
m SRUJAN ALPHA 
CAPITAL ADVISORS 

Adding Alpha to Value 

Date: January 24, 2025 

To, 
The Manager 
BSE Limited 

P. J. Towers, Dalal Street, 

Mumbai - 400001 

Dear Sir/ Ma’am, 

Sub: Open offer to acquire up to 14,94,922 representing 26% of the total voting share capital of 

RS C International Limited (the “Target Company”) by Mr. Shailesh Agrawal (“Acquirer- 

1”) and Mr. Ramji Das Agarwal (“Acquirer-2”) at a price of Rs. 9.50 per fully paid up 

shares 

This is with reference to the captioned Open Offer to public shareholders of the Target Company and 

our email and letter dated January 20, 2025 submitting the Public Announcement (“PA”). 

We, in capacity of Manager to the Open Offer and in compliance with Regulation 13(4) of the SEBI 

(SAST) Regulation have filed the Detai led Public Statement dated January 24, 2025 (“DPS”) in respect 

of proposed acquisition of shares of R § C International Limited (“Target Company”) by Mr. 

Shailesh Agrawal (“Acquirer -17) and Mr. Ramji Das Agarwal (“Acquirer-2”) with the Securities 

Exchange Board of India and pursuant to Regulation 14(4) of the SEBI (SAST) Regulations, are 

enclosing herewith copy of Detailed Public Statement published in the following newspapers: 

Sr. No. | Newspaper Language | Edition 

1. Financial Express | English All Editions 

2. Jansatta Hindi All Editions 

3, Pratahkal Marathi Mumbai Edition - 

Place of Stock Exchange at which shares of Target 

Company are listed 

4. Business Remedies | Hindi Jaipur Edition - 
Place of Registered office of Target Company is 

situated 

We request you to kindly upload the Detailed Public Statement on your website. 

Thanking you, 

For Srujan Alpha Capital Advisors LLP 
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Jinesh Doshi 

Designated Partner 

DPIN: 05229114 

Encl: As above 
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DETAILED PUBLIC STATEMENT IN TERMS OF REGULATIONS 3(1) AND REGULATION 4 READ WITH 13(4), 14(3), AND 15(2) AND SUCH OTHER APPLICABLE REGULATIONS OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF SHARES AND 

TAKEQOVERS) REGULATIONS, 2011 AS AMENDED, TO THE PUBLIC SHAREHOLDERS (AS DEFINED BELOW) OF 

R S C INTERNATIONAL LIMITED 
Registered office: Plot No. 30, Sangam Colony, Opposite VKI Road No. 14, Sikar Road, Jaipur, Rajasthan, India, 302013 | CIN: L17124RJ1993PLC007136 

Corporate Office: 502, Orchid Plaza, Natakwala Lane, Behind Gokul Shopping centre Borivali (W), Mumbai, Maharashira, India, 400092 | Tel No.: 8433936110 | Email id- rscinternational@gmail.com | Website: www.rscitd.in 

"[Equity Shares” means 57,49, 700 (Fifty Seven Lakh Forty Nine Thausand Seven Hundred) fully paid-up Equity 
Shares of face value of ¥ 10/~ (Rupees Ten only) each of the Target Company. 

“Manager to the Open Offer™ or “Manager” shall mean Srujan Alpha Capital Advisors LLE the Manager fo the 

Open Offer; 

“Open Offer Shares” means 14,94 922 (Fourteen Lakh Ninety Four Thousand Mine Hundred and Twenty Two) 
Equity Shares constituting 26% of the Total Voting Share Capital of the Tarpet Company. 

“Public Sharehalders™ means all the equity shareholders of the Target Company who are aligith o tendar their 
Equity Shares in the Offer, ather than the Acquirers and the parties 1o the Share Purchase Agreement (defined 
below) in compliance with the provisions of 7{6) of SEBI (SAST) Regulations; 

“SEBI" means the Securities and Exchange Board of India 
“SEBI (SAST) Regulations™ means Sacurities and Exchange Board of India (Substantial Acquisition of Shares 
and Takeovers) Regulations, 2011, as amended. 

“Sellers” means Mr Gyan Chand Jain, Mrs, Alka Jain, Mr. Arkur Jain and B/s. Maseot Fashions Private 
Limitad pramoters and promoter group members of the Target Cormpany, who have enterad info-the SPA {as 
defined below) fo sall their entiee shareholding constituing 37.06% of the Total Voting Share Capital of the 
Target Company; 

“Share Purchase Agreement” or “SPA" means the Share Purchase Agresment dated January 20, 2025 
executed betwean the Acquirers and Seflers, pursuant to which the Acquirers have agreed lo acquire 21,30 678 
(Twenty-One Lakh Thirty Thousand Six Hundred and Sevendy-Eight) Equity Shares of the Target Company 
consisting of 37.06% of the Total Voting Share Capital of the Target Company &t a price of ¥ 9.50/- (Rupess 
Mine and Fifty paisa only) per Equity Share; 

“Slock Exchange™ maans BSE Limited (“BSE™) 

"Target Company” or "RSC™ means R S C Internationzl Limited; 

“Tendering Period™ means the period of 10 (lan) Working Days during which the Public Shareholders may 
tender their Equity Shares in acceptance of the Ofer, which shall be disclosed in the Letter of Offer; 

m, “Total Voting Share Capital” means the tofal voting share capital of the Target Company on a fully diluted basls 
as of the tenth (10th) working day from tha ciesura of the Tendening Period of the Gpen Offer; 
"Working Day™ means any working day of the SEBI 

ACOUIRER, SELLERS, TARGET COMPANY AND OFFER 

A. INFORMATION ABOUT ACOUIRERS 
1. W Shailesh Agrawal (‘Acquirer-17) 
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OPEN OFFER FOR AGQUISITION OF UP TO 14,94,922 (FOURTEEN LAKHS NINETY FOUR THOUSAND NINE C. INFORMATION ABOUT THE TARGET COMPANY F 

HUNDRED AND TWENTY TWO) FULLY PAID-UP EQUITY SHARES OF FACE VALUE OF % 10/- (RUPEES TEN 
ONLY) EACH ("EQUITY SHARES"), REPRESENTING 26% OF THE TOTAL VOTING SHARE CAPITALOF RS C 

INTERWATIONAL LIMITED (“TARGET COMPANY") FROM THE PUBLIC SHAREHOLDERS OF THE TARGET 
COMPANY BY MR. SHAILESH AGRAWAL {“Acquirer-1") AND MR. RAMJI DAS AGARWAL (“Acquirer-2"} 

(“HEREIN AFTER COLLECTIVELY REFERRED TO AS THE ACOUIRERS"), PURSUANT TO AND IN COMPLIANCE 

WITH THE REQUIREMENTS OF THE SEBI (SAST) REGULATIONS (“OFFER" OR “OPEN OFFER"). 
THIS DETAILED PUBLIC STATEMENT (THE ‘DP§’) I3 BEING ISSUED BY SRUJAN ALPHA CAPITAL ADVISORS 

LLP THE MANAGER TO THE OPEN OFFER (*MANAGER TO THE OPEN OFFER"), FOR AND ON BEHALF OF THE 

ACOUIRERS, IN COMPLIANCE WITH REGULATIONS 13(4), 14(3), AND 15(2) OF THE SEBI (SAST) REGULATIONS, 
PURSUANT TO THE PUBLIC AWNOUNCEMENT DATED JANUARY 20, 2025 ("PUBLIC ANNOUNCEMENT" OR 

“PA”) IN RELATION TO THE OPEN OFFER, FILED WITH BSE LIMITED (“BSE"), SECURITIES AND EXCHANGE 
BOARD OF INDIA {“SEBI"), AND THE TARGET COMPANY ON JANUARY 20, 2025 IN TERMS OF REGULATION 

14(1) AND 14{2) OF THE SEBI (SAST) REGULATIONS. 

For the purposes of this DPS, the following terms would have the meaning az=igned to them herein below: 

a "Acquirers" means Mr. Shallesh Aarawal and My, Ramii Das Agarwal 

The Target Company is a public limited company bearing CIN: L17124RJ1983PLC007136. The Target 
Company was incorporated as ‘Ratangiri Textiles Limited” under the Companies Act, 1956, with & 
certificats of incorporation ssued by the Realstrar of Companies, at Rajasthan, Jaipur dated Janeary 06, 
1983, In the year 2003, the name of the Target Company was change to ‘R § G International Limited' 
and-a fresh cartificate of incosporation was Issued by the Registrar of Gompanies, at Rajasthan, Jaipur on 
January 21, 2003. There is no change in name of the Tasge! Company in the [3s1 3 years, 
The Registered Office of the Target Company is &t Plot Mo. 30, Sangam Colony, Cpposite VKI Rozd Mo. 
14, Sikar Road, Jaipur, Rajasthan, India — 302013 and Corporate Office is situated at 502, Orchid Plaza, 
Iatakwata Lzne, Behind Gokul Shopping centre Borivali (W), Mumbai, Maharashira, India, 400092, 

The Target Company is engaged agency business of synthetlc fabrics. 
The Equity Shares of the Target Company are listed only on BSE Limited. {Scrip Code: 530179). The ISIN 
of the Equity Shares of the Target Company is INEQTSFO1018 

Tha authorized share capital of the Target Gompany Is T 7,00,00,000 {Rupees Seven Crores Only) divided 
Into 70,00,000 (Seventy Lakhs) Equity Shares of ¥ 10/~ (Rupees Ten Only) each. The paid-up share 
capital of the Target Gompany is T 574,597,000 /- (Rupeas Fve Crares Sawenty Four Lakh Ninety Seven 
Thousand Only) divided into 57,49,700 (Fifty Seven Lakh Forty Nine Thousand Seven Hundred only) Equity G, 
Shares of T 10/~ {Rupeas Tan Only) 

A on the date of this DPS, the Promaoters of the Target Company are Mr Gyan Ghand Jain, Mr Ankur Jain 
and Mrs. Alka Jain. 

The details of the Share Capital of Target Company as on the date of this DPS arg as follows: 

SHAREHOLDING AND ACQUISTION DETAILS 

The current and proposad (post-offer) shareholding patiern of the Acquirers in the Target Company, is as follows: 

Acquirer 1 Acquirer 2 
Delails No. of Equity No. of Equity 

Shares ‘% holding Siares % halding 

Shareholding as on the PA date HIL HIL HIL | NIL 

Equity Shares acquired through SPA 10,665,339 18.53% 1065339 | 1853% 
Enuity Shares acquired betwaen the | 

garofPA anamecaeatos | M w ] & | & 
Equity Shares proposed o be acguired . 
in the Offer T.47 461 13.00% 7.47 461 13.00% 

Prgt Offer shareholding as of 10th 
working day alter the chosure Tendering 
Period (assuming full acceptance of the 1812800 31.58% 16,12,6800 31.53% 

Open Offer) 

OFFER PRICE: 

I, The Equity Shargs of the Target Company are fisted on BSE Limited (Scrip Code *S30179' and Script ID; 
"RSCINT") and the ISIN of the Equity Shares of Terpet Company is 'INEDTSFOT019 

W, The annualized trading ternover of the Equity Shares of the Targat Company on BSE based on trading 
volurme during the period January 01, 2024 to December 31, 2024 ("Twelve Month Peried”). viz. twelve 

Particulars No. of Equity Shares % of Equity Shares calendar months preceding the calendar month in which the PA ie. January 20, 2025, has been made is 

Fully paid-up Equity Shares 57,349,700 100% 58l out below; 
Partly pald-up Equily Shares HIL HIL Total no. of Equity Shares of the Target 
Total paic-up Equity Shares 57,49.700 100% Stock | company raded during the precading | Tal IUTRCY of ERly Stares of | Tradod 
Tatal Vating Riphts in the Targel Company 57,49,700 100% Exchange (12 calendar months prior lo the date of Relevant Period (8) (A/B) 

2 = - - - : Public Announcement (A) 
vili. A5 on the date of this DPS, there is only one class of Equity Shares and there are no; {i) parthy paid-up equity e 

shares; (i) equity shares carmying differential voting rights; and/ or (i8) outstanding convertible instruments BSE 254,230 57.49.700 442 
{such as dapository recaipis, fully convartibie debantures, warrants, convertible preference shares, atc.) 
issued by the Target Gompany which ara convertibla into Equity Shares of the Taroet Company. 

(Sotree: waw.bseindia. com) 

Therefore, in terms of Regulation 2(1){) of the SEBI [SAST) Regulations, the Equity Shares of the Target 

v, 

i Acguirer-1. aped 44, sfo Mr Ramji Das Aparwal, residing at Hari Kripa Bhawan, Tejendra Math Lane, 
Dal Bazar, Gwalior, Madhya Pradesh - 474009. His mobiis number ks +91-8889033111 and emall id is 
superecoindiaicgmail. com. 

Acquirer-1 holds a MBA Degres from Jiwaji University and has 23 years of business axperience i soltware 
development, soap. il and electnic wehicle industry. 

Tha Net worth of the Acquirer-1 as on December 30, 2024, is ¥ 06,89 99,504/~ (Rupees Minaty Six 

. The Equity Shares of the Target Company are in-frequently traded on the Stock Exchange in terms of Company are in-frequantly traded on BSE. 
Regulations 2{1)(j) of the SEBI (SAST) Regulations. Wi, The Offer Price of T 9.50/- (Rupegs Ning and filty paisa only) has been determined considering the 

¥ As on the date of this DPS, tha trading in Equity Sharas of the Tarpet Company Is not suspendad at BSE, para:n_elars as 56t out under Regulations & (2) of the SEBI (3AST) Repulations, being highest of the 

The trading i Equity Shares of Target Company i under Trading Restricted Group on account of Graded following 
Surveisance Measures(GSM): Stage 4, Sr. No. Particulars Price 

¥i. There are no outsianding Equity Shares of the Target Company that have been issued but not listad on the The highest negotiated price per Equity Share of the Target company for any acqui-| T 9.50/- {Rupees 
Stock Exchanga. g |sition under the agreement attracting the obligations to make a Public Announce-|  Nine and Fifty 

¥l Key financial infermation of the Target Company based on the audited financial statements for six months mant for the Open Offer i.e. the price per Seller share under the SPA | paisaonly) | 

anded Septamber 30, 2024, the financial vear ended as on March 31, 2024, March 31, 2023 and March The volurne-weighted average price paid or payable per Equity Share for acquisi-| 7 9.50/- (Rupees 
31, 2022, are provided hereunder: by |tionis} by the Acquirers, during the 52 {Fifty-Two) waeks immediately preceding|  Nine and Fifty 

(T in thousands, except per share data) the date of Public Announcement paisa only) 

Six otz antind Year ended | Year ended | Year ended The highest price paid or payable per Equity Share, whether for any acquisition by | ¥ 950/~ (Rupess 
Particuta s ber 30, 2024 March 31, | March 31, | March 31, ¢} |the Acquirers, during the 26 (Twenty-Six) weeks immadiately preceding the data)  Nine and Fifty 
ATIER N BpAm ' 2024 2023 2022 of Public Announcemsant paisa only) 

{Unaudited Limited Review) | (Audited) | (Audited) | (Audited) Tha volume-weighted averane markes price of Equity Shares for a period of 600 (Six- | 

Tolal Revenua | 676544 | 4.306.47 - 271278 dy ly) trading days immedialely precading the date of Public Announcement as tra{renl| Hot applicable 
Net Income/ Proft afteriax___ | 795.33 | (26677) | (777.82) | (141.27) -GS whe (e i iymun volik ot rading in-the Baury’ Shatks ot the:Targea] 
Earnings per share (basic) (i 2] | - 0.05) [0.15) 0.03) ffi‘:""a?‘ ': “’F“rgi“ during S”CF P““”n‘:"““ ;";" :"“’e_‘ “: "EqL!ez*‘h"”":"“n 
Earnings per share (luted) (i 21 E 0.05) 015 0.03 {here the Equity Shares are not frequently traded. the price determined by the Ace ' A 

g pét share {@lulsd) (i (0.05) {8:3) {0.85) quiers and the Manager fo the Open Offer cansidering valuglion parametars par| -2 - (Rupes 
et wordr; Shimehiokders Fan_ ] - 166.58) 100.25 | SrE07 8 Eguity Share including, book valug, comparable trading multiples, and such ather ,,E'“ an;d Twemy* 

As cerfiffed by Mr. Hiren Maru, Chartered Accotriants (Memibership No. 115279) proprielor of Mis, 0 G M parameters as are cusiomary for valuation of equity shares of such companies; and| | Po o8 Only) 
S & Co. (Firm Registralion No. T12187W) having offce al Office No-10, Viang Vitar, Opp. Gautam Park, - 
Panctipaktad, Thane (west) — 400602, email id: hirenmary@yahoo.in vide certificate daled January 20, f) | The per aguily shars valus computed under Reguiation 8(5) of SEBI (SAST) ReQU-{ ot andiicable 
2025, bearing Unigue Docurment Ioentification Nomber (UDIN) — 251152798 MIPTX2455. 

Crores Elghty Nine Lakhs Minety Nine Thousand Five Hundred and Four only) and the same [s certified by  D. DETAILS OF THE OPEN OFFER 
Mr. S M Bhatt, Chartered Accountants (Membership ho. 030696) proprietor of S M Bhatt & Associates 
(Firm Registration No. 131347W) having office at G-3, B Building, Labh Ashish, Od Police Lane, Andheri 
(E). Mumbagi - 400069, email id: bhat30606@yvahoo in vide certificate dated January 20, 2025, bearing 
Uniqua Document Identification Number [LDIN} - 250306068MIADDAE3T. 

The details of venturas promotedcontrolled/managed by Acquirer-1 is given hereundar 

8, Whether Listed (I yes on No. Name of the Entity Nature of Interest Soholding | "Ly stock Excha gel 

1 _|SuperEco Automotive Co. LLP)  Designated Pariner A5.00% No 
2 |SE Express LLP Designated Partner 50.00% No 

3 |Quantico Electric Limited Director and Sharefolder 51.00% o 

2 M 
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(Source: MCA Master Daia and Represeniation Lefer dated: Janwary 20, 2025 by Acquirer1) 

Ramyl Das Agarwal (“Acouirer-2") 
Acquirer-2. aged 75, s/o Mr. Babulal Agarwal, residing at Hari Kripa Bhawan, Tejendra Nath Lane, Dal 
Bazar, Gwalior, Madhyz Pradesh - 474009. His mobile number is +91-9425109437 and email id is: 
indraoverseasi@omai.com 

Acouirer-2 holds Master of Commerce and Bachelors of Law Degree from Jiwall Unbversity and has 52 
years of business experience in ol soap and electric vehick indusiry. 

The Met worth of the Acquirer-2 as on December 30, 2024, is ¥ 77,30,45.025/- (Seventy Seven Crares 

Thirty Lakhs Forty Five Thousand and Twenty Five only) and the same is certified by certified by Mr S 
B Bhatt, Chartered Accountants (Membership No. 030696) proprietar of 5 M Bhatt & Associates (Firm 
Aegistration M. 131347W) having office at G-3, B Bulding, Labh Ashish, Old Police Lane, Andheri (E) 
Mumbizi - 400069, email id: bhat30696@yahoo.in vide certificate dated January 20, 2025, bearing Unique 
Document |dantification Number (UDIN) - 25030696BMIADB4104, 

The details of venturas promotedcontroied/managed by Acquirer-2 is given hereunder: 

Sr = = ‘Whether Listed (I yes on 
Mo, Name of the Enity Nature of Interest % holding which Stock Exchange) 

1 _|SuperEco Automotive Co. LLP|  Dasignated Partner 6.00% o 
2 |Quantico Elgctric Limited hrector and Sharsholder 29.75% o 

3. Acg 

vil. 

Vil 

The 

(Sowrce: MCA Master Data and Representalion Latter dated: Jamiary 20, 2025 by Acquirer-1) 

uirar's confirmations: 

Each of the Acquirers hawe individually wndertaken, warranted and declared that 

Tha Acquirers do not belong 1o any group 
The Acquirers do not form part of present promoter and promader group of the Target Company 

There i/ ane na director(sh reprasenting the Acquirers on the board of the Target Company 

The Acquirers have not besn peohibited by SEBI from dealing i securities, in terms of the provisions of 
Section 118 of the SEBI Act or under other Regulations made under SEBI Act 

Acquirers have confirmed that they have not been categorized nor are they appearing in the "Wikul dafaulier 
in terms of Reoulation 2(1) (ze) of the SEBE (SAST) Requlations, Acguirers further confirms that the other 
companies in which they are associated as a Promoter or a5 2 Diractor are not appearing m the “Wilful 
Dafautter” list of the Raserva Bank of India, 

i Acquirers confirm that he is not declased as a “Fugitiva Economic Offenders” under Section 12 of the 
Fugitive Economic Offenders Act, 2018 

Acauirer-1 contirm that there is no pending [Migations pertaining to the securilies market where they are 

made party to as on the date of this DPS 

Mo person is acting in concert with the Acquirers for the purposes of this Open Offer 

B. DETAILS OF SELLER: 
details of Seliers have heen set out as beiow: 

Sr. 
No. 

Name of 
the stock 

Details of shares / vating rights held 
Iry the salling shareholder 

Pre-Transaction® | Post Transaction® 

No. of Na. of 
Equity % Equity % 
Shares Shares 

Part of the 
Promaoter / 
Promoter 
Group 
(Yes / No) 

Name including past 
‘name, if any and 

Address/ Registered 
Office of the Sellers 

Hature 
of Entity 
Individual 

Mastot Fashions Private 
Limited 
CIN: L1a101M- 
H2004PTC 148640 
Address: 502 Orchid 
Piaza, Natakwala Lane, 
Behind Gokul Shopping 
Centre Borivali (W), 
Mumbai Maharashtra 
India, 400092 

e 
(Pramater 
Group) 

Private 
Lirnited 
Company 

Mot Listad | 6.28,118 [ 10.82 |  NIL HIL 

Mr. Ankue Jain 
Address: 402, Prathamesh 
Tawer Link Road, Near 
Don Bosco, Bodvall West, 
Murmbas, Maharastra, 
40003 
Mrs. Alka Jain 
Address: 402, Prathamesh 
Tower Link Road, Near 
Don Bosco, Borivall West, 
Murmnbai, Maharasira, 
40009 

‘fes 
(Promater) NA 

Indivical 5,35,800 | 9.32 HIL ML 

Individua! NA 491430 | 8.55 HIL RIL 

Mr. Gyan Chand Jain 
Address: 402, Prathamesh 
Tower Link Road, Near 
Do Bosco, Borvall West, 
Mumbai, Maharasira, 
400051 

Individual | (Fromoter)| WA 475330 | .27 NIL HIL 

Total 37.06 21,30,678 

*The pre-frarsaction stargholding percenfage of the Sellers is calcwiated after considenng the Equity and Toia! 
Voting Share Capital of the Target Company as of ihe oare of Public Announcement, 

*The post-transaction shareholding of the Selfers refiects he shareholding of the Sellers post consummation 
of the Share Purchase Agreement dated January 20, 2025, 

Tha Sellers confirm that there is no lien, encumbrances ar lock-in on the shares of the shares held by the 
Sellers and these shares will be transferred frea Trom all lock-in requirements, 

MNone of the: Sellers are prohibited by SEBI from dealing in securifies, in terms of direction issued under 
Section 118 of the SEBI Act, 1982 and subsequent amendments thereto or under any other regulations 
made under the SEBI Act, 1992 
Upan comphetion of the Underlying transaction. the Seflers shall not habd any Equity Shares of the Target 
Company and the Sellers shall relinquish the control &nd management of the Target Company in favor of 
the Acquirers the Acquirers will acquire control over the Target Company and shall become the promoters 
of tha Target Company. 
Mso, Mr. Ashok Jain, Mr. Bansi Lal Jain, Mr Chain Raj Meena and Mr. Lz Chand Jain, prior- incombent 
Promoters were reclassified and categorzed as Non-Promoters vide shareholders resolution dated 
Septernber 30, 2024. The Company has filed an application seeking approval from BSE vide application 
dated September 30, 2024. Currently the appécation for re-classification is pending with BSE. 

i The Dffer is a mandatory offer being made by the Acguirers in compliance with Reguelations 3{1) and 
4 read with ather applicable Regulations of SEBI (SAST) Requlations, pursuant to the execution of SPA 
for substantial acquisition of shares, voting righis and controd over the Target Company, ta all the Public 
Shargholdars 1o purchase 14,94.922 (Fourteen Lakhs Ninety Four Thausand Ning Hundred and Twenty 
Twa) Equity Shases (“Otfer Shares") representing 26.00% (Twenty six percant) of the Total Vioting Share 
Gapital, at a price of 7 9,50/ (Rupeas Ning and Fifty paisa only}, per Equity Shars (“0ffer Price™), which 
has been determined in accordance with Reguiation 8(2) of the SEBI (SAST) Regulations, agoregating to 
a total consideration of to T 1.42,01,759(- (Rupees One Crore Forty Two Lakhs One Thousand, Seven 
Hundred and Fifty Nine anly) (assuming full acceptance) (“Offer Size”), subject to the ofher terms and 
conditions set out in the PA, this DPS, and the letter of offer that is proposed fo be issued in connection 
with this Open Offer in accordance with the SEBI (3AST) Regulations (“Letter of Offer” or “LOF™). 

ii, The Offer Price has been arrived in accordance with Reguiation 8(2) of the SEBI (SAST) Regulations. 
Assuming full acceptance of the Open Offer, the tofal consideration payabla by the Acguirers in accordance 
with the SEEI (SAST) Regulations will be ¥ 9.50/- (Rupees Nine and Fifty paisa only) per Equity Share 

iil. Tha Offer Price will be paid in cash through Banking Ghanneds by the Acquirers, in accordance with 
Regulation 8{1){a) of the SEBI (SAST) Regulations. 

. Al the Equity Shares vaiidly tendared by the Fubiic Shareholders in the Open Offer, will be acquired by the 
Mequirers in accordance with the terms and conditions set forth in this DPS and the terms and conditions 
which will be set out in the Letter of Offer, the relevant provisions of the SEBI (SAST) Regulations and 
applicable laws. 
This Open Offer is a mandatory open offer. This Open Offer is not conditional upon any minimam level of 
acceptance in terms of Regulation 19(1) of SEBI (SAST) Regulations. 

vi. This Open Offer is not 2 competitive bid in terms of Regulation 20 of SEBI (SAST) Regulations. 
vil. This Dpen Offer is not given along with delisting offer. 
will. There are no condition as stipulated in the SPA, the meeting of which be outside the reasonable control 

of the Acquirars, and in viaw of which tha Offer might be withdrawn under Regulation 23{1) of the SEBI 
{SAST) Requiations. 

o, To the biest of the knowladge and besied of the Acquirers, as on the date of this DPS, there are no statutory 
approval(s) required to Emplament the Open Offer. However, if any statufory or other approval(s) are 
required or become appicable prior fo completion of the Open Offer, the Open Offer would be subject to 
the receipt of such statutory or other approval(s) being obtzined and the Acquirers shall make necessary 
applications for such approvals. 

% In terms of Regulation 23 of the SEBI (SAST) Regulations, In the event that, for reasons outside the 
reasonable control of the Acquirer. the approvals specified in section VI (Statutory and Other Approvals) 
aof this DPS or those which become applicable prior to completion of the Open Offer are not recalved or 

rifusad or any of tha canditions precedant under the SPA are nat met, then the Acqulror shall have the right 
1o withdraw the Open Offer, In the avent of such a wilthdrawal of the Open Olfer, he Acquirer, through the 
Marager to the Open Otfer, shall, within 2 (two) Working Days of such withdrawal, make an announcemant 
aof such withdrawal stating the grounds for the withdrawal in accordance with Regulation 23(2) of the 
SEBNSAST) Regulations. 

i, The pramary objective of the Acquirers for the abowe mentioned acquisiion is substantial acquisition of 
shares and voting rights accomganied with the change in control and management of the Target Comgany. 
The Acguirer intends to expand the Target Company's business activities by carrying on additional business 
for commercial reasons and operational efficiencies. The Acquirers reserves the right to modify the presant 
structura of the business in & manner which is useful to the farger interest of the sharaholders. Any change 
in structure that may be carred out, will be in accordance with applicable aws. 
I the event that the nember of Equity Shares validly tendered by the Public Shareholders under this Offer Is 
more than the number of Equity Shares agreed to be acquired in this Offer, the Acquirers shall accept thase 
Equity Shares validly tendered by such Public Shareholders on a proportionate basis in consultation with 
the Manager fo the Offer 

xiii. Upon completion of the Offer, assuming full acceptance in the Offer, Acquirers will colectively hold 

36,25,600 (Thirty Six Lakh Twenty-Five Thousand, S Hundrad) Equity Shares representing 63.06% of the 

Total Vioting Share Capital of the Target Company as on the tenth working day after closure of the Tendering 

period. 

The Public Shareholders who tender their Equity Shares in this Open Offer shall ensure that all the Equity 

Shares validly tenderad by them are froe from all Bens, charges, and encumbrances and togathar with the 

rights attachad thereto, incleding all rights to dividend, bonus and rghts offer dectared thereof, and the 
tendering Public Sharsholders shall has obtained all nacessary consants for il to sell the Offer Shares on 
the foregoing basis, 

*v. The Manager to the Ofter does not hodd any Equity Shares in the Target Company as on the date of 

appointment as Manager to the Dffer and as on the date of this DPS. The Manager to the Dffer further 

declares and undertakes not to deal, on its own account. in the Equity Shares during the Open Offer period. 

= 

il 

v, 

E. BACKGROUND OF THE OFFER 
i, This Open Offer is a mandatory open offer being mada by the Acquirers in terms of Regulation 3(1} and 

Regulation 4 of the SEBI (SAST) Regulations pursuant to the execution of the SPA dated January 20, 2025, 
to acquire in excess of 25% (Twenty Five percent) of the Tolal Vioting Shasa Capital of the Targat Company 
along with control aver the Target Company, 

il,  The Acquirers has entered into a SPA dated January 20, 2025 wilh the Promater Sellers pursuant 1o which 
the Acquirers has agreed to acquire, 21,30,678 (Twenty One Lakh Thirty Thousand Six Hundred and 
Seventy Eight) Equity Shares, which constiutes 37.06% (Thirty Seven point zero six percentage) of the 
Tofad Voting Share Capital of the Target Company, for an aggregate consideration of T 2,02,41,441/- (Rupess 
Two Crare Twio Lakh Forty One Thousand Four Hundred and Forty One anly), i.e. ¥ 8.50/- (Rupees Nine and 
Fifty paisa onfy) per Equity Share subject fo the statutory approvals, if any and satisfaction of conditions 
precedent specified in the SPA {unless waived off in accordance with the Share Purchasa Agreemant), 

il Datalls of Undarlying Transaction 

Details of Underlying Transaction 
Equily Shares / Voting | Total Consider- | Mode | Regulations 

m"‘ rights acquired / ation for Equity | of pay- | which has 
am“’ Mode of Transaction | proposed o be acquired | shares/Voting | ment | triggered 

(Direct /| (Agreement / Allatmenl % vis-a-vis | Rights acquired | (Cash / 
indi. | ! Market Purchase) | total diluted Securi- 
s UMDET | "ehare and lies) 

voting capital 
Acquisition of 21,30, 678 
(Twenty One Lakhs Thir- 
Qnugno%sasnd Six EHI.;?[— 

redt and Seventy Exght) 7 2,02,41.441/- ) 

Direct quguf'fififiu?eepsncfilu?er RADEM fBubees o Lelre S?SQau‘fii“ gflor 
Aoquisi- |and fifty paisa only) per| C2UY | a7pen | TWoLmhsForly | o | SER (shsT) 
fian Equity Share  through Shares One Thousand Regulations 

Share Purchase Agres- F‘F“' "‘a"md Im ) 
ment dated January 20, orty e only) 

2025 enterad into De- 
tween tha Acquirers and 
the Sellers 

. The Primary aobjective of the Acquirers for the above-mentioned acquisition is substantiaf acquisition of 
shares and vating rights accompanied with the change in controd and management in the Target Company 
and acquisifion of management control of the Targat Company. The Acquirers may diversify its business 
activities in future into other line of busingss, however depending an the requiremant and expediency of the 

husiness sitation and subject 1o al agpicabla law, rule and regulations, the Board of Directars of the Target 
Company will take apgropriate busingss decision from time to time in order o improve the perlormance 
of the Target Gompany The Offer Price will be paid In cash through Banking Cannels by the Acguirers, in 
accordance with Regulation 9{1){a) of the SEBI (SAST) Regulations 

lations, It applicable 

As certified by Mr Hiren Maru, Charlered Accountants (Membership Mo, 115279 propristor of Mis. 0 G M 
5 & Co. (Firm Registration No. T12187W) having office at Office No-10, Vihang Vihar, Opp. Gautam Park, 
Panchpakhadi, Thane {wesf} - 400602, email id: hirenmaru@yahoo.in vide certificate dated Jamuary 20, 

2025, bearing Unique Document identification Number (UDIN) — 251 152T08MIPTYS025. 

"RV Priyanka Giriraj Singhi, Registered Valuer (Registration no. IBBNRV/06/2021/143588) has underiaven an 
independent valuation exercise and issued 2 vakation reporf dated Jamvary 20, 2025 wnder the prowisions of 
Reguiabion 8(2}(e) of SEB! SAST Requiations, She has used weighied average of Marke! price mathad, Incaime 
method and Book valve method fo amive at & falr valve of T 5.29 (Rupees Five and Twenty Nine paisa) per 
Equity Share of the Targs! Company: 

. In view of the paramaters considerad and prasented in the table in paragraph i above, the Ofler Price, under 
Regulation 5{Z) of the SEBI SAST Regutations, is the higher of & t f above .. ¥ 9.50/- (Rupees Mine and 
Fifty paisa only}. Accordingly, the Offer Price is justified in terms of the SEBI SAST Regulations. 

v There have been no corporale action in the Target Company warranting adjustment of relevant price 
parameters under Regulation 8{3) of the SEBI (SAST) Regulations. 

¥l As on date of this DFS, there is no revision in Offer Price or Offer Size. In case of any revision in the Offer 
Prica or Offer Size, the Acquirers would comply with Regulation 18 and all other applicable provisions 
of SEBI (SAST) Regulations, The Offer Price may be adjusted by the Acouirers, in consuftation with the 

Manager to the Open Offer, In the avent of any corporate actionis) such as issuances pursuant to rights 
issug, bonus issue, stock consolidations, stock splits, payment of dividend, de-mergers, reduction of 
capital, etc. where the record date for effecting such corporate action{s) falls prios to the 3rd (thind) 
Warking Day before tha commencament of the Tendering Period, in accordance with Regulation &{9) of the 

SEBI (SAST) Regulations 
vii. In terms of Regulations 18{4) and 18(5) of the SEBI (SAST) Regulations, the Offer Price or the Offer 

Size may be revised at any dme prior to the commencement of the tast 1 (one) Working Day before 
the commencement of the Tendering Period. In the event ol such revision: (a) the Acquirers shall make 
comesponding increases to the Escrow Amount; {b) make a public announcement in the same newspapers 
in which the Detalled Public Statement has been published; and () simultanaously with the issue of such 

publie annauncement, inform SEBI, BSE and the Target Company at s registared office of such revision, 
viii. In the event of acquisition of the Equity Shares by the Acquirers during the Offer Period, whether by 

subscriplion or purchasa, at a price higher than the Otfer Price, then the Offer Frice will be revised upwards 
Lo be egual o or more than the highest price paid for such acquesition in terms of Regulation 8(8) of 

the SEBI (SAST) Regulations. In the event of such revision, the Acguirers shall: {a) make corresponding 

Increases to tha Escrow Amaount; (b) make a public announcement in the same newspapers in which the 

DPS has baen published; and (c) simultaneously with the issue of such public announcement, inform 

SEBI, BSE Limited, and the Target Company at its registerad office of such revision, However, the Acguirers 
shall not acquire any Equity Shares after the 3rd (third) Warking Day prior to the commencement of the 
Tendering Period af this Gpen Offer and until the axpiry of the Tendering Period of this Open (ffer. 

. If the Acquirers acquires Equity Shares of the Target Company during the perod of 26 {Twenty Six) weeks 
after the Tendering Period at a price higher than the Offer Price, the Acquirers will pay the difference 

beteeen the highest acquisition price and the Offer Price, to all Public Shareholders whose Equity Shares 
has been accegted in the Open Difer within 60 (sixty) days from the date of such acquisition, However, 
no such difierence shall be paid if such acquisition is made under another Open Offer under SEBI (SAST) 
Regulations, or pursuant to Securities and Exchanga Board of India (Delisting of Equity Shares) Regulations, 

2021, or open market purchases made in the ordinary course on the stock exchange, nol being negotiated 

acouisition of Equity Shares of the Target Company in any form. 
¥ I the aggregate number of Equity Shares validly tenderad in this Open Offer by the Public Shareholders, 

is more than the Offer Size, then the Equity Shares validly tendered by the Public Shareholders will be 
accepted on a proportionate basis, subject to acquisition of 3 maximum of 14,94 922 (Fourtesn Lakhs 
Ninety Feur Thowsand Nine Hundred and Twenty Two) Equity Shares, representing 26% of the Equity and 
Voting Share Gapital, in consultation with the Manager 1o 1he Open Offer, 

. FINANCIAL ARRANGEMENTS 
1. The total consideration for this Open Offer, assuming full acceptance of this Open Offer (ie., for the 

acquisition of 14,94922 (Fourteen Lakhs MNinety Four Thousand Nine Hundred and Twenty Two) Equity 

Shares at the Offer Price of T 9.50¢- (Rupeas Nine and Fifty palsa only), per Equity Share (the “Maximum 
Consideration") agpregating to 2 1,42,01,759%- (Rupees One Crare Forty Two Lakhs One Thousand Seven 
Hundred and Fifty Nine Only) 

2, The Acquirers confirms that thay have adequate resources to meet the financial obligations far the Dpen 
Offer in terms of Regulation 25(1) of the SEBI (SAST) Regulations and the Acquirers will be able to 
implement the Open Offer. The sources of funds for the Acquirers are from their cash and cash equivalents 
(including liquid Investmants). 

3, M. 5 M Bhatt, Chartered Accountants (Membership No. 030696) proprietor of 5 M Bhatt & Associates (Firm 

Registration Mo. 131347W) having office a1 G-3, B Bullding, Labh Ashish, Did Police Lana, Andher (E), 
Mumbai - 400069, emall i bhat30686@yahoo.in vide certficate dated January 20, 2025, bearing Unigue 

Document ldentification Mumber (UDIN) - 25030606BMIADF2578 for Acquirer-1 and certificate dated 

January 20, 2025, bearing Unique Dacument bdentification Number (UDIN) — 25030696BMIADE2645 for 

Acguirer-2 has certified that the Acquirers coBiectivaly have adequate financhal resources to meat financial 

obligations that shall be atiracted pursuant to Gpen Offer. 
4. In accordance with Regulation 17 of SEBI {SAST) Regulations, the Acquirars and the Manager to the Open 

Offer have enterad into an escrow agreement dated January 20, 2025 with Indusind Bank Limited {“Escrow 
Agent"), having s Registered Office at 2407 Gen. Thimmayya Road (Canfonment), Pune - 411 001, India, 
acting through its branch office at Premises No.59 & 61, Sonawala Building, 57, Mumbai Samachar Marg, 
Opp. Bombay Stock Exchange, Fort, Mumbai - 400001, Pursuant to the Escrow Agresment, tha Acguirer 
has opened an escrow account under the name and titie of "R § ¢ International Limited Open Otfer 
Escrow Account” (“Escrow Account”), and fias made a cash deposit of ¥36.00,000" (Rupess Thirty Six 
Lakhs Only) (“Escrow Amount™) (being maore than 25% (Twenty Five percent) of the fotal considerations 
payable in the Open Offer, as required under Regutation 17(1) of the SEBI (SAST) Reguiationsy. The cash 
deposit has besn confirmed by way of a confirmation letter dated January 21, 2025 issued by the Escrow 
Apentto the Manager to the Open Offer. 

5, The Manager 1o the Open Offer has been Tully authorized o operate the Escrow Account and has been duly 
empowered to realize the value of the Escrow Account in terms of the SEBI {SAST) Reguiations. 

&, In case of any upward revision in the Ofer Price or the size of this Open Offer, the value in cash of the 
Escrow Amount shall be computed on the revised consideration calcelated at such revised offer price 
or offer size and any additional amouwnts required will be funded by the Acquirer, prior to effecting such 

revision, in terms of Ragulation 1712) of tha SEBI (SAST) Regalations. 
7. Based on the above, the Manager to the Open Offer is satisfied, (i) about the adequacy of resources to 

et tha financial requirements of the Gpen Offer and the ability of tha Acquiress 1o imploment the Dpen 
Qe in accordance with the SEBI (SAST) Requlations, and (i) that firm arrangemants Tor payment through 
verifiable means ara in place to fulfill the Open Offer obfigations. 

STATUTORY AND OTHER APPROVALS 
1. As on the date of this Detailed Pubdic Statemant, to the knowledoe of the Acquirers, there are no other 

statulory approvals required to complete this Open Offer. However, In case of any such stalutory approvals 
are required by the Acquirers, later, before the expiry of the Tendering Period, this Open Offer shall be 

subject to such approvals and the Acquirers shall make the necessary applications for such statutory 

approvals, 

2. In case of delay in receipt of any stafutory approval, SEBI may, if satisfied that delayed receipt of the 

requisite approvals was not dise fo any witful defauft or neglect of the Acquirers or the failure of the 

AcGuEiress 1o filigeflfl}' pursug tha apgiication for the approval, grant extension of time for the purpase, 

subject to the Acquirer agreeing to pay interest to the Public Sharehalders as directed by SEBI, in terms of 
Regulation 18({11) of the SEBI (3AST) Regulations. Further, if & delay occurs on account of willful default 
by the Acquirer in obtaining the requisite approvais, Reguiation 17{9) of the SEBI (3AST) Regulations will 

#lso become applicable and the amount lying i the Escrow Account shall bacorne liable for forfaiture, 

3. In terms of Regulation 23 of the SEBI (SAST) Regulations, in the evant that, for reasons outside the 
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