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DETAILED PUBLIC STATEMENT IM TERMS OF REGULATION 3(1) AND REGULATION 4, READ WITH REGULATION 13(4),
REGULATION 14{3) AND REGULATION 15(2) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (SUBSTANTIAL
ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011 TO THE PUBLIC SHAREHOLDERS (AS
DEFINED BELOW) OF

AAR SHYAM INDIA INVESTMENT COMPANY LIMITED

Registered Office: B-42, Lower Ground Floor, Panchsheel Enclave, New Delhi-110017
CIN: L67120DL1983PLC015266, Telephone Mo.: 011-45626909,
Website: www.aarshyam.in, Email-ID: infoi@aarshyam.in

OPEN OFFER FOR ACQUISITION OF UPTO 7.80,000 (SEVEN LAKH EIGHTY THOUSAND) FULLY PAID-UP
EQUITY SHARES OF FACE VALUE OF RS. 10 (RUPEES TEN ONLY) EACH (“EQUITY SHARES") OF
AAR SHYAM INDIA INVESTMENT COMPANY LIMITED, A COMPANY INCORPORATED UNDER THE COMPANIES
ACT, 1956 AND HAVING ITS REGISTERED OFFICE AT B-42, LOWER GROUND FLOOR, PANCHSHEEL
ENCLAYE, NEW DELHI-110017 (HEREINAFTER REFERRED TO AS "TARGET" OR “TARGET COMPANY" OR
“AAR SHYAM™) REPRESENTING 26.00% OF THE PAID UP EQUITY SHARE CAPITAL OF THE TARGET
COMPANY BY WS GURUOMEGA PRIVATE LIMITED ("ACQUIRER 1"} AND MR. MAN MOHAN KATIAL
EIIFAIEI'E:HL?'I]HER 2"}, HEREINAFTER COLLECTIVELY REFERRED TO AS THE “ACQUIRERS"), ("OFFER"/ “OPEN

This Detailed Public Statement (“DPS") is being issued by Turnaround Corporate Advisors Private limited, the
Manager to the Offer (“Manager to the Offer"), on behalf of the Acquirers to the Public Shareholders in
compliance with Regulation 13{4) of the Securities and Exchange Board of India [Substantial Acquisition of
Shares and Takeovers) Regulations, 2011 and subsequent amendments thereto (“SEBI {SAST) Regulations™),
pursuant to the Public Announcement dated March 27, 2023 (“Public Announcement” or "PA"), in relation to
this Offer filed on March 27, 2023 with the Securities and Exchange Board of India (*SEBI"), BSE Limited
("BSE"), and the Target Company in terms of Regulations 3(1) and Regulation 4 read with other applicable
provisions of the SEBI [SAST) Regulations.

Forthe purposes of this DPS, the following terms shall have the meanings assigned to them balow:

i, “Equity Shares™ or "Shares" means the fully paid-up equity shares of the Targe! Company of face value of Rs. 10/-
[Rup=es Ten only) each.

i. “Paid Up Equity Share Capital"/ “Paid Up Capital” means 30,00,000 {Thirty Lakhs) Equity Shares of Rs. 10/
(Rupees Tan only) each fullty paid up of the Target Company as on date of Public Announcement i.a. March 27, 2023.
The Paid Up capital is expected to not undergo any change as of the tenth (10th) working day from the date of closure
of the tendaring period of the Offer,

iii. “Offer” or “Open Offer” maans the open offier for acquisition of up to 780,000 (Seven Lakhs Eighty Thousand) fully
paid up Equity Shares of face value of Rs. 10{- (Rupees Ten only) each Eguity Shares, representing 26.00 % of the
Paid Up Equity Share Capital of the Target Company.

i, “Public Shareholders™ shall rean all the Shareholders of the Target Company excluding (i) the Acquirers and (i)
the parties to the SPA,

v, "3PA” or"Share Purchase Agreement” has the meaning ascribed tosuchtermin Fart Il (Backgrownd of the Offer),

vi. “Tendering Period” means a penod of 10 (Ten) working days commencing from the date of opening of offer on
Thursday, May 25, 2023 to closing of offer on Wednesday June 07, 2023

. ACQUIRERS, TARGET COMPANY AND OFFER

(A} INFORMATION ABOUT THE ACQUIRERS:

a) Gurucmega Private Limited, ("ACQUIRER 1)

i. Acquirer 1is a Private Limited Company incorporated under the Companies Act, 1956 and having its registered office
at A-40B, Munirka DDA Flat, New Delhi-110057, CIN: UT4140DL200TPTCIT1742. The email id is
corporata@ovarydigital. com. The name of the Acquirer 1 has been changed from Kroras Cards Private Limitad to
Guruomeg a Private Limited and conseguent upon the name change a fresh Cerfificate of Incorporation was issued
dated March 09, 2023 by Registrar of Companies, Delhi,

ii. Acquirer 1 has been promoted by Mr. Vineet Katial and Mr. Man Mohan Katial. Itis permitted fo carny on the business
of management and marketing of prepaid cards such as gift cards, payroll cards, student cards, vidualintemet cards,
access cands, to provide back office support, programs, hardware and software for the management of prepaid cards
and 1o manage the customers and thara requirements and markat any prapaid cards products, gift cards,
cards; to promode marketing, distribution and advertisement of products and senvices through prepaid cards and to
carry out the business of card processing.

iil, Acquirer does not belong to any group.

v, CAVerendra Vikram Singh({Membesship Mo, 551650} Parinerof M's G P Jaiswal & Co., Chartered Accountaniz (Firm
Ragistration Mo, D00519C), having office at 17-A/38, 4 Floor, WEA, Karol Bagh, Mew Dedhi -110005, Ph:+91-
B650634666, Email Id: cavirandravikram@gmail.com has certified, vida certificate dated April 04, 2023 that the nat
wiorth of Acquirer 1 as on March 24, 2023 is Rs. 45.27 L akhs (Rupees Forty-Five Lakhs Twenty-Seven Thousand
anly},

v, Asonihedate of this DPS, the Board of Directors of Acqgusner 1 is constituled as under:
a)VinestKatial
by Man Mahan Katial

wi. Ason the date of this DPS, Acquirer 1 holds 746,000 (Seven Lakhs Forty-Six Thousand) Equity Shares congtituting
24.87% of paid up Equity Share Capital of the Target Company. Acguirer 1 is deemed to be interested in the Target
Company to the extent of the existing sharehotding and also to the proposed acquisition of control over the Target
Company. Acquirer 1 is co-promoted by Aoguirer 2. Except as stated above, Acquirer 1doas nol have any olher
interest in the Target Company.

vil. Acquirer 1 has confirmed that it is not categonzed as a ‘wilful defaulter’ in terms of Regulation 2¢1) (ze} of the SEBI
{SAST) Regulations and has not been prohibeed by SEBI from dealing In sacurities, i terms of dirsctions issued
under Saction 118 of the Securities and Exchange Board of india Acl, 1992, as amended ["SEB! Act™) or under any
other regulations made underthe SEBI Act.

viii. Acquirer 1 has confirmed that it's Board of Direclors, key employees and persons in contral, have not been declared
as a fupitive economic offenders under Saction 12 of the Fugitive Economic Offandars Act, 2018,

i, Thefinancial information of Acquirer 1 as per the sudited accounts for the last three financial years ended March
3, 2022, March 31, 2021 and March 31, 2020 and limited reviewad unaudiled financials for 11 months and 24
days period ended March 24, 2023 is as follows:

(Rs. in lakhs)
11 Manths, 24 days
(Unaudited and Year ended (Audited)
Particulars Limited Reviewed)
March 24, 2022 March 31, 2022 | March 31, 2021 | March 31, 2020
Total Revenue 6.32 9.00 0.78 1.89
Net Income (PAT) (8.43) 4 63 (0.03) 0.07
Basic and Diluted Earnings
Per share {In Rs.) (1.65) 46.28 (0.31) 0.68
MNet worth! Shareholders Funds 4527 4.70 (0.93) (0.80)

(Sowrce- As cerlified by CA Ashok Khandehwal (Membership No. 16773) Pariner of M's Ashok Khandelwal Associales,
Charfered Accountanis {Fimm Registration No. 008618N), having office af 3712-8, indraprakash, 21, Barakhamiba Road,
New Delb-110001, Ph: +81-11- 23318140, Email fd: ashok@khandeiwalassociaes, com wide cerificale dated March
25 2023}

b} Mr. Man Mohan Katial (“ACQUIRER 2"}

| Acquirer 2, son of Shn Kailash Chandra Katial, aged about 82 vears and residing at A-408, Munirka DDA Flat, New
Dwelhi 110057, Tal No.: 8882210058, He has had an axemplary carear as a govammant amployee, whara he rose
through the ranks to become a Joint Secretary (Retd.) at the Minisiry of Energy Government of India. He has beena

{D)

L

v,

W,

Wil

Wil

{E}

{F)

DETAILS OF THE OFFER:

This Offer is baing made by the Acguirers o the Public Shareholders of the Target Company o acquire up to 7,80,000
[Seven Lakh Eighty Thousand) Fully Paid Up Equity Shares of the Target Company reprasenting 28.00% of the Paid-
Up Equity Share Capital of the Target Company.

The Offer is being made at a price of Rs. 15.00(- (Rupees Fifteen only) (*Cffer Price”) per Equity Share, subject to the
terms and conditions sel out in the PA, this DPS and the Letter of Offer ("LOF"), that will be sent to the Public
Shareholders of the Tasget Company

The payment to be made to all the Public Shareholders who will validly tender their Equity Shares and whose Equity
Shares are accepted under this Offer, shall be in cash only.

The Offier is subject to receipt of statulory and other approvals as menfioned in Section V) of this DPS.

This Offer is not conditional upan any minimum level of acceptance by the Public Shareholders of the Targat Company,
The Acquiress will acquire all the Equity Shares of the Target Company that are validly tendered as per terms of the
Offeruplo a maximum of 7,80,000 {Seven Lakhs Eighty Thousand) Equily Shares representing 26.00% of the Paid Up
Equity Share Capital of the Target Company.

This is nol a competing offer, This Offer is not pursuant 1o any global acquisition resulting in an indersc! acquisiion of
Equity Shares of the Target Company.,

The Acquirers will acquire anly such Equity Shares that ars fully paid up, free from all liens, charges and encurmbrances
and the: Equity Shares shall be acquired logether with 2l the rights and interesis attached thereto, inchuding all rghts 1o
dividend, banus therean

As defailed in Part I (Background o the Offer), this Open Ofer has been triggered upon the execution of the SPA,
dated March 27, 2023 by the Acquirer 1 with the Quigoing Promoder of the Target Company. There are no conditions
stipulated in the SPA, the mesting of which would be outside the reasonable control of the Acquirers and in view of
which the Offer might be withdrawn under Requiation 23 of the SEBI {SAST) Reguiations,

The Manager fo the Offer does not hold any Equity Shares in the Target Company as of the date of this DPS. The
Manager o the Offer further declares and undertakes that they will not deal on their own account in the Equity Shares of
the Target Company duning the Offer Penod.

As an the date of this DP3, the Acquirers do not currently have any infention to alienate any significant assets of the
Target Company whether by way of sale, lease, encumbrance or atherwise for 8 period of 2 (two) vears exceptin the
ordinary course of business of the Target Company. The Target Company's future policy for disposal of its assets, ifany,
for 2 {two) years from the completion of Offer will be decided by its Board of Directors, subject to the applicable
provisions of the law and subject to the approval of the Shareholders through Special Resolution passed by way of
postal ballot in terms of Regulation 25(2) of SEB| (SAST) Regulations.

Lipon completion of the Offer, assuming full acceptance in the offer, pursuant to the SPA, Acquirers will hold 17,83 440
|Seventeen Lakhs Eighty Three Thousand Four Hundred Forty) Equity Shares of Rs. 10/- (Rupees Ten only) equity
shares constifuling 59.45% of the Paid Up Capital of the Target Company, In terms of Regulation 38 of the Securibies
and Exchange Board of India [Listing Obligations and Disclosure Regquirements) Regulatons, 20M5, as amended
['LODR Reguiations™) read with Rude 19A of Securities Confracts {Regulation) Rules, 1957 ["SCRR”), the Target
Company i required to maintain at leasi 25% public shareholding on & continuous basis for Bsting, Pursuant to the
completion of this Offer, assuming full acceptance, there is no probability of the Public Shareholding in the Target
Company falling below the minimum public sharehoiding requiremeni as per SCRE and LODRE Regulations.

i1G) Upon completion of the Open Offer, and subject to compliance with Regudation 314 of the LODRE Regudations, the
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Acquirers shall be inducted as the Promoters of the Target Company and they shall exercise conirol over the Target
Company (This may be read in conjunction with the disclosure made under Paragraph s of Section 1l of this DF3
pertaining o Shareholding and Acquistion Details).

Thee Outgoing Promoier of the Target Company has provided its intention as regards nof continuing as the Promoter of
the Target Company, posi the completion of the acguisition of Equity Shares by the Acquirers under the SPAs and has
ancordingly requested the Target Company that they be reclassified as Public Shareholders post the completion of the
aoquisition of its entire shareholding by the Acquirars, ag contemplated under the SPAs,

BACKGROUND TO THE OFFER

This Opan Offiar is baing made in tarms of Regulation 3{1) and Regulation 4 of the SEBI{SAST) Regulations as a rasult
of adirectacquisition of Equity Shares and control over tha Target Company by tha Acquirers, pursuant to the SPA.

On Mareh 27, 2023, the Acguirers have entered into a Share Purchase Agreament (*SPA”) with tha Qutgaing Promotar
fior acquisition of 2 57 440 (Two Lakh Fifty Seven Thousand Four Hundred and Forty) Equity Shares, constibuting
B.58% of the Fully Paid Up Equity Share Capital of the Targat Company subject to satisfaction of conditions mantionad
in tha SPAalong with the controd over tha Target Company.

The salient features of the SPA are as under:

Acquirers have entered inta a Share Purchase Agraament (SPA) on March 27, 2023 with the Outgaing Promater for the
acquisition of an aggregate of 2,57 440 (Two Lakh Fifty-Seven Thousand Four Hundred and Forly) Equity Shares
constituting B.58% of the Existing Fully Paid-Lip Equity Share Capial of the Target Company hald by the Quigaing
Promaoter of the Target Company at a price of Rs. 15.00/- (Rupees Fifteen only) per Equity Share {“Negotiatad Price”).
The Negotiated Price |5 payable by Acquirers 1o the Dutgoing Promoder,

On the Closing Date (a5 defined under SPA), the Outgoing Promoler shall cede its contral over the Target Company
and the Acquirers shall gain contred over the Target Company and shall have a right 1o reconstaute the Board of Direclors of
the Target Company and appoint their own representativelDirectors as Direclors/Chairman of the Tangst Company,

The Purchase ConsiderationfAcquisiion Price shall be payable by the Acquerers o the Quigaing Promeoter incash,
Acquirers shall make an Open Offer in the manner required under the SEBI{SAST) Regulations and shall compéy with
all provisians of the SEBI [SAST) Regulations, as may be applicable

The acquisition of the Equity Shares pursuant to the SPA by Acquirers will result in change in control of the Target
Company. The Tamget Company being a listed entity, Acquirers shall be responsible for complying with the
requirements of the SEBI (SAST) Regulations in relation 1o the offer to the ather public shareholders,

For further details of SPA, Public Sharehalders of the Target Company may refer lo the SPA, which would be available
o them for inspection 2t the office ofthe Manager to the Offer

Pursuant to the acquisition of the Equity Shares in terms of the SPA, the collective shareholdng of the Acquirers would
exceed the threshold lmit prescribed under Reguiation 3(1) of the SEBI (SAST) Regulations, accordingly, this Offer is
being made under Regulabon 3(1) of the SEBI (SAST) Regulations, Further, in terms of the SPA and post successhul
completion of the Open Offer, the Acquirers will also acquire control ower the Target Company, hence Offer is 250 being
made under Regulaton 4 of the SEBI (SAST) Regulations.

The payment to be made to all the Public Shareholders who will validly tender their Equity Shares and whose Equity
Shares are accepted under this Offer shall be incash only

The Acquirers intend to take control over the Tanget Company & make changes in the Board of Directors of the Target
Company subsequent to the completion of the Open Offer in accondance hereof

The Anguirer proposes to continue the exsting business of the Target Company and may diversifyichange its business
activities in the future with prior approval of Shareholders. The main purpose of this acquisition is fo acquire complete
managementcontrol of the Target Company.

Depending on the requirements and expediency of the business situation and subject to the provisions of the
Companies Act, 2013, Memorandum and Articles of Association of the Target Company and all applicable laws, rules
and regulations, the Board of Directors of the Target Company will ake appropriate business decisions from tme 1o
time in order to improve the performance of the Target Company. The Acquirers cannot ascertain the repercussions, if
any, on the employess and locations of the business place of the Target Company.

Il SHAREHOLDING AND ACQUISITION DETAILS:
Tha current and proposed sharaholding of the Acguinars in Targat Company and the details of their acquisstion are as follows:

mantor bo many indiiduals and companies and has bean the winner of the All-india Music Award. He also has a i Acquirer 1 Acquirer 2 Total
Master's Degree in Economics and Music. Details
i, Acquirer 2 does not belong to any grou. No. of %" No. of %" No. of %"
iii. CA Virendra Vikram Singh (Membership Mo. 551650) Partner of Mis G P Jaiswal & Co., Chartered Accountants Shares Shares Shares
(Firm Resgistration Mo, 000519C), having office at 17-A739, 4th Floor, WEA, Karol Bagh, New Delhi-110005, Ph:+91- :
9650634666, Email I4: cavirendravikram@gmail_com has certified, vide certificate dated April 04, 2023 that the net Shareholding as .
worth of Acguirer 2 ason March 24, 2023 is Rs. 266.01 Lakhs (Rupees Two Hundred Smty-Six poind. Zero One Lakhs gﬁ the FA date ; 7,406,000 24.87 Nd NIl 7.46,000 24 BT
anly). hares acquire
wv. Ason the date of this DPS, Acquirer 2 does not hold any Equity Shares in the Target Company. Acquirer 2 is deemed between the PA
to be interested in the Target Company to the extent of the proposed acguisition of control over the Target Company. date and the OPS . :
Except as stated above, Acquirer 2 does not have any other interestin the Target Company. date Ml Ml M il Ml il
v, Acquirer 2 has confirrmed that he is nol categonized as a ‘wilful defautter’ in terms of Regulation 2(1) (2¢) of the SEBI
[345T) Regulafions and has not been prohibited by SEBI from dealing in securities, in terms of directions issued h ke 7 E7 440 Lakh Fifiy Sevan T Faur Hundrad and
under Section 118 of the Securites and Exchange Board of India Act, 1992, a5 amended ("SEBI Act”) or under any g st 57440 {Two g s T'H.‘.IIJS-EH'Jd A aneraCan 257440 4.53
ather regulations made under the SEBIAct acquired through Forty Only] Equity Shares, constituting 8.56% of the Fully
: . q T
vi.  Acquirer 2 has confirmed that he has not been declared a fugitive economic offender under Section 12 of the Fugitive SPA PaidupCquty Shiars Capialofine Target Company
Economic Offendars Act, 2018. Shares 1o be acquired | Upta 7.80,000 (Seven Lakh and Eighty Thousand) Equity 7 B0.000 6
(B} DETAILS OF SELLER: in the Open Offer chares reprezenting 26.00% of the Paid Up Equity Share T
| The details of the Seller ("Promoter”/“Outgoing Promoter"/“Seller”), who has enterad into the Share Purchass (@ssuming full Capital of the Target Company
Agreement dated March 27, 2023 with the Acquirers (as detailed in Part | of this DPS), is as follows: Accaplance)
Part of Shareholding/ Post Offer 17,383,440 (Seventeen Lakhs Eighty Three Thousand Four
AT oF e PN Promoter | _ Stock Voting Rights shareholding Hundred and Forty) Equity Shares, constiuting 59.45% ofthe | o | 949
the Seller Group | E*Change | .o ihe Target Company (On dilutsd basis, | Fully Paid Up Equily Share Capital of the Target Company
(YesiNo) | Where before the SPA* ag on 10th warking
& Name shares o day after closing
of the Group | 3™ listed Number of | Fully Paid of kendering period)
sfr?um Sltlameg:::?tal "As a percentage of the Paid Up Equity Share Capital of the Target Company
ares
. \ d this DPS, the Acquirers, Di E
T Body 5 S, Vs per=a 257 880 e i Eﬁfmﬂ; ie:]s. ;:ggﬁ éﬂh;v;;: on the date of this DP3, the Acquirers, Directors and Employees do not hold any Equaty
'F”“EE'"T'EI“t and Corporate F"”‘F’“‘”- 1, F'rmm“""' Wi, Interms of Regulation 22(2) of the SEBI (SAST) Requlations, if the Acquirers deposit cash of an amoun equal to the
gl _S_EM:EE ath foar, o the enbire consideration payable under the apen offer assuming full acceptance of the opan offer in the escrow account
Privata Limited Jasola District 'éarget under regulation 17, then parties to such agreement may after the expiry of 21 (twanty-one) working days from the date
NI:EI '"DE' Iﬁsﬂlgmﬁ P of detailed public statement, act upon the agreement and the Acquirers may complete the acquisition of shares or
ew e voling rights in, or control over the Target Company as contemplated.

"Based on the paid up Equily Share capital of the Targe! Company

i. The Sedler does not balong toany group.
il, The Seller has not been prohibded by SEBI from dealing i secunties pursuan 1o the terms of section 1B of the
SEBIAct orunder any reguiations made under the SEB1ACL

(C) DETAILS OF TARGET COMPANY:

i, The Target Company was incorporated as a public limited company under the name and style of "AAR Siwam India
Investment Company Limited” on February 24, 1883 under the provisions of the Comgpanies Act, 1956 with the
Regizirar of Companies, Delhi & Haryana vide a cerlifcate of incorporation isseed on February 24, 1983, The

I line with the above, the Acguires may deposit, in cash, an amount egual io the entire consideration pavable under the
Open Offer assuming full acceptance of the open offer, in the Escrow Account opened for the purpose of the Open
Offer, the detads of the same are mentioned under Section Vefthis DPS.

Ini the event the acguirers deposit the antire consideration payable under the Dpen Offer assuming full acceptance of
the open offer as stated above then after the expiry of 21 (fwenty-one) working days from the date of this Detailed Public
Statameant, |8 after Wednesday, May 10, 20:23:

Acquirers will acquire the antire sharehokding of tha Outgoing Promater, in terms of the SPA.

The Acquirers will also to change the Board of Directors of the Target Company fo assume control over the Target

cerlificate of commencement of business was issued to the Target Company on March 28, 1983 by the Registrar of Company.

Companses, Delhi & Haryana. The name of the Target Company was not changed since the date of its incorporation. IV. OFFERPRICE:

The Corparate dentily Nurmber of the Tangel Company isLET 12001 1983PLCO 15266, i. Theentire present Issued, Subscribed and Paid-up Equity Shares of the Target Company is listed on BSE and CSE.
Py o g oo o TorgeGoary s sl -4, Lo G o, P 130 e ot St g Conpay o 5 bt g ol
i, Interms of the Main Objeciz cause of is Memorandum of Association, presently the Target Company is inter-alia GRARLIC:

parmitted to carry on the business of financing industrial enterpeises and to take loans, give guarantees and provide Mama of the Total Mo. of Equity Shares Total Trading Turnover

secunfies to any ofther company, whether promoted by this company or not, To acquire and hold sharss, stocks, Stock Exchan traded during the Twelve Total No. of Equity {as % of total Equity

debeniures, debenture stocks, bonds, obligations and secunties issued or guaranteed by any company constituted 9% 1 months prior to the month of Shares listed Shares listed)

or carrying on business in the Republic of India or elsewhere any debentures, debenture stocks, bonds, obligations PA plus 27 days of March 2023

and securities issued or guarantead or any Govemnmment sowereign rural, commissioners, public bady or authority

supreme municipal local or ofherwise whether at home or abroad to acquire amy such shares. BSE 5,81.008 30,00, 000 19.37%

iil. Asonthe date of this DPS, Authorized Share Capital of the Target Company is Rs.3,30,00,0000- (Rupees Threse

Crare Fifty Lakh Only), comprising of 35,00,000 {Thiry-FiveLakhs) equity shares of Rs. 10/~ (Rupees Ten Only) iii. Based on the above information, Equity Shares of Target Company are frequently traded on BSE within the meaning of

gach. The issued, subscribed and paid-up equily share capital is Rs. 3,00,00,000- (Rupees Three Crares Only), Regulation 2{1)()) of the SEBI (SAST) Regulations. The Offer Prica of Rs. 15.00/- (Rupess Fifteen anly) per Equity

compriging of 30,00, 000 ( Thirty Lakhs only) equity shares of Rs. 10/~ {Rupesas Ten Onby) each, fully paid up. Sharais justified in terms of Reguiation 8(2) of SEBI (SAST) Regulations, being higher than the highest of the following
iv, Theentire present paid up Equity Share Capitad of the Target Company is currently Ested on BSE and CSE. parameters: _
v, Based on the information available, Equity Shares of the Target Company are frequenily traded on BSE within the [Amount in Rs.}

meaning of Regulation 2{1)(j) of the SEBI {SAST) Regulations. 1.| Negotiated Price under the Share Purchase Agreement ["SFAT) 15.00
vi. The financial information of the Targel Company as per the audited accounts for the last three financial years ended 2. The volume-weightad average pace paid or payable for acquisition by the

March 31, 2022, March 31, 2021 and March 31, 2020 and fimited reviewed unaudited financials for 08 months Acquirar during 52 weeks immadiately praceding the date of P4 6.63

pericd ended Decamber 31, 2022 is as follows: (Figures in Rupees Lakhs except as specifically stated) 3. Heghes! price paid or payable for acquisitions by the Acquirers during

26 weeks immediately preceding the date of PA 10
1Ug:ul;mh:n d Year ended (Audited) 4, The "nrlilll..l!'l'rErWEig.f‘ﬂEd |"l.'|."E-'[EQE Market Price of shares for a peniod of
Particulars Limited Reviewed) sixty trading days immediately preceding the date of the PA as traded on
the Stock Exchange where the maximum volumea of trading in the sharas
December 31, December 31, | March 31, 2021 | March 31, 2020 of the Target Campany are recorded during such period, provided such
Total Reverus 28.24 2415 31.46 (27.31) shares are frequently Traded, 541
Net Income (PAT) 17.97 4,96 15.95 (30.16) 5.| Other Financial Parameters For the year ended
Basic and Diluted Earmings March 31, 2022 (Audited]”

Per share (in Rs.) 0.60 0.7 053 [1.31) a) Retumn on Net Warth (%) 1.18%
Met worth! Shareholders Funds - 416.76 361.68 314.52 b} Book Value per Share (Rs.) 13.89
[Source- Anmusl Reports and finencial rezwlis of the Targel Company azs svailable on the website of BSE Limited, ie. C) Eming pex. Sk i

waw. bsedndia.com)

"Source- Audited Flinancial of the Target Company for the year ended March 21, 2022,

Wi,

Wi,

1.

In view of the parameters considared and presanied in the table above, in the opinion of the Acguirers and Manages 1o
the Offiar, the offer price is Rs, 15.00/- (Rupeas Fifteen only} par Equity Share is justified in terms of Requiations 8 of tha
SEBI{SAST) Regulations.

The relavant price parameters have not bean adjustad for any corporate actions.

As an date, thera is no revision in Offer Price or Offer Size. In case of any revigion in the Open Offer Price or Opan Offer
Size, the Acquirers shall comply with Regulation 17(2) and 18 of SEBI (3A5T) Regulations and all the provisions of
SEBI(SAST) Regulations, which are required to be fulfied for the said revision in the Offer Price or Offer Size.

If there is any revision inthe Offer Price on account of future purchases/competing offers, itwill be done anly at any ime
prior to the commencemant of the kast 1 (one) working day before the date of commencement of the tendenng period
and would be notified 1o shareholders of the Target Company by way of anncuncement in all the newspapers in which
this Detailed Public Staternent pursuant to the Public Announcement was made.

FINANCIAL ARRANGEMENTS:

The total funds requirad for the implementation of the Offer (assuming full acceptance), Le., for the acquisition of up 1o
T,80,000 (Seven Lakh Eighty Thousand) Equity Shares al a price of Rs. 15.00/- (Rupees Fiftean only) par Equity Share
is Rs. 1,17,00,000 /- (Rupees One Crore Seventeen Lakhs anly) (“Maximum Consideration®)

The Acquiners have adequate financial resources and have made fiem financial arrangements for the implementation of
the: Offier in full, out of their own sources. CA Virendra Vikram Singh (Membership Mo, 551650) Partner of Mis G P
Jaiswal & Co., Chartered Accountants (Firm Registration No., 000518C), having office at 17-A/39, 41h Floor, WEA,
Karal Bagh, Mew Defi -110006, Ph:+91-B650634668, Email Id:  cavirendravikrami@gmail com has certified, vide
cerlificate dated Apnl 04, 2023, that sufficient resources are available with the Acquirers for fulfiling their obhgations
under this Offer in full

In accordance with Regulaton 17 of the SEBI (SAST) Regulations, the Acquirers and the Manager to the Offer have
entered into an Escrow Agreement dated March 29, 2023 with AXIS Bank Limited, having its registered office &t Trishud,
3rd Floor, Opp Samartheshwar Temple, Law Garden, Ellisbridge, Ahmedabad, Gujarat -380006 and having its branch
office &l K-1%68, Chittaranjan Park South Delhi-110019 ("Escrow Bank”) for opening an Escrow Account in the name
and style "AAR SHYAM-OPEN OFFER- ESCROW ACCOUNT” ("Escrow Account”). Due to some technical issues the
said Escrow Account has not been openad till now and in the inferim, the Acguirers have deposited an amount of Rs.
28,25,000¢- (Rupees Twenty Nine Lakhs Twenty Five Thousand only). being an amount equal to the 25.00 % of the
consideration payabée under the Open Offer assuming full acceptance of the open offer ("Escrow Amount”) in cash with
the Manager fo the Offer. The Escrow Amount will be fransfermed by the Manager fo the Offer to the Escrow Account
immediately upon its activation. The Escrow Amount to be kept m the Escrow Account will be converted into a Fixed
Depaosit,

The Manager o the Offer is authorized to operate the above menfioned Escrow Account and has been duly
empowerad to realize the value of the Escrow Account in terms of the SEBI (SAST) Regulations.

Based on the above, the Manager to the Offer is satisfied about the ability of the Acquirers to implement the Offer in
aocordance with the SEBI (SAST) Reguiations. Further, the Manager fo the Offer confirms that firm arrangement for
funds and money for payment through verifiable means arein place fo fulfill the Offer obligations.

. STATUTORY AND OTHER APPROVALS

As on the date of this DPS, to the best of knowledge of the Acquirers, no staiutory and other approvals andlor consents
are required in refation 1o the Offer except that of the Resenre Bank of India, detailed as under. However, if any ofher
statulory approvals are required or become applicable prior to completion of this Offer, this Offer would be subject tothe
recaiptof such other statutory approvais that may become appficable at a later date.

The Target Company, being a Mon-Deposit faking Non-Banking Finance Company registered with the Reserse Bank of
India, is mandated in an event of any acguisition or fransfer of control of Mon-Banking Finance Company, to seek and
obtain pricr approval of Reserve Bank of India in terms of Paragraph 61 of Chapter = IX of Section Il of Master Direction
= Mon-Banking Financial Company = Mon-Systemically Important Non-Deposit taking Company {Reserse Bank)
Directions, 2016 bearng notification numbar DNBR.PD.00T03.10.119/2016-17 dated Septamber 01, 2016.

Ifthe holders of the Equity Sharas who are nod persons residentin India [including MRz, GCBs and Flls) had required &
receivad any approvals (including from the REBI, the FIFB 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 halding the
Equity Shares. to tender the Equity Shares held by them in this Offer, along with other documents required to ba
tendered to acceps this Offer. In the ewent such approvals are not submitted, the Acquirers have resanved the right 1o
reject such Equity Shares tandered in this Offer.

Subject to the recaipt of statutory and other approvals, the Acquirers shall complate all requiremants relating to thes
Offer incleding payment to the shareholders who have acceptad the Opan Offer within 10 {ten) working days from the
date of closure of the Tendering Period.

In case of delaymon-recaipt of any approval, SEB| may, if satisfied that non recaipt of the requisite approvals was not
attributable to any willful default, fadure or neglect on the part of the Acquirars to diligantly pursue such approvals, grant
extension of irme for the purpose of making the paymanis, subject to the Acquirars agreeng fo pay interest to tha Equity
Shareholders as directed by SEBI, in tarms of Regulation 18(11) of the SEBI (SAST) Regulations. Further, if a delay
occurs on account of wilful default by the Acquirers in ablaining the requisite approvals, Regulation 17 {9) of tha SEBI
[SAST) Regulations will also bacome applicable and the amount lving in the Escrow Account shall become liable 1o
farfaiture.

I the event of non-receipt of any of such Statutory Approvals which may become applicable at a later date for the
acqussition of the Equity Shares under this Offer, the Acquirers shall have the right to withdraw the Ofer in accordance
with the provisions of Regulation 23(1) of the SEBI (SAST) Requiations. In the event of withdrawal, a publc
announcement will be made within 2 (wa) working days of such withdrawal, in the same newspapers in which the DPS
15 published and such announcerment will also be sent 1o SEBI, BSE, CSE and the Target Company al its Registerad
Difies,

There are no condibons stipulated in the SPA, the maeling of which would be oulside the reasonable control of the
Acquirers and in view of which the offer méght be withdrawn under Regulation 23 of the SEBI{SAST) Regulations

Vil. TENTATIVE SCHEDULE OF ACTIVITY

Nature of Activity

Day and Date

Date of the Public Announcemant

Monday, March2?, 2023

Last dale of publication of the Detailed Public Staterent

Wednesday, April (5, 2023

Last date of filing of Draft Letier of Offer with SEBI

Thursday, April 13, 2023

Last date for a Competing Offer Friday, April 28, 2023
Identified Date* Thursday, May 11, 2023
Last Date by which Letter of Offer will be dispatched to the

Shareholders Thursday, May 18, 2023

Last data by which an independent committze of the Board
of Target Company shall give its recommendation

Monday, May 22, 2023

Last Date for upward revision of the Offer Price/Offer Size

Tuesday, May 23, 2023

Advartisemant of Schadule of Activities for Open Offer,
status of statufory and other approvals in newspaper

Tuesday, May 23, 2023

Date of commencement of tendering period {Offer Opening Data)

Thursday, May 25, 2023

Date of expiry of tendering period {Offer Closing Date)

Wednesday, June 07, 2023

Date by which all requirements incheding payment of consaderation
would be completed

Wednesday, June 21, 2023

*Identified Data is only for the purpose of determining the names of the sharaholders as on such dale fo whom the Lether of
Offerwould be sent. Al owners [regisfered or unregistered) of Equiy Shares of the Tangel Company (except fhe Acquirers,
and the Seller) are efigible to parlicipale in the Offer any lime before the closue of the Offer,

Vill. PROCEDURE FOR TENDERING THE SHARES IN CASE OF NON RECIEPT OF LETTER OF OFFER

=,

All the Public Sharaholders halding the Equity Shares in dematerialized form are eligible 1o participate in this Open
Offier at any fime during the Tendering Pariod. Please refier to Paragraph x below for details in relation to tendering of
Offer Shares held in phiysical form.

Perzons who have acquired Eguity Shares buf whose names do not appear in the register of members of the Tanget
Company on the Identified Date, or unregistered owners or those who have acquined Equity Shares afterthe [denfified
Date, or those who have not received the Letter of Offer, may also participate in this Open Offer.

LOF will be dispatched to all the Public Shareholders of Target Company, whose names appear in its Register of
Members on Thursday, May 11, 2023 (*ldentified Date”),

The Open Offer will be implemented by the Acquirers through Stock Exchange Mechanism as provided under the
SEBI{SAST) Requlations and Circular No. CIRICFD/POLICYCELLM/2015 dated April 13, 2015 issued by SEBI as
amended via SEBI circutar CFDIDCR2ICIR/PI2016/131 dated Dacamber 3, 2016.

The Acpurers shall request BSE fo provide a separate acquisition window (“Acquisition Window™) to facilitate placing
of sellorders by Public Shareholders who wish fo tender their Equity Shares in the Open Offer.

B3E will be the Designated Siock Exchange for the purpose of tendering shares in the Open Cifer.,

The Acquirers have appointed KK Securities Limited | "Buying Broker”) as its broker for the Open Offer through whom
the purchase and settlement of the Offer Shares fendered in the Open Offer will be made during the Tendering Period.
The contact details of the Buying Broker afe as mentioned below:

Mame: KK Securities Limited

Address: 76-77, Scindia House, Janpath, New Delhi-110001
Contact Person: Mr. 3anjay Bansal

Telephone No.; 011-46830000

Email Id: kksl@kksecurities.com

i,

.
X

Public Shareholders who desire to tender their Shares under the Open Offer would have to approach their respective
stock brokers (“Selling Broker™), during the normal trading haurs of the secandary market during the Tendering Period,
A separate acguisition window will be provided by BSE to facilitate the placing of sell orders.

As per the provisions of Regulation 40(1} of the LODR Regulations and SEBI's press release dated 3 December 2018,
bearing reference no. PR 4912018, requesis for transfer of securities shall not be processed unless the securifies are
held in dematerialisad form with a deposiory with effect from Aped 01, 2013, Howewer, in accordance with the cincular
issued by SEBI bearing reference number SEBVHCOICFDCMOVCIRP2020144 dated 31 July 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. Accordingty, Public Shareholders holding Equity Shares in physical farm
as well are eligible to tender their Equity Shares in this Open Offer as per the provisions of the SEBI [SAST)
Regulations.

ITMUST BE NOTED THAT THE DETAILED PROCEDURE FOR TENDERING THE SHARES IN THE OFFER WILL
BEMENTIONED IN THE LETTER OF OFFER.

GENERAL

For tihe purpose of disclosures in this DPS relating to the Target Company, the Acquirers and Manager to the Offer
have reliad on: (i) publicly available information; and (i) information provided/confirmed by the Target Campany, and
have notindependenthy werified the accuracy of the detalls of the Target Company.

In thiz DFS, any discrepancy in any table between the total and sums of the amount listed is due to rounding off andfor
Meqrouning.

Pursuant to Regulstion 12 of the SEBI (SAST) Regulations, the Acguirers have appointed Tumnaround Corporate
Advisors Private Limied having its Registered & Corporate office at 714, Vishwadeep Building, Plod No. 4, District
Canlre, Janakpur, New Dalhi- 110058, Tel: +81-11-455 10380, 41385590, Email: info@lcagroup.inas the Manager to
the Offier.

The Acquirers have appointed Mas Services Limitad, having office at T-34 lindFloor Okhla Industrial Area Phase-|l
Meerws Dl 110020, Contact Parson: Mr. Sharwan Mangla, Tel Moz (11-26387281-83, E-madl: info@massery.com
The Acguirers accept full responsibility for the information contained in this Detailed Public Statament and Public
Announcement {exoept that which periaing fo the Target Company and has been compiled from publicly available
sources) and also for the obligations ofthe Acquirers as laid down imthe SEBI [SAST) Hegulations.

This Detailed Public Statement will also be available on SEBI's website (www.sebigovin) and the website of the
Manager o the Offer (www tcagroup.in),

Issued by the Manager to the Offer on Behalf of the Acguirers

Turnaround Corporate Advisors Private Limited

714, Vishwadeep Building, Plot Mo, 4, District Centre, Janakpuri,
Mew Delhi- 110068

Tel: +91-11-45510390, 41385530

E-mail: info@icagroup.in

Website: www.lcagroup.in

Contact Person: Mr. Heemadri Mukerjea

SEBI Registration No.: MB/INMOON01 2290

\‘l ’

For and behalf of Guruomega Private Limited (Acquirer 1)

adl-

Mr. Man Mohan Katial (Acquirer 2)

Sdl-

Sunil Sharma
(Authorised Representative)

Date : April 05, 2023
Place: New Dalhi
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