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DETAILED PUBLIC STATEMENT IN TERMS OF REGULATIONS 13(4), 14(3) AND 15(2)
OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (SUBSTANTIALACQUISITION
OF SHARES AND TAKEOVERS) REGULATIONS, 2011 TO THE EQUITY
SHAREHOLDERS OF

TEJASSVI AAHARAM LIMITED

(formerly known as Sterling Spinners Limited)
Registered Office: New MNo. 31, 1st Floor, Lazarus Church Road,
R.A Puram, Chennai, Tamil Nadu, 600028,

Tel. No.: +51 44 48573911 Email: taltdchennai@gmail.com
Website: www.talchennai.in
Corporate Identification Number: L15549TN1994PLCO28672;
Contact Person: k.35 Venugopala, Chairman cum Managing Director,

OPEN OFFER FOR ACQUISITION OF UP TO 23,80,000 (TWENTY THREE LAKHS EIGHTY
THOUSAND ONLY) FULLY PAID-UP EQUITY SHARES OF FACE VALUE OF ¥ 10/- EACH OF
TEJASSYI AAHARAM LIMITED (formerly known as “Sterling Spinners Limited”) ("TARGET
COMPANY"), REPRESENTING 34% OF FULLY PAID-UP EQUITY SHARE CAPITAL AND VOTING
CAPITAL, FROM PUBLIC SHAREHOLDERS OF THE TARGET COMPANY FOR CASH AT A PRICE
OF ¥ 0.55 (PAISE FIFTY FIVE ONLY) (INCLUDING ¥ 0.05 (PAISE FIVE ONLY) TOWARDS
INTEREST) PER EQUITY SHARE, BY MR. JOHN AMIRTHARAJ HENRY (“ACQUIRER 1"} AND MR.
G. BAKTHAVATSALU (*ACQUIRER 2") (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 ("DP3") 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 NOVEMBER 06, 2020 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 TQO THE TARGET COMPANY AT IT3 REGISTERED OFFICE ON

NOVEMBER 06, 2020, IN TERMS OF REGULATION 14(2) OF THE SEBI (SAST) REGULATIONS.

Forthe 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 {Rupess Ten only)
each of the Target Company,

2. "Public Shareholders” shall mean all the equity shareholders of the Target Company who are eboible to tender
their Equity Shares inthe Open Offer, excapt: (1) Acguirers and (il) Pramaoter and Promaoter Group;

3. "Promober and Promoter Group” shall rmean (i) K.3 . Venugopala, (i) Vinodh Venugopal. (i) Shyam Venugopal,
(v} Manoj Venugopal, {v) W, Dhanalakshmi, (v} V. Gownpeiya, (vil) S, Kousabya, (vil) Surekha Shyam Venugopal
and () Gopuram Enterprises Limited (Formery Savord Limited);

4, "Sale Shares" means 2528,650 Equily Shares of the Target Company hald by the Sallers on the SPA Date,
constiluting 36.12% of fully paid-up equity share capitat and voling capital of the Target Company;

5. "Bellers” shall mean (i) k.S Venugopala, (i) Vinodh Venugopal, (8) Shyam Venugopal, (iv) Manoj Venugopal, (v)
V. Dhanalakshmi, (i) W, Gowripava, (vil] Surekha Shyam Venugopal and {viii} Gopuram Enterprises Limited
[Formerly Savorit Limited);

b, "SPA" means the share purchass agreament dated Novermber 06, 2020 execulad between the Acquirers and the
Sellars, pursuant to which the Acquirars have agread to acquire the Sals Sharas ata price of ¥ 0.34 (Paisa Tharty
Four only) per Equity Shara;

7. "5PADate™ means the execution date of the SPA,

B. "Tendering Period" means the penod of 10 {ten) Working Days during which the Public Shareholders may tender
their Equity Shares in accaptance of the Offer, which shall be desclosed in the Letter of Offer,

8. “Voting Share Capital" means the tolal valing equily share capdal of the Target Company on a fully diluled basis
az of the: 10th {tenth) Working Day from the clozuwne of the Tendering Panod of the Open Offar; and

10, "Working Day' has the same meaning as ascriced toitin the SEBI [(SAST) Reqgulations.

|.  ACQUIRERS,SELLERS TARGET COMPANY AND OFFER

. INFORMATION ABOUT THE ACQUIRER 1:

1.1 Acquirer 1, aged 55 years, 5'o Mr. Henry is rasiding at Plot Mo. 38, Agni Fairy Land, ICL Home Town axtansion.
Thundalam, Chennai - 00077,

1.2 Acquerer1 has compbeted his Masters of Arts from University of Madras,

1.3 The networth of Acquirer 1 a5 on August 31, 2020 i ¥ 185.96 Lacs only {(Rupees One Crore Eighty Five Lacs and
Winety Six Thousand cndy] and the same is cerified by K Subramanyan Propriefor of K. 5. & Co., Chartered
Accountant (Membership No.013438), Fiem Regisiration No.: (049125), having office ai New no. 23, 5th Main
Road, Faja Annamatsl Puram, Chennai -800028, Email if: ksubramanyani@yahoo.com; vide cerificate dated
October 20, 2020

1.4 Acquirer 1 confirms that he has not been prohibiled by SEBI fraom dealing in securtlies, In terms of the provisions of
section 11B of the SEB| Act, 1992 as amended (“SEBI Act™) or under any other Regulation made under the SEBI
A,

1.5 Acqueer 1 confirms that he is not categonzed as a "willfd defaulter” in 1erms of Regulation 2(1) (za] of the SEB!
[SAST)Regulatians.

1.6 Acquérer 1 confirms. that ha is not declared as a fugitive economic offender under Section 12 of the Fugitive
Economic Offenders Act, 2016,

1.7 Acquiner 1 confiems that currently thare are no pending litgations pertaining o securities markel where ha s mada
parly 0.

1.8 Apquirer1 iz notrelated toAcquirer 2.

2. INFORMATION ABOWUT THE ACQUIRER Z:

2.1 Acqueer 2, aged 35 years, sto Mr, Subbarayalu Govindarajulu is residing at No.26. R.K.Mutt Road, Mylapare,
Chigsnad — 600004,

2.2 Acquirer 2 has completed his B.Tech (Textiles) fromAnna University

2.3 The networth of Acquirer 2 a5 on Oclober 09, 2020 15 T79.11 Lacs only (Rupees Seventy Mine Lacs and Eleven
Thousand onky) and the same is cerlified by K Subramanyan Proprietor of K, 5. & Cao., Charlered Accountant
[Membership Mo 013428} Firm Regisiration Mo (049125), having office at New no. 23, 5th Main Road, Raia
Annarmatai Purarn, Chennai -80002E; Email id: ksubramanyan@yshoo.com; vide cerificate dated Movember 03,
2020.

2.4 Apquiser 2 confirms that he has not been prohibited by SEBI from dealing in sacunities, in terms of the provisions of
Section 118 of the SEBI Act, 1882, as amended ("SEBI Act”) or under any other Regulation made under the
SEBlAct.

2.5 Acquarer 2 confirms that he is not categorized &s & "willfud defaulter” in terms of Regulation 2(1) {ze} of the SEBI
[SAST)Regulations.

2.6 Acquirer 2 confirms that he is not deciared as a fugitive economic offender under Section 12 of the Fugitive
Economic Offienders Act, 2018,

2.7 Acquerer £ confems that currenily there are no pending likgations pertaining to secunties market where he is mace
party io

2.7 Acausrer 2 is not ralated o Acquirar 1.

1. INFORMATION ABOUT THE SELLERS

Sr. Name of the Address/ Registered Office | Transa | Details of shares/voting
MNo. Sellers clion rights held by the
throug Sellers
;m Pre Transaction
Number %
Seller | K.5Venugopala Flat 90, Tower IIB, Rani SPA 4.31,0:80 .16
1 Meyyamnuzi Towers
R.A.Puram, Chennai 600023,
Tarmil Nadu, India
Selier | Vinodh Venugopal Piot 22, Sree Adhavan Magar, 1.62,515 252
Z Dindigul - Trichy NH45 Road,
Seetapadi, Dindigul 624005,
Tamil Madu, India
Seller | Shyam Venugopal Plot 23, Sres Adhavan Magar, 1.63,410 253
3 Dindigul - Trichy MH45 Road.
Seslapad, Dindigul 624005,
Tamil Nadu, India
Selier | Manoj Venugopal Flat 9D, Tower (B, Rani 1.62.810 2.33
4 Meyyammai Towers
R.A Puram, Chennai &00028,
Tamil Madu, India
Seller | . Dhanalakshmi Flat 90, Tower [IIB, Rani 2825 0.04
] Meyyamnuai Towers
R.A.Puram, Chennai 600028,
Tarnil Madu, India
Seller | V. Gowripriva Plot 23, Sree Adhavan Magar, 5,000 0.09
L Dindigul - Trichy NH45 Road,
Seelapadi, Dindigul €2400%,
Tamil Nadu, India
Seller | Surekha Shyam Plot 29, Sree Adhavan Nagar, 10,00.000 14.29
T Venugopal Dindigul - Trchy NH45 Road,
Seelapadi, Dindigul 624005,
Tamil Madu, India
Seller | Gopuram New Door Mo, 31, First Floor, 6,00,000 .57
B Enterprizes Limited Lazaruzs Church Road, Faja
{Farmerly kmown a5 | Annamalaipuram,  Chennai
Savant Limited) e0D028
TOTAL | 25,28,650 36.12%
MNoles

a. & Kousalys. a promoier group memiber holding 2570 Equity Shares reprasenfimg 0. 04% of the total equityivoding
capitalof the Targst Company shall nof sed her sharsholding fo the Acquirers,

b, Postconsummation of the SPA Sharss, Seller 1 fo Seler § shall nod hold any Equity Shares of the Target Company:
The Sellers atong with 5. Kousalya wil be reclassified as per the Secunfies and Exchange Board of india (Listing
Obiigations and Disclosure Regquirements) Reguiations, 2075, as amenaed

c. Seller B a public fmited company was incorporated undsr the Companias Act, 1958 on March 30, 1380, Equity
shares of Seliar B are not fisfed at any of the stock exchanges. The name of Seffer § was changed fo Gopuram
Enterprises Limited wide Fresh Centificate of Incorparation daled February 27, 2020,

d.  The Sellers oo nof betong to sy group.

. Selars balong fothe Promoter and Promotar Growp of the Targel Company

f. Nona of the Selfers a5 mantionad ahove have bean prohibited by SEBI from dealing in securities, i lerms of

directions issued wnder Section T8 ofthe SEBIAct. 1992, a5 amended or under any other requialion made under
fhe SEBIAct, 7952,

4, INFORMATION ABOUT THE TARGET COMPANY

4.1 The Target Company was incorporated on. September 20, 1994 under the Companies &ct 1956 as “Steding
Spinners Limited™ vide Cerificate of Incorporation issued by Registrar of Companies, Tam# Madu, The name of
the Target Company was changed to “Tejassvi Aaharam Limited” and a fresh Cerlificate of Incorporation pursuant
1o such change in nama was issuad on Oclaber 16, 2015 by Registrar of Companies, Chennal, Tamil Nadu, The
Company identification Mumber of thie Target Company iz L15549TN 1994PL CO2BET2.

4.2 Tha Registerad Office of the Targat Company is situated at New No. 31, 1st Floor, Lazarus Church Road, R.A
Puram, Chennal, Tamil Madu, 600028, Emadl; talidchennai@igmail.com; Website: waw talchennaiin.

4.3 The Equity Shares of Target Company are curmently listad on B3E only having Scrip Code 531628, The [SIM of
Equity Shares of Target Company is INE173E01 019, [Source; www. bseindea. com)

4.4 Theobjecis of the Target Company as per its Memorandum of Associationinclude:
To manufachire, process, prepare, presenve, can, refing, peck, holtle, buy, sell and act 8z & wholesalers, relailars,
sxpoters, imporfers, principals and agents in food, processed foods, profeins, heaith foods, instant and fas! foods
of all kinds, spicas, masalas, pickles, cereals, afl forms of organic, ndrganic foods and mulll grams, fresh juices,
squashes, ready fo cook, ready fo eal, pasts products and consumable provisions of every descrnplion for human
Consumpdion
To purchase, produce, refine, prepare, impar, exporf, sell and generally deal in wheat and all its bye-products,
rcs, pulses, grams, maize, barkey millels and all bys-producls thereof and food producls ganerally and in
connaction therewith, fo acquine, confract hold and oparate Aour mits, Aulimg mills, Pasta manafacturing units and

oither food manufactunng and processing units, offer mills and ather works.

To camy on the business of Manufacturer, processors, producers, maksrs, importers, exporers, fabncafors,
bupers, selfers, suppliers, slockisls, agents, merchants, distnbutors and concessionanes of and dealers i
biscuits, conkias, bread amd othaer bakery products, confectionanios, sweet-maals eic.

4.5 The Target Company was angaged in the business of spinning mills. Pragently there s no business activity in
the Targe: Company.

46 The Authorized Share Capital of the Target Company is ¥ 25,00,00,000 [Rupees Twenty Five Crores)
comprising of 1,00.00,000 Equity Shares of face value T 10 each and 500,000 Non Converlible Non
Curnulative Preference Shares of face value T 100 each, The Issued, Subscribed and paid up Share Capital of
the Target Company is ¥ 21,78,66,000 (Rupees Twenty One Crores Seventy Eight Lakhs and Sixty Six
Thousand) compriging of 70,08 000 Equity Shares of face value ¥ 10 each and 14,78 620 Non Convertible Mon
Cumulative Preference Shares of face value ¥ 100 each.

47 Azonthe date ofthis DPS, there are no outztanding partly paid up shares of the Target Company.

4.8 The Equity Shares of the Tanget Company are infrequently traded an BSE within the meaning of explanalion
provided in Regulation 2(j) ofthe SEBH{SAST) Regulations. (Source: www baeindia, com).

4.9 The brief audited financials of the Target Company for the financial years ended March 2018, 2019 and 2020

are as under, (Zin Lakhs, except EPS)
O For the financial year ended March 31,
2020 2019 2018
Tatal Incarme 4147 22087 357.76
ProfitiLoss) Afler Tax 134.15 (114 85) (622.81)
Eamings Per Shara (EPS)- Basic and Diluted (7) 1492 4.50) {8.90)
Shareholders Fund (1.732.46) |  (3.348.42) (3,030 81)

5, DETAILS OF THE OFFER

51 This Offer is being made to all the equity shareholders of Targel Company other than Acquirers and Promoter
Group of the Target Company to acquire up to 23 80,000 (Twenty Thrae Lakhs Eighty Thousand only) fully
paid Equity Shares of the Target Company, of face value T 10 each ["Offer Shares™) representing 34% (Thirty
Four per cend) of fully paid-up equity share capital and voling capital of the Target Company, ata price of T 0.55
{Fate Fifty Five only) fincludimg  0.05 [Faise Five oniyj fowards interest) per Equity Share (“Offer Price™),
aggregating to T 13,009,000 (Rupees Thirteen Lakhs Nine Thousand ondy), (*Offer Size")

9.2 The Uffer Price is payabée in cash in accondance with Regulation 3(1)(a) of the SEBI [(SAST) Regulations.

2.3 This Offer is not condifional on any manimum level of accepdance and i not a competing ofier in ierms of
Regulations 19 and 20 respectively of the SEBI (SAST) Regulations.

2.4 There are noconditions as stipulated in the S¥A, the meeting of which would be outside the reasonable conirol
glhelﬁp-:rulrﬁr&.and in view of which the Offer might be withdrawn under Regulation 23(1) of the SEBI (SAST)

aqulations.

5.5 Tha Equity Shares of the Target Company will be acquired by the Acquirars as fully paid up, free fram all lans,
charges and encumbrancas and together with the Aghts attachad theredo, including all rights 1o dividend,
bonus and rights offer declared thereof

5.6 Tothe best of the knowledge and bedief of the Acguirers, 25 on the date of this DPS, there are no siatwiory or
other approvais required to implement the Offer otiver than as indicated in section V1 of this DPS. If any other
statutory appravals are required or become apphicable prior to completion of the Offer, the Offer would be
subject to the receipt of such ather statutory approvals, The Acquirers will not proceed with the Offer in the
evant such statulory approvals ana refused in terms of Reguiation 23 of the SEBI (SAST) Regulations. In the
event of withdrawal, a public anncuncement will be made within two working days of such withdrawal, in the
same newspapers inwhich this DPS has been published and such public announcament will also be sent fo
SEBI. BSE and tothe Target Company atits registerad office.

5.7 The Manager 1o the Offer does not hold any Equity Shares in the Target Company as on the date of
appointment as Manager 1o the Offer and as onthe date of this DPS. The Manager 1o the Offer further declares
and underiakes that it shall not deal in the Equity Shares of the Target Company during the penod commancing
from the date of its appointment as Manager to the Cffer ill the expiry of 15 days from the date of closure of this
Cpen Oifer.

2.8 The Acquirers do not hawve any plans to alienate any significant assets of the Target Company whather by way
of sale, lease, encumbrance or cdherwise for a period of fwo years except i the ardinary course of business,
The Target Company’s fubure pobcy for disposal of its assets, if any, within two years from the completion of
Orffier will bve decidad by its board of directors, sulbject 1o the apphicable provisions of the law and subject 1o the
approval of the shareholiders through special resolubion passed by way of postal Ballotin terms of Regulation
25{2)of SEBI{SAST) Reqgulations.

2.9 To the exteni the post offer holding of the Acquirers, exceeds the maximum permissible non-public
shareholding in terms of Regulation 38 of the Securlies and Exchangs Board of India (Listing Cbégations and
Disclosure Requirements) Regulations, 2015, (“SEBI LODR, Regulations™) read with Securities Confract
{Requlation) Rukes, 1957, and subsequent amendmeanis thereto (“SCRR"), the Acquirers undertake o reduce
their shareholding o the level stipulated in the SCRR within the time and in the manner specified m the SCRR
and SEBI LODR Regulations.

5,100 the Acquirers acquira Equity Shares of the Target Company during the pariod of twenty-sx weaks after the
tendening period at a prica higher than the Offer Price, then the Acquirars shall pay the difference between the
highest acquisition prce and the Cffer Price, to all shareholders whose shares have been accapied in the Offer
within sixty days from the date of such acquisition, However, no such difference shall be paid in the svent that
such acquisiion is made under anather open offer under the SEBI (SAST) Requiations, or pursuant to SEBI
{Dalisting of Equity Shares) Requlations, 2009, or opan market purchases mada in the ordinary course on the
stock exchanges, not being negotiated acguisition of shanes of the Target Company in any form.

Il. BACKGROUMND TOTHE OFFER

1. This Open Offer is being made pursuant o the 5PA and market purchase in accordance with Reguiations 3(1)
and 4 oftha SEBI(SAST) Begulations as a result of a direct substantial acguisition of Equity Shares and voding
rights ofthe Target Company by the Acquirers.

2. Un Nowember 05, 2020, the Acquirers have entened into a SP&with Sellers to acquire 25,258,650 [Twenty Five
Lakhs Twenty Exght Thousand Six Hundred and Fity) Equity Shares (“3PA Shares”) representing 36.12% of
fully paid-up equity share capital and voting capial of the Target Company, at a price of 2 0,34 (Paise Thirty
Four only) per Equity Share of the Target Company aggregating to ¥ 8.59,741/- [Rupees Eight Lakhs Fifty Nine
Thausand Seven Hundrad Forty Ona anly) payable in cash as balow:

Salient features of SPA:

+ In the event of non-compliance of any provisions of the SEBI (3AST) Regulations, the 3PA shall not be acted
upon by the SPASeliers or Acguirars.

Subject to shareholders approval, the Sellers shall, post complation of takeover formalibes. ralinguesh the
management controlin favour of te Acguiners
For some of the above terms mone speciically 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 inspection during the Tendering
Penod at the office of the Manager to the Offer.

3. This mandatory Offer is being made by the Acquirers, in compliance with Reguliations 3i1) & 4 and other
applicable provisions of the SEBI (SAST) Regulations

4. The primary objective of the Acquirers for the above mentioned acquisition ks substanbial acquisition of shares
and voling rights in the Target Company and management control of the Target Company, Acquerers do not
have any plan to make makor changes in exdsting lne of business of the Target Company,

Ill. SHAREHOLDING AND ACQUISITION DETAILS

1, The current and proposed equity sharehaolding of the Acquirers in the Target Company and the details of the
acquisition ane as follows:

An upward revision in the Offer Price or o the size of this Offer, if amy, on account of competing offers or otherwize,

will be done at any time prior io the commencemsent of the |ast cne working day before the commencement of the

tendering peniod of this Offer in accordance with Regulation 18{4) of the SEBI (SAST) Regulations. In the event of

such revision, the Acquirers shall (|| make comesponding increases to the escrow amaunts, as more particulardy st

out in paragraphs V of this DPS; (il) make a public announcement in the same newspapers in which this DPS has

been published; and (i) simultaseously with the issee of such announcement, inform SEBI, BSE and the Target

Comgany at its registered office of such revision,

FINANCIAL ARRANGEMENTS

Assuming full acceptance. the total funds requirement fo meet this Offer is T 13,09,000 {Rupees Thirieen Lakhs

Ming Thousand only).

The liquid assets of Acquirer 1 as on Awgust 31, 2020 s T 31.34 Lacs (Fupees Therty One Lacs and Thirty Four

Thousand Only) and the same is cerified by K Subramanyan Propristor of K. 8, & Co., Chartered Accountant

(Membershep Mo, 12438), Firm Regisiration No.: (048125) having office at New no. 23, 5th Main Road, Raja

Annamalai Puram, Chennai - B0002E; Email id: ksubramanyani@yahoo.com; vide certificale dated Oclober 20,

2020,

The feguid assets of Acguirer 2 as on Oclober 09, 2020 is ¥ 3280 Lacs (Rupeas Therty Two Lacs and Eighly
Thousand Only) and the same is cedified K Subramanyan Proprietor of K. 5. & Co., Chartered Accountant
[Membership Mo, 3438}, Firm Regisiration Mo.: ((49125), having office at New no, 23, Sth Main Boed, Raja
Annamalai Puram, Chennai -B0002E; Email id: ksubramanyan@yahoo com; vide cerfificale dated November 03,
2020

In accordance with Regulation 17(1) of the SEBI (SAST) Requlations, the Acquirers have opened an escrow cash
account bearing Account No: 000405124435 (“Escrow Cash Account”) with ICICI Bank Limited, a banking
company duly incorporated under the Companies &Act, 1956 and registered as a banking company within the
meaning of the Banking Reguiation Act, 1949 and having its registerad office at ICICI Bank Tower, Mear Chakli
Circle, Oid Padra Road, Vadodara, 390 007, Gagarat, India and acting for the purpose of this agreement through its
branch siuated at ICIC Bank Limited, Capital Markets Divisson, 15t Floor, 122, Mistry Bhavan, Dinshaw Vachha
Road, Backbay Reclamation, Churchgate, Mumba: — 400020 and have made a cash deposd of ¥ 13,09,000/-
[Rupssas Thirteen Lakhs Nine Thousand only) in the Ezcrow Cash Accounl. The cash deposited in Escrow Cash
Account reprasents 100% of the totad consideration payvable to the Equity Shareholders under this Offar, Tha
Acprers have empowered the Manager to the Offer to operate and fo realize the walue of the Escrow Cash
Accountinterms of the SEBIHSAST) Regulations.

The Acquirers have confirmed that they have adeguate financial resources to meet their cofgations under the
Cpen Cffer and have made firm financial arrangements for financing the acquisition of the Offer Shares, in terms of
Requiation 25(1) of the SEBI {SAST) Regulations

In case of any upward revision in the Offer Price or the size of this Offer, the value in cash of the Escrow Amount
shall be computed on the revized conssderalion calculated at such revised offer price or offer size and any
additional amounts reguired will be funded by the Acquirers, prior to effecting such revision, in terms of Regulation
17(2) of thie SEBI (SAST) Regulations.

Based on the above, Saffron Capital Advisors Private Limited, Manager to the Offer is satisfed that firm
arrangements have been pul in place by the Acguirers o implement the Open Cfferin full accordance with the
SEBI{SAST) Regulations,

. STATUTORY AND OTHER APPROVALS

A3 of the date of this DPS, to the best of the knowledge of the Acguirers, there are no siatutory approvals reguired
by the Acquirers o complete this Offer, However, in case of any such statutory approvals are required by the
Acquirers al a later date before the expery of the tendering periad, this Offer shall be subject o such approvals and
the Acquirers shall make the nacessary apphcations far such statutory approvals.

If any of the public sharehalders of the Targat Company that are not resident in India {such NRIs, OCBs and Fils)
require any approvals interalia from the Reserve Bani of india or any regulatory body for the fransfer any Equity
=hares io the Acquirers, they shall be reguired to submil such approval along with the other documenis required io
be tendered o accept this Offer, If such approval is not submitled, the Acquirers reserve the right to reject the
Equity Shares lendared by such sharehalders that are not resident in India. Sulbject 1o the receipt of statutory and
ather approvals, If any, the Acquirers shall completa all procedures relating to payment of consideration undar this
Offer within 10 working days from the date of expiny of the tendesing period to those Equity Shareholders whose
share certificates andfor other documents are found valid and in order and are accepted for acquisition by the
ACuirers

The Acquirers shall complete all procedures relating to payment of consideraton under this Offer within 10 working
days from the date of expiry of the tandering period to those Equily Shareholders whose share certificales andlor
other docurments ane found valid and in order and are accepted faracquisiton by the Acquirars,

In case of defay in receipt of any statutory approval, the SEBI may, if satisfied that delayed recaipt of the requisite
approvals was not dus to any williul default or neglact of the Acquirers or the failure of the Acquirers 1o dligently
pursue the application for the approval, grant exdension of time far the purpose, subject bo the Acguirers agreging
o pay interest 1o the shareholders as directed by the SEBI, in terms of Regulation 18{11) of the SEBI (SAST)
Reguistions. Further, if delay occurs on account of wilul default by the Acquirers in oblaining the requisie
approvals, Regulation 17(8) of the SEBI (SAST) Regulations will also bacame applicable and the amoum lying In
the Escrow Account shall become liable for forfeiture.

In terms of Regulation Z3(1) of the SEBI (SAST) Regulations, if the approvals mentioned in paragraph VI (1) are
not satisfactorily complied with or any of the statutory approvals are refused, the Acguirers have a right to withdraw
the Chfer. In the event of withdrawal, & public announcement will be made within two [2) wosking days of such
withdrawal, in the same newspapers in which the DPS has been published and such public announcameant will
alsa b filed with SEBI, BSE and tha registarad offica of the Targel Company,

VIl TENTATIVE SCHEDULE OF ACTIVITY

Activity Day and Date

Public Anncuncement (PA)

Fricay, November 06, 2020

Publication of DFS in the newspapers

Friday, November 13, 2020

Filing of the draft latter of offer with SEBI

Monday, Movember 23, 2020

Last date for a compelitive bid

Tuesday, December 08, 2020

Last date for SEBI observations an draft letter of offer {in the event SEBI
has not sought darifications or additional information from the Manager
1o the Offer)

Tuesday, December 15, 2020

|dentified Date”

Thursday, Decembar 17, 2020

Letter of Offer o be dispatched to shareholders

Thursday, Decamber 24, 2020

Last date far revising the Offer prce! number of shares

Thursday, December 31, 2020

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

Wednesday, December 30, 2020

Date of publication of Offer Opening Public Anncuncement

Thursday, Decamber 31, 2020

Date of commencemeant of Tendenng Period [Offer Dpening Date)

Frickay, January 01, 2021

Date of Expiry of Tendering Period {Offer Closing Date)

Thursday, January 14, 2021

Last Date for complefion of all requirements including payment of
consideration

Friday, January 29, 2021

* The Mdentified Date is only for the purpose of defermining the Equity Sharsholders a5 on such dafe to whom the letter
of affer ("Lefter of Offer’] wowld be maied. i is clanfied that all the equity sharsholders of the Targe! Company
{radqisterad or unregisterad) of the eguily shares of the Targe! Campany fexcept the Acquirers and Promoter Group of
tha Target Comparny) are efgible lo parficipats in this Offer at any fime priorio the ciosure of this Offer,

Vill. ELIGIBILITY TO PARTICIPATE IN THE OFFER AND PROCEDURE FOR TENDERING THE SHARES IN CASE

OF NON RECEIPT OF LETTER OF OFFER

1. All the Public Shareholders of the Target Company whether holding the Equity Shares in physical form or
Details Acquirer 1 Acquirer 2 dematarializad form are eligible to participate in this Offer at any time during the tandaring pariod for this Offar.
2. Persons who have acquired Equity Shares but whose names do not appear in the registar of members of tha
Mumber of Equity | Number of Equity Target Company on the Identified Date, or unregistered owners or those who have acquired Equity Shares after
Shares and (%) Shares and (%) the ldentified Date, or those who have not received the Draft Letter of Offer, may also participate in this Offer,
Shareholding as on the PA date ML MIL 3. The Open Odfer will be 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
ity Shares aoquired through SPA 26,28 660 (36.12% Regulations and SEBI Circular CIR/CFD/POLICY/CELLI1/2015 dated April 13, 2015 and
Easy B ) CFOVDCR2/CIRIPI2016/1 31 dated Dacember 8. 2016 Issuad by SEBI.
= ired et ihe PA.date and the DPS date ML ] MIL ; ]E.'}?E J!fhall be the Designated S'lgzl; E:chf;ge :c-:thﬂ pu.r*p::uD f s;;fmhnﬂaringshharﬁ in the Cpan foe;
ity Shares propesed aoqared 7180 . e Acguirers have appoiniad Buying Broker for the Open Offer through whom the purchases and the seifiement
Ecuity e full obs fedin the Offer 00 {34.00%) of the Open Offer shall be made during the tendering period. The contact details of the Buying Broker are as
rm@_ ACCEOIANCE) mentionad below:
Post Offer Shareholding on diluted basis on 10th 49,08,650 (70.12%) Name: Cheice Equity Broking Private Limited
working day after closing of Tendering period Address: Choice House, Shree Shakambhan Corporate Park, Plot No. 156-1568, J B Nagar, Andheri (East),
Mumbai-4-00099
IV. OFFERPRICE Contact Person: Mr. Jestender Joshi
1. Tha Eguity Shares of the Targat Company are listed on BSE anly. Tel.: ) DEE'E?W%E‘? o . . . .
The annualized trading turmnover in the Equity Shares of the Target Company on BSE based on frading volume E-mail ID: compliance@choiceindia.com; jeetender joshifchoiceindia com
during the twelve calendar months prior to the month of PA s as given below: f. The facility for acquistion of shares through Stock Exchange mechanism pursuant to Offer shall be available to the
Slock Exchange in the form of a separale window " Acquisition Window")
Stock Total no. of Equity Shares Total no. of listed Annualized trading 7. The Equity Shareholders will have to ensure that they keep a Demal Account active and unblocked Lo receive
Exchange traded during the twelve Equity Shares turnover (as % of Equity credit in case of return of Equity Shares due to rejection or due to prorated Open Offer.
calendar months prior to the Shares listed) B. Al the sharaholders who desire 1o tander their Equity Shares under the Open Offier would have 1o intimate their
month of PA respective slock broker (*Selling Broker®) during the noemal trading hours of the secondary market during the
BEE hIL 710,00, 000 MIL Tendering Peniod. Upon placing the bid, the Selling Broker(s) shall provide the Transaclion Registration Slip
; L ["TRS"}generated by the exchange biddéng system to the shareholder. TRS will contain dedails of order submitied
[Sotirce: whw.baeincia. com) iz Bid 0 Mo, DF 10, Cient ID, No. of equity shares tandered etc,
R L I shareholders who wish 1o bid /offer their phwsical shares in the Odfer are requested to send their original
3, Based on the information provided in point above, the equily shares of the Target Company are infrequently documents as mentionad in tha LOF to the Registrar to the Offer so a5 1o reach them within 2 days from closure of
iraded on the BSE within the maaning of explanation provided in Reguiation 2(1)(j) of the SEBI [SAST) the TP, Itis advisable 1o email scanned copies of the original documents mentioned in the LOF, first 1o the Registrar
Regulations. - _ o _ _ o to the Offir then sand physical copies to the Registrar's address as provided in the LOF,
4. The Offer Price of  0.55 (Paise Fifty Five caly) (including ¥ 0.05 {Paise Five only) towards intarest) is justified 10. Inthe event Seller Broker of shareholder is not registered with BSE than that shareholder can approach the Buying
in terms of Reguiation B ofthe SEBI(SAST) Reguiations, being the highest of the following: Broker as defined in the Point # 5 above and tender the shares through the Buying Broker afler submitting the
Particul Price [ detads a3 may be required by the Buying Broker to be in complianca with the SEBI reguiations.
i " f” 11. The process of tendering Equsty Shares by the Equity Shareholders holding in demat and physical Equity Shares
: : . Equity Share) will be separately enumeratedin the Letierof Offer
Al Highest Negotiated price per Equity Share under SPA. 1034 12. In accordance with the Frequently Asked Ouestions issued by SEBI, "FAQs - Tendering of physical shares in
b) The volume-wesghted average price paid or payable for acquisition, by the Mot Applicable buyback offer/ open offer’ exit offer/delisting® dated February 20, 2020, SEBI Circular no,
Arnuirers, dLl-l‘il‘rg the fifty two weeks immediately preceding the date of PA; EEEIJHD"CFDFEM_DHCIRI‘EJEDEI;I-.H 44 dat@d July 31, 2020 and BSE notice no E-I:IEI_J[IEEH—EE‘ dated May 28, 20240,
: ; ; P ; ; shareholders holding securites in physical form are allowed 10 tender shares in open offer. However, such
c) The highest price paid or payable for any acquisiion. by the Acguirers, Mot Applicable : ez e B ;
duing x oy b pescadin e st of B tendarning shall be a5 perthe provisions ofthe SEBI (SAST) Regulations.
sLdiE L N'HW = : y;r ng y - - 13. It musi be noted that the detailed procedure for tendering the shares in the offer will be available in the Letier of
d) The volume-weighted average market price of shares for a penod of sidy | Not Applicable Gffer ("LOF™). Kindly read it carefully before tendering Equity Shares in the Offer. Equity Shares once tendered in
frading days immediately precading the date of the PA as traded on the the Offer canncd be withdrawn by the Shareholders,
sock exchange where the maxdmum volume of Irading in the shares of the X. THE DETAILED PROCEDURE FOR TENDERING THE EQUITY SHARES IN THIS OFFER WILL BE
Target Company are recorded during such peiod : AVAILABLE IN THE LETTER OF OFFER.
) Where the shares are nol frequenty traded, the price determined by the (¥ 20.68) ¥ OTHER INFORMATION
-"ﬂ?_-"m and the "'"E-"W taking info account valuabion parameters per 1. TheAcquirers accapt the full and final responsibility for the information contained in the Public Announcement and
Equity Share including, book value, comparalie trading multiples, and such NIL the DPS and for the obligations of the Acquirers laid down in the SEBI (SAST) Requiations.
other parameters as are custornary for valuation of shares 2. The Public Announcement. the DPS and the Letter of Offer would also be available on the SEBI website:
Other Fimancial Parameters as at March 31, 2020 wWaw.sebi.govim,
Return on Net worth (%)° (418
Book \alue per share (3)* (45.87) MANAGER TO THE OFFER REGISTRAR TO THE OFFER
Eamings per share (Diluted) (%) 1.82

& Mr. Senka Han Surya B8] Registersd Walber (Regisiralion Noo IBEBIRVAY 201812576} hawving office af Shree
Mahawir Sadhana CHS, D-602 Piot No. 18 EFG, Seclor-14, Navi Mumbal, Sanpsds— 400705 Emal id:
ca harsuryaiomall.com, vide cartificate dated November 6, 2020, has carliffed thal he has in ferms of Supremea
Couwrt decision in the case of Hingusfan Lever Employee Union We. Hindustan Lever Limited (1995) (83 Companies
Cases 30}, considered the (1) Met Assefs Value ("NAVT) Method and (i) Comparables Muttinles Method and
accorded waight of 50% lo NAV and 50% o Comparaties Method for the purposs of armiving &t the [air value for the

Equity Shares of the Target Company. As per the certification given, the Fair Value has been amived at & (29.68] par

Equity Share,

*For calculation of net worth only equaty share capital and reserves and surplus are considered, preference share

capital was excieded, as this vafueation is for the purpose of the egquity sharehoiders of the company,

5. In the month of March 2020, K.5.Venugopala (“Tranzferor”), one of the Promoders of the Target Company
transferred 10,00,000 equity shares representing 14.29% of the paid up capital of the Tanget Company fo his
daughier-in-aw, Surekha Shyam Venugopal (“Transferee"}. The said fransfer was not eligibée for exemption
under Regulabon 10 of the SEBI (SAST) Reguiations and thus was in breach of Regulation 3(2) of the SEB
(SAST) Regulations. The Transferee was undar obfigation to make offer 1o the Public Shareholders of tha
Target Company pursuant to acquasition of the sasd equily shares.

Sinca the fair market value of the equity shares of the Target Cormpany is negative and the equity shares of the
Target Company have not been quaoted on BSE since the year 1990, the Acquirers have offered simple interest
i@ 10% p.a onthe Offer Price. i.e, % 0,05 (Paise Five only) per equify share te the Public Shareholders,

6. In view of the above parameters considered and in the opinion of the Acquinsrs and Manager bo the Offer, the
Differ Price of 2 0,55 (Paise Fifty Five only) (moluding & (.05 (Paise Five only) towards intersst) per aquity share
|5 justifiad in barms of Regulation B of the SEBI{SAST) Regulalions.

7. Thera hava baen no corporale actions undertaken by the Targat Company warranting adjustiment of any of the
ralevant price parametars,

&, Therehas bean no revision i the Offer Price o ta the siza of this Offar as on the data of this DPS.

SAFFRON

* & & & & EN1ErQISING I0EAS

CAMEQ

SAFFRON CAPITAL ADVISORS PRIVATE LIMITED

605, Sixth Floor, Centre Pomnt. J.B. Nagar,

Andheri (East), Mumbai - 400 059

Website: www.saffronadvisor.com;

Investor Grievance: investorgrievancei@zalfronadvisor. com
SEBI Registration Number: INMOOCD11211

Validity: Permanant

Contact Person: Mr. Amit Wagle/Gaurav Khandetwal

CAMEQ CORPORATE SERVICES LIMITED
Subramanian Building”, No.1,

Club House Road, Chennai - 600 D02,
Tamilnadu, India

Tel; +91 44 4002 0700

Fax: +21 44 2846 0129

Email; investor@icameoindia.com
Website: www.cameomdia.com

SEBI Registration: INROOO003753
Validity: Permanent

Contact Person: Ms. Sreepriva. K

ISSUED BY MANAGER TO THE OFFER ON BEHALF OF THE ACQUIRERS

ACQUIRER 1 ACQUIRER 2
Plot Mo, 38, Agni Fairy Land, ICL Home Town Mo 26, B.K Mult Road. Myiapore,
Extension, Thundalam, Chennai — 800 077 Chennai — 600 00«4
b4 I 2l

Ptaca: Chennal
Date; Movemnber 9, 2020
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