OPEN OFFER (“OFFER”) FOR ACQUISITION OF UP TO 49,52,280 (FORTY NINE
LAKH, FIFTY TWO THOUSAND, TWO HUNDRED AND EIGHTY) FULLY PAID-UP EQUITY
SHARES HAVING FACE VALUE OF X 10 EACH (EACH AN “EQUITY SHARE”),
CONSTITUTING 30% OF THE FULLY DILUTED VOTING EQUITY SHARE CAPITAL OF
KALINDEE RAIL NIRMAN (ENGINEERS) LIMITED (“TARGET COMPANY”), AS OF THE
10™ (TENTH) WORKING DAY FROM THE CLOSURE OF THE TENDERING PERIOD OF
THE OFFER (AS CALCULATED IN PARAGRAPH D.2 OF PART | BELOW)

Detailed Public Statement in compliance with regulation 13(4) read with regulation 15(2) of the Securities and
Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 to the public shareholders of

KALINDEE RAIL NIRMAN (ENGINEERS) LIMITED

Registered Office: F-5, Gautam Nagar, Gulmohar Park Road, New Delhi-110 049, India

notified to the shareholders by a (i) public announcement in the same newspapers
in which this DPS has been published; and (i) simultaneous notification to the
Stock Exchanges, SEBI and the Target Company at its registered office. Such
revision would be done in compliance with other formalities prescribed under the
SEBI (SAST) Regulations.

V. FINANCIAL ARRANGEMENTS

(“FULLY DILUTED SHARES"), TO THE PUBLIC SHAREHOLDERS (OTHER THAN THE 9. Brief audited financial information of the Target Company for the years ended Shares can be transferred to the Acquirer under applicable laws including the 1. The total funding requirement for this Offer s ¥ 33,67,55,040, assuming full
SELLERS AS DEFINED IN PART Il BELOW) OF THE TARGET COMPANY BY TEXMACO March 31, 2013, March 31, 2012, March 31, 2011 are as follows: SEBI (SAST) Regulations and any other rules and regulations, if applicable. acceptan(_:e of this Offer (“Offer Consideration ),. . .
RAIL & ENGINEERING LIMITED (“ACQUIRER”). . Financial Year ended March 31, o On the Closing Date, the Sellers shall convene a meeting of the Board of 2. The Acquirer has adequate resources to meet the financial requirements of the
This detailed public statement (‘DPS") is being issued by ICICI Securities Limited, the Particulars 2013 2012 2011 Directors of the Target Company in which meeting, the Acquirer shall, subject Offer and will fund the Offer Consideration from its domestic bank accounts.
manager to this Offer (“Manager to the Offer”), for and on behalf of the Acquirer, in Total Revenue (ZJakhs) 26.069.07 | 24699.33 | 23.075.65 to applicable laws, be entitled to appoint its nominees on the Board of Directors 3. The Acquirer has deposited a sum of%'8,50,00,000 (Rupees Eight Crore and Fifty
compliance with regulation 13(4) read with regulation 15(2) and other applicable regulations Net Income (% lakhs) 00,44 8.5 53776 of the Target Company and assume Control (as defined under the SEBI (SAST) Lakh) in Fixed Deposit Account Number 000610051215 held with ICICI Bank at
of the Securities and Exchange Board of India (Substantial Acquisition of Shares and . : : : Regulations) of the Target Company. In the event the meeting of the Board its branch at 20, Rasoi Court, R. N. Mukherjee Road, Kolkata-700001, who has
Takeovers) Regulations, 2011 and subsequent amendments thereto (“SEBI (SAST) Earnings Per Share (EPS) %) cannot be held on the Closing Date for this purpose due to any applicable laws, marked a lien on the Fixed Deposit Account with an irrevocable right to encash
Regulations”), and pursuant to the public announcement dated July 20, 2013 (PA”) sent Basic & Diluted 6.53 620 562 the Sellers shall convene a hoard meeting on such date as may be requested the proceeds in favour of the Manager to the Offer, through its letter dated July 24,
to BSE Limited (“BSE”), National Stock Exchange of India Limited (“NSE”), Delhi Stock Networth/ Shareholder Funds by the Acquirer. On the date, the Acquirer appoints its nominees as directors 2013. The said amount deposited in the Fixed Deposit Account is more than the
Exchange Limited (‘DSE”) and Calcutta Stock Exchange Limited (‘CSE”), together referred (X lakhs) 1525740 | 14,447.95| 13,510.35 of the Target Company, the Sellers shall cause the directors nominated by them minimum prescribed amount of 25% of the first ¥ 500,00,00,000 (Rupees Five
as “Stock Exchanges” on July 20, 2013; to the Target Company at its registered office Source: Financials for years ended on March 31, 2013 and 2012 are from the to resign from the Board of Directors of the Target Company. Hundred Crore) of the Offer Consideration, under Regulation 17 of the SEBI (SAST)
on July 22, 2013; and filed on July 22, 2013 with the Securities and Exchange Board of audited financial results submitted to NSE and BSE. Financials for year ended on o The Sellers have, inter alia, made the following warranties to the Acquirer Regulations. The Manager to the Offer is duly authorized by the Acquirer to realise
India (*SEBI"). The Offer is being made by the Acquirer pursuant to and in compliance with March 31, 2011 are from annual report for the financial year ended on March 31, 2011. under the Share Purchase Agreement; the value of the aforesaid Fixed Deposit Account in terms of the SEBI (SAST)
regulations 3(1), 4 and 20 of the SEBI (SAST) Regulations. 10. As on date, the Board of Directors of Target Company consists of Mr. Ram Dayal (8) Each of them has full power, capacity and authority, to sign, execute, Regulations. . . . ,
I ACQUIRER, SELLERS, TARGET COMPANY AND OFFER Sharma, Mr. Shanti Narain, Mr. Suresh Kumar Khanna, Mr. Kamal Kishore Agarwal, deliver and comply with the terms and conditions laid down herein and has 4. In case of revision of the Offer Price and / or the Offer Size, the Acquirer shall (i)
A Information about the Acquirer Mr. Mahendra Kumar Khanna, Mrs. Kalpana Gemini and Mrs. Sunita Gemini. taken or is in the process of taking all necessary actions (statutory or make deposits into an Escrow Account; (ii) deposit addmlonal funds into the
1. The Acquirer, Texmaco Rail & Engineering Limited, a public limited company, ~D.  Details of the Offer othewise) to execute and authorize the execution, delivery and performance eé';.tt'.”g FII)Fed dDe_p?sn ACC?“”& § dpec'f"f’td n pomtt 3 a‘?r?\f'e’ and/ Ork(”('j) d‘f’tﬁos't
was incorporated on June 25, 1998 under the Companies Act, 1956 by the name 1. The Acquireris making the Offer to all the eqity shareholders of the Target Company of the Share Purchase Agreement. ﬁre\J(;ggsle Lrjinhtsul)ne%cgiw ﬂ:)ée roczg?issl inaf‘;?l%ﬂ? osf tWhIe M;]gs gr]?(; tﬁe gflfer ig
Texmaco Machines Private Limited. The name of the Acquirer was changed to other than the parties to the Share Purchase Agreement, pursuant to regulation 3(1), (b) Each of them is fully entitied and authorized to sell the respective Sale ensure com % ance with requl a?i on 17 of the SEBI (SAST) R egul ations '
Texmaco Machines Limited on March 3, 2010 and subsequently to Texmaco Rail 4.and 20 of SEBI (SAST) Regulations, to acquire up to 49,52,280 Equity Shares, Shares in the manner and upon the terms and conditions contained in the plianc d “eg '
& Engineering Limited on April 23, 2010. With effect from the appointed date constituting 30% of the Fully Diluted Shares (“Offer Size") at a price of ¥ 68 Share Purchase Agreement; 5. Mis. K. N. Gutgutia & Co., Chartered Accountants (throughits Partner, Mr. K. C.
April 1, 2010, through a court approved demerger, the heavy engineering and steel (Rupees Sixty Eight) per Equity Share (“Offer Price”), payable in cash, subject to (0) Each of them is the absolute owner of the Sale Shares, free of all Sharma having membership no. 50819), having its address at 6C, Middleton Street,
foundry businesses of M/s. Texmaco Limited (founded in 1939 by the renowned the terms and conditions set out in the PA, this Detailed Public Statement and the encumbrances except the encumbrance created in favour of the lenders of Flat No. 23 (2nd Floor), Kolkata - 700071, have vide its letter dated July 20, 2013,
industrialist, Late Dr. K. K. Birla) was demerged into Texmaco Rail & Engineering Letter of Offer that will be sent to all public shareholders of the Target Company. the Company to secure the loans obtained by the Company and which shall certified on the basis of their scrutiny of the books of accounts, records and
imi ireris reqi i i i ; : : : : parly y pany documents of the Acquirer, that the Acquirer has adequate and firm financial
Limited. The Acquirer is registered with the Registrar of Companies, West Bengal, 2. The Offer Size represents 30% of the fully diluted voting equity share capital of be released on or before the Closing Date, and has validly acquired and is resources to enable itqto meetits finan cigl obligations rgl ating o the Offer
with Corporate Identity Number (CIN) - L29261WB1998PLC087404. The registered the Target Company as of the 10" (tenth) working date from the closure of the authorized to validly hold the Sale Shares and all relevant approvals including gations 9 :
office of the Acquirer is located at Belgharia, Kolkata, West Bengal - 700 056. tendering period for the Offer. The Offer Size has been calculated as follows: Governmental Approvals, as may be required in this regard, have been 6. Based on the above, the Manager to the Offer s safisfied that firm arrangements
2. The Acquirer is involved in the business of manufacturing of rolling stock, hydro ) issued and Paid up % of Voting obtained and are currently in force and effect; have been putin place by the Acquirer to fulfll the Acquirer's obligations through
mechanical equipments, steel castings, agricultural and other equipments. Particulars Capital and Voting Rights|  Capital (d) There has been made no disclosure of any information to the Acquirer by verfiable means inelaion o this Offer i accordance with the SEBI (SAST) Regulations.
3. The Acquirer is a part of the Adventz Group, which is controlled by Fully paid up Equity the Sellers in relation to the Target Company and its business whichisnot VI STATUTORY AND OTHER APPROVALS _
Mr. Saroj Poddar. Texmaco Infrastructure & Holdings Limited (“Texinfra”), formerly Share as on the date of PA 1,23,97,197 100% in the public domain or whichis to be considered as price sensitive information; 1. Asofthe date of this DPS, to the best of the knowledge of the Acquirer, there are
known as Texmaco Limited and currently part of the Adventz Group, is the promoter Partly paid up Equity - - (6) The Target Company has conducted its business and corporate affairs in no statutory approvals required by the Acquirer to complete this Offer other than
of the Acquirer. The promoter and promoter group of the Acquirer hold 63.25% of Share as on the date of PA Nil Nil accordance with its memorandum of association and articles of association anapproval of the Reserve Bank of India, if any, for the acquisition of the Equity
the total issued equity shares of the Acquirer as on the date of this DPS. The main Total 12397197 T00% and in accordance with all applicable laws and regulations of India. Neither Shares from the non resident shareholders of the Target Company. However, in
promoter group entities are Texinfra and Zuari Investments Limited which e i the Target Company nor the Sellers have, in connection with the business case of any statutory approvals being required by the Acquirer at a later date
respectively hold 30.00% and 15.91% of the total issued equity shares of the FULLY DILUTED SHARES / VOTING CAPITAL and operations of the Target Company, acted in violation of the laws before the closure of the tendering period, this Offer shall be subject to such
Acquirer. No single public shareholder holds more than 5% of the total issued (as on the 10th working day from the closure applicable to them or applicable to the Target Company. approvals and the Acquirer shall make the necessary applications for such
equity shares of the Acquirer. of the tendering period of the Offer) 4. The Acquirer has subject to fulfilment of certain conditions set out in the Share approvals. NRI and OCB holders of Equity Shares, if any, must obtain all requisite
i i i i ireri ; ; ' : . . Is required to tender the Equity Shares held by them pursuant to this Offer
4. The issued and paid up equity share capital of the Acquirer is  18,20,26,590 Fully paid up Equity Share as on the date of PA 1,23,97,197 Purchase Agreement agreed to acquire the Equity Shares from the Sellers as under: approva’s require 10 ter a ;
(Rupees eighteen crore, twenty lakhs, twenty six thousand, five hundred and ‘Add: Equity Sh d1to be issued T 5 - — (including without limitation, the approval from the RBI) and submit such approvals,
i isi i - Equity Shares proposed to be issued pursuantto Number | % of Fully | Price Per | ¢qpjq along with the other documents required in terms of the Letter of Offer. Further, if
ninety only) comprising of 18,20,26,590 equity shares of face value of ¥ 1 per the Preferential Allotment 41,10,400 i i i onsideration 9 ! q PPN Rl
i irer is li € Preterentia; Alloimen 2 Seller Of Equity | Diluted | Equity holders of the Equity Shares who are not persons resident in India (includin
equity share. The Acquirer is listed on NSE, BSE and CSE. ; quity v p > L g
5. As of the date of this DPS, the Acquirer does not hold any Equity Shares of the Fully Diuted Shares g L05.07.597 Shares | sShares | Share (%) NRIs, OCBs and Flis) had required any approvals (including from the RBI or the
' Target Company, However: q Y Equity Offer Size (30% of the Fully Diluted Shares) 49,52,280 Mr.Ram Dayal Sharma 9,22,010 55%% 65 5,99,30,650 FIPB) in respect of the Equity Shares held by them, they will be required to submit
i The Board O'f Directors; of the Target Company has authorized the issue of 3. This Offeris made to all the public shareholders of the Target Company, in term of the Mr.lArvmd Gemini* 2,10,395 121% 65 1,36,75,675 the previous approvals that they would have obtained for holding the Equity
" 41,10,400 Equity Shares to the Acquirer on a preferential allotment basis in Regulation 7(6) of the SEBI (SAST) Regulations, other than the Acquirer and the Sellers. Kalindee Estates Pvt, Ltd. | 2,86,106 173% 65 185.96,890 Shares, to tender the Equity Shares held by them pursuant to this Offer, along with
iy ! i ion wi i Ms. Kalnana Gemini 112014 068% 65 7339410 the other documents required to be tendered to accept this Offer. In the event such
its meeting held on July 13, 2013, subject to approval of the shareholders of 4. The payment of consideration will be made to all the public shareholders, who p i 12, 39, anorovals are not submitted. the Acauirer reserves s ridht to reiect such Equit
the Target Company through postal ballot, constituting 24.90% of the Fully have validly tendered their Equity Shares in acceptance of the Offer, within 10 Ms. Sunita Gemini 120425 073% 65 787,625 Sﬂp tendered in this Offer a 9 ! quity
Diluted Shares (‘Preferential Allotment”). working days from the expiry of the Tendering Period. Credit for the consideration Vis. Briata Gemini 103,93 063% 65 675,775 ares tenderec in his Diler. . .
i ; K will be made to the shareholders who have validly tendered Equity Shares in the o o 0 2. Incase of delay in receipt of any statutory approvals which may be required by
ii. The Acquirer and the Sellers have entered into a share purchase agreement : : Mr. LalitKishore Gemini* | 1,01,375 061% 65 65,809,375 i i i
n " ; Offer, by crossed account payee Cheques / Demand Drafts / National Electronic the Acquirer atalater date, as per regulation 18(11) of the SEBI (SAST) Regulations,
dated July 20, 2013 (“Share Purchase Agreement”), pursuant to which, Dy account pay ques/ a Drart ! Vis. Kanta Sharma 59,000 036% &5 38.35.000 £t oo .
the Acquirer h dto purchase form the Sellers 19.37 960 Equity Sh Clearance Service (‘NECS'), where applicable, including Real Time Gross il . 199, SEBI may, if satisfied, that non-receipt of approvals was not attributable to any
e Acquirer has agreed to purchase form the Sellers 19,37, quity Shares, | ‘RTGS) ] National El ic Funds Transfer (NEFT'). Itis desirabl Ms. Laxmi Gemini 21,800 0.13% 65 14,17,000 willful default, failure or neglect on the part of the Acquirer to diligently pursue
constituting 11.74% of the Fully Diluted Shares Settlement (RTGS') / National Electronic Funds Transfer ( ). Itis desirable ( | ! I
6. Asof the date of this DPS. the directors and k ; fthe Acauirer do ot that the public shareholders provide bank details in the form of Acceptance-cum- TOTAL 1937960 | 11.74% 12,59,67,400 such approvals, grant an extension of time for the purpose of completion of this
g h; % ane 'r?t:rgst 'Insth & Thr :t gg;o;snana N di%:rn;g?gﬁisdgr o ct% . Scr%u':g; egtnno Acknowledgement, so that the same can be incorporated in the Cheque/Demand #Mr. Arvind Gemini and Mr. Lalit Kishore Gemini are deceased and actions in Offer subject to the Acquirer agreeing to pay interest to the public shareholders of
veany | ! getLompany ! P ing Drat/Pay Order. relation to their shareholding shall be taken by their legal heirs. the Target Company for delay beyond 10 (ten) working days from the closure of the
the Acquirer on the Board of Directors of the Target Company. ' " . . . tendering period at such rate as may be specified by SEBI from time to time
7 There are no persons actind in concert i relation to the Offer within the meanin 5. Asonthe date of this DPS, to the best of the knowledge and belief of the Acquirer, The total number of Equity Shares to be sold by the Sellers to the Acquirer are Provided where the statut ls extend t but not all holders of the
: of 21 0’? the SEBI S/gST Requlations 9 other than an approval of the Reserve Bank of India, if any, for the acquisition of 19,37,960 (“Sale Shares”) and the total consideration for the aforesaid Sale Eroyl %hw ereh eAs a Orﬁ/ apﬁrovas exten ko Some butno ah hol ders 0 f he
8 Th ( A)(q)(. ) b b ( h)'b' %ub ISEBI from dealina o the Equity Shares from the non resident shareholders of the Target Company, there Shares shall be ¥ 12,59,67,400 (“Sale Consideration”). Eqﬂ'ity Shgrriss' itn fescglé'{g W‘ﬁ) tmen%p;g:l}%maae esmggtr?rzucuirez inegsrt[j)eﬁ tg
" of teh ecSquCILerrm :SS z;]r?(ti Eii?]g:lo el Bltgardyof ndi aroATt fgaérz]g('gé%ﬁli\”gf%? b?{égsr are no statutory approvals required to acquire the Equity Shares tendered pursuant 5. The completion under the Share Purchase Agreement and the acquisition of the cgmg?llete this Offer P 1y app g
th it d t der the S g tothis Offer. If any statutory approvals are required or become applicable ata later Equity Shares from the Sellers in accordance with the Share Purchase Agreement SR ) o ) )
any of the regulations made under the SEBI Act. ) date before the completion of the Offer, the Offer would be subject to the receipt is conditional on the satisfaction or waiver of certain conditions set out in the 3. The Acquirer will have the right not to proceed with this Offer in accordance with
9. The key financial information of the Acquirer, as derived from its standalone of such statutory approvals. The Acquirer will not proceed with the Offer in the includi i i ichi regulation 23 of the SEBI (SAST) Regulations, in the event the statutory approvals
. " c " ! Yy app! q p Share Purchase Agreement, including the following conditions (each of which is g : -
audited financial statements as at and for the financial years ended event such statutory approvals are refused in terms of Regulation 23 of the SEBI considered to be outside the reasonable control of the Acquirer): indicated above are refused or if the conditions set out under the Share Purchase
March 31, 2013, March 31, 2012 and March 31, 2011 is as follows: (SAST) Regulations. ) . Agreement (as setoutin Part Il of this DPS) are not fulfilled for any reason outside
P—— : : r— * The shareholders of the Company having consented, through a special the reasonable control of the Acquirer and the Share Purchase Agreement is
’ Financial Year ended March 31, 6. In case of delay in receipt of any statutory approval, SEBI may, if satisfied that resolution, to the Preferential Allotment of 41,10,400 Equity Shares to the ; . d . . 9 .
Particulars ) : o ; S ) by h rescinded. In the event of withdrawal of this Offer, a public announcement will be
2013 2012 2011 such delay in receipt of the requisite statutory approvals was not attributable to Acquirer and the Target Company having completed the Preferential Allotment "
illful default, failure or neglect on the part of the Acquirer to diligently pursue irer i i i made (through the Manager to the Open Offer) stating the grounds and reasons for
Total Revenue % lakhs) 1,07,156.94 | 97,075.28 |1,13616.81 any i , Ire orneg P 2 ACq genty p to the Acquirer in accordance with applicable law. the withdrawal of the Offer in accordance with Regulation 23(2) of the SEBI
such approval and subject to such terms and conditions as may be specified by ; i h o . guiai !
Net Income (3 lakhs) 942691 | 9,305.72 | 12,147.60 ! < h - h Y o The Sellers having caused the transmission of 3,11,770 (three lakhs eleven (SAST) Regulations, within 2 (two) working days of such withdrawal, in the same
- : : : SEBI, including payment of interest in accordance with Regulation 18(11) of the thousand seven hundred and seventy) Sale Shares previously held by Late O T ! / h ! .
Earnings Per Share (EPS) R) - : h ! nt /enty ares p! yheld by Le newspapers in which this DPS is published and such public announcement will
i SEBI (SAST) Regulations, permit the Acquirer to delay the commencement of the Mr. Arvind Gemini and Late Mr. Lalit Kishore Gemini in favour of their respective its reqi
Basic 5.18 511 6.68 tendering period for the Offer nending receint of such statutory aporovals or grant SV ; . ) ph P alsobe senttothe Stock Exchanges, SEBI andthe Target Company at its registered office.
Diluted 518 511 6.67 g period pending receip yapprovais or g legal heirs and having obtained the succession certificates or such other legal \  TENTATIVE SCHEDULE OF ACTIVITY
an extension of time to the Acquirer to make the payment of the consideration to documents pursuant to which, one or more of the Sellers shall have become the
N?elt V;E”h / Shareholder Funds 5505550 | 4965821 | 4238888 the public shareholders whose Equity Shares have been accepted in the Offer. legal and beneficial owners of such relevant Sale Shares. Nature of Activity Day&Date
Rlal : S) . 1990, ,098. 1900 7. This Offer is not conditional upon any minimum level of acceptance in terms of o The Sellers having taken all actions and obtained all approvals, including any Date of the PA Saturday, July 20,2013
rsé(;)%rrct?b::tlﬂgrf]iﬂglr?cfigggg:se?]r&i%do?]nr\/’\lﬂairc%h3sll’22(?1122 ?:ri]r?aznoc}allgggrf?grtg% gggléar: . _I?E‘gugiftflon_lg(l) of SIEIBI (S,;\TST) Rtegulatlc;n;. fation 20 ofthe SEBI (SAST) consent from the lenders of the Target Company, as may be required, for the Date of publishing this DPS Friday, July 26, 2013
1ded on Ma , cULZ. F . This Offer Is a competing offer in terms o Regulation 20 of the execution, delivery and performance of the transactions contemplated under Last date for filing of the draft letter of offer with SEBI Friday, August 02, 2013
March 31, 2013 are from audited financial results submitted to NSE and BSE Regulations, 2011. Brief details of the original offer (‘First Offer”) are as follows: the Share purcharsye Agrgemem, P Lastdate for bEIJ' tof i Y gW dnesd
B.  Details of selling shareholders ; ; ; e . . public:announcement of a competing lednesday,
) Name of acquirer Jupiter Metal Private Limited o The encumbrances over 7,96,355 (seven lakhs ninety six thousand three offer(s) as per the First DPS August 07, 2013
Pursuant to the Share Purchase Agreement dated July 20, 2013, the Acquirer has Number of Equity 37,19,200 hundred and fifty five) Sale Shares or any other Sale Shares, proposed to be ldentified Date™ Thursday, August 29, 2013
agreed to purchase 19,37,960 Equity Shares from the following shareholders Shares proposed to (thirty seven lakh, nineteen thousand, purchased by the Acquirer from the Sellers, having been removed and the Date by which Letter of Offer will be dispatched Thursda
(all of whom are individuals except for Kalindee Estates Pvt. Ltd. which is a private i Sellers havi dthe lend fthe Target C It ide lett Y p: Yy,
. ; "o egall: be acquired two hundred) ellers having caused the lender(s) of the Target Company to provide letter(s) the shareholders (exceptthe Sellers) as onthe September 05, 2013
gﬂ"edhc%“paf])ﬂ of the Target Company (referred as “Sellers” or “Selling Date of public confirming the release of the encumbrance over such Sale Shares. Identified Date '
areholders’): , . e
- - - announcement July 10, 2013 o The Sellers’ Warranties under the Share Purchase Agreement remaining true — -
Details of Equity Shares / voting (“First PA") and correct throughout up to and including the Closing Date (i.e. the date on Iée;fsérdgtzei}for upwardrevision of Offer Price and / or Se temberTll(J)e%%
rights held by the Sellers Date of detailed public which the transactions contemplated under the Share Purchase Agreement are Lastdate by whichh Safon of i P Wednesd
Partof [ Pre-ransaction statement (*First DPS) July 17,2013 to be completed) and the Sellers having performed and complied with all their astdate yf"V ich the recommen at:(og ofthe ednesaay,
Names promoter|  (as on the date of Offer price %70.00 per Equity Share* agreements, obligations and conditions asmentioned inthe Share Purchase Agreemen; committee o.”mdeper}de;]ntdwectors ofthe Target September 11, 2013
of the Address group | the Share Purchase Post-transaction Viod pf " Cash persq o There having occurred no Material Adverse Effect in respect of the business Company willbe published .
Sellers (Yes/ | Agreement and 0de of paymen as of the Target Company or otherwise. “Material Adverse Effect’ is defined in the Date of public announcement for opening of the Thursday,
No) the PA) *The offer price as per the First PAand First DPS was ¥ 65.00 per Equity Share, Share Purchase Agreement as any event o circumstances which, in the opinion Offerin the newspapers where this DPS has September 12,2013
Number [ %+ |Number| %t which was subsequently revised to ¥ 70.00 per Equity Share pursuant to addendum of the Acquirer, either by itself or taken together with other events or been published o _
Mr. Ram | B-12/7, DLF to the First PAand First DPS published on July 24, 2013. circumstances, would, or is reasonably expected to, adversely affect the Date of commencement of tendering period Friday, September 13, 2013
Dayal Phase 1, Gurgaon, | Yes | 9,22,010| 5.59% | Nil Nil 9. The Equity Shares of the Target Company proposed to be acquired by the Acquirer financial condition or business operations or prospects of a Person or the Date of closing of tendering period Thursday, September 26,2013
Sharma Haryana under the Offer will be acquired by the Acquirer as fully paid up, free from all liens, power and capacity of such Person to perform his obligations under the Share Last date of communicating rejection / acceptance
Mr. Avind | F-5, Gautam Nagar, charges and encumbrances and together with the rights attached thereto, including Purchase Agreement. and payment of consideration for accepted Friday,
Gemini* | Gulmohar Park . . . allights to dividend, bonus and rights offer declared thereof. 6. Inthis regard, it may also be pertinent to note that the Board of Directors of the Equity Shares and / or Equity Share certificate / October 11,2013
Road, New Delhi - Yes | 210,395 1.27% | Nil Nil 10. The Acquirer and the Sellers have entered into a Share Purchase Agreement Target Company has authorized the Preferential Allotment of 41,10,400 Equity demat delivery instruction for rejected Equity
110 049 dated July 20, 2013, pursuant to which, the Acquirer has agreed to purchase form Shares to the Acquirer in its meeting held on July 13, 2013, subject to approval Shares will be dispatched / issued
Kalindee | 101, Ground Floor, the Sellers 19,37,960 Equity Shares, constituting 11.74% of the Fully Diluted of the shareholders of the Target Company, constituting 24.90% of the Fully *Date falling on the 10" (tenth) working day prior to the commencement of the tendering
Estates | Silver Oak, C-4, Shares. The closing of the Share Purchase Agreement is conditional upon the Diluted Shares. The successful completion of the Preferential Allotment is a period, for the purpose of determining the shareholders of the Target Company to whom
Put Ltd® | Sawai Jai Snoh | ves | 286106 1.73% | Nil | Nil completion of the conditions precedent set out therein (details of which are provided condition precedent to the completion of the transactions under the Share Purchase the Letter of Offer shall be sent. It is clarified that all the shareholders (registered or
highway, Bani Park, o : in Part Il of this DPS) all of which are considered to be outside the reasonable Agreement. The Preferential Allotment s subject to certain conditions including unregistered) of the Target Company (except the Sellers) are eligible to participate in
Jaipur - 302016 control of the Acquirer. In the event that such conditions are not fulfilled for any the receipt of the approval of the shareholders of the Target Company by way of this Offer any time during the tendering period of the Offer.
(Registered Office) reason outside the reasonable control of the Acquirer and the Share Purchase aspecial resolution (which are beyond the reasonable control of the Acquirer). -\ * pROCEDURE OF TENDERING THE EQUITY SHARES IN CASE OF NON-RECEIPT
Ms. Kalpana| F-5, 2 Floor, Gautam Agreement is rescinded, the Acquirer shall have a right to withdraw this Offer in 7. IR the event, k?lny of thelc%n(ri]mons pr_ecedﬁnt are not satlsflecli for reasons outmge OF LETTER OF OFFER
Gemini Nagar, Gulmohar ) ) terms of Regulation 23 of the SEBI (SAST) Regulations. In the event of withdrawal the reasonable control of the Acquirer, the Acquirer may elect to terminate the T Al charahnldare haldic : :
pag( Road Yes | 112,914} 0.68% | Nil Nil of this Offer, a public announcement will be made (through the Manager to the Share Purchase Agreement, as per its provisions and then the Acquirer shall have 1 Allshareholders holding the Equity Shares except the Sellers, whether holding
, : p : . . ’ ] the Equity Shares in dematerialized or physical form, registered or unregistered,
New Delhi -110 049 Open Offer) stating the grounds and reasons for the withdrawal of the Offer in the right to withdraw the Offer subject to the SEBI (SAST) Regulations. : e : p : : p
. ; : o - S are entitled to participate in this Offer, any time during the tendering period of this Offer.
Ms. Sunita | 8, Manav Ashram accordance with Regulation 23(2) of the SEBI (SAST) Regulations, within 2 (two) 8. This Offeris being made to the shareholders of the Target Company, other than the 2. Persons who have acauired the Equity Shares but whose names do not anpear
Gemini Colony, Gopal Pura | Yes | 1,20,425( 0.73% | Nil Nil working days of such withdrawal in the same newspapers in which this DPS has Sellers, in accordance with SEBI (SAST) Regulations to capitalize on the " in the register of mer?]bers of Ihg Ta); et Company on the Identified Dgtpe or
bye pass, Jaipur been published and such public announcement will also be sent to the favourable long term growth prospects of the Target Company, utilizing the benefits unre istgred owners or those who ha\?e not re‘c)eiv)éd the Letter of Offer. ma
Ms. Brilata | 8, Manav Ashram Stock Exchanges, SEBI and the Target Company at its registered office. of the synergy with the business of the Acquirer and to facilitate the long term partigipate in this Offer by submitting an application on a plain paper éiviné
Gemini | Colony, Gopal Yes | 1,03,935 0.63% | Nil Nil E. Intermsof Regulation 25(2) of the SEBI (SAST) Regulations, as of the date of this DPS, growth plans of the Acquirer. o ) details set out below and in the Letter of Offer. Alternatively, such holders of the
Pura bye pass, the Acquirer does not have any plans to dispose off or otherwise encumber any material 9. The Acquirer intends to continue with the existing line of business of the Target Equity Shares may apply in the form of acceptance-cum-acknowledgement in
Jaipur assets of the Target Company in the next 2 (two) years, exceptas may be approv_ed by Company and expand it with sound management and financial support. relation to this Offer which shall be annexed to the Letter of Offer, which may also
Mr. Lalit |8, Manav Ashram the Board of Directors of the Target Company and (i) in the ordinary course of business; il SHAREHOLDING AND ACQUISITION DETAILS be obtained from the SEBI website (http://www.sebi.gov.in) or Link Intime India
Kishore | Colony, Gopal Yes | 1,01,375| 0.61% | Nil Nil or (ii) to the extent required for the purpose of restructuring and/or rationalization of The current and proposed Equity Shareholding of the Acquirer in the Target Company Private Limited (“Registrar to the Offer”). The application is to be sent to the
Gemini * | Pura bye assets, investments, liabilities, business or otherwise of the Target Company. Further, and the details of the Acquirer’s acquisition are as follows: Registrar to the Offer at the address mentioned below so as to reach the Regjistrar
pass, Jaipur subject to the requisite approvals, the Acquirer may evaluate options regarding disposal i Acquirer to the Offer on or before Thursday, September 26, 2013 (i.e. the date of closing of
Vis. Kan@ | B-12/7. DLF of any surplus assets. Any such disposal or encumbrance shall be with the prior approval Details o % the tendering period), together with:
Sharma Phase 1, Gurgaon, | yes 59.000] 0.36% | Nil Nil ome srf]?rzerg)lldeelrsso:gngj by\llv?_y of a special resolution in terms of Regulation 25(2) Shareholding as on the date of the PA NiFF NiFF (@) In the case of Equity Shares held in physical form, the name, address, number
Haryana ' orthe oftne ( ) eguiations. . . - Equity Shares acquired between the date of Equity Shares held, number of Equity Shares offered, distinctive numbers
Ms. Laxmi | 8, Manav Ashram F. The Acquirer reserves the right to streamline/restructure its holding in the Target ofqtheyP A and theqdate of this DPS Nil Nil and folio number together with the original Equity Share certificate/s and valid
Gemini | Colony, Gopal Pura | Yes | 21,800| 0.13% | Nil | Nil Company and/or the operations, assets, liabilities and/or businesses of the Target P : transfer deeds, the original contract note issued by a registered share broker of
‘e Tni ' Company. Such decisions will be taken in accordance with the procedures set out Post Offer shareholding (*) (On fully diluted arecognized stock exchange through whom such Equity Shares were acquired
bye pass, Jaipur ! ¢ . the proc > n s g 4l g quity q
TOTAL : 1937960 TL7a% | i i by applicable law, and pursuant to business requirements and in line with opportunities basis, as on 10" working day after close of 1,10,00,640°| 66.64% and/ or such other documents, as may be specified; or
- . Sf0 R ] | M or changes in the economic scenario, from time to time. the tendering period) (assuming full acceptance) i (b)In the case of Equity Shares held in dematerialized form, the Depository
Calculated based on the Fully Diluted Shares which includes the Equity Shares g A per Clause 40A of the listing agreements entered into by the Target Company *Excludes the Equity Shares proposed to be issued pursuant to the Preferential Participant (*DP") name, DP ID, account number together with a photocopy or
proposeq tobe ISlSllJed pursuant to the Prefergntlal Allotment. o . (“Listing Agreements”), read with Rule 19A of Securities Contract (Regulation) Allotment, since itis subject to approval ofthe shareholgers ofthe Target Company counterfoil of the delivery instruction slip in “off-market” mode duly
#Mr. Arvind Gemini and Mr. Lalit Kishore Gemini are deceased and actions inrelation Rules, 1957 (“SCRR"), the Target Company is required to maintain at least 25% ¥ Calculated based on the Fully Diluted Shares, which includes the Equity Shares acknowledged by the DP for transferring the Equity Shares in favour of the
to their shareholding shall be taken by their legal heirs. o public shareholding as determined in accordance with the SCRR, on a continuous proposed to be issued pursuant to the Preferential Allotment Special Depository Account as per the instructions given below:
$ Kalindee Estates Pvt. Ltd. (previously known as Archit Communications Pvt. Ltd.) basis for listing. The acquisition of the Equity Shares proposed to be acquired under * As on the date of this DPS, the directors of the Acquirer do not hold any Equity Shares Depository Participant Name | Ventura Securities Limited
is a private limited company and is not listed on any stock exchange. this Offer together with the acquisition of the Equity Shares from the Sellers pursuant |y OFFER PRICE DPID IN303116
None of the Sellers have been prohibited by SEBI from dealing in securities, in terms tothe Share Purchase Agreement and the Equity Shares proposed to be issued to the 1. The Equity Shares of the Target Company are listed on BSE under Indonext Client’D T19%2
of the SEBI Act or under any of the regulations made under the SEBI Act. Acquirer pursuant to the Preferential Allotment, shall not result in the public i -
A . 1 ’ category, NSE, CSE and DSE. The Target Company has made applications for find I
C.  Details of the Target Compan: shareholding in the Target Company falling below the minimum level required for delisting the Equity Shares from CSE and DSE. The Equity Shares of the Target AccountName LIIPL Ralindee Open Offer Escrow Demat
1. Kalindee Rail Nirman (Engineers) Limited (“KRNEL"), a public limited company, continued listing under Clause 40A of the Listing Agreements and Rule 19A of the SCRR. Company are frequently traded on BSE and NSE. Pursuant to the delisting BetoS ﬁcc_ountl Seciriies Depostory Liied
was incorporated in Jaipur on February 15, 1984 under the Companies Act, 1956.  H. I, pursuanttorevisionsin the Offer Size, the public shareholding in the Target Company application made by the Target Company to CSE and DSE, the Equity Shares of epositary Nasng{_]a ecurities Depository Limite
The Target Company obtained the Certificate for Commencement of Business on reduces below the minimum level required as per the Listing Agreements, read with the Target Company are not traded on CSE and DSE. . . (. > ) . . .
July 2, 1984. The registered office of the Target Company was shifted from Jaipur Rule 19A of the SCRR, the Acquirer hereby undertakes to reduce its shareholding 2. The trading turnover based on the trading volume of the Equity Shares of the (c) Shareholders having their beneficial account with Central Depository Services
to New Delhi on February 20, 2002. The registered office of the Target Company in the Target Company, within the period specified in the SCRR, such that the Target Company on BSE and NSE during July 1, 2012 to June 30, 2013, i.e. 12 (India) Limited (“CDSL") have to use inter-depository delivery instruction slip
is situated at F-5, Gautam Nagar, Gulmohar Park Road, New Delhi-110 049, There Target Company complies with the minimum public shareholding requirement (twelve) calendar months preceding July 2013, the month in which the PA was forthe purpose of crediting their Equity Shares in favour of the Special Depository
have been no changes in the name of the Target Company during the last three years. prescribed in the Listing Agreements, read with Rule 19A of the SCRR. issued, is as under: Account with NSDL. _
2. The Target Company is operating in the areas of signaling, telecommunications, Il BACKGROUND TO THE OFFER Number of Equity Shares Total number | Annualized trading () The public shareholders of the Target Company may also download (i) the
automatic fare collections, track and information systems, etc. for rail transport. 1. The Offer is made in accordance with Regulation 3(1) and Regulation 4 of the Stock | traded during the 12 calendar | of listed Equity|  turnover (as a Letter of Offer from the SEBI website (http://www.sebi.gov.in); or (ii) obtain a
3. The authorized share capital of the Target Company is % 6,500.00 lakhs comprising SEBI (SAST) Regulations. The Offer may also be treated as a competing offer in Exchange| months prior to the month in| Shares during | percentage of total copy of Letter of Offer by writing to the Registrar to the Offer superscribing the
of 6,50,00,000 Equity Shares. The issued, subscribed and paid-up capital of the terms of Regulation 20 of the SEBI (SAST) Regulations, 2011 to the open offer which the PA was issued this period | listed Equity Shares) envelope *Kalindee Rail Nirman (Engineers) Limited - Open Offer” with stitable
Target Company as of the date of this DPS is ¥ 1,239.72 lakhs comprising of made by Jupiter Metals Private Limited, the details of which have been set outin BSE 159.46.647 12397197 128.63% documentary evidence of ownership of the Equity Shares.
1,23,97,197 Equity Shares. paragraph D.8 above. NSE 41921311879 1'23’97’ 197 397'12% 3. The detailed procedure for tendering the Equity Shares in the Offer will be available
4. There are currently no outstanding partly paid up equity shares or any other 2. The Acquirer and the Sellers have entered into a Share Purchase Agreement Source: v bseindiél my)m ;andwww nseindie; m;m : . inthe Letter of Offer.
instruments convertible into Equity Shares of the Target Company at a future date. dated July 20, 2013, pursuant to which, the Acquirer has subject to the satisfaction - W - C v - ) ) IX.  OTHER INFORMATION
5. The Board of Directors of the Target Company at ts meeting held on July 13, 2013 or waiver of certain conditions set outin the Share Purchase Agreement, agreed Therefore, in terms of regulation 2(1)(j) of the SEBI (SAST) Regulations, the Equity 1. The Acquirer and its directors accept full responsibility for the obligations of the
has approved, subject to compliance with applicable laws and regulations, receipt to purchase from the Sellers, 19,37,960 Equity Shares, constituting 11.74% of the Shares are frequently traded on NSE and BSE. The Equity Shares of the Target Acquirer as laid down in terms of the SEBI (SAST) Regulations and for the
of approval of the shareholders and other necessary approvals, the issuance, by Fully Diluted Shares and to acquire control over the management of the Target Company. Company are currently not traded on CSE & DSE. o information contained in the PA, this DPS, except in relation to the information
way of a preferential allotment pursuant to the provisions of Section 81(LA) of the 3. The salient features of the Share Purchase Agreement are as follows: 3. The Offer Price of Y 68 (Rupees Sixty Eigh) per Equity Share s justified in terms pertaining to the Target Company and the Sellers, for which the Acquirer has relied
Companies Act, 1956 and other applicable legal provisions, including Chapter VI e The Sellers have agreed to sell and the Acquirer has agreed to purchase, ofregulations 8(2) and 8(5) of the SEBI (SAST) Regulations, in view of the following: on the information provided by the Target Company and/ or the Sellers and has
of the Securities and Exchange Board of India (Issue of Capital and Disclosure 19,37,960 (Nineteen Lakh, Thirty Seven Thousand, Nine Hundred and Sixty) (@ | Highestnegotiated price per Equity Share under notindependently verified the accuracy of such information. - o
Requirements) Regulations, 2009, as amended (“SEBI (ICDR) Regulations”) of Equity Shares of the Target Company (“Sale Shares”) held by the Sellers in the Share Purchase Agreement. % 65.00 2. The Acquirer will be solely responsible for fulfillment of applicable obligations
41,10,400 Equity Shares to the Acquirer such that the post preferential allotment consideration of an amount of ¥ 12,59,67,400 calculated on the basis of a price (b) | Volume-weighted average price paid or payable under the SEBI (SA_ST) Regulations. ) )
shareholding of the Acquirer in the Target Company is approximately 24.90% per Sale Share of T 65. At present, the Sellers, being the promoters of the Target by the Acquirer, during the 52 weeks immediately 3. Pursuant to regulation 12 of the SEBI (SAST) Regulations, the Acquirer has
(without taking into consideration the Equity Shares that may be acquired by the Company are in control of the management of the Target Company and the preceding the date of the PA. 365.13 appointed ICICI Securities Limited as the Manager to the Offer.
Acquirer under this Offer and the Equity Shares that are proposed to be purchased Sellers have also agreed to transfer the management control of the Target (©) | Highest price paid or payable for any acquisition, 4. The Acquirer has appointed Link Intime India Private Limited as the Registrar to
from the Sellers pursuant to the Share Purchase Agreement). Further, pursuant to Company to the Acquirer, on the terms and conditions as set forth in the Share by the Acquirer, during the 26 weeks immediately the Offer. Address: C-13, Pannalal Silk Mills Compound, LBS Marg,
the intimations dated July 19, 2013 and July 20, 2013 to the BSE and NSE, the Purchase Agreement. preceding the date of the PA. 365.13 Bhandup West, Mumbai - 400078; Contact Person: Mr. Pravin Kasare;
Target Company has fixed the price for the Preferential Allotment at X 65.13 per e The obligation of the Acquirer to purchase the Sale Shares under the Share d | Volume-weighted average market price of the Email: kalindee.offer@linkintime.co.in; Telephone: +91 22 2596 7878;
Equity Share, in accordance with Chapter VIl of the SEBI (ICDR) Regulations. Purchase Agreementis subject to the fulfillment of certain conditions precedent, Equity Shares for a period of 60 trading days Fax: +91 22 2596 0329; SEBI Registration Number: INRO00004058
The approval of the shareholders of the Target Company for the Preferential Allotment prior to the completion/consummation of the transactions contemplated under immediately preceding the date of the PA as 5. This DPS and the PA is also expected to be available on SEBI's website
has been sought by way of a special resolution by postal ballot. the Share Purchase Agreement (“Closing”). traded on the stock exchange where the (http://www.sebi.gov.in).
6. AsonMarch 31, 2013, the promoters / promoter group of the Target Company held o Notwithstanding anything contained in the Share Purchase Agreement and maximum volume of trading in the Equity Shares 6. In this DPS, any discrepancy in any table between the total and sums of the
19,38,060 Equity Shares, constituting 15.63% of the existing paid up and voting imespective of whether the conditions precedent mentioned below have been are (ecorded during such period, provided such amount listed are due to rounding off and/or regrouping.
capital of the Target Company. Out of the total promoters / promoter group holding, satisfied or not, the Acquirer may at any time, subject to all applicable laws, Equity Shares are frequently traded. R62.73 Issued by the Manager to the Offer for and on behalf of the Acquirer
1,50,000 Equity Shares are under lock in. (Source: www.bseindia.com) atits discretion and subject to any additional conditions as the Acquirer may () | PerEquity Share value, as required under _ ICICI Securities Limited
7. The Equity Shares of the Target Company are presently listed on BSE under deem fit, waive any or all of the conditions precedent mentioned below and regulation 8(5) of the SEBI (SAST) Regulations. Not Applicable ICICI Centre, H.T. Parekh Marg, Churchgate
Indonext Category, NSE, CSE and DSE. The Target Company has made fumish a letter to the Sellers requesting the Sellers to go ahead with the proposed 4. There have been no corporate actions by the Target Company warranting adjustment p 1- . Mumbai - 400 020 ' '
applications for delisting the Equity Shares from CSE and DSE. sale of the Sale Shares and specifying a date on which Closing shall take place. of any of the relevant price parameters under regulation 8(9) of the SEBI (SAST) ICICI Securities Tel: +91 22 2288 2460, Fax: +91 22 2282 6580
8. The Equity Shares of the Target Company are frequently traded on BSE and NSE o The Closing shall take place, upon the fulfillment or waiver, as the case may Regulations. (Source: BSE and NSE websites) Contact Person: Mr. Mangesh Ghogle
within the meaning of Regulation 2(1)(j) of the SEBI (SAST) Regulations. Pursuant be, of the conditions precedent mentioned below on the date intimated by the 5. There has been no revision in the Offer Price by the Acquirer as of the date of this Email: kalindee.openoffer@icicisecurities.com

to the delisting application made by the Target Company to CSE and DSE, the
Equity Shares of the Target Company are not traded on CSE and DSE.

Acquirer to the Sellers (“Closing Date”). The Acquirer may, at its discretion,
fix the Closing Date on a date which is the earliest date on which the Sale

DPS. Further revisions in the Offer Price for any reason including future purchases/
competing offers shall be done as per the SEBI (SAST) Regulations and will be

Place: Kolkata

SEBI Registration Number: INM000011179
Date: July 26, 2013
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