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This Public Announcement (the “Public Announcement™) i being made in accordanca with the provisions
of Reguiation 7(1) of the Securites and Exchange Board of India (Buy-Back of Securities) Regulations, 2018
{“Buy-Back Regulations") and cantains the disclosures as specified in Schadule || to the Buy-8ack Regulations.
CASH OFFER FOR BUY-BACK OF UP TO 40,00,000 (FORTY LAKHE) FULLY PAID UP EQUITY SHARES OF THE
COMPANY OF FACE VALUE OF ¥ 10 {(RUPEES TEM ODMLY) EACH AT A PRICE OF ¥ 56 (RUPEES FIFTY SIX ONLY)
PER EQUITY SHARE OM A PROPORTIOMATE BASIS THROUGH THE "TENDER OFFER" ROUTE AS PRESCRIBED
UNDER THE BUY-BACK REGULATIONS WSING STOCK EXCHANGE MECHAMNISN.

DETAILS OF THE BUY-BACK OFFER AND OFFER FRICE

The Board of Directors of Metrogiobal Limited {hereinafter referred to as the "Board™ which term shall be desmed
to include any commities constiluted by Board to exercise its powears) has, al their meeting hald on March 30, 2015
{the “Board Meeting™), pursuant 1o the provisions of Articla 71 of the Articles of Association of the Company and
Zections 63, 69, 70 and all pther applicable provisions of the Companies Act, 2013 as amended from tHme to ime
{the “Act™) and applicable rules made thereunder and in compliance with the Buy-Back Regulations, Securities
and Exchange Board of India (Listing Obligations and Disclosure Regquirements) Regulations, 2015 ("Listing
Regulations"), Foreign Exchangs Management Act, 1999 and subject to such other approvals, permissions and
sanchons as may be necessary and subject 1o such condibions and modilications, it any, as may ba prescribed or
imposed by the appropriate authorities while granting such approvals, permissions and sanctions, which may be
apgread by the Board, approved the Buy-back of up to 40,00,000 (Forty Lakhs) fully paid up Equity Shares of face
value of ¥ 10 each ("Equity Shares™) (representing 24.50% of total number of Equity Shares of the Company) at
a price of ¥ 58/~ (Rupees Fifty Six Only) per Equity Share (the "Buy-back Price™) payable in cash for an aggregate
amount not exceeding ¥ 22,40,00,000/- (Rupees Tweanty Two Crores Forty Lakhs only) (the *Buy-back Size"),
exclwdng costs such as lees, rokerage, securties ransaction 1ax, goods and sarvices 1ax, stamp duly, @lc., {the
“Transaction Cost™) which reprasents 8.42% and 8.46% of the paid-up equity share capital and free reserves
{including securities premium account) as per the audited standalone financial statements and audited consolidated
financial staterments respectively of the Company as on March 31, 2018, on a proportionate basis throwgh the tender
offer rowte using stock exchange mechanism (“Tender Offer”) as prescribed under the Buy-Back Regulations, from
all the equity shaneholders) baneficial owners of the Equity Shares of the Company who hold Eguity Shares as on the
record date ie. Friday, Apedl 12, 2019 (*Record Date”) (“Buy-back Ofter”/ “Buy-back™).

For the purposa of this Buy-back Offer, it is being understood that the “Promoter™, "Promoler Group™ and "Persons
Acting in Concert™ will be such persons/antities as have bean disclosad under the shareholding pattern fHings made
by the Carmpany from time to time endar Listng Regulations and Securities and Exchangs Boand of India (Substantial
Aoguisition of Shares and Takeavers) Regulations, 2011, as amemnded.

The apgregate of paid-up share capital and free resenves (including securities premium account) of the Company as
on March 31, 2018 based on audited standalong financial statements and audited consolidated financial statement is
% 26,611.19 Lakhs and ¥ 26, 478.87 Lakhs, respectively. In accordance with Section 68(2) of the Act and Regulation
3 of the Buy-back Regulations, the Board of Directors of & company can authorize the buy-back of Equity Shares
invadving payment of consideration not exceeding 10% of the total paid up equity share capital and frea raserves
{mcluding securities premiurm account) of the company. Accardingly, the Company proposas 1o utilize an amaunt
not exceading T 2,240.00 Lakhs for the proposed Buy-back representing £.42% and B.46% of the tofal paid up
equity share capital and free reserves (including securities premium account] as per the audited standalone financial
staterments and audited consolidated financial siatements, respectively, of the Company as an March 31, 2018,
which iz within the power of the Board.

Further, under the Act and the Buy-Back Regulations, the number of equity shares that can be bought back during a
financial year shall not exceed 25% of the total number of cutstanding equity shares of the company. Accordingly, the
numbser of Equity Shares that can be bought back by the Company during a financial year cannot exceed 40,817,685
Equity Shares, being 25% of the paid up Equity Shares of the Company, i.e., 1,63,26,742 Equity Shares. Since the
Company proposes 1o Buy-back up to 40,00,000 Equity Sharas, the samea ks within the aforesaid limit.

Fursuant 1o the propesed Buy-back and depending upon the response 1o ihe Buy-back, the voling righls and
percantage shareholding of the Promoters, members of Promoter group and Persons Acting in Concerl of the
Cormpany In the Company may increase from the existing voting rights and percentage shareholding of the Company,
The Promaoters, members of Promoter group and Persons Acting in Concert of the Company are already having
control over the affairs of the Company and therefora any further increase in their woting rights, if any conseguent
to Buy-back of Equity Shares, will not result in any change m contral over the affairs of the Company and shall be in
compliance with the provisions of SEBI [Substantial Acquisition of Shares and Takeover) Regulations, 2011,
Assuming full acceptance of Equity Shares from all the Elgible Shareholders in proportion to their respective
Buy-back Entilement in the Buy-back Offer, the percantage holding of the Promoters and Promolers Group may
increase from the axisting level of 56.45% to 74.78%. Such an increase in percentage shareholding may affract
Regulation 3(2) of the Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeowers)
Regulations, 2011 ("Takeover Regulations™). However, the same is exempt in terms of the clause (i) o the praviso
to Regulation 1044)(c) of the Takeower Regulations, subject to compliance with the proviso of the aforesaid clause
of the Takeower Regulations. The Promoder Directors of the Company being interested in the resolution approving
the Buy-back in thewr capacily as Directors of the Company, have abstaned themselves fram voling in resolution
approving the Buy-back passed by the Board at s meating held on March 30, 2019,

Post Buy-back, the level of holding of public sharaholders in the Company shall not 1all below the minimum laval of
public sharehalding reguired to be maintained in terms of Sacurities Contracts (Regulation) Rules, 1957 (“SCRA™)
and under the Listing Regulations. Due to any reason, if the public sharehalding in the Company post Buy-back falls
below the minimum level of public sharehabding prescribed under SCRR, the Comgany undertakes to bring the public
shareholding to the minimum prescribed level within the time and in the manner prescribed under SCRR and the
Listing Regulations.

The Buy-back of Equity Shares may be subject io faxation in India and / orin the country of residence of the Eligible
Shareholder(s) (as defined hereinafter). In due course, Eligible Shareholder(s) will receive a Letier of Offer, which will
contain a moee detailed node on taxation. However, in view of the particulanized nature of ax consequences, Eligible
Shareholder(s) ane requested to consull thair tax advisors Tor the applicable tax implications, provisions includng
the treatment that may be given by their respective tax officers in their case and the appropriate coursa of action that
they should fake.

& copy of this Public Announcemant will be available on SEBI's website (www.sebi.govin) as well as on Company’s
website (wew.metroglobalimited.com) and on the website of Stock Exchange (wwwi.bseindia.com).

HWECESSITY OF THE BUY-BACK
The Buy-back is being undertaken by the Company 1o partly return surplus funds to the equity shareholders of the
Company. &dditignally, the Buy-back is being undertaken for the following reasons:

The Buy-back will help the Company fo distribute surplus funds o its shareholders holding Equity Shares broadly in
proportion to their sharehobding, thersby, enhancing the overall return to the shareholders;

. The Buy-back, which is being implemented through the Tender Offer as prescribed under the Buy-Back Regulations,

would involve a reservation of 15% of the Buy-back Size for small shareholders. The Company believes that this
reservation for small sharehodders would benefit a large number of pubBc shareholders, who would get classified as
“Small Shareholdars” as defined under Regulation 2(i)(n) of the Buy-Back Ragulations;

iii. The Buy-back may help in improving financial ratios like eamings per share, return on assets and return on equity

cakoulated on the basis of financial statements, by reducing the equity base of the Company; and

iv. The Buy-back gives an option ta the Eligible Shareholdars to either choose o participate in the Buy-back and receive cash

in liew of their Equity Shares which are accapted under the Buy-back or choose not 1o participate m the Buy-back and get
a resultant increase in their percentage shareholding in the Gampany past Buy-back, without additional investmeant
MAXIMUM AMOUNT REQUIRED UNDER THE BUY-BACK

The maximum amount required under the Buy-back will not exceed ¥ 2,240 Lakhs (excluding Transaction Cost)
which is not excesding 10% of the agoregate of the total paid up equity share capital and free reserves (Including
securities premium account) of the Company as per the awdited standabone financial statements and audited
consolidated financial statements of the Company as on March 31, 2013.

BUY-BACK PRICE AND BASIS OF ARRIVING AT THE BUY-BACK PRICE

The Equity Shares are proposed fo be bought back at a price of ¥ 56 (Rupees Fifty 5 only) per Equity Share.
The Buy-back Price has been arrived at after considering various factors, inchuding but not limited to, the valume
weighted average market price of the Equity Shares of the Company on BSE during 3 (threg) maonths and 2 (twa)
weaks preceding the date of the Board Meeting and closing market price on the date prior to Board Meeting date,
The Buy-back Price represents a premium of 1.71% over the volume weighted average market price of the Equity
Shares on BSE for 3 (threa) months preceding the data of the Board Mesting which was ¥ 55.06 and 6.05% over the
vodume weighted avarage market price of the Equity Shares on BSE for 2 (iwo) weeks praceding the date of the Board
Meeting which was ¥ 52.80. The closing market price of the Equity Shares as on the date prior to Board Mesting date
was T 54 25 on BSE.

MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES TO BUY-BACK

The Company proposes to Buy-back up to 40,00,000 (Forty Lakhs) fully paid-up Equity Shares of the Company
representing 24.50% of tofal number of Equity Shares of the Company.

METHODOLOGY FOR BUY-BACK

The Buy-back will be wndertaken on a proportionate basis from the equity sharsholders’ beneficial owner of
Equity Shares of the Gompany as on the Record Date ("Eligible Sharehalders™) through the tender offer process
prescribed under Begulaton 4{iv){a) of the Buy-Back Regulations, Additionally, the Buy-back shall be, subject o
applicable [aws, implementad by tendering of Equity Shares by Eligible Shareholders and sefthement of the same
through the stock exchange mechanism as specified by SEBIin its circular CIRCFDVPOLICYCELLM,/2015 dated April
13, 2015 and circular no. CRVDCRZ/CIR/P2016/131 dated December 09, 2016 (the “SEBI Circulars"}) in terms of
Regulation 3(vii] of the Buy-Back Regulations.

&g required under the Buy-Back Regulations, Equity Shares to be bought back under Tender Offer are divided into
two categories: (i) Reserved category for Small Shareholders (as defined hereinafter); and i) General category for
all other shareholders, For further details, phease refer to para 12 of this Public Announcement

DETAILS OF SHAREHOLDING OF PROMOTERS, PROMOTER GROUP AND PERSONS IN CONTROL

The aggregate shareholding of &) the Promoders, Promater Growp and Persons Acting in Goncert of the Company and
b the directors of corporate promalers of the Company as on the date of the Board Meeting i.e. March 30, 2018 is
given below:

8r. Mo, of Equity | % of Existing Equi
No. SR - S| B ::ilzl %
A | Promoters and Promater Group (ncluding Persons Acting in Concert)
1 [ Mr. Gautamkumar Mithalal Jain 10,561,959 6.50%
2 | Ms. Ritu G. Jain 64,000 0.39%
3 | Mr. Rahul Gautamkumar Jain 74316 0.46%
4 | Gautamkumar Mithalal Jain HUF 32 900 0.20%
5 [Amaze Trading and Investment Private Limited” 566,156 3.47%
6 | Anil Dyechem Indusiries Private Limited” 28,592 073 17.71%
7 [Maicen Tradefin Private Limitad” 45,25,251 27.72%
Sub-total (A) 92,17,157 a96.45%
B Directors of corporate promoters (other than promotars and promaotar
group)”
Sub-total (B) = c
Total Shareholding (A+8) 92,17,157 56.45%

" Diractovs of corporale promaders are Mr Gauramirmar Mithalal Jai & Mr Rafyf Gamtambermar Jam

Mo Equity Shares have been purchased or sold by persons mentioned in para 7.1 above during a period of six months
preceding the date of the Board Meeting at which the Buy-back was approved, 8. March 30, 2018,

INTENTION OF THE PROMOTERS AND PROMOTER GROUP TO TENDER EQUITY SHARES FOR BUY-BACK

In terms of the Buy-back Regulations, under Tender Offer, the Promoters and Promoter Group have an option o
parficipate in the Buy-back. However, none of the Promoters and Promoter Group have expressed thedr infention o
parficipate in the Buy-back,

The promoters and members of promoter group of the Company, the directors of the promoter, promoter group
entities (where such promater or member of the promoter group is a company) and the persons who are in control
of the Company will not deal in the Equity Shares on the Stock Exchanges, or off market, including inter-se transfer
of Equity Sharas amongst thamsalvas from the date of the Board Meeting until the closing of the Buy-back,

NO DEFAULT

The Company confirms that there are no defaults subsisting in the repayment of deposids or interest thereon,
redemplion of debentures or prefarence shares or payment of dvidend to any sharaholder, or repaymeant of any lerm
[oan or interest payable thereon o any financial institution or banking company.

CONFIRMATION FROM THE BOARD

The Board has made full enguiry info the affairs and prospects of the Company and has formed the opinion that;

a) Immediately following the date of convening of the Board Meeting ie. Saturday, March 30, 2019 at which the

Buy-back of the Compamy’s Equity Shares s approved, there shall be no grounds on which the Gomgany could be
found unable to pay its debts;

by s regards the Company's prospects for the year immediately following the date of the Board Meeting held to
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approve the Buy-back and having regard to the Board™s imentions 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 o the Company during that year, the Comgpany shall be able fo meet its liabilites as and when they fall
due and shall not be rendared insolvent within a period of ong year from the date of the Board Mesting approving
such Buy-back; and

) In forming the opinion as aforesaid, the Board has taken into account the liabilties as if the Company was being

1.

a

wound up under the provisions of the Companées Act, 1956 or the Companies Act, 2013 ar the Insalvency and
Bankruptcy Code, 2016, as apphcable (mcluding prospective and contingent Rabilities).

REPORT ADDRESSED TO THE BOARD OF DIRECTORS BY THE COMPANY AUDITOR

The text of the report dated March 30, 2019 received from MS AMPAG & Associates, Chartered Accountants,
the Statutory Auditors of the Gompany and the Statement of computation of permissible capital payments for the
proposed Buy-back of Equity Shares of the Company, addressed fo the Board of Directors of the Company is
reproducad balow.

Quote

“Independent Auditor’s Report on Buy-back of Equity Shares pursuant to the requirement of Schedule Il lo the
Securities and Exchange Board of India (Buy-back of Securilies) Regulations, 2018, as amended

Ta,

The Board of Directors

Metroglobal Limited

101, Mangal Disha, 15t Floar, 6th Road, Near Guru Gangeshwar Templs, Khar (West), Mumbai,

Mazharashtra, 400052

Subject: Stafutory Awditor’s Report on the matters specified in clawse (xi) of Schadule | of Securities and Exchange
Board of India (Buy Back of Sacurities) Requiations, 2018 (as amended) (the “SEBI Buyback Regulations”) Tor
propased buyback of equity shares of Metroglobal Limited

. This Report is issued in accordance with the terms of our engagement letier dated March 27, 2019 with Metroglobal

Limited. The Board of Direciors of the Company has approved a proposed buy-back of equity shares of the Company
al its meeting hald on March 30, 2019, i purseance of the provisions of Saction 68, 69 and 70 of the Companias
Act, 2013 (the "Act™) and the SEBI Buyback Regulations.

. We, BMPAC & Aszociates, Chartered Accountants (Firm Registration Number 112236W), the Statutory Auditors of

Metroglobal Limited ("Metroglobal”the *Company™), have been requesied by the management of the Company to
provide a repart on the accompanying siatemant of permissible capital payment (including premium] {Annexure &)
as at March 31, 2018 (hereinafter refarred together as the “Statement”). This Statemeant has baen prapared by the
Management, which we have initialed for identification purposas anly.

Management's Responsibility for the Siatement

The preparation of the Statement in accordance with proviso (i) to Section BB(2)(b) read with Section 63 (2)
(¢} of the Companias Acl 2013 and the compliance with the SEBI Buyback Regulations, is the respansibility of
the Management of the Company, including the computation of the amount of the permissible capital payment,
the preparation and maintenance of all accounting and other relevant supporting records and documents. This
responsibility inchudes the dasign, implemantation and mainienance of internal contral relevant to the preparation
and prasentation of the Staternent and applyng an appropriate basis of preparation; and making estimates that are
reasonable in the circumstances.

- The Management is alsa responsible to ensure compliance with the ather rebevant provisions of the Companies Act,

2013 and the Companies (Share Capital and Debentures) Rules, 2014 (“the Rules™).
Auditor's Responsibility

Pursuant 1o the requirements of the SEBI Buy-back Regulations, it is our rasponsibilty to provide reasonable
AS5Uramnce.

{i} Whathar wa hawe inguired Into the state of affairs of the Company in relation o the audited standalone and

consofidated financizl statements as at and for the financial year ended March 31, 2018.

(i)lf the amount of permissible capital payment [including securities premium) for the proposed buyback of equity

shares is properly determined considering the requirements of proviso (i) to Section 88(2)1(b) read with Section 68(2)
(¢} of the Companias Act. and,

(i)l the Board of Directors of the Company in their meeting dated March 30, 2019, have lormed the opinion as

spacified in clause (%) of Scheduls | to the SEBI Buyback Regulations, on reasonable grounds and that the Comgany
will not, having regard o its state of affairs, be rendered insolvent within a period of one year from the date of passing
of Board meeting resolution dated March 30, 2018

The standalone and consolidated financial siatemeants referrad t0 in paragraph 5 above, for the year endad March 31,
2018 had been audited by us, on which we had issued an unmaodified audit opinion, vide our audit report dated May
30, 2018. We conducted our audit of these financial statements in accordance with Standards on Auditing and other
applicable authoritative pronouncements issued by the Institute of Chartered Accountants of India ("ICAI"). Those
Standards raquire thal we plan and perform the audit to obtain reasonabde assurance about wheather the financial
staternents are free of material misstatement,

_We conducted our examination of the Statement in accordance with the Guidance MNote on Reporis or Certificates

for Special Purposes issued by the Institute of Chartered Accountants of India. The Guidance Node requires that we
comply with the ethical reguirerments of the Code of Ethics issued by the Institute of Charterad Accountanis of India.
We have complied with the relevant appBcable reguirements of the Standard on Quality Condrol (S0C) 1, Quality
Controd for Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and
Related Services Engagements.

Opinion

. Based on inguiries conducted and gur examination as above, we report that;

We have enquired into the state of affairs of the Company in relation to its audited financial statemenis as at and for
the vear ended March 31, 2018;

The amaunt of permissible capial payment (incleding premium) owards the proposad buy back of equity shares as
compited in the Statement attached herewith i3, in our view propery determined in accordance with proviso (i) to
Section 6B(2)ib) read with Section 6B(2) (c) of the Act The amounts of share capital and free reserves have been
extracted from the audited standalons and consolidated financial statements of the Company as at and for the yvear
ended March 31, 2018; and

The Board of Derectors of the Company, in their meeting held on March 30, 2019, have formed their opinion as
specified in clause (x) of Schadule | 1o the SEBI Buyback Requiations, on reasonable grounds and that the Company,
having regard 1o its state of affairs, will not be renderad insolvent within a period of one year from the date of passing
the Board Meeting Resolution dated March 30, 2019, with regard to the proposed buyback are declared

Restriction on Use

10.This repaet has been issued al the raquest of the Company solely for use of the Company (i) in connechion with
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the proposed buy-back of equity shares of the Company in pursuance to the provisions of Sections 68 and other

applicable provisions of the Companies Act, 2013 and the SEBI Buyback Regulations, (i) to enable the Board

of Diractors of the Company 1o include in the public announcament, draft letter of offer, letter of affer and other

documants pertaining fo buy-back 1o be sent to the shareholders of the Company or filed with {a) the Repgisirar

of Companies, Securities and Exchanmpe Board of India, siock exchanges, public shareholders and any other

regulatory auihority as per applicabda law and (b) the Cantral Daposidory Services (India) Limitad, National Secorities

Depository Limited and (i) for providing to the managers, each for the purpose of extinguishrment of equity sharas
and may mot be suitable for any other purpose.

For AMPAC & Associales

Chartered Accountanis

ICAI Firm Registration Number: 112236W

Sd/-

Piyush B. Sheth

Pariner

Membarship Number: 44062

LIDIM Mo, & 19044062 AAAAAEDASS

Place of Signature; Mumbai
Date: March 30, 2019
Annexure A
Mmen rmissi | payment (i i ities P March 31, 201
The amaunt of permissible capital (including secuities premium) towards the proposed buyback of equity shares as

compuied in the fable below is property determined in our view in accordance with Provisa (i) to Section 63(2)(b) read
with Section 68(2){c) of the Companies Act. The amount of share capstal and fres reserves has been extracted from

the audited standateng and consoldated financial statements of the Company for the vear endad March 31, 2018,
March 31, 2018
Particulars (% in lakhs)
STANDALOME | CONSOLIDATED

Pald-up Equity Share Capital as at March 31, 2018

1,63,26,742 equity shares of T 10 aach fully paid-up (A) 1,632 67 1,632.67

Free Resarves as at March 31, 2018°

SECUrities premium account 10,253.87 10,253.97

General reserve 17, 376.73 17,248.30

Retained Eamings ™~ {2,652.18) (2, 666.07)

Total (B) 24,978.52 24.846.20

Total (A+B) 26.611.19 26.,478.87

Permissitde capital payment (inchuding Securities premium) towards Buy-

back of Equity Shares in accordance with Section 68 (2) (b) and (c) of tha| 665230 6,610.72

Compandes Act, 2013 (25% of paid up equity capital and free reserves)

Maxirmum amount permissible under the Companies Act! SEBI Buyback

Regulafions with Board of Direciors approval ;- 10% of iofal paid-up aquity

capital and free reservas, if the buyback is carmiad through tender offer raute 3 B 42 5 647 B0

(in accordance with Chapter Il of the SEBl Buyback Regulations and in Friat '

accordance with proviso () to Section 68(2)(b) read with Section 6B(2)(c)

of the Companias Act)

Amouni approved by the Board of Directors af their meeting held on March 320, 2019 2,240.00

Permissible number of Equity Shares eligible for Buy-back in accordance with

aection 63 (2] (b) and {¢) of the Companies Act, 2013 [25% of number of paid 400,81,635

up equity capital) (Nos.)

*Catcutaiian i respact do the Buy-back s dome an basis of avdited fnancis! staraments of the Campany for the year ended
March 31, 2078,

 surpus fs aoivsfed for the wireazed galn and fair valve aofustments,
For and on behall of Board of Directors of

Metroglobal Limited

8d/-

Gautam M. Jain

Chairrman & Managing Direcior

DiN: DD1eD1 67

Place; Ahmedabad

Date: March 30, 2019

Unguote

RECORD DATE AND SHAREHOLDERS' ENTITLEMENT

The Board has fised Friday, Aprl 12, 2013, as the Record Date for the purpose of determining the entiflement and the
namas of the eguity shareholders who are eligible to parficipate in the Buy-back ["Eligible Shareholders™).

In due course, Eligible Sharcholders will receive a Letier of Offer along with a TenderDffer Form indicating the
enfitlement of the equity sharehalder for parficipating in the Buy-back. Even if Eligible Sharehalder does not receive
the Letter of Mfer along with a Tender/Offer Form, the Eligible Sharehalder may parficipate and fender shares in the
Buy-back,

The Equity Shares to be baught back as part of the Buy-back are divided in two categonias:

. Reserved categary for Small Shareholders (defined hersinafter); and
. General category for all other Eligible Shareholders.

&z defingd in the Buy-Back Regulations, a “Small Shareholder” is a shareholder who holds shares whose market
valug, on the basés of closing price of shares on the recognized stock exchange, in which highest frading volums in
respect of such shares is recorded on the record date, is not more than  2,00,000 (Rupees Two Lakhs).

In accordance with Regulation & of the Buy-Back Regulations, 153% of the number of Equity Shares which the
Company proposes to Buy-back or number of Equity Shares entifled as per the shareholding of Small Shareholders,
whichever is higher, shall be reserved for the Small Shareholders as part of this Buy-back.

0On the basis of the shareholding on the Record Date, the Company will determine the enfitlement of Eligible
Shareholders, inchuding Small Shareholders, to fender their Equity Shares in the Buy-back. This entilement for
each shareholder will be calculated basad on the number of Equity Shares held by the respective sharehalder an the

Record Date and the ratio of the Buy-back applicabde in the category o which such shargholder belongs. The final
number of Equity Shares that the Company will Buy-back frorm each Eligible Sharaholder will be based on the total
number of Equity Shares tendered. Accordingly, the Company may nat Buy-back all of the Equity Shares tendered by
Eligible Sharehobders.
After accepling the Equity Shares tendered on the basis of entitlement, the Equity Shares left to be bowght back,
if any. in one category shall first be acceptad, in proportion to the Equity Shares tendered over and above their
entitlemant in the Buy-back by shareholders in that category, and thereafter from shareholders who have tendered
over and above their entitlernent in other category.
The parficipation of the Eligible Shareholders in the Buy-back is voluntary. Eligible Shareholders may also tendar a
part of their entillemant. Eligible Shareholdars also have the oplbion of tendering addiional shares (over and above
their entitliernent) and participate in the shortfall craated due 1o non-participation by some other Eligible Shareholders,
if any. If the Buy-back entilernent for any shaseholder is not a round number, then the fractional entitement shall be
ignored far computation of Buy-back entiternent io tender Equity Shares in the Buy-back.
The maximuem nember of Equity Shares that can be tendered under the Buy-back by any Eligibke Shareholder cannot
exceed the number of Equity Shares held by the Eligible Shareholder as on the Record Date. The Equity Shares
tendered as per the entitement by Eligible Shareholders holding Equity Shares of the Company as well as additional
shares tendered, if any, will be accepled as per the procedure laid down in Buy-Back Ragulations. The setfierment
of the tenders under the Buy-back will be done wsing the “Mechanism for acquisiion of shares through Stock
Exchange” nofified by SEBI Circulars, as may be amended from tirme ta time and other relevant rules and requlations.
12.10.The Buy-back from non-resident membears, Overseas Corporate Bodes (OCBS) and Foreign Institutional Invastors
(Flis), Foredgn Portfolio Investors (“FPIS") and members of foreign nationadity, if any, etc. shall be subject to
such approvals as are required including approvals from the Reserve Bank of India wnder the Foreign Exchange
Management Act, 1999 and the rules, regulations framed thers under, if any.
12.11_Detailed instructions for participation in the Buy-back as well as the relevant time table will be included in the Letter
of Offer which will b2 sent in due course to the Eligible Shareholdars.

PROCESS AND METHODOLOGY FOR THE BUY-BACK

The Buy-back shall be open to all Eligible Shareholders, hobding Equity Shares in demiat form as on the Record Date.
Eligible Sharaholders holding shares in physical form are required 10 get their Equity Shares dematerialized before
tendaring their Equity Shares in the Buy-back

The Buy-back will be implarmented using the “Mechanism for acquisition of shares through Stock Exchange” devised
pursuant to SEBI Carculars and Tolowing the procedure prescribed in the Act and the Buy-back Regulations and as
may ba determingd by the Board (including any parson authorized by the Board 1o complete the formalities of the
Buy-back) and on such terms and conditions as may be permitied by law from fime to time.

For implemantation of the Buy-back, the Company has appointed Pravin Ralilal Share and Stock Brokers Limited
ags the registered broker to the Company {the “Company's Broker™) who will facilitate the process of tendering Equity
Shares through Steck Exchange Mechanism for the Buy-back and theough whom the purchases and settlement on
account of the Buy-back would be made by the Company. The contact details of the Company's Broker are as follows:

Mame: Pravin Ralilal Share and Stock Brokers Limited

Address; Zakar - 1, 5% Floor, East Wing, Opp. Gandhigram Railway Sation, Navarangpura, Ahmedabad - 380002, Gujarat. india
Contact Person: Ms. Kunjan Mistry | Tel.: +91-79-6630 2792, +91-F9-2655 3792

Email; csi@prssb.com | Webskbe: www.prssb.com

SEBI Registration Number: INBO10758937 (BSE) and INBZ30758333 (NSE)

Corporate [denlity Number: U671 2061984 PLCOZE1TT

For the purpase of this Buy-back, BSE will be the Designated Stock Exchange. The Company will request BSE to

provide the facility of acquisition window 1o facilitate placing of sall orders by Ebgible Shareholders who wish to

tender their Equity Shares inthe Buy-back. The detalls of the platform will be as specified by BSE from time to time. In

cass Eligible Sharehaolder's broker is nof registered with BSE, Eligible Sharsholder may approach Company's Broker

o place its bid.

During the fendering peniced, the order for selling the Equity Shares will be placed in the Acquisition Window by Eligible

Shareholders through their respective stock brokers (" Seller Member™) during normal frading hours of the secondary

markel. The Seller Member(s) can enter orders for demat shares, In the fendering process, the Company's Broker

may also process the orders received from the Eligible Sharaholders,

13.6. Procedure 1o be followed by Eligible Shareholders holding Equity Shares in the dematerialised form:

13.6.1,Elgible Shareholders who desice to tender their Equity Shares held by them in the demalerialised form under
Buy-back would have to do 2o through their respective Seller Member by giving the detalls of Equity Shares thay
intend to tender under the Buy-back.

13.6.2.The Seller Member would be reguired to transfer the tendered Equity Shares o a spechal account of the Indian
Clearing Corporation Limited (“Clearing Corporation™) specifically created for the purpose of Buy-back Offer
("Special Account”) by wsing settlement number through the early pay in mechanism of Depositories and the
same shall be vaidated at the time of order enfry. The details of setilement number and the Special Accaunt shall
be informed in the issue opening circular that will be issued by BSE or Clearing Corparation prior to placing bid by
the Saller Member,

13.6.3.For custodian participant ondars for demat Equity Shares, early pay-in is mandatory peor i confirmation of arder by
custodian, The custodian shall either confirm o reject the orders not [ater than the closing of trading howrs 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 shall revoke the custodian confirmation and the revised order shall
be sent ta the custodian again for confirmation.

13.6.4.Upan placing the order, the Selling Member shall provige Transaction Registration Sip ("'TRS') generated by the
exchange bidding system to the Eligible Shareholder on whose behalf the order has been placed. TRS will contain
details of order submitted like Bid ID No., DP 10, Client 1D, no. of Equity Shares tanderad, ete

13.6.5.The cumulative quantity tendered shall be made available on the website of BSE i.e., www.bsaindia.com throughout
the trading session and will be updated at specitic ntervals during the tendering period,

13.7. Modification’ cancellation of orders will be allowed during the tendering period of the Buy-back. Muliple bids made

by & single Eligible Shareholdar for salling the Equity Shares shall be clubbed and considerad as “one bid" for the

purposes of acceptance.

Procedure 1o be followed by Eligible Shareholders holding Equity Shares in 1he physical form:

As per the provisao 10 regulation 4001) of the Securites and Exchange Board of India (Listing Obligations and

Disclosure Requirements) Regulations, 2015, as amendead from time to fime, read with press release dated March

27, 2019 issued by SEBI, post April 1, 2019, requests for efiecting transfer of sacurities shall mot be processed

unless the securities are held m the dematerialised form with a depository.,

THEREFORE, ELIGIBLE SHAREHOLDERS HOLDING EQUITY SHARES IN PHYSICAL FORM ARE REQUIRED TO GET
THEIR EQUITY SHARES DEMATERIALIZED BEFORE TENDERING THEIR EQUITY SHARES IN THE BUY-BACK.

METHOD OF SETTLEMENT

Upon finahzation of the basis of acceplance as per the Buy-Back Regulations, the seflement of rades shall be
carried out in the mannar simétar (o setflement of irades in the secondary market and as intmated by the Clearing
Corparation from time to time.

The Comparny will transfer the consideration pertaining 1o the Buy-back to the Clearing Comporation's Bank account
through the Company's Broker as per the secondary market mechanism, as per the prescribed schedule. For demat
Equity Shares accepted under the Buy-back, the Clearing Corporation will make diract funds pay-out to the respective
Eligibde Shareholders. If bank account details of any Eligible Shareholder holding Equity Shares in dematerialized form
are nod available or if the fund transfer instruction is rejected by the Reserve Bank of India or ralevant Bank, dwe to
any reasons, than the amount payable to the Eligible Shareholders will be transferred 10 the concerned Sellar Member
for omyard transfer 1o the such Eligible Shareholder holding Equity Shares in dematerialized form.

In case of certain client types viz. NRI, foreign clients etc. (where there are specific REI and other regulatory
requirements pertaining to funds pay-outy who do not opt to settle through custodians, the funds pay-out would
be given to thelr respective Selling Member's satilement accounts for releasing the same to the respective Eligible
Shareholder's account. For this purpose, the client type details would be collected from the Depositories, whereas
funds payout pertaining o the bids satfled through custodians will be transferred 1o the setilement bank account of
the custodan, each in accordance with the apphicable mechanism prescribed by the Designaled Stock Exchangs and
the Clearing Corporation from time to tinme.

The Equity Shares bought back in the dematerialized form woubd be transterred diractly 1o the escrow demat account
of the Company [“Company Demat Ezcrow Account™) peovided it is indicated by the Compamy's Broker or it will be
transferred by the Company's Broker to the Company Demat Escrow Account on receipt of the Equity Shares from
the clearing and setilement mechanism of the Designated Siock Exchange.

Excess Equity Shares or unaccepted Equity Shares, in dematenialised form, i any, tendered by the Eligible
Shareholders would be transferred by the Clearing Corporation directly to the respective Eligible Shareholder's DP
account. If the secwities transfer instruction is rejected in the Depository system, due to any issue then such
securities will be transterred to the Seler Member's depository poal account Tor onward transter to the respective
Eligible Shareholder, The shareholders of the demat Equity Shares will have to ensure that they keep the DP account
active and unblocked to receive credit in case of return of demat Equity Shares, due 1o rejection or due fo non-
acceptance in the Buy-back.

The Seller Member would issue contract note for the Equity Shares accepied under the Buy-back. The Comgany's
Broker would also issue a contract note to the Company for the Equity Shares accepied under the Buy-back,.

Equity Shareholders who intend to participate in the Buy-back should consult their respective Seller Member for
payment to them of any cost, applicable taxes, charges and expenses (including brokerage) that may be levied
by the Seller Member for tendering Equity Shares in the Buy-back (secondary market fransaction). Therefore, the
Buy-back consideration received by the Eligible Shareholdars, in respect of accapted Equity Shares, could be nat
of such costs, applicable taxes, charges and expensas {including brokerage). The Manager to tha Buy-back and
the Company accept no responsibility o bear or pay any additional cost, applicable taxes, charges and expenses
(inchuding brokerage) levied by the Seller Member, and such costs will be borne solely by the Elgible Sharehalders.

COMPLIANCE DFFICER

Investors may contact the Compliance Officer of the Company for any clarifications or to address their grevances, if
any, during office hours between g 10,00 &M {I5T) io 5.00 PM (I5T) on all working days except Saturday, Sunday
and public holidays, at the following address:

Campliance DOfficer:

Mr. Nitin 5. Shah

Company Secretary, Chief Financial Officer & Compliance Dificer

Meiroglobal Limiled

Address: 508 -509, “SHILP®, (.G, Road, Navrangpura, &hmedabad - 380 009, Gujarat, India.

Phone: +91 - 79 - 2646 8016; Fax + 91- 79 - 2640 7838;

Email: nitin.shah@metroglobalin | Websile: wwaw. melroglobalimited.com;

REGISTRAR TO THE BUY-BACK / INVESTOR SERVICE CENTRE

In case ol arny quenes, Eigible Sharehaldars may also comac tha RBegestrar to the Buy-back dwing office hours betwsen e
10,00 &8 {I5T) 1o 5.00 PM (15T} on all working days except Saturday, Sunday and public holidays, at the foliowing address:

Link Intime India Private Limited

C 101, 247 Park, L.B.S. Mang, Vikheoli (West), Mumbai 400 083, Maharashtra, India.
Tel No.: +91-22- 4918 6200 | Fax No.: +91-22-4918 6195

Email: metraglobal buybacki@linkintime.co.in | Websile: www.linkintime.co.n
Contact Person: Mr. Sumeel Deshpanda | SEBI Registration Number: INRODD004058
Validity: Permanent | CIN: US7190MH1995PTC1 18368

MAMAGER TO THE BUY-BACK

Vivro Financial Services Private Limited

GOV, G083 Marathon Icon, Dpp. Peminsula Corparate Park, OFf Ganpairao Kadam Marg,
Vear Santaji Lane, Lower Parel, Mumbai - 400 073, Maharashtra, India.

Tel No.: +91 22 6666 3040/41/42 | Fax No.: +91 22 6666 8047

CGontact Person(s): Mr. Harish Patel / Mr. Vatzal Shah

Email: investors@vivro.net | Website: www vivio.net

SEBI Registration No: INMOOOD10122 | Validity: Permanent

CIN; UG7120G1996PTCO29132

DIRECTORS" RESPONSIBILITY
As per Regulation 244ia) of the Buy-Back Regulations, the Board of Directors of the Company accepis responsibility

far the information contained in this Public Announcement and confirms that it contains true, factual and material
information and does not contain any misleading information.

For and on behalf of the Board of Directors of Metroglobal Limited
Sdy/- Sd/-
Rahul Gavlamkumar Jain Hitin 5. Shah
Execulive Director Company Secretary, Chief Financial Officer &
{DIN: 01813781) Compliance Officer
(Membership Number: ACS TOBB)
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Sd/-
Gavltamkumar Mithalal Jain
Chairman & Managing Director
(DIN: 0016016T)

Place: Ahmedabad

Date: April 1, 2019 Raka




