LETTER OF OFFER

THISDOCUMENT ISIMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

This Letter of Offer is sent to you as shareholder(s) of Hitech Entertainment Ltd. If you require any claification about the action to be taken, you may please
conault your stockbroker or investment consultant or the Manager to the Offer or the Registrar to the Offer. In case you have recently sold your equity shares in
Hitech Entertainment Ltd, plesse hand over this Letter of Offer and the accompanying Form of Acceptance @m Acknowledgement, Form of Withdrawva cum
Acknowledgement and Transfer Deed(s) to the Member of Stock Exchange through whom the said sdle wes affected

OPEN OFFER BY

Mr. Pradeep Suseda Visvambharan,
resding & E-8, Prashant, Devasvom Lane,
K esavadasgourm, Trivandrum-695004, Kerda
To
Acquire 9,36,300 equity shares of Rs. 10/- each representing 20% of the total voting capital of Target Company at a price of Rs. 51 (Rupees Fifty One
only) per fully paid equity shares, payablein Cash.

17
"

Of
: Hitech Entertainment Ltd

Registered Office: No: 4, BSEL Tech Park, Plot No: 39/5 & 39/5A, Sector 30:A, Vashi, Navi Mumbai-400 075, Maharastra
Tel. (022) 2055 0213 Fax: (022) 2527 6184
Pursuant to the Securities and Exchange Board of India (Substantiad Acquisition of Sheres and Takeovers) Regulations, 1997 and subsequent amendments
thereof

g

ATTENTION:

1. Theofferisnot aconditiona offer.

2. Approva for transfer of shares of a company regisered in India by a Nonresident to a person resident in India is not
required as the shares dlotted to the non- reddents are on non-repatriable basis vide Notification No. FERA 1/4-92-RB
dated 27.04.1992 issued under section 29(1) read with section 19(1) of FERA, 1973.

3. Shareholders who have accepted the Offer by tendering the requisite documents, in terms of the Public Announcement /
Letter of Offer, can withdraw the same upto three working days prior to the date of closure of the offer i.e. Saturday,
27" May 2006.

4, If there is any upward revision in the Offer Price by the Acquirer upto seven working days prior to the date of closure
ie upto 27" May 2006 (Saturday), the same would be informed by way of a Public Announcement in the same
newspapers where the origind Public Announcement had appeared. Such revison in the Offer Price would be payable
for dl the equity shares tendered anytime during the Offer Period.

5. If there is a Competitive Bid: The Public Offers under dl the subssting bids shal close on the same date. As the Offer
Price can not be revised during 7 working days prior to the closing date of the offers /bids, it would, therefore, be in the
interest of shareholders to wait till the commencement of that period to know the fina Offer Price of each bid and
tender their acceptance accordingly

6. A copy of Public Announcement, Letter of Offer, Form of Acceptance cum Acknowledgement and Form of Withdrawa
are dso available on SEBI'swebr site: www.sebi.govin

All future correspondence, if any, should be addressed to the Manager / Regigtrar to the Offer at the following addresses
| ssued by: Regigrar to the Offer
Manager to the Offer Sharex Dynamic (India) Pvt.Ltd,
Khandwala Securities Limited Contact: Mr. T. Shashi Kumar
0 Contact: Mr. Sameer V. Upadhyay, @ Unit-1, LuthraIndustria Premises,
Vikas Building, Ground Foor, Andheri KurlaRoad,
Green Stredt, Fort, Safed Pool, Sakinaka, Andheri East,
Mumbai 400 023 Mumbai —400 072
Tdl.: (022) 22642300 Td: (022) 2851 5606
Fax: (022) 22615172 Fax: (022) 2851 2885
Email: hd @kdindiacom Email: sharexindia@vsnl.com
OFFER OPENSON : Monday 8" May 2006 OFFER CLOSESON : Saturday 27" May 2006
FOR PROCEDURE FOR ACCEPTANCE OFTHIS OPEN OFFER PLEASE REFER SECTION “10" PROCEDURE
FOR ACCEPTANCE AND SETTLEMENT OFTHE OFFER" (PAGE NOS 19)

FORM OF ACCEPTANCE-CUM-ACKNOWLEDGEMENT AND FORM OFWITHDRAWAL ARE
ENCLOSEDWITHTHIS LETTER OF OFFER.
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Schedule of Activities pertaining to the Offer:

ACTIVITY

DAY & DATE

Specified Date (for the purpose of determining the names of
shareholders to whom the Letter of Offer would be sent)

Friday, 7" April 2006

Last date for Competitive Bid

Thursday, 13" April 2006

Date by which Letter of Offer to be posted to the shareholders.

Saturday, 6" May 2006

Date of Opening of the Offer

Monday, 8" May 2006

Last date for revising the offer price/ Number of shares

Friday, 19" May 2006

Last date up to which shareholders may withdraw

Tuesday, 23 May 2006

Date of Closure of the Offer

Saturday, 27" May 2006

Date by which acceptancel rgjection would be communicated and the
corresponding payment for the acquired shares and/ or the unaccepted
shares/ share certificates will be dispatched/ credited.

Saturday, 10" June 2006

TABLE OF CONTENTS
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12 Declaration by the Acquirer 24
13 Endosures 24
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1 DEFINITIONS

1 Acquirer or The Acquirer Mr. Pradeep Susedla Viswambharan

2 BSE Bombay Stock Exchange Ltd, Mumbai

3 MSE Mangdore Stock Exchange

4 FERA Foreign Exchange Regulation Act

5 Form of Acceptance Form of Acceptance cum
Acknowledgement

6 Form of Withdrawd Form of Withdrawa cum
Acknowledgement

7 Hitech/Target Company Hitech Entertainment Ltd referred in the
document asHitech Entertainment Ltd
or Hitech.

8 LoO or Letter of Offer Offer Document

9 Manager to the Offer or, Merchant Banker Khandwaa Securities Ltd

10 Highest Price Paid by The Acquirer through Rs.50- (Rupess Fifty Only) per fully pad-

Market Purchases up equity share of face vaue of Rs.10~-

each.

11 Offer or The Offer 9,36,300 equity shares of Rs. 10/- each
representing 20% of the tota voting capita
of Target Company at aprice of Rs. 51
(Rupees Fifty One Only) per fully paid
equity share, payable in Cash.

12 Offer Price Rs. 51/ (Rupees Fifty One Only) per fully
paid equity share, payablein Cash

13 Persons digible to participate in the Offer Regigtered shareholders of Hitech
Entertainment Ltd and unregistered
shareholders who own the equity shares of
Hitech Entertainment Ltd, any time prior to
the Offer closure other than the Partiesto
Acquistioni.e. Acquirer & the Sdlers

14 Public Announcement or "PA” Announcement of the Open Offer by The
Acquirer, which gppeared in the newspapers
on Thursday, 23 March 2006.

15 RBI Reserve Bank of India

16 Regisirar or Regidtrar to the Offer Sharex Dynamics (India) Pvt. Ltd.

17 SEBI Securities and Exchange Board of India
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18

SEBI (SAST) Regulations, 1997/ Takeover
Code

Securities and Exchange Board of India
(Subgtantid Acquisition of Sharesand
Takeovers) Regulations, 1997 and
subsequent amendments thereto

19

20

SEBI Act

SHlers

Securities and Exchange Board of India
Act, 1992

The Shareholders of Hitech Entertainment
Ltd exduding the Acquirer who participates
in open offer.

21

Specified Date

Friday 7" April 2006

2. RISKFACTORS

21

2.2

2.3

The risk factors st forth above, pertain to the offer and not in relation to the present or future business
or opeaions of HITECH or any other rdated maters, and are ndther exhaudive not intended to
conditute a complete andyss of the risk involved in paticipation or otherwise by a shareholder in the
offer. Shareholders of HITECH ae advised to consult ther stockbrokers or investment consultants, if

In the event that dther (@) the regulatory gpprovas are not recaved in a timdy manner, (b)
there is any litigation to gtay the offer, or (¢) SEBI indructs the Acquirer not to proceed with
the offer, then the offer proceeds may be ddayed beyond the schedule of activities indicated
in this Letter of Offer. Consequently, the payment of condderation to the public shareholders
of HITECH, whose shares have been accepted in the offer as well as the return of shares not

accepted by the acquirer may be delayed

Asodigtion of the Company with the Acquirer does not warrant any assurance with respect

to the future financid performance of the Company or any of its subsdiaries.

The Acquirer makes no assurance with respect to the market price of the shares both during
an offer peiod and upon completion of the offer, and disdlams any responsbility with

respect to any decison by the shareholders on whether or not to participate in the of fer.

any for further risk with respect to their participation in the offer.
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3. DISCLAIMER CLAUSE

IT IS TO BE DISTINCTLY UNDERSTOOD THAT FILING OF DRAFT LETTER OF OFFER WITH
SEBI SHOULD NOT IN ANYWAY BE DEEMED OR CONSTRUED THAT THE SAME HAS
BEEN CLEARED, VETTED OR APPROVED BY SEBI.THE DRAFT LETTER OF OFFER HAS
BEEN SUBMITTED TO SEBI FOR A LIMITED PURPOSE OF OVERSEEING WHETHER THE
DISCLOSURES CONTAINED THEREIN ARE GENERALLY ADEQUATE AND ARE IN
CONFORMITY WITH THE REGULATIONS. THIS REQUIREMENT IS TO FACILITATE THE
SHAREHOLDERS OF HITECH ENTERTAINMENT LIMITED TO TAKE AN INFORMED
DECISON WITH REGARDTOTHE OFFER. SEBI DOES NOT TAKE ANY RESPONSBILITY
EITHER FOR FINANCIAL SOUNDNESS OFTHE ACQUIRER, PERSONS ACTING IN CONCERT
OR THE COMPANY WHOSE SHARES ARE PROPOSED TO BE ACQUIRED OR FOR THE
CORRECTNESS OF THE STATEMENTS MADE OR OPINIONS EXPRESSED IN THE LETTER
OF OFFER. IT SHOULD ALSO BE CLEARLY UNDERSTOOD THAT WHILE ACQUIRER ARE
PRIMARILY RESPONSBLE FOR THE CORRECTNESS, ADEQUACY AND DISCLOSURE OF
ALL RELEVANT INFORMATION IN THIS LETTER OF OFFER, THE MERCHANT BANKER IS
EXPECTED TO EXERCISE DUE DILIGENCE TO ENSURE THAT ACQUIRER DULY
DISCHARGE THEIR RESPONSIBILITY ADEQUATELY. IN THIS BEHALF AND TOWARDS
THIS PURPOSE, THE MERCHANT BANKER, KHANDWALA SECURITIES LIMITED HAS
SUBMITTED A DUE DILIGENCE CERTIHCATE DATED 07042006 TO SEBI IN
ACCORDANCE WITH THE SEBI (SUBSTANTIAL ACQUISITION OF SHARES AND
TAKEOVERS) REGULATIONS 1997 AND SUBSEQUENT AMENDMENTS THEREOF. THE
FILING OF THE LETTER OF OFFER DOES NOT, HOWEVER, ABSOLVE THE ACQUIRER
FROM THE REQUIREMENT OF OBTAINING SUCH STATUTORY CLEARANCES AS MAY BE
REQUIRED FORTHE PURPOSE OFTHE OFFER.
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4,
41
41.1

4.1.2

413

DETAILSOF THE OFFER

Background of the Offer

The offer is being made under Regulation 10 reed with Regulation 12 and as a result of this
offer, the Acquirer will have substantid acquistion of shares or voting rights accompanied
with complete change in control and management of “Hitech Entertainment Limited”. This
offer (the “Offe™) is being made by Mr. Pradeep Suseda Viswambharan (hereinafter
referred to as Acquirer/Acquirer) for the purpose of this open of fer; no other person is acting
in concert with the Acquirer for the Offer

The Acquirer through market purchases have acquired on 16" March 2006, 6,13000 shares
and futher acquired on 20" March 2006 550526 shares totding to 1163526 shares
representing 24.85% of the totd pad up equity share cgpitd of "Hitech Entertanment
Limited" from among the promoters of HITECH, namdy, M/s. Contact Consultancy Services
Pvt. Ltd. and M/s. Totd Nework Solutions Ltd, Mumba (Collectivdly refared to as the
Sellers), a a price of Rs 50/- (Rupees Ffty Only) per fully pad up equity shares bought
through Market. The same has been disclosed by him to the company, as per the provisons of
Regulation 7(1) of SEBI (SAST) Regulaion, on 17" March 2006 and 21% March 2006
respectively. On the same day as per the provisons of Regulation 7(3) of SEBI (SAST)
Regulation, company has informed to exchange i.e on 17" March 2006 and 213 March 2006
respectivdly The tota condderation for the shares acquired under the sad market purchase
amounted to Rs 581,76300/- (Rupess Five Crore Eighty One Lakhs Seventy Six Thousand
Three Hundred Only). The Acquirer will not exercise the voting rights on shares acquired
through market purchases and will do so only up on completion of the open offer formdlities.

Theimportant features of the Acquidtion arelaid down asunder:

The obligaion of the Acquirer to purchase shdl be conditiond upon the satidfaction of the
fallowing condition(s):

Completion of the financid, legd and technicd due diligence of the Target Company and the
findings of the same being to the full and complete satisfaction of the Acquirer

The Acquirer undertakes and covenants to teke al steps and actions as may be necessary for
compliance with the provisons of the Tekeover Code. The Promoters agree to provide the
Acquirer with dl necessry support, for complying with the provisons of the Takeover Code
relating to public offers as are gpplicable to the transaction envisaged herein.

On completion, by the Acquirer, of the obligations rdating to the public offer under the
Takeover Code, as cetified by Khandwada Securities Limited, the manager to the offer
gopointed for such public offer in accordance with the Takeover Code, the parties shdl ensure
that the Board of Directors of the target company shdl pass effective resolutions for recording
the trandfer of shares of the target company to the Acquirer and gppointment of the persons
nominated by the Acquirer on the Board of Directors of the target company.

4.1.4 Neither the Acquirer, Sdlers nor the Target Company have been prohibited by SEBI from
dedling in securities, in terms of direction under Section 11B of the SEBI Act or under any
of the Regulations made under the SEBI Act.

415 Acquirer has not acquired any equity shares of the Target Company dfter the date of Public
Announcement till the date of Letter of Offer.

4.1.6 There may be a change in the compostion of the Board of Directors of the Target Company

in course of norma business.
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4.2

Details of the proposed offer

421 The Acquirer has made a Public Announcement, which was published on Monday, 23 March

2006 in the folowing newspepers in accordance with the Regulation 15 and pursuant to
Regulation 10 and 12 of SEBI (SAST) Regulations, 1997

Publication Editions

The Free Press Journd (English) All Editions
Pratah Kaal (Hindi) All Editions
Navasakthi (Marathi) All Editions

4.2.2

4.2.3
4.2.4

4.2.5

4.3
43.1

4.3.2

The Public Announcement is also available on the SEBI website at www.sebi.gov.in

The Acquirer is meking an offer under the SEBI (SAST) Regulations 1997 to acquire
936,300 equity shares of Rs 10- each fully paid up representing 20% of the voting capitd of
"HITECH" a a price of Rs. 51/- (Rupees Fifty One Only) per fully pad up equity share ("Offer
Price") payable in cash subject to the terms and conditions mentioned hereinafter. The Offer is
not subject to any minimum leve of acceptances from shareholders.

There are no partly paid up sharesin “Hitech Entertainment Limited ".

The Offer is not subject to any minimum leve of acceptances from the shareholders The
Acquirer will accept the equity shares of HITECH those are tendered in vdid form in terms of

this offer up to maximum of 9,36,300 equity shares.

Apat from the 11,63526 equity shares condituting 24.85% of the totd issued, subscribed, pad-
up and voting share cgpitd from the sdlers through market purchases the Acquirer has not
acquired any equity share in the Target Company since the date of Public Announcement i.e 23°
March 2006 up to the date of Letter of Offer. As per the requirement of Regulation, Acquirer
will not The Acquirer will not subscribe ary further equity shares of Target Company from the
seconday market or by way of agreement, from the date of Public Announcement till the
completion of open offer and will not exercise voting rights from the shares acquired by him
from secondary market, til completion of open offer procedure and filing of report to SEBI.

Object of the acquisition/offer

Hitech is an Entetanment, Communications and Software Company. The company to
drengthen its revenue modd has embarked on acquistions in the space of Software, Software
Products and Business Process Outsourcing Services. To drengthen the operationd supervison
and scde up the business Hitherto, The Board of Directors of Hitech have identified Mr.
Pradeep Suseda Viswambhaan and took him as an additiond director on the board and
expressed the need for scading up of operationa revenues with more business growth for
maximizetion of shareholders wedth and further, the Board of Directors of Hitech proposed to
Mr. Pradegp Suseda to condder for functioning as a whole time director, overseeng the
management and operations of the company. Mr. Pradeep Suseda Viswambharan is an
Engineering Graduate from Universty of Kerda and dso a Mager's in Busness Management
from TAPMI, Manipd. Mr. Pradeep Suseda has more than 16 years of experience in Software
Sarvices, Business Process Outsourcing Services and Software Products.  He is one of the
pioners, who propagaeted the Hedthcare BPO potentid in India through leading Software
Fatforms like NASSCOM and lead severd delegationsto USA and UK.

Mr. Pradeep Suseda Viswambharan has expressed the need for professona  independent
management and for his dedicated participation in the company growth process the promoters of
Hitech voluntarily expressed ther interes to <dl ther holdings upto 24.85% and accordingly
through market purchases Mr. Pradegp Suseda Viswambharan has acquired 24.85% from the
exiging promoter group companies, thus triggered the takeover code of SEBI. The Acquirer is
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interested in taking over the management and control of HITECH Thus subgtantia acquistion of
shares and voting rights accompanied with change in control and management is the reason and
rationae for the acquidition. Hitech.

4.3.3 The Offer to the Public shareholders of HITECH is for the purpose of acquiring 20% of the tota
voting capitd/rights of HITECH. After the proposed Offer, the Acquirer will achieve subgtantid
acquigtion of shares and voting rights, accompanied with effective management control over the
Target Company.

5. BACKGROUND OF THE ACQUIRER

51 The Open Offer is beng made by Mr. Pradegp Suseda Viswambharan, Aged 36 years
resding a E8, Prashant, Devaswvom Lane, Kesavadasgpurm, Trivandrum-695004, Kerda
There are no other Acquirer or other entities / persons who are or can be deemed to be persons
acting in concert for the purpose of this offer.

52 The Acquirer Mr. Pradegp Suseda Viswambharan is an individud acquirer and do not belong
to any group and is not related to Promoters of HITECH.

5.3 Sdient features of the agreement entered between them with regard to the acquisition of shares.

5.3.1 The Acquirer through market purchasss have acquired on 16™ March 2006, 6,13000 shares
and further acouired on 20" March 2006 550526 shares totding to 11,63526 shares
representing 24.85% of the totd pad up equity share cepitd of "Hitech Entertainment
Limited" from among the promoters of HITECH, namdy, M/s Contact Consultancy Services
Pvt. Ltd. and M/s Totd Newrok Solutions Ltd, Mumba (Collectively referred to as the
Sdlers). Condderdtion being purchase price of Rs 50/~ (Rupees Fifty Only) per fully pad up
equity shares bought through Market.

5.3.2 The totd condderation for the shares acquired under the said market purchase amounted to Rs.
581,76.300- (Rupess Five Crore Eighty One Lakhs Seventy Six Thousand Three Hundred
Only).

5.3.3  Tha the Acquirer shall camply withdl the requirements of SEBI (SAST) Reguiaions

534 Tha in cxe of rmoncampliace of ay provsions of the Bl (SAST) Reglaions the
ageemert shdl not be adted upon by the Sdler or the Acouirer.

535 The Sl heely agee thet bewen the dde of siging of the ayeemett (e 20th March
2006) ad the Date of Closure, the Sdler/Promoters

5351 Sdl opeae the Tage Compay orly in the odirey ocowse of lusness and shdl ot
eecute, eter into or opede ay unwsud or lage transctions  If ay decison is to be taken in
the interest of the Target Company, the same shdl be taken in consultation with the Acauirer,

5.3.5.2 Sl not chenge ay of the Taget Campany’ s benking arargemerns.

5.3.6  Notwithstanding aything cotaired  heeindove, the odiggions of the Acquire  under  the
Rublic Offer ohdl reman a pe  the provisors of SEBI  (Qustatid  Acouigtion  of  Shaes
ad Takeovers) Regllations, 1997 & amended upto dae.

54 Principa aress of business and relevant experience -

54.1 Mr. Pradep Suseda Viswambharan is an Engineering Graduate from Universty of Kerda and
dso a Mager's in Busness Management from TAPMI, Manipd. Mr.Pradegp Suseda has
more than 16 years of experience in Software Services, Busness Process Outsourcing
Sarvices and Software Products. He is one of the pioneers, who propagated the Hedthcare
BPO potentid in India through leading Software Plaforms like NASSCOM and lead severd
delegationsto USA and UK.

5.4.2 Acguirer is specidisad in the process industry with expertise in Didributed Control Systems,
Progranmable Logicd Controller based Process Integration etc. While he worked with
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5.4.3

55

5.6

5.7
5.8
59
5.10

511

Hindusan Organic Chemicd Limited (HOCL), he was indrumentd in bringing the qudity
driive in the organization, which eventudly maeridized as 1SO 9001 certification. As a
gpecidig in process optimization, he was in charge of desgn & implementation of revamping
project for cryogenic didtillaion techniques.

Acquirer has underteken severd organizationd dudies and Management  projects in
companies like MICO BOSCH Bangdore, Coats Viydla (India) Ltd., Bangdore, TI Cydes
Madras, Home TV etc. After his enginegring he sarted his caeer with Hindustan Organic
Chemicds Ltd, a public sector undertaking and after five years of service he pursued
entrepreneurid  <kills in Software Services, Software Business Process Outsourcing Services
and Products.

The Net worth of Mr. Pradeep Suseda Viswambharan, as on 22 March 2006, i.e post
acquidtion of shares from secondary market, dands a Rs. 51580,000~ (Rs. Five Crore
Fifteen Lakhs Eighty Thousand Only) post acquistion through market purchese. Pre
acquistion through market purchase net worth of Mr. Pradegp was Rs 10,97,56,300/- (Rupees
Ten crores Ninety Seven Thousand Fifty Six Thousand Three Hundred only). The Net wroth
workings are catified by Mr. Dilip Jagad (Membership No: 40844) Proprigtor of Jagad & Co,
Chartered Accountants, having ther office a 1/61, Paija, Mahavir Nagar, Kandivili (Wes),
Mumbai-400067 (Tdephone No: 022-32525298) vide their certificate dated March 22, 2006.

The provisons of Chapter 1l of the Regulations were nat goplicble to the acquirer as he was
nat Shareholder of Target Company prior to acquisition of 6,13,000 shares on 16" March 2006
and further acquired on 20" March 2006, 550526 shares totding to 11,63526 shares The equity
shares purchased through market purchase has been discdosed by him to the company, as per the
provisons of Regulaion 7(1) of SEBI (SAST) Regulaion, on 17" March 2006 and 21% March
2006 respectively. On the same day as per the provisons of Regulation 7(3) of SEBI (SAST)
Regulation, company has informed to exchange i.e on 17" March 2006 and 21% March 2006
respectively. However, after the completion of the Open Offer the same shdl be gpplicable to
them and they shdl have to comply with them within the prescribed time limit.

Acquirer is not gppointed as full time director in any Company.

The Acquirer has not promoted any other company.

Acairer isa Director in Hitech Entertainment Limited w.ef 28" February 2006.

There are no Prior acquidtions to this open offer by the Acquirer or any other entity in Target
Company.

No action has been taken by SEBI under section 11B or under any of the Regulations made under
the SEBI Act, 1992 againgt the Acquirer and disclosure in this regard have been made.

6. DISCLOSURE IN TERMSOF REGULATION 16 (I1X)

6.1

6.2

The Acquirer is intereted in taking over the management and control of HITECH. Thus
subgantid acquistion of shares and voting rights accompanied with proposed change in control
and management is the reason and rationde for the acquisition.

The present Promoters of Hitech, hitherto inducted Mr. Pradeegp Suseda Viswambharan, an
Information Technology / Information Technology Enabled Services expet on ther Boad and
requested him to oversee the company's acquidtion plans in Software, Software Products and
Business Process Outsourcing Sarvices as a busness drategy going foward and  voluntarily
expressed ther intention to sdl their holdings to the extent of 24.85% in Hitech to Acquirer
expressng that such dake acquigtions by Pradegp Suseda Viswamabharan will enable the
busness progper further in the best interests of the resdud holdings of the promoters and the
public share holders a large.
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6.3 The present Promoters of HITECH further voluntarily expressed their intentions to hand over the
control and management subjed to necessary compliances of SEBI through takeover code as the
presence of Mr. Pradeep Suseda with his vast experience in Software Industry will help the
company in maximizing the sharehol ders wedlth.

6.4 The Acquirer by virtue of ther managerid and adminidrative expertise intend to expand further
into the software services, software products and busness process outsourcing services in large
scde by taking management control through acquisition of shares of Target Company.

6.5 TheAcquirer hasnot promoted any other company.

6.6 The Acquirer do not have any intention to dispose of or otherwise encumber any assts of the
Company in the next two years from the dae of the closure of the offer, except in the ordinary
course of business with the prior approvad of the shareholder of the Company.

1. DELISTING OPTION TO THE ACQUIRER

7.1 Pusuant to this offer the public shareholding will not be reduced to a levd bdow the limit
goecified in the Liding Agreement with the stock exchanges for the purpose of liding on
continuous basis as a consequence of this offer.

8. BACKGROUND OF HITECH ENTERTAINMENT LIMITED

8.1 Hitech Entetanment Limited is a Public Limited Company having its Regigered Office a No4,
BSEL Tech Pak, Pot No: 395 & 395A, Sector 30-A, Vashi, Navi Mumba-400 075,
Maharastra.

8.1.1The Company was origindly incorporated on 12/08/1991 with the name M/sHighway Resorts
Pvt. Ltd and the company was converted into public limited company w.ef 25/10/1994. The name
of the company was subsequently changed to Hitech Entertainment Limited on 16/12/1999. To
qit its divergfication plans and acquistion plans the Board of Directors of the company hes
resolved to change the company’s name to M/s Accentia Technologies Limited, and ROC
goprovad for the name availdility has been obtained on 09/03/2006, and the same was kept for the
goprova of shareholders in the EGM which was held on 28" March 2006 and the EGM has
gpproved the name change.

8.1.2The Authorized Share Cegpitd of the Company as on the date is Rs. 20,00,00,000 divided in to
2,00,00,000 equity shares of Rs 10/- each . The issued, subscribed and paid up share capitd is Rs.
4,68,15,000/- comprising 46,81,500 fully paid-up equity shares of Rs. 10/- each.

8.1.3The totd income of the Company for the 12 months ended on 31% March 2005 was Rs. 214.23
Lakhs and a profit after tax of Rs 204.49 Lakhs The net worth of the Company was Rs. 660.42
Lakhs. Wheress the tota income for the 9 months ended 31% December 2005 was & Rs. 504.24
lakhs and PAT of Rs 49532 lakhs. The book vaue per share as on 31% March 2005 was Rs.
1411 and Rs 24.69- for the 9 months ending 31® December 2005. The earning per share for
2004-05 good a Rs. 4.37 and for 9 months period ended the EPS was a Rs. 10.58 and return on
net worth stood a 43% for 9 months period ending 31% December 2005. The 9 months unaudited
financids are certified by their auditor.

8.2 The Equity Shares of the Company ae liged on Bombay Stock Exchange Limited (BSE) and
Mangdore Stock Exchange (MSE). Company has initiatled process of ddiging from Mangdore
Stock Exchange for which gpprovd is awated. No trading has taken place during 26 weeks prior
to date of PA in MSE. As per detals available volume traded on the exchange is quite frequent
The shares have never been suspended. The Company is complying with the requirements of
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8.3

the Lising Agreement entered with BSE & MSE. No Punitive action has been initiated againg
the target Company.

The present capital sructure of HITECH isasunder: -

Paidup equity shares of | No. of Equity Shared Voting | % of shared Voting Rights
HITECH Rights

Fully paid-up equity shares 46,81,500 100%

Partly paid-up equity shares Nil Nil

Totd pad-up equity shares 46,81,500 100%

Total Voting Rights in 46,81,500 100%
HITECH

84 At preent, HITECH has been engaged busness of Entetanment and Communication

8.5

Technology, outsourcing services, software, exports and imports

The current capitd structure of HITECH has been build up since inception as under: -

Face Issue Cumulativ
Date of Value Price No.of eNo.of Congderatio
Allotment (Rs) (Rs) Shares Shares Nature of Allotment n
Subscriptionto
12/8/91] 10 10 400 400Memorandum Cash
1/10/93 1C 1C 30 700/Further Issue to Promoters  (Cash
25/3/A4 10 10 9900 10000gFurther Issue to Promoters  |Cash
28/9/4 10 10 686900 786900 Further Issue to Promoters  |Cash
2911/ 1C 10 1554300 2341200 Further Issue to Promoters  [Cash
26/3/9 1C 10 1638300 2505000 Further Issue to Promoters  [Cash
26/3/9 1C 10 1252500  3757500Further Issue to Promoters  [Cash
27/6/9% 10 14 1252500 5010000 Public Issue Cash
Totd 4681500*
*3,28,500 Equity Shares were forfeited on 29/01/2000 due to non payment of dlotment money

8.6

8.7
8.8

The Acquirer has acquired 11,63526 number of equity shares of the Target Company during the
12 months period prior to the date of Letter of offer.

There are no outstanding convertible ingruments like warrants, FCDs or PCDs etc. in HITECH.

Based on the information available, there were few ddays in compliance of provisons of chapter
Il of the regulations and of the reguirements of ligting agreement by the target company, sdlers,
promoters and other magor shareholders of HITECH. No stock exchange has initiated any punitive
action agang the company. The information regarding compliance of provisons of chapter Il is
enclosed as annexure |. As detailed in the Annexure, there was a dday of around 19 days in
compliance with the regulaion 6(2) & 6(4) during the year 1997. The target company is of the
opinion that, snce the Company was not in a podtion to employ full time Company Secretary,
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compliance in regulation 8(2) & 8(3) of SAST Regulaion was minimd deay during the year
1998 and 1999. Since the ggnificant dday haes taken place in compliance with chepter 11, SEBI

may initiate punitive / gppropriate action for the said non-compliance.

8.9 The compostion of the Board of Directors of HITECH as on the date of this letter of offer is as

under-
. Name Ag | Designation | Qualification and Address Date of
No. e Experiencein no. of Appointme
years nt
1 | Mr.Kirit 48 | Charmen& | Qudification: CA / Block No: 14,
Kanaklya Non_ 20 yearsof a(palmw Rohini, P|qt No: 01/04/1997
Executive | i oftware, marketing, 178, Behind
Director | office& adminisirative, Rupam Talkies,
and trading. Sion EadL,
Mumbai-400
022.
2 | Ms Poga 28 Director 5 years of experiencein E-821, Maruthi | 20/09/2005
Tyagi Office Administration Paradise, 8"
Floor, Section
No:14, CBD
Belapur Wedt,
Navi Mumbai-
400 614.
3 Mr. Pradeep 36 Director Qudification: B.Tech, E-8, Prashart, 28/02/06
Suseda M.B.A /16 years of Devaswvom Laneg,
Viswambharan experience in Software K esavadasapuram
Savices, Productsand | Triyandrum-
Business Process 695004.
Outsourcing Services. Kerda
4 | Dr.Vivek 37 Director Qudification: M.B.B.S, A 703, 28/02/06
Hebbar M.D, AFIH, DHA /10 GURUDEV
years of experiencein APTS,
MANAGEMENT OF CHEMBUR
OPD & ICU, inreputed | NAKA,
Hospitas CHEMBUR,
MUMBAI —
400071
INDIA.
5 | Mr.CK.Soorg | 32 Director Qudification: B.E, TC 3/1548, Ml 22/03/06
M.B.A and above 10 Nagar, 4" Lane,
years of experiencein Thiruvananthapur
the operations of am.
Business Process
Outsourcing Services

As on date out of totd board strength Mr.

offer.

Pradeep Suseda Viswambharan is the acquirer under this

8.10 There has been no merger/de-merger, spin off during the past three yearsin HITECH.
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8.11 Theaudited financid information of HITECH is as under:

Year Year
ended ended | 9months
Year ended 31.03.200/31.03.200, Ended
31.03.2003 4 5 Upto
Profit and loss Statement (Rs. In Lakhs) Audited  Audited | Audited | 31.12.2005
Operaing Income 0.00 5.08 344 1803
Other Income 0.39 051 210.79 486.21*
Total Income 0.39 559 214.23 504.24
Tota Expenditure 5.66 393 6.30 5.09
Profit before Depreciation, Tax and Provisions -5.27 1.66 207.93 499.15
Depreciation 5.36 4.96 5.03 383
Profit before Tax -1063 -3.29 20291 49532
Add. Profit on Sale of Office Premises 0.00 1114 0.00 0.00
Tax and Provisions 0.00 150 -158 0.00
Prior Period Items -0.05 1.26 0.00
Prdfit After Tax -10.58 5.08 204.49 495.32
Year Year Year 9 months
ended ended ended Ended
31.03.2003131.03.200431.03.2005 Upto
Balance Sheet Statement (Rs. In Lakhs) Audited | Audited | Audited [31.12.2005
Sour ces of Funds
Pad up Share Capitd 468.15 468.15 468.15 468.15
Reserves and Surplus 65.69 70.77 192.27 687.59
Secured Loans 0.0q 0.0 0.00 0.0q
Unsecured Loans 0.00 0.0C 0.00 0.00
Current Liabilities 2.81 2.26 7.07 5.00
Tota 536.71 541.2( 66750 1160.74
Uses of Funds
Net Fixed Assets 146.48 121.80 117.75 117.71
Investments 6942 6942 2153 153
Current Assets 313.70 344.07 52340  1037.75
Miscdlaneous Assets not written off 7.11 5.96 481 3.75
P& L Account Debit Balance 0.0q 0.0d 0.00 0.0q
Tota 536.71 541.2( 66750 1160.74
Year 9 months
. . Year ended | Year ended ended Ended Upto
Other Finandcial Data 31.03.2003 | 31.03.2004 |31.03.2005| 31.12.2005
Audited Audited Audited Unaudited
Net Worth (In Lacs) 533.84 538.92 660.42 1155.74
Dividend (%) NIL NIL NIL 10%
Earning Per Share (in Rs) NIL 0.1 4.37 *10.58
Return on Net worth (%) -198% 094% 30.96% 42.86%
Book Vaue Per Share (in Rs) 1140 1151 14.11] 24.69

(* for 9 months period, duly certified by Statutory Auditor.)
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Dividend (%) = (Dividend Paid/Face Vaue of Equity shares issued)* 100
Earning Per Share = Profit After Tax / No. of Equity Sharesissued

Return on Net worth (%) = (Profit After Tax / Net worth)* 100

Book VVaue Per Share = Net worth / No. of Equity sharesissued

Financial Analysis-

The company for the period between March 31% 2003 and 2005 has shown a tremendous
transformation in its revenue increese.  The totd income of the company has increased from Rs5.59
lakhs in the year 2003-04 to Rs 214.23 lakhs for the corresponding year 2004-05. The nine months
period ending on 31 March 2005 was proved to be a good time for the company from its tota income
perspective as the company could post a revenue of Rs 504.24 lakhs. Totd revenue includes other
income of Rs. 486.21 which has occurred on sde of invesment of the Company. Uneudited financid
for the nine months ended 31% December 2005 are certified by Statutory Auditor of the Company. Of
the totd income the operating income conditutes a smdl percentage and other income occupies a
sgnificant percentage, thus stressing the need for strengthening the core activities of the company.

The net worth of the company has seen a good rise with the accumulaion of Reserves and Surpluses.

Resarves & Surpluses went up from Rs 65.69 lakhs in 200203 to Rs 19227 lakhs in 2004-05 and a
further addition took up the reserves for the 9 months period ending on December 31%, 2005 to Rs
687.59 lakhs.

During the year 200506, the company hes declared an interim dividend of 10% and posted Return on
Net wroth for the 9 months period a 42.86%. The Book vaue per share of the company based on 9
months provisond numbers stands a Rs. 24.69.
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8.12 Pre- and Post-Offer shareholding pattern of the Target Company is as per the fallowing
table

Sr Shareholder Category | Shareholding & Voting Shares/votingrights  Shares/Votingrightsto be Sharehal
\[o} rights prior tothe acquired Which acquired inthe open offer ding/vati
Acquisition and Offer triggered off the (assuming full acceptance) ng Rights
Regulations After the
Acquisti
on and
Offer
Q) B) © D)
1 |PROMOTER GROUP
@ Parties to the Agreement 2614053 55.84% NA NA NA[ NA 2063527+ 44.08%*
(through market sdes)
(b Promoters other than (a) NA NA| NA NA NA[ NA NA NA
above
Totd 1(atb) 2614053 55.84% NA NA NA| NA 2063527+  44.08%*
2 |ACQUIRER
@ Mr. Pradeep Susedla 613000 13.09% 550526 11.76% 936300, 20% 2099824  44.85%
Viswambharan
(0) PAC's NA NA NA NA NA| NA NA NA
Totd 2(ath) 613000 13.09% 550526 11.76%| 936300, 20% 2099824  44.85%
3 Parties to the Agreement NA NA| NA NA NA| NA NA NA
other than (1) (a) & (2)
4 Public (Other than parties to agreement, Acquirer & PAC's
@ FISMFs/FlIs/Banks, SFI 137510 2.94% NA NA NA NA 137510 2.94%
etc
(0) Others 1316937 28.13% NA NA NA NA[ 380637%  813%*
Totd 4 (at+b) 1454447 31.07% NA NA NA NA 5181471  11.07%
Grand Total (1+2+3+4) 4681500 100% 550526 11.76%| 936300, 20.009q 4681500 100%

* 2063527 shares, congtituting 44.08% of the paid up capital of the company, shown presently forms part of promoters
group, however on completion of open offer management control will change and hence the present holder of this shares will
form part of othersin Non-promoter shareholding. Hence, post offer non-promoter holding will be 55.15%.

Note: The datawithin bracket and ‘—ve' indicates sale of equity shares.
8.16 The goproximate number of shareholdersin HITECH in public category is 580.
8.17 The company has complied with the conditions/ requirement of corporate governance.

8.18 The name and contact details of the compliance officer are as under:- Name of the Compliance
Officer: Dr. Vivek Hebbar, Contact Address No4, BSEL Tech Pak, Plot No: 39/5 & 39/5A,
Sector 30-A, Vashi, Navi Mumbai-400 075, Maharastra. (Contact Telephone No: 022-2055 0213)
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8.19 Thereisno litigation initiated by and againgt the compeny.
8.20 Thereis no competitive bid on the date of letter of Offer.

9. OFFER PRICE AND FINANCIAL ARRANGEMENTS
The Offer Price Rs. 51+
9.1 The Offer Price

9.1.1 The Equity Shares of Hitech areliged on the Bombay Stock Exchange Limited (“BSE”) and
Mangaore Stock Exchange, However the company has applied for ddlisting from Mangaore
Stock Exchange for which the confirmetion is awaited.

9.1.2 The annudized trading turnover in the shares of Hitech on BSE based on trading volume during
September 2005 to March 2006 (Sx cdendar months preceding the date of PA is made) is as

given below:
Stock Totd No. of Shares traded | Totd No. of Listed Annudized Trading
Exchange duer[iggi 6theCdrr%|?tﬁ o ”V“Jrr]‘lt;]‘s Shares Turnover (as % of Totdl
'E)r:e PA rlg mede SharesListed)
BSE 1092284 4681500 46.66%
Mangdore *NIL 4681500 *NIL

*The company has gpplied for ddigting from Mangdore Stock Exchange
(Sources www.bseindia.com)
9.1.3 The average of the weekly high and low of the closng prices of the shaes of the target
company as quoted on the sock exchange where the shares of the company are most frequently
traded during the twenty sx weeks or the average of the daily high and low prices of the shares

as quoted on the stock exchange where the shares of the company are most frequently traded
during the two weeks preceding the date of public announcement, whichever is higher referred
toin clause (c) of sub-regulation (4) of regulaion 20.

26 weeks weekly high/ low

Sr. No. Date High Low Awg Volume
1 24-Mar-06 51.5 49,95 50.73 1226396
2 14-Mar-06 51.00 50.0( 50.50 138387
3 08-Mar-06 51.3( 49.8( 50.55 459821
4 08-Mar-06 47.79 34.5( 41.13 11295
5 22-Feb-06 35.8( 30.2(C 33.00 34060
6 15-Feb-06 38.74 37.245 38.00 69533
7 08-Feb-06 44.6( 40.0 42.30 81050
8 01-Feb-06 45.6( 43.65 4463 43866
9 25-Jn-06 48.6( 45.2( 46.9Q 11142
10 18-Jn-06 50.2( 49.5( 49,85 24943
11 10-Jn-06 52.00 50.00 51.00 46281
12 04-Jan-06 52.2(] 49.9( 51.05 53659
13 28-Dec-05 50.0q 49.0 4950 33490
14 21-Dec-05 51.95 48.9( 50.43 27890
15 14-Dec-05 50.25 4790 49.08 19580
16 07-Dec-05 49.3( 45.0 47.15 10194
17 30-Nov-05 51.00 47.95 4948 10375
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Sr. No. Date High Low Awg Volume
18 23-Nov-05 56.14 52.5( 54.33 14345
19 16-Nov-05 57.65 55.90 56.78 19715
20 09-Nov-05 57.5( 56.05 56.78 11180
21 02-Nov-05 54.85 47.3( 51.08 9375
22 26-Oct-05 45,64 435( 44.58 10070
23 19-Oct-05 4865 45.35 47.00 15680
24 11-Oct-05 53.15 485( 50.83 12172
25 05-Oct-05 51.45 46.7H 49.1¢ 99370
26 28-Sp-05 62.8( 53.95 58.38 59611
AveragePrice 48.62
Two weeks daily high/ low
Day Date High Low A Volume
1 21-Mar-06 515 50.25 50.84 19400
2 20-Mar-06 51.8 49.75 50.74 562165
3 17-Mar-06 51 50 50.5 16602
4 16-Mar-06 53.55 50 51.7§ 628229
5 14-Mar-06 51 50.4 50.7 7411
6 13-Mar-06 52.6 49.7 51.15 30515
7 10-Mar-06 51.8 50 50.9 40550
8 09-Mar-06 52 49.95 50.99 59911
Average Price 50.25

9.1.4The Equity Shares of Hitech are frequently traded on BSE and infrequently traded on MSE within
the meaning of explanation (i) to regulaion 20(5) of the Regulations.

9.1.5In accordance with regulations 20(4) and 20(5) of the Regulaions, the Offer Price of Rs51/- per
shareis higher than any of the fallowing:

a | Negotited Price under the agreement for acquistion of share or voting | Not gpplicable
rights or deciding to acquire shares or voting rights

b | Highest Price pad by the Acquire/PAC for acguistions induding by | Rs50-
way of dlotment in a public or rights or preferentid issue during the 26
weeks prior to (March 23, 2006) (i.e. the date of Public Announcement)

¢ | The highest of the average of the weekly high and low of the closng Rs. 50.25
pricesfor the equity shares of Hitech for the 26 week period is 48.62 and Rounded Off to
the average of the daily high and low prices of the equity shares during
the 2 weeks preceding the date of public announcement is 50.25 Rs. 51-

d | Other Parameters based on the audited accounts of Hitech for nine months ended 31/12/05
Return on Net worth (%) 43%
Book Vdue Per Share (Rs) 2451
Earnings Per Share (Rs.) Annudized 793
Price/Earnings Ratio 6.42
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9.1.6

9.1.7

9.1.8

9.1.9

The Company is opeaing in the Industry ssgment of “Entertainment, Communications
Media and Software’. On the bass of comparable companies in the industry, the average
compareble industry PE is working out to be 808. (Source Cgpitd Maket Ole, Onling
Sector: Entertainment / Communications & Media Software)

The Industry PE is not drictly comparable as the Industry segment covered by the Capitd
Maket Ole condsts of companies, which have varied and different businesses compared to
Hitech and dso vary widdy in terms of financid parameters with Hitech.

Judtification of Offer Price:

a) Based on above information, the equity shares of the Company are deemed to be traded
frequently on BSE and the average of the weekly high and low of the closng prices for
the 26 weeks period is found to be Rs 48.62/- share and based on the average daily high
and low prices of the equity shares during the 2 weeks preceding is found to be Rs
50.25-share (Rounded Off to Rs51/-share).

b) The Offer Priceis determined in accordance with the requirement of Regulation 20(5) of
the Regulations.

The Share Price of Rs51/- per fully pad up equity share of Hitech is judified in terms of
Regulation 20 (5) of the Takeover Regulations since the same has been determined after
congdering the fact that the proposed Open Offer is judified in terms of regulations 20(4)
and 20(5) of the Regulations.

9.1.10 The above workings are certified by Mr. Dilip Jagad (Membership No: 40844) Proprietor of

Jgad & Co, Chatered Accountants, having ther office & 1/61. Paija, Mahavir Negar,
Kandivili (Wes), Mumba-400 067 (Tdephone No: 022-32525298) vide ther cetificae
dated March 22, 2006.

9.1.11 Based on the above informetion, in the opinion of the Manager to the Offer, the Offer Priceis

Rs. 51/- per shareis being judtified in terms of Regulation 20 (5) of the Takeover Regulaions
of the SEBI (SAST) Regulaions, 1997 isjudtified.

9.1.121f the acquirer acquires equity shares after the date of Public Announcement upto 7 working

days prior to the closure of the offer & a price higher than the offer price, then the highest
price pad for such acquistion shdl be payable for dl the vaid acoeptances received under
the offer.

9.2 Financial Arrangements

921

9.2.2

9.2.3

Acquirer have adeguate and firm financd arangements in terms of Regulation 16(xiv) out
of ther busnes income, invetments persond savings and other assats to  fulfill the
obligations under the open offer. No borrowings from Bank/ Fnancid Inditution are being
meade for the purpose. The funds to be utilized shdl be domestic and not any fareign funds.

The Net worth of Mr.Pradesp Susedla Visvambharan, as on 22 March 2006, i.e post
acquigtion of shares from seconday maket dands a Rs. 51580000~ (RsFive Crore
Fifteen Lakhs Eighty Thousand Only). The Net wroth workings are catified by Mr. Dilip
Jagad (Membership No: 40844) Proprietor of Jagad & Co, Chartered Accountants, having
ther office & 1/61. Paijat, Mahavir Nagar, Kandivili (West), Mumba-400 067 (Teephone
No: 022-32525298) vide ther certificate dated March 22, 2006.

The maximum purchase condderation payable by Acquirer in case of full acceptance of offer
i.e 936,300 equity shares of Rs 10/-- a& a price of RsS51- per equity share aggregeting to
Rs4,7751,300/- ( Four Corer Seventy Seven Lacks Fifty-One Thousand and Three Hundred
only) (the "Offer Price') payable in cash subject to the teems and conditions mentioned
hereinafter.
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9.2.4 The totd fund requirements for the acquistion of 936,300 equity sharesivoting capitd of
“HITECH” a Rs 51/- per shae is Rs 4,775,300~ (Rupees Four Crore Seventy Seven
Lakhs Ffty One Thousand Three Hundred Only). In accordance with Regulaion 28 of the
SEBI (SAST) Reguldions, 1997.. In accordance with Reguldion 28 of the SEBI (SAST)
Regulaions, 1997 the Acquirer has made arangements for an Escrow Account and has
deposted an amount of Rs 1,20,00,000/- (Rupees Thirty Five Lakhs Seventy Fve Thousand
Only) (being more than 25 % of the congderation) with UTI Bank Ltd., Chembur Branch,
Mumbai-400071 payable to shareholders under the offer.

9.2.5 The Acquirer, from ther internd sources, has sufficdent means to fulfill the obligations under
the offer to complete the offer in accordance with the SEBI (SAST) Regulations, 1997 to
acquire the shares under offer

9.2.6 The Manager to the Offer has been duly authorized by the Acquirer vide his letter dated 22
March 2006 to redize the vaue of escrow account in terms of the Regulation.

9.2.7 The aove working is cetified by Mr. Dilip Jgad (Membership No: 40844) Proprietor of
Jgad & Co, Chatered Accountants, having ther office a 1/61. Paija, Mahavir Nagar,
Kandivili (West), Mumba-400 067 (Tedephone No: 02232525298) vide ther certificate
dated March 22, 2006, that sufficient resources are available with the Acquirer to fulfill its
obligations under the Offer.

9.2.8 Manager to the Offer is satisfied that firm arrangement through verifisble means are in place
and the Acquirer have adequate financia resources to meet the obligation under the offer.

9.2.9 The Acguirer has empowered Khandwaa Securities Limited, Manager to the Offer to operate
and redlize the vaue of the Escrow Account in terms of SEBI (SAST) Regulations, 1997.

9.2.10In terms of Regulaion 28(13), in case of non-fulfillment of obligations by the Acquirer, the

Manager to the Offer shall ensure redisation of escrow amount by way of foreclosure of
deposit of money in the Escrow Account.

9.2.11The Manager to the Offer has stidfied itsdlf about the Acquirer's ability to implement the
offer in accordance with the SEBI (SAST) Regulations, 1997.

10. PROCEDURE FOR ACCEPTANCE AND SETTLEMENT OF OFFER
101  Procedurefor accepting the offer by digible persons shdl be mentioned indicating:

Name and Address of the entities Registrar to whom Working days and M ode of
the shares should be sent Timing Ddivery

Regidrar to the Offer Monday to Saturday Hand ddivery
Sharex Dynamic (India) Pvt.Ltd, 11.00 am. to 5.00 p.m. /registered
Contact: Mr. T. Shashi Kumar (exduding Sunday and post or
Unit-1, Luthralndustria Premises, Bank Holidays) through
Andheri KurlaRoad, courier
Safed Pool, Sekineka, Andheri Ea,
Mumbai —400 072
Td: (022) 2851 5606
Fax: (022) 2851 2835
Email; sharexindia@vail.com

10.2 Shares and other rdevant documents should not be sent to the Acquirer / target company /
Merchant Banker.
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10.3.1 For shaeshddin physca form:
Registered Shareholders should enclose

Form of Acoeptance duly completed and sgned in accordance with the indructions contained
therein, by dl shareholders whose names appear on the share certificates.

Origind Share Certificate(s).

Vdid Share Trandfer forms duly sgned as tranderors by dl regisered shareholders (in case of
joint holding) in the same order and as par specimen Sgnatures regidered with the Company
and duly witnessed a the gppropriate place. A blank share trandfer form is enclosed dong with
this Letter of Offer. In case the present signature of the shareholder(s) differ from the specimen
sgnaures lodged with HITECH, trander deeds should be duly witnessed a the gopropriae
place by a notary or bank manager. In each case, the name and address of the dtesting authority,
atesing authority’s sed and regigration number (if the authority is a notary public/member of
dock exchange) or the name and address of the bank (if the authority is a Bank Manager)
should gppear. If the sad guiddines are not followed, Acquirer reserves the right to regect the
trander deed dong with the gpplicaion. Notwithganding that the dgnatures) of the
transferor(s) has’have been atested as aforesaid, if the dgnature(s) of the transferor(s) differ(s)
from the specimen signature(s) recorded with HITECH or are not in the same order, such equity
shares are ligble to be rgjected under this offer even if the offer has leen accepted by a bonafide
owner of such equity shares.

Unregistered owners should enclose:

Form of Acceptance duly completed and sgned in accordance with the indructions contained
therein.

Origind Share Certificate(s).
Origind broker contract note.
Vadid share transfer form(s) as received from the market.

For sharesin Dematerialized Forms:

Persons holding shares in demaeridized form are required to date the following detalls Name
address, number of shares hed; number of shares offered; DP name; DP ID; beneficiary account
number and a photocopy of the ddivery indruction in ‘offmaket’ mode or counterfoil of the
ddivery indruction in “off-maket” mode, duly acknowledged by the DP, in favor of the Specid
Depository Accournt.

The Regigsrar to the offer, M/s. Sharex Dynamic (India) Pvt. Ltd has opened a specid
depodtory account with Suresh rathi & Associaes Shop No. 11 & 12, A wing, Mithda
Apatment, Opp Jankdyan Bank, J B Nagar, AndheriEast, Mumbar59. [Tde No. (022)
28205533 / Fax (022) 28205533] who is acting as Depodtory Paticipant and regisered with
CDSL. Reevant details viz DP ID, Client ID, etc. will be disclosad in the Letter of Offer to be
mailed to the shareholders of the Company.

The details of buyer should be left blank faling which the same will be invdid under the offer.
The detals of the Acquirer as buyer will be filled upon verification of the Form of Acceptance
and the same being found vdid. All other requirements for vdid transfer will be pre conditions
for vaid acceptance. In case the present sgnature of the shareholder(s) differ from the specimen
ggnatures lodged with HITECH, trander deeds should be duly witnessed a the gppropriaie
place by a notary or bank manager. In each case, the name and address of the dtegting authority,
atesing authority’s sed and regigration number (if the authority is a notary public/member of
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dock exchange) or the name and address of the bank (if the authority is a Bank Maneger)
should appear. If the sad guiddines are not fdlowed, Acquirer reserves the right to reect the
trandfer deed dong with the gpplication. Notwithstanding that the sgnature(s) of the
transferor(s) hashave been attested as aforesad, if the signature(s) of the transferor(s) differ(s)
from the specimen sgnaure(s) recorded with HITECH or are not in the same order, such equity
shares are ligble to be rgected under this offer even if the offer has been accepted by a bonafide
owner of such equity shares.

10.3.1 Bendficid owners should enclose:

10.3.2

104

10.5

10.6

Form of Acceptance duly completed and dgned in accordance with the indructions contained
therein, as per the records of the DP,

Photocopy of the ddiveary indruction in “off-market” mode or counterfoil of the ddivery
indruction in “off-market’ mode, duly acknowledgedby the DP,

For each ddivery indruction, the beneficdd ownes should submit separate Form  of
Acceptance.

Unregisered Owners of equity shares / Regisered shareholders who have not received the
Letter of Offer and are holding physcd shares shoud enclose the Acceptance Form which is
avalable on SEBI web gSte (www.sebi.gov.in), duly completed and dgned in accordance with
the indructions contained there in or an goplication in writing on a plan paper with Origind
Equity share cetificates, origind broker contract note, vdid share transfer deed(s) as received
from the maket dating the name, address, number of shares held, number of shares offered,
diginctive numbers and folio number. All other requirements for vaid trander (induding
maiching of sgnaiures) will be precondition for acceptance. No indemnity is required from the
unregistered owners.

The Equity shareholders should adso provide dl rdevant documents, which are necessary to
ensure tranderability of the shares in respect of which the acceptance is being sent. Such
documents may indude (but are not limited to):

0 Duly atested desth certificate and successon certificate / No Objection Certificates /
letters from legal heirs (in the @se of sngle shareholder) where the origind shareholder
has expired.

0 Duly atested Power of Attorney, if any person other than the Shareholder has signed the
Form of Acceptance cum acknowledgement or transfer deed(s).

0 In cae of companies, the necessxy corporaie authorizations (incduding Board and
Generd Meeting Resolutions) and specimen sgnatures of authorized Sgnatories.

0  Any other relevant documents, as deemed necessary.

While tendering shares under the offer, NRISOCBsforegn shareholders will be required to
submit a Tax Clerance Cetificate from the Income Tax authorities, indicating the amount of
tax to be deducted by the Acquirer under the Income Tax Act, 1961 before remitting the
condderation. In case the aforesaid Tax Clearance Cetificate is not submitted, the Acquirer will
arange to deduct tax at the rate as may be applicable to the category of the shareholder under
the Income Tax Act, 1961, on the entire consderaion amount payable to such NRI /OCB /
foreign shareholder.

Higble shareholders are entitled to receive interest a the rate of 10% pa of the dday in
payment of purchase consderation beyond Saturday, 10" June 2006 the date by which
acceptancelrgection would have been intimated and the corresponding payment for the
acquired shares and/or the share certificates/shares for the rgected shares would have been
digpatched/returned, as per the schedule in terms of Public Announcement made on Thursday,
239 March 2006.
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10.7

10.8

10.9
10.10

1011

1012

10.13

10.14

10.15

The congderation for the equity shares accepted by the Acquirer will be paid by crossed
account payee cheques / demand drafts. Such condderations in excess of Rs. 1,500/- or
unaccepted Share certificates, transfer forms and other documents, if any, will be returned by
Registered Post / Speed pogt a the shareholders / unregistered owners sole risk to the sole /
firda dhareholder. Condderation upto Rs 1,500/- will be digpached Under Certificate of
Poding. It is mandatory that shareholders provide bank account detals in the Acoceptance
Form o that the same can be incorporated in the cheque / demand dreft.

The Regidrars to the Offer will hold in trust the share certificates, Form of Acceptance cum
Acknowledgement, if any and the trander form(s) on behdf of the shareholders of HITECH
who have accepted the Offer, till the cheques demand drafts for the consderation and/ or the
unaccepted shares/ share certificates are returned/ digpatched.

Shares of Target Company arein Physicd aswdl asin Demat mode.

In case of Nonresdent equity shareholders, Foreigners, photocopies of the approva(s) by the
Reserve Bank of Indiafor acquiring and holding equity sharesin HITECH.

In accordance with Regulation 22(5A) of the Regulations, shareholders who have tendered the
requiste documents in terms of the PA and Letter of Offer shdl have the option to withdraw
acceptances tendered upto three working days prior to the offer closing date. The withdrawa
option can be exercised by submitting the documents as per the indructions given bdow 0 as
to reach the Regidrars to the Offer at the collections centers mentioned above as per the mode
of ddlivery indicated therein on or before Tuesday, 239 May 2006.

The withdrawd option can be exercised by submitting the form of withdravad endosing with
Copy of the Form of Acoceptance-cum-Acknowledgement / plan paper gpplication submitted
and the Acknowledgement dip. In case of non-receipt of Form of Withdrawd, the withdrawa
option can be exerdsed by meking an goplication on plan paper dong with the following
detalls
In cae of physcd shaes name address, diginctive numbers folio number, share
certificate number, number of shares tendered, date of tendering the shares.

The withdrawd of shares will be avalable only for the share certificaes / shares that have
been received by the Regisrar to the offer or credited to the Specid Depostory Escrow
Account.

In case of demateridized shares. name, address, number of shares tendered, DP name, DP
ID, date of tendering the shares, beneficiary account number and a photocopy of the
ddivery indructions in “off-market’” mode or counterfoll of the of the ddivery indruction
in “off-market’ mode, duly acknowledged by the DP, in favour of the “Hitech-Escrow
Demat A/C.”

Shareholders who have sent their shares for demateridization need to ensure that the process
of gdating shaes demaeidized is completed wel in time 0 that the credit in the Specid
Depository Account is received on or before the date of closure of the offer, i.e no laer then
1700 hours on Seturday, 27" May 2006.

In terms of regulation 21(6) where the number of shares offered for sde by the shareholders
are more than the shares agreed to be acquired by the person making the offer, such person
shdl, accept the offers received from the shareholders on a proportiond basis, in consultation
with the merchant banker, taking care to ensure that the basis of acceptance is decided in a far
and equitable manner and does not result in non-marketeble lots.

The marketable lot of the shares of the target company is one share.
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11

DOCUMENTS FOR INSPECTION

Copies of the following docurents will be availade far ingpection a NO: 4, BSEL Tech Pak,
Pot No: 395 & 396A, Sedtor 30-A, Vashi, Navi Mumba-400 075, Maharadra the place
where the registered office of the Acquirer is situated, duing norma busness
hours (10.00 A.M. to 5.00 P.M.) on dl working days (except Saturdays and Sundays) during
the period fromthe date of this Letter of Offer till date of dosure of the Offer.

Cattificate dated 22" March 2006 Mr. Dilip Jagad (Membership No: 40844) Proprietor of Jagad
& Co, Chatered Accountants, having their office & 1/61. Paijat, Mahavir Nagar, Kandivili
(West), Mumbai-400 067 (Telephone No: 022-32525298) certifying that the Net Worth of Mr.
Pradeep Suseda Viswambharan as on 22Y March 2006 is Rs 5,15,80,000- (RsFive Crore
Fifteen Lakhs Eighty Thousand Only)..

Certificate dated 22" March 2006 Mr. Dilip Jagad (Membership No: 40844) Proprietor of Jagad
& Co, Chatered Accountants, having ther office a 1/61. Parija, Mahavir Nagar, Kandivili
(West), Mumbai-400 067 (Tdephone No: 022-32525298) certifying that the Acquirer hes
adequate liqud resources to meat the fund requirements of the Offer, induding expenses
thered.

Published Audited accounts of HITECH for the years 2002-03, 2003-04, 200405 ad
Unpublished Uneudited results, duly certified by the auditor of the company, for Nine months
ended upto 31% December 2006

Audited accounts of Mr. Pradegp Suseda Viswambharan for the year 2003-2004 and 20042005
and upto 31% December 2006.

Copy of vauation report certifying the vaue per share of the target company.
Share Purchase Agreement.
A Published Copy of the Public Announcement mede in newspapers on 23 March 2006,

Due Diligence letter dated 07" April 2006 submitted to SEBI by M/s Khandwala Securities
Limited, Manager to the Offer

Certified Copies of Certificate of Incorporation of HITECH, the Target Conpary.
Copy of Agreement dated 22™ March 2006 between the Acquirer and M anager tothe Offer.

Copy of letter of gppointment and terms of offer dated 21% March 2006 between the Acquirer
and Regidrar to the Offer.

Memorandum of Association / Articles of Association of HITECH.
Letter from bank confirming amount kept in escrow account.
Copy of letter from SEBI as per regulation 18(2) of SEBI (SAST) Regulation.
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12 DECLARATION

In accordance with the Regulation 22 (6) of the SEBI (SAST) Reguldions, Mr. Pradeep Suseda
Viswambharan. The acquirer accepts the responshility for the information contained in this Letter of
Offer.

The Acquirer shal be respongble for ensuring compliance of the Regulations.
Sgned by

TheAcquirer

Place: Munmbai

Date: 07" April 2006

Encl.:

1. Fom of Accegance cum Acknowledgement.

2. Form of Withdrawd
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From :

Tel. No.:

To,

FORM OF ACCEPTANCE CUM ACKNOWLEDGEMENT

(All termsand expressionsused herein shall have the same meaning as ascribed thereto in the Letter of Offer)

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
(Please send this Form of Acceptance with enclosures to the Registrar to the Offer)

Fax No.:

Sharex Dynamic (India) Pvt.Ltd,
Unit-1, Luthra Industrial Premises,

Andheri Kurla Road,
Safed Pool, Sekinaka,
Andheri East,
Mumbai —400 072

DearSirs,

Sub: OpenOffer to acquire9,36,300 equityshares ofRs- 10+ each representing 20% ofthe total equity/voting sharecapitalof HTECH atanoffer price of Rs. 51/

OFFER OPENS ON : Monday, 8" May 2006
OFFER CLOSES ON : Saturday, 27" May 2006

| Please read the Instructions overleaf beforefilling -in this Form of Acceptance

FOR OFFICE USE ONLY

Acceptance Number

Number of equity shares offered

Number of equity shares accepted

Purchase consideration (Rs.)

Cheque/Demand Draft/Pay Order No.

E-mail:

(Rupees FityOre Only) per fully paid equityshareof Rs.10+ each byMr. Pradeep Suseela Viswambharan
I/ we, refer totheLetter of Offer dated Of‘ApIZL‘Gforacquiring the equityshares heldbyme/us inHITECH ENTERTANMENT LIMITED .
1. 1/We, theundersignedhave read the Letter of Offer andunderstooditscontentsincluding the termsand conditionsas mentioned therein.
2. 1/We, unconditionallyoffer tosell to MR. PRADEEP SUSEEL A VISWAMBHARAN, (hereinafter referredto asthe"Acquirer") thefollowing equitysharesin HITECH
ENTERTAINMENTLIMITED (hereinafter referredtoas "HITECH") heldbyme/ us,ataprice of Rs.51/-per fully paid-upequityshare.
SHARES HELD IN PHYSICAL FORM
3. IWe andenclose theoriginal sharecertificate(s)andduly signed valid Transfer Deed(s) inrespectof my/ ourequityshar esas detailedbelow (pleaseenclose additional
sheet(s),ifrequired).

Ledger FolioNo... . No. of share certificates attached....................
Representing ... ... equityshares
Number of equity shares held in HITECH Number of equity shares offered
In figures In'words In figures In'words
Sr.No. Share Certificate Na Distinctive Nos. No. of shares
Fran To
1
2
3
Total no. of Equity Shares
SHARES HELD IN DEMATERIALIZED FORM
DP NAME DPID. CLIENT ID NO OF SHARES OFFERED NAM E OF BENEFICIARY

4. IWe hae done anoff markettransaction for crediting theequitySharesto thespecial depositoryaccount wihSueshRati&Assodses styled " Hitech-Escrow

Demat A/C: ¢DepasitonEscrowAccount’)detailsareas under
DP Name : SURESH RATHI & ASSOCIATES
— — —Client ID Number : 00052961
DP 1D Number T1201210
Deposiory T Central Deposiory Services (India) Limited (' CDSL)

Open Offer to acquire9,36,300 equity shares of Rs. 10+ each representlng 20 % of the toial equity/voting capital of HITECH,

ACKNOWLEDGEMENT SLIP

per fully paid equityshare of Rs. 10/- each by Mr. Pradegp Suseda Viswambharan

Received flom Mr. /

Ms. [/ Mrs.

...DP ID....

..... Number of certificates

enclosed

FormafAcceptance Transfer Deeds(s)andQriginal ShareCertificate(s) as detailedhereunder:

at an offer price of Rs. 51/- (Rupees Fifty One Only)

Ledger Folio No/ Client
under the Letter of Offer

ID.
dated

Sr. Na Share Certificate Na Distindive Nos. No. of hares
Fram To
1
2
3
Total no.of EquityShares
AuthorisedSignator y Stamp

Date
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5. 1/ Weconfirmihat the equityshares of HITECHwhicharebeing tendered herewith byme/ us underthe Offer arefree from liers, chargesandencumbrances of anykind
whatsoever.

6. | / We authorize the Acquirer to accept the equity shares so offered or such lesser number of equity shares that the Acquire may decide to accept in consultation with the
Manager to the Offer and in terms of the said Letter of Offer and | / we further authorise the Acquirer to apply and dotain on our behalf split of share certificate(s) as may be
deemed necessary by them for the said purpose. | further authorize the Acquirer to return to me / us, equity share certificate(s) in respect of which the Offer is not found / not
accepted, specifying the reasonthereof.

7. My / Ou execution of this Form of Acceptance shall constitute my / our waranty thet the equity shares comprised in this application are owned by me / us and are
transferred by me / us free from all liens, charges, claims of third parties and encumbrances. If any claim is made by any third party in respect of the said equity shares, | /
we will hold the Acquirer, harmless and indemnified against any loss they or either of them may suffer in the event of the Acquirer acquiring these equity shares. | / We agree
that the Acquirer mey pay the Offer Price only after due verification of the document(s) ard signature(s) and on obtaining the necessary approvals as mentioned in the said
Letterof Offer.

8. | / We also noe and understand that the shares/ Original Share Certificate(s) and Transfer Deed(s) will be held by the Registrar to the Offer intrust for me/ us till the date the
Acquirer makes payment of consideration or the date by which Shares/ Original Share Certificate(s), Transfer Deed(s) and other documents are dispatched to the
shareholders, asthecase maybe.

9. IWe note andunderstand that theShares wouldlieintheSpecial DepositoryAccount until the ime theAcquirer makes paymert of purchase consideration as

mentionedintheLetter of Offer.
10.  IWe undertake to executesuch further document(s) andgive such further assurance(s) asmaybe required orexpedientto give effecttomy/ ouragreeing to sell the said
equityshares.
11 |/ We irrevocably authorize the Acquirer to send by Registered Post at my / our risk, the Cheque(s) / Demand Draft(s) / Pay Order(s) in settlement of consideration payable and

excess share certificate(s), if any, to the Sole / First holder at the address given hereunder and if full address is not given below the same will be forwarded at the address
registeredwith HITECH/DP-

Name andcomplete addressoftheSole/ First holder (incase ofmember(s),addressas registeredwith HITECH ENTERTAINMENT LIMITED):

Place: Date: Tel. No(s).: Fax No.:

Soas toavoid fraudulent encashmentin transit, the shareholder(s) holding Shares inphysical mode may provide details of bark accountofthe first/sole
shareholder and theconsideration chequeor demanddraftwill bedrawnaccordingly. In case ofshareholdersholding Sharesindectronic mode bankparticulars notedwith
theDepositoryParticipant (DP) andforming partof thebeneficial download will be incorporatedinthecheque/demand draft.In case of anychangein bankparticulars
recorded with the DP, newbankparticularsduly attestedbythe D Pshouldbefurmnished.

Bank Account No.: Type of Account: (Savings / Current / Other (please spedfy))

Name of the Bank

Name of the Branch and Address:

The PermanentAccount No. (PAN /GIRNo.) allottedunder thelncome TaxAct, 1961 is asunder:

1st Shareholder 2rd Shareholder Brd Shareholder

PAN /GIRNo.

Yoursfaithfully,
Signedand Delivered:
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FULLNAME(S) OFTHEHOLDER S SIGNATURE (S)

First/SoleShareholder

JointHolder 1

JointHolder2

B WN

Note: Incase of joint holdings all theholdersmustsign. In case ofbody corporate, stamp oftheCompany shouldbeaffixed andnecessaryBoardResolution shouldbeattached.
INSTRUCTIONS

Pleaseread the enclosed Letter ofOffer carefully beforefilling -up thisFormofAcceptance.

The FormofAcceptance shouldbefilled - upin Englishonly.
Signature(s)other than inEnglish, Hindi, Marathi, andthumbimpressionsmustbeattested bya NotaryPublic under hisOfficial Seal.

Mode oftendering the EquityShares Pursuant tothe Offer:
L The acceptance of theOffer made bytheAcquireris entirelyat thediscretion of theequityshareholder of HITECH.
] Shareholders of HITECHtowhomthis Offeris being made,arefree tooffer his /her /their shareholdinginHITECHfor sale tothe Acquirer,inwholeor part, while

tendering his/ her/theirequitysharesintheOffer.
Business Hours : Mondays to Saturday 11100 hoursto 1700 hours

Holidays : SundaysandBankHolidays

Note: All future correspondence, ifany, shouldbe addressedto Registrar tothe Offer
Sharex Dynamic (India) Pvt.Ltd,

Contact: Mr. T. Shashi Kumar
Unit-1, Luthra Industria Premises,
Andheri Kurla Road,

Safed Pool, Sakinaka,

Andheri Eagt,

Mumbai —400 072
Td: (022) 2851 5606
Fax: (022) 2851 2885
Email: sharexindia@vsnl.com
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FORM OF WITHDRAWAL CUM ACKNOWLEDGEMENT
(All terms and expressions used herein shall have the same meaning as described thereto in the Letter of Offer)

OFFER OPENS ON : Monday, 08" May 2006
LAST DATE OF WITHDRAWAL : Tuesday, 23" May 2006
OFFER CLOSES ON : Saturday. 27" May 2006

Please read the Instruction in Letter of Offer and overleaf before fillingin this Form of Withdrawal

From: FOR OFFICE USE ONLY

Withdrawal Number

Number of equity shares offered

Number of equity shares withdrawn

Tel. No.: Fax No.: E-mail

To,

Sharex Dynamic (India) Pvt.Ltd,
Unit-1, Luthra Industrial Premises,
Andheri Kurla Road,

Safed Pool, Sakinaka,

Andheri East,

Mumbai —400 072

Dear Sirs,

Sub: Open Offer to acquire 9,36,300 equity shares of Rs. 10/- each representing 20 % of the total Share/voting capital of HITECH, at an offer

price of Rs. 51/- (Rupees Fifty -OneOnly) per fully paid equity share of Rs. 10/- each by MR. PRADEEP SUSEELA VISWAMBHARAN

Dear Sir,

IWe referto the Letter of Offer dated 07" April 2006 for acquiring the equity shares held by me/usin The Hitech Entertainment

Limited

I/We, the undersigned, have read the Letter of Offer and understood its contents including the terms and conditions as mentioned therein.

IWe wish to withdraw our acceptance tendered in response to the said offer. We had deposited/sent our 'Form of Acceptance' to you on
alongwith original share certificate(s) and duly signed transfer deed(s) in respect of my/our shares as detailed below:

(Please enclose the Xerox copy of Acknowledgement received for 'Form of Acceptance’)

Sr. No. Share Certificate No. Distinctive Nos. No. of equity shareg
From To
1
2
3
Total no. of Equity Shares

TEARHERE
Folio No.\DP ID Client ID: Serial No.:
(ACKNOWLEDGEMENT SLIP)
Receivedfrom Signature of Official Stamp of
Mr./Ms. and Date of Registrar to the
Receipt Offer
Address:
Form of withdrawal in respect of Numbe
of Share Certificates representing

numberofshares.

Note: All future correspondence, if any, should beaddressed to Registrar to theOffer
Sharex Dynamic (India) Pvt.Ltd, Unit-1, Luthra Industrial Premises, Andheri Kurla Road, Safed Pool, Sakinaka, Andheri East, Mumbai —400 072
Tel: (022) 2851 5606, Fax: (022) 2851 2885, Email: sharexindia@vsnl.com
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IWe note and understand the terms of withdrawal of acceptance and request you to return the original share
certificate(s) and valid share transfer deed will be held in trust for me/us by you and authorize you not to remit the
consideration as mentioned in the Letter of Offer.

SHARES HELD IN DEMATERIALIZED
FORM

DP NAME DP 1D. CLIENT ID NO OF SHARES OFFERED NAME OF
BENEFICIARY

12.

IWe have done an off market transaction for crediting the equity Shares to the special depository account in styled
"Hitech Escrow Demat a/cdetails are as under

DP Name . SURESH RATHI & ASSOCIATES
Client ID Number ;00052961
DP ID Number ;1201210

IMWe note that the Shares will be credited back only to that Depository Account, from which the Shares have been
tendered and necessary standing instructions have been issued in this regard.

I/We confirm that the particulars given above are true and correct.

In case of dematerialized Shares, IMe confirm that the signatures of the beneficiary holders have been verified by
the DP as perthe records maintained at their end and the same have also been duly attested by them under their

seal.

Yours
faithfully,

Signed

and

Delivered:

FULL NAME (S) OF THE HOLDERS SIGNATURE (S)

First/Sole Shareholder

Joint Holder 1

Joint Holder 2

Place:

Date:

Note: In case of joint holdings all the holders must sign. In case of body corporate, stamp of the company should be affixed
and necessary
Board Resolution should be attached.

INSTRUCTIONS
1 Theshareholdersareadvisedtoensurethat the Formof Withdrawal shouldreachthe Registrar tothe Offer at anyof the collection centres
mentionedinthe
Letter of Offer or aboveas per the modedf deliveryindicated thereinonor before1700hoursuptothe last dateof withdrawal i.e. Friday,
23 May 2006.
2 Shareholdersshouldenclosethefollowing:-

a For EquityShares heldindemeat form:
Beneficial ownersshouldenclose
i Dulysigned andcompleted Formof Withdrawal.
ii. Copyaf the Formaf AcceptancecumAcknowledgement/ Plainpaper application submitted and the Acknowledgement slip.
iii. Photocopy of the delivenyinstructionin"Off-market' modeor counterfoil of the deliveryinstructionin"Off-market" mode,duly
acknowledged bythe DP.
h For EquityShares heldinphysical form:
Registered Shareholdersshouldenclose:
i Dulysigned and completed Formof Withdrawal.
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ii. Copydf the Formaf AcceptancecumAcknowledgement/ Plainpaper application submitted andthe Acknowledgement slip.
iii. In casedf partial withdrawal,ValidShare Transfer form(s) dulysigned as transferorshyall registered shareholders(incaseof
joint holdings) in the sameorder andas per specimensignatures registered withTarget Companyanddulywinessedat the

appropriateplace.
Unregistered ownersshouldenclose:
. Dulysigned andcompleted Formof Withdrawal.
. Copydf the Formaf AcceptancecumAcknowledgement/Plainpaper application submitted andthe Acknowledgement slip

3 Thewithdrawal of Shares will beavailableonlyfor the Sharecertificates / Shares that havebeenreceived bythe Registrar tothe Offer/
Special Depository
EscrowAccount.
4, Theintimation of retumed Shares tothe Shareholderswill be at the address as per therecords of the Target Compary/ Depositoryes the
casemaybe.
5 The Formaf Withdrawal alongwithenclosureshouldbesent onlytothe Registrar tothe Offer.
6. Incasedf partial withdrawal of Shares tenderedinphysical form, ifthe original sharecertificates arerequired tobesplit, the samewillbe
retumedonreceipt of sharecertificates fromHITECH. Thefacilityof partial withdrawal isavailableonlyontoRegistered shareholders.

7. Shareholdersholding Shares indematerialised formarerequestedtoissue the necessarystanding instructionfor receipt of thecreditin
theirDPaccount.
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M/s. Hitech Entertainment L td.

ANNEXURE UNDER REGULATION 6 AND 8

STATUSOF COMPLIANCE WITH THE PROVISION OF CHAPTER || OF THE

TAKEOVER REGULATION BY THE TARGET COMPANY

S.No Regulation Due Date Actual Date Dday, if any*
1 2 3 4 5
1 6(2) 20.05.1997 08.06.1997 19 days
2 6(4) 20.05.1997 08.06.1997 19 days
3 83 30.04.1998 08.06.1998 9 days
4 83 30.04.1999 08.06.1998 9 days
5 83 30.04.2000 25.04.2000 -
6 83 30.04.2001 20.04.2001 -
7 8(3) 30.04.2002 18.04.2002 -
8 83 30.04.2003 21.04.2003 -
9 83 30.04.2004 22.04.2004 -
10 83 30.04.2005 21.04.2005 -

* The delay has happened due to not having a competent person with the company.

M/s. Hitech Entertainment L td.

ANNEXURE UNDER REGULATION 8(2)

STATUSOF COMPLIANCE WITH THE PROVISION OF CHAPTER || OF THE

TAKEOVER REGULATION BY THE TARGET COMPANY

S.No Regulation Due Date Actual Date Dday, if any*

1 2 3 4 5

1 8(2 21.04.1998 01.05.1998 10 days

2 8(2) 21.04.1999 01.04.1999 -

3 8(2) 21.04.2000 19.04.2000 -

4 82 21.04.2001 16.04.2001 -

5 8(2) 21.04.2002 16.04.2002 -

6 8(2) 21.04.2003 21.04.2003 -

7 82 21.04.2004 15.04.2004 -

8 8(2) 21.04.2005 20.04.2005 -

9 8(2)+ 16.12.2005 13.12.2005 -
Book closure
for Dividend

* The delay has happened due to not having a competent person with the company.
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