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February 21, 2017
. Listing Department 2. Listing Department
\ BSE Limited The Calcutta Stock Exchange Limited
Phiroze Jeejeebhoy Towers 7, Lyons Range, Murgighata,
Dalal Street BBD Bagh
Mumbai — 400 001 Kolkata 700001
Dear Sir,

Sub:  Proposed Open Offer by Mr. Rajiv Vashisht (“Acquirer 1”) and Mr. Gaurav Kumar
(“Acquirer 27), collectively, (“Acquirers”) to acquire upto 7,80,052 equity shares of
Rs.10/- each for cash at a price of Rs. 10/- aggregating upto Rs. 78,00,520 (Indian
Rupees Seventy Eight Lacs Five Hundred and Twenty Only) to the public
shareholders of Regency Investments Limited (“Target Company”) in accordance
with the extant Securities and Exchange Board of India (Substantial Acquisition of
Shares and Takeovers) Regulations, 2011 (“Takeover Regulations”) (“Open
Offer”).

We have been appointed as ‘Manager’ to the captioned Open Offer by the Acquirers in terms of
regulation 12(1) of the Takeover Regulations. In this regard, we are enclosing the following for
your kind reference and records:

1. A copy of Detailed Public Statement dated February 20, 2017, (“DPS™) duly signed by
the Acquirers. The DPS was published today, February 21, 2017 in the following
newspapers:

' ! Editions

Financial Express

English
Jansatta Hindi All Editions
Tarun Bharat Marathi Mumbai
Daily Suraj Punjabi Ludhiana (Mobhali)-
Registered Office of the
Target Company

2. Soft copy of DPS in compact disk

In case of any clarificafionAfequired, please contact the undersigned on (D) 022 4082 0914, (M)

(Amit Wagle

Vice President
Equity Capital Markets
Encl: a/a
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DETAILED PUBLIC STATEMENT IN TERMS OF REGULATIONS 13(4) AND 15(2) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011 TO THE EQUITY SHAREHOLDERS OF

REGENCY INVESTMENTS LIMITED

Registered Office: E 58, Phase - VIIl, Industrial Area, Mohali - 160071, Punjab, India.

| Tel.: 0172 250¢

J.-4—|r

178 | Email: regencyinvestmentsitd@agmail.com | Website: www.regencyinvest

ments.co.in | Company ldentification Number: L67120PB1993PLCO13169

OPEN OFFER (“OFFER") FOR ACQUISITION OF UP TO 7,80,052 (SEVEN LAC EIGHTY THOUSAND AND FIFTY TWO
ONLY) FULLY PAID-UP EQUITY SHARES OF FACE VALUE OF * 10 EACH ("EQUITY SHARES™), REPRESENTING
26% OF THE TOTAL SHARE CAPITAL OF REGENCY INVESTMENTS LIMITED (“TARGET COMPANY™) ON A FULLY
DILUTED BASIS, AS OF THE TENTH WORKING DAY FROM THE CLOSURE OF THE TENDERING PERIOD OF THE
OPEN OFFER (“VOTING SHARE CAPITAL"), FROM THE ELIGIBLE SHAREHOLDERS OF THE TARGET COMPANY
FOR CASH AT A PRICE OF % 10, PER EQUITY SHARE BY MR. GAURAV KUMAR, ("ACQUIRER 1) AND MR. RAJIV
VASHISHT, ("ACQUIRER 2”), COLLECTIVELY REFERRED TO AS (“ACQUIRERS").

THIS DETAILED PUBLIC STATEMENT (“DPS™) IS BEING ISSUED BY SAFFRON CAPITAL ADVISORS PRIVATE
LIMITED, THE MANAGER TO THE OFFER {(“MANAGER”), FOR AND ON BEHALF OF THE ACQUIRERS IN
COMPLIANCE WITH REGULATION 13(4) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (SUBSTANTIAL
ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011, AND SUBSEQUENT AMENDMENTS
THERETO, (“TAKEOVER REGULATIONS™), PURSUANT TO THE PUBLIC ANNOUNCEMENT (“PA™) FILED WITH BSE
LIMITED (“BSE™) AND CALCUTTA STOCK EXCHANGE LIMITED (“CSE™) (COLLECTIVELY "STOCK EXCHANGES")
ON FEBRUARY 15, 2017, IN TERMS OF REGULATIONS 3(1) & 4 OF THE TAKEOVER REGULATIONS. THE PA
WAS FILED WITH THE SECURITIES AND EXCHANGE BOARD OF INDIA (“SEBI") AND SENT TO THE TARGET
COMPANY OM FEBRUARY 135, 2017 BY WAY OF LETTERS DATED FEBRUARY 15, 2017 AND FEBRUARY 14,
2017, RESPECTIVELY, IN TERMS OF REGULATIONS 14{2) OF THE TAKEOVER REGULATIONS.

I.  ACQUIRERS, SELLERS, TARGET COMPANY AND OFFER
1. INFORMATION ABOUT THE ACQUIRERS
A. MR. GAURAV EUMAR ("Acquirer 1)
(&) Acquirer 1, aged 40 years, /o Ravinder Kumnar, is residing at H No. 202, Imperial Residency, Tehsil Dara
Bassi, SAS Napar, Mohali-140507, Punjab, India; Email: abrolg@Eyahoo.com

Acquirer 1 has a Bachelor's degree in Business Administration from Guru Manak Dev University, Amitsar
and a Master's degree in Arts from Kurukshetra University.

Acquirer 1 has about 10 years of experience in the Financial Market, Retail Banking, Broking and Customer
Relations.

Acquirer 1 is holding & Permanent Account Number- BRIPK2015C.

The details of the vemtures promoted contrelled managed by Acquirer 1 are given hergunder;

(b)
(c)

(d)
(B}

Name of the Ventures Designation
Campus Talent India Limited Direcior 4
(Sowrce; www.mca.govin and Lelfer daled Janwary 13, 2017 recedved from Acguirgr T) x

(fy  Acquirer 1 has confirmed that he is not categorized as a “wiliful defauker” in terms of regulation 2(1){ze)
of the Takeover Requlations

(0) Acquirer 1 hereby undertakes and confirms that the company mentioned in point # e above s not
appearing in the willful defaulters list of Reserve Bank of India and is not debarred by SEBI from accessing
capital markets as on date.

(h) Acquirer 1 hereby undertakes and confirms that the company mentioned under point # e above is not
participating or interestad or acting in concert in this Open Offer.

[i] Except as mentioned under point # & above, Acquirer 1 canfirms that he does not hold directorships in
any other company, including a listed company.

(jl Thae Metworth of Acquirer 1 as on January 30, 2017 is ¥ 1,25,14,005.76/- ( Rupeas Ona Grore Twenty
Frva Lakh Fourteen Thousand Five and Seventy Six paise only) and the sama is certified by CA Surindar
Pal Singh, Pariner of M/s Kapll Sandeep & Associates, Chartered Accountants, (Membership Mo:
511564, FRN:016244MN) having office at 5.C.0.10, 2nd Floor, Sector 58, Industrial Area, Mohali, Punjab,
India; Email id: ksakapili@yahoo.com, vide certificate dated January 30, 2017

(k) Acquirer 1 does not hold any equity shares, in the Target Company as on the date of this DPS.

() Acquirer 1 confirms that he has not been prohibited by SEBI from dealing in securities, in terms of
the provisions of Section 118 of the SEBI Act, 1992, as amended (the “SEBI Act") or under any ather
Regulation made under the SEBI Act.

(m) Acquirer 1 undertakes not fo sell the equity shares of the Target Company held by him during the °(ffer
Period™ in terms of Regulation 25(4) of the SEBI (SAST) Regulations.

(n) Acquirer 1 does not belong to any group.

(o0} Acquirer 1 confirms that currenthy there are no pending lifigations pertaining fo securifies market where he
is made party to.

(p) Acquirer 1 confirms that ha is not related to the Directors or key employees of the Target Company in any
MANNEr,

(q) Acquirer 1 has not held and does not hold any Equity Shares of the Target Company, Therefare the
pravisions of chapier W of the Takeower Requlations and provisions of chapter I of the SEBI (Substantial
Acquisition of Shares and Takeovers) Regulations, 1997 and subsequent amandments thereto are not
applicable to Acquirer 1 as far as the Target Company is concemned,

B. MRA. RAJIV VASHISHT (“Acquirer 27)

(@) Acguirer 2, aged 47 years, 5'0 Bam Dhan Vashisht, is residing at H Mo. 129 Trbune Mifra Vihar, Ramgarh
Road, Sector 23, Panchkula-134116, Haryvana; Email: rajiv.vashishti@amail.com

(b} Acquirer 2 holds a Master's degree in Business Administration from Shivaji Liniversity, Kolhapur,

(c) Acquirer 2 has about 16 years of Job experience in the field of Sales and Finance.

(d) Acquirer 2 is holding a Parmanant Account Number- ABZPVA4508

(e) The details of the wentures promoted‘controlled/managed by the Acquirer 2 are given hereunder:

Name of the Venlures Current Designation

Campus Talent India Limitad Director

Rajiv Mines & Minerals Private Limited Director

Raconteur Granite Mines Private Limited Director

Racontaur Granite Private Limited Diractor

Sunergos Sacurities Private Limited Diractor

Sunergos Solutions Private Limited Diractor

Rajiv Sales Corporation Proprigtor '
[Source: wwwlmea.gowin ang Letfer dated January 13, 2077 received from Acquirer 2) E

(fi  Acquirer 2 has confirmed that he is not categorized as a “willful defaulter” in terms of regulation 2(1){ze)
of the Takeover Regulations.

(@) Acquirer 2 heraby undertakes and confirms that the companigs/firms mentioned in point # & above are
not appearing in the willful defaulters list of Reserve Bank of India and are not debarred by SEBI from
accessing capital markets as on date

(h) Acquirer 2 hereby undertakes and confirms that the companies/firms mentioned under point # e above
are not participating or interested or acting in concert in this Open Offer.

(i) Except as menfioned under point # & above, Acquirer 2 confirms that he does not hold directorships in
any other company, including a listed company.

(i} The Networth of Acquirer 2 a5 on February 03, 2017 15 ¥ 1,33,35,741.80 (Rupees One Crore Thirty Three
Lakhs Thirty Five Thousand Seven Hundred Forty One and Eighty Paisa Only) and the same is certified by
CA Surinder Pal Singh Partner of M/'s Kapil Sandeep & Associates, Chartered Accountants, (Membership
No. 511369, FRN.016244N) having its office at 5.C.0.10, 2nd Floor, Sector 58, Industrial Area, Mohali,
Punjab, India; Email id; ksakapil@yahoo.com,, vide cerfificate dated February 03, 2017

(k) Acquirer 2 does not hold any equity shares in the Target Company as on the date of this DPS.

(I' Acquirer 2 confirms that he has not been prohibited by SEBI from dealing in securities, in terms of
the provisions of Section 118 of the SEB| Act, 1992, as amended (the "SEBI Act”™) or under any other
Regulation made under the SEBI Act,

(m) Acquirer 2 undertakes not to sell the equity shares of the Target Company held by him during the *0ffer .
Period™ in terms of Regulation 25(4) of the Takeover Regulations.

(n) Acguirer 2 does nof belang to any group.

(0) Acquirer 2 confirms that currentty thera are no panding litigations pertaining to securities market where ha
is mada party to.

(p)  Acquirer 2 confirms that he is not related to the Directors or key employees of the Target Company in any
MENNET.

(q) Acquirer 2 dogs not hold any Equity Shares of the Company. Therefore the provisions of chapter V of
the Takeowver Regulations, and provisions of chapter |l of the SEBI (Substantial Acquisition of Shares and
Takeovers) Regulations, 1997 and subsequent amendments thereto are not applicable to Acquirer 2 as far
as the Target Company is concerned Iv.

2. INFORMATION ABOUT THE SELLERS: NOT APPLICABLE

Since there is no Share Purchase Agreement and there are no sellers underlying this transaction, no information
regarding the sellers is given.

3. INFORMATION ABOUT THE TARGET COMPANY: REGENCY INVESTMENTS LIMITED (“Target Company™)
3.1 Regency Investments Limited was incorporated on March 29, 1993 under the Companies Act 1956
45 Regency Investments Private Limited. Thereafter, the Target Company was converted into & public
company and its name was changed o Regency Investments Limited. A fresh Certificate of Incarporation
pursuant to such conversion was issusd on December 26, 1994 (Source: Prospectus dated December
21, 1995 for the public issue of Target Company). The registered office of the Target Company is
sifuated at E 58, Phase-VIll, Industrial Area, Mohali-160071, Punjab, India. Tel.: 0172 25063378; Email:
regencyimvestmentsitd@gmail.com; Website: www.regencyinvestments.co.in (Source: www.bseindia,
com & www.mca.gov.in).
The Target Company is a Non Deposit Accepting Non-Banking Financial Company, registered with
Reserve Bank of India vide Certificate of Registration Number 06.00100 dated Apnl 27, 1993,
Company [Identification MNumber of the Target Company is  LG7120PB1993PLCO13169.
(Source: Www.maca.gov.in).
The Equity Shares of the Target Company were originally listed on Ludhiana Stock Exchange Limited
("LSE™) and Delhi Stock Exchange Limited (*DSE™). LSE and DSE were granted exit as stock exchanges
by SEBI vide Whaole Time Member Orders dated December 30, 2014 and January 23, 2017 respectively.

The Equity Shares of the Target Company are listad on CSE and BSE since February 02, 2015 and
November 08, 2016 respectively. (Source: www.bseindia.com and letter dated February 02, 2015,
received from CSE).

The main objects of the Target Company as per its Memorandum of Association inter-alia includes:-

* To carry on all or any of the business of an investment company, and to undarwrite, sub underwrite,
Invest, hold, buy, sell or otherwise deal in bonds, stocks, units, shares, debenture, debentures stocks,
mortgages, obligations and securities issued or guaranteed by any government, SOveraign ruler,
commissioner, public body or authority, municipality, company, corporation, firm or person whether
mcorporated or established in India or elsewhere and for the purpose and to manage investmeant
poots, mutual funds, assef management companies, syndicate in shares, stocks, secunbies and
io fake part in formation, supervision or control of the business or operations of any company or
undertaking and to act as |ssue House, Reqgistrars and Shara Transfer Agents.

* To borrow or recelve money on deposits with or without security to advance, deposit, lend or
invest money, securities and properties to or with any company. body corporate, firm, person
or association whether falling under the same management or otherwise in accordance with
and to the exent perrmissible under the provisions contaned i sections 370 and 372 of the
Companies Act, 1956, with or without security and on such terms as may be determined from ftime to
fime, However, the Gompany shall not carry out the business of Banking as defined under the Banking
Regulations Act, 1948,

» Topurchase for investment or resale and deal in land, house and other property of any tenure and any
interest therein, and to create, sell and deal in freehold and leasehold ground rents.

# Tocarry on in India or elsewhere in all its branches, the business of hire-purchase, general finance,
housing finance, investment and leasing and to provide advisory/consulfancy services for leasing,
hire-purchase, finance and investment

The Authorized Share Capital of the Target Company is T 320.00 Lacs comprising of 32,00,000

Equity Shares of face value T 10 each. The Issued, Subscribed and paid up Share Capital of the

Target Company is T 300.02 Lacs comprising of 30,00,200 Equity Shares of face value T 10 each.

(Source: www.bseindia.com).

3.2
3.3

3.4
3.5

3.6

3.7

3.8 There are no outstanding partly paid up shares or any other convertible instruments to be converted into
Equity Shares of the Target Cornpany at a future date.

3.9 The equity shares of the Target Company are currently histed on BSE (5crip Code: 240175) and on CSE
(Scrip Code: 028394) (Source: www.bseindia.com and www.cseindia.com).
3.10The equity shares of the Target Company are not traded on CSE and are not frequently traded on

BSE within the meaning of explanation provided in Regulation 2{j) of the Takeover Regulations.
(Source: www_bseindia.com).

3.11The Target Company has paid listing fees to BSE and CSE for the financial year ended 2016-17.

3.12 Target Company confirms that the trading in the Equity Shares of the Target Company is not suspended
an any of the Stock Exchanges.

3.13There has been na change in the name of the Target GCompany during the last three years.

3.14The brief standalone audited financial information of the Target Company for the financial years ended
March 2014, 2015 and 2016 and unaudited financial information for the half year ended September, 2016

i5 as under
Particulars Unaudited Audited Audited Audited
Financials for Financials for | Financials for | Financials for
hall year ended | Financial Year | Financial Year | Financial Year
September, 2016 ended 2016 ended 2015 ended 2014
Tofal Revenue (Revenug 3.57 54,07 7.61 0.35
from Operafions + Other
Income)
Net profit/(Loss) after tax 0.93 37.85 0.90 0.19
EPS (T) 0.03 1.26 0.03 0.01
Net Warth 306.36 305, 42 267.57 266.67

iSouree: Arival Seports fov e Year anded March 371, 2074, March 31, 2075 amg March 31, 2076, Unaooiled Financials for
fha haif pear endad Sepfamibar, 2076)

3,15 The Board of Directors of the Target Company currently consists of Mr. Ajay Inder Majithia,
(DIN: 00196729), Mr. Rana Randhir (DIN: 01094470), Ms. Nisha Ranka (DIN: 03456003) and
Ms. Sahara Khanna (DIN: 07682859) (Source: www.mca.gov.in).

3.16Mone of the directors of the Target Company represent the Acquirers.

DETAILS OF THE OFFER

4.1 Acquirers are making this Offer to all the public shareholders of the Target Company (“Equity
Shareholders™), fo acquire up to 7,80,052 (Seven Lac Eighty Thousand and Fifty Two Only) equity shares
of tace value ¥ 10 (Rupees Ten only) each, representing 26% of the total Voting Share Capital of the Target
Company.

This Offer is being made at a price of T 10 (Rupees Ten only) (the “Offer Price”) per fully paid up equity
share of face value ¥ 10 (Rupees ten only) each of the Target Company, payable in cash in accordance
with Regulation 3i1){a) of the Takeover Regulations.

This Dffer is not conditional on any minimum level of acceptance and is not a competing offer in terms of
Requlations 19 and 20 respactively of the Takeover Regulations

The Equity Shares of the Target Company will be acquired by the Acquirers as fully paid up, free from
all liens, charges and encumbrances and together with the righis attached thereta, including all nahts to
dividend, bonus and rights offer declared thereof.

The acquisition of Offer Shares is subject to receipt of prior approval from RBI under “Non- Banking
Financial Companies (Approval of Acquisition or Transfer of Control) Directions, 2015" in terms of RBI
Notification No. DNBR.(PD) 029/CGM(CDS)-2015 dated July 09, 2015 for transter of managemant and
controd of Non- Banking Finance Company. Other than the aforesaid, as of the date of this DPS, to the best
of the knowledge of the Acquirers, there are no statutory approvals required by the Acquirers to complete
this Offer However, in case if any such statutory approvals are required by the Acquirers at a later date
before the closure of the tendering period, this Offer shall be subject to such approvals and the Acquirers
shall make the necessary applications for such statutory approvals.

The Manager to the Offer does not hold any Equity Shares in the Target Compamy as on the date of
appaintment as Manager to the Offer and as on the date of this Detailed Public Statement, They declare
and undertake that they shall not deal in the Equity Shares of the Target Company during the period
commencing from the date of their appointment as Manager to the Offer till the expiry of 15 days from the
date of closure of this Open Offer.

The Acquirers do not hava any plans to alienata any significant assets of the Target Company whether by
way of sale, lease, encumbrance or otherwise for a period of two years except in the ordinary course of
business. The Target Company’s future podicy for disposal of its assets, if any, within two years from the
completion of Offer will be decided by its Board of Directors, subject 1o the applicable provisions of the
law and subject to the approval of the shareholders through Special Resolution passed by way of postal
ballat in terms of Regulation 25(2) of Takeover Regulations.

The acquisition of 26% of the Vioting Share Capital under this Offer will not result in the public shargholding
in the Target Company falling below the level required for continuous listing, To the extent the post-
Offer holding of the Acquirers in the Target GCompany exceeds the maximum permissible non-public
shareholding under Securities Contract (Regulation) Rubes, 1957, and subsequent amendments thereto
(the “SCRR"), the Acquirers undertake to reduce their shareholding to the level stipulated in the SCRR
within the time and in the manner specified in the SCRR and the Securities and Exchange Board of India
{Listing Obligations and Disclosure Requirements), Regulations, 2015.

if the Acquirers acquire Equity Shares of the Target Company during the period of twenty-six weaks after
tha tendering period at a price higher than the Offer Price, then the Acquirers shall pay the difference
between the highest acquisition price and the Offer Prica, to all shareholders whose shares have been
accepted in the Offer within sixty days from the date of such acquisition. However, no such difference
shall be paid in the event that such acquisition is made under another open offer under the Takeover
Regulations, or pursuant to SEBI (Delisting of Equity Shares) Regulations, 2009 or open market purchases
made in the ordinary course on the stock exchanges, not being negoliated acquisiion of shares of the
Target Company in any farm.

BACKGROUND TO THE OFFER

1. The Acquirers intend to acquire up to 780,052 (Seven Lac Eighty Thousand and Ffty Two Only) equify
shares of face value ¥ 10 (Rupees Ten only) each, representing 26% of the fotal Vioting Share Capital
of the Target Company from the Public Shareholders and acquirg control in terms of regulations 3(1) & 4
of the Takeover Regulations,

2. Presently, the existing promater” shareholding in the Target Company is NIL. Existing promoters of the Target
Company are willing to relinguish their rights as promoters and allow the Acquirers to take over the control
and management of the Target Company, subject to successful completion of the Open Offer and receipt
of all approvals from the regulatory authorities, as may be applicable. The Existing Promofers also intend
fo be reclassified as non-promoter subject to applicable compliances under Regulation 314 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015,

3. There are no partly paid up equity shares in the Target Company.

4. The Acquirers believe that the acquisition of the Target Company presents significant potential to them.,

9. The object of the acquisition is to get substantial control over the Management of the Target Company

6. Al present, the Acquirers do not have any plans 1o make major changes to the existing line of business of
the Target Company except in the ordinary course of business. The Acquirers may continue to support the
existing busingss of the Target Company. However, in case the Acquirers intend o build new businessas,
it shall be subject to the prior approval of the Shareholders. Upon completion of the Dffer, the Acquirers may
reprganize the present Capital structure of the Company and also further strengthen the Board.

SHAREHOLDING AND ACQUISITION DETAILS

The current and proposed Equity Shareholding of the Acquirers in the Target Company and the details of the
acquisition are as follows:

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

Acquirers
bl Mumber of Shares

Shareholding as on the PA date Acquirers MIL
Shares acquired between the Public Announcement date and the DPS date HIL
ohares proposed to be acquired in the Offer (assuming full acceptance) 7.80.052
Post Offer Shareholding on diluted basis on 10th working day afier closing of 7.80,052
Tendering period
OFFER PRICE

1. The equity shares of the Target Company are listed on BSE and CGSE.

2. The equity shares of the Target Company are infrequently traded on BSE not traded on CSE.

3. The annualized trading turnover in the equity shares of the Target Company on B5E based on trading volume
during the twelve calendar months prior to the month of PA February 01, 2016 to January 31, 2017 is
as givan below:

Stock “ Total no. of equity shares traded | Total no. of listed Annualized trading
Exchange | during the twelve calendar months equity shares | lurnover (2s % of shares listed)
prior to the month of PA
BSE b, 586 30,00,200 1.90%

{Source; ww beaindi, com)

~ Equily Sharas of e Targed Campany ane nol fraded on CSE and arg igled and raded on B5E smoe Novarmbar 08, 2006 amly
Hance markel oata for b Equity Shares of the Target Company on BSE is avaiahie omly frovm the periog November 08, 2076
and igs Deen accardimyly conmigerad far e showe tEle,

4. Based on the information provided in point above, the equity shares of the Target Company are infrequently
iraded on the BSE within the meaning of explanation provided in regulation 2(1){]) of the SEBI [5AST)
Regulations, 2011.

5. The Offer Price of ¥ 10 (Rupees Ten only) is justified in terms of reguiation & of the SEBI {SAST) Regulations,
2011, being the highest of the following:

a) |Highest negotiated price per share for acquisition under the SPA,

b} [The volume-weighted average price paid or payable for acquisition(s), whether
by the Acquirers or by any person(s) acting in concerf, during the fifty-two
weeks immediately preceding the date of public announcement:

¢) [The highest price paid or payable for any acquisition, whether by the Acquirers
or by any person(s) acting in concert, during the Twenty-six waeks immeadiately
preceding the date of the Public Announcement

d) | The volume-weighted average market price of shares for a period of sbdy trading
days immediately preceding the date of the public announcement as traded on
the stock exchange where the maximum volume of trading in the shares of the
target company are récorded during such period

Not Applicable
Mot Applicable

Mot Applicable

Mot Applicable

gl | Where the shares are not frequently traded, the price determined by the Acquirers T84
and the Manager to the Open Offer taking into account valuation parameters
per Share incleding, book value, comparable trading multiples, and such other
parameters as are customary for valuation of shares
Other Financial Parameters as at March 31, 2016
Return on Networth (%) 12.39
Book Value per share (%) 10.18
Eamings per share (Diluted) (%) 1.26

* CA Rakesh Gopla, praprefar of 5TRG & Associales, Charfarsd Accpundants (Membership N, 09040 FRN: 0748260 fawing
offica af 348, Tat Foor Tanm Enclave, Pitam Puva, New Dethi-T TO0EE; Ermal id: infocsing. co.in, wae cerfificate dated January
18, 2077, has certifiad fhal he has i ferms of Sworeme Caor! decision i e case of Rindistan Lever Emplopee Liian 145,
Hindustan Lever Limifed (1995) (83 Companies Cases 20), considered the (1) Net Assers Valwe [“NAV™) Method, () Price
Earning Capacily Vakmabion (TPECE" Metfod and (i) Markst Price meifod and accarded welghls of 3.2 and T raspachisly o
the valtes arived &l under each methodology for the purpose of amiving &t the fale valee for the Shares of the Targe! Company
As per the cerbifcation given, the Fair Walwe has been amved &l Bs. 9,84 per Equily Shave [ “Falr Marked Vaive ™).

The Open Offer is being made at a price of ¥ 10 which is higher than the Fair Market Value amived, hence justified.

B. In view of the above parameters considerad and in the opinion of the Acquirers and Manager to the Offer, the
(Orffer Price of 10 per equity share is justified in terms of reguiation 8 of the SEBI (SAST) Regulations.

7. There have been no corporate actions undertaken by the Target Company warranting adjustment of any of
the relevant price parameters.

V.

Vi,

B. There has been no revision In the Offer Price or to the size of this Offer as on the date of this DPS.

0. An upward revision in the Offer Price or o the size of this Dffer, if any, on account of competing offers
or otherwise, will be done at any fime prior to the commencement of the last three working days bafore
the commencement of the tendering period of this Offer in accordance with Regulation 18(4) of the
Takeover Regulations. In the event of such ravision, the Acquirers shall (i) make corresponding increases
to the escrow amounts, as more particularly set out in paragraph V{4) of this DPS; (i) make a public
announcement in the same newspapers in which this DPS has been pubdlished; and (i) simultaneoushy with
the issue of such announcement, inform SEBI, Stock Exchanges and the Target Company at its registered
office of such revision.

FINANCIAL ARRANGEMENTS

1. Assuming full acceptance, the total funds requirement to meet this Offer is T 78.00,520 (Rupees Seventy
Eight Lacs Five Hundred and Twenty only)

2. As per Certificates dated January 30, 2017 and February 03, 2017 respectively issued by CA Surinder
Pal Singh Partnar of M's Kapil 5andeep & Associates, Chartered Accountant, (Membership No. 511569,
FRN: 016244MN) having office at 5.C.0.10, 2nd Floor, Sector 58 Industrial Area, Mohali,(Punjab); Email id:
ksakapil@yahoo.com in respect of Acquirer 1 and Acquirer 2, the Acquirers have adequate liquid resources
to meet the funds requirements/obligations under this Offer.

3. In accordance with Regulation 17(1) of the Takeover Regulations, the Acquirers have opened an escrow
cash account “RIL- OPEN OFFER ESCROW ACCOUNT" bearing account Mo, 917020019667284 ("Escrow
Cash Account”) with Axis Bank Limited, a banking company duly incorporated under the Companies Act,
1956 and registerad as a banking company within the meaning of the Banking Regulation Act, 1949 and
having its registered office at Trishul, 3rd Floor, Opposite Samartheshwar Temple, Law Garden, Ellis Bridge,
Ahmedabad-380006, Gujarat and acting for the purpose of this agreement through its branch situated at
Chandigarh, Punjab and have made a cash depasit of T 19,50 500 (Rupees Ninateen Lacs Fifty Thousand
Five Hundred only) reprasenting more than 25% of the total consideration payable to the Equity Shareholders
under this Offer. Escrow Bank vide certificate dated February 17, 2017 has confirmed the credit balance
of ¥ 19,50,500 (Rupees MNineteen Lacs Fiffy Thousand Five Hundred only) as on February 17, 2007, The
Acguirers have empowered the Manager to the Offer to operate and to realize the value of the Escrow
Account in terms of the Regulations.

4. In case of any upward revision in the Offer Price or the size of this Offer, the value in cash of the Escrow
Amaount 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 Acquirers, prior to effecting such revision, in
terms of Regulation 17(2) of the Takeover Regulations.

5. The funds required in retation to the Offer have been met from funds from the own funds of the Acquirers.
6. Based on the above, Saffron Capital Advisors Private Limited, Manager 1o the Offer is satisfied that firm

arrangements have been put in place by the Acquirers to implement the offer in full accordance with the
Takeover Regulations.

STATUTORY AND OTHER APPROVALS

1. The acquisition of Offer Sharas is subject to receipt of prior approval from RBI under “Non- Banking Financial
Companies {Approval of Acquisition or Transfer of Controf) Directions, 20157 in terms of RBI Nofification
No. DNEBR. (PD) 023/CGM{CDS)-20135 dated Juby 09, 2015 for transfer of management and control of Mon-
Banking Finance Company. The Target Company has made application dated February 15, 2017 with Reserve
Bank of India for the ransfer of managament and control fo the Acquirers, The approval is curmantly awaited.

2. As of the date of this DPS, to the best of the knowledge of the Acquirers, other than the approval mentionad
in point#f1 above, there are no other statutory approvals required by the Acquirers to complete this Offer
However, in case of amy such statutory approvals are required by the Acquirers at a later date before the
expiry of the iendering period, this Offer shall be subject fo such approvals and the Acquirers shall makes the
necessary applications for such stafutory approvals.

3. If any of the public shareholders of the Target Company that are not resident in India (such NRIs, OCBs and
Flls) require any approvals interalia from the Reserve Bank of India, the Foreign Investment Promaotion Board
or any reguiatory body for the transler any Equity Shares to the Acquirers, they shall be required to submit
such approval along with the other documents required 1o be tendered to accept this Offer. If such approval
is not submitted, the Acquirers reserves the right to reject the Equity Shares tendered by such shareholders
that are not resident i India. Subject to the receipt of statwtory and ofher approvals, if any, the Acquirers
shall complete all procedures relating fo payment of consideration under this Offer within 10 waorking days
from the date of expiry of the tendering period to those Equity Shareholders whose share certificates and/or
other documents are found valid and in order and are accepted for acquisition by the Acquirars,

4_In terms of Regulation 18(11) of the Takeaver Regulations, the Acquirers shall be responsible to pursue
all statutory approvals required by the Acquirers in order to complete the Open Ofer without any default,
negect or delay. In case of delay in receipt of any statutory approval, the SEBI may, if satisfied that delayed
receipt of the requisite approvals was not due to any willful default or neglect of the Acquirers or the failure
of the Acquirers to diigently pursue the application for the approval, grant extension of time for the purpose,
subject to the Acquirers agreeing to pay interast to the shareholders as directed by the SEBI, in terms of
requlation 18({11) of the Takeover Regukations. Further, if delay occurs on account of willful default by the
Acquirers in obtaining the requisite approvals, regulation 17(9) of the Takeover Regulations will also become
applicable and the amount lying in the Escrow Accoumt shall become liable for forfeiture.

3. Imterms of Regulation 23(1) of the Takeover Regulations, if the approvals mentioned in paragraph VI {1) are not
satisfactorily complied with or any of the statuiory approvals are refused, the Bcguirers have a right to withdraw
the Offer. In the event of withdrawal, a public announcement will be mada within twio [2) working days of such
withdrawal, in the same newspapers in which this DPS has been published and such public announcement
will also be filed with SEBI, tha Stock Exchanges and the registerad office of the Targat Company.

Vil. TENTATIVE SCHEDULE OF ACTIVITY

Vi,

| Activity

Fublic Announcement (FA)

Fublication of DPS in the newspapers

Filing of the drait letter of offer with SEBI

Last date for a competitive bid

Last date for SEBI observations on draft letter of offer {in the event SEBI
has not sought clarfications or additional information from the Managar to
the Offer)

Identified Date*

Letter of Offer to be dispatched to shareholders

Last date for revising the Offer price/ number of shares

Last Date by which the committee of the independent directors of the Target
Company shall give its recommendation

Date of publication of Otfer Opening Public Announcament

Date of commencement of Tendering Period (Offer Dpening Date)

Date of Expiry of Tendering Parod (Ofer Closing Date )

Last Date for completion of all requirements including payment of
| consideration

* The Identified Date is anly for the pwpose of defermining dhe Equily Shareholders a5 an such dale do whaom the latter of
alfer “Latter of Ofer”| woold be maded. ¥ is claniled thal aif the equily shareholders of the Tangel Company fregislared o
wregisterad) of the egquily shares of the Targed Company (except the Acquwiers and promaler group members of ife Tarpet
Company| are efpiie o particioale & s Offer &f any e prlor bo the olostive of His Offer

ELIGIBILITY TO PARTICIPATE IN THE OFFER AND PROCEDURE FOR TENDERING THE SHARES IN CASE OF

NON RECEIPT OF LETTER OF OFFER

1. All the shareholders of the Target Company whether holding the shares in physical form or dematerialized
form, registered or unregisterad, are eligible to participate in this Offer &t any time during the tendering
period of this Offer.

2. Parsons who have acquired Equity Sharas but whosa nameas do not appaar in the registar of mambers of the
Target Company on the [dentified Date, or unregisterad owners or thosa whao have acquired Equity Shares after
the kdentified Date, or those who have not received the Draft Letter of Offer, may also participate in this Offer.

3. The Open Offer will be implemented by the Company through Stock Exchanpe Meachanism made available
by B5E Limited (BSE) in the form of separate window [Acquisifion Window) as provided under the SEBI
oAST Regulations and SEBI Circular CIR/CFDYPOLICY/CELLA/2015 dated April 13, 2015 and CFDVDCRZ/
CIR/P/2016/131 dated December 09, 2016 issued by SEBI,

4. BSE shall be the Designated Stock Exchange for the purpose of tendering shares in the Open Offer.

5. The Acguirers hawve appointed Buying Broker for the Open Offer throwgh whom the purchases and the
settiement of the Open Offer shall be made during the tendering period. The contact details of the Buying
Broker are as mentioned below:

Name: Berkeley Securities Limited

Address: 1, Pocket Mo. 1. NAC, Chandigarh Kalka Road, Manimajra, Chandigarh-160101
Contact Person: Raman Mittal

Tel.: +91 172 5257700

E-mail 1D: infoimberkeleyvgains.com

6. The facility for acquisition of shares through Stock Exchange mechanism pursuant to Offer shall be available
to the Stock Exchange in the form of a separate window (Acquisition Window).

7. &l the shareholders who desire to tender their shares under the ODpen Offer would have fo infimate fheir
respective stock broker {"Selling Broker”) during the normal trading hours of the secondary market during
tendering period.

Day and Date
Tuesday, February 14, 2017
Tuesday, February 21, 2017
Weadnesday, March 01, 2017
Thursday, March 16, 2017
Thursday, March 23, 2017

Monday. March 27, 2017
Wednesday, April 05, 2017
Friday, April 07, 2017
Monday, April 10, 2017

Tuesday, April 11,2017
Wednesday, April 12, 2017
Wednesday, April 26, 2017
Tuesday, May 12, 2017

IX. THE DETAILED PROCEDURE FOR TENDERING THE EQUITY SHARES IN THIS OFFER WILL BE AVAILABLE

IN THE LETTER OF OFFER.

OTHER INFORMATION

1. Acquirers accept the full and final responsibility for the information contained in the Public Announcement
and the DPS and for the obligations of the Acguirers laid down in the Takeover Regulations,

2. The Public Announcement, the DPS and the Letter of Offer would also be available on the SEBI
websile: www.sebi.gov.in.

MANAGER TO THE OFFER REGISTRAR TO THE OFFER
SAFFRON ,
® & » & ® energising ideas nd rﬂit
SAFFRON CAPITAL ADVISORS PRIVATE LIMITED | CORPORATE SERVIE FT. LTD.

605, Sdh Floor, Centre Point, J.B. Nagar, Andheri
[East), Mumbai - 400 059

Tel. No.: +91 22 4082 0914 7 906

Fax No.:
Email id: openoffers@saffronadvisor.com
Website: www._saffronadvisor.com

Investor grievance: investorgrievanced
saffronadvisorncom

SEBI Registration Number: INM 000011211
Contact Person: Amit Wagle/ Harshika Thakkar

ADROIT CORPORATE SERVICES PRIVATE LIMITED
17-20, Jaggerbhoy Ind. Easter, 15t Hoor, Makwana Road,
Marol Naka, Andheri (E), Mumbai-400059, Maharashtra
Tel. No.: +91 22 4227 0423

Fax No.; +91 22 2850 2748

Email id: surendrag@adroftcorporate.com

Website: www.adroifcorporate.com

Investor Grievance: surendrag@adroitcorporate.com
SEBI Registration Number: INRODOOD2227

Contact Person: Surendra V. Gawade

+91 22 4082 0999

ISSUED BY MANAGER TO THE OFFER ON BEHALF OF THE ACQUIRERS
OM BEHALF OF THE ACQUIRERS

ady-

Mr. Gaurav Kumar
Address: H No. 202, Imperial Residency, Tehsil Dera Bassi, SAS Magar, Mohali-140507
Email: abrolg@yahoo.com

Place: Mumbai
Date: February 20, 2017
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