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Sub.: Submission of published Detailed Public Announcement (‘DPA") in relation to proposal for
Voluntary Delisting of Equity Shares of Inspirisys Solutions Limited ("Company”) from BSE
Limited and Matonal Stock Exchange of India Limited [“Delisting Offer™).

Dear SinMadam

The Company s in receipt of the Detailed Public Announcement daled 30" March, 2024 (“DPA")
Issued by Vivro Financlal Services Private Limited, Manager 1o the Delisting CHer, for and on bahalf of
the promater of the Company, CAC Holdings Corporation. published in the following newspapers on
01# April, 2024 n accordance with Regulation 15 of the SEBI (Delisting of Eguity Shares) Regulations
2021, as amended.

: Newspaper Language ' Edition
| Financial Express 1| English | Al
' Jansatta Hindi | Al
| ~ Navshakii ] Marath | Mumbai

Accordingly. |n lerms of Regulation 30 read with Schadule 11l of the SEBI {Listing Obligations and
Disclosure: Requirements) Regulations, 2015 we are enclosing herewith the e-copy of the DPA
published mn Fmancial Express (English, all editons), Jansatta (Hindi, all editions) and MNavshakl
{Marathi. Mumbal edition) The DPFA will also be made availlable on the website of the Company al

NUPS IWWWw INSPINSYS comy
Thig is for your informaltion and records
Thanking You

For, Inspirisys Solutions Limited

f?é"';

S.Sundaramurthy
Company Socratary & Compliance Officer

Encl As above

POSSIBILITIES



Vivro Financial Services Private Limited
607/608, Marathon lcon, Veer Santaji Lane,
Opp. Peninsula Corporate Park, Off Ganpatraa

Kadam Marg, Lower Parel, Mumbai - 400013

Tel. : +91 (22) 6666 5040
www.vivrounet

Date: April 01, 2024

Ta,

Board of Directors,

Inspirisys Solutions Limited

First Flour, Dowlath Towers,

New Door Nos. 57, 59, 61 & 63,

Taylors Road, Kilpauk, Chennai - 600010,

Sub: Submission of Detail Public Announcement (*DPA™) ol voluntary delisting of Equity Shares ol & face
value of ¥ 10/- (Rupees Ten Only) each of Tnspirisys Solutions Limited (“Target Company” or “Company™)
from BSE Limited ("BSE") and National Stock Exchange of India Limited (*NSE") in accordance with the
provisions of the Securities and Exchange Board of Indis {Delisting of Equity Shares) Regulotions, 2021, as
amended (“SEBI Delisting Regulations™),

Dear Sir/ Madam,

We, Vivro Financial Services Private Limited, Manager 10 the Delisting Offer, wish to inform vou that CAC
Holdings Corporation (*Aequirer™) hed expressed its intention through Initizl Public Announcement (“TPA™)
dated November 10, 2023 to voluntarily delist the Equity Shares of the Target Company from BSE and NSE,
the recognized stock exchanges where the Equity Shares of the Target Company are listed, by making a
delisting offer to acguire all the Equity Shares that are held by the Public Sharcholders of the Target Company
pursuant toand in accordance with the SEBI Delisting Regulations (“Delisting Offer™).

In conneclion with the aforesaid Delisting Offer and in-principle approvals of BSE dated March 28, 2024 and
NSE dated March 28, 2024, we, Manager to the Delisting Offer, for and on behalf of the Acquirer have issued
this DPA with regards to the Delisting Offer, today, i.e. onApril 01, 2024, in accordance with Regulation 15(1)
ol the SEBT Delisting Ragulations, in the following newspapers:

Newspaper Language Edition ]
Financial Express English All

Janisatta Hindi All

Navshakti | Marathi Mumbai

Please find enclosed a copy of the DPA for your reference and records. Request vou 1o disseminate the said
information on your webzite.

Capitalized terms used in this letier unless defined herein shall have the same meanings as ascribed to them n
the enclosed Detailed Public Announcement,

Thanking You,
For, ¥Yivro Finaneial Services Private Limited

loie

Vivek Vaishnay
Birector

Encl.: Az above
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(inspiriSYS

Solutions Limited

This Detailed Public Announcement (“Detailed Public Announcement” or “DPA”) is being issued by Vivro
Financial Services Private Limited (“Manager to the Delisting Offer” or “Manager to the Offer”) for and on
behalf of CAC Holdings Corporation (“Acquirer” or “Promoter”) to the Public Shareholders (as defined below) of
Inspirisys Solutions Limited (“Company” or “Target Company”) expressing Acquirer’s intention to: (a) acquire
all the Equity Shares (as defined below) that are held by the Public Shareholders; and (b) consequently voluntarily
delist the Equity Shares from the stock exchanges where Equity Shares are presently listed i.e., BSE Limited
(“BSE”) and National Stock Exchange of India Limited (“NSE”) (together referred to as “Stock Exchanges”) by
making a delisting offer in accordance with the SEBI Delisting Regulations (as defined below) and in accordance
with the terms and conditions set out below and / or in the Letter of Offer (as defined below) (“Delisting Offer”
or “Delisting Proposal”).

For the purpose of this Detailed Public Announcement, unless the contrary intention appears, and / or the context
otherwise requires, and in addition to the terms defined elsewhere in the DPA, the following terms have the
meanings assigned to them below:

a)
b)

1.7.
1.7.1.

1.10.

1.11.

1.12.

1.13.

1.14.

“Board” shall mean the board of directors of the Target Company.

“Equity Shares” shall mean fully paid-up equity shares of the Target Company, each having the face value
of ¥ 10/- (Rupees Ten only).

“Equity Share Capital” shall mean the total issued and fully paid-up equity share capital of the Target
Company.

“Public Shareholders” shall mean the public shareholders of the Target Company as defined under
Regulation 2(1)(t) of the SEBI Delisting Regulations.

“SEBI” shall mean the Securities and Exchange Board of India.

“SEBI Delisting Regulations” shall mean the Securities and Exchange Board of India (Delisting of Equity
Shares) Regulations, 2021, as amended, along with circulars issued thereunder.

“SEBI (SAST) Regulations” shall mean the Securities and Exchange Board of India (Substantial Acquisition
of Shares and Takeovers) Regulations, 2011, as amended, along with circulars issued thereunder.
“Working Day(s)” shall mean the working days as defined in Regulation 2(1)(ee) of the SEBI Delisting
Regulations.

BACKGROUND OF THE DELISTING OFFER

As on the date of this DPA, the Acquirer is the sole Promoter of the Target Company, holding 2,77,12,125
(Two Crore Seventy-Seven Lakh Twelve Thousand One Hundred Twenty-Five) Equity Shares representing
69.95% (Sixty Nine Point Nine Five percent) of the Equity Share Capital of the Target Company.

The Acquirer is making this DPA to acquire up to 1,19,04,748 (One Crore Nineteen Lakh Four Thousand
Seven Hundred Forty-Eight) Equity Shares (“Offer Shares”) representing 30.05% (Thirty Point Zero Five
percent) of the Equity Share Capital of the Target Company from the Public Shareholders pursuant to Part
B of Chapter Ill read with Chapter IV of the SEBI Delisting Regulations. If the Delisting Offer is successful
as described in paragraph 14 below, a final application will be made to the Stock Exchanges for delisting
the Equity Shares from the Stock Exchanges in accordance with the provisions of the SEBI Delisting
Regulations, the terms and conditions set out below, and in the Letter of Offer (as defined below), and any
other documents relating to the Delisting Offer. Consequently, the Equity Shares shall be voluntarily delisted
from the Stock Exchanges.

Pursuant to the initial public announcement dated November 10, 2023 (“IPA”), the Acquirer has disclosed
its intention to make the Delisting Offer to acquire the Offer Shares and to delist all the Equity Shares
from the Stock Exchanges in accordance with the SEBI Delisting Regulations. The IPA was issued by the
Manager to the Offer for and on behalf of the Acquirer and the same was notified to the Company and the
Stock Exchanges on November 10, 2023.

Upon receipt of the IPA, the Company appointed M/s. Mehta & Mehta, a peer review company secretary,
unique firm registration no. P1996MH007500 (“Company Secretary”) in terms of Regulation 10(2) of the
SEBI Delisting Regulations for the purpose of carrying out the due diligence to acquire the Offer Shares in
accordance with Regulation 10(3) of the SEBI Delisting Regulations (“Due Diligence”) and the same was
notified to the Stock Exchanges on November 10, 2023.

The Company notified the Stock Exchanges on November 10, 2023, that the meeting of the Board would be
held on November 16, 2023, inter alia, (i) to take on record and review the Due Diligence report to be issued
by the Company Secretary in terms of the SEBI Delisting Regulations; (ii) to consider and approve/ reject
the Delisting Offer after discussing and taking into account various factors including the Due Diligence
report; and (iii) to consider other matters incidental thereto or required in terms of the SEBI Delisting
Regulations including seeking Company’s shareholders’ approval for Delisting Offer.

The Company received a letter dated November 15, 2023, from the Manager to the Offer for and on behalf
of the Acquirer informing that the floor price is T 68.70 (Rupees Sixty Eight and Seventy Paise only) (“Floor
Price”) determined in accordance with Regulation 8 of the SEBI (SAST) Regulations read with Regulation
20 (2) of SEBI Delisting Regulations accompanied with the valuation report issued by Mr. Hitendra Ranka,
practicing chartered accountant and registered valuer - Asset Class: Securities and Financial Assets (Reg.
No. IBBI/RV/06/2019/11695) and partner with M/s. Ranka & Associates, Chartered Accountants dated
November 15, 2023 who were appointed by the Acquirer. The same was notified by the Company and the
Manager to the Offer to the Stock Exchanges on November 15, 2023.

The Board in their meeting held on November 16, 2023, inter-alia, took the following decisions:

The Board considered, reviewed and took on record, the Due Diligence report dated November 16, 2023,
issued by the Company Secretary, in accordance with Regulation 10 of the SEBI Delisting Regulations
(“Due Diligence Report”) and the audit report dated November 16, 2023, issued by the Company
Secretary for reconciliation of share capital in terms of Regulation 10(5) read with Regulation 12(2) of the
SEBI Delisting Regulations read with Regulation 76 of the SEBI (Depositories and Participants) Regulations,
2018 covering a period of 6 (Six) months prior to the date of the meeting of the Board (“Audit Report”);

. Based on the information available with the Company and after taking on record the Due Diligence Report

and the Audit Report and in accordance with Regulation 10(4) of the SEBI Delisting Regulations, the
Board certified that: (a) the Company is in compliance with the applicable provisions of securities laws;
(b) the Acquirer (and its related entities) are in compliance with the applicable provisions of securities laws
in terms of the Due Diligence Report including compliance with sub-regulation (5) of Regulation 4 of the
SEBI Delisting Regulations; and (c) the Delisting Offer in their opinion is in the interest of the shareholders
of the Company;

. After relying on the information available with the Company, the Due Diligence Report and other

confirmations, the Board consented and approved the Delisting Offer, in accordance with Regulation 10
of the SEBI Delisting Regulations subject to approval of the shareholders of the Company through postal
ballot/ e-voting in accordance with SEBI Delisting Regulations and subject to any other consents and
requirements under applicable laws, including any conditions as may be prescribed or imposed by any
authority while granting any approvals;

. The Board considered, discussed and approved the draft of the notice of the postal ballot, along with the

explanatory statement (“Postal Ballot Notice”) to seek approval of the shareholders of the Company for
the Delisting Offer, in accordance with Regulation 11 and other applicable provisions of the SEBI Delisting
Regulations and approved the authorised representatives of the Company to take all necessary actions
including effectuating postal ballot process, obtaining approval from statutory authorities including Stock
Exchanges as may be required in relation to the Delisting Offer.

. The Board considered and appointed M/s. M. Alagar and Associates, Practicing Company Secretaries,

Chennai, (Membership No.: F7488), as the scrutinizer in terms of the Companies Act, 2013 read with the
Companies (Management and Administration) Rules, 2014, as amended from time to time, to conduct
the postal ballot / e-voting process in a fair and transparent manner to seek requisite approval from the
shareholders of the Company on the Delisting Offer in accordance with Regulation 11 of the SEBI Delisting
Regulations and other applicable laws.

The outcome of the meeting of the Board was disclosed by the Company on the same day i.e., November
16, 2023, to the Stock Exchanges.

The dispatch of the Postal Ballot Notice dated November 16, 2023, for seeking the approval of the
Shareholders, through postal ballot process by way of remote e-voting for the Delisting Offer, as required
under the SEBI Delisting Regulations, Securities and Exchange Board of India (Listing Obligations and
Disclosures Requirements) Regulations, 2015, and the Companies Act, 2013 and the rules made
thereunder, was completed on November 30, 2023.

The shareholders of the Company approved the Delisting Offer by way of special resolution through postal
ballot in accordance with Regulation 11(4) of the SEBI Delisting Regulations on December 29, 2023 i.e.,
the last date specified for remote e-voting. The results of the postal ballot were declared on December 30,
2023 and the same were intimated to the Stock Exchanges by the Company on December 30, 2023. The
votes cast by the Public Shareholders in favour of the Delisting Offer were 50,89,767 (Fifty Lakh Eighty
Nine Thousand Seven Hundred Sixty Seven) votes which is more than two times the number of votes cast
by the Public Shareholders against it, i.e., 14,21,867 (Fourteen Lakh Twenty One Thousand Eight Hundred
Sixty Seven) votes.

Thereafter, the Manager to the Offer intimated the Company on January 11, 2024 that the Floor Price has
been recalculated by taking the reference date as the date of the Board meeting in which the Delisting
Proposal was considered and approved i.e. November 16, 2023 and accordingly revised Floor Price was
arrived at as ¥ 71.15 (Rupees Seventy One and Fifteen Paise only) (“Revised Floor Price”). The same
was intimated to the Stock Exchanges on January 11, 2024 by the Company and the Manager to the
Offer for and on behalf of the Acquirer. The letter issued by the Manager to the Offer to the Company was
accompanied by a valuation report dated January 10, 2024 issued by Mr. Hitendra Ranka, practicing
chartered accountant and registered valuer- Asset Class: Securities and Financial Assets (Reg. No. IBBI/
RV/06/2019/11695) and partner with M/s. Ranka & Associates, Chartered Accountants certifying the
Revised Floor Price.

The Company has been granted in-principle approval for the delisting of the Equity Shares of the Company
from BSE vide letter bearing reference number LO\Delisting\PG\IP\535\2023-24 dated March 28, 2024 and
from NSE vide letter bearing reference number NSE/LIST/DELIST/APPL/2023 -2024/21 dated March 28,
2024 in accordance with Regulation 12 of the SEBI Delisting Regulations.

This DPA is being published in the following newspapers as required under Regulation 15(1) of the SEBI
Delisting Regulations:

Newspaper Name Language Edition
Financial Express English All Editions
Jansatta Hindi All Editions
Navshakii Marathi Mumbai Edition

The Manager to the Offer acting for and on behalf of the Acquirer will inform the Public Shareholders of
amendments or modifications, if any, to the information set out in this DPA by way of a corrigendum that
will be published in the aforementioned newspapers in which this DPA is being published.

. The Delisting Offer is subject to the acceptance of the Discovered Price (as defined below in paragraph

14 below), determined in accordance with the SEBI Delisting Regulations, by the Acquirer,. The Acquirer
may also, at its sole and absolute discretion, propose: (a) a price higher than the Discovered Price for the
purposes of the Delisting Offer; or (b) a price which is lower than the Discovered Price but not less than the
book value of the Company as certified by the Manager to the Delisting Offer in terms of Regulation 22(5)
of the SEBI Delisting Regulations (“Counter Offer Price”). The “Exit Price” shall be: (i) the Discovered
Price, if accepted by the Acquirer; or (ii) a price higher than the Discovered Price, if offered by the Acquirer
at its sole and absolute discretion; or (iii) the Counter Offer Price offered by the Acquirer at its sole and
absolute discretion which, pursuant to acceptance andj/or rejection by the Public Shareholders, results in the

1.16.

DETAILED PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF PUBLIC SHAREHOLDERS OF

INSPIRISYS SOLUTIONS LIMITED

FOR DELISTING OF EQUITY SHARES

Registered Office: 1st Floor, Dowlath Towers, New Door Nos. 57, 59, 61 & 63, Taylors Road, Kilpauk, Chennai, Tamil Nadu, India, 600010 | Corporate Identification Number (CIN): L30006TN1995PLC031736 | Tel. No.: 044 - 4225 2000
Email Id: sundaramurthy.s@inspirisys.com | Website: https://www.inspirisys.com/ | Company Secretary and Compliance Officer: Sundaramurthy Shanmugam

cumulative shareholding of the Acquirer of the Company reaching 90% (Ninety Percent) of the Equity Share
Capital of the Company excluding Equity Shares held by such persons as mentioned in paragraph 13.3 below.

As per Regulations 28 of the SEBI Delisting Regulations, the Board is required to constitute a committee  4.2.

of independent directors to provide its written reasoned recommendation on the Delisting Offer and such

recommendations shall be published at least 2 (Two) Working Days before the commencement of the Bid 4 3.

Period (as defined below) in the same newspapers where this DPA is published, and simultaneously, a copy
of the same shall be sent to the Stock Exchanges and the Manager to the Delisting Offer.

57,59, 61 & 63, Taylors Road, Kilpauk, Chennai, Tamil Nadu, India, 600010. The Equity Shares of the
Company are listed on the Stock Exchanges. The CIN of the Company is L30006TN1995PLC031736.

The Company is engaged in the business of digital transformation and technology services starting from
the solution design stage until its successful execution.

As on date of this DPA, the Company does not have any partly paid-up shares or convertible securities in
the nature of warrants or fully or party convertible debentures / preference shares etc. or employee stock
options which are convertible into Equity Shares at a later date. The Equity Shares held by the Acquirer are

2. RATIONALE AND OBJECTIVE OF THE DELISTING OFFER not under lock in.

2.1. In terms of Regulation 8(3)(a) of the SEBI Delisting Regulations, the rationale for the Delisting Offer 4.4.  As on date of this DPA, the members of the Board are as under;
is as follows: Name Designation Date of appointment DIN

2.1.1. The proposed Delisting Proposal would enable the Acquirer to obtain full ownership of the Target Company B} ] Chairman (Non-Executive and
which will in turn provide increased operational flexibility to support the Target Company’s business; Koji Iketani Non- Independent Director) June 19, 2019 08486128

2.1.2. The Delisting Proposal will provide the Public Shareholders an opportunity to realize immediately a certain Murali Gopalakrishnan Whole-time Director & CEQ November 01, 2022 08066529
value for their Equity Shares. The price will be determined in accordance with the reverse book building O Non-Executive and
mechanism set out in the SEBI Delisting Regulations; and Toru Horiuchi Non - Independent Director November 01, 2022 08111162

2.1.3. The Delisting of Equity Shares will result in reduction of the ongoing compliance costs or such other Rajesh Muni Independent Director May 06, 2017 00193527
expenses required to be incurred as per the applicable securities law and reduce the management time to Murari Jagan Independent Director February 07, 2020 02002827
comply with stock exchange requirements and listing regulations. Ruchi Naithani Independent Director September 11, 2014 00531608

3. BACKGROUND OF THE ACQUIRER 4.5. A brief summary of the consolidated unaudited financials of the Company for the period ended December

3.1, ‘CAC Computer System Co. Ltd." was incorporated on October 18, 1979 under the laws of Japan. On 31,2023 and audited financials of the Company for the financial years ended on March 31, 2023, March
January 1, 1998, the name was changed to ‘CAC Corporation” and subsequently, on April 1, 2014, the 31, 2022, and March 31, 2021 are as below:
name was fu_rther changed‘to its present name i.e.. CAC qudings quporation. The current principal/ (Amount in Lakhs, unless stated otherwise)
registered office of the Acquirer is situated at 24-1, Nihonbashi Hakozaki-cho, Chuo-ku, Tokyo 103-0015, ded Y q 0d Financial vear ended
Japan. The business of the Acquirer was started in 1966 through ‘Computer Applications Co. Ltd.” which Quarter ended | Year to date perio Y

. December ended December | March 31, | March 31, | March 31,
was founded under the laws of Japan. Particulars 31. 2023 31. 2023 2023 2022 2021

3.2.  The Acquirer is the promoter of the Target Company and as on the date of this DPA holds 2,77,12,125 (Two L 'l’d - T 'l’d . Audited) | (Audited) | (Audited
Crore Seventy Seven Lakh Twelve Thousand One Hundred Twenty Five) Equity Shares representing 69.95% (Limited review) | (Limited review) | (Audited) | (Audited) | (Audited)
(Sixty Nine Point Nine Five Percent) of the Equity Share Capital of the Target Company. Tota! Income 12,235.00 39,333.00 39,522.00] 34,698.00 40,912.00

3.3.  The Acquirer engages in the management of its group companies, which provides information technology Profit/(Loss) Before Tax 470.00 393.00] 157.00(1,163.00)| (94.00)
services. It operates through the domestic information technology and overseas information technology Profit/(Loss) After _TaX 355.00 (7.00)| (254.00)|(1,334.00)| (286.00)
segments. The domestic information technology segment offers human resource, business process IOther Cor[]prehenswe 67.00 395.00| (662.00)| (115.00) 50.00
outsourcing, and system development, operation, and management services for domestic subsidiaries. ncome/(Loss) i
Thg overseas info_rmation technology se_gme_nt covers system development, operation, management, and Total Comprehensive 422.00 388.00| (916.00)| (1,449.00)| (236.00)
maintenance services for overseas subsidiaries. Income/(Loss) .

3.4.  As on December 31, 2023, the authorized shares that the Acquirer is authorised to issue is 86,284,000 Paid up Equity Share Capital 3,962.00 3,962.00 3,962.00| 3,962.00] 3,962.00
(Eighty Six Million Two Hundred and Eighty Four Thousand) shares and the issued share capital is JPY Reserves and Surplus/ (1,119.00) (1,119.00) | (4,799.00) | (3,883.00)| (2,434.00)
3,702,049,200 (Three Billion Seven Hundred and Two Million Forty Nine Thousand and Two Hundred Yen Other Equity .
only) representing 20,541,400 (Twenty Million Five Hundred and Forty One Thousand and Four Hundred) Net worth/Total Equity 2,843.00 2,843.00| (837.00) 79.00| 1,528.00
shares. The shares of the Acquirer are widely held by institutional and individual shareholders. Total Liabilities 30,442.00 30,442.00| 22,040.00| 19,883.00| 23,218.00

3.5.  The shareholding pattern of the Acquirer as on December 31, 2023 based on the category of shareholders Total Liabilities and Equity 33,285.00 33,285.00| 21,203.00| 19,962.00| 24,746.00
is as under: Total Assets 33,285.00 33,285.00{ 21,203.00| 19,962.00| 24,746.00

Category of Investor Number of shares held (Thousands) % of total issued Capital Earpings Per Share:
Japanese Financial Institutions 3,611 17.60 B?S'C ('n Rs.) 0.90 (0.02) (0.64) (3.37) 0.72)
Japanese Securities Companies 412 2.01 Diluted (in Rs.) 0.90 (0.02) (0.64) (3.37) (0.72)
Other Japanese Companies 6,426 31.32 Source: The financial Information of the Target Company for the 9 (Nine) months period ended December
Foreign Companies, etc., 1,707 8.31 31,2023 Is extracted from the unaudited limited review report submitted to the stock exchange on
Japanese Individuals and Others 8.364 40.76 February 08, 2024. The financial information of the Target Company for the year ended March 31, 2023
Total 20520 100 and March 31,2022 are extracted from the Annual Report 2022-23 and the financial information of the
- ’ Target Company for the year ended March 31,2021 is extracted from Annual Report 2021-22.
3.6.  The key shareholders of the Acquirer as on December 31, 2023 are as below: . e )
— 4.6.  Abrief summary of the standalone unaudited financials of the Company for the period ended December 31,
Name of the Shareholder Number of shares held (Thousands) | Shareholding in % 2023 and audited financials of the Company for the financial years ended on March 31, 2023; March 31, 2022
Shogakukan Inc. 3102 17.81 and March 31, 2021 are as below:
EhetMgst;r TL”S; Ejank Oflijtzpa: Lt‘tj' (Trust ztaccount) 1{’;;36 gg; (Amount in Lakhs, unless stated otherwise)
CE\?:OEY |an 8 si]pan'h i ( r:s ac'cgun) 193 283 Quarter ended |Year to date period Financial year ended
: mpl Oyt_%esl arg olding sspma ion : . December ended December | March 31, | March 31, | March 31,
Sumitomo Mitsui Banking Corporation 484 2.78 Particulars 31, 2023 31,2023 2023 2022 2021
Mitsubishi Tanabe Pharma Gorporation 431 247 (Limited review)| (Limited review) | (Audited) | (Audited) | (Audited)
Sumitomo Realty & Development Co., Lid. 395 227 Total Income 11,947.00 38,327.00 36,001.00] 30,355.00] 33,095.00
Custody Bank of Japan, Ltd. (Trust account-E) 370 212 Profit/(Loss) Befors Tax 644.00 1962.00] 2,206.00] 200.00]  240.00
EL’Q’I')OIECC‘”F’"”""” ggg 1;2 Profit/(Loss) After Tax 529.00 1562.00] 1,795.00]  29.00] _ 48.00
- . her Comprehensi
Maruha Nihio Corporaton 30 .72 e aomprenensie 100 | (000)| @o0| (7.0
Yuasa Trading Co. Ltd. 300 1.72 Total Comprehensive

3.7.  The shares of the Acquirer are listed on the Tokyo Stock Exchange, Japan (“TSE”) in the Prime Market. Income 530.00 1,562.00] 1,785.00 6.00| (29.00)
The code on TSE is 4725 and the ISIN is JP3346300001. The number of shares listed on the Tokyo Stock Paid up Equity Share Capital 3,962.00 3,962.00{ 3,962.00| 3,962.00{ 3,962.00
Exchange is 20,541,400 (Twenty Million Five Hundred and Forty One Thousand and Four Hundred) shares. Reserves and Surplus/

The trading is permitted in the lot of 100 (One Hundred) shares on the TSE. Other Equity 6,595.00 6,595.00] 5033.00( 3,248.00| 3,242.00

3.8.  The board of directors of the Acquirer are as below: Net worth/Total Equity 10,557.00 10,557.00| 8,995.00( 7,210.00| 7,204.00

Name and Designation Date of Appointment / Re-appointment Total Liabilities 25,663.00 25,663.00) 14,499.00| 13,876.00| 17,868.00
Akihiko Sako (Chairman) March 24, 2011 / March 29, 2023 Total Liabilities and Equity 36,220.00 36,220.00{ 23,494.00| 21,086.00 25,072.00
Ryota Nishimori (President and CEQ) March 24, 2016 / March 29, 2023 Total Assets 36,220.00 36,220.00| 23,494.00| 21,086.00| 25,072.00
Togo Shimizu (Senior Managing Director) March 27, 2019 / March 29, 2023 Earnings Per Share:
Mika Matsuo (Outside Director) March 24, 2021 / March 29, 2023 Basic (in Rs.) 1.34 3.94 4.53 0.07 0.12
Yuki Otsuki (Outside Director) March 24, 2021 / March 29, 2023 Diluted (in Rs.) 1.34 3.94 4.53 0.07 0.12
Tatsuo Watanabe (Outside Director) March 29, 2023 Source: The financial information of the Target Company for the 9 (Nine) months period ended December
Tatsuya Harada (Outside Director) March 29, 2023 31,2023 is extracted from the unaudited limited review report submitted to the stock exchange on
: : : PP : February 08, 2024. The financial information of the Target Company for the year ended March 31,2023

3.9.  None of the above directors holds any shares in the Target Company in their individual capacity.

3.10. The key financial information of Acq{lirer based on thegauditedpcor):solidated financial stzten?énts for the and March 31,2022 are extracted from the Annual Report 2022-23 and the financial information of the
years ended December 31, 2023, December 31, 2022 and December 31, 2021 are as below: Target Company for the year e”‘,’e_d March 31,2021 15 e){trat‘:ted fro-m- Anrlzual Report ?021__22,'

(Amount in JPY million and INR crore) 4.7.  The Company has not been prohibited by SEBI, from dealing in securities, in terms of direction issued under
section 11B of the SEBI Act, 1992 or under any of the regulations made under the SEBI Act, 1992.
As o1 December As o1 December As OLDECEMDEr | 5. PRESENT CAPITAL STRUCTURE AND SHAREHOLDING PATTERN OF THE COMPANY
Particulars Al;dited Al;dited Al;diled 5.1 As on the date of this DPA, the authorized capital of the Company is ¥ 50,00,00,000/- (Rupees Fifty Crore
JPY INR JPY INR JPY INR only) consisting of 5,00,00,000 (Five Crore) Equity Shares of face value of ¥ 10/- (Rupees Ten only) each.
(mn) (cr) (mn) (cr) (mn) (cr) The issued, subscribed and paid-up equity share capital of the Company is ¥ 39,61,68,730/- (Rupees

Net Sales 50,539.00 2,972.70 47,971.00 2,995.79 47,935.00 3,093.72 Thlrty Nine Crore lety One_Lakh SIXty Elght Thousand Seven.Hundred and Thll'ty Oﬂ|y) COnSiSting .Of

Cost of Sales (38,253.00)| (2,250.04)[ (36,370.00)| (2,271.31)] (36,036.00)| (2,325.76) 3,96,16,873 (Three Crore Ninety Six Lakh Sixteen Thousand Eight Hundred and Seventy Three) Equity

Gross Profit 12,285.00 722.66] 11,601.00 724.48 11,899.00 767.96 Shares 9f face value pf % 10/- (Rupees Ten only) each. _ .

ﬁgltzcegégggsgzlsand adminis- (8,958.00) (526.91)| (841400)| (525.45)| (8201.00) (529.29) 52. The eq.Luty share' capital structure of the Company{ as on the dafe of this DPA is a's under: ' .

Operating Income 3327.00] 19575 3,187.00  199.03] 3,697.00] 23867 B el R L T e e

Non-operating income 399.00 23.47 550.00 34.35 358.00 23.11 e - o

Non-operaing expenses (608.00)|  (35.76)]  (579.00)]  (36.16)] _ (387.00)] _ (24.98) E”"il paid d”p Eg”'tﬁ Sg;res 3'96’,:‘.? 873 1?\1(1/"

Ordinary Income 3,118.00| 18346 3,158.00]  197.22| 3,668.00  236.80 artl parcrup =quly Shares ' =

Extraordinary Income 1,631.00 95.94]  1,009.00] 6301  313.00 20.20 Total paid-up Equity Shares 3,96,16,873 100%

Extraordinary losses (768.00) @5.17)]  (561.00)]  (35.03) (3.00) (0.19) Total Voting Rights in Company 3,96,16,873 100%

Lnncl?m?ng:if‘«;r?n::t::ge taxes 3,981.00 234.22 3,606.00 22519 3,078.00 256.80| 93 The shareholding pattern of the Company as on December 31, 2023 is as follows:

Total Income taxes (1,307.00)| __(76.68)] (1.451.00) (90.67)| (1.466.00)| (94.62) Gatotory o oqulty Bl [

Net Income 2,673.00]  157.34|  2,155.00]  134.58|  2,511.00 162.19 Shareholcely areste capitatotithelt.ompany,

Other Compre Promoter & Promoter Group

hensive Income 1,965.00 115.58( (3,390.00)| (211.71) 3,912.00 252.48 Foreign 27712125 59.95

Compre Public*

" 4,639.00 272.92 1,235.00 7713 6,423.00 414.67 —

hensive |"00{“3 : ( ) ( ) Individuals 62,95,891 15.89

Shareholders’ equity 25,008.00 1,470.97( 23,683.00) 1,479.00{ 22,434.00 1,447.89 Foreign Portfolio Investor 50.000 013

Total accumulated other 693000  407.62| 4936.00| 30825 8335.00|  537.94 Category 1 ' :

compre hensive income -

N rolling shereholdars Investor Education and 46.639 012

on-controfing sharenolders 407.00 23.94 679.00 42.40 629.00 40.60 Protection Fund : :

equity Non-resident Indians 2,57,030 0.65

Total Equity 32,346.00 1,902.53| 29,300.00f 1,829.66| 31,398.00 2,026.43 - — -

Total Liabilities 16,185.00] _ 952.00] 14912.00] _ 931.38] 15,862.00]  1,023.79 Other bodies corporate 49,55,501 12.51

Total Equity and Liabilities | _48,532.00]  2,854.53] 44,213.00] 2,761.04] 47,261.00]  3,050.22 HUF_ 2,81,186 0.7

Total Current Assets 25408.00] 1,494.38] 24,758.00( 1,546.14] 21,804.00[  1,407.23 Clearing members 1,200 0.00

Total Non- Current Assets 23,124.00{ 1,360.15] 19,454.00| 1,214.90| 25,457.00| 1,642.99 LLP 17,301 0.04

Total Assets 48,532.00 2,854.53| 44,213.00f 2,761.04| 47,261.00 3,050.22 Total 3,96,16,873 100.00

Source: ghg Z’nanciat: ing);m;ggg Zet fon‘g abg;/e 2/33252bee(;1 5xtract§d fg;mztg;Acquirer’s Annual Report for the . LIKELY POST DELISTING SHAREHOLDING PATTERN OF THE COMPANY

years ended December 31, , December 31, and December 31, . 64, The likel alicti . . .

: ) ) . . ) L ) 1. y post-delisting shareholding pattern of the Company, assuming all the Offer Shares are acquired
Since the financial numbers of the Acquirer are prepared in Japanese yen (JPY), the financial information has pursuant to successful completion of the Delisting offer in terms of the SEBI Delisting Regulations shall be
been converted to Indian National Rupees (INR) for the purpose of convenience. The conversion has been as follows:
done at the rate 0.5882/JPY, 0.6245/JPY and 0.6454/JPY as on December 31, 2023, December 31, 2022 . . _ - . .
and December 31, 2021 respectively and certified vide certificate dated 30" March 2024 bearing UDIN: Category of equity shareholder | N°-Of 1:::\! Pa':'lllll; Equity /niociol?‘l raltd‘-huchquﬂv Share
24040482BKDNFX8456 issued by CA Ashok P Patel, (Membership No.040482) partner of Ashok P Patel & dreste dpfatlotiieTLompany,

Co. Chartered Accountants, FRN:112843W, having its office at 303-308 Interstellar, Nr. Sahjanand Palace, SBR Promoter 3,96,16,873 100.00

to Baghban PartyPlot Road, Bodakdev,Ahmedabad — 380054, Gujarat, India, Tel.no. +91-9409545285, email Public i i

ID: ashokpatel@appatelca.com. Total 3,96,16,873 100.00

3.11. The Acquirer has not been prohibited by SEBI from dealing in securities, in terms of directions issued under *Assuming full tender by all the Public Shareholders.

Section 11B of the SEBI Act, 1992, as amended or under any other Regulation. 7. STOCK EXCHANGE FROM WHICH THE EQUITY SHARES ARE PROPOSED TO BE DELISTED

3.12. The Acquirer has not acquired or sold any Equity Shares of the Target Company during the 6 (Six) months  7.1. The Equity Shares of the Company are presently listed on Stock Exchanges with BSE Scrip Code: 532774
preceding the date of the IPA i.e. November 10, 2023 and has undertaken not to sell any Equity Shares and NSE Scrip Symbol: INSPIRISYS. The ISIN of the Company’s Equity Shares is INE020G01017.
during the delisting period in accordance with Regulation 30(5) of the SEBI Delisting Regulations. 7.2. The Acquirer is seeking to voluntarily delist the Equity Shares of the Company from both the Stock

3.13. The Acquirer hereby invites all the Public Shareholders of the Company to bid in accordance with reverse Exchanges. The Company has received the in-principle approval for delisting from BSE vide a letter bearing
book building process of the Stock Exchanges and on the terms and subject to the conditions set out reference number LO\Delisting\PG\IP\535\2023-24 dated March 28, 2024 and NSE vide a letter bearing
herein, all of their Equity Shares of the Company. reference number NSE/LIST/DELIST/APPL/2023 -2024/21 dated March 28, 2024.

3.14. As detailed in paragraph 21, the Acquirer has made available all the requisite funds necessary to fulfilthe 7.3.  No application for listing shall be made in respect of any Equity Shares which have been delisted pursuant
obligations under the Delisting Offer. to this Delisting Offer for a period of 3 (Three) years from the date of delisting.

4. BACKGROUND OF THE COMPANY 7.4, Any application for listing made in future by the Company after the aforementioned period in respect of

4.1, The Company is a public limited company incorporated in the name of Accel Computers Limited under delisted Equity Shares shall be deemed to be an application for fresh listing of such Equity Shares and shall
the provisions of the Companies Act, 1956 pursuant to certificate of incorporation dated June 08, 1995 be subject to the then prevailing laws relating to listing of equity shares of unlisted companies.
issued by Registrar of Companies, Tamil Nadu. Subsequently, the name of the Company was changed to  7.5.  The Acquirer proposes to acquire the Offer Shares pursuant to a reverse book building process through an

Accel ICIM Systems & Services Limited, Accel ICIM Frontline Limited, Accel Frontline Limited and Inspirisys
Solutions Limited pursuant to fresh certificate of incorporation dated October 21, 1999; August 27, 2004;
November 03, 2005 and September 27, 2018; respectively, issued by Registrar of Companies, Chennai,
Tamil Nadu. The registered office of the Company is situated at 1st Floor, Dowlath Towers, New Door Nos.

acquisition window facility, i.e., separate acquisition window in the form of web-based bidding platform
provided by Stock Exchanges in accordance with the stock exchange mechanism (“Acquisition Window
Facility” or “OTB”), conducted in accordance with the terms of the SEBI Delisting Regulations and the SEBI

Circulars (as defined below).
(Continued next page...)
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MANAGER TO THE DELISTING OFFER

The Acquirer has appointed Vivro Financial Services Private Limited as the Manager to the Delisting Offer.
VIVRO FINANCIAL SERVICES PRIVATE LIMITED

Reg. Address: Vivro House, 11 Shashi Colony, Opp. Suvidha Shopping Center,
paldi, Ahmedabad — 380007, Gujarat, India. | Tel. No.: +91 79 4040 4242.
Corporate Address: 607/608 Marathon Icon, Opp. Peninsula Corporate Park

Off. Ganpatrao Kadam Marg, Veer Santaji Lane, Lower Parel,

Mumbai - 400 013, Maharashtra, India. | Tel. No.: +91 22 6666 8040/ 41/ 42
Email ID: investors@vivro.net | Website: www.vivro.net

SEBI Reg. No.: INM000010122 | CIN: U67120GJ1996PTC029182

Contact Person: Tushar Ashar / Shivam Patel

REGISTRAR TO THE DELISTING OFFER

The Acquirer has appointed Link Intime India Private Limited as the registrar to the Delisting Offer
(“Registrar to the Delisting Offer” or “Registrar to the Offer”).

Contact details of Registrar to the Delisting Offer are as follows:

Name: Link Intime India Private Limited

Address: C 101, 247 Park, L.B.S. Marg, Vikhroli (West), Mumbai, Maharashtra, 400083

Contact Person: Mr. Pradnya Karanjekar | Tel. No.: +91 8108114949

Email: inspirisys.delisting@linktintime.co.in

SEBI Reg. No.: INR000004058 | CIN: U67190MH1999PTC118368

DETAILS OF THE BUYER BROKER

For implementation of Delisting Offer, the Acquirer has appointed the following as its broker for the Delisting
Offer through whom the purchases and settlement of the Offer Shares tendered in the Delisting Offer would
be made (“Buyer Broker”)

Name: Pravin Ratilal Share and Stock Brokers Limited

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

Navrangpura, Ahmedabad — 380009, Gujarat, India.

Contact Person: Shannon Khokharia | Tel.no. +91-79-26553758

E-mail: cs@prssb.com | SEBI Reg. No.: INZ000206732

INFORMATION REGARDING STOCK MARKET DATA OF THE COMPANY

The Equity Shares of the Company are currently listed on the Stock Exchanges. The Equity Shares are
frequently traded on NSE and infrequently traded on BSE within the meaning of explanation to Regulation
2(1)(j) of the SEBI (SAST) Regulations.

The high, low and average market price of the Equity Shares (in Rupees per Equity Share) for the preceding
3 (Three) financial years and monthly high and low prices for the 6 (Six) months preceding the date of this
DPA and the corresponding volumes on the Stock Exchanges are as follows:

VIVRO

BSE
Preceding 3 (Three) years
Year High Price (%) Low Price (%) Average Price (3)
April 01, 2021 to March 31, 2022 100.50 40.40 55.02
April 01, 2022 to March 31, 2023 73.85 39.05 54.98
April 01, 2023 to March 31, 2024 125.00 42.25 75.14
Preceding 6 (Six) months
Month High Price (%) Low Price (%) No. of Equity Shares Traded
October — 2023 77.26 57.20 1,05,424
November — 2023 97.59 63.50 3,55,972
December — 2023 93.00 78.00 1,21,132
January - 2024 113.40 87.00 1,50,990
February - 2024 125.00 106.95 85,751
March - 2024 112.00 101.90 47,161
Source: www.bseindia.com
NSE
Preceding 3 (Three) years
Year High Price (3) Low Price (3) Average Price (3)
April 01, 2021 to March 31, 2022 99.65 40.25 54.94
April 01, 2022 to March 31, 2023 73.90 38.05 54.98
April 01, 2023 to March 31, 2024 124.05 50.50 77.33
Preceding 6 (Six) months
Month High Price (%) Low Price (%) No. of Equity Shares Traded
October - 2023 77.70 57.10 4,34,870
November - 2023 97.00 64.45 20,49,225
December - 2023 94.90 77.00 8,19,259
January-2024 112.55 88.00 8,28,416
February - 2024 124.05 105.10 2,36,398
March - 2024 115.75 100.25 77,406

Source: www.nseindia.com

High price is the maximum of yearly / monthly high price and low price is the minimum of yearly / monthly low
price of the Equity Shares of the Company for the year or the month, as the case may be, and average price is
based on average of weighted average price

DETERMINATION OF THE FLOOR PRICE
The Acquirer proposes to acquire the Equity Shares from the Public Shareholders pursuant to the reverse
book building process established in terms of Schedule Il of the SEBI Delisting Regulations.

The trading turnover based on the trading volume of the Equity Shares on the Stock Exchanges during
the period from November 01, 2022 to October 31, 2023, (12 (Twelve) calendar months preceding the
calendar month in which IPA was made) are as under:

Stock Total traded Total no. of Equity Shares Trading Turnover (As a percentage of
Exchange volume outstanding during the period | total no. of Equity Shares outstanding)

BSE 12,97,323 3,96,16,873 3.27%

NSE 52,78,515 3,96,16,873 13.32%

The Equity Shares of the Company are currently listed and traded on the Stock Exchanges. The Equity
Shares of the Company are frequently traded on NSE and infrequently traded on BSE within the meaning of
explanation to Regulation 2(1)(j) of the SEBI (SAST) Regulations.

. As required under Regulation 20(2) of the SEBI Delisting Regulations, the floor price of the Delisting Offer

is required to be determined in terms of Regulation 8 of the SEBI (SAST) Regulations. As stated in Clause
1.11 above, the reference date for computing the Revised Floor Price has been taken as the date on which
the Board meeting in which the delisting proposal was considered and approved, i.e., Thursday, November
16, 2023 (“Reference Date”).

Accordingly, in terms of Regulation 8 of the SEBI (SAST) Regulations, the floor price shall be the highest of
the following:

Particulars
the highest negotiated price per share of the target company for any acquisition under
the agreement attracting the obligation to make a public announcement of an open offer.
the volume-weighted average price paid or payable for acquisitions, whether by the
acquirer or by any person acting in concert with him, during the fifty-two weeks
immediately preceding the date of the public announcement.
the highest price paid or payable for any acquisition, whether by the acquirer or by any
person acting in concert with him, during the twenty-six weeks immediately preceding
the date of the public announcement.
the volume-weighted average market price of such shares for a period of sixty trading
days immediately preceding the date of the public announcement as traded on the stock
exchange where the maximum volume of trading in the shares of the target company are
recorded during such period, provided such shares are frequently traded.
where the shares are not frequently traded, the price determined by the acquirer and
the manager to the open offer taking into account valuation parameters including, book
value, comparable trading multiples, and such other parameters as are customary for
valuation of shares of such companies.
the per share value computed under sub-regulation 5, if applicable. Not Applicable
*Source: Revised Floor Price certificate issued by Mr. Hitendra Ranka, practicing chartered accountant and
registered valuer- Asset Class: Securities and Financial Assets (Reg. No.IBBI/RV/06/2019/11695) dated
January 10, 2024.

The Company on January 11, 2024, received a certificate from Mr. Hitendra Ranka, practicing

chartered accountant and registered valuer- Asset Class: Securities and Financial Assets (Reg. No. IBBI/

RV/06/2019/11695) dated January 10, 2024, certifying the revised floor price for the Delisting Offer to be

%71.15 (Rupees Seventy One and Fifteen Paise only) recalculated by taking the relevant date as the date of

the Board meeting in which the delisting proposal was considered and approved i.e. Thursday, November

16, 2023. The Revised Floor Price was notified by the Company and the Manager to the Offer for and on

behalf of the Acquirer to the Stock Exchanges on January 11, 2024.

DETERMINATION OF THE DISCOVERED PRICE AND EXIT PRICE

The Acquirer proposes to acquire the Offer Shares pursuant to the reverse book building process through

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

Regulations and the SEBI Circulars (as defined below).

All the Public Shareholders can tender their Offer Shares during the Bid Period as set out in paragraphs 17.2

and 22.1 of the Detailed Public Announcement

The minimum price per Offer Share payable by the Acquirer pursuant to the Delisting Offer, shall be

determined in accordance with the SEBI Delisting Regulations and pursuant to the reverse book building

process specified in Schedule Il of the SEBI Delisting Regulations, will be the price at which the shareholding

of the Acquirer being only promoter reaches 90% (Ninety percent) of the Equity Share Capital excluding

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

overseas, if any; (b) Equity Shares held by a trust set up for implementing an employee benefit scheme

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

Equity Shares held by inactive shareholders such as vanishing companies, struck off companies, Equity

Shares transferred to Investor Education and Protection Fund account and Equity Shares held in terms of

Regulation 39(4) read with Schedule VI of the SEBI (Listing Obligations and Disclosure Requirements)

Regulations, 2015 (“SEBI Listing Regulations”), if any (“Discovered Price”).

The cut-off date for determination of inactive shareholders is March 28, 2024, being the date on which the

in-principle approval of the Stock Exchanges are received.

The Acquirer shall be bound to accept the Equity Shares tendered or offered in the Delisting Offer at the

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

Revised Floor Price.

The Acquirer is under no obligation to accept the Discovered Price if it is higher than the Revised Floor Price.

The Acquirer may at its discretion, (i) acquire the Equity Shares at the Discovered Price; or (ii) offer a price

higher than the Discovered Price, if offered by the Acquirer at its sole and absolute discretion; or (iii) make

a counter offer at the Counter Offer Price at its discretion which, pursuant to acceptance and/or rejection

by the Public Shareholders, results in the cumulative shareholding of the Acquirer / Promoter reaching

90% (Ninety percent) of the equity share capital of the Company, in accordance with the SEBI Delisting

Regulations.

The “Exit Price” shall be:

(i) The Discovered Price, if accepted by the Acquirer; or

(ii) A price higher than the Discovered Price, if, offered by the Acquirer in its sole and absolute
discretion; or

(iii) The Counter Offer Price offered by the Acquirer in its sole and absolute discretion which, pursuant to
acceptance and/or rejection by the Public Shareholders, results in the cumulative shareholding of the
Acquirer reaching 90% (Ninety percent) of the paid-up equity share capital of the Company, excluding
such Equity Shares in terms of Regulation 21(a) of the SEBI Delisting Regulations.

The Acquirer shall announce the Discovered Price and its decision to accept or reject the Discovered Price,

or make a Counter Offer Price, as applicable, in the same newspapers in which this DPA is being published,

in accordance with the schedule of activities set out in paragraph 22 below.

Once the Acquirer announces the Exit Price, the Acquirer shall acquire, subject to the terms and conditions

set out in this DPA and the Letter of Offer, including but not limited to fulfilment of the conditions mentioned

Amount (%)
Not Applicable

Not Applicable

Not Applicable

71.15%

Not Applicable

13.10.

in paragraph 14 below, all the Equity Shares validly tendered up to and equal to the Exit Price, for a cash
consideration equal to the Exit Price for each Equity Share tendered and ensure that in case the Discovered
Price is higher than the Revised Floor Price, the payment shall be made within 5 (five) Working Days from
the date of the public announcement issued in accordance with Regulation Regulation 17(4) of the SEBI
Delisting Regulations. The Acquirer will not accept Equity Shares tendered at a price that exceeds the Exit
Price.

. If the Acquirer does not accept the Discovered Price, the Acquirer may, at its sole discretion, make a

counter-offer to the Public Shareholders within 2 (Two) Working Days of the closure of the Bid Period and
the Acquirer shall ensure compliance with the provisions of SEBI Delisting Regulations in accordance with
the timelines provided in Schedule IV of the SEBI Delisting Regulations.

In the event the Acquirer does not accept the Discovered Price under Regulation 22 of the SEBI Delisting
Regulations or there is a failure of the Delisting Offer in terms of Regulation 23 of the SEBI Delisting
Regulations then:

13.10.1. The Acquirer will have no right or obligation to acquire the Offer Shares tendered in the Delisting Offer;

13.10.2.

13.10.3.
13.10.4.

13.10.5.
13.10.6.

13.10.7.

13.10.8.

14.
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The Acquirer through the Manager to the Delisting Offer, will within 2 (Two) working days of closure of
the Bid Period announce such rejection of the Discovered Price or failure of the Delisting Offer, through
the post offer public announcement in all newspapers where this DPA is published;

No final application for delisting shall be made to the Stock Exchanges;

The lien on the Equity Shares tendered / offered in terms of Schedule Il or Schedule IV of SEBI Delisting
Regulations, as the case may be, shall be released to such Public Shareholder(s): (i) on the date of
disclosure of the outcome of the reverse book building process under sub-regulation (3) of regulation
17 of SEBI Delisting Regulations if the minimum number of shares as provided under clause (a) of
regulation 21 of the SEBI Delisting Regulations are not tendered / offered; (ii) on the date of making the
public announcement for the failure of the delisting offer under sub-regulation (4) of Regulation 17 of
SEBI Delisting Regulations, if the Discovered Price is rejected by the Acquirer; or (iii) in accordance with
Schedule IV of the SEBI Delisting Regulations if a counter offer has been made by the Acquirer; and
The Acquirer will bear all the expenses relating to the Delisting Offer;

100% (One Hundred percent) of the Bank Guarantee Amount (as defined below) shall be released to the
Acquirer post return of the Equity Shares to the Public Shareholders or confirmation of revocation of lien
marked on their Equity Shares by the Manager to the Offer;

The Acquirer shall not make another delisting offer until the expiry of 6 (Six) months (i) from the date of
disclosure of the outcome of the reverse book building process under sub-regulation (3) of Regulation
17 of SEBI Delisting Regulations if the minimum number of shares as provided under clause (a) of
Regulation 21 of SEBI Delisting Regulations are not tendered / offered; (ii) from the date of making the
public announcement for the failure of the delisting offer under sub-regulation (4) of Regulation 17 of
SEBI Delisting Regulations if the Discovered Price is rejected by the Acquirer; or (iii) from the date of
making the public announcement for the failure of counter offer as provided under Schedule IV of SEBI
Delisting Regulations; and

The Escrow Account (as defined below) opened in accordance with Regulation 14 of the SEBI Delisting
Regulations shall be closed after release of 100% (One Hundred percent) of the Bank Guarantee Amount
in terms of Regulation 14(9) of the SEBI Delisting Regulations.

MINIMUM ACCEPTANCE AND SUCCESS CONDITIONS OF THE DELISTING OFFER

The acquisition of the Offer Shares by the Acquirer pursuant to the Delisting Offer and the successful
delisting of the Company pursuant to the Delisting Offer is conditional upon:

The Acquirer in its sole and absolute discretion, either accepting the Discovered Price, or offering a price
higher than the Discovered Price, or offering a Counter Offer Price which, pursuant to acceptance and/
or rejection by Public Shareholders, results in the shareholding of the Acquirer reaching 90% (Ninety
percent) of the Equity Share Capital of the Company excluding:

Equity Shares held by custodian(s) holding shares against which depository receipts have been
issued overseas;

Equity Shares held by a trust set up for implementing an employee benefit scheme under the SEBI
(Share Based Employee Benefits and Sweat Equity) Regulations, 2021; and

Equity Shares held by inactive shareholders such as vanishing companies, struck off companies, shares
transferred to Investor Education and Protection Fund account and shares held in terms of Regulation
39(4) read with Schedule VI of the SEBI Listing Regulations.

It may be noted that notwithstanding anything contained in this DPA, the Acquirer reserves the right to
accept or reject the Discovered Price if it is higher than Revised Floor Price.

A minimum number of Offer Shares being tendered at or below the Exit Price, or such other higher
number of Equity Shares, prior to the closure of Bid Period i.e. on the Bid Closing Date (as defined below)
s0 as to cause the cumulative number of the Equity Shares held by the Acquirer taken together with
the Equity Shares acquired by the Acquirer under the Delisting Offer to be equal to or in excess of such
number of Equity Shares constituting 90% (Ninety percent) of the Equity Share Capital of the Company
as per Regulation 21(a) of the SEBI Delisting Regulations (“Minimum Acceptance Condition”);

The Acquirer obtaining all statutory approvals, as applicable; and

There being no amendments to the SEBI Delisting Regulations or other applicable laws or regulations
or conditions imposed by any regulatory/statutory authority/body or order from a court or competent
authority which would in the sole opinion of the Acquirer, prejudice the Acquirer from proceeding with
the Delisting Offer.

DISCLOSURE REGARDING THE MINIMUM ACCEPTANCE CONDITION FOR SUCCESS OF THE OFFER.
As per Regulation 21 of the Delisting Regulations, the Delisting Offer shall be deemed to be successful if
the condition stated in paragraph 14.2 above is satisfied.

ACQUISITION WINDOW FACILITY

SEBI, vide its circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read with circular CFD/DCR2/
CIR/P/2016/131 dated December 9, 2016 and circular SEBI/HO/CFD/DCR-IIl/CIR/P/2021/615 dated August
13, 2021, as amended from time to time (“SEBI Circulars™), has provided a framework for acquisitions
pursuant to a delisting offer to be made through the stock exchanges (“Stock Exchange Mechanism”).
As prescribed under the SEBI Circulars, the facility for such acquisitions shall be in the form of a separate
window provided by stock exchanges having nationwide trading terminals.

Further, the SEBI Circulars provide that the Stock Exchanges shall take necessary steps and put in place the
necessary infrastructure and systems for implementation of the Stock Exchange Mechanism and to ensure
compliance with requirements of the SEBI Circulars. Pursuant to the SEBI Circulars, the Stock Exchanges
have issued guidelines detailing the mechanism for acquisition of shares through Stock Exchange.

The Acquirer has chosen Acquisition Window Facility provided by the Stock Exchanges in compliance with
the SEBI Circulars. BSE is the designated stock exchange for the purpose of the Delisting Offer.

The Acquirer has appointed Pravin Ratilal Share and Stock Brokers Limited as the Buyer Broker through
whom the purchase and settlement of the Offer Shares tendered in the Delisting Offer will be made.

. The cumulative quantity tendered shall be displayed on the website of Stock Exchanges at specific intervals

during Bid Period and the outcome of the reverse book building process shall be announced within 2 (Two)
hours of the closure of Bid Period.
DATES OF OPENING AND CLOSING OF BID PERIOD
All the Public Shareholders holding Equity Shares are eligible to participate in the reverse book building
process by tendering, the whole or part of the Equity Shares held by them through the Acquisition Window
Facility or OTB at or above the Revised Floor Price.
The period during which the Public Shareholders may tender their Equity Shares pursuant to the reverse
book building process (“Bid Period”) shall commence on Friday, April 12, 2024 (“Bid Opening Date”) and
close on Friday, April 19, 2024 (“Bid Closing Date”). During the Bid Period, the bids will be placed in the
Acquisition Window Facility by the Public Shareholders through their respective stock brokers registered
with BSE (“Seller Member”) during normal trading hours of secondary market on or before the Bid Closing
Date. Any change to the Bid Period will be notified by the Manager to the Offer acting for and on behalf of
the Acquirer by way of a corrigendum/ addendum in the newspapers in which this DPA is being published.
The Public Shareholders should note that the bids are required to be uploaded in the Acquisition Window
Facility or OTB on or before the Bid Closing Date for being eligible for participation in the Delisting Offer. The
bids not uploaded in the Acquisition Window Facility or OTB will not be considered for delisting purposes
and will be rejected.
The Public Shareholders should submit their bids through a Seller Member. Thus, Public Shareholders
should not send bids to Company/Acquirer/Manager to the Offer/Registrar to the Offer.
The bids received after close of trading hours on the Bid Closing Date may not be considered for the
purpose of determining the Discovered Price payable for the Equity Shares by the Acquirer pursuant to the
reverse book building process. The Public Shareholders may withdraw or revise their bids upwards not later
than 1 (One) day before the closure of the Bid Period. Downward revision of the bids shall not be permitted.
PROCESS AND METHODOLOGY FOR BIDDING
A letter inviting the Public Shareholders (along with necessary forms and instructions) to tender their
Equity Shares to the Acquirer by way of submission of “bids” (“Letter of Offer”) will be dispatched to
the Public Shareholders whose names appear on the register of members of the Company and to the
owner of the Equity Shares whose names appear as beneficiaries on the records of the depository at the
close of business hours of a day not later than 1 (One) Working Day from the date of the Detailed Public
Announcement (“Specified Date”).
For further details on the schedule of activities, please refer to paragraph 22 below.
In the event of an accidental omission to dispatch the Letter of Offer or non-receipt of the Letter of Offer by
any Public Shareholder, such Public Shareholder may obtain a copy of the Letter of Offer by writing to the
Registrar to the Offer at their address given in paragraph 9 above of this DPA, clearly marking the envelope
“Inspirisys-Delisting Offer 2024”. Alternatively, the Public Shareholders may obtain copies of the Letter of
Offer from the website of the Stock Exchanges i.e., www.bseindia.com, and www.nseindia.com, or, from
the website of the Registrar to the Offer, at www.linkintime.co.in, or from the website of the Company i.e.
https://www.inspirisys.com; or from the website of the Manager to the Offer, at www.vivro.net;
The Delisting Offer is open to all the Public Shareholders of the Company holding Equity Shares either in
physical and/or dematerialized form.
During the Bid Period, the bids will be placed in the Acquisition Window Facility or OTB by the Public
Shareholders through their respective Seller Members, who are registered with the Stock Exchanges during
normal trading hours of the secondary market. The Seller Members can enter orders for Equity Shares
which are held in dematerialized form as well as physical form.
All Public Shareholders can tender their Offer Shares during the Bid Period.
The Equity Shares offered for delisting offer which are under any restraint order of a court for transfer/sale
of such shares are liable to be rejected.
Procedure to be followed by Public Shareholders holding Offer Shares in dematerialized form:
Public Shareholders who desire to tender their Offer Shares in the electronic form under the Delisting
Offer would have to do so through their respective Seller Member by indicating the details of the Offer
Shares they intend to tender under the Delisting Offer. The Public Shareholders should not send bids to
the Company/ Acquirer/ Manager to the Delisting Offer/ Registrar to the Delisting Offer.
The Seller Members would be required to tender the number of Equity Shares by using the settlement
number and the procedure prescribed by the Indian Clearing Corporation Limited (“Clearing
Corporation”) and a lien shall be marked against the Equity Shares of the shareholder and the same
shall be validated at the time of order entry.
The details of settlement number shall be informed in the circular/ notice that will be issued by BSE/
Clearing Corporation before the Bid Opening Date.
In case, the Public Shareholder’s demat account is held with one depository and clearing member pool
and Clearing Corporation accounts held with the other depository, Equity Shares shall be blocked in the
Public Shareholder’s demat account at the source depository during the Bid Period. Inter Depository
Tender Offer (“IDT”) instructions shall be initiated by the Public Shareholders at source depository to
clearing member/ Clearing Corporation account at the target depository. The source depository shall
block the Public Shareholder’s Equity Shares (i.e., transfer from free balance to blocked balance) and
send IDT message to the target depository for confirming creation of lien. Details of Equity Shares
blocked in the Public Shareholder’s demat account shall be provided by the target depository to the
Clearing Corporation.
For custodian participant orders for Equity Shares in dematerialized form, early pay-in is mandatory
prior to confirmation of the relevant order by the custodian. The custodian shall either confirm or reject
the orders within the normal trading hours during the tender offer open period, except for the last day
of tender offer, on which day it shall be up to 4.00 p.m (however bids will be accepted only up to 3:30
p.m.). Thereafter, all unconfirmed orders shall be deemed to be rejected. For all confirmed custodian
participant orders, any modification to an order shall be deemed to revoke the custodian confirmation
relating to such order and the revised order shall be sent to the custodian again for confirmation.
Upon placing the bid, a Seller Member shall provide a Transaction Registration Slip (“TRS”) generated
by the exchange bidding system to the Public Shareholder. The TRS will contain the details of the order
submitted such as Bid ID No., DP ID, Client ID, no. of Offer Shares tendered and price at which the bid
was placed.
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Please note that submission of bid form and TRS is not mandatory in case of Equity Shares held in
dematerialised form.

The Clearing Corporation will hold in trust the lien marked on the Offer Shares until the Acquirer
completes their obligations under the Delisting Offer in accordance with the SEBI Delisting Regulations
and SEBI Circulars.

The Public Shareholders will have to ensure that they keep their depository participant (“DP”) accounts
active. Further, Public Shareholders will have to ensure that they keep the savings account attached
with the DP account active and updated to receive credit remittance upon acceptance of Offer Shares
tendered by them.

In case of non-receipt of the Letter of Offer/ bid form, Public Shareholders holding Equity Shares in
dematerialized form can make an application in writing on plain paper, signed by the respective Public
Shareholder, stating name and address, Client ID, DP name/ ID, beneficiary account number and number
of Equity Shares tendered for the Delisting Offer. Public Shareholders will be required to approach their
respective Seller Member and have to ensure that their bid is entered by their Seller Member in the
electronic platform to be made available by Stock Exchanges before the Bid Closing Date.

18.7.11. Procedure to be followed by Public Shareholders holding Offer Shares in the Physical form:

(@)
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In accordance with the SEBI Circulars read with SEBI circular no. SEBI/HO/CFD/CMD1/CIR/P/2020/144
dated July 31, 2020 and SEBI Circular No. SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2021/655 dated
November 3, 2021 all the Public Shareholders holding the Equity Shares in physical form are allowed to
tender their shares in the Delisting Offer. However, such tendering shall be as per the provisions of the SEBI
Delisting Regulations.

The Public Shareholders who hold Offer Shares in physical form and intend to participate in the Delisting
Offer will be required to approach their respective Seller Member along with the complete set of documents
for verification procedures to be carried out including as below:

original share certificate(s);

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

self-attested permanent account number (“PAN”) card copy (in case of joint holders, PAN card copy of all
transferors);

Bid form duly signed (by all Public Shareholders in cases where Offer Shares are held in joint names) in the
same order in which they hold the Offer Shares;

Declaration by joint holders consenting to tender the Offer Shares in the Delisting Offer, if applicable; and
any other relevant documents such as power of attorney, corporate authorization (including board
resolution/ specimen signature), notarized copy of death certificate and succession certificate or probated
will, if the original shareholder has deceased, etc., as applicable. In addition, if the address of the Public
Shareholder has undergone a change from the address registered in the register of members of the
Company, the Public Shareholder would be required to submit a self-attested copy of proof of address
consisting of any one of the following documents: valid Aadhaar card, Voter Identity Card or Passport.
Based on the documents mentioned above, the concerned Seller Member shall place the bid on behalf of
the Public Shareholder holding Equity Shares in physical form who wishes to tender Equity Shares in the
Delisting Offer using the Acquisition Window Facility of the Stock Exchange. Upon placing the bid, the Seller
Member shall provide a TRS generated by the exchange bidding system to the Public Shareholder. The TRS
will contain the details of the order submitted such as folio no., certificate no., distinctive no., no. of the
Offer Shares tendered and the price at which the bid was placed.

The Seller Member/Public Shareholder should ensure the documents (as mentioned in this paragraph 18
above are delivered along with TRS either by registered post or courier or by hand delivery to the Registrar
to the Offer (at the address mentioned in paragraph 9 above) before the Bid Closing Date. The envelope
should be marked as “Inspirisys - Delisting Offer 2024”.

Public Shareholders holding Offer Shares in physical form should note that the Offer Shares will not be
accepted unless the complete set of documents is submitted. Acceptance of the Offer Shares by the
Acquirer shall be subject to verification of documents and the verification of physical certificates shall be
completed on the day on which they are received by the Registrar to the Offer. The Registrar to the Offer
will verify such bids based on the documents submitted on a daily basis. Once, the Registrar to the Offer
confirms the bids, it will be treated as ‘confirmed bids’. Bids of Public Shareholders whose original share
certificate(s) and other documents (as mentioned in this paragraph) along with TRS are not received by the
Registrar to the Offer before the Bid Closing Date shall be liable to be rejected.

In case of non-receipt of the Letter of Offer/ bid form, Public Shareholders holding Offer Shares in physical
form can make an application in writing on plain paper, signed by the respective Public Shareholder, stating
name and address, folio number, share certificate number, number of Offer Shares tendered for the Delisting
Offer and the distinctive numbers thereof, enclosing the original share certificate(s) and other documents
(as mentioned in paragraph 18 above). Public Shareholders will be required to approach their respective
Seller Member and have to ensure that their bid is entered by their Seller Member in the electronic platform
to be made available by BSE, before the Bid Closing Date.

The Registrar to the Offer will hold in trust the share certificate(s) and other documents (as mentioned in
paragraph 18 above) until the Acquirer completes their obligations under the Delisting Offer in accordance
with the SEBI Delisting Regulations.

Please note that submission of bid form and TRS along with original share certificate(s), valid share
transfer form(s) and other documents (as mentioned in paragraph 18 above) is mandatory in case of
Equity Shares held in physical form and the same to be received by the Registrar to the Offer before the
Bid Closing Date.

If the Public Shareholder(s) do not have a Seller Member, then those Public Shareholder(s) can approach
any stock broker registered with BSE or NSE and can make a bid by using the quick unique client code
(“UCC”) facility through that stock broker registered with BSE or NSE after submitting the details as may
be required by the stock broker in compliance with the applicable SEBI regulations. In case the Public
Shareholder(s) are unable to register using quick UCC facility through any other BSE or NSE registered
stock broker, Public Shareholder(s) may approach the Buyer Broker to place their bids.

Public Shareholders, who have tendered their Offer Shares by submitting bids pursuant to the terms of this
DPA and the Letter of Offer, may withdraw or revise their bids upwards not later than 1 (One) day before
the Bid Closing Date. Downward revision of bids shall not be permitted. Any such request for revision or
withdrawal of the bids should be made by the Public Shareholder through their respective Seller Member,
through whom the original bid was placed, not later than 1 (One) day before the Bid Closing Date. Any such
request for revision or withdrawal of bids received after normal trading hours of the secondary market 1
(One) day before the Bid Closing Date will not be accepted. Any such request for withdrawal or upward
revision should not be made to the Company, Acquirer, Registrar to the Offer or Manager to the Offer.

The confirmed cumulative quantity tendered shall be made available on the website of the Stock Exchanges
throughout the trading session and will be updated at specific intervals during the Bid Period.

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

Public Shareholders holding Offer Shares under multiple folios are eligible to participate in the
Delisting Offer.

In terms of Regulation 22(4) of the SEBI Delisting Regulations, the Acquirer is entitled (but not obligated)
to make a counter offer at the Counter Offer Price (i.e., a price to be intimated by the Acquirer, through
the Manager to the Offer, which is lower than the Discovered Price but not less than the book value of the
Company as certified by the Manager to the Offer), at their sole and absolute discretion. The counter offer
is required to be announced by issuing a public announcement of counter offer (“Counter Offer PA”) within
2 (Two) Working Days of the Bid Closing Date. The Counter Offer PA will contain inter alia details of the
Counter Offer Price, the book value per Equity Share, the revised schedule of activities and the procedure
for participation and settlement in the counter offer. In this regard, Public Shareholders are requested to
note that, if a counter offer is made:

18.13.1. All Offer Shares tendered by Public Shareholders during the Bid Period and not withdrawn as per
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paragraph 18, along with Offer Shares which are additionally tendered by them during the counter offer,
will be considered as having been tendered in the counter offer at the Counter Offer Price.

Public Shareholders who have tendered Offer Shares during the Bid Period and thereafter wish to
withdraw from participating in the counter offer (in part or full) have the right to do so within 10 (Ten)
Working Days from the date of issuance of the Counter Offer PA. Any such request for withdrawal should
be made by the Public Shareholder through their respective Seller Member through whom the original
bid was placed. Any such request for withdrawal received after normal trading hours of the secondary
market on the 10th (Tenth) Working Day from the date of issuance of the Counter Offer PA will not be
accepted.

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

METHOD OF SETTLEMENT

Upon finalization of the basis of acceptance as per SEBI Delisting Regulations:

The settlement of trades shall be carried out in the manner similar to settlement of trades in the
secondary market.

The Acquirer shall pay the consideration payable towards purchase of the Offer Shares accepted during
the Delisting Offer, to the Buyer Broker who in turn will transfer the funds to the Clearing Corporation, on
or before the pay-in date for settlement as per the secondary market mechanism. For the Offer Shares
acquired in dematerialised form, the Public Shareholders will receive the consideration in their bank
account attached to the DP account from the Clearing Corporation. If bank account details of any Public
Shareholder are not available or if the fund transfer instruction is rejected by the Reserve Bank of India
(“RBI”) or the relevant bank, due to any reason, then the amount payable to the relevant Public Shareholder
will be transferred to the concerned Seller Members for onward transfer to such Public Shareholder. For the
Offer Shares acquired in physical form, the Clearing Corporation will release the funds to the Seller Member
as per the secondary market mechanism for onward transfer to Public Shareholders.

In case of certain client types viz. non-resident Indians, non-resident clients etc. (where there are specific
RBI and other regulatory requirements pertaining to funds pay-out) who do not opt to settle through
custodians, the funds pay-out will be given to their respective Seller Member’s settiement accounts for
releasing the same to their respective Public Shareholder’s account onward. For this purpose, the client
type details will be collected from the depositories whereas funds pay-out pertaining to the bids settled
through custodians will be transferred to the settlement bank account of the custodian, each in accordance
with the applicable mechanism prescribed by Stock Exchanges and the Clearing Corporation from time to
time.

The Offer Shares acquired in dematerialised form would either be transferred directly to the account of
the Acquirer provided it is indicated by the Buyer Broker or it will be transferred by the Buyer Broker to
the account of either of the Acquirer on receipt of the Offer Shares pursuant to the clearing and settlement
mechanism of the Stock Exchanges. Offer Shares acquired in physical form will be transferred directly to
the Acquirer by the Registrar to the Offer.

Upon finalization of the entitlement, only accepted quantity of Equity Shares shall be debited from the demat
account of the Public Shareholders. In case of unaccepted dematerialised Offer Shares, if any, tendered by
the Public Shareholders, the lien marked against unaccepted Offer Shares shall be released by the Clearing
Corporation, as part of the exchange pay-out process. Offer Shares tendered in physical form will be
returned to the respective Public Shareholders directly by Registrar to the Offer.

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

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

. If the price payable in terms of Regulation 24(1) of the SEBI Delisting Regulations is not paid to all the

shareholders within the time specified thereunder, Acquirer shall be liable to pay interest at the rate of 10%
(Ten percent) per annum to all the Public Shareholders, whose Offer Shares have been accepted in the
Delisting Offer, as per Regulation 24(2) of the SEBI Delisting Regulations. However, in case the delay was
not attributable to any act or omission of the Acquirer or was caused due to circumstances beyond the
control of Acquirer, SEBI may grant waiver from the payment of such interest.

PERIOD FOR WHICH THE DELISTING OFFER SHALL BE VALID

The Public Shareholders may submit their bids to the Seller Member during the Bid Period. Additionally,
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once the Equity Shares have been delisted from the Stock Exchanges i.e. from BSE and NSE, the Public
Shareholders who either did not tender their Equity Shares in the Delisting Offer or whose Offer Shares
have not been acquired by the Acquirer because the price quoted by them was higher than the Exit Price
(“Residual Public Shareholders”) may offer their Offer Shares for sale to the Acquirer at the Exit Price for
a period of 1 (One) year following the date of the delisting of the Equity Shares from the Stock Exchanges
(“Exit Window”). A separate offer letter in this regard will be sent to the Residual Public Shareholders
explaining the procedure for tendering their Offer Shares. Such Residual Public Shareholders may tender
their Offer Shares by submitting the required documents to the Registrar to the Offer during the Exit Window.
The Acquirer shall ensure that the rights of the Residual Public Shareholders are protected and shall be
responsible for compliance with Regulation 27 of the SEBI Delisting Regulations and the Stock Exchanges
shall monitor the compliance of the same.

DETAILS OF THE ESCROW ACCOUNT AND THE AMOUNT DEPOSITED THEREIN

The estimated consideration payable under the SEBI Delisting Regulations, as per the Revised Floor Price
0f ¥ 71.15 (Rupees Seventy One and Fifteen Paise only) per Equity Share of the Company multiplied by the
number of Offer Shares i.e. 1,19,04,748 (One Crore Nineteen Lakhs Four Thousand Seven Hundred and
Forty Eight) is ¥ 84,70,22,820.20/- (Rupees Eighty Four Crores Seventy Lakhs Twenty Two Thousand Eight
Hundred Twenty and Twenty Paise only) (“Escrow Amount”).

In accordance with Regulations 14(1) and 14(5) of the SEBI Delisting Regulations, the Acquirer, Axis Bank
Limited (“Escrow Bank”), Mizuho Bank Limited, Chennai Branch (“Confirming Party”) and the Manager to
the Delisting Offer have entered into an escrow agreement dated December 29, 2023 and the Acquirer has
opened an escrow account in the name of “CAC Holdings Corporation — ISL Delisting Offer Escrow AC”
with the Escrow Bank at their Mandvi branch at Mumbai (“Escrow Account”) on December 18, 2023.

On January 4, 2024 (as amended on January 29, 2024), the Confirming Party for and on behalf of the
Acquirer, has provided 100% (One Hundred percent) of the Escrow Amount as a bank guarantee (“Bank
Guarantee Amount”) in favor of the Manager to the Offer as security for performance of the Acquirer’s
obligations under the SEBI Delisting Regulations.

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

On determination of the Exit Price and making of the public announcement under Regulation 15 of the
SEBI Delisting Regulations, the Acquirer shall ensure compliance with Regulation 14(4) of the SEBI
Delisting Regulations.

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

PROPOSED TIMETABLE FOR THE DELISTING OFFER

For the process of the Delisting Offer, the tentative schedule of activity will be as set out below:

Activity Day and Date

Friday, November 10, 2023

Thursday, November
16, 2023

Friday, December 29, 2023

Thursday, March 28, 2024
Thursday, March 28, 2024

Monday, April 01, 2024
Monday, April 01, 2024
Wednesday, April 03, 2024

Initial Public Announcement

Resolution for approval of the Delisting Proposal passed by the Board of
Directors the Company

Resolution for approval of the Delisting Offer passed by the
shareholders of the Company

Date of receipt of the BSE in-principle approval

Date of receipt of the NSE in-principle approval

Specified Date for determining the names of Public Shareholders to
whom the Letter of Offer shall be sent*

Date of publication of the Detailed Public Announcement

Last date for dispatch of the Letter of Offer/bid forms to the Public
Shareholders as on Specified Date**

Last date of publication of recommendation by committee of
Independent Directors of the Company

Bid Opening Date (bid starts at market hours)

Last date for upward revision or withdrawal of bids

Bid Closing Date (bid closes at market hours)

Last date for announcement of counter offer

Last date for Public Announcement regarding success or failure of the
Delisting Offer

Proposed date for payment of consideration if Discovered Price is equal
to or less than the Revised Floor Price*

Proposed date for payment of consideration if Discovered Price is
higher than the Revised Floor Price*

Proposed date for release of lien/return of Equity Shares to the Public
Shareholders in case of bids not being accepted / failure of the

Delisting Offer

*The Specified Date is only for the purpose of determining the names of the Public Shareholders to whom the
Letter of Offer will be sent. However, all Public Shareholders are eligible to participate in the Delisting Offer by
submitting their bid in Acquisition Window Facility to stock broker registered with the Stock Exchanges on or
before Bid Closing Date.

*Subject to acceptance of the Discovered Price or offer of a price higher than the Discovered Price by the Acquirer.
**Such activity may be completed on or before the last date.

Note: All dates are subject to change and depend on, inter alia, obtaining the requisite statutory and regulatory
approvals, as may be applicable. Changes to the proposed timetable, if any, will be notified to Public
Shareholders by the Manager to the Offer for and on behalf of the Acquirer by way of corrigendum in all the
newspapers in which this DPA has been published.

STATUTORY AND REGULATORY APPROVALS

The Public Shareholders of the Company have accorded their consent by way of special resolution passed
on December 29, 2023 in respect of delisting of Equity Shares from the Stock Exchanges, in accordance
with the SEBI Delisting Regulations. The results of the postal ballot were announced on December 30, 2023
and the same were intimated to the Stock Exchanges on December 30, 2023.

BSE has given its in-principle approval for delisting of Equity Shares vide letter bearing reference number
LO\Delisting\PG\IP\535\2023-24 dated March 28, 2024 and NSE has given its in-principle approval for
delisting of Equity Shares vide letter bearing reference number NSE/LIST/DELIST/APPL/2023 -2024/21
dated March 28, 2024.

To the best of the knowledge of the Acquirer, as on the date of this DPA, there are no statutory or regulatory
approvals required to acquire the Offer Shares and to implement the Delisting Offer, other than as indicated
above. If any statutory or regulatory approvals become applicable, the acquisition of the Offer Shares by
the Acquirer and the Delisting Offer will be subject to receipt of such statutory or regulatory approvals.

If the Public Shareholders who are not persons resident in India (including non-resident Indians, overseas
corporate bodies and foreign portfolio investors) required any approvals (including from the RBI or any
other regulatory body) in respect of the Equity Shares held by them, they will be required to submit such
previous approvals, that they would have obtained for holding the Offer Shares, to tender the Equity Shares
held by them in this Delisting Offer, along with the other documents required to be submitted to along with
the bid. In the event such approvals are not submitted, the Acquirer reserves the right to reject such Equity
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Friday, April 12, 2024
Thursday, April 18, 2024
Friday, April 19, 2024
Tuesday, April 23, 2024

Tuesday, April 23, 2024

Tuesday, April 23, 2024

Tuesday, April 30, 2024

Tuesday, April 23, 2024
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Shares tendered in the Offer.

It shall be the responsibility of the Public Shareholders tendering Offer Shares in the Delisting Offer to obtain
all requisite approvals (including corporate, statutory or regulatory approvals), if any, prior to tendering the
Offer Shares held by them in the Delisting Offer, and the Acquirer shall take no responsibility for the same.
The Public Shareholders should attach a copy of any such approval(s) to the bid form, wherever applicable.
The Acquirer reserves the right not to proceed with or withdraw the Delisting Offer in the event the conditions
mentioned in paragraph 14 above are not fulfilled and if any of the requisite statutory approvals are not
obtained or conditions which the Acquirer considers in its sole and absolute discretion to be onerous are
imposed in respect of such approvals.

In the event that receipt of the requisite statutory and regulatory approvals are delayed, the Acquirer may,
with such permission as may be required, through the Manager to the Offer, make changes to the proposed
timetable or delay the Delisting Offer and any such change shall be intimated by the Manager to the Offer
acting for and on behalf of the Acquirer by issuing an appropriate corrigendum in all the newspapers in
which this DPA has been published.

NOTE ON TAXATION AND TAX DEDUCTION AT SOURCE

The tax considerations given hereunder in this Detailed Public Announcement are based on the current
provisions of the Income-tax Act, 1961 (“IT Act”) and the rules and regulations thereunder, the judicial
and the administrative interpretations thereof, which are subject to change or modification by subsequent
legislative, regulatory, administrative, or judicial decisions. Any such changes could have different tax
implications.

Under the IT Act, capital gains arising from the sale of the equity shares of an Indian company are generally
taxable in India for both category of shareholders i.e.; resident shareholders as well as non-resident
shareholders (unless exempt on account of benefit under applicable double taxation avoidance agreement).
Capital gain arising from sale of listed equity shares in an Indian company made on a recognized stock
exchange on or after October 1, 2004, and on which Securities Transaction Tax (“STT”) was paid at the
time of sale, was earlier exempt from tax provided that the equity shares were held for more than 12
(Twelve) months. The Finance Act, 2017 had amended the IT Act to provide that the said exemption was
available only if STT is paid both at the time of purchase and sale of such equity shares, subject to certain
exceptions notified by the Central Government of India.

Further, the Finance Act, 2018 had withdrawn the above capital gain tax exemption with effect from April 1,
2018. Accordingly, from April 1, 2018, any transfer of equity shares in a company, held for more than 12
(Twelve) months, where STT has been paid on acquisition and transfer of such equity shares, the capital
gain exceeding INR 1,00,000/- (Rupees One Lakh only) are now taxable at a rate of 10% (Ten percent)
as per Section 112A of the IT Act. The Central Government has further, vide Notification No. 60/2018/F.
No0.370142/9/2017-TPL dated October 1, 2018, specified the nature of acquisitions in respect of which the
condition relating to payment of STT on acquisition of equity shares shall not apply. Further, if investments
were made on or before January 31, 2018, the cost of acquisition of such shares shall be the higher of: (a)
actual cost at which shares were acquired by the shareholder and (b) an amount which is lower of (i) sale
consideration and (ii) highest price of the shares quoted on the recognized stock exchange as on January
31, 2018. This is to ensure that the gains up to January 31, 2018 are grandfathered as the long-term capital
gain on sale of listed equity shares on the recognized stock exchange in India was exempt from tax until
the amendment introduced by the Finance Act, 2018. If the provisions of Section 112A of the IT Act are not
applicable, the capital gains arising to resident shareholders shall be taxable at 20% (with indexation) or
10% (without indexation), whichever is lower, and to non-resident shareholders should be taxable at 10%
(without indexation).

Further, any gain realized on the sale of equity shares held for a period of 12 (Twelve) months or less will
be subject to short term capital gains tax at the rate of 15% (Fifteen percent), provided that the transaction
is chargeable to STT.

The present Delisting Offer will be carried out through the domestic stock exchange. Therefore, STT
will be collected by the stock exchange and deducted from the amount of consideration payable to the
shareholders.

Tax deduction of source:

In case of resident shareholders: Under the IT Act, any person buying goods exceeding INR 50,00,000
(Indian Rupees Fifty Lakh only) in a financial year from a particular Indian resident is required to deduct tax
at source at 0.1% (Zero Point One percent) of the consideration exceeding INR 50,00,000 (Indian Rupees
Fifty Lakh only), if the total sales or turnover or gross receipts of the buyer from its business carried out in
immediately preceding financial year exceeds INR 1,00,00,000 (Indian Rupees One Crore only). However,
transactions in shares and securities which are traded through a recognized stock exchange or cleared and
settled by a recognized clearing corporation are excluded from applicability of this provision. Therefore,
this being a case of acquisition of shares through the recognized stock exchange, the Acquirer shall
not be required to not deduct tax on the consideration payable to resident shareholders pursuant to the
Delisting Offer.

In case of non-resident shareholders:

Under the IT Act, any sum paid to a non-resident which is chargeable to tax under the provisions of IT Act
is subject to deduction of tax at source, except for capital gains realized by the foreign portfolio investors
or such gains which are exempt from tax. Since the acquisition of Offer Shares pursuant to the delisting
process is through the stock exchange mechanism, the Acquirer will not be able to withhold any taxes, and
thus the Acquirer believes that the responsibility of withholding / discharge of the taxes due on such gains
(if any) is solely on the custodians / authorized dealers / non-resident shareholders without any recourse
to the Acquirer.

Itis therefore important that the non-resident shareholders consult their custodians / authorized dealers/ tax
advisors appropriately and immediately pay taxes in India (either through deduction at source or otherwise).
In the event the Acquirer is held liable for the tax liability of shareholder, the same shall be to the account of
the shareholder and to that extent, the Acquirer is entitled to be indemnified.

Post delisting, the Equity Shares would be treated as unlisted shares and therefore, capital gain on sale of
such unlisted Equity Shares held for more than 24 (Twenty Four) months would be taxable in India at 20%
(Twenty percent) for residents and at 10% (Ten percent) for non-residents. Please note while the resident
shareholders are allowed the benefit of indexation on their original cost of acquisition, however, in the case
of the above Equity Shares, no such benefit is applicable for non-resident shareholders. For Equity Shares
held for 24 (Twenty Four) months or less, capital gain would be taxable at ordinary rate applicable for the
shareholder. As the sale by Residual Public Shareholders to the Acquirer during the exit offer period shall
be outside the recognised stock exchange and not subject to STT, the provision of gains up to January 31,
2018, being grandfathered would not be applicable and therefore the cost of acquisition for Residual Public
Shareholders would be price paid by Residual Public Shareholder for acquisition of the Equity Shares.

On purchase of Equity Shares from Indian resident Residual Public Shareholders outside the recognised
stock exchange, the Acquirer would be required to deduct tax at source at 0.1% (Zero Point One percent) of
the consideration exceeding INR 50,00,000 (Indian Rupees Fifty Lakh only) if the total sales or turnover or
gross receipts of the Acquirer from its business carried out in immediately preceding financial year exceeds
INR 1,00,00,000 (Indian Rupees One Crore only).

On purchase of Equity Sharers from non-resident Residual Public Shareholders, the Acquirer would be
required to deduct tax at source from the sale consideration unless the Residual Public Shareholder
obtains a nil deduction certificate from the tax authorities and furnishes the same to the payor prior to the
remittance of the sale consideration. The amount of taxes deducted and deposited by the Acquirer can be
claimed as credit by the Residual Public Shareholder against its final tax liability.

The above tax rates are subject to applicable rate of surcharge, health and education cess. The tax rate and
other provisions may undergo changes.

SHAREHOLDERS ARE ADVISED TO CONSULT THEIR TAX ADVISORS FOR THE TREATMENT THAT
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MAY BE GIVEN BY THEIR RESPECTIVE INCOME TAX ASSESSING AUTHORITIES IN THEIR CASE
AND THE APPROPRIATE COURSE OF ACTION THAT THEY SHOULD TAKE. THE JUDICIAL AND THE
ADMINISTRATIVE INTERPRETATION THEREOF, ARE SUBJECT TO CHANGE OR MODIFICATION BY
SUBSEQUENT LEGISLATIVE, REGULATORY, ADMINISTRATIVE OR JUDICIAL DECISIONS, ANY SUCH
CHANGE COULD HAVE DIFFERENT INCOME TAX IMPLICATIONS. THIS NOTE ON TAXATION SETS
OUT THE PROVISIONS OF LAW IN A SUMMARY MANNER ONLY AND IS NOT A COMPLETE ANALYSIS
OR LISTING OF ALL POTENTIAL TAX CONSEQUENCES OF THE DISPOSAL OF EQUITY SHARES. THE
IMPLICATIONS ARE ALSO DEPENDENT ON THE SHAREHOLDERS FULFILLING THE CONDITIONS
PRESCRIBED UNDER THE PROVISIONS OF THE RELEVANT SECTIONS UNDER THE RELEVANT TAX
LAWS, THE ACQUIRER NEITHER ACCEPT NOR HOLD ANY RESPONSIBILITY FOR ANY TAX LIABILITY
ARISING TO ANY SHAREHOLDERS AS A REASON OF THIS DELISTING OFFER.s

CERTIFICATION BY BOARD OF DIRECTORS OF THE COMPANY

The Board of Directors of the Company has certified that

. There has been no material deviation in utilisation of proceeds of issues of securities made during the

5 (Five) years immediately preceding the date of detailed public announcement, from the stated objects
of the issues;
All material information which is required to be disclosed under the provisions of the continuous listing
requirements under the relevant equity listing agreement entered into between the Company and the Stock
Exchange and/or the provisions of SEBI Listing Regulations, as amended have been disclosed to the Stock
Exchanges where the Equity Shares of the Company are listed;
The Company is in compliance with the applicable provisions of securities laws;
The Acquirer or its related entities have not carried out any transactions to facilitate the success of the
Delisting Offer which is not in compliance with the provisions of sub-regulation (5) of regulation 4 of the
SEBI Delisting Regulations based on the Due Diligence Report; and
The Delisting Offer is in the interest of the shareholders of the Company.
COMPANY SECRETARY AND COMPLIANCE OFFICER OF THE COMPANY
The details of Company Secretary and Compliance Officer of the Company are as follows:
Name: S Sundaramurthy
Designation: Company Secretary & Compliance Officer
Office Address: First Floor, Dowlath Towers, New Door Nos. 57,59,61 & 63,
Taylors Road, Kilpauk,- 600010, Chennai, Tamil Nadu.
Contact No.: 044 - 42252000
Email ID: sundaramurthy.s@inspirisys.com
DOCUMENTS FOR INSPECTION
Copies of the following documents will be available for inspection at the registered office of the Manager
to the Offer at Vivro House, 11, Shashi Colony, opp. Suvidha Shopping Center, Paldi, Ahmedabad,
Gujarat 380007 and at the corporate office of the Manager to the Offer at 607/608 Marathon Icon, Opp.
Peninsula Corporate Park Off. Ganpatrao Kadam Marg, Veer Santaji Lane, Lower Parel, Mumbai — 400 013,
Maharashtra, India between 11.00 a.m. and 5.00 p.m. IST on any day, except Saturday, Sunday and public
holidays until the Bid Closing Date.

Initial Public Announcement dated November 10, 2023;

27.1.2. Revised Floor Price valuation report dated January 10, 2024 received from Mr. Hitendra Ranka, practicing

27.1.3.
27.14.

27.1.5.

27.1.6.

27.1.7.

27.1.8.

27.1.9.

28.

Designation: President and CEQ

chartered accountant and Registered Valuer- Asset Class: Securities and Financial Assets (Reg. No.IBBI/
RV/06/2019/11695)
Board resolution approving the Delisting Offer of the Company dated November 16, 2023;
Due Diligence Report dated November 16, 2023, issued by Mehta & Mehta Peer Reviewed Practicing
Company Secretary;
Audit Report dated November 16, 2023 issued by Mehta & Mehta, Peer Reviewed Practicing Company
Secretary;
Resolution passed by the shareholders of the Company by way of postal ballot, results of which was
declared on December 30, 2023 along with scrutinizer’s report;
Escrow Agreement dated December 29, 2023 executed between the Acquirer, the Escrow Bank, the
Confirming Party and Manager to the Delisting Offer;
In-principle approval received from BSE bearing reference number LO\Delisting\PG\IP\535\2023-24
dated March 28, 2024 and NSE bearing reference number NSE/LIST/DELIST/APPL/2023 -2024/21
dated March 28, 2024.
Recommendation published by the committee of independent directors of the Company in relation to the
Delisting Offer, as and when published.
In case the Public Shareholders have any queries concerning the non-receipt of credit or payment for
Offer Shares or on delisting process and procedure, they may address the same to Registrar to the Offer
or Manager to the Offer.
GENERAL DISCLAIMERS
Every person who desires to participate in the Delisting Offer may do so pursuant to independent inquiry,
investigation and analysis and shall not have any claim against the Acquirer (including its directors), the
Manager to the Offer or the Company (including its directors) whatsoever by reason of any loss which
may be suffered by such person consequent to or in connection with the Delisting Offer and tender of
Offer Shares through the reverse book-building process through the Acquisition Window Facility or OTB
or otherwise whether by reason of anything stated or omitted to be stated herein or any other reason
whatsoever.
For further details please refer to the Letter of Offer, the bid form and the bid revision/ withdrawal form
which will be sent to the Public Shareholders who are shareholders of the Company as on the Specified
Date. This DPA is expected to be made available on the website of the Company, website of the Manager
to the Delisting Offer and the website of BSE viz. www.bseindia.com, NSE viz. www.nseindia.com. Public
Shareholders will also be able to download the Letter of Offer, the bid form and the bid revision/ withdrawal
form from the website of the Company, website of Manager to the Delisting Offer, the website of BSE viz.
www.bseindia.com and the website of NSE viz. www.nseindia.com
ISSUED BY MANAGER TO THE DELISTING OFFER
VIVRO FINANCIAL SERVICES PRIVATE LIMITED
Reg. Address: Vivro House, 11 Shashi Colony, Opp. Suvidha Shopping Center,
Paldi, Anmedabad — 380007, Gujarat, India. | Tel. No.: +91 79 4040 4242.
Corporate Address: 607/608 Marathon Icon, Opp. Peninsula Corporate Park
Off. Ganpatrao Kadam Marg, Veer Santaji Lane, Lower Parel Mumbai 400 013,
Maharashtra, India. | Tel. No.: +91 22 6666 8040/ 41/ 42
Email ID: investors@vivro.net | Website: www.vivro.net
SEBI Reg. No.: INM000010122 | CIN: U67120GJ1996PTC029182
Contact Person: Tushar Ashar / Shivam Patel
For and on behalf of the Board of Directors of CAC Holdings Corporation (Acquirer)

Sd/- Sd/- Sd/-

Name: Ryota Nishimori Name: Togo Shimizu Name: Toru Horiuchi
Designation: Senior Managing Designation: General Manager,
Director Corporate Department

VIVRO

Date: March 30, 2024
Place: Tokyo, Japan

AdBaaz
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This Detaded Public Announcement (“Detailed Public Announcement™ or “DPA”) is being issued by Vivro
Financial Services Private Limited (“Manager lo the Delisting Offer™ or "Manager to the Offer™) for and on
behalf of CAC Holdings Corporation ("Acquirer” or "Promeler”) to the Public Shareholders (as defined below) of
Insperisys Solutions Limited ("Company” or “Target Company”) expressing Acquirer's intention 10; (a) acquire
all the Equity Shares (as defined below) that are held by the Public Shareholders; and (B) consaquently voluntarily
delist the Equity Shares from the stock exchanges where Equity Shares are presently listed f.e., BSE Limited
(“BSE") and National Stack Exchange of India Limited (“NSE™) (together referred 1o as “Stock Exchanges®) by
making a delisting offer in accordance with the SEBI Delisting Regulations (as defined below) and in accordance
with the terms and conditions sel out below and / or in the Latter of Offer (as defined below) ("Delisting Offer”
or “Delisting Proposal”)

For the purpose of this Detailed Public Announcement, unless the contrary intention appears, and / or the context
otherwise reguires, and in addition to the terms defined elsewhere in the DPA, the following terms have the
meanings assigned to them below

“Board” shall mean the board of directors of the Target Company.

"Equity Shares™ shall mean fully paid-up equity shares of the Target Company, each having the face value
of T 10/- (Rupees Ten only)

“Equity Share Capital™ shall mean the total issued and fully paid-up equity share capital of the Target
Company.

"Public Shareholders” shall mean the public shareholders of the Target Company as defined under
Regulation 2{1)(1) of the SEBI Delisting Regulations.

“SEBI™ shal mean the Sacurities and Exchange Board of India,

“SEBI Delisting Regulations™ shall mean the Securities and Exchange Board of India (Delsting of Equity
Shares) Regulations, 2021, as amended, along with circulars issued theraunder

“SEBI (SAST) Regulations™ shall mean the Securities and Exchange Board of India (Substantial Acquisition
of Shares and Takeovers) Requlations, 2011, as amended, afong with clrculars issued thereunder,
“Working Day(s)" shall mean the working days as defined in Reguiation 2(1)(ee) of the SEBI Delisting
Regulations

BACKGROUND OF THE DELISTING OFFER

As on the date of this DPA, the Acquirer is the sole Promotar of the Target Company, holding 2,77,12,125
(Two Crore Seventy-Seven Lakh Tweitve Thousand One Hundred Twenty-Five) Equity Shares representing
69.95% (Sixty Nine Point Nine Five percent) of the Equity Share Capital of the Target Company

The Acquirer is making this DPA to acquire up to 1,19,04,748 (One Crore Nineteen Lakh Four Thousand
Stven Hundred Forty-Eight) Equity Shares (“0tfer Shares”) representing 30,05% (Thirty Point Zero Five
percent) of the Equity Share Capital of the Target Company from the Public Shareholders pursuant to Part
B of Chapter I read with Chapter IV of the SEBI Defisting Regulations. If the Delisting Oier is successtul
s descnbed in paragraph 14 below, 2 final applicaton will be made 1o the Slock Exchanges tor delisting
the Equity Shares from the Stock Exchanges in accordance with the provisions of the SEBI Delisting
Regudations, the lerms and conditions se! out below, and in the Lefter of Offer (as defined befow), and any
other documents refating 1o the Delisting Offer. Consaquently, the Equity Shares shall be voluntanly delisted
fram the Stock Exchanges

Pursuant 1o the initial public announcement dated November 10, 2023 ("IPR”), the Acquirer has disclosed
its intention to make the Delisting Offer 1o acquire the Offer Shares and to defist all the Equity Shares
from the Stock Exchanges in accordance with the SEBI Delisting Regulations. The IPA was issued by the
Manager to the Offer for and on behall of the Acauirer and the same was notified to the Company and the
Stack Exchanges on November 10, 2023

Upon receipt of the IPA, the Company appointed M/s. Mehta & Mehta, a peer review company secrefary,
unique firm registration no. P1996MH007500 ("Company Secretary™) in tarms of Regulation 10(2) of the
SEBI Delisting Regulations for the purpose of carrying out the due diligence to acquire the Offer Shares in
accordance with Regulation 10{3) of the SEBI Delisting Regulations {"Due Diligence”™) and the same was
notified 1o the Stock Exchanges on November 10, 2023

The Company notified the Stock Exchangeas on November 10, 2023, that the meeting of the Board would be
hetd on November 16, 2023, Inter akia, (i) 10 take on record and review the Due Diligence report 10 be issued
by the Company Secretary in terms of the SEBI Dafisting Regulations; (i) to consider and approve/ reject
the Delisting Offer ater discussing and Laking into account vanous factors including the Due Diligence
report, and () to consider other matters Incicantal theseto or required in teems of the SEBI Delisting
Reguiations including seeking Company’s shareholders’ approval for Delisting Offer,

The Company received a letter dated November 15, 2023, Irom the Manager to the Offer for and on behalf
of the Acquirer informing that the floor price is T 68.70 (Rupees Sixty Eight and Seventy Paise only) (“Floor
Price”) determined in accordance with Regulation B of the SEBI (SAST) Reguiations read with Regulation
20 {2} of SEBI Delisting Regulations accompanied with the valuation réport issued by Mi. Hitendra Ranka,
practicing chartered accountant and registered valuer - Asset Class: Securities and Financial Assels (Reg
No. IBBURV/06/2019/11685) and partner with M/s. Ranka & Associates. Charlered Accountants daled
November 15, 2023 who were appointed by the Acquirer. The same was notified by the Company and the
Manager to the Offer to the Stock Exchanges on November 15, 2023,

The Board in their meeting held on November 16, 2023, inter-alia, took the following decisions:

The Board considered, reviewed and took on regord, the Due Diigence report dated November 16, 2023,
issued by the Company Secretary, in accordance with Regulation 10 of the SEBI Delisting Regulations
(“Due Difigence Report”) and the audit report dated November 16, 2023, issued by the Company
Secretary for reconciliation of share capital in terms of Regulation 10(5) read with Ragulation 12(2) of the
SEBI Dedisting Reguiations read with Regulation 76 of the SEBI (Depositories and Participants) Regulations,
2018 covering a perod of 6 (Six) months prior 1o the date of the meeting of the Board (“Audit Report™);
Based on the information available with the Company and after taking on record the Dee Diligence Report
and the Audit Report and in accordance with Regulation 10(4) of the SEB! Delisting Ragulations, the
Board certified that: (2) the Company is in compliance with the applicable provisions of sacurities laws;
(b) the Acquirer (and its related entities) are in compliance with the applicable provisions of securities laws
in terms of the Due Diligence Report including compliance with sub-regulation (5) of Regulation 4 of the
SEBI Delisting Requiations; and (c) the Delisting Offer in their opinion Is in the interest of the shareholders
of the Company.

After relying on the information available with the Company, the Due Difigence Report and other
corfirmations. the Board consented and approved the Delisting Offer. in accordance with Regulation 10
of the SEBI Delsting Regulations subject to approval of the shareholders of the Company through postal
ballot/ e-voting in accordance with SEBI Delisting Regulations and subject to any ofher consants and
requirements under applicable laws, including any conditions as may be prescribed or imposed by any
authority while granting any approvals;

The Board considered, discussed and approved the dralt of the notice of the postal ballot, along with the
explanatory statament (“Postal Ballot Notice™) 1o seek approval of the shareholders of the Company for
the Delisting Offer, in accordance with Regulation 11 and other applicable provisions of the SEBI Delisting
Regulations and approved the authonsed representatives of the Company o take all necessary aclions
including effectuating postal ballot process, obtaining approval from statutory authorities including Stock
Exchanges as may be required in relation to the Delisting Offer

The Board considered and appointed M/s. M. Alapar and Associatas, Practicing Company Secretaries,
Chennal, (Membarship No.: F7488), as the scrutinizer in terms of the Companies Act, 2013 read with the
Companies (Management and Administration) Rules, 2014, as amended from time to time, 1o conduct
the postal ballot / e-voling process in a lair and ransparent manner 10 Séek reguisite approval from the
sharaholders of the Company on tha Delisting Offer in accordance with Regulation 11 of the SEBI Delisting
Regulations and other applicable |aws.

The outcome of the meating of the Board was disclosed by the Company on the same day i.e., November
16, 2023, to the Stock Exchanges.

The dispatch of the Postal Ballot Notice dated Novembar 16, 2023, for seeking the approval of the
Shareholders, through postal baliot process by way of remote e-volting for the Delisting Offer, as required
under the SEBI Delisting Regulations, Securities and Exchange Board of Indsa (Listing Obligations and
Disclosures Requirements) Regulations, 2015, and the Companigs Act, 2013 and the rules made
thereunder, was completed on November 30, 2023.

The shareholders of the Company approved the Delisting Offer by way of special resolution through postal
baliat in accordance with Regulation 11(4) of the SEBI Delisting Regulations on December 29, 2023 e
the last date specified lor remote e-voling. The resulls of the postal ballot were declared on Deceamber 30,
2023 and the same were intimated to the Stock Exchanges by the Company on December 30, 2023. The
voltes cast by the Public Sharcholders in favour of the Delisting Offer were 50,89,767 (Fifty Lakh Eighty
Nine Thousand Seven Hundred Sixty Seven) votes which is more than two times the number of votes cast
by the Public Shareholders against it, L.e., 14,21 867 (Fourteen Lakh Twenty One Thousand Eight Hundred
Sinty Seven) votes.

Thereafter, the Manager 10 the (ffer intimated the Company on January 11, 2024 that the Floor Price has
been recaiculated by taking the reference date as the date of the Board meeting in which the Delisting
Proposal was considered and approved Le. Novembes 16. 2023 and accordingly revised Floor Price was
arved at as T 71.15 (Rupees Seventy One and Fifteen Paise only) (“Revised Floor Price”). The same
was intimated to the Stock Exchanges on January 11, 2024 by the Company and the Managar to the
Otfer for and on behall of the Acquirer. The letter issued by the Manager to the Offer to the Company was
accompanied by a valuation report dated January 10, 2024 issued by Mr Hitendra Ranka, practicing
chartered accountant and registered valuer- Asset Class: Securities and Financial Assets (Reg. No, IBBY
RV/D6/2019/11695) and partner with M/'s. Banka & Associates, Charlered Accountants cerlifying the
Rewvised Fioor Price

The Company has been granted in-principle approval for the defisting of the Equity Shares of the Company
from BSE vide letter bearing reference number LO'Delisting' PGUP'53512023-24 dated March 28. 2024 and
from NSE vide letter bearing reference number NSE/LIST/DELIST/APPL/2023 -2024/21 dated March 28,
2024 in accordance with Regulation 12 of the SEBI Delisting Regulations.

This DPA Is being published in the following newspapers as required under Regulation 15(1) of the SEBI
Delisting Reguiations:

Newspaper Name Language Edition
Financial Express English All Editions
Jansatta Hundl AllEditions
Navshakti Marathi Mumbas Edition

The Manager to the Offer acting for and on behalf of the Acquirer will inform the Public Shareholders of
amendments or modifications, (f any, to the informiation set out in this DPA by way of a comgendum that
will be published in the alorementioned newspapers in which this DPA is being published

The Delisting Offer is subject to the acceptance of the Discovered Price (as defined below in paragraph
14 befow), determined in accordance with the SEBI Delisting Reguiations, by the Acquirar,. The Acquirer
may also, at its sole and absolute discrebion, propose: (a) a price hgher than the Discovered Prica for the
purpases of the Delisting Offer; or (b) a price which is lower than the Discovered Price bui not less than the
book value of the Company 25 certilied by the Manager o the Delisting Offer in terms of Regulation 22(5)
aof the SEBI Defisting Regutations ("Counter Offer Price™). The “Exit Price™ shall be: (i) the Discovered
Price, it accepted by the Acquirer, or (il) a price higher than the Discovered Price, if offered by the Acquirer
at its sole and absolute discretion; or () the Counter Offer Price offered by the Acquirer at ts sole and
absolute discretion which, pursuant to acceptance and/or rejection by the Public Sharcholders, results in the
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cumulative sharehokding of the Acquirer of the Company reaching 90% (Ninety Percent) of the Equity Sharg
Capital of the Company excluding Equity Shares held by such persons as mentioned in paragraph 13.3 below,

1.16. As per Reguiations 28 of the SEBI Delisting Reguiations, the Board is required 10 constituie a commities
of independent directors to provide its writlen reasoned recommandation on the Delisting Offer and such
recommendations shall be published at least 2 (Two) Working Days before the commencement of the Bid
Period (as defined betow) in the same newspapers where this DPA is published, and simultangously, a copy
of the same shall be sent to the Stock Exchanges and the Manager to the Delisting Offer.

2. RATIONALE AND OBJECTIVE OF THE DELISTING OFFER

2.1, In terms of Regulation 8{(3)(a) of the SEBI Delisting Regulations, the rationale for the Delsting Offer
i5 as follows:

2.1.1. The proposed Delisting Proposal would enable the Acquirer to obtain full ownership of the Target Company
which will in furn provide increased operational fexibildty to support the Target Company's business;

2.1.2. The Delisting Proposal will provide the Public Shareholders an opportunity to realize immediately a certain
value for their Equity Shares. The price will be determined in accordance with the reverse book bullding
miechanism set out in the SEBI Delisting Regutations; and

2.1.3. The Delisting of Equity Shares will result in reduction of the ongoing compliance costs or such other
axpenses required 1o be incurred as per the applicable securities law and reduce the managemant time to
comply with stock exchange requirements and listing regulations

3. BACKGROUMND OF THE ACQUIRER

3.1. ‘CAC Computer System Co. Ltd.' was incorporated on Dctober 18, 1979 under the laws of Japan. On
January 1, 1988, the name was changed to 'CAC Corporation’ and subsaquently. on April 1, 2014, the
name was further changed 10 s present name Le. CAC Holdings Corporation. The current principal/
registered office of the Anquirer is situated at 24-1, Nihonbashi Hakozaki-cho, Chuo-ku, Tokyo 103-0015,
Japan. The busingss of the Acquirer was started in 1966 through 'Computer Applications Co. Ltd." which
was founded under the laws of Japan

d.2.  The Acquires is the promoter of the Target Company and as on the date of this DPA holds 2.77,12.125 (Two
Crore Seventy Seven Lakh Twelve Thousand One Hundred Twenty Five) Equity Shares representing 69,95%
(Sixty Nine Point Nine Five Percent) of the Equity Share Capital of the Targel Company.

33.  The Acquirer engages in the management of its group companies, which provides information technology
services. Il operates through the domestic information technology and overseas information technology
sagments, The domestic information technology segment offers human resource, busingss process
outsourcing, and system development, operation, and management services for domestic subsidiaries,
The overseas information technology segment covers system development, operabion, management. and
maintenance services for overseas subsidiaries,

34. As on December 31, 2023, the authorized shares that the Acquirer is authorised 10 Issue is 86,284,000
(Eighty Six Million Two Hundred and Eighty Four Thousand) shares and the issued share capital is JPY
3,702 049 200 (Three Billion Seven Hundred and Two Millkon Forty Ning Thousand and Two Hundred Yen
only) representing 20,541,400 (Twenty Milkon Five Hundred and Forty One Thousand and Four Hundred)
shares, The shares of the Acquirer are widedy held by institutional and individual shareholders

3.5. The sharehoiding pattern of the Acguirer as on December 31, 2023 basad on the category of shareholders
i5 as under:

Category of Investor Number of shares held (Thousands) % of total issued Capital
Japanesa Financial Institutions 3611 17.60
Japanesa Securities Companies 412 2.01
Other Japanese Companies 6426 31.32
Foresgn Companies, &tc., Y707 B.ai
| Japanise Individuats and Ohers 8,364 40.78
Tolal 20,520 100

36 The key shareholders of the Acquirer as on December 31, 2023 are as below:

Mame of the Shareholder Number of shares held (Thousands) | Shareholding in %
Shogakukan ing 3,102 17.681
LT_EE_SI_H_IEETH L0l Jagan, ﬂ!_ﬂl_ﬁus! acoount) 1,408 8.07
Custody Bank of Japan, Lid. {Trust account) 874 a02
CAC Employees” Shareholding Assockation 493 283
Sumitomo Mitsu Banking Corporation 484 2.78
Mit=ubkshi Tanabe Pharma Corporation 431 247
Sumitoma Realty & Development Ca., Lid 395 227
Custody Bank of Japan. Lid. (Trust account-E) 370 2.12
TOMOE Comparatian 300 1.73
KLab inc. 300 1.72
Maruha Nichiro Corporation 300 1.72
Yuasa Trading Co. Lid 300 1.72

3.7. The shares of the Acquirer are listed on the Tokyo Stock Exchange, Japan (“TSE") n the Prime Market.
The code on TSE is 4725 and the ISIN 15 JP3346300001. The number of shiares listed on the Tokyo Stock
Exchange is 20,541,400 (Twenty Million Five Hundred and Forty One Thousand and Four Hundred) shares.
The trading is permitted in the lot of 100 (One Hundred) shares on the TSE.

38 The board of directors of the Acquirer are as below.

Name and Designation Date of Appointment / Re-appointment

Akihike Sako (Chadrman) March 24, 2011 / March 29, 2023
| Ryata Nishimaor {President and CEQ) March 24, 2016 7 March 28, 2023
Togo Shimizu {Senior Managing Director) March 27, 2019/ March 20, 2023
Mika Matzuo (Outside Director) March 24, 2021 / March 29, 2023
Yuld Otsukd (Outside Directar) M_art_h 24 2021 / March 29, 2023
Tatsuo Watanabe (Dutside Director) March 29, 2023

Tatsyya Harada (Outside Diractor) March 29, 2023

39. None of the above directors holds any shares in the Targel Company in their individual capacity.

3.10. The key financial information of Acquirer based on the audited consolidated financial statements for the
years ended Decamber 31, 2023, December 31, 2022 and December 31, 2021 are as below:

{Amount in JPY mililon and INR crore)
As on December As on December As on December
31, 2023 31, 2022 31, 2021
Particulars Audited Audited Audited
JPY INR JPY INR JPY INR
{mn) (er) {mn) fer) (mn) fer)

Met Sales 5053900 297270 47971.00] 299579] 4783500 3.093.72

Cost of Sales (38.253.00)| (2,250.04)] (36,370.00)] (2.271.31)] (36.036.00)| (2,325.76)

Gross Profit 12,285.00 72266 11,601.00 T24.48| 11,898.00 T67.96

i e MO | (aosson)| (s2691)| (@a140n| (52545 (B201.00) (52029

Operating Income 3,327.00 195.75 3,187.00 198.03| 3,697.00 238.67

Non-operating income 399.00 23.47] 550.00 34.35 358.00 23.11

Non-aperaling expenses (608.00) 35.76)  (579.00)] (36.16)]  (387.00) (24.98)

Ordinary Income 3, 118.00 183.46]  3158.00 197.22| 3.668.00 236.80

Extraordinary Income 1,631.00 9594 1.009.00 63.01 313.00 20.20

Extragrdinary los5es (768.00) {4517} (5610001  (3503) {3.00) {0.19)

income before income taxes

and minority inlerest 3.961.00 234.22] S.Eﬂﬁ.mi 22519 3.8978.00 256.80

Total Income taxes (1,307.00) (76.88)| (1.451.00)]  (90.61)] (1.465.00) (84.62)

Mel Income 2.673.00 157.34 2,155.00 134.58 2.511.00 162.19

E;T‘g:;’m‘;m' 1965001 11558( (339000 (@117)| 391200) 25248

s 463000 27292| (123500 (71am| 642200  wray

e B ,639. : L35, : 423, g

[Shareholders squy | 25008.00] 147007| 2368300] 1.470.00] 22.43400| 134789

o e o 503000 40762) 4g%600| 0825 83o0| 57

;‘;:j‘l;:“”“““‘"ﬂ Sharshoklers q700| 2394] er000| 4240| 62900 40,60

Total Equity 3234600 190253| 2930000/ 1828.66) 31308.00] 202643

Total Liabilities 16,185.00 952.00] 14912.00 931.38]| 1586200 1,023.79

Total Equity and Liabilities 48532.00] 285453 4421300 2,761.04! 47.261.00) 305022

Total Current Assals 2540800 149438| 24,758.00] 1.54614] 2180400( 1.407.23

Total Non- Current Assets 2312400 1360151 1945400 1.21490| 25457.00] 1,64299

Total Assels 48.532.00) 285453] 44300, 2,761.04! 47.261.00 3.050.22

45

456

5.2.

5.3

Source; The financial infarmaltion sef forth above has been extracted from Ihe Acquirer's Annual Report for the g
years ended December 31, 2023, December 31, 2022 and December 31, 2021

Since the financial numbers of the Acgiurer are prepared in Japanese yen (JPY), the financial infarration has
been converfed fo Indian National Rupees (INR) for the purpose of convenignce. The conversion has been
done al the rale 0.5882/JPY, 0.6245/JPY and 0.6454/JPY as on December 31, 2023, December 31, 2022
and December 31, 2021 respectively ang certifled wide certificate daled 30" March 2024 bearing UDIN:
24040482BKDNFXB456 issued by CA Ashak P Fatel, (Membership No.040482) pariner of Ashok P Patel &

Co. Chartared Accountants, FRN: 112843W, having its office at 303-308 Intersteliar, Nr. Sahjanand Palace, SBR
to Baghban PartyPlot Road, Bodakdev Ahmedabad - 380054, Gujarat. India, Telno. +91-8409545285. email

10: ashokpatel/@@appalelca. com

3.11. The Acquires has not been prohibited by SEBI from dealing in secunties, in terms of directions issued under
Section 118 of the SEBI Act, 1992, as amended or under any othér Regulation

3.12. The Acquirer has not acquired or sold any Equity Shares of the Target Company during the 6 (Six) months
preceding the date of the IPA | e, November 10, 2023 and has undertaken no! o sell any Equity Shares
during the delisting period in accordance with Regulation 30(5) of the SEBI Delisting Regulations

313, The Acquirer hereby invites all the Public Shareholders ol the Company 1o bid In accordance with reverss
book building process of the Stock Exchanges and on the terms and subject to the conditions set out
hesein, 2ll of their Eguity Shares of the Company

3.14. As detailed in paragraph 21, the Acquirer has made avallable all the requisite funds necessary to fulfil the
obligations under the Delisting Offer

4.  BACKGROUND OF THE COMPANY

4.1.  The Company Is a public limited company incorporated in the name of Accel Computers Limited under

the provisions of the Companies Act. 1956 pursuant 1o certificate of incorporation dated June 08, 1995
issued by Registrar of Companigs, Tami Nadu. Subseguently, the name of the Company was changed to
Accel ICIM Systems & Services Limited, Accel ICIM Frontline Limited, Accel Frontling Limited and Inspinsys
Solutions Limited pursuant 1o fresh certificate of incorporation dated October 21, 1899, August 27, 2004,
November 03, 2005 and September 27, 2018, respectively, issued by Registrar of Companies, Chennai,
Tamil Nadu. The registered oftice of the Company is situated at 15t Floor, Dowlath Towers, New Door Nas,

57, 59, 61 & 63, Taylors Road, Kilpauk, Chennal, Tamdl Nadu, India, 600010. The Equity Shares of the
Company are listed on the Stock Exchanges. The CIN of the Company is LIDDOSTN1985PLC031736

The Company is éngaged in the business of dightal translormation and technology services starting from
the solution design stage until its successtul axecution,

As on date of this DPA, the Company does not have any partly paid-up shares or conviertible securties in
the nature of warrants or fully or party convertible debentures / preference shares elc. or employee slock
options which are convertible into Equity Shares at a later date. The Equity Shares held by the Acquirer are
not under lock in

As on date of this DPA, the members of the Board are as under

Name Designation Date of appointment DIN
Chairman (Mon-Executive and
el Non- Independent Dsgctory | "¢ 1% 2019 ik
Murak Gopalakrishnan Whole-tme Director & CEO November 01, 2022 [DBDAES29
Nor-Exatutive and
Toru Horuchl Non - Independent Director November 01, 2022 08111162
Faiesh Muni Independant Director May 06, 2017 00193527
Muran Jagan Independant Director Februgry 07, 2020 02002827
Buchi Nalthan Independen Director September 11, 2014 00531608

A hrief summary of the consolidated unaudited financials of the Company for the penod ended December
31, 2023 and audited financials of the Company for the financial years ended on March 31, 2023, March
31, 2022, and March 31, 2021 are as below:

{Amount in Lakhs, uniess stated otherwise)

Quarter ended |Year to date period Financial year ended
December | ended December | March 31, March 31, March 31,
Particulars 31, 2023 31, 2023 2023 | 2002 | 2021

(Limited review)| (Limited review) | (Audited) | (Audited) | (Audited)
Total Incoma 12,235.00 39,333.00| 39,522.00| 34.698.00{ 40,912.00
Profit/(Loss) Before Tax 470.00 393.00 157.00) (1,163.00)] (94.00)
Profit/(Loss) After Tax 355.00 {(7.00)| (254.00))(1,334.00)] (286.00)
Other Comprehensive &)
EEWHUESEL | 67.00 39500 (662.00)| (115.00))  50.00
;"é;ff;‘:ﬁ::f“m 422.00 388.00| (916.00)((1.449.00)| (236.00)
Paid up Equity Share Capital 3,962.00 3,962.00] 3,962.00] 3.962.00] 3,962.00
Efgiﬂ“iﬂfﬁ | “_"?imﬂ} (1.119.00)| (4,789.00) masa.nm!iz.m.am
[ Net worth/Total Equity 2,843.001 284300] (837.00)]  79.00! 1.528.00
Total Liabilities 30.442.00! 30,442.00| 22.040.00] 19,883 ﬂ-ﬂﬁi.?i B.00
Total Liabifities and Equity 33,285.00] 33,285.00] 21,203.00 IQ.QEE.U{IE 24.746.00
Total Assets 33,285.00 33,285.00] 21,203.00 TE,‘:‘IEE.[H]} 24 74600
Eamings Per Share: !
Basic (in Rs.) 0.90 002 (084 @3n] (0.72)
Diluted (in Rs.) 0.90 (0.02) (0.64) (3370  (0.72)

Source: The financiad information of the Targe! Company for the § (Ning} months penod ended December
31,2023 15 extracted from the unaudifed lenited review report subrmitted to the Slock exchange on
February 08, 2024. The financial information of the Target Company for the year ended March 31, 2023
and March 31,2022 are extracted from the Annual Report 2022-23 and the financial information of the
Target Company for the year ended March 31,2021 is extracted lrom Annual Report 2021-22.

A brief summary of the standalone unaudited financials of the Company for the period ended December 31,
2023 and audited financiats of the Company for the financial years ended on March 31, 2023 March 31, 2022
and Masch 31, 2021 are as below:

{Amownt in Lakhs, unless sfalted otherwrse)

Quarter ended |Year to date period Financial year ended
December | ended December | March 31, March 31, | March 31,
Particulars 31,2023 31, 2023 2023 | 2022 | 2021
(Limited review) | (Limited review) | (Audited) | (Audited) | (Audited)
Total Income 11.947.00 38,327,001 36,001.00| 30.355,00] 33,0500
Profit{Loss) Before Tax 544.00 1.962.00] 2.206.00] 200.00] 240.00]
Profit/{Loss) Atter Tax 529,00 1562001 1795001  29.00]  48.00|
Other Comprehensive
sty 1.00 1000 @300)| 7700
E‘ézﬁ’"‘pm"“”m 530,00 1.562.00| 1.785.00 6.00| (29.00)
Paid up Equity Share Gapital 3.962.00 3.962.00] 3.962.00] 3.962.00| 3.06200
Resarves and Surplus)/
oy §,505.00 6505001 5,033.00] 3.248.00 3.242.00
et worthy Total Equity 10.557.00 10,557.00] ,095.00| 7.210,00] 7,204.00
Total Liabilities 25 663,00 25,663,001 14.499.00! 13.876.00| 17,868.00
Total Liabiliies and Equity 36.220,00 36,220.00| 23,494.00| 21,086.00] 25,072.00
Total Assets 36.220.00 35,220,001 23,494.00] 21,086.00] 25,072.00
Eamings Per Share:
Basic (in Rs.) 134 304|453 007|012
Diluted (in Rs ) i34 384|453 0.07] 012

Source: The financial information of the Target Company for the 9 (Nine) months period ended December
31,2023 is extracted from the unaudited himited review report submitfed to the stock exchange on
February 08, 2024. The financial information of the Targe! Company for the year ended March 31,2023
and March 31,2022 are extracted from the Annua/ Report 2022-23 and the financial information of the
larpet Company for the year ended March 31,2027 is extracted from Aanual Report 2021-22.

The Company has not been prohibited by SEB!, from dealing in securities, in tarms of direction Issued under
section 118 of the SEBI Act, 1992 or under any of the ragulations made under the SEBI Act, 1992
PRESENT CAPITAL STRUCTURE AND SHAREHOLDING PATTERN OF THE COMPANY

As on the date of this DPA, the authorized capital of the Company is ¥ 50,00.00,000/- (Rupees Fifty Crore
only) consisting of 5,00,00,000 (Five Crore) Equity Shares of face value of ¥ 10/- (Rupees Ten only) each
The issued, subscribed and paid-up equity share capital of the Company is ¥ 39.61,68,730/- (Rupees
Thirty Nine Crore Sbay One Lakh Sixty Eight Thousand Seven Hundred and Thirty only) consisting of
3,96,16,873 (Three Crore Ningty Six Lakh Sixteen Thousand Eight Hundred and Seventy Three) Equity
Shares of face value of T 10/~ (Rupees Ten only) gach

The aquity share capital structure of the Company as on the date of this DPA 1s as under

Paid-up Equity Shares of the No. of Equity Shares,Voling % of Equity Share Capital/Voling
Company Rights Rights
Fully paid-up Equity Shares 30616873 100%
Partly paid-up Equity Shares il Nil
Tota paid-up Equity Shares 39616873 100%
Totad 'I-"ﬂErﬁ] Rights In Company 3.%&.5?3 L t_{ll]’l'._
The shareholding pattern of the Company as on December 31, 2023 is as foliows
Category of equity No. of fully paid-up Equity | % to total paid-up equity share
shareholder Shares held capital of the Company
Promoter & Promoter Group
Fareign 277112125 £9.95
Public*
Individuais 62.95 891 15.89
Foreign Portiolio Investor
Ea[eg:rf 1 50,000 0.13
Investor Education and
Protection Fund 46,639 032
Non-resident Indians 2.57.030 0.65
Other bodies corporate 49,55,501 12,91
HUF 281,186 o.M
Clearing members 1.200 0.00
LLP 17,301 0.04
| Total 3.96,16.873 100.00

LIKELY POST DELISTING SHAREHOLDING PATTERN OF THE COMPANY

The likely post-delisting shareholding pattern of the Company, assuming all the Offer Shares are acquired
pursuant to successiul completion of the Delisting offer in terms of the SEBI Delisting Regulations shall be
as follows:

No. ol % lo totai Share
Categoryofequy shareholder kool Wl oy oo
Promoter 38616873 100.00
Puhlic Ndl Mt
| Total* 3.96,16.673 100,00

*Assuming full tender by all the Public Sharshoiders.
STOCK EXCHANGE FROM WHICH THE EQUITY SHARES ARE PROPOSED TO BE DELISTED

The Equity Shares of the Company are presently listed on Stock Exchanges with BSE Scrip Code: 532774
and NSE Scrip Symbol: INSPIRISYS. The ISIN of the Company’s Equity Shares is INEO20G01017

The Acquirer is seeking to voluntarily delist the Equity Shares of the Company from both the Stock
Exchanges, The Company has received the in-principle approval for defisting from BSE vide a letier bearing
raterence number LO\Delisting' PGUPS535'2023-24 dated March 28, 2024 and NSE vide a letter bearing
reference number NSE/LIST/DELIST/APPL/2023 -2024/21 dated March 28, 2024

No applicabon for Bisting shali be made in respect of any Equity Shares which have been delisted pursuant
to this Delisting Offar for a period of 3 (Three) years from the date of dalisting.

Any application for listing made in future by the Company after the atorementioned period in respect of
delisted Eguity Shares shall be deemed to be an application for fresh listing of such Equity Shares and shall
be subject to the then prevailing laws relating to listing of equity shares of unisled companies.

The Acquirer proposes to acquire the Offer Shares pursuant 10 a reverse book building process though an
acquisition window facility, L.e., separate acquisition window in the form of web-basad bidding platform
provided by Stock Exchanges in accordance with the stock exchange mechanism (“Acquisition Window
Facility” or "OT87), conducted in accordance with the terms of the SEBI Delisting Regulations and the SEBI

Circulars {as defined balow)
{Continuad noxt pagd
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MANAGER TO THE DELISTING OFFER

The Acquirer has appointed Vivro Financial Services Private Limited as the Manager to the Delisting Offer
VIVRO FINANCIAL SERVICES PRIVATE LIMITED

Reyg. Address: Vivio House, 11 Shashi Colony. Opp. Suvidha Shopping Center,
paldi, Abmedabad ~ 380007, Gujarat, India. | Tel. No.: +91 79 4040 4242,
Corporate Address: 607/608 Marathon lcon, Opp. Peninsuli Corporate Park
0ff. Ganpatrao Kadam Marg, Vear Santaji Lane, Lower Parel,

Mumbai - 400 013, Maharashira, India, | Tel. No.; +91 22 6666 B040v 41/ 42
Email ID: investors@wivro.net | Website: wew vivio net

SEBI Reg. No.: INMO0ODO10122 | CIN: UG7120GJ1996PTC029182

Contact Person: Tushar Ashar / Shivam Patel

REGISTRAR TO THE DELISTING OFFER

The Acquirer has appointed Link Intime India Private Limited ag the registrar 1o the Delisting Offer
(“Registrar to the Delisting Otfer” or “Registrar to the Offer™).

Contact details of Registrar to the Delisting Offer are as lollows:

Name: Link Intime India Private Limited

Address: C 101, 247 Park. L B.5. Marg, Vikhrol (West), Mumbai, Maharashira, 400083

Contact Person: Mr, Pradnya Karanjekar | Tel. No.: +91 8106114948

Email: inspirisys. delisting@lnktintime.co.in

SEBI Reg. No.: INRDODOD4058 | CIN: UBT190MH1999PTC 118368

DETAILS OF THE BUYER BROKER

For implementation of Delisting Offer, the Acquirer has appointed the following as its broker for the Delisting
Offer through whom the purchases and ssttlement of the Offer Shares tendered in the Delisting Offer would
be made (“Buyer Broker”)

Name: Pravin Ratilal Share and Stock Brokers Limited

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

Navrangpura, Ahmedabad — 380009, Gujaral. India.

Contact Person: Shannon Khokharia | Tel.no, +91-79-26553758

E-mail; cs@prssb.com | SEBI Reg. No.: INZ0D0O206732

INFORMATION REGARDING STOCK MARKET DATA OF THE COMPANY

The Equity Shares of the Company are currently listed on the Stock Exchanges. The Equity Shares are
fraquently traded on NSE and infrequently traded on BSE within the meaning of explanation 1o Regulation
2(1)(j) of the SEBI (SAST) Regulations.

The high, low and average market price of the Equity Shares (in Rupees per Equity Share) for the preceding
3 (Three) financial years and monthly high and low prices for the § (Six) months preceding the date of this
DPA and the corresponding volumes on the Stock Exchanges are as follows:

VIVRO

BSE
Preceding 3 (Three) years
Year High Price (7). Low Price (7) Average Price (7)
April 01, 2021 10 March 31, 2022 100.50 40.40 55.02
Apnl 01, 2022 to March 31, 2023 73.85 39.05 5498
Aprit 01, 2023 to March 31, 2024 125.00 42.25 75.14
Preceding 6 (Six) months .
Month High Price () Low Price (T) No. ol Equity Shares Traded
October - 2023 771.26 57.20 1.05.424
November — 2023 87.59 B3 50 3554972
December — 2023 93.00 78.00 1,21,132
January - 2024 113.40 #7.00 1.50,980
February - 2024 125.00 106 95 85.751
March - 2024 112.00 101 .90 47161
Source: www.bseindia.com
NSE
Preceding 3'llh|}_ﬁlu' -
Year High Price (¥) Low Price (%) Average Price (¥)
April 01, 2021 to March 31, 2022 29.65 40.25 54.94
Aprl 01, 2022 1o March 31, 2023 7390 38.05 54.98
Apnl 01, 2023 10 March 31, 2024 124.05 50.50 77.33
Preceding 6 (Six) months
Month High Price () Low Price (T) No. of Equity Shares Traded
October - 2023 77.70 57.10 4,34 BT0
November - 2023 a7.00 64,45 20,48 ,225
December - 2023 9490 77.00 819,259
January-2024 112.55 88.00 328416
February - 2024 124.06 105.10 2.36,398
Mareh - 2024 11875 100.25 7T.406

Source: www.nseindia.com

High price is the meximum of yearly / monthly high price and low prive s the minimamn of yearly / monihly low
price of the Equity Shares of the Campany for the year o the month, as the case may be, and average price is
hased on average of weighted average price

DETERMINATION OF THE FLOOR PRICE

The Acquirer proposes to acquire the Equity Shares from the Public Shareholders pursuant to the reverse
book building process established in terms of Schedufe il of the SEBI Delisting Regulations.

The frading tumover based on the trading volume of the Equity Shares on the Stock Exchanges during
the period from Novernber 01, 2022 to October 31, 2023, (12 (Twelve) calendar months preceding the
calendar month in which IPA was made) are as under:

Stack Total traded | Total no. of Equity Shares | Trading Turnover (As a percentage of
Exchange volume outstanding during the period | tofal no, of Equity Shares outstanding)

BSE 1297323 3,96,16.873 3.27%

NSE 52,78,515 39616873 13.32%

The Equity Shares of the Company are curmently listed and traded on the Stock Exchanges. The Equity
Shares of the Company are frequently traded on NSE and infrequently traded on BSE within the meaning of
gxplanation to Regulation 2(1)(}) of the SEBI (SAST) Regulations.

As required under Regulation 20(2) of the SEBI Delisting Regulations, the floor price of the Delisting Offer
Is réquired to be determined in 18rms of Regulation B of the SEBI (SAST) Regulations. As stated in Clause
1.11 above, the reference date for computing the Revised Fioor Price has been taken as the date on which
the Board meeting in which the delisting proposal was considered and approved, i 8., Thursday, November
16, 2023 ("Reference Date™)

Accordingly, in terms of Regulation 8 of the SEBI (SAST) Regulations, the fioor price shall be the highest of
the following:

Particaian
the highest negotiated price per share of the target company for any acquisition under
the agreement aftracting the obligabion to make a public announcement of an open offer
the volume-weighted average price paid or payable lor acquisitions, whether by the
acquirer or by any person acting kn concerl with him, during the fifty-two weeks
immediately preceding the date of the public announcement,

the highest price paid or payable for any acquisition, whether by the acquirer or by any
person acting in concert with him, during the twenty-six weeks immediately preceding
the date of the public announcement.

the volume-weighted average market price of such shares for a period of sidy trading
days immediately preceding the date of the public announcemant as traded on the stock
axchange where the maximum volume of trading in the sharas of the target company ase
recorded during such period, provided such shares are frequently fraded.

where the shares are nof frequently fraded, the price determined by the acquirer and
the manager to the open offer taking into accounl valuation parameters including. book
value, comparable rading multiples, and such other parameters as are customary for
valuation of shares of such companies.

the per share value computed under sub-regulation 5, if applicable Naot Applicabie
*Sowrce: Revised Floor Prce certificale issued by Mr. Hitendra Ranka, practicing chartered accountant and
registared valuer- Asset Class: Secuntes and Financial Assefs (Reg. NolBBIRVIDG20T¥/T1695) dated
Janvary 10, 2024.

The Company on Janvary 11, 2024, received a certificate from Mr Hitendra Ranka, practicing
chartered accountant and registered valuer- Asset Class: Securites and Financial Assats (Reg. MNo. iBBY/
RV/06/2019/11695) dated January 10, 2024, certitying the revised floor price for the Defisting Offer to be
T71.15 (Rupees Seventy One and Fiteen Paise only) recalcutated by taking the relevant date as the date of
the Board mesting in which the delisting proposal was considered and approved | 8. Thursday, November
16, 2023. The Revised Floor Price was notified by the Company and the Manager to the Offer for and oo
behaif of the Acquirer 1o the Stock Exchanges on January 11, 2024,

DETERMINATION OF THE DISCOVERED PRICE AND EXIT PRICE

The Acquirer proposes to acquire the Offer Shares pursuant to the reverse book building process through
Acquisition Window Facility or OTB, conducled in accordance with the terms of the SEBI Deiisting
Regulations and the SEBI Circulars (as defined below).

All the Public Shareholders can tender thelr Offer Shares during the Bid Period as set out in paragraphs 17.2
and 22.1 of the Detalled Public Announcement

The minimum price per Offer Share payable by the Acquirer pursuant 1o the Delisting Otfer, shall be

determined In accordance with the SEBI Defisting Regulations and pursuant to the reverse book building

process specified in Schedule Il of the SEBI Delisting Regulations, will be the price at which the shareholding

of the Acquirer being only promoter reaches 90% (Ninety percent) of the Equity Share Capital excluding

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

averseas, if any, (b) Equity Shares held by a trust set up for implementing an employee benefit scheme

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

Equity Shares hedd by inactive shareholders such as vanishing companies, struck off companies, Equity

Shares transferred to Imvestor Education and Protection Fund account and Equity Shares heid in terms of

Regulation 39{4) read with Schedule VI of the SEBI (Listing Obligations and Disclosure Requirements)

Regulations, 2015 (*SEBI Listing Regulations™), if any (*Discovered Price”).

The cut-ofl date for determination of inactive shareholders is March 28, 2024, being the date on which the

In-principle approval of the Stock Exchanges are received.

The Acquirer shall be bound to accept the Equity Shares tendered or offered in the Delisting Offer at the

Discovered Price if the Discovered Price determined fhrough reverse book building process is equal fo the

Revised Fioor Price.

The Acquirer is under no obligation to accapt the Discovered Price if it is higher than the Rewised Floor Price.

The Acquirer may at its disoretion, (1) acquire the Equity Shares at the Discovered Price; or (i) offer a price

higher than the Discovered Price, f olfered by the Acquirer at its sole and absolute discrelion; or (i) make

a counter offer at the Counter Dffer Price at its discretion which, pursuant to acceptance and/or rejection

by the Public Sharehoiders. resulis in the cumulative shareholding of the Acquirer / Promoter reaching

90% (Ninety percent) of the equity share capital of the Company, in accordance with the SEBI Delisting

Regulations.

The “Exit Price™ shall be:

{i) The Discovered Price. #f accepted by the Acquirer, or

(i) A price higher than the Discovered Price. i, offered by the Acguirer in its sole and absolute
discretion; or

(iif) The Counter Offer Price offarad by the Acquirer in its sole and absolute discretion which, pursuant 10
acceptance and/or rejection by the Public Shareholders, results in the cumulative shareholding of the
Acquirer reaching 90% (Ninety percent) of the paid-up equity share capital of the Company, excluding
such Equity Shares in terms of Regulation 21(a) of the SEBI Delisting Regulations.

The Acquires shall announce the Discovered Price and its decision to accept or reject the Discovered Price,

or make a Counter Offer Price, as applicable, in the same newspapers in which this DPA is being published,

In accordance with the schedule of activities set out in paragraph 22 below.

Once the Acquirer announces the Exit Price, the Acquirer shall acquire, subject to the terms and conditions

set out in this DPA and the Letter of Offer, including but not limited to fulfiment of the conditions mentioned
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in paragraph 14 below, all the Equity Shares validly tendered up 1o and equal to the Exit Price, for a cash
consideration equal to the Exit Price for each Equity Share tendered and ensure that in case the Discoverad
Price is higher than the Revised Flioor Price, the payment shall be made within 5 (five) Working Days from
the date of the public announcement issued in accordance with Regulation Regulation 17(4) of the SEBI
Delisting Regutations. The Acquirer will nol accept Equity Shares tendered at a price that exceeds the Exil
Price.

if the Acquirer does not accept the Discovered Price, the Acquirer may, at s sole discretion, make a
counter-offer to the Public Shareholders within 2 (Two) Working Days of the closure of the Bid Period and
the Acquirer shall ensure compliance with the provisions of SEBI Defisting Regulations in accordance with
the imelines provided in Schedule IV of the SEBI Delisting Regulations,

In the event the Acquires does not accept the Discovered Price under Regulation 22 of the SEBI Delisting
Regulations or there is a failure of the Delisting Offer in terms of Regufation 23 of the SEBI Delisting
Ragulations then:

13.10.1. The Acquirer will have no right or obligation to acguire the Otfer Shares tendered in the Delisting Offer;
13.10.2. The Acquirer through the Manager 1o the Delisting OMer. will within 2 (Two) working days of closure of
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the Bid Period announce such rejaction of the Discovered Price or fallure of the Dalisting Offer, through
the post offer public announcement in all newspapars where this DPA s published;

No final application for delisting shall be made to the Stock Exchanges;

The lien on the Equity Shares tendered / offerad in terms of Schedule Il or Schedule IV of SEB! Delisting
Reguiations, as the case may be, shall be released to such Public Sharehoider{s): (i) on the date of
disclosure of the outcome of the reverse book buillding process under sub-regulation (3) of regulation
17 of SEBI Delisting Regutations i the minimum number of shares as provided under clause (a) of
reguiation 21 of tha SEBI Delisting Regulations are not tendered / offered; (i) on the date of making the
public announcement for the faliure of the delisting offer under sub-regulation (4) of Reguiation 17 of
SEBI Delisting Regulations, if the Discovered Price is rejected by the Acquirer; or (ill) In accordance with
Schedule IV of the SEBI Delisting Regulations if a counter offer has been made by the Acquiver; and
The Acquirer will bear all the expenses relating to the Dedisting Offer;

100% {One Hundred percerit) of the Bank Guarantee Amount (a3 defined below) shall be released to the
Acquirer past returm of the Equity Shares 1o the Public Shareholders or confirmation of revocation of lien
marked on their Equity Shares by the Manager to the Offer,

The Acquirer shall not make another delisting offer until the expiry of 6 (Skx) months (i) from the date of
disclosure of the outcome of the reverse book bullding process under sub-regulation (3) of Regulation
17 of SEBI Delisting Reguiations if the minimum number of shares as provided under clause () of
Regulation 21 of SEBI Delisting Regulations are not tendered / offered; (i) from the date of making the
public announcement for the fallure of the delisting oler under sub-regulation (4) of Regulation 17 of
SEBI Delisting Regulations If the Discovered Price is rejecled by the Acquirer; or (ili} from the date of
making the public announcement for the faillure of counter offer as provided undar Schedule IV of SEBI
Delisting Regulations; and

The Escrow Account {as defined below) opened in accordance with Regulation 14 of the SEBI Delisting
Regulations shall be closed after release of 100% (One Hundred percent) of the Bank Guarantee Amount
in terms of Regulation 14(9) of the SEBI Delisting Regulations.

MINIMUM ACCEPTANCE AND SUCCESS CONDITIONS OF THE DELISTING OFFER

The acquisition of the Offer Shares by the Acquirer pursuant to the Delisting Ofter and the successful
delisting of the Company pursuant to the Delisting Offer is conditional upon:

The Acquirer in s sole and absolute discretion, either accepling the Discovered Price, or offering a price
higher than the Discovered Price, or offering a Counter Offer Price which, pursuant io acceptance and/
or rejection by Public Shareholders, results in the shareholding of the Acquirer reaching 90% (Ninsty
percent) of the Equity Share Capital of the Company excluding:

Equity Shares held by custodizn(s) holding shares against which depository receipls have been
issued overseas,

Equity Shares heid by a trust set up for implementing an employee benefit scheme under the SEBI
{Share Based Employee Benefits and Swaat Equity) Regulations, 2021; and

Equity Shares held by inactive shareholders such as vanishing companies, struck ofl companies, shares
transterred to Investor Education and Protection Fund account and shares held in terms of Regulation
39(4) read with Schedule Vi of the SEBI Listing Regulations.

It may be noted that notwithstanding anything contained in this DPA, the Acquirer resarves the right 1o
accapt or reject the Discoverad Price if it is higher than Revissd Floor Price.

A minimum number of Offer Shares being tendered at or below the Exit Price, or such other higher
number of Equity Shares, prior to the closure of Bid Perod i.e. on the Bid Closing Date {as defined below)
S0 as 10 cause the cumulative number of the Equity Shares held by the Acquires taken logether with
the Equity Shares acquired by the Acquirer under the Delisting Offer 1o be equal to or in excass of such
numbar of Equity Shares constituting 90% (Ninety percent) of the Equity Share Capital of the Company
as per Regulation 21(a) of the SE8I Delisting Regulzbions (“Minimum Acceptance Condition™);

The Acquirer obtaining all statutory approvais, as applicabie; and

There being no amendments to the SEBI Delisting Regulations or other applicable laws or regulations
or conditions imposed by any regulatory/statutory authority/body or order from a court or competent
authority which would in the sole opinion of the Acquirer, prejudice the Acguirer from proceeding with
the Dalisting Offer.

DISCLOSURE REGARDING THE MINIMUM ACCEPTANCE CONDITION FOR SUCCESS DF THE DFFER.

As per Reguiation 21 of the Delisting Regulations. the Delisting Offer shall be deemed 1o be successiul if
the condition stated in paragraph 14,2 above is satisfied.

ACQUISITION WINDOW FACILITY

SEBI, vide its circular CIR/CFD/POLICYCELL/1/2015 datad April 13, 2015 read with circular CFD/DCR2/
CIR/P/2016/131 dated December 9, 2016 and circular SEBIHO/CFD/DCR-I'CIR/P/2021/815 dated August
13, 2021, as amended from time to time (“SEBI Circulars™), has provided a framework for acquisitions
pursuant to a delisting offer 1o be made through the stock exchanges (*Stock Exchange Mechanism”™).
As prescribed under the SEBI Circulars, the faclity for such acquisitions shall be in the form of a separate
window provided by stock exchanges having nationwide trading terminals.

Further, the SEBI Circulars provide that the Stock Exchanges shall take necessary steps and put in place the
necessary nfrastructure and systems for implementation of the Stock Exchange Mechanism and o ensure
compliance with requirements of the SEBI Clrculars. Pursuant to the SEBI Circulars, the Stock Exchanges
have Issued guidelines detailing the mechanism for acquisitbon of shares through Stock Exchange.

The Acquirer has chosen Acquisition Window Facility provided by the Stock Exchanges in compliance with
the SEBI Circulars. BSE is the designated stock exchange for the purpose of the Delisting Offer.

The Acguirer has appointed Pravin Ratilal Share and Stock Brokers Limdad as the Buyer Broker through
whom the purchase and settiement of the Offer Shares tendered in the Delisting Offer will be made.

The cumulative quantity tendered shall be displayed on the website of Stock Exchanges at specific Intervals
during Bid Period and the outcome of the reversa book building process shall be announced within 2 (Two)
hours of the closare of Bid Perlod.

DATES OF OPENING AND CLOSING OF BID PERIOD

Al the Public Shareholders holding Equity Shares are efigible to participate in the reverse book building
process by lendering, the whole or parl of the Equity Shares held by them through the Acquisition Window
Facllity or OTB at or above the Revised Floor Price.

The period during which the Public Shareholders may tender their Equity Shares pursuant to the reverse
book building process (“Bid Peried”) shall commence on Friday, Apni 12, 2024 {"Bid Opening Date”) and
close on Friday, April 19, 2024 ("Bid Closing Date”). Duning the Bid Period, the bids will be placed in the
Acquisition Window Facility by the Public Shareholders through their respective stock brokers registerad
with BSE ("Seller Member") during normal trading hours of secondary market on of before the Bid Closing
Date. Any change o the Bid Period will be notified by the Manager to the Offer acting for and on behalf of
the Acquirer by way of a corrigendum/ addendum in the newspapers in which this DPA is being published.
The Public Shareholders should note that the bids are required to be uploaded in the Acguisition Window
Facility or OTB on or before the Bid Closing Date for being eligible for participation in the Delisfing Offer. The
bads not uploaded in the Acquisition Window Facility or OTB will not be considered for delisting purposes
and will be rejected.

The Public Shareholders should submit their bids through a Selier Member. Thus, Public Shareholders
should not send bids lo Company/Acquirer/Manager to the Ofter/Registrar lo the Offer.

The bids recelved atter close of trading hours on the Bid Closing Date may not be considered for the
purpose of determining the Discovered Price payable for the Equity Shares by the Acquirer pursuant to the
revarse book bullding process. The Public Shareholders may withdraw or revise their bids upwards not later
than 1 {One) day before the closure of the Bid Penod. Downward revision of the beds shall not be permitted.
PROCESS AND METHODOLOGY FOR BIDDING

A letter inviting the Public Shareholders (along with necessary forms and instructions) to tender their
Equity Shares lo the Acquirer by way of submission of “bids™ (“Letter of Offer™) will be dispaiched 1o
the Public Sharehaiders whose names appear on the register of membérs of the Company and 10 the
owner of the Equity Shares whose names appear as beneficiaries on the records of the depository at the
close of business hours of a day not iater than 1 (One) Working Day from the date of the Detailed Public
Announcement (“Specified Date”).

For further details on the schedule ol activities, please refer to paragraph 22 below.

In the event of an accidental omission to dispatch the Letter of Offer or non-receipt of the Letter of Offer by
any Public Sharehoider, such Public Shareholder may obtain a copy of the Letter of Otter by writing to the
Aegistrar to the Offer at their address given in paragraph 9 above of this DPA, clearly marking the envelope
“Inspirisys-Delisting Offer 2024 Allarnatively, the Public Shareholders may obtain copies of the Letter of
Offer from the website of the Stock Exchanges i.e., www.bseindia.com, and www.nseindia.com, or, from
the website of the Registrar to the Offer. al www. linkinfime.ca.in, or from the website of the Company Le.
hitps//www.inspirisys.com; or from the website of the Manages 1o the Offer, al www.vivro.net;

The Delisting Otfer is open to all the Public Shareholders of the Company holding Equity Shares exther in
physical and’or dematenalized lorm.

During the Bid Period, the bids will be placed in the Acquisibon Window Facility or OTB by the Public
Shareholders through their respective Selier Members, who are registered with the Stock Exchanges during
normal trading hours of the secondary market, The Sefler Members can enter orders for Equity Shares
which are held in dematerialized form as well as physical lorm

All Public Sharehoiders can tender their Offer Shares during the Bid Period.
The Equity Shares oftered for defisting offer which are under any restraint order of a court for transier/sale
of such shares are fiable {0 be rejected.

Procedure to be followed by Public Sharehoiders holding Ofter Shares in dematerialized form:

Public Shareholders who desire fo tender their Offer Shares in the electronic form under the Delisting
Otfer would have to do so through their respective Seller Member by indicating the details of the Offer
Shares they intend 10 tender under the Delisting Offer. The Public Shareholders should not send bids 10
the Company/ Acquirer/ Manager to the Delisting Offer/ Registrar to the Dehisting Offer

The Selter Members would be requirad to tender the number of Equity Shares by using the settiement
pumber and the procedure prescribed by the Indian Clearing Corporation Limited (“Clearing
Corporation™) and a lien shail be marked against the Equity Shares of the shareholder and the same
shall be vaiidated at the time of order entry.

The details of settlement number shall be informed in the circulas/ notice that will be issued by BSE/
Clearing Corporation before the Bid Opening Date.

In case, the Public Shareholder's demat account is held with one depository and clearing member pool
and Clearing Corporation accounts held with the other depository, Equity Shares shall be blocked in the
Public Shareholder’s demat account at the source depository during the Bid Period. Inter Depository
Tender Offer ("10T”) instructions shall be initiated by the Public Shareholders at source depository fo
clearing member/ Cleanng Corporation account at the targel deposilory. The source depository shall
block the Public Sharsholder’s Equity Shares (Le., transfer rom free batance to blocked balance) and
send IDT messaga 10 the target depository for confirming creation of fien. Details of Equity Shares
blocked n the Public Sharehoider's demat account shaill be provided by the target depository 1o the
Clearing Corporation.

For custodian participant orders for Equity Shares in dematenalized form, eady pay-in is mandatory
priof 1o confirmation of the relevant order by the custodian. The custodian shall either confirm or reject
the orders within the normal trading hours during the tender offer open period, except for the last day
of tender offar, on which day it shall b2 up 1o 4.00 p.m (however bids will be accepted only up to 3.30
p.m.). Thereaiter, all unconfirmed orders shall be deemed io be mjected. For all confirmed custodian
participant orders, any modification to an order shall be deemed to revoks the custodian confirmation
redating 10 such order and the revised order shall be s2nl o the custodian again for confirmation.

Upon placing the bid, a Sefler Member shall provide a Transaction Registration Slip ("TRS™) generated
by the exchange bidding system to the Pubdic Shareholder., The TRS will contain the detalis of the order
submitted such as Bid 10 No., DP 1D, Client 1D, no. of Offer Shares tendered and price at which the bid
was placed

19.7.7.
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Please note that submission of bid form and TRS is not mandatory in case of Equity Shares held in
dematerialisad form.

The Clearing Corporation will hold in trust the Nen marked on the Offer Shares untll the Acguirer
completes their obligations under the Delisting Offer in accordance with the SEBI Delisting Regulations
and SEBI Circulars,

The Public Shareholders will have to ensure that they keep their depository participant ("DP") accounts
active. Further, Public Shareholders will have to ensure thal they keep the savings accoun! attached
with the DP account active and updated to receive cradit remittance upon acceplance of Offer Shares
tendered by them.

in case of non-receipt of the Letter of Offer/ bid form, Public Shareholders holding Eguity Shares in
dematesialized form can maka an application in writing on piain paper, signed by the respective Public
Shareholder, stating name and address, Client 1D, DP name/ 10, beneficiary account number and numbser
ol Equity Shares tendered for the Delisting Offer. Public Shareholders will be required to approach their
respective Seller Mamber and have 10 ensure thal thesr bid Is entered by their Seller Mamber in the
electronic platform to be made avallable by Stock Exchanges before the Bid Closing Date,

18.7.11. Procedure 1o be followed by Public Shareholders holding Otfer Shares in the Physical form:
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In accordance with the SEBI Circulars read with SEBI circular no, SEBIHO/CFD/CMD1/CIR/P/2020/144
dated July 31, 2020 and SEBI Circular No. SEBI'HO/MIRSD/MIRSD RTAMB/P/CIR/2021/655 dated
Novenber 3, 2021 all the Public Shareholders hoiding the Equity Shares in physical form are allowed to
tender thelr shares in the Delisting Otter. However, sech tendering shall be as per the provisions of the SEBI
Delisting Hegulations.

The Public Shareholders who hold Ofter Shares in physical form and intend 10 partickpate in the Delisting
Ofter will be required 10 approach thelr raspective Sefler Member along with the complete s&t of documents
for verification procedures to be carmied out including as below:

original share certificateds).

valid share transfer form(s) viz. Form SH-4 duly filled and signed Dy the transferors (1.8., by all registered
shargholders in the same order and as per the specimen signatures registered with the Company) registrar
and transfer agent of the Company) and duly witnessed at the appropriste place authorizing the transfer,
Attestation, where required, (thumb impressions, signature diffesence, elc.) should be done by a magistrate/
nalary public/ bank manager under their official seal;

self-attested parmanent account numbes (“PAN") card copy (in case of joint holders, PAN card copy of all
transterors);

Bid form duly signed (by all Public Shareholders in cases where Offer Shares are held In joint names) in the
same order in which they hold the Oifer Sharas;

Declaration by joint holders consenting 1o tender the Offer Shares in the Delisting Offer, if apphcable; and

any other relevant documents such as power of attomey, comorate authorization (including board
resolution/ specimen signature), notarized copy of death certificate and succession certificate or probated
will, if the original shareholder has deceased. eic_, as applicable. In addition, if the address of the Public
Shareholdes has undergone a change from the address registered in the register of members of the
Company, the Public Shareholder would be required to submit a self-altested copy of proof of address
consisting of any one of the following documents: valid Aadhaar card, Viotar Identity Card or Passport.

Basad on the documents mentioned above, the concerned Seller Member shall place the bid on behalf of
the Public Sharehaider holding Equity Shares in physical form who wishes to tender Equity Shares in the
Delisting Offer using the Acguisition Window Facility of the Stock Exchange. Upon placing the bid, the Seller
Member shall provide a TRS generated by the exchange bidding system 10 the Public Shareholder. The TRS
will contain the details of the order submitted such as follo no., certificate no., distinctive nio., no. of the
Qffer Shares tendered and the price at which the bid was placed.

The Seller Membes/Public Shareholder should ensure the documents (as mantioned in this paragraph 18
dbove are defivered along with TRS efther by registered post or courier or by hand delivery to the Registrar
to the Offer (at the address mentioned in paragraph 9 above) before the Bid Closing Date. The epvelope
should be marked as “Inspirisys - Delisting Offer 2024",

Public Shareholders holding Otfer Shares in physical form should note that the Offer Shares will not be
accepted undess the compiete seét of documents is submitted. Acceptance of the Offer Shares by the
Acquirer shall be subject to verification of documents and the verification of physical certificates shall be
completed on the day on which they are received by the Registrar tn the Offer. The Registrar to the Offer
will verity such bids based on the documents submitted on a daily basis. Once, the Registrar (o the Offer
confirms the bids, it will be trealed as ‘confirmed bids'. Bids of Public Shareholders whose original share
cartificate(s) and ather documents {as mentionad in this paragraph) along with TRS are not raceivad by the
Registrar to the Offer before the Bid Closing Date shall be liable to be rejected.

In case of non-receipt of the Laetter of Offer/ bid form, Public Shareholders holding Offer Shares in physical
form can make an application in writing on plain paper, Signad by the respective Public Shareholder, stating
name and address, folio number, share certificale number, number of Ofer Shares tendered for the Delisting
Offer and the distinctive numbers thereol, enclosing the orlgingl share certificatels) and other documents
(as mentioned in paragraph 18 above). Public Shareholders will be required 1o approach their respective
Saller Member and have to ensure that their bid is entared by their Selier Member in the electronic platform
1o be made available by BSE, before the Bid Closing Date.

The Registrar 1o the Ofter wall hold in trust the share certificate(s) and other documents (as mentioned in
paragraph 18 above) until the Acquirer completes their obligations under the Delisting Offer in accordance
with the SEBI Delisting Regulations.

Please note that submission of bid form and TRS along with oniginal share certificate(s), valid share
transfer form(s) and other documents (as mentioned in paragraph 18 above) is mandatory in case of
Equity Shares heid in physical form and the same fo be received by the Registrar to the Offer before the
Bid Closing Date.

If the Public Shareholder(s) do not have a Seller Member, then those Public Shareholder(s) can approach
any stock broker registered with BSE or NSE and can make a bid by using the quick unique client code
(“UCC™) facility through thal stock broker registered with BSE or NSE after submitting the details as may
be required by the stock broker in compliance with the applicable SEBI regulations. In case the Public
Shareholder(s) are unable to register using quick UCC facility through any other BSE or NSE registered
stock broker, Public Shareholder(s) may approach the Buyer Broker to plice their bids.

Public Shareholders, who have tendered their Offer Shares by submitting bids pursuant to the terms of this
DPA and the Letter of Offer, may walhdraw or revise their bids upwards not kzler than 1 (One) day before
the Bid Closing Date. Downward revision of bids shall not be permitted. Any such request for revision or
withdrawal of the bids should be made by the Public Shareholder through their respective Selier Member,
through whom the original bid was placed, not fater than 1 (One) day before the Bid Closing Date. Any such
request for revision or withdrawal of bids received after normal trading hours of the secondary market 1
(One) day before the Bid Closing Date will nol be accepted Any such request for withdrawal or upward
revision should not be made o the Company, Acquirer, Registrar to the Offer or Manager to the Offer.

18.10. The confirmed cumulative quaniity lendered shall be made available on the website of the Stock Exchanges

throughout the trading session and will be updated at specific intervals during the Bid Period

18.11. The Offer Shares to be acquired under the Dalisting Offer are to be acquired free from all lens, charges, and

encumbrances and together with all rights aitached thereto. Offer Shares that are subject to any lien, charge
or encumbrances are liable to be rejected.

18.12. Public Shareholders holding Offter Shares under muliple folios are eligible to participate in the

Delisting Otfer.

18.13. In terms of Regulation 22(4) of the SEBI Delisting Regulations, the Acquirer is entitied (but not obligated)

to make a counter offer al the Counter Offer Price (L., a price 1o be intimated by the Acguirer, through
the Manager to the Offer, which is lower than the Discovered Price but not less than the book value of the
Company as certified by the Manager to the Offer), &t their sole and absoluta discretion, The counter offer
is required fo be announced by 155uing a public announcement of counter offer (“Counter Otfer PA”) within
2 (Two) Working Days of the Bid Clasing Dale. The Counter Offer PA will contain inter alia details of the
Counter Oter Price, the book value per Equity Share, the revised schedule of activities and the procedure
for participation and settiemant In the counter offer In this regard, Public Shareholders are requested 1o
note that, if a counter offer is made;

18.13.1. All Offer Shares tendered by Public Shareholders during the Bid Period and not withdrawn as per
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paragraph 18, along with Offer Shares which are additionally tendered by them duning the counter offer,
will be consicered as having been tenderad in the counter offer at the Counter Offer Price.

Public Shareholders who have tendered Offer Shares during the Bid Period and thereafter wish 1o
withdraw from participating in the counter offer (in part or full) have the right to do so within 10 (Ten)
Working Days from the date of issuance of the Counter Offer PA. Any such request for withdrawal should
be made by the Public Sharcholider through their respective Sefler Member through whom the ariginal
bid was placed. Any such request for withdrawal received after normal trading hours of the secondary
market on the 10th (Tenth) Working Day from the dale of issuance of the Counter Otfer PA will not be
accepled.

Offer Shares which have not been tendered by Public Shareholder during the Bid Period can be tenderad
inthe counter offer in accordance with the procedure for tendering that will be set out in the Counter Offar
PA,

METHOD OF SETTLEMENT

Upon finalization of the basis of accepltance as per SEBI Delisting Requlations;

The sattlement of trades shali be carried out in the manner similar to settiement of trades in the
secondary market

The Acquirer shall pay the consideration payable towards purchase of the Offer Shares accepted dufing
tha Delisting Offer, to the Buyer Brokar who in tum will transfer the funds to the Clearing Corporation, on
or before the pay-in date for settlement as per the secondary market mechanism. For the Offer Shares
acquired in dematerialised form, the Public Shareholders will receive the consideration in their bank
account attached 1o the DP account from the Clearing Corporation, i bank account details of any Public
Shareholder are not available or if the fund transfer instruction is rejected by the Reserve Bank of India
{*RBI”) or the relevant bank, due to any reason, then the amount payable to the relevant Public Shareholder
will be transferred to the concemed Seller Members for onward transfer to such Public Shareholder. For the
Offer Shares acquired In physical form, the Clearing Corporation will release the funds to the Seller Member
as per the secondary market mechantsm for onward transfer to Public Shareholders.

In case of certain chent types viz. non-resident indians, non-resident clients etc. (where there are specific
RBI and other regulatory requirements pertaining to funds pay-out) who do not ept to settie through
custodians, the funds pay-out will be given to their respective Seller Member's settlement accounts for
releasing the same to their respective Public Shareholder's account onward. For this purpose, the chient
type detalls will be collected from the depositories whereas lunds pay-out pertaining lo the bids settled
through custodians will be transferred to the seftiement bank account of the custodian, ach in accordance
with the appiicable mechanism prescribed by Stock Exchanges and the Clearing Corporation from time to
time

The Offer Shares acquired in demaienalised form would either be fransferred directly to the account of
the Acquirer provided it [s indicaled by the Buyer Broker or it will be transferred by the Buyer Broker to
the account of either of the Acquirer on receipt of the Oifer Shares pursuant to the clearing and settliement
mechanism of the Stock Exchanges. Offer Shares acquired in physital form will be transterrad directly 1o
thi Acquirer by the Registrar to the Offer

Upon finalzation of the entitlement, only acoeptad quantity of Equity Shares shall be dobited from the demat
account of the Public Shargholders, In case of unaccepted dematerialised Offer Shares, if any, tendered by
the Public Shareholders, the lien marked against unaccepted Offer Shares shall be released by the Clearing
Cotporation, as part of the exchange pay-out process. Offer Shares lendered in physical form will be
returnizd to the respective Public Shareholders dirgctly by Registrar to the Dffer.

The Seller Member would issue 2 contract note and pay the consideration to the respective Public
Shargholder whose Offer Shares are accepied under the Delisting Offer. The Buyer Broker would also issue
a contract note to the Acquirer for the Offer Shares accepted under the Delisting Ofier

Public Shareholders who intend to participate in the Defisting Offer should consult their respective Seller
Member for payment of any costs, chargas and expanses (including brokerage) that may be levied by
the Seller Member upon the Public Shareholders for lendering their Offer Shares in the Delisting Offer
{secondary markst transaction).The consideration received by the Public Sharsholders from their
respective Seller Member, in respect of accepted Offer Shares, could be net of such costs, charges and
axpenses (including brokerage) and the Acquirer, the Company, the Manager to the Delisting Offer and the
Registrar to the Otfer accept no responsibility to bear or pay such additional costs, charges and expenses
(including brokerage) incurred by the Public Sharehalders.

If the price payable in terms of Regulation 24{1) of the SEBI Delisting Regulations s not paid 1o all the
shareholders within the time specified thereunder, Acquirer shall be liable to pay interest at the rate of 10%
(Tan percent) per annum to all the Public Sharenolders, whose Offer Shares have been accepled in the
Delisting Offer. as per Regulation 24(2) of the SEBI Delisting Regulations. However, in case the delay was
not attributable to any act or omission of the Acquirer or was caused due to circumstances beyond the
control of Acquirer, SEBI may grant walver from the payment of such interest.

PERIOD FOR WHICH THE DELISTING OFFER SHALL BE VALID

. The Public Shareholders may submil thest bids to the Seller Member during the Bid Period. Additionally,
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TVS Motor exits
TagBox after
value erosion

SWARAJ BAGGONKAR
Mumbai, March 31

TVS MOTOR COMPANY,which
has been on an investment
spree, has lodged a near-100%
wipeout of valuation of its stake

FROM THE FRONT PAGE

India Inc CFOs play musical chairs

“Initially, the demand was

ANNOUNCEMENTS OF RECENT CFO MOVEMENTS

Red Sea: Auto firms
see cost turbulence

primarily coming from emerg-

ing businesses who were hiring gmm Currentorganisation oy Previous organisation “The lead time for supply,
experienced CFOs from larger both getting parts from Europe
corporations, which, in turn, December 2023 January 2024 February 2024 and supplying trucks to Europe,

causeda CFO-level churnacross
the industry,”he adds.

The big CFO churn began
around August last year. For
instance, Saurabh Taneja left
Tata Boeing Aerospace to join

is longer. Shipment time has
gone up from 2-3 weeks to 4-6
weeks,” Arya said.

Neeraj Kanwar,VCand man-
aging director, Apollo Tyres,
indicated recently that freight

in TagBox Solutions, a seven- Mahindra Logistics as CFO in costs have risen by 30-40%
year-old  Bengaluru-based August 2023.In the following < [N &) whilethetransit time to Europe
machine learning startup. ; - month, formerWiproCFO Jatin ~ AVINASH VASANT TAPAN JINDAL SATHISH hasgoneupbyextra 14-15 days.
The Chennai-based maker — . Dalal moved to Cognizant at PRABHU B Scaler SHANKER RAGHUNATHAN The European Union, US,
of motorcycles, scooter and TOTALWIPEOUT $5.2 million salary. A month 5 Union Bank S Hero BNA T AT & Fulorum Digital Brazil and the UK are the top
three-wheelers has sold its . later,Ajay Goelquit beleaguered ofindia MotoCo o & Schneider Electric BNA markets for Indian tyre makers
entire stake(23.5%)in TagBox u WS_D'CkEd up 23.5% Byju's to return to Vedanta as 8 Ni s DLFrp KUNJAL MEHTA GRERRI S where they compete against
Solutions, an artificial intelli- stake in TagBox for CFOtooverseebusiness restruc- e VIKRANT GANDHI  ALEXANDER Chinese brands along with a
gence-based supply chain I11.2 crore in May 2019 turing. In October, Kedar Upad- RAM GIANANI RAKESH - Im Energy S SCHOEN hostof othercompanies.TheUS  in Yemen attacked cargo ships
solutions company, back to its - — hye joined Biocon Biologics as - _ KUMAR AN, ® Avanse Financial _ : isthe largest market forIndian  plying the waters connecting
promoters. W But the company CFO after quitting ReNew Ene- W GujaratAlkalies ® AdaniPortfolio W CICiHome ® Daimler India tyres makers accounting for  Asiawith FuropeandtheUS,ina
TVS,which had purchaseda sold the shares for rgy Global. Then in January this and Chemicais = OYO of Comparies Finance Commercial 25% of the total tyre exports. bid to stop Israel’s offensive
23.5% stake in TagBox for | JUSt¥107,423 year, Unacademy appointed W Elevated W Elevated DILIPKUMAR DEVANG Vehicles Meanwhile, Royal Enfield against Hamas in Gaza, traffic
¥11.2 crore in May 2019, sold Pratik Dalalas CFOforits offline B NA hasseenajumpof30%inship- has been forced away from the
th : B TVS lodged a near- 3 : SIVALAI JAYESH JHA GHEEWALLA ; i
e shares for just ¥107,423. : £ business. The churn continues, ment charges besides an Suez Canal and redirected
TVS informed the stock 100% ':leeuyt ¢ mostly driven by a plethora of EE_NTH[LNA‘THAN SANGHRAJKA B Adani Power HKotakMahindra  VIPULCHANDRA ;) ease in duration of ship- around thetip of Africa.
exchanges late on March 30. valuation of its stake options before many of these & nindustan Ol B Infosys W Adani Portfolio Bank & LTIMindtree ments byabout 30 days. With the naval forces of
The entire stake was pur- in TagBox Solutions executives —especially the ones Exploration Co ® Elevated of companies W Elovated W Flevated Analysts at Crisil had countriessuchasthe US,Rus-
chased by TagBox Solutions’ with considerable experience ot ENA NotastFa il ion-arhaucie recently observed that the sia, India and others having
promoters — Adarsh Kumar, handling complex situations. extenttowhich escalatingship- been unable to prevent the
Saumitra Singh and Sameer The reasons behind TVS's Therisein CFOdemand has  and mid-sized companies have  dlecompliance.“Thesupplypart  suite leadership, have broad- ping costs will reflect in con-  attacks on merchant vessels,
Singh. It was not immediately exit from TagBox were not led toahike in compensation. seenchurn.In manyinstances, is getting narrower which is ened over the past two years. sumer prices was unclear.“This there has been a spike in
knownifthe promoter-triohad  sharedbyeitheroftheentities. ~Whileannualsalaryhikesvaries ~CFOsare making these compa-  pushingupthecostof CFOs.Ifa  “Nearly 84% of Indian CFOs  is especially in Europe, where insurance costs too.
divested theirstakeinTagBoxto A mail sent to TVS remained from 20-30%,ifa CFQishired niesIPO-ready;’saidtheheadof companyisplanningforanini- said they are expected tolead weakconsumerdemand means “With over 80% of India's
I'VSatthetimeofSeriesAfund- unanswered at the time of from someothercompany,the anexecutive search firm. tial publicoffering,it'sageneral  transformativeinitiativeswith-  businesses will face pressureto  tradeingoodswith Europe pass-
ing round in 2019. going to press. salary increase can beas high as Nearly 40% of Korn Ferry's  beliefthatCAscandoabetterjob  intheirorganisations,”it said. absorb extra shipping costs,” ing through this vital route,
TVS Motor Company’s TagBoxwasone ofthesev- 40%. “The compensation for searchmandatesforCFOscame thanbusiness school graduates “As India Inc grows and theyopined. encompassing crucial com-
wholly-owned subsidiary in  eral entities in which TVS higher order CFOs has risen, fromIPO-bound new-agecom- because accounts needstobe operates in an increasingly While container shipping moditieslike crudeoil,automo-
Singapore had made an addi- picked up stakes in the last bothintermsofannualpayas panies. Large firms entering IFRS-compliant,” says Srini- global and complex environ- freight rates globally are now  tive components,chemicalsand
tional investmentof$2.25mil-  several years. well as long-term incentives, newbusinessesarealsoseeking vasanV,CEO of CFO Bridge. ment,theaskfromtheCFOhas  2.5-3.0 times higher than in textiles,a redirection in route
lion in Tagbox Pte, Singapore. Ultraviolette Automotive, and can easily see a 20-30%  seasoned CFOs toensure finan- Experts say the role of CFOs  evolved toamuch higherorder  earlyDecember2023,spotrates  has led to significant disrup-
TagBox had a negative DriveXMobility,Predictronics uptick forspecialised skill sets,”  cial stability, meet stricteracco- ischangingfastastheirscopeof business partnership.Thiscan forvessels transiting through tions in maritime commerce,
worthof¥77 lakhforFY23.Its  Corp, Scienaptic Systems,Alti- says Sonal Agrawal, managing unting and regulatory norms, work has expanded consider- include global financing, list- the Suez Canal — particularly resulting in elevated freight
netlosswidened 78%to¥4.82 zon Inc, Swiss E-Mobility, Go  partneratAccord India. rationalisecostsandraisefunds  ablyin the recent years. ANov- ingand investor relations;dri- from Asia to Europe — have expenses,increased insurance
crore during the same year AG,Switzerland and The Nor- “In a rapidly-evolving regu-  inavolatile environment. ember 2023 Deloitte survey ving commercial transforma-  surged nearly five-fold. Also, premiumsand extended transit
against FY22, as per data tonMotorcycleCompanyhave latory environment, and a Companies are looking for  noted that about 86% of CFOs  tion, adoption of tech and ratesfrom ChinatotheUShave durations,’said WeCare,aglobal
shared by TVS in its FY23 beenthecompanieswhereTVS booming capital market,CFO- someonewhocandofund rais- feelthattheirresponsibilities,in  digital tools, analytics and meorethandoubled. advocacy group, prometing
annual report. bought equity stakes. level positionsof manystartups  ing, manage accountsand han-  terms of expectation from C- more,"says Agrawal. Ever since the Houthirebels tradesecurityand efficiency.
{Continued from previous page. . )
once the Equity Shares have been delisted from the Stock Exchanges i.a. from BSE and NSE, the Public Shares tendered in the Offer MAY BE GIVEN BY THEIR RESPECTIVE INCOME TAX ASSESSING AUTHORITIES IN THEIR CASE
Shareholders who either did not tender their Equity Shares in the Delisting Offer or whose Offer Shares 236, |t shall be the responsibility of the Public Shareholders tendering Offer Shares in the Delisting Offer to obtain AND THE APPROPRIATE COURSE DF ACTION THAT THEY SHOULD TAKE. THE JUDICIAL AND THE
have not been acquired by the Acquirer because the price quoted by them was higher than the Exit Price all requisite approvals (including corporate. statutory or regulatary approvals), if any, prior to tendering the ADMINISTRATIVE INTERPRETATION THEREOF, ARE SUBJECT TO CHANGE OR MODIFICATION BY
("Residual Public Shareholders™) may offer their Oter Shares for sale to the Acquirer at the Exit Price for Offer Shares held by them in the Delisting Offer, and the Acquirer shall take no responsibllity for the same. SUBSEQUENT LEGISLATIVE, REGULATORY, ADMINISTRATIVE OR JUDICIAL DECISIONS, ANY SUCH
a period of 1 (One) year following the date of the delisting of the Equity Shares from the Stock Exchanges The Public Sharehoiders should attach a copy of any such approval(s) to the bid form, wherever applicable CHANGE COULD HAVE DIFFERENT INCOME TAX IMPLICATIONS. THIS NOTE ON TAXATION SETS
("Exit Window™). A separate offer jetter in this regard will be sent fo the Residual Public Shareholders 93 5 The Acquirer reserves the right not to proceed with or withdraw the Delisting Offer In the event the conditions QUT THE PROVISIONS OF LAW IN A SUMMARY MANNER ONLY AND IS NOT A COMPLETE ANALYSIS
explaining the procedure l!]l'_lﬂ'ﬂ'dﬂfinﬂ t!‘lﬂr Offer Shares. Such Rasidual Public Shareholders ma'g' tender mentioned in paragraph 14 above are not fulfilied and if any of the requisite statutory approvals are not DR LISTING OF ALL POTENTIAL TAX CONSEQUENCES DF THE DISPOSAL OF EQUITY SHARES. THE
their Offer Shares by submitting the required documents to the Registrar (o the Offer during the Exit Window. obtained or conditions which the Acquirer considers in its sole and absolute discretion to be onerous are IMPLICATIONS ARE ALSO DEPENDENT ON THE SHAREHOLDERS FULFILLING THE CONDITIONS
20.2. The Acquirer shall ensure that the rights of the Residual Public Shareholders are protected and shall be imposed in respect of such approvals. PRESCRIBED UNDER THE PROVISIONS OF THE RELEVANT SECTIONS UNDER THE RELEVANT TAX
responsible for compliance with Reguiation 27 of the SEBI Delisting Regulations and the Stock Exchianges 93 7 in the event that receipt of the requisite statulory and regulatory approvals are detayed, the Acquirer may LAWS, THE ACQUIRER NEITHER ACCEPT NOR HOLD ANY RESPONSIBILITY FOR ANY TAX LIABILITY
shall monitor the compliance of the same. with such permission as may be required, through the Manager 1o the Offer, make changes to the proposed ARISING TO ANY SHAREHOLDERS AS A REASON OF THIS DELISTING OFFER.s
21.  DETAILS OF THE ESCROW ACCOUNT AND THE AMOUNT DEPOSITED THEREIN timetable or delay the Defisting Ofter and any such change shall be intimated by the Manager 1o the Offer CERTIFICATION BY BOARD OF DIRECTORS OF THE COMPANY
21.1. The estimaled consideration payable under the SEBI Delisting Regulations, as per the Revised Floor Price acting for and on behaif of the Acquirer by issuing an appropriate corrigendum in all the newspapers in The Board of Directors of the Company has certified that
ol X 71.15 (Rupees Seventy One and Fifloen Paise only) per Equity Share of the Company mulliplied by the which this DPA has been published. 25.1. There has been no material deviation in utiisation of proceeds of issues of securities made during the
number of QHE:‘ Shares |.e. I.ig,lﬂﬁl,?’dﬂ {ﬂng Grore Nineteen Lakhs Four Thousand Seven Hundred and 24 NOTE ON TAXATION AND TAX DEDUCTION AT SOURCE 5 (Five) years immediately preceding the date of detalled public announcement, from the stated objects
?ﬁi‘g%éﬁagiﬁﬁgﬁﬁ:ﬁfiﬂ ﬁ;ﬂgﬁ:ﬁ Seventy Lakhs Twenty Two Thousand Eight The tax considerations given hereunder in this Detailed Public Announcement are based on the current of the issues;
: ' provisions of the Income-tax Act. 1961 ("IT Act”) and the rules and regulations thereender, the judicial 25.2. ANl material information which Is required to be disclosed under the provisions of the continuous listing
21.2. In accordance with Regulations 14(1) and 14(5) of the SEBI Delisting Reguiations, the Acqulrer, Axis Bank and the administrative interpretations thereof, which are subject to change or modification by subsequent requirements under the relevant equity listing agreement entered into between the Company and the Stock
Limited (“Escrow Bank"), Mizuho Bank Limited, Chennal Branch (*Confirming Party”) and the Manager to legislative, regulatory, administrative, or judicial decisions. Any such changes could have different tax Exchange and/or the provisions of SEBI Listing Regulations, as amended have been disclosed to the Stock
the Delisting Otfer have entered into an escrow agreement dated December 29, 2023 and the Acquires has implications. Exchanges where the Equity Shares of the Company are listed:
opened an 95’:'““’_ account in the name of "CAC ““““'_‘ﬁ Corporation - !S“l. Delisting Offer Escrow AC Under the IT Act, capital gains ansing from the saie of the equity shares of an Indian company are generally 25,3, The Company is in compliance with the applicable provisions of securities laws;
SO T8 AP RS I S MRS DA B8 TNV OO RO ) O WIS 10, 2020, taxable in India for both category of shareholders Le., resident shareholders as well as non-resident 254 The Acquirer or its related entities have not carried out any transactions to facilitate the success of the
21.3. On Janl]ﬂr‘f 4. 2024 1as amendad on JEII'II.I-&I‘]' 29, 2024), the Gﬂl‘lﬁr‘mlnﬂ Paﬂ? for and on behalf P:! the shareholders [I.IH|E$5 exgmpl on account of benefit under aW“f-ﬂmB double taxation avoidance EWEEME"” g DE“W Offter which s not in compliance with the provisions of Suu_;eguiatim [5_} ol rﬂgu}amﬂ 4 of the
gcqmrar. has preﬂq?di 100% {ﬂ;ue Ht:;dred percent) nﬂ‘f"rhe Escrow M;uunl a;:'- a bank uuiam”‘i“ ( _“'Tk Capital gain arising from sale of lkisted eqguity shares in an Indian company made on a recognized stock SEBI Delisting Regulations based on the Due Diligence Report; and
usranies Amount’) In favor of the Manager to the Offer as securty for parformance of e Acquirer's exchange on or after October 1, 2004, and on which Securities Transaction Tax ("STT") was paid atthe 25 5 The Delisting Offer is in the interest of the sharsholders of the Compa
obligations under the SEBI Delisting Regulations. time of sale, was earfier exempt from tax provided that the equity shares were hald for more than 12 L - el : e
e : - ' . 26. COMPANY SECRETARY AND COMPLIANCE OFFICER OF THE COMPANY
21.4. The Manager to the Delisting Offer has been solely authorized by the Acquirer to operate and realize the (Twelva) months, The Finance Act, 2017 had amended the IT Act to provide that the said exemption was :
value of Escrow Account and Bank Guarantee Amount in accordance with SEBI Delisting Regulations, avallable only if STT is paid both at the time of purchase and sale of such equity shares, subject to certain The detalls of Company Secretary and Gompliance Officer of the Company are as foliows:
21.5 ngademrrnmmn of the Exit Price and making of the public announcement under Regulation 15 ﬂlséhai exceptions notified by the Central Government of India. :ﬁ': fﬂSun?:aramurﬂﬁé tary & Compliance Off
SE8I Delisting Regulations, the Acquirer shall ensure compliance with Regulation 14{4) of the Further. the Finance AcL 2018 had withdrawn the above ¢ it tax exemotion with ellect fram Apedll 1. gnatlon. Lompany otcratary prance Uinicer
Defisting Reguiations. 2018. Accordingly, from Apal 1, 2018, any transfer of eqmg:]ms ina u:mm,*:;nm. held for more thgl 12 Office Address: First Floor, Doviiath Towers, New Door Nos. 57.59.61 & 63,
216, Inthe cvent that the Acquirer accepts the Discovered Price or offers a price higher than the Discovered Price (Twelve) manths, where STT has been paid on acquisiion and transfer of such equity shares, the capital Tayloes Road. Kipauk.- 600010, Chennai, Tamil Nadu.
or offers the Counter Offer Price, the Acquirer shal increase the amount lying to the credit of the Escrow gain exceeding INR 1,00,000/- (Rupees One Lakh only) are now taxable at a rate of 10% (Ten percent) Contact No.: 044 - 42252000
Account 1o the extent necessary to pay Public Shareholders whose Equity Shares are validly accepted for as per Section 1124 of the IT Act, The Central Government has further, vide Notification No. 60/2018/F Email 1D: sundaramurthy. s@inspirisys. com
the consideration at the Exit Price, which shall be used for payment to the Public Shareholders who have N0 370142/9/2017-TPL dated October 1, 2018, specified the nature of acquisitions in respact of whichthe 27.  DOCUMENTS FOR INSPECTION
validly tendered Offer Shares In the Delisting Otfer. condition relating to payment of STT on acquisition of equity shares shall not apply. Further, if investments Copies of the following documents will b avallable for inspection at the registered office of the Manager
22. PROPOSED TIMETABLE FOR THE DELISTING OFFER were made on or before January 31, 2018, the cost of acquisition of such shares shall be the higher of: (a) o the Offer at Vivro House, 11, Shashi Colony, opp. Suvidha Shopping Center, Paldi, Ahmedabad,
; i it Wi actual cost at which shares were acquired by the sharsholder and (b) an amount which is lower of (i) sale Gujarat 380007 and at the corporate office of the Manager to the Offer at 607/608 Marathon lcan, Opep.
22.1. For the process of the Delisting Offer, the tentative schedule of activity will be as set out below consideration and (i) highest price 35 the Sh’_:fm quoted on the rm‘uér izad Siock exchange as on JLnuaﬂ Peninsula Corporate Park Dff. Ganpatrao Kadam Marg, Veer Santaji Lane, Lower Parel, Mumbai — 400 013,
Activity Day and Date 31, 2018. This is to ensure that the gains up to January 31, 2018 are grandfathered as the long-term capital Maharashira, India between 11,00 am. and 5.00 p.m. IST on any day, except Saturday, Sunday and public
Initial Public Annguncement Friday, Novemnber 10, 2023 gain on sale of listed equity shares on the recognized stock exchange in India was exempt from tax until hobidays until the Bid Closing Date.
Resolution for approval of the Delisting Proposal passed by the Board of Thursday, November the amendment introduced by the Finance Act, 2018. If the provisions of Section 112Aof the IT Actare not  27.1.1.  Initial Public Announcement dated November 10. 2023
Directors the Company 16, 2023 applicable, the capital gains ansing to resident sharehoiders shall be taxable at 20% {with indexation) of 37 12 Revised Floor Price valuation report dated January 10, 2024 received from Mr, Hitendra Ranka, practicing
Resolution for approval of the Delisting Offer passed by the Friday, December 29, 2023 10% (without indexation), whichever is lower, and to non-resident shareholders should be faxable at 10% chartered accountant and Ragistered Valuer- Asset Class: Securities and Financial Assets (Reg. No.IBBI/
sharaholders of the Company ; ' (without indexation) RV/06/2019/11695)
Date of receipt of the BSE in-principle approval Thursday. March 28, 2024 Further. any gain realized on the sale of equity shares held for a period of 12 (Twelve) months or less will 97 13 Board resolution approving the Delisting Offer of the Company dated November 16, 2023;
Date of receipt of the NSE fﬂ"PT’iﬂEFpiﬂ approval Thursday, March 28, 2024 UE subject to short term capital gains tax at the rate of 13% (Filteen percent), provided that the transaction 27.1.4. Due Diligence Report dated November 16, 2023, issued by Mehta & Mehta Peer Reviewed Practicing
mc"m:eliﬁ - ;j gﬁ[m:x:!?? e Monaay, Apel 01, 2024 ?hzh:mgﬁ:e;i:&a?ﬁg Otfer will be camied out through the domestic stock exchange. Therefore, STT SRy .
mt er of Offer @ sent” : ' ; : ot
Date of publication of the Detafled Public Announcement Monday, April 01, 2024 fhlgﬂ?::iﬂfﬂ by the stock exchange and deducted from the amount of consideration payable to the ' gzigﬂ?ﬂ R SN R M R T G T
Last date for dispatch of the Letter of Ofterbid forms fo the Public . 5 27.1.6. Resolution passed by the shareholders of the Company by way of postal baflot, results of which was
?Tﬁ?ﬁiﬁ 35"3‘” Sﬂ'b;ffﬁﬂﬂ Dm';d ion b ttee of i 'Irlﬁ:::m:ﬁ:mﬂdm' Under the IT Act, any person buying goods exceeding INR 50,00,000 —; unpﬂecﬁ-mtlzr S DT scrmmizpeg: re";'aur‘r,r ﬂ
n m n m - 4 LA
Iﬂﬁpendentﬁ?em of u:":%&ann.]:p:nym prC— Friday, April 05. 2024 {Indian Rupees Fifty Lakh only} in a financial year from gp&r'l'q:ular Indian resident is raquired to deduct tax Eledit. Eﬁﬁ;ﬁgﬁgﬂﬁa&fﬂ;ﬁiﬂ‘ﬁ gi&ﬂiﬁ? Liec Duswaws e Acqumas The EAoow. B e
Bid Opening Date (bid starls al market hours) Friday, April 12, 2024 glti;u:;i; ?n?;v:} {g&ﬁ T;!E: irﬁﬁgﬂér‘nfn?ﬂnﬁggrﬁﬁ i:%ﬁﬁﬁgg&ggiﬁ;ﬁﬁ 27.18. In-principle approval received from BSE bearing celeconce number LO'Deiisting\PGP535\2023-24
Last date for upward revision or withdrawa! of bids Thursday, April 18, 2024 immadialely ;&m“g financlal vear sxcesds S 106 00 H00 Akén ";;mm One Crore only). However dated March 28, 2024 and NSE bearing reference number NSE/LIST/DELIST/APPLI2023 -2024/21
Bid Closing Date (bid closes at markst hours) Friday, April 19, 2024 transactions & shares and securities which are traded mmugh 4 recognized stock exchange of cleared and dated March 28, 2024
Last date for announcement of counter affer Tuesday, April 23, 2024 settied by a recognized cleanng corporation are excluded from applicability of this peovision, Therefore, 27.1.8. Recommendation published by the committes of independent directors of the Company in relation to the
Last date tor Public Announcement regarding success of failure of the Tuesday, April 23, 2024 this being a case of acquisition of shares through the recognized stock exchange, the Acquirer shall Delisting Offer. as and when published
Delisting Qtfer : : not be required fo not deduct tax on the consideration payable fo resident sharehoiders pursuant to the In case the Public Shareholders have any queries conceming the non-receipt of credit or payment for
Proposed date for payment of consideration If Discovered Price Is equal Tuesday, April 23, 2024 Delisting Offer. Ofter Shares or on defisting process and procedure, they may address the same 1o Registrar to the Offer
to or less than the Revised Fioor Price* ' : In case of non-resident shareholders: or Manager to the Offer.
Proposed date for payment of consideration if Discovered Price is Tuesday, April 30, 2024 {a)  Under the IT Act, any sum paid 1o a non-resident which is chargeable to tax under the provisions of IT Act  28.  GENERAL DISCLAIMERS
higher than the Revised Floor Price® : i is subject to deduction of tax at source, except for capital gains realized by the foreign portfolio investars Every person who desires to participate in the Delisting Offer may do so pursuant to independent inguiry,
Proposed date for release of lien/return of Equity Shares to the Public of such gains which are exempt from tax. Since the acquisition of Offer Shares pursuant to the delisting investigation and analysis and shall not have any claim against the Acquirer (including its directors), the
Shareholders In cas of bids not being accepted / faiture of the Tuesday, Aprll 23, 2024 process is through the stock exchanga mechanism, the Acquirer will not be able to withhold any taxes, and Managar to the Offer or the Company (including fis directors) whatsoever by reason of any loss which
( Delisting Offer thus the Acquirer belleves that the responsibiity of withholding / discharge of the taxes due on such gains may be suffered by such person consequent to or in connection with the Delisting Offer and tender of
*The Specified Date is only for the purpose of determining the names of the Public Shareholders lo whom the (it any} is solely on the custodians / authorized dealers / non-resident shareholders without any recourse Offer Shares through the raverse book-bullding process trough the Acguisition Window Facility or OTH
Lattar of Offer will be sent. However. all Public Shareholdars are eligible to participale in the Defisting Offer by to the Acquirer. or otherwise whether by reason ol anything slated or omitied lo be stated herein or any ofher reason
submitting their bicd in Acquisition Window Facillty to stock broker registered with Ihe Stock Exchanges on or  (b) it is therefore Important that the non-resident sharsholders consult their custodians / authorized dealers/ tax whatsoever.
before Bid Closing Date advisors appropriately and immediately pay taxes in India (either through deduction at source or otherwise) For further details please refer to the Letter of Offer, the bid form and the bid revision/ withdrawal form
*Subyiect lo acceplance of the Discovered Price or offer of a price higher than the Discovered Price by the Acquirer. in the event the Acquirer is held liable for the tax Gability of shareholder, the same shall be io the account of which will be sent to the Public Shareholders who are shareholders of the Company as on the Specified
**Such activity may be completed on or before the last date the sharaholder and to that extent, the Acquirer is entitied 1o be indemnified Date, This DPA Is expectad to be made available on the website of the Company, website of the Manager
Note: All dates are subject fo change and depend an, infer afa. obtaining the requisie statwtory and reguistary Post delisting, the Equity Shares would be treated as uniisted shares and therefore, capital gain on sale of 1o the Delisting Offer and the website of BSE viz. www.bseindia.com, NSE viz. wew.nseindia.com. Public
approvals, as may be applicable, Changes fo the proposed fimefable, if any. will be rolified fo Public such uniisted Equity Shares heid for more than 24 (Twenty Four) months would be taxable in India at 20% Shareholders will aiso be able to download the Letter of Offer, the bid form and the bid revision/ withdrawal
Shareholders by the Manager o the Offer for and on betialf of the Acquirer by way of comgendum in all the (Twenty percent) for residents and at 10% (Ten percent) for non-residents, Please note while the resident form from the website of the Company, website of Manager to the Delisting Offer. the website of BSE viz.
newspapess in which this DPA has been published shareholders are allowed the beneflt of indexation on their original cosl of acquisition, however, in the case www.bseindia.com and the website of NSE viz. www.nseindia.com
23. STATUTORY AND REGULATORY APPROVALS of the above Equity Shares, no such benefit is applicable for non-resident sharehalders. For Equity Shares ISSUED BY MANAGER TO THE DELISTING OFFER
23.1. The Public Shareholders of the Company have accordad their consent by way of special resolution passed heid for 24 {mev Four) mgmts or :ﬁ'i. Ei’lsﬁﬁﬂl gain would be taxable at ordinary rate applicable for the VIVRO FINANCIAL SERVICES PRIVATE LIMITED
on Decamber 29, 2023 in respect of delisting of Eguity Shares from the Stock Exchanges, in accordance shareholder. As the sal@ by Residual Public Shareholders to the Acquirer during the exit offer penod shall ddress: ;
with the SEBI Delisting Regulations. The results of the postal ballot were announced on December 30, 2023 be oulside the recognised stock exchange and not subject to STT, the provision of gains up to January 31, ml 1hmﬁ;grf ;:;ﬁ?Iélﬁ:{zﬂ&iﬂ?fgmm&ﬂ?g iﬂﬁﬁg:g "
and the same were infimated o the Stock Exchanges on December 30, 2023, 2018, being grandfathered would not be applicable and therefore the cost of acquisiion for Residual Public Burpﬁraln Address: 607/608 Marathon fcon. Opp. Peninsula Corporate Park
23.2. BSE has given its in-principie approval for delisting of Equity Shares vide lefter bearing referance number Shareholders would be price paid by Residual Public Shareholder for acquisiton of the Equity Shares, VIV RO Off. Ganpatrao Kadam Marg, Veer Santaii Lane, Lower Parel Mumbai 400 013,
LODelisting'PGUPS35\2023-24 dated March 28, 2024 and NSE has given its in-principle approval for On purchase of Eguity Shares from Indian resident Residual Public Shareholders outside the recognised Iaharashtra, India. | Tel. No.: +91 22 5666 8040/ 41/ 42
delisting of Equity Shares vide letter bearing reference number NSE/LIST/DELIST/APPL/2023 -2024/21 stock exchange, the Acquirer would be required to deduct fax at source at 0.1% (Zero Point One percent) of Email 10; investors@vivio.net | Website: www vivro.net
dated March 28, 2024 the consideration exceeding INR 50,00,000 (Indian Rupees Fifty Lakh only) if the total sales or turnover or SEBI Reg. No.: INMO000010122 | CIN: UBT1206J1996PTCO29182
233 Tothe bes! of the knowledge of the Acquirer, as on the date of this DPA, there are no statutory or regulatory gross receipts of the Acquirer from its business carried out in immediately preceding financial year exceeds Contact Person: Tushar Ashar / Shivam Patel
approvals required to acquire the Otfer Shares and to implement the Delisting Offer, other than as indicated INR 1,00,00,000 (indtan Rupees Ona Crore only). For and on behalf of the Board of Directors of CAC Holdings Corporation (Acguirer)
ahove. If any statutory or requiatory approvals become applicable, the acquisition of the Offer Shares by On purchase of Equity Sharers from non-resident Residual Public Shareholders, the Acquirer would be
the Acquirer and the Delisting Offer will be subject to receipt of such statutory or regulatory approvals required to deduct tax at source from the sale consideration unless the Residual Public Sharehoider Sd/- Sd/- Sd/-
234 I the Public Shareholders who are not persons resident in India (including non-resident Indians, overseas obtains a nil deduction certificate from the 1ax authonties and furnishes the same to the payer pror 1o the Name: Ryota Nishimori Name: Togo Shimizy Name: Toru Horluchi
corporate bodies and foreign portfolio investors) required any approvals (including from the RBI or any remittance of the sale consideration. The amount of taxes deducted and deposited by e Acquirer canbe  pesignation: President and CEO  Designation: Senior Managing  Designation: General Manager,
other regulatory body) in respect of the Equity Shares held by them, they will be required to submit such claimed as credit by the Residual Public Shareholder against its final tax liability. Director Corporate Department
previous approvais, that they would have oblained for holding the Offer Shares, 10 tender the Equity Shares The above tax rates are subject to applicable rate of surcharge, health and education cess. The tax rate and
held by tham in this Delisting Offer, along with the other documents required to be submitted to along with other provisions may undergo changes Date: March 30, 2024
the bid. In the event such approvals are not submitted, the Acquirer resarves the right to reject such Equity SHAREHOLDERS ARE ADVISED TO CONSULT THEIR TAX ADVISORS FOR THE TREATMENT THAT piace: Tokyo, Japan
AdBazy
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DETAILED PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF PUBLIC SHAREHOLDERS OF

®
i i I SY S
imspiri S
sotdlions Limited
Registered Office: 1st Floor, Dowlath Towers, New Door Nos. 57, 59, 61 & 63, Taylors Road, Kilpauk, Chennai, Tamil Nadu, India, 600010 | Corporate Identification Number (CIN): L30006TN1995PLC031736 | Tel. No.: 044 - 4225 2000
Email |d: sundaramurthy.s@inspirisys.com | Website: hitps://www.inspirisys.com/ | Company Secretary and Compliance Officer: Sundaramurthy Shanmugam

This Detailed Pubbic Antouncement (“Detailed Public Announcemenl™ or "DPA") is being issued by Vivro cumuialive shareholding of the Acquires of the Cormpany raaching 0% (Ninety Percant) of the Equity Share 57. 59, 61 & 63, Taylors Road. Kilpauk. Chennai, Tamil Nadu, India, B00010. The Equity Shares of the

Financial Services Private Limied ("Manager to the Delisting Offer™ or “Manager to the OHer”) for and on Capstal of the Company sxcluding Equity Shares held by such persons as mentioned in paragraph 13.3 below Company are listed on the Stock Exchanges. The CIN of the Company is L30006TN1995PLCO31736

behalf of CAC Haldings Corporation (“Acquirer™ or "Prometer”) to the Public Sharshoiders (as defined beiow) of 1 16. As per Reguiations 28 of the SEBI Delisting Requlations. the Baard is required to constitite 2 committee 4.2 The Company is engaged in the business of digital transformation and technology services starting from

Insplrisys Solutions Limited ("Gompany” 0r “Target Company”) expressing Acquirer's infention 10. {a) acquire of independent directors 10 provide s written reasoned recommendation on the Delisting Offer and such the solution design stage until its successhul execution

thf t!;:]qulwibh:':lres (as-defined beiaw) that are held 0y the Public Shareholders; ‘"":: (b) CORSAQURINEY VRN recommendations shail be published at least 2 (Two) Worlang Days before the commencement of the Bid 43 As on date of this DPA, the Company does not have any parfly pald-up shares or convertible securities in

deRst u & Equity Shares Tfﬂﬂj the stock exchanges where quumr Shares are presently Il?_ﬁr:‘ﬁ 8., BSE Lm_“'fﬂﬂ Period (as dafined bebow) In the same newspapers where this DPA is pubiishad, and simultaneously, a copy the nature of warrants or fully or party convertible debantures / preference shares atc. or employee stock

(“BSE™) and Natioral Stock Exchange of India Limited (“NSE™) (together referred to as “Stock Exchanges”) by ol the same shall be sent tn the Stock Exchanges and the Manaper 1o the Delisting Otfer options which are convertible o Equity Shares at a later date. The Equity Shares heid by the Acquiver are

rl};,lhhlg d HQIIEHI'IE[ D”EF In acconganca Wﬂh 'hﬁ SEBE Dﬁ‘l‘ﬁ-ﬁ“q HEIJU:H‘“C‘QE {as ffﬁ.“l'n'hﬁﬂ ﬂ{?fﬁ"ﬂ'}' and In accorgandcs 2 M!IHH“-LE “D BNEE"“E BF THE U'EUSTIH{; UFFEH not under lock in t

with ihe terms and conditions set out below and / or in the Letter of Offer (as dedined below) ("Delisting Offer” e Renud : " a0 R : = ; +

or “Delisting Proposal”) 21 In 'rhr!rnl? of Regulation 8(3)a) of the SEBI Delisting Regulations, the rationale for the Delisting Offer 4.4, As on date of this DPA, the members of the Board arne as under

is as follows:

For the purpose of this Detailed Public Announcement, unless the contrary intention appears, and / or the context , s Dk thicriadl ik ke e B Sl sl e st b . Name Designation Date of appointment DI

oherwise roquires, and in addition 1o the terms defined elsewhere In the DPA, the following terms have the ' |'\c PrOPOSEQ UISUNG Froposa) Wol'd enadié te ACquirer TD OTaN i TUMHS T N CELR Koji tketani SHBTI (Non-Cbcuive and June 19, 2019 08488128

meanings assigned to them below which will in furn provide increased operational Mexibiity to support the Target Company's business; J Non- Indepandant Diractor) . i i
h Ltk : g 2.1.2. The Delisting Proposal will provide the Public Sharaholders an opportunity to realize immediately a certain Muraé Gopalakrishnan Whole-time Direcior & CEO | November 01, 2022 (B0RES2Y

h i el : '

A hh'rﬂ ; . ”_'F aln IITE tmaf::- OF CRIGIIES 01 10 L"_'W Lumu.?lny . 9 [ value for their Equity Shares. The price will be determined in accordance with the reverse book bulkding el Mon-Exscutive and = — 11182

h:l .Egu:g 1;:“: 5;3" n;l:a‘l"l UH'}' paiﬂ-uﬂ E'Qurt!.f shares of Ihe ﬂr‘]ﬁ EDH"ITJ&rI'r' gagh aviry) tha 1ace vakg mechardsm set out In '.th SEﬂl UHtSl.‘ﬁg EWIJIHE{]HS. and 0L Horiuch No - indapendent o Navarnbar 01, )2 i
D i m Y ¢ : - ; : 2.1.3. The Delisting of Equity Shares will result In reduction of the ongolng compliance costs or such other Rajesh Moni indepandani Director May 06, 2017 00193527

c) Equity Share Capital® shall mean the 1otal issued and fully paid-up eguity share capital of the Tarpet enpenses required 10 be incurred as per the applicable sacuritias law and reduce he management time to Muran Japan Independant Diractor Fabruary 07, 2020 02002827
Epﬂﬂ;?; e : E G t ) o comply with stock exchange requirements and listing regulations Ruchi Nathan independent Direcior September 11, 2014 005316048 |
* areholders™ mean t i e ha ine e

" Hﬂ:ulatmn 2(T)0 atr’:‘e EEE}J [Iﬁf:::nij ;Ezi[:ﬂlﬁui:am PGS e SACKGROUND OF THE ACOBRER 4.5, A briel summary of the consoldated unaudited financials of the Company lor the period ended December
) ) Lkl R £ 8 : . 3.1, 'CAC Computer System Co. Ltd," was incorporated on October 18, 1979 under the taws of Japan. On 31, 2023 and audited financials of the Company for the financial years ended on March 31, 2023, March

€)  "SEBI" shall mean the Securities and Exchange Board of India January 1, 1998, the name was changed to ‘CAC Corporation’ and subsequently, on Aprll 1, 2014, the 31, 2022, and March 31, 2021 are as bolow:

) “SEBI Delisting Regulations” shall mean the Securities and Exchange Board of india (Delisting of Equily name was further changed to Hs present namea i.e. CAC Holdings Corporation. The current principal’ (Amount in Lakhs, unless stated atherwise)
Shares) Regulations, 2021, as amended, along with circulars issued thereunder. registered office of the Acquirer is situated at 24-1, Nihonbashi Hakozaki-cho, Chuo-ku, Tokyo 103-0015, Quarter ended | Year to date period Financial ended =

g)  “SEBI(SAST) Regulations™ shall mean the Securities and Exchange Board of India (Substantial Acquisition Japan. Tha business of the Acquirer was started in 1966 through ‘Computer Applications Co. Lid." which mm:m m;ul Docamber 3 I:"m March 31
of Shares and Takeovers) Regulations, 2011, as amended, along with circulars issued thereunder was founded undir the laws of Japan Particulars 31 2023 31, 2023 hﬂ“ 23. ' “"m’“z ' il ‘

h) “Working Day(s)™ shal mean the working days as defined in Regulation 2(1)(ee) of the SEBI Delisting 3.2.  The Acquirer 5 tha promoter of tha Target Company and as on the date of this DPA holds 2.77.12,125 (Two
Reguiations Crore Savenly Seven Lakh Twelve Thousand One Hundred Twenty Five) Equity Shares reprasentng 69.95% " (Limiied ‘:“"] (Limited “f“' (Audited) | {Auditod) ‘-hflm .

1. BACKGROUND OF THE DELISTING OFFER (Sixty Nine Point Nine Five Percant) of the Equity Share Capital of the Target Company, Tota! Incame 12"-:3'5 0a 39-333'{!“ 39-52‘3"3{' ?M'EQE'UG 4{‘1-."11{}[';

1.1, As on the date of this DPA, the Acquirer is the sola Promater of the Targat Company, halding 2.77,12.125 3. The Acquirer engages in the management of {15 group companies, which provides information technology Prnm.-l-m%m i:ﬂmﬁ I Iﬂ;ﬂ o :&;3_{31;: 13199 :1 X Ej 90)__{54.00)
(Two Grore Seventy-Seven Lakh Twelva Thousand One Hundrad Twenty-Five) Equity Shares representing sarvices. It operates through the domestic information technology and overseas information technology | Profil/{Loss) After Tax 355.00( (7.00)] (254.00)) (1,334.00) .L_E_.Eﬁ..ﬂq:!;
69.95% (Sixty Nine Paint Ning Five parcent) of the Equity Share Capital of the Targe! Company segments. The domestic information WETRGIOGY gt OTIENS SHETTEN FESOUIC, buc-l:ms:is ssateia E‘T;:ic:{nrf:ghnmwﬁ 67 00 385.00) (662.00) (115.00) a0 ('JI]E

1.2.  The Acquiter is making this DPA to acqulre up 1o 1,19,04.748 (One Crare Nineteen Lakh Four Thousand ?:l!&ﬁ:;ﬂ:lnﬁ. ﬂn;I §1r51F.'m ﬂm:!u-?merﬂ_ nf]Elri}tEEDﬂ andqmanag;rﬁflr services for domestic sul}snmﬂrmsu i EL‘II_.FF_'IE ; !'J:Fnsiw,' . |
Seven Hundred Forty-Eight) Equity Shares (“Ofler Shares™) representing 30.05% (Thirty Point Zero Five e t:n:-xsf.as in r:rmauiﬂn technology EeEjme covirs System development, operaton, management, an incoma(L nss\. 422 00 388.00( (916.000(1.449.00)| (236.00)}

| vl 3 ” maintenance services for overseas subsidiaries. L "

groent) of the Equity Share Capital of the Target Company from the Public Shareholders pursuant 1o Part " - : - 3.962.001
E o GhLmer il fzadl':vith Ehap:F:r IV of the SEBI Dellspﬁnn?ﬁegula'.mnﬁ if the ﬂel*xﬂinq lJl‘lf!'.' is syccessy o+ As on December 31, 2023, the authofized shares that the Acquirer is authonsed to Issue is 86,284,000 :E&g%%iﬁgﬂﬁfmw 3.962.00 3.862.00] 3.962.00 356200 _"ﬂgﬂf.‘
as described in paragraph 14 below, a fmal application will be made to the Stock Exchanges for delisting (Eighty Six I!.I‘I:FHu:rT Two Hundred and Eighty Four ITT*.{msamJj shares and the issued share capital is JPY Other £ i ol s (1,119.00) (1,119.00) | (4,799.00)| (3,883.00) | (2 434 .00)!
the Equity Shares from the Stock Exchanges in accordance with the provisions of the SEBI Delisting 3.702.043,200 (Three Billion Seven Hundred and Two Millon Forty Nime Thousand and Two Hundred Yen R ot I s T apaannl (®a7 00 - nn T, ‘:
Regulations 'II'IEJ“'[:EFT-E m{u conavtions sat out balow. and in the Latter of Offer fas ;Zﬂﬂliﬂﬂﬂ 'm,l_,;w. and any only) representing 20,541,400 (Twenty Million Five Hurdred and Forty One Thousand and Four Hundred) Net worth Total Equity 2,843.00 2,643.00| (B37.00) 79.00| 1,528.00]
othat :] r:-nu.manls r&z aﬁrmg 0 1'm, U"IHIS,-T.: n-g'CtHel 0 ﬂnﬁéquenuy nﬁ: Equity Shares L:r,h all be voluntarily desisted shares. The shares of the Acquirer are widely hetd by institutional and individual shargholdars Total Liabilities 30,442 00 30,442.00 22,040.00/ 19,883.00| 23,218,001
fram the Stock Exchanges. 35. The sharehoiding pattern of the Acquirer a5 on December 31, 2023 based on the category of shareholders Total Liabilities and Equity 33 555 0o 33,285.00) 21,203.00] 19.952.00 24-?45-535
' ; T 33, ; 4, 474600

1.3, Pursuan to the initial pubic announcement dated November 10, 2023 [*IPA7), the Acquirer has disclosed 15 25 under: E[;;tril Mjﬂsr Share 90.€59.00 33.265.00| 21.203.00| 19,962.00 24,746 b‘:
its intention to make the Delisting Offer to acquire the Offer Shares and to delist all the Equity Shares i_ Category of Investor Number of shares held (Thowsands) % of total issued Capital "ﬁﬂ'_ﬁ St L Sl et : ?2"4'
fram the Stock Exchanges in accordance with the SEBI Delisting Regulations. The IPA was issuad by the | dapanese Financial Instiutions 3611 17.60 56 VIO ' i ) 11 ) <)
Manager to the Ofer for and on behall of the Acquirer and the same wits notified to the Company and the { dapanese Securities Companies 412 2m Diluted (in RS.) 0.90 (0.02) (0.64) (3.37) {0.72)}
Stock Exchanges on November 10, 2023, | Othier Japanese Cornpanies 6.426 31.37 Souwrce: The financial Inforrmation of the Ta;ggf Company for the 8 (Mine} months period ended Decembey

1.4.  Upon receipt of the IPA, the Company appointed M/s. Mehta & Meahta, a peer review company secretary, Fareign Companies, et 1,707 B4 3135?3 s extracted from the “”f“”-"'?‘?’ limited review report submitied fo the stock exchange on
unique firm registration no. P1996MHO07500 (“Company Secretary”) in terms of Regulation 10(2) of the Japanes Indiduats and Others 8364 40.76 February 09, 2024, i fnancial iniorimation ol the Tarpet Company o (e yeer anded Mavch 37, 203
SEBI Delisting Regulations for the purpose of carrying out the due diligence to acquire the Offer Shares in  Total 20,520 100 and March 31,2022 e, santed Mot b Annual Report 2022-23 and the financial information of the
accordance with Regulation 10(3) of the SES| Delisting Regulations ("Due Difigence”) and the SaMeWaS 3 6 Tya kay sharsholders of the Acquirer 3s on December 31, 2023 are as balow Targel Company for the year ended March 31.2027 is extracted from Annual Report 2021-22
notified to the Stock Exchanges on November 10, 2023, ' I — ‘_".; = - - =0 ; o 46 Abrief summary of the standalone unaudited firancials of the Company for the percd ended Decembar 31

1.5.  The Company notified the Stock Exchanges on November 10, 2023, that the meeting of the Board would be S ahm“:‘:ﬂ ' S - ‘h':: 5 R ﬂ““:":':?' - 2023 and audited hinancials of the Company for the financial years ended on March 31, 2023; March 31, 2022
held on November 16, 2023, inter afia, {i) to take on record and review the Due Diigence report to be issued [ﬁ? '-;---—.-—-_——f s Sy F— 1 — and March 31, 2021 are as below
by the Company Secretary in terms of the SEBI Delisting Regulations: (i) to consider and approve/ reject e ""-""5’.1‘*' Trust Bank of Japan L? U5 ‘“’*’ﬂ”m-'i ! “'DE' ' ﬂﬂ’ (Amount in Lakhs, unless stated otherwise)
the Delisting Offer atter disoussing and taking into account varous factors including the Due Diligence Custady Bank i, 118 (Trusi ) E’:‘ 5.02 Quarter ended | Year 1o date period Financial year ended
report; &nd {iiij to consider other matters incidental therato or required in terms of the SEBI Delisting CAC Employeas Shareholding Assaciation A3 £ December | ended December | March 31, | March 31, | March 31,
Regulations including seeking Company’s sharaholders' approval for Delisting Offer. surnitomeo Misul Bankmg Corporation 404 | e/ Particulars 31, 2023 31, 2023 2023 2022 2021

1.6. The Company receivad a letter dated November 15, 2023, from the Managar to the Otfer for and on behalf [ Netsubists Fenabe Pliarma Corporaion = =L (Limited review)| (Limited review) | (Audited) | (Audited) | (Audited)
of the Acquirer informing that the floor price is T 68 70 (Rupsas Sixty Eight and Saventy Paise only) (“Floor Sumitomo Reaty 8 Development Co,, Lid 45 <t Total Income 11,947.00 38,327.00] 36,001.00] 30,355.00] 33,005.00]
Price”) determined in accordance with Regulation 8 of the SEBI (SAST) Regulations read with Regulation | Lurstady Bank of Japan, Lid. (Trust account-£) 470 AL Profit/{Loss) Before Tax 644 .00 1,962.00] 220600] 20000 240.00]
20 (2} of SEBI Delisting Regulations accompaniad with the valuation réport issued by Mr Hitendra Ranka, | TOMOE Corporation 1 00 1! 13 ] me[-'ims&i After Tax 528 00| 1 562.001 1.795.00 20 00 48,001
practicing chartered accountant and regisiered valuer - Asset Class: Secunties and Financial Assets (Reg Lab Inc 17 . ' ]

icing cf nd d val Asset C S nd Fi A R Kiabl 300 L Other Comprehensive - :

No. |BBI/RV/06/2019/11695) and partner with M/s. Ranka & Associates, Chartered Accountants dated Maruha Nichiro Corporation 300 | 1.72 come 1.00 | (1000) (2300 (77.00))
November 15, 2023 who were appointed by the Acguirer. The same was nolilied by the Company and the | Yuasa Trading Co Lid 500 | 1.72 Total C omprehansive ! : !

- ManagH 1o the DHE”U_M SI0K Exhaiges o Hﬂ"'gmﬂ_'er 15, 21]23.. . : 3.7, The shares of the Acquirer are listed on the Tokyo Stock Exchange, Japan (“TSE") in the Prime Market incame a0 17 1.785.00 6.00 fEQ.I]D};

1.7.  The Board in thew meeting held on November 16, 2023, inter-alia, took the following decisions: The code on TSE is 4725 and the ISIN is JP3346300001. The niumber of shares listed on the Tokyo Stock Paid up Equity Share Capdal 3,962 00 3,962.00] 396200/ 3962000 3,962.00]

1.7.1. The Board considered, reviewed and took on record, the Due Diligence report dated November 16, 2023, Exchange is 20,541,400 (Twanty Million Five Hundrad and Forty One Thousand and Four Hundred) shares Reserves and Surplus) 5505 m-‘ 6505 Erﬂl s 033000 3248000 3242 m'g
issued by the Company Secretary, in accordance with Requlation 10 of the SEBI Delisting Regulations The trading is parmitted in the ot of 100 (One Hundred) shares on tha TSE Dther Equity e LR = i sE ;
ls"n“' D"‘I!W"“ Report”) '-:“ﬂ the audit report ﬂﬂi;'.d; Nm'rrmherugﬁ. 2023, !55;:11{1 by !nnzﬂzﬂmﬂiﬂ‘f 38. The board of directors of the Acguirer are as below Met worth/Tota) Equity 10,557 00 10,557,00] 8,995.00] 7.210.00] 7,204,001

ecretary lor reconcdiabon of share capital in lerms of Regulation 10{5) read with Reguiation 12(2) of the Desionalio rpe— Re wr— i Total Liahilisies 75 66300 95 663.00] 14.490.00| 13.876.00] 17 868.00

SEBI Delisting Ragutations read with Regulation 76 of the SEBI (Depositories and Participants) Reguiations, A o H.F. e ! L “r - 1..-.‘ L . g Total Liabilides and Equity 36 220001 36 220 001 23 404 00! 21 0BG ﬂﬂ% 25.072 gg:

2018 covering a period of 6 (Six) months prior fo the date of the mesting of the Board (“Audit Report”) T e — B ! N e e T S s ] B A 555 oo

1.7.2 ;ﬁsed on the information av:lsilat;le with the Gompany and after taking on récord the Due Diligence F{fn':lir'l S ot [ Yot D) i e o2l Assels 3622000, 3622000 2349100, 21086 00, 25,872 80,
A # ! ! taxary - g Tono Shimiu (5 anani . 9, IVE Eamings Per Share ' ‘
and the Audit Report and in accordance with Regulation 10(4) of the SEBI Delisting Hagulztions, the r:ﬂj:}l&i: {; Tﬁ;gﬁﬁﬂ:n e :::T:ii Ez;, :::;:::E 33 zmu';‘i Has:cngn fs.) i 34[' 104 453 007 010!
Board certified that: (a) the Company Is in compliance with the applicable provisions of securities laws; '“».!r_nf D'rl e d i : r.f“r_"'ﬂ"t:*uz'l - M' R AR Dituted (in RS 134l 304 153 0.07 0121

{b) the Acguirer (and its related entities) are in compliance with the applicable provisions of securities laws .['-'L _;"‘L‘h_’.."-.ﬂﬂ-e_"_:e'?.l-‘g.' Ll oy 4] _-.jl"i.'___.'-—_- ' . - - , )

in terms of the Due Diligence Report including compliance with sub-regulation (5) of Requiation 4 of e | Tatsua Watanabe (Dutside Director) March 29, 2023 Source: The financial infarmation of the Targer Company far e 9 (Nine) manths peniod ended December

of the Company, 3.9 None of the abave directors holds any shares in the Targel Company in thelr individual capacity 'FEM;:;F i ,EUE"' %8 RGN, SDnIeN OF Hr:a: farget [.‘my,r,latrgr o e !';Edf 0ol Hlwcs Ji‘,.-?:!.‘l.?.j‘

1.7.3. After relving On the information available with the Company, the Due Diligence Report and other 310 The key financial information of Acquirer hased oo the audited consolicated financial statements for the ';;:J ¢ ;ﬁ{;}f?ﬁf.ﬂf .:“;fiﬂn;:ﬂfﬁ::ﬂﬁgﬂ;ﬁ giﬂ?:;rfgﬁifm jiigfﬂﬁr:?gfﬁ;’:ﬂ?&m e
confirmations, the Board consented and approved the Delisting Offer, in accordance with Regulation 10 yedrs ended December 31, 2023, December 31, 2022 and Dacember 31, 2021 are as below ot e i & o i ; P T B
of the SEBI Delisting Reguiations subject to approval of the sharehoiders of the Company through postal (Amoent it JBY milion and INB crore) 4.7.  TheCompany has not been prohabited by SEBL, from dealing in securities. in terms of direction issuad under

o : . < Firlite saction 118 of the SEBI Act, 1992 or under any of the regulations made yndar the SEBI Act, 1992
ballo/ e-voting in accordance with SEBI Delisting Regulations and subject to any other consents and A2 on December A5 on Decamber % On December
requiremants under applicable kaws, including any conditions as may be prescribed or imposed by any 31. 2023 91 2022 31. 2021 5.  PRESENT CAPITAL STRUCTURE AND SHAREHOLDING PATTERN OF THE COMPANY
authority while granting any approvals; Particulars A;ﬁlll I.;ﬂlld l;ﬂnd 5.1, Asonthe date of this DPA, the authorized capital of the Company |5 T 50,00,00,000/- (Rupees Fifty Crore

1.7.4. The Board considered, discussed and approved the draft of the notice of the postal ballol. along with the JPY INR JPY INR IPY INR only) consisting of 5,00.00,000 (Fwve Crore) Equity Shares of face value of T 10/ (Rupees Ten only) each
explanatory stateenant (“Postal Ballol Nolice") to seek approval of the shareholders of the Company for {mn) cr) (mn) fer) (mn) ) The issued, subscnbed and pasd-up equity share capital of the Company is ¥ 39.61,68,730/~ (Rupees
the Delisting Offer, In accordance with Regulation 11 and other applicable provisions of the SEBI Delisting [ net Sates | 50,538.00] 2972.70| 4787100 209579 4793500 3.093.72 Thirty Nineé Crore Shdy One Lakh Sedy Eight Thousand Seven Hundred and Thirty only) consisting of
Regulations and approved the authonsed representatives of the Company 1o take all necessary aclions |Cost of Sakes | (38,253 ﬂmi {2.050.04)| (36,370.00)| (2.271.31)| (36.036.00)] (2.325.76) 3,96,16 873 (Three Crore Ninety Six Lakh Sixteen Thousand Eight Hundred and Seventy Three) Equity
including effectuating postal baliot process, obtaining approval from statutory asthorties including Slock  [gress Profit 12.285.00 72266 11.601.00] 724.48| 11.899.00) 767.08 | Shares of faca value of ¥ 10/- (Rupees Ten only) sach
Exchanges as may be required in relation 1o the Delistng Dffer. Seling, general and adminis- | 4 gen on | 26 g1 (8,414,001 I 526451 (@201 EEH’ 15202;| 52 The equity share capital structure of the Company as on the date of this DPA is as under

1.7.5. The Board considered antd appﬂimﬁd Wis. M. A]a*}ﬂf and Associales, Ffﬁﬂhﬂmg Gﬂmﬁanf Sacrataries, H_I&ka‘ii’.lﬂﬁ”%‘ljbd_ _1|.|_ '___._ L _I_If b_________]_ﬂ_ £ _I_:_E_ ; :_ e ._____:___ L '1:____'_._'._'_1 mu'm Shares of the No. ﬂmsmm % of mm“ cIFhMi"
Channal. (Membership Mo.: F7488), as the scrutinizer in terms of the Companies Act, 2013 read with the | Operating Income | 332100 195.75 318700, 19903| 3,697.00 238.67

| A Company Rights Rights
Companies (Management and Adminisiration) Rules, 2014, as amended from tme to time, to conducl | Non-pDperabing incoms 399.00 2347 550.00 34.35 358.00 23.11 Fully paid-up Equity Shares . 30616 873 100% ,
the postal baliot / e-voting process in a fair and transparent manner to seek requisite appraval from the | Non-operating expenses ] (60800} (35.76) {579.00) | (38 16) [387.00)) (24.98) | Darthy Bal d—[:;"EFuut Maﬂ;s T_ ———'-“—n'h-lﬁ-——— N 1
shareholders of the Company on tha Delisting Offer in accordance with Reguiation 11 of the SEBI Delisting | Ordinary Income | 311800 183 46 3.158.00 197.22 31ﬁﬂmg 236.80 | - 4 L - 9 '5’5 ' - ST 0 |
Regulations and other appiicable laws Extraoidinary Incoine | 1,631.00 95941 1009.00] 6301 313001 20.20} 8 e 09 Ry e 1 1;”' > - |

1.8. The outcome of the meeting of the Board was disciosed by the Company on the same day |.e., November |[EXiraordinary losses | (T68.00)] (4517}  (561.00)]  {35.03) (3.00}] {0:19) Toisi Votng Hights ' Company__ | 39616978 ke J0% =
16, 2023, to the Stock Exchanges 'I‘:I':“:::’n::i"";m laxes 3.961.00| 234 97 3.5,“.“55 225.18 E.QTE.M; HE.BB‘ 5.3.  The shareholding pattern of the Company as on December 31, 2023 is as follows

1.4 The fli:Sl,lHtEl\ ol tha Postal BaMot MNotice dated November 15, 2023, o SﬂFmﬂ‘ﬂ tha appl{]\'ﬂl of fha iTﬁ?ﬂJ |f=tf'.l:|m:'[ii.'¢55 I‘: {1.307 [m;: (76.88) (1,451 D{]J: (80 61} “ 455']'.1“ {9‘4&2} hlmu ol ““!' HII.IIIHII'I 'ﬂ"‘" Eq“' % 1o total FMI mw share
Shareholders, through postal baliot process by way of remote e-voting for the Delisting Offer, as required  Feriesers T 2679.00! 157.04] 215500  13458]  2511.00] 16218 shareholder Shares held capital of the Company
under the SEB! Delisting Regulations, Securities and Exchanga Board of India (Listing Obiigations and  TRrorFr e e pm———y - B — . = -— Promoter & Promoter Group |
Disclosures Requirements) Regulations, 2015, and the Companies Act, 2013 and the rules made |j.ncive Income 1.965.00 1558 (3390 i'?'UiJl (211.71)|  391200) 25248 Forolgn 277.12.125 §9.05 |
thereunder, was completed on November 30, 2023 ﬁm‘““‘* m § Pubiic* I

1.10. The shargholders of the Company approved the Delisting Offer by way of spectal resolution through postal | hensive Income | L] s MR 'Zﬁ'mi k| M d“'ﬁ?] individuals 62.95,891 15.89 1
ballot in accordance with Regulation 11(4) of the SEBI Delisting Reguiations on December 29, 2023 e, |Shareholders’ eguiy | 2500800] 147097| 23683.00] 147900| 2243400 144789 Foreglgn Portiolio Investor
the last date specified for remote e-voting. The results of the postal ballol were declared on December 30, | Total accumulated ather 6.930.0 ﬂ' 407 62 sossonl  somos| aaasool 547 04 Category 1 50,000 0.13
2023 and the same were intimated to the Stock Exchanges by the Company an December 30, 2023, The  |compra hisisive income =. g : : | i el s [ \emator Bl anct -
voles cast by the Public Shareholders in favour of the Delisting Offer were 50.89,767 (Fifty Lakh Eighty | Non-coatrolling sharehalders 407,001 29,64 £79.00 42 40 629.00 40,60 Protection Fund 46,639 vz
Nina Thousand Seven Hundred Sixty Seven) votes which is mare than two bmes the numbes of voles cast E‘.‘l‘."'}' : } P eE ] =, el v 4|  Non-resident Indians 257 030 0.65 ?
by the Public Shareholders against it, i.e,, 14,21.B67 (Fourteen Lakh Twenty One Thousand Eight Hundred | Total Equily | 3234600 190253 2030000, 182966 3139800 2,026.43 ke ee ! : g 55 501 5T .
Sixty Saven) votes Total Liabilities | 15,185.00 952.00] 1491200 B31.38| 1586200f 102379 FUI: 2 : PE = ‘ % [l-:l

= =, 1 i- ; . ! F,

111, Thereafter, the Manager to the Offer inimated the Company on January 11, 2024 that the Floor Pnce has :mlémﬂtr ':’ '*:‘""m 1 giﬁﬁy T*:‘::;: ;:?;:gg EI;E;?‘ :T:g:& ?'[:;"?; Claaring members : 1200 0.00 I
been recalculated by taking the reference date as the date of the Board meeting in which tha Delisting  |-ora LUITEM ASSets LN | eR it ! gesjal _cLoneo0) A7 2 : = :
Proposal was considered and approved i.e. November 16, 2023 and accordingly revised Floor Price was 108 N ARTSIN ASERS i 23,124.001 1,360.15 1845400 1.21490] 25457.001 1.64299) LLP "If' 17,301 004 .
arrived at as ¥ 71.15 (Rupees Seventy (ing and Fifteen Paise only) ("Revised Floor Price™). The same !‘-’-"' "“‘hf - $8532.00] g:_q-ﬁ-?.ss 44.213.00] 2,1’;1_.!11 fmﬂ 00 _3,050.22] o ' 3,06,16.87 100.90
was Intimated to the Stock Exchanges on January 11, 2024 by the Company and the Manager to the Source: The financial information set forth above has ﬂt“—‘f: extracted ffﬂm;'"ﬂ Acquirer’s Annual Report for the g LIKELY POST DELISTING SHAREHOLDING PATTERN OF THE COMPANY
Otter Tor and on behall of the Acguirer. The lettar issued by the Manager to the Difter 1o the Company was m'!" Ende? December 31, 2023 EEEEH}#H 31, 2022 and December 31, 2021. = _ 6.1 The likely post-delisting shareholding patiem of the Company, assuming all the Ofier Shares are acquired
accompanied by a valuation report dated January 10, 2024 issued by M. Hitendra Ranka, practicing  Since fhe financial numbers of the Acquirer are prepared in Japanese yen (JPY), the financial information has purstant to successful completion of the Delisting offer in tacms of the SEBI Delisting Regulations shall be
chartered accountant and i'ﬂglﬂl&fﬂﬂ valuer- Asset Class: Secuorities and Financial Assets {Heg No. [BRY been comveried o Ingian Nﬂﬂﬂﬂ?l’ ﬁlfﬂfﬂs !"Mﬁ.\j for the plrpose of CoMYENence r:‘:!f Jonversion has -ﬂEfﬂ as follows: .

RV/06/2019/11695) and partner with M's. Ranka & Associates, Chartered Accountants certifying the done af ihe rate 0.58820FPY, 0.6245/JFY and 0.6454\JPY as on December 31, 2023, December 31, 2022 No. a1 Tally paid-up Eqully % To otal paid-up Exully Sha
Revised Floor Price. and December 31, 2021 respectively and certified vide certificate dated 30° March 2024 bearing UDIN. Category of equity sharehulder i s “‘; Capita durnm by
L ) . batnd g - of o= = :
1.12. The Company has been granted in-principle approval lor the defisting of the Equaty Shares of tha Company %di”ﬁmﬁm#ﬂa'ha ssyed !_}J" CA fl"’ﬁ ook P. 'F‘*!IP" 1“_'*”_*”5"*’”'-" No.040d4dc) partner of Ashok P Fatel & Promotes 3.96.16.873 100.00 :
fram BSE vide letter bearing refarence number LD\ Dalisting PGPS 252023-24 dated March 28, 2024 and Co. Chartered Accountants, FRN:112843W. hawing ifs office at 303-308 interstellar, Nr. Sahmnand Palace, S8R e N = .
. ; ot el b i s ol - ; g = z : C j .
from NSE vide efter bearing reference number NSE/LIST/DELIST/APPL/2020 -2024/21 dated March 28, 7 Bagnoan PartyPlot Fload, Bodiahdey Ahmedabad - 380054, Gujara, Inda, Tel.no. +91-3403545285, emal e AR e
2024 in accordance with Regulation 12 of the SEBI Delisting Regulations 4 ' T:m aapp o - ” ~Assuming full tender by all the Public Shareholders
. . e . 3.11 e Acquirer has nat been prohibited by SEB! from dealing in securities, in t'erms of directions issued under i
1.13. This DPA Is be ibished in the following newspapers as reguired under Regulation 15(1) of the SEBI
G DHIES:?HU Hi!ngiTtﬂlli::: pasd B :06WADAPEES A5 TRGUifect U oulstion’ 3541 ot the S8 Section 118 of the SEBI Act, 1992, as amanded or under any other Reguiation, 7. STOCK EXCHANGE FROM WHICH THE EQUITY SHARES ARE PROPOSED TO BE DELISTED
- N N Edit 3,12 The Acquirer has not acquired or soid any Equity Shares of the Target Company dunng the 6 (Six) months 7.1, The Equity Shares of the Company are presently listed on Stock Exchangas with BSE Scrip Code: 532774
Jape Lm, guage preceding e date of the IPA L.e. November 10, 2023 ano has undertaken not to sell any Equity Shares and NSE Scrp Symbol: INSPIRISYS. The ISIN of the Company’s Equity Shares is INED20G01T0T
Finantiad Express English All Edjtions ’ quly
: = saﬁ 5 P H$ﬁ| AE dl;u v during the delisting peniod in accordance with Regulation 30(3) of the SEBI Delisting Regulations 7.2 The Acquirer is seeking to voluntarily delist the Equity Shares of the Company from both the Stock
ILEJ—EHE’.}E - Waratti —l Vormbal Edition 3.13. The Acquirer hereby invites all the Public Shareholders of the Company Lo bid in accordance with reverse Exchanges. The Company has received the in-principle approval for delisting from BSE vide a letter beanng
L - L . book buikding process of the Stock Exchanges and on the lterms and subjct to (he conditions et out referanca number LODedisting\PE\P535'2023-24 dated March 28, 2024 and NSE vide 2 letter bearing

1.14. The Manager to the Offer acting for and on behalf of the Acquirer will inform the Public Shareholders of hergin, all of thewr Equity Shares of the Campany reference number NSE/LIST/DELIST/APPL/2023 -2024/21 dated March 28, 2024,

E":F;:im?r"lf of “‘!_'-‘ﬂ”*fﬂ"i'“ﬂ ol Bt ;'?T mlﬂ *“E:;; DPA by Wﬂb'l'_ ’5'1'1 ai:ﬂ‘“ﬂ*“{’“’" AL 3.14. As detalled in paragraph 21, the Acquirer has made avadable all the requisite funds necessary to fulfii the 7.3 No application for fisting shall be made in respect of any Equity Shares which have been defisted pursuant
WIS FLEWIE 1 S SDGREIANN] MU 1 WOER WIS DIFLE betes pROje e obligations under the Delisting Offer to this Delisting Offer for a period 0! 3 (Three) years from the date of delisting.

e ]::Ebgﬁimifitﬂ;fﬂf]:E;é?ﬂ;;: 12':1:}?.:!: %Eéliﬁﬁaﬁ;uiﬁﬂgis{dé?{i;:;ﬁ;fs:" };Lfﬁﬂ:}ﬂ: 4 BACKGROUND OF THE COMPANY 7.4, Any apphcation for listing made in future by the Company after the aforementioned period in respect of
may also at its sole and absalute discretion :;mpnse 1'aﬁ a price higher rﬁan the 'n'.smerg'.u Brice for the 1. The Company is-a public limited company incorporated in the name of Accel Camputers Limited under defistad Equity Shares shall be deemed 10 be an appiication for fresh fisting of such Equity Shares and shall
pumases of the Delisting Offer: or (b) a price which is lower than the Discovered Price but not less than the the provisions of the Companies Act. 1956 pursuant to certificate of incomoration dated June 08, 1985 be subject to the then prevailing laws relating o listing of equity shares of unlisted companies
book value of the Company aﬁ certified by the Manager o the Delisting Offer in terms of Reguiation 22(5) issuaed by Registrar of Companses, Tamil Nadu. Subsequently, the name of the Company was changed to 75 The Acquirer proposes 1o acquics the Offer Shares pursuant 1o 2 reverse book building process through an
of the SEBI Delisting Regulations (“Counter Offer Price”). The “Exit Price™ shall be: (i) the Discovered Acced ICIM Systems & Services Limited, Accel ICIM Frontine Limited, Accel Frontline Limited and inspirsys acquisition window faciity, i.e., separate acquisition window in the form of web-based bidding platform
Price, If accepled by the Acquirer. or (#) a price higher than the Discovered Price, if offerad by the Acquirer Solutions L'rrlrh:r:d pursuant to fresh certificate of incorporation dated October 21, 1999; August 27, 2004 provided by Stock Exchanges in accordance with the stock exchange mechanism ("Acquisition Window
al Its sole and absalute discration; of (i) the Counter Otfer Price olfered by the Acquirer at its sole and November 03, 2005 and September 27, 2018, respectively, Issved by Registrar of Companies. Chennal Faciity” or *0T8"), conducted in accoedance with the terms of the SEBI Delisting Raguéations and the SEBI
ahsolute discration which, pursuant to acceptance and/or reiection by the Public Shareholders, results in the Tamil Nadu. The registered office of the Company is situated at 151 Floor, Dowlath Towers, New Door Nos Circulars (as defined beiow)

- ' (Continued next page. .
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8.  MANAGER TO THE DELISTING OFFER
8.1.  The Acquirer has appointed Vivro Financlal Services Private Limited as the Manager to tha Delisting Ofer.
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VIVRO FINANCIAL SERVICES PRIVATE LIMITED

Reg. Address: Vivro House, 11 Shashi Colony, Opp. Suvidha Shopping Center,
paidi, Ahmedabad - 380007, Gujarat, India. | Tel. No.: +91 70 4040 4242,
Corporate Address: 607/608 Marathon (con, Opp. Peninsula Corporate Park
Off. Ganpatrao Kadam Marg, Veer Santajl Lane, Lower Pared,

Mumbal - 400 013, Maharashtra, India. | Tel. No.: +91 22 6666 B040/ 41/ 42
Email 1D: investors@vivio net | Website: www.vivio net

SEBI Reg. No.: INMO00010122 | CIN: U6T120G01986PTC028182

Contact Person: Tushar Ashar / Shevam Patel

REGISTRAR TO THE DELISTING OFFER

The Acquirer has appointed Link Intime India Private Limited as the registrar 1o the Delisting Offer
("Registrar to the Delisting Offer” or “Registrar to the Offes™).

Contact delails of Registrar lo the Delisting Offer are as lollows;

Name: Link Intime india Private Limited

Address: C 101, 247 Park, LB.S. Marg. Vikhroli (West), Mumbai, Maharashtra, 400083

Contact Person: Mr. Pradnya Karanjekar | Tel, No.: +91 8108114844

Email: inspirisys.delisting@linktintime co.in

SEBI Reg. No.: INRDODOD4058 | CIN: UB7190MHT998PTC 118368

DETAILS OF THE BUYER BROKER

For impiementation of Delisting Offer; the Acquirer has appointed the following as its broker for the Delisting
Offer through whom the purchases and seftiement of the Ofter Shares tendesed in the Delisting Offer would
be made (“Buyer Broker”)

Name: Pravin Ratita! Share and Stock Brokers Limited

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

Navrangpura, Abmedabad — 380009, Gujarat, India.

Contact Person: Shannon Khokharia | Telmo. +91-79-26553758

E-mail: cs@prssb.com | SEBI Reg. No.: INZDDO206732

INFORMATION REGARDING STOCK MARKET DATA OF THE COMPANY

The Equity Shares of the Company are currently listed on the Stock Exchanges. The Eqully Shares are
frequentiy traded on NSE and infrequently traded on BSE within the meaning of explanation to Regulation
2(1)(I) of the SEBI (SAST) Reguiations.

The high, low and average market price of the Equity Shares (i Rupees per Equity Share) for the preceding
3 {Three) financial years and monthly high and low prices for the 6 (Sha) months preceding the date of this
DPA and the corresponding volumes on the Stock Exchanges are as follows:

VIVRO

BSE
|Preceding 3 (Three) years
Year High Price (7) Low Price (7) Average Price (7)

Apei (11, 2021 to March 31, 2022 100.50 40.40 55.02
Apal 01, 2022 to March 31, 2023 73.85 38,08 54 68
Apel 01, 2023 10 March 31, 2024 125.00 42.2b 7514

|Preceding 6 (Six) months

Manth High Price {¥) Low Price (%) No. of Equity Shares Traded

Octaber - 2023 77.26 §7.20 1,05,424
November — 2323 97.58 63 50 355972
December - 2023 93.00 78,00 121,132
January - 2024 11340 BY.00 1.50,890
February - 2024 12500 106.95 85 751
March - 2024 112.00 10150 47.161
Source: wwwbseindia,com

NSE
Preceding 3 (Three) years

; Yoar High Price (T) Low Price [T) Average Prica (7).
Apei 01, 2021 1o March 31, 2022 09 65 4025 5494
Apel 01, 2022 1o March 31, 2023 73.50 38 05 54 .98
Apell 01, 2023 10 March 31, 2024 124 05 50.50 771.33
Preceding 6 (Six) monihs
Month High Price () Low Price (T) No. of Equity Shares Traded

October - 2023 71.70 §7.10 4,34 870
November - 2023 a7 0n G445 20,49 225
December - 2023 94,90 77.00 8,189,259
January-2024 112556 B8.00 828416
February - 2024 124.05 10510 236,398
March - 2024 115,75 100.25 77,406

Source: www nseindis.com

High price is the maximum of yearly / monthly high price and low price 15 the minmum of yearly / manthly low
price of the Equily Shares of the Company for the year or the month, as the case may be, and average pncs is
based on avernge of waighiod average price

DETERMINATION OF THE FLOOR PRICE

The Acquirer proposes to acquire the Equity Shares from the Public Shargholders pursuant to the revesse
book buiiding process established in terms of Schedule Il of the SEBI Delisting Reguiations.

The trading turnover based on the trading volume of the Equity Shares on the Stock Exchanges during
the period from November 01, 2022 to October 31, 2023, (12 (Twelve) calendar manths preceding the
calendar month in which IPA was made) are as under:

Stock Tatal traded Total no. of Equity Shares | Trading Turnover (As a percentage of
ar volume outstanding riod | total no. of Equity Shares

BSE 12497 323 398 16873 2%

NSE 52,78.515 39616873 13.30%

The Equay Shares of the Company are currently listed and traded on the Stock Exchanges, The Equity
Shares of the Company are frequentiy traded on NSE and infrequently traded on BSE wathin the meaning of
explanation to Regulation 2(1)()) of the SEBI (SAST) Requiations

As required under Reguiation 20(2) of the SEBI Delisting Regulations, the floor price of the Delisting Ofter
is reguired to be determined in tarms of Regulation 8 of tha SEBI (SAST) Regulations. As stated in Clause
1.11 above. tha reference date for computing the Revised Foor Price has been taken as the date on which
the Board meating in which the delisting proposal was considered and approvad, i.e., Thursday, November
16, 2023 (“Reference Date”).

hm;:rdi'qily. in terms of Regulation 8 of the SEBI (SAST) Regulations, the floor price shall be the highast of
the lolkowing.

Particulars
the highest negotiated price per share of the target company for any acquistion under
the agreament attracting the obligation lo make a public announcement of an opén offer,
the volume-weighted average price paid or payable for acquisitions, whether by the
acquirer or by any person acting in concert with him, during the fifty-two weeks
immediately preceding the date of the public announcement.
the highest price pald or payable for any acquisition, whether by tha acquirer or by any
person acting in concer! with him, during the twanty-sic weeks immadiately preceding
the date of e public announcement.
e volume-welghted average market pace of such shares for a pediod of sixty trading
days immediately preceding the date of the public anncuncement as traded on the stock
exchange where the maximum volime of trading in the shanes of the target company are
recorded during suth pariod, provided such shares are frequently traded
where the shares are not frequently traded, the price determined by the acquirer and
the manager to the opan offar taking into account valuation parameters incleding, book
value. comparable trading multiples, and such other parameters as are customary for
valuation of shases of such companias.
the per shase value compuled undér sub-reguiation 5, If applicable. Not Applicable

*Source: Rewised Fioor Price certificate issued by Mr. Hifendra Ranka. practicing chartared accountant and

registered vakwer- Assel Class Securdies and Financial Assels (Reg. No.|BEIRVIDG/2019/11635) dated

Janvary 10, 2024.

The Company on January 11, 2024, received a certificate from Mr Hitendra Ranka, practicing

chartered accountant and registered valuer- Asset Class: Securities and Financial Assets (Reg. No, IBBY/

RV/06/2019/11695) dated January 10, 2024, cerfifying the revised floor price for the Delisting Dffer to be

¥71.15 (Rupees Seventy One and Fifteen Paise only) recalculated by taking the relevant date as the date of

the Board mesting in which the defisting proposal was considered and approved i.2. Thursday, November

16, 2023. The Revised Fipor Price was nofified by the Company and the Manager 1o the Offer for and on

behall of the Acquirer 1o the Stack Exchangas on January 11, 2024,

DETERMINATION OF THE DISCOVERED PRICE AND EXIT PRICE

The Acquirer proposes fo acquire the Dffer Shares pursuant to the reverse book bullding process firough

Acquisition Window Faciity or OTB, conducted in accordance with the terms of the SEBI Delisting

Regulations and the SEBI Circulars (as defined below),

All the Public Shareholders can tander thalr Offer Shares during the Bid Perlod as set out in paragraphs 17.2

and 22.1 of the Detailed Public Announcement

The minimum price per Offer Share payable by the Acquirer pursuant 1o the Delisting Offer. shall be

determined in actordance with the SEBI Delisting Regulations and pursuant to the reverse book building

process specified In Schedule i of the SEBI Defisting Regulations, will be the price at which the sharsholding

of the Acquirer being only promotes reaches 90% (Ninely percent) of the Equity Share Capital excluding

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

overseas, |f any. {b) Equity Shares held by a trust set up for implementing an employee benefil scheme

under the SEBI (Share Based Employes Benefits and Sweat Equiy) Regulations, 2021, if any; and (c)

Equity Shares heid by inactive shareholders such as vanishing companies. struck off companies, Equity

Shares transferred to investor Education and Protection Fund account and Equily Shares held in terms of

Regulation 39(4) read with Schedulo VI of the SEBI (Listing Obligations and Disclosure Requirements)

Regulations, 2015 (“SEBI Listing Regulations”), il any (*Discovered Price”).

The cut-off date for determination of inactive shareholders is March 28, 2024, being the date on which the

in-principle approval of the Stock Exchanges ara received.

The Acguirer shall be bound 1o accept the Equity Shares tendered or offered in the Delisting Offer a1 the

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

Revisad Floor Price.

The Acquérer is under no abligation to accent the Discovered Price If it is highes than the Revised Floor Price.

The Acquirer may at its discretion, (i) acquire the Equity Shares at the Discaovered Price; or (i) offer a price

higher than the Discovered Price, if oftered by the Acguirer at its sole and absolute discretion; or (i) make

& counter offer at the Counter Ofer Price at its discretion which. pursuant to acceptance and/or rejection

by the Public Shareholders, results in the cumeiative shareholding of the Acquirer / Promoter reaching

90% (Nanety percent) ol the equity share capital of the Company. in acoordance with the SEBI Delisting

Regulations

The “Exil Price™ shall be:

{t) The Discovered Price, if accepted by the Auquirer, of

{g) A price higher than the Discovered Price, i, offered by the Acquirer in s sole and absolule
discration; of

(W) The Counter Offer Pnce offered by the Acquirer in s sole and absolute discrelion which, pursuant to
acceptance and/or rejaction by the Public Sharehoiders, results In the cumulative shareholding of the
Acguirer reaching 80% (Ninety percent) of the paid-up equily share capital of the Company, exciuding
such Equity Shares in terms of Regulation 21(a) of the SEBI Delisting Regulations.

The Acquirer shalk announce the Discovered Price and its decision to accept or reject the Discoverad Price,

or make a Counter Offer Price, as apphicable, in the same nawspapers in which this DPA is being published,

in accordance with the schedule of activiies sat oul in paragraph 22 below

Once the Acguirer announces thi Exit Price, the Acquirer shall acquire, subject to the terms and conditions

set oul in this DPA and the Letter of Ofter, inchoding but not limited 1o fulfilment of the condiiens mentioned

Amount ()
Nat Applicable

Not Applicabie

Nt Applicable

71.15°

Not Applicable

13.8,

13.10,

in paragraph 14 betow, all the Equity Shares validly tendered up to and equal to the Exit Price, for a cash
considaration equal to the Exit Price for each Equity Share lendered and ensure that In case the Discovered
Price ts highar than he Revised Floor Pnce, the payment shall be made within 5 (five) Working Days from
the date of the public announcement issued in accordance with Regulation Regulation 17(4) of the SEBI
Delisting Regulations. The Acquirer will not accept Equity Shares tendered al a price thal exceeds the Exit
Prica

it the Acquirer does not accep! the Discovered Price, the Acquirgr may, at ts sole discretion, mike a

counter-offer to the Public Shareholders within 2 (Two) Working Days of the closure of the Bid Period and

the Acquirer shall ensure compliance with the provisions of SEBI Delisting Regulations in accordance with

the timelines provided in Schedule IV of the SEB| Delisting Regulations.

In the event the Acquirer does not accepl the Discovered Prica under Regulation 22 of the SEBI Delisting

l}ﬂgzgﬁmsurmEahmuimmnﬁermm:dmmnmzﬂmﬂw%ﬂl Delisting
tions then:

13.10.1. The Acquirer wall have no right or obligation to acquire the Offer Shares tendered in the Delisting Dffer;
13.10.2. The Acquires through the Manager 1o the Delisting Offer, will within 2 (Two) working days of closure of
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the Bid Period announce such rejection of the Discovered Price or failure of the Delisting Offer, through
the post offer public announcernant in all newsgapers whare this OPA is published;

No final application for defisting shall be made to the Stock Exchanges,

The lien on the Equity Shares tendered / affered in terms of Schedule Il or Schedule IV of SEBI Delfsting
Reguiations, as the case may be, shall be released to such Public Shargholder(s): (i) on the dale of
disclosure of the outcome of the reverse book bullding process under sub-reguiation (3) of regulation
17 of SEB| Delisting Regulations if the minimum number of shares as provided under clause (a) of
reguiation 21 of the SEBI Delisting Regulations are not tanderad / offered; (i) on the date of making the
public announcement for the fallure of the delisting offer under sub-reguistion (4) of Regulation 17 of
SEBI Delisting Regulations, I the Discovered Price is rejeciad by the Acquirer; or (i) in accordance with
Schedule IV of the SEBI Dellsting Regulations if a counter offer has been mada by the Acquirer; and
The Acquirar will bear all the expenses relating to the Delisting Offar;

100% (One Hundred percent) of the Bank Guarantee Amount (as defined below) shall be released to the
Acquirer post return of the Equity Shares to the Public Shareholders or confirmation of ravocation of lien
marked on thelr Equity Shares by the Manager to the Offer;

The Acquirer shall not make angiher delisting offer until the expary of 6 (Six) menths (i) from the date of
disclosure of the outcoma of the réverse book buliding process under sub-regutation (3) of Regulation
17 of SEBI Delisting Reguiations  the minimem number of shares as prowided under clause (a) of
Requiation 21 of SEBI Delisting Reguiations arm not tendered / offered, (¥) from the date of making the
public announcement for the failure of the defisting offer under sub-regulation (4) of Regulation 17 of
SEBI Delisting Regulations if the Discovared Prce is rejected by the Acqguirer, or (i) from the date of
making the public announcement for the failure of counter ofter as provided under Schedule IV of SEBI
Delisting Hegutations, and

The Escrow Account (as defined befow) opened in accordance with Regulation 14 of the SEBI Delisting
Reguiations shall ba closed after releasa of 100% (On@ Hundred percent) of the Bank Guarantes Amount
int terms of Raguiation 14[9) of the SEBI Delisting Regulations.

MINIMUM ACCEPTANCE AND SUCCESS CONDITIONS OF THE DELISTING OFFER

The acquisition of the Offer Shares by the Acquirer pursuant to the Delisting Offer and the successtul
delisting of the Compary pursuant fo the Delisting Offer is conditional upon.

The Acquirer in its sole and absolute discretion. elther accepting the Discoverad Price, or olfering a price
higher than the Discovered Price. or offering a Counter Offer Price which, pursuant to acceptance and/
of rejection by Public Shareholders, results in the shareholding of the Acquirer reaching 90% (Ninety
percent) of the Equity Share Capital of the Company excluding:

. Equity Shares held by custodian{s) holding shares against which depository receipls have been

Issued overseas;

. Equity Shares held by a trust set up for implementing an employee benefit scheme under the SEBI

(Share Based Employee Benefits and Sweat Equity) Reguiations, 2021 and

. Equity Shares hald by Inactive sharaholders such as vanishing companies, struck off companies, shares

transferred to lnvestor Education and Protection Fund account and shares held in terms of Regulation
39(4) read with Sthedule VI of the SEBI Listing Regulations.
It may be noted that notwithstanding anything contamed in this DPA, the Acquirer reserves the right to
accepl or réject the Discoverad Price if it 15 higher than Revisad Foor Price.
A minimum number of Offer Shares being tendered at or below the Exil Price, or such other higher
number of Equity Shares, prios to the closure of Bid Perlad |.e. on the Bid Closing Date (as defined below)
s0 as to cause fhe cumulative number of the Equity Shares held by the Acquirer taken togeiher with
the Equity Shares acquired by the Acquirer under the Delisting Otfer to be equal to or in excess of such
number of Equity Shares constituting 90% (Ninety percent) of the Equity Share Capital of the Company
as per Reguéation 21(a) of tha SEBI Delisting Regulations (“Minimum Acceptance Condition™):
The Acquirer obtaining a8l statutory approvals, as applicable; and
There being no amendments to the SEBI Delisting Regulations or other applicable laws or regulations
or conditions imposed by any regulatory/statutory authority/body or order from a court or competent
autharity which would in the sole opinion of the Acquirer, prejudice the Acquirer from proceading with
the Defisting Offer.
DISCLOSURE REGARDING THE MINIMUM ACCEPTANCE CONDITION FOR SUCCESS OF THE OFFER.
As per Regulation 21 of the Delisting Regulations, the Delisting Offer shall be deemed 10 be successhul if
the condition stated in paragraph 14.2 above is satisfied.

ACQUISITION WINDOW FACILITY

SEBI, vide its circutar CIR/CFOVPOLICYCELL/1/2015 dated Aprl 13, 2015 read with cicular CFO/DOR2/
CIR/P/2016/131 dated December 9, 2016 and circular SEBUHO/CFD/DCR-IVCIRP/2021/615 dated August
13, 2021, as amended from time to time (“SEBI Circulars”). has provided a framework for acquisitions
pursuant to a delisting offer lo be made through the stock {"Stock Mechanism”).
As prescribed under the SEBI Circulars, the facility for such acquisitions shall be in the form of a separate
window provided by stock exchanges having nabionwide trading terminals.
Further, the SEBI Circulars provide that the Stock Exchanges shall take necessary steps and put in placs the
necessary infrastructure and systems for implementation of the Stock Exchange Mechanism and to ensurs
cornpliance with requirements of the SEBI Circulars. Pursuant 1o the SEBI Circulars, the Stock Exchangas
have issued guidelings detailing the mechanism for acquisition of shares through Stock Exchange,
The Acauirer has chosen Acquisifion Window Facility provided by the Stock Exchanges in compliance with
the SEBI Circulars. BSE is the designated stock axchange for the purpose of the Delisting Offer.
The Acquirer has appointed Pravin Ratilal Share and Stock Brokers Limited as the Buyer Broker through
whom the purchase and seftiement of the Offar Shares tenderad in the Delisting Offer will be made.
The curmulative quantity tendered shall be displayed on the websde of Stock Exchanges at specific miervals
during Bid Period and the outcome of the reverse ook bullding process shall be announged within 2 (Two)
hours of the closure of Bid Period.
DATES OF OPENING AND CLOSING OF BID PERIOD
All the Public Shareholders holding Equity Shares are efigible to participate in the reverse book building
procass by tandering, the whole or part of the Equity Sharas hekd by them through the Acquisiton Window
Facility or OTB at or above the Revised Floor Price.
The penad duning which the Public Shareholders may tender thelr Equity Shares pursuant fo the reverse
book building procass (“Bid Peried™) shall commence on Friday, April 12. 2024 ("Bid Opening Date™) and
close on Friday, April 19, 2024 ("Bid Closing Date”), During the Bid Period, the bids will be placed in tha
Acquisition Window Facility by the Public Shareholders through their raspective stock brokers registered
with BSE (“Seller Member™) during normial trading hours of secondary market on or before the Bid Closing
Date. Any change 1o the Bid Pariod will be nolified by the Manager 1o the ONer acting Tor and on behalf of
the Acquirer by way of a corrigendumy addendum in the newspapers in which this DPA is being published.
The Public Sharehoiders should nole that the bids are required to be upioaded In the Acquisition Window
Faciiity or OTB on or before ihe Bid Closing Date for being efigible for participation in the Delisting Offer. The
bids not uploadad in the Acquisition Window Faciity or OTB will not be considered Tor delisting purposes
and will be rejected,
The Public Shareholtders should submit their bids through a Seller Membar Thus, Public Shareholders
should not send bids to Company,/Acquirer/Manager to the Offer/Registrar 1o the Offer
The bids recelved after ciose of trading hours on the Bid Closing Date may not be considered for the
purpose of determining the Discoveérad Price payable for the Equity Shares by the Acquirer pursuant to the
reverse hook bullding process. The Public Sharehalders may withdeaw or revise their bids upwards not later
than 1 (One) day batore the closure of the Bid Period. Downward revision of the bids shall not be permitled.
PROCESS AND METHODOLOGY FOR BIDDING
A letter inviting the Public Shareholders (along with necessary forms and instructions) to tender their
Equity Shares to the Acguirer by way of submission of “bids” (“Lelter of Offer”) will be dispatched to
the Public Shareholders whose names appear on the register of mambers of the Company and o the
owner of the Equity Shares whose names appear as beneficiaries on the records of the depository at the
close of business hours of a day not later than 1 (One) Working Day from tha date of the Detalled Public
Announcement (“Specified Dale”).
For further detalls on the schedule of activities, please refer 1o paragraph 22 helow,
In the evanit of an accidental omission to dispatch the Letter ol Offer or non-receipt of the Letter of Offer by
any Public Shareholder, such Public Sharehalder may obtain a copy of the Letter of Offer by writing to the
Registrar to the Offer at their address given in paragraph 9 above of this DPA, clearly marking the envelope
Difer 2024". Alternativaly, the Public Shareholders may obitain copies of the Latter of
Dtter from the website of the Stock Exchanges i.e., www bsaindia.com, and www.nsaindia.com, or. from
the websiie of the Registrar (o the Offer, at www.linkintime.co.in, or from the website of the Company i.e.
https://www Inspirisys.com; of from the website of the Manager to the Offar, 31 www.iivrounet:
The Delisting Difer is open to all the Public Sharehokders of the Company holding Equity Shares either in
physical and/or dematarfalized form,
During the Bid Pefiod, the bids wil be placed in the Acguisition Window Facility or OTB by the Public
Sharenolders through their respactive Selier Members, who are registered with the Stock Exchanges during
normal trading hours of the secondary market. The Seller Members can enter orders for Equity Shares
which are held in dematedalizad form as well as physical form,
All Public Shareholders can tender their Offer Shares during the Bid Peried
The Equity Shares offesed for delisting offer which are under any restrainl order of a court for transher/sale
of such shares are liahie to be rajected.

Procedure fo be followed by Public Shareholders holding Offer Shares in demalerialized form:

. Public Sharsholgers who desire to tender thedr Offar Shares in the electronic form under the Dalisting

Offer would have to do o throegh their respactive Seller Mamber by indicating the datails of the Ofer
Sharas they intend to tender under the Dedfisting Offer. The Public Sharehoiders should not send bids to
the Company/ Acquirer/ Manager 1o the Delisting Dffer/ Registrar to the Delisting Otfer.

The Seller Members would be reguired 1o fender the number of Equity Shares by using the sattiement
number and the procedure prescribed by the Indian Clearing Corporation Limied (“Clearing
Corporation”) and 2 lien shall be marked against the Eguity Shares of the shareholder and the same
shall be validated at the time of order entry.

The details of settlement number shall be informed in the circular/ notice that will be issued by BSE/
Clearing Corporation before the Bid Opening Date.

in case, the Public Shareholder's demat account is held with one depository and clearing member pool
and Clearing Corporation accounts held with the other depository, Equity Shares shall be blocked in the
Public Sharsholder's demat account at the source depository during the Bid Period. inter Depository
Tender Offer (“IDT™) instructions shall be Iniated by the Public Shareholders at source depository 1o
cleanng member/ Clearing Corporation account at the targel depository. The source deposilory shall
binck the Public Sharsholder's Equity Shares (1., transfer from free balance to blocked balance) and
sand IDT message 10 e targel depository 1or confirming creation of llen. Detalis of Equity Shares
bincked in the Public Shareholder's damat account shall be pravided by the target depository to the
Clearing Corporation.

For custodian participant orders for Equity Shares in dematerialized form, early pay-in i5 mandatory
prioz 1o confirmation of the relevant order by the custodian. The custodian shall either confirm of reject
the oeders within the normal trading hours during the tender offer open penod, except for the kst day
of tender offar. on which day it shall ba up to 4.00 p.m (however bids will be accepted only up to 3:30
pm.), Thereatter, all unconfirmed orders shall be deemed to be rejected. For all confirmed custodian
parficipant orders, any modification fo an order shall be deemad to revoke the custodian confirmation
refating to such order and the revisad order Shall ba sent Lo the custodian again for confirmation

Upon piacing the bid, a Sefler Member shall provide a Transaclion Registration Stip (“TRS") generated
by the exchange bidding system to the Public Shareholder. The TRS will contain the detaits of the order
submitted such as Bid ID No., DP ID. Client ID, no. of Offer Shares tendered and price at which the bid
Wis placed.

19.7.1.
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Please note that submission of bid form and TRS is not mandatory in case of Equity Shares held in
semateralised form.

The Ciearing Corporation will hold in frust the lien marked on the Offer Shares until the Acquirer
completas their obligations under the Delisting Offer In accordance with the SEBI Delisting Regulations
and SEBI Circulars,

The Public Shareholders will have to ensure thal they keap their depository participant (“DP™) accounts
active. Further, Public Shareholders will have to ensure that they keep the savings account attached
with the DP account active and updated 10 receive credit remittance upon acceptance of Offer Shares
tendered by them.

in casa of non-recelpt of tha Latter of Offar’ bid form. Public Shareholders holding Equity Shares in
dematerialized form can make an application in writing on plain paper, signad by the raspective Public
Shareholder, stating name and address, Client iD, DP name/ ID, beneficiary account number and number
of Equity Shares tendered for the Delisting Otter, Public Shareholders will be required to approach their
respective Seller Member and have to ensure that their bid is entered by their Seller Member in the
electronic plattorm to be made avasable by Stock Exchanges before the Bid Closing Date.

18.7.11. Procedure to be followed by Public Shareholders holding Offer Shares in the Physical form:
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In accordance with the SEBI Circulars read with SEBI circular no, SEBVHO/CFD/CMD1/CIR/P/2020/144
dated July 31, 2020 and SEBI Circular No. SEBYHOMIRSD/MIRSD RTAMB/P/CIR/2021/655 dated
November 3, 2021 all the Public Sharehaiders holding the Equity Shares in physical form are allowed to
tender their shares in the Delisting Offer. However, such tendering shall be as per the provisions of the SEBI
Delisting Regulations.

The Public Shareholders who hold Offer Shares in physical form and intend to participate in the Defisting
Otfer will be required to approach their respective Seller Member along with the complete set of documents
for verification procedures to be carried oul including as below:

origiral share certificate(s);

validé share transfer form(s) viz. Form SH-4 duly filled and signed by the transferors (i.e., by all registered
sharaholders in the same order and as per the spacimen signatures registarad with the Company/ registrar
and transter agent of the Company) and duly witnessed al the appropriate place authorizing the transfer
Attestation. whare required, (thumb Impressions, signature ditference., ete.; should be done by a magistrate/
rotary public/ bank manager under thelr officlal seal;

salf-attested permanant accownt number (“PAN") card copy (n case of joint holders, PAN card copy of all
transferors),

Bid form duly signed (by all Public Sharehoiders in cases whare Offer Shares are held in joint names) in the
same order in which they hold the Offer Shares:

Deciaration by joint holders consenting 1o tender the Dffer Shares in the Delisting Offer, if applicable, and
any other relevant documents such as power of attorney, corporate authorization (including board
resolution/ specimen signature), notarized copy of death certificate and succession certilicate or probated
will, if the ocginal shareholder has deceased, eic., as applicable. n addition, if the address of the Public
Shareholder has undergone a change from the address registered in the mgister of members of the
Company, the Public Shareholder would be required to submit a sell-atiested copy of proof of address
consisting of any one of the followsng documents: vaiid Aadhaar card, Voter identity Card or Passport.

Based on the documents mentionad above, the concerned Seller Member shall place the bid on behall of
the Public Shareholder holding Equity Shares in physical form who wishes to tender Equity Shares in the
Delistng Ofter using the Acquisition Window Faciitty of the Stock Exchange. Upon placing the bid, the Seller
Member shall provide a TRS generated by the exchange bidding system fo the Public Shareholder, The TR
will contain the detalls of the order submitted such as follo no., certificate no.. distinctive no., no. of the
Otfer Shares tendered and the price al which the bid was placed.

The Seller Member/Public Shareholder should ensure the documents (as mentioned in this paragraph 18
above are deliverad along with TRS either by registered post of couriar or by hand defivery to the Registrar
to the Offer (at the address mentioned In paragraph 9 above) before the Bid Clasing Date. The envelope
should be marked as “Inspirisys - Delisting Offer 2024".

Public Shareholders holding Offer Shares In physical form should note that the Giter Shares will not be
accepted uniess the complele set of documents (s submitted. Acceptance of the Offer Shares by the
Acquirer shall be subgect to verification of documents and the verification of physical certificates shall be
complated on the day on which they are received by the Registrar to the Otfer, The Registrar to the Offer
will verify such bids based on the docements submitted on a daily basis. Once, the Registrar to the Offer
confirms the bids, it will be treated as ‘coafirmed bids”. Bids of Public Shareholders whosa oniginal share
certificate(s) and other documents (as mentioned in this paragraph) along with TRS arg not received by the
Registrar to the Offer before the Bid Closing Date shall be fiable to be rejected.

In case of non-receipt of the Letter of Ofter/ bid form, Public Shareholders holding Offer Shares In physical
form ¢an make an application in writing on plain paper, signed by the respective Public Shareholder, stating
name and address, Tobo number, share certiicate number, number of Offer Shares tenderad lor the Delisting
Dtfer and the distingtive numbers thereof. enclosing the original share certificate(s) and other documents
(as mentioned in paragraph 18 above). Public Sharehoiders wilk be mquired to approach ther respective
Seller Member and have to ensure that their bid ks entered by their Sefler Membér in the electronic platform
to be made available by BSE, before the Bid Closing Cate.

The Registrar to the Ofer will hold in trust the share certificate(s) and other documents (as mentioned in
paragraph 18 abova) until the Acguirer complates their obligations under the Delisting Offer in accordance
with the SEBI Delisting Regulations.

Please hote that submission of bed form and TRS along with original share cartificateds), vald share
transter form(s) and other documents (as mentioned in paragraph 18 above) is mandatory In case of
Equity Shares held in physical form and the same to be received by the Registrar to the Offer before the
Bid Closing Date.

If the Public Shareholder(s) do not have a Seller Member, then those Public Shareholder(s) can approach
any stock broker registered with BSE or NSE and can make a bid by using the quick unique chent code
("UCC") tacifity through that stock broker registered with BSE or NSE after submitting the details as may
be roquired by the stock broker in compliance with the applicable SEBI regulations. In case the Public
Shareholder(s) are unable 1o register using quick UCC facity through any other BSE or NSE regisiered
stock broker, Public Sharehoider(s) may approach the Buyer Beoker to place their bids

Public Shareholders, who have tendered their Offer Shares by submitting bids pursuant to the terms of this
DPA and the Letier of Offer, may withdraw or revise their bids upwards not later than 1 (One) day before
the Bid Closing Date. Downward revision of bids shalt not be parmitted. Any such request for revision or
withdrawal of the bids should be made by the Public Shareholder through their respective Seller Mamber.
through whom the orginal bid was placed, not iater than 1 (One) day bafore the 8id Closing Date. Any such
request for revision or withdrawal of bids received after normal trading hours of the secondary market 1
(One) day before the Bid Closing Date will not be accepted. Any such request for withdrawal o upward
revision should not be made 1o the Company. Acquirer, Registrar to the Offer or Manager 1o the Offar.

The confirmed cumutative quantity tenderad shall be made available on the website of the Stock Exchanges
throughout the trading session and will be updated at specific intervals during the Bid Period.

Thee Offer Shares to be acquired under the Delisting Offer are o be acquired free from all llens, charges, and
encumnbrances and together with ali rights attached thereto. Offer Shares that are subjict to any lien, charge
or encumbrances are liable 1o be rejected,

Public Shareholders holding Ofler Shares under multiple folios are elipible to participate in the
Delisting Dffer,

In terms of Requlation 22(4) of the SEBI Delisting Regulations, the Acquires is enfitied (but not obligated)
to make a counter offer a1 the Counter Offer Price (.., 3 price 10 be intimated by the Acquirer, through
tha Manager to the Offer, which is lower than the Discovered Price bul not less than the book value of the
Company as certified by the Manager to the Offer), at thair sole and absolute discretion, The countar offer
5 required 1o be announced by issuing a public announcement of courer offer {“Counter Difer PA”) within
2 {Twa} Working Days of the Bid Closing Date. The Counter Offer PA will contain inter ahia details of the
Counter Dffer Price, the book vaiue per Equity Share, the revised schedule of activities and the procedure
for participation and sattement in the countar offer. In this regard, Public Shareholders are requested to
note that, if a counter offer is made:

18.13.1. AN Offer Shares tendersd by Public Shareholders during the 8id Period and nol wilhdrawn as per

18.13.2.

18134

18.

191

19.2

19.3.

194,

195,

19.2.

paragraph 18, along with Offer Shares which are additionally tendered by them dufing the countar offar,
will be considered as having been tendered in the counter offer at the Counter Ofter Price,

Public Shareholders who have tendered Offer Shares during the Bid Pariod and thereafter wish to
withdraw from participating In the counter offer (in part oc full) have the rght to do o within 10 (Tea)
Working Days from the date of issuance of the Counter Offer PA. Any such requast for withdrawal showld
be made by the Public Shareholder through their respective Sefier Member through whom the orginal
bid was placed. Any such request for withdrawal received after normal trading hours of the secondary
market on the 10th (Tentn) Working Day from the date of issusance of the Counter Offer PA will not be
accepted.

Offer Shares which have not been tendered by Public Shareholder during the Bld Period can be tendered
;1# the counter offer in accordance with the procedure for ienderng that will be st out in the Counter Offer
METHOD OF SETTLEMENT

Upon finalization of the basis of acceptance as per SEBI Delisting Regulations:

The setlement of trades shall be camed out in the manner similar to settlement of trades in the
sacondary markat

The Acquirer shall pay the consideration payable fowards purchase of the Offer Shares accepled durng
the Delisting Offer, 1o the Buyer Beokar who in tumn will transter the funds Lo the Clearing Corporation, on
or before the pay-in date for settiement as per the secondary market mechanism. For the Offer Shares
acquired In dematenialised form, the Public Shareholders will recaive the consideration in thelr bank
account attached to the DP account from the Clearing Corporation. if bank account details of any Pubfic
Shareholder are not avallable or If the fund transfer instruction is rejected Dy the Reserve Bank of indla
(“RBI") or the relevant bank, due to any reason, then the amourd payable to the relevant Public Shareholder
will b transfarred to the concerned Seller Members for onward transfer to such Public Shareholder. For the
Otfer Shares acquired in physical form, the Clearing Corporation will release the funds 1o the Sefler Member
as per the secondary market mechanism for onward transfer to Public Shareholdars.

In case of cerlain chient types viz. non-resident Indians, non-resident clients elc, (where there are specific
RBI and other regulstory requirements pertaining to funds pay-out) who do not opt 1o settle through
cuslodians, the funds pay-oul will ba given to thewr respactive Seller Member's settlement accounts for
releasing the same lo their respective Pubilic Shareholder's account onweard. For this purpose, the client
type detalls will be collected from the depositories whertas funds pay-out pertaining 1o the bids settied
through custodians will be fransterred fo the settlement bank account of the custodian, each In accordance
with the applicable mechanism prescnbed by Stock Exchanges and the Clearing Corporation fram time to
fime.

The Dffer Shares acquired in dematerialised form would either be transferred directy to the accoumt of
the Acquirer provided It is indicated by the Buyer Beoker or It will be transferted by the Buyer Broker 10
the account of either of the Acquirer an recespt of the Oifer Shares pursuant to the cleaning and seftiemant
mechanism of e Stock Exchanges. Offer Shares acquirnd in physical form will be transferred dicaclly 10
the Acquirer by the Registrar to the Offer

Upan finalization of the entitlement, only acceptad quantity of Equity Shares shall be debited from the demat
agcount of the Public Shareholders. In case of unaccepted dematenalised Offer Shares, if any, tanderad by
the Public Stareholders, the llen marked against unaccapted Offer Shares shall be released by the Clearng
Comoration, as part of the axchange pay-oul process. Offer Shares tendered In physical form will be
returned to the respective Public Shareholders directly by Registrar to the Offer.

The Saler Mamber would issue a contract nole and pay the consideration to the respective Public
Sharsholder whose Offer Shares are accepted under the Delisting Dffer. Tha Buyer Broker would aiso issus
a confract note 1o the Acguirer for the Otter Shares aocepted under tha Delisting Offer,

Public Shareholders who intend to participate in the Delisting Offer should consult their respective Seller
Member for payment of any costs, charges and expenses {(including brokerage) that may be kevied by
the Seller Member upon the Public Sharehoiders for tendering their Offer Shases in the Delisting Offer
(secondary market transaction). The consideration recetved by the Public Shareholders from thelr
respective Seller Member. in respect of accepled Offer Shares, could be net of such costs, charges and
gxpenses (including brokerage) and the Acnuirer, the Company, the Manager 10 the Delisting Offer and the
Registrar to the Gler accept no responsibily to bear or pay such additional costs, charges and expenses
{including brokerage) incurred by the Public Sharghoiders,

If the price payabie In terms of Regulation 24(1) of the SEBI Dalisting Regulations is not paid to 24 the
shareholders within the time specified thereunder, Acquirer shall be Kable to pay interast at the rate of 10%
(Tan percent) per annum 1o all the Public Shareholders, whose Offer Shares have been accepted in the
Delisting Offer, as per Reguiation 24(2) of the SEBI Debsting Regulations. However, in case the delay was
nol atiributable to any act or omission of the Acquirer or was caused due to circumstances beyond the
control of Acquirer, SEB! may grant walver from the payment of such interest.

PERIOD FOR WHICH THE DELISTING OFFER SHALL BE VALID

. The Public Shareholders may submit their bids to the Seller Member during the Bid Period. Additionally,

{Continued next page.. |

www.readwhere.com



14| STOTAA | 1 3%, 2024|

)|

3T 3 JaT TR o
T ST @ E : e

Hdqg, 31 A (4w

Hard Wl U e 4 w1 B R e
A & g WFR ASRAl & W
T2 97T @ o AR 5d © |

FTRIH UHEER T I gaE
HAHEET &5 & oS SUTE § ey
Fedo] THIEUSH o [Henfadl & 99
1 TeEIed #3d §¢ 9% Fel |

e 39 geE aead & |
I Sadr 9l (9§
IHiiRar #F §9 H A9 &S @ B |

TH AREH A H 9= %
TedT 959 Tt WEl A o T97 &
Hafag & 3R merdE 9fieT &
T d TEE & 9 89 #0

FUF T IFER F AR T F
JUFESA Ot & Jged el WaER |
FeFHl I9aE Jal, dfceh Zhd are
HHAE & | el HerdiEa S e A
waﬂﬁﬁﬁﬁﬁumﬁﬁﬁ 2014
§ 9 FEEE F YEAM Fedn
HYAE & 9° ° S92 9 Hileh &l
ol | SAfeh Shiehd T I = fF41 &,
g ZHITT G T9EE ©

=i =@ fF & geed 9uas
HeAld W aHaia s &, foas ufa

HIUH ol Shed AT Qi A
ﬁ%ﬂ%ﬁqaﬂﬂaﬁrﬁmaﬁﬁ

?!s‘ﬁ:cr—cﬁ 31 A |
HIUE aﬁ HEE gAE A9
(FEHE) 3 TEr #1 f=r & fau
Fﬂﬂ?&mwﬂa&mﬁﬁmm el
Gapies i b = FI
AEqA Gl Al &l I et
HHEE T @l 9gE HIHE1 WEl, F1eA

TeMEfEa FE AUEiaE R HiEE &
s 34 g5 EA g |

foeR &1 Fe 40 AT 9 9 HUH
Al Hiz W g9 @2 @8 | g Hie
9 IHEH Aedrn ILE SHG 7 301
i HiE W = g6 99 o€ T8 ¢

OTIRTH 89 A U6 & | ol fb
YOl 9 75, 2014 % 310 GRIG o
YOI FedR| JgdIE & a1 ¥ T81-Tg|
i B DI 21 | elfo o H 3

3l fioan 8, 98 cava aren TudiG g

QUEHEAT 1 #A=a1 37 SAarHar fS=mE
| 9% fawd@, =wua g gudas
e AR faasa e w0 & = g
ufig g 2, 999 gaaEs =1 92nd
e &1 T & . B AR o9
U= F HI HI FAHNIE B =W
FTH 99 AHER e &, 9 9uEEst

[AETT & et 40 vrowwr § 9 G A
e W g 75 % &

HUA Al FqAT-Ie gEE A"
T 212 SOEAR] 1 == S JH B |

fErRd e dsia & e o
ﬁlﬁlz—mwﬁ,a?ﬁﬁﬁ,mmﬁa,
ufge U 3R HeREETS 9E © |

9 H 18901 AERAH & o g9 19
AU H IE B0 THF A% T8 AR
O H 26 I4S, 9@ TE, 13 O3, 20
T3, 25 U3 2 Ush 99 &1 gasH s |
AT FF 4 &I er |

AR g WAl v REM © 99 9
T W FHE 92 39FR HL @ ol
T <1 fohan foF 2 =i | faue =y
Ereanfcafune ki e

Wy 4 wel 5 A9E 9er fEHe-
Held drel Tg9Tel & J1=99 d =41 &
HHFE H 54T i & (o0 ae
U T FEE W B e =
for 7 =9 war § U9 F gesnl
wiafast & AfgsmnEi =1 T8 e T &
THY o gAllasd Shaiga & i a6
TR £ 991 e U HE SR % awEy
©h ThIIOT T=91 ohl 3191 T97e 9onferi =1
= i I 59 Sl 2 |

‘o = B e

o S 9t feam =
TG T Shl”

S qZHhH
&I HIT = TR w4 & fou TweEg
FG H FHL A= F ) FHAR
wel % 29 fielt snl & a99r 100
&4 o 200 fFEET A3 AR H 2
F9 ol Hia o=l o ek d g3, JEh
TP A ATEA & ¢ | 9 aie fUsd
mnﬁfﬁﬁzmﬁmﬁt# ATTHS T i |
T4 w4 A9 G o T = 9 U
fraifg nft foF feam o= =30
frarl =1 T s d@ewr 9 3=l
Fel o el B4 &) 9Rd T
gl (HARTE) 39S % J JS|
g fauell = 8F & AW 98 AN
SRR # | 3% @el 6 diemug us
TR fausll =« & B9 9 92 93T &l
FH FHE F AU THT S TEa o,
SR TT = TR i 9 3% SR

BT A o b g el e &
AR 100 T3 % 200 foami A
Ve B &1 B DI 4 faorell &
Fed I g, T P 7 AT Bl & |
39 g fuwdl 100 f&Ai # 200 fowmi A
el O | B9 Ol el Al o 6
5§ W fRafa 2 o fe
3wl Bl |

faFerarall @1 I9PR &% o o o9
fohm | i1 Fel T T TR 2R 9E
fiofg W e "% AT & o
fare 2, 9 7= 9 = faafa O
2 TE 2 | SR el & e § g e
el & ©9 4 gAN (SisRed) 39 faums
T80 U9 4 8N A6l & | R 7 Fal
T A9Ee 54 UF 91 |l [G9Ea &
e © Al 1 5= 29 TS TE
TSI = 3 =40

FHAR 7 el F 3 W A
g s ° =9 § 99E faser
d7 9t w gfawed & fAu uw 2w
=g TET 3R SfheH 9riigs 21 siard
R Ul HI Giae SH F9 Arened w6
I T | o g HEl | 32 Fa
fr o SeareT § 999 T W B 9
T &I 98d &9 999 ° U Rl
TEA IS W e

SARTH ok =l
el 7 U1l B,
S | wfHe

dem H 9Rd I Sfafg
(Fi9Ruy) & A= fauEs g gd
O &, iRl a9 S =2 F. wEA
fgamr = EfR AT s
Iufedfa § =g 9ret | onfas &1 T
FHIA a3 J qed Ff e w0 e
o wnfae 84 & foe = & an

gl 3 wur o & faft—= =roi 3
M HFRTd 9 S B S T8 @ |
ST FE &1 T2 94 991 FHEEa
59 % fu 9 74 & and 9% &
Haer (19 99t ° wfts 839 99)
= 1" HTe A Ydad! &, F9s9Ey 1
% qcd 9l 9 @ (=l 9EER
AT wE T & e @ w5
TAEN =d gU 9T ®ed & 3O
Hee &1 UeH fEmEn

=HATUH 3 FHTAT FIRTE HiE 9
SEEEN 99191 91| 324 Hel o1 fF
ARl o 9t i ufaw F9 82 2

A FF ¥°, Ul esdEE AN
fm (Siu=eadt) &1 genr fasa
el AR TEdid YiAgR &1 98l
F1UF § WiEA &1 T2 | 399 18 3N
I FUY Tardl 3 e a9 F
faan ug €Uy & =99 959 &
FIE e SA% FEnd 97
AR ol |

39 9Bd YHAR &1 w9d Td A
Wm%agwﬁamﬁraﬁﬁl
= Herdiag g S o 2 &
wmﬁlﬂaﬁaﬂ{mﬂmﬁa
2H 4 Ugd 9 afawfad sy gew g
FTUH I TSI SHIS & AT o |

20.2.

21.
21.1.

21.2.

1l

214

216,

22.
22.1.

23.
231,

23.2.

233.

234,

{(Comimoad from prewoos page.. |

once the Equity Shares have been delisted rom the Stock Exchanges L& from BSE and NSE, the Poblie
Shareholders wha either did not tender thelr Equity Shares in the Delisting Offer or whoss Offer Shares
have not been acquired by the Acquirer because the price quoted by them was higher than the Exit Price
(“Residual Public Shareholders™) may offer their Offer Shares for sale o the Acquirer al the Exit Price for
a period of 1 (One) year following the date of the delisting of the Equity Shares fram the Stock Exchanges
(“Exit Window"). A separate offer lefter in this regard will be sent to the Residual Public Shareholders
explaining the procedure for fendenng ther Offer Shares. Such Residual Public Shareholders may tender
their Offer Shares by submitting the required docements 1o the Registrar to the Ofter during the Exit Window
The Acquirer shall ensure that the rights of the Rasidual Public Shareholders are protected and shall be
responsible for compliance with Regulation 27 of the SEBI Delisting Regulations and the Stock Exchanges
shall monstor the compliance of the same.

DETAILS OF THE ESCROW ACCOUNT AND THE AMOUNT DEPOSITED THEREIN

The astimalad consideration payable under the SEBI Delisting Ragulations, as per the Revisad Floor Price
ol 2 71.15 (Rupaes Sevanty One and Fitteen Paise only) per Equity Share of the Company muftiplied by the
number of Offer Shares i.e. 1,19,04,748 (One Crore Nineteen Lakhs Four Thousand Seven Hundred and
Forty Eight) is T 84,70,22 B20.20/- (Rupees Eighty Four Crores Seventy Lakhs Tweanty Two Thousand Eight
Hundred Twenty and Twenty Paisa only) (“Escrow Amount”).

In accordance with Reguiations 14(1) and 14(5) of the SEBI Delisting Reguiations, the Acquirer, Axis Bank
Limited (“Escrow Bank™), Mizuho Bank Limited, Chennai Branch ("Confirming Party”) and the Manager 1o
the Desisting Offer have enterad into an escrow agreement dated December 29, 2023 and the Acquirer has
openad an escrow account in the name of “CAC Holdings Corporation — ISL Delisting Offer Escrow AC™
with the Escrow Bank at their Mandw branch at Mumbai (“Escrow Account™) on December 18, 2023

On January 4, 2024 (as amended on January 29, 2024), the Confirming Party for and on behalf of the
Acquirer, has providad 100% (One Hundred percent) of the Escrow Amount as a bank guaraniee (“Bank
Guarantee Amounl”) in favor of the Manager to the Offer as security for performance of the Acquiree’s
obligations under the SEBI Delisting Ragulations.

The Manager to the Delisting Offer has been solely authorized by the Acquirer to operate and realize tha
value of Escrow Actount and Bank Guarantee Amount in accordance with SEBI Delisting Requlations.

. On determination of the Exit Price and making of the public announcement under Regulation 15 of the

SEBI Delistng Regulations, the Acquirer shall ensure compliance with Regulation 14(4) of the SEBI
Delisting Regulations

in the event that the Acquirer accepts the Discoverad Price or offers a price higher than the Discovered Price
tr offers the Counter Dffer Price, the Acquirer shall increase the amaunt lying (o the credit of the Escrow
Account o the axdent necessary to pay Public Shareholders whose Equity Shares ard validly accepled for
the consideration at the Exit Price, which shall be used for payment to the Public Shareholders who have
validly tendered Offer Shares in the Delisting Offer

PROPOSED TIMETABLE FOR THE DELISTING OFFER

For the process of the Delisting Dffer, the tentative schedula of activity will be as set out below:

Activity Day and Date
Friday, November 10, 2023

Initial Public Announcement

Resolution for approval of the Delisting Proposal passed by the Board of
Directors the Company

Thursday. November
16, 2023

Resolution for approval of the Delisting Offer passed by the
shareholders of the Company

Date of receipt of the 8SE in-principle approval

Date of receipt of the NSE in-principle approval

specified Date for detarmining the names of Public Sharaholders (o
whom the Letter of Offer shall be sent™

Date of publication of the Detabed Public Announcement

Lasl date for despatch of the Letter of Offes/did forms Lo the Public
Shareholders as on Specified Date*™

Friday, Decambar 29, 2023

Thursday, March 28, 2024
Thursday, March 28, 2024

Monday, April 01, 2024
Monday. April 01, 2024
Wednesday, April 03, 2024

Last date of publication of recommendation by commilias of
Independent Directors of the Company
Bid Opening Date (bid starts at market hours)

Friday, April 05, 2024
Friday, Apni 12, 2024

Last date for upward revision or withdrawal of bids
Bid Closing Date (bid closes at market hours)

Thursday, April 18, 2024
Friday, Apni 19, 2024

Lasl date for announcemant of counter alfer

Last date for Pubic Announcement regarding success of fallure of the
Didisting Offiar

Tuesday, April 23, 2024
Tuesday, April 23, 2024

Propased date for payment of consideration i Disoovered Price is equal
to or less than the Revised Floor Price*

Proposed date for payment of consideration It Discovered Price Is
higher than the Revised Fioor Price*

Proposed date for release of hen/returm of Eguity Shares to the Public
Sharaholders in case of bids not being accepted | failure of the

Deligting Offer

*The Specifled Date is only for the purpose of determining the names of the Public Shareholdars to whom the
Letter of Offer will be sent. However. all Public Sharshoiders are eligible io participale in the Defisting Offer by
subwmitiing thedr bid In Acguizition [ ¥ingow Eacifty lo stock broker regisiered with the Slock Exchianges on or
beiore Bid Closing Dale.

*Subyject o scceptance of the Discovered Price or offar of 2 price Wgher than the Discovered Price by the Apquiner
*Such achily may be compieted on or before the las! date,

Note: Al dates are subject fo change and depend on. inter afa, obiaiming the requisite statufory and regulatony
approvals, a5 may be spplicable, Changes fo the proposed hmetabls, If any, will be nofified o Pubic
Sharahoidars by the Manager lo the Offer for and on behalf of the Acguirer by way of corrigéndurn in all the
newspapers in which this DPA has been pubiished

STATUTORY AND REGULATORY APPROVALS

The Public Shareholders of the Company have accordad thisr consent by way of special resolution passed
on December 29, 2023 In respect of delisting of Equity Shares from the Stock Exchanges, in accordance
with the SEB| Delisting Regulations, The rasults of the postal basiot were announced on December 30, 2023
and the same were intimated fo the Stock Exchanges on December 30, 2023

BSE has gwven i In-principle approval for delisting of Equity Shares vide letter bearing reterence number
LD\Delisting\PGIP535'2023-24 dated March 28, 2024 and NSE has given its in-principle approval for
deiisting of Equity Shares vide |etter bearing reference number NSE/LIST/DELIST/APPL/2023 -2024/21
daied March 2B, 2024

To the best of the knowledge of the Acquirer. as on the date of this DPA, there are no statutory or regulatory
approvals required to acquire the Ofer Shares and to implement the Delisting Offer, other than as indicated
above. | any statutory or reguiatory approvals become applicable, the acquisition of the (tler Shares by
thie Acquirer and the Delisting Offer will be sublject to recelpt of such statutory or regulatory approvals

if the Public Shareholders who are not persons resident in india {including non-resident Indians, overseas
corporate bodies and foreign portiolo investors) required any approvals (mcluding from the RBI or any
other ragutatory body) in raspect of the Equity Shares held by them, they will be required to submit such
previous approvals, that they would have obfained for holding the Offer Shares, 1o tender the Equity Shares
hald by them in this Delisting Offer, along with the other documents required to be submitted o along with
the bid. In the event such approvals are not submitied. the Acquirer reserves the right to reject such Equity

Toesday, April 23, 2024

Tuesday, April 30, 2024

Tuesday, Aprit 23, 2024
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Shares lendesed in the Offer.

It shall be the responsibility of the Public Shareholders tandering Offer Shares in the Delisting Offer to obtain
&l requisite approvals (including corporate, statulory or regulatory approvalsy, if any, prior to tendering the
Offer Shares held by them in the Delisting Offer, 2nd the Acquirer shall take no responsibsiity for the same.
The Public Shareholders should attach a copy of any such approval(s) to the bid form, wherever applicable.

The Atquirer resarves the right not 1o proceed with of withdraw the Delisting Offer in the evenl the conditions
mentioned m paragraph 14 above are not fulfilled and if any of the requisite statutory approvals are not
nbtwined or conditions which the Acquirer considers in its sole and absolute discretion fo be onerous are
impasad in respect of such approvais.

In the event that receipt of the requisite statutory and regulalory approvals are delayed. the Acguirer may,
with such permission as may be required, through the Manager to the Offer, make changes to the proposed
timetable or delay the Delisting Offer and any such change shall be intimated by the Manager to the Offer
acting for and on behall of the Acquirer by issuing an appropriate corrigendum n ail the newspapers in
which this DPA has been publishad

NOTE ON TAXATION AND TAX DEDUCTION AT SOURCE

The tax considerations given hereunder in this Detailad Public Announcement are basaed on the current
provisions of the Income-tax Act, 1961 (“IT Act”) and the rules and regulations thereunder. the judicial
and the administrative interpretations thereol, which are subjéct 10 change or modification by subsequent
legistatve, requiatory, administrative, or judicial decisions. Any such changes could have different tax
implications.

Under the IT Act, capital gains arising from fhe sale of the equity shares of an Indian company are generally
faxable n India for both category of shareholders ie.. resident shareholders as well as non-rasident
shareholders (unless axempl on account of benafit under applicable double taxaton avoldance agreement)

Capitad gain ansing from sale of histed aquiaty shares i an Indian company made on a recognized stock
exchange on or after October 1, 2004, and on which Secuniies Transaction Tax [“STT") was paid at the
ime of sale was eadier exempt from tax provided that the equity shares were haid for more than 12
(Twelve) months, The FHnance Act, 2017 had amended the IT Act 1o provide that the sald exemption was
available only if STT Is paid both at the time of purchase and sale of such equity shams, subject 1o certain
excephons notified by the Ceniral Government of India.

Further, the Finance Act, 2018 had withdrawn the above capital gain tax exemption with effect trom April 1,
2018. Accordingly. from April 1, 2018, any transter of aquity shares in a company, held for more than 12
{Tweive) months, whare STT has been paid on acquisition and transfer of such equity shares, the capital
nain excesding INR 1,00.000/- {Rupees One Lakh only) aré now taxable at a rate of 10% (Ten percent)
as per Section 1124 of the [T Acl The Central Governmenl has further, vide Notilication No. 60/2018/F
N 370142/9/2017-TPL dated October 1, 2018, specified the nature of acquisitions in respect of which the
condition refating to paymant of STT on acquisition of equity shares shall not apply, Further,  investments
were made on or before January 31, 2018, the cost of acquisition of such shares shall be the highar of: {a)
actual cost at which shares wara acquired by the shareholder and (b) an amount which is lower of (1) sale
considaration and () highest price of the shares quoted on the recognized stock pechange as on January
31, 2018. This is to ensure that the gains up to January 31, 2018 are grandiathered as the long-term capital
gain on sale of listed equity shares on the recognized stock exchange i India was exempt from tax until
the amendment introduced by the Finance Act, 2018, It the provisions of Section 112A of the IT Agt are not
applicable, the capital gains arising 1o resident shareholders shall be taxable at 20% (wilh indexation) or
10% (without Indexation), whichever is lower, and to non-resident shareholders should be taxable at 10%
(without indexation)

Further, any gain realized on the sale of equity shares held for a period of 12 (Twebve) months of less will
be subject 1o short tarm capital gains tax at the rate of 15% (Fiftasn percent), provided that the transaction
is chargeable 10 5TT

The present Delisting Offer will be camed out through the domestic stock exchange, Therelore, STT
will be collecled by the stock exchange and deducted from the amounl of consideration payable 1o the
shargholders

Tax deduction of source:

In case of resident shareholders: Under the 1T Act, any person buying goods exceeding INR 50,00,000
(ndian Rupees Fifty Lakh only) in a financial year from a particular Indian residant is required to deduct tax
at source @ 0.1% (Zero Point One percent) of the consideration exceading INR 50,00,000 (iIndian Rupeas
Fifty Lakh only), if the total sales or turnover or gross recelpts of the buyer from its business carried out in
immediately preceding financial year exceeds INR 1,00,00,000 (Indian Rupees One Crore only). However,
transactions in shares and secuntes which are traded through a recognized stock exchange or cheared and
settled by a recognizad clearing corporation are excludad from applicabiity of this provision. Therefora,
this being a case of acquisiion of shares through the recognized stock exchange, the Acquirer shall
not be required to not deduct tax on the consideration payable to resident shareholders pursuant 1o the
Delisting Offer,

in case of non-resident shareholders:

Under the IT Act, any sum paid to a non-resident which is chargeahle to tax under the provisions of [T Act
is subject 1o deduction of tax at source, except for capital gaing realized by the forsign portfolio investors
or such gains which are exempt from tax. Since the acquisition of Offer Shares pursuant to the deiisbng
pracess is theough the stock exchange mechanism, the Acquirer will not be able to withhold any taxes, and
thus the Acquirer believes thas the responsibifity of withhiodding / discharge of the taxes due on such gains
(it any) is solely on the custodians / authorized dealers / non-resident shareholdess without any recourse
1o the Acguirer

It is therelore important that the non-resident shareholders consult their custodians / authorzed dealers/ tax
advisors appropeiately and immedialaly pay tanes In India (edher through deduction al source or otherwise)
In the evant the Acqguirer is held Hable for the tax labiiity of shareholder, the same shall be 1o the account of
the shareholder and to that extent, the Acquirer is entitied 10 be indemnified

Post delisting, the Equity Shares would b treated as unkistad shares and therefors, capital gain on sale of
such unlisted Equity Shares held for mors than 24 (Twenty Four) months would ba taxable in India at 20%
{Twenty percent) for residents and at 10% (Ten percent) for non-residents. Please note while the resident
shareholders are allowed the benefit of indexation on their onginal cost of acquisition. however, in the case
of the above Equity Shares, no such benefit is applicable for non-resident shareholders. For Equity Shares
hedd for 24 (Twenly Four) months or less, capital gain would be taxabie at ordinary rate applicable for the
sharehalder. As Ihe Sale by Residual Public Shareholders to the Acquirer during the exit offer period shall
be outside the recognisad stock exchange and not subject 1o STT, the provision of gains up to January 31,
2018, being grandfathered would not be applicable and thesefore the cost of apquisiion for Residual Publio
Shareholders would be prica paid by Residual Public Sharshoider for acquisition of the Equity Shares

On purchase of Equity Shares from Indian resident Residual Public Shareholders outside the recognised
siock exchange, the Acquirer would be required to deduct tax o source at 0.1% (Zero Point One percent) of
the consideration exceeding INR 56,00.000 (Indian Rupees Fifty Lakh only) if the total sales or turnover or
pross receipts of the Acquires from its business carried out in immediately preceding financial year exceeds
INR 1,00,00,000 {Indian Rupees One Crore ony).

Dn purchase of Equity Sharers from non-resident Residual Public Shareholders, the Acquirer would be
required to deduct tax at source from the sale considération uniess the Residual Public Shareholder
obtains a nil deduction certificate from the tax authorities and furnishes the same to the payor prior 1o the
remittance of the sale consideration. The amount of taxes deducted and deposiled by the Atquirer can be
claimed as credit by the Residual Public Sharsholder against its final tax Kability,

The above tax rates are subject to applicable rate of surcharge, health and education cess. The fax rate and
other provisions may undergo changes.

MAY BE GIVEN BY THEIR RESPECTIVE INCOME TAX ASSESSING AUTHORITIES IN THEIR CASE
AND THE APPROPRIATE COURSE OF ACTION THAT THEY SHOULD TAKE, THE JUDICIAL AND THE
ADMINISTRATIVE INTERPRETATION THEREOF ARE SUBJECT TD CHANGE OR MODIFICATION BY
SUBSEQUENT LEGISLATIVE, REGULATORY, ADMINISTRATIVE OR JUDICIAL DECISIONS, ANY SUCH
CHANGE COULD HAVE DIFFERENT INCOME TAX IMPLICATIONS. THIS NOTE ON TAXATION SETS
OUT THE PROVISIONS OF LAW IN A SUMMARY MANNER ONLY AND IS NOT A COMPLETE ANALYSIS
OR LISTING OF ALL POTENTIAL TAX CONSEQUENCES OF THE DISPOSAL OF EQUITY SHARES. THE
IMPLICATIONS ARE ALSO DEPENDENT ON THE SHAREHOLDERS FULFILLING THE CONDITIONS
PRESCRIBED UNDER THE PROVISIONS OF THE RELEVANT SECTIONS UNDER THE RELEVANT TAX
LAWS, THE ACQUIRER NEITHER ACCEPT NOR HOLD ANY RESPONSIBILITY FOR ANY TAX LIABILITY
ARISING TO ANY SHAREHOLDERS AS A REASON OF THIS DELISTING OFFER.s

400013,

25. CERTIFICATION BY BOARD OF DIRECTORS OF THE COMPANY
The Board of Directors of the Company has certified that
25,1, There has been no malanal devialon in utitsalion of proceeds of issues of seturlties made durng the
9 (Five) years immediately praceding the date of defailled public announcament, fram the stated objects
of the issues;
25.2. Al matena! information which is required to be disclosed under the provisions of the continuous listing
requirements under the relevant equity listing agraement entered info batween the Company and the Stock
Exchange and/or the provisions of SEBI Listing Regulations, as ameénded have been disclosed 1o the Stock
Exchanges where the Equity Shares of the Company are listed;
25.3. The Company is in compliance with the applicabie provisions of securifies laws;
254. The Acquirer or iis relaled enfities have not camied out any fransactions to facilitate the success of the
Delisting Otfer which is not in compliance with the provisions of sub-regulation {5) of reguiation 4 of the
SEBI Delisting Regulations based on the Dus Dillgence Report: and
25.5. The Delisting Offer is in the interest of the shargholders of the Company.
26. COMPANY SECRETARY AND COMPLIANCE OFFICER OF THE COMPANY
The details of Company Secretary and Compliance Officer of the Cornpany are as follows;
Name: S Sundaramurthy
Designation: Company Secretary & Compliance Otficer
Dtfice Address: First Roor, Dowtath Towers, New Door Nos. 57,5961 & 63,
Taylors Road, Kilpauk - 600010, Chennal, Tamil Naduy.
Contact No.: 044 - 42252000
Email 1D; sundaramurthy. s@inspitisys.com
27. DOCUMENTS FOR INSPECTION
Coples of the Tollowing documents will be avaliable for Inspection at the registerad office of the Manager
to tha Offer at Vivro House. 11, Shashi Colony, opp. Suvidha Shopping Center, Paldi, Ahmedabad,
Guijarat 330007 and at the corporate office of the Manager to the (ffer at G07/608 Marathon lcon, Opp.
Peninsula Corporate Park ON. Ganpatrao Kadam Marg, Vesr Santaji Lane, Lower Pared, Mumbai -
Maharashtra, India batween 11.00 am. and 5.00 p.m. IST on any day. except Saiurday, Sunday and public
holidays until the Bid Closing Date.
27.1.1.  Initial Public Announcement dated Noverrber 10, 2023
27.12. Revised Foor Price valuation report dated January 10, 2024 received from Mr. Hitendra Ranka, practicing
chartered accountant and Registered Valuer- Asset Class: Securities and Financlal Assets {Reg. No IBBIY
RY/06/2015/11695)

27.1.3. Board resolution approving the Delisting Dffer of the Company dated November 16, 2023,

27.14, Due Diligence Report dated November 16, 2023, issued by Mehta & Mahta Peer Reviewed Practicing
Company Secretary;

27.1.5. Audit Report dated November 16, 2023 msued by Mehta & Mehta, Peer Reviewed Practicing Company
Secretary,

27.1.6. Resolution passed by the shareholders of the Company by way of postal ballot, results of which was

declared on Dacember 30, 2023 along with scrutinizer's report;
2717, Escrow Agreement dated December 29, 2023 executed betwesn the Acquirer, the Escrow Bank the
Contirming Party and Manager to the Delisting Ofter;

27.1.8. In-prnciple approval received from BSE bearing reference number LO\Delisting\PGUFS35'2023-24
dated March 28, 2024 and NSE bearing reference number NSEALIST/DELIST/APPL2023 -2024/21
dated March 28, 2024,

2719, Recommendation published by the commitiee of independent direclors of the Company in relabion to the
Delisting Otfer. as and when published
In case the Public Shareholders have any gueries conceming the non-receipl of credit or payment for
Offer Shares or on dalisting process and proceduce, they may address the same to Registrar to the Offer
or Manager to the Offer

28. GEMERAL DISCLAIMERS

Every person who desires to participate in the Delisting CHler may do so pursuant to mdependent inguiry,
investigation and analysis and shall not have any claim against the Acquirer (Including its direciors), the
Manager to the Dffer or the Company (inchuding Its direciors) whalsoever by mason of any loss which
may be suffered by such person consequent to or in connéction with the Delisting Offer and tendar of
Offer Shares through the reverse book-building process through the Acquisition Window Faciity or 078
o¢ otherwise whather by reason of anyihing stated or omitted to be stated herein or any othér reason
wihatsoover

For further details please rafer 1o the Latter of Offer, the bid form and the bid revision/ withdrawal form
which will ba sent to the Public Shareholders who are shareholders of the Company as on the Specified
Date. This DPA is expected to be made available on the webse of the Company. wabsite of the Manager
to the Delisting Offer and the websita of BSE viz. www. bsaindia.com, NSE viz. www.nseinds.com. Public
Shareholders will also te able to download the Letter of Offer, the bid form and the bid revision/ withdrawal
form from the website of the Company, website of Manager 1o the Delisting Offer, the website of BSE viz.
www bseindia.com and the website of NSE viz www nsaindia com

ISSUED BY MANAGER TO THE DELISTING OFFER

VIVRO FINANCIAL SERVICES PRIVATE LIMITED

Reg. Address: Vivro House, 11 Shashi Colony, Opp. Suvidha Shopping Center,
Paldi, Ahmedabad — 380007, Gujarat, india, | Tel No.: +91 79 4040 4242
Corporate Address: 607/608 Marathon lcon, Opp. Peninsula Corporate Park
Off. Ganpatrao Kadam Marg, Veer Santaji Lane, Lower Parel Mumbai 400 013,
Maharashira, India. | Tel. No.: +91 22 6666 BO40/ 41/ 42

Email ID: mvestors@vivia.net | Website: www.vivro._net

SEBI Reg. No.: INMODDO10122 | CIN: UST1206J1996PTC029182

Contact Person: Tushar Ashar / Shivam Patel

For and on behall ol the Board of Directors of CAC Holdings Corporation (Acquirer)

VIVR

Sd/- Sd/- Sd/-
Name: Ryota Nishimori Name: Togo Shimizu Name: Toru Horiuchi
Designation: President and CEQ  Designation: Senior Managing Designation: General Manager,
Director Corporate Depariment

Date: March 30, 2024
SHAREHOLDERS ARE ADVISED TO CONSULT THEIR TAX ADVISORS FOR THE TREATMENT THAT piace: Tokyo, Japan

www.readwhere.com
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Thig Detaileid Public Announcemurst (" Detaided Pobbe Anmoupcement”
Financial S=rvices Private Limited ("Manager lo the Deliting Otler™ o¢ “Momages to the Oifee”) for s on
Dehall of CAC Holditgs Carporation (“Acquires” or “Promaber™) 1o (hs Pubkc Shaehalders (as dofiibed Dilow) of
InspirEys Sofulions Limited ("Company™ or “Target Company”) cxpresang Acquirer's intemion 1o, (&) acquire
oll i Equity Shafes (a9 dafived Delow| st g Rk by o Pubilic Sharehokdars, i (1) corsequently VolUrAg iy
oek=d the Equity Shares from the -stock sxchanges: where Eguily Sharoa ane presantly hstod e,
("BBE") andl hestiorul Block Exchangs of bdia Limsed {"NSET) Mogether refered 1o &3
mithirk] 2 dedsting ofler 0 sccordance wWin the SE Defsting Redqulalions fas dednmd balew) dnd m sccordancy
with the [eams and crnitons sef oul below and ¢ or in the Latter of Offar G5 cefimer Gelow) (" Delisting Dfier™
of “Delisliag Progoaal”)

Fee e pumoses of tis Gatalled Pubde: Armpuncement. imiess e confrary imiention appedrs: and 7 or he conbag
iherwise reguires, and 0 adcion b the lerms delined elsowhese In i OPA. e Toowing lerms hive 1
mEanines assigned 1o them: beipw:

(inspiriSYS

DETAILED PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF PUBLIC SHAREHOLDERS OF

INSPIRISYS SOLUTIONS LIMITED

FOR DELISTING OF EQUITY SHARES

Ragiztered Office: 1st Floor, Dowlath Towers, New Door Nos. 57, 59, 61 & 63, Taylors Road, Kilpauk, Chennal, Tamil Madu, India, 600010 | Corporate Identification Number (CIN): L30006TN1995PLED31T36 | Tel. Mo.: 044 - 4225 2000
Email Id: sundaramurthy.s@inspirisys.com | Website: https://www.inspirisys.com/ | Company Secretary and Compliance Officer: Sundaramurthy Shanmugam

or “OFR") is being sk by Viero

BSE Limited
“Stock Exchanges”) v

“Board™ skl mean the board of dineslors of e Target Compday.

“Equity Shares™ shall mean fully paiiaig equity shares of the Taget Company, each having Ihe face vitlos
af T 10/ {Rupees Tan anly)

“Equily Share Capital® snall men Me il Bsued ano ey pald-up eguily share capllal of fhe Targed
Cormpany

“Public Sharchodders” shull mean te pulblic sharghaklers of e Tagat Cormpany @5 defingld undsr
Fagulation 2(1){8} of the SEBI Delsting Reguiatxns.

“BEBI" shall muan e Secarmas and Exchangs Board of nda

*SEB Dellsting Regalations™ shall mean the Secunses and Exchange Board ol India {Delisting of Equity
Shares) Roguiations, 2021, ag amenidied, aiong with cecalnrs issued heraunider

“SEBN (SAST) Repultions™ shall mean Me Secuites and Exchangs Board of India (substantial Acugisiin
af Shares and Takegwers) Rogilslions, 2001, a5 amonded. along wih circularg Esomd thennn der
“Working ﬂa'ﬂﬂ il mean Mo woming days as felined n Feguestion 2(1)6ee) of the SEB Delisting
Rupuiations

BACKGROUND &F THE DELISTING OFFER

s an The g of this OF, he Acquirar |8 e sole Piomater of thit Targes Company: halding 27712126
[MTwo Grore Sevanty-Sevin Lakh Twahi Thouzand Ong Hundnsd Twinly-Five) Eqoly Shares: repregenting
69 85% |Sixty Nine Paint Hire Five peraent) of ihe Eqaty Shars Capital of fhe Targat Company

Thay Bequarer is miaking Uris DPA-fo 2equire up o 1,185,048, 74E (Dne Croe Mndlesn Lakh Four Thassand
Sevan Hundred Forty-Exghf] Eoufty Shames |“0Her Shares™ | mpresantnj S00A%, [Thirty Paint Tar Fl
parcent) al the Equiky Share Capital of the Target Company lrom he Peblic Sharehoklers purswsat o Pars
& al Chapte Il raad with Chapter I ol ths SEBI Delistmg Regulations. If the Ddistng Difer is successhul
&5 described in parageaph 14 betow, & tnal aopication wil be made to the Stack Exchanges far delisting
the Equity Shares (rovm Me Stock Exchanges in aceartnce wilh the provisions af the SE Dielisling
Roguiations, the forma @nd condibons st o betaw, @nd o tim Letter of Ofter {as defined befow), and any
athef documents retating bo he Delisbng Ofter. UEIHSE'.]IJI!f'ﬂ.I!.'. [he Equity Sharas shall i voluntanty dalisted
fram the Siock Exchanges

Puiisuar ba thislntial public anpouncomer dated Noyambes 10, 2023 “1PA"), (e Acguliorn has disciosed
fq intentian fo make the Delsting Oifés to acquire the Dfter Shares and to delbsd ol the Equity Shares
fram the Stack Exchinges in accardance with e SE8T Eeksting Regusations, The B9 wan issusd by the
Eanager o the Offar Tor aod o behall of the Acguines and the same was ralifed e tha Qomijany o
Sinck Excharges an Nowamiber 110, 2023

Upon receipd al the PR, e Compiny appombed M. Mehia & Mahta, @ peer revew company Secretiry,
unigue timm regigtration no. PIESEMHNTE00 (" Conpany Seenatary”) In terms of Regubason 1002) of the
SEHI Delistng Peguialions toe the porpose of carrying oul he due diligenco (o 2cquirs Shie Ofer Shares in

shcordance with Raguiation 10(3) af the SE81 Deisiing Regulntions:("Oue DEigamea™) and e sams was:

ngéled 1o he Slock Exthanges on November 10, 2021

The Company notdied the Stack Exchanges:on Movemnber 10, 2023, that te meeting of the Beand wiuld ba
Pl cn B b 16, 2023, mfer alia, il 1o ik e st e rovluw B Oud Oiligisnge opart o b s
oy the Campany Sacrelary inlerms of the SEAE Dedsting Reguinians: (i) tn consider ard apprave! repect
the Delislrg Ofter after discussing and f@ang ol aceounl vanous lactoes mcheding (e Dae Dibgence
repurt, ared (6) 1o corsidur other mitters inciderdal thereby or required in teems of the SEBI Dulisting
Reguistions including saeking Cosmpany's sharehalders' anpraval for Detisting (Hise

The Gompany received 8 &ttur dited Navembes 16, 2023, from the Managor 1o e Offat Tor and on bahalf
af she Acdisrsr infarming that the floor orice 15368, 0 [Rupees Sy Elghs and Seventy Passe andy) ["Foor
Prica™} doberminsd n 2ctordancs wath Feguislion B al ke SEB {SAST) Foguiations read with Roguldion
20 {2} of SERI Delisting Raguiations accompanied With the valuaton mport ssued by Mr Hiendre Ranka
practcing charlared accoulant & reglslered valudr - Azset Class! Securilles and Financial Ass#1s Reg
Mo, [BBERN G011 1685) and parner with M5 Fands & Associates, Chartered Acoouniants daled
Muwerntnr 15, 2043 why wers appokred by the Actueer The seme was notified by the Company and the
Manaoet o [ Offer to The Sleck Exchanges on Novembers 16, 2023

Thes Bosard In ther mesting held on Rayember 16, 2023, imerall; 100k the Tnlowing decisians

Tha Beard oonsidersd, reviswsd and fook om recard, the Blie Diligence reaort dated Novamber 18, 2023,
sued by the Gompany Secretary, in accordance wih Regulation 10 of the SEE Delisting Feguiztions

(*Doa Dilgence Repor”) and the aud!? roporl dated Mwvembar 16, 2023 ssued by the Commam

Sanretary ff rEpgei|iation ol share captal in trme of Aegulation 1003) read with Regsilation 1202 of tha
SEBI DLB1.I1.II,1 Bogulations read 'with Regubitisan 76-of the SEBI {Degresnniag drd Partasipants) Regulabions.
2018 puvering a period o B (Sl months pooe i the ke of the mssting of fie Soand (“Aedil Reperd”),

. Basad on B inlormaticn avaiabis with the Cosrgriiny and alter f3king an iecond B Due Diligence Repar

ani the Audi Report and i accordance wah Regulatan 10055 of the SEH Delsting Reguisiions, thi
Haand certifesd thal (&) the Compesy is i comypliznge with e 20plicaites provisioes of secarilies laws
(B} e Aquirer {and its related entiiies] are in comnliance with = applicable provisions o securiies Taws
in terma-of o Dug Dikgence Heport including compliance with-subs (eguilitin (51 ot Regulation 4 ol the
E£BI Delisting Regulstions; ahd {c] e Delsding 0ffer in fheir epiniot & in e iibaest ol he shareticders
of the Company;

Altar nabying o0 the mformation dwailabe wih e Company the Dus GEgence Repart and: offwr
confirmaticns, ihe Boarn consentzd and sppovad the Detsting Ofer in accordance: with Regulabon 10
al tha SEBI Baksting Regiunstions subjesl 10 approval of e shansholders of he Coenpary through posial
bl a-voting in-acoordance with SEBI [efsting Regulabians and subject bo any oiher consents and
FEqQuiremEnts  under apnllcahh‘-. iawd, mcluding any condiions zs may be pregeribed or smoceed by, By
Autharity whilo gramting @y approvals;

The Boar consldered, dscussed and 2porcadsd e seadl of he Babice of the pestal batial, dang with e
caplanakpry stalpmend (“Poeiad Ballol Nolice") 1o seek anproval at the shaseholdes ol the Company far
thir [eligting GFfer in accordance wih Begulition 17 and other spsicably pravisiens of the SEBI Daksting
Raguldicns and sppeoved e suthorised mprosecditives of the Comjsny 1o take all necastary dctions
ncludng effectiaing postal balkat process, obminng approval e statloey aibanties inchuding Siock
Exchanpes 25 may be resulned in relative fo i Sillsting Offes

5. The Boand corssdared and-apoointed M's: M. Alagarard Associstes, Practicing Company Secretanes:

Cherngl, (Mimbershin Mo Fr4BH), 25 (e scralieer i Lerms o i Comparkies Act, 2003 nead will i
Companies (Managament and Administraton) Rules, 20714, a5 amendsd from fime 1o tme, 1o, conducs
the postal ballod ) e-vollivg [OCEAL W O & a0 transparenl manner o seek rEquishe aporoval nom I
shiruhalders of the Guenpany o the Delistag ORer in docordarcy with Regulgian 17 of thir SEBI Dulisting
Regutations and ottier spul; ok laws

The piicame al the maeting af e Bodrd was tsckised by e Company on he same iy e, Movembar
16, 2023, fr the Stock Exchanges

The dispaich of the Posts Babal Motice deted Nowemmber W8, 223, for sagking the anpaoval of the
Snarshoklers, tiaugh postal rlls process by way of remale g-voling far e Dellsting Offer s reeed
undai thw SEBI Delisfing Requlstions. Securifivs and Exchange Board af India (Listng Ob¥galions and
Disclosures Requirements) Regulaticns, 2015, and ihe Compares Acl 2003 and Ihe miles mass
Ihereundin wis Cormloied.on Mowernbeor 30, 2123,

The sharehildzrs of the Compeny 2oproved the Delistirg Ofer by way of Special rasolution thraogh piessal
Bralkod in 2ccondancs with Redulaton 11(4) of the SEBE Daksling Rajudations on Dedambs 28, 20023 1o
the fast dile specifind lor mmate f-woling, The resulls of tha pastal hallol were decisred on Dercembaer 30
2053 and e Same Wit Intmaiod 1o me Sleck Exchanges by the Gompany on December 30 2623, The
wiles cast by the Pubde Sharehalders in favour af the Deksting Ofer wara 50,89 TE7 (Fily Lakh Exghty
Hing Thatesand Sevan Huned Sty Sevan) vales which (s mara than o imes. the nuemder ol voles cas
fry Bhié Puldic Shareholders sgoinst il Lo, 14.21.067 (Fawrleen Laih Twenly Ong Thawsand Bighl Humded
Sdsty Suven) votas

. Therezitar, the Managar b the Offer intimabed 1= Campany on Jarmuary 11,2024 that the Poor Price has

been recalcustrg by 1aking e reference dats @5 the dmtg o e Banrd mesling 0 which me Delsting
Prospoccal was considornd and Oparaved e, Novenber 16, 2023 2rd accordingly revised Foor Pdoe was
amived at 85 ¥ 71,15 (Aupees Sewvanty One and Fiteen Palsy only) (" Revised Fhoor Price”), The sams
wils inlimnled o the Stock Exchanges: oo danudry 11, 2024 by the Sompany and e Manager 106 fha
Mur Bar &id oo bahal of the Acquirer: The lelfer issood by the Manager {o the Offar 1o the Compiny was
atoompaniad by & valgation repart dated January 10, 2024 issusd by Mr Hitenarg Ranika; practioing
chirfored acceuntanl and regmbaned valuir- Assel Class: Becunfes and Financial fAssdds (Aog. No. IBBLY
RVAE2I 9 1695 @i partmer with M. Ranks & Assocites, Charterd Accumrtams cartifymg the
Aevised Frior Prce

Ther Company has been granted in-prnciple anpmval for the defseng of the Equity Shares of the Comaany
from BSE vide lnfter bearing referendy numiber LO\Deisting PGUPEIS 202324 duted Margh 28, 2024 and
Iram NSE yirde jettnr Daaring refarance numbar NSE/LESTOELISTAPPLIANES -B024721 daled Maroh 28
4024 In gecorcance with Regulaton 12 of tre SERI Balsting Risulatons

This DFA Is helng poblished inthe fallewmg newspapars a5 required wndss Aegulabon 151} of the SEBI
Gefishing Hegurims

Hwepnper Nama Languags 1 Edition
Fnirgial Express Engiish | All Editioms
Jansaitn Hindl All Edilioas
Nitvshakll Ml Miirmbal Edillen

The Mamager tu-the Drier actag fur and o ochatt o the Aggairsr will inform the Public Sharshoiders of
arndmnts o medilicaaes, # any, e informatan set oul in this DPA by way of & cormgendum thad
wil be publaihed in the aloremedlinned newspapars in which this P is being pubdshed

The Dwlisting Ofer 15 subjecl fo (ke aoueplance of o Discovared Proce (s dufived Dol & parsgrapt
14 helow), metemmingd In accoedance win ihe SEQ Delisting Reguiznans. by e Acoulrer, The Soousrer
vty e, 8l fis-s6l0-and shsolute discrelion, gropose: (8 8 pnck Nigher [han The Discavered Price 1o he
purporses of fhie Defstng Ofar, or (0) & price which & kwer than the Discovéred Prioe but nof less than the
bk wadise of the Company a3 certilien by the Manager o the Opksting Offer n teims of Reguiation 2245)
al the SEBI Dolisting Rogulstions ("Countar OHer Price”). The "Exft Price™ alsall bt (7] the Thacowared
Prica, f secepisd by e Agmawer ar 1) & peice highes han the Dscoverail Price, I offered ty Ehe Aausrer
A jig sole erd- 2bsolubs discrufion; or (E) e Courder DM Price olfered by he Acouier 3 s 2ol and
ahsoiia discretion whsch, pursuant fo acceptancs andior rejection by the Pablic Sharebalders, results miha

cumilative shareholdng af the Angueer af he Company maching 20% (Ninety Percent) of the Equity Share

Canital of the Comaany exclodag Equily Skares heii By such persans as mentianed n paragraph 123 beiow

11E
af indepentent Greckars o provide its wiitten reasooec reoommendaion on e Delisong. Ofer-and such
recammigndabons shal b moilished o st 2 T Wirking Diays hefore i cotmenencenielaf e Bid
Perind 3y defined below) in e sama orwsnapars whern s OPA S pubishne and simailassoush), 4 copy
af the same shall be sent fn the Sinck Exchanges and the Manrager ta the Delisting Cifer

L RATIOMALE AND DBJECTIVE OF THE DELIETING OFFER

21 I terms ol Begaatan §3ia) of the SEEI Delising Hegulatons, the ratinngts 1or the Detshing Offer
2 A8 Inllows:

211 The nropoaed Deksing Proposal would enabis the Acquire To abdain full ownershig of te Target Comaany
witiieh walll Jit Vil o veraased oporional Mexbeily 1o Sugipalt e Targel Compeiny's Bezmss,

2.2 The Deliating Proposal will provide she Poldic Shareholiers an apoortunty o reaize smmedistely a cartan
waknt o fheir Equity Shares. The prce will be delermined i accordance with (i revere boak buliding
mechanism set oul n the SEBI Diaksting Regulntions: are

2.3, The Dilsting ol l:'qull'p Shartees will Tesull i reduction of the npuing complance COSES oF duch amer

expanses roguined n-be mured as par he epplicable sscuriing iaw and redice the managemen ime o
comply wilh stock skchange =guirements and st requiakans
3. BACKGROUND OF THE ACDUIRER

31 CAC Comguser Syatem Co. L' was incorporatad on Gctober 18, 19949 under the laws of Jepan. On
Janirary 1, 1990, the name wis changod fo "GAC Carporstion’ and subsequectly. on April 1, 3014, e
name was further changsd 1oits prerent name [ CAC Haldings Comomban The current princmpal/
registamd oifice of M Acouies i5 silunted 3% 24-1, NIbondRshl Hagazaki=cho, Ghog-Ru, Tokpe 1030015
Janan, The busiess of the Acgilrer was startad m 1088 through 'Computsr Apploativny Co. Ll which
was founded undear the laws-af Japan.

2 The Acuyuiner ig B promoter of B Tamget Contpany and as on the date of fils DPS holds 2,77, 12125 [Teo
Crars Sewdndy Savitn Lakh Twelve Thousand One Hursdred Twemy Five) Fquty Shams represanting 65 55'%
Sty WirePalng Mine Flve Bementy of the Equily Share Caplial of the Tamet Compary:

3.8 TheAcguirer engages in the management of i groum companies, whach oryides information fechnokgy
serices. 1 operdles through the domesin infprnatan 1HEhI'II1‘IIII]’|r and pyerseas efonmalion [ECRSngy
sefrions: The domessis intormation lechialogy segmaent olléss homan mesdrcs, Dusissss process
uutsoancing, und system development, ooerition, dnd misnagement services for domesso subsidsies
The avarseas wlonmiticn fechnoiogy segmant convprs Syatem development, eperalion, management, and
ralnAncs Services o phlrsisag subsidsies

F4 Az on December 31, A28, the aumodzed shares that he P-CQIIFQT 15 -Authoased 1o i=5ue 15 86,254,600
[Eigfily Sl Milian Tvwo Hunided aed Efley Four Thowsand) slses and s issued sham cepiil is JPY
3,702 040,200 [Theee Biltan Seven Hundred and Fwo Miion Farty Ming Thousand @ni Two Hunired Yen
anly) representing 20,541,200 (Tasnty Milkan Five Henored 3ng Forty. Ons Thooszad and Faur Huadmed)
shares, Thie sharas of the Anpuite ae widely hold by insBlutional @nd ndiddual sharshokders

35, The sharehaldng pattem of e Adguinras on Decarber 31, 2623 based on the categery of sharshsdars
E5 A5 undpr

Galigary ol ivestar | Wi f shres hld {Toousons) | % of ol (ssve Gopatnl _
Jamangce Financis natitliers a1l 17 il
Jananite Securiies Gomyparied 413 =l
Otfer Jaanese Companies 425 a2
Fﬂl‘l:ll]n Gompaniss. S, 1707 (% 1]
Jananizs indilduas and Cihers B.3E4 4076
Tolal mhm 100
A0, The key snarsholders of the Acqulrer as an Decemier 31,2023 i as below
Haithe ol Thie Shareholdes Misribiar o shares beld (Thousands) | Shareholing is %
Shogakykan ing _daa 1.8l
Tl Master Trual Lank of Jacan, L0 [Tt ageauniy 1,436 E N
Guglody Bankof Jagsn, Lid, {Trusd sgounl) 74 A.0%
CAC Emoloyers' Shambolding Assucidizm 454 2
Sumitomo gz Banking Eﬂrp:riunn A 278
Wetsukial| Tarzbe Pharma Taroron 431 247
Sumitormo Really & Dywsiopemin] G Lid 485 RAT
Gustisdy Bank of Japan, L, {Trgst accoun-F) im 'Elr._
TOMOE Corparatian ioa 1:73
ﬁ:ul Ine k[ 11] iy
filbrpdt Biching Corparation EIL] .72
Yuisa Trading Go. Lid 300 e

AT, The shares of he Acouirer doe listed an e Tokyd Slock Exchange, Japan (TSET) in the Prime M.u‘le
The code an TSE is-4725 s fhe (5IN i3 JPAI4E300007  The mumber of shares fisted on the Tkt Stock
Exphmnge i 3540 400 {Fasnty Malion Flvi: Hordrad and Firty Une Thousand and Feur Humdred) shams
The rading & perrmitied i e 16d ol 100 (Ona Hundsd) shares on the TSE,

G, The boand of directors of thie At are s below;

Hama and Designalion Dl ol Appoisiment | fe-sppolnimasnt
Atk Sk (GRdirman) March 24, 2071/ March 2t 2023
Ryntid Mishimor (Pregidunt and CED] March 24, 2006 March 28, 2083
Togn Shimine {Suniar Managing Discior) March 27 2015 Manch 20, 2023
T Misbsin (Owifsrce Direciarn) March 24 ?r‘?l ! Mbrch ?! ;I]ns
Vuki Crisub (Qubsde Dimeiory March 24, 2021 Maich 28 2023
:':”:-u_.q_l.}f_af_ng.ts_|_nl._u_qg [iireciow) March 26, 2023
Tatatya Harada (Dulskde Direcinr) _ ]I b.'lar-:r ?I?I ] I

3.8, Mo ol the sbove devcioss hoids any shares i he Tagut Comoany m their indrvklest ..apanh-

B0 The by franciel information of Ag qurer Dased an i eudited cofsobdaled Nnancid stilermerls far i
yaars ended December 31, 2023, December 31, 2002 ard Dogembar 31, 2027 ara o5 below

[Aricaarsl i JEY e S IV e

Az on [ecember Az gn Degembar Ay an Decembier
31,2023 A, g 4, 2z
Fartigudam Muited  Aditnd . Auddied

Jry 1m0 flaid INR Jry IR

{mn} ler) {maj fe1) fex}
el Safes snsaganl  @arein|  4rerian e w6 TH| _47.83500] 090 72)
Cust of Sefes, 138,253.00)| (2,250 04| 386,370.00) | 12,277 31} {36,036 00) | {3 325 76)|
Grosz Profit 12:285.00 | ?2155 1 Hl]i IHI ?EMH- 11,808 00 T, &0 |
Eﬂ:f_;j‘ﬂ:;sm S s an ! Funs| mareon)| pmam| ganon)| g Ei’l
Operating Incrme 3.3927.00 | 195,75 34700 180,03 3,6497.08 23-8.5?|
Horvanarasng income 398,004 2547 85000 3435 358,00 FERE
Muri-opuresry uegunuey {poear)| (3576 @900l Q61| @E70E|  paan)
Ordenary Incamz 3.118.80 w8148 31308 197.22|  3,668.00 235,80 |
Extraandingy Incomp 1.631.00 9594 ol 3100 0,20
Extraprdinary lossug __imenamy sy [SE100 (35.02) _Eogyl @)
incams belfore incams [EyEs |
and minoily inlsrest 3.081.00 H#.E_? a ﬁuﬁ-ﬂﬂ 22518 9.878.00 ‘lﬁnﬁ.lﬂl!
Total Incomnp basus 1,307 009 (FRBSH 0.S61.00)) (9087} _|J_f{§t_-!2gl\ {24, ggj
Nef Incoma 2673.00 157 2156008 13458 2.511.00 162,18
Sl 196500 V15SE| (aam0)| @117y asieedl 2524
Comprs apsnmn|  zrzo2| (zssoo)| (7743)| eazace|  asasT
Nessiva Income ey R PR i) e o g
Enarehoidans. aqmlg,l 25,008.00 1ATDET|  EI6E300| 1 ATEOD| 22 A34.00 1 f1-17l‘.E-'Qi
Tiinl pocumulated ather . % |
s hansivn incem B.830.00 407 52 AHI6 ﬂ.ﬂ 825 0,335.00 5:1-F.El'jl|
Ir:;rlﬁsuntrullnu sharehoiders 40700 244 IO 4740 B 40, mi
Tetat Equily _ 32346.00] 1W263| 2930000 182066) 31.398.00 202643,
| Toial Listlieaes 6. 185.00 e LT £I12' [ o3t an| 15EE.00 L AzaTe
| Total Empully and Lishilities 285453 q421000) ZT6L04| 4726100 4.050,22
| Total Curend Asssls 149438 P4 7sED0| 1SA614| 21EM40a0]  1a07E3
Tetal M- Curmnt Asseis 136015 1945400 1.79440 25 4 ] 1547 04
Todal Assels 48,531, ﬂﬂ' €A5450| A FI00)  TTE104| 47.261,00 J.060,22

Sowrce, The fimaicin onfarmation sef-forh showe las bean extraoied e the Apguarer's Al Repor far e
poars ancied December 37, 2023 Oecomin 37, 2022 amd Deoorithas 37, 2021

Hinea e foanckl nardbars of the Acdudner ate prapanid i Jatanese gy LPY, e Snancis! ffoeralion fas
bepn cameerfed fo ndar Nabooal Fugees (WH) far e pomede of camvemence. The convarsam has bean
aane af the rats 0588208, (AR50 and 00454009 a3 an Decamper J), 2023, Decamber 31, 2022
argt December 31, 2027 respacively oo cerlified ok cerfificate dafes 0% Manct 2004 bearig. LI
AA0IMBARRONEXESSE fssned by CA Aok P Patel, (Mearbersivp WMo 04482 parimer of Ashiok P Farel &
L Coartere Accounfanbs, FANT 128400 hawig 05 offioe af AN 200 Infersietdn M Safianand Palace, SEH
fl Bagrivhay ParfeFind Road. Bodakder Alrredatad — S00054, Gigarar, fdia, Tetng, +01-0400505205 ama
i arhodpatalizdonneics. oom

F1. Thee Aduibrer reag ot been prohitited by SEE! froen dealing i secantes, in luims of drections ssued urdor
Seglion 198 ot the SEBI Azl 1952, as amended ar wter @y ather Hegulation

Thin Al 183 ol Stguied oF seld 2y Bguty Shisies of te Targel Company duilng U B (S} medlls
precedng the dafe of the 1PA Le November 10, 2083 and has undartaken not 1 sell any Emulty Shares
during the deksting perind ir accardance wilh Regulaticn a['fﬁ] af the SE8I Defigtog Requlations.

The Acquirer harstry anvites all the Public Sharebolders: nd the Comaany to bid in scondance with reverss
Dk Llul||'i‘il'-;] pracess ol e Siock BExchangas-and on he Eems and subject o e conaillons set out
herpin, all of thair Equity, Shares of the Company

A5 cutziled In parzgraph 21 the Acoulier hes made avalahle o he requisile mds receasay to WM e
abigatipng under the Delisting Ofar,

4, BACKGROUND OF THE CORPANY

The Commpary & o public Amitsd company Incarpargtad in tha nane of Accsd Cramputess Limited dndir
the provisins of the Companles Act, Y436 pursuant t0 cerfilicats of Incorporation dated Jurs 98, 1895
esund by Remstras of Companiis, Tamil Nadu, Subsequantly, 1 nama al I Company wad changed 1o
Aol IGIM Syssems & Services Limitod, Accel BiIM Frontiing Limited, Agce Fromtling Limibed and Inspinsys
Sajuons Limiked pursiant 1o fresh cerlilicate af incorpossion dzid Ociober 21, 1699 Sugusl 27, 2004;
Moweninr 03, 205 and Seplermber 27, M8 respacimedy, (ssued by Rapistra of Compiness, Dhania
Tamil Mac, T regglstesed offics of me Lampany &5 siueted o157 Floor Dowdath Towers, New Door bes

a2

A5 pitr Reguilaficns 78 of the SEBI Defistng Aegulabians, the Board Is fequired b congtdite & commiites.

42

L]

£4

45

485,

Bii2:

B

T

i

57,50, 67 & 63, Taylons Read, Kipaok, Chennal, Tarml Mado, Indid, 600010, The Equity. Shares of hi
Company are listed o0 Me Siock Exchanges: The G of the Company 15 LIOMETHNT985PLENT 1736
The Company |s engaged in e busmess of dighs! fmnsformation and chaplogy services startmg from
e coluthon g s1200 vl (12 Succesabul Eocilion.

B on e of his OP4, e Company does not have any parily a1 Ehares.or cumvertibde securties in
fhe nafure of warrants of fully of ety converfiile debeibuies | prelerence shaies =fd. o employss Stock
optians which.are convarhibls Inhg Ematy Shares at & later dote. Tha Equety Shares held by the Acquirer arg
nod undar lock in.

Bs:0on dote of thes 0P8, the mambers.al the Boand are &5 (@b

Hams Tesdgnation f24p of Appnimant ]

. . Chiirman [Medn-Edeoulive and — = NRARES
Kaji Rezstami Mo Indeperedert Diiciot| Jure 18,2019 Ni4E6520
fitirall Gopalssrizhrarn Whitla-tme Orector & CEO | Novembar {1, 2022 QB0EE52E

Mor-Expriiie 4 ¥
Tan Horwseh Mo - Indaanidant Dinectce Novembiar 01, 2022 PURRRRLTS
Rafeshy Mum | Wndependent Dimctor Miny 08, 207/ anta3s2y

s Tagan bdogunton Dineior | February 07, 2030 | 02002837

Ruciil Nalthani Irdepeerdiend Dismcior SepEmber 11, 2014 fns31 6048

A Leiet supmary of e congalidated unaudibed financlals of v Campany forthe pesiod ended Decamber
37,2023 e auidited financialy of the Comparny for B Smancial yesss anded on March 31, 2023, March
31, 2022, and March 31, 2121 arz as Delow.

CAmint iy Lakhs, dmiess shted offErae)

Quarier anded | Year bo @afe period Financial yrar endod
Decamber | ended Decembor | March 31, | March 31, | March 31,
Parlicalars 3, 2023 #2003 2020 | 2022 | 2021
| [Limited riviewi | (Limitet reviow) | (Audibed) | (Aadded) | (budited)
Total Incoma | 1225500 39,333.00 [ 35 527.00| 34.655:00) 40817 Dﬂl
PrafitiLoss| Belam T 470,00 303.00] 157000 {1,163,000]  [E«.00)]
Prufiilass) Aftur a 3551 (ATO0}](254.000] (1334003 (286.00)}
Uther Campeehsngive p | ¥ | |
incnme{Loss) B7.00 38500 I_EEZ.D‘E'H {115 cu:u,.. 50,00
Total Gor |l.|||uIIH|:.|v|1 - I,
noometloss) | % e Ll i
Paahd up Eguifly Shart Capital 196214 5062 00| 3.96200] 3.86200| 396200
s I - E . E I
g.f';jr::"’l:_l:‘;" A 1114 00) 11,119.00}| 4,798 00y 15,883,002 434 o)
Tt wrtn/Tetal Equity _2Bdan| B843.00( (83700  TA00| 1528 nn'
Tatal Liabiibes 0348 30,443 00| 22,040 DHT 1.881.00] 29278 00
Tuttal Liabiiilies ard Equily 33285 00 33,285,00 | 21.203.00] 19,962.00| 24,746.00]
Total Ansets H2E000] 33:285.00) 21.20,00] 19,362.00] 24.745.00
harﬂlnqs FI.II' Sl
Hasic (in As.| 0.4 (05 (0B4) [33r)) (0.7
Diluang (in s (.59 1002} {0641 (337 0.7

Sayre: The narcsa! informmaian of the Tarpe! Company fov ie 8 (Nma) months penod ended Decamber
S12023 0% aafracded fro I inatelieg drmifed rowew reoor] suliafed o D Slock xchange an
Frbrtey 18, 2024, The fnancial yiiarmaio of e Target Company i e year enged March 37, 2062
and Mool 31,2022 anp extractsd frai the Ammus Report 2022203 aan e finncal imfsrmiation af e
Targed Corpipany far the paar ended March 312087 15 exfracled froim A Repot 2027-22,
A brigf sumenary of tha sandaiony unaodiiet finencials of $he Compeny for the padod ended Decambar 1.
23 and witend Enanciats of e Company Tor i Inancial yesm andid on Misrch 31, 8003 March 31 2122
ard March 31, 2029 ame as bolow:

(gt i Lakhs, smless stared otfienwise)

Quarier ended | Year i date period Financial year erded
i'u‘li-ulm Oecamber | ended Decanbér |March 31, [ Mareh 31, | Marck 31,
31, 2023 31, 2023 22 | e | 20
(Lmitsd revtew] | (Limied revisw) | (Audited) | (Aogited) | (Audited)
Tatal Incume 14.847.00] 38,327.00 36.001.00] 20,355 00| &3 02500
PrantjLoze) bfate Tax B44.00)] 1.002.00] 2306000 o000 240.00
PrifitLuss] Alfar Tan 5a0.00] 1562.00) 179500 2900  AB.0O|
Caher Camprehansive | I, Znad '
Incnmi 4 100 (B0om; {2300| (F7.00
I'i?f:ff”'”"”“'“ 530,00 156200) 1735000  GO0|  (20.00)
Paid ui Equity Share: Capital 386000 3.062.00] 3.962.00] a.96800] a3.06200]
Reservag gl Surplus —— . | |
Sty £.,545.00 6595.00| 5.033.00| 324800/ 3242001
Toeh iy Tatdl Ecpalty 105700} 10.557.00] D.8a5.00, 7210.00] 7.004.00]
ToialLigbibes | 25,66 25,669,00] 14498 00] 13,76 00[ 17.858.00]
Tatal Lizbibes end Equity | 36:220.00] 36,200,00] 21.994.00 00| 25 07200
Tols! Asses 36.290,00)] 36,220.00] 23.404.00] 71 086,00 2507200
Earnings Per Share |
Basic (in Ra.) 134 384 453 0 D12
Difuott {m s, 134 agd] 48] ooy Dz

Suprce T firmancil w.unnaf.tus it Tangmed Carnpany for e 8 (W) Pz r.lur:m:l'a' I [Ie'r.ul 1y
LA O exmcted: rem fhe amaudiEd nifed revew reoan SpimIned e e sigok aachangs an
Febiirsty O, 2024, The Snandial nformalion of Mo Tt Commpany fr fa paar anded Jdarch 312023
i Marel 37,2022 e ewtractad from e Avmual fepart @022-27 and ine dnansal wiprmatan of e
Targred Carmpany far e year eoded Manoh 37 0021 L eafraaled fram Ashws! Adooe! 202122,
|ht"51]f‘f||:l.'1l1'p s no been proniited by akhl, fram deafing in Securties, in s of dieclion asued under
santion 118 al the SEA Aol 1902 or uider ary-of the rugulations made order-1be SE2E Act, 1899,
PRESEMT CAPITAL STRUCTURE AND SHAREHDLDING PATTERN OF THE COMPANY

Ag-on e date of this (9% the guthonzed capial of the Gompany 15 % 50,00 20,00/~ {Rupees Fifty Grore
anly] cengigting of 6,000,000 (Fee Crore) Eguily Shares of faoe v of T30 [Rupess Tan only) each
The igsued, submeribed and pald-Up eguty share capfl of the Compamy 8.3 39,61 68,73 {Rupees
Thirty Hire Croee Sicly Ore Lakh Sidy Eighl Thowsasd Seven Hundned znd Thirty only) consisting of
39618 87 (Three Crore Mgy 5o Lakh Shaeen Thousand Eight Hundreld and Seyenly Thies| Equity
Enares ol face value of T 10V~ [Rupees Ten o) each

The enully Shire capils sireclue of the Carmmy &% on e dale of this 0P (532 e

Paddl-up-Eqjully Sharss of the No. of Egally Shares/Veling * al Equily Share CaplislVoling
Company Rights © Mighta
Fully prafil-up Equity Bharey $19515,871 | D%
Party:paid-up Equity Sharge | L hil
Talal mitel up Enilly Shares 306, 16,671 0%
FataVoling Righta In Coenpany LB 1687] 100%
The sharehsiding pattern of the Company as on December 31, 2023 i3 a0 folliws!
Calegory ol nguily Mo. of fully paid-up Equity | % to totad paid-up eguity shar
sharehnldes Shares held uaphiad of the Campany
Promater & Promaler Groag
Faraign 27718136 A5
Pubslie®
indviduis Bi2.95, 881 15.85
Faragn Particin Invesior
mﬂgm. ! 53,000 014
Inyestar Edication and i
PreAncian Fund 46,634 niz
Nun-rasigert indiang 2,57 030 065
Oinii Ioules corponile 44.55,601 12.51
HUF 281,186 0.7t
Cleanng members 1,200 0,00
LLF 17,304 0.04
Tutal 39616873 100.00

LIKELY POST IJELiSHHﬂ EHRHEIIDI.NHG PATTERN OF 'I‘HE COMPANY

The likaly post-defistmy shareholdny paterp o the Comoary, assumingall the Offer Sharas i acgursd
pussuant i secerssiul compiation of the BelEting ofter in ierms-al the SERI Defsting Regalations shall be
a5 follvws:

Mo, ol " o {ntal frasd-up Equity Share
Catngory of egully sharedolder mgm Equety e “”h".':";ﬂlﬂ
Pramugs 356,165,671 | oA
Fubdic ] Hil
Tital* 30616573 T000n

“Assuamwag Al fender Dy ol e Futibe Sharefoliees,

STOCK EXCHANGE FROM WHICH THE EQUITY SHARES ARE PROPOSED 7O BE DELISTED

The Equity Shares of the Company are (reserty listed on Stock Exchanges with BSE Serip Cods; 532774
and WSE Scrip Symbal: INGPIRISYS. Tha |SIN of the Gompany's Equity Shares {5 INEOROGIMO17

The Anginer is sedking I wolindardy dalist fe Equly Sharez ol the Company bom. bally he Sk
Exchanges, The Company has receted tha in-princlale aporoval for dalisting trom BiE vide @ lether bearing
refprance aurnbaf LOW0elsting' PEUMS35\3023-24 dated March 28, 2084 and NSE vide o Inttsr bearing
rbgrence neder RNEELETDELIST/APPLZ02] -2024/21 datod March 28, 2024

Mo apphcalion for Histng snall be made in espect of 2ay Couily Snares whileh have heen deksleo pursaant
fu this Delisting Offer for & pemod of 3 (Thres) yvears from the dats of dehsting

Aay applicagin lor lishng made m fubare by e Company after the aforementiarsd pemod in espect of
delisted Exquity Stizreg shall e desmed 10 De @ applomtion far fresh ksting of such Bquity Shares and ahall
b subpct i the then prevaling laws reisling to listig of squsy shams ol unlisied companias
TheAcguirsr propasas o ncquirg the Ofidr Shares porsaant {o o reverse boak building pocess through an
acguisition window facility, Lo, separats acquisitan wandaw v the farm of web-besad biddng patlonm
pravited Iy Stock Exchanges in accormance wilh @i stock cxchange mechanism ("Acoulsiien Windoe
Faofity® ar *OT27), conductsd in acoprdance with tha rms ol te SEBE DellsBng Reguistions and tha SEBI
Circulars das detined befow).

Cnmvmnd nox page... |




geE, dman, o i 200y | mmaet

8,
214

1
it

1.
111

112

1

2}

1
1ZL

13.2.

12k

126

12
181

152
13

1.4,

135

136

137

TaE

A Cndmignnl o aious .|

MANAGER T0 THE DELISTING DFFER

Thy Accquirnr s 2ppomied Vivia Fianciad Seovices Privide Limiled a3 (he Manager (o e Deleting Ofler
VIVAD FINANCIAL SERVICES FRIVATE LIMITED

Rig. Address: Vv Hausa, 11 Shashi Colony. Oop. Swindha Shooping Cantes
i, Ahurinfabiad — 390007, Gujaret, Irndia. | Tel Ma: 481 79 4040 4242
Comporate Address: G07/608 Marathon lcon. Opp. Peninsula Cornorate Fark
Nf. Garpintrao Kadam Marg, Veer Sandajl Lane, Lower Paral,

Mumbai - 400 013, Maharshire, India. | Tal, New: +81 27 GO6E BO4N 41742
Emeall 1D investarsivivio nat | Wehshes wahw viero et

SERI Reg, No.: INMODIOTOTE2 | CINE UEF1ZOGI DEPTLI20T 42

Comtact Person; Tushar Asfiar © Shivam Patil

REGISTIAR TO THE DELISTING OFFER

T Acqurer has appairted Lick Infme India Privale. Limnlled &5 Soosegisicn @0 the . Dellstng Offur
{“Mageelrar 1o the Delisting Olter” or “Regictrar (o the Ofhr).

Comtact detaiks of Reglstrar to the (elishing Dffer are as fallows:

Hamg: Lirik e Indi Private Limimod

Address: © 107, 247 Pare LB.5. Marg. Vikaroll {(West), Mumba. Mahssashima, 4000835

Contact Pargan; Mr. Praduys Kzrangiar | Tel, Na,: 91 89081 14548

Emalk Insninsys. delstingizinkiintime oo in

BERI Rey. No.: INRIODDO4DGE | BR: AT 190N 120906FTC 18360

DETAILE OF THE BUYER BROKER

Far implymsngation of Defstng Offer, fw Aoguirer bas appoinhed the foloing a4 its broker for the Delislicg
Ofer thmough whom e purchases and saitement of he Oftsr Stares tenderes in the Dalisting COifer woukl
bt mzde [~Buyar Broker”)

Nama: Pravin Falilal Share and Stock Srokes Limited

Address: Sakar-1, 5 Floor, Opp.Gandhigram Rallwiy Staton,

Navrangpura, Ahmedatad — 380000, Guiasat, India.

Coatacl Person: Shamon Khakhasia | Teleo. +81-70-26553758

E-malk: csi@prasncam | SE8L Repg. No. IN20002067 32

IKFORMATION REGARDING STOCK MARKET DATA OF THE COMPANY

I, Exquaty Shares of the Comodny are currenlly Bsed on the Stock Eachanges. The Bosty Shares ore
frouuunty tradpld on NSE s infraquently traded on BSE within the maaning of eplanation to Rugulatios
01yl e SEBI (SO5T) Ruguisiions

Thee high, low ond averags markst wice of the Equity Sharss (in Fugess per Eguiy Share| fur the preceding
3 (Three) financial years and mosittey high and low prices for tha B (S manths arscedng the daks of this
0P and th correspanding vlumes o Mo Stock Exhanges de a5 fllows:

VIVR

BSE
Pnuﬂimfrlhl PLEE . :
Year High Price [%) Lawr Price (%] Average Prica (1)
A 0, 2037 10 Migch 31, 2092 10450 A 4o 55021
Aped 01, 2022 W March 31, 2083 T3 .86 2.5 5490
Hiprk 01, 2023 o March: 31, 2034 126 00 225 ]’5.141-]
Procadang [ [Bid) monlk )
 Manth High Prico 2] Low Price (7] Mo, of Equely Sharng Traded
(Urtaber — 20121 T 5720 1,05,4241
ienemier = 2023 748 G150 1:55_91?1
Daunmbe - 2623 3,00 78.00 121,132}
danuary - 2024 11340 B1.04 t 501,990
Fetirugry - 2024 125,00 108 o4 &4, T41
Meich = 2024 11200 01,50 AT 161
SO WHW.DSRINT, 00T
NEE
Preceding 3 (Three) years:
Year High Price: [ Low Frice {7) Average Price (7]
B 01, 2027 I March 31, 2022 Be e A 75 54041
Aprk 01, 2027 o March 31 5023 Jaan 3505 hﬂ;
Aped 01, 2023 1n Maech 31, 2024 12405 =150 TTARE
racasio § (i) s
Mantl High Price {21 Low Mrice 7} Bl Equaly Shares Tradnd.
Gedabwe - 2023 7 57,10 4.34.670
[ovamibe - 223 &7.00 54,44 20 48 XI5}
Deiaimbar - 270 G 00 #1.on H.Ii.!&u-s
danuary-2Ed 14255 5000 B.28.410)
Fulirsiary - 2024 12405 10510 730,390
Mah- 2024 11575 10025 46

SOUTE. WHWAGEINMA.COm

Py e i D amsmnicm oF STy ¢ anthly fugh pece o (b eiCer i T mimimar of vy £ monih o
prce ol ife Equily Shares af fre Company Jar the year or the rnanify, as e cass may ba aod G7Emaps arice &
bwsed or avarage af weiphted svarage pnce

DETERMINATION OF THE FLODR PRICE

The Aequirar propases 1o-scouie the Equily Shares om ha Pullic Sherbaliérs porsaang o the meerse
bk bl process estatilshed interms of Schedube || of e SERN Delishing Reguisiins

The fracmg tmaver bated an he trading valume af the Equity Shares on the Stock Exafiangis demg
the purkod Iroen Mpvenbig 01, 2022 to Oclober 34, J123, (12 [Mdlvn) caendes monihs pradedng the
calardar medth i which IPA was nadet a@ 38 undar:

ek Tatal raded Todnl o of Equity Bhares | Trading Tarmover (A5 o percendoge of
Exthangs. ‘wmluma outstanding during the period | total oo, of Egetty Shares osstanding)
BiE 12,97, 421 3.8, TR
[ 70515 1866073 TR

The Equity Shares of the Company dre currsnty. ksted and tridsd on the Stock Excanges. The Equiy
Ghareys al the Company are reguentsy frudsd on NEE 20 miremuently radad on 85E within the meaning o
xplanatinn o Aeguisan 20130} of i SEBI [SAST) Ruguiations.

As required undor Faguiation 2072) of tha SEBI Delishag Requlations; thi floar price of the Delistng Offer
= rnquived §4 ha-dotessniced in farms of Regulation 8 of ibe SEBL{SAST) Reguistions. Ag staled in Clawse
1.1 ehuve, tha refesenge dabe Tor comguiag the Ruvized Floor Pios [2s been taken &5 o dabe an which
fhe B meeting in which the elistng proposal was sonsidersd and approved, (8, Thurscay, November
16, 3073 (*Aesterenca Dain")

Accardingly, i 1enms ol Requlation Bof the SEDE (SAST) Beguiations, e faoe price alad be the mghest o
{he fokawing:

‘Particulars -
ihe highest negutiated mice par share of B target company for any acqulsition urider
e Hgrenniend attraciing the cbligaton o mase i miblic sinouncemen of an-opsn affpn
Ihet weimp-wtighted svarane orice pasd or payable for acouisitions, whedhes by thi
acqulrer oF by any persun aclag & concart Wil him, duing he fify-tay wasks
immediztery praceding the date of he pulllic announcemen
ihe tughest peice pawl or payable lor any acquisition, whelber by e scquser ar by any
PErson acong in Goncert Wil hm. durng M Wenty-ik weeks mmadialey preceding
Ihs2 oate ol the oullic armouncement,
Ihet wokumi<eaghlod average midrkul poce al Such-shars for i panod of Sty irading
day= immesdiatedy areceding thedate of the public annoumeament 35 fraded on tha etock
axisange whee the maxam volurme af trading m he shares ol the tamel company are
ietorded during such genod, pravided such shares ane requerly radad.
whers thie sharws & not fregquemly rdsd. the prive determined by this acguirer and
ihe ranager o (b egen pler faking Ik accoun) vakialion paramelers incleding, hoak
viihie, comparable tradisg mukisles, &ng such athor parametsss &5 @@ customary fr
valuatan of shaes ot such compases. .
1he per snire value computacl under sub-regulation B, 4 epplicant, ot Applicabie
*Spuima: Revised! Foar Pacy’ cariffcats ssved by M Hisndm Ranke. practtng chankred accoundant snd
registarsl wper Assat Class Seconbug dnd Froncnl Adsat (Feg Mo, BBVRVOIRITRTTGCE] dated
Januany 10 2,
The Gompany on- Jangary 11, 2024, recelved o certificass from & Haondra Ranka, practicing
charfered Stcouniant anf registerad values Ansel Ciass: Securtias and Briancesl Assqld (Reg, Ko, |BAEI
AAIG20194 1645} daled Japairy 10, 2084, cerlifyng the tveed floar price o ihe Ddlisbng Ofter fa bo.
T 15 (Rupeos Seventy One and Fiteen Paisd only] recalcilated by taeng the relavant date a3 the data of
the Board messing in which the delistng propesal wes conaiderad and sporoved ts, Thumsday, Noverrier:
16, 2023, Tha Ravised Floar Price was nolilied by iie Company and e $anzoor b e Gifer for-and on
behalt of the Acgalrar 1o the-Stock Exchanges oo January 11, 2024
DETERMINATION OF THE DiSCOVERED PRIGE AND EXIT PRICE
The Acquires proposes In acouse the Offer Shams pursyan fo 1he reverse Dok Goldng Drocess migh
Arquisilion. Window Feoiity of OB, conducted in arcopdance with fha lerms of the SEBI Delisting
Aizglitions and the SEHI Circidars (a5 dilned bukew)
Al tha Pubilie Sharsholoers can tengear talr Offer- Snares dunng tne Bld Perind a5 set aut @ paragranhs 17,2
andd 221 f fha Detallid Puldii SAnpouscement
The munimum orice per Ofter Shar. sayable by the Acouser gursuant (o the Dekisting Ofer, shall be
detsmrened in accodance with the 562 Delistieg Regulations: and pursuamt io the reverss bouk bullding
procass specifindin Schedul I of S SESE Delsling Reguistivrs, will e the price af wisch [he sharatalting
of the Acouwer Deng only promatar regehes 90% (Nnety percent) of the Equiy Shane Capital excfuding
1} Equity Shames held by cussudianis) holding shares against which depasitory recepis have Ueen issued
dwerseas, i any; (00 Equifty Shires hidd Dy & frust ol up or imphermeling an employee bonelil Sclame
ursler the-SEBI [Share Based Emplayee Benedits and Sweal Loully) Beguistions, 2021 IF any. and (¢)
Eruity Shares field by macive sharghalders such as vanishing cempanes, struck uff companies, Equty
Shares tranztared 1o ovestar Edeoation and Protection Find sceount snd Eguity Shes hehd in eoma of
Reguiation 30d] fead with Sehedute VI of the SES (Listag Obikakons. and Disciisuns Heuinmens).
Reilations, 015 (“SEBI Listing Regulsiions®), if any (" Diecoversd Price).
Thir cu-pdl gt for defermanlion ol acke sharhsldes i March 18, 2024, boing e dale an which W
- princiols spnnal o e Stack Exchanges are recahd,
The Aoguiter shall b boind 0 accepl the Equity Shares endered or offernd in e Bolsting Ofar a1 tha
Discoveres Price if the Discovered Price detsimieg theough reverss book bulldisg process |2 squel o the
fevised Floar Price.
Thiis Argriter is urider na obBgution o sceept e Discovered Price i itis higher than e Reviced Foor Price.
The Arqulrer may 2 (15 discreton, (1| acgulre lhe Equity Shares Al he Deceverrd Prce; ar (K] offer 2 prce
nigharthan the Discovered Price. 1 offered by the Acguine a1 its sole and absolute dscoation; or (i) make
a counber offer af the Counter Offor Price at (15 disgretion ‘wWhich, pussoat to acceptance andior feseclion
oy the Public Shareholiers. resits i e camaldive saareboliing ol the Agoités ¢ Bromsater reaching
0% (Winety percesit) of . ecuity sharm capial of the Comgany, In accordance with the SEEF Delisting
Rugulaties.
The "Exit Price”™ shall be;
(i Thn Discovpned Price, i 2ctepled by ihe Acqulrer) or
{8].4 prce Megher (han e Descovered Price, I, offesed by e Acowirer i b3 sale and absoluss
discretsan; o
() The Counler ONar Price offergd by the Acquarar in s z0le-and sbscdle Eacreton which. purseant (o
AEcemtanne andfor rejection by the Puble Shareholers, msils in e cumusstive sharehoiding of the
Agriirer reaching 90% (Minsty purcent) of the paid-up equity share canttal af tha Campany, exchuding
Sch Equsty Shares b fgrms of Reguiation 21(2) of the SEBI Deksting Regulaions.
The Acuirer stiall armounca fwe Tiscovered Prive anil its decision to sccept or repet tw Discuvered Prioe,
ar miakn & Caunler Ctler Price, & applcable. i tba some rewspaners o whick this BPA i beip pubEshed,
¥ dEcoedance with the senecule.of slivities 36t oul In paragrann 22 batow.
Once ta Acquirar announces the Exdf Price, the Aoguirer shall acgidre, subject to the terms and candiicns
gL out i Whis DEA e Wh Lotler ol OBy, incheding bot not iemited ko Rullilment of he cond@ions misntioned
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i naragraph 14 Defow, o tha Emuity Shases wuiioly tendered up to @ agual to fe Exil Pice, for 8 cash
consideraban squad 1o the Exil Price bor oref) Equety Share londered snd ensiee ihat n case e Disooveed
Prige 15 higher tnan the Bevised Floor Pace, te payment shall ba made within 5 (fve) ‘Norking Daws from
the-date of the pubiic annowncement issusd in acoordance with Regulation Regulation A7(4) of the SEBI
Oelistivg Rupalalions. Thi Atquinr wil nel accept Eqully Shares eadered ol & price el coceods the Exil
Prlce.
il the Aoouirer does not sccepl the (Ratowered Pron, fie Acquirer may, 4l #5 salo distrehon, make o
Goanter-cite 1o the Puilic Shareholders within 2 () Wirking ays of he clogure of (e Bid Parod and
{he Acouirer shall ensire compliance with e prowisions of SEBI Delisting Regulatians -accomdance with
the fimelings nrovided m Schiedole |V of the SEB! Delisting Faguistions,
In tha event Ihe Aequesr dogs aot-acceplh e Discoversd Prce under Reguiaton 22 o ihe SESI Delisting
Regulations or there 15 3 Sailure of the Delisting Offern terme ol Azguizson 23 of tke SEBI Dalistng
Pupilaticsis ther
1. TheAcouier will have no fght o obigation to acouse the Ofer Shares temberad 0 the Delisting Ottar:
& The Acquirer thraigh the Marager i the Detsting Oiter. will within & (Two] wosking days of clasiee of
By B Parind annocinci sucl rjecton 4f thi Besconveed Fricd ar faiue of the Delishng OHer, hrooh
£ poesd wotfer pudiblo anncuneamen i all newsgapess whee s 0P 1y puldspd,
P final appécalig For dok=fmp shal be mads to the Siock Exchanges:
The e on e Equily Shares teneed | oftered I jerms ol Schedule I or Scnele IV ol SE0L Defisting
Regidations, 35 the case may be, skall by ralaased 1o such Public Shassholder(s): (1) on ihe dato of
disologary of e uuteome af the revsme book builifirg process under sub-regifation [3) of regolation
17 ol SEBI Delisting Hequiztzans || the mdnimum numbser of sharss &5 provideds under chause (2] of
regelition 21 6f e SEBI Delisling Femutations an not tencered | offersd; (3) on the-dalo of making Hy
pubtc snraungement for S faee of e delising efer dnder sub-reguiation (4) of Regulation 17 of
SENI Metsting Arguiations, I he Discavered Price |5 refecied by Be Acquirer] or () in accordance with
Gcheauln IV of the SE81 Dellsbng Reguialions i a counter ofier has bean mady by e Acouin and
The' Aol Wil beas 30 jhe sxporses relatiog 1o e Delistieg Oftar;
100% (One Hunadred percant) of he Bank Guarssiles dmomt {35 defined beiow) shal be released 1o the
fsquarer past return of fhe Enudy Shaves 1o the Public Shashoiders or confirnation of revacation of &en
ki ba Salf Exuity Sk by the Manasger L thi Offar;
7. The Aol shall not maks another edstng ofer omil th expiry of B (S manths () from the daka of
diiclosum ol the outcams of Fie reverse book bullding pocess mder sib-regulation (3] of Repulation
17 ol SEBI Deksting Requiztana {1 e minimum oumbar of Shares 25 peovidad under cause (x) of
Faguestion 21 of SEBI Delistng Regulaticets ars rol [endered | ol () hom e date of making the
pubic snirauncamant of e filee ol the delistieg offer unddar sub-regufstion (4) of Regulation 17 of
SEBI Defistmg Heguiznons #f the Discovered Prce i rejected by the Bogureror () rom the date of
mmakari) he nublic annaeement (o the Ge of coumer ofter 35 provdes uraer Senncle W of SEBI
Dilisting Regulations; armd
The Escrow Account fas deffned Dexow) onensd:n accordance wih Fapuistion 14-of teSEBI Delisting
Faspuafions shal b clysad affer mlaase of 100% ({Ire Hundred percerty of the Rark Guarames Amourt
I berme of Regulatian 147 of tha SEBI DeEsting Regulaliong.
MINIMUM ACCEPTANCE AND SUCCESS CONDITIONS OF THE DELISTING OFFER
Thee 2equesitian of e Oflar Shares by the Acquizer pursuant 1o B Delisting Ciferaod the successhl
dalisting it the Company piesubn 1o the Debsting O8fr 19 conditonal duof
The AcguEerin ils sols and abschotd decretion; sithar accepling the Discovered Price, or afforsng & price
Fiigltes el the Discoverad Price. ar offening 8 Caunlor Ofer Price which, pursisit 10 scepancs sl
or refeclion by Public Sharshoiders, resuts 0 tha shasholting of Ihe Aoguirer mmaching #1% (Ninery
peicenth of Bw Equily Shara Capilal af the Comgdry exchading:
Equiy Shares held by ouslodian(s] holiing svares against which deposiloey recelply nave been
IBSLIB0 DVErHESS;
Equily Shares field iy & trust sel up far implemeniing an employee beanlit schnmn under be SEBL
{Shara Based Employes Benefits and Sweaat Emuiny) Regulations, 2027, and
.- Equrty Shares held by mackye shareholders. such as vamishing oompanies, sirugk off companies, shares
trmslerred B Irvestor Educalion and Frofectan Furd bccownl-ard shares held w terms of Begalatien
35(4) mad with Schedale V) of the SEB Listing Reguiations:
18 ey b rainksd] that pubséithstanding arything comtaired i fhis OPA, ke Acguiter mesetvas. thi nght (o
- geoept of regect the Discovared Price IF it Is hagher than Revized Flodr Price.
A mimimum number of Gifer Shares Leing t=ndered af o below the Ext Prce, or such atfwr higher
g tal Expuily Shares. piar by e elusars of Bid Peried Lo o e Sk Gl Caly (s dalined Deiow)
50 28 '0 cause the cumulasne number of the Equily Shanes reid by the Beauirsr taen tagether with
the Eguity Shares acopied by the Acguirer under the Deksting Offer 0 be squal 10 or i excess of such
rurn b 1ot Equsfy Staras corsliluling $0% (Nndly percent) ol ihe Eguity Share Gaptal af ks Compamy
a5 p Beguiation 21 (3 of the SEBI Daizting Regulitbons {“Misimum Acceptance Condilion™),
The Azmuirsr abiainmg & stalulnfy approvats, as applicabe; and
Thete being o bmundments 1 e SERI Defisting Aeguletons of olher applicsble g of tejulstions
or carditicns imposad by any regulalong statgtory auhoibybady ar aroes from & aoart or compaient
-zuitharity which woukl i e saka opifion of the Acquines prejudice the Acguier frem Eocesding with
thie Dlakisting Offer.
DESCLOISURE REGARDENG THE MINIMLM ACCEFTANCE COMDITION FOR SUCCESS OF THE DFFER.
As per Reguiation 21 af me Oelising Regulalons, e Delising Ofter shall be Gzsmed o be successtul f
the.congition stated in pasagraph 14,3 abovn b satished
ACOUISITION WINDOW FACILITY
SEBL vide it eimular CIRCRIPOLICYCELL!/SS dated Apdl 13, P015 read with cicular CRUDCRY
CIRP2006:131 daled Decembgr 8, 201 6 &nd circuler SERVHOCFOVDOA-BTEF 2021615 daled Augus
13, 2021, as amended fram time o tme (CSEB Clrcutars™], hna provided & framework far acouisdions
prsuant i 3 delislieg ofler io-be mada flwough tha slock axchanpes [“Stock Exchapge Machamizm”)
As prescribed under ihe SEEE Cireulaes, the Baciiily loe such aeqiesibins shal be i e e of & Separain
windavw provided by stk exchanges hawving natanwide trading 1erminais
Furtter, e SEBI Circulars prowde thitt B Stock Exchanges shall e recessary steps and put in plase the
fucessary (iMrastruciune and Systems for impartation of fhe 3300k Exchangs Mochanlsm and o rsurs
compliance with reuirzments of the SEM Cirewlars. Pursuant 1o the SEDI Ceculars, the Slock Exchanges
Frave msued guidelices detaiing the mechansm for 2omeshon of shams thrwgh Slock Exchangs.
The Acquirer has chosan Acquisition Wirdew Facility proviced by the Stock Exchenges m comiplionce wit
the SERI Circutars. BSE i thi designated stack exchange Tor e pwpase of the Deistog Offer
The Ateuiner bas appesafed Privi Ralilal Share and Stock HBrofess Lfod- a4 the Buyor Braker through
wiham the.parehase ang satlement of the Offei Sharss Tencered in the Delistng Offerwill be mags:
The Gurnulative guantty fendernd shall be displayed on the webssn of Slock Exchanges at specdic ntsrvals
during Bid Perid 2nd the culcame of e rEverss book bukding precess:shall be anraenced within 2 [ Twoj
foirs o e olosure of Bl Peiod.
DATES OF DPENING AND CLOSING OF BID PERICD
All the Public Sharenciders hatding Equity Shars & sfglln 1 participate in (e eerse hook bullding
procesy by lendeding, the whde of part-af the Equity Shares bald by Sem Srough the Avguistion Window
Faclmy or OTH 3t o= above this Fevesad Foor Price
Tha ganod during which fhe Public Sharshuldars may ndar thair Equity Shares pursaan 1o the raversy
ook bullding process | Bil Period) shall commenc on Friday, Agel 12, 2024 [*Bid Opening Dats”).and
close o Fridsy, Apel 19, 2024 (“Bid Glosing Date"). Daring the Bid Perod, B blas wil be placed i the
Aeistion Window Faciity by the Pubbc Shareboiders through their respective ssoci brakers registaed
wilh BSE {"Saller Mambor ") dusire) nonmal tading hours of secondsty markel an o0 balees Wie Bid Claging
Datz. Any change o me S Ferind wil be notified by the Manages 1o ihe Ofter acting lor and-an benall of
{he Aszeguirar by way of & comigencumy’ addancum in the newsnapars in which this' DPA & bemp pubkshed
Tha Public Shardlalders sldwld ndbo Sel the bidz e mequired o e upkodced in he BcguesiBan Wiod e
Facilty or T on or before the Bid Clozing Date for being edgible for participation i tha Delistng (ffes The
hids vt uplpadad in tha Aoqusiban Window Faciity or OTE will ot be considarad foe cefisting pumosas
aned will be rejecled.
The Pybédc: Sharefalters shouin submit e bads. throsae & Selier Member Thus, Public Sharehobders
Eheukd nof sand bids to Company, Aeyairer Manager to the Offer/Regisiras bo the Offar.
The bids recened aher close af tradng nours on the Bid Closing Date may 0ot DE considersd far fha
purpnse of getormining e Disomad Proa payabies Tor the Equily Shares by the Aoulrer nussuant o he
revvmrte book ludding process, The Pubdc Shamholdars mal withiraw or revise i bids wpeeods oot e
1ham 1 (0ne) day betare the kosune af the Bid Pescd. Dpwnwaid revision of tha bids skat not e permited.
PROCESS AND METHODOLODGY FOR BIDDING
A ester irving the Public Shamsholders Jalong with necessary formes and Instruchions} to terder sheir
Equity Seres ta e Acquirer by way ot sutemissan of “bads” |"Letter of Otfer™) «if be dispatuhed o
{he Pubilie Sharsnoiders whose mames appeas an e ragssiar ol members of e Company aod 10
Owner of the Eguity Shares whate names apnesr 0% bemefcarnes on e rocands of the depository ot the
luse of business haurs of & day nol tster than 1 {0nd) Working Cay tom the date of the Detailad Public
Anraumcerment Spetifiod Date”)
Fai further Betails on the sohedule of aushvites, please =i fo parsgraph 22 below,
In the: event al an accidental omisdion b dispatch the Letter of (fer or non-receipt of the Laer of Offar by
Ay Pube Shaehcldar, such Pulibs Shanshoidar mey sbtaln 2 cogy ol ks Latter oF Ofter by wittig 1o the
Regsirar o the DHer af thae adisess given m paragrapn 9 above af this TIPA, cleary marking Mg mvakope
“|mepirieys-Dedizting Offer 2024" ARirnatiieyy, tha Public Shasebulders may obilain copins of thir LSt of
Orbur Tram e wisbslte of the Stack Eichangss |o., W bSsmdia c0m, g waisnsuindia,com, o, fam
the wensie of the Regsirar o the D¥Eer ot wweAnkrtime co.in, or fram 1he webrite of the Compary |&
hitpsweni nsgiresys com ar fram b webgite of fw Manoager b She Do St swwovivo net;
The Belisting Offer & anen fo all the Pusilip Sharehaliers. ol The Campsany halding Equily Shanes etlier &
phowsical anddor damaterialized form
Dueing e Bl Perfod, the bos will by placed In e Anguisition Windew Facility ar OTH by e Pubilic
Sharehalers frowgh Meir fesoectiva Selier Memoars, who are registersd with the Btack Exchanges dusing
normed frading howrs af the: sacondary mirket The Seller Membses tan anisi orders for Equily Shaas
which are held in dematerialized farm 2= will &2 plysical fem.
Al Pubdc Sharenoldess can lender el Gifer Shares duning the Bie Penpd.
Thitr Eejuary Shesres pflernd for dedlstog aftur which ame under any mestaint ordar ol 2 court far tramslen sale
of sisch shara-are kable b be rejecied
Procedurs fn he followed by Poblic Sharehodders holding Offer Shares in dematerialized form:
Publc Shareholders who dasie 10 3andir her Dflar Slsns n e gactronic Tarm disder the Delisting
Cifer wonildd bz fo 50 50 through their respeciive Seller Member by wlicating the detaits of the Offer
Shares thay intend 0 forder undar tha DeEsting Cifes. The Publc Shareholdars shoisd nat send nids b
the Gompany’ Acagulrar Menaper s he Defisting Oftory Rugestrar 10 the Dedstng Offer
The Selizr Members woud be reoueed o tndar tne numaer of Enuily Shares by using the ssillamemt
numiher and Ihe  prosedure. prascribed by the Indian Clparing Sorparafion Limited (" Glaaring
Corparation™) and a2 f=n ahal ba marked &)anst he Equity Snares of e:shaencide and e sama
shai-be vakdaled ai ha ime of prdar antry
Thar gatails ol sellknent nuenbor-shall ba infarmed in ke ciroular’ nofee tal wil be issuerd by BSE
Ciearing Comuatian betore e L Opening Date
In ¢ase, the Public. Sharsholder’s damal sccount is held with one depasiiory and Slaaring membes aoal
and Ciaanng Corparalion accounds hekd with thie alher depositoey, Equily Shares shail be blacked in (he
Piiblic Sharehoider's damit account of he seunce deposiory duriyg e Bid Pesiod - inter Decository
Tandar Ofigr (*1DT™) instructions shall be nifialed by the Public Sharebalders af sowca depasilary (o
clegring membor Cleanng Corporation accownl al the targel dupbdilang, The souree deposibary $hall
biock the Public Sharehoidar's Elsy Sharas {,e, transter from free balance to bocked Dalance) and
ser 07 message 1o fhe farge! depasiiory lov comfirming ereation of lien, Detuils of Equity Sharms
Wocki in Mi Publle Sharshalder's demead 2ecount shall be provided by e fargel doposiisey 1o i
Ligaring Camoeazian
For custadzn parkcmant orders for Equiy Shares in cematonakzed fomm, saify pay-m is mandatory
et 1o CanfermiEtion of the reasvant urder ly ihe custodian, The custodizn dhbb alttes confirm ar reject
Ihe gimess: within the normmad bading howrs during the tenssr offer apen perod, sxcept 1on e ast day
ol fender plfer, an which day # shall be ap o 4 00 p.m (howessr bids will be socepfed oty up ba 3230
pom, Theredttar, dll unconlired ardors shall b duumod S by rejected, For & comirmed custaisan
participsant arders, any moddkaton 1o an ceiershall be -desmed 10 revoke Me custodian canfinmation
relating to danh arder and the ravised ardes shall be sent fo the cusindian sgain tor gonfrmabsan,
Upon plaging e tid, & Seter Mainoer shall previce 3 Transaction Regietation Slip (*TRS™) genarated
Iy \nve exchange dong sysiem o the Public Sharekalder. The TRS will comtan me detsis of the arder
sumiitted such a5 Bid 10 Mo OP IR, Client 10, nuof (far Shares tendared and price al which the bl
was flaced

1877 Please nutethat submission of bid furm znif TRE & not mamfasory o ocase of Egquity Sheres held

temalnnaksed lum
The Clearing Corpoassion wik bk In tust the len marked on me Offer, Snares until Me. Acouirer
rompletes Meir abligstions under the Delishrg Bfer i accordance with the SEBI Dalisting Femastons
ind SEBI Croulars.
The Publie Sharshoiders will hava b ensurd tat they keep ther deposiory particpant {"0P") accounis
i, Flarthar, Public Sharshoklers will have o ensise it they hesp fhe savings scoount aitached
willfy The BIF account active skl weodaied (0 reeeive Credt mmitance upon 2ceapancs of Offer Shares
terigired by them
I ease of pan-recanl of the Latler of Oty Wd fonm, Public Sharehaldirs foldag Eguily Shares n
desmaterialkzed form can make an aopbeation o wiling on plain paser signed By the respective Puble
Sharehnldern sting name and address. Chent 10, 0F name 0. Gersliciary scoount namier and nmaer
o Ecquily Shaves lernlered fr e Delisbng Ofer Pubbe Sharshoklors wil be egueed @ aporoach i
fesmective Seler Mamberand Nawne 10 ersure thal ther Did is entered by hes Seliar Mamdber in the
ilectranic pathem fo be made avalisble by Stuck Exchanges befors the Bid Clesmg Tate,
1E.7.11. Procedurs (o be falowed by Pubilic Sharsholders hotding Otfer Shares in ke Physical form:
{a) I sccedance with tha BEEI Clroulars read’ with SEB1 cirewtsr no. SEBNHO/CFIVOMON/CIRPA02 144
dated iy 31, 2020 end SEBI Crcolar Mo SEBUVHOMIRSCMIRSD ATAMBEF/CIREN21E55 dated
Nigvermiliar 3. 2021 2l the Pulille Sharbalers haldng e Egully Shares in physical lom st ol owed o
emder bl sharms v ihe Dalisting Oter Howevar, suchiardering shall b= as par the provisicns of me SEB!
Dedisting Feguistions: '
The Public Sharelwlders who hotd Oter Shares o phiscal form and ktend 1o particgate in e Dellsting
Dftarwill he raguired ta sporeash il esneciive Saliar Mamber along with the complets aut of documenss
o varification procedures i be carmed ou! Induding as below:
ariginet share cariticatels),
vald share frasfer fnrmis) vz, Formi SH-8 duly filled dnd Sgned by the transleros (6., by 3 fegisteed
sharabwldess i w same order dmi a5 je e spocmen Slgmitnes roglstensd with th Commry’ elsirar
and trangter agent af me Company) and duly witnesssd ol the appropeiate lace suihanzing (e irengkes
Atestatoon, whera recuired, (b smpisssions, signahoe ddference, et | shauld b done by o magstrate’
nEAary pLbh ok minager under heir afficll seat
soll-atlestad permanstt acourd number (“PAN"Y card copy (incase of joint foiders, PAN cand capy of all
Transfemrs);
Bid farm.culy signed-iby all Pubhe Sharsholders in cases wiers Otfer Shares are held o joint fames) in the
samiy ordor ivwhich ey hold the Gifer Smares,
Duciaraiian by jaint aldirs consantng o wedor fo Ofer Shares n e Dokisting Offer. 1 appiicabls: and
amy olhes rekvant documends such & pewer of atdomey, somorate Awthanzation fincluding nand
resalusinn’ specimen sigiahes), notarized copy of doaath Gorfilicats ard succession corfilicaty oo probated
Wi W e oigingl shanboldet fes deceased. elt | as dpplicabds i addition, I e sitdress of thi Pubili
Sharehalder has undergone A changs trom the address registrd in e egisier of members of the
Compary, the Public Sharoholder would e required So submil 8 seff-atiested copy-of preal of address
Coansistng ol iy one o M tollowsng documents. valid Aadhaar cand, \oter Iderity Card or Passpart
Based on the dacuments mertioned-abave, the concarmed Seller Memiber shall place the-béd an benatt nf
the Public Starshoider hoidmg Equaly Shares n plysical foern who wishes to forader Eguily Shaes in the
Uelisting Cifer e Be Acquisitan Windaw Facllily ol e Stock Exchapge. Upon piszing the b, the Seiler
Mamier shad pravide s TRS generated by the sxshangn bidding svstom o the Public Skarehnldes Tha TRS
‘will cantaii tha detais of the orter subimitted such an Toko no., cedificate .. distnclive ho.. no. ol the
Orter Shares lersered and me prce 2 wiveh i bl was placed
Trea Seiler MermberPablic Sharehuider shoukd ansure the dosurnents 485 mertionst in thes paragraph 18
bt arn dalivered alang vellh TRS silfinr by refjistesed past ae courind o by hane dibery 1o the Reglslmar
o tha Offer fat thee address-mentionad in paragraph B sbovel defore the B Closng Date. The evalop
shouht be mared 25 Minepirisys - Deligting Ofler 2024”
Publle Sharabokiers holding Offer Shdres in physcal form Should noa that S Ofer Shares will nol by
accesied unless the complete selof documents 15 subimtfed. Acceptance of the Offer Shares: by the
Arguirer 5hal besuhject tn vertlicason of documents and fhe verdicabon of physscal cortificales shall be
cosnghsted an i day on wiieh they ae received by the Beglstir fo the Ddler The Reglstrar i b O
will verfly sch b based on the documents sutimited oo & daily basts. Once, the Reqistrar iy the Offer
comfirms the bads, | will be trealed a8 “confirmed bids’. Bids ol Pubfic Shaeholdars whise-oronal sham
aurddicat(s) and ofhur documents (36 manbaned m this peragragh) ang.wilh TRS ans net tocoivid by thi
Reghssrar o the Dffer befare the Bl Clising Nate shal he Sk to be refecked.
In-easa ol por-raoeips of the Laftes af Ofary bid Toem Pubic S'fuu.hllld-nla heiifing Dffer Sharas inphysical
Aouin can msss an: auEication in willing o pizin peper,signed by the respective Public Shanehoidar, sting
name and andiess, follo mimbes share certificas numier, ramber o Ofer Shares{endered tor the Delisting
[ftar gnd the distinctive numbers tharaol, amelosing tha ariginal share cerificale{s) and ather docamans
{05 mentoned @ paregranh 1B sbove), Pubiic Sharshoiders wil be required 1o approach e respective
Seler Member and bania to arsure thal Meir bid I5 nierad by thelr Seller Mamiher in the eleatronio pistiarm
i be made aviilable by BSE, hetorn thi Bid Closing Dy,
Tres Feegistar 1o e Qe will hobd in trust the share certilicaters) snd oley docurments (as mentiared n
paragraph 18 abiewe| umll the Acqursr completas telr obligasions uder the Delisting Offsr in socomndance
‘with the SEBE Defistny Regulaticns.
Please nole that submissiin of Bd form e TRS -along wilh onginal share certificate]s), vald shars
fransfer farmis) and psher documants-{as memiored i paragraph 18 abeve) i5 mandatory in case of
Eoguity Shares neld i phipsical form i the <ame to be recoiend by the Registrar fo B Offer belor tha
fi Closing [l
Il the: Pubibe Sharahokier(s) de ol have 2 Sele Momber, e thase Publc Sharenoddar(s) can appraach
any s2ock ok reglatened wilth BL9E o NSE ond can moke & e by usiig We gulek wilgo cliont codo
[RICE"y tacdity mrawgh thit stock hroser reglsteresd with BSE or NBE #fter subimiting the cetalls a8 ey
e required by the stook broker in comnlianca with the anpicable 36| requlations. In case tha Poblic
Shirehalderls) & unabli 10 wglster using quick UCE faciity mnugh any ol BSE of NSE raglateed
stk brgker Publlc Sharkfaldents b may apmruach the Buyer B 1o places fhair tids
Public Sharpholdury, who have terdered their Offer Shares by sishimiting bids pursisant (o the torms of this
TPA el the Leter of Offer, iy weahidew or reyvise el s upwards pal latss than 1 (One) day Befare
thix Bid Cosing Date. Downward rovisicn af bids shad nat be permited, Any such request far ravislon or
withdrawal af the bids ubould barmade by the Public Sharuhalder-through Beir respactive Sollar Mumbar,
Al ety whar e arigined ald wWas pléced, nof later than 1 (One) dey bebare the Bid Closing Dete. Any such
Tecjuest for revision ar wihdrawal af bids recelved alter normal tradng haurs of The secondary market 1
O} day balone the Bid Cloging Dadn will not be atoupiod. Any such roguaest for withdraewal or upward
ewision Should nod b mzde o the Company, Acgquiren, Registas o the 0fer or Mansger ia e Offer
1810 Thecoafirmad curmuaistive guantty tendurnd shall e made avaiable on the wehsite of the Sinek Exchanges
hrpugiioul thie drading sessan st will be uptatal af spocific intervaly during fhe Bif Pesiod,
1B-11, Thee Oiffer Shares b be acquired undes the: Beksting Jffer are to be acoured free friom al Gens, charges. ond
‘encumbrarses and together with =3 rights attached therein. Ofler Shires tat 2 subjecito pny lem, charge
OF EnGlEmban Ces are Tk 10 be rejocled.
112, Pubtic ‘Sharshoiders: moldeyg (e Shaes e mulbipls folios-ae gl $o psrticpats In e
Delistirg Offar
T893, 1 termg of Feguistion-2214) of the SEO Deisting Reguiations, e Soquirer B amites (el not obbgated)
o meake d courter fler at the Conter Offer Price 1.2, 3 prce in be miimated by the Arnuier theough
he Marzger b the 0o, which s lowar than the Disuosered Price but ol lass than o book vakw of the
Coenpany as certifiog by the Mansgar to the Offery, st melr sole-2nd sbaokrte discrelian. T ownler affer
& IEqUiTRE 10 be Announced by issuing a public anouncemant of aoanter ofter (“Cownter Gffer PA”) within
2 {Two) Warkmg Days of the Bl Closing Date The Gounter (ffer PA will curtain irter g8z detalls of the
Counber Cifer Price, Bhe-hock value per Equily Shane the revised scheduie of sctivities and (he procedurn
foe participation and sefflement intha countar alfer. Im this regad, Publc: Sharemlders are requested o
nudu that, if 4 counter olfes 4s mada:
1B 010, ANl Ofer Shates fendered by Public Sharehoklers duning [he Bid Perol and ot wilkdiawn zs per
parzgraph 18. aleng wilfy Ofter Sharas which am additionally fendered by tham during tha caumter afe,
will s considamd 35 hawrrg been lenderod in e counbes affer al i Codidar Cifer Price
Putdic Sharehaliers whi fave tengered Offer Shargs during e Bid Perlud and thesestiar wish o
withlraw from parficinatag in the coamles cifer (in pirl o [f) ke the nght to da sa wittin 10 (Ten)
Working Crarss Irom he dale ol issuance ol (he Gownler Dllee PA, Ay Such roquisst bar willydrikl shaukd
I miale by thee Pubile Sharghalder through thal respsetive: Saller Merdtr thioagh whion the eigial
biel was placed, Any. such eyuest for wilhdrawal received after noames trading hoors-of e seconzary
farkol ofl he 1000 {Tenthy Working Day feorm e date of 2susnde of the Counlor OMor PA will nal be
dccenta
[Mler Sharas which have nat heen endored by Public Sharehakder gurng the Bid Panod can b bandesed
I e courter aftur i accardance with the proceduns far-terdering that wil b sel wot in the Courmur OHer
A
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18, METHOD OF SETTLEMENT
o finhzation of thi besss of accepance 25 per SEBI Duisting Aegulatons:
The settiemerd ol irades shall be carmed oul m the mamer smifar o settlement ol fades in e
sapomctary markil
Tl At guiied afvall gay Mu cansderalion payable lowarss puichasi of e Ofler Sikes soceplod dising
the Deefmting Cfter, 10 e By Broker wia in -t wil trnster the funds o fe Cledring Corarate, on
ar batore fhe nay-m faia far sesdlemant g oper ke secondary maeket mechamism. Far the 0fler Shares
accuited [ dofpibenafised farm, e Public Sharsholders will receva e consideralon in el Lank
BCCOunT ftaohed to the D soceant trom the Cleanng Cormoratiin I bank accowt details of any Pubilic
Sharahalder are pot- avaitable or-# the fund franster instructon 15 feected by the Raserve Bank of India
["ABA"Y o i peilevant Bar, dud 10 any reesan. hen v amont payabds i e rolevant Pubde Sharaholder
‘il e trarterTi 10 the concemed Sellor Members for avwand transter o such Public Shamholdar, For the
Dfer Shares acuuimed in physicad form, the Claaring Carporatiun wil releass the funds b i Sellsr Memier
a5 por I secandary maied mechane:n lor omward raasher 1o Pubds Sharehalders,
I cage-of cestain chent tygies vir. nan-residant Indians. non-ressdent clients etc, (whee Ihere 0re-soeciic
ROl ard other Toquiatary raguiremsts partaning o funds pay-aid) who do oot apt i sedla theough
cusodians, the funds giy-oul will be given b thide respective Soller Bimber’s sulfipment accourts for
TEEASNG e same 0 their rezpeciive Publlc Sharehcdder's aceount prwart. For this purpase, e cllen
lype dutskz will be callacted frosm the deposilones whereas tunds piay-out pertaining 1o tha fids Setted
hrnagh custodlans wib be wznshred e i seflement bk accoul of B custodizn, e2eh in accondancs
with the apmicabilz.mecharesm prescrbed by Siock Exchanpes and fhe Clearing Cormaration fram tmes to
tima.
The Otter Shares soquired in demateriahsec fomm woukd sither be Tansiermed dieclly 8 the decoo of
the Acouier pravided Iis indicated by the: Buyer Broses or d will be transfared by the Buyer Broker fo
the acealml of sither of fha Asgiier on ecaipt o the Oftar Shares pursusn to the claring abd settidman
mechanism af he S2ock Exchanges. Offer Skaves acquired In physical form will Do frarsdereed directy 1o
1he Acouirer -y the Registrar to the Oife:
Upan finalization of the enitfamend, aily accepbed guandity of Equity Shares shal be debited fron S deera
accaord of the Fullic Sharehodders. i case of unaccepiat demateniaised GHec Shaes, if any, lendeed by
this Pabtic Sharshalders; the Sen marked sgainst imaccapted Offer Share shall be releasad by the Clearing
Corparaticn, as part of B sxchange py-out process. THee Stas fondurad in physical Torm will ba
Tefurmed £ the respective Pubbc Sharehoiders drecty by Hegiinar o the Olfar
The Seller Member would (8518 3 contracl notw and pay the considersban to fhe mEoective Fublic
Sheruhalder whose Dfer Shares are acceptad under the Dulisting Ciler The Duyer Srakor wouli 250 (550
A cantract rte Lo e Acaurer for the ORer Shams sccented Unges the Delighing Otter
Pubiic Sharaheiders who slend to garticipstn m the Delisting Offer should consult thor respecto Seller
deeireir for pavmem of Sy cost, charges and spenses (neluding brokerage) that mizg be kevied by
ihe Seller Member upon tie Pubtie Sharenoiders for endenng iher Offer Shares o the Dedisting Offer
[snconaary market ransactan) The conssdomtion recersad by the Pubbs Shivehoiders: fram Shoir
fespicive Saliar Momber in respect of sceeated Ofer Shared. could be net of soeh costs, changes and
experaes {Inchicng brokerage) and the Acguiver this Company, the Managsr o the Delisting Gifer and the
Registrar fo the OHar accant po resporssildy to bear or pay such additionnl casts, charges and mensas
Urelding browemgn) incsrod by the Pulde Shasthildes.
it the poce payable in terms of Reqeabon 2401) of the SEEI Dalisting Regulaiang = nof pad 0 all the
sharehaldies within the ime specfiad thenuedes, Acquirer shall be liable to pay infarest 8 the rte of 10%
(Ten percnl) pér anoum b @l he Pubilic Shastholders, whase Ofar Shares have been 2ccepled w the
Delistivg Oftar, 85 per Reguiation 24423 of the SEBI Delisting Fameations, Howaver, in case the deday was
ned ditribydable o any 2¢t o omisgion of the fogieur of was dsed due to cirgumstancos. bdord the
contril af Acquirer, SEBI mayy e wanes frum the gaymient af such ifirest
PERIOD FOR WHICH THE DELISTING OFFER SHALL BE VALID
Thé Poblic Shareholders may submit fher bids o fhe Seiter Memiber guring the Bid Period, Additonzly,
(e mast sy
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{Lamineng fmm pmesus page,, |
orea fhe Equily Shares have bes delisted lrom e Sock Exchanges o trom BSE and MSE. the Pubiliz Eharns tandarsd i i Qe MAY BE GIVEN BY THEIR RESPECTIVE INCOME TAX ASSESSING AUTHORITIES M THEIR CASE
Enarnlalders who efher did ral tendor e Equity Shares in to Debisting Offer or whose Difer Sharss. 235 1 ghak b the responaibity of the Pubilic Shamhofises tndwrog Offer Shares o the Defistg Offe: fobtan AND THE APPROPRIATE COURSE OF ACTION THAT THEY SHOLLD TAKE, THE JUDICIAL AND THE
fizho mat boen acquliod by thi Atquiter because th price quotid by Bom wag highar an the Exl Price AR recuiaite dpprovals: fncluding coeporale; stalidary or regulalting approves), (1 aiy, poai 0 leodering AOMINISTRATIVE INTERPRETATION THEREODE ARE SUBJECT TO CHANGE 0N MODIFICATION BY
[*Aesidual Pubdic Sharehokders”) ey ofier el e Shares far saie s he Acoulrer 3 te Exi Priey for Offer Shanes bt by Bhery in thy Deksting Ofler drd She Acouiner shall take no sespansibiiy far the same. SUBSEQUENT LEGISLATIVE, REGULATORY, ADMINISTRATIVE OR JUDFCIAL DECISIONS, ANY SUCH
i Pl od 1 (Ong) year tollewing 1he cate of the desting of B Egity Shars. (rom (ha Stock Eﬁﬂﬁﬁﬂgﬁ_ The Paldic Sharshokdars should stach & copy ol anysech aporevsijs] 1 i bid lum, wheneyer dpolicates: CHANGE COULD HAVE DIFFERENT IMCOME TAX IMPLICATIONS, THIS NOTE ON TAXATION SETS
(“Exil Windaw"). A separale oher [E0er (i s reqand wil e Senl 1o the Reaidual Public SHateNoidens a5 6 The Agquiter reserves e tight nat o procaen with ar wilhrw the Delesting Oter In she svent the eandiiing OUT THE PROVISIONS OF LAW IN & SUMMAITY MANNER ONLY AND 13 NOT A COMPLETE ANALYSIS
ancplainirg] the procedurs for tandaning thair Otter Shares. Such Aesitudl Pubdc Sharahoiders may tenda mentoned in paragraph 14 above 2w et fulied and i any of 1he requesits stattany SpDVES A6 ol DR LISTING OF ALL POTENTIAL TAX CONSEQUEMCES OF THE DISPOSAL OF EQUITY SHARES. THE
Thesr (e Shietess by suimitiing th sequired daciments. Ao e Registrar to S Mfer durng i Ext Window alstitinesd ar canditions wilch s Aquirer cansiders n it soke a0 ibsehas discrtbon o be aneous i IMPLICATIONS ARE ALSD DEPENDENT OW THE BHAREMOLDERS FULFILLING THE COMDITIONS

202, Thw Acouirer sl ensupe thal e eghts of i Residugl Pubilc Sharshaloers are protecled and shal be impi=se In respest of SUGH apbrovats, PRESCRIBED UNDER THE PROVISIONS OF THE RELEVANT SECTIONS UNDER THE RELEVANT TaX
’-WMHih‘E Tor mliiﬂfﬂ with Raﬂ'.uﬂﬂ-'r- &7 of the SEBI Dﬁ‘iﬂﬂﬂ Hﬁmﬂﬂhﬂﬂs and tha Shack Elthaﬂﬂﬁﬁ 237 In the eient that et af the r!q|||5i1'g shatutary and |:|.1_q.||||1|'|:|r!|| ||;|F|11;||,|a|5 Bre mm_ e ﬂ,|:|_f_|ifer miay, L‘.“s. THE ACGUIRER MEITHER ACCEPT HOR HOLD ANY RESPONSIBILITY FOR ANY TAX LIABILITY
shall monitar the I:I:Irl'll1|lﬁrl=5 ol the same. with such permigsion as may be rg.q;uedl mrwuh the Maﬂawqﬂm Otler, maka [;hangggmﬂlgpmpquﬁd ARISING TO ANY SHAREHOLDERS AS A REASOM OF THIS DELISTING DFFER.=

21, DETAILS OF THE ESCROW ACCOUNT AND THE AMOUNT DEPDSITED THEREIN fimulable or delay the Delistmg Dffer and any such change shall he-intimaded by the Manapes fo the Ofler 26, CERTIFICATION BY DOARD OF DIRECTORS OF THE COMPANY

290, The estimaled consduration peyaile undir e SEB] Dulistng Hegulations. d5 per (e Reviset Floor Prog attmg far and on behall of iha Acquirer by Issang & aEprmpnats cemgendom m &l tha newspapes o Ther Reard of Pirestons of the Gompany s certified tha
ot T 71,15 [Rupees Sevenly One and IFmean Faize only) por Equity Shara of the Campany mutialed by he which this P& hiag boan pullished. SEA. Thars his:heen ro matsninl devdatian n ciisation of prucends of aves o seciuriiies made dirng the
Aurnber of Offer Sranks e 1,19,04.148 (One Crory Ninetésn Laklis Four Thausind Sevien Hundred and 24, NGTE ON TAXATION AND TAX DEDUCTION AT SOURCE § [Fiye) yeams immediately pracading a datn of detalled pibic announcament, frm tha stabed cajacts
Farty Eight] is T 84,70, 22,620,210 (Rupe=s Eighly Four ErIIIII'B! Sevenly Lakhg Twerly Two Thousant Eight The b congideralions givan harsundar in (his Detated Public Armincement are basad an fhe ourert of e inspes:

o UG Pty Al el Ptk 0] (e At prwisiong of By Incometax Ak, 1967 (IT Aed") and fe rulss and reguistions ereunden the Judicial 252 AR meturial infarmation whish s required to be stlosed under the provisiang of the Gomtituts listg

25 In actordancs win Requiations 1441) and |403) of the SES Delistng Requislicns, the Acmulre, Axls Baik and -t adminissrative irturgrltions Bt which: &s subjsct o changn or moddcaton by suHsequint sequirumungs unies the refevant aquiy isting greeming enfured o between the Company and the Stock
Limited (*Essrow Bark"), Wizt Bar Limsed, Ghenna: Branch (*Confirming Party” |10 the Manager o feglslative, regulatory, sdministrabee, ar udicial decisions, Any-duch changes coull have Ufteenl lax Exchanga andiar ihe peoizamns of SERE Listing Reguistions, 25 amapded have been disclosud o fhe Slock
the Dellyting Ofiar fe antered infu a1 escrow sreament dated December 20, 2003 and fis Acquirer has: mmalicilions Exchanges whirs tha Equy Shares of th Company are listed,
apened i Bscraw accound in the name of Fﬂ-ﬂ Haldings Gorporation - 1L Deltsting Oifer Excrow AG Uit e 1T A, cipital gils arksiny from 1hé Sali of e wgully hares of an Indien company aro generally 2573 The Campeny |s 0 complignce with e appdcaie provisions of seceibies lawe:
with the Estrow Bank st ther Mandvi brascl: af Mambaa (“Evcrow Aceownt”™) on Beeermber 18, 2121 il iy KR foe L ot sharuhlder [k, v ranid Wl 5 Fi- TeekTam ] :

o . ] \ . il (v Woka fur Dt Catequey of shir 5 |8, B3 uraloidrs as g P Tesien 254 Thea Aoquirer or its refated enfities nove not carmed oot any ransaclions o facitat M syccess of e

21:3._ O Jansey 4 085 [3s amhended. o eusey 35, 2024), We Gouliining Putly Tot and on Sebalt of 1ng sharahalgess: nless Esempl on account of benghl under apRCable diubl Fuetan svidance agreement), Defistirg Dffer which e oot in complance wiih fhis proveskons of sub-reguisiion (5] of mgulban 4 of the
AUl 1 o) 1K 0 8.0 e pevifer) - £ bl AU = SNROM. (A IEN (S0 Captal gain ansing from sals of Isted sty shaves I an Indian cumpany made o i recognaed stock SEB Dlisting Begidations bases on ha Due Dgence Report and
Guaraniee Amound™) In taver ol (e Mandger 1o the Olfar g2 secuity Tod pesTarmance of fhe Beguiees ; el A M ; v

bgcatl ler (e SEBI Ditihing Raoulatiods eachange on or affer October 1, #004, 30 on which Secumties Tronsacton Tax [*STT") was paid 0l 8 95 & Tha Desisting OFFr is in the irfenast of the skareholdzrs of thi Company.
abigationg un 5 g Rpulilics time ol sale, was earlier exempt from o providea (B3l the eouily. shares were RElS for more (ks 12 26 COMPANY SECRETARY AND COMPLIAMCE OFFICER OF THE COMPANY

294, The Manzger i ihe Defisting Otter has been solely aulharized by the Aeguirer 1o apesate and reakze fha {Twnlve) months, The Finance Act, 2017 had amended the IT At to provida that shis said exemption was :
vitlie of Escrow Agtount and Sank Guasintes Amount in aeonrdance with SLE! Defzsng Reguiatons. availabie aniy # 5TT is pard bish 3y e fime of purchiss and sae f Such equity shares, subiject ta cartsn The tetails of Surmpany Secealary and Compiiance Oftcar o B Company aie as fofows.

295, On detarmination af e Bl Price ard making of ihe pisalic @nnoinsement unner Reguiation 15 of fhe enceptians nofified by the Cantral Govermmant of India Name: 5 Sundaraimuriiy
BEBI Delighing Regquiatnns, Mo Aequeor shall pnaure camplianae wit Fegulakion 14{4} of the SEGI Fuirfh, th Finance Act, 2018 Jad wittwlrawn fhe abovi cagital gai T axsmgtion wih efhict from A 1, Desipnatlon: Campany Secretary & Comaliance Officer
Dlnlistirg Raguéstions 200 Aceorfinghy. from Apil 1, 2000, amy tansier of eguily Sleared in & compasny. hesd far mose (han 12 Dtfice Address: First Float L'!ﬂ"lllﬂﬂl TWEB'[”E“ Dgar fas: 57.58,61 & 63,

21.B, In {ha avant ihat the Actwrer accents the Dscoversd Price or alfers a arice. higher fhan the Discovarsd Prce (Tocton] meilhes, where STT b Boen pd an sequisiBan aed anstor of Sueh eguily shares, B capial Taars: load, Kilph.- :SlJ'I]D.III. Choenna, Tamh Nadu
ar affers the Caunter OFfer Prico, te Acguirer sha¥l inciease the amount lying 1o the-cradt ol the Eacrow gain exceeding INA 1000000 Pupoes Onu Lakh enly) eri pow taxable 20 3 mbe of 10% (Ton porcent) Costact H“ 044 - 42252000
Agcourd fu the dxter rwcessary fe pay Pubiic Shamshiolders whoss Equity Shares ane validly sousgled for A5 per Sectin 1128 of Me (T Ack The Cortral Guwesrmment fas further, Slde Motlication 8o 80/2010°F Emall 10 surslaramiiriby sirnspalsys com
{he corsicdoration & thie Bl Price, which Shall by wsed 1oe paymient 1o the Pubc Shamfeidars who hina M 37014279/ 801 7TPL dabed Gplober 1, 201 8, spacifed the nasure of noquisitions in respect of which ihe 27, DOCUMENTS FOR INSPECTION
witlidlly ban desfiad Dfer Shiares in e Dedesting Otfor. Conmton felate ) o paliment of 5TT on abguisition o equity shares shall not dpoly. Furthen, d Investments Copies of he Tokawing documents will be avaiizble Tor inspection at th registered office of the Mansguer

72, PROPDSED TIMETABLE FOR THE DELISTING OFFER wiETe mds an of btoee Januaey 31, 2018, the cos i acquisiimn of such shares shall be the nighes ot (a} 1 fha Cffer al Viro Haissi, 17, Shashi Colory, opp Swsidhy Shogping Cangar Paldi Afmedabad,

a4 Far oenss ot ity (e the tasisy - ) ! getyal cost ol which Shares wers soauend by the Sharsnsidar and (B} an amoont which (s lower of (1) sal Gigara! 380007 and & M corporate oifics of the Manager fo the Ofter 21 637/G00 Marution leon, Gaj

i Ui procss ok e felatiog Oifer e ¥ ANy OF AV W R b 068 ke comslieraban and |l Fighest prca of the shares wuated an fhe recognized stock Sxcharmie &5 on JmiEary Perinsisa Corparale Park Ol Ganpatead Kadam Marg. Vesr Santai Lane. Lower Parel. Mumbsai— 400013,

‘Hl“} WUﬂ‘ E A1, 2018, Tois s o ensiee that the gains m 1o Jenuany 37, 2018 are grandiaghered &5 the long-term capial Waherashira, indit between 19,00 m, #0d 5,00 pon, 15T on dany day, oot Saturday, Sunday and pubilc
Initiad Pubilic Annamseren) Friday, Movamiesr 10, 2023 gaim o sale of Esind eguity sharzsan the recognizad stock sxchange In inda was esempd. from ta=: wnlil Hodickays anbd the Bid Ciosing (ki
Resohilion lor agproval of e Ditlsling Prapasal passed by e Board af Thizsday, Mavimbssr 1he amendmant imrmduced by the Fnanca Act, 2018, Hhe provisions of Section V120 oHte T Actastol 2701 i Pubsc Apnouncermsnf datsi November 10 223
Dirggtars the Campany 16, 20E3 apphcable. the canital gaing ansing io resitsnt sharsholders ofiall be taable af 20% with indsction) or 29 19 Revised Flaoe Price valiation renort dated Jaausry 10, 2028 recaived ftom Mr: Hitsin Raska, [#acticl
Reschilion lor aapeoval of B Delisling Dlle: paszed by B Fridday, Deciamibier 20 2073 10% {wittiout indexatan], whichever i5 fower and i non-regident sharshsidars shousd bn fxalde ab 10% chartzred ancauntant and H-E'ql.:iulen’-d [T ﬁgﬂ (ilass: Seeurites and Faanchl Assets rﬂﬁgmﬁmﬂm
shaseholdars of the Company "" ; (withaut indexstion) RV 0TS 1685
Data ol rucept ol e BSE ii-pinciple Sppeoval Thuisday, Msncli 28, 20248 Furirrer, any pain reafized on e salo of eguily shares held for 2 period of 12 (Tealen) months ar less will 710  Hoar rsokiion spprving the Delsting Gftar of the Company dated Mavember 16, 2023;
Usta.of recepl af the NSE Inponcipleapgroval | Thorsiiy, beacch 26, 2004 i subecl h SEL IS CEpIE s tin e fhe rale of 15% (Fiteen pernent, pravided Ial INaS200 5754 Duw Diligenicy Repoet tases Movernbar 15, 2023, ssued by Mets & Mehts Paor Rinviuwed Practicing
Efeciliad Data Nor defutminiig e names of Publlc Shershalders o Monitay, Aprl 0. 2024 *I*-I Eml"ﬂ[!:l;:ﬂl-tlﬂﬂﬁﬁb; B e o Company Secreary
whiom R Letter of Offer shall be sent™ j ey e fITEE sting Cffes eamed pul raugh e domeste siock echange. e, 1 . : : ’
Pl of bR 7 s e i et TR wnm Zf :I;"hnw by the-teak e liange ark Al oo e, AeiE-ob conildoadion Byt 1o thi i gﬂhtﬂ;?ﬂ: dartand Maveriber 18, 2022 isuued By Mahiz & Muhin, Pest Reviowed Practicing Comgany
Last date for dispaich of Ihe Laiterﬂr Derid dorms to e Puinlic Wednesday, Apil 03, 2024 ;&:Fﬁzu;':n ol nsuree: 26 Resolutan passed by the swmm ot Cosmiary by wiy of possal ballos, results of which wes
E“ﬂflﬂ:lmﬂf-‘:s -'JBIF'" Sﬂﬂ;fﬂl Dale™™ r 1 s o it b ol B T Wi T A, iy B B, i st A 50,6000 tectarsd an Decsmibier 50, 2023 along wiit scrutinizer's repor;

i I n T ] CHTHTRS RS - y B > sghnt] v h - q ’
|I1I:"3|§'-|Ill:ruﬂtlil'llIII'_'Ilzlnll:‘_'ﬁiié?'gI af ||'l?%l:lm[lﬂ.rl:l;ﬂm e ! Frcay, Apil 05, 2024 (Ingian Fupees Fitty Lakh only) in'& financid yasr from 3 particobar indsn msident i mguind io doduct fay ST, Eﬁ%;ﬁ:mgﬁnﬁufﬁﬁ gi&;ﬂ:;&umcm atifoerar 0guiee the Evtrow Bank, 1
st date i upwald Fivislon o wilhdeawal of bids rl'lursu.a-,' Aprll 1!— 724 ammedialat ?étm" Friancssl year exteads INEL1 00U 000 {Incfian rﬁ £s De Groce anéy). Howeves et Maech 28, 2004 wid NSE beaslig meferunce nonder NSEALIST/DELIST/APPL/202] -2024/4
Bid Diasing Dt (810 closes i markst hous) Friday. Apil 18, 202§ TSN HI (r0REIRg WIIGEE igpbms tpa et March 28, 2034
- Uraissdlons i shures and securilies which i Waded sough & rocognizod slock dxehnnge or clesod and
Last e for annauncement of countes ofer Taggday. Al 23, 2074 siltied by 3 rcogred eluaring corralicn S wehedod Ton sgEcainy of Bis Eovison, Theralae, 2718 Recummendaton pubdshid by mw committes of Wdegendant dinscurs of the Compary B rlabion b e
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