PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF THE SHAREHOLDERS OF EVERONN EDUCATION LIMITED

Registered Office: No. 82, IV Avenue, Ashok Nagar, Chennai - 600083; Tel: 044-2371 8202-03/ 2471 5356-59; Facsimile: 044-2471 7845

CASH OFFER FOR ACQUISITION OF EQUITY SHARES FROM PUBLIC SHAREHOLDERS OF EVERONN EDUCATION LIMITED |

and
I
1.

2.
a.

&L o

e 2 o

=

(i)

(iii

(iv

14.

15.
16.
17.

18.
19.

20.

21,

[1[8
22.

23.

24.

25.

26.

27.

V.
28.

29.
30.

31.
32.

33.

34,

35.

36.

37.
38.

This Public Announcement (“PA”) is bein
behalf of SKIL Infrastructure Limited
Person Actin
Limited (the "Target Company”) pursuant to and in compliance with, regulation 10 and regulation 12 and
other aﬁ)pllcable

. For the purpose of this Offer, SKIL Knowledge Cities Private Limited (i.e. the PACP is the

" Rs. 151,204,000/~ (Rupees one hundred fifty one million twohhun red an

g, issued by Edelweiss Capital Limited (“Manager to the Offer”), on
“Acquirer”) alongwith SKIL Knowledge Cities Private Limited being

the
: with the Acquirer, to the equity shareholders of Everonn Education

in Concert (the “PAC”)

rovisions of the Securities and Exchange Board of India (Substantial Acquisition of Shares
Takeovers) Regulations, 1997 and subsequent amendments thereto (the “SEBI (SAST) Regulations”).
BACKGROUND TO THE OFFER
The Acquirer to this open offer (“Offer”) is SKIL Infrastructure Limited and the PAC to this Offer is SKIL Knowledge
Cities Private Limited.
This Offer is being made under Regulations 10 and 12 of the SEBI (SAST) Regulations pursuant to the following:
The Acguirer has entered into an investment agreement dated 21.July, 2010 g‘lnvestment Agreement”) with the
Target Company and certain Bromoters and promoter group to subscribe to 4,000,000 optionally convertible debentures
having a face value of Rs.520.87/- each (“OCDs”) on a preferential allotment basis, subject to receipt of requisite
approvals and fulfillment of conditions [precedent to closing set forth in the Investment Agreement. Assuming full
conversion of the OCDs, the Investor will acquire 4,000,000 equity shares of Rs. 520.87/- each of the Target Company
(‘Equity Shares”) representing 20.28% of the Emerging Voting Capital (as calculated in paragraph 49 of this PA) of
the Target Compane/, at the gnce Rs.520.87/-(Rupees five hundred twenty and eighty seven paise only) per Equity
Share aﬁgre%ﬂmg 0 Rs.2,0 3,430,000/-d(Rupees Two thousand el%hty.three million four hundred and eighty thousand
only). The OCDs ‘shall necessarily be redeemed or converted into ci]uny Shares at_any time prior to the expiry of 15
(fifteen) days from the date of dispatch of consideration to the shareholders of the Target Company who have' validly
tendered Equity Shares pursuant to this Offer
As per the terms of the Investment Agreement the Acquirer shall also become a co-promoter (along with the existin
romoters) of the Target Company alongwith certain management and other rights resulting into control over the Targe
ompany.
In view of the above stated intention of the Acquirer to (i? acquire upto 4,000,000 Equity Shares of the Target Company
(representing 20.28% of the Emerging Voting Capital of the Target Company) assuming full conversion of the OCDs
as described in paragraph 2(a2 above; and Ig acquire control pursuant to_certain management and control rights
conferred under the [nvestment Agreement and as described in paranﬂ'aph 2%3) above, there would be a substantial
acquisition of shares and change in control of the Target Company. Hence the present Offer is being made by the
Acquirer under Regulations 10 and 12 of the SEBI (SAST) Regulations.
The board of directors of the Target Company (“Board”) in their meeting held on 19 July, 2010 has duly_authorised
the preferential allotment of the OCDs of the face value of Rs. 520.87/- each for cash at the price of Rs.520.87 per OCD.
to the Acquirer (‘Preferential Allotment”). An extra ordinary general meelm% of the Target Company will be convene
on 18 August, 2010 to approve this Preferential Allotment in"accordance with the provisions of the Section 81(1A) of
the Companies Act, 1956 and other applicable provisions. The Preferential Allotment shall be in accordance with the
E‘rowslmtns of, g(%%ngst others, Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
egulations, .
The Acquirer and PAC herebty make this Offer to the equity shareholders of the Target Company (other than the parties
to the Investment Agreement as defined in a_ragragh above) to acquire up to 3,944,080 Equity Shares of the Target
Company of the face value of Rs 10/- each being 20% of the Emerging Voting Capital of the Target Company at a price
of Rs.536.16/- (Rupees five hundred th|rt?y six"and sixteen paise on yz per Equity Share Sf‘o er Price”) payable in

=%

cash, in accordance with the SEBI (SAST) Regulations and subject to the terms and conditions mentioned in this PA
and in the letter of offer that will be circulated to the shareholders in accordance with the SEBI (SAST) Regulations
(the “Letter of Offer”).
Salient features of the Investment Agreement are as follows:
The Acquirer has agreed to subscribe to the OCDs. The OCDs shall, at the sole option of the Acquirer, be convertible
into Equity Shares at any time during the conversion period. The OCDs will be converted into such number of Equity
Shares, such that post the conversion the aggregate sharehpldmfg of the Acquirer and/or PAC E”c'-“d'”ﬁ all Equit
Shares acquired bg the Acquirer and/or the PAC pursuant to this Offer) does not exceed 4000,000 Equity Shares whicl
will constitute 20.28% of the Emerging Voting Capital.
The Acquirer’s obligation to subscribe to the OCDs is subject to fulfillment/ satisfaction of certain conditions precedent
set forth in the Investment Agreement.
The parties have agreed to deposit subscription consideration in the designated bank account, which shall be a
no-lien account.
The Target Company has agreed and undertaken not to utilize the subscription consideration or any part thereof until
conversion and/or redemption of all of the OCDs.
The Target Company has agreed and undertaken to extend such co-operation as may be required by the Acquirer,
including but not limited to, provision of such information as may be required under the Offer process.
The_existing promoters and promoter ﬁjroup of the Target Company have agreed not to transfer their shareholdin% in
the Target Company for a period of 3 (three) years from the date of conversion of the OCDs, save and except 300,000
equity Shares held by promoters of the Target Company.
The Acquirer has agreed to become co-promoter of the Target Company and shall have the right to appoint one non
executive director and nominate two permanent invitees to the Board of the Tar%el Company. Such non executive
director will not retire by rotation and shall be appointed in accordance with the SEBI {SAS. ) Regulations. The parties
have agreed to appoinf Mr. Nikhil Gandhi, as director of the Target Company, within 15 (fifteen) days from the earlier
of (i) date of receipt of the notice from the Acquirer after the completion of subscription and issue of OCDs, subject to
such a&mln!ment being permitted under the SEBI (SAST) Regulations (if then applicable); and (ii) completion of the
Open Offer in accordance with the SEBI (SAST) Regulations.
The parties have agreed to grant certain affirmative voting rights to the Acquirer.
The Acquirer and the promoters of the Target Company have agreed to certain inter-se rights including transfer
restrictions, right of first offer, tag-along right, and circumstances under which the rights will terminate.
The existing promoters of the Target Company have undertaken certain non-compete and non-solicitation undertakings
in so far as it relates to the business of the Target Company.
The equity shares, after conversion of OCDs are subject to lock-in in accordance with the provisions of the SEBI ICDR
Regulations. The Acquirer has undertaken that it shall comply with the requirements of lock-in in relation to the equity
shares after conversion of OCDs.
The Offer
The Offer is being made by the Acquirer and PAC as a result of the .pro;\)/osled acquisition of (i) upto 4,000,000 Equity
Shares of the Target Company (representing 20.28% of the Emerging Voting CaFnaI of the Target Company) upon
conversion of the OCDs as described in paragraph 2(a) above; and EE") acquire control over the Target Company in the
manner described in paragraph 2(b) above.
lF? vielwt.of the above, the Offer is a mandatory Offer under regulation 10 and regulation 12 of the SEBI (SAST)
egulations.

The Acquirer and the PAC are makin%an_Oﬁer to ac]quire u%to 3,944,080 Equity Shares of the face value of Rs.10 each
being 20% of the E_mergmﬂ Votmg apital of the Target Company in terms of Regulation 21(1) of the SEBI (SAST)
Regulations, at a price of Hs.536.16/- ﬁRupees five hundred thirty six and sixteen dpeuse only) per fully paid up Equity
Share payable in cash, subject to the terms and conditions set out in this PA and the Letter of Offer.

Berson acting in concert with
the SEBI (SAST) Regulations. Apart

the Acquirer for the purpose of the Offer, within the meaning of regulation 2(1)(e) of
to be acting in concert” with the Acquirer, there are no other

from the PAC, while there may be persons “deemed
persons acting in concert for the purpose of this Offer

. This Offer is being made to all the equIiDtX shareholders of the Target Company g)ther than the parties to the Investment
e y

Agreement). The Acquirer and/or th C will acquire upto 3,944,080 Equity Shares of the Target Company that are
gatldly terl\r(]iered as per terms of the Offer in such proportion amongst thémselves, as may be decided or agreed

etwéen them.
As on the date of this PA, the issued, subscribed and paid-u Equi(tjy Share capital of the .Ta[]ggat Company is
four thousand only) divided'into 15,120,400

fully paid up Equity Shares of a face value of Rs. 10/- each.

. There are currently no outstanding partly paid up shares or any other instruments convertible into Equity Shares of the

Target Company at a future date, except the following:
proposed issue and allotment of 600,000 warrants to some of the promoters of the Target Company, convertible at the
option of the holder into one equity share of Rs. 10/~ each at Rs. 430.45/- per warrant and optionally convertible in one
or more tranches before the maturity date, i.e. 10 February, 2012. If the holder exercise its right of conversion in full,
600,000 Equity Shares would be issued to the holder;

roposed issue and allotment of zero coupon fully convertible debentures of upto Rs. 104,000,000 on preferential basis
0 non ?romoters, namely HT Media Limited, convertible at the option of the holder into equivalent number of equity
share of Rs. 10 each at the rate of one equity share for every zero coupon fully convertible debenture, convertible after
30 days from the relevant date but before expiry of 18 months from the date of allotment, in one or more tranches. The
“relevant date” for calculation of pricing for the fully convertible debentures is 31 March 2011;
Froposed issue and allotment of zero coupon fully convertible debentures of upto Rs 77,800,000 on preferential basis
0 non promoters, namely DB Corp Limited, convertible at the option of the holder into equivalent number of equity share
of Rs. 10 each at the rate of one equity share for every zero coupon fully convertible debenture, convertible after
30 days from the relevant date but before expiry of 18 months from the date of allotment, in one or more tranches. The
“relevant date” for calculation of pricing for the fully convertible debentures shall be 30 November, 2011;
Fro osed issue and allotment of 4,000,000 OCDs having a face value of Rs. 520.87/- each for cash per OCD, adggregating
o Rs.2,083,480,000/- (Rupees Two thousand eighty three million four hundred and eighty thousand only) and optionally
convertible before the maturity date, in the month of February 2012. If the outstanding OCDs holder, i.e. the Acquirer
exercises its right of conversion in full, 4,000,000 Equity Shares would be issued to the Acquirer.
This Offer is subj7ect to the receipt of statutory and other approvals mentioned in paragraph 55 to 58 of this PA. In terms
of_tﬁdegulatlon 27 of the SEBI (SAST) Regulations, if the statutory approvals are refused, the Offer would stand
withdrawn.
This Offer is not conditional upon any minimum level of acceptance by the equity shareholders of the Target Company.
The Acquirer and the PAC do not hold any Equity Shares in the Target Company as on the date of this PA.
Neither the Acquirer nor the PAC, or their respective directors have acquired any shares of Target Company during the
12 months period prior to the date of this PA, save and except those to be acquired under the Investment Agreement,
as stated in paragraph 2 above.
This is not a competitive bid. This Offer is not pursuant to any global acquisition resulting in an indirect acquisition
of shares of the Target Company.
The Equity Shares of the Target ComJ)any will be acquired by the Acquirer and/or PAC as fully paid up, 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.
The Manager to the Offer does not hold any Equity Shares in the Target Company as at the date of PA. The Manager
to the Offer will not deal with the Equity Shares of the Target Company until the” expiry of fifteen days from the date
of closure of the Offer.
This PA is being released as per regulation 15(1) of the SEBI (SAST) He%ulalions in Financial Express, English
national daily —all editions, Jansatta, Hindi national daily — all editions, Makkal Kural, Tamil regional angtuage daily
— Chennai edjtion as the registered office of the Target Company is situated in Chennai and Navshakti, Marathi regional
language daily — Mumbai edition.
The Offer Price
The Equity Shares of the Tar?et_Cor_np_any are listed on the Bombay Stock Exchange Limited, (the “BSE”) and the
National Stock Exchange of Tndia Limited (the “NSE” and together with BSE the “Stock Exchanges”).
The annualized trading turnover in the Equity Shares of the Target Companx in the above mentioned Stock Exchanges
based gnl trading volume during the six calendar months prior To the month of PA (January 2010 to June 2010) is"as
given below:

Stock Exchange

Total No. of Listed
Equity Shares

Annualised Tradin
Turnoyer (as % of Total
equity shares Listed)

Total No. of equit:
shares traded durin
the six calendar months
prior to the month of PA

BSE 13,743,913
NSE 30,437,398

(Source: www.bseindia.com, www.nseindia.com)
Based on the information available on the websites of the Stock Exchanges, the Equity Shares of the Target Compan
are frequently traded on the BSE and the NSEd(wnhln the meaning of explanation (i) to Regulation 20(5?of the SEBI
(SAST) Regulations and is most frequently traded on NSE.
The Offer Price of Rs.536.16/- (tRupees five hundred thirty six and sixteen paise only) per Equity Share is justified,
in terms of Regulation 20(4) of the SEBI (SAST) Regulations, being the highest of the following:
(@) | The negotiated price under the nvestment Agreement (Preferential

Allotment price paid by the Acquirer)
(b) | Highest price paid by the Acquirer/PAC for acquisitions including by way of
allotment in a public’issue or rights issue or preferential Allotment during the
26 weeks prior to the date of this Public Announcement i.e. 22 July, 20
The average of the weekly hisql:p and low of closing prices of the Equity Shares
of the Target Company, ori NSE where it was most frequently traded for the
26 week preceding the date of this Public Announcement i.e. 22 July, 2010
The average of the daily hiﬁ? and low prices of the Equity Shares of the
Target Company, on the NSE where it was most frequently traded for the
2 week preceding the date of this Public Announcement i.e. 22 July, 2010
The average of the weekly high and low of closing prices of the Equity
Shares of the Target Company, on NSE where it was most frequently traded for
the last 26 weeks preceding the date of the meeting of Board of the Target
Company where the Preferential Allotment was proposed i.e. July 19,
The average of the daily high and low prices of the Equity Shares of the Target
Company, on the NSE where it was most frequentlx traded for the last 2 weeks
{Jrecedmg the date of the meeting of the Board of the Tar%et Company where
he Preférential Allotment was proposed i.e. July 19, 201
In terms of Regulation 20(7) of the SEBI (SAST% Regulations, if the Acquirer and/or PAC acquire 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
thedOfft%r P(S'ﬁe’ then the highest price paid for such acquisition”shall be payable for all the valid applications received
under the Offer.
The Acquirer and/or PAC are permitted to revise this Offer upward upto seven workin%ndays prior to the date of closure
of the Offer. In the event of such revision, a public announcement will be made in the same newspadpers where this
PA has appeared and the revised offer price would be paid for all the shares validly tendered anytime during the Offer.
Information on Acquirer and PAC

15,120,400
15,120,400

181.79%
402.60%

Rs.520.87/- per OCD

NIL

(©
Rs.405.47/- per share

Rs.536.16/- per share

Rs.402.36/- per share

Rs.507.46/- per share

INFORMATION ON THE ACQUIRER - SKIL Infrastructure Limited (“SKIL”)

SKIL, a public limited company, was incorgorated on 20 February, 1990 as Sea King Engineers Limited under the

Companies Act 1956 and commenced its business under certificate of commencement of business dated 17 April

1990. The name of the company was changed to Sea King Infrastructure Limited with effect from 14 Janua{fy, 1999 an

was subsequently changed to SKIL Infrastructure Limited with effect from March 25, 2004. Registered office of SKIL

ﬁ SI?)%QHZ%USS;B%z% Bank Street Cross Lane, Fort, Mumbai — 400 023, Maharashtra, India, Tel. No. 022 6619 9000, Fax
0. .

The promoters of SKIL are Mr. Nikhil P. Gandhi and Mr. Bhavesh P. Gandhi. SKIL is the flagship company of the SKIL
Infrastructure group.
SKIL has not been prohibited by SEBI from dealing in securities, in terms of directions issued under section 11B of
the SEBI Act, 1992 (“SEBI Act”) as amended or under any other regulation made under the SEBI Act.
The shares of SKIL are not listed on any stock exchange.
As on date of this PA, issued and paid up share capital of SKIL is as under:

- Equity 1cgpital of Rs. 2,549.12 million consisting of 254,912,010 fully paid-up equity shares each of a face value

of Rs. 10.

- Compulsorily convertible preference shares of Rs. 2,000.00 million consisting of 20,000 preference shares of face
value of Rs. 100,000 each.
Based on the standalone financial statements, the financial information of SKIL is as follows:
(In Rs. million, unless stated otherwise)
Reviewed for eleven months Audited Year Ended
ended February 28, 2010 March 31%, 2009
57.52 52.49
24.19 13.00
2549.12 2549.12
2000.00 2000.00
6977.97 6953.78
0.09 0.05

(excluding preference share capital) 19.53 19.43
Return on Net Worth (%) 0.35 0.19

Source- As Aoer certificate dated 19 July 2010, provided by statutory auditor of the Acquirer (Bharat Shah & Associates,
Chartered Accountant, Membership no. 32281)

Particulars

Sales and other income

Profit/ (Loss) after tax

Equity capital

Preference share capital

Net Worth (including preference share capital)
Earnings/ (Loss) per share (Rs.)

Book Value per share (Rs.

SKIL is inter afia in the business of development of infrastructure projects in India. It has been instrumental in the
development of the Pipavav Port, the Pu?avay Railway and the P|§avav Link Road. The P|Favav Port was developed
by Gujarat Pipavav Port Limited, an entity originally promoted by SKIL (now divested), as the first private sector port
in India. SKIL's interests in each of Pipavav Railway and the Pipavav Link Road were also divested in 2005. SKIL
also led the development of the Maha Mumbai special economic zone as well as the Navi Mumbai special economic
zone. SKIL is also the promoter of Pipavav Shipyard Limited, a listed entity.
SKIL has pioneered several infrastructure projects in the country. Each of the projects in key strategic areas such as
ort, shipyard, railways, roads, water and urban infrastructure are unique in their respective categories not only due
o the first-time involvement of private sector initiative, capital and management therein but also on account of the
concept and policy changes underlying each of these projects of national importance.

INFORMATION ABOUT PAC- SKIL Knowledge Cities Private Limited (“SKIL Knowledge”)

SKIL Knowledge was incogmrated as g private |imited company on 2 April, 2007 under the Companies Act, 1956. Its
registered office is located at 13/14, Khetan Bhavan, 198, Jamshedji Tata Road, Churchgate, Mumbai — 400 020,
Maharashtra, India, Tel. No. 022 6715 8000, Fax No. 022 6715 8099.

SKIL Knowledge was established for the purpose of carrying on the business of imparting training in all fields of
knowledge based education.

SKIL Knowledge has not been prohibited by SEBI from dealing in securities, in terms of directions issued under
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section 11B of the SEBI Act, 1992 as amended or under any other regulation made under the SEBI Act. XI. PROCEDURE FOR ACCEPTANCE AND SETTLEMENT
. The shares of SKIL Knowledge are not listed on any stock exchange 74. The equity shareholders of the Target Company who gualif% and who wish to avail of this Offer will have to deliver
SKIL Knowledge has been promoted by Mr. R. K. Vijayan. the relevant documents as mentioned in paragraphs 75-77 below and such other documents as may be specified in
As on date of PA, share capital of SKIL Knowledge consist of the paid up and subscribed equity capital of Rs. 0.6 the letter of offer at the Registrar to the Offer’s office or at the following collection centres either by hand delivery or
million consisting of fully paid- i ﬁ I h of a face value of Rs.10. by registered post (between 10.00 a.m. and 5 p.m. on all working days i.e. except Sundays and public holidays ‘and
B Od co Shs fg 0 6?’000 u'y pa dhquequ ty |s a;es cac Of gK?IfeK auieé) s10 foll between 10.30 a.m. and 1.00 P m. on Saturdays) on or before the Of¥er Closing Date. (The documents should not
ased on the financial statements, the financial information o nowledge is as follows: oo o A i :
(In Rs. million, unless stated otherwise) be sent to the Manager to the Offer or the Acquirer or PAC or the Target Company).
Particulars Reviewed for eleven months | Audited for year Ended Sr.[Collection| Address Contact Phone Fax Mode of email
ended Feb 28, 2010 March 31, 2009 No/Centre person number Delivery
Sales and other income NA* NA* 1. | Mumbai 24, Maharashtra Chamber | Ms.Nutan Shirke |022-66381747/ |022-66331135| Hand ircfort@karvy.com
Profit/ (Loss) after tax NA* NA* gL po’rwnsmceécaen.kLane, 228412666 delivery | nutan.shirke @karvy.com
Equity capital 06 06 Fort Mumbai - 400 023
Net Worth 0.46 0.46 - -
- + - 2. | NewDelhi 105-108, Arunachal Bldg., | Mr. Rakesh 011-43509200  |011-41036370| Hand rakeshj@karvy.com
Ezg’:'gj éLOzS)sEE;eS?Ra;e) (Rs.) ;“/7'\0 ;“?2 19, Barah?awba Road. 5[ Jaéné«a\/h Ned Delivery jmathe\i/@karvyy.com
ue per ) . . connaught place, inod Singh Negi
Return on Nzl Worth (%) NA* NA* New Delr-110 01 e
Source- As per certificate dated 19 July 2010, provided by statutory auditor of the PAC (Bharat Shah & Associates, | (3. | Ahmedabad | 201-203, Shail, Mr Aditya Gupta/ | 079-26400527/  |079-26565551| Hand | ahmedabad@karvy.com
i Opp: Madhusudhan House | Robert Joeboy 66614772 Delivery | robert joeboy@karvy.com
*Cré?(r}ﬁrfg]?ﬁﬁa%@aﬁ;s%ngg{sgéﬁn%%nsciﬁaﬂl business. (B)ga':”g %g&%h Cold Drinks ! " porEEn
INFORMATION ABOUT THE TARGET COMPANY .
DETAILS OF THE TARGET COMPANY- Everonn Education Limited (“EEL”) | Anmedabad - 80 006 - .
The Target Company was incorporated as a public limited company on 19 April, 2000 as Everonn Systems India 4. | Chennai No. 33/1, Ver Mr. Gunashekhar | 044 - 28151793/ |044-28153181| Hand chennaiirc@karvy.com
Limited Under the Companies Act, 1956 and commenced its business under certificate of commencement of business Street, T.Na i 28151794 Delivery
dated 24 April 2000. The name of the Target Compan¥1 was changed to Everonn Education Limited vide fresh certificate Chennai - 600017.
of incorporation dated on 19 August 2009 to reflect the change In the primary business focus of the Target Company. | |5 | Hyderabad | PlotNo 17-24, Vithalrao | Ms. Rinki Sareen |040-44655000/  [040-23431551| Hand | ircmadhapur@karvy.com
The registered office of the Target Company was shifted from Ooty, Tamilnadu to Chennai, Tamilnadu on 30 December, Nagar, Madhapur, 23420818-23 Delivery/
Ehdis prosenty SvAlGs ar Mo B0, 1 Avenut. AShONBGaT. Chanmai 600 Cad, Te - 4047 OBBA 3477 5 it 0ot Fegd P
and is presently situated at ‘No. 82, IV Avenue, Ashok Nagar, Chennai — , Tel : 044- - - - - "
i59d' F?gslinéilf::/04é-2471 7(?'45(5 hThe cprp%roa(t)eoofgce of Tagrget Company is situated at Everonn House, Plot No: 96-9, | |6 | Kolkata ﬁlgrlijggﬁp%ag Bg?kd Mﬁ %‘é'tn}(a‘t’r’]‘d“/ 033-24644891  |033-24644866 D'gléiiygry s%%lltkkaur?tg%@kgmycg%m
ndustrial Estate, Perungudi, Chennai — . : 3 : :
The authorised share capital of the Target Company as on the date of the PAis Rs. 200,000,000 divided into 20,000,000 Kolkatta - %0 029 -
e'guny shares and the issued and paid up share capital of the Targr?t Company as on the date of PAis Rs. 151,204,000 | |7. |Bengaluru | No.59, Skanda, Putana Mr. Kumaraswamy | 080- 26621192 080-26621169| Hand | ircbangalore@karvy.com
1’_ upees one hundred and fifty one million two hundred and four thousand orily) divided into 15,120,400 equity shares. Road, Basavanaqudi Mr.V Sudha Delivery
he.tBloa'rdt ﬁf tThe Tatr et compa?y ha% pazsggdo Beosggjg%n ddatgd 1t 9 %I)(/),O%Og) 80appr(_)tv|n the u}cr%asengaéjégogozg% .shéarg Bengaluru 560 004
capital of the Target Company from Rs. 200,000, ivided into 20,000,000 equity shares to Rs. 250,000, ivide
i3 25,000,000 ge.quity S args, which is subject_to shareholders approval. here are no partly paid-up shares or | |8 | Vadodara 8b-5ﬁnanga\dheeli) complex, | Mr. Rahul Patel | 0265-6640870/871)  NA DHlﬁnd rahul patel@karvy.com
securities convertible into Equity Shares of the Target Company, except the following: chp'roaads%‘fa auri elivery
proposed issue and allotment of 600,000 warrants to some of the promoters of the Target Company, convertible at the ngodaré-ag 007
option of the holder into one equity share of Rs. 10 each at Rs. 430.45 per warrant and opt\onall¥ convertiple in one - - -
or more tranches before the maturity date, 10 February, 2012. If the holder exercise its right of conversion in full, | |9. |Pune Shrinath PIaza,Cwm% Ms. Sandhya 020-25532078/783 NA Hand rispune@karvy.com
600,000 Equity Shares would be issued to the holder; Office No.58&59,3rd Floor, Delivery
Froposed issue and allotment of zero coupon fully convertible debentures of upto Rs. 104,000,000 on preferential basis Df/aneshwar paduka chowk,
o non promoters, nameIK HT Media Limited, convertible at the option of the holder into equivalent number of Equity Shno.184/4.0ff-FC Road,
ggaare offRs. 1tﬂ eaclh at lt g r‘atebo{ gn$ Equwty.Shafr(ai Efsor ev%y %ero tigupdont full CHOTVG"“‘b'.e lebenture, cotnvert;]ble qlf_“tﬁr Pune, 411004
ays from the relevant date but before expiry of 18 months from the date of allotment, in one or more tranches. The i . i E iai
“relevant date” for calculation of pricing for tie Tully convertile debentures is 81 March 2011; 10. | Jaipur Bﬂf/fa%ﬁﬂg Motk oor | r-Vinod 0141-2375009 | NA Dgﬁygry jaipur@karvy.com
{Jroposed issue and allotment of zero coupon fully convertible debentures of upto Rs 77,800,000 on preferential basis Marg C-Scheme,
0 non promoters, namely DB Corp Limited, convertible at the option of the holder into eguwalenl number of Equity Jaipur 302001
Share of Rs. 10 each at the rate of one Equity Share for every zero coupon fully convertible debenture, convertible after - ’ - -
30 days from the relevant date but before expiry of 18 months from the date of allotment, in one or more tranches. The | |11. | Visakhapatnam| 47-14-4 Eswar Paradise, | Mr.Seetharam |0891-2752915-18 0891-2752872 Hand |  vizagmid@karvy.com
“relevant date” for calculation of pricing for the fully convertible debentures is 30 November 2011; Dwaraka Nagar,Main Road, Delivery
Erogosed issue and allotment of 4,000,000 OCDs having a face value of Rs. 520.87/- each, aggregating to Visakhap 530016
s.2,083,480,000/- (Rupees Two thousand elghlh/ three million four hundred and eighty thousand only) and optionally | {12. | Indore 21/1,Race Course Road, Mr. Prem 0731-3014200/ | NA Hand prem.subhanker
convqrub]e before the maturity date, in the month of February 2012. If the outstanding' OCDs holder, i.e. the Acquirer 105/106/107, DM Towers, | shubanker 202/203/ Deliven @karvy.com
\ , y vy
exercises its right of conversion, 4,000,000 equity shares would be issued to the Acquirer. Near Jangeerwala Chowrah 4081507/
The Target Company is currently en(rqaged in the business of education and training offering satellite-enabled learming \ndore-Madh%a 1501/
and providing a blend of traditional’ and digitized content to the schoals, colleges and retail segments which has Pradesh-452001 502/503
helped the Target Company to offer quality education to students even in the most remote parts of India. Shareholders who cannot hand deliver their documents at the collection centers referred to above may send the same
The Equity Shares of the Target Company are listed on BSE and NSE since 1 August, 2007. bﬁy registered post /speed post, at their own risk, to the Registrar to the Offer and not to any other collection centre so
Based on the audited standalone and consolidated financial statements as prrovided in the annual reports of the Target that the same are received on or before the close of business hours on the Offer Closing” Date.
Company and the stock exchange websites, the financial information of Target Company is as follows: ) 75. For the purpose of the Offer a spEeciaI depositore( account has been opened by Registrar to the Offer, in the name and
(In Rs. million, uniess stated otherwise) style of “/KCPL ESCROW AJ/C EEL Open OFFER” with Edelweiss Securitiés Limited as the depository participant
Particulars Year Ended Year Ended %n Cent[FLDep?S"gr- Sert\ﬂlce's| India) Ialmlted (“tCDSL“). Equity shareholders holding the Shares in dematerialized
March 31, 2010 March 31%, 2010 orm will have 1o aeliver the following documents:
> e i Form of acceptance cum acknowledgement duly completed and signed in accordance with the instructions
; Standalone c contained ther%in, as per the records e depoysilory.p o
Sales and other income 2,114.20 2,939.67 ii. Photocopy of the delivery instruction slip in “off-market” mode or counterfoil of the delivery instruction slip in
Profit/ (Loss) after tax and minority interest 434.03 454.45 ‘f‘:off-mar ﬁt’(’j rrlwpde, duly ackr)owleﬁgeéi yfthg Irelevant Dh. o submi f f
Equity capital 151.20 151.20 ii. For each delivery instruction the beneficial owner should submit separate form of acceptance cum
acknowledgment.
Net Wonh 2,546.81 2,549.83 76. Beneficial owners who wish to accept the Offer are requested to fill in the following details in the delivery instructions
Earnings/ (Loss) per share (Rs.) 28.70 30.06 for the purpose of crediting their equity shares in the ‘special depository account:
Book Value per share (Rs.) 168.43 168.63 DP Name Edelweiss Securities Limited
Return on Net Worth” (%) 17.04 17.82 DP ID 12032300
Source: Annual Report for the year ended March 31 2010 Client ID 00324291
0 Profit after tax / ﬁet worth y Account Name KCPL ESCROW A/C - EEL OPEN OFFER
The Emerging Voting Capital of the Target Company as on date of the PA has been calculated as under: ?ﬁpoﬁmf}; ers havi tﬁD'SLb o t in National Securiies Depository Limited (NSDL) have t
; ; : ; ; e shareholders having their beneficiary account in National Securities Depository Limited (“ ") have to use
Particulars I::gegéiguul:)sts:“gree% Vr?gtjll?tg % of gﬁgsr?s“d'"g % orfigvhottsmg inter de%ository deliveryginstruclion for i purpose of crediting their shares I favolr of escrow depository account
- - - o o with CDSL. The ISIN number allotted to shares of the Target Company is INE678H01010. The shareholders who have
Fully paid up equity capital 15,120,400 15,120,400 100% 100% sent their physical shares for dematerialization need to ensure that the process of getting shares of the Target Company
Partly paid up share capital NIL NIL NIL NIL dfematenaf%e'? is completed well in time so that the credit in the special depository account is received on or before
Total 15,120,400 15,120,400 100% 100% glosure o Jter . ——
YOy == - 77. Equity shareholders holding shares in physical form should enclose:
EMERGING VOTING CAPITAL (Refer Note 1) No. of equity shares i.  Form of Acceptance cum Acknowledgement duly completed and signed in accordance with the instructions
Fully paid up capital as on date of PA 15,120,400 contained therein, by all equity shareholders whose name appears on the share certificates.
Add: Preferential Issue of 600000 warrants made to some of the ii. Original share certificate(s).
Promoters due for conversion by 11 August, 2011, Assuming full iii. Valid share transfer form(s) duly signed as transferors by all registered equity shareholders (in case of joint
conversion of warrants into Equity Sharés (Refer Note 2) 600,000 holdings), in the same order and as per the specimen signatures registered with and duly witnessed at the
Add: Preferential issue of OCDs made to Acquirer Assuming full conversion, appropriate place.
equity shares to be issued on conversion of OCDs at price of Rs. 520.87/- 4,000,000 iv. In_c_as? %f registr?_rf_ed tS,Ta)reh%ldderls in whgste re?pefct, t?e) %foresgid documer&tst#a\gﬁnot ﬁelclag r%ceivedd tbu}1 the
EMERGING VOTING CAPITAL 19,720,400 original share certificate(s) and duly signed transfer form(s) have been received, the Offer shall be deemed to have
been accepted.
Emerging Voting Capital of the Target Company excludes the following: 78. Persons who have acquired shares of the Target Company (irrespective of the date of purchase) but whose names do
The, boatt of Ta?get ompany has E provedpon Y9 May, 2010 issue of Tero coupon fully convertible debentures upto ot ap earfmﬁthe register of mrtembetrs .oft;he (g-)r%'geg A the S -e"{f'ed Dat‘f or those who hg"? not recea\{ed
Rs.10,40,00,000/~ and Rs.7,78,00,000/- (“FCDs’) on preferential basis to non promoters. The annual general meeting heisharaholcms R Eareembat 13 parets o G s oy the Ao D adionedar g
of the shareholders of the Target Company is scheduled on 27 July, 2010, to consider Rassing of resolution for issue their shareholding and confirming their agreement t0 participate in this Offer as per the terms and conditions of this
of FCDs on preferential basis to non promoters. The “Relevant Date” under SEBI ICDR Regilations for the purpose Offer. Such application should bé sent tothe Registrar to the Offer together with the relevant share cemflcate(]s) and
of determining the issue price of resultant shares is March 31, 2011 and November 30, 2011, Tespectively. FCDs shall, transfer forms (if the Shares are held in physical form) or a photocopy of the DP instruction slip duly acknowledged
at the option of the holder, be converted into eaguwalent equity'shares in one or more tranches at any time after 30 days b¥ the DP (in case of Shares held in dematerialized form), the original contract note issued b¥13 registered share broker
from the Relevant Date but before expiry of 18 months from the date of allotment. of a recognized stock exchange through whom such Shares were acquired and/or such other documents as may be
The board of Target Company has approved on 19 May, 2010 issue of warrants on preferential basis to some of the specified In the Letter of Offer.
prom%ters. The ann'ual geinteral ][neejmg offthe shar{aholders fof thei, Tla[Jget C?mpany iS sch%ﬂuleua oln 27 t.JlIJ)Iy,l 2"010,dto 79. No indemnity is needed from unregistered equity shareholders.
consider passing of resolution for issue of warrants on preferential basis to promoters. The “Relevant Date” under i i i
SEBI ICDR Re: glations for the purpose of determining thep exercise price of wa?rants s 27 June, 2010. Wayranis shall, 8. {gn%%cr?r{g%ﬂ%er;v(msﬁggé’é%‘&%]e%?s(%)tgrﬁgeofs[tEhEi;é SAA EI& ’?r?eglﬂlgg{gp %f %ﬁé?hgggemtwgg\nr}%% asg‘rzr?gtﬁg ltgefiogﬁ{e%
%‘“ the ﬁp'ﬁ’“lo he Bolder, be converted into equivalent equity shares in one or more tranches at any time after 30 days working days prior to the Offer Closing Date. The withdrawal option can be exercised by submitting the documents
I\Il’%rrT\]etofe the g?lrgrc]%orsalo% the Acquirer and the PAC are_on the Board of the Targst Company includint% Formdof V¥i&hd|vrawal, soas tg {ﬁach the Regli)st;ar !02t3heSE)ﬁ;er abt an &f(l)he collection centers mentioned above
. Reasons for the Acquisition and the Offer and Future Plans ’ as per the mode ol dellvery indicated therein on or belore 25 september, 210, ) ) .
The Offer is bein made n compliance with Regulations 10 and 12 and other applicable provisions of SEBI (SAST) | 81- In case of non-receipt of the ‘Form of Withdrawal', the withdrawal option can be exercised by making an application
Regulations, for the purpose of substantial acquisition of shares and voting rights, accompanied with change in control on plain paper along with the (in case of Shares held in physical form) name, address, distinctive numbers, folio
and manageément of the Target Company, as set out in_paragraphs 2 and 3 above, thereby enabling the Acquirer to number, and number of Shares tendered and (in case of dematerialized Shares) name, address, number of Shares
exercise joint control over the Tar(};]et Company (along with the existing promoters). The Acquirer will seek a?pomtmem offered, DP namehDP ID, beneficiary account number and a photocopy of the delivery instruction in “Off-market” mode
xf ?geem(gﬁdgro %n a}n?e SB?\%rtd % §eesTEr e}s%%n_qr;))aa)é, maatli%%osrdaanng% tﬁ”etp ;helgggg?mscomamec in the Investment gg ;?Sé‘i?é??‘ﬂ'cé’é l}me delivery instruction in “Off-market” mode, duly acknowledged by the DP, in favor of the special
Tﬁe Aqquirér andpthe PAC,v'vouId éupport existing buginess of the Target opmpany anddpropose to diversify into the | 82. While tendering Shares under the Offer, Non-Resident Indians (“NRIs”), Overseas Corporate Bodies (‘OCBs”) and
education sector. The Acquirer would become the co-promoter of the Target Company and intends to grow the existin other non-resident shareholders will be required to submit RBI's approval (specific or general) that they would have
business of the Target Company and s1ren?then its position in the industry. The strategic joint control over the Targe obtained for acquiring the Shares of the Target Company. In the even??hat the previous Hgl approvals are not submitted,
gompalr;])g gjvgtleag?‘?lh'tsh%//\\ct lgr?\%to'sesrt%%gg r:tcwsteﬂame”a]ﬁ ed\lécnas“?g nigf(teorén major change to the existing line of he Acquirer and PA% reserve the right [o feject such tendered Shares.
s on is PA, ui s not have an) ) Xisting li i ; ; i i indi ; i
business of the Target Company orits subsidiaries or to dl)ép%se oif of othenise EhOUTBAr ay. assels. of 1hd Target | 8% ggﬁgei:gglr%%rghvmlrlguleﬂdglrgc rlgr?ilg gquity ghairr?giér;‘lirrm]e Oirﬁfetrhgnasy ?gelcat%eiréggni%n o raceive (t)t}eApC%yem?;\}]gé %ﬁ%ﬁ
Company in the next 24 months, gxcept in Ihe ordinary course of business. The Board of the Target Company shall Acknowladgement. The payment consideraion for Sares acceptad. under the ORfer, in such cases. may. ba. made
take,apé)ropnate decisions in these matters in the ordinary course of business of the Target Company or to the extent through Nafional Elect p VC| ing Servi NECS). Direct C %’t Real Time Gross Setfl t (RTGS Y National
required for the purpose of restructuring, joint venture, rationalization of assets, investments or liabilities of the Target EITOl{Q ! aFlong TeC fO'nIC Ng%r_i_ng erVIC(lejs (bI ) “'e.?, dre |,t eal h|me Iros's ﬁ lement (( )ord gm&a
Company for commercial reasons, and operational efficiencies and on account of regulatory approvals. : R A e | [f”s err1( ) as_balpp o the’ at specitie cent P e{je ctearlng l%uges arg n}ﬁnag% e
Other than as aforesaid, the Acquirer undertakes that it shall not sell, dispose of or otherwise encumber any substantial eserve ank of 'ndia, wherever possibie. In ainer cases, payment of consideration wou'c beé made througn cheque
ssot ot e el ety wlbout fe ot apioal o the srahoter f e fage Company o S ey e s, b Hgisred s, spasd pest Shrhoter i opt o esenng corsgeaton
TATUTORY APPROVALS FOR THE OFFER / e > ! ;
The Acquirer and PAC would seek permission from the RBI under the Foreign Exchange Management Act, 1999 and Acceptance cum Acknowledgement, provide the Magnetic Ink Character Recognition / Indian Financial System Code
for theq,re Ulations made ,thereunde? (‘FEMA’) to acquire Equity Shares validly fondored by nqngresidem's,hareholder,s of their bar|1k bran_c# %”d ghclose anncelled chequ;\e gra pfhgtocopy °f| a chequef assoc;]atlgd W/“h the pam%ular bank
as applicable. The Acquirer and the PAC will make necessary applications to the respective authorities for their account, aqn%wn the Form of Acceptance cum Acknowledgement. In case of joint holders/unregistered owners,
approval and acceptance of shares offered by such non-residents would be subject to such approvals being obtained. payments will'be made in the name of the first holder/ unregistered owner. ) o
As of the date of this PA, to the best of the knowledge of the Acquirer and the PAC, there are no other statutory approvals | 84. For the purposes of electronic transfer, in case of shareholders opting for electronic payment of consideration and for
required to implement the Offer other than those specified above in Para 55 above. However, in case any other approval {)urposes printing on the cheque / demand draft / pay-order for the other cases, the bank account details will be directly
Is reci]mred at a later date before the closure of the Offer, the Offer shall be subject to all such approvals. The Acquirer aken from the depositories” database, wherever possible. A shareholder tendering equity shares in the Offer, is
and ? PA(?'WIItI have lPeRnghtI r}ot t02 rocfet%d MénEhBtlheSoAféglr |r'1qthe thenl any of the statutory approvals that are required, deemeij1 E;? thav|ve givent %ons%?tvto c?k')tain H]]e gank %ccpuntdd?tgils fr?hm thtﬁ Depgsitcl)nes, for ghig gurﬁ?sehOnl illdlhe
are refused in terms of Regulation 27 of the egulations. required details cannot be obtained from the depositories’ database then the particulars provide: e shareholders
In 3aPsX Coff delay in retcefipl gf %ny st!alu%ory a&pm\(}al s?], % Bl h%?hthgl' powte(r: to grant an t$><tetntsicm of time to Ac%quirer woquld be used. P P P y
an for payment of consideration to public shareholders of the Target Company, subject to them agreeing to pa\ i iderati
lsrest Tt dfayod peiod 1 isoted by SERY i frms of Reauaton 22(12) o1 the SEBI (SAST Reotlaigns | 55 FOTRaIeoers, i donel ol ereleetonic med of anler uorose sharehadery uhese payment apeinerain
However, if the delay occurs on account of the willful default or neglect or inaction or non-action by Acquirer and PAG Bank account detalls, payment consideration will be dispatched through Spact Post | Registered Post. Such payment
in obtaining the requisite approval(s), the amount held in the Escrow Account shall be subject to forfeiture and be dealt . I o dore o A o P A ogr At acas Where (e adiayaectt
with in the manner provided in Regulation 28(12)(e). of the SEBI (SAST) Regulations. ha sharehoider is regiatared i 16 advisad that shareholdars providle: bank delali. in the- Form of ACOBPIaNC cum
To tt)he kbe?t 0{ thelr knowledge, no consents are required by the Acquirer and/or the PAC from any financial institutions Acknowledgment, so Rt the same can b incorporated in the chgque/demand draft/pay order, It will be the rgsponsibility
or banks for the Offer. hent, A ; p ] !
VII.OPTION IN TERMS OF REGULATION 21(2 of the tendering shareholders to ensure that correct bank account details are mentioned with the Depositories and in
If, pursuant to this Offer, the public sharehcslcling is found to be reduced below the minimum level required as per the the Form of ACceptance cum Acknowledgment. =~
listing agreement entered into by the Target Company with the BSE and NSE, (the “Listing Agreements”), as a result | 86. To the extent of the Offer Size and in accordance with this PA and the Letter of Offer to be sent to the shareholders
of acquisition of equity shares under (i) the Preferential Allotment; and/or iis any ac%wsition of shares from open of the Target Company, the equity shares of the Target Company that are validly tendered and accepted pursuant to
market; and/or ﬂ") he Offer, the Acquirer and PAC shall take necessary steps to facilitate compliance of the Target this Offer are proposed to be acquired by the Acquirer. In case the number of validly tendered equity shares in the Offer
Company with the relevant provisions of the Listing Agreement and natification of the Central Government dated June are more than the equity shares agreed to be acquired under the Offer, the /-\CGBUII'SI' shall accept the offers received
FINANCIAL ARRANGENENTS (oot (Regeaton) Rules, TSS7 wifin the fime stipufated therin Wi the Mahage 1o 1 Oy aing. Cats 10 Ghsirs A1 beess o Acheptance s GeqGed & T A SqiED
The total funding reqluirement for the Offer (?ssuming full acceplancesg i.e. for the acquisition of up to 3,944,080 Equity manner. Rejected applications will be returned to the applicants by registered post.
Shares from the public shareholders of the Target Company at Rs. 536.16/- (Rupees five hundred thirty six and sixieen | 87. The Acquirer and PAC reserve the right to withdraw the Offer pursuant to Regulation 27 of the SEBI (SAST) Regulations.
paise only) per Equity Share is Rs.2,114,657 933/~ (Rupees two thousand one hundred and fourteen million six hundred Any 'such withdrawal will be notified in the form of a public announcement in the same newspapers in which this
%rrl‘d Rﬂy s'eve?hth%l;\s(?ntdh nllr\llle hundr(?d t?]nd Otfrprty trgeﬁD%rEI:y (thﬁ I:‘.M%x&mung anmderatlo?"). . ed und PAappears.
e Acquirer, the , the Manager to the Offer an ank Limited, a banking corporation incorporated under i ; ; .
the Jaws of ridia and having one of its branch offices at HDFC Bank House, Senapati gapatpMar? Lower Parel, Mumbai | Xl Compliance with tax and other regulatory requirements: - )
400 013, haye entered into an escrow agreement for the purpose of the Offer dated 19 July, 2070 (the “ Offer Escrow | 88. As per the provisions of Section 196D(2) of the Income-tax Act, 1961 (“ITA’) no deduction of tax at source shall be
Agreement‘R in accordance with Regulation 28 of the SEBI (SAST) Regulations. Pursuant to the Offer Escrow made from any income b¥ way of capital gains arising from the transter of securities referred to in section 115AD
Agreement, Acquirer has deposited cash for an amount of Rs. 400,000,000/~ (Rupees four hundred million on]y?1|n an payable to a Foreign Institutional Investor as defined in Section 115AD of the ITA.
escrow account named “SKIL Infrastructure Ltd - Escrow Account — Open Ofer (*Escrow Account’), which is in | 89. While tendering their equity shares under the Offer, NRIs, OCBs and other non-resident shareholders will be required
excess of the minimum escrow amount required as per the SEBI SA§T)pReguIat|ons being the sum more than 25% to submit a no objection certificate or tax clearance certificate or certificate for deduction of tax at lower rate from the
of the value of the total consideration up to Rs. 1,000.00 million and 10% _of the value of the Total consideration beyond Income tax authorities under the ITA indicating the amount of tax to be deducted by Acquirer before remitting the
Rs. 1,000.00 million payable under the Offer (assumln? full acceptances). The Manager to the Offer has been authorised consideration, failing which Acquirer will arrange to deduct tax at the maximum marginal rate as may be applicable
to operate the Escrow’ Account in terms of the SEBT (SAST) Regulations. I to the relevant category to which the shareholderbelongs on the entire consideration amount payable to stich shareholder.
The Acquirer and the PAC have adequate resources and has made firm financial arrangements for financing the | ., @ )
acquisition of the Equity Shares under the Offer, in terms of regulation 16(xiv) of the SEBI’(SAST) Regulations. The -aeneral T _ o
Acquirer/PAC has tied up debt facilities for the purpose of Open Offer. 90. If there is a competitive bid, the public offers under all the subsisting bids will close on the same date. As
Bharat Shah & Associates, Chartered Accountant, Membership no. 32281 éAddress: 512, Vyapar Bhavan, 49 the Offer Price cannot be revised during seven working days prior to the closing date of the offers/bids,
P. D'Mello Road, Carnac Bunder, Mumbai — 400 009, Tel: 022 2348 3536, Fax: 022 2348 1027) have' vide its letter dated it would, therefore, be in the interest of shareholders to wait till the commencement of that period to know
19 Jul}{, 2010 certified on the basis of the funds available with the Acquirer and PAC, with their bankers and committed the final Offer Price of each bid and tender their equity shares accordingly.
EES) 50T T AT s AL e sl mears nd capably for, bk e o GG G | 91, For any ers egarding e Ofr, e harehlers | appant may coniac h Fegiar o e Ofer
approximately R{S 114,6057,83,3% {Rupees two thousand one hundred and fourteen million six hundred and fifty seven | 92 épphcahons n rgspecthgg.tE%U}ty Shtares ftha aremthe ﬁ“blecé m.atte;hof I|t|g%t|on wh?rtehm the.ds??rert]plders °|f- IB? 'I;ar et
thousand nine hundred'and thirty three only). As per the financials information certified by Bharat Shah & Associates, e O lars Teqarting thase Sharas are noCrecsived Toocther with o shoa e et the
Chartered Accountant, networth of PAC as on March 31 2009 is Rs. 0.46 millions. rejected If the directions/ orders regarding these shares are not received together with the shares tendered with the
Based on the above and in light of the escrow arrangement, the Manager to the Offer is satisfied with the ability of the fOfefr. Ehe Letter of Offerr1 n s#ch cases, wherever possible, will be forwarded to the concerned statutory authorities
Acqulrerlor thle PfA %hotlrr‘nplek;rlm.en%,the Oﬁedr m?ﬁcoé%aBnlc‘(aSVy-\nShTt?%SEBll S s Fiegulations as firm financial arangements 93 E0<; ‘lin SerZae:(e:tslolnhgty asrlécs %qéc?r;gezh charge, lien or encumbrance are liable to be rejected. Unaccepted share
are in place to fulfill the obligations under the egulations. . Equity ubj y , lier U i ( ji .
OTHEIg TERMS OF THE O%FER certificates, transfer forms and other ‘documents, if any, will be returned by registered post at the shareholders’/
All shareholders (registered or unregistered), except the parties to the Investment Aﬁreement, who own the equity unregistered owners’ sole risk to the soleffirst shareholder.
shares of the Target Company are eligible to participate in the Offer anytime before the closure of the Offer.. 94. The Acquirer and PAC reserve the right to revise the Offer Price upwards up to 7 (seven) working days prior to closure
The Offer is not conditional Ypon any minimum level of acceptance and the Acquirer and/or the PAC will acquire Uiﬁo of the Offer. If there is any upward révision in the Offer Price before the last date for revision (i.e. 17 September, 2010)
3,944,080 Equity Shares of the Target Company that are validly tendered by the public shareholders in terms of the or withdrawal of the Offer, the same would be informed by way of a public announcement in the same newspapers
Offer, subject to the conditions specified in this' PA, Letter of Offer and Form of cceﬁtance-cum-AcknowIedgemem. where this PA appears. If Offer Price is revised upward, such fevisad price will be payable to ail shareholders who
The letter of offer specifying the detailed terms and conditions of this Offer together with the Form of Acceptance cum have accepted this Offer and validly tendered their Equity ‘Shares at any time during the tenure of the Offer to the extent
golncesgeren 37 F o Al i bl o sy STl of e gl Congety Whose aes | e ety share re soquied by e Acqurer
r ister I , usi U uly, I h . M - ot
e Specified D%te”). The offer is made to (ﬁ all e enateholders whose names appeared in the reister oE shareholders | 95- Acquger, PAC and tge Targ%t1 gompan have nort] been plro_hlbnedf b E%IIE?\I from dealing in securities under directions
on the Specified Date, Sn) those persons who own the shares any time prior to the closure of the Offer, but are not the issued pursuant to Section 1B or under any other regulations of ct. ) ) )
registered shareholder(s) and (i) the beneficial owners of the dematerialized Shares, whose names appear as beneficiaries | 96. Payment to those shareholders whose share certificates and/or other documents are found valid and in order will be
on the records of the respective depositories at the close of business hours on the Specified Date. %\{ way of a crossed account ea_\{ee cheque / demand draft / pay order or throuPh Direct Credit (“DC”), National
Subject to the conditions goveming this Offer as mentioned herein, the acceptance of this Offer by the equity shareholders ectronic Funds Transfer (‘NEFT”), Real Time Gross Settlement’ (‘RTGS”), Electronic Clearing Services %“ECS"),
of the Target Company must be absolute and unqualified. Any acceptance to this Offer which is conditional and incomplete at s‘)ecmed centers where clearing houses are managed by the Reserve Bank of India within 15 days from the date
in any respect will be rejected without assigning any reason whatsoever. The Acquirer and/ or the PAC shall accept locked- of closure of Offer. Shareholders Who opt for receiving consideration through DC/NEFT/RTGS/ECS are requested to
in shares, if any, under the Offer subject fo the continuation of the residual lock-in period in their hands. . give the authorization for the same in the Form of acceptance cum acknowledgment and enclose a photocopy of
In case of non-receipt of the letter of offer, Form of Acceptance cum Acknowle ﬁement and/or Form of Withdrawal cheque along with the Form of acceptance cum acknowledgment. The decision regarding the acquisition (in part or
eligible persons, i.e. shareholders of the Target Company other than the parties to the Investment Agreement, may sen: full), ‘or rejection of the shares tendered pursuant to this Offer and (i) any corres_‘aondmg payment for the acquired shares
their consent to participate in the Offer to Karvy Computer Share Pvt. Ltd. (‘Registrar to the Offer”) on a plain ﬁaper and/or (uf share certificates for any reﬂected shares or shares withdrawn, will be dispafched to the shareholders by
stating their name, address, number of shares held, distinctive numbers, folio humber and number of shares offered re.%stered post at the shareholder’s sole risk. Shares held in dematerialized form to the extent not acquired or Shares
along with documents as mentioned in paragraph 77, so as to reach the Registrar to the Offer on or before the closure withdrawn ‘will be credited back to the respective beneficiary account with their respective DPs as per the details
s W BB P et 2L o e T G T PR | fmnd o o bensial w1 e Form offeceplrcs s Ponowecgerert ,
shares offered, depository participant (“DP’) name, DP ID, beneficiary account number, and a photocopy of the 97. Unaccepted Shares held in dematerialized form will be credited back to the beneficial owners’ depository account
Qefivery instruction n “Off marker Lo 3r. Counttertoil 6f the. dehvery instruction in “Off-markel” mede. duly with the respecive depository pariicipant as per detals received from e beneficial owner in the Form of accepiance
acknowledged by the DP, in favour of the special degository account, so as to reach the Registrar to the Offer, on or cum Acknowledgement. ) ) ) !
before the Closure of the Offer (i.e. no later than 28 geptember, 2010). 98. Pursuant to the Regulation 13 of the SEBI (SAST) Regulations, the Acquirer and PAC have appointed Edelweiss
Shz/a\reholders who hold shares in physical form an% wh% wish t? ttegderlthheir shares will bfe &etUired 1? Serl]t? the 'fhomlll Capital Limited as the Manager to the Offer and Karvy Computershare Private Limited as the Registrar to the Offer.
0 signed and completed in the manner specified therein together with all | 99,

7.
72.

73.

cceptance cum Acknowledgement ,dulx ( : S
the necessary documents, as specified in the section of this PA titled “Procedure for Acceptance and Settlement”,
to the Registrar to the Offer either by hand dehven{ during business hours or by registered post so that the same are
received on or before the closing date i.e. 28 September, 2010. o . .

In respect of dematerialized shares, the credit for the shares tendered must_be received in the special depository
account as specified in Para raph 76 on or before 5.00 p.m. Indian Standard Time on 28 September, 2010.

The Registrar to the Offer will hold all shares/ share certificates, transfer deed(s) and/or other documents on behalf
of the shareholders of the Target Company who accept this Offer in trust till the cheques / drafts/ electronic fund transfer
for the consideration are dispatched or unaccepted share certificates / shares, if any, are dispatched / returned to the
relevant equity shareholders. o B

The Acquirer and the PAC will not be responsible in any manner for any loss of share cemflcate(sz
acceptance documents dunn? transit and the shareholders of the Target Company are advised to adequately safequard
their interest in t.hls‘re?ard. n case of arR/ lacunae and/or defect or modifications in the documents/forms submitted,
the acceptance is liable to be rejected. A tentative schedule of activities in respect of the Offer is given below:

and/or offer

Activity Date Day
Public Announcement Date 22 July, 2010 Thursday
Specified Date* 30 July, 2010 Friday
Last date for competitive bid 12 August, 2010 Thursday
Date by which Letter of Offer will be dispatched to the shareholders 31 August, 2010 Tuesday
Offer Opening Date 09 September, 2010 | Thursday
Last date for revising the Offer Price/ number of shares 17 September, 2010 | Friday
Last date for withdrawing acceptances from the Offer by the shareholder| 23 September, 2010 | Thursday
Offer Closing Date 28 September, 2010 | Tuesday
Last date of communicating of rejection/ acceptance and J)a%ment

of consideration for accepted tenders/return of unaccepted shares** 12 October, 2010 | Tuesday

Accw.irer and PAC, along with their respective board of directors, accept full responsibility for the information contained
in this PA and also accepts responsibility for the fulfillment of the obligations of the Acquirer and PAC as laid down
in the SEBI (SAST) Regulations.

This Public Announcement along with Letter of Offer will also be available on SEBI's website (www.sebi.gov.in). Eligible
shareholders to the Offer may also downjoad a copy of the Form of Acceptance cum Acknowledgement, which will be
available on SEBI’'s website at (www.sebi.gov.in) from the Offer opening date, i.e., Thursday, September 09, 2010

Issued on behalf of Acquirer and PAC by the Manager to the Offer:

Manager to the Offer Registrar to the Offer

1

Edelweiss Capital Limited

Nariman Point,

Mumbai -400 021, India

Tel: +91-22- 4086 3535;

Fax: +91-22-4086 3610

E-mail: skilopenoffer @ edelcap.com

SEBI Regn: INM0000010650

Contact Person: Ms. Dipti Samant/Ms. Neetu Ranka

Edelweiss

Ideas create, values protect

€ KARVY

Karvy Computershare Private Limited

Karvy Computershare Private Limited

Plot nos.17-24, Vittal Rao Nagar,

Madhapur, Hyderabad - 500 081.

Tel: +91-040-44655000 e Toll Free no.1-800-3454001
* Fax: +91-040-2343 1551

E-mail: murali@karvy.com

Website: http://karisma.karvy.com

SEBI Registration Number: INR000000221

Contact Person: Mr.Murali Krishna

&

4" Floor, Express Towers,

Specified date is only for the purpose of determining the names of the shareholders of the Target Company as on such date
to whom the letter of offer would be sent.
** Last date as per the Regulations

Place : Mumbai
Date : 21July, 2010

PRESSMAN




