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DETAILED PUBLIC STATEMENT IN TERMS OF REGULATION 3(1) AND REGULATION 4, READ WITH REGULATION 13(4), REGULATION 14(3) AND REGULATION 15(2) OF THE SEBI (SUBSTANTIAL
ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011 TO THE ELIGIBLE SHAREHOLDERS (AS DEFINED BELOW) OF

RITA HOLDINGS LIMITED

Regd. Office: 324A, llird Floor, Aggarwal Plaza,Sector-14, Rohini, New Delhi - 110085

OPEN OFFER FOR ACQUISITION OF UPTO 7,28,000(SEVEN LAKH TWENTY EIGHT THOUSAND)EQUITY SHARES (“OFFER SHARES") OF RITAHOLDINGS LIMITED (HEREINAFTER REFERRED TOAS "TARGET"
OR “TARGET COMPANY"” OR “RITA") REPRESENTING 26% OF EXPANDED PAID UP SHARE CAPITAL (AS DEFINED BELOW) FROM THE ELIGIBLE SHAREHOLDERS (AS DEFINED BELOW)OF TARGET
COMPANY BY MR. PAWAN KUMAR MITTALAND MRS. KIRAN MITTAL (“OFFER"/“OPEN OFFER")
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This Detailed Public Statement (“DPS") is being issued by Tumaround Corporate Advisors Private Limited,
the Manager to the Offer (“Manager to the Offer”/ "Manager”), on behalf of Mr. Pawan Kumar Mittal and Mrs.
Kiran Mittal {hereinafter collectively referred to as “The Acquirers”) in compliance with Regulation 13(4) of
the Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations,
2011 and subsequent amendments thereto, (“SEBI (SAST) Regulations”), pursuant to the Public
Announcement dated December 15, 2016(“PA"),in relation to this Offer filed on December 15, 2016 with
Metropolitan Stock Exchange of India Limited (Formerly known as MCX Stock Exchange Limited)
["MSEI"Jand the Securities and Exchange Board of India (“SEBI®) and Target Company in terms of
Regulations 3(1) and Regulation 4 read with other applicable provisions of the SEBI (SAST) Regulations.

For the purposes of this DPS, the following terms shall have the meanings assigned to them balow:

‘Eligible Shareholders” maans all owners (registerad or unragisterad) of Equity Shares of the Targat Company
(excapt the Acquirars)

“Equity Shares” or “Shares" means the fully paid up Equity Shares of the Target Company of face value of Rs. 10
[Rupees Tenonly) each,

“Expanded Paid Up Share Capital™ means total voting equity capetal of the Target Company on a fully diluted hasis as of
the: tenth {107) working day from the dosure of the tenderng perod of the Offer, This includes proposed preferential
alkotment of 17.00,000 Equity Shares of Fis. 10 each ata price of Rs. 15 per Equity Share (inchueding a premausm of Rs. 05
per Equity Share) to the Acquirers, which was approved by the Board of Directors of the Target Company at their mesting
held on December 15, 2016, subject to the approval of Shareholders and ather requiatory approvals,

“Offer” or "Open Offer” means the open offer for acquisition ofup to 7,283,000 {Seven Lakh Twenty Eight Thousand)
Equity Shares, representing 26% of the Expanded Paid Up Share Capital of the Target Company.

“Pre issue paid up share capital” means paid up shara capital of Target Company prior to Proposed Preferantial
lssue i.e Rs. 110 Lakhs divided inta 11,00,000 Equity Shares of Rs. 10 each.

‘Proposed Preferential Issue” " Preferential Issue” means proposed preferential allotmant of 17,00,000 fully paid
up Equity Shares of Face Value of Rs. 10f- each of the Target Company for cash, at price of Rs. 15 per Equity Share
(including & premium of Ks. 05 per Equity Share) aggregating to Rs. 255.00 Lakhs, to the Acquirers, which was
approved by the Board of Directors of the Target Company al their meeting held on December 15, 2016, subject to the
approval of Shareholders and other reguiatory approvals.

“Tendering Period” means a panod of 10 (Ten) warking days commencing from the date of opening of offer an
Wednesday, Februany 08, 2017 to closing of offer on Tuesday, February 21, 2017,

ACQUIRERS, PAC, TARGET COMPANY AND OFFER

Information about the Acquirers:

Mr. Pawan Kumar Mittal {“Acquirer1")

Mature of Entity: Individual

Acquirer 1, aged about 45 years, son of Shri Kaillash Chand Mittal is residing at [-18, Sai Apartments, Sacior- 13,

Rohini, Defhi- 110085, Tal No.: +81 -11- 27860680, Acguirer 1 is a Fellow Member of the Institute of Chartered

Accountants of India and also passed the final examination of the Insfitute of Cost Accountants of India. He is a

practicing Chartered Accountant having experience spanning over 20 years in the field of finance and taxation

Acnquirer 1 does not belong to any group.

As on the date of DP'S, Acquirer 1 i not holding any Equity Sharas in the Targat Company. Acguirer 1 is interestad fo

the extent of 8,50,000 Equity Shares which are proposad to be acquired by him under Proposed Preferenbal lssue,

Exceptthe above, Acquirer 1 has no pecuniary interest in the Target Companny.

Acquirer 1 has not been prohibited by SEBI from dealing in securities, in terms of directions issued under Section 11B

of the SEBI Act, 1992 (*SEBI Act’) as amended or under any of the Regulations made underthe SEBIAct.

CA Shyam K. Aggarwal (Mambership No. 093390) partner of Mis GRA & Associates, Charterad Accountants, having

office at A-91, Naraina Indusinial Area, Phase-1, New Delhi-110028, Ph: +91- 11-25893455, Email |d:;

contactimaraca.in. has certified, vide cerfificate dated December 15, 2016 that the net worth of Acquirer 1 is Rs.

487 .35 Lakhs (Rupees Four Crores Eighty Seven Lakhs Thirty Five Thousand only),

Mrg. Kiram Mittal [“Acquirer 27)

Mature of Entity: Individual

Acquirer 2, aged about 44 years, is wife of Acquirer 1, residing at |19, Sai Apartments, Sector- 13, Rohini, Delhi-

110085, Tel No.; +81- 11- 27860680, Acquirer 2 is an Associate Member of the Institute of Cost Accountants of India,

Sheis a practicing Cost Accountant having experience spanning over 18 yvears inthe field of finance.

Acquirer 2 does not belong to any group

A3 on the date of DPS, Acquirer 2 i not holding any Equity Shares in the Target Company. Acquirer 2 is inferested to

the axtant of 8,530,000 Equity Shares which are proposad to be acquired by her under Proposed Preferential Issue.

Except the above, Acquirer 2 has no pecuniary interest in the Target Company,

Acquirer 2 has nof been prohibited by SEBI from dealing in securifies, inferms of directions issued under Section 11B

of the SEBI Act, 1992 (*SEBI Act”) as amended or under any of the Regulations made under the SEBI Act

CAShyam K. Aggarwal (Membership No. 093590) partner of M's GRA & Associates, Chartered Accountants, having

office at &-9M, Maraina Industrial Area, Phase-1, Mew Delhi-110028, Ph: +21- 11- 25823455, Email Id:

contact@graca.in, has certified, wide cerlificate dated December 15, 2016 that the net worth of Acquirer 2 is Rs.

1724 66 Lakhs [Rupees Sevenieen Crores Twenty Four Lakhs Sixty Six Thousand Only).

Other Information about the Acquirers

There is no agreement amongst the Acquirers and amy other persons/entities, in connaction with the break-up of

sharas 1o be accepled fram the shares tenderad in this Offer, The entire Equity Shares proposed to be acguired under

this Offer will be acquired by the Acguirers and no other persons / entifies propose to participate in the acquisition.

There are no 'Personsg Acting in Concert within the meaning of Regulation 2(1){q)(1) of the SEBI (SAST) Regulations

in relation to this Open Offer.

Aequirer 1is the husband of Acquirer 2.

Details of Sellers:

There is no seller in the fransaction.

The aforesaid Open Offer is being trigoered under Regulation 3(1) and Regulation 4 read with other applicable

prawisions of the SEBI [3A5T) Requlations due to Proposed Preferential |ssue to the Acquirers.

Details of Target Company:

The Target Company was incorporated on May 19, 1981, as "Rita Holdings Limifed” under the provisions of the

Companies Act, 1956 with the Registrar of Companies, Delhi & Haryana and obtained certificate of commencemeant

of business on September 03, 1981. The Corporate ldentification Mumber of Target Company is

LE71200L 1281 PLCO11741.

Change of Name in line with directions of RBI:

» \We have been informad by the managamant of the Target Company that the Resarve Bank of India (RBI) had
advised them o change their name as their name does not reflect the nature of their business activities.

=  Inlinewith the dirgctions of the RBI, the Target had applied to RBI for its MoC for change of name.

« RBI vide its letter dated August 04, 2016 has accorded its Mo Objection for change of name of the Target
Company from “Rita Holdings Limited” to "Rita Finance and Leasing Limited”.

= We have been further informed by the management of Targat Comparny that it has initiated the process of change
of name and obtained the Shareholders' approval in their meeting held on September 20, 2016. The Change of
Mame is now subject to the approval of Registrar of Companies, NCT of Delhi & Hanyana.

The Target Company is registered with Reserve Bank of India (herginafter referred 1o as “RBI"as Non-Banking

Fmnancial Company. Resarve Bank of India has granted registration vide its registration no. 14 01024 dated August

10, 1998 with a condition that the Target Company shall not accept public daposits,

Presently, the registered office of the Target Company is situated at 3244, Il Floor, Aggarwal Plaza, Sector 14,

Rahini, New Dalhi— 110085,

In terms of the Main Objects clause of its Memorandum of Association, the Target Company is inter-alia permitied fo

carry on the activities/businesses of acquisition, sell, investment in shares, stocks, debantures, providing loans,

guarantees and securities to or on behall of anybody carporate or other person

A3 on the date of this DP5, the Authorized Share Capital of the Target Company is Bs. 3.50,00,000 (Rupees Three

Crore Fifty Lakhs only) consisting of 35,00,000 (Thirty Five Lakhs) Equity Shares of Rs. 10.00 (Rupees Ten) each

and the lssued, Subscribed and Paid-up Capital of the Target Company is Rs. 1,10,00,000/- (Rupees One Crore Ten

Lakhs Only) consisting of 11,00,000 (Eleven Lakhs) Equity Shares of Rs.10.00 (Rupees Ten) each.

The entire present paid up Equity Share Capital of the Target Company is currently listed on MSEL The Target

Company was also listed on the Delhi Stock Exchange Limited [DSE’). However, SEBI vide its Order Mo,

WTMIPSHSMRDDSANOV2014 dated November 19, 2014, had withdrawn the recognition granted to DSE.

Hence, as on the date of this DPS, the Target Company is exclusively listed on MSEL

Based on the information avallable, Equity Shares of the Target Company are not frequently traded on MSEI within

the meaning of Fegquiation 2(1){)) of the SEBI{SAST) Regulations.

The financial information of the Target Company as per the audited accounts for the last three financial years

ended March 31, 2016, March 31, 2015, March 31, 2014 and unaudited & certified financials for the Bmonths

period ended September 30, 2016 are as follows: {Figures in “Rupees Lakhs except EPS")

& Months Year ended
Particulars period ending {Audited)
[Un-audited)
September 30, | March 31, | March 31, | March 31,
2016 2016 2M5 2014
Total Revenue 14.09 15.35 9.66 167
Mel Income (PAT) 541 0.24 (.63 (1.94)
Basic Earnings Per shara [EPS) (InRs.) 0.49 0.02 0.32 [0.97)
Diluted Earnings Per share (DEFS) (InRs.) 0.49 0.0z 0.06 (057
Melworlh/ Shareholders Funds 1595 65 187.96 9.6 7891

# Excluding Calls inArrears of Rs. 7,375 which was paid in FY 2014-15

(Source- As cerified by Mr. Gaurav Joshi [Membership No. ST6027), Partner of M5 VN PURORIT & CO. Chartered
Accountants, Statufory Auditors of the Targel Company, having Office at 214, New Dellv House, Znd Floor, 27,
Barakhamba Road, New Delti- 110007, Tel Mo_; +81 -11-43556017 , Email \d: ynpoeiiivnpawd com vide cavtificale
dated December 15, 2076)

Details of the Offer:

This offer is being made by the Acquirers to the Elgible Shareholders of the Target Company to acquire up to
7.28.000 (Seven Lakh Twenty Eight Thousand) Equity Shares of the Target Company representing 26.00% of the
Expanded Paid Up Share Capital,

The Offer is being made at a price of Rs. 15.00/- (Rupees Fifteen Only) (*Offer Price”) per Equity Share, payable in
cash, subject to the terms and conditions sef outin the PA, this DPS and the Lattar of Offer ("LOFT), that will ba sent fo
the Eligible Shareholders ofthe Target Company.

The payment 1o be made to a the Eligible Sharehalders who will lender the shares under this offer shall be in cash anly,
The Offer is subject to the receipt of statutony and other approvals as mentioned in Section VI of this DPS.

This Offer is not conditional upon any minimum level of acceptance by the Eligible Sharsholders of the Tanget Company.
The Acquirers will acquire all the Equity Shares of the Target Company that are validly lendered as per lerms of the Offer
upto a maximum of 7 28 000 Equity Shares representing 26.00% of the Expanded Paid Up Share Capital.

This is not a competing offer. This Offer is not pursuant to any global acquisition resulting in an indirect acquisition of
Equity Shares of the Targel Company

The Acquirers will acquire only such Equity Shares that are fully paid up, free from all liens, charges and
encumbrances and the Equity Shares shall be acquired together with all the rights and interests attached thereto,
including all rights to dividend, bonus thereon,

Thara iz no undarlying agraamant in ralation to this Opan Offer. As detailad in Part Il {"Background to the Offer”) this
Open Offer has been triggered in terms of Regulations 3 (1) and Regulation 4 read with other applicable provisions of
the SEBI (SAST) Regulations, pursuant to the Proposed Preferantial 1ssue

The Manager to the Offier does not hold any Equity Sharas in the Targat Company ag at the date of this DPS. The
Manager to the Offer further declares and undertakes that they will not deal on their own account in the Equity Shares
af the Target Company during the Offer Period

A5 on the date of this DPS, the Acquirers do not currenthy have any intention to alienate any significant assets of the
Targei Company whether by way of sale, leasa, encumbrance or otherwise for a period of two vears except in the
ordinary course of business of the Target Company. The Target Company's future policy for disposal of its assets, if
any, for two years from the completion of Offer will be decided by its Board of Directors, subject o the applicable
provisions of the law and subject to the approval of the Shareholders through Special Resolution passed by way of
postal ballotin terms of Regulation 25(2) of SEBI {SAST) Regulations.

(F) Upon completion of the Offer, assuming full acceptance and allatment under the Proposed Preferential ssue, the
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Acquirers will collectively hold 24,28, 000 Equity Shares of the Target Company, representing a total of 86.71% of the
Expanded Paid Up Share Capital, which would result in public shareholding in Target Company falling below the
minimum leved prescribed under Regulation 38 of the Secunties and Exchange Board of India [Listng Obligations
and Disclosure Requirements) Regulations, 2015 ("Listing Regulations”) read with Rules 1%(2) and 194 of the
Sacurites Confracts (Regulation) Rules, 1957 ("SCCR’). The Acquirers undertake that they shall take necessary
steps o reduce their shareholding, ¥ required, in accordance with the provisions confained under Rube 1940f SCER
and other applicable laws so that the Target Company is in due compliance of the Minimum Pubbc Sharehalding
requiremient,

BACKGROUND TO THE OFFER

The Board of Directors of the Target Company in their meeting held on Decamber 15, 2016, has, subject o the
approval of the Shareholders of the Target Company and other requiatory approvals, as applicable, agreed to issue
and allot, on preferential basis. 17,00,000 fully paid up Equity Shares of Face Value of Rs. 10/- each of the Tanget
Company for cash, at a price of Rs, 15 per Equity Share (including a premium of Rs. 05 per Equity Share)
aggragating to Rs, 255,00 Lakhs to the Acquirers [*Proposed Preferential Issue”™/ "Preferential |ssue’). This Offar
is being made by the Acquirers due to the Proposed Preferential Issue of 17,000,000 Equity Shares to the Acquirers
representing 60.71% of Expanded Paid Up Share Capital which has resulted in Ingger of the Open Offer under
Requlation 3{1) of SEB| (SAST) Regulations by substantial acquisition of Equity Shares and voting rights of the
Target Company. Post the proposed Preferential [ssue, the Acquirers will be the largest and most dominant
shareholding group of the Target Company and will be in a position to exercise control over the Tanget Company.
This acquisition of control over the Target Company by the Acquirers have resulted in trigger of the Opan Offer undear
Requlation 4 of the SEBI [3AST) Regulations.

By virtue of the above proposed acguisiions, the Acquirers will be halding substantial stake and will be in confrol
owver the Target Company. Accardingly, this offer is baing made in terms of Regulation 3{1) and Regulation 4 and
other applicable provisions of the SEBISAST) Regulafions.

The payment to be made to all the Eligible Shareholders who will lender the shares under this offer shall be in
cashonly.

Thee main object of this acquisition is to acquire complete management control of the Target Comipany. The Acquirers
may continue the exsting line of business of the Target Company or may diversify its business activities in future with
the prior approval of Shareholders. However, depending on the requirements and expediency of the business
situation and subject to the provisions of the Companies Act, 2013, Memorandurm and Articles of Association of the
Target Company and all applicable laws, rules and regulations, the Board of Directors of the Target Company will
lake appropriate business decisions from time to time in order to improve the performanca of the Target Company.,
The &cquirers cannot ascertain the repercussions, if any, on the employees and bocations of the business place of
Target Company.

SHAREHOLDING AND ACQUISITION DETAILS:
The current and proposed shareholding of the Acquirers in Tanget Company and the deiails of their acquisition are as
follows:

Acquirer 1 Acquirer 2
Details No. :f . No. of Total
Shares % Shares h
Sharehaolding as on the PA date 5 : 5 : 2 x
Shares acquired betwesn the PAdate and - - - - - -
the DPS date
Equity Shares o be acquired through
Proposed Preferential lssue 8,50,000] 30.357%" | 8,50.000 | 30.357%" | 17,00,000 | 60.71%"
=hares to be acquired in the Cpen Offer No of Equity Shares: 7,268,000 7.28000( 26.00%"
{assuming full acceplance) In %- 26.00%*
Past Offer shareholding (On diluted basis, Mo of Equity Shares: 24,28,000 24,28,000 | B6.T1%"
as on 10" working day after closing of In %- B&. 71%*
tendering period)
"4z a percentage of Expanded Pald Up Share Capital of the Target Company
OFFER PRICE:

The Equity Shares of the Targel Company are exclusively listed on MSEI,
The total trading turmoner in the Equity Shares of the Targat Company on MSEI basad on trading voluma during the
twelve calendar months prior fo the month of PA(i.e. from December 01, 2015 to November 30, 2016} is &s under:

Mame of the Total No. of Equity Shares traded Total No. of Equity | Total Trading Turnover
Stock Exchange during the Twelve months. prior to Shares listed (as % of total Equity
the month of PA Shares listed)
MSEI Nil 11,00,000 Mil

Based on the above information, Equity Shares of Target Company are not frequently traded on MSEI within the
meaning of Requlation 2{1}(j) of the SEBI (SAST) Requlations, The Offer Price has been determined taking into
account the parameters as set out under Regulation 8(2) of SEBI {5A5T) Regulations, as under:

1 | Negotiated Price under the Share Purchase Agreement ["SPA") Mot Applicable

2 | The volume-weighted average price paid or payable for acguisition by the Acquirers Mot Applicabla
during 52 weeks immediately preceding the date of PA

3|H ighesi pfi-:& péid or pa'_».;a ble for aci uisitions by the Acquirers during 26 weeks Mot Applicable
immediately preceding the date of FA

4 | The Vialume-Weighted Average Market Price of shares for a penod of sixly brading days Mol Applicable

immediately precading the date of tha PAas traded an MSE| where the maximurm wolurne
of trading in the shares of the Target Company are recorded during such period

Rs. 15.00 per Share
Rs. 11.46 per Share

Price per Equity Share inthe Proposed Preferantial 1ssue to the Acguirers.

& | Fairvalue of Equity Share of Target Company, as cerdified by CA Shyam K. Aggarwal
(Membership No. 093580) Partner of M!s GRA & Associates, Chartered Accountants,
vide cerlificate dated Decamber 15, 2016

7 | Otherfinancial Parameters For the year ended
March 31, 2016
(Audited & Certified)”
a. | Returnon MetWarth (%) 0.13
b. | Bookvalue per Share (Rs). 17.09
&. | Eamnings per Share 0.02

* Source — Audited Fnancials of Targel Company for FY 2015-16

**The relevant extract of the cerfificate dated December 13, 2016 issued by CA Shyam K. Aggarwal (Membership
Mo. 093580) partner of Mis GRA & Associates, Chartered Accountants, having office at A-9/1. Naraina Industnal
Area, Phase-1, New Delhi-110028, Ph: +91-11-25803455, Email 1d: contaci@graca.in, cerifying the Fair Value of
Equity Shares of the Target Company is provided as under:

In the case of Hindustan Lever Employess” Union ve. Hindusian Lever Limited (1995), the honourable Supreme
Cowrt of India wpheld the use of the following three bases of valuahion:

{il  the nel asset value method,

(W) the yield method; and

(W) the marke! value method

In case of Rita Holdings Limited:

{il The net asset value method (NAV): The Net Azsef Value based on Auaited Financial Statements of the Target
Company for the yearended March 31, 2016 1sRs. 17,09 per Equity Share.

The yield method (Price Earning Capacity value/PECV): For calewiating the valte based on Prof! Earming
Capacity, average profit affer fax based on the Audited Financial Statements of the Target Company for the
financial years ended March 31, 2016, March 31, 20115 and March 31, 2014 have been considered, Further
aqual weight of 1 & 1 has bean assigned to profif after fax for year ended March 31, 2016 and March 31, 2015
respectively since there iz no specific frend in the profit after fax. The Loss afferfax for the year ended March 31,
20114 based on Audifed Financial Statements for the year ended March 31, 2014 has been ignored for the
purpose of cormputation of the weighted average profit affer fax, as the same is considered to be an abnarmal
logs. The weighled average profit after lax based an las! three years” audiled financial stafements is Rs. 0.44
Lacs. Based on thal, weighted average EPS of the Company comes ouf to Rs. 0.04 per Equity Share. Tha Profit
Earming Capacily Value (PECY) of the company comes to Rs. 0.20 per Equity Share after considering a
capitalzation rate of 20.00%, since the Target Company has been considerad as frading company and we have
uzed g capitalizafion rate of 20,00

The markef value method: The Targef Company 15 currently Iisted on Melropalitan Stock Exchange of India
Limited (Formerdy known as MCX Slock Exchange Limited) FMSEN]. The Targe! Company was also Ksted on
Delhi Stock Exchange Limited [FDSET]. However, SEB! vide its Orcer No. WTM/PSAMMREDDSANOWE14
dated November 18, 2014, had withdrawn the recognition granted fo DSE. The Equity Shares of the Target
Company were naf Iraded since thedr listing on MSELL Futher, there was no trading in Equity Shares of the
Targat Company an DSE duning the las! 3 years. Hence, in absence of any marke! quotafions. defemmination of
markef value of the Equity Shares of the Target Company by this method is not possibie. Therefore the Market
Price method is an inappropriate method for valuation in the present case

Considenng the honourable Supreme Couwrt’s decision in the case of Hindustan Lever Employees Union vs.
Hindustan Lever Limited [1995) reported al (83 Company Cases 30) wherein the apax court has opined that under
certain cicwmstances the fair valwe of a Company cowld be azsessed bazed on weights, we have assigned the
faflowing waights for the purpose of compiding the Fair Markef Value. -

(i)

()

WAV Method 17.08 2 34,18
FECV Method 0.20 1 0.20
Market WValue Method Mot Apiplicable Mot Applicable NotApplicable
FairValue per Equity Share 11.46
Conclusion;

W are of the opinion thal based on the infarmation as refarmed fo hereinabaove, the Value of Equity Shares of Rita
Holdings Limited in terms of the honowrable Supreme Courl's decision in fhe Hindustan Lever Employees' Union v
Hindustan Lever Limifed (1395) reported at (83 Companies Cases 30), is Rs. 11.46 (Rupees Eleven and Paisa Forly
Six only) par Equily Share

In view of the parameters considered and presented in the table above, in the opinion of the Acquirers and Manager
to the Offer, the Offer Price of Rs, 15.00/- (Rupees Fifteen only) per Equity Share & justified in terms of Regulation 8
ofthe SEBI (SAST) Regulations.

The relevant price parameters have not been adjusted for any corporate actions.

Az 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
Acquirers shall comply with Regulation 18 of SEBI (3AST) Regulations and all the provisions of SEB| (SAST)
Fegulations which are required to be fulfilled for the said revizion in the Offer Price or Offer Size.

If there is any revision in the Offer Prce on account of fubure purchases/competing offers, it will be done only at any
time prior to the commencement of the [ast three working days before the date of commencement of the lendering
period and would be notified to shareholders of ihe Target Company by way of announcement in all the newspapers
inwhich this Detailed Public Staterment pursuant ta the Public Announcement is being made.

FINAMCIAL ARRANGEMENT

The total funds required for implementation of the Offer (assuming full acceptance), i.e. for the acquisition of up to
7,283,000 [ Seven Lakh Twenty Exght Thousand Only) Equity Shares at a price of Rs. 15.00- {Rupees Fifteen only)
per Equity Shareis Rs. 1,08,20.000 (Rupees One Crore Nine Lakh Twenty Thousand) [*Maximum Consideration”).

b)

C)

Wi,

Wil

VILI.

The Acquirers have adequale financial resources and has made firm financial arangements for the
implementation of the Offer in full, out of their own sources! netwarth and no borrowings from any Bank andfor
Financial Institutions are emisaged. CA Shyam K. Aggarwal (Membership Mo. 003390) pariner of Mis GRAS
Associates, Chartered Accountants, having office at A-%1, Naraina Indusirial Area, Phase-1, Mew Delhi-
110028, Ph: +81 11 25853455, Email Id: contacti@graca.in, has cartified, vide carificate dated Dacember 152, 2016
that sufficient resources are available with the Acquirers for fulfilling the obligations under tihis Offer im full.

In accordance with Regulation 17 of the SEBI (SAST) Regulations, the Acquirers and the Manager 1o the
Offier have antared into an Escrow Agreement dated Dacember 15, 2016 with the ICICI Bank Limited, Capétal
Market Division, 1% Floor, 122, Mistry Bhavan, Dinshaw Vachha Road. Backbay Reclamation. Churchgate,
Mumbai - 400020 (*Escrow Bank) in terms of which the Acguirers have opened Escrow Account in the name
and slyle of “RITA OPEN OFFER ESCROW ACCOUNT bearing number 000405113613 (‘Escrow
Account”) with the Escrow Bank, Further, Acquirers have deposited therein an amount of Rs, 27,50, 000/-
(Rupees Twenty Seven Lakh Fifty Thowsand), in cash, being more than 25% of the Maximum Consideration
payable under the Offer. The amount keptin the Escrow Account is interest bearing.

The Manager o the Offer is autharized 1o operate the abave mentionad Escrow Account and has bean duly
empowarad to realize the value of the Escrow Account in terms of the SEBI (SAST) Regulations.

Based on the above, the Manager to the Offer is satisfied about the ability of the Acquirers to implement the
Offer in accordance with the SEBI (SAST) Regulations. Further, the Manager 1o the Offer confirms that firm
arrangement for funds and money for payment through venfiable means are in place to fulfill the Offer
obligatons.

- STATUTORY AND OTHER APPROVALS

As on the date of this DPS, 1o the best of knowledge of the Acquirers, no statulory and other approvals are
required in relation to the offer, except that of the following:

Approval from Reserve Bank of India: Approval of Reserve Bank of India ("RBI") under Mon-Banking
Financial Companies (Approval of Acguisiion or Transfer of Control) Directions, 2015 issued in terms of
Mofification No. DNBR (FD) CC.No. 065/03.10.001/2015-16 dated July 09, 2015 is required for completing
the offer. The Target Company has intiated the process and filed the requisite application with the RBI
In-principle approval from the stock exchange: In-principle approval from MSEI for lksting of Equity Shares
proposad to be issued to the Acquirers by the Target Company is required to be obtainad by the Target
Company in accordance with the Securities and Exchange Board of India (lssue of Capital and Disclosure
Requirements) Regulations, 2008 (ICDR Regulations”) and Listing Regulations,

Approval of the Shareholders of the Target Company: The approval of the Shareholders of the Tanget
Company for the proposed issuance of Equity Shares to the Acquirers under Proposed Preferential lssue.
The Board of Directors of the Targel Company has called an Extra-Ordinary General Mesling of the Shareholders
of Target Company on January 12, 2017 for consideration and approval of Proposed Prefarential |ssue.

To the best of knowledge and belief of the Acguirers. as on the date of this DPS, there are no statutory
approvals andior consent required, excepl stated above, However, if any other statutory approvals are
required or become applicable prior to completion of this Offer, this Offer would be subject to the receipt of
such other statuiory approvals that may become applicable at a laterdate.

If the hodders of the Equity Shares who ara nol parsons resident in India (including MRIs, OCBs and Flls) had
required any approvals (including from tha RBI, the FIPB orany ather 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 olher
documents reguired to be tendered to accep! this Offer, In the event such approvals are not submitied, the
Acquirers reserve the night fo reject such Equity Shares tendered in this Offer.

Subject to the recaipt of statutory and other approvals, if any, the Acquirers shall complete all requirements
relating to this Offer including paymeant to the shareholders who have accepted the Open Offer within 10
wiorking days from the date of Closure of the Tendering Period.

In case of delay / non-receipt of any approval, SEBI may, if satisfied that non receipt of the requisite approvals
was not attributable to any willful default, fallure or neglect on the part of the Acguirers to diligantly pursue
such approvals, grant extension of ime for the purpose of making the payments, subject to the Acguirers
agresing lo pay interast to the Equity Sharehalders as directed by SEBI, in terms of Regulation 18{11) of the
SEBI (SAST) Regulations, However, where the statutory approvals extend to some but not all holders of the
Equity Shares, theAcguirers have the option to make payment to swch holders of the Equily Sharas inrespect
alwhom no statutory approvals are required in order lo complete this Offer

There is no underying agreement in relation to this Open Offer. As defailed in Part Il ("Background to the
Ofier’), this Open Offer is beimg triggered in terms of Regulations 3 (1) and Regulation 4 read with oiher
applicable provisions of the SEBI {(SAST) Regulations pursuant o the Proposed Preferential Issue.

If any of the statutory approval set out above, are not met for reasons outside the reasonable contral of the
Apquirers, orin the event the statutory approvals are refused, the Acguirers, in ferms of Regulation 23 of SEBI
[SAST) Regulations, shall have a right fo withdraw this Offer. In the evenl of withdrawal, a public
announcerment will be made within 2 working days of such withdrawal, in the same newspapers in which the
DF3S iz published and such announcement will also be sent o SEBI, MSEI and the Target Company at its
Registered Office

TENTATIVE SCHEDULE OF ACTIVITY

Nature of Activity

Dale of the Public Announcement

Diate of publication of the Detailad Public Statemant

Lastdate offilling of Draft Letter of Offer with SEBI

Last date for a Competing Offer

Identified Date*

Last Date by which Letter of Offer will be dispaiched io the Shareholders
Last Date for upward revision of the Qffer Price/Qffer Size

Last date by which anindependent commities of the Board of Target
ompany shall give ifs recommendation

Advertiserment of Schedule of Activities for Open Offer, status of statutary
and other approvals in newspaper

Diate of commencement of tendering period {Offer Upening Date)

Diale af expiry of tenderng pariod [(Ofer Closing Data)

Drate by which all requirements including payrment of consideration would
be completed

"Idenbied Date is only for the purpose of determining the names of fhe shareholders as on such defe fo whom
the Lalter of Offer wouwd be sent. Al owners (registenad or unregisterad) of Equily Shares of the Target Company
(exceptthe Acquirers) are efigible to parlicipate in the Offer any ime before the cfosure of the Offer,

Day and Date
Thursday, Decamber 15, 2016
Thursday, Dacamber 22, 2016
Thursday, December 29, 2016
Thursday, January 12, 2017
Tuesday, January 24, 2017
Wednesday, February 01, 2017
Thursday, February 02, 2017
Friday, February 03, 2017

Manday, February 06, 2017

Wednesday, February 08, 2017
Tuesday, February 21, 2017
Wadnesday, March 01, 2017

Vill. PROCEDURE FORTENDERING THE SHARES IN CASE OF NON RECIEPT OF LETTER OF OFFER

Vi,

All the Eligibde Shareholders, whether holding the Equity Shares in physical form or dematerialized form are
afigibla to participate in this Open Offer at any ime during the Tendering Period.

Persons who have acquired Equity Shares but whose names do not appear in the register of members of the
Target Company on the ldentified Date, or unregistered owners or those who have acquired Equity Shares after
the ldentified Date, or those who have nof received the Letter of Offer, may also participate in this Open Offer.
LOF will be dispatched to all the Ehgible Shareholders of Target Company, whose names appear in ifs
Regester of Members on Tuesday, January 24, 2017 identified Date™).

The Open Offer will be implemeanted by the Acquirers through Stock Exchange Mechanism in the form of
separate window (“Acquisition Window”) as provided under the SEBI (SAST) Regulations and Circular Mo.
CIRICFD/POLICYICELLA/2015 dated April 13, 2015 issued by SEBI.

The Acquirers shall request BSE Limited o provide a saparate acquisition window to facilitate ptacing of sell
orders by Eligible Sharehokders who wish to tender their Equity Shares inthe Open Offer.

BSE will be the Designaled Stock Exchange for the purpose of lendering sharas inthe Open Offer,

The Acquirars have appointed KK Securities Limited ("Buying Broker”) as its broker for the Open Offer
throwgh whom the purchase and settlement of the Offer Shares tendered in the Open Offer will be made
during the Tendering Period. The contact details of the Buying Broker are as mentioned below:

Name: KK Securities Limited

Address: T6-77, Scindia House, Janpath, Mew Delhi- 110001

Contact Person: Mr. Sanjay Bansal

Telephone No.: 011-46890000

Email Id: kkslikksecurities.com

All Sharaholders who desire fo fender their Shares under the Opan Offar would have to approach thiir
respeclive stock brokers ("Selling Broker™), during the mormal frading howrs of the secondary market during
the Tendering Period,

Separate Acquisition window will be provided by BSE to facilitate placing of sell orders. The Selling Brokers
can enter orders for demat BEquity Shares as well as physical Equity Shares.,

IT MUST BE NOTED THAT THE DETAILED PROCEDURE FOR TENDERING THE SHARES IN THE
OFFER WILL BE MENTIONED IN THE LETTER OF OFFER,

GENERAL

For the purposa of disclosures in this DPS relating to the Target Company, the Acquirers have relied on: (i)
publicly available information; and (i) information provided/confirmed by the Target Company, and have not
independenily verified the accuracy of the detailz of the Target Company.

In this DPS, any discrepancy in any table between the 1ofal and sums of the amount isted is due o rounding
off andior regrouping.

Pursuani fo Regulation 12 of the SEBI (SAST) Regulalions, the Acguirers have appointed Turnaround
Corporate Advisors Private Limited having its Corporate & Registered office at 714, Vishwadesp Building,
Plot Mo. 4, District Centre, Janakpuri, New Delhi- 110058, as the Manager fo the Offer.

The Acguirers have appointed Skyling Financial Services Privaie Limited as the Registrar to the Offer
having office at D-153A, I Floor, Okhla Indusinal Area, Phase-l, New Delhi - 110020, Contact Person: Mr.
Virender Rana, Tel Mo: +91-11-26812662-83, Fax No; +81-11-26812683, E-mail: virenriskylinerta.com,
The Acquirers accept full responsibility for the information contained in this Dedailed Public Statement and
Public Announcement [except that which pertains to the Target Company and has been compiled from publicly
available sources) and also for the obligations of the Acquirers as laid down in the SEBI (SAST) Regulations,
This Detaded Public Statement will also be available on SEBI's website [www .sebi.gov.in) and the website of
the Manager to the Offer (www.lcagroup.in).

Issued by the Manager to the Offer on Behalf of the Acquirers

Turnaround Corporate Advisors Private Limited

114, Vishwadeep Building, Plot No. 4, District Centre,
Janakpuri, New Delhi- 110058

Tel: +91-11-45510390

E-mail: info(@tcagroup.in

Website: www.tcagroup.in

Contact Person: Mr. Heemadri Mukerjea

\"

SEBI Registration No.: MB/INMO000012290
(PAWAN KUMAR MITTAL)

(KIRAN MITTAL)

Place: Mew Delhi
Date: Decamber 21, 2016




