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gxcellence in axtnision

This public announcement (the Publle Announcement”) I belng made In relation to the Buyback of Equity Shares (as defined below) of the
Company from the shareholders/beneficlal owners of the Company through the tender offer route using the stock exchange mechanizm, pursuant
to Regulation 7(l) and other applicable provisions of the Securities and Exchange Board of Indla (Buy-Back of Securities) Regulations, 2018, as
amended {including any statutory modifications), amendment(s) or re-enactments from time to time) (Buyback Regulations™) along with the requisite
disciosures as specified in Schedule Il of the Buyback Regulations read with Schedule | of the Buyback Regulations read with the SEBI circular CIR/
CFD/POLICYCELL/M/ 2015 dated April 13, 2015, read with SEBI circular CFDIDCR2/CIR/P/2016/131 dated December 9, 2016 and SEBI circular SEB'HO/
CFO/DCR-AL'CIR/P/2021,/615 dated August 13,2021 including any further amendments thereod.

OFFER FOR BUYBACK OF UP TO 9,42 300 (MINE LAKH FORTY-TWO THOUSAMND THREE HUNDRED) FULLY PAID-UP EQUITY SHARES OF RAJOOQ ENGINEERS

LIMITED ("COMPANY") HAVING A FACE VALUE OF ¥1/- (RUPEE ONE ONLY) EACH ("EQUITY SHARES") AT A PRICE OF ¥210/- (RUPEES TWO HUNDRED TEN

OMLY) PER FULLY PAID UP EQUITY SHARE IM CASH ON A PROPORTIONATE BASIS FROM ALL EQUITY SHAREHOLDERS/BENEFICIAL OWNERS OF THE

EQUITY SHARES OF THE COMPANY THROUGH THE TENDER OFFER ROUTE USING THE STOCHK EXCHANGE MECHANISM.

Certan figures contained in this Public Anncuncement, including financlal information, heve been subject o rounding-off adjustments. All decimals have been

reunced off to 2 (two) decimal paints. In cartain instances, (i) the sum or percentage changs of such numbers may not conform exactly to the total figure given,

and {ii} the sum of the numbers in a column row in certain tables may not conform exactly to the total figure given for that column or row.

1. DETAILS OF THE BUYBACK OFFER AND OFFER PRICE

1.1 The board of directars of the Company (hersinafter referred to as the "Board”, which exprassion includes any commiaties constituted by the Boand to
exercise its powers) at its meating held on Movamber 25, 2023 ("Board Meeting Date") has, subject o approval of the sharehalders of the Company by way
of a special resolution through postal ballot, and subject 1o appravals of statutary, reguiatory or governmental authorities, lenders as may be required undar
applicable [aws, approved tha buyback of its Eguity Shares from the shareholders of the Company, nol exceeding 9,42 300 Eguily Shares {reprasanting
1.53% of the of the tatal number of Bguity Sharas in the otal paid-up Equily Share capital of the Company, a5 on March 31, 2023) al a price of & I210
{Rupees Two Hundred Ten enly) per Equity Share, payable in cash, for an aggregate masimum ameunt not exceeding 119,78,83.000 (Rupeas MNinateen
Crores Seventy Eight Lakhs Eighty Three Thousand only) excluding any expenses incumed or 1o be incurmad for the buyback i.e. brokerage, Costs, leas,
tusncver charges, taxes such as tax on buyvback securtaes ransaction tax and goods and sendces tax (0 any), stamp duty, prinking and dispatch expenses,
it any, filimg fees to SEBI and any other Appropriate Authorities (as defined below), stock exchange charges, advisor legal fees, public announcenment
pubBication expenses and other incidental and related expenses and charges (‘Transaction Costs™) (such maximum amount hereinafter referred 10 as
the “Buyback Size"), ") being 19.50% and 18,33% of the fully paid-up equity share capital and free reserves (Incleding securities premium account) as
per the latest audited standalone and consoiidated financial statements of the Company, respectively, as an March 31, 2023, which i not exceeding 25%
of the aggregate of the paid-up equity share capital and free reserves as per audited standalone Firancial statements or audited consolidated financial
statements of the Company as on March 31, 2023, whichever sefs out 3 lower amount, from all the sharehelders! benaficial cwners of the Equity Shares of
the Company, as an the record date, on a proportionate basis through the tender offer route in accordance with the provisions of the Buyback Regulations
{hersinafter referred 1o 85 the "Buyback” ),

1.8 naccordance with Section 68{2){b) of the Act, the Board had sowght the approval of the shareholders of the Company by way of a special resolution since
the Buyback Size is more than 10% of the total peid-up equity share capital and free resenves of the Company. The shareholders of the Company approved
the Buyback, by way of special resalution, through postal ballot, pursuant to the posial ballot notice dated November 28, 2023 (herginafter referred 1o as
the "Notice", which expression includes the explanatory statement laying out the terms and conditions with respect to the Buyback) the results of which
were announced on Wednesday, January 17, 2024, In ferms of Regulation S{via} of the Buyback Regulations, the Board may, 1l one working day prior to
the Recard Date, increase-the Buyback price and decreasa the numbser of Equity Sharss propessd o be bought back, such that there is no change in the
Buyback Size.

1.3 The Buyback s pursuant to Artcle 61 of the Articles of Asscoiation of the Compary, Sections 63, 68, 70, 108 and 110 and all other applicable pravisions, if
any. of the Act and the refevant rules made thersunder including the Share Capital and Debentures Rules, and Management Rules, to the extent applicable,
the Securities and Exchange Board of India (Listing Obligation and Disclosure Reguirements) Regulations, 2015, as amended (Listing Regulations) the
Buyback Regulations, subject to such other approvals, permissions, and sanctions and exemptions, as may be necessary for ather authcrities, institutions
or bodies, (tagethar with SEBI and ROC, the Appropriate Authorities), as may be necessany and subject to such conditions and modifications as may be
prescribed ar imposed while granting such approvals, permissions, sanctions and exemptions, which may bs agreed by the Board,

1.4 The Equity Shares are isted on the BSE Limited. The Buyback shall be underaken on & proporionate basis from the holders of the Equity Shares
of the Company as on the Record Date (Elgible Sharcholders) through the tender offer process prescribed under Regulation 4(w)(a) of the Buyback
Regulations and shall be implemeanted using the Maechanism for acquisition of shares through Stock Exchange pursuant to Tendar-Offars under Takeowvers,
Buy Back and D=listing notified by SEBI vide circular CIR/CFD POLICYCELLM /2015 dated Agr 13, 2015, read with SEBI circular CFDY DCR2ICIR/P/201 67131
dated Decamber 9, 2016. SEB| circwlar SERHOY CFDIDCRS/CIR/P 2021 /615 datad August 13, 2021 and such other circulars or notificatons, a5 may be
applicable, including any amendment or statutory modiications for the tima being in force (SEBI Buyback Circulars”). In this ragard, the Company has
requesied to BSE Limited to provide the acquisition window for facilffating tendering of Equity Shares urdar the Buyback. For the purposas of this Buyback,
BSE will be tha designated stock éxchanga (Dasigrated Stock Exchangs).

1.5 The Buyback Size is within 25% of the aggregate of paid-up capital and free reserves of the Company as per the audited standalone financial statements or
auditad consolidated financial statements of the Company as on March 31, 2023 (i.e. the latest awdied inancial statements available as on the date of Board
Meating recommending the proposal of the Buyback), whichever sets out a lower amount, in accordance with the provisions of the Act. The maximom
amount required for tha Buyback will not axcesd T19.78 83 000 [Rupeas Ninstean Croras Sevanty Eight Lakhs Eighty Three Thousand anly) axcleding the
Transaction Costs, being 19.50% and 18.33% of the tatal of the fully paid-up edquity share capifal and fres rosarves as par he latest audited slandalone and
corsalidated finarcial Staternents of the Company, as an March 31, 2023, respectivaly, which does not exceed 25% of the agaregate of the tolal paid-up
capital and free reservas of the Company as per labest audited standalons and consolidated financials of the Gompany as on March 31, 2023, Further, uncar
the Act amd Buyback Regulations, the number of Eguily Shares thal can be bought back i amy financial year cannat exceed 25% of the 1otal paid-up equily
capiladl of the Company in that financial year. Since the Company proposes to Buvback nal exceeding 9.42,300 Equity Shares, representing 1.53% of the
tolal issued and pabd-up share capital of the Company 28 per audited financial slalements as of March 31 2023, the same is within the alcresabd limit,

1.6 Parlicipation in the Buyback by sharehaldars will igger tax on distributed income 1o sharaboidens and such tax is (o ba discharged by the Company. Furiber
the Buyback of Equily Shares may be subject to laxaton in India and! or in the coundry of residence of the Eligible Shareholdars. The transaction of Buyback
wiauld also be chargeatbls o Sacuritios transaction s in Inds in dee coursa. Ellgitble Sharetolders will recenig a Latter of Ofer, wihich will comlain a more
dedailed note on laxation, However in view of the particulasized nature of tax consequences, Eligible Sharehcdders are advised to consull thair own legal,
financial amd tax advizors for the apphcable tax implications pror 1o participating in the Buyback

1.7 The Buyback from the Eligible Sharehalders whio arg residents oulside India including foeraign porthalia investors, foraign institutional investors and faraeign
corporate bodias, erstwhile Ovarseas CI'.':I[.':-:IF-EII:EI bodies, and non-resdant indians e, shall be subgect to such approvals if, and 1o the extent necassary
of reguirgd from e cancamed avihorities including approvalks from the BBl uncler the Forgign changes Managarment Act, 1993, as amended and the rules
and regulations framad thansurder, INcoma Tax Act, 1961 and rules frarmed There under, and thal such appravals shall e reduingd 1o e faken by such noen-
resident shareholders,

1.8 The Buyback will not rasult in any banefit to the Pramater and Pramater Group and Directars of the Gompany except to the extent of the cash consideration
received by them pursuant to their respective participation in the Buyback in their capacily as equilty sharehoidgers of the Company, and the change in their
shareholding as per the response recaived in the Buyback, as a result of the exdinguhment of Equity Shares whisch will lead to reductian in the equity share
capital of the Company posl Buyback. Accordingly, cne of the promaoter has iformed the Company regasding his infention to partcipate in the Buyback,
The extent of his participation in the Buyback bas been detaded in Paragraph 7.1 of this Public Annauncement,

1.8 A copy of this Public Announcemant is avaitable on the website of the Comparny at wwwrajoo.com, the website of the Manager 10 1He Buyback waw.,
gyreapialadvisoss. cam and i expectad 1o be available on the webeite of the SEBI at www sabi govin durirg the period of Buyback and on the website of
the Stock Exchange al www bssindia.com,

2. MECESSITY OF THE BUYBACK

2. 1 The Board is af the view that the proposed Buyback will help the Comgpany achieve the following abjectives {a) Chptimize refurns to sharehclders; (b}

Enhance cverall sharehalders value and () Oplimizes the capital structure, The above ohjectives will be acheved by returning part of susplus cash back

to sharehobders through the Buyback process. This may lead to reduction in ouistanding Equity Shares, improvement in sarmings per Equity Share and

enhanced raturn on investad capital. The Buyback will notin any mannsar impair the ability of tha Gompany to pursee growth oppartunities or mest its cash
requirements for business operations.

Buyback is being undertaken, inferalia, for the following reasons;

iy The Buyback will kalp the Comparny lo refum surplus cash 1o ils shareholders holding Equity Shares broadly in proporbion 1o theis sharehalding,
thereby enancing the overad] reluen o sharshiclcers;

tii} The Buyback, which is being implamented threugh the tandar offar route as préscribed ursdar the SEEBI Buyback Regulations, would nveblve sllecation
af nrumber of sharas as pes thear entitlemeant or 15% of the numbsar of sharas 1o be bought back whicheawar is haghes, resenvad tar the srmall sharahalders.
The Company believes. that this reservation for small shareholdears would benefit a large number of public shareholders, who would get classified as
*Small Shareholder” as per Regulaton 2(0(n) of tha SEBI Buyback Regulabons,

{Hiif The Buyback may halp in impraving returm on eguity, by reduction in the equity base, theraby leading to long term increass in shareholders’ value;

vl The Buyback gives an opfian to the Sharehclders holding Equity Shares of the Company, who can choose 1o participate and get cazh in ey of Eguity
ESharea to be accepted under the Buyback offer or they may choozse not o paricipate and enjoy 8 resultant increasea in their percentage aharsholding,
post the Buyback affer, without additional irnestment.

{v] Optimizes the capital structuse,

3. MAXIMUM NUMBER OF SECURITIES THAT THE COMPANY PROPOSES TO BUYBACK

d. 1. The Company proposaes to Buy-back up fo 942 300 (Nine Lakh Forty Two Thousand Three Hundred)  fully paid-up Equity Shares having a face valus of
21/- (Fupse One anly) each represanting 1.53% of the fotal issued and paid-up equity share capital of the Company as par the audited financial siaterments
as of March 31, 2023.

4. BUYBACHK PRICE AND BASIS OF DETERMINING THE BUYBACK PRICE

4.1 The Equity Shares of the Company are propased to be bought back at a price of £ 210 (Rupees Two Hundred Ten ondy) per Equity Share,

4.2 The Buyback Price of ¥ 210 (Bupeses Two Hundred Ten andy) per Equity Share has been arrbeed al after considering various factors includirg, bt rot mited
to, the frends in the volume weighted average price and closing price of the equity shares on the BSE where the maximum volume of trading in Equity
Shares is recorded), price eamings ratic, Impact on other financial parameters and possible impact of Buyback on the earmings per share,

4.3 The Buyback Price represants:

i.  Premium of 33.84% over the closing price of the Equity Shares an BSE limitad as on Movamber 23, 2023 being the date on which the Company
intimated {o the Stock Exchanpe of the date of the maeting of the Board of Directars whearemn the proposal of Buyback was considersd.

ii. Premium of 48.19% owver the volume weighted avarage market price of the Equity Shares on BSE Limited, during the 2 (hao) weeks praceding the date
af intimation 1o the Stock Exchange of the date of the meeting of the Board of Directors whersin the proposal of Buyback was considerad.

i, Premium of 71.79% over the volume weighted average market price of the Equity Shares on BSE Limited, during the 30 {thirty) trading days preceding
the date of intimation to the Stock Exchange of the date of the meeting of the Board of Directors wherein the proposal of Buyback was considered.

e, Premiom of 104.26% over the valume weighted average market price of the Equity Shares on BSE Limited, dusing the G0 (sbdy) trading days preceding
the date of infimaticn to the Stock Exchange of the date of the mesting of the Board of Directors wherein the proposal of Buyback was considered,

The chosing market price of tha Bquity Shares as on the Inttmation Date was T 15690 and as on the Board Meating Date was ¥ 166.45 on the BSE Limated.

The Company confirms that as required undar Section 68(21d) of the Companies Act, the ratic of the aggregate of secured and unsecured debts cwed by
the Company will be ot mose than twice the pald-up share capital and free reserves on the basis of Awdited Flnanceal Statements of the Companry, after the
Buyback,

5. MAXIMUM AMOUNT REQUIRED UNDER THE BUYBACK AMD ITS PERCENTAGE OF THE TOTAL PAID UP CAPITAL AND FREE RESERVES AND
SOURCES OF FUNDS FROM WHICH THE BUYBACK WOULD BE FINAMCED

5.1. The maximum ameunt required for Buyback will nof excead T159,78, 83,000 [Aupses Minsteen Crores Seventy Eight Lakhs Eighty Threse Thousand anly)
excluding Transaction Costs, being 19.50% and 18.33% of fully paid up equity shars capital and fres reserses which is not axceeding 25% of the aggregate of
tha fully paid up equily shara capital and fres resarvas of the Company as per the latest Audited Standalora Financial Staternents and Audited Consalidated
Firanoial Statemants of the Company for the period andad March 31, 2023, raspactivaly.

5.2 The funds for the implamentation of the proposed Buyback will be sourced aut of the free reserves of the Company and Securities Premiem Account ar
such other source as may be permitted by the SEEBI Buyback Regulations ar the Companies Act. The funds uwsad will not excesd 25% of the paid up eguity
capital and free reserves of the Company as on March 31, 2023. The funds bormowed, if any, from Banks and Financia! Institutions will not be used for the
Buyback.

5.3 The Company shall transfer from its free reserves a sum egqual to the nominal value of the Equity Shares bought back theough the Buyback to the Capital
Redemption Reserve Account and details of such transfer shall be disciosed inits subsequent auditad financial statemant.

6. DETAILS OF HOLDING AND TRANSACTIONS IN THE SHARES OF THE COMPANY

B.1. The aggregate shareholding of the (i) promoter and pramoter group of the Company (“Promoter and Promoter Group") and persons in confrol, and (i)
directorsy trusteesy pariners of companiesy entites which are a part of the Promater and Promoter Group as on the date of the Postal Ballot Notice be,
Movember 23, 2023
il  Aggregale shareholding of the Promoter and Promoter Group and persons who are in control

nd
nd

Sr. No. Mame of Shareholder Humber of Equity Shares Percentage (%)

A. |PROMOTERS
Rajesh Manalal Doshi 7453640 12.11
Devyani C Daosh 63,22 560 10.28
Khushboa Doshi 28.67,042 -84
Palav Kishorbhai Doskbi 48 26 609 .84
Mita Kishor Dasha Jg. 84 600 B.31
Ubsay Kishorkumar Doshi 32,189,372 5.23
Fruti Rajeshbhai Doshi 344,132 511
Farishrma Rajesh Dashi 248373 305 477
Ltkarsh Ragash Doshi 17,234,730 282
Kishor Manalal Doshi 14 43000 2495
Rajesh W Doshi HUF 6,60.000 1.07
Kishor M Doshi HUF 3,24,000 053
Sub-Total (A) 4,08,13,140 66.33

B. PROMOTER GROUP
Shrutina Mewdgan LLP 1,00, 000 018
Sub-Total (B} 1,00,000 016
Grand- Total (A+B) 4,09,13,140 66.49
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iil  Aggregate shareholding of the Directors of companies which are part of the Promoter and Promoter Group 85 on the date of Notice of postal
ballot i.e Wednesday, November 29, 2023: Given thal Promoters are either individual or LLP the aggregate sharehalding of the Direclors of Prarmater
and Promater Group Companes as per the latest sharehalding pattern avaitable as on the date of Notice of postal balkot does not apply.

iiil Aggregate shareholding of the Directors and Key Managerial Personnel of the Company &3 on the date of Notice of postal ballot i.e.
Wednesday, November 28, 2023:

ar. Mame Designation Mo, of Equily Shares held in the % of Shareholding
No company

1 Sunil Jair Dirackos 17150 0.03

2 | Kirit Ratanashi Vachhani Diractor 6,500 .09

3 |Lawman Rudabhal Alagiva Director

4 | Pralik Kotbar Lirgcior 10580 .02

5 | Shital Badshah Diractor -

& | Prakash Chelaji Daga CFO *

7 | Rohit Sojitra Cs . .

Total 34,210 0.06

iwl  Aggregate shares purchased or sold by the Promoter and Promoter Group and persons who are in control, directors of companies which ane
a part of the Promoter and Promoter Group of the Company during a period of six months preceding the date of the Board Meeting at which
the Buyback was approved till the date of Postal Ballot Motice ., i.e., Movember 29, 2023 ara as follows:

al By the Pramater and Promoter Group and parsons in condral:

MHame of the Aggregate Number of equity Mature of Maximum | Date of Maximum | Minimum | Date of Minimum Price
shareholders shares Acguired Sold Transaction Price Price Price
Uisav Doshi 3,000,008 Purchase 40,04 May 22, 2023 35,70 Jupe 1, 2023
Shrutira 1,030,000 Purchass 136.75 Movarmber 13, 2023 | 135.00 Movembar 13, 2023
Mixlgen LLP

Except as disclosed above, the Pramater and Promoter Group and persans in control have nol purchased or sald any Equity Shares of the Company
and there has been no change in their sharehaldings for last six (8) months prior to the date of the Board Meeting till the date of Postal Ballot Natice
iLa., Movember 28, 2023,

bl  Aggregate shases purchased or sold by the Direciors of companies which are part of the Promioter and Promater Group: Nat Applicable

] Aggregate shares purchased or sald (gither throwgh the stock exchanges ar off market transaction] by tha Directors {other than Promaters) and Hey
Managerial Parsannel of the Company during a perad of six months preceding the date of the Beard Mesting till the date of Postal Baliot Notice i.e.,
Movember 29, 2023

Mame of the te Number of egu Mature of | Maximum | Date of Maximum | Minimum
Director wm Anquira-d.l’ﬁnl?:l 2 Transaction | Price Price Price Dt of Min{mum Price
s 14650 Sale AE0G | WePIRTDREER: | ey May 18, 2023
Rudabhai
Ajagiya 4000 Purchase | 7153 E‘emgggf M| ases July 05, 2023

7. INTEWTION OF THE PROMOTER AND PERSONS IN CONTROL OF THE COMPANY TO PARTICIPATE IN BUYBACK

7.1 Interms of the SEBI Buyback Regulations, under the tender ofier route, the Promder and Promoter Group have an option 1o participate in the Buyback. In
fhis regard, one of the promaoter as menbonad below had expressed his intantion, vida his latber dated Novembaear 28, 2023 (o padicipate in the Buyback and
may tender up 1o his respectve entitlement as on the Record Date and [ o may also tender additional Eguity shares which shall not exceed his respective
shareholding in the company, a5 reguired in compliance with the SEBI Buyback Regulations.

Please ses below the maximum numbar of Equity Shares proposed to be tendared by one of the Promaters.

S Mame of the Promoter/Promoter | No. of Equity Shares Held Maximum Number of Equity Shares intended to be offered in the
Na Group Buyback
1 Hizhor Manalal Doshi T 43 000 14, 43,000
/.2 The details of the date and price of acquisition of Equity Shares that Promoters / Promoter’s Group intend to tender are set-out below:
Date of N it Number of equity | Face | Issue/ Acquisition/ Sale Consideration {cash, other than
transaction shares Acquired/Sold | Value | Price per Equity Share (Rs.) cash, slc.)
Transmitted the shares from Late
27012007 Champaber Nanalal Doshi 443000 e MA | [P

* Dne share of face value % 10 each was cormeerted into 10 shares of face valoe $1/- gach on Seplember 18, 2002

B. NO DEFAULTS:

Thare are no defaults subsisting in the paymant of dividend dus to any sharshalder or repayment al any term loans or interest payable theraon ta any

Tinarcial insilution of banking companies, Further the Company has nob issued any deposits, debentures or prélerencs shargs,

9. CONFIRMATIONS FROM THE BOARD:

Thea Board of Direciors of the Company has made a full enguing indo the affairs and prospects of the Company and has formed the opinion:

i  That immadiately following the date of the Board Mesting held on Movember 28, 2023, and the date on which the results of the Postal Ballod will be
declared, there will be no groends on which the Comparry could be found unable to pay its debls,

B} Thatl as regasds the Company's prospects Tor the vear immediately following the date of the board mesting as well as the year immediately Tollowing
the date on which thie results of the Postal Ballot will be declared, approving the Buyback and having regards to the Board's intentions with respect
o the management of the Company's Business duning that year and o the amount and charactes of the finarcial resources, which will, in fhe Board's
view, e avallabde to the Company during that year, the Compary will be able to meet its liabilites as and when they fall due and will not be rencered
insaheant within a pericd of one year from the date of the board mesting approving the Buyback as wall as the year within a period of one year from the
dale on which the resulls of the Postal Ballot will be declarad.

iij Thatin forming the opinion aforasaid, the Board has akan into account the liabidlities as if the Company ware being wound up under the provisions of
thie Companies Act (including prospective and contingent liablities) and the insovency and Bankruptcy Code, 2016, as amended.

10. CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK REGULATIONS AND THE COMPANIES ACT.

+ all Equity Shares of 1he Compary are fully pald up;
the Company has not undertaken a buyback of any of its securites during the perdiod of one year immedialely preceding the date of this Board meeting;

- the Company shall nol issue and allat any shares or ather specilied securities including by way of bonus or conversion of emploves stock options!
sutstanding instruments into Equity Shares, from the date of Board Meeting il the expiry of the Buyback Period,

+  The Compary, as per provisions of 240)(1 of Buyback Regulations, shall not ralse further capital for a period of ane year fram the date of completion
of payment 1o sharehalders under this buyback except in discharge of itg subsisting obligations,

+  The Company, as per provisions of Section 68(8) of the Compandes Act 2013, shall net make a further lssue of the same kind of shares ar other
securities including allotment of new shares under clause {a) of sub-saction (1) of section 62 or ather specified securties within a period of six months
fram completion of buyhack excapt by way of a bonus issue or in the discharge of subsisting obligations such as conversion of warrants, stock oplion
sochemes, swaal aquily or carvarsion of prederance shares or debesturas into eguity sharas;

=  The Company will not buyback the lacked-in Equity Sharas and non-ransferabla Equity Shares il the pandeancy of the lock-in or il the Equity Shares
become ransferable;

. the Company shall not buy back #s shares or ather spediked securities from any person through negoliated deal whethar am or off the slock exchange
of through spot transactions o thrcugh private arrangemeant;

«  Ilnere are no defaults subsisting in the repayment of deposits accepled either befare or after the Comparias Act, 2013, interest payment tharson,
redemption of debentures or interest payment thereon or redemption of debentures or preference shares or payment of dividend due 10 any
shareholder, or repayment of any term; loans or interest payable thereon to any financial institution or banking companies:

= borrewed funds from banks and fimnancial institutions, if any, will not be used for the Buyback;

+  the Buyback Offer Size does not exceed 25% of the aggregate of the fully paid-up Equity Share capital and free reserves (including securities premium
account) of the Company as per the lstest audited balance shest a5 on March 31, 2023 on standalone and consolidated basis, whichever sets ot a
lowear amount;

« that the masimum number of Equity Shares proposed to be purchased under the Buyback does not excesad 25% of the total number of Equity Shares
in tha paid-up Equity Share capital of the Company as par the audited batancas shaat as on March 31, 2023 an standalone and congsobdated basis,
whichever sets oul a lower limit;

«  fhe ratio of e aggregate of secured and unsecured debis owed by the Company shall not be mone than twice the paid-up capital and frea reserves
after the Buyback, based on both standalone and consolidated financial statements of the Comparty, whichever sets out lower amount; as prescibed
under Buyback Regulations, the Companies Act, the rules made thersunder and other applicable ws;

= the Comparny shall not make any offer of Buyback within a period of one year reckomed from the expiny of the Buyback Periad;

*  The Company has cutstanding facdities with lenders, In accordance with Regulation S(i(chand Schedule | clause (xi) of the Buy-back Regulations, it
i5 confirmed that there is no breach of any covenants of the loans taken from all the lenders.

= there is no pendency of any scheme of amalgamation or compromise of arangement pursuant 1o the provisions of the Companies Act as on date;

# the Comparny will not withdraw the Buyback after the public announcement of the Buyback is made;
the Company s ot undertaking the Buyback to delist its equity shares aother specified securities from the stock exchange;

Consideration of the Equity Shares bought back by the Company will be paid only by way of cash,

=  The Company shall transfer from its free resenves a sum equeeal to tha nominal valus of the Equity Shares purchased throwgh the Buyback to the Capital
Redemptlion Reserve Account and the detads of swch transher shall be disclosed inits subsequent asdited financial statements,

«  The Company shall nol directly orindirectly purchase its own sharas:

i. through any subsidiary company including its own subsidiary companies; or
ii. through any investment company or group of invesiment companies; ar

+  There ame no delaclts subsisting n the repayment of deposits, Interest payment thereon, redemplion of debentures or interest payment therecn or
redemption of preference shares or payment of dhidend diee to any sharehalder, or repayment of any term loans o iferest payable thereon (o any
financial mstitution or banking company, in the last thresa years.

The Company isin compliance with the orovisions of Sections 92, 123, 127 and 129 of the Companies Act.

11. THE TEXT OF THE REPORT DATED NOVEMEER 29, 2023 ADOPTED BY THE BOARD OF DIRECTORS MEETING ADDRESSED TO THE BOARD
OF DIRECTORS BY THE COMPANY'S AUDITORS OM THE PERMISSIBLE CAPITAL PAYMENT OFINION FORMED BY DIRECTORS REGARDIMG
INSOLVENCY 15 REPRODUCED BELDW:

Thae text of the Reporl dated MNovember 28, 2023, racenved from M/s. Bushabh B Shah & Co. Firm Regesiration No.: 156419W, the Statulory Auditors of the

Company, addressed to the Board of Directors of the Company is reproduced beiow,

Quole

The report dated Movember 29, 2023 receivad from, Rushabh R Shah & Co., Chartered Accountanls, the statulory asditors of the Company, addressed 1o the
Board of Directors of the Company i reproduced as under:

Ta,

The Board of Directors,

RAJOO ENGINEERS LIMITED

Rajoc Averiuea, Survey No, 210,

Plat Mool Indusirial Arsa, Veraval (Shapar],

Dist- Rajkot - 360024 Gujarat - India

Dear Sirdadam,

Sub: Independent Auditors' Report In respect of proposed Buy-Back of equity shares by Rajoo Englneers Limited ("the Company") In terms of clause

—

3.

{zi) of Schedule | of Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018, s amended (the "SEBI Buy-Back
Regulations)

This report is issued in accordance with the terms of our engagement letter dated Movember 23, 2023,

The Board of Directors of the Company have approved a proposed Buy-Back of equity shares by the Company at its mesting held an Movamber 23, 2023,
in pursuance of the provisions of Section 68, 68 and 70 of the Companies Act, 2013 {'the Act'] read with the Securities and Exchange Board of India (Buay-
Back of Securilias) Regulations, 2018, as amended ("5EBI Buy-Back Ragulations™).

Tha accompanying Statement of permissible capital payment (ncluding premium} (&nnexwure A7) as at March 31, 2023 (hareinafter referrad as the
“Staternent”) is prepared by the management of the Compary, which we have signed for identification purpose anly.

Management’'s Responsibility for the Statement

i

The preparation of the Statement in accordance with Saction 62(2) of the Act and in compliance with Section 68, 68 and 70 of tha Act and SEB! Buy-
Back Regulations, is the responsibility of the Management of the Company, including the compautation of the amount of the parmissible capital payment,
the preparation ard maimenance of all accounting and other relevant supporing records and documents. This respanssbility includes the design,
implementation, and maintenance of internal control relevant to the preparation and presentation of the: Statement and applying an appropriate basis of
preparation; and making estimates that are reasonable in the circumstances

The Board of Directors is also responsible 1o make a full inquiry into the affairs and prospecis of the Company and 1o form an opinion on reasonable
graunds that the Company will e able o pay its debts from the date of Board meesting approving the buyback of s equity shares i.a., Movember 29, 2023
(herainaftar referrad as tha “date of the Board mesting”™) ard will nod bea rendared insalvent within a period of one year from the date of declaration of rasult
of the postal ballol appraving the Buyback of Equity Shares, and in forming the opineon, il has taken inlo account the liabdities (ncluding prospective and
cantingent Nabilities) as if the Company were being wound up under the provisions of the Companies Act or the Inschvency and Bankruplcy Code, 2016,

Auditors' Responsibility

B,

Fursuant to the requirements of the SEBI Buy-Back Regulatons, it is aur responsibllity 1 provide reasonable assurance whether;

i, we hawe inguired into the state of alfais of the Company in relation (o is audited standalone and asdibed Consolidated financial stalements as at and
for financial yvear ended March 31, 2023 read with the declaration of schivency approved by the Board of Direciors dated Novemiber 29, 2023,

i, theamount of the permissible capital payment nclkiding premaum} as stated in Annexure A Tor the proposed Buy-Back of equity shares has been
properly determined considering the audited candensed standalang interim financial statements in accordance with Section 628(2) (¢} of the Act and
Requlatian 4 of SEBI Buybhack Regulations; and

ili, - the Board of Directors of the Company in their meating dated Movember 20, 2023, have formed the opinion gs specified in clause (x) of Schedule | to
the SEBI Buy-Back Regulations, on reasonable grounds that the Company will not, having regard to its state of affairs, be rendered insohant within a
pariad af ara year from the date of declaralion of result of the postal ballod approving the Buyback of Equily Sharas.

..... Continued on next page
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7. The annual audited standalons and corsabhidatad financial statements reterred toin paragraph 6 above, have been audited by us, on which we have issued
an unmadified awdit opinkon in our report dated May 15, 2023, Wa conducted ouwr audit of tha annual standalone and consolidated financial statements in
acocordance with the Standards on-Awdiling spacified undar Saction 143{10] of the Acl and other applicable autharitative pronouncaments issued by the
Institute of Charlered Accountants of India [‘tha ICAI'). Those Standards requing that we plar and perform he awdit o obtain reasonable assurance about
whiethar the financial staternents are frée of material misstalament. Dur awdil was not plannsd and parformed In connastian wilh any ransactkons o idenbily
malters that may be of poteritial interest o third parties,

8. Owur engagameant involves parfarming procedures to abtain sufficient appropriate evidence an the above reparting. Tha procedures salectad depend on tha
auditor's judgement, including the assessmeant of the risks associated with the above repording. We accordingly performead the following procedures:

Examined that the amount of maximum parmissible capital payment towards the Buy-Back of equity shares as detailed in Annescure A has been
computed in accordance with the limits specified in Section 68(2) of the Act;

Irquired into the state of aftairs of the Company in relation to its audited standalone and audited consolidated financial statements as at and for financial
year ended March 31, 2023;

Obtaired declaration of schency as approved by the board of directors on November 29, 2023 pursuant 1o the requirements of clause (1) of Schedule
I to the SEBI Buy-Back Regulatons,

Traced the amounts of paid-up equity share capital, retained samings and General Resarves as mentioned in Annaxure & from the avdited standatone
and audited Sonsolidated financial slaternents as at and for financlal year anded March 31, 2023;

Examined ihat the proposad Buy-Back of egquity shares approved by Board of Dirsctors in its meesting held on November 28, 2023 is authorized by the
Articles of Association of the Company,

Examined that all the shares for Buy-Back are fully paid-up;

Verified the arithmetical accuracy of the amounts mentioned in Annexure A, and

Obtained appropriate represaniations from the Management of the Company.

8. We conducted owr examination of the Staterment in accordance with the Guidance Mote on Reports or Cerdificates for Special Purposes’ (Revised 2016)
issued by tha Inshitlute of Charterad Accountants of India. The Guidance Mote requires that we comply with the eihical requiremsants of the Cades of Ethics
issued by the Institule of Chartered Accountants of Irndia.

We have complied with the relevant applizable reguirements of the Standard on Quality Control (S0C] 1, GQuality Cantral for Firms that Perform Audits and
Reviews of Historical Financial Information, and Other Assurance and Related Samvices Engagemsents.

We have no responsibility 1o update this repart for events and circumstances occuring after the date of this repart.

Dpinicn

12, Basad oningudries conducted and our examination as above, we report (hat:

W have inquired into the state of affairs of the Company in relation to its audited standalone and audited Consalidated financial statements as at and
for financial year ended March 31, 2023 read with the declaration of sobrency approved by board of directors on Movember 20, 2023;

The amount of permissible capital paymant (including pramium} towards the proposed Buy- Back of equity shares as computed in the Statement
attached herewith is, in our view properly determined in accordance with Section 68(2)(c) of the Act and Regulation 4 of SEB| Buy-Back Regulations.
The amounts of share capital and free reserves have been extracted from the audited standalone and audited Consolidated financial statamenis a5 at
and far financial year ended March 31, 2023; and

the Board of Directors of the Company In their meeting dated November 29, 2023, have formed the opinlon as specified In clause (x) of Schadula | to
the SEBI Buy-Back Regulations, on reasonable grounds that the Company will o, having regard to its state of affairs, be rendered insofvent within a
period of one year from the deate of declaration of result of the postal ballot approving the Buyback of Equity Shares.,

13, Based onthe representations made by the management, and other information and explanations gaen 1 us, which to the best of our knowledge and belief
were necessary for this purpose, we are ol aware of anything to indicate that the opinden expressed by the Directors In the declaration as to any of the
tmatters mentioned in the declaration is unreasonalle In circumstances ag at the date of declaration.

Restriction on Use

14, This report has been issued at the request of the Company salely for use of the Company (i) in connection with the proposed Buy-Back of equity shares of
the Company in pursuance to the provisions of Sections 68 and ather applicabla provisions of the Act and Buy-Back Regulations, (i) to enable tha Board
of Directors of the Company o includa in the public announcemeant. letbar of offer and oiher documants peartaining ta Buy-Back of squity shares to ba
sent to the sharsholdars of the Company or filed with (a) the Registrar of Companies, Securities and Excharnge Board of India, Siock Exchanges, public
shareholders and any other regulatary autharity as per applicable law ard (b) the Central Deposilony Sarvices (India) Limdted, Naticnal Securities Dapositary
Limited ard (i) for providing 1o the managers, each lor the purpose of exdinguishment of equily shares and for their diligence and may nod ba suabla Tar
any other purpose. Accordingly, we do not accepl or assume any liability or arvy duty of care for any other purpase or to any ofher parson o whom this
repor is shown or indo syhose hands it may Come withoul cur priar consent in wiling.

For Rushabh R Shah and Co.
Chartered Accountanis

Firm's Registration Moz 156419
Sd/-

Rushabh Shah

Propreitor

Membership No: 607585

UDIN: 23607585BGEWKFXT 1580

Date: Movembe: 20, 2023
Place: Flajkn;rt

Annexure A:
Statement of permissible capital payment (including premium)

Computation of amount of permissible capital payment towards buy back of eguity shares of Rajoo Engineers Limited in accordance with proviso to
Section &8 (2) of the Companies Act, 2013 (the "Act”) and Regulation 4 of the SEBI Buy-Back Regulations, based on the audited standalone and audited
Consolidated financial statements as at and for financial year ended March 31, 2023:
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133,

1310

1371,

paricutars i el oo g
| Equity Share Capital- Subscribed and Pald-up (4) 615,31 61631
Fres Resanvas
- Securities Premium Account 1188,79 118870
- Ganaral Resensa A85.37 385.37
- Surpbus in Statement of Profit and Loss TE50.33 BE05.30
TOTAL FREE RESERVES (B) 9533.49 101756
TOTAL (A+B) 10146.8 10794.77
Maximum amount permissible for the Buy-back under Section 88 of the Acti.e. 25% ol tolal 25372 26508.69
id upr equity capital and ires reserves

Maximum amount permissitie for buy back Le. lower of 25% of Total paid-up Capital and 253720
Frea Reservas of standalone and Consolidated Financial Staterments
{Amount proposed by Board Resolution dated November 28, 2023 approving the Buyback. 1978.83

UNQUOTE

12. RECORD DATE AND SHAREHOLDER'S ENTITLEMENT

Ag required under the Buyback Regulations, the Company has fixed January 31, 2024 as the record date (the “Record Date’} for the purpose of
determining the entitlement and the names of the equity shareholders who are eligible 10 participate it the Buyback. Eligible Shareholders will receive
a ketter of offer alorng with a Tender) offer Torm indicating their entitlement,

Az required under the Buyback Regulations, the dispatch of the letter of offer shall be through slectronic mode in accordance with the provisions of the
Companiss Act within two [2) working days from the Record Date. I the Company receives a request from any Eligible Shareholder to receive a copy
af the letter of offer in physical form, the same shall be provided,

The Equily Shares proposed to be bought back as part of the Buyback are divided inlo two catedories;

i. Resenved category for small sharsholders (a5 defined balow); and

i, General categaory far all Eligible Sharehalders,

As detined in Regulaticn 200} of the Buyback Ragulations, a “small sharahalder™ is a sharsholdsar who holds agquity sharas baving markat value, on the
basis of closing prica an the stack exchange having highest trading walume as on Racord Date, of not mgra than 22.00,000/- (Rupees Twao Lakhs anby).
In accordance with Regulation & of the Buyback Regulations, 15% (fifteen percent) of the number of Equity Shares which the Company proposes to
buyback or such number of Equity Shares entitied a5 per the shareholding of small sharehclders as on the Record Dalbe, whichewver i3 higher, shall be
reserved for the small shargholders as part of this Buyvback.

O the basis of the sharsholding on the Record Date, the Company will determing the entittermant of 2ach Eligible Sharsholder, including small
shareholders, to fender their Equity Shares in the Buyback. This antitement for each Eligible Shareholder will be calculated based an the number of
Equity Shares held by the respective sharehalder on the Record Date and the ratio of the Buyback applicable in the category to which such shareholder
belongs, The final number of Equity Shares that the Company will purchase from each Eligible Sharghalder will be based on the total number of Equity
Shares tendered. Accordingly, the Company may not purchase all of the Equity Shares tenderad by an Eligible Shareholder,

In accordancs with Raegulation S of the Buyback Bagulations, in arder to enswre that the same sharsholders with multiple damat accountsfalios do
not raceda a highar entitlernant under the small sharehalder cateqaory, the Company will Gub together the Equity shares hald by such sharsholders
with & common Permanent Accownt Mumber (PAN] for determining the categary (small shareholder or genaral) and entitternent under the Buyback. In
case of joint sharegholding, the Company will club together the Equity shares held in cases where the seguence of the PANs of the joint shareholders
is identical, In case of physical shareholders, where the sequence of PANS is identical, the Company will club together the Equity shares held in such
cases, Similarly, in case of physical shareholders where PAN is not available, the Company will check the sequence of names of the joint hotders and
club togather the Equity. shares held in such cases where the sequence of name of joint shareholders is identical. The shareholding of institutional
investors ke mulual lunds, pension funds'rusts, insurance companies, clearing members etc, with commaon PN will not b clubbed together Tor
determining the category and will be considerad separalely, where thase Egquily Shares are held for different schemes and have a diferent demat
account namenclatura based on information praparad by the ragistrar and transker agant (ihe “Raegistrar”) as per the sharehalder racards récaived
from the depasitories.

Afier accepting the Equity Shares tenderad on the basis of entitfernent, the Equity Shares left to be bought back, f amy, in one category shall first
be accepied, in proportion 1o the Equity Shares tenderad over and above their entitlersent in the offer by Eligiole Shareholders in that category, and
thereafter from Elgible Shareholders who have tendered over and above thelr entitlerment in other category.

The participation of Eligible Sharehalders in the Buyback is voluntary. Eligible Shareholders can choose to participate and get cash in lieu of shares
to be aocepted under the Buyvback or they may choose not fo paricipate. Eligible Shareholders may also accept a part of their entitlemant. Eligible
sharehoiders also have the option of tendering additional shares (over and above their entittement) and panicipate in the shorifall created due to
nen-participation of some other Eigible Shareholders, if any. if the Buyback entitlement for any shareholder is not & rowend number, then the fractional
enfitlement shall be igrored for compatation of entiternant to tender Equity Shares in the Buyback

The mesdmum tender ursder the Buyback by any Eligible Shareholder cannot exceed the number of Equity Shares held by the Eligible Shareholdar
as on the Record Date: In case the Eligible Sharshcldar holds BEquity Shares through multipde demat accouwnts, tha tender through a demat actount
cannot exceed the number of Equity Shares hald in that demat account.

The Equity Shares tencered as per the entitiernent by the Eligible Shareholder as well as additicnal Equity Shares terdered, it ary, will be accepied
as per the procedure lad down in the Buyback Begulations. The sellement of the tenders under the Buyback will be done using the “Mechanism for
acguismion of shares through Steck Exchange pursuant to Tender-Otters under Takeowvers Buy Back ard Delisting” notihed under the SEBI Circulars.
Small Shareholders holdings of multiple demat accounts would ba clubbed her for identification of small sharsholder if sequencs of Permanant
Account Mumber for all holders is matching. Similary, in cese of physical shareholders, if the sequence of names of joint holders is matching, holding
under such folios should be clubbed together for identification of small shareholder,

Eligible Shareholders will have (o fransfer thair Equity Sharas fram the same demat account in which they were halding such Equity Shares as on the
Racord Date, and in case of mullipts demat accounts, Eligibls Shareholders are advised Lo lender he applications separalefy irom aach demat aceount
in which they hodd the Equity Sharas as on the RBecord Date. In case of any changas in the demat account in which the Eguity Shares wera held as on
Recaord Date, such Eligible Shareholders should provide sufficient proof of the same to the Registrar to the Buyback and such tandered Eguity Shares
may ba accepted subject o appropriate verification and wvalidation by the Regisirar 1o the Buyback.

Detailed instructions for partcipation in the Buyback (tender of Equity Shares in the Buyback] as well a5 the relevant time table will be included in the
letlar of offer to be sent in due course 1o the Eligible Shareholders,

PROCESS AND METHODOLOGY FOR THE BUYBACK

The Buyback i open to all Eligible Shareholders, 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™.
Additiorsally, the Buyback shall, subject 1o applicable laws, 1o be facililated by tendering of Equily Shares by the shareholders and setlernant aof the
same, through the stock exchangs mechanism as specilied in the SEBI Circulars.

The Buyback will be implemanted using the "Mechanism for acguisition of shares through Siock Exchange” notified vide the SEBI Circulars and in
accordance with the procedere prescribed in the Companies Act and the SEBI Buyback Reguiations, and as may be determined by the Board, on such
terms ard conditions as may be permitted Dy law from time o tims,

For implementation of the Buyback, the Company has appointed SMC Global Securities Limited as the registered broker to the Company
["Company’s Broker”) thraegh whom the purchasss and setlleament on account of the Buyback waould be mads by the Company. The contact datails
af the Company's Broker are as follows:

SMC Giobal Securities Limited

Address: 11/6B, Shanti Chambers, Pusa Road, Mew Delhi — 110005

Email: cri@smcindlacnine.com

Contact person: Mr. Mishant Agaraal

Contact mo.: 011-301 1133330111000

SEBI registration no.: INZ0O00T 29438

CIN: L7480200L1994PLC063609

The Company will request the Stock Exchange e BSE Limited ("BSE"), to provide the separate acquisition window (SAcquisition Window™) to
facilitate placing of s=ll orders by Eligible Shareholders who wish 1o fender their Equity Shares in the Buyback. BSE will be the designated stock
exchange for the purposs of this Buybachk. The detailzs of tha Acguisition Window will be specified by the Stock Exchange from time to time.

During the tendering period, the order for selfing the Equity Shares will be placed in the Acquisition Window by Eliginle Shareholdess through thelr
respective stock brokars during normal trading hours of the secondary market. The stock brokess ("Seller Member(s)") can enter ordars for demat
sharas as well as physical shares,

In the avent the Sefler Member{s) of any Eligible Sharsholder is not registared with BSE as & trading member) stock broker, then that Eligible
Sharehelder can approach any BSE registered stock broker and can register themselves by using quick unigue client code ("LICCT) facility through the
registered stock broker (after submitting all details as may be required by such registered stock broker in compliance with applicabie law). In case the
Eligible Shareholders are unable 1o register using LICC facility through any other registered brokey, Eligible Shareholders may approach Company's
Broker Le., SMC Global Securities Limited to place their bids, subject to completion of KYC requirements as requéred by the Company s Broker.
Maodification/canceallation of orders and multiple bids from a single Eligibée Sharaholder will only be allowed during the tendering pariod of the Buyvback,
Multiple bids made by a single Eligible Sharehoddar for selling Equity Shares shall be clubbed and considered as “one bid” for the purposes of
atcepiance.

The cumukative quantity tendered shall be made available on the website of the Stock Exchange throwghout the trading sessions and will be updated
at speciic interdals during the tersdernng pernicd.

Further, the Company will not accept Eguity Shares tenderaed for Buyback which ara under restraint order of the court! any other competent autharity
for transfer) sale and/ or title in respect of which is otherwise under dispute or where loss of share cerbficates has bheen nofified to the Company and
the duplicate share cerificates have not been issuad either due to such request being under process as per the provisions of law ar otherwise.

In accordance with Regulation 24(v) of the Buyback Regulations, the Company shall nat buyback locked-in Equity Shanes ard non-transfesable Eguity
Shares until the pandency of the lock-in or until such Equity Shares become transterable.

The Buyback from the Eligible Shareholders who are residents cutside India including foreign comorate bodies (including erstwhile overssas corporate
bodies), foreign portfolio investors, non-resident Indians, members of foreign nationality, if any, shall be subject to the Foreign Exchange Management
Act, 1599 and rules and regulations framed thereuncer, If any, Income Tax Act, 1961 and rules and regulations framed thereunder, as apphicable,
and aso subject 10 the receipt/provision by such Eligible Shareholders of such approvals, if and to the extent necessary or reguired from concerned
authorbes including, but nod limited 1o, approvals from the Resense Bank of India under the Foreign Exchange Managemaent Act, 1339 and rules and
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The reporting requirements tor nonsresident shareholders under Resere Bank of India, Foreign Exchange Management Act, 1999, a5 amended and
any other rules, regulations, guldelines, for remittance of funds, shall be made by the Eligible Sharehodders and’ or the Stock Broker through which the
Eligible Shareholder places the bid

Procedure 1o be followed by Eligible Shareholders holding Equity Shares in the dematerialized form:

a. Eligibla Sharahoddars who desira to tender thedr Equity Sharas in the electronic/ dermaterialized form undear Buyback wauld have (o do so through
their respective Saller Member By giving the details of Equity Sharas they intend to tender undar the Buyback.

h. The Seller Member wiould be reguired to place an order/bid on behalt of the Eligible Sharehalders who wish fo tender Equity Shares in the
Buyback using the Acquisition Window of the Stock Exchanges. For further detaifs, Eligible Sharehalders may refer to the circulars issued by
the Stock Exchanges and Indian Clearing Corporation Limited and the Mational Secunties Clearing Corporation (collectively referred 1o as the
"Clearing Corporations™}.

¢, The details and the settliement number under which the lien will be marked on the Equity Shares tendered for the Buyback will be provided in a
separate circular to be issued by the Stock Exchanges andior the Clearing Corporation.

d. For custodian participant orders for demat Equity Shares early pay-in Is mandatory prior to confirmation of order by custodian, The custodian shall
efther confirm or peject the orders not kter than the ciosing of trading howrs on the last day of the tendering perod. Thereafter, all urconfirmed
orgers shall be deemed to be rejected, For all confimed custodian participant orders, order modification shall revoke the custodian confirmation
and the revised order shall be sent to the custodian again for confirmation,

g Thelien shall be marked by the Seller Member in the demat account of the Eligible Sharehalder for the shares tendered in tender offer. Detaits
of shares marked as lien in the demat account of the EEgibe Shareholder shall be provided by the depositores to Clearng Corporaton. In
case, the Sharehalders demat account is held with one depository and cleanng member pocl and Clearing Corparation Account 1s held with
other depasitory, shares shall be blocked In the shareholders demat accownt al source depasitony during the tendering pesicd. Inter depositony
tender offer (*IDT"} insfructions shall be Initiated by the shareholders al source depositony 1o clearing member’ Clearng Carporation account at
target depository, Source depasitony shall bock the sharcholder's securities f.e., transfers from free balance o blocked balance) and send 10T
message o target depository for confirming creation of lien. Details of shares blocked in the sharsholders demat account shall be provided by the
target depositony to the Clearing Carporatian,

. Upon placing the bid, the Seller Member shall provide a Transaction Registration Skp (the "TRS") generated by the exchange bidding system to
the Eligible Shareholder, The TRS will contain the detalls of the order submitted like bid 1D number, application numiber, DP 1D, chem 1D, nember
of Equaty Shares tendered, elc. In case of non-receipt of the completed tender form and other documents, but llien marked on Equity Shares and
a valid bid in the exchange bidding system, the bid by swech Elkgibte Sharehclder shall be deemed o have been accepted.

g. Wis clarified that in case of dematerialized Equity Shares, submission of the tender form and TRS lo the Registrar is not required. After
the receipt of the demat Equity Shares by the Clearing Corporation and a valid bed in the exchange bidding system, the Buyback shall be deermed
to have been accepted for Egibée Shareholders holding Equity Shares in demat form.

h. The Eligibée Sharehoidars will have to ensura that they keap fhe depository participant (“DP”) accourd active and unblocked. Furthar, Eligible
Shareholders wall have to ansura that they keap the bank account attachad with tha DP account active and updated 1o receive credit remittance
due to acceplance of Buyback of shares by the Company. Inethe avenl if any egualy shares are tendered o Clearing Corporalion, excass
dematerialized equity shares or unaccepted dematerialized equity shares, il any, tenderad by the Eligibla Sharsholdars would be raturned to
them by Clearing Corporaticn. If the secunily transfer instruction is rejected in the deposilory system, due o any ssue then such securifies will be
fransferred 1o the shareholder broker's depository pool account for ormward fransfer 1o the Eligible Sharebolder. In case of custodian participant
orders, excess dematerialized shares or unaccepted dematerialized shares, it ary, will be refunded to the respective custodian depository pool
ACCOUM.

I ERlgibie Sharehabders who have {endered their demat shares in the Buyback shall alzo provide all relevant documents, which are necessary (o
ensure ransferability of the demat shares in respect of the fender form te be sant. Such documents may include but not Bmited to): (a) duly
attested power of atarmey, if any persan other than the Eligible Shareholdar has signed the tender farm; (b) duly attested death cerificats and
succession cerificateegal heirship certificate, in case any Eligible Shareholdar is deceased, or court approved scharma of merger/amalgamation
for a company; and (c) in case of companies, the necessary cortified corporate authorizations (including board and/or general meeting resclution].

Frocedure to ke followed by Eligible Shareholders holding Equity Shares in the Physical form:

In &ccondance with the with SEBI Circular Mo, SEBVHOVCFIVCMD /CIR/P/2020/1 44 dated July 31, 2020, Eligible Shareholders holding Equity Shares
in physical form can participate in the Buyback, The procedure |5 as below:

a. Eligible Sharsholders who are holding Eguity Shares in physical form and intend to parficipata in the Buyback will be reguired 1o approach their
respectve Sallar Member(s) along with the complete s& of documants Bor verification procedures to be carried aut. Swech documeants includs (i)
the tander form duly signed {by all Sharshalders in cass shares ara in joint namas) in the same arder in which they hobd the shares (i) orginal
Ecuity Share cerlificate(s), (i} valid shara transfer formis) ia. Form SH-4 duly filked and signed by the transferors {i.e. by all reaistared Eligible
Sharsholders in same order and as per the specimen signalures regisierad with the Company) and duly witnessed at the appropriate place
authorizing the transker in favour of the Company, (i) self-attestad copy of the Eligible Shareholder's PAN card, (v) any other relevant docurments
such as, but not Fmited to, duly atlested power of atlarmey, corporate avthorization (including board resolution/specimen signalure), notarized
copy of death cerbificate and seccession cerlificate or probated will, # the original Eligible Shareholder has deceased, ele., as applicabie. In
addition, if the address of the Eligible Sharehclder has undergone a change from the address registerad in the Register of Members of the
Compary, the Eligible Shareholder would be reguired to submit a self-attested copy of address prool consisting of any one of the Tollowing
docurments: valid Aadhar Card, Voter [dentity Card or Passport.

b, Based on the aforesaid documents, the Seller Member shall place the bid on behalf of the Eligible Shareholder who is holding Equity Shares in
physical form and intend to tender Equity Shares in the Buyback using the Acquisition Window of the Stock Exchanges. Upon placing the bid,
the Saller Member shall provide a TRS generated by the Exchange Bidding Sysiem o tha Eligible Sharsholdar. Thie TRS will contain the details of
oraer submitted such as falio number, Equily Share certificale number, distinctive number, number of Equily Shares tendered, atc.

&, The Saller Member'Eligitle Sharsholdar is required to-detiver the ariginal Equity Share cerificate(s) and documents {as mentioned in Paragraph
a. abawe) alang with the TRS eithar by registerad post or couriar or hand dalivery to the registrar to the Buyback i.e. Link Intime India Private
Lismitad ("Registrar”) at the addrass mantionad at Paragraph 15 below or the collecton canter of the Registrar datails of which will B included in
the Latter of Ofer within 2 days of bidding by Seller Mamber and the sarme should reach not later than the buyback closing date. The envelope
should be super-scribed as “Rajoo Engineers Limited -Buyback Offar 20247, One copy of the TRS will be refained by Ragistrar and it will provide
acknowledgement of the same to the Selier MembsarEligibée Shareholder.

d. Elkgible Shareholdaers holding physical Equity Shares should nota that physical Equity Sharas will not be accepted unless the complete set of
docurmants s submitted. Acceptance of the physical Equity Shares for the Buyback shall be subject to varification as per tha Buyback Regulations
and any further directions issued in this regard. The Registrar will verify such bids based on the docurnsnis submitted on a daily basis and all
such time the Stock Exchange shall display such bids as ‘unconfirmed physical bids’. Once the Regisfrar confirms the bids, it will be treated as
‘Canfirmed Bids".

8. In case any Eligible Sharghaolder has submitted Equity Shares in physical form for dematerialization, such Eligibla Sharshaoldess should ensure
that the process of getting the Equity Shares dematerizlized is completed well in time so that they can participate in the Buyback before the
closure of the tendering pericd of the Buyback,

f.  Am unregisterad sharehoider holding Equity Shares in physical form may also tender their Equity Shares in the Buyback by submitting the duky
executed fransier deed for transfer of shares, purchased prior to the Record Date, in their name, akong with the offer form, copy of their PAN card
and of the persen from whom they have purchased shares and other relevant documents as reguired for transfer, if any.

Maodification/cancellatkon of ardess will only be allowed during the tendering periced of the Buvback,

The cumulative quantity of Equity Shares tendered shall be made available on the website of the Stock Exchange (BSE's websile: www. beeindia.com)

{nroghout the trading session and will be updated al specific intervals during the tendering period,

METHOD OF SETTLEMENT

Lipan finalization of the basis of acceptance as per Buyhack Regulations:

B, The sefilement of trades shall be carried out in the manner simdlar to sefilement of frades in the secondary market,

b,  The Gompany will pay the consideration to the Company’s Broker who will ransfer the lunds pertaining to the Buyback o the Clearing
Corporation’s bank accounts as per the prescribed schedule, For Equity Shares accepled under the Buyback, the Clearing Corporation will
miake dirgct funds payoul to respective ENgille Shareholderss, If the Elgible Shareholders” bank account detalis are nol avallable or if the funds
transfer instruction ts rejected by Reserve Bank of India/Eligitée Shareholders’ bank due to any reason, then such funds will be transferred 1o the
concemed Stock Broker's settlement bank account for anward transfer 1o such Eligible Sharehalclers,

g, For the Ebgible Sharcholders holding Equity Shares in physical farm, the funds pay-oul would be given lo their respective Seller Membar's
settlement aceounts Tor releasing e same o he respective Elgible Shareholder's account

d. [In casa of cartain clisnt typas, e, NRL, foreign clients, ete. (whers thare are specific AB| and other regulatory reguireaments partaining to funds
pay-cut) who do not opt to satifa throwgh custodians, the funds pay-out would be given ta thair respective Sellar Member's setflement accounts
for releasing the sama to the respectiva Eligible Sharehalder's accouwnt. For this purpoess, the Slient type details woulkd be collected from the
deposilarsas, wharsas funds payvoul parfaining to the bids sattled through custodians will be transterred (o the settlemant bank accauwnt of the
custodian, each in accordance with ihe applicable mechanism prascribed by Stock Exchanges and the Clearing Corporation from Lime 1o time.

a. Details in respact of sharsholdar's entitlement for tendear offer procass will be provided to the Clearing Corporations by the Company o Begistrar
to the Buyback. On receipt of the same, Clearing Corporations will cancel the excass or unactapted blocked shares inthe demat account of the
shareheddar. On settlement dale, all blocked shares mentionad in the accepted bid will be transferred to the Clearing Cosporations,

f..  The Eligible Shareholders will have to ensure that they keen the depository paricipant (*DP") account active and unblocked to receive credit in
case of return of Equity Shares, due to rejection or due o non -acceptance.

. Inthe case of inter depository, Clearing Corporation will cancef the excess or unacocepted shares In target depository, Source depositony will
nat be able to release the lien without a release of IDT message from target depository, Further, release of IDT message shall be sent Dy target
depository either based on cancellation request received from Clearing Corporation or automatically generated after matching with bid accepted
detail as received from the Company or the Regisirar to the Buyback, Post receiving the IDT message from target depositony, source Depositary
will canced/release excess or unaceepted block shares in the demat account of the shareholder. Post completion of tendering period and receiving
the requisite detaifs viz.. demat account detalls and accepted bid quantity, source depository shall debit the securities as per the communication/
messane received from target depository to the extent of accepted bid shares from shareholder's demat account and credit it 1o Clearing
Corporation setifermant account in target deposiory on sattlemeant date.

h.  The Seller Member(s] would issug contract node and pay the consdderation for the Equity Shares accepted under the Buyback and refurn the
balance unaccepted Equity Shares 1o their respective clients, Company Broker would also issue a confract note to the Comparny far the Equity
Shares accepted under the Buyback,

i I oretation to the physical Equity Shares:

i. If prysical Equity Shares tendered by Eligible Shareholders are nol accepled, the share cerificale would be returned to such Eligible
Shareholders by registered post or by ordinary post or courier at the Eligible Sharsholders” scle risk, The Company also encourages Eligible
Sharaholders holding physical shares 1o dematerialize thair physical shares.,

ii.  if hawewer, onby a partion of the physical shares held by an Eligible Sharehaldar is acceptad in the Buyback, then the Company is autharsed
o split the share cerdificate and issue a Letter of Confirmation ["LOC”) in accordance with SEBI Cecuwlar Mo, SEBFHO/MIRSIMIRSD
RTAMEB/P CIR/2022/8 dated January 25, 2022 with respact 19 the new consolidated share cerbiicate for the unaccepted Equity Shares
fendered in the Buyback. The LOC shall be dispatched to the address reqisteread with the Registrar and Transier Agant (*ATA™). The ATA shall
ratair the original share cedificate and deface the certificate with a starmp “Lettar of Confirmation Issued” on the face/ reverss of the certificate
o the exdent of he excess physical shares, The LOC shall be valid for a period of 120 days from the date of ds ssoeanca, within which the
Equity Sharebolder shall be required to make a request 1o their depository participant for dematerializing the physical Eguity Shares. In case
the Equity Sharebolder lails to submil the demal request within the aloremantioned pericd, the RTA shall credit the physical Equity Shares to
a separate domat account of the Company openad for the said purpose.

i The Equity Sharas bought back in dematarialized form would be transtarrad directly {0 the ascreow account of the Company (“Company Damaat
Escraow Account”) provided it is indicated by the Company Broker ar it will be transferred by the Compary Broker to the Company Dermat Escrow
Account on receipt of the Eguity Shares from the clearing and setllement mechanism of the Stock Exchanges.

k.  Eligible Sharehalders wha intend to participate in the Buyback should consult their respective Ssller Member for payment to them of any cost,
applicable taxes. charges and expansss (including brokerage) that may be levied by the Seller Member upon the selling shareholders for tandering
Equity Shares in fhe Buyback (secondary market fransaction). The Buyback consideration recened by the Eligible Shareholder from thair
respectve Sellar Member, in respect of accepted Equity Sharas, could be net of such costs, applicable taxes. charges and expenses including
brokerage) and the Campany accepts no responsibility to bear or pay such additional cost, charges and expenses (inciuding brokarags) incurred
sodaly by tha Eligible Sharaholdears.

l.  Thelien marked against unaccepted Equity Shares will be refeased, if amy, or would be returned by registared post or by ardinary post or courier
{in casa of physical shares) at the Eligible Shareholders’ sole risk. Eligible Ehareholdars shiould ensure that their depositony account is maintained
till all formalities pertaining fo the Offer are completed.

m. The Equity Shares lying to the credit of the Special Demat Account and the Equity Shares bowght back and accepted in physical form will be
extinguished in the manner and following the procedure prescribed in the Buyback Regulation

COMPLIANCE OFFICER

Imvastars may contact the Campany Secratary & Compliance Officer appointed for buy back for any clarifications or to address their grievances, if any,

during office hours e 10.00 a.m. to 5.00 p.m. on all warking days except Wednesday and public holidays, at the following address:

Company Secretary & Compliance Officer

Mr. Rohit Dineshibhai Sojitra

Rajoo Englneers Limited

Rajoo Avenueg, Sorsay Mo, 210, Plot Mo indusimal Area, Veraval (Shapar),

Cist- Hajkot — 380024 Gujarat - India:

Email ID: compliances@rajon, cam

Contact No: +91 87129 62704 | 52701 § 32706,

Websile: swwwawrajoo.com;

REGISTRAR TO THE BUYBACK [ INVESTOR SERVICE CENTRE

In case of any queries, shareholders may atso contact the Registrar to the Buyback, during office hours i.e. 10.00 a.m. fo 5.00 p.m. on all working days

except Saturday, Sunday and public holidays, at the following address:

Mame: Link Intime India Private Limited

Address: C 101, 181 Floor, 247 Park, L B S Marg, Vikhroh West, Murmbai - 400 083, Maharashira, India.

Tel: +81 8108114345

Fax: +91 22 4918 G060

Website: www linkintme.co.in

Email Id: rajooengineers buyback2024@linkintime. coin

Contact Person: Shanti Gopalkrishnan

SEBI Registration No: INROOO004055

Valldity: Permanent Registration

CIN: UET190MH12298TC118368

MAMAGER TO THE BUYBACK

GYR Capital Advisors Private Limited

425, Gala Empire, NMear JB Tower, Drive In Road, Thalte], Abhmedabad GJ - 380054

Tel: +91 B7775 64648

Email: info@gyreapilaladvisars.com

Website: www.gyrcapitaladvisors.com

Investor Grievance E-mail: compliance@gyrcapitaladvisors.com

Contact Person: Mohil Baid

SEBI Registration Mumber; INMOGO012810

DIRECTORS RESPONSIBILITY

As per Regulation 24(i)(a) of the Buyback Begutations, the Board accepts responsibility for the information centained in this Public Armeuncement and

confirms that such document contains true, Tactual and matesial information and dees not contain any misleading informalion.

For and on behalf of the Board of Directors of Rajoo Engineers Limited

Sy Sdi- S

Mr. Utsav K. Dashi Mrs. Khushboo C. Doshi Mr. Rohit Sojitra

Joint Managing Direcior Managing Director Company Secretary & Compliance Officer
DiM: 00174486 DiM: 00025581 M. Mo ASIE2S

Date: January 18, 2024
Place: Veraval (Shapar)

regulations framed thereundes, if any.

financialexp.epapr.in

Ahmedabad
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RAJOO ENGINEERS LIMITED

Registered Office: Rajoo Avenue, Survey No. 210, Plot No.1 Industrial Area, Veraval (Shapar), Dist- Rajkot — 360024 Gujarat — India.
CIN: L27100GJ1986PLC009212,
Email ID: compliances@rajoo.com, Contact No: +91 97129 62704 / 52701 / 32706, Website: www.rajoo.com
PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS/BENEFICIAL OWNERS OF EQUITY SHARES OF RAJOO ENGINEERS LIMITED FOR THE BUYBACK OF EQUITY SHARES THROUGH TENDER OFFER ROUTE USING

STOCK EXCHANGE MECHANISM AS PRESCRIBED UNDER SECURITIES AND EXCHANGE BOARD OF INDIA (BUY BACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED (“BUYBACK REGULATIONS”).

This public announcement (the Public Announcement”) is being made in relation to the Buyback of Equity Shares (as defined below) of the

mpany from the shareholders/beneficial owners of the Company through the tender offer route using the stock exchange mechanism, pursuant
Regulation 7(i) and other applicable provisions of the Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018, as
ended (including any statutory modifications), amendment(s) or re-enactments from time to time) (Buyback Regulations”) along with the requisite

disclosures as specified in Schedule Il of the Buyback Regulations read with Schedule | of the Buyback Regulations read with the SEBI circular CIR/

D/POLICYCELL/M/2015 dated April 13, 2015, read with SEBI circular CFDIDCR2/CIR/P/2016/131 dated December 9, 2016 and SEBI circular SEB’HO/
O/DCR-AI/CIR/P/2021/615 dated August 13,2021 including any further amendments thereof.

FER FOR BUYBACK OF UP TO 9,42,300 (NINE LAKH FORTY-TWO THOUSAND THREE HUNDRED) FULLY PAID-UP EQUITY SHARES OF RAJOO ENGINEERS

LIMITED (“COMPANY”) HAVING A FACE VALUE OF Z1/- (RUPEE ONE ONLY) EACH (“EQUITY SHARES”) AT A PRICE OF %210/- (RUPEES TWO HUNDRED TEN
ONLY) PER FULLY PAID UP EQUITY SHARE IN CASH ON A PROPORTIONATE BASIS FROM ALL EQUITY SHAREHOLDERS/BENEFICIAL OWNERS OF THE

UITY SHARES OF THE COMPANY THROUGH THE TENDER OFFER ROUTE USING THE STOCK EXCHANGE MECHANISM.

Certain figures contained in this Public Announcement, including financial information, have been subject to rounding-off adjustments. All decimals have been
rounded off to 2 (two) decimal points. In certain instances, (i) the sum or percentage change of such numbers may not conform exactly to the total figure given;
and (ii) the sum of the numbers in a column row in certain tables may not conform exactly to the total figure given for that column or row.

DETAILS OF THE BUYBACK OFFER AND OFFER PRICE

The board of directors of the Company (hereinafter referred to as the “Board”, which expression includes any committee constituted by the Board to
exercise its powers) at its meeting held on November 29, 2023 (“Board Meeting Date”) has, subject to approval of the shareholders of the Company by way
of a special resolution through postal ballot, and subject to approvals of statutory, regulatory or governmental authorities, lenders as may be required under
applicable laws, approved the buyback of its Equity Shares from the shareholders of the Company, not exceeding 9,42,300 Equity Shares (representing
1.53% of the of the total number of Equity Shares in the total paid-up Equity Share capital of the Company, as on March 31, 2023) at a price of & ¥210
(Rupees Two Hundred Ten only) per Equity Share, payable in cash, for an aggregate maximum amount not exceeding ¥19,78,83,000 (Rupees Nineteen
Crores Seventy Eight Lakhs Eighty Three Thousand only) excluding any expenses incurred or to be incurred for the buyback i.e. brokerage, Costs, fees,
turnover charges, taxes such as tax on buyback securities transaction tax and goods and services tax (if any), stamp duty, printing and dispatch expenses,
if any, filing fees to SEBI and any other Appropriate Authorities (as defined below), stock exchange charges, advisor legal fees, public announcement
publication expenses and other incidental and related expenses and charges (“Transaction Costs”) (such maximum amount hereinafter referred to as
the “Buyback Size”), ") being 19.50% and 18.33% of the fully paid-up equity share capital and free reserves (including securities premium account) as
per the latest audited standalone and consolidated financial statements of the Company, respectively, as on March 31, 2023, which is not exceeding 25%
of the aggregate of the paid-up equity share capital and free reserves as per audited standalone Financial statements or audited consolidated financial
statements of the Company as on March 31, 2023, whichever sets out a lower amount, from all the shareholders/ beneficial owners of the Equity Shares of
the Company, as on the record date, on a proportionate basis through the tender offer route in accordance with the provisions of the Buyback Regulations
(hereinafter referred to as the “Buyback” ).

In accordance with Section 68(2) (b) of the Act, the Board had sought the approval of the shareholders of the Company by way of a special resolution since
the Buyback Size is more than 10% of the total paid-up equity share capital and free reserves of the Company. The shareholders of the Company approved
the Buyback, by way of special resolution, through postal ballot, pursuant to the postal ballot notice dated November 29, 2023 (hereinafter referred to as
the “Notice”, which expression includes the explanatory statement laying out the terms and conditions with respect to the Buyback) the results of which
were announced on Wednesday, January 17, 2024. In terms of Regulation 5(via) of the Buyback Regulations, the Board may, till one working day prior to
the Record Date, increase the Buyback price and decrease the number of Equity Shares proposed to be bought back, such that there is no change in the
Buyback Size.

The Buyback is pursuant to Article 61 of the Articles of Association of the Company, Sections 68, 69, 70, 108 and 110 and all other applicable provisions, if
any, of the Act and the relevant rules made thereunder including the Share Capital and Debentures Rules, and Management Rules, to the extent applicable,
the Securities and Exchange Board of India (Listing Obligation and Disclosure Requirements) Regulations, 2015, as amended (Listing Regulations) the
Buyback Regulations, subject to such other approvals, permissions, and sanctions and exemptions, as may be necessary /or other authorities, institutions
or bodies, (together with SEBI and ROC, 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, sanctions and exemptions, which may be agreed by the Board.

The Equity Shares are listed on the BSE Limited. The Buyback shall be undertaken on a proportionate basis from the holders of the Equity Shares
of the Company as on the Record Date (Eligible Shareholders) through the tender offer process prescribed under Regulation 4(iv)(a) of the Buyback
Regulations and shall be implemented using the Mechanism for acquisition of shares through Stock Exchange pursuant to Tender-Offers under Takeovers,
Buy Back and Delisting notified by SEBI vide circular CIR/CFD POLICYCELL/1/2015 dated Apr 13, 2015, read with SEBI circular CFD/ DCR2ICIR/P/2016/131
dated December 9, 2016. SEBI circular SE8I/HO/ CFDIDCRJI/CIR/P/2021/615 dated August 13, 2021 and such other circulars or notifications, as may be
applicable, including any amendment or statutory modifications for the time being in force (SEBI Buyback Circulars”). In this regard, the Company has
requested to BSE Limited to provide the acquisition window for facilitating tendering of Equity Shares under the Buyback. For the purposes of this Buyback,
BSE will be the designated stock exchange (Designated Stock Exchange).

The Buyback Size is within 25% of the aggregate of paid-up capital and free reserves of the Company as per the audited standalone financial statements or
audited consolidated financial statements of the Company as on March 31, 2023 (i.e. the latest audited financial statements available as on the date of Board
Meeting recommending the proposal of the Buyback), whichever sets out a lower amount, in accordance with the provisions of the Act. The maximum
amount required for the Buyback will not exceed %19,78,83,000 (Rupees Nineteen Crores Seventy Eight Lakhs Eighty Three Thousand only) excluding the
Transaction Costs, being 19.50% and 18.33% of the total of the fully paid-up equity share capital and free reserves as per the latest audited standalone and
consolidated financial Statements of the Company, as on March 31, 2023, respectively, which does not exceed 25% of the aggregate of the total paid-up
capital and free reserves of the Company as per latest audited standalone and consolidated financials of the Company as on March 31, 2023. Further, under
the Act and Buyback Regulations, the number of Equity Shares that can be bought back in any financial year cannot exceed 25% of the total paid-up equity
capital of the Company in that financial year. Since the Company proposes to Buyback not exceeding 9,42,300 Equity Shares, representing 1.53% of the
total issued and paid-up share capital of the Company as per audited financial statements as of March 31 2023, the same is within the aforesaid limit.
Participation in the Buyback by shareholders will trigger tax on distributed income to shareholders and such tax is to be discharged by the Company. Further
the Buyback of Equity Shares may be subject to taxation in India and/ or in the country of residence of the Eligible Shareholders. The transaction of Buyback
would also be chargeable to securities transaction tax in India in due course. Eligible Shareholders will receive a Letter of Offer, which will contain a more
detailed note on taxation. However in view of the particularized nature of tax consequences, Eligible Shareholders are advised to consult their own legal,
financial and tax advisors for the applicable tax implications prior to participating in the Buyback.

The Buyback from the Eligible Shareholders who are residents outside India including foreign portfolio investors, foreign institutional investors and foreign
corporate bodies, erstwhile Overseas Corporate bodies, and non-resident Indians etc., shall be subject to such approvals if, and to the extent necessary
or required from the concerned authorities including approvals from the RBI under the Foreign change Management Act, 1999, as amended and the rules
and regulations framed thereunder, Income Tax Act, 1961 and rules framed there under, and that such approvals shall be required to be taken by such non-
resident shareholders.

The Buyback will not result in any benefit to the Promoter and Promoter Group and Directors of the Company except to the extent of the cash consideration
received by them pursuant to their respective participation in the Buyback in their capacity as equity shareholders of the Company, and the change in their
shareholding as per the response received in the Buyback, as a result of the extinguishment of Equity Shares which will lead to reduction in the equity share
capital of the Company post Buyback. Accordingly, one of the promoter has informed the Company regarding his intention to participate in the Buyback.
The extent of his participation in the Buyback has been detailed in Paragraph 7.1 of this Public Announcement.

A copy of this Public Announcement is available on the website of the Company at www.rajoo.com, the website of the Manager to the Buyback www.
gyrcapitaladvisors.com and is expected to be available on the website of the SEBI at www.sebi.gov.in during the period of Buyback and on the website of
the Stock Exchange at www.bseindia.com.

NECESSITY OF THE BUYBACK

The Board is of the view that the proposed Buyback will help the Company achieve the following objectives (a) Optimize returns to shareholders; (b)
Enhance overall shareholders value and (c) Optimizes the capital structure. The above objectives will be achieved by returning part of surplus cash back
to shareholders through the Buyback process. This may lead to reduction in outstanding Equity Shares, improvement in earnings per Equity Share and
enhanced return on invested capital. The Buyback will not in any manner impair the ability of the Company to pursue growth opportunities or meet its cash
requirements for business operations.

Buyback is being undertaken, inter-alia, for the following reasons:

() The Buyback will help the Company to return surplus cash to its shareholders holding Equity Shares broadly in proportion to their shareholding,
thereby enhancing the overall return to shareholders;

The Buyback, which is being implemented through the tender offer route as prescribed under the SEBI Buyback Regulations, would involve allocation
of number of shares as per their entitlement or 15% of the number of shares to be bought back whichever is higher, reserved for the small shareholders.
The Company believes that this reservation for small shareholders would benefit a large number of public shareholders, who would get classified as
“Small Shareholder” as per Regulation 2(i)(n) of the SEBI Buyback Regulations;

The Buyback may help in improving return on equity, by reduction in the equity base, thereby leading to long term increase in shareholders’ value;
The Buyback gives an option to the Shareholders holding Equity Shares of the Company, who can choose to participate and get cash in lieu of Equity
Shares to be accepted under the Buyback offer or they may choose not to participate and enjoy a resultant increase in their percentage shareholding,
post the Buyback offer, without additional investment.

(v) Optimizes the capital structure.

MAXIMUM NUMBER OF SECURITIES THAT THE COMPANY PROPOSES TO BUYBACK
. The Company proposes to Buy-back up to 9,42,300 (Nine Lakh Forty Two Thousand Three Hundred) fully paid-up Equity Shares having a face value of

%1/- (Rupee One only) each representing 1.53% of the total issued and paid-up equity share capital of the Company as per the audited financial statements

as of March 31, 2023.

BUYBACK PRICE AND BASIS OF DETERMINING THE BUYBACK PRICE

The Equity Shares of the Company are proposed to be bought back at a price of ¥ 210 (Rupees Two Hundred Ten only) per Equity Share.

The Buyback Price of ¥ 210 (Rupees Two Hundred Ten only) per Equity Share has been arrived at after considering various factors including, but not limited

to, the trends in the volume weighted average price and closing price of the equity shares on the BSE where the maximum volume of trading in Equity

Shares is recorded), price earnings ratio, impact on other financial parameters and possible impact of Buyback on the earnings per share.

The Buyback Price represents:

i.  Premium of 33.84% over the closing price of the Equity Shares on BSE limited as on November 23, 2023 being the date on which the Company

intimated to the Stock Exchange of the date of the meeting of the Board of Directors wherein the proposal of Buyback was considered.

ii. Premium of 48.19% over the volume weighted average market price of the Equity Shares on BSE Limited, during the 2 (two) weeks preceding the date

of intimation to the Stock Exchange of the date of the meeting of the Board of Directors wherein the proposal of Buyback was considered.

ii. Premium of 71.79% over the volume weighted average market price of the Equity Shares on BSE Limited, during the 30 (thirty) trading days preceding
the date of intimation to the Stock Exchange of the date of the meeting of the Board of Directors wherein the proposal of Buyback was considered.
Premium of 104.26% over the volume weighted average market price of the Equity Shares on BSE Limited, during the 60 (sixty) trading days preceding
the date of intimation to the Stock Exchange of the date of the meeting of the Board of Directors wherein the proposal of Buyback was considered.
The closing market price of the Equity Shares as on the Intimation Date was % 156.90 and as on the Board Meeting Date was % 166.45 on the BSE Limited.
The Company confirms that as required under Section 68(2)(d) of the Companies Act, the ratio of the aggregate of secured and unsecured debts owed by
the Company will be not more than twice the paid-up share capital and free reserves on the basis of Audited Financial Statements of the Company, after the
Buyback.

MAXIMUM AMOUNT REQUIRED UNDER THE BUYBACK AND ITS PERCENTAGE OF THE TOTAL PAID UP CAPITAL AND FREE RESERVES AND
SOURCES OF FUNDS FROM WHICH THE BUYBACK WOULD BE FINANCED
The maximum amount required for Buyback will not exceed %19,78,83,000 (Rupees Nineteen Crores Seventy Eight Lakhs Eighty Three Thousand only)
excluding Transaction Costs, being 19.50% and 18.33% of fully paid up equity share capital and free reserves which is not exceeding 25% of the aggregate of
the fully paid up equity share capital and free reserves of the Company as per the latest Audited Standalone Financial Statements and Audited Consolidated
Financial Statements of the Company for the period ended March 31, 2023, respectively.
The funds for the implementation of the proposed Buyback will be sourced out of the free reserves of the Company and Securities Premium Account or
such other source as may be permitted by the SEBI Buyback Regulations or the Companies Act. The funds used will not exceed 25% of the paid up equity
capital and free reserves of the Company as on March 31, 2023. The funds borrowed, if any, from Banks and Financial Institutions will not be used for the
Buyback.
The Company shall transfer from its free reserves a sum equal to the nominal value of the Equity Shares bought back through the Buyback to the Capital
Redemption Reserve Account and details of such transfer shall be disclosed in its subsequent audited financial statement.
DETAILS OF HOLDING AND TRANSACTIONS IN THE SHARES OF THE COMPANY
. The aggregate shareholding of the (i) promoter and promoter group of the Company (“Promoter and Promoter Group”) and persons in control, and (ji)
directors/ trustees/ partners of companies/ entities which are a part of the Promoter and Promoter Group as on the date of the Postal Ballot Notice i.e,
November 29, 2023:
i)  Aggregate shareholding of the Promoter and Promoter Group and persons who are in control

Sr. No.
A.

Name of Shareholder
PROMOTERS
Rajesh Nanalal Doshi

Number of Equity Shares Percentage (%)

12.11
10.28
7.91
7.84
6.31
5.23
5.11
4.77
2.82
2.35
1.07
0.53
66.33

74,53,640
63,22,560
48,67,042
48,26,609
38,84,600
32,19,372
31,44,132
29,383,395
17,34,790
14,43,000
6,60,000
3,24,000
4,08,13,140

Devyani C Doshi
Khushboo Doshi

Pallav Kishorbhai Doshi
Nita Kishor Doshi
Utsav Kishorkumar Doshi
Kruti Rajeshbhai Doshi
Karishma Rajesh Doshi
Utkarsh Rajesh Doshi
Kishor Nanalal Doshi
Rajesh N Doshi HUF
Kishor N Doshi HUF
Sub-Total (A)

B. PROMOTER GROUP
Shrutina Nextgen LLP
Sub-Total (B)

Grand- Total (A+B)

1,00,000
1,00,000
4,09,13,140

0.16
0.16

66.49

Nanlle of the | Aggregate Num!)er of equity| Nature Pf Maxi.mum Date of Maximum Mini.mum Date of Minimum Price
Director shares Acquired/Sold Transaction Price Price Price
Laxman 14650 Sale 83.00 Sept‘;’g;:r 26, | 3730 May 19, 2023
Rudabhai
Ajagiya 4000 Purchase | 7153 | SOPETOSTTL | 4505 July 05, 2023

7. INTENTION OF THE PROMOTER AND PERSONS IN CONTROL OF THE COMPANY TO PARTICIPATE IN BUYBACK

7.1 In terms of the SEBI Buyback Regulations, under the tender offer route, the Promoter and Promoter Group have an option to participate in the Buyback. In
this regard, one of the promoter as mentioned below had expressed his intention, vide his letter dated November 29, 2023 to participate in the Buyback and
may tender up to his respective entitlement as on the Record Date and / or may also tender additional Equity shares which shall not exceed his respective
shareholding in the company, as required in compliance with the SEBI Buyback Regulations.

Please see below the maximum number of Equity Shares proposed to be tendered by one of the Promoters. :

Sr. | Name of the Promoter/Promoter | No. of Equity Shares Held Maximum Number of Equity Shares intended to be offered in the
No Group Buyback
1 Kishor Nanalal Doshi 14,43,000 14,43,000
7.2 The details of the date and price of acquisition of Equity Shares that Promoters / Promoter’s Group intend to tender are set-out below:
Date o_f Nature of transaction Number of. equity Face !ssue/ Acqu_isition/ Sale Consideration (cash, other than
transaction shares Acquired/Sold | Value | Price per Equity Share (Rs.) cash, etc.)
Transmitted the shares from Late
27/01/2007 Champaben Nanalal Doshi 1443000 1* NA NA

* One share of face value % 10 each was converted into 10 shares of face value %1/- each on September 18, 2009

8. NO DEFAULTS:

There are no defaults subsisting in the payment of dividend due to any shareholder or repayment of any term loans or interest payable thereon to any

financial institution or banking companies. Further the Company has not issued any deposits, debentures or preference shares.

9. CONFIRMATIONS FROM THE BOARD:

The Board of Directors of the Company has made a full enquiry into the affairs and prospects of the Company and has formed the opinion:

i) That immediately following the date of the Board Meeting held on November 29, 2023, and the date on which the results of the Postal Ballot will be
declared, there will be no grounds on which the Company could be found unable to pay its debts;

i)  That as regards the Company’s prospects for the year immediately following the date of the board meeting as well as the year immediately following
the date on which the results of the Postal Ballot will be declared, approving the Buyback and having regards 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 the board meeting approving the Buyback as well as the year within a period of one year from the
date on which the results of the Postal Ballot will be declared.

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

10. CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK REGULATIONS AND THE COMPANIES ACT:

e all Equity Shares of the Company are fully paid up;

e the Company has not undertaken a buyback of any of its securities during the period of one year immediately preceding the date of this Board meeting;

e the Company shall not issue and allot any shares or other specified securities including by way of bonus or conversion of employee stock options/
outstanding instruments into Equity Shares, from the date of Board Meeting till the expiry of the Buyback Period;

e The Company, as per provisions of 24(j)(f) of Buyback Regulations, shall not raise further capital for a period of one year from the date of completion
of payment to shareholders under this buyback except in discharge of its subsisting obligations;

e The Company, as per provisions of Section 68(8) of the Companies Act 2013, shall not make a further issue of the same kind of shares or other
securities including allotment of new shares under clause (a) of sub-section (1) of section 62 or other specified securities within a period of six months
from completion of buyback except by way of a bonus issue or in the discharge of subsisting obligations such as conversion of warrants, stock option
schemes, sweat equity or conversion of preference shares or debentures into equity shares;

e  The Company will not buyback the locked-in Equity Shares and non-transferable Equity Shares till the pendency of the lock-in or till the Equity Shares
become transferable;

e the Company shall not buy back its shares or other specified securities from any person through negotiated deal whether on or off the stock exchange
or through spot transactions or through private arrangement;

e there are no defaults subsisting in the repayment of deposits accepted either before or after the Companies Act, 2013, interest payment thereon,
redemption of debentures or interest payment thereon or redemption of debentures or preference shares or payment of dividend due to any
shareholder, or repayment of any term; loans or interest payable thereon to any financial institution or banking companies;

. borrowed funds from banks and financial institutions, if any, will not be used for the Buyback;

« the Buyback Offer Size does not exceed 25% of the aggregate of the fully paid-up Equity Share capital and free reserves (including securities premium
account) of the Company as per the latest audited balance sheet as on March 31, 2023 on standalone and consolidated basis, whichever sets out a
lower amount;

e that the maximum number of Equity Shares proposed to be purchased under the Buyback does not exceed 25% of the total number of Equity Shares
in the paid-up Equity Share capital of the Company as per the audited balance sheet as on March 31, 2023 on standalone and consolidated basis,
whichever sets out a lower limit;

e the ratio of the aggregate of secured and unsecured debts owed by the Company shall not be more than twice the paid-up capital and free reserves
after the Buyback, based on both standalone and consolidated financial statements of the Company, whichever sets out lower amount; as prescribed
under Buyback Regulations, the Companies Act, the rules made thereunder and other applicable laws;

e the Company shall not make any offer of Buyback within a period of one year reckoned from the expiry of the Buyback Period;

e The Company has outstanding facilities with lenders. In accordance with Regulation 5(i)(c) and Schedule | clause (xii) of the Buy-back Regulations, it
is confirmed that there is no breach of any covenants of the loans taken from all the lenders.

e there is no pendency of any scheme of amalgamation or compromise or arrangement pursuant to the provisions of the Companies Act as on date;

e the Company will not withdraw the Buyback after the public announcement of the Buyback is made;

e the Company is not undertaking the Buyback to delist its equity shares other specified securities from the stock exchange;

e  Consideration of the Equity Shares bought back by the Company will be paid only by way of cash;

e  The Company shall transfer from its free reserves a sum equal to the nominal value of the Equity Shares purchased through the Buyback to the Capital
Redemption Reserve Account and the details of such transfer shall be disclosed in its subsequent audited financial statements.

e  The Company shall not directly or indirectly purchase its own shares:

i. through any subsidiary company including its own subsidiary companies; or
ii. through any investment company or group of investment companies; or

e There are no defaults subsisting in the repayment of deposits, interest payment thereon, redemption of debentures or interest payment thereon or
redemption of preference shares or payment of dividend due to any shareholder, or repayment of any term loans or interest payable thereon to any
financial institution or banking company, in the last three years.

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

11. THE TEXT OF THE REPORT DATED NOVEMBER 29, 2023 ADOPTED BY THE BOARD OF DIRECTORS MEETING ADDRESSED TO THE BOARD
OF DIRECTORS BY THE COMPANY’S AUDITORS ON THE PERMISSIBLE CAPITAL PAYMENT OPINION FORMED BY DIRECTORS REGARDING
INSOLVENCY IS REPRODUCED BELOW:

The text of the Report dated November 29, 2023, received from M/s. Rushabh R Shah & Co. Firm Registration No.: 156419W, the Statutory Auditors of the

Company, addressed to the Board of Directors of the Company is reproduced below:

uote

The report dated November 29, 2023 received from, Rushabh R Shah & Co., Chartered Accountants, the statutory auditors of the Company, addressed to the
Board of Directors of the Company is reproduced as under:

To,

The Board of Directors,

RAJOO ENGINEERS LIMITED

Rajoo Avenue, Survey No. 210,

Plot No.1 Industrial Area, Veraval (Shapar),

Dist- Rajkot — 360024 Guijarat — India

Dear Sir/Madam,

Sub: Independent Auditors’ Report in respect of proposed Buy-Back of equity shares by Rajoo Engineers Limited (“the Company”) in terms of clause

3.

Management’s Responsibility for the Statement

4.

Auditors’ Responsibility

6.

Aggregate shareholding of the Directors of companies which are part of the Promoter and Promoter Group as on the date of Notice of postal
ballot i.e Wednesday, November 29, 2023: Given that Promoters are either individual or LLP, the aggregate shareholding of the Directors of Promoter
and Promoter Group Companies as per the latest shareholding pattern available as on the date of Notice of postal ballot does not apply.

Aggregate shareholding of the Directors and Key Managerial Personnel of the Company as on the date of Notice of postal ballot i.e.
Wednesday, November 29, 2023:

Sr. Name Designation No. of Equity Shares held in the % of Shareholding
No company
1 | Sunil Jain Director 17,150 0.03
2 | Kirit Ratanashi Vachhani Director 6,500 0.01
3 | Laxman Rudabhai Ajagiya Director - -
4 | Pratik Kothari Director 10,560 0.02
5 | Shital Badshah Director - -
6 | Prakash Chelaji Daga CFO - -
7 | Rohit Sojitra CS
Total 34,210 0.06
iv) Aggregate shares purchased or sold by the Promoter and Promoter Group and persons who are in control, directors of companies which are
a part of the Promoter and Promoter Group of the Company during a period of six months preceding the date of the Board Meeting at which
the Buyback was approved till the date of Postal Ballot Notice , i.e., November 29, 2023 are as follows:
a) By the Promoter and Promoter Group and persons in control:
Name of the Aggregate Number of equity Nature of Maximum | Date of Maximum | Minimum | Date of Minimum Price
shareholders shares Acquired/Sold Transaction Price Price Price
Utsav Doshi 3,00,000 Purchase 40.00 May 22, 2023 35.70 June 01, 2023
Shrutina 1,00,000 Purchase 136.75 November 13, 2023 135.00 November 13, 2023
Nextgen LLP
Except as disclosed above, the Promoter and Promoter Group and persons in control have not purchased or sold any Equity Shares of the Company
and there has been no change in their shareholdings for last six (6) months prior to the date of the Board Meeting till the date of Postal Ballot Notice
i.e., November 29, 2023.
b)  Aggregate shares purchased or sold by the Directors of companies which are part of the Promoter and Promoter Group: Not Applicable
c) Aggregate shares purchased or sold (either through the stock exchanges or off market transaction) by the Directors (other than Promoters) and Key

Managerial Personnel of the Company during a period of six months preceding the date of the Board Meeting till the date of Postal Ballot Notice i.e.,
November 29, 2023:

(xi) of Schedule | of Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018, as amended (the “SEBI Buy-Back
Regulations”)

This report is issued in accordance with the terms of our engagement letter dated November 23, 2023.

The Board of Directors of the Company have approved a proposed Buy-Back of equity shares by the Company at its meeting held on November 29, 2023,
in pursuance of the provisions of Section 68, 69 and 70 of the Companies Act, 2013 (‘the Act’) read with the Securities and Exchange Board of India (Buy-
Back of Securities) Regulations, 2018, as amended (“SEBI Buy-Back Regulations”).

The accompanying Statement of permissible capital payment (including premium) (‘Annexure A’) as at March 31, 2023 (hereinafter referred as the
“Statement”) is prepared by the management of the Company, which we have signed for identification purpose only.

The preparation of the Statement in accordance with Section 68(2) of the Act and in compliance with Section 68, 69 and 70 of the Act and SEBI Buy-
Back Regulations, is the responsibility 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 includes the design,
implementation, and maintenance of internal control relevant to the preparation and presentation of the Statement and applying an appropriate basis of
preparation; and making estimates that are reasonable in the circumstances.

The Board of Directors is also responsible to make a full inquiry into the affairs and prospects of the Company and to form an opinion on reasonable
grounds that the Company will be able to pay its debts from the date of Board meeting approving the buyback of its equity shares i.e., November 29, 2023
(hereinafter referred as the “date of the Board meeting”) and will not be rendered insolvent within a period of one year from the date of declaration of result
of the postal ballot approving the Buyback of Equity Shares, and in forming the opinion, it has taken into account the liabilities (including prospective and
contingent liabilities) as if the Company were being wound up under the provisions of the Companies Act or the Insolvency and Bankruptcy Code, 2016.

Pursuant to the requirements of the SEBI Buy-Back Regulations, it is our responsibility to provide reasonable assurance whether:

i.  we have inquired into the state of affairs of the Company in relation to its audited standalone and audited Consolidated financial statements as at and
for financial year ended March 31, 2023 read with the declaration of solvency approved by the Board of Directors dated November 29, 2023;

ii.  the amount of the permissible capital payment (including premium) as stated in Annexure A for the proposed Buy-Back of equity shares has been
properly determined considering the audited condensed standalone interim financial statements in accordance with Section 68(2)(c) of the Act and
Regulation 4 of SEBI Buyback Regulations; and

ii. the Board of Directors of the Company in their meeting dated November 29, 2023, have formed the opinion as specified in clause (x) of Schedule | to
the SEBI Buy-Back Regulations, on reasonable grounds that the Company will not, having regard to its state of affairs, be rendered insolvent within a
period of one year from the date of declaration of result of the postal ballot approving the Buyback of Equity Shares.

..... Continued on next page
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7. The annual audited standalone and consolidated financial statements referred to in paragraph 6 above, have been audited by us, on which we have issued
an unmodified audit opinion in our report dated May 15, 2023. We conducted our audit of the annual standalone and consolidated financial statements in
accordance with the Standards on Auditing specified under Section 143(10) of the Act and other applicable authoritative pronouncements issued by the
Institute of Chartered Accountants of India (‘the ICAI'). Those Standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. Our audit was not planned and performed in connection with any transactions to identify
matters that may be of potential interest to third parties.

8. Our engagement involves performing procedures to obtain sufficient appropriate evidence on the above reporting. The procedures selected depend on the
auditor’s judgement, including the assessment of the risks associated with the above reporting. We accordingly performed the following procedures:

i.  Examined that the amount of maximum permissible capital payment towards the Buy-Back of equity shares as detailed in Annexure A has been
computed in accordance with the limits specified in Section 68(2) of the Act;

ii. Inquired into the state of affairs of the Company in relation to its audited standalone and audited consolidated financial statements as at and for financial
year ended March 31, 2023;

ii. Obtained declaration of solvency as approved by the board of directors on November 29, 2023 pursuant to the requirements of clause (x) of Schedule
| to the SEBI Buy-Back Regulations;

iv. Traced the amounts of paid-up equity share capital, retained earnings and General Reserves as mentioned in Annexure A from the audited standalone
and audited Consolidated financial statements as at and for financial year ended March 31, 2023;

v.  Examined that the proposed Buy-Back of equity shares approved by Board of Directors in its meeting held on November 29, 2023 is authorized by the
Articles of Association of the Company,

vi. Examined that all the shares for Buy-Back are fully paid-up;

vii. Verified the arithmetical accuracy of the amounts mentioned in Annexure A; and

viii. Obtained appropriate representations from the Management of the Company.

9. We conducted our examination of the Statement in accordance with the Guidance Note on Reports or Certificates for Special Purposes’ (Revised 2016)
issued by the Institute of Chartered Accountants of India. The Guidance Note requires that we comply with the ethical requirements of the Code of Ethics
issued by the Institute of Chartered Accountants of India.

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

11. We have no responsibility to update this report for events and circumstances occurring after the date of this report.

Opinion

12. Based on inquiries conducted and our examination as above, we report that:

a) We have inquired into the state of affairs of the Company in relation to its audited standalone and audited Consolidated financial statements as at and
for financial year ended March 31, 2023 read with the declaration of solvency approved by board of directors on November 29, 2023;

b) The amount of permissible capital payment (including premium) towards the proposed Buy- Back of equity shares as computed in the Statement
attached herewith is, in our view properly determined in accordance with Section 68(2)(c) of the Act and Regulation 4 of SEBI Buy-Back Regulations.
The amounts of share capital and free reserves have been extracted from the audited standalone and audited Consolidated financial statements as at
and for financial year ended March 31, 2023; and

c) the Board of Directors of the Company in their meeting dated November 29, 2023, have formed the opinion as specified in clause (x) of Schedule | to
the SEBI Buy-Back Regulations, on reasonable grounds that the Company will not, having regard to its state of affairs, be rendered insolvent within a
period of one year from the date of declaration of result of the postal ballot approving the Buyback of Equity Shares.

13. Based on the representations made by the management, and other information and explanations given to us, which to the best of our knowledge and belief
were necessary for this purpose, 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

14. This report has been issued at the request of the Company solely for use of the Company (i) in connection with the proposed Buy-Back of equity shares of
the Company in pursuance to the provisions of Sections 68 and other applicable provisions of the Act and Buy-Back Regulations, (ii) to enable the Board
of Directors of the Company to include in the public announcement, letter of offer and other documents pertaining to Buy-Back of equity shares to be
sent to the shareholders of the Company or filed with (a) the Registrar of Companies, Securities and Exchange Board of India, Stock Exchanges, public
shareholders and any other regulatory authority as per applicable law and (b) the Central Depository Services (India) Limited, National Securities Depository
Limited and (iii) for providing to the managers, each for the purpose of extinguishment of equity shares and for their diligence and may not be suitable for
any other purpose. 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
report is shown or into whose hands it may come without our prior consent in writing.

For Rushabh R Shah and Co.

Chartered Accountants

Firm’s Registration No: 156419W

Sd/-

Rushabh Shah

Propreitor

Membership No: 607585 Date: November 29, 2023
UDIN: 23607585BGWKFX1190 Place: Rajkot

Annexure A:
Statement of permissible capital payment (including premium)
Computation of amount of permissible capital payment towards buy back of equity shares of Rajoo Engineers Limited in accordance with proviso to
Section 68 (2) of the Companies Act, 2013 (the “Act”) and Regulation 4 of the SEBI Buy-Back Regulations, based on the audited standalone and audited
Consolidated financial statements as at and for financial year ended March 31, 2023:

. As at March 31, 2023 As at March 31, 2023
e (Standalone) (Consolidated)
Equity Share Capital- Subscribed and Paid-up (A) 615.31 615.31
Free Reserves
- Securities Premium Account 1188.79 1188.79
- General Reserve 385.37 385.37
- Surplus in Statement of Profit and Loss 7959.33 8605.30
TOTAL FREE RESERVES (B) 9533.49 10179.46
TOTAL (A+B) 10148.8 10794.77
Maximum amount permissible for the Buy-back under Section 68 of the Act i.e. 25% of total 2537.2 2698.69
paid up equity capital and free reserves
Maximum amount permissible for buy back i.e. lower of 25% of Total paid-up Capital and 2537.20
Free Reserves of standalone and Consolidated Financial Statements
Amount proposed by Board Resolution dated November 29, 2023 approving the Buyback. 1978.83
UNQUOTE

12. RECORD DATE AND SHAREHOLDER'’S ENTITLEMENT

12.1.  As required under the Buyback Regulations, the Company has fixed January 31, 2024 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. Eligible Shareholders will receive
a letter of offer along with a Tender/ offer form indicating their entitlement.

12.2.  Asrequired under the Buyback Regulations, the dispatch of the letter of offer shall be through electronic mode in accordance with the provisions of the
Companies Act within two (2) working days from the Record Date. If the Company receives a request from any Eligible Shareholder to receive a copy
of the letter of offer in physical form, the same shall be provided.

12.3.  The Equity Shares proposed to be bought back as part of the Buyback are divided into two categories:

i. Reserved category for small shareholders (as defined below); and
ii. General category for all Eligible Shareholders.

12.4.  As defined in Regulation 2(j)(n) of the Buyback Regulations, a “small shareholder” is a shareholder who holds equity shares having market value, on the
basis of closing price on the stock exchange having highest trading volume as on Record Date, of not more than ¥2,00,000/- (Rupees Two Lakhs only).

12.5. In accordance with Regulation 6 of the Buyback Regulations, 15% (fifteen percent) of the number of Equity Shares which the Company proposes to
buyback or such 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.

12.6. 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 entitiement for each Eligible Shareholder will be calculated based on the number of
Equity Shares held by the respective shareholder on the Record Date and the ratio of the Buyback applicable in the category to which such shareholder
belongs. The final number of Equity Shares that the Company will purchase from each Eligible Shareholder will be based on the total number of Equity
Shares tendered. Accordingly, the Company may not purchase all of the Equity Shares tendered by an Eligible Shareholder.

12.7.  In accordance with Regulation 9(ix) of the Buyback Regulations, in order to ensure that the same shareholders with multiple demat accounts/folios do
not receive a higher entitlement under the small shareholder category, the Company will club together the Equity shares held by such shareholders
with a common Permanent Account Number (PAN) for determining the category (small shareholder or general) and entitlement under the Buyback. In
case of joint shareholding, the Company will club together the Equity shares held in cases where the sequence of the PANs of the joint shareholders
is identical. In case of physical shareholders, where the sequence of PANs is identical, the Company will club together the Equity shares held in such
cases. Similarly, in case of physical shareholders where PAN is not available, the Company will check the sequence of names of the joint holders and
club together the Equity shares held in such cases where the sequence of name of joint shareholders is identical. The shareholding of institutional
investors like mutual funds, pension funds/trusts, insurance companies, clearing members etc. with common PAN will not be clubbed together for
determining the category and will be considered separately, where these Equity Shares are held for different schemes and have a different demat
account nomenclature based on information prepared by the registrar and transfer agent (the “Registrar”) as per the shareholder records received
from the depositories.

12.8.  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.

12.8.  The participation of Eligible Shareholders in the Buyback is voluntary. Eligible Shareholders can choose to participate and get cash in lieu of shares
to be accepted under the Buyback or they may choose not to participate. Eligible Shareholders may also accept a part of their entitiement. Eligible
Shareholders also have the option of tendering additional shares (over and above their entittement) 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
entitlement shall be ignored for computation of entitlement to tender Equity Shares in the Buyback.

12.10. The maximum tender under the Buyback by any Eligible Shareholder cannot exceed the number of Equity Shares held by the Eligible 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.

12.11. The Equity Shares tendered as per the entitlement by the Eligible Shareholder as well as additional Equity Shares tendered, if any, will be accepted
as per the procedure laid down in the Buyback Regulations. The settlement of the tenders under the Buyback will be done using the “Mechanism for
acquisition of shares through Stock Exchange pursuant to Tender-Offers under Takeovers Buy Back and Delisting” notified under the SEBI Circulars.

12.12. Small Shareholders holdings of multiple demat accounts would be clubbed together for identification of small shareholder if sequence of Permanent
Account Number for all holders is matching. Similarly, in case of physical shareholders, if the sequence of names of joint holders is matching, holding
under such folios should be clubbed together for identification of small shareholder.

12.13. Eligible Shareholders will have to transfer their Equity Shares from the same demat account in which they were holding such Equity Shares as on the
Record Date, and in case of multiple demat accounts, Eligible Shareholders are advised to tender the applications separately from each demat account
in which they hold the Equity Shares as on the Record Date. In case of any changes in the demat account in which the Equity Shares were held as on
Record Date, such Eligible Shareholders should provide sufficient proof of the same to the Registrar to the Buyback and such tendered Equity Shares
may be accepted subject to appropriate verification and validation by the Registrar to the Buyback.

12.14. 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 to be sent in due course to the Eligible Shareholders.

13. PROCESS AND METHODOLOGY FOR THE BUYBACK

13.1.  The Buyback is open to all Eligible Shareholders, 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”).
Additionally, the Buyback shall, subject to applicable laws, to be facilitated by tendering of Equity Shares by the shareholders and settlement of the
same, through the stock exchange mechanism as specified in the SEBI Circulars.

13.2.  The Buyback will be implemented using the “Mechanism for acquisition of shares through Stock Exchange” notified vide the SEBI Circulars and in
accordance with the procedure prescribed in the Companies Act and the SEBI Buyback Regulations, and as may be determined by the Board, on such
terms and conditions as may be permitted by law from time to time.

13.3.  For implementation of the Buyback, the Company has appointed SMC Global Securities Limited as the registered broker to the Company
(“Company’s Broker”) through whom the purchases and settlement on account of the Buyback would be made by the Company. The contact details
of the Company’s Broker are as follows:

SMC Global Securities Limited

Address: 11/6B, Shanti Chambers, Pusa Road, New Delhi - 110005
Email: cri@smcindiaonline.com

Contact person: Mr. Nishant Agarwal

Contact no.: 011-30111333/30111000

SEBI registration no.: INZ000199438

CIN: L74899DL1994PLC063609

13.4. The Company will request the Stock Exchange i.e BSE Limited (“BSE”), to provide the separate acquisition window (“Acquisition Window”) to
facilitate placing of sell orders by Eligible Shareholders who wish to tender their Equity Shares in the Buyback. BSE will be the designated stock
exchange for the purpose of this Buyback. The details of the Acquisition Window will be specified by the Stock Exchange from time to time.

13.5.  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.

13.8. In the event the Seller Member(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 unique client code (“UCC”) facility through the
registered stock broker (after submitting all details as may be required by such registered stock broker in compliance with applicable law). In case the
Eligible Shareholders are unable to register using UCC facility through any other registered broker, Eligible Shareholders may approach Company’s
Broker i.e., SMC Global Securities Limited to place their bids, subject to completion of KYC requirements as required by the Company’s Broker.

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

13.8.  The cumulative quantity tendered shall be made available on the website of the Stock Exchange throughout the trading sessions and will be updated
at specific intervals during the tendering period.

13.9. Further, the Company will not accept Equity Shares tendered for Buyback which are under restraint order of the court/ any other competent authority
for transfer/ sale and/ or title in respect of which is otherwise under dispute or where loss of share certificates has been notified to the Company and
the duplicate share certificates have not been issued either due to such request being under process as per the provisions of law or otherwise.

13.10. In accordance with Regulation 24(v) of the Buyback Regulations, the Company shall not buyback locked-in Equity Shares and non-transferable Equity
Shares until the pendency of the lock-in or until such Equity Shares become transferable.

13.11. The Buyback from the Eligible Shareholders who are residents outside India including foreign corporate bodies (including erstwhile overseas corporate
bodies), foreign portfolio investors, non-resident Indians, members of foreign 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 receipt/provision by such Eligible Shareholders of such approvals, if and to the extent necessary or required from concerned
authorities including, but not limited to, approvals from the Reserve Bank of India under the Foreign Exchange Management Act, 1999 and rules and
regulations framed thereunder, if any.

13.12.

13.13.

13.14.

13.15.
13.16.

14.

15.

16.

17.

18.

Date: January 18, 2024
Place: Veraval (Shapar)

The reporting requirements for non-resident shareholders 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 Shareholders and/ or the Stock Broker through which the
Eligible Shareholder places the bid.

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

a. Eligible Shareholders who desire to tender their Equity Shares in the electronic/ dematerialized form under Buyback would have to do so through
their respective Seller Member by giving the details of Equity Shares they intend to tender under the Buyback.

b.  The Seller Member would be required to place an order/bid on behalf of the Eligible Shareholders who wish to tender Equity Shares in the
Buyback using the Acquisition Window of the Stock Exchanges. For further details, Eligible Shareholders may refer to the circulars issued by
the Stock Exchanges and Indian Clearing Corporation Limited and the National Securities Clearing Corporation (collectively referred to as the
“Clearing Corporations”).

c. The details and the settlement number under which the lien will be marked on the Equity Shares tendered for the Buyback will be provided in a
separate circular to be issued by the Stock Exchanges and/or the Clearing Corporation.

d. For custodian participant orders for demat Equity Shares early pay-in is mandatory prior to confirmation of order by custodian. The custodian 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 shall revoke the custodian confirmation
and the revised order shall be sent to the custodian again for confirmation.

e. The lien shall be marked by the Seller Member in the demat account of the Eligible Shareholder for the shares tendered in tender offer. Details
of shares marked as lien in the demat account of the Eligible Shareholder shall be provided by the depositories to Clearing Corporation. In
case, the Shareholders demat account is held with one depository and clearing member pool and Clearing Corporation Account is held with
other depository, shares shall be blocked in the shareholders demat account at source depository during the tendering period. Inter depository
tender offer (“IDT”) instructions shall be initiated by the shareholders at source depository to clearing member/ Clearing Corporation account at
target depository. Source depository shall block the shareholder’s securities (i.e., transfers from free balance to blocked balance) and send 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.

f. Upon placing the bid, the Seller Member shall provide a Transaction Registration Slip (the “TRS”) generated by the exchange bidding system to
the Eligible Shareholder. The TRS will contain the details of the order submitted like bid ID number, application number, DP ID, client ID, number
of Equity Shares tendered, etc. In case of non-receipt of the completed tender form and other documents, but lien marked on Equity Shares and
a valid bid in the exchange bidding system, the bid by such Eligible Shareholder shall be deemed to have been accepted.

g. Itis clarified that in case of dematerialized Equity Shares, submission of the tender form and TRS to the Registrar is not required. After
the receipt of the demat Equity Shares by the Clearing Corporation and a valid bid in the exchange bidding system, the Buyback shall be deemed
to have been accepted for Eligible Shareholders holding Equity Shares in demat form.

h.  The Eligible Shareholders will have to ensure that they keep the depository participant (“DP”) account active and unblocked. 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. In the event if any equity shares are tendered to Clearing Corporation, excess
dematerialized equity shares or unaccepted dematerialized equity shares, if any, tendered by the Eligible Shareholders would be returned to
them by Clearing Corporation. If the security transfer instruction is rejected in the depository system, due to any issue then such securities will be
transferred to the shareholder broker’s depository pool account for onward transfer to the Eligible Shareholder. In case of custodian participant
orders, excess dematerialized shares or unaccepted dematerialized shares, if any, will be refunded to the respective custodian depository pool
account.

i.  Eligible Shareholders who have tendered their demat shares in the Buyback shall also provide all relevant documents, which are necessary to
ensure transferability of the demat shares in respect of the tender form to be sent. Such documents may include (but not limited to): (a) duly
attested power of attorney, if any person other than the Eligible Shareholder has signed the tender form; (b) duly attested death certificate and
succession certificate/legal heirship certificate, in case any Eligible Shareholder is deceased, or court approved scheme of merger/amalgamation
for a company; and (c) in case of companies, the necessary certified corporate authorizations (including board and/or general meeting resolution).

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

In accordance with the with SEBI Circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/144 dated July 31, 2020, Eligible Shareholders holding Equity Shares

in physical form can participate in the Buyback. The procedure is as below:

a. Eligible Shareholders who are holding Equity Shares in physical form and intend to participate in the Buyback will be required to approach their
respective Seller Member(s) along with the complete set of documents for verification procedures to be carried out. Such documents include (i)
the tender form duly signed (by all 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) i.e. Form SH-4 duly filled and signed by the transferors (i.e. by all registered Eligible
Shareholders in same order and as per the specimen signatures registered with the Company) and duly witnessed at the appropriate place
authorizing the transfer in favour of the Company, (iv) self-attested copy of the Eligible Shareholder’s PAN card, (v) any other relevant documents
such as, but not limited to, duly 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 following
documents: valid Aadhar Card, Voter Identity Card or Passport.

b. Based on the aforesaid documents, the Seller Member shall place the bid on behalf of the Eligible Shareholder who is holding Equity Shares in
physical form and intend to tender Equity Shares in the Buyback using the Acquisition Window of the Stock Exchanges. Upon placing the bid,
the Seller Member shall provide a TRS generated by the Exchange Bidding System to the Eligible Shareholder. The TRS will contain the details of
order submitted such as folio number, Equity Share certificate number, distinctive number, number of Equity Shares tendered, etc.

c. The Seller Member/Eligible Shareholder is required to deliver the original Equity Share certificate(s) and documents (as mentioned in Paragraph
a. above) along with the TRS either by registered post or courier or hand delivery to the registrar to the Buyback i.e. Link Intime India Private
Limited (“Registrar”) at the address mentioned at Paragraph 15 below or the collection center of the Registrar details of which will be included in
the Letter of Offer within 2 days of bidding by Seller Member and the same should reach not later than the buyback closing date. The envelope
should be super-scribed as “Rajoo Engineers Limited -Buyback Offer 2024”. One copy of the TRS will be retained by Registrar and it will provide
acknowledgement of the same to the Seller Member/Eligible Shareholder.

d. Eligible Shareholders holding physical Equity Shares should note that physical Equity Shares will not be accepted unless the complete set of
documents is submitted. Acceptance of the physical Equity Shares for the Buyback shall be subject to verification as per the Buyback Regulations
and any further directions issued in this regard. The Registrar will verify such bids based on the documents submitted on a daily basis and all
such time the Stock Exchange shall display such bids as ‘unconfirmed physical bids’. Once the Registrar confirms the bids, it will be treated as
‘Confirmed Bids’.

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

f.  Anunregistered 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, 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.

Modification/cancellation of orders will only be allowed during the tendering period of the Buyback.

The cumulative quantity of Equity Shares tendered shall be made available on the website of the Stock Exchange (BSE’s website: www.bseindia.com)

throughout the trading session and will be updated at specific intervals during the tendering period.

METHOD OF SETTLEMENT

Upon finalization of the basis of acceptance as per Buyback Regulations:

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

b. The Company will pay the consideration to the Company’s Broker who will transfer the funds pertaining to the Buyback to the Clearing
Corporation’s bank accounts as per the prescribed schedule. For Equity Shares accepted under the Buyback, the Clearing Corporation will
make direct funds payout to respective Eligible Shareholders. If the Eligible Shareholders’ bank account details are not available or if the funds
transfer instruction is rejected by Reserve Bank of India/Eligible Shareholders’ bank due to any reason, then such funds will be transferred to the
concerned Stock Broker’s settlement bank account for onward transfer to such Eligible Shareholders.

c. For the Eligible Shareholders holding Equity Shares in physical form, the funds pay-out would be given to their respective Seller Member’s
settlement accounts for releasing the same to the respective Eligible Shareholder’s account

d. In case of certain client types, i.e., NRI, foreign clients, etc. (where there are specific RBI and other regulatory requirements pertaining to funds
pay-out) who do not opt to settle through custodians, the funds pay-out would be given to their respective Seller Member’s settlement 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 to the bids settled through custodians will be transferred to the settlement bank account of the
custodian, each in accordance with the applicable mechanism prescribed by Stock Exchanges and the Clearing Corporation from time to time.

e. Details in respect of shareholder’s entitlement for tender offer process will be provided to the Clearing Corporations by the Company or Registrar
to the Buyback. On receipt of the same, Clearing Corporations will cancel the excess or unaccepted blocked shares in the demat account of the
shareholder. On settlement date, all blocked shares mentioned in the accepted bid will be transferred to the Clearing Corporations.

f. 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 non —acceptance.

g. In the case of inter depository, Clearing Corporation will cancel the excess or unaccepted shares in target depository. Source depository will
not be able to release the lien without a release of IDT message from target depository. Further, release of IDT message shall be sent by target
depository either based on cancellation request received from Clearing Corporation or automatically generated after 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 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 shareholder's demat account and credit it to Clearing
Corporation settlement account in target depository on settlement date.

h.  The Seller Member(s) would issue contract note and pay the consideration for the Equity Shares accepted under the Buyback and return the
balance unaccepted Equity Shares to their respective clients. Company Broker would also issue a contract note to the Company for the Equity
Shares accepted under the Buyback.

i. In relation to the physical Equity Shares:

i.  If physical Equity Shares tendered by Eligible Shareholders are not accepted, the share certificate would be returned to such Eligible
Shareholders by registered post or by ordinary post or courier at the Eligible Shareholders’ sole risk. The Company also encourages Eligible
Shareholders holding physical shares to dematerialize their physical shares.

i.  If however, only a portion of the physical shares held by an Eligible Shareholder is accepted in the Buyback, then the Company is authorised
to split the share certificate and issue a Letter of Confirmation (“LOC”) in accordance with SEBI Circular No. SEBI/HO/MIRSD/MIRSD_
RTAMB/P/ CIR/2022/8 dated January 25, 2022 with respect to the new consolidated share certificate for the unaccepted Equity Shares
tendered in the Buyback. The LOC shall be dispatched to the address registered with the Registrar and Transfer Agent (“RTA’). The RTA shall
retain the original share certificate and deface the certificate with a stamp “Letter of Confirmation Issued” on the face/ reverse of the certificate
to the extent of the excess physical shares. The LOC shall be valid for a period of 120 days from the date of its issuance, within which the
Equity Shareholder shall be required to make a request to their depository participant for dematerializing the physical Equity Shares. In case
the Equity Shareholder fails to submit the demat request within the aforementioned period, the RTA shall credit the physical Equity Shares to
a separate demat account of the Company opened for the said purpose.

j. - The Equity Shares bought back in dematerialized form would be transferred directly to the escrow account of the Company (“Company Demat
Escrow Account”) provided it is indicated by the Company Broker or it will be transferred by the Company Broker to the Company Demat Escrow
Account on receipt of the Equity Shares from the clearing and settlement mechanism of the Stock Exchanges.

k. Eligible Shareholders who intend to participate in the Buyback 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 upon the selling shareholders for tendering
Equity Shares in the Buyback (secondary market transaction). The Buyback consideration received by the Eligible Shareholder from their
respective Seller Member, in respect of accepted Equity Shares, could be net of such costs, applicable taxes, charges and expenses (including
brokerage) and the Company accepts no responsibility to bear or pay such additional cost, charges and expenses (including brokerage) incurred
solely by the Eligible Shareholders.

I. The lien marked against unaccepted Equity Shares will be released, if any, or would be returned by registered post or by ordinary post or courier
(in case of physical shares) at the Eligible Shareholders’ sole risk. Eligible Shareholders should ensure that their depository account is maintained
till all formalities pertaining to the Offer are completed.

m. The Equity Shares lying to the credit of the Special Demat Account and the Equity Shares bought back and accepted in physical form will be
extinguished in the manner and following the procedure prescribed in the Buyback Regulation

COMPLIANCE OFFICER

Investors may contact the Company Secretary & Compliance Officer appointed for buy back for any clarifications or to address their grievances, if any,

during office hours i.e. 10.00 a.m. to 5.00 p.m. on all working days except Wednesday and public holidays, at the following address:

Company Secretary & Compliance Officer

Mr. Rohit Dineshbhai Sojitra

Rajoo Engineers Limited

Rajoo Avenue, Survey No. 210, Plot No.1 Industrial Area, Veraval (Shapar),

Dist- Rajkot — 360024 Gujarat — India.

Email ID: compliances@rajoo.com

Contact No: +91 97129 62704 / 52701 / 32706,

Website: www.rajoo.com;

REGISTRAR TO THE BUYBACK / INVESTOR SERVICE CENTRE

In case of any queries, shareholders may also contact the Registrar to the Buyback, during office hours i.e. 10.00 a.m. to 5.00 p.m. on all working days

except Saturday, Sunday and public holidays, at the following address:

Name: Link Intime India Private Limited

Address: C 101, 1st Floor, 247 Park, L B S Marg, Vikhroli West, Mumbai — 400 083, Maharashtra, India.

Tel: +91 8109114949

Fax: +91 22 4918 6060

Website: www.linkintime.co.in

Email Id: rajooengineers.buyback2024@linkintime.co.in

Contact Person: Shanti Gopalkrishnan

SEBI Registration No: INRO00004058

Validity: Permanent Registration

CIN: U67190MH1999PTC118368

MANAGER TO THE BUYBACK

GYR Capital Advisors Private Limited

428, Gala Empire, Near JB Tower, Drive In Road, Thaltej, Ahmedabad GJ - 380054

Tel: +91 87775 64648

Email: info@gyrcapitaladvisors.com

Website: www.gyrcapitaladvisors.com

Investor Grievance E-mail: compliance@gyrcapitaladvisors.com

Contact Person: Mohit Baid

SEBI Registration Number: INM000012810

DIRECTORS RESPONSIBILITY

As per Regulation 24(i) (a) of the Buyback Regulations, the Board 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 Rajoo Engineers Limited

Sd/- Sd/- Sd/-

Mr. Utsav K. Doshi Mrs. Khushboo C. Doshi Mr. Rohit Sojitra

Joint Managing Director Managing Director Company Secretary & Compliance Officer
DIN: 00174486 DIN: 00025581 M. No: A53623




excalanca In extrison

This public announcement (the Public Announcement”™) is being made in relation to the Buyback of Equity Shares (as defined below) of the
Company from the shareholders/beneficial owners of the Company through the tender offer route using the stock exchange mechanism, pursuant
to Regulation 7(i} and other applicable provisions of the Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018, as
amended (including any statutory modifications), amendment(s) or re-enactments from time to time) (Buyback Regulations”) along with the requisite
disclosures as specified in Schedule |l of the Buyback Regulations read with Schedule | of the Buyback Regulations read with the SEBI circular CIR/
CFD/POLICYCELL/M/2015 dated April 13, 2015, read with SEBI circular CFDIDCR2/CIR/P/2016/131 dated December 9, 2016 and SEEBI circular SEB'HO/
CFO/DCR-AICIR/P/2021/815 dated August 13,2021 including any further amendments thereof.

OFFER FOR BUYBACK OF UP TO 9,42 300 (NINE LAKH FORTY-TWO THOUSAND THREE HUNDRED) FULLY PAID-UP EQUITY SHARES OF RAJOO ENGINEERS

LIMITED ("COMPAMNY") HAVING A FACE VALUE OF ¥1/- (RUPEE OME ONLY) EACH ("EQUITY SHARES") AT A PRICE OF ¥210/- (RUPEES TWO HUNDRED TEN

OMLY) PER FULLY PAID UP EQUITY SHARE IN CASH ON A PROPORTIONATE BASIS FROM ALL EQUITY SHAREHOLDERS/BEMEFICIAL OWNERS OF THE

EQUITY SHARES OF THE COMPANY THROUGH THE TENMDER OFFER ROUTE USING THE STOCK EXCHAMGE MECHAMISM.

Carain figures contained in this Publie Annocuncermant, including financial information, have been subject bo rounding-off adjusiments. All decimals have been

rounded off to 2 {two) decimal points. In cestain instances, (i) the sum or percentage change of such numbers may net conform-exacty 1o the total figure given;

and (i} the sum of the numbers in & column row in certain tables may not conform exactly to the total figure given for that column or row.

1. DETAILS OF THE BUYBACK OFFER AND OFFER PRICE

1.1 The board of direciors of the Company (hereinafter referred to as the "Board”, which expression includes any committee constituted by the Board 1o
axercise its powers) at its meeting held on November 29, 2023 ("Board Meeting Date™) has, subject to approval of the sharehciders of the Company by way
of a spacial resciution through postal ballot, and subject o approvals of statutory, regulatory of governmental authonties, lenders as may be raquired under
applicabie laws, approved the buyback of its Equity Shares from the shareholders of the Company, not exceeding 942,300 Equity Shares (representing
1.53% of the of the total number of Equity Shares in the total paid-up Equity Shara capital of the Company, as on March 31, 2023) at a price of & 2210
(Rupees Two Hundred Ten only) per Equity Share, payable in cash, foran aggregate maximium amount not excesding $19,78,83,000 (Rupees Mineteen
Crores Seventy Eight Lakhs Eighty Three Thousand only) excluding any expenses incurred or to be incurred for the buyback i.e. brokerage, Costs, fees,
turnover charges, taxes such as tax on buyback securities transaction tax and goods and services tax (if any), stamp duty, printing and dispatch expenses,
if any, filing fees to SEBI and any other Appropriate Authorities (as defined below), stock exchange charges, advisor legal fees, public announcemeant
publication expenses and other incidental and related expenses and charges (“Transaction Costs™) (such maximum amount hereinafter referred to as
the “Buyback Size™), ") being 19.50% and 18.33% of tha fully paid-up equity share capital and free reserves (inclieding securities premium account) as
per-the latest avdited standaione and consolidated financial statemenis of the Company, respectively, as on March 31, 2023, which is not exceeding 25%
of the aggregate of the paid-up equity share capital and free reservas as per audited standalona Financial staternents or audited consolidated financial
statemeants of the Company as on March 31, 2023, whichever 2ets out a lower amount, from all the ghareholders’ bereficial ownears of the Equity Shares of
the Company, a5 on the record date, an a propgorionate basis through the tender offer route inaccordance with the provisions of the Buyback Regulations
(herginafter relerred 1o as the “Buyback™ ).

1.2 In accordance with Saction 88(2)(b) of tha Act, the Board had sought the approval of the sharehaolders of the Company by way of a special resolution since
the Buyback Size = more than 10% of the tofal paid-up eguity share cagital and free reserves of the Company. The shareholdess of the Company approved
the Buyback, by way of special resolution, through postal ballot, pursuant to the postal ballot notice dated November 28, 2023 (hereinafter referred 1o as
the “Notice”. which expression includes the axplanatory statament laying out the terms and conditions with respect to the Buyback) the results of which
were announced on Wednesday, January 17, 2024. In terms of Regulation S{via) of the Buyback Regulations, the Board may, till one working day prior to
tha Record Date, increasa the Buyback prica and decrease the number of Equity Shares proposed to be Bought back, such that there is na change in the
Buyback Size.

1.3 The Buyback & pursuant to Aricle 61 of the Articles of Association of the Company, Sections 68, 69, 70, 108 and 110 and all other applicable provisions, if
any, of the Act and the relevant rules made thereunder including the Share Capital and Debentures Rules, and Management Rules, to the extent applicable,
the Securities and Exchange Board of India (Listing Obligation and Disclosure Requiremants) Regulations. 2015, as amended (Listing Regulations) the
Buyback Regulations, subject to such other approvals, permissions, and sanctions and exemptions, as may be necessary Jor other authorities, institutions
or bodies, (ogether with SEBI and ROC, the Appropriate Authorities), as may be necessary and subject fo such conditions and madifications as may be
prascribed or imposed while granting such approvals, permissions, sanchions and exemptions, which may ba agreed by the Board.

1.4 Tha Equily Shares are histed on the BSE Limited. The Buyback shall be undertaken an a progortionate basis from the holders of the Equity Shares
of the Company as on the Record Date (Eligible Shareholders) through the tender offer process prescribed under Regulation 4{iv)(a) of the Buyback
Ragukations and shall be implemented using the Mechanism for acquisition of shares through Siock Exchange pursuant to Tender-Offers under Takaowvers,
Buy Back and Delisting notified by SEBI vide circular CIR/CFD POLICYCELLA /2015 dated Apr 13, 2015, read with SEBI circular CFDS DCR2ICIR/F/2016/1 31
dated December 9, 2016. SEBI circular SEBI/HD CEFDIDCRMNCIRP2021/615 dated Auvgust 13, 2021 and such other circulars or notifications, as may be
applicable, including any amendment or statutory modifications for the time being. in forca (SEBI Buyback Circulars”). In this regard, the Company has
requested to BSE Limited to provide the acquisition window for facilitating tendering of Equity Shares under the Buyback. For the purposes of this Buyback,
BSE will be the designated stock exchangs (Designated Stock Exchange).

1.5 The Buyback Size is within 25% of the aggregate of paid-up capital and free resemrves of the Company as per the avdited standalone financial statements or
audited consolidated financial slatermants of the Company as on March 31, 2023 (e the latest audited financial stalemments availabla as on tha date of Board
Meeting recommending the proposal of the Buyback), whichever sels out a lower amount, in accordance with the grovisions of the Act. The maximum
amount required for the Buyback will not exceed T18,78.83,000 {Rupees Ningteen Crores Seventy Eight Lakhs Eighty Three Thousand only) exciuding the
Transaction Costs, being 19.50% and 18.33% of the total of the fully paid-up equity share capital and free reserves as per the latest audited standalone and
consolidated financial Statements of the Company, as on March 31, 2023, respectively, which does not exceed 25% of the aggregate of the total paid-up
capital and frea reserves of the Company as per latest audited standalone and consolidated financials of the Company as an March 31, 2023, Further, under
the Act and Buyback Reguiations, the number of Equity Shares that can be bought back in any financkal year cannotl exceed 25% of the total pald-up eqguity
capital of the Company in that financial year, Since the Company propeses to Buyback not exceeding 9,42 300 Equity Shares, representing 1.53% of the
total issued and paid-up share capital of the Company as par audited financial statemeants as of March 31 2023, the same is within the aforesaid limit.

1.6 Participation in the Buyback by shareholders will tigger tax on distributed income to shareholders and such tax is to ba discharged by the Company. Furthar
the Buyback of Equity Shares may be subject to taxation in India and/ or in the country of residence of the Eligible Shareholders. The transaction of Buyback
would also be chargeable to securities transaction tax in India in due course. Eligible Shareholders will recaive a Lefter of Offer, which will contain a more
defailed note on taxation. However in view of the particularized nature of 1ax consequenceas, Eligible Shareholdars are advised to consult their own legal,
financial and tax advisors for the applicable tax implications prior to participating in the Buyback.

1.7 The Buyback from the Eligible Shareholders who are residents outside India including foreign portfolio investors, foreign instifutional investors and forgign
corporate bodias, erstwhile Uverseas Corporate bodias, and non-resident Indians etc., shall be subjact to such approvals if, and to the extent necassary
of required from the concerned authorities including approvals from the BBl under the Foreign change Management Act, 1993, as amended and the rules
and regulations framed thereunder, Income Tax Act, 1561 and rules framed there under, and that such approvals shall be required 1o be taken by such non-
residant shareholders.

1.8 The Buyback will not result in any benafit to the Pramaoter and Promoler Group and Direclors of the Company except to the extent of the cash consideration
received by them pursuant to their respective participation in the Buyback in their capacity as equity shareholders of the Company, and the change in their
shareholding as per the response received in the Buyback, as a result of the extinguishment of Equity Shares which will lead to reduction in the equity share
capital of the Company post Buyback. Accordingly, ang of the promater has mformed the Company regarding has intention (o paricipate in the Buyback.
The extent of his participation-in the Buyback has been detailed in Paragraph 7.1 of this Public Announcement.

1.9 A copy of this Public Announcement is available on the website of the Company at www. rajoo.com, the website of the Manager to the Buyback waw,
gyrecapitaladvisars.com and is expecied to be available on the wabsite of the SEEI at www.sebi.govin during the pencd of Buyback and on the website of
the Stock Exchange at www. bsgindia.com.

2. MNECESSITY OF THE BUYBACK

2.1 The Board k= of the view that the proposed Buyback will help the Company achieve the following objectives fa) Optimize returns 1o shareholders; (b
Enhance overall shareholders value and (c) Optimizes the capital struciure. The above objectives will be achieved by retuming part of surplus cash back
o shareholders through the Buyback process. This may laad 1o raduction in outstanding Equity Shares, improvaement in earnings per Equity Share and
enhanced returm on invested capital. The Buyback will not in any manner impair the ability of the Company to pursue growth opportunities or meet its cash
requiraments for business operations.

.2 Buyback is being undartaken, infar-alia, for the following reasons:

i}  The Buyback will help the Company toreturn surplus cash to its shareholders holding Equity Shares broadhy in proportion to their shareholding,
thereby enhancing the overall return to shareholders;

(i} The Buyback, which is being implemented through tha tendear offer route as prescribed under the SEEI Buyback Reguiatons, would imvolve allocation
of number of shares as par thedr entitfernent or 15% of the numbear of shares 1o be bought back whichever is highes. resarvad for the small shareholders.
The Company belkeves that this reservation for small shareholders would benefit a large number of public shareholders, who would get classified as
“Small Sharsholder” as per Regulation 2{i1in) of the SEBI Buyback Reqgulaficons;

(i) The Buyback may belp inimproving raturn on eguity, by reduction in the equity basa, thereby leading to long term increasa in shareholdars’ value;

{iv) The Buyback gives an option to the Sharehalders halding Equity Shares of the Company, who can choose to participate and get cash in lieu of Equity
Shares to be accepted under the Buyback offer or they may choose not 1o participate and enjoy a resultant increase in thelr percentage shareholding,
post the Buyback oifer, without additional invastment,

v) Optimizes the capital struciure

3. MAXIMUM NUMBER OF SECURITIES THAT THE COMPANY PROPOSES TO BUYBACK

3. 1. The Company proposes (o Buy-back up to 5,42.300 {Mine Lakh Forty Two Thousand Three Hundred) fully paid-up Equity Shares having a face value of
T1/- {Rupee OUne only) each represanting 1.53% of the total issued and paid-up equity share capital of the Company as per the audited financial statements
as of March 31, 2023

4. BUYBACK PRICE AND BASIS OF DETERMINING THE BUYBACK PRICE

4.1 The Eguity Shares of the Company ara proposad to be bought back at a price of ¥ 210 (Rupees Two Hundred Tan only) per Equity Shara.

4.2 The Buyback Price of ¥ 210 (Rupaes Two Hurndrad Ten only) per Equity Share has been arrived at after considering varous factors including, but not limited
to, the trends in the volume weighted average price and closing price of the equity shares on the BSE where the mazimum volume of trading in Equity
Shares is recordad), price aamings ratio, impact on othar financial parameters and possible impact of Buyback on the earnings per shara.

4.3 The Buyback Price reprasants:

i.  Premium of 33.84% over the closing price of the Equity Shares on BSE limited as on NMovember 23, 2023 being the date on which the Company
inttmated to the Stock Exchange of the date of the meeting of the Board of Directors whergin the proposal of Buyback was considarad.

il.  Premiumof 48.19% over the volume waighted average market price of the Equity Shares on BSE Limited, during the 2 (two) weeks precading the date
of intimation to the Stock Exchange of the date of the mesting of the Board of Directors wherein the proposal of Buyback was considerad,

i, Premium of 71.79% over the volume weighted average market price of the Equity Shares on BSE Limited, during the 30 (thirty) trading days preceding
the date of intimation 1o the Stock Exchange of the date of the meaeting of the Board of Directors wherein the proposal of Buyback was considerad.

. Pramium of 104.26% over the valume waightad average market prica of the Equity Shares on BSE Limited, during the 60 (sixty) trading days precading
the date of itimaton to the Stock Exchange of the date of the meeting of the Board of Directors wherein the proposal of Buyback was considerad.

The closing market price of the Equity Shares as on the Intimation Date was £ 156.90 and as on the Board Meeting Data was ¥ 166.45 on the BSE Limited.

The Compamy confirms that as required under Section 68(2)(d) of the Companies Act, the ratio of the aggregate of secured and unsecured debts owead by
tha Company will be not more than bwice the paid-up share capital and frea reserves an the basis of Audited Financial Siatemants of the Campany, affer the
Buyback

5. MAXIMUM AMOUNT REQUIRED UNDER THE BUYBACK AND ITS PERCENTAGE OF THE TOTAL PAID UP CAPITAL AND FREE RESERVES AMD
SOURCES OF FUNDS FROM WHICH THE BUYBACK WOULD BE FINANCED

5.1. The maximum amount required for Buyback will not exceed ¥19,78,83,000 (Rupees Nineteen Crores Seventy Eight Lakhs Eighty Three Thousand only)
excluding Transaction Costs, baing 19.20% and 18.33% of fully paid up equity share capifal and free resarves which is not exceading 25% of the agaregate of
the fully paid up equity share capital and free reserves of the Company as per the latest Audited Standalone Financial Statements and Audiled Consolidated
Financial Statements of the Company for the period endead March 31, 2023, respectively,

5.2, The funds for the implementation of the proposed Buyback will be sourced out of the freg reserves of the Company and Securities Premium Account or
such other source as may be permitted by the SEBI Buyback Regulations or the Companies Act. The funds used will not exceed 25% of the paid up agquity
capital and free reserves of the Company as on March 31, 2023, The funds borrowed, if any, from Banks and Financial Institutions will not be used for the
Buyback

5.4, Thae Company shall transfer from its free reserves a sum equal to the nominal value of the Equity Shares bought back through the Buyback to the Capital
Rademption Reserve Account and details of such transfer shall ba disclosad in s subseguent audited Tnancial statament.

6. DETAILS OF HOLDING AND TRANSACTIONS IN THE SHARES OF THE COMPANY

G.1. Tha aggragate shareholding of tha () promoter and promoter group of tha Company ("Promoter and Promoter Group'™) and persans in control, and (i)
directors/ trustees’ partners of companies) entities which are a part of the Promoter and Promoter Group as on the date of the Postal Ballot Motice i.e,
Movember 29, 2023:

il Aggregate shareholding of the Promoter and Promoter Group and persons who are in control

Sr. No. Name of Shareholder Mumber of Equity Shares Percentage (%)
| A, |PROMOTERS
Rajesh Nanalal Doshi 74.53,640 1211
Devyani G Dashi 63,22 560 10.28
Khushboo Doshi 48,67.042 7.81
Pallav Kishorbhai Doshi 48,26.609 7.84
Nita Kishor Doshi 38,84,600 §.31
| Utsav Kishorkumar Doshi 32,19,372 5.23
| Kruti Rajeshibhal Doshi 31,.44,132 511
| el Bjefli Dt i, (i
Utkarsh Azjosh Doshi 17.34.790 282
. kishor Nanalal Doshi 14,435,000 2.35
| Rajesh N Doshi HUF 6.60,000 1.07
Kishor N Doshi HUF 324,000 0.53
Sub-Total (A) 4.08,13,140 66.33
B. |PROMOTER GROUP
Shrutina Nexigen LLP 1,00,000 0.16
| Sub-Total (B) 1,00,000 0.16
Grand- Total (A+8) 4,09,13,140 66.49

RAJOO ENGINEERS LIMITED

Registered Office: Rajooc Avenue, Survey Mo, 210, Plot No. | al (Shapar], Dist- Rajkot — 36 4 Gujarat ~ India.
CIN: |
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PUBLIC AHHﬂUHﬂEMEHT FOR THE ATTENTION OF EQUITY SHAREHOLDERS/BENEFICIAL I'J'WHEHS ﬂ'F EI'JII..I!IT‘Ir SHARES OF HAJﬂ'ﬂ EHGIHEEHS LIMITEII Fﬂ'H THE EU"I"B.MII"E OF EQUITY SHARES THROUGH TENDER OFFER ROUTE U$IHG
STOCK EXCHANGE MECHANISM AS PRESCRIBED UNDER SECURITIES AND EXCHANGE BOARD OF INDIA (BUY BACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED (“BUYBACK REGULATIONS"™).

iil  Aggregate shareholding of the Directors of companies which are part of the Promoler and Promoler Group as on the date of Notice of postal
ballot i.e Wednesday, November 29, 2023: Given that Promatears are either individual or LLF, the aggregate shareholding of the Directors of Promoter
and Promoter Group GCompanies as per the katest shareholding patiem available as on the date of Motice of pestal ballot does mot apply.

iiil Aggregate shareholding of the Directors and Key Managerial Personnel of the Company as on the date of Nofice of postal ballot i.e.
Wednesday, November 29, 2023;

Sr. Mame Designation No. of Equity Shares held in the % of Shareholding
Ho Company

1 | Sunil Jain Director 17,150 0.03

2 | Kirit Ratanashl Vachhani Diractor &,500 0.01

3 | Laxman Rudabhai Ajagiya Diractor - -

4 | Pratik Kothar Driractor 10,560 0.02

2 | Shital Badshah Diractor - -

G | Prakash Chelaji Daga CFQ

7| Rohit Sajitra Cs - -

Total 34,210 0.06

ivl Aggregate shares purchased or sold by the Promoter and Promoter Group and persons who are in control, directors of companies which are
a part of the Promoter and Promoter Group of the Company during a period of six months preceding the date of the Board Meeting at which
the Buyback was approved till the date of Postal Ballot Notice | i.e., November 29, 2023 are as follows:

gl By the Promoter and Promoter Group and persons in control;

Name of the Aggregate Number of equity Mature of Maximum | Date of Maximum | Minimum | Date of Minimum Price
shareholders shares Acquired Sold Transaction Price Price Price
Uisay Doshi 3,000,000 Purchase 40.00 May 22, 2023 35.70 June 01, 2023
Shrutina 1,000,000 Purchase 136,75 Mavamber 13, 2023 | 135.00 Mowermiar 13, 2023
Mexigen LLP

Except as disclosed above, the Promoter and Promoter Group and pergons in control have not purchased or sald any Equity Shares of the Company
and there has been no change in their shareholdings for last six (8) months prior to the date of the Board Meeting till the date of Postal Baliot Motice
La.. Movember 28, 2023.

B} Aggregate shares purchased or sobd by the Diractors of companies which are part of the Promoler and Promaoter Group: Nol Applicabla

cl  Aggregate shares purchased or soid {either through the stock exchanges or off market transaction) by the Directors (other than Promoters) and Key
Managerial Personnal of the Company during a period of 2ix months pracading the date of the Board Meesting till the date of Postal Ballot Notica La.,
Movember 29, 2023

Name of the | Aggregate Number of i Mature of | Maximum | Date of Maximum | Minimum
Director ms:aﬂrls A@qulrar:l.l‘E::lmw Transaction Price Price Price Dty of Winkmum Frice
Laxman 14650 Sals B53.00 5“’}1‘92?:; re8 | a7.3q May 19, 2023
Rudatshai
Ajagiya 4000 Purchase | 7153 %”‘zg‘gjr Mo | 4508 July 05, 2003

7. INTENTION OF THE PROMOTER AND PERSONS IN CONTROL OF THE COMPANY TO PARTICIPATE IN BUYBACK

7.1 Interms of the SEBI Buyback Regulations, under the tender offer route. the Promoter and Promoter Group have an option to paricipate in the Buyback. In
this regard, one of the pramater as mentioned below had expressed his intention, vide his letter dated November 29, 2023 to participate in the Buyback and
may lender up to his raspactive antitlement as on the Record Data and /o may also tender additional Equity shares which shall nod axcead his respective
shareholding in the company, as requirad in compliance with the SEBI Buyback Regulations.

Please sea below the maximum number aof Eguity Shares proposad to be tanderad by one of the Promolers.

Sr. | MName of the Promoter/Promoter | No. of Equity Shares Held Maximum Number of Equity Shares intended to be offered in the
Mo Group Buyback
1 Kizhor Manalal Doshi 14,43.000 14,432,000

7.2 The details of the date and price of acquisition of Equity Shares that Promoters | Promoter's Group intend to tender are set-out below:

Date of Kakire it hankscion Number of equity Face Issue Acquisition/ Sale Consideration {(cash, other than
transaction shares Acquired/Sold | Value | Price per Equity Share (Rs.) cash, etc.)

: Transmitied the sharas from Lale
SAMHE07 Champaben Manalal Doshi s 13 M b

* One shara of faca value T 10 each was convartad info 10 sharas of face value 21/~ aach on Saptember 18, 2005

8. NO DEFAULTS:

There are no defaults subsisting in the payment of dividend due to any shareholder or rapayment of any lerm loans or interest payable thereon 1o any

financial instifulion or banking companies. Further the Company has not issued any deposits, debentures or prefesence shares.

9. CONFIRMATIONS FROM THE BOARD:

The Board of Directors of the Company has made a full enguiry into the affairs and prospects of the Company and has formed the opinion:

il That immediately following the date of the Board Mesaling heid on November 28, 2023, and the date on which the results of the Postal Balfot will be
declared, there will be no grounds on which the Company could be found unable to pay its debts;

il That as regards the Company’'s prospects for the year immediately following the date of the board meeting as wall as the year immediately folbowing
the date on which the resufts of the Postal Ballot will be declared, approving the Buyback and having regards to the Board's intentions with respect
o thie management of the Compamy's business durnng that year and o the amount and character of the financial resources, which will, in the Board's
viewy, be avaiiatle 1o the Company during that vear, the Company will be able to meeat its liabilities as and when they fall due and will not be rendared
insolvent within a period of one year from the date of the board meeting approving the Buyback as well as the year within a percd of one year from the
date on which the results of the Postal Ballot will be declared.

iy That in forming the opinion aforesaid, the Board has taken into account the Rabilities as if the Company wera being wound up underthe provisions of
the Companies Act {including prospactve and cantingant akxlites) and the Inschvency and Bankruptcy Code, 2016, as armeanded.

10. CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK REGULATIONS AND THE COMPANIES ACT:
¢+ all Equity Shares of the Company are fully paid up,
= the Company has not underiaken a buyback of any of its securities during the pericd of one year immediately preceding the date of this Board meeting;
= the Company shall not issue and aliot any shares or other specified securities including by way of bonus or conversion of employee stock options/

oulstanding instruments into Equity Shares, from the date of Board Meeting till the expiry of the Buyback Period,

»  The Company, as per provisions of 2400 (f) of Buyback Regulations, shall not raise further capital for a perod of one year from the date of completion
of payment 1o shareholdars undar this buyback axcept in discharge of its subsisting obligations;

¥ The Company, as per provisions of Section 68(8) of the Companies Act 2013, shall not make a further issue of the same kind of shares or othar
sacurities including allotmant of new shares under clause (a) of sub-section (1) of section 62 or other specified securities within a periad of six months
from completion of buyback except by way of a bonus i=sue or in the discharge of subsisting obligations such as comversion of warrants, stock option
schemas, aweat equity or conversion of preference shares or debenturas into equity shares;

«  The Company will not buyback the locked-in Equity Shares and non-transferabile Equity Shares till the pandency of tha lock-in or till the Equity Shares
become transferable;

»  the Company shall not buy back its shares or other specified sacurilies from any person through negofiated deal whether on or off the stock exchange
o through spot transactions or through private arrangemsent;

» there are no defaults subsisting in the repayment of deposits accepted either before or after the Companies Act, 2013, interest payment therzomn,
redemption of dabentures or interest payment thareon or redemplion of debantures or preferance sharas or payment of dividend dua to any
shareholder, or repayment of any term; loans of interest payvable thereon to any financial institution or banking companies;

»  Bbomowed funds from banks and financial institutions, ifamy, will ot be used for the Buyback;

« {he Buyback Offer Size does not exceed 25% of the aggregata of the fully paid-up Equity Share capital and free reserves (inciuding securities premium
accounty of the Company as per the latest audited balance sheet as on March 31, 2023 on standalone and consofidated basis, whichever sots out a
owar amount;

& that the maximum number of Equity Shares progosed o be purchasad under the Buyback does nol exceed 25% of the total number of Equity Shares
in the paid-up Equity Share capital of the Company as per the audited balance sheet as on March 31, 2023 on standalone and consclidated basis,
whichaver sats out a lower limit;

¢« 1he ratio of the aggregate of secured and unsecured debts cwed by the Company shall not be mora than twice the pald-up capital and free reser/es
after the Buyback, based on both standzlone and consolidated financial statements of the Company, whichever sets out lower amount, as prescribed
under Buyback Regulations, the Companies Act, the rules made thereunder and other applicable laws;

»  the Company shall not make any offer of Buyback within a pericd of one year reckoned from the expiny of the Buyback Period,

»  The Company has cutstanding faciliies with lenders, In accordance with Regulation 2(i1iz) and Schedule | clause (xii) of the Buy-back Reguiations, i
is corfirmed that there s no breach of any covenants of the loans taken from all the lenders.

¢+ there is no pendency of any scheme of amalgamation or compromise or arangement pursuant 1o the provizions of the Companies Act as on date;

»  the Company will not withdraw the Buyback after the public announcement of the Buyback is made;

= the Company is not undertaking the Buyback to delist its equity shares other specified securties from the stock exchange;

«  Consideration of the Equity Shares bought back by the Company will be paid only by way of cash;

= The Company shall fransfer from its free reserves a sum equal to the nominal value of the Equity Shares purchased through the Buyback to the Capital
Redemption Reserve Account and the datails of such transfer shall be disclosed in its subseguent audited financial statements.

¢« The Company shall not directly or indirectly purchase its own shares:

i. through any subsidiary company including its own subsidiary companies: or
. through any investment companmy or group of investment companies; or

¢ There are no defaults subsisting in the repaymeant of deposils, interest payment thereon, redemplion of debentures or intaras! payrment thereon or
redemplicn of preference shares or payment of dividend due to any shareholder, or repayment of any term loans or interest payable thereon to any
financkal institution or banking company, in the last thrae years.

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

11. THE TEXT OF THE REPORT DATED NOVEMBER 29, 2023 ADOPTED BY THE BOARD OF DIRECTORS MEETING ADDRESSED TO THE BOARD
OF DIRECTORS BY THE COMPANY'S AUDITORS ON THE PERMISSIBLE CAPITAL PAYMENT OPINIONM FORMED BY DIRECTORS REGARDING
INSOLVENCY 15 REPRODUCED BELOW:

Tha text of the Raport dated Novemibar 29, 2023, recenved from Mz, Bushabh B Shah & Co. Firm Ragistration Mo.: 1568419W, the Statutary Auditors of the

Company, addressad to the Board of Directors of the Company is reproduced below;

Quote

The report dated Movember 28, 2023 recaived from, Rushabh R Shah & Co., Charered Accountants, the statutory acditors of the Company, addrassad (o the
Board of Directors of the Company is reproduced as under:

To,

The Board of Directors,

RAJOO ENGINEERS LIMITED

Rajoo Avanue, Survey Mo, 210,

Flot Mo Indusirial Area, Veraval (Shapar},

Dist- Ragkol — 360024 Gujarat — India

Daar SirrMacam,

Sub: Independent Auditors' Report in respect of proposed Buy-Back of equity shares by Rajoo Engineers Limited (“the Company”) in terms of clause

3,

(xi} of Schedule | of Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018, as amended (the "SEB| Buy-Back
Regulations™)

This report is issued in accordance wilh the terms of our angagemeant latter datad November 23, 2023,

The Board of Directors of the Campany have approved a proposad Buy-Back of eguity shares by the Company at its meating held on November 28, 2023,
in pursuance of the provisions of Section 68, 68 and 70 of the Companies Act, 2013 (the Act’) read with the Securities and Exchange Board of India {(Buy-
Back of Securities) Regulations, 2018, as amended ("SEBI Buy-Back Regulations™}.

The accompanying Statement of permissible capital payment (including premium) (Annexure A') as at March 31, 3023 (hereinafier referred as the
“Statement”) is prepared by the management of the Company, which we have signad for identification purpasa only.

Management's Responsibility for the Statement

4.

The preparation of the Statement in accordance with Section 68(2) of the Act and in compliance with Section 68, 82 and 70 of the Act and SEBI Buy-
Back Regulations, is the responsibility of the Management of the Company, including the computation of the amount of the permissible capital payment,
the preparation and mainterance of all accournting and other refevant supporting records and documents. This responsibility inciudes the design,
implamentation, and maintenance of internal control relevant to the preparation and presentation of the Statemeant and applying an appropriate basis of
preparation; and making estimates that are reasonable in the circumstances.

The Board of Directors is also responsible to make a full inguiry into the affairs and prospects of the Company and fo form an opinion on reasonable
grounds that the Compary will be able o pay its dabis from the date of Board meating approving the buyback of its aquity shares ia., November 29, 2023
therginafter referred as the "date of the Board meeting”™) and will not be rendered insolvent within a period of one year from the date of declaration of result
of the postal baliot agproving the Buvback of Equity Shares, and in forming the aginion, It has taken into account the liabilties (ncluding prospective and
cartingent liabilities) as if the Company were being wound up under the provisions of the Companias Act or the Insolvency and Bankruptcy Code, 2016.

Auditors’ Responsibility

E.

Pursuant to the requiremenizs of the SEBI Buy-Back Ragulations, it is aur responsibility to provide reasonable assurance whether:

Lo owe have inguired into the slate of affairs of the Company in refation 1o its audited standalone and audited Consolidated financial statements as at and
fior financial yvear ended March 31, 2023 read with the daciaration of solvency approved by the Board of Directors dated Movember 29, 2023,

i, the amourt of the permissible capital payment (including premium) as stated in Annesurg A for the proposed Buy-Back of aquity sharas has baen
property determined considering the audited condensed standalone interim. financial statements in accordance with Section 68{2){c) of the Act and
Regulation 4 of SEBI Buyback Ragulations; and

i the Board of Directors of the Company in their masting dated Movember 23, 2023, have formed the opinion as specified in clause (x) of Schadula | 1o
ihe SEEBI Buy-Back Regulations, on reascnable grounds that the Company will not, having regard 1o its state of affairs, be rendered insalvent within a
pariod of one year from the date of declaration of result of the postal ballot approving the Buyback of Equity Shares.

. Continwed on next page
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7. Theannual audited standatone and consolidated financial statements referred to in paragraph 6 above, have been audited by us, on which we have issuad
an unmodified audit opinion in our report dated May 15, 2023, We conducted our audit of the annual standalone and consolidated financial statemants in
accordance with the Standards on Auditing specified under Saction 143010) of the Act and ofher applicable authoritative pronouncemeants issued by the
Institute of Chartered Accountants of India (the ICAI. Thosa Standards require that we plan and pedorm the audit to obtain reasonable assurance about
whetherthe financial statements are free of material misstatement, Our auedit was not planned and pedormed in connection with any transactions to identify
matters thal may be of patential interest to third parties.

B.  Our angagemant involves parfarming proceduras to obtain sufficient appropriate evidance on the above réporting. The procedures salected depend an the
auditor's judgement, indieding the assessment of the risks associated with the above reporting. We accordingly perfformed the following procedures:

i.  Examined that the amount of maximum permissible capital payment towards the Buy-Back of equity shares as detailed in Annexure A has been
computad in accordanca with the limits specified in Section 68(2) of tha Act;

i, Inguired into the state of affairs of the Company in relation to its audited standalone and audited consofidated financial statements as at and for financial
year ended March 31, 2023;

iii. Obtained declaration of solvency as approved by the board of directors on November 29, 2023 pursuant to the reguirements of clause (x) of Schedule
| to the SEBI Buy-Back Regulaticns;

iv. Traced the amounts of paid-up equity share capital, retained eamings and General Reserves as mentionad in Annexure A from the audited standalone
and audited Consolidated financial stataments as at and for financial vear ended March 31, 2023,

v.  Examined that the proposed Buy-Back of equity shares approved by Board of Directors inits meeting held on November 29, 2023 iz authodzed by the
Articles of Association of the Company,

vi, Examined that all the shares for Buy-Back are fully paid-up;

vii.  Verified the arithmetical accuracy of the amounts mentioned in Annexure A] and

viii. Qbtained appropriate representations from the Management of the Company.

9. We conductad our examination of the Statement in accordance with the Guidance Note an Reports or Certificates for Special Purposes™ (Revised 2016)
issued by the nstitute of Chartered Accountants of India. The Guidance Mote requires that we comply with the ethical requirements of the Code of Ethics
issued by the Institute of Chartered Accountants of India.

10, We have complied with the relevant appiicable requirements of the Standard on Quality Controd (SQCY 1, Quality Control for Firms that Perform Audits and
Reviews of Historical Financial Information, and Other Assuranca and Related Sarvices Engagaments.

11. We have no respansibility to update this repaort for events and circumslances occuming after the date of this reporl.

Opinion

12. Based on inguiries conductaed and our examination as above, we report that:

a  We have inquired into the stale of affairs of the Company in relation to itz audited standalone and audited Consolidated financial statements as at and
for financial yvear ended March 31, 2023 read with the declaration of solvency approved by board of directors on Novembar 29, 2023;

b}  The amount of permissible capital payment (including premium) towards the proposed Buy- Back of equity shares as computed in the Statement
altached herewith is. in our view properly delermined in accordance with Section &8(21c) of the Act and Regulation 4 of SEB| Buy-Back Regulations.
The amounts of share capital and free reserves have been extracted from the audited standalone and audited Consolidated financial statements as at
and for financial year endad March 31, 2023; and

2 the Board of Direclors of the Company in their meaeting datad Novemnbear 29, 2023, have formad the opinion as specified in clause (x) of Schadule | 1o
the SEBI Buy-Back Regutations, on reasonable grounds that the Company will not, having regard o its state of affairs, be rendered insolvent within a
pencd of one year from the date of declaration of result of the postal ballot approving the Buyback of Equity Shares.

13. Based on the reprasantations made by e managemant, and other information and explanations gven to us, which tathe best of our knowledoe and belief
were necessary for this purpose, we are not aware of anything to indicate that the opinion expressed by the Directors in the declaration as (o any of the
matters menticnad in the declaration is unreasonable in circumstances as at the date of declaration.

Restriction on Use

14. This report has been issued at the request of the Company solely for use of the Company (i) in connaction with the proposad Buy-Back of equity shares of
the Company i pursuance to the provisions of Sactions 68 and other applicable provisions of the Act and Buy-Back Regulations, (i) to enable the Board
of Directors of the Company 1o include in the public announcement, letter of offer and other documents pertaining to Buy-Back of eguity shares to be
sant 1o tha sharehobders of the Company or filed with (a) the Registrar of Companies, Securities and Exchange Board of India, Stock Exchanges, public
shareholders and any other requlatory authority as per apglicable law and (b} the Central Depositony Serices (India) Limited, National Securities Depositony
Limited and (i) for providing to the managers, each for the purpose of extinguishment of equity shares and for their diligence and may not be suitable for
any other purpoese. Accordingly, we do not accept or assume any lability or any duty of care for any other purpose or 1o any other perscn to whom this
report is shown or into whaose hands it may come without our prior consent in writing.

For Rushabh R Shah and Co.
Charered Accouwmtants
Firm's Registralion No: 155419W

Sdi-

Ruszhabh Shah

Propreitor

Membership No: 607585 Drate: Movember 29, 2023
UDIN: 23607585BGWKFX11390 Place: Rajkot

Annexure A:

Statement of permissible capital payment (including premium}
Computation of amount of permissible capital payment towards buy back of equity shares of Rajeo Engineers Limited in accordance with proviso to
Saction 68 (2) of the Companias Act, 2013 (the "Act”) and Regulation 4 of the SEBI Buy-Back Regulations, based on the audited standalone and audited
Consolidated financial statements as at and for financial year ended March 31, 2023:

Az at March 31, 2023 As at March 31, 2023
o I {Standalone) (Consolidated)

Equity Share Capital- Subscribed and Paid-up (A) 615,31 615.31
Free Reservas
- Securities Premium Account 1188.79 118B8.78
- General Resarve 385,37 H82.37
= Surplus in Statement of Profit and Loss 7959.33 BE05.30
TOTAL FREE RESERVES (B) 8533.49 10179.46
TOTAL (A+B) 10148.8 10794.77
Maximum amount permissible for the Buy-back under Section 68 of the Act i.a. 25% of total 2537.2 2698.69
paid up equity capital and free reserves
Maximum amount permissible for buy back i.e. lower of 26% of Total paid-up Capital and 253720
Free Reserves of standalonae and Consolidated Financial Staterments
Amnount proposed by Board Resolution dated November 29, 2023 approving the Buyback. 1975683

UNQUOTE

12. RECORD DATE AND SHAREHOLDER™S ENTITLEMENT

121, As required under the Buyback Regulations, the Company has fixed January 31, 2024 as the record date (the “Record Date”) for the purpose of
determining the entittement and the nameas of the equity shareholders who are eligible to participats in the Buyback, Eligible Shareholders will receive
a lefter of offer along with a Tender/ offer form indicating thair entitiernant.

12.2.  Asrequired under the Buyback Regulations, the dispatch of the letter of offer shall be through electronic mode in accordance with the provisions of the
Companies Act within two {2) working days from the Racord Date. if the Company receives a request from any Eligible Sharehodder to receaive a copy
of the letter of offer in physical form, the same shall be provided.

12,3,  The Equity Shares proposed 1o be bought back as part of the Buyback are divided into two categories:

i. Reserved category for small shareholdars (as defined below); and
ii. General category for all Eligible Shareholders.

12.4, Az definad in Reguiation 2(j{n) of the Buyback Regulations, a “small shareholder” is a sharebolder who holds equity sharas having market value, on the
basis of closing price on the stock exchangea having highast trading volume as on Becord Date, of not mora than 2,000,000/ (Rupeas Two Lakhs only).

12.5.  In accordance with Regulation 6 of the Buyback Regulations, 15% (fifteen percent) of the number of Equity Shares which the Company proposas 1o
buyback or such 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 smal shareholders as part of this Buybach,

126, On the basis of the shareholding on the Record Date, the Company will determing the entitlement of each. Eligible Shareholder, including smiall
shareholders, o tender their Equity Shares in the Buyback, This enfitlernent for each Eligible Shareholder will be calculated based on the number of
Equity Shares hald by tha respective sharsholder on the Record Date and the ratio of the Buyback applicabla in the category to which such shareholder
belongs. Tha final number of Equity Shares thal the Company will purchase from aach Eligibie Sharehoider will be based on the total number of Eguity
Shares tendered. Accordingly, the Company may not purchase all of the Equity Shares tendered by an Eligible Shareholder.,

12.7. Inaccordance with Regulation 9(ix) of the Buyback Regulations, in order 1o eénsure that the same shareholders with multiple demat accountsfolios do
nct receive a higher entitlement under the small shareholder category, the Company will club together the Equity shares held by such shareholders
with a common Permanent Account Number (PAN) for determining the category (small shareholder or general) and entitterment under the Buyback. In
case of joint sharaholding, the Company will club iogeather the Equily shares hald in cases whare the sequence of the PANS of tha joint shareholders
is kdentical. In case of physical shareholders, whera the seguence of FANs is identical, the Company will club together the Equity shares hetd in such
cases. similarly, in case of physical shareholders where PAN i3 not available, the Company will check the sequence of names of the joint holders and
club together the Equity shares held in such cases where the sequence of name of joint shareholders is identical. The shareholding of institutional
irvastars like mutual funds, pension fundsfrusts, insurance companies, clearing membars etc. with common PAN will not be clubbed together for
determining the cateqory and will be conzidered separately, where these Equity Shares are held for different schemes and have a different demat
account nomenclature based on information prepared by the registrar and transfer agent (the “Registrar”) as per the shareholder records received
fram the depositories.

12.8. After accepting the Equity Shares tendered on the basis of enfitlerment, the Equity Shares left t0 be bought back, i any, in one category shall first
be accepiad, in propartion o the Equity Shares tendered over and above thedr antitlement in the offer by Eligible Shareholdears in that category, and
thareafter from Eligible Shareholdars who have tendered over.and above their entitiernant in other catagony.

T3 The participation of Eligpble Sharebholders in the Buyback is voluntary. Eligible Shareholders can choosa o participate and get cash in lieu of shares
to e accepted under the Buyback or they may choose not 10 participate. Eligibde Shareholders may alzo accept a part of their entitliement. Eligible
Shareholders also have the option of tendering additional shares (over and above their entitlement) and paricipate in the shorfall created due to
non-participation of some other Eligible Shareholders, if any. If the Buyback entitiement for any shareholder is not a round number, then the fractional
enfitlement shall ba ignored for computation of entittement 1o tender Equity Shares in the Buyback.

12.10.  The maxmum tender under tha Buyback by any Eligible Sharsholder cannot excead the numbar of Equity Shares held by the Eligible Sharshalder
as on the Record Date. In case the Eligible Shareholder holds Equity Shares through multiple demat accounis, the tender through a demat account
cannot exceed the number of Equity Shares held in that demat account.

12.11. The Equity Shares tendered as per the entitlement by the Eligible Shareholder as well as additional Equity Shares tendered, if any, will be accepted
a5 per the procedure iaid down in the Buyback Regulations. The settlement of the tenders under the Buyback will be done using the "Mechanism for
acquisition of shares through Stock Exchange pursuant to Tender-Offers under Takeovers Buy Back and Delisting” notified under the SEBI Circulars,

12,12,  Small Sharehaolders holdings of multiple demat accounts would be clubbed together for identification of small shareholder if sequanca of Permanent
Agcount Numbser for all holders is matching. Similarly, in case of physical shareholders, if the sequence of nameas of joint holders ks matching, halding
under such folics should be clubbed together for identification of small shareholdes.

T2.13.  Eligible Sharaholders will have 1o ransfer their Equity Shares from the same demat account in which they were holding such Equity Shares as on the
Record Date, and in case of muitiple demat accounts, Eligible Shareholders are advised to tender the applications separately from each demat account
in which they hokd the Eguity Shares as on the Record Date, In case of any changes in the demat account in which the Equity Shares were held as on
Record Date, such Eligible Shareholders should provide sufficient proot of the same 1o the Registrar to the Buyback and such tendered Equity Shares
may be accepted subject Lo appropriate verification and validation by the Begisirar to the Buyback.

12.14.  Detailed instructions for participation in the Buyback (tender of Equity Shares in the Buyback) as wall as the ralavant ime table will ba included in the
letter of offer to be sent in due course to the Eligible Shareholders.

13. PROCESS AND METHODOLOGY FOR THE BUYBACK

13.1. The Buyback is open to all Eligible Shareholders, i.e., the shareholders who on the Record Date wera holding Equity Shares either in physical form
{“Phyzical Shares") and the beneficial cwners who on the Record Date were holding Equity Shares in the dematerialized form ("Demal Shares"),
Additionally, the Buyback shall, subject to applicable laws, to be facilitated by tendering of Equity Shares by the shareholders and settlement of the
same, through the stock exchange mechanism as specified in the SEBI Circulars.

13.2. The Buyback will be implementiad using the “Machanism for acquisition of shares through Stock Exchange” notified vide the SEBI Circulars and in
accordance with the procedura prescribad in the Companies Act and the SEBI Buyback Regulations, and as may be determined by the Board, on such
terms and conditions as may be permitbed by law from me to time.

13.3. For implementation of the Buyback, the Company has appointed SMC Global Securities Limited as the registered broker to the Company
{“Company's Broker”) through whom the purchases and settlement on account of the Buyback would be made by the Company. The contact details
of the Company's Broker are as follows:

SMC Global Securities Limited

Address: 11/68. Shanti Chambers, Pusa Road, New Delhi — 110005
Email; cri@smeindiaaniing. com

Contact person: Mr. Nishant Agarwal

Contact no.: 011-30711333/30% 11000

SEBI registration no.: INZ0001 90458

CIM: L748200L 1 904PLO063600

13.4. The Company will reguest the Stock Exchange e BSE Limited ("BSE”). to provide the separate acquisition window (“Acquisition Window") ta
facilitate placing of =ell orders by Eligible Shareholders who wish 10 ender their Equity Shares in the Buyback. BSE will be the designated stock
exchange for the purpose of this Buyback, The details of the Acquisition Window will be specified by the Stock Exchange from time to ime.

135, During the tendering period, the ordar for selling the Equity Shares will be placed in the Acquisition Window by Eligible Shareholders through their
respective stock brokers during normal frading hours of the secondary market. The stock brokers ["Seller Member(s)") can enter orders for demat
shares as well as physical shares.

136 In the event the Seiler Member(s) of any Eligible Shareholder is not registered with B5E as a trading membear’ stock broker, then that Elgible
Shareholder can approach any BSE registarad stock broker and can register themsehes by using quick unique client code ("UGC ") facility thraugh the
registered stock broker (after submitting all detalls as may be required by such registered stock broker in compliance with applicable law). In case the
Eligible Sharehodders are unable to register using UCC facility through any other registered broker, Eligible Shareholders may approach Company's
Broker i.e,, SMC Global Securities Limitad to place their bids, subjact o completion of EYC reguirements as requirad by the Company’s Broker,

137, Medification/cancellation of orders and multiple bids from a single Eligible Shareholder will only be allowed during the tendering period of the Buyback,
Multiple bids made by a single Eligibla Shareholder for selling Equity Shares shall be clubbed and considered as “one bid” for the purposes of
accaplance.

13.8. The cumulative quantity tendered shall be made available on the wabsite of the Stock Exchange throughout the trading sessions and will be updated
at zspecific intervals during the tendering penod.

13.59: Further, the Company will not accept Equity Shares tendered for Buyback which are under restraint order of the courly any olher competent authority
for trransfer! sale and/ or title in respect of which is otherwise under dispute or where (053 of share cedificates has been notified to the Company and
the duplicate share cerificates have not been issued either due to such request being under process as per the provisions of law or otherwise.

1310,  Inaccordance with Regulation 24(v) of the Buyback Regulations, the Company shall not buyback locked-in Equity Shares and non-transferable Equity
Shares until the pendency of the lock-in or until such Equity Shares become ransferablea.

13,717, The Buyback from the Eligible Shareholders who ara residents outside India incheding forgign corporate bodies (including erstwhile overseas conporate
bodias), taresgn portfolio invastors, non-resident indians, mambers of foreign nationality, i any, shall be subject 1o the Foraign Exchange Managamend
Act, 1998 and rules and regulations framed therounder, if any. Income Tax Act, 1961 and rules and regulations framed thereunder, as applicable,
and atso subject to-the receipt’provision by such Eligible Shareholders of such approvaks, it and to the extent necessary or reguired from concermed
autharities including, but not limited (o, approvals from the Reserve Bank of india under the Foreign Exchange Managament Act, 1993 and ruites and
ragulations framed thereunder, if any.
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13,14,

13.15.
13.18

14.

15.

16.

17,

18.

The raparting raquiremants for non-rasidant sharsholdars under Reserve Bank of India, Forgign Exchange Managemant Act, 1989, as amended and
amy other rules, requiations, guidelines, for remittance of funds, shall e made by the Eligicle Shareholders and/ or the Stock Broker through which the
Eligible Shareholder places the bid.

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

a. Bligible Shareholders who desire to tender their Equity Shares in the electronic/ dematerialized form under Buyback would have to do so through
their respective Seller Member by aiving the details of Equity Shares they intend 1o tender under the Buyback.

b.  The Seller Member would be reguired to place an orderbid on behalf of the Eligible Shareholders who wish to tender Equity Shares in the
Buyback using the Acguisiion Window of the Stock Exchanges, For further details, Eligible Shareholders may refer to the circulars issued by
the Stock Exchanges and Indian Claaring Corporation Limited and the National Securities Clearing Corporation [collectivaly referred o as the
"Clearing Corporations').

c.  The defails and the settlement number under which the lien will be marked on the Equity Shares tendered for the Buyback will be provided in a
separate circular 1o be issued by the Stock Exchanges and/or the Clearing Corparation.

d.  For custodian participant orders for demat Equity Shares early pay-in s mandatany prior (o confirmation of order by custodian. The custodian 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 o be rejacted. For all confirmed custodian padicipant orders, order modification shall reveke the custodian confirmation
and the revized order shall be sent to the custodian again for confirmation.

2. The lien shall be marked by the Seller Member in the demat account of the Eligible Shareholder for the shares tendered in tender offer. Details
of shares marked as lien in the demat account of the Eligible Sharsholder shall be provided by the depositories to Clearing Corporation. In
case, the Shareholdars demat account is keld with one depository and clearing mamber podd and Clearing Corporation Account is held with
other depository, shares shall be blocked in the shareholders demat account at sounce depasitory during the tendering periad. Inter depositony
tendar offer (“IDT™) instructions shall be initiated by the shareholdars at source depaositary 1o clearing member Clearing Corparation account at
target depository. Source depository shall block the shareholder's securities (.e., transfers from free balance to blocked balance) and send 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 1o the Clearng Conporation.

L Upon placing the bid, the Saller Member shall provide a Transaction Registration Slip (the "TRS™} genarated by the exchange bidding system to
the Eligilbie Shareholder. The TRS will contain the details of the order submitted fike bid 1D number, application number, DF 10D, chent 1D, numbear
of Equity Shares tendered, atc. In casa of non-receipt of tha completad tender form and other documents, but lien marked on Equity Shares and
avalid bid in the exchange bidding system, the bid by such Eligible Shareholder shall be deemed to have been accepted.

g. Wiz clarified that in case of dematerialized Equity Shares, submission of the tender form and TRS to the Registrar is not required. After
the racaipt of the demat Equity Shares by the Clearing Corporation and a vafid bid in tha exchange bidding system, the Buyback shall be desmed
to have been accepted for Eligible Shareholders holding Equity Shares in demat form.

h. The Eligible Shareholders will have to ensure that they keep the depository participant (*DP") account active and unblocked. Furthes, Eligibie
Shareholders will have to ensure that they keep the bank account attached with the DP account active and updated to receive credit remittance
diue o acceptance of Buyback of shares by the Company. In the avent if any equity shares are tendered to Clearing Corporation, excess
dematerialized equity shares or unaccepted demateralized equity. shares, if any, tendered by the Eligible Sharehoiders would be retumed to
therm by Clearing Caorporation. If the security transfer instruction is rejected in the depository system, due to any issue than such securities will be
transferred 1o the shareholder brokes's depository pood account for onward transfer to the Eligible Shareholder. In case of custodian participant
orders, excess dematerialized sharas or unacceptaed dematerialized shares, if any, will be refunded o fhe respective cusiodian depository poal
account

i. Eligible Shareholders who have tendered thelr demat shares in the Buvback shall also provide all relevant documents, which are necessary 1o
ensure fransferability of the demat shares in respect of the tender form to be sent. Such documents may include (but not imited 19} (a) duly
altested power of attornay, If any person other than the Eligible Shareholder has signed the tender form; (b)) duly attested death carificate and
succession cerificatelegal heirship cenificate, in case any Eligible Shareholder is deceased, or court approved scheme of mergeramalgamaticn
for a company; and (o) in case of companies, tha necassary certified corporate authorizations (including board and/or genaral meaesting resolution).

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

In accordance with the with SEBI Circwlar Mo, SEBYHOMCFDNCMD'CIR/P/2020/144 dated July 31, 2020, Eligible Shareholders holding Equity Shares

in physical form can participats in the Buyback. Tha procedure is as below:

a. Eligible Shareholders who are holding Equity Shares in physical form and intend to paricipate in the Buyback will be required to approach their
respactive Saeller Member|s) along with the complate set of documents for verification procedures to be carfied out. Such docurments includa (1)
the tender form duly signed (by all Shareholders in case shares are in joint names) in the same order in which they hold the shares (i) original
Equity Share certificate(s), (i} valid share transfer formi(s) i.e. Form SH-4 duly filled and signad by the transtarars (i.e. by all registerad Eligible
shareholders in same omder and as per the specimen signatures registered with the Company] and duly witnessed al the appropriate place
autharizing the transfer in favour of the Company, (iv) seff-attested copy of the Eligible Shareholder's PAN card, {v) any other relevant documents
such az, but not limited to, duly attested power of attomey, corporate authodzation (including board resolution/spechmen signature), notanized
copy of death certificate and. succession cerificate or probated will, if the original Eligible Shareholder has deceased, etc., as applicabla: In
addition, if the addrass of the Eligible Shareholder has undergona 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 copy of address proof consisting of any one of the folliowing
documeants: valid Aadhar Card, Voter [denfity Card or Passport.

b. Based on the aforesaid documents, the Seller Member shall place the bid on behalf of the Eligible Shareholder who is halding Equity Shares in
physical form and intend to tender Equity Shares in the Buyback using the Acquisition Window of the Stock Exchanges. Upon placing the bid,
the Sefler Member shall provide a TRS generated by the Exchange Bidding System to the Eligible Shareholder. The TRS will contain the details of
ordar subrmitted such as folio number, Equity Share cerificate number, distinctive number, number of Equity Shares tendered, etc.

.  Tha Seller Member/Eligible Shareholder is required to delivar the onginal Equity Share certificate(s) and documents (as mantionad in Paragraph
&. above) along with the TRS either by registered post or courier or hand delivery to the registrar to the Buyback i.e. Link Intime India Private
Lirnited (“Registrar”) at the address mentionad at Paragraph 15 below or the collection canter of the Registrar details of which will be included in
the Letter of Offer within 2 days of bidding by Seller Member and the same should reach not later than the buyback closing date. The envelope
should be super-scribed as "Rajoo Engineers Limited -Buyback Offer 20247, Une copy of tha TRS will be retained by Registrar and it will provide
acknowledgemeant of the same to the Seller Member/Eligible Shareholder.

d. Eligible Shareholders holding physical Equity Shares should note that gphysical Equity Shares will not be accepted unless the complele set of
documents is submitted, Acceptance of the physical Equity Shares for the Buyback shall be subject to verification as per the Buyback Regulations
and any further directions issued in this regard. The Registrar will verify such bids based on the decuments submitted on a daily basis and all
%m:*ﬁme mBe Stock Exchange shall display such bids as ‘unconfirmed physical bids'. Once the Registrar confirms the bids, it will be treated as
‘Confirmed Bids'.

&.  In case any Eligible Sharaholdar has submittad Equity Shares in physical form for dematarialization, such Eligible Shareholders should ensure
that the process of getting the Equity Shares dematerialized is completed well in time 20 that they can panicipate in the Buyback before the
closure of the tendering period of the Buyback.

f.  Anunregisterad shareholder holding Equity Shares in physical form may also tender their Equity Shares in the Buyback by submitting the duly
executed transfer dead for fransfer of shares, purchased prior to the Record Date, in their name, along with the offer form, cogy of their PAN card
and of the person from whaom they have purchased shares and other relevant documents as required for transfer, if any.

Modification/cancellation of ordars will only be allowed during the tendering pericd of the Buyback.

The cumulative quantity of Equity Shares tendered shall be made available on the website of the Stock Exchange (BSE's website, www. bseindia.com)

throughout the trading session and will be updated al specific intervals during the tendering period.

METHOD OF SETTLEMENT

Upon finalization of the basis of acceptance as per Buyback Regulations:

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

b, The Company will pay the consideration to the Company's Broker who will fransfer the funds pertaining to the Buyback to the Clearing
Corporation’s bank accounts as per the prescribed schedule, For Equity Shares accepted under the Buyback, the Clearing Corporation will
make direct funds payout to respective Eligible Shareholders. If the Eligitle Shareholders' bank account details are not available or if the funds
transfer instruction is rejected by Resarve Bank of India/Eligible Shareholders’ bank due to any reason, then such funds will be transferred to the
concerned Stock Broker's sattlement bank account for anward transter to such Eligible Shareholders.

. For the Eligibla Shareholders holding Equity Shares in physical form, the funds pay-out would be given 1o their respective Saller Member's
settlenent accounts for releasing the same to the respective Eligible Shareholder's account

d. Incase of certain client types, i.e., NRI, foreign clients, etc. (where there are specific RBl and other regulatory requirements pertaining o funds
pay-out) who do not opt to settle through custodians, the funds pay-out would be given to their respactive Seller Mamber's settlemnent accounts
for releasing the same to the respective Eligitle Shareholder's account. For this purpose, the client type details would be collected from the
depositories, whereas funds payout pertaining to the bids settied through custodians will be fransferred o the settemeant bank account of the
custodian, each in accordance with the applicable mechamism prescrbed by Stock Exchanges and the Clearing Carporathon from Gme to tirme,

2. Details in respect of shareholder's entittermneant for tender offer process will be provided 1o the Clearing Corporations by the Company or Registrar
to the Buyback, On receipt of the same, Clearing Corporations will cancel the excess or unaccepted blocked shares in the demat account of the
shareholder. On settlemant date, all blocked shares mentionad in the accepted bid will be transfarred to the Clearing Carporations.

f.  The Eligible Shareholders will have 1o ensure that they keep the dapository participant (“DP™) account active and unblocked to raceive cradit in
case of return of Equity Shares, due to rejection or due to non —acceptance

g. In the case of inter depository, Clearing Corporation will cancel the excess or unaccepted shares in target depository. Source depository will
not be able to releasa the lien without a ralease of |IDT message from target depository. Further, ralease of IDT message shall be sant by target
depository either based on cancellation request received from Clearing Corporation or avtomatically 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 unaccepled block shares in the demat account of the 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 racaivad from target depository ta the extent of accepted bid shares from sharsholder's demal account and eradit it to Claaring
Corporation settlerment account in target depository on setfiement date.

h. The Seller Member(s) would issue contract note and pay the consideration for the Equity Shares accepled under the Buyback and return the
balance unaccepted Equity Shares to their respective clients. Company Broker would also issue a confract note to the Company for the Equity
shares accepted under the Buyback.

i.  Inrelation to the physical Equity Shares:

i. If physical Equity Shares tendered by Eligible Shareholders are nmot accepted, the share cerificate would be returned fo such Eligible
shareholders by registered post or by ordinary post or courier at the Eligible Shareholders’ sole risk. The Company also encourages Eligible
Sharehalders halding physical shares to demateralize thair physical shares.

i, IFhowever, only a portion of the physical shares held by an Eligitde Shareholder is accepted in the Buyback, then the Company is authonsed
to split the share certificate and issue a Letter of Confirmation {"LOC") in accordance with SEBI Circular No, SEBIHOYMIRSDMMIRSD
ATAMB/P/ CIR/2022/8 daled January 25, 2022 with respact to the new consolidated share certificate for the unaccepted Equity Shares
tenderad in the Buyback, The LOC shall be dispatched to the address registered with the Reqgistrar and Transfer Agent ("RTAT). The RTA shall
retain the original share cedificate and deface the certificate with a stamp “Letter of Confirmation Issued™ on the face/ reverse of the cartificate
to the extent of the excess physical shares, The LOC shall be valid for a period of 120 days from the date of its issuance, within which the
Equity Sharehelder shall be reguirad to make a request to their depasitory paricipant for dematerializing the physical Equity Shares, In case
tha Equity Shareholder fails to submit the damat requast within the alorementonad period, the ATA shall credil the physical Equity Shares to
& separate demat account of the Company opened for the said purpose.,

i The Equity Shares bought frack in dematerialized form would be transfermed directhy to the escrow account of the Company ("Company Demat
Escrow Account”) provided it is indicated by the Company Broker or it will be transtarred by the Company Broker to the Company Damat Escrow
Account on receipt of the Equity Shares from the clearing and setttement mechanism of the Stock Exchanges.

k. Eligible Shareholders who intend to participate in the Buyback should consult their respective Seller Member for payment to them of any cost,
applicable taxes, charges and expenses (including brokarage) that may be laviad by the Seller Mamber upon the salling shareholders for tandering
Equity Shares in the Buyback (secondary market transaction). The Buyback consideration received by the Eligible Shareholder from thelr
respactive Selier Member, in respect of accepted Equity Shares, could be net of such costs, applicable taxes, charges and expenses (including
brokerage) and tha Company accepls no responsibility 1o bear or pay such additional cost, charges and expenses (including brokeraga) incurrad
solely by the Eligible Shareholders.

. The lien marked against unaccepted Equity Shares will be released, if any, or would be returmead by registered post or by ordinary post or courier
{in casa of physical shares) at the Eligible Shareholders' sola risk. Eligible Shareholders should ensure that their depository account is maintained
till all formalities pertaining 1o the Offer are completed.

m. The Equity Shares lying to the credit of the Special Demat Account and the Equity Shares bought back and accepted in physical form will be
extinguished in the manner and following the procedure prascrinad in the Buyback Regulation

COMPLIANCE OFFICER

Investors may contact the Company Secretary & Compliance Officer appointed for buy back for any clarfications or to address thair grisvances, if any,

during office hours e, 10,00 a.m. to 500 p.m. on all working days except Wednesday and publdic holidays, at the following address:

Company Secretary & Compliance Officer

Mr. Rohit Dineshibhiai Sojitra

Rajoo Engineers Limited

Rajoo Avenue, Survey Mo, 210, Plot No.1 Industrial Area, Veraval (Shapar],

Dist- Rajkot - 360024 Gujarat — India,

Email ID: compliancesd@rajoc.com

Contact No: +91 97129 62704 / 52701 / 327086,

Website: www, rajoo. oo,

REGISTRAR TD THE BUYBACK / INVESTOR SERVICE CENTRE

in case of any gueries, shareholders may also contact the Registrar to the Buyback, during offica hours i.e, 10.00 a.m, to 5.00 p.m. on all working days

except Salurday, Sunday and public holidays, at the following address:

Mame: Link Intime India Private Limited

Address: C 101, 1st Floor, 247 Park, L B S Marg, Vikhsoli West, Murmbai - 400 083, Maharashira, India.

Tel: +91 5109114949

Fax: +91 22 4918 6060

Website: v linkintime.co.in

Email Id: rajooengineers, buyback2028@linkintime.co.in

Contact Person: Shanti Gopalkrishnan

SEBI Registration Nao: INROIOMI04058

Validity: Permanent Registration

CIN: UEV190MH1999PTC 118368

MAMAGER TO THE BUYBACK

GYR Capital Advisors Private Limited

428, Gala Empire, Mear JB Tower, Drive In Rgad, Thalte, Ahmedabad GJ - 380054

Tal: +91 87775 546848

Email: infof@gyrcapitaladvisors.com

Website: www gyreapilaladvisors.com

Investor Grievance E-mail: compliancei@gyreapilaladvisors . com

Contact Person: Mohil Baid

SEBI Registration Mumber: [NMODDO1 2810

DIRECTORS RESPONSIBILITY

As per Regulation 24(i)(a) of the Buyback Regulations, the Board accepts rasponsibility far the information contained in this Public Announcement and
confirms that such document contains true, factual and material information and does not contain any miskeading informaticn.

For and on behalf of the Board of Directors of Rajoo Engineers Limited

Sdf- Sy Sdy-

Mr. Utsav K. Doshi Mrs. Khushboo C. Doshi Mr. Rohit Sojitra

Jaint Managing Director Managing Directar Company Sacretary & Compliance Officer
DHM; Q01 T4488 DM CO025581 M. Mo; AB3G23

Date: January 18, 2024
Place; Veraval (Shapar)

Www.readwhere. com




