PUBLIC ANNOUNCEMENT TO THE SHAREHOLDERS OF
PREMIER ENERGY AND INFRASTRUCTURE LIMITED

(Formerly called Premier Housing and Industrial Enterprises Limited)
Registered Office - 4, Il Link Street, CIT Colony, Mylapore, Chennai - 600 004

This Public Announcement ("PA") is being issued by Vivro Financial Services Private Limited ("VIVRO" ar the "Manager
to the Offer"), on behalf of Shri Housing Private Limited, (hereinafter referred fo as the "Acquirer” or "SHPL" ) pursuant ta
Regulations 10 & 12 and in compliance with the Securities & Exchange Board of India (Substantial Acquisition of Shares
and Takeovers) Regulations, 1997 (hereinafter referrad to as "SEBI (SAST) Regulations, 1997") and subsequent
amendments thereto.

1.
1.1

Background to the Offer:

The Offer is being made by Shri Housing Private Limited (hereinafter referrad to as "The Acquirer” or "SHPL") a
Private Limited company incorparated under the Companies Act, 1956 with the Registrar of Companies, Tamil
Nadu , having its Registered Office at No: 4, Mookambika Complex, Lady Desika Read, Mylapore, Chennai - 800
004, tothe Equity Shareholders of Premier Energy And Infrastructure Limited (formerly called Premier Housing
And Industrial Enterprises Limited ( hereinafter referred to as "Target Company” or "PEIL")

"The Acquirer” has entered into two separate Share Purchase Agreements ( "SPA" ) bath dated 31st March 2008 ,
asfollows :

With Maika Holdings, Berhad, Malaysia, havingits Registered Office at 3rd Floor, Maenare Manickavasangam, No:
1, Jalan Rahmat - 503050, Kuala Lumpur, [hereinafter referred to as SPA -1 ] acting through its representative and
duly constituted Power of Attorney , Mr. S. Subramaniaiam, to acquire 24,00,000 [ Twenty Four Lakhs only] equity
shares of Rs.10/- each representing 24.00% of the paid up equity & voting share capital of "Target Company” at a
price of Rs.10/- per equity share payable in cash for a Purchase Consideration of Rs.2,40,00,000/- [Rupees Two
Crores Forty Lakhs only] (hereinafter called "Negotiated Price - SPA1").

With Individual / Bodies Corporate comprising the Promoter Group of the "Target Company" as detailed herein
below [ hereinafter referred to as SPA - 2] acting individually / through their lawfully constituted Power of Attarney,
Mr. M. Narayanamurthi, Director, Software Ultratech Systems Private Limited [hereinafter called "Promoter
Sharehalders"] for the acquisition of their 16.47, 538 [Sixteen Lakhs Forty Seven Thousand Five Hundred and
Thirty Eight only] equity shares of Rs.10/- each representing 16.47 % of the paid up equity & voting share capital of
"Target Company" at price of Rs.10 /- per equity share payable in cash for a Purchase Consideration of
Rs.1,64,75,380/- [ Rupees One Crare Sixty Four Lakhs Seventy Five Thousand Three Hundred and Eighty only]
(hereinafter called "Negotiated Price- SPA-2")

Name of the Seller Number | %ofEquity | Numberof % of Equity Address/
ofShares | Share Equity Shares | Share Capital | Phone/FaxNo:
heldas Capitalheld | beingsoldto | beingsaldto
onthe asonthe the Acquireras | the Acquirer
date of PA | dateof PA | perthe SPA asperthe SPA
1.Software Ultratech | 3,50,400 | 3.50% 3,50,400 3.50% 4, |ILink Street, CIT Colony,
Systems Pvi. Lid. Mylapore, Chennai-600004
2.Yogya Investments & | 6,20,238 | 6.20% 6,20,238 6.20% Same as above
Finance Company Lid
3. Yogya Capital Market | 46,300 0.46% 46,300 0.46% Sameas above
Services Limited
4. Premier Capital 110,700 | 1.11% 1,10,700 1.11% Same as above
Market Services Ltd.
5. Premier Securities | 2,45,600 | 2.46% 245,600 2.48% Vairam Complex, 112,
Limited Sir Thyagaraja Road,
T. Nagar, Chennai-600 017
6. Crimson Investments| 2,74,300 | 274 % 2,74,300 2.74 % Tangy Apts., No, 34,
Limited Dr. PV Cherian Cresent,
Egmare, Chennai-600 004,
Tofal 16,47,538 [ 16.47 % 16,47,538 1647 %
1.3 Maika Holdings, Berhad, Malaysia and the "Promoter Shareholders" of the "Target Company” are hereinafter
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callectively referred to as "Sellers”. The equity shares of "Target Company" covered under the respective SPAs
aggregate to 40,47,5638 [ Forty Lakhs Forty Seven Thousand Five Hundred and Thirty Eight ] fully paid up equity
shares constituting 40.47 % of the equity and voting share capital of the "Target Company" , hereinafter referred to
as "Transaction Shares".
Far the purpose of this offer, there are no persons acting in concert as per the provisions contained in Regulation
2(1) (e) of "SEBI (SAST) Regulations, 1987".
Nene of the Sellers have been prohibited by SEBI from dealing in securities, in terms of  directions issued under
Section 11B of the SEBI Act, 1992, as amended or under any other regulation made under the SEBI Act.
Pursuant to regulations 10 and 12 of "SEBI (SAST) Regulations, 1997, on account of the proposed substantial
acquisition of equity shares and change in control limited to inclusion of the "Acquirer” in the Pramoter Group of the
"Target Company"  as a censeguence of execution of SPAs referred lo In paragraph 1.2 above, the Acquirer is
required to make an Open Offer to the shareholders of "Target Company" other than the Sellers to acquire their
shares by making a PublicAnnouncementin terms of the said Regulations.
(i) Impertant clauses of the 3PA - 1 are as follows :
The Purchase Price for purchase of 24,00,000 (Twenty Four Lakhs only) fully paid Equity Shares shall be at price of
Rs.10/- (Rupees Ten only) per Share, aggregaling to Rs2 40,00,000/- (Rupees Two Crore and Forty Lakhs only)
"Negoliated Price - SPA1"
The Shares will be acquired by "The Acquirer”, free from all liens, charges and encumbrances and together with all
rights attached therelo, including the right to all dividends, bonus and rights declared hereafter.
Maika Holdings, Berhad, Malaysia and the "Acquirer” have entered into an "Escrow Agreement " dated 31st March
2008 with Mr. R. Venkalavaradan, Advocate, [ hereinafler referred lo as "Escrow Agent] detailing inter-alia the
terms and conditions governing the transfer of the said 24,00,000 fully paid Equity Shares for achieving completion
f closing of the iransactions contemplated under the Share Purchase Agreement.

On completion of the Offer, in accordance with the SPAand the Escrow Agreement the said ~ 24,00,000 fully paid
Equity Shares shall be ransferred and delivered to the "Acquirer™.

The sale and purchase of the said shares shall be subject lo strict compliance with the provisions of the SEBI
(SAST) Regulations, 1997". In case of non-compliance with any of the provisions of the "SEB| (SAST) Regulations
1987" by the 'Acquirer’ or the seller, Maika Holdings, Berhad, Malaysia . the agreement for sale of the said shares
shall not be acted upon by either parties thereto.
(i) Important clauses of the SPA- 2 are as follows:
The Purchase Price for purchase of 16,47, 538 (Sixteen Lakhs Forty Seven Thousand Five Hundred and Thirty
Eight only) fully paid Equity Shares shall be at price of Rs.10/~ (Rupees Ten only) per Share, aggregating to Rs.
1,64,75,380 /- (Rupees One Crore Sixty Four Lakhs Seventy Five Thousand Three Hundred and Eighty only)
"Negotiated Price - SPA2"
The Sellers [constituting part of the "Promoter Shareholders™ of the "Target Company” shall as and from the date of
this Agreement until closing, carry on the business of the Company in the ordinary course of business as Trustees
for the "Acquirer”, The Company has simultaneously subscribed its seal on a duplicate of this Agreement signifying
its knowledge and consent to this Agreement and acknowledges, confirms and declares that the Board of the
Campany shall carry outits business until the Clasing Date, in trustfor the "Acquirer”.
"The Acquirer” and the "Promoter Shareholders® agrees, undertakes and confirms that it shall comply with the
provisions of "SEBI (SAST) Regulations, 1997 and in case of non-compliance of any of the provisions of the said
Regulations, this Agreement shall not be acted upon by the Parties thereto.

The Offer
The "Acquirer” is now making this Open Offer (hereinafter referred to as "Offer") pursuantto Regulation 10 and 12
of "SEBI (SAST) Regulations, 1997 to the Public Shareholders of "Target Company” (other than to the parties to
the SPAs as stated in sub-clause 1.2 hereinabove and to the other Promater Shareholders of the "Target
Company") to acquire from them 20,00,000 equity shares of Rs.10/- each , representing 20% of the equity share
capital and voting rights in "Target Company” at a price of Rs.10/- per fully pald up equity shares and such amount
payable o shareholders holding partly paid up equity shares after deducting amount due in respect of calls in
arrears on such shares presently remaining unpaid and outstanding subject to a minimum of Rs.5 (- per partly paid
equity shares ("Offer Price") payable in cash subject to the terms and conditions mentioned hereinafter, to those
shareholders whase names appear on the Register of Members on Specified Date i.e. Monday , 7th July 2008,
The Offer is made in accordance with regulations 10 & 12 of "SEBI (SAST) Regulations, 1997", consequent to the
execution of the SPAs referrad ta in paragraph 1.2 above, on account of substantial acquisition of equity shares &
change in control in the “Target Company” limited to inclusion of the "Acquirer” in the Promoter Group of the "Target
Company",

As on the date of this PA, "The Acquirer” does not hold any equity shares of "Target Company", "The Acquirer” has
notacquired any equity share of " Target Company" during the 12 months preceding the date of this PA,
The Offeris notconditional on any minimum lavel of acceptance,
"The Acguirer” has not paid any monetary consideration other than as stated in Para 1.2 above, whether by way of
any non-compete fee or othenwise, or pursuant to any non-compete agreement far acquisition of the said
"Transaction Shares".
The offeris notas aresult of global acguisition resulting to indirect acquisition of the Target Company.
Thisis not a Competitive Bid.
The Offer is subject to the terms and condition set outherein and inthe Letter of Offer ("LOF") that would be mailed to
the shareholders of "Target Company”.
This Offer is subject ta receipt of the statutory approvals mentioned in paragraph 7 of this Public Announcement. In
terms of regulation 27 of "SEBI (SAST) Regulatians, 1997, if the statutary approvals are refused, the 'Offer’ would
stand withdrawn.
The Equity Shares tendered and accepted pursuant to the Offer will be acquired by the "Acquirer”. The Equity
Shares will be acquired by the "Acquirer” free from all liens, charges and encumbrances and together with all rights
attached thereto, including the right to all dividends, bonus and rights offer declared hereafter.
The Acquirer has undertaken to comply with "SEBI (SAST) Regulations, 1997 and to complete the Offer formalities
irrespective of the compliance or fulfillment or cutcome of the Agreement with the Sellers.
The Offer Price
The Equity Shares of "Target Company" are listed on the Madras Stock Exchange Limited, Chennai (MSE), The
Ahmedabad Stock Exchange Limited, Ahmedabad (ASE) and the Bangalore Stack Exchange Limited, Bangalare
(BgSE). The equity shares of "Target Company" are presently de-listed from frading on the BSE with effect from 3rd
July 2002, The "Target Company” vide its letter dated 12th June 2008 has canfimed that there was no trading of its
equity shares on the Bombay Stock Exchange Limited ( BSE) , Madras Stock Exchange Limited (MSE), The Stock
Exchange, Ahmedabad (ASE) and the Bangalore Stack Exchange Limited (BgSE) since the last 8 [ Eight] years.
The equity shares have not been traded on the respective Stack Exchanges, as aforestated, between July 2007
and December 2007 (six calendar months precading the month in which this PA is made).Consequently, the
minimum Offer Price to be computed for this Offer would be governed by Regulation 20(5) of the Takeaver
Regulations as per applicable parameters.
In accordance with regulation 20(5) of the Regulations, the Offer Price has been determined after taking into
accountthe following parameters -

Negoliated Price under the agreement for acquisition of share or voting rights or deciding to Rs.10.00

acquire shares or voting rights

Highest Price paid by the Acquirer for acguisitions including by way of allotmentin a public or NA

rights or preferential issue during the 26 weeks prior 1o the date of PublicAnnouncement.

The highest of the average afthe weekly high and low of the closing prices for the equity shares of NA
"Target Company" for the 26 week period priorto  28th June 20081 e. the date of the

PublicAnnouncement

The highest of the average of the daily high and low prices of the equity shares during the NA

2 week period preceding the date of the Public Announcement.

]

Other Parameters based on the un-audited accounts of "PEIL" for Financial Year ended 31st March 2008.

)

Return on Net worth (%) 35.50

i

Book Value per share (Rs.) 11.48

il

Earnings Per Share (Rs.) 4.08

{
(i
(
(

iv)

Price / Earnings Ralic ()

{*) Source: Centre for Menitaring Indian Economy [CMIE database as up dated 06-06-2008]
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As the Equity Shares of the "Target Company" are deemed to be infraguently traded as per the details given above,
so as to ascertain fair value of the equity shares of "PEIL", in terms of the provisions of Requlation 20(5) of SEBI
Takeover Regulations, the "Acquirer’ has obtained a share valuation report dated 6th June 2008 from Mr.
M.Hariharan (Membership No.15668 ), 63, OMV Street, Triplicane, Chennai - 600 005, independent Chartered
Accountant, keeping in view the decision of the Hon'able Supreme Court of India in the case of Hindustan. Lever
Employee Union v. Hindustan Lever Limited, (1995) 83 Comp Case 30. The said valuation report, prepared on the
basis of Net Asset Value [Rs. 11.48 per share], Profit Earing Capacity Value [Rs.2.35 per share] and Market Value

[Nil] as per the erstwhile guidelines of the Controller of Capilal Issues, indicated thal the fair value of the equity
share of "PEIL" based on the un - audited financial statements as on March 31, 2008 is Rs. 5.38 [Rupees Five and
paisa Thirly Nine only] per equity share.

The Offer Price of Rs. 10.00 [Rupees Ten cnly] per share is therefore justified in terms of Regulation 20(5) of the
Takeover Regulations, applicable for companies whose shares are infrequently traded in view of this offer price
being more than the fair value of the equity shares amrived at as per Supreme Courl's decision in the case of
Hindustan Lever Employees Union Vs. Hindustan Lever Limited (1995) reported at (83 Company Cases 30)1997
and as valued by Mr. M.Hariharan , Chartered Accountant, as stated in paragraph 3.3 above.

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

9.2

9.3

terms of the Regulalions. The acquisition to be financed through internal resources. No borrowings from Bank/
Financial Institution are being made for the purpose. The funds fo be ulilized shall be domestic & not any foreign
funds.

The maximum purchase consideration payable by the Acquirer in case of full acceptance of offeri.e. 20,00,000 fully
paid up equity shares is Rs. 2,00,00,000 /- (Rupees Two Crores only) at a price of Rs.10.00 per equity share (the
"Offer Price") payable in cash subject to the terms and conditions mentioned hereinafter.

Inaccordance with Regulation 28 of SEBI (SAST) Regulations, the "Acquirer” has created an Escrow Accountin the
form of a Fixed Deposit for Rs. 55,00,000 /- (Rupees Fifty Five Lakhs Only) being more than 25% of the total
consideration payable under the Offer together with interest @ 10% on the total consideration amount under this
Open Offer of Rs.2,00,00,000/- for a period of 89 days from the date of signing the Share Purchase Agreements
viz. March 31, 2008 | as stated in paragraph 1.2 hereinabove | uplo the date of this Public Announcement , under

4. Information On The Acquirer the name and style of "PEIL - Open Offer - Escrow Account” with HDFC Bank Limited at its branch office at Mariam
4.1 ShriHousing Private Limited ["SHPL"] is a Private Limited company incorporated on 28th February 1985 under the Centre, 751 B, Anna Salai, Chennai -600 002, and a lien has been marked on the said Escrow Accountin favour of
Companies Act, 1956 under certificate of incorporation no: 18- 30333 of 1935 issued by the Registrar of Vivro Financial Services Put. Ltd., Manager to the Offer.
Companies, Tamil Nadu. The registered office of the company is situated at No: 4, Mookambika Complex, Lady 9.4 Mr. KN MNarayanan, partner K.N Narayanan & Associates, Chartered Accountants, (Membership No: F 22965) has
Desika Road, Mylapore, Chennai- 600 004. certified vide their cerlificate dated 2nd May 2008 that sufficient financial resources are available with the "Acquirer”
4.2 ShriHousing Pyt.Ltd.is sole Acquirerin the present offer & there is no persan acting in concert with the "Acquirer” o meetits obligation under the Offer.
4.3 The "Acquirer” belongs to the Shriram Auto Finance group. 9.5 Based onthe above certificate, Manager to the Offer, Vivro Financial Services Pvt. Lid certify and confirm that the
4.4 Thedirectors of "SHPL" are Mr. S. Shankar and Mr. N. Mani and the shareholding pattern of the Company as on the firm arrangement of funds and money for payment through verifiable means are in place to fulfill the obligations
date of this Public Announcement s as follows:- under the Offer.
Name of the Share Holder No: of Shares % 10 Other Terms of the Offer o .
S Ramakrishnan 0 001 101 Th|5|5nutaponditiona\oﬁerandthere|snoshpulat|or|ast0the minimum level of acceptance. ]
- - ; 10.2 The Offer will be made to the shareholders of "Target Company" and the Letter of Offer ("LOF") together with the
§. Dandapani 100 Form of Acceptance cum Acknowledgement ("FOA") and Form of Withdrawal will be mailed to those shareholders
ShriramAuto Finance 39,18,500 99.99 of "Target Company” (except Acquirer and the "Sellers” under the respective SPAs as stated in Para 1.2
Total 39,18,700 100.00 hereinabove) whose names appear on the register of members of "Target Company" at the close of business hours
[ N : f T > on7thJuly 2008 (the "Specified Date").
4 O??O%mlzgg;?:rg;m;s; 0 Ree] Eslate/awiers foiyeldfiers | o0-dlekdpers: promats, bifte s s eoraciars 10.3 Accidental cmission to dispatch Letter of Offer to any member entitled to this Open Offer or non-receipt of the Letter
45 Thefinancial highlights of'SHPL" are as below of offer by any member entitled to this Open Offer shall notinvalidate the Open Offerin any manner whatsoever.
, - 10.4 Camea Corporate Services Limited [ SEBI Registration No: INR 000003753 ] having their office at Subramaniam
Particulars FY ended FY ended FY ended Building, No. 1, Club House Road, Chennai -600 002 is acting as the Registrar to the Offer {"Registrar")
31stMarch 2006 (31st March 2007 | 31stMarch 2008 105 Shareholdars will be required to send their Form of Acceptance Cum Acknowledgement to the Registrar to the offer
(Audited) {Aucited) (Un-Audited) either by post or hand delivery during normal business hours on or before the close of the Offer on 11th Sept. 2008.
Total Income (Rs. In Lakhs) 48.58 113 1.95 10.6 Inaddition to the above-mentioned address, the equity shareholders of the "Target Company” who wish to avail of
ProfitAfter Tax (Rs. In Lakhs) 33.95 (449.39) (1.52) and accept the offer can also deliver the Acceptance Cum Acknawledgment Form along with all the relevant
Equity Share Capital (Rs. In Lakhs) 0.02 0.02 291.87 dncun;ents at tl;l]e;ollectioz centers below o;oibeforefcgfsrse of_l}:e offeri.e. not \ater:‘h;{n WIIIL‘E?;eptemb(!eJSOOB‘ in
accordance with the procedure as set outin the Letter of Offer. The centers mentioned herein below would be open
P&LA/ [Or)(Rs InLakhs) (262.27) (711.66) ~ from Monday to Saturday (excluding Sundays and Public Holidays) between 11.00a.m. 104.00 p.m.
FROSAYES BiS L Hu (Reuir ekdis) . . L Sr. | Collection Address of ContactPerson | Telephone No Mode of
Nequrth (Excluding Revaluation Reserves) (Rs. InLakhs) 137.75 (311.64) 822.39 NDI. Centre Callection Centre Je-mail ID /Eax No. ’ Delivery
Eaming per Share (Rs. Pershare) - - (0.04) 1. | Chennai Cameo Carporate Services Limited Ms. K. Sreepriva | Tel:044-2846 Postand
Book Value Per Share (Rs. per share) z z 21.00 Subramanian Building / floor, No.1, 0390/0014 Hand
Return on Net Worth (%) 24.64 Club House Road, Chennai- 600 002 Fax:044-2846 0129 | delivery
(Source: Audited Financial Staterments of "SHPL" for the financial year ended 31st March, 2006, 31st March | 2. | Mumbai Cameo Corporate Services Limited, | Mr.PrashantN. [ Tel: 022-2264 Hand
2007and the Un-Audited Accounts approved by the Board for Financial Year ended 31st March 2008) 304, Sai Sadan 76-78, Mody Street, | Sanil 4325/2979 delivery
4.7 "SHPL" has not been prohibited by SEBI from dealing in securities, in terms of directions issued under Section 11B Fort, Mumbai - 400 001 Fax:022-22644325 | Only
ofthe SEBI Act, 1992, as amended (the "SEBIAct”) or under any other regulation made under the SEBI Act. 3. | Ahmedabad | Cameo Corporate Services Limited Mr.MBala Tel: 09327055153 Hand
5. Information onthe Target Company ("Premier Energy And Infrastructure Limited"/"Target Company™) 101, Shat Dal Complex, Il Floor, subramanian delivery
5.1 "Target Company" was incorporated as a public limited company under the Companies Acl 1956, with Registrar of Opp. Bata Show Room, only
Companies, Tamil Nadu; under cerlificate of incorporation number 18- 15521 dated 25th March 1988 under the Ashram Road, Ahmedabad - 380 009
name of Premier Housing and Industrial Enterprises Limited. The Company obtained the cerlificate of [} Bangalore | Cameo Corporate Services Limited Mr.S.Rama Tal: 098801 98440 Hand
Corr:mencemeﬂlofBi{mnes; on EDF“ June 1988. ‘ . No.263, Horamavu Main Road, Opp. | -krishnan delivery
5.2 The "Targe Company” has vide notice of Postal Ballot daled 7th January 2008 changed its name lo Premier Energy Govt. School, Makkuntammanagara only
And Jnf;astmctrra leétes dT?gﬁﬁf;\sigabg Compamesi, Tamil Eadu. r]as issued a fresh Certificate of Incorporation Banaswadi, Bangalore 560 043
n chan m n ntupon change in name. T 7 p : ; i
5.3 TUES Rgg?i %%]c;engf{ﬁe ‘El':rgetComap‘imy" isfsiotu:g;(;lﬂf,uﬁiini Satrgzt, Cnﬂa- G?)Iony‘ Mylagore, Chennai - 500 0D4. 10.7 Shareholders who wish to igr)der their fully / Part\y paid up shares will be requwrgd 10 send the Form of Acceptance
54 "Target Company" is primarily engaged in the business of property development, housing construction, property gum Acknawﬁedggmem, Ongmg& Share Cemﬁcmg(s) &Trqnsfer Deed(s) quly signed, to the Registrar to the Offer
services and ather allied businesses. The "Target Company" vide Postal Ballot dated 7th January 2008, amended at the address given above, either by hand dellvery during F‘“m’?' business hourls from Monday to Saturday
its object clause pursuant to Section 17 of the Companies Act 1958 by he insertion of new sub clauses 2 o 5 in the hetween 11.00 a.m 1o 4.00 p.m. (EXCIUF“"Q Sunday, anq Puhhp HO"dQYS) or by_Regllmered Post on or hefore the
Clause lll (A) [Object Clause] of the Memorandum of Association of the "Target Company" and sanction fo the close of the offer Le, 1t Sept, 2008 in acgordance With the Instructions spemﬁed ": the Letter of Offer an:: the
Board of Directors of the "Target Company” to commence and undertake the business as envisaged under the Fam ofAmeptan?e cumAcknow\edgemean Al gnveiope subscabwngthesamew&h PEILle.-Open Offer'.
amended clause Il (A) 2 lo 5 of the Memorandum of Association of the "Target Campany” under Section 143(2A) of 108 Allowners Of fully.‘partly paid-up equity shares registered or Hnreg\stered and t'he beneﬁ"clal owrrleers 'jfm'? shares
the Companies Act 1956. The new objects enable the "Target Company” entry info businesses connected with (except the "Acquirer”, other Promote_r Shar_eholders ofif1e:"Taget Gompany af"? Ihe Sellelr; & hlerelnabove
Renewable & Non- Renewable Energy / Infrastructure Projects related araas. stated_) who own the shares at any lime prior to the‘ciosure of the offer are ellglb{g o pqﬂ|c;pat_e |n_l_he offer.
5.5 Asonthe date of PA, the Authorised Capital of the "Target Company” is Rs.25.00 Crores  divided in to 2,50,00,000 Un_regmlered 0".""%" sharahoidees wha have not roaived sfterof Dfiar can send thewrapphcgh:_:n I niing, arr,
Equity Shares of Rs. 10/-each The present issued share capital of "Target Company"is Rs.10,00,00,000/- divided pla'_" paper staling th"f’ Nama: Address, Number of Shares hild, Number D.f shares aftered Io, Distirichve Nambers,
into 1,00,00,000 equity shares of Rs.10/- each and the subscribad and paid up share capital of "Target Company” Falio No., fogather with documents stated above so as to reach the Regisirar to the Offer an or before Thursday
is. 99.89.600 Equity Shares of Rs. 10/- aach and Rs. 9,99,48,000/- respectively . As atthe date of this PA there are 111h Septarnber Z00B. I cass.of untegisearad ownbes, th same shouid bedcrompanied by A ropy of fhatontract
10,400 partly paid up equity shares in the "Target Campany”. As per information pravided by "Target Campany” the gfvtr?elsgued by the broker through whom they acquired their shares. No indemnity is required from the unregistered
breakup ofsubscrlll)ed s pald UpEguty §hare caplilie asfol\olws. - - 10.9 In case of non-receipt of Letter OF Offer, eligible person may send their acceplance to the Registrar to the Offerona
Subscribed and Paic-up Equity Share Capital No. of Equily Shares % of Equily Shares plain paper stating the Name, Address, No. of Shares held, Distinctive No., Folio No., No. of Shares offered, along
(a) Fully paid - up equity shares 95.89,600 99.80% with documents as mentioned above, so as to reach to the Registrar to the Offer at the above address on or before
(b} Partly paid-up Equity Shares 10,400 0.10 % the close of the Offer 11th September 2008,
{c) Total Subscribad Equity Shares 1,00,00,000 100.00 % WO.WOgIﬂcaze anor:j-receipt DéILe;lercfol’fer‘the ec\igible per:on r;ayagtaiﬂtr;e cosylzfihe samslfrullj'n the*' Rc-i‘girslu?:rto th(-‘;
—— = er by providing suitable documentary evidence to that effect. Such shareholders may also download the Form o
(d) Total Voting Righs 99,89,600 99.50% Acceptance Cum Acknowledgement from the website of SEBI i.e. http:/www.sebi.gov.in which will be made

Note: The parlly paid-up equity shares do not carry any voling rights as per the Article 98 of the Articles of Assaciation of
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"Target Company" as calls have been made on the shares and the calls remain unpaid as on the date of PA.

The Equity Shares of "Target Company” have been de-lisled from the Bombay Stock Exchange Lid [ BSE ] vide
notice no: 124213 / 02 with effect from 3rd July 2002 . The equily shares of the "Targel Company” continue lo be
listed on the Madras Stock Exchange Limited, Chennai, Ahmedabad Stock Exchange Limited. Ahmedabad and the
Bangalore Stock Exchange Limiled, Bangalore. The "Target Company” has paid the up fo dale listing fees, as
applicable, tothese Stock Exchanges.

R. Sridharan & Associates, Company Secretaries, vide their certificate dated 7th May 2008 has certified that the
"Target Company" has generally complied with the Listing Agreement with the Stock Exchanges except the
following:

Clause 41 - Publication and submission of Financial Resuits, Intimation of Board Meetings and Publication of
Financial Results in the newspapers.

Not having entered into a tripartite agreement with the Depositories i.e. National Securities Depository Limited
[NSDL]/ Central Depository Services [India] Limited, [CDSL] for holding shares in demat mode.

"Target Company" has confirmed that it has nat been prohibited by SEBI from dealing in securities, in - terms of
directions issued under Section 11B of the SEBI Act, 1892, as amended (the "SEBI Act") or under any other
regulation made under the SEBIAct.

Under a Scheme of Arrangement (the "Scheme") between Rayala Office Equipments Private Limited, Chennai,
{"ROEPL") a wholly owned subsidiary of the "Target Company", pursuant to Sections 381 to 394 and other
applicable provisions of the Companies Act, 1956, "ROEPL" was amalgamated with the "Target Company” (the
"Merger"), with the appointed date being April 1, 2007 ("Appointed Date"). The Hon'able High Court of Judicature at
Madras had passed an order sanctioning the Scheme on March 3, 2008. The Merger became effective on March
23,2008 ("Effective Date") upon making of the requisite filings with the Registrar of Companies. With effect from the
Appointed Date and upan the Scheme becoming effective, the entire business and the whole of the undertaking of
"ROEPL" now stands transferred to and vested in and merged inta the "Target Company”.

5.10 Brief particulars of the audited financials of the Target Company for the financial years 2005- 2006, 2006-2007 and

unaudited financials for the financial year 2007-2008 are as follows:

available from the opening of the Offer.

10.11 The Registrar fo the Offer will hold in trust the shares, Form of Acceptance cum Acknowledgement. if any. and the

transfer form(s) on behalf of the shareholders of the Target Company, who have accepted the offer, until the
cheques / drafts for the consideration and / or the unaccepted shares/ share cerlificates are dispatched! retumed.

10.12 Unaccepted Share Ceriificates, fransfer forms and other documents, if any, will be returned by Registered Post at

the shareholders / unregistered owners' sole risk to the sole / first shareholder as appearing in the Register of
Members of the "Target Company”.

10.13 Shares, if any, that are subject matter of litigation wherein the shareholder(s) may be precluded from transferring

the shares during the pendency of the said litigation are liable to be rejected in case directions/ orders regarding
these shares are not received together with the shares tendered under the offer. The Letter of Offer in some of these
cases, wherever possible, would be forwarded to the concerned statutory authorities for further action at their end.

10.14 In case the shares tendered in the Open Offer are more than the shares agreed to be acquired by the Acquirer, the

Acquirer shall accept all valid applicatian received from the shareholders on a propertionate basis, in consultation
with the Manager to the Offer, taking due care to ensure that the basis of acceptance, is decided in a fair and
equitable mannerand doas notresultin nen-marketable lots.

10.15 Acquireris confident of completing all the farmalities pertaining to the acquisition of the said shares, within 15 days

from the date of closure of this Offer including payment of consideration to the shareholders who have accepted the
Offer and for the purpose opened a Special account as provided under Regulation 29 of "SEBI (SAST) Regulations,
1997".

Provided that where the Acquirer is unable ta make payment to the shareholders who have accepted the offer
befare the said period of 15 days due to non-receipt of requisite statutory approval, if any, the SEBI may, if satisfied
that non-receipt of requisite statutory approval was not due to any willful default or neglect of the Acquirer or the
failure of the Acquirer ta diligently pursue the application for such appraval, grant extension of time for the purpose,
subject to the Acquirer agreeing to pay interest to the Shareholders for delay beyond 30 days, as may be specified
by the SEBI from time to time

10.16 In accordance with Regulation 22 (5) (A) of "SEBI (SAST) Regulations, 1997", shareholders who have tendered

requisite documents in terms of Public Announcement and Letter of Offer shall have option to withdraw acceptance

Particulars Farthe FY ended | Forthe FY ended | Farthe FY ended tendered upta 3 working days prior to the offer closing date. The withdrawal option can be exercised by submitting
31stMarch 2006 | 31stMarch 2007 | 31stMarch 2008 the form of withdrawal (separately enclosed with the Letter of Offer which will be mailed to the shareholders of the
(Audited) (Audited) (Un-Audited) "Target Company" as on the Specified Date being 7th July 2008 ) together with the copy of ackrowledgment
Total Income (Rs. In Lakhs) 7759 1506.80 6947 55 re[jeivedferrgthe RegDistrarm m;(’)‘ﬁ‘:ﬁ‘uh;‘:eter;‘jﬁeril;g theacceptanc;togi?erwilh following details :
- + Name, Address, Distinctive No. Folio No., No. of shares tendered / withdrawn
Prcf!tAflertax (Rsf InLakhs) - (315.65) BO:AT A7.66 In case of non-receipt of form of withdrawal, the withdrawal can be exercised by making an application on the plain
Equity Share Capital (Rs InLakhs) 999.48 999.48 9399.48 paper alongwith the details mentionad above.
Reserves (excluding Revaluation Reserves) (Rs. InLakhs) (309.34) (268.87) 148.79 1. Schedule of Key Events pertaining to the Offer:
NetWorth (Excluding Revaluation Reserves) (Rs. In Lakhs) 690.14 740.61 1148.27 ACTIVITY DAY & DATE
Earning Per Share (Rs.) (3.15) 0.50 4.08 Specified Date (for the purposs of determining the names of Monday, 7th July, 2008
Return on Net Worth (%) - 6.81 35.50 shareholders to whom the Letter of Offer would be sent)
Book Valug Per Share (Rs.) 6.90 741 11.48 Last date for Competitive Bid Saturday, 19th July, 2008
Price Earning Multiple [CMIE database as up dated 6-6-08] 7 Date by which Letter of Offer to be posted to the sharehalders. Tuesday , 12th August, 2008
Note: Pursuant to the Merger becoming effective, the Target Company has drawn up its Un- Audited Accounts for Date of Opening of the Offer Friday , 22nd August, 2008
Financial Year ended March 31, 2008 on a consclidated basis, after consolidating the financials of "ROEPL" with Last date forrevising the Offer Price / Number of shares Tuesday, 2nd September, 2008
Ihe standalone financials of the Target Company, before Merger. N o . Last date up towhich shareholders may withdraw Manday, 8th September 2008
5.11 Tu:lrg::igr;};;?r\}ﬁ!;ré?et %ﬂ;&;:ﬁggi:”gggn the meaning of the provisions contained in Seclion 424A - 4241 Date ofCIojaure ofthe Offer — ‘ Thursday.ﬂ‘ith Septemoer, 2008
512 Ason the date of this PA the directors of the "Target Company" are Mr. N. Narayanamurihi, Mr.A Sriram, Mr. TR Date by whichacceptance/ rejection would be communicated and the Friday, 26th September, 2008
Murall and Mr. S. Jaganathan, corresponding payment for the acquired shares and/ or the unaccepted
5.13 Asonthe date of this PA, there are no outstanding instruments convertible into shares in the "Target Company”. shares/share certificates will be dispatched! credited.
6.  Reason forthe Offerand Future Plans 12,  General
6.1 Pursuantto Shareholders Agreements as stated in paragraph 1.2 abave , the "Acquirer” would contral substantial 12,1 Shareholders who have accepted the offer by tendering the requisite documents, in terms of the Public
shareholding in the "Target Company" effective upon closure of the Offer.  The Offerto the shareholders of "Target Announcement / Letter of Offer, can withdraw the same upto three working days prior to the date of the closure of
Company", as explained in paragraph 2.1 above, is being made pursuant to Regulation 10 and 12 of the "SEBI the offer .. 8th September 2008 by filing the withdrawal form attached herewith, The withdrawal form is also
(SAST) Regulations, 1997" for substantial acquisition of equity shares of "Target Company”. available in the SEBI website [www.sebi.gov.in)
6.2 The Acquirer does not have any plan ta dispose off or otherwise encumber any assetof "Target Company®inthe 12,2 The withdrawal of shares will be available only for the share certificates/shares that have been received by the
next two years from the date of closure of the offer exceptin the ordinary  course of business with the prior approval Registrar to the Offer.
of the sharehalders of the company. 12.3 The Acquirer can revise the price upwards upto 7 warking days prior to the date of closure of the offer (i.e.) 2nd
6.3 The Acquirer has plans to venture into and make investments in the businesses that are presently undertaken / September 2008, and revision, if any, in the offer price would appear in the same newspapers in which this PAhas
propesed to be undertaken by the "Target Company”. The "Acquirer” will bring in the required inputs by drawing on appeared and same price would be paid to all shareholders who tender their shares in the offer.
the managerial expertise / other factars and resaurces available to itthrough its group synergy. 12.4 Pursuant to Regulation 13 of the Regulations, The Acquirer has appointed Vivro Financial Services Privale Lid. as
7.  Statutory/Other Approvals Required for the Dffer Manager to the Offer and the Manager lo the offer issues this Public Announcement on behalf of the Acquirer. As on
7.1 The Offer is subjectto the receiptof approval, ifany, of RBI under the Foreign Exchange ManagementAct, 1999 for the date of this PA, the Manager to the Offer does not hold any shares in the Target Company.
the acquisition of equity shares by "The Acquirers" from the Non-Resident shareholders under the Offer. 12.5 Ifthere is competitive bid:
7.2 No Approval from any Banks/ Financial Institution is required for the purpose of this offer, to the best of the  +  The publicoffer under all the subsisting bids shall close on the same dale.
knowledge ofthe "Acquirer”. +  As the offer price cannot be revised during 7 working days prior to the closing date of the offers/ bids, it would
7.3 Noother statutory approvals are required ta the best of the knowledge of the "Acguirer” to acquire the shares that therefore, be in the interest of shareholders to wait till the commencement of that period to know the final offer price
may be tendered pursuant to this Open Offer. ofeach bid and tender acceplance accordingly.
T4 Ifany other statutory approvals become applicable at a later date, the Offer would be subject to such statutary  12.6 Based on the information available from the Acquirer, the Acquirer, the existing Promoters and the Target Company
approvals. are not prohibited by SEBI from dealing in securities in terms of directions issued under Section 11B of SEBI Act.
7.5 Subjectto receipt of statutory appraval, the "Acquirer” shall complete all procedures relating to the Offerincluding  12.7 Wherever necessary the financial figures are raunded off ta nearestlakhs.
payment of consideratian within a period of 15 days from the Offer closing date to those shareholders whose share 12,8 The Acquirer and its directors severally and jointly accepts full responsibility for the infarmation contained in this
certificates and for other documents are found valid and in order and are approved for acquisition by the "Acguirer”. Announcement and also for the obligations of the Acquirer as laid down in SEBI Takeover Regulations and
In case of delay in receipt of any statutory approval, if any, SEBI has power to grant extension of time to the subsequent amendments made thereto.
"Acqguirer” for the paymentof the consideration to the shareholders subject to the Acquirers agreeing to pay interest 12,9 For further details please refer to the Letter of Offer and the Form of Acceptance cum Acknowledgement. This
as diracted by SEBIunder Regulation 22(12) of "SEBI [SAST) Reqgulations, 1997". If the delay occurs due to willful Public Annauncement and the Letter of Offer together with Form of Acceptance cum Acknowledgement would also
default of the "Acquirer” in abtaining the requisite approval, if any, Regulation 22(13) will become applicable. be available on SEBI's website at hitp:/fwww.sebi.gov.in. Eligible persons to the Offer may alsa download a copy of
7.6 Ifthe "Acquirer”fails to obtain the reguisite approvals in time due to willful default or neglect or inaction or nan-action the Letter of Offer and Form of Acceptance cum Acknowledgement from the said website from the offer Opening
on his part, the amaunt lying in the escrow account shall be forfeited in the manner provided in regulation 28 (12) (e} Date, 22nd August 2008, and apply in the same.
of "SEBI(SAST) Regulations, 1987". i :
7.7 The "Acquirer” reserves the rights to withdraw the Offer in the event of the requisite statutory appravals being ol Iby - L!ANAGI.ER 19 THEORFER Regisims by b it -
refused. In the event of withdrawal, & Public Announcement will be made in the same newspapers in which this A Vivro Financial Services Pvt, Ltd. Fj Cameo Corporate Services Ltd
original PublicAnnauncement s being made. Contact Person: Mr. Jayesh Vihlani |__} Contact Person: K. Sreepriya
8. Delisting Option tothe Acquirers v "Vivro House", 1, Shasm Colony, Opp. Suvidha e 8 "Subramaniam"” Building Nc_:l1
The Open Offer will not result in public shareholding being reduced to less than a level below the limit specified in Shopping Centre, Paldi, Anmedabad - 380 007. | ™ Club House Road, Chennai-600 002
the Listing Agreement with the stock exchange far the purpose of listing on continucus basis. Hence the provision Tel. (079) 26650689, 26650670, 26650671, Tel.No.(044)-2846 0390 (SLines)
of Regulation No. 21(3) doas not apply. 26850672, Fax: (079) 26650570 Fax NO.(044) 284501 29. )
9. Financial Arrangements Email: ahmedabad@vivro.net Email: investor@camecindia.com
9.1 "The Acquirer” has adequate financial resources to meet the financial requirements of the Offer. The Acquirer has For and On behalf of the Board of Directors

made firm financial arrangements in terms of Requlation 16 (xiv) for the resources required to complete the offerin

Date:
Place: Chennai

28th June 2008

Shri Housing Private Limited
Directar




