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FINANCIAL EXPRESS

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

Registered Office: Prime Focus House, Linking Road, Cipp. Citi Bank, Khar (West), Mumbai, Maharashira, 400052; CIN: L92100MH 1997PLC108981; Tel No: 022-67155000; Fax No: 022-67155001 [ 67155100, Website: www.primefocus.com

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 Heldings (“Acquirer”) along with ARR Studio Private
Limited (“PAC 17) and Mr. Mamit Mathotra (“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 ssued by Keynote Financial Services Limited (formerly known as
Keynoie Corporate Senices Limited), the manager to the Offer (“"Manager”). for and on behalf of the Acguirerand the
PACs, in compliance with Regulation 3(2) read with Regulations 13(4), 14(3), 1502} and 15(3), and other applicable
provisions of the Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovars) Regulations,
2011 and subsequent amendmenis thereto ("SEBI (SAST) Regulations"), pursuant to the public anncuncement dated
December 24, 2020 (“PA") in relation to this Offer, which was filed with BSE Limited (“BSE") and the Mational Stock
Exchange of India Limited ("NSE", and together with BSE, “Stock Exchanges" ). The PAwas sent o the Sacurities and
Exchange Board of India (“SEBI™) on December 24, 2020, and o the Target Company on December 24, 2020, in terms of
the SEBI{SAST) Regulaticns.

For the purpose of this DPS, the following terms have the maanings assagned to them below:
“Credit Sulsse" means Credil Suisse AG, Singapore Branch,

“Expanded Vieting Share Caplital” means tha total voling equity share capdal of the Target Company on a fully diluted
basis as of the 10th [Tenth) working day from the closure of the tendening pericd of the Open Dffer. This inchedes sl the
1,75.62. 734 (One Crore Seventy Five Lakh Siddy Two Thousand Seven Hundred Thirly Four) oulstanding employes
stock options granted to the amployees of the Target Company and its subsidiarias, as on March 31, 2020. Thera have
beenno employee stock cpdions granted by the Target Company postfinancial year 2006-17.

“Equity Shares™ means fully paid up equity sharss of face value of INR 1 {Rupee One) each of the Target Company;
“IDBI" means IDBI Trusteeship Servicas Limited,

“Public Shareholders™ means all the public shareholders of the Target Comparnry, and for the avoidance of doubt,
excluding: {i} the members of the promoter and promoter growp of the Target Company; (i) the Acquerer and the PACs: (=)
the: parties 1o the SPA (a5 defined below), and (i) any persons desmed fo be acting in concert with any of them a5 al lhe
fime of the Ofier,

“Seller” means IDB|, aclingin its capacity a3 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-AZR Holdings

1. The Acquirer is a private limiled company incorporated on October 22, 2020, under the laws of Mauntius
[company registration number: 178037). The name of the Acquirer has notchanged since its incorporation.

1.2 The registered office of the Acquirer s situaled &t Clo, Amicorp (Mauritius) Limiled, Bth Floor, Tower |,
Mexteracom Building, Ebane, Mauritius.

1.3 The Acquirer currently does not conduct any business aciivity, and has been incorporated to 2ot as an
investment hodding company,

14 The share capital of the Acguirer iz US0 100 {United State Dollars Cne Hundred) comprising of 100 (Hundred)
ardinany shares.

15 The Acquirer i wholly owned by Mr, Marmit Malhotra (PAC 2). Mr. Namd Malhotra (PAC 2) also holds. 59 99%
sharesof PACG 1.

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

| As on the date of this DPS, the Acquirer has nol been prohibited by SEBI from dealing in securitias in terms of
directions issued under Saction 118 of the Securities and Exchange Board of India Act, 1992, as amended
("SEBI Act") orunder any other requlations made under the SEBI Act

18 The Acquirer & part of the promoter and promoter growp of the Targat Company. As on the date of this DPS, the
Acquirer holds 27 505,995 [Two Crores Seventy Five Lakhs and Five Thousand and Mine Hundred and Minety
Five) Equity Shares, representing 8 88% of the Expanded Viating Share Capital of the Tanget Company
Further, as on the data of this DPS, Mr. Namit Maihatra (PAC 2, wha i a direcior of the Acguirer and holds the
entire shareholding of the Acquirer, ks disclosad as one of the promofers of the Target Company and is atso a
non-executive director on the board of directors of the Target Company (“Board of Directors"). In addition, Mr
Maresh Malhatra, father of Mr. Namil Malhotra (PAC 2], Is Chasrman Emeritus and ane of the promoless of the
Targei Company, and is also.a whole-time director on the Board of Directors. Cther than the abowve and the
Underlying Transaction (a5 defined below), the Acquirer, and its directors and key employess have no
relationship with or interast in the Targe! Company

18 Cihar than Mr. Mamit Malholra (i.e. PAC 2), there are no common directors on the board of the Acgquirer and the
Board of Directors

The Acquirer ks a newly incorpotated company (incorporated on October 22, 2020), and this &5 its first year of
operations. Accordingly, o financial statements of the Acguirer are available.

2, Details of the PACs

1 PAC 1-ARR Studio Private Limited

211, PAC 1is aprivate limited company incorporated on Ociober 15, 2020, in India, underthe Companies A, 2013
{CIN No; UT490aMH2020PTC34B000). The name of PAC 1 has not changed since fs incorporation

The regestered office of PAC 1 is situated at 201, Privanka Apartments, N.5. 6th Road, J NV P.D. Scheme, Jubu
Wlumbai - 400 058.

PAC 1 has been incorporated o underlake the business of post-producton services, camera rental and
production senvices. PAC 1has notcommenced any business actvities, a5 ontha date of this DPS,

The authonzed share capital of PAC 1 iz 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 1 is INR 100,000 (Rupees
Cne Lakh) comprising of 10,000 (Ten Thousand) equity shares of INR 10 (Rupees Ten) each

Mr. Mamii Mafhotra (PAC 2) holds 99.95% sharehoiting of PAL 1, which he acquired from Mr. Naresh Malhotra
on December 26, 2020, He also holds 100% shareholding of the Acquires

Mr. Naresh Malhotra (fathar of Mr. Namit Malhotra (PAC 2)) is on the board of directors of PAC 1. Ms. Neeta
Malhofra (mother of Mr. Namit Malhotra (PAC 2)) is on the board of directors of FAC 1 and hobds 0.01%
shareholding of PAC 1,

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

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

PAC 1 is partof the promoter and promeder 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 88 98%
shareholding of PAC 1, is disclosed as one of the promolers of the Targat Comgpany and is also a non-axecutive
director on the Board of Directors. Further, M. Maresh Malhotra (father of PAC 2} whe 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 &
whole-lime director on the Board of Direclors, Other than the above, PAC 1, and s direclors and key
emplovees have no refationship with orinterestin the Tanget Company.

Other than Mr. Naresh Malholra, there are no common direciors on the board of PAC 1 and the Board of
Diractoes.

PAC 1 is & mewly incosporated company (incorporaled on Qchober 15, 2020, and this s it fiest year of
operations. Accordingly, no financial stalements of PAC 1 are available

2.3 PAC 2 -Mr. Namit Malhotra
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Wr. Wamat Malhotra, aged 44 years. son of Mr. Naresh Malhotra, a non-resident indian currently residing at 16,
Totleridge Common, London, N2OBNL, United Kingdom and having permanent address al 201, Privanka
Apartments, J VPO Schame, Gth Road. Vile Pare Wast, Murnbai— 400 056, is a commerce graduata with over
25 {Twenly Five) years of experience in the field of technology with @ specialisation in post-producton and
visual effects

Az on the date of this DPS, PAC 2 holds 1,49,00,000 (One Crore and Forty Nine Lakh) Equity Shares
representing 4.70% of the Expanded Viating Share Capial of the Target Company. PAC 2 along with the other
mambers of the promoter and promater group (ncluding the Acquirer) holds 10,46,07 641 (Ten Crore Farty Six
Lakh Saven Thousand Six Hundred Forty Ona} Equity Shares reprasenting 33.02% of tha Expandad Voting
Share Capital of the Target Company, as on the date of this DPS,

As on the date of this DPS, PAC 2 is disciosed as one of the pramaolers of the Target Company and i5 also a non-
exacutive diractor on the Board of Directors. In addition, Mr. Naresh Malhodra (father of Mr. Mamit Malhotra
(PAC 2)) Is Chairman Ementus, and one of the promoters of the Target Company, and is also a whole-time
direciar on the Board of Dirsctors.

PAC Z 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 Acquirer. Mr. Naresh Mathotra (father of Mr, Mamit Malhotra (PAC 2)) s on the board of dirsciors
of PAC 1, Mz, Neeta Malhalra (mother of hr. Marmil Malhotrea (PAC 29 & an the boged of directors of PAC 1, and
hodds 0.01% sharehodding of PAC 1.

As on the date of this DPS, PAC 2 has not been prohibited by SEBI from dealing in securities in terms of
directions isswed under Section 118 of the SEBIActor any other requiations made under the SEBIACL

The net worth of PAC 2 s INR 5,03,00,000 {Rupees Five Crore Three Lakhs) as cerlified vide cerificate dated
Decermber 23, 2020 by Mr. V. Shivkumar (Membership no. 042673) propnstar of V. Shiviumar and Associales,
Charterad Accourdants, (FRN 112781W) having its office at 120, Dam§ Shamg Lidyog Bhavan, First Floor,
Veera Desal Road, Andberi {West), Mumbai 400053,

B. Details of Seller- IDBI Trusteeship Services Limited

1. IDBI.is a public imited company incorporated an March 8, 2001, under the provisions of the Companies Acl
1956 (CIN: UBS91MHZD01 GO 31154), and is registered as a debenture trustee with the SEBI under the
relevant provisions of the Securibes and Exchange Board of India (Debenture Trusiees) Requlations, 15493, as
amendead (bearing registration number INCOD0000460). Thara has been no change in name of IDBI since is
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inCorporation.
Z The registerad office of IDBI is situated at Asian Building, Ground fioor, 17, B Kaman: Marg, Ballard Estate
Mumbai 400 001.
5 IDBI is acting in its capacity as the debenture trustee for the benefit of and on the instructions of Credit Suisse,
for the purpose of the Underlying Transacton and the SPA.
4. Meither IDEl nor Credit Suizse are part of the promater and promaoter growp of the Targed Company.
o IDBI carries on the busness of providing inter alia debenture rustes services and allied activities, and is part of
the DBl group.
6. The shares of the SeBer are not listed on any stock exchange.
il The details of the sharehokding of the Selier in the Targel Company, prior 1o the Underfying Transachon are as
follows:
| Mame MNumbar of E.u]ui-t;I Shares %, vis-a-vis Expanded
Voting Share Capital |
| IDBI Trusteeship Services Limiled" 7.3299.666" | AL
| Total _TI290.6667 43187

" For the purpose of the SPA, IDBI is acling m ifs capacity as the debenfure trustee for the benefit of and on
behaif of Croait Swisse. 108!, in its own capacily, or acting for any person ofhar than Cragit Swisse. does nol
haold any Equity Shares of the Targst Company, whether as a pledges orotheriss

** The aforesai Equity Shares are held by the Seller post imvocalion of a piedge which was crealed by Reliance
Medisworks Financial Senvices Prvale Limited. As on the dalfe of this DFS, the Seffer also holds & pledge
jcrealed by Refance Mediaworks Financial Senices Private Limited) over 3, 76,39.605 Equily Shares,
representing 5.99% of fhe Expanded Voting Share Capital. Such 3, 16,339,695 Equily Shares form part of the
Sale Shares proposed to be soid by the Selier to the Acquirer, under the S84, and as per the terms of the SR,
Iha Safler shall axercisa its ights a5 a pedges fo anabis the sade of such Equily Shares fo the Acquiner

& IDBIl has confirmed that, 2= of the date of thiz BPS, it has not been prohibded by SEBIfrom desling in securities
i berms of direclions issued under Section 118 of the SEBI Act or any other regulations made under the SEBI
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Details of the Target Company: Prime Focus Limited

Prime Focus Limited is a public limited company mcorporgted on June 24, 1997 as 'Prime Focus Private
Limited' under the Companies Act, 1856, On April 24, 2000, the name of the Target Company was changed fo
‘Primea Focus Limited'. Thers has been no changa in the name of the Target Company in the last 3 (threa) years

The registered office of the Target Company is situated al Preme Focus House, Linking Foad, Opp. Giti Bank,
Khar (West), Mumbai - 400 052, Maharashira, The corporate identification number of the Target Company is
LOZT0OMH1997PLC 108861,

The Equity Shares of the Target Company are Ested on BSE {SCEIP CODE: 532748} and NSE [Symbof:
FFOCLUS). The ISIN of the Target Company is INE3GTGO1034.

Tha principal buginess activity of the Target Company is providing end to end creative sarvices, tachnology
senvices, production services and post-production zervices to the media and entertainment industry.

As of the date of this DPS, the authorized share capial of the Targel Company 15 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, tha
subscribed and fully pasd-up equity share capital of the Targetd Company is IhR 20,92 48 973 (Rupaeas Twenty
Mine Crores Ninety Twio Lakhs Forly Eight Thousand Nine Hundred Seventy Eight) comprising 29,92 48 978
{ Twenty Mine Crores Ninety Two Lakhs Forty Eight Thousand Nime Hundred Seventy Eight) fully paid-up Equity
Shares
Ason March 31, 2020 there were 11,7562 734 (One Crore  Seventy Five Lakhs Sicly Two Thousand Seven
Hundred and Thirly Four) ouistanding employes stock opfions granied to employvess of the Target Company
and its subsidiaries, There have been no employes stock opbions granied by the Target Company post financial
vear 2016-17
The Equity Shares of the Target Company are not freguently fraded within the meaning of explanation provided
in Regulaticn 214} of the SEBI (SAST) Requlations,
The key financial information of the Target Company iz as below. This is based on i1z awdited consolidated
financial stalements, as af and for the financial years endad March 31, 2020, March 31, 2019 and March 31,
2018 audited by Deloitte Haskins & Sells, the statutory auditors of the Target Company, and the unaudited
consolidated financials as at and for the six month period ended Seplember 30, 2020, which have been subject
to mited review by Deloitte Haskins & Sells, the statutory auditors of the Target Company,

{INR in Crores, except eamings per share daia)
Financial year Financlal year | Financial year | Asatand

ended on ended on

ended on for the six-
March 31, 2020 March 31, 2019 | March 31, 2018 | month ended
September
30, 2020

126456 |

Particulars

301324 |
(153.88)

ngl income (incuding q1her income)
Prafit ;-fter 1ax (loss)
el

266374 |
(32.95) | (44.40) | 5.71

29097 | 2992 | 2992 | 29,97

36250 | 41585 | 48347 | 37978 |

220152 |

Resarves and surphys
Eamings per Equity Share (after
excepbional items) (net of Tax)
S A e
Diluted
Wet worth /sharehalders funds
Details of the Offer

This Crffer is a mandalory offer baing 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 ierms of the 5PA. Please see Part || {Background fo the Cpen Ofer)
below, for further detais

This Offar is baing made by the Acquirer and the PACS to the Public Shareholders of the Targat Company for the
acquisition of up io 8,23, 71,046 | Eight Croses Twenty Three Lakh Seventy One Thousand Forty Six) fully paid
up Equity Shares of the face value of INR 1 (Rupee One) each of the Targe! Company constituting 26% of the
Expanded Voting Share Capital (“Offer Shares”), a1 a price of INR 44.15 (Rupees Forty Four and Fifteen
paisa) per Equity Share (" Offer Price”), subsect to the terms and conditions set out in the PA, this DPS and to
be sat aul m the leter of afer (“LOF") that is propesed to be issued in accordance with the SEBI (SAST)
Regulations.

Thie Offer Pnce has been defermined in accondance with the prowsions of Regulation 302y of the SEBI [SAST)
Regulabons. Assuming full acceptance of the Offer, the aggregate consideration payable by the Acquirer to the
Public Shareholders in accordance with the SEBI (SAST) Regulatons will be INR 3,63 66 81,680,90 (Thres
Hundrad Sixty Three Crore 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 8(1) of SEBI {SAST) Regulations and the
Lerms and conditions mentioned in the PAand this DPS, as wall as the LOF. to be issued in accondance with the
SEBI{EAST) Regulations.

As of the date of this DPS [i) there are no parly paid-up Equity Shares; and (i) except the outstanding employee
stock optians, thare are no other outstanding convertible instrumeants (including wareanls, fully convartible
sacuritias, and partly convertible securities ) msuad by the Target Company.

Tothe bestof the knowledge of the Acquensr and the PALS, a5 on date of DPS, there are no statutary approvals
required by the Acquirer and the PACS to complete the acquisition of the Offer Shares. However, if any statulory
approvals are required or become applicable prios to completion of the Offer, the Offer would be subject 1o the
receipt of swch statuiory approvals. In the event thai any statutory approvals required are not obtained or are
finally refused or are otherwise not received for reasons ouiside the reasonable conirol of the Acquirer andior
the PACs, the Acguirer and the PACs may withdraw the Offer under Regulation 23 of the SEBI (SAST)
Regulatons.

To the best of the knowiedge of the Acquirer and the PACs, as on the date of this DPS, no statutory appeovals
are required by the Acguirer and the PALS to complede the Linderlying Transaction,

The Offer shares validly tenderad by the Public Sharehaolders in this Offer will be acquired by the Acquirer in
accordance with the terms and conditions set forth in this DPS and the terme and conditions which will be set out
inthe LOF,

Whera any statulory ar other approval extends to soma but not all of the Public Shareholders, the Acquicer and
tha PACs shall have the opbon to make payment to such Pubfic Sharaholders in respect of whom no statutory or
other approvals are required in order to complete this Offer. Further, the Public Shareholders whao tender their
Equity Shares in this Offer shall ensure that the Equity Shares are clear from all iens, charges, equitable
interests and encumbrances, The Acquirer andlor the PACS shall acguire the Equily Shares of the Public
Shareholders in accordance with the terms and condilions sat farth in this DPS and the terms and condifions
which will ba setout in the LOF.

0.19 |
0.19
408.71 |

(5.14) |
(5.14)
39242 |

(1.10) |
(1.10) |
(92857 |

149 |
(1.49) |
7358 |

10. Man-resident Indians ("NRIs”), overseas corporate bodies ("OCBs") and other non-resident holders of the

Equity Shares, if any, must oblain all reguisite approvals/exemplions required fo tender the Equity Shares held
by tham, in this Offer, and submit such approvalsfaxemplions along with tha documents required to accept this
Oiffiar. Further, if holders of the Equity Shares who ara not persons resident in india (including NRls, OCBs and
foreign portfolio investors (“FIPIs")) had requirad any approvalsiexemplions (including from the Resarve Bank
of India (“RBI") or any other requlatory body. if applicable] in respect of the Equity Shares hald by them, thay
will be required to submét such previows approvatsiexemptions that they would have oblained for holding the
Equity Shares, along with the ather documents required o be lendered bo sccept thes Offer. In the event such
approvalsisxermplions ane not submitted, the Acquirer andior the PACS reserve the right to reject such Equity
Shares tandered inthis Offer.

1. The Offer is not conditional on any minimum leve! of acceptance in terms of Regulation 19(1) of the SEBI

(SAST) Regulations.

12 The: Odfer is not a competing offerin terms of Regulation 20 of the SERI [SAST)Regulations.
13. There are no conditions in the underlying agreement e, SPA, the meeting of which are cutside the reasonable

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

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

and togethar with all rghts attached thereto, including the rights to all dvidends or other distributions hareinafter
declared, made or paid, and the tendering Public Shareholdar shall have obtaimed sl necessary consents for it
to sell the Offer 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 DP3, in terms of Regulation 25(2) of the SEBI (SAST) Regulations, the Acquirer and tha

FPACs donot have any intention to alienate, whether by way of sale, lease, encumber or olherwise, 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) initheordinary course of business,

(b e the extent raquirad for the purpose of restructunng, rationalization andlor streamining their holding in
the Target Company or the holding of the Targel Company in g subsidiaries, andior the oparations,
business, assets, invesiments, liab#lies or otherwize of the Target Company or its subsidiares through
arangemenis, reconstructions, mergers, demergers, sale of assets or underiakings, andior negotiation or
re-negadiation or termination of existing confractual arrangements, which decisions shall be taken as per
the procedures sel oul m the applicable kaws, pursuant lo business requirements, and in line with
opporiunities or changes ineconomic circumstances from time to time;

(c) on acoount of requiatory approvals or conditions, or compliance with any kw that 15 binding on or
applicable to the operations of the Targst Company or its subsidianes; ar

(d) ashasalready been disclosed in the pubfic domsin.

16. Qther than the above, il the Acquirer and'or the PACS infend 1o alienals the malenal assels of Targe! Company

or i subsidianes, within a period of 2 (two) years from the completion of the Cffer, a spacial resolution of the
shareholders of the Target Company or any of the entities condrolled by it, as applicable, in accordance with
proviso to Regulation 25(2) of the SEBI {5AST) Regulations would be taken, before undertaking alienation of
stch matenat assels.

17. As por Ragulation 38 of the Securities and Exchange Board of India {Listing Cbligations and Disclosura

Requirernents) Regulations, 2015, as amended ("SEBI LODR Regulations") read with Rula 194 of the
Securites Contract (Regulation) Rules, 1857, as amended (*SCRR"), the Target Company is requined to
maintamn minimum pubbc shareholding, as determined in accordance with the SCRR, on a continwous basis for
listing. Lpon comgpletion of the Offer and the Underlying Transachion, if publc shareholding of the Targel
Company falls balow the minimurm level of public shareholding as requised to be maintained by the Targel
Company as per the SCRR and the SEBI LODR Regulations, tha Acquirer and tha PACSs undertake to take
necessary steps to facilitate the compliance by the Tasget 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 Requlations, within the time penod staled therein, i.e., to bring down the non-public sharehalding fo 75%
within 12 { Twelve) manths frorm the date of such fall in the public sharshalding to below 25%, theough permitted
routas and any other such roeules as may be approvad by SEB from time to time,

18 The Manger to the Offer does nof hodd any Equity Shares in the Target Company as on the date of this DPS. The

Manager to the Offer shall not deal in, on s own account, in the Equity Shares of the Target Company during the
period commencing from the date of their appointiment as Manager to the Offer till the expery of 15 (Fifteen) days
from the date on which the payment of consideration to the shareholders who have acceptad tha Opan Offer is
made, orthe date onwhich the Cpen Offer is withdrawn, asthe case may be.

BACKGROUND TO THE OFFER

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

The Acquirer has entered into the SPA with the Seller, on December 24, 2020, pursuant to which the Acguirer
has agreed to acquare an aggregate of 10,49,32,361 [Ten Crore Forly Mine Lakh Thirty Mine Thousand Three
Hundred and Sixty One) Equity Shares represanting 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

{a) 7,32 99666 (Savan Crore Thirty Two Lakh Minety Nine Thousand Six Hundred and Sixty Six) Equity
Shares, constitting 23.14% of the Expanded Voting Share Capital ("Tranche 1 Shares”), upon
completon of the Opan Offer and ather conditions precedants (unless walved) (“Tranche 1 Sale”). The
Seller holds the Tranche 1 Shares pursuant to an invocation of pledge created by Reliance Mediaworks
Financial Sendces Private Limited (“Pledgor”), i favour of the Saller; and

by 3,16,39,695 (Three Crore Sideen Lakh Thirty Mine Thousand Six Hundred and Ninety Five) Equsty
Shares, conslifuting 9.90% of the Expanded Voting Shara Capital (“Tranche 2 Shares"), upon
completion of the Tranche 1 Sale. As on the dete of this DFS, the Tranche 2 Shares are pledged m
favaur of the Seller (acting in its capacity as debenbuere trustesa on bahatf of and for the banafit of Cradit
Suisse), by the Pledgor. Such Tranche 2 Shares form par of the Sale Shares proposed to be sold by the
Seller to the Acquirer, under the SPA, and a3 per the tarms of the SPA, the Seller shall exercize ifs rights
a5 & pledges to enable the sabe of such Equity Shares (o the Acquirer

1 The 5PA alzo stz forth the ferme and conditions on which the Seller has agreed to sell, and the Acquirer has
agresd 10 purchass, the Sala Sharas, and the raspective fghts and obligations of the Seller and the Acquirer in
this respect.

4, The salient featuras of the SPA are as follows

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

42 The consummation of the Tranche 1 Safe (e, sale of the Tranche 1 Shares by the Seller to the Acquirer) is
progosed after the compéstion of the Open Offer, subject to satisfacton of the other conditions précadent set out
in the SPA [unless wanved in accordance with the provisions theraof) in this behalf, inchuding;

{a)  IheAcquirerand the Seller having all requisite appeavalsin place for the Underlying Transaclion;

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

i) nomatenial adverse effect shall have accurmad;

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

43 The Salier holds pledge ovar the Tranche 2 Shares, as security {among other securities) for tha NCDs. Such
Tranche 2 Shares form part of the Sale Shares proposed to be s0ld by the Seller to the Acquirer, under the SPA
As per the terms of the SPA. the Seller will be axercising its nghts of a pledges ovar the Tranche 2 Shares and
actjuire such Tranche 2 Shares, within 7 [Seven) business days of the Tranche 1 Sale, to enable the sale of
such Eguity Shares to the Acquirer. The Tranche 2 Shares are proposed to be sold by the Seller to the Acquirer,
after compietion of {a) the Tranche 1 Sale; and {b) the conditions sa! out in Paragraph 4.2 above (unless waied
in accordance with the provisions theseof), as applicable with respect to the Tranche 2 Shares, interms of the
SPA,

4.4 The consideration payable by the Acquirer to the Seller for acquesition of the Sale Shares is INR 44,15 (Rupees
Forty Four and Fifleen paisa) per Sala Share (“Sale Share Price"), aggregaling to INR 463,30,00,000
{Rupees Four Hundred Sixty Three Crore Thirty Lakh), under the 3PA, Further, in terms of the SPA, in the event
tha Offer Price is higher than the Sala Share Price, then diffierence batwean the Offer Price and the Sale Share
Price shall be payable by the Acquirer fo the Seller in respect of the Sale Shares, and the same shall form an
integral part of the Sale Share Price.

45 The SPAmay be lerminated on account of the certain svents, including.

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

b} Uponmutusl agreement between the Seller and the Acqueer;

(] I thva Tranche 1 Sale s not consummated within 9 {Ming} months frorm the date of execudion of the SPA
or such other extended pericd as the Seler and the Acquirer may mudually agres o in wriding ['Long
Stop Date"). The SPA howsver provides that if the Tranche 1 Sale is not completed by the Long Stop
Date on account of the Open Odffer process not being completed owing fo necessary approvals and
clearances nol having been msued by SEB! {for reasons which shall not be atiibutable to any act or
omissions of the Acquirer), the Long Slop Date shall be automatically extended by a period of 4 {Four)

monthe.
5. The mode of payment of consideration for the acquisibion 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 sharehalder the Target Company,
i1 The object and purpoze of acquisition of Sake Shares by the Acquarer andior the PACs is 1o expand and

consolidate the shareholding and voting rights of the promater and promater group in the Targe! Company, n
line with thedr strategic inlent to have a sustained growthin the Target Company and its subsidiaries.

. SHAREHOLDING AND ACQUISITION DETAILS

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;
Acquirer _ PAC 1 PAC 2 |
No. of Equity| % of Expanded No. of Equity % of Expanded | No. of Equity| % of Expanded
Shares Voting Share Shares Voling Share Shares Voting Share
Capital

B.63% Wil

Details

Shareholding | 2,75.05,%95 [ 1.48.00,000 4.70%

as on date of

0.00 [ Wil 0.00

date of the PA
and the date
of this DPS _ . [

Post Offer 13,24 45 356 41.81%" il 0.00 1.40.00 000

sharahoiding

{0 difuted

basiz as on

10thi Tenth)

Working Day |

after closing of |

fendermg

penod] -

Assumang full

acceptance

undar {he

Cipan Offer

and acquisition |

of the Sale

Shares [i.e.

10,49,39.361 |
| EqUIh.' .$.h?.r.e.5.:': | 1 | 1 I
*The pos-ransaction shareholding of the Acquirer reffects the shareholding of the Acquwiner pos! consummation of both
franches of saie undier five SEA.

Z Excapt Mr. Namit Malhotra {(PAC 2) who is a director on the board of directors of the Acquirer and a non-
execulive director on the Board of Directors and Mr. Maresh Mathotra who i & 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 PAC 1
none of the mambers 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 on the Slock Exchanges.
& The frading turnower in the Equity Shares, basad on the trading volume on the Stock Exchanges, duning the

penod from December 1, 2019 fo November 30, 2020 {i.e. during the 12 {twetve) calendar months prior to
calendar month precading the cafendar month e which PAis issued} s as set out below

4.70°%

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) i

BSE 3785890 29,9248 4978 1.7

| NSE . 1,60,79.180 5.7

[Source: www,bseindia. com and www.nseindia.com)
3 Based on the above, the Equity Shares of the Target Company are infraquently traded in lerms of Regulation
(1)) oftha SEBI (SAST) Ragufations.

4, The Offer Price of INF 44,15 (Rupees Forly 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 laking into account
the following parameters.

[i) [the highest negotiated price per Equily Share of the Target Company forany | : | INR44.15per
| acquisibion under the agreements attraciing the obligation to make a public Equity Share
{announcement of the Open Offer _

i) [the volume-weighted average price paid or payable for acquisiions, whethee by | | INR 44 per
[tha Acquirar or by any parson acting in concert with it, during the 52 (Fifty Two) Equity Share
(waaks immadiately precading the date of the public announcamsent L

(iif) |the highest price paid or payable for any acquisition, whether by the acquireror |+ | INR 44 per
|by any person acting @ concerl with i, during the 26 (Twenty Six) weeks ' Equity Share

|immediately precading the date of the public announcement
{v] |the volume-weighted average market price of shares for a period of 60 (Sixty)
i1ral:|ing days immedialely preceding the date of the pubBc announcement as
(traded on the stock exchange where the maximum wolume of frading in the shares
|of the target company are recorded during such period, provided such shares are
| frequently fraded .
V] |whare the Equily Shares are not frequentty traded, the price determined by the |
{Acquirer and the Manager to the Offer taking into account valuation parameters
|including, book walue, comparable trading multiples. and such other parameters
| a8 are customary for valualion of shares of such companses.

i Financial information 25 on Seplember 30, 2020

| Mot Applicable

| INR4050per
Equity Share {as at
Decemiser 23, 20:20)"

Particulars | Ason September 30, 2020 |
_ Baook value {per Equily Sharg) INR 19,70 |
| Returncnnetworth | MNegalive |

_ :T'}E:.:ii'ng multiple : Mol Applicable | |
i e per share value computed under Reguiafion 8(5), i applicabls. | [NotApplicabls
*R. 8. Pandya & Co, Chartered Accourntant {Address: 308, Vankatesh Chambers, Bafhing Kihaai Empaorim, For, Mumbal
400007, Ted ;#8722 22070540 amd Fim Registration Mo, 10733 1W), has vide its waluation report dated Decambar 23,
2020 amived atthe fair vatwe of INF 40 5) per Equity Share.
&, I view of the above parameters considered and presantad in the tabke in Paragraph 4 above, the Offer Price
under Regulation 8(2) of the SEBI (SAST) Requiations, is INR 4415 {Rupees Forty Four and Fifteen paisa)
Accordingdy, the Offer Price is justified in terms of the SEBI {SAST) Regulations.

Cont...2
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ale of ASsSels of oR / LI DICUTLA T TN

CIM: Lr4999HR2000P LEM 0183

Registered &Corporate office: 3RS Multiplex, 2red Floor, City Centre, Sector-12 Faridabad, Haryana- 121007

\otice for

Lifuidator = Mr. Ashok Komar Gulla
Liguidator Address - 23, IAPL House, 2™ Floor, South Patel Nagar, Mew Delhi - 110008

Mindeeck,

Mindteck (India) Limited

(CIN: L30007KA1991PLC039702)
Registered Office: A.M.E. Tech Park, Block 1, 3" Floor, #664, 23/24,
Hosur Main Road, Bommanahalli, Bengaluru - 560 088

ICICI Prudential Asset Management Company Limited

MUTUAL FUND Corporate ldentity Number: U9300901 1993PLC054135

T TARAKK! KAREN

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.

-.".. . "'"'q- 1 !l ."., .'Il'l. I1L'.' 1 I,
E-AUCTION SALE NOTICE
4ale of assats owned by SRS Limited forming part of Liguidation estata in possession of the liguidator ap pointed by Hon'hle

Wational Compary Law Tribunal, Chandigarh Banchvide ordardated 15100019, T he sale of E=A uctionshal | b done thro g

.,'Ir'lll T

Tel.: +91:22 2652 E{JDE, FE'TEJQI 22_2!?;.' ::31_[]& Website: www.iciciprumf.com, hittps: i nEiauction uctio ntigernet,
Motice s hersby given pursuant 1o Regulation 29 of SEBI (Listing X ) il e 0l s . -
Obligations and Disclosure Requirements) Requlations, 2015, that 219" Central Service Office: 2™ Floor, Block B-2, Nirlon Knowledge Park, Western Express 55615 Block F.R::?g: ) ESLF;::[:“ {gw Efnl,:f :::al
Mesing o e Goard of Dvectrs of e Comoany vl be held n | Jlf _ Highway, Goregaon (), Mumbai - 400 063. Tel 022 2685 2000 Fax: 022 26868313 W | o ccecrsrs Evmrasmen vas oo v arers | Sant ] 7S] ot | 100019
record the Unaudited Financial Resiilts of the Comipany for the Quarter Notice to the Investors/Unit holders of ICICI Prudential Equity & Debt Fund and ICICI business and aperating fiom 125crees a4 locahans leasshold premses). |
ended December 31, 2020. For further details you may wisit Prudential Balanced Advantage Fund (the Schemes) Wemcle Gar Aocoid [A006 Modsl] Biock 2 60,000, L L]

E=-Auctionwill ba cond uc ted on®As is wheareis basis", “As is whatis basis’, “Whatovor thorefsbasis” and “Mo recotrse” bass
Lazl Daletosubmd Bd Apphoahon Form foracezss 0% deal Oaia Boom, carma ng ool duzdibgenczand 2 suebmnl EMD 133 bz o

exlended 2 12,01 2021 fiom eamerdate 2 122000, T he E-fuchon shall now b conducied on January 15,2021 [inslead of Janwary 2
2021 from 11004 M. 42 400 F M 10 cazeine bds aie ieoerved i 135115 minules hen Ine td 1rings snall gelesleaded oy ancine: |
minules. For furdher detals pleass Conlacl M Ashok Kumar Gulla al call ao, #21-967401 32522 Mr. Onazigy Madan al call ao, +1
SOSORDALET and Ms. Figrnatam alcall ao, #9170 OSER35,

Compele e-auchon piocess dotumen conlammg 1he detuls of aszsels and olher relevant informaion are avalabe al webs
https: N risa. inlannouncamants, itmbor https:) neltauction auctiontiger.nat or 1Amoegh el 2l pasi@ibsaan. R any suppo
Ay Iolucionfiger Radiy confaeT M. Frdwezn Kumar TReva rSr LT RRAR arros B 368 S0/ TP g T2ER0D,

www. mindteck.com, www.bseindia.com and www.nseindia.com

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

Motice 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

Place: Bengaluru
i.e on Januaw 6, 2021*;

Date: December 31, 2020

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

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

MName of the Echemem’Plam

O
MAGMA

Irremshing w The smnallest dregm

MAGMA FINCORP LIMITED

Cid:; L51504WEB1878PLCO31813
Regd. Office; "Development House”, 24, Park Street, Kolkata - 700 016
Phone: 033-4401 7350
Website: www. magma.co.in ® Email id: secretany@magma.co.n

&

Ashok Kumar Gulla Liguidator for 3ES Limit
[EE 1| P (0.3 |P= N (R0 2 1200 T-201 8 1047
azhokgullai@rbsain; ip sref@rbsa i

T RESH RaStrUCIUritg Adviso

Flat No.23, [ A PL Housa 2ndF koo

South Patel Wagar, New Dalhi i1

I _|;_|C!_E‘tijl§1_fg_tlﬂ| E+|:|i.ut1|.|r & Dabt Fund
Maonthly Dividend 0.16
| Direct Plan - Mﬂnthw Dw:denﬁ | 0.16

!
| ICICI Prudential Balanced Advantage Fund . |
i
!

22.27

Pl ace: Maw Dalhi
Date: 31122040

| Monthly Dividend 0.07

NOTICE | Direct Plan - Monthly Dividend 0.07 e
Notice is hereby given that pursuant to Regulation 29 of the Securities S o bi h Jtabil £ distribatabl | d M UTU ALF' ” ] g _ i
and Exchange Board of India (Listing Obligations And Disclosure 3 € dividend payout will be subject to t e availability o '5“' utable surplus an Sahi 'HEI %
Requirements) Regulations, 2015, a meating of the Board of Directors of may be lower depending upon the extent of distributable surplus available on the :
the Company will be held on Friday, 05 February 2021 to inter-alia consider, record date under the dividend option of the Schemes. UTI Mutual Fund
approve and take on racord the Unaudited Financial Results (Standalone # Subiect to deduction of applicable statutory lev # :
as well as Consolidated) for the quarter ending 31 December 2020 * ok : o - e . . ”“‘f; E’k behtar zi H“ﬂﬂf kﬂ*
: or the immediately following Business Day, if that day is a Non - Business Day.
The aloresald detalls are also hosted on the Company's websile 2 : A ; e ¥ X \|
(www,magma,co.in) and on the Stock Exchange websiles Dividend will be paid to all the unit holders/beneficial owners whose names appear @
(www.nseindia.com and www.bseindia.com) in the register of unit holders/Statement of beneficial owners maintained by the :
For and on behalf of the Board Depositories, as applicable under the dividend option of the Schemes, at the close of UTI ﬂl’bltl’ﬂgE Fund
For Magma Fincorp Limited business hours on the record date.
Sdi Luarturm ot
Place : ;Elggi: et Shabnum Zaman It should be noted that pursuant to payment of dividend, the NAV Nl Dividend [Gross | Record | Face Value gﬂ_igg‘;?;;'lmm
el sitdrias oo Ervasbvand. of the dividend option of the Schemes would fall to the extent of the Plan pistributable ANEY]  Date: | [perunt]
dividend payout and statutory levy (if applicable). P | Rpenun T
) ; . . UT1 Anomrage Fund -
; - . . Dividand Ootion 157452
@ L&T Technology Services SR wadnasday
The units of Value Fund - $12 are listed an BSE. The trading of units of Value Fund - $12 : .70 0.0700 lanuaiy Q& T10.00
L&T TECHNOLOGY SERVICES LIMITED stands suspended on BSE with effect from closing hours of trading of December 31, 2020 JPRIes ot 2021
y . ; Drividend Ootion 16 9424
(A subsidiary of Larsen & Toubro Limited) For the purposes of redemption proceeds, the record date shall be January 5, 2021, Dimct Flan
Registered Office: LAT House, N.M. Marg, Ballard Estate, Mumbai - 400 001, : - FAMOTIL ) FAEIOE Wianagems STpAnY LA *Distribution of above dividend ara subfact ta the availability of distributable sunplus 33 on racord dats.
Tel: (91 22) 6752 5656: F s 9122) 6752 FAG3 Place : Mumbai ; Sd/- : Dividand paymant to tha investorwill be lowar to the axtant of statuton kv |if aoolicablz).
E-mail: investor@itts.com Website: uww.LTTS.com Date : December 31, 2020 Authorised Signatory Pursuant to payment of dividend, the NAVY of the dividend options of the scheme
NOTICE No. 0071012027 wauld fall to the extent of payout and skriutory levy [if applicable].
Py t to Regulation 29 read with Regulation 47 of SEBI (List To know more, t:ﬂl#1@3222955.-"1&!]02[!]E-EEEnrwsrtwmuu:lt:lpmnﬂ:nm Such of the unithelders under the dividend ootions whose names zo00esr in the register of
RN P HIAE Lo TORS. I B Rataan IS0Rg 1 unithelders 25 at the close of business hours o the record date fised foreach dividend distribution

Obligations and Disclosure Requirements) Regulations, 2015, NOTICE | BSE Disclaimer: It is to be distinctly understood that the permission given by BSE TG R T S e

IS HEREBY GIVEN that a meeting of the Board of Directors of the Limited should not in any way be deemed or construed that the Scheme Information '

Company will be held on Wednesday, January 20, 2021 inter-alia, to Document (SID) has been cleared or approved by BSE nor does it certify the Murnbai

consider and approve the unaudited financial statements (standalone & correctness or completeness of any of the contents of the SID. The investors are Decermber 321, 2020 Toll Free Mo 1800 266 1230 Website: v utirmf. comn

consolidated) for the quarter and nine months ended December 31, 2020, _advised to refer to the SID for the full text of the Disclaimer clause of the BSE Limited. The time to invest now is through - UTT SIP

This intimation is also available on the website of the Company, at As part of the Go Green Initiative, investors are enmuragad to register/update their e-mail id REGIKTERED OFEEE U Towar, G Bk Band@m FuiE CompiEr, Band@ [E) Wemoa - 400051

www LTTS.com and also on the website of the Stock exchanges where and mobile number to support paper-less communications. Phone: (122 - GaTdabaa, UT| Asset Management Company L. |Investment Manager far U1 Mutual Fundg) 2

the shares of the Company are listed at www.bseindia.com & E-mail ivest @utraan, [KIN-Ua5391 MH2002PLE | 37857). -

B pary TD Increase awareness about Mumal Funds, we regularlv Eﬂndum !nvasmr Awareness For mare informaton, please contact the nearest UTI Financal Centie o woor AMFL MIEM cetfied Mutual o
Www.NSeindia.com. Programs across the country. To know more about it, please visit hitps:/iwwwiciciprumf.com fund deticutad, for a copy of Statement of Addtonal Infarmatian, Scheme Infarmatinn Dacument and Key *E*|
For L&T TECHNOLOGY SERVICES LIMITED or visit AMHF's website https://'www.amfiindia.com Irformiat o MErs @anduim cum Apoheaton Form. a
. E E UTI-SIF & ank an iwestment apioach aophad to wvanous aquity, g2t and calanced schemes of UT1 Mutual
_ KAPIL BHALLA Mutual Fund investments are subject to market risks, Fund |UTI MF] and & not the name of a scheme / plan of UTI MF.

Place: Mumbai COMPANY SECRETARY rﬂ'ﬂd ﬂll SEI'IEITIH rﬂ'lﬂtﬂ‘d dm: uments carafu "‘F. WLal Fuod imvestmerts are subject to marleet risls, read all scheme related documetts carefully.

Date : December 31, 2020 (F3483)

6. Since the date of the PA, there has been no corporate action in the Targe! Company warranting adjustmentof 3 WRIs, OCBs and other non-resident holders of the Equity Shares, if any, must obtain all requisite
relevant price parameters under Regulation 8(9) of the SEBI (SAST) Regulationz. The Offer Price may be approvaisiaxemptions required 1o tender the Equily Shares held by them, in this Offer, and submit such K E Y N 0 T E
revisad in the event of any corpoeate actions ke bonus, rights, split, elc. where the record date for effecting approvaisiexemptions along with the documents required to accept this Offer. Further, i holders of the Equity Keynots Capitals Limited
such corporate actions falls within 3 (Threa) Working Days prior to the commencament of Tendering Period of Shares who are not persons resident in India (including NRIs, OCBs and FPis) had required any : eynote Capitals Lim . .
the Offar. approvaisiexemptions (including from the RBI or any other regulatory body) In respect of the Equity Shares ; -ﬂddl;esﬁ- Th:gf*;'l:ljﬂ :hﬂ"MFTilﬂr. iﬂﬂﬂsﬂtllﬂa&? r:?if-'}]. D-E_Hi;f (W), f;r"lutmbc;"‘— ;ﬁ%ﬁm

- i - - inns 1 ontact Person: M. Alpash Mahta. Emall; alpas feindia,net, Tel: +91-

s As on date of this DPS, there has been no revision in the Offer Price or Offer Size. The Offer Price may be hek:l_ Iy Ihai, E'TEY ,'""'" fi Tedluirac 1o subrmt_such Lol appm'-.lalsfe;emphtm art-Tuay Wniid Tive : : s i : ke | y

subject to upward revision, f any, pursuant io the SEBI (SAST) Reguiations or at the discretion of the Acquirer obtained for holding the Equity Shares, along with the other documents reguired to be tendered to accept this g All Pubic Shareholders who desire o tender their Equity Shares under the Dffer would have to approach their
= . B ] Py : g, o 7 : Orffer. In the event, such approvals’exemplions are nol submitted, the Acquirer andlor the PACs reserve the respactive stock brokers (“Selling Broker"), during the normal trading hours of the secondary marke! during

at any time prior to 1 {One) Working Day before tha commancemeant of tha tendaring pariod in accordancs with rightto reject such Equity Shares tandered in this Offer : e iy o ;

Regulation 18(4) of the SEBI (SAST) Requiations, In the event of such revision, () the Acquier andlor PACS ng | q , - _ _ thel&nd_t'.fslngpemdmrme Offer. Tha Selling Brokers can enter orders for dematerialized Equity Shares aswell

shall make cormesponding increases o the escrow amaunts; (i) make a public announcement in the same VUi i SRR AUV SR 10 EGME 0100k sl ) 1R LR st RO, i AR S v asphysical Equity Shares

newspapers in which this OPS has been published; and (i) simultaneously with the issue of such public the ':_]F'téﬂ_n ::Iﬂl'r'ake pa}'I:;E‘FﬂHl_G [Eltffh Fublic Shareholders in respect of whom no stalulory approvals are 9. The Saffing Broxer would be required 1o place an arder'bid on behalf of the Public Shareholders who wizh to

announcement, inform SEBI, the Stock Exchanges and the Target Company at its registerad office of such i E”_:' cnmp_ s Ll — _ tender their Equity Shares in the Open Offer using the acquisition window of NSE, Bafore placing the bid, the

FEVIZION 3. In case of delay in receipt of any statuiory ap;prc-val. the SEQE; may, if satisfied that 'j;féﬂ'j s concernad Public Shareholder!Salling Broker would be raquired to fransfer the tendered Equity Sharas to the
=y d ) TR A requisite approvals was not dus lo any walful detault or negisct of the Acquirer andéor the 5, o the failure of | tif C . sion of India Limited (*Clearing C ation™! by using the seti i

8, Ifthe Acqusrer acquires or agrees fo acquire any Equity Shares or vating rights in the Target Company during the Acquirer andior the PACS 1o diligenly pursue the application for the approval, grant extension of lime for the et s il L erAring LRIpOrRDeC], R g e SR
the offer period, whether by subscription or purchase, at a price higher than the Offer Price, the Offer Price shall purpose, subjact to the Acquirer and the PACS agresing to pay interestto the Public Sharehoiders as dected number and the procedure prescribed by the Clearing Corporation,
siand revised to the h_ighesl pril:_:a paid or payable for a!n;.f_sum acquisdion in terms of ﬂegul_aﬁnn E[E‘:] of the by e SEE I iI'IiEI';TIE of Regulation 18(11) of the SEBI {SAST) Regulations. 10, Procedure for Public Shareholders nodding Equity Shares in physical forme-

EEBr (SA5T) Regulations, Provided iha_t no su_ch acquisition s.hall_b& Taﬂe aﬁerm& ard ﬂ'hlrd:-_i"'.furklng Day VIL TENTATIVE SCHEDULE OF ACTIVITY ] g In accordance with the Fraquently Asked Questions issued by SEBI, ‘FACs — Tendering of physical
prior to the commencement of the tendering period and unti the axpiry of the tandering period of this Offer. Aciviy OavandDalo shares in buyback offer / open offer / exit offer | delisting” dated February 20, 2020 and in light of the

g, If the Acquirer acquires Equity Shares of the Target Company during the peniod of 26 {Twenty Six) weeks after . ! y FAQs dated Juty 2, 2020, Sharsholders holding securities in physical form are allowed to tender sharas
the tendering period at a price higher than the Offer Price per Equity Share, then the Acquirer shall pay the Dﬂiﬂ of the PA | Thursday, December 24, 2020 in an open offer. Such tendering shall be as per the provisions of the SEBI SAST Regulations. The
difference ham'emth_e highest .a-r:q!.lis_it'r:n |:Il'il_3Et and the Cffer Price, 1o all Public Sh_arqhtﬂudaers whose shara_s. _ ' Publication of the DPS in the MEWEADENS | Friday, January 1, 2021 protadurs for tendering to be followsd by Public Shareholders holding Equity Shares in the physical
hf;{'-"*? been accepted in “"E;] Offer """!:'” 60 Ls'ﬂ!ﬁ'_dé:}'ﬁ from the date of such 3'3'-'4:'5“"3'“- HT“‘E“’E*- "_ﬂ:”'fr“ Last date !uriiling the draft LOF with SEB| : Fri.jg:,- January a. 21 form shiall be available in the LOF to be dispatched to all the Public Sharahol ders
o td e oo ot o S0 SESAST) | gt pke amscnenf o b P Sttt ol Eqt Syt s Famf Atrs iy
Regulations, 2009, or open market purchases made in the ordinany course on the Stock Exchanges. not being LEIS[ date far recfﬂm of SEBI utrser'.rahms .;..-. Hhe drafl LDF (in the event SEBI I Munl:la;v.' Fetln.lar].' 1 EDE1 f;gmg: {Isﬁrtl:i: I;”hl_:: %-':;Ehim;ﬁ . ':IE'Z?&EEIU;:‘;.E}“E:EE aqu :'LICT; na.-'r1195 mr;hgf:':n".mﬁﬁ;nswf?

i iaii i ' has not sought clarifications andior additional information from the Manager ol ke HUR ], LR S G| WLERGLE, Tt St Akt LY s
o bl G b e i v o the Dﬁer:,gﬂ 0 Self-attested copy of the Public Sharehaddar's PAN card and any other relevant documents 1o the Sellar

V. FINANCIAL ARRANGEMENTS I deh 1:“& h1 = i .;,-, a g q > F_I: —3';%—21— Broker, who shall in furn after placing the bad, forward the above mentioned documents along with the

1 The tofal funding requiremant for the Offer. assuming full acceptance, is the Maximum Open Offer | OEMEEC LR _ \ | o S L rransaciion registration slip generated by the Seller Broker to the Regisiiar to the Offer for their
Consideration (Le. INR 3,53,66,81 680,80 Rupees Three Hundred Sixty Threa Crore Sty Six Lakh Eighty Last date by which LOF to be dispaiched to Public Shareholders whose name iWﬂdﬂHEﬂﬂr- February 10, 2021 verfication
One Thousand Six Hundred Elghty and Ninaty Paisa).  abprear n the tegiaier of memmbes o e Kigrviflad Dnte | .  Public Shareholders holding physical Equity Shares should note that physical Equity Shares will not be

2 The Acquirer and the PACs have confirmed that they have adequate and firm financial arangements to fulfil the Last date by which the committee of tha l"dﬂﬂﬂ"-ﬂ'ﬂﬂt directoes of the: Target | Monday, February 13, 2021 acoepted unless the complete set of documents are submitted. Acceptance of the physical Equity
paymant obligations in the Offer in accordance with the SEBI (SAST) Regulations. The Acguirer has access to Company shall give ils recommendation for this Offer I Shares shall be subject io verification 25 per the SEBI (SAST) Requiations and any further dirsctions
u_m:lral.-.-n credit facilities from a third plart'!.- OWarseas cnrpnmlalhudy' !’-::ar this purpose, for which security ' Last date !Drihg upward revision of the Offer Price/ Offer Size _'_I'_L.'_,lz_':r,u‘.ai_febfua.l'jr 16, 2021 issued in this regard. The Registrar to the Offer will verify such orders based on the documents
(inchuding pledge of shares of Ihe Acquirer) has been provided inter alia by PAC 2, and i required, PAC 1 | pajg of nupfication of the Offer apening public announcemant in the newspapers | Tuesday, Fabruary 16, 2021 submitted on & daily basis and bl such time NSE shal display such onders as "unconfirmed physical
EJEEESEEM {"I'jnf':;_rl:' ;ﬁ il;the_!'ﬂaxlrnum Ofpert Qi Comaidersttion troighInlsimal souwcss of s andior he in which the DPS is published | beds". Once Registrar to the Offier confirms the orders, itwill be treated as "Confirmed Bids

rer:ei_".-e i 4 a Déte of commencement El-f.tel'rd-ﬂrlng peril:l-l:l '..i'ﬁéﬁnesday Fel:.ruary 1? E:é*l_ 1 * The Public Shareholders may also () download the LOF from the SEBI website (www.sebigovin) or obtain a
3 M=, V. Shivkumar and Associates, Charterad ﬁ.!:-:nun:ants. [FE.H 112781W) ha-_.'lng its office at 120, Damgl Dateof e oftendlrin En-;:::.l_:ﬁf'!er Sioeh L'Ia-ie-" et a3 2!321 z=ld | copy of the LOF by writing to Ihe Ragistrar superscripting the envelope Prime Focus Limited” with () suilable
Sharmji Udyog Bhavan, First Floor, Vieera Desal Road, Andher (West), Mumbai 400 053, Phone MNo.: 022 of expiry of tendenng penod { '3 ! - | Wrednesaay, Maren J, slel ; : TR
e : . [ documentary ewidence of ownership of the Equity Shares of the Target Company, and (it} their foio number, DP
26734852/4928, Email: vekifivsaca.com, has vide its certificate dated December 23,2020 certified that the | Last date of communicating the rejection/accaptance and completion of | Thursday, March 18, 2021 identlty-clientidentity, curent address and contact detalls
Acguirer has made firm financial arrangements for financing the acquisition of Equity Shares under the Offer payment of consideration or relund of Offer Shares 1o the shareholders of the : ' . . : LT
: : C Tar-get I:-::nmpan].- 12 The detailed procedure for tendering the shares in the Offer will bo available in the LOF.

4. In accordance with Reguiation 17 of the SEBI (SAST) Regulations, as a securily for the perfformance, the |7
Acquirer, PAC 1 and the Manager Lo the Offer have entered inlo an escrow agreement with Yes Bank Limited | La_s_t date 'nr fllﬂg the: report with SEEI T_'j_U[;ﬂdﬂﬁf. March 25, 2021 _ IX. OTHER IlleﬂﬂllhTIDN : e i : : _
{acting through its office at YES BANK Tower, One International Center— 2, 15th Floor, Senapati Bapat Marg, Last dale for putuhl:ahun of pusl_{}ﬁg public announcement in the newspapers | Thursday, March 25, 2021 i _Thﬂ.ﬁ.-::qmrar and the PACs and thair raspactive dirslrmnrs- a-:::eptfull:espcnslhlllwf-nrme information contained
Elphinstone (W), Mumbai 400 013) ("Escrow Agent™) on December 21, 2020 (“Escrow Agreement”) and by in which this DPS has been published | in EHE_FH and this 0 F'S_l:em:epl fior Eh_e information with respect to the Target Company whlcl'! hj':us hegn mmp:fe::l
way of _semrsty for performance by the Acquirer and PACs of their nl:_lllgannns under the SEBI [SAST) ‘]'he identified Dale Is only for he purpose of determining the Public Sharehalders as on such date fo whont the LOF frnm information puhllshej::l_n::f ﬂfﬂ'l.'ldl.‘.rﬁ by the Targat Company, as the n::gs.e may be, or information publicly
Regulations, the Acquirer and PAC 1 have creatad an escrow account in the mame and the style ‘PRIME wiould be posted. it is clarified that subjact to paragraph 10 of Section D (Details of the Ofer) of Part | [Acquirer, PACS, available sources and which information has not been independenily venfied by the Acquirer, the PACS or the
FOCUS LIMITED - ':'FEN OFFER ESCROW ACCOUNT' tuEEFFD“ nﬂcﬂ“ﬂtlri with Account No .S.E-J.'-E_rﬁl TE-"QE'I' I::'ﬂﬁ'l'ﬂﬁ'.'?}" and ':j'lrFE'f_,l and Pa'_dgrapll? 1 of Part W fEfﬂIuiﬂr:r' and Cfher .'q.,l:'pml-'au'ﬁ,l. all the Public r'.llal"lE-lgEI', of mformation !:II'-I'.'I'.I".-I'.'I'B'Ij h:{!hﬂ aellert, and shall b Jﬂ-lﬂ“!"aﬁd B-E"I.'Erﬂ"':.' rESpﬂﬂSt-‘:l‘iE_ fioe the futfilment
I]41EIEEEE".._{IEIIJEE_E- with 111&_ Esc@.r Agent. _Th& -ﬁ.l:_::'rulrer has deposited an arrlﬂu_nl of INR EIEI-.EIE.-IEE.E‘D:' Sharahaldars of the Target Company (registered ar unregistered, ) of the Target Company are sligible fo participate in this of obiigations of the Acquirer and the PACs under the SEBI (SAST) Reguiations in respect of this Offer.

(Rupees Ninety Nine Crore Ninety Five Lacs Eighty Nine Thousand Two Hundred], being more than 25% of the e st amy time prior o or priorfo the Offer Closing Date, 2 The information pertaining to the Target Company contained in the PA o this DPS or the LOF or any other
Maximum Open Offer Considaration {assuming full acceptance in the Open Offer). in the Escrow Account. Note: The scheduwle of acfivifies menlioned above (3 lentative and based on the assumption thal SEBI's comments fo ife advertisement’ publications made in conneclion with the Open Cffer has been compiled from: information

5. The Manager to the Offer has been authonised by the Acquarer and the PAC 1 to operate and realize monies . draft LOF will be recaived on February 1, 2021. Accordingly. the dates far the abovementionad activities, wherever pubsished or provided by the Target Company, as the case may be, or publicly avadlable sources which has nol
lying ta the credit of the Escrow Account, in terms of the Regulation 17 of the SEBI {SAST) Regulations mendioned inthis DFS, are subject fo changs. been independenthy verified by the Acquirer, the PACs or the Manager. Further, the information pertaining to the

6. Further, inorder to ensure that the funds that are payable to the Public Shareholders who validly tender in the Vil PROCEDURE FOR TENDERING THE EQUITY SHARES IN CASE OF NON-RECEIPT OF LOF Selier contained in the PA ar this DPS or the LOF or any other advertisement/ publications made in connachon
Offer are managed mose afficiently, the Acquirer has opened a special escrow account with the Escrow Agent 4 Subject to paragraph 10 of Section D [Detats of the Offar) of Part | (Acquirer, PACS, Sellers, Target Company with this Open Offer has bean compiled from iquma'linn providediconfirmed by the Saller, and mgﬁ.!ﬁqmreram
under the Escrow Agreement. for the purpose of Regulation 21 of the SEBI (SAST) Regulstions (“Special and Offer) and parageaph 3 of Part Vi { Statufory and Other Approvais), all Pubiic Shareholders holding Equity the PALs da not accept any responsibéty with respect to any misstalement by the: Seller in relation to such
Escrow Account"). The Manager to the Offer has been authorized by the Acquirer to operate and realize the Shares (whether in dematerialized form or physica! form, registered or unregistered) are eligile to participate Inforrmation.
manies lying to the craditof the Special Escrow Account, inaccardance with the SEBI (SAST)Regulations. i this Crffer at any tirme during the tlendering period for this Offer. 1, The PAand this DPS would also be available on SEBI's Website at (www sebi.govin)

T, In case of any upward revision in the Offer Price or the size of this Offer, the valug in cash of the Escrow Amount. 2. The LOF, spacifying the detailed terms and conditions of this Offer along with the Form of Acceptancecum- 4, The Acquirer has appainted Keynote Financial Services Limited as tha Manager 1o the Offer in tarms of
snall be computed on the revised consideration calculated at such revised offer price or offer size and.any Acknowledgemant (“Form of Acceptance”™) will be electronically mailedidispatched fo &l the Fublic Regulation 12 of the SEBI {SAST) Regulations and Link Intime India Private Limited as Registrar 1o the Open
additional amounts required will be funded by the Acguirer and/or the PACs, prior to effecting such revision, in Shareholders whose names appear in the register of members of the Target Company at the tiose of business Offier. The contact details are as mentoned below:
terms of Regulation 17(2) of the SEBI {SAST| Regulations. hours on the dentified Date, e Fabruary 3, 2021, _ R . B o :

B Basad on the aforesaid financial arrangement, the confirmation received from the Escrow Agent and the & 3 Persons wid have acquired Equity Shares but whose names do not appear in the register of members of the | MHﬁGEH TO THE UFFEH FIEEISTHAF[ Tﬂ 'I'HE ﬂFFEH |
certificate dated December 23, 2020 received from M's V. Shivikumar and Associates, Chartered Accountant, Targat Company on the ldentified Date, or unregistered owners or those who have acquired Equity Shares after i
the Manager to the Offer is satisfied about the abity of the Acquirer and the PACS to implement the Offer in the Identified Diate, or those who have not received the LOF, may also participate in this Open Offer by KEYNOTE LINK Intime
accordance with the SEBI (SAST) Regulations. The Manager to the Offer confirms that the firm arrangement Wh"“‘ﬁftfg ﬂ”ﬂ??:”"‘_'f'"h_ﬂ‘-"ﬂﬁr;: plain F';WLEE::W IZLEIE|I|_;_TEIEFU|}"E_I mggﬂfﬁ'?m"'llﬂ *1;_“-' Elggmdﬂ?ﬂtgﬂ i el SAERE e .
fior the funds for payment through verifiable means are in place to fulfil the Offer abligation in terms of the SEBI Eansent 10 partiipaie in inis Wirer as per e lerms and ondikons of s a3 sel oul In ihis LiFs and to be TN UL LT it Link Intime India Private Limited
(SAST) Regulaéiﬂn};. g P 9 st outinthe LOF. In the altemate, such Public Shareholders may apply in the Form of Acceplance in relation to (formerly Keynote Corporate Services Limited) El;mnzﬂﬂpgﬁml_ ; "'; M3 m"..-'|l-:h rol [West)

' the Offar that would be annexed fo the LOF, which may alzo be obtained from the SEBI| website The Ruby, 8th Floor, Senapati Bapat Marg, v I:}aa ) 4IJIJ[IEﬁ h.-1 h. ﬁ'r e -

B STADTUREANR O R APEROVE, (i s2bigovin) or from the website of Link Intime India Private Limited (‘Registrar to the Offer’) at | Dadar (Wes), Mumbai — 400028, Maharashira, Indla | ZHT0% 0 08, D AMESINE, (652

1. As on date of this DOPS, to the best of the knowledge of the Acquirer and the PACs, there are no statubory or ofher wnw. linkinilirme ¢ dn. The application along with all the other relevant documents reguired 1o ba submitted shall Tel: +31 22 6826 6000-3/ 88797 17981 @ '.+ :
approvals required fo complete this Offer. Further, the consummation of the Undeshying Transackion is subject ba sant only to the Registrar o the Offer at the address mentioned below, so as to reach the Registrar to the Fax; +91 22 6326 6033 Fan: T?1 12 4318 6193 ) )
to safisfaction of the condiions precedent specified in the SPA {unless waived in accordance with the (Offer during business hours on or before the date of closing of the tendering period E-mail: mbd@keynoteindia net E-mail: P”"“Ef‘:‘-'”E-Qﬂe‘f_@"”h‘“"me-m in
provisions thereof). 4. Accidental omission o dispatch the LOF to any person b whom the Offer is made or the non-recsipt or delayed Caontact Person: Ms, Pooja SanghviMr. Shashank Pisat | Contact _Pnrsnn: Mr. Sumeet Deshpande

2. If any stafutory approvals are required or become applicable prior to completion of the Offer, the Offer would be raceipt ofthe LOF by such person, including onaccountof COVID-19 pandemic, shall notinvalidate this Offer. Website: www keynoleindsa.nel :f:;lsrte- ?"‘:‘;I!”t";:'"ﬁ'r?ﬁ'gn 004058
siibsect to the receipt of such statulory approvals. The Acguirer and the PACS may withdraw the Offer in the 5 The Odfer will be implemented by the Acguirer and the PACs theough the stock exchange mechanism as EIEHBILE??ETE: ?;gg;Légr;lEg?nussuﬁ EIH HE.!;GM;?I;EEIT“TCHEBW
gvent that such sfabwlory approvals becoming applicable price 1o compéetion of the Offer are refused or provided under the SEBI (SAST) Regulations and the SEB! ancular CIRICFRIPOLICY/CELLAZ015 dated R e T | st P s |
othersise not received for reasons outside the reasonable contral of the Acguirer and/lor the PACs. in terms of Aprl 13, 2015 read with SEBI circutar CFD/DCR2ICIRIPI2016/131 dated Decamber 8, 2016 (as may be lesund v thie Manaasr to His Offsr
Regulation 23(1) of SEBI (SAST) Reaulations. In the event of withdrawal, the Acquirer and the PACS {through amended from fime fo ime). Aseparate window would be provided by the Stock Exchange for this purpose. On bahalf jlfth !I; od the PAC
Ihe: Manager to the Offer) shall within 2 (Two) Working Days of such withdrawal, make an announcement of 6, NSE shall bethe Designated Stock Exchangs tor the purpose of tendering Equity Sharss in the Offer TIR:  ...:.. ittty LI .
such withdrawal stating the grounds fior the withdrawal d accordance with Regulation 23(2) of SEBI (SAST) 4 The Acquirer and the PACS have appointed Keynate Capilals Limited (“Buying Broker”) as he broker farthe | AZR Holdings ARR Studia Private Limited ! Namit Malhotra
Regulations, and shafl also send such announcement to the Stock Exchanges, SEBI and the Target Company Offer through whom the purchases and settlament of Offer shall be made during the tendering period. The  Date: January 1, 2021
atits registered office. contact details of the Buying Broker are as menfioned below: Place: Mumbai CONCERT

Fj:rl:mm:i“.ep. .in




