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Date: 23.09.2022

The Listing Department The Listing Department

BSE Limited National Stock Exchange of India Limited
P. ). Tower, Dalal Street, Bandra-Kurla Complex, Bandra (East),
Mumbai 400 001. Mumbai -400051.

Scrip Code: 540048 Scrip Symbol: SPAL

Dear Sir / Madam

Sub.: NEWSPAPER PUBLICATION — PUBLIC ANNOUNCEMENT FOR BUYBACK OF EQUITY SHARES

Pursuant to Regulation 30 read with Schedule Ill and Regulation 47 of Securities and Exchange Board
of India (Listing Obligation and Disclosure Requirements) Regulations, 2015, and in accordance with
Regulation 7 of Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018,
please find enclosed the clippings of Public Announcement for buyback of equity shares of the
Company, published today in all editions of Business Standard (English and Hindi) and in the
Coimbatore edition of Malaimalar (Tamil) along with the copy of Board resolution.

The same is also being made available on the Company’s website at www.spapparels.com

This is for your information and record.
Thanking you,

For S.P. Apparels Limited,

X ‘ k;)v\@' i

K.Vinodhini

Company Secretary and Compliance Officer

Encl: As mentioned above.
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE BOARD OF DIRECTORS
OF S.P. APPARELS LIMITED COMMENCED ON 215" SEPTEMBER, 2022 AT 11.00 AM AND CONCLUDED
AT 01.00 PM AT AVINASHI THROUGH VIDEO CONFERENCING.

BUYBACK OF EQUITY SHARES

“RESOLVED THAT in accordance with the Article 13 of the Articles of Association of the Company and
the provisions of Sections 68, 69, 70 and all other applicable provisions, if any, of the Companies Act,
2013, as amended (the “Act”), rules framed under the Act, including the Companies (Share Capital
and Debentures) Rules, 2014 (the “Share Capital Rules”), 4including any amendments, statutory
modifications or re- enactments thereof, for the time being in force and in compliance of the Securities
and Exchange Board of India (Buyback of Securities) Regulations, 2018, as amended (“Buyback
Regulations”),the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended (“Listing Regulations”), the Foreign Exchange
Management (Transfer or Issue of Security by a Person Resident outside India) Regulations, 2017, as
amended and such other approvals, permissions and sanctions as may be necessary and subject to
any modifications and conditions, if any, as may be prescribed by the Securities and Exchange Board
of India (“SEBI”), Registrar of Companies, Coimbatore, Tamil Nadu (the “ROC”) and/ or other
appropriate authorities or bodies (the “Appropriate Authorities”), as may be necessary and subject
to such conditions and modifications as may be prescribed or imposed while granting such approvals,
permissions and sanctions which may be agreed to by the Board of Directors of the Company (the
“Board” which expression shall include any committee constituted by the Board to exercise its powers,
including the powers conferred by this resolution), the Board hereby approved the proposal for
buyback of up to 6,00,000 (Six Lakh) fully paid up equity shares of the Company, having a face value
of T 10 (Rupees Ten Only) each (hereinafter referred to as the “Equity Shares” or “Shares”)
representing 2.34% of the total number of equity shares in the paid-up share capital of the Company,
at a price of X 585/- (Rupees Five Hundred and Eighty Five Only) per fully paid up Equity Share
(“Buyback Price”) payable in cash for a maximum amount not exceeding X 35,10,00,000/- (Rupees
Thirty Five Crore and Ten Lakh Only) (“Buyback Size”), representing 5.68% and 5.62% of the fully paid-
up equity share capital and free reserves of the Company as per latest audited standalone and
consolidated financial statements of the Company for the financial year ended March 31, 2022
respectively and is within the 10% limit of paid-up share capital and free reserves (including securities
premium account) of the Company as per the latest audited standalone and consolidated financial
statements of the Company for the financial year ended March 31, 2022 respectively. The Buyback is
proposed to be undertaken from the eligible shareholders of the Company as on the record date i.e.
October 07, 2022 (“Record Date”) on a proportionate basis, through the Tender Offer route in
accordance with the provisions contained Buyback Regulations and the Companies Act, 2013 and rules
made thereunder (the “Buyback”) (including any statutory modification(s) or re-enactment of the Act
or Buy-back Regulations, for the time being in force).

.. _RESOLVED FURTHER THAT the Buyback Size does not include any expenses incurred or to be incurred

ThRE/

¢ _,___‘-

or, the Buyback like filing fees payable to the Securities and Exchange Board of India, brokerage,
) Icable taxes (such as income tax, buyback taxes, securities transaction tax, stamp duty and goods
‘.iservice tax), advisors’ fees, public announcement publication expenses, printing and dispatch
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expenses and other incidental and related expenses (such expenses referred to as “Transactions
costs”).

RESOLVED FURTHER THAT in terms of Regulation 6 of the Buyback Regulations, the Company shall
buyback Equity Shares from the existing shareholders/beneficial owners including promoters and
promoter group of the Company (including members thereof) and persons in control (including
persons acting in concert) who holds equity shares of the Company as on Record Date (“Eligible
Shareholders”), on a proportionate basis under the Tender Offer, provided that 15% (Fifteen Percent)
of the number of Equity Shares which the Company proposes to buyback or number of Equity Shares
entitled as per the shareholding of small shareholders as defined in the Buyback Regulations (“Small
Shareholders”) at the Record Date, whichever is higher, shall be reserved for small shareholders, as
defined in the Buyback Regulations.

RESOLVED FURTHER THAT the Company shall implement the Buyback using the “Mechanism for
Acquisition of Shares through Stock Exchange” notified by SEBI vide circular
CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015, read with the circulars issued in relation thereto,
including circular CFD/DCR2/CIR/P/2016/131 dated December 9, 2016 and circular bearing reference
number SEBI/HO/CFD/DCR-III/CIR/P/2021/615 dated August 13, 2021 including any further
amendments thereof and the Company shall approach the Stock Exchange(s), as may be required, for
facilitating the same.

RESOLVED FURTHER THAT the Buyback from the Eligible Shareholders who are persons residents
outside India, including non-resident Indians, foreign nationals, foreign corporate bodies (including
erstwhile overseas corporate bodies) and qualified institutional buyers including foreign portfolio
investors, shall be subject to such approvals, if any, and to the extent necessary or required under the
Foreign Exchange Management Act, 1999, the Foreign Exchange Management (Transfer or Issue of
Security by a Person Resident Outside India) Regulations, 2017 and the rules and regulations framed
thereunder from the concerned authorities including the Reserve Bank of India (“RBI”), and that such
approvals shall be required to be taken by such shareholders themselves.

RESOLVED FURTHER THAT the Buyback would be subject to the condition of maintaining minimum
public shareholding requirements as specified in Regulation 38 of the Listing Regulations and under
the Securities Contracts (Regulation) Rules, 1957, as amended.

RESOLVED FURTHER THAT the proposed Buyback be implemented from the existing shareholders
including the promoter(s) and promoter group of the Company (as have been disclosed under the
shareholding pattern filings made by the Company from time to time under the Listing Regulations
and Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeover)
Regulations 2011 (“SEBI Takeover Regulations”), from its free reserves and/or securities premium
: account of the Company or such other sources or by such mechanisms as may be permitted by law,
RE/; Eaxdron such terms and conditions as the Board may decide from time to time, and in the absolute
iscretion of the Board, as it may deem fit.

~\
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RESOLVED FURTHER THAT nothing contained hereinabove shall confer any right on the part of any
shareholder to offer, or any obligation on the part of the Company or the Board to buyback any shares
and/or impair any power of the Company or the Board to terminate any process in relation to such
Buyback if so permissible by law.

“RESOLVED THAT approval of the Board be and is hereby accorded for fixing October 07, 2022 as the
Record Date for ascertaining the eligibility of the Shareholders to participate in the Buyback of equity
shares of the Company.”

RESOLVED FURTHER THAT the draft of the Declaration of Solvency prepared in the prescribed form
and supporting affidavit and other documents, placed before the meeting be and are hereby approved
and Mr. Perumal Sundararajan, Managing Director and Mrs. Latha Sundararajan, Executive Director
of the company be and are hereby authorized to sign the same, for and on behalf of the Board and
file the same with the ROC and SEBI in accordance with the applicable laws.

RESOLVED FURTHER THAT a Buyback Committee comprising of Mr. Perumal Sundararajan, Chairman
and Managing Director and Mrs. Latha Sundararajan , Executive Director and Mr. Vijayakumar Balaji
Chief Financial Officer of the Company be and is hereby constituted and the powers of the Board in
respect of Buyback be delegated to the Committee (“Buyback Committee”) and each member of the
Buyback Committee be and is hereby severally authorized to do all such acts, deeds and things as may
be necessary, expedient or proper with regard to the implementation of the Buyback, including, but
not limited to, the following:

1 The initiating of all necessary actions for preparation and issue of public announcement, draft
letter of offer, letter of offer and related documents;
2. The preparation, finalization and filing of public announcement, draft letter of offer, letter of

offer, related documents and also the certificates for declaration of solvency and other filings
with the SEBI, ROC, the stock exchanges and other appropriate authority(ies), if any;

3. Finalizing the terms of Buyback such as the entitlement ratio, the schedule of activities for
Buyback including finalizing the date of opening and closing of Buyback, the timeframe for
completion of the Buyback;

4, The appointment of printers, advertisement agency, escrow bank, legal advisors, depository

participants, and other advisors, consultants or representatives and settlement of the terms
of their appointment including remuneration for all such intermediaries/ agencies/ persons,
including by the advisory fees, payment of commission, brokerage, fee, charges etc. and enter
into agreements/ letters in respect thereof;
5. Seeking all regulatory approvals required for the Company to implement the Buyback, as
applicable;
6. Earmarking and making arrangements for adequate sources of funds for the purpose of the
Buyback or arranging for bank guarantees as may be necessary for the Buyback in accordance
with applicable law;
The opening, operation and closure of cash escrow account and special account in accordance
with the escrow agreement to be executed by the Company in this regard;
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The opening, operation and closure of the demat escrow account in accordance with the
escrow agreement to be executed by the Company with the depository participant;

To settle all such questions, difficulties or doubts that may arise in relation to the
implementation of the Buyback;

To make all applications to the appropriate authority(ies) for their requisite approvals
including for approvals as may be required from the RBI under the Foreign Exchange
Management Act, 1999 and the rules and regulations framed there under, if any;

To sign the documents as may be necessary with regard to the Buyback and use the common
seal of the Company on relevant documents required to be executed for the Buyback and to
initiate all necessary actions for preparation and issue of various documents and such other
undertakings, agreements, papers, documents and correspondence as may be necessary for
the implementation of the Buyback to the SEBI, RBI, ROC, stock exchanges, depositories
and/or other appropriate authorities;

To decide on designated stock exchange;

To deal with stock exchanges (including their clearing corporations), and to sign, execute, and
deliver such documents as may be necessary or desirable in connection with implementing
the Buyback using the “Mechanism for Acquisition of Shares through Stock Exchange” notified
by SEBI vide circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015, read with the circulars
issued in relation thereto, including circular CFD/DCR2/CIR/P/2016/131 dated December 9,
2016 and and circular bearing reference number SEBI/HO/CFD/DCR-III/CIR/P/2021/615 dated
August 13, 2021 including any further amendments thereof;

Taking all actions to verify offers and acceptances received, finalize the basis of acceptance;
Extinguishment of dematerialized shares and physical destruction of share certificates and
certificates of extinguishment required to be filed in connection with the Buyback on behalf
of the Board;

To do all such acts, deeds, matters and things as it may in its absolute discretion, deem
necessary, expedient, usual or proper for the implementation of the Buyback; and

Sign, execute and deliver such documents as may be necessary or desirable in connection with
or incidental to the Buyback;

The Company Secretary shall act as the Secretary to the Buyback Committee.

RESOLVED FURTHER THAT the quorum for a meeting of the Buyback Committee shall be presence of
any two members and the Buyback Committee may regulate its own proceedings and meet as often
as required, to discharge its functions.

RESOLVED FURTHER THAT the Buyback Committee be and is hereby authorised to do all such acts,
deeds, matters and things as it may, in its absolute discretion deem necessary, expedient or proper,
to be in the best interest of the shareholders for the implementation of the Buyback, including but
not limited to carrying out incidental documentation as also to make applications to the appropriate
authorities for their approvals and to initiate all necessary actions for preparation and issue of various

Ey dpcumems opening of accounts including public announcement, letter of offer, extinguishment of
\share certificates and ‘Certificate of Extinguishment' required to be filed in connection with the
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Buyback on behalf of the Board and such other undertakings, agreements, papers, documents and
correspondence as may be necessary for the implementation of the Buyback to the SEBI, RBI, BSE
Limited, National Stock Exchange of India Limited, ROC, depositories and/or other authorities.

RESOLVED FURTHER THAT the Buyback Committee shall have the power and authority to delegate all
or any of the authorities conferred upon it to any officer(s) and/or representatives of the Company, in
order to give effect to the aforesaid resolutions and to revoke and substitute such delegation / sub-
delegation of authority from time to time.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Buyback Committee
be and is hereby authorized to accept and make any alteration(s), modification(s) to the terms and
conditions as it may deem necessary, concerning any aspect of the Buyback, in accordance with the
statutory requirements as well as to give such directions as may be necessary or desirable, to settle
any questions, difficulties or doubts that may arise and generally, to do all acts, deeds, matters and
things as it may, in its absolute discretion deem necessary, expedient, usual or proper in relation to or
in connection with or for matters consequential to the Buyback without seeking any further consent
or approval of the shareholders or otherwise to the end and intent that they shall be deemed to have
given their approval thereto expressly by the authority of this resolution.

RESOLVED FURTHER THAT in compliance with Buyback Regulations, Motilal Oswal Investment
Advisors Limited, Merchant Banker be and are hereby appointed as the Manager to the Buyback and
Motilal Oswal Financial Services Limited be and are hereby appointed as the Company Broker for the
proposed buyback transaction at such remuneration as mutually agreed with Motilal Oswal
Investment Advisors Limited and Motilal Oswal Financial Services Limited respectively.

RESOLVED FURTHER THAT in compliance with Buyback Regulations Link Intime India Private Limited,
be appointed as the Registrar for the proposed buyback transaction at such remuneration as mutually
agreed and is designated as the investors service centre, as required under Regulation 24(jii) of the
Buyback Regulations.

RESOLVED FURTHER THAT in compliance with the Securities and Exchange Board of India (Buyback of
Securities) Regulations 2018, BSE Limited be appointed as the Designated Stock Exchange for the
proposed buyback transaction.

RESOLVED FURTHER THAT the Board hereby takes on record the report dated 21st September, 2022
issued by ASA & Associates LLP, Chartered Accountants, the statutory auditors of the Company, as
required under clause (xi) of Schedule | of the Buyback Regulations.

RESOLVED FURTHER THAT as required by Clause (x) of Schedule | of the Buyback Regulations, the
Board hereby confirms that it has made a full enquiry into the affairs and prospects of the Company
and has formed the opinion:
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1. That immediately following the date of this Board meeting i.e. 21* September, 2022 there will
be no grounds on which the Company can be found unable to pay its debts;
2. That as regards the Company’s prospects for the year immediately following the date of this

Board meeting and having regard to the Board’s intentions with respect to 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 its liabilities as and when they fall due and will not be rendered
insolvent within a period of one year from the date of this Board Meeting;

3. In forming its opinion aforesaid, the Board has taken into account the liabilities (including
prospective and contingent liabilities) as if the Company were being wound up under the
provisions of the Act and the Insolvency and Bankruptcy Code, 2016.

RESOLVED FURTHER THAT the Board hereby confirms that:

1. All the equity shares for Buyback are fully paid-up;

2. The Company shall not issue and allot any Equity Shares or other specified securities including
by way of bonus or convert any outstanding employee stock options /outstanding instruments
into Equity Shares from the date of the Board Meeting, till the date of payment of
consideration to shareholders who have accepted the Buyback;

3. The Company shall not raise further capital for a period of one year from the expiry of the
Buyback period, i.e., the date on which the payment of consideration is made to the
shareholders who have accepted the Buyback, except in discharge of subsisting obligations
such as conversion of warrants, stock option schemes, sweat equity or conversion of
preference shares or debentures into Equity Shares.;

4, The Company has not undertaken a buyback of any of its securities during the period of one
year immediately preceding the date of the Board Meeting;

S. The Company shall not Buyback locked-in Equity Shares and non-transferable Equity Shares
till the pendency of the lock-in or till the Equity Shares become transferable;

6. The Company shall not Buyback its shares from any person through negotiated deal whether
on or off the stock exchanges or through spot transactions or through any private
arrangement in the implementation of the Buyback;

7. The Buyback Size i.e. X 35,10,00,000/- (Rupees Thirty Five Crore and Ten Lakh only) does not
exceed 10% of the aggregate of the fully paid-up Equity Share capital and free reserves of the
Company as per latest audited standalone and consolidated financial statements of the
Company for the financial year ended March 31, 2022;

8. The Company is in compliance with the provisions of Sections 92, 123, 127 and 129 of the Act.

9. The Company shall not withdraw the Buyback after the draft letter of offer is filed with SEBI
or public announcement of the Buyback is made;
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The Company shall not make any offer of buyback within a period of one year reckoned from
the expiry of the Buyback Period i.e., the date on which the payment of consideration is made
to the shareholders who have accepted the Buyback;

There is no pendency of any scheme of amalgamation or compromise or arrangement
pursuant to the provisions of the Act;

The buyback shall be completed within a period of one (1) year from the date of passing of
this Board resolution approving the buyback;

As required under Section 68(2)(d) of the Act and the Buyback Regulations, the ratio of the
aggregate of secured and unsecured debts owed by the Company shall not be more than twice
the paid-up Equity Share capital and free reserves after the Buyback, based on the standalone
and consolidated financial statements of the Company;

There are no defaults subsisting in the repayment of deposits accepted either before or after
the commencement of the Act, interest payment thereon, redemption of debentures or
interest thereon or redemption of preference shares or payment of dividend to any
shareholder, or repayment of any term loan or interest payable thereon to any financial
institution or banking company.

The Company shall not directly or indirectly facilitate the Buyback:

a. through any subsidiary company including its own subsidiary companies, if any; or

b. through any investment company or group of investment companies.

The Equity Shares bought back by the Company will be extinguished and physically destroyed
in the manner prescribed under the Buyback Regulations and the Act within 7 (seven) days of
the expiry of the Buyback period, i.e., the date on which the payment of consideration is made
to the shareholders who have accepted the Buyback;

The consideration for the Buyback shall be paid only by way of cash;

That the maximum number of shares proposed to be purchased under the Buyback shall not
exceed 25% of the total number of Equity Shares in the fully paid-up Equity Share capital of
the Company as on the date this Board Meeting;

The Company shall not allow buy back of its shares unless the consequent reduction of its
share capital is affected;

The Company shall not utilise any funds borrowed from banks and financial institutions in
fulfilling its obligation under the Buyback;

The Company shall not buy-back its shares or other specified securities so as to delist its shares
or other specified securities from the stock exchange as per Regulation 4(v) of Buyback
Regulations;

As per Regulation 24(i)(e) of the Buyback Regulations, the Promoters and members of the
promoter group, and their associates be advised that they 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 the promoter group) from the date of this resolution till the closing of the Buyback offer;
The statements contained in all the relevant documents in relation to the Buyback shall be
true, material and factual and shall not contain any mis-statements or misleading information.
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24. The Company shall comply with the statutory and regulatory timelines in respect of the
buyback in such manner as prescribed under the Act and/or the Buyback Regulations and any
other applicable laws;

25. The Company shall transfer from its free reserves or securities premium account, a sum equal
to the nominal value of the Equity Shares bought back through the Buyback to the Capital
Redemption Reserve account;

“RESOLVED FURTHER THAT the Company shall maintain a register of shares bought back wherein
details of equity shares bought back, consideration paid for the equity shares bought back, date of
cancellation of equity shares and date of extinguishing and physically destroying of equity shares and
such other particulars as may be prescribed, shall be entered and that the Company Secretary of the
Company be and is hereby authorised to authenticate the entries made in the said register.”

“RESOLVED FURTHER THAT Ms. K. Vinodhini Company Secretary, be and is hereby severally
authorized to file necessary e-forms with the Ministry of Corporate Affairs / ROC, SEBI, stock
exchanges and any other statutory authority and to do all such acts, deeds and things as may be
necessary to give effect to the above resolutions.”

Compliance Officer for the purpose of Buyback

RESOLVED FURTHER THAT in terms of the Buyback Regulations, Ms. K. Vinodhini Company Secretary
and Compliance Officer, be and is hereby appointed as the Compliance Officer for the Buyback.

-ICertified True Copy/-

For S. P. APPARELS LTD,,
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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS/BENEFICIAL OWNERS OF

1.
i.

VI

Vil.

viii.

2.,

2.2

2.3

2.i4

4ii1

Details of shareholding of the Directors and Key Managerial Personnel of the Company as on the date of the Board Cash

EQUITY SHARES OF S.P. APPARELS LIMITED FOR THE BUYBACK OF EQUITY SHARES THROUGH A TENDER Meeting i.e.September 21, 2022 is given below: 11.10.2018 | Market Purchase 1,049 10 23812 2/49,792.64 —

OFFER ROUTE UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES) - —— 15.10.2018 | Market Purchase 1 10 270.00 270.00 as

REGULATIONS, 2018, AS AMENDED FROM TIME TO TIME. st.No. | ""\:"r"e °frfi"|fe;f$rs/n ol Designation Nusm'?err °fhEG||:'tv AhOflgi:afe 29.10.2018 | Market Purchase 2 10 280.00 560.00 Cash

THIS PUBLIC ANNOUNCEMENT (THE “PUBLIC ANNOUNCEMENT”) IS BEING MADE PURSUANT TO THE ey Tanagerla Tersonne : — 3res e oang 27.12.2019 | Market Purchase 415 10 210.00 87,15000| _ Cash

PROVISIONS OF REGULATION 7(i) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF 1 Mr. Perumal Sundararajan Chairman and Managing Director 1,27,84,273 49.76 21.02.2020 | Market Purchase 10 0 169.10 18.601.00 Cash

SECURITIES) REGULATIONS, 2018, AS AMENDED (THE “BUYBACK REGULATIONS”) AND CONTAINS THE 2 Mrs. Sund 'an Lath E ive Di 30.24 509 177 — - —

r's. Sundararajan Latha xecutive Director 24, : 28.02.2020 | Market Purch 2330 10 165.05 38456650 Cash

DISCLOSURES AS SPECIFIED IN SCHEDULE Il READ WITH SCHEDULE | OF THE BUYBACK REGULATIONS. 3 Wrs. Sundararajan Shantha | Joint Managing Director 7000 004 A arket Furchase . : 102,000,

OFFER FOR BUYBACK OF UPTO 6,00,000 (SIX LAKH ONLY) FULLY PAID-UP EQUITY SHARES OF FACE VALUE 2 T éun Sraraion Chanduran | Jomi Manaoie Director 28’852 0 T 06.03.2020 | Market Purchase 15 10 134.10 2,011.50 Cash

OF %10 (RUPEE TEN ONLY) EACH AT A PRICE OF 585 (RUPEES FIVE HUNDRED AND EIGHTY FIVE ONLY) . ) gng . . 20.03.2020 | Market Purchase 270 10 81.50 22,005.00 Cash

PER EQUITY SHARE, PAYABLE IN CASH, ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER ii. The persons mentioned in sub clause 6.i have not purchased or sold any shares of the Company during a period of Total Current Holding 28,852

ROUTE USING THE STOCK EXCHANGE MECHANISM. six months preceding the date of the Board Meeting i.e. September 21, 2022.

DETAILS OF THE BUYBACK OFFER AND BUYBACK PRICE Intention of the Promoter and Promoter Group to participate in the Buyback iv._Mrs. Sundararajan Shantha
The Board of Directors of S.P. Apparels Limited (the “Company”) (the Board of Directors of the Company . Date of Nat f Numberof | F: Acquisiti Net Acquisition/ | Consideration
. u SN , . . jii. In terms of the Buyback Regulations, under the tender offer route, the Promoters and Promoter Group have the ate o ature o umber o ace cquisition et Acquisition.

hereinafter referred to as the *Board” which term shall be deemed to indlude any commitiee consituted by the option to participat):a in the Bguyback In this regard, the Promoter, members of the Promoter and Promgter Group Transaction|  transaction Equity | Value (%) [ /Sale Price | Sale Consideration | (Cash, other
board to exercise its power), at its meeting held on September 21, 2022 (the “Board Meeting"), pursuant to have expressed their intention vide their letter dated September 21, 2022 to participate in the Buyback and tender Shares Per Share (3) Share (%) than cash)
Article 13 of the Articles of Association of the Company and the provisions of Sections 68, 69, 70 and all other Equit S%ares based on their entitlement P ! P P Y
applicable provisions, if any, of the Companies Act, 2013 as amended (the “Act”), rules framed under the act, quity . 18.11.2005 |  Subscription to 5,000 10 10.00 50,000.00 Cash
'nC|Udén9 thte C?mtptanles (Sdhfa.fetpaplm and DEbﬁnth?S)thRUbey %013](";9 “SEa.re Qal?im RU'SS.")Y lnC|U|dln9 an)]/( Details of the date and price of acquisition/ transfer of the Equity Shares of the Promoters and members of Promoter Memorandum
amendments, statutory moaifications or re- enactments tnereof, for tne time being In force and in compliance Of Group of the Company who intends to tender their Equity Shares in the Buyback are set out below:
the Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018 as amended (“Buyback . . 11.09.2017 | Market Purchase 6,026 10 39040 23,52,550.40 Cash
Regulations”), Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) i. Mr. Perumal Sundararajan 19.10.2018 Market Sale 26 10 281.75 7,325.50 Cash
R’fe%ulathns,bzms,Pas amegde%, ( L's“"% Rleg dqlatlgns I) the F(’;%'?; Exchange dMgnaggmenth(Tr?]nsfer or lssTe Date of Nature of Numberof | Face [ Acquisition Net Acquisition/ | Consideration Total Current Holding 11,000
of Security by a Person Resident outside India) Regulations, , as amended and such other approvals, Transaction| transaction Equity [ Value (?) | /Sale Price | Sale Consideration | (Cash, other
permissions and sanctions as may be necessary and subject to any modifications and conditions, if any, as may Shares Per Share (3) Share (3) than cash) 7. CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK REGULATIONS
be prescribed by the Securities and Exchange Board of India (“SEBI”), Registrar of Companies, Tamil Nadu at AND THE ACT:
Coimbatore (the “ROC”) and/ or other appropriate authorities or bodies (the “Appropriate Authorities”), as may 18.11.2005 |  Subscription to 39,75,000 10 10.00 3,97,50,000.00 Cash : N
be necessary and subject to such conditions and modifications as may be prescribed or imposed while granting Memorandum 7.1 Allthe equity shares for Buyback are fully paid-up;
such approvals, permissions and sanctions which may be agreed to by the Board, hereby approved the proposal - - 7.2 The Company shall not issue and allot any Equity Shares or other specified securities including by way of bonus
for buyback of up to 6,00,000 (Rupees Six Lakh Only) fully paid up equity shares of the Company having a face 27.03.2006 P/_r\tﬁfetrenn?l 80,00,000 10 10.00 8,00,00,000.00 Conversion or convert any outstanding employee stock options /outstanding instruments into Equity Shares, from the date
value of ¥10 (Rupee Ten Only) each (hereinafter referred to as the “Equity Shares” or “Shares”) representing otmen of the Board Meeting till the date of payment of consideration to shareholders who have accepted the Buyback.;
2.34% of the total number of equity shares in the paid-up share capital of the Company at a price of ¥585 18.09.2009 Transfer 5,000 10 10.00 50,000.00 Cash 7.3 The Company shall not raise further capital for a period of one year from the expiry of the Buyback period,
]gRupees .Five Hundretd a?d Eiglét.y F?;S?gl&%eoro fL(ng paid lfr{;] thu;t.y Sgare (‘_‘rBuyll_biﬁkoPrlic)e(")Bpaybabli |§ cas;w 11.08.2016 | Market Purchase 4,587 10 319.95 14.67,610.65 Cash iée., ghekdate or} wI':jich r:he pa);megt o{ conzildertation is r::ade to the shamfeholderst wh? hkavetaccep;ed the
for a maximum amount not exceeding ¥35,10,00, upees Thirty Five Crore Ten Lakh Only) (“Buyback Size”), uyback, except in discharge of subsisting obligations such as conversion of warrants, stock option schemes,
representing 5.68% and 5.62% of the fully paid-up equity share capital and free reserves of the Company as per 05.12:2016 | Market Purchase 39,379 10 334.75 1,31,82,120.25 gas: sweat equity or conversion of preference shares or debentures into Equity Shares;
;\:e Iahte;t %‘gg“d stan(:.alolne agq COQﬁ.‘)"?ﬁtefOE'/n?”qtal fstatlzments O.ft thi Compa.r:yl for dﬂ:‘e financial year Ienged 0612.2016 | Market Purchase 6,838 10 4227 23,40,442.26 as 7.4 The Company has not undertaken a buyback of any of its securities during the period of one year immediately

arch 31, respectively and is within the 10% limit of paid-up equity share capital and free reserves (including 07.12.2016 | Market Purchase 615 10 337.00 2,07,255.00 Cash preceding the date of the Board meeting
securities premium account) of the Company as per the latest audited standalone and consolidated financial 08.12.2016 | Market Purch 70500 0 353.26 37.09.230.00 Cash ' ) ) .
statements of the Company for the financial year ended March 31, 2022 respectively. The Buyback is proposed to — arket Lurcnase ; - el 7.5 The Company shall not buyback locked-in Equity Shares and non-transferable Equity Shares till the pendency
be undertaken from the eligible shareholders of the Company as on the record date i.e. October 07, 2022 (“Record 09.12.2016 | Market Purchase 68,000 10 349.93 2,37,95,240.00 Cash of the lock-in or till the Equity Shares become transferable;
[B)at%") E”Ra prloportionatg l?]asi(s;, through t/fj\e Tez%i%f Of(fjer T|0Ute agcorgance ;vith(tﬂe PFBOViSQOH?( (;O(ntailn%d in the 12.12.2016 | Market Purchase 81 10 345.00 27,945.00 Cash 7.6 The Company shall not buyback its Shares from any person through negotiated deal whether on or off the

uyback Regulations and the Companies Act, and rules made thereunder (the “Buyback”) (including any Stock Exchanges or through spot transactions or through any private arrangement in the implementation of
statutory modification(s) or re-enactment of the Act or Buy-back Regulations, for the time being in force). ;:3:)4212313 marl;e: gurcgase ggg 12 :11325; ?g;?;g?g gas: the Buyback;

.04. . . asl . R
The Buyback Size does not include any expenses incurred or to be incurred for the Buyback like filing fees payable arke! Turchase — Coen 7.7 The Buyback Size i..¥35,10,00,000 (Rupees Thirty Five Crore and Ten Lakh only) does not exceed 10% of
to the Securities and Exchange Board of India, brokerage, applicable taxes (such as income tax, buyback taxes, 02.05.2017 | Market Purchase 172 10 406.36 69,893.92 as the aggregate of the fully paid-up Equity Share capital and free reserves as per the latest audited standalone
securities transaction tax, stamp duty and goods and service tax), advisors' fees, public announcement publication 03.05.2017 | Market Purchase 4,067 10 399.85 16,26,189.95 Cash and consolidated financial statements of the Company for the financial year ended March 31, 2022;
::Pe{:rzf]ssazftm‘g:gg sd,lfpamh expenses and other incidental and related expenses (such expenses referred to 04.05.2017 | Market Purchase 2215 10 396.46 8,78,158.90 Cash 7.8 The Company is in compliance with the provisions of Sections 92, 123, 127 and 129 of the Act.
05.05.2017 | Market Purchase 12,480 10 346.74 43,27,315.20 Cash 7.9 The Company shall not withdraw the Buyback after the draft letter of offer is filed with SEBI or public

The Buyback Siﬁ? rle[:re?ents_ti((’is‘:ﬁ adnd| 5.62%dof the ?ggtregaf_te of _thle Iultly pait:-upf Equgy Share ?apittr?l ?nd fr_ee| 02.02.2018 | Market Purchase 27,643 10 351.72 97,22,595.96 Cash announcement of the Buyback is made;
reserves as per the latest audited standalone and consolidated financial statements of the Company for the financia e . .
year ended March 31, 2022 respectively, and is within the statutory limits of 10% of the aggregate of the fully paid-up 05.02.2018 | Market Purchase 15,120 10 338.34 51,15,700.80 Cash 7.10 gnebca(é?pae%j Ta:e" nt?]ten:ﬂ:: ?)gyv?r:ifgrz (:rf]guy: ar?m'érﬁlg}”::t?n‘;?drgit?g: ?se %Zig?; ‘Eﬁge:hggﬂgﬂjzgxsvlmog ;Cg
Equity Share capital and free reserves of the Company, based on both latest audited standalone and consolidated 23.02.2018 | Market Purchase 14,563 10 336.31 4897,682.53 Cash accye ted [t’he Buyback: pay
financial statements of the Company, under the Board of Directors approval route as per the provisions of the 26.02.2018 | Market Purchase 311 10 313.16 97.392.76 Cash P Y !
Companies Act and the Buyback Regulations. Further, the total number of Equity Shares proposed to be bought — - - — 7.11 There is no pendency of any scheme of amalgamation or compromise or arrangement pursuant to the
back by the Company is up to 6,00,000 Equity Shares which represents 2.34% of the total number of Equity Shares 06.04.2018 P;\(i}lfetrenn?I 5,25,000 10 382.02 20,05,60,500.00 Cash provisions of the Act;
in the paid-p share capital of the Company as on March 31, 2022, the same is within the limit of 25% of the total omer 7.12 The buyback shall be completed within a period of one(1) year from the date of passing of this Board
paid-up Equity Share capital as per the provisions of the Act and the Buyback Regulations. 06.04.2018 | Market Purchase 66 10 348.52 23,002.32 Cash resolution approving the buyback;

iv. The Equity Shares of the Company are listed on the NSE and BSE (hereinafter together referred to as the “Stock 10.05.2018 | Market Purchase 5,940 10 347.79 20,65,872.60 Cash 7.13 As required under Section 68(2)(d) of the Act, and the Buyback Regulations the ratio of the aggregate of secured
Exchanges”). 23.07.2018 | Market Purchase 20 10 320.55 6,411.00 Cash ?nd unsecuredﬁdel;:]s ogve% byk'thbe C%mpatnhy sr:alldnﬁt be m(()jre thanl_gwitc% tfhe pa_idl-uprrc]}uig Share capital and
The Buyback is in accordance with Section 68 and other applicable provisions of the Act, Buyback Regulations, 24.07.2018 | Market Purchase 2,633 10 325.06 8,55,882.98 Cash ree reserves after the Buyback; based on the standalone and consolidated financials of the Company
Listing Regulations and Article 13 of the Articles of Association of the Company. The Buyback will be undertaken 25.07.2018 | Market Purch 319 0 326,53 10416307 Cash 7.14 There are no defaults subsisting in the repayment of deposits accepted either before or after the commencement
on a proportionate basis from the equity shareholders of the Company as on the Record Date (“Eligible — arket furchase - — of the Act, interest payment thereon, redemption of debentures or interest payment thereon or redemption of
Shareholders”) through the tender offer process prescribed under Regulation 4(iv)(a) and 6 of the Buyback 26.07.2018 | Market Purchase 10,193 10 341.51 34,81,011.43 Cash preference shares or payment of dividend to any shareholder, or repayment of any term loan or interest
Rggulatioq§. Additionally, the Buyback shall be, subject to applicable I“aws, implemented by the Company 27.07.2018 | Market Purchase 1378 10 328.16 4,52,204.48 Cash payable thereon to any financial institution or banking company.
using the “Mechanism for Acquisition of Shares through Stock Exchange” as specified by SEBI in the circular 7.15 The Company shall not directly or indirectly facilitate the Buyback:
bearing reference number CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015; circular bearing reference 01.08.2018 [ Market Purchase 605 10 331.24 2,00,400.20 Cash e o e LA i
number CFD/DCR2/CIR/P/2016/131 dated December 09, 2016; and circular bearing reference number 02.08.2018 | Market Purchase 60 10 337.06 20,223.60 Cash L through any §ub5|d|ary company including its own subsidiary company; or
SEBI/HO/CFD/DCR-III/CIR/P/2021/615 dated August 13, 2021 (“SEBI Circulars”). The Buyback is subject to 03.08.2018 | Market Purchase 1420 m 324.90 261 358.00 Cash ii through any investment company or group of investment companies.
other approvals, permissions and exemptions as may be required from time to time from any statutory and/ or - L : ) o0, f : I ’ .
regulatory authority including SEBI and the Stock Exchanges. For the purpose of this Buyback, BSE Limited 17.08.2018 | Market Purchase 850 10 329.31 2,79,913.50 Cash 7'16T?e25§;£ S:g;sthb; léghtbbaiikgg thlcaaﬁc()?]r:;)aanr:jyt\lr\:gl thewxitm%ugizggvaer;c)l Zgyzl%aflItyhge:,)t(roiye%flrmgeBmaggg:
(hereinafter referred to as “BSE”) will be the designated stock exchange (the “Designated Stock Exchange”) prescribed u uyD: qu € Act with Y piry uy

; . A » > 2 : ” ; 20.08.2018 | Market Purchase 1,190 10 303.15 3,60,748.50 Cash period, i.e., the date on which the payment of consideration is made to the shareholders who have accepted
and the Company will request BSE to provide a separate acquisition window (“Acquisition Window”) to facilitate 30.08.2018 | Varket Purch s m 06 17551160 Cash the Buyback;
the Buyback. .08. arket Purchase . ,75,511. asl e ,
In terms of the Buyback Regulations, under Tender Offer route, promoters, members of the promoter group and 31.08.2018 | Market Purchase 221 10 317.25 70,112.25 Cash 717 The con&dergﬂon for the Buyback.shall be paid only by way of cash;
persons in control of the Company have the option to participate in a buyback. In this regard, the Promoter and 03.09.2018 | Market Purchase 1410 10 309.13 4.35.873.30 Cash 7.18 That the maximum number of Equity Shares proposed to be purchased under the Buyback does not exceed
)’ 5’ ) 0,
members of the Promoter Group of the Company, vide their respective letters dated September 21, 2022 have 02092078 | Market Pureh % m 305,03 518060 o 25% of the total number of Equity Shares in paid-up Equity Share capital of the Company as on date of this
expressed their intention to participate in the Buyback and tender Equity Shares based on their entitiement. The B arket furchase : 160, Board meeting;
extent of their participation in the Buyback has been detailed in Paragraph 6 of this Public Announcement. 05.09.2018 | Market Purchase 1,310 10 299.69 3,92,593.90 Cash 7.19 The Company shall not allow buy back of its Equity shares unless the consequent reduction of its share
The Buyback will not result in any benefit to the Promoter, members of the promoter group, or any directors or 07.09.2018 | Market Purchase 680 10 304.14 2,06,815.20 Cash capital is affected;
key managerial personnel of the Company except to the extent of the cash consideration received by them 10.09.2018 | Market Purchase 1165 10 301.80 3,51,597.00 Cash 7.20 The Company shal! not utilise any funds borrowed from banks or financial institutions in fulfilling its obligations
from the Company pursuant to their respective participation in the Buyback in their capacity as equity under the Buyback;
shareholders of the Company, and the change in their shareholding as per the response received in the 11.09.2018 | Market Purchase 190 10 0177 57,336.30 Cash 7.21 The Company shall not buy-back its shares or other specified securities so as to delist its shares or other
Buyback, as a result of the extinguishment of Equity Shares which will lead to reduction in the equity share 12.09.2018 | Market Purchase 850 10 269.04 2,28,684.00 Cash specified securities from the stock exchange as per Regulation 4(v) of Buyback Regulations;
capital of the Company post Buyback. The Buyback would be subject to the condition of maintaining minimum Cash . . .
public shareholding requirements as specified in Regulation 38 of the Listing Regulations. Any change in voting 28.09.2018 | Market Purchase 7,520 10 280.20 21,07,104.00 as 7.22 As per Regulation 24(j)(e) of the Buyback Regulations, the promoters and members of promoter group, and
rights of the Promoter and members of the Promoter and Promoter Group of the Company pursuant to 01.10.2018 | Market Purchase 8,605 10 276.75 23,81,433.75 Cash g‘e" 35500'?::195 ?he adVASt?]d thtat tkhey f]ha” not deeflfl in thke tthU'tY Sthares(.orlotdher S,Ptec'f'EdtseCl]{”t'e?é’f tht;
completion of Buyback will not result in any change in control over the Company. ompany either through the stock exchanges or off-market transactions (including inter-se transfer of Equi
The pB Iback olnyEq i WIShares mua Ibe sy b'ectgtolta ation 'nvlnd'a and i th); Country of Residence of the 03.10.2018 | Market Purchase 15418 10 266.81 41,13,676.58 Cash Shares among the promoters and members of promoter group) from the date of the Board Meeting till the
uy! uity y ubj xation | I I u | closing of the Buyback offer;
Eligible Shareholders. In due course, Eligible Shareholders will receive a Letter of Offer, which will contain a 04.10.2018 | Market Purchase 2,338 10 269.34 6.29,716.92 Cash J Y . . . . .
more detailed note on taxation. However, in view of the particularized nature of tax consequences Eligible 05.10.2018 | Market Purchase 2,165 10 223.40 4,83,661.00 Cash 7.23 The statements contained in all the_relevant documen.ts in re]angn to the. Buyback shall be true, material and
Shareholders are required to consult their tax advisors for the applicable tax provisions including the treatment 25.01.2019 | Market Purchase 1280 10 218.13 279.206.40 Cash factual and shall not contain any mis-statements or mis-leading information.
that may be given by their respective tax officers in their case, and the appropriate course of action that they 28012019 | Market Parch 1’470 10 20934 3’07'729 30 Cash 7.24 The Company shall comply with the statutory and regulatory timelines in respect of the buyback in such
should take. e Marke Purchase < - — —— — manner as prescribed under the Act and/or the Buyback Regulations and any other applicable laws;
. The Buyback from Eligible Shareholders who are persons resident outside India, including the foreign portfolio 9.01.2019 arket Purchase 90 0 0. 07,917.60 as 7.25 The Company shall transfer from its free reserves or securities premium account, a sum equal to the nominal
investors, erstwhile overseas corporate bodies and non- resident Indians etc., shall be subject to such approvals 30.01.2019 | Market Purchase 380 10 236.74 89,961.20 Cash value of the Equity Shares bought back through the Buyback to the Capital Redemption Reserve account;
if, and to the extent necessary or required from the concerned authorities including gpprovals from the RBI 31.01.2019 [ Market Purchase 340 10 237.58 80,777.20 Cash 8. CONFIRMATIONS FROM THE BOARD
#r;dn?r;?]ﬁ ESL?%T)E%?/ZTS gﬁahl/llinearge%rﬂﬁgmgtbggsér? Sb; r:fgr?ﬁ(c’)r?-nrdeéﬂieemlgﬁéz%:ig?: s framed thereunder géggigg Martet gurc:ase 222 13 ;2:22 ;;fgggg gas: As required by clause (x) of Schedule | of the Buyback Regulations, the Board confirms that it has made
' .02, arket Purchase . A as| a full enquiry into the affairs and prospects of the Company and has formed the opinion:
A copy of this Public Announcement is available on the Company’s website (www.spapparels.com) and is 27.02.2019 | Market Purch: 210 10 249.78 52 453.80 Cash ) . . L )
expected to be available on the website of SEBI (www.sebi.gov.in) during the period of the Buyback and on the 28'02'2019 Market Purchase 20 10 252'70 5 054'00 Cash 8.1 mziactr:r?geg?r;elgéollgxnbgetpéeuggtﬁno;btlf;etgozrdigzzmg_I.e. September 21, 2022, there will be no grounds on
website of Stock Exchanges (www.bseindia.com) and (www.nseindia.com). Z arket rurcnase : el pany pay d
Total Current Holding 1,27,84,273 8.2 That as regards the Company’s prospects for the year immediately following the date of the Board meeting and
NECESSITY OF THE BUYBACK having regard to the Board's intentions with respect to the management of_ the Qompany’s business during
The Company has been genraing sgnfcant s o cashonan onqong ass. Thg curent Bk | | . Mrs Sundarara Lt
proposal_ is in Ime with the Companys capital allocation practices of_ returning excess cash to shareholders, Date of Nature of Number of | Face Acquisition Net Acquisition/ | Consideration due and will not be rendered insolvent witﬁin a period of one year from the date of the board mesting:
thereby increasing shareholder value in the longer term, and improving the Return on Equity. The Company Transaction transaction Equity Value (%) | /Sale Price Sale Consideration | (Cash, other L L. R X N X ' .
believes that the Buyback is being undertaken by the Company after taking into account the operational and Shares Per Share (3) Share () than cash) 83 In fqrmlng its opinion aforesa|d, the Board hqs taken into account the I|§1b_|l|t|es (including prospective and
strategic cash requirements of the Company in the medium term and for returning surplus funds to the contingent liabilities) as if the Company were being wound up under the provisions of the Act and the Insolvency
shareholders in an effective and efficient manner. The Buyback is being undertaken for the following reasons: 18.11.2005 |  Subscription to 10,00,000 10 10.00 1,00,00,000.00 Cash and Bankruptcy Code, 2016
The Buyback will help the Company to distribute surplus cash to its shareholders holding Equity Shares thereby, Memorandum 9. The text of the report dated 21 September, 2022 received from ASA & Associates LLP, Chartered Accountants,
enhancing the overall return to shareholders; 27.03.2006 Preferential 20,00,000 10 10.00 2,00,00,000.00 | Conversion the Statutory Auditors of the Company, addressed to the Board of Directors of the Company is reproduced below.
The Buyback, which is being implemented through the tender offer route as prescribed under the Buyback Allotment Quote
Regulations, would involve a reservation of up to 15% of the Equity Shares, which the Company proposes to 28.04.2017 | Market Purchase 380 10 416.51 1,58,273.80 Cash To,
brt:ybar?kl,dfor smaltlhshgreholgelgs tor th?]'aﬁtual n_urr;]perz of ET%uit%Shares elr;tilt_led asﬂp\)etr H}e shareholqingfof sma” 02.05.2017 | Market Purchase 87 10 411.14 35,769.18 Cash S.P. Apparels Limited
shareholders on the Record Date, whichever is higher. The Company believes that this reservation for smal 39-A, Extension Street,
shareholders would benefit a significant number of the Company's public shareholders, who would be classified 03.05.2017 | Market Purchase 50 10 A06.75 20,337.50 Cash Kaikattioudur, Avinashi
aikattipudur, Avinashi,
as "Small Shareholders"; 05.05.2017 | Market Purchase 26 10 394.65 10,260.90 Cash Tirupur, Tamil Nadu, 641654
The Buyback is generally expected to improve return on equity through distribution of cash and improve 12.07.2017 | Market Purchase 10 10 456.50 4,565.00 Cash Re: Statutory Auditor's Report in respect of proposed buyback of equity shares by S.P. Apparels Limited
earnings per share by reduction in the equity base of the Company, thereby leading to long term increase in 30.08.2017 [ Market Purchase 261 10 421.83 1,10,097.63 Cash (“the Company") as per Companies Act, 2013, (Act) and in terms of Clause (xi) of Schedule | of the Securities
shareholders' value; and 31.08.2017 | Market Purchase 326 10 418.48 136,424.48 Cash and Exchange Board of India (Buy-Back of Securities) Regulations, 2018, as amended (“the Buyback
The Buyback gives an option to the Eligible Shareholders to either (A) participate in the Buyback and receive 01.09.2017 | Market Purchase 1009 10 419.20 4.22.972.80 Cash Regula.tlons ) N . .
cash in lieu of their Equity Shares which are accepted under the Buyback, or (B) not to participate in the Cash 1. This Report is issued in accordance with the terms of our engagement letter dated September 19, 2022.
Buyback and get a resultant increase in their percentage shareholding in the Company post the Buyback, 04.09.2017 | Market Purchase 5,358 10 409.25 21,92,761.50 as 9 The Board of Directors of the G h d | for buvback of equity share of the G
Go 00 207 | e pucrase | o] 0] ez | vrasorso| G e Bt Do e oy e ol bk ol s f e oy
MAXIMUM AMOUNT REQUIRED UNDER THE BUY-BACK AND ITS PERCENTAGE OF THE TOTAL PAID UP 06,09.2017 1 _Market Purchase 14 10 408.54 4657356 |  Cash Companies Act, 2013, as amended (the “Act”) and the Buyback Regulations. We have been requested by the
CAPITAL AND FREE RESERVES 11.09.2017 | Market Purchase 192 10 404.15 77,596.80 Cash Management of the Company to provide a report on the accompanying “Statement of Permissible Capital
) ) ) ) 23.02.2018 | Market Purchase 99 10 332.91 32,958.09 Cash Payment as at March 31, 2022 (‘Annexure A) (hereinafter referred to as the “Statement’). This Statement has
The maximum amount reqmred for Buyback will not gxceed ?1}5,10,00,000 (Rupees Thirty Crore and Ten Lakh been prepared by the Management, which we have initialled for the purposes of identification only.
oo pektup share captal and e eseres, 2 pet ne st audtod sandalone and consolaaies Tmancil TN BT T Ry e B B Ty Board of Directors Responsibily fo the Statement
5 , 23.03.2018 | Market Purch 130 10 315.63 41,031.90 as - i . ; : ; -
statements of the Company for the financial year ended March 31, 2022, respectively, which is within the arket rurchase 3. The preparation of the Statement of permissible capital payment in compliance with Section 68(2)(c) of the Act,
iy of 0 of e p p eyl e seos f e Comany s i <102 | | [ 0620 | Waroipute | s o] o] ariswa] Cao e e gy 01 f e e egtcrs
and is in compliance with Regulation 4(i) of the Buyback Regulations and Section 68(2) of the Companies Act. 25.09.2018 | Market Purchase 2,265 10 280.10 6,34,426.50 Cash including the preparation and maintenance of all accounting and other relevant supporting records and
The funds for the implementation of the proposed Buyback will be sourced out of the free reserves of the 26.09.2018 | Market Purchase 3,370 10 278.30 9,37,871.00 Cash documents. This responsibility includes the design, implementation and maintenance of internal controls
Company and/or such other sources as may be permitted by law. The funds borrowed from banks and 27.09.2018 | Market Purchase 2975 10 273.98 6.23.304.50 Cash relevant to the preparation and presentation of the Statement and applying an appropriate basis of preparation;
financial institutions, if any, will not be used for the Buyback. Total C Hordi ” 24’509 — and making estimates that are reasonable in the circumstances.
The Company shall transfer from its free reserves and/ or such other sources as may be permitted by law, a Ot uTTen” o9 — In particular, the board of directors are responsible for the following:
su(;n equal to the nominal tvalu(;a t(r)1f tget E_Iquit%/ Shﬁres bc;ugh}1 blla(l;)k tg_rotngh (tjhfe _Btuybabck to th;a czgptitaél iii. Mr. Sundararajan Chenduran a) Appropriate determination of the capital payment for buy-back.
;ﬁ];]rgg}lg{]atfzzrxg account and the details of such transfer shall be disclosed in its subsequent audite: Date of Nature of Number of | Face Acquisition Net Acquisition/ | Consideration b) t? maktz gullfirécqlgr)&ir?tolth? Baffali)rs in}g prc)lspects ogthe Comglany anddto for(rjn ﬁn orr:inign as specifliled in
' Transaction|  transaction Equity | Value (%) | /Sale Price | Sale Consideration | (Cash, other clause (x) of Schedule | of Buyback Regulation and reasonable grounds and that the Company will not,
MAXIMUM PRICE FOR BUYBACK OF THE EQUITY SHARES AND BASIS OF ARRIVING AT THE BUYBACK PRICE Shares Per Share (3) Share (3) than cash) Es;'rfégnf:ee%?ﬁgs t%,'és gg;‘fdog fagfr'éitg‘;'s" ;’; ffens‘:)if r?gl;?:?(')vre;ﬁx:mg ?hgﬁfg &ﬁaﬁggmge vﬁtahtet t?ef
The Equity Shares. are proposed to be bought back at a price of ¥585 (Rupees Five Hundred and Eighty 17.09.2014 Gift 5,000 10 10.00 50,000.00 Gift requirements of the Act and Buyback Regulation.
Five only) per Equity Share Transfer ¢) Adeclaration to be signed by atleast two directors of the Company to confirm the details stated in para (b)
The Buyback Price has been arrived at after considering various factors including, but not limited to the 28.04.2017 | Market Purchase 175 10 415.59 72,728.25 Cash above.
net worth of the Company, price earnings ratio, impact on other financial parameters and the possible 05.05.2017 | Market Purchase 5 10 417.80 2,089.00 Cash Auditor's Responsibility
impact of Buyback on the earnings per Equity Share, the trends in the volume weighted average prices 4. Pursuant to the requirements of the Act and the Buyback Regulations, it is our responsibility to provide a
and the closing price of the Equity Shares at NSE and BSE where the Equity Shares are listed. ggg:;gg ’\l\jllartet ::urc:ase Z}ig 13 igg:: :;13‘;57:;1?51 gas: reasonable assuraqnce that: Y 9 P tytop
The Buyback Price represents: — arket Purchase - — & i) we have inquired into the state of affairs of the Company in relation to its annual audited standalone and
um of 35.11% on NSE and 34.07% on BSE he vol iahted et orice of the Equit 10.05.2017 | Market Purchase 223 10 402.98 89,864.30 as consolidated financial statements as at and for the year ended March 31, 2022;
premium o . o 0N an . o ONn over tne volume weighted average market price or tne Equity 16.08.2017 Gift Transfer 10’000 10 10.00 1'00‘000'00 Gift . — . . .
Shares during the 2 (two) weeks period preceding the date of prior intimation tol NSE and BSE of the date of 31.08.2017 | Market Purchase 58 10 119.49 24.330.20 Cash i) X‘ﬁnzrflﬁ,:nzogtf:ggzs'r?é?eﬁmt’a:]ggy&zrx LO(;’::%?”?(? gg?]‘;ﬁf;?ngutyhgaacﬁn%;?%gnzga;?:ng:|2tr?éegn'g
the Board Meeting wherein proposal of the Buyback was proposed and approved; 01.09.2017 | Market Purchase 20 10 418.20 16.728.05 Cash consolidated financial statements as at March 31, 2022, in accordance with Section 68(2)(c) of the Act,
4iii.2 premium of 42.62% on NSE and 39.95% on BSE over the volume weighted average market price of the 02092017 | Market Purchase m m 603 18’305 ) Cosh Regulation 4(i) of the SEBI Buyback Regulations and the proviso to Regulation 5(i)(b) of the SEBI
Equity Shares during the 3 (three) months period preceding the date of prior intimation to NSE and BSE of — - — Buyback Regulations; and
the date of the Board Meeting wherein proposal of the Buyback was proposed and approved; 18.09.2017 | Market Purchase 1,134 10 406.89 4,61,409.01 Cash iii) The Board of Directors of the Company, in their Meeting held on September 21, 2022 has formed their
inion as specified in Claus of Schedule | to the SEBI Buyback Regulations, on reasonabl nd:
4iii.3 premium of 35.64% on NSE anq 35.54% on B_SE over the c[osing price of the Equity Shares as on the date 19.09.2017 | Market Purchase cl 10 406.32 24,785.39 (éas: ?hpalt Ithe Cor%palr:i vlvri1ll noltJ, ‘Iia(Ci)ng reg:rdut?) its state of aflfJayirs, be rgrl;lde;edsinosgl:/ent (as gegfirr?:d iﬁ
of the Board Meeting. The closing market price of the Equity Shares on NSE and BSE as on date of the 25092017 | Market Purchase 123 10 383,66 47,190.39 as management responsibility above) within a period of one year from the date of board meeting.
Board Meeting was 343130 and ¥431.60 respectively. 26.09.2017 {_Market Purchase 84 10 38398 32,252.72 Cash 5. The annual standalone financial statements referred to in paragraph 4 (i) above, have been audited by us, on
MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES TO BUYBACK 02.02.2018 [ Market Purchase 410 10 34361 1,40,878.33 Cash which we have issued an unmodified'audit OPiniOl’_\ in our reponsldated May 20, ’2.022. We conducted our E!l.!dit
The Company proposes to buyback upto 6,00,000 (Six Lakh only) Equity Shares.which is within 25% L R e 2075a% | cesh Spoiid nder Secton 143(10)of e Act and otner appcable autnoriave pronouncements soued by i
h : : Py
g: ?éilit;u&t;?;gfir?;]r:set:g?érjng:hU;tré igsirtea? gff ttrk:ee ggmg::;’ ;Zp;:?ﬁgtigtgeg&tgitzfdt:?aﬂzllgngr% 26.03.2018 | Market Purchase 687 10 308.60 212,010.56 Cash Institute of Chartered Accountants of India. Those Standards require that we plan and perform the audit to
consolidated financial statements for the financial year ended March 31, 2022, 27.03.2018 | Market Purchase 277 10 321.38 89,022.40 Cash obtain reasonable assurance about whether the financial statements are free of material misstatement.
04.04.2018 | Market Purchase 28 10 346.61 9,704.94 Cash 6. We conducted our examination of the Statement in accordance with the Guidance Note on Audit Reports and
DETAILS OF PROMOTER’S SHAREHOLDING, TRANSACTIONS IN THE EQUITY SHARES OF THE 19.04.2018 | Market Purch a7 10 36037 3135194 Cash Certificates for Special Purposes (Revised 2016), issued by the Institute of Chartered Accountants of India
COMPANY AND INTENTION TO PARTICIPATE IN THE BUYBACK el arket rurchase : el (the “Guidance Note”) and Standards on Auditing specified under Section 143(10) of the Act, in so far as
The shareholding of the promoter and promoter group of the Company (the “Promoter and Promoter Group”), 24.04.2018 | Market Purchase 132 10 363.54 47,987.67 Cash applicable for the purpose of this certificate. The Guidance Note requires that we comply with the ethical
as on the date of the Board Meeting i.e. September 21, 2022 is given below: 04.05.2018 | Market Purchase 55 10 355.76 19.567.05 Cash requirements of the Code of Ethics issued by the Institute of Chartered Accountants of India.
- - 7. We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1,
Sr.No. [ Name of ShareholdeAr Category Number of Equity Shares held | % of Shareholding 07.05.2018 | Market Purchase 30 10 35045 10,513.58 Cash Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other
1 Mr. Perumal Sundararajan Promoter 1,27,84,213 49.76 23.07.2018 | Market Purchase 1,734 10 277.80 481,712.72 Cash Assurance and Related Services Engagements. Further our examination did not extend to any other parts and
2 Mrs. Sundararajan Latha Promoter 30,24,509 1.77 2109201 Varket Purch ] ] 2.2 2.2 Caoh aspects of a legal or proprietary nature in the aforesaid buyback.
3 Mrs. Sundararajan Shantha | Promoter Group 11,000 0.04 09.2018 arket Purchase 0 31225 312.25 as 8. Areasonable assurance engagement involves performing procedures to obtain sufficient appropriate evidence
2 Mr. Sundararajan Chenduran | Promoter Group 28,852 0.1 09.10.2018 | Market Purchase 195 10 240.32 46,862.77 Cash on the; applicable criteria mentioned above. vThe prqcedures se;lected dgp(_and on the auditor‘; judgement,
10102018 | Market Purchase 1865 10 240.83 449 145.68 Cash |nc|ud!ng 'the agsessment of the risks associated with the applicable criteria. Our procedures included the
Total 1,58,48,634 61.69 A ; : il following in relation to the Statement: Contd...
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i) Examined authorisation for buy-back from the Articles of Association of the Company;

ii) Examined that the amounts of paid-up equity share capital, retained earnings, general reserves and
securities premium as mentioned in Statement from the audited standalone and consolidated financial
statements for the year ended March 31, 2022 are within permissible limit computed in accordance with
section 68(2) of the Act.

iii) Examined that the ratio of debt owned by the Company, if any, is not more than twice the capital and its
free reserve after such buy-back.

iv) Examined that all the shares for buyback are fully paid-up.

v) Obtained from Company Secretary a certified copy of the minutes of the meeting of the Board of Directors
in which the proposed buy-back was approved and compared the buyback amount with the permissible
limit computed in accordance with section 68(2)(c) of the Act and Regulation 4(i) of the SEBI Buyback
Regulations detailed in the Statement.

vi) Examined Directors’ declarations for the purpose of buy-back and solvency of the Company;

vii) Obtained appropriate representations from the Management of the Company;

viii)Obtained from Company Secretary a certified copy of the minutes of the meeting of the Board of Directors
in which the proposed buy-back was approved and the Board has formed the opinion as specified in
Buyback Regulation 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 date of board meeting.

9. We have no responsibility to update this report for events and circumstances occurring after the date of this report.
Opinion
10. Based on our examination as above, and the information and explanation given to us, we report that: 1.

10.9 The participation of the Eligible Shareholders in the Buyback is voluntary. Eligible Shareholders may opt to
participate in part or in full, and receive cash in lieu of the Equity Shares accepted under the Buyback or they may
opt not to participate and enjoy a resultant increase in their percentage shareholding, after the completion of the
Buyback, without any additional investment. Eligible Shareholders also have the option of tendering additional shares
(over and above their entitlement) and participate in the shortfall created due to non-participation of some other
Eligible Shareholders, if any. If the Buyback entitlement for any shareholder is not a round number, then the fractional
entitiement shall be ignored for computation of Buyback entitiement to tender Equity Shares in the Buyback.

10.10 The maximum number of Equity Shares that can be tendered under the Buyback by any Eligible Shareholder cannot
exceed the number of Equity Shares held by the equity shareholder as on the Record Date. In case the Eligible
Shareholder holds Equity Shares through multiple demat accounts, the tender through a demat account cannot
exceed the number of Equity Shares held in that demat account.

10.11 The Equity Shares tendered as per the entitlement by the Eligible Shareholders as well as additional Equity Shares
tendered, if any, will be accepted as per the procedure laid down in the Buyback Regulations. The settlement under
the Buyback will be done using the mechanism notified under the SEBI Circulars.

10.12 Detailed instructions for participation in the Buyback (tender of Equity Shares in the Buyback) as well as the relevant
time table will be included in the Letter of Offer which will be sent in due course to the Eligible Shareholders. Eligible
Shareholders which have registered their email ids with the depositories / the Company, shall be dispatched the
Letter of Offer through electronic means. If Eligible Shareholders wish to obtain a physical copy of the Letter of Offer,
they may send a request to the Company or Registrar to the Buyback at the address mentioned at para 13 or 14
below. Eligible Shareholders which have not registered their email ids with the depositories/ Company, the Letter of
Offer shall be dispatched through physical mode.

PROCESS AND METHODOLOGY FOR BUYBACK

11.13.3 Based on the documents mentioned in the paragraph, the concerned Seller Member shall place an order/ bid on
behalf of the Eligible Shareholders holding physical Equity Shares who wish to tender Equity Shares in the
Buyback, using the Acquisition Window of BSE. Upon placing the bid, the Seller Member shall provide a TRS
generated by the exchange bidding system to the Eligible Shareholder. TRS will contain the details of order
submitted like Folio No., Certificate No., Distinctive No., No. of Equity Shares tendered etc.

11.134 Any Seller Member/ Eligible Shareholder who places a bid for physical Equity Shares, is required to deliver the
original share certificate(s) and documents (as mentioned above) along with TRS either by registered/speed post
or courier or hand delivery to the Registrar to the Buyback (at the address mentioned at paragraph 14 below)
on or before the Buyback closing date. The envelope should be super scribed as “S.P. Apparels Limited
Buyback 2022”. One copy of the TRS will be retained by Registrar to the Buyback and it will provide
acknowledgement of the same to the Seller Member/ Eligible Shareholder.

11.13.5 Eligible Shareholders holding physical Equity Shares should note that physical Equity Shares will not be accepted
unless the complete set of documents are submitted. Acceptance of the physical Equity Shares for Buyback by
the Company shall be subject to verification as per the Buyback Regulations and any further directions issued in
this regard. The Registrar to the Buyback will verify such bids based on the documents submitted on a daily basis
and till such verification, the Designated Stock Exchange i.e. BSE shall display such bids as ‘unconfirmed
physical bids’. Once Registrar to the Buyback confirms the bids, they will be treated as ‘Confirmed Bids'.

11.136 In case any Eligible Shareholder has submitted Equity Shares in physical form for dematerialisation, such Eligible
Shareholders should ensure that the process of getting the Equity Shares dematerialised is completed well in time
so that they can participate in the Buyback before the closure of the tendering period of the Buyback.

11.13.7 An unregistered shareholder holding Equity Shares in physical form may also tender their Equity Shares in the
Buyback by submitting the duly executed transfer deed for transfer of shares, purchased prior to the Record Date,

i) We have inquired into the state of affairs of the Company in relation to its annual audited standalone and
consolidated financial statements as at and for the year ended March 31, 2022.

ii) The amount of permissible capital payment towards the proposed buy back of equity shares as computed
in the Statement attached herewith, as Annexure A, in our view has been properly determined in
accordance with Section 68(2)(c) of the Act, Regulation 4(i) of the SEBI Buyback Regulations and the
proviso to Regulation 5(i)(b) of the SEBI Buyback Regulations.

iii) The Board of Directors of the Company, in their meeting held on September 21, 2022 has formed their
opinion as specified in clause (x) of Schedule | to the 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 date of passing the Board Resolution dated September 21, 2022, and 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 in the declaration is unreasonable in circumstances as at the date of declaration.

Restriction on use

11. This report has been issued at the request of the Company solely for use of the Company (i) in connection with
the proposed buyback of equity shares of the Company as mentioned in paragraph 2 above, (i) to enable the
Board of Directors of the Company to include in the public announcement, Draft Letter of Offer, Letter of Offer and
other documents pertaining to buyback to be sent to the shareholders of the Company or to be filed with (a) the
Registrar of Companies, Securities and Exchange Board of India, Stock Exchanges and any other regulatory
authority as per applicable law in India and (b) the Central Depository Services (India) Limited, National Securities
Depository Limited and (iii) can be shared with the Merchant Banker involved in connection with the proposed
buyback of equity shares of the Company for onward submission to SEBI, Stock Exchanges and / or any other
regulatory authority as required under the law in India, and may not be suitable for any other purpose. This report
should not be used for any other purpose without our prior written consent. Accordingly, we do not accept or
assume any liability or any duty of care for any other purpose or to any other person to whom this certificate is
shown or into whose hands it may come without our prior consent in writing.

11.1 The Buyback is open to all Eligible Shareholders / beneficial owners of the Company, i.e., the shareholders who
on the Record Date were holding Equity Shares either in physical form (“Physical Shares”) and the beneficial
owners who on the Record Date were holding Equity Shares in the dematerialized form (“Demat Shares”) (such
shareholders are referred to as the (“Eligible Shareholders”). Any person who does not hold Equity Shares of
our Company as on the Record Date will not be eligible to participate in the Buyback and Equity Shares tendered
by such person(s) shall be rejected.

1.

&)

The Buyback shall be implemented using the “Mechanism for acquisition of shares through Stock Exchange”
notified by SEBI vide SEBI Circulars and following the procedure prescribed in the Act and the Buyback
Regulations, and as may be determined by the Board (including the Buyback Committee authorized to complete
the formalities of the Buyback) and on such terms and conditions as may be permitted by law from time to time.

11.3 For implementation of the Buyback, the Company has appointed Motilal Oswal Financial Services Limited
as the registered broker to the Company (the “Company’s Broker”) to facilitate the process of tendering of
Equity Shares through the stock exchange mechanism for the Buyback and through whom the purchases and
settlements on account of the Buyback would be made by the Company. The contact details of the Company’s
Broker are as follows:

Motilal Oswal Financial Services Limited
Address: Motilal Oswal Tower,
Rahimtullah Sayani Road,

Opposite Parel S.T. Bus Depot,
Prabhadevi, Mumbai - 400 025
Contact Person: Krishna Sharma;

Tel. No.: +91 22 7198 5473;
Email:ksharma@motilaloswal.com
Website: www.motilaloswal.com

CIN: L67190MH2005PLC153397

SEBI Registration No.: INZ000158836

in their name, along with the offer form, copy of their PAN card and of the person from whom they have purchased
shares and other relevant documents as required for transfer, if any.

12. METHOD OF SETTLEMENT

12.1 Upon finalization of the basis of acceptance as per Buyback Regulations:
12.1.1 The settlement of trades shall be carried out in the manner similar to settlement of trades in the secondary market.
12.1.2 The Company will pay the consideration to the Company’s Broker who will transfer the consideration pertaining

to the Buyback to the Clearing Corporation’s Bank account as per the prescribed schedule. The settlement of
fund obligation for Demat Shares shall be affected as per the SEBI circulars and as prescribed by BSE and the
Clearing Corporation from time to time. For Demat Shares accepted under the Buyback, such beneficial owners
will receive funds payout in their bank account as provided by the depository system directly to the Clearing
Corporation and in case of Physical Shares, the Clearing Corporation will release the funds to the Seller
Member(s) as per secondary market payout mechanism for releasing the same to the respective Eligible
Shareholder’s account. If such shareholder’s bank account details are not available or if the funds transfer
instruction is rejected by the Reserve Bank of India (“RBI")/ bank(s), due to any reasons, then the amount payable
to the concerned shareholders will be transferred to the Seller Member's settlement bank account for onward
transfer to such shareholders.

12.1.3 In case of Eligible Shareholder where there are specific RBI and other regulatory requirements pertaining to funds

pay-out, which do not opt to settle through custodians, the funds pay-out would be given to their respective Seller
Members’ settlement bank account for onward transfer to the Eligible Shareholders. For this purpose, the client
type details would be collected from the depositories.

12.14 The Equity Shares bought back in demat form would be transferred directly to the demat escrow account of the

Company opened for the Buyback (the “Company Demat Account”) provided it is indicated by the Company’s
Broker or it will be transferred by the Company’s Broker to the Company Demat Account on receipt of the Equity
Shares from the clearing and settlement mechanism of BSE.

12.1.5 Eligible Shareholder will have to ensure that they keep their depository participant (“DP”) account active and

(F;‘I';' QSA g‘ A‘\ssociitest LLP 11.4 The Company will request BSE Limited, who shall be the designated stock exchange for the purpose of this unblocked to receive credit in case of return of Equity Shares, due to rejection or due to non/partial acceptance
Fi ar eFr{e h tcctr_Jun’\?n ‘c‘b - 009571N/50006 Buyback, to provide the Acquisition Window to facilitate placing of sell orders by Eligible Shareholders who wish of shares under the Buyback. Excess Equity Shares or unaccepted Equity Shares, in dematerialised form, if any,
Im's Registration Number: to tender Equity Shares in the Buyback. The details of the Acquisition Window will be as specified by BSE from tendered by the Eligible Shareholders would be transferred by the Clearing Corporation directly to the respective
Sd- time to time. Eligible Shareholder’s DP account. If the securities transfer instruction is rejected in the depository system, due
[P);If‘t.n(ilrndharan 11.5 In the event the Shareholder Broker(s) of any Eligible Shareholder is not registered with BSE as a trading to any issue then such securities will be transferred to the Seller Member’s depository pool account for onward

transfer to such Eligible Shareholder.

12.1.6 In the case of inter-depository, the Clearing Corporation will cancel the excess or unaccepted shares in target
depository. The source depository will not be able to release the lien without a release of Inter Depository Tender
Offer message from target depository. Further, release of IDT message shall be sent by target depository either
based on cancellation request received from the Clearing Corporation or automatically generated after matching
with Bid accepted detail as received from the Company or the Registrar to the Buyback. Post receiving the IDT
message from target depository, source depository will cancel/ release excess or unaccepted block shares in the
demat account of the Eligible Shareholder. 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 Eligible
Shareholder's demat account and credit it to Clearing Corporation settlement account in target depository on

member/stock broker, then that Eligible Shareholder can approach any BSE registered stock broker and can
register themselves by using quick unique client code (“UCC”) facility through the BSE registered stock broker
(after submitting all details as may be required by such BSE registered stock broker to be in compliance with
applicable law). In case the Eligible Shareholders are unable to register using UCC facility through any other
BSE registered stock broker, Eligible Shareholders may approach Company’s Broker to place their bids, by
using UCC facility after submitting requisite documents.

11.6 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 during normal trading hours of the secondary
market. The stock brokers (“Seller Member(s)”) can enter orders for demat shares as well as physical shares.
In the tendering process, the Company’s Broker may also process the orders received from the Eligible

Membership No: 028738
UDIN NO: 22028738ATVDOP1073
Place: Chennai
Date: September 21, 2022

Annexure A - Statement of Permissible Capital Payment as at March 31, 2022
Computation of amount of permissible capital payment towards buyback of equity shares in compliance with
Section 68(2)(c) of the Companies Act, 2013 (“Act”) and Regulation 4(i) and proviso to Regulation 5(i)(b) of the
Buyback Regulations, based on annual audited standalone and consolidated financial statements as at and
for the year ended March 31, 2022.

Particulars Amount (Rs. in Millions) | Amount (Rs. in Millions) Shareholders after Eligible Shareholders have completed their KYC requirement as required by the Company's
- Standalone - Consolidated Broker. 9 P a q y pany settlement date.
; " P - " . o " . - 12.1.7 Any excess Equity Shares, in physical form, pursuant to proportionate acceptance / rejection will be returned back
Paid up equity capital as at March 31, 2022 (A) 256.93 256.93 11.7 The Buyback from the Eligible Shareholders who are residents outside India including foreign corporate bodies Y exces . h h ’ h
Free Reserves as at March 31, 2022: (including erstwhile overseas corporate bodies), foreign portfolio investors, non-resident Indians, members of ::Oe:[;gciglgf dsigzLeehﬂlgfvrsg:ggggltigalgdth:hzigIzgr?irﬁggefgu%/hbscukﬁ;;:r:;i;():tg:jnrl)zaqnlﬁtls glﬁg‘rgrs'zﬁg tgasszl'tﬂ}]geégfirte
~ Retained camings 339831 347156 foreign nationality, if any, shall be subject to the Foreign Exchange Management Act, 1999 and rules and Shares accepted by the Company are less than the Equily Shares tendered in the Buyback by Eligble
1© 9 2990 a2 regulations framed thereunder, if any, Income Tax Act, 1961 and rules and regulations framed thereunder, as Sha eh Idc epheld' yE e't ghp Y the ehs_ ?f e Equily Shares tendere e Buyback by Eligivle
-_Securities Premium 2,519.94 2,519.94 applicable, and also subject to the receipt/provision by such Eligible Shareholders of such approvals, if and to arenolders nolding Equity Shares in the physical form.
~ General reserve - - the extent necessary or required from concerned authorities including, but not limited to, approvals from the 12.1.8 The Seller Member(s) would issue contract note for the Equity Shares accepted under the Buyback and pay the
Total Free Reserves B 5.918.25 599150 Reserve Bank of India under the Foreign Exchange Management Act, 1999 and rules and regulations framed consideration for the Equity Shares accepted under the Buyback and return the balance unaccepted Equity Shares
thereunder, if any. to their respective clients/ will unblock the excess unaccepted Equity Shares. The Company Broker would also
Total paid up Equity capital and free reserves C=(A+B) 6,175.18 6,248.43 11.8 The reporting requirements for Non-Resident Shareholders under Reserve Bank of India, Foreign Exchange issue a contract note to the Company for the Equity Shares accepted under the Buyback.

- — Management Act, 1999, as amended and any other rules, regulations, guidelines, for remittance of funds, shall 12.1.9 Eligible Shareholders who intend to participate in the Buyback should consult their respective Seller Member(s) for
Maximum amount permissible for buyback under be made by the Eligible Shareholder and/or the Seller Member through which the Equity Shareholder places details of any cost, applicable taxes, charges and expenses (including brokerage), etc. that may be levied by the
Section 68 of the Act and Regulation 4(i) of the | ., ., the bid - i \

: : b 25% 1,543.80 1,562.11 € Dids. Seller Member upon the selling Eligible Shareholders placing the order to sell the shares on behalf of the
Buyback Regulations, i.e. 25% of the aggregate ' ’ - . . . . . . . : : h : i :
total paid up capital and free reserves, 11.9 Modification / cancellation of orders and multiple bids from a single Eligible Shareholder will be allowed during shareholders. The Buyback consideration received by the selling Eligible Shareholders, in respect of accepted

- — the tendering period of the Buyback. Multiple bids made by single Eligible Shareholder for selling the Equity Equity Shares, could be net of such costs, applicable taxes, charges and expenses (including brokerage) and the
Maximum amount permissible for buyback Shares shall be clubbed and considered as "one" bid for the purposes of acceptance. Manager to the Buyback and the Company accept no responsibility to bear or pay such additional cost, charges
gﬂgﬁ;t&e%gmz%ﬁsR?EU|f (t)&no?(:r)](g)t&fa}he C*10% 617.52 624.84 1110 The cumulative quantity tendered shall be made available on the website of BSE throughout the trading and expenses (including brokerage) incurred solely by the selling Eligible Shareholders.
paid up capital and free reserves sessions and will be updated at specific intervals during the tendering period. 12110 The Equity Shares accepted, bought and lying to the credit of the Company Demat Account and the Equity Shares
Maximum amount permitied by Board Resolution 141 Furtgir, t?e C?m/parlw wﬂ(lﬂnottﬁcc&ﬁ)t Equity Shtarefs tﬁlnﬂe.redtﬁ)r Byybacléwhégh u?der reﬁtralnlt orde; OL the b(r)eusgcr;itbgzcih tzgdecgzziegénuEart\if)sr:gal form will be extinguished in the manner and following the procedure
dated September 21, 2022 approving the court for transfer/sale and/or the fitle in respect of which is otherwise under dispute or where loss of share p! y! g .
buyback based on audited standalone and 351.00 351.00 certificates has been notified to the Company and the duplicate share certificates have not been issued either
consolidated financial statements for the year : : due to such request being under process as per the provisions of law or otherwise not clear. 13. COMPLIANCE OFFICER AND INVESTOR SERVICE CENTRE -
ended March 31, 2022 11.12 Procedure to be followed by Eligible Shareholders holding Equity Shares in the dematerialised form: The Board at their meeting held on September 21, 2022 appointed Ms. K. Vinodhini, Company Secretary and

Compliance Officer of the Company, as the compliance officer for the purpose of the Buyback (“Compliance
Officer”). Investors may contact the Company Secretary for any clarifications or to address their grievances, if
any, during office hours i.e. 10.00am to 5.00pm on all working days except Saturday, Sunday and public holidays,
at the following address:

Notes:

1. The amounts of paid up equity capital and free reserves as at March 31, 2022 have been extracted from the
annual audited financial statements (standalone and consolidated) of the Company as at and for the year ended
March 31, 2022.

2. The Company is in compliance with Section 68(2)(c) of the Companies Act 2013, Regulation 4(i) of the Buyback
Regulations and the proviso to Regulation 5(i)(b) of the Buyback Regulations and in compliance with the
Buyback Regulations.

For and on behalf of Board of Directors of S.P. Apparels Limited

11.12.1 Eligible Shareholders who desire to tender their Equity Shares held by them in dematerialised form under the
Buyback would have to do so through their respective Seller Member by indicating to the concerned Seller
Member, the details of Equity Shares they intend to tender under the Buyback.

11.12.2 The Seller Member(s) would be required to place an order/bid on behalf of the Eligible Shareholders who wish
to tender Demat Shares in the Buyback using the Acquisition Window of the Designated Stock Exchange.
Before placing the order/ bid, the Eligible Shareholder would be required to transfer the number of Equity
Shares tendered to the special account of Indian Clearing Corporation Limited (referred to as the “Clearing
Corporation”) specifically created for the purpose of Buyback offer, by using the early pay-in mechanism as

Company Secretary and Compliance Officer:

Ms.K.Vinodhini

S.P. Apparels Limited

Address: 39-A, Extension Street, Kaikattipudur, Avinashi, Tirupur,
Tamil Nadu, 641654

Sd/- f i h ; ; d )

e e Sk g e e Coorson pr (o lacg the bid by e | | Webst: o sueparts com

Chairman & Managing Director ) 1. Email: csoffice@spapparels.com;

DIN:00003380 11123 The details of the Special Account of the Clearing Corporation and the settlement number shall be informed in CIN:L18101TZ2005PLC012295

Date: September 21, 2022 the issue opening circular that will be issued by the Designated Stock Exchange and/or the Clearing Corporation. 14. REGISTRAR TO THE BUYBACK /INVESTOR SERVICE CENTRE
Unquote 11.124 The lien shall be marked in the demat account of the Eligible Shareholders for the Equity Shares tendered in )

In case of any queries, shareholders may also contact the Registrar to the Buyback during office hours
i.. 10.00 a.m. to 5.00 p.m. on all working days except Saturday, Sunday and public holidays, at the following
address:

L!NKIntime

Link Intime India Private Limited
C-101, 1st Floor, 247 Park,

L.B.S. Marg, Vikhroli (West),

Mumbai 400 083, Maharashtra, India

Tel: +91 22 4918 6200

Facsimile: +91 22 4918 6195

Website: www.linkintime.co.in

Contact Person: Mr. Sumeet Deshpande
SEBI Registration No.: INR000004058
Email: spapparels.buyback@linkintime.co.in
CIN : U67190MH1999PTC118368

. MANAGER TO THE BUYBACK

the Buyback. The details of Equity Shares marked as lien in the demat account of the Eligible Shareholders
shall be provided by the depositories to the Clearing Corporation.

11.125 In case, the demat account of the Eligible Shareholders is held in one depository 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 Depository Tender Offer (“IDT”) instructions shall be initiated by theshareholders at source
depository to clearing member pool/ Clearing Corporation account at target depository. Source depository
shall block the shareholder’s securities (i.e., transfers from free balance to blocked balance) and sends IDT
message to target depository for confirming creation of lien. Details of shares blocked in the shareholders
demat account shall be provided by the target depository to the Clearing Corporation.

11.12.6 For custodian participant orders for demat Equity Shares, early pay-in is mandatory prior to confirmation of
order by custodian participant. The custodian participant shall either confirm or reject the orders not 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 participant orders, order modification by the
concerned Selling Member shall revoke the custodian confirmation and the revised order shall be sent to
the custodian again for confirmation.

11.12.7 Upon placing the bid, the Seller Member(s) shall provide a Transaction Registration Slip (“TRS”) generated
by the exchange bidding system to the Eligible Shareholder 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 15
Participant ID, client ID, number of Equity Shares tendered, etc.

10. RECORD DATE AND SHAREHOLDER'’S ENTITLEMENT

10.1 As required under the Buyback Regulations, the Company has fixed Friday, October 07, 2022 as the
record date (the “Record Date”) for the purpose of determining the entitlement and the names of the
equity shareholders who are eligible to participate in the Buyback i.e. Eligible Shareholders.

10.2 In due course, Eligible Shareholders will receive a letter of offer in relation to the Buyback ("Letter of Offer")
along with a Tender/ Offer Form indicating the entitlement of the Eligible Shareholder for participating in the
Buyback. Even if the Eligible Shareholder does not receive the Letter of Offer along with a tender form, the
Eligible Shareholder may participate and tender shares in the Buyback.

10.3 The Equity Shares proposed to be bought back by the Company as part of the Buyback are divided into two categories:
i) Reserved category for Small Shareholders (defined hereinafter); and
ii) General category for all other Eligible Shareholders.

10.4 As defined in Regulation 2(j)(n) of the Buyback Regulations, a "Small Shareholder" is a shareholder of the Company
who holds Equity Shares having market value, on the basis of closing price on BSE or NSE (as applicable,
contingent on highest trading volume in respect of Equity Shares as on Record Date) as on the Record Date, of
not more than 200,000 (Rupees Two Lakh Only).

10.5 In accordance with Regulation 6 of the Buyback Regulations, 15% of the number of Equity Shares which the
Company proposes to buyback or number of Equity Shares entitled as per the shareholding of Small Shareholders
as on the Record Date, whichever is higher, shall be reserved for the Small Shareholders as part of this Buyback.

10.6 On the basis of the shareholding on the Record Date, the Company will determine the entitlement of each Eligible
shareholder, including Small Shareholders, to tender their Equity Shares in the Buyback. This entitlement 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 ratio of the Buyback applicable in the category to which such Eligible
Shareholder belongs to. The final number of Equity Shares that the Company shall purchase from each Eligible
Shareholder will be based on the total number of Equity Shares tendered by such Eligible Shareholder. Accordingly,
the Company may not purchase all of the Equity Shares tendered by Eligible Shareholder.

11.128 It is clarified that in case of Demat Shares, submission of the tender form and TRS is not mandatory. In case
of non-receipt 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 for Buyback
shall be deemed to have been accepted.

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

11.13 Procedure to be followed by Eligible Shareholders holding Equity Shares in the Physical form:

11.13.1 In accordance with the SEBI circular no. SEBI/HO/CFD/CMD1/CIR/P/2020/144 dated July 31, 2020 the physical
shareholders are allowed to tender their shares in a buyback undertaken through the tender offer route. However,
such tendering shall be as per the provisions of the Buyback Regulations and terms of Letter of Offer.

11.13.2 Eligible Shareholders who are holding physical Equity Shares and intend to participate in the Buyback will be 16,

MoTiar Oswar

Toustmen | Barhing

Motilal Oswal Investment Advisors Limited
Motilal Oswal Tower, Rahimtullah Sayani Road,
Opposite Parel ST Depot, Prabhadevi,
Mumbai- 400 025, Maharashtra, India

Tel: +91 22 7193 4380

Email: spal.buyback@motilaloswal.com
Investor Grievance E-mail:moiaplredressal@motilaloswal.com
Website:www.motilaloswalgroup.com

Contact person:Ritu Sharma/Kirti Kanoria
SEBI Registration No.: INM000011005

CIN: U67190MH2006PLC160583

. DIRECTOR’S RESPONSIBILITY

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

10.8 In accordance with Regulation 9(ix) of the Buyback Regulations, in order to ensure that the same Eligible Shareholder
with multiple demat accounts/ folios do not receive a higher entitlement under the small shareholder category, the
Equity Shares held by such Eligible Shareholder with a common Permanent Account Number ("PAN") shall be
clubbed together for determining the category (small shareholder or general) and entitiement under the Buyback. In

case of joint shareholding, the Equity Shares held in cases where the sequence of the PANs of the joint shareholders
is identical shall be clubbed together. In case of Eligible Shareholders holding physical shares, where the sequence
of PANs is identical and where the PANs of all joint shareholders are not available, the Registrar to the Buyback will
check the sequence of the names of the joint holders and club together the Equity Shares held in such cases where
the sequence of the PANs and name of joint shareholders are identical. The shareholding of institutional investors like
mutual funds, insurance companies, foreign institutional investors/ foreign portfolio investors etc. with common PAN
are not proposed to be clubbed together for determining their entitliement and will be considered separately, where
these Equity Shares are held for different schemes/ sub-accounts and have a different demat account nomenclature
based on information prepared by the Registrar to the Buyback as per the shareholder records received from the
depositories. 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 data as on Record Date with common PAN are
not proposed to be clubbed together for determining their entitiement and will be considered separately, where these

required to approach their respective Seller Member along with the complete set of documents for verification
procedures to be carried out before placement of the bid, including (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), (ii) original
Equity Share certificate(s), (iii) valid share transfer form(s)/ Form SH-4 duly filled and signed by the transferors
(i.e. by all registered Eligible Shareholders in the 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 PAN card of all the Eligible Shareholders (v) any other relevant documents such as, but
not limited to, duly attested power of attorney, corporate authorization (including board resolution/specimen
signature), notarized copy of death certificate and succession certificate or probated will, if the original Eligible
Shareholder has 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 Eligible
Shareholder would be required to submit a self-attested copy of address proof consisting of any one of the

As per Regulation 24(i)(a) of the Buyback Regulations, the Board of Directors of the Company accepts responsibility
for the information contained in this Public Announcement and confirms that such document contains true, factual
and material information and does not contain any misleading information.

For and on behalf of the Board of Directors of S.P. Apparels Limited

Sd/- Sd/- Sd/-

Perumal Sundararajan Sundararajan Latha
Chairman & Managing Director Executive Director
DIN: 00003380 DIN: 00003388

Ms. K Vinodhini,Company
Secretary & Compliance Officer
Membership No.: AJFPV8820M

Date: 22.09.2022

Equity Shares are assumed to be held on behalf of clients.

following documents: valid Aadhar Card, Voter Identity Card or Passport.

Place: Avinashi

OSBI

Stressed Assets Resolution Group, Corporate Centre, 2nd Floor,
The Arcade, World Trade Centre, Cuffe Parade, Mumbai - 400005
TRANSFER OF STRESSED LOAN EXPOSURES

THE
ELIGIBLE PARTICIPANTS (PERMITTED ARCs/NBFCs/Banks/Fls)
THROUGH e-AUCTION

State Bank of India invites Expression of Interest (EOI) from Eligible
Participants, subject to applicable regulations issued by Reserve Bank
of India/Regulators, for transfer of Stressed Loan Exposures of 3
(three) accounts with principal outstandings of ¥ 193.22 crore
(X One hundred ninety three crore twenty two lakhs only) through
e-Auctionon“asiswhereis”and “asis whatis" basis withoutrecourse.
All interested eligible participants are requested to submit their
willingness to participate in the e-Auction by way of an “Expression of
Interest” and after execution of Non-Disclosure Agreement, if not
already executed (as per the timelines mentioned in web-notice) by
contacting on e-mailid dgm.sr@sbi.co.in. Please visit Bank's web site
https://bank.sbi and click on the link SBI in the news>Auction
Notice>ARC &DRT for further details (web-notice).

Please note that Bank reserves the right not to go ahead with the
proposed e-Auction and modify e-Auction date, any terms &
conditions, at any stage without assigning any reasons by uploading
the corrigendum at https:/bank.sbi (SBI in the news>Auction
Notice>ARC & DRT). The decision of the Bank shall be final and

binding.
Place: Mumbai Issued by
Date: 23.09.2022 Deputy General Manager (ARC)

TATA POWER DELHI DISTRIBUTION LIMITED

A Tata Power and Delhi Government Joint Venture

(W

TaTaprower-ppL Regd. Office : NDPL House, Hudson Lines, Kingsway Camp, Delhi 110 009

Tel : 66112222, Fax : 27468042, Email : TPDDL@tatapower-ddl.com
CIN No. : U40109DL2001PLC111526, Website : www.tatapower-ddl.com

NOTICE INVITING TENDERS Sep 23, 2022

TATA Power-DDL invites tenders as per following details:

Estimated iabiity| Last Date & Time
Tender Enquiry No. Cf)s"trl]ENTD szlfl ;?:ny of Bid Submission/

Work Description Date and time of

P (Rs.) | Document | 60 ing of bids
TPDDL/ENGG/ENQ/200001467/22-23 | 3.91 Crs/ |57 09.2022 | 18.10.2022;1500 Hrs
Rate Contract for supply Smart RMUs | 7,87,000 o 18.10.2022:1530 Hrs

TPDDL/ENGG/ENQ/200001466/22-23 .

Rate Contract for supply of LT AB 12%%3 %6%/ 23.09.2022 14‘10'2022j1500 Hrs
Cables at Tata Power-DDL Site/Store et 14.10.2022:1530 Hrs

CORRIGENDUM / TENDER DATE EXTENTION

Tender Enquiry No. Previously | Revised Due Date & Time

Work Description Published of Bid Submission/ Date

Date & time of opening of bids
TPDDL/ENGG/ENQ/200001444/22-23 30.08.2022 10.10.2022 at 1600 Hrs/
Tender for Vendor Registration e 10.10.2022 at 1630 Hrs

Complete tender and corrigendum document is available on our
website www.tatapower-ddl.com—Vendor Zone — Tender / Corrigendum Documents
Contracts - 011-66112222

KERALA WATER AUTHORITY e-Tender Notice

Tender No : 27/2022-23/KWA/PHC/D1/TVM(RT2)

JJM 2021-24 Andoorkonam Panchayath Package -1 Construction of 3 MLD WTP at Anathazchira,
10 LL OHSR, RAW water, Clear water pumpsets and Pumping main, transformer and allied works.

EMD : Rs. . 2,00,000/-. Tender fee : Rs. 10,000/

Last Date for submitting Tender : 13.10.2022 03:00 pm

Phone : 0471-2322303, Website : www.kwa.kerala.gov.in, www.etenders.kerala.gov.in
Superintending Engineer

PH Circle, Thiruvananthapuram

KWA-JB-GL-6-810-2022-23

KERALA WATER AUTHORITY e-Tender Notice

Tender No : SE/PHC/MPM/56/2022-23

Jala jeevan Mission Phase Il -Construction of 6.00 m dia well, Intake Channel, Aproch bridge, 7 LL
OHSR Vattaparamba, 16 LL OHSR Kalamparamba , Interconnection work and Compound Wall in Kodur
Panchayath in Malappuram District.

EMD : Rs. 2,00,000/-. Tender fee : Rs. 11,025/

Last Date for submitting Tender : 15.10.2022 03:00 pm

Phone : 04832974871, Website : www.kwa.kerala.gov.in, www.etenders.kerala.gov.in

Superintending Engineer
PH Circle, Malappuram

KWA-JB-GL-6-812-2022-23

THE BOMBAY OIL PRIVATE LIMITED
(CIN: U15100MH1948PTC006179)
Regd. Office - 4th floor, Grande Palladium, 175, CST Road, Kalina,
Santacruz (East), Mumbai-400098

PUBLIC NOTICE

This notice is being issued by the Company incorporated under the provisions of Companies
Act, 1913 and registered with Reserve Bank of India (“RBI”) as Non-deposit taking Non-
Banking Financial Company (“NBFC”), having its Registered office at 4th floor, Grande
Palladium, 175, CST Road, Kalina, Santacruz (East), Mumbai-400098 in compliance with the
provisions of RBI Circular Ref. DNBS. (PD).CC.No.12/02.01/99-2000 dated January 13, 2000
and No objection issued by RBI dated June 7, 2022 for change in name of the Company from
“The Bombay Oil Private Limited” to “Sharrp Ventures Capital Private Limited”.

Any person who have any objection in this regard may lodge objections, if any, with full
particulars and supporting documents with the Company at its registered office and also with
the RBI, Department of Non-Banking Supervision, Mumbai Regional Office, Opposite Mumbai
Central Railway Station, Byculla, Mumbai 400008, within 30 days from the date of this public

notice.
otice For The Bombay Qil Private Limited,

Sd/-

Rishabh Harsh Mariwala,
Director

DIN: 0307 2284

Place: Mumbai
Date: 20" September, 2022

é> Indian Overseas Bank

Security Department
Central Office, 763, Anna Salai, Chennai - 600 002

NOTICE FOR INVITING EXPRESSION OF INTEREST
(EOI) FOR EMPANELMENT OF AGENCIES

For Supply, Installation & Maintenance of NVR
Based CCTV Sys in 1800 Plus Branches PAN India

For complete details and terms & conditions,
please log on to Bank website: www.iob.in
Chief Security Officer
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@ S.PAPPARELS Ltd.

Dressing the Futare

Registered Office: 39-A, Extension Street, Kaikattipudur, Avinashi, Tirupur, Tamil Nadu, 641654

CIN:L18101TZ2005PLC012295 Tel: (+91) 4296 304000; Facsimile: (+91) 4296 304280;

Website: www.spapparels.com; Email: csoffice@s-p-apparels.com;

Contact Person: Ms. K. Vinodhini, Company Secretary & Compliance Officer

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS/BENEFICIAL OWNERS OF

Details of shareholding of the Direclors and Key Managerial Personnel of the Company as on the dale of the Board Tach
EQUITY SHARES OF 5.F. APPARELS LIMITED FOR THE BUYBAGK QF EQUITY SHARES THROUGH A TENDER Meeting i.e.September 21, 2022 is given below: et c ] W e 1049 10 il oty et cash
OFFER ROUTE UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES) - - 15.10.2018 | Market Purchase 1 10 Z70.00 270.00 e
REGULATIONS, 2018, AS AMENDED FROM TIME TO TIME. Sr. No Name of Directors/ Designation Number of Equity | % of Share 29.10.2018 | Market Purchase 2 10 280.00 560.00|  Cash
THIS PUBLIC ANNOUNCEMENT (THE “PUBLIC ANNOUNCEMENT”) |13 BEING MADE PURSUANT TO THE ), By Maragartal P nel SR holding 27.12.2019 | Market Purchase 415 10 210,00 g7 1"50 0 Cash
PROVISIONS OF REGULATION 7() OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF 1 Mr. Perumal Sundararajan | Chalmman and Managing Director 12784273 49.78 [ 21.02.2020 | Market Purchase 10 0 16910 18|E-D1 00 Cash
SECURITIES) REGULATIONS, 2018, AS AMENDED (THE "BUYBACK REGULATIONS”) AND CONTAINS THE : ian Latha ive Director .24, : W Er - e
DISCLOSURES AS SPECIFIED IN SCHEDULE Il READ WITH SCHEDULE | OF THE BUYBACK REGULATIONS. i ::'5 2”"::'“.3" e f“?::“ & — L f: ggi 1;3 28.02.2020 | Market Purchase 2,330 10 165.05 38456650  Cash
OFFER FOR BUYBACK OF UPTO 6,00,000 (51X LAKH ONLY) FULLY PAID-UP EQUITY SHARES OF FAGE VALUE 1% s e i e R o 06.03.2020 | Market Purchase 15 10 13410 201150 Gash
OF 10 (RUPEE TEN ONLY) EACH AT A PRICE OF 7585 (RUPEES FIVE HUNDRED AND EIGHTY FIVE ONLY) - ! - g . - 20.03.2020 | Market Purchase 270 10 81.50 22,005.00 Cash
PER EQUITY SHARE, PAYABLE IN CASH, ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER il. The persons mentioned in sub clause 6. have nat purchased or sold any shares of the Company during a period of
ROUTE USING THE STOCK EXCHANGE MECHANISM. six s ewding tho ke of e et Moo 1 Bopfoniier 21, 2120 sl Totut careent Hoiding B
:’ ?::gofrdozfrg:e?:rs of ;‘F?Z:Epnsr;:?.{fnﬂdaﬁf: I:g:g:)any"} {the Board of Directors of the Company Intention of the P ter and Pro et B e - :a: :f"“d :; Sh::tha Mumberof | F: Acquisiti Mot Acquisition/ | Conslderat|

: i X ure um ace quisition quisitio nslderation
el e o 30 1 AT wch o ] e deemd ookt any conites corses || s il 0 Bok I s e, e Aot it of o Pamolr o Pomolr G | | | Tansacon|  wansacton | Equty | valo ) | Sl rics | Sl Consicraton| (Gt ot
POWer iFiiSetonod : i ; inata'i Shares Per Share (3 Share (2 an cas
Adicie 13 of the Articles of Association of the Gompany and the provisions of Sections 68, 69, 70 and all other ;ﬂ:?tf"sﬂm';:g S pumce L Sl g e E ek ki ) )
applicable provisions, if any, of the Companles Aet, 2013 as amended ({the “Aet*), rules framed under the act, g ) 18.11.2005 | Subscription bo 5,000 10 10.00 50,000.00 Cash
i"dUdgjﬁail; ?gmpzﬂb;gh§;CHPim| and Di:nmur?ugme? fi’;g'? “5&?9 QHF;::!' RUI?’), induii:jg Brg getails O(;f the gg:: and priceiof argsdsi'd%ransfrr Ecg the gquity Smmr:s B?.:ylge Promoters ;;\rlge members of Promoter Memorandum
amen s ry ICAtonNs ar re- en an neal, Ima& bamg in orea and in comphance roup of the wha intends to t r their Equity Shares In ack are set out balow: q
the Securifies and Exchange Board of India (Buyback of Securities) Regulations, 2018 as amended (“Buyback i P pany . v 11.09.2017 | Market Purchasa 6,026 10 390.40 23,52,35040 Cash
Regulations™), Securities and Exchange Board of India (Listing Obligations and Disclasure Requirements) i. Mr. Perumal Sundararajan 18.10.2018 Market Sale 28 10 281.75 732550 Cash
Regulations, 2015, as amended, {"Listing Regulations™). the Foreign Exchangs Management {Transfer or lssue e : Consideratio
of Security by a Person Resident outside India) Regulations, 2017, as amended and such other approvals, Trg.la::;fm b-’:?.‘:;;,%fn Hten;?“;of ‘u‘aFlm!’] mﬂ'm Sa"::t&c::izlsif:g;n [Enﬂih Uﬂlﬂr“ [l Current Holdng L
pemissions and sanclions as may be necessary and subject to any modifications and conditions, If any, as may Shares Per Share (7) Share (2) than cash) 7. CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK REGULATIONS
be prescribed by the Securiies and Exchange Board of India (“SEBI"), Registrer of Companies, Tamil Nadu at AND THE ACT:
Goimbatore (the “ROC") and! or other appropriate autherities or bodias (the “Appropriate Authorities™), as may 18.11.2005 Subscription to 39,75,000 10 10.00 3,97 50,000.00 Cash ,
mmary ;‘nﬁ sutlxeﬁ o sué:h cr-:;r:!h(ihom ;&ﬂ mdrggamns gswmggx ;gloresrg!hheu rs%ry imposed \nfl;:: granting Memor;rpmm ;; :_;;hg Py sh:rt;s f:trIBuyha?darlemmuy p;ld-g.sm i ifiad sacurities including b of bo
gpprovals, permissions and sanctions which may be agree ard, hareby approved the propasal . : ompany shall not issue and allot any Equ res or other specified securities including by way of konus
SART Uyhemes b O vt bttty | ||| pp | e W] o] wamel Tl e e e e e S e
ue upee Ten ereinzfier refemed 1o as he “Equity Shares” or “Shares”) representing &
2.34% of the lotal number of equity shares in the paid-up share capital of the Company al a price of T585 18.08.2009 Transf 5,000 10 10.00 50,000.00 Cash 7.3 The Company shall nat raise further capital for a period of one year from the expiry of the Buyback period,
{Rupees Five Hundred and Eighty Five Dnly} per fully paid up Equity Share {"'Buyback Price”) payable In cash 11.08.2016 | Market Purchase 4,587 10 319.95 14,87,610.65 Cash l.2., the date on which the payment of consideration is made to the sharehclders who have accepted the
for a maximum amount not exceeding 735,10,00,000 (Rupees Thity Five Crore Ten Lakh Only) (“Buyback Size”), m‘m 39,379 0 33475 1318212025 Cash Buyback, except in discharge of subsisting abligations such as conversion af wan‘_ants, stock oplion schames,
representing 5.68% and 5.62% of the fully paid-up equity share capital and free reserves of the Company as par sweat equity or conversion of preference shares or debentures into Equity Shares;
the latest audited standalone and consolidated financial statements of the Company for the financial year ended 06.12.2016 | Market Purchase 6,838 10 34227 2340.442.26 Cash 74 The Company has ot undertaken a buyback of any of s securlties during the perlod of one year Immeditely
March 31, 2022 respectively and is within the 10% limit of pald-up equlty share capfial and free reserves (Including 07.12.2016 | Market Purchase 815 10 337.00 2,07,255.00 Cash preceding the date of the Board meeting
securiies premium accourt) of the Company as per the latest audited standalone and consolidated financial 08.12.2076 | Marxat Pu 10,500 0 353.26 37.00.230.00 Cash : _ ; ;
statements of the Company for the financial year ended March 31, 2022 respectively. The Buyback is praposed to Lo Lhse el 7.5 The Company shall not buyback locked-in Equity Shares and non-transferable Equity Shares till the pendency
be undartaken from the eligible sharehalders of the Company as an the recard date i.2, October 07, 2022 ("Record 09.12.2016 | Market Purchase 68,000 10 34003 2,37 95 240.00 Cash of the lock-in or §ill the Equity Shares become transfarable;
Date”} cn a propertionate basis, through the Tencer Offer route accordance with the Emlsions contained in the 12122016 | Market Purchase g1 10 345.00 27 94500 Cash 7.6 The Company shall not buyback its Shares from any person through negotiated deal whether on er off the
Ehuﬁ;cwk ff;g;l:;m :}ngr 1:;1 Em:gf:{ .?hcé. AE&LJ[ gzg_g;{s Fr‘nezﬁ E:I!;r:ufr;?e“: é?i:e aﬁgbandf;]rog?dmm any 7112.2016 | Market Purchasa 845 10 11651 25195095 Cash iem%umpges or through spot ransactions or through any private arangement in the implementation of
. Th;i:usgbaw Sizﬁeéxr;t hduge :%y ;ﬂprz'nseg ml:;urred or 10maurred fc:r tréi Buyback like ﬁ“nliqu febesckpayabse %ﬁ:—} m:::: Eu fgg 13 :;gi: 1$;§3:§ Cash 77 I‘hea Buybac:cﬂ %if; i.ef.€”35.1 %“WDEOE (rli?u :as Th'a;pﬂlyla'i:hﬁdci‘mw and Ten Lakh mmlz}ldg nc:‘ ;g.geat: rli g‘}% of
to ecuriiies engs Bo ia, brokerage, applicabls axes (such as income tax, buyback taxes, : : : el b aggregal e fully paid-up Equity Share c and free reserves as per the latesl au 3 one
securities transaction tax, stamp duty and goods and service fax), advisors' fees, public announcement publmﬁon 02.05.2017 | Market Purchase 4,067 10 389.85 16.26.189.95 Cash and consolidated financial statements of the Campany for the financial year endad March 31, 2022;
g@ﬁﬁ:ﬁé ED:;I::}E ;;n: t:“?w":h expenges and other incidental and related (such 04.052017 | Markat Purchasa 2215 10 306.48 878.158.90 Cash 7.8 The Company is in compliance with the provisions of Sections 92, 123, 127 and 129 of the Act.
05.05.2017 | Markst Purchase 12,480 10 346.74 4327.315.20 Cash 7.9 The Company shfall not withdraw the Buyback after the draft latter of offer is filed with SEBI or public
fii. The Buyback Size represents 5.68% and 5.62% of the aggregate of the Rully paid-up Equity Share capital and free 02.02.2018 | Market Purchass 27,643 10 95172 9722 535.96 Cash announcement of the Buyback is made;
yer o Wt 31, 222 oot an s i o sikiory s o 15 o hoagogato o s oy paop | | | 05022018 | MareatPuchese | 15,120 10| 30834 | 51,570080| Gash 7.10 T Company shal not make any afe ofbuyback witina prcd of ons yearreckansd from the iy of he
Equity Share capital and free reserves of the Company, based on both atest audied standalone and 23027018 | MarketPuhase | 14563 10 336.31 480768253 |  Cash e Jo LI R SR R R e e e
finzncial statements of the Company, under the Board of Directors approval route as per the provisions of the 26.02.2018 | Market Purchase 311 10 11318 97.392.76 Cash Tl:‘mp ! ‘ i i
Companies Act and the Buyback Regulations. Further, the tolal number of Equity Shares proposed to be bought —— - . — 7.1 There Is no pendency of any scheme of amalgamation or compromise or arrangement pursuant 1o the
back by the Company is up to 8,00,000 Equity Shares which represents 2.34% of the total number of Equity Shares 06.04.2018 Pmmn?l 525,000 10 38202 20,05,60,500.00 Cash pravisions of the Act,
in the paid-up share capital of tha Cempany as on March 31, 2022, the same is within the limit of 25% of the total 712The ack shall be completad within a pariod of one(1) vear from the date of passing of this Board
pad-up Equity Share capital as per ihe provisions of the Act and the Buyback Regulations. 06.04.2018 | Markst Purchase 66 10 34852 23.002.32 Cash resom approving the bﬁybaclg pe (0y passing
iv. The Equity Shares of the Company are lisled on the NSE and BSE (hersinafter together refarred to as the “Stock 10.05.2018 | Market Purchase 5,940 10 779 20,65,672.60 Cash 7.13 As required under Section B8[2)(d) of the Act, and the Buyback Regulstians the ratio of the aggregate of secured
Exchanges”). 23072078 | Market Purchase 20 10 320,55 8,411.00 Cash :;g unwﬁdﬁﬁ?ﬁi owed :&the L‘:drnpaﬂnishtglldn;i ba Il'l;l‘ﬁ Ihanligui&tga pa!dl-upﬁguitgosruam capital and
v The Buyback is In accordance wilh Section 88 and other applicale provisions of the Act, Buyback Regulations, 2407.2018 | Markat Purchase 2633 10 325,08 85683208 |  Cash rogeywcalier (s Buaybest hamerd o b ekilons o el et i 0l o6 e Gl
Listing Regulatians and Article 13 of the Aticles of Asseciation of the Company. The Buyback will be underiaken 26.07.2018 | Markal Furd 319 0 976.53 104.163.07 Cash 7.14 There are no defaults subsisting in the repayment of deposits accepted either befere or after the commencement
on a praporticnate basis from the equity shareholders of the Cempany as on the Record Date (“Eligible - @i - ol o of the Act, interest payment therson, redemplicn of debaentures or interast payment thereon or redamption of
Shareholders”) lhrough the tender offer process prescribed under Regulation 4{iv)(a) and 6 of the Buyback 26.07.2018 | Market Purchase 10,183 10 341.51 34,81,011.43 preference shares or payment of dividend to any shareholder, or repayment of any term loan or interest
Regulations. Additionally, the Buvback shall be, subject ta applicable laws, implemented by the Company 27.07.2018 | Market Purchase 1378 10 12816 4.52.204.48 Cash payable thereon to any financial instifution or banking company.
using the “Mechanism for Acquisition of Shares through Stock Exchange® as specified by SEBI in the circular - 7.15 The Company shall not directly or indirectly faciitate the Buyback:
bearing reference number GIR/CFD/POLICYCELLM/2015 dated Aprl 13, 2015; circular bearing reference 01.08.2018 | Market Purchase 605 10 33124 2,00.400.20 Cash i dla naudinat dory ¢ ]
number CFOIDCR2CIR/PI2016/131 dated December 09, 2018, and circular bearing reference number 02.08.2078 | Market Purchase 0 10 337.06 20.223.60 Cash I. through any subsidiary company including its ewn subsidiary company; or
SEBIHO/CFDIDCR-IVCIRIF/2021/615 dated August 13, 2021 (“SEBI Circulars™). The Buyback is subject to il through any investment company ar group of investment companies.
other approvals, permissians and exemplions as may be required from fime to time fram any statutory andf or b P | Mok P s ! Lk LA Cath 7.16 The Equity Shares bought back by the Company will be extinguished and physically destroyed in the manner
(rﬁguhrgﬂq authority indudlngél;l}!l nd i Slosk Eaz ngd P e mross of i Gphatl, Bt urmux; 17.08.2018 | Markat Purchasa 850 10 320.31 27991350  Cash et inder the Bugkiodt Regiblnis and e Ak wilhir 7 leaven] darye of te sty of i Biphack
\ereinafter referred to a8 * will be the designated stock exchange (the “Designated Stock ange" o : : s
;n: ;‘E hca%Tpaw will request BSE to provide @ saparate acquisiion window (“Acquisition Window") to faciltate igil: ﬂ:z:i xrmase 1|§ ;Ig :{:1;;2 I:,g(;,::?i g ﬁgﬁﬁgé:;he date on which the payment of consideration is made to the shareholders who have accepled
vi. In terms of the Buyback Regulations, under Tender Offer raute, promoters, members of the promater group and 31.08.2018 | Markat Purchase 21 10 725 70.112.25 Cash 1B Thwsomamsraton for e Ouyoies ol be ey e O el
persons In control of the Company have the option to particlpate in a buyback. In this regard, the Promoter and 03.09.2076 | Market Purchase 1410 10 309.13 43587330|  Cash 7.8 That the menimum nmber of Equily Sheres praposed bg be purchased under the Buyback does ot cxced
bers of the Promoler Group of the Gompany, vide their respective letters dated September 21, 2022 have 25% of the total number of Equity Shares in paid-up Equity Share capital of the Company as on date of this
e P pany, p 04.08.2018 | Market Purchase 20 10 309.03 618060 |  Cash B :
expressed thelr intenlion 1o participate In the Buyback and tender Equity Shares based on their entitiement. The a : ks oard meeting;
extent of thair participation in the Buyback has been detailed in Paragraph 6 ef this Public Announcement. 05.08.2018 | Market Purchase 1,310 10 209.69 3,92 503.90 Cash 7.19 Ths{ Company shall not allow buy back of its Equity shares unless the consequent reduction of its share
vii. Tha Buyback will not result in any bansfit to the Promoter, members of tha promoter group, or any directors ar 07.08.2018 | Market Purchase 680 10 304.14 20681520| Cash capital is affected;
ﬁn"ﬁ\:a%onnigﬁym%nuﬂgu :g{ mg ?&?p?angp::tﬁt ;grm:ﬁnenmmdiﬁ: cash %ﬁfiﬁ?ﬂmﬁ?gy&dﬁ:ysﬁg 10.08.2018 | Markst Purchase 1,165 10 30180 3.51,597.00 Cash 7.20 memmgag shall not utilise any funds borrowed from banks or inancial institulions in fulfilling its cbligations
shareholders of the Company. and the change in their shareholding 8s per the response received n the s E AR L R L Lo S 2 1 EN] e 721 The Company shell ot buy-beck fs sherss or oher specifd securits so & o dlit s shares or ciher
e s e e o o s b vy vy | | [CE2nn | om0 o | woor | paepecol ok sl sl Ton e Sk exTang o Reuon 40 of EyckRegelns
PUblc Anrahaidi o Femme i s spaciidd 1y Factisti 5% o thy Lising Radllaticas Ank chenge I volng 26.08.2018 | Markst Purchase 7,520 10 26020 21,07,10400| _ Cash 722 As per Regulation 24(}(e} of the Buyback Regulafians, the promotars and members of promoter group, and
rights of the Promoter and members of the Promoter and Promater Group of the Company pursuant to 01.10.2018 | Markat Purchase 8,605 10 276.75 23.81.433.75 Cash their associates be advised that they shall not deal in the Equity Shares or other specified securities of the
complelion of Buyback will not result in any change in cantrol aver the Company. = — Company either through the stack exchanges or off-markat transactions {including inter-se transfer of Equity
) ) o : ) 03.10.2018 | Market Purchase 15418 10 266.81 411367658 Shares among the promoters and members of promoter group) from the date of the Board Meeting till the
viii. The Buyback of Equity Shares may be subiject to taxation in India and in the Country of Residence of the 04.10.2018 | Markel Purchase 77338 10 760.34 62071602 Cash closing of the Buyback affer;
Eligible Shareholders. In due course, Eligible Sharehelders will receive a Lelter of Dffer, which will contain a — - - — L . . )
more detailed note on taxation. However, in view of the particularized nature of tax consequences Eligible 05.10.2018 | Market Purchase 2 165 10 293 40 4 A3 661.00 Cash 7.23 The statements mntamad_:n all Tha_ relavant doc—uman_bs in rEl_daIll_Jn tntha_ Buyback shall ba true, material and
Sharsholders ars required to cansult thir tax advisors for the applicable tax provisions including the treatmant 25.01.2018 | Markat Purchass 1280 10 21813 279.206.40 Cash factual and shall not contain any mis-statements or mis-leading information.
that ur{!glay be given by their respective tax officers in their case, and the appropriate course of action that they 72012010 | Market Purchase 7470 o 700,34 3 0?’?29 20 Tash 7.24 The Company shagetaom)éy w:_l;h m snaén;to% aréd rg&:iflggg ﬁgllm Indrespecl rg the zl)uyglaclia in such
should take. chade .l manner 8s prescri under the Act and/or the Buyl ulations and any other applicable laws;
. Tha Buyback from Eligible Shareholdars wha ara persons resident outside India, induding the foraign portiolio 20.01.2019 | Market Purchase Atk 0 224 107.017.60)  Gash 7.25 The Company shall transfer from its free reserves or securities premium account, 2 sum equal to the nominal
investors, erstwhile averseas carporate bodies and non- resident Indians efc., shall be subject to such approvals 30.01.2019 | Market Purchase 380 10 236.74 £9.961.20 Cash value of the Equity Shares bought back through the Buyback to the Gapital Redemplion Reserve account;
if, and to the extent necessary or required from the concemed authorilies including approvals from the RBI 31.01.2018 | Market Purchase Mo 10 23758 80.777.20 Cash 8. CONFIRMATIONS FROM THE BOARD
under the Foreign Exchangs Management Act, 1999, as emended and the rules, regulations framed thereunder. 1.02.2019 | Market Purchase 45 10 2404 11,208. Cash .
if any and such approvals shall be required to be faken by such non- resident shareholders. 08208 | Ma o e o As raquired by clause (x) of Schedula | of the Buyback Regulations, the Board confirms that it has made
A of this Pubiic An ont Is avaliable o the C ' wabsis ( i.com) and i | 26.02.2019 | Market Purchase 225 10 249.36 56,108.00 a full enquiry into the affairs and prospects of the Company and has formed the opinion:
Yo ACCopY O i £ UOHC AMNOUNCEIMBL |5 AVERame: ON 18 MBSy 2 W4E D8I \Ww.Spappans:3.com) and. i 27.02.2019 | Markst Puchasa 210 10 24978 52.453.80 Cash 841 That immediately following the date of the Board maefing i.e. September 21, 2022, thera will be no grounds on
expecied to be avallable on the website of SEBI {www.sebl.gov.in) during the period of the Buyback and on the ey =l g ) g 1.8 nelles, g
wehafle of Slock Exchanges (www bsaindia. com) and (www.nsaindis. com). 28.02.2019 | Market Purchase 20 10 25270 5.054.00 Cash which the Company can be folund unable 1o pay is del?ts, . . .
o Total Current Holding 1,27,84,273 8.2 That as regards the Company's prospects for the year immediately following the date of the Board mesting and
2. MEGESSITY OF THE BUYBACK having regard fo the Board's intentions with respect to the management of the Company's business during
i. The Company has been generaing significant amounts of cash on an ongoing basis. The current Buyback ii. Mrs. Sundararajan Latha mtiyg;rt"“iﬁa’% the E"“C:j"'m. “”ud1 Lghamm;r "éﬂm ﬁ“a”gl?fj r&ﬁurtces, "trﬁg‘l."ﬂh_i" thea;lgawr:'s Uli::‘ g‘i
is in fi i : i i i i T = = available to ampany during that year, the Company will be able to mest its liabilities as en thay
propasal is in fine with the Company's Gaputelll allocation practices of returning excess cash fo sh‘a:ghoiders, Dabeo_f Naturs of Numbgrof Face Acquisition Net Acquisition/ | Consideration due and will not be rendered insolvent within 2 period of one year from the date of the board meeting:
thereny increasing shareholder valug in the langer term, and improving the Retum on Equify. The Company Transaction|  transaction Equity | Value(T) | fSalePrice | Sale Consideration| [Cash, other S e
belleves that the Buyback Is being undertaken by the Cnmpan'y after taking into account the operational and Shares Per Share (7) Share (3) than cash) 83 In f%?'?mg: i!tsbdo_glri;]n amsgld, the Board ;:ls bakenmijnto ac%c;ur;}‘ the Iabllntleylﬂr:gﬂtng [pﬁ;spfcllvﬁe and
sirateqgic cash reguiremants of the Company in the medium term and for retuming surplus funds to the contingent liabilities) as 1 ompany were being wound up under the provisions and tha Insalvency
shareholders in an effective and efficient manner. The Buyback is being undertaken for the following reasons: 18.11.2005 | Subscriptionic | 10,00,000 10 10.00 1,00,00,000.00 Cash and Bankrupley Code, 2016

2.1 Tha Buyback will help the Company to distribute surplus cash ta its sharaholders holding Equity Shares thereby, Memorardym 9, The text of the report dated 21 September, 2022 received from ASA & Associates LLF, Chartered Accountans,

enhancing the overall return to shareholders; 27.03.2006 P;elﬁrenﬁ?l 20,00,000 10 10.00 2,00,00,000.00 | Conversion the Statutory Auditors of the Gompany, addressed to the Board of Directors of the Company is reproduced below.

2.2 The Buyback, which is being implemented through the tender offer route as prescribed under the Buyback ren Quote

Requlations, would involve a reservation of up to 15% of the Equity Shares, which the Company proposes to 28.04.2017 | Market Purchase 380 10 416.51 1,58,273.80 Cash To,
buyback, far small shareholdars ar the actual number of Equity Sharas ertitied as per the shareholding of small 02052077 | Market Purchase &7 10 41114 35769.18 Cash S.P. Apparels Limited
sharehalders on the Recond Dale, whichever is higher, The Company believes that this reservation for small ———— Cash 294, Exlansion Streal,
sharshalders would benefit a significant number of the Company's public shareholdars, who would be classified 03.05.2017 | Market Purchase 50 10 406.75 20337.50 i i
as *Small Shareholdars"; 05.05.2017 | Markel Purchase 2 10 394.65 1026080 | Cash %ﬁfp{ﬂ, mﬁf{mm
2.3 The Buyback Is generally expactad 1o Improva retum on equity through distribution of cash and improve 12.07.2017 | Market Purchase 10 10 456.50 4,565.00 Cash Re: Statutory Auditor's Report in respect of proposed buyback of equity shares by 5.P. Apparels Limited
eamings per share by reduction in the equity base of the Company, thereby leading to long term increase in 30.08.2017 | Market Purchase 261 10 421.83 1,10,007.63 Cash (“the Company™} as per Companies Act, 2013, (Act) and in ferms of Clause (xi} of Schedule | of the Securities
shareholders' value; and 31.08.2017 | Market Purchase 326 10 41848 1,36,424.48 Cash and Exc;hange Board of Indla (Buy-Back of Securities) Regulations, 2018 a3 amended (“the Buyback
214 The Buyback gives an option to the Eligible Shareholders to either (A) participate in the Buyback and receive 1.00.2017 ohese ] 219, 72 Cash Regulations™)
cash in lieu of their Equity Shares which are accapted under the Buyback, or (B) not to participate in the 01,0820 Merket Pu 1,008 0 320 42525 1. This Report s issued in accordance with the terms of our engagement lelter dated September 18, 2022,
Buyback and get a resuftant increase in their percentage sharehiolding in the Gompany post the Buyback, 04.00.2017 | Market Purchase 5,358 10 409.25 21,82,761.50 Cash 5 e o s ¥ e e
vt dtor i 06052017 [ Manotpuse | 201 10| wizs | isaosrso| oo g R e e e
06.08.2017 | Market Purchase 114 10 408.54 46,573.56 Cash C i M A g ; %
3. MAXIMUM AMOUNT REQUIRED UNDER THE BUY-BACK AND ITS PERCENTAGE OF THE TOTAL PAID UP : ompanies Act, 2013, as amended (the “Act”) and the Buyback Reqgulations. We have been requested by the
CAPITAL AND FREE RESERVES 11.08.2017 | Market Purchase 192 10 404.15 77,598.80 Cash Management of the Company to provide a report an the accompanying “Statement of Permissible Capital
23.02.2018 | Markat Purchase 20 0 332.01 32.058.00 Cash Payment as at March 31, 2022 (‘Annexure &) (hereinafter refermed to as the “Stalement’). This Statement has
i.  The maximum amount required for Buyback will nol exceed T35,10,00,000 (Rupees Thirty Crore and Ten Lakh I — > — been prepared by the Management, which we have initialled for the purposes of idenification only.
only} {excluding Transaction Casis). The Buyback Size constitutes 5.68% and 5.62% of the aggregate of the 27.02.2018 | Merkat Purchesa 7,278 10 336.28 24 4817364 Cash B
i ; . 2 oard of Directors Respons|bility for the Statement
e et 00 oo wot s | | (2202 [t urtmn | o0 0 |t | #o0to0] Co | | | 5™ I popatin o itintf sl cape pyre b conoan i et 51
statutory limit of 10% ofg'la:y!oml paid-up equityycapﬂal and frae resarvas of the Company)r'aa at March 31, 2022 24.09.2018 | Market Purchase 968 10 281.36 2,77.983.68 Cash R:dmh" ‘@ of 1“%?&%;3%2&@&”3;“ r_j'hamprovisn 1o .E;g{”mﬁ“ g{iﬂ &fslgamgwh:’c;ﬂaulmions
o ; ) 3 h 4 s and in compliance wi yl gulations, is the responsibil & Bo ars of the Campany,
and is in compliance with Regulation 4(i) of the Buyback Regulations and Section 68(2) of the Companies Act. 25.00.2018 | Market Purchase 2,285 10 280.10 6,34,428.50 Cash including the preparation and mairtenancs of all accaunting 2nd cther relevent supporting recerds znd
il The funds for the implementation of the proposed Buyback will be sourced out of the free reserves of the 26.08.2018 | Market Purchase 3,370 10 278.30 0,37,871.00 Cash documents. This responsibility includes the design, implementation and maintenance of internal controls
Company andfor such other sources as may be parmitted by law. The funds borrowed from banks and relevant to the preparation and presentation of the Statement and applying an appropriate hasis of preparation;
financial nstitutions, if any, will nol ba Usad for the Buyback. 2?'::;2?::3 "":::LT"W% m;g: 10 e 82330450 Cash sind making estmatas that am rasansbls in The o mslancas,
. . ] al Curren ng ; ; : : :
ii The Company shall transfer from its free reserves and/ or such other sources as may be permitted by law, a In particular, the board of directors are responsible for the fallowing:
sr:dm eq;grl‘ fo the nnrrinalntvalug “c:f lzltgw E"gu:,? sg&zﬂ l;okgﬁ;haalb?cbl; ici?im[;Jgh 51; Emgybaf{ to thf cad;%iﬁ jii. Mr. Sundararajan Chenduran a) Appropriate detarmination of the capital paymant for buy-back.
rmf.;% sta{:;f:;_ ere e su ° selose N Date of Mature of Numberof | Face | Acquisition Net Acquisition/ c[(n:nslr:lern;unn b) tt|3 mak? ?y%ﬁ& ir'ldo!ﬂ;;a BaEyaiiJm cinge prolsgects ogl the Cnmg;ny anddto foréntﬁnl?gimgn“:s speclgiad:i:
Transaction|  transaction Equity |Value(Y) | /SalePrice | Sale Consideration| (Cash, other clause (x, ule ack Regulation and reasoneble grounds and that the pany will not,
4, MAXIMUM PRICE FOR BUYBACK OF THE EQUITY SHARES AND BASIS OF ARRIVING AT THE BUYBACK PRICE Shares Per Share (T} Share (3) than cash) having regards to s state of affairs, wil be rendered insolvent within a period of one year from the date of
hoard meeting. The Board of Direciars are responsible for ensuring that the Company complies with the
i. Tne Equity Shares are proposed 1o be bought back at a price of ¥585 (Rupees Five Hundred and Eighty 17.08.2014 Gift 5.000 10 10.00 50,000.00 Gift raquirements of the Act and Buyback Regulatian.
Five only) per Equity Share Transfer ©) Adeciaration o be signed by atleast two directors of the Company to confirm the details stated in para (b)
i The Buyback Price has been amived at afier considering various factors including, but not limited to the 28.04.2017 | Market Purchase 175 10 415.58 72.728.25 Cash abave.
net worth of the Company, pf'u:e earnings ratio, impact on other financial parameters and the posstbbe 05.05.2017 | Market Purchase 5 10 417 80 2,089.00 Cash Auditor's Responsibility
gr]gaﬁeoz{ E:%gag; ;n 01;‘!; :%mgs gﬁ;rggl;rlhh Ssréa::l d&éesléerwwdhi 2 HI‘: EZ‘S.E?"AZEZ‘E?J}?!?L e prices 0B.05.2017 | Market Purchase 789 10 188.65 3.14.534.85 Cash 4. Pursuan;;: the requiram?ta of the Act and the Buyback Regulations, it Is our responsibility to provide a
i The Buyback Price represents: 09.05.2017 | Market Pu ai & BUEL LA ekt m'xsmwz havzsisn:rji::: infe the state of affairs of the Company in refation 1o its annual audited standalone and
aii ] % ' % ) ) ) 10.05.2017 | Markst Purchase 223 10 402.98 85,864.30 Cas“ consolidated financial statements as at and for the year ended March 31, 2022;
o el bl el bl i i e 5l 16082017 | GiftTrnster | 10000} 10 10.00 10000000 | Gt iy the amount af permissible capitl payment towards the proposad buy beck of equity shares as statad in
ng | ! PRlIUC R 0 |’ 4 31.08.2017 | Market Purchase 58 10 41849 24,330.20 Cash Annexure A attached herewith, has been determined considering the annual audited standalone and
the Board Mesti h I of the Buyback ed b}
é Board Maefing wharein proposal of 1he Buyback was proposed and approvad; 01092017 | Market Purchase m = 21820 1672805|  Cash consolicated financial statements as at March 31, 2022, In accordance with Section £8{2)c) of the At
4]I12 premium of 42.62% on NSE and 35.95% on BSE over the volume weighted average market price of the 04.09.2017 | Markat Purchase 7} 0 116.05 1850524 Cash Regulation 4() of the SEBI Buyback Regulations and the proviso to Regulation &(i)(b) of the SEBI
Equity Shares during the 3 (three) months period preceding the date of prior infimation to NSE and BSE of L . - o  Blyback Regulations; and .
the date of the Board Meeting wherein proposal of the Buyback was proposed and approved; | 18.09.2017 | Market Purchase 1,134 10 406.89 4.61.409.01 iii} The Board of Directors of the Company, in their Meeting held on Seplember 21, 2022 has formed their
: i 2 5 18.08.2017 | Market Purchase 61 10 406,32 24,765,539 Cash apinian as specified in Clause (x) of Schedule | to the SEB| Buyback Regulations, on reesanable grounds
4jil3 f 35.64% on NSE and 35.54% on BSE the cl af the E Sha the date — : i : ; ; ; :
B the Board Mesiing, The closing market price ;?2?12 Equity Shares on NSE S OSE o an da of he 25.09.2017 | Market Purchase 123 10 383,66 47.19039]  Cash e &motﬁeu;;ﬁ.fm e P e
Bl Mesetig s 2451, 50 and 2201, B rmspectivel: 26.08.2017 | Marke! Purchase 84 10 383,96 42,252.12 Cash 5. The annual sl lone financial slatements referred o In paragraph 4 (i) above, have been audited by us, on
B Compary o ok Vb O 3 Ll o0y SRSt 7 T ) Y 773 77 = e St et P s e e 2 S e
i i wi .02.201 rket 1 07,324, I
The Company proposes fo buyback upto B,00,000 {Six Lakh only) Equity Shares which is within 25% arket Ful e ik Becdin MA(TC) 6 this Act and ciher el il pronolicaients wsied by ks
R e ) Tt 20002018 | Merkat Puirchese Ll 1 205,40 2170t55) Cish Insitute of Chartered Accountants of India. Those Standards require that we plan and perform the audit fo
of Equi aras in the paid-up share capital of the pany as per st au standalone an ;
ki e s wemntes || n T sl can | | e St v i bbb
(4. Briat B ; . We conducted our examinaticn of the Statement in accordance with the Guidance on aports an
6. DETAILS OF PROMOTER’S SHAREHOLDING, TRANSACTIONS IN THE EQUITY SHARES OF THE 19.04.2018 | Markat Purt &7 10 36037 3135194 Cash Cerfificates for Special Purauses (Revised 2016), issued by the Institute of Chartered Accountants of India
COMPANY AND INTENTION TO FARTICIPATE IN THE BUYBACK (lhe' Guidance Note”) and Slanpards on Auditing specified under Sec?im 143{10) of the Act, In so far as
I Tha sharahclding of the pramoter and prometer group of the Company (the “Premater and Promater Group™), 24.04.2018 | Market Purchase 132 10 363.54 47,987 .67 Cash applicable for the purposa of this cartificate. The Guidanca Note requires that we comply with the ethical
as on the date of the Board Meeting i.e. September 21, 2022 is given below: 04.05.2018 | Market Purch 5 10 95575 19.567.05 Cash requirements of the Code of Ethics issued by the Institute of Chartered Accountants of India.
——— FET 7. We have complied with the relevant applicable requirements of the Standard on Quality Control (3QC) 1
r:No.1_ Nameof Sk ! Category Nunbeeof sty Shares hekd | % of Sh g 07.05.2018 | Market Purchase 30 10 35045 1051358| Cash Quality Control for Fiims that Perform Audits and Reviews of Historical Financial Information, and Other
1 Mr. Perumal Sundararajan Promoter 12784273 48.76 23.07.2018 | Market Purchase 1,734 10 27780 48171272 Cash Assurance and Related Services Engagements. Further our examination did not extand to &ny other parts and
2 Mrs. Sundararajan Latha Promotar 30,24.509 177 - aspects of a legal or proprietary nature in the aforesaid buyback.
3 Mrs. Sundararajan Shantha | Promoter Group 11,000 0.04 21.00.9018 | Merket Py 1 10 235 31225 Cash 8. Areasonable assurance engagement invalves performing procedures to obtain sufficient appropriate evidence
1 Mr. Sund Chenduran | Promoter Group 78 852 o 09.10.2018 | Markat Purchase 195 10 24032 46,862.77 Cash on the applicable criteria mentioned abave. The procedures selected depend on the auditar's judgement,
- - r 10102018 | MarkatFu 1865 10 240.83 4.49.145.68 Cash including the assessment of the risks associated with the applicable cnteria. Cur procedures included the
Total 1.58,48.634 61.69 A arket Purchasa ] : Al 1 following in relation to the Statement: Contd...
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i) Examined authorisation far buy-back from the Articles of Association of the Company;

ii) Examined that the amounts of paid-up aquity share capital, retained eamings, general reservas and
securities premium as mentioned in Statement from the audited standalone and consolidated financial
statements for the year ended March 31, 2022 are within permissible limit computed in accordange with
section 68(2) of the Act.

fiiy Examined that the ratio of debt awned by the Company, if any, is not more than twice the capital and its
fres reserve aftar such buy-back.

iv) Examined thal all the shares for buyback are fully paid-up.

v) Obtained fram Company Secretary a certified copy of the minutes of the meeting of the Board of Directors
in which the propased ck was approved and compared the buyback amount with the permissible
limit computed in accordance with section 68(2)(c) of the Act and Regulation 4(j) of the SEBI Buyback
Regulations detailed in the Statement.

vi} Examined Diraclors’ declarations for the purpase of buy-back and solvency of the Company;

vil) Obtained appropriate reprasentations from the Management of the Company,

vill)Obtained from Company Secrelary a certified copy of the minules of the meeting of the Board of Directors
in which the proposed buy-beck wes approved and the Board has formed the opinion as ified in
Buyback Regulation on raasonable grounds that the Company will, noi having regard to its state of affairs,
be rendered insolvent within a period of ane year from the dabe of board meeting,

9. W have no respansibility to update this report for events and circumstances occurring after the date of this report.
Oplnlen
10. Based on cur examination as abowve, and the information and explanation given fo us, we report that;

1) We have inquired into the state of affairs of the Company in relation bo its annual audited standalone and
consclidated financlal statements as at and for the year ended March 31, 2022,

iy The amount of permissible capital payment towards the proposed buy back of equity shares as computed
in the Statement attached herewith, as Annexure A, in our view has been property determined in
accordance with Section Ea(DZ‘J ¢) of the Act, Regulation 4(j) of the SEBI Buyback Regulations and the
proviso to Regulation 5()(b) of the SEBI Buyback Regulations.

iy The Board of Directors of the Compary, In their meeling held on September 21, 2022 has formed their
opinicn as specified in clause (x) of Schedule | to the Buyback Regulations, on reasonable grounds that
the Company having regard fo its state of affairs, will not be rendared insalvent within a period of one
year from the date of passing the Board Resclution dated September 21, 2022, and we are nol aware of
anything to indicate that the opinion expressed by the directors in the declaration as to any of the matters
mentioned in the declaration is unreasonable in circumstances as at the date of declaration.
Restriction on use
1. This report has been issued at the requast of the Company solely for use of the Company (i} in connection with
the proposed buyback of squify shares of the Dornpanias mentioned in paragraph 2 abave, (i) to enable the
Board of Directors of the Company to include in the public announcement, Oraft Letter of Offer, Letter of Offer and
other documents pertaining to buyback to be sent to the shareholders of the Company ar to be filed with (a) the
Registrar of Companies, Securities and Exchange Board of India, Slock Exchanges and any other regulatory
authority as per applicable law in India and (b) the Cenlral Deposilory Services (India) Limited, National Securities
Depasitary Limited and (i) can be shared with the Merchanl Banker irvaived in connection with the proposed
buyback of equity shares of the Company for onward submission to SEBI, Stock Exchanges and f or any other
reguiatory authority as required under the law in India, and may naot ba suitable for any other purposa. This repart
should not be usad for any other purpose without our prior written consent. Accordingly, we do not accept or
assume any liability or any duty of care for any other purpose or ko any other person to whom this certificate is
shown or into whose hands It may come without our pricr consent in writing.

For ASA & Assoclates LLP

Chartered Accountants

Firm’s Registration Number: 00857 1N/50006
Sdi-

D.K. Giridharan

Partner

Membership No: 028738

UDIN MO: 22028738ATVDOP1073

Place; Chennai

Date: Septermnber 21, 2022

Annexure A - Statement of Permissible Capital Payment as at March 31,
Computation of amount of permissible capital payment towards buyback of equity shares in compliance with
Saction 68{2)(c) of the Companies Act, 2013 (“Act”} and Regulation 4{i} and proviso to Regulation 5i(i)(b) of the
Buyback Regulations, based on annual audlted standalone and consolidated financlal statements as at and
for the year enced March 31, 2022.

Particulars Amount (Rs. in Millions) | Amount (Rs. in Millions)
- Standalone = Consolidated

Paid up equity capital as al March 31, 2022 (A) 256.83 258.93
Free Reserves as at March 31, 2022:
- Retained eamings 3,368.31 347156
= Securilies Premium 2,519.94 2,519.94
- Ganeral rasarve - -
Total Free Reserves B) 5,918.25 5.991.50
Total paid up Equity capital and fras reservas C=(AtB) 6,175.18 6,24843
Maximum amount parmissitle far buyback under
Saction B8 of the Act and Regulation 4(j) of the .
Buyback Regulations, i.a. 25% of tha aggregate C*25% 1,543.80 1,562.11
tatal paid up capital and free reserves.
Maxim;wrg amount peFr{missible for huy::aa;:kh
under the proviso te Regulatian 5{i)b) of the .
Buyback Regulations, i, 10% of the lotal Sl 81752 L
paid up capifal and free rezerves
Maximum amount parmitted by Board Resolution
dated September 21, 2022 approving the
buyback basad on audited standzlona and 351.00 351.00
consalidated financial staterents for the year
ended March 31, 2022

Notes:

1. The amounts of paid up equity capital and free reserves as at March 31, 2022 have been extracted from the
annual audited financial statements (slandalone and consolidated) of the Company as at and for the year ended
March 31, 2022,

2. The Company is in compliance with Section B8(2}(c) of the Companies Act 2013, Regulation 4(i) of the Buyback
Regulations and the proviso to Regulation S()b) of the Buyback Regulations and in compliance with the
Buyback Regulations.

For and on behalf of Buard of Directors of S.P. Apparels Limited

Sd-

P.Sundararajan

Chairman & Managing Director

DIN:00003380

Date: Septembar 21, 2022

Ungiote

10. RECORD DATE AND SHAREHOLDER'S ENTITLEMENT

10.1 As required under the Buyback Regulations, the Company has fixed Friday, October 07, 2022 as the
record date (the “Record Date") for the purpose of determining the entitiement and the names of the
equity shareholders who are eligible to participate in the Buyback i.e. Eligible Shareholders.

10.2 In due course, Eligible Shareholders will recelve a letter of offier in relation to the Buyback ("Letter of Offer")
along with a Tender/ Offer Form indicating the entitiement of the Eligible Shareholder for participating in the
Buyback. Even if the Eligible Sharehalder does not receive the Letter of Offer alang with a tender form, the
Eligible Sharehclder may participste and tender shares in the Buyback.

10.3 The Equity Shares proposed to ba bought back by the Company as part of the Buyback are divided into two categories:

i) Reserved calegory for Small Shareholdars (defined hersinafler); and
ii) Ganeral category far all other Eligibla Sharehalders.

10.4 As defined In Regulation 2(i)(n) of the Buyback Regulations, a "Small Shareholder” s a shareholder of the Campany
who holds Equity Shares having market value, on the basis of desing price an BSE or NSE (as applicable,
contingant on highest trading volume in respect of Equity Shares as on Record Date) as on the Record Date, of
not more than 2200,000 (Rupees Two Lakh Only).

10.5 In accordance with Regulation 6 of the Buyback Reguiations, 15% of the number of Equity Shares which the
Company proposes bo buyback or number of Equity Shares antitled as per the shareholding of Small Shareholders
as on the Record Date, whichever is higher, shall be reservad for the Small Sharehalders as part of this Buyback.

10.8 On lhe basis of the sharehciding on the Recond Dale, the Company will determine the entitlement of each Eligible
shareholder, including Small Shareholders, to tender their Equity Shares in the Buyback. This enlilement for each
Eligibla Shareholder will ba calculated based on the number of Equity Shares held by the respective Eligible
Sharaholder as on the Record Date and the ratio of the Buyback applicable in The category ta which such Eligible
Shareholder belongs to. The final number of Equity Shares that the Company shall purchase from each Eligible
Sharsholder will be based on the total number of Equity Shares tendered by such Eliginle Sharehalder. Accordingly,
tha Company may not purchase all of the Equity Shares tandered by Eligible Sharsholdar.

10.7 After accapting the Equity Shares tendered on tha basis of enfitlement, the Equity Shares left to be bought back, if
any in ane category shall first be accepted, in proportion 1o the Equity Sharas tendered over and above their
entitlement in 1he offer by Eligible shareholders in that category, and thereafter from Eligible Shareholders who have
tenderad over and abave their entitemant in cther category.

10.8 In accordance with Regulation 9(iz) of the Buyback Regulations, in order to ensure that the same Eligible Shareholder
with multiple demat accounts/ folios do not receive a higher entitement under the small sharshclder category, the
Equity Shares held by such Eligible Shareholder with & comman Permanent Account Number ("FAN"} shall be
clubbed together for delermining the categary {small shareholder or general) and enfitlement under the Buyback. In
case of joint sharehalding, the Equity Shares held in cases where the saquence of the PANs of the joint shareholders
i identical shall be clubbed together. In case of Eligible Shareholders holding physical shares, where the sequence
of PANs is idantical and where the PANs of all joint shareholders are not available, Ihe Registrar to the Buyback wil
check the sequence of the names of the joirt holders and ciub together the Equity Shares held in such cases where
the sequence of the PANs and name of oint shareholders are identical, The sharsholding of institutional investars like
mistual funds, insurance companies, foreign instiutional investors! foreign portfolic investors etc. with commaon PAN
are not proposed bo be clubbed together for defermining their entitiement and will be considered separately, where
these Equity Shares are held for different schemes/ sub-accounts and have a different demat account nomenclalure
based an information prepared by the Registrar to the Buyback as per the shareholder records received from the
depositorias. Further, tha Equity Shares held under the category of "clearing membars” or "corporate body margin
account” or "co body - broker” as per the beneficial position dala as on Record Dale with common PAN are
not proposed ta be cubbed together for determining their &ntitiement and wil be considered separately, where these
Equity Shares are assumed to be held on behalf of clients.

10.8 The perticipation of the Eligible Sharehelders in the Buyback is voluntary. Eligible Sharsholders may opt to

participats in part or in full, and receive cash in lisu of the Equity Shares accepted under the Buyback or they may
opt not o participale and enjoy a resultant increase in their percentage shareholding, afier the completion of the
Buyback, without any additianal investment, Eligible Shareholders also have the option of tendering additional shares
{over and above their entitlement) and pardcipate in the shorifall created due to nonparticipation of some ather
Eligible Shersholders, if any. if the Buyback entilement for any sharsholder is not 8 round number, then the fractional
entitiement shall be ignored for computation of Buyback entifiement to tender Equity Shares in the Buyback.

10.10 The: maximum number of Equity Shares that can be tendered under the Buyback by any Eligible Shareholder cannot

exceed the number of Equity Shares held by the equity sharehclder as on the Record Date. In case the Eligible
Shareholder holds Equity Shares through multiple demat accounts, the tender through e demat account cannot
exceed the number of Equity Shares held in that demal account.

10.11 The Equity Shares tendered as per the entilement by the Eligible Shareholders as well as additional Equity Shares

tendered, if any, will be accepted as per the procedure laid down in the Buyback Requlations. The setflement under
the Buyback will be done using the mechanism notified under the SEBI Circulars.

10.12 Detailed instructions for participation in the Buyback (tender of Equity Shares in the Buyback) as well as the relevant
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time table will be included in the Letter of Offer which will be sent in due course to the Eligible Shareholders. Eligible
Shareholdars which have registered their email ids with the depositories ! the Company, shall be dispatched the
Latter of Offer through electranic means. If Eligible Shareholders wish to oblain a physical copy of the Letier of Offer,
they send a request to the Company or Registrar to the Buyback at the address mentioned at para 13 or 14
balow. Eligible Shareholders which have not registered their email ids with the depositories! Company, the Letter of
Offer shall be dispatched through physical mods.

PROCESS AND METHODOLOGY FOR BUYBACK

The Buyback is open to all Eligible Sharehalders | beneficial owners of the Company, .., the sharehalders who
on the Record Date were holding Equity Shares efther in physical form (“Physlcal Shares") and the beneficial
owners who on the Record Date wers holding Equity Shares in the dematerialized form (“Demat Shares”) {such
shareholders are referred 1o as the (“Eligible Shareholders™). Any person who does not hold Equity Shares of
our Company as on the Record Date will not be eligible to participate in the Buyback and Equity Shares tendered
by such person(s) shall be rejected.

The Buyback shall be implemented using the *Machanism for acquisition of shares through Stock Exchange®
notified by SEBI vide SEBI Circulars and following the procadure prescribed in the Act and the Buyback
Regulations, and as may be determined by the Board (including the Buyback Committee authorized to complete
the formalities of the Buyback) and on such terms and conditions as may be permitted by law from time to ime.

11.3 For implementation of the Buyback, the Company has appointed Motilal Oswal Financial Services Limited
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1.7

11.8

1.9

as the registered broker lo the Company (the “Company’s Broker”) to [acilitate the process of tendering of
Equity Shares through the stock exchange mechanism for the Buyback and through whom the purchases and
sattiements on account of tha Buyback would be made by tha Company. The contact details of the Company's
Broker are as follows:

Motilal Oswal Financial Services Limited

Address: Matilal Oswal Tower,

Rahimtullah Sayani Road,

Cpposite Parel S.T. Bus Depet,

Prabhadevi, Mumbai - 400 025

Contact Person; Krishna Sharma;

Tel. No.: +91 22 7198 5473;

Email:ksharma@mctilaloswal com

Website: www.motilaloswal.com

CIN: L67190MH2005PLC 153397

SEBI Registration No.: INZ000158836

The Company will request BSE Limited, who shall be the designated stock exchange for the purpose of this
Buyback, to provide the Acquisition Window to faclitate placing of sell orders by Elfble Shareholders who wish
to tender Equity Shares in the Buyback. The details of the Acquisition Window will be as specified by BSE from
time to time.

In the event the Shareholder Broker(s) of any Eligible Shareholder is not registered with BSE as a trading
member/stock broker, then that Eligible Shareholder can approach any BSE registered stock broker and can
register themselves by using quick unigue client code (*UCG"] facility through the BSE registered stock broker
(after submitting all details as may be required by such BSE registered stock broker fo be in compliance with
applicable law). In case the Eligible Shareholders are unable to register using UCC facility through any other
BSE registered stock broker, Eligible Shareholders may approach Company's Broker to place their bids, by
using UCC facility after submitting requisite documents.

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 during normal trading hours of the secondary
markel. The stock brokers (“Seller Member(s)™) can enler orders for demat shares as well as physical shares.
In the tendering process, the Company's Broker may also process the orders received from the Eligible
Shareholders after Eligible Shareholders have completed their KYC requirement as required by the Company's
Broker.

The Buyback from the Eligible Shareholdars who are residents outside India including foreign corperate bodies
(including erstwhile overseas corporate bodies), foreign portfolio investors, non-resident Indians, members of
forgign nationality, if any, shall be subject to the Foreign Exchange Management Act, 1999 and rules and
regulations framed thereunder, if any, Income Tax Act, 1961 and rules and regulations framed thereunder, as
applicable, and also subject to the receiptiprovision by such Eligible Sharehalders of such approvals, if and o
the extent nacessary or required from concarmed authorities including, but not limited to, approvals from the
Reserva Bank of India under the Foreign Exchange Management Act, 1989 and rules and regulations framed
thereunder, if any.

The reporting requirements for Non-Resident Sharehalders under Reserve Bank of India, Foreign Exchange
Management Act, 1999, as amended and any other rules, regulations, guidelines, for remittance of funds, shall
be made by the Eligible Shareholder andfor the Seller Member through which the Equity Shareholder places
the bids.

Modification / cancellation of orders and multiple bids from a single Eligible Shareholder will be allowed during
the tendering period of the Buyback. Multiple bids made by single Eligible Shareholder for selling the Equity
Shares shall be clubbed and considered as "one” bid for the purposes of acceptance.

11.10 The cumulative guantity tendered shall be made available on the website of BSE throughout the trading
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sessions and will be updated at specific intervals during the tendering period.

Further, the Company will not accept Equity Shares tendered for Buyback which under restraint order of the
court for transferfsale andfor the title in respect of which is otherwise under dispule or where loss of share
cartificates has been notified to the Company and the duplicate share certificates have not bean issued sither
due to such request baing under process as per the provisions of law or otherwise not clear.

Procedure to be followed by Eligible Shareholders holding Equity Shares in the dematerialised form:

11121 Eligible Shareholders who desire lo tender their Equity Shares held by them in dematerialised form under the

Buyback would have to do 5o through their respective Seller Member by indicating to the concerned Seller
Member, the details of Equily Shares they intend 1o tender under the Buyback.

11122 The Saller Member(s) would ba required to place an order/bid on behalf of the Eligible Shareholders who wish

lo tender Dematl Shares in the Buyback using the Acquisition Window of the Designated Slock Exchange.
Before placing the order! bid, the Eligible Shareholder would be required to transfer the number of Equity
Shares lendered to the special account of Indian Clearing Corporation Limited (referred (o as the “Clearing
Corporation™) specifically created for the purpose of Buyback offer, by using the early pay-in mechanism as
prescribed by the Designated Stock Exchange or the Clearing Corporation prior to placing the bid by the
Seller Member. This shall be validated at the time of order/ bid entry.

11123 The details of the Special Account of the Clearing Gorporation and the settlement number shall be informed in

the Issue opening circular that will be issued by the Designated Stock Exchange andior the Clearing Corporation.

11124 The lien shall be marked in the 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 depositories to the Clearing Corporalion.

11125 In case, the demat account of the Eligible Shareholders is held in one depositol; and clearing member pool
ty

and Clearing Corporation account is held with other depository, the Equity Shares tendered under the
Buyhack shall be blocked In the shareholders demat account at the source depository during the tendering
period. Inter Depository Tender Offer (“IDT") instructions shall be initiated by theshareholders at source
depository to clearing member pocl/ Clearing Corporation account at target depository. Source depoesitory
shall block the shareholder’s securities (i.e., franslers from free balance to blocked balance) and sends IDT
message lo target depository for confirming creation of lien. Details of shares blocked in the shareholders
demat account shall be pravided by the target depository to the Clearing Corparation.

11126 For custodian parlicipant orders for demat Equity Shares, early pay-in is mandatory prior to confirmation of

order by custodian participant. The custodian participant shall either confirm or reject the orders not 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 participant orders, order modification by the
concemed Selling Member shall revoke the custodian confimmation and the revised order shall be sent to
the custodian again for confirmation.

11127 Upon placing the bid, the Seller Member(s) shall provide a Transaction Registration Slip (“TRS") generated

by the exchange bidding system to the Eligible Shareholder on whose behalf the bid has been placed. The
TRS will contain the details of order submitted such as bid 1D number, application number, Depository
Participant |0, dlient ID, number of Equity Shares tendered, etc.

11128 It is clarified that In case of Demat Shares, submission of the tender form and TRS is not mandatory. In case

of non-receipt of the completed tender form and other documents, but receipt of Equity Shares in the
accounts of the Clearing Comoration and a valid bid in the exchange bidding system, the bid for Buyback
shall be deemed to have been accepted.

11128 The Eligible Shareholders will have to ensure that they keep the deposilory participant (*DP”} account active

and unblocked to receive credit in case of ratum of Equity Shares due to rejection ar due to prorated Buyback
decided by the Company. Further, Eligible Shareholders will have to ensure that they keep the bank account
attached with the DP account active and updated fo receive cradit remittance due to acceptance of Buyback
of shares by the Company.

1113 Procedure to be followed by Eligible Shareholders holding Equity Shares in the Physical form:
11131 In accordance with the SEBI circular no. SEBI/HOICFDICMD/CIR/P/2020/144 dated July 31, 2020 the physical

shareholders are allowed to lender their shares in a buyback underlaken through the tender offer route, However,
such tendering shall be as per the provisions of the Buyback Regulations and terms of Letter of Offer.

11132 Eligible Shareholders who are holding physical Equity Shares and intend to participate in the Buyback will be

required to approach their respective Sellsr Member along with the complete set of documents for verfication
procadures to be carried out before placement of the bid, including (i} the tender form duly signed by all Eligible
Sharehalders (in case shares are in joint names, in the same order in which hold the shares), (i) original
Equity Share certficata(s), (jii) valid share transfer form{s)/ Form SH-4 duly filled and signed by the transferors
(i.e. by all registered Eligible Shareholders in the same order and as per the spacimen signatures registerad with
the Company) and duly witnessed at the appropriate place authorizing the transfer in favour of the Company, (iv)
sell-atiested copy of the PAN card of all the Eligible Shareholders (v) any other relevant documents such as, but
not limited to, duly atiested power of attomey, corporate suthonzation (including board resolution/specimen
signature), natarized copy of death certificate and succession certificate or probated will, if the original Eligible
Shareholder has decsased, efc., as applicable. In addifion, if the address of tha Eligible Sharsholder has
undergone a change from the address registered in the Register of Members of the Company, the Eligible
Shareholder would be required to submit a self-atiested co%aof address proof consisting of any one of the
following documents: valid Aadhar Card, Yoter Identity Card or Passport.

11.13.3 Based on the documents mentionad in the paragraph, the concerned Saller Member shall place an orderi bid on

behalf of the Eligible Sharsholders holding physical Equity Shares who wish Io lender Equity Shares in the
Buyback, using the Acquisition Window of BSE. Upon placing the bid, the Seller Member shall provide a TRS
generated by the exchange bidding system to the Eligible Sharehoider, TRS will contain the details of arder
submitted like Folio No., Certificata Mo., Distinctive Mo., No. of Equity Shares tendered etz.

11.134 Any Seller Member/ Eligible Sharehalder wha places a bid for physical Equity Shares, is required to deliver the

ariginal share certificate(s) and documents (as manticned above) along with TRS ither by registered/speed post
or courier or hand delivery to the Registrar to the Buyback (at the address mentioned at paragraph 14 below)
on or before the Buyback closing date. The envelope should be super scribed as “S.P. Apparels Limited
Buyback 2022". One copy of the TRS will be refained by Registrar to the Buyback and it will provide
acknowledgement of the same to the Seller Member! Eligible Sharehclder.

11.115 Eligible Shareholders holding physical Equity Shares should note that physical Equity Shares will not be accepted

unless the complele set of documents are submitted. Aeceptance of the physical Equity Shares for Buyback by
the Company shall be subject to verification as per the Buyback Regulations and any further directions issued in
this regard. The Registrar to tha Buyback will verify such bids basad an the documants submitied on a daily basis
and till such verification, the Designated Stock Exchange i.e. BSE shall display such bids as ‘unconfirmed
physical bids'. Once Registrar to the Buyback confirms the bids, they will be treated as 'Confirmed Blds',

11.135 In case any Eligible Shareholder has submitted Equity Shares in physical form for dematerialisation, such Eligible

Shareholders should ensure that the process of getling the Equity Shares dematerialised is completed well in time
so that they can participate In the Buyback before the closure of the tendering period of the Buyback.

11137 An unreglslered shareholder holding Equity Shares In physical form may also tender thelr Equity Shares In the

Buyback by submitting the duly executed transfer deed for trensfer of shares, purchased prior to the Record Date,
in their name, along with the offer form, copy of their PAN card and of the person from whom they have purchased
shares and other relevanl documents as required for fransfer, if any.

12. METHOD OF SETTLEMENT

12.1 Upon finalization of the basis of acceptance as per Buyback Requlations:
12.1.1 The setflerent of trades shall be cariad out in the manner similar to sattlement of trades in the secondary market.
12.1.2 The Company will pay the consideration to the Company's Broker who will transfer the consideration pertaining

1o the Buyback to the Clearing Corporation's Bank account as per the prescribed schedule. The settlement of
fund obligation for Demat Shares shall be affected as per the SEBI circulars and as prescribed by BSE and the
Clearing Corporation from tima fo time. For Demal Shares accepted under the Buyback, such baneficial cwners
will receive funds payout in their bank account as provided by the depository system directly to the Clearing
Corporation and in case of Physical Shares, the Clearing Corporation will release the funds o the Seller
Memberis] as per secandary market payout mechanism for releasing the same to the raspective Eligible
Shareholder's account. If such shareholder's bank account datails ara not available or if the funds transfer
insiruction is rejected by the Reserve Bank of Incia {'RBI") bank(s), dug to any reasons, then the amount payable
1o the concemed shareholders will be transfermed to the Seller Member's settiement bank accourt for onward
transfer to such sharehalders.

12.1.3 In case of Eligible Shareholder where there are specific RB| and other reguiatory requiremenls pertaining to funds

pay-out, which do not opt lo seltle thraugh custodians, the funds pay-out would be given to their respective Seller
Members' settlement bank account for onward transfer to the Eligible Sharenolders. Far this purpose, the client
type datails would be collected from the depositonies.

12.1.4 The Equity Shares bought back in demat fomn would be transfierred directly to the demat escrow account of the

Company cpened for the Buybaek (the “Cempany Demat Account”) provided it is indicated by the Compary's
Broker or it will be transferred by the Company’s Braker to the Company Damat Account on recaipt of tha Equity
Shares from the clearing and settlernent mechanism of BSE.

12.1.5 Eligible Shareholder will have fo ensure that they keep their depository participant (“DP”) account active and

unblacked to receive credit in case of retumn of Equity Shares, due to rejection or due to nonipartial acceptance
of shares under the Buyback. Excess Equity Shares or unaccapted Equity Shares, in dematerialised form, if any,
tendered by the Eligible Sharehelders would be transferred by lhe Clearing Gerporation directly 1o the respective
Eligiole Shareholder's DP account. If the securilies transfer instruction is rejected in the depesitory system, due
to any lssue then such securities Wwill be transferred to the Seller Member's depasitory poel account for onward
transfer to such Eligibla Sharsholder.

12.1.6 In the case of inter-depository, the Clearing Corparation will cancel the excess or unaccepted shares in targel

%ergosm The source depository will not be able bo release the lien without a release of Inter Depository Tender
r message from target depesitory. Further, release of IDT message shall be sent by target depository either
besed on cancellation request received from the Clearing Corporation or automatically generated after matching
with Bid accepted detail a5 received from the Compary or ihe Registrar to the Buyback. Post receiving the IDT
message from target depository, source depository will cancel/ release excess or unacceptad block shares in the
demat account of the Eligible Shareholder. Post completion of tendering period and receiving the requisite details
viz., demat account dalails and accapted bid quantity, source dapositary shall debit the securities as per tha
communication/ message received from target depository to the extent of accepled bid shares from Eligible
Shareholders demat account and credi il to Clearing Corporation setllement account in iarget depository on
settlement date.

12.1.7 Any excess Equity Shares, in physical form, pursuant to proporlionate acceptance ! rejection will be returned back

1o the Eligible Shareholders directly by the Registrar to the Buyback. The Company is authorized tn split the share
certificate and issue new cansolidated share certificata for the unacceptad Equity Shares, in case the Equity
Shares accapted by the Company are less than the Equity Shares fandared in the Buyback by Eligibla
Sharehaldars holding Equity Shares in the phvsical form,

12.1.8 The Seller Member(s) would issue contract note for the Equity Shares accepted under the Buyback and pay the

consideration for the Equity Shares accepted under the Buyback and retum 1he balance unaccepted Equity Shares
1o their respective clisnts/ will unblock the excess unaccepted Equity Shares. Tha Campany Broker would also
issue a contract note to the Company for the Equity Shares accapted undar the Buyback.

12.1.8 Eligible Shareholders who intend to participate in the Buyback should cansult their respective Seller Member(s) for
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13.

14.

15,

16.

details of any cost, applicable taxes, charges and expenses (including brokerage), efc. that may be levied by the
Seller Member upon the selling Eligible Shareholders placing the order to sell the shares on behalf of tha
shareholders. The Buyback consideration recaived by the selling Eligible Sharehalders, In respect of accepted
Equity Shares, could be net of such costs, applicable taxes, charges and expenses {including brokerage) and the
Manager to the Buyback and the Comgpany accept no respansibllity to bear or pay such additional cost, charges
and expenses (including brokerage] incurred solely by tha selling Eligible Sharsholders,

The Equity Shares accepted, bought and lying to the credit of the Company Demat Account and the Equity Shares
bought back and accepted in physical form will be estinguished in the manner and following the procedure
prescribed in the Buyback Regulations.

COMPLIANCE OFFICER AND INVESTOR SERVICE CENTRE

The Board at their meeting held on Septambar 21, 2022 appointed Ms. K, Vinodhini, Company Secratary and
Compliance Officer of the Company, as the compliance officer for the purpose of the Buyback ("Compliance
Officer”), Investors may contact the Company Secratary for any clarifications or to address their grievances, if
any, during office hours i.e. 10.00am 1o 5.00pm on all working days except Saturday, Sunday and public holicays,
at the following address:

Company Secretary and Compliance Officer;

Ms. K. Vinodhini

S.P. Apparels Limited

Address: 39-A, Extension Street, Kaikattipudur, Avinashi, Tirupur,

Tamil Nadu, 641654

Website: www.spapparels.com;

Email: csoffice@spapparsls.com;

CIN:L18101TZ2005PLCO1 2295

REGISTRAR TO THE BUYBACK INVESTOR SERYICE CENTRE

In case of any queries, shareholders may also contact the Registrar to the Buyback during office hours
i.2.10.00 am. to 5.00 p.m. on all working days except Satunday, Sunday and public holidays, al the following
ddress.

L!NKIntime

Link Intime India Private Limited
C-101, 1st Floor, 247 Park,

L.B.S. Marg, Vikhroli {Wast),

Mumbai 400 083, Maharashtra, India

Tel: +91 22 4818 6200

Facsimile: +91 22 4318 6195

Website: www.linkintime.co.in

Contact Person: Mr. Sumeet Deshpande
SEBI Registration No.: INROOO0C04058
Email: spapparels.buyback@linkintime.ca.in
CIN : U67190MH1999PTC 118368

MANAGER TO THE BUYBACK
-l i'

|
Motilal Oswal Investment Advisors Limited

Motilal Oswal Tower, Rahimlullah Sayani Road,

Opposite Parel ST Dapat, Prabhadevi,

Mumbai- 400 025, Maharashira, India

Tel: +01 22 7193 4380

Email: spal.buyback@mctilaloswal.com

Investor Grievance E-mail: moiaplredressal@motialcswal .com
Website:www.matilaloswalgroun.com

Contact person:Ritu SharmafKirti Kanoria

SEBI Registration No.: INMCO(011008

CIN: UBT150MH2006PLC160583

DIRECTOR'S RESPONSIBILITY

As per Regulation 24{[){a) of the Buyback Regulations, the Board of Direclors of the Companty accepts respansibility
for the information contained in this Public Announcement and confinms that such document contains true, factual
and material informaticn and does not contain any mis!sading infermation.

For and on behalf of the Board of Directors of S.P. Apparels Limited

Perumal Sundararajan Sundararajan Latha Ms. K Vinodhini,Company
Chairman & Managing Director Execulive Director Secretary & Compliance Officar
DIN: 00003380 DIN: 00003388 Membership No.: AJFPVBBZOM
Date: 22,09.2022
Place: Avinashi
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PAPPARELS Ltd.

Dresding the Future

Registered Office: 39-A, Extension Street, Kaikattipudur, Avinashi, Tirupur, Tamil Nadu, 641654

CIN:L18101TZ2005PLC012295 Tel: (+91) 4296 304000; Facsimile: (+21) 4296 304280;
Website: www.spapparels.com; Email: csoffice@s-p-apparels.com;
Contact Person: Ms. K. Vinodhini, Company Secretary & Compliance Officer
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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS/BENEFICIAL OWNERS OF Details of shareholding of the Directors and Key Managerial Persanne! of the Company as on the data of the Board Cash
EQUITY SHARES OF §.P. APPARELS LIMITED FOR THE BUYBACK OF EQUITY SHARES THROUGH A TENDER Mealing i.e.September 21, 2022 is given below. ’ 1202018, Wikt Purduse 1045 i 214 ZARTELEN —
OFFER ROUTE UNDER THE SEGURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SEGURITIES) - —— 15102018 | Markst Purchase ! 10 27000 270.00 8
REGULATIONS, 2018, AS AMENDED FROM TIME TO TIME. sulo.| ";'"“ of [_":BP‘:P““ o Designation "“g:“ thE'll;*“Y *h“flf_hm 29.10.2018 | Markst Furchase 2 10 200.00 56000  Cash

THIS PUBLIC ANNOUNCEMENT (THE “PUBLIC ANNOUNCEMENT") IS BEING MADE PURSUANT TO THE gy Yahagendl arsunn il i, 27.12.2018 | Markst Purchase 415 10 210.00 87.15000]  Casn

PRQOVISIONS OF REGULATION 7(i) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF 1 Mr. Perumal Sund I Chairman and Managing Director 1.27 84,273 4976 21.02.2020 | Market Purchase 110 10 169.10 18.601.00 Cash

SECURITIES) REGULATIONS, 2018, AS AMENDED (THE "BUYBACK REGULATIONS") AND CONTAINS THE 2 Mrs. Sundararajan Latha Executve Directar 30,24.509 "7 — — cim—

DISCLOSURES AS SPECIFIED IN SCHEDULE Il READ WITH SCHEDULE | OF THE BUYBACK REGULATIONS. 3 Ms. Sundararaian Shantha | Joint Nianaing Diteciar 7000 T4 28022020 | Market Purchase 2,330 10 165.05 3,84.566.50 Cash

OFFER FOR BUYBACK OF UPTO 6,00,000 (SIX LAKH ONLY) FULLY PAID-UP EQUITY SHARES OF FACE VALUE N T o] &Jm Fhordira ok Managmg Dircicr 5553 R 06.03.2020 | Market Purchase 15 0 13410 201150  Cash

OF 710 (RUPEE TEN ONLY) EACH AT A PRICE OF %585 (RUPEES FIVE HUNDRED AND EIGHTY FIVE OMLY) - ging . - 20.03.2020 | Market Purchase 270 10 8§1.50 22,005.00 Cash

PER EQUITY SHARE, PAYABLE IN CASH, ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER ii. The perseng mentioned in sub clause 6. have not purchased or scid any shares of the Company during a periad of Total Current Holding 28,852

ROUTE USING THE STOCK EXCHANGE MECHANISM, six months precading the date of the Board Mesting i.e. September 21, 2022
ErEneTAlggdwongE BiLIYB:iC;F?FJ:JER ""lm-l' BU::dE?BK PSICE i A A Intention of the Promoter and Prometer Group to participate in the Buyback iv. Mrs. Sundararajan Shantha

ITECIONS -F. Apparels Limited (ihe "Company”) (the Boar i rs of e L.ompany -- 4 ; g 2 2 Date of Nature of Number of | Face Acquisition Net uisitioni | Consideration
gz:énige;xggsg?t:o as ﬂ:}e ;?o;srdr'l'.l ;h::; mrrgn 3:525':;1@?:;@"?31"0:'3%% :n;azr&mm;o}s)ﬂt:ﬁuﬁ t“E il g'ptti%:ntifatgégiib;}{mﬁagﬂﬁgﬁ_sinurh[-jgr,é!'?eaﬁ n;gr Sﬁﬂ%gﬁ;‘ﬂ?ﬁf Sfcf‘mi’tﬁ‘;‘;’ntﬁ' é;r;url;:nptehf g;n; Transaction transaction Equity | Value () Jsgle Price | Sale msidsration [glash. ull:‘ar
POWET), , \ r ir inkertion vi i ) icinata i Shares Per Share (2 Share an cas
Arlicle 13 of the Arlicles of Associalion of the Company and the provisions of Seclions 68, 89, 70 and al olher Ea‘lf.’ Bﬂ:ﬁﬂg ;;‘gg;”H“Et'ﬂgﬁ“e:gfem'gt'mf dated September 21, 2022 to parlicipate in the Buyback and tender i il )
applicable provisions, if any, of the Companies Act, 2013 as amended (lhe “Act”), niles framed under the act, quity Shares 3 18.11.2005 Subscription 1o 5,000 10 10.00 50,000.00 Cash
|nclu:l':‘ng U’? Cﬂtlmhﬁtaoﬂias (Sdh?;tCHPM and Dmm?sﬁ:hzuh;f- ?011‘}1 I“;'_El ”5::3_"1 cﬂﬂ%‘“' Rulgs_”}, i"d;{iiﬂn aﬂh} Details of the date and price of acquisition/ transfer of he Equity Shares of the Promoters and members of Promater Memorandum
amendmens, slalutory modiications or re- enactmen reof, for ie time being in force and in compliance o Group of the Company who intends 1o tander their Equity Sharas in the Buyback are set oul below:
the Sacurities and Exchange Board of Indla (Buvback of Securiies) Regulations, 2016 as amended [“Buyback ¢ g e i e 11.08.2017 | Markel Purchase 6.026 10 29040 235255040]  Cash
Regulations™), Sacurities and Exchargs Ecard of India (Listng Obligations and Disciosure Requirements) Mr. Perumal Sundararajan 19.10.2018 Market Sals 26 10 281.75 7.325.50 Cash
Requlations, 2015, as amended, {"Listing Regulations”}, the Forzign Exchange Management (Transfer or Issue Date of Nature of Number of | Face Acauisit PR - :
# 3 e : quisition Net Acquisition/ | Consideration Total Current Halding 11,000
of Security by & Person Resident outside India) Regulalions, 2017, as amended and such offier approvels, Transaction|  transaction Equity |Value(Z) | /Sale Price | Sale Consideration | {Cash, other
permissions and sanclions as may be necessary and subject bo any madifications and conditions, if any, as may Ghares Per Share (2) Share (Z) than cash) 7. CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK REGLULATIONS
be prescribed by the Securities and Exchange Beard of India ("SEBI"), Registrar of Companies, Tamil Nadu at AND THE ACT:
Coimbatore {the "ROC") and/ or other appropriate autharities or bodies (the “Appropriate Authorities”], as may 18.11.2005 | Subscription lo 38.75,000 10 10.00 3,57,50,000.00 Cash i ’ —
be necessary and subjact 1o such condifons and modiications as may be prescribed or Imposed while graring Memorandum 71 Al H'lec:qwtyshares for Buyback are fully Dmdﬁp.Sh :
such approvals, permissions and sancticns which may be agreed to by the Board, hersby approved the proposal 7.2 The Company shall not issue and allot any Equily Shares or other specified securiies including by way of bonus
for buyback of up to 6,00,000 (Rupees Six Lakh Only) fully paid up equity shares of the Company having a face 27.03.2006 P;‘ﬁz@ﬁ' 40,00,000 10 10.00 8,00,00,000.00 | Conversion or convert any outstanding employee optians /oulstanding instruments info Equity Shares, from the date
valug of 10 {Rupee Ten Only) sach (hereinafier referred to as the "Equity Shares" ar “Shares”) representing L of the Board Mesting Lil| the dale of payment of consideration lo sharehelders who hava accepted the Buyback.;
2.34% of the total number of equity shares in the paid-up share capral of the Company &t & prica uf 7585 18.08.2008 Transfer 5,000 10 10.00 50,000.00 Cash 7.3 The Company shall not raise further capital for a period of one year from the expiry of the Buyback period,
(Rupees Five Hundred and Eighty Five Only) par fully paid up Equity Shara (“Buyback Price”) payable in cash 11.08.2016 | Market Purchase 4 587 10 310.65 14,67 610.65 Cash i.e., the date on which the payment of consideralion is made 10 the shareholders who have accepted the
for 8 maxi ameurt not ding ¥35,10.00,000 (Rupees Thirty Five Crare Ten Lakh Only) (“Buyback Size™), Buyback, except in discharge of subsisting obligations such as conversion of warrants, stock aption schemes,
rapresenting 5.68% and 5.62% of the fully paid-up equity share capital and free reserves of the Comparty as per 05.12.2016 | Markat Purchase 39379 10 334.75 1.31.82120.25 E’a: sweat aguity or canversion of praferance shares or debentures into Equity Shares;
the latest audited standalone and consolidated financial statements of the Company for the financial year ended 06122016 | Markat Purchase 6838 10 ity 2340442 2% 2 7.4 Tha Company has not undertaken a buyback of any of its sacuritles during the periad of ane year immediately
March 31, 2022 respectively and is within the 10% imit of paid-up equity shars cafital and free resarves {including 07.12.2016 | Market Purchase 615 10 33700 207.255.00 Cash preceding the dale of the Board mesting
secunties premium account) of the Company as per the latest audited standalone and consolidated financial 08122076 | Markel Purchase 10500 0 263,96 370923000 Cash : . , .
slaternents of the Company for the financial year ended March 31, 2022 respeclively. The Buyback is propasad to = - - = il Sl 7.5 The Company shall not buyback locked-in Equity Shares and non-transferable Equity Shares till the pendency
be undertaken from the eligible sharehalders of the Company as on the record date i.e. Cotober 07, 2022 (“Record 09.12.2016 | Market Purchese 8,000 10 349.93 2,37.95.240.00 Cash of the lock-In ar till the Equity Shares become Iransferable;
gat:’;g‘lﬂRﬁ Dﬁulilprﬁnnaf: ;ﬁsié. through tiii“;?ﬁl%r Ul;Bf TJUiB ﬂf‘fu:rtlsnce :iﬁ[tiﬂe pgﬂvﬁﬂn;( c;](“a‘ciln?id in the 12.12.2016 | Markel Purchase 81 10 346.00 27,945.00 Cash 75 ;he COE;npany shall nﬁt buyback its Shares from aI:'iy person through negotiated deal ;;fhether en or off the
uy equlations and the Companies Act, and rules made thereunder (ihe "Buyback”) (including any {ock Exchanges or through spot transactions or through any private amrangement In the implementation of
statutory modfiication{s) or re-enactment of the Act or Buy-back Regulations, for the time being in force]. EI il 2'2{’:: Market Purchase 845 10 :16'51 ?'51 '959'?5 z:: the Buyback;

ii. Tha Buyback Size doss not include any expensas incurrad or to be incurred for the Buyback like filing fees payable 28020 M arkat Flrcheise 200 1y 10.20 U 129.75 7.7 The Buyback Size i.e.£35,10,00,000 (Rupeses Thirty Five Crare and Ten Lakh only) does not excead 10% of
to the Secunties and Exchange Board of India, brokerage, applicable laxes (such as income 1ax, buyback taxes, 02,05.2017 | Markel Purchase 172 10 40836 £9,893.92 Cash the aggregate of the fully paid-up Equity Share capital and free reserves as par tha latest auditad standalone
securities transaction tax, stamp duty and goods and service tax), advisars' fees, public announcement publication 03.05.2017 | Markal Purchase 4,067 10 399.85 16,26,188.95 Cash and consolidated financlal statements of the Company for the financial year ended March 31, 2022
gzpe{mm:g :;1; ;!!?Wtﬂh expenses and cther incidental and relfated expenses (such expenses refered to 04.05.2017 | Markel Purchase 2,215 10 396.46 87815800  Cash 7.8 The Company is in compliance with the provisions of Seclions 82, 123, 127 and 129 of the Act.

05.05.2017 | Market Purchase 12,480 10 3674 43,27,315.20 Cash 7.9 The Cempany shall nat withdraw the Buyback after the draft latter of offer is filed with SEBI ar public

fii. The Buyback Size represents 5.68% and 5.52% of the eggregate of the fully paid-up Equity Share capitel and free 02022048 | Market Purchase 27 43 10 351 72 07 22 595.95 Cash announcement of the Buyback is made;
reserves as per the lalest audiled standalone and consolidated financial statements of the Company for the financial 05.02.2018 | Market Purchase 15.120 10 338.34 51 15.700.80 Cash 7.10 The Comparly shall nat make any offer of buyback within a periad of ane year reckoned from the expiry of the
year ented March 31, 2022 respedtively.and & wihin the atofiriory fimits of 10%. of the aqgregate of the fully paid-up Ty : 7 Buyback perod i.e., the date on which the payment of consideration is made to the shareholders who have
Equity Share capital and free resarves of the Company, basad on both latest audited standalone and consolidated 23.02.2018 | Markel Purchase 14 663 10 336.31 48 07 68253 Cash stcerted pL:e Buvbackc: payl I
financial statements of the Company, under the Board of Directors approval route as per the provisions of the 26.02.2018 | Market Purchase 31 10 313,16 497 39276 Cash P - :

Corpanies Act and the Buyback Regulations. Furlher, the (olal number of Equily Sharss proposed o be bought — - - - — 7.11 There is na pendency of any scheme of amalgamation or compramise or arrangement pursuant to the
back by the Campany is up to 5,00,000 Equity Shares which represents 2.34% of the total number of Equity Shares 06.04.2018 Preferental §.25,000 10 38202 20,05,60,500.00 Cash provisions of the Act;

in the paid-up share capital of the Company as on March 31, 2022, the sam is within the limit of 25% of tha total Aofment 7.12 Tha buyback shall be complaled within a period of one(1) year from the date of passing of this Board
paid-up Equity Share capital as per the provisions of the Act and the Buyback Regulations. 06.04.2018 | Markel Purchase 66 10 348.52 23.002.32 Cash resolution approving the buyback;

iv. The Equity Shares of the Company are listed on the MSE and BSE (hereinafter together referred 1o as the “Stock 10.05.2018 | Markel Purchase 5,940 10 347.79 20,66,872.60 Cash 7.13 As required undsr Section 68(2)(d) of the Act. and the Buyback Ragulatians the ratio of the aggragate of sscured
Exchanges”). 23.07.2018 | Market Purchase 20 10 320.55 6.411.00 Cash .'f\anc' unsecurad debts owed by the Company shall not e mglre than twice tl?e |:laid-uprl:|u'rh,I Share capital and
The Buyback is In accordance with Section 88 and other appiicabis provisions af the Act, Buybask Reguiztions, 24072018 | Markal Purchase 265 m 32500 35500298  Cash Te2 reaerves afler e Bayback; bene o e sienbkane snd oovysolicsted finicielg of e Compiity
Listing Regulations and Article 13 of the Articles of Association of the Company. The Buyback will ba undertaken 25 07 2018 | Markel Purch 39 10 306,53 10318307 Cash 7.14 There are na defaults subsisting in the repayment of daposits accapted either before or after the commencement
on a proportionate besis from the equity shareholders of the Company as on the Record Dete (“Eligible AT arket Purchase = ks i of the Acl, interest payment thereon, redemption of debentures or interest payment therson or redemption of
Shareholders™) through the tender affer process prescribed under Regulation 4(ivifa) and B of the Buyback 26.07.2018 | Market Purchase 10,193 10 241.51 342101143 Cash preference shares or payment of dividend to any sharehelder, or repayment of any term losn or interest
Regulations. Additonally, the Buyback shall be, subject to applicsble laws, implemented by the Company 57.07.2018 | Marksl Purchase 1978 10 328,16 452904 48 Cash payabie therson to any financial institution or banking company.
using the “Mechanism for Acquistion of Shares thiough Slock Exchange’ as speified by SEBI in the circular = ' : - e 7,15 The Gompany shail not directly or indirecty faciitate the Buybsck:
bearing reference number CIR/CFD/POLICYCELLM/2015 dated April 13, 2015; circular bearing reference 01.06.2018 | Market Purchase 605 10 331.24 2,00,400.20 Cash o o R o
nurnber CFD/DCRCIR/P/2016/131 dated December 09, 2016; and circular bearing reference number 02.06.2018 | Market Purchase 60 10 337.06 2022360 Cash L through any _'*'Ubs“j'a“’ company including its i} subsidiary company, or.
SEBWHQIGFDYDCR-IVCIR/F/2021/615 dated August 13, 2021 ("SEBI Circulars™), The Buyback is subject io - T ii through any investmenl company or group of investment companies.
other approvals, pemissions and exemptions 85 may be required from time ta time from sny statulory snd/ or I N L L2 Ll = = 7.16 The Equity Shares bought back by the Company will be extinguished and physically destroyed in the manner
ragulatory autharity including SEBI and tha Stock Exchanges. For the purpose of this Buyback, BSE Limited 17.08.2018 | Markel Purchase 850 10 328.31 2,79.913.50 Cash : presuihea under the Buyback Regulations and the Act within ?.[seven) days of the expiry of the Buyhack
[hereinafter referred to as "BSE"} will be the designated stock exchange (the "Designated Stock Exchange”) = Bk " t A - i
and the Cornpany wil request BSE o provide 2 separate acquisition window (*Acquisition Window”) to faciitzte 20082018 | Market Purchase 1,190 10 30315 3,60.748.50 Cash {Jheélgﬂ,)’lb:e:!'le data an which the payment of consideration is made 1o the sharsholders who have acceptad
the Buyback. 30.08.2018 | Markel Purchase 5B5 10 310.64 1,75,611.60 Cash 17 The del e B B Tl B R D st

; consideration for the ack shal anly by way of cash;
In terms of the Buyback Regulations, undar Tandar Offer rutbe, promotars, members of tha promoter group and 31.08.2018 | Markel Purchase 2 10 317.25 70.112.25 Cash r, : ik i pa ¥ ey
persons in cantrol of 1he Campany have the optian 1o participate in a buyback. In this regand, the Pramoter and 03.00.2018 | Market Purchase 1,410 10 300.13 43507330 | Cash 7.18 That the maximum number of Equity Shares proposed to be purchased under the Byback coes not exceed
mambers of the Pramoter Group of the Company, vice their respective istters dated Seaternber 21, 2022 have o o rar e m e T e 25%, of the Fotgl number of Equity Shares in paid-up Equity Share capital of the Company as an date of this
expressed their intention to participate in the Buyback and tender Equity Shares based on their entitlement. The it SrRgLT WEIGSe d 100, Board mealing;
extent of their parficipation in the Buyback has been detailed in Paragraph & of this Public Announcement, 05.05.2018 | Markel Purchase 1,310 10 299.69 3,92,593.90 Cash 7.19 The Company shall rat allow buy rack of its Equity shares unless the consequent reduction of its share
The Buyhack will not result in any benefit to the Promnoter. members of the promater group, ar any directars er 07002048 | Market Purchase B20 10 304 14 20881520 Cash capital s affected;
key managenal personned of the Company axcept to the extent of the cash consideration received by them - 1 7.20 Tha Company shall not utilise any funds borrowed from banks or financial institutions in fulliling its obligations
fom the Comaany pursuant fo their respective parlicipation in the Buyback in their capacity as equity ACHRANE], ‘M ankeit Firchass 1'13"’ il A.ed St E::: under the Buyback;
shareholdars of the Company, and the changa in their sharshalding as per the response recsived in the 11082014 | Narkal Prciass .l 0 SLTT G130 7.21 The Company shall not buy-back its shares or other specifiad securities 5o as to delist its shares or other
SWtack, o @ fesult of the exinauishment of Eqally sharss whioh il [sad X Keduction in e equity shere 12.00.2018 | Market Purchase 850 10 2%69.04 22868400  Cash ecified securities from the stock exchange as per Regulation 4(v) of Buyback Reguialions;
capital of the Company past Buyback. The Buyback weuld be subject to the condition of maintaining minimum sp nge as per keg v yb g i
public sharsholding requirements as specifed in Ragulation 38 of the Listing Ragulations. Any change in vating 28.09.2018 | Market Purchase 7.520 10 280.20 21,07,104.00 Cash 7.22 As per Regulation 24{)(e) of the Buyback Regulations, the promoters and mermbers of promoter group. and
rights of the Promoter and members of Ihe Prometer and Promoter Group aof the Company pursuant to 01.10.2018 | Markel Purchase 8,605 10 278.75 23,81,433.75 Cash E‘:r; :::‘33;-::_ ? r:“fﬁg‘&g“:{;]‘;:ﬁ 2:;ﬁ#;:amﬁwgafﬁgs{i%ﬁz}ﬁr ﬁﬁ?i:%:?g'i?gm:
::mp:t;r;cu: i:ly::cll:yw:;:or‘;:;u;;u;n: Er.‘::tgzl:l:::.:d ﬁ;::fnzm:a:; Gouriry of Resjtence of the 03.10.2048 | Market Purchase 15418 10 268.81 41,13.676.58 Cash Sharas aymnng the pﬁmnters and membgrs of promater group) from the gate o?the Board Meeting tiIlI]the
e Bu i ubject 1o taxation in Ind i dlosing of the Buyback offer;
Eligikle Shareholders. In due course, Eigible Sharshalders will racaive a Ledter of Offar, which will contain 2 DE1D.208 | Markal Prachace 2,338 10 il 62071692 | Cash S aTe 4 B 1 i retat Buback shal il an
more detailed note an taxation. However, in view of the particularized nature of tax consequences Eligible 05.10.2018 | Markel Purchase 2,165 10 2240 4,83,661.00 Cash " statements contained In all the relevant documents In refation to the Buyback shall be true, material an
Sharehalders are required fo consult their ax advisors for the applicable tax pravisions including the treatment 25.01.2019 | Market Purchase 1280 10 218.13 278.206.40 Cash factual and shall not contain any mis-statements or mis-leading information.
that may be given by their raspective tax officars in their case, and the appropriate course of action that they 5501 207 Varkel Purch 1'4TCI 3 08,5 3'{’?' 560 Caoh 7.24 The Company shall comply with the statutory and regulatory imelines in respect of the buyback in such
should fake. A 5 | Market Purchase : g b (07,729, - manner as prescribed under the Act andior the Buyback Regulations and any ather applicable laws;
. The Buyback from Eliglble Shareholders who are persons resident outside India, including the foreign portfolio 29'0,"'2{”9 et Fihase 2t i et 1.07,917.60 T 7.25 The Company shall transter from Its free reserves or securities premium aceount, & sum equal to the naminal
investors, erstwhile overseas corporate bodies and nor- resident Indians etc., shell be subject ko such approvals 30.01.2018 | Markat Purchaze 380 10 236.74 88.961.20 3l value of tha Equity Shares bought back thraugh tha Buyback to the Capital Redemplion Resarve account;
if, and to the extenl necessary or required from the concerned authorities including approvals from the RBI 1.01.2019 | Market Purchase 340 10 237 68 BO.777.20 Cash 4. CONFIRMATIONS FROM THE BOARD
under tha Foreign Exchanga Management Act, 1899, as amended and tha rules, requlations framed thereundear, ) ' 2 . .
if any and suchgaj;pruvals Ehall bea%qwred 1o be laken by such nan- residsnt shamolu’ers. e e Ty = - 2l i g:;]h As required by clause (x) of Schedule | of the Buyback Requlations, the Board confirms that it has made
A copy of this Public Announcement is available on the Company's website (www.spapparels.com) and is ﬁggﬁjg marl Ez:m gfg 13 ?:gg gglggg Cash el S R e AR by i i
5 : 02 Market Purchase 49, 453, i i i ingi i
expecled ta be available on the website of SEBI (www.sebi.govin) during the peniod of the Buyback and on the oizonie] Market Divch e % s ey —h &1 ln;;r?hmaglmelyliulmr? t?os ﬁ?fﬁretgwmmﬁg- i.8. Septembar 21, 2022, there will ba no grounds on
wabsita of Stock Exchanges (www.bseindia.com) and (www.nseindia.com). L Markel FiaLncae : b = Thll & or;pa“-:(: b fcpa: B G BN s B
Total Current Holding 1,27,84,273 3 al as ragards ompany's prospects for tha year immediately following Ealiz] a Board meeting a
NECESSITY OF THE EUYBACK having regard to the Board's intentions with refspemfto the management of the Company's business during
The Company has been generating significant amaunts of cash an an ongaing basis. The curent Buyback il. Mrs. Sundararajan Latha that.ysar. and. to he amownt and. chdracter. of the fnancial reaauroes; which wil, Inthe, Boards view, be
proposal is in line with the Company's capital allocation practices of refuming excess cash to shareholders, Dk of FriveeRp wnerot] vae | Acuaton TAcaii o] [ Conaidaraton available fc the Company during 1hat year, the Company will be able to meet its liabilities s and whe_n they fall
thereby Increasing shereholder value in the langer term, and Impraving the Return on Eqully, The Company T tmns;ﬂinn quuity value (2) | 7 s?I:IPrice ssle Cn:;: d;mﬁm {Cash, other due and wil not be rendered insolvent within a period of one year from the dale of {he:board meeling;
baliaves that tha Buyback is being undertaken by the Company after taking into aczount the operational and Shares Per Share () Share (%) than cash) 8.3 In forming its opinion aforesaid, the Board has taken inta account the ligbilities {Including prospective and
strategic cash requirements of the Gompany in the medium term and for retuming surplus funds to the contingent figbilities) as if the Company were being wound up under the provisions of the Act and the Insclvency
sharehalders in an effective and efficient manner. The Buyback is being underiaken for the following reaseons: 18.11.2005 |  Subscription lo 10,00,000 10 10.00 1,00,06,000.00 Cash and Bankrupicy Cotle, 2018
The Buyback will help tha Gompany lo distribute surplus cash to its sharsholders holding Equity Sharas theraby, Memorandum 9. The text of the report dated 21 September, 2022 received from ASA & Associates LLP, Chartered Accountants,
enhancing the overall return to shareholdears; 27032006 Preferential 20,00,000 10 10.00 2,00,00,000.00 | Conversian the Statutory Auditors of the Company, addressed to the Board of Directors of the Company is reproduced below.
The Buyback, which is being implemented through the tender offer route as prescribed under the Buyback Allgiment Quote
Regulations. would involve & reservation of up to 18% of the Equity Shares, which the Company proposas to 28.04.2017 | Merkel Purchase 380 10 418.51 1,58.273.80 Cash Ta,
buyback, for small shareholders or the actual number of Equily Shares entitied as per the shareholding of small 02.05.2017 | Market Purchase 87 10 411,14 35.760.18 Cash S.P. Apparels Limited
shareholders on the Record Dale, whichever is higher. The Company believes thal this reservation for small 02052017 | Warket Purcha 50 10 W0B.75 20'33? =0 Cash 39-A, Extension Street,
shareholdars would benefit a significant number of the Gompany's public sharsholders, who would be classi s kst e - S Kaikattipudur, Avinashi
as "Small Sharehalders*; 05.05.2017 | Market Purchase i 10 394.65 10,260.90 Cash Tirupur, Tamil Nadu, 6541654
The Buybaci is generally expected to Improve refum on equity through distriaution of cash and improve 12.07.2017 | Markel Purchase 10 10 456.50 4,565.00 Cash Re: Statutory Auditor’s Report in respect of proposed buyback of equity shares by S.P. Apparels Limited
eamings per share by reduction in the equity base of the Company, thereby leading to long term increase in 30.08.2017 | Markal Purchase 261 10 421.83 1,10,097.63 Cash {*the Company"} as per Companies Act, 2013, (Act) and in ferms of Clause (xi) of Schodule 1 of the Securities
shareholders’ value; and 31082017 | Markel Purchese 198 10 418.48 136.424.48 Cash ?l::ul?;:::’%e Board of India (Buy-Back of Securities) Regulations, 2018, as amended ("the Buyback
The Buyback gives an oplien to the Eligible Sharehelders to either (A) parlicipate in the Buyback and receive 01.08.2017 | Market Purchase 1,009 10 419,50 4.22972.80 Cash
cash in lieu of their Equity Shares which are accepted under the Buyback, or (B) not to parlicipate in the =2 1. This Report is ssued In accordance with the terms of our engagement letter dated September 19, 2022,
Buyback and get a resultant increasa in their percentage shareholding in the Company post the Buyback, 04.09:2017 | Market Purchese 5,358 10 409.25 21,92.761.50 Cash 2. The Board of Diractors of the Company have p d a propasal for buyback of equiy share of the Company
vilhiouk ardmcpal Fwesiment iggi:; :arﬁ 2””:“" ;"f; 13 :;;':i 11§:§Z£ 2: at its Meeting held on Seplember 21, 2022, in pursuance of the provisions of Sections 68, 69 end 70 of the
MAXIMUM AMOUNT REQUIRED UNDER THE BUY-BACK AND ITS PERGENTAGE OF THE TOTAL PAID UP . AT T UTAse s SE. Companies Act, 2013, s amended (the *Act") and the Buyback Regulations. We have been requesled by the
CAPITAL AND FREE RESERVES 11.08.2017 | Market Purchase 192 10 404.15 77.596.80 Cash I'Fu."lanage;rﬂm leh'l thBhCaqlm%gg & provide ?\ )rE(rﬁm‘t onﬁtha afgnrgp;anwnt% Sise;te;mntto]f %nn;mge Ceﬁ:tal
ayment as at March 31, ‘Annexure A') (hereinafter referred to as the “Statement”). This Statement has
The maximum amaunt required for Buyback will not exceed 35,10,00,000 (Rupees Thirty Crore and Ten Lakh 23012:207 | _Markat Pracfinge i i 523 3295810 LAl been prepared by the Management, which we have Inlialled for the purposes of identification only.
only) (excluding Transaclion Cosls). The Buyback Size constitutes 5.52% and 5.62% of ihe aggregate of the 27.02.2018 | Markst Purchase 7.278 10 336.38 2448.173.64 Cash Board of Directors Respansibility for the Statament
total paidup shara capital and free reserves, as per the latest audited standalona and consolidated financial 23032018 | Market Purchase 130 10 315,63 41031.9 Cash : A R N . " . y
statements of the Company for the financial vear ended March 31, 2022, respeclively, which is wilhin the = - - : — 8. The preparation of the Slatement of permissibie capfial payment in compliance with Section 88{2)(c) of the Act,
o T el iy ot e b o e 2 | | (e[ lrocne | w0 0 ] gl o Sl S i e s 16 e s
and is in compliance with Regulation 4(i) of the Buyback Regulations and Section 88(2) of the Companies Act. 25,09.2018 | Markst Purchase 2,265 10 280.10 5,34,426.50 Cash induding the preparation and maintanance o e ritenl et g and cther relevant supporting records =t
The funds for the implementation of the proposed Buyback will be sourced out of the free reserves of the 2609.2018 | Markel Purchase 3,370 10 278.20 9,37.871.00 Cash documents. This responsibility includes the design, implementation end maintenance of intemal conlrols
Company and/or such other sources as may be permitted by law. The funds borrowed from banks and 27.00.2018 | Markel Purchese 2775 10 271.08 5,23,304.50 Cash relevant 1o the preparalion and presentaton of the Statement and applying an appropriate basis of preparalion;
financial institutions, if any, will nol be used for the Buyback. =y e = 3#'509 : and making estimates that are reasonable in the circumsiancas.
7 . otal Curren n ,24, . g ; s
The Company shall transfer from its frae reserves and/ or such other sources as may be permitted by law, a - In particular, the board of direclors are responsible for the following:
sugn equal o the nominalmvalug n(:f i(-']gt:.lquil? Szﬁrgs bomu‘.:amh b"alt:,k ?&ugh Béhp guybatg; to 1h;! %g'ift%l iil. Mr. Sundararajan Chenduran &) Appropriate datermination of the capital payment for buy-back.
;i;;"ﬂ";;ﬁnﬁﬁﬁmm” anc e 16 af such fransler shall be fisciasec in 1ls subsequent auctie Date of Nature of Number of | Face Acquisition Net Acquisition/ | Consideration b) to make full inquiry into the affairs and prespects of the Campany and to farm an opinion as specified in
Transaction transaction Equity | Value(Z) | /Sale Price | Sale Consideration | (Cash, other clauss (x) of Schedule | of Buyback Regulation and reasonable grounds and that the Company will nat
MAXIMUM PRICE FOR BUYBACK OF THE EQUITY SHARES AND BASIS OF ARRIVING AT THE BUYBACK PRICE Shares Per Share (7) Share (3) than cash) Eggﬁ wﬁ%ﬁ 1%;5: Bsmogfg?ﬁ ;L":IZ r;nsdp%r:gi;ﬁéf:;:ﬁmg {ahﬁ?ﬁf g; m m:n m'ig;e “ﬁﬁﬁh":
The Equity Shares are proposed to be bought back at a price of 585 (Rupees Five Hundred and Eighty 17.08.2014 . Giﬂfer 5,000 10 10.00 50,000.00 Gift reguirements of the Act and Buyback Regulation.
Five only) per Equity Share LU ¢) Adeclaration to be signed by atleast two directors of the Company te confirm the details stated In para (b)
The Buyback Price has been arrived at after considering various factors including, but nat limited to the 26.04.2017 | Markel Purchase 175 10 415.59 72,728.25 Cash ahove,
net worth of the Company, price earnings ratio, impact on other financial parameters and the possible 05052017 | Market Purchase 5 10 41780 2.085.00 Cash Auditar's Responsibility
Impacl of Buyback on the earnings per Equity Share, the trends in the volume weighted average prices Yot Purchas 4. Pursuant to the requirements of the Act and the Buyback Regulations, it is our responsibility to pravide a
and the closing price of the Equity Shares at NSE and BSE where the Equity Shares are listed. 08.05.2017 | Market Purchase 769 il 338,66 3,14,534.86 gz reasonable assuraqnue that: . 2 3 Iky o p
The Buyback Price represents: L205201T1 Morkel ELeclinse BA% 10 0057 5371481 i) we have inquired into the state of affairs of the Campany in refation 1o its annual audited standalone and
o 5. o NS S e S Bk v i e 10.05.2017 | Markel Purchase 223 10 402.68 B8,664.30 03_5‘1 consolidated financial skatemants as al and for the year ended March 31, 2022;
gr::l;usngjurin 5‘me zo(avol w::ks .riod nrgceuzl'rn mﬁ d:t:a o?”ﬁnf?;n‘?imlin?:?? ﬂgginf BpSrEeuI lhaed"?;’g jessa? St Tranier 10,000 10 10.00 1,00,000.00 G i] the amount of permissible capital paymant towards the proposed buy back of equily shares as steted in
o : penac.e 9 s 4 4 31.08.2017 | Markat Purchase 56 10 419.49 24330.20 | _ Cash Annexure A aliached herewith, has been determined considering the annual audiled standslone and
JAG:E AR RSO Wieai: e el oI CUYSEK Sy A IPOSIL 0N SR, T T = - = T consolidated finandial statemens as at March 21, 2022, in accordance with Saciion B8(2)(c) of the At
4iii.2 premium of 42 62% on NSE and 38.05% on BSE over the volume weighted average mariet price of the 04082017 | Markat Purchase n m TE03 850524 Cash Regulation 4() of the SEBI Buyback Regulations and the proviso to Regulation 5(i)(b) of the SEBI
Equity Shares during the 3 {three) months period preceding the date of prior intimation to NSE and BSE of = - - = Buybzck Regulations; and
the date of the Board Meeting wherein proposal of the Buyback was proposed and approved; 18.00.2017 | Market Purchase 1,134 10 406.89 4,61.408.01 Cash i)y The Board of Direciors of the Company, in their Mesting held on September 21, 2022 has formed their
’ ; ” 19.00.2017 | Markst Purchase &1 10 406,32 2478539 Cash opinion as specified in Clause (x) of Schedule | 1o the SEB| Buyback Regulations, on reasonable grounds
4iil.3 premium of 35.84% on NSE and 35.54% on BSE aver the closing price of the Equity Shares as on the date B Cazh that the Company will nat, having regard 1o fts state of affalrs, be rendered Insolvent (as defined In
of the Board Meeting. The closing market price of the Equity Shares an NSE and BSE as on date of the | 25.08.2017 | Markel Purchase 123 10 383,66 47.190.39 a ineheigemant e Sy shiovs) Wil peiibd of e et Mo e e GF bind wssting.
Board Meating was $431.30 and 431.60 respectivaly. |_26.09.2017 | Market Purchase B4 10 393.66 3225272 Cash 5. Tha annual standalana financial statements referred to in paragraph 4 (i) above, have baen audited by us, an
MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPDSES TO BUYBACK. 02.02.2018 | Markel Purchase 410 10 34361 1,40,878.33 Cash wihich we have issued an unmodified audit opinion in aur reports dated May 20, I2_022. We conducted our a_.L!Ith
The Company proposes lo buyback uplo 6,00,000 {Six Lakh only) Equity Shares,which is within 25% 05022018 | Markel Purchase 560 10 357.46 20732486 | GCash utthe Annud standalone arkd ednsalidaled linancial stalements in acoardance wity s Siandards-on Alldring
: ; : 5, specified under Section 143{10]) of the Act and ather applicable authoritative proncuncements issued by the
OI E'talll"”ghger ofl omstaniljng thulty SL‘;‘?? °]! Itr?e ggmpany represg:tntllrltg 2i34 ;}'@thﬂtﬁa'} numbeé 26.03.2018 | Markel Purchase 687 10 308.60 212010.56 Cash Institute of Charered Accountants of India. Those Standards require that we plan and perform the audi to
ol Equity Shares In the paid-up share capital of the Company as per its latest audited slandalone an = . } : bl
consolidated financial statements for the financial year ended March 31, 2022 27.08.2018 | Market Purchase 27 10 521,58 89,022.40 g 5 &l'}tam r:liz:n;he as‘sure_lnotEf abolr.l:hwhsetl;:r Ii‘en‘tﬁlr‘laHCIalrsdtatEIﬂGrjlt; :’:B f::cf rnat:rltal mlsziljin;ent. o g
04.04.2018 | Markat Purchase 28 10 346,61 9,704.94 . We canducted our examination of the ment in accordance with the Guidance Note on Audit Reports an
DETAILS OF PROMQTER'S SHAREHOLDING, TRANSACTIONS N THE EQUITY SHARES OF THE 19.04.2018 | Market Purch o7 10 0.7 35102 Cash Certificates for Special Purposes (Revisad 20186), issuad by the Institute of Chartered Accountants of India
COMPANY AND INTENTION TO PARTICIPATE IN THE BUYBACK Lig - : L = (the _"Guidar:t:a Mote") and g_lan_dards cn Auiing spaclfied under Seclion 143(10) of the Act, in so far as
The sharehalding of the promoter and promoter group of the Company (the “Promater and Promoter Group"), 24.04.2018 | Markat Purchase 132 10 363.54 47 987 .67 sh applicable for the purpase cf this certificate. The Guidance Note requires that we comply with the ethical
as on the date of the Board Meating i.a. Saptamber 21, 2022 is given below: 04052018 | Merkel Furchase 5% 10 55,76 19.567.05 Cash requirements of the Code of Ethics issued by the Institute of Chartered Accountants of India,
TR = . 7. We have complied with the relevant applicable requirements of the Standard on Quality Confrol (SQC) 1,
Sr.No.| Nameof Sh Cabegory Numbes of Eqpity Shiares held | % of Stsareholding U7.05.2018 | Markel Purchase 320 10 35045 10,513.58 Cash Guality Contral for Firms that Perfarm Audits and Reviews of Historical Financial Information, and Other
1 __{ b Perumal Sundarareian | Promoter 1,284,213 49.76 23.07.2018 | Markel Purchese 1734 10 277.80 48171272 Cash Assuranca and Related Services Engagements. Further our examination did not extand to any other parts and
2 Mrs. Sundararajan Latha Promoter 30,24 508 1.7 Cash aspects of a legal ar proprietary nature in the aforesaid buyback.
3 Mrs. Sundararajan Shantha | Promoter Group 11,000 Q.04 21.08.2015 | Market Purchade ] L 122 Slay B, Areasonable assuranca engagement involves performing procedures Lo oblain sufficient appropriale evidence
) Mr. Sundararajan Chenduran | Promoter Graup 76,852 XK 09.10.2018 | Market Purchase 195 10 24032 48,862 77 Cash an Thg applicable criteria n‘senmmf.-d ahove. IThe prpoedures sglecned dlept_end an the audltm‘; ]u:dgemem.
10102018 | Market Purchase 1865 10 20,83 44914558 Cash including the assessment o the risks associated with the applicable criteria. Cur procedures included the
Total 1,58.48,634 61.69 A0 J : : A% 149, fallowing in relation ta the Statement; Contd...
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o

i} Examined authorisation for buy-back from the Arlicles of Association of the Company;

i} Examined that the amourts of peid-up equity share capital, reteined samings, general reserves and
securities premium as mentioned in Statement from the auditer standalone and consolidated financial
statements far the year ended March 31, 2022 are within permissible limit computed in accordance with

saction 68(2) of the Act.

iii} Examined that the ratio of debt owned by the Company, if any, is not more than twice the capital and s

free reserve after such buy-back.

Iv) Examined that all the shares for buyback are fully paid-up.

v) Cbteined from Compary Secretary a certified copy of the minutes of the meeting of the Board of Directors
in which the proposed buy-back was approved and compared the buyback amount with the permissibie
limit computed in accordance with section 68(2)ic) of the Act and Regulation 4{f) of the SEBI Buyback

Requlations delailed in the Statement.

vi) Examined Directors' declarations for the purpose of buy-back and solvency of 1he Company;
vii) Ohtained appropriate representalions from the Management of the Company;

viiijObtained from Company Secretary a certified copy of the minutes of the mesting of the Board of Direclors
in which the proposed buy-back was approved and the Baard has fomned the opinion as specified in
Buyback Regulation on reasonable grounds that the Company will, nat having regard o its state of affairs,

be rendered insclvent within & pericd of one year from the dete of board meeting.

9, We have no responsibility to update this report for events and circumstances nccuming after the date of this report.,

Opinion

10. Based on our examination as above, and the information and explanation given to us, we report that;
i} We have inquired into the state of affairs of the Gompany in relation to its annual audited standalone and

10.9 The pariicipation of the Eligible Sharsholders in the Buyback is voluntary. Eligible Shareholders may opt to
participaté in part or in full, and receive cash in fisu of fhe Equity Shares accepted under the Buyback or they may
opt net ta participate and enjoy a resultant increase in their percentage shareholding, afier the completion of the
Buyback, withaut any additional investment. Eligible Shareholders also have the option of tendering additional shares
(over and above their entilement) end parlicipate in the shortfall created due to nor-perficipaton of some cther
Eligible Shareholders, if any, If the Buyback entillement for any sharehclder is not a round number, then the fractonal
entiflement shall be lgnored for computatian of Buyback entilement 1o tender Equity Shares in the Buyback.

10,10 The maximum number cf Equity Sharas that can be tendered under the Buyback by any Eligible Sharsholder cannot
exceed the number of Equity Shares held by the equity shareholder as on the Record Dale. In case the Eligible
Shareholder holds Equity Shares through multiple demal accounts, the tender through 2 demat account cannot
exceed the number of Equity Shares held in that demat account.

10.11 The Equity Shares tendersd as per the entilement by the Eligible Shareholders as well as additional Equity Shares
tendered, if any, will be accepled as par the procedure laid down in he Buyback Regulations. The setilement under
the Buyback will be done using the mechanism notified under the SEBI Circulars.

10.12 Detailed inslructions for participation in the Buyback (tender of Equity Shares in the Buyback) as well as Ihe relevant
time table will be included in the Latter of Offer which will be sent in due course to the Elgible Shareholders, Eligible
Shareholders which have registered their email ids with the depositories ! the Company, shall be dispatched the
Letter of Offer through electronic means. If Eligible Sheraholders wish io cbiain & physical copy of the Letter of Offar,
they may send a request to the Gompany or Registrar to the Buyback at the address menlioned at para 13 or 14
below. Eligible Shareholders which have nal registered their emall [ds with ihe depositories/ Company, the Lefer of
(Cffer shall be dispatched through physical mode.

11, PROCESS AND METHODOLOGY FOR BUYBACK
11.1 The Buyhack is apen to all Eligible Sharsholders ! beneficial owners of the Campany, i.e., the shareholders who

cansolidated financial statements as at and for the year ended March 31, 2022,

ii} The amount of permissible capital payment towards the proposed buy back of equity shares as computed
in the Statemant attached herewith, as Annexure A, in our view has been properfy determinad in
accordance with Section 68(2)(c] of the Act, Regulation 4(i) of the SEBI Buyback Regulations and the
pravisa to Regulation 5(i)b) of the SEBI Buyback Regulations,

i} The Board of Direclors of the Company, in their meeting held on September 21, 2022 has formed their
apinion as specified in clause (x) of Schedule | to the Buyback Regulations, on reasonable grounds that
he Company having regard ta Its state of affairs, will not be rendered insolvent within a period of cne
vyear from the date of passing the Board Resciution dated September 21, 2022, and we are not aware of
anything 1o indicate thal the opinion expressed by the directors in the declaration as to any of the malters
mentioned in the declaration is unreasonable in crcumatances as at the dete of declaration,

Restriction on use

11. This reporl has been issued at the raquest of the Company solaly for use of the Company (i) in conneclion with
{he proposed buyback of equity shares of the Company as menlioned in paragraph 2 above, {ii} fo enable lhe
Board of Directors of the Corpany 1o include in the public announcement, Draft Letter of Offer, Letter of Offer and
ather documents partalning to buyback to be sent ta the shareholders of the Company or 1o be filed with (a) the
Registrar of Companies, Securities and Exchange Board of India, Stock Exchanges and any other regulatory
authority as per applicable law in India and [b) the Central Depository Services (India) Limited, National Securities
Depository Limited and {iii) can be shared with the Merchant Banker involved in connection with the propesed
buyback of equity shares of the Company for onward submission to SEBI, Stock Exchanges and [ or any other
regulatory aulhority as required under the law in India, and may not be suifable for any olher purpose. This repori
should not be used for any othar purpose withaut our prior written consent. Accordingly, we do not accept or
assume any liability or any duty of care for any other purpose or 1o any other persan to whom this cerificate is

an the Record Date were helding Equity Shares either in physical form (“Physical Shares™) and the beneficial
owners who on the Record Date ware hoiding Equity Shares in the dematerialized form [“Demat Shares”) (such
sharaholdars are referred to as the ("Eligible Sharehalders™). Any parson who does not hold Equity Shares of
our Company as on the Record Date will nat be eligible to participate in the Buyback and Equity Shares tendered
by such persan(s) shall be rejected.

11.2 The Buyback shall be implemented using the “Mechanism for acquisition of shares through Stock Exchange”

notified by SEBI vide SEBI Circulars and following the procedure prescribed in the Act and the Buyback
Regulations, and as may be determined by the Board {including the Buyback Committea authorized to complete
the formalities of the Buyback) and on such terms and conditions as may be permitted by law from lime to lime.

11.3 For implementation of the Buyback, the Company has apopcinted Motilal Oswal Financial Services Limited

ag the registered broker to the Company (the “Company's Broker™) to faciltate the process of tendering of
Equity Shares through the stock exchange mechanism for the Buyback and through whom the purchases and
setiements on account of the Buyback would be made by the Company. The contact details of the Company's
Broker are as follows:

Motilal Oswal Financial Services Limited

Address: Matiial Oswal Tower,

Rahimtullah Sayani Road,

Opposite Paral 5.T. Bus Depot.

Prahhadevi, Mumbai - 400 025

Confact Person: Krishna Sharma;

Tel. No.: +81 22 7196 5473,

Email:ksharma@motilaloswal .com

Website: wyw.molilaloswal.com

CIN: L87190MH2005PLC153597

shown or into whose hands it may come without our prior cansent In writing.

For ASA & Associates LLP
Chartered Accountants
Firm's Registration Number: 00257 1M/50008

Sdi-
D.K. Giridharan

Partner

Membership No: 026738

UDIN NO: 22028738ATVDOP10T]
Place: Chennai

Date: September 21, 2022

Annexure A - Statement of Permissible Capital Payment as at March 21, 2022
Computation of amount of permissible capital payment towards buyback of equity shares in compliance with
Section 68(2)ic) of the Companies Act, 2013 (“Act”) and Regulation 4{i) and proviso to Regulafion 5(i}(b) of the
Buyback Regulations, based on annual audited standalone and consolidated financial statements as at and

for the year ended March 31, 2022,

Particulars Amount (Rs. in Millions) | Amount (Rs. in Millions)
— Standak - Consolidated
Paid up ecuity capital as at March 31, 2022 {A) 256,93 256.93
Fres Reserves as at March 21, 2022:
- Relained eamings 3,398.31 347156
- Securiies Premium 2.519.94 2,519.04
- General reserve - -
Total Free Resarves iB) 591828 5,991.50
Tolal paid up Equily capital and Tree reserves C=(A+B) 6,175.18 6,248.43
g1aximu%ns aor?uum hpc?micﬁizza flor huyf(?jckrundar
ection the Act an gulation 4(1) of the N
Buyback Regulations, i.e. 25% of the aggregate Cra5% 1,543.80 1562.11
total paid up capital and fres raserves.
Maximum amaourt permissibie for buyback
under the proviso to Regulation 5{ij(h) of the .
Buyback Regulations, i.g. 10% of the total Co10% 617.52 fi24.84
paid up capital and free reserves
Maximum amour permitted by Beard Resoluion
dated September 21, 2022 approving the
buytack based on audited standalore and 351.00 351.00
consclidated financial statemens for the year
endad March 31, 2022
Notes:

1. The amounts of paid up equity capital and free reserves as at March 31, 2022 have been extracted from the
annual audited financial statements (standalone and consolidated) of the Company as atand for the year ended
March 34, 2022,

. The Company is in compliance wilth Section 68(2}(c) of the Companies Act 2013, Regulation 4(i) of the Buyback
Regulations and the proviso to Regulation &(i){b) of the Buyback Requlations and in complianca with the

Buyback Regulaticns.

For and an behalf of Board of Directors of 8.P. Apparels Limited

Sdr-

B.Sunderarajan

Chainman & Managing Director
DIN:D0003380

Date: Seplember 21, 2022

Unguots

10. RECORD DATE AND SHAREHOLDER'S ENTITLEMENT

10.1 As required under the Buyback Regulations, the Company has fixed Friday, October 07, 2022 as the

record date (the “Record Date") for the purpose of determining the entitlement and the names of the
equity sharsholders who are eligible to participate in the Buyback i.e. Eligible Sharsholders.

10.2 In due courss, Eligible Shareholdars will receive a latter of offer in relation 1o the Buyback (" Letter of Offer")
along with a Tender/ Offer Form indicating the entitlement of the Eligible Sharsholder for participating in the
Buyback. Even if the Eligible Shareholder dees not receive the Letter of Offer along with a tender form, the
Eligible Shareholder may participate and tender shares in the Buyback.

10.3 The Equity Shares proposed ta be bought back by the Company as part of the Buyback are divided Into two categaries:

i} Reserved category for Small Sharehclders (defined hereinafter); and

iiy Genaral catagory for all other Eligible Sharahoiders.

10.4 As defined in Regulation 2(i)(n) of the Buyback Regulations, a "Small Shareholder” is a sharehoider of the Company
who haolds Equity Shares having market value, on the basis of closing price on BSE or NSE (as applicable,
contingent an highest trading voluma in respect of Equity Shares as on Record Date) as on the Record Date, of
not mare than T200,000 {Rupees Two Lakh Only).

10.5 In accordance with Regulation 8 of the Buyback Regulations, 15% of the number of Equity Shares which the

Company praposes to buyback ar number of Equity Shares entitled as per the sharenolding of Small Shareholders
as on the Record Date, whichever is higher, shall ba reserved for the Small Sharshclders as part of this Buyback,

10.8 On the basis of the shareholding on the Record Date, the Company will determine the entilement of each Eligible
shareholder. including Small Shareholders, to lender their Equity Shares in the Buyback. This entillement for each
Eligible Shareholdar will be calculated based on the number of Equity Shares held by the respective Eligible
Sharaholder as on the Record Date and the ratio of the Buyback appiicable in the category to which such Eligible
Shareholder belongs to. The final number of Equity Shares that the Gompany shall purchase from each Eligible
Shareholder will be based on the total number of Equity Shares tendered by such Eligible Shareholder. Accordingly,
1he Company may not purchase all of the Equity Shares tenderad by Eligible Sharehalder.

10.7 After acceping the Equity Snares tendared on the basis of entilement, the Equity Shares left to be bought back, i
any in one category shall first be accepled, in propartion to the Equity Shares tendersd over and above their
antittement in the offer by Eligitle sharshalders in that categary, and thereafter from Ellgible Shareholders who have
1endered aver and above their entilement in other category.

10.8 In acoordance with Reguistion 9(ix} of the Buyback Regulations, in order to ensure that the same Eligible Sharehclder

with multiple demat accounts! folios do net receiv & higher entitemant under the small sharsholdar category, the
Equity Sharss held by such Eligible Shareholdar with & common Permanant Account Number (*PAN®) shall be
clubbed togelher for determining the category {small shareholder or general) and entitemeant under the Buyback. in
case of joint shareholding, the Equity Shares held in cases whare the sequance of tha FANS of the joint shareholders
is icentical shall ba clubbed togethar, In case of Eligible Shareholders holding physical shares, where tha sequence
of FANs is identical and where the PANs of all joint shareholders are not available, the Regisirar to the Buyback will
check the sequence cof the names of the joint helders and club together the Equity Shares held in such cases where
the sequence of the PANs &nd name of joint shareholders are igentical. The shareholding of institutional investors like
mutual funds, insurance companies, fareign instititional investarss foreign portfolio investors ete. with common PAN
are not 0 be clubbed togather for cetemining their entitemeant and will be considered separately, where
{hese Equity Shares are held for differert schemes/ sub-accounts and have a differant demat account nomenclalure
based on information prepared by the Registrar to the Buyback as per the shareholder records received from the
depositaries. Further, the Equity Shares held under the category of "clearing members” or "corparate body margin
account” or "corporate body - broker” & per the benaficial position data as on Record Date with common PAN are
not proposed to be clubbed 1ogether for determining their enfilement and will be considered separately, where these

SEBI Registration No.: INZD0C158836

11.4 The Company will request BSE Limited, who shall be ihe designated stock exchange for the purpose of this
Buyback, lo provide the Acquisition Window to facilitate placing of sell orders by Eligible Shareholders who wish
to tender Equity Shares in the Buyback. The details of the Acquisiticn Window will be as specified by BSE fram
time ta time.

1.5 In the event the Sharsholder Broker(s) of any Eligible Shareholder is not registered with BSE as a lrading
memberigiock broker, then that Eligible Shareholder can approach any BSE registered stock broker and can
register themsalves by using quick unique client code (“UCC™) facility through the BSE registered stock broker
(afler submilling all details as may be required by such BSE registered stock broker to be in compliance with
applicable law). In case the Eligible Sharehclcers are unable fo register using UCG facility through any other
BSE registered stock broker, Eligible Sharahoiders may approach Company’s Broker to place their bids, by
using UCC facility after submitting raquisite documents.

1.6 During the tendering period, the order for selling the Equity Shares will be placed in the Acguisition Window by
Eligible Shareholders through their respective stock brokers during normal trading hours of the secondary
rmarket. The stock brokers [“Seller Member(s)”) can enler orders for demat shares as well as physical shares.
In Ihe tendering procass, the Company's Broker may alsc process the orders received from the Eligible
Shareholdars after Eligible Sharshclders have completad their KYC requirement as required by the Campany’s
Broker.

11.7 The Buyback from Ihe Eligible Shareholders who are residents outside India including foreign corporale bodies
(including erstwhile overseas corporale bodies), foreign portiolio inveslers, non-resident Indians, members of
fareign naticnality, if any, shall be subject fo the Foreign Exchange Managament Act, 1999 and rules and
regulations framed thereundar, if any, Income Tax Act, 1961 and rules and regulations framed thereunder, as
applicable, and also subject to the receipt/provision by such Eligible Sharehalders of such approvals, if and to
the exient necessary or reguired from concemed authorities including, but not limited to, aporavals from the
Resarve Bank of India under the Foreign Exchange Management Act, 1899 and rules and regulations framed
thereunder, if any.

1.8 The reporfing requirements for Non-Resident Shareholders under Reserve Bank of India, Fereign Exchange
Management Act, 1899, as amended and any other rules, regulations, guidelines, for remittance of funds, shall
be made by the Eligible Shareholder andiar the Saller Member through which the Equity Sharehoider places
the bids.

1.9 Medffication | cancellation of orders and multiple bids from a single Eligible Sharsholder will be allowed during
the tendering period of the Buyback. Multiple bids made by single Eligible Sharehelder for selling the Equity
Shares shall be clubbed and considered as "one” bid for the purposes of acceplance.

11.10 The cumulative quantity tendered shall be made available on the website of BSE throughout the trading
sassions and will be updated at specific intervals during the tendering period.

11.11 Further, the Company will not accept Equity Shares tendered for Buyback which under restraint order of the
courl for fransfer/sale andfor the title in respect of which is olherwise under dispute or where loss of share
ceriificates has been notified to the Company and the duplicate share cerlificates have nol been issued either
due to such request being undar process as per the provisions of law or otherwise not clear.

1112 Procedure to be followed by Eligible Shareholders holding Equity Shares in the dematerialised form:

11.12.1 Eligible Shareholders who desire to tender their Equity Shares held by them in dematerialised form under the
Buyback would have to do so through their respaclive Seller Mamber by indicating to the concemed Seller
Member, the details of Equity Shares they intend to tender under the Buyback.

11122 The Seller Memben(s) would be required to place an arderfbid on behalf of the Eligible Shareholders wha wish
to tender Demat Shares in the Buyback using the Acguisition Window of the Designated Stock Exchange.
Before placing the order bid, the Eligible Shareholder would be reguired 1o transfer the number of Equity
Shares tendered to the special account of Indian Clearing Corparaticn Limited (referred to as the “Clearing
Corporation") specifically created for tha purpose of Buyback offer, by using the eary pay-in mechanism as
prescribed by the Designated Stock Exchange or ihe Clearing Corporation prior o placing the bid by the
Seller Member. This shall be validated at the time of order bid entry.

11123 The details of the Special Account of the Clearing Corporation and the settlament number shall be informed in
the issue apening circular that will be issued by the Designated Stack Exchange andlor the Clearing Carporation.

11.124 The lien shall be marked in tha 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 Sharahaolders
shall be provided by the depositories to the Clearing Corporatian.

11125 In case, the demat account of the Eligible Shareholders is held in one depository and claaring member pocl
and Clearing Corporation account is held with other depository, the Equity Sharas tendered under the
Buyback shall be blocked in the shareholders demat account at the scurce depository during the tendering
period. Inter Depository Tender Cffer (“IDT”) instructions shall be initiated by thesharehclders at scurce
depository to clearing member pool/ Clearing Corporation account at target depository. Source depository
shall block the shareholder's securities (i.e., fransfers fram free balance teo blocked balanca) and sends IDT
message to target depository for corfirming crealion of lien. Details of shares blocked in the shareholders
demal account shall be provided by the target depository to the Clearing Carporation.

11,126 Far custodian participant orders for demat Equity Shares, early pay-in is mandatory prior to confirmation of
order by custodian participant. The custodian participant shall either confirm or reject the orders not later
than the closing of trading hours on the last day of the tendering period. Thereafter, &l unconfirmed orders
shall be deemed to be rejected. For all confirmed custedian parlicipant orders, order modification by the
concemed Selling Member shall revake the custodian confiration and the revised order shall ba sent to
the custodian again for confimation.

11127 Upen placing the bid, the Seller Membenr(s) shall provide a Transaclion Registralion Slip (*TRS") generated
by the exchange bidding system to the Eligible Shareholder 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
Farticipant ID, client ID, numbar of Equity Shares tanderad, stc.

11.128 Itis clarified thatin case of Demat Shares, submission of the tender form and TRS is not mandatory. In case
of non-receipl of the completed tender form and other documents, but receipt of Eguily Shares in the
accounts of the Clearing Corporation and a valid bid in the exchange bidding system, the bid for Buyback
shall be deemed ta have been accepted.

11,128 The Eligible Shareholders will have to ensure that they keep the depository participant ("DF") account active
and unblocked to receive credit in case of return of Equity Shares due to rejection or due to prorated Buyback
deciced by the Campany. Further, Eligible Shareholders will have fo ensure that they keep the bank account
attached with the OP account active and updated 1o receive credi remittance due to acceptance of Buyback
ol shares by the Company.

1113 Procedure to be followed by Eligible Shareholders halding Equity Shares in the Physical form:

11.13.1 In accordance with the SEBI circular no. SEBYHO/CFD/CMD1/CIR/P/2020/144 dated July 31, 2020 the physical
shareholders are allowed ta tender their shares in a buyback undertaken through the tender affer reute. However,
such tendering shall be as per the provisions of the Buyback Regulations and terms of Letter of Offer.

11,132 Eligible Shareholders who are holding physical Equity Shares and intend to participate in the Buyback will be
reguired to approach their respective Seller Member along with the complete set of documents for verification
procedures to be carried out before placement of the bid, including () the tender form duly signed by all Eligible
Sharehalders {in case shares are in joirt names, in the same order in which they hold the shares), (il) original
Equity Share cedificate(s), (i) valid share transfer form(s)’ Form SH-4 duly filled and signed by the transferors
(i.e. by all registered Eligible Sharehoiders in the same order and as per ihe specimen signalures registered with
the Company) and duly withessed at the apprapriale place authorizing the transfer in favour of the Gompany, (iv)
seif-attested copy of lhe PAN card of all the Eligible Sharehaldars (v) any other relevant documents such as, bul
nat limited to, duly attested power of attomey, corparate authorzation (including board resalution/specimen
signature), notarized copy of death certificate and succession cerdificate or probated will, if the original Eligible
Sharehaolder has deceased, etc., as applicable. In addition, if the address of tha Eligible Sharsholder has
undergone & change from the address registered in the Register of Members of the Company, the Eligible

11133 Basad on the decuments mentioned in the paragraph, the concemned Seller Mamber shall place an ordard bid on
behalf of the Eligible Shareholders holding physical Equity Shares wha wish 1o fender Equily Shares in the
Buyback, using the Acquisition Windaw of BSE. Upon placing the bid, the Selier Member shall provide a TRS
generated by the exchange bidding system to the Eligible Sharshelder, TRS will contain the details of order
submitted like Folio No., Certificate No., Distinctive No., Mo. of Equity Shares tendered efc,

11134 Any Seller Member! Eligitle Shareholder who places a bid for physical Equity Shares, is required 1o deliver the
eriginal share cerlificale(s) and documents (as mentioned above) along with TRS either by recisteredispeed post
er courier ar hand delivery ta the Registrar to the Buyback (at the address mentioned at paragraph 14 below)
en ar before the Buyback closing date. The envelope should be super scribed as “S.P. Apparels Limited
Buyback 2022°. One copy of the TRS wil be retained by Registrar to the Buyback and it will provide
acknowledgement of the same 1o fhe Seller Member/ Eligible Shareholder.

11135 Eligible Sharshelders holding physical Equity Shares should note that physical Equity Shares will not be accepted
unless tha compiels set of documents are submitted. Accaptance of the physical Equily Shares for Buyback by
the Company shall be subject to verfication as per the Buyback Regulatians and any further directions issued in
this regard. The Registrar to the Buyback will verify such bids based on the documents submitted on a daily basis
and til such verfication, the Designated Stock Exchange i.e. BSE shal display such bids as ‘unconfimed
physical bids'. Once Registrar o the Buyback confirms the bids, they will be treefed as ‘Confirmed Bids',

11136 In case any Eligible Shareholder has submitted Equity Shares in physical form for dematerialisation, such Eligible
Shareholders should ensure that the process of getting the Equily Shares demalerialised is completed well in lime
so that they can participate in the Buyback before the clasure of the tendering period of the Buyback.

11137 An unregistered shareholder holding Equity Shares in physical form may also tender their Eguity Shares in the
Buyback by submitting the duly executed transfer deed for transfer of shares, purchased prior ta the Record Date,
in their name, along with the affer form, copy of their PAN card and of the persen from whom they have purchased
shares and oiher relevant documents as required for ransfer, if any.

12. METHOD OF SETTLEMENT
12.1 Upoan finalization of the basis of acceptance as per Buyback Regulations:
12.1.1 The setflament of trades shall ba carried out in the manner similar to settiemant of trades in 1he secondary market.

1212 The Company will pay the consideration to the Company’s Broker who will transfer the considaration pertaining
Io the Buyback to Ihe Clearing Corporation’s Bank account as per the prescribed schedule. The sellement af
fund obligation for Demat Shares shall be affected as per the SEBI circulars and as prescribed by BSE and the
Clearing Corperation from time to time. For Demat Shares acceptad under the Buyback, such bensficial cwners
will receive funds payout in their bank account as provided by the depository system direclly to the Clearing
Corporalion and in case of Physical Shares, the Clearing Corporation will release the funds to the Seller
Member(s) as per secondary market payout mechanism for releasing the same o the respeciive Eligible
Shareholder’s account. If such shareholder’s bank account details are not available or if the funds fransfer
inslruction is rejected by the Reserve Bank of India ("RBI)/ bankls), due to any reasons, then the amouni payable
to the concerned sharehalders will be ransferred to the Seller Member's setlement bank account for anward
transfer to such shareholders.

1213 In case of Eligible Sharghalder where there are specific RBI and other regulatory reguirements pertaining 1o funds
pay-out, which co not opt to settle through custodians, the funds pay-out would be given to their respeclive Seller
Members' setilement bank account for erward transfer to the Eligible Shereholders. For this purpose, the chienl
lype details would be collected fram the dapositories.

1214 The Equity Shares bought back in demat form would be mensferred directly to the demat escrow account of the
Company opanad for the Buyback (the "Company Demat Account™) provided it is indicated by the Company's
Broker or it will be fransferred by the Company's Broker to the Company Demat Account en receipt of the Equity
Sharas from tha clearing and settlament mechanism of BSE.

1215 Eligible Sharsholder will have fo ensurs that they keep their depasitory participant {"DP*") account active and
uniblocked to receive cradil in case of retum of Equity Shares, due to rejection or due 1o nonpartial acceptance
of shares under the Buyback. Excess Equity Shares or unaccepted Equity Shares, in dematerialised fam, if any.
tendered by the Eligibla Sharehoiders would be transferred by the Clearing Corperation directly to the raspective
Eligible Shareholder's DP account. If the securities transfer instruclion is rejected in the depository system, due
to any issue then such securities will be transferrad to the Seller Member's depesitory poal account for onwand
transfar 1o such Eligible Sharehaolder.

1216 1n the case of inter-depository, the Clearing Corporation will cancel the excess or unaccepted shares in targel
depository. The source depository will not be able to release the lien without a release of Inter Depository Tender
Offer message fram larget depository. Further, release of IDT message shall be sant by target depository elther
basad on cancellation reguest recaived from the Clearing Carporation er autornatically ganeratad after matching
with Bid accepted detail as received from the Company or the Registrar to the Buybach. Posl receiving the IDT
message fram target depository, source depesilory will cancel! release excess or unaccepled block shares in the
demat account of the Eligible Shareholdar. Post completion of tendaring pariod and receiving the requisite details
viz., demal account details and accepted bid quaniity, source depository shall debit the securilies as per the
communication/ message recelved from target deposilery to the extent of accepted bid shares from Eligible
Shalreholder's demat account and credit it to Clearing Cerporation settiement account in target depository on
settlement date.

1217 Any excess Equity Shares, in physical form, pursuant bo propertionale acceptance f rejection will be returned back
to 1he Eligible Shareholders direcdy by the Registrar to the Buyback. The Cempany is authorized to split the share
cartiiicale and issua new consolidated share cartificate for the unaccapted Equity Shares, in case fhe Equity
Shares accepted by the Company are less than ihe Equity Shares tendered in the Buyback by Eligible
Shareholders holding Equity Shares in the physical fom.

1218 The Seller Memberis) would issue contract nobe for the Equity Shares accepled under the Buyback and pay the
consideration for the Equity Shares accepted under the Buyback and return the balance unaccapted Equity Shares
to their respective clients! will unblock the excess unaccepted Equity Shares. The Company Broker would also

issue a conract note to the Company for the Equity Shares accepted under the Buyback.

1219 Eligible Sharehalders wha Intend to participate in the Buyback should consult their respective Seller Member(s) for

detalls of any cost, applicable 1axes, charges and expenses (inciuding brokerage), elc. that may be levied by the
Seller Member upon the seling Eligible Sharehoiders placing the orcer to sell the shares on behalf of the
shareholders. The Buyback consideration receved by the selling Eligible Shareholders, in respect of accepted
Equity Shares, could ba net of such casts, applicable taxes, charges and expenses (including brokerage) and the
Manager to the Buyback and the Company accept no respansibility to bear or pay such additianal cost, charges
and expenses (including brokerage) incurred solely by the seliing Eligible Shareholders.

12110 The Equily Shares accepted, bought and lving 1o the credit of the Gompany Demal Account and the Equity Shares

bought back and accepled in physical form will be extinguished In the manner and fallowing the procedure
prescribed in the Buyback Regulaticns.

13. COMPLIANCE OFFICER AND INVESTOR SERVICE CENTRE

The Board at their meeling held on September 21, 2022 appointed Ms. K. Vinodhini, Company Secretary and
Caompliance Officer of the Company, as the compliance officer for the purpose of the Buyback (" Compliance
Officer”). Investors may contact tha Company Secratary for any clarifications or to address their grievances, if
any, during office hours i.. 10.00am to 5.00pm on all working days éxcept Saturday, Sunday and public holidays,
at the following address:

Company Secretary and Compliance Officer:
Ms.K Vinodhini

5.P. Apparels Limited

Address: 33-A, Extension Straet, Kaikattipudur, Avinashi, Tirupur,
Tamil Nack, 641654

Website: www.spapparels.com;

Email: csoffice@spapparels.com;
CIN:L18101TZ2005PLC012295

14. REGISTRAR TO THE BUYBACK fINVESTOR SERVICE CENTRE

In case of any queries, shareholders may also contact the Registrar to the Buyback during office hours
|.e. 10,00 a.m. ta 5.00 p.m. on all working days except Saturday, Sunday and public holidays, at the following
address:

LINKIntime

Link Intime India Private Limited
C-101, 1st Floor, 247 Park,

L.B.S. Marg, Vikhroll (West),

Mumbai 400 083, Maharashtra, India

Tel: +91 22 4918 6200

Facsimile: +91 22 4318 8195

Website: v linkintime.co.in

Contact Person: Mr. Sumesl Deshpande
SEBI Registration No.: INRODD0D4058
Email: spapparels.buyback@linkintime co.in
CIN : U67190MH1998PTC118368

15. MANAGER TO THE BUYBACK

8

Motilal Oswal Investment Advisors Limited
Motilal Oswal Tower, Rahimtullah Sayani Road,
Opposite Parel ST Dapet, Prabhadevi,
Mumbai- 400 025, Maharashtra, India

Tel: +91 22 7193 4380

Email: spal.buyback@motilaioswal.com
Investor Grievance E-malimoiaplredressal @motilaloswal.com
Websiterwww. matilaloswalgroug.com

Contact person:Ritu Shamma/Kirti Kanoria
SEBI Registration No.: INMD00011005

CIN: U67190MH2006PLC160583

16. DIRECTOR'S RESPONSIBILITY

As per Reguiation 24{i)a) of the Buyback Regulations, the Board of Diractors of the Company accepts responsibility
for the informatian conlained in this Public Announcement and confirms that such decumant contains trus, factual
and material information and does not contain any misleading information.

Far and on behalf of the Board of Directors of 5.P. Apparels Limited

Shareholder would be required to submit a self-attested copy of address proof consisting of any one of the

Equity Shares are assumed to be held on behalf of clients.

fallowing documents: valic Aadhar Card, Voter Identity Card ar Passport.

Sdl- sd- Sdk-
Perumal Suncararajan Sundararajan Latha M. K Vinodhini, Campany
Chairman & Managing Directar Executive Dirsctor Secratary & Compliance Officer
DIN: 00003380 DIN: 00003368 Membership No.: AJFPVES20M
Date: 22.09.2022
Plage: Avinashi
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