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Dalal Street Bandra Kurla Complex
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Mumbai - 400 051

Scrip Code: 532356 Symbol: TRIVEN]I, Series: EQ

Dear Sir/Madam,

Subject: Public Announcement for Buyback of Equity Shares

Pursuant to Regulation 30 read with Schedule III Part A (Paragraph A) and Regulation 47 of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015, as amended, we hereby enclose copies of the relevant newspapers extracts regarding publication
of the Public Announcement dated December 12, 2022 in all editions of Business Standard (English and
Hindi newspapers) on December 13, 2022 and filed with the Securities and Exchange Board of India, in
accordance with Regulation 7 of the Securities and Exchange Board of India (Buy-Back of Securities)
Regulations, 2018, as amended.

The above information will also be available on the Company’s website www.trivenigroup.com.

We request you to take the above information on record.
Thanking You,

Yours faithfully,
For Triveni Engineering & Industries Limited

& S b\yzbu
eta Bhalla
Group Vice President &

Company Secretary
M.No.A9475

Enclosed: As above

Corporate Office: 8" Floor, Express Trade Towers, Plot 15 & 16, Sector 16-A, Noida, Uttar Pradesh — 201301, India.
Registered Office: A-44, Hosiery Complex, Phase-Il Extension, Noida-201 305, Uttar Pradesh. CIN No.: L15421UP1932PLC022174
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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY

IEFICIAL OWNERS OF EQUITY

SHAREHOLDERS/BEN SHARES OF
LIMITED (THE “COMPANY") FOR THE BUYBACK OF EQUITY SHARES THROUGH THE TENDER OFFER ROUTE UNDER THE SECURTNES AHD EXC"ANGE BOARD OF

INDIA (BUY-BACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED

This public the “Public ) is being made In relation
to the Buyback (as defined below) of Equity Shares (as defined below) of Triveni
Engineering & Industries Limited through the nmdcr uﬁer process, pursuant to
Regulation 7(i) and other and Exchange
Board of India (Buy-Back of Securities) Rogulaue.u, ms, as amended (including
any statutory from time to time)
(the “SEBI Buyback Regulations”) along with thl requisite disclosures as specified
in Schedule Il of the SEBI Buyback Regulations read with Schedule | of the SEBI
Buyback Regulations.

believes that this reservation for small shareholders would benefit a large
number of the Company's public shareholders, who would be classified as
“Small Shareholders”.

(i) The Buyback gives an option to the Eligible Shareholders to either (A)
participate in the Buyback and receive cash in lieu of their Equity Shares which
are accepted under the Buyback, or (B) not to participale in the Buyback and
get a resultant increase in their percentage shareholding in the Company post
the Buyback, without additional investment.

MUMBAI | TUESDAY, 13 DECEMBER 2022 BusinessStandard

(v) Except as disclosed below, no Equity Shares were purchased or sold (either
through the stock exchanges or off market transaction) by the Promoters
and members of the Promoter Group, Directors of the Promoter Company,
persons who are in control of the Company and the Directors and KMPs of
the Company, during a period of six months preceding the date of the Board
Meeting i.e., November 5, 2022, and from the date of the Board Resolution till
the date of this Public Announcement:

Name | Aggregate | Nature [Maximum| Dateof |Minimum| Date of
number of Trans-| Price | Maximum | Price | Minimum
ofshares | action | (¥) Price ® Price
purchased

. or (sold)
Mr.Dhrv | (4.24,480) | Open 27228 | September |  271.04 | September
Manmohan Market 20, 2022 20,2022
Sawhney Sale
Mr. Dhruv [ (1,70,00,000) | Open 284.85| December | 280.00 | December
Manmohan Market 08, 2022 08, 2022
Sawhney Sale

INTENTION OF THE
AND PERSONS IN CONTROL OF THE COI!PANV TO TENDER THEIR EQUITV
SHARES IN THE BUYBACK

In terms of the SEBI Buyback Regulations, under the tender offer route, the
Promoter and Promoter Group and persons in control of the Company have the
option to participate m the Buyback. In this regard, the promoters have expressed
their intention to participate in the Buyback by way of their letters each dated
November 5, 2022 (" Intantlon Letter(s)") and may tender up to: (i) an aggregate
maximum of 14,26,53,354 Equity Shares (as detailed below), or such number

3. MAXIMUM AMOUNT OF FUNDS REQUIRED FOR THE BUYBACK AND ITS 3 of Equity Shares held by them as on the Record Date, whichever is lower or; (i
OFFER TO BUYBACK UP TO 2,28,57,142 FULLY PAID-UP EQUITY SHARES HAVING PERCENTAGE OF THE TOTAL PAID UP CAPITAL AND FREE RESERVES AND | such lower number of Equity Shares in accordance with the provisions of the SEBI
A FACE VALUE OF €1/- (INDIAN RUPEE ONE ONLY) EACH OF THE COMPANY SOURCES OF FUNDS FROM WHICH BUYBACK WILL BE FINANCED } Buyback Regulations.
(“EQUITY SHARES") AT A PRICE OF ¥350/- (INDIAN RUPEES THREE HUNDRED i syback -4
AND FIFTY ONLY) X EQUITY SHARE, PAYABLE IN CASH, ON A PROPORTIONATE | > z:kﬁ:,m éf;‘ﬁ:‘{.‘:,.':“,e‘i,"é"m,'; :ﬂy} (axdumdlilngn "v'r:n‘s?;"uin"éﬁg.ﬁf 000% { Sr. Name of the Promoter Maximum Number of Equity
BASIS FROM ALL THE EQUITY SHAREHOLDERS/BENEFICIAL OWNERS OF EQUITY No. Shares Intended to be
3.2, The maximum amount mentioned aforesaid is 24.51% and 24.48% of the aggregate offered in the Bi
SHARES OF THE COMPANY THROUGH THE TENDER OFFER PROCESS THROUGH ofthe ful paid-up equity snaro capial an free reserves as por th laost audled offered in the Buyback |
THE STOCK EXCHANGE MECHANISM. ke ] endie ol e Compnay:as.66 1_|STFL Trading and Finance Private Limited 7.87.39.178
Certain figures contained in this Public Announcement, including financial September 30, 2022 (being the latest audited financial statements availabie as on 2_|Mr. Dhruv Sawhney® 37309211
Information, have been subject to rounding-off adjustments. All decimals have been | the Board Meeting Date), respectively, which is within the prescribed limit of 25%. 3_|Mrs Rati Sawhney 15,10,000|
rounded offto 2 (two) decimal points. In certain Instances, () the sum or percentage | 3.3 Thg funds forthe implementaton of the proposed Buyback will be sourced out of free | 4_|Mr. Nikhil Sawhney 1.06.87.000
change of such numbers may not conform exactly to the total figure given; and | reserves, and securities premium account of the Company and any oher source as | 01.40,000
(if) the sum of the numbers in a column or row in certain tables may not conform g may be permitted by the SEBI Buyback Regulations or the Companies Act. Borrowed | 1.01.40.
SxBctly to the fotal Sigury given fogthet cotemn or. row. ] funds from banks and finandial institutions, if any, will not be used for the Buyback. | s Savtoay [HUF) L4,
1. DETAILS OF THE BUYBACK OFFER AND BUYBACK OFFER PRICE 34. The Company shall ransfer from i froe reserves or securiles premium account | 7_[Mrs Tarana Sawhne
1.1. The board of directors of the Company (hereinafter referred to as the “Board", which andior such sources as may be pemitied by law, @ sum equal o the nominal vaiue { Total
expression includes any committee constituted by the Board to exercisa its powers) of the Equity Shares bought back through the Buyback to the Capital Redemption ! the Inte Lette M December 8,
atits meeting held on Saturday, November 5, 2022 (‘Board Meeting") has, subject Reserve account. o it Io e nkarsion Lotr(8, M. Dby Manmachen Sewtuiey.on
to approval of the shareholders of the Company by way of special resolution through | 4. BUYBACK PRICE AND THE BASIS OF ARRIVING AT BUYBACK PRICE under paragraph 6(iv) above.
:s“’""‘;‘ﬂ ::" “m““j :g:r“’a"“m;‘:m ':9““"""1 m““"""'ﬂ',’.":"g‘:;“‘ (i) The Equity Shares of the Company are proposed to be bought back at a price Since the entire shareholding of the Promoters is in dematerialised form, the details
-~ y 8 foqu PP  approved quity of 2350/- (Indian Rupees Three hundred and fifty only) per Equity Share. of the date and price of acquisition/sale of the Equity Shares of the Promoters who
res from the shareholders of the Company, not exceeding 2,28,57,142 Equity X ; e price ; p
Shares (representing 9.45% of the total jssued and paid up equty share capital of (i) The Buyback Price has been arrived at after considering various factors ntend o particpiets ff; the Buytiacks set ol beiow;
the Company as per th audited interim financial statements as at and for the period Including, but not limited 1o the trends in the volume weighted everage prices Sr.| Dateof |No.of Equity| Nom-| Naturo of Cumula-
ended September 30, 2022) at a price of €350/- (Indian Rupees Three Hundred and closing price of the Equity Shares on the BSE and NSE, i.e., the stock | Transsation | = Shares e oali| Tranaaetion Valve, e Noter
and Fifty Only) per Equity Share (“Buyback Offer Price’), payable in cash, for an _ exchanges where the Equity Shares of the Company are listed. Value ®© Shares
aggregate maximum amount not exceeding €800,00.00,000/- (Indian Rupees Eight (iii) The Buyback Price represents:
Hundred Crores Only), excluding any expenses incurred or 1o be incurred for the Premium of 35.02% and 34.84% over the volume weighted average Sawhnoy
buyback viz. brokerage, costs, fees, tumover charges, taxes such as buyback tax, market price of the Equity Shares on NSE and BSE, respectively, during
securities transaction tax and goods and services tax (if any), stamp duty, advisors the three months preceding October 28, 2022, being the date when 1282206112 483,122
fees, filing fees, printing and dispatch expenses and other incidental and related intimation for considering and approving the proposed buyback offer at the
expenses and charges (“Transaction Costs") (such maximum amount hereinafer Board Meeting was sent to NSE and BSE (“Intimation Data").
referred 1o as the “Buyback Offer Size"), from all the shareholders/ beneficial b. Premium of 26.70% and 26.93% over the volume weighted average 2 1533000000  833.122
owners of the Equity Shares of the Company, as on Friday, December 23, 2022 market price of the Equity Shares on NSE and BSE respectively, for two |
(‘Record Date") (for further details on the Record Date, refer to paragraph 12 of weeks preceding the Intimation Date. {
this Public Announcement), on a proportionate basis through the “tender offer” route ¢. Premium of 28.99% and 29.82% over the closing price of the Equiy |
& sccarcance Wi the provisions of b Gompanies Act 2013, a8 amendad (e Shares on NSE and BSE, respeciively, on October 27, 2022, being a day | 3 |06-03-2004 144,000] 10 [inter-se 6307.20000 877,122
“Companies Act") and the relevant rules made thereunder including the Companies preceding the Intimation Date, i Transfer
(Share Capial and Debentures) Rules, 2014, as amended (*Share Capital Rules”) | 1 amongst
and the C o jon) Rules, 2014, 3s amended | d. Premium of 29.22% over the closing price of the Equity Shares on NSE { b e
ruuuwn-m Rules") (o the extent applicable, and in compliance with the SEBI | and BS;BB:S on, ;‘I:vember 4, 2022, being one working day prior to the } ooz e 5 T
Buyback Raguiafons ( flor ioferted 10 83 e ‘Buy Back) { The uosingr:arxe\ price of the Equity Shares as on October 27, 2022 10 to R1/- i
u res as on . 2022,
12. - In accordance wilh Section 68(2)) o the Campanies Act. the Baard had sought the eiperic) i the Intmation Dale wes €265.25 and €369.60 o 51462005 53.146%] 1 |Aisngfom | 1,8265,31647] 15085858
pproval of the sharehoiders of the Company by way of a special resolution since the o dwy e il Irighrisgek Satation
Buyback Offer Size is more than 10% of the total paid-up equity share capital and free 0 NSE a respectively. ing market price of quity. .
ts on
rosarves of o Carfiany, Tha alisonokdees of 16 Cartiany o Buyback, Shares as on November 4, 2022, being one working day prior to the Board of asse
g . . Meeting Date was €270.85 on the NSE and the BSE. ¢ liqui
y of special resolution, through e-voting, pursuant o the postal ballot notica of DIRC
dated November 11, 2022 (hereinafter referred to as the “Notice”, which 5. NUMBER OF THAT THE COMPANY PROPOSES TO Investments
includes the explanatory statement laying out the terms and conditions with respect BUYBACK ited.
to the Buyback) the results of which were announced on December 12, 2022. The Company proposes 1o buy back up to 2,28,57,142 fully paid up Equity Shares 5 [7062005 | 22628787 1 |Boncs shares = BT
1.3. The Buyback is pursuant to Article 4 of the Articles of Association of the Company, of face value of 21/- (Rupee One only) each representing 9.45% of the total issued 7121082007 m ] opo:s,w,:m 12.39.01.150.00] 3.67 14.645|
Sections 68, 69, 70, 108 and 110 and al other applicable provisions, if any, of the and paid up equity share capital of the Company as per the audited interim financial 27.09-2007 s sale S R |
Companies Act and the relevant rules made thereunder including the Share Capital statements as at and for the period ended September 30, 2022.
Rules and Management Rules to ms extent applicable the Securities and Exchange | 6.  DETAILS or OF THE GROUP, 8 18082009 (5.90,000) 1 |Open Market |  6.36,88,348.00| 361,24,645]
Board of ndia (Lising Obligation ond Disclosire 2015, CONTROL AND DIRECTORS OF PROMOTERS AND MEMBERS (Linieras
as amended (‘SEBI Listing R-qumlnn- ). the SEBI Buyback Regulations, subject OF THE PROMOTER GROUP SHAREHOLDING AND OTHER DETAILS isbeoct
to such other approvals, permissions, consents, exemptions and sanctions, as may (i) The aggregate shareholding of the Promoters, members of the Promoter o0
3 ters
be necessary and subject to any modifications and conditions, If any, as may be Group and of persons who are in control of the Company, as on the date of e 735
prescribed by SEBI, Registrar of Companies, Uttar Pradesh at Kanpur, BSE Limited the Board Meeting i.e., November 5, 2022, the date of Postal Baliot Notice i.e.. 14122011 bt R e 2/04:21.337.35]: 3,302,758
('BSE), National Stock Exchange of India Limited (NSE') (together, the "Stock November 11, 2022 and the date of this Public Announcement i.e. December ransier
Exchanges") and/or other authorities, institutions or bodies, as may be necessary 12,2022 is as follows: amongst
and subject to such conditions and modifications as may be prescribed or imposed > 1 promoters
while granting such approvals, permissions, sanctions and exemptions, which may sr. Name of the Dats of Board Meeting Date of Public { 10 [30-412:2011 359000 1 |inter-se 45,59,300.00| 3,8391.756
be agreed by the Board. No. { ransfer
14, Stock Group Number of |% of Number of |% of paid| | smoogat
mammumnassmmmuasmnmeaunymolmmnyasm Equity ’“___, peid H promoters
ligible tender of ‘share share | | 11 [08-03-2019 1739000/ 1 [interse 10,01,66,400.00| 4,01,30,756)
under Regxlamn 40vYe)ofthe SEE Buoack R Reguiations and shal be mplemented capital capital {’ ransfer
using the slock exchange mechanism notified by SEBI vide circular CIR/CFD/ | — -amongst
POLICYCELU/172015 daled Apr 13, 2015, SEBI Gioular CFDIDCRRICIRIPR2016/131 | 1. | STFL Trading and 78739178 | 3257%| 7.8739.178| 3257%| promoters
ﬂ” 3, 2%;1"9“29‘5 SEWW sxaEB notifi o ble, vl 2 Tmm” 37300211| 1543%| 2,0309211| 840% | = e Lo e
ust 1 such circulars or notifications, as may be applicable, | e 73,0921 § 2
including any amendment thereof (the “SEBI Circulars’) ulars’). In s regard, o Onmpmy { Sawhney } 13 121:10-2020 (917.083)] 1 _IBuyback 9.62.3.715.001 3.17.33.691
will request the BSE to provide the aoquisition window for faciitating tendering of | 3. | Mrs. Rati Sawhney” 16510356 6.83%| 1651035 683% { 14 [20.09-2022 (2480) 1 (JpenMatel | 4y 5067311.06) 37309211
Equity Shares under the Buyback. For the purposes of this Buyback, BSE will be the e o Savhoey= | 14367657 SoA% ] 14087897 594%
designated slock exchange (Designated Stock Exchange’). . Toon Sowtoey~_ | 13820238 672K | 1382256 672% 15(08-122022 | (1.70,00000) 1 [QPeMamkel | 477 56 49.700.00| 20309211
1.5. The maximum amount required for the Buyback wil not exceed €800,00,00,000/- . Tarun Sawhney™ :38.20.2 X :38.20, 5. Sale
(Indian Rupees Eight Hundred Crores Only) excluding the Transaction Costs, being M's Manmohan 284852 176%| 4244452 176% Cumulative Shareholding 2,03,09.211
24.51% and 24.48% of the aggregate of the fully paid-up equity share capital and Sawhney (HUF) S| Dateol |Ne.of Equity Nt ol s
free reserves as per the latest audited interim standalone and consolidated financial 7. | Mrs. Tarana Sawhney 23513|  001% 23513]  0.01% No.| Transaction |  Shares. Value tive No. of
statements of the Company, as at September 30, 2022, respectively, which does et o478 5020% | TATOAATE | 1N ®
not exceed 25% of the aggregate of the total paid-up capital and free reserves of % ik
the Company as per latest standalone and consolidated audited financials of the *As on the date of this Public Announcement, 1,49,30,000 Equity Shares held Rati Sawhney
Company as on September 30, 2022. Further, under the Companies Act and SEBI by Mrs. Rati Sawhney are pledged with Bajaj Financial Securities Limited / Bajaj
Buyback Regulations, the number of Equity Shares that can bo ht back In Finance Limitod. 1 [Oponing s 1,41,799) Through
gy fnandal year shal ot exceed 25% of the oGl pac-up equty captal of e **As on the date of this Public Announcement, 36,80,000 Equity Sharos held by on 01-04- purchases /
Company In that financial year. Since the Company p uyback not Mr. Nikhil Sawhney are pledged with Bajaj Financial Securitios Limited / Bajaj |__|2003 aliotments
extooding 2.28.57,142 Eqully Shares reprasenting .45% of the il v st Financo Limited. 2 [18.08-2004 20,448) By way of gift - 62207
paid up equity share capital of the Company as per the audited interim financial ***As on the date of this Public Announcement, 36,80,000 Equity Sharos hold by 3 [18.08-2004 554,000 inter-se 2426520000 7.16.207]
statements as at and for the period ended September 30, 2022, the same is within | Mr. Tarun Sawhney are pledged with Bajaj Financial Securities Limited / Baja | transfer
the aforesaid 25% limit. ¢ Finance Limited. H amongst
1.6. Participation in the Buyback by sharehoiders will trigger tax on distributed income | (i) Except as disclosed below, none of the Directors of the Promater company hold promoters
to shareholders (hereinafter referred to as “Buyback Tax") and such tax is to be { any Equity Shares in the Company as on the date of the Board Meeting i.e., 4 |06-09-2004 90,000| 10 |Inter-se 39,42,000.00 8,086,207}
discharged by the Company. Further, the Buyback of Equity Shares may be subject November 5, 2022, the date of Postal Ballot Notice i.e., November 11, 2022 and transfer
to taxation in India and/or in the country of residence of the Ehglhle Srarsholders. the date of this Public Announcement i.e. December 12, 2022 is as follows: amongst
The transaction of Buyback would also be r= i R N = ™
in India. In due course, Eligible Shareholders will receive a etor of of offr, which vai 2| ENawe s et r =] =
contain a more detailed note on taxation. However, in view of th No.| " Director. | Promoater Company| Equity Shares i peomiasd o ol
nature of tax consequences, Eiigible Sharehoiders are advised 1o consult their 1. | Mr. Satvinder | STFL Trading and 17,550 0.007% | |
own legal, financial and tax advisors for the applicable tax implications prior to | Singh Walia | Finance Private } 6 [17-06:2005 | 1.2083.105| 1 lBonus shares =| 201.85.175
participating in the Buyback. { Limited § 7 [21-09-2007 10 (18,75,000)| 1 |OpenMarket | 23,12,90445.00| 1,82.80,175|
1.7. The Buyback from the Ehguua Shareholders who are residents outside India | ® } 27-08-2007 sale
including foreign o bodis, ersiwhile overseas corporate bodies, and { () o3P 88 deciosed befaw none of ihe Directors and Ky Managaril 0 137,535] 1 [Open Market | 5239801300 197,71,710
non-resident Indians etc., shall be subject to such approvals f, and to the extent | Company as on the date of the Board Meating, i.6.. Noveraber 5, 2022, the purchase
necassary or required ffom tho concormed authoritos indluding appravals from the date of Postal Ballot Notice i.e. November 11, 2022 and the date of this Public 166678 1 [OpenMarket |  61,14518.00] 19938388
Reserve Bank of India ("RBI") under the Foreign Exchange Management Act, 1999, AnnouricementLe: Decambet 12, 20220 > purchase
as amended and the rules and regulations framed thereunder, Income Tax Act, 1961 -l 2 - 10]04-12-2008 10| 256521] 1 |Open Market 1,01,02,873.63| 2,01,04.909)
and rules framed there under, and that such approvals shall be required to be taken Sr.| Name [ Designation Date of Board Date of Public 08-12-2008 ey purchase Sttt laadiass
by such non-resident shareholdars. No.| ofthe Meeting and Postal 1 1806-2010 360995 1
1.8, The Buyback will not result in any benefit to the Promoter and Promoter Group and Directors Ballot Notice ¢ : (13.69.995) bascrad 13,53,10.369.00( 1,88.24.914
Directors of the Company except to the extent of the cash consideration received and KMPs Number | %of | Number | %or | | Ealy
by them pursuant to their respective participation in the Buyback in their capacity as of Equity | padup | of Equity | paidup | | by 18
equity shareholders of the Company, and the change in their shareholding as per the itass~ | aqa Sl |loctyd] |
response received in the Buyback, as a result of the extinguishment of Equity Shares hare il | 12 [14-12:2011 1 |inter-se 1.72,32,862.50| 2.0069,164
which will lead to reduction in the equity share capital of the Company post Buyback. capital capital { 'a“""e;l
19. A capy of this Public Announcement is avalable on the Company's webste . hon
T nd 8 Ginecied 15156 rouds aveiable’ on fie Veebelte. 1. i Dby chaiman and [ 3730921 15.43% 20300211~ 8.40% promoters
ol the SEBI i.6., Wand on the websites of the Stock Exchanges . Fwr sl 13 [30-12-2011 1 |inter-se 36,70,300.00| 2,03,58,164
www bseindia com an during the period of the Buyback. Sawtney _|Oireclor (rastec
2. NECESSITY FOR me BUYBACK AND DETAILS THEREOF ol Yx'g‘m 1382023 572% 13820296 572% et o2
;r;w qr“ﬁ“ﬁ:::‘;%::xm::"mw:? r:aasom - e Director 14 {08-03-2019 (17.39,000)) 1 [inter-se 10,01,66,400.00| 1,86,19,164
i) Taking i tional and strategic cash requirements of the ransfer
Company in the medium temm (including investment in growth plans and | 3. |MeNuht m”"‘” 14367837 594% [ 14367837 584% amongst
associated capital expenditure), the Company's dividend pay-out trend and = s«m s REIRTY promoters
cash reserves, the Company considers appropriate to return surplus funds to 4. |Mr. Suresh  |Group 13131 0 13,131| 0.005% 09-08- Buyba
the shareholders in an effective and efficient manner. Further, the Buyback will Taneja :: 21 102; (i.g:?g) : zj:::gw e
ool i o i bipet et 14eion e dets of ts Publkc Anmrcemen, 360000 EQUy, Sarse hakd by 17 otr22021 (foloo‘ow; T Etemonl 155103
hares and will promote capital efficiency increasing sharehoiders' | ‘Sawhne, ‘with Bajaj Financial Securttios Limited -12- .00, inter-se ,80,00,000.00| 1,65.10
Value and improving retum on equity. ! i o Bajej iz K transfor
(i) The Buyback, which is being implemented through the tender offer route as | *As on the date of this Public Announcement, 36,80,000 Equity Shares held by . m”m‘x
prescribed under the SEBI Buyback Regulations, would involve a reservation | Mr Nikhil Sawhney are pledged with Bsjaj Financial Secunties Limited/Bajaj Finance Zoze:
of up to 15% o the Buyback Size for small shareholders. The Company | Limited. 1,65,10,356)

Contd.
—
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Sr.| Dateof |No.of Equity| Nom-| Nature of Transaction Cumula-
No.| Transaction | Shares inal | Transaction Value tive No. of
Value ® Shares.
— WrTamn e
1 |Opening as 4,79671] 10 [Through 1620824102 479671
on 01-04- purchases /
* allotments
2 (18-08-2004 84,000( 10 |lnter-se 36,79,200.00| 563671
transfer
amongst
3 |06-08-2004 12,000 10 [Inter-se 5,25,600.00 575671
transfer
amongst
[promoters
4 |06-08-2004 70.000( 10 |Inter-se 30,66.00000( 645,671
transfer
amongst
5 |16-02-2005 -l 1 [Spiitfrom - 64,56,710]
10/ to ¥1/-
6 |17-06-2005 96,85,085| 1 |B Sh: =| 1,61,41.775]
7 [21-08-2007to| (18,75,000)) 1 [OpenMarket | 23,16,68,750.00( 1,42,66,775
27-09-2007 sale
8 [01-12-2011 to 224,404| 1 |Open Market 32,04,141.19| 1,44,91,179
102122011 purchase
9 105-03-2012 1,00000] 1 |Open Market 19,03,000.00( 1,45,91,179|
purchase
10 19,82,912.00| 1,46,95,375)

13-08-2012 to 104,196 1 |Open Market
14-08-2012 purchase

its liabilities as and when they fall due and will not be rendered insolvent within
a period of one year from the date of the Board Meeting as well as from the
date of the Postal Ballot Resolution; and

(iii) in forming the aforesaid opinion, the Board has taken into account the liabilities
including prospective and contingent liabilities payable as if the Company were
being wound up under the provisions of the Companies Act or the Insolvency
and Bankruptcy Code, 2016 (to the extent notified).

CCONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE

BUYBACK REGULATIONS AND THE COMPANIES ACT

(i) all Equity Shares of the Company are fully paid up;

(i) the Company shall pay the consideration only by way of cash;

(iii) the Company shall not issue any shares or other securities, including by way of
bonus issue or convert any outstanding employee stock options/ outstanding
instruments into Equity Shares, from the date of shareholders' resolution, i.e.
December 11, 2022, ill the expiry of the Buyback period i.e. date on which the
payment of consideration to shareholders who have accepted the Buyback
offer is made in accordance with the Companies Act and the SEBI Buyback
Regulations;

(iv) the Company shall not make any further issue of the same kind of Equity
Shares or other securities including allotment of new equity shares under
Section 62(1)(a) or other specified securities within a period of 8 (six) months
after the completion of the Buyback except by way of bonus shares or Equity
Shares issued in order to discharge subsisting obligations such as conversion
of warrants, stock option schemes, sweat equity or conversion of preference
shares or debentures into Equity Shares;

(v) as per Regulation 24(i)(f) of the SEBI Buyback Regulations, the Company shall
not raise further capital for a period of one year from the expiry of the Buyback
period .. the date on which the payment of consideration to shareholders who
have accepted the Buyback offer is made except in discharge of subsisting
obligations ;

(vi) the Company shall not buyback its Equity Shares or other specified securities
from any person through negotiated deal whether on or off the stock exchanges
or through spot transactions or through any private amrangement in the

11 {09-08-2019 (539,252)] 1 |Buyback
12 121-10-2020 (3,35,887)| 1 |Buyback

5,39,25,200.00| 1,41,56,123]
3,52,68,135.00| 1,38,20,236|

of the Buyback;
(vii) the aggregate maximum amount of the Buyback i.e. ¥800,00,00,000/- (Indian
Rupees Eight Hundred Crores Only) does not exceed 25% of the aggregate of the
paid-up capital and free reserves based on both audited interim standalone and

21-09-2007 to|  (10,00,000)( 1 |Open Market | 12,39,32,547.00| 1,48,02,650|
26-09-2007 sale

~

21-11-2008 to 2,68907( 1 |Open Market 94,12,001.66| 1,50,71,557|
26-11-2008 purchase

@

01-12-2011 to 2,06,096( 1 |Open Market 29,48,372.65 1,52,77,653,
02-12-2011 purchase

09062019 | (560.620)] 1 _|Buyback

©

5,60,62,000.00| 1,47,17,033

10 [21-10-2020 (349,196) 1 [Buyback 3,66,65,580.00| 1,43,67,837
1,43,67,837
Sr.[ Dateof |No.of Equity| Nom-| Natureof | Transaction Cumula-
No.| Transaction |  Shares inal | Transaction Value tive No. of
Value Shares

1 |Opening as
on 01-04-
2003
2 |06-09-2004 50,000/ 10 |Inter-se 21,90,000.00[ 1,47,169|
transfer
3 |16-02-2005 - 1 |[Splitfrom —-| 14.71,690
%10/ to X1/~
4 |17-06-2005 22,07,535| 1 |Bonus ~| 36.79,225
shares
5 |30-12-2011 3,34,000( 1 |[Inter-se 42,41,800.00 40,13,225
transfer
amongst
6 |30-12-2011 5,00,000f 1 [Inter-se 64,50,000.00| 45,13,225
transfer
amongst
7 |08-08-2019 (1,65,617)] 1 |Buyback 1,65,61,700.00| 43.47,608
8 [21-10-2020 1

(1,03,156)) Buyback 1,08,31,380.00| 42.44,452|
i i 42,44,452

Sr.| Dateof |No.of Equity|Nom-| Nature of Transaction Cumula-
No.| Transaction |  Shares Inal | Transaction Value tive No. of
Shares

28,71,828.00| 25,000

"

financial statements of the Company as on September 30, 2022;
(vii) me number of Equity Shares proposed to be purchased under the Buyback
€. 2,28,57,142 Equity Shares does not excssd 25% of the total number of
E quity shares in the existing total paid-up equity capital of the Company and
of the total paid-up equity capital of the Company as per the audited interim
financial statements as at and for the penod eended September 30, 2022;

h
pursuant to the Companies Act ("Scheme”) involving the Company, as on date;
(x) the Company shall not make any further offer of buyback within a period of
one year vad(oﬂed from the exury of the Buyback period i.e. date on which
‘who have accepted the Buyback

(xi) the Company shall not withdraw the Buyback offer after the dratt letter of offer
is filed with the SEBI or the public announcement of the offer of the Buyback

(xii) the Company shall comply with the statutory and regulatory timelines in respect
of the buyback in such manner as prescribed under the Companies Act and/or
the SEBI Buyback Regulations and any other applicable laws;

(xiil) the Company shall not utilize any money borrowed from banks or financial
institutions for the purpose of buying back its Equity Shares;

(xiv) the Company shall not directly or indirectly purchase its own Equity Shares
through any subsidiary company including its own subsidiary companies, if any
or through any investment company or group of investment companies;

(xv) the Company is in compliance with the provisions of Sections 92, 123, 127 and
129 of the Companies Act;

(xvi) the rau’o of the aggregate of secured and unsecured debts owed by the
Company after the Buyback shall not be more than twice ns paid—up capital
and 1ree reserves based on both, audited interim

Cumulative Sharsholding 1,38,20,236
Sr.| Dateof |No.of Equity| Nom-| Natureof | Transaction Cumula-
No.| Transaction |  Shares | inal | Transaction Value tive No. of
Valuo © Shares
®
MrNikhil Sawhney
1 |Opening as 482,108 10 [Through 1615270455 482,106 (ix) there are no pending
on 01-04- purchases /
3 allotments
2 [18-08-2004 60,000 10 [inter-se 26,28,00000(  5,42,106|
transfer
amongst offeris made.
3 |06-08-2004 90,000\ 10 |inter-se 39,42,000.00 6,32,108 :
transfer is made;
lamongst
promoters
4 [16-02-2005 ~[ 1 [spitfrom - 63.21,060)
10/ to ¥/~
5 |17-06-2005 94,81,590) 1 [Bonus shares ~| 1,58,02,650|
6

(b) the Board of Directors in their meeting held on November 5, 2022 have
formed their opinion, as specified in Clause (x) of Schedule | of the SEBI
Buyback Regulations, on reasonable grounds that the Company having
regard to its state of affairs will not be rendered insolvent within a period of
one year from the aforesaid date.

7. A involves to obtain
sufficient appropriate evidence so as to reduce the engagement risk to an
acceptably low level for arriving at positive form of expression of conclusion on
the matters mentioned in paragraph 6 above. The procedures selected depend
on the auditor’s judgment, including the assessment of the risks associated
with the assignment. Within the scope of our work, we performed the following
procedures:

(a) Examined authorization for buy back from the Articles of Association of the

pany;

(b) Examined that the amount of capital payment for the buy-back as detailed
in the Statement is within the permissible limt computed in accordance
with section 68(2) of the Act and Regulation 4(i) & 5(i)(b) of the SEBI
Buyback Regulations;

(c) Examined that the ratio of the secured and unsecured debt owed by the
Company is not more than twice the paid-up capital and its free reserves
after such buy-back;

(d) Examined that all the shares for buy-back are fully paid-up;

(e) Inquired into the state of affairs. a( the Company in relation to the audited

interim financial
the six months ended Seplember 30 2022;

(f) Agreed the balance of the Statement of Profit and Loss, Securities Premium
Account and General Reserve as at September 30, 2022 as disclosed in
the Statement with the audited interim condensed financial statements;

(g) Examined resolutions passed in the meetings of the Board of Directors

in this regard. We have not carried out any procedures as regards to the

projections approved by the Board of Directors and accordingly do not
certify the same;

Inquired if the Board of Directors of the Company, in its meeting held on

November 5, 2022, has formed the opinion as specified in Clause (x) of

Schedule | to the SEBI Buyback Regulations, on reasonable grounds and

that the Company will not, having regard to its state of affairs, be rendered

insolvent within a period of one year from the aforesaid date of the board

Z

meeting;

(i) Obtained Directors daclarahnns for the purpose of buy-back and solvency
of the Company; an

() Obtained from the of the
Company.

8. The audited interim condensed financial statements referred to in
paragraph 6 and 7 above, have been audited by us, vide our audit report dated
November 5, 2022. Our audit of the interim condensed financial statements
for the six months ended September 30, 2022, on which we have issued an
unmodified audit opinion, was conducted in accordance with the Standards
on Auditing specified under Section 143(10) of the Act and other applicable
authoritative pronouncements issued by the Institute of Chartered Accountants
of India (the "ICAI'). Those Standards require that we plan and perform the
audit to obtain reasonable assurance about whether the financial statements
are free of material misstatement. Such audit was not planned and performed
in connection with any transactions to identify matiers that maybe of potential
interest to third parties.

9. We, having regard to paragraph 7 above, have conducted examination of the

Statement in accordance with the Guidance Note on Reports or Certificates
for Special Purposes, issued by the Institute of the Chartered Accountants of
India (the ICAI). The Guidance Note requires that we comply with the ethical
requirements of the Code of Ethics issued by the ICAI.

10. We have complied with the relevant applicable requirements of the Standard
on Quality Control (SQC) 1, Quality Control for Firms that Perform Audits and
Reviews of Historical Financial Information, and Other Assurance and Related
Services Engagements.

Opinion:

1. Based on our examination as stated above and the representation, information

financial statements of the Company as on September 30, 2022

(xvii) the Company shall transfer from its free reserves or securities premium
account and/ or such sources as may be permitted by law, a sum equal to
the nominal value of the Equity Shares purchased through the Buyback to the
capital redemption reserve account and the details of such transfer shall be
disclosed in its subsequent audited financial statements;

(xviil) the Buyback shall not result in delisting of the Equity Shares from the NSE and
the BSE.

(xix) the Buyback would be subject to the condition of maintaining minimum public
shareholding requirements as specified in Regulation 38 of the SEBI Listing
Regulations;

(xx) as per Regulation 24(i)(e) of the SEBI Buyback Regulations, the promoters and
members of promoter group, and their associates, other than the Company,
shall not deal in the Equity Shares or other specified securities of the Company
either through the stock exchanges or off-market transactions (including
inter-se transfer of Equity Shares among the promoters and members of
promoter group) from the date of the passing of the special resolution by the
shareholders till the closing of the Buyback offer;

(xxi) that the Company has not completed a buyback of any of its securities during

the period of ane year immediately precading the dala of the Board Meting:

and given to us, we report that:

(a) we have inquired into the state of affairs o' me Company in relation
to audited interim financial
statements for the six months ended Seplembor 30, 2022;

(b) the amount of the permissible capital payment towards the proposed
buy-back of equity shares as enmpulAd in the awompanymg Statement,
has been properly with the of
section 68(2) of the Act and Renu!auon 4(i) & 5(i)(b) of the SEBI Buyback
Regulations based on the audited interim condensed financial statements
for the six months ended September 30, 2022;

(c) the Board of Directors, in their meeting held on November 5, 2022, have
formed the opinion, as specified in clause (x) of Schedule | of the SEBI
Buyback Regulations, on reasonable grounds that the Company will not,
having regard to its state of affairs, be rendered insolvent within a period of
one year from the aforesaid date of the meeting of the Board of Directors;
and

(d) we are not aware of anything o indicale that the opinion expressed by the
Directors in the declaration as to any of the matters mentioned therein is
unreasonable in the circumstances as at the date of declaration.

Restriction on use:

12. Our work was performed solely to assist you in meeting your responsibilities in

(xi) the Compar
and the Equity Shares bought back by the Company will be extinguished
and physically destroyed in the manner prescribed under the SEBI Buyback
Regulations and the Companies Act and any other applicable laws.

REPORT BY THE COMPANY'S STATUTORY AUDITOR

The text of the report dated November 5, 2022, received from the statutory auditor

of the Company CAuditor's Report) addressed o the Board of the Company is

reproduced below.

Quote

To

The Board of Directors

Triveni Engineering & Industries Limited

Noida - 201 301, U.P

India

Report on proposed Buy Back of Equity Shares pursuant to the requirements
of the Companies Act, 2013 (as amended) (the “Act”) and Clause (xi) of
Schedule | to the Securities and Exchange Board of India (Buy-Back of
Securities) Regulations, 2018 (the “SEBI Buyback Regulations”)

1. This report is issued in accordance with the terms of our engagement letter

2. Wo have been engaged by Triveni Engincoring & Industries Limited (the

of the amount of permissible capital payment in connection with the proposed
buy back by the Company of its equity shares in pursuance of the provisions of
Section 68 and 70 of the Act and the SEBI Buyback Regulations.

3. The management of the Company has prepared the accompanying Annexure A
- Statement of permissible capital payment as on September 30, 2022 (‘the
Statement') pursuant to the proposed buy- back of equity shares approved
by the Board of Directors of the Company ("Board of Directors”), subject
to approval of shareholders, at their meeting held on November 5, 2022,
in accordance with the provisions of sections 68, 69 and 70 of the Act and
the SEBI Buyback Regulations. The Statement contains the computation of
amount of permlsmble capna! payment towards buy-back of equity shares in

of section 68(2) of the Act, Regulation 4(i)

7.87,39,178)

& 5(!)(D) of |ha SEBI Buyback ngulanons and hased on the latest audited

cial for the
slx munms eended September 30 2022. We have Inmaled the Statement for
identification purposes only.

1 [4-82009 250000 1 |Open Market
purchase
2 (09082019 ©17) 1 |Buyback 9170000 24,083
3 [21-10:2020 (570)_1_|Buyback 5985000 23513 dated November 01, 2022.
Cumulative Shareholding 23,513
Sr.| Dateof |No.of Equity|Nom:| Natureof | Transaction | Cumula- “Company’) to perform a assuranco
No.| Transaction |  Shares inal | Transaction Value tive No. of
Value ® Shares.
®
1 [26-122017 | 8,2696,056] 1 |Aoquisiion ] 8.26.96,056]
pursuant to
Scheme of
[Arangement™*
2 (09082019 | (30.64.928) 1 [Buyback 30,64,92.800.00] 7.9631,128
3 [21-102020 | (1891.950)] 1 _[Buyback 19,86.54,750.00[ 7,77,39,178|
4 [31122021 10,00000] 1 25,80,00,000.00| 7,873,178
amongst
promalers

* Since specific details of acquisition/sale of equity shares are not available prior to
1.4.2003 accordingly aggregate shareholding as on 1.4.2003 is provided.
** Scheme of Arrangement between Subhadra Trade and Finance Limited and Verve
Professional Services anurs Limited (Neme changed to STFL Trading and Finance
Private Limited) & their
NCLT at Allahabad pursuant to its order dated 20-09-2017.

8. NO DEFAULTS
The Company confirms that there are no defaults subsisting in the repayment of
deposits, interest payment thereon, redemption of debentures or payment of interest
thereon or redemption of preference shares or payment of dividend due to any
shareholder, or repayment of any term loans or inferest payable thereon to any
financial institution or banking company.

9.  CONFIRMATION BY THE BOARD OF DIRECTORS OF THE COMPANY
As required by clause (x) of Schedule | in accordance with Regulation 5(iv)(b) of
the SEBI Buyback Regulations, the Board hereby confirms that it has made a full
enquiry into the affairs and prospects of the Company and after taking into account
the financial position of the Company including the projections and

4. The preparation of the Statement in accordance with Section 68 (2) of the Act
and in compliance of the SEBI Buyback Regulations, is the responsibility of
the Management of the Company, incuding the computation of the amount of

capital payment,

applicable
provisions M the Act read with rule 17 of the Companies (Share Capital and
Debentures) Rules, 2014 (as amended) and the SEBI Buyback Regulations,
pursuant to the proposed buyback of equity shares. Our obligations in respect
of this report are entirely separate, and our responsibility and liability is in no
way changed by, any other role we may have as auditors of the Company or
otherwise. Nulhlng in this report, nor anything said or done in the course of or
that are of this report, will extend any
duty of care ws may have in our capacity as auditors of the Company.
This report is addressed to and provided to the Board of Directors of the
Company solely for the purpose of enabling it to comply with the aforesaid
requirements and to include this report, pursuant to the requirements of the
SEBI Buyback Regulations, (a) in the Explanatory statement to be included
in the postal ballot notice, the public announcement and letter of offer to be
circulated to the shareholders of the Company, (b) in the draft letter of offer and
the letter of offer to be filed with the Registrar of Companies, Securities and
Exchange Board of India, BSE Limited and National Stock Exchange of India
Limited, as required by the SEBI Buyback Regulations, the Central Depository
Services (India) Limited, National Securities Depository Limited, as applicable
and (c) for providing to the manager to the buyback. Accordingly, this report
may not be suitable for any other purpose, and therefore, should not be used,
referred to or distributed for any other purpose or to any other party without our
prior written consent. Accordingly, we do not accept or assume any liability or
any duty of care for any other purpose for which or to any other person to whom
this report is shown or into whose hands it may Gome without our prior consent
inwriting.
For S.S. Kothari Mehta & Company
Chartered Accountants
Firm's Registration Number: 000756N

Yogesh K. Gupta

Partner

Membership Number: 093214
UDIN: 22093214BCEBKU7122

Place: New Delhi
Dated: November 5, 2022

Annexure A - Statement of permissible capital payment
Computation of amount of permissible capital payment for the buy-back of equity
shares in accordance with Section 68 (2) of the Companies Act, 2013 and Securities
and Exchango Board of India (Buy-Back of Securities) Regulations, 2018 based on
audited interim financial atand
for the six months ended September 30‘ 2022:

and other relevant supporting records and doeumen!s This responsnblhty
includes the design, implementaton and maintenance of the intemnal control
relevant to the preparation and presentation of the Statement and applying an
appropriate basis of preparation; and making estimates that are reasonable in
the circumstances.

5. The Board of Directors is also responsible to make a full inquiry into the affairs
and prospects of the Company and to form an opinion on reasonable grounds
that the Company will be able to pay its debts from the date of Board meeting
and will not be rendered insolvent within a period of one year from the date of the
Board meeting at which the proposal for buyback was approved by the Board of
Directors of the Company and in forming the opinion, it has taken into account
me liabilities (including prospective and contingent liabilities) s if the Company

being wound up under the provisions of the Act or the Insolvency and

all contingent liabilities, has formed an opinion that:

() immediately following the date of the Board Meeting or the date on which the
results of shareholders resolution passed by way of postal ballot approving the
proposed Buyback be declared (*Postal Ballot Resolution”), there will be no
grounds on which the Company can be found unable to pay its debts;

(i) as regards the Company's prospects for the year immediately following the
date of the Board Meeting or following the date of Postal Ballot Resolution
approving the Buyback, and having regard to the Board's intention with respect
to the management of the Company’s business during that year and to the
amount and character of the financial resources which wil, in the Board's view,

be available to the Company during that year, the Company will be able (o meet |

Code 2016. Further, a declaration is required to be signed by at least
two directors of the Company in this respect in

(2in Lakhs)
Particulars

A. Paid up equity capital as at 30° 2022 2417.57, 2417.57
(24,17,55,110 fully paid up equity shares of INR 1

and paid up value of INR 0.02 Lakhs of 8,000
forfeited shares)
B. Free reserves *
Securities premium 8375.55| 8375.55

General reserve 49212.72| 49212.72]
Retained eamings 266448.10|  266837.27
| Total free reserves 324036.37|  324425.54

Total paid up equity capital and free reserves (A+B)| 326453.94! 326843.11

of the section 68 (6) of the Act and the SEBI Buy-back Regulations.

Auditor's Responsibility:

6. Pursuant to the requirement of the SEBI Buyback Regulations, it is our
responsibility to provide reasonable assurance that:

(a) the amount of capital payment for the buy back, as stated in Annexure A
has been properly determined considering the audited interim condensed
financial statements for the six months ended September 30, 2022, and
is within the permissible limit computed in accordance with the provisions
of Section 68 of the Act and Regulation 4(i) & 5(i)(b) of the SEBI Buyback

Regulations;

Pormissible capital payment towards buy back of| 81613.49] 8171078
lequity shares in accordance with Section 68(2) of|
the Act and Regulation 4 & 5 of the SEBI Buyback|
Regulations (257. of the paid-up equity capital and|
free reserves)
Permissible capital payment towards buy back of| 32645.39|  32684.31
equity shares in accordance with Section 68(2) of|
the Act and Regulation 5(i)(b) of the SEBI Buyback|
[Regulations (10% of the paid-up equity capital and
reserves)

Contd.
———d
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132,

133,

134,

135,

136,

mmmna.m;nmz{a)olmusm 2013 read with section 68
of the Companies Act, 2013. Accordingly, retained eamings are reduced to the extent of
2462.65 Lakhs on account of fair value changes of certain assets & liabiities.

For and on behalf of the Board of Directors
Trivenl Engineering & Industries Limited

Suresh Taneja

Group CFO

Place: Noida

Date: November 5, 2022

Unguote
RECORD DATE AND SHAREHOLDER ENTITLEMENT
a) As required under the SEBI Buyback Regulations, the Company has fixed
Friday, December 23, 2022 as the record date ("Record Date’) for the purpose
of determining the entitiement and the names of the Eligible Sharenolders, who
will be eligible to participate in the Buyback.
As per the SEBI Buyback Regulations and such other circulars or notifications,
as may be applicable, in due course, Eligible Shareholders will receive a letter
of offer in relation to the Buyback ﬂ.llhro'Oﬂ'I() along \Mth a lsndefoﬂu
form indicating the in
the Buyback. Even if the Ellwuesnuehdderdoesnox vewvsme Letter of
Offer along with a tender form, the Eligible Shareholder may participate and
tender shares in the Buyback.
The Equity Shares proposed to be bought back by the Company shall be
divided into two categories; (i) r'sorvod eeleguty for Smaﬂ Shareholders
(defined below) and (ii) the for all other Eligi
As defined in Regulation Z(IKH) of the SEBI Buyback Rngumbna a "Small
Shareholder” is a shareholder of the Company who holds Equity Shares whose
mmlvdus.mmmudmmdmmmasmamuw
having the Record
Dats, is not more than RZOOOOO(RummhmofW) For the purpose of
ofa " in case of securities
held in the demat form, mumple domal aeeounl! havlng the same permanent
account number (*PAN"), are to be clubbed together.
In accordance with Regulation 6 of the SEBI Buyback Regulations, 15% of
the number of Equity Shares which the Company proposes wbuybackorlm
number of Equity Shares entitied as per the shareholding of Small Shareholders
as on the Record Date, whichever mmrmuwwfummn
Shareholders as part of this Buyback.
Based on the shareholding as on the Record Date, the Company will determine
the entitiement of each Eligible Shareholder to tender their Equity Shares in the
Buyback. This entitiement for each Eligible Shareholder will be calculated based
on the number of Equity Shares held by the respective Eligible Shareholder
as on the Record Date and the rato of Buyback applicable in the category to
which such EWSWW The final number of Equity Shares the
will be based on the total

b)

)

d;

Company will

number of Equity Shares venderod the Company may

all of the Equity Shares tendered by the Eligible Shareholders in the Buyback.
In accordance with Regulation 9(ix) of the SEBI Buyback Regulations, in ordar
to ensure that the same shareholders with multiple demat

9)

137

Modification/cancellation of orders and multiple bids from a single Eligible
Shareholder wil umy be allowed duringthe lendcrlng period of the Buybad( Multiple
clubbed

ingle
and eanmemd as “one bid" for the purposss of acceptance.

. The cumulative quantity of Equity Shares tendered shall be made available on the

website of the BSE (i. throughout the trading session and will
be updated at specific intervals uring the tendering period.

. Further, the Company will not accept Equity Shares tendered for Buyback which

under restraint order of the court for transfer/ sale and/ or title in respect of which is
otherwise under dispute or where loss of share certificates has been notified to the
Company and the duplicate share certificates have not been issued either due to
such request being under process as per the provisions of law or otherwise.

1310. Procadure to be followed by Eligible Shareholders holding Equity Shares in
Demat form:

(a) Eltgd)lo Shareholders who desire to tender their Equity Shares held by them
in dematenialised form under the Buyback would have to do so through their

respedrve Seller Member by indicating to the concemed Seller Member, the

details of Equity Shares they intend to tender under the Buyback.

The Seller Member(s) would be required o place an order/bid on behalf of the

Eligible Shareholders who wish to tender Equity Shares in the Buyback using

the Acquisition Window of BSE. For further details, Eligible Shareholders may

refer to the circulars issued by BSE and Indian Clearing Corporation Limited

("Clearing Corporation®).

The details of the settlement number under which the lien will be marked on the

Equity Shares tendered for the Buyback will be provided in a separate circular

to be issued by BSE or the Clearing Corporation.

The lien shall be marked in demat account of the Eligible Shareholders for the

Equity Shares tendered in the Buyback. The details of Equity Shares marked

as lien in the demat account of the Eligible Shareholders shall be provided by

the Clearing Oma jon.
Incase,

and clearing member pool and clearing corporation account is held with other
depository, the Equity Shares tendered under the Buyback shall be blocked in
the shareholders demat account at the source depository during the tendering
period. Inter Depasitory Tender Offer ("IDT") instruction shall be initiated by the
Eligible Sharehoider at source depository to clearing member pool/ clearing
corporation account at target depository. Source depository shall block the
Eligible Shareholder’s securities (i.e.. transfers from free balance to blocked
balance) and sends IDT message to target itory for confirming creation
of lien. Details of Equity Shares biocked in the Eligible Shareholders demat
‘account shall be provided by the target depository to the Clearing Corporation.
For custodian pamdpam orders for dematerialized Equity Shares, early pay-
in is mandatory prior to tion of order/bid by custodian participant. The
custodian participant shall either confirm or reject the orders no later than the
closing of trading hours on the last day of the tendering period. Thereafter, all
unconfirmed orders shall be deemed to be rejected. For all confirmed custodian

()

©

(d]

@)

order
and the revised order shall b sent to the custodian again for confimation.

Upon placing the bid, the Seller Member shall provide a Transaction Registration
Slip ("TRS") generated by the exchange bidding system to the Eligible

@

not receive a higher entitiement under the Small Shareholder camgory,
Com;tany will club together the equity shares held by such sharehoiders with
ccommon PAN for determining the category (Small Shareholder or General)
and entitiement under the Buyback. In case of joint shareholding, the Company
will club the equity shares held in cases where the sequence of the
PANs of the joint shareholders is identical. In case of physical shareholders,
where the sequence of PANs s identical, the Company will club together the
equity shares held in such cases. Similarly, in case of physical shareholders
where PAN is not available, the Company will check the sequence of names of
the joint holders and club together the equity shares held in such cases where
the sequence of name of joint is identical. The
of institutional investors like mutual funds, pension fundsftrusts, insurance
companies etc., with common PAN will not be ciubbed together for determining
gory and will be where these Equity Shares are
held for dﬂmunl schemes and have a different demat account nomenciature
based on information prepared by the registrar and transfer agent
(the “Reglstrar*) as per
Further, the Equity Shares held under the category of “clearing members"
or “corporate body margin account” or “corporate body - broker” as per the
beneficial position dz!zason Record nnm MmmnmmFANammlpmposed
to be clubbed together and will be
separately, where mase Equity Sha:es aru assumed 1o be held on behalf of
clients

h)

on whose behalf the bid has been placed. The TRS will contain
the details of order submitted such as bid ID number, application number,
Depository Participant ID, client ID, number of Equity Shares tendered, etc.

It is clarified that in case of dematerialised Equity Shares, submission of the
tender form and TRS is not mandatory. In case of nonreceipt of the completed
tender form and other documents, but receipt of Equity Shares in the accounts
of the Clearing Corporation and a valid bid in the exchange bidding system, the
bid by such Eligible Shareholder shall be deemed to have been accepted.

The Eligible Shareholders will have to ensure that they keep the depository
participant account active and unblocked to receive credit in case of retum
of Equity Shares due to rejection or due to prorated Buyback decided by
Company. Further, Eligible Shareholders will have to ensure that they keep the
saving account attached with the DP account active and updated to receive
credit remittance due to acceptance of Buyback of shares by the Company.

®)

[0

1341, Procedure to be followed by Eligible Shareholders holding Equity Shares In

physical form:

In accordance with SEBI Circular No. SEB/HO/CFD/CMD1/CIR/P/2020/144 dated
July 31, 2020, Eligible Shareholders holding Equity Shares in physical form can
participate in the Buyback. However, such tendering shall be as per the provisions
of the Buyback Regulations. The procedure is as below:

a) Eligble Shareholders who are holding Equity Shares in physical form and lntend

to pamdpale inthe Euyback will be required to approach their respective Sell
plet

After accepting the Equity Shares tendered on the
Equiy Shares et o ba bougnt back, f any in one u«.gory protipid
accepted, portion to the Equity Shares tendered over and above their
enmsemem in the offer by Eligible Shareholders in that category, and thereafer
from €1

in the omer category.
) The ipation of the Eligible in the Buyback is voluntary.
Elvglble Shareholders may opt o participate, in part or in full, and receive cash
in lieu of the E quly ‘Shares accepted under the Eligible Shareholders
also have the of tendering additional shares (over and above their
entitiement) and participate in the shortfall created due to non-participation of
some other Eligible Shareholders, if any.
The maximum number of Equity Shares that can be tendered under the
Buyback by any Eligible Shareholder should not exceed the number of Equity
Shares held by the Eligible Shareholder as on the Record Date.
The Equity Shares tendered as per the by Eligible as
well as additional Equity Shares tendered, if any, will be as per the
procedure laid down in SEBI Buyback Regulations. If the Buyback entitiement
for any shareholder is not a round number, then the fractional entitlement shall
be ignored for computation of Buyback entitiement to tender Equity Shams in
the Buyback. The settiement of the tenders under the Buyback will be done
using the mechanism notified by SEBI Circulars.
1) Income arising to the shareholders under the Buyback is exempt from income
tax in India. However, the participation in the Buyback by non-resident
may be taxable in their country of residence according to tax
Buyback transaction would also be
are advised
to consult their own legal, financial and tax advisors prior to particpating in the
Buyback.
Detailed instructions for participation in the Buyback (tender of Equity Shares
in the Buyback) as well as the relevant timetable will be included in the Letter
of Offer to be sent to the Eligible Shareholder(s).
PROCESS AND METHODOLOGY TO BE ADOPTED FOR BUYBACK
The Buyback is open to all Eligible Shareholders/beneficial owners of the Company
holding Equity Shares either in physical or electronic form, as on the Date.
The Buyback shall be implemented using the “Mechanism for acquisition of shares
through Stock Exchange® pursuant to the SEBI Circulars (*Stock Exchange
Mechanism’), and vonowlng the plwodum prescribed in the Act and the SEBI
Buyback by the Board (including the
of the Buyback) and on such terms.
awmumunmwlmmmmm
For implementation of the Buyback, the Company has appointed Ambit Capital
Private Limited as the registered broker to the Company (the “Company’s Broker”)
o facilitate the process of tendering of Equity Shares through the Stock Exchange
Mechanism for the Buyback and through whom the purchases and settiements on
account of the Buyback would be made by the Company. The contact details of the
Company'’s Broker are as follows:

——
=< AMBIT
——o—

Acumen at work

Ambit Capital Private Limited

Ambit House, 449, Senapati Bapat Marg, Lower Parel, Mumbai - 400 013

Tel. No.: +91 22 6623 3000; Fax No.: +91 22 6623 3100

Contact Person: Sameer Parkar

Email: sameer parkar@ambit.co; Website: www.ambit o

SEBI Registration No.: INZ000259334

CIN: U74140MH1997PTC107598

The Company shall request BSE, being the Designated Stock Exchange, to provide

. uﬂamw window (the “"Acquisition Window") to facilitate placing of sell orders
the Eligible rs who wish o tender their Equity Shares in the Buyback.

T'hs details of the Acquisition Window will be as specified by BSE from time to time.

During the tendering period, the order for selling the Equity Shares will be placed

in the Acquisition Window by Eligible Shareholders through their respective stock

brokers (*Seller Member(s)") during normal trading hours of the secondary market.

The Seller Members can enter orders for Equity Shares held in dematerialized form

as well as physical form. In the tendering process, the Company’s Broker may also

process the orders received from the Eligible Shareholders.

In the event the Seller Member of any

as a trading member/ then that Eligible ‘can approach any

BSE registered stock broker and can register himself by using web based unique

dlient code application ("UCC") facility through that BSE registered stock broker

(after submitting all details as may be required by such BSE registered stock broker

in compliance with applicable law). In case the Eligible Shareholders are unable to

register himself by using UCC facility through any other registered stock broker, then

that Eligible Shareholder may approach the Company's Broker i.e., Ambit Capital

Private Limited, mplaeelmtrbids subject to completion of KYC requirements as

required by the Company's Broker.

m)

not BSE

for verification
'OMWM ﬂuoemenlnlmebid Such documents include (i) the
Tender form duly signed by all Eligible Shareholders (in case shares are in joint
names, in the same order in which they hold the shares) (i) oniginal Equity
Share certificate(s), (iii) valid share transfer for(s) i.e. Form SH- duly filied
and signed by the transferors (i.e. by all registered Eligible Shareholders in
'same order and as per the specimen signatures registered with the Company)
and duly witnessed at the appropriate place authorizing the transfer in favour
of the Company, (iv) self-attested copy of the Eligible Shareholder's PAN card,
(v) any other relevant documents such as, but not limited to, duly aﬂbslod
power of attomey,
nature), copy

probated will, if the original Eligible Shareholder is deceased, etc., as applicable.
In addition, if the address of the Eligible Shareholder has undergone a change
from the address registered in the Register of Members of the Company, the
Eligble Shareholder would be required to submit a self-attested copy of address
procf consisting of any one of the following documents: valid Aadhaar Card,
Voter Identiy Card or Passport.

the respective Eligible Shareholders. If any Eligible Shareholder’s bank account
details are not available or if the fund transfer instruction is rejected by the RBI
/ relevant bank, due to any reasons, then the amount payable to the Eligidle
Shareholders will be transferred to the concemed Seller Members' settiement
bank account for onward transfer to such Eligible Shareholder.
For the Eligible Shareholders holding Equity Shares in physical form, the
funds pay-out would be given to their respective Selling Member's settiement
accounts for releasing the same to the respective Eligible Sharehoider's
account.
In case of certain shareholders viz., NRIs, non-residents elc. (where there are
specific regulatory requirements pertaining to funds payout including those
prescribed by the RBI) who do not opt to settle through custodians, the funds
payout would be given 1o their respective Stock Broker's settiement accounts
releasing the same to such shareholder’s account. For this purpose, the
client type details would be collected from the depositories, whereas funds
payout pertaining 10 the bids settled through custodians will be transferred
1o the settlement bank account of the custodian, each in accordance with
the applicable mechanism prescribed by the BSE Limited and the Clearing
Corporation from time to time.
Details in respect of shareholder's entitiement for tender process will be
provided 1o the Clearing Corporation by the Company or Registrar 1o the
Buyback. On receipt of the same, Clearing Corporation will cancel the excess
or unaccepted blocked shares in the demat account of the shareholder. On
settlement date, all blocked shares mentioned in the accepted bid will be
transferred to the Clearing Corporation
In the case of inter depository, Clearing Corporation will cancel the excess
shares in target Source depository will not be able
o release the llen without 8 release of IDT ‘message from target depository.
Further, release of IDT message shall be sent by target depository either
based on cancellation request received from Clearing Corporation or
automatically generated after malching with bid accepted detail as received
from the Company or the Registrar to the Buyback. Post recsiving the IDT
message from target depository, source Depository will cancelrelease
excess or unaccepted block shares in the demat account of the sharehclder.
Post completion of tendering period and receiving the requisite details viz.,
demat account details and accepted bid quantity, source depository shall
debit the securities as per the communication/message received from target
depository to the extent of accepted bid shares from shareholder's demat
account and credit it to Clearing Corporation settiement account in target
Depository on settlement date.
Excess or unaccepted Equity Shares wh'eh are in physul form, if uny
tendered by the Eligible
Eligible Shareholders directly by the Registrar to the Buybad( The Company
is authorised to split the share certificate and issue new consolidated share
certificate for the unaccepted Equity Shares in physical form, in case the Equity
Shares accepted by the Company are less than the Equity Shares that are -
tendered.
The Equity Shares bought back in dematerialized form would be transferred
directly to the escrow account of the Company (“Company Demat Escrow
Account’) provided it is indicated by the Company Broker or it will be
transferred by the Company Broker to the Company Demat Escrow Account on
receipt of the Equity Shares from the clearing and settiement mechanism of the
Stock Exchanges.
i)  The Seller Member(s) would issue a contract note to their respective Eligible

d)

e)

a)

h

the Equity The Company

Broker would also issue a contract note to the Company for the Equity Shares
accepted under the Buyback.

Eligible Shareholders who intend to participate in the Buyback should consult

their respective Seller Member(s) for payment to them of any cost, applicable

taxes, charges and expenses (including brokefage) sl; that may be levied by

y Shares.

the Seller Q

. in the Buyback numalmmmn)'l‘neawba&ems-dmnon
received by the sellmq Eligible snmnoueu in respect of accepted Equity
Shares,
and the Manager to the Buyback nnd the Company accept no responsibility to
bear or pay such additional cost, charges and expenses (including brokerage)
incurred solely by the selling Eligible Shareholders.
The lien marked against unaccepted Equity Shares will be released, if any, or
would be returned by registered post or by ordinary post or courier (in case of
physical shares) at the Eligible Shareholders’ sole risk. Eligible Shareholders
should ensure that their depository account is maintained til all formalities
pertaining to the Offer are completed.

1) The Equity Shares lying to the credit of the Company Demat Escrow Account
and the Equity Shares bought back and accepted in physical form will be
extinguished in the manner and following the procedure prescribed in the SEBI
Buyback Regulations.

COMPLIANCE OFFICER

The Company has appointed Geeta Bhalla as the compliance officer for the purpose

of the Buyback (Compliance Officer’). Investors may contact the Compliance

Officer for any clarification or to address their grievances, if any, during office hours

i.e. 10:00 a.m. to 5:00 p.m. (IST) on any day except Saturday, Sunday and public

holidays, at the following address:

Goeta Bhalla

Group Vice President and Company Secrotary

Triveni Engineering & Industries Limited

8" Floor, Express Trade Towers

Plot No. 15-16, Sector 16A,

Noida-201 301, Uttar Pradesh

Tel. No.: 81 120 4308000;

Fax No.: 91 120 4311010-11

b)
Seller Member shall place the bid on behalf of me Eligible Shareholder who Email:
is holding Equity Shares in physical form and intend to tender Equity Shares | 16. INVESTOR SERVICE CENTRE AND REGISTRAR TO THE BUYBACK
in the Buyback using the Acquisition Window of the Stock Exchanges. Upon In case of any query, the shareholders may also contact KFin Technologies
placing the bid, the Seller Member shall provide a TRS generated by the Limited, the Registrar to the Buyback / Investor Service Centre for the purposes of
exchange bidding system to the Eligible Shareholder. The TRS will contain | the Buyback, on any day except Saturday and Sunday and public holiday between
the details of order submitted such as folio number, Equity Share certificate { 10:00 a.m. t0 5.30 p.m. (IST) at the following address:
number, distinctive number, number of Equity Shares tendered, etc. {
c) Any Seller Member/Eligible Sharenolder who places a bid for physical {
Equity Shares, is required to deliver the original Equity Share certificate(s) KFI C
and documents (as mentioned in Paragraph 13.11 (a) above) along with the RIENCE TRANSTORNATION
TRS generated by exchange bidding system upon placing of bid, either by
registered post, speed post or courier or hand delivery to the registrar to the KFin Technologles Limited 3
Buyback i.e. KFin Technologies Limited (‘Registrar’) at the address mentioned | Selenium Tower B, Plot No, 31-32, Financial District,
at Paragraph 16 below or the collection centre of the Registrar details of which y 1
will be included in the Letter of Offer on or before the buyback closing date. Rangareddi — 500 032
The envelope should be super-scribed as “Triveni Engineering & Industries Tolangana (India)
Limited — Buyback 2022". One copy of the TRS will be retained by Registrar Tel No.: +91 40 67162222
;nd it will provide acknowledgement of the same to the Seller Member/Eligible Contact Parson: Mr M Moriicishna
hareholder.
y : teil buyback@kfintech.com
d) The Eligible Shareholders holding physical Equity Shares should note :,'";:"
that physical Equity Shares will not be accepted unless the complete set of ebsite: wwwfintech com ;
documents is submitted. Acceptance of the pnyslnx Equlfy Shares for the Investor Email: ginward, com
Buyback shall be subject to verification as per the SEBI Buyback SEBI No.: 1
and any further directions issued in this regard. The Registrar will verify such Validity Period: Permanent
bids based on the documents submitted on a daily basis and til such time CIN: U72400TG2017PTC117649
the Stock Exchanges shall display such bids as ‘unconfirmed physical bids'.
Once the Registrar confirms the bids, it will be treated as ‘Confirmed Bids'and { 17 MANAGER TO THE BUYBACK
displayed on the website of BSE. °
6) I case any Eiigible Sharenolder has submitied Equity Shares in physical Py AMBIT
form for such Eligible should ensure that the oo
process of getting the Equity Shares dematerialised is completed well in time ‘Acumen at work
s0 that they can participate in the Buyback before the closure of the tendering
period of the Buyback. Ambit Private Limited
f)  The unregistered shareholders holding physical shares may also tender their Ambit House, 449, Senapati Bapat Marg,
Equity Shares in the Buyback by submitting the duly executed transfer deed Lower Parel, Mumbai - 400 013
for transfer of shares, purchased prior to the Record Date, in their name, along Tel No.: +91 22 6623 3030;
with the offer form, copy of his PAN card and of the person from whom they Contact mn, Miaj Sampat / Jatin Jain
have purchased shares and other relevant documents as required for transfer, Email:
Yeu Wabsita:
1312 The Buyback from the Eligible Shareholders who are residents outside India :
including foreign corporate bodies (including erstwhile overseas corporate bodies), gﬁlm!;:;m;;;gmwws
foreign portfolio investors, non-resident Indians, members of foreign nationality, if g
any, shall be subject to the Foreign Exchange Management Act, 1999 and rules and | 18. DIRECTOR'S RESPONSIBILITY
regulations framed thereunder, if any, Income TaxAct, 1961 and rules and regulations e ulation 24(i)a) of the SEBI Buyback Regulations, the Board accepts full
framed thereunder, as applicable, and also subject lo the recaipt / provision by such mm«y for all &( w:tnnnaﬂi!E eBon?alud in movguPau':’hcleSe\ouneanim and 'f?)r
Ehalbb Shareholders of such approvals, if and to the extent necessary or required the information contained in all other advertisements, circulars, brochures, publicity
from concarned authorities including, but not limited to, approvals from the RBI materials e«; which may be issued in relation to the Buyback, and confirms that the
under the Foreign Exchange Management Act, 1999 and rules and such contain and will contain true, factual and material
framed thereunder, 'l any. information and does not and will not contain any misleading information.
1313 The reporting for id under RBI, Foreign
Exchange Management Act, 1995, ss smended and any othr nes reguiations, For and'on behaiof fhe Bourd of EXreciors of
guidelines, for remittance of funds, shall be made by the Eligible Shareholders and/ Triveni Engineering & Industries Limited
or the Seller Member. H Sdi- Sdi- Sdi-
METHOD OF SETTLEMENT {
Upon finalization of the basis of acceplance as per SEBI Buyback Regulations: Tarun Sawhney Nikhil Sawhney Goota Bhalla
a) The settiement of trades shall be carried out in the manner similar to settement Vice Chairman and Non Executive Director  Group Vice President and
of trades in the secondary market. Marsaias Dicschor , oy Basoia
b) The Company will pay the consideration to the Company's Broker who will DIN? ::wn’ DIN: 00029028 MN:M:‘ o A;:,s

transfer

ing
Bank account as per the prescribed schedule. For Equity Shares accepted

§
{
under the Buyback, the Clearing Corporation will make direct funds payout to f

Dato : December 12, 2022
Place : Noida
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ENGINEERING & INDUSTRIES LTD.

TRIVENI ENGINEERING & INDUSTRIES LIMITED

Corporate Idcnmy Number (CIN): L15-
Registered Office: A-44. H

Corporate Office: & Floor, E
: 91 120 4308000 | Fax No.: 91 12(
Contact Person: (

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHARI

LIMITED

“COMPANY") FOR THE BUYBACK OF

INDIA (BUY-BACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED

This public

(the “Public

) Is being made In relation

to the Buyback (as defined below) of Equity Shares (as defined bolow) of Triveni
Englneering a. Industries Limited through the tender offor process, pursuant to
r

i) and other of the al
Board of |nu|- (Buy-Back of Securities) Regulations, 2018, as amended (ln:ludlng
or

any statutory

from time to time)

(the “SEBI Buyback Regulations”) along with the requisite disclosures as specified
In Schedule Il of the SEBI Buyback Regulations read with Schedule | of the SEBI
Buyback Regulations.

EHOLDERS/BENEFICIAL OWNERS OF EQUITY SHARES OF
EQUITY SHARES THROUGH THE TENDER OFFER ROUTE UNDER THE SECURITIES AN

p.com | Website:

nigroup.com

TRIVEN! ENGINEERING & INDUSTRIES
ID EXCHANGE BOARD OF

believes that this reservation for small shareholders would benefit a large
number of the C.ompanys public shareholders, who would be classified as
“Small St

The Buyback gives an option to the Eligible Shareholders to either (A)
participate in the Buyback and receive cash in lieu of their Equity Shares which
are accepted under the Buyback, or (B) not to participate in the Buyback and
geta resultant increase in their percentage shareholding in the Company post
the Buyback, without additional investment.

(i)

2 feett | eram, 13 fear 2022 ﬁﬁ#&égé

(v) Except as disclosed below, no Equity Shares were purchased or sold (either
through the stock exchanges or off market transaction) by the Promoters
and members of the Promoter Group, Directors of the Promoter Company,
persons who are in control of the Company and the Directors and KMPs of
the Company, during a period of six months preceding the date of the Board
Meeting i.e., November 5, 2022, and from the date of the Board Resolution till
the date of this Public Announcement:

Name | Aggregate | Nature |Maximum| Date of Date of
number (of Trans-| Price | Maximum | Price | Minimum
of shares | action ® Price ® Price
o (sold)

Nr. Dhruv (4.24,480) | Open 272.28 | September |  271.04 | September
Manmohan Market 20,2022 20, 2022
Sawhney Sale

Mr. Dhruv | (1,70.00,000) | Open 284.85 | December 280.00 | December
Manmohan Market 08, 2022 08, 2022
Sawhne; Sale

INTENTION OF THE Pl OF THI

AND PERSONS IN CONTROL OF THE COMPANY TO TENDER THEIR EQUIT‘I
SHARES IN THE BUYBACK

In terms of the SEBI Buyback Regulations, under the tender offer route, the
Promoter and Promoter Group and persons in control of the Company have the
option to participate in the Buyback. In this regard, the promolers have expressed
their intention 1o participate in the Buyback by way of their letters each dated
November 5, 2022 (‘Intention Letter(s)") and may tender up to: (i) an aggregate
maximum of 14,26,63,354 Equity Shares (as detailed below), or such number

3. MAXIMUM AMOUNT OF FUNDS REQUIRED FOR THE BUYBACK AND ITS of Shares held by them as on the Record Date, whichever is lower or;
OFFER TO BUYBACK UP TO 2,28,57,142 FULLY PAID-UP EQUITY SHARES HAVING PERCENTAGE OF THE TOTAL PAID UP CAPITAL AND FREE RESERVES AND e e e é’;ui., Shares in accordance with the provisions of the e
:\Er&tl:rsw VALUE EOSE)!;{: NDUAN g‘f&fs«z‘/m(fu OHLY) EAGH OF THE COMPANY SOURCES OF FUNDS FROM WHICH BUYBACK WILL BE FINANCED Buyback Regulations.
AND FIFTY ONLY) PER EQUITY SHARE, PAYABLE IN CASH, ON APROPORTIONATE | '+ [hé maximum amount requied for Buyback wif nol exceed £800,00.00.0001 = Name of the Promotar Maximum Number of Equity
BASIS FROM ALL THE EQUITY SHAREHOLDERS/BENEFICIAL OWNERS OF EQUITY
SHARES OF THE COMPANY THROUGH THE TENDER OFFER PROCESS THROUGH | 32 T("f"'"m"‘“'“ e e ano X il 2 43 ol e mosreguie
THE STOCK EXCHANGE MECHANISM. o fuky paic-p Sailkty shars Capial d The (oaorves a2 pevl sl 1_|STFL Trading and Finance Private Limited
f’;:xln "ﬂgum contained Inmthh ':l-hllc "A.;rjm""n“c.-ﬂ:n"\-“:céuﬂl':.nh ﬁ'ﬂﬁ':l smamber 30, 2022 (being the latest audited financial statements available as on | 2_|Mr. Dhruv Manmohan Sawhney”
rmation, have been subject to rounding-off adjustments. imals have been the Board Meeting Date), respectively, which is within the prescribed limit of 25%. | 3_|Mrs Rati Sawhney
rounded off to 2 (two) decimal points. In certain Instances, (1) the sum or percentage { 5 3 The funds for the implementation of the proposed Buyback wil be sourced out offree | 4_|Mr. Niknil Sawhney
change of such numbers may not conform exactly to the total figure given; and reserves, and securities promium account of the Company and any amer Source as |
(ii) the sum of the numbers in a column or row in certain tables may not conform may be permitied by the SEEI ot Borowed | | 5 |Mr. Tarun Sawhney
exactly to the total figure given for that column or row. funds from banks and finandialinaliuons, I any, il 1 mweum,o,m Buyback. & _|Mis Manmohan Sawhney (HUF)
1. DETAILS OF THE BUYBACK OFFER AND BUYBACK OFFER PRICE 3.4. The Company shall transfer from its free reserves or securities premium account 7_|Mrs. Tarana Sawhney
1.1, The board of directors of the Company (hereinafter referred to as the *Board", which and/or such sources as may be permitied by law, a sum equal to the nominal value [ [Total
expression includes any committee constituted by the Board 1o exercise its powers) of the Equity Shares bought back through the Buyback to the Capital Redemption s F
at its meeting held on Saturday, November 5, 2022 (‘Board Meating") has, subject Reserve account. L0 e ieracn Laltr(n, M. Clo M Sty Decemper 8,
: amvzl':l m&wus of the Comolnv by way of special resolution sth 4. BUYBACK PRICE AND THE BASIS OF ARRIVING AT BUYBACK PRICE under paragraph 6(Wv) above.
voting, () The Equity Shares of the Company are 10 be bought back at a price Since the entire shareholding of the Promoters is in dematerialised form, the details
S may b reqeC der “P"','mn“y“‘:f” e "’;’;‘;‘5‘7",""2 E::;‘,’Y' of 2350/- (Indian Rupaes Three hundred and fifty only) per Equity Share. of the date and price of acquisition/sale of the Equity Shares of the Promoters who
Shares (ws': e e Company. o w"-‘"u,'d“e:w share capital of (i) The Buyback Price has been amived at after considering various factors | intend to participate in the Buyback is set out below:
the Company as per the audiled interim finandial statements as at and for the period including, but not limited 1o the trends in the volume weighted average prices | 3
ended September 30, 2022) at a price of 2350/~ (Indian Rupees Three Hundred and closing price of the Equity Shares on the BSE and NSE, i.e., the stock ; m ““S:“E‘IW "0""“ Nature of mm uﬁ.muo.m
and Fifty Only) per Equity Share ("Buyback Offer Price”), payable in cash, for an exchanges where the Equity Shares of the Company are listed. { = s
aggregate maximum amount not exceeding ¢800,00,00,000/- (Indian Rupees Eight (ii) The Buyback Price represents: !
Hundred Croms Only). excluding any expenses incured o lo be incured fo the a. Premium of 35.02% and 34.84% over the volume weighted average | = ‘Dhrav Manmohan Sawhney 3
buyback viz. brok fees, tumover charges, taxes such as ck tax, market price of the Equity Shares on NSE and BSE, respectively, during | L = 2
securities transaction tax and goods and services tax (if any) stamp duty, advisors the three months preceding October 28, 2022, being the dale when | 1 ¢ 12822061.12| 483122
fees, filing fees, pnnhng and dispatch expenses other incidental and related intimation for considering and approving the proposed buyback offer at the | 01-04-2003 purchases /
expenses and charg m = (’Trlnno:'don sg::?'m n:::uw amount hmu\:ﬂa: Board Meeting was sent to NSE and BSE (“Intimation Date"). { allotments
referred 10 as the “Buyback Offer Size"), reholders! beneficia b. Premium of 26.70% and 26.93% over the volume weighted a ! 2 [18:08-2004 350000 10 [Inter-se 1533000000 833,122
owners of the Equity Shares of the Company, as on Friday, December 23, 2022 market price of the Equity Shares on NSE and BSE ravs':e"}may for two l Transfer
8‘ Re;olr: I?A:t- ) (for mr\rl\)er details on the m ?nm' r:l:: l_-;‘pwr?lprr" 12 ;J' weeks preceding the Intimation Date. § [amongst
kS Fubic Anncuncamaent). of & propartionale, basts ioug: e Solnfin sy c. Premium of 20.99% and 29.82% over the closing price of the Equity { Jpromolers
in amm‘m ;nn; provisions of the Companies Act 22::‘ a:"a"m:m (the Shares on NSE and BSE, respectively, on October 27, 2022, being a day | 3 |06-09-2004 144000 10 ?Wr‘;'see‘ 63.07.20000(  9.77.122
sy o preceding the Intimation Date. H ra
{Share Copkal and Debeniivas) fse: 2014, s amenacd ( s"‘;;ﬁ";';’:'f"m“‘ued’ 4. Pramium of 29.22% over the closing price of the Equity Shares on NSE | ncngel -
("Management Rules") to the fvin applmbb and in compliance with the SEBI and BSE, as on November 4, 2022, being one working day prior to the |
Board Meeting Date { 4 (16022005 —| 1 [Spitfrom - err1220
o Piaguations (harelnsher faford & o Pyback): The closing market price of the Equity Shar October 27, 2022, | Q10" to 21/-
uyback one market price of the Equ es as on r 27, 2022,
12 mem“dumﬁmmsﬁ%mmmﬁm“&ﬂﬁ:fg o being a day preceding the Inimation Date was €269.25 and €266.60 on | 5 [146:2005 5314638| 1 |Ansingfom | 1,6265316.47| 15085858
5 2 ? the NSE and the BSE respectively. The closing market price of the Equity distribution
Buyback Offer Size is more than 10% of the total paid-up equity share capital and free I ! ; ot st on
reserves of the Company. The shareholders of the Company approved the Buyback, AS"han‘as ason Nwo;nbfr 4,2022, being one working day prior to the Board liquidaton
by way of special resolution, through e-voting, pursuant to the postal ballot notice leeting Date was €270.85 on the NSE and the BSE. $ of DIRC
dated November 11, 2022 (hereinafter referred to as the *Notice", which expression | 5.  MAXIMUM NUMBER OF SECURITIES THAT THE COMPANY PROPOSES TO
includes the explanatory statement laying out the terms and conditions with respect BUYBACK Limited.
o the Buyback) the resuls of which were announced on December 12, 2022. The Company proposes to buy back up to 2,28,57,142 fully paid up Equity Shares 5 (17062005 | 22628787 1 |Bonus shams =
1.3. The Buyback is pursuant to Article 4 of the Articles of Association of the Company, of face value of 21/- (Rupee One only) each representing 9.45% of the total issued 7 7 ; -
Sections 68, 69, 70, 108 and 110 and all other applicable provisions, if any, of the and paid up equity share capital of the Company as per the audited interim financial g;g$7 to| (10,00,000)( 1 |OpenMarket | 12,39,01,150.00]
Companies Act and the relevant rules made thereunder including the Share Capital stalements as at and for the period ended September 30, 2022. 1 sale
Rules and Management Rules to the extent appheablo the Securities and Exchange | 6.  DETAILS OF Pl 8 [18-09-2009 (590,000)| 1 (Open Market |  6,36,88,349.00| 3,61,24,645]
Board of India (Listing Obligation and Disclosu 2015, N CONTROL AND DIRECTORS OF PROMOTERS AND MEMBERS { Inter-ge
as amended (SEBI Listing Regulations’) the o SEB| Buyback Regulations, subject OF THE PROMOTER GROUP SHAREHOLDING AND OTHER DETAILS jfantier
o such other approvals, permissions, consents, exemptions and sanctions, as may () The aggregate shareholding of the Promoters, members of the Promoter [promot
- " ord § 3 ters
be "“w‘w S"ggls“"l‘? to ﬁ‘g“”'ﬁ“"“‘;’ "‘g °°"°"’°";~n" Sy ss ey be Group and of persons who are in control of the Company, as on the date of | % ieasn T R T s RO
presen by s-("°9'5‘ﬁ' ’:,9"“‘“» ttar '““s‘" at Kanpur, ';'s’“"ed the Board Meeting i.e., November 5, 2022, the date of Postal Baliot Notice i.e.. | i b ko o [
(BSE"), National Stock India Limited ("NSE") (together, the “Stock November 11, 2022 and the date of this Public Announcement i.e. December | -
anges”) and/or other authorities, institutions or bodies, as may be necessary 12, 2022 is as follows: { i"‘O"V:'s
and subject to such conditions and modifications as may be prescribed or imposed e & } promot
while granting such approvals, permissions, sanctions and exemptions, which may Sr. Name of the Date of Board Meeting Date of Public 10 [30-12-2011 359000 1 [Interse 45,59,300.00| 3,83,91,756|
be agreed by the Board. No. n ransfer
14. T foop Number of |% of paid| Number of Snongst
onaproponmtcmuwunmemwmolmEqu-nysnansovmwpnnyason quity FIH_‘ y %dﬂg promolers
the Record Date (' Ry e 11 (08032019 1738000 1 |interse 10,01,66.400.00| 4.01,30.756)
undu Reguiatn A(Nxa) of the SEBI Buybad( Reguatons ‘and shall bo imglemeciad capital capital ransfer
inge mechanism notified by SEBI vide circular Cl et amongst
Poucvcsu./wzous darad April 13, 2015, SEBI circular csumcm|mmw1a1 1. | STFL Trading and 7.81.39.178| 3257%| 78739178 3257%| | promoters
dated December 9, 2016, SEBI circular SEBUHO/CFD/DCR-IVCIR/P/2021/615 dated Finance Private Limited 1 1209082019 | (14.79962) 1 |Buyback
August 13, 2021 and such other circulars or notifications, as may be applicable, 2. |Mr.DhuvManmohan | 373,09211| 1543%| 20309211| 840%| | 30200 | ® ‘mm:
incing any amendrmen terso the BB Clrculare’). In i regard, e Company Sawhney { — e -
il aquest tha BSE o provide the accuision window ke lwimr& tendeding of 3 [ Mrs. Rati Sawhne; 65,1035 6.83% | 1651035 663% 140002022 | (28480 1 [0 11,50,97,311.06| 373,09.21
quity " Buyback. For the purposes of this Buyback, BSE wil be the 4| MrNKhi Sawhney™ | 1.4367.837| 5.94%| 1,4367.897| 594%
Gesigriaiad iock Gotiange [ Designate Sk Biclsnge'): 15|08-12:2022 | (1.7000000) 1 [SeMarket | 47 26 19.700.00( 20300211
1.5. The maximum amount required for the Buyback will not exceed ¥800,00,00,000/- 5. | Mr. Tarun Sawhney 1.3820236| 572%) 1.38.20236| 572% Sale ki e
(Indian Rupees Eight Hundred Crores Only) excluding the Transaction Costs, being 6. | M/s Manmohan 4244452| 176%| 4244452| 176% i 2,03,09211
24.51% and 24.48% of the aggregate of the fully paid-up equity share capital and | Sawhney (HUF) Sr.| Dateof |No.of Equity| Nom-| Nature of Transaction Cumula-
:‘; msu‘\;e:’a;:«c&“n:r;yusl::ﬁﬁuum ‘“3’(‘)“2’8“ arn:; financial 7._| Mrs. Tarana Sawhney 23513| 0.01% 23513  0.01% No.| Transaction |  Shares inal | Transaction Value tive No. of
lemen! 3 pectively, which does Value Shares
not excoed 25% of the aggregate of the total paid-up capital and froe reserves of ot 165014783 |. S0 | 014703 | 61.29% o
the Company as per latest standalone and consolidated audited financials of the “As on the date of this Public Announcement, 1,49,30,000 Equity Shares heid
Company as on September 30, 2022. Further, under the Companies Act and SEBI by Mrs. Rati Sawhney are pledged with Bajaj Financial Securities Limited / Bajaj
Buyback Regulations, the number of Equity Shares that can be bought back in Flnance Limitod. 1 [Opening as
any financial year shall not exceed 25% of the total paid-up equity capital of the *As on the date of this Public Announcement, 36,80,000 Equity Sharos hold by on 0104+
Company in that financial year. Since the Company proposes to Buyback not Mr. Nikhil Sawhnoy aro plodged with Bajaj Financial Securities Limited / Bajaj | |__|2003
exceeding 2.28,57,142 Equity Shares representing 9.45% of the total issued and Finance Limitod. 1 2 [18-08-2004
paid up equity share capital of the Company as per the audited interim financial | “**As on the date of this Public Announcement, 36,80,000 Equity Shares held by | 3 [18:08-2004 2426520000  7,16.207]
statements as at and for the period ended September 30, 2022, the same is within | Mr. Tarun Sawhney aro plodged with Bajaj Financial Securities Limited / Bajaj |
the aforesaid 25% limit. Finance Limited. {
1.6. Participation in the Buyback by shareholders wil trigger tax on distributed income (i) Except as disciosed below, none of the Directors of the Promoter company hold |
to shareholders (heroinafter referred to as “Buyback Tax") and such tax is to any Equity Shares in the Company as on the date of the Board Meeting i.e., | 4 [0609-2004 394200000 806207
discharged by the Company. Further, the Buyback of Equity Shares may be sul November 5, 2022, the date of Postal Ballot Notice i.e., November 11, 2022 and |
l&l:xam in Indt? ;nﬂlor in the country of residence of the Eligible Shamho!ders the date of this Public Announcement i.e. December 12, 2022 is as follows: i
transaction of Buyback would also be 10 securitie
inndi. In duo coursa, Elgitls Sharsholdars il recolv a atar of offr, wich v 8¢} (Rame Stthe i EGEName of the Numberof. % | 5 116022008 Spit from 8052070
contain a more detailed note on taxation. However, in view of No.| Director - | Promoter Company. |Equity Shares § - o
nalrs of tax conssquences. Exgible Sharsholders are advised 1o conaul teir 1. | Mr. Satvinder | STFL Trading and 17,550 0.007% | | BT R BT
own legal, financial and tax advisors for the applicable tax implications prior to Singh Walia | Finance Private { 120.93, = 2.01.55.175
participating in the Buyback. Limited { 7 [2roea0n o (1875.00) 23,12.90445.00] 1,8280.175
17. The Buyback from the Eigiie Sharshalders who are residents outside Inda (i) Excer ” i
pt as disclosed below, none of the Directors and Key Managerial
inckicng: foiegh{ carpopita) Bociear il overseas. co oras: ocies and Personnel ("KMP(s)") of the Company hold any Equity Shares in the | RS L R 523.98,013.00( 1.97.71.710
T’ " ';"':d'rmfm s“"‘": °|;:"M’spl"n'g$5 bl :| 'mj“ ;" Company as on the date of the Board Meeting, i.e., November 5, 2022, the |
B o concamac ihork) ol dato of Postal Ballot Notice i.. November 11, 2022 and the date of this Public. | 9 [28-11-200810)  1.68678 61,14,518.00( 1,99,38,388
serve Bank of India (‘RBI") u oreign Exchange Management Act, 1999, Announcement i.e. December 12, 2022: { 02:12-2008
as amended and the rules and regulations framed thereunder, Income Tax Act, 1961 § 10 |04-12-2008 10 1,01,02,873.83| 2,01,04,909!
and rules framed there under, and that such approvals shall be required to be taken Sr.| Name | Designation Date of Board Date of Public { 108-12-2008 SATAu s
by such non-resident shareholders. { No.| ofthe Postal { T 11806:2010 1353.10369.00] 1882414
1.8. The Buyback will not result in any benefit to the Promoter and Promoter Group and | Directors Ballot Notice § s Y
Directors of the Company except to the extent of the cash consideration received and KMPs Number. Number | %of | |
by them pursuant to their participation in the Buyback in their capacity as of Equity | paldup | of Equity | paldup | |
equity shareholders of the Company, and the change in their shareholding as per the Shares’ | qulty | Shares | squity | | I RTET =
response received in the Buyback. as a result of the extinguishment of Equity Shares pey hast| | 121 1.72,32,862.50] 2,006,164
‘which willlead to reduction in the equity share capital of the Company post Buyback. captal capital
19, A \ copy of this Public Anno::dnwmnl is nvull::lc on the munm wcbsa:a { o2 |ME Dhfy ¥ | Chdimiarrand’ 737300211 |18 4% | Z0S00.211 | 8.40%
and is & made avalil on ‘website 2 Y ! N 5 )
of the SEBI o yantseb. qovin and on e websies of the Stock Exchanges i.e., m m"‘ 1 13 [30-12-2011 283000) 1 |[inter-se 36,70.300.00| 2,038,164
swwwbseindia com and during the period of the Buyback. | : . { ronste
2. NECESSITY FOR THE BUYBACK AND DETAILS THEREOF i 2 s [Vln Climen | 02008 | Tk | e brax] | romrs
‘(l';'e ?rwk::k i being m?:‘:kan for the M::"ﬂn r:w:sh S Director { 14[0803-2019 | (17.39.000)] 1 [inter-se 10,0166,400.00] 1.86.19.164|
() Taking into account the cperational and strategic cash requirements of the ! transfor
Company in the medium term (including investment in growth plans and 3, e o Eacite | A SO0T BT MR [IANATSY | S4% | f amongst
associated capital expenditure), the Company’s dividend pay-out trend and Y { oromoters
cash reserves, the Company considers appropriate to retum surplus funds to 4. |Mr. Suresh |Group CFO 13,131| 0.005% 13,131] 0.005% | § 15 [09-08-2019
the shareholders in an effective and efficient manner. Further, the Buyback will Taneja { 162110-2020
help the Company bute surplus cash to its holding Equity *As on the date of this Public Announcement, 36,80,000 Equity Sharos held by |
Shares and will : y and thereby increasing { e Tas Souiney ar ik wih Bap Fvancia Sovuntos Limsscapy Foancy | L s B ROl
value and improving return on equity. } Limited. { ransfer
(i) The Buyback, which is being implemented through the tender offer route as | **As on the date of this Public Announcement, 36,80,000 Equity Shares he)d by H ammovv':s
prescribed under the SEBI Buyback Regulations, would involve a reservation Mr Nikhil Sawhney are pledged with Bajaj Financial Securities Limited/Bajaj Finance |
of up to 15% of the Buyback Size for small shareholders. The Company Limited. { 1,6510,356
[ Y coms
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(b) the Board of Directors in their meeting held on November 5, 2022 have
formed their opinion, as specified in Clause (x) of Schedule | of the SEBI
Buyback Regulations, on reasonable grounds that the Company having
regard to its state of affairs will not be rendered insolvent within a period of
one year from the aforesaid date.

7. A a involves to obtain
sufficient appropriate evidence so as to reduce the engagement risk to an
acceptably low level for arriving at positive form of expression of conclusion on
the matters mentioned in paragraph 6 above. The procedures selected depend
on the auditor’s judgment, including the assessment of the risks associated
with the assignment. Within the scope of our work, we performed the following
procedures:
(a) Examined

Company;

(b) Examined that the amount of capital payment for the buy-back as detailed
in the Statement is within the permissible limit computed in accordance
with section 68(2) of the Act and Regulation 4(i) & 5(i)(b) of the SEBI
Buyback Regulations;

(c) Examined that the ratio of the secured and unsecured debt owed by the
Company is not more than twice the paid-up capital and its free reserves
after such buy-back;

(d) Examined that all the shares for buy-back are fully paid-up;

(e) Inquired into the state of affairs Df the Company i m relation to the audusd
interim inancial
the six months ended Sepwmber 30 2022;

(U] .0ss, Securities Premium
Account and General Reserve as at Seplamber 30, 2022 as disclosed in
the Statement with the audited interim condensed financial statements;

(g) Examined resolutions passed in the meetings of the Board of Directors
in this regard. We have not carried out any procedures as regards to the
projections approved by the Board of Directors and accordingly do not
certify the same;

(h) Inquired if the Board of Directors of the Company, in its meeting held on
November 5, 2022, has formed the opinion as specified in Clause (x) of
Schedule | to the SEBI Buyback Regulations, on reasonable grounds and
that the Company will not, having regard to its state of affairs, be rendered
insolvent within a period of one year from the aforesaid date of the board
meeting;

(i) Obtained Directors' declarations for the purpose of buy-back and solvency
of the Company; and

() Obtained
Company.

8. The audited interim condensed financial statements referred to in
paragraph 6 and 7 above, have been audited by us, vide our audit report dated
November 5, 2022. Our audit of the interim condensed financial statements
for the six months ended September 30, 2022, on which we have issued an
unmodified audit opinion, was conducted in accordance with the Standards
on Auditing specified under Section 143(10) of the Act and other applicable
authoritative pronouncements issued by the Institute of Chartered Accountants
of India (the 'ICAI'). Those Standards require that we plan and perform the
audit to obtain reasonable assurance about whether the financial statements
are free of material misstatement. Such audit was not planned and performed
in connection with any transactions to identify matters that maybe of potential
interest to third parties.

9. We, having regard to paragraph 7 above, have conducted examination of the
Statement in accordance with the Guidance Note on Reports or Certificates
for Special Purposes, issued by the Institute of the Chartered Accountants of
India (the ICAI). The Guidance Note requires that we comply with the ethical
requirements of the Code of Ethics issued by the ICAI.

10. We have complied with the relevant applicable requirements of the Standard
on Quality Control (SQC) 1, Quality Control for Firms that Perform Audits and
Reviews of Historical Financial Information, and Other Assurance and Related
Services Engagements.

Opinion:

M. Based on our ‘examination as stated above and the representation, information

t:

for buy back from the icles of of the

from the

of the

given to us, we report tha

(a] we hava inquired into the state of affairs of the Company in relation
to interim and financial
slalemen& for the six months ended September 30, 2022;

(b) the amount of the permissible capital payment towards the proposed
buy-back of equity shares as mmpuiod in the accompanylng Statement,
has been properly of
section 88(2) of the Act and Rogulabon 4() & 5(!)((1) o' the SEBI Buyback
Regulations based on the audited interim condensed financial statements
for the six months ended September 30, 2022;

(c) the Board of Directors, in their meeting held on November 5, 2022, have
formed the opinion, as specified in clause (x) of Schedule | of the SEBI
Buyback Regulations, on reasonable grounds that the Company will not,
having regard to its state of affairs, be rendered insolvent within a period of
one year from the aforesaid date of the meeting of the Board of Directors;
and

(d) we are not aware of anything to indicate that the opinion expressed by the
Directors in the declaration as to any of the matters mentioned therein is
unreasonable in the circumstances as at the date of declaration.

Restriction on use:

12.  Our work was performed solely to assist you in meeting your responsibilities in

= 5 its liabilities as and when they fall due and will not be rendered insolvent within

55| Dutm cf I NoreA Eoully | Hom | <Natirs of |l Seeaction mhm a period of one year from the date of the Board Meeting as well as from the
12 Value ® Shares. date of the Postal Ballot Resolution; and

® in forming the aforesaid opinion, the Board has taken into account the liabilities

— including prospective and contingent iabilties payable as if the Company were

— . being wound up under the provisions of the Companies Act or the Insolvency

1 |Opening as 479871 10 16208241.02| 479671 and Bankruptcy Code, 2016 (to the extent notified).

szo'.o" :;‘um“'““:’ 10.  CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE
BUYBACK REGULATIONS AND THE COMPANIES ACT
2 18062004 2000110, limerse e A (i)~ all Equity Shares of the Company are fully paid up;
. [amongst (ii) tne Company shall pay the consideration only by way of cash;
(i) the Company shall not issue any shares or other securities, including by way of
bonus issue or convert any outstanding employee stock options/ outstanding
3|08 092004 12000(10: finerse e B L instruments into Equity Shares, from the date of shareholders' resoluton, i.c.
st December 11, 2022, tll the expiry of the Buyback period i.e. date on which the
ong: payment of consideration to shareholders who have accepted the Buyback
offer is made in accordance with the Companies Act and the SEBI Buyback

4 [06-09-200¢ 70,000] 10 [inter-se 3066,00000( 645671 Regulations;

"‘"5""5‘ (iv) the Company shall not make any further issue of the same kind of Equity

ormang: Shares or other securities including aliotment of new equity shares under

Section 62(1)(a) or other specified securities within a period of 6 (six) months

5 |16-02:2005 - 1 |[Spitfrom -| 6456710 after the completion of the Buyback except by way of bonus shares or Equity
10/ to 1/~ Shares issued in order to discharge subsisting obligations such as conversion

6 [17-06-2005 96,85065| 1 |Bonus Shares —| 1,61.41,775] of warrants, stock option schemes, sweat equity or conversion of preference

shares or debentures into Equity Shares;

Tijevo0 20nis) - (o/a000)| 1 |Osenhateets 231860 10,001 14256,17 ()25 por Rogulaion 24()) of o SEBIBuyback Ragulalos, ho Company all

not raise further capital for a period of one year from the expiry of the Buyback

8 01-12:2011 to 224404 1 |Open Market 32,04,141.19| 1,44,91,179) period i.e. the date on which the payment of consideration to shareholders who
02-12:2011 purchase have accepted the Buyback offer is made except in discharge of subsisting

9 (05032012 100000 1 [Open Market 19,03,000.00| 1,45,91,179) obligations ;

purchase (vi) the Company shall not buyback its Equity Shares or other specified securities

10 [13-09-2012t0 1,04,196| 1 [Open Market 19,82,912.00| 1.46,95,375) from any person through negotiated deal whether on or off the stock exchanges
14-09-2012 purchase or through spot transactions or through any private amangement in the

on of the Buyback;

IS 02015, [=-5:0,252)1 - 1~ (iybck SBA01031.41.58,123 () the aggregate maximum ameu of o Buybac i 38000000000 (ndan

12 21-10-2020 (3.35.887)| 1 |Buyback 3,52,68,135.00| 1,38.20.236 upees Eight Hundred Crores Only) does nol exceed 25% of the aggregate of the

1,38,20.236) pamm capital and free reserves audited interim standalone and
= me Company as on September 30, 2022;
:: mm No.s;o'(.msqdry ",:," M“‘" ol T"’m“”m ,,s."'h““'m (vi) the number of Equity Shares proposed to be purchased under the Buyback
‘Shares i.e. 2,28,57,142 Equity Shares does not exceed 25% of the total number of
Equity shares in the existing total paid-up equity capital of the Company and
- of the total paid-up equity capital of the Company as per the audited interim
= s financial statements as at and for the period ended September 30, 2022;
1 [Opening as 482,106] 10 [Through 1615270455  4,82.106 (ix) there are
on 01-04- purchases / pursuant to the Companies Act (*Scheme) involving the Company, as on date;
B allotments (x) the Company shall not make any further offer of buyback within a period of
2 18082004 60,000 10 |Inter-se 262800000 542,108 one year reckoned from the expiry of the Buyback period i.e. date on which
transter the payment of consideration to shareholders who have accepted the Buyback
amongst offer is made;
(xi) the Company shall not withdraw the Buyback offer after the draft letter of offer
3 [06.092004 90,000 10 |Inter-se 3942,00000] 632108 is filed with the SEBI or the public announcement of the offer of the Buyback
\ranster is made;
amongst (xii) the Company shall comply with the statutory and regulatory timelines in respect
promoters of the buyback in such manner as prescribed under the Companies Act and/or

% [1602200 7 |spieiom 6321000 the SEBI Buyback Regulations and any other applicable laws;

Z10/- to 21/- (xiii) the Company shall not utilize any money borrowed from banks or financial

5 f0e208 S1590] 1 [Bonus shares 75802650 institutions for the purpose of buying back its Equity Shares;

il

6 |21-092007 10| (10,00,000) 1 |Open Market | 12,39,32,547.00| 148,02,650 (xiv) "" COmnany shal njx dnmgy,%m;m 5",,".?3‘;:"",1 t:wn Equity Shara:
26-09-2007 sale or mrough any investment company or group of investment companies;

7 |21-11-2008 to. 268907 1 |Open Market 94,12,001.66| 1.50,71,557, (xv) the Company is in compliance with the provisions of Sections 92, 123, 127 and
26-11-2008 purchase 129 of the Companies Act;

8 [01-122011t0[  2,06096| 1 [Open Market 29,48,37265 15277653 (xvi) the ratio of the aggregate of secured and unsecured debts owed by the
02-12:2011 purchase pany after the Buyback shall not be more than twice its uaxd up capital
09-08- uyback .00{ 14 and free reserves based on both, audited interim

> 28 ] ) 1 SIB0I62,000.001: T47,17.003 finanial sustomants o the Campary a6 o Soptornber 30, 2025,

10 [21-10-2020 (349.1%)| 1 |Buyback 3.66,65.580.00| 1.43.67.837] (xvi) the Company shall transfer from its free reserves or securities premium

1,43,67,837) account and/ or such sources as may be permitted by law, a sum equal to
quity| Nom-] Nature e = the nominal value of the Equity Shares purchased through the Buyback to the
:; mmm "“s:,f_ Inal mﬂuﬁ z ‘Value ,,s,m,,, capital redemption reserve account and the details of such transfer shall be
Value ® Shares disclosed in its subsequent audited financial statements;
(xvii) the Buyback shall not result in delisting of the Equity Shares from the NSE and
— the BSE.
- — — - (xix) the Buyback would be subject to the condition of maintaining minimum public

1 |Opening as 97.169| 10 |Through 40,25,898.88 97,169 shareholding requirements as specified in Regulation 38 of the SEBI Listing
230031.% purchases / Regulations;

(xx) asper 2 Regulation 24(i)(e) of the SEBI Buyback Regulations, the promoters and

2 |06-09-2004 50,000] 10 [Inter-se 21,90,000.00] 147,169 of r group, and their associates, other than the Company,

transfer ahai ml deal in the Equity Shares or other specified securities of the Company
amongst either through the stock exchanges or off-market transactions (including
promoters inter-se transfer of Equity Shares among the promoters and members of

3 [16-022005 1 |spiitfrom ~| 14.71.6%0! promoter group) from the date of the passing of the special resolution by the

R10~ to 31/~ shareholders till the ciosing of the Buyback offer;
7y o7, [ 36,79, (xxi) that the Company has not completed a buyback of any of its securities during
Misge bty B xr‘:s ry the period of one year immediately proceding 'm date of the Board Megting;
(i) the Compa Buyback
8:[30:12:2014 172394000 71~ lindor-es 4241.800.00| 40.13.225 and the Equity Shares bought back by the Company will be extinguished
amongst and physically destroyed in the manner prescribed ur the SEBI Buyback
promoters Regulations and the Companies Act and any other applicable laws.

& T3012.2011 500000/~ |wiates $4.50.000.00| #5.13.225| | M1 REPORT BY THE COMPANY'S STATUTORY AUDITOR

o8 transfer S bt The text of the report dated November 5, 2022, received from the statutory auditor
amongst of the Company (*Auditor’s Report’) addressed to the Board of the Company is
reproduced below:

7 [09-08-2019 | (1.65617)[ 1 _[Buyback 1,65.61,700.00 43.47,608 Quote

8 [21-10-2020 | (1.03.156)] 1 _[Buyback 1,08.31,380.00 42,44.452 To

42,44452 Tha Board of Directors
Sr.| Dataof |No.of Equity| Nom-| Nature of Triveni Engineering & Industries Limited
No.| Transaction |  Shares | inal | Transaction Noida - 201 301, UP
Value India
® m.:hon gn proposed Buy Back of Equity Shares pursuant to the requirements
3  TiranaGentnel i of the Companles Act, 2013 (as amended) (the “Act”) and Clause (xi) of
% rana ik z

e Seioey Schodulo | to the Sacurities and Exchange Board of India (Buy-Back of

1 |4-8-2009 25,0001 1 |Open Market 28,71,828.00 25,000 Securities) Regulations, 2018 (the “SEBI Buyback Regulations”)

2110606 2019 T D S1i70000157=5241069 1. This report is issued in accordance with the terms of our engagement letter

3 [21-102020 (570)] 1 [Buyback 5985000 23513 dated November 01, 2022.

Cumulative Shareholding 23,513 2. We hove boon engaged by Triveni Engineering & Imwmw Limiied (the
Sr.| Dateof |No.of Equity|Nom- | Nature of Transaction Cumula- “Company”) to perform a assurar
of the amount of permissible capital payment in connection wnn the
o Tranaction | o Shares S| Joal. {Tahsaction 155 MikieZ e |[BviNa of buy back by the Company of is equity shares in pursuance of the provisions of
® © Section 68 and 70 of the Act and the SEBI Buyback Regulations.
= 3. The management of the Company has prepared the accompanying Annexure A
: - Statement of permissible capital payment as on September 30, 2022 (‘the
1 [26122017 | 82696.056] 1 |Acquisiton -/ 8.26.96.056] Statement) pursuant to the proposed buy- back of equity shares approved
pursuant to by the Board of Directors of the Company (*Board of Directors®), subject
Scheme of 1o approval of shareholders, at their meeting held on November 5, 2022,
|Amangement™* in accordance with the provisions of sections 68, 69 and 70 of the Act and

2 [05062018 | (30.64.928)] 1 |Buyback 30,64.92,800.00] 7.96.31.128 the SEBI Buyback Regulations. The Statement contains the computation of

amount of pemusslble capital payment towards buy-back of equity shares in

3 [21-102020 | (1891,950) 1 [Buyback 19,86,54,750.00] 7.77,39,178 of section 68(2) of the Act, Regulation 4(i)

4 [31-12:2021 1000000 1 2 7.8739,178 & 5(i)(b) of lhe SEBI Buyback Regulations and based on the latest audited

amongst interim and financial for the
|promoters six months ended September 30, 2022. We have initialed the Statement for
i 7,87,39.178, identification purposes only.

* Since specific details of acquisition/sale of equity shares are not available prior to

1.4.2003 accordingly aggregate shareholding as on 1.4.2003 is provided.

Scheme of Arrangement between Subhadra Trade and Finance Limited and Verve
Professional Services Private Limited (Neme changed to STFL Trading and Finance
Private Limited) & their)

NCLT at Aliahabad pursuant to its order dated 20-09-2017.

8.  NODEFAULTS

s
4. The preparation of the Statement in accordance with Section 68 (2) of the Act
and in compliance of the SEBI Buyback Regulations, is the responsibility of
the Management of the Company, including the computation of the amount of

i and ofall

applicable
provisions of the Act read with rule 17 of the Companies (Share Capital and
Debentures) Rules, 2014 (as amended) and the SEBI Buyback Regulations,
pursuant to the proposed buyback of equity shares. Our obligations in respect
of this report are entirely separate, and our responsibility and liability is in no
way changed by, any other role we may have as auditors of the Company or
otherwise. Nothing in this report, nor anything said or done in the course of o
in connection with the services that are the subject of this report, will extend any
duty of care we may have in our capacity as auditors of the Company.

This report is addressed to and provided to the Board of Directors of the
Company solely for the purpose of enabling it to comply with the aforesaid
requirements and to include this report, pursuant to the requirements of the
SEBI Buyback Regulations, (a) in the Explanatory statement to be included
in the postal ballot notice, the public announcement and letter of offer to be
circulated to the shareholders of the Company, (b) in the draft letter of offer and
the letter of offer to be filed with the Registrar of Companies, Securities and
Exchange Board of India, BSE Limited and National Stock Exchange of India
Limited, as required by the SEBI Buyback Regulations, the Central Depository
Services (India) Limited, National Securities Depository Limited, as applicable
and (c) for providing to the manager to the buyback. Accordingly, this report
rmay not be suitable for any other purpose, and therefore, should not be used,
referred to or distributed for any other purpose or to any other party without our
prior written consent. Accordingly, we do not accept or assume any liability or
any duty of care for any other purpose for which or to any other person to whom
:nls report s shown or into whose hands it may come without our prior consent
in writing.

For S.S. Kothari Mehta & Company

Chartered Accountants

Firm's Registration Number: 000756N

Yogesh K. Gupta

Partner

Membership Number: 093214
UDIN: 22093214BCEBKU7122

Place: New Delhi
Dated: November 5, 2022
Annexure A - Statement of permissible capital payment
Computation of amount of permissible capital payment for the buy-back of equity
shares in accordance with Section 68 (2) of the Companies Act, 2013 and Securities
and Exchange Board of India (Buy-Back of Securites) Regulations, 2018 based on

and other relevant supporting records and documents. This responsibility

includes the design, implementation and maintenance of the intemal control

relevant to the pnparahon and presentation of the Statement and applying an
i of

The Company confirms that m are no defaults subsisting in the of

deposits, interest interest

thereon or redemption of pmfemnoe shares or payment of dividend due to any
shareholder, or repayment of any term loans or interest payable thereon to any

financial institution or banking company.

9.  CONFIRMATION BY THE BOARD OF DIRECTORS OF THE COMPANY

As required by clause (x) of Schedule | in accordance with Regulation 5(iv)(b) of

the SEBI Buyback Regulations, the Board hereby confirms that it has made a full

enquiry into the affairs and of the Company and aﬂer mkmg into account

the cm:ums!aneos

5. The Board of Directors is also responsible to make a full inquiry into the affairs
and prospects of the Company and 1o form an opinion on reasonable grounds
that the Company will be able to pay its debts from the date of Board meeting
and will not be rendered insolvent within a period of one year from the date of the
Board meeting at which the proposal for bu; pproved
Directors of the Company and in forming the opinion, it has taken into account
the liabilities (including prospective and conﬂnganl Imblhm) as if the Company
were being wound up under the provisions Act or the

the financial position of the Company including th

all contingent liabilities, has formed an opinion mt

() immediately following the date of the Board Meeting or the date on which the
results of shareholders resolution passed by way of postal ballot approving the
proposed Buyback be declared (“Postal Ballot Resolution"), there will be no
grounds on which the Company can be found unable to pay its debts;

(ii) as regards the Company’s prospects for the year immediately following the
date of the Board Meeting or following the date of Postal Ballot Resolution
approving the Buybnck and having regard to the Board's intention with
o the management of the Company’s business during that year and to the
amount and character of the financial resources which will, in the Board's view,
be available to the Company during that year, the Company will be able to meet

Code 2016. Further, a declaration Is mqulrsd to b signed by at least
two directors of the Company in this respect i ith

of the section 68 (6) of the Act and the SEBI Buy-back Regulations.

Auditor's Responsibility:

6. Pursuant to the requirement of the SEBI Buyback Regulations, it is our
responsibility to provide reasonable assurance that:

(a) the amount of capital payment for the buy back, as stated in Annexure A
has been properly determined considering the audited interim condensed
financial statements for the six months ended Semember 30, 2022, and
is within the permissible limit computed in accordance wi

of Section 68 of the Act and Regulation 4(i) & 5(i)(b) of the SEBI Buyback !

Regulations;

financial asatand
for the six months ended September 30, 2022:
(Rin Lakhs)
Particulars
A. Paid up equity capital as at 2022 2417.57, 2417.57
and making estimates that are reasonable in (24,17,55,110 fully paid up equity shares of INR 1
and paid up value of INR 0.02 Lakhs of 8,000
forfeited shares)
B. Froe reserves *
Securities premium 8375.565| 8375.55,
was aj by the Board of General reserve 49212.72 49212.72
Retained earnings 266448.10|  266837.27
Insolvency and Total freo resorves 324036.37)  324425.54)
 Total paid up equity capital and free reserves (A+B)| 326453.94|  326843.11
Permissible capital payment towards buy back of| 81613.49 81710.78
equity shares in accordance with Section 68(2) of|
the Act and Regulation 4 & 5 of the SEBI Buyback|
Regulations (25% of the paid-up equity capltal and
froe reserves)
Permissible capital payment towards buy back of| 32645.39 32684.31
equity shares in accordance with Section 68(2) of|
ith the provisions the Act and Regulation 5(I)(b) of the SEBI Buyback
Regulations (10% of the paid-up equity capital and|
free reserves)
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* considered as defined in section 2(43) of Companies Act, 2013 read with section 68
of the Companies Act, 2013. Accordingly, retained eamings are reduced to the extent of
2462.65 Lakhs on account of fair value changes of certain assets & liabilities.

For and on behalf of the Board of Directors

Trivenl Engineering & Industries Limited

Suresh Taneja

Group CFO

Place: Noida

Date: November 5, 2022

Unguote
RECORD DATE AND SHAREHOLDER ENTITLEMENT

a)

c)

9

e)

gl

h)

m

As required under the SEBI Buyback Regulations, the Company has fixed
Friday, Demmber 23, 2022 as the record date ('R.wd Date’) for the purpose
of and the the Eligible

will be eligible to participate in the Buyback.

As per the SEBI Buyback Regulations and such other circulars or notifications,
as may be applicable, in due course, Eligible Shareholders will receive a letter
of offer in relation to the Buyback ("Letter
form indi of the Eligible in
the Buyback. Even if the Eligible Shareholder does not ramlvn the Letter of
Offer along with a tender form, the Eligible Shareholder may participate and
tender shares in the Buyback.

The Equity Shares proposed to be bought back by the Company shall be
divided into two categories; (i) reserved category for Small Shareholders
(defined below) and (ii) the general category for all other Eligible

As defined in Regulation 2(i)(n) of the SEBI Buyback Regulations, a “Small
‘Shareholder” is a shareholder of the Company who holds Equity Shares whose

of Offer’) along o a tender offer |

13.7. Mwlfuwvuncenanon of orders and mumple bids from a single Eligible

139.

g period of the Buyback. Multiple

bids made by a slngls Eligible Shareholder for sal!lnq Equity Shares shall be clubbed
and considered as “one bid" for the purposes of acceptance.
13.8. The cumulative quantity of Equity Shares tendered shall be made available on the

website of the BSE (i.e.,

roughout the trading session and will

www.bseindia.com) th
be updated at specific intervals during the tendering period.
Further, the Company will not accept Equity Shares tondered for Buyback which
under restraint order of the court for transfer/ sale and/ or title in respect of which is

market value, on the basis of closing price of shares on the Stock
having the highest trading volume in respect of the Equity Shares on the Record
Date, is not mom than %2,00,000 (Rupees two lakh only). For the purpose of

as a “small \ in case of securities
held in the demal form, multiple demat accounts havmg the same

account number ("PAN"), are to be clubbed togather.
In accordance with Regulation 6 of the SEBI Buyback Regulations, 15% of
the number of Equity Shares which the Company proposes [0 buy back o e
number of Equity

as on the Record Date. whichever is higher. shallberewvadlnrmeSmau
‘Shareholders as part of this Buyback.

Based on the shareholding as on the Record Date, the Company will determine
the entitiement of each Eligible Shareholder to tender their Equity Shares in the
Buyback. This entitiement for each Eligible Shareholder will be calculated based
on the number of Equity Shares heid by the respective Eli Shareholder
as on the Record Date and ma raho of Buyback applicable in the category to
which such Eligible ). The final number of Equity Shares the
Company will purchase from aam Ellglbla Shareholder will be based on the total
number of Equity Shares tendered. Accordingly, the Company may not purchase
all of the Equity Shares tendered by the Eligible Shareholders in the Buyback.

In accordance with Regulation 9(ix) of the SEBI Buyback Regulations, in otder
to ensure that the same shareholders with multiple demat

not receive a higher entitiement under the Small Shareholder Calsgofy ma
Company will club together the equity shares held by such shas jors with |
a common PAN for determining the category (Small snamholdu or Geneml)
and entitiement under the Buyback. In case of joint shareholding, the Company
will club together the equity shares held in cases where the sequence of the
PPANSs of the joint shareholders is identical. In case of physical shareholders,

where the sequence of PANS is identical, the Company will club together the
equity shares held in such cases. Similarly, in case of physical sharenolders
where PAN is not available, the Company will check the sequence of names of
the joint holders and club together the equity shares held in such cases where
the sequence of name of joint is identical. The

of institutional investors like mutual funds, pension fundsitrusts, insurance
‘companies etc., with common PAN will not be clubbed together for determining
the category and will be considered separately, where these Equity Shares are
held for different schemes and have a different demat account nomenclature
based on information prepared by the registrar and transfer agent
(the “Registrar”) as per from

Further, the Equity Shares held under the category of “clearing members™

of “corporale body margin account” or “corporate body - broker” as per the
beneficial Reeon! Da PAN are

to be clubbed together for and will be

separately, where these Equity Sharas are assumed to be held on behalf of
clients

{

After accepting the Equity Shares tendered on the basis of enti the
Equity Shares left to be back, if any, in one category shall first be
accepted, in proportion to the Equity Shares tendered over and above their
entitiement in the offer by Eligible Shareholders in that category, and thereafter
from Eligible Shareholders who have tendered over and above their entitiement
An the other category.

i of the Eligible in the Buyback is voluntary.
Ehg-ble Shareholders may opt to participate, in part or in full, and receive cash
inlieu of the Equity Shares accepted under the Buyback. Eligible Sharsholders
also have the option of additional shares (over and above their
entitiement) and participate in the shonfall created due to non-participation of
some other Eligible Shareholders, if
The maximum number of Equity Smms that can be tendered under the
Buyback by any Eligible Shareholder should not exceed the number of Equity
Shares held by the Eligible Shareholder as on the Record Date.
The Equity Shares tendered as per the entitiement by Eligible Shareholders as
well as additional Equity Shares tendered, if any, will be accepted as per the
procedure laid down in SEBI Buyback Regulations. If the Buyback entitiement

for any shareholder is not a round number, then the fractional shall
be ignored for computation of Buyback entitlement to tender Equity Shares in
the Buyback. The settiement of the tenders under the Buyback will be done
using the mechanism notified by SEBI Circulars.

Income arising to the shareholders under the Buyback is exempt from income
tax in India. However, the particpation in the Buyback by non-resident
shareholders may be taxable in their country of residence according to tax
laws of their respective countries. The Buyback transaction would aiso be
chargeable to securities transaction tax in India. The shareholders are advised
to consult their own legal, financial and tax advisors prior to participating in the
Buyback.

Detailed instructions for participation in the Buyback (tender of Equity Shares
in the Buyback) as well as the relevant timetable will be included in the Letter
of Offer to be sent to the Eligible Shareholder(s).

PROCESS AND METHODOLOGY TO BE ADOPTED FOR BUYBACK
The Buyback s open to all Eligible Shareholders/beneficial owners of the Company
Phystostior

hoiding Equity Shares either in

electronic form, as on the Record Date.

‘The Buyback shall be implemented using the “Mechanism for acquisition of shares
Stock Exchange’

through

pursuant fo the SEBI Circulars ("Stock Exchange

Mechanism®), and lollow‘ng the procedure prescribed in the Act and the SEBI
Buyback Rogulslluns and as may be de(ermmed by the Board (including the

such terms.

and conditions as may be pennmed by law from by

. For implementation of the Buyback, the Company has appointed Ambit Capital

Private Limited as the registered broker to the Company (the “Company's Broker®)
o facilitate the process of tendering of Equity Shares through the Stock Exchange
Mechanism for the Buyback and through whom the purchases and settements on
account of the Buyback would be made by the Company. The contact details of the
Company's Broker are as follows:

=~ AMBIT

Acumen at work

Ambit Capital Private Limited

Ambit House, 449, Senapati Bapat Marg, Lower Parel, Mumbai - 400 013
Tel. No.: 481 22 6623 3000; Fax No.: +91 22 6623 3100

Contact Person: Sameer Parkar

£0; Website:

SEBI Registration No.: INZ000259334

CIN: U74140MH1997PTC107598

The Company shall request BSE, being the Designated Stock Exchange, to provide
a separate window (the ‘Acquhluon ‘Window") to facilitate placing of sell orders
by the Eligible Shareholders who wish to tender their Equity Shares in the Buyback.
The details of the Acquisition Window will be as specified by BSE from time to time.

. During the tendering period,

the order for selling the Equity Shares will be placed

in the Acquisition Window by Eligible Shareholders Mugh their respective stock
brokers (“Seller Member(s)®) during normal trading hours of the secondary market.
The Seller Members can enter orders for Equity Shares held in dematerialized form

as well as physical form. In the tendering

the Company's Broker may also

Ing process,
process the orders received from the Eligible Shareholders.

. In the event the Seller Member of any€ Eigbls Sharsholdar s nolrgisiorsd wih BSE
as a trading member/

approach any

BSE registered stock broker and can mg-smr himslf by using web based unique
client code application ("UCC") facility through that BSE registered stock broker
(after submitting all details as may be required by such BSE registered stock broker
in compliance with applicable law). In case the Eligble Sharehoiders are unable to
register himself by using UCC facility through any other registered stock broker, then
that Eligible Shareholder may approach the Company’s Brokor i.e., Ambit Capital
Private Limited, to place their bids, subject to completion of KYC requirements as
required by the Company’s Broker.

1312

c)

the respective Eligible Shareholders. If any Eligible Shareholder's bank account
details are not available or if the fund transfer instruction is rejected by the RBI
/ relevant bank, due to any reasons, then the amount payable to the Eligible
Shareholders will be transferred to the concered Seller Members' settiement
bank account for onward transfer to such Eligible Shareholder.

For the Eligible Shareholders hoiding Equity Shares in physical form, the
funds pay-out would be given to their respective Selling Member's settiement
accounts for releasing the same to the respective Eligible Shareholder’s
account.

otherwise under dispute or where loss of share certificates has been notified to the d) Incase of certain shareholders viz., NRIs, non-residents etc. (where there are

Company and the duplicate share certficates have not been issued either due to specific regulatory requirements pertaining to funds payout including those

such request being under process as per the provisions of law or otherwise. prescribed by the RBI) who do not opt to settle through custodians, the funds

el payout would be given to their respective Stock Broker's settiement accounts
e ;."’,:::;';,:? be foll by, Eliglhis Shiarehiolders hoking Equily Sharss'ln | for releasing the same to such sharshoider's account. For this purpose, the
(a) Eliible Shareholders who desie to tender their Equity Shares held by them m:’;’:&‘ﬁf‘: woud bo colecied gm?wgm;ﬁ;,ﬂagjsj;‘:g:
n:domatariakeed!:form nder.the Buyback would have o do 80 8ough thels 1o the settiement bank account of the custodian, each in accordance with
respective Seller Member by indicating to the concemed Seller Member. the the applicable mechanism prescribed by the BSE Limited and the Clearing

details of Equity Shares they intend to tender under the Buyback. Corpiorition st fene 1o tine,

). The Sallar Maaber(s) woulkd i teqtired o piace an ordeabic on behalf of he €) Details in respect of shareholder’s entilement for tender process will be
Eligible s who wish to tender Equity Shares in the Buyback using provided (o the Corporation by the Company or Regisirar o the
the Acquisition Window of BSE. For further details, Eligible Shareholders may Buyback. On receipt of the same, Clearing Corporation will cancel the excess
rofer o the circulars lssued by BSE and Indian Clearing Corporation Limited or unaccepted blocked shares in the demat account of the shareholder, On
(Clearing Corporatiors). settlement date, all blocked shares mentioned in the accepted bid will be

(c) The details of the settiement number under which the lien will be marked on the transferred o the Clearing Corporation
Equity Shares tendered for the Buyback will be provided in a separate circular ) In the case of inter depository, Clearing Corporation will cancel the excess
to be Issued by BSE o the Clearing Corporation. or shares in target cepository. Source depository will not be able

(d) The lien shall be marked in demat account of the Eligible Shareholders for the o release the lien without a release of IDT message from target depository.
Equity Shares tendered in the Buyback. The details of Equity Shares marked Further, release of IDT message shall be sent by target depository either
as lien in the demat account of the Engm«e Shareholders shall be provided by based on cancellation request received from Clearing Corporation or

to the Clearing automatically generated after matching with bid accepted detail as received

(e) Incase,the of the isheld s from the Company or the Registrar to the Buyback. Post receiving the IDT
and clearing member pool and clearing corporation account is held with other message from target depository, source Depository will cancellrelease
depository, the Equity Shares tendered under the Buyback shall be blocked in excess or unaccepted block shares in the demat account of the shareholder.

demat account at the source depository during the tendering Post completion of tendering period and receiving the requisite details viz.,
period. Inter DcpomoryTendarOﬁer('lD‘l‘) mmudmn shall be initiated by the | demat account details and accepted bid quantity, source depository shall
Eligible Shareholder at source clearing member pool/ clearing | debit the securities as per the communication/message received from target
corporation account at target depository. Soun:e depository shall block the depository to the extent of accapted bid shares from shareholder’s demat
Eligible Shareholder's securities (i.e.. transfers from free balance to blocked account and credit it to Clearing Corporation settlement account in target
balance) and sends IDT massage to target depository for confirning creation Depository on settlement date.
of lien. Details of Equity Shares blocked in the Eligible Shareholders demat ) Excess or unaccepted Equity Shares which are in physical form, if any,
account shall be provided by the target depository to the Clearing Corporation. tendered by the Eligible Sharehoiders would be retumed back to the concerned

(0 For custodian participant orders for dematerialized Equity Shares, early pay- | Eligible Shareholders directly by the Registrar to the Buyback. The Company
in is mandatory prior to confirmation of order/bid by custodian participant. The | is authorised to spiit the share certificate and issue new consolidated share
custodian participant shall either confirm or reject the orders no later than the certficate for the unaccepted Equity Shares in physical form, in case the Equity
closing of trading hours on the last day of the tendering period. Thereatter, all Shares accepted by the Company are less than the Equity Shares that are
unconfimmed orders shall be deemed to be rejected. For all confirmed custodian tendered.

order h) The Equity Shares bought back in dematerialized form would be transferred
and the revised order shall be sentto the custodian again for confiration. directly to the escrow account of the Company (‘Company Demat Escrow

(g) Upon placing the bid, the Seller Member shall provide a Transaction Registration Account’) provided it is indicated by the Company Broker or it will be
Slip ("TRS") generated by the exchange bidding system to the Eligible transferred by the Company Brokerto the Company Demat Escrow Account on

on whose behalf the bid has been placed. The TRS will contain receipt of the Equity Shares from th and settiement the
the detais of ordor submitied Such a5 tid ID number, application number, Stock Exchanges.
Depository Participant ID, client ID, number of Equity Shares tendered, etc. i) The Seller Member(s) would issue a contract note 1o their respective Eligible

(h) Itis clarified that in case of dematerialised Equity Shares, submission of the quity y Company
tender form and TRS is not mandatory. In case of nonreceipt of the completed Broker would also issue a contract note to the Company for the Equity Shares
tender form and other documents, but receipt of Equity Shares in the accounts accepted under the Buyback.
of the Clearing Corporation and a valid bid in the exchange bidding system. the j)  Eligible Shareholders who intend to participate in the Buyback should consult
bid by such Eligible Shareholder shall be deemed to have been accepted. their respective Seller Member(s) for payment to them of any cost, applicable

() The Eligible Shareholders will have to ensure that they keep the depository taxes, charges and expenses (including brokerage) elc., that may be levied by
participant account active and unblocked to receive credit in case of retun the Seller tendering Equity Shares
of Equity Shares due to rejection o due to prorated Buyback decided by in the Buyback (secondary market transaction). The Buyback consideration
Company. Further, Eligible Shareholders will have o ensure that they keep the received by the selling Eligible Shareholders, in respect of accepted Equity
saving account attached with the DP account active and updated to receive Shares, such costs, chi
credit remittance due to acceptance of Buyback of shares by the Company. and the Manager to the Buyback and the Company accept no responsibility to

13.11. Procedure to be followed by Eligible Shareholders holding Equity Shares in bear or pay such additional cost, charges and expenses (including brokerage)
physical form: incurred solely by the selling Eligible Shareholders.

In accordance with SEBI Circular No. SEBV/HO/CFD/CMD1/CIR/P/2020/144 dated k) The lien marked against unaccepted Equity Shares will be released, if any, o

July 31, 2020, Eligible Shareholders holding Equity Shares in physical form can would be retumed by registered post or by ordinary post or courier (in case of

participate in the Buyback. However, such tendering shall be as per the provisions physical shares) at the Eligible Shareholders' sole risk. Eligible Shareholders

ofthe Buyback Reguiatins. The procedure is as below: should ensure that their depository account is maintained till all formalities

a) Eigble in physical form and intend pertaining to the Offer are completed

 participal whack appron respective 1) The Equity Shares lying to the credit of the Company Demat Escrow Account

o m""::, the e "",':':;,;am Scher and the Equity Shares bought back and accepted in physical form will be
10 be canied Gut before. of the bid. Such documents indlude (i) the extinguished in the manner and following the procedure prescribed in the SEBI
Tender form duly signed by all Eligible Shareholders (in case shares are in joint Buyback Regulations.
names, in the same order in which they hold the shares) (i) original Equity { 15. COMPLIANCE OFFICER
Share certificate(s), (i) valid share transfer form(s) i.e. Form SH-4 duly filled The Company has appointed Geeta Bhalla as the complance officer for the purpose
and signed by the transferors (i.e. by all registered Eligible Sharehoiders in of the Buyback ("Compliance Officer’). Investors may contact the Compliance
sane f)lmr_:"f:;: per gu Wm wﬂ:ﬂ:m mvw}:m m ::smzz) Officer for any clarification or to address their grievances, if any, during office hours
and duly witnessed at the appropriate authorizi r i.e. 10:00 a.m. to 5:00 p.m. (IST) on any day ex rday, Su nd public
of the Company, (i) self-atiested copy of the Eligible Shareholder's PAN card, e e ity (D) erl ey cov except Sanscey. Sty ond b
(v) any other relevant documents such as, but not limited to, duly attested Geeta Bhalla

 of attomey, corporate (includi
:;:’amm), e/t copy of death eem;icatu and succession certificate or Group Vice President and Company Secretary
probated will, if the original Eligible Shareholder is deceased, etc., as applicable. Triveni Engineering & Industries Limited
In addition, if the address of the Eligible Shareholder has undergone a change 8 Floor, Express Trade Towers
from the address registered in the Register of Members of the Company, the Plot No. 15-16, Sector 16A,
Elignblo ‘Shareholder would be required to submit a self-attested copy of address i

proof consisting of any one of the following documents: valid Aadhaar Card, ;‘:‘; m;?‘:‘ﬁmﬂ,“h
Voter Identity Card or Pmpun.

» 2 b 12.11(a) sbove, the concamod Fax No.: 91 120 4311010-11
Seller Member shall place the bid on behalf of the Eiigible Sharehoider who Email: shares@trivenigroup com
is holding Equity Shares in physical form and intend to tender Equity Shares | 16. INVESTOR SERVICE CENTRE AND REGISTRAR TO THE BUYBACK
in the Buyback using the Acquisition Window of the Stock Exchanges. Upon In case of any query, the shareholders may also contact KFin Technologies
placing the bid, the Seller Member shall provide a TRS generated by the Limited, the Registrar to the Buyback / Investor Service Centre for the purposes of
exchange bidding system to the Eligible Shareholder. The TRS will contain the Buyback, on any day except Saturday and Sunday and public holiday between
the details of order submitted such as folio number, Equity Share certificate 10:00 a.m. to 5.30 p.m. (IST) at the following address:
number, distinctive number, number of Equity Shares tendered, etc.

c) Any Seller Member/Eligivle Shareholder who places a bid for physical
Equity Shares, is required to deliver the original Equity Share certificate(s) KFI EC
and documents (as mentioned in Paragraph 13.11 (a) above) along with the Nt TRANITORNATION
TRS generated by exchange bidding system upon placing of bid, either by
registered post, speed post or courier or hand delivery to the registrar to the KFin Technologles Limitsd o
Buyback i.e. KFin Technologies Limited (*Registrar”) at the address mentioned Selenium Tower B, Plot No, 31-32, Financial District,
at Paragrapn1abelawormmuecﬁanmnwclmeﬂogmrmilso'vmim 3 ly .
will be included in the Lamr ol Offer on or bofom the buyback closing date. Rangareddi - 500 032

The envelope should riveni Engineering & Industries Telangana (India)
Limitod — Buyback 7025 One s copy ooy of the TRS il b rofined by Registrar Tl No.: +91 40 67162222
;nd it will provide acknowledgement of the same to the Seller Member/Eligible Contact Parson: Mr M Muriikrishna
hareholder. iy

d) The Eligible Shareholders holding physical Equity Shares should note 54':: B
that physical Equity Shares will not be accepted unless the complete set of 2
documents is submitted. Acceptance of the physical Equity Shares for the Investor Grievance Email:

Buyback shall be subject to verification as per the SEBI Buyback SEBI No.: 1
and any further directions issued in this regard. The Registrar will verify such Validity Period: Permanent

bids based on the documents submitted on a daily basis and till such time CIN: U72400TG2017PTC117649

the Stock Exchanges shall display such bids as ‘unconfirmed physical bids'.

Once the Registrar confirs the bids, it will be treated as ‘Confirmed Bids'and | 17 MANAGER TO THE BUYBACK
displayed on the website of BSE. °

€) In case any Eligible snam has submitted Equity Shares in physical P AMBIT
form for ch Eligible should ensure that the oo
process of getting the Equuy Shares dematerialised is completed well in time Acirnan ot worlk
50 that they can participate in the Buyback before the closure of the tendering
period of the Buyback. Ambit Private Limited

f) The unregistered shareholders hoiding physical shares may also tender their Ambit House, 449, Senapati Bapat Marg,

Equity Shares in the Buyback by submitting the duly executed transfer deed Lower Parel, Mumbai - 400 013
for transfer of shares, purchased prior to the Record Date, in their name, along Tol No.: +91 22 6623 3030;
with the offer form, copy of his PAN card and of the person from whom they Contact Person: Miraj Sumpal/ Jatin Jain
:;ava purchased shares and other relevant documents as required for transfer, Emall:
a0y Waebsite: www.ambit co

The Buyback from the Eligible Shareholders who are residents outside India SEBI Rogistration No.: INM000010585

including foreign corporate bodies (including erstwhile overseas corporate bodies), CIN: UBS923MH1997PTC 109982

foreign portfolio investors, non-resident Indians, members of foreign nationality, if 1

any, shall be subject to the Foreign Exchange Management Act, 1999 and rules and | 18. DIRECTOR'S RESPONSIBILITY

regulationsframed thereunder, f any, Income TaxAct, 1961 and rules As per 24(i)(a) of the SEBI Buyback Regulations, the Board accepts full

framed thereunder, as applicable, and also subject to the receipt / provision by such responsxhlllly for all the information contained in n?g Public Announcement apna for

Eligible Shareholders of such approvals, if and to the extent necessary o required contained in all other circulars, brochures, publicity

from concemed authorities including, but not limited to, approvals from the RBI mmdals alc which may be issued in relation to the Buyback, and confirms that the

under the Foreign Exchange Management Act, 1999 and rules and contain and will contain true, factual and material
framed thereunder, if any. information and does not and will not contain any misleading information.

The reporting id under RBI, Foreign |

Exchange Management Act, 1999 as amended and any other rules, regulations, | For and on benalf of the Baard of Direciom of.

guidelines, for remittance of funds, shall be made by the Eligible Shareholders and/ | Triveni Engineering & Industries Limited

or the Seller Member. Sdi- sdi- Sdi-

METHOD OF SETTLEMENT

Upon finalization of the basis of acceptance as per SEBI Buyback Regulations: Tarun Sawhney Nikhil Sawhney Goota Bhalla

a) Thesettiement of trades shall be carried out in the manner similar to settiement Vice Chalrmanand  Non Executive Director  Group Vice President and

b :_:‘g;‘ inthe “’"°°"“'Y market. 8 Managing Diroctor DIN: 00029028 Company Secrotary

) mpecy Wk pay ihe: considerstion to the W”’Z_’dms""“’r oo vl DIN: 00382878 Membership No. - A3475

transfer
Bank account as per the prescribed schedule. For Equity snarss mp(ed
under the Buyback, the Clearing Corporation will make direct funds payout to

Date : December 12, 2022
Place : Noida




