PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF THE PUBLIC SHAREHOLDERS OF

CONFIDENGE TRADING COMPANY LIMITED

(“CTCL’/ “Target Company”)
(Regd. Office: 2-C, 2nd Floor, Ram Mansion, No. 367 Pantheon Road, Egmore, Chennai - 600008)
Phone: +91-44-43555227/229 Fax: +91-44-28194595

Cash Offer of Rs. 5/- (Rupees Five only) Per Share for Acquisition of Up To 10,000 (Ten Thousand only)
Equity Shares from Public Shareholders of the Target Company
This Public Announcement (“PA”) is being issued by Anand Rathi Financial Services Limited (“ARFSL” or the “Manager to
the Offer”) for and on behalf of Mr. Suresh Kumar Somani (hereinafter referred to as “Acquirer”) pursuant to and in
compliance with Regulation 10 & 12 of Securities and Exchange Board of India (Substantial Acquisition and Takeover)
Regulations 1997 and subsequent Amendments thereof [SEBI (SAST) Regulations.]

1. BACKGROUND OF THE OFFER

1.1 The Acquirer has entered into an Share Purchase Agreement (“SPA”) dated

24th June 2009 to acquire 36,500 fully-paid equity shares/voting rights and

management control (“Sale Shares”) of CTCL representing 73% of the issued
and paid up equity share capital of CTCL from Ms. Sridevi Chimalamarri referred
to as (“the Seller”) who is the existing promoter of CTCL, for a consideration of

Re. 1/- (Rupee One only) per equity share to be paid in cash amounting to an

aggregate consideration of Rs. 36,500/- (Rupees Thirty Six Thousand and Five

Hundred only).

The shares will be acquired through off-market mode.

Pursuant to the proposed substantial acquisition of equity shares and

consequent change in control of the Target Company contemplated under the

SPA, this mandatory offer (“the Offer” or “Open Offer”) is being made by the

Acquirer in compliance with Regulations 10 & 12 and other applicable

provisions of SEBI (SAST) Regulations, 1997 (‘the Regulations” or ‘the

Takeover Code”).

1.3 The Promoter of CTCL is Ms. Sridevi Chimalamarri and her holding as on the

date of PAis 36,500 equity shares, representing 73% of the total paid-up capital.

1.4 During the Financial Year (2008-2009) the Acquirer has not acquired any shares

of CTCL.

1.5 The Acquirer does not hold any equity shares of CTCL as on the date of PA. On

SPA becoming effective, the voting rights of the Promoter would be 36,500

equity shares representing 73% of the issued and paid up capital of CTCL during

the financial year 2009-10. In compliance with Regulations 10 & 12 of the SEBI

(SAST) Regulations, 1997 relating to the acquisition of the above shares by the

Acquirer, will result into acquisition of more than the maximum permissible limit

of 15% in afinancial year as per the Regulations.

The Salient features of the SPAare:

a) The Seller holds 36,500 fully paid up equity shares of CTCL representing

73% of the issued and paid up equity capital of CTCL.

b) The Seller has agreed to sell and the Acquirers have agreed to purchase

36,500 fully paid up equity shares of Rs.10/- each (“Sale Shares”)

representing 73% of the present issued and voting share capital of the

Target Company at a price of Rs.1/- (Rupee One only) per share for cash

aggregating Rs.36,500/-. On acquisition of above shares Acquirer would

become the promoter of the Company; and consequently the Seller shall
cease to be promoter of the Company.

If the Acquirers or the Seller, in pursuance of the SPA, fail to comply with the

provisions of the Regulations, the SPA shall not be acted upon by the

Acquirers orthe Seller.

d) There is no non-compete fee agreement between the Acquirer and the

Seller.

e) The Acquirer has nominated Mr. Anand Baheti S/o Shri Mahesh Kumar

Baheti, R/o 68, Dravid Nagar Indore , as his duly constituted attorney in law

for entering into SPA and to complete open offer formalities under SAST

Regulation and amendments thereof, and to do all such other things, acts

and deeds as may be necessary, incidental to or consequential upon

exercise of the powers herein delegated to him.

The seller has nominated Mr. S. Krishna Rao as his duly constituted

attorney inlaw to execute transfer/sale of shares, offered under SPAin favor

of acquirer or to do all the relevant, direct or indirect work related to open
offer.

The SPA, by its own terms, shall be effective only upon the certification by the

Manager to the Offer that the formalities related to the open offer have been duly

completed.

If the provisions of the Takeover Code are not complied with, the SPA shall not

be acted upon, either by the Seller or the Acquirer.

2. THEOFFER

This Offer is being made by the Acquirer to the public shareholders (other than

the Parties to the SPA) of the Target Company to acquire up to 10,000 fully paid

up equity shares of the face value of Rs. 10/- each of the Target Company
representing 20% of the voting & paid up equity share capital of the Target

Company. This offer is being made pursuant to Regulations 10 & 12 of the

Regulations at a price of Rs. 5/- per fully paid up equity share (the “Offer Price”)

payable in cash in terms of Regulations 20 & 21 of the Regulations (“the Offer” or

“Open Offer").

2.2 The Acquirer does not hold any equity shares/voting rights in the target
company as on the date of public announcement other than to be acquired
under the SPA, those as mentioned in paragraph 1.1 above. After the proposed
acquisition of shares through the SPA, his shareholding would be 36,500 equity
shares representing 73% of the voting capital. Assuming full acceptance to the
Offer, his shareholding would further increase to 46,500 equity shares
representing 93% of the voting capital.

2.3 The Acquirer has not acquired any equity shares of the Target Company during
the twelve months preceding the date of the PA.

2.4 This Offer is being made to all the shareholders (other than the Parties to the
SPA) of the Target Company and is not conditional on any minimum level of
acceptance by the shareholders of the Target Company.

2.5 Thisis nota competitive bid.

2.6 The Offeris subject to the terms and conditions mentioned hereinafter and the
terms and conditions that will be set out in the Letter of Offer in relation to the
Offer (the “Letter of Offer” or “LOF”).

2.7 The Offeris subject to receipt of the statutory approvals mentioned in paragraph
7.1 of the PAand other terms and conditions as set out in the LOF to be sent to
the shareholders (other than the Parties to the SPA) of the Target Company. In
terms of Regulation 27 of the Regulations, if the statutory approvals are refused,
the Offer would stand withdrawn.

2.8 The Equity Shares of the Target Company will be acquired free from all liens,
charges and encumbrances and together with the rights attached thereto,
including all rights to dividend, bonus and rights offer declared thereof.

2.9 The Manager to the Offer does not hold any equity shares of the Target
Company as on the date of the PA. They declare and undertake not to deal in the
shares of Target Company during the period commencing from the date of their
appointment as Manager to the Offer till the expiry of 15 days from the date of
closure of the Offer.

2.10 The Offeris notas a result of global acquisition resulting in indirect acquisition of
the Target Company.

2.11 Mr. Suresh Kumar Somani is the sole acquirer and there are no PACs for the
purpose of this offer.

2.12 Thisis nota competitive bid.

2.13 This Offer will resultin the change of control of the Target Company.

2.14 The acquirer shall be appointed on the Board of directors after a period of 21
days from the date of PA.

2.15 The Acquirer is permitted to revise this Offer upwards up to seven working days
prior to the date of closure of the Offeri.e. Monday, August 24, 2009. In the event
of such revision, an announcement will be made in the same newspapers where
the PA has appeared and the revised offer price would be paid for all the equity
shares tendered anytime during the Offer. In case of a revision in the Offer Price,
the Acquirer would raise the amount in the Escrow Account to ensure
compliance with Regulation 28 of the SEBI (SAST) Regulations.

3. OFFERPRICE

The Equity Shares of the Target Company are listed on the Bombay Stock

Exchange Limited (‘BSE”). BSE has suspended the trading in the shares of the

Target Company with effect from 3°Feb, 2003.

There has been no trading in the shares of the target company on BSE during six

calendar months proceeding the month in which this PA is made. The equity

shares of CTCL are infrequently traded on BSE within the meaning of
explanation (i) to Regulation 20(5) of the SEBI(SAST)Regulations.

3.3 The Offer Price of Rs. 5/- (Rupees Five only) per equity share is justified in terms

of Regulation 20(5) of SEBI (SAST) Regulations, 1997, in view of the following.

s. PRICE
NO. PARTICULARS (N RS. PER SHARE)

(a)|Negotiated Price under the SPA Re. 1/-
(b)[Highest Price paid by the Acquirer for acquisition, including
by way of allotment in a public or rights or preferential issue
during the twenty six week period prior to the date of Public|
Announcement

Average of high / low of the closing price for every week

for the last 26 weeks

The average high/low for the last two weeks

Other Financial Parameters

Return on Net Worth (%)

Book Value per Share (Rs.)

Earning per Share (Rs.)

Price to Earning Ratio
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Not Applicable

(c)

(d)
(e)

Not Applicable
Not Applicable

*k

**

0.56
Not Applicable

** negative return on Net Worth & Book Value Per Share

The Acquirer voluntarily makes offer price of Rs. 5/- (Rupee Five only) per equity
share which is justifiable under Regulation 20(5) of SEBI (SAST) Regulation,
1997.

Independent Merchant Banker Comfort Securities Pvt. Ltd. (SEBI Registered
Category | Merchant Banker) having its registered office at A-301, Hetal Arch
S.V.Road,Malad (W), Mumbai-400064 , SEBI Registration No. : INM000011328
had certified the financial parameters mentioned above.

If the Acquirer acquires the Equity Shares of the Target Company after the date
of this PA and up to 7 working days prior to the closure of the Offer at a price
higher than the Offer Price, then the highest price paid for such acquisition shall
be payable for all the valid applications received under the Offer.
INFORMATION ABOUT THEACQUIRER

. Mr. Suresh Kumar Somani

(i) Mr. Suresh Kumar Somani, S/O Late Shri Rameshwar Lal Somani, aged
42, is residing at 61-55 98 Street # 12F Rego Park, NY 11374 USA. His
Indian residential address is 211-Manas Bhawan, 11 R.N.T. Marg Indore ,
Phone No. +91-731-2510040. His Pan No. is BKFPS2922D. He is a Non-
Resident Indian and is the whole-time director in Braintree Advisory &
Consulting Group Pvt. Ltd.

(i) Neither the acquirer nor any of his representatives is on the board of the
Target Company.

(i) M/S Narendra Bhandari & Co., Chartered Accountants (signed by Mr.
Narendra Bhandari, Partner, Membership No. 073961) and office at 120,
Manas Bhawan, 1st Floor, 11, R.N.T Marg, Indore - 452 001 (M.P.) , has
issued a certificate dated 15th April 2009 that the net worth of Mr. Suresh
Kumar Somani is Rs. 55,44,923.87/- (Rupees Fifty Five Lakhs Forty Four
Thousand Nine Hundred and Twenty Three and Eighty Seven Paise Only).

(iv) Mr. Suresh Kumar Somani has not been prohibited by SEBI from dealing in
securities, in terms of directions issued under Section 11B of the SEBI Act,
1992, as amended (the “SEBI Act”) or under any other regulation made
under the SEBI Act. He has complied with the disclosure requirements
mentioned under Chapter Il of the SEBI (SAST) Regulations.

(v) The Acquirer has nominated Mr. Anand Baheti S/o Shri Mahesh Kumar
Baheti, R/o 68, Dravid Nagar Indore as his duly constituted attorney in law
for entering into SPA and to complete open offer formalities under SAST
Regulation, and do all such other things, acts and deeds as may be
necessary, incidental to or consequential upon exercise of the powers
herein delegated to him.

5. INFORMATIONABOUT THE TARGET COMPANY

CTCLwas incorporated on 16th September 1980 (as a private limited company)
under the provisions of Companies Act 1956 and CIN No. is
U51909TN1994PLC027874 ,it went publicin December 1980.

The Company was originally incorporated in the state of Maharashtra and later
on the registered office was shifted to the state of Tamil Nadu with effect from
24th June, 1994 and presently the registered office of the company is situated at
2-C, 2nd Floor, Ram Mansion, No. 367 Pantheon Road, Egmore, Chennai
600008. Phone No.: +91-44-43555227/229 Fax: +91-44-28194595

Email: confidencetrading@in.com

CTCL is focused on bringing superior technology and lifestyle products and
services to the Indian industries and consumers. By keeping in touch with the
latest developments abroad, it attempts to bridge the gap between India and the
rest of the world. CTCL specializes in trading activities in coffee, coffee related
merchandise and equipment, lifestyle, fashion, heath and fitness related
products.

5.3 PresentBoard of Directors of CTCL are :-
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NAME DESIGNATION DATE OF APPOINTMENT
Mr. Sashi Chimalamarri Director 29.03.2000
Ms. Sridevi Chimalamarri Director 29.03.2000
Mr. S Krihna Rao Additional Director 01.09.2008
Mr. S G F Melkhasingh Additional Director 01.09.2008

5.4 The Authorized Share Capital of the Target Company as on the date of the PAis
Rs. 5,00,000/- (Rupees Lakhs Only), divided in 50,000 Equity Shares of Rs. 10/-
each.

The total Issued and Paid-up Equity Capital of the Target Company as on the

date of the PAis Rs. 5,00,000/- (Rupees Five Lakhs Only), divided into 50,000

equity shares of Rs.10/- each. As on the date of PA, there are no partly paid-up

shares issued by the Target Company.

The Equity Shares of Target Company is listed at BSE only. BSE has suspended

the trading in the shares of the Target Company with effect from 3rd Feb, 2003.

The Equity shares of the Target Company are not admitted as permitted security

inany other Stock Exchange.

Status of Compliance under Chapter Il and lll:-

5.5.1 Sridevi Chimalamarri as a promoter of CTCL has in past delayed and not
complied with certain requirements under Chapter Iland Chapter Il of the
SAST Regulations viz; 8(2), 7(1A) & 10 of SAST Regulation.

5.5.2 Confidence Trading Company Limited (CTCL) has in past delayed in
compliance with certain requirements under Chapter I of the SAST
Regulations viz.; 8(3) & 8(4) of SAST Regulation.

SEBI may initiate action against default for aforementioned non-
compliance with provisions of the Regulations.

Brief particulars of the audited financial Information of the Target Company for

the previous three financial years is as follows:-

Brief audited financial details for last three years: -
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(Amount in Rs. Lakhs)

PROFIT & LOSS STATEMENT 2009 | 2008 | 2007
Income from operations 812 | 1248| 7.74
Other Income - 0.01] 0.16
Total Income 8.12| 1249| 7.90
Total Expenditure. 7.76 | 1210 7.84
Profit Before Depreciation Interest and Tax 0.36 0.38] 0.06
Depreciation Nil Nil Ni
Interest Nil Nil Nil
Profit Before Tax 0.36 0.38] 0.06
Provision for Tax 0.04 0.04] 0.007
Profit After Tax 0.32 0.34] 0.05
Balance Sheet Statement 2009 | 2008 2007
Sources of funds
Paid up share capital 5.00 5.00| 5.00
Reserves and Surplus (excluding revaluation reserves)
Net Worth (12.93) | (13.25){(13.60)
Secured loans
Unsecured loans 0.75 344 3.44
Total 5.75 844| 844
Uses of funds
Net fixed assets Nil Nil Ni
Investments Nil Nil Ni
Net current assets (12.18) | (9.80){(10.15)
Total miscellaneous expenditure not written off 17.93 | 18.25| 18.59
Total 5.75 8.44| 844
OTHER FINANCIAL DATA 2009 2008 2007
Dividend (%) Nil Nil Nil
Earning Per Share 0.64 0.68 0.10
Return on Net Worth (%) = * **
Book Value Per Share (Rs.) (25.86) (26.5) (27.2)

** The Company had negative net worth during these fiscals
As certified by Shabbir & Associates, Chartered Accountant (Signed by Mr.
Shabbir Kakosiwala N, Proprietor, Membership No. 217421), having its office at
94, Broadway, Akbar House, Second Floor, Chennai-600 108 Tel No. +91-44-
25211084.

5.7 There are no outstanding instruments in the nature of warrants/fully convertible
debentures/ partly convertible debentures etc. which are convertible into equity
at any later date. There has been no merger/de-merger or spin off in the
Company during the past three years.

5.8 The shareholding pattern of the CTCL, as on the date of this Public
Announcementis as follows:

SHAREHOLDER|NUMBER OF EQUITY SHARES| PERCENTAGE OF EQUITY
CATEGORY | OF THE TARGET COMPANY SHARE CAPITAL
Promoter 36,500 73.00
Public 13,500 27.00
Total 50,000 100.00

6. REASONS FORTHE ACQUISITIONAND THE OFFER

6.1 The Acquirer is not holding any equity shares of the Target Company. The
Acquirer wishes to make substantial acquisition of shares & voting rights in the
Target Company by making this offer to the shareholders of the Target Company
in accordance with Regulations 10 & 12 of the SEBI (SAST) Regulations to
acquire up to 10,000 equity shares (representing 20% of the voting equity share
capital of the Target Company). After the proposed acquisition of shares through
SPA and under this Offer (assuming the Full acceptance in this Offer) his
shareholding would increase to 46,500 equity shares representing 93% of the
fully paid-up equity share capital.

6.2 The proposed acquisition of equity shares will result in substantial acquisition of
shares and voting right accompanied with change in control/management of the
targetcompany.

6.3 The acquirer undertakes not to dispose or otherwise encumbrance of any
assets of the Target Company in succeeding two years except in ordinary
course of business and except to the extent required for the purpose of
restructuring and/or rationalization of operations, assets, investments and
liabilities and otherwise of the Target Company.

6.4 The Acquirer undertakes not to sell, dispose of or otherwise encumber any
substantial assets of the Target Company except with the prior approval of the
shareholders of the Target Company and in accordance with and subject to the
applicable laws, permissions and consents, if any.

6.5 The Acquirer shall be appointed on the Board of Directors of target company
after 21 days from the date of PA.

6.6 As on the date of the Public Announcement, the Acquirer has no intention to
delistthe Target Company for the next 3 years.”

7. Statutory Approvals/ Other Approvals Required for the Offer
To the best of the Acquirer’s knowledge as of the date of the PA, there are no
statutory approvals required to implement the Offer. If any other statutory
approvals become applicable prior to completion of the Offer, the Offer would
also be subject to such other statutory approvals. The Acquirer will have the right
not to proceed with the Offer in the event any of such statutory approvals, that
are required, are refused in terms of Regulation 27 of the SEBI (SAST)

Regulations.

7.2In case of delay in receipt of any statutory approval(s), SEBI has the power to
grant an extension of time to the Acquirer for payment of consideration to
shareholders of the Target Company, subject to Acquirer agreeing to pay
interest for the delayed period if directed by SEBI in terms of Regulation 22(12)
of the SEBI (SAST) Regulations. Further, if the delay occurs on account of the
willful default or neglect or inaction or non-action by the Acquirer in obtaining the
requisite approval(s), the amount held in the escrow account shall be subject to
forfeiture and be dealt with in the manner provided in Regulation 28(12) of the
SEBI (SAST) Regulations.

7.3 Any consents required from banks and financial institutions pursuant to

outstanding loan agreements shall be obtained before the offer opening date.

8. DISCLOSURE UNDER REGULATION 21(2)
The Acquirer does not hold any equity shares in the Target Company. After the
proposed acquisition of shares through the SPA and under the Offer (assuming
the Full acceptance in the Offer) his shareholding would increase to 46,500
equity shares representing 93% of the fully paid-up equity share capital. As per
listing agreement with BSE, the Target Company is required to maintain at least
25% public shareholding for listing on continuous basis. In the event, pursuant
to this offer, the public shareholding in the Target Company falls below 25% of its
outstanding equity share capital, the Acquirer will, in accordance with
Regulation 21(2) of the SEBI (SAST) Regulations, facilitate the Target Company
to raise the level of public shareholding to the level specified for continuous
listing in the Listing Agreement with the Stock Exchange within the specified
time and in accordance with the prescribed procedure under clause 40A (viii) of
the Listing Agreement and in compliance with the SEBI (SAST) Regulations and
subsequentamendments thereto.

9. FINANCIALARRANGEMENTS

The Total fund requirement or the maximum consideration for the Offer

assuming full acceptance of the Offer would be Rs. 50,000/~ (Rupees Fifty

Thousand Only) i.e. consideration payable for acquisition of 10,000 fully paid

equity shares of Target Company at an Offer Price of Rs. 5/- (Rupees Five Only)

per equity share.

The Acquirer has adequate resources to meet the financial requirements of the

offer in terms of Regulation 16 (xiv) of SEBI (SAST) Regulations. The Acquirer

has made firm arrangements for the resources required to complete the offer in
accordance with SEBI (SAST) Regulations. The Acquisition will be financed
through own resources.

The Acquirer, ARFSL, and HDFC Bank Limited (‘HDFC”), a banking corporation

incorporated under the laws of India and having one of its branch offices at

Maneckji Wadia Building, Ground Floor, Nanik Motwani Marg, Fort, Mumbai -

400001 India have entered into an Open Offer Escrow Agreement (the “Escrow

Agreement’) on June 24, 2009 in accordance with Regulation 28 of SEBI

(SAST)Regulations. The Manager to the Offer has been duly authorised by the

Acquirer to operate and realize the value of the Escrow Account in terms of SEBI

(SAST) Regulations.

Assuming full acceptance, the Acquirer has made a cash deposit (“Security

Deposit’) of Rs. 50,000/- (Rupees Fifty Thousand only) (being 100% of the

Maximum Consideration) in the Escrow Account with HDFC Bank at Maneckji

Wadia Building, Ground Floor, Nanik Motwani Marg, Fort, Mumbai - 400001

India (“the Escrow Account”). ARFSL has been duly authorized to realize the

value of the aforesaid Escrow Accountin terms of SEBI (SAST) Regulations.

Based on the above, ARFSL is satisfied with the ability of Acquirer to implement

the Offer in accordance with the SEBI (SAST) Regulations as firm financial

arrangements are in place to fulfill the obligations under the Regulation.

In case of revision in the offer price, the acquirer will further deposit with the bank

of difference amount between pervious open offer fund requirements and

revised open offer fund requirements to ensure compliance with Regulation 28

of the SEBI (SAST) Regulations.

Terms and Conditions of the Offer

Letter of Offer relating to the Offer (the “Letter of Offer” or “LOF”) together with

the Form of Acceptance cum Acknowledgement (“FOA”) will be mailed to the

shareholders of the Target Company (except the Acquirer), whose names
appear on the Register of Members of the Target Company on “Specified Date”,

atthe closure of business on Monday, August 10,2009, as per Regulation 22 (3)

of SEBI(SAST) Regulations.

While tendering the shares under the Offer, NRI/ OCB/ Non-domestic

companies/ other persons who are not resident in India will be required to submit

the previous RBI Approvals (specific or general) that they would have obtained
for acquiring shares of the Target Company. In case the previous RBI approvals
are not submitted, the Acquirer reserves the right to reject such shares
tendered. While tendering shares under the Offer, NRI/ OCB/ Non-domestic
companies /Other persons who are not resident in India will be required to
submit a No Objection Certificate / Tax Clearance Certificate from the Income

Tax authorities, under the Income Tax Act, 1961 (the “Income Tax Act’),

indicating the rate at which the tax has to be deducted by the Acquirer before

remitting the consideration. In case the aforesaid No Objection Certificate / Tax

Clearance certificate is not submitted, the Acquirer will arrange to deduct tax at

the rate as may be applicable to the category of the shareholder under the

Income Tax Act, on the entire consideration amount payable to such

shareholder.

10.3 As per the provisions of Section 196D (2) of the Income Tax Act, no deduction of
tax at source shall be made from any income by way of capital gains arising from
the transfer of securities referred to in section 115AD of the Income Tax Act
payable to a Foreign Institutional Investor (“FII") as defined in Section 115AD of
the Income TaxAct.

10.4 The consideration received by the shareholders for the shares accepted in the
offer will be subject to the capital gain tax or deduction of tax at source applicable
asperthe ITAct 1961.

10.5 The Target Company has not dematerialized its shares and all the shares are in
physical form. Hence, no special depository account has been opened for the
purpose of this offer.

10.6 The payment of consideration for the applications so accepted in the offer, if any,
shall be given within 15 days from the date of the closure of the offer. Credit for
the consideration will be paid to the shareholders who have tendered shares in
the open offer by ECS, Direct Credit or crossed account payee cheques/pay
order/demand drafts, RTGS and NEFT. Itis desirable that shareholders provide

ANANDRATHI

Anand Rathi Financial

Services Limited

(Formerly known as Anand Rathi Securities Limited)
11th Floor, Times Tower, Kamala City, Senapati Bapat Marg,
Lower Parel, Mumbai - 400013.

Tel: +91 22 4047 7000 Fax: +91 22 4047 7070
Email: ctclopenoffer@rathi.com Website: www.rathi.com
SEBI Registration No.: MB / INM000010478
Contact Person: Ms. Shweta Rathi/ Ms. Ruchi Rathi
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bank details in the Form of Acceptance-cum- Acknowledgement, so that the
same can be incorporated in the cheque /demand draft/ pay order.
PROCEDURE FORACCEPTANCE AND SETTLEMENT OF OFFER

The Acquirer has appointed Adroit Corporate Services Private Limited as
Registrar to the Open offer.(‘Registrar’). The Shareholders of the Target
Company who wish to avail of and accept the Offer shall send / deliver the form
of Acceptance cum Acknowledgment along with all the relevant documents to
the collection center of the Registrar to the Offer on or before the date of Closure
of the Offeri.e. Wednesday, September 2, 2009 mentioned below in accordance
with the procedure as setoutin the Letter of Offer.

1.
1.1

MODE OF
DELIVERY

NAME & ADDRESS

OF CONTACT PERSON COLLECTION CENTRE CONTACT NUMBERS;

Hand
Delivery

/Registered
Post

Adroit Corporate
Services Pvt. Ltd, 19/20,
Jaferbhoy Industrial
Estate, 1st Floor,
Makwana Road, Marol
Naka, Andheri (E),
Mumbai 400 059

Ms. Veena Shetty

Tel. No. 022 - 28590942/6060/4060

Fax No. 022 - 2850 3748,

E-mail: veenashetty@adroitcorporate.com/
surendrag@adroitcorporate.com

Fax No. 022-2850 3748,

Collection Timings for all the locations mentioned above will be 10.00 A.M. to
1.00 P.M. &2.00 P.M. to 4.30 P.M. during Monday to Friday only and on Saturday|
10.00 A.M. to 2.00 P.M. The centre will be closed on Sundays and Public
holidays. Neither the share certificate(s) nor transfer deed(s) nor the Form
of Acceptance should be sent to the Sellers or the Acquirer or the Target

Company or Manager to the Offer.

Shareholders of the Target Company who are holding Shares in physical form

and who wish to tender their shares will be required to send the FOA, original

Share Certificate(s) and transfer deed(s) duly signed and filled in accordance

with the instruction specified in Letter of Offer or FOA to the Registrar to the

Adroit Corporate Services Pvt. Ltd (“Registrar to the Offer”), either by hand

delivery on weekdays or by Registered post, so as to reach on or before the

closure of the Offer, i.e., not later than Wednesday, September 2, 2009 in
accordance with the instructions to be specified in the LOF and in the FOA.

11.3 All owners (registered or unregistered) of Shares (except the Acquirer) are
eligible to participate in the Offer anytime before the closing of the Offer.
Unregistered owners can send their application in writing to the Registrar to the
Offer, on a plain paper stating the name, address, number of shares held,
number of shares tendered, distinctive numbers, folio number, together with the
original share certificate(s), valid transfer deeds and the original contract notes
issued by the broker through whom they acquired their shares. No indemnity is
required from the unregistered owners. In case of non-receipt of the aforesaid
documents, but with receipt of the Equity Shares in the special depository
account, the Acquirer may deem the Open Offer to have been accepted by the
relevant shareholder.

11.4 Incase of non-receipt of the LOF/FOA, the eligible persons may (i) download the
same from the SEBI website, (i) obtain a copy of the same by writing to the
Registrar to the Offer, or (i) make an application to the Registrar to the Offer, on
a plain paper duly signed and stating the name, address, number of shares
held, distinctive numbers, folio number, number of shares offered along with the
original physical share certificate to reach the Registrar to the Offer on or before
the close of the Offer, i.e., notlater than Wednesday, September 2, 2009.

11.5 Applications in respect of Shares that are the subject matter of litigation wherein
the shareholders of the Target Company may be prohibited from transferring the
Shares during the pendency of the said litigation are liable to be rejected if the
directions / orders regarding these Shares are not received together with the
Shares tendered under the Offer.

11.6 Pursuant to Regulation 22(5A) of SEBI (SAST)s, equity shareholders of the
Target Company desirous of withdrawing the acceptance tendered by them in
the Offer may do so up to three (3) working days prior to the closing date of the
Offer. The withdrawal option can be exercised by submitting the documents as
per the instructions below, so as to reach the Registrar to the Offer mentioned
above as per the mode of delivery indicated therein on or before Friday, August
28,2009.

(i) The withdrawal option can be exercised by submitting the Form of
Withdrawal (“FOW”), which will be enclosed with the LOF.

(i) In case of non-receipt of the FOW, the withdrawal option can be
exercised by making an application on a plain paper along with the
following details:
® In case of shares held in physical form: Name, Address, Distinctive

numbers, Folio number, Number of shares tendered.

11.7 The Registrar to the Offer will hold in trust the shares/share certificates, FOA, if
any, and the transfer form(s) on behalf of the equity shareholders of the Target
Company who have accepted the Offer, until the cheques/drafts for the
consideration or the unaccepted shares/share certificates are
dispatched/returned.
If the aggregate of the valid responses to the Offer exceeds the Offer size of|
10,000 equity shares (representing 20% of the paid up equity share capital),
then the Acquirer shall accept the valid applications received on a proportionate
basis in accordance with Regulation 21(6) of the SEBI (SAST) Regulations. In
case of joint holder/s the cheque/demand draft will be drawn in the name of first
holder and in case of unregistered owners of shares the consideration will be
paid to the person whose name is stated in the contract note.

11.9 Unaccepted share certificates, transfer forms and other documents, if any, will
be returned by registered post/speed post at the shareholders’/unregistered
owners’sole risk to the soleffirst shareholder.

11.10 Aschedule of the activities pertaining to the Offer is given below:

11.2

1.8

ACTIVITIES DAY AND DATE

Specified date * (for the purpose of determining
the names of shareholders to whom the

LOF would be sent) Friday, July 3, 2009

Last date for announcement of a competitive bid Thursday, July 16, 2009

Date by which LOF will be posted to shareholders Monday, August 10, 2009

Date of Opening of the Offer Friday, August 14, 2009

Last date for revising the offer price /
number of Shares

Monday, August 24, 2009

Last date for withdrawing acceptance Friday, August 28, 2009

from the Offer

Date of Closure of the Offer Wednesday, September 2, 2009

Date of communicating rejection / acceptance Thursday, September 17, 2009
and payment of consideration for applications

accepted

*Specified date is only for the purpose of determining the names of the

shareholders as on such date to whom the LOF would be sent and all owners

(registered or unregistered) of the shares of the Target Company (except the

Acquirer ) are eligible to participate in the Offer anytime before the closing of the

Offer.

GENERAL

The Target Company, the Acquirer and the Seller have not been prohibited by

SEBI from dealing in securities, in terms of directions issued under Section 11B

of the SEBI Act, 1992, as amended (the “SEBI Act”) or under any other

Regulation made under the SEBI Act.

If there is a withdrawal of the Offer by the Acquirer, the same will be informed by|

way of a public announcement in the same newspapers in which this Public

Announcement has appeared.

Ifthere is a competitive bid:

(i) The offers to the public shareholders of the Target Company under allj§
ofthe subsisting bids shall close on the same date.

(ii) As the Offer Price can be revised until the period beginning seven (7)
working days prior to the closing date of the Offer / bids, it would,
therefore, be in the interest of the shareholders of the Target Company
to wait until the commencement of that period to know the final offer,
price of each offer/bid and tender their acceptance accordingly.

The Acquirer accept full responsibility for the information contained in this PA
and also for the obligations of the Acquirer as laid down in the SEBI (SAST)
Regulations and subsequent amendments made thereof.

This Public Announcement will also be available on SEBI's website

(www.sebi.gov.in). Eligible persons to the Offer may also download a copy

of LOF, FOA and FOW which will be available on SEBI’'s website from the

date of opening of the Offer, i.e. Friday, August 14,2009 and can apply on
the same.
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