DRAFT LETTER OF OFFER
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDI ATE ATTENTION
The Draft Letter of Offer is sent to you as a Pulhareholder of Fortune Financial Services (Indimjited. If you require any clarifications
about the action to be taken, you may consult gtack broker or investment adviser/ consultanherNanager to the Offer or the Registrar
to the Offer. In case you have recently sold yoguify Shares of Fortune Financial Services (India)ited held in physical form, please
hand over the Letter of Offer and the accompanyingm of Acceptance-cum-Acknowledgement and trandéed to the member of the
stock exchange through whom the said sale wastetfec

Open Offer (“Open Offer”) by
Sharyans Resources Limit€dhcquirer I”) and Fine Estates Private Limité@\cquirer 117)
Registered office: %Floor, Kalpataru Heritage, 127, M. G. Road, Fbtimbai 400 001; Tel: +91-22-4051 2500 Fax: +91-PB#42555
AND
Aditya Infotech Private Limited‘Acquirer 111")
Registered office: 801- A, Royal Grace, 28, L. Dl&dy Marg No. 2, Dadar (East),
Mumbai 400 014; Tel: +91-22-2410 8068
AND
Neostar Developers LLPAcquirer IV”)
Registered office: 13, Shree Niketan, 16 VithaldfRaad, Vile Parle (West), Mumbai 400 056;
Tel: +91 -22- 2671 3751
(Acquirer I, Acquirer II, Acquirer Il and Acquirdl collectively referred to asAcquirers”)
Along with persons acting in concert
Mr. Sudhir V. Valia(“PAC I") andMs. Raksha S. Vali§'PAC II")
Residing at 801, Aalap Building, 173, Sir BhalchanRoad, Dadar (East), Mumbai 400 014;
Tel: +91-22-2411 4546
AND
Mr. Vijay M. Parekh(“PAC III") and Mr. Paresh M. PareKtPAC IV")
Residing at 102, Smruti CHS. Ltd., M.G. Cross Rbad 4, Kandivli (West), Mumbai 400 067;
Tel: +91-222864 6602
(PAC I, PAC II, PAC lll and PAC IV collectively refred to asPACSs")

Make a cash offer to acquire up to 73,69,958 (SewgnThree Lakh Sixty Nine Thousand Nine Hundred andFifty Eight) Equity Shares
representing 26% (twenty six percent) of the VotingShare Capital, at a price oR 75/- (Rupees Seventy Five only) (“Offer Price”) peEquity
Share of face value oR 10/- each, as of the 1D (tenth) Working Day from the Closure of the Tendeing Period under the Securities and
Exchange Board of India (Substantial Acquisition ofShares and Takeovers) Regulations, 2011, as ameddeom time to time (“SEBI (SAST)
Regulations”) from the Public Shareholders.
OF
FORTUNE FINANCIAL SERVICES (INDIA) LIMITED
Registered office: K.K. Chambers, ¥ Floor, SirP. T. Marg, Fort, Mumbai 400 001, Tel:+91-22-2207 7931; Fax: +91-22-2207 2948.

Notes:

1. This Open Offer is being made by the Acquirers dedPACs pursuant to Regulations 3(1), 3(2), 3(8)4 of the SEBI (SAST) Regulations.

2. This Open Offer is not conditional upon any minimlevel of acceptance in terms of Regulation 19¢the SEBI (SAST) Regulations.

3. This Open Offer is not a competing offer in termh&®egulation 20 of the SEBI (SAST) Regulations.

4. This Open Offer is subject to the receipt of thetigbry and other approvals as set out in paragéapB. To the best of the knowledge of the
Acquirers and the PACs, no other statutory app(syare required by any Acquirers and/or the PACsdamplete this Open Offer. However, ih
case of any statutory approval(s) being requireallater date, this Open Offer will be subjectuotsapproval(s) and the necessary applications|for
such approvals will be made. The current statugtatfitory approvals is specified in paragraph 6418w.

5. Non-resident holders of the Equity Shares, mustinldll approvals required to tender the Equityr8sdeld by them in this Open Offer (including

without limitation the approval from the ReservenBaof India) and submit such approvals, along witle Form of Acceptance-cum

Acknowledgement (as defined below) and other docttsneequired to accept this Open Offer.

There has been no competing offer as of the date thiis Draft Letter of Offer.

If there is any upward revision in the Offer Primethe number of Equity Shares sought to be acduirehe Open Offer, if any, pursuant to th

SEBI (SAST) Regulations or at the discretion of Avguirers and PACs at any time prior to three VilggkDays prior to the commencement of tf

Tendering Period, i.e. January 10, 2014, the sdma# ke informed by the Acquirers and PACs by wéy @ublic announcement in the san

newspapers in which the DPS was published. TheedvDffer Price would be payable for all the Eq&@hares validly tendered anytime during tl

Tendering Period.

8. In the event that the Open Offer is withdrawn, sbene shall be informed by the Acquirers and PACw/dy of a public announcement in the same
newspapers in which the DPS was published.

9. If there are competing offers, the public offers uder all the subsisting bids shall open and close dhe same date. As per the information
available with the Acquirers, PACs and Target Compay, no competitive bid has been announced as of tliate of this Draft Letter of
Offer.

10. A copy of the Public Announcement, the Detailed IRuBtatement and this Draft Letter of Offer (inding the Form of Acceptance-cum-
Acknowledgment) are also available on the webditée Securities and Exchange Board of IndBEBI”): http://www.sebi.gov.in/.

ElaracCapital iy

Elara Capital (India) Private Limited

SEBI Registration Number: INM000011104

Address: Indiabulls Finance Centre, Tower 3% Eloor, Senapat
Bapat Marg, Elphinstone Road West, Mumbai 400 013

Contact Person: Mr. Jayant Prakash

Tel: +91-22-3032 8599; Fax: +91-22-3032 8589

E-mail: jayant.prakash@elaracapital.com

Website: http://www.elaracapital.com/

No

®®D®

Purva Sharegistry (India) Private Limited

SEBI Registration No. : INR 000001112

9, Shiv Shakti Industrial Estate, J. R. Boricha §la®pp.
Kasturba Hospital Lane, Lower Parel (East), Munaf0 011
Contact Person: Mr. V. B. Shah

Tel: +91-22-2301 6761/ 8261; Fax: +91-22-2301 2517
Email: busicomp@vsnl.com

Website: http://www.purvashare.com/




SCHEDULE OF MAJOR ACTIVITIES RELATING TO THIS OPEN OFFER

Activity

Day and Date

Issue of Public Announcems

Wednesday, November 27, 2|

Publication of Detailed Public Statement in newspap

Tuesday, December 3, 2013

Last date of filing Draft Letter of Offer with SEBI

Tuesday, December 10, 2013

Last date for public announcement of a competirfigrdf

Tuesday, December 24, 2013

Last date for receipt of comments from SEBI on Ehaft Letter of Offer
(in the event SEBI has not sought clarificationasoiditional information
from the Manage to the Offer

Tuesday, December 31, 2013

Identified Date**

Thursday, January 2, 2014

Last date by which the Letter of Offer will be digphed to the
shareholders

Thursday, January 9, 2014

Last date of upward revision of Offer Price ¢ or the Offer Siz

Friday, January 10, 20

Last date by which a committee of independent threcof the Targe
Company shall give its recommendation to the Pukiiareholdel

[

Monday, January 13, 2014

Publication of advertisement containing announceneérihe schedule o
activities of this Open Offer, status of statutand other approvals, if an
and procedure for tendering acceptances, in thepeyers where the DR
was published and notified to SEBI, BSE and theggaCompany at it
registered offic

f

Y,
S
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Wednesday, January 15, 2014

Date of commencement of Tendering Period

Thurstayary 16, 2014

Date of Closure of Tendering Period

Wednesday January 29, 2014

Last date of communicating of rejection/ acceptaaoel payment o
consideration for accepted tenders/ return of urated shares

f

Wednesday, February 12, 2014

Issue of post-offer advertisement

Wednesday, February 19, 2014

Last date for filing of final report with SEBI

Wedsday, February 19, 2014

*There has been no competing offer as of the date of the Draft Letter of Offer.

**|dentified Date is thel0"™ (tenth) Working Day prior to the commencement of the Tendering Period, for the purpose of

determining the Public Shareholders to whom the Letter of Offer shall be sent.




RISK FACTORS

Therisk factors set forth below pertain to the Underlying Agreements, this Open Offer and are not intended to be
a complete analysis of all risksin relation to this Open Offer or in association with the Acquirers, PACs or the
Target Company, but are only indicative. The risk factors set forth below do not relate to the present or future
business or operations of the Target Company and any other related matters. These are neither exhaustive nor
intended to constitute a complete analysis of the risks involved in participation or otherwise by a Public
Shareholder in this Open Offer, but are merely indicative. Public Shareholders are advised to consult their stock
brokers, tax advisers and/ or investment advisers/consultants, for analysing all the risks with respect to their
participation in this Open Offer.

A. RISKS RELATING TO THE UNDERLYING AGREEMENTS

1. The Underlying Agreements will result in a changeoivnership, control and management of the Target
Company which may have a significant effect on business, financial condition and the results of
operations of the Target Company.

2. Issue and allotment of Subscription Shares (ame@fbelow) to Acquirer I, Acquirer Ill and Acquir®/
is subject to the receipt of the following apprevél) receipt of approval from the shareholdershef
Target Company in accordance with Section 81(1AhefCompanies Act, 1956, Chapter VIl of the SEBI
(ICDR) Regulations (as defined below) and otherliapple laws; and (ii) receipt of ‘in-principle’ apoval
from BSE under Clause 24(a) of the listing agredrfarlisting of the Subscription Shares.

3. The Underlying Agreements are subject to completigks as would be applicable to similar transaio
B. RISKS RELATING TO THIS OPEN OFFER

1. To the best of the knowledge of the Acquirers anel PACs, no statutory approvals are required to
complete this Open Offer except as set out in papdy6.13. However, in case of any statutory apgsov
being required by the Acquirers and the PACs atter |date, this Open Offer shall be subject to such
approvals and the Acquirers and the PACs shall makessary applications for such approvals. In oase
delay in receipt of any such statutory approvasper Regulation 18(11) of the SEBI (SAST) Regulai
SEBI may, if satisfied, that non-receipt of suclprawals was not attributable to any wilful defadittijure
or neglect on the part of the Acquirers and the B&Cdiligently pursue such approvals, grant aeresibn
of time for the purpose of completion of this Oygffier, subject to the Acquirers and the PACs agigéd
pay interest to the Public Shareholders for delayobd 10 (ten) Working Days from the Closure of
Tendering Period, at such rate as may be spedfiedEBI. Where the statutory approvals extend meso
but not all the Public Shareholders, the Acquigrd the PACs will have the option to make paymént o
the consideration to such Public Shareholders spaet of whom no statutory approvals are requined i
order to complete this Open Offer.

2. The Acquirers and the PACs will have the right tmproceed with this Open Offer in accordance with
Regulation 23 of the SEBI (SAST) Regulations in évent any statutory approval, as may be requised,
refused. Furthermore, in case of delay in recefiny such statutory approvals, this Open Offercpss
may be delayed beyond the schedule of activitide@ted in the Draft Letter of Offer. Consequenthe
payment of consideration to the Public Shareholdérsse Equity Shares are validly accepted in tigerO
Offer, as well as the return of Equity Shares raditly accepted in this Open Offer, may be delayed.

3. NRI (as defined below) and OCB (as defined beloWwdare holders of Equity Shares must obtain reiguisi
approvals required to tender the Equity Shares bgidhem in this Open Offer (including without
limitation, the approval from RBI (as defined bejoand FIPB (as defined below)) and submit such
approvals, along with the Form of Acceptance-cunkaviedgement and other documents required to
accept this Open Offer. Further, if holders of tbguity Shares who are not persons resident in India
(including NRIs (as defined below), OCBs (as ddfibelow), QFIs (as defined below) and Flls (asrd=fi
below)) had required any approvals (including frtma RBI (as defined below) or the FIPB (as defined
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10.

11.

below) or any other regulatory body) in respecthaf Equity Shares held by them, they will be reegito
submit such previous approvals that they would tedotained for holding the Equity Shares, along it
other documents required to be tendered to actéptCpen Offer. In the event such approvals are not
submitted, the Acquirers and the PACs reserveit to reject such Equity Shares tendered in@pen
Offer.

In the event that either: (a) there is any disputtuding litigation leading to a stay on this Op@ifer; or

(b) SEBI instructs the Acquirers and the PACs ngirbceed with this Open Offer; or (c) there isstag in
receipt of any statutory approvals, then this O@éfer process may be delayed beyond the schedule of
activities indicated in the Draft Letter of OffdConsequently, the payment of consideration to tingli®
Shareholders whose Equity Shares are validly aedejot this Open Offer, as well as the return of the
Equity Shares not validly accepted in this OpereQffnay be delayed.

Public Shareholders who have lodged their acceptimthis Open Offer are not entitled to withdravwets
acceptance during the Tendering Period, even iatiteptance of the Equity Shares in this Open Qffier
dispatch of consideration are delayed.

The tendered Equity Shares and documents subrbigtélde Public Shareholders would be held in tryst b
the Registrar to the Offer until the process ofeptance of the tendered Equity Shares and paynfent o
consideration to the Public Shareholders is coragleThe Public Shareholders will not be able tderen

the Equity Shares which are in the custody of tegirar to the Offer. During such period, theraldde
fluctuations in the market price of the Equity Sf®arThe Acquirers and the PACs and the Managédreto t
Offer make no assurance with respect to the mamie¢ of the Equity Shares both during the Tendgrin
Period and upon the completion of this Open Offard disclaim any responsibility or obligation ofyan
kind (except as required by applicable law) witbpect to any decision of any Public Shareholder on
whether or not to participate in this Open Offeélislunderstood that the Public Shareholders velsblely
responsible for their decisions regarding theitipgnation in this Open Offer.

The Acquirers and the PACs accept no responsilfiditystatements made otherwise than in the Public
Announcement (PA), the Detailed Public Statemem3D the Draft Letter of Offer or the Letter of &xff

or in any advertisement or any materials issuedrist the instance of the Acquirers and/or the PAQy
persons placing reliance on any other source ofimétion will be doing so at their own risk.

The Manager to the Offer accepts no responsiliitystatements made otherwise than in the PA, th8,D
and the Draft Letter of Offer or the Letter of Offar in the post issue advertisement or any candgen
issued by or at the instance of the Acquirers dredRACs. Any persons placing reliance on any other
source of information will be doing so at their ovisk.

The Draft Letter of Offer has not been filed, régied or approved in any jurisdiction outside India
Recipients of the Draft Letter of Offer residentjimisdictions outside India should inform themssof
and observe the applicable legal requirements. @pisn Offer is not directed towards any persomtitye

in any jurisdiction or country where the same wolitg contrary to the applicable laws or regulations
would subject the Acquirers, the PACs or the Managehe Offer to any new or additional registratio
requirements. This is not an offer for sale, orofickation of an offer to buy in the United Stateb
America and cannot be accepted by any means oumnehtality from within the United States of Amexic

The Public Shareholders are advised to consult thepective tax advisers for assessing the téitia
pursuant to this Open Offer, or in respect of otmects such as the treatment that may be givémeby
respective assessing officers in their case, aadhppropriate course of action that they should.tdke
Acquirers and the PACs do not accept any respditgifiir the accuracy or otherwise of the tax psiwnhs
set forth in the Draft Letter of Offer.

The Acquirers, the PACs and the Manager to therQffake no assurance with respect to the financial
performance of the Target Company and disclaim rasponsibility with respect to any decision by the
Public Shareholders on whether or not to partieipathis Open Offer.
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12. This Open Offer is subject to completion risks asild be applicable to similar transactions.
. RISKS RELATING TO THE ACQUIRERS AND THE PACs

1. The Acquirers and the PACs make no assurancesresfhect to their investment/ divestment decisions
relating to their shareholding in the Target Conypan

2. The Acquirers and the PACs make no assurancesrasfiect to the continuation of the past trend & th
financial performance or the future performancéhef Target Company.

3. The Acquirers and the PACs make no assurancesresipect to the market price of the Equity Shares
before, during or after this Open Offer and eacthefn expressly disclaims any responsibility otigailon
of any kind (except as required under applicable) lavith respect to any decision by any Public
Shareholder on whether to participate or not téi@pate in this Open Offer.

4. The Acquirers and the PACs do not accept respditgibiith respect to the information contained het
PA, the DPS, or the Draft Letter of Offer or thettee of Offer that pertains to the Target Companyhe
Sellers.

5. Pursuant to the acquisition of Equity Shares byAbeguirers and the PACs under this Open Offer,rdyri
the Open Offer period and acquisitions triggerinig Open Offer, Acquirer | and Acquirer Il will agige
management control of the Target Company, and hdrecelassified as the new promoters of the Target
Company. Acquirer Ill and Acquirer IV along withetf?ACs will be classified as the promoter groughef
Target Company. As per Clause 40A of the equityngsagreement entered into by the Target Company
with BSE Limited (Listing Agreement) read with Rule 19A of the Securities Contracte@Rlation)
Rules, 1957, and subsequent amendment therettSE@RR'), the Target Company is required to maintain
at least 25% (twenty five per cent) public shardhm, as determined in accordance with the prontsiof
the SCRR, on a continuous basis for listing. UriRRegulation 7(4) of the SEBI (SAST) Regulations, the
Acquirers, the PACs and/ or the Target Companyexqaired to bring down the non-public shareholdimg
the level specified and within the time permittedier the provisions of the SCRR. Although the Aceps
and the PACs have undertaken to comply with sudhipshareholding requirements within one year from
the date of Closure of this Open Offer or such &rgeriod as may be prescribed under the SCRRaand/
the Listing Agreement. Any failure to comply withet conditions of the SCRR and/ or the Listing
Agreement could have an adverse effect on the pridetradability of the Equity Shares.

Legal Advisor to the Manager to the Offer
Desai & Diwaniji

Lentin Chambers

Dalal Street, Fort

Mumbai 400 001

Legal Advisor to the Acquirers and the PACs
P.H. Bathiya & Associates

2, Tardeo AC Market,"4Floor

Tardeo Road

Mumbai 400 034
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KEY DEFINITIONS

Term Definition

Acquirer | Sharyans Resources Limited having its registeréideofit 4" Floor, Kalpataru Heritage
a 127, M. G. Road, Fort, Mumbai 400 001.

Acquirer 1 Fine Estates Private Limited having its registeoéfite at 4" Floor, Kalpataru Heritage
q 127, M. G. Road, Fort, Mumbai 400 001.

Acquirer IIl Aditya Infotech Private Limited having its registdroffice at 801A, Royal Grace, 28, ||
q T. Colony Marg No. - 2, Dadar (East), Mumbai 40@ 01

Acquirer IV Neostar Developers LLP having its registered ofatel3, Shree Niketan, 16 Vithalbhai
q Road, Vile Parle (West), Mumbai 400 O

Acquirers Acquirer 1, Acquirer Il, Acquirer Ill andcquirer IV collectively.

Board The board of directors of the Target Company.

BSE BSE Limitec

CA/ Chartereq Chartered accountant as defined under the Chaka®alintants Act, 1949.

Accountant

CDSL Central Depository Services (India) Limited

Closure of th¢ 17:00 hours on Wednesdaanuary 29, 2014.

Tenderin¢ Perioc

Companies Act, 1956

The Companies Act, 1956 as detkn

Companies Act, 20

The Companies Act, 20, asapplicable

Depository Escroy

Account

The depository account opened by the RegistrahaoGffer with CSDI. bearing DP I[
number 12022900 and the beneficiary client ID 2ZEI®00036084.

Depositories

NSDL and CDS|

DP

Depository Participant

DPS/ DetailedPublic
Statement

Detailed Public Statement, dated December 3, 26di8d by the Manager to the Offer,
behalf of the Acquirers and tHACs in relation to the Offer and published in nesyers
on December 3, 2013 in accordance with Regulat®@3, 3(2), 3(3) and 4 read wi
Regulations 13(4), 14 and 15(2) of the SEBI (SAS&yHations

Draft Letter of Offer

The Draft Letter of Offer dat December 10, 2013.

Equity Shares Fully paid up equity share capitalariget Company having face valuead/- each.

FlI(s) SEBI registered foreign institutional inveds), as defined under SEBI (Fae
Institutional Investors) Regulations, 1995.

FIPB Foreign Investment Promotion Boe

Form of Acceptance
cum-
Acknowledgemer

Form of Acceptance-cum-Acknowledgement attachetied etter of Offer.

Identified Date

Thursday, January 2, 2014, i.e.déi falling on the 10(tenth) Working Day prior to th
commencement of the Tendering Period, for the mepof determining theéhareholder
of the Target Comparto whom the Letter of Offer shall sent

on

th

D

Income Tax Act

Income Tax Act, 1961, as amended.




Term

Definition

Letter of Offer

The Letter of Offer to be dispatdite the shareholders of the Target Company.

Listing Agreement

The equity listing agreement edebetween the Target Company and BSE.

Manager to the Offer

Elara Capital (India) Private Limited hag its registered office at Indiabulls Finar
Centre, Tower 3, 21st Floor, Senapati Badarg, Elphinstone Road West, Mumbai 4
013.

NECS National Electronic Clearance Serv

NEFT National Electronic Funds Transfer.

NRI Non Resident Indian, as d&fd under Foreign Exchange Management (Dep
Regulations, 2000.

NSDL National Securities Depository Limited.

NSE National Stock Exchange of India Limit

OCB Overseas corporate body, as defined under ForeigihaBge Management (Depo

Regulations, 2000.

Open Offer/ Offer

Open offer being made by the Acquirers and P#&Cs to the Public Shareholders of
Target Company to acquire up to 73,69,958uenty Three Lakh Sixty Nine Thousg
Nine Hundred and Fifty EightEquity Shares, representing %460f the Voting Shar
Capital, at a price &75/- (Rupees Seventy Five only) per Equity Share.

Offer Period

The period between the date on which the PA wasraad thelate on which the payme
of consideration to the Public Shareholders whogeitlg Stares are validly accepted
this Open Offer, is made, or the date on which @pen Offer is withdrawnas the cag
may be.

—

N

)

Offer Price Z75/- (Rupees Seventy Five only) per Equity Share.

Offer Size Up to 73,69,958 (Seventy Three Lakh Sixty Nine T¢end Nine Hundred and Fifty Eigh
Equity Shares representing 26% of the Voting SRaxgita.
The public announcement in connection with the Odiged November 27, 201&sued by

PA/ Public the Manager to the Offer on behalf of the Acquitand the PACsin relation to this Ope

Announcement Offer and filed with BSE on November 27, 2013 aodSEBI on November 28, 2013 4
sent to the Target Company at its registered offit&lovember 27, 2013.

PAC | Mr. Sudhir V. Valia residing at 801, Aalap Building73, Sir Bhalchandra Road, Dad
(East), Mumbai 400 014.

PAC Il Ms. Raksha S. Valia residing at 801, Aalap Buildit@3, Sir Bvalchandra Road, Dad
(Eas), Mumbai 400 01.

PAC III Mr. Vijay M. Parekh residing at 102, Smruti CHS Ltd1.G. Cross Road,4Kandivli
(West), Mumbai 400 067.

PAC IV Mr. Paresh M. Parekh residing at 102, Smruti CH&.,LM.G. Cross Road 4, Kandiy
(West), Mumbai 400 067.

PACs PAC I, PAC Il, PAC lll and PAC IV collectively

PAN Permanent Account Number.

Public Shareholders

All shareholders of the Target Company, other ti@nAcquirers, the PACs and partieg
the Underlying Agreements including persons deetoelde acting in concert with su
parties.

5 to




Term

Definition

QFls

Qualified Foreign Investors.

RBI

Reserve Bank of India.

Registrar to the Offer

Purva Sharegistry (India) Private Limited having dffice at 9, Shiv Shakti Industr
Estate, J. R. Boricha Marg, Opp. Kasturba Hospisale Lower Parel (East), Mumbai 4
011.

¥/ Rs./INR / Rupeeg

Indian Rupees.

SCRR

Securities Contracts (Regulation) Rules, 1853mended.

SEBI Securities and Exchange Board of India.

SEBI Act Securities and Exchange Board of India, A892, as amended.

SEBI (ICDR)| Securities and Exchange Board of India (Issue giit@hand Disabsure Requirement

Regulation Regulations, 2009, as amenc

SEBI (SAST) Securities and Exchange Board of India (SubstaAtiguisition of Shares and Takeove

Regulations, 1997 Regulations, 1997.

SEBI (SAST) Securities and Exchange Board of IndialfStantial Acquisition of Shares and Takeov

Regulations Regulations, 2011, as amended.

Seller | Mr. Nimish C. Shah

Seller 11 Ms. Jalpa Nimish Shah

Seller 1lI Nimish C. Shah (HUF)

Seller IV Mr. Jagannath T Poonja

Seller V Ms. Sangeeta Jagannath Poonja

Seller VI Ms. Aparna agannat Poonje

Seller VII Mr. Abhinay Jagannath Poonja

Seller: Seller I, Seller 1l, Seller Ill, Seller 1V, Sell&f, Seller VI and Seller V collectively.

SHA Shareholders’ agreement dated November 27, 20%8batAcquirer | and Acquirer Il, g
the one hand, and Acquirer Ill, Acquirer IV and #&Cs, on the other hand.

SPA | Share purchase agreement between Acquirer | andr $eBeller 11 and Seller Il date
November 27, 2013.

SPA I Share purchase agreement between Acquifeand Seller IV, Seller V, Seller VI an
Seller VII dated November 27, 2013.

SSA Share subscription agreement between Acquirer dquixer Ill and Acquirer IV and th

Target Company dated November 27, 2

Subscription Shares

Subscription Shares shall mean 1,54,66,700 Equireés to be issued and allotted
Acquirer Il, Acquirer Il and Acquirer IV as perditerms and conditions of the SSA.

Target Company

Fortune Financial Services (India) Limited, havitgregistered office at K.K. Chambe|
2" Floor, Sir P. T. Marg, Fort, Mumbai 400 001.

Tendering Period

Period commencing from Thursday, January 16, 201¥Védnesday, January 29, 20
both days inclusiv:

Underlying

Agreement

SHA, SPA I, SPA 1l and SSA collectively.

al

to



Term Definition

2,83,45,990 Equity Shares being the total pgidshare capital of the Target Company
Voting Share of the 18" Working Day from the Closure of the Tendering Beériassuming th
Capital preferential issue and allotment of Subscriptioar8h pursuant to the SSA, as computed in
paragraph 2.2.1.

Working Day Any working day of SEBI.

CURRENCY OF PRESENTATION

In the Draft Letter of Offer, all references & / ‘Rs’ / ‘Rupees’ are references to Indian Rupedwoughout the
Draft Letter of Offer, all figures have been exexs$ in ‘Lakhs’ unless otherwise specifically statiedthe Draft

Letter of Offer, any discrepancy in any table betwéhe total and sums of the amounts listed are@uweunding
off and/ or regrouping.
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2.1.2

2.13

DISCLAIMER CLAUSE

IT IS TO BE DISTINCTLY UNDERSTOOD THAT FILING OF TH DRAFT LETTER OF OFFER
WITH SEBI SHOULD NOT, IN ANY WAY, BE DEEMED OR CONBRUED THAT THE SAME HAS
BEEN CLEARED, VETTED OR APPROVED BY SEBI. THE DRARIETTER OF OFFER HAS BEEN
SUBMITTED TO SEBI FOR A LIMITED PURPOSE OF OVERSHEF WHETHER THE
DISCLOSURES CONTAINED THEREIN ARE GENERALLY ADEQUAH AND ARE IN
CONFORMITY WITH THE SEBI (SAST) REGULATIONS. THIS ERQUIREMENT IS TO
FACILITATE THE PUBLIC SHAREHOLDERS OF FORTUNE FINAGIAL SERVICES (INDIA)
LIMITED TO TAKE AN INFORMED DECISION WITH REGARD TOTHIS OPEN OFFER. SEBI
DOES NOT TAKE ANY RESPONSIBILITY EITHER FOR FINAN@IL SOUNDNESS OF THE
ACQUIRERS, THE PACs OR THE TARGET COMPANY WHOSE EQU¥ SHARES/ CONTROL ARE
PROPOSED TO BE ACQUIRED OR FOR THE CORRECTNESS GIETSTATEMENTS MADE OR
OPINIONS EXPRESSED IN THE DRAFT LETTER OF OFFER. SBHOULD ALSO BE CLEARLY
UNDERSTOOD THAT WHILE THE ACQUIRERS AND THE PACs ARPRIMARILY RESPONSIBLE
FOR THE CORRECTNESS, ADEQUACY AND DISCLOSURE OF ARRELEVANT INFORMATION
IN THE DRAFT LETTER OF OFFER, THE MANAGER TO THE ®ER IS EXPECTED TO
EXERCISE DUE DILIGENCE TO ENSURE THAT THE ACQUIRERBND THE PACs DULY
DISCHARGE THEIR RESPONSIBILITY ADEQUATELY. IN THISSEHALF, AND TOWARDS THIS
PURPOSE, THE MANAGER TO THE OFFER ‘ELARA CAPITALNDIA) PRIVATE LIMITED' HAS
SUBMITTED A DUE DILIGENCE CERTIFICATE DATED DECEMBR 10, 2013 TO SEBI IN
ACCORDANCE WITH THE SEBI (SAST) REGULATIONS. THE EING OF THE DRAFT LETTER
OF OFFER DOES NOT, HOWEVER, ABSOLVE THE ACQUIRERSNB THE PACs FROM THE
REQUIREMENT OF OBTAINING SUCH STATUTORY CLEARANCEAS MAYBE REQUIRED FOR
THE PURPOSE OF THE OFFER.

DETAILS OF THE OFFER

Background to the Offer

2.1.1 This Open Offer is a mandatory Open Offer being enasdaccordance with Regulations 3(1), 3(2),
3(3) and 4 of the SEBI (SAST) Regulations and isigpenade as a result of a direct substantial

acquisition of Equity Shares and voting rights imdacontrol over the Target Company by the
Acquirers along with the PACs, pursuant to the Ulyitegy Agreements.

As on date of the Draft Letter of Offer, the shaieing/ voting rights of the Acquirers and the PACs
in the Target Company in the manner provided heleviz
S. Name of the Acquirers/ the| No. of Equity Shares /| Percentage (%) of Equity
No. | PACs voting rights held Shares/ voting rights held
1. | Acquirer | 20,08,000 15.59
2. | Acquirer I Nil -
3. | Acquirer lll 6,92,25: 5.3
4. | Acquirer IV Nil -
5. | PACI 3,47,79: 2.7C
6. | PACII 3,47,791 2.70
7. | PACIII 3,44,460 2.67
8. | PACIV 3,44,460 2.67
Total 40,84,753 31.70
This Open Offer has been triggered by (i) the SHAween Acquirer | and Acquirer Il, on the one

hand, and Acquirer lll, Acquirer IV, PAC I, PAC IRAC Ill and PAC IV, on the other hand, to
acquire control of the Target Company; (ii) The SPBetween Acquirer | and the Seller I, Seller 1l
and Seller Ill to acquire 6,34,329 Equity Sharea aegotiated price &75/- (Rupees Seventy Five
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2.14

2.1.5

2.1.6

2.1.7

@)

only) per Equity Share; (iii) The SPA Il betweengiirer IV and the Seller 1V, Seller V, Seller Vicgin
Seller VIl to acquire 4,94,900 Equity Shares atgatiated price ot 75/- (Rupees Seventy Five only)
per Equity Share; and (iv) The SSA between AcquiteAcquirer Ill, Acquirer IV and the Target
Company to subscribe to the Subscription Sharagate to be decided as per the provisions of SEBI
(ICDR) Regulations and subject to applicable priovis of Companies Act, 1956 and Companies Act,
2013.

As on date of the Draft Letter of Offer, the Salleollectively hold 13,04,229 Equity Shares in the
Target Company. The following table provides tharsholding of the Sellers as on date of the Draft
Letter of Offer, as well as their shareholding pdesing of the Underlying Agreements:

S. | Name of the Seller No. of Equity Shares as or] No. of Equity Shares to be
No. date of the Draft Letter of | held post-closing of
Offer Underlying Agreements

1. Seller | 4,27,504 1,50,000

2. Seller Il 3,44,025 25,000
3. Seller 11l 37,80( Nil
4, Seller IV 1,94,900 Nil
5. Seller V 1,00,000 Nil
6. Seller VI 1,00,000 Nil
7. Seller VIl 1,00,000 Nil

Total 13,04,229 1,75,000

As per the filings made by the Target Company t&EB& the quarter ended September 30, 2013
under Clause 35 of the Listing Agreement, the 8efierm part of the ‘promoter and promoter group’
of the Target Company.

None of the Sellers have been prohibited by SE®@hfdealing in securities in terms of any directions
issued under Section 11B of the SEBI Act as ameratednder any rules or regulations issued
thereunder.

Following is a brief summary of the Underlying Agreents which have triggered this Open Offer
under Regulations 3(1), 3(2), 3(3) and 4 of the SEAST) Regulations:

The Acquirers and the PACs have entered into th&, Stherein it has been agreed that on and
from the date of receipt of all regulatory appreval the completion of this Open Offer, the
Acquirers and the PACs shall acquire control of Traeget Company, in accordance with the
provisions of the SEBI (SAST) Regulations and oohsterms and conditions as has been more
particularly mentioned in the SHA. The key termd annditions of the SHA are as follows:

i.  Acquirer | and Acquirer Il shall assume the primeggponsibility of managing the day to day
affairs of the Target Company.

ii.  Acquirer lll, Acquirer IV and the PACs shall haveight to participate in the management of
the Target Company by appointing directors or effscof the Target Company.

iii. In the event that any capital is required to beadiby the Target Company for the expansion of
its business or for any other purpose, such capita} be raised in a manner that is mutually
acceptable to the parties to the SHA.

iv.  Each of the Acquirers and the PACs shall co-opewéteeach other and shall vote accordingly
to support and implement the SHA for managing fifeara of the Target Company.

v.  The Acquirers and the PACs shall also have the niffirst refusal when any of them wish to

12



(b)

(©)

Vi.

Vii.

sell or transfer Equity Shares to a third party.
The Acquirers and the PACs may freely transferBhaity Shares to their affiliates.

The SHA may be terminated by any of the Acquirend ¢he PACs if there has been an
inaccuracy or misrepresentation in respect to dtlgeowarranties made under the SHA.

Acquirer | has entered into SPA | with Seller Ill&ell and Seller Il (collectively referred as
‘SPA | Sellers), whereunder Acquirer | has agreed to acquire4839 Equity Shares $ale
Shares of SPA ) from SPA | Sellers, at a price &f75/- (Rupees Seventy Five only) per Sale
Share of SPA I, aggregating to an amounf€4{75,74,675/- (Rupees Four Crore Seventy Five
Lakh Seventy Four Thousand Six Hundred and Sevienty only) payable in cash, subject to the
provisions of SEBI (SAST) Regulations and the teemd conditions as contained in SPA I. The
key terms and conditions of SPA | are as follows:

The Acquirer | and the SPA | Sellers shall entép Bin escrow arrangement as per the terms of
SPA L

Subject to the provisions of the SEBI (SAST) Retiates, on closing of SPA |, the Sale Shares
of SPA | shall be transferred to Acquirer 1.

The SPA | Sellers have agreed to exercise sucksraghthey have as shareholders of the Target
Company to ensure that, between the date of thengigof SPA | and the date of closing
specified therein, the Target Company conductbutness in the ordinary course of business
and does not undertake certain actions, excepeim@anner provided in SPA I.

Acquirer |1 may terminate SPA [, prior to the clasidate specified therein, in any of the
following circumstances if:

a) there has been an inaccuracy or misrepresentatiaespect to any of the SPA |
Sellers’ warranties or if the SPA | Sellers haveduhed any covenants specified in the
SPA; or

b) approvals required to acquire Sale Shares of SR&vihg been finally refused.

Acquirer IV has entered into SPA Il with Seller ISeller V, Seller VI and Seller VII (collectively
referred as SPA Il Sellers), whereunder Acquirer IV has agreed to acquir@4£800 Equity
Shares (Sale Shares of SPA I), at a price oR75/- (Rupees Seventy Five only) per Sale Share of
SPA |l, aggregating to an amount 98,71,17,500/- (Rupees Three Crore Seventy One Lakh
Seventeen Thousand and Five Hundred only) payaldash, subject to the terms and conditions
as contained in SPA Il. The key terms and condsti@hSPA |l are as follows:

Subject to the provisions of the SEBI (SAST) Retiales, on closing of SPA I, the SPA I
Sellers shall transfer the non- lock-in shares fthenrespective SPA Il Sellers demat accounts
to Acquirer IV’'s demat account. Further in respeathe lock-in shares forming part of the Sale
Shares of SPA I, the transfer shall take placéhenworking day immediately after the period
of expiry of lock-in or on such date as permissiloheler the SEBI (SAST) Regulations.

The SPA 1l Sellers have agreed to exercise sudhtsrigs they have as shareholders of the
Target Company to ensure that, between the datbeokigning of SPA Il and the date of
closing specified therein, the Target Company cotgliis business in the ordinary course of
business and does not undertake certain actioospein the manner provided in SPA L.

Acquirer IV may terminate SPA II, prior to the dlog date specified therein, in any of the
following circumstances if:
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(d)

2.1.8

Vi.

a) there has been an inaccuracy or misrepresentaticespect to any of the SPA I
Sellers warranties or if the SPA 1l Sellers haveadshed any covenants specified in
SPAI; or

b) approvals required to acquire Sale Shares of SRAVing been finally refused.

Acquirer 1l, Acquirer 1l and Acquirer IV have emtsl into SSA with the Target Company,
whereunder Acquirer I, Acquirer lll and Acquire¥ lagreed to subscribe to and the Target
Company agreed to issue and allot upto 1,54,6& ity Shares for an amount 375/- (Rupees
Seventy Five Only) per Equity Shar&(bscription Share$), for an aggregate consideration of
¥116,00,02,500/-(Rupees One Hundred and Sixteerednwo Thousand and Five Hundred only)
(‘Allotment Consideration’), subject to the terms of the SSA and in accocdawith the
provisions of the SEBI (SAST) Regulations. The keyms and conditions of the SSA are as
follows:

The Subscription Shares will rank pari passu imespects.

The Target Company to issue and allot the Subsani@hares to Acquirer I, Acquirer Ill and
Acquirer IV in the manner provided in the SSA andaccordance with the provisions of the
SEBI (ICDR) Regulations.

The allotment of the Subscription Shares is subjecthe provisions of the SEBI (SAST)

Regulations and certain pre-closing conditions uitke SSA. These include conditions such as
the approval by the Target Company’s existing dha@ders’, under section 81(1A) of the

Companies Act, 1956, by way of postal ballot andcompliance with the provisions of

applicable law including obtaining applicable regjaly approvals such as in-principle

approval from BSE for trading and listing of Sulistion Shares.

Acquirer 11, Acquirer 1l and Acquirer IV shall payo the Target Company the Allotment
Consideration for the allotment of Subscription i®lsan the manner provided in the SSA and
in accordance with the provisions of the SEBI (SABEgulations.

Subject to the provisions of the SEBI (SAST) Retjofes and the pre-closing conditions under
the SSA, the board of directors of the Target Camgpshall allot the Subscription Shares,
appoint directors representing Acquirer I, Acquild and Acquirer IV on the board of
directors of the Target Company, accept resignaifdhe existing promoters from the board of
directors of the Target Company and complete atbBons as per the SSA.

Acquirer Il, Acquirer Ill and Acquirer IV may termate the SSA, prior to the closing date
specified therein, in any of the following circurastes if:

a) there has been a inaccuracy or misrepresentatiorespect to any of the Target
Company’s warranties; or

b) approvals required to subscribe to Subscriptiorré&&hhaving been finally refused.

The Board in its meeting held on November 27, 2048 duly authorised the issue of the Subscription
Shares to Acquirer Il, Acquirer Ill and Acquirer Blbject to the approval of the shareholders of the
Target Company. A postal ballot notice has beepadthed to shareholders of the Target Company to
approve amongst other things the issue of Subgmif@hares in accordance with the provisions of
Section 81(1A) and other applicable provisionshaf Companies Act, 1956 and the Companies Act,

2013.
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2.2

2.1.9 None of the Acquirers and the PACs and their rdspedirectors/ partners, as the case may be, have
been prohibited by SEBI from dealing in securitiesterms of directions issued under Section 11B of
the SEBI Act or under any other regulations maeeghinder.

2.1.10 The Acquirers and PACs shall cause to appoint th@mninees on the Board after the expiry of the
Offer Period. Further, the Acquirers and the PAGy mppoint their nominees on the Board during the
Offer Period in accordance with the SEBI (SASTy#&ations and other applicable laws.

2.1.11 As per Regulation 26(6) of the SEBI (SAST) Reguiasi, the Board shall constitute a committee of
independent directors to provide its reasoned reoemdation on this Open Offer to the Public
Shareholders. Such recommendation shall be publighdeast 2 (two) Working Days before the
commencement of the Tendering Period in the samepapers where the DPS was published in
compliance with Regulation 26(7) of the SEBI (SAREgulations.

2.1.12 This Open Offer is not pursuant to any global asijoin resulting in an indirect acquisition of the
Equity Shares.

Details of Offer

2.2.1 This Open Offer is being made under Regulationd)3 3 (2), 3 (3) and 4 of the SEBI (SAST)
Regulations by the Acquirers and the PACs to theli@Bhareholders for the acquisition of up to
73,69,958 (Seventy Three Lakh Sixty Nine ThousamkNundred and Fifty EightEquity Shares
representing 26% of the Voting Share Capital atieepof I75/- (Rupees Seventy Five only) per
Equity Shares aggregating ¥65,27,46,850/- (Rupees Fifty Five Crore Twenty ®elakh Forty Six
Thousand Eight Hundred and Fifty only) in cashaatordance with Regulation 9(1)(a) of the SEBI
(SAST) Regulations and subject to the terms andlitions set out in the PA, the DPS and the Draft
Letter of Offer.

2.2.2 The PA announcing this Open Offer, under Regulati®r{l), 3 (2), 3 (3) and 4 of the SEBI (SAST)
Regulations, read with Regulations 13, 14 and 1fhefof the SEBI (SAST) Regulations, was made
on November 27, 2013 to the BSE and a copy thesesf also sent to the Target Company at its
registered office and SEBI on November 27, 2013Madember 28, 2013, respectively. A copy of the
PA is available on the website of SEBitp://www.sebi.gov.if

2.2.3 The DPS was published on December 3, 2013 whichaapd in the following newspapers:

Newspaper Language Edition
Financial Expres Englisr All edition:
Jansatta Hindi All editions
Mumbai Lakshadeep Marathi Mumbai

In terms of the proviso to Regulation 13(4) of 8Bl (SAST) Regulations, the DPS was published on
December 3, 2013 i.e. within 5 (five) Working Dayfsthe date of PA, viz. November 27, 2013. A copy
of the DPS is available on the website of SEBp(Hitvww.sebi.gov.in/)

2.2.4 Simultaneously with the publication of the DPS,opy of the DPS was sent through the Manager to
the Offer to: (a) SEBI, (b) BSE and (c) the registeoffice of the Target Company.

2.2.5 The Voting Share Capital has been calculated &sfsi

15



2.3

2.2.6

2.2.7

2.2.8

2.2.9

2.2.10

2211

2.2.12

S. No. Particulars No. of Equity Shares

A Total fully paid up Equity Shares as of the datt¢he PA 1,28,79,290
Subscription Shares proposed to be issued to:

B Acquirer Il 33,33,340

C Acquirer I 40,44,460

D Acquirer IV 80,88,900
Voting Share Capital A+B+C+D 2,83,45,99

As of the date of the Draft Letter of Offer, theme no (i) partly paid-up shares; and (ii) outsiagd
convertible instruments (warrants/ fully converibtiebentures/ partially convertible debentures/
depository receipts), issued by the Target Compamyyertible into Equity Shares.

This Open Offer is being made to the Public Shddshe in terms of Regulation 7 (6) of the SEBI
(SAST) Regulations.

This Open Offer is not a competing offer in terniskegulation 20 of the SEBI (SAST) Regulations
and there has been no competing offer as of treealdhe Draft Letter of Offer.

This Open Offer is not conditional on any minimuevedl of acceptance by the Public Shareholders.
There is no differential pricing for this Open Gfféll Equity Shares validly tendered by the Public
Shareholders pursuant to this Open Offer will beepted at the Offer Price by the Acquirers and/ or
the PACs, in accordance with the terms and comditeontained in the PA, the DPS, the Draft Letter
of Offer and the Letter of Offer. In the event tkia¢ Equity Shares tendered in this Open Offerigy t
Public Shareholders are more than the Offer Skee,acquisition of Equity Shares from the Public
Shareholders will be on a proportionate basis, edailéd in paragraph 7.7.8 of the Draft Letter of
Offer.

The Acquirers, the PACs, the promoters and the ptengroup of the Target Company undertake that
they will not tender any Equity Shares in this Ofxfer.

As on the date of the Draft Letter of Offer, thegliters and the PACs have not acquired any Equity
Shares after the date of PA.

The Manager to the Offer does not hold any Equitgr8s as on the date of the Draft Letter of Offer.
The Manager to the Offer further declares and ua#les that they will not deal on their own account
in the Equity Shares during the Offer Period.

Object of acquisition and future plans with respecto the Target Company

231

2.3.2

2.3.3

The Target Company requires funds for (i) its exgi@m plans; (ii) supporting subsidiaries in order t
increase scale of operations; (iii) funding thegidarm working capital requirements; and (iv) geher
corporate purposes.

The primary intention of the Acquirers and the PA@sacquiring Subscription Shares is to infuse the
required funds to help the Target Company achitsvgrowth plans and further the funds are proposed
to be utilized to:

(a) meet the capex requirement for expansion and grplaths;

(b) grant loan to subsidiaries for operations;

(c) meet the long term working capital requirementst an

(d) meet funding for other general corporate purposes.

The Acquirers and the PACs with their rich expererand expertise in the allied field intend to

promote growth in the Target Company with suppairf the Target Company’s strong management
team. However, as of the date of the Draft LetteiOffer, the Acquirers and the PACs cannot
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3.

3.1

234

2.35

ascertain the repercussions, if any, on the empdoyrand the location of the Target Company’s
places of business.

The Acquirers and the PACs do not have any intantioalienate, restructure, dispose or otherwise
encumber any material assets of the Target Compamyy of its subsidiaries for the next 2 (two)
years from the date of expiry of the Offer Peried¢cept in the ordinary course of business of the
Target Company, and except to the extent requid tlie purpose of restructuring and/ or
rationalization of the business, assets, investsdiabilities or otherwise of the Target Compaty.
the event any material asset of the Target Comsatoybe sold, disposed of or otherwise encumbered
other than in the ordinary course of business ptte purpose of restructuring and/ or rationaioat

of the business, assets, investments, liabilitrestioerwise of the Target Company within the next 2
(two) years from the date of expiry of the OfferiBd, the Acquirers and the PACs undertake that
they shall do so only upon the receipt of the paijoproval of the shareholders of the Target Company
by way of a special resolution passed by postdbhah terms of Regulation 25(2) of SEBI (SAST)
Regulations and subject to the provisions of applie laws.

The Acquirers and the PACs reserve the right teastitine/ restructure their holding in the Target
Company and/ or the operations, assets, liabilitie or businesses of the Target Company ands or i
subsidiaries through arrangements, reconstructi@ss;ucturings, mergers (including but not limited
to mergers with or between its subsidiaries), dgera; sale of assets or undertakings and/ or re-
negotiation or termination of existing contractuaflerating arrangements. Such decisions will be
taken in accordance with procedures set out byiGgpé law and pursuant to business requirements
and are subject to changes in the economic anddsassscenario.

BACKGROUND OF THE ACQUIRERS AND THE PACs

SHARYANS RESOURCES LIMITED (ACQUIRER I)

3.1.1

3.1.2

3.1.3

3.14

3.15

3.1.6

3.1.7

3.1.8

Acquirer I, a public limited company, was incorpm as ‘Sharyans Resources Limited’ on October
16, 1982, under the provisions of Companies Ac§619here has been no change in the name of
Acquirer | since incorporation. The corporate idfecdtion number is L99999MH1982PLC102697.

The registered office of Acquirer | is situated48itFloor, Kalpataru Heritage, 127, M. G. Road, Fort,
Mumbai 400 001.

The principal activity of Acquirer | is to carry bimess of investment, credit and real estate
development.

Acquirer 1l is part of the promoter group of Acaerid. Acquirer | does not have any relationshiphwit
Acquirer Ill, Acquirer IV or the PACs except in agiion to this Open Offer.

Mr. Vijay Choraria is the person in control/promoté Acquirer 1. Acquirer | is not part of any gnou

As on the date of the Draft Letter of Offer, Acaarid holds 20,08,000 Equity Shares representing
15.59% voting rights in the Target Company. Acquirés neither a promoter nor is it a part of the
promoter group of the Target Company. Further, rafrtbe directors or key managerial employees of
Acquirer | hold any interest/ relationship/ shameghe Target Company except for the transactions
contemplated and detailed in paragraph 2.1.

As on date of the Draft Letter of Offer, Acquirethhs complied with all applicable provisions of
Chapter V of SEBI (SAST) Regulations.

The shareholding pattern of Acquirer I is as foliw
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S. Shareholder’s category Number of shares held Percentage (%) of
No. shares held
1. Promoter and promoter
group 96,08,083 55.31
2. Flls/ Mutual Funds / Fls 13,66,565 7.87
Banks
3. Public 63,95,352 36.82
Total Paid Up Capital 1,73,70,000 100.00

* As on December 6, 2013.

3.1.9 The details of the board of directors of Acquirga$ on date of the Draft Letter of Offer, are as

follows:

S. Name & DIN Qualification & experience Date of

No. designation appointment

1. Mr. V.R. Galkar| 00009177 | He is a Chartered Accountant and hold&ugust 12,
(Chairman & degree of Bachelor in Law. He was wit2010
Independent LIC for over 22 years where he handled
Director) various areas including Planning, Housing

Finance, Marketing, etc.. He is a partner in
M/s Sarda & Pareek, Chartered
Accountants.

2. Mr. Vijay | 00021446 He is a Chartered Accountant and hold$/ay 20,
Choraria degree of Bachelor in General Law. He hd993
(Managing over 25 years of experience in the real estate
Director) and financial markets. He is on the board of

several reputed compani

3. Mr. Mahesh| 00897249 | He holds a degree of Bachelor | bfarch 17,
Shirodkar (Non- Commerce. He has over 31 years | @009
Executive experience in the travel and tourism
Director) industry. He is currently the managing

director of Tamarind Tours Private Limited.
He is also on the board of Bling
Entertainment Solutions Private Limited.

4, Mr. Manish| 01075923 | He holds a degree of Bachelor | Bébruary 4,
Goswami Commerce. He is the Chairman an2011
(Independent Managing Director of Siddhant Cinevision
Director) Limited, a major content provider for

various leading general entertainment
channels in Hindi. His company, Siddhant
Cinevision Limited has produced over B35
major television series and he has earned his
own niche in the highly competitive
television industry to reign as one of the 5
top producers in the realm of televisipn
industry in India.

Note: None of the directors of Acquirer | is a director of the Target Company or hold any Equity
Shares as of the date of the Draft Letter of Offer.

3.1.10 Brief financial details of Acquirer |, based on thadited consolidated financial statements for the
financial years ended March 31, 2011, March 31,228i4d March 31, 2013 and limited review of
consolidated financials, as certified by the stagutuditor, for the six month period ended Septamb
30, 2013 are as follows:
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(Amount in &lakhs except EPS)

Particulars FY Ending March 31, For the six month
2011 2012 2013 period ended
(Audited) (Audited) (Audited) September 30,
2013 (Unaudited
Profit & Loss Statement
Income from Operation 11,587.836  12,954.46 13,833.45 7,002.10
Other Income 486.58 493.66 236.36 319.88
Total Incomu 12,073.9 13,448.12 14,069.81 7,321.9
Total Expenditure 12,466.30 12,927.59 13,036.12 6,677.14
Profit Before
Depreciation Interegt
and Tax (392.36 520.53 1,033.69 644.84
Depreciatiol 267.57 292.14 298.90 132.49
Interes 639.29 876.92 977.06 550.63
Profit Before Tax (1,299.22 (648.53) (242.27 (38.28
Provision for Tax 20.26 (254.98) (20.34) (5.16
Profit After Tax (1,021.61 (92.76 140.71 630.76
Balance Sheet Statement
Sources of funds
Paid up share capital 1,487|00 1,487.00 1,737.0( 1,737.00
Reserves and Surpliis
(excluding revaluatior
reserves) 15,718.37 15,432.70 17,058.94 17,716.87
Net worth 17,205.31 16,919.7( 18,795.9¢ 19,453.8i
Minority Interest 720.75 621.73 683.27 661.77
Secured loans 1,366.07 2,413.70 129.99 798.7%
Unsecured loans 700.p0 2,571.43 4,779.74 8,101.83
Total 19,992.19 22,526.55 24,388.94 29,016.22
Uses of fund
Net fixed assets 1,172.10 1,171.83 1,101.17 1,054.77
Investments 6,380.2p 7,547.24 8,694.54 14,970.07
Deferred tax
asset/(liabilities) 643.48 1,080.51 1,290.04 1,417.29
Net current assets 11,795.80 12,726.97 13,303.14 11,574.09
Total 19,992.19 22,526.55 24,388.94 29,016.22
Other Financial Data

Dividend (%) 5.00 5.00 5.00 -
Earnings Per Share*
(In%) (6.87 (0.62) 0.91 3.68

* Annualised basis for the audited numbers and on an unannualised basis for the unaudited (limited

review) numbers.

3.1.11 As of September 30, 2013, there are no other ogetinliabilities of Acquirer I, except for the
following:

a) Corporate guarantee issued by Acquirer | on bebfais subsidiaries amounting &2,900 lakhs;
and
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3.2

b) Taxation matter relating to which an appeal is pegmdefore the Commissioner Income Tax
(Appeals). The amount contested by Acquirerdl1i$.32 lakhs.

3.1.12 Acquirer | and its directors have not been prokibiby SEBI from dealing in securities, in terms of
directions issued under Section 11B of the SEBIdkciny other regulation made under the SEBI Act.

3.1.13 All the equity shares of Acquirer | are listed i@ BSE and NSE. The equity shares of Acquirer | are
traded in the permitted category.

3.1.14 The closing market price of equity shares as oreDéer 9, 2013 of Acquirer | on BSE and NSE is
734.30 and I34.45 respectively. (Sourcee BSE-  http://www.bseindia.comy;  NSE-
http//mww.bseindia.conv).

3.1.15 Acquirer | has complied with all the provisions encClause 49 of the Listing Agreement relating to
corporate governance.

3.1.16 The name and other details of the Compliance Qffice
Name Ms. Bina Sanjeev Shah, Company Secretary.

Address A-61, Highland View C. H. S., Highland Complex, K&. Road, Charkop Village, Kandivli
(West), Mumbai 400 067.

3.1.17 This Open Offer is not being made in terms of Ragohs 9(1)(b), 9(1)(c) or 9(1)(d) of the SEBI
(SAST) Regulations.

FINE ESTATES PRIVATE LIMITED (ACQUIRER II)

3.2.1 Acquirer Il, a private limited company, was incorgigd as ‘Fine Estate Consultants Private Limited’
on December 7, 1989 under the provisions of Conggadct, 1956. Subsequently, its name was
changed to ‘Fine Estates Private Limited’ and alreertificate of incorporation was issued on June
23, 2005, by the Registrar of Companies Mumbai, &fashtra. There has been no other change in the
name of Acquirer |l since incorporation. The comder identification number is
U70100MH1989PTC054543.

3.2.2 The registered office of Acquirer Il is situatedd8tFloor, Kalpataru Heritage, 127, M. G. Road, Fort,
Mumbai 400 001.

3.2.3 Acquirer Il is currently engaged in the businesgwéstment and real estate development.

3.2.4 Acquirer Il is part of the promoter group of Acagrin. Acquirer Il does not have any relationshiphwi
Acquirer Ill, Acquirer IV or the PACs except in agiion to this Open Offer.

3.2.5 The person in control of Acquirer Il is Mr. Vijayh@raria. Acquirer Il is not part of any group.

3.2.6 As on the date of the Draft Letter of Offer, Acaaritl does not hold any Equity Shares. Acquirdsli
neither is it a promoter nor a part of the promaperup of the Target Company. Further, none of the
directors or key managerial employees of Acquitendld any interest/ relationship/ shares in the
Target Company except for the transactions contategland detailed in paragraph 2.1.

3.2.7 Since Acquirer Il has never held any Equity Shahesrelevant provisions of Chapter Il of the SEBI
(SAST) Regulations, 1997 and Chapter V of the SERIST) Regulations are not applicable.

3.2.8 The shareholding pattern of Acquirer Il, as oredzftthe Draft Letter of Offer, is as follows:
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S. Shareholder’s category Number of shares held Percentage (%) of shares
No. held
1. Promoter and promoter group 64,311 100
2. Flls/ Mutual Funds / Fls - -
Banks
3. Public - -
Total Paid up Capital 64,311 100

3.2.9 The details of the board of directors of Acquirgrds on date of this Draft Letter of Offer, are as

follows:
S. No. Name & DIN Qualification & Experience Date of
Designation appointment
1. Mr. Vijay Choraria| 00021446| He is a Chartered Accountant andJuly 23, 1993
(Director) holds a degree of Bachelor |n

General Law. He has over 25 years
of experience and has been actively
involved in the real estate and
financial markets. He is on the
board of several reputed
companies.
She has investments in real estat®ecember 31,
and is in business of leasing qut 1994

properties.

2. Mrs. Shobhag Dewvi 00024311
Choradia (Director)

3. Mr. Ramnath| 00027316/ He is a Certified Associate ofMarch 10, 2012
Kunniseri Srinivasar Indian Institute of Bankers (CAIIB
(Director) and holds a degree of Master |of

Commerce. He has worked in Bapk
of Baroda for over 20 years acrgss
departments and specialized |in
foreign exchange and trade finance.
He has also worked as software
consultant for Infrasof
Technologies Private Limited fg
developing banking software.
Note: None of the directors of Acquirer |l is a director of the Target Company or hold any Equity
Shares as of the date of the Draft Letter of Offer.

=

3.2.10 Brief financial details of Acquirer Il based on thadited financial statements for the financialrgea
ended March 31, 2011, March 31, 2012 and Marct2813 and limited review financials, as certified
by the statutory auditor, for the six month perésdied September 30, 2013 are as follows:

(Amount in ¢lakhs except EPS)

Particulars FY Ending March 31, For the six month
2011 2012 2013 period ended
(Audited) (Audited) (Audited) September 30,
2013 (Unaudited)
Profit & Loss Statement

Income from 315.49 384.80 307.69 137.47
Operations

Other Incom 118.4: 73.31 164.8¢ 752.9¢
Total Income 433.91 458.11 472.54 890.43

21



Particulars FY Ending March 31, For the six month
2011 2012 2013 period ended
(Audited) (Audited) (Audited) September 30,
2013 (Unaudited)
Total Expenditure 103.36 223.05 221.74 85.70
Profit Before 330.55 235.06 250.80 804.74
Depreciation  Interest
and Tax
Depreciation 3.44 8.48 24.17 9.77
Interest 168.47 71.09 197.60 353.46
Profit Before Tax 158.63 155.48 29.03 441.51
Provision for Ta 21.0¢ 36.1¢ 14.9: 89.0¢
Profit After Tax 137.6Q 119.29 14.10 352.44
Balance Sheet Statement
Sources of funds
Paid up share capital 643.11 894.31 894.31 894.31
Reserves and Surplys 1465.41 1584.70 1598.80 1951.24
(excluding revaluation
reserves)
Net worth 1529.77 2479.01 2493.11 2845.55
Secured loans - 33.28 1016.65 1482.74
Unsecured loan 454.0( 1000.0( 200.0( 1793.5¢
Total 1983.72 3512.29 3709.76 6121.84
Uses of funds
Net fixed assets 37.90 95.20 84.00 75.16
Investments 3507.917 4464.78 4364.62 4299.39
Net current assets (1,562.14) (1,047.69) (738.86) 1747.29
Total 1983.72 3512.29 3709.76 6121.84
Other Financial Data
Earnings Per Share* (In 213.96 185.48 21.92 548.03
%)

*Annualised basis for the audited numbers and on an unannualised basis for the unaudited (limited
review) numbers.

3.2.11 Acquirer Il and its directors have not been praieithiby SEBI from dealing in securities, in terms of
directions issued under Section 11B of the SEBIdkany other regulation made under the SEBI Act.

3.2.12 As of March 31, 2013, there are no other contingjabtlities of Acquirer 11, except for the follow:

a) The estimated amount of contracts remaining toXeewged on capital account (net of advances) is
3792.11 lakhs; and
b)  Equitable mortgage of certain immoveable propemyned by the Acquirer Il against aloan of

%1,000 lakhs sanctioned to Acquirer I.
3.2.13 The equity shares of Acquirer Il are not listedamry of the stock exchange.
3.3 ADITYA INFOTECH PRIVATE LIMITED (ACQUIRER III)
3.3.1 Acquirer lll, a private limited company, was incorpted as ‘Hetpreet Investment & Consultancy

Private Limited’ on September 13, 1990, under tlowigions of Companies Act, 1956. Subsequently,
its name was changed to ‘Aditya Infotech Privateitéd’ and a fresh certificate of incorporation was
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3.3.2

3.3.3

3.34

3.3.5

3.3.6

3.3.7

3.3.8

3.3.9

issued on April 29, 1998, by the Registrar of Comes, Mumbai, Maharashtra. There has been no
other change of name of Acquirer Ill since incogimm. The corporate identity number of Acquirer
Ill'is U65990MH1990PTC058156.

The registered office of Acquirer Il is situated8®1- A, Royal Grace, 28, L. T. Colony Marg No. 2,
Dadar (East), Mumbai 400 014.

Acquirer Il is currently engaged in the business imformation technology consultancy and
investment.

The persons in control of Acquirer Il are PAC baRAC 1.

Acquirer Il does not have any relationship withgiarer 1, Acquirer 1l or the PAC 1ll and PAC IV
except in relation to this Open Offer. However, PAS one of the persons in control of Acquirer 1lI
and is also the designated partner of AcquirerAtquirer Il is not part of any group.

As on the date of the Draft Letter of Offer, Acaaridll holds 6,92,251 Equity Shares representing
5.37% voting rights in the Target Company. Acquitéiis neither a promoter nor is it a part of the
promoter group of the Target Company. Further, rafrtbe directors or key managerial employees of
Acquirer Il hold any interest/ relationship/ shaiie the Target Company except for the transactions
contemplated and detailed in paragraph 2.1.

As on date of the Draft Letter of Offer, Acquirdl has complied with all applicable provisions of
Chapter V of SEBI (SAST) Regulations.

The shareholding pattern of Acquirer Ill, as onedattthe Draft Letter of Offer, is as follows:

S. Shareholder’s Number of shares held Percentage (%) of

No. category shares held

1. | Promoter and promoter 46,000 100
group

2. | Flls/ Mutual Funds/ Fls Nil Nil
Banks

3. | Public Nil Nil
TOTAL PAID UP 46,000 100
CAPITAL

The details of the board of directors of Acquilémte as follows:

S. | Name & DIN Qualification & experience Date of

No. | designation appointment

1. Mr. Shaunak 00651418 | He has completed higher seconddrfgbruary 7, 1997
Jitendra Valia and has an experience of over 7 ygars
(Director) in real estate sector.

2. Ms. Rajni| 00654520 | She holds a degree of Bachelor of Axtober 24, 1996
Jitendra  Valia and has an experience of over 5 ydars
(Director) in real estate sector.

3. Mr. Nilesh| 00028536 | He holds a degree of Bachelor| ofMay 16, 2013
Mahendra Commerce and has an experience of
Gandhi (Director) over 21 years in the pharmaceutical

industry.

4, Mr. Sunil | 00065545 | He is a Chartered Accountant andvay 16, 2013
Roshanlal Company Secretary and has a Jast
Ajmera knowledge and experience |n
(Director) accountancy and secretarial field.
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Note: None of the directors of Acquirer 111 is a director of the Target Company or hold any Equity
Shares as of the date of the Draft Letter of Offer.

3.3.10 Brief financial details of Acquirer Ill based onetlaudited financial statements for the financiarge
ended March 31, 2011, March 31, 2012 and Marct2813 and limited review financials, as certified
by the statutory auditor, for the six month perésdied September 30, 2013 are as follows:

(Amount in ¥lakhs except EPS)

FY Ending March 31, For the six month
Particulars 2011 2012 2013 period ended
(Audited) (Audited) (Audited) September 30, 2013
(Unaudited)
Profit & Loss Statement
Other Income 20.97 (1.06) 6.94 (7.75)
Total Incom: 20.97 (1.06 6.94 (7.75
Total Expenditure 30.29 8.37 8.97 0.05
Profit Before (9.32) (9.43) (2.04) (7.80)

Depreciation
Interest and Tax

Depreciation 0.75 0.82 0.48 -
Profit Before Ta (10.07 (10.25 (2.52 (7.80
Provision for Tax 0.13 (0.05) - -
Profit After Tax (10.20) (10.20) (2.52) (7.80)

Balance Sheet Statement

Sources of fund

Paid up share 46.00 46.00 46.00 46.00

capital

Reserves and 0.06 (10.14) (12.65) (20.46)

Surplus (excluding

revaluation

reserves)

Net worth 46.07 35.86 33.35 25.54

Secured loans 0.00 0.15 - -

Unsecured loans 0.g0 4.40 - 1,521.00

Total 46.06 40.41 33.35 1,546.54

Uses of funds

Net fixed assets 2.97 2.37 - -

Investments 36.3Y 35.75 15.45 520.40

Net current assets 6.73 2.29 17.90 1,026.14

Total 46.06 40.41 33.35 1,546.54
Other Financial Data

Earnings Pe

Share*(In?) (22.17) (22.18) (5.47) (16.97)

* Annualised basis for the audited numbers and on an unannualised basis for the unaudited (limited
review) numbers.

3.3.11 Acquirer lll and its directors have not been prdteid by SEBI from dealing in securities, in ternis o
directions issued under Section 11B of the SEBIdkany other regulation made under the SEBI Act.

3.3.12 As of September 30, 2013, there are no continggnitities of Acquirer 1.
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3.4

3.3.13 The equity shares of Acquirer Il are not listedamy of the stock exchange.

NEOSTAR DEVELOPERS LLP (ACQUIRER IV )

34.1

3.4.2

3.4.3

3.4.4

3.4.5

3.4.6

3.4.7

3.4.8

3.4.9

Acquirer 1V, a private limited company, was incorgied as ‘Neostar Developers Private Limited’ on
December 7, 2007 under the provisions of Compahigs1956. Subsequently, it was converted into a
limited liability partnership under the provisiookthe Limited Liability Partnership Act, 2008 atite
name of Acquirer IV was changed to ‘Neostar DeveispLLP’ vide a fresh certificate of
incorporation dated July 20, 2011, bearing identitymber AAA-5656, issued by the Registrar of
Companies Mumbai, Maharashtra. There has beenhas change in the name of Acquirer IV since
incorporation.

The registered office of Acquirer IV is situatedl1a&, Shree Niketan, 16 Vithalbhai Road, Vile Parle
(West), Mumbai 400 056.

Acquirer IV was re-constituted vide the deed otomstitution dated October 24, 2013, pursuant to
which PAC I, PAC lll, Vision Finstock Limited, SheBuilders Limited and Sejraj Financial Services
Limited became the partners of Acquirer IV.

Acquirer IV is engaged in the business of acquisiind development of real estate.

PAC | and PAC Il are the designated partners ofuher IV. Acquirer IV does not have any
relationship with Acquirer I, Acquirer Il, PAC IIrdPAC IV except in relation to this Open Offer.
However, PAC | is one of the designated partneAaduirer IV and is also one of the persons in
control of Acquirer Il.

Acquirer IV is not part of any group.

As on the date of the Draft Letter of Offer, AcaaritVV does not hold any Equity Shares. Acquirer IV
is neither a promoter nor is a part of the promagierup of the Target Company. Other than the
transactions contemplated as detailed in parageapland the Equity Shares already held by PAC |
and PAC lll, none of the partners or key managemaployees of Acquirer IV hold any directorship/

interest/ relationship/ shares in the Target Corgpan

Since Acquirer IV has never held any Equity Shahesprovisions of Chapter Il of the SEBI (SAST)
Regulations, 1997 and Chapter V of the SEBI (SAB&gulations are not applicable.

The details of the designated partners of Acquifare as follows:

S. | Name of | DPIN Qualification & experience Date of
No. | Designat appointment
ed
Partner
1. | Mr. 00005561 | He is a Chartered Accountant and also holds a degre2.10.2013
Sudhir of Bachelor of Commerce. He has over 31 years of
V. Valia experience in finance, taxation, strategic plannmg
the pharmaceuticals sector and real estate business
2. | Mr. 00203333| He holds a degree of Bachelor of Commetfechas| 22.10.2013
Vijay M. over 25 years of experience in the real estat®sect
Parekh

3.4.10 The capital/ profit sharing ratio of Acquirer IV as follows:
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3.4.11

S. Name Proportion (in %)

No.

1. | Vision Finstock Limited 33.00

2. | Sejraj Financial Services Limited 33.00

3. | Sheji Builders Limited 32.00

4. | Mr. Sudhir V. Valia 1.00

5. | Mr. Vijay M. Parekh 1.00
Total 100

Brief financial details of Acquirer IV based on taadited financial statements for the financialrgea

ended March 31, 2011, March 31, 2012 and Marct2813 and limited review financials, as certified

by the statutory auditor, for the six month perérdled September 30, 2013 are as follows:

Amount in ¢lakhs except EPS)

FY Ending March 31,

Particulars

2011
(Audited)*

2012
(Audited)

2013
(Audited)

For the six month period
ended September 30, 2013

(Unaudited)

Profit & Lo

ss Statement

Income
from
Operations

0.00

1,994.05

0.00

0.00

Other
Income

0.00

0.00

0.00

20.68

Total
Income

0.00

1,994.05

0.00

20.68

Total
Expenditure

0.14

0.15

0.44

0.10

Profit

Before
Depreciation
Interest and
Tax

(0.14)

1,993.89

(0.44)

20.58

Profit
Before Tax

(0.14)

1,993.89

(0.44)

20.58

Provision
for Tax

0.00

616.16

0.00

(6.17)

Profit After
Tax

(0.14)

1,377.73

(0.44)

14.41

Balance Sheet Statement

Sources of funds

Paid
share
capital/
Capital
Contribution

up

1.00

1,388.81

1,388.37

1,011.00

Reserves
and Surplus
(excluding
revaluation
reserves)

(2.51)

(2.78)

0.00

0.00

Net worth

(1.50)

1,386.03

1,385.59

1,011.00
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3.5

3.4.12 Acquirer IV and its partners have not been probibibvy SEBI from dealing in securities, in terms of
directions issued under Section 11B of the SEBIdkany other regulation made under the SEBI Act.

FY Ending March 31,

For the six month period

Particulars 2011 2012 2013 ended September 30, 2013
(Audited)* (Audited) (Audited) (Unaudited)

Unsecured 2.00 0.00 0.00 0.00

loans

Total 0.49 1,386.03 1,385.59 1,011.00

Uses of fund

Net current 0.49 1,386.03 1,385.59 1,011.00

assets

Total 0.49 1,386.03 1,385.59 1,011.00

Other Financial Data

Earnings Pe (1.44) NA NA NA

Share  (In

?)**

*Acquirer IV was a private limited company during the financial year ended March 31, 2011.
** Annualised basis for the audited numbers and on an unannualised basis for the unaudited (limited
review) numbers.

3.4.13 As of September 30, 2013, there are no continggitities of Acquirer 1V.

MR. SUDHIR V. VALIA (PAC I)

3.5.1 Mr. Sudhir V. Valia (PAC 1), aged 57 years, sorMif Vrundavandas P. Valia, residing at 801, Aalap
Building, 173, Sir Bhalchandra Road, Dadar (Eddtymbai 400 014, is a Chartered Accountant and
holds a degree of Bachelor of Commerce. He has 8Verears of experience in finance, taxation,

3.5.2

3.5.3

354

3.5.5

3.5.6

3.5.7

3.5.8

strategic planning in the pharmaceuticals sectdrraal estate business.

PAC | is the spouse of PAC II. PAC I is in jointrtool of Acquirer Il and he is also a designated

partner in Acquirer IV.. PAC | is not related tod\grer I, Acquirer 1l, PAC Ill and PAC IV.

PAC | is not part of any group.

The net worth of PAC | is more th&®20,000 lakhs as certifiedde certificate dated November 27,
2013 by Mr. Ajay Mehta (Membership no. 102720) osMA D Mehta & Co., Chartered Accountant,

having office at D-66, Anant Nagar, S.V. Road, Mia(&Vest), Mumbai 400 064, Tel: +91-22-2416

5476.

As on date of the Draft Letter of Offer, PAC | hasmplied with all applicable provisions of Chapter
V of SEBI (SAST) Regulations.

PAC | has not been prohibited by SEBI from dealmgecurities, in terms of directions issued under

Section 11B of the SEBI Act or any other regulativade under the SEBI Act.

As on date of the Draft Letter of Offer, except(ihnSun Pharmaceutical Industries Limited; and (i)

Sun Pharma Advanced Research Company Limited, PA€ Hot a director in any other listed

company.

As on date of the Draft Letter of Offer, exceptSun Pharmaceutical Industries Limited, PAC | is not

a whole time director in any other company.
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3.6

3.7

3.5.9

3.5.10

3.5.11

MS.

3.6.1

3.6.2

3.6.3

3.6.4

3.6.5

3.6.6

3.6.7

3.6.8

3.6.9

3.6.10

3.6.11

MR.

3.7.1

On May 17, 2012, PAC | purchased 3,47,791 Equitsr&h representing 2.70% voting rights in the
Target Company, on the floor of the BSE. As on d#tehe Draft Letter of Offer, PAC | holds
3,47,791 Equity Shares. PAC | is neither a promataris he a part of the promoter group of the
Target Company. PAC | is neither a director noearployee of the Target Company.

As on the date of the Draft Letter of Offer, Mr.i@an Vijay Valia, a member on the Board, is the
son-in-law of PAC I. Mr. Chintan Vijay Valia shallecuse himself from participating in any
deliberations of the Board or vote on any matteelation to this Open Offer.

Other than as disclosed above, PAC | does notdmjdnterest/ relationship/ shares in the Target
Company.

RAKSHA S. VALIA (PAC 11 )

Ms. Raksha S. Valia (PAC Il), aged 53 years, witdlo. Sudhir V. Valia (being PAC ), residing at
801, Aalap Building, 173, Sir Balchandra Road, Dadzast), Mumbai 400 014, holds a degree of
Bachelor of Commerce.

PAC Il is the spouse of PAC I. PAC Il is in joinbrdrol of Acquirer Ill. PAC Il is not related to
Acquirer I, Acquirer 1l, Acquirer IV, PAC Ill or P& V.

PAC Il is not part of any group.

The net worth of PAC Il is more th&20,000 lakhs, as certifiedde certificate dated November 27,
2013 by Mr. Ajay Mehta (Membership no. 102720) osMA D Mehta & Co., Chartered Accountant,
having office at D-66, Anant Nagar, S.V. Road, Ma(&Vest), Mumbai 400 064, Tel: +91-22-2416
5476.

As on date of the Draft Letter of Offer, PAC Il haamplied with all applicable provisions of Chapter
V of SEBI (SAST) Regulations.

PAC Il has not been prohibited by SEBI from dealimgecurities, in terms of directions issued under
Section 11B of the SEBI Act or any other regulatioade under the SEBI Act.

As on date of the Draft Letter of Offer, PAC lInst a director in any listed company.

As on date of the Draft Letter of Offer, PAC lInst a whole time director in any company.

On May 17, 2012, PAC Il purchased 3,47,791 Equitar8s representing 2.70% voting rights in the
Target Company, on the floor of the BSE. As on diftéhe Draft Letter of Offer, PAC Il holds
3,47,791 Equity Shares. PAC Il is neither a promate is she a part of the promoter group of the
Target Company. PAC Il is neither a director noearployee in the Target Company.

As on the date of the Draft Letter of Offer, Mr.i@tan Vijay Valia, a member on the Board, is the
son-in-law of PAC Il. Mr. Chintan Vijay Valia shallecuse himself from participating in any
deliberations of the Board or vote on any matteelation to this Open Offer.

Other than as disclosed above, PAC Il does not aoidinterest/ relationship/ shares in the Target
Company.

VIJAY M. PAREKH (PAC Il )

Mr. Vijay M. Parekh (PAC lll), aged 50 yearspn of Mr. Mohanlal Ramiji Parekh, residing at 102,
Smruti CHS Ltd., M.G. Cross Road 4, Kandivli (Westjumbai 400 067 India, holds a degree of
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3.8

3.7.2

3.7.3

3.7.4

3.75

3.7.6

3.7.7

3.7.8

3.7.9

3.7.10

MR.

3.8.1

3.8.2

3.8.3

3.8.4

3.8.5

3.8.6

3.8.7

3.8.8

Bachelor of Commerce. He has over 25 years of eqaz in the real estate sector.

PAC Il is not related to Acquirer I, Acquirer 1Acquirer Ill, PAC | and PAC II. PAC lll is a
designated partner in Acquirer IV. PAC Ill and PACare brothers.

PAC lll is not part of any group.

The net worth of PAC 1l is more th&b,000 lakhs, as certifiedde certificate dated November 27,
2013 by Mr. Ajay Mehta (Membership no. 102720) osMA D Mehta & Co., Chartered Accountant,
having office at D-66, Anant Nagar, S.V. Road, Mia(&Vest), Mumbai 400 064, Tel: +91-22-2416
5476.

As on date of the Draft Letter of Offer, PAC llishaomplied with all applicable provisions of Chapte
V of SEBI (SAST) Regulations.

PAC Il has not been prohibited by SEBI from deglin securities, in terms of directions issued unde
Section 11B of the SEBI Act or any other regulatisade under the SEBI Act.

As on date of the Draft Letter of Offer, PAC llinst a director in any listed company.
As on date of the Draft Letter of Offer, PAC IlInst a whole time director in any company.

On May 17, 2012, PAC lll purchased 3,44,460 Eqg@8ihares representing 2.67% voting rights in the
Target Company, on the floor of the BSE. As on d#tehe Draft Letter of Offer, PAC Il holds
3,44,460 Equity Shares. PAC Il is neither a pranator is he a part of the promoter group of the
Target Company. PAC lll is neither a director noreanployee in the Target Company.

Other than as disclosed above, PAC Ill does nal ol interest/ relationship/ shares in the Target
Company.

PARESH M. PAREKH (PAC IV)
Mr. Paresh M. Parekh (PAC IVaged 47 years, son of Mr. Mohanlal Ramji Pareksidieg at 102,
Smruti CHS Ltd., M.G. Cross Road 4, Kandivli (Wedflumbai 400 067, holds a degree of Bachelor

of Commerce. He has 15 years of experience in coriktruction and real estate development.

PAC IV is not related to Acquirer I, Acquirer Il,cquirer Ill, Acquirer IV, PAC | and PAC Il. PAC I
and PAC |V are brothers.

PAC IV is not part of any group.

The net worth of PAC IV is more th&®,000 lakhs, as certifiedde certificate dated November 27,
2013 by Mr. Ajay Mehta (Membership no. 102720) osMA D Mehta & Co., Chartered Accountant,
having office at D-66, Anant Nagar, S.V. Road, Mia{&Vest), Mumbai 400 064, Tel: +91-22-2416
5476.

As on date of the Draft Letter of Offer, PAC IV haemplied with all applicable provisions of Chapter
V of SEBI (SAST) Regulations.

PAC IV has not been prohibited by SEBI from dealimgecurities, in terms of directions issued under
Section 11B of the SEBI Act or under any other tation made under the SEBI Act.

As on date of the Draft Letter of Offer, PAC IVrist a director in any listed company.

As on date of the Draft Letter of Offer, PAC IVrist a whole time director in any company.
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4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

3.8.9 On May 17, 2012, PAC IV purchased 3,44,460 Equitar8s representing 2.67% voting rights in the
Target Company, on the floor of BSE. As on datéhefDraft Letter of Offer, PAC IV holds 3,44,460
Equity Shares. PAC IV is neither a promoter nohésa part of the promoter group of the Target
Company. PAC IV is neither a director nor an empboyf the Target Company.

3.8.10 Other than as disclosed above, PAC IV does not aoidinterest/ relationship/ shares in the Target
Company.

BACKGROUND OF TARGET COMPANY

The Target Company, a listed public company, wasrporated as ‘Fortune Financial Services (India)
Private Limited’ on June 14, 1991, under the priovis of Companies Act, 1956 as a private limited
company. It was subsequently converted into a puldnited company and a fresh certificate of
incorporation dated October 20, 1994 was issuedtlamdame of the Target Company was consequently
changed to ‘Fortune Financial Services (India) t&di. There has been no other change in the nartteof
Target Company since its incorporation. The corgordentity number of the Target Company is
L65910MH1991PLC062067. The registered office of Tlaeget Company is situated at K. K. Chambers,
2" Floor, Sir P. T. Marg, Fort, Mumbai 400 001.

All the Equity Shares are presently listed on BSErip Code: 530023) and its ISIN is INE924D01017.
The Equity Shares were earlier listed on AhmedaBttk Exchange Limited, Delhi Stock Exchange
Limited and Madras Stock Exchange Limited.

The Equity Shares are frequently traded on BSEimvithe meaning of explanation provided in Regulatio
2(2)(j) of the SEBI (SAST) Regulations.

As on date of the Draft Letter of Offer, the cap#imucture of the Target Company is as follows:
Paid up Equity Shares No. of Equity Shares/ | Percentage (%) of Equity Shares/
voting rights voting rights

Fully paid up Equity Shares 1,28,79,290 100
Partly paid up Equity Shar Nil Nil
Total paid up Equity Shares 1,28,79,290 100
Total voting rights in Target 1,28,79,290Q 100
Company

As on the date of the Draft Letter of Offer, theulEg Shares have not been suspended from tradirigeon
BSE.

As on date of the Draft Letter of Offer, all theliyy Shares have been listed on the BSE.
As of the date of the Draft Letter of Offer, themre no (i) partly paid-up shares; (ii) outstandiogvertible

instruments (warrants/ fully convertible debentlineartially convertible debentures/ depository et
issued by the Target Company convertible into Bositares.

As on date of the Draft Letter of Offer, followirge the directors in the Target Company:
S. Name Designation DIN Date of
No. appointment
1. Mr. Nimish C. Shah Managing Director 00233136 Mafcii 992
2. Mr. Manoj Gulabrai Patel Non-Executive Director 68288 September 16
2008
3. Mr. ChintanVijay Valia Non-Executive Directc 053339:6 March 25, 201
4. Mr. Pankaj Rasiklal Bhutg Independent Director QB0 July 31, 2013
5 Mr. Nishit Mohanlal Independent Director 01641751 July 31, 2013
Dhruva
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4.9

4.10

There has been no merger / de-merger/ spin-offwimgthe Target Company in the last 3 years, ftbm
date of the Draft Letter of Offer.

Based on the audited consolidated financial statésnior the financial year ended on March 31, 2011,
March 31, 2012 and March 31, 2013 and limited nevid consolidated financials, as certified by the
statutory auditor, for the six month period endegt&mber 30, 2013 are as follows:

(Amount in ¥lakhs except EPS)

FY Ending March 31,

For the six month period

Particulars 2011 2012 2013 ended September 30, 201
(Audited) (Audited) (Audited) (Unaudited)
Profit & Loss Statement
Income from Operations 9,011.05 7,921.75 6,046.50 2,490.05
Other Income 128.9y 113.02 242,52 121.79
Total Income 9,140.02 8,034.77 6,289.02 2,611.84
Total Expenditur 6,377.9( 6,678.5! 6,543.3. 2,474.3!
Profit Before 2,762.12 1,356.22 (254.30) 137.49
Depreciation Interest and
Tax
Depreciation 285.47 243.49 172.83 57.20
Interest 682.81 1,231.63 897.71 464.53
Profit Before Tax 1,793.84 (118.90) (1,324.84) (384.24)
Provision for Tax 657.02 102.25 (62.97) 26.46
Profit After Tax 1,136.8. (221.15 (1,261.87 (410.70
Balance Sheet Statement
Sources of fund.
Paid up share capital 1,227.93 1,287.93 1,287.93 1,287.93
Reserves and Surplus 10,007.90 10,311.86 9,049.99 8,639.29
(excluding revaluation
reserves)
Share Application Money 300.00 - - -
Net worth 11,535.83 11,599.79 10,337.92 9,927.22
Secured loans 11,785.90 3.72 - 15,764.87
Unsecured loat 3,009.6: - - -
Total 26,331.34 11,603.51 10,337.92 25,692.09
Uses of funds
Net fixed assets 771.597 557.69 399.57 346.90
Investments 1,023.83 0.05 0.05 0.05
Net currenasset 24,427.6, 10,952.7. 9,854.2: 25,263.6!
Total miscellaneous 108.32 93.03 84.09 81.48
expenditure not written
off
Total 26,331.34 11,603.51 10,337.92 25,692.09
Other Financial Data

Dividend (%) 20.00 5.00 - -

Earnings Basic 9.58 (1.74) (9.80) (3.19)
Per

*

s(lr:]a%e Diluted 9.42 1.74) (9.80) (3.19)
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4.11 As on date of the Draft Letter of Offer, the prefg@fand post-Offer shareholding pattern of the Canygs as follows:

(1) Promoter
group

a. Parties to 13,04,229 10.13| (11,29,229) (8.77) - - 1,75,000 0.62 - - -* -
agreement, it
any

b. Promoters  3,84,200, 2.98 - - - - 3,84,200 1.35 - - -* -
other than (a
above

Total 1 (a+h) 16,88,4294 13.11| (11,29,229)| (8.77) - - 5,59,200 1.97 - - - -
(2) Acquirers
and PACs

a. Acquirers
(i+ii+iii+iv)

(i) Acquirer | 20,08,000 15.59 6,34,329] 4.93 - -| 26,42,329 9.32
(i) Acquirer Il - - - - 33,33,340| 11.76| 33,33,340, 11.76| 73,69,958 26.00| 2,80,50,640** 98.97
(i) Acquirer Ill 6,92,251| 5.37 - - 40,44,460 14.27| 47,36,711] 16.71
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(iv) Acquirer IV

4,94,900

3.84

80,88,900

28.54

85,83,800

30.28

b. PACs
(i+ii+iii+iv)

(i) PAC

3,47,791

2.70

3,47,79]1

1.23

(i) PAC I

3,47,791

2.70

3,47,791

1.23

(iii) PAC 1l

3,44,460

2.67

3,44,460

1.22

(iv) PAC IV

3,44,460

2.67

3,44,460

1.22

Total 2 (a+b)

40,84,75

3 31.70

11,29,229

1,54,66,700

2,06,80,682

72.97

73,69,958

26.00

2,80,50,640**

98.97

(3) Parties to
agreement
other than 1
(@) &2

4) Public
(other than
parties to
agreement,
PAC
Acquirers)

and

Institutions

10,53,69

8.1¢

10,53,69

3.72
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Banks/
(Indicate
names)

(Fls/ MFs /Flls/
SFls

Other:

60,52,41

47.01

60,52,41i

21.3¢

Total 4 (a+b)

71,06,10

8 55.19

71,06,108

25.06

D

response from each

category of
shareholders

response from each

category of shareholder

GRAND
TOTAL
(L+2+3+4

1,28,79,290

100

1,54,66,70(

54.56

2,83,45,9

90 100

00

83,25,990

100.0¢

D

# includes 6,00,000 Equity Shareswhich are under lock-in till date July 28, 2014.
* Post the completion of this Open Offer, the existing promoters of the Target Company shall be classified under the public category.
** Ason the date of the Draft Letter of Offer, the Public Shareholders hold 71,06,108 Equity Sharesi.e. 25.07% of the Voting Share Capital.
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4.12 The Target Company is in process of acquisitiothefother businesses/entities as mentioned hereunde

4121

4.12.2

4.12.3

412.4

Intime Equities Limited (formerly known dsortune Equity Brokers (India) Limited), one of the
subsidiary companies of the Target Company hagezhiato a share purchase agreement dated
July 10, 2013 with ITI Capital Holdings Private Lited. (‘ITI Capital ’) for acquiring 100% of the
total paid up capital of ITI Financial Services liied (‘ITI Financial Services) and its wholly
owned subsidiary ITI Investor Services LimitedT(' Investor Services), payable in cash. ITI
Capital is the wholly owned subsidiary of AcquiferlTl Financial Services and ITI Investor
Services are in the business of stock broking amantodity broking business with memberships in
various stock exchanges and commodity exchangeslia. The acquisition is subject to receiving
all necessary regulatory approvals. ITI Financetvi&es and ITI Investor Services are currently in
the process of obtaining the same.

The Target Company has entered into a memorandwmd#rstanding dated November 14, 2013
(‘MoU’) with Antique Finance Private Limited to acquitlee share broking business of Antique
Stock Broking Limited (Antique’). Antique had filed a petition dated August 1712®efore the
High Court of Judicature at BombayCourt’) under sections 391-394 of the Companies Act 6195
to demerge its securities trading division fromigae to a new company§themé). The Scheme
was approved by the Couwvide its order dated November 18, 2013 subject to dueipt of the
statutory approvals. The parties have agreed uhdeMoU to enter into a definitive agreement for
acquisition of the share broking business of Argigtia future date.

Fortune Credit Capital Limited Eortune Capital’), a subsidiary company of the Target Company
has entered into a business transfer agreemBiA() dated November 14, 2013 with Antique
Capital Markets Private LimitedAhtique Capital’) for acquiring the investment banking business
along with the related assets as a going concemstmmp sale basis. In terms of the BTA, prior to
closing, Antigue Capital is required to surrender $EBI registration certificate to act as a
merchant banker. The BTA is subject to certain @d@rdprecedents and condition subsequent.

The Target Company has entered into multiple Mollshedated July 22, 2013MbUs’) with
some of the existing shareholders of the Xperitssilance Brokers Private LimitedXeritus’).

As per the MoUs, the Target Company proposes taiged1% of the equity share capital in
Xperitus from the existing shareholders, subjecapprovals from the Insurance Regulatory and
Development Authority and other regulatory authporiturther, the MoUs shall stand terminated by
mutual consent of the parties or in the event toriigition of the equity share capital in Xperitsis
not completed within nine months from the datehaf MoUs.

5. OFFER PRICE AND FINANCIAL ARRANGEMENTS

5.1 Justification of Offer Price

511

51.2

The Equity Shares of the Target Company are listeBSE. The Equity Shares having Scrip Code
530023 are traded in the permitted category on BSE.

The annualised trading turnover in the Equity Skane BSE based on trading volume during the

twelve calendar months prior to the month of PA\{@&uber, 2012 to October, 2013) is as given
below:
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513

514

5.1.5

5.1.6

5.1.7

5.1.8

Stock exchange Total No. of Equity | Weighted Annualised trading
Shares traded during| average of total| turnover as % of
the Twelve calendar| number of | total Equity Shares
months prior to the | listed Equity | listed at (B)
month of PA (A) Shares  during

this period (B)
BSE 27,67,958 1,28,79,290 21.49

(Source: BSE trading information - http: //www.bseindia.con)/

Based on the above information, the Equity Sharesfraquently traded on the BSE within the
meaning of explanation provided in Regulation 3JDf the SEBI (SAST) Regulations.

The Offer Price of ¥75/- (Rupees Seventy Five only) per fully paid-uguiey Share has been
determined and justified in terms of Regulation$)&nd 8(2) of the SEBI (SAST) Regulations,
being the highest of the following:

S. Particulars Price (in % Per Equity
No. Share)
1. | Highest negotiated price per Equity Share for any 75.00
acquisition under the Underlying Agreements atingcthe
obligation to make the PA
2. | The volume-weighted average price paid or payable f 75.00
acquisition by the Acquirers or by any person artin
concert with them, during 52 weeks immediately pdéeg
the date of P.
3. | The highest price paid or payable for any acqoisityy the 75.00
Acquirers or by any person acting in concert witien,
during 26 weeks immediately preceding the datbeRA
4. | The volume-weighted average market price of sudrest 61.79
for a period of 60 trading days immediately prengdihe
date of PA as traded on BSE

In view of various parameters considered and ptedeim the table above, in the opinion of the
Acquirers, the PACs and the Manager to the Offex,@ffer Price, being the highest of the prices
mentioned above, is justified in terms of Regulaoof the SEBI (SAST) Regulations.

There have been no corporate actions in the Ta&getpany warranting adjustment of relevant
price parameters under Regulation 8(9) of the SEAST) Regulations(Source: Based on the
filings available on BSE website)

As on date of the Draft Letter of Offer, there s mevision in Offer Price or Offer Size. In case of
any revision in the Offer Price or Offer Size, tAequirers and the PACs shall comply with
Regulations 18(4) & 18(5) of SEBI (SAST) Regulasaand other applicable provisions of SEBI
(SAST) Regulations for the said revision in theedfrice or Offer Size.

If the Acquirers and the PACs acquire or agreectjuae any Equity Shares or voting rights in the
Target Company during the Offer Period, whethersblgscription or purchase, at a price higher
than the Offer Price, the Offer Price shall stagnlged to the highest price paid or payable for any
such acquisition in terms of Regulation 8(8) of $ERAST) Regulations. Provided that no such
acquisition shall be made by the Acquirers andRAEs after the third Working Day prior to the
commencement of the Tendering Period of this Op#ar@nd until the expiry of the Tendering
Period of this Open Offer. Further, in accordandth Regulations 18(4) and 18(5) of the SEBI
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(SAST) Regulations, in case of an upward revismthe Offer Price or to the Offer Size, if any, on
account of competing offers or otherwise, the Aoepgi and the PACs shall (i) make public
announcement in the same newspapers in which th& D& been published; and (ii)
simultaneously notify to BSE, SEBI and the Targetrpany at its registered office. Such revision
would be done in compliance with other formalitipsescribed under the SEBI (SAST)
Regulations.

5.2 Financial Arrangements

521

5.2.2

523

524

525

5.2.6

Total funding requirement for this Open Offer (amgwy full acceptances), i.e. for acquisition of
73,69,958 (Seventy three lakhs sixty nine thousand hundred and fifty eight) Equity Shares at
the Offer Price oR75/- (Rupees Seventy Five only) per Equity Shar&55,27,46,850/- (Rupees
Fifty Five Crore Twenty Seven Lakh Forty Six ThoudaEight Hundred and Fifty only)
(*Maximum Consideration’). This Offer is not subject to differential pri.

The Acquirers and the PACs have adequate finamegdurces and have made firm financial
arrangements for fulfilling the payment obligatiansder this Open Offer, in terms of Regulation
25(1) of the SEBI (SAST) Regulations and the Acgnsirand the PACs are able to implement this
Open Offer. The obligations under this Open Offealisbe met by the Acquirers and the PACs
through internal accruals and no borrowings frony &ank and/ or financial institution are
envisaged.

Mr. Ajay Mehta (Membership no. 102720) partner ofsMA.D. Mehta & Co., Chartered
Accountant, having their office situated at D-6@afxit Nagar, S.V. Road, Malad (West), Mumbai
400 064, Tel: +91-22- 2416 5476ide his certificate dated November 27, 2013 has oetitibn the
basis of their scrutiny of the books of accounésords and documents of the Acquirers and the
PACs, that the Acquirers and the PACs have adegumtdirm financial resources to enable them
to meet their financial obligations relating tostil@pen Offer.

By way of security for performance of obligationsthe Acquirers and the PACs under the SEBI
(SAST) Regulations, an unconditional, irrevocaliid an demand bank guarantee dated November
30, 2013 (Bank Guarante€) has been issued by Yes Bank Limited, a schedodedmercial bank
having its branch office at 11/48, Shopping Centgplomatic Enclave, Malcha Market,
Chanakyapuri, New Delhi 110 021BG Issuer), on behalf of the Acquirers and the PACs in
favour of the Manager to the Offer. The Bank Gutgaris valid up to and including May 29, 2014.
The Bank Guarantee is for an amount ugl4,00,00,000 (Rupees Fourteen Crores only) beimg th
amount required under Regulation 17(1) of the SEFIST) Regulations. The BG Issuer is neither
an affiliate of the Acquirers, the PACs or the TrGompany nor is part of the same group as that
of the Acquirers, the PACs or the Target Company.

In accordance with Regulation 17 (4) of the SEBA$YF) Regulations, the Acquirers, the PACs
and the Manager to the Offer have entered intosanows agreement dated November 27, 2013
with Yes Bank Limited, a banking company duly imporated under laws of India and registered as
a banking company within the meaning of the Banlegulation Act, 1949 and acting through its
office at Nehru Centre, "9Floor, Discovery of India building, Dr. Annie BegaRoad, Worli,
Mumbai 400 018 Escrow Banker). The Acquirers have opened an escrow accounetutite
name and style ofFFSIL Open Offer Escrow Account (* Escrow Account’) with the Escrow
Banker and made therein a cash deposi€55,27,469/- (Rupees Fifty Five Lakh Twenty Seven
Thousand Four Hundred and Sixty Nine only), whishiri excess of 1% (one percent) of the
Maximum Consideration. The opening of the Escroveddmt has been confirmed vide its letter
dated November 30, 2013 issued by Escrow Bankez.cBsh deposit in the Escrow Account has
been confirmed vide the statement of account isbydgte Escrow Banker.

The Acquirers and the PACs confirm that the fundsg in the Escrow Account will be utilized
exclusively for the purposes of this Open Offerrtker, the Acquirers and the PACs have
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6.1

6.2

6.3

6.4

6.5

6.6

6.7

authorized the Manager to the Offer to operateraatize the value of the Escrow Account in terms
of the SEBI (SAST) Regulations.

5.2.7 In case of any upward revision in the Offer Pricéhe Offer Size, the cash in the Escrow Account

and/ or Bank Guarantee shall be increased by timriifers and the PACs prior to effecting such
revision, in terms of Regulation 17(2) of the SEBAST) Regulations.

5.2.8 Based on the aforesaid financial arrangements anithe confirmation received from the Escrow

Banker and Chartered Accountant, the Manager tcOffer is satisfied about the ability of the
Acquirers and the PACs to implement this Open Offeraccordance with the SEBI (SAST)
Regulations. The Manager to the Offer confirms thatfirm arrangement for the funds and money
for payment through verifiable means are in plactilffill the financial obligations under this Open
Offer in accordance with the SEBI (SAST) Regulation

TERMS AND CONDITIONS OF THE OPEN OFFER

This Open Offer is being made by the Acquirers tr@dPACs to (i) all the Public Shareholders, whose
names appear in the register of members of theeT&@gmpany as of the close of business on January 2
2014, i.e. the Identified Date; (ii) the benefic@kners of the Equity Shares whose names appear as
beneficiaries on the records of the respective Bigpes, as of the close of business on January 2,
2014, i.e. the Identified Date; and (iii) thoseguers who acquire the Equity Shares any time poiding

date of the Closure of the Tendering Period fas @pen Offer, i.e. January 29, 2014 but who arehreot
registered Public Shareholders.

This Open Offer is being made under Regulation}, 3(2), 3(3) and 4 of the SEBI (SAST) Regulations
by the Acquirers and the PACs to the Public Shddeis for the acquisition of up to 73,69,958 (S¢yen
Three Lakh Sixty Nine Thousand Nine Hundred antlyight) Equity Shares representing 26% of the
Voting Share Capital at a price 375/- (Rupees Seventy Five only) per Equity Shagggegating to
355,27,46,850/- (Rupees Fifty Five Crore Twenty $elakh Forty Six Thousand Eight Hundred and
Fifty only) in cash, subject to the terms and ctods mentioned in the PA, the DPS and the Draft
Letter of Offer.

There has been no revision in the Offer Price erQfffer Size as of the date of the Draft LetteOdfer.

In the event of acquisition of the Equity Shareghms Acquirers and the PACs during the Offer Period
whether by subscription or purchase, at a pricadrighan the Offer Price, then the Offer Price Wwél
revised upwards to be equal to or more than thadsigprice paid for such acquisition in terms of
Regulation 8(8) of the SEBI (SAST) Regulations. lewer, the Acquirers and/ or the PACs shall not
acquire any Equity Shares after tH&(ghird) Working Day prior to the commencementué frendering
Period and until the expiry of the Tendering Period

An upward revision to the Offer Price or to the &@fBize, if any, on account of competing offers or
otherwise, will be done at any time prior to thenteencement of the last 3 (three) Working Days lgefor
the commencement of the Tendering Period in acooslavith Regulation 18(4) of the SEBI (SAST)

Regulations. In the event of such revision, the uhags and the PACs shall: (i) make a public
announcement in the same newspapers in which ti& HaB been published; and (ii) simultaneously
with the issue of such announcement, inform BSEBISHd the Target Company at its registered office.

Accidental omission to dispatch the Letter of Ofi@rany Public Shareholder to whom this Open Offer
has been made or non-receipt of the Letter of Gffeany such Public Shareholder shall not invadidat
this Open Offer in any way.

Each Public Shareholder to whom this Open Offdrei;ig made is free to offer the Equity Shares in
whole or in part while accepting this Open Offer.

The Public Shareholders who tender their Equityr&han this Open Offer shall ensure that the Equity
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6.8

6.9

6.10

6.11

6.12

6.13

Shares are free and clear from all liens, chargdseacumbrances. The Acquirers and the PACs shall
acquire the Equity Shares of the Public Sharehsldieat are validly accepted in this Open Offer,
together with all rights attached thereto, inclgdiall rights to dividends, bonus and rights offers
declared thereof.

The acceptance of this Open Offer is entirely atdiscretion of the Public Shareholders. The Aagair
and the PACs shall not be responsible for any @dsshare certificate(s) and the Offer acceptance
documents including Form of Acceptance-cum-Acknaolgeament during transit and the Public
Shareholders are advised to adequately safegugrdrtterests in this regard.

The acceptance of this Open Offer must be uncamditj absolute and unqualified and should be sent
with the attached Form of Acceptance-cum-Acknowédgnt duly filled in, signed by the applicant
Public Shareholder(s), which should be receivethbyRegistrar to the Offer at the address belowron
before 17:00 hours on January 29, 2014, i.e. Céostithe Tendering Period. In the event any chamge
modification is made to the Form of Acceptance ducknowledgement or if any condition is inserted
therein by the Public Shareholder, the ManagehaoQffer and the Acquirers and the PACs reserve the
right to reject the acceptance of this Open Offesiich Public Shareholder.

The instructions, authorizations and provisions tamed in the Form of Acceptance-cum-
Acknowledgment constitute an integral part of #rents of this Open Offer.

The Public Shareholders who have accepted this @yfésr by tendering their Equity Shares and
requisite documents in terms of the PA, the DPStaed_etter of Offer ar@ot entitled to withdraw
such acceptance during the Tendering Period ferQipien Offer.

There shall be no discrimination in the acceptarfdeck-in and non lock-in Equity Shares in the €ff
The Equity Shares to be acquired under the Offestipe free from all liens, charges and encumbrances
and will be acquired together with all rights alted thereto.

Statutory and other approvals

6.13.1 As on the date of the Draft Letter of Offer, to thest of knowledge of the Acquirers and the PACs,

no statutory approvals are required to acquireBteity Shares that are tendered pursuant to this
Open Offer or to complete this Open Offer othentha discussed in this paragraph 6.13. In case of
any other statutory approvals being required byAbguirers and the PACs, at a later date before
the Closure of the Tendering Period, this Open iGsfeall be subject to such approvals and the
Acquirers and the PACs shall make the necessalicappns for such approvals.

6.13.2 The Target Company is in the process of makingpatiaation to BSE for an in-principle approval

under Clause 24 (a) of the Listing Agreement, i@ Subscription Shares to be issued as per the
terms of the SSA.

6.13.3 Approvals from BSE, NSE, MCX-SX, MCX, NCDEX, CDSBEBI, RBI or any other regulatory

bodies or authorities, if required, shall be oledity the Target Company and/ or its subsidiaries.

6.13.4 The Acquirers and the PACs will have the right twproceed with this Open Offer in the event

any of the statutory approvals required for thise@pOffer or for effecting the acquisitions
attracting the obligation to make this Open Offee dinally refused or occurrence of other
circumstances set out in Regulation 23 (1) (a)hef $EBI (SAST) Regulations. In the event of
withdrawal of this Open Offer, a public announcetnsitl be made within two Working Days of

such withdrawal, in the same newspapers in whig DPS was published and such public
announcement will also be sent to BSE, SEBI and'trget Company at its registered office.

6.13.5 In case of delay in receipt of any such statutgrgravals mentioned in this paragraph 6 of the

Draft Letter of Offer or which may be required etAcquirers and the PACs at a later date, as per
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7.1

7.2

7.3

7.4

Regulation 18(11) of the SEBI (SAST) RegulationsBEmay, if satisfied, that the non-receipt of
such approvals was not attributable to any wildiefault, failure or neglect on the part of the
Acquirers and the PACs to diligently pursue sucprayals, grant an extension of time for the
purpose of completion of this Open Offer, subjectite Acquirers and the PACs agreeing to pay
interest to the Public Shareholders for delay bdybh (ten) Working Days at such rate, as may be
specified by SEBI. Provided where the statutoryrapals extend to some but not all holders of the
Equity Shares, the Acquirers and the PACs haveptien to make payment to such holders of the
Equity Shares in respect of whom no other statuapprovals are required in order to complete this
Open Offer.

6.13.6 NRIs and OCBs who are holders of Equity Shares robtgin all requisite approvals required to

tender the Equity Shares held by them pursuartisocQpen Offer (including without limitation the
approval from RBI or FIPB) and submit such apprswabng with the Form of Acceptance-cum-
Acknowledgement and other documents required imgesf the Draft Letter of Offer. Further, if
holders of the Equity Shares who are not persosigart in India (including NRIs, OCBs, QFls
and FlIs) had required any approvals (includingrfrine RBI or the FIPB or any other regulatory
body) in respect of the Equity Shares held by thiney will be required to submit such previous
approvals that they would have obtained for holdimgEquity Shares, to tender the Equity Shares
held by them pursuant to this Open Offer, alondlite other documents required to be tendered
to accept this Open Offer. In the event such apisoare not submitted, the Acquirers and the
PACs reserve the right to reject such Equity Shemedered in this Open Offer.

6.13.7 There are no conditions as stipulated in the UndeylAgreements, the meeting of which would be

outside the reasonable control of the Acquirerd andhe PACs in view of which this Open Offer
might be withdrawn under Regulation 23 (1)(c) af 8EBI (SAST) Regulations.

PROCEDURE FOR ACCEPTANCE AND SETTLEMENT OF THE OPEN OFFER

The Letter of Offer with the Form of Acceptance-cidcknowledgement will be mailed to the Public
Shareholders, whose names appear on the registerenibers of the Target Company and to the
beneficial owners of the Equity Shares whose naappgar in the beneficial records of the respective
Depositories as of the close of business on Jariy&914, i.e. the Identified Date.

The Public Shareholders can also download the Dedfer of Offer, the Letter of Offer and the Foafn
Acceptance-cum-Acknowledgement from SEBI websitett//www.sebi.gov.in/, or obtain it from the
Registrar to the Offer and send in their acceptateéhe Registrar to the Offer by filling the same

The Public Shareholders who wish to accept thisnOptfer can hand-deliver the Form of Acceptance
cum- Acknowledgement along with the other documeetglired to accept this Open Offer, so as to
reach the Registrar to the Offer during businesssion or before 17:00 hours January 29, 2014thiee.
Closure of the Tendering Period, in accordance thighprocedure as set out in the Letter of Offéhat
address:

Attention : Mr. V. B. Shah

Name . Purva Sharegistry (India) Private Limited

Address : 9, Shiv Shakti Industrial Estate, J. Rrigha Marg Opp. Kasturba
Hospital Lane, Lower Parel (East) Mumbai 400 011

Tel © +91-22-2301 6761/ 8261

Fax 1 +91-22-2301 251

E-mail . busicomp@vsnl.com

Website . http://www.purvashare.com/

The Equity Shares and all other relevant docunmgmisild only be sent to the Registrar to the Offel a
not to the Manager to the Offer, the Acquirers,R#¢Cs or the Target Company.
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7.5 Public Shareholders who are holding Equity Sharesi physical form

7.5.1

7.5.2

7.5.3

The Public Shareholders who are holding the Eg8tares in physical form and who wish to
tender their Equity Shares in this Open Offer Ww#l required to duly complete, sign and send the
Form of Acceptance-cum-Acknowledgement in accordamith the instructions contained therein,
by sole/ joint Public Shareholders whose name(peafs on the Equity Share certificate(s) and in
the same order and as per the specimen signatdgedowith the Target Company. This order
cannot be changed or altered nor can any new nanaeltled for thepurpose of accepting this
Open Offer. Original Equity Share certificate(s) and valid transfer deed(s), duly completed
signed, in accordance with the instructions spedifin the Letter of Offer and the Form of
Acceptance-cum-Acknowledgement along with selfsiie copy of PAN card of all the transferors
are required to be submitted.

Valid transfer deed(s) should be duly signed assteaor(s) by the sole/ joint Public Shareholder(s)
in the same order and as per specimen signatudggedowith the Target Company and duly
witnessed at the appropriate place. The transfed(de should be left blank, except for the
sighatures and witness details as mentioned aldtestation, where required (as indicated in the
transfer deed(s)) (thumb impressions, signaturerdifice, etc.) should be done by a magistrate,
notary public or special executive magistrate airailar authority holding a public office and
authorized to use the seal of his office or a merba recognized stock exchange under its seal of
office and membership number or manager of thesteaor's bank.

Notwithstanding that the signature(s) of the traref(s) has been attested as aforesaid, if the
signature(s) of the transferor(s) differs from gpecimen signature(s) recorded with the Target
Company or are not in the same order, such Equigres are liable to be rejected in this Open
Offer.

For Equity Shares held in physical mode by residRidilic Shareholders, in case of non-receipt of
the duly completed Form of Acceptance-cum-Acknogtadent, but receipt of other documents
including the original share certificates, valichgdtransfer deeds and PAN, prior to the Closure of
the Tendering Period, the Acquirers and the PACg, imatheir sole discretion, deem such Equity
Shares to have been accepted under this Open Offer.

7.6 Public Shareholders who are holding Equity Sharesi dematerialized form

7.6.1

7.6.2

Beneficial owners (i.e. holders of Equity Sharesl@materialized form) who wish to tender their
Equity Shares in this Open Offer will be requirenl gend their Form of Acceptance-cum-
Acknowledgement along with the photocopy of theweey instruction in ‘Off-market’” mode or
counterfoil of the delivery instructions in ‘Off-meet’ mode, duly acknowledged by the DP, in
favour of the Depository Escrow Account. The Forihoceptance-cum-Acknowledgement has to
be duly completed and signed in accordance withinkeuctions contained therein, by the sole/
joint Public Shareholder(s) whose name appearkdrbeneficiary account and in the same order
therein. The Form of Acceptance-cum-Acknowledgented to be executed by the beneficial
holder(s) of the Equity Shares only.

The Registrar to the Offer has opened a speciabgiigpy account with RRS Shares & Stock
Brokers Private Limited called PSIPL Escrow A/c RS Open Offer. The Public Shareholders
are requested to fill in the following details letdelivery instructions for the purpose of creujti
their Equity Shares in the Depository Escrow Acdoun

Depository Participant Name RRS Shares & Stock 8rerivate Limited
DP ID 1202290

Client ID 1202290000036084

ISIN INE924D01017

Account Name PSIPL Escrow A/c — FFSIL Open Offer
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7.7

7.6.3

7.6.4

7.6.5

7.6.6

7.6.7

| Depository | CDSL |

It is the sole responsibility of the Public Shadeleo to ensure credit of their Equity Shares
tendered in this Open Offer in the Depository Eacsccount above, on or before January 29,
2014, i.e. Closure of the Tendering Period.

The Public Shareholders having their beneficiargoaat in NSDL shall use the inter-depository
delivery instruction slip for the purpose of crédit their Equity Shares in favour of the Depository
Escrow Account with CDSL.

The Forms of Acceptance-cum-Acknowledgement ineespf dematerialized Equity Shares not
credited to the Depository Escrow Account before @osure of the Tendering Period are liable to
be rejected.

For each delivery instruction, the beneficial owrstrould also submit a separate Form of
Acceptance-cum-Acknowledgement.

For Equity Shares held in dematerialized form bsident Public Shareholders, in case of non-
receipt of the duly completed Form of Acceptancerécknowledgement/ photocopy of the
delivery instruction/ other documents required, tadeipt of the Equity Shares in the Depository
Escrow Account before the close of this Open Offeg, Acquirers and the PACs may, at their sole
discretion, deem the Equity Shares to have beesptext under this Open Offer.

Public Shareholders who have sent their Equity Shas for dematerialization:

7.7.1

7.7.2

7.7.3

The Public Shareholders who have sent their Edglitgres for dematerialization and who wish to
tender their Equity Shares in this Open Offer Wl required to send their Form of Acceptance-
cum-Acknowledgement along with a copy of the demmieation request form duly
acknowledged by the Public Shareholder’s DP, iroatance with the instructions mentioned in
paragraph 7.6 above. The Form of Acceptance-cumméwledgement has to be duly completed
and signed in accordance with the instructions aioetl therein by the sole/ joint Public
Shareholder(s) whose name(s) appears on the sirdifecates and in the same order and as per the
specimen signature lodged with the Target Company.

Such Public Shareholders need to ensure that tbeegs of getting their Equity Shares
dematerialized is completed in time for the cr@dithe Depository Escrow Account, to be received
on or before January 29, 2014, i.e. Closure offd#radering Period, or else their application will be
rejected. Alternatively, if the Equity Shares stemtdematerialization are yet to be processed by th
Public Shareholder's DP, the Public Shareholder withdraw its dematerialization request and
tender the physical Equity Share certificate(ghisa Open Offer as per the procedure mentioned in
paragraph 7.5 above.

Unregistered Public Shareholders can also send dpglication in writing to the Registrar to the
Offer, on a plain paper stating the name, addressber of Equity Shares held, number of Equity
Shares tendered, distinctive numbers, folio numbegether with the original Equity Share
certificates, valid transfer deed(s) and the ogbicontract note(s) issued by the broker through
whom they acquired their Equity Shares, either dgdchdelivery or by registered post, so that the
same are received on or before 17:00 hours on da29a 2014, i.e. Closure of the Tendering
Period. Valid share transfer deeds, as receivet fitee market, duly executed in favour of the
unregistered owner(s) as the proposed transferalefsy with self-attested copy of PAN card of all
the transferees, should be submitted along withags@ication. All other requirements for valid
transfer (including matching of signatures) will fm@conditions for acceptance. An additional valid
share transfer deed should be duly signed by thegistered owner(s) as transferor(s) by the sole/
joint Public Shareholder(s) in the same order auly @vitnessed at the appropriate place. The
transfer form should be left blank, except for signatures and witness details as mentioned above.

42



7.7.4

(@)

(b)

(©)

(d)
()
7.75

7.7.6

Attestation, where required (as indicated in tharshransfer deed) (thumb impressions, signature
difference, etc.) should be done by a Magistrat#aly Public or Special Executive Magistrate or a

similar authority holding a public office and autlzed to use the seal of his office or a member of
a recognized stock exchange under its seal ofeotiitd membership number or manager of the
transferor’'s bank. No indemnity is required frone timregistered Public Shareholders. In case the
Equity Share certificate(s) and the transfer dgeateslodged with the Target Company/ its transfer

agents for transfer, then the acceptance shalttangpanied by the acknowledgment of lodgment

with, or receipt by, the Target Company/ its transigents, of the Equity Share certificate(s) and
the transfer deed(s). The Public Shareholders drensure that the Equity Share certificate(s) and
above documents reach the Registrar to the Offar cwefore 17:00 hours on January 29, 2014, i.e.
Closure of the Tendering Period.

The Public Shareholders should also provide adiviaait documents, which are necessary to ensure
transfer of the Equity Shares in respect of whighdpplication is being sent. Such documents may
include, but are not limited to:

duly attested death certificate and successiorificate/ probate/ letter of administration (in
case of single Public Shareholder) if the origihablic Shareholder is no more;

duly attested power of attorney if any person afvarh the Public Shareholder has signed the
application form and/ or transfer deeds;

in case of companies, the necessary corporate ragtion (including certified copy of board
resolutions) and specimen signatures of authosigguhtories;

banker’s certificate certifying inward remittanadgunds for acquisition of Equity Shares; and
any other relevant documents.

In case of non-receipt of the Letter of Offer, fblic Shareholders may send their acceptance to
this Open Offer to the Registrar to the Offer, golan paper stating the name, address, number of
Equity Shares held, number of Equity Shares offedéstinctive numbers, folio number, together
with the documents as mentioned above so as th thadregistrar to the Offer on or before 17:00
hours on January 29, 2014, i.e. Closure of the &end Period, or in case of beneficial owners,
send the application in writing to the Registrarthe Offer, on a plain paper stating the name,
address, number of Equity Shares held, number afitfE$hares tendered, DP name, DP ID,
beneficiary account number and a photocopy of #laety instruction in ‘Off-market’ mode or
counterfoil of the delivery instruction in ‘Off-mieet’ mode, duly acknowledged by the DP, in
favour of the Depository Escrow Account, so asdach the Registrar to the Offer, on or before
17:00 hours on January 29, 2014, i.e. Closure @fTéndering Period. In case of physical Equity
Shares, original Equity Share certificate(s) anlidvaansfer deed(s), duly completed and signed,
will also have to be submitted. The Public Sharéé who have lodged their Equity Shares for
transfer with the Target Company must also senchtfi@owledgement received, if any, from the
Target Company towards such lodging of the Equitgr8s. Public Shareholders who have sent
their Equity Shares for dematerialization/ re-materation need to ensure that the process of
getting Equity Shares dematerialized/ remateridlizecompleted well in time so that the credit in
the Depository Escrow Account is received or plalditquity Share certificates are received by the
Registrar to the Offer on or before 17:00 hourslanuary 29, 2014, i.e. Closure of the Tendering
Period, else their application would be rejected.

Equity Shares that are subject to any charge,dieencumbrance are liable to be rejected in this
Open Offer. Applications in respect of the Equitya&es that are the subject of litigation, wherein
the Public Shareholders may be prohibited from sfieming their Equity Shares during the

pendency of the said litigation, are liable to bgected, if the directions/ orders regarding these
Equity Shares are not received together with theitEdhares tendered in this Open Offer. The
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7.7.7

7.7.8

7.7.9

7.7.10

7.7.11

Draft Letter of Offer, wherever possible, will berfvarded to the concerned statutory authorities
for further action by such authorities.

The Registrar to the Offer will hold in trust theuity Shares tendered in this Open Offer, held in
both physical form and in credit of the Deposit&scrow Account, the Forms of Acceptance-cum-
Acknowledgement, and the transfer form(s) and otleeuments submitted on behalf of the Public
Shareholders whose Equity Shares have been validlpted in this Open Offer, till completion of

formalities relating to this Open Offer. In casetbé Equity Shares tendered in physical form,
where the original Equity Share certificates arguneed to be split, all the documents will be

returned only upon receipt of the Equity Shareifiemtes from the Target Company.

If the aggregate valid responses to this Open Qifjethe Public Shareholders are more than the
Offer Size, then the offers received from the Rulhareholders will be accepted on a
proportionate basis, in consultation with the Maralp the Offer, taking care to ensure that the
basis of acceptance is decided in a fair and dgjaitaanner and does not result in non-marketable
lots, provided that acquisition of the Equity Stlsafi®m a Public Shareholder shall not be less than
the minimum marketable lot, or the entire holdirgitiis less than the marketable lot. The
marketable lot of the Target Company is one EqBitgre.

Unaccepted Equity Share certificates, transfer slegd! other documents, if any, will be returned
by registered post at the Public Shareholders’égistered Public Shareholders’ sole risk to the
sole/ first Public Shareholder. The unaccepted fdsihares held in dematerialized form will be
credited back to the same account from which thegevtendered. It will be the responsibility of
the Public Shareholders to ensure that the unaadémuity Shares are accepted by their respective
DPs when transferred by the Registrar to the Offee Public Shareholders holding the Equity
Shares in dematerialized form are requested teeifise necessary standing instruction for the
receipt of the credit, if any, in their DP accountis advised that the demat account is maintained
till the completion of this Open Offer formalities.

For the purpose of payment to those Public Shaden®whose Equity Shares are validly accepted,
the Acquirers and the PACs shall open a speciabasbank account as required under Regulation
21 of the SEBI (SAST) Regulations. The said paymerthe Public Shareholders whose Equity
Shares are validly accepted, will be by way of akeas’ cheque/ demand draft/ direct credit/
NEFT/ RTGS/ NECS. The Public Shareholders who optdceiving consideration through NEFT/
RTGS/ NECS are requested to give the authorizétiothe same in the Form of Acceptance-cum-
Acknowledgement and enclose a photocopy of chetpregavith the Form of Acceptance-cum-
Acknowledgement. In case of the Public Sharehadjlérglding the Equity Shares in physical form,
if the bank account details are not provided, tthenconsideration will be dispatched in the name
of the sole/ first named holder at his registergdiress (at its own risk). For Equity Shares that ar
tendered in dematerialised form, the bank accoetatild as obtained from the beneficiary (position
download to be provided by the depositories) wélldonsidered and the payment shall be processed
with the said bank particulars and not from anyaietprovided in the Form of Acceptance-cum-
Acknowledgement. The decision regarding the actjoisi(in part or full), or rejection of, the
Equity Shares tendered in this Open Offer and rfi) eorresponding payment for the acquired
Equity Shares and/ or (ii) the Equity Share cexifes for any rejected Equity Shares, will be
dispatched to the Public Shareholders by registposti or by ordinary post, as the case maybe, at
the Public Shareholder’s sole risk. The Equity 8kdreld in dematerialized form to the extent not
acquired under this Open Offer will be creditedktx the same account from which they were
tendered.

For Public Shareholders who do not opt for electramode of transfer or whose payment
consideration is rejected/ not credited through RERTGS/ NECS, due to technical errors or
incomplete/ incorrect bank account details, paymeorisideration will be dispatched through
registered/ speed post at the Public Shareholdelésrisk.
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7.7.12 All bankers’ cheques/ demand drafts will be drawrihie name of the first holder, in case of joint
holder(s). In case of unregistered owners of Edbitgres, payment will be made in the name of the
person stated in the contract note. It will be @dde if the Public Shareholders provide bank
account details in the Form of Acceptance-cum-Agkedgement for incorporation in the bankers’
cheque/ demand draft.

7.7.13 Compliance with Tax requirements

(a) General

(i)

(ii)

(iif)

(iv)

v)

As per the provisions of Section 195(1) of the meoTax Act, any person responsible
for paying to a non-resident any sum chargeablaxas required to deduct tax at source
(including surcharge and education cess as apf#icabince the consideration (without
interest) payable under this Open Offer would bargbable to capital gains under
Section 45 of the Income Tax Act or as businesfitpronder Section 28 of the Income

Tax Act as the case may be, the Acquirers and AesRare required to deduct taxes at
source (including surcharge and education cessthém since the payment of any
interest (paid for delay in payment of Offer Pritg)the Acquirers and the PACs to a
non-resident Public Shareholder(s) will be chartgedb tax, as income from other

sources under Section 56 of the Income Tax Ackdiusiness profits under Section 28
of the Income Tax Act as the case may be, the Aepiand the PACs are required to
deduct taxes at source.

In case of non-receipt of statutory/ regulatoryrappls, if any, within time, SEBI has
the power to grant an extension of time to the Aegs and the PACs for payment of
consideration to Public Shareholders subject toAtguirers and the PACs agreeing to
pay interest for the delay, as directed by SEBleuridegulation 18 (11) of the SEBI
(SAST) Regulations.

As per the provisions of Section 194A and 195 efltitome Tax Act, a body corporate
responsible for paying to residents and non-ressd@ncluding Fll) any income by way
of interest is required to deduct tax at sourceloling, in the case of non-residents,
surcharge and education cess, as applicable). $iecenterest payable to the Public
Shareholders on being directed by SEBI under R&gnld 8(11) of the SEBI (SAST)
Regulations will be chargeable to income tax urilerincome Tax Act, the Acquirers
and the PACs under Section 194A and 195 of thenecdax Act will be required to
deduct tax at source (including, in the case of-memdents, surcharge and education
cess, as applicable) on such interest income attheas may be applicable in each case
depending on the residential status and the categfoperson to which the Public
Shareholder belongs.

In view of provisions of section 206AA of IncomeXTAct resident and non-resident
Public Shareholders (including FlIs) are requiregubmit their PAN to the Registrar to
the Offer, along with the Form of Acceptance-cunkAawledgment. In case PAN is
not submitted or is invalid or does not belonghe Public Shareholder, the Acquirers
and the PACs will arrange to deduct tax at the sa®0% or at the rate in force or at the
rate specified in the relevant provisions of theoime Tax Act whichever is higher.

Each Public Shareholder shall certify its tax resik status (i.e., whether resident or
non-resident) and its tax status (i.e., whetheividdal, firm, company, association of
persons/ body of individuals, trust, any other,)elty selecting the appropriate box in
the Form of Acceptance-cum-Acknowledgement. In aafsambiguity, incomplete or
conflicting information or the information not beiprovided to the Acquirers and the
PACs, it would be assumed that the Public Sharehols a non-resident Public
Shareholder and taxes shall be deducted at themmaxirate as may be applicable to
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(b)

(vi)

(vii)

(viii)

the relevant category to which the Public Sharedrdbeélongs under the Income Tax Act
on the entire consideration and interest, if amyable to such Public Shareholder.

Securities transaction tax will not be applicalgetlie Equity Shares accepted in this
Open Offer. Accordingly, exemption of long term itapgain from payment of income
tax thereon as envisaged in Section 10 (38) ofritbeme Tax Act will not apply to the
gain arising on consideration paid against Equitsir8s accepted under this Open Offer.

Any Public Shareholder claiming benefit under angullle taxation avoidance
agreement between India and any other foreign cpusiitould furnish tax residence
certificate provided to him/ it by the Income TaxtAority of such other foreign country
of which he/ it claims to be a tax resident.

Tax deduction at source in respect of payment aofsickeration for Equity Shares
surrendered in this Open Offer, wherever deductiblk be on the gross consideration
(and not on the income comprised in the gross denaiion) except in the case where
certificate under Section 195/ 197 of the Income& Aat is furnished by the Public
Shareholder specifies otherwise.

Tax to be deducted in Case of Non-resident Publich&reholders (other than Fll):

(i)

(ii)

(iif)

All non-resident Public Shareholders, who desirat tho tax should be deducted at
source or tax should be deducted at lower ratendesser amount, shall be required to
submit certificate from the Income-tax Authoriti@sder Section 195(3) or Section 197
of the Income Tax Act along with the Form of Acaapte-cum-Acknowledgement

indicating the extent to which the tax is requitedbe deducted at source by the
Acquirers and the PACs before remitting the comsitilen. The Acquirers and the PACs
will arrange to deduct taxes at source in accorelavith such certificate. In absence of
certificate under Sections 195(3) or 197 of theome Tax Act, paragraph 7.8.15(b)(ii)

and 7.8.15(b)(iii) below will apply.

Except in the case falling under paragraph 7.8){itijlbelow, the Acquirers and the
PACs will arrange to deduct tax at the applicalde ras may be applicable to the
relevant category to which the Public Shareholdorys under the Income Tax Act on
the entire gross consideration and interest if @ayable to such Public Shareholder.
The Acquirers and the PACs will not take into cdesation any other details and
documents (including self-certified computatiortaf liability or the computation of tax
liability certified by any tax professional like @Hered Accountant, etc.) submitted by
the Public Shareholder for deducting lower amoditaw at source.

In case of an individual non-resident Public Shaledr, who is either a citizen of India
or a person of Indian origin, who has himself/ b#raicquired Equity Shares with
convertible foreign exchange and has also held $tmhity Shares for at least 12
months prior to the date on which the Equity Shaifeany, are accepted under this
Open Offer, the rate of tax deduction at source ldvdae 10% (ten percent) plus
applicable surcharge and education cess on entiss gonsideration and 30% (thirty
percent) plus applicable surcharge and educaties @e interest.

However, to be eligible for this lower rate of taeduction at source, the Public
Shareholder will have to furnish a copy of his/ Hemat account clearly reflecting the
fact that Equity Shares held in that account amefatriable mode. Further, copy of the
demat account should also reflect that the Equitsir€& were held for more than 12
months prior to the date on which the Equity Shaifeany, are accepted under this
Open Offer.
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(©)

(d)

In case of Equity Shares being held in physical epdlde Public Shareholder will have
to furnish certificate from his/ her bank to théeef that the purchase consideration of
these Equity Shares was paid out of non-residetérred account of the Public

Shareholder concerned.

Withholding tax implications for Flis:

(i)

(ii)

(iif)

(iv)

As per provisions of section 196 D (2) of the Ineoifax Act, no deduction of tax at
source will be made from any income by way of cpifains arising from transfer of
securities referred to in Section 115AD of the ImeoTax Act to a FII.

A FIl should certify (FII Certificate ") the nature of its income arising from the safe o
Equity Shares as per the Income Tax Act (whethpitalagains or otherwise) by tick

marking on the appropriate option provided in thernk of Acceptance-cum-

Acknowledgement for this purpose.

In the absence of Fll Certificate to the effecttttteeir income from sale of Equity
Shares is in the nature of capital gains, the Aegsiand the PACs will deduct tax at the
maximum rate applicable to the category to whiathdell belongs (i.e. a company or a
trust) on the entire gross consideration payablsuch Fll. In any case, if the FlI
submits a certificate under Section 195(3) or 8ecfi97 of the Income Tax Act from
the Income-tax authorities while tendering the Bg&hares, indicating the amount of
tax to be deducted by the Acquirers and the PAG#ewumhe Income Tax Act the
Acquirers and the PACs will deduct tax in accora@awith the same.

In respect of interest income, if the Fll submitsatificate under Section 195(3) or
Section 197 from the Income Tax Authorities inditgtthe amount of tax to be

deducted by the Acquirers and the PACs under tbentie Tax Act the Acquirers and

the PACs will deduct tax in accordance with thetifieate under Section 195(3) or

Section 197 so submitted. In absence of such icatéfunder Section 195(3) or Section
197 of the Income Tax Act the Acquirers and the BA@I arrange to deduct tax at the
rate applicable to the category to which such Elbbgs (i.e. a company or a trust).

Tax to be deducted in case of resident Public Shdrelders

(i)

(ii)

(iif)

In absence of any specific provision under the tmnedlax Act the Acquirers and the
PACs will not deduct tax on the consideration p#ydb resident Public Shareholders
for acquisition of Equity Shares.

The Acquirers and the PACs will deduct the taxhatdtipulated rates on interest, if any,
payable to resident Public Shareholders, if thewamof interest payable is in excess of
%5,000 (Rupees Five Thousand).

The resident Public Shareholder claiming no tawise deducted or tax to be deducted
at a lower rate on interest amount, should subfoitgawith the Form of Acceptance-
cum-Acknowledgement certificate under Section 18the Income Tax Act from the
income tax authorities indicating the amount oftabe deducted by the Acquirers and
the PACs, or in the case of resident Public Shagehamot being a company or firm, a
self-declaration in Form 15G or Form 15H, as mawpjglicable.

The self-declaration in Form 15G or Form 15H woantit be valid unless the Public
Shareholder furnishes PAN in such declaration.dsecthe aforesaid certificate under
Section 197 of the Income Tax Act or Form 15G dd 1 applicable, is not submitted,
the Acquirers and the PACs will arrange to dedaxtat the rate as may be applicable to
the category of the Public Shareholder under therfre Tax Act.
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()

(f)

(9

(iv) No tax is to be deducted on interest amount inctie® of resident Public Shareholder
being a mutual fund as per Section 10(23D) of tieeme Tax Act or a bank/ an entity
specified under Section 194A(3)(iii) of the Incoax Act if it submits a copy of the
relevant registration or notification along with ethForm of Acceptance-cum-
Acknowledgement.

Issue of withholding tax certificate

() The Acquirers and the PACs will issue a certifidatéhe prescribed form to the Public
Shareholders (resident and non-resident) who haen Ipaid the consideration and
interest, if any, after deduction of tax on the earertifying the amount of tax deducted
and other prescribed particulars in accordance thighincome Tax Act read with the
Income Tax Rules, 1962.

Withholding taxes in respect of overseas jurisdictins:

0] Apart from the above, the Acquirers and the PAGUkhbe entitled to withhold tax in
accordance with the tax laws applicable in the ss@s jurisdiction where the non-
resident Public Shareholder is a resident for tappses Overseas tag.

(ii) For this purpose, the non-resident Public Sharemadall duly represent in the Form of
Acceptance cum-Acknowledgement the quantum of ther§gas Tax to be withheld as
per the relevant tax laws of the country in whieé hon-resident Public Shareholder is a
tax resident and the Acquirers and the PACs will égitled to rely on this
representation at their sole discretion.

All Public Shareholders are required to indicatethe place provided for this purpose in the
Form of Acceptance-cum-Acknowledgement, their il status and the category of person
to which they belong. Further, Public Shareholddrs wish to tender their Equity Shares must
submit the following information/ documents alongthwthe Form of Acceptance-cum-
Acknowledgement:
0] Information requirement in case of Fll Public Siweider:
(A) Self attested copy of PAN card;

(B) Certificate from the income-tax authorities undect®n 195 (3)/ 197 of the
Income Tax Act wherever applicable;

© SEBI registration certificate for Fll (includingsdaccount of FlII);

(D) Tax Residence Certificate provided by the Income Aathority of foreign
country of which the FII claims to be a tax resigl@vherever applicable;

(BE) RBI and other approval(s) obtained for acquiring tBquity Shares, if
applicable.

(i) Information requirement in case of non-residentliel&hareholder (other than Fll):
(A) Self attested copy of PAN card;

(B) Certificate from the income tax authorities undecti®n 195(3)/ 197 of the
Income Tax Act, wherever applicable;

© Tax Residence Certificate provided by the income dathority of foreign
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8.1

8.2

country of which the FII claims to be a tax resigl@vherever applicable;

(D) Copy of relevant pages of demat account in caddoof Resident (other than
Fll) if the shares are claimed to have been hetdrfore than twelve months
prior to the date of acceptance, if any, of shadeu the Offer;

(BE) Copies of relevant pages of demat account in césg Bublic Shareholder
claiming benefit of clause mentioned in paragrap® 1B(b)(iii) above. Also
banker’s certificate related to payment for acduisi of shares in convertible
foreign exchange in case shares are held in physita;

P RBI and other approval(s) obtained for acquirifge tEquity Shares, if
applicable.

(iii) Information requirement in case of resident PuBliareholder:
(A) Self attested copy of PAN card;
(B) If applicable, self declaration form in Form 15GFarm 15H;

© Certificate from the income tax authorities undect®n 197 of the Income Tax
Act wherever applicable;

(D) For mutual funds/ banks/ other specified entitindar Section 194A(3)(iii) of
the Income Tax Act— Copy of relevant registratiannetification (applicable
only for the interest payment, if any).

(h) The tax deducted under this Open Offer is not ithed fiability of the Public Shareholders or in
no way discharges the obligation of Public Shamrsl to disclose the consideration received
pursuant to this Open Offer in their respective fabxarns. The tax rates and other provisions
may undergo changes.

(1) The Public Shareholders are advised to consult thepective tax advisers for assessing the
tax liability, pursuant to this Open Offer, or iaspect of other aspects such as the treatment
that may be given by their respective assessingensfin their case, and the appropriate course
of action that they may take. The Acquirers, theCBAand the Manager to the Offer do not
accept any responsibility for the accuracy or otfiez of the tax provisions set forth herein
above.

DOCUMENTS FOR INSPECTION

The following documents shall be available for mson to the Public Shareholders at the officéhef
Manager to the Offer at Indiabulls Finance Cenffewer 3, 2% Floor, Senapati BapatMarg,
Elphinstone Road West, Mumbai 400 013, between(Ol@durs to 17:00 hours on all working days
(except Saturdays, Sundays and bank holidayshé&lClosure of the Tendering Period, i.e. Wednesday
February 12, 2014:

Certified true copies of the certificate of incorgtion, memorandum of association and articles of
association of Acquirer I, Acquirer Il, Acquirerl land the LLP Agreement dated July 20, 2011 of
Acquirer IV and deed of re-constitution dated OetoP4, 2013;

Copies of the certificates, issued by Mr. Ajay Melembership no. 102720) of M/s. A D Mehta &

Co., Chartered Accountant, having its office at@-Bnant Nagar, S.V. Road, Near N.L. High School,
Malad (West), Mumbai 400 064, certifying the netrtiaf PAC I, PAC Il, PAC Ill and PAC IV;
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8.3

8.4

8.5

8.6

8.7

8.8

8.9

8.10

8.11

8.12

8.13

8.14

9.1

9.2

9.3

9.4

Copy of certificate from Mr. Ajay Mehta (Membership. 102720) of M/s. A. D. Mehta & Co.,
Chartered Accountant, having office at D-66, Anldagar, S.V. Road, Malad (West), Mumbai 400 064,
Tel: +91-22-2416 5476, certifying the adequacyinéricial resources on the basis of their scrutihy o
the books of accounts, records and documents dkdhairers and the PACs, that the Acquirers and the
PACs have adequate and firm financial resourcesnttble them to meet their financial obligations
relating to this Open Offer;

Copy of the annual reports of the Target Comparcgjurer 1, Acquirer Il, Acquirer Il and Acquireil

for the financial years ended on March 31, 2011ydd&31, 2012 and March 31, 2013 and limited
review certificate for the six month period endeept®mber 30, 2013 of Acquirer I, Acquirer I,
Acquirer Ill and Acquirer 1V;

Copy of the letter dated November 30, 2013, froms Bank Limited, confirming the amount deposited
in the Escrow Account;

Escrow Agreement between the Acquirers, the PA@s, Bank Limited and the Manager to the Offer,
dated November 27, 2013;

Copy of the share subscription agreement dated ilbge 27, 2013 entered into between Acquirer I,
Acquirer Ill, Acquirer IV and the Target Company;

Copy of the shareholders’ agreement between theifarg and the PACs dated November 27, 2013;

Copy of the share purchase agreement dated Nove2Thet013 by and between Acquirer | and the
Seller |, Seller Il and Seller 111;

Copy of the share purchase agreement dated Nove2iib2013 by and between Acquirer IV and Seller
IV, Seller V, Seller VI and Seller VII;

Copy of the PA, published copy of the DPS and therOOffer opening public announcement;

Copy of the recommendation datee] [made by the Target Company’s committee of indepeinde
directors, as required under Regulation 26(7) efS8EBI (SAST) Regulations;

Copy of the letter date®] from SEBI containing its comments on the Draft eetif Offer; and
Copy of agreement entered into with the DP for ampthe special depository account.
DECLARATION BY THE ACQUIRERS AND THE PACS

The Acquirers along with the directors/ designgiadners of Acquirer I, Acquirer Il, Acquirer llind
Acquirer 1V, PAC |, PAC II, PAC Ill and PAC IV acpe jointly and severally full responsibility foreh
obligations of the Acquirers and the PACs, as twodn in terms of the SEBI (SAST) Regulations and
for the information contained in the Draft Lettdr @ffer except information pertaining to the Target
Company in the Draft Letter of Offer. All informati pertaining to the Target Company in the Draft
Letter of Offer has been obtained from the Targah@any and publicly available sources.

The Acquirers and the PACs shall be severally aimdly responsible for ensuring compliance with the
SEBI (SAST) Regulations.

The information contained in the Draft Letter off@fis as of the date of the Draft Letter of Offer,
unless expressly stated otherwise.

The persons signing the Draft Letter of Offer ohdléof the Acquirers and PACs have been duly and
legally authorized by the respective Acquirers ti@PACS to sign the Draft Letter of Offer.
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For and on behalf of

Sharyans Resources
Limited
(Acquirer 1)

Authorized Signatory
Date: December 10, 201

Fine Estates Private
Limited
(Acquirer II)

Authorized Signatory
BDate: December 10, 2013

Aditya Infotech Private
Limited
(Acquirer III)

Authorized Signatory
Date: December 10, 2013

Neostar Developers LLP
(Acquirer IV)

Authorized Signatory
Date: December 10, 2013

Sudhir V. Valia
(PAC)
Date: December 10, 201

Raksha S. Valia
(PAC 11)
BDate: December 10, 2013

Vijay M. Parekh
(PAC 111)
Date: December 10, 2013

Paresh M. Parekh
(PAC IV)
Date: December 10, 2014

B
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