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January 22, 2019

To
Mr. Jayant Sood

Ernst & Young Merchant Banking Services Pvt. Ltd.

14th Floor, The Ruby
29 Senapati Bapat Marg
Dadar (West)
Mumbai-400 028, India

CHRO & Company Secretary

Indo Rama Synthetics (India) Limited
31-A, MIDC Industrial Area, Butibori,
Nagpur —441122, Maharashtra

Dear Sirs,

Tel: +91 22 6192 0000
Fax: +91 22 6192 1000
ey.com

years of excellence
in professional services

Sub: Open Offer to the Public Shareholders of Indo Rama Synthetics (1) Limited — Detailed Public Statement.

With reference to the captioned open offer, please enclosed the Detailed Public Statement dated January 21,
2019, published on January 22, 2019 in the following newspapers in terms of regulation 13(4) read with

regulation 14(3) of the Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeover)
Regulations, 2011, as amended (“SEBI (SAST) Regulations”):

Newspaper Language Editions
Financial Express English national daily All editions
Jansatta Hindi national daily All editions
Mumbai Lakshadeep Marathi daily Mumbai edition
Loksatta Marathi daily Nagpur edition

The Detailed Public Statement is submitted to you in terms of Regulation 14(4) (iii) of the SEBI (SAST) Regulations
for circulating the same to the board of directors at the earliest.

Thanking You,

Yours truly,

Q’ For Ernst & Young Merchant Banking Services Private Limited

by

i

Gigy Mathew "\ >°- ]

Ernst & Young Merchant Banking Services Pvt. Ltd. is subsidiary of Ernst & Young LLP. | CIN: U57120MH2000PTC129109;
Regd. Office : 14th Floor, The Ruby, 29 Senapati Bapat Marg, Dadar (West) Mumbai-400 028
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FINANCIAL EXPRESS

TUESDAY, JANUARY 22, 2019

DETAILED PUBLIC STATEMENT IN TERMS OF REGULATION 15(2) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA
(SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011, AS AMENDED, TO THE PUBLIC SHAREHOLDERS OF

INDO RAMA SYNTHETICS (INDIA) LIMITED

HAVING ITS REGISTERED OFFICE AT 31-A, MIDC INDUSTRIAL AREA, BUTIBORI, NAGPUR - 441122, MAHARASHTRA, INDIA. TEL.: 07104-265314; FAX: 07104-265305; WEBSITE: WWW.INDORAMAINDIA.COM

Open offer for acquisition of up to 6,54,36,231 (Six Crores Fifty Four Lakhs Thirty Six
Thousand Two Hundred Thirty One) fully paid-up equity shares of face value of < 10
each (“Offer Shares”), representing 24.53% of the Expanded Voting Share Capital (as
defined below) or 25.06% of the Emerging Share Capital of Indo Rama Synthetics
(India) Limited (“Target Company"”), from the Public Shareholders (as defined below)
of the Target Company by Indorama Netherlands B.V. (" Acquirer™) together with Indorama
Metherlands Cooperatief U.A. ("PAC 17), Indorama Ventures Global Services Limited
(“PAC 27), Indorama Ventures Public Company Limited (“PAC 3" or “Indorama Ventures")
(hereinafter PAC 1, PAC 2 and PAC 3 are together referred to as the “PACs"), in their
capacity as the persons acting in concert with the Acquirer (“Offer” or “Open Offer”).

This detailed public statement (“DPS") is being issued by Ernst & Young Merchant Banking
Services Private Limited, the manager to the Offer (*"Manager”) on behalf of the Acquirer
& PACs in compliance with Regulations 13(4) and other applicable regulations of the Securities
and Exchange Board of India (Substantial Acquisition of Shares and Takeovars) Ragulation,
2011, as amended ("SEBI SAST Regulations") and it is issued pursuant to the public
annocuncement in relation to the Offer dated January 15, 2019 in terms of regulations 3(1)
and 4 of the SEBI SAST Regulations ("Public Announcement™ or “PA") filed with the
BSE Limited ("BSE") & National Stock Exchange of India Limited ("NSE") (collectively
referred to as the “Stock Exchanges™) on January 15, 2018 and filed & sent to the
Saecurities and Exchange Board of India ("SEBI") & Target Company at its registerad office
respectively on January 16, 2019.

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

A,

B.

1.8,
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"Equity Shares”™ shall mean the equity shares having a face value of < 10
(Indian Rupees Ten only) each of the Target Company.

"Expanded Voting Share Capital” shall mean the total voting equity share capital of
the Target Company on a fully diluted basis expected as of the 10" (Tenth) working day
from the closure of the tendering period for the Offer. This includes 16,09,13,151
(Sixteen Crores Nine Lakhs Thirteen Thousand One Hundred Fifty One) existing
outstanding equity sharas as on the date of PA, 8,30,00,000 (Eight Crores Thirty Lakhs)
Equity Shares to be allotted by the Target Company to the Acquirer pursuant to
preferential allotment, 1,72,00,000 (One Crore Seventy Two Lakhs) Equity Shares to
be allotted by the Target Company to a non-promoter investor prior to allotment of
shares to the Acquirer, subject to the approval of the shareholders of the Target
Company and other required statutory/regulatory approvals and deemed conversion of
20 (Twenty) 12% Optionally Convertible Debentures ("OCDs") issuad to tha promoters
of the Target Company convertible into 56,86,664 (Fifty Six Lakhs Eighty Six Thousand
Six Hundred Sixty Four) Equity Shares of the Target Company.

‘Emerging Share Capital" shall mean the Expanded Voting Share Capital excluding
56,86,664 (Fifty Six Lakhs Eighty Six Thousand Six Hundred Sixty Four) Equity Shares
of the Target Company to be issued on deemed conversion of QCDs. The exclusion of
the OCDs in Emerging Share Capital is on account of undertaking by the OCD holder
to the Board of Directors of the Target Company and to the Acquirer that he will not
exercise option o convart OCDs into equity shares of the Target Company and on
maturity the OCDs will be redeamed by the Target Company.

“Public Shareholders” shall maan all the public sharehalders of the Target Company
who are aligible 10 tender their Equity Sharas in the Offer, except: (i) the Acquirer and
the PACs; and (i) parties to the Underlying Agreements (as defined below) including
persons deemed to be acting in concert with such parties to the Underlying Agreements,
as the case may be.

“SEBI Act” shall mean Securities and Exchange Board of India Act, 1992 and subsequent
amendments thereto.

ACQUIRER, PACS, SELLER, TARGET COMPANY AND OPEN OFFER
Details of the Acquirer: Indorama Metherlands B.V.

The Acguirer is a private limited company with limited liability, incorporated on
January 27, 2011 under the laws of Netherlands, registered with the Dutch Commercial
Reqgister identification number 51304853, There has been no change in the name of the
Acquirer since the time of its incorporation

The registered office of the Acquirer is situated at Markweg 201, 3198NB Europoort,
Rotterdam, the Metherlands.

The Acquirer is an indirect subsidiary of PAC 3, a company incorporated in Thailand and
listed on the Stock Exchange of Thailand.

The principal activity of the Acquirer as a holding company is investments and financing
of investments in Asia, Africa, Europe and America.

Other than the transaction detailed in Part || (Background to the Offer) below, which has
triggered this Offer, pursuant to which the Acquirer shall acquire Equity Shares in
the Target Company, as on the date of this DPS, the Acquirer does not hold any
Equity Shares in the Target Company.

The shares of the Acquirer are not listed on any stock exchange,

The Acquirer belongs to the group headed by Indorama Ventures, a company incorporated
in Thailand and listed on the Stock Exchange of Thailand. Indorama Ventures is one of
the world's leading chemicals company with a global manufacturing feotprint across
Asia, Africa, Europe and Americas. Indorama Ventures operates in different jurisdictions
through its subsidiaries and joint ventures.

The Acquirer is a part of the promoter group of the Target Company as per
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Requlations, 2018, as amended (“SEBI ICDR Regulations"”). Mone of the diractors or
key managerial employees of the Acquirer hold any ownership or interest or relationship
or shares in the Target Company.

As on the date of this DPS, 100% (18,000 equity shares) of the outstanding
aquity shares of the Acquirer are held by PAC 1, an indirect subsidiary of PAC 3.

The management board of the Acquirer comprises of (i) Mr, Sunil Baldi, (i) Mr. Rameash
Kumar Narsinghpura and (i) Mr. Manaj Kumar Singhi.

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

The Acguirgr and any persons including the members of its board and the promoter(s)
of the Acquirer are not categorized as a wilful defaulter by any bank or financial
institution or consortium thereof, in accordance with the guidelines on wilful defaulters
issuad by the Reserve Bank of India nor they are declared as a fugitive aconomic
offender under section 12 of the Fugitive Economic Offenders Act, 2018.

The key financial information of the Acquirer based on the audited standalone financial
statements for the financial year ended Dacember 31, 2015 and management certified
unaudited financial statement for the financial year ended December 31, 2016,
December 31, 2017 and nine months pericd ended September 30, 2018 (not older than
& manths from date of detalled public statemeant jare as follows:

{All figuras in lakhs, except earnings per share set out in Eure and T per share)

Unaudited financial statement for the Audited for the
nine months financial year financial year | financial year
Particulars = ended Seplember | ended December ended December ended December
30, 2018 A, 207 N, 2016 N, 2015
Euro 4y Euro iy Euro ok Euro e
Total ravanue | 1.?6*.%_ 1.43.?509-5_ "-:I"'E.q H.MEE_ 1£T£ﬂﬁ_ 13'1.2?53.12_ 11"1.9?_ 91.:&33-1._
Mt incorms e, ' '
(et profisiicess) 10760 | 14419434 62400 4777H| 175043 12600604 82274 5054029
alerta
Eamings per
i;‘;ﬂf”’“' 0ABGES | 80107963 347179 26515876 9774A2  7.00,03358 457076 | 33138453
Diluted)***
Mt ity
sharshoidars 1G5 | 20,60 500 42 | 2500048 191657913 18,600.60 | 13,32 TT2. 751528656 (11,08 260,78

flurds

' Conversion of Euro amounts info Rupees has been done on basis of reference rale
as on last working day (for which reference rate were available) of the perod/year
ending as applicable, i.e. 1 Euro = & 84,4428 as on September 28, 2018, 1 Euro = T
76.3867 as on December 29, 2017, 1 Euro = & 71.7165 as on December 30, 2016 and
1 Euro = & 72.5010 as on December 31, 2015.

** Audited standalone financial information & consolidated audited financial information
are not required to prepare under the applicable law.

*** Net Income divided by paid up capital comprise of 18,000 (Eighteen Thousand)
equity share of face value Euro 1 (Euro One only)

Details of the PAC 1: Indorama Netherlands Cooperatief U.A.

PAC 1 is a cooperative, incorporated on January 21, 2011 under the laws of Matherlands,
with the Dutch Commercial Register Identification number 51875314, There has been
no change in the name of the PAC 1 since the time of its incorporation.

The registered office of PAC 1 is situated at Markweg 201, 3198NB Eurapoort, Rotterdam,
the Metherlands.

PAC 1 is an indirect subsidiary of PAC 3. PAC 1 also belongs to group headed
by Indorama Ventures, incorporated in Thailand and listed on the Stock Exchange of
Thailand. Indorama Ventures is one of the world's leading chemicals company with a
glabal manufacturing footprint across Asia, Africa, Europe and Americas. Indorama
Ventures operates in different jurisdictions through its subsidiaries and joint ventures.

The principal activity of PAC 1 as a holding entity is financing activities and entering
inta tolling agreements

As on the date of this DP3, PAC 1 does not hold any Equity Shares in the Target
Company.
The shares of PAC 1 are not listed on any stock exchange.

PAC 1 is a part of the promoter group of the Target Company as per SEBI ICDR
Regulations. None of the directors or key managenal employees of PAC 1 hold any
ownearship or interest or relationship or shares in the Target Company.

As on the date of this DPS, 100% of the member’s contribution of PAC 1 is held by
PAC 2, direct subsidiary of PAC 3.

The board membears of PAC 1 comprise of (i) Mr. Sunil Baldi, {ii} Mr. Ramesh Kumar
Marsinghpura, and (i) Mr. Mano] Kumar Singhi

FAC 1 has not been prohibited by the SEBI from dealing in securities, in terms of
directions issued under Section 11B of the SEBI Act or any other regulations made
thereunder.
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PAC 1 and any persons including the members of its board and the promoter(s) of the
PAC 1 are not categorized as a willful defaulter by any bank or financial institution or
consortium thereof, in accordance with the guidelines on willful defaulters issued by the
Reserve Bank of India nor they are declared as a fugitive economic offender under
saction 12 of the Fugitive Economic Offenders Act, 2018.

The key financial information of PAC 1 based on the last three audited standalone
financial statements and management certified unaudited financial information for the
nine months period ended September 30, 2018 (not older than & months from date of
detailed public statement are as follows:

(Al figures in lakhs, except eamings per share set out in Euro and & per share)

ited Audited financial statement for the
L s financial year ended
Nine months December December Decem
Particulars mwh ber
n, 2017 3, 2016 A, 2015
30, 2018

Euro ** |Euro | ¥* | Euro| " |Euro ¥
Tolalrevenue | 36485 | 3081755 1666.06 12726520 30850 2782355 67304 4866123 |
Metincome ie.
(Netprofitfloss) = -17B.68 | -15088.31) 1,087.38 8306147 2234 | 661341 31844 2308692
 aftertax)
Eamings per
share (in Thai - 2 ; :
Shati? ) (Basic & Mot Applicable, there are no outstanding shares
' Dibted)
Mt worihy
shareholders’  10,237.30 | 864,466,371 9,809.34 756,178.10|7,629.18 | 5.46.382.74) 6,791.09 45236003
funids

E Limited re I.-'f-;E'W of rné unauu‘a’ifeﬁ standé.’nne J‘J’naﬁm'a.f stéremenr fcl.r the na’ﬁe months
period ended September 30, 2018 & consolidaled financial information are nof required to
prepare under the applicable law,

** Comversion of Euro amounis into Rupees has been done on basis of reference rate as
on last working day (for which reference rate were available) of the period/year ending
as applicable, i.e. 1 Euro = 84,4428 as on September 28, 2018, 1 Euro = ¥ 76.3867 as
on December 29, 2017, 1 Euro = T 71.7165 as on December 30, 2016 and 1 Euro =
72.5010 as on Decamber 31, 2015.

Details of PAC 2: Indorama Ventures Global Services Limited

PAC 2 is a private limited company, incorporated on December 13, 2013 under the laws
of the Kingdom of Thailand, with the commercial register identification number
0105556194610, There has been no change in the name of the PAC 2 since the time of
its Incormporation,

The registered office of PAC 2 is situated at 75/80-81 Ocean Tower |l, 32™ Floor, Soi
Sukhumvit 19, Asoke Road, Kwaeng Klongtoey Muer, Khet Wattana, Bangkok 10110,
Thailand.

PALC 2 is a direct subsidiary of PALC 3. PAC 2 belongs to the group headed by Indorama
Ventures, a company incorporated in Thailand and listed on the Stock Exchange of
Thailand. Indorama Venturas is one of the world's leading chemicals company with a
global manufacturing footprint across Asia, Africa, Europe and Americas. Indorama
Ventures operates in different jurisdictions through its subsidiaries and joint venturas.

The principal activity of PAC 2 is managing and providing services as an International
Headguarter to its affiliates in Thailand and Overseas Countries and holding company
for invastments and arranging finance.

As on the date of this DPS, PAC 2 does not hold any Equity Shares in the Target
Company.

The shares of PAC 2 are not listed on any stock exchange.

PAC 2 is a part of the promoter group of the Target Company as per SEBI ICDR

Regulations. Mone of the directors or key managerial employees of PAC 2 hold any
ownership or interest or relationship or shares in the Target Company.

§9.99% of the outstanding equity shares of PAC 2 are held by PAC 3. The shareholding
pattern of PAC 2, as on the date of this DPS, is as under:

,ﬂ;‘ Name of the Shareholder .:I‘l:‘“':";:'“ 5“'”{;';""““
1. | Indorama Ventures/PAC 3 4,275,787,390 99.990% |
2. . Mr. Aloke Lohia 2,136 0.005% .
3. | Mrs. Suchitra Lohia 2,136 0.005% |
Total 4,275,791 ,662 100,000%

The board of directors of PAC 2 comprise of (i) Mr. Dilip Kumar Agarwal; (i} Mr. Ramesh
Kumar Marsinghpura; and (i} Mr. Sanjay Ahuja.

PAC 2 has not been prohibited by the SEBI from dealing in securities, in terms of
directions issued under Section 11B of the SEBI Act or any other regulations made
theraunder.

The PAC 2 and any persons including the members of its board and promoter(s) of
PAC 2 are not categorized as a wilful defaulter by any bank or financial institution or
consortium thereof, in accordance with the guidelines on wilful defaulters issued by the
Reserve Bank of India nor they are declared as a fugitive economic offender under
saction 12 of the Fugitive Economic Offenders Act, 2018

The key financial information of the PAC 2 based on the last three audited financial
statemenis and management cerified unaudited financial information for nine months
period endad September 30, 2018 (not older than 6 months from date of detailed public
statement), are as follows:

(Al figures in lakhs, except eamings per share set ouf in Thai Bhat and ¢ per share)

Audited financial statement for the
Unaudited for financial yaar anded
Nine months
December December December
Particulars | ended Septermnber 31, 2017 31,2016 31, 2015
30, 2018
TH "-* Thﬂl !-I: Thﬂ En- Th.l 'i
, Bhat Bhat Bhat Bhat
Tealrevenue | 8519655 [1,93,00207 | 49)85752 | 9747481 | 3295852 | 6255483 | 2321350 | 4254973 |
Metinoome e
(MetprofitTioss) | 4249052 ( 9515545 3412182 | 661066 | 2272683 | 4313523 | 1408178 | 2637208
_al"ma:';
Eamings per
hare (i Thai
;ha;f,'ﬁﬂa;; A nse| 22 0.8z 160 685 1299| To408| 123360
Dilted)
Metworthy
shareholders' (44038234 (98621473 |4 2516043 (B3 2731 | 4277382 | 8118414 | 380102 711213
funds

* Conwersion of Thai Bhat amounis info Rupees has been done on basis of reference rate
as on last working day (for which reference rale were available) of the period/yvear
ending as applicable, i.e. 1 Thai Bhat = §2.2395 as on September 30, 2018, 1 Thai Bhat
=¥ 1.8551 as on December 28, 2017, 1 Thai Bhat = ¥ 1.8979 as on Dacambar 30, 2016
and 1 Thal Bhat = & 1.8373 as on December 31, 2015.

Details of PAC 3: Indorama Ventures Public Company Limited

The PAC 3 is a public limited company, incorporated on February 2, 2003 under the laws
of the Kingdom of Thailand, with the commercial register identification number
0107552000201. Thera has been no change in the name of the PAC 3 since the time of
its Incorporation,

The registered office of PAC 3 is situated at 75/102, Ocean Tower I, 37" Floor, Soi
Sukhumvit 19, Asoke Road, Kwaeng Klongtoey Muer, Khet Wattana, Banghkok 101110,
Thailand;

PAC 3 is a listed company on the Stock Exchange of Thailand.

The principal activity of PAC 3 is conducting its business through investment in
subsidiaries and affiliates engaged in the manufacture and distribution of Polyethylena
Terephthalate (PET), Purified Terephthalic Acid (PTA), Paraxylene (PX), Isophthalic Acid
(IPA), Ethylene Oxide and Ethylene Glycol (EQ & EG), Polyester Fibers and Yams and
Wool products.

FAC 3 is directly controlled by Indorama Resources Lid. ("IRL"), which holds 63.69% of
the shares in PAC 3. IRL is in turn directly controlled by Canopus International Limited
(“CIL") with 99.98% shareholding and CIL directly owns 2.32% in PAC 3. In CIL,
Mr. Aloke Lohia and his immediate family together hold 50% of the shares and 76% of
voting rights and the remaining 50% of the shares and 24% voling rights are held by
Mr. Sri Prakash Lohia and his immediate family. By holding 76% of the voting rights in
CIL, Mr. Aloke Lohia and his immediate family exercise sole control over CIL and thus,
indiractly, over IRL, which is the controlling shareholder of PAC 3, Mr. Aloke Lohia and
Mr. Sri Prakash Lohia are brothers of Mr. O. P. Lohia ("Existing Promoter 17), one of
the Promotar of the Target Company.

Az on the date of this DPS, PAC 3 does not hold any Equity Shares in the Target
Company. Mr. Aloke Lohia, Ms, Aradhana Lohia (Daughter of Mr. Aloke Lohia) &
Mr. Yashovardhan Lohia (Son of Mr. Aloke Lohia) individually hold 0.04%, 0.09% &
0.12% respectively of the Expanded Yoling Share Capital or 0.04%, 0.10% & 0.12%
raspectively of the Emerging Share Capital of the Target Company. Mr. Aloke Lohia and
his son Mr Yashovardhan Lohia are indirectly the ulbimate beneficiaries of Brookgrange
Investmants Limited ("Brookgrange™ which holds 20.07% of the Expanded Voting
Share Capital or 20.51% of the Emerging Share Capital of the Target Company.

PAC 3ndorarma Ventures, incorporated in Thailand is listed on the Stock Exchange of
Thalland. Indorama Ventures 15 one of the world's leading chemicals company with a
global manufacturing footprint across Asia, Africa, Europe and Americas. Indorama
Ventures operales in differant jurisdictions through its subsidiaries and joint venturaes.

PAC 3 is a part of the promoter group of the Target Company as per SEBI ICDR
Regulations. Mone of the directors or key managerial employees of the PAC 3 hold any
ownership or interest or relationship or shares in the Target Company other than stated
in nota no. 4,7 above.

The board of directors of PAC 3 comprize of (i) Mr. Sr Prakash Lohia, (i) Mr. Aloke Lohia,
(lii) Mrs, Suchitra Lohia, (iv) Mr. Amit Lohia, (v) Mr. Dilip Kumar Agarwal,
(vi) Mr. Udey Paul Singh Gill, {vii) Mr. Sanjay Ahuja, (viii) Mr. Rathian Srimongkol,
[ix} Mr. Mariz Samaram, (x) Mr. William Ellwood Heinecke, (xi) Dr. Sir Ganjarerndas,
(xii) Mr. Kanit Si, (xii) Mr. Russell Leighton Kekuewa and (xiv) Mr, Chakramon Phasukavanich,
The board of directors of PAC 3 comprises of 7 (seven) independent directors.
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PAC 3 has not been prohibited by the SEBI from dealing in securities, in terms of
directions issued under Section 118 of the SEBI Act or any other regulations made
thereunder.

The PAC 3 and any persons including the directors of its board and its promoter(s) of
the PAC 3 are not categorized as a wilful defaulter by any bank or financial institution
or consortium thereof, in accordance with the guidelines on wilful defaulters issued by
the Reserve Bank of India nor they are declared as a fugitive economic offender under
section 12 of the Fugitive Economic Offenders Act, 2018,

The key financial information of the PAC 3 based on the last three year audited
consolidated financial statements and interim reviewed financial statements for nine
months period ended Sepitember 30, 2018 (not older than 6 months from date of
detailed public statement) are as follows:

{All figures in lakhs, except eamings per share set out in Thal Bhat and & per share)

Audited consolidated financial statements
Unaudited for for the year ended
Mine months
December December December
Particulars ended September 31, 2017 31, 2016 31, 2015
a0, 2019
Thai 4 Thai o Thai T~ Thai T
Bhat Bhat Bhat Bhat
| Tolalrevenue | 25777511 |57.95,19585 | 2012676 61| 560447014 SEMATIEE  SONIRA2 240133577 | 4131146
| Metincome i.e.
Mt profitfioss) | 24089017 | X T0E86| 21078278 41200455 16350170 21040600 GABIIN| 1.26 55066
| &fter tax)
Eamings per
share (in Thal = 7
Ehat? ) (Basic & 485 154 g T8 315 RGOS 1.15 a1
| Dilusted)
Met worh!'
shareholders” 100505708 | 2895063 102180570 109783006 741 81305 40705119 64051171 | 11553080
funds

" Conversion of Thai Bhat amounts info Rupees has been done on basis of reference rale
as on last working day (for which reference rate were available) of the period/year
ending as applicable, i.e. 1 Thal Bhat = 2.2395 as on Sepfember 30, 2018, 1 Thai Bhat
= ¢ 1.8557 as on December 28, 2017, 1 Thai Bhat = & 1.8979 as on December 30, 2016
and 1 Thal Bhat = & 1.8373 as on Decamber 31, 2075,

Details of the Sellers - Not Applicable
Details of the Target Company: Indo Rama Synthetics (India) Limited

The Target Company is a public limited company incorporated on April 28, 1986, under
the Indian Companies Act, 1956, in Maharashtra, India. The Corporate Identity Mumber
(CIN) of the Target Company is L17124MH1986FPLC166615. There has been no change
in the name of the Target Company in the last 3 (three) years.

The ragistered office of the Target Company is situated at 31-A, MIDC Industrial Area,
Butibori, Nagpur - 441122, Maharashira, India and the corporate office of the Target
Company is situated at 20" Floor, DLF Square, DLF Phase - I, NH-8, Gurgaon-122
002, Haryana, India.

The Target Company is a manufacturer of polyester filament yarns [(PFY), polyester
staple fibres (PSF), draw texturised yarns (DTY), specialty fibers and chips. The
Target Company is also engaged in power generation, which is used primarily for
captive consumption.

The Equity Shares of the Target Company are listed on the BSE (Security ID: INDORAMA,
Security Code: 500207) and NSE (Scrip ID: INDORAMA). The ISIN of the Target
Company is INE156A01020

The Equity Shares are frequently traded in terms of Regulation 2(1)(j) of the SEBI SAST
Hegulations (further details provided in Part 1V { Offer Price) below) and are not suspended
from trading on BSE and NSE.

As on the date of this DPS, there are no partly paid-up Equity Shares of the Target Company,
outstanding convertible securities, depository receipts, warrants or instruments, issued by
the Target Company, converdible into Equity Shares of the Target Company except for the
OCDs issued on January 24, 2018 to Existing Promoter 1, one of the Promoters.

As on the date of the PA and this DPS, Mr. Aloke Lohia, one of the promoters & board
of directors of PAC 3 is one of the promoters of the Target Company.

The board of directors of the Target Company, as of the date of this DPS, is given under:

. Name of Director | Designation | DIN |

| Mr. Q. P. Lohia Chairman & Managing Director 00206807

. Mr. Vishal Lohia Whole-time Director 00206458

. Mr. Ashok Kumar Ladha . Mon-Executive Independent Director 00089380

. Mr. Suman Jyoti Khaitan . Non-Executive Independent Director 00023370

. Dr. Arvind Pandalai Mon-Exacutive Independent Director 00352809
Mrs. Ranjana Agarwal MNon-Executive Independent Director 03340032

As of the date of this DPS, the authorized share capital of the Target Company is
% 235,10,00,000/- (Indian Rupees Two Hundred Thirty Five Crore and Ten Lakh only)
divided into 23,51,00,000 (Twenty Three Crore Fifty One Lakh) Equity Shares. The
Board of Directors of the Target Company on January 15, 2019 has approved to
increase in the authorized shara capital to T 275,00,00,000/- {Indian Rupeas Two Hundrad
Seventy Five Crore only) divided into 27,50,00,000 (Twenty Seven Crore Fifty Lakh)
Equity Shares subject to the shareholders approval.

As of the date of this DPS, the present issued, subscribed and paid up equity
capital of the Target Company is 16,09,13,151 (Sixteen Crores Nine Lakhs Thirteen
Thousand One Hundred Fifty One) Equity Shares excluding 56,86, 664 (Fifty Six Lakhs
Eighty Six Thousand Six Hundred Sixty Four} Equity Shares underlying the OCDs
issuad to Existing Promoter 1. The Board of Directors of the Target Company on
January 15, 2019 has approved to allot 10,02,00,000 ({Ten Crore Two Lakhs)
Equity Sharas of the Target Company on preferantial basis, subject 1o the shareholdar's
approval and other regulatory approvals.

Summary of the audited financial statements of the Target Company prepared
under Ind AS for the financial year ended March 31, 2018, March 31, 2017, and
March 31, 2016 and unaudited six month pericd ended September 30, 2018 which are
limited reviewed, ara as given below:

(All figures in lakhs, except eamings per share in ¥ per share)

Six months | Standalone Consolidated
ended Year ended | Year ended | Year ended
Fartcutars September March March March
30, 2018 31, 2018 N, 20017 31, 2016
| Total Revenue 75,219.00 | 231,744.00 | 273,335.00 | 279,115.00
| Net Income/{Loss) -6,182.00 |  -B.269.00 | -8,143.00 | 3,758.00 |
Earnings per Share .
| (Basic & Diluted) -4.01 | -5.45 | -5.36 | 2.48
ket thiShareholder’
Fords Shareholder's | .o 0000 | 41.968.00 | 60.160.00 | 58080.00
* Mon annualized . . .
Note:

1. In accordance with the Companies (Accounting Standard) Rules, 2015 (as amendad),
the Target Company is not required to prepare consolidated financial sfatements for the
year ended March 21, 2018. Hence, Standalone financial statement has been considered
for disclosing audited financial statement for the year ended March 31, 2018.

2. The figures for the six months period ended on 30" Sepfember, 2018, year ended
on 31 March, 2018 and 31st March, 2017 does not include adiustrmenits on account of
Re-measurements of post-employment benefit obligalions, gaindloss) net of tax.

Details of the Open Offer

This Offer is being made by the Acquirer to all the Public Shareholders, to acquire up to
6,54,36,231 (Six Crores Fifty Four Lakhs Thirty Six Thousand Two Hundred Thirty One)
representing 24.53% of the Expanded Voting Share Capital or 25.06% of the Emerging
Share Capital ("Offer Size™) at an offer price of ¥ 36/~ (Indian Rupees Thirty Six only)
per Offer Shares ("Offer Price”) aggregating to a total consideration of ¥ 235,57.04.316/-
(Indian Rupees Two Hundred Thifty Five Croras Fifty Seven Lakhs Four Thousand
Three Hundred Sixteen only) (“Maximum Open Offer Consideration”).

The Open Offer is being made to the Public Shareholders in accordance with regulations
3(1) and 4 of the SEBI SAST Regulations pursuant to the board resolution of the
Target Company on January 15, 2019 approving the Preferential Issue, Mol), Investment
Agreement (as defined below) and the Inter-5e Agreement (as defined below) (collectively
“Underlying Agreement”), details of which are mentioned in Part Il [ Background to the
Offer) of this DPS.

As of the dale of this DPS, there are no outstanding deposilory receipls, warrants or
instruments, issued by the Target Company, convertible into Equity Shares of the
Target Company except OCDs convertible into 58,86,664 (Fifty Six Lakhs Eighty Six
Thousand Six Hundred Sixty Four) Equity Shares of the Target Company issued to
Existing Promoter 1.

As of the date of this DPS, the Expanded Voling Share Capital and Emerging Share
Capital of the Target Company are as follows:

Expanded Voting Share Capital | Emerging Share Capital
Particulars No. of o Mo. of o
Equity Shares Equity Shares
Fully paid up Equity
| Shares as of PA | 16,08,13,151 | 80.31% - 16,09,13,151 | 61.62%
QOCDs converibla into :
| equity shares 26,86,664 | 213% _ '.
Preferential |ssue to
| non-promoter inuasmr. 1,72,00,000 _ 6.45% . 1.?E.DG.EIEI-DI E.E’El"’.fu.
Preferential Issue to i P
| the Acquirer 8,30,00,000 _ 31.11% _ 8,30,00,000 | 31.79 |
Total 26,67.99,815 100.00% | 26,11,13,151 | 100.00%

As on the date of the DPS5, all Equity Shares issued by the Target Company are listed,
except OCDs convertible into 56,86,664 (Fifty Six Lakhs Eighty Six Thousand Six
Hundred Sixty Four) Equity Shares. Existing Promoter 1 who holds the OCDs has
submitted an undertaking to the Target Company and the Acquirer that he will not
exercise his option to convert into equity shares of the Target Company and on
maturity the Target Company will redeem the OCDs.

Conitd....
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(a)

The Offer Price will be payable in cash by the Acquirer, in accordance with the provisions
of Hegulation 8{1}{a) of the SEBlI SAST Regulations.

To the best of the knowledge of the Acquirer and the PACs, there are no statutory or
other approvals required to complete the underlying transactions contemplated under
the Underlying Agreements and the acquisition of the Offer Shares that are validly
tendered pursuant to the Open Offer or to complete this Open Ofter other than as
indicated in Part VI (Statutory and Other Approvals) below. However, in case any other
stalutory approvals become applicable and are required by the Acquirer and the PACs
at a later date before the closure of the tendering period, this Open Offer shall be
subject to receipt of such further approvals.

Where any statutory or other approval extends to some but not all of the Public
Shareholdars, the Acquirar shall have the option to make payment to such Public
Shareholders in respeact of whom no statutory or other approvals are required in order
to complete this Offer.

In terms of Regulation 23 of the SEBI SAST Regulations, in the event that, for reasons
outside the reasonable control of the Acquirer, the approvals (whether in relation to the
acquisition of the Offer Shares) specified in this DPS as set out in Part VI (Statutory
and Other Approvals) below or those which become applicable prior to complation of the
Open Offer are not received, then the Acquirer and the PACs shall have the right to
withdraw the Opan Offer. In the event of such a withdrawal of the Open Offer, the
Acquirer and the PACs (through the Manager to the Offer) shall, within 2 (Twa) working
days of such withdrawal, make an announcement of such withdrawal stating the grounds
for the withdrawal in accordance with Regulation 23(2) of the SEBI SAST Regulations.

The Offer is not conditional on any minimum level of acceptance by the Fublic
Shareholders in terms of Regulation 19 of the SEB| SAST Regulations.

Thea Offer iz not a competing offer in terms of Regulation 20 of the SEBI SAST Regulations.

Mon-resident Indians ("MRIs™) and Owverseas Corporate Bodies ("OCBs™) holders of
Equity Shares, if any, must obtain all requisite approvals required to tender the Equity
Shares held by them pursuant to the Open Offer and submit such approvals along with
the other documents required to accept the Open Offer. Further, if holders of Equity
Shares who are not parsons resident in India (including NRIs, OCBs and foreign portfolio
invastors) had required any approval from the Reserve Bank of India ("RBI") or any other
regulatory body in respect of the Equity Shares held by them in the Target Company,
they will be required to submit such previous approvals that they would have obtained for
acquiring and holding the Equity Shares of the Target Company to tender Equity Shares
held by them pursuant to the Open Offer, along with the other documents required to be
tendered to accept the Open Offer as mentioned in the letter of offer ("Letter of Offer”).
In the event such approvals and supporting documents are not submitted, the Acquirer
reserves the rnght to reject such Equity Shares tendered in the Open Offer,

The Offer Shares will be acquired by the Acquirer fully paid-up, free froam all liens,
charges and encumbrances and together with the rights attached thereto, including all
rights to dividend, bonus and rights offer declared thereof, and the tendering Public
Shareholder shall have obtained all necessary consents for it to sell the Offer Shares
on the foregoing basis.

In terms of Regulation 25(2) of the SEBI SAST Regulations, as of the date of this DPS,
the Acquirer has no intention to restructure or alienate, whether by way of sale, lease,
ancumbrance or otherwise, any material assets of the Target Company during the
perod of 2 (two) years following the completion of the Offer, except

(i) in the ordinary course of business; or

(i} on account of compliance with any law that is or becomas binding on or applicable
o the operations of the Target Company; or

(i) as has already been disclosed by the Target Company in the public domain,

Other than the above, if the Target Company is required to alienate any material asset
of the Target Company within a perod of 2 (two) years from completion of the Offer,
the Target Company shall seek the approval of its shareholders for the same, as is
required under the proviso to Regulation 25(2) of the SEBI SAST Regulations.

Regulation 38 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended (“SEBI LODR Regulations”)
read with Rule 194 of the Securities Contract (Regulation) Rules, 1957, and subsequent
amendments thereto ("SCRR") require the Target Company to maintain minimum public
shareholding, as determinad in accordance with the SCRR, on a continuous basis for
listing. Upon the completion of the Offer and underlying transaction pursuant to the
Mol Investment Agreement, if the public shareholding of the Target Company falls
below the minimum lavel of public sharaholding, as required to ba maintained by tha
Target Company under the SCRR and the SEBI LODR Regulations, the Acquirer
undertakes to take necessary steps to facilitate compliance by the Target Company
with the relevant provisions under the SCRR, as required under Regulation 7({4) of the
SEBI SAST Regulations and/or the SEB| LODR Regulations, within the lime period
stated therein, i.e., to bring down the non-public shareholding to 75% of the equity share
capital within 12 (twelve) months from the date of such fall in the public shareholding
below 25%, through permitted routes and/or any other such routes as may be approved
by SEBI from time to time.

The Manager ta the Offer does not hold any Equity Shares as on the date of this DPS,
The Manager to the Offer further declares and undertakes not to deal on their account
in the Equity Shares during the offer period.

BACKGROUND TO THE OFFER

The Offer iz being made by the Acquirer to the Public Shareholders of the
Target Company in accordance with Ragulation 3(1) and Regulation 4 of the SEBI SAST

Ragulations.

The board of directors of the Target Company, at its meating held on January 15, 2019,
subject to inter alia receipt of approval from the shareholders of the Target Company
and receipt of statutory/regulatory approvals, approved the preferential issue of
8,30,00,000 Equity Shares (“Subscription Shares™), represanting 31.11% of the
Expanded Vating Share Capital or 31.79% of the Emerging Share Capital, to the
Acquirer at a price of ¥ 36/- per Equity Share, aggregating ¥ 298.80 crores ("Subscription
Amount™), to be paid in cash (*Preferential Allotment" or “Preferential Issue”).
In relation to the said Preferential I1ssue, on January 15, 2019, the Target Company,
Existing Promoter 1, the Acquirer & PAC 3 entered into a binding memorandum of
understanding (“MoU"). The MoU was superseded by: (i) an invesiment agreement
dated January 21, 2019 (“Investment Agreement”) enterad into among the among
the members of OP Lohia Group (comprising of Mr. O. P. Lohia, Mr. Vishal Lohia,
Ms. Urmila Lohia), Acquirer and PAC 3 (as a confirming party) under which the
Target Company shall, subject to inter alia receipt of statutory/regulatory approvals
and fulfilment of certain other conditions precedent (unless waived by the Acquirer),
issue and allot the Subscription Shares to the Acquirer; (i) an inter-ze agreement
dated January 21, 2019 entered into among the members of the QP Lohia Group, the
Acquirer, PAC 3 (as a confirming party), another promoter Brookgrange (as a
confirming party) and Target Company {(as a confirming party) detailing inter-se rights
and obligations of certain shareholders including an inter-se voting arrangeamant
(“Inter-Se Agreement”).

The details of the Equity Shares to be issued and allotted pursuant to the Investment
Agreement, are as under;

Mo. of Equity

Name of the | Nature of the | Shares to be m Consideration
Shareholder | Transaction issued and Share Capital (T in Crore)
allotted/acquired
. Preferential 8,30,00,000 T 29B8.80
s L Issue equity shares L Crores

Note: In the event that the Acquirer's together with the existing promofer and promoter
group’s fotal shareholding in the Target Company after the completion of the Offer and
acquisition under the Investment Agreement exceeds 75% of the paid up equity share
capital of the Target Company, then in such an event, subject to the regulalions of the
SEBI, both the Acquirer and the existing promoters have agreed that they shall divest
their shareholding in the Target Company within a penod of 12 (twelve) months from the
date of allotment of shares [o the Acquirer, such that the tolal holding of the promolters
and promoler group (as defined under the SEBI ICDR Regulations) is not more than 75%
of the paid up equify share capital of the Target Company in the manner set forth in the
Inter-S5e Agreement.

The board of directors of the Target Company, at its meeting held on January 15, 2019,
subject to inter alia receipt of approval from the shareholders of the Target Company
and receipt of statutory/regulatory approvals, also approved the preferential issue of
1,72,00,000 {One Crore Seventy Two Lakhs) Equity Shares to be allotted by the
Target Company to a non-promaoter investor prior to allotment of shares to the Acquirer,
representing 6.45% of the Expanded Voling Share Capital or 6.58% of the Emerging
Share Capital of the Target Company at a price of ¥ 38/- per Equity Share, aggregating
% 61.92 crores, to be paid in cash to ensure minimum public shareholding compliance as
per SEBI LODR Regulations at the time of the preferential allotment to the Acqguirer.

Salient features of the Investment Agreement and the Inter-Se Agreement are set
out below:

Investment Agreement:

(i) The proceeds received by the Target Company for the allotment of the Subscription
Shares shall be used towards any or all of the following (and for no other purpose);
(A) payment to vendors, employees and contractors; (B) repayment of term loans
availed by the Target Company and discharge of the Target Company's financial
liabilities; (C) outstanding liabilities of the Target Company; andfor (D) purchase of
raw material and other working capital raquirements of the Target Company.

(il The obligation of the Acquirer 1o subscribe to the Subscription Shares and pay the
Subscription Consideration to the Target Company shall be conditional on the
fulfillment of the conditions precedant set out in the Investment Agreement on or
prior to the Long Stop Date (as defined in the Investment Agreement) or their
waiver (if allowed under applicable law) by the Acquirer, which include, among
others, the following important conditions:

(A) receipt of necessary approvals from the Competition Commission of India for
the transactions contemplated in a form and substance satisfactory to the
Acquirer, (ii) receipt of approval of relevant anti-trust regulators in certain
foreign jurisdictions, in a form and substance satisfactory to the Acquirar; and
(iil}) any other approval from any other governmental authority as may be
required under applicable law, for the issue of the Subscription Shares,

(B} obtaining approval of the shareholders of the Targel Company for the Preferential
lssue and for increase in authorized capital, and such resolution having been
filed with the Registrar of Companies.

{C) Receipt of in-principle approval from the BSE and NSE for the issue and
allotment of the Equity Shares of the Target Company to the Acquirer pursuant
to the Preferential lssue.

(D) Mo Material Adverse Effect shall have occurred after the signing of the
Investment Agreement and before the Closing

(E) The Target Company shall have obtained the prior written consent of certain lenders
of the Target Company.

(ify Other than certain specified terms which come into effect as of the execution date,
the Investment Agreement is conditional on and shall come into effect only as of
the date of issuance and allotment of the Subscription Shares as set forth in the
Investment Agreement (“Closing Date").

{iv) The OP Lohia Group shall have the right to nominate 2 directors on the Board.

(v) Acquirer shall be entitled to nominate up to 3 (three) directors in total on the Board.
Ouwt of the aforesaid 3 directors, on the Closing Date, Acquirer shall nominate 2
diractors for appointment by the board and shall have the right to nominate the third
director at any time thereafter,

(vi) The Acquirer shall have the right to nominate the Chief Executive Officer, Chief
Financial Officer, Chief Marketing Officer and Plant Head (collectively the “KMPs").

(vii) The Acquirer shall have the right to take a lead on the Target Company's business
plan formulations and shall propose the same to the Board of the Target Company.

(b)

V.

Mo business plan shall be approved by the Target Company without consent of the
Acquirer.

(viii) The rights granted to the Acquirer shall fall away in the event the shareholding of
the Acquirer shall fall below a certain specified threshold and similarly the rights
granted to the OF Lohia Group shall fall away in the event the shareholding of the
DOF Lohia Group collectively falls below a certain specified threshold.

(ix) The Target Company shall not take certain actions as listed out in the Investment
Agreament (Affirmative Vote ltems) without the prior consent of OP Lohia Group
and the Acquirer. Affirmative Vote Items include matters such as alteration of
share capital, amendment to charter documents, creating or disposal of any
subsidiaries, joint ventures, diversification of activities by the Target Company
into areas that are unrelated to the business, sale of or disposal of the whole or any
part of the undertaking, land, building, plant and machinery in excess of specified
thrashold in a financial year, any material change in the Target Company’s accounting
palicies or methods etc.

(x) The Acquirer shall be the promaoter of the Target Company post-Closing along with
the existing promoters.

Inter-Se Agresment:

(il The provisions of the Inter-Se Agreement become effective from the Closing Date
{as defined in the Investment Agreement).

(i) The primary objective of the Inter-Se Agraement is 1o record the rights and obligations
of Acquirer, PAC 3, Brookgrange and the OP Lohia Group infer-se. From the Closing
Date, the Acquirer shall control the Target Company. The members of the OP Lohia
Group shall extend all necessary co-operation to the Acquirer and undertake to
ensure that they, in their capacities as shareholders, their representatives, proxies
and agents representing them at genaral meetings of the Target Company shall at
all times exercise their voles, act in such manner so as to comply with, and to fully
and effectually implement, the spirit, intent and specific provisions of the
Investment Agreement, the Inter-Se Agreement and other documents executed
pursuant to the transaction.

(i) The members of the OP Lohia Group along with their Affiliates agree to act and vote
in a manner as may be prescribed by the Acgquirer (except in relation to Affirmative
Viote ltems (as set out in the Investment Agreement).

(iv) The Inter-Se Agreement provides for certain restrictions on transfer of shareholding
in the Target Company by the OF Lohia Group as well as the Acquirer in the manner
set out in the Inter-Se Agreement including a right of first refusal and a tag along
right. Additionally, the Acquirer on the one hand and the OF Lohia Group on the other
hand have the right in certain circumstances to drag the other party.

(v) The Acquirer and each member of the OP Lohia Group have agreed 1o certain
axclusivity and non-compete provisions which restrict the Acquirer and the OP
Lohia Group to directly or indirectly enter into, own, engage in any business
compating with the business of the Target Company in India subject to certain
conditions. Mo fee has been paid or is payable by either party to the other on
account of these non-compete provisions.

(vi) The parties have agreed that in the event that the entire promoter and promoter
group shareholding in the Target Company after the completion of the Offer and
acquisition under the Investment Agreement exceeds 75% of the paid up equity
share capital of the Target Company, then in such an event, subject to the regulations
of the SEBI, the members of promoter and promoter group shall divest their
shareholding in the Target Company within a period of 12 {twelve) months from the
date of allotment of shares to the Acquirer, such that the total holding of the
promoters and promoter group (as defined under the SEBI ICDR Regulations) is not
more than ¥5% of the paid up equity share capital of the Target Company in the
manner set forth in the Inter se Agreement.

Object and purpose of acquisition and strategic intent and future plans: The
prime objective of the Acquirer for the acquisition of equity shares is to have substantial
holding of equity shares, voting rights and acquisition of control of the Target Company.
India is the second largest polyester market in the world after China, with consumption
arowth at 79 per year, This strategic investment will provide Acquirer & PACs a fast
track entry inte the high potential Indian market as India grows its end uses for
Folyester fibers and leverage on the country’s huge potential with 1.2 billion population.
Acquirer & PACs expertise in turnaround, coupled with technical know-how will help
Target Company to improve its operating rate, product mix and also complement
Acquirer & PACs strategy in global Home & Apparel segment to serve its global
customers with differentiated high value added fibers.

SHAREHOLDING AND ACQUISITION DETAILS

The current and proposed shareholding of the Acquirer in the Target Company on the
Expanded Voting Share Capital and the details of their acquisition are as follows:

Details of Acquirer PAC1 PAC2 PAC 3
No. %%age | No. |%age | No. |3%age Yeage

As on the | | 2
_F'lﬁ.l:lale r'-lll- Mil Mil Mil Mil Mil 20,309

Acquired
batwesn the : ; i
BN andiha Mil Mil Mil Mil Mil Mil Mil Mil
OPS date

A= on the , s
OPE date Mil Mil Mil Mil Mil Mil

After the
completion of
acquisitions
under the
Investment
Agreement
Past Cffer
shareholding’

Eﬁa‘g:jf{;ﬂmg; 14,84,36,231 55.64% | Nil | Nil | Nil| N

MNo.
h.42 26,401

5,42,26,401 20.32%

8,30,00,000( 31.11% |  Nil Mil Mil Nil Nil Mil

8,30,00,000( 31.11% | Nil il il Nil | 5,42,26,401 20.32%

042 26,401 20.32%

'on diluted basis as on the 10" working day after the closing of tendering period and
assuming no Offer Shares are tendered in the Open Offar

“on diluted basis as on the T0th working day after the closing of tendering period and
assuming the entire 24.53% of the Expanded Voting Shara Capital are tenderad in the
Opan Offer, assuming full accaptance of the Opan Offer.

Mr. Aloke Lohia & his immediate family are the controlling shareholders in PAC 3.
Mr. Aloke Lohia, Ms. Araghana Lohia (Daughter of Mr. Aloke Lohia) & Mr. Yashovardhan
Lohia (Son of Mr. Aloke Lohia) individually hold 0.04%, 0.09% & 0.12% respectivaly of
the Expanded Voting Share Capital of the Target Company. Mr. Aloke Lohia and his son
Mr. Yashovardhan Lohia are indirectly uitimate beneficiaries of Brookgrange which holds
20.08% of the Expanded Voting Share Capital of the Target Company.

As of the date of this DPS, nona of the Acquirer & PACs, and its directors, board
members are holding any Equity Shares in the Target Company directly except Mr. Aloke
Lohia, one of the directors of PAC 3. PAC 3 is directly controlled by Indorama Resources
Ltd. ("IRL"), which holds 63.69% of the shares in PAC 3. IRL is in turn directly controlled
by Canopus Intemational Limited ("CIL") with 99.98% shareholding and CIL directly owns
2.32% in PAC 3. In CIL, Mr. Aloke Lohia and his immediate family together hold 50% of
the shares and 78% of voting rights and the remaining 50% of the sharas and 24% voting
rights are held by Mr. Sri Prakash Lohia and his immediate family, By holding 76% of the
voting rights in CIL, Mr. Aloke Lohia and his immeadiate family exercise sole control over
CIL and thus, indirectly, over IRL, which is the controlling shareholder of PAC 3. Mr. Aloke
Lohia and Mr. Sr Prakash Lohia are brothers of Mr. O. F. Lohia, one of the Promoter of
the Target Company. Mr. Aloke Lohia, Ms. Aradhana Lohia (Daughter of Mr. Aloke Lohia)
& Mr. Yashovardhan Lohia (Son of Mr. Aloke Lohia) individually hold 0.04%, 0.09% &
0.12% respectively of the Expanded Voting Share Capital or 0.04%, 0.10% & 0.12%
respectivaly of the Emerging Share Capital of the of the Target Company. Mr, Aloke
Lohia and his son Mr. Yashovardhan Lohia are indirectly ultimate beneficiaries of
Brookgrange which holds 20.07% of the Expanded Voting Share Capital or 20.50% of the
Emerging Share Capital of the Target Company.

OFFER PRICE
The Equity Shares of the Target Company are listed on the BSE and NSE.

The annualized trading turnover in the Equity Shares, based on the trading volumes in
the Equity Shares of the Target Company on the BSE and NSE during the period from
January 1, 2018 to December 31, 2018 (i.e. 12 (twelve) calendar months preceding the
moanth in which the PA was issued) ("“Twelve Months Period”), is as set out below:

e - Weighted average number :
: . T":“’“‘m i tl "I r;lfn;:.r ﬂ equity of equity shares of the Traded
Stock : duri I-nthl“ Target Company during | turnover %
Exchange Jany during the Twelve Months (AB)
Twelve Months Period r.ﬁ"] Period ‘l.l!l_l]
BSE 68,086,544 9,38,90,102 7.25%
NSE 3,14 57,700 9,38 90,102 33.50%

Based on the above, the Equity Shares are frequently traded in terms of Regulation
2(1)(j) of the SEBI SAST Regulations, with NSE being the stock exchange where the
maximum volume of trading in the shares of the Target Company has been racorded.
The Offer Price of ¥36/- (Indian Rupees Thirty Six only} per Offer Share is justified in
tarms of Regulation 8(2) of the SEBI SAST Regulations, being the highest of the
following parameters:

sl o Price per Equity

No. el Share in ¥
The highest negotiated price per Equity Share of the

A Target Company for any acquisition under an agreament 36,00

attracting the obligation to make a public announcement
of an open offer i.e. the price per share under the
MollInvestment Agreement

The volume weighted average price paid or payable per
B Equity Share for acquisitions by the Acquirer or by any
" | person acting in concert with him during the fifty two
| waeks immediately preceding the date of the PA |
The highest price per Equity Share paid or payable for any
I acquisition by the Acquirer or by any person acting in
" | concert with him during the twenty six weeks immediately
preceding the date of the PA
The volume weighted average market price per Equity
0 Share for a period of sixty trading days immediately
" | preceding the date of the PA as traded on the NSE during
such period and such shares being frequently traded
Where the shares are not frequently traded, the price
determined by the Acquirer and the Manager to Offer,
E taking into account valuation parameters including, book
" | value, comparable trading multiples, and such other
parametars as are customary for valuation of shares of
_ | such companies; and
= The per aquity share value computed under
| Regulation 8(5), if applicable
Notes:
1. The price applicable to the Acquirer under SEBI ICDR Regulations for the Freferential
Allotment is T 30.97/ (Indian Rupees Thirty and Ninaly Seven Paise only). Further defails in
respect of the negotiated price have been set out in Part Il Background to the Offer.
2. Tha Acquirer and FACs have not acquired any shares in the Target Company.

3. The equity shares of the Target Company are listed on the BSE & N5E and they are
frequently traded,

Mot Applicabla™

Not Applicabla®

Mot Applicabla™
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4. The acquisition is not an indirect acquisition under Regulation 5(1) of SEBI SAST
Reaguiations.

The Offer Prica of ¥ 36/- (Indian Rupeas Thirty Six only) per Offer Share represents the
highest of the above parameters mentioned in the SEBlI SAST Regulations.

There have been no corporate actions by the Target Company warranting adjustment of
any of the relevant price parametars under Regulation B(9) of the SEBI SAST Regulations.

In the event of an acquisition of the Equity Shares of the Target Company by the
Acquirer and PACs during the Ofter period, at a price higher than the Offer Price, then
the Offer Price will be revised upwards to be equal to or more than the highest price paid
for such acquisition in terms of Regulation 8(8) of the SEBI SAST Regulations., However,
the Acquirer and PACs shall not acquire any Equity Shares of the Target Company after
the third (3) working day prior 1o the commencement of the tendering period of this
Offer and until the expiry of the tenderning period of this Offer. An upward revision to
the Offer Price or to the Offer Size, if any, on account of competing offers or
otherwise, may also be done at any time prior to the commencement of 1 (one) working
day before the commencement of the tendering period of this Offer in accordance with
Regulation 18(4) of the SEB| SAST Regulations. Such revision would be done in
compliance with other formalities prescribad under the SEBI SAST Regulations. In the
event of such revision, the Acquirer shall:

(i) make corresponding increase to the escrow amounts as more particularly set out in
paragraph 2 of Pant V (Financial Arrangaments) of this DPS;

(i) make a public announcement in the same newspapers in which this DPS is published,;
and

(iii}) simultanecusly with the issue of such announcement. inform the BSE, NSE, SEBI
and the Target Company at its registered office of such revision in accordance with
the SEBI SAST Regulations.

FINANCIAL ARRANGEMENTS

The total funding requirement for the Offer, assuming full acceptance, i.e. for the
acquisition of 6,54,36,231 (Six Crores Fifty Four Lakhs Thirty Six Thousand Two
Hundred Thirty One) Equity Shares, at the Ofter Price of ¥ 36/- (Indian Rupees Thirty
Six only) per Offer Share is Maximum Open Offer Consideration, i.e. ¥ 235,57,04,316/-
(Indian Rupees Two Hundred Thirty Five Crores Fifty Seven Lakhs Four Thousand
Three Hundred Sixtean only).

The Acquirer has adequate resources to meet the financial requirements of
this Open Offer and by way of cash for performance of its obligations under the
SEBI SAST Regulations, the Acquirer has (i) created an escrow account named
“HSBC - Indo Rama Synthetics (India) Limited - Open Offer Escrow Account”
("Escrow Account”) with The Hongkong and Shanghai Banking Corporation Limited
(having its branch at 52/60 Mahatma Gandhi Road, Fort, Mumbai - 400 001 and acting
through its office at 11" Floor, Building 3, NESCO - IT Park, NESCO Complex, Western
Express Highway, Goregaon (East), Mumbai 400063)) (“Escrow Bank™) and has deposited
a sum of ¥ 58,89 ,26,079/- (Indian Rupees Fifty Eight Crores Eighty Mine Lakhs
Tweanty Six Thousand Seventy Mina only) in the said Escrow Account which is
twenty five percent (25%) of Maximum Open Offer Consideration, as required under
Regulations 17(1) of the SEBI SAST Regulations.

KPMG Phoomchai Audit Limited, located at Empire Tower, 50"-51* Floors, 1 South
Sathorn Road, Yannawa Sathorm, Bangkok -10120, Thailand; Tel; +66 2677 2000,
Fax: +66 2677 2222 has vide its letter dated January 14, 2019, certified that the
Acquirer and PACs have adequate resources and capability to meet the financial
obligations under the open offer. The Manager to the Offer has entered into an agreament
dated January 16, 2019 with the Acquirer and the Escrow Bank ("Escrow Agreement”)
pursuant to which the Acquirer has solely authorized the Manager to the Open Offer to
realize the value of the Escrow Account, o operate the special escrow account opened
as per the provisions of the SEBI SAST Regulations.

The Manager to the Open Offer is satisfied that firm arrangements have been put in
place by the Acquirer and PACs 1o fulfill its obligations in relation 1o this Open Offer
through verifiable means in accordance with the SEBI SAST Hegulations.

STATUTORY AND OTHER APPROVALS

To the best of knowledge of the Acquirer and the PACs, there are no statutory or other
approvals required to complete the Open Offer as on the date of this DPS, except
(i} receipt of approval of Competition Commission of India in a form and substance
satisfactory to the Acquirer, (ii) receipt of approval of relevant anti-trust regulators in
certain foreign jurisdictions, in a form and substance safisfactory to the Acguirer; and
(iii} in-principle approvals from the Stock Exchanges for listing of Equity Shares to be
issued pursuant to the Preferential Issue. If, however, any statutory or other approval
becomes applicable prior to completion of such acquisitions, the Opan Offer would also
be subject to such other statutory or other approval(s) being obtained.

In terms of Regulation 23 of the SEBI SAST Regulations, in the event that the approvals
(in relation to the acquisition of the Offer Shares) specified in this DPS as set out in this
Part VI (Statutory and Other Approvals) or those which bacome applicable prior to
completion of the Open Offer are not received, for reasons outside the reasonable
control of the Acquirer, then the Acquirer and the PACs shall have the right to withdraw
the Open Offer. In the event of such a withdrawal of the Open Offer, the Acquirer and
the PACs (through the Manager to the Offer) shall, within 2 (Two) working days of such
withdrawal, make an announcement of such withdrawal stating the grounds for the
withdrawal in accordance with Regulation 23(2) of the SEBI SAST Regulations. In such
an event, the Acguirer and the PACs shall not acquire thie Equity Shares pursuant to the
Investment Agreement also,

If the holders of the Equity Shares who are not persons resident in India
(including non-resident Indians ("NRIs™), overseas corporate bodies ("OCBs™) and
registered foreign portfolio investars (“FPIs”), require any approvals (including from the
Reserve Bank of India ("RBI"), the Foreign Investment FPromotion Board 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, 1o tender the Equity Shares held by them in this Open Offer, along with the
other documents required to be tendered to accept this Open Offer. In the event such
approvals are not submitted, the Acquirer and the PACs resarva tha right to reject such
Equity Shares tendered in this Open Offer.

Public Shareholders classified as OCBs, if any, may tender the Equity Shares held by
tham in the Open Offar pursuant to receipt of approval from the FIPB/SIA and REBI, as
applicable under the Foreign Exchange Management Act, 1999 and the regulations
made thereunder including the Foreign Exchange Management (Transfer or Issue of a
Security by a Person Resident Outside India), 2017. Such OCBs shall approach the
RBl independently to seek approval to tender the Equity Shares held by them in the
Open Offer,

Subject to the receipt of the statutory and other approvals, if any, the Acquirer and the
PACs shall complete payment of consideration within 10 (Ten) working days from the
closure of the tendering period to those Public Shareholders whose documents are
found valid and in order and are approved for acquisition by the Acguirer and the PACS.

Where any statutory or other approval extends to some but not all of the Public
Shareholders, the Acquirer and the PACs shall have the option to make payment to
such Public Shareholders in respect of whom no statutory or other approvals are
required in order to complete this Open Offer.

In case of delay/non-receipt of any statutory and other approval referred to in this
Part VI, as per Regulation 18(11) of the SEBI SAST Regulations, SEBI may, if satisfied,
that non-receipt of the requisite statutory approval(s) was not attributable to any willful
default, failure or neglect on the part of the Acquirer or the PACs to diligently pursue
such approval(s), grant an extension of time for the purpose of completion of this Open
Offer, subject to such terms and conditions as may be specified by SEBI, including
payment of interest by the Acquirer and the PACs to the Public Shareholders at such
rate, as may be prescrbad by SEBI from time to time, in accordance with Regulation
18{11) of the SEBI SAST Regulations.

TENTATIVE SCHEDULE OF ACTIVITY

sl Activity Schedule
No. A (Day and Date)
1. | Date of Public Announcement Tuesday,

January 15, 2019
2. | Publication of this DFS Tuesday,

January 22, 2019
3. | Last date of filing of the draft letter of offer with SEBI Tuesday,

January 29, 2019
4, | Last date for public announcement for competing offer(s) Tuesday,

February 12, 2019

5. | Last date for receipt of SEBI observations on the draft
latter of offer (in the event SEBI has not sought
clarifications or additional information from the
Manager to the Offer)

6. | Identified Date*

Wednasday,
February 20, 2018

Friday,
- - - - — - - - - - - - ngruaw 22' 201 B -
7. | Last date by which the Letter of Offer is to be dispatched
to the Public Shareholders whose name appears on the
ragister of mambears on the Identified Date

8. | Date by which the committee of the independent directors

Frniday,
March 01, 2019

LT ; Wednesda
of the Target Company shall give its recommendation to March 08 Egiﬂ
the shareholders of the Target Company for this Offer :
8. | Last date for upward revision of the Offer Prica/ Thursday,

Otter Size
10. | Date of publication of Offer opening public

~March 07, 2019

; Fr -
announcemant in the newspapers in which this DPS Mar::hlggyzmg
has been published :

11. | Date of commeancemant of the tendering period Monday,
("Offer Opening Date™) March 11, 2018

12. | Date of closure of the tendering period Monday,
{"Ofter Closing Date’) _ March 25, 2019

13. | Last date of communicating the rejection/acceptance Monday
and completion of payment of consideration or refund of April 08 2‘-:.19
Equity Shares to the shareholders of the Target Company :

14, | Last date for publication of post-Offer public Monday
announcement in the newspapers in which this DPS April 15 E[IHE

has been published

* The schedule of activities mentioned above is tentative and is subject to SEBI's review
process,

# The Identified Date is only for the purpose of defermining the Public Shareholders as
on such date to whom the Letler of Offer would be sent. It is clarifled thal subject to
Part VI (Statulory and Other Approvals) above, all the Public Shareholders (registered or
unregistered) of the Target Company are eligible to parficipate in this Offer at any time on
ar prior to the Offer Closing Date.

PROCEDURE FOR TENMDERING THE SHARES IN CASE OF NON-RECEIPT OF
LETTER OF OFFER

Subject to paragraph 2 of Part VI { Statutory and Other Approvals), all Public Shareholders
holding the shares in dematerialized form are eligible to participate in this Open Offer at
any time during the period from Offer Opening Date till the Offer Closing Date
(“Tendering Period™) for this Open Offer. Please refer to paragraph 7 below of this
part, for details in relation to tendering of Offer Shares held in physical form.

Contd....
o0 ©
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IT = Special Projects = I, 1st Floor, 'A’ Wing, 5Bl Global IT Centre Annex,
Om Sagar Building, Nerul, Navi Mumbai — 400 706.

REQUEST FOR PROPOSAL

State Bank of India has issued an RFP for the Selection of
Consultant for AMLCFT Project. For details, please see
‘Procurement News' at Bank's website https://bank.sbi
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MUTUAL FUND
T TARAKK! KAREMN!
Registered Office: 12" Floor, Narain Manzil, 23, Barakhamba Road, New Dalhi - 110 001.
Corporate Office: One BKC, 13" Floor, Bandra Kurla Complax, Mumbai - 400 051.
Tel.: +91 22 2652 5000, Fax: +91 22 2652 8100, Website: www.icicipruamc.com,
Email id: enquiry@icicipruamc.com
Central Service Office: 2 Floor, Block B-2, Nirlon Knowledge Park, Western Express Highway,
Goragaon (E), Mumbai - 400 063. Tel.: 022 2685 2000 Fax: 022 26868313

ICICI Prudential Asset Management Company Limited
Corporate Identity Number: U339990DL 1993PLC054135

MoTiLar Oswal
Mutusl fund o —

Motilal Oswal Asset Management Company Limited
Registered & Corporate Office : 10" Floor, Motilal Oswal Tower, Rahimtullah Sayani Road,
Opposite Parel ST Depot, Prabhadevi, Mumbai - 400 025
e Toll Free No. : 1800 200 6626 e Email : mfservice@motilaloswal.com
e CIN No.: U67120MH2008PLC188186
e Website: www.motilaloswalmf.com and www.mostshares.com

Notice-cum-Addendum to the Scheme Information Document (SID) and Key
Information Memorandum (KIM) of ICICI Prudential Fixed Maturity Plan -

T — =d/- Series 85 - 1197 Days Plan A (the Scheme)
ace: Mavi Mumbal Deputy G 1M : iti i i : ;
B i na i epu h;ITE_r;E;ill}ﬁﬁagﬂr Notice cum Addendum to the Statement of Additional Information, Scheme Information Document Investors are requested to note the following changes in the SID and KIM

and Key Information Memorandum of the Schemes of Motilal Oswal Mutual Fund

of the Scheme:
Extension of New Fund Offer (NFO) period:
The NFO period of the Scheme has been extended till January 24, 2019 (Thursday]).

Accordingly, switch-in requests from equity schemes will be accepted up to
January 22, 2019, till the cut-off time applicable for switches and MICR cheques till

1 Resignation of Director on the Board of Motilal Oswal Asset Management Company Ltd. (MOAMC)

Notice is hereby given that on completion of the tenure prescribed under SEBI Circular No. SEBI/
HO/IMD/DF2/CIR/P/2017/125 dated November 30, 2017 read with SEBI Circular No. SEBI/HO/
IMD/DF2/CIR/P/2018/19 dated February 7, 2018 on Enhancing fund governance for Mutual Funds,
Mr. Kanu Doshi has resigned as an Independent Director on the Board of MOAMC with effect from the
closure of business hours January 14, 2019.

o messaenresenses WELSPUN ENTERPRISES LIMITED
CIN: L45201GJ1994PLC023920
Reg. Office: Welspun City, Village Versamedi, Taluka Anjar, District Kutch, Gujarat-370110
Tel.: +91 2836 662222, Fax +91 2836 279010
Corp. Office: Welspun House, Kamala City, Senapati Bapat Marg, Lower Parel,
Mumbai, Maharashtra - 400013. Tel.: +91 22 6613 6000, Fax: +91 22 2490 8020 2
Website: www.welspunenterprises.com, Email Id: companysecretary_wel@welspun.com

NOTICE OF BOARD MEETING

NOTICE is hereby given pursuant to Regulation 47(1)(a) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 that a meeting of the Board of Directors
of the Company is scheduled to be held on Tuesday, January 29, 2019, inter alia, to
consider and approve the standalone as well as consolidated un-audited financial
statements of the Company for the quarter and nine months ended December 31,2018.
Further, trading window for dealing in the securities of the Company by the Insiders, as
defined under the SEBI (Prohibition of Insider Trading) Regulations, 2015 is closed from
Friday, January 18,2019 to Thursday, January 31,2019 (both days inclusive).

For Welspun Enterprises Limited

the end of business hours on January 22, 2019.

All the reference to Mr. Kanu Doshi in Statement of Additional Information (SAI) shall stand deleted. , ; e ,
Switch-in requests from other than equity schemes will be accepted up to

January 24, 2019 till the cut-off time applicable for switches. Transfer cheques and
Real Time Gross Settlement (RTGS) requests will be accepted till the end of business
hours on January 24, 2019,

All other provisions of the SID/KIM/addenda of the Scheme except as specifically
modified herein above remains unchanged.

This Motice-cum-addendum forms an integral part of the SID/KIM/addenda of
the Scheme of ICICI Prudential Mutual Fund, as amended from time to time.

Change in Investor Relations Officer of Motilal Oswal Asset Management Company Ltd. (MOAMC)

Notice is hereby given that Mr. Yatin Dolia has been ceased to be the Investor Relation Officer with
effect from January 22, 2019.

Accordingly Mr. Jamin Majethia, Associate Vice President, Operations has been appointed as the
Investor Relation Officer of MOAMC. He can be contacted at registered office of the MOAMC at:

Motilal Oswal Asset Management Company Limited
10th Floor, Motilal Oswal Tower, Rahimtullah Sayani Road, Opp. Parel ST Depot, Prabhadevi,
Mumbai - 400 025. Email: mfservice@motilaloswal.com, Toll Free No.: 1800-200-6626

Pursuant to above, necessary changes will be carried out at relevant places in SAl, Scheme Information
Document (SID) and Key Information Memorandum (KIM) of Motilal Oswal Mutual Fund (MOMF).

This notice cum addendum forms an integral part of the SAI, SID and KIM of MOMF. All other contents of

For ICICI Prudential Asset Management Company Limited

Place: Mumbai Sd/-

. Sdl- the SAI, SID and KIM of MOMF will remain unchanged. Date : January 21, 2019 Authorised Signatory
) Priya Pakhare No. 009012078
Place: Mumbai Company Secretary For Motilal Oswal Asset Management Company Limited

Date: January 21, 2019 CALL MTHNL/BSML: 1800 222 999 » Others : 1800 200 6666 « Or, apply onlineg at wwwnw.icicipruame.com

As part of the Go Green Initiative, investors are encouraged to register/update their e-mail id and
rrabile number with us (o support paper-less communications,

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

FCS - 7805

(Investment Manager for Motilal Oswal Mutual Fund)

Sd/-
Aashish P Somaiyaa
Managing Director & Chief Executive Officer

Place : Mumbai
= Date : January 21, 2019

J WEizmann MUTUAL FUND INVESTMENTS ARE SUBJECT TO MARKET RISKS,
# Forex

READ ALL SCHEME RELATED DOCUMENTS CAREFULLY.
WEIZMANN FOREX LIMITED

CIN : L65990MH1985PLC037697
Regd. Office : Empire House, 214, Dr. D. N Road, Fort, Mumbai 400 001
Tel : 022-22071501-06, Fax : 022-22071514. Email : investorsgrievance @weizmannforex.com
Website : www.weizmannforex.com
Recommendations of the Committee of Independent Directors (IDC) on the Open
Offer to the Equity Shareholders of Weizmann Forex Limited under Regulation
26(7) of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011

Date 18.01.2019
Name of the Target Company Weizmann Forex Limited

Details of the Offer pertaining to | Open offer for acquisition of up to 27,99,350 (Twenty
Target Company Seven Lakh Ninety Nine Thousand Three Hundred and
Fifty Only) Equity Shares of Rs. 10/- each at an offer
Price of Rs. 528/- [Rupees Five Hundred Twenty Eight
only) payable in cash, representing 25.16% of the total
paid-up equity share capital/voting capital, from the equity
shareholders of Weizmann Forex Limited (“Target
Company) pursuant to and in compliance with Regulation

HAMILTON POLES
MANUFACTURING CO. LTD.
Regd. Off. : 7 Hare Street 4th Floor,
Kolkata- 700001,

Email ID.: hamiltonpoles @rediffmail.com
CIN: L28991WB1981PLC033462
NOTICE
Notice is hereby given that pursuant to
Regulation 29 of the Securities and Exchange
Board of India Listing Regulations, 2015 a
meeting of the Board of Directors of
HAMILTON POLES MANUFACTURING CO.
LTD. will be held at the registered office of the
Company on 1st February, 2019, Friday at
12.30 P.M, to consider and take on record,
inter-alia the Unaudited Financial Results of
the Company for the Quarter and Nine months
ended 31st December, 2018. The Trading
Window for dealing in the securities of the
Company shall remain closed from January
28th, 2019 till completion of 48 Hours after the

KALPATARU ENGINEERING LIMITED
Regd. Off. : 18, Rabindra Sarani Poddar
Court, Gate No. 4, 4th Floor, Room No. 4
Kolkata-700001
Email ID: kalpataruenggltd @ gmail.com
CIN : L27104WB1980PLC033133
NOTICE
Notice is hereby given that pursuant to
Regulation 29 of the Securities and Exchange
Board of India Listing Regulations, 2015 a
meeting of the Board of Directors of
KALPATARU ENGINEERING LIMITED will be
held at the registered office of the Company
on 05th February 2019, Tuesday at 02.30
P.M, to approve the Unaudited Financial
Results for the quarter and Nine months ended
on 31st December, 2018. The Trading Window
for dealing in the securities of the Company
shall remain closed from 30th January, 2019
till completion of 48 Hours after the
announcement of the financial results of the

L&T Finance Holdings Limited
Registered Office

Brindavan, Plot Na. 177, C5.T Road
Kalina, Santacruz {East)

Mumbai 400 0498, Maharashtra, India
CIMN: LT 120MHZ00BPLC 181833

—

EXTRACT OF UNAUDITED CONSOLIDATED FINANCIAL RESULTS FOR THE QUARTER AND NINE
MONTHS ENDED DECEMBER 31,2018

T #5122 6212 5000
F +51 22 6621 7509
E igro@itfs.com
wownw [tfs.com

L&T Finance Holdings

i Qi i announcement of the financial results of the ;
3(1), 4 and other applicable provisions of Securities and company to the Stock Exchanges. company to the Stock Exchanges. (T In Crore)
Excéhange Board of India (Substantial Acquisition By Order of the Board By Order of the Board Quarter ended  |Nine months ended| Quarter ended
of Shares and Takeovers) Regulations 2011 and For Hamilton Poles Manufacturing Co. Ltd. For Kalpataru Engineering Limited Particulars [
subsequent amendments thereto ('Takeover code”) g Sd/- Sd/- | December E'"‘ 2018 | December ?1* 2018 | December ?1' 2017
Name(s) of the Acquirer and EbixCash World Money Limited is the Acquirer, Ebix Place: Kolkata Amitav Kejriwall B @ ata Com a:arsk:care‘:::," (Unaudited) (Unaudited) {u"a“d'“_d’
PAC with the Acquirer Asia Holdings Inc. is PAC 1 and Ebix Inc. is PAC 2 Dated : 21/01/2019 Birsciar Dated : 21/01/2019 pany H 1 Totalincome from operations 3,216.38 10,0350 £ 2% B2
Name of the Manager to the Centrum Capital Limited 2 Metprofit for the period (before tax and exceptional items) 7758 230263 375.79
afferb — T _—S. T 3 Net profit for the period before tax (after exceptional items) 775.81 2,302.63 375.19
embers of the Committee o ri Kishore Madhavsinh Vussonji : - : . ; . :
Independent Directors (IDC”) | Chairman, Shri Balkrishna Laxman Patwardhan (DIN: KERNEX MICROSYSTEMS “ HDIA} LIMITED 4 Net profit for the period after tax (after exceptional items) attributable to owners of | 373.93 1.678.72 320.80
00147084)-Member and Shri Nakul Manmohan Chopra - ; 2 ark, TSIC Layout the Company
(DIN : 00062369)-Member \anchz —_ . B g e —_— _
IDC Member's relationship with | IDC members are Independent and Non-Executive L M 0L R O LT Bl W L LAY 641.91 1.710.78 320.08
the Target Company (Director, Directors of the Target Company. They do not hold any & Paid up equity share capital {face value of share ¥ 10 each) 1,997 .33 1,997.33 1,823.61
Equity shareg ownled, any other | equity shares in the Target Company: Nope of the IDC : y Eamings per share {not annualised)
contract/relationships), if any members has any contract/relationship with the Target NOTICE Pursuant to Regulations 29 and 47 of the securities and
Company at present. EIH.Z hange En-fll:;d t:i'f _Indlagé1L45tlng {%hllgatlunhs and Di_ﬁﬂﬂbl'rl-l}:iﬂ () Basic () 2.90 B.41 1.76
— . . . : ts) Requlations, 2015 is hereby given that a meating of the :
Trading in the Equity Shares/ None of the IDC members has traded in the equity NS TIEN i () Diluted (&)
Company by IDC members shares/other securities of the Target Company during a Bogrd of Dirscicrs of ihe Company e Schaduisd 1o ba skl on. Sunday; | 4.89 8.3/ 1./4

27"January’2019 inter-alia, to consider and approve the un-audited
standalone financial results of the Company for the quarter ended 317
December 2018,

This notice is also available at the website of the company
(www kernex.in) and at the websites of the Stock Exchanges where the
equity shares of the c-::-mp:—:nn? are listed: BSE Limited
WWW. EEIﬁdia.ﬂﬂmg and National Slock Exchange of India Limited
www. nseindia.com

For KERNEX MICROSYSTEMS (INDIA) LIMITED

Flace: Hyderabad Prasada Rao Kalluri
Date: 18.01.2019 Company Secratary

period of 12 months prior to the date of Public
Announcement till the date of this recommendation.

None of the IDC members has any relationship with
the Acquirer at present.

MNaotes:

IDC member's relationship with 1. The Company reports consolidated financial results on quarterly basis, pursuant to the option made available as per Regulation 33 of the SEBI (Listing
the Acquirer (Director, Equity
shares owned, any other
contract/ relationship), if any
Trading in the Equity shares/ NIL
other securities of the acquirer
by IDC Members

Recommendation on the Open

Obligations and Disclosure Requirements) Regulations, 2015 (" Listing regulations”) as amended read with circular dated July 5, 2016. The standalone and

consolidated financial results are available on the website of the Company at www itfs.com, the website of BSE Limited ("BSE") at www.bseindia.com and on

thewebsite of National Stock Exchange of India Limited (" N3E" ) at wew.nseindia.com. The specified items of the standalone financial results of the Company

far the quarter and nine months ended December 31, 2018 and quarter ended December 31, 2017 are given below.

The IDC members believe that the Offer is fair and

offer, as to whether the offer, is reasonable. - ._ﬁ n Crur_e_}
or is not. fair and reasonable Quarter ended Nine months ended  Quarter ended
Summary of reasons for IDC has reviewed: K THE SIN Eﬂﬂﬁ"&ﬁg}“ﬁ!&m E':Eu EE;-!HI;?H‘I’ LIMITED Particulars December 31, 2018 | December 31, 2018 | December 31, 2017
recommendation (a) The Public Announcement dated December 31, [ R. 0. : Kothagudem Collieries - 507101, Telangana. (Unaudited) (Unaudited) (Unaudited)
E%?x%:sﬁomeﬂ'mm It_Tniltoege(r/lxscsquu?rdero)n el ~ e=Procurement Noti k Total income from operations 62.55 215.93 25.72
- : iNpaQu The following hst of Tenders have been floated through GEP NICTS Poral for .
Si)nzzf 2et§6|1eg ;#iilrfws;:te&?igthé dDoPnS J)aﬂifrd procurement.  For details, please visit https://singareni-tenders.nic.in | or Profiti{loss) before tax 3.0 431 12563}
i P Y1 || https:iitender.telangana.gov.in Profit/{loss) after tax (4.24) 39 81 (19.90)
' RITIEnquiry Ne. - DescripbionSubject - Last date for Submission of bidis) L
The Draft letter of Offer ("LoF") dat Total comprehensive income 4,26 40.10 19.94
(102) 20(139 raft letter of Offer (‘LoF) dated January E011800433 - Procurement of various types of Balt Convayor Drive haads of 125 kW P 20 ( ]
' ' _ Capacity=1/2[2019-17:00hrs
Based onlthe review of PA, DI.DS and Draft LoF, the IDC E101800380 - Repairs! Rewinding of Power Transformers on Rate contract basis for a _ : ; ; : s ; : : g
is of the view that the Offer Price of Rs. 528/- per share period of 3 years - 41212019 - 17:00hrs 2. The above is an extract of the detailed format of unaudited consolidated financial results filed with the Stock Exchanges under Regulation 33 of the Listing
offered by the Acquirer is in line with the Regulation _
prescribed by SEBI under the Takeover Code and E151800437 - Procurement of MS BOLTS WITH NUTS & SNAP HEAD RIVETS under Regulations.
appears to be justified. Rate Contractbasis for a period of one year, - 4212019 = 17:00hrs
Keeping in view the above facts, IDC Is of the view E191800426 - Photocopying of documents under Rate contract for a pariod of Two
that the price of this Open Offer is fair and Years. - 4212019 -17:00hrs 3 Results for the quarter and nine manths ended December 31, 2018 are in compliance with Indian Accounting Standards (Ind AS) notified by the Ministry of
reasonable. However, the shareholders E‘{“EQU:":‘IE - Providing of DF'EI Squads for guarding, patrolling and tracking duty at Corparate Affairs. The results for the guarter ended December 31, 2017 have been restated to comply with Ind AS and are comparable on like to like
should independently evaluate the Offer and take various areas of SCCL for a period of 2 years -4i2/2019-17:00hrs )
Informed decision In the matter. Tenders have been published for the following works through e-procurement platform, basts.
Details of independent NIL For details, phease visit https./itender.telangana.gov.in - or -
Advisors, if any http:iwww.scclmines.com _ ; : _ ; _ :
"y othe,r —— o NIT No.. Diate - Name of the work - ECV- Last dats & time for Submizsion of bide 4  The results have been reviewed by the Audit Committee, and approved by the Board of Directors at its meeting held on January 21, 2019. The Joint Statutony
highlighted MNGICVLITH-T4/2018-19 - Construction of Retaining walls—2 nes and approach roads Auditors of the Company have carried out limited review of the aforesaid results.
- , , - , - , io 2 X 25 MT bunkers at KCHF in Manugury area, Bhadradn Kothagudem Dist, T.5.
.To the best of our knoyvledge and pel!ef, after mgklng proper enquiry, the information gontalned -Rs.42,71,431/- up to 4:30 pm on 06-02-2019
in or accompanying this statement is, in all material respect, true and correct and not misleading, MNGICVLITN-T5/2018-18 - Consiruction of 2 nos of 25 MT capacity unloading bunkers
:;hs;hgi;té}/ogrgés;? ?h%f-?gglgfi?r:;f:yo;géﬁrmgef:kﬁyglgﬁeall the information required for C-17 and C-18 at KCHP in Manuguru area, Bhadradri Kothagudem Dist, T.5. For and on behalf of the Board of Directors
For Weizmann Forex Limited -Rs. 27,62,276/-- upto 4:30 pm on 06-02-2019 L&T Finance Holdings Limited
Sd/- CRP/CVL/MMR/TN-80/2018-19, Dt. 18-01-2019 - Strengthening of diverted canal /-
Kishore Madhavsinh Vussonji stretch by providing RCC Lining at KK-OCF. Mandamarri Area, Mancherial Dist,, T.5 ; . Dinanath Dubhashi
Place : Mumbai Chairman - Committee of Independent Directors -Rs. 2,60,20,849/- - up to 4:30 pm on 02-02-2015 Place: Mumbai Managing Director & Chief Executive Officer
Date : 18th January, 2019 DIN : 00444408 PR/2018-19/MP/CVLVLM/ 104 GM (MP) - GM, MNG - GM (CIVIL) Date: January 21, 2019 (DIN: 03545300}

2. The Letter of Offer specifying the detailed terms and conditions of this Offer will be d. A separate Acquisition Window will be provided by the BSE to facilitate
mailed to all the Public Shareholders whose name appears in the register of members placing of sell orders. The Selling Broker can enter orders for dematerialized
of the Target Company as at the close of business hours on the |dentified Date. Equity Shares.

3 Accidental omission to dispatch the Letter of Offer to any person to whom the Offer is 7. Procedure to be followed by Public Shareholders holding Equity Shares in the physical
made or the non-receipt or delayed receipt of the Letter of Offer by any such person torm:
will not invalidate the Offer in any way. The last date by which the Letter of Offer may a. As per the proviso 1o Regulation 40(1) of the SEBI LODR Regulations (as amended by
be dispatched to the Public Shareholders of the Target Company is March 1, 2019. the Securities and Exchange Board of India (Listing Obligations and Disclosure

4 Public Shareholders who have acquired Equity Shares but whose names do not appear Requirements) (Fourth Amendment) Regulations, 2018) read with SEB| Press Release
in the register of members of the Target Company on the [dentified Date, or unregistered Mo. 49/2018 dated December 3, 2018, effective from April 1, 2019, requests for
owners or those who have acquired Equity Shares after the |dentified Date but prior to effecting transfer of secunties shall not be processed unless the securities are heald in
the closure of the tendering period of the Offer, or those who have not received the the demateralized form with a depository.

Letter of Offer, may also participate in this Offer. b. In this Open Offer, considering the timelines of activities prescribed under the

5. In case of non-receipt of the Letter of Offer, such Public Shareholders of the Target SEBI SAST Regulations, the acceptance of tendered shares will be undertaken
Company may download the same from the SEBI website (www.sebi.gov.in) or obtain after April 1, 2019. Accordingly, the Public Shareholders who are holding Equity Shares
a copy of the same from the Registrar to the Offer (details at paragraph 5 of Part IX in physical form and are desirous of tendering their Equity Shares in the Open Offer
(Cther Information) of this DPS) on providing suitable documentary evidence of holding can do so only after the Equity Shares are dematerialized. Such Public Shareholders
of the Equity Shares of the Target Company. are advised to approach any depository participant to have their Equity Shares

6. The Offer will be implemented under the stock exchange mechanism made available by dematerialized.
the Stock Exchanges in the form of a separate window ("Acquisition Window”), as 8. As on the date of this DPS, no Equity Shares of the Target Company are under lock-in

provided under the SEBI SAST Regulations and SEBI circular CIR/CFD/POLICYCELLY
1/2015 dated April 13, 2015 issued by SEBI and as amended via SEBI circular
CFD/DCR2/CIR/P/2016/M131 dated December 9, 2016 and BSE notice no. 201 T0202-34
dated 02 February 2017, in such a case:

a. BSE shall be the designated stock exchange for the purpose of tendering Equity
Shares in the Offar.

b. The Acguirer has appointed HSBU Securities & Capital Markets (India) Private
Limited ("Buying Broker’) as its broker for the Offer through whom the purchases
and settlement of the Equity Shares tendered under tha Qffar shall be mada.
The contact details of the Buying Broker are as mentioned below:

i. MName: HEBC Securities & Capital Markeis (India) Private Limited
i. Address: 5260 Mahatma Gandhi Road, Fori, Mumbai - 400 001
iii. Contact Person: Mr. Shailesh Bafna

iv. Tel.: +91-22-2268 1073; Fax: +91-22-2273 4320

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

except 80,90,909 (Ninety Lakhs Minety Thousand Nine Hundred Mina) equity shares
isguad to Public Shareholders under Praferential |ssue in compliance with SEBI ICDR
Regulations, The Equity Shares to be acquired under the Open Offer must be free from
all liens, charges and encumbrances and will be acquired together with all rights attached
therato.

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

IX.

1.

OTHER INFORMATION

The Acquirer and the PACs accept full responsibility for the information contained in the
PA, and this DPS (other than such information as has been obtained from public
spurces or provided or relating to and confirmed by the Target Company) and shall be
responsible for the fulfillment of obligations under the SEBI SAST Regulations in
respect of this Offer.

The information peraining fo the Target Company contained in the FA or the DPFS or
Letter of Offer or any other advertisement/publications made in connection with the
Open Offar has been compiled from information published or provided by the
Target Company, as the casa may be, or publicly available sources which has not been
independently verified by the Acquirer. The Acquirer and the PACs do not accept any

7.

On I:E:half of Acquirer & PACs:

responsibility with respect to any misstatement by the Target Company in relation to
such information.

The Acquirers, the PACs and their respective directors in their capacity as the directors
accept full responsibility for their obligations under the Open Offer and shall be jointly
and severally responsible for the fulfillment of obligations under the SEB| SAST
Regulations in respact of this Open Offer.

This DPS and the PA shall also be available on SEBI's website (www.sebi.gov.in).
In this DPS, all references to T are references to Indian Rupee.

Link Intime India Private Limited has been appointed as the Registrar to the Offer,
whose detailz are set out hare balow:

| ~ Registrar to the Offer |
Mame: Link Intime India Private Limitad
Address: C-101, 1¢ Floor, 247 Park, L.B.S. Marg,
i Vikhroli (West), Mumbai 400 083, Maharashtra, India
LI NK | ﬂtl [T1E2 | Tel: +91 22 4918 6200; Fax: +91 22 4918 6195
. Email: indoramasynthetics.offer@ linkintime.co.in
Contact Person: Mr. Sumeet Deshpande
SEBI Registration No.: INRO00004058
In this DPS, any discrepancy in any table between the total and sums of the amount
listed is due to rounding off andfor regrouping.

| Issued on behalf of the Acquirer & PACs by the Manager |

Ernst & Young Merchant Banking Services
/ Private Limited

14" Floor, The Ruby, 29 Senapati Bapat Marg,
Dadar West, Mumbai - 400028, India

Building a better

working world

Tel: +91-22-6192 0000, Fax: +91-22-6192 1000
Website: www.ey.com/india;
Email: projectiris19@in.ey.com
Contact Person: Mr. Abhishek Sureka
| SEBI Registration No.: INMOGOO10700

Indorama Netherlands B.V.

Indorama Netherlands Cooperatief U.A.
Indorama Ventures Global Services Limited
Indorama Ventures Public Company Limited

Flace : Mumbai, India

Date : January 21, 2019

PRESSMAN
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DETAILED PUBLIC STATEMENT IN TERMS OF REGULATION 15(2) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA
(SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011, AS AMENDED, TO THE PUBLIC SHAREHOLDERS OF

INDO RAMA SYNTHETICS (INDIA) LIMITED

HAVING ITS REGISTERED OFFICE AT 31-A, MIDC INDUSTRIAL AREA, BUTIBORI, NAGPUR - 441122, MAHARASHTRA, INDIA. TEL.: 07104-265314; FAX: 07104-265305; WEBSITE: WWW.INDORAMAINDIA.COM

Open offer for acquisition of up to 6,54,36,231 (Six Crores Fifty Four Lakhs Thirty Six
Thousand Two Hundred Thirty One) fully paid-up equity shares of face value of ¥ 10
each (“Offer Shares”), representing 24.53% of the Expanded Voting Share Capital (as
defined below) or 25.06% of the Emerging Share Capital of Indo Rama Synthetics
{India) Limited (“Target Company™), from the Public Shareholders (as defined below)
of the Target Company by Indorama Metherlands B.V. (" Acquirer”) together with Indorama
Netherlands Cooperatief U.A, (“PAC 17), Indorama Ventures Global Services Limited
(*PAC 2"), Indorama Ventures Public Company Limited (“PAC 3" or “Indorama Venturas™)
(hereinafter PAC 1, PAC 2 and PAC 3 are together referred to as the “PACs"), in their
capacity as the persons acting in concert with the Acquirer ("Offer” or “Open Offer™).

This delailed public statement (“DPS") is being issued by Ernst & Young Merchant Banking
Services Private Limited, the manager to the Offer ("Manager™) on behalf of the Acquirer
& PACs in compliance with Regulations 13(4) and other applicable regulations of the Securities
and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulation,
2011, as amended (*SEBI SAST Regulations”) and it is issued pursuant to the public
announcement in relation to the Offer dated January 15, 2019 in terms of regulations 3(1)
and 4 of the SEBI SAST Regulations ("Public Announcement™ or "PA") filed with the
BSE Limited ("BSE") & Mational Stock Exchange of India Limited {(“NSE™) {collectively
referred to as the “Stock Exchanges”) on January 15, 2019 and filed & sent to the
Securities and Exchange Board of India ("SEBI") & Target Company at its registered office
respectively on January 16, 2019.

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

A,

B.

1.2.

1.3.

1.4,

1.6.
17

1.8,

2.2

23

2.4

25

2.6

2.7

2.8

259

210

"Equity Shares” shall mean the equity shares having a face value of € 10
(Indian Rupees Ten only) each of the Target Company.

"Expanded Voting Share Capital” shall mean the total woting equity share capital of
the Target Company on a fully diluted basis expected as of the 10" (Tenth) working day
from the closure of the tendering period for the Offer. This includes 16,09,13,151
(Sixtean Crores Mine Lakhs Thirteen Thousand One Hundred Fifty One) existing
outstanding equity shares as on the date of PA, B,30,00,000 (Eight Croras Thirty Lakhs)
Equity Shares to be allotted by the Target Company to the Acquirer pursuant to
preferantial allotment, 1,72,00,000 (One Crore Seventy Two Lakhs) Equity Shares to
be allotted by the Target Company to a non-promoler investor prior to allotment of
shares 1o the Acquirer, subject to the approval of the shareholders of the Target
Company and other required statutony/requlatory approvals and deemed conversion of
20 (Twenty) 12% Optionally Convertible Debentures ("OCDs") issued to the promoters
of the Target Company convertible into 56.86,664 (Fifty Six Lakhs Eighty Six Thousand
Six Hundred Sixty Four) Equity Shares of the Target Company.

“Emerging Share Capital® shall mean the Expanded Voting Share Capital excluding
56,86 664 (Fifty Six Lakhs Eighty Six Thousand Six Hundred Sixty Four) Equity Shares
of the Targat Company to be issued on deemed conversion of OCDs. The exclusion of
the OCDs in Emerging Share Capital is on account of undertaking by the OCD holder
to the Board of Directors of the Target Company and to the Acquirer that he will not
exercise option to convert OCDs into equity shares of the Target Company and on
maturity the OCDs will be redeemed by the Targat Company.

“Public Shareholders™ shall mean all the public shareholders of the Target Company
who are eligible to tender their Equity Shares in the Offer, except; (i) the Acquirer and
the PACs; and (i) parties to the Underying Agreements (as defined balow) including
persons deamed to be acting in concert with such parties to the Underlying Agreemeants,
as the case may be.

“SEBI Aet” shall mean Securities and Exchange Board of India Act, 1992 and subsequent
amendments thereto.

ACQUIRER, PACS, SELLER, TARGET COMPANY AND OPEN OFFER
Details of the Acquirer: Indorama Netherlands B.V.

The Acquirer is a private limited company with limited liability, incorporated on
January 27, 2011 under the laws of Netherlands, registerad with the Dutch Commercial
Register identification number 51904853, There has been no change in the name of the
Acguirer since the time of its incorporation.

The registered office of the Acquirer is situated at Markweg 201, 3198NEB Europoort,
Rotterdam, the Netherlands.

The Acquirer is an indirect subsidiary of PALC 3, a company incorporated in Thailand and
listed on the Stock Exchange of Thailand.

The principal activity of the Acquirer as a holding company is investments and financing
of investments in Asia, Afrca. Europe and America.

Other than the transaction detailed in Part Il (Background to the Offer) below, which has
triggered this Offer, pursuant to which the Acquirer shall acquire Equity Shares in
the Target Company, as on the date of this DPS, the Acquirer does not hold any
Equity Shares in the Target Company.

The shares of the Acquirer are not listed on any stock exchange.

The Acquirer belongs to the group headed by Indorama Ventures, a company incorporated
in Thailand and listed on the Stock Exchange of Thailand. Indorama Ventures is one of
the world's leading chemicals company with a global manufacturing footprint across
Asia, Africa, Europe and Americas. Indorama Venlures operates in different jurisdictions
through its subsidiaries and joint ventures.

The Acquirer is a part of the promoter group of the Targel Company as per
Securities and Exchange Board of India (Issue of Capital and Disclosure Reguirements)
Requlations, 2018, as amendad ("SEBI ICDR Regulations”). None of the directors or
key managerial employees of the Acguirer hold any ownership or interest or relationship
or shares in the Target Company.

Az on the date of this DPS, 100% (18,000 equity shares) of the outstanding
equity shares of the Acquirer are held by PAC 1. an indirect subsidiary of PAC 3.

The managament board of the Acquirer comprisas of (i) Mr. Sunil Baldi, {ii) Mr. Ramash
Kumar Marsinghpura and (i) Mr. Manoj Kumar Singhi.

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

The Acquirer and any persons including the members of its board and the promoter(s)
of the Acquirer are not categorized as a wilful defaulter by any bank or financial
institution or consortium thereof, In accordance with the guidelines on wilful defaulters
issued by the Reserve Bank of India nor they are declared as a fugitive economic
offender undar section 12 of the Fugitive Economic Offenders Act, 2018.

The key financial information of the Acquirer based on the audited standalone financial
statements for the financial year ended December 31, 2015 and management cerified
unaudited financial statement for the financial year ended December 31, 2018,
December 31, 2017 and nine months pericd ended September 30, 2018 (not older than
& months from date of detailed public statement )are as follows:

{All figuras in lakhs, excapt earnings per share saet out in Euro and ¥ per shara)

Unaudited financial statement for the Audited for the
nine months financial year financial year financial year
Particulars | ended September |ended December ended December ended December
30, 2018 AN, 27 3, 2016 3N, 215
Euro T Euro o Euro T* Euro T
Todal revenue 1.TE15E.; 1.4&?5:1.5!5. ?‘DTH 54.IJ-"-E-EE; 187495 134.2?9.12; 1,321157-'. mmm
Metincome e
(et profitfioss) 170760 | 14410434 | EM92| 47TTIRTE| 175943 12500604 &2274| 5054029
afier tax)
Eamings per
?;:;f:f; Ewo)| g4s665 | B0107060| 347170| 26519876| 977A62 | TOOMISE 457076 33130450 |
 Diuted)™
Med worthy
shareholders’ | 3421655 | 288934142 | 2509048 121657913 (1860260 | 13,32, 772.75)15.266.55 | 11,08,290.73
furds

* Conversion of Eurc amounts info Rupees has bean done on basis of reference rate
as on last working day (for which reference rate were available) of the periodivear
ending as applicable, i.e. 1 Euro = & 84.4428 as on Septermber 28, 2018, 1 Euro = ©
76.3867 as on December 28, 2017, 1 Euro = ¢ 71.7765 as on December 30, 2016 and
1 Eurg = ¥ 725010 as on December 31, 2015

** Audited standalone financial information & consolidated audited financial information
are not required to prepare under the applicable law.

*** Net Income divided by paid up capital comprise of 18,000 (Eighteen Thousand)
equity share of face value Euro 1 (Euro One only)

Details of the PAC 1: Indorama Metherlands Cooperatief U.A.

PAC 1 is a cooperative, incorporated on January 21, 2011 under the laws of Netherlands,
with the Dutch Commercial Register |dentification number 51875314, There has beean
no change in the nama of the PAC 1 since tha time of its incorporation

The ragisterad office of PAC 1 is situated at Markweag 201, 3198NEB Europoort, Rotterdam,
the MNetherands.

PAC 1 is an indirect subsidiary of PAC 3, PAC 1 also belongs to group headed
by Indorama Ventures, incorporated in Thailand and listed on the Stock Exchange of
Thailand. Indorama Ventures is one of the word's leading chemicals company with a
global manufacturing footprint across Asia, Africa, Europe and Americas. Indorama
Ventures operates in different jurisdictions through its subsidiaries and joint ventures.

The principal activity of PAC 1 as a holding entity is financing activities and entering
inte tolling agreements.

As on the date of this DPS, PAC 1 does not hold any Equity Shares in the Target
Company.

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

PAC 1 is a part of the promoter group of the Target Company as per SEBI ICDR

Requlations. None of the directors or key managerial employees of PAC 1 hold any
ownership or interast or relationship or shares in the Target Company.

As on the date of this DPS, 100% of the member's contribution of PAC 1 is held by
PAC 2, direct subsidiary of PAC 3.

The board members of PAC 1 comprise of (i) Mr. Sunil Baldi, (i} Mr. Ramesh Kumar
Marsinghpura, and (jii) Mr. Manoj Kumar Singhi.

PAC 1 has not been prohibited by the SEBI from dealing in securities, in terms of
directions issued under Section 11B of the SEBI Act ar any other regulations made
thereunder.
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FAC 1 and any persons including the members of its board and the promoter(s) of the
PAC 1 are not categorized as a willful defaulter by any bank or financial institution or
consortium thereof, in accordance with the guidelines on willful defaulters issued by the
Reserve Bank of India nor they are declared as a fugitive economic offender under
section 12 of the Fugitive Economic Offenders Act, 2018.

The key financial information of PAC 1 based on the last three audited standalone
financial statements and management certified unaudited financial information for the
ning months pericd ended September 30, 2018 [not older than & months from date of
detailed public statement are as follows:

(All figuras in [akhs, except eamings per share set out in Euro and & per shara)

Unaudited for* Audited financial statement for the
financial year ended
Mine months Ducember Decambear Ducember
ERCIuIoia. | ereieg 31, 2017 31, 2016 31, 2015
m}mia L] r ¥
Euro - Euro o Eura | ¥ Euro e
| Tolalrevenve | 36495 | 30817.55| 1866.0612726520| 38350| 2782355 67394| 4886123
Mat incoma i.e. _
(et profittloss) 17368 | -15086.31) 106738 B306147) -0234( -661341 31844 2308692
_ after tax)
Eamings per
share {in Tha , i
Bhat? | {Basic & Mot Applicable, there are no outstandng shares.
| Ciluted)
MNetwarlhy'
shareholders’ 10.237.30 B 64 46631 | 96503 ?.55.1?-31!3-.?&-25.13 Rag3E2 T4 6,791,008 | 4,92 36093

fimds

* Limited review of the unaudited standalone financial statement for the nine months
period ended Seplember 30, 2018 & consolldated financlal information are not required to
prapare under the applicable law.

* Conversion of Euro amounts info Rupees has been done on basis of reference rate as
on last working day (for which reference rate were available) of the period/year ending
as applicable, i.e. T Euro = ¥ 84.4428 as on Saptember 28, 20718, T Euro = ¥ 76.3867 as
on December 28, 2017, 1 Euro = © 71.7165 as on December 30, 2016 and 1T Euro = 7
72,5010 as on December 37, 2015,

Details of PAC 2: Indorama Ventures Global Services Limited

PAC 2 is a private limited company, incorporated on December 13, 2013 under the laws
of the Kingdom of Thailand, with the commarcial register identification number
0105556194610, There has been no change in the name of the PAC 2 since the time of
its incorporation

The registered office of PAC 2 is situated at 75/B0-81 Ocean Tower I, 32™ Floor, Soi
Sukhumvit 19, Asoke Road. Kwaeng Klongtoey Nuer, Khet Wattana, Bangkok 10110,
Thailand,

FALC 2 is a direct subsidiary of PAC 3. PAC 2 belongs fo the group headed by Indorama
Ventures, a company incorporated in Thailand and listed on the Stock Exchange of
Thailand, Indorama Ventures is one of the world's leading chemicals company with a
global manufacturing footprint across Asia, Africa, Europe and Americas. Indorama
Ventures operates in different jurisdictions through its subsidiaries and joint ventures.

The principal activity of PAC 2 is managing and providing services as an International
Headquarter to its affiliates in Thailand and Overseas Countries and holding company
for investments and arranging finance.

As on the date of this DPS, PAC 2 does not hold any Equity Shares in the Target
Company.
The shares of PAC 2 are not listed on any stock exchange.

PAC 2 is a part of the promoter group of the Target Company as per SEBI ICDR
Regulations. None of the directors or key managerial employess of PAC 2 hold any
ownership or interest or relationship or shares in the Targat Company.

89,99% of the outstanding equity shares of PAC 2 are held by PAC 3. The shareholding
pattern of PAC 2, as on the date of this DPS, is as under:

e Name of the Shareholder E;‘J:ﬁ":::; 5“‘"{&?”‘"“
1. . Indorama Ventures/PAC 3 4 275,787,380 99.990% .
2. | Mr. Aloke Lohia 2,136 0.005% |
3. | Mrs. Suchitra Lohia 2,136 0.005% |
Total 4,275,791,662 100.000%:

.T.he Eﬁan:l of dureﬁtnrs -Df. l.:'.-!'.-Ei"E comprise of {ij.-l'u'lr. Dilip Kurmar A!.;a.rwal:.iii‘,n I'.-1-r. Hamesﬁ
Fumar Marsinghpura; and ({iii) Mr. Sanjay Ahuja.

PAC 2 has not been prohibited by the SEBI from dealing in securities, in terms of
directions issued under Section 118 of the SEBI Act or any other regulations made
thereunder.

The PAC 2 and any persons including the members of its board and promoter(s) of
PAC 2 are not categorized as a wilful defaulter by any bank or financial institution or
consortium thereof, in accordance with the guidelines on wilful defaulters issued by the
Resarve Bank of India nor thay are declared as a fugitive economic offendar under
section 12 of the Fugitive Economic Offenders Act, 2018.

The key financial information of the PAC 2 based on the last three audited financial
statements and management cerified unaudited financial information for nine months
perod ended September 30, 2018 (not older than & months from date of detailed public
statement), are as follows:

(ANl figures in lakhs, excepl earnings per share set out in Thai Bhat and & per share)

Audited financial statement for the
i
Unaudited for financial year ended
Mine months
December December December
Particulars | ended September| 44 5947 31, 2016 31, 2015
30, 2018

Thai 7+ Thai 7 Thai 7 Thai T

Bhat Bhat Bhat Bhat
ITntaIrew.ren..e . E!E.1EIE-.EE:-I153£FE.E'T"I 4‘3,&5?52_ EI".".4'."4.E!1i Eﬁﬁ&ﬁzﬁﬂﬁﬁ 23213-.EIZ-I 42.545.?3
Mat incoma i, _
(Metprofitiless) | 4248052 | 8515546 312182 66T10.66| 2272683 | 4313523 | 14061.78| 2567206
| after tax) '
Eamings par
| =hare {in Thai | [
Bhal? ) (Basic & 089 222 0.a2 160 .85 1289 TO408) 129360
| Diluted)
Metworth/ [
shareholders | 44058254 98621473 | 42516043 83121731 | 477382 | 8108494 38102 711213
fuinds

* Conversion of Thai Bhat amounts info Rupees has been done on basis of reference rate
as on last working day (for which referance rate ware availabla) of the pariod/yaar
ending as applicable, i.e, 1 Thal Bhat = &2.2395 as on Seplember 30, 2018, 1 Thai Bhat
=% 1.895517 as on December 29, 20717, 1 Thai Bhat = © 1.8979 as on December 30, 2076
and 1 Thai Bhat = & 1.85373 as on Decembear 31, 2015.

Details of PAC 3: Indorama Ventures Public Company Limited

The PAL 3 is a public limited company, incorporated on February 2, 2003 under the laws
of the Kingdom of Thailand, with the commarcial ragister identification number
0107552000201, There has been no change in the name of the PAC 3 since the timea of
its incorporation.

The registered office of PAC 3 is situated at 75102, Ocean Tower Il, 37" Floor, Soi
Sukhumvit 19, Asoke Road, Kwaeng Klongtoey MNuer, Khet Wattana, Bangkok 101110,
Thailand;

PAC 3 is a listed company on the Stock Exchange of Thailand.

The principal activity of PAC 3 is conducting itz business through investment in
subsidiaries and affiliates angaged in the manufacture and distribution of Polyethylane
Terephthalate (PET), Purified Terephthalic Acid (PTA), Paraxylene (PX), Isophthalic Acid
(IFPA), Ethylene Oxide and Ethylene Glycol (EQ & EG). Polyester Fibers and Yarns and
Wool products.

FAC 3 is directly controlled by Indorama Resources Lid. (“IRL"), which holds 63.69% of
the shares in PAC 3. IRL is in tum directly controlled by Canopus International Limited
(“CIL™) with 99.98% shareholding and CIL directly owns 2.32% in PAC 3. In CIL,
ir. Aloke Lohia and his immediate family together hold 50% of the shares and 76% of
voting rights and the remaining 50% of the shares and 24% voting rights are held by
Mr. Sri Prakash Lohia and his immediate family, By holding 76% of the vating rights in
CIL, Mr. Aloke Lohia and his immediate family exercise sole control over CIL and thus,
indirectly, over IRL, which is the controlling shareholder of PAC 3. Mr. Aloke Lohia and
Mr. Sri Prakash Lohia are brothers of Mr. O. P. Lohia ("Existing Promoter 17), one of
the Promoter of the Target Company.

As on the date of this DPS, PAC 3 does not hold any Equity Shares in the Target
Company. Mr. Aloke Lohia, Ms. Aradhana Lohia (Daughter of Mr. Aloke Lohia) &
Mr. Yashovardhan Lohia (Son of Mr. Aloke Lohia) individually hold 0.04%, 0.09% &
0.12% respectively of the Expanded Voling Share Capital or 0.04%, 0.10% & 0.12%
respectively of the Emerging Share Capital of the Target Company. Mr. Aloke Lohia and
his son Mr Yashovardhan Lohia are indirectly the ultimate beneficiaries of Brookgrange
Investments Limited (*“Brookgrange”) which holds 20.07% of the Expanded Voting
Share Capital or 20.51% of the Emerging Share Capital of the Target Company.

PAC FIndorama Ventures, incorporated in Thailand is listed on the Stock Exchange of
Thailand. Indorama Ventures is one of the world's leading chemicals company with a
global manufacturing footprint across Asia, Africa, Europe and Amaricas. Indorama
Ventures operates in different jurisdictions through its subsidiaries and joint ventures.

PAC 3 is a part of the promoter group of the Target Company as per SEBI ICDR
Regulations. None of the directors or key managerial employeas of the PAC 3 hold any
ownership or interest or relationship or shares in the Target Company other than stated
in nate no. 4.7 above.

The board of directors of PAC 3 comprise of (i) Mr. Sr Prakash Lohia, (i} Mr. Aloke Lohia,
(i) Mrs. Suchitra Lohia, (iv) Mr. Amit Lohia, (v) Mr. Dilip Kumar Agarwal,
(vi) Mr. Udey Paul Singh Gill, {vii) Mr. Sanjay Ahuja, (viii) Mr. Rathian Srimongkol,
(ix) Mr. Maris Samaram, (x) Mr. William Ellwood Heinecke, (xi) Dr. Sir Ganjarerndeea,
(xliy Mr. Kanit Si, (xiii) Mr. Bussell Leighton Kekuewa and (xiv) Mr. Chakramaon Phasukavanich.
The board of directors of PAC 3 comprises of 7 (seven) independent directors.

[ 4.10

4.1

4,12

5.2

6.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10

.11

7.2

7.3

7.4

7.5

PAC 3 has not been prohibited by the SEBI from dealing in securities, in terms of
directions issued under Section 11B of the SEBI Act or any other regulations made
thereunder

The PAC 3 and any persons including the directors of its board and its promoter(s) of
the PAC 3 are not categorized as a wilful defaulter by any bank or financial institution
or consortium thereof, in accordance with the guidelinas on willul defaulters issuad by
the Reserve Bank of India nor they are declared as a fugitive economic offender under
section 12 of the Fugitive Economic Offenders Act, 2018,

The key financial information of the PAC 3 based on the last three year audited
consolidated financial statements and interim reviewed financial statements for nine
maonths period ended September 30, 2018 (not older than & months from date of
detailed public statement) are as follows:

(Al figures in lakhs, except eamings per share sef out in Thai Bhat and ¢ per share)

Audited consolidated financial statements

Unaudited for for the year ended

Mine months
Particulars |ended December December December

31, 2017 31, 2016 31, 2015
30, 2018

Thai T Thai T Thai T Thai T

Bhat Bhat Bhat Bhat
Totalrevenue | 87,7751 | 5795 19585 | 201267661 560447014 63045186 | SR 240135677 | 441151146
het moome Le.
(Matpeofitlioss) | 24080917 ( 53070686 | 210782 78 412004551 6350179 (31049600  BRAEAGM | 12655066
ahertax) | |
Eamings per
shana (in Thai
Shat? ) (Basic & 425 054 308 778 315 554 115 a1
Diluted)
bt worthy
sharsholders’ | 120003758 | 289663 | 101 6579 199783606 | 74181303 (140795119 64351171 | 11,9308
funics

* Convarsion of Thai Bhat amounts into Rupees has been done on basis of reference rate
as on last working day (for which reference rate were available) of the period/year
anding as applicable, i.a. 1 Thai Bhat = ¥ 2.2385 as on September 30, 2018, 1 Thai Bhat
= ¥ 1.9551 as on December 29, 2017, 1 Thal Bhat = & 1.89792 as on December 30, 2016
and 1 Thai Bhat = T 1.8373 as on December 31, 2015.

Details of the Sellers - Not Applicable
Details of the Target Company: Indo Rama Synthetics (India) Limited

The Target Company is a public limited company incorporated on April 28, 1986, under
the Indian Companias Act, 19586, in Maharashtra, India. The Corporate |dentity Number
(CIM) of the Target Company iz L17124MH1386PLC166615. There has been no change
in the name of the Target Company in the last 3 (three) years.

The registered office of the Target Company is situated at 31-A, MIDC Industrial Area,
Butibori, Magpur - 441122, Maharashtra, India and the corporate office of the Target
Company Is situated at 20" Floor, DLF Square, DLF Phase - 1|, NH-B, Gurgaon-122
002, Haryana, India.

The Target Company is a manufacturer of polyester filament yvams {PFY), polyester
staple fibres (PSF), draw texturised yarns (DTY), spacialty fibers and chips. The
Target Company is also engaged in power generation, which is used primarily for
caplive consumplion.

The Equity Shares of the Target Company are listed an the BSE (Security ID: INDORAMA,
Security Code: 500207) and NSE (Scrip 1D: INDORAMA). The ISIN of the Target
Company is INE156A01020

The Equity Shares are frequently traded in terms of Requlation 2{1)(j) of the SEBI SAST
Regulations (further details provided in Part IV (Offer Price) below) and are not suspended
from trading on BSE and NSE.

As on the date of this DPS, thera are no partly paid-up Equity Shares of the Target Company,
outstanding converbble secunties, depository recaipts, warrants or instruments, issusd by
the Target Company, convertible into Equity Shares of the Target Company except for the
OCDs issued on January 24, 2018 1o Existing Promoter 1, one of the Promaoters,

As on the date of the PA and this DPS, Mr. Aloke Lohia, one of the promoters & board
of directors of PAC 3 is one of the promoters of the Target Company.

The board of directors of the Target Company, as of the date of this DPS, is given under:

| Name of Director | Designation | DIN |

| Mr. O. P. Lohia Chairman & Managing Director 00206807 |

. Mr. Vishal Lohia Whole-time Director 00206458

. Mr. Ashok Kumar Ladha . Mon-Executive Independent Director QQLBS360

. Mr. Suman Jyoti Khaitan Mon-Executive Independent Director Q023370

. Dr. Arvind Pandalai Mon-Executive Independent Diractor QO3B2B09
Mrs. Ranjana Agarwal Mon-Executive Independent Director 03340032

As of the date of this DPS, the authorized share capital of the Target Company is
% 235,10,00.000/- (Indian Rupees Two Hundred Thirty Five Crore and Ten Lakh only)
divided into 23,51,00,000 (Twenty Three Crore Fifty One Lakh) Equity Shares. The
Board of Directors of the Target Company on January 15, 2019 has approved to
increase in the authorized share capital to ¥ 275,00,00,000/- (Indian Bupees Two Hundred
Seventy Five Crore only) divided inte 27,50,00,000 (Twenty Seven Crore Fifty Lakh)
Equity Shares subject to the shareholders approval.

As of the date of this DPS, the present issued, subscribed and paid up equity
capital of the Target Company is 16,09,13,151 (Sixteen Crores Nine Lakhs Thirteen
Thousand One Hundred Fifty One) Equity Shares excluding 56 ,86,664 (Fifty Six Lakhs
Eighty Six Thousand Six Hundred Sixty Four) Equity Sharas underlying the QCDs
izsued to Existing Promoter 1. The Board of Directors of the Target Company on
January 15, 2018 has approved to allot 10,02,00,000 (Ten Crore Two Lakhs)
Equity Shares of the Target Company on preferential basis, subject to the shareholder's
approval and other regulatory approvals.

Summary of the audited financial statements of the Target Company prepared
under Ind AS for the financial year ended March 31, 2018, March 31, 2017, and
March 31, 2016 and unaudited six month pariod ended September 30, 2018 which are
imited reviewed, are as given below:

(Al figures in lakhs, except earnings per share in & per share)

Six months | Standalone Consolidated
ended Year ended  Year ended  Year ended
Particulars September | pacch March Mareh
30, 2018 N, 2018 31, 27 31, 2016
| Total Revenue 75,219.00 | 231,744.00 | 273,335.00 | 279,115.00 |
| Net Income/(Loss) -6,182.00 |  -8,269.00 | -8,143.00 |  3,758.00 |
Earnings per Share %
| (Basic & Diluted) -4.01 G il 2.48
Nelworth/Shareholder's | .o 405 ng 41968.00  60,160.00 = 58,090.00
_ Funds
* Non annualized
MNote:

1. In accordance with the Companies {Accounting Standard) Rules, 2015 (as amended),
the Target Company is not required to prepare consolidated financial statements for the
year ended March 31, 2018. Hence, Slandalone financial statement has been considered
for disclosing audited financial statement for the year ended March 31, 2018.

2. The figuras for the six months period ended on 30" September, 2018, year ended
on 31% March, 2018 and 31st March, 2017 does nof include adjustments on account of
Re-measuraments of post-employment benefit obligations, gain/floss) net of tax.

Details of the Open Offer

This Offer is baing made by the Acquirer to all the Public Shareholdars, to acquira up to
6,54 36,231 (Six Crores Fifty Four Lakhs Thirty Six Thousand Two Hundrad Thirty One)
representing 24.53% of the Expanded Voting Share Capital or 25.06% of the Emerging
Share Capital ("Offer Size") at an offer price of ¥ 36/- (Indian Rupees Thirty Six only)
per Offer Shares ("Offer Price™) aggregating to a fotal consideration of € 235,57,04 316/~
(Indian Rupees Two Hundred Thirty Five Crores Fifty Seven Lakhs Four Thousand
Three Hundred Sixteen only) ("Maximum Open Offer Consideration™).

The Open Offer is being made to the Public Shareholders in accordance with regulations
3(1) and 4 of the SEBI SAST Regulations pursuant to the board resolution of the
Target Company on January 15, 2019 approving the Preferential Issue, MoU, Investment
Agreament (as defined below) and the Inter-Se Agreement (as defined below) (collectively
“Underlying Agreement”), details of which are mentioned in Part || {Background to the
Offery of this DPS.

As of the date of this DPS, there are no outstanding depository receipts, warrants or
instruments, issued by the Target Company, convertible into Equity Shares of the
Target Company except OCDs convertible into 56,868,664 (Fifty Six Lakhs Eighty Six
Thousand Six Hundred Sixty Four) Equity Shares of the Target Company issued to
Existing Promotar 1.

As of the date of this DPS, the Expanded Voting Share Capital and Emearging Share
Capital of the Target Company are as follows:

| Expanded Voting Share Capital Emerging Share Capital |

Particulars MNo. of o MNo. of o
. . Equity Shares Equity Shares
Fully paid up Equity : [ 2
: Sha(es_ as ‘3‘.’ F'A | 16,09,13,151 | B60.31% - 16,09,13,151 | 61.62 ..:..
OCDs convertible into | i
. equity shares 26,096,664 | 2.13% | -.
Preferential |ssue to . ,
| non-promoter investor | 1,72.00,000 | 6.45% _ 1,72,00,000 | 6.59% |
Preferential |ssue to | : ' .
. the Acquirer 8,30,00,000 | 31.11% . 8,30,00,000 | 31.78% |
| Total 26,67,99,815 |  100.00%  26,11,13,151 | 100.00% |

Az on the date of the DPS, all Equity Shares issued by the Target Company are listed,
except OCDs convertible into 56,868,664 (Fifty Six Lakhs Eighty Six Thousand Six
Hundred Sixty Four) Equity Shares. Existing Promoter 1 who helds the OCDs has
submitted an undartaking to the Target Company and the Acquirer that he will not
exercise his option to convert into equity shares of the Target Company and on
maturity the Targel Company will redeem the OCDs.

Contd....
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The Offer Price will be payable in cash by the Acquirer, in accordance with the provisions
of Regulation 9{1){a) of the SEBI SAST Regulations.

To the best of the knowledge of the Acquirer and the PACs, there are no statutory or
other approvals required to complete the underlying fransactions contemplated under
the Underlying Agreements and the acquisition of the Offer Shares that are validly
tendered pursuant to the Open Offer or to complete this Open Offer other than as
indicated in Part VI (Statutory and Other Approvals) below. However, in case any other
statutory approvals become applicable and are required by the Acquirer and the PACs
at a later date before the closure of the tendering period, this Open Offer shall be
subject to receipt of such further approvals.

Where any statutory or other approval extends to some but not all of the Public
Shareholders, the Acquirer shall have the option to make payment to such Public
Shareholders in respect of whom no statutory or other approvals are required in order
to complete this Offar.

In terms of Regulation 23 of the SEBI SAST Regulations, in the event that, for reasons
outside the reasonable control of the Acquirer, the approvals (whather in relation to the
acquisition of the Offer Shares) specified in this DPS as set out in Part VI (Statutory
and Other Approvals) below or those which become applicable prior to completion of the
Open Offer are not received, then the Acquirer and the PACs shall have the right to
withdraw the Open Offer. In the event of such a withdrawal of the Open Offer, the
Acquirer and the PACs (through the Manager to the Offer) shall, within 2 {Two) working
days of such withdrawal, make an announcement of such withdrawal stating the grounds
for the withdrawal in accordance with Regulation 23(2) of the SEBI SAST Regulations.

The Offer is not conditional on any minimum level of acceptance by the Public
Shareholders in terms of Regulation 19 of the SEBI SAST Regulations.

The Offer is not a competing offer in terms of Regulation 20 of the SEBI SAST Regulations.

Mon-resident Indians ("MRIs") and Overseas Corporate Bodies ("OCBs") holders of
Equity Shares, if any, must oblain all requisite approvals required to tender the Equily
Shares held by them pursuant to the Open Offer and submit such approvals along with
the other documents required to accept the Open Offer. Further, if holders of Equity
Shares who are not persons resident in India (including NRIs, OCBs and foreign portfolio
investors) had required any approval from the Reserve Bank of India ("RBI”) or any other
regulatory body in respect of the Equity Shares held by them in the Target Company,
they will be required to submit such previous approvals that they would have obtained for
acquiring and holding the Equity Shares of the Target Company to tender Equity Shares
held by them pursuant to the Open Offer, along with the other documents required to be
tendered to accept the Open Offer as mentioned in the latter of offer (“Letter of Offer”).
In the event such approvals and supporting documents are not submitted, the Acquirer
reserves the right to reject such Equity Shares tendered in the Open Offer.

The Offer Shares will be acquired by the Acquirer 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 theraof, and the tendering Public
Shareholder shall have obtained all necessary consents for it to sell the Offer Shares
on the foregoing basis.

In terms of Regulation 25(2) of the SEBI SAST Regulations, as of the date of this DPS,
the Acquirer has no intention to restructure or alienate, whether by way of sale, lease,
encumbrance or otherwise, any material assets of the Target Company during the
period of 2 (two) years following the completion of the Offer, except

{i) in the ordinary course of business; or

(i) on account of compliance with any law that is or becomes binding on or applicable
to the operations of the Target Company, or

(i) as has already been disclosad by the Target Company in the public domain.

Other than the abowve, if the Target Company is required to alienate any material asset
of the Target Company within a period of 2 (two) years from complation of the Offer,
the Target Company shall seek the approval of its shareholders for the same, as is
required under the proviso to Regulation 25(2) of the SEBI SAST Regulations.

Regulation 38 of the Securties and Exchange Board of India (Listing Obligations and
Disclosure Hequirements) Regulations, 2015, as amended ("SEBI LODR Regulations”)
read with Rule 19A of the Securities Contract (Regulation) Rules, 1957, and subsequent
amendments thereto (“SCRRA") require the Target Company to maintain minimum public
shareholding, as determined in accordance with the 3CHR, on a continuous basis for
listing. Upon the completion of the Offar and underlying transaction pursuant to the
Molilnvestment Agreement, if the public shareholding of the Target Company falls
below the minimum level of public shareholding, as required to be maintained by the
Target Company under the SCHR and the SEBI LODR Regulations, the Acquirer
undertakes to take necessary sleps to facilitate compliance by the Target Company
with the relevant provisions under the SCRR, as required under Regulation 7(4) of the
SEBI SAST Regulations andfor the SEBI LODR Regulations, within the time period
stated therein, i.e., to bring down the non-public shareholding to 75% of the equity share
capital within 12 (twelve) months from the date of such fall in the public shareholding
below 25%, through permitted routes and/or any other such routes as may be approved
by SEBI from time to time.

The Manager to the Offer does not hold any Equity Shares as on the date of this DFS.
The Manager to the Offer further declares and undertakes not 1o deal on their account
in the Equity Shares during the offer period,

BACKGROUND TO THE OFFER

The Offer is baing made by the Acquirar to the Public Shareholders of the
Target Company in accordance with Regulation 3(1) and Regulation 4 of the SEBI SAST
Regulations.

The board of directors of the Target Company, at its meeting held on January 15, 2019,
subject to inter alia receipt of approval from the shareholders of the Target Company
and raceipt of statutory/regulatory approvals, approved the prefarential issue of
8,30,00,000 Equity Shares ("Subscription Shares”), representing 31.11% of the
Expanded Voting Share Capital or 31.79% of the Emerging Share Capital, to the
Acquirer at a price of T 36/- per Equity Share, aggregating ¥ 258.80 crores (“Subscription
Amount™), to be paid in cash ("Preferential Allotment" or “Preferential Issue”).
In relation to the said Preferential |ssue, on January 15, 2019, the Target Company.
Existing Promoter 1, the Acquirer & FAC 3 entered into a binding memorandum of
understanding (“MoU"). The Mol was superseded by: (i) an investment agreament
dated January 21, 2019 (“Investment Agreement”) entered into among the among
the members of OP Lohia Group (comprising of Mr. O. P. Lohia, Mr. Vishal Lohia,
Ms. Urmila Lohia), Acquirer and PAC 3 (as a confirming party) under which the
Target Company shall, subject to inter alia receipl of stalutory/regulatory approvals
and fulfilment of certain other conditions precedent (unless waived by the Acquirer),
issua and allot the Subscription Shares to the Acquirer; (ii) an inter-se agreament
dated January 21, 2019 entared into among the mambers of the OP Lohia Group, the
Acquirer, PAC 3 (as a confirming party), another promoter Brookgrange (as a
confirming party) and Target Company (as a confirming party) detailing inter-se rights
and obligations of certain shareholders including an inter-sa voting arrangeamant
(“Inter-Se Agreement’).

The details of the Equity Shares to be issued and allotted pursuant to the Investment
Agreement, are as under:

No. of Equity

Name of the | Nature of the | Shares tobe  or emad® Of | ¢ongideration

Shareholder  Transaction issued and g m (T in Crore)
- aliotted/acquired S
Freferantial B,30.00,000 T 298 80

Acquirer Issue aquity shares At Crores

Nota: In the event that the Acquirer’s logether with the existing promoter and promofer
group’s lotal sharsholding in the Target Company affer the completion of the Offer and
acquisition under the Investment Agreement exceeds 75% of the paid up equity share
capital of the Target Company, then in such an event, subject to the regulations of the
SEBI, both the Acguirer and the existing promoters have agreed that they shall divest
their shareholding in the Target Company within a period of 12 {twelve) months from the
date of allotment of shares to the Acquirer, such that the total holding of the promoters
and promaotar group (as defined under the SEBI ICDR Reguiations) is nof more than 75%
of the paid up equity share capital of the Target Company in the manner sel forth in the
Inter-5e Agreament.

The board of directors of the Target Company, at its meeting held on January 15, 2019,
subject to inter alia receipt of approval from the shareholders of the Target Company
and receipt of statutory/regulatory approvals, also approved the preferential issue of
1,72,00,000 (One Crore Seventy Two Lakhs) Equity Shares to be allotted by the
Target Company to a non-promoter investor prior to allotment of shares to the Acguirer.
representing 6.45% of the Expanded Yoting Share Capital or 65.59% of the Emerging
Share Capital of the Target Company at a price of ¥ 36/- per Equity Share, aggregating
T 61.92 crores, 1o be paid in cash to ensure minimum public shareholding compliance as
per SEBI LODR Regulations at the time of the preferential allotment to the Acquirer.
Salient features of the Investment Agreement and the Inter-Se Agreament are set
out below:

Investment Agreement:

{iy The proceeds received by the Target Company for the allotment of the Subscription
Shares shall be used towards any or all of the following (and for no other purposa):
(A) payment to vendors, employees and contractors; (B) repayment of term loans
avalled by the Target Company and discharge of the Target Company’s financial
liabilities; (C) outstanding liabilities of the Target Company; and/or (D) purchase of
raw material and other working capital requirements of the Target Company.

(i} The cbligation of the Acquirer to subscribe to the Subscription Shares and pay the
Subscription Consideration to the Target Company shall be conditional on the
fulfillment of the conditions precedent set out in the Investment Agreement on or
pricr to the Long Stop Date (as defined in the Investment Agreement) or their
waiver (if allowed under applicable law) by the Acquirer, which include, among
others, the following important conditions:

(&) receipt of necessary approvals from the Competition Commisgion of India for
the transactions contemplated in a form and substance satisfactory to the
Acquirer, (i) receipt of approval of relevant anti-trust regulators in certain
foreign jurisdictions, in a form and substance salisfactory to the Acquirer, and
(iii) any other approval from any other governmental authority as may be
required under applicable law, for the issue of the Subscription Shares.

(B) obtaining approval of the shareholders of the Target Company for the Preferential
Issue and for increase in authorized capital, and such resolution having been
filed with the Registrar of Companies.

(C) Receipt of in-principle approval from the BSE and NSE for the issue and
allotment of the Equity Shares of the Target Company to the Acquirer pursuant
to the Preferential Issue.

(D) No Material Adverse Effect shall have occurred after the signing of the
Investment Agreement and before the Closing

{(E) The Target Company shall have obtained the prior written consent of certain lenders
of the Target Company.

(i) Other than certain specified terms which come into effect as of the execution date,
the Investment Agreement is condiional on and shall come into effect only as of
the date of issuance and allotment of the Subscription Shares as set forth in the
Investment Agreement (“Closing Date™).

{iv) The OP Lohia Group shall have the right to nominate 2 directors on the Board.

{v) Acquirer shall be enfitied to nominate up to 3 (three) directors in total on the Board.
Out of the aforesaid 3 directors, on the Closing Date, Acquirer shall nominate 2
directors for appointment by the board and shall have the right to nominate the third
director at any time thereafter.

(vi}) The Acquirer shall have the right to nominate the Chief Executive Officer, Chief
Financial Officer, Chief Marketing Officer and Plant Head (collectively the "KMPs").

(vii) The Acquirer shall hawe the right to take a lead on the Target Company’'s business
plan formulations and shall propose the same to the Board of the Target Company.

(b)

Iv.

Mo business plan shall be approved by the Target Company without consent of the
Acouirer.

{vii) The rights granted to the Acquirer shall fall away in the event the shareholding of
the Acquirer shall fall below a certain specified threshold and similarly the nights
granted to the OP Lohia Group shall fall away in the event the shareholding of the
OP Lohia Group collectively falls below a certain specified threshold.

(ix} The Target Company shall not take certain aclions as listed out in the Investment
Agreement (Affirmative Vole ltems) without the prior consent of OP Lohia Group
and the Acquirer. Affirmative Vote ltems include matters such as alteration of
share capital, amendment to charter documents, creating or disposal of any
subsidiaries, joint ventures, diversification of activities by the Target Company
into areas that are unrelated to the business, sale of or disposal of the whole or any
part of the undertaking, land, building, plant and machinery in excess of specified
threshold in a financial year, any material change in the Target Company’s accounting
policies or methods efc.

(x) The Acquirer shall be the promoter of the Target Company post-Closing along with
the existing promobers.

Inter-Se Agreament:

(iy The provisions of the Inter-Se Agreement become effective from the Closing Date
(as defined in the Investment Agreement).

{ii)y The primary objective of the Inter-Se Agreement is to record thi rights and obligations
of Acquirer, FAC 3, Brookgrange and the OP Lohia Group infer-se. From the Clasing
Date, the Acquirer shall control the Target Company. The members of the OP Lohia
Group shall extend all necessary co-operation to the Acquirer and undertake to
ensure that they, in their capacities as shareholders, their representatives, proxies
and agents representing them at general meetings of the Target Company shall at
all times exercise their votes, act in such manner so as to comply with, and to fully
and effectually implament, the spirit, intent and specific provisions of the
Invastmeant Agreement, the Inter-Se Agreement and other documents executed
pursuant to the transaction.

(i} The members of the OF Lohia Group along with their Affiliates agree to act and vote
in a mannar as may be prascribed by the Acquirer (except in relation to Affirmative
Vote Items (as set out in the Investment Agreement).

{iv) The Inter-5e Agreement provides for certain restrictions on transfer of shareholding
in the Target Company by the OP Lohia Group as well as the Acquirer in the manner
set out in the Inter-Se Agreement including a right of first refusal and a tag along
right. Additionally, the Acquirer on the one hand and the OP Lohia Group on the other
hand have the right in cerain circumstances to drag the other party.

{v) The Acquirer and each member of the OP Lohia Group have agreed to certain
exclusivity and non-compete provisions which restrict the Acquirer and the OP
Lohia Group to directly or indirectly enter into, own, engage in any business
competing with the business of the Target Company in India subject to certain
conditions. No fee has been paid or is payable by either party to the other on
account of these non-compete provisions.

{vi) The partiies have agreed that in the event that the entire promoter and promoter
group shareholding in the Target Company after the completion of the Offer and
acquisition under the Invesiment Agreement exceeds 75% of the paid up equity
share capital of the Target Company, then in such an event, subject to the regulations
of the SEBI, the members of promoter and promoter group shall divest their
shareholding in the Target Company within a period of 12 (twelve) months from the
date of allotment of shares to the Acquirer, such that the total holding of the
promoters and promoter group (as defined under the SEBI ICDR Regulations) is not
more than 75% of the paid up equity share capital of the Target Company in the
manner set forth in the Inter se Agreement.

Object and purpose of acquisition and strategic intent and future plans: The
prime objective of the Acguirer for the acquisition of equity shares is to have substantial
holding of equity shares, voling rights and acquisition of confrol of the Target Company.
India is the second largest polyester market in the world after China, with consumption
growth at 7% per year. This strategic investment will provide Acquirer & PACs a fast
track entry into the high potential Indian market as India grows its end uses for
Polyaster fibers and leverage on the country’s huge potential with 1.2 billion population.
Acquirer & PACs expertise in turnaround, coupled with technical know-how will help
Target Company to improve its operating rate, product mix and also complement
Acquirer & PACs strategy in global Home & Apparel segment to serve its global
customers with differentiated high value added fibers.

SHAREHOLDING AND ACQUISITION DETAILS

The current and proposed shareholding of the Acquirer in the Targat Company on thea
Expanded Voling Share Capital and the details of their acquisition are as follows:

Details of Acquirer PAC1 PAC2 PAC 3°
No. %age MNo. %age | No. | %age No. Yeage

A on the Nill NIl NIl il Mil | Nil | 54226401 |  20.32%
FA date |

Acguired

peflweean the : ] T 2 . i ¥ :
PA and the Nil Nil | Nil Mil Nil Nil Nil Nil

DPS date

As on the NIl Mi Ni Nl Mil | Wil

DPS date Sl

.42 26,401

Afterthe
completion of
acquisitions
under the
Investment
Agraement !

8,30.00,000( 31.11% | NIl Mil Mil il il Mil

Fost Offer

shareholding’ 8.30.00,000( 31.11% | Nil Mil Mil il

542,264 20.32%

Post Offer

14,84,36,231| 55.64% NIl Mil Mil Nil | 5.42 26,401 20.32%

shareholding®

'‘on diluted basis as on the 10" working day after the closing of tendening period and
assuming no Offer Shares are lendered in the Open Offer

“on diluted basis as on the 10th working day after the closing of tendaring period and
assuming the antire 24.53% of the Expanded Vating Share Capital are tenderad in the
Open Offer, assuming full acceptance of the Open Offer.

*Mr. Aloke Lohia & his immediate family are the controlling shareholders in PAC 3.
Mr. Aloke Lohia, Ms. Aradghana Lohia (Daughter of Mr. Aloke Lohia) & Mr. Yashovardhan
Lohia (Son of Mr. Aloke Lohia) individually hold 0.04%, 0.09% & 0.12% respactivaly of
the Expanded Voling Share Capilal of the Targel Company. Mr. Aloke Lohia and his son
Mr. Yashovardhan Lohia are indirectly ullimate beneficiaries of Brookgrange which holds
20.08% of the Expanded Voting Share Capital of the Target Company.

As of the date of this DPS, none of the Acquirer & PACs, and its directors, board
members are holding any Equity Shares in the Target Company directly except Mr, Aloke
Lohia, one of the directors of PAC 3. PAC 3 is directly controlled by Indarama Resources
Ltd. ("IRL"), which holds 6§3.69% of the shares in PAC 3. IRL is in turn directly controlled
by Canopus International Limited ("CIL") with 99.98% shareholding and CIL directly owns
2.32% in PAC 3. In CIL, Mr. Aloke Lohia and his immediate family together hold 50% of
the shares and 76% of voting rights and the remaining 50% of the sharas and 24% voting
rights are hald by Mr. Sri Prakash Lohia and his immediate family. By holding 76% of tha
voling rights in CIL, Mr. Aloke Lohia and his immediate family exercise sole control over
CIL and thus, indirectly, over IRL, which is the controlling sharehaolder of PAC 3. Mr, Aloke
Lohia and Mr. Sri Prakash Lohia are brothers of Mr. O. P. Lohia, one of the Promoter of
the Target Company. Mr. Aloke Lohia, Ms. Aradhana Lohia (Daughter of Mr. Aloke Lohia)
& Mr. Yashovardhan Lohia (Son of Mr. Aloke Lohia) individually hold 0.04%, 0.09% &
0.12% respectively of the Expanded Voting Share Capital or 0.04%, 0.10% & 0.12%
raspactively of the Emerging Shara Capital of the of the Target Company. Mr. Alokea
Lohia and his son Mr. Yashovardhan Lohia are indirectly ultimate beneficiaries of
Brookgrange which holds 20.07% of tha Expandead Voling Share Capital or 20.50% of tha
Emerging Share Capital of the Target Company.

OFFER PRICE
The Equity Shares of the Target Company are listed on the BSE and NSE.

The annualized trading turnover in the Equity Shares, based on the trading volumes in
the Equity Shares of the Target Company on the BSE and NSE during the peried from
January 1, 2018 to December 31, 2018 {i.e. 12 (lwelve) calendar months preceding the
month in which the PA was issued) ("Twelve Months Period™), is as set out below:

Weighted average number
O ol .I'E‘"E“"""" of equity shares of the | Traded
Target Company during | turnover %
Exchange| Company during the i Teolis Morikhs (A/B)
Twelve Months Period (“A”) Period (“B")
BSE 58,06 544 9.,38,90,102 7.20%
MSE 3,14 57,700 9.38,80,102 33.50%

Based on the above, the Equity Shares are fraquently traded in tarms of Regulation
2(1)(j) of the SEBI SAST Regulations, with NSE being the slock exchange where the
rmaximum volume of trading in the shares of the Targel Company has been racorded.
The Offer Price of T36/- (Indian Rupees Thity Six only) per Offer Share is justified in
terms of Regulation 8(2) of the SEBI SAST Regulations, being the highest of the
following parameters:

Sl. Price per Equity

No. il Share in 2
The highest negotiated price per Equity Share of the

o Target Company for any acquisition under an agreement 96.00"

attracting the obligation to make a public announcement
of an open offer i.e. the price per share under the
Mol Invesiment Agreement

The volume weighted average price paid or payable per
B Equity Share for acquisitions by the Acguirer or by any
" | person acting in concert with him during the fifty two
weeks immediately preceding the date of the PA

The highest price per Equity Share paid or payable for any
C acquisition by the Acquirer or by any person acting in

" | concert with him during the twenty six weeks immediately
precading the date of the PA

Tha volume weighted average market price per Equity
p. | Share for a period of sixty trading days immediately

| precading the date of the PA as traded on the NSE during
such period and such shares beaing frequently traded

Where the shares are not frequently traded, the price
determined by the Acquirer and the Manager to Offer,

E taking into account valuation parameters including, ook
" | value, comparable trading multiples, and such other
parameters as are customary for valuation of shares of
such companies; and

E The per equity share value computed under

Not Applicable®

Not Applicable®

26.44

Mot Applicabla™

NAI"II

Regulation 8(5), if applicable
Notes:

1. The price applicable fo the Acguirer under SEBI ICDR Reguiations for the Preferential
Allotment is & 30.97/- (Indian Rupees Thiny and Ninefy Seven Paise only). Further defails in
respact of the negotiated price have bean st out in Part I: Background to the Offer.

2. The Acguirer and FACs have not acguired any shares in the Target Company.

3. The equity shares of the Target Company are lisfed on the BSE & NSE and they are
fraquently tradad.

Vi,

Vil.

VIIL.

4. The acquisition is not an indirect acquisition under Regulation 5(1) of SEBI SAST
Regulations.

The Offer Price of € 36/- [Indian Hupees Thirty Six only) per Offer Share represents the
highest of the above parameters mantionad in the SEBI SAST Regulations,

There have been no corporale actions by the Target Company warranting adjustment of
any of the relevant price parameters under Regulation 8(9) of the SEB| SAST Regulations.

In the event of an acquisition of the Equity Shares of the Target Company by the
Acquirer and PACs during the Offer pariod, at a price higher than the Offer Price, then
the Ofter Price will be revised upwards to be equal to or more than the highest price paid
for such acquisition in terms of Regulation 8(8) of the SEBI SAST Regulations. However,
the Acquirer and PACs shall not acquire any Equity Shares of the Target Company after
the third (3*) working day prior to the commencement of the tendering period of this
Offer and until the expiry of the tendering period of this Offer. An upward revision to
the Oiffer Price or to the Offer Size, if any, on account of competing offers or
otherwise, may also be done at any time prior to the commencement of 1 (one) working
day before the commencement of the tendering period of this Offer in accordance with
Regulation 18(4) of the SEB| SAST Regulations. Such revision would be done in
compliance with other formalities prescribed under the SEBI SAST Regulations. In the
event of such revision, the Acquirar shall:

(i) make corresponding increase 1o the escrow amounts as more particularly set out in
paragraph 2 of Part V (Financial Arrangements) of this DPS;

(i) make a public announcement in the same newspapers in which this DPS is published;
and

(iil} simultaneously with the issue of such announcement, inform the BSE, NSE, SEBI
and the Target Company at its registerad office of such revision in accordance with
the SEBI SAST Regulations.

FINANCIAL ARRANGEMENTS

The total funding requirement for the Offer, assuming full acceptance, i.e. for the
acguisition of 6,54,36,231 (Six Crores Fifty Four Lakhs Thirty Six Thousand Two
Hundred Thirty One) Equity Shares, at the Offer Price of € 36/- {Indian Rupees Thirty
Six only) per Offer Share is Maximum Open Offer Consideration, i.e. ¥ 235,57,04,316/-
(Indian Rupees Two Hundred Thirty Five Crores Fifty Seven Lakhs Four Thousand
Threa Hundred Sixteen only).

The Acquirer has adeqguate resources to meet the financial requirements of
this Open Offer and by way of cash for performance of its obligations under the
SEBI S5AST Regulations, the Acquirer has (i) created an escrow account named
“HSBC - Indo Rama Synthetics (India) Limited - Open Offer Escrow Account™
("Escrow Account”) with The Hongkong and Shanghai Banking Corporation Limited
(having its branch at 52/60 Mahatma Gandhi Road, Fort, Mumbai - 400 001 and acting
through its office at 11" Floor, Building 3, NESCO - IT Park, NESCO Complex, Wastem
Express Highway, Goregaon (East), Mumbai 400063)) (“Escrow Bank") and has deposited
a sum of ¥ 58,89.26,079/- (Indian Rupees Fifty Eight Crores Eighty Mine Lakhs
Twenty Six Thousand Seventy Nine only) in the said Escrow Account which is
twenty five percent (25%) of Maximum Open Offer Consideration, as required under
Regulations 17(1) of the SEBI SAST Regulations.

KPMG Phoomchai Audit Limited, located at Empire Tower, 50"-51% Floors, 1 South
Sathorn Road, Yannawa Sathorn, Banghkok -10120, Thailand; Tel: +66 2677 2000,
Fax: +66 2677 2222 has vide its letter dated January 14, 2019, certified that the
Acquirer and PACs have adequate resources and capability to meet the financial
obligations under the open offer. The Manager to the Offer has entered into an agreemeant
dated January 16, 2019 with the Acquirer and the Escrow Bank (“Escrow Agreement”)
pursuant to which the Acquirer has solely authorized the Manager fo the Open Offer to
realize the value of the Escrow Account, to operale the special escrow account openad
as per the provisions of the SEBI SAST Regulations.

The Manager to the Open Offer is satisfied that firm arrangements have been put in
place by the Acquirer and PACs to fulfill its obligations in relation to this Open Offer
through verifiable means in accordance with the SEBI SAST Regulations.

STATUTORY AND OTHER APPROVALS

To the best of knowledge of the Acquirer and the PACs, there are no statutory or other
approvals required to complete the Open Offer as on the date of this DPS, except
(i) receipt of approval of Competition Commission of India in a form and substance
satisfactory to the Acquirer, (i) receipt of approval of relevant anti-trust regulators in
certain foreign jurisdictions, in a form and substance satisfactory to the Acquirer; and
(iii} in-principle approvals from the Stock Exchanges for listing of Equity Shares to be
issued pursuant to the Preferential Issue. If, however, any statutory or other approval
becomes applicable prior to completion of such acquisitions, the Open Offer would also
be subject to such other statutory or other approval(s) baing obtained.

In tarms of Regulation 23 of the SEBI SAST Requlations, in the event that the approvals
(in relation to the acquisition of the Offer Shares) specified in this DPS as set out in this
Part V| (Statutory and Other Approvals) or those which become applicable prior to
completion of the Open Offer are not received, for reasons outside the reasonable
control of the Acquirer, then the Acquirer and the PACs shall have the right to withdraw
the Open Offer. In the event of such a withdrawal of the Open Offer, the Acquirer and
the FACs (through the Manager to the Offer) shall, within 2 (Two) working days of such
withdrawal, make an announcement of such withdrawal stating the grounds for the
withdrawal in accordance with Regulation 23(2) of the SEB| SAST Regulations. In such
an event, the Acquirer and the PACs shall not acquire the Equity Shares pursuant 1o the
Investment Agreement also.

If the holders of the Equity Shares who are not persons resident in India
(including non-resident Indians (*“MRIs”), overseas corporate bodies ("OCBs™) and
registered foreign portfolio investors (*FPIs"), require any approvals (including from the
Reserve Bank of India (*"RBI"). the Foreign Investment Promotion Board 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, 1o tender the Equity Shares held by them in this Open Offer, along with the
other documents required to be tendered to accept this Open Offer. In the event such
approvals are not submitted, the Acquirer and the PACs reserve the right to reject such
Equity Shares tendered in this Open Offer.

Public Shareholders classified as QCBs, if any, may tender the Equity Shares held by
tham in the Open Offer pursuant to recaipt of approval from the FIPBE/SIA and RBI, as
applicable under the Foreign Exchange Management Act, 1999 and the regulations
made thereunder including the Foreign Exchange Management (Transfer or Issue of a
Secunty by a Person Resident Qutside India), 2017. Such OCBs shall approach the
REB| independently to seek approval to tender the Equity Shares held by them in the
Open Offer.

Subject to the receipt of the statutory and other approvals, if any, the Acquirer and the
PACs shall complete payment of consideration within 10 (Ten) working days from the
closure of the tendering period lo those Public Shareholders whose documents are
found valid and in order and are approved for acquisition by the Acquirer and the PACs.

Where any statutory or other approval extends to some but not all of the Public
Shareholders, the Acquirer and the PACs shall have the option to make payment to
such Public Shareholders in respect of whom no statutory or other approvals are
reguired in order to complete this Open Offer.

In case of delay/non-receipt of any statutory and other approval referred to in this
Part VI, as per Regulation 18(11) of the SEBI SAST Regulations, SEBI may, if satisfied,
that non-receipt of the requisite statutory approval(s) was not attributable to any willful
default, failure or neglect on the part of the Acquirer or the PACs to diligently pursue
such approval(s), grant an extension of time for the purpose of completion of this Open
Offer, subject 1o such terms and conditions as may be specified by SEBI, including
payment of interest by the Acquirer and the PACs to the Public Shareholders at such
rate, as may be prescribed by SEBI from time to time, in accordance with Regulation
18(11) of the SEBI SAST Regulations.

e e e e e

=18 Activity Schedule

No. (Day and Date)

1. | Date of Public Announcement Tuesday,
January 15, 2019

2. | Publication of this DPS Tuesday,
January 22, 2019

3. | Last date of filing of the draft letter of offer with SEBI Tuesday,
January 29, 2019 .

4. | Last date for public announcement for competing offer(s) Tuesday,

February 12, 20019

5. | Last date for receipt of SEB| observations on the draft
letter of offer (in the event SEBI has not sought
clarifications or additional information from the
Manager to the Offer)

6. | |dentified Date”

Wednesday,
February 20, 2019

Friday,
February 22, 2019

7. | Last date by which the Letter of Offer is to be dispatched
to the Public Sharaholders whose name appears on the
register of members on the |dentified Date

8. | Date by which the committee of the independent directors
of the Target Company shall give its recommendation to
the shareholders of the Target Company for this Offer

9. | Last date for upward revision of the Offer Price/
Offer Size

10. | Date of publication of Offer opening public
announcement in the newspapers in which this DPS
has been published

Friday,
March 01, 2019

Wednesday,
March 06, 2019

Thursday,
March 07, 2019

Friday,
March 08, 2019

11. | Date of commencement of the tendering period Maonday,
["Offer ﬂpaning Date") March 11, 2019
12, | Date of closure of the tendering period Maonday,

("Offer Closing Date")
13. | Last date of communicating the rejection/acceptance

March 25, 2018

and completion of payment of consideration or refund of Apm%réda;dm
Equity Shares to the shareholders of the Target Company i

14, | Last date for publication of post-Offer public Monday
announcement in the newspapers in which this DP3 April 15 26]19

has been publishad

* The schedule of activities mentioned above is fentative and is subject to SEBI's review
process.

# The Identified Datle is only for the purpose of determining the Public Shareholders as
an such date to whom the Latter of Offer would ba sent. It is clanfied that subject fo
Part VI (Statutory and Other Approvals) above, all the Public Shareholders (registered or
unregisterad) of the Target Company are aligible lo participale in this Offer al any time on
ar prior to the Offer Closing Date.

PROCEDURE FOR TENDERING THE SHARES IN CASE OF NON-RECEIPT OF
LETTER OF OFFER

Subject to paragraph 2 of Part VI [ Statufory and Other Approvals), all Public Shareholders
holding the shares in dematerialized form are eligible to participate in this Open Offer at
any time during the pariod from Offar Opening Date till the Offer Closing Date
(“Tendering Period”) for this Open Offer. Please refer to paragraph 7 below of this
part, for details in relation to tendering of Offer Shares held in physical form,

Conid....
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2. The Letter of Ofter specifying the detailed terms and conditions of this Offer will be

mailed to all the Public Shareholders whose name appears in the register of members
of the Target Company as al the close of business hours on the ldentified Date.

3. Accidental omission to dispaich the Letter of Offer to any person to whom the Offer is T,
made or the non-receipt or delayed receipt of the Letter of Offer by any such person
will not invalidate the Offer in any way. The last date by which the Letter of Offer may
be dispatched to the Public Shareholders of the Target Company is March 1, 2019,

4. Public Shareholders who have acquired Equity Sharas but whose namas do not appear
in the register of mambers of the Target Company on the ldentified Date, or unregistered
owners or those who have acquired Equity Shares after the Identified Date but prior to
the closure of the tendering period of the Offer, or those who have not received the
Letter of Offer, may also participate in this Offer. b,

5. In case of non-receipt of the Letter of Offer, such Public Shareholders of the Target
Company may download the same from the SEBI website (www.sebi.gov.in) or abtain
a copy of the same from the Registrar to the Offer (details at paragraph 5 of Part [X
(Other Information) of this DPS) on providing suitable documentary evidence of holding
of the Equity Shares of the Targel Company.

G. The Offer will be implemented under the stock exchange mechanism made available by
the Stock Exchanges in the form of a separate window [("Acquisition Window™), as B.
provided under the SEBI SAST Regulations and SEEBI circular CIR/CFD/POLICY CELLS
1/2015 dated April 13, 2015 issued by SEBI| and as amended via SEBI| circular
CFD/DCR2/CIRP2016M1 31 dated December 9, 2016 and BSE nofice no. 20170202-34

dated 02 February 2017, in such a case:

a. BSE shall ba the designated stock exchange for the purpose of tendering Equity

Shares in the Offar.

b. The Acquirer has appointed HSBC Securities & Capital Markets (India) Private
Limited ("Buying Broker") as its broker for tha Offer through whom the purchases
and settlement of the Equity Shares tendered under the Offer shall be made 1
The contact details of the Buying Broker are as mentioned below:

i. MName: HSBC Securities & Capital Markets (India) Private Limited
ii. Address: 52/60 Mahatma Gandhi Road, Fort, Mumbai

Shailesh Bafna
iy, Tel.: +91-22-20688 1073 Fax: +91-22-2273 4329 3

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

iii. Contact Person: Mr

penod.

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

Procedure to be followed by Fublic Shareholders holding Equity Shares in the physical
form:

a. As per the proviso to Regulation 40(1) of the SEBI LODR Regulations {(as amended by
the Securities and Exchange Board of India (Listing Obligations and Disclosure 4,
Requirements) (Fourth Amendment) Regulations, 2018) read with SEB| Press Release 8.
Mo. 49/2018 dated December 3, 2018, effactive from April 1, 2019, requests for
effecting transfar of securities shall not be processed unless the securities are held in
the dematerialized form with a depository.

In this Open Offer, considering the timelines of activities prescribed under the
SEBI SAST Regulations, the acceptance of tendered shares will be undertaken
after April 1, 2019. Accordingly, the Public Shareholders who are holding Equity Shares
in physical form and are desirous of tendering their Equity Shares in the Open Offer
can do so only after the Equity Shares are dematerialized. Such Public Shareholders

such informat

lon,

responsibility with respect to any misstatement by the Target Company in relation to

3. The Acquirers, the PACs and their respective directors in their capacity as the directors

accept full responsibility for their obligations under the Open Offer and shall be jointly

and severally responsible for the fulfillment of obligations under the SEBI SAST

£

Regulations in respect of this Open Offer
This DPS and the PA shall also be avallable on SEBI's website (www.sebl.gov.in).
In this DPS, all refarences to T are raferences to Indian Rupaa,

Link Intime India Private Limited has been appointed as the Registrar to the Offer,
whose details are set out here below:

Registrar to the Offer

are advised to approach any depository participant to have their Equity Shares

1X.

- 400 001

demateralized.

As on the date of this DPS, no Equity Shares of the Target Company are under lock-in ril
except 20,890,902 (Minety Lakhs Minety Thousand Mine Hundred Mine) equity shares
issued to Public Shareholders under Preferential Issue in compliance with SEBI ICDR |
Regulations. The Equity Shares to be acquired under the Open Offer must be free from

all hens, charges and encumbrances and will be acquired together with all nghts attached

thereto

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

OTHER INFORMATION

The Acquirer and the PACs accept full responsibility for the information contained in the
PA, and this DP3 (other than such information as has been obtained from public
sources or provided or relating to and confirmed by the Target Company) and shall be
responsible for the fulfillment of obligations under the SEBI SAST Regulations in

respect of this Offer.

The information peraining to the Target Company contained in the PA or the DPS or
Letter of Offer or any other advertisement/publications made in connection with the
Open Offar has bean compiled from information published or provided by the
Target Company, as the case may be, or publicly available sources which has not been
indepandently varified by the Acquirer. The Acquirer and the PACs do not accept any

L!NKlﬂtime

Mame: Link Intime India Private Limited
Address: C-101, 1* Floor, 247 Park, L.B.5. Marg,

Vikhroli (West), Mumbai 400 083, Maharashtra, India
Tel: +91 22 4918 6200; Fax: +91 22 4918 6195
Email: indoramasynthetics. offer@linkintime.co.in

Contact Person: Mr. Sumeet Deshpande

SEBI Registration No.:

In this DPS, any diécrepann:y in any table between the total and sums of the amount
listed is due to rounding off and/or regrouping.

INROODOO4058

_

EY

Building a better
working world

On behalf of 'm:qulrer & PACs:

Indorama Metherlands B.V.

Indorama Netherlands Cooperatief U.A.
Indorama Ventures Global Services Limited
Indorama Ventures Public Company Limited

Place ; Mumbai, India
Date : January 21, 2019

_sssind on bahnait-o7 the Roquirer & FAGE DY Whe Wanoger

Ernst & Young Merchant Banking Services
Private Limited
14" Floor, The Ruby, 29 Senapati Bapat Marg.
Dadar West, Mumbai - 400028, India

Tel: +91-22-6192 0000, Fax: +91-22-6192 1000
Website: www.ay.com/india;
Email: project.iris19@ in.ey.com
Contact Person: Mr. Abhizshek Sureka

| SEBI Registration No.: INMODOO10700

PHESSMAN
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DETAILED PUBLIC STATEMENT IN TERMS OF REGULATION 15(2) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA
(SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011, AS AMENDED, TO THE PUBLIC SHAREHOLDERS OF

INDO RAMA SYNTHETICS (INDIA) LIMITED

HAVING ITS REGISTERED OFFICE AT 31-A, MIDC INDUSTRIAL AREA, BUTIBORI, NAGPUR - 441122, MAHARASHTRA, INDIA. TEL.: 07104-265314; FAX: 07104-265305; WEBSITE: WWW.INDORAMAINDIA.COM

Open offer for acquisition of up to 6,54,36,231 (Six Crores Fifty Four Lakhs Thirty Six
Thousand Two Hundred Thirty One) fully paid-up equity shares of face value of T 10
each (“Offer Shares”), representing 24.53% of the Expanded Voling Share Capital (as
defined below) or 25.06% of the Emerging Share Capital of Indo Rama Synthetics
(India) Limited (“Target Company"), from the Public Shareholders (as defined below)
of the Target Company by Indorama Netherlands B.V. (“Acquirer”) together with Indorama
Netherlands Cooperatief U.A. (“PAC 1"), Indorama Ventures Global Services Limited
(“PAC 27), Indorama Ventures Public Company Limited (“PAC 3" or “Indorama Ventures™)
(hereinafter PAC 1, PAC 2 and PAC 3 are together referred to as the “PACs"), in their
capacity as the persons acting in concert with the Acquirer (“Offer” or “Open Offer”).

This detailed public statement ("DPS") is being issuad by Ernst & Young Merchant Banking
Services Private Limited, the manager to the Offer ("Manager™) on behalf of the Acquirer
& PACs in compliance with Regulations 13(4) and other applicable regulations of the Securities
and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulation,
2011, as amended (*SEBI SAST Regulations™) and it is issued pursuant to the public
announcement in relation 1o the Offer dated January 15, 2019 in terms of regulations 3(1)
and 4 of the SEBI SAST Regulations (*Public Announcement” or “PA”) filed with the
BSE Limited (“BSE™) & National Stock Exchange of India Limited (“NSE™) (collectively
referred to as the “Stock Exchanges”) on January 15, 2018 and filed & sent to the
Saecurities and Exchange Board of India (*SEBI") & Target Company at its registared office
raspectively on January 16, 20189.

Faor the purposes of this DPS, the following terms have the meanings assigned to them below:

A,

B.

1.2

1.3.

1.4,

1.5.

1.6.
1.7.

1.8

1.8,

1.1

1.12

1.13

2.2

2.3

2.4

25

2.6

2.7

2.8

28

210

“Equity Shares”™ shall mean the equity shares having a face value of ¥ 10
(Indian Rupees Ten only) each of the Target Company.

“Expanded Voting Share Capital” shall mean the total voting equity share capital of
the Target Company on a fully diluted basis expected as of the 10" (Tenth) working day
from the closure of the tendering period for the Offer. This includes 16,09,13,151
(Sixteen Croras Mine Lakhs Thirteen Thousand One Hundred Fifty One) existing
outstanding equity shares as on the date of PA, B,30,00,000 (Eight Crores Thirty Lakhs)
Equity Shares to be allotted by the Target Company to the Acquirer pursuant to
preferential allotment, 1,72,00,000 {One Crore Seventy Two Lakhs) Equity Shares to
be allolted by the Target Company to a non-promoter investor prior to allotment of
shares to the Acquirer, subject to the approval of the shareholders of the Target
Company and other required statutory/requlatory approvals and deemed conversion of
20 (Twenty) 12% Optionally Convertible Debanturas (“OCDs") issuad to the promoters
of the Target Company convertible into 56,86 664 (Fifty Six Lakhs Eighty Six Thousand
Six Hundred Sixty Four) Equity Shares of the Target Company.

“Emerging Share Capital" shall mean the Expanded Yoting Share Capital excluding
56,856,664 (Fifty Six Lakhs Eighty Six Thousand Six Hundred Sixty Four) Equity Shares
of the Target Company to be issued on deemed conversion of OCDs. The exclusion of
the OCDs in Emerging Share Capital is on account of undertaking by the OCD holder
o the Board of Directors of the Target Company and to the Acquirer that he will not
axarcise option to convert OCDs into equity shares of the Target Company and on
maturity the OCDs will be redeemed by the Target Company.

“Public Shareholders” shall mean all the public shareholders of the Target Company
who are eligible to tender their Equity Shares in the Offer, except: (i) the Acquirer and
the PACs; and (ii) parties to the Underying Agreemenis (as defined below) including
persons deemed to be acting in concert with such parties to the Underlying Agreements,
as the case may be.

“SEBI Act” shall mean Securities and Exchange Board of India Act, 1992 and subsaquent
amendments thereto.

ACQUIRER, PACS, SELLER, TARGET COMPANY AND OPEN OFFER
Details of the Acquirer: Indorama Netherlands B.V.

The Acquirer is a private limited company with limited liability, incorporated on
January 27, 2011 under the laws of Metherlands, registered with the Dutch Commercial
Register idenfification number 51904853, There has been no change in the name of the
Acquirer since the time of its incormporation.

The registered office of the Acquirer is situated at Markwag 201, 3198NB Europoon,
Rotterdam, the Methedands.

The Acquirer is an indirect subsidiary of PAC 3, a company incorporated in Thailand and
listed on the Stock Exchange of Thailand.

The principal activity of the Acquirer as a holding company Is investments and financing
of investments in Asia, Africa, Europe and America.

Other than the transaction detailed in Part Il (Background to the Offer) below, which has
triggered this Offer. pursuant to which the Acquirer shall acquire Equity Shares in
the Target Company, as on the date of this DPS, the Acquirer does not hold any
Equity Shares in the Target Company.

The shares of the Acquirer are not listed on any stock exchangea.

The Acquirer belongs to the group headed by Indorama Ventures, a company incorporated
in Thailand and listed on the Stock Exchange of Thailand. Indorama Ventures is one of
the word’'s leading chemicals company with a global manufactunng footprint across
Asia, Africa, Europe and Americas. Indorama Ventures operates in different jurisdictions
through its subsidiaries and joint ventures.

The Acquirer is a part of the promoter group of the Target Company as per
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended ("SEBI ICDR Regulations”). Mone of the directors or
key managerial employees of the Acquirer hold any ownership or interest or relationship
or shares in the Target Company.

As on the date of this DPS, 100% (18,000 equity shares) of the outstanding
aquity shares of the Acquirer are held by PAC 1, an indirect subsidiary of PAC 3.

The management board of the Acquirer comprisas of (i) Mr. Sunil Baldi, (i) Mr. Ramash
Kumar Marsinghpura and (i) Mr. Manoj Kumar Singhi.

The Acquirer has not beean prohibited by SEBI from dealing in securities, in terms of
directions issued under Section 11B of the SEBI Act or any other regulations made
thereunder,

The Acquirer and any persons including the members of its board and the promoter(s)
of the Acquirer are not categorized as a wilful defaulter by any bank or financial
institution or consortium thereof, in accordance with the guidelines on wilful defaulters
issued by the Reserve Bank of India nor they are declared as a fugitive economic
offender under section 12 of the Fugitive Economic Offenders Act, 2018.

The key financial information of the Acquirer based on the audited standalone financial
statements for the financial year ended December 31, 2015 and managemeant certified
unaudited financial statement for the financial year ended December 31, 2016,
December 31, 2017 and nine months period ended Seplember 30, 2018 (not older than
6 manths from date of detailed public statement Jare as follows:

(Al figures in lakhs, except eamings per share set out in Euro and & per share)

Unaudited financial statement for the Audited for the
nine months financial year financial year | financial year
Particulars ended September ended December ended December ended December
30, 2018 3, 217 3, 2016 31, 2015
Euro .l Euro , ] Euro | T* Euro £
| Totalravenue | 176156 | 14BTS0S6  TO7S4| 5404685| 187405 13427012 130107 B43684
Mt incormes i.e. [ 5
(et profilicess) 170760 | 1441594034 G282 & T678( 1,70943 | 1,2600604) 82274| 5664029
| fterta) |
: Eamings per
E‘B‘:Sff:'-EE”m“ 9ABGES | BO1OTEEH 347179 265196.76| 977462 | 70003356| 457076 | 33136490
| Diluted)** _
| Nat worth/ .
sharshoiders’ | 34.216.55 |28,89,341.42 | 25,090.48|19,16,579.13 1860960 13,32,77275/15,286.56 | 11,08,290.78
funds

* Conversion of Euro amounis infe Rupees has bean done on basis of reference rate
as on last working day (for which reference rate were available) of the perfodivear
endimng as apicable, i.e. T Euro = ¢ 84,4428 a5 on Seplember 28, 2018, 1 Euro = ¢
76.3867 as on December 29, 2017, 1 Euro = ¥ 71.7165 as on December 30, 2016 and
1 Euro = & 72.5010 as on December 31, 2015,

"* Audited standalone financial information & consolidated avdited financial information
are not required to prepare under the applicable law.

“** Met Income divided by paid up capital comprise of 18,000 (Eighteen Thousand)
equity share of face value Euro 1 (Euro One only)

Details of the PAC 1: Indorama Metherlands Cooperatief LU.A.

PAC 1is a cooperative, incorporated on January 21, 2011 under the laws of Netherlands,
with the Dutch Commercial Ragister |dentification number 51875314, There has been
no change in the name of the PAC 1 since the time of its incorporation

The registered office of PAC 1 is situated at Markweg 201, 3198NB Europoort, Rotterdam,
the MNetherlands.

PAC 1 is an indirect subsidiary of PAC 3. PAC 1 also belongs to group headed
by Indorama Ventures, incorporated in Thailand and listed on the Stock Exchange of
Thailand. Indorama Ventures is one of the world's leading chemicals company with a
global manufacturing footprint across Asia, Africa, Europe and Americas. Indorama
Ventures operates in different jurisdictions through its subsidiaries and joint ventures.

The principal activity of PAC 1 as a holding enfity is financing activities and entering
into tolling agreements.

As on the date of this DPS, PAC 1 does not hold any Equity Shares in the Target
Company.

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

PAC 1 is a part of the promoter group of the Target Company as per SEBI ICDR

Regulations. Mone of the directors or key managerial employees of PAC 1 hold any
ownership or interast or relationship or shares in the Target Company.

As on the date of this DPS, 100% of the member's contribution of PAC 1 is held by
PAC 2, direct subsidiary of PAC 3.

The board members of PAC 1 comprise of (i) Mr. Sunil Baldi, {ii) Mr. Ramesh Kumar
MNarsinghpura, and (iii) Mr. Manoj Kumar Singhi.

PAC 1 has not been prohibited by the SEBI from dealing in securities, in terms of
directions issued under Section 11B of the SEBI Act or any other regulations made
Ihereunder,
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PAC 1 and any persons including the members of its board and the promoter(s) of the
PAC 1 are not categorized as a willful defaulter by any bank or financial institution or
consortium thereof, in accordance with the guidelines on willful defaulters issued by the
Reserve Bank of India nor they are declared as a fugitive economic offendear under
section 12 of the Fugitive Economic Offenders Act, 2018,

The key financial information of PAC 1 based on the last three audited standalone
financial statements and management cerified unaudited financial information for the
nine months period ended September 30, 2018 (not older than 6 months from date of
detailed public statement are as follows:

(All figures in lakhs, except eamings per share sef out in Euro and ¥ per share)

Audited financial statement for the
PIBHERS 10 financial year ended
Nine months
Particulars | gnded September December December December
31, 217 3, 2016 31, 2015
30, 2018
Euro 2** | Euro ¥** | Euro | T** Euro | ¥**
| Totalrevenue | 36495 | 3081755 1666.06|1.27265.20) 38850| 2782355 673.94| 4886123
| Metincomei.g. _
| (Netprofitiloss) | -17868 | -15,088.31) 1067.38 8306147 -0234| -661341) 31844 2308592
| aftertax) [ .
| Eamings per '
| share(inThal | i ;
| Bhat } (Basic 4| Mot Applicable, there are no cutstanding shares,
| Diluted) '
| Networth! _ : :
| shareholders’ | 10,237.30 | 8,64,466.31| 5,899.534 7,56,176.10|7,629.18 | 5,46, 36274 6.791.09 | 492,360,353
| funds

* Limited review of the unaudited standalone financial statement for the nine months
pernod anded September 30, 2018 & consolidated financial information are not required fo
prepara undar tha applicable iaw.

** Conversion of Euro amounts into Rupees has been done on basis of reference rate as
on last working day (for which reference rate were available) of the perod/year ending
as applicable, i.e. 1 Euro = &84.4428 as on September 28, 2018, 1 Euro = & 76.3867 as
on December 29, 2017, 1 Euro = & 71.7165 as on December 30, 2016 and 1 Euro = €
72.5010 as on December 31, 2015

Details of PAC 2: Indorama Ventures Global Services Limited

PAC 2 is a private limited company, incorporated on December 13, 2013 under the laws
of the Kingdom of Thailand, with the commercial register identification number
0105556194610, There has been no change in the name of the PAC 2 since the time of
its incorporation.

The registered office of PAC 2 is situated at 75/80-81 Ocean Tower Il, 32™ Floor, Soi
Sukhumvit 19, Asoke Road, Kwaeng Klongtoey Nuer, Khet Wattana, Bangkok 10110,
Thailand.

PAC 2 is a direct subsidiary of PAC 3. PAC 2 belongs to the group headed by Indorama
Venlures, a company incorporated in Thailand and listed on the Stock Exchange of
Thailand. Indorama Ventures is one of the world's leading chemicals company with a
global manufacturing foolprint across Asia, Africa, Europe and Americas. Indorama
Venlures operates in different jurisdictions through its subsidiaries and joint ventures.
The principal activity of PAC 2 is managing and providing services as an Intemnational
Headquarter to its affiliates in Thailand and Overseas Countries and holding company
for investments and arranging finance.

As on the date of this DPS, PAC 2 does not hold any Equity Shares in the Target
Company.

The shares of PAC 2 are not listed on any stock exchange.

PAC 2 is a part of the promoter group of the Target Company as per SEBI ICDR
Regulations. None of the directors or key managerial employeas of PAC 2 hold any
ownership or interest or relationship or shares in the Target Company.

99.99% of the outstanding equity shares of PAC 2 are held by PAC 3. The shareholding
pattern of PAC 2, as on the date of this DPS, is as under:

e Name of the Shareholder ,;":ﬂh;:::u 5"‘“’,_.5,‘:]"‘“'“’
. 1. . Indorama VenturesPAC 3 4,275, 787,390 99.990% !
2. Mr. Aloke Lohia 2,138 0.008% |
3. | Mirs. Suchitra Lohia 2136 0.005% |
Total 4,275,791,662 100.000% |

The board of directors of PAC 2 comprise of (i) Mr. Dilip Kumar Agarwal; (i) Mr. Bamesh
Kumar Marsinghpura; and (fii}) Mr. Sanjay Ahuja.

PAC 2 has not been prohibited by the SEBI from dealing in securities, in terms of
directions issued under Section 11B of the SEBI Act or any other regulations made
thereunder,

Tha PAC 2 and any persons including the membears of its board and promoter(s) of
PAC 2 are not categorized as a wilful defaulter by any bank or financial institution or
consortium thereof, in accordance with the guidelines on wilful defaulters issued by the
Reserve Bank of India nor they are declared as a fugitive economic offender under
section 12 of the Fugitive Economic Offenders Act, 2018.

The keay financial information of the PAC 2 based on the last three audited financial
statemeants and management certified unaudited financial information for ning months
period ended September 30, 2018 (not older than & months from date of detailed public
statement), are as follows:

(ANl figures in lakhs, excepl earnings per share sef out in Thai Bhat and ¥ per share)

Audited financial statement for the
ML Sk financial year ended
Nine months
December December December
Particulars | ended September 31, 2017 31, 2016 31, 2015
30, 2018
Thai ¥ Thai e Thai e Thai ¥+
Bhat Bhat Bhat Bhat
fTutalrevenm | 8610855 19306297 | 4985752 | 9747451 | 5'29:5;:2 6255483 | 2321360 4264373
| Netincame |.e.
| (Netprofitiloss) | 4249052 | 9515545 3412192 | 66,71066| 2272683 | 4313523 | 1408178 2587208
| ftertay) | i 1 | | i
| Eamings per
| 1 i | | |
ot Bses| 09| 22| om| 10| 685 1209| 70409 129660
| Diluted) ' |
[ Metwiarth! | [ [
| shanehoiders' 440,529 (98621473 | 42516047 |81, 21731 | 4277382 | B1,18414 | 3ETI02| 711213
[ funds

* Conversion of Thai Bhat amounts info Rupees has been done on basis of reference rate
as on last working day (for which reference rate were available) of the period/year
ending as appficable, i.e. 1 Thai Bhat = ¥ 2.2395 as on September 30, 2018, 1 Thai Bhat
= 1.9551 as aon December 28, 2017, 1 Thai Bhat = ¥ 1.8879 as on December 30, 2016
and 1 Thai Bhat = & 1.8373 as on December 31, 2075.

Details of PAC 3: Indorama Ventures Public Company Limited

The PAC 3 is a public limited company, incorporated on February 2, 2003 under the laws
of the Kingdom of Thailand, with the commercial register identification number
0107552000201. There has been no change in the name of the PAC 3 since the time of
its incorporation.

The registered office of PAC 3 is situated at 75102, Ocean Tower 1l, 37" Floor, Sol
Sukhumvit 19, Asoke Road, Kwaeng Klongtoey Nuer, Khet Wattana, Bangkok 101110,
Thailand,

PAC 3 is a listed company on the Stock Exchange of Thailand.

The principal activity of PAC 3 Is conducting its business through investment in
subsidiaries and affiliates engaged in the manufacture and distribution of Polyethylene
Terephthalate (PET), Purified Terephthalic Acid (PTA), Paraxylene (PX), |sophthalic Acid
{IFA), Ethylene Oxide and Ethylene Glycol (EQO & EG), Polyester Fibers and Yarns and
Wool products.

PAC 3 is directly controlled by Indorama Resources Lid. (*IRL"), which holds 63.69% of
the shares in PAC 3. IRL is in tum directly controlled by Canopus International Limited
(“CIL") with 99.98% shareholding and CIL directly owns 2.32% in PAC 3. In CIL,
Mr. Aloke Lohia and his immediate family together hold 50% of the shares and 76% of
voling rights and the remaining 50% of the shares and 24% voting rights are held by
Mr. Sri Prakash Lohia and his immediate family. By holding 76% of the voting rights in
CIL, Mr. Aloke Lohia and hig immediate family exercise sole control over CIL and thus,
indirectly, over IRL, which is the controlling shareholder of PAC 3. Mr. Aloke Lohia and
Mr. Sri Prakash Lohia ara brothers of Mr. O. P. Lohia ("Existing Promoter 17), one of
the Promoter of the Target Company.

As on the date of this DPS, PAC 3 does not hold any Equity Shares in the Target
Company. Mr. Aloke Lohia, Ms. Aradhana Lohia (Daughter of Mr. Aloke Lohia) &
Mr. Yashovardhan Lohia (Son of Mr. Aloke Lohia) individually hold 0.04%, 0.09% &
0.12% respectively of the Expanded Yoling Share Capital or 0.04%, 0.10% & 0.12%
respectively of the Emerging Share Capital of the Target Company. Mr. Aloke Lohia and
his son Mr Yashovardhan Lohia are indirectly the ultimate beneficiaries of Brookgrange
Investments Limited (“Brookgrange™) which holds 20.07% of the Expanded Voting
Share Capital or 20.51% of the Emerging Share Capital of the Target Company.

PAC JdIndorama Ventures, incorporated in Thailand is listed on the Stock Exchange of
Thailand. Indorama Ventures is one of the world's leading chemicals company with a
global manufacturing footprint across Asia, Afnca, Europe and Americas. Indorama
Ventures operates in differant jurisdictions through its subsidiaries and joint venturas.

PAC 3 is a part of the promoter group of the Target Company as per SEBI ICDR
Regulations. Mone of the directors or key managerial employees of the PAC 3 hold any
ownership or interest or relationship or shares in the Target Company other than stated
in note no. 4.7 above.

The board of directors of PAC 3 comprise of (i) Mr. S Prakash Lohia, (i) Mr. Aloke Lohia,
(iii) Mrs. Suchitra Lohia, (iv) Mr. Amit Lohia, (v) Mr. Dilip Kumar Agarwal,
(vi) Mr. Udey Paul Singh Gill, (vii) Mr. Sanjay Ahuja, (viii) Mr. Rathian Srimongkol,
(ix) Mr. Maris Samaram, (x] Mr. William Ellwood Heinecke, {xi) Dr. Siri Ganjarermdea,
(i) Mr. Kanit Si, (xii)) Mr. Russell Leighton Kekoeewa and (xiv) Mr. Chakramon Phasukavanich.
The board of directors of PAC 3 comprisas of 7 (seven) indepandent directors.
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PAC 3 has nol been prohibited by the SEBI from dealing in securities, in terms of
directions issued under Section 11B of the SEB| Act or any other regulations made
theraunder,

The PAC 3 and any persons including the directors of its board and its promoter(s) of
the PAC 3 are not categorized as a wilful defaulter by any bank or financial institution
or consortium theraof, in accordance with the guidelines on wilful defaulters issued by
the Reserve Bank of India nor they are declared as a fugitive economic offender under
gection 12 of the Fugitive Economic Offenders Act, 2018,

The key financial information of the PAC 3 based on the last three year audited
consolidated financial statements and interim reviewed financial statements for nine
months period ended September 30, 2018 (not older than 6 months from date of
detailed public statement) are as follows:

(ANl figures in lakhs, except earnings per share set out in Thai Bhat and & per share)

Audited consolidated financial statements
Unaudited for for the year ended
Mine months
December December December
Particulars ended September 31, 2017 31, 2016 31, 2015
30, 2019
Thai L Thai T Thai ; el Thai ,
Bhat Bhat Bhat Bhat
Totalrevenue | 258777511 | 57,96,196.85 | 291257661 SAB4ATAI4 B340 | HIIJ.EJ.'E:Edm 335??_44.”511.45;

Net income |.e.
(Met profitticss) | 240220.17| 538 7566 2107TR2TE| 41200455 16350170 31040500 ERAR3%| 1265865 |
after tax) ' '

Eamings per
share (in Thas
Bhat® } (Basic &
| Diuted)

Mat worth/ [ :
sharehokders' | 120006738 2096583 | 1021 575 70| 1A7ER06 74151306 W19 6405171 15333080 |
funds

" Conversion of Thai Bhat amounts info Rupees has been done on basis of reference rafe
as on last working day (for which reference rafe were available) of the periodfyear
ending as applicable, i.e. 1 Thai Bhat = ¥ 2.2395 as on Septermber 30, 2018, 1 Thai Bhat
=¥ 1.9551 as on December 28, 2017, 1 Thai Bhat = ¥ 1.8879 as on December 30, 2016
and 1 Thai Bhat = ¢ 1.8373 as on December 31, 2075.

Details of the Sellers - Not Applicable
Details of the Target Company: Indo Rama Synthetics (India) Limited

The Target Company is a public limited company incorporated on April 28, 1986, under
the Indian Companies Act, 1956, in Maharashtra, India. The Corporate Identity Number
(CIN) of the Target Company is L17124MH1986PLC166615. There has been no change
in the name of the Target Company in the last 3 (three) years.

The registered office of the Target Company is situated at 31-A, MIDC Industrial Area.
Butibori, Nagpur - 441122, Maharashtra, India and the corporate office of the Target
Company is situated at 20" Floor, DLF Square, DLF Phase - Il, NH-8, Gurgaon-122
002, Haryana, India.

The Target Company is a manufacturer of polyester filament yarns (PFY), polyester
staple fibres (PSF), draw lexturised yarns (DTY), specialty fibers and chips. The
Target Company is also engaged in power generation, which is used primarily for
captive consumption.

The Equity Shares of the Target Company are listed on the BSE (Security 1D: INDORAMA,
Security Code: 500207) and NSE (Scrip |ID: INDORAMA). The ISIN of the Target
Company is INE156A01020

The Equity Shares are fraquantly traded in terms of Ragulation 2(1)(j) of the SEBI SAST

Regulations (further details provided in Part IV { Offer Prica) balow) and are not suspended
from trading on BSE and NSE.

As on the date of this DP5, there are no partly paid-up Equity Shares of the Target Company,
outstanding convertible securties, depository receipts, warrants or instruments, issued by
the Target Company, convertible into Equity Shares of the Target Company except for the
OCDs issued on January 24, 2018 to Existing Promoter 1, one of the Promoters.

As on the date of the PA and this DPS, Mr. Aloke Lohia, one of the promoters & board
of directors of PAC 3 is one of the promoters of the Target Company.

The board of directors of the Target Company, as of the date of this DFS, is given under:

45| 954 3568 .78 315 598 115 211 |

Name of Director | Designation . bIN
| Mr. ©. P. Lohia _Chairman & Managing Director 00206807 |
| Mr. Vishal Lohia : Whole-time Director 00206458
. Mr. Azhok Kumar Ladha . Mon-Executive Independent Director 00089360

Mr. Suman Jyoti Khaitan Non-Executive Independent Director | 00023370
Dr. Arvind Pandalai '_ Mon-Executive Independent Director 00352809
Mrs. Ranjana Agarwal Mon-Executive Independent Director 03340032

As of the date of this DPS, the authorized share capital of the Target Company is
T 235,10,00,000/- (Indian Rupees Two Hundred Thirty Five Crore and Ten Lakh only)
divided into 23,51,00,000 (Twenty Three Grore Fifty One Lakh) Equity Shares. The
Board of Directors of the Target Company on January 15, 2019 has approved to
increase in the authorized share capital 1o ¥ 275,00,00,000/- (Indian Rupees Two Hundred
seventy Five Crore only) divided indo 27.50,00,000 (Twenty Seven Crore Fifty Lakh)
Equity Shares subject to the shareholder's approval.

As of the date of this DPS, the present issued, subscribed and paid up equity
capital of the Target Company is 16,09,13,151 (Sixteen Crores Ming Lakhs Thirteen
Thousand One Hundred Fifty Onae) Equity Shares excluding 56,86,664 (Fifty Six Lakhs
Eighty Six Thousand Six Hundred Sixty Four) Equity Shares underlying the OCDs
issuad to Existing Promoter 1. The Board of Directors of the Target Company on
January 15, 2019 has approved to allot 10,02,00,000 (Ten Crore Two Lakhs)
Equity Shares of the Target Company on preferential basis, subject to the shareholder's
approval and other regulatory approvals.

Summary of the audited financial statements of the Target Company prepared
under Ind AS for the financial year ended March 31, 2018, March 31, 2017, and
March 31, 2016 and unaudited six month period ended September 30, 2018 which are
limited reviewed, are as given below:

(ANl figures in lakhs, except eamings per share in ¥ per share)

Six months | Standalone Consolidated |
ended
Particulars T ‘I’vla“rH :::ld "I’i:lr ended 'l'ualll" n::hd.d
(30,2018 | 31,2018 | 31,2017 | 31,2016
| Total Revenue | 75.218.00 | 231,744.00 | 273,335.00 | 279,115.00 |
| Net Income/{Loss)  -6,182.00 |  -8,269.00 | -B,143.00 | 3,758.00 |
| Earnings per Share = ' : '
| (Basic & Diluted) R bl Bl Bkl
| petworth/Shareholder's | 56,768.00 | 41,968.00 | 60,160.00 | 58,090.00 |
* Non annualized | ' |
Note:

1. In accordance with the Companias (Accounting Standard) Rules, 2015 {as amandad),
the Target Company is not required to prepare consolidated financial statements for the
yaar ended March 31, 2018. Hence, Standalone financial statement has been considered
for disclosing audited financial statement for the year ended March 31, 2018.

2. The figures for the six months period ended on 30" September, 2018, vear endad
on 31% March, 2018 and 315t March, 20717 does not include adjustments on account of
Re-measurements of post-employment benafil obligations, gaindloss) net of tax

Details of the Open Offer

This Offer is being made by the Acquirer to all the Public Shareholders, to acquire up to
6,54,36,231 (Six Crores Fifty Four Lakhs Thirty Six Thousand Two Hundred Thirty One)
reprasenting 24.53% of the Expanded Voting Share Capital or 25.06% of tha Emerging
Share Capital ("Offer Size") at an offer price of ¥ 36/~ (Indian Rupees Thirty Six only)
per Offer Shares ("Offer Price”) aggregating 1o a tolal consideration of T 235,57,04, 316/
(Indian Rupees Two Hundred Thirty Five Crores Fifty Seven Lakhs Four Thousand
Three Hundred Sixteen only) ("Maximum Open Offer Consideration”).

The Open Offer is being made to the Public Shareholders in accordance with regulations
3(1) and 4 of the SEBI SAST Regulations pursuant to the board resolution of the
Target Company on January 15, 2019 approving the Preferential Issue, Mol, Investment
Agreement (as defined below) and the Inter-Se Agreement (as defined below) (collectively
“Underlying Agreement”), details of which are mentioned in Part Il (Background lo the
Offan) of this DPS.

As of the date of this DPS, there are no outstanding depository receipts, warrants or
instruments, issued by the Target Company, convertible into Equity Shares of the
Target Company except OCDs convertible into 56,86 664 (Fifty Six Lakhs Eighty Six
Thousand Six Hundred Sixty Four) Equity Shares of the Target Company issued to
Existing Promoter 1.

As of the date of this DPS5, the Expanded Voting Share Capital and Emerging Share
Capital of the Target Company are as follows:

Expanded Voting Share Capital Emerging Share Capital
Particulars Neo. of 8 MNo. of o
Equity Shares Equity Shares
| Fully paid up Equity '
;..S..h“.t_r‘?.'.E as EﬂF‘A I 16,09,13,151 B0.31% 1E,DB,13,151. _ E1-ﬁE".ﬁ-‘:j.:
OCDs convertible into ;
| equity shares | 680564 @ 21%% | o |
Freterential Issue o , . |
| non-promoter investor I 1,72,00,000 | 6.45% 1,72,00,000 _ E.EE!".I.:._;
| Preferential Issue to ' 3 | .
the Acquirer e Wil v il Wsaini
| Total 26,67,99,815 | 100.00% | 26,11,13,151 100.00% |

As on the date of the DPS, all Equity Shares issued by the Target Company are listed,
except OCDs convertible into 56,86,664 (Fifty Six Lakhs Eighty Six Thousand Six
Hundred Sixty Four) Equity Shares. Existing Promoter 1 who holds the OCDs has
submitted an undertaking to the Target Company and the Acquirer that he will not
exercise his option to convert into aquity shares of the Target Company and on
maturity the Target Company will redeem the OCDs.

Conld....




7.6

T.r

7.8

7.8

7.10
7.11

T2

713

7.14

1.2

7.16

(a)

7.5

WWW.LOKSATTA.COM
TR, FBAR, 2 AN R0%R%

K Goriial

The Offer Price will be payable in cash by the Acguirer, in accordance with the provisions
of Regulation 9(1)(a) of the SEBI SAST Regulations.

Ta the best of the knowledge of the Acquirer and the PACs, there are no statutory or
other approvals required to complete the underying transactions contemplated under
the Underlying Agreements and the acquisition of the Offer Shares that are validly
tendered pursuant to the Open Offer or to complete this Open Offer other than as
indicated in Part VI (Statutory and Other Approvals) below. However, in case any other
statutory approvals become applicable and are required by the Acquirer and the PACs
at a later date before the closure of the tendering period, this Open Offer shall be
subject to receipt of such further approvals.

Where any statutory or other approval extends to some but not all of the Public
Shareholders, the Acquirer shall have the option to make payment to such Public
Shareholders in respect of whom no statutory or other approvals are required in order
to complete this Offer.

In terms of Regulation 23 of the SEBI SAST Regulations, in the event that, for reasons
outside the reasonable control of the Acquirer, the approvals (whether in relation to the
acquisition of the Offer Shares) specified in this DPS as set out in Part VI (Statutory
and Other Approvals) below or those which become applicable prior to complation of the
Open Offer are not received, then the Acquirer and the PACs shall have the right to
withdraw the Open Offar. In the avent of such a withdrawal of the Opean Offer, the
Acquirer and the PACs (through the Manager to the Offer) shall, within 2 {Two) working
days of such withdrawal, make an announcement of such withdrawal stating the grounds
for the withdrawal in accordance with Regulation 23(2) of the SEBI SAST Regulations.

The Offer is not conditional on any minimum level of acceptance by the Public
Shareholders in terms of Regulation 19 of the SEBI SAST Regulations.

The Offer is not a competing offer in terms of Regulation 20 of the SEB| SAST Requlations.

Mon-resident Indians (*NRIs™) and Overseas Corporate Bodies ("OCBs") holders of
Equity Shares, if any, must obtain all requisite approvals required to tender the Equity
Sharas held by them pursuant to the Open Offer and submit such approvals along with
the other documents required to accept the Open Offer. Further, if holders of Equity
Sharas who are not parsons resident in India (including NRIs, OCBs and foreign porfolio
investors) had required any approval from the Reserve Bank of India ("RBI") or any other
regulatory body in respect of the Equity Shares held by them in the Target Company,
they will be required to submit such previous approvals that they would have obtained for
acquiring and holding the Equity Shares of the Target Company to tender Equity Shares
held by them pursuant to the Open Offer, along with the other documents required to be
tendered fo accept the Open Offer as mentioned in the letter of offer (“Letter of Offer”).
In the event such approvals and supporting documents are not submitted, the Acquirer
reservas the right to reject such Equity Shares tendered in the Open Offer.

The Offer Shares will be acquired by the Acquirer 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, and the tendering Public
Shareholder shall have obtained all necessary consents for it to sell the Offer Shares
on the foregoing basis.

In terms of Regulation 25(2) of the SEBI SAST Regulations, as of the date of this DPS,
the Acquirer has no intention to restructure or alienate, whether by way of sale, lease,
encumbrance or otherwise, any material assets of the Target Company during the
period of 2 (two) years following the completion of the Offer, except

{I) in the ordinary course of business, or

{i) on account of compliance with any law that is or becomes binding on or applicable
to the operations of the Target Company; or

(i} as has already been disclosed by the Target Company in the public domain.

Other than the above, if the Target Company is required to alienate any material asset
of the Target Company within a period of 2 (two) years from completion of the Offer,
the Target Company shall seek the approval of its shareholders for the same, as is
required under the proviso to Regulation 25(2) of the SEBI SAST Regulations.

Regulation 38 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended (“SEBI LODR Regulations”)
read with Rule 194 of the Securities Contract (Regulation) Rules, 1957, and subsaquent
amendments thereto ("SCRR") require the Target Company to maintain minimum public
shareholding, as determined in accordance with the SCRR, on a continuous basis for
listing. Upon the completion of the Offer and underlying transaction pursuant to the
Mol/Investment Agreement, if the public shareholding of the Targat Company falls
below the minimum level of public shareholding, as required to be maintained by the
Target Company under the SCRHRR and the SEBI LODR Regulations, the Acquirer
undertakes to take necessary steps to facilitate compliance by the Target Company
with the relevant provisions under the SCRR, as required under Regulation 7(4) of the
SEBI SAST Regulations and/or the SEBI LODR Regulations, within the time period
stated therein, i.e., to bring down the non-public shareholding to 75% of the equity share
capital within 12 (twelve) months from the date of such fall in the public shareholding
below 25%, through permitted routes and/or any other such routes as may be approved
by SEBI from time to time.

The Manager to the Offer does not hold any Equity Shares as on the date of this DPS.
The Manager to the Offer further declares and undertakes not to deal on their account
in the Equity Shares during the offer period.

BACKGROUND TO THE OFFER

The Offer is being made by the Acquirer to the Public Shareholders of the
Target Company in accordance with Regulation 3({1) and Regulation 4 of the SEBI SAST
Regulations.

The board of directors of the Target Company, at its meeting held on January 15, 2019,
subject to inter alia receipt of approval from the shareholders of the Target Company
and receipt of statutory/regulatory approvals, approved the preferential issue of
8.30,00,000 Equity Shares (“Subscription Shares”), representing 31.11% of the
Expanded Voting Share Capital or 31.79% of the Emerging Share Capital, to the
Acquirer at a price of € 36/- per Equity Share, aggregating ¥ 298.80 crores (“Subscription
Amount”), to be paid in cash ("Preferential Allotment™ or “Preferential Issua").
In relation to the said Preferential |ssue, on January 15, 2019, the Target Company,
Existing Fromotar 1, the Acguirer & PAC 3 enterad into a binding memorandum of
understanding (“MoU"). The Moll was superseded by: (i) an investment agreeament
dated January 21, 2018 (“Investment Agreement™) entered into among the among
the members of OP Lohia Group (comprising of Mr. O. P. Lohia, Mr. Vishal Lohia,
Ms. Urmila Lohia), Acquirer and PAC 3 (as a confirming party) under which the
Target Company shall, subject to inter alia receipt of statutory/regulatory approvals
and fulfiiment of certain other conditions precedent (unless waived by the Acquirer),
issue and allot the Subscription Shares to the Acquirer; (ii) an inter-se agreement
dated January 21, 2019 entered into among the members of the OF Lohia Group, the
Acquirer, PAC 3 (as a confirming party), another promotar Brookgrange (as a
confirming party) and Target Company (as a confirming party) detailing inter-se rights
and obligations of caertain shareholders including an inter-se voting arrangament
("Inter-Se Agreement”).

The details of the Equity Shares to be issued and allotted pursuant to the Investment
Agraemeant, are as under:

No. of Equity
Name of the Nature of the | Shares to be E:"“E:_"Flf';h: Consideration
Shareholder Transaction issued and Share Capital (T in Crore)
allotted/acquired
Acquirer Preferential E_E-_'D-DD.UGD 41 .79% % 208.80
Izsue aquity shares Croras

Note: In the avent that the Acquirer's fogether with the existing promoter and promotar
group's tofal sharehoiding in the Targe! Company affer the completion of the Offer and
acquisifion under the Invesiment Agreement exceeds 75% of the paid up equity share
capital of the Target Company, then in such an event, subject to the regulations of the
SEBI, both the Acquirer and the existing promoters have agreed that they shall divest
their shareholding in the Target Company within a period of 12 (twelve) months from the
date of allotment of shares fo the Acquirer, such that the fotal hoiding of the promofers
and promaoter group (as defined under the SEBI ICDR Regulationg) is not more than 75%
of the paid up equity share capital of the Target Company in the manner set forth in the
Inter-Se Agreemeant.

The board of directors of the Target Company, at its meeting held on January 15, 2019,

subject to inter alia receipt of approval from the shareholders of the Target Company

and receipt of statutory/regulatory approvals, also approved the preferential issue of
1.72,00.000 {(One Crore Seventy Two Lakhs) Equity Shares to be allotted by the

Target Company to a non-promoter investor prior to allotment of shares to the Acquirer,

representing 6.45% of the Expanded Voting Share Capital or 6.59% of the Emerging

Share Capital of the Target Company at a price of ¥ 36/- per Equity Share, aggregating

¥ 61.92 crores, to be paid in cash to ensure minimum public shareholding compliance as

per SEBI LODR Regulations at the time of the preferential allotment to the Acquirer,

Salient features of the Investment Agreement and the Inter-Se Agreement are set

out below:

Investment Agreement:

(i) The proceeds received by the Target Company for the allotment of the Subscription
Shares shall be used towards any or all of the following (and for no other purpose):
(A) payment to vendors, employees and contractors, (B) repayment of term loans
availed by the Targel Company and discharge of the Target Company's financial
liabilities; (C) outstanding liabilities of the Target Company; and/or (D) purchase of
raw material and other working capital requirements of the Target Company.

{il) The obligation of the Acquirer to subscribe to the Subscription Shares and pay the
Subscription Consideration to the Target Company shall be conditional on the
fulfillment of the conditions precedent set out in the Investment Agreement on or
prior to the Long Stop Date (as defined in the Investment Agreement) or their
waiver (if allowed under applicable law) by the Acquirer, which include, among
others, the following important conditions:

{A) receipt of necessary approvals from the Competition Commission of India for
the transactions contemplated in a form and substance satisfactory to the
Acquirer, (i) receipt of approval of relevant anti-trust regulatars in certain
foreign jurisdictions, in a form and substance satisfactory to the Acquirer; and
(i) any other approval from any other governmental authority as may be
required under applicable law, for the issue of the Subscription Shares.

(B) obtaining approval of the shareholders of the Target Company for the Preferential
Issue and for increase in authorized capital, and such resolution having been
filed with the Registrar of Companies.

{C) Receipt of in-principle approval from the BSE and NSE for the issue and
allotment of the Equity Shares of the Target Company to the Acquirer pursuant
o the Preferential Issue.

(D) No Material Adverse Effect shall have occurred after the signing of the
Investment Agreement and before the Closing

(E} The Target Company shall have obtained the prior written consent of certain lenders
of the Target Company.

(ili} Other than cartain specified tarms which come into effect as of the axacution date,
the Investment Agreement is conditional on and shall come into effect only as of
the date of issuance and allotment of the Subscription Shares as set forth in the
Investment Agreement (“Closing Date™).

(iv) The OP Lohia Group shall have the right to nominate 2 directors on the Board.

(v) Acquirer shall be entitled to nominate up to 3 (three) directors in total on the Board.
Cut of the aforesaid 3 directors, on the Closing Date, Acquirer shall nominate 2
directors for appointment by the board and shall have the right to nominate the third
director at any time thereafter.

(vi) The Acquirer shall have the right to nominate the Chief Exaecutive Officer, Chief
Financial Officer, Chief Marketing Officer and Plant Head (collectively the “KMPs™),

{vii) The Acquirer shall have the right to take a lead on the Target Company’s businass
plan formulations and shall propose the same to the Board of the Target Company.

(b)

Mo business plan shall be approved by the Target Company without consent of the
Acquirer,

{vii) The rights granted to the Acquirer shall fall away in the event the shareholding of
the Acquirer shall fall below a certain specified threshold and similarly the rights
granted to the OP Lohia Group shall fall away in the event the shareholding of the
OFP Lohia Group collectively falls below a certain specified threshold.

(ix) The Target Company shall not take certain actions as listed out in the Investment
Agreement (Affirmative Vote ltems) without the prior consent of OP Lohia Group
and the Acquirer. Affirmative Vote ltems include matters such as alteration of
share capital, amendment to charter documents, creating or disposal of any
subsidiaries, joint ventures, diversification of activities by the Target Company
into areas that are unrelated to the business, sale of or disposal of the whole or any
part of the undertaking, land, building, plant and machinery in excess of specified
threshold in a financial year, any material change in the Target Company’s accounting
policies or methods etc.

(%) The Acquirer shall be the promoter of the Target Company post-Closing along with
the existing promoters.

Inter-Se Agreement:

{i} The provisions of the Inter-Se Agreament become effective from the Closing Date
(as defined in the Investment Agresment).

{iiy The primary objective of the Inter-Se Agreement is to record the rights and obligations
of Acquirer, PAC 3, Brookgrange and the OF Lohia Group infer-se. From the Closing
Date, the Acquirer shall control the Target Company. The members of the OF Lohia
Group shall extend all necessary co-operation to the Acquirer and undertake to
ensure that they, in their capacities as shareholders, their representatives, proxies
and agents representing them at general meetings of the Target Company shall at
all times exercise their votes, act in such manner 5o as to comply with, and to fully
and effectually implement, the spirit, intent and specific provisions of the
Investment Agreement, the Inter-Se Agreement and other documents executed
pursuant to the transaction.

(iii) The members of the OP Lohia Group along with their Affiliates agree to act and vote
in @ manner as may be prescribed by the Acquirer (except in relation to Affirmative
Vote |ltems (as set out in the Investment Agreement).

{iv) The Inter-5e Agreament provides for certain restrictions on transfer of shareholding
in the Targat Company by tha OF Lohia Group as well as the Acguirer in the manner
sat out in the Inter-Se Agreement including a right of first refusal and a tag along
right, Additionally, the Acquirer on the one hand and the OF Lohia Group on the other
hand have the right in certain circumstances o drag the other party.

{v) The Acquirer and each member of the OP Lohia Group have agreed to certain
exclusivity and non-compete provisions which restrict the Acquirer and the OF
Lohia Group to directly or indirectly enter into, own, engage in any business
competing with the business of the Target Company in India subject to certain
conditions. No fee has been paid or is payable by either party to the other on
account of these non-compete provisions.

{vi) The parties have agreed that in the event that the entire promoter and promoter
group shareholding in the Target Company after the complation of the Offer and
acquisition under the Investment Agreement exceeds 75% of the paid up equity
share capital of the Target Company, then in such an event, subject to the regulations
of the SEBI, the members of promoter and promoter group shall divast thair
shareholding in the Target Company within a period of 12 (twelwe) months from the
date of allotment of shares to the Acquirer, such that the total holding of the
promoters and promoter group (as defined under the SEBI ICDR Regulations) is not
mora than 75% of the paid up equity share capital of the Target Company in the
mannear set forth in the Inter se Agreeament.

Object and purpose of acquisition and strategic intent and future plans: The
prime objective of the Acquirer for the acquisition of equity shares is to have substantial
holding of equity shares, voting rights and acquisition of control of the Target Company.
India is the second largest polyester market in the world after China, with consumption
growth at 7% per year. This strategic investment will provide Acquirer & PACs a fas!
track entry into the high potential Indian market as India grows its end uses for
Polyester fibers and leverage on the country's huge potential with 1.2 billion population.
Acquirer & PACs expertise in turmnaround, coupled with technical know-how will halp
Target Company to improve its operating rate, product mix and also complement
Acquirer & PACs strategy in global Home & Apparel segment to serve its global
customers with differentiated high value added fibers.

SHAREHOLDING AND ACQUISITION DETAILS

The current and proposed shareholding of the Acqguirer in the Target Company on tha
Expanded Voling Share Capital and the details of their acquisition are as follows:

Details of Acquirer PAC1 PAC2 PAC 3*
Shareholding
No. “%age | Mo. %age | No. %age Yeage

Mo,

As on the Nill N[ Nl | Nl Ml | Wil 20.32%

PA date 342,264

Acquired

betwaen tha ] . ; ; 5
PA and the Mil Mil Mil il Wil Mil il Wil

DPFS date

As on the Nil Nil|  Nil il Nil Nil

DPS date A2 0]

20.32%

After the
complation of
acquigitions
under the
Invesiment
Agresment

Post Offar
sharaholding'

8,30,00,000] 31.11% |  Nil Mil Mil Nil Mil Mil

8,30,00,000 31.11% | Nil Mil Mil Mil | 542,286,401 20.32%

Past Offar

i
shareholding® 20.32%

14,84 36 231 55.64% | Nil Mil Mil Mil | 5,42 26,401

‘on diluted basis as on the 10" working day after the closing of fendering period and
assuming no Offer Shares are tendered in the Open Offer

“on diluted basis as on the 10th working day after the closing of tendering period and
assuming the entire 24.53% of the Expanded Voting Share Capital are tengered in the
Opan Offer, assuming full acceptance of the Open Offar.

Mr. Aloke Lohia & his immediate family are the controlling shareholders in PAC 3.
Mr. Aloke Lohia, Ms. Aradhana Lohia {Daughter of Mr. Aloke Lohia) & Mr. Yashovardhan
Lohia {Son of Mr. Aloke Lohia) individually hold 0.04%, 0.09% & 0.12% respectively of
the Expandad Voiing Share Capital of the Target Company. Mr. Aloke Lohia and his son
Mr. Yashovardhan Lohia are indirectly ultimate beneficiaries of Brookgrange which holds
20.08% of the Expanded Voting Share Capital of the Target Company.

As of the date of this DPS, none of the Acquirer & PACs, and its directors, board
members are holding any Equity Shares in the Target Company directly except Mr. Aloke
Lohia, one of the directors of PAC 3. PAC 3 is directly controlled by Indorama Resources
Ltd, ("IRL"), which holds 63.69% of the shares in PAC 3. IBL is in turn directly controlled
by Canopus Intermational Limited ("CIL") with 99.98% shareholding and CIL directly owns
2.32% in PAC 3. In CIL, Mr. Aloke Lohia and his immediate family together hold 50% of
the shares and 76% of vating rights and the remaining 50% of the shares and 24% voting
rights are hald by Mr. Sri Prakash Lohia and his immediate family. By holding 76% of the
voting rights in CIL, Mr. Aloke Lohia and his immediate family exercise sole control over
CIL and thus, indirectly, over IRL, which is the controlling shareholder of PAC 3. Mr. Alokea
Lohia and Mr. Sri Prakash Lohia are brothers of Mr. O. P. Lohia, one of the Promoter of
the Target Company. Mr. Aloke Lohia, Ms. Aradhana Lohia {Daughter of Mr. Aloke Lohia)
& Mr. Yashovardhan Lohia (Son of Mr. Aloke Lohia) individually hold 0.04%, 0.09% &
0.12% respectively of the Expanded Voting Share Capital or 0.04%, 0.10% & 0.12%
respectively of the Emerging Share Capital of the of the Target Company. Mr. Aloke
Lohia and his son Mr. Yashovardhan Lohia are indirectly ultimate beneficiaries of
Brookgrange which holds 20.07% of the Expanded Voting Share Capital or 20.50% of the
Emerging Share Capital of the Target Company.

OFFER PRICE
The Equity Sharas of the Target Company are listed on the BSE and NSE.

The annualized trading turnover in the Equity Shares, based on the trading volumes in
the Equity Shares of the Target Company on the BSE and NSE during the period from
January 1, 2018 to December 31, 2018 (i.e. 12 (twelve) calendar months preceding the
month in which the PA was issued) ("Twelve Months Period”), is as set out below:

Traded tumover of equity | Yo LCl " hares of the | Traded
Stock i rget Target Company during | turnover %
Exchange  Company during the the Twalve Months (A/B)
Twelve Months Period (“A") Period (“B")
BSE BB,06,544 938,980,102 7.25%
NSE 3.14,57,700 9,38,90,102 33.50%

Based on the above, the Equity Shares are frequently traded in terms of Regulation
2(1)(j)) of the SEBI SAST Regulations, with NSE being the stock exchange where the
maximum volume of trading in the shares of the Target Company has been recorded.
The Offer Price of ¥36/- (Indian Rupees Thirty Six only) per Offer Share is justified in
terms of Regulation B{2) of the SEBI SAST Regulations, being the highest of the
following parameters:

sl. Price per Equity
No. inbil Share in ¢
The highast negotiated price per Equity Share of the
A Target Company for any acquisition under an agreement 26,00
" | attracting the obligation to make a public announcement :
of an open offer i.e. the price per share under the
Moll/Investment Agreement
The_\rniume weighted average price paid ar payable per
B. Equity Share for acquisitions by the Acquirer or by any Not Applicable®

person acting in concert with him during the fifty two
weeks immediately preceding the date of the PA

The highest price per Equity Share paid or payable for any
C acquisition by the Acguirer or by any person acting in

" | concert with him during the twenty six weeks immediately
preceding the date of the PA

Mot Applicable®

The volume weighted average market price per Equity
D Share for a period of sixty trading days immediately

" | preceding the date of the PA as traded on the NSE during
such period and such shares being frequently traded

26.44

Where the shares are not frequently traded, the price

determined by the Acquirer and the Manager to Offer,

E taking into account valuation parameters including, book
| value, comparable trading multiples, and such other

parameters as are customary for valuation of shares of

such companies; and

E. The per equity share value computed under

Mot Applicabla™

A

Ragulation 8(5), if applicable
Notes:

1. The price apphcable lo the Acquirer under SEBI ICDR Reguiations for the FPreferential
Allotment is & 30.97/ (Indian Rupees Thirty and Ninety Seven Paise only). Further defails in
raspact of the negotiafed price have been saf out in Part Il: Background fo the Offaer.

2. The Acquirer and PACs have not acquired any sharas in the Target Company.

3. The equity shares of the Target Company are listed on the BSE & N5SE and they are
frequently fraded.

VL.

VII.

VIl

4. The acquisifion is not an indirect acguisition under Regulation 5(1) of SEBI 5A5T
Regulations,

The Offer Price of ¥ 36/~ (Indian Rupees Thirty Six only) per Ofter Share represents the
highest of the above parameaters mentioned in the SEBI SAST Regulations.

There have been no corporate actions by the Target Company warranting adjustment of
any of the relevant price parameters under Regulation 8(9) of the SEBI SAST Regulations.

In the event of an acquisition of the Equity Shares of the Target Company by the
Acquirer and PACs during the Offer period, at a price higher than the Offer Price, then
the Offer Price will be revised upwards to be equal to or more than the highest price paid
far such acquisition in terms of Regulation 8(8) of the SEBI SAST Requlations, However,
the Acquirer and PACs shall not acquire any Equity Shares of the Target Company after
the third (3™) working day prior to the commencement of the tendering period of this
Offer and until the axpiry of the tendering period of this Offer. An upward revision to
the Offer Price or to the Offer Size, if any, on account of competing offers or
otherwise, may also be done at any time prior to the commencement of 1 (oneg) working
day bafore the commeancement of the tendering period of this Offer in accordance with
Regulation 18(4) of the SEB| SAST Regulations. Such revision would be done in
compliance with other formalities prescribed under the SEBI SAST Regulations. In the
event of such revision, the Acquirer shall;

(i) make corresponding increase to the escrow amounts as more particularly set out in
paragraph 2 of Part V (Financial Arrangements) of this DPS;

(i) make a public announcement in the same newspapers in which this DPS5 is published;
and

(i) simultaneously with the issue of such announcement, inform the BSE, NSE, SEBI
and the Target Company at its registered office of such revision in accordance with
the SEBI SAST Regulations.

FINANCIAL ARRANGEMENTS

The total funding requirement for the Offer, assuming full acceptance, i.e. for the
acquisition of 6,54,36,231 (Six Crores Fifty Four Lakhs Thirty Six Thousand Two
Hundred Thirty One) Equity Shares, at the Offer Price of # 36/- (Indian Rupees Thirty
Six only) per Offer Share is Maximum Open Offer Consideration, i.e. ¥ 235,57,04,316/-
(Indian Rupees Two Hundred Thirty Five Crores Fifty Seven Lakhs Four Thousand
Three Hundred Sixteen only).

The Acquirer has adequate resources to meet the financial requirements of
this Open Offer and by way of cash for performance of its obligations under the
SEBI SAST Regulations, the Acquirer has (i) created an escrow account named
“HSBC - Indo Rama Synthetics (India) Limited - Open Offer Escrow Account”
("Escrow Account”) with The Hongkong and Shanghai Banking Corporation Limited
(having its branch at 52/60 Mahatma Gandhi Road, Fort, Mumbai - 400 001 and acting
through its office at 11" Floor, Building 3, NESCO - IT Park, NESCO Complex, Western
Express Highway, Goregaon (East), Mumbai 400063)) ("Escrow Bank™) and has deposited
a sum of ¥ 58,89,26,079/- (Indian Rupees Fifty Eight Crores Eighty Mine Lakhs
Twenty Six Thousand Seventy Mine only) in the said Escrow Account which is
twenty five percent (25%) of Maximum Open Offer Consideration, as required under
Regulations 17(1) of the SEBI SAST Regulations.

KPMG Phoomchai Audit Limited, located at Empire Tower, 50"-51* Floors, 1 South
Sathorn Road, Yannawa Sathorn, Bangkok -10120, Thailand; Tel: +66 2677 2000,
Fax: +66 2677 2222 has vide its letter dated January 14, 2019, certified that the
Acquirer and PACs have adequate resources and capability to meet the financial
abligations under the open offer. The Managear to the Offer has entered into an agreameant
dated January 16, 2019 with the Acquirer and the Escrow Bank ("Escrow Agreement”)
pursuant to which the Acquirer has solely authonzed the Manager to the Open Offer to
realize the value of the Escrow Account, to operate the special escrow account opened
as per the provisions of the SEBI SAST Hegulations.

Tha Manager to the Open Offer is satisfied that firm arrangements have been put in
place by the Acquirer and PACs to fulfill its obligations in relation to this Open Offer
through verifiable means in accordance with the SEBI SAST Regulations.

STATUTORY AND OTHER APPROVALS

To the best of knowledge of the Acguirer and the PACs, there are no statutory or other
approvals required to complete the Open Offer as on the date of this DPS, except
(i) receipt of approval of Competition Commission of India in a form and substance
satisfactory to the Acquirer, (ii) receipt of approval of relevant anti-trust regulators in
certain foreign jurisdictions, in a form and substance satisfactory to the Acquirer; and
(ii) in-principle approvals from the Stock Exchanges for listing of Equity Shares to be
issuad pursuant to the Preferential Issue. If, however, any statutory or other approval
becomes applicable prior to complation of such acquisitions, the Open Offer would also
be subject to such other statutory or other approval(s) being obtained.

In terms of Regulation 23 of the SEBI SAST Regulations, in the event that the approvals
{in relation to the acquisition of the OHer Shares) specified in this DPS as set out in this
Part VI (Statutory and Other Approvals) or those which become applicable prior to
completion of the Open Offer are not received, for reasons outside the reasonable
control of the Acquirer, then the Acquirer and the PACs shall have the right to withdraw
the Open Offer. In the event of such a withdrawal of the Open Offer, the Acquirer and
the PACs (through the Manager to the Offer) shall, within 2 (Two) working days of such
withdrawal, make an announcement of such withdrawal stating the grounds for the
withdrawal in accordance with Hegulation 23(2) of the SEBI 5AST Regulations. In such
an event, the Acquirer and the PACs shall not acquire the Equity Shares pursuant to the
Investment Agreement also.

If the holders of the Equity Shares who are not persons resident in India
(including non-resident Indians ("MRIs™), overseas corporate bodies ("OCBs") and
registerad foreign portfolio investors (“FPIs"}, require any approvals (including from the
Resarve Bank of India (*RBI"), the Foreign Investment Promaotion Board 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 halding the Equity
Shares, to tender the Equity Shares held by them in this Open Offer, along with the
other documents required to be tendered to accept this Open Offer. In the event such
approvals are not submilted, the Acquirer and the PACs reserve the right 1o reject such
Equity Shares tendered in this Opan Offer.

Public Shareholders classified as OCBs, if any, may tender the Equity Shares held by
them in the Open Offer pursuant to receipt of approval from the FIPB/SIA and RBI, as
applicable under the Foreign Exchange Managemeant Act, 1999 and the regulations
made thereunder including the Foreign Exchange Management (Transfar or Issue of a
Security by a Person Resident Outside India), 2017. Such OCBs shall approach the
RB| independantly to seek approval to tender the Equity Shares held by them in the
Open Offer.

Subject to the receipt of the statutory and othar approvals, if any, the Acquirer and tha
PACs shall complete payment of consideration within 10 {Ten) working days from the
closure of the tendering period to those Public Shareholders whose documents are
found valid and in order and are approved for acquisition by the Acquirer and the PACs.

Where any statutory or other approval extends to some but not all of the Public
Shareholders, the Acquirer and the PACs shall have the option to make payment to
such Public Shareholders in respact of whom no statutory or other approvals are
required in order to completa this Open Offer.

In case of delay/non-receipt of any statutory and other approval referred to in this
Fart VI, as per Regulation 18(11) of the SEBI SAST Regulations, SEBI may. if satisfied,
that non-receipt of the requisite statutory approval(s) was not attributable to any willful
default, failure or neglect on the part of the Acquirer or the PACs to diligently pursue
gsuch approval(s), grant an extension of time for the purpose of completion of this Open
Offer, subject to such terms and conditions as may be specified by SEBI, including
payment of interast by the Acquirer and the PACs to the Public Shareholders at such
rate, as may be prescribed by SEBI from time to time, in accordance with Regulation
18(11) of the SEBI SAST Regulations,

TENTATIVE SCHEDULE OF ACTIVITY

sl. Schedule
No. i (Day and Date)

1. | Date of Public Announcemant Tuesday,
: -.Januar'g!-' ‘IE_. 2019

2. | Publication of this DPS Tuesday,
[ January 22, 2019

3. | Last date of filing of the draft letter of offer with SEBI Tuesday,
January 28, 2019

4. | Last date for public announcement for competing offer(s) Tuesday,

February 12, 2019

5. | Last date for receipt of SEBI cbservations on the draft
letter of ofter (in the event SEBI has not sought
| clarifications or additional information from the
| Manager to the Offer)

6. | ldentified Date*

Wednesday,
February 20, 2018

Friday,
February 22, 2019

7. | Last date by which the Letter of Offer is to be dispatched
| to the Public Shareholders whose name appears on the
| register of members on the ldentified Date

8. | Date by which the committee of the independent directors

Friday,
March 01, 2019

: W :
| of the Target Company shall give its recommendation to Ma;ﬁ"n?; dzaﬂym
| the shareholders of the Target Company for this Offer '
9. | Last date for upward revision of the Offer Price/ Thursday,

| Offer Size

10. | Date of publication of Offer opening public
| announcement in the newspapers in which this DPS
| has been published

March 07, 2019

Friday,
March 08, 2019

11. | Date of commencement of the tendering pericd Monday,
(“Offer Opening Date™) March 11, 2019
12. | Date of closure of the tendering period Monday,

5 (“Offer Closing Date”)
13. | Last date of communicating the rejection/acceptance

March 25, 2019

| and completion of payment of consideration or refund of Ap:ﬂ%nadaﬂyﬁm
| Equity Shares to the shareholders of the Target Company '

14. | Last date for publication of post-Offer public Monda
| announcement in the newspapers in which this DPS April 15 EFIEIHE

| has been published

* The schedule of activities mentioned above is lentative and is subject fo SEBI's review
process.

# The Identified Date is only for the purpose of determining the Public Shareholders as
on such date to whom the Letter of Offer wouwld be seni. It is clarified thal subject fo
Part Vi {Statutory and Other Approvals) above, all the Public Shareholders {registered or
unregistered) of the Target Company are eligible lo participale in this Offer at any time on
or prior to the Offer Closing Date,

PROCEDURE FOR TENDERING THE SHARES IN CASE OF NON-RECEIPT OF
LETTER OF OFFER

Subject to paragraph 2 of Part VI ( Statutory and Other Approvals), all Public Shareholders
holding the shares in dematerialized form are eligible to participate in this Open Offer at
any time during the period from Offer Opening Date till the Offer Closing Date
(“Tendering Period”) for this Open Offer. Please refer to paragraph 7 below of this
part, for details in relation to tendering of Offer Shares held in physical form.

Contd....
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2. The Letter of Offer specifying the detailed terms and conditions of this Offer will be | d. A separate Acquisition Window will be provided by the BSE to facilitate | responsibility with respect to any misstatement by the Target Company in relation to
mailad to all the Public Shareholders whose name appeaars in the register of members placing of sell ardars. The Selling Broker can enter orders for dematerialized such information
of the Target Company as at the close of business hours on the |dentified Date. Equity Shares. q. The Acquirers, the PACs and their respective directors in their capacity as the directors
3. Accidental omission 1o dispatch the Letter of Offer to any person 1o whom the Offeris | 7. Procedure to be followed by Public Shareholders holding Equity Shares in the physical accept full respensibility for their obligations under the Open Offer and shall be jointly
made or the non-receipt or delayed receipt of the Letter of Offer by any such pearson farm: and EE:*.-'-E-FEH_}-' responsible r_-::r the fulfilment of obligations under the SEBI SAST
will not invalidate the Offer in any way. The last date by which the Letter of Offer may G As per the proviso to Regulation 40(1) of the SEBI LODR Regulations (as amended by Regulations in respect of this Open Offer,
be dispatched to the Public Shareholders of the Target Company is March 1, 2019. the Securities and Exchange Board of India (Listing Obligations and Disclosure 4, This DPS and the PA shall also be available on SEBI's website (www.sebi.gov.in).
4. Public Shareholders who have acquired Equity Shares but whose names do not appear Requirements) (Fourth Amendment) Regulations, 2018) read with SEBI Press Release | 5 In this DPS, all references to "T" are references to Indian Rupee.
in the register of members of the Target Company on the |dentified Date, or unregistered Mo. 49/2018 dated December 3, 2018, effective from April 1, 2019, requests for 6 Link Intime India Private Limited has been a nted as the Reaistrar 1o the Offe
owners or those who have acquired Equity Shares after the |dentified Date but prior to effecting transfer of securities shall not be processed unless the securities are held in ' u':h-::-se :;ctails alm sg’[unur héml bl i e .
the closure of the tendering penod of the Offer, or those who have not received the the dematerialized form with a depository. | R -Entm to the C |
EHarl Liar, may gl Ramcaie, i s, e, b.  In this Open Offer, considering the timelines of activities prescribed under the N - O T
5. In case of non-receipt of the Letter of Offer, such Public Shareholders of the Target SEBI SAST Regulations, the acceptance of tendered shares will be undertaken Ag:;ﬁ!%_ﬁ;ﬁ%igﬂ ré:a?EF*a:r}-quE 5. Mar
Company may download the same from the SEBI website (www.sebi.gov.in) or obtain after April 1, 2019. Accordingly, the Public Shareholders who are holding Equity Shares Vikhroli [';.n‘v.fcst} I'Lﬂurnl:nai ;m 0R3 Méiharillsll'nra I%dia
a copy of the same from the Registrar to the Offer (details at paragraph 5 of Part IX in physical form and are desirous of tendering their Equity Shares in the Open Offer LINK l HTI r-n{j Tel: +91 22 491'3 6200 Fax: +91 IEE 4918 61 95'
(Oher Information) of this DPS) on providing suitable documentary evidence of holding can do so only after the Equity Shares are dematerialized. Such Public Shareholders EII";Eil' ind::rramasynthllatics hffer@linkintirne i
of the Equity Shares of the Target Company. are ad'.r?sgd to approach any depository participant to have their Equity Shares i Ccnta'-:i Person: Mr. E-umt-:he'l Deshpande A
6.  The Offer will be implemented under the stock exchange mechanism made available by dematerialized. | SEBI Registration No.: INROOD004058
the Stock Exchanges in the form of a separate window ("Acquisition Window"), as 8. As on the date of this DPS, no Equity Shares of the Target Company are under lock-in 7. In this DPS, any discrepancy in any tahle between the total and sums of the arnuunt
provided under the SEBI SAST Regulations and SEBI circular CIR/CFD/POLICY CELLY except 90,90,909 (Ninety Lakhs Ninety Thousand Nine Hundred Nine) equity shares listed is due to rounding off andior regrouping.
1/2015 dated April 13, 2015 issued by SEBI and as amended via SEBI circular issued to Public Shareholders under Preferential lssue in compliance with SEBI ICDR
CFD/DCR2/CIR/P/2016/131 dated December 9, 2016 and BSE notice no. 20170202-34 Regulations. The Equity Shares to be acquired under the Open Offer must be free from SN EHL A Ol Bives PN ORI RO A Ty WS INIPDES |
dated 02 February 2017, in such a case: all liens, charges and encumbrances and will be acquired together with all rights attached / En_"ﬁt t:-: Eﬂu_rt:gd Merchant Bank king Services
a. BSE shall be the designated stock exchange for the purpose of tendering Equity thereto. 1;:?1!!“0[ LEF:E Ruby, 20 Senapati Bapat Marg,
Shares in the Offer. THE DETAILED PROCEDURE FOR TENDERING THE EQUITY SHARES IN THE OFFER Dedar West. Mumbsi - 400028, India
b. The Acquirer has appointed HSBC Securities & Capital Markets (India) Private | WILL BE AVAILABLE IN THE LETTER OF OFFER EY Tel: +91-22-6192 0000; Fax: +91-22-6192 1000
Limited {"Buying Broker") as its broker for the Offer through whom the purchases | IX. OTHER INFORMATION gﬂhﬁlmi WW-_E_F-ngiﬂdlﬂi
and settlement of the Equity Shares tendered under the Offer shall be made. 1 The Acaui : - - el § i mail: project.ins1 9@ in.ay.com
] i ; . . quirer and the PACs accept full responsibility for the information contained in the Building a better Contact P - Mr. Abhizshek Suraka
The contact details of the Buying Broker are as mantionad below: PA, and this DPS (other than such information as has been obtained from public working world Sggkﬂﬁagiesrt?anﬂ;:n rr.,]ﬂ_: ﬁm?}mﬂu.‘rgmu
i. Name: HSBC Securities & Capital Markets (India) Private Limited sources or provided or relating to and confirmed by the Target Company) and shall be T . e :
ii. Address: 52/60 Mahatma Gandhi Road, Fort, Mumbai - 400 001 responsible for the fulfillment of obligations under the SEBI SAST Regulations in | ©On behalf of Acquirer & PACs:
iii. Contact Person: Mr. Shailesh Bafna respect of this Offer. Indorama Netherlands B.V.
iv. Tel.: +91-22-2268 1073; Fax: +91-22-2273 4329 2. The information pertaining to the Target Company contained in the PA or the DPS or | Indorama Netherlands Cooperatief U.A.
. All the Public Shareholders who desire to tender their Equity Shares under the Letter of Offer or any other advertisement/publications made in connection with the Indorama Ventures Global Services Limited
Offer, would have to intimate their respective stock brokers (“Selling Broker”) Open Offer has been compiled from information published or provided by the Indorama Ventures Public Company Limited
within the normal trading hours of the secondary market, during the tendering Target Company, as the case may be, or publicly available sources which has not been | pjage - Mumbai, India
period. independently verified by the Acquirer, The Acquirer and the PACs do not accept any Date :January 21, 2019 eI AR
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