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

HI-KLASS TRADING AND
INVESTMENT LIMITED

(Registered Dffice: Office No. 15, 2 Foor, Plot No. 24, Rehman Building, Veer Nariman Road,
Hutatma Ehwk Fort, Mumbai - 400001, Maharashtra, India | Tel: +91 22 223?403#223?4%5&5“: NA
Email: info@hiklass.co.in | Website: vww.hiklass.co.in | CIN: US1900MH1992PLC0GR262

OPEN OFFER ("OFFER") FOR ACOUISITION OF UP TD 8,07,612 (EIGHT LACS SEVEN THOUSAND 31X HUNDRED AND

TWELVE) FULLY PAID-UP EQUITY SHARES OF FACE WALUE OF ¥ 10 EACH ("EQUITY SHARES"), REPRESENTING

UPTD 26% OF THE TOTAL VOTING SHARE CAPITAL OF HI-KLASS TRADING AND INVESTMENT LIMITED (“TARGET

COMPANY" / “HKTIL') ON A FULLY DILUTED BASIS, AS OF THE TENTH WORKING DAY FROM THE CLOSURE OF

THE TENDERING PERIOD OF THE OFFER (“TOTAL VOTING SHARE CAPITAL") (DEFINED BELOW), FROM THE PUBLIC

SHAREHOLDERS (DEFINED BELOW) OF THE TARGET COMPANY FOR CASH AT OFFER PRICE (DEFINED BELDW) BY

ME. SANJAY KUMAR JAIN ["ACQUIRER 17) AND MRS. SUMAN JAIN (ACOQUIRER 2"} (ACOUIRER 1 AND ACQUIRER 2

HEREINAFTER COLLECTIVELY REFERRED TO AS THE “ACQUIRERS™).

THIS DETAILED PUBLIC STATEMENT ("DPS"} IS BEING ISSUED BY SAFFROMN CAPITAL ADVISORS PRIVATE LIMITED,

THE MAMAGER TO THE OFFER (“MANAGER"), FOR AND ON BEHALF OF THE ACOUIRERS IN COMPLIANCE WITH

REGULATION 13{4) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA [SUBSTANTIAL ACQUISITION OF SHARES

AND TAKEOVERS) REGULATIONS, 2011, AND SUBSEQUENT AMENDMENTS THERETO, (“TAKEOVER REGULATIONS"),

PURSUANT TO THE PUBLIC ANNOUNCEMENT (“PA") FILED WITH BSE LIMITED (*BSE") ("STOCK EXCHANGE™)

OW OCTOBER 03, 2019, IN TERMS OF REGULATIONS 3{1) AND 4 OF THE TAKEOVER REGULATIONS. THE PA WAS

FILED WITH THE SECURITIES AND EXCHAMGE BOARD OF INDIA (“SEBI") AND SENT TO THE TARGET COMPANY

OM OCTOBER D4, 2019 BY WAY OF LETTERS DATED OCTOBER 03, 2019, IN TERMS OF REGULATION 14(2) OF THE

TAKEOVER REGULATIONS.

For the purpases of this DPS, the fallowing lerms have the meanings assigned fo them below :

a) “Equity Shares™ shall mear the fully pard-up equily sharas of face vaive of ¥ 10 ezch of te Targel Company.

b) “Total Voling Share Capital”™ means fhe tolal voling equilty share capifal of the Targel Company on a fuoly difuted bhasis
expected as of tha TOH [Tenth) Workimg Day frowm the closwre of e Tenderng Period for this Offer,

¢) “Identified Date " means the date falfing on the 108 (Tenth) Working Day prior fa the commencament of the Tendeaning
Perind, for the purpase of defermining the Pubiic Sharefolders to whavr the feffer of offer i retabion 1o this Offer {*Leter
of ifter™) shaw be sent,

] "Pobiic Sharefolders™ mean ail fhe equity sharefioiders of the Targe! Company excluding (¥) e Acquirers; (1) pariies
to the EP4s (defined herginafter); amd (W) the persans deemed fo be acting iv concert with the persons sef oul i (1)
and (i),

e) “Selers” shall mean, a the members of ihe promater and promaler group of the Targe! Company, namely M Prawn
Kesharchand Chopda, MUs. Suresh Tarachama Jan HUE Mr Vimal Shantila' Palangia and Mr. Suresh Tarachand Jan

) "Tendering Period™ has the mearing ascribed fo i under e Takeover Reguialions.

gl "Working Day™ means any working day of the Secuniies and Exchange Board of Indiz.

|. ACQUIRERS, SELLERS, TARGET COMPANY AND OFFER

1. INFORMATION ABOUT THE ACQUIRERS

A. Mr. Sanjay Kumar Jain [“Acquirer 17)

{a) Sanjay Kumar Jain, aged 53 years, /o Late Ratan Lal Jain, is residing at 2/148, Justice Dwarka Nath Boad, L B Sarani,
Kolkata - 700020, West Benoal, India; Tel: +91 9831021394 Emall: skjain01 0@yahon.com

(b} Acquirer 1 has completed his Master of Businass Adminkstration (MBA) from Karpagam Academy of Higher Education
(KARFAGAN) i he vear 2012, He is an ‘Authorized Person’ as defined under SEBI Circular MIRSD/D-1,/Cir-16/09
dated Novermber 06, 2009 and operates through his proprstorship M's Suman Securities which is curmently affiliated
with |35 Enterprize Limited. The Authorized Person reqgistration number is AP0109150196382.

(21 Acquirer 1 doesn't belong to &y group.

{d} Acquirer 1 15 holding a Permanent Account Numbes- AEFPJ2439F

{&) The details of the venturas promated/controlied managed by tha Acquirer 115 given heraunder:

5r. No. Name of the Enlities Nature of Interest Percentage stake ./ holding
1 Hindusthan Club Limited Director il
2 | ASZ Infratech LLP Designated Partner | 5%

[SOUTCE. WWWITICE. Jow i)

() Except as mentioned under point & above, Acquirer 1 confiems that he does nof hold directorships in any company,
incheding a Hsfed company,

{g) Acquirer 1 hereby undertakes and confirms that the entits mentionad wnder point # & above are not participating or
interasted or acting in concert in this Open Offer,

(A} Acquirer 1 hereby underiakes and confirms that the entities menfion2d in point# & above are not appearing in the willful
defauliers list of Reserve Bank of India and are not debarred by SEB! from accessing capital markeis as on date.

{i} The Metworth of Acowirer 1 as on Septernber 16, 2019 is ¥ 156.14 Lacs (Rupees One Crore Fifty Six Lacs and
Fourtean Thousand only) and the same IS certified by Mr. Aren Kumar Jain, Propretor of Arun Jain & Associates,
Chartered Accountant (Membership No. 0536%3; FRN No. 325867E having offica at 28, Grant Lane, 2* Floor, Kolkata
= 700 D1 2; Email id; caarunkolkatai@amail.com, vide carbificate dated September 20, 2019,

fj} Acquirer 1 confirms that he has not been prohibited by SEBI from dealing in securities, in terms of the provisions of Section
118 of the SEBI Act, 1982, a5 amended (the “SEBI Act™) or under amy oiher Regulation made under the SEBI Act.

(ki Acquirer 1 undertakes not to sall the eguity shares of the Target Company hebd by kim during the “Offer Pesiod” In
lerms of Regulation 25{(4) of the Takeover Requlations

{Il} There ara no Person Acting in Concert ("PACT) along with Acquirer 1 in relation to the Offer within the meaning of
Reguiation 2(1}q1(1) of the Takeover Regulations.

{m) &cquirer 1 confirms that currentiy thera are no pending litigations pertaining to sacurities market where he is made party fo.

in} Acguirer 1 confirms that he s not related to the Promaoders, Directors or key emplovees of the Target Comgany In
iy Manmer,

(o} Acouirer 1 has confirmed that he is not categorized as a “willful defautter” in terms of regulation 2(1) (ze) of the
Takeovar Regulations.

{p} Acgudrer 1 holds 35,000 eqguity shares, representing 1.13% of the Total Vioting Share Capital of the Target Company
a5 on the date of this DPS,

{q) He along with Acquirer 2 has signad a Share Purchase Agreement dated October 03, 2019 with the Sellers to acquire
8,17.500 equity shares constituting 26.32% of the Total Yoling Share Capital of the Target Gompany,

ir}  Acquirer 1 has nod entered into any non-Compete arrangament andior agresment with the Saflars,

{5) Acquirer 1 confirms that he has not been declared a fugitive economic offender under Section 12 of the Fugitive
Economic Offenders Act, 2018.

B. Mrs. Suman Jain ("Acquirer 2")

{a) Suman Jain, aped 52 years, W'o Mr. Sanjay Kumar Jain, is residing at 214, Justice Dwarka Nath Road, L R Sarani,
Kolkata -FO0020, West Bengal, India; Tel: +91 9831210831; Email: sumanjzin010myahoa.com.

b} Acguirer 2 has completed her Higher Secandary from West Bengal Council of Highar Secondary Education in the year
1987, She is an Authorized Parson’ as defined under SEBI Circutar MIRSDY/D-1/Cir-16/09 dated November 06, 2009
and works with Ashika Stock Broking Limited. The Authorized Person registration number is AP01091 20169858

{cl Acquirer 2 doesn't bedong to any growp.

{d} Acguirer 2 is holding a Permanent Account Nember- ACOPIT830K.

g1 The details of the ventures promated/controlled'managed by the Acquirer 2 is given hereunder;

Sr. No. Name of the Enfities Mature of Inferest Percentage stake / holding |
1| Jain Vincom Private Limited Director Nil

[SOUITE: WWW.IRGA. oV}
(i) Except as mentioned under paint #& above. Acquirer 2 confirms that she does not hold directorships in any company,

incheding a listed company.

(g} Acguirer 2 hereby undartakes and confirms that the companies mentioned under point #e above are not participating

or interested or acting in concert in this Open Offar

{h) Acquirer 2 hereby underlakes and confirms hat the companies mentioned in paint #& above are not appeanng in the

williul defaufters kst of Reserve Bank of India and are not debarrad by SEBI from accessing capital markets as on date.

(i} The Metworth of Acguirer 2 as on Septernber 13, 20149 is T 146.13 Lacs (Aupees One Crore Forty S Lacs and
Thirtegn Thouzand onby) and the same i certified by Mr Arun Rumar Jain, Proprietor of Aren Jain & Associates,
Chartered Accountant (Membership No. 053653; FAN No. 325867E having office at 2B, Grant Lane, 2nd Fipor,
Kalkata — 700 012; Email id: caarunkolkata@qgmail.com, vide certificate dated September 20, 2019,

{i} Acquirer 2 confirms that she has not besn prohibited by SEBI from dealing i securities, in terms af the provisions of Section
118 of the SEBI &ct, 1992, as amended (the "SEBE Act™) or undar amy ather Regulation made undar the SEBI Act.

(ki Acquirer 2 undartakes nof to sell the Equity Shares of the Targe! Company held by ber during the “Offer Period” in

terms of Regulation 25(4) of the Takeover Regulations,

{1} There are nd Person Acting in Concest ("PAC") along with Acquirar 2 in ralation 1o the Ofer within the meaning of
Regudation 201 kg)i1) of the Takedver Regulations.

{m] Acquirer 2 confirms that currentiy thers are no pending litigations pertaining to securities manket where she is made party fo.

{n} Acguirer 2 confirms that she is not related to the Promoters, Directors or key emplovees of the Target Company in

iy Manner,

{0} Acquirer 2 has confirmed that she is not categorized a5 a “willlul defaulter” in terms of requiztion 2(1) {2e) of the

Takeavar Regu-lations.

(P} Acguirer 2 holds 35,000 equity shares, representing 1.13% of the Voting Share Capital of the Target Company as an

the dafe of this DPS.
g} Sha along with Acquirer 1 has signed a Share Purchase Agresment dated October 03, 2015 with the Sellars to acquisa
8.17.500 Equity Shares constituting 26..32% of the Total Vioting Share Capital of the Target Company.

ir} Acquirer 2 has not enfered into any non-comgete arrangament andfor agresment with the Sellars,

{51 Acquirer 2 confirms that she has not besn daclared a fugitive economic offender under Section 12 of the Fugitive
Economic Offenders Act, 2018,

. Other Information:

. Ms. Shiksha Jain and Ms. Sejal Jain daughters of the Acquirers hold 30,000 Equity Shares, reprasenting 0.97% of
the Tatal Voting Share Capital and 20,000 Equity Shares, represanting 0.64% of the Total Viating Share Capital of the
Targat Company respectively. By virlue of the definition of PAC as per Ragulation 2(1)(q) of the Takeover Reguiations,
both Ms_ Shiksha Jain and Ms. Sejgl Jain are deemed PACS of the Acquirers. Ms. Shiksha Jain and Ms. Sejal Jain vids
etter dated Ociober 03, 2009 have confirmed that they don’t intend to parficipate in this Offer;, directly or indirectly.

Il. Ms. Renu Jain, Sister of the Acquinar 1 also holds 20,000 Equity Shares, represanting 0.64% of tha Total Voting Share
Capital of the Target Company. By virtue of the detinition of PAC a5 per Regulation 2(1)(q) of the Takeowver Regulations,
Ms. Renu Jain is a deemed PAC of Acquirer 1. Ms. Renu Jain vide letter dated October 03, 2019 has confirmed that
she doesn’t intend to participate in this Offer, directly or indirectly.

jii. Mr. Dinesh Gangwal, Brother of Acquirer 2 alzo holds 25,000 Equity Shares, represanting 0.80% of the Total Viating
share Capital of the Tarpet Company. By viriue of the definition of PAC as par Regulation 2(1)iq) of the Takaower
Regulatipns, Mr. Dinesh Gangwal is a deemed PAC of Acquirer 2. Mr. Dinesh Gangwal vide latter dated October 03,
2019 has confirmed that he doesn’t intend 1o participate in this Offer, directly or indirectly.

iv. The Acquirers collectively with the PACs hold 165,000 Equity Shares constifuting 5.31% of the Total Vobing Share
capital of the Target Company.

2. INFORMATION ABOUT THE SELLERS

Sr. Hame, PAN and Address of the
Ha. Sellers

Mr. Pravim Kesharchand Chopda
PAN: AABPC1906G
Seller | Address: Flat No. 303, B wing,

1 |Tarangan Apartment, Near Mahavir
College, Kolhapur = 416001,
Maharashtra, India

W5 Suresh Tarachand Jain HUF
Seliar PAN: AAHHSZ36TH
5 Address: 402 Bhima Sir :
Pochkhanwala Boad, Worli, Mumbai -
400030, Maharashtra, Inidia

Mr. Vimal Shantital Patangia
PAN: A0DFF4483R
Seller | Address: A 403, Goregaon Link

3 |Palace Chs Ltd, Sai Baba Compla,
Goregaon East, Mumbal - 400063,
Maharashtra, India
Mr. Suresh Tarachand Jain
Seiler | PAN: AACPJOBSTE

4 Address: 402 Bhima Sir

Pochkhanwala Boad, Waorli, Mumbai -

400030, Maharashtra. India

Total 817,500 26.32

a} Accordingly, upon the completion of the sale and purchase of the Sale Shares (25 defined below) under the SPA (as
defined below), Sellers will not hold any Equity Shares in the Target Company and shall cease to be the Promoters of
Target Company and relinguish the managament controd of the Target Comgany i favor of the Acquirees, The Acquirers will
acquire confrol of the Target Caompany, and be classified as new promoters in accordance with the provisions of Regulation
314 of the SEBI iListing Dbligations &nd Disclosure Requiremants) Reguiations, 2015, {"SEB! LODA Regulztions™).

Details af share
Pre Transaction
Number k.

ng rights held by the Sellers
Pozt Transaction
Number %

Whether part of
Promoter amd

Promoter Group

551,100 17.74

2.21.300 12

Yes MIL ML

20,000 0.64

29,100 0.81

b} Sellers confirm that they have not been prohibéted by SEBI from dealing in securities, in terms of diractions issued under
Section 118 of the SEBI Act, 1992, as amended or under any other regulation made under the SEBI Act, 1992

3. INFORMATION ABOUT THE TARGET COMPANY
Hi-Klass Trading and Imrestment Limited (“Target Company™)

3.1 The Company was originally incorporated on April OB, 1982, as "Hi-Klass Trading and nvestment Private Limited” tnder
tha provisions of the Companias Act, 1956 with the Registrar of Companies, Maharashira, Murmbai, Subsaquently, the
name of the Company was changad 10 “Hi-Klass Trading and Invesiment Limited” wide a name change certificate dated
February 22, 1996 issued by the Registrar of Companies, Maharashira, Mumbai.

4.2 The registered office of the Target Company is siteated at Office Mo, 15, 2 Floor, Plot Mo. 24, Rehman Building.
Veer Mariman Road, Hutatma Chowk, Fart, Muembal - 400001, Maharashtra, Indiz; Tel: +91 22 22874034/85; Email:
info@hiklass.co.in; Website: www hiklass.co.in,

3.3 Corporate |dentification Nurmber of the Target Comgary is UST900MH1992PLC0GE262*, (Source: www meagonin).
*Targel Cormpany has sebmitfed fetler dated Febiruary 14, 2079 to Minstry of Corporale Alfais for change in listing
sfatus of fhe Compary, and /s carently pending.

2.4 Target Company made its maiden publc isswe purswant to which its Equity Shares were listed on Ahmadabad Stock
Exchange Limited ("ASE™) wef May 14, 1997 and Pune Stock Exchange Limited ("PSE™) wef May 14, 1997 Upon exit
of ASE and PSE as stock axchanges, Equity Shares of the Tasget Company wesa shifted to the dissemination board of
Mational Stock Exchange of India Limited wal November 02, 2016 and April 20, 2015 respectively, Subsaquently, the
Target Company made an application to BSE for listing of its Equity Shares and BSE issuad its In - Principla Approval
for the same on December 07, 2078. Equity Shares of the Target Company have baen listed on BSE and wers admitted
for trading wef January 31, 20149

3.5 The Equity Shares of Target Company are currently listed only on B3E since January 31, 2019, and having Scrip Code
542332 The ISIN of Equity Shares of Target Company Is INEID2R01016. (Source: waw bseindia. com)

3.6 The main objects of the Target Company as per its Memorandem of Association include:-

a) To carry on the business of exporting, importing, storing, supplying, purchasing, selling, bartering, exchanging,
distributing and odherwize dealing in all kinds of gepds, commadities. merchandise produce, things and shares on
ready or forward basis on its owm account or otherwise.

b) To carry on business of investment company and to invest in and io hold, purchase, szl and deal with the siocks,
shares, bonds, debeniure-stock, mortgage and obligations.

3.7 The Target Company is a Mon-Banking Fimancizl Cormpany (Kon Deposit Accepting or Holding) registered with Reserve
Bank of India bearing ragistration ne. 13.00134. s engaged in trading and Invastmants in sharas, s10cks, securitos
and properties and extends short term loans to corporate and firms/high networth individuats. (Source website of the
Targe! Company, wwwitkiass. oo il

4.8 The total authosized share capital of the Targst Company is ¥ 6,50,00,000 comprising of 65.00,000 Equity Shares of
face vakue of ¥ 10 each. The izsued and subscribed capétal of the Target Company is ¥ 6,13,21 000 comprising of
61,32 100 Equity Shares of face value of ¥ 10 sach, Tha pald-up share capital of tha Target Company is ¥ 310,62, 000
comprising of 31,06,200 Equity Shares of face value of T 10 gach,

3.9 As on the date of this DPS, there are no owtstanding partly paid up shares of the Target Company

3.10 The Equity Shares of the Target Gompany are infrequently tradad on BSE. (Source: www bseindia.com).

311 The Target Company has paid listing fees to BSE for the financial year 2013-20.

2.12 Tarpet Company confirms that the trading in the Equity Shares of the Target Company was naver suspended on BSE.

2.13 There has been no change in the name of the Target Company during the last thrae years.

3.14 As on the date of the DPS, the board of disactors of the Target Company consisis of Mr. Suresh Tarachand Jain, {DIN:
011423000, Mr. Vimal Shantilal Patangia, (DIN: G0166331), Mrs. Anupama Nathalzl Shah, (DIN: 07225051), Mr.
Prakash Shree Gupta, (DIN: 07225056}, and Mr. Pravin Prakash Rane, (DIN: 07225060)

3,15 The briel audited financial information of the Target Company for the financial years ended March 2017, 2018, 2019
and unaudied financials for the three months period endad June 30, 2010 are as wndar:

(¥ i Lacs, excepd Earnings Per Share)

Particulars For the period ended ____ For the year ended March 31,
June 30, 2018 2019 2018 2017
Todal Revenue (Ravenue from
Operations + Other Ingome) 0.0 e 17.08 A
Profit/ [Loss) After Tax {4.23) {22.81) 3.12 15.70
[Earnings Per Share (%) {0.14} [0.73) 0.10 0.78
harsholders Fund [/ Networth 494.71 498 .94 521.74 28663

4.16 Mone of the directors of the Target Company reprasent the Acquirers as on the date of this DPS.

4.  DETAILS OF THE OFFER

4.1  Acquirers are making this Offer to all the Public Shareholders of the Tarpet! Company to acquire up to 8.07 612
Equity Shares of face value ¥ 10/~ (Rupees Tan oaly) each, representing 26% of the Total Voting Share Capital of the
Target Campany,

This Offer s being made &t a price of T 16.10/- (Rupees Sideen and Ten Paise only) (the “OHer Price™) per
fully paid up equity share of face value ¥ 10¢- {Rupees ten only} each of the Target Company, payable in cash in
accordance with Reguiation 9(1){a) of ihe Takeower Reguiations.

This Offier is nod conditional onany minirmam kevel of acceptance and is not a competing offer in terms of Regulations
19 and 20 respactively of the Takaover Regudations,

The Equity Shares af the Target Company will be acquired by the Acquirers as fully paid up, Tree from all liens,
charges and encumbrances and together with the rights attached thereto, imcluding all rights 1o dividand, bonus and
rights ofier declared thereof.

The consummation of the sale and perchase of the Sale Shares (a5 defined befow) by the Acguirers, as envisaged
under the share purchase agraemant (as defined balow), is subject to the terms and conditions mentioned therein
Tha Manager 1o the Ofer does not hold any Equity Shares i the Target Company as on the date of DPS. The Manger
fo the Offer further declares and underfakes that it shall not deal in the Equity Shares of the Target Company during
fhe period commencing from the date of its appointment as Manager to the Offer il the expiry of 15 days from the
date of closure of this Open Offer

Thi Acquicers do not have any plans to alenate any slanificant assats of the Target Company whether by way of sale,
lease, encumbrance or otherwsse for a period of two years excepl in the ordmary course of businass. The Tarpet
Company's fulure policy for disposal of its assats, if any, within two years from the completion of Offer will be decided
by its Board of Directors, subject to the applicebde provisions of the law and subject to the appraval of the shareholders
fhrough Special Resolution passed by way of pastal ballot in terms of Regulation 25 (2) of Takeover Repuiations.
The acquisition of 26% of the Total Voting Share Capital under this Offer will not result in the publc shareholding
in the Target Company falling below the level required for continuows listing, To the extent the post-Offer holding of
the Acquirers in the Target Cormpany exceads the maximum permissible non-public shareholding under Securities
iContract (Regulation) Rules, 1957, and subsequent amendments thereto (the "SCRRT), the Acquirers undertake to
raduce their sharehodding to the level stipulated in the SCAR within the fime and in the manner specified in the SCAR
and the SEBI LODR Regulations.

Il.  BACKGROUND TO THE OFFER

1. On Ociober 03, 2019, the Acquirars entered into Share Perchase Agresment (“SPA") with the Sallers for purchase
of wp to 8,17.500 Equity Shares (“Sale Shares™) representing 26.32% of the Total Viating Share Capital at a price of
¥ 6/- (Rupees 50 Ondy) per Sake Share payable in cash aopgregating upto ¥ 49,065,000 (Rupees Forty Mine Lacs Five
Thousand anly). The purchase of the Sale Shares under the SPA Is referred o as the “Transaction®

2. Upon completion of Transaction under the SPA and relinquishment of contral by the Promoter and Promoter Group

iof the Target Company, the Acguirers will acquire management control of the Tanget Compary.,

3. The imporiant clauses inciuding some of fhe comdilions precedent fo conswwmmaling Hhe undenying Transackion, as

mentioned in the SPA are as follows:

a) The Acquirers intends fo buy from the Sellers and the Seffers intends fo saif fo the Acquirers 8 17 500 jEight
Lacs Seventoen Thousand Five Hundred Oly) fully pai-tp Equity Shares constituling 26.32% of fhe todal Voling
Share Capifal of fhe Target Company for an aggregale sale consideration of ¥ 49,05 000 (Rupees Forly Nine
Lacs Five Thousand omly) (“SPA Consideralion™) fhrough an off marke! fransaclion;

b} The Acquirers shall pay the 5P Consideration o the Selers by Demand draff or in such ofher manner a5 may
ba spacified by the Sellers;

¢} The Sellers conffrm that the Sale Shares ane fully pald up and the said shaves are free Trom all Nens, charges,
encimbrances and the Sellers shall hand over fhe said confirmalion fetter fo the Acquirers along witl the lalfer
received from the Targe! Company;

d} The Acquirers are fully aware that e Sale Shares are umaer fock-in and fock-in on these shares shall confinie
i the compladion of e lack in pariad.

@) From the date of enfering into the SPA B the dale of the Closure, the Selfers shall naf, axcept with the prior
consent of the Acquirers, sell, fransfer, oift, exchiange or dispose of or any way deal in the equity shares of the
Target Company or create any mght, inferest or encurmbrance over e Sale Shares;

f) Ot Closing (as defimed in SPA), the Parties shall fake al steps necessary for iwlfiling their respechive abiigations
pnder e SPA and for Closing of the fransachion envizaged in the SP4,

There are ng parlly paid up equity shares in the Target Company.

Tha Acquirers baliava that the acquisition of the Target Company presents significant potential to them

The object of the acquisition is substantial acquisition of Equity Shareswoting Righis accompanied by control over

the Managament of the Target Comgany.

&f present, the Acquirers do not have any plans to make major changes to the exsting line of business of the Targst

Company except in the ordinary course of business. The Acquirers may continue fo suppaort the existing business

of the Target Company. Howaver, In case the Acquirers imend to bulld new business it shall be subject to the

peior approval of the Shareholders. Upan completion of the Offer, the Acquirers may reorganize the prasent Capital
structura of the Company &nd also further strengthen the Board,

SHAREHOLDING AND ACQUISITION DETAILS

The current and proposed equity shareholding of the Acquirers In the Target Company and the detalls of the

acnuisition are as follows;
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Acquirers
Details MNumber of | % to the Todal Voling
Equity Shares |  Share Capital

Sharaholding as on the PA date:
Acquirer 1 35,000 1.13
Acquirer 2 aa 000 1.13
Equity Shares acquired through Share Purchase Sgreement requiring an open 8 17 500 96,37
affer to e made in accordance with SEBI (SAST) Requiations s '
Equity Shares acguired between the Public &nnouncement date and the DPS date MIL
Equity Sharas proposed o be acquired in the Difer iassuming full aceeptance) B8.07.612 26.00
Post Ofer Shareholding on diluted basis on 10th working day alter closing of
Torderiag Paric | i 4 16,95,112 LW

V. OFFER PRICE

1. The Equity Shares of the Target Company are fisted on BSE only.

2. The annualized trading turnower in the Equity Shares of the Target Company on BSE based on trading volume during the
twelve calendar months prior ta the month of PA (Octobar 01, 2018 to September 30, 2019) & as given below;

Stock Exchange Total no. of equity shares traded during the twelve | Total no. of listed Annualized
an calendar months prior to the manth of PA equity shares trading
BaE H 31,086,200 Meghnible

(Source; wiw besingia. com)

3. Based on the information provided in point abowve, the equity shares of the Target Company are infrequently traded on
the BSE in terms of the SEBI (SAST) Regulations, 2011.

4, The Offer Prica of T 16.10/- (Rupees Sixteen and Ten Paise only) is justified in terms of regulation 3 of the Takeover
Requlations, being the highest of the following !

Company Secrefary and Camphance OMicar Sd/- C RAMACHANDRA RAD
Membarehip Mo.. A18205 | | place ; Hyderabad Joint Managing Director,
Date  10-10-2018 Company Secreiary & CFO

6. There have been no corporate actions undertaken by the Target Company warranting adjustrment of any of the ralevant
price parameders.

There has been no revision m the Offer Price or to the size of this Offer as on the date of this DPS.

. &n upward revision in the Offer Price or to the size of this Offer, if any, on account of competing offers or otherwise,
will be done at any time prior to the commencement of the last one working day before the commencemsnt of the
tendering pariod of this Offer in accordance with Reguiation 18(4) of the Takeover Regulations. In the avent of such
revision, the Acquirers shalt (i) make corresponding increases o the escrow amounts, a5 more particularty et out
in paragraph V' of the DPS; (8) make a public announcement in the same newspapers in which the OPS has been
published; and (i} simultanaously with the issua of such announcemend, inform SEEI, BSE and the Target Companmy
at its registered office of such revision

V. FINANCIAL ARRANGEMENTS

Assuming full acceptances in the Offer, the total funds reguired 1o meet this Ofer is ¥ 1,30,02,553.20 (Rup=es One

Crare Thirty Lac Two Thousand Five Hundred Fifty Thres and Twenty Paise only].

2. The Metworth of Acouirer 1 23 on September 16, 2019 is ¥ 156.14 Lacs (Rupees One Crore Fifty Six Lac and
Fourteen Thousand only) and the same is certified by Mr Arun Kumar Jain, Propretor of Arun Jain & Associates,
Chartered Accoentant (Membership No.053693; FRN No. 3258G7E having office at 28, Grant Lane, 2nd Floos,
Kolkata — 700 012, Email id: caarenkolkata@gmail.com, vide certificate dated September 20, 2019, bearing Unigues
Document [dentification Mumber (LDIM} 1905360348 AABY5245

3. The Networth of Acquirer 2 as on September 13, 2019 is ¥ 146.13 Lacs (Rupees One Crore Forty Six Lac and
Thirteen Thou-sand onlyh and the same is certified by Mr. Arun Bemar Jain, Progrieior of Arun Jain & Associates,
Chartered Accountant (Member-ship No, 053693, FRN No. 325867E having office at 2B, Grant Lane, 2nd Floor,
Kolkata — 700 012; Email id: caarunkolkata@@gmail.com, vide certificale dated Seplember 20, 2019, bearing Unigus
Dacument Identification Mumber (UDIN} 190536593 A8RABX34 T4,

4. Acguirers have adequate resources to meet their financial obligations for the Ofier. No funds are bormowed from banks
or financial institution for the purpose of this Offer by the Acquiress. M Arun Kumar Jain, Propestor of &run Jain &
Associates, Chartered Accountant (Membership No. 0536593; FAN No. 325867E having office at 28, Grant Lane, 2nd
Floor, Kolkata — 700 012; Email id: caarunkolkata@egmail.com, vide certificate dated Septamber 20, 2019, has confirmed
that sufficient resources are available with the Acguirars for fulfilling the obligations under this "Ofler” in full,

5. In accordance with Regulation 17(1) of the Takeover Ragulations, the Acquirers have opened an escrow account
(“Eserow Cash Account™) in the name and style af “HI - KLASS OPEN OFFER - ESCROW ACCOUNT” with ICICI Bank
Limited (“Escrow Bank"), a banking company duly incorporated under the Companies Act, 1956 and registared as a
banking comgany within the meaning of the Banking Regulation Act, 1949 acting through its branch siuatad at Capital
Markels Division, 15t oo, 122, Mistry Bhavan, Dinshaw Vachiha Road, Backbay Reclamation, Churchgate, Mumba —
400020 and hawe made a cash deposit of ¥ 1,50.00.00 (Rupees One Lac and Fifty Thousand only] (" Escrow Deposit
Amiount™) being more than 1% of the Maximum Consideration payzbde under the Offer. Escrow Bank vide email dated
September 23, 2019 has confirmed the cradit of Escrow Deposit &mount. Further, the Acguirers have also furnished
a Bank Guarantee dated September 21, 2019 ("Bank Guarantee”) of an amount of ¥ 128,72 528 (Rupees Ona Crore
Twenty Eight Lacs Seventy Two Thousand and Five Hundred Twenty Eight Only) (“Bank Guarantee Amount™) issved
by fhe Escrow Bank in favor of the Manger io the Offer. Bank Guarantee is vahd upto March 14, 2020, Escrow Deposit
Amount and Bank Gurarantee Amount, collectively canstiute more than 100% of the Maximum Consideration payable
by the Acguirers under the Offier. The Acguirers have empowered the Manager to the Offer to operaie and to realize the
walug of the Escrow Cash Account and Bank Guarantes in terms of the Takeover Regutations,

B. In case of any upward revision in the Cifer Price or the size of this Offer, the value in cash of the Escrow Amount
shadl b2 comiputed on the revised consideralion caktulated at such revised offer price or offer size and any addiional
amounts requirad will be funded by the Acquirers, prior to effecting such revision, in terms of Regulation 17(2}) of the
Takeower Reguiations.

T. The funds required in relation to the Offer have baen met from funds from the own funds of the Acquirers,

8. Based on the above, Saffron Capital Advisors Private Limited, Manager to the Offer is satistied that firm arrangameants have
bean put in place by the Acquirers 1o enplemment the olles in lull accordance with the Takeover Regulations

VI. STATUTDRY AND OTHER APPROVALS

1. &5 on the date of this DPS, 1o the Dast of the knowledge of the Acguirars, there ane no reguedatony of statutory approvals

required ather than the prior approval from the Resaerve Bank of India (“RBI") in accordance with Nolification No.
DENR{PDCE.No.065.03.10.001/2015-16 issued by RBI dated Juty 099, 2015 (“RBI Circular™) as amended from time to
time, fior change in management and transfer of management controd of Non- Banking Finance Company. Tarpet Company
being a NBFC regéstered with RE|, the aforesaid RBI Circular is applicable and binding. The Target Comipany [ Acquirers
arg in process of making application with Reserve Bank of India, Mumbai branch for the change in managament and
transter o managermeant contral of the Target Company. Tha approval is cusrently awaited,
Except aforesaid, to the best of the knowledge of the Acquirers, there are no other statutory approvals requinad by the
Acguirers to complete this Ofier. Howeawver, in case of any such statutory approvals are required by the Acquirers at a
latar date before the expiry of the Tendering Period, this Offer shall be subject to such approvals and the Acquirers shall
make the necessary applications for such statutary approvals,

2. M any of the Public Shareholders of the Target Company that are not resident in India (such NRis, QCBs and Flis) require
any approvaks interalia from REI the Foreign Investment Promaotion Board or any raqulatory body lor the transfar any
Equity Shares to the Acquirers, they shall be reguired 10 submit swch approval along with the other documents reguired
to be tendered o accept this Offer. If such approval is nof submitied, the Acquirers reserves the right to reject the
Equity Shares tendered by such Public Shareholders that are nod resident in India. Subject fo the receipt of statutory
and other approvals, if any, the Acquirers shall complete all procedures ralating to payment of consideration under this
Ofter within 10 warking days from the date of expiry of the Tendering Period Lo those equity shareholders who have
walidly tendered Equity Shares in the Offer and are accepted for acquisition by the Acquirers.

3. In terms of Regulation 18411} of the Takeover Regulations, the Acguirars shall be responsible fo pursus all statutory
approvals required by the Acquirers in order to complete the Open Offer without any default, neglect or delay. In case of
defay in raceipt of any statutory approval, the SEBI may, if satisfied that delayed receipt of the requesite approvals was not
due to any willtul default or naglect of the Acguirers or the Tailure of the Acquirers to diligently pursue the apglication for
the approval, grand extension of ime for the purpese, subject te the Acquirers agreaing o pay interest o the shareholders
a5 directed by the SEBI, in terms of regulation 18(11) of the Takeaver Ragulations. Further, if delay occurs on account of
willful defawst by the Acguirers in obizining the requisite approvals, requlafion 17(9) of the Takeower Regulations wil also
become applicable and the amount [ying in the Escrow Account shall become lizgble for farfeiture,

4. In terms of Reguiation 23(1) of the Takeover Requlations, If the approvals mentioned in paragraph V1 are not
salistactorily com-plied with or any of the statutory approvals are refused, the Acquirers have a right 1o withdraw the
Oifer. In the event of withdrawal, a public announcement will be made within twa (2] working days of such withdrawal,
in the same newspapers in which the DPS has been published and such public announcament will also be filed with
=EBI, BSE and the registered office of the Target Company.

VIl. TENTATIVE SCHEDULE OF ACTIVITY
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Putlic Announcament [PA] Thursday. October 03, 2019

Publication of DPS in the newspapers Friday, October 11, 2019

Filing of the draft letter of offer with SEBI Friday, October 18, 2018

| Last date for a competitive bid
Last date for SEBI observations on drait letter of offer (in the event SEBI has not
sought clarifications or additional information from the Manager to the Offer)

Monday, November 04, 2019
Monday, November 11, 2019

Identified Date” Thursday, Movember 14, 2019

Letter of Offer to be dispatched to sharshodders

Last date for revising the Offer g-rlcaf nember of shares

Last Date by which the committes of the independent directors of the Targai
Company shall give its recommendation

Thursday, November 21, 2019
Wednesday, Novamber 27, 2019

Tuesday, Novembar 26, 2019

Date of publization of Offer Dpening Public &Annowncement Wednesday, November 27, 2019

Date of commencement of Tendering Period (Offer Opening Date) Thursday, Movember 28, 2019

| Date of Expiry of Tendering Period (Ofter Closing Date) Wednesday, December 11, 2019

Last Data for comgbation of all requiraments including payment of conssdaration Thursday, Decamber 26, 2019

“The fognnified Date i5 only for the purpose of delermintg the Equity Sharaholdars as on such dale o whom the laiter of

offer {“Letfer of Offer”) wowid be maled. It is clariffed that alf fhe equily shareholders of the Targe! Company (registerad
or wragistered) of the equily shares of the Targel Company (excepl e Acdgivrers, Seffer amd promofer Qroup
sharehiolders of the Targe! Company) are etgiie fo parficipate in s Offer af any fime prior fo the closure of ffis Offer

VIll. ELIGIBILITY TO PARTICIPATE IN THE OFFER AND PROCEDURE FOR TENDERING THE SHARES IN CASE OF NOM
RECEIPT OF LETTER OF OFFER

1. Al Public Sharehodders holding the shares in demateriafized form are eligible to participate in this Open Offer &1 amy
fime during the period from Offer Opening Date till the Offer Chosing Date (“Tendering Period™) for this Open Offes.
Please refer io section titled “Procedure to be foBowed by sharehodders who arg hobding equity shares in physical
form” below of this part, for details in redation to tendering of Otfer Sharas held in physical form,

2. Parsons who have acquirad Equity Shares but whose names do not appear in the register of members of the Target

Company on the Identified Date, or unregistared owners or those who have acguired Equity Shares after the Identified

Date, or those who have not received the Letier of Offer, may also participate in this Dffer.

Tha Open Offer shall be implemented by the Tarpet Company through Stock Exchange Mechanism made available by

BSE In the form of separate window (“Acquisition Window™) as provided under the Takeover Regulations and SEBI

Circular CIR/CFD/POLICY/CELLM/2015 dated April 13, 2015 and CFD/DCRZCIR/P/2016131 dated December 09,

2016 issued by SEBI.

For implementation of the Cpen Offer, the Acquirers have appainied Choice Egquity Broking Private Limited as the

Buying Broker (the "Buying Broker™) through wham the purchases and setlements on account of the Open Dffer

wooubd be made by the Acquirers. The contact detaits of the Buying Brokar are as follows:

Name; Choice Eguity Broking Private Limited

Address: Shree Shakambhari Corporate Fark, Plot No. 156-158, J B Nagar, Andheri (East), Mumbai - 400099

Contact Person: Mr. Sheetal Murarka | Tel.: 022 - 57072857

E-mail ID: sheetal murarkarchaiceindia.com; compliancei@choiceindia.com

5. Al the Public Sharehodders who desire to tender their Equity Shares under the Dpen Offer would have 10 intimate
their raspective stock broker (“Selling Broker”) during the normal trading hours of the secondary market during
tendening period.

G.  The Acguisition Window provided by BSE shall facilifate placing of sall orders. The Salling Brokers can enter ordess
onky for demat equity shares.

7. The cumulztive guantity fendered shall be displayed on the BSE website throughout the irading session at specific

imntervals by BSE during Tendering Perlod

Fublic Shareholdars can tender their Equity Shares only through a broker with whom they are registered as client

(KYC Compliant).

9. Inthe event Seller Broker of any Public Shareholdes is not ragistered with BSE then that Public Sharehalder can approach
the Buying Broker as defined in the Point # 4 abowve and tender the Equity Shares throwgh the Buying Broker afier
submiting the defaiis as may be required by the Buying Brokes to be in compliance with the SEBI requiations,

10, Procedure to be followed by the Public Shareholders who are holding Equity Shares in physical form:

a) Az per the proviso fo Repgulation 40(1) of the ZEBI [LODRA} Regulations (as amended by the Securities and
Exchange Board of Indiz (Listing Obligations and Disclosure Requiremeants) (Fourth Amendment) Regulations,
2018), affective from April 01, 2019, raquests for affecting transfer of securities shall not be processed unless the
securties are held in the dematanalized lorm with a depository

i} In this Open Offer, considering the imelines of activities prescribed undar the Takeover Regulations, the acceplancs
of tendered shares will be undertaken afier Apnf 01, 2079, Accordingly, the Public Shareholders who are holding
Equity Shares in physical form and are desirous of tendering their Equity Shares in the Open Oifer can do 5o only
after the Equity Shares are dematerialized. Such Public Shareholders are advised to approach any depository
participant 1o have their Equity Shares damatarialized,

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

X. OTHER INFORMATION

1. Acquirers accept the full and final responsiddity for the information confained in the DPS and for the obligations of the

]
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"Mr Sanjay Jhatharia, Registered Vakeer (Regisiation No. IBENRVG2078/11595) having office af 405, Benfinck
Chambars, 4th Floor, 374, Bentinck Streef, Kotkata — 700 068, India; Email id: 5. thathara@hetmall com, wide cerificate
dafed Augost 31, 2019, has certified thal he has i ferms of Supreme Cowt decision in the case of Hindisstan Lever
Employee Union Vs, Hindusfan Lever Limited (1995) (83 Companies Cases 300 comsidered the Nel Assels Vale
{"NAV™ for Hhe purpose of armiving at the fair value for fhe Equity Shares of the Targe!f Company: As per e cerfification
given, the Fair Valug has been amved &t ¥ 16.06/- per Equily Share.

5. Inview of the above parameters considerad and in the opinion of the .ﬂ-c%

of T 16.10¢- per equity share i juslitied m teems of ragulation 3 of the

wirers and Manager 10 the Offar, the Offer Price
EBI (SAST) Regulations.

Fzka

; 7 : it o ; Acquirers laid down in the Takeover Regulations.
B e oA ok fio psere AR A IR 1) . 2. The Pualic Announcement, the DPS and the Latter of Offer shall also be avaiable an the SEBI websits: wwwsebigovin
The wolume-weighted average price paid or payable for acquisition{s), whather by the Acquirers or MAMAGER TO THE OFFER REGISTRAR TO THE OFFER
b) |by any person(s) acting in concert, during the fifty two weeks immediately preceding the date of| Not Applicable
public announcemeant; S A F F R O N
The highest price paid or payabia for any acquisition, whether by the Acquirers or by any parsonis)
) iﬂ!il‘lg in concert, during the twenty six weeks immediately preceding the date of the Public| Mot Applicable » » 0 & s energising ideas
NOGUECEmEnd
o ol v gy a8 o s o pe Ty o Gy | | SFFALN LAPIALADMSORS PRANTE LMD | U SUAEGSTRY (MDA R LT
d) |preceding the date of the public announcement as traded on the stock exchange where the) Not Applicable Mumbai - 400 059 india . : Marg Dpp Kasturba Hnsp'itai Lan'E ol
midximanm vodume of trading in the shares of the tasgat company are recorded during such pesiod Tel No: +01 22 111:"52 0944 /915 LUWE} F'arr;lll (). Mumbai - 400 i 3 india
g) [to the Open Offer taking into account valuation parameters per Share incheding, book wvalue,| *% 16.06 Email: openofiers@safimnadvisor com E : .I_“
comparable trading multiples, and such other parameters as are customary for valuation of shares T S S e -mail; suppart@purvashare.com
Dther Financial Parameters as al March 31, 2019 Investor Grievance: investorgrievance@safironadvisorcom | 'WeRsie: Www.purvashare.com t
Return on Networth (%) {4.57) SEBI Registration Number: [N000011211 EEIII“ Iﬂ'-jﬂlﬂtrﬂlm Number: INRDOOOG1112
Book Value per share (2] 16.06 Validity: Permanent % Valldily: Permanent |
[Earnings per share- Diluted (%) 10.73) Contact Person: Amit Wagle/ Gaurav Khandgbwal Contact Person: Deepali Dhur

ISSUED BY MANAGER TO THE OFFER ON BEHALF OF THE ACQUIRERS

SANJAY KELIMAR JAIN (ACOUIRER 1) SUMAN JAIN (AGQUIRER 2}
Sd/- Sdv-

Both acquirers residing at 2/ 1A, Justice Dwarka Nath Road, L R Sarami, Kolkata -7 00020, West Bengal, India,

Email: skjain010@yahoo.com / sumanjain0t 0gyahoo.com;

Place: Kolkata Date: Qctober 10, 2019

e#ﬁpen...cia.press. com 5l




