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LETTER OF OFFER 

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION 

TO THE ELIGIBLE SHAREHOLDERS OF THE COMPANY 

FOR BUY BACK OF EQUITY SHARES 

OFFER TO BUY BACK UPTO 12,00,000 (TWELVE LAKH) FULLY PAID-UP EQUITY SHARES OF ₹ 1/- (RUPEES 

ONE ONLY) EACH OF THE COMPANY (AS DEFINED BELOW), REPRESENTING UP TO 0.48% OF THE TOTAL 

PAID-UP EQUITY SHARE CAPITAL OF THE COMPANY, FROM ALL THE FULLY PAID-UP EQUITY 

SHAREHOLDERS OF THE COMPANY AS ON THE RECORD DATE JANUARY 21, 2022, ON A 

PROPORTIONATE BASIS, AT A PRICE OF ₹ 280.06/- PER EQUITY SHARE FOR AN AGGREGATE AMOUNT 

OF UPTO ₹ 33,60,72,000/- (RUPEES THIRTY THREE CRORES SIXTY LACS AND SEVENTY TWO THOUSAND 

ONLY)  FOR CASH. 

• The Buyback is within the statutory limits of 10% (Ten Percent) of the total paid-up share 

capital and free reserves, under the board of directors approval route as per the provisions 

of the Companies Act, as per full year audited Standalone Financial Statements of the 

Company for the Financial Year ended March 31, 2021 as well as latest audited financial 

statements for the period as on September 30, 2021 (the last audited financial statements 

available as on the date of the Board Meeting (as defined below) recommending the 

proposal of the Buyback). The Buyback Size (as defined below) is 5.55% of the aggregate of 

the total paid-up equity share capital and free reserves of the Company as per the financials 

of the Company for the full financial year ended March 31, 2021. Further, the Buyback 

represents 0.48% of the total issued and paid-up equity share capital of the Company and is 

within the statutory limits of 10% of the aggregate of the fully paid-up equity share capital 

and free reserves as per audited accounts of the Company under the Board of Directors 

approval route as per the provisions of the Companies Act, 2013. 

• The Letter of Offer is being sent to the Equity Shareholder(s) as on the Record Date i.e. 
January 21, 2022.  
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• The payment of consideration shall be made in cash through NEFT/RTGS to the accounts of 

the Eligible Shareholders. A separate bank account shall be opened by the Company with 

adequate Cash for this specific purpose.  

 

• The Buy Back is in accordance with the provisions of Article 8B of the Articles of Association 

of the Company and the provisions of Sections 67, 68, 69 and 70 and all other applicable 

provisions, if any, of the Companies Act, 2013, as amended (the “Companies Act”), and Rule 

17 of the Companies (Share Capital and Debentures) Rules, 2014 and other applicable rules, 

including any amendments, statutory modifications or re-enactments for the time being in 

force, and subject to such other approvals, permissions and sanctions as may be necessary. 

 

• Form of Acceptance-cum-Acknowledgement is enclosed together with this document. 

            

BUY BACK OPENS ON 30th January, 2022 

BUY BACK CLOSES ON 14th February, 2022 

LAST DATE OF RECEIPT OF 
COMPLETED ACCEPTANCE 

14th February, 2022 

 

• COMPANY SECRETARY AND COMPLIANCE OFFICER  

 

MS. DIVYA NAVANI  

REGISTERED OFFICE: F-196-199, F-178, E-188, BICHHWAL INDUSTRIAL AREA, BIKANER -

334006   

CORPORATE OFFICE: PLOT NO E-558-561, C-569-572, E-573-577, F-585-592, KARNI 

EXTENSION, RIICO EXTENSION AREA, BIKANER – 334004 

Email: divya.navani@bikaji.com 

 

Eligible Shareholders may contact Ms. Divya Navani, Company Secretary and Compliance 

Officer for any clarification or address their grievances, if any, in relation to Buy-Back, during 
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the office hours i.e. between 10:00 a.m. and 5.00 p.m. IST on all Working Days (Monday to 

Saturday). Eligible Shareholders may prefer writing the Company Secretary and Compliance 

Officer on the email id given above for any matter related to the Buyback and electronic 

communication is preferred. Further, the Shareholders may also write to email id in investor 

grievances with our Registrar and Transfer Agent i.e. Link Intime India Private Limited and 

the said email id is bikajifoods.buyback2022@linkintime.co.in.  

 

SCHEDULE OF ACTIVITIES FOR THE BUYBACK 

 

S.No. Activity Day and Date of event 

1. 
Date of Board meeting approving the proposal 
for the Buyback 

27th January, 2022 

2. 
Record Date for determining the Buyback 
Entitlement and the names of Eligible 
Shareholders 

21st January, 2022 

3. 
Date of opening of the Buyback Offer 30th  January, 2022 

4. 
Date of closing of the Buyback Offer 14th  February, 2022 

5. 
Last date of verification of Tender Forms by the 
Company 

17th  February, 2022 

6. Last date of payment to Eligible Shareholders/ 
return of unaccepted shares to Eligible 
Shareholders by the Company  

21st February, 2022 

7. Last date of extinguishment of Equity Shares 
bought back 

28th February, 2022 

 

Note: In case the last date is mentioned for certain activities, such activities may be completed on or before 

such last date.  

 

mailto:bikajifoods.buyback2022@linkintime.co.in
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• KEY DEFINITIONS 

 

a. “Act” The Companies Act 2013 as amended. 

b. 
“Company” Bikaji Foods International Limited 

c. 
“Eligible Shareholders” Equity Shareholders of the Company as on the 

Record Date. 

d. 
“Equity Shares” Equity Shares of face value ₹1 each, fully paid up of 

Bikaji Foods International Limited. 

e. 
“Form of Offer” / “Tender 
Form” 

The form is enclosed with this letter. 

f. 
“KMP” Key Managerial Personnel. 

g. 
“Offer Price” Price at which Equity Shares will be bought back 

from the Eligible Shareholders i.e. ₹ 280.06/- per 
Equity Share. 

h. 
“Offer Size” 1200000 (Twelve Lakh) fully paid-up equity shares 

of ₹ 1/- (Rupee One only) each of the company at a 
price of ₹ 280.06/- per Equity Share amounting to ₹  
33,60,72,000/- (Rupees Thirty Three Crores Sixty 
Lacs and Seventy Two Thousand Only) 

i. 
“Rules” The Companies (Share Capital and Debenture Rules) 

2014. 

j. 
“Record Date”/”Specified   
  Date” 

The date for the purpose of determining the names 
of the shareholders to whom the Letter of Offer is 
being sent, in this case it is January 21, 2022. 

 

ACTIVITY DATE 

Board Meeting for the approval of Board of 
Directors 

27th January, 2022 
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Dispatch /Email of Letter of Offer 
29th January, 2022 

Offer Opens 
30th January, 2022 

Offer Closes 
14th February, 2022 

Last Date of intimation regarding 
acceptance 

17th  February, 2022 

Last date of dispatch/Payment of 
Consideration 

21st February, 2022 

 

• PROPOSED BUY BACK 

1.        Details of the Buy Back Offer 

1.1   The Company hereby announces its offer to Buy Back of up to a maximum of 1200000 

(Twelve Lakh Only) fully paid-up equity shares of ₹ 1/- (Rupees One only) from Eligible 

shareholders of the Company at a price of ₹ 280.06/- (Rupees Two Hundred Eighty 

and Paise Six only) per Equity Share (“Buyback Price”) payable in cash for an 

aggregate amount of up to ₹ 33,60,72,000/- (Rupees Thirty Three Crores Sixty Lacs 

and Seventy Two Thousand Only) . 

 

1.2   The summary of the Share Capital position of the Company pre and post the Buy Back, 

based on Audited Financials of the Company for the period ended 2020-21 and 

onwards is as follows: 

 

 

 

 

(Amount in ₹) 
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No. of Shares/Description Pre-Buy Back 
as at 27th 
January, 2022  

Buy Back 
Adjustments 

Post-Buy 
Back 

a. Authorized Capital    

300000000 Equity shares of ₹1 
each 

30,00,00,000 - 30,00,00,000 

b. Issued, Subscribed and Paid up 
Capital 

   

249949880 Equity shares of ₹1 
each 

24,99,49,880 (12,00,000) 24,87,49,880 

2.      BRIEF INFORMATION ABOUT THE COMPANY 

2.1 Our Company bearing CIN-U15499RJ1995PLC010856 was originally incorporated as 

“Shivdeep Industries Limited” as a public limited company under the Companies Act, 

1956, pursuant to a certificate of incorporation dated October 6, 1995 issued by the 

Registrar of Companies, Rajasthan at Jaipur (“RoC”) and received a certificate of 

commencement of business from the RoC on October 27, 1995, following our 

conversion from the erstwhile partnership firm, “Shivdeep Food Products” to 

“Shivdeep Industries Limited”. Subsequently, the name of our Company was changed 

from “Shivdeep Industries Limited” to “Bikaji Foods International Limited” pursuant to 

the Shareholders’ resolution dated September 8, 2011 and a fresh certificate of 

incorporation issued by RoC recording the change in name was issued on October 5, 

2011.  

3.      BRIEF FINANCIAL INFORMATION ABOUT THE COMPANY: 

The salient financial information of the Company as extracted from the audited financial 
statements for the 6 months ended 30 September, 2021 and for the last three years 
ended March 31, 2021, March 31, 2020 and March 31, 2019 are as under:   
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Particulars Six Months 
Ended 

Year Ended 

    

  September 30, 
2021 

March 31, 2021 
(Audited) 

March 31, 2020 
(Audited) 

March 31, 2019 
(Audited)   

Total Income           77,080.86        1,31,932.50        1,08,312.96           91,181.21 

Total Expenses 
(Excluding Interest 
and Depreciation) 

          69,258.13        1,16,361.07           98,136.48           80,950.03 

Interest                311.11                292.22                511.42                402.24 

Depreciation             1,729.55             3,292.00             3,419.52             2,230.64 

Profit before 
extraordinary 
items, exceptional 
items and tax 

            5,782.06           11,987.21             6,245.54             7,598.30 

Extraordinary 
items, Exceptional 
items 

                       -                          -                          -                          -   

Profit before tax             5,782.06           11,987.21             6,245.54             7,598.30 

Provision for tax 
(including 
Deferred Tax) 

            1,484.77             3,012.64                697.19             2,497.16 

Profit/ (Loss) after 
tax 

            4,297.30             8,974.57             5,548.36             5,101.14 

Equity Share 
Capital  

            2,499.50             2,431.33             2,431.33             2,431.33 

Reserves & 
Surplus 

          77,295.28           57,997.36           50,396.45           44,554.16 

Net worth           79,794.78           60,428.69           52,827.78           46,985.49 

Total debt (SHORT 
AND LONG 
TERM) (excluding 

            3,130.67             2,194.31             3,063.76             4,499.72 



 

BIKAJI FOODS INTERNATIONAL LIMITED  
REGD. OFF: -F-196-199, F – 178 & E-188, BICHHWAL INDUSTRIAL AREA, BIKANER – 334006.  

CORP. OFF: - Plot No. E-558-561, C-569-572, E-573-577, F-585-592, Karni Extension, RIICO Industrial 

Area, Bikaner, Rajasthan -334004; CIN: U15499RJ1995PLC010856 

   

 

 
PH: 0151- 2250350, 2259914, 2250588                                             FAX: 0151-2251814,2251964 

Website: www.Bikaji.com                                                             E-mail: cs@bikaji.com 

working capital 
loans) 

4.      OBJECTIVE /NECESSITY FOR BUY BACK 

Buyback is being undertaken by the Company to return surplus funds to its equity shareholders 
which are over and above its ordinary capital requirements and in excess of any current 
investment plans, in an expedient, effective and cost- efficient manner including, to purchase 
(if tendered) and extinguish Equity Shares which were issued as equity shares without any 
voting rights and which were grated rights ranking pari passu with other equity shares of the 
Company pursuant to variation in 2011. The Buyback is inter-alia undertaken for the following 
reasons:   
 
a) The Buyback gives an option to the equity shareholders to either participate in the 

Buyback and receive cash in lieu of Equity Shares accepted under the buy-back or not 
participate in the Buyback and enjoy a resultant increase in their percentage 
shareholding in the Company post the Buyback;  

b) The Buyback helps in return surplus cash to its shareholders, in proportion to their 
shareholding, thereby, enhancing the overall returns to shareholders; and 

c) The Buyback would help in improving certain key financial ratios of the Company, 
including return on equity and earnings per share, due to reduction in the equity capital, 
leading to increase in long term value for shareholders. 

5.      AUTHORITY FOR BUY BACK 

5.1   Article 8B of the Articles of Association of the Company and the provisions of Sections 67, 

68, 69 and 70 and all other applicable provisions, if any, of the Companies Act, 2013, as 

amended (the “Companies Act”), and Rule 17 of the Companies (Share Capital and 

Debentures) Rules, 2014, including any amendments, statutory modifications or re-

enactments for the time being in force, and subject to such other approvals, permissions 

and sanctions as may be necessary. 
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5.2  The Buyback has been duly authorised by a resolution of the Board of Directors dated 27th 

January 27, 2022. Since the Buy Back size is within the limits of 10% of Paid up Equity 

Share Capital and Free Reserves, the approval of the Equity Shareholders by a special 

resolution for the Buyback is not required as per proviso to Section 68(2)(b). 

 

The extract of the resolution passed by the Board of Directors is as follows: 
 

“RESOLVED THAT pursuant to the provisions of Sections 67, 68, 69 and 70 and all other applicable 
provisions, if any, of the Companies Act, 2013, as amended (the “Companies Act”), and the 
Companies (Share Capital and Debentures) Rules, 2014 and other applicable rules, including any 
amendments, statutory modifications or re-enactments for the time being in force, the 
provisions of Article 8B of the Articles of Association of the Company, and subject to such other 
approvals, permissions and sanctions as may be necessary and subject to such conditions and 
modifications, if any, as may be prescribed or imposed by the appropriate authorities while 
granting such approvals, the Board hereby approves the buyback by the Company of up to 
12,00,000 (Twelve Lacs) fully paid-up equity shares of ₹ 1/- (Rupee One only) each of the 
Company (“Equity Shares”) representing 0.48% of the total paid-up Equity Share capital of the 
Company at a price of ₹ 280.06/- (Rupees Two Hundred Eighty and Paise Six only) per Equity 
Share (“Buyback Offer Price”) payable in cash for an aggregate amount of up to ₹33,60,72,000/- 
(Rupees Thirty Three Crores Sixty Lacs and Seventy Two Thousand Only) (“Buyback Offer Size” 
and such buyback, the “Buyback”), which is 5.55% of the fully paid-up equity share capital and 
free reserves as per the full year audited Standalone Financial Statements of the Company for 
the Financial Year ended March 31, 2021, and is within the statutory limits of 10% (Ten Percent) 
of the aggregate of the fully paid-up equity share capital and free reserves under the board of 
directors approval route as per the provisions of the Companies Act from the equity shareholders 
of the Company, on a proportionate basis to all of the shareholders of the Company who hold 
Equity Shares as of the record date January 21, 2022 (the “Record Date”) and the Buyback Offer 
Size does not include any expenses incurred or to be incurred for the Buyback such as applicable 
taxes, GST, stamp duty, valuation fees, printing and dispatch expenses and other incidental and 
related expenses, etc. 
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RESOLVED FURTHER THAT, January 21, 2022 shall be the Record Date for the purposes of 
determining the entitlement and names of the equity shareholders who would be eligible to 
participate in the Buyback. 
 
RESOLVED FURTHER THAT the Buyback offer shall remain open from 30th January, 2022 to 14th 
February, 2022 (both days inclusive) and the letter of offer (“Letter of Offer”) shall be sent 
through email. 
 
RESOLVED FURTHER THAT the Board hereby confirms that:  
a) all the Equity Shares of the Company are Fully Paid-Up;  

b) the Company shall utilize its free reserves for the purpose of the Buyback; 

c)  the Company shall not utilize the proceeds of an earlier issue of same kind of shares; 

d) the Company shall not utilize any money borrowed from Banks or Financial Institution for the 
purpose of Buyback; 

e) the Company shall not issue any new Equity Shares or specified securities including by way of 
bonus from the date of this resolution passed by the Board of Directors approving the proposed 
Buyback until the date of closure of the Buyback in accordance with applicable law except those 
arising out of any outstanding convertible instruments;  

f) the Company shall not issue fresh equity shares for a period of six months from the closure of 
the Buyback, except in discharge of subsisting obligations; 

g) the aggregate consideration for Buyback not exceeding ₹ 33,60,72,000/- (Rupees Thirty Three 
Crores Sixty Lacs and Seventy Two Thousand Only, does not exceed 10% of the aggregate of the 
fully paid-up equity share capital and free reserves as per the full year audited Standalone 
Financial Statements of the Company for the Financial Year ended March 31, 2021 as well as for 
the period as on September 30, 2021 (the last audited financial statements available as on the 
date of the Board meeting); 

h) the maximum number of Equity Shares proposed to be purchased under the Buyback i.e. 
12,00,000 (Twelve Lacs) Equity Shares of ₹ 1/- (Rupee One only) each does not exceed 25% of the 
total number of equity shares in the paid-up share capital of the Company; 
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i) the Company shall not directly or indirectly purchase its own shares through any subsidiary 
company including its own subsidiary company or through any investment company or group of 
investment companies; 

j) the Company has not made any offer of buyback in the past 12 months;  

k) the Company shall not make any offer of buyback within a period of one year reckoned from 
the date of closure of the Buyback;  

l) the ratio of the aggregate of secured and unsecured debts owed by the Company shall not be 
more than twice the Paid-Up Share Capital and Free Reserves after the Buyback.  

m) the Company shall not withdraw the Buyback once made, unless permitted under applicable 
law; 

n) the Company is in compliance with the provisions of Sections 92, 123, 127 and 129 of the 
Companies Act, 2013. 

o) there are no defaults subsisting in the repayment of deposits, redemption of debentures or 
preference shares or repayment of any term loans to any financial institution or banks; and 

p) there are no pending schemes of amalgamation or compromise or arrangement pursuant to 
the Companies Act ("Scheme") involving the Company, and no public announcement of the 
Buyback shall be made during pendency of any such Scheme. 

 
RESOLVED FURTHER THAT the amount required by the Company for the Buyback is intended to 

be met out of the Company’s current balances of cash and cash equivalents and/or internal 

accruals of the Company (and not from any borrowed funds) and on such terms and conditions 

as the Board may decide from time to time at its absolute discretion.  

 
RESOLVED FURTHER THAT the Board hereby confirms that it has made a full enquiry into the 
affairs and prospects of the Company and has formed the opinion:  
 
a) that immediately following the date of this Board meeting, there will be no grounds on which 
the Company could be found unable to pay its debts;  
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b) that as regards its prospects for the year immediately following the date of this Board meeting, 
and having regard to the Board’s intentions with respect to the management of the Company’s 
business during that year and to the amount and character of the financial resources which will, 
in the Board’s view, be available to the Company during that year, the Company will be able to 
meet its liabilities as and when they fall due and will not be rendered insolvent within a period 
of one year from the date of the Declaration of Solvency accepted by the Board. 

c) that in forming an opinion for the above purposes, the Board has taken into account the 
liabilities as if the Company were being wound up under the provisions of the Companies Act, 
2013 (including prospective and contingent liabilities).  
 

RESOLVED FURTHER THAT as required under the provisions of Section 68(6) of the Companies 

Act 2013, the draft of the Declaration of Solvency prepared in the prescribed form and 

supporting affidavit and other documents, placed before the meeting be and is hereby approved 

and Mr. Deepak Agarwal, Managing Director and Mr. Shiv Ratan Agarwal, Whole-time Director 

be and are hereby authorized to sign the same, for and on behalf of the Board and file the same 

with the Registrar of Companies, Rajasthan at Jaipur. 

 

RESOLVED FURTHER THAT draft of the Letter of Offer prepared in the prescribed form placed 

before the meeting be and is hereby approved and Mr. Deepak Agarwal, Managing Director and 

Mr. Shiv Ratan Agarwal, Whole-time Director be and are hereby authorized to sign the same, for 

and on behalf of the Board and file the same with the Registrar of Companies, Rajasthan at Jaipur 

and to make any further amendments or modifications to the same, as may be deemed 

necessary. 

 
RESOLVED FURTHER THAT the Buyback from shareholders who are person’s resident outside 
India including the Foreign Portfolio Investors, Overseas Corporate Bodies, if any, shall be subject 
to such approvals, if, and to the extent necessary or required including approvals from Reserve 
Bank of India under Foreign Exchange Management Act, 1999 and the rules and regulations 
framed there under, if any.  
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RESOLVED FURTHER THAT as per the provisions of Section 68(8) of the Companies Act, 2013, the 
Company will not issue same kind of shares or other specified securities within a period of 6 
months after the completion of the Buyback except by way of 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. 
 
RESOLVED FURTHER THAT the Buyback is being undertaken by the Company to return surplus 
funds to its equity shareholders which are over and above its ordinary capital requirements, in 
an expedient, effective and cost- efficient manner including to purchase (if tendered) and 
extinguish Equity Shares which were issued as equity shares without any voting rights and which 
were subsequently granted rights ranking pari passu with other equity shares of the Company 
pursuant to variation in 2011. The Buyback is inter-alia undertaken for the following reasons:   
 
a) The Buyback gives an option to the equity shareholders to either participate in the Buyback 

and receive cash in lieu of Equity Shares accepted under the buy-back or not participate in 
the Buyback and enjoy a resultant increase in their percentage shareholding in the Company 
post the Buyback;  

b) The Buyback helps in return surplus cash to its shareholders, in proportion to their 
shareholding, thereby, enhancing the overall returns to shareholders; and  

c) The Buyback would help in improving certain key financial ratios of the Company, including 
return on equity and earnings per share, due to reduction in the equity capital, leading to 
increase in long term value for shareholders. 
 

RESOLVED FURTHER THAT nothing contained herein shall confer any right on any shareholder 

to offer and/ or any obligation on the Company or the Board to buyback any shares and / or 

impair any power of the Company or the Board to terminate any process in relation to the 

Buyback, if so permissible by Law. 

RESOLVED FURTHER THAT the Company do maintain a register of securities bought back 

wherein details of Equity Shares bought back, consideration paid for the Equity Shares bought 

back, date of cancellation of Equity Shares and date of extinguishing of Equity Shares, if any and 

such other particulars as may be prescribed, shall be entered and that the Company Secretary 
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of the Company be and is hereby authorised to authenticate the entries made in the said 

register. 

 
RESOLVED FURTHER THAT any of the Directors of the Company and/or the Company Secretary 
for the time being, be and are hereby severally authorized to file necessary e-forms with the 
Registrar of Companies at Jaipur and to do all such acts, deeds and things as may be necessary to 
give effect to the above resolutions.” 

6.      BASIS OF CALCULATING THE BUYBACK PRICE 

6.1.   The Equity Shares of the Company are proposed to be bought back at the Buyback Price 

being the Fair market Value of the Shares, i.e. ₹ 280.06/- (Rupees  Two Hundred Eighty 

and Paise Six only) per Equity Share determined by the valuer in accordance with the 

valuation rules. 

7.     CAPITAL STRUCTURE AND SHAREHOLDING PATTERN 

7.1   The Capital Structure Pre-Buy Back and Post-Buy Back will be as follows: 

 

No. of Shares/Description Pre-Buy Back as at 27th 
January, 2022 

a. Authorized Capital  

300000000 Equity shares of ₹1 each 30,00,00,000 

b. Issued, Subscribed and Paid up Capital  

249949880 Equity shares of ₹1 each 24,99,49,880 
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No. of Shares/Description Post-Buy Back  

a. Authorized Capital  

30000000 Equity shares of ₹1 each 30,00,00,000 

b. Issued, Subscribed and Paid up Capital  

248749880 Equity shares of ₹1 each 24,87,49,880 

7.2   The Shareholding pattern of the Company as on the date of Letter of Offer is as follows:- 

As per attached “Annexure A” 

8.     PARTICULARS OF SHAREHOLDING OF DIRECTORS AND SHAREHOLDING PATTERN 

8.1   A List of Directors and Key Managerial Personnel along with their particulars as on the 

date of Letter of Offer are as follows: 

S.
No
. 

Name of Director DIN Designation Number of 
shares held 

1. Mr. SHIV RATAN AGARWAL 00192929 Whole-time 
Director 

88243200 

2. Mr. DEEPAK AGARWAL 00192890 Managing Director 41405880 

3. Ms. SHWETA AGARWAL  00619052 Whole-time 
Director 

- 

4. Mr. SACHIN KUMAR BHARTIYA 02122147 Director - 

5. Mr. ANSHUMAN GOENKA 02276712 Director - 

https://www.mca.gov.in/mcafoportal/companyLLPMasterData.do
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6. Mr. SIRAJ AZMAT CHAUDHRY 00161853 Independent 
Director 

- 

7. Ms. RICHA MANOJ GOYAL 00159889 Independent 
Director 

- 

8. Mr. NIKHIL KISHORCHANDRA 
VORA 

05014606 Independent 
Director 

- 

9. Mr. PULKIT ANILKUMAR 
BACHHAWAT 

07685824 Independent 
Director 

- 

10. Mr. VIPUL PRAKASH 00380769 Independent 
Director 

- 

11. Mr. RISHABH NARENDRA JAIN AEAPJ1574L CFO - 

12. Ms. Divya Navani ALFPN4756J Company 
Secretary 

- 

Total 129649080 

8.2 Shareholding pattern - As per attached “Annexure A” 

9.    SOURCES OF FUNDS FOR BUY BACK OF 1200000 EQUITY SHARES THAT THE COMPANY 

PROPOSES TO BUY BACK 

9.1    Assuming that the response to the Buyback is to the extent of 100% (full Acceptance), the 

funds that would be utilized by the Company for the purpose of the Buyback would be ₹   

33,60,72,000/- (Rupees Thirty Three Crores Sixty Lacs and Seventy Two Thousand Only) 

from the balances of Free Reserves available with the Company. 
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9.2. The funds for the Buyback will be sourced from current balances of cash and cash equivalents 

and/ or internal accruals of the Company. The Company does not intend to raise additional 

debt for the explicit purposes of the Buyback. Borrowed funds will not be used for the 

Buyback. 

9.3. This Buyback is not likely to cause any material impact on the earnings of the Company, 

except for the cost of financing the Buyback, being a reduction in the treasury income that 

the Company could have otherwise earned on the funds deployed. 

10.    MANAGEMENT DISCUSSION AND ANALYSIS OF THE LIKELY IMPACT OF THE BUYBACK ON 

THE COMPANY  

 
10.1   The Buyback is not likely to cause any material impact on the profitability/ earnings of the 

Company except a reduction in the amount available for investment, which the Company 
could have otherwise deployed towards generating investment income. Assuming that the 
response to the Buyback is to the extent of 100% (full Acceptance) from all the Eligible 
Shareholders up to their Buyback Entitlement, the funds deployed by the Company 
towards the Buyback excluding costs and expenses of the Buyback, would be  ₹  
33,60,72,000/- (Rupees Thirty Three Crores Sixty Lacs and Seventy Two Thousand Only).  
 

10.2  The Buy-back is not expected to materially impact the growth opportunities for the 
Company. Further there will be no change in the management structure post Buy-Back. 

 
10.3   The Buy-Back is to return surplus funds to its equity shareholders which are over and above 

its ordinary capital requirements and in excess of any current investment plans, in an 
expedient, effective and cost- efficient manner including as a matter of abundant 
precaution. 

 
10.4    Post the Buy-Back the debt-equity ratio of the Company is expected to be within the limit 

of 2:1 as prescribed under the Act. 
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11.      STATUTORY APPROVALS 

 
        Since the Buy Back size is within the limits of 10% of Paid up Equity Share Capital and Free 

Reserves, the approval of the Equity Shareholders by a special resolution for the Buyback 

is not required as per proviso to Section 68(2)(b) and requisite approval from the Board 

of Directors has been obtained. 

 
12.      MATERIAL DOCUMENTS FOR INSPECTION 
 

Copies of the following documents will be available for inspection at the Corporate Office 

of the Company at Plot No.E-558-561, C-569-572, E-573-577,F-585-592 Karni Extension, 

Riico Industrial Area, Bikaner 334004 between 10 a.m. and 5.00 p.m. IST on all Working 

Days (Monday to Saturday) during the offer period: 

▪ Certificate of Incorporation of the Company. 
▪ Memorandum and Articles of Association of the Company. 
▪ Annual reports of the Company for the last three financial years viz. March 31, 

2021, 2020 and 2019 and audited interim financial statements approved by the 
Board for six months ending on 30th September 2021. 

▪ Copy of resolution passed by the Board of Directors at their meeting held on 27th 
January, 2022 approving the proposal of the Buyback. 

▪ Copy of Declaration of Solvency and an affidavit verifying the same as per Form SH-
9 of the Rules. 

▪ A report, addressed to the Board of Directors of the Company by M Surana & 
Company and MSKA & Associates, both of the Joint Statutory Auditors of the 
Company, on the State of Affairs of the Company and on the amount permissible 
capital payment for the securities proposed to be Bought Back. 
 

 13.     PROCESS AND METHODOLOGY FOR THE BUYBACK 
 

13.1   The Letter of Offer for Buy-Back of shares is open to all the equity shareholders of the 
Company.  
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13.2   The Letter of Offer and Offer Form shall be dispatched by email to the shareholders of the 
Company whose names appear on the Register of Members of the Company as on the 
Record Date. 

 13.3   The Equity Shareholders holding shares in physical form who wish to avail and accept this 
offer may submit the duly signed Offer Form at the Registered Office of the Company by 
14th February, 2022 i.e. the buy- back offer closing date either in person or through 
registered post or by Courier along with details of the share certificate number and 
distinctive number, number of shares held, number of shares tendered, share certificate 
and other relevant documents as specified in the Offer Form so that it reaches to the said 
address before the closure of the Buyback. – Presently, this is not applicable since all the 
shares of the Company are held in demat.  

 
             In case of Eligible Shareholders holding and tendering equity shares in dematerialized 

form, submission of Offer Form is not required and the Eligible Shareholders may directly 
tender shares in the Escrow Demat Account opened by the Company for the purpose of 
collection of shares tendered under this Buyback and the details of said account is as 
follows:  

   
  Demat Account Name: Bikaji Foods International Limited  
  DP ID: IN301330  
  Client ID: 40776883 
  DP Name: Stock Holding Corporation of India Limited 
 
13.4 The Equity Shareholders should provide the following documents in addition to the 

abovementioned documents: 
  

▪ In case the shares are being offered on the basis of Power of Attorney, a copy of the 
same duly certified by the Notary Public/ Gazette Officer if and as applicable should 
be enclosed. 

 
▪ Authority/Board Resolution/Trust Deed/Bye Laws from Government Companies, 

Body Corporate, Trust, Societies respectively, if and as applicable. 
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13.5  In the event the aggregate number of shares offered by the shareholders are more than the 
total number of shares to be bought-back by the company, the acceptances per 
shareholder shall be made as per Rule 17 of the Rules i.e. acceptance per equity 
shareholder shall be on a proportionate basis out of total shares offered being bought 
back. However, the shareholders are intimated that the Promoters and Promoter Group 
do not intend to participate in this Buyback offer. The same intention is also indicated by 
some of the investors of the Company having their representation on the Board of 
Directors of the Company, however the same is subject to their completing due process as 
per their charter documents/policies. 

 
13.6   Where the Buy Back offer is rejected, intimation of the same will be sent by the Company 

at the email address of the shareholder. 
 
14.     DETAILS OF PREVIOUS BUYBACK-  None 

 
 15.       DEBT TO CAPITAL RATIO 
 

(a) Debt to capital and free reserves ratio allowed to the Company: 2:1  
(b) Pre Buy-Back debt to capital and free reserves ratio: 0.120:1. 
(c) Post Buy-Back debt to capital and free reserves ratio: 0.125:1. 
(d) Details of Government notification for the ratio higher than 2:1, if any: N.A. 
 

16.   GENERAL INFORMATION 
 
16.1    Non-receipt of this Letter of Offer due to accidental omission to dispatch the same, to any 

person to whom the offer is made, shall not invalidate the Offer in any way. In case of 
non-receipt of this Letter of Offer, the concerned shareholder may send his/her 
application on plain paper, to be sent to the Registered/Corporate Office of the Company 
in writing or by email on the email address given in this Letter of Offer and deposit the 
demat instruction slip into the Demat Escrow Account of the Company given herein, on 
or before the closure of Offer i.e. 14th February, 2022. 
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16.2      The equity shareholders to whom this Letter of Offer is being sent are free to offer their 
shareholding to the Company in whole or in part. 

 
16.3    All documents/remittances sent by or to the Equity Shareholders will be sent at their own 

risk. Equity Shareholders of the Company are advised to safeguard adequately their 
interest in this regard. 

 
17.       REMEDIES AVAILABLE TO INVESTORS 
 
             If the Company makes default in complying with the provisions of Section 68 of the Act, or 

rules made there under the Company or any officer of the Company who is in default shall 
be punishable as provided under Section 68(11) of the Act. 
 

18.       CONFIRMATION 
 

18.1  The Directors of the Company hereby confirm that there are no defaults subsisting in 
repayment of deposits, interest payment thereon, redemption of debentures or payment 
of interest thereon or redemption of preference shares or payment of dividend due to any 
shareholder, or repayment of any term loan or interest payable thereon to any financial 
institution or banking company. 

 
18.2   The Directors of the Company hereby further confirm that they have made full enquiry    into 

the affairs and prospects of the Company and they have formed the opinion: 
a) Immediately following the date of the Board Meeting approving Buy Back for the 

approval of Buy Back of 1200000 Equity Shares of the Company constituting 0.48% of the 

existing issued, subscribed and paid up capital of the Company, there will be no grounds on 

which the Company could be found unable to pay its debts.  

b) As regards the Company prospects for the year immediately following the date of Board 

Meeting having regard to the Board of Directors intentions with respect to the management 

of the Company’s business during the year and to the amount and character of the financial 

resources which will in Board’s view be available to the company during the year, the 
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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 declaration accepted by 

the Board. 

c) In forming the opinion for the above purposes, the Directors have taken into account the 

liabilities (including contingent and prospective liabilities) as if the Company were being 

wound up under the provisions of Companies Act, 2013. 

19.      DECLARATION 
 
19.1    The Directors of the Company declare that: 
 

i. The Company shall not withdraw the offer post announcement to its shareholders. 
ii. The Company shall not utilize any money borrowed from Banks or Financial Institution   

  for the purpose of Buy Back. 

iii. The Company shall not utilize the proceeds of an earlier issue of same kind of shares. 

iv. The Company shall not make a further issue of same kind of shares or other securities    
including the allotment of new shares under Section 62(1)(a) or other specified securities 
within a period of six months except by way of bonus issue or in discharge of subsisting 
obligations such as conversion of preference shares or debentures into equity shares. 

 
v. The Company shall not issue any Equity Shares or specified securities including by way of 

bonus, or convert its outstanding securities into equity shares from the date of resolution 
passed by the Board of Directors approving the proposed Buyback until the date of 
closure of the Buyback in accordance with applicable law 

 
vi. The Company has not made any offer of buyback previously in the past 12 months.  

vii. The Company shall not make any offer of buyback within a period of one year reckoned 
from the date of closure of the Buyback. 

viii. The Company shall ensure that this Letter of Offer contains true factual and material 
information and shall not disclose any misleading information. 
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ix. The Company has complied with the provisions of Section 92, 123, 127 and 129 of the 
Companies Act 2013. 
 

19.2    There is no pendency of any scheme of amalgamation or compromise or arrangement 
pursuant to the provisions of the Companies Act, as on date. 

20.        DECLARATION BY DIRECTORS AND AUDITORS 

20.1     Declaration by Directors as required under Rule 17 of the Companies (Share Capital and 
Debenture Rules) 2014 duly signed by Mr. Deepak Agarwal, Managing Director and Mr. 
Shiv Ratan Agarwal, Whole time Director and is attached with this Letter of Offer as 
Annexure-B. 

The said declaration in addition has a report, addressed to the Board of Directors of the 
Company by M Surana & Company and MSKA & Associates, both of the Joint Statutory 
Auditors on the State of Affairs of the Company and on the amount permissible capital 
payment for the securities proposed to be Bought Back. The said report is attached with 
this Letter of Offer as Annexure-C. 

21.        DIRECTORS RESPONSIBILITY 

As per Rule 17 of the Companies (Share Capital and Debenture Rules) 2014 the Board of 
Directors accept full responsibility for the information contained in this Letter of Offer. 

 

Sd/- 
(DEEPAK AGARWAL) 
MANAGING DIRECTOR 
DIN: 00192890 
ADD: C-57, HALDIRAM 
HOUSE, SADUL GANJ 
BIKANER 334003 RJ IN 

Sd/- 
(SHIV RATAN AGARWAL) 
WHOLE TIME DIRECTOR 
DIN: 00192929 
ADD: C-57, SADULGANJ, 
BIKANER,  
334001, RAJASTHAN 

Sd/- 
(DIVYA NAVANI) 
COMPANY SECRETARY 
MEMBERSHIP No: A26014 
Address: 71, Sadul Colony  
Ambedekar Circle Bikaner 
(Rajasthan) 334001 
 

 
 
Date : 27.01.2022 
Place:- Bikaner 
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AFFIDAVIT
And I make this solemn declaration believing the same to be true.

I solemnly declare that the Board of Directors of the company has made fufl enquiry into the
affairs of the company incruding assets and riabirities of the Company, as a resurt of which they
have formed an opinion that it is capable of meeting its liabilities and will not be rendered
insolvent within a period of one year from the date of the decraration of sorvency accepted by
the Board.

Verified this day of Z'T ?+N U +A\ Lo Lz-

Solemnly affirmed and declared at

Commissioner of Oaths and
Notary Public or
Justice of the Peace
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thtermh.tbn of FrmRIbl? c.Pltelp.ymnt t@..d3 Buy b..l ot rr.quty !h.r6 (-the Stat.mnf r rh!.h
we hiv. hrt.lted lor d.nt'lx.hon Frrpoe only. fun&r t. r.rESdrEnt h.i .!P.anr.d rh.t ttle
romp..ry 9roPr6 ro hry brck ri .qu'tt 5h..6 ro rtE e{enr ol I,200,000 eq.r'ty ih.r6 ol lNt I .&h.t a

rn(e f|!t.r(ecdrB INR 2E0.06 per equrrv ih.G. P.oPos€d .Lte ot olf.r d6uft.. B ,.ruary 27, 20?2.

Our .nliterEnt w.r u.der1.l€n r. ...ord.(e {rh tt 5ta6d..d on Ret.t d 5.NE6 r5&5r :taoo.
''to3agem€nts to P.rlo.o Ag.eed opon Proccdu.6 Es.rdrng fmrEEl tAfortuiEn, . sru€d by rh. t^rbrutc
of ( h.ier.d A<@urt.ntt ol hd!..

we have bccn p.!vl(,cd rth ttE follomg docudrnr

al a.trl€s oi Atlocr.abn ol the (omp.ny;
bl (ompui.tDn of FrmBrble (.pil.l payrcnt tow.r* 8uy.t.tl ol rB .qu(y rh.r6 l'tt€ S!.t.'lmt"l

<oBden.B SE tion 6E of the ari.
.t Audt .epoa rnd Audlted Sp<lilPurpi€ lr*6rm lrnd.to.ta freftr.l St t.h.nts ol th.bmpany to.

lh. penod fro.n Ap.rl l, ?021 ro s.pt.mbei lo, 2021 .t .pprir,rd b,y 8o.rd of Drer(oR h tfE bo..d
.Eehn3 a on oc..rnt rlq 2021;

d) Rliololbn piir.d in tlle,r..ttri of tt 8o.rd ol Dre.toR fo.8.,y.b.<r lti ?quity shar6:
cl Or!<to.'5 dc.l.r.tD6 fo t}. B,t!o!c ol bJy b..1.'d iolycff, of tE Comp.r'r; ..n
I I wntt n reFEr.ni.tDrlr frodt tlE man.!€mna of thc Co.rp.ry.

Th. p.o<edurei surxnanrld below.rc Fdonn€d lolev to.!irt h.orfrnmn! th€.ompt t.tronof martdud
9.mrrr l. c.p&l p.ynEra for th. propol.d tuy back d cqu'ty 3hat6:

lnqurred rnto the (olnp.oy\ $t.tc o, iff.lts .1 at s.Pt tls€. 10, 202r:
wlth.6p.(t to th..rErnt o, Frmit3de c.pn.l P.yn*nt tor tt s.(!ntlt3, v.. Ed,hth.. th.
i.c rr withrn rtE li rEtr .r rF<fl.d unde' s.(tbn 68 ol th. A.ii
triu.Gd th.t t,.... rdit d .(corntl o.r (lF trtit !a whrh.rkul.tion wttn rc{c{?m. to hry b.<r t' doft
B mt mE tt . ir nDnt u old f rcm th. d.t! of ttE off.r doctrrEnti
W. havc .Et prldrn d.rly pro.dr..t oi th. v.lo.tbn ol rrrh cqortv 1h..6 of t}E cotrrp.trvi dd
Obt rrd r co.rttm.tEn liin tm fo.tO a o.*ro.t th.t it Comp.ryr, h.Yn3 tqard to lE 3t'ta of
.ftri.!, 5h.tl rEr b. l! t&..d rl!.l!€.rt vrtthh . p.iod ot ln ,cr florn th.t d.t .r Fr t E Fovrliotr5
of rub.rub lTlm) to th. Roler.
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llgl(l63ro€1..c,' all6.r?d Lcl,r,t.nrl

HffiffiH#ffim:ftffi,nH"r
l. lst di -ts$mt rrt.dd. ut l offi,H#ffiffi#ffi
' *ffiH#m,ffiJ:I., *rr.?r. ,n2r hw! r6nFd o.,ro,mo* 

". F"
rEq,[ E$rd ro itr rur ; ;;. ;; *BI ffi.ffi ?Jf_T.,f trffi H ;tor Er rEotrb.l Fi*d by O€ 8n d oa lo.ctc ur!(i'r .t ta rElttt Hd tor tI. ,.!er o{ rt ht.

l. TIF .dlt.d errG on rt b.tt 
^, 

,rth €.to{.ttn tor dF hr, b.d tI! b.ft Frrorrl.{ ,, mt.rof! th& rq nE{ E old frcrr! ttr <|.t! ot th. ofr.r &e,thr

Hrffig,f#t'on!,.! '{tb' ., rdn o' r ,.ri'i6', m'& ft rd!.d.,rs inh !* c,Grlcr.ny

rih hn . rb rlapo.E t fity to ladtt dt r.e.t frr! ort. rr:l€rlta rnd cirrllltlrrnra! cd.rrr{ af.r, t a drt ,f thn

Our rrport ri tobry BrrEd fo. th. ll' ot th. asD.ry E, <o.rEctb. *lth th. porcd Lry.t cl or i, .qvityrru.li or rrE (or?ro,. rrrrr Feo.t,r.y.d r. uEf; ,*.ry 
"U; 

p,ril. ;ffi; i#J "* "ooll 
^s.ci.t6 rrru rn b. lirHc tD ttE (d'Efr n lriy oa orrro.d, ror rrry cd_; ;l,l,E ; *Fr"-

'"i.tfc b dir r..ralr*rr. n* rnort r"i.q. orry to *. .-."s _,a ,t# i*-LJ.-H "'

forn!,(A&arro<i.trt
{-f|artd!d Aftall.t ntl
ftrm fl4i$,rlidl Io. rOjO{?W

For li 5'rr..!. & C.ql.|t!,
Ctsrtarld L(outr,*r
ri'n r.si*.rtion g.g-T_K

& /:N\-{N .*)

Partrcr
a{.mlarltip No:. ,'.,
lrlN: ? 20r597Ar"(rit€a17 t

Dater Jarire.y 27, 20ll

r&rnlcrltip ilor o+lti E
tlolN: 1?39451 &AAAAylr5a

Drt : .Lli]l.y 27, 202?

tl ls.ll. I Cang.rr!
Ctinartd A(aua.nrr


