KEYNOTE

Ref#t PFL/Let-SEBI & SE/Sp(05) January 01, 2021

BSE Ltd.

Corporate Relation Department
Phiroze Jeejeebhoy Towers
Dalal Street

Mumbai—400 001

Dear Sir,

Reg.: Open Offer to the Public Equity Shareholders of Prime Focus Limited (“Target Company”)
[Scrip Code: 532748]

This is in furtherance with the captioned subject wherein we have filed the Public Announcement with
your office vide our letter no. PFL/Let-SEBI & SE/Sp(01) dated December 24, 2020.

We wish to inform you that “Detailed Public Statement (DPS)” in terms of Regulation 14(3) of SEBI
(SAST) Regulations, 2011, has been published in Financial Express (English National Daily), Jansatta
(Hindi National Daily) and Mumbai Lakshdeep (Regional Language Daily at the place of the registered
office of the Target Company is situated & at the place of Stock Exchange where the maximum volume
of trading in equity shares of Target Company are recorded).

We are attaching herewith a soft copy of DPS as published in the newspapers in terms of Regulation
14(4) of the SEBI (SAST) Regulations, 2011.

Should you require any further information we shall be pleased to furnish the same.
Thanking you and assuring you of our best co-operation at all times.

Yours Sincerely,
For KEYNOTE FINANCIAL SERVICES LIMITED

day S. Patil
Director — Investment Banking

Encl.: a/a

Keynote Financial Services Limited
(formerly Keynote Corporate Services Limited)
The Ruby, 9" Floor, Senapati Bapat Marg, Dadar (W), Mumbai — 400028
¢ Tel.: 91-22-6826 6000 ¢ Fax: +91-22-6826 6088 ¢ Website: www.keynoteindia.net
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DETAILED PUBLIC STATEMENT IN TERMS OF REGULATION 3(2) READ WITH REGULATION 13(4), 14(3) AND 15(2) AND OTHER APPLICABLE PROVISIONS OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (SUBSTANTIAL
ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011, AS AMENDED, TO THE PUBLIC SHAREHOLDERS OF

PRIME FOCUS LIMITED

400052, CIN: L92100MH 1997

Registered Office: Prime Focus House, Linking Road, Opp. Citi Bank, Khar (West), Mumbai, Maharashira,

TPLC 108981

Tel No: 022-67155000; Fax No: 022-67155001 {
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Open offer for acquisition of up to 8,23,71,046 (Eight Crores Twenty Three Lakh Seventy One Thousand Forty
Six) fully paid up equity shares of face value of INR 1 (Rupee One) sach of Prime Focus Limited (“Target
Company™), representing 26% of the Expanded Voting Share Capital (as defined below) of the Target Company,
from the Public Shareholders (as defined below) by AZR Holdings (“Acquirer”) along with ARR Studio Private
Limited (“PAC 17) and Mr. Mamit Malhotra (“PAC 2", together with PAC 1, “PACs") acting in their capacity as
persons acting in concert with the Acquirer {“Offer” [ “Open Offer”)

This detailed public statemant ("DPS") is being msued by Keynote Financial Senvices Limited (formery known as
Keynote Corporate Senices Limited), the manager to the Offer (*Manager™). for and on behalf of the Acguirer and the
PACs, in compliance with Regulation 3(2) read with Regulations 13(4), 14(3), 15(2} and 15(3), and other applicable
provisions of the Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations,
2011 and subsegquent amendmenis thereio ["SEBI (SAST) Regulations"), pursuant to the public announcement dated
December 24, 2020 (“P&") in relaton {o this Offer, which was filed with BSE Limited ("BSE") and the National Stock
Exchange of India Limited (“"NSE", and together with BSE, “Stock Exchanges"). The PAwas sent to the Securities and
Exchange Board of India (*SEBI™) on December 24, 2020, and 1o the Targel Company on December 24, 3020, in terms of
the SEBI{SAST) Regulations.

For the purpose of this DPS, the following terms have the meanings asssgned to them below:

“Credit Sulsse" means Credit Suisse AG, Singapare Branch;

“Expanded Vioting Share Capital” means tha total voling equity share capital of the Target Company on a fully diluted
basis as of the 10th [Tenth) working day from the closure of the tendering pericd of the Cpen Offer. This inchedes all the
1,75.62.734 (One Crore Seventy Five Lakh Sixty Two Thousand Seven Hundred Thirly Four) oulstanding employes
stock oplions granted to the employees of the Target Company and its subsidiarias, as on March 31, 2020. There have
beenno employee stock options granted by the Target Company post financial year 2016-17.

“Equity Shares™ means fully paid up equity shares of face value of INR 1 (Rupee One) each of the Target Company;
“IDBI™ means IDE| Trusteeship Services Limited,

“Public Sharaholdars™ means all the public shareholders of the Target Company, and for the avoidance of doubt.
excluding: {i} the members of the promater and promoter growp of the Target Company; (i) the Acquerer and the PACS: (=)
the parties to the SPA (as defined below); and () any persons deemed {0 be acting in concerl with any of them as al the
fimie ofthe Offer,

“Seller” means IDBI, acling in its capacity a5 debenture frustes on behalf of and for the benefit of Credit Suisse;

“SPA™ means the share purchase agreement, dated December 24, 2020, entered into by the Acquirer and the Seller; and
“Working Day" means aworking day of SEBI, in Mumbal.

! ACQUIRER, PACs, SELLERS, TARGET COMPANY AND OFFER

A Details of the Acquirer, PAC 1 and PAC 2

1. Acquirer-A2R Holdings

1.1 The Acquirer Iz a private limited company corporated on October 22, 2020, under the laws of Mauntius
[company registration number: 178037). The name of the Acquirer has not changed since its incorporation.

1.2 The registered office of the Acquirer 15 situaled at Clo, Amicorp (Mauritiug) Limited, 6th Floor, Tower |,
Naoxteracom Building, Ebane, Mauritius.

1.3 The Acguirer currently does not conduct any business aclivily, and has been incorporated to acl as an

nvestment hosding company.

14 The share capital of the Acguirer iz S0 100 {United State Dollars One Hundred) comprising of 100 (Hundred)
ardinary shares,

15 The Acquirer i wholly owned by Mr, Namit Maihotra (PAC 2). Mr, Namid Malhotra (PAC 2) also holds 99.98%
shares of PAC 1.

1.6 The shares of the Acguirer are not ksted on any stock exchange

17 As on the date of this DPS, the Acquirer has not baen 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, as amended
(“SEBI Act") orunder any other regulations made under the SEBIAct

18 The Acquirer &5 part of the promoter and promoter growp of the Targat Company. As on the date of this DPS, the
Acquirer holds 27,505,985 (Two Crores Seventy Five Lakhs and Five Thousand and Mine Hundred and Minety
Five) Equity Shares, representing 8 68% of the Expanded Viating Share Capital of the Target Company
Further, as on the date of this DPS, Mr. Mamit Maihotra (PAC 2), who is a director of the Acguirer and holds the
entire shareholding of the Acguirer, is disclosed as one of the promoters of the Target Company and is aiso a
non-executive dirschor on the board of directors of the Target Company (“Board of Directors"). In addition, Mr.
Maresh Malhatra, father of Mr, Mamil Malhotra (PAC 2}, Is Chairman Emeritus and one of the promaters of the
Targei Company, 2nd s also a whole-time director on the Board of Directors. Other than the above and the
Underying Transaction {as defined below), the Acquirer, and its directors and key emplovess have no
relationship with or imerast in the Target Company

18 Cthar than Mr. Mamit Malhotra (i.e. PAC 2], there are no common directors on the board of the Acguirer and the

Board of Directors

The Acquirer i a nawly incorporated company (incorporatad on October 22, 2020}, and this i5 its first year of

operations. Accordingly, no financial statements of the Acguirer are availabla.

2, Details of the PACs

21 PAC 1-ARR Studio Private Limited

211, PAC 1is aprivate limited company incorporated on Ociober 15, 2020, in India, under the Companies A, 2013
{CIN No; UT4908MH2020PTC348000). The name of PAC 1 has not changed since fs incorporation

The registered office of PAC 1 is situated at 201, Privanka Apartments, N.5. Gth Road, J V. P.D. Scheme, Juhu,
Wumbai - 400 036.

PAC 1 has been incorporated to underake the business of post-producton services, camera rental and
production services. PAC 1 has not commenced any business activities, as on the data of thig DPS.

The authonsed share capital of PAC 1 is INR 1,00,000 {Rupees Cne Lakh) divided into 10,000 {Ten Thousand)
equity shares of INR 10 (Rupees Ten) each, and the paid-up share capital of PAC 1is INR 100,000 (Rupees
COne Lakh) comprising of 10,000 (Tan Thousand) equity shares of INR 10 (Rupeas Ten) each.

Mr. Mamii Makhotra (PAC 2) holds 99.98% sharehoiding of PAL 1, which e acquired from Mr. Naresh Malhotra
an Decamber 26, 2000, He also holds 100% sharsholding of the Acquirer

Mr. Naresh Malhotra (fathar of Mr. Namit Malhotra (PAC 2)) is on the board of directors of PAC 1. Ms. Neata
Malhotra (mother of Mr. Mamit Malhotra (PAC 2)) is on the board of directors of PAC 1 and holds 0.01%
shareholding of PAC 1,

The shares of PAC 1are not lksted on any stock exchange.

As on the date of this DPS, PAC 1 has nod been prohibited by SEBI from dealing in securities in terms of
directions issued under Saction 118 of the SEBIAct or under any other regulations made under the SEBI Act.

PAC 1 is part of the promoter and promoder group of the Target Company, and as on the dafe of this DPS, does
not hold any Equity Shares m the Target Company. Mr. Namit Malholra (PAC 2). who holds 99 99%
shareholding of PAC 1, is disclosed as one of the promolars of the Target Comgpany and is also a non-axecutive
director on the Board of Directors. Further, Mr. Maresh Malhotra (father of PAC 2} who is on the board of
directors of PAC 1, is the Chairman Emeritus and one of the promolers of the Target Company, and is also a
whole-lime director on the Board of Direclors, Other than the above, PAC 1, and s directors and key
emplovees have no refationship with orinterestin the Tanget Company.

Other than Mr. Naresh Malhotra, there are no common directors on the board of PAC 1 and the Board of
Diractors.

PAC 1 is & newly inconporated company (incorporated on October 15, 2020), and this & its first year of
operations. Accordingly, no financial statements of PAC 1 are available

23 PAC 2 - Mr. Namit Malhotra
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Mr. Wamdt Malhotra, aged 44 vears, son of Mr. Naresh Malhotra, a non-resident indian currenthy residing at 16,
Totterdge Common, London, N208BMNL, United Kingdom and having permanenl address al 201, Privanka
Apartments, J NV PD Scheme, 6th Road, Ve Pare West, Mumbai - 400 036, is a commence graduata with over
£5 [Twenly Five) years of experience in the field of technology with a specialisation in post-production and
visual effects

Az on the date of this DPS, PAC 2 holds 1,49,00000 (One Crore and Forly Nine Lakh) Equity Shares
representing 4.70% of the Expanded Viating Share Capital of the Target Company. PAC 2 along with the other
mermbers of the promoter and promalar group (ncluding the Acquirer) holds 10,46,07 641 (Ten Crore Forty Six
Lakh Saven Thousand Six Hundrad Forty Ona} Equity Shares reprasenting 33.02% of the Expandad Voting
Share Capital of the Target Company, as on the date of this DPS,

Ason the date of this DPS, PAC 2 is disciosed as one of the promaoters of the Target Company and is also a non-
exacutive director on the Board of Directors. In addition, Mr. Naresh Malhodra (father of Mr. Mamit Malhotra
(PAC 2)) is Chairman Emeritus, and one of the promoters of the Target Company, and is also a whole-time
direcior on the Board of Directors.

PAC 2 hodds 100% shares of the Acguirer and 93.99% shares of PAC 1. PAC 2 is akso a director on the board of
directors of the Acguirer. Mr. Naresh Malhotra (father of Mr, Mamit Malhotra (PAC 2)) 15 on the board of direciors
of PAC 1, Mz, Neeta Malhalra (mother of M. Marmit Malhotea (PAC 23 s on the boand of directors of PAC 1, and
holds 0.01% shareholding of PAC 1.

A5 on the date of this DPS, PAC 2 has not been prohibited by SEBI from dealing in securities in terms of
directions issued under Section 118 of the SEBIActar any other regulations made under the SEBIACL

The net worth of PAC 2is INR 5,03,00.000 (Rupees Five Crore Three Lakhs) as cerlified vide ceriificate dated
December 23, 2020 by Mr. V. Shivkumar (Membership no. 042673) proprietor of V. Shivkumar and Associates,
Charterad Accountants, (FRN 112781W) having is office at 120, Dam§ Shamg Udyog Bhavan, First Floor,
Veera Deszal Road, Andberi (West), Mumbai 400 053,

B. Details of Seller - IDBI Trusteeship Services Limited

1. IDBI is a public limited company incorporated on March 8, 2001, under the provisions of the Companies Act.
1956 (CIN: UB5931MHZ001GOI131154), and is registered as a debenture trustee with the SEBI under the
relevant provisions of the Securites and Exchange Board of India (Debenture Trustees) Requlations, 1583, as
amendead (bearing registration number INDO00000460). Thara has been no change in name of IDBI since is
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inCorporation.
2, The registered office of IDBI is situatad at Asian Building, Ground floar, 17, R Kamani Marg, Ballard Estate,
Mumbai 400 001,
3 IDBI is acting in its capacity as the debenture trustee for the benefit of and on the instrections of Credit Suisse,
for the purpose of the Underlying Transaction and the SPA,
4. Meither IDBEI nor Credit Suizse are part of the promater and promoter growp of the Targed Company.
o IDBI carries on the busness of providing inter alia debenture trustes services and allied activities, and is part of
the DBl group.
; The shares of the Sefler are not listed on any stock exchange.
i The details of the sharaholding of the Seller in the Targel Company, prior 1o the Underlying Transacton are as
Tollows:
Nama MNumber of Equity Shares 1 vis-a-vis Expanded
- - - - - - - - nea- - - - e e n . Whng Share Eaplm
f___l_{il_E!_E__Tmﬁteﬂshr{:- Servicas Limided® ’.’ “,2 QQ EEE*' ’ﬂ 1{___
| Total 7,32,99,666° 2314

" For the Pw?:.w.ﬂe..ﬂ fhe SPﬁ JE'ET lsan:frng if :ra Em‘lﬁcl'l'j’ a5 r.'?e :febenrm & rmstee for the .':e".tel'f'ﬂ c-fanl:l'cl.n
behalf of Credit Swisse. 1081, in its own capacily, or aching for any person ofhar than Credit Swisse, does nol
hold any Equity Shares of the Target Company, whether as a pledygee or ofherize

** The aforesaid Eguity Shares are held by the Seller post imvocation of a pledige which was crealed by Reliance
Medisworks Financial Senvices Privale Limited. As on the dafe of this DFS, the Seffer aiso holds & pledge
jcrealed by Reffance Mediaworks Financial Senices Private Limited) over 3,76,39.605 Equily Shares,
representing 9.99% of fhe Expanded Voling Share Capdal. Such 3,16, 39,695 Equity Shares form part of the
Sale Shares proposed fo be soid by the Sefier to fhe Acquirer, under the 5P, and as per the ferms of the 5PA,
fha Safler shall axercisa its rights as a pedges fo enabile the sale of such Equily Shares fo the Acquiner

8 IDEIl has confirmed that, 25 of the date of this DPS, it has not been prohibded by SEBI from dealing in securities
in lerms of directions issued under Saction 118 of the SEBI Act or any other regulations made under the SEBI

-\:.'.:Il

Details of the Target Company: Prime Focus Limited

Frime Focus Limited is a public limited company mcorporated on June 24, 1937 as 'Prime Focus Private
Limited’ under the Companies Act, 1956. On April 24, 2000, the name of the Targel Company was changed fo
‘Prime Focus Limited'. There has been no change in the name of the Target Company in the last 3 (three) years

The registered office of the Target Company is siluated al Prime Focus House, Linking Foad, Opp. Giti Bank,
Khar (West), Mumbai - 400 052, Maharashira, The corporate identfication number of the Target Company is
LS2100MH1997PLC 108881,

The Equity Shares of the Target Company are ksted on BSE (SCEIP CODE: 532748} and NSE [Symboi:
PFFOCUS). The ISIN of the Target Company is INE3ETGN1038.

The principal business activity of the Target Company is providing end to end creative services, tachnology
senvicas, production services and post-production services to the media and entertainment industry.

As of the date of this DPS, the authorized share capilal of the Target Company is INR 45,00,00,000 (Rupees
Forty Five Crores) divided into 45,00,00,000 (Forty Five Crores) Equity Shares, As of the date of this DPS, the
subscribed and fully pasd-up equity share capital of the Target Company is INE 20 92 43 973 (Rupaas Twenty
Mine Crores Ninety Twio Lakhs Forly Eight Thousand Mine Hundred Seventy Eight) comprising 29,92 48 978
{Twenty Nine Crores Ninety Two Lakhs Forty Eight Thousand Nine Hundred Seventy Eight) fully paid-up Equity
Shares

&z on March 31, 2020 there were 1,75,62, 734 (One Crare  Seventy Five Lakhs Sigty Two Thousand Sewen
Hundred and Thirty Four) cuistanding employee stock opfions granted to employees of the Target Company
and its subsidiaries. There have been no employes stock opbions granied by the Target Company post financial
year 2016-17

The Equity Shares of the Target Company are not frequently traded within the meaning of explanation provided
in Regulation 2(1})) ofthe SEBI (SAST) Requlations,

The key financial infosmation of the Target Company is as below. This is based on itz audited consolidated
financial statements, as at and for the financial vears ended March 31, 2020, March 31, 2019 and March 31,
2018 audited by Deloitte Haskins & Sells, the statutory avditors of the Target Company, and the unaudited
consolidated financlals as al and for the six month period ended September 30, 2020, which have been subject
to imited review by Deloitte Hasking & Sells, the statutory auditors of the Target Company.

{INR in Crores, except eamings per share n'a'ia,.l

' Parﬂ:ulars

! Tofal imcome {including other income)

E-quit'g.-' share n:apitaj
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Financial year Financial year | Financial year Asatand
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1,264 56 .
(44.40) | 5T
2992 E 29.92
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301324 |
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7997 |
/250 |
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Profit after tax (loss)
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(1.49) |
7538

(1.10) |
(1.10) |
Se8ST

0.18
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Details ofthe Offer

This Crffer is a mandatory offer being made under Regulation 3(2) and other applicable provisions of the SEBI
(SAST) Regulations, pursuant to the proposed acquisition of shares and voling rights, by the Acguirar, in tha
Target Company, in accordance with the lerms of the SPA. Please see Part || {Background fo the Cpen Ofer)
below, for further detads

This Offer is being made by the Acquirer and the PACS to the Pubiic Shareholders of the Target Company for the
acquisition of up fo 8,23,71,04& | Eight Crores Twenty Three Lakh Seventy One Thousand Forty Six) fully paid
up Equily Shares of the face value of INR 1 (Rupee Une) each of the Target Comgpany consbiuting 26% of the
Expanded \oting Share Capital (“Offer Shares”), al a price of INR 44,15 (Rupees Forty Four and Fifteen
paisa) per Equity Share (" Offer Price”), subject to the terms and conditions set out in the PA, this DPS and fo
be set aul i the ketler of afer (“LOF") that is propased to be issued in accordance with the SEBI (SAST)
Regulations.

The Ofier Price has been defermined in accordance with the provisions of Regulation 302} of the SEBI [SAST)
Regulations. Assuming full acceptancs of the Offer, the aggregate consideration payable by the Acguirer to the
Public Shareholders in accordance with the SEBI (SAST) Regulations will be INR 363,66 81,680,90 (Three
Hundred Sixty Three Crora Sixty Six Lakh Eighty One Thousand Six Hundred Eighty and Minety Paisa)
(“Maximum Open Offer Consideration™).

The Offer Price is payable in cash, in accordance with Regulation 9(1) of SEBI (3A5T) Regulations and the
terms and conditions mentioned in the P& and this DPS, as well a5 the LOF, 1o be issued in accordance with the
SEBI{SAST) Regulations.

As of the date ofthis DPS (i) there are no partly paid-up Equity Shares; and (i) except the outstanding employee
slock options, there are no other outstanding convertible instruments (including warrants, fully convertible
sacurifias, and partly convertible sacurities ) issuad by the Tanget Company.

Tothe best of the knowledge of the Acquerer and the PALS, as on date of DS, there are no statutary approvals
required by the Acquirer and the PACS to complele the acquisition of the Offer Shares. However, if any statutory
approvals are required or becorme applicable prios to completion of the Offer, the Offer would be subject 1o the
receipt of such statutory approvals. In the event that any statutory approvals required are not obtained or are
finally refused or are otherwise not received for reasons ouiside the reasonable confrol of the Acquirer andi'or
the PACs, the Acguirer and the PACs may withdraw the Offer under Regulation 23 of the SEBI (SAST)

Regulabions.
To the best of the knowledge of the Acquirer and the PACs, as on the date of this DPS, no statutory appeovals
are required by the Acguirer and the PACs to complete the Linderlyng Transaction,

Tha Offer shares validly tenderad by the Public Sharehalders in this Offer will be acquired by the Acquirer in
accordanca with the terms and conditions set forth in this DP3 and the terms and conditions which will be sat out
inthe LOF.

Where any statutory ar other approval extends 1o some but not all of the Public Sharaholders, the Acquirer and
the PACs shall have the opbion to make payment to such Public Sharaholders in respect of whom no statutory or
other approvals are required in order to complete this Offer. Further, the Public Shareholders wha tender their
Equity Shares in this Offer shall ensure that the Equity Shares are clear from all fiens, charges, equitable
interests and encumbrances, The Acquirer andlor the PACS shall acqguire the Equily Shares of the Public
Shareholders in accordance with the terms and condilions seat forth in this DPS and the terms and conddions
whichwill be getout inthe LOF.

10 Mon-resident Indians ("NRIs™), overseas corporate bodies ("OCBs") and other non-residend holders of the

Equity Shares, if any, must oblain all requisite approvals/ezemplions requirad fo tender the Equity Shares held
by tham, in this Offer. and submit such approvalsfexemplions along with tha dacuments required to accept this
Offiar. Further, if hotders of the Equity Shares who ara not persons resident in india (including MRls, OCBs and
foreign portfolic mvestors (“FPIs")) had required any approvals/exemptions (including from the Resarve Bank
of India (“RBI") or any other requlatory body. if applicable) in respect of the Equity Shares held by them, they
will be required to submit such previous approvalsiexemptions that they would have oblained for holding the
Equity Shares, alang with the ather documents required to be lendered to accept thes Offer. In the event such
approvalsiexemplions ane not submitted, the Acquirer andlor the PACs reserve the right to rejact such Equity
Shares tandered in this Offer.

i1. The Offer is not condibional on amy minimum leve! of acceptance i terms of Regulation 19(1) of the SEBI

(SAST) Requlations.

12 The Odfer is not a competing offerin terms of Regulation 20 of the SEBI [SAST) Regulations.
13. There are no conditions in the underlying agraement i.e. SPA, the meeting of which are culside the reasonable

controd of Acquirer and the PACs, and in view of which the Offer might be withdrawn under Regulation 23 of tha
SEBI{3AST) Regulations.

14, The Offar Shares will be acquired by the Acquirer andior PACS free from all liens, charges and encumbrances

and together with all ights attached thereto, including the rights to all dvidends or other distributions hereinafter
declared, made or paid, and the tendering Public Shareholder shall have obtained all necessary consents for if
to sell the Oifer Shares on the foregoing basis. The Offer Shares that are subject to any charge, lien or
encumbrance are liable to be rejected inthe Offer

15 As on the date of this DPS, in terms of Regulation 25(2) of tha SEBI (SAST) Regulations, the Acquirer and the

FACs donot have any intention to alienate, whether by way of sale, lease, encumber or otherwise, any material
assets of the Target Company or its subsidianes, during the period of 2 (two) years from the completion of the
Qffer, except:

(a) intheordinary course of business;

(b b the exlent requirad for the purpose of restructurning, rationalization andlor streamiining their holding in
the Target Company or the holding of the Target Company in s subsidiaries, andior tha oparations,
business, assets, invesiments, liab&ties or otherwize of the Target Company or its subsidiaries through
arrangemenis, reconstructions, mergers, demergers, sale of assets or undertakings, andior negotiation or
re-negotiation or termination of existing contractual arrangements, which decisions shall be taken as per
the procedures sel oul i the applicable laws, pursuant 1o business raquirements, and In line with
opporiunities or changes in aconomic circumstanceas from time ko timea;

icy on acoount of requiatory approvals or conditions, or compliance with any kw that 1s binding on or
applicable to the operations of the Target Company or its subsidianes; or

(d) ashasalready been dizclosed in the public domain.

16. Qther than the above, if the Acquirer and'or the PACs inlend to alienale the malerial assels of Targel Company

or ils subsidianies, within a period of 2 (two) years fram the completion of the Offer, a special resolution of the
ghareholders of the Target Comgany or any of the entities controllad by it, as applicable, in accordance with
proviso to Regulation 25(2) of the SEBI {3AST) Regulations waould be taken, before undertaking alienation of
such matenal assels,

17. As per Regulation 38 of the Securities and Exchange Board of India (Listing Obligations and Disclosure

Requirernents) Regulabons, 2015, as amended (“SEBI LODR Regulations") read with Rula 194 of the
Securities Confract (Regulation) Rules, 1957, as amended (*SCRR"), the Target Company is required to
mgintain minimum pubsc shareholding, as defermined in accordance with the SCRR, on a continwous basis for
listing. Lpon completion of the Offer and the Underlying Transaction, if publc shareholding of the Target
Company falls below the minimum level of public shareholding as required to be maintained by the Targel
Company as per the SCRR and the SEBI LODR Regulations, the Acquirer and the PACs undertake to fake
necessary steps to facilitate the compliance by the Target Company with the relevant provisions prascribed
under the SCRR, as perthe requirements of Regulation 7(4) of the SEBI [SAST) Regulations and/or the SEBI
LODR Regulations, within the time penod staled therein, i.e., to bring down the non-public shareholding fo T5%
within 12 { Twelve) manths frorn the date of such fall in the public sharehalding to below 25%, through permitted
routas and any other such routes as may be approvad by SEBI from time to time,

18 The Manger to the Offer does not hold any Equity Shares in the Target Company as on the date of this DPS. The

Manager to the Offer shall nol dealin, on its own account, in the Equity Shares of the Target Company during the
pariod commencing from the date of their appoinirment as Managar to the Crffer fill the expary of 15 [Fiftesn) days
from thie date on which the payment of consideration to the shareholders who have acceptad the Opan Offer is
made, or the date onwhich the Open Offer iswithdrawn_ as the case may be.

BACKGROUND TO THE OFFER

The Open Offer is @ mandatory offer being made in compliance with Requlation 3(2) and other applicable
provisions of the SEBI [SAST) Reguiations, pursuant to the execution of the SPA between the Acquirer and the
Seller, on December 24, 2020

The Acquirer has entered info the SPA with the Seller, on December 24, 2020, pursuant towhich the Acguirer
has agreed to acquare an agaregate of 10,4933 361 {Ten Crore Forly Mine Lakh Thirty Mine Thousand Three
Hundred and Sixly One) Equity Shares representing 33,12% of the Expanded Voting Share Capital of the
Target Company, in 2 (two) tranches ("Sale Shares”), subject to terms and conditions of the SPA

fa) 73299666 (Sevan Crore Thirty Two Lakh Ninety Nine Thousand Six Hundred and Sixty Six) Equity
Shares, constituting 23.14% of the Expanded \oting Share Capital (“Tranche 1 Shares”), upon
completon of the Open Offer and ather conditions precadants (unless walved) (“Tranche 1 Sale”). The
=eler holds the Tranche 1 Shares pursuant 1o an inwocation of piedge created by Reliance Medisworks
Financial Senices Private Limited (“Pledgor”), in favour of the Seller; and

b} 3,18,39,693 (Three Crore Sixieen Lakh Thirty Mine Thousand Six Hendred and Ninety Five) Equsty
Shares, conslifuting 9.99% of the Expanded Voting Shara Capital (“Tranche 2 Shares"), upon
completion of the Tranche 1 Sale. As on the date of this DPS, the Tranche 2 Shares are pledged n
favour of the Seller (acting in its capacily as debanbure trustea on behatf of and for the banafit of Credit
Suisse), by the Pledgor. Such Tranche 2 Shares form part of the Sale Shares proposed to be sold by the
Sadlerio the Acguirer, undar the SPA, and a3 par the tarms of the SPA, the Seller shall exercize ifs rights
a5 a pledges fo enable the sabe of such Equily Shares 1o the Acquinsr

3 The SPA alzo zeis forth the terms and conditions on which the Seller has agreed to sell, and the Acquirer has
agresd 1o purchase, the Sale Sharas, and the respective nghts and obligations of the Sefier and the Acquirer in
fhisrespect

4, The salient features of the SPA are as follows:

4.1 Az on the date of execution of the SPA, the Seller held the Tranche 1 shares, which have been acquired by the
Seller pursuant o invocation of pledge (in calendar year 2019) over such Tranche 1 Shares, created by the
Pledgor, in favour of the Seller as security (amongst ofther securibies) for the listed, rated non-convertibie
debentures aggregating to INR 6.50,00,00,000 (Rupeas Six Hundred Fifty Crong) issued by tha Pledgor to
Credit Suisse (“NCDs")

42 The consummation of the Tranche 1 Sale (i.e. sale of the Tranche 1 Shares by the Saller to the Acquirar) is
proposed after the compistion of the Open Offer, subject lo satisfaction of the other conditions precedent set aut
in the SPA [unless waivad in accordance with the provisions theraof) in this behalf, inchuding:
fal  theAcquirerand the Seller having all requisite approvals in place for the Underlying Transaclion;

b}  the Seller having oblained a letier of authorisation from Credil Suisse, authorising the Seller to fransfer
the First Tranche Sale Shares tothe Purchaser

il momatenial adverse effect shall kave oocurmed;

id}  the Acquirer having obtained a valuation report certifying the fair value of the Sale Shares, from a
reputable Chartered Accountant or the Manager to the Offer.

43 The Seller holds pledge over the Tranche 2 Shares, as security (among ather securities) for the NCDs. Such
Tranche 2 Shares form part of the Sale Shares proposad to be sold by the Seller to the Acquirer, under the SPA
As per the terms of the SPA. the Seller will be exercising its nghts of a pledges over the Tranche 2 Shares and
actjuire such Tranche Z Shares, within 7 {Seven) business days of the Tranche 1 Sale, to enable the sale of
such Equity Shares to the Acquirer. The Tranche 2 Shares are proposed o be sold by the Seller bo the Acquirer,
after compietion of {a) the Tranche 1 Sale; and {b) the condiions set out in Paragraph 4.2 above (unless waived
in accordance with the provisions theseof), as applicable with respect to the Tranche 2 Shares, in terms of the
SPA,

44 The consideration payable by the Acquirer to the Seller for acquesition of the Sale Shares is INR 44,15 (Rupees
Farty Four and Fifleen paisa) per Sala Share (“Sale Share Price"), aggregating 1o INR 463,30,00,000
{Rupees Four Hundred Sixty Three Crore Thirty Lakh), under the SPA, Furthes, in terms of the SPA, in the event
the Offer Price is higher than the Sala Share Price, then diffierence batweean the Offer Price and the Sale Share
Price shall be payable by the Acquirer fo the Selier in respect of the Sale Shares, and the same shall form an
integral part of the Sale Share Prica.

45 The SPAmay be lerminated on account of the certain events, including:

1a) Failure of the Acguirer to remit the purchase consideration for acquisition of the Tranche 1 Shares
andior e Tranche 2 Shares, within the prascribed tmelines:

b} Uponmutusl agreement between the Seller and the Acquirer;

ol I the Tranche 1 Sale is not consummated within 2 (Ning} months Trom the date of axecufion of the SPA
or such other extended penicd as the Seler and the Acquirer may mutually agres toin writing ["Long
Stop Date"), Tha SPA however provides thal if the Tranche 1 Sale is nol cormplated by the Long Stop
Date on account of the QOpen Offer process not being completed owing 1o necessary approvals and
clearances notl having been issued by SEBI (for reasons which shall not be atiibutable to any act or
omissions of the Acquirer), the Long Stop Date shall be automatically extended by a period of 4 (Four)

months,
5 The mode of payment of consideration for the acquisibon ofthe Sale Shares by the Acquireris cash
&, Pursuant to completion of the acquisition of the Sale Shares and the Offer Shares (assuming full tender), the

Acquirer will be the largest shareholder the Target Company.

7. The object and purpose of acquisition of Sale Shares by the Acquirer andior the PACs is to expand and
consolidate the shareholding and voting rights of the promater and pramater group in the Targe! Company, in
linewith their straiegic intent to have a sustained growthin the Target Company and ils subsidiaries.

IH. SHAREHOLDING ANDACQUISITIONDETAILS

1. The current and the proposed shareholding of the Acquirer and the PACs in the Target Company and detals of
their acquisition, ane as folows;

Acquirﬂ PAC 1 F'Aﬂ 2
No. of Equity| % of E:pandad No. of Equity % of Expanded | No. of Equi'l;l.r % of Expandad

Shares Voting Share Shares Voting Shara Shares Voting Share
Capital Capital Capital

8.68% il (.00 4.70%

Details

[ 1.48.00,000

Shareholding
as on date of
the PA
Shares il
acquired

between the

date of the PA

and the date

of this DPS

Post Offer
sharaholding
{On diluted
basis as on
10thi Tenth)
Working Day |
after closing of |
fendenng
penod) —
Assumang full
Scoeptance
under the

Opan Offer

and acquisition |
of the Sale
chares [i.e.
10,49,39.361 |
Equity Shares) | [

*TFJE pﬁsr-emﬂ.';ar'mﬂ shar&ha.lul.-ng of the .r'-'u:nuurﬂr refiocls the s.harahnrn'r.-rg ol the Atq-umrpnsrcﬂnsurmnarmn of both

franchies of saile under fhe SPA.

2 Excapt Mr. Namit Malhotra (PAC 2) wha is a director on the board of dirsclors of the Acquirer and & non-
exacutive directoron the Board of Directors and Mr. Naresh Malhotra who is & whole-time director on the Board
of Directors and the Chairman Emeritus of the Target Company. and is also on the board of directors of PACH
none of the members of the board of directors of the Acquirer and PAC 1 hold any Equity Shares of the Target
Company,

v OFFER PRICE
The Equity Shares of the Target Cormpany are listed onthe Slock Exchanges.

2 The frading turnover in the Eguity Shares, basad on the trading volume on the Stock Exchanges, during the
penod from December 1, 2019 o November 30, 2020 {i.e. during the 12 {twetve) calendar months prior to
calendar month precading the cafzndarmonth m which PAis issued) is as set ouf below

[ 2,505,985

0.00 Nil

0.00

132445386 4t181% | M 000 | 14900000 | 4708

Name of Stock "~ Total Number of Equity Shares Total Number of | Annualised trading |
Exchange traded during 12 (twelve) calendar Equity Shares turnover % |
month prior to the PA (A) Listed(B) (AJB) .

BSE 37,835,990 29,9248 978 1.27

N3E 1,60,79,180 5,37

[S:lun:e FWY, .!:-sen'rd.'a COm armd waw.nseinde. com|
3 Based on the above, the Equity Shares of the Target Company are infrequently traded in terms of Regulation
2{1{j) ofthe SEBI (SAST) Requiations.

4, The Offer Price of INF 44,15 (Rupees Forty Four and Fifteen paisa) per Offer Share has been determined as

per provision of Regulation 8(1) read with Regulation 8(2) of the SEBI [SAST) Regulations taking into account
thefulluwmg parameters.

[|:| (the highest negotiated ﬁﬁce PEr Eu, rlj,' Share of the Targfﬂ -Eumpany for én'g.-r- | INR 44.15 per
| @cquisition under the agreements attraciing the obligation to make a public Equity Share
'a.ﬁrrnuncement-nf the: Cipen Offer .

i [the o volume-weighted average price paid of payable for acquisitions, whether by | | INR 44 per
[tha Acquirar or by any parson acting in concert with it, during tha 52 (Fifty Twao) Equity Share
iweaks immediately precading the date of the pubBc announcermant

(iif) [the highest price paid or payable for any acquisition, whether by the acquirer or INR 44 per
[by any person acting m concerl with i, during the 26 (Twenty Six) weeks Equity Share
rmmamatelg.r prar::edmg the date of 1he puhlm announcement =

.,r-.-] the volume- wmghted average market price of shares fora pennd of 60 I:SII[‘:.':I Mot Applicable
|frading days immediately preceding the date of the pubic announcement as
|traded on the stock exchangs where the maximum wolume of irading in the shares
iI:-Hhe target company are reconded dunng such perod, provided such shares are
| frequently fraded

' -:ﬁ \where the Equity Shares are not frequentty fraded, the price detarmined by the INE 40.50 per
{Acquirer and the Manager to the Offer taking into account valuation parameters Equity Share {as at
{including, book value, comparable trading multiples. and such other parameters December 23, 2020
|28 are customany for valuation of shares of such companies.

i Financial information a5 on Seplember 30, 2020
| Particulars | As on September 30, 2020 |
| Book valug (per Equily Share) INR 18.70 |
[ Return on et worth  Negative |
| Trading multiple Mot Applicable |

b rmees S s e — L LAELAR e G WL R A |

-ivu”1he per shar& value cumput&d under Hegulatmn -E-[E-:n rf apmlcahle | r-lut Fl.pplln:atlle

‘R.B. Par*d}-a E.En -ﬂﬂarfe-mdﬁ.mﬂu.'reanr{ﬂﬂc'mss aﬂ-ﬁ‘ Venkatesh Chambers, He#nﬂdkhaﬂ'fEmpnnum Fﬂ."I Mumbai
400007, Ted ;487 22 22070840 and Firm Registration No 10733 1W)0, has vide itz valuation report dated December 23,
2020 amived atthe fair value of INR 405 per Equity Share.

i3 I view of the above parameters considered and presented in the table in Paragraph 4 above, the Offer Price
under Regulation 8{2) of the SEBI (SAST) Reguiations, is INR 44.15 (Rupees Forly Four and Fiftean paisa)
Accordingdy, the Offer Prica is justified in terms of the SEBI{SAST) Regulations.

Cont...2

Act.
f_j:nanci“.ep. .in ..

(“Underlying Transaction™), as fallows
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Mindteck,

Mindteck (India) Limited

(CIN: L30007KA1991PLC039702)
Registered Office: A.M.R. Tech Park, Block 1, 3" Floor, #5664, 23/24,
Hosur Main Road, Bommanahalli, Bengaluru - 560 068

Molice is heraby given pursuant to Regulation 29 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, that 219"
Meeting of the Board of Directors of the Company will be held on
Thursday, February 11, 2021, inter alia, to consider, approve and take on
record the Unaudited Financial Results of the Company for the Quarter
ended December 31, 2020. For further details you may wisit
www.mindteck.com, www.bseindia.com and www.nseindia.com

For Mindteck (India) Limited
Sdi-
Shivarama Adiga 5.
VP-Legal and Company Secretary

Place: Bengaluru
Date: December 31, 2020

NOTICE

%
MAGMA

Irvegrihing o the srmalles! dream

MAGMA FINCORP LIMITED

CIM; L51504WB1978PLC031813
Regd. Office: "Development House”, 24, Park Street, Kolkata — 700 016
Phone: 033-4401 7350
Website: www.magma.co.in @ Email id: secretany@magma.co.in

NOTICE

Notice is hereby given that pursuant to Regulation 29 of the Securities
and Exchange Board of India (Listing Obligations And Disclosure
Requirements) Regulations, 2015, a meeting of the Board of Directors of
the Company will ba held on Friday, 05 February 2021 to inter-alia consider,
approve and take on record the Unaudited Financial Results (Standalone
as well as Consolidated) for the quarter ending 31 December 2020
The aloresaid detalls are also hosted on the Company's website
(www.magma.co.in) and on the Stock Exchange websites
Iwiww.nseindia.com and www.bseindia.com)
For and on behalf of the Board
For Magma Fincorp Limited

&’I‘I-
Place : Kolkata Shabnum Zaman
Date : 30 December, 2020 Company Secretary

ICICI Prudential Asset Management Company Limited
Corporate ldentity Number: U9329901L1993PLC054135

MUTUAL FUMD
LT TARAKK KAREW!

Registered Office: 12" Floor, Narain Manzil, 23, Barakhamba Road, New Delhi - 110 001.
Corporate Office: One BKC, 13" Floor, Bandra Kurla Complex, Mumbai - 400 051,
Tel.: +91 22 2652 5000, Fax: +91 22 2652 8100, Website: www.iciciprumf.comn,
Email id: enquiry@icicipruamc.com
Central Service Office: 2™ Floor, Block B-2, Nirlon Knowledge Park, Western Express
Highway, Goregaon (E), Mumbai - 400 063. Tel.: 022 2685 2000 Fax: 022 26868313

Motice to the Investors/Unit holders of ICICI Prudential Equity & Debt Fund and ICICI
Prudential Balanced Advantage Fund (the Schemes)

MNotice is hereby given that ICICI Prudential Trust Limited, Trustee to ICICI Prudential
Mutual Fund has approved declaration of the following dividend under the dividend
option of the Schemes, subject to availability of distributable surplus on the record date
| 2 on Januaw 6, 2021*;

NAV as on
December 30,
2020
(¥ Per unit)

Dividend
(* per unit)
{Face value of
¥ 10/- each)**

Name nf the Schemesr’Plans

| ICIEI Prudential Equity & Debt Fund

I"u"funthly' Dividend

| 018
| 0.16
| _IC_IEI E'rud&nttal Balancad Advantag-a Fun:l

|
| Monthly Dividend | 0.07 15.71 _!
| Direct Plan - Monthly Dividend | 0.07 17.70 |

$ The dividend payout will be subject to the availability of dlstrlhutahle surplus and
may be lower depending upon the extent of distributable surplus available on the
record date under the dividend option of the Schemes.

# Subject to deduction of applicable statutory levy.

* or the immediately following Business Day, if that day is a Non - Business Day.
Dividend will be paid to all the unit holders/beneficial owners whose names appear
in the register of unit holders/Statement of beneficial owners maintained by the

Depositories, as applicable under the dividend option of the Schemes, at the close of
business hours on the record date.

22.27
31.70

ale of ASsets of SR V D IN LIQUIDATION

CIN: L74999HR2000PLC040183
Registered &Corporate office: SRS Multiplex, 2nd Floor, City Centre, Sector-12 Faridabad, Haryana- 121007

Notice for

Liquidator :- Mr. Ashok Kumar Gulla
Liquidator Address:- 23, IAPL House, 2" Floor, South Patel Nagar, New Delhi - 110008

2 OF A N LIQUIDATION UNDER INSOLVENCY AND BANKRUF Y COD 010

E-AUCTION SALE NOTICE
Sale of assets owned by SRS Limited forming part of Liquidation estate in possession of the liquidator appointed by Hon'ble
National Company Law Tribunal, Chandigarh Bench vide order dated 15.10.2019. The sale of E-Auction shall be done throug
https://ncltauction.auctiontiger.net.

Assets . Reserve | Earnest Money Bid Incre- l
Block Price (Rs.) | Deposit (Rs.) mental Valu
100% Equity shares of SRS Entertainment India Limited, engaged in cinema | Block 1 7,75,00,000/- 77,50,000/ 10,00,000
business and operating from 12 Screens at 4 locations (leasehold premises).
Vehicle Car Accord (2006 Model) Block 2 60,000/- 6,000/- 5,000

E-Auction will be conducted on“As is where is basis”, “As is what is basis”, “Whatever there is basis” and “No recourse” basis
Last Date to submit Bid Application Form for access to Virtual Data Room, carrying out due diligence and to submit EMD has been no
extended to 12.01.2021 from earlier date 31.12.2020. The E-Auction shall now be conducted on January 15, 2021 (instead of January 2,
2021) from 11:00 A.M. to 4:00 P.M.In case the bids are received in last 15 minutes then the bid timings shall get extended by another 1
minutes. For further details please Contact Mr. Ashok Kumar Gulla at cell no. +91-9674713222, Mr. Dheeraj Madan at cell no. +91
9999808581 and Ms. Prerna Jain at cell no.+91-7011096895.

Complete e-auction process document containing the details of assets and other relevant information are available at websit
https://rbsa.inflannouncements.htmlor https://ncltauction.auctiontiger.net or through email at ip.srs@rbsa.in. For any suppo
relating to Auctiontigerkindly contactMr. Praveenkumar Thevar 9722778828 0r079 6813 6854/55/51 079-68136800.

Sd/
Ashok Kumar Gulla Liquidator for SRS Limite
IBBI/IPA-003/IP-N00024/2017-2018/1017
ashok.gulla@rbsa.in; ip.srs@rbsa.in
RboA Restructuring Advisors LL
Flat No.23, | AP L House,2ndFloo
South Patel Nagar, New Delhi,11000

=

UTI Mutual Fund

Haq, ek behtar zindagi ka.

Place:New Delhi
Date: 31.12.2020

MUTUALFUN l"‘ S

Sahi HEJ'

UTI Arbitrage Fund

@ L&T Technology Services
L&T TECHNOLOGY SERVICES LIMITED

Registered Office: L&T House, M.M. Marg, Ballard Estate, Mumbai - 400 001.

14 subsidiary of Larsen & Toubro Limited)
CIN: LT2900MH2012PLC232168

Tel: (91 22) 6752 5656; Fax: {9122) 6752 5893 Fiacs: vulmhel

E-mail; investoriitic com Wabsite: waw LTTS.com

Pursuant to Regulation 29 read with Regulation 47 of SEBI (Listing
Obligations and Disclosure Reguirements) Regulations, 2015, NOTICE
IS HEREBY GIVEN that a meeting of the Board of Directors of the
Company will be held on Wednesday, January 20, 2021 inter-alia, to
consider and approve the unaudited financial statements (standalone &
consolidated) for the quarter and nine months ended December 31, 2020,
This intimation is also available on the website of the Company, at
www LTTS.com and also on the website of the Stock exchanges where

the shares of the Company are listed at www.bseindia.com &
www.nseindia com.

NOTICE

Date : December 31, 2020
No. 001012027

To know more, call 1800 222 999/1800 200 6666 or '-rrsrt wwweiciciprumf.com

Quantum of
It should be noted that pursuant to payment of dividend, the NAV Name of Dividend (Gross | Record | Face Value 30_:;3\(; ?ps eornunit,
of the dividend option of the Schemes would fall to the extent of the Plan Distributable Amt.) Date (per unit)
dividend payout and statutory levy (if applicable). % T Xperunit N
? : 2 UTI Arbitrage Fund -
Dividend Option 15.7462
Regular Plan Wednesday
The units of Value Fund - $12 are listed on BSE. The trading of units of Value Fund - $12 T Albitage Fund 0.70 0.0700 January 06, 310.00
P i 1 B 2021
stands suspended on BSE with effect from closing hours of trading of December 31, 2020. Dividend Option 16.9424
For the purposes of redemption proceeds, the record date shall be January 5, 2021, Direct Plan

For ICICI Prudential Asset Management Company Limited
Sd/-

Authorised Signatory Pursuant

BSE Disclaimer: It is to be distinctly understood that the permission given by EEE

Limited should not in any way be deemed or construed that the Scheme Information
Document (SID) has been cleared or approved by BSE nor does it certify the
correctness or completeness of any of the contents of the SID. The investors are
_advised to refer to the SID for the full text of the Disclaimer clause of the BSE Limited.

As part of the Go Green Initiative, investors are encouraged to register/update their e-mail id

Mumbai

*Distribution of above dividend are subject to the availability of distributable surplus as on record date.
Dividend payment to the investor will be lower to the extent of statutory levy (if applicable).

would fall to the extent of payout and statutory levy (if applicable).

Such of the unitholders under the dividend options whose names appear in the register of
unitholders as at the close of business hours on the record date fixed for each dividend distribution
shall be entitled to receive the dividend so distributed.

December 31, 2020

to payment of dividend, the NAV of the dividend options of the scheme

Toll Free No.: 1800 266 1230 \Xebsite: www.utimf.com

and mobile number to support paper-less communications.

KAPIL BHALLA
Place : Mumbai COMPANY SECRETARY
Date : December 31, 2020 (F34385)

For L&T TECHNOLOGY SERVICES LIMITED

To increase awareness about Mutual Funds, we regularly conduct Investor Awareness
Programs across the country. To know more about it, please visit https:/Swwwiciciprumf.com

or visit AMFI's website hittps:/ fwernvcamfiindia.com Information

Mutual Fund investments are subject to market risks,
read all scheme related documents carefully.

REGISTERED OFFICE: UTI Tower,
Phone: 022 —
E-mail: invest@uti.co.in, (CIN-U65991MH2002PLC137867).

For more information, please contact the nearest UTI Financial Centre or your AMFI/ NISM certified Mutual
fund distributor, for a copy of Statement of Additional Information, Scheme Information Document and Key

UTI-SIP is only an investment approach applied to various equity, debt and balanced schemes of UTI Mutual
Fund (UTI MF) and is not the name of a scheme / plan of UTI MF.

The time to invest now is through - UTI SIP

‘Gn’ Block, Bandra Kurla Complex, Bandra (E), Mumbai - 400051.
66786666. UTI Asset Management Company Ltd. (Investment Manager for UTI Mutual Fund)

DIV/eng 31.12.20

Memorandum cum Application Form.

Mutual Fund investments are subject to market risks, read all scheme related documents carefully.

Vi

Since the date of the PA, there has been no corporate action in the Target Company warranting adjustment of
relevant price parameters under Regulation 8{9) of the SEBI (SAST) Regulations. The Offer Price may be
revised in the event of any corporate aclions ke bonus, rights, split, etc. where the record date for effecting
such corporata actions falls within 3 (Three) Warking Days prior to the commencameant of Tendering Period of
the: Offer,

As on date of thizs DPS. there has been no revision in the Offer Price or Offer Size. The Offer Price may be
subsect to upward revision, if any, purstant {o the SEBI [SAST) Requiations or af the discretion of the Acquirer
at any time prior to 1 (One) Working Day before tha commancemant of tha tendaring pariod in accordancs with
Ragulation 18(4) of the SEBI {SAST) Regulations. In the evant of such revision, (i) the Acquirer andlor PACS
shall make correspanding increases fo the escrow amounts; (i) make a public announcement in the same
newspapers in which this DPS has been published; and (iii) simultaneously with the issue of such public
announcement, inform SEB, the Stock Exchanges and the Target Company at its registered office of such
revision.

If the Acqusrer acquiras or agrees 10 acquire any Equity Shares or voling rights in the Target Company during
the offer period, whether by subscriplion or purchase, ata price higher than the Offer Price, the Offer Price shall
siand revised to the highest price paid or payable for any such acquisiion in terms of Regulaiion B8] of the
SEBI {3AST) Requiations. Provided that no such acquisiticn shall be made after the 3rd (Third)Working Day
prior to the commancanant of the tendaring period and until the axpiry of tha tandering period of this Offer.

If the Acquirer acquires Equity Shares of the Target Company during the period of 26 (Twenty Six) weeks after
the tendering pericd at a price higher than the Offer Price per Equity Share, then the Acgquirer shall pay the
differance babween the highast acquisition price and the Offer Price, 1o all Public Shareholders whose shares
hawve been accepted in the Offer within 60 (Sity) days from the date of such acguisition. Howeaver, no such
differance shall be paid in the event that such acquisition s made under an Open Offer under the SEBI{SAST)
Regulations, or pursuant to the Securities and Exchange Board of India (Dedsting of Equily Shares)
Fequlations, 2009, or open market purchases mads m the ordinary courss on the Stock Exchanges, not being
negofiated acquistion of Equity Shares of the Target Company in any form.

FINANCIAL ARRANGEMENTS

The tofal funding requirement for the Offer, assuming full acceptance, i the Maximum Open Offer
Consideration (i.e. INR 3,63,66,81,680.90 Rupees Thrae Hundred Sixty Threa Crore Sixty Six Lakh Eighty
One Thousand Six Hundred Eighty and Ninety Paisa),

The Acquirer and the PACs have confirmed that they have adequsate and firm financial arrangements to fulfil the
paymeant obligations in the Offier in accordance with the SEBI (SAST) Regulations. The Acguirer has access to
undrawn credit faciliies from a third party overseas corporate body for this purpase, for which security
(inchuding pledge of shares of the Acquirer) has been provided inter alia by PAC 2, and if required, PAC 1
proposes bo fund a part of the Maximum Open Qffer Consideration through internal sources of funds andfor the
funds received from the Acguirer.

Mg, V. Shivkumar and Associates, Chartered Accountants, (FRN 112781W) having its office at 120, Damj
Sharmiji Ldyog Bhavan, First Floor, Veera Desal Road, Andheri (West), Mumbai 400 053, Phona No.; 022
26734852/4928, Email; vskfvsaca.com, has vide its certficate dated Decamber 23 2020 certified that the
Acguirer has made firm financial arangements for financing the acquisition of Equity Shares under the Offer

In accordance with Reguiation 17 of the SEBI (SAST) Regulabons, as a security for the performance, the
Acquirer, PAC 1 and the Manager 1o the Offer have enlered inlo an escrow agreement with Yes Bank Limited
[acting through its office at YES BANK Tower, One Intermational Center — 2, 15th Floor, Senapati Bapal Marg,
Elphinstome (W), Mumbai 400 013) ("Escrow Agent™) on Decermber 21, 2020 (*Escrow Agreement”) and by
way of security for perfiormance by the Acquirer and PACs of their obligations under the SEBI [SAST)
Regulations, the Acquirer and PAC 1 have creatad an escrow account in the name and the style ‘PRIME
FOCUS LIMITED - OPEN OFFER ESCROW ACCOUNT' (“Escrow Account”) with Account No
D41966200000522, with the Escrow Agent. The Acguirer has deposited an amount of INR 99,95 80 200
[Fupees Minety Mine Crore Minety Five Lacs Eighty Nine Thousand Two Hundrad], being more than 25% of the
Maximum Open Offier Consideration {azsuming full acceptance in the Open Offer), in the Escrow Account.

The Manager to the Ofer has been authonsed by the Acguerer and the PAC 1 o operate and realize maonies
hying to the creditof the Escrow Account, in terms of the Reguiation 17 of the SEBI (SAST) Regulations.

Further, inorder to ansure that the funds that are payable to the Public Shareholders whao validly tender in the
Offer are managed more efficiently, the Acquirer has opened a special escrow account with the Escrow Agent
under the Escrow Agreement, for the purpose of Regulation 21 of the SEBI (SAST) Regulations (“Special
Ezcrow Account"). The Manager to the Offer has been authorized by the Acquirer fo operate and realize the
monies lying to the craditof the Special Escrow Account, inaccordance with the SEBI (SAST)Regulations.

In case of any upward revision in the Offer Price or the size of this Offer, the value in cash of the Escrow Amount
shall be computed on the revised consideration calculated at such revised offer price or offer size and any
additional amounts required will be funded by the Acguirer andfor the PACs, prior to effecting such revision, in
terms of Regulation 17(2) of the SEBI{3AST) Regulations.

Basad on the aforesaid financial armangement, the confirmation recenved from the Escrow Agent and the
cerlificale dated December 23, 2020 received from M's V. Shivikumar and Associates, Chartered Accountant,
the Manager to the Offer is satisfied about the ability of the Acquirer and the PACS to implement the Offer in
accordance with the SEBI (SAST) Requiations. The Manager to the Offer confirns that the firm arrangamant
for the funds for payment through verifiable means are in place to fulfil the Offer abligaton in terms of tha SEEBI
(SAST) Regulations.

STATUTORY AND OTHER APPROVALS

As on date of this DPS, to the best of the knowledge of the Acquirer and the PACS, there are no statutory or other
approvals required fo complete this Offer. Further, the consummation of the Lindestying Transachion is subject
to satisfaction of the conditions precedent specified in the SPA [unless waived in accordance with the
provisions tharaof).

If any statutory approvals ane required or become applicable prior ko complebion of the Offer, the Offer would be
subject fo the receipt of such statufory approvals. The Acguirer 2nd the PACSs may withdraw the Offer in the
event that such sfatulory approvals becoming applicable prics 1o comgpéetion of the Offer are refused or
othersise not received for reasons outside the reasonable contral of the Acguirer andiar the PACs. in terms of
Regulation 23(1) of SEBI (SAST) Regulations. In the event of withdrawal, the Acquirer and the PACs (through
he: Manager to the Offer) shall within 2 {Two) Working Days of such withdrawal, make an announcement of
such withdrawal stating the grounds for the withdrawal in accordance with Reguiation 23(2) of SEBI (SAST)
Regulations, and shafl also send such announcement to the Stock Exchanges, SEBI and the Target Company
at its regiztered office.

& WRIs, OCBs and other non-resident holders of the Equity Shares, if any, must obtain all requisite
approvalsiexemplions required 1o tendar the Equily Sharas held by them, in this Offer, and submil such
approvalsiexemplions along with the documents required to accept this Offer. Further, if holders of the Equity
Shares who are not persons resident in India (including MNRIs, OCBs and FPis) had required any
approvaisiexemptions (including from the RBI ar any other reguiatory body) in respact of the Equity Shares
held by them, they will be reguired to submit such previcus approvalsfexempltions that they would have
obtained for halding the Equity Shares, along with the other documents required to be tendered to acceptthis &,
Offer_ In the event, such approvals/exemplions are nol submitted, the Acquirer andlor the PACs reserve the
right to reject such Equity Shares tendered in this Offer.

4, Where any siatulory approval extends to some but not all of the Pubdic Shareholders, the Acquirer shall have

the option 1o make payment to such Public Shareholders in respect of whom no statutory approvals are g
required in order fo comiplete this Offer.

In case of delay in receipt of amy statuiory approval, the SEBI may, if safisfied that delayed receipi of the
requisite approvals was not dus to any wilful default or negiect of the Acquirer and/or the PACs, or the failure of

the Acquirer and/or the PACS o diligemily pursue the application for the approval, grant extension of time Tor the
purpose, subject tothe Acquirer and the PACs agreeing 1o pay interest to the Public Sharehodders as directed

Lhn

by the SEBI, interms of Regulation 18(11) of the SERI {SAST) Regulations. 10.
Vil TENTATIVE SCHEDULE OF ACTIVITY
- Activity Day and Date
Date of the FA i Thursday, December 24, 2020

' Publication of the DPS in the NEWeHapers
Last date for filing the draft LOF with SEBI
Last date r‘-::ur puhlu: annnuncamant nl’a mmpeﬂng nf‘ar
' Last date for receipl of SEBI observations on the draft LOF (in the event SEBI
has not sought darifications andior additional infarmation from the Manager
by the Orffiar)

| lgentfied Date”

Last date by which LOF to be dispatched 1o Public Shaseholders whose name
appear in the register of members on the ldentified Date

Last date by which the commities of the independent directors of the Target
Company shall give its recommendation for this Offer

. Last date for ihe upward revision of the Offer Price/ Offer Sze
Date of publication of the Offer apening public announcemant in the newspapers
in which the DPS is published [
:Ifbate of commencement of tem:lering perEd_
 Date of expiry of tendering period (“Offer Closing Date”)
Last date of communicating the rejectionfaccaptance and completion of
payment of consideration or refund of Offer Shares 1o the sharehalders of the

| Friday, January 1, 2021
| Friday, January 8, 2021
Fru:lal,.' Januaryl? 2521
Monday, February 1, 2021

'h'l.'E:lj.I'-IEEI.'.IEjI'. February 3, 2021 |
| Wednasday, Fabruary 10, 2021

| Monday, February 15, 2021

Tuesday, February 16, 2021
Tuesday, Fabruary 16, 2021

| Wednesday, March 3, 2021
Thursday, March 18, 2021

- Target ETE‘:"E"!" 1z,
' Last date for filing the report with SEBI | Thursday, March 25, 2021 IX.

' Last date for publication of pusl—ﬂﬁ&r public announcemsnt in the newspapers
in which this DPS hag baen published

‘]'he Identified Dale is only for the purpose of determining the Pubilic Shareholders 25 on such dale fo whom the LOF
wouid be posted. It is claniied that subject fo paragraph 10 of Section D (Delails of fhe Offer) of Part I [Acquiver, PACS,
Sellers, Targe! Company and Offer] and paragraph 3 of Pat VI (Stalwlory and Qther Approvals), al the Public
Sharehoiders of the Target Company (registered or unregistarad, ) of the Targef Company are edigible fo participate in this
Oiffer ai any time prior on or poor fo fhe Offer Closing Date. X

Note: The scheduls of activfies menfioned above is fentative and based on the assumption that SEBI's comments fo the
draft LOF will be received on February 1, 2021. Accordingly, the dates for the abovementioned activiies, wheraver
menbonedinihiz DFS, are subpect fo changs.
Wi, PROCEDURE FOR TENDERING THE EQUITY SHARES IN CASE OF NON-RECEIPT OF LOF
1. Subject lo paragraph 10 of Section D [Detais of the Offer) of Pan | {Acquirer. PACS, Selfers, Targe! Company
amd Offer) and paragraph 3 of Part Vi | Statufory and Offer Approvals), all Public Shareholders holding Eguity
Shares (whether in dematerialized form or physical form, registerad or unregistersd) are eligitde to paricipate
in this Crffer al any time during the lendering penod for this Offer. i
2 The LOF, spacifying the detailed terms and conditions of this Offer along with the Form of Acceptance-cum- 4.
Acknowledgemeni (“Form of Acceptance™) will be elecironically mailedidispatched fo all the Public

Shareholders whose names appear in the register of members of the Target Company at the chose of business
hours onthe Identified Date, i.a. Fabruary 3, 2021.

| Thursday, March 25, 2021 i
I

| Wednesday, February 17, 2021 1.

KEYNOTE

Keynote Capitals Limited
Address: The Ruby, 9th Floor, Senapati Bapat Marg, Dadar (W), Mumbai — 400 026
Contact Person; Mr. Alpash Mehta. Email: alpash@keynoteindia.nat, Tel: +81-22-6826 6000

All Pubic Shareholders who desire o tender their Equity Shares under the Offer would have to approach their

respeclive stock brokers (“Selling Broker™), during the normal trading hours of the secondary marke! during

the tendering pericd for the Offer. The Selling Brokers can enter orders for dematerialized Equity Shares aswell
as physical Equity Shares

The Selling Broker wiould be reguired to place an order'bid on behalf of the Public Sharehalders who wizh to

tender their Equity Shares in the Open Offer using the acquisition window of NSE. Balore placing the bid, the

concernad Public Shareholder'Salling Broker would be required to transfer the tendered Equity Sharas to the
special account of Clearing Corporation of India Limited (“Clearing Corporation”™), by using the setilement
number and the procedure prescribed by the Clearing Carporation,

Procedure for Public Shareholders holding Equity Shares in physical form-

a. In accordance with the Frequently Asked Cuestions issued by SEBI, “FAQS — Tendering of physical
shares in buyback offer / open ofier / exil offer | delisling” dated February 20, 2020 and in light of the
FAQH dated July 2, 2020, Sharshalders hotding securities in physical form are allowed to tender sharas
in an open offer. Such lendering shall be az per the provisions of the SEB| SAST Regulations. The
procadurs for tendering to be followed by Public Shareholders holding Equity Shares in the physical
form shall be available in the LOF to be dispatched to all the Public Shareholders

b. Public Sharehalders holding the Equity Shares m physical farm shall submit - Form af Acceptance duly
signad {by all Public Sharaholders in case Equity Shares ara in joint namas in the sama order in which
they hald the Equity Shares), Onginal share cerificates, Valid shares fransfer formis) (Form SH-4),
Self-attested copy of the Public Shareholder's PAN card and any other relevant documents to the Seller
Broker, who shall in turn after placing the bag, forward the above mentioned documents along with the
transaction registration shp generated by the Seller Broker to the Registrar to the Offar for their
wverification.

e, Public Sharehaldars holding physical Equity Shares should note that physical Equity Shares will not be
accepted unless the complete set of documents are submitied. Acceptance of the physical Equity
Shares shall be subject to verfication as per the SEBI (SAST) Regulations and any further directions
issued in this regard. The Registrar to the Offar will werify such orders based on the documents
submitied on & dasty basis and tll such time NSE shall display such orders as "unconfirmed physical
beds”. Once Registrar to the Offer confirms the orders, it will be freated as "Confimmed Bids

The Public Sharehobders may also (a) download the LOF from the SEBI website (www.sebi govin) or obtain a
copy of the LOF by writing to the Registrar suparscripting the anvelopa “Prime Focus Limitad” with (1) suitable
documentary evidence of ownership of the Equity Shares of the Targed Company, and {if) their foio number, DF
identity-cliant identity, current address and contact details.

The detailed precedure for tendering the shares in the Offer will be available in the LOF.

OTHER INFORMATION

The Acquirer and the PACs and their raspective directors accept full responsibility for the information contained
in the: P4 and this DPS (excapt for the information with respect to the Targe! Company which has been compiled
from information published or provided by the Targat Company, as the case may be, or information publicly
available sources and which information has not been independently verified by the Acquirer, the PACs or the
Manager, of information provided by the Seller), and shall be jointly and severally respansible for the fulliiment
of obligations of the Acquirer and the PACs under the SEBI (SAST) Requistions in respect of this Offer.

The information paertaining to the Target Comparny cantained in the PA or this DPS or the LOF or any other
advertisement/ publications made in connection with the Cpen Offer has been compiled from information
publshed or provided by the Target Company, as the case may be, or publicly available sources which has nat
beenindependently verfied by the Acquirer, the PACs or the Manager. Further, the information pertaining to the
Seller contained in the PA ar this DPS or the LOF o any other advertisement! publications made in connechon
with the Open Offer has been compiled from information provided/confirmesd by the Seller, and the Acguirer and
the PACs do not accept any responsibity with respect to any misstaterment by the Seller in relation to such
informatiosn.

The PAand this DPS would also be available on SEBI's Website at (www,sebi gav.in)

The Acquirer has appointed Keynote Financial Services Limited as the Manager to the Offer in tarms of
Regulation 12 of the SEBI (SAST) Reguiations and Link Infime India Private Limited as Registrar io the Open
(Hfier. The contact dedails are as mentaned below:

3 Parsons wiho have acquired Equity Shares but whose names do not appear in the register of members of the

MANAGER TO THE OFFER REGISTRAR TO THE OFFER

Target Company an the Identified Date, or unregistered owners or those who have acquired Equity Shares after
the Identified Date, or those who have not received the LOF, may also participate in this Open Offer by
submitting an application on the plain paper giving details regarding their shareholding and confirming the
consent ko participate in this Offer as per the terms and conditions of this Offer as set out in this DPS and to be
et out in the LOF. In the altermate, such Public Shareholders may apply in the Farm of Acceptance in relation to
the Offer that would be annexed fo the LOF, which may also be obtzined from the SEBl website
[wwww.sebigovin) or from the website of Link Infime India Private Limited ("Registrar to the Offer”) at
wanw.linkintime.coin. The application along with all the other relevant documents reguired to be submitted shall
ba sani ondy to the Registrar to the Offer at the address mentioned balow, so as to reach the Registrar to tha
ffer during business hours on or before the date of closing of the tendering period

4. Accidental omission to dispatch the LOF to amy parson to whaorn the Offer is made or the non-recsipt or delayed
raceipt of the LOF by such parsan, including an aceount of COVID-19 pandamic, shall not invalidate this Ofer.
5 The Offer will be implemented by the Acguirer and the PACs theough the sftock exchange mechanism as

provided under the SEBI (SAST) Regulabions and the SEBI grcular CIRICFD/POLICY/CELLIMI2015 dated

KEYNOTE

Keynote Financial Services Limited

{formerly Keynote Corporate Services Limited)
The Ruby, 9th Floor, Senapati Bapat Marg,

Dradar (Wast), Mumbai — 4000248, Maharashira, India
Tel: +31 22 6826 6000-3/ 83757 17581

Faat: +391 22 6826 6033

E-mail: mbd@keynoteindia.net

Contact Person: Ms, Pooja SanghviMir. Shashank Pisat |
Website: www keynotaindsa.nat

SEBI Registration No.: INM 000003606
CIN: LET120MH 1903PLCOT 2407

L!NKIntime

Link Intime India Private Limited

C 101, 24T Park, L.B.5. Marg, Vikhroli (Yest),
fumbai - 400083, Maharashira, India

Tal: +91 22 4818 6200

Faoe: +01 22 4918 6195

E-mail: primefocus.offes@linkintime. co.in
Contact Person: Mr. Sumeet Deshpande
Website: www. inkintime.co.in

SEBI Registration No.: INROOOOO4058

CIN; UGT1908H1909PTC 116368

April 13, 2015 read with SEBI circutar CFD/DCR2ICIRIPI2016/131 dated Decamber 8, 2016 (as may be

amended from fime fo ime). Aseparate windowwould be provided by the Stock Exchange for this purpose. Dnh:::: [h:'::z :';T:r Tﬁ:hﬂlrﬂs
B MSE shall be the Designated Stock Exchange for the purpose of fenderng Equaty Shares inthe Offer — — i T e G _ .
7 The Acquirer and the PACS have appointed Keynote Capitals Limited (“Buying Broker”) as the broker forthe | AZR Holdings ARR Studio Private Limited l Namit Malhotra |
Offer through whom the purchases and settlement of Offer shall be made during the tendering period. The  Date: January 1, 2041
contact details of the Buying Broker are as mentioned below:; Place: Mumbai CONCEPT

ﬁ:_]':nanci“. ep' .in






