of Mrs. Rashmi Chowdhary (hereinafter referred to as ‘the Acquirer’) pursuant to

Roge

egulations, 1937 and subsequent a

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS OF CONTINENTAL VALVES LIMITED

Registered Office: Poddar Point (10th Floor), 113, Park Street, Kolkata- 700 016
This Public Announcement [“PA") ks being issued by Microse: Capital Limited [‘ilm?uwm Offier™) on behalf

egulation 11{1) and other
uisition of Shares and Takeovers)

[SAST) Regulations 1957"),
THE OFFER :

Mrs. Rashmi Chowdhary, a resident of 10F, Alipore Park Place, Kolkata - 700 027 is making an Open Offer
pursuant 1o Reguiation 11(1) and in compliance with the SEBI (3AST) Regulations, 1997,
The Acquirer has acquired 195,182 equity shares representing 23.97% of iotal paid upivaling share capital of
Confinental Vatves Limited (hereinafier raferned to as “the Targat Company” o “CVL") from Industrial Development
Bank of India Limited {hereinalter refemed to as “the seller”) at a price of Rs. 8- (Rupees Eighl) per shane
{Negotiated Price] in cash on March 12, 3009 through off market transaction and that resulted in the triggering
of the SEBI [SAST) Regulations, 1947
Thir Acquirer belongs to the ler group of the Target Company, Prior to the acquisition referned 1o in para
1.2, the promoter group held 360,500 equity shares representing 44.27% of the total pald upivoting share capital
of the Terget Company. The Acguirer did not hold any shares of the Tanget Company prior to the scquisition. Afler
ther acquisition refamed ta in para 1.2, the promober group holds 555,682 equity shares rapresaniing 68.24% of
the 1otal paid upivaling shane capital of the Target Comparry a3 on the date of this Public Announcimnt
The Acquirer and the Target Company have not been prohibited by SEBI from dealing in securities, in lerms of
directions isswed under Section 118 of the SEBI Act, 19592 or any ather regulations made under tha SEBI Adl.
There an no Parsons acting in concert in retation 1o this Offer and the equity shares tendened and acoepted
pursuant 1o the Offer will be acquired by the Acquirer only.
The Acquirer intends to make an Open Offer in barms of the SEBI (SAST) Regulations, 1387 to the sharehoiders
af CVL to acquine an aggregate of 162,673 equity shares of Rs. 10)- sach 20.00 % of the total vating
share capital of CVL al a price of Rs. & (Rupees Eight Only) perfully p-au] up aqu share/ Voting Right ("Offer
Price”) payabie in cash subject to the lerms and conditions me he Letter of would be
dispaiched to thosa shareholders whose names appear on 1ha nglshar nTrnElnbers on the Specified Date i.e
Aprd 13, 2009,
The Offer is not subject o any minimum leved of acceptance from the shanshoiders and is not a conditional Offer,
The offer is not a competitive bid.
Micrasec Capital Limited, the Manager o the Offer, does nol bald any shares of the Target Company as on the
date of thes Pubc Announcement,
There are no cutstanding partly paid up equity shares or any other instrument convertible info equity shares at
a future date, in the Tanget Compary.
THE OFFER PRICE
The equity shares of CVL are cumently ksted on the Calcutta Stock Exchange Association Limited (CSE) and
Dethi Siock Exchanga Limited (DSE) (together referred herein as “the stock emchanges”). There has beean no
trading in the shares of the Targel Company on the slock exchanges during 6 calendar manths precading the
rmenth in which this PA is besng made. The equity shares of the Target Company are infrequently traded in terms
of explanatien (i) to Regulamn 213[5] nfﬂla SE [E#ST} Ftegular.-:ms 1947 and therefore Ihe Offer Price has
been detarmined taking inba account the

isions of the Securities and Exchange Board of India |Substantial
ments thereto ("Regulations™ | *

Mesgotiabed price (Rs.) B.00 per ghare

The highast price paid by the Acguirer for acquisitions, if any, including
%wﬂydfalblrmrﬂ in & public or rights or praferential isswe during the
week pariod prior 1o ihe date of PA

No: Appicaule

Aval of the weakly high and low of closing prices of the equity shares
of the Target l.‘.‘mpangon the slock exchanges during the 26 weeks period
preceding the date of Pubkc Announcement.

Nt Appicanle

Average of the daily high and low prices of the equity shares of the Tanget
rry o thit stock exchanges duning the 2 weeks preceding the date
of this Public Announcement

Not Appiicable

Other financial Parameters HAZE0E

Returm on Net Worth (%) BAZ%

Book valug per share (R, 12.55

Eamings per Share (Rs.)

Prica Eaming MulSiple (with reference to the offer price of Rs. 8 per share) 47 |
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Indusiry Average Price Eaming Mulipie®
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Particulars

Annuualzed
Source: Capitating- Medivm / Small - Engingaring- manufaciuing- March 13, 2008,

Tharafove, the Offer price of Rs. 8% in terms of Regulation 20(5) of the SEB! (SAST) Reguiations, 1957 is justifed.
The Acquirer has nat scquined any shares! vating rights of the Target Comparty during the 12 months period prioe
to the date of Public Announcement excepl a5 slated in para 1.2 abave.

The Acguirer undertakes that she will nat exercise the woting rights, which have been vesied by virtue of the
acquigition of the above shares, 1l the complefion of all the Tormalities undar tha RegulaSons.

INFORMATION ABOUT TI-IE ACQUIRER

Mrs. Rashmi i wife of Mr. MM%WHNTWIW residing at 10F, Alipore
Park Placa , Kolkata - 027. Telaphone no. 033-2

Mrs. Namila Lakhotia, Membership no, 064408, parrer of B, K. Lakhotia & Associates, Charered Accountants
{157, N. 5. Road, Room Ne. 1134, Kolkata- 700 001) has certified vide their letter cated March 04, 2009 that
the ned worth of Mrs, Reshmi Chowdhary as on 31.12.2008 is Rs. 7319 Lacs.

The pronisions of Chagler 1| of SEBI (SAST) Regulations, 1957 are apgicable fo the Acquirer and she has made
Ernedy disciosures ko the slock exchanges and the Target Company,

INFORMATION ABOUT THE TARGET COMPANY

CWL was incorporaled &s a public imiled company under the name of Continental Valve Limited vide cerificate
of incorporation daled May 13, 1982, The name of the Targel Company was changed to Continemal Valves
Limited vide fresh certificate of incorporation dated April 8, 2005. The present registered office of the Target
Company is located at Poddar Poind {10th Floor), 113, Park Streed, Kolkata- 700 016, Phc +81-33- 2229 5542;
Faw: +§1-33-Z236-0437. The te office is situated at 2 & 10, Rozka Meo ndustrial Area, Sohna 122 103,
Dislrict Gurgacn, Haryana, Ph: +91-124- 236 3311, Fax: #81.124- 235 2580,

The authorized share capital of CVL is Rs. 100 Lacs divided inte 200,000 equity shares of Rs, 10 each and
10,000 unclassified shares of Rs. 100 each. The total cumrent issued, subscribad and paid-up equity share capital
of CVL is Rs. B2.22 Lacs conaisting of 814,362 equity shares of Rs. 10 each fully pad up and Rs. 0,78 Lacs on
account of forfeited shares. There are no partly pakd up equity shares in the Target Company,

CVL is engaged in the manuiacturing and seling of vanious types of conirol vaives & spares. The manufacturing
unit of the Targed Comparry is localed at 2 & 10, Rozka Meo Industial Area, Schna 122 103, Dist - Gurgaon
(Haryana), India

The Board of Direclors of CVL comprises of Mr. J.P Chowdhary, Mr. MK, Mittal, Mr. Umesh Chowdhary and
Prof M.K. Baral.

Thire has been no meger, de-marger and spin off in the Target Company during the last three years,

The equity sl'ar&surmeTargethpan:.rmwrrmw isted on the Caloutta Stock Exchange Association Limited
(CSE) and Dalhi Stock Exchange Limited (DSE).

Thi Targau:mnany does not have any subsidiary as on the date of this PA.

Brief financials of the Target Company are a3 unde
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REASON FOR THE ACQUISITION! OFFER

The consciidation of shareholding by the Promater Group is the reason and raionale for the acquisition.

The Offer bo the pubkic sharehoiders of CVL is for acquining 20.00% of the voting share capital of Target Company.
Cther than in the cndinary course of business, the Acquirer underiakes that the promoter group will not sell,
despesa of or athersse encumber any substantial assats of the Target Company except with the priar approval
of the sharehciders of the Target Company, Notwithstanding the immediately preceding senlence, the Boand of
Directars of the Target Company wil lake appropriate decisions in these matiers as per the requirements of
business and in ine with the business opportunities from time to time,

STATUTORY APPROVALS | OTHER APPROVALS REQUIRED FOR THE OFFER

Az on the date of this PA, 1o the best of the knowledge of the Acquirer, there are no stalutory approvals required
to ecquire tha equity shares thal are validly lendered pursuant to this Offer. If any other stahsory approvals ane
required of become appicable, the Offer would be subject 1o the receipt of such other statulory approvals. The
Acquirer shall not wilh the Offer in the event any siatulory approval indicated harein s nol obtained in
terms of regulation 27 of the SEBI (SAST) Regulations, 1997,

I may be noted that in case of non-receipl of any statulory appeoval within time, SEBI has the power 1o grant
an axtension of fime to the Acquirer for payment of consideration fo the sharehoiders under the COffer

that the Acruirer agrees |0 pay inberest for the delay. in accordance with Reguiation Z2(12) of the SEBI (SAST)
Regulations, 1997,

DISCLOSURE IN TERMS OF REGULATION 21(2) OF THE SEBI (SAST) REGULATIONS, 1957

Az per the listing agreemand with the Stock Exchanges and in terms of Clause 40 A of the Lisling Agreement,
the Targed Company is required o maintain at least 25% public shaneholding for listing on a conSinuous basis.
Pursuant 1o the successhl closure of the Offer, and astuming full acceptancas, the public sharehalding of the
Targed Company is expected to fall below 25% of the voting capilal of the Targat Company, The Acguirer and
aither promoters will, in accordance with Reguiation 2172) of the SEBISAST) Requiations 1997, take necessary
attions in complance of the laws to raise the level of public shareholding to the level specified Tor continuus
lisling in the: Listing Agreamant with the slock exchanges within the specfied lime and in accordance with the
prescibed procedure under amended clausa 40A (vil) of the Listing Agreament,

FINANCIAL ARRANGEMENTS

The: masdmum consideration payable by the Acquirer assuming full acceptance in e Offer would be Rs, 13029684
(Rupees Thirkeen Lacs Twa Thowsand Mine Hundred and Eighty Fouwr only) (“Maximum Consideration™).
Mrs, Mamila Lakhotia, Membership no, 064406, partrer of B, K, Lakhotia & Associates, Chanered Accountants
(157, N. 5. Rload, Room Mo, 113A, Kolkala- 700 001) (“Chartered Accountants™) has cerified vida their latier
dated March 04, 2009 that the net worth of Mrs. Raghmi Chowdhary as on 31.12.2008 is Rs, 7319 Lacs,

In accordance wilh regulation 28 of the SEBI (SAST) Regulations, 1997, an escrow account has been created
in the form of cash deposit for an amount of Rs. 3,50,000 (Rupees Three Lacs and Fifty Thousand only) ["Cash
Depasit’) placed with HOFC Bank Limited, Central Plaza Branch, 216 Sarat Bose Road, Kolkata- 700 020
(“Escrow Bank”) for the perfarmance of the Acquirer's obligations under the SEEI (SAST) Regulations, 1997,
Thir cash deposi is in exoess of 25% of the maximum considesation payable under the offer. The Manager (o
the Oler s empowered io realize the value of the aforesaid escrow account and instruct the escrow bank 1o issue
chequesidemnand dralts in berms of the SEBI (SAST) Regulations, 1597

On the basis of the aforesaid financial arrangements and based on the confrmations received from the Escrow
Eiank and the Chartered Accountants, the Manager to the Offer confirms that adequate funds are avalable with
the: Acquirer through veifiable means ko implement this offer in full

OTHER TERMS OF THE OFFER

The Latter of Offer, spacifying the detailed terms and conditions, together with the Form of Acceptance-cum-

Acknowledgement (Form of Acceptance’), Form of Withdrawal and Transfer Deed (for shareholders holding eguity
shares in the physical form) wil be mailed to the sharehalders of CVL whose names appaar an the register of
members of CVL and to the beneficial owners of the equity shares of CVL whose names appear a3 beneficiaries
on the records of the respective Depositonies, al the clase of businass hours on April 13, 2008 (the “Specified
Date'), Accidental omissicn to dispatch Letler of Offier to ary member entitied to this Open Offer or non-receipt
of the Letier of Offer by any member anfitied fo this Opan Cffer shall nol invalidate the open offer in any manner
whatsoever, A copy of the Letter of Offer (including Form of Acceptance) will be available on SEBI's
websile www.sebi.gow.in during the pariod the Offer i opan and may alsa ba downloaded from the site.

Al owners of equity shares, excapt the Acguirer and the promater group, registered or unregisiered, are eligible
ey participate in the Offer any time before cosure of the Offer,

Shanghaiders of the Targel Company who wish to aval of and accept the ofler shall send/ defver the Form of
Acceptance along with all the relevant documents o the Regisirar 1o the offer Niche Technologies Frivate
Limited al D-511, Sth Fleor, Bagres Markel, 71, B R B B Road, Kokata- 700001 whether by hand delivery on
weekidays or by registered post, 5o as fo reach on or before the ciosure of the Offer, e May 27, 2009 in accordance
with the instrucions specified in the Letler of Ofter and the Form of Acceptance,

Shareholders who hold exquity shares of CVL in physical form and wish io bender their equity shares pursuant 1o
the: Offer will be required b submit the Form of Acceptance, Criginal Share Cerificate(s) and transfer deedis)
duly signed 1o the Registrar o the Offer, 50 as % reach on or before the closune of the Offer, ie. May 27, 2009,

In casa of non-recaipt of the Letler of Offer, sharsholders may download the same from the SEBI websita or
oblain a copy of the same from the Manager o the Offer or Registrar to the Ofier on providing suitable documenlary
evidence of acquisition of tha said sharas.

The Registrar to tha Offer, Niche Technologies Privabe Limied has opened a special depositary accound with
Lohia Securities Limited. Beneficial cwners and shareholdiers holding equity shares of CVL in the demalenialised
form, will be requined o send their Form of Accaptance ta the Registrar io tha Offer on or bafore the closune of
the Offer, along with a photocopy or counterioll of the delvery instruction in ‘Off-market” mode, duly

by the Depositary Participant [OF), in favour of ‘Niche Technologies Pyt Lid-CVL-Open Offer Escrow AC and
filled in with the delails gren below :
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In case the number of shares tandered by the sharehaldars are maore than the shares agreed fo ba acgquired
undier tha Offer, the Acquirer shall accept the offers received from the shareholders on a proportionate basis &s
per regulation 21(6) of the SEB1 (SAST) Requiations, 1957 in consultation with the Manager to the Offer, taking
care o ensure that the basis of acceplance is decided in a fair and equitable manner and deas not result in
nonmarketabie bots. Provided that acquisition of equity shares from a shareholder shall not be less than the
minimum marketable ot or the entire hoiding, if 1t is less than the marketabie ot

Thia Registrar to the Offiar will hoid in trust the equity shares and Share Certificate(s), aquity shares lying in credit
of the spacial deposiory account, Fom of Acceptance and the transfer deed(s) on behalf of the sharehaldars
of CVL wha have accepted the Ofler, unti the chequesidrafis for the consideration andlor the unaccapted equity
shares | share certificates are dispalched! relumed.

Unaccepled shane cerificates, transher farms and other documents, il any, will be returned by registered post
al the Shareholder's | unnegistensd cwner's sok risk 1o the sole | first Shareholder, Shares held in demalenalised
farm to the extant not accepted will be crediled back to the beneficial owners’ depository account with the
respeclive depository parficipant as per the details fumished by lhe benaficial owner in the Form of
Accaptance-cum-Acknowledgemant or otherwise. It will be the responsibility of the shareholders to ensure
that the unaccepted shares are accepted by their respective depository participants when transferred by
the Registrar to the Offer.

While tendering the shares under the Ofer, NRIs/ OCBs/ foreign sharehaklers will be required to submit the
prvious RBI Approvals (specific or genéral) that they would have oblained for acquinng the shares of the Tanget
Company and a Mo Objection Certificatel Tax Clearance Certificate from the Income-Tax authorfies under the
Income-tax Act, 1961, indicaling the rale al which the Lax is 1o ba deduclsd by the Acquirer befora remitting the
consideration. In case the pravious RBI approvals are nat submitted, the Acquinar resanes the ight Lo negedt such
shares tandered. In case tha aforesaid No Objection Certificatel Tax Clearanca Certificate i not submitled, the
Acquirer will deduct tax at the cumently prevading rale as advised by their i2x advisors on the entire consideration
amound payable to such MRI [ OCE /Non-domestic companias | ather parsons whao ane not residant in India.
The consideralion to those shanehakders whose shares or share certificates and for other documents are found
cornpieae, valid and in order, wil b paid by crossed account payes chiques! demand drafts! electronic cearancs
serace (ECS) whene applicable, Such considerations in excess of Rs. 1500/ will be despalched by registerad
pastispeed post at the sharabolders unregistered ownars’ sola risk 1o the salaffirst shareholderiunregistaned
owner. Al dispatches invalving payment of a value wabo Rs.1,5000 will be made under carificate of posting at
the shareholdiars sale risk.

TIME SCHEDULE GF THE OFFER
Schedule of the major activities of the opan offer are as under :

Activity

Day & date

Public Announcement

Tuesday, March 17, 2008

Specified Date *

Manday, April 13, 2009

Last daba for a competitive bid

Tuesday, April 07, 2008

Date by which e Letier of Offier will be despatched 1o the sharehoiders of the

Target Compary Thursday, April 30, 200%

Ofer Opaning Data

Friday, May 08, 2009

Last dabe for revizing the offer prcefoffer size

Monday, May 18, 2000

Last daba for withdrawal by shareholders

Friday, May 22, 2009

Offer Closing Dale

Wednesday, May 27, 2009

Daba by which the acceptance! rejection would ba intimaled and the comesponding
paymend for the acquired shares and for the share cerificate for the rejecied shares
wflbedtsa:a'ﬂlad

Thursday, June 11, 2009

MName of the special deposilony account

Niche Technologies Pvi Lid-CVL-Open Offer Escrow Alc

Depostary

Central Depository Senvices Limited

DF Name

Lohia Securites Limited

DPID

12022100

Clienl 1D

00000810

IS
Market

INE4BSFO1016

‘Off-markat

Total Income

132.66 153.46 15317

Prafit after tax
Paid up Share Capital

1.10 10.33 1.9

B2.22 B2.22 B2.22

Prafit & Lass Account
Nat Worth
Eamings per share (Rs)

[10.85] (0.52) 11.38

71.37
0.13

B1.70
1.27

53.61
1.46

Rabum o
Book Walua per Share (Rs.)

at Worth (%) 1.54%

4.78

12.65%
10.03

12.72%
11.48

0

Annuakized

Spurce  Aucited anaual accounts, However, he sccounts for the nine manths ended December 31, 2008 have
been subjected o Imifed review by the siafufory audiiors.

Forms of Acceplance of dematerialized equity shares not crediled o the sbowve special deposiiory accound on or before
the closune of Offer are liabie 1o be rejecied. Beneficial owners ane thenefore requested 1 lender the delivery instructions
at least two working days prior fo the date of dosing of the Crffer.

ar

Unregistered owners or shareholders who have not received the Letter of Offer may send their consand, to the
Registrar o the Offer, on a plan paper stating the name, address, folio number, distinctive numbers, number of
shares heid, number of shares offered, along with the documents as mentioned above, so a5 to reach the Registrar
i the Offier on o bedone the closure of the Offer, o in the case of beneficial owners, they may send the application
in wriing bo the: Registrar to the Ofler, on a plain paper stating the name, acddress, numbser of shares heid, number
of shares offered, D name, DP ID, beneficiary account rumber and a phatocopy of the Gelivery instruction in
‘péi-market’ mode or counteroil of the defvery instruction in the ‘eff-market’ mode, duly acknowledged by the DP,
in favour of the aforesaid special deposilony account, 50 as 10 reach the Registrar io the Offer, on or before the
closure of the Offer. No Indamnity is required from the unregistered owners.

Shareholders of CVL wh have sent their equity shares for transfer should submit Form of Acceptance duly
compieted and signed, copy of the letler sent b CVL (for transfer of said shares) and received
thereon and valid share transfer form, Shareholders who have sent thedr physical shares for dematesiglisation
shouid submil thair form of acceptance s applicable along with the copy of the demat request form (DRF) duly
acknowledged by their DP. However, they have 1o enswne that the comesponding credit of the dematerialized
shares is recaived in the ascnow depository accound on or bafore closune of tha Ofar.
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Specified Date is anly for the purpose of determining [he names of shareholders a5 on such dade lo whom the
mwm«mmmmwmrmmwmmmnrmmmmrmwymm
the promoter group) ane aiigible o particpale in the Offer anytime befors he cosure of the Offa

GENERAL CONDITIONS

In accordance with reguiation Z2{54) of the Requiations, sharsholders who have lendanad the requisile documents

in larms af the Public Announcement and Letler of Offier shall have the opSon fo withdraw acceplances tandared

up o three working days prior fo the Ofier Clasing Dale. The withdrawal oplion can be axercised by submifting

the dacumenis as per the instructions balow, 50 as io reach the Registrar to the Offer on or bafore May 22, 2008,

The: withdrawal oplion can be exercized on submitling the form of withdrawal (which will be sent io Shareholders

along with the: Leteer of Offer) and the copy of the acknowledgement received from the Registrar i the Ofler whie

bendering the acceptance logether wilh:

8] In respect of physical shares: name, address, distinctive numbers, folio number, number of shares tendared
and numbser of shares o be withdrawn.

b} Inrespect of demateralized shanes: name, address, number of shares bendensd, number of shanes withdrawn,
DF name, DP 1D, bansficiary account number, phalocopy of the defveny instruction in ‘Off Market mode duly
atinowledged by DF.

In casa of nan-receipd of the form of withdrawal the above application can be made on a plain paper.

The Acquirer is permitied o revise the Offer Prica of shares | No. of equity shanes upwards, such upward revision

will ba mada in accordance with reguiation 26 of the SEBI [SAST) Reguiations, 1957 not later han May 18, 2008,

which is T (Seven) working days prior fa the date of dosure of the Offer. I the Offer Price is revised upward, such

revised price will ba payable o all shareholders who have accepled the Offer and submitied their equity shares

&t any fime during the offer parod to the extent that their shares have been verified end accepted by the Acquirer.

The same would be informed by way of Publc Annguncement in the same newspapers where this Public

ANNCURCEMEN] BpREars.

1f thesre is & competitive bid:

11.4.1 The public offers under all the subsisting bids shall clesa on the same dale.
11.4.2 As the alfer price cannot be revised during T working days prior 1o the closing date of the offers fids, it would,
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Placa: Kolkata

therefore, ba in the interes! of sharehoidars bo wai lill the commencameant of that pariod 1o know the final affer
price af each bid and tander their acceptance accondingly.

The Acquirer and the Target Company have not been prohibited by SEBI from dealing in sacurities, in terms of
g&mﬂ issued under Section 118 of the SEBI Act, 1992, as amended or any other reguiation made under the
| Acd,

Piease nota that some financial data contained in this Public Announcement has been rounded off to the nearest
Lac excapt where stated otheraisa,

Pursuant 1o regulation 13 of the SEBI (SAST) Regulations, 1957, the Acguiner has appointed Micrasec Capital
Lirnitisd &5 the Manager ta the Offer. The Acquiter has appointed Miche Technologies Private Limited as the
Reegistrar o the Offar.

The: Public Announcement would also be available on SEBI's websie al www.sebl.govin.

The Acquirer accepls full responsibility for the infarmalion contained in this Publhc Announcamant and also for
the obligaBions of the Acquirer as Laid down in tha SEBI (SAST) RegulaBions, 1997 and subsaquant amendmants
made thereaf.

Issued by the Manager 1o the Orffer
For and on behalf of the Acquirer

e —
MICROSEC

FOOLS, MEGA WEALTH
MICROSEC CAPITAL LIMITED
Azimganj House, 2nd Floor, 7 Camac Street, Kofkata- 700 017, Tel: 91-33- 2282 9330 {5 Lines),
Fax: 91-33- 2282 9335, E-mait: mgean Jin, Websie: wwwomicrosesin
Contact Person: Mr. Manav Goenka

Dabe: March 17, 2009




