DETAILED PUBLIC STATEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS OF

CINERAD COMMUNICATIONS LIMITED

Registered Office: Subol Dutt Building 13, Brabourne Road, Mezzanine Floor, Kolkata- 700001, West Bengal | Tel. No: 03322315686 | Website: cineradcommunications.com | Email: cinerad@responce.in; | CIN: L92100WB1986PLC218825

IN TERMS OF REGULATIONS 13(4), 14(3) AND 15(2) OF THE SECURITIES AND EXCHANGE
BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS,
2011, AND SUBSEQUENT AMENDMENTS THEREOF (“SEBI (SAST) REGULATIONS”).

OPEN OFFER FOR ACQUISITION OF UP TO 49,82,098 (FORTY-NINE LAKHS EIGHTY-TWO
THOUSAND NINETY-EIGHT) FULLY PAID-UP EQUITY SHARES OF FACE VALUE OF %10/- EACH
(EQUITY SHARES) REPRESENTING 26.00% OF THE EMERGING VOTING CAPITAL OF THE
TARGET COMPANY AT A PRICE OF %10/- (RUPEES TEN ONLY) PER EQUITY SHARE (“OFFER
PRICE”) FROM THE PUBLIC SHAREHOLDERS (AS DEFINED BELOW) OF THE TARGET COMPANY
BY PANKAJ RAMESH SAMANI (“ACQUIRER-1”), KAUSHAL UTTAM SHAH (“ACQUIRER-2”)
UGPATWARDHAN SERVICES PRIVATE LIMITED (“ACQUIRER-3”), GANESH NATARAJAN
(“ACQUIRER-4"), UMA GANESH NATARAJAN (“ACQUIRER-5"), MANOJ MANOHAR PANVELKAR
(“ACQUIRER-6"), NITIN NEMINATH PATIL (“ACQUIRER-7”) AND BASANTA KUMAR SWAIN
(“ACQUIRER-8”) (HEREINAFTER, COLLECTIVELY REFERRED TO AS “ACQUIRERS”) PURSUANT
TO AND IN COMPLIANCE WITH THE REGULATION 3(1) AND 4 OF THE SEBI (SAST) REGULATIONS

6.2.

6.3.
6.4.

6.5.

6.6.

6.7.

Acquirer-6 does not hold any Equity Shares of the Target Company. Acquirer-6 has not acquired any Equity
Shares of the Target Company between the date of PA i.e., January 22, 2024, and the date of this DPS.
Acquirer-6 does not belong to any group.

As of the date of this DPS, there are no directors representing Acquirer-6 on the board of the Target
Company.

As of the date of this DPS, Acquirer-6 does not have any relationship with or interest in the Target Company
except for the Underlying Transaction, as detailed in Section Il (Background to the Offer), that has triggered
this Open Offer.

As of the date of this DPS, Acquirer-6 is not prohibited by SEBI, from dealing in securities, in terms of
directions issued by SEBI under Section 11B of the SEBI Act or any other regulations made under the SEBI Act
The net worth of the Acquirer-6 as on January 13, 2024, is I 2,95,04,142/- (Rupees Two Crore
Ninety-Five Lakh Four Thousand One hundred Forty-Two Only) as certified vide certificate bearing UDIN:
24124031BKCJBW7993 dated January 15, 2024, issued by CA Neeren R. Ranadive (Membership No.
124031) proprietor of Neeren Ranadive And Associates, Chartered Accountants, FRN: 141857W, having its
office at 790/53, Gurudatta Society, Lokmanyanagar, Navi Peth, Pune -411030, Tel. no. +91-9423076564,
email ID: neerenr.associates@gmail.com.

(“OFFER” OR “OPEN OFFER”). 7. Nitin Neminath Patil (“Acquirer-7”)

This detailed public statement (“DPS”) is being issued by Vivro Financial Services Private Limited, the managerto  7.1.  Nitin Neminath Patil is a son of Padmavati Neminath Patil and is an Indian resident, aged 49 years residing at

the offer (“Manager to the Offer” or “Manager”), for and on behalf of the Acquirers, to the Public Shareholders Flat No. 303, Amrutsiddhi Appartment, Navi Peth, Near Bhide Hospital, Laxmi Park Colony, Pune, 411030,

(as defined below) of the Target Company in compliance with Regulation 13(4), 14(3) and 15(2) of the SEBI Email ID: nitin@itariumtech.com. He holds the masters degree in Software Engineering from San Jose State

SAST Regulations pursuant to the Public Announcement (“PA”) filed on January 22, 2024. with the BSE Limited University, California and has an experience of more than 28 years in the field of information technology.

(“BSE”), the Securities and Exchange Board of India (“SEBI”), Target Company in terms of Regulation 3(1) and  7.2. Acquirer-7 does not hold any Equity Shares of the Target Company. Acquirer-7 has not acquired any Equity

4 of SEBI (SAST) Regulations. Shares of the Target Company between the date of PA i.e., January 22, 2024, and the date of this DPS.

For the purpose of this DPS, the following terms shall have the meanings assigned to them below: 7.3. Acquirer-7 does not belong to any group.

“Emerging Voting Capital” shall mean the total voting equity share capital of the Target Company expected as of  7-4. As of the date of this DPS, there are no directors representing Acquirer-7 on the board of the Target

the 10th (Tenth) working day from the closure of the tendering period for the Offer. This includes Equity Shares to Company.

be allotted by the Target Company pursuant to Preferential Allotment, subject to the approval of the shareholders ~ 7.5. As of the date of this DPS, Acquirer-7 does not have any relationship with or interest in the Target Company

of the Target Company and other statutory/ regulatory approvals. except for the Underlying Transaction, as detailed in Section Il (Background to the Offer), that has triggered

“Public Shareholders” shall mean all the public shareholders of the Target Company who are eligible to tender this Open Offer.

their Equity Shares in the Offer, except the Acquirers and existing members of the promoter and promoter group of ~ 7-6.  As of the date of this DPS, Acquirer-7 is not prohibited by SEBI, from dealing in securities, in terms of

the Target Company pursuant to and in compliance with the SEBI (SAST) Regulations. directions issued by SEBI under Section 11B of the SEBI Act or any other regulations made under the SEBI Act

. ACQUIRER, SELLERS, TARGET COMPANY AND OFFER: 7.7. The net worth of the Acquirer-7 as on January 13, 2024, is X 3,39,39,670/- (Rupees Three Crore thirty-

1. Pankaj Ramesh Samani (“Acquirer-1) Nine Lakh thirty-Nine Thousand Six hundred Sevgnty Only) as certified vide certlflcate bearing .UDIN:

1.1, Pankaj Ramesh Samani is a son of Ramesh Mohanlal Samani and is an Indian resident, aged 48 years 24124031BKC.JBX6198 dated Janugry 15, 2024! |ssue(::d by CA Neeren R. Ranad!ve (Membershllp N.O'
residing at 1143, Swati Bunglows, Samani Compound, North Shivajinagar, Sangli, Miraj, Maharashtra — 124031) proprietor of Neeren Rgnadlve And Associates, .hartered Accountants, FRN: 141857W, having its
416416 , Email ID: pankaj@smcv.in. He holds the degree of electronics engineering from Shivaji University, office at-790/53, Gurudatta Society, Lokmanyanagar, Navi Peth, Pune -411030, Tel. no. +91-9423076564,
Kolhapur and MBA from Nottingham Trent University, Southampton, UK and has an experience of more than email ID: neerenr.associates@gmail.com.

25 years in the field of various asset class including private and listed equities. 8.  Basanta Kumar Swain (“Acquirer-8”)

1.2, Acquirer-1 does not hold any Equity Shares of the Target Company. Acquirer has not acquired any Equity ~ 8.1. Basanta Kumar Swain is a son of Nrusingha Charan Swain and is an Indian resident, aged 72 years presently
Shares of the Target Company between the date of PA i.e., January 22, 2024, and the date of this DPS. residing at Sikharpur, Uppar Sahi, Cuttack Sadar, Cuttack, College Square, Odisha — 753003, Email ID:

1.3.  Acquirer-1 does not belong to any group. basant.swain888@gmail.com. He holds the degree of Bachelor in Arts from Ravenshaw University, Cuttack

1.4. As of the date of this DPS, there are no directors representing Acquirer-1 on the board of the Target and has an experience of more than 40 years in the field of engine design and manufacturing.

Company. 8.2. Acquirer-8 does not hold any Equity Shares of the Target Company. Acquirer-8 has not acquired any Equity

1.5. As of the date of this DPS, Acquirer-1 does not have any relationship with or interest in the Target Company Shares of the Target Company between the date of PA i.e., January 22, 2024, and the date of this DPS.
except for the Underlying Transaction, as detailed in Section Il (Background to the Offer), that has triggered ~ 8.3. Acquirer-8 does not belong to any group.
this Open Offer. 8.4. As of the date of this DPS, there are no directors representing Acquirer on the board of the Target Company.

1.6. As of the date of this DPS, Acquirer-1 is not prohibited by SEBI, from dealing in securities, in terms of 8.5, As of the date of this DPS, Acquirer-8 does not have any relationship with or interest in the Target Company
directions issued by SEBI under Section 11B of the SEBI Act or any other regulations made under the except for the Underlying Transaction, as detailed in Section Il (Background to the Offer), that has triggered
SEBI Act this Open Offer.

1.7. The net worth of the Acquirer-1 as on November 30, 2023 is ¥ 5,23,37,602/- (Rupees Five Crore g6 As of the date of this DPS, Acquirer-8 is not prohibited by SEBI, from dealing in securities, in terms of
Twenty-Three Lakh thirty-Seven Thousand Six hundred Two Only) as certified vide certificate bearing directions issued by SEBI under Section 11B of the SEBI Act or any other regulations made under the
unique document identification no. (“UDIN”) 24607434BKAJPK8114 dated January 22, 2024, issued SEBI Act
by CA_A. S. Manglani (Memberghip_No. 607434) 'proprietor Of. Ajay Manglani & Asso_cigtes, Chartered 8.7. The net worth of the Acquirer-8 as on January 17, 2024, is ¥ 1,90,30,000/- (Rupees One Crore Ninety
Accountants, FRN: 156491W, having its office at Shiv Shankar Niwas, Londhe Colony, Miraj — 416410 Tel Lakh Thirty Thousand Only) as certified vide certificate bearing UDIN: 24124031BKCJBZ8466 dated
no. 7720018887, emal‘l‘ ID: c?ajayTanglamS@gmalI.com. January 17, 2024, issued by CA Neeren R. Ranadive (Membership No. 124031) proprietor of

2. Kaushal Uttam Shah ("Acquirer-2”) . ) i . . Neeren Ranadive And Associates, Chartered Accountants, FRN: 141857W, having its office at

2.1. Kaushal Uttam Shah is a son of Uttam Kalyanji Shah and is an Indian resident, aged 46 years residing 790/53, Gurudatta Society, Lokmanyanagar, Navi Peth, Pune -411030, Tel. no. +91-9423076564, email
at 621, Ramchandra Plot, Gulmohar Colony, South Shivajinagar, Sangli, Maharashtra — 416416., Email ID: neerenr.associates@gmail.com.

I/Eecgal;fhrﬂ27$@|§?a”ﬁ§?' Hi holdf_ tr?e d*f}gnzei Otfh (i]hggteredr Aﬁctﬂ”r}t.a{g ffrocm !Pslt;\t/lmfk T Chartered There are no other persons acting in concert with the Acquirers for the purpose of this Open Offer. While
,u ants of india and has a egpe ience of more tha years in the '? ot bapita a‘ els. ) persons may be deemed to be acting in concert with the Acquirers and/or PAC, if any, in terms of Regulation

2.2. Acquirer-2 does not hold any Equity Shares of the Target Company. Acquirer has not acqwreq any Equity 2(1)(q)(2) of the SEBI (SAST) Regulations (“Deemed PACs”), however, such Deemed PACS are not acting
Shargs of the Target Company between the date of PA i.e., January 22, 2024 and the date of this DPS. in concert with the Acquirers for the purposes of this Open Offer.

2.3. Acquirer-2 does not pelong to any group. ) ) ) 9. Information about the Selling Shareholders:

2.4. étsm?;f)atrr\]; date of this DPS, there are no directors representing Acquirer-2 on the board of the Target The details of the Selling Shareholders (Sellers”) are as under:

2.5.  As of the date of this DPS, Acquirer-2 does not have any relationship with or interest in the Target Company Part of LR SEar‘?‘s/ ;lolllmg s
except for the Underlying Transaction, as detailed in Section Il (Background to the Offer), that has triggered Sr. Promoter Nature y_ plagners —
this Open Offer. No. Name Group Address o! Pre-Transaction | Post-Transaction

2.6. As of the date of this DPS, Acquirer-2 is not prohibited by SEBI, from dealing in securities, in terms of (Yes/No) Entity | No. of opx | No.of | o
directions issued by SEBI under Section 11B of the SEBI Act or any other regulations made under the SEBI Shares Shares
Act. 1, |Pradeep Yes |53 Brabourne Road, 1y i ar 44, 77,011 | 22.63 | Nil | N

2.7. The net worth of the Acquirer-2 as on November 30, 2023 is ¥ 7,11,03,352/- (Rupees Seven Crore Kumar Daga 6\?(1 tlgoor, Klolkata,

Eleven Lakh Three Thousand Three hundred Fifty-Two Only) as certified vide certificate bearing UDIN 2. | Vinita Daga Yes 708080018“3331_ Individual | 11,83,260 | 22.76 Nil Nil
23104106BGWHYU6657 dated December 8, 2023 issued by CA Kedar Phatak (Membership No. 104106)

partner of Khire Khandekar & Kirloskar, Chartered Accountants, FRN: 105148W, having its office at 1051, 23,60,271 | 45.39 | Nil Nil
Madhavnagar Road, S(:mgli - f” 641 6 Tel. ”0“- (023_3)2315883- *Calculated basis total number of Equity Shares as on December 31, 2023

3. UG Patwardhan Serylces Erlvale_lelteq ( qumrer-3 ) ) 9.1. As on the date of this DPS, the Selling Shareholders have confirmed that they have not been prohibited by

3.1. U G Patwardhan Services Private Limited is a private company incorporated on March 27, 2006, under the SEBI from dealing in securities pursuant to the terms of any directions issued under Section 11B of the SEBI
Co_mpames Act, 1956’ bearing corporat.e |dent|f|ca‘t|o.n numb.er. UOOOBZPNZOOBPTCOZZ?W and registered Act, 1992 and subsequent amendments thereto or under any other regulations made there under.
office located at Devibhavan Palace, Hirabaug, Miraj, Sangli-416410, Maharashtra, India. There has been 9.2 As onthe date of this DPS. the Selling Sharehold firms that thev have b t cateqorized il
no change in the name of Acquirer-3 since its incorporation. -2, RS 0N INE date ortis ; (N SElling Snarenoiders contirms that they have been not categorized as a williu

32, Acquirer-3 is presently engaged in the business of real estate renting. dgfaulter by any .bank or financial |r_lst|tut|on or consomum thereof, in accordance with the gwdellnes on

33 Acauirer does not belond to any an willful defaulters issued by the RBI, in terms of Regulation 2(1) (ze) of the SEBI (SAST) Regulations.

3'4' Acqufl ih (Lei Of t?fo gDPOSatﬁ group- direct tina Acauirer-3 on the board of the Target 9.3. As on the date of this DPS, the Selling Shareholders confirms that they have not been declared as a fugitive

4. AS of ne daie of this » there are no directors representing Acquirer-3 on the board of the farge economic offender under section of the Fugitive Economic Offenders Act, 2018.
Company. 9.4. The Selling Shareholders are not related to the Acquirers in any manner.

3.5. As of the date of this DPS, Acquirer does not have any relationship with or interest in the Target Company 9'5' The Selling Shareholders d t belona t '
except for the Underlying Transaction, as detailed in Section Il (Background to the Offer), that has triggered = € Selling oharenholders does not belong to any group.
this Open Offer. 10. Information about the Target Company

3.6. Below are the details of persons who are promoters and shareholders of the Acquirer-3 as on the date of ~ 10.1. The Target Company was incorporated on September 17, 1986 as Cinerad Communications Private Limited
this DPS: under the provisions of the Companies Act, 1956 vide certificate of incorporation issued by Registrar of

Sr. No. Name Status (Promoter/Shareholder) Companies, Bomtgly. Subsequently, pursuant (t:o conveésion of the company to public limited company,
the name of the Company was changed to Cinerad Communications Limited vide fresh certificate of

1. Gangagharrao Madhavrao Patwardhan Promoter incorporation dated November 01, 1994, issued by Registrar of Companies, Bombay. The Corporate
2. Umaraje Gangadharrao Patwardhan Promoter Identification Number of the Target Company is L92100WB1986PLC218825. There has been no change in

3.7. The securities of the Acquirer-3 is not listed on any stock exchange as on the date of this DPS. the name of Target Company in the last three years.

3.8. Acquirer-3 is not connected with the Target Company, its directors or key employees as on the date of this  10.2. The registered office of the Target Company is situated at Subol Dutt Building 13, Brabourne Road,
DPS. Mezzanine Floor, Kolkata- 700001, West Bengal, India. Tel. No.: 03322315686, Email id: cinerad@

3.9. As of the date of this DPS, Acquirer is not prohibited by SEBI, from dealing in securities, in terms of responce.in, website: cineradcommunications.com.
directions issued by SEBI under Section 11B of the SEBI Act or any other regulations made under the 10 3. The Target Company is presently engaged in the business of film Production, distribution & exhibition.
SEBI ACt', . . ) . L ) 10.4. The equity shares of the Target Company are presently listed on BSE with (Security Symbol: CINERAD,

3.10. The !<ey flpanmal information of Acquirer-3 gs extracted from its audited financial statements as on and _for Security Code: 530457). The ISIN of the equity shares is INE959B01017.

Lm%ggﬁ:&%g:{ggdz%gg xarg?tﬁ;’uigﬁgit%almtgc} rze?/izezwafri]r?a'r\]ﬂca};?: i:e ggtzgu?r:li L%rlg\:ﬁ Stub-period 10.5. The authorized share capital of the Target Company is ¥ 15,00,00,000 (Rupees Fifteen Crores Only)
: P - . . - — comprising of 1,50,00,000 (One Crore Fifty Lakhs) Equity Shares of the face value of ¥ 10/- each. The
For the period Financial year Financial year | Financial year issued, subscribed, paid up and voting equity share capital of the Target Company is ¥ 5,20,00,000
Particulars ended November | ended March 31, | ended March 31, | ended March (Rupees Five Crore Twenty Lakhs Only) comprising 52,00,000 Equity Shares of face value of T 10/- each.
30, 2023 2023 2022 31, 2021 . 3 .
Un-Audited Audited Audited Audited 10.6. As per the shareholding pattern filed py the Target Cqmpany with the BSE for_ the quarf[er ended Dgpgmber
31, 2023, the Target Company has disclosed that: (i) there are no partly paid up equity shares; (ii) it has
Total Revenue 56,54,116.00 66,45,056.52 38,28,604.27|  26,50,055.09 not issued any convertible securities; (iii) it has not issued any warrants; (iv) there are no locked in equity
Net Income 10,09,717.00 (11,85,785.88) (13,22,634.15) | (18,21,828.13) shares of the Target Company, and (v) there are no equity shares held by promoters which are pledged or
Earnings per Share NA NA NA NA otherwise encumbered.
(X per share) 10.7. The Equity Shares of the Target Company are infrequently traded on BSE within the meaning of Regulation
Net worth/ 2(1)(j) of the SEBI (SAST) Regulations.
Shareholders’ funds (4.85,14510.00)) (1,14,12,538.05)|  (1,02,26,752.17) | (89,04,118.02) 10.8. The key financial information of the Target Company as extracted from its respective audited consolidated

4.  Ganesh Natarajan (“Acquirer-4”) financial statements as of and for the financial years ended on March 31, 2023, March 31, 2022, and March

4.1. Ganesh Natarajan is a son of Ganapati lyer Natarajan and is an Indian resident, aged 67 years residing at Flat 31,2021 and unaudited limited review financial statements for the six months ended September 30, 2023.
No. 201, 2nd Floor, 219 Boat Club, Boat Club Road, Sangamwadi, Pune, Maharashtra — 411001, Email ID: (R in Thousands)
ganeshn@»5fworld.com. He holds the degree in Mechanical Engineering from BIT Mesra, a post graduate For the period Financial year | Financial year | Financial year
degree in Industrial Engineering from NITIE Bombay and a Phd from IIT Bombay and has an experience of Particulars ended September |ended March 31, | ended March 31,| ended March
more than 40 years in the field of advisory in digital reengineering and information technologys. 30, 2023 2023 2022 31, 2021

4.2, Acquirer-4 does not hold any Equity Shares of the Target Company. Acquirer has not acquired any Equity Un-Audited Audited Audited Audited
Shares of the Target Company between the date of PA i.e., January 22, 2024, and the date of this DPS. Total Revenue 340.70 496.19 569.73 767.60

4.3. Acquirer-4 does not belong to any group. Net Income (537.80) (1,003.58) (786.71) (639.45)

4.4. As of the date of this DPS, there are no directors representing Acquirer-4 on the board of the Target Earnings per Share
Company. ( per share) (0.103) (0.19) (0.15) (0.10)

4.5, As of the date of this DPS, Acquirer-4 does not have any relationship with or interest in the Target Company Net worth/
except for the Underlying Transaction, as detailed in Section I (Background to the Offer), that has triggered Shareholders’ funds 10,713.30 11,251.09 12,254.67 13,041.38
this Open Offer. The financial information of the Target Company is extracted from the audited financial statements filed

48. ﬁisregiigzi ?:;Ee(g tt)r;/ISSEEIS ur?dcgrug:::t?olrf 1”105 porfo ?r']t:tg(égly AScItE E:r :r?;]ogt?::”:ggﬂaii?) Cnlgmn?aslaemutr?(;?rstr?ef with the BSE Limited and available on www.bseindia.com as per Regulation 33 of Securities and Exchange
SEBI Act Board of India (Listing Obligations and Disclosure Requirements) Regulation, 2015.

. . 1. Details of the Offer

5.  Uma Ganesh Natarajan (“Acquirer-5) ) . )

5.1, Uma Ganesh Natarajan is a spouse of Acquirer-4 and is an Indian resident, aged 64 years residing at Flat 1.1 Ig}ﬁ)vﬂ‘i’f’? of directors of the Target Company, at its meeting held on January 22, 2024, approved the
No. 201, 2nd Floor, 219 Boat Club, Boat Club Road, Sangamwadi, Pune, Maharashtra — 411001, Email ID: ) v )
umaganesh@gttconnect.com. She holds the degree in Economics from Madras University, MBA from Delhi  11.1.1. Execution of the Share Purchase Agreement (“SPA”) amongst the Acquirers, Sellers and the Target
University and Phd from IIT Bombay and has an experience of more than 40 years in the field of education Company for the acquisition of 23,60,271 Equity Shares representing 12.32% of the Emerging Voting
technology and skill development. Capital gf the Target Company (‘.‘Sale'Shares”) at a price of ¥ 8.50 (Rupees El_ght and Paisa Fifty Only)

5.2.  Acquirer-5 does not hold any Equity Shares of the Target Company. Acquirer-5 has not acquired any Equity per Equity Share for a total consideration of 2,00,62,304 (Rupees Two Grore Sixty-Two Thousand Three
Shares of the Target Company between the date of PA i.e., January 22, 2024, and the date of this DPS. Hundred Fgur Only) (rounded-off to nearest rupee) by the Acquirers, subject to the terms and conditions

5.3. Acquirer-5 does not belong to any group. as set out in SPA; and

54. As of the date of this DPS, there are no directors representing Acquirer-5 on the board of the Target 11.1.2. Execution of the Share Purchase Agreement dated January 22, 2024 entered amongst the Acquirer No.
Company. 4, Acquirer No. 5, Global Talent Track Private Limited (“GTT”) and the Target Company for issue and

5.5. As of the date of this DPS, Acquirer-5 does not have any relationship with or interest in the Target Company allotment of up to 62,37,215 (Sixty Two Lakhs Thirty Seven Thousand Two Hundred Fifteen) Equity
except for the Underlying Transaction, as detailed in Section Il (Background to the Offer), that has triggered Shares of the Target Company representing 32.55% (Thirty Two point Fifty Five) percent of the Emerging
this Open Offer. yotlng Capital, at a price of X10/- (Indian Rupees Ten) per Equny Share of the Target Company determined

5.6. As of the date of this DPS, Acquirer-5 is not prohibited by SEBI, from dealing in securities, in terms of in terms of the valuation report dated January 22, 2024 issued by Mayur Popat, Registered Valuer —
directions issued by SEBI under Section 11B of the SEBI Act or any other regulations made under the Securities and Financial Assets, Registration No. IBBI/RV/06/2019/11173 for discharging the obligation of
SEBI Act the Target Company in relation to acquisition of 3,78,013 (Three Lakhs Seventy Eight Thousand Thirteen)

6 Manoj Manohar Panvelkar (“Acquirer-6) of GTT, which represents 60.00% (Sixty) percent of GTT's total equity sharle capital as on the date of share

6.1.  Manoj Manohar Panvelkar is a son of Manohar Dwarkanath Panvelkar and is an Indian resident, aged 49 purchase agreement, at the equity value of 165/- (Indian Rupees Sixty Five) per equty share of the GTT

years presently residing at Flat No. 502, Building B2, Kumar Parisar, Near Gandhi Bhavan, Kothrud, Pune,
411029, Email ID: manoj@itariumtech.com. He holds the degree of Bachelor of Mechanical Engineering
from MIT Pune and has an experience of more than 25 years in the field of information technology.

determined in terms of the valuation report dated January 22, 2024 issued by Mayur Popat, Registered
Valuer — Securities and Financial Assets, Registration No. IBBI/RV/06/2019/11173.

11.1.3. Ashare purchase agreement dated January 22, 2024 entered amongst the Acquirer No. 6, Acquirer No. 7,

11.2.

11.3.

11.4.

11.5.

11.6.

1.7.

11.8.

11.9.

11.10.

11.11.

11.12.

11.13.

11.14.

11.15.

11.16.

11.17.

11.18.

11.19.

11.20.

Acquirer No. 8, Itarium Technologies India Private Limited (“Itarium”) and the Target Company pursuant
to which the Acquirer No. 6, Acquirer No. 7, Acquirer No. 8 will be allotted upto 49,24,700 (Forty Nine
Lakhs Twenty Four Thousand Seven Hundred) Equity Shares of the Target which represents 25.70%
(Twenty Five point Seventy) percent of the Emerging Voting Capital, at a price of 310/~ (Indian Rupees Ten)
per Equity Share of the Target Company determined in terms of the valuation report dated January 22,
2024 issued by Mayur Popat, Registered Valuer — Securities and Financial Assets, Registration No. IBBI/
RV/06/2019/11173 for discharging the obligation of the Target Company in relation to acquisition of 55,00
(Five Thousand Five Hundred) of Itarium, which represents 55.00% (Fifty Five) percent of Itarium’s total
equity share capital as on the date of share purchase agreement, at the equity value of ¥ 8,954/- (Indian
Rupees Eight Thousand Nine Hundred Fifty Four) per equity share of the Itarium’s determined in terms of
the valuation report dated January 22, 2024 issued by Mayur Popat, Registered Valuer — Securities and
Financial Assets, Registration No. IBBI/RV/06/2019/11173.

Hereinafter referred to as “Underlying Transaction”.

This Open Offer is a mandatory open offer made in compliance with Regulations 3(1) and Regulation 4 of
the SEBI SAST Regulations, triggered upon execution of the aforesaid Transaction Documents.

This open offer is made by Acquirers for acquisition of 49,82,098 (Forty-Nine Lakhs Eighty-Two Thousand
Ninety-Eight) Equity Shares (“Offer Shares”) representing 26.00% of the Emerging Voting Capital of the
Target Company at a price of ¥ 10/- (Rupees Ten Only) per Equity Share (“Offer Price”) from the Public
Shareholders of the Target Company, aggregating to a total consideration of ¥ 4,98,20,980/- (Rupees
Four Crore Ninety-Eight Lakhs Twenty Thousand Nine Hundred Eighty Only) (assuming full acceptance)
(“Offer Size”), payable in cash in accordance with Regulation 9(1)(a) of the SEBI (SAST) Regulations.
Post completion of the Underlying Transaction, the Acquirers will collectively hold 70.57% shareholding
of the Emerging Voting Capital of the Target Company and shall be classified as a promoters of the Target
Company and the existing promoters will cease to be the member of the promoter and promoter group
of the Target Company in terms of SEBI SAST Regulations and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2018 (“SEBI (LODR) Regulations”).

As of the date of this DPS, the Emerging Voting Capital is as follows:

] |
Fully paid-up Equity Shares as on date 52,00,000 27.14%
Equity shares proposed to be allotted pursuant to the
preferential issue approved by the board of the Target Company |  1,39,61,915 72.86%
on January 22, 2024.
Emerging Voting Capital 1,91,61,915 100%

The Public Shareholders who tender their equity shares in this Open Offer shall ensure that the equity
shares are clear from all liens, charges and encumbrances. The Offer Shares will be acquired, subject to
such Offer Shares being validly tendered in this Open Offer, together with all the rights attached thereto,
including all the rights to dividends, bonuses and right offers declared thereof and in accordance with the
terms and conditions set forth in the Public Announcement, this Detailed Public Statement and as will
be set out in the Letter of Offer, and the tendering Public Shareholders shall have obtained all necessary
consents required by them to tender the Offer Shares.

All Public Shareholders (including resident or non-resident shareholders) must obtain all requisite
approvals required, if any, to tender the Offer Shares (including without limitation, the approval from
the Reserve Bank of India (“RBI”), if any, held by them, in the Offer and submit such approvals, along
with the other documents required to accept this Offer. In the event such approvals are not submitted,
the Acquirers reserve the right to reject such equity shares tendered in this Offer. Further, if the Public
Shareholders who are not persons resident in India had required any approvals (including from the RBI,
or any other regulatory body) in respect of the equity shares held by them, they will be required to submit
such previous approvals, that they would have obtained for holding the equity shares, to tender the Offer
Shares held by them, along with the other documents required to be tendered to accept this Offer. In the
event such approvals are not submitted, the Acquirers reserve the right to reject such Offer Shares.

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

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

This Offer is not pursuant to any global acquisition resulting in indirect acquisition of Equity Shares of the
Target Company.

The Acquirers intends to retain the listing status of the Target Company and no delisting offer is proposed
to be made.

Where any statutory or other approval extends to some but not all of the Public Shareholders, the
Acquirers shall have the option to make payment to such Public Shareholders in respect of whom no
statutory or other approvals are required in order to complete this Open Offer.

To the best of the knowledge and belief of the Acquirers, there are no statutory and other approvals required
to be obtained to complete the Underlying Transactions contemplated under the Transaction Documents
or to complete this Open Offer other than as indicated in Part VI (Statutory and Other Approvals) below.
In terms of Regulation 23 of the SEBI (SAST) Regulations, in the event that, for reasons outside the
reasonable control of the Acquirers, the conditions specified in Transaction Documents as set out in
Part Il (Background of the Offer) or approvals specified in this DPS as set out in Part VI (Statutory and
Other Approvals) below or those which become applicable prior to completion of the Open Offer are
not received, then the Acquirers shall have the right to withdraw the Open Offer. In the event of such
a withdrawal of the Open Offer, the Acquirers (through the Manager) shall, within 2 working days of
such withdrawal, make an announcement of such withdrawal stating the grounds for the withdrawal in
accordance with Regulation 23(2) of the SEBI SAST Regulations.

As on the date of this DPS, the Acquirers does not have any plans to dispose-off or otherwise encumber
any significant assets of the Target Company for the next 2 (two) years from the date of closure of the
Open Offer, except in the ordinary course of business of the Target Company and except to the extent
required for the purpose of restructuring and/or rationalization of the business, assets, investments,
liabilities or otherwise of the Target Company. In the event any substantial asset of the Target Company
is to be sold, disposed-off or otherwise encumbered other than in the ordinary course of business, the
Acquirers undertakes that they shall do so only upon the receipt of the prior approval of the shareholders
of the Target Company, by way of a special resolution passed by postal ballot, in terms of Regulation
25(2) of SEBI (SAST) Regulations and subject to the provisions of applicable law as may be required.
Upon completion of the Offer, assuming full acceptances in the offer, the Acquirers will hold 1,85,04,284
(One Crore Eighty-Five Lakh Four Thousand Two hundred eighty-Four) Equity Shares representing 96.57%
of the Emerging Voting Capital of the Target Company as on the tenth working day after the closure of the
Tendering Period.

In terms of Regulation 22(2) the Acquirers shall deposit 100% of escrow amount as required under
Regulation 17 in the escrow account and take control of the Target Company after expiry of 21 (Twenty-
One) working days from the date of this Detailed Public Statement.

As per Regulation 38A of the SEBI (LODR) Regulations read with Rules 19(2) and 19A of the Securities
Contracts (Regulation) Rules, 1957, as amended (“SCRR”), the Target Company is required to maintain
at least 25.00% public shareholding as determined in accordance with SCRR, on a continuous basis for
listing. However, pursuant to completion of this Open Offer and the Underlying Transaction contemplated in
the SPAs, the public shareholding in the Target Company may fall below the minimum public shareholding
(“MPS”) requirement as per Rule 19A of SCRR read with SEBI (LODR) Regulations. In such an event,
Acquirers will sell such number of Equity Shares to comply with the above requirements within the time
permitted under the SCRR.

The Acquirers shall not be eligible to make a voluntary delisting offer under the SEBI (Delisting of Equity
Shares) Regulations, 2021, unless a period of twelve months has elapsed from the date of completion of
the Offer period as per regulation 7(5) of SEBI (SAST) Regulations.

The Manager to the Offer, does not hold any Equity Shares in the Target Company as on the date of this
DPS. The Manager to the Offer further declares and undertakes not to deal on its own account in the
Equity Shares of the Target Company during the Offer Period.

BACKGROUND TO THE OFFER:

Acquirers, Sellers, Target Company and existing promoters of the Target Company have entered into a
SPAs dated January 22, 2024 pursuant to which the Acquirers have agreed to acquire Sale Shares from
the Sellers, and the Target Company has agreed to issue and allot Subscription Shares to the Acquirers,
subject to, inter alia, receipt of shareholders’ approval and receipt of other statutory/regulatory approval,
as may be required, and fulfilment of certain other conditions precedent.

As a consequence of the execution of the SPAs, this Open Offer is a mandatory offer being made by the
Acquirers in compliance with Regulations 3(1) and 4 of SEBI (SAST) Regulations. The Offer Price will
be payable in cash by the Acquirers in accordance with the provisions of Regulation 9(1)(a) of the SEBI
(SAST) Regulations.

The salient features of the SPAs are as follows:

Share purchase agreement entered into by the Target Company and others in relation to sale of the
equity shares of the Target Company held by the promoters of the Company viz. Pradeep Daga and
Vinita Daga (collectively referred to as “Existing Promoters” or “Sellers”):

The Target Company, Pradeep Daga and Vinita Daga (“Existing Promoters”), Pankaj Ramesh Samani
(“Acquirer No. 1”), Kaushal Uttam Shah (“Acquirer No. 2”) Ugpatwardhan Services Private Limited
(“Acquirer No. 3”), Ganesh Natarajan (“Acquirer No. 4”), Uma Ganesh Natarajan (“Acquirer No. 5”),
Manoj Manohar Panvelkar (“Acquirer No. 6), Nitin Neminath Patil (“Acquirer No. 7”) and Basanta Kumar
Swain (“Acquirer No. 8”) (all acquirers are collectively referred to as “Acquirers”) have entered into a
Share Purchase Agreement dated January 22, 2024 (“Promoter’s SPA”) for acquisition of 23,60,271
(Twenty Three Lakhs Sixty Thousand Two Hundred Seventy One) equity shares of the Target Company
which represents 45.39% (Forty Five point Thirty Nine) percent of the total paid-up equity share capital
of the Target Company, from the Sellers by the Acquirers for a cash consideration of ¥8.50/- (Indian
Rupees Eight point Fifty paisa) per equity share of the Target Company which aggregates to 32,00,62,304
(Indian Rupees Two Crores Sixty Two Thousand Three Hundred Four) (rounded-up to nearest rupee),
subject to customary conditions precedent stated in the Promoter’s SPA and subject to requisite approval
including from Securities and Exchange Board of India. Subject to consummation of the Promoter’s SPA
and other regulatory requirements, the Acquirers shall acquire control over the Target Company and
shall be classified as a promoters of the Target Company and accordingly, the Existing Promoters shall
cease to be the promoters of Target Company in accordance with the applicable provisions of SEBI LODR
Regulations and Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011 (“SEBI SAST Regulations”).

Below is the table summarizing the details of sale and acquisition of equity shares of the Target Company:

(Rounded-up nearest %)
Sr. No. Sellers Acquirers Equity Shares | Consideration (In )

1. | Pradeep Daga Pankaj Ramesh Samani 6,16,740 52,42,290
2. |Pradeep Daga Kaushal Uttam Shah 5,59,771 47,58,054
3. |Pradeep Daga Ganesh Natarajan 100 850
4. | Pradeep Daga Uma Ganesh Natarajan 100 850
5. | Pradeep Daga Manoj Manohar Panvelkar 100 850
6. | Pradeep Daga Nitin Neminath Patil 100 850
7. | Pradeep Daga Basanta Kumar Swain 100 850
8. | Vinita Daga Pankaj Ramesh Samani 2,83,260 24,07,710
9. | Vinita Daga upatatdran Services 9,00,000 76,50,000

Total 23,60,271 2,00,62,304

(Continued next page...)
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Key salient features of Promoter’s SPA:

. The intention to acquire equity shares of the Sellers by the Acquirers has triggered the obligation to give
open offer by the Acquirers.

. The Acquirers post acquisition shall become the promoters of the Target Company and will have full
control and management rights in relation to operating of the Target Company.

. The Acquirers shall have right to appoint its nominee directors of the board of the Target Company in

accordance with the terms of the SEBI SAST Regulations.

The consummation of the equity shares is expected to be completed on or before September 30, 2024.

—_
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1. As a percentage of the Emerging Voting Capital.

2. The Acquirers do not hold any Equity Shares of the Target Company as on the date of this DPS.

3. Pursuant to the said SPAs, 23,60,271 Equity Shares representing 12.32% of the Emerging Voting
Capital shall be transferred from the Sellers to the Acquirers. Further, Pursuant to SPAs, the board of
directors in their meeting held on January 22. 2024, has resolved to issue and allot 1,11,61,915 Equity
Shares representing 58% of the Emerging Voting Capital to the Acquirers. Hence, total Equity Shares
to be acquired by the Acquirers pursuant to Underlying Transaction shall be 1,35,22,186 Equity Shares
representing 70.57% of the Emerging Voting Capital.

5. The consummation of acquisition under the Promoter's SPA is subject to customary conditon IV.  OFFER PRICE:
precedents and requisite approval including approval of Securities and Exchange Board of India. 1. The equity shares of the Target Company are listed on BSE.

3.2. Share purchase agreement entered into by the Target Company and others in relation to purchase of 5 1y yraging turnover in the Equity Shares of the Target Company on BSE based on trading volume during
the equity shares of the Global Talent Track Private Limited (“GTT") by the Company under the share the twelve calendar months prior to the month in which PA was made i.e. January 01, 2023, to December
:‘I:lea ']T:rg:tng?)::;:]: GTT, Ganesh Natarajan (“Selling Shareholder of GTT No. 1”) and Uma Ganesh 31, 2023, 1s as set out below:

y, GI, I I - ; T 9
Natarajan (“Selling Shareholder of GTT No. 2”) (Selling Shareholder of GTT No. 1 and Selling Shareholder Stock Exchange d{l‘::::;l{:;ami?:g‘::m:;?r :::;::ﬂs Weighted average no. T‘;'a?;':gl lél(::;‘\;e;h(:rse:’
of GTT No. 2 are collectively referred to as “Selling Shareholders of GTT”) have entered into a Share prior to the month of PA of total Equity Shares listed)
Purchase Agreement dated January 22, 2024 (“GTT’s SPA”) for acquisition of 3,78,013 (Three Lakhs BSE Limited 437875 52.00.000 8.42%
Seventy Eight Thousand Thirteen) (rounded-up to nearest number) equity shares of the GTT which — — -
represents 60.00% (Sixty) percent of the total paid-up equity share capital of the GTT, from the Selling (Source: www.bseindia.com )
Shareholders of GTT by the Company at ¥165/- (Indian Rupees One Hundred and Sixty Five) per equity ~ 3.  Based on the above information, the equity shares of the Target Company are infrequently traded on BSE in
share of the GTT which aggregates to ¥6,23,72,150/- (Indian Rupees Six Crores Twenty Three Lakhs accordance with Regulation 2(1)(j) of the SEBI SAST Regulations.
Seventy Two Thousand One Hundred Fifty) (“GTT’s Sale Shares Equity Value”), which shall be discharged . A . P, )
by the Company by way of issuance of upto 62,37,215 (Sixty Two Lakhs Thirty Seven Thousand Two 4 Ths gf;er ant?]e oSfE?B:Oé:A(SRTup;es Tlh;r ty-Fnt/)e‘OnIi/': p;r iqmtty fS ,[T]ari 'lsl' |u§t|f|.ed in terms of Regulations 8(1)
Hundred Fifteen) shares at a per share price of ¥10 (Indian Rupees Ten) to the Selling Shareholders of and 8(2) of the ( ) Regulations, being the highest of the following:
GTT on preferential basis in terms of Chapter V of SEBI ICDR Regulations, subject to customary conditions Sr. Particulars Price
precedent stated in GTT's SPA and subject to requisite approval including from shareholders of the No. (In X per Equity Share)
Company and BSE. The highest negotiated price per share of the target company for any
Below is the table summarizing the details of sale and acquisition of equity shares of GTT and equity shares A |acquisition under the agreement attracting the obligation to make a 10/
proposed to be issued by the Company to the shareholders of GTT: public announcement of an open offer;
(Rounded-up to nearest number) The volume-weighted average price paid or payable for acquisitions,
. whether by the acquirers or by any person acting in concert with him, .
st. No. | Selling Shareholders of GGT Nﬂi of equity shares of GTT CO:gig;ﬁglgLyi:x;zsquer B | during the ffty-two weeks immediately preceding the date of the public Not Applicable
0 be sold/transferred announcement;
swap arrangement - . - —
1. | Ganesh Natarajan 75,890 12,52.185 o ;29 i_]lghest price paid or payablg for any ac_qws_ltlon, vyhether by the .
- quirers or by any person acting in concert with him, during the twenty- Not Applicable
2. |Uma Ganesh Natarajan 3,02,123 49,85,030 six weeks immediately preceding the date of the public announcement;
Total 3,78,013 62,37,215 The volume-weighted average market price of such shares for a period
Key salient features of GTT’s SPA: of sixty trading days immediately preceding the date of the public ) 1
1. The intention of the Selling Shareholders of GTT to subscribe to the equity shares of the Target Company D Sgﬂjﬁgcgmfgéiﬁz tirna(:ﬁg (SJE atrr:; SOth ?ﬁee;(:rgzr;gceoxg‘;?ytg?en::égp;éz Not Applicable®
under swap arrangement as envisaged in GTT’s SPA along with acquisition of equity shares under the during such period, provided such shares are frequently traded:
Promoter’s SPA has triggered the obligation to give open offer by the Acquirers. Where the shares Yare not frequently traded, the price determined by
2. Post acquisition of GTT’s equity shares by the Target Company the GTT will become subsidiary of the the acquirers and the manager to the open‘ offer taking into account
Target Company. E |valuation parameters including, book value, comparable trading 8.72
3. The Target Company has the right and obligation to acquire the reaming equity shares of GTT viz. multiples, and such other parameters as are customary for valuation of
2,52,008 (Two Lakhs Fifty Two Thousand Eight) representing 40.00% (Forty) percent of the total paid- shares of such companies;
up equity share capital of GTT from the Selling Shareholders of GTT for cash consideration on or before F |the per share value computed under sub-regulation (5), if applicable Not Applicable®
March 31 N 2025. ) - ) ’ (1) Not applicable as the Equity Shares are infrequently traded.
4. The Acquirers shall have right to appoint its nominee directors of the board of the GTT. (2) Not applicable since the acquisition is not an indirect acquisition.
5. The consummation of the equity shares is expected to be completed on or before September 30, 2024. 5. The Fair value of Equity Shares of the Target Company is ¥ 8.72 per Equity Share (Rupees Eight and
6. The consummation .Of acquisition under the_ GTT.S SPA and allotment O.f _equny shares of the Talrg.et Paisa Seventy-Two Only) as certified by Mayur Popat, Registered Valuer — Securities and Financial Assets,
Company to the Selling Shareholders of GTT is subject to customary condition precedents and requisite Registration No. IBBY/RV/006/2019/11173, having its office at 425, Lotus Elite, Besides Osia Hypermarket
approval inc!uding approval of shareholders of the Target Company, BSE and Securities and Exchange Gotri Sevasi Réad, Vadodara — 390020, Gujarat. Tel. no. +91-é65 357032’2’ email ID: mayurpopat@
Board of India. . . . jnmaandco.com vide their certificate dated January 22, 2024.

3.3. Share purchase agreement entered into by the Company and others in relation to purchase of the ) ) ) ) . )
equity shares of tarium Technologies India Private Limited (“ltarium”) by the Company under the 6. Inview of the parameters considered and presented in the aforesaid table, the minimum offer price per
share swap arrangement: equity share under Regulation 8 of the SEBI SAST Regulations the highest of item numbers A to F above
The Company, Itarium, Manoj Manohar Panvelkar (“Selling Shareholder of Itarium No. 1”), Nitin Neminath lﬁ.,s?gé)l/—szngegUItylsFare. Accordingly, the Offer Price of X 10/- (Rupees Ten Only) is justified in terms of
Patil (“Selling Shareholder of Itarium No. 2”) and Basanta Kumar Swain (“Selling Shareholder of Itarium .e eguiations. ) o
No. 3”) (Selling Shareholder of Itarium No. 1, Selling Shareholder of Itarium No. 2 and Selling Shareholder ~ 7~ Since the date of the PA and as on the date of this DPS, there have been no corporate actions in the
of Itarium No. 3 are collectively referred to as “Selling Shareholders of Itarium”) have entered into a Share Target Company warranting adjustment of relevant price parameters under Regulation 8 of the SEBI SAST
Purchase Agreement dated January 22, 2024 (“Itarium’s SPA”) for acquisition of 5,500 (Five Thousand Regulations. The Offer Price may be adjusted in the event of any corporate actions like bonus, rights
Five Hundred) equity shares of Itarium which represents 55.00% (Fifty Five) percent of the total paid- issue, stock split, consolidation, etc. where the record date for effecting such corporate actions falls prior
up equity share capital of Itarium, from the Selling Shareholders of Itarium by the Company at ¥8,954/- to 3 Working Days before the commencement of the Tendering Period of the Offer, in accordance with
(Indian Rupees Eight Thousand Nine Hundred Fifty Four) per equity share of Itarium which aggregates to Regulation 8(9) of the SEBI (SAST) Regulations.
4,92,47,000/- (Indian Rupees Four Crores Ninety Two Lakhs Forty Seven Thousand) (“Itarium’s Sale 8. Inthe event of further acquisition of Equity Shares of the Target Company by the Acquirers during the Offer
Shares Equity Value”), which shall be discharged by the Company by way of issuance of upto 49,24,700 period, whether by subscription or purchase, at a price higher than the Offer Price, then the Offer Price
(Forty Nine Lakhs Twenty Four Thousand Seven Hundred) shares at a per share price of ¥10 (Indian Rupees will be revised upwards to be equal to or more than the highest price paid for such acquisition in terms of
Ten) to the Selling Shareholders of Itarium on preferential basis in terms of Chapter V of SEBI (ICDR) Regulation 8(8) of the SEBI (SAST) Regulations. However, Acquirers shall not acquire any Equity Shares
Regulations, subject to customary conditions precedent stated in Itarium’s SPA and subject to requisite of the Target Company after the third Working Day prior to the commencement of the Tendering Period and
approval inc:]uding from shareholﬁers of tfhle Company zré%gs(lléz TheTEompar(;thas tl_i|1e r(ijgh;)and obligation until the expiry of the Tendering Period.
to acquire the reaming equity shares of Itarium viz. our Thousand Five Hundred) representing . ) . ) ) )

45.00% (Forty Five) percent of the total paid-up equity share capital of Itarium from the Selling Shareholders o (€ Acquirers acquire Equity Shares of the Target Company during the period of twenty-ix weeks after
of Itarium for cash consideration on or before October 31, 2024. the tendering lperlod at a price hlgher than the Oﬁerl Price, then the Acquirers shall pay the F!|ﬁerence
) . . . . . . between the highest acquisition price and the Offer Price, to all Public Shareholders whose Equity Shares
Below is the table summarizing the details of sale and af:qmsmon of equity shqres of Itarium and equity have been accepted in the Offer within sixty days from the date of such acquisition. However, no such
shares proposed to be issued by the Company to the Sel!mg Shareholders of farium. - difference shall be paid in the event that such acquisition is made under another open offer under the SEBI
Sr.No.| Selling Shareholders of o’:c:i:r'i:gutl:)vhseh:;fds/ CO#I:.agfyt:gl:;?i::ﬁ;flsuﬂder (SAST) Regulations, or pursuant to Securities and Exchange Board of India (Delisting of Equity Shares)
T Itarium Panserred swap arrangement Regulations, 2021, or open market purchases made in the ordinary course on the Stock Exchanges, not
- being negotiated acquisition of Equity Shares of the Target Company in any form.
1. | Manoj Manohar Panvelkar 1,925 17,23,645 ) ) . ) . ) . .
5[ Nitin Neminath Patil 1925 1723.625 10.  The Acquirers is permitted to rev!se the.Offer Prllce upw_ard at any time yp to one Worklng Day prior to
- ! = the commencement of the Tendering Period of this Offer in accordance with Regulation 18(4) of the SEBI
3. |Basanta Kumar Swain 1,650 14,77,410 (SAST) Regulations. In the event of such upward revision in the Offer Price, the Acquirers shall make further
Total 5,500 49,24,700 deposits into the Escrow Account, make a public announcement in the same newspapers where the original
Key salient features of Itarium’s SPA: Detailed Public Statement has been published and simultaneously inform SEBI, BSE and Target Company at
1. The intention of the Selling Shareholders of Itarium to subscribe to the equity shares of the Target its registered office of such revision.
Company under swap arrangement as envisaged in Itarium’s SPA along with acquisition of equity shares ~ 11.  As on date, there is no revision in Offer Price or Offer Size. In case of any revision in the Offer Price or Offer
under the Promoter’s SPA has triggered the obligation to give open offer by the Acquirers. Size, the Acquirers shall comply with Regulation 18 of SEBI SAST Regulations and all other applicable
2. Post acquisition of Itarium’s equity shares by the Target Company the Itarium will become subsidiary of provisions of SEBI SAST Regulations which are required to be fulfilled for the said revision in the Offer Price
the Target Company. or Offer Size.
3. The Company has the right and obligation to acquire the reaming equity shares of Itarium viz. 4500 y.  FINANCIAL ARRANGEMENTS:
(Four Thousand Five Hundred) representing 45.00% (Forty Five) percent of the total pad-up equity shate 4 e totg) funding requirements for this Offer is ¥ 4,98,20,980/- (Rupees Four Crore Ninety-Eight Lakhs
capital of Itarium from the Selling Shareholders of Itarium for cash consideration on or before October Twenty Thousand Nine Hundred Eighty Only) , assuming full acceptance of the Offer i.e., Maximum Open
3, 2024'. . . ) . . Offer Consideration.
4. The Acquirers shall have nght.to appomt.lts nominee directors of the board of the Itarium. 2. In accordance with Regulation 17 of the SEBI (SAST) Regulations, the Acquirer has opened an escrow
5. The consummation of the equity shares is expected to be completed on or before September 30, 2024. account under the name and style of “Cinerad Communications Ltd. - Open Offer Escrow Account”
6. The consummation of acquisition under the Itarium’s SPA and allotment of equity shares of the Target (“Escrow Account’) with “Kotak Mahindra Bank Limited”, (“Escrow Banker”) pursuant to an escrow
Company to the Selling Shareholders of tarium is subject to customary condition precedents and agreement dated January 22, 2024 (“Escrow Agreement”). In accordance with the Regulation 17(3)(a) of
requisite approval mchdmg approval of shareholders of the Target Company, BSE and Securities and the SEBI (SAST) Regulations, the Acquirer has made therein a cash deposit of ¥ 1,25,00,000 (Rupees One
Exchange Board of India. Crore Twenty-Five Lakh Only) in the Escrow Account, which is more than 25% of the total consideration

3.4. The consummation of the above transaction is subject to the fulfilment of the conditions precedent, payable in the Offer, assuming full acceptance. In terms of the Escrow Agreement, the Manager to the Offer
as specified under the respective share purchase agreements, including the following key conditions has been authorized by the Acquirer to operate the Escrow Account in accordance with the SEBI (SAST)
precedent: a) receipt of approval from the shareholders of the Target Gompany, b) receipt of In-Principle Regulations. The cash deposit has been confirmed by the Escrow Banker by way of a confirmation letter
approval from the Stock Exchanges, c) the allotment of the Subscription Shares will be undertaken within dated January 29, 2024,
the timelines prescribed under the SEBI (ICDR) Regulations, d) allotment of Equity Shares to the Acquirers 3 The Acauirers h ' duly authorized the M o the Offer 1 te and realize the value of the E
pursuant to the Preferential Allotment shall be kept into a demat escrow account in compliance with ' e cqu_lrers as duly authorized the angger 0 the Utier 1o perate and reaiize the vaiue of the Escrow
Regulation 22(2A) of the SEBI (SAST) Regulations, €) obtain a no objection certificate from the lenders of Account in terms of the SEBI SAST Regulations.
the Company in respect of the Underlying Transaction, if applicable, f) the sale and purchase of the Sale 4. The Acquirers has confirmed that it has adequate financial resources to meet the obligations under the
Shares shall be subject to compliance with the provisions of the SEBI (SAST) Regulations. Open Offer and has made firm financial arrangements for fulfilling the payment obligations under this Open

3.5. The sale and purchase of the Sale Shares shall be undertaken by each of the Sellers and the Acquirers, as Of_fer in terms of Regulation 25(1) of the SEBI SAST Regulations and the Acquirers are able to implement
an off-market transaction and not through the trading and settiement mechanism of the Stock Exchanges. this Open Offer.

3.6. Each Seller shall: (a) deliver to its respective Depository Participant, duly executed DP Instructions forthe 5. After considering the aforementioned, CA A. S. Manglani, proprietor of Ajay Manglani & Associates,
transfer of the respective portion of the Sale Shares to the Acquirers Demat Account; (b) provide a copy of Chartered Accountants, FRN: 156491W, having its office at Shiv Shankar Niwas, Londhe Colony, Miraj
such DP Instructions to the Acquirers. - 416410, India. Tel. no. 7720018887, email id: caajaymanglani3@gmail.com, by their certificate dated

3.7. The Company shall take all actions as required under the SEBI (LODR) Regulations for classification of January 29, 2024 bearing UDIN 24607434BKAJPM2509 have cerfified that the Acquirers, have made firm
Acquirers as ‘Promoter’ of the Target Company. financial arrangements to meet their financial obligations under the Open Offer.

4. The prime objective of the Acquirers for the acquisition of Equity Shares is to have substantial holding of ~ 6. Based on the above, the Manager to the Offer is satisfied about the ability of the Acquirers to implement
Equity Shares and voting rights of the Target Company. Following the completion of the Open Offer, the the Offer in accordance with the SEBI (SAST) Regulations. The Manager to the Offer confirms that firm
Acquirer intends to take the control and management of the Target Company for diversifying the business arrangement for the funds and money for payment through verifiable means are in place to fulfill the
of the Target Company. The Acquirer will continue the existing lines of business of the Target Company obligation under the Open Offer.
and may diversify its business activities in future into alternate or complimentary lines of business as 7. In case of upward revision of the Offer Price and/or the Offer Size, the Acquirers shall deposit additional
deliberated by the Board of the Target Company and in compliance with applicable laws and regulations as appropriate amount into an Escrow Account to ensure compliance with Regulation 18(5) of the SEBI
well as with the prior approval of shareholders, as applicable. (SAST) Regulations, prior to effecting such revision.

5. Post completion of the aforesaid transactions and the consequent Open Offer, the Acquirers shall be VI.  STATUTORY AND OTHER APPROVALS:
classified as promoters of the Target Company and the existing promoter will cease to be the promoters of .
the Target Company in accordance with SEBI (SAST) Regulations and SEBI (LODR) Regulations. 1. Asof tgebdalﬁ OLDPS, fo tthe best IOft thteh knljm(/jle(:g_e othhe Ac?mrers,dtr;;re gre noO?ftatutory atp;:rovt:::s

. required by the Acquirers to complete the Underlying Transaction and this Open Offer, except for the
fll.SHAREHOLDING AND AGQUISITION DETAILS: approval of shareholders of the Target Company for the proposed preferential issue and receipt of in-
Details Acquirer-1 Acquirer-2 Acquirer-3 Acquirer-4 principle approval from the BSE. If any other statutory approvals are required or become applicable prior to

No. %" No. %" No. %" No. %" completion of the Offer, the Offer would be subject to the receipt of such statutory approvals.
Equity Shareholding as Nil Nil Nil Nil Nil Nil Nil Nil 2. Non-resident equity shareholders who wish to tender their equity shares in the Target Company in this Offer
on the PA date® will be required to submit all the applicable RBI approvals that they would have obtained for acquiring the

Eglgtg;ﬁitr\g(rjejn%%rregté% 9,00,000 | 470 | 559771 | 2.92 | 9,00,000 | 4.70 |49,85,130 | 26.02 Equity Sht?]res (I)f ttllemT?rgetl C(t)rtrtl]pagy. -Itn glhe eve?t s(jucthBltre]lp;E)rgvals are not submitted, the Acquirers

Equity Shares acquired 3 Irr?s:[Z:I:ss ofeRZZSI:t?on ZOSrZert(;]e SeEB?lzISXST;::gSIZtiz:s I|rr]1 thz ev:r:t that the approvals specified in this

?he%?é' ég?ePA date and Nil Nil Nl il N N Nl Nil DPS or those which become applicable prior to completion of the Open Offer are not received, for reasons

Equity Shares 1o be ac- outside the reasonable control of the Acquirers, then the Acquirers shall have the right to withdraw the Open
quired in the open offer 42,07,098 | 21.96 | 3,00,000 | 1.57 | 4,75,000 | 2.48 NA NA Offer. In the event of such a withdrawal of the Open Offer, the Acquirers (through the Manager) shall, within
Post Offer Shareholding 2 Working Days of such withdrawal, make an announcement of such withdrawal stating the grounds for
(On diluted basis, as on the withdrawal in accordance with Regulation 23(2) of the SEBI (SAST) Regulations.
10" working day after 51,07,098 | 26.65 | 8,59,771 | 4.49 | 13,75,000 | 7.18 |49,85,130 | 26.01 4. Subject to the receipt of the statutory and other approvals, if any, the Acquirers shall complete payment of
closing of tendering consideration within 10 Working Days from the closure of the Tendering Period to those Public Shareholders
period) whose documents are found valid and in order and are approved for acquisition by the Acquirers.

Details Acquirer-5 Acquirer-6 Acquirer-7 Acquirer-8 5. Where any statutory or other approval extends to some but not all of thg Public Shareholders, the Acquirers

No. %0 No. %1 No. % No. %1 shall have the option to make payment to such Public Shareholders in respect of whom no statutory or

Equity Shareholding as i Nl il Nl il il Nl N other approvals are required in order to complete this Open Offer.
on the PA date® 6. Incase of delay in receipt of any statutory approval(s) becoming applicable prior to completion of the Offer,
Equity Shares agreed to SEBI may, if satisfied that the delay in receipt of requisite approval was not due to any willful default or
be acquired under SSA® 12,52,285| 6.54 117,23,745| 9.00 (17,23,745 | 9.00 | 14,77,510 | 7.71 neglect on the part of the Acquirers to diligently pursue the application for the approval, grant extension of
Equity Shares acquired time to the Acquirers for payment of consideration to the Public Shareholders of the Target Company who
between the PA date and Nil Nil Nil Nil Nil Nil Nil Nil have accepted the Offer within such period, subject to the Acquirers agreeing to pay interest for the delayed
the DPS date period as directed by SEBI in terms of Regulation 18(11) of the SEBI (SAST) Regulations. Further, if delay
Eqpity _Shares to be ac- NA NA NA NA NA NA NA NA occurs on account of willful default by the Acquirers in obtaining the requisite approvals, Regulation 17(9)
quired in the open offer of the SEBI (SAST) Regulations will also become applicable and the amount lying in the escrow account
Post Offer Shareholding shall become liable to forfeiture.
g%’; %’rt:iggbng’a‘;éf” 1252985| 653 |1723745| 9.00 | 1723745 | 9.00 | 1477510 | 7.71 7. There are no conditions stipulated in the SPAs between the Acquirers and the Target Company, the meeting
closing of tendering o ’ ” ’ ” ' Y ' of which would be outside the reasonable control of the Acquirers and in view of which the Offer might be
period) withdrawn under regulation 23(1)(c) of the SEBI (SAST) Regulations.

VIL

Vi

10.

11.

12.

13.

14.

TENTATIVE SCHEDULE OF ACTIVITY:

Activity
Issue of Public Announcement
Publication of this DPS in newspapers
Last Date of filing of Draft Letter of Offer with SEBI
Last date for Public Announcement for competing offer
Last date for receipt of comments from SEBI on the draft letter of
offer (in the event SEBI has not sought clarification or additional
information from the Manager to the Offer)
Identified Date™
Last date for dispatch of the Letter of Offer to the Public Shareholders
Last date by which a committee of independent directors of the
Target Company is required to give its recommendation to the Public
Shareholders of the Target Company for this Offer
Last date for upward revision of the Offer Price and/or the offer Size
Date of publication of opening of Open Offer public announcement in
the newspaper in which DPS has been published
Date of commencement of Tendering Period (Offer Opening Date)
Date of Closure of Tendering Period (Offer Closing Date)
Last date of communicating of rejection/acceptance and completion
of payment of consideration for accepted tenders or return of
unaccepted shares
Last date for publication of post Open Offer public announcement in ) .
the newspapepr in which DPg has t?een publighed Friday, April 26, 2024
Last Date of Filing the Final report to SEBI Friday, April 26, 2024

*The above timelines are indicative (prepared on the basis of timelines provided under the SEBI (SAST)
Regulations) and are subject to receipt of statutory/ regulatory approvals and may have to be revised
accordingly. To clarify, the actions set out above may be completed prior to their corresponding dates
subject to compliance with the SEBI (SAST) Regulations.

*Identified Date is only for the purpose of determining the Equity Shareholders of the Target Company
as on such date to whom the Letter of Offer would be sent by email. It is clarified that all the shareholders
holding Equity Shares of the Target Company (registered or unregistered) (except the Acquirers, Sellers
and promoter and promoter group of the Target Company) are eligible to participate in this Offer any time
before the closure of this Offer.

PROCEDURE FOR TENDERING THE EQUITY SHARES IN CASE OF NON-RECEIPT OF LETTER OF OFFER:
All the Public Shareholders of the Target Company, whether holding the Equity Shares in physical form or
dematerialized form are eligible to participate in this Offer at any time from Offer opening date to the Offer
closing date (“Tendering Period”) for this Open Offer.

Persons who have acquired Equity Shares but whose names do not appear in the register of members
of the Target Company on the Identified Date or unregistered owners or those who have acquired Equity
Shares after the Identified Date or those who have not received the Letter of Offer, may also participate in
this Open Offer. Accidental omission to send the Letter of Offer to any person to whom the Offer is made or
the non-receipt or delayed receipt of the Letter of Offer by any such person will not invalidate the Offer in
any way.

The LOF shall be sent through electronic means to those Public Shareholder(s) who have registered their
email ids with the depositories and also will be dispatched through physical mode by registered post /
speed post / courier to those Public Shareholder(s) who have not registered their email ids and to those
Public Shareholder(s) who hold Equity Shares in physical form. Further, on receipt of request from any
Public Shareholder to receive a copy of LOF in physical format, the same shall be provided.

As per the provisions of Regulation 40(1) of the SEBI LODR Regulations and SEBI's press release dated
December 3, 2018, bearing reference no. PR 49/2018, requests for transfer of securities shall not be
processed unless the securities are held in dematerialised form with a depository with effect from April
01, 2019. However, in accordance with the circular issued by SEBI bearing reference number SEBI/HO/
CFD/ CMD1/CIR/P/2020/144 dated July 31, 2020, shareholders holding securities in physical form are
allowed to tender shares in an Open Offer. Such tendering shall be as per the provisions of the SEBI (SAST)
Regulations. Accordingly, Public Shareholders holding Equity Shares in physical form as well are eligible to
tender their Equity Shares in this Open Offer as per the provisions of the SEBI (SAST) Regulations.

The Public Shareholders may also download the Letter of Offer from the SEBI’s website (www.sebi.gov.in)
or obtain a copy of the same from the Registrar to the Offer on providing suitable documentary evidence of
holding of the Equity Shares and their folio number, DP id, client id, current address and contact details.
This Open Offer will be implemented by the Acquirers through a stock exchange mechanism made available
by stock exchanges in the form of a separate window (“Acquisition Window”), as provided under the SEBI
(SAST) Regulations and SEBI circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 and CFD/DCR2/
CIR/P/2016/131 dated December 9, 2016 and SEBI circular no. SEBI/HO/CFD/DCR-III/CIR/P/2021/615
dated August 13, 2021 and on such terms and conditions as may be permitted by law from time to time.
All Public Shareholders holding Equity Shares in physical form, who wish to accept the Offer and tender
their Equity Shares can send/deliver the form of acceptance-cum-acknowledgment (which will be annexed
to the Letter of Offer) duly signed along with all the relevant documents at the collection centre of the
Registrar to the Open Offer mentioned in the Letter of Offer on or before the date of closure of the Tendering
Period in accordance with the procedure as set out in the Letter of Offer.

Acquirers have appointed Pravin Ratilal Share and Stock Brokers Limited (“Buying Broker”) as their broker
for the Open Offer through whom the purchases and settlement of the Offer Shares tendered under the Open
Offer shall be made. The contact details of the Buying Broker are as mentioned below:

Name: Pravin Ratilal Share and Stock Brokers Limited

Address: Sakar-1, 5th Floor, Opp Gandhigram Railway Station, Navrangpura,

Ahmedabad - 380009
INZ000206732
Email: cs@prssh.com
Contact Person:  Shannon Khokharia
Public Shareholders who desire to tender their Equity Shares under the Open Offer would have to intimate
their respective stock-brokers (“Selling Broker”) within the normal trading hours of the secondary market,
during the Tendering Period.

A separate acquisition window will be provided by the BSE to facilitate placing of sell orders. The Selling
Broker can enter orders for dematerialized as well as physical Equity Shares.

The Selling Broker would be required to place an order/bid on behalf of the Public Shareholders who wish
to tender their Equity Shares in the Open Offer using the acquisition window of the BSE. Before placing the
bid, the concerned Public Shareholder/Selling Broker would be required to mark lien on the tendered Equity
Shares. Details of such Equity Shares marked as lien in the demat account of the Public Shareholders shall
be provided by the depositories to the Clearing Corporation in accordance with SEBI circular no. SEBI/HO/
CFD/DCR-III/CIR/P/2021/615 dated August 13, 2021.

The cumulative quantity tendered shall be displayed on the BSE website (www.bseindia.com) throughout
the trading session at specific intervals during the Tendering Period.

The Public Shareholders may also download the Letter of Offer from the SEBI’s website i.e. www.sebi.gov.
in or Manager to the Offer website i.e. www.vivro.net or obtain a copy of the same from the Registrar to the
Offer on providing suitable documentary evidence of holding of the Equity Shares and their folio number,
DP identity-client identity, current address and contact details.

The process of tendering Equity Shares by the Equity Shareholders holding in demat and physical Equity
Shares will be separately enumerated in the Letter of Offer.

THE DETAILED PROCEDURE FOR TENDERING THE EQUITY SHARES IN THE OFFER WILL BE AVAILABLE
IN THE LETTER OF OFFER THAT WOULD BE MAILED TO THE SHAREHOLDERS OF THE TARGET
COMPANY AS ON THE IDENTIFIED DATE.

OTHER INFORMATION:

The Acquirers and their respective directors accept full responsibility for the information contained in this
DPS and PA (other than such information as has been obtained from public sources or provided by or relating
to and confirmed by the Target Company and/or the Sellers) and undertake that they are aware of and will
comply with their obligations as laid down in the SEBI (SAST) Regulations in respect of this Offer.

The information pertaining to the Target Company and/or the Sellers contained in the PA or this DPS or the
Letter of Offer or any other advertisement/publications made in connection with the Open Offer have been
compiled from information published or provided by the Target Company or the Sellers, as the case may be,
or publicly available sources which has not been independently verified by the Acquirers or the Manager. The
Acquirers and the Manager do not accept any responsibility with respect to such information relating to the
Target Company andjor the Sellers.

This PA is available and this DPS is expected to be available on SEBI's website at www.sebi.gov.in and on the
website of Manager to the Offer at www.vivro.net.

In this DPS, all references to (i) “X” or “INR” or Rs. are references to Indian Rupee(s); and (i) “US$” or “USD”
are references to United States Dollar(s).

Pursuant to Regulation 12 of SEBI (SAST) Regulations, Acquirers have appointed Vivro Financial Services
Private Limited, as the Manager to the Offer as per the details below:

VIVRO

VIVRO FINANCIAL SERVICES PRIVATE LIMITED

Address: Vivro House, 11 Shashi Colony, Opp. Suvidha Shopping Centre,

Paldi, Ahmedabad - 380007. Gujarat. India.

CIN: U67120GJ1996PTC029182 | Tel No.: 079- 4040 4242;

Email: investors@vivro.net | Website: www.vivro.net

SEBI Reg. No. MB/INM000010122 | Contact Person: Shivam Patel

The Acquirers have appointed Niche Technologies Private Limited as the Registrar to the Offer as per the

Day and Date*
Monday, January 22, 2024
Tuesday, January 30, 2024
Tuesday, February 6, 2024
Wednesday, February 21, 2024

Wednesday, February 28, 2024

Friday, March 01, 2024
Monday, March 11, 2024

Wednesday, March 13, 2024

Thursday, March 14, 2024
Friday, March 15, 2024

Monday, March 18, 2024
Tuesday, April 02, 2024

Friday, April 19, 2024

SEBI Reg. No: Tel No.: 079-25553758

Website: http://www.prssb.com/

details below:

5\ /

NICHE TECHNOLOGIES PRIVATE LIMITED

Address: 3A Auckland Place, 7 th Floor, Room No. 7A & 7B, Kolkata- 700 017.

CIN: U74140WB1994PTC062636 | Tel No.: +91 33 2280 6616 /17 /18
Email: nichetechpl@nichetechpl.com | Website: www.nichetechpl.com
SEBI Reg. No. INR0O00003290 | Contact Person: Ashok Sen

Issued by Manager to the Offer

For and on behalf of the Acquirers:

Acquirer-1

Acquirer-2

Acquirer-3

Acquirer-4

Sd/-

Sd/-

Sd/-

Sd/-

Pankaj Ramesh Samani

Kaushal Uttam Shah

UG Patwardhan Services
Private Limited

Ganesh Natarajan

Place: Pune
Acquirer-5 Acquirer-6 Acquirer-7 Acquirer-8
Sd/- Sd/- Sd/- Sd/-
) Manoj Manohar - . . )
Uma Ganesh Natarajan Panvelkar Nitin Neminath Patil Basanta Kumar Swain
Place: Pune Place: Odisha

Date: January 29, 2024

AdBaaz




TUESDAY, JANUARY 30, 2024

DETAILED PUBLIC STATEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS OF

WWW.FINANCIALEXPRESS.COM

FINANCIAL EXPRESS

CINERAD COMMUNICATIONS LIMITED

Registered Office: Subol Dutt Building 13, Brabourne Road, Mezzanine Floor, Kolkata- 700001, West Bengal | Tel. No: 03322315686 | Website: cineradcommunications.com | Email: cinerad@responce.in; | CIN: L392100WB1986PLC218825

IN TERMS OF REGULATIONS 13(4), 14(3) AND 15(2) OF THE SECURITIES AND EXCHANGE
BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS,
2011, AND SUBSEQUENT AMENDMENTS THEREOF ("SEBI (SAST) REGULATIONS™).

OPEN OFFER FOR ACQUISITION OF UP TO 49,82,098 (FORTY-NINE LAKHS EIGHTY-TWO
THOUSAND NINETY-EIGHT) FULLY PAID-UP EQUITY SHARES OF FACE VALUE OF ¥10/- EACH
(EQUITY SHARES) REPRESENTING 26.00% OF THE EMERGING VOTING CAPITAL OF THE
TARGET COMPANY AT A PRICE OF T10/- (RUPEES TEN ONLY) PER EQUITY SHARE (“OFFER
PRICE”) FROM THE PUBLIC SHAREHOLDERS (AS DEFINED BELOW) OF THE TARGET COMPANY
BY PANKAJ RAMESH SAMANI {"ACQUIRER-1"), KAUSHAL UTTAM SHAH (“ACQUIRER-2")
UGPATWARDHAN SERVICES PRIVATE LIMITED (“ACQUIRER-3"), GAMESH NATARAJAN
(“ACQUIRER-4"), UMA GANESH NATARAJAN (“ACQUIRER-5"), MANDJ MANOHAR PANVELKAR
(“ACQUIRER-6"), NITIN NEMINATH PATIL (“ACQUIRER-7") AND BASANTA KUMAR SWAIN
(“ACQUIRER-B8") (HEREINAFTER, COLLECTIVELY REFERRED TO AS “ACQUIRERS”) PURSUANT
TO AND IN COMPLIANCE WITH THE REGULATION 3(1) AND 4 OF THE SEBI (SAST) REGULATIONS

6.2.

b.3.
6.4.

6.5

6.6.

6.7

Acquirer-6 doas not hold any Equity Shares of the Tanget Company. Acquirer-& has not acquired any Equity
Shares of the Target Company between the date of PA e, January 22, 2024, and the date of this DPS.
Acquirer-b does not befong o any growp.

A5 of the date of this DPS. there are no directors representing Acguirer-6 on the board of the Target
Company

As of the date of this DPS, Acquirer-6 does not have any relationship with or interast in the Target Company
except for the Underlying Transaction, as detailed in Section |l (Background to the Offer), that has triggered
this Open Offer,

A5 of the date of this DPS, Acquirer-G is not prohibited by SEBI, from dealing in securities, in terms of
directions issued by SEBI under Section 11B of the SEBI Act or any other regulations made under the SEBI Act
The net worth of the Acquirer-6 as on January 13, 2024, is ¥ 2,9504,142/- (Rupees Two Crore
Minety-Five Lakh Four Thousand One hundred Forty-Two Only) as certified vide certificate bearing UDIN:
24124031 BKCJBW 993 dated January 15, 2024, issued by CA Neeren R. Ranadive (Membership No.
124031) proprietor of Meeren Ranadne And Associates, Chartered Accountants, FRN: 141857W, having ifs
office at 79053, Gurudatia Society, Lokmanyanagar, Mavi Peth, Pune -411030, Tel. no. +91-9423076564,
email II: neerenr.associates@amail.com.

. in Memin atil (“Acquirer-

(“OFFER" OR “OPEN OFFER") 7. Nitin Neminath Patil (“Acquirer-7")

This detailed public staterment (“DPS”) is being issued by Vivro Financial Services Private Limited, the managerto 7.1, Nitin Neminath Patil is a son of Padmavati Neminath Patil and s an Indian resident, aged 49 years residing ai

the offer (“Manager to the Offer” or “Manager”), for and on behalf of the Acquirers, to the Public Sharaholders Flat No. 303, Amrutsiddhi Appartment, Navi Peth, Near Bhide Hospital, Laxmi Park Colony, Pune, 411030,

las defined below) of the Targst Company In compiiance with Regulation 13(4), 14(3) and 15(2) of the SEBI Email ID: nitin@itariumtech.com. He holds the masters degree in Softwara Engineering from San Jose State

SAST Regulations pursuant to the Public Announcement (“PA™) filed on January 22, 2024 with the BSE Limited University, California and has an experience of more than 28 years in the field of information technology.

("BSE"), the Securities and Exchange Board of India ("SEBI"), Target Company in terms of Regulation 3(1) and 7.2, Acquirer-7 does not hold any Equity Shares of the Target Company. Acquirer-7 has nof zcquired any Equity

4 of SEBI (SAST) Reqguiations Shares of the Target Company between the date of PA 1.e., January 22, 2024, and tha date of this DPS

For the purpose of this DPS, the following terms shall hava the meanings assigned fo them below; 7.3, Acquirer-7 doas not belong 1o any group.

“Emerging Voting Capital” shall mean the total vofing equity share capital of the Target Company expected as of 7.4, As of the date of this DPS, there are no directors representing Acquirer-7 on the board of the Targat

the 10th (Tenth) working day from the closure of the tendering pertod for the Offer. This includes Equity Shares o Company.

be allotted by the Target Company pursuant 1o Preferential Alotment, subject to the approval of the shareholders 7.5, As of the date of this DPS, Acquirer-7 does not have any relationship with or interest in the Target Company

of the Target Company and ather statutory! regulatory approvals. gxcept for the Underlying Transaction, as detalled in Section || (Backaround to the Offer), that has triggered

“Public Shareholders” shall mean all the public shareholders of the Target Company who are eligible to tender this Open Offer ) _ _ N o o

their Equity Shares in the Offer, except the Acquirers and existing members of the promoter and promoter group of 7.6. As of the date of this DP5, Acquirer-7 is not prohibited by SEBI, from dealing in securities, in ferms of

the Target Company pursuant to and in compliance with the SEBI (SAST) Regulations. directions issued by SEBI under Section 118 of the SEBI Act or any other regulations made under the SEBI Act

. ACOUIRER, SELLERS, TARGET COMPANY AND OFFER: [ :;'E nﬁ1 :;D:;h Tnyf ;I;_e sz#uirar-TdasS _n:::thantllJag é 3, Eﬂﬁdﬁ isI ? 3.39.3?%_51:1-'-_ I;I[Hupei_sf T:;eg Crore ﬂg:ﬂ

1. Pankaj Ramesh Samani (“Acquirer-17) ing La irty-Nine Thousand 5o undred Seventy Oniy) as certified vide certificate bearing

1.1, Pankaj Ramesh Samanl Is a son of Ramesh Mohamial Samani and Is an Indian resident, aged 48 years ?glg;?m BHE.JME;ES datedﬁ.lang;rynifé. nggq: |55uzdh by EE E;E"E“ A. Hag;ﬁf”&gr;‘;;"ﬁ&?h'? No.
residing al 1143, Swati Bunglows, Samani Compound, Morth Shivajinagar, Sangli, Miraj, Maharashtra - _ :'pm!_:mtgr EEFEQ SIERVERI SS0CIAles, : artered Accountants, :  having Its
416416 , Email 1D: pankaj@smev.in, He hoids the degree of electronics engineering from Shivaji University, u::nﬁlt:_e at IFEiII], a3, Guredatta Society, Lokmanyanagar, Mavi Peth, Pune -4211030, Tel. no. +91-9423076564,
Kolhapur and MBA from Nottingham Trent University, Southampton, UK and has an experience of more than email |D: neerenrassociates@gmail.com
25 years in the field of various assel class including private and listed equities. 8. Basanta Kumar Swain (“Acquirer-8")

1.2, Acquirer-1 does not hold any Equity Shares of the Target Company. Acquirer has not acquired any Equity 8.1,  Basanta Kumar Swain is a son of Nrusingha Charan Swain and is an Indian resident, aged 72 years prasently
Shares of the Target Company between the date of PA |.e., January 22, 2024, and the date of this DPS. residing at Sikharpur, Uppar Sahi, Cuttack Sadar, Cuttack, College Sguare, Odisha — 753003, Email ID:

1.3, Acquirer-1 does not belong to any group. bamnt.swain&ﬂ-ﬁ@gmail.mm_ He holds the dggrﬂe of Ha{.helm.in .ﬁ.rtslimm Ravenshaw LI!'rn.rmsil]r. Cuttack

1.4, As of the date of this DPS, there are no directors reprasenting Acquirer-1 on the board of the Target and has an experience of more than 40 years in the field of engine design and manufacturing,

Company. 8.2,  Acquirer-8 doas not hold any Equity Shares of the Target Company. Acquirer-8 has not acquired any Equity

1.5. Asof the date of this DPS, Acquirer-1 doas not have any relationship with or interest in the Target Company shares of the Target Lompany between the date of PAiLe., January 22, 2024, and the date of this DFs.
except for the Underlying Transaction, as detailed in Section || (Background fo fhe Offer), that has friggered 8.3, Acquirer-8 does not belong to any group.
this Open Offer. 8.4, As of the date of this DPS. there are no directors representing Acquirer on the board of the Target Company.

1.6. As of the date of this DP3, Acquirer-1 is not prohibited by 3EBI, from dealing in securities, in terms of g5 As of the date of this DPS, Acquirer-8 does not have any relationship with or interest in the Target Company
E'EE':“;"S issued by SEBI under Section 118 of the SEBI Act or any other requiations made under the except for the Underlying Transaction, as detailed In Section || (Background to the Offer), that has triggered

ct this Open Offer

1.7, The net worth of the Acquirer-1 as on November 30, 2023 is ¥ 5.23,37.602/- (Rupees Five Crore g5 As of the date of this DPS, Acquirer-8 is not prohibited by SEBI, from dealing in securities, in terms of
E#:ELE?ﬁmﬁfﬂdﬁﬁcgﬁ;ﬁnnghﬁuamﬂ ?IKH’EJS?H*ETEJE}?% 35 ;:gg'aiﬁﬂg;’ﬁ;??;ﬂ blggﬂgg directions Issued by SEB| under Section 118 of the SEBI Act or any other regulations made under the

- : ' SEBI Act
by CA A, 5. Mangiani (Membership No. 607434) proprietor of Ajay Manglani & Associates, Charfered 87 The net worth of the Acaui , ¢ ;
: L, : ; : e o : Acquirer-8 as on January 17, 2024, is T 1,90,30,000/- (Rupees One CGrore Ninaty
“““?g;‘;gﬁﬂﬁ*- :115514%1- W, having 1 “’:’ggat 5*!;“ ofiarkar Niwas, Londhe Golory, Miraj = 416410 Tel Lakh Thirty Thousand Only) as certified vide cerlificate bearing UDIN: 24124031BKCIB28466 dated
" ::Iushal Utiam Shih E;Lmzi?:’;”:;' Fankic/pmall.com January 17, 2024, issued by CA Neeren B. Ranadive (Membership Mo. 124031) proprigtor of
; ; Meeren Ranadive And Associates, Chartered Accountants, FRN: 141857W, having its office at

2.1. Kaushal Uttam Shah is a son of Uttam Kalyang Shah and 15 an Indian resident, aged 46 years residing 790/53, Gurudatta Society, Lokmanyanagar, Navi Peth, Puna -411030, Tel. no. +91-9d2%ﬂ?5554 amail
at 621, Ramchandra Plot, Guimohar Cobony, South Shivajinagar, Sangli, Maharashtra = 416416., Email f(E Fiearens 4s4ac ales @grtllail-[:um. ' ' ; |
Lﬁﬁcﬁﬁﬂﬁfiﬁ%ﬂﬂﬁﬂsgﬁ ::Igzerse ifmn':ﬁjiE”J;:;g“:;f;ﬁﬁﬂ}gg ;fmcrg :ﬁﬁ:fkgs Chartared There are no other persons acting in concert with the Acquirers for the purpose of this Open Dffer. While

y Aedsrie- does et Wil Ay Equﬂﬂ Shares of the Target Gn%mny Aiingé fidd rlu:lnt i A Bty PErs0ns may be deeme:n 1o be acting in n::mmert with the Acquirers and’‘or PAC, if any, in terms of Hﬂgulaﬂnn

; =hares of the Target Company between the date of PA i.e., Januar EE 2024 and the date of 1":11'5 DPS e{11gine) i atedl L 1) SEOMAODG Y, SRR DR ), TRWBvor, BU-Doettiod Fce-areuLacing

5 e 9 o P t!'l g y s, : in concert with the Acquirers for the purposes of this Open Offer.

S bt et el U 9.  Information about the Selling Shareholders:

2.4, gi mngaig: date of this DPS, thera are no directors representing Acquirer-2 on the board of the Target The details of the Selling Shareholders (“Sellers®) are as under

2.5, Asof the date of this DPS, Acquirer-2 does not have any retationship with or interest in the Target Company Part of Nature Detalls of E::'g::::;m“m held
except for the Underlying Transaction, as detailed in Section Il {Background to the Otfer), that has triggered
Hiia gpenrnﬂﬂr_ AR T e el " fIage! ﬁ: Name Pr:r:un:nr Address of Pre-Transaction | Posi-Transaction

26. As of the date of this DPS, Acquirer-2 is not prohibited by SEBE from dealing in securities, in terms of (Yes/No) ey s"ﬁ of oG 5":”' o
directions issued by SEBI under Section 118 of the SEBI Act or any other regulations made under the SEBI 5 L ares
Act, i, Hmnf”% Yes S’E fﬁh"r”?m%“' Individual | 11.77.011 | 2283 | wi | i

2.7. The nel worth of the Acquirer-? as on Movember 30, 2023 is T 7,11,03,352/- (Rupees Seven Crore L We TEDEﬁIaI? .
Eleven Lakh Three Thousand Three hundred Fifty-Two Only} as cerfified vide certificate bearing LDIN 2. | Vinita Daga Yosg TDE?[II:J 1 Ir?dia Individual | 11,83,260 | 22.76 Wil Ml
2a1041068GWHYUGEST dated December 8, 2023 issued by CA Kedar Phatak (Membership No. 104 106)
partner of Khire Khandekar & Kirfoskar, Chartered Accountants, FRN: 105148W. having Its office at 1051, 23.60,271 | 45.39 Nil Nl J
Madhavnagar Hoad, E-iil'lgll = 416416, Tel. I'Illi. [DEJE]ES?"E!E-EE. *Calcuiated basis fotal number of .Elf;l'lh'.'.f}" Shares as on December 37, 2023

;‘1 H g Eal::a:;:?ﬁsﬁnﬁpm:tﬂtit:maid : nfﬂ::mm ' rcompcted.on March 07: J006: urider the 9.1. As on the date of this DPS, the Selling Shareholders have confirmed that they have not been prohibited by

: Gump;nigs A-.ft 155 Ecggan'ng r;:lrp-nrate i;ﬁi&ﬁﬁ;ﬁ?ﬁﬁ UE“D" CEI;EPH E[EI] EF’;EEJE ek ey rl;rgis!ere . SEB| from dealing in securities pursuant fo the terms of any directions issued under Section 118 of the SEBI
: ; ! & : . Act, 1992 and subsequent amendments therato or under any other regulations made there under.

ﬁg'gﬁ;ﬁ;ﬁﬂiﬁé mh;"izqmﬁj I;::gg:?ggi.nr:'l;;ztrgﬁggll-qtﬁ41 0, Maharashira, India. There has been 9.2 Asonthe date of this DPS, the Seffing Shareholders confirms that they have been not categorized as a willful

BB R e L e e B e AP estaﬁ: ot defautter by any bank or fingncial institution or consortivm thereof, in accordance with the guidelines on

ki o : pHesaty. engaged ” g williul defaulters issued by the RBI. in terms of Regulation 2(1) {ze) of the SEBI (SAST) Regulations.

g'i' :':““r'm“: ':I'E “'“r hﬁ?’”gn;%a':ﬁ group. et i heuirer3 o the board of the Taraep O3 /4500 1he date of this DPS, the Seling Shareholders confirms that they have not been declared as 2 fugtive

=4 Egn?pan; TS L), MIETE AR I GRECIOIS: TERTESCrRNG, ACOIIEMa 0N We Doa/d- ot e g aconomic offender under section of the Fugitive Economic Offenders Act, 2018,

3.5 As of the date of this DPS, Acquirer does not have any relationship with or interest in the Target Company gg I:E EE::!HQ g:m:n:gem 3“3 s rﬂilat;aﬂ Vi Auqirers nay R
except for the Underlying Transaction, as detailed in Section Il {Background to the Offer), that has ngpgered by 8 selling sharanolders does noi belong to any group.
this Open Offer 10. Information about the Target Company

3.6. Below are the details of persons who are promoters and shareholders of the Acquirer-3 as on the date of 10,1, The Target Company was incorporated on September 17, 1986 as Cinerad Communications Private Limited
this OP5: under the provisions of the Companies Act, 1956 vide certificate of incorporation issued by Registrar of

sr. No. Name Status (Promoter/Shareholder) Enmpanies{;fﬂgmt?y. Suhs.equmm'_-; pumﬁnt é;n n::n-:a;eésinn of 'thel'mnmLam!rrt ;3 |:|_udblir;* |m|11i1ra|:| r:t:_r?m;:anyl,:
@ name ¢ Company was changed to Cinerad Communications Limited vide fresh certificate o

1, Gangal:_:lhgrraﬂ ARSIV EARWAGH i) ECUmalf incorporation dated November 01, 1994, issued by Repistrar of Companies, Bombay. The Corporate
2. _ Umaraje 3“93‘]".3”3“ Eahuardhan Pmmutgr identification Number of the Target Company is L92100WB1986PLC218825, There has been no change in

3.7. The s_er:unt!es af the Acqu-rer—_E i5 not listed on any sm_r:k e_xchange as on the date of this DPS. _ the name of Target Company in the last three years.

3.8. Acquirer-3 is not connected with the Target Company, its directors or key employees as on e date ofthis  10.2. The registered office of the Target Company is situated at Subol Dutt Building 13, Brabourne Road,
DFS. Mezzanine Floor, Kolkata- 700001, West Bengal, India. Tel. No.: 03322315686, Emall id: cinerad@

3.9. As of the date of this DPS, Acquirer is not prohibited by SEBI, from dealing in securities, in terms of respOnce.in, website: cineradcommunications.com.

EIE;ETT issued by SEBI under Section 118 of the SEBI Act or any other regulations mada under the  1p.3. The Target Company is presently engaged in the business of film Production, distribution & exhibition.
ct. : ; : . _
10.4, Th f the Target sently listed on BSE with bod: CINERAD,

3.10. The key financial information of Acquirer-3 as extracted from its audited financial statements as on and for Sezuﬁﬂﬁu:ﬂlﬁg’;ﬂgﬁ?yeIr?ﬁglmcgmz lﬁ:{; E;.E:g Ig ",IfEth;Enmgwwl PR

' i hat 1 -peri i : . ; .
terl.imﬂzlﬁgg: ggﬂiﬂ,ﬂﬂﬁ ﬁm'uigiﬁt'mrﬁm:g’d iﬂiﬂ?ﬁaﬂﬂ g:e EEEJU?';Q chm“:f stub-period 10.5. The authorized share capital of the Target Company is ¥ 15,00,00,000 (Rupees Fifteen Crores Only)
' ~ : ; comprising of 1,50,00,000 (One Crore Fifty Lakhs) Equity Shares of the face wvalue of T 10v- each, The
For the period Financial year Financial year | Financial year issued, subscribed, paid up and voting equity share capital of the Target Company is T 5,20,00,000
Parliculars “E?E“E";;am“ 'm"’z':;;;'h 3, undudal:]'lgar:h a1, “g,'l'd;g;_:'h (Rupees Fiva Crore Twenty Lakhs Only) comprising 52,00,000 Equity Shares of face value of ¥ 10/~ each.
lli-.;audite q Audiled Audited A : dited 10.6. As per the sharaholding pattern filed by the Target Company with the BSE for tha quarter endad Dacember
¥ 31, 2023, the Target Company has disclosed that: (i} there are no partly paid up equity shares: (i) it has
Total Revenue 56,54,116.00 66,45,056.52 38,28,604.27 | 26,50,055.09 nat Issued any convertible securities; (ili) it has not Issued any warrants: (iv) there are no locked in equity
Net Income 10,08.717.00 (11,685,785 .88) {13,22,634.15) | (18,21,828.13} shares of the Target Company, and (v} there are no equity shares held by promoters which are pledged or
Eamings per Share NA WA MA " otherwise encumbered.
(¥ per share) 10.7. The Equity Shares of the Target Company are infrequently traded on BSE within the meaning of Regulation
Net worth/ 2(1]1j) of the SEBI (SAST) Regulations.
; 485,14 1,14,12,538. 1,02,26,752.17 04,118, G L : . . : ;
Shareholders’ lunds 4B T10.000 11415038001 1I0Z2073&17)| (080411608 10.8. The key financial information of the Target Company as exiracted from its respective audited consolidated

4. Ganesh Natarajan {“Acquirer-4") financial staternents as of and for the financial years ended on March 31, 2023, March 31, 2022, and March

41, Ganesh Natarajan is a son of Ganapati lyer Natarajan and is an Indian resident, aged 67 years residing at Flat 31, 2021 and unaudited limited review financial statements for the six months ended September 30, 2023.
No. 201, 2nd Floor, 219 Boat Club, Boat Club Road, Sangamwadi, Pune, Maharashtra - 411001, Email ID: (* in Thousands)
ganeshni@5fworld.com. He holds the degree in Machanical Engineering from BIT Mesra, a post graduate For the period Financial year | Financial year | Financial year
degree in Industrial Engineering from NITIE Bombay and a Phd from IT Bombay and has an experience of Particulars ended Seplember | ended March 31, | ended March 31,| ended March
more than 40 years in the field of advisory in digital reengineering and information technologys. a0, 2023 2023 2022 a1, 2021

4.2, Acquirer-4 does not hold any Equity Shares of the Target Company. Acquirer has not acquired any Equity Un-Audited Audited Audited Audited
Shares of the Target Company between the date of PA Le., January 22, 2024, and the date of this DPS. Total Revenue 340.70 496.19 5R0.73 T67.60

4,3, Acquirer-4 does not belong to any group. Net Income (537 80) (1,003 58) (786.71) (530.45)

44 As of the date of this DPS, there are no directors representing Acquirer-4 on the board of the Target Earnings per Share !

Company. T bec ihmis) (0,103) (0.15) (0.15) (0.10)

45, As of the date of this DPS, Acquirer-4 does not have any relationship with or interest in the Target Company Net worth/ _

;:;:_u:eg’r 1nr§1:;a Underlying Transaction, as detailed in Section [l {Background to the Offer), that has triggered Shareholders’ funds 10.713.30 11,251.09 1225467 13,041.38
is Open Offar — = = —— :

46, As of the date of this DPS, Acquirer-4 is not prohibited by SEBI. from dealing in securities, in terms of Efﬂ::’gg Eﬂg;aig;::aﬁ Eﬁ"ﬁv‘ ]bt's;ei'”;f ﬂ:g g;ffg;ﬂgeﬁfggﬁnﬂﬁfsﬂﬂﬁfﬂgﬁﬁ
EIEET[’;;[S issued by SEBI under Section 118 of the SEBI Act or any other requiations made under the Board of India (Listing Obligations and Disclosure Requirements) Regulation, 2015,

; 1. Details of the Offer

5.  Uma Ganesh Nalarajan (“Acquirer-5" .

5.1. Uma Ganesh Nat.araj;lan is{ i sﬁtuse of L.:quirer-# and is an Indian resident, aged 64 yvears residing at Flat 1.1, The I:u_}a:d of directors of the Target Company, at its meeting held on January 22, 2024, approved the
No. 201, 2nd Fioor, 219 Boat Club, Boat Club Road, Sangamwadi, Pune, Maharashtra - 411001, Email ID: following: L _
umaganesh@gticonnect com. She holds the degres in Economics from Madras University, MBA from Delhi  17-1.1. Execution of the Share Purchase Agreement ("SPA") amongst the Acquirers, Sefiers and the Targat
University and Phd from IIT Bombay and has an experience of more than 40 years in the field of education 'E':'”_]!:'anil' for the acquisition of 23,60,271 Equity EM_TES representing 12-32??' of the El’ﬂ_ﬂfﬂlf]'; Vioting
technology and skill development. Capital of the Target Company (“Sale Shares") at a price of ¥ 8,50 (Rupees Eight and Paisa Fifty Only)

5.2 Acquirer-5 does not hold any Equity Shares of the Target Company. Acquirer-5 has nol acquired any Equity per Equity Share for & total consideration of 2,00.62,304 (Rupees Two Crore Sixty-Two Thousand Three
Shares of the Target Company between the date of PA i.e., January 22, 2024, and the date of this DPS. Hundred F';“-" Oniy) {rounded-off to nearest rupee) by the Acquirers, subject to the terms and conditions

5.3, Acquirer-5 does not belong to any group. 4s set out in SPA; and

5.4, As of the date of this DPS, there are no directors representing Acquirer-5 on the board of the Target 11-1.2. Execution of the Share Purchase Agreement dated January 22, 2024 entered amongst the Acquirer No.
Company, 4, Acquirer Mo. b, Global Talent Track Private Limited (*GTT") and the Target Company for issue and

5.5, As of the date of this DPS, Acquirer-5 does not have any refationship with or interest in the Target Company aliotment of up to 62.37.215 {Sidy Two Lakhs Thirty Seven Thousand Two Hundred Fifteen) Equity
except for the Undertying Transaction, as detailed in Section Il (Background to the Dffer), that has triggarad Shares of the Target Company representing 32.55% (Thirty Two point Fifty Five) percent of the Emerging
this Open Offer. Voting Capital, af a price of T10/- (Indian Rupees Ten) per Equity Share of the Target Company determined

i P s P oo | the valuation report dated January 22, 2024 issued by Mayur Popat, Registered Valuer -

5.6. As of the date of this DPS, Acquirer-5 is not prohibited by SEBI, from dealing in securities, in terms of - 0 el i iy i :
directions issued by SEBI under Section 118 of the SEBI Act or any other regulations made under the Securities and Financial Assets, Registration No. IBB/RV/06/2019/11173 for discharging the obligation of
SEBI Act the Target Company in relation to acquisition of 3,78,013 (Three Lakhs Seventy Eight Thousand Thirteen)

I - of GTT, which represents 60.00% (Sidy) percent of GTT s total equity share capital as on the date of shara

6. Manoj Manohar Panvelkar (“Acquirer-67) ; Y et .

6.1, Manoj Manchar Panvelkar is a son of Manohar Dwarkanath Panvelkar and is an Indian resident, aged 49 JRCIRER SOEDLEIY, 3 LGN Yloo 01 TA D= (IR VLRSS 200y C3VG)DRE BURY SIS ol de 21

ﬁ:i?nﬂnci“.ep. .in

years presently residing at Fat Mo, 502, Building B2, Kumar Parisar, Near Gandhi Bhavan, Kothrud, Pune,
411029, Email 1I0; manoj@itanumisch.com. Re hodds the degree of Bachelor of Meachanical Enginesring
from MIT Pune and has an experience of more than 25 years in the field of information technology.

determined in terms of the valuation report dated January 22, 2024 issued by Mayur Popat, Registered
Valuar — Securities and Financial Assets, Reqgistration No. IBBIRV/ 06201811173,

11.1.3. Ashare purchase agreement dated January 22, 2024 entered amongst the Acquirer No. 6, Acquirer No, 7.

11.2

11

114

11,

11.7.

11.8.

1.4

11.10.

11.11.

iz

11.13.

11.14,

11.15,

11.16.

1117,

11.18.

1119,

11.20.

Acquirar Mo. 8, tarum Technologies India Private Limited (“ltarium™) and the Target Company pursuant
to which the Acquirer Mo, &, Acquirer Mo, 7, Acquirer No. 8 will be allotted upio 49,24 700 (Forty Nine
Lakhs Twenty Four Thousand Seven Hundred) Equity Shares of the Target wiich represents 25.70%
{Twenty Five point Seventy) parcent of the Emerging Voting Capital, at a price of ¥10/- (Indian Rupees Ten)
per Equity Share of the Target Company determined in tarms of the valuation report dated January 22,
2024 issued by Mayur Popat, Reqisterad Valuer — Securities and Financial Assets, Reqistration No. IBBI/
RW/06/2019/11173 for discharging the obligation of the Target Company in relation fo acquisition of 55,00
(Five Thousand Five Hundred) of iarium, which represents 55.00% (Fifty Five} percent of ltarium's total
equity share capital as on the date of share purchase agreement, af the equity vatue of T 8,954/~ (Indian
Rupees Eight Thousand Nine Hundred Fifty Four) per equity share of the ltarfium's determingd in terms of
the valuation raport dated January 22, 2024 issued by Mayur Popat, Registered Valuer — Securities and
Financial Assets, Registration No. IBBYRV/06/201911173.

Harginafter referred to as “Underlying Transaction™

This Open Offer is a mandatory open offer made in compliance with Regulations 3(1) and Reguiation 4 of
the SEBI SAST Regulations, trigoered upon execution of the aforesaid Transaction Documents.

Thiz open offer is made by Acquirers for acquisition of 49,82 098 (Forty-Nine Lakhs Eighty-Twa Thousand
Ninety-Eight) Equity Shares (“Offer Shares") representing 26.00% of the Emerging Voting Capital of the
Target Company at a price of T 10/- (Rupees Ten Only) per Equity Share (“Offer Price™) from the Public
Shareholders of the Target Company, aggregating to & total consideration of T 4,%98,20 980/~ (Rupees
Four Crore Ningty-Eight Lakhs Twenty Thousand Nine Hundred Eighty Only) (assuming full acceptance)
(“Oter Size™), payable in cash in accordance with Reguiation 901)(a) of the SEBI (SAST) Regulations.
Post completion of the Underlying Transaction, the Acquirers will collectively hold 70.57% shareholding
of the Emerging Vioting Capital of the Target Company and shall be classified as a promoters of the Target
Company and the exsting promoters will cease to be the member of the promoter and promoter group
of the Target Company in terms of SEBI SAST Regulations and SEBI (Listing Obfigations and Disclosure
Requirements} Regulations, 2018 (“SEBI (LODR) Regulations™).

A5 af the date of this DPS, the Emerging Voting Capital is as follows:

. Mumber ol | % of Expanded Votin
Particulars shares EE:: Capital ;
Fully paid-up Equity Shares as on date 52,00.000 27.14%
Equity shares proposed to be allotbed pursuant too the
preferential issue approved by the board of the Target Company | 1,39.61.915 72.86%
on January 22, 2024,
Emerging Voling Capital 1,91,61.915 100%

The Public Shareholders who tender their equity shares in this Open Offer shall ensure that the equity
sharas are clear from all fiens, charges and encumbrances, The Offer Shares will be acquired, subject fo
such Offer Shares being valdly tendered in this Open Offer, together with all the rights attached thereto,
inchuding all the rights to dividends, bonuses and right offers declared thareof and in accordance with the
terms and conditions set forth in the Public Announcement, this Detailed Public Statement and as will
be set out in the Letter of Offer, and the tendering Public Shareholders shall have obtained all necessary
consents required by them to tender the Dffer Shares,

All Pubdic Shareholders (including resident or non-resident shareholders) must obtain all requisite
approvals required, If any, to tender the Offer Shares (Including without limitation, the approval from
the Reserve Bank of Indiz [“RBI™), if any, held by them, in the Offer and submit such approvals, along
with the other documents required to accept this Ofer. In the event such approvals are not submitted,
the Acquirers reserve the right to reject such equity shares tendered in this Offer. Further, if the Public
Shareholders who are not persons resident in India had required any approvals (including from the RBI,
or any other regulatory body) in respect of the aguity shares held by them, they will be required to submit
such previous approvais, that they would have obtained for holding the eguity shares, to tender the Offer
Shares hekd by them, along with the other documents required to be tendered to accept this Offer. In the
gvent such approvals are not submitted, the Acquirers reserve the right to reject such Offer Shares.

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

This is not a competing offer in tarms of Regulation 20 of the SEBI (SAST) Requlations.

This Offer is not pursuant to any global acquisition resuiting in indiréct acquisition of Equity Shares of the
Target Company.

The Acquirers intends to retain the listing status of the Target Company and no delisting offer iz proposed
to be mads.

Whera any statutory of other approval extends 1o some but not all of the Public Shareholders, the
Acquirers shall have the option to make payment fo such Public Shareholders in respect of whom no
slatutory o other approvals are required in order 1o complete this Open Offer.

To the best of the knowledge and belief of the Acquirers, there are no statutory and other approvals required
to be obtainad to compleie the Underyving Transackons conternpdated under the Transaction Documents
or to completa this Open Offar other than as indicated in Part V| (Statutory and Other Approvals) below
In terms of Regulation 23 of the SEBI (SAST) Regulations, in the event that, for reasons outside the
reasonable control of the Acquirers, the condiions specified in Transaction Documents as set out in
Part || {Background of the Offer) or approvals spacified in this DPS as set out in Part W1 (Statutory and
Other Approvals) below or those which become applicable prier to completion of the Open Ofer are
not received, than the Acquirers shall have the right to withdraw the Open Offer, In the event of such
2 withdrawal of the Open Offer, the Acquirers (through the Manager) shall, within 2 working days of
such withdrawal, make an announcement of such withdrawal stating the grounds for the withdrawal in
accordance with Regulation 23(2) of the SEBI SAST Regulations.

As on the date of this OPS, the Acquirers does not have any plans to dispose-off or otherwise encumber
any significant assets of the Target Company for the next 2 (two) years from the date of closure of the
Open Offer. except in the ordinary course of business of the Target Company and except to the extent
required for the purpose of restructuring andior rationalization of the business, asssais, investments,
liabilities or otherwise of the Target Company. [n the event any substantial asset of the Target Company
is to be sold, disposed-o0ff ar otherwise encumbered other tham in the ordinary course of business, the
Acquirers undertakas that they shall do so only upon the recelpt of the prior approval of the sharehaolders
of the Target Company, by way of a special resolution passed by postal ballot, in terms of Regulation
25(2) of SEBI (SAST) Regulations and subject to the provisions of applicable law as may be required.
Upon completion of the Offer. assuming full acceptances in the offer, the Acquirers will kold 1,85,04, 284
{One Crore Eighty-Five Lakh Four Thousand Two hundred eighty-Four) Equity Shares representing 96.57%
of the Emarging Voting Gapital of the Target Company as on the tenth working day after the closure of the
Tendering Pereod.

In terms of Regulation 22(2) the Acquirers shall deposit 100% of escrow amount as required wnder
Regulation 17 in the escrow account and fake control of the Target Company after expiry of 21 (Twenty-
One) working days from the date of this Detailed Public Statement.

Az per Regulation 38A of the SEBI (LODR) Regulations read with Rules 19(2) and 19A of the Securities
Contracts (Regulation) Rules. 1957, as amended (*SCRR"), the Target Company is required o maintain
at least 25.00% public shareholding as detarmined in accordance with SCRR, on a continwous basis for
listing. However, pursuant to completion of this Open Offer and the Underlying Transaction contemplated in
the SPAS, the public shareholding in the Target Company may fall below the mindmum public shareholding
("MPS") reguirement as per Rule 194 of SCAR read with SEBI (LODR) Regulations. In such an event,
Acquirers will sedl such number of Equity Sharas to comply with the above requirements within the time
permitted under the SCRA.

The Acquirers shall not be eligible to make a voluntary delisting offer under the SEBI (Delisting of Equity
Shares) Regulations, 2021, unlass a period of twelve months has elapsed from the date of completion of
the Offer period as per regulation 7(5) of SEBI (SA5T) Regulations.

The Manager to the Offer, does not hold any Equity Shares in the Target Company as on the date of this
DP5. The Manzger to the Ofier further declares and undertakes not fo deal on its own account in the
Equity Shares of the Target Company during the Offer Period.

BACKGROUND TO THE OFFER:
Acquirars, Sellers, Target Company and existing promaters of the Target Company have entered into a
oPAs dated January 22, 2024 pursuant to which the Acguirers have agreed to acquire Sale Shares from
the Sellers, and the Target Company has agreed to issue and allot Subscription Shares to the Acguirers,
subject to, inter alia. receipt of shareholders’ approval and receipt of other statutony/reguiatory approval,
as may be required, and fulfiment of certain other conditions precedant
As a consequence of the exacution of the SPAS, this Open Offer is a mandatory offer being made by the
Acquirers in compliance with Regulations 3{1) and 4 of SEBI (SAST) Regulations. The Offer Price wil
be payable in cash by the Acquirers in accordance with the provisions of Regulation 9(1){a) of the SEBI
(5AST] Regulations.
The salient fealures of the SPAs are as follows:
Share purchase agreement entered into by the Targel Company and athers in relation to sale of the
equity shares of the Target Company held by the promoters of the Company viz. Pradeep Daga and
Vinita Daga (collectively referred to as “Existing Promoters” or “Sellers”™):
The Target Company, Pradeep Daga and Vinita Daga (“Existing Promoters™), Panka] Ramesh Samani
{(“Acquirer No. 1), Kaushal Uttam Shah (“Acquirer No. 2"} Ugpatwardhan Services Private Limited
(“Acquirer Mo. 3"), Ganesh Matarajan (“Acquirer No. 47), Uma Ganesh Natarajan (“Acquirer No. 57,
Manoj Manohar Panvelkar ("Acquirer No. 6"), Nitin Nerninath Patil (“Acquirer No. 7"') and Basanta Kumar
Swain (“Acquirer No. 8") (all acquirers are collectively referred 1o as “Acquirers”™) have entered into a
Share Purchase Agraement dated January 22, 2024 ("Promoter's SPA”) for acquisition of 23,60 271
{Twenty Three Lakhs Sixty Thousand Two Hundred Seventy Onae) equity shares of the Target Company
which represents 45.39% (Forfy Five point Thirty Nme) percent of the total paid-up equity share capital
of the Target Company, from the Sellers by the Acquirers for a cash consideration of $8.50/- (Indian
Rupees Eight point Fifty paisa) per equity share of the Target Company which aggregates fo 200,62 304
{indian Rupees Two Crores Sixty Two Thousand Theee Hundred Four) (rounded-up 1o nearest rupea),
subject to customary conditions precedent staled in the Promoter's SPA and subject to requisite approval
inchuding from Securites and Exchange Board of India. Subject to consemmation of the Promoter's SPA
and other requlatory requirements, the Acguirers shall acquire condrol over the Target Company and
shall be classified as a promoters of the Target Company and accordingly, the Existing Promoters shall
cease to be the promoters of Target Company in accordance with the applicabe provisions of SEBI LODR
Requiations and Securities and Exchange Board of India {Substantial Acquisition of Shares and Takeovers)
Requlations, 2011 ("SEBI SAST Regulations™).
Below is the table summarizing the details of sale and acquisition of equity shares of the Target Company:
Rounded-up nearest T)

ar. No. Sellers Acquirers Equity Shares | Consideration (In %)

1. | Pradeep Daga Pankaj Ramesh Samani 6,16,740 52,42 290
& Pradeep (haga Kaushal Lttam Shah 2,499,771 47,458,054
3. | Pradeep Daga Ganesh Natarajan 100 830
4. | Pradeep Daga Uma Ganesh Natarajan 100 B850
8. | Pradesp Daga Manoj Manohar Panvelkar 100 850
6. |Pradeep Daga Nitin Neminath Patil 100 830
7. | Pradeep Daga Basanta Kumar Swain 100 850
8 |Vinita Daga Pankaj Ramesh Samani 283,260 24,07, 710
0. |Vinita Daga vl 9,00,000 76,50,000

Total 2360271 2,00,62,304

{Comtimied next page...|




WWW.FINANCIALEXPRESS.COM

FINANCIAL EXPRESS

{Continued fran presiows page...)

4.2

4.3

3.4.
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3.6.
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Key salient features of Promoter's SPA:
1. The imention to acquire equity shares of the Sellers by the Acquirers has triggered the obligation o give
ppen offer by the Acquirers.
2, The Acquirers post acquisition shall become the promoters of the Target Company and will have full
control and management rights in relation to operating of the Target Company.
3. Tha Acquirars shall have right to appoint its nominee directors of the board of the Target Company in
accordance with the terms of the SEBI SAST Reguiations.
4, The consummation of the equity shares is expected to be completed on or before September 30, 2024,
5. The consummation of acouisition under the Promoter’s SPA is subject to customary condition
precedents and requisite approval including approval of Securities and Exchange Board of India.
Share purchase agreement entered into by the Targel Company and others in relation to purchase of
the equity shares of the Global Talent Track Private Limited ("GTT") by the Company under the share
swap arrangement:
The Target Company, GTT, Ganesh Natarajan (“Selling Shareholder of GTT No. 17) and Uma Ganesh
Natarajan (“Selling Shareholder of GTT No. 27} (Seling Shareholder of GTT No. 1 and Selling Shareholdar
of GTT No. 2 are collectively referred to as “Selling Shareholders of GTT™) have entered into a Share
Purchase Agreament dated January 22, 2024 ("GTT's SPA") for acquisition of 3,768,013 (Threa Lakhs
Seventy Eight Thousand Thirteen) (rounded-up to nearest number) equity shares of the GTT which
represents 60.00% (Sixty) percent of the total paid-up equity share capital of the GTT, from the Sefling
Shareholders of GTT by the Company at $165 (Indian Rupees One Hundred and Sixty Five) per equity
share of the GTT which aggregates to ¥6,23,72,150/- (Indian Rupeses Six Crores Twenty Three Lakhs
seventy Two Thousand One Hundred Fifty) (*GTT's Sale Shares Equity Value™), which shall be dischargad
by the Company by way of issuance of upto 62,37,215 (Soty Two Lakhs Thirty Seven Thousand Two
Hundred Fifteen) shares at a per share price of 10 (Indian Rupaes Ten) to the Seling Shareholdars of
GTT on preferential basis in terms of Chaptar V of SEBI ICDR Regulations, subject to customary conditions
precedent stated in GTT's SPA and subject to requisite approval mcluding from sharehoiders of the
Company and BSE.
Below is the fable summarizing the defails of sale and acquisition of equity shares of GTT and equity shares
proposed 1o be issued by the Company 1o the sharsholders of GTT:
{Rounded-up to nearest number)

Mo, ol e shares of
St. No. | Selling Shareholders of GGT m;:';ﬁ%ﬁufﬂm Company #:lﬁrvissm under
swap arrangement
1. | Ganesh Matarajan 75,890 12.52.185
2. | Uma Gangsh Natarajan 3.02123 48.85,030
Total 3,768,013 62,317,215

Key salient features of GTT's SPA;

1. The intention of the Sedling Shareholders of GTT to subscribe to the equity shares of the Tanget Company
under swap arrangement as envisaged in GTT's SPA along with acquisition of equity shares under the
Promater's SPA has triggered the obligation to give open offer by the Acquirers.

2. Post acquisition of GTT's equity shares by the Target Company the GTT will become subsidiary of the
Target Company.

3. The Targel Company has the right and obligation to acquire the reaming equity shares of GTT wiz.
2,592,008 (Two Lakhs Fifty Two Thousand Eight) representing 40.00% (Forty) percent of the total paid-
up equity share capital of GTT from the Selling Shareholders of GTT for cash consideration on or befare
March 31, 2025.

4, The Acquirers shall have right to appoint its nominea directors of the board of the GTT,

5. The consummation of the equity shares is expected to be completed on or before Sepfember 30, 2024,

B. The consummation of acquisition under the GTT's SPA and alliofment of equity shares of the Target
Company to the Selling Shareholders of GTT is subject to custornary condition precedents and requisite
approval including approval of shareholders of the Target Company, BSE and Securities and Exchangs
Board of India.

Share purchase agreement enlered into by the Company and others in relation to purchase of the

equity shares of ltarium Technologies India Private Limited (“Harium”) by the Company under the

share swap arrangement:

The Company, Itarium, Mano| Manohar Fanvelkar (*Selling Shareholder of Itarium Mo. 1), Nitin Meminath

Fafil ("Seling Shareholder of Itarium No. 27 and Basanta Kumar Swain (“Selling Shareholder of Harium

Mo. 37) (Selling Shareholder of Marium Mo, 1, Selling Shareholder of Rarium Mo. 2 and Selling Shareholder

of ttarium No. -3 are collectively referred to as “Selling Shareholders of larium”) have enterad info a Share

Purchase Agreement dated January 22, 2024 (“Itarium’s SPA”) for acquisition of 5.500 (Five Thousand

Five Hundred) equity shares of itarium which reprasents 55.00% (Fifty Five) percent of the total paid-

up equity share capital of Harium, from the Selling Shareholders of arium by the Company at $8.954/-

{indian Rupees Eight Thousand Nine Hundred Filty Four) per equity share of tarium which aggregates to

4,92 47,000/ (Indian Rupees Four Crores Ninety Two Lakhs Forty Seven Thousand) (“Harium’s Sale

Shares Equity Value™), which shall be discharged by the Company by way of issuance of upto 49,24 700

{Forty Nine Lakhs Twenty Four Thousand Seven Hundred) shares at a per share price of 10 (Indian Rupees

Ten) fo the Selling Shareholders of farium on preferential basis in terms of Chapter V of SEBI (ICDR)

Regulations, subject 1o customary conditions precedent stated in Rarum's SPA and subject 1o requisite

approval including from shareholders of tha Company and BSE. The Company has the right and obligation

to acquire the reaming equity shares of larium viz. 4500 (Four Thousand Five Hundred) representing

45.00% (Forty Five) percent of the total paid-up equity share capital of tarum from the Seling Sharaholdars

of arium for cash consideration on or before October 31, 2024,

Below is the table summarizing the details of sale and acquisition of equity shares of Harium and equity

sharas proposed to be issuad by the Company to the Selling Shareholders of Itanum:

No. of shares No.of e shares of
Sr. No. Selling E"I':!'rh:mﬂm # of nm:ﬁ;vn sold/ Company #:l::lvlsnad under
transferred swap arrangement
1. | Manoj Manohar Panvelkar 1,925 17,23 645
2. | Nitin Neménath Patil 1,925 17.23,645
3, | Basanta Kumar Swain 1,650 14,77 410
Total 5,500 49,24, 700

Key salient fealures of Narium’s SPA;

1. The intention of the Selling Shareholders of ltarium 1o subscribe to the equity shares of the Target
Company under swap arrangement as envisaged in Harium's SPA along with acquisition of equity shares
under the Pramoter's SPA has Ingoered the obligation to give open offer by the Acquirers.

2. Post acquisition of ltarium’s equity shares by the Target Company the ltarkum will become subsidiary of
the Target Company,

3. The Company has the nght and obligation to acquire the reaming equity shares of lfarum viz, 4500
{Four Thousand Five Hundred) representing 45.00% (Forty Five) percent of the total paid-up equity share
capital of itarium from the Selling Shargholders of Hanum for cash consideration on or before October
31, 2024,

4, The Acquirers shall have right to appoint its nominea directors of the board of the Itarum.

. The consummation of the equity shares is expected to be completed on or before September 30, 2024,

6. The consummation of acquisition under the Karium's SPA and allotment of equity shares of the Target
Company to the Selling Shareholders of Hariwm is subject to customary condition precedents and
requisite approval including approval of sharaholdars of the Target Company, BSE and Securities and
Exchange Board of India,

The consummation of the above transaction is subject to the fulilment of the condifions precedent,

as specified under the respective share purchase agreements, including the following key conditions

precadent; &) receipt of approval from the shareholders of the Target Company, b) recaipt of In-Principle
approval from the Stock Exchanges, ) the allotment of the Subscription Shares will be undertaken within
the imelings prescrbed under the SEBI (ICDR) Regulations, d} allotment of Equity Shares to the Acguirers
pursuant to the Preferential Allotment shall be kept into a demat escrow account in compliance with

Regulation 22(2A) of the SEBI (SAST) Regulations, &) obtain a no objection certificate from the lenders of

the Company in respect of the Underlying Transaction, if applicable, f) the sale and purchase of the Sake

Shares shall be subject to compliance with the provisions of the SEBI (SAST) Regulations.

The sale and purchase of the Sale Shares shall be undertaken by each of the Sellers and the Acquirers, as

an off-market transaction and not through the trading and settlement mechanism of the Stock Exchanges.

Each Seller shall: (a) deliver to its respective Depository Participant, duly executed DP Instructions for the

transter of the respective portion of the Sale Shares to the Acquirers Dernat Account; (b) provide a copy of

such DP Instructions to the Acguirers.

The Company shall fake all actions as required ender the SEBI (LODA) Regulations for classification of

Acquirers as ‘Promoter” of the Target Company.

The prime objective of the Acquirers for the acquisition of Equity Shares is 1o have substantial holding of
Equity Shares and voling nghts of the Target Company. Following the completion of the Dpen Offer, the
Acquirer intends to take the control and management of the Target Company for diversilying the business
of the Target Company. The Acquirer will continue the exdsting lines of business of the Target Company
and may diversify its business activities in fuure into aternate or complimentary lines of business as
deliberated by the Board of the Target Company and in compliance with applicable laws and regulations as
well a5 with the prior approval of shareholders, as applicable.

Post completion of the atoresaid transactions and the conseguent Open Offer, the Acquirers shall be
classified as promoters of the Target Company and the existing promoter will cease to be the promoters of
the Target Company in accordance with SEBI (SAST) Regulations and SEBI (LODR) Regulations.

SHAREHOLDING AND ACOUISITION DETAILS:

[k 5]

Details Acquirer-1 Acquirer-2 Acquirer-3 Acquirer-4
No. % No. Tt No. % No. %'t
equiy hateholdingas | i | | o | Wi Bl Ni| omE |
Egi?qﬁiﬂgéﬂﬁn?jﬂgfgﬂﬂ, 900,000 | 470 | 550771 | 292 | o.00000 | 470 | 4985130 | 26.02
Equity Shares acquired
between the PA date and Ml Mil Mil Nil Bl Mil Ml Mil
the DPS date
Equity Shares to be ac-
quirad in the open offar 4207098 | 21,96 | 3.00.000 | 1.57 | 475000 | 248 MA MA
Post Dffer Shareholding
{On dilwfed basis, as on
10% working day after | 51,007,098 | 26.65 | 8.59.771 | 449 | 13,75,000 | 718 | 49,85130 | 26.01
closing of tendering
period)
Detail Acquirer-5 Acquirer-6 Acquirer-7 Acquirer-8

: No. % No. % No. % No. %
Eﬁlﬁ ﬁgﬁﬂ‘."”g 33 Hil Nl Nl Nil Bl Nil Nil Nl
Eﬂ;ﬁﬁg“’ﬁnﬁ{fgﬂﬂ, 1252285 | 654 [17.23745| 0.00 | 1723745 | 900 | 1477510 | 7.7
Equity Shares acquired
between the PA date and il Mil Ml Wil il il Mil Mil
the DPS date
Eﬂiﬁ gwhtahr:ﬁu;?agﬂu%; A NA NA NA NA NA NA NA
Post Dffer Shargholding
{On difuted basis, a5 on
10% working day after 1252285 | 653 |17.23,745| 9.00 | 17.23,745 | 900 | 1477510 7.1
.:n'as_mg of tendering
periag)
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1. A5 a percentage of the Emerging Voling Capital.

2 The Acawirers do not hold any Equity Shares of the Targe! Company as on the date of His OPS.

3. Fursuant fo the said SPAs, 23.60,271 Equity Shares representing 12.32% of the Emerging Voting
Capital shall be transferred from the Seliers to the Acquirers, Further, Pursiant fo SPAs, the board of
directors i their meating held on Janiary 22. 2024, has resofved o issue and aliof 1,117,671 915 Equity
Shares representing 58% of the Emerging Voling Capital fo the Acquirers. Herce, folal Equily Shares
fo be acquired by the Acquivers pursuant to Underying Transaction shall be 1,35,22, 186 Equify Shares
representing f0.57% of the Emerging Vofing Capifal

OFFER PRIGE:

The equity shares of the Targat Company are listed on BSE,

The trading turnover in the Equity Shares of the Target GCompany on BSE based on trading volume during
the twelve calendar months prior to the month in which PA was mada i.a. January 01, 2023, to Decembear
a1, 2023, is as sel out below:

Total no. of Equity Shares traded Trading turnover (as %

Stock Exchange | during the tweive calendar months ﬁ“mmmg'; of total Equity Shares
priot fo the manth of PA listed)
BSE Limited 4.37 875 52.,00,000 8.42%

iSource: www bseindia.com )

Based on the above information, the equity shares of the Target Company are infrequently raded on BSE in
accordance with Reguiation 2(1)(j) of the SEBI SAST Reguiations.

The Ofter Price of ¥ 10y (Rupees Thirty-Five Only) per Equity Share is justified in terms of Regulations 8(1)
and 8(2) of the SEBI (SAST) Reguiations, being the highast of the following;

. Particelars inz plrpgth:tf Share)
The highest negotiated price per share of the target company for any

A | acquisition under the zoreemant aftracting the obfigation to make a -
public announcement of an open offer;
The volume-weighted average price paid or payable for acguisitions,

B whether by the acquirars or by any parson acting in concert with him, Not Applicable

during tive fitfty-two weeks immediately precading the date of the public
announcement,

The highest price paid or payable for any acquisition, whether by the
€ | acquirars or by any person acting in concert with him, during the twanty-
six weeks immediately preceding the date of the public announcemant;
The volume-weighted average market pnce of such shares for a period
of sixty trrading days immediately preceding the date of the pubbic
D | announcement as traded on the stock exchange where the maximum
wolume of trading in the shares:of the target company are recorded
during such period, provided such shares are frequentty traded:

Where the shares are not frequently traded, the price determined by
the acquirers and the manager 1o the open affer 1aking into account

Mot Applicable

Mot Applicabla™

E |valuation parameters including, book wvalue, comparabla trading a.72
mutltiples, and such other parameaters as are customary for valuation of
shares of such companies;

F |the per share value computed under sub-regulation (5), if applicable Mot Applicabla™

(1) Mot appiicabie as the Equity Shares are infrequently Iraded.
(2) Not applicable since the acquisition is nol an indirect acousition.

The Fair value of Equity Shares of the Target Company is ¥ 8.72 per Equity Share (Rupees Eight and
Paisa Seventy-Two Only) as certified by Mayur Popat, Registered Vakuer — Securities and Financial Assets,
Registration No. IBBIRV/006,/2019/11173, having its office at 425, Lotes Elite, Besides Osia Hypermarket,
Gotri Sevasi Apad, Vadodara = 390020, Gujarat, Tel. no. +91-265 3570322, email ID; mayurpopat@
jnmaandco.com vide their certificate dated January 22, 2024

In view of the parameters considered and presented in the aforesaid table, the minimum offer price par
equity share under Requlation 8 of the SEBI SAST Regulations the highast of iterm numbers A to F above
l.e., T10/- per equity share. Accordingly, the Offer Price of ¥ 10/- (Rupees Ten Only) is justified in terms of
the SEBI SAST Regulations.

singe the date of the PA and as on the date of this DPS, there have been no corporate achions in the
Target GCompany warranting adjustment of ralevant price parameters under Reguiation & of the SEBI SAST
Regulations. The Offer Price may be adjusted in the event of any corporate actions like bonus, rights
issue, stock sphit, consolidation, elc. where the record date for effecting such corporate actions falls prior
to 3 Working Days before the commencement of the Tendering Period of the Offer. in accordance with
Regulation 8{9) of the SEBI {SAST) Regulations.

In the event of furthar acquisition of Equity Shares of the Target Company by the Acquirers during the Offer
period, whethar by subscription or purchase, at a price higher than the Offer Price, then the Offer Price
will be revised upwards to be equal to or more than the kghast price paid for such acquisition in terms of
Regulation 8(8) of the SEBI (SAST) Regulations. However, Acguirers shall not acquire any Equity Shares
of the Target Company afier the third Working Day pricr to the commencement of the Tendering Period and
until the expiry of the Tendering Period.

It the Acquirers acquire Equity Shares of the Target Company during the period of twenty-six weeks after
the tendering period at a price higher than the Offer Price, then the Acquirers shall pay the difference
between the highest acquisition price and the Offer Price. to all Public Shareholders whose Equity Shares
have been accepied in the Dffer within sixty days from the date of such acquisition. However no such
differance shall be paid in the event that such acquisition is made under another open offer under the SEBI
(SAST) Regulations, or pursuant to Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 2021, or open market purchases made in the ordinary course on the Stock Exchanges, not
being negofiated acquisition of Equity Shares of the Target Company in any form.

The Acquirers iz permitted to revise the Offer Price upward at any time up to one Working Day prior fo
the commencement of the Tendering Period of this Offer in accordance with Regulation 18(4) of the SEBI
(SAST) Regulations. In the event of such upward ravision in the Offer Price, the Acguirers shall make further
deposits inta the Escrow Account, make a public announcemant in the same newspapers where the original
Detailad Public Statement has been published and simultaneously inform SEBI, BSE and Target Company at
its reqisiered office of such revision.

As on date, thera is no revision in Offer Price or Offer Size. In casa of any revision in the Offer Price or Offer
2ize, the Acguirers shall comply with Regulation 18 of SEBI SAST Regulations and all other applicable
provisions of SEBI SAST Regulations which are required to be fulfilled for the said revision in the Offer Price
or Offer Size.

FINANCIAL ARRANGEMENTS:

The total funding requirements for this Ofter is T 4.98.20.980/- {Rupees Fouer Crore Ninety-Eight Lakhs
Twenty Thousand Nine Hundred Eighty Only) , assuming full acceptance of the Offer i.e., Maximum Open
(ffer Consideration.

In accordance with Regulation 17 of the SEBI (SAST) Regulations, the Acquirer has openad an escrow
account under the name and style of “Cinerad Communications Ltd. - Open Offer Escrow Account’
(“Escrow Account®) with “Kotak Mahindra Bank Limited”. (*Escrow Banker") pursuant to an escrow
agreement dated January 22, 2024 ("Escrow Agreement”). In accordance with the Regulation 17(3)(a) of
the SEBI (SAST) Regulations, the Acquirer has mada therein a cash deposit of  1,25,00,000 (Rupess One
Crore Twenty-Five Lakh Only) in the Escrow Account, which is more than 256% of the total consideration
payable in the Offer, assuming full acceptance. In terms of the Escrow Agreement, the Manager to the Offer
has been authorized by the Acquirer to operate the Escrow Account in accordance with the SEBI (SAST)
Requlations. The cash deposit has been confirmed by the Escrow Banker by way of a8 confirmation |etier
dated January 29, 2024,

The Acquirers has duely authorized the Manager to the Offer to operata and realize the valug of the Escrow
Account in terms of the SEBI SAST Regulations.

The Acquirers has confirmed that it has adequate financial resources to meet the obfigations under the
Open Offer and has made firm financial arrangements tor fulfiling the payment obligations under this Open
Offer in terms of Regulation 25{1) of the SEBI SAST Regulations and the Acquirers are able to implement
this Open Offer.

After considering the aforementioned, CA A. 5. Manglani, proprietor of Ajay Manglani & Associates,
Chartered Accourtants, FRM: 156491W, having its office at Shiv Shankar Niwas, Londhe Colony,
Miraj - 416410, India. Tel. no. 7720018887, email id: caajaymanglani3dogmail.com, by their certificate
dated January 29, 2024 bearing UDIN 24607 434BKAJPMZ2508 have certified that the Acquirers, have
made firm financial arrangemants to meat thedr financial obligations under the Opan Offer,

Based on the above, the Manager to the Offer is satisfied about the ability of the Acquirers to implement
the Offer in accordance with the SEBI (SAST) Requiations. The Manager to the Offer confirms that firm
arrangement for the funds and money for payment through verifiable means are in place to fulfill the
obligation under the Open Offer.

In case of upward revision of the Offer Price andsor the Offer Size, the Acguirers shall deposit additional
appropriate amount into an Escrow Account to ensureé compliance with Regulation 18(5) of the SEBI
(SAST) Reqgulations, prior to effecting such revision.

STATUTORY AND OTHER APPROVALS:

As of the date of DPS, to the best of the knowladge of the Acquirers, thera are no statutory approvals
required by the Acquirers to complete the Underlying Transaction and this Open Offer, axcept for the
approval of shareholders of the Target Company for the proposaed preferential ssue and receipt of in-
principle approval from the BSE. If any other statutory approvals are required or become applicable prior to
completion of the Offer, the Offer would be subject to the receipt of such statutory approvals.
Non-resident equity shareholders who wish to tender their equity shares in the Target Company in this Offer
will be reguired to submit all the applicable KRBl approvals that they would kave obtained for acquiring the
Equity Shares of the Target Company. In the event such BBl approvals are not submitted, the Acquirers
resarvas the sola right to reject the Equity Shares tendered in the Offar.

In terms of Regulation 23 of the SEBI (SAST) Regulations, in the event that the approvals specified in this
DPS or those which become applicable prior to compietion of the Open Offer are not received, for reasons
nutside the reasonabde control of the Acquirers, then the Acguirers shall have the right to withdraw tha Open
Offer. In the event of such a withdrawal of the Open Offer, the Acquirers (through the Manager) shall, within
2 Working Days of such withdrawal, make an announcement of such withdrawal stating the grounds for
the withdrawal in accordance with Regulation 23(2) of the SEBI (3AST) Reguiations.

Subject to the recaipt of the statutory and other approvals, it any, the Acquirers shall complate payment of
consideration within 10 Working Days from the closure of the Tendsning Period to those Public Shareholders
whose documents are found valid and in order and are approved for acquisition by the Acquirers.

Where any statutory or other approval extends o some bul not all of the Public Shareholders, the Acguirers
shall have the option to make payment to such Public Shareholders in respect of whom no statutory or
othar approvals are reguired in order to complete this Opan Offer,

In case of delay in receipt of any statutory approval{s) becoming applicable prior to completion of the Offes,
SEBI may, if satisfied that the delay in receipt of requisite approval was not due to any willful default or
neqlect on the part of the Acquirers to diligently pursua the application for the approval, grant exdansion of
time to the Acquirers for payment of consideration to the Public Shareholders of the Target Company who
have accepted the Offer within such period, subject to the Acguirers agreaing 1o pay interest for the delayed
period as directed by SEB| in terms of Regulation 18{11) of the SEBI {3AST) Regulations. Further, if delay
occurs on account of willful default by the Acquirers in abtaining the requisite approvals, Regulation 17(9)
of the SEBI (SAST) Regulations will also become applicable and the amount lying in the escrow account
shall become liable to forfeiture.

There arg no conditions stipulated in the SPAs between the Acquirers and the Target Company, tha meeting
of which woukd be outside the reasonabie control of the Acquirers and in view of which tha Offer might be
withdrawn under regulation 23(1)(c) of the SEBI (SAST) Regulations.
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TUESDAY, JANUARY 30, 2024

TENTATIVE SCHEDULE OF ACTIVITY:
Activity
Issue of Public Announcement
Publication of this DPS in newspapers
Last Date of filing of Draft Letter of Dffer with SEBI

Last date for Public Announcemant for competing offer
Last date for receipt of comments from SEBI on the draft letter of
offer {in the event SEBI has not sought clanfication or additional
mfarmation from the Manager 10 the Offer)
Identified Date™
Last date for dispatch of the Letter of Offer to the Public Shareholders
Last date by which a committea of independent directors of the
Target Company is reguired to give its recommendation to the Public
Shareholders of the Target Company for this Offer
Last date for upward revision of the Offer Price and/or the offer Slze
Date of publication of opening of Open Offer public announcement in
the newspaper in which DPS has bean published
Diate of commencement of Tendering Perlod (Offer Opening Data}
Date of Closure of Tendering Period (Offer Closing Date)
Last date of communicating of rejection/acceptance and completion
of payment of consideration for accepted tenders or return of
unaccepiad shares

st date for publication of post Open Offer pubBc announ nt in : :
:_r:a newE.pap;'uin whitl'.]h ngﬂhaﬂ EEEnu;urﬂhliigEdE P Friday, ApAl 26, 2024
Last Date of Filing the Final report to SEBI Friday, April 26, 2024

“The above melines are indicative (prepared on the basis of tmelines provided under the SEBI (SAS5T)
Reguiations) and are subject to receip! of statutory requiatory approvals and may have fo be revised
accardingly. To clanfy, the actions saf oul above may be completed prior fo theilr comresponding dalas
subject fo compliance with the SEBI (SAST) Requiations.

*Identified Date is only for the purpose of defermining the Eguity Shareholders of the Target Company
a5 on sueh dale to wham the Letfer of Offer would be sen! by email. I is clarified that aif the shareholders
holding Equity Shares of the Targer Company (registered or unregistered) (excep! the Acquirers, Saliers
and promater and promoter growup of the Target Company) are eligible fo participate in this Offer any time
hefare the closure of this Offer,

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

All the Public Shareholders of the Target Company, whether holding the Equity Shares in physical form or
dematerializad form are eligible to participate in this Offer at any time from Offer opening date to the Offar
closing date (“Tendering Period”™) for this Open Offer

Persons who have acquired Eguity Shares but whose names do not appear in the register of members
of the Target Company on the |dentified Date or unregistered owners or those who have acquired Equity
Shares after the ldentified Date or those who have not received the Letter of Offer, may also participate in
this Open Offer. Accidental omission to send the Letter of Offer to any person o whom the Offer is made or
the non-receipt or delayed receipt of the Letter of Offer by any such person will not invalidate the Offer in
any way.

The LOF shall be sent through electronic means to those Public Shareholder(s) who have registered their
email ids with the depositories and also will be dispatched throegh physical mode by registered post /
speed post / courier to those Public Shareholder(s) who have not registerad their email ids and to those
Public Shareholder(s) who hold Equity shares in physical form. Further, on receipt of request from any
Public Shareholder to recenve a copy of LOF in physical format, the same shall be provided.

As per the provisions of Regulation 40{1) of the SEBI LODR Regulations and SEBI's press release dated
December 3, 2018, bearing reference no. PR 49/2018, reguests for transter of securities shall not be
processed unless the securities are held in dematerialised form with a depository with effect from April
01, 2019, However, in accordance with the circular issusd by SEBI bearing reference number SEBIHO/
CFDY CMDA/CIR/P/2020/1 44 dated July 31, 2020, shareholders holding securities in physical form are
allowed to tender shares in an Open Offer. Such tendering shall ba as per the provisions of the SEBI (SAST)
Regulations. Accordingly, Public Sharehobders holding Equity Shares in physical form as well are eligible to
tender their Equity Shares in this Open Offer as per the provisions of the SEBI (SAST) Regulations.

The Public shareholders may also downboad the Letter of Offer from the SEBI's website (woww,sebi.gov.in)
or obtain a copy of the same from the Registrar to the Offer on providing suitable documentary evidence of
holding of the Equity Shares and their folio number, DP id, chient id, current address and contact details.
Thiz Open Offer will be implemented by the Acquirers through a stock exchange mechanism made available
by stock exchanges in the form of & separate window (“Acquisition Window®), a5 provided under the SEBI
(SAST) Regulations and SEBI circular CIR/CFD/POLICYCELL!1,/2015 dated April 13, 2015 and CFD/DCR2/
CIRF/2016/131 dated December 9, 2016 and SEBI circular no. SEBIHO/CFD/DCR-IIVCIRF2021/615
dated August 13, 2021 and on such tarms and conditions as may be parmitted by law from tima to time.
All Public Shareholders holding Equity Shares in physical form, who wish to accept the Offer and tender
their Equity Shares can send/defiver the form of acceptance-cum-acknowiedgment (which will be annexad
to the Letter of Offer) duly signed along with all the relevant documents at the collection centre of the
Registrar to the Open Otfer mentioned in the Letter of Offer on or before the date of closure of the Tendering
Period in accordance with the procedure as 58t out in the Letter of Offer.

Acquirers have appointed Pravin Ratilal Share and Stock Brokers Limited {"Buying Broker"} as their broker
far the Open Offer through whom the purchases and settlement of the Offer Shares tendered under the Open
Offer shall be made. The contact details of the Buying Broker are as mentioned below:

Name: Pravin Ratilal Share and Stock Brokers Limited

Address: Sakar-1, 5th Floor, Opp Gandhigram Railway Station, Navrangpura,

Ahmedabad - 380009
INZOOO206732
Email: CSEPrssh.com
Contact Person:  Shannon Khokharia
Public Shareholders who desire to tender their Equity Shares under the Open Offer would have to intimate
their respective stock-brokers (“Selling Broker™) within the normal trading hours of the secondary market,
during the Tendering Pariod.

A separate acquisition window will be provided by the BSE to facilitate placing of sell orders. The Salling
Broker can enter orders for dematerialized as well as physical Equity Shares.

The Selling Broker would be required to place an order'bid on behall of the Public Shareholders who wish
1o tender their Equity Shares in the Open Offer using the acquisition window of the BSE. Before placing the
bid, the concerned Public Sharaholder/ Sedling Broker would be required to mark lien on the tendered Equity
sharas. Details of such Equity Shares marked as lien in the demat account of the Public Shareholders shall
be provided by the deposifories to the Clearing Corporation in accordance with SEBI circular no. SEBYHO/
CFO/DCR-NGIR/P/2021/615 dated August 13, 2021.

The cumulative quantity tendered shall be displayed on the BSE website (www. bseindia.com) throughout
the trading session at specific intervals during the Tendering Period.

The Public &hareholders may also download the Letter of Offer from the SEBI's website i.e. www.sebi.gov.
in or Manager to the Offer website i_e. www.vivro_net or obfain a copy of the same from the Registrar to the
Offer on providing suitable documentary evidence of holding of the Equity Shares and their folio number,
OP [dentity-chent identity, current address and contact details.

The process of tendering Equity Shares by the Equity Shareholders holding in demat and physical Equity
ahares will be separately enumerated in the Letter of Ofer.

THE DETAILED PROCEDURE FOR TENDERING THE EQUITY SHARES IN THE OFFER WILL BE AVAILABLE
IN THE LETTER OF OFFER THAT WOULD BE MAILED TO THE SHAREHOLDERS OF THE TARGET
COMPANY AS ON THE IDENTIFIED DATE.

OTHER INFORMATION:

The Acquirers and their respective directors accept full responsibility for the information contained in this
DPS and PA (other than such information as has been obtained from public sources or provided by or relating
ta and confirmed by the Taroet Company and/or the Sellers) and undertake that they are aware of and will
comply with their obligations as laid down in the SEBI (SAST) Reguiations in respect of this Offer,

The information pertaining to the Target Company and/or the Sslers contained in the PA or this DPS or the
Letter af Offer or any other advertisemenypublications made in connection with the Open Offer have bean
compiled from information pubdlished or provided by the Target Company or the Sellers, as the case may be,
or pubdicly available sources which has not been independently verified by tha Acquirers or the Manager. The
Acquirers and the Manager do not accept any responsibility with respect o such information refating to the
Target Company and/or the Sellers.

This PA is available and this DPS is expected to be available on SEBI's website at www.sebi.govin and on the
wehsite of Manager to the Offer at www.vivro nat.

In this DPS, all references fo (i) %" or “INR" or Rs. are references to Indian Rupee(s); and (i} *USS§” or *USD"
are references to United States Dollar(s).

Pursuant to Regulation 12 of SEBI (SAST) Regulations, Acquirers have appointed Vivio Financial Services
Private Limited, as the Manager 1o the Offer as per the details below:

VIVRO

VIVRO FINANCIAL SERVICES PRIVATE LIMITED

Address: Vivro House, 11 Shashi Colony, Opp. Suvidha Shopping Centra,
Paldi, Ahmedabad - 380007 . Gujarat. India.

CIN: UGT120GJ1996PTCO29182 | Tel No.: 079- 4040 4242;

Email: investors@vivro.net | Website: www.vivro. net

SEBI Reg. No. MBANMODO010122 | Contact Person: Ghivam Patel

The Acquirers have appointed Niche Technologies Private Limited as the Registrar to the Offer as per the
detzils balow:

Day and Date™
Monday, January 22, 2024
Tuesday, January 30, 2024
Tuesday, February &, 2024
Wadnesday, February 21, 2024

Wednesday, February 28, 2024

Friday, March 01, 2024
Monday, March 11, 2024

Wednesday, March 13, 2024

Thursday, March 14, 2024
Friday, March 15, 2024

Monday, March 18, 2024
Tuesday, April 02, 2024

Friday, April 19, 2024

SEBI Reg. No: Tel No.: 079-25553758

Website: htip:"www.prssb.com/

MICHE TECHNOLOGIES PRIVATE LIMITED

Address: 3A Auckland Place. 7 th Floor, Room No. 7A & 7B, Kolkata- 700 017.
CIN: U74140WB1294PTC062636 | Tel No.: +91 33 22B0 6616/ 17/ 18
Email: nichaiechpl@E@nichetechpl.com | Website: www.nichetechpd.com

SEBI Reg. No. INRODOO0D3290 | Contact Person: Ashok Sen

Issued by Manager to the Offer
For and on behalf of the Acquirers:

Acquirer-1 Acquirer-2 Acquirer-3 Acquirer-4

el Sdf- /- S/

Pankaj Ramesh Samani

LG Patwardhan Services

Kaushal Uitam Shah Private Limitad

Ganesh Matarajan

Place: Pune

Acquirer-5 Acquirer-6 Acquirer-T Acquirer-8

s/ Sk - -

Uma Ganesh Natarajan

Manoj Manohar

Panvelkar Basanta Kumar Swain

Nitin Meminath Patil

Place: Pune Place: Odisha

Date: January 29, 2024

AdBaaz

I;.-.. .. .
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DETAILED PUBLIC STATEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS OF

CINERAD COMMUNICATIONS LIMITED

Registered Office: Subol Dutt Building 13, Brabourne Road, Mezzanine Floor, Kolkata- 700001, West Bengal | Tel. No: 03322315686 | Website: cineradcommunications.com | Email: cinerad@responce.in; | CIN: L92100WB1986PLC218825

IN TERMS OF REGULATIONS 13(4), 14(3) AND 15(2) OF THE SECURITIES AND EXCHANGE
BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS,
2011, AND SUBSEQUENT AMENDMENTS THEREOF (“SEBI (SAST) REGULATIONS”).

OPEN OFFER FOR ACQUISITION OF UP TO 49,82,098 (FORTY-NINE LAKHS EIGHTY-TWO
THOUSAND NINETY-EIGHT) FULLY PAID-UP EQUITY SHARES OF FACE VALUE OF 210/- EACH
(EQUITY SHARES) REPRESENTING 26.00% OF THE EMERGING VOTING CAPITAL OF THE
TARGET COMPANY AT A PRICE OF 210/- (RUPEES TEN ONLY) PER EQUITY SHARE ("OFFER
PRICE") FROM THE PUBLIC SHAREHOLDERS (AS DEFINED BELOW) OF THE TARGET COMPANY
BY PANKAJ RAMESH SAMANI ("ACQUIRER-1"), KAUSHAL UTTAM SHAH ("ACQUIRER-2")
UGPATWARDHAN SERVICES PRIVATE LIMITED ("ACQUIRER-3"), GANESH NATARAJAN
("ACQUIRER-4"), UMA GANESH NATARAJAN ("ACQUIRER-5"), MANDJ MANOHAR PANVELKAR
("ACQUIRER-6"), NITIN NEMINATH PATIL ("ACQUIRER-7") AND BASANTA KUMAR SWAIN
("ACQUIRER-8") (HEREINAFTER, COLLECTIVELY REFERRED TO AS "ACQUIRERS") PURSUANT
TO AND IN COMPLIANGE WITH THE REGULATION 3(1) AND 4 OF THE SEBI (SAST) REGULATIONS
("OFFER" OR “OPEN OFFER").

This detailed public staterment (“DPS™) is being issued by Vivro Financial Services Private Limited, the manager 1o
the offer (“Manager to the OHer™ or “Manager™), for and on behall of the Acquirers, 1o the Public Shareholders
(as defined below) of the Target Company in compliance with Regulation 13(4), 14(3) and 15(2) of the SEBI
SAST Regulations pursuant to the Public Announcament (“PA") filed on January 22, 2024. with the BSE Limitad
(“BSE™), the Securities and Exchange Board of India (*SEBI"), Target Company in terms of Regulation 3(1) and
4 of SEBI (SAST) Regulations.

For the purpose of this DPS, the following terms shall have the meanings assigned 1o them below:

“Emerging Yoting Capital” shall mean the 1otal voling equity share capital of the Target Company expecled as of
the 10th (Tenth) working day from the closure of the tendering period for the Offer. This includes Equity Shares o
be allotted by the Target Company pursuant to Preferential Allotment, subject to the approval of the shareholders
of the Target Company and othar statutory regulatory approvals

“Public 8hareholders™ shall maan all the public sharaholders of the Target Company who are eligible to tender

their Equity Shares in the Offer, except the Acquirers and existing members of the promoter and promaoter group of
the Target Company pursuant to and in compliance with the SEBI (SAST) Regulations.

ACOUIRER, SELLERS, TARGET COMPANY AND OFFER:

Pankaj Ramesh Samani (“Acquirer-17)

Pankaj Ramash Samani is a son of Rameash Mohanlzl Samani and is an Indian resident, aged 48 vears
residing at 1143, Swati Bunglows, Samani Compound, North Shivajinagar, Sangli, Miraj, Maharashtra —
416416 , Emall 1D: pankaj@smey.in. He holds the degree of electronics engineering from Shivaji Liniversity,
Kolhapur and MBA from Nottingham Trent University, Southarmpton, UK and has an experience of more than
25 vears in the field of variouws asset class including private and listed equities.

Acquirer-1 does not hold any Equity Shares of the Target Company. Acquirer has not acguired any Equity
Shares of the Target Company between the date of PA i.e., January 22, 2024, and the date of this DPS.
Acquirer-1 does not belong to any group.

As of the date of this DPS, thera are no directors repreésenting Acquirer-1 on the board of the Target
Company.

As of the date of this DP5, Acquirer-1 does not have any relationship with or interest in the Target Company
excapt for the Underlyving Transaction, as detailed in Section Il {Background fo the Offer), that has triggerad
this Open Offer.

As of the date of this DPS, Acquirer-1 is not prohibited by SEBI, from dealing in securities, in terms of
directions issued by SEBI under Section 118 of the SEBI Act or any other regulations made under the
SEBI Act

The net worth of the Acquiter-1 as on November 30, 2023 is ¥ 5,23.37.602/- (Rupees Five Crore
Twenty-Three Lakh thirty-Seven Thousand Six hundred Two Only) as cerlified vide certificale bearing
unique document identification no. ("UDIN") 24607434BKAJPKE114 dated January 22, 2024, issued
by GA A. 5. Mangiani {Membership No. 607434) proprietor of Ajay Manglani & Associates, Chartered
Accountants, FRM: 156491W, having its office at Shiv Shankar Niwas, Londhe Colony, Miraj — 416410 Tel,
no. 7720018887, email |D: caajaymanglani3@gmail.com.

Kaushal Uttam Shah (“Acquirer-27)

Kaushal Uttam Shah is a son of Utam Kalyani Shah and is an Indian resident, aged 46 years residing
at 621, Ramchandra Plot, Guimohar Cobony, South Shivajinagar, Sanghi, Maharashtra — 416416., Email
ID: kaushal27@gmail.com. He holds the degree of Chartered Accountant from Institute of Chartered
Accountants of India and has an experience of more than 23 years in the field of Capital Markeis.
Acquirer-2 doas not hold any Equity Shares of the Target Company. Acquirer has not acquired any Equity
Shares of the Targel Company between the date of PA i.e., January 22, 2024 and the date of this DPS.
Acquirer-2 does not belong to any group.

As of the date of this DPS, there are no directors representing Acquirer-2 on the board of the Target
Company,

As of the date of this DPS, Acquirer-2 does not have any relationship with or interest in the Target Company
except for the Underlying Transaction, as detailed in Section Il (Background to the Offer), that has triggered
this Open Offiar

As of the date of this DPS, Acquirer-2 is not prohibited by SEBI, from dealing in securities, in terms of
directions issued by SEBI under Section 118 of the SEBI Act or any other regulations made under the SEE
Act.

The net worth of the Acquirer-2 as on November 30, 2023 is T 7,11,03,352/- (Rupees Sewen Crore
Eleven Lakh Three Thousand Three hundred Fifty-Two Only) as certified vide certificate bearing LIDIN
23104106BGWHYUBEST dated December B, 2023 issued by CA Kedar Phatak (Membership No. 104108)
partner of Khire Khandekar & Kiroskar, Chartered Accountants, FRN: 105148W, having its office at 1051,
Madhavnagar Road, Sangh — 416416, Tel. no. (0233)2375883,

U G Patwardhan Services Private Limited (“Acquirer-3")

Ll G Patwardhan Services Private Limited is a private company incorporated on March 27, 2006, under the
Companies Act, 1956, bearing corporate identification number: U0O0082PN2006PTC022227 and registerad
office Iocated at Devibhavan Palace, Hirabaug, Miraj, Sangli-416410, Maharashira, India. There has been
no changa in the name of Acquirer-3 since its incorporation,

Acquirer-3 is presently engaged in the business of real estate renting.

Acquirer does not belong to any group.

As of the date of this DPS, there are no directors representing Acquirer-3 on the board of the Target
Company.

As of the date of this DP3, Acquirer does not have any relationship with or interest in the Target Company
except for the Underlying Transaction, as detailad in Section Il {Backgrownd to the Offer), that has triggerad
this Open Offer.

Below are the details of persons who are promoters and shareholders of the Acquirer-3 as on the date of
this DPS:

sr. No. Name Status (Promoter/Shareholder)
1. Gangadharrao Madhavrao Patwardhan Promoter
2, Umaraje Gangadharrao Patwardhan Promoter

The securities of the Acquirer-3 is not listed on any stock exchange as on the date of this DPS.

Acquirer-3 is not connected with the Target Company, its directors or key employees as on the date of this
OPs.

As of the date of this DPS, Acquirer is not prohibited by SEBI, from dealing in securities, in terms of
directions issued by SEBI under Section 118 of the SEBI Act or any other regulations made under the
aEBI Act.

The key financial information of Acquirer-3 as extracted from its audited financial statements as on and for
the financial year ended on March 31, 2023; March 31 2022 and March 31, 2021 and for the stub-period
ended November 30, 2023 as per the unaudited imited review financials, are set out as below:

For the period Financial year Financial year | Financial year
Particul ended November | ended March 31, | ended March 31, | ended March
ol 30, 2023 2023 2022 31, 2021
Un-Audited Audited Audited Audited
Total Revenue 56.54,116.00 66,45,056.52 30.26,604.27( 26,50,055.09
Net Income 10,09.717.00 (11,85,785.88) (13,22 634.15)| (18,21,828.13)
Eamings per Share
(% per share) NA NA NA NA
Net worth/ -
Shareholders’ lunds (4,85,14510.00)| {1,14,12 538.058)| (1,02,26,752.17)| (89,04,118.02)

Ganesh Natarajan ("Acquirer-4™)

(zanesh Matarajan is a son of Ganapafi lyer Natarajan and is an Indian resident, aged 67 years residing at Flat
Mo. 201, 2nd Foor, 219 Boat Club, Boat Club Road, Sangamwadi, Pune, Maharashtra — 411001, Email |D:
ganeshni@Sfworld.com. He holds the degree in Mechanical Engingering from BIT Mesra, a post graduate
degree in Industrial Enginegring from NITIE Bombay and a Phd from IT Bombay and has an experience of
more than 40 years in the field of advisory in digital reengineering and information fechnologys.

Acquirer-4 does not hold any Equity Shares of the Target Company. Acquirer has not acquired any Equity
Shares of the Target Company between the date of PA i.e., January 22, 2024, and the date of this DP5.
Acquirer-4 does nat belong to any group.

As of the date of this DPS, thera ame no directors repreésenting Acquirer-4 on the board of the Target
Company.

As of the date of this DPS, Acquirer-4 doas not have any relationship with or interest in the Target Company
except for the Underlying Transaction, as detailed in Section Il {Background to the Offer), that has triggered
this Open Offer.

As of the date of this DPS, Acquirer-4 is not prohibited by SEBI, from dealing in securiies, in terms of
directions issued by SEBI under Section 118 of the SEBI Act or any other requiations made under the
SEBI Act

Uma Ganesh Natarajan (“Acquirer-5")

Lma Ganesh Matarajan is a spouse of Acquirer-4 and is an Indian resident, aged 64 yvears rasiding at Flat
Mo. 201, 2nd Floor, 219 Boat Club, Boat Club Road. Sangamwadi, Pune, Maharashira — 411001, Email |D:
umaganesh@ygttconnect. com. She holds the degree in Economics from Madras University, MBA from Delhi
Liniversity and Phd from IT Bombay and has an expanence of mora than 40 yaars in the field of education
technadogy and skill development.

Acquirer-5 does not hold any Equity Shares of the Target Company. Acquirer-5 has not acquired any Equity
Sharas of the Target Company batween the date of PA |.e., January 22, 2024, and the date of this DPS.
Acquirer-0 does not belong to any group.

As of the date of this DPS, there are no directors representing Acquirer-5 on the board of the Target
Company.

As of the date of this DPS, Acquirer-5 does not have any relationship with or interest in the Target Company
except for the Underlying Transaction, as detailed in Section Il (Background to the Offer), that has triggered
this Open Dffer.

As of the date of this DPS, Acquirer-5 is not prohibited by SEBI, from dealing in securilies, in terms of
directions issued by SEBI under Section 118 of the SEBI Act or any other regulations made under the
SEBI Act

Manoj Manohar Panvelkar (“Acquirer-67)

Manoj Manohar Panvelkar is a son of Manohar Dwarkanath Panvelkar and is an Indian resident, aged 49
vears presently residing at Flat Mo, 502, Building B2, Kumar Parisar, Near Gandhi Bhavan, Kothrud, Pung,

411029, Email 1D; manoj@itariumtach,.com. He holds the degree of Bachelor of Mechanical Engineering
from MIT Pune and has an experience of more than 25 years in the field of information technalogy.
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Acquirer-6 does not hold any Equity Shares of the Target Company. Acquirer-6 has not acquired any Equity
Shares of the Target Company between the date of PA i.e., January 22, 2024, and the date of this DPS
Acquirer-6 doas not befong 1o any group.

As of the date of this DPS, there are no directors representing Acquirer-6 on the board of the Target
Company.

Az of the date of this DPS, Acquirer-6 does not have any relationship with or interest in the Target Company
axcept for the Underlying Transaction, as detaited in Section Il (Background to the Offer), that has triggered
this Open Offer.

As of the date of this DPS, Acguirer-6 is not prohibited by SEBI, from dealing in securities, in terms of
directions issued by SEBI under Section 118 of the SEBI Act or any other regulations made under the SEBI Act
The net worth of the Acquirer-6 as on January 13, 2024, is ¥ 2,9504,142~ (Rupees Two Crore
Minety-Frve Lakh Four Thousand Cng hundred Forty-Two Only) as certified vide certificate bearing UDIN:
24124031 BKCIBWT A3 dated January 15, 2024, issued by CA Neeren R. Ranadive (Membership No.
1240:31) proprietor of Neeren Ranadive And Associates, Chartered Accountants, FRN: 141857W, having its
office at 790/53, Guredatta Society, Lokmanyanagar, Maw Peth, Pune -411030, Tel. no. +91-9423076564,
amail |D; neerenr.associates@gmail.com

Nitin Neminath Patil (“Acquirer-7")

Mitin Neméinath Patil is a son of Padmavatl Nerminath Patil and is an Indian resident. aged 49 years residing at
Flat No. 303, Amrutsiddhi Appartment, Navi Peth, Near Bhide Hospital, Laxmi Park Colony, Pune, 411030,
Email 1D: nitin@itariumtech.com. He holds the masters degree in Software Engineering from San Jose State
University, California and has an experience of more than 28 years in the field of information tachnology
Acquirer-7 doas not hold any Equity Shares of the Tanget Company. Acquirer-7 has not acquired any Equity
Shares of the Target Company between the date of PA e, January 22, 2024, and the date of this DPS.
Acquirer-7 does not befong 1o any growp.

As of the date of this DPS, there are no directors representing Acquirer-7 on the board of the Target
Company

As of the date of this DPS, Acquirer-7 does not have any relationship with or interast in the Target Company
gxcept for the Underlying Transaction, as detailed in Section || (Backoround to the Offer), that has triggered
this Open Offer,

As of the date of this DPS, Acquirer-7 is not prohibited by SEBI, from dealing in securities, in terms of
directions issuad by SEB| under Section 118 of the SEBI Act or any ofher requlations made under the SEBI Act
The net worth of the Acquirer-7 as on January 13, 2024, is ¥ 3,39,39,670/- (Rupees Three Crore thirty-
Mine Lakh thirty-Mine Thousand Sk hundred Seventy Only) as certified vide certificate bearing UDIN:
24124031BKCJBXE198 dated January 15, 2024, issued by CA Neeren R. Ranadive (Membership No.
124031) proprietor of Neeren Ranadive And Associates, Chartered Accountants, FRMN: 141857W, having its
office at 79053, Guredatta Society, Lokmanyanagar, Nawi Peth, Pune 4110340, Tel. no. +91-9423076564,
email I neerenr.associatescoamail.com.

Baszanta Kumar Swain (“Acquirer-8")

Basanta Kumar Swain is a son of Nrusingha Charan Swain and is an Indian resident, aged 72 years presently
residing at Sikharpur, Uppar Sahi, Cuttack Sadar, Cuttack, College Square. Odisha — 753003, Email 1D:
basant swainS88@gmail.com. He holds the degree of Bachelor in Arts from Ravenshaw University, Cuttack
and has an experience of more than 40 years in the field of engine design and manufacturing.

Acquirer-8 does not hold any Equity Shares of the Target Company. Acquirer-8 has not acquired any Equity
Shares of the Target Company between the date of PA Le., Janvary 22, 2024, and tha date of this DPS
Acquirer-8 does not belong 1o any group.

As of the date of this DPS, there are no directors representing Acquirer on the board of the Target Company
As of the date of this DPS, Acquirer-8 does not have any relationship with or interast in the Target Company
except for the Underlying Transaction, as detailed in Section |l (Background to the Offer), that has triggered
this Open Offer.

A5 of the date of this DPS, Acquirer-8 is not prohibited by SEBI, from dealing in securities, in terms of
directions issued by SEBI under Section 11B of the SEBI Act or any other regulations made under the
SEBI Act

The net worth of the Acguirer-8 as on January 17, 2024, 15 ¥ 1,90,30,000/- (Rupees One Crore Ninety
Lakh Thirty Thousand Only) as certified vide certificate bearing UDIN: 24124031BKCJBZ8466 dated
January 17, 2024, issued by CA Meeren R. Ranadive (Membership No. 124031) proprietor of
Meeren Ranadive And Associates, Chartered Accountants, FRN: 141857W, having its office at
790/53, Gurudatta Society, Lokmanyanagar, Navi Peth, Pung -411030, Ted. no. +91-9423076564, email
ID: nearenr.associates@gmail. com.

Thera are no other persons acting in concert with the Acquirers for the purpose of this Open Offer. Whila
persons may be deemed io be acting in concert with the Acquirers and/or PAG, if amy, in terms of Regulation
201)qh2) of the SEBI (SAST) Reguiations (“Deemed PACS"). however, such Deemed PACS are not acting
in concert with the Acquirers for the purposas of this Open Offer,

Information about the Selling Shareholders:

The details of the Selling Shareholders (“Sellers™) are as under:

Part of
Promoter
Group

{Yes/Ha)

Details of Shares/ Voling Rights held
by the Sellers

Pre-Transaction | Posi-Transaction

No. of - Mo. of
Shares % Shares %

11,77,011 Nil

Nature
of

Entity

Sr.

33, Brabourne Koad,
2nd Floor, Kolkata,
West Bengal -
7000071 India

: Pradeep
" | Kumar Daga

2. | Vinitz Daga

Y3 Individual 2263 Mil

Yes individual | 11,83,260 | 22.76 il Nil

23,60,271 | 45.39 Nil Nil

*Calcwialed basis fotal mumber of Equity Shares as on December 37, 2023

A3 on the date of this OPS, the Selling Shareholders have confirmed that they have not been prohibitad by
SEBI from dealing in securities pursuant to the terms of any directions issued under Section 118 of the SEBI
Act, 1992 and subsequent amendments thereto or under any other requiations made there under.

Az on the date of this DPS, the Sefling Shareholders confirms that they have been not categorized as a wiliful
defaulter by any bank or financial institution or consortium thereol, in accordance with the guidelings on
willful defaulters issued by the RBI, in terms of Regulation 2(1) (ze) of the SEBI (SAST) Regulations.

As on the date of this DPS, the Selling Shareholders confirms that they have not been declared as a fugitive
economic offender under section of the Fugitive Economic Offenders Act, 2018.

The Selling Shareholders are not related 1o the Acquirers in any manner.

The Selling Sharehalders does nol belong ta any group.

Information about the Target Company
The Target Company was incorporated on September 17, 1986 as Cinerad Communications Private Limited
under the provisions of the Companies Act, 1956 vide certificate of incorporation issued by Registrar of
Companias, Bombay. Subsequently, pursuant to conversion of the company to public imited company,
the name of the Company was changed to Cinerad Communicalions Limited vide fresh certificate of
incorporation dated November 01, 1994, issued by Registrar of Companies, Bombay, The Corporate
Identification Number of the Target Company is L92100WB1986PLC218825. There has been no change in
the name of Target Company in the [ast three years.
The ragistered office of the Target Company is situated at Subol Dutt Building 13. Brabourne Road.
Mezzanine Floor, Kolkata- 700001, West Bengal, India. Tel. Mo 03322315686, Email id: cineradia
responce.mn, website: cineradcommunications.com.
The Target Company is prasently engaged in the business of film Production, distribution & exhibition.
The equity shares of the Target Company are presently listed on BSE with (Security Symbol; CINERAD,
Security Gode: 530457). The ISIM of the equity shares is INESS2B0101Y.
The authorized share capital of the Target Company is ¥ 15,00,00,000 (Rupees Fifteen Crores Only)
comprising of 1.50,00.000 (One Crore Fifty Lakhs) Equity Shares of the face wvalue of T 10/- each. The
issued, subscribed, paid up and voting equity share capital of the Target Company is ¥ 5,20,00,000
(Rupees Five Crore Twenty Lakhs Only) comprising 52 00,000 Equity Shares of face value of T 10/- each.
A5 per the shareholding pattern filed by the Target Company with the BSE for the quarter ended December
41, 2023, the Target Company has disclosed that: () there are no partly paid up equity shares; (i) it has
not issued any converlible securities; (i) it has not issued any warrants; {iv) there are no locked in equity
shares of the Target Company, and (v) there are no equity sharas hedd by promoters which are pledged or
otherwise encumberad.
The Equity Shares of the Target Company are infrequently traded on BSE within the meaning of Regulation
20111j) of the SEBI (SAST) Regulations.
The key financial information of the Target Company as extracted from its respective audited consolidated
financial staternents as of and for the financial vears ended on March 31, 2023, March 31, 2022, and March
31, 2021 and unaudited lirmitad review financial statements for the six months ended Septernber 30, 2023.
(% in Thousands)
Financial year
ended March
31, 2021
Audited
PTG

(539.45)
(0.10)

For the period
ended Seplember
30, 2023
Un-Audited

340,70

(537.80)
(0.103)

Financial year
ended March 31,
2023

Audited
496.19

{1.003.58)
(0.19)

Financial year
ended March 31,
2022

Audited
969.73

[786.71}
(0.15)

Particulars

Total Revenue

Net Income
Earnings per Share
(T per share)

Net worth/

10,713.30 11,251.09 12 25467 13,041.38

Shareholders’ funds

The fmancial information of the Targe! Campany 5 extracted from the auolifed fnancial stafements Mied
with the BSE Limited and avaifable on www bseindia.com as per Regulation 33 of Securities and Exchange
Board of mdia (Listing Obhgations and Disclosure Requirements) Regulation, 2015,

Details of the Dffer

The board of directors of the Target Company, at its meeting held on January 22, 2024, approved the
fallowing:

Execution of the Share Purchase Agreement (“SPA™) amongst the Acquirers, Sellers and the Target
Company for the acquisition of 23,60,271 Equity Shares representing 12.32% of the Emerging Voling
Capital of the Target Company (“Sale Shares") at a price of ¥ 8.50 (Rupeas Eight and Paisa Fifty Only)
per Equity share for a total consideration of 2,00,62,304 (Rupees Two Crore Sixty-Two Thousand Three
Hundred Four Only) {rounded-off to nearest rupee) by the Acquirers, subject to the terms and conditions
as set out in SPA; and

Execution of the Share Purchase Agreement dated January 22, 2024 entered amongst the Acquirer No
4, Acquirer Mo. 5, Global Talent Track Private Limited (*GTT") and the Target Company for issue and
aliotment of up to 62.37.215 (Sidy Two Lakhs Thirty Seven Thousand Two Hundred Fifteen) Equity
Shares of the Target Company representing 32.55% (Thirty Two paint Fifty Five) percent of the Emerging
Voling Capital, at a price of T10/- {Indian Rupees Ten) per Equity Share of the Target Company determined
in terms of the valuation report dated January 22, 2024 issued by Mayur Popat, Registered Valuer -
Securities and Financial Assets, Registration No. IBBI'RV/06/2019/11173 for discharging the obligation of
the Target Company in relation to acquisition of 3,78,013 (Three Lakhs Seventy Eight Thousand Thirtaen)
of GTT, which represents 60.00% (Stdy) percent of GTT s total equity share capital as on the date of share
purchase agreement, at the equity value of ¥165/- (Indian Rupees Sixty Five) per equity share of the GTT
determingd in terms of the valuation reporf dated January 22, 2024 issued by Mayur Popat, Registered
Valuer — Securities and Financial Assats, Registration Mo. IBBI/RV/06/2018/11173.

11.1.3. A share purchase agreement dated January 22, 2024 entered amongst the Acguirer No. 6, Acquirer No. 7.

11.2.
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Acquirer No. 8, Rarium Technologies India Private Limited {*Rarium™) and the Target Company pursuant
to which the Acquirer Mo. 6, Acquirer No. 7, Acquirer No, 8 will be allotted upto 49,24, 700 (Forty Nine
Lakhs Twenfy Fouwr Thousand Seven Hundrad) Equity Shares of the Target which represenis 25.70%
(Twenty Five point Seventy) percent of the Emerging Voting Capital, at a price of 10/~ (Indian Rupees Ten)
per Equity Share of the Target Company determingd in terms of the valuation report dated January 22,
2024 issued by Mayur Popat, Registered Valuer — Securities and Financial Assets, Registration No. 1BBI/
RV/DEZ2019/11173 for discharging the obligation of the Target Company in relation to acquisition of 55,00
(Five Thousand Five Hundred) of itarium, which represents 55.00% (Fifty Frve) percent of Harium's fotal
euity share capital as on the date of share purchase agreement, at the equity value of ¥ & 954/~ (Indian
Rupees Eight Thousand Nine Hundred Fifty Four) per equity share of the Karium's determined in terms of
the valuation report dated January 22, 2024 issued by Mayur Popal, Registered Valuer — Securilies and
Financial Assets, Registration No. I[BBYRV/ 06201911173,

Hersinafter referred to a5 “Underlying Transaction”.

This Open Offer is a mandalory open offer made in compliance with Regulations 3(1) and Regulation 4 of
the SEBI SAST Regulations, triggered upon execution of the aforesaid Transaction Documants

This open offer is made by Acquirers for acquisition of 49,682,028 (Forty-Nine Lakhs Eighty-Two Thousand
Minety-Eight) Equity Shares (“0ffer Shares") representing 26.00% of the Emerging Voting Capital of the
Target Company at a price of ¥ 10v- (Rupees Ten Only) per Equity Share (“0fer Price”) from tha Public
Shareholders of the Target Company, aggregating to a total consideration of ¥ 4,98,20,980/- (Rupess
Four Crore Minety-Elght Lakhs Twenty Thousand MNine Hundred Eighty Only) {assuming full acceptance)
{“Otfer Size™), payable in cash in accordance with Regulation 9i1)(a) of the SEBI (SAST) Regulations,
Post completion of the Underying Transaction, the Acguirers will collectively hold 70.57% shareholding
of the Emerging Voting Capital of the Target Company and shall be classified as a promotars of the Target
Company and the existing promoters will cease to be the member of the promoter and promaoter group
of the Target Company in terms of SEBI SAST Regulations and SEBI (Listing Obligations and Disclosure
Requiramants) Requlations, 2016 ("SEBI (LODR) Regulations™).

As of the date of this DPS, the Emerging Vioting Capital is as follows:

N
Fully paid-up Equity Shares as on date §2,00.000 27.14%
Equity shares proposed to be allotted pursuant to the
preferential issue approved by the board of the Target Company |  1,39.61,915 72.86%
on January 22, 2024,
Emerging Voling Capital 1.91,61.915 100%

The Public Shareholders who tender their equity shares in this Open Offer shall ensure that the equity
shares are clear from all Hens, charges and encumbrances. The Offer Shares will be acquired, subject to
such Offer Shares being vahdly tendered in this Open Offer, together with all the rights atfached thereto,
including all the rights to dividends, bonuses and right offers declared thereof and in accordance with the
terms and conditions set forth in the Public Announcement, this Detailed Public Statement and as will
be set out in the Letter of Offer, and the tendering Public Shareholders shall have obtained all necessary
consents required by them to tender the Offer Shares.

All Public Shareholders (inchuding resident or non-resident shareholders) must obtain all requisite
approvals required, if any, to tender the Offer Shares (including without limitation, the approval from
the Reserve Bank of India (“RBI™), if any. held by them, in the Offer and submit such approvals, along
with the other documents required to accept this Dffer. In the eveni such approvals are nof submitted,
the Acquirers reserve the right to reject such equity shares tendered in this Offer. Further, if the Public
Shareholders who are not parsons résident in India had required any approvals (including from the REI,
or any other regulatory bady) in respect of the equity shares held by them, they will be required to submit
suich previous approvals, that they would have obtainad for holding the equity shares, to tender the Offer
Shares held by them, along with the other documents required to be tendered to accept this Offer. In the
event such approvals are not submitted, the Acquirers reserve the right to reject such Offer Sharas.

This Open Offer 15 not conditional on any minimum level of acceptance in tarms of Ragulation 19(1) of
SEBI (SAST) Regulations.

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

This Offer Is not pursuant to any global acquisition resufting in indirect acquisition of Equity Shares of the
Target Company.

The Acquirers imtends 1o retain the listing status of the Target Company and no delisting offer is proposed
o ba made.

Whera any statutory or other approval extends to some but not all of the Public Shareholders, the
Acquirers shall have the option to make payment o such Public Shareholders in respect of whom no
statutory or other approvals are required in order to complets this Open Offer.

To the best of the knowledge and belief of the Acguirers, there are no statutory and other approvals required
to be obfained fo completa the Underlying Transactions contemplated under the Transaction Documents
or to complete this Open Offer other than as indicated in Part VI (Statutory and Other Approvals) below.
In terms of Regulation 23 of the SEBI (SAST) Regulations, in the event that, for reasons outside the
reasonable control of the Acquirers, the conditions specified in Transaction Documents as set out in
Part || {Background of the Offer) or approvals specified in this DPS as set out in Part V1 (Statutory and
Other Approvals) below or those which become applicable prior to completion of the Open Offer are
not received, then the Acquirers shall have the right to withdraw the Open Offer. In the event of such
a withdrawal of the Open Offer, the Acquirers (through the Manager) shall, within 2 working days of
such withdrawal, make an announcerment of such withdrawal stating the grounds for the withdrawal In
accordance with Requiation 23(2) of the SEBI SAST Regulations.

As on the date of this DPS, the Acquirers does nof have any plans to dispose-off or otherwise encumber
any significant assets of the Target Company for the next 2 (twao) years from the date of closure of the
Open Offer, except in the ordinary course of business of the Target Company and except to the extent
required for the purpose of restructuring and/or rationalization of the business. assets, investments,
liabilities or otherwise of the Target Company. In the event any substantial asset of the Target Company
is to ba sold, disposed-off or otherwise encumbered other than in the ordinary course of business, the
Acquirers undertzkes that they shall do so only upon the receipt of the prior approval of the sharehalders
of the Target Company, by way of a special resolution passed by postal balkot, in terms of Regulation
25(2) of SEBI [SAST) Regulations and subject to the provisions of applicable law as may be required.
Upon completion of the Offer, assuming full acceptances in the offer, the Acquirers will hold 1.85,04, 284
{Ona Crore Eighty-Five Lakh Four Thousand Two hundred eighty-Four) Equity Shares representing 96.57%
of the Emerging Voting Capital of the Target Company as on the tenth working day after the closure of the
Tendering Period.

Im terms of Regulation 22{2) the Acquirers shall depostt 100% of escrow amount as required wnder
Regulation 17 in the escrow account and take control of the Target Company after expiry of 21 (Twenty-
One) working days from the date of this Detailed Public Statement.

As per Regulation 38A of the SEBI {LODR) Regulations read with Rules 19(2) and 194 of the Securities
Contracts (Regulation) Rules. 1957, as amended (“SCRR"), the Target Company is required to maintain
at least 25.00% public shareholding as determined in accordance with SCRR, on a continuous basis for
listing. Howeawver, pursuant to completion of this Opan Offer and the Underying Transaction contemplated in
the SPAs, the public shareholding in the Target Company may fall below the minimum public shareholding
(“MPS") requirement as per Rule 194 of SCRR read with SEBI (LODR) Regulations. In such an avent,
Acquirers will sell such number of Equity Shares to comply with the above requirements within the time
permitted under the SCRA.

The Acquirers shall not be eligible to make a voluntary delisting offer under the SEBI (Delisting of Equity
Shares) Regulations, 2021, unless a period of twelve months has elapsed from the date of completion of
the Offer period as per requiation 7(5) of SEBI (SAST) Regulations,

The Manager to the Offer, does not hold any Equity Shares in the Target Company as on the date of this
OPFS. The Manager to the Offer further declares and undertakes not to deal on its own account in the
Equity Shares of the Target Company during the Offer Pesiod.

BACKGROUMND TO THE OFFER:

Acquirers, Sellers, Target Company and existing promaoters of the Target Company have entered into a
SPAs dated January 22, 2024 pursuant to which the Acquirers have agreed to acquire Sale Shares from
the Sellers, and the Target Company has agreed to issue and allot Subscription Shares to the Acquirers,
subject to, inter alia, receipt of shareholders’ approval and receipt of other statutonyrequiatory approval,
a5 may be required, and fulfdment of certain other conditions precedent.

As a consequence of the execution of the SPAs, this Open Offer is a mandatory offer being made by the
Acquirars in compliance with Regulations 3(1) and 4 of SEBI (SAST) Regulations. The Offer Price will
be payable in ¢ash by the Acquirers in accordance with the provisions of Regulation 9(1){a) of the SEBI
(SAST) Regulations.

The salient features of the SPAs are as follows:

share purchase agreement entered into by the Targel Company and others in relation fo sale of the
equity shares of the Targel Company held by the promoters of the Company viz. Pradeep Daga and
Vinita Daga (collectively referred to as “Existing Promoters” or “Sellers™):

The Target Company, Pradeep Daga and Vinita Daga (“Existing Promoters™), Pankaj Ramesh Samani
(“Acquirer No. 1), Kaushal Uttam Shah (“Acquirer No. 2"} Ugpatwardhan Sarvices Private Limitad
(“Acquirer No. 3"), Ganesh Nataragjan (“Acquirer No. 47), Uma Ganesh Natargjan (“Acguirer Mo. 57),
Manaoj Manohar Panvelkar (“Acquirer No. 6"), Nitin Neminath Patil ("Acquirer No. 7"') and Basanta Kumar
Swain (“Acguirer Mo. 8") {all acquirars are collectively referred 1o as “Acquirers”™) have entered into a
Share Purchase Agraement dated January 22, 2024 (“Promoter's SPA™) for acquisition of 23,60,271
{Twenty Threa Lakhs Sidy Thousand Two Hundred Seventy One) equity shares of the Target Company
which reprasants 45.39% (Forty Five point Thirty Nine) percent of the total paid-up equity share capital
of the Target Company, from the Seflers by the Acquirers for a cash consideration of ¥8.50/- (Indian
Rupees Eight point Fifty paisa) per equity share of the Target Company which aggregates to ¥2,00,62 304
{Indizn Rupees Two Crores Sixty Two Thousand Three Hundred Four) {rounded-up to nearest rupee),
subject to customary conditions precedent stated in the Promater's SPA and subject to requisite approval
including from Securities and Exchange Board of India. Subject to consemmation of the Promoter’s SPA
and other regulatory reguiraments, the Acquirers shall acguire control over the Target Company and
shall be classified as a promoters of the Target Company and accordingly, the Existing Promoters shall
cease to be the promaoters of Target Company in accordance with the applicable provisions of SEBI LODR
Requlations and Securities and Exchange Board of India {Substantial Acquisition of Shares and Takeovers)
Regulations, 2011 (“SEBI SAST Regulations™).

Below is the table summarizing the details of sale and acquisition of equity shares of the Target Company:;
(Rounded-up nearest )

Sr. No Sellers Acquirers Equity Sharez | Consideration (In ¥)
1. | Pradeep Daga Pankaj Ramesh Samani B, 16,740 5242 2490
2. | Pradeep Daga Kaushal Litam Shah 559,771 47,608,054
3. |Pradeep Daga Ganesh Natarajan 100 850
4, |Pradeep Daga Uma Ganesh Natarajan 100 Ba0
5. | Pradesp Daga Manoj Manohar Panvelkar 100 B850
6. |Pradeep Daga Nitin Neminath Patil 100 A5l
7. | Pradeep Daga Basanta Kumar Swain 100 B30
g, | Vinita Daga Pankaj Ramesh Samani 283,260 24 07,710
9, |vinita Daga ik 9,00,000 76,50,000

Total 23,60,271 2,00,62,304

{Continued next page...)
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Key salient fealures of Promoter's SPA:
1. The infention to &cquire equity shares of the Sellers by the Acquirers has triggered the obligation to give
open offer by the Acquirers.
2. The Acquirers post acquisition shall become the promoters of the Target Company and will have full
control and management rights in relation to operating of the Target Company
3. The Acquirers shall have right to appoint its nominee directors of the board of the Target Company in
accordance with the terms of the SEBI SAST Regulations.
4. The consummation of the equity shares is expected to be completed on or before September 30, 2024.
5. The consummation of acquisition under the Promoter's SPA is subject to customary condition
pracadents and requisite approval including approval of Securities and Exchange Board of India
Share purchase agreement entered inta by the Target Company and others in relation to purchase of
the equity shares of the Global Talent Track Private Limited (“GTT") by the Company under the share
swap arrangement;
The Target Company, GTT, Ganesh Matzrajan (“Selling Shareholder of GTT No. 1) and Uma Ganesh
MNatarajan (“Selling Shareholder of GTT No. 27} (Selling Sharehalder of GTT No. 1 and Selling Shareholder
of GTT No. 2 are collectively referred 1o as “Selling Shareholders of GTT) have entered into a Share
Purchase Agreement dated January 22, 2024 (“GTT's SPA”) for acquisition of 3,768,013 (Three Lakhs
Seventy Eight Thousand Thirteen) (rounded-up to nearest number) equity shares af the GTT which
represents 60.00% (Sixty) percent of the fofal paid-up equity share capital of the GTT, from the Selling
Shareholders of GTT by the Company at T165/- (Indian Rupees One Hundred and Sixty Five) per equity
share of the GTT which aggregates to 26,.23,72,150/- (Indian Rupees Six Crores Twenty Three Lakhs
Seventy Two Thousand One Hundred Fifty) (*GTT's Sale Shares Equity Value™), which shall be discharged
by the Company by way of issuance of upto 62,37,215 (Skdy Two Lakhs Thirty Seven Thousand Two
Hundred Fifteen) shares at a per share price of ¥10 (Indian Rupeas Ten) to the Selling Shareholders of
GTT on preferential basis in terms of Chapter V of SEBI ICOR Regulations, subject to customary conditions
precedent stated in GTT's SPA and subject to requisite approval including from shareholders of the
Company and BSE.
Below is the table summarizing the details of sale and acquisition of equity shares of GTT and equity shares
proposed 1o be issued by the Company 1o the shareholders of GTT:

{Rounded-up to nearest number)
Wo. of equity shares of
Company to be issued under
swap arrangement
12,52,185
49 85,030

62,37,215

Mo. of equity shares of GTT
to be sold/transferred

75,8490
302,123
3,78.013

Sr. No. | Selling Shareholders of GGT

1, | Ganesh Matarajan
2. | Uma Ganash Natarajan
Total

Key salient feaiures of GTT s SPA:

1. The intention of the Selling Shareholders of GTT to subscribe to the equity shares of the Target Company
under swap arrangement as envisaged in GTT's 5PA along with acquisition of equity sharas under the
Promaoter’s SPA has triggered the obligation to give open offer by the Acquirers,

2. Post acquisition of GTT's equity shares by the Target Company the GTT will become subsidiary of the
Target Company.

3, The Target Company has the right and obligation to acquire the reaming equity shares of GTT viz,
2,532,008 (Two Lakhs Fifty Two Thousand Eight) representing 40.00% (Forty) percent of the fotal paid-
up equity share capital of GTT from the Selling Shareholders of GTT for cash consideration on or before
March 31, 2025,

4, The Acguirers shall have right to appoint its nomines directors of the board of the GTT.

5. The consummation of the equity shares is expected to be completed on or before Seplember 30, 2024.

B. The consummation of acquisition under the GTT's SPA and allolment of equity shares of the Target
Company to the Selling Shareholders of GTT is subject to customary condition precedents and requisite
approval including approval of shareholders of the Target Company, BSE and Securities and Exchange
Board of India.

Share purchase agreement entered into by the Company and others in relation to purchase of the

equity shares of Itarium Technologies India Private Limited (“Harium”) by the Company under the

share swap arrangement:

The Company, ltarium, Manoj Manohar Panvelkar (“Selling Shareholder of tarium Mo, 1™}, Nitin Meminath

Pafil {“Selling Shareholder of ltarium No. 27) and Basanta Kumar Swain (“3elling Shareholder of tarium

No. 3”) (Selling Shareholder of ltarium Mo. 1, Selling Shareholder of tarium No. 2 and Selling Shareholdar

of ftarium Mo. 3 are collectively referred o as “Selling Shareholders of Harium™) have enterad into a Share

Purchase Agreement dated January 22, 2024 (*Itarium’s SPA”) for acquisttion of 5,500 (Fve Thousand

Five Hundred) equity shares of Harium which represants 25.00% (Fifty Fiva) percent of the total paid-

up equity share capital of arium, from the Selling Shareholders of Rarium by the Company at T8.954/-

{Indian Rupees Eight Thousand Nine Hundred Fifty Four) per equity share of [tarium which aggregates 1o

T4.82 47 000/ (Indian Rupees Four Crores Ninety Two Lakhs Forty Seven Thousand) ("Harium’s Sale

Shares Equity Value"™), which shall be discharged by the Company by way of issuance of upto 49,24 700

{Forty Nine Lakhs Twenty Four Thousand Seven Hundred) shares at a per shara price of 10 (Indian Rupees

Ten) to the Selling Shareholders of Rarium on preferential basis in terms of Chapter V of SEBI (ICDR)

Regulations, subject to customary conditions precedent statad in Harium's SPA and subject to requisite

approval including from shareholders of the Company and BSE. The Company has the right and oblhgation

to acquire the reaming equity sharas of Harium viz. 4500 (Four Thousand Five Hundred) representing

45.00% (Forty Five) percent of the total paid-up equity share capital of tarium from the Selling Shareholdars

of [tariurn for cash consideration on or before October 31, 2024,

Below is the table summarizing the details of sale and acquisition of equity shares of arium and equity

shares proposed to be issued by the Company to the Selling Shareholders of Karium:

Sr. No.

Selling Shareholders of
[tarium

No. of eguity shares
of Harium to be sold/
transterred

No. of equity shares of

Company to be issued under

swap arrangement

1,925
1,925
1,650
3,300

17.23,645
17.23.645
14,77,410
49,24,700

1. | Manoj Manohar Panvelkar

2. | Nitin Neminath Patil

3, | Basanta Kumar Swain
Tatal

Key salient fealures of Harium's SPA:

1. The intention of the Selling Shareholders of Itarium to subscribe to the equity shares of the Target
Company under swap arrangement as envisaged in farium's SPA along with acquisition of equity shares
under the Promoter's SPA has inggerad the obligation to give open offer by the Acquirers.

2. Post acquisition of Itarium’s equity shares by the Target Company the Itariem will become subsidiary of
the Target Company.

3. The Company has the right and obligation to acquire the reaming equity shares of Marium viz. 4500
{Four Thousand Five Hundred) representing 45.00% (Forty Five) percent of the total paid-up equity share
capital of Harium from the Selling Shareholders of farnum for cash consideration on or before (ctober
3, 2024,

4, The Acquirers shall have right to appoint its nominae directors of the board of the Itanum.

8. The consummation of the equity shares is expected to be completed on or before September 30, 2024,

6. The consummation of acquisition under the Rarium's SPA and allotment of equity shares of the Target
Company to the Selling Shareholders of larium is subject to customary condition precedents and
requisite approval including approval of shareholders of the Target Company, BSE and Securities and
Exchange Board of India.

The consummation of the above transaction is subject o the fuliimeant of the conditions precedent,

as specified under the respective share purchase agreements, including the following key conditions

precedent; ) receipt of approval from the shareholders of the Targst Company, b) receipt of In-Principle
approval from the Stock Exchanges, ) the allotment of the Subscription Shares will be undertaken within
the timelines prescribed under the SEBI (ICDR) Regulations, d) allotment of Equity Shares fo the Acquirers
pursuant 1o the Preferential Allotment shall be kept into a demat escrow account in compliance with

Regulation 22(2A) of the SEBI (SAST) Regulations, &) obtain a no objection certificate from the lendears of

the Company in respect of the Underlying Transaction. if applicable, ) the sale and purchase of the Salke

Shares shall be subject to compliance with the provisions of the SEBI (SAST) Regulations.

The sale and purchase of the Sale Shares shall be undertaken by each of the Sallers and the Acquirers, as

an off-market transaction and not through the trading and settlerment mechanism of the Stock Exchanges.

Each Seller shall: (a) deliver to its respective Depository Participant, duly executed DP Instructions for the

transfer of the respective portion of the Sale Shares to the Acguirers Demat Account; {b) provide a copy of

such DP Instructions fo the Acguirers.

The Company shall take all actions as required under the SEBI (LODR) Regulations for classification of

Acquirars as ‘Promaoter” of the Target Company.

The prime objective of the Acquirers for the acquisition of Equity Shares is to have substantial holding of

Equity Shares and voting rights of the Target Company. Following the completion of the Open Offer, the

Acquirer intends to take the control and management of the Target Company for diversifying the business

of the Target Company. The Acquirer will confinue the existing lines of business of the Target Company

and may diversily its business activities in future into alernate or complimentary lines of business as
deliberated by the Board of the Target Company and in compliance with applicable laws and regulations as
well as with the prior approval of shareholders, as applicable.

Post compietion of the aforesaid transactions and the conseguent Open Offer, the Acquirers shall be

classified as promoters of the Target Company and the existing promaoter will cease o be the promotars of

the Target Company in accordance with SEBI (SAST) Regulations and SEBI (LODR) Regulations.

SHAREHOLDING AND ACOUISITION DETAILS:

Acquirer-1 Acquirer-2 Acquirer-3 Acquirer-4
No. Na.

Details sl No. o 1) a il No. i

Equity Shareholding as
on the PA date®

il Mil Mil Ml il Nl Nil Mil

Equity Shares agreed to
be acquired under S5AH
Equity Shares acquired
between the PA date and il Nil il Ml il Nil il Mil
tha DPFS data

Equity Shares to be ac-
quirad in the open offer
Post Offer Sharehalding
{On difted basis, as on
0% working day after
closing of fendering
period)

9.00.000 | 4.70 | 559,771 | 292 | 900000 | 4.70 4985130 26.02

42,07,008 | 21.96 | 3,00,000 [ 1.57 | 475000 | 248 NA NA

51,07,098 | 26.65 | 859,771 | 4.49 | 1375000 | 7.18 |49.85.130

Acquirer-5 Acquirer-6 Acquirer-7
No. ol No. b No. llt No.

il Ml Nil il il Nil Mil Mil

Details

Equity Shareholding as
on the PA date®

Equity Shares agreed to
be acquired under S5AH
Equity Shares acguired
between the PA date and il il Mil il il Ml Mil Mil
the DPS date
Equity Shares to be ac- m
quired in the open offer
Post Offer Shareholding
{On diluted basis, as on
0% working day after
closing of tendering
peripd}

e . &&EF’CDH’I

1252285 | 6.54 [17.23,745| 9.00 | 17,253,745 | 9.00 | 14,77.510

NA, MNA NA NA NA NA NA

1252285 | 6.53 [17.23,745( 9.00 | 17,223,745 | 9.00 |14,77.510| 7.7

V.

10.

1.

Vi

1. As a percentage of the Emerging Voling Capital,

2. The Acquirers o not hold any Equity Shares of the Target Company as on the dale of this DFS.

3. Pursuant fo the said SPAs, 23602771 Equily Shares representing 12.32% of the Emerging Voling
Capifal shall be fransferred from the Selfers to the Acquirers, Further, Pursuant fo SPAs, the board of
directors in their mealing hefd on January 22, 2024, has resofved to isswe and aflof 1,71,67,915 Equity
Shares representing 58% of the Emerging Voting Capital to the Acquirers. Hence, fotal Equity Shares
fo be acquired by the Acqguirers pursuand to Underlying Transaction shall be 1,35 22 186 Equily Shares
representing 70.57% of the Emerging Voling Capifal.

OFFER PRIGE:

The equity shares of the Target Company are histed on BSE.

The trading turnover in the Equity Shares of the Target Company on BSE based on frading volume during
the twelve calendar months prior to the month in which PA was made i.e. January 01, 2023, to Decembar
31, 2023, is as set out balow

Total no. of Equily Shares iraded : Trading turnover (as %

Stock Exchange | during the twelve calendar manths ﬁﬂmmﬁg‘; of total Equity Shares
prior to the month of PA listed)
BSE Limited 4,37 875 52,00,000 B.42%

(Source: www bseindia.com )

Based on the above information, the eguity shares of the Target Company are infrequently traded on BSE in
accordance with Regulation 2(1)(j) of the SEBI SAST Regulations.

The Offer Price of T 10/- (Rupees Thirty-Five Only) per Equity Share is justified in terms of Regulations 8(1)
and 8(2) of the SEB| {SAST) Regulations, being the highest of the following:

1 Prica
No. FATIEMAE (In ¥ per Equity Share)

The highest negotiated price per share of the target company for any
A | acquisition under the agreement attracting the obfigation to make a 10/-
public announcement of an open offer;
The volume-weighted average price paid or payable for acquisitions,
B whether by the acquirers or by any person acting in concert with him,
during the fitty-two weeks immediately preceding the date of the public
announcement;
The highest price paid or payable for any acquisition, whether by the
C | acquirers or by any person acting in concert with him, during the twenty-
six weeks immediataly preceding the date of the public announcemant;
The volume-weighled average markel price of such shares for a period
of sty trading days immediately preceding the date of the public
D | announcement as fraded on the stock exchange whera the maximum
volume of frading in the shares of the target company are recorded
during such period, provided such shares are frequently traded:
Where the shares are not frequently traded, the price determined by
the acquirers and the manager to the open offer taking into account
E |valuation parameters including, book value, comparable trading
muttiples, and such other parameters as are customary for valuation of
shares of such companies;

F |the per share value computed under sub-regulation (5), if applicable

(1) Not applicable as the Equnty Shares are infrequently traed.

(2] Mol appiicable since the acquisition is nol an indirect acquisition.

The Fair value of Equity Shares of the Target Company is T 6.72 per Equity Share (Rupees Eight and
Paisa Seventy-Two Only) as certified by Mayur Popat, Reqistered Valeer — Securities and Financial Assets,
Registration Mo. IBBIRV/006/2019/11173, having its office at 425, Lotus Elite, Besides 0sia Hyparmarket,
Gobri Sevasi Road, Vadodara - 390020, Gujarat. Tel. no. +81-265 3570322, email 1D: mayurpopat
jinmaandco.com vide their certificate dated January 22, 2024,

In view of the parameters considered and presented in the aforesaid table, the minimum offer price per
equity share under Regulation & of the SEBl SAST Regulations the highest of item numbers A to F above
l.e., T10/- per equity share. Accordingly, the Offer Price of ¥ 10/- (Rupees Ten Only) |5 justified in terms of
the SEBI SAST Regulations.

Since the date of the PA and as on the date of this DPS, there have been no corporate actions in the
Target Company warranting adjustment of relevant price parameters under Regulation & of the SEBI SAST
Regulations, The Offer Price may be adjusted in the event of any corporate actions like bonus, rights
issue, stock spht, consofidation, etc. where the record date for effecting such corporate actions falls prior
to 3 Working Days before the commencement of the Tendering Period of the Offer. in accordance with
Regulation 8{9) of the SEBI (SAST) Regulations.

In the event of further acquisition of Equity Shares of the Target Company by the Acquirers during the Offer
period, whether by subscription or purchase, at a price higher than the Offer Price, then the Offer Price
will be revised upwards to be equal to or more than the highest price paid for such acquisition in terms of
Regulation 8(3) of the SEBI (SAST) Regulations. However, Acguirars shall not acquire any Equity Shares
of the Target Company after the third Working Day prior to the commencement of the Tendering Period and
until the expiry of the Tendering Perind.

It the Acquirers acquire Equity Shares of the Target Company during the period of twenty-six weaks affaer
the tendering period at a price higher than the Offer Price, then the Acquirers shall pay the difference
batween the highest acquisition price and the Offer Price, to all Public Shareholders whose Equity Shares
have been accepted in the Offer within sidy days from the date of such acquisition. Howewver, no such
difference shall be paid in the event that such acquisition is made under another open offer under the SEBI
(SAST) Regulations, or pursuant fo Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 2021, or open market purchases made in the ordinary course on the Stock Exchanges, not
being negotiated acquisition of Equity Shares of the Target Company in any form.

The Acquirers is permitted to revise the Offer Price upward at any time up to one Working Day prior o
the commencement of the Tendering Pericd of this Offer in accordance with Regulation 18(4) of the SEBI
(SAST) Regulations., In the event of such upward revision in the Offer Price, the Acguirers shall make further
deposits into the Escrow Account, make a public announcement in the same newspapers whera the original
Detailed Pubdic Statement has been published and simultaneousty inform SEBI, BSE and Target Company at
its reqisiered office of such ravision.

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

FINANCIAL ARRANGEMENTS:

The ttal funding requirements for this Offer is ¥ 4,98,20,980/- (Rupees Four Crore Ninety-Eight Lakhs
Twenty Thousand Hine Hundred Eighty Only) , assuming full acceptance of the Offer i.e., Maximum Open
Qfter Consideration.

In accordance with Regulation 17 of the SEBI (5A5T) Regulations, the Acquirer has opened an escrow
account under the name and style of “Cinerad Communications Ltd. - Open Offer Escrow Account”
(“Escrow Account™) with “Kotak Mahindra Bank Limited”, (*Escrow Banker") pursuant o an escrow
apreement daled January 22, 2024 (“Escrow Agresment”). In accordance with the Regulation 17(3)(2) of
the SEBI {SAST) Regulations, the Acquirer has made therein a cash deposit of T 1,25,00,000 {Rupses One
Crore Twenty-Five Lakh Qnly) in the Escrow Account, which is more than 25% of the total consideration
payable in the Offer, assuming full acceptance. In terms of the Escrow Agreement, the Manager to the Offer
has been authorized by the Acquirer 10 operate the Escrow Account in accordance with the SEBI (SAST)
Regulations. The cash deposit has been confirmed by the Escrow Banker by way of a confirmation letter
dated January 29, 2024,

The Acquirers has duly authorized the Manager to the Offer fo operate and realize the value of the Escrow
Account in terms of the SEBI SAST Regulations.

The Acquirers has confirmed that it has adequate financial resources to meet the obligations under the
Open Offer and has made firm financial arrangements for fulfilling the payment obligations under this Open
Offer in terms of Regulation 25(1) of the SEBI SAST Regulations and the Acquirers are able to implerment
this Open Difer.

After considering the aforementioned, CA A. 5. Mangiani, proprietor of Ajay Manglani & Associates,
Chartered Accountants, FRN: 156491W, hawing its office at Shiv Shankar Niwas, Londhe Colony,
Miraj - 416410, India. Tel. no. 7720013887, emall id: caajaymanglani3@gmail.com, by their certificate
dated January 29, 2024 bearing UDIN 24607434BKAJPM2509 have certified that the Acquirers, have
made firm financial arrangemants to meat their financial obligations under the Open (iffer.

Based on the above, the Manager to the Offer is satisfied about the ability of the Acquirers fo implement
the Offer in accordance with the SEBI (5AST) Regulations. The Manager to the Offer confirms that firm
arrangement for the funds and money for payment through verifiable means are in place to fulfill the
obligation under the Open Offer.

In case of upward revision of the Offer Price and/or the Offer Size, the Acquirers shall deposit additional
appropriate amount into an Escrow Account fo ensuré compliance with Regulation 18(3) of the SEBI
(SAST) Regulations, prior to effecting such revision,

STATUTORY AND OTHER APPROVALS:

As of the dafe of DPE, fo the best of the knowledge of the Acquirers, there are no statutory approvals
raquired by the Acquirers fo complete the Underlying Transaction and this Open Offer, axcept for the
approval of shareholders of the Target Company for the proposad preferential issue and receipt of in-
principle approval from the BSE. If any other statutory approvals are required or become applicable prior o
campletion of the Offer, the Offer would be subject to the receipt of such statutory approvals.
Non-resident equity shareholders who wish to tender their equity shares in the Target Company in this Offer
will be required to submit all the applicable RBI approvals that they would have obtained for acquiring the
Equity Shares of the Target Company. In the event such BBl approvals are not submitted, the Acguirers
reserves the sole right to reject the Equity Shares tendered in the Offer.

In terms of Regulation 23 of the SEBI (SAST) Regulations, in the event that the approvals specified in this
OP3 or those which become applicable prior to completion of the Open Offer are not received, for reasons
outside the reasonable control of the Acquirers, than the Acguirers shall have tha right to withdraw the Open
(ffer. In the event of such a withdrawal of the Open Offer, the Acquirers {through the Manager) shall, within
2 Working Days of such withdrawal, make an announcement of such withdrawal stating the grounds for
the withdrawal in accordance with Regulation 23(2) of the SEBI {SAST) Regulations.

Subject 1o the receipt of the statutory and other approvals, if any, the Acquirers shall complate payment of
consideration within 10 Working Days from the closure of the Tendering Period to those Public Shareholders
whose documents are found valid and in order and are approved for acquisiion by the Acquirers.

Where any statutory or other approval extends to some but not all of the Pubfic Sharehodders, the Acguirers
shall have the option to make payment to such Public Sharehaolders in respect of whom no statutory or
other approvals are reguired in order to complete this Open Offer,

In case of delay in receipt of any statutory approval{s) becoming applicabie prior to completion of the Offer,
SEBI may, if satisfied that the delay in receipt of requisite approval was not due to any willful default or
negect on the part of the Acquirers to diligently pursue the application for the approval, grant exdension of
time to the Acquirars for payment of consideration o the Public Shareholdars of the Target Company who
have accepted the Offer within such period, subject to the Acquirers agreeing to pay interast for the delayed
periad as directed by SEBI in terms of Regulation 18{11) of the SEBI (SAST) Regulations. Further, if delay
occurs on account of willful defawlt by the Acguirers in abtaining the requisite approvals, Hagulation 17(9)
of the SEBI (SAST) Regulations will also become applicable and the amount lying in the escrow account
shall become liable to forfeiture

There are no condifions stipulated in the SPAs between the Acquirers and the Target Company, the meeting
of which woukd be outside the reasonable controd of the Acquirers and in view of which the Offer might be
withdrawn under regulation 2.3{1)(c) of the SEBI (SAST) Regulations.

Mot Applicable

Not Applicable

Mot Applicabla™

8.7

Mot Applicabla™

Vil

VIl

10.

1.

12,

13.

14,

IX.

TENTATIVE SCHEDULE OF ACTIVITY:

Activity
Issue of Public Announcement
Publication of this DPS in newspapers
Last Date of filing of Draft Letter of Offer with SEBI
Last date for Public Announcement for competing ofier
Last date for receipt of comments from SEBI on the draft letter of
offer (in the event SEBI has not sought clarfcation or additional
information from the Manager to the Offer)
Identified Date*
Last date for dispatch of the Latter of Offer o the Public Shareholders
Last date by which a commitlee of independent directors of the
Target Company is required to give its recommendation to the Fublic
ahareholders of the Target Company for this Offer
Last date for upward revision of the Offer Price and/or the offer Size
Date of publication of opening of Open Offer public announcement in
the newspaper in which DPS has been published
Date of commencemant of Tendering Period (Uffer Opening Date)
Date of Closure of Tendering Period {Offer Closing Date)
Last date of communicating of rejection‘acceptance and completion
of payment of consideration for accepted fenders or returm of
unaccepied shares
Last date for publication of post Open Offer public announcement in : :
the newqggp_gfum which DPgﬂhas Eeen puhlghed Friday, Apnil 26, 2024
Last Date of Filing the Fnal report to SEBI Friday, April 26, 2024

*The above fimefines are indicative (orapared on the basis of timelines provided under the SEBI (SAST)
Reguiations) and are subject fo receipl of statufory! requiatory approvals and may have fo be revised
accordingly. To clanfy, the acfions set out above may be completed prior to thelr comesponding dates
subfect fo complignce with the SEBI [SAST) Regquialions.

*Identiffed Dale iz only for the purpase of defermining the Equity Shareholders of the Targel Company
a5 on such date to wham the Letter of Offer would be semt by email. It /s clarified that all the sharehalders
holding Equity Shares of the Target Company {registerad or unregistered) (except the Acquirers, Selfers
and promaoter and promoter group of the Targe! Company) are eligible fo particioate in this Offer any fime
before the closure of s Offer

PROCEDURE FOR TENDERIMG THE EQUITY SHARES IN CASE OF NON-RECEIPT OF LETTER OF OFFER:
All the Public Shareholders of the Target Company, whether holding the Equity Shares in physical form or
dematerialized form are eligible to participate in this Offer at any time from Offer opening date to the Offer
closing date (“Tendering Period™) for this Open Offer.

Persons who have acquired Equity shares but whose names do not appear in the register of members
of the Target Company on the |dentified Date or unregistered owners or those who have acquired Equity
Shares after the ldentified Date or those who have not received the Letter of Offer, may also participate in
this Open Offer. Accidental omdssion to send the Letter of Offer to any person to whom the Offer is made or
the non-receipt or defayed receipt of the Letier of Offer by any such parson will not invalidate the (rffer in
any way.

The LOF shall ba sent through electronic means fo those Public Shareholder(s) who have registared their
email ids with the depositories and also will be dispatched through physical mode by registered post /
speed post / courier to those Public Shareholder(s) who have not registered their email ids and to those
Public Shareholder(s) who hold Equity Shares in physical form. Further, on receipt of request from any
Public Shareholder to recenie a copy of LOF in physical format, the same shall be provided.

As per the provisions of Regulation 40{1) of the SEBI LODR Regulations and SEBI's press release dated
December 3, 2018, bearing reference no. PR 49/2018, requests for transier of securites shall not be
processed unless the securities are held in dematerialised form with a depository with effect from April
(01, 2019, However, in accordance with the circular issued by SEBI baaning referance number SEBLHO/
CFOY CMD1/CIR/P/2020144 dated July 31, 2020, shareholders holding securities in physical form are
allowed to tender shares in an Open Offer. Such tendering shall be as per the provisions of the SEBI (SAST)
Regulations. Accordingly, Public Shareholders holding Equity Shares in physical form as well are eligible o
tender their Equity Shares in this Open Offer as per the provisions of the SEBI (SAST) Regulations.

The Public Sharsholders may aiso download the Letter of Offer from the SEBI's website (www.sebi.govin)
or obtain a copy of the same from the Registrar 10 the Offer on providing suitable documentary evidence of
hotding of the Equity Shares and their folio number, DP id, client id. current address and contact details.
This Open Offer will be implemented by the Acquirers through a stock exchange mechanism made available
by stock exchanges in the form of a separate window (“Acguisition Window™ ), as provided under the SEBI
(SAST) Regulations and SEBI circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 and CFD/DCR2/
CIR/P2016/131 dated December 9, 2016 and SEBI circular no, SEBIHO/CFD/OCR-IVCIR/P/2021/615
dated August 13, 2021 and on such terms and conditions as may be permitted by law from fime to time.
All Public Shareholders holding Equity Shares in physical form, who wish to accept the Offer and tender
their Equity Shares can send/deliver the form of acceptance-cum-acknowledgment (which will be annexed
to the Letter of OHer) duly signed akong with all the relevant documents at the collection centre of the
Registrar o the Open Offer mentionad in the Letter of Offer on or before the date of closure of the Tendering
Period in accordance with the procedure as set out in the Letter of Offer,

Acquirers have appointed Pravin Ratilal Share and Stock Brokers Limited {“Buying Broker™) as their broker
for the Open Offer through whom the purchases and settlernent of the Offer Shares tenderad under the Open
Offier shall be mada. The contact details of the Buying Broker are as mentioned balow:

Name: Pravin Ratilal Share and Stock Brokers Limited

Address: Sakar-1, 5th Foor, Opp Gandhigram Railway Station, Navrangpura,

Ahmedabad - 380009
INZOOD206732
Email: CS{E@prssh.com
Contact Person:  Shanmon Khokharia
Public Shareholders who desire to tender their Equity Shares under the Open Offer would have to intimate
their respective stock-brokers (“Selling Broker™) within the normal trading hours of the sacondary market,
during tha Tendering Pariod.

A separate acquisition window will be provided by the BSE to facilitate placing of sell orders. The Selling
Brokar can enter orders for dematerialized as well as physical Equity Shares.

The Selling Broker would be required t place an order/did on behalf of the Public Shareholders who wish
to tender their Equity Sharas in the Open Offer using the acquisition window of the BSE, Before placing the
bid, the concernad Public Shareholder’Selling Broker would be required to mark lien on the tendered Equity
Shares. Details of such Equity Shares marked as lien in the demat account of the Public Shareholders shall
be provided by the depositories to the Clearing Corporation in accordance with SEBI circular no. SEBIHO/
CFO/DCR-NICIR/P2021/615 dated August 13, 2021,

The curmulative quantity tendered shall be displayed on the BSE website (www bseindia.com) throughout
the trading session at specific intervals during the Tendering Period.

The Public Shareholders may also download the Letter of Offer from the SEBI's website i.e. www.sebi_gov.
in or Manager to the Offer website i.e. www.vivro_nel or obtain a copy of the same from the Registrar to the
Offer on providing suitable documentary evidence of holding of the Equity Shares and thelr folio number,
DP identity-chent identity, current address and contact details

The process of tendering Equity Shares by the Equity Sharehodders holding in demat and physical Equity
Shares will ba separataly enumerated in the Letter of Offer.

THE DETAILED PROCEDURE FOR TENDERING THE EQUITY SHARES IN THE OFFER WILL BE AVAILABLE

IN THE LETTER OF OFFER THAT WOULD BE MAILED TO THE SHAREHOLDERS OF THE TARGET
COMPANY AS ON THE IDENTIFIED DATE.

OTHER INFORMATION:

The Acquirers and their respective directors accept full responsibility for the information contained in this
OPS and PA {other than such information as has been obtained from public sources or provided by or relating
fo and confirmed by the Target Company and/or the Sellers) and undertake that they are aware of and will
comply with their obligations as laid down in the SEBI (SAST) Regulations in respect of this Offer.

The information pertaining to the Target Company and/or the Sellers contained in the PA or this DPS or the
Letter of Offer or any other advertisament/publications made in connection with the Open Offer have bean
compiled from information published or provided by the Target Company or the Sellers, as the case may be,
or publicly available sources which has not been independently verified by the Acquirers or the Manager. The
Acquirers and the Manager do not accept any responsibiity with respect to such information relating fo the
Target Company and/or the Sellers.

This PA is available and this DPS is expectad to be avadable on SEBI's website at www.sebi.govin and on the
website of Manager o the Offer at www.vivro.nel

In this OPS, all referances to (i) “2" or *INR" or Rs. are references to Indian Rupee(s): and (i) “USS" or “USD"
are referances to United States Dollar(s).

Pursuant o Regulation 12 of SEBI (SAST) Ragulations, Acquirers have appointed Vivro Financial Services
Private Limited, as the Manager 1o the Cffer as per the details balow:

VIVRO

VIVRO FINANCIAL SERVICES PRIVATE LIMITED

Address: Vivro House, 11 Shashi Colony, Opp. Suvidha Shopping Centra,

Paldi. Ahmedabad - 380007 Gujarat. India.

CIN: UGT120G1996PTCO29182 | Tel No.: 079- 4040 4242;

Email: investors@vivro.net | Website: www,vivro,net

SEBI Reg. No. MB/INMODD010122 | Contact Person: Shivam Patel

The Acquirers have appointed MNiche Technologies Private Limited as the Registrar to the Offer as per the

Day and Date*
Maonday, Januwary 22, 2024
Tuesday, January 30, 2024
Tuesday, February 6, 2024
Wednesday, February 21, 2024

Wednesday, February 28, 2024

Friday, March 01, 2024
Monday, March 11, 2024

Wednesday, March 13, 2024

Thursday, March 14, 2024
Friday, March 15, 2024

Monday, March 18, 2024
Tuesday, April 02, 2024

Friday, April 19, 2024

SEBI Reg. No: Tel No.: 079-25553758

Websile: hitp.//'www.prssb.com/

details below:

Ly

NICHE TECHNOLOGIES PRIVATE LIMITED

Address: 34 fuckiand Place. 7 th Floor, Room No. T4 & 7B, Kolkata- 700 017.

CIN: U74140WB1994PTCOG2636 | Tel No.: +91 33 2280 6616/ 17/ 18
Email: nichetechpl@nichetechpl.com | Website: www.nichetechpl.com
SEBI Reg. No. INRODO003290 | Contact Person: Ashok Sen

lssued by Manager to the Difer

For and on behalf of the Acquirers:

Acquirer-1

Acquirer-2

Acquirer-3

Acquirer-4

-

ad/-

Ld’-

/-

Pankaj Ramesh Samani

Kaushal Uttam Shah

UG Patwvandhan Seqvices
Private Limited

Ganesh Natarajan

Place:

FPumns

Acquirer-5

Acquirer-6

Acquirer-T

Acquirer-8

ad-

Sd/-

S

/-

Uma Ganesh Natarajan

Manoj Manohar

Pamelkar

Mitin Meminath Patil

Basanta Kumar Swain

Place: Pune

Place: Odisha

Date: January 23, 2024

HdBaaz




