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Department of Corporate Services
Bombay Stock Exchange (BSE Limited)
Phirozeleejeebhoy Towers

- Dalal Street
Mumbai- 400001
SUB.: DETAILED PUBLIC STATEMENT FOR THE PROPOSED OPEN OFFER OF 2,36,600
EQUITY SHARES OF FACE VALUE OF RS. 10 EACH FOR CASH AT A PRICE OF RS. 10/- PER
FULLY PAID-UP EQUITY SHARE OF MODELLA WOOLLENS LIMITED (TARGET COMPANY)
REPRESENTING 26% OF TOTAL PAID-UP AND VOTING EQUITY SHARE CAPITAL BY
SUNDER SUVIDHA LLP (ACQUIRER), THROUGH THE STOCK EXCHANGE MECHANISM OF
BOMBAY STOCK EXCHANGE (BSE LTD.)
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Sir/Madam.
With reference to the captioned subject and Public Announcement dated December 29, 2017, enclosed herewith
is the Detailed Public Statement for the proposed Open Offer to the Equity shareholders of Modella Woollens
Limited by Sunder Suvidha LLP (Acquirer) pursuant to the share purchase agreement dated December 29,
- 2017entered into by the Acquirer and current Promoters and public sharcholders to acquire 43.47 % stake of the

Target Company.
In compliance with regulation 3(1) and 4 read with Regulation 13(4) and 14(3) of Securities and Exchange
Board of India (Substantial Acquisition of Shares and Takeover) Regulations, 2011, a Detailed Public Statement
is made today i.e. Friday, January05. 2018 in Financial Express (English); fansatta(Hindi) and Mumbai Tarun .
Bharat (Marathi) which has been submitted herewith for vour record.
Kindly take the same on your record.
Yours Faithfully.

""_ Monarch Networth Capital Limited

Date: January 05, 2018
(& o Place: Mumbai
\
2 |
Ms. Sophia Jain
Company Secretary
- SEBI Reg. No.: MB/INMO000011013

Encl.: A/a

-
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DETAILED PUBLIC STATEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS OF

MODELLA WOOLLENS LIMITED

IN TERMS OF REGULATIONS 13(4 3) AND 15(2

) OF SECURITIES AND EXCHANGE BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011, AS AMENDED

Reglstered Office: “4C, Vulcan Insurance Bldg, Nariman Road, Mumbai, Maharashtra - 400020, India.
Tel. No.: (022) 2204 7424 / 9879 | Fax: (022) 22872620 | Email: modellawoollens@gmail.com | Website: www.modellawoollens.com | CIN: L17120MH1961PLC012080

OPEN OFFER FOR ACQUISITION OF 2,36,600 FULLY PAID-UP EQUITY SHARES OF X 10 EACH (“OFFER SHARES”) REPRESENTING 26.00 % OF FULLY PAID-UP EQUITY SHARE CAPITAL AND VOTING CAPITAL OF MODELLA WOOLLENS LIMITED
(“TARGET COMPANY”) FROM ALL PUBLIC SHAREHOLDERS OF TARGET COMPANY BY SUNDER SUVIDHA LLP, HAVING ITS REGISTERED OFFICE AT 2ND FLOOR, BHANGWADI SHOPPING ARCADE, KALBADEVI ROAD, MUMBAI - 400002
(“ACQUIRER”) ALONG WITH MR. PRAMOD P. SHAH (“PAC-1”); MR. SANDEEP P. SHAH (“PAC-2”); AND MRS. KALPANA P. SHAH (“PAC-3”); IN THEIR CAPACITY AS THE PERSON ACTING IN CONCERT WITH THE ACQUIRER (“OFFER” OR “OPEN
OFFER”), IN TERMS OF SECURITIES AND EXCHANGE BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011 AND SUBSEQUENT AMENDMENTS THERETO [“SEBI (SAST) REGULATIONS, 2011”].

This Detailed Public Statement (“DPS”) is being issued by Monarch Networth Capital Limited (“Manager to the Offer”),
for and on behalf of Sunder Suvidha LLP (“Acquirer”) along with Mr. Pramod P. Shah (“PAC-1”); Mr. Sandeep P. Shah
(“PAC-2”) and Mrs. Kalpana P. Shah (“PAC-3”) (Collectively referred to as “PAC”), in compliance with Regulation
13(4), 14(3) and 15(2) of the SEBI (SAST) Regulations, 2011 pursuant to the Public Announcement (“PA”) submitted
with the Securities and Exchange Board of India (“SEBI”), Bombay Stock Exchange (“BSE”) and the Target Company at
its registered office on December 29, 2017 in terms of Regulations 3(1) and 4 of the SEBI (SAST) Regulations, 2011.
I. ACQUIRER, PAC, TARGET COMPANY AND OFFER
A. INFORMATION ABOUT THE ACQUIRER: SUNDER SUVIDHA LLP
i The Acquirer, was incorporated as a Limited Liability Partnership Entity on April 29, 2011 as ‘Sunder Suvidha LLP’,
under the provision of Limited Liability Partnership Act, 2008. The registered office of the Acquirer is situated at 2nd
Floor, Bhangwadi Shopping Arcade, Kalbadevi Road, Mumbai — 400002. The LLP Identity Number of the Acquirer is
AAA-4656. There has been no change in the name of Acquirer since incorporation.
i The Acquirer is primarily in the business of development, promotion, construction building, multistoried building and
altering, decorating, maintaining, furnishing, fitting up and improving building and by paying, draining and letting
building on lease and on rent of apartments, flats, shops, hotels, restaurants, pub, cinema halls, multiplex complexes,
malls, hospitals and nursing home’s buildings, canals, reservoirs, mills and offices, huts, tenements, warehouse’s,
cold storage building’s, industrial sheds, hydel projects, power houses, tunnels, culverts, channels sewage, roads,
bridges, dams and to act as an agent for purchasing, selling and letting on hire, plot and houses, whether multistoried,
commercial and or residential buildings on commission basis, upgradation, repair, operation and maintainance, renting
of and dealing in all types of building, complexes and structures.
The Acquirer belongs to SPS group.
As on the date of this DPS, Acquirer does not hold any Equity Shares of the Target Company. The Acquirer has executed
Share Purchase Agreement (“SPA”) dated December 29, 2017 to acquire the Substantial Shares, voting rights and
Control of Target Company and apart from this, neither the Acquirer nor its directors and/or key managerial personnel
have any interest in the Target Company.
v The Partners of the Acquirer are Mr. Pramod P. Shah, Mr. Sandeep P. Shah and Mrs Kalpana P Shah who are also acting
as Person Acting in Concert with the Acquirer, for the purpose of this Open Offer in terms of Regulations 2(1)(q) of the
SEBI (SAST) Regulations, 2011.
The Acquirer has not been prohibited by SEBI from dealing in securities, in terms of Section 11B of the SEBI Act, or
under any of the regulations made under the SEBI Act.
Summary of the un-audited standalone financial statements of the Acquirer for the six months ended September 30,
2017, subjected to limited review by the auditor and audited standalone financial statements for the financial year ended
March 31, 2017, March 31, 2016, March 31, 2015 are as follows:
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Six Financial Financial Financial
Particulars Months ended Year ended Year ended Year ended
September 30, 2017 [ March 31, 2017 March 31, 2016 March 31, 2015
(Un-audited) (Un-Audited) (Un-Audited) (Un-Audited)
Total Revenue Nil 18,75,000 29,16,584 12,46,576
’(\‘Legs'g)cg?t‘:r (Tparx")“” (96,879) 70,832 61,982, 25,857
EPS N.A. N.A. N.A. N.A.
Net worth 1,36,868 (1,98,21,914) (2,01,97,562) (13,04,86,431)

(Source: Income Tax return for the assessment years 2017-18, 2016-17 and 2015-16 as certified by CA. Gautam Shah, Partner
of Gautam Shah & Associates, (Firm Registration No.: 124844W) situated at A/11, Alka, First Floor, Dadabhai Rd., Next to Flyover,
Near CNMS School, Vile Parle, (W), Mumbai -56; Tel. No. — 022- 26230400 / 26240400; Email: ca.gautamshah@gmail.com)
The accounts of every LLP shall be audited in accordance with Rule 24 of LLR, Rules 2009. Such rules, inter-alia, provides that any
LLR whose turnover does not exceed, in any financial year, forty lakh rupees, or whose contribution does not exceed twenty five
lakh rupees, is not required to get its accounts audited. Hence, it is not mandatory for Sunder Suvidha LLP to audit its Accounts.

B INFORMATION ABOUT THE PAC:

B.1 Mr. Pramod P. Shah (“PAC - 17)

i Mr. Pramod P Shah, aged 72 years, resides at Flat No. 11, Duru Mahal, 3rd Floor, F Road, Marine Drive,
Mumbai - 400002, Tel. No.: 022-40344034; Email — sandeep@sps.group. He is the founder of SPS group and has over
40 years of experience in Capital markets.

Mr. Pramod P. Shah is one of the ultimate beneficiary of the Acquirer. He is the father of Mr. Sandeep P Shah (PAC- 2)
and spouse of Mrs. Kalpana P. Shah (PAC 3). Other than the relationship disclosed in this DPS, the PAC has no other
relationship with Acquirer.

i As on the date of this DPS, Mr. Pramod P Shah does not hold any Equity Shares of the Target Company. The SPA has
been executed by Sunder Suvidha LLP in which he is a designated partner, to acquire the Substantial Shares, voting
rights and Control of Target Company and apart from this, neither the Acquirer nor its Partners and/or key managerial
personnel have any interest in the Target Company.

iv. Mr. Pramod P. Shah is also a director / Partner in the following Companies / LLP’s:
Sr. No. Name of the Company / LLP Director / Partner Since
1. SPS Finquest Limited May 20, 2010
2. SPS Share Brokers Private Limited July 10, 1997
3. Pramodbhai Patanwala Real Estates (OPC) Private Limited March 14, 2017
4. SPS Multi-Commodity LLP December 09, 2015
None of the above Companies / LLP are either participating or interested or acting in concert with the Acquirer for this Offer.

v The PAC-1 has not been prohibited by SEBI from dealing in securities, in terms of Section 11B of the SEBI Act, or under
any of the regulations made under the SEBI Act.

vi The net worth of Mr. Pramod P Shah as on September 30, 2017 is of ¥ 32.93 Crore as certified vide certificate dated
December 30, 2017 issued by Ms. Kiran Pancholi (Membership No.: 033218) partner of M/s. H. N. Mehta Associates,
Chartered Accountants (Firm Registration No.: 106219W), having office at 50-51, Fourth Floor, Ali Chamber, Tamarind
Lane, Flora Fountain, Mumbai - 400001; Tel. No.: 022-22653482 / 6089; Email: hnmehtaassociates@hotmail.com /
hnmehtaassociates@mtnl.net.in.

B. 2 Mr. Sandeep P. Shah (“PAC - 2”)

Mr. Sandeep P Shah, aged 45 years, resides at Flat No. 11, Duru Mahal, 3rd Floor, F Road, Marine Drive, Mumbai -
400002, Tel. No.: 022-40344034; Email — sandeep@sps.group He is a graduate in Commerce and has over 15 years
of experience in Capital markets.
Mr. Sandeep P Shah is also one of the ultimate beneficiary of the Acquirer. He is the son of Mr. Pramod P Shah
(PAC- 1) and Mrs. Kalpana P. Shah (PAC 3). Other than the relationship disclosed in this DPS, the PAC has no other
relationship with Acquirer.

i The PAC-2 belongs to SPS group.

iv As on the date of this DPS, Mr. Sandeep P Shah does not hold any Equity Shares of the Target Company. He has
executed Share Purchase Agreement as a designated Partner and Authorised Signatory of Sunder Suvidha LLP to
acquire the Substantial Shares, voting rights and Control of Target Company and apart from this, neither the Acquirer
nor its Partners and/or key managerial personnel have any interest in the Target Company.

v Mr. Sandeep P. Shah is also a director / partner in the following Companies / LLP’s:

Sr. No. Name of the Company / LLP Director / Partner Since

1. SPS Finquest Limited September 30, 2010
2. SPS Multitrade Private Limited January 29, 2010
3. SPS Multi-commodity Private Limited February 03, 2010
4. SPS Capital Limited February 06, 2010
5. Revelation Portfolio Management Private Limited June 07, 2010
6. SPS Capital And Money Management Services Private Limited September 06, 2003
7. SPS Share Brokers Private Limited July 10, 1997
8. Sanrina Consultancy (Opc) Private Limited March 15, 2017
9. SKS M&A Consultancy LLP September 29, 2015
10. SPS Business Advisory LLP October 07, 2015
11. SPS Consultants Insurance Brokers LLP October 12, 2015
12. SPS Multi-Commodity LLP December 09, 2015

None of the above Companies / LLP’s are either participating or interested or acting in concert with the Acquirer for this Offer.

vi  The PAC-2 has not been prohibited by SEBI from dealing in securities, in terms of Section 11B of the SEBI Act, or under
any of the regulations made under the SEBI Act.

vii The net worth of Mr. Sandeep P Shah as on September 30, 2017 is of ¥ 4.99 Crore as certified vide certificate

dated December 30, 2017 issued by CA. Gautam Shah, (FCA- 043211) Partner of Gautam Shah & Associates,
(Firm Registration No.: 124844W), situated at A/11, Alka, First Floor, Dadabhai Rd., Next to Flyover, Near CNMS School,
Vile Parle, (W), Mumbai -56; Tel. No. — 022- 26230400 / 26240400; Email: ca.gautamshah@gmail.com)

B.3 Mr. Kalpana P. Shah (“PAC - 3”)

i Mrs. Kalpana P Shah, aged 71 years, resides at Flat No. 11, Duru Mahal, 3rd Floor, F Road, Marine Drive,
Mumbai - 400002, Tel. No.: 022-40344034; Email — sandeep@sps.group. She is non graduate and has over 20 years
of experience in Capital markets.

i Mrs. Kalpana P. Shah is also one of the ultimate beneficiary of the Acquirer. She is the spouse of Mr. Pramod P. Shah

(PAC- 1) and mother of Mr. Sandeep P. Shah (PAC 2). Other than the relationship disclosed in this DPS, the PAC has no

other relationship with Acquirer.

As on the date of this DPS, Mrs. Kalpana P Shah does not hold any Equity Shares of the Target Company. The SPA has

been executed by Sunder Suvidha LLP in which she is a Partner, to acquire the Substantial Shares, voting rights and

Control of Target Company and apart from this, neither the Acquirer nor its Partners and/or key managerial personnel

have any interest in the Target Company.

Mr. Kalpana P. Shah is also a director in the following Companies:

| Sr. No. | Name of the Company / LLP Director Since
[ 1. | SPS Capital Limited February 06, 2010
2. Sps Share Brokers Private Limited November 20, 1997
3. Kalpanaben Patanwala Real Estates (Opc) Private Limited February 15, 2017
4. SKS M&A Consultancy LLP September 29, 2015
5. KSS Consultants Real Estate LLP September 30, 2015
6. SPS Business Advisory LLP October 07, 2015
7. SPS Multi-Commodity LLP December 09, 2015
8. SPS Consultants Insurance Brokers LLP October 12, 2015
9. Arvama Edu Infra LLP December 29, 2016

None of the above Companies / LLP’s are either participating or interested or acting in concert with the Acquirer for this Offer.
v The PAC-3 has not been prohibited by SEBI from dealing in securities, in terms of Section 11B of the SEBI Act, or under
any of the regulations made under the SEBI Act.
The net worth of Mrs. Kalpana P. Shah as on September 30, 2017 is of ¥ 31.81 Crore as certified vide certificate dated
December 30, 2017 issued by Mr. Shailesh S. Shah (Membership No.: 16883) partner of M/s. S. J. Shah & Associates,
Chartered Accountants, (Firm Registration No.: 109779W), having office at 114, Sarang Street, 1st Floor, Nr. Crawfard
Market, Mumbai - 400003; Tel. No.: 022-2344 7964 / 2343 2971; Email:shaileshshah1@hotmail.com.

C INFORMATION ABOUT THE TARGET COMPANY: MODELLA WOOLLENS LIMITED

i Target Company was originally incorporated as a public limited company on July 28, 1961 as ‘Modella Woollens
Limited’, under the provision of Companies Act, 1956 vide certificate of Incorporation from Registrar of Companies,
Maharashtra, under the Companies Act, 1956. The registered office of the Target Company is situated at “4C, Vulcan
Insurance Bldg, Nariman Road, Mumbai, Maharashtra - 400020, India. The ISIN of Equity Share of the Target Company
is INE380D01012. There has been no change in the name of the Target Company since incorporation.

i The Target Company was engaged in the trading of Textiles. The Target Company has not carried out any business
activities from last few years. The Target Company was looking out for economic feasibility to carry on the operations of
the Company. But the Target Company does not intend to carry on the operations of the Company and hence the Target
company was searching for better options to operationalize the business of the Target Company for better interest of
the stakeholders, thus, resulting to the execution of SPA dated December 29, 2017.

i All the Equity Shares of the Target Company are presently listed on the BSE. The Equity Shares of the Target Company

are infrequently traded on BSE within the meaning of explanation provided in Regulation 2(1)(j) of the SEBI (SAST)

Regulations, 2011.

Summary of the un-audited standalone financial statements of the Target Company for the six months ended September

30, 2017, subjected to limited review by the auditor and audited standalone financial statements for the financial year

ended March 31, 2017, March 31, 2016, March 31, 2015 are as follows:

Vi

(Amount in Rupees)

Particulars As at September 30, Financial year ended” (Audited)
2017# March 31, 2017 March 31, 2016 March 31, 2015
Total Revenue 0 0 0 0
Net Income (17,97,439) (38,90,871) (48,36,752) (38,84,762)
EPS (1.98) (4.28) (5.32) (4.27)
Net worth (2,20,51,158) (2,02,53,719) (1,63,62,848) (1,15,26,096)

(Source: The financial information set forth has been extracted from the Target Company’s Annual Report for the financial year

ended as on March 31, 2017, March 31, 2016, March 31, 2015 and the interim financial information set forth above has been

Vi
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Vi

Vi
Vi

i

extracted from the Target Company’s unaudited financial statements as of and for the quarter ended September 30, 2017  viii If the Acquirer and/or the PAC acquires or agrees to acquire any Equity Shares or voting rights in the Target Company

approved by the Board of Directors of the Target Company in their meeting held on November 02, 2017. The limited review for
the unaudited financial results for the half year ended September 30, 2017has been completed by the Statutory Auditor of the
Company by CA Sanjay R. Bhat (Membership No. 043376.) partner of Vinay Sanjay & Associates. (FRN. — 0112195W) and the
same has been certified via certificate dated December 29, 2017.

. DETAILS OF THE OFFER:

This Open Offer is being made under Regulations 3(1) and 4 of the SEBI (SAST) Regulations, 2011 to all the Public
Shareholders of the Target Company for acquisition of 2,36,600 (Two Lakh Thirty Six Thousand six Hundred) Equity
Shares representing 26% of fully paid-up equity share capital and voting capital of the Target Company (“Offer Size”) at a
price of T 10 (Rupees ten Only) per Equity Share (“Offer Price”) payable in cash and subject to the terms and conditions
set out in this DPS and Letter of Offer (“LOF”), that will be sent to all Public Shareholders of the Target Company.

As on the date of this DPS, there are no statutory or other approvals required to implement the Open Offer other than
as indicated in section VI of this DPS. If any other statutory approvals are required or become applicable prior to
completion of the Open Offer, the Offer would be subject to the receipt of such other statutory approvals. The Acquirer
along with the PAC will not proceed with the Offer in the event such statutory approvals are refused in terms of
Regulation 23 of the SEBI (SAST) Regulations, 2011. In the event of withdrawal, a public announcement will be made
within two working days of such withdrawal, in the same newspapers in which this DPS has been published.

This Offer is not conditional upon any minimum level of acceptance by the Public Shareholders of the Target Company
in terms of Regulation 19(1) of the SEBI (SAST) Regulations, 2011.

This is not a competitive offer in terms of Regulation 20 of SEBI (SAST) Regulations, 2011.

The Equity Shares of the Target Company will be acquired by the Acquirer and/or the PAC as fully paid-up, free from all
liens, charges and encumbrances and together with the rights attached thereto, including all rights to dividend, bonus
and rights offer declared thereof.

The Manager to the Offer, Monarch Networth Capital Limited, does not hold any Equity Shares in the Target Company
as on the date of this DPS. The Manager to the Offer further declares and undertakes, not to deal on their own account
in the Equity Shares of the Target Company during the offer period.

There are no conditions stipulated in the SPA between the Sellers and the Acquirer, the meeting of which would be
outside the reasonable control of the Acquirer and in view of which the Offer might be withdrawn under regulation 23 of
the SEBI (SAST) Regulations.

The Acquirer along with the PAC does not have any plans to dispose off or otherwise encumber any significant assets
of the Target Company for the next 2 (two) years from the date of closure of the Open Offer, except in the ordinary
course of business of the Target Company, and except to the extent required for the purpose of restructuring and/or
rationalization of the business, assets, investments, liabilities or otherwise of the Target Company. In the event any
substantial asset of the Target Company is to be sold, disposed off or otherwise encumbered other than in the ordinary
course of business, the Acquirer along with the PAC undertake that they shall do so only upon the receipt of the prior
approval of the shareholders of the Target Company, by way of a special resolution passed by postal ballot, in terms
of Regulation 25(2) of SEBI (SAST) Regulations, 2011 and subject to the provisions of applicable law as may be
required. Further, the Acquirers intend to seek a reconstitution of the Board of Directors of the Target Company after the
successful completion of Offer.

Upon completion of the Open Offer, assuming full acceptances, the public shareholding of the Target Company will not
fall below minimum level of public shareholding as required to be maintained as per Rule 19A(1) of Securities Contract
(Regulation) Rules, 1957 as amended and Regulation 38 of Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, (“SEBI LODR, 2015”).

The SPA is subject to compliance of provisions of SEBI (SAST) Regulations, and in case of non-compliance with the
provisions of SEBI (SAST) Regulations; the SPA shall not be acted upon by the Sellers & Acquirer.

Further, the Acquirer along with PACs shall not be eligible to make a voluntary delisting offer under the SEBI (Delisting
of Equity Shares) Regulations, 2009, unless a period of twelve months have elapsed from the date of completion of the
Offer period as per regulation 7(5) of SEBI (SAST) Regulations.

. BACKGROUND TO THE OFFER

This Open Offer is being made pursuant to the SPA in accordance with Regulations 3(1) and 4 of the SEBI (SAST)

Regulations, 2011 as a result of direct substantial acquisition of Equity Shares and Voting Rights and control over the

Target Company by the Acquirer along with PACs.

On December 29, 2017, the Acquirer has entered into Share Purchase Agreement (“SPA”) with the Promoters and

Mr. Nikhil Grover, a public Shareholder, (hereinafter collectively referred to "Sellers”) to acquire 4,13,816 fully paid-up

Equity Shares (“Sale Shares”) of face value of ¥ 10 each representing 45.47 % of the Issued, Subscribed, Paid Up

and Voting Equity Share Capital of the Target Company at a Price of ¥ 4 (Rupees four Only) per share aggregating to ¥

16,55,264. (Rupees sixteen lakhs fifty five thousand two hundred sixty four Only), subject to the terms and conditions

as mentioned in the SPA. The Acquirer intends to complete the acquisition of Equity Shares and acquire control over

the Target Company subsequent to expiry of twenty one working days from the date of Detailed Public Statement of this

Open Offer as per regulation 22(2) of SEBI (SAST) Regulations and in accordance hereof.

The Salient Features of the SPA are as follows:

. Acquirer has agreed to purchase the Sellers’ Shares and the Sellers have agreed to sell and transfer the Sellers’

Shares in terms of the SPA;

The Sellers are the legal and beneficial owner of Equity Shares held by them.

The Sale of Shares under the SPA are free and clear from all liens, claim, encumbrance, charge, mortgage and the like.

Sellers that are forming part of Promoter’s group shall cease to be the “Promoters” of the Target Company and the

Acquirer along with the PACs shall become the new Promoters of the Target Company under the provisions of the

SEBI (SAST) Regulations, 2011.

The Sellers shall transfer the Sellers’s Shares to the Purchasers through the stock exchange by way of negotiated

trade, as may be mutually agreed upon by the parties, and the Purchasers shall pay to the Sellers the purchase

consideration due to the Sellers for the transfer of such Sellers’ Shares

The SPA is subject to the compliances of provisions of SEBI (SAST) Regulations, and in case of non-compliances

with the provisions of SEBI (SAST) Regulations; the SPA shall not be acted upon.

. The Sellers shall cause the Company to, convene and hold a board of directors meeting of the Company wherein the

following resolutions will be passed and the following businesses will be transacted:

a. Approve the transfer of the Sale Shares in favour of the Acquirer and their nominee ensuring all necessary
corporate actions and formalities necessary to duly and validly implement such transfer

b. Accept resignation of the directors nominated by the Sellers including alternate directors and appointment of
Directors nominated by the acquirer and their nominee

¢. Any other issues the Board of the Company wish to discuss

All the following actions will take place on the closing date which will be mutually decided by the parties.:

a. Acquirer will remit the entire purchase consideration to the Seller

b. Seller will transfer the Sale Shares to Acquirer

¢. Acquirer will pay outstanding rent of the Company in respect of the Company’s Registered Office premises and
its Office premises at 5A Vulcan Insurance Building, Nariman Road, Mumbai City, Maharashtra 400020 up to the
Closing date as defined in the SPA

9. Long Stop Date before which the closing of the transaction is supposed to happen will be mutually decided by the
parties. If required, the Long Stop Date may be extended by the Seller and the Acquirer after mutual agreement in writing.

As on the date of this DPS, Acquirer along with PAC does not hold any Equity Shares of the Target Company. The Acquirer

has executed Share Purchase Agreement to acquire the Substantial Shares, voting rights and Control of Target Company.

The mode of payment of consideration for acquisition of the Equity Shares by the Acquirer in this Offer is “Cash”.

The prime objective of the Acquirer and PACs behind the acquisition is to have substantial holding of Equity Shares and

Voting Rights accompanied with the change of control and management of the Target Company. The Acquirer along

with PACs intend’s to take control over the Target Company and make changes in the Board of Directors of the Target

Company. At present, company is not carrying on any business, however, the Acquirers have no intention to change the

existing line of business of Target Company. However, no firm decision in this regard has been taken or proposed so far.

The Acquirers reserves the right to modify the present structure of the business in a manner which is useful to the larger

interest of the shareholders. Any such change in the structure that may affect the larger interest of the shareholders will

be done with prior consent of shareholders in terms of Regulation 25(2) of SEBI (SAST) Regulations and in accordance

with the laws applicable. The Acquirers may diversify, reorganize and/or streamline the business of Target Company for

commercial reasons and operational efficiencies.
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. SHAREHOLDING AND ACQUISITION DETAILS

The present and proposed shareholding of the Acquirer and the PAC in the Target Company and the details of its
acquisition are as follows:

Details Acquirer |PAC-1|PAC-2|PAC-3| Total
) No. Nil Nil Nil Nil Nil
Shareholding as on the PA date % Ni Ni Ni Ni Ni
. No. | 4,13,816 | Nil Nil Nil 413,816
Shares agreed to be acquired under SPA % 1547 Nil Ni Ni 1547
A No. Nil Nil Nil Nil Nil
Shares acquired between the PA date and the DPS date % Ni Ni Nl Ni Ni
Shares to be acquired in the offer assuming full No. | 2,36,600 Nil Nil Nil 2,36,600
acceptance % 26.00 Nil Nil Nil 26.00
Post Offer shareholding (as on 10th working day after | No. | 6,50,416 | Nil Nil Nil 6,50,416
closing of tendering period) % 71.47 Nil Nil Nil 71.47

Notes - Post Offer shareholding includes:

i Assuming 4,13,816 Equity Shares representing 45.47% of fully paid-up equity share capital and voting capital of the Target
Company will be acquired by the Acquirer pursuant to Share Purchase Agreement dated December 29, 2017; and

i 2,36,600 Equity Shares representing 26% of fully paid-up equity share capital and voting capital of the Target Company
assuming full acceptance under the Open Offer.

i Apart from the above, the Acquirer along with the PAC, do not hold any Equity Share of the Target Company.

OFFER PRICE

The Equity Shares of the Target Company are listed on BSE. The Equity Shares are placed under Group ‘X" having a Scrip

Code of 503772 on BSE.

The annualized trading turnover in the Equity Shares of the Target Company on BSE based on trading volume during the

twelve calendar months prior to the month of PA (January 01, 2017 to December 31, 2017) is as given below:

Stock Total no. of Equity Shares traded during the | Total no. of listed | Annualised trading turnover (as
Exchange | twelve calendar months prior to the month of PA | Equity Shares | % of total Equity Shares listed)
BSE 3,196 9,10,000 0.35%

(Source: www.bseindia.com)

Based on the above information, the Equity Shares of the Target Company are infrequently traded on the BSE within the
meaning of explanation provided in Regulation 2(1)(j) of the SEBI (SAST) Regulations, 2011.

The Offer Price of X 10 (Rupees ten Only) per Equity Share is justified in terms of Regulations 8(1) and 8(2) of the SEBI
(SAST) Regulations, 2011, being the highest of the following:

Sr. No. Particulars Price (in X per Equity Share)

1 The highest negotiated price per equity share of the Target Company for acquisition 4.00
under any agreement attracting the obligation to make a PA of an open offer )

9 The volume-weighted average price paid or payable for acquisition by the Acquirer NA
along with the PAC during 52 weeks immediately preceding the date of PA o

3 The highest price paid or payable for any acquisition by the Acquirer Along NA
with the PAC during 26 weeks immediately preceding the date of the PA o
The volume-weighted average market price of such Equity Shares for a period

4 |of sixty trading days immediately preceding the date of PA as traded on BSE, N.A.
provided such shares are frequently traded

5 Highest price per equity share of the Target Company quoted by the Acquirer in NA
the purchase order issued to the Broker, pursuant to which the Offer is triggered o
Where the shares are not frequently traded, price determined by the Acquirer along

6  |withthe PAC and the Manager to the Offer taking into account valuation parameters 10.00*
including book value, comparable trading multiples and earnings per share

* Mr. Haresh Shah, (Membership No. 032208) proprietor of M/s Haresh Upendra & Co., Chartered Accountants having office
at Flat No. 1, Plot No. 27, Matruchaya Building, Mitramandal Colony, Parvati, Pune - 411009; Tel. No.: 020- 2442 0209, has
valued the Equity Shares of Target Company and calculated the fair value per share at ¥ 8.53 per share vide his Share Valuation
certificate dated December 29, 2017.

In view of the parameters considered and presented in the table above and the certificate issued by the Chartered
Accountants, in the opinion of the Acquirer along with the PAC and Manager to the Offer, the Offer Price of ¥ 10 (Rupees
ten Only) per Equity Share is justified in terms of Regulation 8 of the SEBI (SAST) Regulations, 2011.

There have been no corporate actions in the Target Company warranting adjustment of relevant price parameters.

As on date there is no revision in Offer Price or Offer Size. In case of any revision in the Offer Price or Offer Size, the
Acquirer along with the PAC shall comply with Regulation 18 of SEBI (SAST) Regulations, 2011, which are required to
be fulfilled for the said revision in the Offer Price or Offer Size.
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during the offer period, whether by subscription or purchase, at a price higher than the Offer Price, the Offer Price
shall stand revised to the highest price paid or payable for any such acquisition in terms of Regulation 8(8) of SEBI
(SAST) Regulations, 2011. Provided that no such acquisition shall be made after the third working day prior to the
commencement of the tendering period and until the expiry of the tendering period. Further, in accordance with
Regulations 18(4) and 18(5) of the SEBI (SAST) Regulations, 2011, in case of an upward revision to the Offer Price or
to the Offer Size, if any, on account of competing offers or otherwise, the Acquirer along with the PAC shall (i) make
corresponding increases to the escrow amount (i) make public announcement in the same newspapers in which this
DPS has been published; and (jii) simultaneously notify to BSE , SEBI and the Target Company at its registered office.
Such revision would be done in compliance with other formalities prescribed under the SEBI (SAST) Regulations, 2011.
If the Acquirer and/or the PAC acquires Equity Shares of the Target Company during the period of twenty-six weeks after
the tendering period at a price higher than the Offer Price, then the Acquirer along with the PAC shall pay the difference
between the highest acquisition price and the Offer Price, to all Public Shareholders whose Equity 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 SEBI (SAST) Regulations, 2011, or pursuant
to SEBI (Delisting of Equity Shares) Regulations, or open market purchases made in the ordinary course on the stock
exchanges, not being negotiated acquisition of Equity Shares of the Target Company in any form.

FINANCIAL ARRANGEMENTS

Total consideration payable to acquire 2,36,600 Equity Shares from all the Public Shareholders of the Target Company
at the Offer Price of ¥ 10 (Rupees ten Only) per Equity Share, assuming full acceptance of the Offer would be
¥ 23,66,000 (Rupees twenty three lakh sixty six thousand Only) (“Maximum Consideration”).

In accordance with Regulation 17 of the SEBI (SAST) Regulations, 2011, the Acquirer along with the PAC has opened an
Escrow Account under the name and style of “Modella Woollens Limited - Open Offer Escrow Account” with Indusind Bank
Limited, at their Fort Branch, Mumbai (“Escrow Banker”) and made therein a cash deposit of 23,66,000 (Rupees twenty
three lakh sixty six thousand Only) in the account in accordance with the Regulation 17(3)(a) of the SEBI (SAST) Regulations,
2011, being more than 25% of the Maximum Consideration payable to the Public Shareholders under the Open Offer.

The Acquirer along with the PAC has authorized the Manager to the Offer to operate and realize the value of the Escrow
Account in terms of the SEBI (SAST) Regulations, 2011.

The Acquirer along with the PAC has adequate financial resources and has made firm financial arrangements for
implementation of the Open Offer, in terms of Regulation 25(1) of the SEBI (SAST) Regulations, 2011. The Open Offer
obligations shall be met by the Acquirer along with the PAC through internal accruals and no borrowings from any bank
and/or financial institution are envisaged.

CA. Gautam Shah, (FCA- 043211) Partner of Gautam Shah & Associates, (Firm Registration No.: 124844W), situated at
A/11, Alka, First Floor, Dadabhai Rd., Next to Flyover, Near CNMS School, Vile Parle, (W), Mumbai -56; Tel. No. — 022-
26230400 / 26240400; Email: ca.gautamshah@gmail.com) has certified via certificate dated December 30, 2017 that
the Acquirer and Mr. Sandeep P. Shah (PAC-2) has adequate resources to meet the financial requirement of the Open Offer.
Ms. Kiran Pancholi (Membership No.: 033218) partner of M/s. H. N. Mehta Associates, Chartered Accountants (Firm
Registration No.: 106219W), having office at 50-51, Fourth Floor, Ali Chamber, Tamarind Lane, Flora Fountain, Mumbai
- 400001; Tel. No.: 022-22653482 / 6089; Email: hnmehtaassociates@hotmail.com / hnmehtaassociates@mtnl.net.
in has certified via certificate dated December 30, 2017.that Mr. Pradeep P Shah (PAC-1) has adequate resources to
meet the financial requirement of the Open Offer.

Mr. Shailesh S. Shah (Membership No.: 16883) partner of M/s. S. J. Shah & Associates, Chartered Accountants, (Firm
Registration No.: 109779W), having office at 114, Sarang Street, 1st Floor, Nr. Crawfard Market, Mumbai - 400003; Tel.
No.: 022-2344 7964 / 2343 2971; Email:shaileshshah1@hotmail.com. has certified via certificate dated December
30, 2017 that Mrs. Kalpana P. Shah (PAC-3) has adequate resources to meet the financial requirement of the Open Offer.
Based on the aforesaid financial arrangements and on the confirmation received from the Escrow Banker and Chartered
Accountants, the Manager to the Offer is satisfied about the ability of the Acquirer and the PAC to implement the Offer in
accordance with the SEBI (SAST) Regulations, 2011. The Manager to the Offer confirms that firm arrangement for the
funds and money for payment through verifiable means are in place to fulfill the Offer obligation.

STATUTORY AND OTHER APPROVALS

As on the date of this DPS, there are no statutory or other approvals required to implement the Offer. If any statutory
approvals are required or become applicable prior to completion of the Offer, the Offer would be subject to the receipt of
such statutory approvals. The Acquirer along with the PAC will not proceed with the Offer in the event that such statutory
approvals becoming applicable prior to completion of the Offer are refused in terms of Regulation 23 of SEBI (SAST)
Regulations, 2011. In the event of withdrawal, a public announcement will be made within two working days of such
withdrawal, in the same newspapers in which this DPS has appeared.

If the holders of the Equity Shares who are not persons resident in India (including NRIs, OCBs and Flls) had required
any approvals (including from the RBI, the FIPB or any other regulatory body) in respect of the Equity Shares held by
them, they will be required to submit such previous approvals, that they would have obtained for holding the Equity
Shares, to tender the Equity Shares held by them in this Offer, along with the other documents required to be tendered
to accept this Offer. In the event such approvals are not submitted, the Acquirer along with the PAC reserves the right to
reject such Equity Shares tendered in this Offer.

In case of delay in receipt of any statutory approval(s) becoming applicable prior to completion of the Offer, SEBI has
the power to grant extension of time to the Acquirer along with the PAC for payment of consideration to the Public
Shareholders of the Target Company who have accepted the Offer within such period, subject to the Acquirer along with
the PAC agreeing to pay interest for the delayed period if directed by SEBI in terms of Regulation 18(11) of the SEBI
(SAST) Regulations, 2011. Further, if delay occurs on account of willful default by the Acquirer along with the PAC in
obtaining the requisite approvals, Regulation 17(9) of the SEBI (SAST) Regulations, 2011 will also become applicable
and the amount lying in the escrow account shall become liable to forfeiture.

VIL.TENTATIVE SCHEDULE OF ACTIVITY

This Open Offer is being made under Regulations 3(1) and 4 of the SEBI (SAST) Regulations, 2011 and the Acquirer
along with the PAC will comply with provisions of SEBI (SAST) Regulations, 2011 as applicable.

Activities Date Day
Issue of Public Announcement December 29, 2017 |Friday
Publication of Detailed Public Statement in newspapers January 05, 2018 |Friday
Last Date for Filing of draft letter of offer with SEBI January 12, 2018 |Friday
Last date for public announcement of a competing offer
Last date for receipt of comments from SEBI on the draft letter of offer (in February 05,2018 |Monday
the event SEBI has not sought clarification or additional information from the
Manager to the Offer)
Identified Date* February 08, 2018 [Thursday
Last date for dispatch of the letter of offer to the Public Shareholders February 15, 2018 [Thursday
Last date for upward revision of the Offer Price and/or the Offer Size
Last date of publication by which a committee of independent directors of February 20, 2018 | Tuesday
the Target Company is required to give its recommendation to the Public
Shareholders of the Target Company for this Offer
Advertisement of schedule of activities for Open Offer, status of statutory and other|February 21, 2018 [Wednesday
approvals in newspapers and sending to SEBI, Stock Exchanges and Target Company
at its registered office
Date of Commencement of tendering period February 22, 2018 [Thursday
Date of Closure of tendering period March 08, 2018 Thursday
Last date of communicating of rejection/acceptance and payment of March 22, 2018 Thursday
consideration for accepted tenders / return of unaccepted shares
Issue of Post Offer Advertisement April 02, 2018 Monday
Last Date of Filing the Final report to SEBI April 02, 2018 Monday

* Date falling on the 10th (Tenth) working day prior to commencement of the tendering period, for the purposes of determining
the eligible shareholders of the Target Company to whom the letter of offer shall be sent. It is clarified that all the Public
Shareholders are eligible to participate in this Offer at any time prior to the closure of the Tendering Period.

VIil. PROCEDURE FOR TENDERING THE EQUITY SHARES IN CASE OF NON RECIEPT OF LETTER OF OFFER
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All owners of Equity Shares of the Target Company, registered and unregistered public shareholders of the Target
Company who own the Equity Shares at any time prior to the closure of tendering period, including the beneficial
owners of the Equity Shares held in dematerialised form, are eligible to participate in the Offer except the Acquirer along
with the PAC including persons deemed to be acting in concert with them in terms of Regulation 7(6) of SEBI (SAST)
Regulations, 2011.

Persons who hold Equity Shares of the Target Company but (a) who have not received the letter of offer, (b) unregistered
owners, (c) owner of the Equity Shares who have sent the Equity Shares for transfer may obtain the letter of offer from
the Registrar to the Offer and can also download it from the SEBI website (www.sebi.gov.in). In alternate, such persons
may participate in this Open Offer by submitting an application on a plain paper giving details set out in the letter of offer.
Persons who have acquired the Equity Shares of the Target Company but whose names do not appear in the register of
members of the Target Company on the Identified Date or unregistered owners or those who have acquired the Equity
Shares of the Target Company after the Identified Date or those who have not received the Letter of Offer, may also
participate in this Offer.

The Open Offer will be implemented by the Acquirer along with the PAC through a stock exchange mechanism made
available by stock exchanges in the form of a separate window (“Acquisition Window”), as provided under the SEBI
(SAST) Regulations, 2011 and SEBI circular CIR/CFD/POLICYCELLJ1/2015 dated April 13, 2015 and CFD/DCR2/
CIR/P/2016/131 dated December 9, 2016 and BSE notice no. 20170202-34 dated February 2, 2017.

BSE shall be the designated stock exchange for the purpose of tendering Equity Shares in the Open Offer.

The Acquirer and the PAC has appointed SPS Share Brokers Pvt. Ltd. (“Buying Broker”) as its broker for the Open
Offer through whom the purchases and settlement of the Offer Shares tendered under the Open Offer shall be made. The
contact details of the Buying Broker are as mentioned below:

Name: SPS Share Brokers Pvt. Ltd.

Address: 4/5 Haji Kassam building, 1st floor, 66 Tamrind Lane, Fort Mumbai 400 001. | Tel. No. : 022-40344034
Email ID : spshares@vsnl.com | Contact Person: Mr. Manish Dave | SEBI Reg. No.: INB010979938

All Public Shareholders who desire to tender their Equity Shares under the Open Offer would have to intimate their
respective stock brokers (“Selling Broker”) within the normal trading hours of the secondary market, during the
tendering period.

A separate Acquisition Window will be provided by the BSE to facilitate placing of sell orders. The Selling Broker can
enter orders for dematerialized as well as physical Equity Shares.

The Selling Broker would be required to place an order/bid on behalf of the Public Shareholders who wish to tender their
Equity Shares in the Open Offer using the acquisition window of the BSE. Before placing the bid, the concerned Public
Shareholder/Selling Broker would be required to transfer the tendered Equity Shares to the special account of Clearing
Corporation of India Limited (“Clearing Corporation”), by using the settlement number and the procedure prescribed
by the Clearing Corporation.

The letter of offer along with the form of acceptance-cum-acknowledgement would also be available at SEBI’s website,
www.sebi.gov.in, and Public Shareholders can also apply by downloading such form from the said website.

THE DETAILED PROCEDURE FOR TENDERING THE EQUITY SHARES IN THE OFFER WILL BE AVAILABLE IN THE LETTER
OF OFFER.

IX.
i

iv

OTHER INFORMATION

The Acquirer and the PAC has appointed Monarch Networth Capital Limited as the Manager to the Offer in terms of
Regulation 12 of the SEBI (SAST) Regulations, 2011.

The Acquirer and the PAC has appointed “Purva Sharegistry India Private Limited” as the Registrar to the Offer having
office at Unit no. 9, Shiv Shakti Ind. Estt., J .R. Boricha marg, Lower Parel (E), Mumbai 400 011.; Tel. No.: 022-2301
2518 / 6561; Email id: busicomp@gmail.com; SEBI. Reg. No.: INR000001112; Contact Person: Ms. Deepali Dhuri,
[Compliance Officer]

The Acquirer and its directors/partners, along with the PAC accepts full responsibility for the information contained
in this DPS and PA and also for the obligations of the Acquirer along with the PAC as laid down in the SEBI (SAST)
Regulations, 2011 and subsequent amendments made thereof.

This Detailed Public Statement will also be available on SEBI’s website at www.sebi.gov.in.

THIS DETAILED PUBLIC STATEMENT IS ISSUED BY MANAGER TO THE OFFER ON BEHALF OF THE ACQUIRER
ALONGWITH THE PAC

MANAGER TO THE OFFER

Place: Mumbai
Date: January 05, 2018

MONARCH MONARCH NETWORTH CAPITAL LIMITED,
NETWORTH capimaL Monarch House, Opp., Ishwar Bhuvan, Commerce Six Road,
./ Navrangpura, Ahmedabad - 380014. Gujarat. India. | Tel. No. — 079 — 6600 0500 / 700
Email: shivam.patel@mncligroup.com | Website: https://www.mnclgroup.com
SEBI Regn. No.: MB/ INM000011013 | Contact Person: Mr. Shivam Patel
For and on behalf of Acquirer along with the PAC
sd/-
Sunder Suvidha LLP | Mr. Sandeep P. Shah
Designated Partner

Raka
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DETAILED PUBLIC STATEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS OF

MODELLA WOOLLENS LIMITED

IN TERMS OF REGULATIONS 13(4), 14(3) AND 15(2) OF SECURITIES AND EXCHANGE BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011, AS AMENDED

Registered Office: “4C, Vulcan Insurance Bldg, Nariman Road, Mumbai, Maharashtra - 400020, India.
Tel. No.: (022) 2204 7424 [ 9879 | Fax: (022) 22872620 | Email: modellawoollens@gmail.com | Website: www.modellawoollens.com | CIN: L17120MH1961PLC012080

OPEN OFFER FOR ACQUISITION OF 2,36,600 FULLY PAID-UP EQUITY SHARES OF ¥ 10 EACH ("OFFER SHARES”) REPRESENTING 26.00 % OF FULLY PAID-UP EQUITY SHARE CAPITAL AND VOTING CAPITAL OF MODELLA WOOLLENS LIMITED
(“TARGET COMPANY”) FROM ALL PUBLIC SHAREHOLDERS OF TARGET COMPANY BY SUNDER SUVIDHA LLF, HAVING ITS REGISTERED OFFICE AT ZND FLOOR, BHANGWADI SHOPPING ARCADE, KALBADEVI ROAD, MUMBAI - 400002
("ACQUIRER™) ALONG WITH MR. PRAMOD P: SHAH (“PAC-1"); MR. SANDEEP P. SHAH ("PAC-2"); AND MRS. KALPANA P. SHAH (“PAC-3"); IN THEIR CAPACITY AS THE PERSON ACTING IN CONCERT WITH THE ACQUIRER (“OFFER™ OR “OPEN
OFFER"), IN TERMS OF SECURITIES AND EXCHANGE BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011 AND SUBSEQUENT AMENDMENTS THERETO [“SEBI (SAST) REGULATIONS, 20117].

This Detailed Public Statement (“DPS") is being issued by Monarch Networth Capital Limited [“Manager (o the Ofier”),
lor and on behall of Sunder Suvidha LLP (“Acquirer™) along with Mr. Pramod P Shah (“PAC-17); Mr. Sandeep P Shah
(“PAC-2") and Mrs. Kalpama P Shak [“PAG-3") (Collectively referred to as “PAC"), in compliance with Regulation
1314), 14(3) and 15(2) of the SEBI (SAST) Reguiations, 2011 pursuant te the Public Announcement (“PA") submitted
with the Securities and Exchange Board of India ("SEBI), Bombay Stock Exchange ("BSE™) and the Target Company at
its registered office on December 29, 2017 in terms of Regulalions 3(1) and 4 of the SEBI [SAST) Regulations, 2071,

ACOUIRER. PAC, TARGET COMPANY AND OFFER
INFORMATION ABOUT THE ACQUIRER: SUNDER SUVIDHA LLFP

The Acquirer, was incorporated as a Limited Liability Partnership Entity on April 253, 2011 as ‘Sunder Suvidha LLP",
under the prowision of Limited Liability Partnership Act, 2008, The registered office of the Acquirer is sifuated at 2nd
Flooe, Bhangwadi Shopping Arcade, Kalbadevi Road, Mumbai — 400002, The LLP Identity Member of the Acquirer is
AAK-A656, There has baen no change in the name of Acquirer sinca incorposation

The Acquirar is prmarily in the businass of davelopment, pramation, construction building, multisioded building and
altaring, decorating, maintaining, furnishing, filfing up and improving building and by paying, draining and leting
bailding an lease and an rént of apartments, Hats, shops, habals, reslaurants, pub, cinerma halks, mulliplas complases,
mallks, hospitals and nursing home's buildngs, canals, reserairs, mills and offices, huls, lenemens, warchouse's,
cold storape budding's, Industral sheds, hydel projects, power houses, tumnels, culverls, channets sewage, roads,
bridges, dams and 1o act as an agent for purchasing, selling and letting on hire, plot and houses, whether multistoried,
commercial and or residential buildings on commission basis, upgradation, repasr, operation and maintainancs, ranting
of and dealing in all types of building, complexes and structuras

The Acguirer belongs o SPS group,

A5 on the date of this DFS, Acquirer does nat hald any Equity Shares of the Target Company, The Acquirer has executed
ahare Purchase Agreement ("3PA) dated December 28, 2017 in acquire the Substantial Shares, voling riphts and
Cantrol of Target Company and apart from this, neithar tha Acquirar nor its directars andfor key managarial perscnnel
heave any mbarest in tha Target Company.

The Parinars af the Acquirar are Mr. Pramad P Shah, W, Sandeap B Shah and Brs Kalpana B Shab wio ane alzo acting
as Peraan Acting in Concart with the Acquires, for the purpase of this Open Otfer in terma of Regulabans 2(1)iq) of the
SEBI (SAST) Regulations, 2011.

The Acquirer has not been prohébited by SEBI from dealing in securities, in terms of Section 118 of the SEBI Act, ar
under any of the regulations mate under the SEBI Act.

Summary of the un-audited standalons financial statements of the Acquirer for the six months ended September 30,
2017, subjecied to limited review by the auditor and audited standalone financial statements for the financial year ended
March 31, 2017, March 31, 2016, March 31, 2015 are a5 iobows:

Slx Financial Financial Financial
Particulars Months ended Year ended Year ended Year ended
September 30, 2017 | March 31, 2017 March 31, 2016 March 31, 2015
{Un-zudited) {Lin-Audibed) [Un-Awdited) (Un-Audited)
Tatal Revanug Hil 18,75,000 29,156,584 12 46 5TH
Eﬁ‘,gfﬁ %'HT"'“ (96, 870) 70,832 61,082, 25 857
EPS LA, MLA, WA, NLA,
Net worth 136, B6B (1,98.21 814} i2,01,97 562 (13,04 86,431}

[SOUTEE: MCoTE Tax Pl for Iie assessment years 201718, 2016-17 and 2015-16 a5 cenlified by CA Gaulam Shat, Pacner
af Gautam Shat & Assoclates, (Finm Regisiraiion M, TA4844W0 siated af A'T1, Alka, First Floor, Daoabhal R, Mext o Fiwover
MNaar CNUS Schaod, Wile Pare, (W), Mumba -56; Tel Mo, — 022~ 26220400 ) 26240400 Emall: ca gaufamafahzgmal com)
Tive accowls of every LLP shall he awoied in accordance with Rule 24 of LLR Aules 209 Suoh ies, fer-ala, prosaes thal any
LR whose fuemowar doas ool aeceed, & any Snancial pear forly bty rupees, o wivose confmbution does nof acasd hwenly e
Kty rupaes, i mof requied fo gef i3 accoumls auitted. Hence, i i ol mrandaliny for Senoer Suwdha LLP i sl (5 Accounts,

INFORMATION ABOUT THE PAC:

B.1 Mr. Pramod P Shah (“PAC - 17)

Mr. Pramod P Shah, aged T2 vears, resides af Fat Mo, 11, Dury Mahal, 3rd Foor F Road, Marne Drive,
Mumbai - 400002, Tel. No.: 022-40344034; Email - sandeepi@sps. group. He is the founder of SP3 group and has over
400 years of axpariance in Capéal markets.

MIr, Prarmod P Shah is one of the ulimale banaficiary of tha Acquirer, Ha is the father of M. Sandeep P Shah (PAC- 2)
and spause of Mrs, Kalpana P Shah (PAG 3). (dhar than tha ralabanship disclesed i this DPS, tha PAC kas no alber
relationship with Acquirer

A% on the date of this DPS, Mr. Pramad P Shah does nat hold ary Equity Shares of the Tanget Gompany. The SPA has
been execuled by Sunder Suvidha LLP in which he iz a designated partner, 1o acquire the Substantial Shares, voling
rights and Condrol of Target Compary and apart from this, neither the Acquirer nor B3 Partners and’or key managerial
personnel have amy interest in the Target Company.

Mr. Pramod B Shah is also a direcior / Partner in the following Companies / LLP's;

ar. No. Hame of 1he Company / LLP Director / Pariner Since
1. 8PS Finguest Limited May 20, 2010
2. 5P Share Brokers Privaie Limsted July 10, 1957
3; Pramadlsha Pakamaaka Real Estatas (0PC) Privata Limited March 14, 2017
4 SPE Multi-Commadity LLP December 09, 2015

Mone of the abowe Companies | LLP are gither participating or interested or acting in concert with the Acguiner for this (fer.

The PAG-1 has not been prohibited by SEBI from deading in secuties, in terms of Section 118 of the SEBI &ct, ar under
arry of the reguiations made under the SEBI Act.

The net worth of Br. Pramad B Shah as on Sepiember 30, 2007 i of T 32,83 Crore as certified wide cerfificate dated
December 30, 2017 iszued by Ms. Kiran Panchol (Membership Mo 033218) partner of Mz, H. M. Mehta Associates,
Charterad Accounfants (Firm Registration o 1062 19W), having office at 50-51, Fourth Floor, &1 Chamber, Tamarind
Lane, Flora Fowntain, Mumbai - 400001; Tel. No.: 022-22653482 / 6089; Email; hnmehaassociatesahoimad.com /
hnmehtaassociates@minl.nedin,

B. 2 Mr. Sandeep B Shah (“PAC - 27)

i

M. Sandaep P dhah, aged 45 years, residas al Fat Mo, 11, Durw Mahal, 3rd Fioor, F Road, Maring Drie, Mumbsai -
400002, Tel. Mo.: 022-40344034; Emad — sandespEsps.group He 8 a graduate in Commearce and has over 15 years
of experience in Capital markets.

Mr. Sandeep P Zhah (s also one of the ultimate benefickary of the Acquirer. He ks the son of Mr Pramod P Shah
(PAC- 1) and Mrs. Kalpana P Shah (PAC 3). Other than the relationship disclosed in this DPS, the PAC has no other
relationship with Acquirer,

The PAG-2 belongs to SPS graup.

As on the date of this DPS, Mr. Sandeep B Shah does not hodd any Equity Shares of the Target Company. He has
gxecited Share Purchase Agreament as a designated Partner and Authorizad Signatory of Sunder Suvidha LLP to
acquire the Substantial Shares, waling rights and Condrod of Tanget Company and apart fram this, neithar the Acguirer
nar #5 Parimars and/or key manaparial personngl have any inkerast in the Targal Camgany,

Mr. Sandeep P Shah is alsa a director | partner in the lollpwing Companies | LLP's:

&r, No. Hame of ihe Company / LLP Directar / Pariner Since
1, aPE Finpues! Lirmifed Sepbamber 3, 2010
ol SPE Multibrade Private Limited January 28, 2010
3. SPS Multi-commodity Private Limsted February 03, 2010
4, aPE Capifal Limited February 06, 2010
A, Renvaladion Portiobo Managerman Privalé Limiled June 07, 2010
. 5P Capital And Money Managemnent Serdces Privale Lirnied September (6, 2003
7. SPS Share Brokers Private Lirnied Julky 10, 1987
a. sanring Consultancy (Ope) Private Limitad March 15, 2017
g, SHE MEA Consultancy LLP Septamber 29, 2015
10. 5P3 Business Advisory LLP Dctober 07, 2015
11. SP% Consuftants Insurance Brokers LLP (ictober 12, 2015
12 SPS Muti-Commadity LLFP Macember 09, 2015

Mg of e abowe Gompanies ( LLP'S ane gfher parbicipating of interegted of acting in concer! with the Acquirer Tor this Ofer,

The PAC-2 has not been prohibited by SEBI from dealing in secunities, in terms of Section 118 of the SEBI &¢t, or under
any of the requilations made under the SEBI Act

The net worth of Mr. Sandeep B Shah as on September 30, 2017 is of ¥ 4.99 Crore a5 cerfified wide certificaie
dated December 30, 2017 issued by CA. Gautam Shah, (FCA- 043217} Partner of Gavfam Shah & Associates,
(Firrm Registratian Mo, 124844W), situaled al 411, Alka, Frst Faorn, Dadabhai Bd,, Nexd to Fryever, Near CHMS Schaal,
Wile Parla, (W), Mumbai -56; Tl Mo, — 022- 28230400 / 26240400; Email; ca.gaulamshabigmail com)

B.3 Mr. Kalpana P Shah ("PAC - 3")

Mrs. Kalpana B Shah, aged 71 years, resides at Flat Moo 11, Durw Mahal, 3rd Floor, F Road, Marine Drive,
Mumbai - 400002, Tel. Mo.: 022-40344034; Email - sandeepi@sps. group. She is non graduate and has over 20 vears
of experience in Capital markets.

Mrs. Kalpana P Shah is also one of the ullimate beneficiary of the Acguirer. She is the spouse of Mr. Pramod P Shah
(FAC- 1) and modhar of Mr. Sandeep B Shah (PAC 2). Odher than the relafionship disclosed in this DPS, the PAC has ng
oihar relationship with Acquinar,

fs on tha date of this PS5, Mrs. Kalpana P Shah doss nat hald any Equily Shares af the Target Comparny. Tha SPA has
bapn axeculad by Sunder Suvidha LLP incwhsch 5ha is a Pariner, 10 acquire the Substantial Shares, vating nghls and
Cortrol of Target Company and apart from this, neither the Acquieer nos its Pariners andfor key managerial personnel
have any interest in the Target Company.

Mr. Kalpana P Shah is also a director in the following Companies:

St. No. Mame of the Company / LLP Director Since

1. 5P Capétal Lirnited February 06, 2010

& Sps Share Brokers Private Limited Movernber 20, 19497
3. Kalpanaben Patanwala Real Estates (Opc) Privata Limited February 15, 2007

4. SHE MEA Consullangy LLP Saplernbar 28, 2015
b. K55 Consultants Real Estate LLP september 30, 2015
G. SPS Business Advisory LLP Qctober 07, 2015

T 5PS Muli-Commadity LLP December 09, M5
a. 5P Cansullants nsuranca Brakars LLP Ociobar 12, 2015

] Ar¢ama Edu Infra LLP December 20, 2016

Mone of the above Companies / LLP's are ether parficipating or interested or acting in concert with the Acquirar for this Offer.

The PAG-3 has not been prohibited by SEBI from dealing in securities, in terms of Section 118 of the SEBI &ct, or under
any of the regulafions made undar the SEBI Act

The mat worth of Mrs, Kalpana P Shah as on September 30, 317 & of ¥ 31,37 Crore as cartified vide certificate dated
Dacamber 30, 2017 issued by Mr. Shailesh 5. Shah (Mambarship Mo 16883} parinar of M5, 5.0 Shah & Associatles,
Charterad Accauntants, (Firm Registration No.: 108778, having oflica 21 114, Sarang Streal. 151 Faor, Ne. Grawland
Market, Mumbai - 400003; Tel. Ra.: 022-2344 7964 [ 2343 2571 ; Email:shadeshshaht a@holmall com.

INFORMATION ABDUT THE TARGET COMPANY: MODELLA WOOLLENS LINITED

Target Company was originally incorporated &5 a public limited compary on July 28, 1561 as ‘Modella Waollens
Limited’, under the provision of Companies Act, 1956 vide certificate of Incorporation from Registrar of Companies,
Maharashira, under the Companies Act, 1955, The registered office of the Targed Company is sduated af *4C, Vulcan
Inswrance Bldg, Mariman Road, Mumbai, Maharashira - 400020, India, The I5IN of Equity Share of the Target Comparry
i5 INE3Z0DDN N 2. Thera has been no change in the rame ol tha Targel Company sinGe inGomaration,

The Tarpsl Company was engaged in the frading af Textles, The Targal Company has nod carmied ol any busmess
aclivities from las? few years. Tha Target Comparty was kaoking aul for econamic feasibdity to carry on the operations of
the Comparry. But the Targe! Company does not intend to carry on the operations of the Comparry and hence the Target
company was searching for better options to operationalize the business of the Target Company for betier interest of
the stakehodders, thus, resulting to the execution of 3P4 dated December 29, 2017,

All the Equity Shares of the Target Company are pregently Bsted on the BSE. The Egquity Shares of the Target Compary
are infrequently traded on BSE within the meaning of explanation provided in Regulation 201110 of the SEBI (SAST)
Requlations, 2011,

aummary of the un-awdited standalone financial statements of the Target Company for the six months ended Septamber
30, 2017, subjected to limitad review by the auditor and awdited standalons financial sfataments far tha financial yaar
andad March 31, 2007, March 31, 2016, March 31, 2015 ana as lollows:

{Amou fr Supees)
Particalars Az al Septembar 30, Financial year ended® (Audited)
amn March 31, 2017 March 31, 2016 March 31, 2015
Tatal Revenue 1] 0 0 I
Net Incoeme (17,97, 439) [38.90,871) (48,36, 752) [38.84, 762}
EPS {1.98) i4.28) (5.32) [4.27)
MNet worth {220 51.158) (2 02.53.719) (1,63 62 B48) (1,15,26 056

(Sourca: The Snancial informalion sed farth fas been exfracted from the Targel Companys Amoal Repord far the Snancial year
ande a5 on March 30, 2007, March 21, 2006, March 31, 2075 and fhw inderin inancia! wfomrmation se farth abave bag boen
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extraciag fram the Targer Company's wnauchien fnanclsl slafements 25 of and for the quarter anded Sepferber 30, 2017 will If the Acquirer and/or the PAC acquires of agrees 1o acquire any Equity Shares or voling rights in the Target Company

aporoved by the Board of Directors of the Tarpel Company i their mesting held ar Nevember B2, 2017, The lanted revew far
the unauadited financial resitis for the half year anded Septembar 20, 207 Thas been compiafed by the Stahdary Awditor of e
Campary by CA Samjay A, Bfald (Mermbarsinp Mo, 042375, partoer of Winay Samay & Associafes. (FANW. — 07727250 and e
same has bean cerfiffed wa certicale dafed Decamber 25, 2017,

DETAILS OF THE OFFER:

This Open Difer is being made under Requiations 3(1) and 4 of the SEBI (SAST) Bequiations, 2011 to ail the Public
Sharehaldars of tha Targat Company for acquisstion of 236,600 (Two Lakh Thirty S Thousand St Hundred) Eguity
Shares representing 26% of fully paid-up equity share capital and woting capital of the Target Comparry (" Dffer Size™) at a
price o T 10 {Rupses 1en Only) pes Equity Share (“0Ner Price") payable in cash and subject to the s and conditions
set out in this DPS and Lattar of Dffar ("LOF™), that will be sent ta all Public Sharehokders of the Target Company,

&g on the date of this DPS, there are no statuiory or other approvals required to imglement the Open Offer other than
a5 indicated in section V1 of this OPS. If amy ather statulery approvals are requirsd or become applicable paar 10
completion of the Dpen Offer, the Offer would be subject 1o the receipt of swch other statutory approvals. The Acquirar
along with the PAC will mot proceed with the Offer in the ewent such statutory approvals are refused in terms of
Regutation 23 of the SEBI (SAST) Regulations, 2011, In the eswand of withdrawal, 2 public annauncermsnd will be mads
within two working days of such withdrawal, in the same newspapers in which this [F5 has been published,

This Ofer Iz nat conditional upan any minimum kevel of acceptance by the Public Sharsholders of the Target Company
in ferrms af Regulzlion 1901} af the SERI (SAST) Regulations, 2011

This s not a competitive offer in terms of Regulation 20 of SEBI (SA5T) Regulations, 2011,

The Equity Shares al the Target Carmpany will be acquired by the Acquiner and / or the PAC a5 fully paid-up, free fram all
liens, charges and encumbrances and togather with the rights atiached thereto, inclwding 28 rights 1o dividend, bonus
and rights offer declared thereof.

The Manager ba the COler, Manarch Nabaorth Gapital Limibed, does not hald any Equity Shares i the Targal Gompany
a5 on the date of this DPS, The Manager fo the Offer further declares and underiakes, not to deal on their own accaount
in the Equity Shares of the Target Compary during the offer perod.

Tharg are no condilions sfipulated in the 5P4 betwean tha Sallars and tha Acquires, the mealing of which wauld ba
outside the reasonable control of the Acquirer and in view of which the Dffer might be withdrawn under regulation 23 of
the SEBI [SAST) Regulations.

The Acquirar aleng with the PAC doas nat have any plans fo dispose off ar atherwiss encumber any significant assats
of the Target Company for the next 2 (two) vears from the date of closure of the Open Offer, except in the ordinary
course of business of the Targe! Company, and except 1o the extent reguired for the purpoze of restrucluing and‘ar
rafionalization of the business, assats, nvestments, lizhilites or ofherwise of the Target Company, In tha event any
substantial assef of the Target Company is to be sokd, disposed off ar otherwize encurnbersd other than in the ordinary
course of business, the Acquires alang with the PAC undertake that they shall do 0 only upon the receipt of the priar
approval of the shargholders of the Target Company, by way of a special resolution passed by postal ballof, in ferms
of Reguiation 25(2) of SEBI (S&5T) Regulations, 2011 and subject to the provisions of applicable law as may be
required. Further, the Acquirers intend to seek a recanstifuion af the Beard of Directors af the Targe! Comparry aller the
succassiul completion of Difer,

Upon completion of the Open Offer, assuming full acceptances, the pubBc shareholding of the Target Company will nof
fall bedaw rmimum lavel of public sharshalding as requined 1o be mamtainad as par Bule 194{1) of Sacurilies Conbract
(Reguiation) Rules, 1957 as amended and Regulation 33 of Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Reguiations, 2015, (“SEBI LODR, 2015").

The 5PA i5 subject to compliance of provisions of SEBI (SAST) Regulations, and in case of non-compliance with tha
provisions of SEBI {ZAST) Regulations; the 5PA shall not be acted upon by the Sellers & Acquirer.

Further, the Acquirer along with PACS shall not be eligible 1o make a voluntary deisting offer under the SEBI (Delisting
of Equity Shares) Regulations, 2009, unless a period of twelva manths have elapsed from the date of complstion of the
i0ffer perind as per requiation 7{5) of SEBI (SAST) Regulations.

. BACKGROUND TO THE OFFER

This Qpen Ofer is baing made pursweant fo the SPS in accardante with Regqulations 3(1) and 4 of the SEBI (SAST)
Requiations, 20711 as a result of direct substantial acquisition of Equity Shares and Vating Rights and control ovar the
Target Gomparry by the Acguirer along with PACS.

0On Decemnber 29, 27, the Acguirer has enfered into Share Purchase Agreement ("5PAT) with the Promolers and

BAr. Mikchil Grover, a public Sharehokder, (hereinafter collectively referred to "Sellers™) to acquire 4,13.816 fully paid-up

Equity Shares (“Sale Shares™) of face valug of T 10 each representing 45.47 % of the kssued, Subscribed, Pad Up

and Voding Equity Share Capifal of the Target Company at a Price of T 4 (Rupees fowr Only) per share aggregating to

T 16,55,264. (Rupess sideen [akhs fifty five thowsand two hundred sisty four Only), subject to the terms and condiions

a5 mentioned in the SPA. The Acquirer inftends ta complete the acquisition of Equity Sharas and acquire contral avar

fhe Target Company subsaguent fo expiry of bwenty one warking days from the date of Detailed Public Statement of this
iOpen Offer as per requlation 22(2) of SEBI (SAST) Regulations and in accordance hereof

The Salient Fealuras of 1ha SPA ane as fpllaws:

1. Acquirer has agreed to purchase the Sellers’ Shares and the Selers hawe agreed o sell and transfer the Sellers’

Shares in terms of the SPA;

2. Tha Sallars are the kegal and beneficial owner of Equity Shares hald by tham,

3. The Sale of Shares under the P& are free and clear from all liens, claim, encumbrance, change, mortgage and the like.

4. Sebars hal are foeming part af Praomatacs group shall cease 1o be he “Promoters” ol the Targal Camgany and tha

Acquirer along with the PACs shall become the new Promoters of the Target Company under the provisions of ihe
SEBI {SAST) Requlations, 2011,

5. The Sellers shall franster the Sallars's Shares (0 tha Purchasars through the shock axchangs by way of negodiated
trade, as may be mutualy agreed upon by the parfies. and the Purchasers shall pay to the Sellers the purchasa
consideration due to the Seliers for the transfer of such Sellers” Shares

. The SPA i subject fo the compliances of pravisions of SEBI (SAST) Regulations, and in case of non-complances
with the provisions of SEBI (SAST) Regulations; the SPA shall not be acted upan,

7. The SeBars shall cause the Campany 1o, comvans and hold a board of directors meating of the Cormpany whenen the

following resolutions will be passed and the following businesses will be transacied;

a. Approve the transter of the Sale Shares in favour of the Acguirer and their nominee ensuring all necessary
corparata actions and formalilies necessary o duly and vabdly implermsant such ransler

b. Accept resignation of the directors nominated by the Sellers including alternate directors and appaintrmant of
Directars norminated by the acquirer and their nominee

;. Any other issues the Board of the Company wish to discuss

8. Al the following actions will take place on the closing date which will be mutually decided by the parties.:

A, Acquear will ramit the enlire purchase considaration to the Seller

b. Seller will fransfer the Sale Shares to Acquirer

c. Acquirer will pay outstanding rent of the Carmpany i respect of the Campany’s Registered Office premizes and
ifs (Hfice pramisas at 5A Vilcan insurance Building, Mariman Road, Mumbai City, Maharashira 400020 up 1o the
Closing date as defined in the SPA

9. Long Stop Date befare which the closing of the transaction is supposed to happen will be mulualy decided by the

parties, i required, the Long Stop Date may be extended by the Seller and the Acquirer after mutsal agreement in writing

A5 on the date of this DPS, Acquirer ahong with PAC does nat hold any Equity Shares of the Target Company. The Acouirer

has execubad Sharg Purchase Agrsament 16 acquing the Substanfial Shares, waling rights amd Contral ol Tanget Campary.

The mode of payment of consideration for acquisition of the Equity Shares by the Acquirer in this Offer is *Cash”

Thie prime objective af the Acquirer and PACS behind the acquisilion &5 to have substantial malding of Equity Shares and

Voting Rights accompanied with the changs of control and management of the Targed Company, The Acquirer along

with PACs intend's to take control over the Target Company and make changes in the Board of Directors of the Tanget

Comparny. Al present, company is nol carmying on any busmess, haweves, the Acquiners have na infentsan to change the

existing line of businass of Target Campany, However, na firm decision i this ragard has been taken or proposed 5o far

The Acquirers reserves the right to modify the present structure of the business in 3 manner which is useful to the larger

inberast of e sharshaldars. Any Sueh chanos in the straciune thal may adect the langer mbarast of e shanshaldars will

be dang with prior consand of shareholders in ferms of Regulation 25(2) of SEBI (SAST) Regulations and in accordance
with the laws applicable. The Acquirers may diversify, reonganize andor streamling the business of Target Company for
commencial reasens and operatianal efficiencies.

SHAREHOLDING AND ACQUISITION DETAILS

The present and proposed shareholding of the Acquirer and the PAG in the Target Company and the details of its
acquisition ane as lobows:

Detallz Acquirer (PAC-1)|PAC-2|PAG-3| Total
M, Hil Hil Nil il il
Sharehalding as on the PA date m i N i N N
: Mo, | 413816 | M il Hil 413,816
Shares agreed to be acquired under SPA o 45 47 i il N 1547
5 Ki, Hil hil Nil il hil
ahares acquined between the PA date and the DPS date m i N i A N
Shares to be acquired in the offer assuming full Mo, | 236,600 il Hil Mil 2,536,600
accaptance % 26.00 il il Hil Z6.00
Post Ofer sharebodding (as on 100h woeking day alter | No. | 650416 il Nil il 6,560,416
closing of tendening period) % 71.47 il Hil Hil 7147

Mates - Posr Offer sharefiohding Mnciies:

i Assuming 4, 13 876 Equnly Shares represeniing 45,45 of faly patd-up equily share capiial and woding capial of te Qe
Covmpany wl he acquirad by the Acquiver pursiamt fo Share Purcfase Agreamant dated December 29, 2077, and

i 236600 Equly Sfares represonting 26% of fuly paid-up aguly share capifal and voling capifal af the Targed Company
assurning faY accaplance wicker S Ooen O

il Anart frarn fhe abawg, e Acouiner alang wilf P PAC, o mal Wi any Equnlly Shave af Ifné Target Covrpany

. OFFER PRICE

The Equity Shares of the Target Comgany are listed on BEE. The Equity Shares are placed under Group "X having a Scrip
Codea af 503772 on BSE.

The annualized frading turnover in tha Equity Sharas of the Target Company on BSE based on frading wolume during tha
twalve calendar months prior to the month of PA (Janeary 07, 2017 o Decemnber 31, 2007 is as given below:

Slock Total no. of Equity Shares traded during the | Total no. of lsted | Annualised trading lurnover (as
Exchange | twelve calendar months prior lo the month of PA | Equily Shares | % of lotal Equity Shares lisled)
B&E 3,196 910,000 035 %

[Sounce: www,bseindia.com)

Bazad on the above information, the Equity Shares of the Target Company are infrequently traded on the BSE withan the
mieaning of explanation provided in Regulatan 201) () of the SEBI (SA5T) Begulations, 2011,

The Qffer Price of ¥ 10 [Rupses 1&n Only) pés Equily Share i justilied in tarms of Begulatiaons 801] and B2} of 1ha SEBI
[SAST) Ragulations, 2011, baing tha highest of tha following:

5. Wo. Particulars Price {in ¥ per Equity Share)

1 The highest negotiated price per equity share of the Tanget Company for acquisition 400
under any agreement attracting the oblgation b make a PA of an apen offer :

3 The valume-weighted average price paid or payable for acquisition by the Acquirer A
along with the PAC during 52 weeks immediately preceding the dafe of PA ;

3 The: highast price paid o payable for any acouisftion by the Acquirer Bkang NA
with the PAC during 26 wesks immediately preceding the date of the PA
The volume-waightad average market price of such Equity Shares for a period

4 |of sixty trading days immediately preceding the date of PA as traded on BSE, NA
provided such shares are frequently fraded

5 Highest prica par equity share of the Target Campany quobed by the Acquirer in A
1h purchase order issued bo the Broker, pursuant to which the Otfer is Irigogered -
Where the shares are not frequently traded, price determined by the Acquirer along

G |with the PAC and the Manager o Bhe Dffer faking indo account valuation paramedars 10,00~
including book value, comparable rading multiples and earnings per share

* Mr. Haresh Shah., (Membership Mo, 032208) praprietor of M's Haresh Upendra & Co., Chartered Accourdants having office
al Flal Mo 1, Plod Mo, 27, Matruchaya Building, Miramandal Golory, Parali, Pune - 411009; Tel. No: 020- 2242 0209, has
valued the BEquity Shares of Targel Compsny and calculated the far value per share at ¥ 8,53 per share vide his Share Valuation
certificate dated December 29, 2017,

In view of the parameters considered and presented in the fable above and the cerfificate issued by the Chartered
Accountants, in the opinion of the Acquirer along with the PAC and Manager to the Offer, the Offer Price of T 10 (Rupees
ten Only) per Equity Share (s justified in terms of Regulation 8 of the SEBI [SAST) Regulations, 2011,

There have baen no carporale actions in tha Targed Company warranbing adpstiment of ralevand price paramatars,

Mg on date there is no revision in Offer Price ar Offer Size. In case of any revision in the Orffer Price or Offer Size, the
Apquirer along with the PAC shall comply with Regulation 13 of SEBI (SAST) Regulations, 2011, which are required fo
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during the offer period, whather by subscrghon or purchasa, al a price highar than e Ofes Price, 1he Ofer Price
shall stand revisad to the highest prica paid or payable for any such acquisifion in terms of Ragulation 3(3) of SEBI
{2A5T) Regulations, 2011, Providad that no such acquisition shall be made after the third working day prior o the
commencement of the fendering perod and until the expiry of the fendering perod. Further, in accordance with
Regulations 18(4) and 18(5) of the SEBI (SAST) Begulations, 2011, In case of an upward revision to the Offer Price or
b the Ofter Saze il any, an aceount of compiting offers of athenwise, e Acquirer alomg wilh the PAC shall {i) ke
corresponding incraases ta the escrow amaund (1) make public anneuncement in the same newspapers in which this
DPS has baen published; and (i) simulaneausly nodify 1o BSE , SEBI and the Target Company 3t ifs registered office.
Buch revision would be dong in compliance with other formalities prescribed under the SEBI {3A5T) Regulations, 2011,
If the Acquirer and/or the PAC acquires Equity Shares of the Tanged Cormpany during the penod of twenly-si weeks after
the tendering period at a price higher than the ONer Price, then the Acquirer alang with the PAG shall pay the difference
betwean the highast acquisition price and the Dfer Price, o all Public Shareholders whose Equily Shares have bean
accepied in the (Mfer within sidty days from the date of such acquisition. Howeser, no such difference shall b2 paid in
the event that such acguisition is made under another open offer under the SEBI (SAST) Regulations, 2011, or pursuant
ta SEBI {Delisting of Equity Shares) Regulations, or open market purchases made in the ordinary course on the stock
exchanges, nat being negatialed acquisition of Equity Shares of 1he Tange! Company in any Iorm.

FINANCIAL ARRANGEMENTS

Total considerafion payable fo acquira 2,26,600 Equity Sharas from all the Public Shareholders of the Targat Company
at the Oifer Price of ¥ 10 {Rupess ten Only) per Equity Share, assuming full acceptance of the Offer would be
¥ 23,566,000 (Rupess twanty three lakh sicy six thousand Only) (“Maximum Consideration”).

In accordance with Regulation 17 of the 3EBI (SAST) Requlabans, 2011, the Acguirer slang with the PAC has apened an
Escrow Accounl undar the name and s6% af “Modella Woallans Limiled - Dpan OHer Escrow Accaunt™ wilh Indusind Bank
Lirmitad, ai thair Fort Branch, Mumbai “Escrow Banker™) and made thergin a cash daposit of 23,66,000 (Rupssas twenty
thrag lakh sixty st thousand Only) inthe account in accordance with the Reguistion 17(3)(a) of the SEBI [ZAST) Regulstions,
2011, being mare than 25% of the Maximum Consideration payable to the Public Sharsholders under the Open Offer.

The Acquirer along with the PAC has authonized the Manager to the Offer to aperate and realize the value of the Escrow
Ageaun] in lerrms of the 5EBI (SA5T) Reguiations, 2011.

Tha Acquirer along with the PAC has adequata financial resources and has made firm financial arrangements for
implemenation of the Dpen Offer, in terms of Regulation 251} of the SEBI (2AST) Regulations, 2011, The Open Offer
obgations shall be met by the Acguirer abong with the PAC through internal accruals and no bormowings from any bank
andiar financial institution are ervisaged.

CA, Gaitam Shah, (FLA- 0432171) Parlnar of Gautam Shah & Associates, (Frm Registration Na.: 1248440}, siluated at
A1, Alka, First Aoor, Dadabhai Rd., Mest to FAyover, Near CHMS Schoal, Vile Parle, (W), Mumbai -56; Tel, Mo, - D22-
26230400  26240400; Emal ca gautamshahi@gmail.com) has certified via certificate dated December 30, 2017 that
the &cguirer and Me. Sandeep B Shah (PAC-2) has adequate resources to meed the financial requirement of the Open Offer;
Mz, Kiran Panchel (Membership Mo.: 033218) partner of M. H. M. Mehia Associales, Chartered Accountants (Firm
Ragistration Na.; 1062190, hawing offica al 50-51, Fourth Floor, &6 Chambear, Tamarind Lang, Flora Fountain, Mumbai
- 40000 ; Tel, Mo,: 022-22653462 [ §089; Email: hnmehtaassocisteschotmail.com [ mmehiazssociates@minl net,
in has certified via cerfificate dated December 30, 2017 that Mr. Pradeep P Shah (PAC-1) has adequate resources to
et the financial requirement of the Open Offer.

M Shailesh 5. Shah (Membarship Na.: 16883} partnar al M/s. 5. J. Shah & Associales, Charlersd Accourlants, (Firm
Registration No,: 109779W), having office a1 114, Sarang Streat, 156 Floor, Nr, Grawland Market, Mumbai - $00003; Tal,
Mo, D22-2344 Ta64 / 2343 2971; Email:shaileshshah1@hotmail com. has cerfified via certificate dated December
30, 2017 that Mrs. Kalpana B Shah (PAG-3) has adequate resources to meet the financial requirement of the Open Offer.
Based an the aforesaid financizl arrangements and on the confirmation received frorm the Escrow Banker and Chartered
Agccouniants, tha Manager (o the Ofer is salishied aboul hea ability of tha Acquirer and the PAL 10 implermand te Difar in
accordance with the SEBI (3AST) Regulations, 2011, The Managar to the Offar confirms that firm arrangermend for the
funds and money for payment through verifiable means are in place to fulfill the Offer obligation.

STATUTORY AND OTHER AFPROVALS

Az pn the date of this DPE, there are no statutory or other approvals required to implement the Offer If any statutory
approwals are required of become applicable prios 1o cormgletion of the Ofer, the Offer wauld be subgect ta the recelpt of
such slatulory approwals. The Acquirar alamg wilh the PAC will st pracaed vwith Ehe 0dfar in the gvent tkal such stxtulory
approvals becoming applcable prior b complefion of the Difer are refused in terms of Regulation 23 of SEBI [SAST)
Regulations, 2011, In the event of withdrawal, a public announcement will be made within two working days of such
withdrawal, in the same newspapers in which this DP3 has appeared.

If the holders of the Equity Shares who are not persons resident in Indéa (including MREs, DCBs and Fils) had required
any approvals {including Trom the BBI, the FIPB ar ary olbér regulabory bady) in raspact of the Bquily Sharas hald by
thern, they will ba required io submit such previous approvals, that they would have abfzined for halding the Equity
Shares, to fender the Equity Shares held by them in this Dffer, along with the other documents required to be tenderad
to accept this Offer. In the event such approvals are not subrmitted, the Acquirer along with the PAC reserves the right to
reject such Equity Shares tenderad inthis (ifer.

In case of dalay in recespt af any slalidory approval(s) becoming applicable paar 1o camplatian of ks Ofar, SEBI has
the power to grant extension of fime 1o the Acquirer along with the PAG for payment of consideration fo the Public
Shareholders of the Target Company who have accepted the (Mfer within such period, subject to the Acquirer along with
the PAC agreeing 1o pay inferest for the delayed perod i directed by SEBI in terms of Reguéation 18{11) of the SEBI
(SAST) Regulations, 2011, Further, if defay occurs on account of wilful default by the Acguirer along with the PAC in
ablaining the requisite approvals, Regulation 17(9) of the SEBI (SAST) Requlations, 2011 will also become applicable
and the amount lying in the escrow account shall become Eabla bo forfeifure,

TENTATIVE SCHEDULE OF ACTIVITY

Thi Open Offer is being made under Regulations 3(1) and 4 of tha SEBI {SA3T) Regulations, 2071 and the Acquirer
ahong with the PAC will comply with provisions of SEBI (3A5T) Regulations, 2011 a5 applicable,

Activilies Dale Day
lgzue of Public Announcement Decernber 28, 2017 | Friday
Publication of Detailed Public Statement in newspapers Janwary 05, 2018 [Friday
Last Data for Fling of dralt lettar of oftar with SEB Jamuary 12, 2018 [Friday
Last date for public announcerment of a compating offar
Last date for receipt of comments from SEBI on the draft letier of offer (in February 05, 2016 |Monday
the event SEBI has not sought clarification or additional information from the
Manager to the Offer)

Iderified Date* February 08, 2018 | Thursday
Last data for dispatch of the letier of offer io the Pubic Sharshalders February 15, 2018 | Thursday
Last daba lor upward revision of 1ha Ofler Prige andiar the QMer Size

Last date of publication by which a commitige of independent dirgctors o February 20, 2018 |Tuesday
the Target Company is required to give #s recommendation to the Public

aharehokders of the Tarpel Gormgany o this Ofler

Advertizement af schedule of activities for Open Offer, status of statulory and other | February 21, 2018 |Wednesday
approvals in newspapers and sending to 3EBI, Siock Exchanges and Target Company

al its registerad oilics

Date of Commencement of tendering pedod February 22 2018  Thursday
Date of Closure of fendsring periad March 03, 2018 Thursday
Last data of communicating of rejecion/acceptance and paymant of March 22, 2018 Thursday
cansideration for accepled tenders / return of unaccepded shares

Izzue of Post Offer Adwertisement April 02, 2018 Mondazy
Last Date of Aling the Final repart o SEBI April 02, 2018 Monday

* Dat faling oo e 100 [Tanlh] working day paoe to commancamant af e dendering perod, for e purpases of delanmining
the eipitle sharefolaizes of e Tarpel Camadny fo whonr the Riler of offer sthall be serd If & olaviiied sl b e Butkic
Shavehalters ane elgilne i parficioale & M Offer af &y me oo io U chosure of e Tanoenng Period,

ViI. PROCEDURE FOR TENDERING THE EQUITY SHARES IN CASE OF NON RECIEPT OF LETTER OF OFFER

Wi

Wi

Wil

X

Al owners of Equity Shares of the Target Corgany, registerad and unregistersd public shareholders of the Targat
Company wha own tha Equty Shares al army time price 1o the closure of lendering penod, including the beneficial
cwmers of the Bquily Shares held = dematanalised form, are ligible o participaba in the Offer excapd the Acquirer akang
wilh the: PAC including persons deemed 1o be acting in concert with them in terms of Regulation 7(6) of SEBI [SAST)
Rapulglions, H011.

Persons who hold Equity Shares of the Target Company but (a) who have not received the lefter of offer, [b) unragisterad
owmers, (o) ownar of the Equity Shares who have sand the Eguity Shares for transfer may abtain tha |etter of offer fram
the Regisirar io the Offer and can also download if from the SEBI website [eww.s5ebigovin, In alternate, such persons
may parficipate in this Dpen Offer by submifting an application on a plain paper giving details set out in the lefter of offer.
Persons who have acquired the Equity Shares of the Target Company but whose names do not appear in the register of
members of the Target Company on the Identified Date or unregistered owners or those who have acguired the Equity
ahares of the Target Company after the [dentified Date or those who have not received the Letter of Offer, may also
participate inthis Offer.

The Ogpen Offer will be implernented by the Acouirer along with the PAG through a stock exchange mechanism made
avallable by stock exchanges in the form of a separate window (“Acquisition Windew™), a5 provided under the SEBI
{SAST) Regulations, 2011 and SEBI circular CIR/CFOVPOLICYCELLI 2015 dated Agril 13, 2015 and CFD/ICREY
CIRP2016M1 31 dated December 9, 2016 and BSE notice no. 201 70202-34 dated February 2, 2017.

BEE shall be the designated stock exchanps for the purpose of tendening Equity Shares in the Open Offer.

The Acquirer and the PAC has appairted SPS Share Brokers Pyt Lid. (“Buying Broker™) as its broker far the Open
Cfer throwgh whom the purchases and Salthament of the Offer Shares lendared wader the Open Offer shall be made. The
conlact details of tha Buying Braker are as mantioned bakvw,

Mame: 3PS Share Brokers Py, Lid.

Address: 45 Haji Kassam building, 15t floar, 66 Tamrind Lane, Fort Mumbai 400 001, | Tel. Ne, ; DZ2-40344034
Email ID : spsharesi@vsnl.com | Contact Person: Mr Manish Dave | SEBI Reg. No.: INBO10979938

Al Public Shareholders who desire to tender their Equity Shares under the Open Offer would have to intimate their
respective siock brokars (“Selling Broker") within the normal frading hours of the secondary market, during the
tendesing period

& separate Acguisition Window will be provided by the BSE 1o facilitate placing of s2ll arders. The Selling Broker can
enter orders for dematenalzed as well as physical Equity Shares.

The Seling Broker would be required 1o place an ordenbid on behalf of the Public Sharehobders who wish to tender their
Equity Shares in the Open Offer using the acguisifion window of the BEE. Befors placing the bid, the concemed Public
ShareholderSelling Broker would be required bo transter the tendered Equity Shares 1o the special account of Clearing
Corporation af India Limited {“Clearing Corporation™), by using the setlement nuimiber and the pracedure proseribed
by 1ha Clearng Cosporatian.,

Thea lettes of affer along with the Torm of accaplance-cum-acknowkdgemeant would also ba available at SEBIs websita,
wwrw, sebi.gmein, and Public Sharehodders can atso apply by downloading such form from the said website,

THE DETAILED PROCEDURE FOR TENDERING THE EQUITY SHARES IN THE OFFER WILL BE AVAILABLE IN THE LETTER
OF OFFER.
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OTHER INFORMATION

The Acguirer and the PAC has appointed Monarch Networth Capital Limited as the Manager to the Ddfer in ferms of
Fegulation 12 of the SEBI (5AST) Regulations, 2011.

The Acquirer and the PAC has appainted “Purva Sharegistry India Private Limited” as the Registrar 1o the Offer having
office at Unit no. 9, Shiv Shakti Ind. Esti., J A. Boricha marg, Lower Parel (E), Mumbai 400 011.; Tel. Bo.; 022-2301
2516 / 6561; Emall id: busicomp@@gmail.com; SEBL Reg. No.: INBORMOO1112; Contact Person: Ms. Deepall Dhwrd,
[Complance (Mficer)

The &cquirer and e directors’partners, along with the PACG accepts full responsibility for the information contained
in this DPS and PA and akse for the obligations of the Acquirer along with the PAC as laid down in the SEBI [SAST)
Fagulations, 2011 and subsequent amendmeants made thenaol,

Thes Detailed Public Stabamenl will also be available on SEEI'S wabsibe a1 swwswsabigavin,

THIS DETAILED PUBLIC STATEMENT IS ISSUED BY MANAGER TO THE OFFER ON BEHALF OF THE ACQUIRER
ALONGWITH THE PAC

MANAGER TO THE OFFER

Place: Mumbai
Date: January 05, 2018

MOMARCH MONARCH NETWORTH CAPITAL LIMITED,
HETWORTH capital Monarch House, Opp., Ishwar Bhuvan, Commerce Sk Road,

: Mavrangpura, Ahmedabad - 380014, Gujarat. India. | Tel. Mo, - 07% - 6600 0500 7 700
Email: shivam_ palek@mncigramp.com | Website: htips:/wew. mnclgraup.cam
SEBI Repn. Mo.: ME/ INMOD00T1013 | Gomtact Person: Mr. Shivam Patel

For and on behalf of Acguirer along with the PAG
s/
Sunder Suvidha LLP | Mr. Sandeep P Shah

Faka

b fulfied for the sald revision & the Offier Price or Offer Size.

Ahmedabad

Designated Partner
o o
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DETAILED PUBLIC STATEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS OF

MODELLA WOOLLENS LIMITED

IN TERMS OF REGULATIONS 13(4), 14(3) AND 15(2) OF SECURITIES AND EXCHANGE BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011, AS AMENDED

Registered Office: “4C, Vulcan Insurance Bldg, Nariman Road, Mumbai, Maharashtra - 400020, India.
Tel. No.: (022) 2204 7424 /9879 | Fax: (022) 22872620 | Email: modellawoollens@gmail.com | Website: www.modellawoollens.com | CIN: L17120MH1961PLC012080

OPEN OFFER FOR ACQUISITION OF 2,36,600 FULLY PAID-UP EQUITY SHARES OF % 10 EACH ("OFFER SHARES”) REPRESENTING 26.00 % OF FULLY PAID-UP EQUITY SHARE CAPITAL AND VOTING CAPITAL OF MODELLA WOOLLENS LIMITED
(“TARGET COMPANY") FROM ALL PUBLIC SHAREHOLDERS OF TARGET COMPANY BY SUNDER SUVIDHA LLF, HAVING ITS REGISTERED OFFICE AT 2ND FLOOR, BHANGWADI SHOPPING ARCADE, KALBADEVI ROAD, MUMBAI - 400002
("ACQUIRER") ALONG WITH MR. PRAMOD P. SHAH (“PAC-1"); MR. SANDEEP P. SHAH (“PAC-2"); AND MRS. KALPANA P. SHAH (“PAC-3"); IN THEIR CAPACITY AS THE PERSON ACTING IN CONCERT WITH THE ACQUIRER (“OFFER" OR “OPEN
OFFER”), IN TERMS OF SECURITIES AND EXCHANGE BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011 AND SUBSEQUENT AMENDMENTS THERETO [“SEBI (SAST) REGULATIONS, 20117].

Thiz Detailed Public Statement ("DPS") is being izsued by Monarch Networth Capital Limited ("Manager to the Offer"),
for and on behalf of Sunder Suvidha LLP (“Acquirer”) along with Mr. Pramad P Shah (“PAC-17); Mr. Sandeep P Shah
(“PAC-2") and Mrs. Kalpana P Shah ("PAC-3") (Collectively referred to as “PAGC"), in compliance with Regulation
13(4), 14(3) and 15(2) of the SEBI (SAST) Regulations, 2011 pursuant lo the Public Announcement (“PA") submitted
with the Securities and Exchange Board of India ("SEBI”), Bombay Stock Exchange [("BSE") and the Targel Company at
ils registered office on December 29, 2017 in terms of Regulations 3(1) and 4 of the SEBI (SAST) Regulations, 2011,

ACOUIRER, PAC, TARGET COMPANY AND OFFER
INFORMATION ABOUT THE ACOUIRER: SUNDER SUVIDHA LLP

The Acquirer, was incorporated as a Limited Liability Parinership Entity on Apel 29, 2011 as 'Sunder Suvidha LLP',
under the provision of Limied Liabity Parinership Act, 2008, The registerad office of the Acquirer is situated at 2nd
Floor, Bhangwadi Shopping Arcade, Kalbadevi Road, Mumbai - 400002, The LLP [dentity Mumber of the Acquirer is
AAA-4656. Thare has been no changa in the name of Acquirer since incorporation,

The Acquirer s primarly in the business of development, promotion, construction building, multistoned beilding and
altering, decorating, maintaining, furnishing, fiting up and improving bwilding and by paying, draining and letting
building on lease and on rent of apariments, flats, shops, hotels, restaurants, pub, cinema halls, multiplex compleees,
malls, hospitals and nursing home's buildings, canals, reservairs, mills and offices, huts, tenements, warehouse's,
cold storage buibding's, industrial shads, hydal projects, power houses, Tunnels, culverts, channels sewage, roads,
bridges, dams and to act as an agent for purchasing, selling and [etting on hire, phot and houses, whether multisioried,
cormmercial and or residential buildings on commission basis, upgradation, repais, oparation and maintainance, ranting
of and dealing in all types of building, complexes and structures.

The Acquirer belongs 10 SPS group.

&g on the date of this DPS, Acquirer does naot hold amy Equity Shares of the Target Comgany. The Acquirer has executed
ahara Purchase Agreament ["5PA7) dated Decamber 29, 2017 to acqwire the Substantal Shares, votng rights and
Controd of Target Company and apart from this, neither the Acquirer nor its directors and’or key managerial personnel
have any interest n the Targat Company

The Partners of the Acguirer are M. Pramod P Shah, Mr, Sandeep P Shah and Mrs Kalpana P Shah who are also acting
as Person Acting in Concart with the Acquires, for the punpose of this Open Offer in terms of Regulations 2(1}(q) of the
SEBI (S&5T) Regulations, 2011,

The Acquirer has not been prohibited by SEBI from dealing in securities, in terms of Section 118 of the SEBI Act, or
under amy of the regulations made undes the SEBI Act,

summary of the un-audited standalone financizl statements of the Acquirer for the six maonths ended September 30,
20717, subjectad to limied review by the auditor and audited standalone tmancial stalemeants for the linancial year anded
March 31, 2017, March 31, 2016, March 31, 2015 are as follows:

Six Financial Financial Financial
Pasiicalias Months ended Year ended Year ended Year ended
Seplamber 30, 2017 |  March 31, 2017 March 31, 2016 March 31, 2015
{Un-audited) {Un-Audited) {Un-Audited) {Un-Audited)
Total Revenue Hil 18.75,000 29_16,584 12 46,576
Net Income (Profit /
(Lass) ahter Ta) {96,879 70,832 61,982 25 857
EPS A NA. MA. NA.
Net worth 1,36, 868 (1,08,21,914) (2,01,97 562) {13,04 86.431)

(Source: [mepme Tax reduvm far the assessmant years 207 7-18, 2076-T7 and 2075- 16 as cevhitied by CA. Gawtam Shat, Parfner
of Gawtany Shah & Associates, (Ram Regisleatan Ko, 1 249044W) situaled 3t AT T, Aka, First Floar, Oaoadia B, Mext 1o Flpover
Maar CVUWS Schoal Uie Parle, (W), Mwmbai -56; Tel. Mo, — 022- 26230400 / 26240400, Emal ca, gawiamshabmgrmad, com)
The accownis of ewery LLP shall be sugited in accordance wilh Rule 24 of LLF Rules 2008, Such rves, kber-ala, provides thal any
LLR whase hymaver does nod excaed, i any Baancal pear forty Qkh mpeas, or wivse cannbufion does nod exceed hwenly fiva
i3kl rupags, i nod requied to gel is accounls audifed, Hence, 7 15 np mandatory for Spnder Spwiole LUP fp 2wl #s Accounls

INFORMATION ABOUT THE PAC:

E‘I Mr. Pramod B Shah ("PAC - 17)

Wi

Wi

Wil

Mr. Pramod P Shah, aged 72 vears, resides at Flat Mo. 11, Duru Mahal, 3rd Floor, F Road, Marine Drive,
Musmiral - 400002, Tel, No., 022-40344034; Email - sandeep@E@sps.group. He is the lounder of SPS group and has over
4 years of experience in Capital markets.

Mr. Pramod P Shah 15 one of the ultimate baneficiary of the Acquirer. He is the father of Mr. Sandeep P Shah (PAC- 2)
and spouse of Mrs. Kalpana P Shah (PAC 3). Other than the relationship disclosed in this DPS, the PAC has no ather
relationship with Acguirar

&g on the date of this DPS, Mr. Pramod P Shah does not hold any Equity Shares of the Target Company, The SPA has
been execuied by Sunder Suvidha LLP in which he is a designated partner, to acquire the Substantial Shares, voting
rights and Control of Target Comgany and apart from this, neither the Acquirer nor its Partners and/or key managerial
persannel have any interest in the Target Company.

Mr. Pramod B Shah is also a director 7 Pariner in the following Companies / LLP's:

&r. No. Name of the Company / LLP Director / Pariner Since
1. aP'5 Finguest Limited fay 20, 2010
2. aP5 Share Brokers Private Limited July 10, 1947
3. Pramodbhai Patanwala Real Estates (OPC) Private Limited March 14, 2017
4. aP5 Multi-Commoadity LLP December 049, 2015

Mane af the above Companies ! LLP are either participating or imerested of acting in concest with the Acquines for this Ofter.
The PAG-1 has not been prohibited by SEBI from dealing in securities, in terms of Section 118 of the SEBI Act, or under
amy of the requlations made under the SEBI Act.

The net worth of Mr. Pramod P Shah as on September 30, 2017 is of ¥ 32.93 Grore as certified vide certificate dated
December 30, 2017 issued by Ms. Kiran Pancholi (Membership No.; 033218) partner of M/s. H. N, Mahta Associates,
Chariered Accountants (Firm Registration Mo.: 106219W), having office at 50-51, Fourth Flogr, Al Chamber, Tamarind
Lang, Fora Fountain, Mumbai - 400007; Tel. Mo,: 022-23653482 / 6089; Email; hnmehlaassociates@hotmall. com /
hnmehtaassociates@minl net.in.

. 2 Mr. Sandeep P Shah ("PAC - 2")

Mr. Sandesp P Shah, aged 45 vears, resides at Flat Nao. 11, Durue Mahal, 3rd Flogs, F Road, BMaring Drive, Mumbai -
400002, Tal. No.: 022-40344034; Email — sandegpiasps.group He is a graduate in Commerce and has over 15 yvears
of experience in Capital markets.

Mr. Sandeep P Shah is also ong of the ultimate bensficiary of the Acquirer. He is the son of Mr. Pramod B Shah
(PAC- 1) and Mrs. Kalpana P Shah (PAC 3y, Other than the relationship dizclosed in this DPS, the PAC has no ather
relationship with Acguirar

Thee PAC-2 belongs to SPS group.

&g on the date of this DPS, Mr. Zandeep P Shah does not hold any Equity Shares of the Target Company. He has
emgcuted Share Purchase Agresment as a designated Partner and Authorised Signatory of Sunder Suvidha LLP 1o
acquire the Substantial Shares, voting rights and Condral of Target Company and apart from this, neither the Acguirer
nor its Partners and’or key managearial parsonngl have any inferest in the Target Company,

Mr. Sandeep P Shah is also a director / partner in the following Comganies / LLP's:
&r. Ho. Name of the Company / LLP Director / Pariner Since

1. 55 Finquest Limited september 30, 2010
2 aPs Multitrade Private Limited January 29, 2010
3 5P Muli-commadity Private Limited Fabryary 03, 2010
4. 8PS Capital Limited February 06, 2010
5. Revelation Portiobo Managemeant Private Limited Jung 07, 2010
G. 5P5 Capital And Money Management Services Private Limited September 06, 2003
[A SP5 Sharae Brokers Private Limited July 10, 1947
4. sanring ConsuMancy (Opc) Private Limitad March 15, 2017
9. akz ME&S Consultancy LLP eptember 29, 2015
10. SP5 Businass Advisory LLP October 07, 2015
11. 5P Consulants Insurance Brokers LLP October 12, 2015
12, SP5 Multi-Commadity LLP Decemnber 049, 2015

Mone of the abawe Companias ( LLP'S are aither participating ar inferested or acling in concert with the Acquines Tar this Offer

The PAC-2 has not been prohibited by SEEI from dealing in sacurities, in terms of Section 118 of the SEBI Act, or under
any of the requlations made under the SEBI Act.

The net worth of Me Sandeep P Shah as on September 30, 2017 is of ¥ 4.99 Crore as certified vide cerfificate
dated Decernber 30, 2017 issved by CA. Gautam Shah, (FCA- 043211) Partner of Gautam Shah & Associates,
{Firm Repgisiration No.: 124844W), situated at /11, Alka, First Floor, Dadabhai Rd.. Next to Fiyover, Near CNMS School,
Vile Parle, (W), Murmbai -56; Tel. No. - 022- 26230400 / 26240400; Email; ca.gautamshah@gmail.com)

E 3 Mr. Kalpana P Shah (“PAC - 37)

vl

Mrs. Kalpana P Shah, aged ¥1 wears, resides at Flat Mo. 11, Duru Mahal, 3rd Foor, F Road, Marine Drive,
Mumbal - 400002, Tel, No.: 022-40344034; Email - sandesp@sps.group. Sha is non graduate and has over 20 years
of experience in Gapital markets.

Mrs. Kalpana P Shah is also one of the ultimate benaficiary of the Acquirer. She is the spousa of Mr. Pramod P Shah
{PAC- 1) and mother of Mr. Sandeep P Shah (PAC 2). Other than the relationship disclosed in this DPS, the PAC has no
other refationship with Acquirer,

&z on the date of this DFS, Mrs. Ralpana P Shah does not hiold any Equity Shares of the Targe: Compamy. The SPA has
been execwted by Sunder Suvidha LLF in which she is a Fariner, 10 acguire the Substantial Shares, voting rights and
Controd of Target Comgany and apart from this, neither the Acquirer nor its Partners and/or key managerial personngl
have any intarest in the Target Company,

Mr. Kalpana P Shah is also a disector in the following Companies:

&r. No. Name ol the Company / LLP Direclor Since

1. oP'S Capital Limited February 06, 2010

2 aps Share Brokers Private Limited November 20, 1997
3 Kalpanaben Patanwala Real Eslates (Dpe) Private Limited February 15, 2017

4. akz ME&S Consultancy LLP September 289, 2015
5. K55 Consultants Real Estate LLP September 30, 2015
G. aP5 Business Advisory LLP Ociober 07, 2015

7. SRS Muti-Commaodity LLP December 08, 2015
8. a5 Gonsultants Insurance Brokers LLP Cctober 12, 2015

9. Arvama Edu Infra LLP December 28, 2016

Mone of the above Companses [ LLP'S are eitber participating ar imeresied or acting in conceért with the Acquines Tar this Offer

The PAC-3 has not been prohibited by SEBI from dealing in securities, in terms of Section 118 of the SEBI| Act, or under
any of the regulations made under the SEBI Act

The net worth of Mrs, Kalpana P Shah as on Septamber 30, 2017 s of T 31,81 Crore as certified vide certificate dated
Decamber 30, 2017 issued by Mr. Shaidash 5. Shah (Membership Mo.; 16383) pariner of M/s. 5. J. Shah & Associates,
Charterad Accountants, (Firm Ragistration No.: 109779W), kaving office at 114, Sarang Street, 15t Floor, Nre. Crawtard
Marked, Mumbai - 400003; Tel. Mo.; 022-2344 7964 [ 2343 2971; Email:shaileshzshah1izhoimail.com.

INFORMATION ABOUT THE TARGET COMPANY: MODELLA WOOLLENS LIMITED

Target Company was originally incorporated as a public limited company on July 28, 1961 as 'Modella Woollens
Limited”, under the provision of Companies Act, 1956 vide cerlificate of Incorporation from Registrar of Companias,
Maharashtra, under the Companies Act, 1956. The registered office of the Target Company is situated at "4C, Vulcan
Insurance Bldg, Mariman Road, Mumbai, Maharashira - 300020, India. The F5IN of Equity Share of the Targel Company
is INE3B0DO1012. There has been no change in the name of the Targe! Company since incorparation.

The Target Company was engaged in the trading of Textiles. The Target Company has not carmied oul any business
activitias from last few viears. The Target Company was looking ouf for economic feasibility to carry on the operations of
the Company. But the Target Company does nof intend to carry on the operations of the Comgany and hence the Target
company was searching for better oplions to operationalize the business of the Target Company for better interest of
the stakehobders, thus, resulting to the execution of SPA dated December 29, 2017,

All the Equity Shares of the Target Company are presently listed on the BSE, The Equity Shares of the Targe! Company
are infraquendly traded on BSE within the meaning of explanation provided in Regulation 2(1)() of the SEBI (3AST)
Regulations, 2011

summary of the un-audited standalone financial staternents of the Target Company far the six months ended September
a0, 2007, subjected to Bmifed review by the aweditor and audited standalone financial staterments for the financial year
endad March 31, 2017, March 31, 2016, March 31, 2015 are as follows:

fAmaumt i Aupees)
Particulars As at September 30, Financial year ended” {Audited)
2m7* March 31, 2017 March 31, 2016 March 31, 2015
Total Revenue ] 1] ] 1]
Med Incoms (17,97 439) (38.00.871) (48.36,753) (38.84.762)
EPS {1.98) [4.28) [5.32) [4.27)
et waorth (2.20,51,158) [2.02.53,718) i1,63.62,848) i1,15,26.096)

fhoweea; The financial infarmmation sel focth has been exfrached from e Tarpsl Commpany's Anmal Report far fhe financial pear
gnded a5 on March 31, 2007, March 31, 2076, March 37, 2075 and the infenm financial infarmalion sef forth above has been

gxfracted fromm the Targel Company’s wmandited Snancial statermen's as of and fov the quarfer ended Sepfembier 30, 2077 wiii If the Acquirer and/or the PAC acquires or agrees to acquire any Equity Shares or woting rights in the Target Company

approved by the Board of Directars of Bhe Target Company i Bhair meeling held on Novarmber 02, 2077, The Imited review for
fhe wianiled finarcial rasolls far e fall pear anded Sepdarmber 30, 207 Tras bean camplated by e Stafufary Auaitar of
Campany by CA Saniay A. Bhat (Membersiip Mo, D43376.) partner of Vingy Samay & Associates. (FRVL — 0772795W) and the
same has been centifed wa centificale dafed December 29, 2077,

. DETAILS OF THE OFFER:

This Open Offer is being made under Regulations 3(1) and 4 of the SEBI (SAST) Regulations, 2011 to all the Public
shareholders of the Target Company for acquisition of 2,365,600 (Two Lakh Thirty Six Thousand Six Hundred) Equity
Shares representing 26% of fully paid-up equity share capital and voting capital of the Target Company ("0fler Size™) at a
price of ¥ 10 (Hupees ten Only} per Equity Share (" Offer Price") payable in cash and subject to the ierms and conditions
sat aut in this DPS and Letter of Offer (“LOF"), that will be sent o all Public Shareholdars of the Target Comgpany.

Az on the date of this DPE, there are no statutory or other approvals reguired to implement the Open Offer other than
a5 indicated in section V1 of this DPS. If any other stafutory approvals are required or become applicable prior o
completion of the Dpen Offer, the Offer would be subject 1o the receipt of such other siatutory approvals. The Acguirer
along with the PAC will not proceed with the Offer in the event such statutory approvals are refused in terms of
Regulation 23 of the SEBI (SAST) Regulations, 2011. In the event of withdrawal, a public annguncement will be made
within two working days of such withdrawal, in the same newspapers in which this DPS has been published.

This Offer is not conditional upon anmy minimum level of acceptance by the Public Sharehalders of the Target Company
in terms of Regulation 191} of the SEBI [SA5T) Regulations, 2011.

i This is nof a competitive offer in terms of Regulation 20 of ZEBI (S&5T) Regulations, 2011.

Wi

Wi

Wi
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The Equity Shares of the Target Company will be acquired by the Acquirer and /o the PAG as fully paid-up, free from all
liens, charges and encumbrances and together with the rights attached thereto, including all rghts to dividend, bones
and rights offer declared thereof.

The Banager to the Offer, Monarch Networth Capital Limited, does mot hold any Equity Shares in the Tasgat Company
a5 on the date of this DPS. The Manager to the Offer further declares and underfakes, not to deal on thelr own account
in the Equity Shares of the Target Company diming the offer period.

There are no conditions stipulated in the SPA between the Sellers and tha Acquires, the meating of which would be
outside the reasonable control of the Scguirer and i view of which the Offer might be withdrawn under reguiation 23 of
the SEBI (SAST) Regulations.

The Acquirer along with the PAC does not have any plans to disposa off or otherwisa encumber any significant assats
af the Target Comgany for the next 2 (two) years from the date of closure of the Open Ofer, except in the ordinary
coursa of business of the Targel Company, and except 1o the extent raquired Tor the purposa of restructuring andor
rationalization of the business, assets, investments, Nabiities or otherwise of tha Target Company. In the avant any
substantial asset of the Target Company is 1o be sold, disposed off or atherwise ancumbered other than in the ordinary
coursa of business, tha Acquirer along with the PAC undartake that they shall do 5o only upon the raceipt of the priar
approval of the shareholders of the Target Company, by way of a special resolution passed by postal ballot, i lerms
of Regulation 25(2) of SEBI (SAST) Regulations, 2011 and subject to the provisions of applicable faw as may be
resguire. Further, the Acquirers infend to seek a reconstitution of the Beard of Direciors of the Target Company affer the
successful completion of Offer,

Upon completion of the Open Oer, assuming full accaptances, the public sharaholding of the Target Company will not
fall bedow minimum level of public shansholding as required 10 be maintained as per Rule 19A{1) of Securities Contract
{Regilation) Rules, 1957 as amended and Regulation 38 of Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, (“SEBI LODR, 2015"),

The SPA is subject to compliance of provisions of SEBI (SAST) Regulations, and in case of non-compliance with the
provisions of SEBI (3AST) Regulations; the SPA shall not be acted upon by the Sellers & Acquinar

Further, the Acquirer along with PACS shall not be eligible to make a voluntary delisting offer under the SEBI (Delisting
of Equity shares) Regqulations, 2009, enkass a period of twalve months have alapsad from the date of comgéetion af the
Otfer period as per regulation 7(5) of SEBI (SAST) Regulations,

. BACKGROUND TO THE OFFER

This Open Offer is being made pursuant to the SFA in accordance with Regulations 3(1) and 4 of tha SEBI [SAST)
Requlations, 20171 as a result of direct substantial acquisition of Equity Shares and Voling Rights and control over the
Target Company by the Acquirer along with PACs.

On December 29, 2017, the Acguirer has entered info Share Purchase Agreement (*SPA") with the Promoters and

Nir. Mikhil Grover, a pubdic Shareholder, (hereinafter collectively referrad to "Sellers™) to acguire 413,816 fully paid-up

Equity Shares ["Sale Shares™) of face vakue of T 10 each representing 45.47 % of the Issued, Subscribed, Faid Up

and Voling Equity Share Capital of the Target Company at a Price of ¥ 4 [Rupees four Only) per share aggregating o

T16,55,264. (Rupees sixteen lakhs fifty five thousand two hundred sisty four Only), subject to the terms and conditions

as mentioned in the 5PA. The Acguirer infends to complete the acguisition of Equity Shares and acquire conirol over

the Target Company subsequent 1o expiry of iwendy one working days from the date of Detadled Public Satement of this

Open Dffer as per regulation 22(2) of SEBI (3A5T) Regulations and in accordance hereof.

The Salisnt Features of the 5PA are as follows:

1. cguirer has agreed to purchase the Sellers’ Shares and the Zellers have agreed to sell and transfer the Sellers’
Shares in terms of the SPA;

2. The Sellers are the legal and beneficial owner of Equity Shares held by them.

3. The Sale of Shares under the SP4 are free and clear fram all liens, claim, encumbrance, charge, mortgage and the like.

4. Selbars that are forming part of Promoter's group shall cease to be the “Promaters” of the Target Company and the
Bguirer along with the PACs shall becorme the new Praomaoters of the Target Company under the provisions of the
SEBI (SAST) Regulations, 2011,

8. The Sallers shall transfer the Sallers’s Shares to the Purchasers throwegh the stock exchange by way of nagotiated
trade, as may ba mutually agread upon by the parties, and the Perchasers shall pay 1o tha Sellars the purchase
consideration due to the Sallers for the transtar of such Sellers” Sharas

6. The SPA is subject to the compliancas of provisions of SEBI (SAST) Regulations, and in case of non-compliances
with the provisions of SEBI (SAST) Reguiations; the SPA shall not be acted upon,

7. The Sellars shall causa the Company to, convene and hold a board of directors meeting of the Company wherain the
follawing rasoltions will be passed and the following busingssas will be transacted:

a. Approve the transfer of the Sale Shares n favour of the Acquirer and thair nomines ensuring all necessary
corporale actions and formalities necessary 1o duly and validly implament such transfer

b. Accept resignation of the directors nominated by the Sellers including atternate directors and appointment of
Directors nominated by the acquirer and their nominge

. By other issues the Board of the Company wish o discuss

8. &l the following actions will {zke place on the closing date which will be mutually decided by the partiss.:

a. Acguirer will remit the entire purchase consideration to the Seller

b. Seldler will fransfer the Sale Shares to Acquirer

. Acouirer will pay outstanding rent of the Company in respect of the Company's Ragistered Office premises and
its Office premises at 5A Vulcan Insurance Building, Kariman Road, Mumbal Ciry, Maharashira 400020 up to the
Closing date as defined in the SPA

9. Long Stop Date before which the closing of the ransaction is supposed 10 happen will be mutually decided by the
parties, I required, the Long S1op Data may be extended by the Sedar and the Acquirer after mutual agreament in writing.

A5 on the date of this DPS, Acquirer alang with PAC does nod hold amy Equity Shares of the Target Company. The Acouirer

has executed Share Purchase Agreament to acquire the Substantial Shares, voting rights and Control of Target Cormpary.

The mode af payment of consideration for acquisition of the Equity Shares by the Acquirer in this Offer is “Cash”

The prime objective of the Acquirer and PACS behind the acquisition is to have substantial holding of Equity Shares and

Vating Rights accompanied with the change of control and management of the Target Company, The Acquirer along

with PACS intend's to fake control over the Target Company and make changes in the Board of Directors of the Target

Company. At presant, company is not carrying on any busingss, however, the Acquirers have na intention o change the

existing line of businass of Target Gompany, Howeawer, no firm decision in this regard has besn taken or proposed 5o far,

The Acquirers reserves the right fo modify the present structure of the busingss in a manner which is useful o the langer

interest of the sharehobders, Any such change in the structure thal may affect the larger interest of the sharehobdars will

be dong with prior consent of shareholders in terms of Regulation 25(2) of SEBI (SAST) Regulations and in accordance
with the laws applicable. The Acquirers may diversify, reorganize andfor streamline the business of Target Cormpany for
commercial reasons and operalional eficiencies,

SHAREHOLDING AMD ACQUISITION DETAILS

The present and proposad shareholding of the Acguirer and the PAC in the Target Company and the details of its
acquisition are as follows:

Details Acquirer |PAC-1|PAC-2 |PAC-3| Total
: Mo, il Mil Mil Hil Bl
aharehobding as on the PA date o il il il Hil il
: Ho. | 413,816 Hil Hlil Hil 413816
Shares agreed to be acquired under SPA % | 2547 i i i 547
Ho. il il Hlil il il
Shares acquired between the PA date and the DPS date m m i i il W
ahares to be acguired in the offer assuming full Mo, | 236,600 Mil Hil Hil 2,36 600
acceplance % 26.00 il Nil Mil 26.00
Post Offer shareholding {as on 10th working day afier | Mo. | 650,416 Hil Hil Hil 6,50 416
closing of tendering period) % 71.47 Hil Hlil Hil 71.47

Natas - Post DFfer sharehpdding inclides;

I Aszurving 4, 73876 Equty Shares representing 45.47% of fully pald-up equily share capital and wotlng capifal of the Targe!
Carmpany will be acquired by e Acgwieer pursuanl fo Share Purchase Agreeman! daled Decermber 29 207, and

i 236,600 Equiy Shanes raprasentitg 26% of iy paid-up equily share capifal and vohing canital of the Target Company
assuniig kil accapdance wider e Joan Offar

i Apart fram the abave, the Acgwrer slong with the PAC, do not hold any Equity Share of the Tangef Company

. OFFER PRICE

The Equity Shares of the Target Company are ksted on BSE, The Equity Shares are placed under Group X' having a Scrip
Code of 303772 an BSE,

The annualized trading furmover in the Equity Shares of the Targat Company on B5E basad an trading volume during the
twelwe calendar months prior to the month of PA (January 01, 2017 to December 31, 2017) is a5 given below:

Stock Total no. of Equity Shares traded during the | Total no. of listed | Annualised trading turmover (as
Exchange | twelve calendar manths prior to the month of PA | Equity Shares | % of total Equity Shares listed)
BSE 3,195 9,10,000 0.35 %

(a0urce: www baeindia. com)

Based on the abave information, the Equity Shares of the Target Company are infreguently fraded on the BSE within the
meaning of explanation provided in Regulation 2(1){) of the SEBI (3AST) Regulations, 2011.

The Offer Price of ¥ 10 [Rupees ten Only) per Equity Share is justified in ferms of Regulations 3(1) and B2} of the SEEI
{SAST) Regulations, 2011, baing the highest of the fallawing:

Sr. No. Particulars Price (in ¥ per Equily Share)

1 The highest negatiated price per equity share of the Target Company far acquisition 4,00
under any agreement attracting the obligation to make a P4 of an open offer '

5 The valume-wesghted average prica paid or payable Tor acouisiion by the Acquirar NA
along with the PAC during 52 weeks immediately preceding the dabe of A o

3 The highest price paid or payable for any acquisition by the Acquirer &long NA
with the PAC during 26 weeks immediataly praceding the date of the PA =
The volume-weighted average market price of such Equity Shares for a period

4 |of sixty irading days immediately preceding the date of P& as traded on BSE, MA.
prowided such shares are fraquently traded

5 Highest price per equity share of the Target Company quatad by the Acquirer in NA
the purchasa arder issued ko the Broker, purswant io which the Offer is triggersd by
Where the shares are nof frequendly fraded, price defermined by the Acquiner along

6 [wilhthe PAC and the Manager (o the Offer taking into account valuation paramaters 10.00*
including book value, comparablke fradmg mulliples and earnings per sharg

* Mr. Haressh Shah, (Membership No. 032208) proprietor af M's Haresh Upendra & Co,, Chartarad Accountands having office
al Flat Bo. 1, Piot Mo, 27, Matruechaya Buikling, Mitramandal Colony, Parvati, Pune - 411009; Tel. Na.: 020- 2442 (209, has
valued the Equily Shares of Target Company and calculated the Tair value per shane at ¥ B.53 per share vide his Share Valuation
carfificale daied Dacember 28, 2017

In view of the parameters considerad and presented in the fable above and the cerlificate issued by the Charlered
Accountants, in the opinion of the Acquirer along with the PAC and Manager 1o the Oer, the OHer Price of ¥ 10 (Rupees
ten Onby) per Equity Share ks justified in terms of Regulation & of the SEBI (S&ST) Regulations, 2011.

There have been nd corporate actions in the Target Company warranting adjustment of relevant price parameiens.

&5 on date there is no revision in Offer Price or Offer Size. In case of any revision in the Offer Price or Offer Size, the
Acquirer along with the PAC shall comply with Regulation 18 of SEBI (SA5T) Regulafions, 2011, which are required o
be fulfilled for the said revision in the Offer Price or Offer Size.
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during the offer period, whether by subscription or purchase, at a price higher than the Offer Price, the Offer Prica
shall stand revised to the highest price paid or payable for any such acqwisition in ferms of Regulation 3(8) of SEEBI
{SAST) Regulations, 2011, Provided that no such acquisition shall be made after the third working day prior to the
commencement of the tendering period and wndil the expiry of the tendering pesiod. Further, in accordance with
Requlations 168(4) and 18(5) of the SEBI (S&5T) Regulations, 2011, in case of an upward revision to the Offer Price or
to the Offer Size, if any, on account of competing offers or otherwise, the Acquirer along with the PAG shall {i) make
correspanding incréases fo the ascrow amount (i) make public announcemsnt in the same newspapers in which this
DPS has been published; and (5} simultaneously notity to BSE , SEBI and the Target Company at its registerad office.
Such revision would be done in compance with other formalities prascibed under the SEBI{SAST) Requlations, 2011,
If the Acquirer andfor the PAG acguires Equity Shares of the Target Gompany during the period of twenty-six weaks after
the tendering period at a price higher than the Offer Price, then the Acquirer along with the PAG shall pay the difference
between the highest acquisition price and the Offer Price, to all Public Shareholders whose Equity 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 anofher open offer under the SEBI (SAST) Regulations, 2011, or pursuant
to SEBI (Delisting of Equity Shares) Regulations, or opan market purchases made in the ordinary course an the stock
exchanges, not baing negotiated acquisition of Equity Shares of the Target Company in any form.

FINANCIAL ARRANGEMENTS

Total consideration payable to acquire 236,600 Equity Shares from all the Public Shareholders of the Target Company
at the Offer Price of ¥ 10 [Rupees ten Only) per Equity Share, assuming full acceptance of the Offer would be
¥ 23,566,000 (Rupess twenty three [akh sisty six thousand Only) ("Maximum Consideration™).

In accardance with Regulation 17 of the SEBI (SAST) Requlations, 2011, the Acquirer along with the PAC has opened an
Escrow Account under the name and style of “Modella Woaollens Limited - Dpen Offer Escrow Account” with Indusind Bank
Limitad, at their Fort Branch, Mumbai (“Escrow Banker™) and made therein a cash daposit of 23,66,000 (Rupees twenty
thres lakh sy six thowsand Ondy) in the account in accordance with the Regulation 17(3)(a) of the SEBI (385T) Regulatiens,
2011, being mare than *5% of the Maximum CGonsideration payabe to the Public Shareholders under the Open Offer,

The Acquirer alang with the PAC has authorized the Manager o the Offer fo operate and realize the value of the Escrow
Account in terms of the SEB! (SA&ST) Regulations, 2011.

The Acquirer along with the PAC has adequate financial resources and has made firm financial arrangements for
implementation of the Open Ofer, in tarms of Begulation 2501) of the SEBI (SAST) Regulations, 2011, Tha Open Offer
obligations shall be met by the Acquirer along with the PAG through internal accruats and no borrowings from any bank
andar financial instiution are envisaged.

CA. Gautarn Shah, (FGA- 043211) Partner of Gautarn Shah & Associates, (Firm Registration ko.: 124844W), situated at
A1, Alka, First Floor, Dadabhai Rd., Next to Flyover, Near CNMS School, Vile Pare, (W), Mumbai -36; Tel. No. = 022-
26230400 / 26240400; Email. ca.pautamshahargmail.com) has cerfified via certificate dated December 30, 2017 that
the Acquirer and Mr. Sandeep P Shah [PAG-2) has adeguate resourcas 1o meet the financial requirerment of the Open Offes.
Ms. Kiran Panchali (Membsrship No.: 033218) partner of M5, H. N, Mehia Associates, Charfered Accountants (Firm
Registration No.: 1062189W), having office at 50-51, Fourth Floor, All Charmbes, Tamarind Lane, Flora Fourtain, Mumbai
- A00001; Tel. Mo 022-22653482 / &089; Emall: hnmehtaassociatesi@hotmall.com S hnmehtaassociatesaminl nat,
in has certified via certificate dated December 30, 2017 that Mr. Pradeep P Shah (PAC-1) has adeguate resources to
meet the financial reguirement of the Open Offer.

Mr. Shailesh 5. Shah (Membership No.: 16833) partner of M/'s. 5. J. Shah & Associates, Chartered Accountants. (Firm
Registration No.: 1097 79W), having office at 114, Sarang Street, 15t Floor, Nr. Crawfard Marked, Mumbai - 400003, Tel,
Mo, 022-2344 TOB [ 2343 2971, Email:shaileshshah1@hotmail. com, has cerlified via certificate daled Decembsr
30, 2017 that Mrs. Kalpana P Shah (PAC-3) has adequate resources to meet the financial requirement of the Open Offer.

vill Based on the aforesaid financial arrangements and on the confirmation received from the Escrow Banker and Charlerad
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Accountants, the Manager to the Offer is safisfied about the abdity of the Acquirer and the PAC to implement the Offer in
accordance with the SEBI (SAST) Regulations, 2011. The Manager to the Offer confirms that firm arrangement for the
funds and maoney for payment through verifiable means are in place to fulfill the Offer obligation.

STATUTORY AND OTHER APPROVALS

As on the date of this DP5, there are no statutory or other approvals reguired fo implement the Offer. If any statutory
approvals are required or become applicable prior to completion af the Ofter, the Offer would be subject to the raceipt of
such statutory approvals, The Acquirer along with the PAC will not proceed with the Offer in the evend that such statutory
approvals becoming applicable prior to completion of the Offer are refused in terms of Regulation 23 of SEBI (SAST)
Requlations, 2011. In the event of withdrawal, a public announcement will be made within two working days of such
withdrawal, in the same newspapers in which this DPS has appeared.

If the hobders of the Equity Shares who are not persons resident in India (inchuding NRIs, OCBs and Fils) had reguirad
any approvals (including from the REI, the HPE or any other regulatory body) in respect of the Equity Shares held by
tharm, they will be reguired 1o submit such previous appeovals, thal they would have obtained for holding the Equity
Shares, 1o tender the Equity Shares held by them in this Offer, along with the other documents required 1o be tenderad
to accept this Offer. In the event such approvals are nof submitted, the Acquirer along with the PAC reserves the right 1o
reject such Equity Shares tendered in this Offer.

In case of deday in receipt of any stafutory approval{s) becoming applicable prior o complation of the Offer, SEBI has
the power o grant extension of fime to the Acquirer along with the PAC for payment of consideration to the Public
Sharehotders of the Target Company who have accapted the Ofer within such period, subject 1o the Acquirer alang with
the PAC agreeing To pay interest for the delayved peried if directed by SEBI in terms of Regulation 13{11) of the SEEI|
(SAST) Regulations, 201 1. Further, if delay occurs on account of williul default by the Acquirer along with the PAC in
obtaining the requisite approvals, Regulation 17(2) of the SEBI (SAST) Regulations, 2011 will also become applicabls
and the amount lying in the escrow account shall become liable o forfeiture.

VIL.TENTATIVE SCHEDULE OF ACTIVITY

This Open Offer is being made under Regulations 3(1) and 4 of the SEBI [SAST) Regulations, 2017 and the Acquirar
Aong with the PAC will cormply with provisions of SEBI (SAST) Regulations, 2011 as applicable.

Activities Date Day
Issue of Public Announcement December 29, 2017 | Friday
Publication of Detalled Public Staternent in newspapers January 05, 2018 | Friday
Last Date for Fling of draft letier of ofier with SEBI January 12, 2018 | Friday
Last date for public announcenent of 2 competing offar
Last date for receipt of comments from SEBI on the draft letier of offer (in February 05, 2018 | Monday
the event ZEBI has not sought clarification or additional information from the
Manaper to the Offer)
[dentitied Data* February 08, 2018 | Thursday
Last date for dispatch of the letter of offer to the Public Shareholders February 15, 2018 | Thursday
Last data for upward revision of the Offer Price and'ar the Dffer Siza
Last date of publication by which a commiftee of independent direciors of February 20, 2018 |Tuesday
the Target Company is required to give its recommendation to the Public
Shareholders of the Target Company for this Offer
Advertisement of schedule of activities for Open Offer, status of statutory and other (February 21, 2018 |Wednesday
dpprovals in newspapers and sanding ta SEBI, Siock Exchanges and Target Company
at its registerad office
Date of Commencemént of tzndering period February 22, 2018 | Thursday
Date of Closure of tendering period March 08, 2018 Thursday
Last date of communicating of rejection/acceptance and payment of March 22, 2018 Thursday
consideration for accepted tenders | return of unaceepted shares
Issue of Post Offer Advertisemsant April 02, 2018 Monday
Last Date of Filing the Final report to SEBI April 02, 2016 Monday

* Dale faling on the 10N (Tenth) warking day pripv fo commencerment of ihe fendering period, for fhe parposes of delemmmining
the elglbie shareholders of the Targer Company fo whom the lefler of offer shall be sent § i claniled har aif the Pulblic
Sharafaiders are aiipive fo parficipale in fis Offer af any fime prior fo the closume of the Tendenng Panng,

Viil. PROCEDURE FOR TENDERING THE EQUITY SHARES IN CASE OF NOM RECIEPT OF LETTER OF OFFER

Wi
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All owners of Equity Shares of the Target Company, regsterad and unregisterad public shareholders of the Target
Company wha own the Equity Shares at any time prior fo the closure of tendering period, including the beneficial
owners of the Equily Sharas held in dematerialisad farm, arg eligible to participate in the Offer excapt the Acguarer along
with the PAG including persons desmed to be acting in concert with therm in terms of Regulation T{6) of SEBI (SA5T)
Requlations, 2011.

Persons who hold Equity Shares of the Target Company but () who hawve nof received the better of offer, (b) unregisienad
owners, (¢} owner af the Equity Shares who have sant the Equity Sharas for transfer may obtain the letter of affar from
the Registrar to the Offer and can also download it from the SEBI website (www sebi.gowin). In alternate, such persons
may parficipate in this Bpen 0ffer by submitting an application on a plain paper giving details sat out in the lettar of offer.
Persons who have acquired the Equity Shares of the Target Company but whose names da not appear in the registar of
members of the Target Company on the [dentified Date or unregistared owners or those who have acquired the Equity
shares of the Target Company after the [dendified Date or those who have not recaived the Lefter of Offer, may also
participale in this Offer,

The: Opan Offer will be Implementad by the Acquirer along with the PAG throegh a stock exchangs mechanism made
available by stock exchanges in the form of 2 separate window (“Acquisition Window™). as providad under the SEBI
(5AGT) Regulations, 2011 and SEBI circular CIR/CFIVPOLICYCELLI1/2015 dated Aprl 13, 2015 and CFO/DCRZ
CIRP/2016/131 dated December 9, 2016 and BSE natice no. 201 70202-34 dated February 2, 2017.

BSE shall be the designated stock exchange for the purpose of tendering Equity Shares in the Open Offer.

The Acquirer and the PAC has appointed SPS Share Brokers Pwt. Lid. ("Buying Broker™) as its broker for the Open
Otfer throwugh whom the purchasas and settiement of the Offer Shares tendared under the Open (ffer shall be made. The
contact details of the Buying Broker are as mentioned below:

Mame: 58PS Share Brokers Pyt Ltd.

Address: 4/5 Hap Kassam building, 15t floor, 66 Tamrind Lane, Fort Mumbai 400 007, | Tel. No. ; 022-30344034
Email 1D : spsharesayvsnl.com | Conlact Person: Mr. Manish Dave | SEBI Reg, No.. INBO10979938

All Public Sharaholders who desire 1o tander their Equity Shares under the Opan Ofler would have to intimate thair
respective stock brokers (“Selling Broker™) within the nommal trading hours of the secondary market, during the
tendering period.

A separate Acquisition Window will be provided by the BSE to facilitate placing of sell orders, The Salling Broker can
enier arders for dematerialized as well as physical Equity Shares,

The Selling Broker would be reguired fo place an order/bid on behalf of the Public Sharsholders wha wish to tender their
Equity Shares in the Open Mer using the acquisibion window of the BSE. Befora placing the bid, the caoncernad Public
Shareholder/Selling Broker would be required to ransfer the tendered Equity Shares to the special account of Clearing
Corporation of India Limited [*Clearing Corporalion™], by using the setilemant number and the procedure prascribad
by the Clearing Corporation,

The letter of ofter along with the form of acceplance-cum-acknowledgamant would also be available at SEBI's website,
wiww. sebi.govin, and Public Sharehodders can also apply by downloading such form from the said website.

THE DETAILED PROCEDURE FOR TENDERING THE EQUITY SHARES IN THE OFFER WILL BE AVAILABLE IN THE LETTER
OF OFFER.

1X.
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OTHER INFORMATION

The Acquirer and the PAC has appointed Monarch Networth Capital Limited as the Manager 1o the Ofter in lerms of
Requlation 12 of the SEBI [SAST) Regulations, 2011,

The Acquirer and the PAC has appointad “Purva Shareqgistry India Private Limited™ as the Registrar to the Offer having
office at Unit no. 9, Shiv Shakdi Ind. Estt., J K. Baricha marg, Lower Parel {E), Mumbai 400 011.; Tel. No.: 022-230
2518 / 6561, Emall id: busicomp@gmail.carm; SEBL Reg. No.: INRDOOOO 112; Cantact Person: Ms. Deepali Dhwri,
[Compliznce Officer)

The Acguirer and its directors/pariners, along with the PAC accepts full responsibiity for the information coniained
in this DPS and PA and also Tor the obligations of the Acquirer along with the PAC as laid down in the SEBI (SAST)
Requlations, 2011 and subsequent amendments made thersof.

This Detailed Public Statement will also be available on SEBI's website at wiww.sebi.gov.in.

THIS DETAILED PUBLIC STATEMENT IS ISSUED BY MAMAGER TO THE OFFER ON BEHALF OF THE ACOUIRER
ALONGWITH THE PAC

MANAGER TO THE OFFER

™

Place: Mumbai
Date; January 03, 2013

Raka

MOMNARCH MONARCH NETWORTH CAPITAL LIMITED,
HETWDHH caprtal Monarch House, Dpp., Ishwar Bhuvan, Commerce Six Road,
i ../ MWavrangpura, Ahmedabad - 330014, Gujarat, India. | Tel. No. = 079 = 6600 0500/ 700
Emall: shivam.patel@mncloroup.com | Website: hitps:/'www.mnclgroup.com
SEBI Regn. No.: MB/ INMODOD11013 | Contact Person: Mr. Shivam Patel

For and an behalf of Acquirer along with the PAC
gl

Sunder Suvidha LLP | Mr. Sandeep P Shah
Designated Partner
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DETAILED PUBLIC STATEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS OF

MODELLA WOOLLENS LIMITED

IN TERMS OF REGULATIONS 13(4 3) AND 15(2

) OF SECURITIES AND EXCHANGE BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011, AS AMENDED

Reglstered Office: “4C, Vulcan Insurance Bldg, Nariman Road, Mumbai, Maharashtra - 400020, India.
Tel. No.: (022) 2204 7424 / 9879 | Fax: (022) 22872620 | Email: modellawoollens@gmail.com | Website: www.modellawoollens.com | CIN: L17120MH1961PLC012080

OPEN OFFER FOR ACQUISITION OF 2,36,600 FULLY PAID-UP EQUITY SHARES OF X 10 EACH (“OFFER SHARES”) REPRESENTING 26.00 % OF FULLY PAID-UP EQUITY SHARE CAPITAL AND VOTING CAPITAL OF MODELLA WOOLLENS LIMITED
(“TARGET COMPANY”) FROM ALL PUBLIC SHAREHOLDERS OF TARGET COMPANY BY SUNDER SUVIDHA LLP, HAVING ITS REGISTERED OFFICE AT 2ND FLOOR, BHANGWADI SHOPPING ARCADE, KALBADEVI ROAD, MUMBAI - 400002
(“ACQUIRER”) ALONG WITH MR. PRAMOD P. SHAH (“PAC-1"); MR. SANDEEP P. SHAH (“PAC-2"); AND MRS. KALPANA P. SHAH (“PAC-3”); IN THEIR CAPACITY AS THE PERSON ACTING IN CONCERT WITH THE ACQUIRER (“OFFER” OR “OPEN
OFFER”), IN TERMS OF SECURITIES AND EXCHANGE BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011 AND SUBSEQUENT AMENDMENTS THERETO [“SEBI (SAST) REGULATIONS, 2011”].

This Detailed Public Statement (“DPS”) is being issued by Monarch Networth Capital Limited (“Manager to the Offer”),
for and on behalf of Sunder Suvidha LLP (“Acquirer”) along with Mr. Pramod P. Shah (“PAC-1”); Mr. Sandeep P. Shah
(“PAC-2") and Mrs. Kalpana P. Shah (“PAC-3”) (Collectively referred to as “PAC”), in compliance with Regulation
13(4), 14(3) and 15(2) of the SEBI (SAST) Regulations, 2011 pursuant to the Public Announcement (“PA”) submitted
with the Securities and Exchange Board of India (“SEBI”), Bombay Stock Exchange (“BSE”) and the Target Company at
its registered office on December 29, 2017 in terms of Regulations 3(1) and 4 of the SEBI (SAST) Regulations, 2011.

ACQUIRER, PAC, TARGET COMPANY AND OFFER

INFORMATION ABOUT THE ACQUIRER: SUNDER SUVIDHA LLP

The Acquirer, was incorporated as a Limited Liability Partnership Entity on April 29, 2011 as ‘Sunder Suvidha LLP’,
under the provision of Limited Liability Partnership Act, 2008. The registered office of the Acquirer is situated at 2nd
Floor, Bhangwadi Shopping Arcade, Kalbadevi Road, Mumbai — 400002. The LLP Identity Number of the Acquirer is
AAA-4656. There has been no change in the name of Acquirer since incorporation.

The Acquirer is primarily in the business of development, promotion, construction building, multistoried building and
altering, decorating, maintaining, furnishing, fitting up and improving building and by paying, draining and letting
building on lease and on rent of apartments, flats, shops, hotels, restaurants, pub, cinema halls, multiplex complexes,
malls, hospitals and nursing home’s buildings, canals, reservoirs, mills and offices, huts, tenements, warehouse’s,
cold storage building’s, industrial sheds, hydel projects, power houses, tunnels, culverts, channels sewage, roads,
bridges, dams and to act as an agent for purchasing, selling and letting on hire, plot and houses, whether multistoried,
commercial and or residential buildings on commission basis, upgradation, repair, operation and maintainance, renting
of and dealing in all types of building, complexes and structures.

i The Acquirer belongs to SPS group.

As on the date of this DPS, Acquirer does not hold any Equity Shares of the Target Company. The Acquirer has executed
Share Purchase Agreement (“SPA”) dated December 29, 2017 to acquire the Substantial Shares, voting rights and
Control of Target Company and apart from this, neither the Acquirer nor its directors and/or key managerial personnel
have any interest in the Target Company.

The Partners of the Acquirer are Mr. Pramod P. Shah, Mr. Sandeep P Shah and Mrs Kalpana P Shah who are also acting
as Person Acting in Concert with the Acquirer, for the purpose of this Open Offer in terms of Regulations 2(1)(q) of the
SEBI (SAST) Regulations, 2011.

The Acquirer has not been prohibited by SEBI from dealing in securities, in terms of Section 11B of the SEBI Act, or
under any of the regulations made under the SEBI Act.

Summary of the un-audited standalone financial statements of the Acquirer for the six months ended September 30,
2017, subjected to limited review by the auditor and audited standalone financial statements for the financial year ended
March 31, 2017, March 31, 2016, March 31, 2015 are as follows:

Six Financial Financial Financial
PATCUarS Months ended Year ended Year ended Year ended
September 30, 2017 [ March 31, 2017 March 31, 2016 March 31, 2015
(Un-audited) (Un-Audited) (Un-Audited) (Un-Audited)
Total Revenue Nil 18,75,000 29,16,584 12,46,576
Net Income (Profit /
(Loss) after(Tax) (96,879) 70,832 61,982. 25,857
EPS N.A. N.A. N.A. N.A.
Net worth 1,36,868 (1,98,21,914) (2,01,97,562) (13,04,86,431)
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(Source: Income Tax return for the assessment years 2017-18, 2016-17 and 2015-16 as certified by CA. Gautam Shah, Partner
of Gautam Shah & Associates, (Firm Registration No.: 124844W) situated at A/11, Alka, First Floor, Dadabhai Rd., Next to Flyover,
Near CNMS School, Vile Parle, (W), Mumbai -56; Tel. No. — 022- 26230400 / 26240400; Email: ca.gautamshah@gmail.com)
The accounts of every LLP shall be audited in accordance with Rule 24 of LLR, Rules 2009. Such rules, inter-alia, provides that any
LLP whose turnover does not exceed, in any financial year, forty lakh rupees, or whose contribution does not exceed twenty five
lakh rupees, is not required to get its accounts audited. Hence, it is not mandatory for Sunder Suvidha LLP to audit its Accounts.

INFORMATION ABOUT THE PAC:

B.1 Mr. Pramod P. Shah (“PAC - 17)

Mr. Pramod P. Shah, aged 72 years, resides at Flat No. 11, Duru Mahal, 3rd Floor, F Road, Marine Drive,
Mumbai - 400002, Tel. No.: 022-40344034; Email — sandeep@sps.group. He is the founder of SPS group and has over
40 years of experience in Capital markets.

Mr. Pramod P. Shah is one of the ultimate beneficiary of the Acquirer. He is the father of Mr. Sandeep P. Shah (PAC- 2)
and spouse of Mrs. Kalpana P Shah (PAC 3). Other than the relationship disclosed in this DPS, the PAC has no other
relationship with Acquirer.

i As on the date of this DPS, Mr. Pramod P Shah does not hold any Equity Shares of the Target Company. The SPA has

been executed by Sunder Suvidha LLP in which he is a designated partner, to acquire the Substantial Shares, voting
rights and Control of Target Company and apart from this, neither the Acquirer nor its Partners and/or key managerial
personnel have any interest in the Target Company.

Mr. Pramod P Shah is also a director / Partner in the following Companies / LLP’s:

Sr. No. Name of the Company / LLP Director / Partner Since
1. SPS Finquest Limited May 20, 2010
2. SPS Share Brokers Private Limited July 10, 1997
3 Pramodbhai Patanwala Real Estates (OPC) Private Limited March 14, 2017

4. SPS Multi-Commodity LLP December 09, 2015
None of the above Companies / LLP are either participating or interested or acting in concert with the Acquirer for this Offer.
The PAC-1 has not been prohibited by SEBI from dealing in securities, in terms of Section 11B of the SEBI Act, or under
any of the regulations made under the SEBI Act.

i The net worth of Mr. Pramod P. Shah as on September 30, 2017 is of ¥ 32.93 Crore as certified vide certificate dated

December 30, 2017 issued by Ms. Kiran Pancholi (Membership No.: 033218) partner of M/s. H. N. Mehta Associates,
Chartered Accountants (Firm Registration No.: 106219W), having office at 50-51, Fourth Floor, Ali Chamber, Tamarind
Lane, Flora Fountain, Mumbai - 400001; Tel. No.: 022-22653482 / 6089; Email: hnmehtaassociates@hotmail.com /
hnmehtaassociates@mtnl.net.in.

. 2 Mr. Sandeep P. Shah (“PAC - 2”)

Mr. Sandeep P Shah, aged 45 years, resides at Flat No. 11, Duru Mahal, 3rd Floor, F Road, Marine Drive, Mumbai -
400002, Tel. No.: 022-40344034; Email — sandeep@sps.group He is a graduate in Commerce and has over 15 years
of experience in Capital markets.

Mr. Sandeep P. Shah is also one of the ultimate beneficiary of the Acquirer. He is the son of Mr. Pramod P Shah
(PAC- 1) and Mrs. Kalpana P. Shah (PAC 3). Other than the relationship disclosed in this DPS, the PAC has no other
relationship with Acquirer.

i The PAC-2 belongs to SPS group.

As on the date of this DPS, Mr. Sandeep P Shah does not hold any Equity Shares of the Target Company. He has
executed Share Purchase Agreement as a designated Partner and Authorised Signatory of Sunder Suvidha LLP to
acquire the Substantial Shares, voting rights and Control of Target Company and apart from this, neither the Acquirer
nor its Partners and/or key managerial personnel have any interest in the Target Company.

Mr. Sandeep P. Shah is also a director / partner in the following Companies / LLP’s:

Sr. No. Name of the Company / LLP Director / Partner Since
1. SPS Finquest Limited September 30, 2010
2. SPS Multitrade Private Limited January 29, 2010
3. SPS Multi-commodity Private Limited February 03, 2010
4. SPS Capital Limited February 06, 2010
5. Revelation Portfolio Management Private Limited June 07, 2010
6. SPS Capital And Money Management Services Private Limited September 06, 2003
7. SPS Share Brokers Private Limited July 10, 1997
8. Sanrina Consultancy (Opc) Private Limited March 15, 2017
9. SKS M&A Consultancy LLP September 29, 2015
10. SPS Business Advisory LLP October 07, 2015
11. SPS Consultants Insurance Brokers LLP October 12, 2015
12. SPS Multi-Commodity LLP December 09, 2015

None of the above Companies / LLP’s are either participating or interested or acting in concert with the Acquirer for this Offer.

i The PAC-2 has not been prohibited by SEBI from dealing in securities, in terms of Section 11B of the SEBI Act, or under

any of the regulations made under the SEBI Act.

i The net worth of Mr. Sandeep P Shah as on September 30, 2017 is of ¥ 4.99 Crore as certified vide certificate

dated December 30, 2017 issued by CA. Gautam Shah, (FCA- 043211) Partner of Gautam Shah & Associates,
(Firm Registration No.: 124844W), situated at A/11, Alka, First Floor, Dadabhai Rd., Next to Flyover, Near CNMS School,
Vile Parle, (W), Mumbai -56; Tel. No. — 022- 26230400 / 26240400; Email: ca.gautamshah@gmail.com)

B.3 Mr. Kalpana P. Shah (“PAC - 3”)

Mrs. Kalpana P Shah, aged 71 years, resides at Flat No. 11, Duru Mahal, 3rd Floor, F Road, Marine Drive,
Mumbai - 400002, Tel. No.: 022-40344034; Email — sandeep@sps.group. She is non graduate and has over 20 years
of experience in Capital markets.
Mrs. Kalpana P. Shah is also one of the ultimate beneficiary of the Acquirer. She is the spouse of Mr. Pramod P. Shah
(PAC- 1) and mother of Mr. Sandeep P. Shah (PAC 2). Other than the relationship disclosed in this DPS, the PAC has no
other relationship with Acquirer.

i As on the date of this DPS, Mrs. Kalpana P Shah does not hold any Equity Shares of the Target Company. The SPA has

been executed by Sunder Suvidha LLP in which she is a Partner, to acquire the Substantial Shares, voting rights and
Control of Target Company and apart from this, neither the Acquirer nor its Partners and/or key managerial personnel
have any interest in the Target Company.

iv. Mr. Kalpana P. Shah is also a director in the following Companies:

Sr. No. Name of the Company / LLP Director Since
1. SPS Capital Limited February 06, 2010
2. Sps Share Brokers Private Limited November 20, 1997
3. Kalpanaben Patanwala Real Estates (Opc) Private Limited February 15, 2017
4. SKS M&A Consultancy LLP September 29, 2015
5. KSS Consultants Real Estate LLP September 30, 2015
6. SPS Business Advisory LLP October 07, 2015
7. SPS Multi-Commodity LLP December 09, 2015
8. SPS Consultants Insurance Brokers LLP October 12, 2015
9. Arvama Edu Infra LLP December 29, 2016

None of the above Companies / LLP’s are either participating or interested or acting in concert with the Acquirer for this Offer.
The PAC-3 has not been prohibited by SEBI from dealing in securities, in terms of Section 11B of the SEBI Act, or under
any of the regulations made under the SEBI Act.

The net worth of Mrs. Kalpana P. Shah as on September 30, 2017 is of ¥ 31.81 Crore as certified vide certificate dated
December 30, 2017 issued by Mr. Shailesh S. Shah (Membership No.: 16883) partner of M/s. S. J. Shah & Associates,
Chartered Accountants, (Firm Registration No.: 109779W), having office at 114, Sarang Street, 1st Floor, Nr. Crawfard
Market, Mumbai - 400003; Tel. No.: 022-2344 7964 / 2343 2971; Email:shaileshshah1@hotmail.com.

INFORMATION ABOUT THE TARGET COMPANY: MODELLA WOOLLENS LIMITED

Target Company was originally incorporated as a public limited company on July 28, 1961 as ‘Modella Woollens
Limited’, under the provision of Companies Act, 1956 vide certificate of Incorporation from Registrar of Companies,
Maharashtra, under the Companies Act, 1956. The registered office of the Target Company is situated at “4C, Vulcan
Insurance Bldg, Nariman Road, Mumbai, Maharashtra - 400020, India. The ISIN of Equity Share of the Target Company
is INE380D01012. There has been no change in the name of the Target Company since incorporation.

The Target Company was engaged in the trading of Textiles. The Target Company has not carried out any business
activities from last few years. The Target Company was looking out for economic feasibility to carry on the operations of
the Company. But the Target Company does not intend to carry on the operations of the Company and hence the Target
company was searching for better options to operationalize the business of the Target Company for better interest of
the stakeholders, thus, resulting to the execution of SPA dated December 29, 2017.

i Al the Equity Shares of the Target Company are presently listed on the BSE. The Equity Shares of the Target Company

are infrequently traded on BSE within the meaning of explanation provided in Regulation 2(1)(j) of the SEBI (SAST)
Regulations, 2011.
Summary of the un-audited standalone financial statements of the Target Company for the six months ended September
30, 2017, subjected to limited review by the auditor and audited standalone financial statements for the financial year
ended March 31, 2017, March 31, 2016, March 31, 2015 are as follows:

(Amount in Rupees)

g TS As at September 30, | Financial year ended” (Audited)
2017* March 31, 2017 March 31, 2016 March 31, 2015
Total Revenue 0 0 0 0
Net Income (17,97,439) (38,90,871) (48,36,752) (38,84,762)
EPS (1.98) (4.28) (5.32) (4.27)
Net worth (2,20,51,158) (2,02,53,719) (1,63,62,848) (1,15,26,096)

(Source: The financial information set forth has been extracted from the Target Company’s Annual Report for the financial year
ended as on March 31, 2017, March 31, 2016, March 31, 2015 and the interim financial information set forth above has been
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extracted from the Target Company’s unaudited financial statements as of and for the quarter ended September 30, 2017  viii If the Acquirer and/or the PAC acquires or agrees to acquire any Equity Shares or voting rights in the Target Company

approved by the Board of Directors of the Target Company in their meeting held on November 02, 2017. The limited review for
the unaudited financial results for the half year ended September 30, 2017has been completed by the Statutory Auditor of the
Company by CA Sanjay R. Bhat (Membership No. 043376.) partner of Vinay Sanjay & Associates. (FRN. — 0112195W) and the
same has been certified via certificate dated December 29, 2017.

. DETAILS OF THE OFFER:

This Open Offer is being made under Regulations 3(1) and 4 of the SEBI (SAST) Regulations, 2011 to all the Public
Shareholders of the Target Company for acquisition of 2,36,600 (Two Lakh Thirty Six Thousand Six Hundred) Equity
Shares representing 26% of fully paid-up equity share capital and voting capital of the Target Company (“Offer Size”) ata
price of X 10 (Rupees ten Only) per Equity Share (“Offer Price”) payable in cash and subject to the terms and conditions
set out in this DPS and Letter of Offer (“LOF”), that will be sent to all Public Shareholders of the Target Company.

As on the date of this DPS, there are no statutory or other approvals required to implement the Open Offer other than
as indicated in section VI of this DPS. If any other statutory approvals are required or become applicable prior to
completion of the Open Offer, the Offer would be subject to the receipt of such other statutory approvals. The Acquirer
along with the PAC will not proceed with the Offer in the event such statutory approvals are refused in terms of
Regulation 23 of the SEBI (SAST) Regulations, 2011. In the event of withdrawal, a public announcement will be made
within two working days of such withdrawal, in the same newspapers in which this DPS has been published.

This Offer is not conditional upon any minimum level of acceptance by the Public Shareholders of the Target Company
in terms of Regulation 19(1) of the SEBI (SAST) Regulations, 2011.

This is not a competitive offer in terms of Regulation 20 of SEBI (SAST) Regulations, 2011.

The Equity Shares of the Target Company will be acquired by the Acquirer and / or the PAC as fully paid-up, free from all
liens, charges and encumbrances and together with the rights attached thereto, including all rights to dividend, bonus
and rights offer declared thereof.

The Manager to the Offer, Monarch Networth Capital Limited, does not hold any Equity Shares in the Target Company
as on the date of this DPS. The Manager to the Offer further declares and undertakes, not to deal on their own account
in the Equity Shares of the Target Company during the offer period.

There are no conditions stipulated in the SPA between the Sellers and the Acquirer, the meeting of which would be
outside the reasonable control of the Acquirer and in view of which the Offer might be withdrawn under regulation 23 of
the SEBI (SAST) Regulations.

The Acquirer along with the PAC does not have any plans to dispose off or otherwise encumber any significant assets
of the Target Company for the next 2 (two) years from the date of closure of the Open Offer, except in the ordinary
course of business of the Target Company, and except to the extent required for the purpose of restructuring and/or
rationalization of the business, assets, investments, liabilities or otherwise of the Target Company. In the event any
substantial asset of the Target Company is to be sold, disposed off or otherwise encumbered other than in the ordinary
course of business, the Acquirer along with the PAC undertake that they shall do so only upon the receipt of the prior
approval of the shareholders of the Target Company, by way of a special resolution passed by postal ballot, in terms
of Regulation 25(2) of SEBI (SAST) Regulations, 2011 and subject to the provisions of applicable law as may be
required. Further, the Acquirers intend to seek a reconstitution of the Board of Directors of the Target Company after the
successful completion of Offer.

Upon completion of the Open Offer, assuming full acceptances, the public shareholding of the Target Company will not
fall below minimum level of public shareholding as required to be maintained as per Rule 19A(1) of Securities Contract
(Regulation) Rules, 1957 as amended and Regulation 38 of Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, (“SEBI LODR, 2015”).

The SPA is subject to compliance of provisions of SEBI (SAST) Regulations, and in case of non-compliance with the
provisions of SEBI (SAST) Regulations; the SPA shall not be acted upon by the Sellers & Acquirer.

i Further, the Acquirer along with PACs shall not be eligible to make a voluntary delisting offer under the SEBI (Delisting

of Equity Shares) Regulations, 2009, unless a period of twelve months have elapsed from the date of completion of the
Offer period as per regulation 7(5) of SEBI (SAST) Regulations.

. BACKGROUND TO THE OFFER

This Open Offer is being made pursuant to the SPA in accordance with Regulations 3(1) and 4 of the SEBI (SAST)

Regulations, 2011 as a result of direct substantial acquisition of Equity Shares and Voting Rights and control over the

Target Company by the Acquirer along with PACs.

On December 29, 2017, the Acquirer has entered into Share Purchase Agreement (“SPA”) with the Promoters and

Mr. Nikhil Grover, a public Shareholder, (hereinafter collectively referred to "Sellers”) to acquire 4,13,816 fully paid-up

Equity Shares (“Sale Shares”) of face value of ¥ 10 each representing 45.47 % of the Issued, Subscribed, Paid Up

and Voting Equity Share Capital of the Target Company at a Price of T 4 (Rupees four Only) per share aggregating to

¥ 16,55,264. (Rupees sixteen lakhs fifty five thousand two hundred sixty four Only), subject to the terms and conditions

as mentioned in the SPA. The Acquirer intends to complete the acquisition of Equity Shares and acquire control over

the Target Company subsequent to expiry of twenty one working days from the date of Detailed Public Statement of this

Open Offer as per regulation 22(2) of SEBI (SAST) Regulations and in accordance hereof.

The Salient Features of the SPA are as follows:

. Acquirer has agreed to purchase the Sellers” Shares and the Sellers have agreed to sell and transfer the Sellers’

Shares in terms of the SPA;

The Sellers are the legal and beneficial owner of Equity Shares held by them.

The Sale of Shares under the SPA are free and clear from all liens, claim, encumbrance, charge, mortgage and the like.

Sellers that are forming part of Promoter’s group shall cease to be the “Promoters” of the Target Company and the

Acquirer along with the PACs shall become the new Promoters of the Target Company under the provisions of the

SEBI (SAST) Regulations, 2011.

The Sellers shall transfer the Sellers’s Shares to the Purchasers through the stock exchange by way of negotiated

trade, as may be mutually agreed upon by the parties, and the Purchasers shall pay to the Sellers the purchase

consideration due to the Sellers for the transfer of such Sellers’ Shares

The SPA is subject to the compliances of provisions of SEBI (SAST) Regulations, and in case of non-compliances

with the provisions of SEBI (SAST) Regulations; the SPA shall not be acted upon.

The Sellers shall cause the Company to, convene and hold a board of directors meeting of the Company wherein the

following resolutions will be passed and the following businesses will be transacted:

a. Approve the transfer of the Sale Shares in favour of the Acquirer and their nominee ensuring all necessary
corporate actions and formalities necessary to duly and validly implement such transfer

b. Accept resignation of the directors nominated by the Sellers including alternate directors and appointment of
Directors nominated by the acquirer and their nominee

c. Any other issues the Board of the Company wish to discuss

All the following actions will take place on the closing date which will be mutually decided by the parties.:

a. Acquirer will remit the entire purchase consideration to the Seller

b. Seller will transfer the Sale Shares to Acquirer

c. Acquirer will pay outstanding rent of the Company in respect of the Company’s Registered Office premises and
its Office premises at 5A Vulcan Insurance Building, Nariman Road, Mumbai City, Maharashtra 400020 up to the
Closing date as defined in the SPA

9. Long Stop Date before which the closing of the transaction is supposed to happen will be mutually decided by the
parties. If required, the Long Stop Date may be extended by the Seller and the Acquirer after mutual agreement in writing.

As on the date of this DPS, Acquirer along with PAC does not hold any Equity Shares of the Target Company. The Acquirer

has executed Share Purchase Agreement to acquire the Substantial Shares, voting rights and Control of Target Company.

The mode of payment of consideration for acquisition of the Equity Shares by the Acquirer in this Offer is “Cash”.

The prime objective of the Acquirer and PACs behind the acquisition is to have substantial holding of Equity Shares and

Voting Rights accompanied with the change of control and management of the Target Company. The Acquirer along

with PACs intend’s to take control over the Target Company and make changes in the Board of Directors of the Target

Company. At present, company is not carrying on any business, however, the Acquirers have no intention to change the

existing line of business of Target Company. However, no firm decision in this regard has been taken or proposed so far.

The Acquirers reserves the right to modify the present structure of the business in a manner which is useful to the larger

interest of the shareholders. Any such change in the structure that may affect the larger interest of the shareholders will

be done with prior consent of shareholders in terms of Regulation 25(2) of SEBI (SAST) Regulations and in accordance

with the laws applicable. The Acquirers may diversify, reorganize and/or streamline the business of Target Company for

commercial reasons and operational efficiencies.
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. SHAREHOLDING AND ACQUISITION DETAILS

The present and proposed shareholding of the Acquirer and the PAC in the Target Company and the details of its
acquisition are as follows:

Details Acquirer [PAC-1|PAC-2|PAC-3 Total
. No. Nil Nil Nil Nil Nil
Shareholding as on the PA date % Ni Ni Nil Ni Ni
) No. | 4,13,816 | Nil Nil Nil 413,816
Shares agreed to be acquired under SPA % 1547 Ni Ni Ni 1547
) No. Nil Nil Nil Nil Nil
Shares acquired between the PA date and the DPS date % Ni Ni Ni Ni Ni
Shares to be acquired in the offer assuming full No. | 2,36,600 | Nil Nil Nil 2,36,600
acceptance % 26.00 Nil Nil Nil 26.00
Post Offer shareholding (as on 10th working day after | No. | 6,50,416 Nil Nil Nil 6,50,416
closing of tendering period) % 71.47 Nil Nil Nil 71.47

Notes - Post Offer shareholding includes:

i Assuming 4,13,816 Equity Shares representing 45.47% of fully paid-up equity share capital and voting capital of the Target
Company will be acquired by the Acquirer pursuant to Share Purchase Agreement dated December 29, 2017; and

i 2,36,600 Equity Shares representing 26% of fully paid-up equity share capital and voting capital of the Target Company
assuming full acceptance under the Open Offer.

iii Apart from the above, the Acquirer along with the PAC, do not hold any Equity Share of the Target Company.

OFFER PRICE

The Equity Shares of the Target Company are listed on BSE. The Equity Shares are placed under Group ‘X’ having a Scrip

Code of 503772 on BSE.

The annualized trading turnover in the Equity Shares of the Target Company on BSE based on trading volume during the

twelve calendar months prior to the month of PA (January 01, 2017 to December 31, 2017) is as given below:

Stock Total no. of Equity Shares traded during the | Total no. of listed | Annualised trading turnover (as
Exchange | twelve calendar months prior to the month of PA | Equity Shares | % of total Equity Shares listed)
BSE 3,196 9,10,000 0.35%

(Source: www.bseindia.com)

Based on the above information, the Equity Shares of the Target Company are infrequently traded on the BSE within the
meaning of explanation provided in Regulation 2(1)(j) of the SEBI (SAST) Regulations, 2011.

The Offer Price of T 10 (Rupees ten Only) per Equity Share is justified in terms of Regulations 8(1) and 8(2) of the SEBI
(SAST) Regulations, 2011, being the highest of the following:

Sr. No. Particulars Price (in X per Equity Share)

1 The highest negotiated price per equity share of the Target Company for acquisition 400
under any agreement attracting the obligation to make a PA of an open offer i

2 The volume-weighted average price paid or payable for acquisition by the Acquirer NA
along with the PAC during 52 weeks immediately preceding the date of PA o

3 The highest price paid or payable for any acquisition by the Acquirer Along NA
with the PAC during 26 weeks immediately preceding the date of the PA o
The volume-weighted average market price of such Equity Shares for a period

4 |of sixty trading days immediately preceding the date of PA as traded on BSE, N.A.
provided such shares are frequently traded

5 Highest price per equity share of the Target Company quoted by the Acquirer in NA
the purchase order issued to the Broker, pursuant to which the Offer is triggered o
Where the shares are not frequently traded, price determined by the Acquirer along

6  |withthe PAC and the Manager to the Offer taking into account valuation parameters 10.00*
including book value, comparable trading multiples and earnings per share

* Mr. Haresh Shah, (Membership No. 032208) proprietor of M/s Haresh Upendra & Co., Chartered Accountants having office
at Flat No. 1, Plot No. 27, Matruchaya Building, Mitramandal Colony, Parvati, Pune - 411009; Tel. No.: 020- 2442 0209, has
valued the Equity Shares of Target Company and calculated the fair value per share at % 8.53 per share vide his Share Valuation
certificate dated December 29, 2017.

In view of the parameters considered and presented in the table above and the certificate issued by the Chartered
Accountants, in the opinion of the Acquirer along with the PAC and Manager to the Offer, the Offer Price of ¥ 10 (Rupees
ten Only) per Equity Share is justified in terms of Regulation 8 of the SEBI (SAST) Regulations, 2011.

There have been no corporate actions in the Target Company warranting adjustment of relevant price parameters.

As on date there is no revision in Offer Price or Offer Size. In case of any revision in the Offer Price or Offer Size, the
Acquirer along with the PAC shall comply with Regulation 18 of SEBI (SAST) Regulations, 2011, which are required to
be fulfilled for the said revision in the Offer Price or Offer Size.
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during the offer period, whether by subscription or purchase, at a price higher than the Offer Price, the Offer Price
shall stand revised to the highest price paid or payable for any such acquisition in terms of Regulation 8(8) of SEBI
(SAST) Regulations, 2011. Provided that no such acquisition shall be made after the third working day prior to the
commencement of the tendering period and until the expiry of the tendering period. Further, in accordance with
Regulations 18(4) and 18(5) of the SEBI (SAST) Regulations, 2011, in case of an upward revision to the Offer Price or
to the Offer Size, if any, on account of competing offers or otherwise, the Acquirer along with the PAC shall (i) make
corresponding increases to the escrow amount (i) make public announcement in the same newspapers in which this
DPS has been published; and (iii) simultaneously notify to BSE , SEBI and the Target Company at its registered office.
Such revision would be done in compliance with other formalities prescribed under the SEBI (SAST) Regulations, 2011.
If the Acquirer and/or the PAC acquires Equity Shares of the Target Company during the period of twenty-six weeks after
the tendering period at a price higher than the Offer Price, then the Acquirer along with the PAC shall pay the difference
between the highest acquisition price and the Offer Price, to all Public Shareholders whose Equity 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 SEBI (SAST) Regulations, 2011, or pursuant
to SEBI (Delisting of Equity Shares) Regulations, or open market purchases made in the ordinary course on the stock
exchanges, not being negotiated acquisition of Equity Shares of the Target Company in any form.

FINANCIAL ARRANGEMENTS

Total consideration payable to acquire 2,36,600 Equity Shares from all the Public Shareholders of the Target Company
at the Offer Price of ¥ 10 (Rupees ten Only) per Equity Share, assuming full acceptance of the Offer would be
% 23,66,000 (Rupees twenty three lakh sixty six thousand Only) (“Maximum Consideration”).

In accordance with Regulation 17 of the SEBI (SAST) Regulations, 2011, the Acquirer along with the PAC has opened an
Escrow Account under the name and style of “Modella Woollens Limited - Open Offer Escrow Account” with Indusind Bank
Limited, at their Fort Branch, Mumbai (“Escrow Banker”) and made therein a cash deposit of 23,66,000 (Rupees twenty
three lakh sixty six thousand Only) in the account in accordance with the Regulation 17(3)(a) of the SEBI (SAST) Regulations,
2011, being more than 25% of the Maximum Consideration payable to the Public Shareholders under the Open Offer.

The Acquirer along with the PAC has authorized the Manager to the Offer to operate and realize the value of the Escrow
Account in terms of the SEBI (SAST) Regulations, 2011.

The Acquirer along with the PAC has adequate financial resources and has made firm financial arrangements for
implementation of the Open Offer, in terms of Regulation 25(1) of the SEBI (SAST) Regulations, 2011. The Open Offer
obligations shall be met by the Acquirer along with the PAC through internal accruals and no borrowings from any bank
and/or financial institution are envisaged.

CA. Gautam Shah, (FCA- 043211) Partner of Gautam Shah & Associates, (Firm Registration No.: 124844W), situated at
A/11, Alka, First Floor, Dadabhai Rd., Next to Flyover, Near CNMS School, Vile Parle, (W), Mumbai -56; Tel. No. — 022-
26230400 / 26240400; Email: ca.gautamshah@gmail.com) has certified via certificate dated December 30, 2017 that
the Acquirer and Mr. Sandeep P Shah (PAC-2) has adequate resources to meet the financial requirement of the Open Offer.
Ms. Kiran Pancholi (Membership No.: 033218) partner of M/s. H. N. Mehta Associates, Chartered Accountants (Firm
Registration No.: 106219W), having office at 50-51, Fourth Floor, Ali Chamber, Tamarind Lane, Flora Fountain, Mumbai
- 400001; Tel. No.: 022-22653482 / 6089; Email: hnmehtaassociates@hotmail.com / hnmehtaassociates@mtnl.net.
in has certified via certificate dated December 30, 2017.that Mr. Pradeep P Shah (PAC-1) has adequate resources to
meet the financial requirement of the Open Offer.

Mr. Shailesh S. Shah (Membership No.: 16883) partner of M/s. S. J. Shah & Associates, Chartered Accountants, (Firm
Registration No.: 109779W), having office at 114, Sarang Street, 1st Floor, Nr. Crawfard Market, Mumbai - 400003; Tel.
No.: 022-2344 7964 / 2343 2971; Email:shaileshshah1@hotmail.com. has certified via certificate dated December
30, 2017 that Mrs. Kalpana P. Shah (PAC-3) has adequate resources to meet the financial requirement of the Open Offer.
Based on the aforesaid financial arrangements and on the confirmation received from the Escrow Banker and Chartered
Accountants, the Manager to the Offer is satisfied about the ability of the Acquirer and the PAC to implement the Offer in
accordance with the SEBI (SAST) Regulations, 2011. The Manager to the Offer confirms that firm arrangement for the
funds and money for payment through verifiable means are in place to fulfill the Offer obligation.

STATUTORY AND OTHER APPROVALS

As on the date of this DPS, there are no statutory or other approvals required to implement the Offer. If any statutory
approvals are required or become applicable prior to completion of the Offer, the Offer would be subject to the receipt of
such statutory approvals. The Acquirer along with the PAC will not proceed with the Offer in the event that such statutory
approvals becoming applicable prior to completion of the Offer are refused in terms of Regulation 23 of SEBI (SAST)
Regulations, 2011. In the event of withdrawal, a public announcement will be made within two working days of such
withdrawal, in the same newspapers in which this DPS has appeared.

If the holders of the Equity Shares who are not persons resident in India (including NRIs, OCBs and Flls) had required
any approvals (including from the RBI, the FIPB or any other regulatory body) in respect of the Equity Shares held by
them, they will be required to submit such previous approvals, that they would have obtained for holding the Equity
Shares, to tender the Equity Shares held by them in this Offer, along with the other documents required to be tendered
to accept this Offer. In the event such approvals are not submitted, the Acquirer along with the PAC reserves the right to
reject such Equity Shares tendered in this Offer.

In case of delay in receipt of any statutory approval(s) becoming applicable prior to completion of the Offer, SEBI has
the power to grant extension of time to the Acquirer along with the PAC for payment of consideration to the Public
Shareholders of the Target Company who have accepted the Offer within such period, subject to the Acquirer along with
the PAC agreeing to pay interest for the delayed period if directed by SEBI in terms of Regulation 18(11) of the SEBI
(SAST) Regulations, 2011. Further, if delay occurs on account of willful default by the Acquirer along with the PAC in
obtaining the requisite approvals, Regulation 17(9) of the SEBI (SAST) Regulations, 2011 will also become applicable
and the amount lying in the escrow account shall become liable to forfeiture.

VII.TENTATIVE SCHEDULE OF ACTIVITY

This Open Offer is being made under Regulations 3(1) and 4 of the SEBI (SAST) Regulations, 2011 and the Acquirer
along with the PAC will comply with provisions of SEBI (SAST) Regulations, 2011 as applicable.

Activities Date Day
Issue of Public Announcement December 29, 2017 |Friday
Publication of Detailed Public Statement in newspapers January 05, 2018 |Friday
Last Date for Filing of draft letter of offer with SEBI January 12, 2018 |Friday
Last date for public announcement of a competing offer
Last date for receipt of comments from SEBI on the draft letter of offer (in February 05, 2018 |Monday
the event SEBI has not sought clarification or additional information from the
Manager to the Offer)
Identified Date* February 08, 2018 | Thursday
Last date for dispatch of the letter of offer to the Public Shareholders February 15, 2018 | Thursday
Last date for upward revision of the Offer Price and/or the Offer Size
Last date of publication by which a committee of independent directors of February 20, 2018 |Tuesday
the Target Company is required to give its recommendation to the Public
Shareholders of the Target Company for this Offer
Advertisement of schedule of activities for Open Offer, status of statutory and other|February 21, 2018 |Wednesday
approvals in newspapers and sending to SEBI, Stock Exchanges and Target Company
at its registered office
Date of Commencement of tendering period February 22, 2018 | Thursday
Date of Closure of tendering period March 08, 2018 Thursday
Last date of communicating of rejection/acceptance and payment of March 22, 2018 Thursday
consideration for accepted tenders / return of unaccepted shares
Issue of Post Offer Advertisement April 02, 2018 Monday
Last Date of Filing the Final report to SEBI April 02, 2018 Monday

* Date falling on the 10th (Tenth) working day prior to commencement of the tendering period, for the purposes of determining
the eligible shareholders of the Target Company to whom the letter of offer shall be sent. It is clarified that all the Public
Shareholders are eligible to participate in this Offer at any time prior to the closure of the Tendering Period.

VIII PROCEDURE FOR TENDERING THE EQUITY SHARES IN CASE OF NON RECIEPT OF LETTER OF OFFER
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All owners of Equity Shares of the Target Company, registered and unregistered public shareholders of the Target
Company who own the Equity Shares at any time prior to the closure of tendering period, including the beneficial
owners of the Equity Shares held in dematerialised form, are eligible to participate in the Offer except the Acquirer along
with the PAC including persons deemed to be acting in concert with them in terms of Regulation 7(6) of SEBI (SAST)
Regulations, 2011.

Persons who hold Equity Shares of the Target Company but (a) who have not received the letter of offer, (b) unregistered
owners, (c) owner of the Equity Shares who have sent the Equity Shares for transfer may obtain the letter of offer from
the Registrar to the Offer and can also download it from the SEBI website (www.sebi.gov.in). In alternate, such persons
may participate in this Open Offer by submitting an application on a plain paper giving details set out in the letter of offer.
Persons who have acquired the Equity Shares of the Target Company but whose names do not appear in the register of
members of the Target Company on the Identified Date or unregistered owners or those who have acquired the Equity
Shares of the Target Company after the Identified Date or those who have not received the Letter of Offer, may also
participate in this Offer.

The Open Offer will be implemented by the Acquirer along with the PAC through a stock exchange mechanism made
available by stock exchanges in the form of a separate window (“Acquisition Window”), as provided under the SEBI
(SAST) Regulations, 2011 and SEBI circular CIR/CFD/POLICYCELLJ1/2015 dated April 13, 2015 and CFD/DCR2/
CIR/P/2016/131 dated December 9, 2016 and BSE notice no. 20170202-34 dated February 2, 2017.

BSE shall be the designated stock exchange for the purpose of tendering Equity Shares in the Open Offer.

The Acquirer and the PAC has appointed SPS Share Brokers Pvt. Ltd. (“Buying Broker”) as its broker for the Open
Offer through whom the purchases and settlement of the Offer Shares tendered under the Open Offer shall be made. The
contact details of the Buying Broker are as mentioned below:

Name: SPS Share Brokers Pvt. Ltd.

Address: 4/5 Haji Kassam building, 1st floor, 66 Tamrind Lane, Fort Mumbai 400 001. | Tel. No. : 022-40344034
Email ID : spshares@vsnl.com | Contact Person: Mr. Manish Dave | SEBI Reg. No.: INB010979938

All Public Shareholders who desire to tender their Equity Shares under the Open Offer would have to intimate their
respective stock brokers (“Selling Broker”) within the normal trading hours of the secondary market, during the
tendering period.

A separate Acquisition Window will be provided by the BSE to facilitate placing of sell orders. The Selling Broker can
enter orders for dematerialized as well as physical Equity Shares.

The Selling Broker would be required to place an order/bid on behalf of the Public Shareholders who wish to tender their
Equity Shares in the Open Offer using the acquisition window of the BSE. Before placing the bid, the concerned Public
Shareholder/Selling Broker would be required to transfer the tendered Equity Shares to the special account of Clearing
Corporation of India Limited (“Clearing Corporation”), by using the settlement number and the procedure prescribed
by the Clearing Corporation.

The letter of offer along with the form of acceptance-cum-acknowledgement would also be available at SEBI's website,
www.sebi.gov.in, and Public Shareholders can also apply by downloading such form from the said website.

THE DETAILED PROCEDURE FOR TENDERING THE EQUITY SHARES IN THE OFFER WILL BE AVAILABLE IN THE LETTER
OF OFFER.
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OTHER INFORMATION

The Acquirer and the PAC has appointed Monarch Networth Capital Limited as the Manager to the Offer in terms of
Regulation 12 of the SEBI (SAST) Regulations, 2011.

The Acquirer and the PAC has appointed “Purva Sharegistry India Private Limited” as the Registrar to the Offer having
office at Unit no. 9, Shiv Shakti Ind. Estt., J .R. Boricha marg, Lower Parel (E), Mumbai 400 011.; Tel. No.: 022-2301
2518 / 6561; Email id: busicomp@gmail.com; SEBI. Reg. No.: INR000001112; Contact Person: Ms. Deepali Dhuri,
[Compliance Officer]

The Acquirer and its directors/partners, along with the PAC accepts full responsibility for the information contained
in this DPS and PA and also for the obligations of the Acquirer along with the PAC as laid down in the SEBI (SAST)
Regulations, 2011 and subsequent amendments made thereof.

This Detailed Public Statement will also be available on SEBI’s website at www.sebi.gov.in.

THIS DETAILED PUBLIC STATEMENT IS ISSUED BY MANAGER TO THE OFFER ON BEHALF OF THE ACQUIRER
ALONGWITH THE PAC

MANAGER TO THE OFFER

Place: Mumbai
Date: January 05, 2018

MONARCH MONARCH NETWORTH CAPITAL LIMITED,
NETWORTH CAPITAL Monarch House, Opp., Ishwar Bhuvan, Commerce Six Road,
_wealbhean wedsfined Navrangpura, Anmedabad - 380014, Gujarat, India. | Tel. No. — 079 — 6600 0500/ 700
Email: shivam.patel@mnclgroup.com | Website: https://www.mnclgroup.com
SEBI Regn. No.: MB/ INM000011013 | Contact Person: Mr. Shivam Patel
For and on behalf of Acquirer along with the PAC
sd/-
Sunder Suvidha LLP | Mr. Sandeep P. Shah
Designated Partner
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