PUBLIC ANNOUNCEMENT
FOR THE ATTENTION OF THE SHAREHOLDERS OF

G. P. ELECTRONICS LIMITED (“GPEL”)

Registered Office: Peninsula Spenta, Mathuradas Mills Compound,
Senapati Bapat Marg, Lower Parel, Mumbai 400013, India

CASH OFFER OF RS. 20.00 PER SHARE FOR ACQUISITION OF UPTO 9,72,173
EQUITY SHARES FROM SHAREHOLDERS / BENEFICIAL OWNERS (“OFFER”)

This Public Announcement (“PA”) is being issued by YES BANK Limited (“YBL”), [hereinafter referred to as the
“Manager to the Offer”] on behalf of Aarti Management Consultancy Private Limited, Aditi Management Consultancy
Private Limited and Anjoss Trading Company Private Limited [hereinafter collectively referred to as the “Acquirers”],
pursuant to and in compliance with among others, Regulation 10 and 12 of Chapter Ill of the Securities and Exchange
Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 1997 and subsequent amendments thereto
(the “Takeover Regulations” or the “Regulations”). No other person / individual / entity is acting in concert with the
Acquirers for the purposes of this Offer. This is not a competitive bid. This Offer is not pursuant to any global acquisition
resulting in an indirect acquisition of shares of G. P. Electronics Limited.

1.

The Offer

Aarti Management Consultancy Private Limited (“Aarti”), Aditi Management Consultancy Private Limited (“Aditi”)
and Anjoss Trading Company Private Limited (“Anjoss”) entered into a Share Purchase Agreement dated
November 26, 2007 (hereinafter referred to as the “SPA”) with the promoters of GPEL viz Highzone Mercantile
Company Private Limited (“Highzone”), Supersoft Mercantile Company Private Limited (“Supersoft”) and
Surewin Trading Company Private Limited (“Surewin”) [hereinafter referred to as the “Sellers”) wherein Aarti,
Aditi and Anjoss agreed to acquire 10,03,602 fully paid up equity shares, 10,03,602 fully paid up equity shares and
10,03,603 fully paid up equity shares each representing 20.65% each of the paid-up equity share capital thus
aggregating to Sellers’ total existing holding of 30,10,807 fully paid up equity shares (“Sale Shares”) representing
61.95% of the current paid-up equity share capital of GPEL for a total purchase consideration of Rs. 3,50,15,685.41
i.e.ataprice of Rs. 11.63 per share (the “Negotiated Price”). The Negotiated Price per Sale Share shall be paidin
the form of cash. Acquirers have not paid any other monetary consideration, whether by way of any non-compete
fee or otherwise, or pursuant to any non-compete agreement for acquisition of the shares of GPEL.

The Acquirers shall acquire the title and interest of the Sellers in and unto the said Sale Shares together with all
benefits and rights and obligations attaching thereto only upon the completion of the Offer.

SPA govemns the rights and obligations, inter-se, of each of the parties to the SPA and in accordance with the terms
of SPA, on the completion date i.e. within 3 business days from the date of release of certificate by the Manager to
the Offer in terms of Regulation 23(6) of Takeover Regulations to the effect that “the acquirers have fulfilled all
obligations under the Takeover Regulations’, (i) the Acquirers shall deliver the consideration to the Sellers and (ii)
the Sellers shall issue irrevocable transfer instructions to their respective depository participants to transfer the
Sale Shares from their respective dematerialized accounts to the respective dematerialized accounts of the
Acquirers and / or their nominees (if any) and (iii) Sellers cause GPEL to convene a meeting of the Board at which
meeting the directors nominated by the Acquirers shall be appointed on the Board of GPEL and the directors
nominated by the Sellers on the Board of GPEL shall resign.

SPAfurther provides that (i) the Sellers shall ensure that, from the date of execution of SPA until completion, GPEL
will carry on business in all material respects in the ordinary and usual course with due care and diligence and in the
manner and scope carried on as at the date of execution of SPA and (ii) the Sellers shall ensure that GPEL
provides, to the extent permitted under applicable law; necessary information and reasonable access to
information to the Acquirers and/or ether representatives, as may be required for or in connection with the Open
Offer. Further, the Acquirers have undertaken to adhere to the Takeover Regulations and to complete the Open
Offer in accordance with the terms thereof and in the event that the open offer is not completed or the provisions of
the Takeover Regulations are not complied with, the completion shall not take place and the SPAshall terminate.

The Acquirers have not acquired directly or through any person, any equity shares in GPEL during the twelve
months preceding the date of this PA except as per the details given above. The Acquirers have not acquired any
Equity Shares during the last 26 weeks period prior to the date of this PAby way of (a) allotment in public issue or (b)
allotment in rights issue or (c) preferential allotment except as per the details given above. The Acquirers do not
hold any equity shares carrying voting rights in GPEL as on the date of this PA. However, Mrs. Zia J. Mody, the
promoter of Aarti, Aditi and Anjoss holds 1,125 equity shares in GPEL as on the date of this PA.

The Acquirers do not have any representatives on the board of GPEL as on the date of this PA. However, the
Acquirers propose to reconstitute the board of directors of GPEL upon completion of open offer formalities.

As on the date of this PA, the paid up equity share capital of GPEL is Rs. 4,86,08,630/- represented by 48,60,863
equity shares of Rs. 10/-each . Therefore, while determining 20% of the paid up equity share capital for the purpose
of minimum public offer, paid up equity share capital of Rs. 4,86,08,630/- comprising of 48,60,863 equity shares of
Rs. 10/- each is considered in terms of Regulation 21(5) of Takeover Regulations which provides that for the
purpose of determining minimum 20% of the voting capital of the Company, voting rights as at the expiration of 15
days after the closure of the proposed public offer shall be reckoned.

As the aggregate equity stake of the Acquirers in the paid up equity share capital of GPEL, after the transfer of
shares covered in the SPAwill be more than the stipulated threshold of 15%, in compliance with Regulation 10 and
12 of the Takeover Regulations, the Acquirers are hereby making a public announcement of the Offer to acquire
upto 9,72,173 equity shares of Rs. 10/- each, representing 20.00% of the issued, subscribed and paid-up equity
share capital of GPEL, from the public shareholders of GPEL, at a price of Rs. 20.00 per share (“Offer Price”)
payable in cash subject to the terms and conditions mentioned hereinafter. Equity shares thatwould be tendered in
the valid form in terms of this Offer will be transferred in favour of the Acquirers proportionately or in the ratio to be
decided by them upon the closure of the open offer.

The Offer is not conditional on any minimum level of acceptance and the Acquirers will be obliged to acquire all the
equity shares tendered in response to the Offer, subject to a maximum of 9,72,173 equity shares that are tendered
inthe valid form in terms of this Offer subject to the terms and conditions mentioned in this PAand the Letter of Offer
(“LOF”) to be mailed to the equity shareholders of GPEL.

Acquirers may purchase additional shares of GPEL from the open market or through negotiation or otherwise, after
the date of this PAin accordance with Regulation 20(7) of Takeover Regulations and the details of such acquisition
will be disclosed by the Acquirers within 24 hours of such acquisition to the Stock Exchanges where the equity
shares of GPEL are listed and to the Manager to the Offer in terms of Regulation 22(17) of Takeover Regulations.

YBL, the Manager to the Offer, does not hold any equity shares in GPEL as on the date of this PA.

Due to the operation of Regulation 2(1)(e) of SEBI Takeover Regulations, there may be persons who could be
deemed to be persons acting in concert. However, they are not acting in concert with the Acquirers for the purpose
of this offer.

Equity shares of GPEL are listed on the Bombay Stock Exchange Ltd (“BSE”) and the National Stock Exchange of
India Ltd (“NSE”).

There are no outstanding partly paid up equity shares or any other instruments convertible into equity shares at a
future date, in the books of GPEL.

The Offer Price

The equity shares of GPEL are presently listed on BSE and NSE. As on the date of this PA, the paid up equity share
capital of GPEL s Rs. 4,86,08,630/- comprising of 48,60,863 equity shares of Rs. 10/-each.

The annualized trading turnover based on the trading volume in the shares of GPEL on BSE during May 2007 to
October 2007 i.e. six months preceding the date of this PA, was 8.36% as during the said period 2,03,156 shares
were traded on BSE . [Source: Bloomberg] As the annualized trading turnover is more than 5% of the total number
of listed shares on BSE, the equity shares are deemed to be frequently traded on BSE within the meaning of the
Explanation (i) of Regulation 20(5) of the Takeover Regulations. Consequently, the minimum offer price to be
computed for this Offer would be governed by Regulation 20(4) of the Takeover Regulations as per the applicable
parameters viz. (a) Negotiated price - Rs. 11.63 per share, (b) Highest price paid by the Acquirers or the PACs for
acquisition, if any, including by way of allotment in a public or rights or preferential issue during the twenty six week
period prior to the date of this PA— Not Applicable and (c) Average of weekly high and low of the closing prices of
GPEL for the 26 weeks period ended on November 27, 2007 i.e., the date preceding the PA, on the stock
exchange, where the shares are most frequently traded i.e. BSE - Rs. 12.96 per share and (d) Average of daily high
and low prices of GPEL for the 2 weeks period ended on November 27, 2007 i.e., the date preceding the PA, on the
stock exchange, where shares are most frequently traded i.e. BSE - Rs. 13.99 per share.

The annualized trading turnover based on the trading volume in the shares of GPEL on NSE during May 2007 to
October 2007 i.e. six months preceding the date of this PA, was 0.77% as during the said period 18,742 shares
were traded on NSE . [Source: Bloomberg] As the annualized trading turnover is less than 5% of the total number of
listed shares on NSE, the equity shares are deemed to be infrequently traded on NSE within the meaning of the
Explanation (i) of Regulation 20(5) of the Takeover Regulations. Consequently, the minimum offer price to be
computed for this Offer would also be governed by Regulation 20(5) of the Takeover Regulations as per the
applicable parameters viz. (a) Negotiated price - Rs. 11.63 per share, (b) Highest price paid by the Acquirers or the
PACs for acquisition, if any, including by way of allotment in a public or rights or preferential issue during the twenty
six week period prior to the date of this PA—Not Applicable and (c) Other parameters based on the audited financial
results for the year ended on March 31, 2007 i.e. Book Value per share (“BV”) Rs. 17.73 per share, Return on Net
Worth (“RONW”) (30.82)%, Earning Per Share (“EPS”) Rs. (5.46), per share. Since the EPS is negative, P/E ratio
and Offer P/E ratio are not determined. Fair Value of the Equity Share of GPEL [as per the details given below] is
Rs.8.13 pershare.

As the Equity Shares are deemed to be infrequently traded on NSE as per the details given above, so as to
ascertain fair value of the equity shares of GPEL, in terms of the provisions of Regulation 20(5) of SEBI Takeover
Regulations, the Acquirers have obtained a share valuation certificate dated November 27, 2007 from Mr. Dinesh C
Bangar, Partner, (Membership No. 36247), Dinesh Bangar & Co, Chartered Accountants, 201, Rehman House,
Nadirshah Sukhia Street, Off: Cawasji Patel Street, Fort, Mumbai 400001, an independent Chartered Accountant,
keeping in view the decision of the Hon'able Supreme Court of India in the case of Hindustan Lever Employee
Union v. Hindustan Lever Limited, (1995) 83 Comp Case 30. The said valuation report, prepared on the basis of Net
Asset Value [Rs. 16.25 per share], Profit Earning Capacity Value [Nil] and Market Value [Rs. 13.99 per share] as per
the erstwhile guidelines of the Controller of Capital Issues, indicated that the fair value of the equity share of GPEL
based on the audited financial statements as on March 31, 2007 is Rs. 8.13 per equity share.

The Offer price of Rs. 20.00 per share is therefore justified in terms of (i) Regulation 20(4) of the Takeover
Regulations, applicable for companies whose shares are frequently traded and (i) Regulation 20(5) of the
Takeover Regulations, applicable for companies whose shares are infrequently traded, in view of this price being
more than the highest of the above parameters.

The Acquirers are permitted to revise this Offer upward upto seven working days prior to the date of closure of the
Offer. In the event of such revision, an announcement will be made in the same newspapers where this PA has
appeared and the revised offer price would be paid for all the shares tendered anytime during the Offer.

This PAis being released, as per Regulation 15(1) of the SEBI Takeover Regulations, in Financial Express [English
national daily - all editions], Janasatta [Hindi national daily - all editions] and Navshakti [Marathi regional language
daily — Mumbai edition] - as the registered office of GPEL is situated in Mumbai and the equity shares of GPEL are
most frequently traded on BSE.

Information on the Acquirers

Aarti Management Consultancy Private Limited, Aditi Management Consultancy Private Limited and Anjoss
Trading Company Private Limited are the Acquirers for the purposes of this Offer. No other person / individual /
entity is acting in concert with the Acquirers for the purposes of this Offer.

Aarti was incorporated on March 8, 2001 as a private limited company with its registered office and corporate office
at 2nd Floor, 16, Alli Chambers, Nagindas Master Road, Fort, Mumbai 400 001 under the provisions of the
Companies Act, 1956 to carry on the business of consultants, advisors and counselors and to provide consulting,
advisory and counseling services and to carry out investment activities, in all areas of industry, commerce and
business and so on. Presently, the Company is engaged inter alia in consultancy business and investment
activities. The Company was promoted by Mr. Jaydev M. Mody and Mrs. Zia J. Mody and presently they are in
control of the Company. It belongs to Jaydev M Mody group. The paid up equity share capital consists of 10,000
Equity Shares of Rs. 10/- each aggregating to Rs. 1,00,000/- and the entire paid up equity share capital is held by
the promoters. Mrs. Zia J. Mody, one of the promoters of Aarti, holds 1,125 equity shares in GPEL as on the date of
this PA.

As per the audited accounts of Aarti for the year ended March 31, 2007, the financials of Aarti are (a) Total Income
Rs. 69.84 lakhs, (b) Total Expenditure Rs. 7.82 lakhs, (c) Net profit after tax and prior period adjustments Rs. 52.54
lakhs, (d) Paid up equity share capital Rs. 1.00 lakh, (e) Reserves and Surplus (Net of Deferred Revenue
Expenditure) Rs. 448.18 lakhs, (f) Secured Loans Nil (g) Unsecured Loans of Rs. 5168.29 lakhs, (h) Net Deferred
Tax Liability Nil, (i) Net Fixed Assets Nil, (j) Investments Rs. 456.63 lakhs, (k) CurrentAssets, Loans & Advances Rs.
5172.63 lakhs, (I) Current Liabilities & Provisions Rs. 12.76 lakhs and (m) Miscellaneous Expenditure (to the extent
not written off or adjusted) Rs. 0.96 lakhs. Relevant ratios are (i) EPS Rs. 525.41, (i) BV Rs. 4482.17 and ((iii)
RONW 11.72%. Being a private limited company, its shares are not listed on any Stock Exchange and therefore PE
is not ascertainable.

Aditi was incorporated on July 6, 1999 as a private limited company in the name of Robert Management
Consultancy Private Limited with its registered office and corporate office at 2nd Floor, 16, Alli Chambers, Nagindas
Master Road, Fort, Mumbai 400 001 under the provisions of the Companies Act, 1956 to carry on the business of
consultants, advisors and counselors and to provide consulting, advisory and counseling services and to carry out
investment activities, in all areas of industry, commerce and business and so on. The name of the Company was
changed to Aditi Management Consultancy Private Limited on November 2, 2000. Presently, the Company is
engaged inter alia in consultancy business and investment activities. The Company was promoted by Mr. Jaydev
M.Mody and Mrs. Zia J. Mody and presently they are in control of the Company. It belongs to Jaydev M Mody group.
The paid up equity share capital consists of 10,000 Equity Shares of Rs. 10/- each aggregating to
Rs. 1,00,000/- and the entire paid up equity share capital is held by the promoters. Mrs. Zia J. Mody, one of the
promoters of Aditi, holds 1,125 equity shares in GPEL as on the date of this PA.

As per the audited accounts of Aditi for the year ended March 31, 2007, the financials of the Company are (a) Total

Income Rs. 56.26 lakhs, (b) Total Expenditure Rs. 7.11 lakhs, (c) Net profit after tax and prior period adjustments
Rs. 42.46 lakhs, (d) Paid up equity share capital Rs. 1.00 lakh, (€) Reserves and Surplus (Net of Deferred Revenue

Expenditure) Rs. 415.04 lakhs, (f) Secured Loans Nil, (g) Unsecured Loans of Rs. 2349.75 lakhs, (h) Net Deferred
Tax Liability Nil, (i) Net Fixed Assets Nil, (j) Investments Rs. 700.55 lakhs, (k) Current Assets, Loans & Advances
Rs. 2074.09 lakhs, (I) Current Liabilities & Provisions Rs. 9.77 lakhs and (m) Miscellaneous Expenditure (to the
extent not written off or adjusted) Rs. 0.92 lakhs. Relevant ratios are (i) EPS Rs. 424.63, (i) BV Rs. 4151.23 and (iii)
RONW 10.23%. Being a private limited company, its shares are not listed on any Stock Exchange and therefore PE
isnotascertainable.

Anjoss was incorporated on May 26, 1999 as a private limited company in the name of Jyeshtha Trading Private
Limited with its registered office and corporate office at 2nd Floor, 16, Alli Chambers, Nagindas Master Road, Fort,
Mumbai 400 001 under the provisions of the Companies Act, 1956 to carry on the business of investment activities
and as general merchants, traders and dealers in goods, commodities and merchandise on ready and forward
basis, importers and exporters, brokers and agents, commission agents, distributors, stockists and indenting
agents. The name of the Company was changed to Anjoss Trading Private Limited on November 20, 2000.
Presently, the Company is engaged inter alia in consultancy business and investment activities. The Company was
promoted by Mr. Jaydev M.Mody and Mrs. Zia J. Mody and presently they are in control of the Company. It belongs
to Jaydev M Mody group. The paid up equity share capital consists of 10,000 Equity Shares of Rs. 10/- each
aggregating to Rs. 1,00,000/- and the entire paid up equity share capital is held by the promoters. Mrs. Zia J. Mody,
one of the promoters of Anjoss, holds 1,125 equity shares in GPEL as on the date of this PA.

As per the audited accounts of Anjoss for the year ended March 31, 2007, the financials of the Company are (a) Total
Income Rs. 51.54 lakhs, (b) Total Expenditure Rs. 14.29 lakhs, (c) Net profit after tax and prior period adjustments
Rs. 30.09 lakhs, (d) Paid up equity share capital Rs. 1.00 lakh, (e) Reserves and Surplus (Net of Deferred Revenue
Expenditure) Rs. 393.05 lakhs, (f) Secured Loans Nil, (g) Unsecured Loans of Rs. 2223.92 lakhs, (h) Net Deferred
Tax Liability Nil, (i) Net Fixed Assets Nil, (j) Investments Rs. 612.76 lakhs, (k) Current Assets, Loans & Advances
Rs. 2014.60 lakhs, () Current Liabilities & Provisions Rs. 10.29 lakhs and (m) Miscellaneous Expenditure (to the
extent not written off or adjusted) Rs. 0.91 lakhs. Relevant ratios are (i) EPS Rs. 300.91, (i) BV Rs. 3931.41 and (iii)
RONW 6.93%. Being a private limited company, its shares are notlisted on any Stock Exchange and therefore PE is
notascertainable.

For the purpose of determination of EPS, BV and RONW, ratios used are (a) EPS = Profit After Tax / Number
of equity shares, (b) Net worth = Paid up equity share capital + Free Reserves — Miscellaneous Expenditure
(to the extent not written off or adjusted), (c) BV = Net worth / Number of Equity shares and (d) RONW = Profit After
Tax/Networth.

Relation between the Acquirers

Aarti, Aditi and Anjoss are group companies belonging to Jaydev M Mody group. The Acquirers have not entered
into any formal agreement with respect to the acquisition of shares of GPEL through this Offer.

Information on the Target Company - GPEL

GPEL was incorporated on September 23, 1982 as a private limited company in the name of G. P. Electronics
Private Limited under the Companies Act, 1956. It was converted into a public limited company on July 16, 1984 and
the name was changed to G. P. Electronics Ltd. The registered office of the Company is situated at Peninsula
Spenta, Mathuradas Mills Compound, Senapati Bapat Marg, Lower Parel, Mumbai 400 013 and the plantis located
atPlot No B-87, MIDC Ambad, Nasik 422 010.

The main promoter of the Company is Mrs. Urvi A. Piramal. She is B.Sc from Mumbai University and also attended
the Advanced Management Program at the Harvard Business School in 1993. She is the Chairperson of the
Company and plays an important role in formulating and executing the Ashok Piramal Group’s strategies. The
Ashok Piramal Group has interests inter alia in Textiles (Morarjee Textiles Limited), Real Estate (Peninsula Land
Limited), Retail (Piramyd Retail Limited), Cutting Tools (Miranda Tools) and Auto Electrical Components (PMP
Components Ltd). Other promoters are Highzone Mercantile Company Private Limited, Supersoft Mercantile
Company Private Limited and Surewin Trading Company Private Limited who form part of Ashok Piramal Group.

The Company was established with technical know how from TKS Japan and in 1998, the Company entered into a
technical collaboration with TDK Corporation, Japan.

GPEL is a leading manufacturer of hard ferrite permanent magnets (Anisotropic & Isotropic). It manufactures arc
magnets (segment magnets) and Isotropic rings and is one of the leading manufacturer and supplier of magnets
used in Magneto of two wheelers, Starter Motor of Two wheeler, Three Wheelers and Four wheeler, Wiper Motor of
Four Wheeler, Industrial Stirrer, Solar Fans and Bicycle dynamo. GPEL manufactures 98% anisotropic & 2% of
isotropic and the products are used in diversified applications in consumer electronics and other industries. One
third of the production is exported to Europe.

Ferrite magnets are a low cost solution to an endless list of magnetic applications. Arc / Segments are used in
TwolThree Wheelers, D.C Motors, Stepper Motors, Generators and Wiper Motors. Isotropic sleeves are used in
Dynamos, Toys, Novelties, wiper motors etc. Rings are used in Consumer Electronics, Speakers, PA Systems and
Horns, Telephones and Headphones. Presently, the Company has discontinued manufacture of Rings.
G.P.Electronics has been supplying its products /services to numerous customers for diversified applications and
the customers' profile ranges from large & medium public sectors to private sectors/industries. Indicative sectors /
industries are Consumer Electronics Sector, Engineering, Telecommunication Sector and Power Sector.

As on the date of this PA, the paid up equity share capital of GPEL is Rs. 4,86,08,630/- comprising of 48,60,863
equity shares of Rs. 10/- each and the equity shares are presently listed on BSE and NSE. There are no partly paid
up equity shares.

As per the audited accounts of the Company for the year ended March 31, 2007, the financials of the Company are
(a) Total Income Rs. 765.68 lakhs, (b) Total Expenditure Rs. 998.87 lakhs, (c) Netloss Rs. 265.56 lakhs, (d) Paid up
equity share capital Rs. 486.09 lakhs, () Reserves and Surplus (Net of Deferred Revenue Expenditure) Rs. 800.36
lakhs, (f) Secured Loans Nil, (g) Unsecured Loans of Rs. 33.82 lakhs, (h) Net Deferred Tax Liability Rs. 128.50
lakhs, (i) Net Fixed Assets [including capital work in progress] Rs. 539.16 lakhs, (j) Investments Nil, (k) Current
Assets, Loans & Advances Rs. 596.43 lakhs, (1) Current Liabilities & Provisions Rs. 76.65 lakhs and (m) Debit
balance in Profit & Loss account Rs. 389.82 lakhs. Relevant ratios are (i) EPS Rs. (5.46), (ii) BV Rs. 17.73 and (i)
RONW (30.82) %. Since the EPS is negative, P/E ratio is not determined.

For the purpose of determination of EPS, BV and RONW, ratios used are (a) EPS = Profit After Tax / Number of
equity shares, (b) Net worth = Paid up equity share capital + Free Reserves — Debit balance in Profit & Loss account,
(c) BV =Net worth/ Number of Equity shares and (d) RONW = Profit After Tax/Net worth.

Reasons for the acquisition, rationale for the offer and future plans

Substantial acquisition of shares and voting rights accompanied with change in control and management is the
reason and rationale for the acquisition of the above mentioned equity stake in the paid up equity share capital of
GPEL by the Acquirers as strategic investment is the object and purpose of this acquisition. Therefore, this Offer is
being made in accordance with Regulation 10 and 12 of the Takeover Regulations.

Pursuant to substantial acquisition, the Acquirers will be in control of the management of the Company. The
Acquirers do not currently have any plans to dispose of or otherwise encumber any assets of GPEL in the two years
from the date of the closure of this Offer except in the ordinary course of business. Acquirers hereby undertake not
to sell, dispose of or otherwise encumber any substantial asset of GPEL except with the prior approval of the
shareholders of GPEL. The Acquirers would take appropriate decisions in the aforesaid matters, as per the
requirements of business and in line with opportunities or changes in the economic scenario, from time to time.

The Acquirers propose to reconstitute the board of directors of GPEL upon completion of open offer formalities and
the Acquirers or their authorized representatives, who will be in control of the management of the Company, will take
decisions regarding the future course of the Company.

Statutory Approvals & Conditions of the Offer

The shares that are tendered in the Offer may be those held by Non-Resident Indians or persons resident outside
India who are not Non-Resident Indians, including Overseas Corporate Bodies, if any, holding shares in the
Company who may be persons not covered by specific provisions of the Foreign Exchange Management (Transfer
or Issue of Security by a Person Resident Outside India) Regulations, 2000. The Offer is therefore subject to the
receipt of the approval, if any, of the RBI under the Foreign Exchange Management Act, 1999 and the rules and
regulations made thereunder for the acquisition of equity shares by the Acquirers from the aforesaid category of
shareholders under the Offer and otherrelated matters.

In case of delay in receipt of statutory approvals, as explained above, SEBI has power to grant extension of time to
the Acquirers for payment of purchase consideration to eligible shareholders of the Company, subject to the
Acquirers agreeing to pay interest as directed by SEBI, for the delayed period in terms of Regulation 22(12) of the
Takeover Regulations. If the delay occurs due to willful default of the Acquirers in obtaining requisite approvals,
Regulation 22(13) of the Takeover Regulations will become applicable.

To the best of the Acquirers’ knowledge, (a) no approval from banks / financial institutions of the Company is
required for the Acquirers to make this Offer and (b) other than the approvals mentioned aforesaid, no other
statutory or regulatory approval is required for the Acquirers to proceed with the offer. If any other approvals are
required or become applicable subsequently, the Offer would be subject to such approvals. The Acquirers will have
a right not to proceed with the Offer in the event the approvals are refused, in terms of Regulation 27(1)(b) of
the Regulations.

Continuous Listing

The minimum public shareholding required for continuous listing of the equity shares of GPEL is 25% (twenty five) of
the total issued equity share capital. The Acquirers entered into a SPA with the existing promoters of GPEL to
acquire their entire shareholding i.e. 61.95% of the current paid-up equity share capital and making this offer to
acquire upto 20% of the paid up equity share capital. Post open offer, if the public shareholding falls to a level below
the minimum public holding required for continuous listing, the Acquirers have undertaken to take necessary steps
to facilitate compliance of GPEL with the relevant provisions thereof in terms of the provisions of regulation 21(2) of
SEBI Takeover Regulations (i.e., to enable GPEL to raise the level of public shareholding, to the levels specified for
continuous listing specified in the listing agreement with the stock exchanges, within the prescribed period).
Therefore, pursuant to this Offer, there will be no violation of Clause 40A of the listing agreement of GPEL with the
stock exchanges on which its equity shares are listed and the equity shares will continue to be listed.

Funding Arrangement

The maximum purchase consideration payable by the Acquirers in case of full acceptance of this Offer would be
Rs. 1,94,43,460/-for acquisition of 9,72,173 equity shares at the offer price of Rs. 20.00 per share.

The Acquirers have opened a cash escrow account with YES Bank Ltd, in their capacity as the Escrow
Banker , having their office at 9th Floor, Discovery of India Building, Nehru Centre, Dr. Annie Besant Road, Worli,
Mumbai 400018 under the name and style of “ AAA - GPE - Open Offer Escrow Account’ and bearing
No. 000 1802 00000 401 and deposited Rs. 49,00,000/- being more than 25% of the total purchase consideration
payable under the Offer assuming full acceptance at the aforesaid offer price in accordance with Regulation 28 of
the Takeover Regulations. Acquirers have confirmed that the funds lying in the above mentioned cash escrow
account will be utilized exclusively for the purpose of the Offer. The Acquirers have authorized the Manager to the
Offer to operate the cash escrow account in compliance with Regulation 28 of the Takeover Regulations. The
Acquirers and the Escrow Banker have marked a lien on the a/c in favour of the Manager to the Offer.

Mr. Amit Desai, FCA [Membership No: 32926], Amit Desai & Co, Chartered Accountants, 4/51
Tardeo Air Conditioned Market, 5 Tardeo Road, Mumbai 400 034; Tel No/Fax No: 91 22 2351 2240;
e-mail ID : amit_desai26@hotmail.com has certified, based on the latest audited balance sheet and other relevant
details incidental thereto, vide his letter dated November 26, 2007 that Acquirers have adequate financial resources
to finance the above mentioned acquisition of 9,72,173 equity shares to the extent of their obligations of the Offer.
Firm arrangement for financial resources required to implement the offer is already in place. Acquirers propose to
finance the above mentioned acquisition through their internal accruals. No borrowings from banks / financial
institutions / foreign sources or otherwise is envisaged.

In view of above, the Manager to the Offer is satisfied that firm arrangements for financial resources required to
implement the Offeri.e., funds and money for payment through verifiable means are in place to fulfill the obligations
of the Acquirers under the Offer and is satisfied that the Acquirers have adequate resources to meet the financial
requirements of the Offer and ability to implement the Offer in accordance with the Takeover Regulations.

Other Terms of the Offer

The LOF with Form of Acceptance cum Acknowledgement (“Acceptance Form”) will be mailed to the
shareholders of GPEL [except the parties to SPA viz (i) the Acquirers and (ii) the Sellers i.e. the Promoters of GPEL]
whose names appear on the Register of Members of GPEL and beneficial owners of the equity shares, whose
names appear as beneficiaries on the records of the respective depositories i.e., National Securities Depository
Limited [“NSDL"] and Central Depository Services (India) Limited [“CDSL”], at the close of business hours on
Friday — November 30, 2007 (“Specified Date”). All owners (registered or unregistered) of shares of GPEL [except
the parties to SPA viz (i) the Acquirers and (ii) the Sellers i.e. the Promoters of GPEL] who own/hold equity shares at
any time before the date of closure of the Offer are eligible to participate in the Offer.

Mondkar Computers Pvt. Limited, having their office at 21, Shakil Niwas, Opp: Satya Saibaba Temple, Mahakali
Caves Road, Andheri East, Mumbai 400093 is acting as the Registrar to the Offer (“Registrar”). The Registrar has
opened a special depository account with NSDL in the name and style of “MCPL Escrow A/c - GPE Open Offer’
(“Special Depository Account”) through HDFC Bank Ltd, Trade World, Wing “A”, Ground Floor, Kamala Mills
Compound, Senapati Bapat Marg, Lower Parel, Mumbai 400013 [“DP”].

Beneficial owners holding equity shares in dematerialized form will be required to send on or before the closure of
the offer, along with their Form of Acceptance-cum-Acknowledgment, a photocopy of the delivery instruction slip in
“off-market” mode, duly acknowledged by the DP, for transferring the shares in favor of “MCPL Escrow A/c - GPE
Open Offer” as per the instructions given below:

Depository NSDL
Depository Participant / DP HDFC Bank Ltd
ClientID 23092365
DPID IN301151

ISIN INE 393 A0 1011

Shareholders of GPEL having their depository account with CDSL have to use inter-depository delivery instruction
slip for the purpose of crediting their equity shares in favour of the special depository account with NSDL.

Beneficiary owners (holders of shares in dematerialized form) who wish to tender their equity shares will be required
to send their Acceptance Form along with a photocopy of the delivery instruction slip in “off-market” mode
or counterfoil of the delivery instruction slip in “off-market” mode, duly acknowledged by the depository participant
in favour of the special depository account, to the Registrar in accordance with the instructions to be specified
inthe LOF.

10.

Shareholders of GPEL holding equity shares in physical form and who wish to tender their equity shares will be
required to send the Acceptance Form, original share certificate/s and transfer deed/s, duly signed, to the Registrar
onor before the closure of the Offer in accordance with the instructions to be specified in the LOF.

The equity shareholders of GPEL who wish to avail of the Offer will be required to deliver the Acceptance Form with
relevant documents to the Registrar on all days (excluding holidays and Sundays) at the collection centre
mentioned below, in accordance with the instructions to be specified in the LOF and in the Acceptance Form.

The collection centre mentioned below would remain open on Monday to Friday from 10.00 am to 1.00 pm and from
2.00 pm to4.00 pmand on Saturdays from 10.00 amto 1.00 pm.

Address of the Collection Centre | Contact Person | Mode of delivery| Phone/Fax / Email
Mondkar Computers Pvt Limited Devanand Dalvi| Hand Tel: 022 2825 7641/ 2836 6620

21, Shakil Niwas, Opp: Satya Delivery/ Fax: 022 2820 7207
Saibaba Temple, Mahakali Caves Regd Post/ "
Road, Andheri East, Courier Email: info@mondkarcomputers.com

Mumbai 400093

All owners (registered or unregistered) of shares of GPEL [except the parties to SPA viz (i) the Acquirers and (ii) the
Sellers i.e. the Promoters of GPEL] who own/hold equity shares at any time before the date of closure of the Offer
are eligible to participate in the Offer.

Unregistered owners can send their written applications to the Registrar, on a plain paper stating (a) the name,
address, number of equity shares held, number of equity shares offered, distinctive numbers and folio number
together with the original share certificate/s and valid transfer deeds in the case of equity shares held in physical
form or (b) DP name, DP ID and client ID (collectively called “Shareholding Details”) together with photocopy or
counterfoil of the delivery instruction slip in “off-market” mode in the case of equity shares held in dematerialized
form and (c) the original contract note issued by the broker through whom they acquired their shares. No indemnity
is required from the unregistered owners of equity shares.

In case of non-receipt of the LOF, the eligible persons / shareholders of GPEL may send their consent to the
Registrar, on a plain paper giving their shareholding details as above and submitting the documents as mentioned
above so as to reach the Registrar on or before the date of closure of the Offer. Beneficial owners may send their
written application on plain paper to the Registrar, giving their Shareholding Details as above along with beneficiary
account number and either a photocopy or counterfoil of the delivery instruction in “off-market” mode, duly
acknowledged by the DP, in favour of the special depository account, so as to reach the Registrar, on or before the
date of closure of the Offer. Such shareholders of GPEL may also obtain a copy of LOF by writing to the Registrar to
the Offer superscribing the envelope “GPEL Open Offer”.

The equity shares are traded in dematerialized mode hence, the minimum marketable lot is one equity share.

Equity shares, if any, that are the subject matter of litigation wherein the shareholder/s is/are/ may be precluded
from transferring the equity shares during the pendency of the said litigation are liable to be rejected in case
directions/orders from competent authority regarding these equity shares are not received together with the equity
shares tendered under the Offer. The LOF, in such cases, would be forwarded to the concerned competent
authority for further action at their end. In case the equity shares are in the name of tainted persons or the transfer of
the equity shares was kept in abeyance due to the inclusion of the tainted persons as declared by the Special
Custodian under the Special Act, such shares will not be accepted until the equity shares are cleared by the Special
Courtappointed for this purpose.

Shareholders of GPEL who have sent their equity shares for dematerialization need to ensure that the process of
getting the equity shares dematerialized is completed well in time so that the credit in the special depository account
should be received on or before the date of closure of the Offer, else the application would be rejected.

Shareholders of GPEL who have lodged equity shares for transfer may either download the LOF and Acceptance
Form from the SEBI's site (www.sebi.gov.in) or request for the Acceptance Form from the Registrar to the Offer. The
Acceptance Form, duly completed and signed in accordance with the instructions contained therein or an
application in writing on a plain paper stating the name, address, number of equity shares held, number of equity
shares offered, distinctive numbers and folio number shall be sent to the Registrar to the Offer along with the
acknowledgement, if any, received from GPEL for having lodged the equity shares for transfer. Shareholders of
GPEL who are attaching the acknowledgment are requested to direct GPEL in writing to retain the share certificates
foronward submission to the Registrar to the Offer.

The Registrar to the Offer will hold, in trust, the share certificates, equity shares lying to the credit of the special
depository account, the Acceptance Form, if any and the transfer form/s on behalf of the shareholders of GPEL who
have accepted the Offer, till the cheques/drafts for the consideration and/or the unaccepted equity shares/share
certificates are dispatched/returned.

Inaccordance with Regulation 22(5A) of the Takeover Regulations, shareholders of GPEL who have tendered the
requisite documents in terms of the PAand LOF shall have the option to withdraw acceptances tendered upto three
working days prior to the date of closure of the Offer. The withdrawal option can be exercised by submitting the
documents as per the instructions given below so as to reach the Registrar to the Offer at the collection centre
mentioned above as per the mode of delivery indicated therein on or before Wednesday - February 6, 2008.

The withdrawal option can be exercised on submitting (a) the form of withdrawal which will be sent to shareholders
of GPEL along with the LOF and (b) the copy of the acknowledgment received from the Registrar to the Offer while
tendering the acceptances together with (a) name, address, distinctive numbers, folio number, and number of
equity shares tendered in respect of equity shares held in the physical form and (b) name, address, number of
equity shares tendered, DP name, DP ID, beneficiary account number i.e., client ID and photocopy of the delivery
instruction in “off market” mode duly acknowledged by DP, in respect of dematerialized equity shares. In case of
non-receipt of the form of withdrawal, the above withdrawal application can be made on a plain paper.

The consideration for equity shares accepted by the Acquirers will be paid by crossed account payee
cheques/demand drafts. Such payments and documents i.e., share certificates etc. in case of unaccepted equity
shares will be returned by registered post/speed post at the shareholders'/unregistered owners' sole risk.
Consideration up to Rs. 1,500/~ will be dispatched “Under Certificate of Posting”. Equity shares held in
dematerialized form to the extent not accepted will be credited back to the account of the beneficial owner specified
inthe Acceptance Form. The payment of consideration for the accepted equity shares will be made by the Acquirers
by cheque/demand draft to the shareholders of the accepted equity shares within 15 days from the date of closure
ofthe Offeri.e. Tuesday - February 26, 2008.

Aschedule of the activities in respect of the Offer is given below:

Activity Day & Date

Friday - November 30, 2007
Wednesday - December 19, 2007
Saturday - January 12, 2008
Tuesday - January 22, 2008
Thursday - January 31, 2008
Wednesday - February 6, 2008
Monday - February 11, 2008

Specified Date *

Last date for Competitive Bid

Date by which letter of offer to reach the shareholders

Date of opening of the Offer

Last date for revising the Offer Price / number of equity shares
Last date up to which shareholders may withdraw

Date of Closure of the Offer

Date for communicating acceptance/rejection under
the Offer and payment of consideration for applications accepted.

Tuesday - February 26, 2008

* Specified Date is only for the purpose of determining the names of shareholders of GPEL as on such date to
whom the letter of offer would be sent.

The Offer is not conditional on any minimum level of acceptance. In the event that the Shares tendered in the Offer
by the Shareholders of GPEL are more than the Shares to be acquired under the Offer, the acquisition of Shares
from each Shareholder will be as per the provisions of Regulation 21(6) of the Regulations i.e. on a proportionate
basis, to be decided in a fair and equitable manner, in consultation with the Manager to the Offer, irrespective of
whether the Shares are held in physical or dematerialized form.

While tendering equity shares under the Offer, non resident shareholders (Non Resident Indians/Overseas
Corporate Bodies/Foreign shareholder) will be required to submit the previous RBI approval (specific or general)
thatthey would have been required to submit to acquire the shares of GPEL. In case the previous RBI approvals are
not submitted, Acquirers reserve the right to reject such shares tendered. While tendering the shares under the
Offer, NRI/OCBsfforeign shareholders will be required to submit a Tax Clearance Certificate from Income Tax
authorities, indicating the amount of tax to be deducted by the Acquirers under the Income-tax Act, 1961 (the
“Income Tax Act”) before remitting the consideration. In case the aforesaid Tax Clearance Certificate (“TCC”) is
not submitted, Acquirers will arrange to deduct tax at the rate as may be applicable to the category of the
shareholder under the Income TaxAct, on the entire consideration amount payable to such shareholder.

As per the provisions of Section 196D (2) of the Income Tax Act, no deduction of tax at source shall be made from
any income by way of capital gains arising from the transfer of securities referred to in section 115AD of the Income
Tax Act payable to a Foreign Institutional Investor (“FII”) as defined in section 115AD of the Income Tax Act.
However, the Interest payment for delay in payment of consideration, if any, shall not be governed by this provision.
For interest payments, if any, Flls shall also have to provide their TCC, indicating the amount of tax to be deducted.
In absence of the same, the Acquirers will arrange to deduct tax on the interest component, at the rate as may be
applicable to the category of shareholder under the Income Tax Act, 1961.

Securities transaction tax will not be applicable to the shares accepted in this Offer.

In case of resident shareholders of GPEL, the Acquirers will deduct the tax on the interest component exceeding
Rs. 5,000/- at the current prevailing rates, as applicable, if applicable. If the resident shareholder of GPEL requires
that no tax is to be deducted or tax is to be deducted at a lower rate than the prescribed rate, he will be required to
submit No Objection Certificate from the income tax authorities or a self declaration in Form 15H as may be
applicable indicating the rate at which tax is to be deducted by the Acquirers. Shareholders of GPEL eligible to
receive interest component exceeding Rs. 5,000/- would be required to submit their Permanent Account Number
for income tax purposes. Clauses relating to payment of Interest will become applicable only in the event of the
Acquirers becoming liable to pay interest for delay in release of purchase consideration.

General

Shareholders who have accepted the Offer by tendering the requisite documents, in terms of the PA / LOF,
can withdraw the same up to three working days prior to the date of closure of the Offer i.e. upto
Wednesday - February 6, 2008.

The Acquirers can revise the Offer price upwards up to 7 working days prior to the closure of the Offer i.e.
Thursday - January 31, 2008 and if there is any upward revision in the Offer Price up to 7 (seven) working
days prior to the date of closure of the Offer, the same would be informed by way of a public announcement
in the same newspapers where this PA appears and the revised price would be payable to all shareholders
of GPEL who have tendered their equity shares anytime during the Offer.

The Acquirers, Sellers and the target company have not been prohibited by SEBI from dealing in securities, in terms
of direction issued under Section 11B of the Securities and Exchange Board of India Act (“SEBI Act”) or under any
otherregulations made under the SEBI Act.

Ifthere is a competitive Offer / bid, (i) the public offers under all the subsisting bids shall close on the same
day and (ii) as the Offer Price cannot be revised during 7 working days prior to the date of closure of the
Offer / bids, it would be in the interest of the shareholders of GPEL to wait till the commencement of that
period to know the final Offer Price of each offer / bid and tender their acceptance accordingly.

Pursuant to Regulation 13 of the Takeover Regulations, the Acquirers have appointed YBL, Mumbai as Manager to
the Offer. YBL does not hold any equity shares in the paid up equity share capital of GPEL.

The Acquirers viz Aarti Management Consultancy Private Limited, Aditi Management Consultancy Private Limited
and Anjoss Trading Company Private Limited and the directors of the Acquirers accept full responsibility for the
information contained in this PA and also for the obligations of the Acquirers to the extent as required and as laid
down in the Takeover Regulations and subsequent amendments made thereof.

Allfinancial data contained in this PAhave been rounded off to the nearest lakhs except where stated otherwise.
SEBIweb site

This PA would also be available on SEBI's website at www.sebi.gov.in. Eligible persons to the
Offer may also download a copy of the LOF and Acceptance Form which will be available on SEBI's
website from the date of opening of the Offer i.e., Tuesday - January 22, 2008 and send their acceptances
by fillingin the same.

For further details, please refer to the LOF and Acceptance Form.

Manager to the Offer Registrar to the Offer
“MCPIE

YES BANK Limited

12th Floor, Discovery of India Building
Nehru Centre, Dr. Annie Besant Road

Worli, Mumbai 400 018

Tel. No: 91 22 6669 9000

Fax No: 91 22 2497 4158

E-mail: merchantbanking@yesbank.in

SEBI Registration No: MB / INM 0000 10874
Contact: Dhanraj Uchil / Mayur Sarma

Mondkar Computers Pvt Limited

21, Shakil Niwas, Opp: Satya Saibaba Temple
Mahakali Caves Road

Andheri East, Mumbai 400093

Tel: 022 2825 7641 / 2836 6620

Fax: 022 2820 7207

Email: info@mondkarcomputers.com

SEBI Registration No: INR 000000 114
Contact: Ravi Utekar

Issued by the Manager to the Offer on behalf of the Acquirers viz (i) Aarti Management Consultancy Private
Limited, 2nd Floor, 16, Alli Chambers, Nagindas Master Road, Fort, Mumbai 400 001; (ii) Aditi Management
Consultancy Private Limited, 2nd Floor, 16, Alli Chambers, Nagindas Master Road, Fort, Mumbai 400 001 and
(iii) Anjoss Trading Company Private Limited, 2nd Floor, 16, Alli Chambers, Nagindas Master Road, Fort,
Mumbai400001.

Place: Mumbai Date: November 28, 2007

Fortune 2230




	Page 1

