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Shriram Transport
Finance PAT rises
38% in Q2

SHRIRAM
TRANSPORT Finance
Company (STFC) on
Thursday reported a
38.33% jump in its profit after
tax (PAT) to ¥1,067 crore for the
second quarter,as againstI771
crore recorded in the same
period of the previous year,
aided by higher interest income.
The company earned a total
income of 5,351 crore as
compared to 4,702 crore,
registering an increase of
around 14%,said a company
release.

o]

South Indian Bank
reports I223-cr profit

SOUTH INDIAN Bank (SIB) on
Thursday reported a net profit
ofX223.10 crore for the quarter
ended September 2022,as
provisions for bad loans came
down significantly.The lender
had posted anetloss 0of ¥187.06
crore in the same quartera

year ago.

HDFC receives
PMAY award

HOUSING FINANCE

company HDFC has

been given an award

forbeing the Best
Performing Housing Finance
Company under CLSS (Credit
Linked Subsidy Scheme) of the
government’s flagship scheme,
the Pradhan Mantri Awas
Yojana (PMAY), at the Indian
Urban Housing Conclave 2022
in Rajkot.

Q2 PROFIT SURGES TO 35,330 CRORE

Axis Bank profit jumps 70%

Lender receives boost
from 689% reduction
in provisions

FE BUREAU
Mumbai, October 20

PRIVATE SECTOR LENDER Axis
Bank on Thursday posted a 70%
year-on-yearincreaseinitsnet profit
in the second quarter of the current
financial year to ¥5,330 crore, on
account of amassive 68% reduction
in its provisions. Provisions stood at
549 crorein Q2FY23.

The bank’s pre-provisioning
operating profit (PPOP) grew by
30% YoY to X7,716 crore, despite a
muted 4% growth in non-interest
income. Other income stood at
33,941 crore led by fee revenues,
even as the lender saw a loss of ¥86
crore in the trading segment.

Net interest margin (NIM)
expanded by 57 basis points (bps) to
3.96%ason September 30.Thebank
sawa 31% YoY increase in net inter-
estincome (NII)to 10,360 crore,led
byloan growth of 18% YoYtoX7.31
trillionin Q2FY23 led byretailloans
— which grew by 229 YoY — small
business lending and credit card
portfolio. The corporate loan book
grew 7% to 2.3 trillion, led by the
mid-corporate book.

As on September 30, the bank’s
reported gross non-performingasset
(NPA) ratio stood at 2.50%,lower by
103 bpsYoYand 26 bps sequentially,
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while the net NPA ratio was at
0.51%,down 57 bps YoY and 13 bps
Qo0Q.Grossslippageswereat3,383
crore in Q2FY23,lower by 8% com-
pared to the previous quarter, while
recoveries and upgrades in Q2FY23
were at 2,826 crore.

The bank has received approval
from the Competition Commission
of India (CCI) forthe acquisition of the
retail business of Citibank’s Indian
arm,Amitabh Chaudhry, managing
director & CEO, Axis Bank, saidina
post-earnings conference call.

“Weexpect tocomplete the trans-
action by the end of the fourth quar-
terof FY23,which is thelegal closure
date.At present,theintegration man-
agement office,with a steering com-
mittee in place, is working across 17
key work streams around people,

Canara Bank reports
8990 increase in profit

PUBLIC SECTOR LENDER Canara
Bank on Thursday posted a 89%
year-on-year jump in its net profit
for the quarter ended September
30,to0 2,525 crore, despite an 8%
increase in its provisions. The bank
made provisions of 33,637 crore in
Q2FY23.

Pre-provisioning operating
profit (PPOP) grew by 23% YoY to
%6,905 crore,led by a 13% rise in
non-interest income, aided by
higher recoveries and fee-based
income.Thebank’s treasuryincome
shrank 57% YoY.Its total non-inter-
est income stood at 34,825 crore
during the quarter.

Thelender’s netinterest margin
expanded by 9 basis points (bps) to
2.86%as of September 30,despitea
risein cost of funds,a tad lowerthan

The bank made provisions of
¥3,637 crore in Q2FY23.
Pre-provisioning operating
profit grew by 23% YoY

the guidance of 2.90%.Net interest
income (NII) grew by 19% YoY to
X7,434 crore, led by global and
domestic advances growth.

The former grew by 20% YoY to
%8.3 crorein Q2FY23,while domes-
tic advances grew by 18% to X7.8
crore.

The domesticadvanceswereled
by corporate loans, which grew by
25% while credit to retail, agricul-
ture and MSME (RAM) sector grew
by 16% YoY aided by housing credit.

—FE BUREAU

technology and business operations.
The progress on customer communi-
cation,operational readinessand the
performance of the existing Citibank
consumerbusinessistrendinginline
with our expectations,” Chaudhry
said. The Citibank India retail busi-
ness is in line with the valuation
model Axis Bank used at the time of
the deal, Chaudhry said, adding that
the bank has downside protection; if
the businesses deteriorate beyond a
point, there would be a potential
changein price.

“Right now, the business is track-
ing as we expected. Obviously, there
isnoneed totalkaboutanychangein
price whatsoever. We want to clarify
that the numbers are in line with
expectations,’he said.

Separately, Chaudhry also said

S

Right now, the business
Is tracking as we
expected. Obviously,
there is no need to talk
about any change in
price whatsoever (with
regard to acquisition of
Citibank India's retail
business)."

AMITABH CHAUDHRY,
MD & CEO, AXIS BANK

thatthebankbelievesrulesand regu-
lations have been followed with
regard to acquisition of stake in Max
Life Insurance Company. Earlier, the
Insurance Regulatory and Develop-
ment Authority of India (Irdai) had
levied penalty of X2 crore on Axis
Bankand 3 croreon Max Life Insur-
ance for alleged irregularities in the
valuation of shares. “We believe we
have done everything the right way.
Irdai has a different view. We are in
conversation with them,” he said.
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@ LONG-TERM GROWTH STRATEGY
Vijay Chandok, MD & CEOQ, ICICI Securities

We had a satisfactory quarter and are progressing

well on our articulated strategy of pursuing
long-term sustainable growth by continuing to diversify in
favour of non-broking business. For this, we are investing in

\ the right kind of products, services and partnerships.

Bajaj Finance posts
record quarterly
profitat 2,781 cr

REUTERS
Bengaluru, October 20

NON-BANKING FINANCIAL
COMPANY company Bajaj Finance
reported a record quarterly profit
onThursday,beating estimates on
improved demand for loans and
better asset quality.

Demand for credit has
remained strong in India despitea
series of interest rate hikes by the
central bank in its fight against
inflation, with both banks and
shadow lenders reporting strong
lending growth as consumers look
to make more purchases.

Consolidated profit rose 88%
to 2,781 crore in the second
quarter ended September 30, from
1,481 crore a year earlier, Bajaj
Finance said in an exchange filing.

Analysts on average had
expected a profit of 2680 crore,
according to Refinitiv IBES data.

Net interest income advanced
31%, while new loans booked
rose 7%.

The gross non-performing
asset ratio, a measure of asset
quality,eased to 1.17% at the end
of September from 2.45% a year
earlier.

The company’s assets under
management climbed 31% to
X2.18 trillion.

PROFIT SOARS

M Bajaj Finance reported
a record quarterly profit;
consolidated profit rose
to 22,781 crore

B Improved demand for
loans and better asset
quality provided a boost

B The gross non-
performing asset ratio
eased to 1.17% at the end
of September from 2.45%
a year earlier

India had 10,000 NBFCs as of
March 2021, latest central bank
data shows,with assets of 54 tril-
lion or about one-fourth that of
the banking sector.

Union Bank net up 21%; provisions rise 4%

FE BUREAU
Mumbai, October 20

UNION BANK OF India on Thursday
posteda 21%year-on-yearincrease
initsnet profit for the three months
ended September 30, to 31,848
crore, even as provisions rose 4%
during the quarter. The increase in
provisions of 4,077 crore in
Q2FY23 came on thebackof higher
provisioning on standard assets.
The bank reported pre-provi-
sioning operating profit (PPOP) at
36,577 crore, higher by 8% Yoy,
despite 18% decline in its non-
interest income. The non-interest
income fell to 3,276 crore on
account of treasurylosses and lower
recoveries in written-off accounts.
Net interest margin (NIM)
expanded by 20 basis points (bps) to
3.15%asof September 30.Net inter-
est income (NII) grew by 229% YoY

Rupee recovers from all-time low,
closes 21 paise up against dollar

AGENCIES
Mumbai, October 20

THE RUPEE REBOUNDED from its
lifetime low to close 21 paise higher
at 82.79 against the US dollar on
Thursday, amid weakness in the
greenback overseas.

Forex traders said the local cur-
rency recovered on suspected RBI
intervention after hitting a record
lowof 83.29 during the session.

However, rising crude oil pricesin
the international market capped the
rupee’s gain, theyadded.

Attheinterbank forex market,the
local unit opened weak at 83.05
against the greenback but later lost
ground to quote at 83.29. It also
touched anintra-dayhigh of 82.72.

The rupee pared all its losses to
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endat 82.79,registeringagainof 21
paise over its previous close.

Inthe previous session, the rupee
had settled at an all-time low of 83

against the dollar. The dollar index,
which gauges the greenback's
strength against a basket of six cur-
rencies, slipped 0.17%t0 112.79.

Indian government bond yields
ended higher for the third consecu-
tive session on Thursday, tracking a
sharp spike in US Treasury yields,
whileanotherrecordlow forthelocal
currency and an upcoming debt sale
alsoweighed on investor appetite.

New Delhi is set to raise ¥28,000
crore ($3.38 billion) through the sale
of bonds on Friday, which includes
312,000 crore of the benchmark
paper.

The benchmark 10-year govern-
ment bond yield ended at 7.4767%,
afterendingat 7.4510% onWednes-
day. The yield has risen by 7 basis
pointsin three sessions.

Markets extend gains for fifth straight session

BENCHMARK INDICES TICKED
higher for the fifth straight session
on Thursday, buoyed by fag-end
buyingin IT stocks,despitealargely
downbeat trend overseas.

A recovery in the rupee also
boosted investor confidence.

After swinging between gains
and losses throughout the session,
the 30-share BSE Sensex saw robust
buying towards the fagend to close
95.71 points or 0.16% higher at
59,202.90.

Similarly, the broader NSE Nifty
climbed 51.70 points or 0.30% to
17,563.95.

HCL Technologies topped the
Sensex gainers’ chart, spurting
2.229%,followed by Tech Mahindra,
NTPC, PowerGrid, Bajaj Finserv,
Nestle India, Bharti Airtel, TCS and
Infosys.

However, IndusInd Bank, Asian
Paints, UltraTech Cement, HDFC
Bank, Titan and Axis Bank were
among the prominent laggards,
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droppingasmuchas4.71%.Shares the green.

of Delhivery plunged, after the
logistics firm reported muted quar-
terly business growth. Its shares
ended at ¥471.30 apiece on Thurs-
day,down 15.59%.

The market breadth was in
favour of the bulls, with 18 of the
30 Sensex components closing in

“Despite global headwinds, sen-
timents were positive ahead of
Diwali and healthy earnings so far.
Nifty has found support above
17,400 zones for the 3rd consecu-
tive day indicating strong base
formation.

“We expect the strength in the

market to continue in the near
term. Stock specific action would
continue as companies keep
announcing results,” said Sid-
dhartha Khemka, head - retail
research, Motilal Oswal Financial
Services.

Ajit Mishra, VP - research, Reli-
gare Broking, said markets are
digesting the recent gains and the
tone is still positive, thanks to
noticeable buying interest on
every dip.

“However, we’re seeing limited
participation across sectors so the
focus should remain on stock selec-
tion. Needless to say, further recov-
ery in the global indices, especially
the US,would strengthen the trend
and help the Nifty to inch toward
the 17,800 levels,” he noted.

In the broader market, the BSE
midcap gauge fell 0.30% and the
small-cap index ended marginally
lower by 0.01%.

—AGENCIES
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during Q2FY23 to ¥8,305 crore, led
byrobustretailadvances growth.The
bank’s deposits grew by 14% YoY in
Q2FY23,asitadded around 40,000

ANALYST CORNE

crorein currentaccountand savings
account (CASA) deposits. However,
the CASA ratio fell 153 bps YoY to
35.63% as of September 30.

Thebanksawanincreaseinasset
quality as gross non-performing
asset (NPA) ratio fell by 419 bps YoY
to 8.45% as of September 30, while
the net NPA ratio declined by 197
bps to 2.64%.The bank has given a
guidance of 9% for gross NPA for
FY23 and 3% for net NPA.

The bank’s fresh slippages stood
at 32,913 crore in Q2FY23,while
total recoveries stood at I5,685
crore. In FY23, the bank expects
slippagesat 313,000 crore,of which
slippages so farareat X6,700 crore.
Similarly, against a guidance of
15,000 crore in recoveries, the
bank has maderecoveries of ¥8,500
crore.

The bank is planning to raise
funds via qualified institutional
placement (QIP),latest by Q4FY23.
The lender has approval to
raise ¥3,800 crore through the
share issue.

¢ UltraTech outshines peers
in Q2 performance so far

JEFFERIES

ULTRATECH REPORTED A 31%
YoY drop in EBITDA to ¥1,870
crore (largely in-line), led by
industry-wide cost pressure. A
31% drop YoY is sharply lower
than what the other 4 peers
reported (42-98% YoY decline) for
Q2 so far. Volumes for India
operations grew 9%, in line with
estimated industry growth. Given
better Q2 exit cement prices and
likely superior volume growth led
by expansions, we believe UTCEM
remains in a sweeter spot for
sector recovery. Tweak EBITDA by
2-3%. Buy.

Beat in realisation: Grey
cement realisation for 2QFY23
declined 2-2.5% QoQ against an
estimated 4.5% decline. Premium
product sales for 2QFY23 were at
18.8% against 17.4% for 1QFY23.
Per management, realisation for
the company benefited from the
increasing product mix of value
added/premium products,
higher blended cement ratios and
higher trade ratios. White cement
and RMC revenues were largely
inline with our expectations.

In-line volume growth:
Cement volumes (India
operations) for 2QFY23 increased
9% YoY, largely driven by
improving demand in most of the
regions and segments (3-year
CAGR at 8%); UltraTech's 2Q YoY
volume growth is largely in line
with estimated industry volume
growth of a high single digit.
Consolidated volumes increased
7% YoY (in line). UltraTech
indicated a demand pick-up in all
regions except the west for the
quarter; while the urban and rural
segments are performing well in
all the regions, the individual
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house builder segment in the
central region and the
commercial segmentin the
western region showed
weakness. Capacity utilisation for
the quarter was at 76% against
83% QoQ.

Both EBITDA and EBITDA/T
near expectations: EBITDA for the
quarter declined 31% YoY to
%1,870 crore (JEFe at 21,800
crore) and EBITDA/T declined
446/TYoY and 2428/T QoQ to
¥808/T (EBITDA/Tis the highest
so far for 2Q in our coverage —
UltraTech recorded highest
EBITDA/Tin 1QFY23, also in our
coverage).

Overall costs higher than
expected: For India operations,
cost/Twas higher +21% YoY/+9%
QoQ . RM+P&F/T Costs grew
+10% QoQ and were marginally
higher than our expectation.
Freight costs/T were marginally
higher QoQ versus expectation.
Employee costs (absolute) were
higher +2% YoY/+8% QoQ —
management indicated an annual
increase in employee costs

New Delhi

+12 mo.

resulting in growth. Other
expenses were higher +17%
YoY/7% QoQ and higher than our
expectation — management
indicated that there was prepo-
nement of maintenance and
higher inflation/refractory costs.

Capacity expansions on track:
During 2Q , UltraTech
commissioned 1. 3 mtpa grinding
capacity in Dalla, UP. The Pali
greenfield and Dhar brownfield
plants are expected to
commission in 3Q and overall
grey cement capacity is expected
to move to 131.25 mtpa by
March-23. UltraTech is targeting
capex for FY23 at ¥6,000-7,000
crore and incurred 3,000 crore in
1HFY?23.

Trimming estimates to reflect
higher-than-expected cost
trend: While energy costs started
declining from the start of
2QFY23, the decline is lower than
our expectation. We cut our
FY23/FY24 Ebitda estimates by
2-3%. Maintain PT and 'Buy’ rating
on UltraTech ,given its continuing
sector outperformance.
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TABLE 2 PROFIT AND LOSS STATEMENT
DETAILED PUBLIC ANNOUNCEMENT — As al s al e al
Incoms
INTERNATIONAL CONSTRUCTIONS LIMITED -
Other Income 23476.48 1091911 |  13.684.45
CORPORATE IDENTIFICATION NUMBER: L45309KA 1983PLC038816, E‘;Lg]'s";;““ jz6e1.32 | 1,09,728.75 1 1566445
REGISTERED OFFICE: Golden Enclave, Corporate Block, Tower C 3rd floor, Purchase of stock in trade 5,717.29 B.635.60
HAL Old Airport Road Bengaluru Bangalore KA 560017 IN, EHHEHEE in inventories of Stock in trade and Spare — _—
3 = . . arts 1 . -
CONTACT DETAILS: TEL. NO.: +91-80-49891637, EMAIL ID: info@addgroup.co.in; WEBSITE: www.inltd.co.in Er::nlww benelits Gpense 56 304 05 50,696 12 16.496.28
COMPANY SECRETARY AND COMPLIANCE OFFICER: NITESH KUMAR JAIN Finance Cost 18,376.72 16,129.11 11,514.23
. : : : . —— . n— — : : : : — I | Depreciation and Amortisation expenses 7.311.26 14,395.29 5,707.89

This Detailed Public Announcement ("Detailed Public Announcemant™ or "DPA’} is being issued by SKI Capital from Patna  University. She s involved in business and undertaking various non-profit organization social | Dther Expenses 19571.11 19.085.63 B.533.47

Services Limited (“Manager” or “Manager to the Defisting Offer”) for and on behalf of one of the promoters of activities. Total Expenses 1,07,335.22 |  1,19,894.98 42,251.86

International Constructions Limited viz. , Mrs. Priti Devi Sethi (*Acquirer"), along with Anil Kumar Sethi HUF ("PACT"}, 3, Anil Kumar Sethi HUF, (PAG1), is a Hindu Undivided Family, formed at Villa No. B-9, Yamlur Home Owner | Profit / (Loss) before share of (profit) / l0ss of - '

Deepak Sethi (*PAC2") and Zoom Industrial Services Limited {“PAC3"), person acting in concert with the Acquirer Association, Epsilon Ventures, Yernalur Main Road, Bangalore - 560037, It forms a part of the promoter and | associate and joint venture, exceptional items and tax -14,713.91 59.834.76 -28,567.41

{collectively "PACS”). to the public shareholders, as defined under Flequlatlur: el 1)t} of the Seﬂunt!fﬂs and Exchange promoter group of the Company and as of the date of this DPA holds 30000 (Thirty Thousand) Equity Shares | Share of profit / {loss) from invesiment in associates

Board of India (Defisting of Equity Shares), Regulations, 2021, as amendad {*Public Sharehodders”) of International representing 0.826% of the paid-up equity share capital of the Company. It's Karta is Mr Anil Kumar Sethi, who s | and joint ventures 4,485.02 17,296.79 -62,432.84

Constructions Limited, Corporate |dentification Number: L45309KA1983PLC038816 (*Company”) in regard to the a Promoter and Chairman of the Company. Adjustment for Non-controlling interests 179.99 4 732 80 2 156.53

proposed acquisition of fully paid-up equity shares having face value of T10/- (Indian Rupees Ten only) each (CEquity 4 pagpak Sathi, (PAC2), is an Indian resident, residing at B-9, Annad, Epsilon Ventures, Yemiur Main Road, | Exceptional ltems - - -

Shares” ) held by the Public Shareholders and consequent voluntary delisting of the Equity Shares from the National Marathalli, Bangalore - 560037. He is a part of the promoter and promoter group of the Company and as of the | Profit/{loss) before tax from continuing operations -10,048.91 47,270.77 -88,843.T1

Stock Em:h_ange _u’r India Limited |:_ NSE"}, the u:!:?lyf stock exchange where the qu_lelEh.j.rEgs. of the Eqmpany are date of this DPA holds 87100 (Eight Lakh Eighty-Seven Thousand One Hundred) Equity Shares representing | Tax Expenses

presently listed in accordance -frm _th_E S8C urities anl:d Exn:ljange Board of _tnrha (Delisting of Eﬁl‘_’fﬁf F“amﬁ] 24 411% of the paid-up equity share capital of the Company. He holds a Master's in Business Administration | Current tax - 3,550.29 43,0589

EEIU“H“'::;'F- _Eﬂt? f;a'"?g‘i’e‘} ! Dsl'?_m aﬁgmﬂmﬁ]ﬁm '”{f‘gﬂ'f_"?!a”ﬁgﬂw'tf‘ t"_'?ﬂrtﬁr”ls and conditions set out degree from Deakin University, Sustralia. He is imolved in various companies and business interests, Income tax for earfier year -1,499.01 7.415.29 552.15

low anc/arin the Latter of Uffer {as defined in Section 14 below) {"Uesting Offer” or “Offer”). 5. Zoom Industrial Sarvices Limited, (PAC 3), is an Indian limited company formed under the Companies Act 1956 | Reversal of MAT Credit = 1.794.75 :

1. BACKGROUND OF THE DELISTING OFFER vida certificate of incorporation dated 02 March, 1981 bearing CIN number L74140WE1981PLG033392 with | Deferred lax -12177.74 12.,358.72 -24.405.67

1. The Company is & public Emited company incorporated on August 01, 1983, under the provisions of the lts registered office at 113, Park Street, 7th Floor, Kelkata, West Bengal, India. It forms a part of the prometer and | IPCOme Tax Expense -13.676.74 23.073.05 -20,837 62
Companies Act. 1956, having its registered office at Golden Enclave, Corporate Block, Tower G 3rd floor, HAL promoter group of the Company and as on the date of this DPA holds 513700 (Five Lakh Thirteen Thousand Profit for the year_lmm Continuing Operations 3,627.83 £2,191.73 -68,006.09
Old Airport Road Bengaluru - 56001 7. The Equity Shares of the Company are ondy listed on NSE. seven Hundred) Equity Shares representing 14.136% of the paid-up equity share capital of the Gompany Smar Eumprerl"llﬂnsll'-'e incorme ;EQ[EE. i e

2. The promoters of the Company presently hodd 27.25.470 (Twenty Seven Lakhs Twenty Five Thousands Four 6. As onthe date of DPA, the E:ap_i’ral 5’_rruc::urﬁ of PAC 3 |:f:-|_'np_ri!-;|=.'s the authorised share [_:aphal of T_E.EE-:[IU,I]DUJ"- mﬁ[?:yﬁneﬁx :IE:TEE;& 8 el
Hundred Seventy) Equity Shares representing 75% of the paid-up equity share capital of the Company, out of {Indian Rupees Two Crores Sixty Five Lakhs Only) consisting of 26,50,000 (Twenty Six Lakhs Fifty Thousand) EB-MBESUI‘EWF‘I aiﬁqs & I:Igfine-:.! benefit plans | 104 .44 171007 120.03
which tha Acquirer who is one of the promaters of the GCompany presently holds 12,54 670 (Twehve Lakhs Ninety equity shares of the face value of T10/-(Indian Rupees Ten Only) each. The issued, subscribed and fully paid-up T E~I1En;1g P IEI}EI.EE . :1 33'55 EI].E-E
Four Thousands Six Hundred Seventy) Equity Shares representing 35.63% of the paid-up equity share capital of Bquity share capital is ¥2,61,15,200¢- (Indian Rupeas Two Croras Sixty One Lakhs Fifteen Thousand Two Oher corinratisnsiviwtig b edaitiod 1o a ' e
the Company and the PACs presently hold 14,30,800 (Fourteen Lakhs Thirty Thousands Eight Hundred)Equity Hundred Only) consisting of 26, 11,520 {Twenty Six Lakh Eleven Thousand Five Hundred Twenty) equity shares | o m”s e
Shares rapresenting 39.37% of the pald-up equity share capital of the Company, out of which () PAC 1 holds ofthe face value of¥ 10/ {Indian Rupees Ten Only) each, pﬁemeasu*fment of In-?estmflzjnts, At Fajr Value 4401293 5 862,30 25 TT4.41
30,000 (Thirty Thousands) E|I|!Jil'5f Shares ri_apresenting 0.83% of the paid up equity sharg capital of the EDmpa_m_.r Shareholding pattern of PAC 3 as on the date of DPA IS as below: incoms T;m affact _9'1.54'55 IE*?':I'.EE 5'35? '54
o) HGd hulds. EE i -iElgh.t e Elgm e Thm:_s.ands on thurced) =quily Er_taras regresentmg Category of Shareholder No. of Shareholders | Total No. of Share Shareholding as a %of | Other Comprehensive income for the year 35,752.17 -3,568.00 -20,317.66
24.41% of the paid-up equity share capital of the Company; (c) PAC3 holds 5.13,700 | Five Lakhs Thirteen T P e e ey g 29 380.00 18 62373 “88.323.75
Thousands Seven Hundred) Equity Shares representing 14.13% of the paid-up equity share capital of the Held lotal No. of Shares Eariings ﬁ';r ot J S e L=t
Company; who is ferming part of promoter group in terms of the Securities and Exchange Board of India (lssus Promoter & Promaoter Group 17 1093200 41,861 - Basic and Diluted 1.00 6.11 8T
of Capital and Disclosure Reguirements) Hegulations, 2018 as amended from time to time (*ICDR Public 790 1518320 58 130 =2 L . C e AL
Regulations”), "mlﬂ ;3? S = Face 'I.'_alua ol S_hau (Rs) . 10 10 _ 10

3. The Acquirer along with PACS are making this DPA to acquire up to 9,08,490 (Nine Lakhs Eight Thousand Four : Note: Figures given above are exiracted from a cerlificale dated 27th Seplember 2022 issved by M/s
Hundred Ninety) Equity Shares (“Offer Shares”) representing 25% of the total issued and paid-up equity share 8. Directors of PAC 3 as on the date of DPA are as below G.L Kothari & Co., Charlered Accountants.
capital of the Company from the Public Sharehobders pursuant to Part B of Chapter 11 read with Chapter IV of the 6. The Company is not prohibited by SEBI, from dealing in securities, interms of the direction issued under section
Delisting Regutations. Ifthe Delisting Offer is successful as described in Section 14 balow, an application will be | > NO- Name DIN No. of equity Shares held in the Company 118 of the SEBI Act or under any of the regulations made under the SEBI Act.
made for delisting the Eq_u_itg.r Sharas from the MSE_m accordance with the provisions of the Delizting He_qulalmns 1 Ajay Jain 02450049 5 5. PRESENTCAPITAL STRUCTURE AND SHAREHOLDING PATTERN OF THE COMPANY
and the terms and conditions set out below and in the Letter of Offer, and any other documents relating to the 3 | Dwijendra Prosad Mukherjee 07792369 1. As on the date of this DPA, the authorized capital of the Company is [710,00,00,000 (Indian Rupess Ten Crore
Delisting Offer. Consequantly, the Equity Shares shall be voluntarily delisted from the NSE. - Shalin Jan 03389942 - Only) comprising of Equity Share capital of [] 3,63,39,600 /- (Indian Rupess Thrae Crore Sixty-Threae Lakh

4, Pursuant to the Initial Public Announcemant ("IPA”) dated July 28, 2022, the Acquirer and PACS, conveyed their Thirty-MNine Thousand Six Hundred Only), consisting of 36,33, 960 Equity Shares of the face value of [J10/- per
intention to make the Delisting Offer to acquire the Offer Shares and to delist all the Equity Shares from the NSE in 9. Promaoters of PAC 3 as on the date of DPA is as below: Equity Share.

;';cg‘r]dza;w with the Delisting Hegulations. The recelpt of tne IPA was inimiatza by he Lompany oNSEonJuly - eee Name No. of Fully Paid-up | Tolal Nos. | Sharsholding asa % of | 2 'heequity share capital structure of the Gompany as on the date of this DPA s as under :
; [ shares held shares held .

5. Upon receipt of the IPA, the Company infimated to NSE on July 29, 2022, that the mesting of the board of  [———r auly e o Lol ?'E;:m Paid-up Equity Share No. of Equity % of equity Share Capital/
directors of the Gompany to be held on 10th August. 2022, interalla, (a) to take on record and review the due 2 s Ea" ) oot T ah of the Company Shares/ Vaoting Rights Voting Rights
diligence report of Company Secretary in terms of the Delisting Regubations; (b} consider and approve/ reject BN ety _ ! 1 s Fully paid -up Equity Shares 36,33, 960 100%
the Delisting Proposal after discussing and  after taking into account various factors Company Secretary's due 3 | Harshvardhan Sethi iyl kel e Partly paid -up Equity Shares Nid Nil
diligence report, and {¢) to certify as per requirements of Regulation 10(4) of the SEBI Delisting Regulations, and 4 | Maina Devi Sethi 63350 B9350 2.656 Total iaicein Bduity: Shares 36,33 960 100%
(d) toconsider other matters incidental thereto or required in ferms of the Delisting Regulations including seeking 5 | Nupur Jain 35000 35000 1.34 Total Voting Rights in Company 96.93,960 100%
shareholders approval as may be required. 6 | Punam Chand Sethi 45000 45000 1.723 _ -
213.26 (Indian Rupees Thirteen Rupees and Twenty Six Paisa only) (“Floor Price”) determined in accordance § | Santosh Devi Gangwal 7950 7950 0.304 . The sharehoiding patiern of the Lompany as on June 30, 2022 1s as follows:
with Regulation 20(2) of the Delisting Regulations read with Regulation & of the Securities and Exchange Board of 8 | Subhash Chand Sethi 36000 36000 1.379 |Eﬂllnnl' Category of No. of No. of fully Total Nos. | Shareholding as a
India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, as amended (“Takeover 10 | Suman Sethi 41000 41000 1.57 Shareholder Shareholders| Paid-Up Equity | Share held | 2% of Total No. of
Regulations") accompanied with the valu ation report of Equity Shares issued by Mr Subodh Kemar (Registerad 11 | Sushil Kumar Sethi 35000 35000 1.34 Shares Held Shares
Valuer HﬂgiETI'EHiUn Mumber: IBEVBY/05/20191 1?']5], dated AUgUﬂ 1E', 2022 I:IIFI-ﬂUr Price Eﬂrtiriﬂatﬁn]. 12 Sushil Kumar Sethi Ga220 BEZ20 2.612 i Promaoter & Promoter Group 4 97 9% 470 57 98 470 75
Further, the Acquirer and PACS offerad 216.50/- (Indian Rupees Sixeen Rupees and Aty Paisa Only) per Equity 13 | 20th Century Engineering Limited 10000 10000 0.383 B Public 17 g f]ﬂ :450 9.08.490 a5
Share as an indicative price for the purpose of Delisting Offer ("Indicative Price”) in terms of Regulation 20(4) of 14 | International Constructions Limited 48000 A&000 1.761 o Niof Promoter: Non Pubilic ] e i :
the Delisting Reguiations. The same was notified to NSE on August 10, 2022, 15 | Sonal Agencies Pt Ltd 700 200 0.027 €1 |Shares underlying DRs ) ) i i

7.. The hq.an:l of dF_rf:[:tnrs of the Company ("Board”), in its meeting held on August 10, 2022, inter-alia, took the 16 | SPM Engineers Limited 5200 5200 0.199 v, Shares held by Employee Trusts . ) ) )

i, Took on record the Due Diligence Report dated August 10, 2022, issued by M's. Heena Jaysinghani & Co,
(Umdque Identification Number; FO11432D000778957) Peer Review Company Secretaries in accordance with
Hegulation 10 of the Delisting Begulation (" Due Dilkgence Beport™) and Audit Beport for reconciliation of share
capital in terms of Regulation 10(5) read with Regulation 12(2) of the Dalisting Regulations, issued by
N.Jhenjhunwata & Associates, Practicing Company Secretary, Membership: F 6397, COP:5184 (“Audit

The aggregate shareholding of the Acquirer with PACS and other members of the promoter and promoler
group of the Company and of the directors of the Acquirer where the Acquirer is a company and of person
whao are in control of the Company as on the date of DPA:

Shareholding details of Acquirer and PACs in the Company as on the date of DPA:

10. The Acquirer, PACS, and other members of the promoter/prometzr group of the Company have nottraded inthe 4,
Equity Sharas of the Company during the & (six) months preceding the date of the [PA viz., July 28, 2022, in
adherence to Regquiation 8(1) of the Dalisting Regulations. Further, the Acquirer, PACS and all the ather members
of the promoter/promater group of the Company have not sold any Equity Shares of the Company from the date. 2.

Aeport”); of the IPA viz.. July Eﬂ_. 2022, and have undertaken not to s:ell any Equity sha.res during the defisting period i:a Name Category of Mo. of fully paid-up | Shareholding As a %
i Based on the information available with the Company and after taking on record the Due Diligence Report and the from thg date of IFA til thg d_a1e of ;J&yr_nent of consideration to the Public Shareholders, in accordance with Shareholder Equity Share held of Total No. of Shares

Audit Report and in accordance with Regulation 10(4) of the Delisting Regulations, the Board certified that: (a) Reguiation 30(3) of the Deilsting Regulations. Anil Kumar Sethi Huf Promoter & Promater Group 30000 0.826

the Company is in compliance with the applicable provisions of securlles laws; (b) the Acquirer, PACs, 11 The Acquirer, PAC and ather members of the promater/promater group of the Gompany are nol prohibited by oy ooy Promoter & Promoter Group 887100 94 411

promaters and their related entities are in compliance with the applicable provisions of securities laws in terms of the Securities and Exchange Board of India {"SEBI") from dealing in securities, in terms of directions issued Priti Devi Sethi Bt ko B Beaidi o 1904570 45 G27

the Due Diligence Report including compliance with sub-requiation (5) of regulation 4 of the Delisting under Section 116 of the SEBI Act, 1952 (“5EBI ACt™) or any other regulations made under the SEBI Act ; u:am st Sericasing] Prmater & Foemdler Ernup £19700 14136

Regulations; and (c) the Delisting Offer is in the interest of the shareholders of the Company; 12. The Acquirer and PACS hareby invite all the Public Shareholders o bid the Offer Shares pursuant to a reversa Total = : P 2725470 ?;ﬁ

book buitding process through an acquisition window facility, i.e.. a separate acguisition window in the form of a -

i, After relying on the information available with the Company, the Due Diligence Report and ather confirmations,

the Board discussed and provided its consent to the Delisting Offer, in accordance with Regulation 10 of the 6. LIKELY POST DELISTING CAPITAL STRUCTURE AND SHAREHOLDING PATTERN OF THE COMPANY.

web-based bidding platform provided by NSE, (“Acouisition Window Facility” or “Offer to Buy™ "0TE™)",

Delisting Regulations subjact to the consent of the shareholders of tha Company through postal ballof/e-voting in
accordance with Delisting Regulations and subject to any other consents and requirements under applicable

conducted inaccordance with the terms of the Delisting Regulations and the SEBI Circulars (defined balow),

13. The Acquirer alonig with the PACs have, as detailed in Section 20 below, made available all the required funds

1,

The likely post-delisting shareholding pattern of the Company, assuming all the Offer Shares are acquired
pursuant to this Defisting offer, is set out as below:

financi“. ep. .in

laws, including any conditions as may be prescribed orimposed by any authority while granting any approvals; necessary to fulfil the obligations of the Acguirer and PAGS under the Delisting Offer. Category of No. of fully paid-up | Shareholding As a %

iv. The Board approved the dralt of the notice and the accompanying explanatory statement 1o the shareholdersin -~ 4. BACKGROUND OF THE COMPANY Equity Shareholder Equity Share held | of Total No. ol Shares
the form of a postal baliot ("Postal Ballot Notice™) for seeking teir consent for the Delisting Offer as well 8510 4 nternational Constructions Limited was incorporated on August 01, 1983, under the provision of the | Acquirer and PACS along with other members of the promoter 3633960 100%
duthorise cerlain lﬂﬂ““ﬁ_ﬂﬂ per_.fiﬂnnel fff ”_19 Gompany rﬂf_mlﬂﬂ_ﬂﬂﬂﬂﬂﬁﬂfﬁf steps to finalize the Postal ballot Companies Act, 1956 vide cerfificate of incorporation dated August 01, 1983. The registered office of the | group in terms of ICDR Regulations.

Motice and for 1.!I'I!:|Er53kll‘lg alfied and incidental matters in relation fo the postal ballot BXEICISE. Mr Rahul Company is located at Golden Enclave, Corporate Block, Tower C 3rd floor, HAL Old Airport Road Bengaluru - | Public il il
-""QQa_r'-"-'aL !:'Fﬂﬁt";' ng Company SEETETETF- Membership No.. 42939, '3':”}: 1931 was appointed as the 560017. The Egquity Shares of the Company are listed on MSE. The Corporate [denfification Mo, is| Total® 3633960 100%
scrutinizer in terms of the Companies Act, 2013, as amended ("Act”) read with the Companies (Management L45309KA1983PLCO3EA16; TelNo.. +91-B0-49891637 | E-mail ID:info@addgroup.coin; Website: —¥Assuming all shares are lendered and accepled,

8.  Theoutcomeof the ITIEEt-II'Ig of the Board was disclosed an the same 'Ijﬂ!p' |.H.,.I'-".|JQIJ 5110, 2022 {o NSE. . 2. The Eﬂmpan? is Engaged inthe business of IU'D contract works and ﬁn&nnmﬂ activities 1. The Equity Shares of the Company are presently listed an NSE [Sl:!firl'T E:"I'I'Il.'l{ll.' SUBGAPEITﬂ The ISIN of the

8, The Company had dispatched the notice of postal ballot to the Sﬂafﬂhmﬂﬁl’ﬁ of the Gompany for seeking their 3. Asonthe date of this DPA, the Company does not have any partly paid-up shares or convertible securities in the Company's Equity Shares ks INEBASCO1016
apprmlal ﬂ'truugh |]"EI5|:-i:I3 balkot and i.‘.'-'fl]!iflg on F'-IJQ!.EEi 13, 2022, Notice of D-DEtEJ ballot was sent tlj' EIJEEIj-IJDEt nature of warranis or ruu-!l.' af Danlﬁf convertible ﬂEtFE!'ITIFfES."I:IrmET'Eﬂﬂ'E‘ shares etc, of E‘l'l'll:l|':'!|fE'E‘ shock ijgng 7 Th - . . .

4 ; : : i _ S : : - ; . The Acquirer and PACs are seeking to voluntary delist the Equity Shares of the Company from the NSE. The
l[E} r?.?[]l,rE:.Iﬁﬁgﬂiﬁﬁ?ﬂiﬁﬂiﬁﬂ?&ﬁ Ema" addrasses wara not registered with the Company, out of these 30 whu:l:]am c;:g;erhble .;;:’I[-I!u' Equ rl'!.rTghares at fa[I;!E[E date. The Eqmttgf Sllar;_s hield by the Acquirer, PACs and other Company has received the In-principle Approval for defisting from NSE on 20th October, 2022,
fivered. members of the promaoter/ promotar group of the Company are not locked in i S A : -t of any Equity Sh hich it thi

10. The {Sahmmlf.}m of the G-::nmspan'g.r approved E1rlglﬂzlélalistil':«g Offer by way nf'sm:;:ial resolution in accﬁrdancﬂ with 4. Asonthe date of this DPA the members of the Board are as under: % E;ﬂ%ﬁm?mu: alit;:'i%g nE: ;:;]T;ﬁraﬁ?;ﬂ [rr',l ;Sgég?g:ﬂﬁ? WA e 8 e a1
the Delisting Requlations an September 14, .Le., the Iast date specified for remote e-voting. The results of ~ R T 3 - : s b :
the postal ballot were declared on Sepiember 16, 2022, and the same was intimated to the NSE on September Name and DIN of the Director Designation n'_h of No. of the Equity Share| <. Enrlapgll-:auﬂnr:ur Izting malljj!: n future bg.rltha_ﬂurppafnyaﬂlvrlt’hﬂ arfummh?“?”ﬂgh”ﬂ”m " rnsnﬁ:Et de?l'm
16, 2022. As part of the said resolution, the votes cast by the Public Shareholders in favour of the Delisting Offer Appointment| held in the Company quity shares shall be deemed [o be an application for fresh listing of such Equity Shares and shall be subject 1o
(F95302 votes} are more than two times the number of votes cast by the Pubfic Shareholders against it (1148 | Anil Kumar Sethi  Din: 00035800 Chairman Managing Director 15.11.2013 = the then plrevaillnglawsr&lahngtnmelrs?mg of equity shares of unlisied companies. Ao
votes). Priti Devi Sethi  Din: 00635846 | Non-Executive Director 25032015 1294670 P [TBAGRUNE e EAE NDR0 S01) SCARIRLIE QYR SIS pUrL BIAT A W) Dk Sl Rionea: teui

11. Further, the Company has been granted in-principle approval {"In-principle Approval") for the delisting of the | Amitava Basu Oin: 03335477 | Independent Mon-Executive Director | 18.06.2013 . E:ﬂi?;:éﬂé“ﬂ,gg;"]g‘:g:;:ﬁ:‘c;ﬂ" ;mﬁ;gﬂzﬁﬁ;nﬂ]&n r:" ;Eﬁ:#;Eﬁﬂ;;T:un:;;?sﬂ;n\;?iﬂ-dtﬁiigllldtilp grl?.IEtTf%r.T
Equity Shares of the Company from NSE vide their letter dated 20th October, 2022 in accordance with Regulation i i in : ive Di hara 5l ST ' : -
&?:swlrinhe Delisting HEguEﬂi;ns_ | W Aajesh Kandoi  Din: 07434606 | independant Non-Executive Director | 14.02.2019 3 conducted in accordance with the terms of the Delisting Regulations and the SEBI Circulars.

12. This DPA is being issued in the following newspapers as required under Regulation 15 (1) of the Delisting = A Drief summary of the consolidated audited financial of the Company for the financial years ended on 8. MANAGERTO THE DELISTING OFFER _ S B
Regulations: March 31, 2022, March 31,2021 and March31, 2020 |5 as below: tAmount in "000") 1. TheAcquirer and PAGs have appointed SKI Capital Services Limited as the Manager to the Delisting Dffer

- TABLE 1 CONSOLIDATED BALANCE SHEET Contact details of Manager to Delisting Offer are as follows:
Howspager Name Language Edition Paricaas As al As at At at Contact Person Name: Ghanisht Nagpal / Manick Wadhwa  Telephone No.: 011-41189899
Financial Express English All India edition 315t March 2022|313t March 2021 | 31st March 202 Email 1D: icl.delisting@skicapital.net Address: 718, Dr. Joshi Road, Karol Bagh, New Delhi- 110005
Lakshadweep Marathi Mumbai Edition ASSETS SEBI Registration No.: INMDOD012768
Jansatta Hindi Al India Edition Non-current assets 8. REGISTRARTOTHE DELISTING OFFER
e . {a) Property, plant and equipment 5,19494.70 5,46 364 42 5.34,907.16 : . G e i ; ; ; ;

13. The Acquirer and PACS will inform the Public Shareholders of amendments or modifications, if any, 10 the (b} Intangible Assats 2 160.53 2 827 B3 1. The Acquirer and PACS have appointed Skyline Financial Services Private Limited as the registrar to the
information set out in this DPA by way of 2 corrigendum that will be published in the aforementionad newspapers (¢} Financial assets Delisting Offer (*Registrar to Dalisting Offer”).
inwhich this DPA is published. - Investments 21465642 |  1,56,647.32 1,78,045.71 Contact details of Registrar to Delisting Offer are as follows:

14. The Delisting Offer is subject to the acceptance ofthe Discovered Price (defined below in Section 14 of this DPA), - Loans 71,945.62 1,841.07 4.144.18 Contact Person Name: Rati Gupta  Telephone No.: 011-26812682  Email ID: ipo@skylinerta.com
determined in accordance with the D"E!|S[||-I!;| Hegulmiﬂﬂﬁ h:;' the .'!l.'I:IJUiI'E'r and PACs. In accordance with = Dther Mon Current Financial Asset 15.338 35 23.?53 22__ Address: D-153 A. 151 Floor, Okhla Industrial Area. New Delhi - 110020
Requlation 22 of the Delisting Regulations, the Acquirer and PACS may also, attheir sole and absolute discretion, | 8,23,597.62 7,30,438.66 7.17.097.04 wghsile'lhtt il . El'y'lirlrerta 2 EEH;HE el -
propose: (a) a price higher than the Discoverad Price for the purposes of the Delisting Offer; or (b) a price which Current assets bty et 2 g 2
is lower than the discovered price but notless than the book value of the Company as certified by the Managerto | (2) Inventories 3,887.99 6,362.44 10. DETAILS OF THE BUYING BROKER
the Delisting Offer in terms of Regulation 22(5) of the Delisting Regulations (" Counter Offer Price™). The "Ext {b) Financial assets 1, Forthe implamentation of the Defisting Offer, the Acquirer and PACs have appointed SKI Capital Services
Price” shall be: (i) the Discovered Price, if accepted by the Acquirer and PACS; or (i) a price higher than the - Trade Receivables _ 3?-”“-19 61,496.32 ar4.73 Limited as the registered broker to the Acquirer and PACs (“Buying Broker™) through whom the purchases
Discoverad Price, if offerad by the Acquirer and PACS at their sole and absoluts discretion: or (iii) the Counter | - Cash and Cash Equivalents e 2,641.49 730.99 147710 and settiement on account of the Delisting Offer would be made by the Acguirar and/or PACS.

Offer Price offered by the Acquirer and PACS at their sole and absolute discretion which, pursuantto acceptance | - Bank balances other than cash and cash equivalent 2,137.84 2,537.84 : Contact details of Buying Broker are as follows:
; A ! P i e - Loans 08 500.00 - 2 500.00 ontacidetans uying brwer arg as IoHows:
and/or rejection by the Public Shareholders, resulls in the cumulative shareholding of the Acguirer and PACS _ I ! i
along with the other promoters and member of the promoter group of the Company reaching 90.00% of the | - Uther current financial Assets 10,227.32 10,201.83 B,441.37 Cantictbersan Nam: Manick Wadive  Toleptanalin:: §11-#1 184E10
Equity Shares of the Company excluding Equity Shares held by such persons as mentionad in Section 14 ¢} Uther currant assets 25,803.38 9.486.24 6.882.27 EmaillD: icl.delisling@skicapital.nel Address:718 Dr Joshi Road Karol Bagh, New Delhi 110005
k ; : 21 ] ; ! 2 SR {d) Current Income tax Receivable (Net) 10,696.37 15,430.36 158,759.50 Wehbsite: hitps://'www.skicapital.net/ NSE Membershio Mo.: INZ0001 88835

15. The Acquirer reserves the right to withdraw the Delisting Offer in certain cases as set outin Section 14 of this DPA 1.84.138.50 1 96.306.03 35.634.97 : S rin AL el
are not fulfilled or if the approvals indicated herein are not obtained or conditions which the Acquirer considersin-+— | Joial Assals 10.07.736.21 8.5 744 68 7ea 73202 | |1-INFORMATION REGARDING STOCK MARKET DATA OF THECOMPANY
its sole discretion to be onarous. are imposad inrespect of such approvals. “EQUITY AND LIABILITIES — . . 1. The Equity Shares of the Company are currantly listed on NSE only.

16. Meither the Acquirer nor any other entity balonging to the Promater and Promoter Group of the Company shall sell Equity 2. The high, low and average market price of the Equity Shares (in Rupags per Equity Share) for the preceding three
Equity Sharas ofthe Company fill the completion of the Delisting Process {a) Equity Share capital 36,339.60 36,339 60 36,339.60 financial years and monthly high anq low prices for the six months preceding the date of this DPA and the

17. As per Regulations 28 of the Delisting Regulations, the Board s required lo constitute a committes of | (b) Other Equity o corresponding volumes onthe Stock Exchange viz. NSE are as follows:
independent diractors to provide its written reasoned recommendation on the Delisting Offer and such -Equity Em_‘npnnen!s of Financial instrument 72.920.59 7292059 72.920.59
recommendations shall be published at least 2 (two) working days before the commancement of the Bid Period -Other Equity ‘ 2,38,624.78 199,244,785 12757742 |  Preceding 3 Years:
in the same newspapers where this DPA has been published, Equity allributable lo equity holders of the parent g-;;-ggg g-“g-ﬁgg-gi §=§‘E=gﬂg?-ﬁ1u High Low Average No. of Equily Share

2. RATIONALE AND OBJECTIVE OF THE DELISTING OFFER b Sl SaldRll ) ol Years Price (Rs.) | Price (Rs.) | Price (Rs) | Traded
i terms of Regulation 8(3){a) of the Delisting Fegulations, the rationale for the Delisting Dfferis as follows: T AEJ—| LITIES e S R Aprl 01, 2019 to March 31, 2020 16.40 4.75 10.58 2,25,028

1. TheCompany got Voluntarily listed on NSE on 10/07/1396, Non-current Babilities April 01, 2020 to March 31, 2021 44 95 5.00 24 98 1,57 .508

2. However, the traded turnover on NSE during the tweive calendar months preceding the calendar month inwhich | (a) Financial liabiities Lt LN LA T 0.2 il 4249 L33eid
the Initial Public Announcement was made was merely 5.74% appx. These trading patterns indicate that the - Eﬂfrﬂ“ﬂﬂﬂﬂ 54,250.4% 45,144.53 42,247.33 Preceding & (Six) Months:

Company is thinly traded, and the Public Shareholders may be able to derive a better value and put the money so | (b) Provisions 608.03 3,933.87 209.05 High e Srsrage No. of Equily Share
received, in better valued and traded shares. (¢} Deferred Tax Liabilities gﬁgl gg Eg-gzz ;i 3 12*13” gg Years Price (Rs.) | Price (Rs.) Price (Rs.) Traded

3, Obtain full ownership of the Company, which will, in turn, provide enhanced operational flexibility to support the {d) Othr Hon Gurveat Liabiities 112‘5:;#51 T .[35"9“315 ' 1;1%?&%55 April-2022 111.15 4410 77 625 3 275
Company's business. CurertIies T — May-2022 122 50 60.50 91.5 29.080

4. Save compliance costs and reduction in dedicating management time o comply with the requirements | oy Financial liabilities June-2022 113.10 6id.45 B8.775 34,905
associated with the continued listing, which can be refocused on the Company's Business; and - Borrowings 89.627.33 61 501.38 47 406,67 LAIUIY-EDEE%EE g;?;g 193%255 12&525 g;ggg

: : 4 : : : TR e wust- . . . ;

3, Provide an axit opporfunity tothe Public Sharehoiders of the Company. Other FII'IEI'IGI&! Liabilities J8,833.77 13.711.34 Seplember-2022 a0 118 £E {TOTTE &0 06

3. BACKGROUMD OF THE ACQUIRER & PACs = Trade pa‘g.fablla::. . . =

1, TheAcquirer belongs to the Promater Group of the Company. Total u:nutt;tand!ng dues of micro and small enterprises 195.80 61.36 Source: www.nseindia.com

T . i £ - . : S - oy Tﬂlﬂj ﬂu[ﬁlﬂﬂﬂlﬂg dUEE 1.':' ':fl[hE:rS 2.":-'5‘lg 2? 39.21 523 35.1 ETEE .FE'.I'J'.F.'E pr_ﬁrpﬂ.ses n.lf HJE ﬂ.nl:'l"ﬂ fa_nlle-

2. Mrs Priti Devi Sethi AEqufE'r, is an Indian I'EEII:I-EHT. IT.!EII:IJI'IQ at illa Mo. B-9, Yamlur Home Owner ASSGEHUU“, {D:l Other current liabilities 1 56915.60 34 533 63 13173 44 : . ¥ . —_— : . :
Epsilon Ventures, Yemabur Main Road, Bangalore - 560037, She is a promater, and non-executive director of the i) Provisions ) T 9031 '91 102 ' 5 B3 High price is the maximurt of monthly high price and low price 15 the minimu n.f_mn_rrf.'i-.fy i price of {fre Equity
Company and as of this DPA holds 1294670 (Twelve Lakh Ninety-Four Thousand Six Hundred Seventy) Equity 2 88.522.00 1.53.983.96 95.719.96 Shares of the Comparty for the year, or the month as the case may. Average price is the average of igh prices
Shares representing 35.627% of the paid-up equity share capital of the Company. She is a commerce raduate | Total liabilities 4.01,00650 | 200 884.41 2 28 500.51 and low prices during the peviod.

TOTAL EQUITY AND LIABILITIES 10,07,736.21 | 8,56,744.69 1.52,132.02 Contd. Pg-2
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12. DETERMINATION OF THE FLOOR PRICE AND INDICATIVE PRICE
1. The Acquirer and PACS propose to acquire the Equity Shares fromthe Public Shareholders pursuant to the

reverse book building process established in terms of Schedule |l ofthe Delisting Regulations.

2. The trading turnover based on the trading volume of the Equity Sharas on NSE during the period from

015t August, 2021 to 315t July, 2022, (twelve calendar months preceding the calendar month of the reference
date) is as under:

Stock Exchange | Total Traded | Total No. of Equity Shares Trading Turnover (As a % of Total No. ol
Volume Dutstanding during the period | Equity Share Oulstanding)
MSE 264209 633960 7.27%

The Equity Shares of the Company are currently listed and traded on NSE only. As on the Reference Date the
Equity Shares are infrequently traded on NSE within the meaning of explanation to Regulation 2{1)(j) of the
Takeover Ragulations.

As required under Regulation 20(2) of the Delisting Regulations, the Floor Price of the Delisting Offer is required
to be determined in terms of Regulation & of the Takeowver Regulations. As per Regulation 20{3) of the Delisting
Regulations, the reference date for cormputing the Floor Price would be the date on which the recognized stock
exchange was notified of the board meeting in which the delisting proposal would be considered and approved,
|.e. Wednasday, August 10, 2022 (“Relerence Dale™),

The Floor Price of Rs. 13.26 (Indian Rupees Thirteen Twenty Six Paisa Only) per Equity Shars of face value of
Rs.10/- {Indian Rupees Ten Only) eachis justified in terms of Regulation 8(2) of the Takeover Ragulations, after
considering the following facts:

Particulars Amount (Rs.)

the highest negotiated price par share of the target company for any acquisition under the | Mot Applicable
agreement attracting the obligation to make a public announcement of an open offer.
the volume-waighted average price paid or payable for acquisitions, whather by the acquirer or by | Not Applicabla
any person acting in concerl with him, during the fifty-two weeks immediately preceding the dale
of the public announcement,

the highast price paid or payable for any acquisition, whether by the acquirer or by any person | Not Applicable
acting im concert with im, during the twenby-sis weeks immediately preceding the date of the
public announcemant.

the volume-weighted average market price of such shares for a period of sbdy trading days | Mot Applicable
immediately preceding the date of the public announcement as fraded on the sfock exchange
where the madmum volume of trading in the shares of the target company are recorded during
such period, provided such shares are freguently traded.

whara the shares are not frequently traded, the price determined by the acquirer and the manager | As. 13.26
to the open offer taking into account valuation parameters including, book value, comparable
trading multiptes, and such other parameters as are customary for valuation of shares-of such
companies,

the per share value computed under sub-regulation 5, if applicable.

Not Applicable

* Floor Price Certificate issued by Mr Subodh Kumar (Registered Valuer Registration Number: IBBI/RV/052019/
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11705), dated August 10, 2022.

The Acquirer and PACS have submitted a Floor Price Certificate issued by Mr Subodh Kumar (Registered Valuer
Registration Number: IBBI'RY/05/20198/1705), dated August 10, 2022, determining the fair value of the Equity
Shares of the Company a513.26 (Thirteen Rupees and Twenty-Six Paisa Only) per Equity Share in accordance
with the Regulation 20 of Delisting Regulations read with Regulation 8 of Takeover Regulations. Accordingly, the
Acquirer and PACS have fixed 16.50/- (Sideen Rupees and Fifty Paisa Only) as the indicative price for the
purpose of the Delisting Offer, in terms of Regulation 20{4) of the Delisting Regulations (“Indicative Price”),
which was noftified to NSE on August 10, 2022,

DETERMINATION OF THE DISCOVERED PRICE AND EXIT PRICE

The Acquirer and PACs propose fo acquire the Dffer Shares pursuant to the reverse book building process

through Acquisition Window Facility or OTB, conducted in accordance with the terms of the Delisting

Regulations and the SEBI Circulars.

The minimum price par Offer Share payable by the Acquirer and PACS pursuant to the Delisting Offer, shall be

determined in accordance with the Delisting Regulations and pursuant to the reverse book bullding process

specified in Schedula Il of the Delisting Regulations, which shall not be lower than the Indicative Price and will be
the price at which the sharehodding of the Acquirer and PACs along with tha other members of the promater

group of the Company reaches 90% of the total paid-up equity share capital of the Company exchuding {a.)

Equity Shares hald by a custodian(s)holding shares against which depository receipts have been issued

overseas if any (b.) Equity Shares held by a trust set up for implementing an employee banafits scheme under

the SEBI (Share Based Employee Benefits and Sweat Equity) Regulations, 2021, if any; and {c.) Equity Shares

held by inactive shareholders such as vanishing companies, struck off companies, shares transferrad 10

Investor Education and Protéction Fund account and Equity Shares held in terms of Regulation 39 (4) read with

Schedute V1 of the Listing Regulations, if any(*Discovered Price™).

The cut-off date for determination of inactive shareholders is 21th October, 2022 the date on which the Detailed

Public Announcemantis publshed

The Acquirer and PACS shall be boun to accept the Equity Shares tendered or offered in the Delisting Ofter at the

Discovered Price if the Discovered Price determined through the reverse book building process is equal to the

Indicative Prica,

The Acquirer and PACS shall be bound to accept the Equity Shares under Delisting Otfer, at the Indicative Price, if

any offenad by the Public Sharaholdars, aven if the price determined through the reverse book bullding process

is higher than the Hoor Price but less than the Indicative Price in terms of Regulation 22 (2) of Delisting

Regulations.

The Acquirer and PACS are under no obligation to accept the Discovered Price if it is higher than the Indicative

Price. The Acquirer and PACs may attheir discretion, (i) acquire the Equity Shares at the Discovered Price; or (i)

offer a prica higher than the Discoverad Price, ( at their sole and absolute discration); or {iil} make a counter offer

atthe Counter Offer Price in accordance with the Delisting Regulations.

The “Exit Price™ shall be;

I.  The Discovered Price, if accepled by the Acquirer and PACS; or

ii. A prce higher than the Discovered Price, if, offered by the Acquirer and PACS m their sole and absolute
discretion; or

iil. The Counter Offer Price offered by the Acquirer and PACS in their sole and absolute discretion which,
pursuant to acceptance and'or rajection by the Public Shareholders, results in the cumulative shareholding
of the Acquirer and PACs along with other members of the promater group reaching 90% of the paid-up
equity share capital of the Company excluding such Equity Shares in terms of Regulation21(a)of the
Delisting Regulations.

The Acquirer and PACs shall announce the Discovered Price and their decision to accept or reject the

Discovered Price or make a Counter Offer Price, as applicable, in the sama newspapers in which this DPA is

published, in accordance with the scheduke of activities st outin Section 21 below.

Once the Acquirer and PACS announce the Exit Price, the Acquirer and PACs will acquire, subject fo the terms

and conditions set out in this DPA &nd the Letter of Offer incleding but not limited to fuffilmant of the conditions

mentioned in Section 14 below all the Equity Shares validly tendered up to and egqual to the Exdt Price for a cash
consideration equal tothe Exit Price for each Equity Share tenderad and ensure that:

i. incase of the Discovered Price being equal to the Indicative Price or in case the Acquirer and PACs are
bound to accept the Equity Shares in the Delisting Offer as mentioned in Section 13 above, the payment
shall be made through the secondary market settlement mechanism; or

{ii} in case the Discovered Price is higher than the Indicative Price, the payment shall be made within S{five)
working days from the date of the Public Announcement as specified in Section 13 above of this DPA. The
Acquirer will not accept Equity Shares tenderad at a price that exceads the Exit Price.

If tha Acquirer and PACS do not acceptthe Discovered Price, the Acguirer and PACS may, at thair sole discretion,

make a counter offer to the Public Shareholders within 2 working days of the closure of the Bid Period and the

Acquirer and PACs shall ensure compliance with the provisions of Delisting Hegulations in accordance with the

timelinas provided in Schedule IV of the Defisting Regulations.

In the event the Acquirer and PACS do not accept the Discovered Price under Regulation 22 of the Delisting

Reguiations orthera is a failure of the Dalisting Offer interms of Regulation 23 of the Delisting Regulations than:

i the Acguirer and PACS will have no right or obligation to acquire the Offer Shares tendered in the Delisting
Qffer;

i, the Acquirer through the Manager 1o the Offer, will within 2 working days of closure of the Bid Period
announce such rejection of the Discovered Price or failura of the Delisting Offer, throwgh an announcement
in all newspapers whara this DPA 15 published;

i, Mo final application for dedisting shall be made to the Stock Exchangeia. NSE;

iv. The lien on the Equity Shares tenderad/offered in terms of Schedule Il or Schedule IV of Delisting
Regulations as the case may be, shall be released to such Public Shareholder{s) (i) on the date of
disclosure of the outcome of the reverse book building process under sub-regulation(3) of regulation 17 of
Delisting Regulations if the minimum number of shares as provided under clavse(a) of regulation 21 of
theses requlabions are not tendered/offered; (if) onthe daie of making a pubBc announcemsnt for the failure
of the delisting offer under sub-regulation(4)of Regulation 17of Delisting Regulations if the price
discovered through the reverse book building process s rejected by the Acquirer and PACS; (ili} in
accordance with Schedule IV of Delisting Regulations if a counter offer has baen made by the Acquirer and
PACS;

the Acquirer and/or PACs wili bear all the expenses relating to the Delisting Offer;

&0.00% (Ninety-nine per centy of the amount ving in the escrow account shall be releasad to the Acquirer and

PACS within one working day from the date of the public announcement of the failure of the Delisting Ofter, and

the balance 1% (one per cent) shall be released post return of the Equity Shares to the Public Shareholders or

confirmation of revocation of lien marked on their Equity Shares by the Manager to the Offer;

The Acquirer and PACs shall not make another delisting offer until the expiry of six months (i) from the date of

disclosure of the outcome of the reverse book bullding process under sub-requlation (3) of Regulation 17 of

Delisting Regulations if the minimum number of shares as provided under clause (a) of Regulation 21 of

Delisting Requlations are not tendered / offered; (i) from the date of making the public announcement for the

failure of the delisting offer under sub-regulation|d) of Regulation1? of Delisting Regulations if the price is

covered through the reverse book building process is rejected by the Acquirer and PACs; (ijfrom the date of
making the public announcement for the failure of a counter offer as provided under Schedule IV of Delisting

Regulations; and

The Escrow Account (as defined below) opened in accordance with Regulation 14 of the Defisting Regulations

shall be closed after the redease of the balance of 1% (one percent) in terms of Regulation 14(9) of the Delisting

Reguiations.

MINIMUM ACCEPTANCE AND SUCCESS CONDITIONS OF THE DELISTING OFFER

The acquisition of the Offer Shares by the Acquirer andfor PACs pursuant to the Delisting Offer and the

successful delisting of the Company pursuant to the Delisting Offer are conditional upon:

The Acquirer and PACS_ in their zole and absolute discretion, either accepting the Discovered Price or offering a

price higher than the Discovered Price or offering a Counter Offer Price which, pursuant to acceptance and/ or

rejection by Public Shareholders, results in the shareholding of the Acquirer and FACS along with the members
of the promoter group of the Company reaching 90% of the paid-up Equity Shares ofthe Company excluding:

I.  Equity Shares held by a custodianis) holding shares against which depository receipts have been issued
OVErsEds,

il,  Equity Shares held by & trust sat up for implamanting an employee benefits scheme under the SEBI (Share
Based Employes Benefits and Sweat Equity) Regulations, 2021; and

i, Equity Shares held by inactive shareholders such as vanishing companies, siruck-off companies, shares
transferred 1o Investor Education and Protection Fund account and shares held in terms of Regulation
39(4} read with Schedule V1 of the Listing Regulations,

iv. It may be noted that notwithstanding anything contained in this DPA, the Acquirer and PACS reserve the
right to aceept or reject the Discovered Price if itis higher than the Indicative Price.

A minimum number of 5,45,004 Offer Shares being tenderad at or below the Exit Price, or such other higher

number of Equity Shares prior to the closure of Bid Period i.e. on the Bid Closing Date so as to cause the

cumudative number of the Equity Shares held by the Acquirer and PACs along with the other members of the
promoter group of the Company taken together with the Equity Shares acquired by the Acquirer and PACS under
the Delisting Offer to be egual to or in excess of 32,70,564 Equity Shares constituting 90% of the paid-up Equity

Share of the Company as per Reguiation 21{a) of the Delisting Regulations,

The Acquirer and PACS obtaining all statutory appeovals, as applicable and

There being no amendments to the Delisting Requlations or other applicable laws or regulations or conditions

imposed by any regulatory/statutory authority/body or order from a court or competent autharity which would

inthe sole opimion of the Acquirer and PAGs, prejudice the Acquirer and PALS from proceeding with the Delisting

Orffer.

T

ACQUISITION WINDOW FACILITY

Pursuant to the Delisting Regulations, the Acquirer and PACs are required to facilitate tendering of the Equity

Shares held by the Public Shareholders and the settlement of the same, through the stock exchange

mechanism provided by SEBL. SEBI, vide its circular dated April 13, 2015, on 'Mechanism for acquisition of

shares through Stock Exchange pursuant to Tender-Offers under Takeovers, Buy Back and Delisting "and its
circular dated December 9, 2016, on “Streamiining the process for Acquisition of Shares pursuant to Tender-

Offers made for Takeovers, Buyback and Delisting of Securities' and its circular dated August 13, 2027, on

Tendering of shares in open offers, buy-back offers and delisting offers by marking lien in the Demat account

of the shareholders' (*SERBI Circulars™) sets out the procedure for tendering and settlement of Equity Shares

through the Stock Exchanga (" Stock Exchange Mechanism®).

Further, the SEBI Circulars provide that the Stock Exchange shall take necessary steps and put in place the

necessary infrastrecture and systems for implementation of the Stock Exchange Machanism and fo ensure

compliance with the requirements of the SEBI Circulars. Pursuant to the SEBI Circulars, the Stack Exchange
has issued guidelines defaling the mechanism for the acguisition of shares through the Stock Exchange.

As such, the Acquirer and PACs have opted to avail of the Acquisition Window Facility provided by NSE, in

compliance with the SEBI Circulars. NSE is the designated stock exchange for the purpose of the Delisting

Orffer,

The cumulative guantity tenderad shall be displayed on the website of NSE at specific intervals during the Bid

Period and the outcome of the reverse book building process shall be announced within 2 (Two) hours of the

chosure of the Bid Pariod

DATES OF OPENING AND CLOSING OF BID PERIOD

All the Public Sharaholders holding Equity Sharas ara eligible to participate in the raverse book building

process by tendering, the whole or part of the Equity Shares held by them through the Acquisiion Window

Facility or OTB at or above the Floor Price,

The period during which the Public Sharehwoldars may tender their Egquity Shares pursuant 1o the reverse book

building process (" Bid Period™) shall commence on 3rd November, 2022 ("Bid Opening Date”)] and close on

11th Nowember, 2022 (*Bid Closing Date”). During the Bid Period, Bids will be placed in the Acquisition

Window Facility by the Public Sharehobders through their respective stock brakers registerad with NSE (“Seller

Mambear”) during normal trading hours. of the secondary market on or before the Bid Closing Date. Any changea

1o the Bid Period will be notified by way of a corigendum/addendum in the newspapers in which this DPA is

published.

Tha Public Shareholders should note that the Bids are required to be uploaded in the Acguisition Window

Facility or OTB on or befare the Bid Closing Date for being eligible for participation in the Delisting Offer. Bids

not uploaded in the Acquisition Window Facility or OTE will not be considered for delisting purposes and will be

rejectad.

The Public Shareholders should submit their bids through Seller Member. Thus, Public Shareholdars should

not send Bids to the Company/Acquires PACs Manager to the Offer/Renistrar to the Offer.

Bids received after the close of trading hours on the Bid Closing Date may not be considered for the purpose of

getarmining the Discovered Price payable for the Equity Shares by the Acquirer pursuant to tha revarse book

building process. The Public Sharehotders may withdraw or revise their Bids upwards not later than 1{one)
day before the closure of the Bid Period. Downward revision of the Bids shall not be permitted.

PROCESS AND METHODOLOGY FOR BIDDING

The Letter of Dffer {along with necessary forms and instructions) inviting the Public Shareholders to tender

their Equity Shares to the Acquirer and PACs will be dispatched to the Public Shareholders whose names

appear on the register of members of the Company and to the owner of the Equity Shares whose names appear
as beneficiaries on the reconds of the depository at the close of business hours of a day not later than one
working day from the date of the Detailed Public Announcement. {*Specified Date”).

For further details on the schedule of activities, please referto Section 21 below.,

In the event of an accidental omission to dispatch the Letter of Offer or non-receipt of the Letter of Offer by any

Public Shareholder, such Public Shareholder may obtain a copy of the Letter of Offer by writing to the Repgistrar

to the Offer at their addrass given in Section & of this DPA, clearly marking the envelope “ICL - Delisting Offar

2022". Alternatively, the Public Shareholders may obtain copies of the Letter of Ofler fram the website of the

N3E i.e., www.nseindia.com, or, from the website of tha Reqistrar to the Offer, at https./‘'www.skylinarta.com

from the website of the Company, at hitps.www.nltd.coin’ or the Manager to the Offer, at

wiww, skicapital.net.

The Delisting Offer is open to all the Public Shareholders of the Company hobding Equity Shares aither in

physical and/or dematerialzed form.

During the Bid Pariod, the Bids will be placed in the Acquisition Window Facility or OTB by the Public

Shareholders through their respective Selier Member during normal trading hours of the secondary markgt.,

The Seller Members can enter orders for Equity Shares which are held in dematerialized form as well as

physical form.

All Public Shareholders can tender their Offer Shares during the Bid Period.

Procadure to be followed by Public Sharehaldars holding Offer Shares in dematerialized form;

. Public Sharehaolders who desire to tender their Offer Shares in the electranic form under the Delisting Offer
wiould have to do so through their respective Seller Member by indicating the details of the Offer Shares
they intend to tender under the Delisting Offer. The Public Shareholders shoukd not send Bids to the
Company/AcquirerPACs/Manager/Registrar to Offer.

ii.  Tha Sefler Member would be reguired to tender the number of Equity Shares by using the setilament
number and the procedure prescribed by the National Securities Clearing Corporation Limited (*Clearing
Corporation™) " and a lien shall be marked against the Equity Shares of the shareholder and the same shall
bee validated at the time of order entry.

jii. The defails of the setement number shall be informed in the cincwlar nofice that will be issued by
N5E/Clearing Corporation before the Bid (pening Date.

iv. Incase, the Public Shareholders' Demal Account is held with one depository and cleaning member pool
and Clearing Corporation accounts are hedd with another depository, Equity Shares shall be blockad in the
Public Shareholders' Demat account at the source depository duning the Bid Perod. Inter Depository
Tender Offer {*IDT") instructions shall be initiated by the Public Shareholders at the source depository to
the clearing member/ Clearing Corporation account at the target depaository. Soerce Depository shall
tlock the Public Sharsholders Equity Shares (i.2.. transfer from free balance o blocked balance) and
sand an IDT message to the target depository for confirming the creation of a ken. Details of Equity Shares
tocked in the Public Shareholders Demat accourd shall be provided by the target depository to the
Clearing Corporation.

v,  Forcustodian participant orders for Equity Shares in dematerialized farm, early pay-in is mandatory prior
to confirmation of the relewant order by the custodian, The custodian shall either confirm or reject the
ordars within the normal trading hours during the tender offer opan period, except for the last day of the
tender offer which shall be up to 4.00 p.m. (However bids will be accepted only up to 3:30 p.m.).
Thereafter, all unconfirmed orders shall be deemed to be rejected. For all confirmed custodian participant
orders, any modification to an order shall be deemed to revoke the custodian confirmation relating to such
arder and the revised order shall be senito the custodian again for confirmation,

vi. LUpon placing the Bid, a Sefler Member shall provide a Transaction Registration Ship (“TRS") generated by
the exchange bidding systemn to the Public Shareholder. The TRS will contain the details of the order
submitted such as Bid 1D No., DP 1D, Client ID, no. of Offer Shares tendered and tha price at which the Bid
was placed.

vii. Please note that submission of Bid Form and TRS is not mandatorily required in the case of Equity Shares
held in dematerialisad form.

viii. The Clearing Corporation will hold in trust the hen marked on the Offer Shares until the Acguirer/PACs
completa their obligations under the Delisting Offer in accordance with the Delisting Regulations and SEB
Girculars,

. Tha Public Shareholders will have fo ensure that they keep the depository participant (*0DP") account
active. Further, Public Shareholders will have to ensure that they keep the saving account attached to the
DP account active and updated o receive credit remittance upon acceptance of the Offer Shares tendered
vy them.

¥ In case of non-receipt of the Letter of Offer/Bid Form, Public Shareholders holding Equity Shares in
dematerialized form can make an application in writing on plain paper, signad by the respective Public
Shareholder, stating name and address, Client 1D, DP name/ID, beneficiary account number and number
of Equity Shares tenderad for the Defisting (ffer. Public Shareholdars will be required to approach their
raspective Seller Member and have to ensure that their Bid is entered by their Seller Member in the
electronic platform to be made available by NSE before the Bid Closing Date.

i, Procedure o be followed by Public Shareholders holding Offer Shares in the Physical form:

4) Inaccordance with the SEBI circular no. SEBVHO/CFOYCMDA/CIR/P/2020,144 dated July 31, 2020
read with SEBI Circular No. SEBVHO/MIRSD/AMIRSDRTAME/P/CIR/2021,/655 dated November 3,
2021 all the Public Shareholders holding the Equity Shares in physical form are allowed to tender
their shares in the Defisting Offer. However, such tendering shall be as per the provisions of the
Deelisting Regulations.

b) The Public Shareholdars who hold Offer Shares in physical form and intend to participate in the
Delisting Cffer will be required to approach their respective Seller Mamber along with the complete
set of documents for verification procedures to be carried outincluding as below:
|. original share cerfificate(s);

Il. valid share transfer formis) viz. Form SH-4 duly filled and signed by the transferors (i.e., by all
registered shareholders in the same order and as per the specimen signatures registered with
the Compamy/registrar and transfar agent of the Company) and duly witnassed at tha appropriate
place authorizing the transfer. Attestation, where reguired, (thumb impressions, signalure
difference, etc. j should be done by a magistrate/notary public/bank manager under their official
seal;

IH. self-attested permanent account number(“PAN") card copy { In case of joint holdars, PAN card

copy of all transferors), Bid Form duly signed (by all Public Shareholders in cases whare Offer
Shares are held in joint names) in the same arder in which they hold the Offer Shares;

V. Deeclaration by joint holders consenting to tender Offer Shares in the Delisting Offer, if applicable;

and

L' any other relevant documents such as power of attorney, corporate authonzation (including

board resolution/specimen signature), notarized copy of death ceriificate and succession
certificate or probated will, if the original shareholder has deceased, efc.. as applicable. In
addition, if the address of the Public Shareholder has undaergone a change from the address
registered in the register of members of the Company, the Public Shareholder would be reguired
o submit a seli-afttested copy of proof of address consisting of any ane of the following
documents: valid Aadhaar card, Voter [dentity Card or Passpart.,

¥ii.  Based on the documents mentioned above, the concerned Seller Member shall place the bid on behalf
of the Public Shareholder holding Equity Shares in physical form who wishes o tander Equity Sharas in
the Delisting Offer using the Acguisition Window Facility of the Stock Exchange. Upon placing the Bid,
the Seller Member shall provide a TRS generated by the exchange bidding system to the Public
Shareholder. The TRS will contain the detalls of the order submitted such as folio no., certificate no.,
distinctive no., no. of Offer Shares tendered and the price at which the Bid was placed.

¥ili,  The Seller Member/Public Shareholder should ensure the documents {as mentioned in this Section 17
above are deliverad along with TRS either by registered post or courier or by hand defivery to the
Registrar to the Offer (at the addrass mentioned in Section 9 above) bafore the last date of Bid Closing
dale. The emvelope should be marked as "ICL-Delisting Offer 20227,

xiv, Public Shareholders holding Offer Shares in physical form should note that the Offer Shares will not be
acceptad unless the complete set of documents is submitted, Acceptance of the Offer Shares by the
Acaguirer shall be subject to verification of documents and the verification of physical certificates shall
be completed on the day on which they are received by the Registrar to the Offer. The Registrar to the
Offfer will verify such Bids based on the documents submitted on a daily basis. Once the Registrar to the
(Offer confirms the Bids, they will be treated as ‘confirmed bids'. Bids of Public Shareholders whose
original share certificateis) and other documents (a5 mentioned in this paragraph) along with TRS are
not recaived by the Registrar to the (Offer before the last date of Bid Closing date shall be liable to be
rejectad,

¥, In case of non-receipt of the Letter of OfferBid Form, Public Shareholders holding Ofer Shares in
physical form can make an application in writing on plain paper, signed by the respective Public
ahareholder, stating name and address, folio no., share certificate no., no. of Offer Shares tendered for
the Delisting Offer and the distinctive nos. thereof, enclosing the onginal share certificate(s) and other
documents (as mentioned in Section 17 above). Public Shareholders will be required to approach their
respective Seller Member and have to ensure that their Bid is entered by their Seller Member in the
electronic platform to be made available by NSE, before the Bid Closing Date.

¥vi.  The Registrar to the Offer will hobd in trust the share certificate(s) and other decuments (as mentioned in
aection 17 above) until the Acquirer/PACS complete their obligations under the Dalisting Offer in
accordance withthe Delisting Regulations.

wvil.  Please note that submission of Bid Form and TRS along with original share certificate(s), valid share
transfar form(s)and other documents (as mentioned in Section 17 above) is mandatorily required in

case of Equity Shares held in physical form and the same to be racaived by the Reqgistrar to the Offer
before the last date of Bid Closing date.

wyiii. If the Public Shareholder(s)do not have the Seller Member, then that Public Sharsholder (s) can
approach any stock broker registered with NSE and can make a bid by using a quick unique client
code (*UCCT) facility through that stockbroker registerad with NSE after submitting the details as
may be required by the stock brokerin compliance with tha applicable SEBI regulations. In case the

Public Shareholder(s) are unable o register using the quick UCC facility through any other NSE

registered stockbroker, Public Shareholder(s) may approach the Buyer Broker i.e. SKI Capital

Services Limited to place their bids.

xix. Public Shareholders, who have fendered their Offer Shares by submitting Bids pursuant to the

tarms of this DPA and tha Latter of Offar, may withdraw or revisa their Bids upwards not kater than 1

{one) day befora the Bid Closing Date. Downward revision of Bids shall not be permitted. Any such

requast for revision or withdrawal of the Bids should be made by the Public Shareholder through

their respective Selter Member, through whom the orginal Bid was placed, not later than 1 (one)
day before the Bid Closing Date. Any such request for revision or withdrawal of Bids received after
normal trading hours of the sacondary market 1 (one) day before the Bid Closing Date will not be
accepted. Any such request for withdrawal or upward revision should not be made to the Company,

Acquirer, PACs, Reqistrar to the Offer or Manager to the Offer,

o The Confirmed Cumulative Quantity tendered shall be made avallable on the NSE's wabsile e
httpswerw nseindia.com the trading session and will be updated at specific intervals during the

Bid Period.

wd.  The Offer Shares to be acquired under the Delisting Offer are 1o be acquired free from all liens,
charges, and encumbrances and together with all rights attached thereto, Offer Shares that are
subjectto any lien, charge or encumbrances are liable to be rejected.

xii, Public Shareholders holding Offer Shares under multipbe folios are efigible to participate in the

Delisting Offer.

xdii. I terms of Regulation 22(4) of the Defisting Regulations, the Acquirer and PACs are entiled (but
not obligated) to make a counter offer at the Counter Offer Price (i.2., a price to be intimated by the

Acquirer and PACS which is lower than the Discovered Price but not less than the book value of the

Company as cerfified by the Manager to the Offer), at their sole and absolute discretion, The

counter offer is required to be announced by Issuing & public announcement of the counter affer

("Counter Offer PA") within 2 working days of the Bid Closing Date. The Counter Offer P4 will

contain inter alia details of the Counter Offer Price, the book valua per Equity Share, the revised

schedule of activibies and the procedure for participation and settiement in the counter offer, In this
reqard, Public Shareholders ame requasted to note that, if a counter offer is made;

1. All Offer Shares tendered by Public Sharehotders during the Bid Period and not withdrawn as
per Section 17, along with Offer Shares which are additionally tendered by them during the
counter offer, will be considered as having been tendered in the counter offer at the Counter
(Offer Price.

2. Public Shareholders who have tendered Offer Shares during the Bid Period and thereafter wish
to withdraw from participating in the counter affer (in part or full) have the right to do so within
10 working days from the date of issuance of the Counter Offer PA, Any such request for
withdrawal should be made by the Public Sharehokder through their respective Safler Member
through whom the onginal Bid was placed. Any such request for withdrawal received after
normal trading hours of the secondary market on the 10th working day from the date of
issuance of the Counter Offer PA will not be accepted.

3. Ofier Shares which have not been tendered by Public Sharaholder during the Bid Period can be
lendered in the counter offer in accordance with the procedure for tendering that will be set out
in the Counter Offer PA.

18. METHOD OF SETTLEMENT
Upon finalization of the basis of acceptance as per Delisting Regulations:

1. The settiement of trades shall be camied out in @ manner similar to the setbement of frades in the
secondary markal
The Acquirer/PACs shall pay the consideration payable towards the purchase of the Offer Shares accepted
during the Delisting Offer, to the Buying Broker who in turn will transfer the funds to the Clearing
Corporation, on or before the pay-in date for setlement as per the secondary market mechanizsm. Forthe
{Offer Shares acquired in dematerialised form, the Public Shareholders will receive the consideration in
their bank account attached to the depository account from the Clearing Corporation. If bank account
details of any Public Shareholder are not available or if the fund transfer instruction is rejected by the
Reserve Bank of India (RBI) or the relevant bank due 1o any reason then the amount payabde 1o the relevant
Public Sharaholder will be transferred to the concemed Seller Members for onward transfer to such Public
Shareholder, Forthe Offer Shares acquired in physical form, the Clearing Corporation will release the funds
ta the Saller Member as per the secondary market machanism for onward transferto Public Shareholders.

2. Incase of certain client types viz. non-resident Indians, non-resident clients etc, (where there are specific
RBI| and ather requlatory reguirements pertaining 1o funds pay-out) who do not opt to setile through
custodians, the funds pay-out will be given to their respective Seller Members settiement accounts for
releasing the same to thelr respective Public Shareholders account onward. For this purposa, the client-
type details will be collected from the depositories whereas funds pay-out pertaining to the bids settied
through custodians will be transferred to the setilement bank account of the custodian, each in
accordance with the applicable mechanism prescribed by MSE and the Clearing Corporation from time to
tima.

3. The Offer Shares acquired in dematerialised form would either be transferred directly to the account of
gither of the Acquirer and PACs provided it is indicated by the Buyer Broker or it will be transferred by the
Buyar Broker to the account of ither of the Acquirer and PACS on receipt of the Offer Shares pursuant to
the clearing and settlement mechanism of NSE. Offer Shares acguired in physical form will be transterred
directly tothe Acquirer and PACs by the Registrar to the Offer,

4. Upon finalization of the entitiement, only the accepted quantity of Equity Shares shall be debited from the
Demat accownt of the Public Shareholders. In case of unaccepied dematenialised Offer Shares, if any,
tenderad by the Public Shareholders, the lien marked against unaccepted Offer Shares shall be released
tvy the Clearing Corporation, as part of the exchange pay-out process.

5. Offer Shares tendered in physical form will be returned to the respective Public Shareholders diractly by
Registrar to the Offer,

6. The Seller Member would issue a contract note and pay tha consideration to the respective Public
Shareholder whose Offer Shares are accepted under the Delisting Offer. The Buying Broker would also
issue a confract note to the Acquirer/PACS for the Offer Shares accepted under the Delisting Offer.

7. Public Sharaholders who intend to participate in the Defisting Offer should consult their respective Selfler
Member for payment of any cost, charpes and expenses (including brokerage) that may be levied by the
Saller Member upon the Public Shareholders for tendering their Offer Shares in the Delisting Offer
(secondary market transaction). The consideration recelved by the Public Shareholders from their
respective Seller Member, in respect of accepted (ffer Shares, could be net of such costs, charges and
expenses (including brokerage) and the AcquirerPACS, the Company, the Manager to the Offer and the
Registrar to the Offer accept no responsibility to bear or pay such additional cost, charges and expenses
{inchuding brokerage) incurred by the Public Shareholdars,

B. I the price payable in terms of Regulation 24(1) of the Delisting Regulations is not paid to all the
shargholders within the time specified thereunder, Acquirer/PACs shall be liable to pay interast at the rate
of ten per cent per annum 1 all the Public Shareholders, whose Offer Shares have been accepted in the
Delisting Offer, as per Regulation 24(2) of the Delisting Regulations, However, in case the delay was not
attributable to any act or omission of the Acquirer/PACS or was caused due to cirgumstances bayond the
control of the Acquirer/PACs, SEBI may grant a waiver from the payment of such interest.

19. PERIOD FOR WHICH THE DELISTING OFFER SHALL BE VALID

1. The Public Shareholders may submit their Bids 10 the Seller Member during the Bid Period. Additionally,
once the Equity Shares have been delisted from the NSE, the Public Shareholders who either do not tender
their Equity Sharas inthe Delisting Offer or whosea Offer Shares have not been acquired by the Acquirer and
PACs because the price quoted by them was higher than the Bt Price (“Rezidual Public Shareholders")
may offer their Offer Shares for sale to the Acquirer and PACS at the Exit Price for a period of one year
lallowing the date of the delisting of the Equity Shares from the NSE ("Exit Window"). A separate offer
letter in this regard will be sent to the Residual Public Shargholders explaining the procedurs for tendering
their Offer Shares. Such Residual Public Shareholders may tender their Offer Shares by submitting the
reguired documents to the Registrar to the Offer during the Exit Window.

2. The Acquirer and PACs shall ensure that the rights ofthe Residual Shareholders are protected and shall be
responsible for compliance with Regulation 27 of the Delisting Regulations and the Stock Exchange shall
manitor the compliance of the same.

20. DETAILS OF THEESCROW ACCOUNT AND THE AMOUNT DEPOSITED THEREIN

1. The estimated consideration payable under the Delisting Regulations, baing the indicative price of [J16.50
/ [ Indian Rupeas Sixteen and Fifty Paisa Only) per Equity Share of the Compamy multiplied by the number
of Offer Shares, is 1,49.90 085/~ (Indian Rupees One Crore Forty-Mine Lakh MNinety Thousand and Eighty-
Five only){"Escrow Amount®).

2. In accordance with Regulations 14 (1) and 14(5) of the Delisting Regulations, the Acquirer, ICICI Bank
Limited, a banker to an Offer reqistered with SEB] (*Escrow Bank®) and the Manager to the Delisting Oifer
have entered into an ascrow agreement dated August 23, 2022 pursuant to which the Acquirer has
opened an escrow account in the name of "INTERMATIONAL CONSTRUCTIOMS LIMITED - DELISTING
ESCROW ACCOUNT “with the Escrow Bank at their branch at Mumbai ("Escrow Account®) and has
deposited therein 100% (One Hundred Percent) of the Escrow Amount in the form of cash.

4. The Manager to the Delisting Offer has been solely authorized by the Acquirer to operate and realize the
value of the Escrow Account in accordance with Delisting Regulations,

4. Onthe determination of the Exit Price and making of the public announcement under Regulation 15 of the
Delisting Regulations, the Acquirer and PACs shall ensure compliance with Reguiationid(d) of the
Delisting Regulations.

5. In the event that the Acquirer and PACs accept the Discovered Price or offer a price higher than the
Discovered Price or offer the Counter Offer Price, the Acquirer and PACS shall increase the amount lying to
the credit of the Escrow Account to the extent necessary to pay Public Shareholders whose Equity Shares
ara validly accepted, the consideration at the Exit Price, which shall be used for payment to the Public
Shareholders who have validly tendered Offer Shares in the Delisting Offer.

21. PROPOSED TIME TABLE FOR THE DELISTING OFFER
For the process of the Delisting Offer, the tentative schedule of activity will be asset out below

Activity Day & Date

Resolution for approval of the Delisting Offer passad by the Board of Directors 10th August, 2022
of the Company

Resolution for approval of the Defisting Offer passed by the Shareholders 14th Seplembser, 2022

Date of receipt of the In-principle Approval from NSE 20th October, 2022

Specified Date for determining the rames of Public Shareholders to whom the Letter of | 215t Dctober, 2022
Offar shall be sent
Date of publication of the Detailed Public Announcerment Z21st October, 2022

Last date for dispatch of the Letter of Offer/Bid Forms to the Public Shareholders as on
Specified Date

27Tth Oclober, 2022

Last date of publication of recommendation by Cormmittee of indapendent Direclors 151 November, 2022

of the Company

Bid Opening Date (bid starts a1 market hours) 3rd November, 2022

Last date for upward revision or withdrawal of Bids 10th November, 2022

Bid Closing Date (bid closes al markel howrs) 11th November, 2022

Last date for announcemeant of counter offer i 5th Movember 2022

Last date for Public Announcement regarding success and failure of the Delisting Offer | 15th November, 2022

Proposed date for payment of consideration If Exit Price is highar than the 22nd November, 2022

Indicative Prica#

Proposed date for ralease of liendreturn of Equity Sharas to the Public Shareholders 11th November, 2022

in casa of failure of the Delisting Offer

Proposed date for release of lendratwern of Equity Sharas to the Public Shareholdars in 15th Movember, 2022

ﬁimnm:i“.ep' .in

New Delhi

case of Discoverad Price nod being accepted
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TABLE 2 PROFIT AND LDSS STATEMENT
DETAILED PUBLIC ANNOUNCEMENT EERS Aol e 8l T
FOR THE ATTENTION OF PUBLIC SHAREHOLDERS OF 31st March 2022|315t March 2021| 31st March 202
Income

INTERNATIONAL CONSTRUCTIONS LIMITED so14483 | 1898106 :
Other Income 23.476.48 15,919.11 1368446
CORPORATE IDENTIFICATION NUMBER: L45309KA1983PLC038816, E:;'!:::;“‘“ WhELdE| LI ] TOARLM

REGISTERED OFFICE: Golden Enclave, Corporate Block, Tower C 3rd floor, Purchase of stock in frade 5 717.29 B 63560

HAL Old Airport Road Bengaluru Bangalore KA 560017 IN, Ghﬁtgﬂﬂ in inventories of Stock in trade and Spare 13250 45529
CONTACT DETAILS: TEL. NO.: +91-80-49891637, EMAIL ID: info@addgroup.co.in; WEBSITE: www.inltd.co.in Earﬁnlnyee benefits expense 55 294 95 60 BUE. 12 16.496.28
COMPANY SECRETARY AND COMPLIANCE OFFICER: NITESH KUMAR JAIN Finance Cost 18,378.72 16,129.11 11,514.23
: Depreciation and Amortisation expenses 7.311.26 14,395.29 5,707.89

This Detailed Public Announcement (*Detailed Public Announcement™ or "DPAT) is being issued by SKI Capital from Patna University. She is invalved in business and undertaking various non-profit organization social | other EXPENSES 19.571.11 19.085 63 8513.47

Services Limited (“Manager™ or “Manager to the Defisting Offer™) for and on behalf of ong of the promoters of activities. Total Expenses 1,07,335.22 1,19,894.98 42 251 86

Iniernalinna:_ﬂpn&iruglians Limited viz. , h."l_rs. Friti_tlm-i E_el]_‘u [“Acc;uiret"]. along wu:h_ﬁmi_l Kurmar Eem_l HUF (‘Pﬁ.m_"]. 3. Anil Kumar Sethi HUF, (PAC1), is a Hindu Undivided Family, formed at Villa No. B-9, Yamlur Home Owner | Profit/ (Loss) before share of (profit) / loss of

Deepak Seth {"PAG2") and Zoom Industrial Services Limited {"PAL3"), perscn acting in concert with the Acquirer Association, Epsilon Ventures, Yemalur Main Road, Bangalore - 560037, It forms a part of the promoter and | associate and joint venture, exceptional items and tax | -14,713.91 50,834.76 .28 567.41

\collectively “PACS”). to the public shareholders, as defined under Regulation 2{1){t) of the Securities and Exchange promoter group of the Company and as of the date of this DPA holds 30000 (Thirty Thousand) Equity Shares | Share of profit/ (loss) from investment in associates

Board of India (Defisting of Equity Shares), Regulations, 2021, as amended ("Public Ehafﬂhﬂldﬂfﬂ:l_ﬂl International representing 0.826% of the paid-up equity share capital of the Company. s Karta is Mr Anil Kumar Sethi, whois | and joint ventures 4 485.02 -17.296.79 -fi2 432 84

Constructions Limited, Corporats |dentification Number: L45309KA1983PLC038816 (*Company”) in regard to the aPromoter and Chairman of the Company. Adjustment for Non-controlling interests 179.99 4,732.80 2,156.53

prﬂpuﬁ?d acquisition nfl'u!h,r paid-up equity shares having face value of ".fﬂ.:l-'-“ﬂdl&n F{u!:IEEE. Ten only) each | Equﬂy 4. Deepak Sethi, (PAC?), i an Indian resident, residing at B-8, Annax, Epsilon Ventures, Yemiur Main Road, | Exceptional ltems . ) -

Shares” ) held by the Fublic Shareholders and consequent volurtary dglisting of the: Equity Shares from the National Marathalli, Bangalore - 560037, He is a part of the promoter and promoter group of the Gompany and as of the | Profit{loss) before tax from continuing operations -10,048.91 47,270.77 -88,843.M

Stock Exchange of India Limited (" NSE”), the only slock exchange where the Equity Shares of the Company are date of this DPA holds 887100 (Eight Lakh Eighty-Seven Thousand One Hundred) Equity Shares representing | Tax Expenses

preseqﬂl'g.l fisted in accordance 'f.:':th .’[h!E! E.E:[:urr’rrﬂ_s a_r:!:l Euchange Bosrd of .|I'II:=IE (Delisting of E|:|.u_+’r'_..l Shares) 24.411% of the paid-up equity share capital of the Company. He holds a Master's in Business Administration | Current ta . 7 550,29 3 015.89

Eelgulntlun;s. .EEE: 'Lft'j am?ﬁfﬂ l: [:3“?.““% EEE?UI?FD”_IS#]'DH:-":I n El;ﬁlﬂr?_ancgﬁw@l Eh?&ﬁ@? and conditions set out degrae from Deakin University, Australia. He is involved in various companies and business interests. Income tax for earlier year -1,495.01 7.415.20 252.15

elow and/orin the Letter of Offer (as defined in Section 14 below) ("Delisting Offer” or *Offer”). 5. Zoom Industrial Services Limited, (PAC 3), is an Indian limited company formed underthe Companies Act, 1956 | Reversal of MAT Credit ; 1,754.75 E

1. BACKGROUND OF THE DELISTING OFFER vide certificate of incorporation dated 02 March, 1981 bearing CIN number L74140WE1981PLL033392 with | Deferred tax -12,177.74 12,358.72 -24,405.67

1. The Company is a public limited company incorporated on August 01, 1983, under the provisions of the its registered office at 1132, Park Street, 7th Floor, Kolkata, West Bengal, India, It forms a part of the promoterand | income Tax Expense : _ -13,676.74 25.079.05 -20,847.62
Companies Act, 1956, having its registered office at Golden Enclave, Corporate Block, Tower C 3rd floor, HAL promoter groug of the Company and s on the date of this DPA holds 513700 (Five Lakh Thirteen Thousand | Profit for the year from Continuing Dperations 362783 |  22191.73 [  -68,006.09 |
OId Airport Road Bengaluru - 560017, The Equity Shares of the Company are only listed on NSE. Seven Hundred) Equity Shares representing 14,136% of the paid-up equity share capital of the Company. gmmm E“’“F"EL'E"S."E AN [th'] T

2. The promoters of the Company presently hold 27,25,470 (Twenty Seven Lakhs Twenty Five Thousands Four 6. As on the date of DPA, the capital structure of PAC 3 comprises the authorsed share capital of 22,65,00,000/- rn![i::r E:'EEHEESE';"LZ?;"“ ?:i; m?_ ¥ reckassned W
Hundred Seventy) Equity Shares representing 75% of the paid-up equity share capital of the Company, out of (Indian Rupees Two Crores Sidy Five Lakhs Only) consisting of 26,50,000 (Twenty Six Lakhs Fifty Thousand) g",_m iy ain?: s dﬁinﬂd el ki 1194.44 471907 120.03
which the Acquirer who is one ofthe promoters of the Company presently holds 12,94, 670 {Twelve Lakhs Ninety equity shares of the face value of T10/-(Indian Rupees Ten Only) each. The issued, subscribed and fully paid-up st o EffEttg A 300 62 433,85 30 82
Four Thousands Sik Hundred Seventy) Equity Shares representing 35.63% of the paid-up equity shara capital of equity share capital is ¥2,61.15.200/- (Indian Rupees Two Crores Sidy One Lakhs Fifteen Thousand Two it denaeerisnales e o b ro dueifiod ti e : :
the Company and the PACs presently hold 14,30 800 (Fourteen Lakhs Thirty Thousands Eight Hundrad)Equity Hundred Only) consisting of 26,11,520 (Twenty Six Lakh Eleven Thousand Five Hundred Twenty) equity shares profit or mga in subsequent perinds:

Shares representing 39.37% of the paid-up equity share capital of the Company, out of which {a) PAC 1 holds of the face value of %10/~ (Indian Rupees Ten Only) each. Rarviakiramisit i In-.l;leslmﬂnis i Flair Valiie 44.012.93 5 889 30 95 774 41
30,000 (Thirty Thousands) Equity Shares reprasenting 0.83% of the paid up equity share capital of the Company Shareholding pattarn of PAC 3 as on the date of DPA is as below bt T otk - _9'1 E 4' &g =599'52 g'gﬁ? B4
(b} FAI; 2 hobds S._ET.'IE'EI .I:EIQI'IT Lakhs Eighty Seven Thnu.sandﬁ (e Hundred) Equity Sljarﬂﬁ representing Gategory ol Sharehdiner T IR e Sharehaiding a1 2 %0l Diher C iﬁiﬁféﬁiﬁﬂﬁ'ﬁdﬂﬁ&_In_ﬁh'a_ﬁar Eﬁﬁfi = fﬁﬁﬂﬁﬂ -E[I,ﬂ'i'f.?irﬁ_"
24.41% of the paid-up equity share capital of the Company; (c) PAC3 holds 5,13.700 ( Five Lakhs Thirteen areho Tiial Poiiatahensies Iiconie Tortha vasr 49 380,00 18623 71 8832375
Thousands Seven Hundred) Equity Shares representing  14.13% of the paid-up equity share capital of the Held total No. of Shares Eiciins I;r e ye - = s
Company; who is forming part of promater group in terms of the Securities and Exchange Board of India {_Issua Promater & Promaoter Group 17 1093200 41 861 2 Basig m?d tlihiled 1.00 611 1871
g%ﬂﬁ:umn;?ﬁ Disclosure Requirements) Regulations, 2018 as amended from time fo time (ICOR Public 790 1518320 58139 - Face Value of Share (Rs) 10 10 10

3. The Acquirer along with PACS are making this DPA o acquire up 10 8,08,490 (Nine Lakhs Eight Thousand Four TEI-TAI. L i L Note: Figures given above are exiracled from a cerlilicale daled 27th Seplember 2022 issved by Ms
Hundred Ninety) Equity Shares (*Dffer Shares™) representing 25% of the total issued and paid-up equity share 8. Directors of PAC 3 as on the date of DPA are as below: G.L.Kothari & Co., Charfered Accountanis.
capital of the Gompany from the Public Shareholders pursuant to Part B of Chapter Nl read with Chapter IV of the 6. The Company is not prahibited by SEBI, from dealing in securties, in terms of the direction issued under section
Delisting Regulations. If the Delisting Offer is successful as described in Section 14 below, an application will be 31. No. Name DIN No. of equity Shares held in the Company 118 ofthe SEBI Act or under any of the regulations made under the SEEI Act
made for defisting the Equity Sharas from the NSE in accordance with the provisions of the Delisting Regulations i Ajay Jain 07450049 5 5. PRESENT CAPITAL STRUCTURE AND SHAREHOLDING PATTERN OF THE COMPANY
and the terms and conditions set out below and in the Letter of Offer, and any other documents relating to the = : ' f r ' T

kit : it 2 | Dwijendra Prosad Mukherjee 07792869 1. As on the date of this DPA, the authorized capital of the Company is [110,00,00,000 {Indian Rupees Ten Crore
Delisting Offer. Consequently, the Equity Shares shall be voluntarity delisted from the NSE. 3 Shal Jan 08389442 Only) comprising of Equity Share capital of [ 3,63,39,600 /- (indian Rupees Three Grore Sixty-Three Lakh

4, Pursuant to the Initial Public Announcament (*IPA") dated July 28, 2022, the Acquirer and PACs, conveyed their Thirty-Nine Thousand Six Hundred Onby), consisting of 36,.33,960 Equity Shares of tha face value of [J10/- per
intention to maka the Dalisting Offer to acquire the Offer Shares and to delist all the Equity Shares from the NSEin 9, Promoters of PAC 3 as on the date of DPA is as below: Equity Share.
gggﬂ;;me with the Delisting Regulations. The receipt of the IPA was intimated by the Company to NSE on July 31 ol S No. of Fully Paid-up TolalNos. | Shareholding asa % of| 2 Theequity share capital structure of the Company as onthe date ofthis DPA is as under

: uity shares held shares held -

5. LUpon receipt of the IPA, the Company intimated to MSE on July 29, 2022, that the meeting of the board of 3 | Abfirdan ceng Suuly e e Ll 1“;;” Paid-up Equity Share No. of Equity % of equity Share Capital/
directors of the Company to be hald on 10th August, 2022, interalia, {a) to take on record and review the due 5] & '"T;"h. ' Aot ot i of the Company Shares/ Voting Rights Voting Rights
diligence report of Company Secretary in terms of the Delisting Regulations; (b) consider and approve/ reject eepak Selhl ; ; Fully paid -up Equity Shares 36,33,960 100%
the Delisting Proposal after discussing and after taking into account various factors Company Secretary's due 2 Hﬂr_s'h"’&’dr_]a“ Sethi NHED 74000 2.834 Partly paid -up Equity Shares Ml Mil
diligence report, and (c) to certify as per requirements of Regulation 10(4) ofthe SEBI Delisting Regulations, and 4 | Maina Devi Sethi 69350 69350 2656 Total paid-up Equity Shares 36,33 960 100%

(d} to consider other matters incidental thereto or required in terms of the Delisting Regulations including seeking 3 | Nupur Jain 35000 35000 1.34 Total Voting Rights in Company 36 13 960 100%
shareholders approval as may be required 6 | Punam Chand Sethi 45000 45000 1.723 -

6. The Company received a lefter on August 10, 2022, from the Acquirer and PACS, infarming that the floor price is 7 | Sandhya Ha”_i Sethi 73930 ?%93(: 2.831 There are no outstanding preference shares, any partly paid or any convertible Iins’rrumﬂnfs.
with Regulation 20{2) of the Delisting Regulations read with Regulation & of the Securities and Exchange Board of 9 | Subhash Chand Sethi 36000 36000 1.379 Category Category of No. of No. of fully Total Nos. | Shareholding as a
India {Substantial Acquisition of Shares and Takeovers) Regulations, 2011, as amended ("Takeover 10 | Suman Sethi 41000 41000 187 Shareholder Shareholders | Paid-Up Equity | Share held | % of Total No. of
Regulations”) accompanied with the valu ation report of Equity Shares issued by Mr Sebodh Kumar (Registered 11 | Sushil Kumar Sethi 35000 35000 1.34 Shares Held Shares
Valuer Registration Number: IBBVRV/05/2019/11705), dated August 10, 2022 (“Floor Price Certificate”). 12 | Sushil Kumar Sethi 63220 68220 2612 A Promoter & Promoter Gro 4 27 95 470 97 95 470 75
Further, the Acquirer and PACS offerad ¥16.50/- (Indian Rupees Sixteen Rupees and Fifty Paisa Only) per Equity 13 | 20th Century Enginaering Limited 10000 10000 0.383 B Fut:lit: " 617 q I}E :493 9 ;]-E :'-I'Ellfl 95
Share as an indicative price for the purpose of Delisting Otfer {“Indicative Price”) in terms of Regulation 20(4) of | 14 | International Constructions Limitad 48000 46000 1.761 ¢ |Non Promoter Mon Public . > 1 b i
the Delisting Reguiations. The same was notified to NSE on August 10, 2022 15 | Sonal Agencies Pyt Ltd 700 700 0.027 1 |Shares undertying DRs i i i )

7. The board of directors of the Company (*Board™), in its meeting held on August 10, 2022, inter-alia, took the 16 | SPM Engineers Limited 5200 5200 0.199 Co Shares held by Employee Trusts g = 4 z
iollowing decisions: 17 | SML India Limited 395850 395830 15.158 Tatal B 36.33.060 36,33 960 100

i. Took on record the Due Diligence Report dated August 10, 2022, issued by M/s. Heena Jaysinghani & Cao, - - :

{Unique ldentification Number: F0114320000778957) Peer Review Company Secrafaries in accordance with 10. The Acquirer, PAGS, and other members of the promoter/promoter group of the Company have not raded inthe 4. The aggregate shareholding of the Acquirer with PACs and other members of the promoter and promoter
Regulation 10 of the Delisting Reguiation (*Due Diligence Report”) and Audit Report for reconciliation of share Equity Shares of the Company during the 6 (six) months preceding the date of the IPA viz., July 28, 2022, in group of _the Company and of the directors of the Acquirer where the Acquirer is a company and of person
capital in terms of Regulation 10{5) read with Regulation 12(2) of the Delisting Regulations, issued by adherence to Regulation 8(1}) of the Dalisting Requiations. Further, the Acquirer, PACs and all tha othar members who are in control of the Company as on the date of DPA:

N.Jhunjhunwata & Associates, Practicing Company Secretary, Membership: F 6397, COP:5184 (“Audit of the promoter/promoter group of the Company have not sold any Equity Ehares of the Company from the date 5. Shareholding details of Acquirer and PACS in the Company as on the date of DPA:

Report’); of the IP& viz., July 28, 2022, and have undertaken nu_:-’r o s_ell any Equity Shares during thE_dEIisting period i:E. Name Category of No. of fully paid-up | Shareholding As a %

i, Based on the information avallable with the Company and after taking on record the Due Diligence Report and the from the date of IPA til the dala of payment of consideration to the Fublic Shareholders, In accordance with Shareholder Equity Share held | of Total No. of Shares
Audit Report and in accordance with Regulation 10(4) of the Delisting Regulations, the Board certified that: (a) Aeguiation. slijz) orthe Dessting. Mefeations. _ Anil Kumar Sethi Huf Promoter & Promoter Group 20000 0.876
the Company is in compliance with the applicable provisions of securities laws; (b) the Acquirer, PACs, 1. The Acquirer. PACS and other members of the promoter/promoter group of the Company are not prohibied by Deepak Sethi Promoter & Promoter Group 887100 94 411
promaoters and their related entities are in compliance with the applicable provisions of securities laws in tarms of the Securities and Exchange Board of India (*3EBI") from dealing in securities, in terms of directions issued Priti Devi Sethi Promater & Promoter Group 1294670 15 27
the Due Diligence Report inchuding compliance with sub-regulation (5) of regulation 4 of the Delisting under Section 118 of the SEBI Act, 1992 ("5EBI Act™) or any other regulations mada under the SEBI Act. o indismial Servicas1ut] Procnotors Prartotes Grod 513700 14 136
Regulations; and (c) the Delisting Offer is in the interest of the shareholdars of the Company; 12. The Acquirer and PACs hereby invite all the Public Shareholders to bid the Dffer Shares pursuant to a reverse Total d 2798470 ?;H,u

il After relying on the information available with the Company, the Due Diligence Report and other confirmations, book building process through an acquisition window facility, i.e., 2 separate acquisition window in the form of a
the Board discussed and provided its consent to the Delisting Offer, in accordance with Regulation 10 of the web-based bidding platform provided by NSE, (“Acquisiion Window Facility” or “Offer to Buy" “0TB")", 6. LIHE!.‘f POST I}EL.IE'IIII'-EI] EEFITA!. STRUCTURE AND SMHEHDL{IIHE PATTERN OF THE EEIMF'AH"{.
Delisting Regulations subject to the consent of the shareholders of the Company through postal ballot/e-votingin conducted in accordance with the terms of the Delisting Reguiations and the SEBI Circulars (defined below). 1. The likely post-defisting shareholding pattem of the Company, assuming all the Offer Shares are acquired
accordance with Delisting Regulations and subject to any other consents and requirements under applicable 13, The Acquirer along with the PACS have, as detailed in Section 20 below, made available all the required funds pursuant to this Delisting offer, is set out as below:
laws, including any conditions as may be prescribed or imposed by any autharity while granting any approvals; necessary to fulfil the obligations of the Acquirer and PAGS under the Delisting Offer Category of No. of tully paid-up | Shareholding As a %

iv. The Board approved the draft of the notice and the accompanying explanatory statement to the shareholdersin+~ 4. BACKGROUND OF THE COMPANY Equity Shareholder Equity Share held | of Total No. of Shares
the fl:lr_m of a pu:_rﬂt_al IJaIil_:lt (“Postal Ballot Notice™) for seeking _thE:ir consent for the Deli$1in_g [ffer as well as to 1. International Constructions Limited was incorporated on August 01, 1983, under the provision of the | Acquirer and PACs along with other members of the promoter 3633960 100%
authorise certain identified personnel of the Company for taking necessary steps o finalize the Postal ballat Companies Act, 1956 vide certificate of incorporation dated August 01, 1983, The registered office of the | growp in terms of ICDR Regulations.

Motice and for undertaking allied and incidental matiers in retation to the postal baliot ENEICise. Mr Rahul Company is located at Golden Enclave, Corporate Block, Tower C 3rd floor, HAL Old Airport Road Bengaluru - | Public Nil Nil
Aggarwal, Practicing Company Secretary, Membership No.. .429:39- COP: 19315 was appointed as the 560017. The Equty Shares of the Company are listed on NSE. The Corporate |dentification Mo. is| Total* 3633960 100%
scrutingzer I terms of the Companies Act, 2013, as amended {"Act”) read with the Companies (Managerment L45309KA1983PLC038B16; TelNo: +91-B0-49891637 ; E-mail IDinfo@addgroup.coin; Website: —Rssuming all shares are tendared and accepied

and Administration) Rules, 2014, to conduct the postal ballot/e-voting process ina fair and transparent manner. ww inltd. co.n. 7. STOCK EXCHANGE FROM WHICH THE EQUITY SHARES ARE PROPOSED TO BE DELISTED

8, The outcome of the meeting of the Board was disclosed on the same day ie., August 10, 2022, 10 N5E 2. The Company is engaged in the business of job contract works and financing activities. 1. The Equity Shares of the Company are presently listed on NSE {script symbol: SUBCAPCITY). The ISIN of the

%, The Company had dispatched the notice of postal ballot to the sharehaiders of the Company for seeking their 3. As on the date of this DPA, the Company does not have any partly paid-up shares or convertible securities in the Company's Equity Shares is INEB45C01016,
approval through postal balkot and e-voting on August 13, 2022. Notice of postal ballot was sent by speed-post nature of warrants or fully or partly convertible debentures/preference shares efc. or employee Stock 0ptions 2 The Acquirer and PACS are sesking to voluntary delist the Equity Shares of the Company from the NSE. The
!I_JmBE (Eighty-Eight) Ehﬂrﬂhﬂlgﬂﬂ Wlhﬂﬂﬂ ;mﬂtlﬂdﬂrﬂﬂﬂﬂﬂ wiere not registered with the Gompany. out of these 30 which are convertible into Equity Shares at a later date. The Equity Shares held by the Acquirer, PACs and other Company has receivedthe In-principle Approval for delisting from NSE on 20th October, 2022,

LINELE) (ULAGE WON SR ITES ATE Gt s i g ; members of the promoter/promoter group of the Company are not locked in. 3. Mo application for listing shall be made in respect of any Equity Shares which have been delisted pursuant to this

10. The shareholders of the Company approved the Defisting Offer by way of special resolution in accordance with 4. Asonthedate of this DPA, the members of the Board are as under: Delisting Oifer for a period of 3 (three) vears from the date of delisting
the Delisting Reguiations on September 14, 2022, i.e., the last date specified for remote e-voting. The results of Date of . = . - s . _— .
the postal ballot were declared on Seplember 16, 2022, and the same was intimated to the NSE on Seplember Name and DIN of the Director Designation I DR NSRRI . ANy appecaiion 1or RSN made In fulure Dy (e Lompany alter the aforementioned period In respect of tehste
16, 2022, As part of the said resolution, the votes cast by the Public Shareholders in favour of the Delisting Offer Appointment| held in the Company Erq""t'*"' Shares shall ba deelmgdtu t'f s alppIu:[atlmfﬂrlrﬂsh Hsting of r:juth Equity Shares and shall be subject to
(795302 votes) are more than two times the number of votes cast by the Public Shareholders againstit (1148 | Anil Kumar Sethi  Din; 00035800 |Chairman Managing Director 15.11,2013 ; ine then pravaling laws relating to 11 1isting of cquity Shares o umlisted Companies. _
votes). Priti Devi Sethi  Din: 00635846 | Non-Executive Director 25.03.2015 1204670 B [ WAL LA S N I o o

11. Further, the Company has been granted in-principle approval (In-principle Approval®) for the delisting of the | Amitava Basu  Din: 03335477 | Independent Non-Exscutive Director | 18.06.2013 : 20 AQURTON WM. TR0, Le., 8 Selatali anoi SN wieme 11T 100r S Weli-habal NCowid prautm
Equity Shares of the Company from NSE vide their letter dated 20th October, 2022 in accordance with Reguiation | Rajesh Kandoi  Din: 07434686 | Independent Mon-Executive Director | 14.02.2019 3 PrOwiu Dy 16GE; 11 ACCOrsiGe Wit e BIOCK BNCliang 8 Techaism [ renulsition Winaw FaciiRy” o OTE:),
8(3) of tha Delisting Reguiations. ' o conducted in accordance with the terms of the Defisting Regulations and the SEBI Circulars.

12. This DPA is being issued in the following newspapers as required under Regulation 15 (1) of the Delising 3. A brief summary of the consolidated audited financial of the Company for the financial years ended on B. MANAGERTO THE DELISTING OFFER
Regulations: March 31, 2022, March 31,2021 and March31, 2020 is as below: (Amount in "000") 1. The Acquirer and PACs have appointed SKI Capital Services Limited as the Manager to the Delisting Offer.

TABLE 1 CONSOLIDATED BALANCE SHEET Contact details of Manager to Delisting Offer are as lollows:
HE'H!_HIH Name UWI_HE E‘-"_“hl_ , S s al s al As al Contact Person Name: Ghanisht Nagpal / Manick Wadhwa  Telephone No.: 011-41189899
Financial Express English All India edition 31st March 2022|315t March 2021 | 31st March 2020 Email ID: icl.delistingi@skicapital.nel Address: 718, Dr. Joshi Road, Karol Bagh, New Delhi- 110005
Lakshadweep Marathi Mumbai Edition ASSETS SEBI Registration No.: INMODO0D12768
Jansatta Hindi All India Edition Non-current assets SRR SAPARL SO 9. REGISTRARTOTHE DELISTING OFFER

13. The Acquirer and PACs will inform the Public Shareholders of amendments or modifications, if any, to the EE%- E;ﬂggﬂ [:lasgtmagd AHiReTan. " 216053 2829 B3 e 1. The Acquirer and PACs have appointed Skyline Financial Services Private Limited as the registrar 1o the
information seLout in this DPA by way of a corrigendum that will be published in the alorementioned Newspapers | oy Binancial assets ' : Defisting Offer {"Ragistrar to Delisting Offer)
in which this DPA is published . [nvestments 214 658.42 1,65,647.32 1,78,045.71 Contact details of Registrar to Delisting Oter are as lollows:

14. The Delisting Offer is subject to the acceplance of the Discovered Price (defined below in Section 14 of this DFA), - Loans 71,945.62 1,841.07 414418 Contact Person Name: Rati Gupta  Telephone No.: 011-26812682  Email ID: ipo@skylinerta.com
determined in accordance with the Delisting Regulations by the Acquirer and PACs, In accordance with | - Other Non Current Financial Asset 153383 | 2376328 ) 20 00 0 Address: D-153 A. 15t Floor. Okhla Industrial Area. New Delhi - 110020
Regulation 22 of the Delisting Regulations, the Acquirer and PACS may also, at their sole and absolute discretion, 8,23,597.62 7,30,438.66 1,17,097.04 W eli:!i:-hll y f'im ﬂu;:;:]m Zu“m ks S?:I,H:ﬂst:al'lnn No.: INROODOD3241
propose: (a) a price higher than the Discoverad Price for the purposes of the Delisting Offer; or (b) a price which Current assels oo YT ol : .
is lower than the discovered price but not less than the book value of the Company as certified by the Managerto | (a) Inventories 3,687.99 6,362 44 10. DETAILS OF THE BUYING BROKER : _ ; s
the Delisting Offer in terms of Regulation 22(5) of the Delisting Regulations (*Counter Offer Price™). The “Exit 1] Flnancsal_asaeis 1. Fortheimpdementation of the Delisting Offer, the Acguirer and PACS have appointed SKI Gapital services
Price” shall be; (i) the Discovered Price, if accepted by the Acquirer and PACs; or (i) a price higher than the | - Trade Receivables 30,044.19 B1,496.32 374.73 Limited as the registered broker to the Acquirer and PACS {*Buying Broker”) through whom the purchases
Discovered Price, if offered by the Acquirer and PACS at their sole and absolute discretion; or (i) the Counter | = Gash and Cash Equivalents 2,841.49 790.99 1.477.10 and sattlemiant on account of the Defisting Offer would be made by the Acquirer and/or PACS.

Offer Price offered by the Acquirer and PACS at their sole 2nd absolute discretion which, pursuant to acceptance | EE”P‘ balances ofher fhan cash and cash equivalent gg;gg % 2,037.84 o~ III(; Contact details of Buying Broker are as follaws:

and/or rejection by the Pubdic Shareholders, results in the cumulative shareholding of the Acquirer and PACs = LBl L - 5 iy : :

along with the other promaoters and member of the promater group of the Company reaching 90.00% of the - Other current financial Assets ;gﬁg;ﬁ 1353;? g;g;g; E"m_“'t IF_mun.H?ml. Ma_"m_wadh“ Tulaphnnlu No..01 1_4?1 93699 -

Equity Shares of the Company excluding Equity Shares held by such persons as mentioned in Section 14 fE] gﬂ:’grﬁ”ﬁg'nffﬂsﬁemwam i e g B st B Emadl!ﬂ. l:l.delsshrhu@sfmawtal.ne: Address:718 “'. Joshi Road Karol Bagh, New Delhi 110005

15. The Acquirer reserves the right to withdraw the Delisting Offer in certain cases a5 setout in Section 14 of this DPA \d) : g 1.84.138.50 1.26.306.03 15 634,97 Website: hitps://www.skicapital.nel NSE Membership No.. INZ00D188835
are not fulfilled or if the approvals indicated herain are not obtained or conditions which the Acaquirer considers in Tolal Assets 1_n.Lﬁ'.-‘:‘.-'3-'E.21 B: 55:}. 14,60 ?.521?32.0? 11. INFORMATION REGARDING STOCK MARKET DATA OF THE COMPANY
its sole diseretion to be onerous. are imposed inrespect of such approvals, EQUITY AND LIAEILITIES 1. The Equity Shares of the Company are currenthy listed an NSE only.

16. Meither the Acquirer nor any ather entity belonging to the Promoter and Promater Group of the Company shall sell Equity 2. Thehigh, low and average market price of the Equity Shares (In Rupees per Eguity Share) for the preceding three
Equity Shares of the Cornpany till the complation of the Delisting Process. (a) Equity Share capital 16,339.60 36,339.60 3R,339.60 financial years and monthly high and low prices for the six months preceding the date of this DPA and the

17. As per Reguiations 28 of the Delisting Regulations, the Board is required to constitute a committee of | (b} Other Equity _ comesponding volumes on the Stock Exchange viz. NSE are as follows:
mdependent dirsctors to provide its written reasoned recommendation on the Delisting Offer and such -Equity Companents of Financial instrument 72,920.59 72,920.58 72,920.59
recommendations shall be publishad at least 2 {two) working days before the commencemant of the Bid Period 'Em";; ELI]IH:[I? e : g-i?-gﬁ-;ﬁ ;gg;ﬁg ;Egg; ; gf Preceding 3 Years:
in the same newspapers whare this DPA has been published. quity attributabie io equily holders of he paren pary ks, Pt R s Lol
il blen bl o (c) Non-controling interests 25875464 | 25735531 |  257,39390 Wi o ok M e 8 Eatity Sha

2. RATIOMALE AND OBJECTIVE OF THE DELISTING OFFER Total Equily 5.06.630.61 5 65 660,28 E 24231 51 Price (Rs.) Price (Rs.) Price (Hs.) Traded
Interms of Regulation 8{3){a) of the Delisting Regulations, the rationale for the Delisting Offer is as follows: LIABIIfT_IEE — —— — Aprit 01, 2019 to March 31, 2020 16.40 4.75 10.58 2,256,028

1. The Company got Voluntarilty listed on NSE on 10/07,1996. Mon-current liabilities April 01, 2020 to March 31, 2021 44.95 5.00 24.98 1.57,508

2. However, the traded turnover on NSE during the twelve calendar months preceding the calendar month inwhich | (] Financial iabilities April 01,2021 fo March 31, 2022 70.25 14.70 42.48 1.58.274
the Initial Public Announcement was made was merely 5.74% appx. These trading patterns indicate that the - Borrowings a4,250.46 48,144.53 4229733 | prageding 6 (Six) Months:

Company is thinly fraded, and the Public Shareholders may be able to derive a better valug and put the money so (B} Provisions - 60&.03 383387 209.05 High Low Average No. of Equily Share
received, in better valued and traded shares. (c) Deferred Tax Liabllities | S?Eg}gg iig:g!}g g;ﬁégg Years Price (Rs.) | Price (Rs.) Price (Rs.) Traded
: : A . . : (d) Dther Mon Currant Liabilities 424 549 1186. - : -

3. Obtain ’rulllc:-wne_rshlp of the Company, which will, in turn, provide enhanced operational flesability to support the sl 11257451 1.36.900.45 132.780.55 April-2022 111.15 4410 77.605 ). 275
Gompany's business. Fren RabiGes May-2022 12250 6050 91.5 29,080

4, Save compliance costs and reduction in dedicating management time to comply with the requirements (a) Financial liabilities June-2022 113.10 B 45 88.775 34,905
associated with the continued listing, which can ba refocused on the Company’s Business; and - Borrowings B9,B27.33 F1,501.38 AT 40667 || Ju-2022 c14.14 93.25 122673 34,436

5. Provide an exit opportunity to the Public Shareholders of the Company. - Other Financial Liabiities 3883377 | 1371134 e o et . T

3. BACKGROUND OF THE ACQUIRER & PACs -TTfEllﬂE payables — — _ — _— s _ ' :

1, The Acquirer belangs to tha Pramoter Group ofthe Company 03 Du'[‘ﬁlanﬂ!ng ves of micry and small enterrises 5 iy : ource: www.nseindia.com

2. Mrs Priti Devi Sethi, Acquirer, is an Indian resident, rasiding at Villa No. B-9, Yamiur Home Owner Association, Ig;aém’[::ﬂ'lr?éﬁ l?;i;ﬁ;gsﬂmlﬂs 1 igﬁﬁ gg?ﬁ%i -tig: ggii qu the purposes DH.'?%?EHWE fabie: - o N | |
Epsilon Vantures, Yemalur Main Road, Bangalore - 560037, She is a promoter, and non-executive directorofthe | o) provicinns TET ‘91107 " pga| e price s the maximum of monifily high price and ow price I the minimum of manthly low price of the Equity
Company and as of this DPA holds 1284670 (Twelve Lakh Ninety-Four Thousand Six Hundred Seventy) Equity 2 88.522.00 | 15308306 95,719.96 Shares of the Company for the year, or the month as the case may. Average price is he average of high prices
shares representing 35.627 % of the paid-up equity share capital of the Company. She is a commerce graduate Tatal liahilities 4.01,096.59 2 0() §84.41 2 28 500,51 and low prices dunng the perigd.

TOTAL EQUITY AND LIABILITIES 10,07,736.21 |  8,56,744.69 7,52,132.02 Contd. Pg-2

wwwreadwhere.com @&
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ACQUISITION WINDOW FACILITY

Pursuant to the Delisting Regulations, the Acquirer and PACs are required to faciitate tendering of the Equity

Shares held by the Public Shareholders and the setlerment of the same, through the stock exchange vl
mechanism providad by SEBI, SEBI, vide its circular dated April 13, 2015, on ‘Machanism for acquisition of

shares through Stock Exchange pursuant to Tender-0fers under Takeovers, Buy Back and Delisting "and its

circular dated December 9, 2016, on “Streamiining the process for Acquisition of Shares pursuant to Tender-

case of Equity Shares held in physical farm and the same to be received by the Registrar to the Offer
before the last date of Bid Closing date,

If the Public Shareholder(s)do not have the Seller Member, then that Public Shareholder (s) can
approach any stock broker registered with NSE and can make a bid by using a guick unigue client
coda ("UGCT) facility through that stockbroker registarad with NSE after submitting the details as
may be required by the stock broker in compliance with the applicable SEBI regulations. In case the

12. DETERMINATION OF THE FLOOR PRICE AND INDIGATIVE PRICE 15.

1. The Acquirer &nd PACs propose to acquire the Equity Shares from the Public Shareholders pursuant to the
revarse book building process established interms of Schadule Il ofthe Delisting Regulations.

2. The trading turnover based on the trading volume of the Equity Shares on WSE during the period from
01st August, 2021 to 31stJuly, 2022, (twelve calendar months preceding the calendar month of the reference
date) is as under:

—i

(Offers made for Takeovers, Buyback and Delisting of Securities' and its circular dated August 13, 2021, on

Public Shareholder(s) are unablg o register using the quick UCC facility through any other NSE

Stock Exchange | Tolal Traded | Total No. of Equily Shares Trading Turnover (As a % of Total No. of Tendering of shares in open offers, buy-back offers and delisting offers by marking lien in the Demat account registered stockbroker, Public Shareholder(s) may approach the Buyer Broker Le. SKI Capital
Volume Outstanding during the period | Equity Share Outstanding) of the shareholders' ("SEBI Circulars™) sets out the procadure for tendering and settlement of Equity Shares Services Limited to place their bids.

NSE 264293 3633960 7.27T% throughthe Stock Exchange (" Stock Exchange Mechanism”). gix. Public Shareholders, who have tendered their Offer Shares by submitting Bids pursuant to the
: : 2. Furthe, the SEBI Circulars provide that the Stock Exchange shall take necessary steps and put in place the terms of this DPA and the Latter of Ofter, may withdraw or revise their Bids upwards not later than 1
3. The Equity Shares of the Lompany are currently Iisted and traded on NSE only. A on the Reference Date tne necessary infrastructure and systems for implementation of the Stock Exchange Mechanism and to ensure (one) day before the Bid Closing Date. Downward revision of Bids shall not be permitted. Any such
%‘”'W Sh;mﬁ are infrequenty traded on NSE within the meaning of explanation to Regulation 2{1)(]) of the compliznce with the requirements of the SEBI Girculars. Pursuant to the SEBI Circulars, the Stock Exchange request for revision or withdrawal of the Bids should be made by the Public Shareholder through
q MEQWES Eg”!mlgs' ; e Dplisti ; i~ ofthe Dalisting Offter ; has issued guidalines detaifing the mechanism for the acquisition of shares through the Stock Exchange. their respective Seller Member, through whom the original Bid was placed, not kater than 1 (one)
- Asrequired under Regulation 20(2) of the Delisting Regulations, the Floor Price of the Delisting Ofteris required o ge w),0y the Aequirer and PACs have opted to avail of the Acauisition Window Facility provided by NSE. in day before the Bid Closing Date. Any such raquest for revision or withdrawal of Bids received after
to e determined in tarms of Reguiation & of the Takeover Reguiations. As per Requlatian 20{3) of the Delisting compliance with the SEBI Circulars, NSE is the designated stock exchange for the purposa of the Delisting normal trading hours of the secondary market 1 (one) day before the Bid Closing Date will not be
Requlations, the reference date for computing the Floor Price would be the daie on which the recognized stock Offer. accepted. Any such requast for withdrawal or upward revision should not be made to the Company,

_exc&ange L T“'Ed u!thggngrq‘munng AL “I';mth,m& delisting proposal would be considered and approved, e cumulative quantity tendered shall be displayed on the website of NSE at specific intervals during the Bid Acquirer, PACs, Reglstrarto the Offer or Manager to the Offer,
I.e. Wednesday, August 10, 2022 |"Reference Dale”). o . Period and the outcome of the reverse book building process shall be announced within 2 (Two) hours of the o The Confirmed Cumulative Quantity tendered shall be made available on the NSE's website i g
2. Tha Foor Price of fs. 12.26 (indian Rupees Thirteen Twerty St Falsa Only) per Equity Share of face valu of closure of the Bid Period. https://www.nseindia.com the trading session and will be updated at specific intervals during the

Rs.10/- {Indian Rupees Ten Only) each s justitied in terms of Regulation 8(2) of the Takeover Regulations, after 16. DATES OF OPENING AND CLOSING OF BID PERIOD Bid Period.
Gonsidaring the fullowing facts: 1. All the Public Shareholders holding Equity Shares are eligible 1o participate in the reverse book building wi. The Offer Shares to be acquired under the Delisting Offer are to be acquired free from all liens,
process by tendering, the whobe or part of the Equity Shares held by them through the Acquisition Window charges, and encumbrances and together with all rights attached thereto. Offer Shares that are
Particulars Amaunt (Rs.) Facllity or OTE at or above the Floor Price. subjectto any fien, charge or encumbrances are liable to be rejected,

the highest negotiated price per share of the target company for any acquisition under the | Mot Applicable 2, Thn_a p_re*riud during wh_i::h 131_& Public Shareholders may tender their Equity Shan_as pdlrEI:JErﬂ in H}threrse book i, F'ul:!li[:_ Shareholders holding Offer Shares under multiphe folios are eligibde to participate in the
agreement attracting the obligation to make a public announcemant of an opan offer, building process {"Bid Paru_:u:l“.u 5“_3” Wm”:'ﬂ“':e on 3 Nﬂ?ﬂmb'?ﬂ HEE (*Bid Opening DEI‘IE' ) and '3"15'?_':'” Delisting Offer, _ : : , ,
the volume-weightad average price paid or payable for acquisitions, whether by the acquirer or by | Mot Applicable 11_lh Nn'.rm_t_mr, 2022 (“Ela_d Clasing Date™). During ﬂ_m Bid Pgnﬂd. Bids will be p!aceu in Fhe Acquisition Wil In termls of Regulation 22{4) of the Delisting Regulations, mr-: P-r;_qmmr apd PACS are antitled {but
any person acting in concert with him, during the fitty-two weeks immediately preceding the date Window Facility by the Public Shareholders through their respective stock brokers registerad with NSE (“Seller not nl_:llgaled} to ma‘ne_a c_uunmr ffer at the !i‘.nuntar Dﬁer Price {i.e.. a price to be intimated by the
of the public announcement. Member®) during normal trading hours of the secondary market on or before the Bid Closing Date. Any change Acquirer and PACs which is lower than the Discovered Price but not less than the book value of the
the highest price paid or payable for any acquisition, whether by the acquirer or by any person | Mot Applicable to the Bid Period will be notified by way of a comgendumy/addendum in the newspapers in which this DPA is Company as _n:ermner_d by the Manager to the Dﬂer]. al their sole and absolute discretion. The
acting in concert with him, during the twenty-six weeks immediately preceding the date of the published. . counter offer is reqlanFI td_:u bie &nnul_.lnced by issuing i puhlu; announcement of the counter nrn_ar
public announcement. 3. The Public Shareholders should note that the Bids are required to be uploaded in the Acquisition Window ("Counter Offer PA") within 2 working days of the Bid Closing Date. The Counter Offer PA will
the volume-weightad average market prica of such shares for a period of sixty trading days | Mot Applicable Facility or OTB on or before the Bid Closing Date for being eligible for participation in tha Delisting Offer. Bids contain inter alia details of the Counter Offer Price, the book value per Equity Share, the revised
immediately preceding the date of the public announcement as traded on the slock exchange m:_:tu;:-lnad&dm the Acquisition Window Facility or OTB will not be considered for delisting purposes and will be schedula of _aer:tn.rltlr:a and the procedure for participation and setﬂ&manj‘. in the counter offer. In this
where the maimum volume of trading in the shares of the target company are recorded during rejected. regard, Pubfic Shareholders are r&ques_tedtﬁ note thal, if a _t:um[arqﬁﬂr Is made _

such period, provided such shares are frequently raded. 4. The Public Shareholders should submit their bids through Seller Member. Thus, Public Shareholdars should 1. All Dffer Shares tendered by Public Eharehu!ders during the Bid Period and not withdrawn as

where the shares are not frequently traded, the price determined by the acquirer and the manager | Rs. 13.26 not send Bids to the I:umpan;-mcqqirm'ml:s;mn&g_ertnmﬂﬁer.fﬂegislmrtuthe Dr_fer. per Section f?._amng wlth Offer Ehares_ which are -ﬂddlllﬂ.r'lilll';' tendered by them during the

to the open offer taking into account valuation parameters including, book value, comparable 9.  Bids raca_wal:l aITEII_’thEI close uf_lmdlrlg hours on the EIHI:I Closing Date may nclt_bE considered for the purposa of counter offer, will be considered as having been tendered in the counter offer at the Counter
trading multiples, and such other parameters as are customary for valuation of shares of such delermining the Discovered Price payable for the Equity Shares by the Acquirer pursuant 1o the reverse book Offer Price. -

companies.* building process. The Public Sharehobders may withdraw or revisa their Bids upwards not later than 1({ong) 2. Public Shareholders who have tendered Offer Shares during the Bid Period and thereafter wish

the per share value computed under sub-regulation 5, if applicable, Mot Applicable day before the closure of the Bid Peried. Downward revision of the Bids shall not be permitiad. to withdraw from participating in the counter offer {in part or full} have the right to do 5o within

17. PROCESS AND METHODOLODGY FORBIDDING 10 working days from the date of issuance of the Counter Offer PA. Any such request for
* Floor Price Certificate issued by Mr Subodh Kumar (Ragistered Valuer Registration Number; IBBIRV/052019 1 The Letter of Offer (along with necessary forms and instructions) inviting the Public Shareholders to tender withdrawal should be made by the Public Shareholder through their respective Seller Member
11705), dated Avgust 10, 2022. their Equity Shares to the Acguirer and PACS will be dispatched fo the Public Shareholders whose names through whom the original Bid was placed. Any such request for withdrawal received after
6. The Acquirer and PACs have submitted a Floor Price Certificate issued by Mr Subodh Kumar [Registered Valuer appear on the register of members of the Company and to the owner of the Equity Shares whose names appear normal trading hours of the secondary market on the 10th working day from the date of
Registration Number: IBBI/RY/05/2019417058), dated August 10, 2022_ determining the fair value of the Equity a5 beneficiaries on the records of the depository at the close of business hours of a day not [ater than one issuance of the Counter Offer PA will not be accepted.
Shares of the Company as¥13.26 (Thirteen Rupees and Twenty-5i Paisa Ondy) per Equity Share in accordance working day from the date of the Detailed Public Announcement. (“Specified Date™), 3. Offer Shares which have not been tendered by Pubdic Shareholder during the Bid Period can be
with the Ragulation 20 of Delisting Regulations read with Regulation 8 of Takeover Regulations. Accordingly, the 2. Forfurther details on the schedule of activities, please refer to Section 21 below. tendered in the counter offer in accordance with the procedure for tendering that will be set out
Acquirer and PACs have fixed T16.50/- (Sidteen Rupees and Fifty Paisa Only) as the indicative price for the 3. Inthe event of an accidental omigsion to dispaich the Letter of Offer or non-receipt of the Letter of Offer by any inthe Counter Offer PA
purpose of the Dedisting Offer, in terms of Regulation 20({4) of the Delisting Regulations (*Indicative Price®), Public Shareholder, such Public Shareholder may obiain a copy of the Lettar of Offer by writing to the Registrar 18. METHOD OF SETTLEMENT
which was notified to NSE on August 10, 2022 lo the Offer al their address given in Section 9 of this DPA, clearly marking the envelopa “ICL - Delisting Offer Upon finalization of the basis of acceptance as per Dalisting Regulations:
2022", Alternatively, the Public Shareholders may obtain copies of the Letter of Offer from the website of the 1. The setlement of trades shall be carred out in @ manner similar to the setlement of trades in the

13, DElEHl'n'II_HmDH OF THE DISCOVERED PRICE ARD EXIT PRICE . NEE Le., www.nsaindia.com, or, from the website of tha Ragistrar to the Offer, at https:'www.skylinerta.com secandary markat.

I The Acquirer and PACS propose to acquire the Offer Shares pursuant to the reverse book bullding process from the website of the Company, at hitpsy//www.inltd.coin' or the Manager to the Offer, at The Acquirer/PACS shall pay the consideration payable towards the purchase of the Offer Shares accepted
mruugh_ Acquisition 1||'|||'II'II:|FIW Facility or OTB, conducted in accordance with the terms of the Delisting www,skicapital.net, during the Delising Offes. to the Buying Broker who in tum will transfer the funds to the Clearing
Regulations and the SEBI Circulars. _ 4. The Delisting Offer is open to all the Public Shareholders of the Company holding Equity Shares either in Corporation, e or before the pay-in date for settlameant as per the secondary market mechanism, For the

2. The minimum price per Qffer Share payabie by the Acquirer and PACS pursuiant 1o the Delisting Offer, shall be physical and/or dematerialized form, (fer Shares acquired in dematerialised form, the Public Shareholders will receive the consideration in
determined in accordance with the Delisting Reguiations and pursuant to the reverse book building process ¢ pyng the Bid Period, the Bids will be placed In the Acquisition Window Facility or OTB by the Public their bank account attached to the depository account from the Glearing Corporation. If bank account
spenll_led in Scn_mdule Ilnrm-EDeII_stmg Fiegulatlm_ls. which shalinﬂmelq-.-.rermn the Indicative Price and will be Shareholders through their respective Seller Member during normal frading hours of the secondary market. detalls of any Public Shareholder are not available or if the fund transfer mstruction is rejected by the
the price at which the shareholding of the Acquirer and PACS along with the ather members of the promater The Sefler Members can enter orders for Equity Shares which are held in dematerialized form as well as Reserve Bank of India (RBI) or the relevant bank due to any reason then the amount payable to the relevant
group of the Company reaches gﬁ of the total paid-up a_qurr:.r 5'?“"5' “**F““!’ of the E_nmpany m'““".]ﬂ fa. physical form. Pubdic sharaholder will be transferred 1o the concemed Salter Members for onward transfer to such Public
Equity E'h.ares _hEld by 2 custodian(sjholding shares aga'!m which .ﬁEan'w:" RO N Bach. s3ie 6.  AllPublic Shareholders can tender their Offer Shares during the Bid Period. Shareholder. For the Offer Shares acquired in physical form, the Clearing Corporation will release the funds
overseas if any; {b.) Equity Shares held by a trust set up for implementing an empioyee Denafils SCheme under o preay e 1 be foliowed by Public Shareholders holding Offer Shares in dematerialized form: tothe Seller Member as per the secondary market mechanism for onward transferto Public Shareholders,
the SEBI (Share Based Empioyee Benefits and Sweal Equity) Requlations, 2021, if any: and (.} Equity Shares . Public Shareholders who desire to tandertheir Offer Shares in the electronic form undar the Defisting Offer 9. Incaseol certain clienttypes viz non-resident Indians, non-resident clients ete. (where there are specific
heid by nackive sharanokiers such as vanisning companies, sruck off compamss, shares ransiemed b would have to do so through their respective Seller Member by indicating the detalls of the Offer Shares RBI and other requiatory requirements pertaining to funds pay-out) who do not opt to setile through
Investor Education and Protection Fund account and Equity Shares held in terms of Regulation 39 (4) read with they intend to tender under the Delisting Offer. The Public Sharehalders should not send Bids to the custodians, the funds pay-out will be given to their respective Seller Members settiement accounts for
Sthedule V] of the Listing H_Eg”_lat'n"‘f*' I &_nﬂ Discovered P_'”EE ! _ : Compamy AcquirerPAGS/ ManagerRegistrar to Offir, releasing the same to their respective Public Shareholders account onward. For this purpose, the client-

3. The cut-off date for datermination of inactive shareholders is 21th October, 2022 the date on which the Détailed i The Sefier Member would be required to tender the number of Equity Shares by using the settlement type details will be collected from the depositories whereas funds pay-out pertaining to the bids settied
Public Announcemert s published. . . - number and the procedure prescribed by the National Securities Clearing Corporation Limited (" Clearing through custodians will be transferred to the settiement bank account of the custodian, each in

4 TheAcqumer and PAGs shall be boun o accept the Equity Shares tendered or offered inthe Delisting Uffer at the Corpaoration”™) *and a lien shall be marked againstthe Eguity Shares of the shareholder and the same shiall accordance with the applicable mechanism prescribed by NSE and the Clearing Gorparation from time to
Discovered Price if the Discovered Price determined through the reverse book building process is equal to the be validated at the time of order enry, time.

Indicative Prics. - i ; ' i o g o - .
: . . o li. The details of the settlement number shall ba Informed in the circular’ notice that will be issued by 3. The Difer Shares acquired in dematerialised form would gither be transferred directly to the account of

9. TheAcquirerand PACS shall be bound to accept the Equity Shares under Delisting Offer, at the Indicative Price, if NSE/Clearing Corporation before the Bid Opening Date, githar of the Acquirer and PACS provided it is indicated by the Buyer Broker or it will be transfarred by the
Ei.ny'.nllE.'rEI:l by the Public Ehamhﬁlderﬁ' even if the price determined through the reverse book building REBGEED . Incase, the Public Shareholders' Demat Account is held with one depository and clearing member pool Buyer Broker to the aceount of either of the Acquirer and PACS on receipt of the Offer Shares pursuant to
s higher than the Floor Pricg but less than the Indicative Price in terms. of Regulabon 22 (2) of Delisting and Clearing Corporation accounts are held with another depository, Equity Shares shall be blocked in the the clearing and settlamant mechanism of NSE. Offer Shares acquired in physical form will ba transfarred
Heguﬁaﬂn!m_ . (i . T Ly G Public Shareholders' Demat account at the source depository during the Bid Period. Inter Depository directly to the Acquirer and PACs by the Registrar to the Offer,

B TheAcquirer and PALS are under no 0bBGation to accept Ing Discovered Prce it 115 hgner than the Indicative Tender Offer {*IDT") instructions shall be initiated by the Public Shareholders a2 the source depository o 4. Upon finalization of the entitiement, only the accepted quaniity of Equity Shares shall be debited from the
Price. The Acquirer and PACS may al their discretion, (i) acquire the Equity Shares atthe Discovered Price: or (i the clearing member/ Clearing Corporation account at the target depository, Source Depository shall Demat account of the Public Shareholders. n case of unaccepted dematerialised Offer Shares, if any,
offer a price hlq]‘lErﬂla_.anmtuvered P"_':E' q 3‘“‘“‘?"?“”‘5 i Eh_s'ﬂ”tﬁ discretion); or (i) make a counter offer block the Pubdic Shareholders Equity Shares (i.e.. transfer from free balance to blocked balanca) and tenderad by the Public Shareholders, the lisn marked against unaccepted Offer Shares shall be released
aﬂhf Souey ?mrpnﬂ,m accordance with the Delisting Reguiaians. send an IDT message o the target depository for confirming the creation of a len. Details of Equity Shares by the Clearing Corporation, as part of the exchanga pay-out process.

% T B fnee shakhe,. ; béocked in the Public Shareholders Demat account shall be provided by the target depository fo the 5. OWer Shares tendered in physical form will be returned to the respective Public Shareholders directly by
I The Discovered Price, ifaccepted by the Acquirer and PACS; or Clearing Corporation Registrar o the Offer
Il A price higher than the Discovered Price, If, offered by the Acquirer and PACS in their sole and absolute v, For custodian participant orders for Equity Shares in dematerialized form, early pay-in is mandatory prior 6. The Seller Member would issue a contract note and pay the consideration 1o the respective Public
_dRerchan, or . . o S to confirmation of the relevant order by the custodian. The custodian shall either confirm or reject the Shareholder whose Offer Shares are acceptad under the Delisting Offer. The Buying Broker would also
. The Counter Ofer Price offered by the Acquirer and PACS in their sole and absolute discretion which, orders within the normal trading hours during the tender offer open period, except for the last day of the is3ue a contract note to the Acquirer/PACS for the Offer Shares accepted under the Delisting Offer

b L L BLL S by the Pubiic Shareholders, resLlts in the cgmulatwe 5““’5“”.“:"”‘5‘ tender offer which shall be up to 4.00 p.m. {However bids will be accepted only up to 3:30 p.m.). 7. Public Sharsholders wha intend to participate in the Delisting Offer should consult their respective Seller
of the Acquirer and PAGS along with other members of the promoter group reaching 90% of the paid-up Thereafter, all unconfirmed orders shall be deemed to be rejected. For all confirmed custodian participant Mamber for payment of any cost, charges and expenses (including brokerage) that may be levied by the
Eq”.'“f share cap_um of the Company excluding such Equity Shares in terms of Regulation21 (g)of the orders, any modification to an order shall be deemed to revoke the custodian confirmation relating to such Seller Member upon the Public Shareholders for tendering their Offer Shares in the Delisting Offer
UEHSng REgutatons. : . T ; oeder and the revised order shall be sent to the custodian again for confirmation, (secondary market fransaction). The consideration received by the Public Sharsholders from their

8. The Acquirer and PACs shall announce the Discovered Price and their decision to accept or reject the vi. Upen plaging the Bid, a Seller Member shall provide a Transaction Registration Slip (“TRS") generated by respective Seller Member, in respect of accepted Offer Shares, could be net of such costs, charges and
Discovered Price or make a Counter Offer Price, as applicable, in the same newspapers in which this UPA is the exchange bidding system to the Public Shareholder. The TRS will contain the details of the order expenses {including brokerage) and the Acquirer/PACS, the Company, the Manager to the Offer and the
published, in accordance with the schedule of activities setoutin Section 21 balow. submitted such as Bid 1D No., DP 1D, Client 10, no. of Offer Shares tendered and the price at which the Bid Registrar to the Offer accept no responsibility to bear or pay such additional cost, charges and expenses

9. Once the Acquirer and PACS announce the Exit Price, the Acquirer and PACS will acquire, subject 1o the lerms was placed. (inchuding brokerage) incurred by the Public Shareholders.
and conditions st outin this DPA and the Letter of Ofer including but not limited to fulfilment of the conditions vil. Please note that submission of Bid Form and TRS is not mandatorily required in the case of Equity Shares B If the price payable in terms of Regulation 24(1) of the Delisting Regulations is not paid to all the
mentioned in Section 14 below all the Equity Shares validly tendered up o and equal to the Exit Price for a cash held in dematerialised form. shareholdars within the time specifiad thereunder, Acquirer/PACS shall b liable to pay interest at the rate
consideration equalto the Exit Price for each Equity Share tendered and ensure that: . vili. The Clearing Corporation will hold in trust the lien marked on the Offer Shares until the Acquirer/PACS of ten per cent per annum to all the Public Shareholders, whose Offer Shares have been accepted in the
I in case of the Discovered Price being equal to tha Indicative Price or in case the Acquirer and FACS are complele their obligations under the Delisting Offer in accordance with the Delisting Requlations and SEBI Defisting Offer, as per Requlation 24(2) of the Delisting Regulations. However, in case the dalay was not

bound to acoept the Equity Shares in the Delisting Offer as mentioned in Section 13 abova, he payment Girculars, attributable to any act or omission of the Acquirer/PACS or was caused due to circumstances beyond the
- shallbe made throughthe secondary market Seltiement mechanism; of . b The Public Shareholders will have 1o ensure that they keep the depository participant (“DP*) account control of the Acquirer/PACs, SEBI may grant a waiver from the payment of such interest.
fiiy in case the Discovered Price is higher than the Indicative Price, the payment shail be made within Sifive) active, Further, Public Shareholders will have to ensure that they keep the saving account attached to the 19. PERIOD FOR WHICH THE DELISTING OFFER SHALL BE VALID
working days from the date of the Public Announcement as specified in Section 13 above of this DPA. The DP account active and updated to receive credit remittance upon acceptance of the Offer Shares tendered 1. The Public Shareholders may submit their Bids to the Seller Member during the Bid Period. Additionally,
Acquirer will not accept Equity Shares tgndarﬂd ata;_]nca that exceeds the Ext Frice. . . . by them. once the Equity Shares have been delisted from the NSE, the Public Shareholders wio either do not tender

10 KR AEulbFanes FRGSic 7 ALRsDERE TIRGIGOA EYICE, the iyl tat AIVA ER G /sy, SLUEN 08e 1S rotind, x.In case of non-receipt of the Letter of Offer/Bid Form, Public Shareholders holding Equity Shares in their Equity Shares in the Delisting Offer or whose Offer Shares have not been acquired by the Acquirer and
maké a counter offer to the Publc Shareholders within < working days of the closure of the Bid Period and the demateriallzed form can make an application in writing on plain paper, signed by the respective Publie PACS because the price quoted by them was higher than the Exit Price ("Residual Public Shareholders®)
"!."mu.“Er and E"!"ES,ShEa" EIGIEn mmp"m 1'!"““ the prn_vlslm& of Delisting Regulations in accordance with the Shareholder, stating name and address, Client ID, DP name/ID, beneficiary account number and number may offer their Offer Shares for sale to the Acquirer and PACS at the Exit Price fTor a perod of one year
tamiclines proviced in scnedule ol the ek stng Regulabons. . . - of Equity Shares tendered for the Defisting Offer. Public Shareholders will be required to approach thelr fallowing the date of the delisting of the Equity Shares from the NSE ["Exit Window"). A separate offer

1. Inthe event tha Acquiver and PACS do not accept the Discovered Price under Regulation 22 of the Delisting respective Seller Member and have to ensure that their Bid is entered by their Seller Member in the letter In this regard will be sent to the Residual Public Shareholders explaining the procedure for tendering
.HEEUF&M”E ﬂ_rtherE! *Eara"““.a ofthe DE'““Q Otter .'"tﬁms of HEg_ﬂ]ﬂhnn 23 of the Delisting HEI;]!.Ila’[IEII'IS ".-"3'.1' alactronic platform to be made avaitable by NSE bafore the Bid Closing Date. their Offer Shares. Such Residual Public Sharehobders may tender their Offer Shares by submitting the
. tha Acquirer and PAGS will have no right or obligation to acquire the (ffer Shares tendered in the Delisting %, Procedure to be followed by Public Shareholders holding Offer Shares in the Physical form: raquired documents to the Registrar to the Offer during the Exit Window,

i Offer. : S : i ; a) Inaccordance with the SEBI circular no, SEBVHO/CFOYCMD/CIR/P/2020/144 dated July 31, 2020 2. The Acquirer and PACS shall ensure that the rights of the Residual Shareholders are protected and shall be

W the Acquirer through the: Manager 1o the. Ufier, will wilin 2 working days of closure of the Bid Period read with SEBI Circular No. SEBVHO/MIRSD/MIRSDRTAMB/P/CIR/2021/655 dated November 3, respansible for compliance with Regulation 27 of the Delisting Regulations and the Stock Exchange shall
SEMIEHLS SRISY eI s Rl el FyIzR:oi Gallnd o the Oue R gL GO s A0, ncounant 2021 all the Public Shareholders holding the Equity Shares in physical form are allowed to tender monitor the compliance of the same,

_ inallnewspapers where this DPAIS published; ; _ their shares in the Delisting Offer. However, such tendering shall be as per the provisions of the 20. DETAILS OF THE ESCROW ACCOUNT AND THE AMOUNT DEPOSITED THEREIN

I, Nofinal appfication for defisting shall De mall:la " thB.Em}: Exchangei.e. NSE; . Dedisting Regulations. 1. Theestimated consideration payable under the Dalisting Regulations, baing the indicative price of []16.50

v The Ben on the Equity Shares tendered/offered in lerms of Schedule Il or Schedule IV of Delisting b) The Public Sharsholders whao hold Dffer Shares in physical form and intend to participata in the / { Indian Rupeas Sixtean and Fifty Paisa Only) per Equity Share of the Company multiplied by the number
fegulations as the case may be, shall be released {o such Public shareholder(s) (1) on the date of Detisting Offer will be required to approach their respective Seller Member along with the complets of Offer Shares, is 1,49,90,085/- {Indian Rupees One Crore Forty-Nine Lakh Ninety Thousand and Eighty-
disclosure of the utcome of the reverse book bullding process under sub-regulation ) of regulation 17 of set of documents for verification procedures to be carried out including as below: Five only) (“Escrow Amount?).
Delisting F:E:g!ulahnns if the I'D.II'III'I'lI:.II'I'I nunl'lh_n_ar of shares as pmdﬂd um:lgr clause(a) of reguiation 2_1 of | originalshare certificate(s): 2. In accordance with Regulations 14 (1) and 14(5) of the Delisting Regulations, the Acquirer, ICICI Bank
these requlations are not tandered/affered: (1f) on the date of making a public announcement for the failure Il valid shar transfer form(s) viz. Form SH-4 duly filled and signed by the fransferors {i.e., by all Limited, a banker to an Offer registered with SEBI ("Escrow Bank?) and the Manager to the Delisting Offer
n.r the delisting offer under EUh'mgulat!n”[dim Hegula:hnn : 170f Defisting HEQ”IMHE ; 1h.e Lty reqistered shareholders in the same order and as per the specimen signatures registered with have entered into an escrow agreement dated August 23, 2022 pursuant to which the Acquirer has
discovered through the reverse book bulling process is rejected by the Acquirer and PAC; {ill) in the Company/registrar and transfer agent of the Company) and duly witnessed &t the appropriate opened an escrow account in the name of INTERNATIONAL CONSTRUGTIONS LIMITED - DELISTING
aq:%nr_d&nne with Schedule IV of Delisting Regulations if a counter offer has been made by the Acquirer and place authorizing the transfer. Attestation, where required, (thumb impressions, signatura ESCROW ACCOUNT “with the Escrow Bank at their branch at Mumbai ("Escrow Account’) and has
il oy : : : ; difference, ete.) should be done by & magistrate/notary public/bank manager under their officlal deposited therein 100% (One Hundred Percent) of the Escrow Amount in the form of cash.

12, the Aﬁqwgr and n_erJ!u[:s Willbear all the W“-‘“*"?'““ﬂm‘“ﬂ Delisting Offer, . seal; 4. The Manager to the Delisting Offer has been solely authorized by the Acquirer To operate and realize the

13 E"E_Dﬂ%_{r-.!lnei'_.'-nlne per cent) of the amount lying in the escrow account shall be released to II_‘|E_A¢|:|U|rEf and m self-attasted permanent account aumber("PAN' card copy (in case of joint holdars, PAN card vallie of the Escrow Account inaccordance with Delisting Regulations.

PACS within one working day from the date of the public announcement of the failure of the Delisting Offer, and copy of il iransterors): Bid Form duly signed (by all Public Shareholders in cases where Dffer 4. Ontha determination of the Exit Price and making of the public announcement under Requtation 15 of the
the hala‘m?ﬂ 1% (one e ':'?‘m]_ shall be release::_l pnﬁ!_m”m of the Equity Shares to the F'“_hlm Shareholders or Shares are held in joint names} in the same order in which they hold the Offer Shares; Delisting Regulations, the Acquirer and PACs shall ensure compliance with Regulationi14(4) of the
confrmation of revocation of len marked on their Equity Shares by the Manager tothe Drrer; IV, Declaration by joint holders consenting to tender Offer Shares in the Delisting Offer, If applicable; Difisting Regulations.

1. T"E Acquirer and PACS shall not make anather 'f'ﬂ'.'*'-’*“.“ﬂ offer until the expiry of six :_mnlhs (i from “’.’E datg of and 5. In the event that the Acquirer and PACS accept the Discovered Price or offer a price higher than the
disclosure of the outcome of the reverse book building process under sub-regulation (3) of Regulation 17 of W any other relevant documents such as power of atiorney, corporate authorization (including Discovered Price or offer the Counter Offer Price, the Acquirer and PACS shall increase the amount lying to
DEI!S".”'E Regulations I the. minimurm Tumhar .uf_lshams 35 provided uqu:har clause .[“:' of Reguiation 21 of board resolution/specimen signature), notarized copy of death certificate and succession the credit of the Escrow Account to the extent necessary to pay Public Shareholders whose Equity Shares
Dliching Fandebons o ae: erdorod ) offcthd, (i) frofmth ete. ot makind W pubic anacymcaient.tar s certificate or probated will, if the original shareholder has deceased, etc., as applicable. In ars validly accepted, the consideration at the Exit Price, which shall be used for payment to the Public
falure of the dehstng ofier under sLio-regulation|d) of Reguiation17 of Delisting Reguiations. f the prcs Is addition, It the address of the Public Shareholder has undergone a change from the address Shareholders who have validly tendered Offer Shares in the Delisting Offer
puara Inoiigh Ihe reierse hook UG THOCEEF 18£8 Rl Sy e ACCteer and Ly, [ o ha diks of registered in fhe register of members of the Company, the Public Shareholder would be required 21. PROPOSED TIME TABLE FOR THE DELISTING OFFER
E:;:Eﬁr:s!]:jﬂc announcement for the failure: of a counter offer as provided under Schedule IV of Delisting 1 submit a self-attested copy of proof of address consisting of any one of the following For the process ofthe Delisting Offer, the tentative schedule of activity will be asset out below

15.  The Escrow Account (as defined below) opened in accordance with Regulation 14 of the Delisting H-Egula_tic_ms- ¥i,  Based ;T ;':::jﬂ;n::::?;rﬁ:maﬁr:hﬁgﬂﬂﬁﬁg%mfﬁz;m shall place the bid an bahalf Activity Day & Date
;’;E'LE;?:“ after the release of the balance of 1% {one percent) in terms of Regulation 14(3) of the Delisting of the Public Shareholder holding Equity Shares in physical lorm wha wishes to tender Equity Shares in Rasoltonfr approvalof the Dakstng ffr passad by the Board of Disctrs 10th August, 2022

X the Delisting Offer using the Acquisition Window Facility of the Stock Exchange, Upon placing the Bid, L), i
14 ,'F::;"“u“ F‘FEEFT“EE AND SUCCESS ““"“"TF'“ OF T.HE DELISTING OFFER - the Seller Member shall provide a TRS generated by the exchange bidding systern to the Public Resalution | | of the Delisting Offer d by the Sharahold 14th September 2022
s f'f mf,fﬁg’ flidres; hy m“tf;a”'rne'l "”m‘i‘ “B: A5 = elisiing (it 0t e Shareholder. The TRS will contain the details of the order submitted such as folio no., certificate no., 50 0N Tor appeova 0 SR Nl passac . Mie-oTare i ches pamde:
successful delisting of the Company pursuan & Delesting Offer are conditional upon: P no.of ; ich ; ; f ; R

. The Acquirer and PACS, in thair sola and absalute discration, either accepting the Discovared Price or offering a St _?}15: ggﬁ:f Eqiﬁlilﬁpﬂg gﬂ::ﬁ;?;;jrﬁgmdéﬁﬁﬁzt J:E:fmﬁfl!g:ﬁmﬂ in 4l e opina 42 Fhof o et ok (e - prinsi pe-Spproval from ok SUURERNEG 2lies
price higher than the Discovered Price or offering a Counter Offer Price which, pursuant to acceptance and/ or above are delivered along with TRS either by registerad post or courier or by hand defivery to the Specifigd Date for determining the names of Public Shareholders to whom the Letier of | 2151 October, 2022
rejaction by Public Shareholders, results in th shareholding of the Acquirer and PACS along with the members Registrar to the Offer (al the address mentioned In Section 9 above) befare the last date of Bid Closing Cfer shall be sent
prme promotar group of the Company reaching 90% of the pald-up Equity Shares of the Company excluding: date, The envelope should be marked a5 “ICL-Delisting Offer 2022 P e T . : et S
h Eﬂzgﬁ;’_ﬁms held by 2 custadsan(s) holdng sharcs aganst which depostiory recewls Nave been issucd ¥iv.  Public Shareholders holding Offer Shares in physical form should note that the Offer Shares will not be A e A A S e e * '

? . ' : ; E accepted unless the complete s2t of documents is submitted. Acce g of the Offer Shares by the Last date for dispatch of the Letter of Ofler/Bid Forms to the Public Sharehalders as on | 27th October, 2022
§ Eg;l;:; il:na;milggg;r:;ﬁ: Eﬁaﬁc:ﬁfﬁn;gnd:3?;::;?&’;?':’;3 S0, Sehoma inder ha SERL (St anu?rar zhall be subjm::tipu verification of documents and the 'u'EriﬁI::t’[l%II'lmﬂf physical {:&rﬁﬁcat&shihall Spacified Date i
lis. Equity Shares held by inactive shareholders such as vanishing companies, struck-off companias, shares Eir:rn ::'ﬂ:l' lf;ﬁ: ﬂsnu:;&;adys E: E":g'g: gﬂ:ﬁﬁ:ﬂ;ﬂgﬁ fgﬁ’:ﬁ:ﬁ? b;rgsngﬁ[ﬁ ET tﬁg?ﬂ?rﬁmg Last date of publication of recommendation by Commitiee of Independent Directors 15t November, 2022
transferred fo Investor Education and Frofection Fund account and shares held in terms of Regulation 0ff i ¥ the Bids. th Il be treated as ‘confirmed bids'. Bids of P -I:II' Shareh E:I h of the Company
39(4) read with Schedule V1 of the Listing Reguiations, ari Eiﬁgngmim;ﬁcaté[s]?nrmn:rdgzum:nﬁts e R ok ok ﬂmﬁﬁﬁaﬁ Bid Opening Date {bid Starts at market ho 3rd November 2002
. It may be noted that notwithstanding anything contained in this DPA, the Acquirer and PACS reserve the : mgm celied by e Reqicirar o the Cifer belors t:w b mgsin gg ;;mjsh aﬁ}ﬂ bl i i b s ikl
5 lrigmmaccegtm 'Ejgﬂﬂhgﬂﬁgﬁ“fgﬁ F'iﬂﬂ”iﬁ hiﬁﬁrtgﬂﬂ the |“*|ji53:1i:'3 E"ﬂIB: " rejecied Last date for upward revision or withdrawal of Bids 10th November, 2022
. minimum number of 5,45, er Shares being tendered at or below the Exit Price, or such other higher : - : : i .
number of Equity Shares prior to the closure of Bid Period i.e. on the Bid Closing Date so as to cause the o ?hﬁilﬂ:n:;ngg E:.ﬁ;l?; ﬁ;—;;ﬁaﬁfm? :EI.? rﬁliﬁn?m' F}F;:HTHSPEIEQEE Eh;méf;n?ﬂsﬂtﬂﬁidg Bid Closing Date {béd closes at market howrs) 11th November, 2022
cumudative number of the Eguity Shares held by the ﬁ.nqm_rar and PACS al_ung with the ntljer mambers of the Shareholder, stating name and address, folio no., share certificate no., no. of Offer Shares tendered for it e b A o CE e ot 15th Novembar. 2022
promoter group of the Company faken together with the Equity Shares acquired by the Acquirer and PACS under the Delisting Offer and the distinctive nos. thereof, enclosing the original share certificate(s) and ather "
“5;"’““’"?‘1}:'“ gﬁ“'m” “‘“‘“'g" “r!‘”tfu’““gﬁ “: ?ﬁ;g{gﬁ‘: E”‘;:“ SPE:WS canstituting 90% of the paid-up Equity documents (as mentioned in Section 17 above). Public Sharsholders will be required to approach their Last date for Public Announcement ragarding success and failure of the Delisting Offer | 15th November, 2022
are of the Company as per Regulation 21{a) o isting Regulations; : obbonin : :

3. The Acquirer and PACs obtaining all statutory approvals, as applicable and L?ggﬁgﬂr: p?:tlflg::marﬁr; fg:aﬁ;;ztf::; :ﬁSFEE “;g: ;Ilatlg EE: 1';: dISEIEtrFEI:iEEDI Elt:ll.: TG o e e it Proposed date for payment of consideration if Exit Price is higher than the 22nd November, 2022

4. There being no amendments to the Delisting Regulations or other applicable laws or regulations or conditions wi.  The Registrarto the Offer will holdin trust the share certiicate(s) and other documents (as mentioned in il b i
IMpasec by any requistory stalutory authorty/nody o order from a.court or competent authofity winch would Section 17 above) until the Acquirer/PACs complete their obligations under the Delisting Offer in Propased date for release of Tien/return of Equity Shares to the Public Sharehalders 11th November, 2022
1|5|I1r:he s0le opinion of the Acquirer and PACs, prejudice tha Acquirer and PACs from proceeding with the Delisting accordance with the Delisting Regulations. in case of failure of the Delisting Offer

ik wvii. Plaase note that submission of Bid Form and TRS along with original share certificate(s), valid share T : :
transter farm{s)and other documents (as mentioned in Section 17 above) is mandatorily required in E;Eﬂ”;%’ggﬁ,g ﬂﬁﬁ%ﬂ'm’nﬁgz éﬂmggu't}' Shares to the Public Shargholdersin | 15th November, 2022

www'Peadihere.com &
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ol Beon Elaﬁrcﬂ wigoiA fosferes FORM N0
*The Specified Date is only for the purpose of detarmining the names of the Public Shareholders to whom the Letter A PR o s A . Before Debts Recovery Tribunal, Allahabad
of Offer will be sent. However, all Public Shareholders are ligible to participate in the Delisting Offer by submitting et S s -:m. it s, & r =, Rl g e, g Red 110034 (Areasz? ‘ﬁl E’i:gincz;ilaﬁl Isaor?% ?llllfatg?gargdesh)
their Bid in Acquisition Window Facility to a stock broker registéred on N5E on or before Bid Closing Date. e i~ -
#Subject to acceptance of the Discovered Price or Offer a price higher than the Discovered Price by the Acquirer. o a”j'?ir”aﬁ'“ﬁ i FﬁTutnltri l'dq'ﬁ’m” ;ﬂ"g’“};‘; 'I“"I_ﬁ' Hm &:ﬁhﬂrﬁf?ﬁ; E"’m“” d“]" ?'jﬂi f':j;ﬂ || wo. Summons for filing reply & Appearance by P"bl"iﬁ;:': 20/09/2024
Mote: All dates are sutrjen_t to change and depend on, |n1|3r_ alia, Dht;lnlng 1h:_a requss.l_tg 5.t;11utcur1.-_ and regulatory AW 13(12) B e T e HIHH; mﬂl.-uu ! St e i (Summons to defendant under Section 19(3), of the Recovery of Debts and
approvals, as may be applicable. Changes to the proposed imetable, if any, will be notified to Public Sharaholders o Ry Freifiy B 4 l_m?“'qp_ﬂ' i M T s e ﬂ_mﬁ' EH'H':' Tﬁqﬂ R R T AT wai _ﬁi 3'%&3 A Bankruptcy Act 1993 read with Rules 12 and 13 of the Debts Recovery Tribuna
by way of corrigendurn in all the newspapers in which this OPA has been published. 60 fireit @ s T ﬁ_ﬁ, 2t T | (Procedure Rules 1993) T A No. 03 of 2021
22, STATUTORY AMD REGULATORY APPROVALS : : 2 : : ; L 0.030
1. The Public Shareholders of the Company have accorded their consent by way of a special resolution passed on e wmﬁrﬂi— :!ﬁ—‘; E ;rq-% COF -ﬂmT —?Td amﬁaﬁ :ﬁ‘:r-r 15{:;' %ﬂ@ﬁwﬁﬁgﬂhﬂ ?A No. 766 of 2015 pending at Debts Recovery Tribunal, Lucknow is nom
. 5 . R : ik L % ' " ransferred to Debts Recovery Tribunal Allahabad and has been registered as T
september 14, 20221.6., ihe last date spacified for remate e-voting, in respect of delisting of Equity Shares from fhe e :?lﬁi:fzn o gie & sl sl o e S el @ w aifd & s G g No. 03 of 2021 before this Tribunal.
NSE, in accordance with the Delisting Regulations. The results of the postal ballot were announced on September Fordry 5 & Trele e e T NI ) CHEET S WO @ W o= 7w 5 P wree f e § g Between
16th, 2022 and the same were intimated to the NSE on September 16,2022, ST T I T s ﬁﬁmﬂﬁwmﬁﬁﬂ o T T R T S TR Y T SRR Punjabh National Bank ...Applican
2. NSE has givenits In-principle Approval for defisting of Equity Shares vide letter dated 20th October 2022 ere e TR @ EyTel e 1R, ArTd ware sond aiza @ sl e . . Versus ]
3. Tothe best of the Acquirer and PACs knowledge, as on the date of this DPA, there are no statutory or regulatory T T T A T 13 1 5 6 (8), 3 NS % S [ aRee % s e i o e ey | | WS Sai Golour & Chemicals and Other -.Defendant
approvals required to acquire the Offer Shares and to implemeant the Delisting Offer, other than as indicated above. If afre amaiier favem w21 ' - - .1r°’MIs Sai Colour & Chemical
any statutory or regulatory approvals become applicable, the acquisition of the Offer Shares by the Acquirer and ' ; . -
PACs and the Delisting Offer will be subject to receipt of such statutory or reguiatory approvals. -‘F T/ : % Eﬂﬂﬁﬂ—g& ECat ik args weafirat o fiao 2 g#,/iz\}i'-g?ﬁ,t:fmea’ KoshiKalan District Mathura-261403
4. Ifthe Public Shareholdars who are not persons resident in India (including non-rasident Indians, overseas corposate i 2 ll'ﬂ'l- ol "1l i : ' Flat Noj_ J-3/45, 3rd’ Floor, Khirki Extension Malviya Nagar New Delhi 110017
bodies and foreign portiolio investors) had required any approvals (including from the RBI or any other regulatory 1 WS W 24-12-2021 T Heqfey &1 98 TR W U 3w oifd e In the above noted application, you are required to file reply in Paper Book form in four sets
body} in respect of the Equity Shares held by them, they will be required to submit such previous approvals, that they DLDEL/ILHVAOGDDOD483 14-10-2022 8,83,980/- 6./ 12, gaFe 120 T wE, O | 1 along with documents and affidavits (if any), personally or through your duly authorizeq
would have obtained for holding the Offer Shares, to tender the Equity Shares held by them In this Defisting Offer, 3w allr FEew S iﬁﬁ’f ; fests | 3437403 mun. =, 88, fivem . 6 (8—0) waT 4| | agentorlegal practitionerin this Tribunal, after serving copy of the same on the applicant o
along with the other documents required to be submitted to alang with the Bid. In the event such approvals are not w163, AT ATE, S GIEaLES 0042.9021 | AIEAT 8 T A o, goetATe oEdre forar| | his counsel / duly authorized agent after publication of the summons, and their after t
submitted. the Acquirer and PACS reserve the right to reject such Equity Shares tendered in the Offer. Hiep TR, TooE, TIEES, g wiasy | wireTare, et # fler ' appear before the Tribunal on 22.12.2022 at 10.30 A.M. failing which the application shal
5. It shall be the responsibility of the Public Sharsholders tendering Offer Shares in the Delisting Offer to obtain all B EmoT—-121004 T =T be heard and decided in your absence. Registra
requisite approvals (incheding corporate, statutory or regulatory approvals), if any, prior to tendering the Offer . - . e . (l
Shares held by them in the Delisting Offer, and the Acquirer shall take no responsibility for the same. The Public 2 Dh‘DEwmA?mnnﬁu 17-08-2021 T ﬂﬂgﬂg dre 3 aﬂ"‘gm“ RZ-58 —, Ly Debts Recovery Tribunal, Allahaba
Shareholders should attach a copy of any such approval{sjto the Bid Form, wherever applicable. s A e '*ﬂ ah 2 14-10-2022 E.H,E_EEF- s ﬁﬁ%m 32 59 T, A “if SrEEE 65
6. The Acquirer and PACs reserve the right not to proceed with or withdraw the Delisting Offer in the event the DIl feren b m T, TR ﬂqq“'éﬂ' :
conditions mentionad in Section 14 are not fulfilled and if any of the requisite statutory approvals are not obtained or g-162, IS FW, PrrEn 12.08.2021 wes| ol 110018 ' Eﬂ?ﬁ LY 3 A
conditions which the Acquirer and PACS consider in their sole and absolute discretion to be onerous are imposed in et —110019 o ey | 1 S @A afde § - g ﬁ it e, e
respect of such approvals. o wm | ® — W Tt i A — a1 @ el
7. Inthe event that receipt of the requisite statutory and regulatory approvals are delayed, the Acquirer and PACSs may, 3 AT W, 11-05-2022 T THT A, 1062, BEE 100 T9F 7TF ari a1 of
with such permission as may be reguired, make changes to the proposed tmetable or may delay the Delisting Offer DL/DEL/PANDYAIOO000251 19-10-2022 46,77,964 |, dw fEr @@ gwra mE oo HTATT URETSTT A, qe-29
and any such change shall be intimated by the Acquirer and PACs by issuing an appropriate corrigendum in all the &t 75 e afte e o, TR fa-iw 0 i ol L - L L s L B N 1 LT .-"'".E""-; HHCHE TUS %3"3:[ '{T%iﬁ?[
nawspapers in'which this DPA has been published, 2 =i 3, ity fER W 8 Hihiord 16.05.2022 FF| mEw & ﬁuﬂr sl - e H - e I_.-—-arf,—_ﬁi:,ﬁ = R iy S
23. NOTE ON TAXATION e 91, wory s g o A | iz, gftem ¥ - e wrh @ i, 3 | h* —*ll‘*:’..: ) (So¥o TIEHER T ITHT)
1. Under current Indian fax laws and regulations, capital gains arising from the sale of the equity shares of an Indian 201002 T EA | =g @ e, glen # — 18 B = s T 451 faym @Us, @ TR, EEE-226010
company are generally taxable in India. o - 3 = P - isit us at: . jn.or -mail :cndsunit2 mail.com
2. Capital gain arising from the sale of listed equity shares in a company made on a recognized stock exchange on or : 21-10-2022, o - R HIEV AT, g ST W (ece e _us ww-edsupin-org i cndsu ?@g -
after October 1, 2004, and on which STT was paid atihe time of sale, was earlier exsmpt from tax provided that the T CORRBIGENDUM TO THE DETAILED PUBLIC STATEMENT | | ™ ¥o sas/&-Haae 3 1EHI 18.10.2023
equity shares were held for more than 12 months, The Finance Act, 2017 amended Income Tax Act, 1961, as —iili\alal Ha;"
amendad ("IT Act') to provide that the said exemption was available onty if STT is paid both at the time of purchase FOR THE ATTENTION OF THE EQUlTY SHAREHOLDERS spemel T WY ool B o s § et =
and sake of such equity shares, subjectto certain exceptions notified by the Gentral Government of India. OF FRUITION VENTURE LIMITED ’ - - )
3. The Finance Act, 2018 has withdrawn the above capital gain tax exemption with effect from April 1, 2018, for any . - . , . : %0\_7?[0@0‘?_\0, AGTS h HA9H A< H MROTHOSOIMRO TS
transfer of listed equity shares in a company, held for more than 12 months, on a recognized stock exchange Reglstered Office: 2124, ord IFloortsawitii Bhawen;iCommercial Comp M kharjiNagasNewsBelhi 10009 T IR THOS0W0 (700 WOTHOEI0) =i Tena=/Fmior e =
pecurting on of after April 1, 2018, the capital gzin exceeding 1,00,000/- {Indian Rupees One Lakhs Only) are now Tel No: +91- 011-47082424, Email id: info@unt.in

This Corrigendum o the Detailed Public S (Corigendum’) isb dby D & A Financial Services (P) Limited (‘M FIOATTH O 185.54 TG (SHOTHOLIO Terd el w4 W) o
is Corrigendum to the Detailed Public Statement ("Corrigendum®) is being issued by inancial Services (P) Limited ("Manager to . TN N . ]
the Offer"), for and on behalf of the Acquirers namely Mr. Krishan Kumar Aggarwal citizen of India, currently residing at C-2101A, Sushant ﬁo@g g"[oq-{:[o H guifad ot # qstllshd oh Gkl q IEGIE:

Lok, Gurgaon, Near Peach Tree, Gurgaon, Haryana-122001 ("Acquirer-1") and Mr. Nitin Aggarwal citizen of India, currently residing at 11.11.2022 o 3TIE 4.00 &1 deh $-AIQE M= hi It 2
C-2101A, Sushant Lok, Gurgaon, Near Peach Tree, Gurgaon, Haryana-122001 ("Acquirer-2") (Hereinafter Collectively referred to as "Acquirers") IH B %‘g’ T-Tafaer yu= femier 20.10.2022 9 fe=iss 11.11.2022

pursuant to and in compliance with Regulation 3(1) and 4 of the SEBI (SAST) Regulations, 2011 as amended. .
¥ IAY YUY WIFNR hl e- TS

This Corrigendum should be read in continuation of and in conjunction with Detailed Public Statement ("DPS"), unless otherwise specified. ® " L. e-procurement . ©
https://etender.up.nic.in ¥ SRS I SN Fehd T qAT 3~

taxable at a rate of 10%, subject to satisfaction of certain conditions, Further, if investments wera made on or befora
January 31, 2018, a method of determining the cost of acquisition of such investments has been specifically laid
dowm,

4. STT will be levied on and coblected by a domestic stock exchange on which the aquity shares are sold. Further, any
gain réalized on the sale of listed equity shares habd for a peried of 12 moaths or less which are sold, will be subject
ta shortterm capital gains tax @15% provided the transaction is chargeabde to STT.

5 Taxdeduction of source:

) Incase of resident shareholders: In absance of any specific provision under the IT Act, the Acquirer/PAGS shall Capitalized terms used but not defined in this Corrigendum shall have the same meaning assigned to such terms in the DPS, unless otherwise )
not deduct tax on the consideration payable to resident shareholders pursuant to the Delisting Offer defined. fferer f&ATeR 11.11.2022 =T 16:30 =1 T RIS FI-41eh
b) Inthe case of non-resident sharsholders; Under the exdsting Indian tax laws, any sum paid fo a non-resident Thﬁ thF?éeholders o(;‘ Fruition Venture Limited are requested to note that the developments/amendments with respect to and in connection ‘q;ﬁz_zg’ ‘{:ﬁoqug @P'TOQ'HO, 3090 oA ﬁ-m:[’ 1/51, ﬁwm@rs',
which is chargeable to tax under the provisions of IT Act is subject to deduction of tax at source, axcept for wit areas under: Mot TR, s § @t S R gos T
capital gains realized by the foreign portfolio investors or such gains/income which is exempt from fax. Since 1. Therevised schedule of activity pertaining to the Open Offer has been changed and shall be read as under. ’ i | o &
the acquisition of Offier Shares pursuant to the delisting process is through the stock axchange mechanism, the 10000.00+GST@18%= 11,800.00 < BN |
AcquirerPACS will not be able to withhold any taxes, and thus the Acquirer/PACs believe that the responsability S. Activity Original Schedule Revised Schedule fafaer @ wrafua fawga faazor Hours €owmo, 3090 St 7 <)
of withholding/discharge of the taxes due on such gains (if any) is solely on the custodians/authorzed No. (Days & Dates) (Days & Dates) S www.cdsupjn.org/www.upjn.org o
dealers/non-resident shareholders without recourse 1o the Acquirer/PACS. _ _ 1. | Date of Public Announcement Wednesday, September 14,2022] Wednesday, September 14, 2022 : ) I ,
¢) I is theretore imporfant that the non-resident sharsholders consult their custodianyauthorized dealers/tax — : _ e-procurement ued https://etender.up.nic.in 9 39T
advisors appropriately and immediately pay taxes in India [E'r_[herthmugn deduction at source o otherwise). In 2. Dle?te of Publication of Detailed Public Statement Wednesday, September21,2022 | Wednesday, September 21, 2022 2| fifre @ g=fug Tue gfs 79 (Corrigendum )
the event the Acquirer/PACS in concert with them are held liable for the shareholder, the same shall be to the 3. | Filing of the Draft letter of Offer to SEBI Wednesday, September 28, 2022 Wednesday, September 28, 2022 . .. & S Bl S |
Accountof the shareholder and to that extent the Acquirer/PACS are enitied to be indemified. 4. | LastDate fora Competitive Offer(s) Thursday, October 13,2022 Thursday, October 13,2022 htt[\)sr.//etendel';.up.mc.ln e : ’ Ei
d) Post delisting, the Equity Shares would be treated as unlisted shares and therefore, capital gain on sale of such _ _ ’ : ’ ! H hIE IhRME &1 fman s | ffaereransit v Iee < Sl 8 T
unlisted Equity Shares (held for more than 24 months) would be taxable at 20% (plus surcharge and health and 5. | Identified Date Tuesday, October 25, 2022 Tuesday, October 18,2022 2 e TR e ST T U s o o
aducation cess) for residents in India and at 10% (plus surcharge and health and education cess) for non- 6. | Date by which Final Letter of Offer will be Wednesday, November 02, 2022 Thursday, October 27, 2022
resident in India. For Offer Shares held for 24 months or less, capital gain would be taxable at ordinary rate dispatched to the shareholders exdl./
HWIEGHHE for the sharehoider. The prnwsmr] ':_"fga"“ upto Jlanuarg,r 31,2018, being grandfathered ""'fm"d notbe 7. | LastDate for revising the Offer Price/ Friday, November 04, 2022 Monday, October 31,2022 (3 fa< I <rerdy )
applicable and therefore the cost of acquisition for Residual Public Shareholders would be price paid by number of shares UTE=T Wa-<TeH
Residual Public Shareholder for acquisition of Offer Shares. Please note while the resident shareholders are : — :
rasident sharehodders. directors of the Target Company shall give its
8) On purchase of Offer Shares from non-resident Residual Public Shareholders, the AcquirerPACs would be recommendations.
required 1o deduct tax at source from the sale consideration unless the Residual Public Shareholder oblain a Nil 9. | Date of Publication of Offer Opening Public Wednesday, November 09,2022 | Wednesday, November 02,2022 S
Deduction Certificate from the tax authorities and furnish the same to the pay or prior to the remittance of the Announcement Rate Ga | n"'”"
sale Et:-ﬁSu_:Ier.ahan. The amauntof la.te_s “E'?'”'JFE“ 2 ‘.’EPF*”E" by the Acquires/PACS can be claimed as cradit 10. | Date of Commencement of Tendering Period Thursday, November 10,2022 Thursday, November 03,2022 T
b the Residual Pubbc Shareholder against its final tax liability. (Offer Opening date) Q 4| = ,_ CTU'I ':._ ,.1.,,_” [,“ uﬂu[ f?*ii-':ln_‘: =
fy  The above tax rates are subject to applicable rate of surcharge, heafth and education cess. The tax rate and b it s B i - P R o .
other provisions may undergo changes. 11.| Date of Expiry of Tendering Period Wednesday, November 23,2022 | Thursday, November 17,2022 (s e o Al iteffalta wrgde fa Dl
g)  Shareholders are advised to consult their tax advisor for the treatment that may be given by their respective (Offer Closing date) T "'”I"f:_"*' :’:ﬂl' ‘l' ?”:D:I‘fh:r"“‘qq' e
Income tax assessing authorities in their case and the apprapriate course of aclion that they should take. The 12.| Last Date of communicating rejection /acceptance | Wednesday, December 07,2022 | Thursday, December 01,2022 SRl L '.-':-.-4'1:41'.‘-1 _"'”11 G R 'Uml .
judicizl and the administrative interpretation thereof, are subject to change or modification by subsequent and payment of consideration for applications b ..-.:.z- : .1. ; i d _]r:.“]._ i _—
legislative, regulatory, administrative or judicial decisions, any such change could have differant income tax accepted / retur of unaccepted share certificates / A i ot ey bt acteark B ol Tl b L e o
implicatons. This note on taxation sels ouf the provisions of |aw m a summary manner only and 15 not a credit of unaccepted equity shares to demat account BEF—Td= WA
L hysis or listi | i f i I of equity shares. The implications — - — - - ;
gEe";l'i';';ﬁ:jz;jE;;F;rﬁ:;gﬂsﬁf;émﬁxﬁLﬁi‘:%ﬂ;iﬂ;;?dﬂﬁiiﬁsmrﬂeg';?l?:; |j:|n dl?aiutﬁi Tfl rgﬁ:m” ;’1”1':'1'2 E;EE *The identified date is only for the purpose of determining the public shareholders as on such date to whom the Letter of Offer would be mailed. | [werggrar e &1 wiie & i wes s, 2osa @1 €ren 108, 140 & wrau Ay
; 4 p il it Itis clarified that all the Public Shareholders (registered or unregistered) are eligible to participate in this offer at any time priorto the closure | f:=21 w14 W=l & szl afde gl (Waee alty werme) s, 2004 (amfEe sy
sections under the relevant tax |aws, the AcquirerPACS neither accept nor hold any responsibility for amy tax . , e S H g o :
lability arising to any shareholders as are as on of the Delisting Offer of tendering period. 4 e o e po e Fam :-_z_ _*f-hfh (e i ua”uaaif‘l-mm _:a:-]HT'::,

24 CERTIFICATION BY BOARD OF DIRECTORS OF THE COMPANY : The above dates where ever it appeared in the Detailed Public Statement should be read accordingly. R, 2016 (oeitem RfFmmre) & B 4, seiiege ol g St
The Board of Directors of the Company has certified that: 2. Presently there is no regulatory actions/administrative warnings/directions subsisting or proceedings pending against acquirers and 3 g W:um-r E'Tﬁ HTHE a";" i “lﬁﬁf i F*—rﬁﬂlm - mﬂﬂ” 1 st wme

1. The Company has not raised any funds by issuance of securities during the last five years immediately preceding the any other entities related to acquirers under SEBI Act, 1992 and regulations made thereunder. F-"?riﬁml 4 mﬂ%q;;zc— s P,T:ﬂ;:_ﬁ iﬂiﬁ .12:-;::3 33 e EEIJD?GP%?DEE
date of this DPA; 3. Thereis no actions initiated (including administrative warning) and penalties levied by SEBI/ RBI against the acquirer. However, in ﬁ'm 20, 39 / 2020, ._'E:r’;':_fr 31 T 2020 107 3024 F‘?ﬁﬁ 23 =, 2021,

2. Allmaterial information which is required to be disclosed under the provisions of the continuous Rsting requirements following matter SEBI had initiated some actions against entities related to the acquirers, the details of which are as under: 20,/ 2021 %ﬁﬂ:ﬁr o8 ].z.w 2021 T 03 /2022 TR 08 T 2022 (mE
under the refevant equity listing agreement entered into between the Company and the Stock Exchange and/or the g  SEBlinitiated action against JMS Financial Services Limited, in which the acquirers are shareholders, by way of interim order, | | “saizret) & smemm %1 fisie g—aifeT gror @ Seaw S Saren e /7w
provisions of Listing Flegulautms._as amended have been disclosed to the Stock Exchange viz. NSE where the which was later revoked by SEBI vide its order dated 19th September, 2017. dw AT w @ fer i Rt ofv Rl o AT T, PR T
Equity Shares ofthe Company are listed, B - _ b)  SEBIhasimposed apenalty of Rs 10,00,000/- (Rupees Ten Lakhs) in the matter of PMC Fincorp Limited, an entity related with | | ffsrasmasi, ofs @, & argam fedm daw deaiin fofee (o) @ wea)

i w: ig?pa;?iiénpiﬂcrgﬂ'ﬂ?rf;}2121;':EF:’_'::E']IE F;’T‘ﬂ"?ﬂ:?ﬂi*ﬁ”ﬁl“ﬁi‘:iétn oA R o e S the acquirers. Penalty amount was deposited as per SEBI's adjudication order dated 30th June, 2021. I AHIEA. S e (Ree §-difd) g dad SrmaeEr @ i,

- ik fiais L i R Hit) AL R AL ' i i : : Brf-AmaT g e 18 aeEe, zoez (SgEAT) H e Feafafen R
Delisting Offer which is not in compliance with the provisions of sub-regulation (5 of regulation 4 of the Defisting 4. The acqwlrers hayg not associated with an¥ other open gffers, prprto current open offgr. . . v ﬁ.:,-uﬂi st s e b [xEs
Regulations: and o 5. Thefollowing entities as related to the acquirers are registered with SEBI and the details of which are given as under. B o1 e -rmﬁ'rr. U - S
- ' G th] W X L IE % R 1Lt [ S

5. The Delisting Offeris in the interest of the Public Sharsholders of the Company, sr.No. Name of Entity SEBI Registration Number Registration Details jﬁ kil ™ i Tt -

25. DOCUMENTS FORINSPECTION : : - - . :

1 Mindex Capital Market (P) Limited IN-DP-CDSL-709-2014 To act as a Depository Participant 5 ; : AT4T . b e amd ;
Copies of the following documents will be available for inspection at the Corporate Office of the Manager to the Offer (Formerly o asMéN)Equity Brokers Pyt Lid) postioryrarteip i “?m%” # S A0ty d;;”_ 3= I, ﬁ“'”_&'_'*_-_:r”ri P "*‘_r'f"'fr“?“
at 718 Dr Joshi Road Karol Bagh, New Delhi 110005 between 11.00 a.m. and 3.00 p.m. IST on any day, except . At o P T el L T e
Salurﬂﬂﬁlﬂ EUI]UE}' and F]-'I.IhlI'I: nl:lllﬂﬁ!.l'ﬁl.ll'ltil the Bid Elﬂ'ﬁ-ll'lg Date. 2 MKN Commodlty Brokers Private Limited INZ000053537 To act as a Stock Broker e @,—n =S faa7or afeg =5+ &l JAHET wn.ratﬂain_{:]m =iE 'Qzﬂ:ﬁ"'ﬁ[

1 Initial Public Announcement dated July 28,2022: 3 Mindex Capital Market Private Limited [NZ000181235 To act as a Stock Broker AATHE: arrd fafrde Comd) T Aeee Wi vaaa sifwe ghe fafes o)
Floor Price Cartificate dated Awgust 10, 2022 issued by Mr Subodh Kumar (Registered Valuer Registration Number: 4 Mindex Capital Market Private Limited INR000004307 To actas a Registrar to an Issue #1 JaTEe wewbseindiacom S wwwnseindia.com FUTIER W e
IBBI/RV/D5/2019/1 1705); and Share Transfer Agent. T‘T;Frﬁ:‘lﬁl it fdives (TATHENE) W SEEEe www.evoting.nsdl.comij

i i fisti ! — ] . . ; = JUAET T |
i Eﬂg}éﬂ;ﬁ E;;;dpf;ﬁ:}l;ﬂ;ﬂgsgwa :]ha2 Eg Els?l'lfugfdf{élr Caer:nL;T:P;;El?;:?d h.:ul}sl{:IUHE:;nE;. ffigiﬁqﬂani &0Co. Pecr 6.  There are no persons acting in concert with the acquirers for the purpose of this offer, however the following entities shall be deemed PO T A G By
: ; ¥ 5 T y y bkl A ! 2 to be person acting in concert with the acquirers in terms of Regulation 2(1)(q) of SEBI (SAST) Regulations, 2011. sl ; ik
Reviewed Practicing Company Secretary; ) ) i } i i T Wl F I BN SE—ATET I U gEelig, 20 SEEaT,

5. Audit Report dated August 10th, 2022 issued by M/s. M. Jhunjhunwala & Assoclates, Practising Company Name of Acquirer Name of Inmediate Relative Relationship No. of shares held in 2022 1 01w g |
Secrefary, Membership: F6397, GOP:5184: Target Company 2 fie q—_lTﬁ'T E L O B B o bl e e 0 e | o ol B e o

6. Certified true copy of the resolution passed by the shareholders by way of postal ballot, results of which were Suresh Kumar Aggarwal Father 0 waTT ¥ we—dm feil In’rq—n 17 STEREY, 2022 2 'ﬁ-?lﬁ 7 T 1*=|*|?
declared on 16th September, 2022 atong with scrutinizes repart; Kusum Lata Aggarwal Mother 0 F—dfeT ﬂf“ran.: T W GG B T 3’111 IERE R F@'ﬁﬂﬁrﬁﬁ BT SFTIER
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DETAILED PUBLIC ANNOUNCEMENT
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COMPANY SECRETARY AND COMPLIANCE OFFICER: NITESH KUMAR JAIN
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