzidered the (1) Net Aszefs

Walue ["NAV) Method and (if) Market Price Method and accorded weight of 75% fo I"-I'-q'u'a.'?d 26% o Market PFrce Method

for the purpase of amiving af the fair value for the Equity Shares of the Targel Company: As per the cerificaion given, the

Fair Value has beenamved at ¥ 8.54, rounded offfo ¥ 8.55 per Equily Share.

5. The Offer Price is higher than the highest of the amounts specified in the table in paragraph 4 above, Therefors, in
terms of Requiation B(2) of the SEBI{SAST) Regulations, the Offer Price is justified,

6. There have been no corporate actions by the Target Company warranting adjustmant of any of the relevant price
paramaters under Regulation 8(9) of the SEBI {5AST) Regulations.

7. In view of the abowe parameiers considered and in the opinion of the Acguirers and Manager fo the Offer, the Cifer
Price of ¥ 8_T5/- [Rupees Eight and Seventy Five Paise only} per equity share is jusiified in terms of Reguiation 8 of the
SEBI{SAST) Regulations.

8. Therehas been norevision in the Ofter Prce or o the size of this Offer as on the dale of this DP3
Anupward revision in the Offer Price o 1o the size of this Offer, if any, on account of competing offers or otherwise, will
be done &t any time prioe to the commencement of the kst one working day befare the commencarmsnt of the
tendering period of this Offer in accordance with Reguiation 18(4) of the SEBI (SAST) Regulations. In the event of
such revision, the Acquirers shall (1) make comresponding increasas 10 the escrow amounts, as more particulardy set
out in paragraphs V of this DPS; (i) make a public announcement in the same newspapars inwhich this DPS has been
published; and (i) simuttanacusly with the issue of such announcement, inform SEBI, BSE and the Target Company
alits reqistered office of such revision,

V. FINAMCIAL ARRANGEMENTS

. Assuming full acceptance, the total funds requirement to meet this Offeris ¥ 1,42, 70,235/- (Rupees One Crore Forly

Two Lacs Sevanty Thousand Twa Hundred Thirty Five only)
2. The Bguid assels of Acquirer 1 as on April 30, 2021 & T 564 44 Lacs (Rupees Five Crores Sidy Four Lacs and Forly

Lr=)

—_

Four Thousand Only) and the same is certfied by Rohit Agrawal, Partner of ARVP & Co., Charfered Accountant

(Membership No, 138664, Firm Registration Mo.: (1014821, having office at Office no. 706, Corporale Avenue,

?-:}nza[;gla Road, Goregaon East, Mumbai - 400063; Email id: office. mum@arvpeo.com; vide cerificate dated May
1I

3. The liquid assets of Acquirer 2 as on April 30, 2021 is ¥ 146.02 Lacs (Rupees One Crore Forty Six Lacs and Two
Thousand Only] and the same i cerified by Rohit Agrawal, Pariner of ARVP & Co., Charered Accountant
(Membership No. 138664), Firm Registration No.: (1014820, having office at Office no. 706, Corporate Avenue,
Sonawala Road, Goregaon East, Mumbai - 400063; Email id: ofice. mum@arvpro.com; vide cerificate dated May
11, 2021.

4. The Bguid assets of Acquirer 3 as on Apal 30, 2021 is ¥ 147 14 Lacs (Rupees One Crore Forty Seven Lacs and
Fourteen Thowsand Only) and the same is cerified by Rohit Agrawal, Pariner of ARVP & Co., Chartered Accountant
(Membership No. 138664), Firm Registration Mo.: (7074821, having office at Office no. 706, Corporate Avenue,
Sonawala Road, Goregacn East, Mumbai - 400063; Email id: office mum@arepoo.com; vide carificate datad May
11, 2021.

3. The liquid assets of Acguirer 4 as on April 30, 2021 5 7 45,47 Lacs (Rupees Forly Five Lacs and Forly Seven
Thouzand Only] and the same is certified by Rohit Agrawal, Pariner of ARVP & Co., Charlered Accountant
{Membership No. 138664), Firm Reqgistration No.: (1074821, having office at Office no. 706, Corporate Avenue,
Sonawala Road, Goregaon East, Mumbai - 400063; Email id: office. mum@arvpeo.com; vide cerdificate dated May
11,2021,

6. In accordanca with Regulation 17{1) of tha SEBI (SAST) Regulations, the Acquirars have opaned an ascrow cash
account bearing Accaunt Mo: 000405127145 {"Escrow Cash Account™) with ICIC] Bank Limited, a banking company
duly incomoratad under the Compames Act, 1956 and registerad as a banking company within the meaning of the
Banking Regulation Act, 1849 and having its registerad office at ICICI Bank Tower, Near Chakli Circle, Old Padra
Foad, Vadodara, 380 007, Gujaral, India and acting for the purpose of this agreemeant through its branch situated at
ICIC| Bank Limied, Capeal Markets Division, 15t Floor, 122, Mistry Bhavan, Dinshaw Vachha Road, Backbay
Feclamation, Churchgate, Mumbai = 200020 and hawe made a cash deposit of < 1,42,70,250 (Rupees One Crore
Forty Two Lacs Seventy Thousand Two Hundred Fifty onky) in the Escrow Cash Account. The cash deposited in
Escrow Cash Account represents more than 100% of the lotal consideration payable to the Equity Shareholders
under this Offer, The Acquirers have empowered the Manager to the Offer lo operate and to realize the value of the
Escrow Cash Accountin terms of the SEBI {SAST) Regulations

7. Tha Acquirars have confirmed that thay have adequata financial rasourcas to meet thair obligations under the Opan
Offier and have made firm financial arrangerments for financing the acquisiion of the Offer Shares, in terms of
Regulation 25(1) ofthe SEBI (SAST) Requlations.

3. Incaze of any upward revision in the Offer Price or the size of this Offer, tha walue in cash of the Escrow Amount shall
be computed on the revised consideration calculated al such revised offer price or offer size and any additional
amounts reguired will be funded by the Acquirers, prior to effacting such ravigion, in terms of Regulation 17(2) of the
SEBI{3AST)Regulations.

3. Based on the above, Saffron Capital Advisors Private Liméted. Manager to the Offer is satisfied that firm arrangements
have been put in place by the Acquirers to implement the Open Offer in full accordance with the SEBI (SAST)
Regulations.

V. STATUTORY AND OTHER APPROVALS

As of the date of this DPS, 1o the best of the knowledge of the Aoquirers, there are no statutory approvals required by

the Acquirers bo complele this Offer. However, in case of any such statutory approvals ars requared by the Acquirers at

a later date before the expiry of the tendering period, this Offer shall be subject to such approvals and the Acquirers

shall make the necessary applications for such statuiory approvals,

2. IF any of the public shareholders of the Target Company that are not resident i India (such NRis, OCBs and Flls)
requirg any approvals interalia from the Reserve Bank of India or any requiatory body for the transler any Equily
Shares to the Acquirers, they shall be required to submit such approval along with the cther documents required fo be
tendered to accepl this Offer, If such approval s not submitted, the Acquirers reserve the right to reject the Equity
Shares tendered by such shareholders that are not resident in India. Subject to the receipt of statutory and other
approvals, if any, the Acquirers shall complete all procadures relafing to payment of consideration under this Offer
within 10 working days from the date of expiry of the fendenng peniod to those Equity Shareholders whose share
certificates andior other docurnents are found valid and inorder and are accepbed for acquisition by the Acquirers.

3. The Acquirers shall complete all procedures relating to payment of consideration under this Offer within 10 working
days fram the date of expiry of the tendering period to those Equity Shareholders whose share cerificates andfor
ciherdocuments are found valid and in order and are accepied for acguisition by the Acquirers.

4. Incase of delay in receipt of any stalutory approval, the SEBI may, if satisfied that delayed receipt of the regquisita
approvals was nod due bo any willful default or negiect of the Acquirers or the filure of the Acouerers to diligently pursue
the application for the approval, grant extension of time for the purpose, subjecd to the Acquirers agresing to pay
interest 1o the shareholders as directed by the SEBI, in terms of Regulation 18{11) of the SEBI (SAST) Regulations.
Further. if delay occurs on account of willful default by the Acguirers in obtaining the requisite approvals, Regulation
1719} of the SEBI (SAST) Regulations will also become applicable and the amount lying in the Escrow Account shall
become liabée for forferture.

5. Interms of Regulation 23(1} of the SEBI (SAST) Requlations, if the approvals mentionad in paragraph VI (1) are nat
sabsfactorily complied with or any of the statutory approvals are refusad, the Acquirers have a right to withdraw the
Offer. In the event ofwithdrawal, a public announcemsnt will be made within fwao (2) working days of such withdrawal,
in the same newspapers in which the DFS has been published and such pubc announcement will also be fled with
SEBI, BSE and the registered office of the Target Company.

Vil. TENTATIVE SCHEDULE OF ACTIVITY

[ Activity I
Public Announcemant {PA)

Publication of DF5 in the newspapers

Filing of the draft latter of offer with SEBI

Last data for a competitive bid .
Last date for SEBI cbservations an draft letter of offer (in the event SEBI has nof
sought clarifications or additional information from the Manager to the Offier)
Identified Date*

Letter of Offer to be dispatched to shareholders

Last date for revising the Offer pricef number of shares

Last Date by which the committee of the independent directors of the Target
Company shall give its recommendation

Date of ;:-ul:nlnr:ahnn of Offer Dpening Public Announcement _

Date of commencement of Tendering Period (Offer Opening Date)

Date of Expiry of Tendering Penod (Offer Clasing Dale) | Tuesday, 20 July, 2021

Last Date for completion of all requiremeants incheding payment of consideration | Wednesday, 4 Auqust, 2021 |

* The Inentifted Date iz only for the purpoze of defermining the Equity Sharehalders a5 on such date fo whom the lelter of

offer {*Lefter of Cffer’) wound be maied. [t is clanied that al the equiy shareholders of the Target Company [registered or

wregistered) of the equify shares of the Tarpef Company [except the Acquirers snd Fromoler Group of the Tamgef

Company| are eligibie fo paricipste in thiz Offer af any tirme prior fo fve closure of this Ofer,

VIlLELIGIBILITY TO PARTICIPATE IN THE OFFER AND PROCEDURE FOR TENDERING THE SHARES IN CASE OF
KON RECEIPT OF LETTER OF OFFER

1. All the Public Shareholders of the Target Company whether holding the Equity Shares in physical form or
dematerialized form are eligible to participate in this Offer at any ime during the tendering period for this Offer

2. Inaccordance with the Frequently Asked Questions issued by SEBI, "FACI - Tendering of physical shares in buyback
offar/ open affer/ exit offer/delisting”® dated February 20, 2020, SEBI Circular na,
SEBIHOICFIVCMDAICIR/PA020/144 dated July 31, 2020 and BSE nolice no 20200528-32 dated May 28, 2020,
shareholders holding securibes in physical form are allowed to tender shares in open offer. However, such lendaring
shall be as per the provisions of the SEBI (SAST) Regulations,

3. Persons who have acquired Equity Shares but whosa names do nol appear in the register of members of the Target
Company an the [dentified Date, or unregisterad owners or those who have acquired Equity Shares afler the (dentified
Daate, or those who have not received the Drafl Latter of Offer, may also participate in this Offer

4. The Opan Offer will ba implemented by the Company through Stock Exchange Mechanism made available by BSE
Limited (BSE] in the form of separate window {Acquisition Window) as provided under the SEBI SAST Regulations
and SEBI Circular CIR/CFDIPOLICY/CELLM2015 dated April 13, 2015 and CFDDCR2ICIRIP/2016131 dated
Decamber ¥, 2016 Issued by SEBI.

3. BSE shall be the Designated Stock Exchange for the purpose of iendering shares in the Open Offer.

The Acquirers have appointed Buying Broker for the Open Offer through whom the purchases and the settlement of

the Open Cifer shall be made during the tendening period. The contact details of the Buying Broker are as menbioned

below:

Name: Choice Equity Broking Privale Limited

Address; Cholce House, Shree Shakambhan Corporate Park, Plol Mo, 156-158, J B Nagar, Andheri (East),

Mumba-4 00099

Contact Parson: Mr, Jeslender Joghs

Tal.: 02257070857

E-miail ID: complisnce@choiceindia.com; jeetender joshifichoiceindia.com

7. The facility for acquisibion of shares through Stock Exchange mechanism purseant to Offer shall be available 1o the
Stock Exchange in the form of 2 separate window (“Acquisition Window™).

8. The Equity Shareholders will have o ensure that they keep a Demat Accaunt active and unblocked fo recenve cradil In

case of returm of Equity Shares due bo rejection or due 1o prorated Open Offar,

All the ghareholders who desire to tender their Equity Shares under the Open Offer would have to intimate thair

respective stock broker (*Selling Broker”) during the normal trading hours of the secondary markel dusing the

Tendering Period, Upon placing the bid, the Selling Broker(s) shall provide the Transaction Registration Shp ("TRS")

generated by the exchange bidding system to the shareholder, TRS will contain details of order submitted like Bid 1D

Mo., DP 1D, Client ID, No. of equity shares tendered efc

10. Shareholders who wish to bid joffer their physical shares in the Offer are requested o send thesr original documents as
mentioned in the LOF to the Registrar 1o the Offer s0 as Yo reach them within 2 days from closure of the TP ILis
advisable to email scanned copies of the ariginal documents mentioned in the LOF, first to the Registrar o the Offer
then send physical copies to the Registrar's address as provided inthe LOF,

1. In the event Saller Broker of sharaholder is not registered with BSE then that shareholdar can approach the Buying
Broker as defined in the Point # 6 above and tender the shares through the Buying Broker after submilting the details
as may be required by the Buying Broker lo b in compliance with the SEBI regulations,

12. The procass of tendaring Equity Shares by the Equity Shareholders holding in demat and physical Equity Shares will

ba zaparately enumesatad in the Letier of Offer.

13. It must be noted that the detaded procedure for tendening the shares in the offer will be available in the Letter of Offer
1"LOF7): Kindly read it carefully before tendering Equity Shares in the Offer. Equity Shares once tendered in the Offer
cannot be withdrawn by the Sharehciders.

IX. THE DETAILED PROCEDURE FOR TENDERING THE EQUITY SHARES IN THIS OFFER WILL BE AVAILABLE
INTHE LETTER OF OFFER.

X OTHER INFORMATION

1. The Acquirers accept the full and final responsibility for the information contained in the Public Announcement and the
DPS and forthe obligations of the Acguirers laid down in the SEBI {SAST) Regulstions

2. The Publc Anmouncement, the DPS and the Letter of Offer would also be available on the SEBI website:

SAFFRON

® B ® %% prorgising ideos

Saffron Capital Advisors Private Limited

205, Sixth Floor, Centre Point, J.B. Magar,

Andheri {East), Mumbai - 400 053,

Tel. No.: +891 22 4082 0914/915;

Fax No.: +91 22 4082 020G

Email id: openoffersi@saffronadvisor.com;

Website: www saffronadvisor.com;

Inwestor Grievance:

investorgrievanca@safironadvisor.com;

SEBI Registration Number: INMOOO011211

Validity: Permanent

Contact Person:hr Amit Wagle/Gauray Khandehwal

ISSUED BY MANAGER TO THE OFFER ON BEHALF OF THE ACQUIRERS
| ACQUIRER 1 ACQUIRER 2. |
1105106, Wi B3, Whispering Palms, 1105/06, WA, B9 Whispering F'alms, XX Clusives,

Lokhandwala Township, Akurll Road, Kandivali East, Lokhandwala Township, Akurli Road, Kandivali East,

—

F;rda:,r 14 May, 2021
Friday, 21 May, EIJE1
Monday, 31 May, 2021
Monday, 14 June, 2021
Monday, 21 June, 2021

Wednesday, 23 June, 2021
Wednesday, 30 June, 2021
Tuesday, & July, 2021
Monday, 5 Juty, 2021

_Tuesday. 6 July, 2021
Wednesday, 7 July, 2021

=3

ol

—

REGISTRAR TO THE OFFER |

= Datamatics
Business Solutions

Datamatics Business Salutions Ltd

Plat Mo B- 5, Part B Cross Lane, MIDC,
Amdheri {East), Mumbai -400 093,
Maharashtra, India:

Tel. Mo.: +81 22 66712188, G671 2001-6;
Fax Mo.; +91 22 66T1220%;

Email id: invesiorsgrydatamaticsbprm.com;
Website: www datamaticsbpm.com

SEBI Registration Number: INROOOOO0ET4
Validity: Permanent Registration

Contact Person: Mr. Anand Bhilare

Mumbai - 400101 Maharashtra, India Mumbai — 400101, Maharashira, India
. Sdl- Sdi-
I ACQUIRER 3 I ACQUIRER4 I

3C-802, Whispering Palms, Lokhandwala Township,
Akurli Road, Kandivali East,
Mumbai - 400101 Maharashira, India
Sdl-

403-4, E-Wing, Whispering Paims,
Lokhandwala Tf:-'nnsl'up Akurli Raad, I{andwali East,
Mumbai - 400101 Maharashtra, India
_ Sd-
Place: Mumbai

Date; May 19, 2021 ;
CONCEPT




