Letter of Offer
Date: April 13, 2015

For Equity Shareholders of our Company only

Mysore Stoneware Pipes and Potteries Limited

Rights Issue of Equity Shares
Letter of Offer
Terms of the Issue

Pursuant to the special resolution passed by the shareholders of the Company at the Annual General Meeting held on
August 2, 2014,the Board of Directors of our Company, vide resolution passed at the meeting of the Board of
Directors held on April 7, 2015, has authorized this offer of the Rights Equity Shares.

Summary of the Issue

Rights Equity 6,33,600 Rights Equity Shares of Rs.10/- each for cash at par
Shares being

offered by our
Company

Rights 6 Rights Equity Shares for every 1 Equity Share held on the Record

Entitlement for . .
Date i.e. April 10, 2015
the Rights Equity | o PR

Shares

Record Date April 10, 2015

Issue Price per Rs.10/- for cash at par
Rights Equity
Share

Equity Shares 1,05,600 Equity Shares
outstanding
prior to the Issue

Issue Size Rs.63,36,000/-

Equity Shares 7,39,200 Equity Shares
outstanding after
the Issue
(Assuming full
subscription for
and Allotment of
the Rights
Entitlement)

Payment terms On Application of the Rights Equity Shares, Rs.10/- per Rights Equity Share which

constitutes 100 % of the IssuePrice

Issue Closing Date | May 04, 2015

Registrar to the BgSE Financials Limited,

Issue Stock Exchange Towers, No.51, 1st Cross, J.C.Road, Bangalore-560 027, India
Ph. No.080-41575234/35 e-mail ID : manager rta@bfsl.co.in /
rta_admin@bfsl.co.inwebsite:www.bfsl.co.in

The Rights Equity Shares proposed to be issued on rights basis, are subject to the terms and conditionscontained in
this Letter of Offer (LOF), the Combined Application Form (CAF), the provisions of theMemorandum of Association
(MOA) and Articles of Association (AOA) of our Company, the provisions of the Companies Act, 2013 and the Rules
made thereunder and the Foreign Exchange Management Act, 1999.
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Authority for the Issue

This Issue is being made pursuant to a resolution passed by the Board of Directors of our Company onApril 7,
2015 pursuant to Section 62 (1) (a) and all other applicable provisions of the Companies Act, 2013.

Objects of the Issue

The Objects of this Rights Issue of Equity Shares are:
(a) To part finance strengthening the financial position of the Company by augmenting the funds for working
capital requirements of the Company;

(b) To part financerepayment/pre-payment, in full or in part, of certain loans availed by our Company;
(c) To part finance theGeneral Corporate Purposes.
Basis for the Issue

The Rights Equity Shares are being offered for subscription for cash to those existing Eligible EquityShareholders,
whose names appear (i) as beneficial owners as per the list to be furnished by theDepositories in respect of the
Equity Shares held in the electronic form, and (ii) on the register of membersof our Company in respect of the
Equity Shares held in physical form, at the close of business hours on theRecord Date, i.e.April 10, 2015. The
basis of allotment for the Rights Equity Shares shall be finalized by the Board of Directors of the company as per
the Terms of Issue.

Rights Entitlement

As your name appears as a beneficial owner in respect of the Equity Shares held in the electronic form orappears
in the register of members as an Equity Shareholder of our Company in respect of the EquityShares held in
physical form as on the Record Date, i.e., April 10, 2015, you are entitled to the numberof the Equity Shares as
set out in Part A of the CAF.

PRINCIPAL TERMS AND CONDITIONS OF THE RIGHTS EQUITY SHARES
Face Value
Each Rights Equity Share will have the face value of Rs.10/-.

Issue Price
Each Rights Equity Share shall be offered at an Issue Price of Rs.10/- for cash at Par.

Issue Closing Date
The Rights Issue Closing Date shall be May 4, 2015.

Rights Entitlement Ratio

The Eligible Equity Shareholders shall be entitled to apply for 6 Rights Equity Share(s) for every 1
EquityShare held on the Record Date.

Terms of payment
Full amount of Rs.10/- per Rights Equity Share will be payable at the time of making application.

Where an applicant has applied for additional Rights Equity Shares and is allotted lesser number of RightsEquity
Shares than applied for, the excess application money shall be refunded. The excess applicationmonies would be
refunded within 60 days from the closure of the Issue.

Ranking

The Rights Equity Shares being issued shall be subject to the provisions of the Memorandum ofAssociation
and Articles of Association. The Rights Equity Shares shall rank paripassu, in all respectsincluding dividend,
with our existing Equity Shares.

Mode of Payment of Dividend

We shall pay dividend to our Equity Shareholders as per applicable statutory and regulatory
requirements,including inter alia the provisions of the Companies Act, 2013 and our Company's Articles of
Association.



Rights of the Eligible Equity Shareholder

The Rights Equity Shares allotted in this Issue shall rank paripassuwith the existing Equity Shares in allrespects
including dividend subject to applicable laws.The Eligible Equity Shareholders of our Companyshall have the
following rights:

Right to receive dividend, if declared;

Right to attend general meetings and exercise voting powers, unless prohibited by law;

Right to vote/ poll in person or by proxy;

Right to receive offers for Rights Equity Shares and be allotted bonus shares, if announced;

Right to receive surplus on liquidation;

Right to free transferability of the Equity Shares; and

Such other rights as may be available to a shareholder under theCompanies Act 2013, andthe Memoran-
dum and Articles of Association of the Company.

* Xk ¥ ¥ ¥ X ¥

Renouncees

All rights and obligations of the Eligible Equity Shareholders in relation to Applications and refundspertaining
to the Rights Issue shall apply to the Renouncee(s) as well.

GENERAL TERMS OF THE ISSUE
Nomination

In terms of Heading 72 of the Companies Act, 2013 nomination facility is available for the Rights EquityShares.
An Eligible Equity Shareholder can nominate any person by filling the relevant details in the CAFin the space
provided for this purpose. In case of the Eligible Equity Shareholders who are individuals, asole Eligible Equity
Shareholder or the first named Eligible Equity Shareholder, along with other jointEligible Equity Shareholders,
if any, may nominate any person(s) who, in the event of the death of the soleholder or all the joint-holders, as the
case may be, shall become entitled to the Rights Equity Shares. Aperson, being a nominee, becoming entitled to
the Rights Equity Shares by reason of the death of theoriginal Eligible Equity Shareholder(s), shall be entitled to
the same advantages to which he would beentitled if he were the registered holder of the Rights Equity Shares.
Where the nominee is a minor, theEligible Equity Shareholder(s) may also make a nomination to appoint, in the
prescribed manner, anyperson to become entitled to the Rights Equity Shares, in the event of death of the said
holder(s), during theminority of the nominee. A nomination shall stand rescinded upon the sale of the Rights
Equity Shares bythe person nominating. A transferee will be entitled to make a fresh nomination in the manner
prescribed.

When the Rights Equity Shares are held by two or more persons, the nominee shall become entitled toreceive the
Rights Equity Shares only on the demise of all the holders. Fresh nominations can be made onlyin the prescribed
form available on request at the Registered Office of our Company. An Eligible Equity Shareholder can make
thenomination by filling in the relevant portion of the CAF.In accordance with Articles of Association of our
Company and as per applicable laws, any person whobecomes a nominee by virtue of the provisions of Section
72 of the Companies Act, 2013 shall upon theproduction of such evidence as may be required by the Board, elect
either:

*  to register himself or herself as the holder of the Equity Shares; or
*  to make such transfer of the Equity Shares, as the deceased holder could have made.

Further, the Board may at any time give notice requiring any nominee to choose either to be registeredhimself
or herself or to transfer the Equity Shares, and if the notice is not complied with within a period ofninety days,
the Board may thereafter withhold payment of all dividends, bonuses or other moneys payablein respect of the
Equity Shares, until the requirements of the notice have been complied with.

Only one nomination would be applicable for one folio. Hence, in case the Eligible Equity Shareholder(s)has
already registered the nomination with our Company, no further nomination needs to be made for theRights
Equity Shares that may be allotted in this Issue under the same folio.

In case the allotment of the Rights Equity Shares is in dematerialised form, there is no need to makea separate
nomination for the Rights Equity Shares to be allotted in this Issue. Nominationsregistered with respective
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Depository Participant ("DP") of the Applicant would prevail. AnyApplicant desirous of changing the existing
nomination is requested to inform its respective DP.

Joint Holders

Where two or more persons are registered as the holders of any Equity Shares they shall be deemed to holdthe
same as joint holders with the benefit of survivorship subject to the provisions contained in the Articlesof
Association of our Company. In case of joint holders, the CAF would be required to be signed by all thejoint
holders to be considered as valid for allotment of the Rights Equity Shares.

In case such Eligible Equity Shareholders who are joint holders wish to renounce their Rights Entitlement,all
such Eligible Equity Shareholders who are joint holders would be required to sign Part B of the CAF. Inabsence
of signatures of all joint holders, the CAF would be liable for rejection.

Offer to Non-Resident Equity Shareholders/Applicants

As per Regulation 6 of Notification No. FEMA 20/2000-RB dated May 3, 2000, the RBI has given
generalpermission to Indian companies to issue the Rights Equity Shares to non-resident shareholders
includingadditional securities. Applications received from NRIs and non-residents for allotment of the Rights
EquityShares shall be inter alia, subject to the conditions imposed from time to time by the RBI under the
FEMAIin the matter of refund of application moneys, allotment of the Rights Equity Shares and issue of letter
ofallotment.

If an NR or NRI Applicants has specific approvalfrom RBI, in connection with his shareholding, he should
enclose a copy of such approval with theApplication Form. The Board may at its absolute discretion, agree to
such terms and conditions as may bestipulated by RBI while approving the allotment of the Rights Equity
Shares. The Rights Equity Sharespurchased by non-residents shall be subject to the same conditions including
restrictions in regard to therepatriation as are applicable to the original shares against which the Rights Equity
Shares are issued onrights basis.

PROCEDURE FOR APPLICATION
How to Apply

The CAF along with the Letter of Offer shall be despatchedby the Registrar to the Issue/Company or its
Agentsthrough registered post or speed post.In case the original CAFs are not received by theApplicant or is
misplaced by the Applicant, the Applicant may request the Registrar to the Issue/Company for issueof a dupli-
cate CAF, by furnishing the registered folio number, DP ID Number, Client ID Number and theirfull name and
address. In case the signature of the Equity Shareholder(s) does not match with the specimenregistered with our
Company/Registrar to the Issue, the application is liable to be rejected.

The CAF consists of four parts:

Part A: Form for accepting the Rights Equity Shares offered as a part of this Issue, in full or in part, and forapplying
for additional Rights Equity Shares;

Part B: Form for renunciation of Rights Equity Shares;
Part C: Form for application of the Rights Equity Shares by the Renouncees; and
Part D: Form for request for the Split Application Forms (SAF).

Please note that the Company shall not be responsible for any delay in thereceipt of the CAF/duplicate CAF
which is attributable to postal delays or if the CAF/duplicate CAF aremisplaced in transit.

Options available to the Eligible Equity Shareholders

The CAFs will clearly indicate the number of the Rights Equity Shares that the Eligible Equity Shareholderis
entitled to. If the Eligible Equity Shareholder applies for an investment in the Issue, then he can:

A. Apply for his Rights Entitlement in full;

B. Apply for his Rights Entitlement in part (without renouncing the other part);

C. Apply for his Rights Entitlement in full and apply for additional Rights Equity Shares;
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D. Renounce his entire Rights Entitlement to one or more renouncees; or
E. Apply for his Rights Entitlement in part and renounce the other part.

Options A and B: Acceptance of the Rights Entitlement
The Eligible Equity Shareholders may accept their Rights Entitlement and apply for the Rights EquityShares
offered, either (i) in full or (i1) in part, without renouncing the other part, by completing Part A ofthe CAF.

Option C : Acceptance of the Rights Entitlement and Application for Additional Rights Equity Shares.

You are eligible to apply for additional Rights Equity Shares over and above your Rights Entitlement,provided
that you have applied for all the Rights Equity Shares offered to you without renouncing them inwhole or in part
in favor of any other person(s). Applications for additional Rights Equity Shares shall beconsidered, and the
allotment shall be made at the sole discretion of the Board in themanner prescribed under the heading ''Basis of
Allotment."

If you desire to apply for additional Rights Equity Shares, please indicate your requirement in the placeprovided
for additional Rights Equity Shares in Part A of the CAF.

Where the number of additional Rights Equity Shares applied for exceeds the number available forallotment,
the allotment would be made on a fair and equitable basis, as per the Basis of Allotment decided by the Board
of Directors.

Options D and E: Renunciation of the Rights Entitlement

This Issue includes a right exercisable by you to renounce the Rights Equity Shares offered to you either infull
or in part in favour of any other person or persons. Your attention is drawn to the fact that ourCompany shall
not allot and/or register the Rights Equity Shares in favour of the following Renouncees:

*  More than three persons, including joint holders;

*  Partnership firms or their nominees, (partners of the partnership firm are eligible for allotment ofthe Rights
Equity Shares if they have applied for the same in their individual capacity as partnersof such firm);

*  Minors other than who have a valid beneficiary account, as per demographic details provided byDepositaries;

*  Hindu Undivided Families (HUFs) (kartas of a HUF are eligible for allotment of the Rights EquityShares if
they have applied for the same on behalf of or for the benefit of the HUF); or

*  Any trusts or societies (unless registered under the Societies Registration Act, 1860 or the IndianTrusts Act,
1882 or any other law applicable to trusts and societies and subject further to the trustsor society being
authorised under its constitution or bye-laws to hold equity shares of a company,as the case may be);

*  Any person situated or subject to jurisdiction where the offering in terms of this Letter of Offercould be
illegal or requires compliance with securities laws.

'Part A' of the CAF must not be used by any person(s) other than those in whose favour this offer has beenmade.
If used, this will render the application invalid. Submission of the enclosed CAF to the Registrar to the Issue/
Company with the form of renunciation ('Part B'of the CAF) duly filled in shall be conclusive evidence for our
Company of the Renouncees applying forthe Rights Equity Shares in 'Part C' of the CAF to receive allotment of
such Rights Equity Shares.

'Part A' of the CAF must not be used by the Renouncee(s) as this willrender the application invalid. The
Renouncee(s) will have no further right to renounce any Rights EquityShares in favour of any other person.

Additional Rights Equity Shares

You are eligible to apply for additional Rights Equity Shares over and above your Rights Entitlement,provided
that you are eligible to apply under applicable law and have applied for all the Rights EquityShares offered
without renouncing them in whole or in part in favour of any other person(s). Applications for additional Rights
Equity Shares shall be considered andallotment shall be made at the sole discretion of the Board and inthe
manner prescribed under theheading"Basis of Allotment". If you desire to apply for additionalRights Equity
Shares, please indicate your requirement in the place provided for additional Rights EquityShares in Part A of the
CAF. Where the number of additional Rights Equity Shares applied for exceeds thenumber available for
5



Allotment, the Allotment would be made on a fair and equitable basis as approved by the Board of Directors of
the Company and mentioned in the heading"Basis of Allotment".

Renunciation by and/or in favor of Non Residents

Any renunciation: (i) from resident Indian equity shareholder(s) to non-resident(s); (ii) from non-residentequity
shareholder(s) to resident Indian(s); or (iii) from a non-resident equity shareholder(s) to other non-resident(s),
and subscription of Equity Shares by such renouncee are subject to the renouncer(s)/renouncee(s) obtaining the
necessary regulatory approvals as may be applicable.

In terms of Regulation 6 of Notification No. FEMA 20 /2000-RB datedMay 3, 2000, as amended, only existing
non-resident shareholders shall be entitled to subscribe foradditional equity shares over and above the equity
shares offered to them on a rights basis by the Companyin the Issue. Non-residents other than existing sharehold-
ers shall not be allotted additional shares in thelssue.

Procedure for renunciation
To renounce all the Rights Equity Shares offered to an Eligible Equity shareholder in favour of one Renouncee.

If you wish to renounce the offer indicated in 'Part A', in whole, please complete 'Part B' of the CAF. Incase of
joint holding, all joint holders must sign 'Part B' of the CAF. The person in whose favourrenunciation has been
made should complete and sign 'Part C' of the CAF. In case of joint Renouncees, alljoint Renouncees must sign
part C of the CAF.

To renounce in part/or renounce the whole to more than one person(s)

If you wish to either accept this offer in part and renounce the balance or renounce the entire offerunder this Issue
in favour of two or more Renouncees, the CAF must be first split into requisitenumber of forms.

Please indicate your requirement of the Split Application Forms (SAFs), in the space provided for this purpose
in'Part D' of the CAF and return the entire CAF to the Registrar to the Issue/Company so as to reach them latest
by theclose of business hours on the last date of receiving requests for the SAFs, i.e.April 25, 2015 of thisLetter
of Offer. On receipt of the required number of the SAFs from the Registrar to the Issue/Company, the procedure
asmentioned in paragraph above shall have to be followed. In case the signature of the Eligible
EquityShareholder(s), who has renounced the Rights Equity Shares, does not match with the specimen
registeredwith our Registrar to the Issue/Company, the application is liable to be rejected.

Renouncee(s)

The person(s) in whose favour the Rights Equity Shares are renounced should fill in and sign 'Part C' ofthe CAF
and submit the entire CAF to the Registrar to the Issue/Company on or before the Issue Closing Date alongwith
the application money in full. A Renouncee cannot further renounce.

Instructions for Filling the CAF

The summary of options available to the Eligible Equity Shareholder is presented below. You may exerciseany of
the following options with regard to the Rights Equity Shares offered, by using the CAF as detailedherein:

Option Available Action Required

1. Accept whole or part of your Rights Entitlementwithout renouncing the balance.Fill in and sign Part A (All
joint holders must sign)

2. Accept your Rights Entitlement in full and applyfor additional Rights Equity Shares. Fill in and sign Part A
including Block III relatingto the acceptance of entitlement and Block I'Vrelating to additional Rights Equity
Shares (Alljoint holders must sign)

3. Renounce your Rights Entitlement in full to oneperson (Joint Renouncees are considered as one).Fill in and
sign Part B (all joint holders must sign)indicating the number of Rights Equity Sharesrenounced and hand it
over to the Renouncee. TheRenouncee must fill in and sign Part C (All jointRenouncees must sign)

4. Accept a part of your Rights Entitlement andrenounce the balance to one or moreRenouncee(s)
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OR
Renounce your Rights Entitlement of all theRights Equity Shares offered to you to more thanone Renouncee

Fill in and sign Part D (all joint holders must sign)requesting for the SAFs. Send the CAF to theRegistrar to the
Issue/Company so as to reach on orbefore the last date for receiving requests for theSAFs. Splitting will be
permitted only once.

On receipt of the SAF take action as indicated below.

For the Rights Equity Shares you wish to accept, ifany, fill in and sign Part A. For the Rights EquityShares you
wish to renounce, fill in and sign Part Bindicating the number of the Rights Equity Sharesrenounced and hand it
over to the Renouncee. Eachof the Renouncee should fill in and sign Part C forthe Rights Equity Shares accepted
by them.

Applicants must provide information in the CAF as to their savings bank/current account number and thename
of the bank with whom such account is held, to enable the Registrar to the Issue/Company to print the said
details in therefund orders/cheques after the names of the payee(s) in case of the Equity Shares held in the
physical form. Failureto comply with this may lead to rejection of the application. Bank account details
furnished by theDepositories will be printed on the refund orders/cheques in case of the Equity Shares held in
electronic form.

Please note that:

*  'Part A' of the CAF must not be used by any person(s) other than the Eligible Equity Shareholdersto whom
this Letter of Offer has been addressed. If used, this will render the application invalid.

*  Request for the SAFs or SAF should be made for a minimum of one Rights Share or in multiplesthereof.

* A request by the Applicant for the SAF should reach the Registrar to the Issue/Company on or before
April 25, 2015.

*  Only the Eligible Equity Shareholders to whom this Letter of Offer has been addressed shall beentitled to
renounce and to apply for the SAFs. Forms once split cannot be split further.

*  The SAFs will be sent to the applicant(s) by post at the Applicant's risk.

*  While applying for or renouncing their Rights Entitlement, joint holders must sign in the sameorder and as
per the specimen signatures registered with the Registrar to the Issue/Company or the Depositories.

*  In the case of a renunciation, the submission of the CAF to the Registrar to the Issue/Company together with
Part B of the CAF dulycompleted shall be conclusive evidence of the right of the person applying for the
Rights EquityShares to receive allotment of such Rights Equity Shares.

*  Non-resident Equity Shareholders: Application(s) received from Non-Resident/ NRIs, or personsof Indian
origin residing abroad for allotment of the Equity Shares Allotted as a part of this Issueshall, inter alia, be
subject to conditions, as may be imposed from time to time by the RBI underFEMA in the matter of refund
of application money, allotment of equity shares, subsequent issueand allotment of equity shares, interest,
export of share certificates, etc. In case a Non-Resident orNRI Eligible Equity Shareholder has specific
approval from the RBI, in connection with hisshareholding, he should enclose a copy of such approval with
the CAF.

Applicants must write their CAF Number at the back of the cheque/demand draft/Electronic Transfer
Document

Availability of duplicate CAF

In case the original CAF is not received, or is misplaced by the Applicant, the Registrar to the Issue/Company
willissue a duplicate CAF on the request of the Applicant who should furnish the registered folio number/ DPand
Client ID number and his/ her full name and address to the Registrar to the Issue/Company. Please note that
therequest for duplicate CAF should reach the Registrar to the Issue/Company before April 21, 2015. Please
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note that those who are making the application in the duplicate CAF should not utilize theoriginal CAF for any
purpose including renunciation, even if it is received/ found subsequently. If theapplicant violates any of these
requirements, he / she shall face the risk of rejection of both the CAFs.Registrar to the Issue/Company will not
be responsible for postal delays or loss of duplicateCAF in transit, if any.

Application on Plain Paper

An Eligible Equity Shareholder who has neither received the original CAF nor is in a position to obtain theduplicate
CAF may make an application to subscribe to the Issue on plain paper, along with demand draft /cheque / pay
order payable at Bangalore which should be drawn in favor of the ""MSPPL-RightsIssue''/Electronic Transfer
Document (Bank Account No. , Bank Name, Bank Branch,
IFSC ) in case of resident shareholders/applicants and shareholders/appli-
cants applying on nonrepatriable basis or ""MSPPL-Rights Issue" in case of non-resident shareholders applying
onrepatriable basis and the Eligible Equity Shareholders should send the same by registered post/ speed postdirectly
to the Registrar to the Issue/Company. The envelope should be superscribed "MSPPL-Rights Issue' in case of
resident shareholders/applicants or shareholders/applicants applying on non repatriable basisor ""MSPPL-Rights
Issue" in case of non-resident shareholders/applicants applying onrepatriable basis.

The application on plain paper, duly signed by the Applicants including joint holders, in the same order asper
specimen recorded with the Registrar to the Issue/Company, must reach the Registeredoffice of the Registrar to
the Issue/Company before thelssue Closing Date and should contain the following particulars:

Name of the Company, being Mysore Stoneware Pipes and Potteries Limited;

Name and address of the Eligible Equity Shareholder including joint holders;

Registered Folio Number/DP and Client ID no.;

Number of the Equity Shares held as on Record Date;

Number of the Rights Equity Shares entitled to;

Number of the Rights Equity Shares applied for;

Share certificate numbers and distinctive numbers, if the Equity Shares on the Record Date areheld in

physical form;

Number of additional Rights Equity Shares applied for, if any;

Allotment option preferred for the Rights Equity Shares - Physical or Demat (Rights EquityShares will

be allotted in physical form only if the Equity Shares held on the Record Date i.e.April 10, 2015are in

the physical form)

Total number of the Rights Equity Shares applied for;

The total amount paid at the rate of Rs.10/- per Rights Equity Share;

Particulars of demand draft/cheque/pay order/Electronic Transfer;

In case of the Equity Shares allotted in physical form, Savings/Current Account Number and nameand

address of the bank where the Eligible Equity Shareholder will be depositing the refund order/cheque(In

case of the Equity Shares allotted in demat mode, the bank account details will be obtainedfrom the
information available with the depositories);

*  PAN of the Applicant and for each Applicant in case of jointnames should be provided if the application

is for the total value of Rs.50,000/- or more of the Rights Equity Shares pursuant to the Issue;subject to

submitting sufficient documentary evidence in support of their claim for exemption;

Signature of the Eligible Equity Shareholders to appear in the same sequence and order as theyappear in

the records of Registrar to the Issue/Company or the Depositories;

*  In case of Non Resident Shareholders, NRE/ FCNR/ NRO A/c No. Name and Address of the Bankand
Branch;

*  If payment is made by a draft purchased from NRE/ FCNR/ NRO A/c No., as the case may be,
anAccount debit certificate from the bank issuing the draft, confirming that the draft has been issuedby
debiting NRE/ FCNR/ NRO Account;

*  Additionally, Non Resident applicants shall include the representation in writing that:

* % ¥ ¥k X X X X X

* ¥ ¥ ¥

I/We will not offer, sell or otherwise transfer any of the Rights Equity Shares which may be acquired by us in any
jurisdiction or under any circumstances in which such offer orsale is not authorised or to any person to whom it

8



is unlawful to make such offer, sale orinvitation except under circumstances that will result in compliance with
any applicablelaws or regulations. We satisfy, and each account for which we are acting satisfies, allsuitability
standards for investors in investments of the type subscribed for hereinimposed by the jurisdiction of our residence.

Please note that the Eligible Equity Shareholders who are making an application otherwise than ona CAF, (i.e.,
on plain paper), shall not be entitled to renounce theirrights and should not utilize the CAF for any purpose,
including renunciation, even if it is receivedsubsequently. If the Eligible Equity Shareholder does not comply
with any of these requirements,he/she shall face the risk of rejection of both the applications and the application
money receivedshall be refunded. However, the Registrar to the Issue/Company and/or any Director of the
Registrar to the Issue/Company will,notwithstanding anything to the contrary contained herein, not be liable to
pay any interestwhatsoever on the Application Money so refunded.

The Eligible Equity Shareholders are requested to strictly adhere to these instructions. Failure todo so could
result in the application being rejected, with the Registrar to the Issue/Company not having any liability to such
Eligible Equity Shareholders.

General instructions for Applicants

(a) Please read the instructions printed on the CAF carefully.

(b) Application should be made on the printed CAF, provided by the Registrar to the Issue/ Company except as
mentionedunder the head application on plain paper and should be completed in all respects. For furtherdetails
see heading titled "Terms of the Issue - Application on Plain Paper". The CAFfound incomplete with regard to
any of the particulars required to be given therein, and/ or whichare not completed in conformity with the terms
of'this Letter of Offer are liable to be rejected and the money paid, if any, in respect thereof will be refundedwithout
interest and after deduction of bank commission and other charges, if any. The CAF mustbe filled in English and
the names of all the Applicants, details of occupation, address, father's /husband's name must be filled in block
letters.

(c) The CAF together with cheque/demand draft/Electronic Transfer Document should be submitted to the Reg-
istrar to the Issue/Company by REGISTERED POST/SPEED POST. If any portion of the CAFis/are detached or
separated, such application is liable to be rejected. All CAFS along with theDemand Drafts will need to reach the
Registrar to the Issue/Company on or before the Issue Closing Date to beconsidered valid for allotment.

(d) Applicants are advised that it is mandatory to provide information as to their savings/currentaccount number
and the name of the bank with whom such account is held in the CAF to enablethe Registrar to the Issue/
Company to print the said details in the refund orders/cheques, if any, after the names of thepayees for the Equity
Shares held in the physical form. Application not containing such details isliable to be rejected. For the Eligible
Equity Shareholders holding the Equity Shares indematerialized form, such bank details will be drawn from the
demographic details of the EligibleEquity Shareholder in the records of the Depository.

(e) All payments should be made by cheque/demand draft/Electronic Transfer (RTGS/NEFT). In case payment
iseffected in contravention of this, the application may be deemed invalid and the application moneywill be
refunded and no interest will be paid thereon. Signatures should be either in English orHindi or in any other
language specified in the Eighth Schedule to the Constitution of India.Signatures other than in English or Hindi
and thumb impression must be attested by a NotaryPublic or a Special Executive Magistrate under his/ her
official seal. The Equity Shareholdersmust sign the CAF as per the specimen signature recorded with the Regis-
trar to the Issue/Company.

(f) In case of an application under power of attorney and / or by a body corporate or by a society, acertified true
copy of the relevant power of attorney and / or relevant resolution or authority to thesignatory to make the
relevant investment under this Issue and to sign the application and a copyof the Memorandum and Articles of
Association and/or bye laws of such body corporate orsocietymust be lodged with the Registrar to the Issue/
Company giving reference of the serial numberof the CAF. In case the above referred documents are already
registered with the Registrar to the Issue/Company, thesame need not be furnished again.



(g) In case of joint holders, all joint holders must sign the relevant part of the CAF in the same orderand as per the
specimen signature(s) recorded with the Registrar to the Issue/ Company. Further, in case of jointApplicants who
are the Renouncees, the number of Applicants should not exceed three. In case ofjoint Applicants, reference, if
any, will be made in the first Applicant's name and allcommunication will be addressed to the first
Applicant.Application(s) received from Non-Resident / NRIs, or persons of Indian origin residing abroad
forallotment of the Rights Equity Shares shall, inter alia, be subject to conditions, as may be imposedfrom time
to time by the RBI under FEMA in the matter of refund of application money, allotmentof equity shares, subse-
quent issue and allotment of equity shares, interest and export of sharecertificates. In case a Non-Resident or
NRI Eligible Equity Shareholder has specific approval fromthe RBI, in connection with his shareholding, he
should enclose a copy of such approval with theCAF. Additionally, Applications will not be accepted from NRs/
NRIs in the jurisdiction where the offer or sale of the RightsEntitlements and the Rights Equity Shares may be
restricted by applicable securities laws.

(h) All communication in connection with application for the Rights Equity Shares, including anychange in
address of the Eligible Equity Shareholders should be addressed to the Registrar to the Issue/Company prior to
the date of allotment in this Issue quoting the name of the first/sole Applicant, folionumbers and CAF number.
Please note that any intimation for change of address of the EligibleEquity Shareholders, after the date of allotment,
should be sent to the Registrar to the Issue/Company, in the case of the Equity Shares held in physical form and
to therespective depository participant, in case of the Equity Shares held in dematerialized form.

(i) Payment by cash : The Registrar to the Issue/Company will not accept any payments against any applications,
if made incash. In case payment is effected in contravention of this, the application may be deemed invalidand
the application money will be refunded and no interest will be paid thereon.

(j) The SAFs cannot be re-split.

(k) Only the person or persons to whom the Rights Equity Shares have been offered and notRenouncee(s) shall
be entitled to obtain the SAFs.

(1) Applicants must write their CAF number at the back of the cheque /demand draft/Copy of Electronic Transfer
(RTGS/NEFT) Acknowledgement Slip.

(m) Only one mode of payment per application should be used. The payment must be by cheque /demand draft
drawn on any of the banks, including a co-operative bank, which is situated at and isa member or a sub member
of the Bankers Clearing House located at Bangalore/Electronic Transfer (RTGS/NEFT).

(n) A separate cheque / draft/Electronic Payment Document must accompany each CAF. Outstation cheques /
demand drafts or postdatedcheques and postal / money orders will not be accepted and applications accompa-
nied bysuch cheques / demand drafts / money orders or postal orders will be rejected. The Registrar to the issue/
Company willnot accept payment against application if made in cash.

(o) No receipt will be issued for application money received.
(p) The distribution of this Letter of Offer and issue of the Rights Equity Shares and Rights

Entitlements to persons in certain jurisdictions outside India may be restricted by legalrequirements in those
jurisdictions. Persons residing in such restricted jurisdiction areinstructed to disregard this Letter of Offer and
not to attempt to subscribe for the Rights EquityShares.

Do's for Investors:
(a) Check if you are eligible to apply i.e. you are an Equity Shareholder on the Record Date;

(b) Read all the instructions carefully and ensure that the cheque/ draft/Electronic Payment option is selected in
part A ofthe CAF and necessary details are filled in;

(c) In the event you hold the Equity Shares in dematerialised form, ensure that the details about yourDepository
Participant and beneficiary account are correct and the beneficiary account is activatedas the Equity Shares will
be allotted in the dematerialized form only;
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(d) Ensure that your Indian address is available to the Registrar to the Issue/Company and in case you holdthe
Equity Shares in physical form or the depository participant, in case you hold the EquityShares in dematerialized
form;

(e) Ensure that the value of the cheque / draft/Electronic Transfer submitted by you is equal to the (number of the
EquityShares applied for) X (Issue Price of the Equity Shares, as the case may be) before submission ofthe CAF;

(f) Ensure that you receive an acknowledgement from the Registrar to the Issue/Company.

(g) Ensure that you mention your PAN allotted under the I.T. Act with the CAF. Please ensure that the PAN for
all joint holders have beenmentioned on the CAF, in the absence of which the application is liable to be rejected;

(h) Ensure that the name(s) given in the CAF is exactly the same as the name(s) in which thebeneficiary account
is held with the Depository Participant. In case the CAF is submitted in jointnames, ensure that the beneficiary
account is also held in same joint names and such names are inthe same sequence in which they appear in the
CAF;

(i) Ensure that the demographic details with your Depository Participant(s) are updated, true andcorrect, in all
respects.

Don'ts for Investors:

(a) Do not apply if you are in the restricted jurisdictionand are not eligible to participate in thelssue in accordance
with the securities laws applicable to your jurisdiction;

(b) Do not apply on duplicate CAF after you have submitted a CAF to the Registrar to the Issue/Company;
(c) Do not pay the amount payable on application in cash, by money order or by postal order;
(d) Do not submit the GIR number instead of the PAN as the application is liable to be rejected on thisground;

Issuance of Intimation Letters:

Upon approval of the Basis of Allotment by the Board of Directors of the Company, the Registrar to the Issue/
Company shallsend the Allotment Letters to Investors who have been allotted the Rights EquityShares in the
Issue, along with the number of the Rights Equity Shares allotted.

Last date of Application
The last date for submission of the duly filled in the CAF is May 4, 2015.

If the CAF together with the amount payable is not received by the Registrar to the Issue/Company on or before
the close of banking hours on the aforesaid last date viz., May 4, 2015, the offer contained in this Letter of Offer
shall be deemed to have beendeclined and the Board of Directors shall be at liberty to dispose of the Rights
Equity Shareshereby offered.

Allotments and Refunds

The Registrar to the Issue/Company will issue and dispatch allotment advice/ share certificates/ demat credit
and/ or letters ofregret along with refund order or credit the allotted securities to the respective beneficiary
accounts, if any,within 60 days from the Issue Closing Date.

In case of those Applicants who have opted to receive their Right Entitlement in dematerialized form byusing
electronic credit under the depository system, an advice regarding the credit of the Rights EquityShares shall be
given separately. Applicants to whom refunds are made through electronic transfer of fundswill be sent a letter
intimating them about the mode of credit of refund within 60 days of the Issue ClosingDate. In case of those
Applicants who have opted to receive their Rights Entitlement in physical form, the Registrar to the Issue/
Company will issue the corresponding share certificates under Section 56 of the Companies Act, 2013 orother
applicable provisions if any. All refund orders will be dispatched by registered post/ speed post to thesole/ first
Applicant's registered address. Such cheques or pay orders will be marked "Account Payee only" and would
bedrawn in the name of the sole/ first Applicant.
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Printing of Bank Particulars on Refund Orders

As a matter of precaution against possible fraudulent encashment of refund orders due to loss ormisplacement,
the particulars of the Applicant's bank account are mandatorily required to be given forprinting on the refund
orders. Bank account particulars will be printed on the refund orders/refund warrantswhich can then be deposited
only in the account specified. The Registrar to the Issue/Company will in no way be responsible ifany loss occurs
through these instruments falling into improper hands either through forgery or fraud.

Refund payment to Non-Resident

Where applications are accompanied by Indian rupee drafts purchased abroad and payable at Bangalore,refunds
will be made in the Indian rupees based on the U.S. dollars equivalent which ought to be refunded. Indian rupees
will be converted into U.S. dollars at the rate of exchange, which is prevailing on the date ofrefund. The
exchange rate risk on such refunds shall be borne by the concerned applicant and the Registrar to the Issue/
Companyshall not bear any part of the risk.

Where the applications made are accompanied by NRE/FCNR/NRO cheques, refunds will be credited toNRE/
FCNR/NRO accounts respectively, on which such cheques were drawn and details of which wereprovided in the
CAF. Export of letters of allotment (if any)/ share certificates/ demat credit to non-residentAllottees will be
subject to RBI approval.

Allotment advice / Share Certificates/ Demat Credit

Allotment advice/ share certificates/ demat credit or letters of regret will be dispatched to the registeredaddress
of the first named Applicant or respective beneficiary accounts will be credited within 60daysfrom the Issue
Closing Date.

GROUNDS FOR TECHNICAL REJECTIONS

Applicants are advised to note that applications are liable to be rejected on technical grounds, including
thefollowing:

(a) Amount paid does not tally with the amount payable for;

(b) Bank account details (for refund) are not given and the same are not available with the DP (in thecase of
dematerialized holdings) or the Registrar to the Issue/ Company (in the case of physical holdings);

(c) Submission of plain paper Applications to any person other than the Registrar to the Issue/Company
(d) Age of first Applicant not given while completing Part C of the CAFs;

(e) PAN not given for application for value of Rs.50,000/- or more;

() GIR number provided instead of the PAN;

(g) In case of application under power of attorney relevant documents are not submitted;

(h) In case of application by limited companies, corporate, trust, relevant documents are notsubmitted;

(1) If the signature of the existing Eligible Equity Shareholder does not match with the one given onthe CAF and
for the Renouncee(s) if the signature does not match with the records available withtheir depositories;

(j) Application forms are not submitted by the Applicants within the time prescribed as per the CAFand this
Letter of Offer;

(k) Applications not duly signed by the sole/joint Applicants. All Applications need to be signed byall joint
Applicants. Absence of signatures of any of the joint Applicants or mismatch in signaturesof any of the joint
Applicants may result in the CAF being rejected;

(1) In case no corresponding record is available with the Depositories that matches three parameters,namely,
names of the Applicants (including the order of names of joint holders), the DepositaryParticipant's identity (DP
ID) and the beneficiary's identity;

(m) Applications by ineligible Non-residents (including on account of restriction or prohibition underapplicable
local laws) and applications on plain paper where a registered address in India has notbeen provided;

(n) Applications by the Eligible Equity Shareholders who are joint holders, where Part A of the CAFis not signed

by all such joint holders;
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(o) Applications by the Renouncees of the Eligible Equity Shareholders who are joint holders, wherePart B of
the CAF is not signed by all such joint holders;

(p) Applications where the Registrar to the Issue/Company believes that CAF is incomplete or acceptance of
such CAFmay infringe applicable legal or regulatory requirements;

(q) Multiple Applications including cases where an Investor submits the CAFs along with an

application on plain paper;

(r) Please read this Letter of Offer and the instructions contained therein and in the CAF carefullybefore filling
in the CAF. The instructions contained in the CAF are an integral part of thisLetter of Offer and must be carefully

followed. An application is liable to be rejected for any noncomplianceof the provisions contained in this Letter
of Offer or the CAF.

Disposal of application and application money

Acknowledgment will be issued for the application monies received by our Company by stampingand returning
the acknowledgment slip at the bottom of each CAF. The Board reserves its full, unqualifiedand absolute right to
accept or reject any application, in whole or in part, and in either case withoutassigning any reason thereto.
In case an application is rejected in full, the whole of the application moneyreceived will be refunded. Wherever
an application is rejected in part, the balance of application money, ifany, after adjusting any money due on the
Equity Shares allotted, will be refunded to the Applicant within aperiod of 60 days from the Issue Closing Date.

Basis of Allotment

Subject to the provisions contained in this Letter of Offer and the Articles of Association of our Company the
Board will proceed to allot the Rights Equity Shares in the following order of priority:

(a) Full allotment to those Eligible Equity Shareholders who have applied for their Rights Entitlement either in
full or in part and also to the Renouncee(s) who has/ have applied for the Rights Equity Shares renounced in their
favour, in full or in part.

(b) Allotment to the Eligible Equity Shareholders, who having applied for all the Rights Equity Shares offered to
them as part of the Issue, have also applied for additional Rights Equity Shares,the allotment of such additional
Rights Equity Shares will be made as far as possible on an equitable basis having due regard to the number of
Equity Shares held by them on the Record Date,in proportion to the shareholdings of such applicants as on the
Record Date, provided there is an under-subscribed/unsubscribed portion available after making full allotment
in (a).

The allotment of such Rights Equity Shares will be at the sole discretion of the Board of Directors as a part of the
RightsIssue and not preferential allotment.

Grievances/Complaints Redressal

All grievances/Complaints relating to this Rights Issue may be addressed to the Registrar to the Issue/Company
at its Registered Office giving full details such as folio no., name and address, contact telephone / cell numbers,
e-mail id of the first Investor, number and type of shares applied for, CAF serial number, amount paid on application
along with a photocopy of the acknowledgementslip. In case of renunciation, the same details of the Renouncee
should be furnished.

Investors may contact the Registrar to Issue in case of any pre-Issue/ post -Issue related problems such as
non-receipt of Allotment advice/Share Certificates/ Demat Credit/Refund Orders etc. at:BgSE Financials Limited,
Stock Exchange Towers, No.51, 1stCross, J.C.Road, Bangalore-560 027, IndiaPh. No.080-41575234/35
e-mail [D: manager rta@bfsl.co.in/rta_admin@bfsl.co.inwebsite:www.bfsl.co.in

Undertakings by our Company
Our Company undertakes that:

1.the complaints received in respect of the Issue shall be attended to by the Registrar to the Issue/Company
expeditiouslyand satisfactorily;

2. where refund is made a suitable communication shallbe sent to the applicant/s under the Issue within 60 days

of the Issue Closing Date. 13



3. at any given time, there shall be only one denomination for the Equity Shares.

4. Our Company accepts full responsibility for the accuracy of information given in this Letter of Offer andconfirms
to the best of its knowledge and belief, there are no other facts or the omission of which makesany statement
made in this Letter of Offer misleading and further confirms that it has made all reasonableinquiries to ascertain
such facts.

Important

Please read this Letter of Offer carefully before taking any action. The instructions contained in theaccompanying
CAF are an integral part of the conditions of this Letter of Offer and must be carefullyfollowed; otherwise the
application is liable to be rejected.

As a matter of abundant caution, attention of the Applicants is specifically drawn to the provisions of sub-
Section (1) of Section 38 of the Companies Act, 2013. Accordingly,

"Any person who:

(a) makes or abets making of an application in a fictitious name to a Company for acquiring, or
subscribingfor its securities; or

(b) makes or abets making of multiple applications to a Company in different names or in different
combinations of his name or surname for acquiring or subscribing for its securities; or

(c) otherwise induces directly or indirectly a Company to allot or register any stransfer of, securities to
him or to any other person in a ficticious name shall be punishable with imprisonment which may
extend to 'Ten years' and shall also be liable to fine which may extend to 'three times' the amount
involved in the fraud.

All enquiries in connection with this Letter of Offer or accompanying CAF and requests for the SAFs mustbe
addressed (quoting the Registered Folio Number/ DP and Client ID number, the CAF number and thename of the
first Applicant as mentioned on the CAF and superscribed "MSPPL - Rights Issue"in case of resident share-
holders/applicants or shareholders/applicants applying on non repatriable basis or ""MSPPL- Rights Issue' in
case of non-resident shareholders/applicants applying on repatriablebasis) to the Registrar of Issue/Company at
the following address:

Address of the Registrar to the Issue: Address of the Company:

BgSE Financials Limited Mysore Stoneware Pipes and Potteries Limited
Stock Exchange Towers, No.51, Regd off : GF-2, Sapthagiri, No 30,10th Cross,

1st Cross, J.C.Road, R M V Extension, Sadashivanagar,

Bangalore-560 027 Bangalore - 560080

14



DECLARATION
We hereby certify that no statement made in this Letter of Offer contravenes any of the provisions of theCompanies
Act, 2013and the rules made thereunder as the case may be. We further certify that, all the legal requirements
connectedwith the Issue as also the regulations, guidelines, instructions, etc., issued by the Government of India
and anyother competent authority in this behalf, have been duly complied with.

We further certify that all disclosures made in this Letter of Offer are true and correct.

SIGNED BY ALL THE DIRECTORS OF OUR COMPANY

Name Signature
1.  Mr.Nanjundaswamy K H - Chairman

2. Mr.Trivikram R P - Managing Director

3. MrKarthik R K - Whole-Time Director

4. Mr RajivHR - Whole-Time Director

5. Mr.Vivekanand C - Director

6.  Mr.Shivananjaiah H N - Director

7. Mrs.SudhaTrivikram - Director

8. Mr. Sanjay Jayatsen - Director

Date: April 13,2015
Place: Bangalore
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