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DETAILED PUBLIC STATEMENT FOR THE ATTENTION OF THE EQUITY

SHAREHOLDERS OF SADHNA BROADGAST LIMITED

Regd Off; 37, Second Floor, Rani Jhansi Road, Motia Khan, Paharganj, New Delhi-110055

OPEN OFFER FOR ACQUISITION OF UPTO 2,606,302 EQUITY SHARES FROM THE SHAREHOLDERS
OF SADHNA BROADCAST LIMITED (HEREIMAFTER REFERRED TO AS "TARGET" OR “TARGET
COMPANY" OR "SBL") BY SADHMA MEDIA PRIVATE LIMITED ("ACQUIRER 1"), M5. TAJINDER
KAUR ("ACQUIRER 2"), MR. SAURABH GUPTA ("ACQUIRER 3"), MR. GAURAY GUPTA ("ACQUIRER
4"} AND M3, POOJA AGGARWAL (“ACQUIRER 57) (HEREINAFTER COLLECTIVELY REFERRED TO
ASTHE "ACQUIRERS") ([HEREINAFTER REFERRED TO AS ["OFFER"))
This Detailed Public Statement (“DPS") iz being issued by Corporate Capital Ventures Private
Limited, the Manager to the Offer (“Manager to the Offer”/ “Manager”), on behalf of Sadhna Media
Private Limited ("Acquirer 1"), Ms. Tajinder Kaur (“Acquirer 27}, Mr. Saurabh Gupta ("Acquirer 3"),
Mr. Gaurav Gupta [“Acquirer 4"} and Ms. Pooja Aggarwal (“Acquirer 5") (hereinafter collectively
referred to as the “Acquirers™), in compliance with Regulation 13{4) of the Securities and Exchange
Board of India (Substantial Acguisition of Shares and Takeovers) Regulations, 2011 and subsequant
amendments thereto, (“SEBI [SAST) Regulations”/“Regulations”), pursuant to the Public
Announcement (“PA") filed on December 27, 2016 with Metropolitan Stock Exchange of India
Limited (“MSEI") and Delhi Stock Exchange Limited (“DSE", and together with “M3EI” referred to as
the “Stock Exchanges™) and the Securities and Exchange Board of India (“SEBI") and Sadhna
Broadcast Limited (hereinafter referred to as "Target™ or “Target Company™ or “SBL") in terms of
Regulation 3(1) and 4 of the SEBI[SAST) Regulations.
|. ACQUIRERS, SELLER, TARGET COMPANY AND OFFER
(A) Information about Acquirers:

a. Details of Sadhna Media Private Limited [Acquirer1):

i. Sadhna Media Private Limited (bearing Corporate Identity Number: U92111 DL2002PTC118164) is a
Private Limited Company, hawving its registered office at 38 Rani Jhansi Road, Jhandewalan, New
Dalhi- 110055, Tel no: +91-11- 23552627 . The Acquirer does not have any subsidiary as on the date of
this DPS

i, Sadhna Media Private Limited was incorporated on December 24, 2002, as “Sandash Telefilms
Private Limited” under the provisions of the Companies Acl, 1956 with the Registrar of Companias,
MWCT of Delhi and Haryana. The name of the Company was changed to “Softline Broadcasting Privale
Limited”. Subsequently, the name of the Company was changed to *Sadhna Media Private Limited™.
The main objects of the Acquirer are to carry on the business of setting up of TV Channel and network,
up link hub, teleports and Indian news agencies elc.

ili. The presant Autharised Capital of the acguirer is Rs. 35 000,000/ (Rupees Three Crora Fifty Lakh
Only) divided into 3,500,000 (Thirty Five Lakh Only) equity shares of Rs. 10/- (Rupees Ten only) each.
As on the date of this DPS, the paid-up share capital of the acquirer consists of Rs, 30,250,000/
{Rupees Three Crore Two Lakh Fifty Thousand Only ) divided into 3,025,000 { Thirty Lakh Twenty Five
Thousand cnly} fully paid up equity shares of Rs, 104-each,

iv. TheAcquireris a Private Limited Company and is not listed on any Stock Exchange

v, The Current PFromoters of Sadhna Madia Private Limited is Mr. Rakesh Gupta, Mrs. Urmil Gupta and
Kr. Gauray Gupla.

vi. Asonthe date of this DPS3, the Acguirer, its directors and key emplovees do not have any interest in
the Target Company except the Acquirer holds 300,800 {3.00%) Equity Shares and Ms. Pooja
Aggarwal, Director of Sadhna Media Private Limited is also holdirg 698,623 (6.97%) equily shares in
the Target Company,

vii. The Acquirer does not belong to any Group

viii. Brief defails of the board of directors af the Acquirar are s follows ;

8. No. | Name of the Director Designation Cualification
1. Ms. Urmil Gupta (DIM; 0007 T946) Director Secondary Education
2. Ms. Pooja Aggarwal (DIN: 004866531) Director Post Graduale

%, Meither the Acquirer nor any of its Directors have been prohibited by SEBI from dealing insecurities, in
terms of directions issued under Section 11E of the SEBI Act, 1992 ("ZEB| Act™) as amended or under
any of the Regulations made under the SEBI] Acl.

¥, Thereisno PersonActing in Concert along with the Acquirer for the purpose of this Open Offer.

xi. Based on the un-audited resull for the 6 months period ended September 30, 2016 and audited
Accounts for the year ended March 31, 2016, March 31, 2015 and March 31, 2014 the financial
highlights duly certified by the Statulory Auditors of the Acquirer are as follows:

(Figures In Rupees Lakh)

Particulars 8 "mg"” Year ended (Audited)
(Un-audited)

September 30, 2016 | March 31, 2016 | March 31, 2015 | March 31, 2014
Tatal Revenua 1731.97 B125 88 TBO1.15 4011 &0
Metlncome [PAT) 11.61 5220 73.40 55.84
Eamings Per Share
{EPS)(inRs.) 0.38 1.73 2.43 1,85
Metworth/
Sharaholders Funds 338531 373 332150 3248.09

[Source- as certified by Mr. Hitesh Luthra {Membership Mo. 522212) Partner of M's Gambhir & Luthra,
Chartered Accountants, having office at 37, Third Floor, Rani Jhansi Marg, Motia Khan, New Delhi -
11005858, Tel. No. 011 42838148, Email Id gambhirandiuthrag@@gmail.com vide cedificate dated
December 27, 2016}

b. Details of Ms. Tajinder Kaur [Acquirer 2):

i.  Mature of Entity: Individual

ii.  Ms, Tajindar Kaur aged about 31 years, daughtar of Shri Pritam Singh Uppal is residing at 302 A, LIG
Flats, Pocket DG, Sector- G, Rohini, Delhi- 110085, Mobile no.: +31 9210843771, She is Graduate
and having experience spanning over 5 years im Media Industry,

ili. Ms. Tajinder Kaur does not belong o any group.

iv. Ason tha data of DP'S, Ms. Tajindar Kaur is the Managing Director on the Board of Directors of the
Target Company. She is alzo the shareholder of the Target Company and is presently holding 500,863
Equity Shares representing 5,00% of the fully paid up Equity Share Capital of the Target Company.
Beszides this, she is nol related o the Targel Comipany, ils Direclors and key employees inany manner
whatsoever.

v, Ms, Tajinder Kaur has not been prohibited by SEB| from dealing in securities, in terms of directions
issued under Seclion 11B of the SEBI Act, 1992 ("SEBI Actl”) as amended or under any of the
Regulations made under the SEBI Act

vi, Mr. Hitesh Luthra (Membership No, 522212) Partner of M/s Gambhir & Luthra, Chartered
Accountants, having office at 37, Third Floor, Rani Jhansi Marg, Molia Khan, New Delhi - 1100585, Tel.
Mo, 011 42838148, Email |d: gambhirandluthra@gmail.com, has cedified, vide cerificate dated
December 27, 2016 that tha nat warth of Ms. Tajindar Kauris Rs. 17.23 Lakh.

¢. Details of Mr. Saurabh Gupta (Acquirer 3) :

i.  Mature of Entity: Individual

ii. Mr. Saurabh Gupta aged about 26 vears, Son of Shr Rakesh Gupta is residing at 15-A, Bela Road,
Civil Lines, New Delhi- 110054, Mobile no.; +81 8802466524, He is higher secondary by qualification
and having exparience spanning ovar S years in Businass Administration.

fii. M. Saurabh Gupla does not belomg to any group.

iv. Ason the date of DPS, Mr. Saurabh Gupta holds 257,699 Equity Shares representing 2.57% of the
fully paid up Equity Share Capital of the Target Company. Except for the shares held by him in the
Target Company he has no other interast in the Targel Company, its Directors and key employees in
any mannerwhatsoever

v, Mr. Saurabh Gupta has not been prohibited by SEBI from dealing in securities, in terms of directions
issued under Saection 11B of the SEBI Act, 1992 (“SEBI Actl”) as amended or under any of the
Regulations made under the SEBI Act

vi. Mr. Hitesh Luthra (Membership Mo, 522212) Partner of M/s Gambhir & Luthra, Chartered
Accountants, having offica at 37, Third Floor, Rani Jhansi Marg, Maotia Khan, Maw Delbi - 110085, Tel.
Mo, 011 42838148, Email |d: gambhirandluthra@gmail.com, has cerified, vide certificate dated
December 27, 2016 that the natworth of Mr, Saurabh Gupta is Rs, 13.95 Lakh.

d. Details of Mr. Gaurav Gupta [Acquirer 4):

i.  Matureof Entity: Individual

ii. Mr. Gaurav Gupta aged about 28 years, Son of Shr Rakesh Gupta = residing at 15-A, Bela Road,
Civil Lines, Mew Delhi- 110054, Mobile no.; +91 9373219394, He is a Post Graduate and having
axparienca spanning over T years in Business Administration and media industry.

fii. Mr. Gauray Gupta does not belong 1o any group.

iv. Aszonthe date of DPS, Mr. Gauray Gupta holds 701,860 Equity Shares representing 7.00% of the fully
paid up Equity Share Capital of the Target Company, Except for the shares held by him in the Target
Company he has no other interest in the Targel Company, its Direclors and key employees in any
manner whatsoever,

v, Mr. Gauray Gupta has not been prohibited by SEBI from dealing in securities, in terms of directions
issued under Seclion 11B of the SEBI Act, 1992 ("SEBI Actl”) as amended or under any of the
Regulations made under the SEB| Act.

vi. Mr. Hitesh Luthra (Membership Mo, 522212) Partner of M/s Gambhir & Luthra, Chartered
Accounfants, having office at 37, Third Floor, Hani Jhansi Marg, Motia Khan, Maw Delhi - 110085, Tel.
Mo, 011 42838148, Email |d: gambhirandluthrai@gmail.com, has cerified, vide certificate dated
December 27, 2016, that the nat worth of Mr. Gauray Guptais Rs. 167 .02 Lakh.

e. Details of Ms. Pooja Aggarwal (Acquirer 5):

i.  Matureof Entity: Individual

ii. Ms. Pooja Aggansal aged about 37 yvears, daughter of She Purshotam Dass Singhal is residing at
493, First Floor, Kothi Block B, Meera Bagh, Paschim Vihar, Delhi - 110087, Mobile no.. +21
9811681738, She is a Master of Science and having experiance spanning over 5 vaars in Madia
Industry.

ili. Ms, PoojaAgganwal does not belong to any group.

iv. Asonthe date of DPS, Mrs. Pooja Aggarwal holds 698,623 Equity Shares representing 5.97% of the

fully paid up Equity Share Capital of the Target Company. Except for the shares hald by her in the

Target Company she has ne otherinterestin the Target Company, its Directors and key employees in

any mannerwhalsoaver.

M=, Paoja Aggarwal has not bean prohibited by SEBI from dealing in sacurities, in terms of directions

issued under Section 11B of the SEBI Act, 1992 ("3EB| Act”) as amended or under any of the

Regulations made under the SEBI Act.

Mr. Hilesh Luthra (Membership No. 522212) Partner of M/s Gambhir & Luthra, Charlered

Accountants, having office at 37, Third Floor, Rani Jhansi Marg, Motia Khan, Mew Delhi = 110055, Tel.

Mo, 011 42838148, Email |d: gambhirandluthra@gmail.com, has cerdified, vide cerificate dated

December 27, 2016 that the networth of Ms. Pooja&ggarwal is Rz, 83,10 Lakh.

f. Otherinformation about the Acquirers

i.  Thereis no agreement amongst the Acquirers and any other persenslentities, in connection with the
break-up of shares ta be accapted from the shares tendared in this Offer. Tha entire Equity Shares
proposed to be acquired under this Offer will be acquired by the Acquirers and no other persons /
enfifies propose o parlicipate inthe acquisition,

il, Mr. Saurabh Guptais the brother of Mr, Gaurav Gupta.

ili.  Mr. Gauray Gupta is one of the promaters of BU's Sadhna Meadia Private Limited.

iv. Ms. Tajinder Kaur and Ms. Pooja Aggarwal are not related o sach other.

()

Vil

Wil

Details of Seller:
I.  TheDetails of the Seller is as follows:
Sr.. Name & Address Nature Part of Listed! | Shareholding | % of Eg:l:l up
No. of the Sellers of Promoter Unlisted | {No. of Equity | and Voting
Entity | group (Yes/No) Shares) Capita
1. | Ritu Ahuja, Flat Mo, 2, | Individual Mo Mo 360,000 9.50
Plot Mo. 11098-C, 3rd Applicable
Floor, Straet No. 1,
Karol Bagh, Delhi-05

ii. Asperthe latest Shareholding Pallerm under Regulation 31 of SEBI (LODR) Regulations, 2015, filed
by the Target Company with Metropolitan Stock Exchange of India Limited the Seller is the Public
shareholder of the Target Company.

ii. The Sellerisnot part of any group.

iv. The Saeller has not been prohibited by SEBI from dealing in securities, in berms of directons issued
under section 118 of the SEB| Act, 1992 ("SEBI Act™) as amended or under any other regulation made
underthe SEBI Act.

(C) Sadhna Broadcast Limited (hereinafter referred to as “Target” or "Target Company™ or "SBL"):

I. Sadhna Broadcast Limited (bearing Corporate [dentity Number: L92100DL1994PLCOSA0S3) was
incorporated on May 18, 1984 in the name and style of Chirau Finance Invesiment and Leasing Co
Private Limitad under the Companies Act, 1956 with the Registrar of Companias, Dalhi & Haryana.

Wi,

Wil.

The name of the Target Company was changed on conversion into Public Limited Company to Chirau
Finance Investment and Leasing Co. Limited with effect from October 27, 1994, Subsequently, the
name of the Company was changed te “Chirau Broadcast Network Limited” and oblained Fresh
Cerlificate of Incorporation consequent upon change of name daled June 03, 2014 issued by the
Registrar of Companies, NCT of Delhi and Haryana and thereafter to its present name Sadhna
Broadeast Limited with effect from January 01, 2016,

Presently, the registered office of the Target Company is situated at 37, Second Floor, Rani Jhansi
Road, Matia Khan, Paharganj, New Delhi-110055.

In terms of the main objects clause of its Memorandum of Association, the Targat Company ks inter-
alla parmitted to carry on the business of launching televislion channels for the news, films, music,
sarials and other programs ale.

Az on date of this DPS, the Authonsed Share Capital of the Targetl Company is Bs. 105,000,000
(Rupees Ten Crore Fifty Lakh only) consisting of 10,500,000 (One Crone Five Lakh) Equily Shares of
Rs. 10.00 (Rupees Ten Only) each and the [zsued, Subscribed and Paid-up Capital of the Target
Company is Rs. 100,265 430/- (Rupees Ten Crore Two Lakh Sixly Five Thousand Four Hundred and
Thirty Dnly) consisting of 10,026,543 (One Crore Twanly Six Thousand Five Hundred Forty Threea)
Equily Shares of face value of Rs.10.00 (Rupees Ten Only) each.

The Shares of the Targel Company is listed on Metropalitan Stock Exchange of India Limited (“MSEI")
and Delhi Stock Exchange Limited (*DSE"). However, SEBI wide its Order No.
WTMPSH5MERD/DSANOV 2014 dated Movember 19, 2014, has withdrawn the recognition
granted to Delhi Stock Exchange Limited.

Basad on tha information available on MSE| wabsite, the Equity Shares of the Targel Company are
nal fragquently traded within the meaning of definition of “frequenily traded sharas” under clause (j) of
Sub-Regulation (1) of Regulation 2 of the SEBI {SAST) Regulations.

The financial information of the Target Company as per the audited accounts for the last three
financial years ended March 31, 2016, March 31, 2015, March 31, 2014 and unaudited & certified
financials for the & months perod ended Sepl 30, 2016 are as follows:

{Figures in "Rupees Lakh”)

Particulars B Hﬂ}lﬂ:ﬁp:ﬁﬂt:d-'nﬂlu Year ended (Audited)
September 30, 2016 |March 31, 2016 | March 31, 2015 | March 31, 2014
Total Revanue T84 09 2432 54 234080 250,03
Met Income (PAT) 10.66 39.03 33.75 3.53
Earnings Per sharg 0,10 0.40 1,04 0,11
[EPS) (In Rs.)
MNet worth/Sharehclders 1103.58 1073.64 358.67 3240
Funds {(Fs. In Lakh)

(D)

Wi,

Wi,

Wiii.

(€)

(F)

(Source- as certified by Mr. Kamal Kumar {Membership No S02549) Partner of Mf's Mittal Nirbhay &
Co., Chartered Accountants, having office at 36, 02nd Floor, Gola Market, Behind Golcha Cinema,
Daryaganj, Delhi-110002, Mobile no, 95997 29200 vide certificate dated December 27, 2016)

Details of the Offar :

The Acguirers are making an Offar to acquire up fo 26068902 Equity Shares of face value of Rs, 10
each raprasanting 26% of the fully paid up Equity Share Capital of tha Target Company.

This Qffer is being made to all the Equity Shareholders of the Target Company as on Friday, February
03, 2017 (“identified Date”)[Other than the paries to the Share Purchase Agreement dated
Decembear 27, 2016 as givenin Paragraph B (i]].

The Offer is being made at a price of Bs. %- (Rupees Mineg Only) per fully paid up Equity Share,
payable by cash, subject to the terms and conditions set out in the Public Announcement, this Detailad
Public Statement and the Latter of Offar, that will be senf ta the sharehalders of the Targaet Company,

The payment to be made to the public shareholders shall be in cashonly,

The Offer is subject to the receipt of statutory and other approvals as mentionad in Section VI of
this DPS.

Thiis Offer is nat condiional upon any minimum level of acceplance by the Equily Sharahoddars of the
Targel Company. The Acquirers will acquire all the Equily Shares of the Target Company that are
validly tendered as per terms of the Offer upto a maximum of 2,606,202 Equity Shares of face value
Rs. 10/~ each representing 26% of the fully paid up Equity Share Capital of the Target Company.

This is not a compating offer. This Dffer is not pursuant to any global acquisition resulting in an indirect
acquisition of Equity Shares of the Target Company.

There are no condifions stipulated in the Share Purchase Agreement between the Seller and the
Acquirers, the meaating of which would ba outside tha reasanable contral of the Acquirers and in view
of which the offer might be withdrawn under Regulation 23 of the SEBI (SAST) Regulations.

The Equity Shares of the Target Company will be acquired by the Acquirers free from all liens, charges
and encumbrances togethar with all rights attached thereta, including tha right to all dividends, bonus
and righits offer daclared hereafter,

The Manager to the Offer, Corporate Capital Ventures Private Limited does not hold any Equity
Shares in the Target Company as on the date of this DPS, The Manager to the Offer further declares
and undarlakas that they will nat deal on thair cwn account in the Equilty Shares of tha Targeat
Compary during the Offer Paricd.

As on the date of this DFS, the Acquirers does not have any intention to alienate any significant assets
of the Targel Company whether by way of sale, lease, encumbrance or otherwize for a pericd of two
vears exceplin the ordinary course of business of the Target Company. The Target Company's fulure
palicy for disposal of its assets, if any, for twao yvears from the completion of Offer will be decided by its
Board of Directors, subject to the applicable provisions of the law and subject to the approval of the
shareholders through Special Resolution passed by way of postal ballot in lerms of Regulation 25(2)
of SEBI(SAST) Regulations.

Upon completion of the Opan Offer, assuming full acceptances, the Offer will not result in the public
shareholding to fall below 25% of its fully paid up Equity Share Capital of the Target Company in terms
of as perregulation 38 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
read with Rule 194 of the Securties Contract (Regulation) Rules, 1957, Hence the provision of
Regulation 7{4) of the SEBI (3AST) Regulations 2011 is not applicable.

BACKGROUND TO THE OFFER

The Acquirers have enlered inlo a Share Purchasa Agreement (“SPA") with the existing Public
Shareholder of the Target Company (hereinafter referred to as the "Seller”) with the objective of
acquisition of the entire present shareholding of the Seller i.e. 360,000 (Three Lakh Sixty Thousand
Cinly} Equity Shares of the Target Company, representing 3.59% of the fully paid-up Equity Share
Capital of the Target Company which friggers the regulation 3(1) of SEBI (3AST) Regulations by
acquisition of Equity Shares and voling rights of the Targel. Post the SPA, the Acquirers will be the
largest and most dominant sharaholding group of the Target and will ba in a position o axarcise
control over the Targel This acquisition of control over the Targel by the Acquirers has resulted in
trigger of the Open Offer under Regulation 4 of the of SEBI (SAST) Regulations.

The sahent features of the 5PA ara as faollows :

The SPA s subject to the compliances of provisions of SEBI (SAST) Regulations and in case of
nan-compliances of any provisions of SEBI (SAST) Regulations, the SPAshall not be acted upon,

The Agreement shall be binding on the parties.

«  Thal the Sale of Shares undar tha SPA are free and claar from all Liens, Claim, ancumbrancs
charge, mortgage and the like.

*  The Sellers shall handover the Original Share Cerlificates along with original, valid and signed
share ransfer formes ta tha Acquirers/Signad dalivery Instruction slip,

The Acquirers intends o acquire the complete management confrol along with the entire current
shareholding ofthe Sellers,

The Purchase Consideration of the Sale Shares in respect of the transfer of shares has been
agreed to be Rs. 8.85" per share resulling in an aggregate consideration of Bs. 3,186,000/-
(Rupees Thirty One Lakh and Eighty Six Thousand Only) payable by the Acquirers to the Seller
incash,

After the completion of this Offer and pursuant to the fransfer of the Equity Shares so acquired, the
Acquirers shall be in a position to exercise complete management control over the Target Company.

The Acquirers intend 1o lake complete control and management over the Targel Company and make
changes in the Board of Directors of the Target Company, subsequent on the completion of this Offer
inaccordance with the SEBI (SAST) Regulations.

Thee main object of this acquisition is o acquire substantial slake and complele managemeanl control
of the Target Company and manage the business of the Target Company in a manner beneficial to all
stakeholders. The Acquirers may continue the existing line of business of the Target Company or may
diversify itz business activities in fulure with the prior approval of shareholders. However, depending
on the requirements and expadiency of the business situafion and subject to the provisions of the
Companies Act, 2013, Memorandum and Articles of Asscciation of the Target Company and all
applicable laws, rules and regulations, the Board of Directors of the Target Company will take
appropriale business decisions from time o tme in order to improve the performance of the Target
Company. The Acquirers cannot ascertain the repercussions, if any, on the employvees and locations
ofthe business place of Target Company.

SHAREHOLDING AND ACQUISITION DETAILS:

The current and proposed sharehalding of the Acquirers in the Target Comipany and the details of thair
acquisition ara as follows ;

" Details

Sadhna Media | Tajinder Kaur
Private Limited| (Acquirer 2)
{Acquirer 1)
Mo. of

Ma. of o
Shares

Saurabh Gupta
(Acquirer 3)

Gaurav Gupta
(Acquirerd)

Pooja Aggarwal
(Acquirer 5)

Mo, of
Shares

ho. of
Shares

Ma. of
Shares

% % % %

shareholding as
an tha PA date

Shares
200,863

300,800 3.00 2.00| 257,689 2.57 | 701,260 T7.00 698,623 | 6.97

Shares acquired
betweaen the PA date
and tha DPS date

Plil il Mil Mil Mil Mil Mil il il il

Sharas to ba
acquired through
Share Purchase
Agreement

360,000 {3.59% )"

Shares to be
acquired in tha Open
Offer (assuming full
acceptance)

2 606,802 (26.00%)"

Post Offer
shareholding

{on diluted basis as
on 10t working day
after clasing of
tendering period)

5,426,747 (54.12%)

* The number of Equity Shares o be acquired by Acquirer 1, Acquirer 2, Acquirer 3, Acquirer 4 and
Acquirer 5 will be decided post completion of the Cpan Offer,

Bazed on the above information, Equity Shares of Target Company are nol frequently traded on the
Stock Exchanges within the meaning of Regulation 2{1)(j) of the SEBI{SAST) Regulations,

The COffer Price of Rs, 300/ (Rupees Ning Only) has been determined faking into account the
parameters as sel oul under Regulation 8(2) of SEBI[{SAST)Regulations, as under:

Price per
Equity Share

Fs. 8.85 per share

Particulars

Megotiated Price under the SPA

The volume-weighted average price paid or payable for acquisition by the

Acquirers or by PACS during 52 weeks immedialaly precading the date of PA | Es. 8.85 par Shara

Highest price paid or payable for acquisitions by the Acquirers or by

PACSs during 26 weeks immedialely preceding the date of P& Rs. B85 par Share

Mot Applicable, as
the equity shares

are not frequenthy
traded

The Volume-Weighted Averaga Markel Prica of sharas for a pariod of sixly
trading days immediately preceding the date of the PA as traded on the
Stock Exchanges where the maximum valume of trading in the sharas of the
Targel Company are recorded during such period

whera tha shares are nol freguantly traded, the price determined by tha
acquirer and the manager to the open offer taking into account valuation
parameters including, book value, comparable trading multiples, and such
other paramelers as are customary for valuation of shares of such companies

Rs. 7.82 per Share

Wi,

Wi,

wili.

Vi

* Source - Mr. Hitesh Luthra (Membership Mo, 522212) Pariner of Mis Gambhir & Luthra, Charerad
Accountants, having office at 37, Third Floor, Rani Jhansi Road, Motia Khan, Mew Delhi- 110055, Tel
Mo, 011 42838148, Email 1d: gambhirandluthrag@omail.com, vide its certificate dated December 27,
2016 has certified the workings of offer price, considerng the Hon'ble Supreme Courl’s decisions in
Hindustan Lever Employees’ Union wersus Hindustan Lewver Limited (18995), reported at (83
Companies case 30) by using i) Met asset value method; and i) Price Earning Capacity value method,

In view of the parameters considered and presanted in the table above, in the opinion of the Acquirers
and Manager to the Offer, the Offer Price of Rs. 9/- per Equity Share as menfioned above is justified in
terms of Regulation § of the SEBIH{SAST) Regulations.

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

Az on date there is no revision in Offer Price or Offer Size. In case of any revision in the Offer Price or
Offer Size, the Acguirers shall comply with Regulation 18 of SEEBI {SAST) Regulations and all the
provisions of SEBI (SAST) Regulations which are required to be fulfilled for the said revision in the
CHfer Price or Offer Size,

If thers is any ravision in the Ofer Prica on account of future purchases/compeating affers, it will be
done only at any time prior to the commencement of the last three working days before the date of
commencement of the tendering period and would be notified to shareholders of the Target Company
by way of announcement in all the newspapers in which this Detailed Public Statement pursuant o
the Public Announcament is being madea.

FINANCIALARRANGEMENTS

The total funds required for implementation of the Offer (assuming full acceptance), i.e., for the
acquisition of uplo 2 608,902 [Tweantly Six Lakh Six Thousand Mina Hundred Two Onily) Equily Shares
at a price of Rs, 8.00/- (Rupees Ning} per Equity Share is Rs. 23,462,118 (Rupees Two Crore Thirty
Four Lakh Sixty Two Thousand Cne Hundred and Eighteen only) (“Maximum Consideration”).

The Acguirers have adequate financial resources and have made firm financial arrangements for the
implementation of the Offer in full, cut of their own sources/networth and no borrowings from any Bank
and'or Financial Institutions are envisaged. Mr. Hitesh Luthra (Membership Mo, 522212) Partner of
Mis Gambhir & Luthra, Charlered Accountants, hawving affice at 37, Third Fleos, Rani Jhansi Road,
Motia Khan, New Delhi-110055, Tel. No. 011 42838148, Email Id: gambhirandluthra@gmail.com, has
certified, vide certificate dated December 27, 2016 that sufficient resources are available with the
Acquirers for fulfilling the obligations under this Offer in full.

In accordance with Regulation 17 of the SEBI (SAST) Regulations, the Acquirers have opened an
Escrow Account in the name and style of “SADHNA OPEN OFFER ESCROW ACCOUNT" bearing
number 000405113783, with ICIC] Bank Limited, Capital Market Division, 1st Floar, 122, Misiry
Bhavan, Dinshaw Yachha Road, Backbay Reclamafion, Churchgate, Mumbai- 400020 (hereinafter
referred to as the "Escrow Banker”) and deposited therein an amount of Rs. 5,900,000/ (Rupees
Fifty Mine Lakh only), in cagh, being mone than 25% of the Maximum Consideration payable under
the Oiffer.

The Manager to the Offer is authorized to operale the above mentioned Escrow Account and has
baan duly empowerad to realize the value of the Escrow Account in terms of the SEEBI [(SAST)
Regulations

Based on the above, the Manager to the Offer is satisfied about the ability of the Acquirers to
implement the Offer in accordance with the SEBI {SAST) Regqulations, Further, the Manager to the
Offer confirms that firm arrangement for funds and money for payment through verifiable means are in
placa to fulfill the Offer abligations.

STATUTORY AND OTHER APPROVALS

To the best of knowledge and belief of the Acquirers, as on the date of this DP S, there are no statutory
approvals and/or consent required, to acquire the equily shares tendered pursuant to this offer.
However, if any other siatutory approvals are required or become applicable prior fo completion of this
Offer, the Offer will be subject to the receipt of such other statutory approvals that may become
applicable at a later date.

If the holders of the Equity Shares who are not perzons resident in India {including MREls, OCBs and
Fliz) had required any approvals (including from the RBI, the FIPB or any other regulatory body) in
respect of the Equity Shares held by them, thay will be raguired ta submil such préevious approvals,
that they would have obtained for holding the Equity Shares, to tender the Equity Shares held by them
in this Offer, along with the other documents required 1o be tendered to accept this Offer. In the event
such approvals are not submitted, the Acguirers reserve the rfght o reject such Equity Shares
tendered in this Offer.

Subject to the receipt of slatutory and other approvals, if any, the Acguirers shall complate all
requiremants relating to this Offer including paymant (o the shareholders who have acceplad the
Cpen Offer within 10 working days from the date of Closure of the Tendering Period

In case of delay / non-receipt of any approval, SEBI may, if satisfied that non receipi of the reguisite
approvals was not attributable to any willful default, failure or neglect on the part of the Acquirers o
diligentty pursue such approvals, grant extension of time for the purpose of making the payments,
subject to the Acquirers agreeing to pay interast to the Equity Shareholders as directed by SEBI, in
terms of regulation 18{11) of the SEBI (SAST) Regulations. However, where the statutory approvals
extend to some but not all helders of the Equity Shares, the Acquirers have the oplion to make
paymient o such holders of the Equity Shares in respect of whom no statutory approvals are reguired
inorder 1o complete this Offer.

There are no conditions stipulated in the Share Purchase Agreement between the Seller and the
Acquirers, the maeting of which would be oulside the reasonable control of the Acquirers and in view
ofwhich the offer might be withdrawn under Regulation 23 of the SEBI{ZAST) Regulations,

TENTATIVE SCHEDULE OF ACTIVITY

Mature of Activity

Day and Date

Dala of the Public Announcemeant

Tuasday, Dacambar 27, 2016

Last date of publication of the Detailed Public Statement

Tuesday, January 03, 2017

Last date of filing of Draft Letter of Offer with SEBI

Tuesday, January 10, 2017

Last date for a Competing Offer

Tuesday, January 24, 2017

Identified Date*

Friday, February 3, 2017

Last Date by which Letter of Offer will be dispatched to
the Shareholders

Friday, February 10, 2017

Lasl Date for revising the Offer Price/Offer Size

Tuesday, February 14, 2017

Last date by which an independent commiitee of the Board of
Targel Company shall give s recommendation

Wedneszday, February 15, 2017

Advertisement of Schadule of Activitias for QOpen Qffer, status of
statutory and other approvals in newspaper

Thursday, February 16, 2017

Data of commencament of tendering period (Ofer Opening Date)

Friday, February 17, 2017

Date of expiry of tendering period (Offer Closing Date)

Friday, March 03, 2017

Date by which all requirements including payment of consideration
woukd be completed

Monday, March 20, 2017

V. OFFER PRICE:

i. The Equity Shares of the Target Company are listed on Metropolitan Stock Exchange of India
Limited ("M3EI") and Delhi Stock Exchange Limited ("D3E™). However, SEBI vide its Order Mo.
WTMPSMEMMEDINDSANON2014 dated MNovamber 18, 2014, has withdrawn the recognition
granted to Delhi Stock Exchange Limited.

ii.  The total trading turnover in the Equity Shares of the Target Company on the Stock Exchanges basaed
on trading volume during the welve calendar months prior to the month of Public Announcemeant
(i.e., from December 01, 2015 to November 30, 2016) is as under:

Name of Total No. of Equity Shares traded Total No. of Total Trading Turnover

the Stock during the Twelve months Equity (as % of total Equity

Exchanges prior to the month of PA Shares listed Shares listed)
MSEI Mot Available 10,026,543 Mot Available
DESE Mot Available 3,251,704 Mot Available

*ldentified Date is only for the purpose of determining the names of the shareholders as on such date
to whom the Letter of Offer would be sent. All owners (registered or unregistered) of Equity Shares of
the Target Company (except the Acquirars and Seller) are eligible to participate in the Ofer any time
before the closure of the Offer.

vill. PROCEDURE FOR TEMDERING THE SHARES IM CASE OF NON RECIEPT OF LETTER OF
OFFER

i, Allawners of Equity Sharas, registered or unregisterad, ara aligible ta participats in the Offar (axcapt
the Acquirers and Sellar] anylimea bafore closurs of the Offer,

ii. Latterof Offar (hareinafter referrad 1o as "LOO™) will be dispatched to all the Equily Sharehalders of
Target Company, whosea namas appear in ils Register of Members on Friday, Fabruary 03, 2017, the
Identified Dale, excepl the Acquirers and Saller.

fii. The Open Offer will be implemented by the Acquirers through a stock exchange mechanism made
available by the stock exchanges in the form of separate window (“Acquisition Window”™}), as provided
under the SEBI (SAST) Regulations and SEBI circular CIR/CFDVPOLICY CELLM /2015 dated April
13, 201 5issued by SEBL.

iv. BSE Limited shall be the Designated Stock Exchange for the purpose of tendering Equity Shares In
the Open Offer.

v. The Acquirers have appointed K. K. Securities Limited ("Buying Broker”) as its broker for the Open
Dffer throwgh whom the purchases and settlerment for the Offer Shares tendered under Open Offer
shall be made. The Contact details of the Buying Broker are as mentioned below:

Mame: K. K. Securities Limited

Communication Address: V6-77, Scindia House, Janpath, Mew Delhi - 110001
Contact Person : Mr, Sanjay Bansal ;

Fhone; 011-46820000, 9811168570, Email ID:; kksli@kksecurities, com

vi, All sharehaldars wha desira lo tendear their Equilty Shares under the Open Offer would have (o intimate
thair respective stock broker [(“Selling Broker'') within the normal trading hours of the sscondary
markel, during the tendaning period,

wii. Such equily Shares would be fransferred to the respactive selling Broker's pool account prior 1o
placing the bid.

viil. A separale Acquisition Window will be provided by the stock exchange to facilifate placing of sell
order. The Selling Broker can enter orders for dematerialized as well as physical Equilty Shares,

IX. IT MUST BE NOTED THAT THE DETAILED PROCEDURE FOR TENDERING THE SHARES IN
THE OFFER WILL BE MENTIONED IN THE LETTER OF OFFER.
X. OTHERINFOEMATION

i. Pursuantio Regulation 12 of the SEBI {SAST) Requlations, the Acquirers have appointed Corporate
CapitalVentures Private Limited as the Manager to the Offer.

ii. TheAcguirers have appointed Skyline Financial Services Private Limited as the Registrar to the Offer
having office at D-153A, 13t Floor, Okhla Industrial Area, Phase-l, Mew Delhi-110020, Contact
Person: Mr. Virender Rana, Tel No: +91 011 64732681-88, Fax Mo +91 11-26812683, E-mail:
virenrgskylinerta.com,

ili. Acquirers jointly and severally accept full responsibility for the information contained in this Detailed
FPublic Statement and Public Announcement {except that which pertains (o the Target Company and
has been compiled from publicly available sources) and also for the obligations of the Acquirers as
laid down in the Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 20111 and subsequent amendments made thereio,

iv. This Detailed Public Statement will also be available on SEBI's website (www.sebi.govin) and the
website of the Manager o the Offer (www.covindia.com).

Issuad by Manager to tha Offer
cCv
Corporale Capital Venlures
CORPORATE CAPITALVENTURES PRIVATE LIMITED
CIN: UT4140DLZ009PTC 194657

160 {Basement), Vinoba Puri, Lajpat Nagar -Il New Delhi- 110024
Tel: 81-11-41704066, E-mail: infoi@covindia.com, Website: www.covindia.com
Contact Person: Mr. Kulbhushan Parashar

Forand on behalf of the Acquirers
For and on behalf of Sadhna Media Private Limited

(POOJAAGGARWAL)
Authorised Signatory

(TAJINDER KAUR)

(SAURABH GUPTA) (GAURAV GUPTA) (POOJA AGGARWAL)

Place : New Delhi
Data - January 02, 2017




