FEDERAL-MOGUL
POWERTRAIN

March 22, 2019

1. Listing Department

BSE Limited

Phiroze Jeejeebhoy Towers
Dalal Street, Mumbai 400001

2. Listing Department

National Stock Exchange of India Ltd.
- Exchange Plaza, 5th Floor

Plot No. C/1, G Block,

Bandra-Kurla Complex

Bandra (East), Mumbai 400051

Dear Sir:

Sub: Open offer (“Offer” / “Open Offer”) for acquisition of up to 13,916,676 (Thirteen
Million Nine Hundred and Sixteen Thousand Six Hundred and Seventy Six)
fully paid-up equity shares of face value of Rs. 10 (Rupees Ten only) each,
representing approximately 25.02% of the fully diluted voting equity share
capital of Federal-Mogul Goetze (India) Limited (“FMGIL” or the “Target
Company”) from the public shareholders of the Target Company by Tenneco
Inc. (“Acquirer”)

Ref: Securities Exchange Board of India (“SEBI”) communication bearing number

SEBI/HO/CFD/DCR1/0OW/P/2019/07370/1 dated March 20, 2019
(“Communication”)

We refer to the Communication under reference.

We have been provided a copy of the Communication by the Merchant Bankers to the Open
Offer. We have also been informed that SEBI has strongly advised us to intimate the stock
exchanges about the Communication as SEBI believes that the said Communication
constitutes price sensitive information.

You are hereby informed that vide letter dated November 2, 2018, SEBI had appointed
Haribhakti & Co. LLP to undertake an independent fair valuation of the equity shares of FMGIL.
On March 20, 2019, SEBI issued the Communication which is the “Final Observation Letter’
from SEBI in response to the draft letter of offer filed on behalf of the Acquirer by the Merchant
Bankers to the Open Offer. Vide the Communication, SEBI has directed a revision of the offer
price (“Offer Price”) to INR 608.46. A copy of the Communication is attached.

The basis and/or the valuation methodology used to arrive at the revised Offer Price has not
been provided in the Communication. Therefore, neither the Acquirer nor Federal-Mogul
Goetze (India) Limited have been granted an opportunity to review or verify the underlying
methodology of any report or other analysis that was relied upon by SEBI in directing the
Acquirer to revise the Offer Price.

We understand that the Acquirer is presently reviewing the Communication and has requested \
SEBI to provide the basis (and the valuation report, if any) for the revision of the Offer Price. @/
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After examining the same, the Acquirer would decide on its next course of action regarding
the Open Offer, which may include an appeal before the Securities Appellate Tribunal.

This is for your information.
Yours sincerely,
For Federal Mogul Goetze (India) Limited

o’

Dr. Khalid Igbal Khan
Whole-time Director-Legal-& Company Secretary

CC: SEBI
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SEBI/HO/CFD/DCRI/OW/P/2019/07370/1

Mar, 20, 2019
CKP Financial Services Pvt. Ltd.

906, Jay Antariksh,
13/14, Makawana Road,
Marol Naka,

Andheri (East)
Mumbai-400059

Kind Attention: Mr. Brijesh Parekh

Heed

Sir

BT, sub. S S T K o s O O R O s G £ o B 1
Ftgem RPgsE, 2011 B9 (it RBeeihe i dud 9 dwxia)
wgayey. 2011] ¥ ¥98R. M/s Tenneco Inc. (¥siwwal) gaRl M/s Federal-
Mogul Goetze (India) Lid. [affia (ewfe) wusll] ¥ 1.30,16.676 (25.02%)
gote: FeEe (Y-377) sl dudl (e sifva qew (3w de) 5 10 9@
X B] ¥ oiw (viFafore) & Qv ger wwE (9 6R)

Open offer for acquisition of 1.39,16.676 (25.02%) fully paid-up equity
shares of face value Rs. 10 sach of Mis Federal- Mogul Goetze (India)
Ltd.. (Targgg Company) by M/s Tenneco Inc. (Acquirer) in terms of SEBI

1. HT9 HOAT 3G ARG 1671012018 5 T ok FHCHH I Tl R0 310 TIY Seelle-9 (G
e 3T 3HTHT) 1 3T 3T T (3 & e 3 T 910 377 I7.50a8R &
Hee of
Please refer to the draft letter of offer submitted vide your letter dated Oct. 16, 2018 end other comrespondences

4 exchanged regarding the captioned offer.
&x/
\J
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2. HHe dY (@ehaR) Blet o ST, 319 I5 FlARad Y o for o o feedt smg Az &
faare=, 9w R, Bener 31fE & Areys 3 Bar 3= aren 318 o 899 @99)
(RFY TR a9 ST 309 SaRT AT &7 W8T 8Y 9T TR sriersat ean R S 1T En
FEATE-T (IR 3T ) A ware e oTe el (rendentoh & Here T ST B

As a Merchant Banker, you are advised to ensure that any statement made to the press or any other media by way
of advertisement, press release, interview eate., either by you or by the Acquirer shall only be based on disclosures
contained in the letter of offer.

3. 39 R Qrgaues) & AT 160 & Ww GEEe) F FER, 56 FErad
TS (3BT 8 TIRY FETE-97 (FTFE e 31 HTH) & T # 391 feea o
e giad #X 38 £, e 550w 55 su T S Ay o -HaeAs H a1 6T s AR
fore Tara. a7 H 39 enfae S A |

I 12rms of the proviso to Regulation 16(4) of the Regulations, we convey our comments on the draft letter of offer
for the proposed offer, given in Annexure to this letter, which shall be incorporated in the letter of offer.

4 UTATEYT TH 9 & U B9 o A | 7 Fr-aal & ey oRg & B e 3k
3T STE T (IO 5 - Radl & fiex @ Raroe | fwarsaml @fgeadn
G - UERl 3R & areer geth et F mEe wEard uF &, SRl awd e,

HGe T Seod fHT W |

The letrer of offer should be disparched within 7 working days from the dare of’ vﬁ‘fzipt of this lelter and offer may
open within 5 working days thercafler. Suitable amendments regarding the revised activity schedule and
consequential effects/compliance of other obligations like escrow ete. should be carried out in the ictter of offer,
wherever required.

5. 39 e @) gorm o a1l @ H @ 9 5 F-Rawl g8 wEaE sEaee (3wt
slegiie) # IWFT 9G0d IR TG GEdae (HTHX SEgHe) @ drve Fidr
@iriee B &) Bear g e g9 39 39 3991se W SEaT 9 3R g &1 39
B2 3EERT ) foic Y g8 & i ol g Rare & faw Borar? | dive s & @y
WE G H I gS Yenfore (@ AR giesfa ¥R Rfaww & (@) & dewse
(GTUT www.sebigov.in) TR STCTEY "INSTRUCTIONS TO MERCHANT BANKERS / FORMAT FOR

LETTER OF OFFER" % "General Instructions” 3 @8 1 & Haela ngé‘%] TS T |

You shall submit a soft copy (on & Compaet Disk) and two hard copies of the printed offer document incorporating
the above mentioned changes for making the same available a1 our website and for the purpose of cur records

C\g\\u
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respectively, at least 5 working days before the issue opening date. The soft copy should be accompanied with a
duly filled in checklist specified in section 1 of “General Instructions”, under “INSTRUCTIONS TO
MERCHANT BANKERS / FORMAT FOR LETTER OF OFFLER™ available on the SEBI website at
www.sebi.gov.in,

6 o Uy (@R ) F Ay We B gan @ s awaes G
STFT) T [T STTT, 3HE 6 H- AT 3ooid@ Bl 6 58 9 ﬁfﬁg‘%mﬁ &
fecqoft & wew & Fr SANes # 7% HR wY & B e g e e
#r Haftra s Fensit @9 FR) #  Seea AT A | T g aae # He
&§MWaémﬁ,ww#mmﬁaﬁaﬁméw & AR WEAE
ETTaS & TRT 71T SE el Y FEI &9 F 3TPR (FTSeNST) SR ST AT |

The covering letter, whereby the printed offer document is submitted, should specify how sach of our comments
mentioned in this letter has been dealt with, giving reference o the relevant page nos. of the printed offer

document. In one of the hard copies of the printed offer document, changes in the offer document pursuant to
comments conveyed vide instant letter should be duly highlighted.

7. AT 9§ AT W AR GIT AT e TedE- 0T (F A6 HOG H A He
e AR 3o Rferasdl & sraen=t 1 seeee o, &t sugesg sRag & S|
FUIr I5 YRRTa H 3R Ig e N Ao o gar o vy e o weare-
THAHFRETACTCIEAE & HA@TGFR Rg o sgera 78 frvaed |-

Please note that failure to carry out the suggested changes in the letter of offer as well as violation of provisions of
the Regulations will attract appropriate action. Please slso ensure and confirm that apart from above, no other
changes arc carried out in the letter of offer submitted to us.

5. WY uiafE 3R Rftmy OF (@) & o ARl graest 1 R
H1 @iwe @ 3R U §1E T e, Star 3w s g g
WU A See@y | WiRC F F W A s gs dwloe @ are
Wﬁ?i% iR /=T @ (AY) & deWEC (U wwwsebigovin) T ITGEY
"INSTRUCTIONS TO MERCHANT BANKERS / FORMAT FOR LEITER OF OFFER" & “Genera!

ins‘:.rucrinns"%zﬁ.'g 1 %W?@é‘%} Wa?m%m |

You shall submit 2 soft copy and one hard copy of the following documents / reports to SEBI, as provided in the
applicable provisions of the Regulations. The soft copy should be accompenied by a duly filled in checklist
specified in section 1 of “General Instructions”, under “INSTRUCTIONS TO MERCHANT BANKERS
FORMAT FOR LETTER OF OFFER" available on the SEBI website at www.sebi.gov.in.
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Pre-offer Advertisement as provided in Regulation 18(7)

»  TEAE G F e Rarey Barw, Sy Rfeww 18(12) & 3eo@ §

Post-offer Advertisement as provided in Regulation 18(12)

o UTATE (TR & €T Y RuTE, Sk RfEgs »(7) d 39w &

Post-offer Report as provided in Regulation 27(7)

o, ST (HTHY) F G A RO A, Flg Su @Rl H9en F G & g’
Hearsht ¢ g &l o eafafd aiiEl 1 3 RS+ R HE @
A (el 7 AR 9 7@ Q 81, 370 Sea@ Y | T B, SH e T
GH WF Tewde) & A7 T, FE ¥ SO 19 F1 98 Hiewsr foar ar
B

In ihe Post-offer Report, indicate the market prices (opening and closing prices) of shares of Target Company, if
traded, on the following dates, Also indicete the name(s) of stock exchange(s) from where the said daa on marke
price is taken,

o TESATeTE MU aE &

As on date of Public Announcement

« TrEe FEelEe Bt @ites wede # ak
As on date of Detailed Public Statement

o« TEAE ) G # anE #;
As on offer opening date

o UENE (AT €95 Bl A @ A
As on offer closing date

o FESEs owon $ aifiw ¥ ST yEEE G § 98 B9 J # et
F R Rt &F seuaw AR Praan arcaiRs ¢ aetsr e

The average of the weekly high and low of the clesing prices of the shares during the period from date of PA
1ill closure of the offer.

0. IR ROl o WA @ e Al FEE, TEA @ st
IR & T8 H[RA! oT Sy Faelt 39e73il W s wiaswe W Fér a2

The above comments are issued without prejudice to the applicability of any approvals 1o be obtained under any
Laws. Rules or Reguiations for the time being in force.

TETT / Yours faithfully,
|Gt

Abﬁlgekl(othari e V |
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Annexure

S. Contents / Comments
No. |

General observations

1 Schedule of activities/cover page/definitions

1.2 | Revise the schedule of activities ensuring compliance with the

applicable regulations. Make suitable disclosures at all appropriate

places in the offer document and disclose both the current and

revised schedules side by side

1.b | Exercise due diligence and update the status of statutory approval, ifl
1 an_y' t

2. | Other terms and conditions - i

2.a | Ensure Compliance with Regulation 18(11) of SEBI (SAST).L
lReguIations, 2011 with regard to statutory approvals for sharesi

i

| tendered by non-resident shareholders.
2.b | Make a corrigendum to Detailed Public Statement (DPS) in all the
newspapers, in which the original DPS was made, incorporating the
comments stated at point 1.2 above, before the date of opening of
offer.
Specific observations
3. [ Revise the offer price to Rs. 608.46 together with enhancement @
10% calculated in terms of Regulation 8(12) of SEBI (SAST)
Regulations, 2011 and make a corrigendum to Detailed Public
Statement (DPS) in all the newspapers, in which the original DPS was l
made, immediately disclosing the enhanced offer price.
4. Ensure compliance with Regulation 16 & 17 of SEB| (SAST)
Regulations, 2011 to the extent applicable on enhanced SEBI fees
and amount in the escrow account. ,
5. Update various sections of Letter of Offer as per submissions made
vide your reply dated Nov. 8, 2018.
Suitably disclose the information related to dispatch of letter of offer |
as stipulated under 18(2) and Explanation (i), (i) & (iii) to 18(2)
inserted by the SEBI (Substantial Acquisition of Shares and
Takeovers) (Second Amendment) Regulations, 2018.
- Suitably correct the name of Clearing corporation from Clearing
Corporation of india Lid. to Indian Clearing Corporation Lid.
8. You are advised to take necessary steps to ensure compliance with
minimum public shareholding requirement as per Securities Contracts
(Regulation) Rules, 19857 and SEBI (Listing Obligations and
| Disclosure Requiraments) Regulations, 2015.
8.  Ensure compliance with Regulation 40(1) and its provisc of SEBI]
 {Listing Obligations and Disclosure Requirements), 2015 with respect
to transfer of shares in physical form and make suitable changes in

;| the letter of offer. |
Q‘%\; N
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