DETAILED PUBLIC STATEMENT FOR THE ATTENTION OF THE PUBLIC SHAREHOLDERS OF

DALAL STREET INVESTMENTS LIMITED

Registered Office: 301, Chintamani Apartments, 1478, Sadashiv Peth, Tilak Road, Pune - 411 030.

CIN: L65990PN1977PLC141282
(HEREINAFTER REFERRED TO AS THE "DSIL” OR “TARGET COMPANY")

Corporate Office: 6C, Sindhu House, Nanabhai Lane, Flora Fountain, Fort, Mumbai - 400 001.

Tel: +91 22 2202 4555; Email 1D: info@ dalalstreetinvestmeants.com = In terms of Regulations 3(1) and 4 read with Regulations 13(4), 14(3) and 15(2) of the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011

Open Offer for acquisition of upto 81,920 (eighty-one thousand nine hundred and
twenty only) Equity Shares of face value ¥ 10/- each, representing 26.00% of the total
equity share capital of Dalal Street Investments Limited (“Target Company™), as on the
10" (tenth) working day from the closure of the tendering peried of the Open Offer,
from all the public shareholders of the Target Company, excluding parties to the
Share Purchase Agreement dated September 7, 2018 {("SPA™), by Mr. Murzash Sohrab
Manekshana (hereinafter referred to as the “Acquirer”) at a price of ¥ 165.76/- per
equity share (“Offer Price”) payable in cash, pursuant to and in compliance with 3(1)
and 4 of the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011,
and subsequent amendments thereto (hereinafter referred to as the SAST Regulations).

This Detailed Public Statement (“DPS") is being issued by KJMC Corporate Advisors (India)
Limited, the Manager to the Open Offer (*“Manager”), for and on behalf of Mr. Murzash Sohrab
Manekshana (“Acquirer”), in compliance with regulations 3({1) and 4 read with Regulations 13 (4),
14{3} and 15{2) and other applicable regulations of the Securities and Exchange Board of
India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and subsequent
amendments thereto ("SAST Regulations”) pursuant to the Public Announcement dated
september 7, 2018 filed on September 7, 2018 with the BSE Limited ("BSE") in terms of
Regulations 3(1) and 4 of SAST Regulations. The Public Announcement ("PA”) was filed with
the Securities and Exchange Board of India ("SEBI") and the Target Company at its registered
office through letters dated September 7, 2018 in terms of Regulation 14(2) of the SAST
Regulations.
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Details of the Acguirer:

Mr. Murzash Sohrab Manekshana, son of Mr, Sohrab Homi Manekshana, age 46 years
and residing at 402, Odyssey I, Orchard Avenue, Hiranandani Garden, Powai,
Mumbai - 400076. Mr. Murzash Sohrab Manekshana holds a Bachelor's Degree in
Commerce from LUniversity of Mumbai and is a qualified Charlered Accountant.

The Acquirer is Deputy Managing Director of MEP Infrastructure Developers Limited
listed on BSE and the Mational Stock Exchange of India Limited (MNSE)). He has owver
2 (two) decades of work experience including leadership roles and entrepreneur roles
across different industries. As on date of the DPS, the Acquirer is also on the Board of
Directors of Altamount Capital Management Private Limited.

Mr. 5. Raghunath of M/s 5. Raghunath and Co., Chartered Accountants {Membership
Mo: 34610), having their office at 3/8 Surya Niwas CHS., Colony Road, Mext to Axis
Bank, Sion (West), Mumbai - 400022, vide certificate dated September &, 2018 have
certified and confirmed that the net worth of the Acquirer to be T 1758.90 lakhs [Rupees
one thousand seven hundred and fifty-eight lakhs and ninety thousand only) as on
August 15, 2018 and further confirm that the Acquirer has adequate and firm financial
resources to fulfill financial obligations under this Open Offer.

The other entities promoted’ controlled/managed by the Acquirer are as under:

 Sr. No. | Name of the entity | Status :
1 _ Bmgi_& Ventures Private Limited Fromoter
2 | Jhingo Capital Management Private Limited Promaotar

Mone of the enfities promoted or controlled by the Acquirer as mentioned above are
gither participating or acting in Concert with the Open Offer.

Thera is no Person Acting in Concert (hereinafter referred to as "PACT) with the Acquirer.
Tha Acquirer is not part of any group.

As on date, the Acquirer does not hold any equity shares/voling rights in the Target
Company.

The Acquirer has not been prohibited by SEBI from dealing in securities market under
the provisions of Section 11 (B) of the Securities and Exchange Board of India Act, 1992
(“SEBI Act”).

The Acquirer is not on the list of ‘willful defaulters’ issued by any bank, financial
institution, or consortium theraof in accordance with the guidelines on willful defaulters
Issued by SEBI.

There are no persons on the Board of the Target Company, representing the Acquirer.
There ara no pending litigations against the Acquirer.

Details of Sellers:

Ms. Rita Pavankumar (“Seller 17)

Seller 1 is an individual and the part of existing promoter/promoter group of the Target
Company residing at Bhagirathi, 48-B, Nehru Road, Vile Parle (East), Mumbai - 400 057.

Seller 1 has not been prohibited by SEBI from dealing in securities, in terms of direction
issued under Section 118 of the SEBI Act or under any of the Regulations made under
the SEBI Act.

Seller 1 holds 1,320 equity shares of the Target Company representing 0.42% of the
total outstanding, issued and fully paid up equity capital of the Target Company. In
terms of the Share Purchase Agreement dated September 7, 2018 ["SPA”"), Seller 1 has
agreed to sell her entire shareholding of 1,320 equity shares representing 0.42% of the
total outstanding, issued and fully paid up equity capital of the Target Company.

Sanwarmal Pavankumar HUF [“Seller 2")

Seller 2 is a Hindu Undivided Family (HUF) and the part of existing promoter/promoter
group of the Target Company. Mr. Vikas Pavankumar is the Karta of Seller 2.
Seller 2 has its registered office at Bhagirathi, 49-B, Mehru Road, Vile Parle (East),
Mumban - 400 057,

Seller 2 has not been prohibited by SEBI from dealing in securities, in terms of direction
issuad under Section 118 of the SEBI Act or under any of the RHagulations made undar
the SEBI Act.

Seller 2 holds 542 equity shares of the Target Company reprasanting 0.17% of tha tatal
outstanding, issued and fully paid up equity capital of the Target Company. In terms of
the SPA, Seller 2 has agreed to sell the entire shareholding of 542 equity shares
representing 0.17% of the total outstanding, issued and fully paid up equity capital of
the Target Company.

Resham Resha Private Limited (“Seller 37)

Seller 3 is a private limited company and the part of existing promoter/promoler group
of the Target Company, having its registered office at 6-C Sindhu House, Nanabhai
Lane, Flora Fountain, Fort Mumbai - 400001 and the Directors of this company are
Mr. Vikas Pavankumar, Mr. Harinarayan Gangaram Murarka and Ms. Vidhi Pavankumar.
Tha CIM of the company is U17120MH1968PTC014036. There has been no change in
name of the company since inception.

Seller 3 has not bean prohibited by SEBI from dealing in securities, in terms of direction
issued under Section 1B of the SEBI Acl or under any of the Regulations made under
the SEBI Act,

Seller 3 holds 90,601 equity shares of the Target Company representing 28.76%: of the
total outstanding, issued and fully paid up equity capital of the Target Company.
In terms of the SPA, Seller 3 has agreed to sell the entire shareholding of 90,601 equity
shares representing 2B.76% of the tolal outstanding, issued and fully paid up equity
capital of the Target Company.

SM Sheti Seva Private Limited [“Seller 4")

Seller 4 is a private limited company and the part of existing promoter/promoter group
of the Target Company, having its registered office at 5-C Sindhu House, Manabhai
Lane, Flora Fountain, Fort, Mumbai - 400001 and the Directors of this company are
Ms. Rita Pavankumar, Mr. Vikas Pavankumar, Mr. Harinarayan Gangaram Murarka and
Ms. Vidhi Pavankumar. The CIN of the company is U15100MH1975PTCO18191. There
has been no change in name of the company since inception.

Seller 4 has not been prohibited by SEBI from dealing in securities, in terms of direction
issued under Section 118 of the SEBI Act or under any of the Regulations made under
the SEBI Act.

Seller 4 holds 87,500 equity shares of the Target Company representing 27.77% of the
total outstanding, issued and fully paid up equity capital of the Target Company. In
terms of the SPA, Seller 4 has agreed to sall the entire shareholding of 87 500 equity
sharas reprasanting 27.77% of the total outstanding, issued and fully paid up equity
capital of the Target Company.

Details of the Target Company:

Dalal Street Investments Limited (CIN: LE5990PN1977PLC141282), i.e. the Target
Company, is a public limited company incorporated on November 18, 1977 as Dalal
Streat Investments Limited in Mumbai under the Companies Act, 1956 and obtained
Cerificate of Commencemeant of business on December 28, 1877. The Target Company
iz a Mon-Banking Financial Company registered with the Reserve Bank of India ("RBI™)
under Certificate of Registration Mo. 13.00567. There has been no change in the name
of the company since incorporation.

The Target Company made a public offer of 49,983 Equity Shares of T 10/- (Rupeas ten
only) each for cash at Par in February - March 1878 and the equity shares of the Target
Company are listed on the BSE since March 28, 1978. The Target Company made a
Rights Issue of equity shares in August - September 1983 comprising of 1,75,000
aquity shares of ¥ 10/- each, at Par, in the ratio of 7:2 i.e. 7 equity shares for every
2 equity shares held and the said equity shares of the Target Company were listed on
the BSE with effect from November 15, 1983. Thereafter, the Target Company made a
Rights Issue to non-promoter shareholders in July 2013 comprising of 90,074 equity
shares of £ 10/- (Rupees ten only) each, at Par, in the ratic of 2:1 i.e. 2 equity shares
for every 1 share held and the listing and trading permission for the said equity shares
of the Target Company was received on July 26, 2013. The Equity Shares of the Target
Company are listed on the BSE (Scrip Code: 501148) and trading of the Equity Shares
of the Target Company is not suspended from trading on BSE. The ISIN of the equity
shares of the Target Company is INE422D01012. The equity shares of the Target
Company are frequently traded on BSE.

The Registerad Office of the Target Company, at tha time of incorporation, was situated
at Bhupen Chambers, Dalal Street, Bombay - 400023, The Registered Office was
shifted from the above address to 65, Mariman Bhavan, 6" Floor, Mariman Paoint,
Bombay - 400 021 with effect from June 1, 1983. The registered office address was
again changed to 688, Nariman Bhavan, 6" Floor, 227, Mariman Foint, Mumbai - 200021
with effect from February 21, 2010. The Registered Office was shifted from the above
address to Vishnu Smriti Apartment, 425/35 TMV Colony, Gultekadi, Pune - 411037 with
effect from September 29, 2011. At present the registered office address of the
Company is at 301, Chintamani Apartments, 1478, Sadashiv Peth, Tilak Road, Pune,
Maharashtra, 411030 with effect from August 14, 2018,

The Authorized Share Capital of the Company is T 50,00,000/- (Rupees fifty lakhs only)
comprising of 500,000 Equity Shares of ¥ 10/~ (Rupees ten only) each. The Paid-Up
Equity Share Capital of the Target Company is < 31,50,740/- (Rupees thirty-one lakhs
fifty thousand seven hundred and forly only) compnsing of 3,15,074 Equity shares of
© 10/- (RHupees ten only) each fully paid up.
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The Target Company is engaged in the business of Trading and Investment in Shares
and Securities. The present Promoter and Fromoter Group consists of Ms. Rita
Pavankumar, Sanwarmal Pavankumar (HUF), Resham Resha Private Limitaed and
SM Sheti Seva Private Limited. All the present promoters of the Target Company,
namaly, Mrs. Rita Pavankumar, Sanwarmal Pavankumar (HUF), Resham Resha Private
Limited and SM Sheti Seva Private Limited (the “Sellers” or the “Selling Shareholders”)
are part of the sellers under the SPA.

Board of Directors of the Target Company as on the date of DPS consists of:

Name of the Director Designation DIN
Mz. Rita Pavankumar Exacutive Director/Promaotar [ 00322476
:I'I.."Ir ‘-.."lkas F'avan.kumar _E;e;-p_tuxre [JII_E:I:.'-_U.?I!{{;HI‘I_‘.I_FJI.I_;HHEE Otficer [H}EE."E'IIE
Mr. Sudhir Shankar Mon-executive Directorf 00323282
| Bandiwadekar _ Independent Director -
Mr. Vijay Pandya MNon-executive Director! 0672614

Independent Director

Brief audited financial information of the Target Company for the financial years ended
March 31, 2018, March 31, 2017 and March 31, 2016 and the limited reviewed financial
information for the quarter ended June 30, 2018 are as under:

(¥ in lakhs unless slated otherwisa)

Particulars HLImI mhr For the Financial Year ended
the quarter | March 31, | March 31, March 31,
ended 2018 2m7 2016

Jume 30, 2018 | (Audited)* | (Audited) | (Audited)
IT-::ntaI Hevenue . - | 1,378.08 . 71.03 | 79.36

. Met Income - Profit{Loss) After Tax | (5.32) | Baz2.52 | [5.99) (205.93)
| EPS (Basic & Diluted) () | (1.69) | 28010 (1.80)| (65.36)
| Met worth/Shareholders” Fund NA | 219.71 [662.81) | (656.82)

*Subject fo Shareholder's Approval,

SEBI has issued a Show Cause Motice Mo, EADBJDYNJMR/T042/2018 dated
March 6, 2018 to the Target Company whereby it has been alleged that the Target
Company has not complied with the provisions of Clause 35 of the Listing Agreament
and would therafore be liable for monetary penalty under Section 23H of the SCRA.
Tha Target Company has filed a Settlemant Application with SEBI under tha provisions
of SEBI (Setlement of Administrative and Civil Proceedings) Regulations, 2014 with
respact to the same, which is currently pending.

Details of the Open Offer:

This Offer is being made under Regulations 3(1) and 4 of the SAST Ragulations by the
Acquirer to the public shareholders for the acguisition of upto 81,920 Equity Shares
representing 26.00% of the total outstanding issued and fully paid up Equity Shara
Capital of the Target Company at a price of € 165.76/- (Rupees one hundred and
sixty-five and Paise seventy-six only) per share aggregating to a total consideration of
T 1,35,79,060/- (Rupees one crore thirty-five lakhs seventy-nine thousand and
sixty only) ("Maximum Open Offer Consideration”) payable in cash, in accordance
with the provisions of regulation (1) (a) of the 3AST Regulations subject to the terms
and conditions set out in the PA, DPS and the Letter of Offer (“"LOF""Letter of Offer™).
If the number of equity shares validly tendered by the public shareholders under this
Open Offer is more than the size of the Open Offer the Acquirer shall proportionataly
accept the equity shares received from the public shareholders.

Pursuant to complation of the Opean Offer (assuming full acceptance), the Acquirer
would hold a maximum of 2,61.883 Equity Shares constituting 83.12% of the Equity
Share Capital of the Target Company.

The payment of consideration shall be made to all the public shareholders, who have
tendered thair Equity Shares in acceptance of the Open Offer, within 10 (ten) working
days from the date of expiry of the tendering period i.e., Movember 19, 2018, Credit for
consideration will be paid to the Shareholders who have tendered shares in the Open
Offer through ECS/RTGS/MEFT or by crossed account payee cheques/demand drafts
and will be credited to the first shareholder's saving/current account. It is desirable that
shareholders provide bank details in the Form of Acceptance cum Acknowledgement,
50 that the same can be incorporated in the chegues/demand draft.

This Open Offer is being made to all the public shareholders of the Target Company. The
Acquirer will acquire all the Equity Shares of the Target Company that are validly
tendered as per the terms of the Open Offer as stated in the Letter of Offer, subject to
a maximum of 81,920 Equity Shares being 26.00% of the Equity Share Capital of the
Target Company. In the casa of over subscription in the Offer, acceptance would ba
determined on a proportionate basiz and hence there is no cerainty that all the Equity
Shares tendered by the Shareholder(s) in the Open Offer will be accepted.

Tha Open Offer is not conditional and is not subject to any minimum level of acceptanca
in terms of Regulation 19 of the SAST Regulations.

The completion of the Open Offer and the transactions as envisaged under the SPA
shall be subjact to the approval of the RBI under the Non-Banking Financial Company-Mon-
Systemically Important Mon-Deposit taking Company (Reserve Bank) Directions, 2016
{("NBFC Directions”)

The Acguirer will have the right not to proceed with this Offer in accordance with
Regulation 23 of the SAST Regulations in the event the statutory approvals as disclosed
in Part VI (Statutory and Other Approvals) of this DPS are refused. In case of either of
such events, this Offer shall stand withdrawn. In the event of such withdrawal, a public
announcement will be made, within two working days of such withdrawal, in the samea
newspapers in which this DFS has been published and such public announcement will
also be sent to SEBI, BSE, and to the Target Company at its registered office.

The Acquirer has neither acquired nor been allotted any Equity Shares of the Target
Company during the 52 weeks penod prior o the date of the PA.

This is not a competitive offer in terms of Regulation 20 of the SAST Regulations.

As on the date of this DPS, there are no partly paid-up Equity Shares, outstanding
convartible securities, depository receipts, warrants or instruments, issued by the
Target Company, convertible into Equity Shares.

The Equity Shares of the Target Company will be acquired by the Acquirer as fully paid
up, free from all liens, charges and encumbrances and togather with the rights attached
thereto, including all rights to dividend, bonus and rights offer declared theraof.

After the acquisition of the equity shares in the Open Offer (assuming full acceptance),
the public shareholding in the Target Company may fall balow the minimum lavel
required for continued listing under Regulation 38 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 ("LODR Regulations”) and Rule 194 of
the Securities Contracts (Regulation) Rules, 1957 ("SCR Rules”). In the avent the
public shareholding in the Target Company falls below 25% of the fully paid-up equity
share capital pursuant to this Open Offer, the Acquirer shall bring down the non-public
shareholding in the Target Company to the level specified within the time prescribed in
the SCR Rules, SAST Regulations and as per applicable law.

The Acquirer may alienate any materal assets of the Target Company whether by sale,
lease, encumbrance or otherwise oulside the ordinary course of business of the Target
Company. In the avent any substantial assets of the Target Company are proposed 1o
be sold, disposed off or otherwisa encumberad in the succeading 2 (two) vears from tha
date of closure of the Open Offer, the Acquirer undertakes that he shall do =0 only upon
receipt of prior approval of the shareholders of the Target Company through special
resolution by way of a postal ballot in terms of proviso to regulation 25(2) of the
Takeover Regulations and subject to applicable laws as may be required,

The Acquirer intends to seek a reconstitution of the Board of Directors of the Target
Company in compliance with regulation 24(1) of the SAST Regulations.

The Acquirer reserves the right to streamline’restructure, pledge/encumber its holding in
the Target Company and/or the operations, assets, liabilities andfor businesses of the
Target Company and/or its subsidiary through arrangements, reconstructions,
restructurings, mergers (including but not limited to mergar with or between its subsidiary),
demergers, sale of assets or undertakings and/or re-negotiation or termination of existing
contractualoperating arrangemenis, at a later date in accordance with applicable laws.
Such decisions will be taken in accordance with procedures set out under applicable law,
pursuant 1o business requirements and in line with opportunities or changes in aconomic
circumstances, from time to time.

As on the date of the PA and this DPS, the Manager to the Offer does not hold any
aquity sharas of the Target Company. Further, the Manager to the Offer will not deal on
their own account in the equity shares of the Target Company during the Offer Perod.

BACKGROUND TO THE OPEN OFFER

This Offer is a mandatory offer under regulation 3(1) and 4 of the SAST Regulations for
substantial acquisition of shares and voting rights accompanied with change in control
and management of the Target Company.

On September 7, 2018, the Acquirer has entered into a SPA with the Sellers, forming part
of the promoter group of the Target Company, pursuant to which, the Sellers have
agreed to sell their Shares and the Acquirer has agread to purchase the shares baing
1,789,963 aquity shares representing 57.12% of the total outstanding issuad and fully
paid-up equity share capital of the Target Company. The total consideration payable by
the Acquirer to the Sellers for the purchase of the shares is ¥ 1,88,96,115/- (Rupees ona
crore eighty-eight lakhs ninety-six thousand one hundred and fifteen only) i.e., at the
rate of ¥ 105/- (Rupees one hundred and five only) per equity share. The consideration
for the above shares shall be paid in cash by the Acquirer. The acquisition will result in
the change in control and management of the Target Company.

Pursuant to the Open Offer and the SPA, the Acquirer shall become the promoter of the
Target Company and, the Sellers will cease to be the promoters of the Target Company
in accordance with the provisions of Regulation 31A(5) of the SEBI LODR Regulations,
The re-classification of the Sellers is subject to approval of shareholders of the Target
Company in the general meeting in terms of Regulation 31A(5) of the SEBI LODR
Regulations and conditions prescribed therein.

The Open Offer is a result of execution of the SPA entered into by and between the
Sellers and the Acquirer to acquire 1,79,963 Equity Shares representing 57.12% of the
fully paid-up equity share capital of the Target Company. The Open Offer is for the
acquisition of a maximum of 81,920 Equity Sharas representing 26.00% of the fully
paid-up equity share capital of the Target Company, depending upon the Equity Shares
validly tendered and accepted in the Offer,

The acquisition of the shares by the Acquirer is subject to certain conditions precedent,

as provided in the SPA. Some of the conditions precedent are as follows:

5.1 The Acquirer shall have complied with thair obligations under the SPA and applicable
Law including the SAST Regulations with respect to the Open Offer.

10.

V.

VI.

5.2 The Sellers shall have received all necessary approvals from the Reserve Bank of
India, including those contemplated under the NBFC Directions and shall also have
complied with all the statutory obligations arising thereunder.

5.3 The Acquirer and the Sellers shall have obtained the requisite corporate approvals
for the execution, delivery and performance of the SPA.

5.4 Execution of a Power of Attorney by the Sellers in favour of Acquirer in a form and
manner acceptable to the Acquirer.

5.5 Execution of a Power of Attornay by the Acquirer in favour of Mr. Vikas Pavankumar,
in & form and manner acceptable to the Sellers

5.6 Each Seller shall have obained a cerificate from chartered accountant confirming
that all the said Seller have settled all dues and paid all penalties as applicable
under the Income Tax Act, 1961.

The Offer Price will be payable in cash by the Acquirer, in accordance with the provisions
of regulation 9{1){a) of the SAST Regulations.

There is no non-compete faa in the SPA.

There is no person acting in concert with the Acquirer for the purpose of this Open Offer,
Thera is no separate arrangement for the proposed change in control of the Target
Company.

The object of acquisition is to acquire substantial sharesfvoting rights accompanied with
change in management and control of the Target Company. The Acquirer reserves the
right to modify the present structure of the business in a manner which is useful to the
larger intarast of the shareholders. Any change in the structure that may be carried out,
will be in accordance with the applicable laws. The Acgquirer may reorganize and’or
streamline existing businasses or carry on additional businessas for commercial reasons
and operational efficiencies.

SHAREHOLDING AND ACQUISITION DETAILS

The current and proposed shareholding of the Acgquirer in the Target Company and the
details of his acquisition are as follows:-

Acquirer
Mumber % (fully
Details
of shares | paid-up equity
share capital)
Shareholding as on the dateofPA | NI | NI
| Shares acgquired between the date of the PA and this DPS | Mil Nil
Shareholding as on the date of this DPS | NI Mil
Shareholding after completion of the acquisition under | 1.76.963 57,129
| the SPA :
Equity Shares to be acquired in the Open Offer .
(assuming full acceptance) 41420 i
Fost Offer shareholding {(assuming full acceptance,
on diluted basis, as on 10" working day after the 2,561,883 B3.12%

closure of the tendering period)

No other personfindividual/entity is acting in concert with the Acquirer for the purposes
of this Open Offer in terms of Regulation 2(1)(g) of the SAST Regulations.

OFFER PRICE

The Equity Shares of the Target Company are listed on the BSE. The Equity Shares are
placed under Group “XT" and have a Scrip Code/Security Code of 501148 and the
International Securities |dentification Mumber (I5IM) of Equity Share of Target Company
is INE422D01012 and are not suspended from trading.

The total number of Equity Shares of the Target Company traded on BSE for a period
of 12 {twelve) calendar months preceding the calendar month in which the PA is made
(i.e., from September 1, 2017 to August 31, 2018, both days included) is set out below:

Total number of Equi‘tr 'Trai:ling'iummrﬂ
Shares traded during Js T wne (as a percentage

Stock EXCRANge | “the twelve calendar | anarse dunng’ | O fotal listed
months prior to the | 4. period (B) equity Shares)
month of PA (A) (A/B)
| BSE 66,886 3,15,074 21.23%

Souvrce: www . bseindia.com.

Bazed on the above information, the Equity Shares of the Target Company are frequently
traded shares within the meaning of Section 2(1)(j) of the SAST Regulations.

The Offer Price of ¥ 165.76/- (Rupees one hundred and sixty-five and Paise sevenly-
six only) is justified in terms of Regulation 8 of the SAST Regulations being the highest
of the following:

Sr. No.| Particulars

(al Highest Megotiated Price per Equity Share for any acguisition
in terms of the SPA attracting the obligation to make the PA

(B} | The volume weighted average price paid or payabla for
acquisitions, whether by the Acquirer or by any person acting A
in concert with him, during the 52 weeks immediataly

| preceding the date of the PA . S

() | The highest price paid or payable for any acquisition whether

by the Acquirer or by any person acting in concert with him, MNA
| dunng the 26 weeks immedialely preceding the date of the PA,
[ {d) | The volume weighted average market price of such Equity

Sharas for a period of 60 trading days immediately preceding
the date of the PA as traded on the stock exchange where _
maximum volume of trading in the Equity Shares are recorded
during such period i.e. BSE

There has been no corporate action in the Target Company warranting adjustment of
relevant price parameters under Regulation 8(9) of the SAST Regulations (Source:
Based on the filings available on the BSE website at www . bseindia.com). The QOifer
price may be revised in the event of corporate actions like bonus issue, rights issue,
split etc. where the record date for effecting such corporate action falls within
3 Working Days prior to the commencement of the tendering period of the Offar.

As on date of this DPS, there has been no revision in the Offer Price or Offer Size.
If there is any revision in the Offer Price on account of future purchases or competing
offars, such revision will be done only up to the period prior to 3 working days before the
commencemeant of the tendering period of this Offer in accordance with
Regulations 18(4) and 18(5) of the 5A5T Regulations. In the event of such revision, the
Acquirar shall (i) make corresponding increases to the escrow amounts; (i) make a
public announcement in the same newspapers in which DPS has been published; and
{iii} simultaneously with the issue of such announcement, inform SEBI, BSE and the
Target Company at its registered office of such revision. The revised Offer Price would
be paid to all the public shareholders whose Equity Shares are accepted under the Offer.

In the event of further acquisition of equity shares of the Target Company by the
Acquirer during the Offer Period, by purchase of Equity Shares of the Target Company
at a prica higher than the Offer Price, than the Offer Price will be ravisad upwards to be
equal to or more than the highest price paid for such acquisition in terms of
Requlation 8{8) of the SAST Regulations. However, the Acquirer shall not be acquiring
any equity share of the Target Company after the third working day prior to the
commeancement of the tendering period and until the expiry of the tendering period.

FINANCIAL ARRANGEMENTS

The total fund requirement for the acquisition of 81,920 Equity Shares (assuming full
acceptance of the Open Offer) being 26.00% of the issued, subscribed and paid up
Equity Share capital of the Company at € 165.76 (Rupees one hundred and sixty-five
and paise seventy-six only) per share is T 1,35,79,0680/- (Rupees one crore thirty-five
lakhs seventy-nine thousand and sixty only) (“Maximum Open Offer Congsideration”).

The Acquirer has adequate resources and has made firm financial arrangements
for financing the acquisition of the equity shares under this Offer, in terms of
Regulation 25(1) of the SAST Regulations. The acquisition will be financed through
internal/personal resources and no borrowings from Banks or Financial Institutions
(Fls), is being made. Mr. 5. Raghunath of M/s 5. Raghunath and Co., Chartered
Accountants (Membership No: 34610), having their office at 3/8 Surya Niwas CHS,,
Colony Road, Mext to Axis Bank, Sion (West), Mumbai - 400022, vide certificate dated
September 6, 2018 has certified that the Acquirer has adequate and firm financial
resources 1o fulfill the financial obligations under this Open Offer.

The Acquirer, the Manager to the Offer and ICIC| Bank Limited, a banking corporation
incorporated under the laws of India, acting through its branch office at ICIC| Bank
Limited, Capital Markets Division, 1% Floor, 122, Mistry Bhavan, Dinshaw Vachha Road,
Backbay Reclamation, Churchgate, Mumbai - 400020 have entered into an Escrow
Agresment on September 10, 2018, for the purpose of the Offer (“Escrow Agreement”).
Pursuant to the Escrow Agreement and in compliance with regulation 17(1) of the SAST
Regulations, the Acquirer has opened an Escrow Account in the name and style as
“Murzash Manekshana - Open Offer - Escrow Account” bearing Account Mumber
000405117331 (“Escrow Account”). The Acquirer has deposited ¥ 1,00,00,000/- (Rupeas
one crore only) in cash in the Escrow Account, as certified by ICICI Bank Limited vide
letter dated September 12, 2018, which is more than 25% of the value of Maximum
Consideration payable under the Offer (assuming full acceptances). The Manager to
the Offer is duly authorized by the Acquirer to realize the value of the Escrow Account
and operate the Escrow Account in terms of the SAST Regulations.

The Acquirer has confirmed that the funds lying in the Escrow Account will be utilized
exclusively for the purposa of the Open Offer.

In case of any upward revision in the Offer Price/Offer Size, the Acquirer shall make
further deposit into the Escrow Account, prior to effecting such revision, to ansura
compliance with Regulation 17(2) of the SAST Regulations

Baszed on the above and the certificate provided by M/s. 5. Raghunath & Co., Chartered
Accountants, the Manager to the Open Offer is satisfied about the ability of the
Acquirer to implemant the Open Offer in accordance with the SAST Hegulations. The
Manager to the Open Offer confirms that firm arrangements for funds through verifiable
means, to fulfil the obligations of the Open Offer are in place.

STATUTORY AND OTHER APPROVALS

The completion of the Cpen Offer and the transactions as envisaged under the SPA
shall be subject to the approval of the RBI under the NBFC Directions.

There are no conditions stipulated in the SPA, meeting of which is outside the reasonable
control of the Acquirer and in view of which the Offer might be withdrawn under
Regulation 23 of the SAST Regulations.

Az on the date of Public Announcement, to the best of knowledge and belief of the
Acquirer, no approvals from Bank/Financial Institutions are required for the purpose of
the Open Offer except the approval of the RBI under the NBFC Directions. However,
in case of any other statutory approvals being required by the Acquirer at a later date,
this Open Offer shall be subject to such approvals and the Acquirer shall make the
necessary applications for such approvals.

| Price (7)
10500

165.76

Contd...
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Registered Office: 513-B, 5th Floor, Minerva Complex, SD Road, Secunderabad - 500003, Telangana

POST BUY-BACK PUBLIC ANNOUNCEMENT FOR THE

ATTENTION OF THE SHAREHOLDERS/BENEFICIAL OWNERS
OF EQUITY SHARES OF KAVERI SEED COMPANY LIMITED

This Public Announcement (the “Post-Buyback Public Advertisement”} is being made in compliance
with Regulation 18(7) of the Securities and Exchange Board of India (Buy Back of Securities)

Regulations, 1988, and subsequent amendments thereof (“SEBI Buyback Regulations”).

dd:lm.;ql:" Z1 fm 8 [IF"?”: Ar:m# ";EL“"LZM;] 'a_ln-::l the Lenﬂl:jﬁder{d?jﬁ August "-".-j‘?"iﬁ““‘“’; . anaja 'i'l Gundavaram .24 {1.95

. m ﬁ_ gaﬁ. ﬁ_ iar”), issued in connaction with the ck. Unless spacifically defined herein, capitalized terms an BT, [T R e ey R (HUF) 427 336 14.42 0.68
abbreviations used herein have the same maaning as ascribed to them in the Public Announcerment. | ' ' '

a@j:rg{ @-ﬁ- ﬁ M |$"| i - o 3 | Gundavaram Venkata Bhaskar Rao 229,319 774 0.36 |

-q-la- Fﬁ-rﬁ- aﬁ- tﬁa- 2 Tha Euyback 4| Obcmpl All Cap Stralegy 147,824 4.99 0.23

R e i e e Bt 5 | Vantage Equity Fund 145,794 4.92 0.23

W ully paid-up equity shares of the Company of the value ¥2 each (*Equi ares’) from the . z

Eﬁla 14 ﬁqﬂ@'\f (W shareholders [/ beneficial owners of Equity Shares as on August 03, 2018 (the "Record Date’), on G | The Paoral Ivesiment Fund I LP W73 254 017

’ a proportionate basis, through the “tender offer” process, in accordance with the Article 75 of the 7| Obempl - Thematic Portfolio | 9715l 3.28 0.15

. . articles of association of the Company, Sections 68, 63 and 70, and other applicable provisions d |Pavan Gundavaram 85,385 3.22 0.15 |
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& K| T E%R:[ el NETEIN e _uenl amount af $2,000,025,000 Crores (Rupees Two Hundred Crores and Twenty Five Thousand anly) - : : .

el 39 99 9 TR Uid 1 HewE IMfaw (31) @A ESEEIIRT ookl (the ‘Buyback Size] (the process being refermed hereinafter as the ‘Buyback”) 3 India Emerging Opporiundies Fund Limited 35-5?3i 1.20 0.06 |
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IR IR 1 RA TRT o | IS § S 6 SR 308 WA T eam 93 | SRS 3 9 implemented using the “Mechanism for acquisition of shares through Stock Exchange” issued Total | 2,093,555 70.65 3.31

o by SEBI vide circular no, CIRICFD/POLICYCELLAI2015 dated April 13, 2015 and circular no. 3. Capital Structure and Shareholding Pattern
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with the procedure prescribed in the Companies Act and the SEBI Buyback Regulations.

September 07, 2018 (Friday).
2. Details of the Buy-back

at a price of 675/ [Rupees Six Hundred and Seventy Five only) per Equity Share.

securifies transaction tax, stamp duly, eic).
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Tel: +91-40-27T21457; Fax: +91-40-27811237 Email: ca@kevenzeeds.in - Website: weww kaverissedsin - Contact Person; Mr. G \ijay Kumar, CFO & Complisnce Officer

This post-Buyback public adverisement should be read in conjunction with the Public Announcement

CFOVOCR2ICIRIP/2016M131 dated December 9, 2016, and the procedure prescribed in the notice
izssued by BSE bearing reference number J0170202-34, dated February 2, 2007, and in accordance

1.3 The Company commenced the Buy-back on August 27, 2018 (Monday) and closed on

2.1 The Company bought back 29,63,000 {iwenty nine lakhs and sixty three thousand) Equity Shares

2.2 The total amount utilized in the Buyback is $2,000,025,000(- (Rupses Two Hundred Crores and
Twenty Five Thousand onby) {excleding fransachon costs viz. brokerage, applicable taxes such as

2.3 The Registrar to the Buyback ie., Karvy Compulershare Private Limited (the "Registrar”)
considerad 6,296 valid bids for 1,13.59 984 Equity Shares in response lo the Buyback, resulting in
the subscription of approximately 3.83 times the maximum number of Equity Shares proposed to be
bought back. The details of valid bids received by the Registrar to the Buyback Offer” are as follows:

kaveri seed company limited

koveri seeds

2.7 The Details of Equity Shares { Baneficial Owners from whom Eguity shares exceeding one parcant
of the total equity shares were bought in the buyback are as follows:

500,723

3.1 The capital structure of the Company, as on the date of the Public Anmouncement and post
complefion of the buyback is et forth below:

Authorised Capital | 22,000 Lakhs (10,00,00,000 Equity 22,000 Lakhs {10.00,00,000 Equity

shares of ¥2 each) Shares of T2 each)

-Issued. 5uh5:ril:|_ed €1,321.84 Lakhs (66,002,133 Equity 1,262 58 Lakhs (63,129,133 Equilﬂ
| and paid up capital | Shares of ¥2 each fully paid up) Shares of 12 each fully paid up)* |

“Subjec! to extinguistiment of 29, 63 000 Equity Shares bought back.

3.2 The shareholding pattern of the Comparny as an the Record Date, August 03, 2018, pre and post
Buyback, is as under.
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VII.

In case of delay in receipt of any statutory approvals which may be required by the
Acquirer at a later date, as per Regulation 18(11) of the SAST Regulations, SEBI may,
if satisfied, that non-receipt of approvals was not atiributable to any willful default,
failure or neglect on the part of the Acquirer to diligently pursue such approvals, grant
an extension of time for the purpose of complation of this Open Offer, subject to the
Acquirer agreeing to pay interest to the public shareholders of the Target Company for
delay beyond 10 (Ten) Waerking Days at such rate as may be specified by SEBI from
time to time. Where the statutory approvals extend to some but not all holders of the
Equity Shares, the Acguirer has the option to make payment to such holders of the
Equity Shares in respact of whom no statutory approvals are required in order to
complete this Open Offar.

If the holders of the Equity Shares who are not persons resident in India (including non-
residant Indian (“"NRI"), overseas corporate body ("OCB") and foreign portfolio investors!
foreign institutional investors ("FPIs"/"FlIs"}) require any approvals (including from REI,
the Foreign Investment Promotion Board (“FIPB") 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 obfained for helding the Equity Shares, fo tender the
Equity Shares held by them in this Open Offer, along with the other documents required
to be tenderad to accapt this Opan Offer. In the avent such approvals are not submitted,
the Acguirer reserves the right to reject such Equity Shares tendered in this Open Offer.

The Acquirer will have the right to withdraw this Open Offer in accordance with
Regulation 23 of the SAST Hegulations, in the event the statutory approvals (as
indicated above) are refused for any reason outside the reasonable control of the
Acquirer. In the event of withdrawal of this Open Offer, a public announcemeant will be
made within 2 (Two) Working Days of such withdrawal, in the same newspapers in which
this DPS has been published and such public announcement will also be sent to BSE,
SEBI and the Target Company at its ragisterad office.

TENTATIVE SCHEDULE OF ACTIVITY

Activity Day & Date
Date of the PA Friday,
September 7, 2018
Date of Publication of DPS in newspapers Saturday,
September 15, 2018
Last date of filing Draft Letter of Offer with SEBI Monday,
September 24, 2018
Last date for public announcement of a competing offer(s) Tuesday,
October 9, 2018
Last date for receipt of comments from SEBI on the Draft Tuesday,

Letter of Offer (in the event SEBI has not sought clarification

or additicnal information from the Manager to the Offer) October 16, 2018

Identified Date* Friday,

. October 19, 2018
Last Date by which the Letter of Offer will be dispatched to Fnda

the shareholders October EE 2018
Last date for upward revision of the Offer Price/Offer Size Monday,

October 29, 2018

Last date by which a committeg of independent directors of
the Target Company shall give its recommendation/comments
to the public shareholders of the Target Company

Tuesday,
October 30, 2018

Offer Opening Public Announcement Tharsday,
MNovember 1, 2018
Date of commencement of tendering period Friday,
(“offer opening date™) Movemnber 2, 2018
Date of closing of tendering period ("offer closing date”) Monday,

Movember 19, 2018
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Vil

shareholders on September 14, 2018
Septermnber 14, 2018,
accapted undear the Buyback comprising:

and
{it) O [zero) Equity Shares in physical form

Flace : Hyderabad
Date : September 14, 2018

Last Date of communicating rejection/acceptance and
payment of consideration for applications accepted/return
of unaccepled share cerificates/credit of unaccepled
equity shares to Demat Account.

Wednesday,
December 5, 2018

Last date for issue of post-Offer advertisement Wednesday,
e o e = o . . o 2 . 2 e . e . e . e . - Nwemher EE EU1 E
Last date for filing of final report with SEBI Wednesda}r

Dacamber 12, 2018

“ldentified Date is only for the purpose of determining the names of the shareholders of
the Target Company to whom the Letter of Offer would be dispatched. It is clarified that
the public shareholders (registered or unregistered) of the Target Company are eligible to
participate in this Offer at any time prior to the closure of this Offer.

This schedule is tentative and is subject to change for any reason, including, but not
limited to, delays in receipt of approvals or comments from regulatory authorities.
PROCEDURE FOR TENDERING THE SHARES IN CASE OF NON RECIEFT OF LOF
All public shareholders of the Target Company, except the Acquirer and parties to the
SPA, whather holding equity shares in dematerialized form or physical form, registarad
or unregistered, are eligible to participate in this Offer at any time during the tendering
parod for this Offer,

The Letter of Offer specifying the datailed terms and conditions of this Offer will be
mailed to all the public shareholders whose names appear in the register of members of
the Target Company, as at the close of business hours on the Identified Date. Public
shareholders holding equity shares in physical mode and equity shares under lock-in will
be sent respective form of acceptance-cum-acknowledgement ("Form of Acceptance”)
along with the Letter of Offer. Detailed procedure for tendering such equity shares will
be included in the Form of Acceptance. Form of Acceptance will not be sent to the public
shareholders holding equity shares in demat mode.

Persons who have acquired equity shares but whose names do not appear in the register
of members of the Target Company as on the Identified Date, or unregistared owners or
those who have acquired equity shares after the Identified Date, or those who have not
received the Letter of Offer, may participate in this Offer.

The Acquirer has appointed a 'buying broker for the Open Offer through whom the
purchases and the settlement of the Open Offer shall be made during the tendering period.
The Open Offer will be implemantad by the Acquirar through a stock exchange
mechanism made available by stock exchange in the form of a separate window
(“Acquisition Window™) as provided under the SAST Hegulations and SEBI circular
CIR/CFD/POLICY/CELL/1/2015 dated April 13, 2015 as amended by SEBI circular
CFD/DCR2/CIR/P/2016/131 dated December 9, 2016.

The shares of the Target Company are listed at BSE. The Acquirer intends to use the
Acquisition Window platform of BSE for the purpose of this Open Offer and for the
same, BSE shall be the designated stock exchange for the purpose of tendering Equity
Shares in the Open Offer.

All sharaholders who desire to tender their equity shares under this Offer would have to
intimate their respactive stock brokers ("Selling Broker”), during the normal trading
hours of the secondary market.

The Acguirer has appointed KJMC Capital Market Services Limited as the buying broker
(“Buying Broker").

The contact details of the Buying Broker are:

KJMC Capital Market Services Limited

168, 16" Floor, Atlanta,

Mariman Point, Mumbai - 400 021

Contact Person: Mr. Aftab Kagalwalla

Tel: +81 22 4094 5500, Fax: +81 22 2285 2892, Email: deal @ kjmc.com

All the public shareholders who desire to tender their equity shares under the Offer would
have to intimate their respective stock brokers within the normal trading hours of the
secondary market, durning the tendering penod.

Promoters and persons acting in Concert | 36,200,966 54.79| 34779721  55.09 |
(Collectively “the Promoters”)
T— Forgign Investors (Including Non-Resident | 14,337, 364 2168
Indians, Fliz and Foreign Mutual Funds)
f for Small 444 450 5332 70766 159.82% 4 44 450 p
ol Financial Institutions | Banks & Mutual Funds | 5,000,545 757 28398412 44.91
Fo— promoted by Banks | Instilutions
CE[EQEII}' of athar 151 E,EE-I:I 04 1&549..225 429 B3%, 151 B 550 Others [F'Uh"l:. Fublic Bodies EEWDUF-EItE E'I.E:I 19'544'253. 16,95 |
Shareholders - Total o | 66,092,133 |  100.00 | 63,129,133 100,00 |
Total _ 2,963,000 6,296 11359994  38340% 2,963,000 *The Company is in the r;m:mess of extinguishing 28,63,000 Equity Shares bought back
# as per the cerlificate dated Seplember 14, 2018 received from Karvy Compulershare Privafe 4, Manager to the Buyback

2.4 Al valid bids have been considerad for the purpose of Acceplance in accordance with the Buyback
Regulations and “Process and Methodology for the Buyback” on page 25 of the Letter of Offer,
The communication of acceptance |/ rejection has been dispatched by the Registrar to respective

2.5 The seltlement of all valid bids has been completed by the Clearing Corporation / BSE on
26 The extinguishment of 20,63,000 (twenty nine lakhs sody three thousand only) Equity Shares

(i) 29.63,000 (bwenly nine lakhs sixty three thousand only) Equity Shares in dematerialized form,

is currently under process and shall be completed on or before Friday, Seplember 21, 2018,

Sdf- Sdi- Sdi-
Mr. GV Bhaskar Rao Mr. C Mithun Chand Mr. W R 5 Murti
Chairman & Managing Director Whole Time Director Company Secretary

TMENT BANKING

KARVYIIIRES

Karvy Investor Services Limited
Karvy House, 46, Avanue 4, Street Mo.1, Banjara Hills, Hyderabad - 500034, Telangana
Tel.: +51 40-Z3428774/23312454 | Fax: +91 40-23374714/23311968
Contact Person: Mr. M.P. Naidu ! Mr. K. Santhosh Kumar
Email: cg@karvy.com | Website: weow karvyinvestmenibanking.com
SEBEI Registration No: [IMMOOD00ES6S

5. Directors’ Responsibility
As per Regulation 19(1)a) of the Buyback Regulations, the Directors of the Company accepts the
responsibility for the information contained in this Post Buyback Public Advertisement or any other
information, advartisermant, circular, brochure, publicity material which may be issued in regard to
the Buyback and confirms that such document contains true, factual and material information and
does not contain any misleading information

Faor and on behalf of the Board of Direciors of
kaver seed company limited

10. The process of tlendaring the equity shares by the public shareholders holding physical
shares and those equity shares that are under lock-in and the manner in which the
shares tendered in the Open Offer will be held, will be enumerated in the Letter of Offer.

11.  There shall be no discrimination in the acceptance of locked-in and non locked-in equity shares
in the Offer. The equity shares to be acquired under the Offer must be frea from all ens,
charges and encumbrances and will be acquired together with all rights attached thereto.

12. Separate Acguisition Window will be provided by BSE to facilitate placing of 'sell orders’. The
selling shareholders/members can enter orders for demat shares as well as physical shares.

13. The equity shares tendered by the shareholders alongwith all other relevant documents
required to be submitted, should be sent to the Registrar to the Offer (defined below) and
MOT to the Acquirer or to the Target Company or to the Manager to the Offer,

14. Mo indemnity is needed from the unregistered public shareholders.

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

IX. OTHERINFORMATION

1.  The Acquirer accepts the responsibility for the information contained in the PA, this DPS
and also for the obligations of Acquirer laid down in the SAST Regulations. In relation to
the information pertaining to the Sellers and Target Company, the Acquirer has relied on
the information provided by the Sellers and publicly available sources and has not
independently verified the accuracy of such information.

2. The Acquirer has appointed KJMC Corporate Advisors (India) Limitad as Manager to the Offer.

3. The Acquirer has appointed Bigshare Servicaes Private Limited as the Registrar to the
Offer having office at 1" Floor, Bharat Tin Works Building, Opp. Vasant Oasis, Makwana
Road, Marol, Andheri East, Mumbai - 400058, Contact Person: Mr. Srinivas Domala,
Tel: 491 22 6263 8200, Fax: +91 22 6263 8289, Email: openoffer@ bigshareaonline.com.

4, Thea DPS and PA will also be available at SEBI's wabsita, www.sebi.gov.in.

In this DPS, any discrepancy in any table between the total and sums of the amount

listed are due to rounding off andfor regrouping.

ISSUED BY MANAGER TO THE OFFER ON BEHALF OF THE ACQUIRER
MANAGER TO THE OFFER REGISTRAR TO THE OFFER

A

KJMC

ADVICE MATTERS
KJMC CORPORATE ADVISORS (INDIA) LIMITED BIGSHARE SERVICES PRIVATE LIMITED
SEBI Regn No.: INMOODDOZ50% SEBI Regn. No.: INRODOO1385
162, 16" Floor, Atlanta, 1# Floor, Bharat Tin Works Building,
Mariman Point, Mumbai 400021 Opp. Vasant Oasis,Makwana Road,
Telephone:; +91 22 4084 5500 Marol, Andher East, Mumbai 400052
Fax: +81 22 22852852 Telephone: +81 22 6263 8200
Email: dsil.offer&kjmc.com Fax: +91 22 6263 8289
Contact Person: Mr. Kaushal Patwa/ Email: openoffer@bigshareonline.com
Mr. Ghanshyam Kapadia Contact Person: Mr. Srinivas Domala

* THIS DETAILED PUBLIC STATEMENT 15 IEEUED BY H.ﬁ.HAEEFI TO THE OFFER ON
BEHALF OF THE ACQUIRER

For and on behalf of the Acquirar
Sd/-
Mr. Murzash Sohrab Manekshana

o

Place : Mumbal

Date : September 14, 2018 PRESSMAMN



