PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF THE SHAREHOLDERS OF PODDAR INFRASTRUCTURE LIMITED

This Publ an

(Formerly known

Trans-Oceanic Properties

Limited)

Regd Off.: Unit 4, Neeru Silk Mills, Mathuradas Mlll;s Compound, 126, N. M. Joshi Marg, Lower Parel (W), Mumbai-400 013.

("PA)

and Exchange Board of India (Substantial Acquisition of Shares and Takeover

mendments thereto referred toas Regulations').

‘Ashika Capital Limited ("Manager to the (mer '} for and on behalf of Mr. Rajendra . Shah and Mr. Mitul J. Shah (hereinafter collectively referred to as "Acquirers") pursuant lo and in compliance with regulation 10 & 12 of Securities
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BACKGROUND OF THE OFFER

This Open Offer ('Offer) is being made by the Acquirers, in compliance with
regulation 10 & 12 of the Regulations, to the shareholders (other than partias
tothe Agresment}of Poddar Infrastructure Limited (Farmerly known as
Trans-Oceanic Properties Limited), a company Incorporated under the Companies
Act, 1956 and having ils registered office alUnitd, Neeru Silk Mills, Mathurdas Mils
Compound, 126, N. M. JoshiMarg, Lower Paral (W), Mumbai-400 013 (PIL' or "Target
Company')

The Acquirers have entered info a Share Purchass Agresment (Agresment)
on September 18, 2007 with Brite Merchants Limited-77,650 shares
(25.88%), Monotona Securities Limited-35.500 shares (11.84%), Suvijay
Exports Limiled-22,350 shares (7.45%) and Sapphire Advisors Privale Limited-
7,500 shares (2.50%) (Promoter Group) [Collectivaly known as “Sellars’] to
acquire in aggregate 1,43,000 lully paid up equity shares (he einafter referred to
‘Sale Shares'jbeing 47.67% of ihe voling capiial of the Target any, al a
price of Rs. 80/-per share {Megotiated Price’). The details of acquisition by the
Acquirers are as lallows:

Name of the Acquirers No. of Shares % of Voting Capital
Rajendra S. Shah 71,600 2387
Mitul J. Shah 71,400 23.80
TOTAL 1,43,000 47.67

THE OFFER & OFFER PRICE

Pursuant to the aforesaid Agresment. provisions of regulation 10 read with
reguiation 12 of the Regulations have been atracted The Acquirers are now
making this Open Offer (‘Offer) to the Shareholders of the Target Company
(clher than Parlies lo the Agreement) to acquire up to 60,000 shares of Rs. 10/-

pach, reprosenting 20% of its woling capital, at a price of Rs. BOL- par share (Offer
Price) payable in cash regulation 20 of

The equity shares of the Target Company are listed on Bombay Stock Exchange Limited,
Mumbai (BSE). Based on the information available (Source: bseindia.com), the Shares
of the Targst Company. within the meaning of explanation (i) to regulatian 20(5) of the
Regulations, are infrequently traded on BSE. Hence, the Offer Price has been
determined taking into account the following parameters:

Negotiated Price under the Agresment : | Rs. 80 per share

ii) | Highest Price paid by the Acquirers for acquisition,
including by way of allotment in a public or rights or
prefereniial issue during the twenly six week peried | - Nil
prior to the date of PA

Other Parameters based on the Audited Accounts for the year ended
31.03.2007

Book Value per Equity Share (Rs.) 21.81
Eamings Per Equity Share {Rs.) : 219
Return on Net worth (%) 10.03
FricaiEarnings Ratio (considering the Offer

Price of Rs. B0/~ per share) 3 3653
The average industry PIE for the sector in which

PIL operales (Source: Capital Market, Volume

XXIi14, Dated Sep 10-23, 2007; Industry:- -. 26.50

Finance & Invesiments)

In view of the above, the Offer Price of Rs. 80/- Is justified in terms of regulation
20 of the Regulations.

As on the dale, the Acquirers do not hold any equity shares in the Target
Company. The Acquirers have nol acquired any equity shares of tha Target
Company during the 12 manihs period preceding the date of this PA.

As on date, the Manager o the Offer doss not hold any shares In the Target
Company. It declares and underakes that it will not deal in the shares of the
Target Company during the period commencing from the date of ils
appoint as Manager to the offer till the expiry of 15 days from the date of
closure of the Offer.

For the purpase of this Offer, there is na Persan Acting in Cancert.
The Offer is unconditional and not subject to any minimum level of acceptance.
This is nota Competitive Bid.

The Acquirers have not enlered inlo any separaie non-compele agreement
with the Sellers. There is no non-compste agresmenl between the Acquirer
and the Targel Company or any olher entily as envisaged under regulation
20(8) of the Regulations. No additional payment is being made to the Acquirers
as non-compete fee,

The Acquirers have undertaken o comply with the Regulations and complete
the Offer formalities imespective of the compliance or fulfiliment or outcome of
the Agreement with the Sellers.

The Offer is subject 1o the terms and conditions set nul hamm and in the Letter
of Offer that would be sent ta the sharehalders of the Targat Company.

INFORMATION ABOUT THE ACQUIRER{S)

Me. Rajendra S. Shah, aged about 42 years, son of Sri Sugum Chand Shah,
is residing at 2, Shivanai Bungalow, Near Gokul Raw House, Athwalines,
Surat-395 007. He completed B. E. (Civil Engineering] in the year 1989, He is having
around 15 years of experience in the areas of construction and real estate. The
natworth of Mr. Rajendra 5. Shah as on 06.09.2007, as certified by Shri Amar
Morawala (Membership No. 123288) Proprietor of Mis. Amar Morawala & Co.,
Chartered Accountants, having office at 9, Abhinav Park, Sarela Wadi, Ghod
Dod Road, Sural-395 001; Conlact Mo: 089881 14450, vide his cerlificate
dated 06.09.2007, is Rs. 53.27 Lakhs.

Me. Mitul J. Shah, aged about 41 years, son of Sri Jagdishchandra Shah, is
residing at 10E/F. Anfan Shalaka, Tower-2, Opp. Lal Bunglow, Athwalines, Surat.
He compleled B.Com. in the year 1988. He is having around 15 years of experience in
the areas of construction and real estate. The networth of Wr. Mitul J. Shah as
on 06.09.2007, a5 certified by ShriAmar Morawala (Membership No, 123268) Proprietor
of Mfs. Amar Morawala & Ce., Chartered Accountants, having office at , Abhinav Park,
Sarela Wadi, Ghod Ded Road, Sural-395 001; Contact No.: 099981 14450, vide
is certificate dated(6 09.2007, is Rs. 80.48 Lakhs.

The Acquirers are business associales. The Acquirers belongs fo the Megh
Mayur Group of Sural

The Acquirers have nol entered info any formal agreement with respect to
the acquisition of shares through this Offer and acting together under an
informal understanding.

The Acquirers have promaoted few entiies. However, none of these enfiies
are participating/interested in this Offer. The major entities includes the following:

i Ketan Properties Private Limitad

Il Meghmayur Reality Private Limited

iii Tribhavan Properties Private Limited

iv.Vasupunjay Construction Private Limited

v. Mis. Magh Mayur Developers.

Mr. Rajendra S. Shah and Mr.
listed company.

INFORMATION ABOUT THE TARGET COMPANY

Mitul J. Shah are nol on the Board of any

FIL was originally incorporated on 24.11.1981 in the name & style of 'Subhadia
Trading and Agencies Limited' and received the Certificate of Commencement of
Business from Registrar of Companies, Maharashira on 20.12.1981. The name of
the company was changed lo "Trans-Oceanic Properfies Limited' on 05.05.1984
and further changed to the present name and received the fresh cerlificate of
incorporation consequent fo change of name from Registrar of Companies,
Maharashtra on 19.10.2006. The Registered Office of the company is situated
at Unit 4, Neeru Silk Mills, Mathuradas Mills Compound, 126, N. M. Joshi Marg,
Lawer Parel (W}, Mumbai-400013.

As on date of PA, the Authorised Share Capital of the company s Rs. 50.00 Lakhs
comprising of 5,00,000 equity shares of Rs. 10/- each and the Issued , Subscribed
& Paid-up Share Capital is Rs. 30.00 Lakhs comprising of 3,00,000 equity sharas
of Rs. 10/~ each.

As an dale of PA. thers ara no parlly paidup equity shares There ars o
fuls
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The equily shares of the Target Company are listed on BSE. The equity shares of
the Target Company are infrequently traded in terms of regulation 20(5) of the
Regulations. The equity shares of Target Company are frading under Z' category
due ta nan admission of its shares for Dematerialisation by bath the Depositories
ie. NSDL & CDSL, as the capilal base of the company does nol fulfil the
admission criteria.

As per Audited Accounts for the year ended 31st March 2007, the Target
Company eamed gross revenue of Rs. 5361 Lakhs and Profil Afler Tax of
Rs. 6.56 Lakhs. The Metworth, Book Value, Eaming Per Share and Return
onMetworth for the year ended 31.03.2007 was Rs. 6542 Lakhs, Rs. 21.81
pershare, Rs. 2.1% and 10.03% respectively.

REASON FOR THE ACQUISITION AND THE OFFER

The Offer has been made pursuant lo regulation 10 & 12 and other provisions
of Chapter lll andin compliance with the Regulations.

The prime object of the Offer is to have substantial acquision of shares/
woting rights accampanied with the change of contral and management
of the Target Company.

The Acquirers are presently engagsd in the business of construction and
real estate. The object of acquisition is to expand the business horizon under
corporale status for diversifying inlo different activilies subject to approval of the
sharahoiders. The Acquirers reserve the right to modily the present structure
the business for conducting real estate and construction business, in a manner
wiich is in the larger interest of the shareholders. Any change in the struclure
thal may be affected will be in accordance with the laws applicable. The Acquirers
nize andlor streamline various businesses for commerdial reasons and
perational efficiencies.

The Acquirers do not curently intend to dispose of or otherwise encumber any
significant assets of the Targel Company in the next two years, exceph such
disposals or encumbrances in the ordinary course of business of the Target
Company and { or for the purposes of restructuring, rationalizing and f or
sireamlining varlous operalions, assels, liabilities,

=

Unaccepted Share Certificates, Transfer Forms and other documents, if any, wil
be retumed by Registered FostSpeed Post at the shareholders/unregistered
owners'sale risk

While tendering the equily shares under the Offer, NRIs! foreign
sharehalders will be requied 1o submit the previous RBI Approvals (specific or
general) that they would have been required to submit to acquire the equity shares
of the Target Company. In case the previous RBI approvals are not submitted, the
Acquirers reserves the right Lo reject such equily shares landered. While tendering
shares under the Offer, NRI foreign sharsholders will be required to submit
a Tax Clearance Certificate from the Income Tax authorities, indicating the
amount of tax to be deducted by the Acquirers under the Income Tax Act, 1961
{Income Tax Act), before remitting the consideralion. In case the aforesaid Tax
Clearance ceriificate is not submitied, the Acquirers will arrange to deduct tax at
the rate as may be applicable to the category of the shareholder under the Incame
Tax Act, on the entire cansideralion amount payable (o such sharenclder.

As per the provisions of seclion 196D(2) of the Income Tax Act, no deduclion of lax
al source shall be made from any income by way of capital gains arising from
the transfer of securities referred to in section 115AD of the Income Tax Act payable
toa Foreign Institutional Investor (‘FII"} as defined in section 115 AD of the Income
TaxAc

The consideration to those shareholders whose Shares or share cerificates
and for other documents are found complele, valid and in order, will be paid
by crossed account payee cheques/demand drafts, within 15 Days fram the dale of
Closing of the Offer. Such considerations in excess of Rs. 1500/ or unaccepted
Share Certificate(s), transfer deed(s) and other documents, if any, will be retumed
by Regisiered PosUSpeed Post al the shalehmners'ﬂunreg\slumd uwners.' sobe
risk to the solaffirst st ner. All

payment of a value upto Rs.1500% wil be e under sercefs of posllng
at the shareholders sole risk,

Equity Shares tendered in the Offer by the shareholders of Targal Compary
shall be frea from lien, ch:

otherwise of the Targel Company. Further, the Acquirers undertake not i
sel, dispose off or otherwise encumber any substantial assets of the Targat
Company except with the prior approval of the shareholders of the
Targe! Company, and in accordance with and subject to the applicable laws
permissions and consents, ifany.

STATUTORY APPROVALS AND OTHER APPROVALS FOR THE OFFER

The Offer is subject 1o the receipt of necessary appmual(s) |f ar\y’ Irom Reserve

in respect of equity shares of the Targel Gompany. that are subject
tomatter of liigation wherein the shareholders of the Targel Company may
be prohibited from transferring the equity shares during the pandency of tha
said lifigation or are held in abeyance due o pending court cases, are liable ta
be rejected If the direclions / orders regarding these equity shares are not
roceived logether with the equily shares tendered under the Offer prior to the
date of closure of the Offer. The Letter of Offer in some of these cases,
wherever possible, wil be forwarded o the concemed statutory authorities
forfurther action by such authorities.

Bank of India under Forsign Exchange
amendments there to for acquiring equity shares. tennared r:n; Nnn Resident
Shareholders, if any.

To the bast of knowledge and belief of the Acquirers, as on the date of this PA
there are no other stalutory approvals required, for the acquisition of equity
shares tendered pursuant lo this Offer. If any other statutory approvals
are required or become applicable, the Offer would be subject to the receipt
of such other statutory approvals.

In case of delay in receipt of any approwal, SEBI has the power to grant
an extension of the time required for payment under the Offer provided that
the Acquirers agrees lo pay inlerest in accordance with regulation 22(12) of
the Regulations. Further, # delay occurs on account of wilfiul default by the
Acquirers in obtaining the requisite approvals, regulations 22(13) of the
Regulations willalso become applicable.

‘OPTION IN TERMS OF REGULATION 21

In the event, pursuant to this Offer, the public shareholding in the Target Company

o)

someof the key in respect of the Offer is given below!

Activity Date Day

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

‘Sepiember 28, 2007 Friday

Last date for a Gompetitive Bid October 12, 2007 Friday

Date by which Letter of Offer will be posted to

shareholders October 31, 2007 | Wednesday

Date of Opening of the Offer November 7, 2007 | Wednesday

Last date for revising the Offer Price | No.

of equity Shares November 15, 2007|  Thursday

Last date of withdrawal of tendered application

by the shareholders of Target Company Navember 21, 2007 | Wednesday

falls below 25% of its autstanding equity share capital, the Acquirers wil, in
with regulation 21(2) of the Regulations, facilitale the Target Campany lo raise the lavel
of public shareholding to the level specified for continuous listing in the Listing
Agreement with the Stock Exchanges within the specified time and in accordance
with the plascnbed smcsduls under amendw clause 40A(vill) of the Listing

FINANCIALARRANGEMENT

The ftolal fund requirement for the Offer assuming full accaptance of the
Offer would be Rs. 48,00,000/- (Rupees Forty Eight Lakhs only). In accordance
wih regulation 28 of the Regulations, the Acquiers have opensd an Account
with HDFC Bank Limited, Fort Branch, Mumbal (Escrow Account) and made
a Cash deposit of Rs. 1225000~ (Rupees Twelve Lakhs and Twenly Five
Thousand only) in the account, being more than 25% of the total conskderation
payable to the shareholders under the Offer, A lien has been marked on the said
Escrow Account in favour of the Manager to the Offer by the bank. The Manager to
the Offer i.e. Ashika Capital Limited has been solely authorised by the Acquirers 1o
operate and realise the value of Escrow Account in

The Acquirers have adequate financial resources and has made firm financial
arrangements for the implementation of the Offer in full oul of their Nel worlh
and no borrowings from any Bank andlor Financial Instituions is envisaged. Shri
Amar Marawala (Membership No. 123268) Proprietor of M/s.Amar Morawala & Ca.,
Chartered Accountants, having office at 8, Abhinav Park, Sarela Wadi, Ghod Dod
Road, Sural-395 001: Contacl Mo.. 089981 14450, vide cerlificate dated
Seplember 18, 2007 have confirmed thal sufficient resources are available wilh
this 'Offer’ in full

Based on the above. the Manager to the Offer is satisfied about the ability of the
Acquirers 1o implement the offer in accordance with the Regulations. The
manager to the Offer confirms that the firm aangement for the funds and monay
for payment thraugh verifiable means are in place to fulfil the Offer obligations,

OTHER TERMS OF THE OFFER

The Leiter of Offer relaling to the Offer (LOQ') logether with the Form of
Acceptance cum Acknowledgement will be malled ta the sharshalders of
the Targel Company (excep! paries o the Agreement), whose names appear
on the Register of Mambers of the Target Company, as of the closs of businsss
on September 28, 2007 (Friday) ('Specified Date’).

Al owners {regisiarad or unregisterad) of equity shares of the Target
Company (sxcepl the pariiss 1o the Agresment) are sligible to participate in
the. Dfor anytime. belbre. the dlosing of the Offer, Accidental omission to
dispatch Letter of Offer to any member entitied to this Open Offer or non-receipt
of the Letter of Offer by any member eniiled lo this Open Offer shall not
invalidate the open offer in any manner whatsoever.

Registered Sharsholders who hold the shares of Targst company and wish
to tender their shares pursuant to the Offer will be required to submit the Form

of Acceptance together with the Original Share Cerlificate(s}, valid Share Transfer
Deed(s) duly signed 1o the Registrars to the Offer, 50 as to reach on or before the
closure of the Offer, i.e. November 26, 2007 (Monday). In accordance with the
instructions specified in the Letter of Offer and the Form of Acceplance.

Unnegisima owners. can send the\r application in writing to the Registrar to

Offer, on a plain paper stating the Name & Address of the First Holder,
Namets) & Address(as) of Ju\m Hnlﬂelts} if any, Number of Shares held, Number
of Shares offered, Dislinclive Numbers, Folio Mumber, logether with the Original
Share Ceriificale(s), valid Share Transfer Deeds and the original Conlract
MNote(s) issued by the Broker through whom they acquired their shares, No indemnity is
required from unregistered owner.

Shareholders of equity shares of the Target Company who have sent their equity
shares for transfer should enclose, Form of Acceptance duly completed and
signed, copy of the letter sent to Target Company (for transfer of shares) and valid
share transfer form(s)

In case of non-receipt of the Letter of Offer, the eligible persans may (i) download
the same from the SEBI's websile (www.sebi.gov.in), (i) oblain a capy of the same
by wriling Lo the Registrar to the Offer at Sharepro Services (India) Private Limited,
as Regislrars lo Ine Offer, having office al Salam Estate, 3rd Floor, Abave Bank of
Baroda, Cardinal Gracious Road, Chakala, Andheri (E), Mumbai-400 089, or (iif)
make an application to the Registrar to the Offer, an a plain paper stating the
Name & Address of the First Holder, Name(s) & Addressies) of Joint Holder(s) if
any, Number of Shares held, Numbar of Shares offered, Distinctive Numbers, Folio
Number along with documents as menticned above 50 &8 to reach the Registrar to
the Offer on or before the close of the Offer, i e., November 26, 2007 (Monday)

The Registrar to the Offer will hoid in trust the Share Ceriificate(s), Share Transfer

Deed(s) and Form of Accepiance cum Acknowledgemen, i any, on behalf of the

sharcholders of Ihe Targe| Company who have aoaepted the Offer, unil the
Share

Shane‘l'rans!’arDaBd(s] i Dlharducumanlsam d\spatl:hadfm‘ulmzd

If the aggregate of the valid responses to the Offer exceeds the Offer size of
60,000 equity shares of the Target Company (representing 20% of the voting
capilal), then the Acquirers shall accepl the vabd applicalions received on a
proportionate basis, in accordance with regulation 21(6) of the Regulations, in

outstanding instruments in the nature of warrants /
partly convertible debentures efc. which are convertible into equity shares at a
later date. There are no shares under lock-in period.

The Object Clause of the Targel Company includes interalia to carry on the
business of Cx jon, trading i

n with the Manager to the Offer, taking care to ensure that the basis of
acceptance is decided in a fair and equitable manner and does not result in non-
markelable lots. Provided thal acguisition of aeguily shares Irom a sharehalder
shall not be lass than the minimum marketable Iot or the entire holding, if it is less
than the marketable lot The market lot of the shares of the Target Gompany is
50 fifty) shares.

Dale of Closing of Offer Navember 26, 2007 Monday

Date by which acceptance / rejection under the
Offer would be intimated and the comresponding|
payment for the acquired equity sharas andior
the unaccepted equity shares | Share
Cartificate(s) will be dispatched / credited

December 11, 2007 Tuesday
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. GENERAL

Sharehoiders of the Target Campany who have accepted the Offer by tendering
the requisite documents, in accordance with the terms of this Public Announcement and
the Letter of Offer, shall have the option 1o withdraw acceptance tendered by them up
tothree (3] working days prior to the date of closing of the Offer, in terms of
the Regulations |.&, November 21, 2007 (Wednesday),

The Acquirers can revise the Offer Price/ No. of shares upwards up lo seven (7)
working days prior to the closing of the Offer. If there is any upward revision in the
Offer Price by the Aoquirers until the last date of revision i.e., November 15, 2007
(Thursday) and the same will be informed by way of a Public Announcement in the
same newspapers in which this Public Announcement has appeared. The Acquirers
would pay such revised price for all the equity shares validly tendered any fime
during the Offer and accepted under the Offer.

If there is a withdrawal of the Offer by the Acquirers, the same will be informed by way
of a Public Announcement in lhe same newspapers in which this Public
Announcement has appeared

If there ks a competitive bid.

a. The public offer under hall o

b. As the Offer Price cannot be revised during the seven working days prior to the
closing data of the offersibids, it would, therefore, be in the interest of shareholders
to wait unil the commencement of that period to knaw the final offer price of each
bid and tender their acceptances accordingly.

The Acquirers, Sellers and the Targel Company have nol been prohibited by SEBI
from dealing in securities, in terms of directions issued under Section 118 of
the Securities and Exchange Board of India Act, 1992 or any oiher regulation
made under the SEBI Act.

Pursuant to regulation 13 of the Regulations, the Acquirers have appointed Ashika
Capital Limited a5 Manager to the Offer.

The Acquirers have appointed Sharepro Services (India) Private Limiled, as Registrars
1o the Offer, having office at Satam Estate, 3rd Floor, Above Bank of Baroda, Cardinal
Gracious Road, Chakala, Andheri (E), Mumbai-400 099; Tel: 022-2821 5188, Fax:
022-2837 5646, Emall; sharepro@vsnl.com, The Contact Person s Mr. G. R. Raa,

The Acquirers accepl full responsibiity severally and jointly for the informaticn
contained in this PA and alse for the cbligations of the Acquirer as laid down in the
Regulations,

This PA will be available on SEBI's websita at www.sabigovin. Eligibla persons o
m Offer may also dnwnlnsd acomy ofLeter of Offr slong with Form of Acceptancs

which wil also be avallable on
SEB1% woomlo o e oher apenlng date i.e. November 7, 2007 (Wednesday) and
apply inlhesame.

For further details, please refer to the Letter of Offer and Form of Acceptance cum
Acknowledgement,

Place: Mumbai
Date : Seplember 21, 2007

ASHIKA CAPITAL LIMITED
1008, 10th Flacr, Raheja Centre,

214, Nariman Point, Mumbai-400021.
Tel: 022-66111700; Fax: 022-86111710;
E-Mail: mbd@ashikagroup.com
Contact Person: Mr. Atul Kothari

ASHIKA

AlEMPIE




