PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS OF

INDIAN INFOTECH & SOFTWARE LIMITED

Registered Office: Empire House, 3rd Floor, 214 DR. D. N. Road, Fort, Mumbai — 400 001

This Public Announcement ["PA") is being issued by Microsec Capital
Limited ("Manager to the Offer”) on behalf of Jayanti Prime Software
Advisory Private Limited (hereinafter referred to as ‘the Acquirer’), to
the equity shareholders of Indian Infotech & Software Limited ["1IISL™
MTarget Company™) pursuant to regulations 10 and 12 and other
provisions of the Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 1957 and subsegquent
amendments thereto ("Regulations™ | "SAST Regulations™).
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THE OFFER
mlsﬂmnﬂﬂu{ﬁu'mﬁihhﬂnﬂmwm.ﬁmulmmml
shareholders of the Targel in compliance with regulations
10 and 12 of the SAST R of
maone than 15% of the voting rights of the Target Company under the
Share Purchase Agreament dated May 20, 2011,
The Acquirer is making a mandatory offer ("the Offer” or "Open Offer”)
o the pubSc shareholders of the Target to acquire 885,661 fully paid
upﬂmgahmdﬂs 1= each constituting 20% of the tolal voting
Comparry at a price of Rs. 18.50 (Rupees Eighteon
& Paise Fifiy Oﬂh': ("Offer Price”) per Equity Share aggregating 1o
Rs.1,80,14,720 (Rupees One Crore Sixty Lacs Fourleen Thousand
Soven Hundred Twenty Nine Only) ("Offer Size™) payable in cash
subject 1o the terms and condilions mentioned hereinafler and the
terms and conditions that will be set out in the letter of offer in relation
o the Offer (the “Letter of Offer”),
The Acquirer has entered into a Share Purchase Agreement (SPA’)
on May 20, 2011 with (a) Chemo Pharma Laboratories Limited and
{b) Shree Consullations and Services Private Limited (collectively
reforrod 1o as the "Sollers™) to acquire 26,17.050 fully paid-up equity
:mmum ‘Sale Shares’) representing 60.46% of the present paid-
and voling equity capital of Targe! Company al a price of Rs. 10/~
{Rupeos Ten only) (the 'Negotiated Price’) por fully paid-up equity
share in cash, The total consideration payable for the Sale Shares is
Ra.2,61, 70,500/ (Rupeas Two Crore Sikty One Lacs Seventy Thousand
Five Hundred only). As per the stock exchange filings by IISL, the
Sellers belong to the Promoter Group of the Target Company.
The sallent features of the SPA are as follows:
a) In the event of non-compliance of any of the provisions of SEBI
(SAST) Regulations the agreemant shall not be acted upon by
any of the paries.
Thia Sabe Shares shall be tranferred in favowr of the
afler the completion of compliances under the Regulations,
Target Company shall continue to operate under the supendsion
of the Sellers and Sellers shall manage the Target Company in
propar manner and as per the predent business policies il the
completion of the Takeover formalities,
The Acgquirer is enlitied to appoint their nominees on the board
of the Target Company afler the completion of the Open Offer.
The equity shares of the Target Company tendensd will be acquired
by the z’rﬂqulmr Tully pmdr?:p free from all liens, charges and
encumbrances and logether with the rights attached therelo, including
all rights 1o dividend, bonus and rghts offer declaned theneod.
The Offer is not subject to any minimum level of acceptances from
shareholders and is not a conditional Offer.
The offer is nol a compatitive bid,
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1.8 There are no Persons acting in Concen in relation to this Offer and
the equity shares tendered and accepted pursuant to the Offer will be
acquired by the Acquirer anly,

1.9 The Acquirer have not acquired shares! voting rights of the Targed
Company during the 12 months period prior to the date of Public
Announcemant excepd as stated in para 1.3 above.

1.10 As on the date of this PA. Microsec Capital Limited, the Manager 1o
the Offer, doas not hodd any shares of the Targe! Company.

1.11 The Acquirar has not antared into any non-competa agreement with
e Seilers.

2. THE OFFER PRICE

2.1 The equity shares of NSL ane cumently Esled in India on Bombay Stock
Exchange Limitad (BSE’) and Ahmedabad Stock Exchange Limited
[ASE’), Based on the information avaiable, the equity shares of the
Target Company are frequently traded on BSE & infrequently traded
on ASE within the meaning of explanation (i} to regulation 20(5) of
the SAST Regulations.

22 The Offer Prce of Re.18.50 (Rupees Eighteen and Paisa Fifty Only)
Is justified in tarms of Regulation 20{4) & 20{5) of SEBI (SAST)
Regulations in view of the following:

5L, Particulars Price [in Rs,

Ho. per Share)

A | Megotiabed Price Rs. 10V

B | Highesl Price paid by the Acquirer for any acquisition Mot
{including by way of aiotment in a public or nghts or Appiicable
Preferental issun) during the 26 week period pricd o
ha dale of this Public Announcameant.

C | Average of the weekly high and low of dosing prices Rs. 12,57
dmmmduﬁ?-rgﬂﬂumwmﬁ
during the 26 weaks parod preceding the date of
Pubiis Annguncament.

D | Average of tha daily high and low prices of the aquity Rs. 18.32
shares of the Targel Company on BSE during the 2
weaks precading the dabe of this Publc Announcamen

E | Other financial Parameters March 31, 2010 | March 31, 2011

[Audited) [Unaudited]™
| Return on Net Worth (%) Negative Negative

i | Book Value per share (Rs.)8 10,44 T.05

i | Eamings per Share (Rs. ¥ {0.21) [3.60)

W | indusiry Average P/E Mulliple® 17.40°

* Bource: Capilal Marke! Vol XXVIDE, May 16, 2011 - May 28, 2011; Secfor:
Fingnce & Imvestmends.

** Cartified by [he Auditor

# Fully Paid up Share of Rs.10% each

Haenca the Offer price of Rs 18.50 (Rupees Eighteen and Paise Fifty Onty)

for gach ful

Iy paid up equity share is justified in terms of regulations 20(4)

and 20(5) of SEBI (SAST) Regulations, 1997,
3. INFORMATION ABOUT THE ACQUIRER

3.1 Jayanti Prime Software Advisory Private Limited (JPSAPL'), the Acgquirer,
is & private imiled company incorparated on March 14, 2011 under the
Companies Act, 1956, Its registored office is situated at B/7/B Shop,
Pratap Nagas, Murlipura Scheme, Malrag, Jaipur - 302 013, Ph: +91
TEODE 06445, The pmrrﬂmafJP‘ShPL are Jahnu Mulitrading Private
Limited and Quince Blossom Multirading Privata Limited,

3.2 As on the date of this PA, the issued, subscribed and paid up share
capitad of the Acquirer is Rs. 51 Lacs comprising of 510,010 fully paid
up equity shares of Rs. 10/~ each.

3.3 The directors of JPSAPL are Mr. Ruchir Mohunta and Mr, Kamal Mayan
Sharma.

3.4 JPSAPL has been incorporated with the objects of development of
computir software and providing softwane consultancy.

fi [ .
3.5 The brief financials of the Acquirer are as under: B o i
Particulars H-March-11
| Totad Income il
Profit After tax 10.03)
Paid up Equity Share Capital 1.00
Raeserves & Surplus Nal
Miscellaneous expendilure not written off (10040
Profit & Loss Account (0.03)
Nat Warth 0.88
Eamings Per share (Rs) (0.32)
Rabumn on Mel Worth (%) MNogative
Book Value per Share (Rs.) B.7T9

Souwrce : Audiied anoual dccounts
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Mr. Jay Shanker Gupta (Membership Mo, 059535), Proprietor of Jay &
Co., Charered Accountants, having office al 22, Muktaram Babu Street,
18l Floor, Kolkata - 700 007 has cerifSed vide his cerificate dated May
17, 2011 that the net worth of Jayanli Prime Software Advisory Privale
Limited as on May 18, 2011 is Rs. 499.58 Lacs.

4. INFORMATION ABOUT THE TARGET COMPANY
4.1 Indian Infolech & Software Limited (1ISL') is a public Bmited

hawing is registered office at Empire House, 3rd Floor, 214 DR. D. N.
Road, Forl, Mumbai - 400 001, Ph: +81-22-2207 B381; Fax: +§1-22-
2207 4204, The Target Company was incorporated as “Indian Leasers
Limited™ on May 22, 1882, Subsaquently the name of the Company was
changed lo “Indian Infolech & Software Limiled™ on July 20, 1998 and
was lssved a fresh cenificate of incorporation pursuant to change in its
nama.

4.2 The Targel Company is a Mon Banking Financial Company (

Reqistiat
no B-13.00221) regestensd with the Resenve Bank of India and is engaged
in the business of financing and investmant.

4.3 The Present Authorized Share Capital of the Target Company is Rs.

525.00 Lacs comprising of 52,50,000 Equity Shares of Rs. 10/- each,
Thi iotal issued capilal of the Target Company is Rs. 500,80 Lacs
comprising of 50,08,000 Equity Shares of Rs. 10V- each. Total Paid-up
Equity Share Capital of Target Company, as on the dale of this Public
Announcement is Rs. 442.97 Lacs (including Rs.10.14 Lacs on account
of forfeiture shares), divided into 43,28,301 fully paid-up shares of
s 10/- each.

4.4 There are no parlly paid up Equity Shares in the Target Company.

5 The Board of Direciors of 1150 compeises of Mr. Mandkumar Rameshkumar
Pareak, Mr. Ram Manchar Kahndebwal, Mr. Ghanshyam Kamlashankar
Joshi and Mr. Surendra Rao.

4.6 There has been no merger, de-merger and spin off in the last three

4

.T Tha Equity shares of the Tangpel

yaars in the Targel Company.
arer currently ksted on Bombay
Stock Exchange Limited and Ahmedabad Stock Exchange Limited,

4.8 The Target Company does not have any subsidiary as on the date of

this PA.
4.9 The financial highlights of the Tango! Company are as under:

Rs. in Lacs

Particulars J-Mar08)| 3-Mard3| M-Mar40 | 3-Mar1

Total Incoma 2726 13.28 313 13,05
Prof After Tax 455 0.4 (B74) |  (15583)
Paid Up Equiy Share Capstal 44T 407,70 409.20 .87
Reserves & Surplus 182 382 382 382
Proifl & Loss Accound 2285 23.08 14.34 (141.439)
Rel Warh 43137 43460 42738 30530
Earnings Per share (Rs.) 011 0.01 0.21) [3.80)
Redum on Nel Worh (%) 1.05 005 Negatn Negathe
Book Vales Per Share of Rs. 100 1066, 1068 10.44 105

Source: Auvdiled annual accounis. MHowever, the accounts for the year snded
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5.

Maveh 31, 2011 are unaudifed and have bodn ceriffod by Mhe shatutory audifor

REASON FOR THE ACQUISITION! OFFER

1 On completion of the offer (assuming full acceplance in the Offer), the
Acquirer may hold, in the aggregate, up lo 34.82,711 Rlly paid-up shares
representing 80.46% of the voting capital of the Target Company and
will be in control of the Target Company. The Offer is being made in
accordance with regulations 10 and 12 of the Regulations as a result
of the proposed substantial acquisition of shares accompanied with
change in control of the Targel Compaiy.

5.2 As on the date of this PA, the Acquirer does nol have any plans o

dispose off or otherwise encumber any assels of the Target Company
in tha noxt two years axcepl in the ordinary course of business of the
Target Company or except 1o the extent required for the purpose of
restructuring, rationalizing and / or streamlining of operations, assets,
lipbalties, invesiments, businesses or otherwise of the Target Company
for commercial reasons of oparational efficiencies,

5.3 Othar than in the ordinary course of business, the Acquirer undertakes

that it will not sed, dispose off or otherwise encumber any substantial
assats of the Target Company excepl with the prior approval of the
shargholders of the Target Company. Notwithstanding the immediately
preceding santence, the Board of Direclors of the Targetl Company will
\ake appropriate decisions in these maliers as per the requirements of
business and in ling with the business opportunities from tme lo tme,

5.4 The Acquirer, through 1151, intends io invest in corporate

6.
6.

opportunities
Mmm.lﬂnmw.ﬂdmhmﬂlmﬂﬂf
the existing business of the Target Company. For this purpose, the
Acquiner would suitably strengthen the Target Company with the requisite
financial and human resources. The Acquirer reserves the right 1o modify
thia present structure in @ mannar which is usaful to the langer interests
of the Shareholders. Any change in the structure that may be offectod
will be in accordance with the applicable laws.

STATUTORY APPROVALS |/ OTHER APPROVALS REQUIRED FOR
THE OFFER

1 As on the date of this PA, to the best of the knowledge of the Acqguiner,
thare are no statutory approvals requined o acquing the aquity shares
that are validly tendened purswant io this Offer. If any other stalutory
approvals are requined of become applicable, the Offer would be subject
1o the recespt of such other statlutory approvals. The Acquirer shall not
proceed with the Ofer in the event any statulory approval indicated
herein is nol oblained in lerms of regulation 27 of the Regulations.

6.2 It may be noled that in case of non-receipl of any stalutory approval

within tima, SEBI has the powar to grant an extension of time to the
Acquirer for payment of consideration to the shareholders under the
Offer provided that tha Acquirer agrees lo pay interest for the delay, in
accordance with Regulation 22{12) of the SAST Regulations.

. DISCLOSURE IN TERMS OF REGULATION 21{2) OF THE

REGULATIONS

As per the Esting agreemant with the Stock Exchanges and in terms of
Clausa 40A of the Listing Agreement the Targel Company is required
1o maintain at least 25% public shareholding for listing on a continuous
basis. Funther, the Central Government by notification dated June 4,
2010, has amended the Securities Contracls (Regulation) Rules, 1957
and inter alia raised the minimum thieshold level of public shancholding
1o ba 25% for all ksted companies.

Pursuant to the successful closure of the Offer, and assuming full
acceptances, the public shareholding of the Targel Company is expeched
1o fall below 25 % of the voling capital of the Target Company. The
Acquirer will lake necessary aclions in compliance with Securilies
Coniracts (Regulation) Rules, 1957 to raise the level of public shareholding
1o tha level specified for continuous listing in tha Listing Agreemant with
thix siock exchanges within one year and in dooordance with the prescribed
procedure under amended clausa 404 (vill) of the Listing Agresmant.
Thie Acquires has folliowing oplions 1o raise the kvl of public sharsholding
in terms of clause 404 (vii) of the Listng Agreement- (a) issuance of
shares to public through prospecius; (b) offer for sale of shares held
by promaoters 1o public through prospectus; (c) sale of shares hald by
promoders through the secondary market; (d) any other meathod which
dons nol adversely affect the interest of minority sharcholdars.

The Acquirer undenakes and declares that they do nol have any intention
to delist the Equity shares of the Target Company from the Slock
Exchanges in the next three years from the date of this Public
Announcament.

FINANCIAL ARRANGEMENTS

Thia maximum consideration payable by the Acquirer assuming full
acceptance in the Offer would be R5.1,80,14.728 (Rupees One Crore
Sixty Lacs Fourleen Thousand Seven Hundred Twenty Mine Only)
(“Maximum Consideration™) al a price of Rs. 18.50 (Rupees Eighteen
and Paise Fifty Only) per aquity shan (the “Offer Price™) payable in
cash subject lo the lerms and conditions mentioned hereinafter,

8.2 In accordance with reguiation 28 of the Regulations, an escrow account

has been created in the form of cash deposit for an amount of Rs.
50,00,000 (Rupees Fifty Lacs only) ("Cash Deposit™) placed with HDFC
Bank Limited, 26 Sarat Bose Road, Kokata- T0D 020 (Escrow Bank’)
for the performance of the Acquirer's obligations under the Regulations.
Tha cash deposil is in excess of 25% of the maximum consideration
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payable under the offer. The Manager to tha Offer is empowered to
reakzg the value of tho aforesald escrow account and instruct the oscnow
bank 1o issue chequesidemand drafts in terms of the SAST Regulations.
Jayanti Prima Softwarne Advisory Private Limited has mada firm financial
arrangements (o meet the financial requiremant for the Offer. Mr. Jay
Shanker Gupta (Membarship Mo. 058535), Proprietor of Jay & Co.,
Charlered Accountants, having office al 22, Mukiaram Babu Sireal, 151
Fioor, Kolkata - 700 007 has confirmed vide his letler dated May 23,
2011 that Jayanti Prime Software Advisory Private Limited has adequate
financial resources available for meetng its obligations under the
Reguiations for a value up to the Maximum Conshkderation,

On the basis of the aforesaid financial arangements and based on the
confirmations recewved from the escrow bank and the chanened accountants,
the Manager to tha Offer confirms thal adequate funds are available
with the Acquirer through verifiable means 1o implement this offer in full,
OTHER TERMS OF THE OFFER

The Lester of Offer, specifying the detadod terms and conditions, together
with the Form of Acceptance-cum-Acknowledgement (Form of Acceptance’),
Form of Withdrawal and Transfer Deed (for sharaholders holding equity
shares in the physical form) will be mailed to the shareholders of 1L
whose names appear on the register of members of 5L and to the
boneficial owners of the equity shanes of IISL whoso names appear as
beneficianes on the records of the respective Deposionies, al the close
of business hours on June 17, 2011 (the 'Specified Dala’). Accidental
omission to dispatch Letier of Offer to any member entitied to this Open
Offer or non-recespt of the Letter of Offer by any member entitled to
this Open Offer shall not invalidate the open offer in any manner
whatsoever. A copy of the Letter of Offer (including Form of Acceptanca)
will be available on SEBI's websila www.sabi.govin during the pediod
the Offer is open and may also be downloaded from the site,

All owners of equity shares, axcept the Acquirer and Sellers, registened
of unragistencd, are olgible to participats in the Offer anytime befone
closure of the Offer.

Sharehobders of the Targel Company who wish o avail of and accept
the: offer shall send/ deliver the Form of Acceptance along with all the
relevant documants to the Registrar to the offer € B Management
Services (P) Limited at P-22, Bondol Road, Kolkata- 700019 whather
by hand delvery on weekdays or by registered post, 80 as to reach on
or bafora the closure of the Offer, Le. August 3, 2011 in accordance
with the instructions specified in the Letter of OMer and the Form of
Acceptance.

Sharoholders who hold equily shares of I5L in physical form and wish
to tender their equity shares pursuant to the Offer will be required to
submil the Form of Acceplance, Original Shane Certificale(s) and transfer
deed(s) duly signed to the Registrar 1o the Offer, so as to reach on or
balore the closure of the Offer, Le. August 3, 2011,

In case of non-receipt of the Latler of Offer, shareholdars may download
the same from the SEBI website or obtain a copy of the same from the
Manager o the Offer or Registrar to the Offer on providing suitable
documentary evidence of acquisition of the said shares

The Registrar to the Offer, C© B Management Services (F) Limited has
opened a spocial doposiory acoount with The Caloutta Stock Exchange
Limited. Beneficial owners and shareholders holding equity shares of
NSL in the dematerialised form, will be required to sand their Form of
Acoeptance 1o the Registrar to the Offer on or before the dosure of the
Offer, along with a photocopy or counterfoll of the delivery instruction
in "Off-market mode, duly by the De Participant
('DF), in favour of 'CBMSPL ESCROW ACIISL OPEN OFFER' and
fad in with the delails given below:

Mama of the Special Depoaitory Account | CEMSPL ESCROW ACIISL OPEN OFFER
Deposilory mmm[ﬂwnm
DP Name The Calcuita Steck Exchangs Limaed
OP 1D 13081700

Chent 1D D005

= INE300BO1014

Market Off Marked

8.7
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tender the delivery instructions ai least two working days prior 1o the
dale of closing of thae Offer. Shareholders having their benaficiary
account in National Securities Depository Limited (NSDL) have to use
inba: dalivry instruction slip for the purposa of hasir
equity shares in favour of the special depository account with CDSL.
Unregistered cwners or shareholdars who have nol recesved the Lefier
of Ofer may send their consenl. to the Registrar 1o the Offer, on a
plain paper stating the namea, address, folio number, distinctive numbers,
number of shares held, number of shares offered, along with the
documants as mentioned above, so as o mach the Registrar 1o tha
Offer on or bafore the closure of the Offer, or in the case of banaficial
owners, they may send the application in wriling 1o the Registrar to
i Offer, on @ plain paper stating the nama, address, number of shanes
hald, numbser of shares offered, DP name, DF 1D, beneficiary account
number and a pholocopy of the delivery instruction in ‘offl-markel’ mode
or countarfoll of the delfvery instruction in the “off-markel’ mode, duly
acknowledged by the DP, in favowr of the aforesaid special depository
accounl, 50 as to reach the Regisirar to the Offer, on or before the
closune of the Offor. No Indemnity is required from the unrogistened
WIS

Shareholders of 1ISL who have senl their equity shares for transfer
should submil Form of Acceplance duly complated and signed, copy
of ihe lefier sent to IB5L (for transfer of said shares) and acknowladgement
received thereon and vakd shane transfer form. Shareholders who have
of accaptance as applicable along with the copy of the demat request
form (DRF) duly acknowledged by their DP. However, they have to
ensure thal the coresponding chedit of the dematerialized shafes is
recedved in the escrow deposilory account on of before closure of the
Offer,

In case the number of shares tendered by the shareholders ane more
than the shares agreed to be acquired under the Offer, the Acquirer
shall acoept the offers received from the shareholders on a proportionate
basis as per regulation 21(6) of the Regulations in consultation with
the Manager to the Offer, laking care 1o ansure that the basis of
acceplance is decided in a fair and equitable manner and does not
resull in nonmarketable lots. Provided that acquisition of equity shares
from a shareholder shall nol ba less than the minimum marketable ot
o the entire holding, if it is less than the marketabla lol

9.10 The Registrar 1o the Offer will hold n trust the equity shares and

Share Cerificate(s), equity shares lying in credit of the special depository
account, Foem of Acceptance and the transfer deed(s) on behall of the
shareholders of IISL who have accepted the Offor, untl the cheques/drafts
for the consideration andfor the unaccepled equity shares / share
certificates are dispatched! returned.

9.11 Unaccepled share cerificates, transter forms and other documents, if

any, will be retumed by registered post al the Shameholder's [ unnegistarad
owner's sole risk to the sole [ first Shareholder. Shares hald in
demalerialised form 1o the extenl nol accepted will bo credited back
ho the benaficial owners’ deposiiony account with the respective deposiiony
participant as per the delails furnished by the beneficial owner in the
Form of Accoptance-cum-Acknowladgomenl or ofhonwiso. It will ba the
responsibility of the shareholders to ensure that the unaccepted
shares are accepted by their respective depository participants
when transferred by the Registrar to the Offer,

8.12While tendering the shares under the Offer, NRis/ OCBs/ foreign

shareholders will be required to submil the previous RBI Approvals
(spocific or general) thal they would have obtained for acquiring the
shares of the Target Company and a No Objection Certificate Tax
Clearance Certificate from the Income-Tax authonties under the Income-
tax Act, 1961, indicating the rale al which the tax is o be deducted
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by the Acquirer bafore remitling the consideration. In case the previous
REI| approvals are not submitied, the Acquiner resenve the right 1o reject
such shares tendered. In case the aforesaid Mo Objection Corificatel
Tax Clearance Certificate i nol submitied, the Acquirer will deduct tax
al the cumently prevailing rate as advised by their tax advisors on the
entine consideration amount payable 1o such NRI / OCB Mon-domestic
companies | other persons who are nol resident in India.

13The Paymen! for acquisition of Equity Shares will be made by the
Acquirer in cash through crossed demand drafl / pay order to the oquity
shareholders of the Target Company whose Equity Share certificate
and other documents ane found in order and accepled, within 15 days
from the date of closing of the Offer. Shareholders, while londering
their Equity Shares in the Ofer may indicale an oplion 1o receive the
payment of Offer consideration through electronic form by indicating
in the space provided in the Form of Acceplance. Tha Paymant
consideration for shares accepted under the Offer, in such cases, may
be made through MNational Electronic Clearing Services (NECS), Direct
Crodil, Real Time Gross Seltlement (RTGS) or National Electronic
Funds Transfer (NEFT), as applicable, al specified cenlers whera
clearing houses are managed by the Reserve Bank of India, wheever
possible. In Other cases, payment of consideration would be made
through crossed account payee chequel demand drafts! pay order sent
by i post! speed post. Shareholders who opt for receiving
consideration through electronic form are requested to give the
authorization for electronsc mode of transfer of funds in the Form of
Acceplance, provide the Magnelic ink Character Recognitiond Indian
Financial System Code of their bank branch and enclose a cancelled
cheque of 8 pholocopy of a cheque associated with the particular bank
account, along with the Form of Acceptance. In case of joint holders!
unragisterad owners, payman! will be made in the name of tha first
holder! unregistered owner.

10. TIME SCHEDULE OF THE OFFER

Schedule of the major activites of the open offer ane as under:

Activity Day & Date
Public Announcement Date Tuesday, May 24, 2011
Speciied Date” Friay, Jura 17, 2011

Las! date for & competiee bid Toesday, Juna 14, 2011

Dale by which the Latier of Offer will be dispaiched fo

the shansholders of the Target Companry Fricay, July 08, 2011

Offer Opering Date Fricay, July 15, 2011

Last date for nivising thie ofer prcsioBer sioo Mondary, July 25, 2011

Las! date for withdrawal by shareholdars Friday, July 28, 2011

Offer Clesing Date Wednesday, August 03, 2011
Thirsday, August 18, 2011

Date by which the acceplancel rejection would be
intimated and

* Spocified Date is only for e purpose of delsrmining ihe names of shaveholders 2z on
such clate ko whom She LoBor of Offer will be sand and a1 cwners [mgisiond of umpistend)
of e shares of the Taged Company (except the Acquiner and the Selars) are aligbie
lo participale in the Ofier anytime bofors the dosure of e Offer,

M.
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GENERAL CONDITIONS

In Bccondance with the regulation 22(5A) of the Regulations, shareholders
who have tendered the requisite documents in terms of the Public
Announcerment and Letter of Offer shall have the option to withdraw
acceptances tendered up lo three working days prior to the Offer
Closing Date. The withdrawal option can be exercised by submitting
the documents as per the instructions balow, so as to reach the
Registrar 1o the Offer on o bafore July 29, 2011,

.2 The withdrawal option can be exercised on submilting the form of

withdrawal (which will be sonl to Sharcholders along with the Latlor
of Offer) and the copy of the acknowledgemant recaived from the
Regisirar 1o the Offer while tendesing the acceptance together with:
a) In respect of physical shares: name, address, distinctive numbers,
folio number, number of shares tendered and number of shares
fo be wilhdrawn,

In respect of demalerialized shares: namea, address, number of
shares tendened, number of shares withdrawn, DP name, DP ID,
baneficiary account number, photocopy of the delivery instruction
in 'O Marke?' mode duly acknowledged by DP.

In case of non-receipl of the form of withdrawal the above application
can b made on a plain paper,

b)

3 The Acquirer is parmitted to revise the Offer Price of shares |/ Mo. of

oquity shars upwands, such upwand nevision will be made in acoondancn
with regulation 26 of the Regulations, not laler than July 25, 2011,
which is 7 (Seven) working days prior 1o the date of closure of tha
Odfer. i the Offer Price is revised upwand, such revised prce will be
payabie to all shareholdars who have accepted the Offer and submitied
thair equity shares at any time during the offer period to the extent
that their shares have been verfied and accepled by the Acquirer. Tha
same would be informed by way of Public Announciment in the same
newspapers whare lhis Public Announcement Bppears.

A4 I there is a competitive bid:

11.4.1 The public offers undar all the subsisting bids shall close on
tha same date,

11.4.2 As the offer price cannol ba revised during 7 working days prior
fo the closing date of the offers /bids, it would, therafone, be
in the interest of shareholdars to wait till the commencement
of that period 1o know the final offer price of each bid and
flender their acceplance accondingly,

5 The Acquiner, Sellers and the Target Company have nol been prohibited

by SEBI from dealing in securities, in terms of directions issued under
Section 118 of the SEBI Act, 1992, as amanded (the 'SEBI Act) or
any olher regulation made undor the SEBI Act

& Please note that some financial data contained in this Fublic

Announcement has been rounded off o the nearest Lac except wharns
staled olherwise.

7 Pursuant to reguiation 13 of the Regulations, the Acquirer has appointed

Microsec Capital Limiled as the Manager 1o the OHer. The Acquirer
has appointed C B Management Services (P) Limited as the Registrar
to the Offer.

B The Public Announcemant would also be avadable on SEBI's wobsile

al www.sebi govin,

5 The Directors of the Acquiner accept full responsibility for the information

contained in this Public Announcement and also for the obligations. of
tha Acquirer as laid down in the SEBI (SAST) Regulations, 1987 and
subsequent amendments made thareol,

Issued by the Manager to the Ofer
For and on behall of the Acquirer

B R
MICROSEC

MICRO FOCUS. MEGA WEALTH

MICROSEC CAPITAL LIMITED
Azimgan] Hous=, 2nd Fioor
7 Camac Street, Kolicata- 700 017
Tel:- 91-33- 2282 9330 (5 Lines)
Fa: 91-33- 2282

Gmﬂl:lhfm Mr. Manav Goenka
Dt : May 24, 2011

Place : Kolkata




