10 SHET, 19 |S, 2016

DETAILED PUBLIC STATEMENT IN TERMS OF REGULATION 153(2) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF SHARES AND
TAKEOVERS) REGULATIONS, 2011 TO THE PUBLIC SHAREHOLDERS OF

CROMPTON GREAVES CONSUMER ELECTRICALS LIMITED

REG OFFICE: 6" FLOOR, CG HOUSE, DR ANNIE BESANT ROAD, WORLI, MUMBAI - 400 030. TEL: +91 22 2423 7777 FAX: +91 22 2423 7788

DPEN OFFER FOR ACQUISITION OF UP TO 162,353,597 (ONE HUNDRED AND SEXTY TWO MILLION NINE HUNDRED
AND FIFTY THREE THOUSAND NINE HUNDRED AND NINETY SEVEN ONLY) FULLY PAID UP EQUITY SHARES OF
FACE VALUE OF INR 2 (RUPEES TWO) EACH ("EQUITY SKARES") OF CROMPTON GREAVES CONSUMER
ELECTRICALS LIMITED (“CGCEL" OR “TARGET COMPANY") FROM THE PUBLIC SHAREHOLDERS OF THE
TARGET COMPANY (THE “PUBLIC SHAREHOLDERS™) BY AMALFIACO LIMITED (“AMALFIACO™ OR “ACQUIRER
1") AND MACRITCHIE INVESTMENTS PTE. LTD. (“MIPL" OR "ACQUIRER 2), COLLECTIVELY THE "ACQUIRERS",
TOGETHER WITH NIRSINUA LIMITED (“MNIRSINIA™ OR “PAC 17) AND Al GLOBAL INVESTMENTS (CYPRUS) PCCLTD
("AIGLOBAL" OR "PAC 2"), COLLECTIVELY THE “PAC", IN THEIR CAPACITY AS PERSONS ACTING IN CONCERT
WITH THE ACQUIRERS (THE "OPEN OFFER").

This detailed public statement ("DPE) is being joinily issued by HSBC Securities and Capital Markets (India) Private
Limited ("HSCI") and Barclays Bank FLC, the joint managers to the Open Offer (the "Managers ), for and on behalf of
the Acquirers and ihe FAC io the Public Shareholders, pursuant to and in complance with Regulation 13(4) of the Securities
and Exchange Board of India [Substantial Acguisition of Shares and Takeovers) Regulations, 2011 and subsequent
amendrments thereto (hereinafter the “SEBI (SAST) Regulations”) and pursuant fo the Public Announcement ("PA”) fled
on 13 May 2016 with BSE Limited (*BSE"), National Stock Exchange of India Limited ("NSE, and together with BSE the
*Stock Exchanges’), the Securifies and Exchange Board of India "SEBI') and the Target Company, in terms of and in
comphkance with Regulations 3(1) and 4 of the SEBI{SAST) Fegulabions by Acguirer 1 and FAL 1; and Reguiation 3(1) of
the SEBI [3AST) Fegulations by Acquirer 2, read with ofher applicable Reguiations of the SEBI[3AST) Reguiations.
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ACQUIRERS, PAC, SELLER, TARGET COMPANY AND OPEN OFFER

Details of Amalfiaco Limited (“Amalfiace” or "Acguirer 1")

Amalfiacs is a private company limited by shares, |t was incorporated on 26 January 2015 under the laws of Cyprus

{compary regisiration number; 340143). There has bean no change in the narme of Acquirer 1 since its ncomaoration,

The regsterad office of Acquirer 1 s located at 39 Floor, Globe Houss, 23 Kennedy Avenue, 1075 Nicosa, Cyprus,

{T:Ek +357 2202 9420, Company Secretany; Omnisarve Limited, 2 Diagorou, ERAHouse, 7-12 floor, 1067 Micosia,
YpTUS

The principal activity of AmaHiaco is o camy on the business of an mvestimend company and to undertake sl kinds

of investment business.

Amalfiaco is a wholly owned subsidiary of Al Cool Midco 1, a company incorporated in Cyprus, which is infum a

wholly owned subsidiary of Al Cool Limited incorporated in Cyprus [“Al Cool™). Al Cool i wholly owned by Al Global

Investmenis (Cyprus) PCC Limited = Cool Cell "Al Global = Cool Cell™).

Al Global - Cool Cellis one of the cells of &l Global Irvestments [Cyprus) PCC Limited (PAC 2) which is a protectad

cell compary ["PGCT registered in Cyprus as an overseas company on & Septermber 2010 under Section 347 of the

Cyprus Companies Law, Cap. 113. PAC 2 is the investment hub for Asia and Eastern Ewrope regions for funds

managed by Advent Intemational Corporation (“AIG™).

A PCC s one which legally sagragates the assets and liab#ties of different classes of shares from each other, A

PCC may create one or more cells, the assets and liabilities of sach call being sagragated from the non-callular

aszals of the PCC (known as the core) and frorm the assets and Babilities of other celts. Accordingly, PAC 2 consists

of more than one cell, each of which is owned by differant entities which are ultimately owned by funds managad

by AIC,

Al Global - Cool Cell is one such cell of PAC 2 which has been incorporated for the purpose of the Underlying

Trarsactions and the Open Offer. The shares of Al Glabal - Cool Cell are owned by Al Cool {Cayman) Limited which

i incorporated in Cayman [skands and is controlled and 100% [One hundred percent) owned by funds managed by

AIC,

The non-celluar core assets of PAC 2 are wholly owned by Al Global Investments & CY 5.C.A., which is incorporated

in Luxemburg. Al Global investments & CY 5.C.A. is controlled and 100% (One hundred percent) owned by funds

managed by AIC

Acquirer 1 s therefore ullimaiely condrolled and 100%: (One hundred percent) owned by funds managed by AIC.

Acquirer 1 and PAZ 1 are wholly owned by Al Global = Cool Cell, Acquirer 1 and Acguirer 2 have agreed to acquire

the Equity Shares of the Target Company pursuant to the P& more specifically detailed in paragraph 3 of Part Il

{Background of fhe Cipen Cifer).

The issued and paid up capital of Amalfiaco is USD 1,735,153 (US Dollars one million sevan hundrad and ninaty

five thouzand one hundred and fifty three only) compriging 1,602,815 (One milion six hundred and two thousand

eight hundred and fifteen) ordinary shares of LISD 1.12 [US Dollar one point one two only) each.

The aquity shares of Amalfiaco are not isted on amy stock exchange in India or abroad,

The board of directors of Amalfiaco as on date of the DPS is comprised as under:

5.No. Mame of the Director Designation
1 Christakis Klerides Director
2 Justin Alexander Muccio Director
3 Vikior Papadopoulos Cirector

Other than the ransactions detailed in Part Il (Background to the Open Offer) below, which have triggered this Open
Offer, purswant 1o which Acquirer 1 shall acquire Equity Shares, as on the date of this DPS, Acquirer 1, s directors,
and its key managerial ermployees do not hold any ownership {interest / relationship [ shares in the Target Compary
except the pledge on 134,152 405 (One hundred and thirty four milion ane hundred and fifty two thousand four
hundred and five only) Sale Shares (detailed explanation of which is provided below in paragraph 5 *Background
1o the fransaction (" Underying Transactions™)").
Amalfiace has not been prohibited by SEBI fram dealing in securities pursusnt 1o the terms of any directions ssued
under Section 118 of the Sacurilies and Exchange Board of India Act, 1992 as amended (“SEBI Act’) or under ary
other reguiations made under the SEB| Act,
Amalfiaco was incorporated an 26 January 2015 and therefore there are no financial staterments related to Amalfiaco
for the financial years ended 31 March 2013, 31 March 2014 and 31 March 2015, For the purposa of this DPS, brief
financials extracted from the audited special purpose financial statements of Amalhiaco for the period from 26
January 201580 31 December 2015 are summanzed below. The special purpose financial siatements have been
audited by KPMG in accordance with Intemational Financal Reparting Standards (1FRS") adopled by the European
UInian and the raquirements of the Cyprus Companies Law, Cap 113

All figures olher fhan per share dala in 000

Particulars Az at and for the period from 26 January 2015
to ended 31 December 2015
(us0) {INR)
Total revenue - -
Profitiloss) after tax (4423 2053113
Eamingsiiloss) pershare 12.76) (184
Met warth! Sharehokder Funds 174,870 11674478

Note: Since the financial stafements of Acquirer 1 are prepared in US DOLLARS LS, the funclional cumency of
Acnuier 1, fhey have been converted info INR for purpose of comvenience of fransiation. INR o USD comversion has
been asswmed st & rafie of 1 US0= INR 65, 7605 ason 13 May 20716, the date of the BA {Source: KRB reference rafig).

Details of MacRitchie Investments Pte, Lid. [*MIPL" or "Acquirer 27)

. MIPL is & privale company limited by shares, It was incorporated an 30 May 2003 under the laws of Singapare

{cormpany registration number. 2003048837, There has been no changs in e name of Acguirer 2 since ils incorporation,

The registered office of Acquirer 2 is located at 60B, Orchard Rioad, #06-18, The Aliumi@Orchand, Singapore 238851,

;il' +65 6828 6828, Fax: +65 6621 1134, Company Secretaries: Kang Mary, Chee Qi Phin and Chua Heng Neo
arci,

The principal aciivity of MIPL is to act as an investment holding company. s uliimate parent company is Temasek

Holdings (Private) Limited ["THL").

Acquirer 2 is a 100% (One hundred percent) cwned indirect subsidiary of THL. THL is 100% (One hundred percent]

owned by the Minister for Finance (Incorporated) of Singapore.

Acquirer 1 and Acquirer 2 have agraad o acquire the Equity Sharas of the Targat Company persuant to the SPA

mora spacifically detailad in paragraph 3 of Part || {Background of the Opan Ciffer).

The issued and paid up capital of MIPL is $GD 2 (Singapore Daollars tWwo only) comprising 2 {Two) ardinary sharas,

The equity shares of MIPL are not ksted on any stock exchange in India or abroad,

The board of directors of MIPL as on date of the DPS is comprised a5 under:

S.No Mame of the Director Designation
1 Cheong Kok Tim Director
Z Fuohit Sipahimalani Director

Oiher than the transactions detailed in Part || | Bacfgroonad o fhe Cpen Offer) below, which have triggered fhis Open
Oifer, pursuand to which Acguirer 2 shall acquire Equity Shares, as on the dale of this DFS, Acquirer 2, ifs directors,
and its key managerial employess do not hold any ownership/ interest / relationship/ shares in the Target Company
except the pledge on 134,152, 405 (One hundred and thirty four milson one hundred and fifty two thousand four
handired and five only) Sale Shares (detailed explanation of which is provided below in paragraph 5 "Background
i the transaction {“Underying Transactions’] ).

MIPL has not been prohibitad by SEBI from desling in securifies pursuani o the terms of any dreclions issued under
Section 118 of the SEBI Act or under amy other regulafions made under the SEBI A,

MIPL's key financial information based on its audited financial stalements as of and for the financial years ended
31 March 2013, 31 March 2014 and 31 March 21 5 audited by KPMG LLP, the awditors for MIPL, and its interim
unaudited financial siaterments as of and for 3 (Mine) maonths ended 31 Decamber 2015, which have baen reviewad
by KPMG LLP in accordance with the Singapore Standard on Review Engagemenis ("88RE") 2410, Review of
fntesim Financial Information Performed by the Independent Audifor of the Enfity, are as follows:

All figures in 000

Particulars As at and for As at and for As at and for As at and for
12 months 12 months 12 months 8 months
period ended period ended period ended period ended
31 March 2013 31 March 2014 31 March 2015 | 31 December 2015
(SGO) {INR)|  (5GO) (INR)|  (SGD)| (INR)  (SGD) {INR)
Total revenue 5,050 246,005 3,833 186,769 5rog|  2B2595 68| 335245
Profit/loss)
after fax (494.435) | (24087095)( 52,787 | 257208 31585 15389678 (13731 (554.226)
Eamings/
(Inss) pershare | (247,243)|(12048547)( 26,391 | 1286054 15708| TGO83Q| (566T) (277.137)
Total Equity  [{1/549241) | (B0.370,318)| (1,585,548 (177 480,865 (1,330,452)| (54,635, 188) | (1,521,333 | (74,137 143

hate: Since the financial stalements of Acquirer 2 are prepared n Singapove Dodars [“5G07), the funchional curmency
of Acquirer 2, they have been converted info INK for purpose of convenience of Iransiation, INR fo SGD conversion
has been assumed al & rate of 1 SG0= INF 48,7217 a5 on 13 May 2016, the date of the PA [Sowrce: Bioomberg),
Details of Mirsinia Limited ("Mirsinia"” or “PAC 17)

. Mirsinia is a private company limited by shares. Hwas incorporated on 26 January 2015 under the laws of Cyprus

{comgany registration number; 340144). There has been no change in the name of PAC 1 since its incorporation.
The registered office of PAC 1is located at 3™ Floor, Globe House, 23 Kennaedy Avenue, 1075 Micosia, Cyprus. Tel:
+357 2302 8420, Company Secretary. Omniserve Limited, 2 Diagorou, ERA House, T-12 floor, 1087 Micosia, Cypnus.
The principal activity of Mirsinia is to carry on the business of an investment company and o undertake all kinds
of investment business,

Mirsinia is a wholly owned subsadiany of Al Cool Midoo 2, a company incarparated in Cyprus, which is in fum a whally
owned subsidiary of Al Cool. Al Cool is whally owned by Al Global - Cool Ceil,

Al Global - Cool Cell is one of the cells of Al Global Investments (Cyprus) PCC Limited [PAC 2) whichis a PCC
registered in Cyprus a5 an overseas company on 8 September 2010 under Sechion 347 of the Cyprus Companies Law,
Cap. 113, PAC 2 is the investment hub for Asia and Eastern Europe regions for funds managed by AIC.

A PLC is one which legally segregates the asseis and liabi#ties of different classes of shares from each other, A
PLC may create one or more cells, the assets and liabilities of each cell being segregated from the non-cellular
assels of the PCL (known as the core) and from the assels and kabiliies of oiher cells. Accordingly, PAC 2 consisls
of more than one c2ll, each of which is owned by differeni entiies which are ulimalely owned by funds managed
by AIC,

Al Global - Cool Cell is one such cell of PAC Z which has been incorporated for the purpose of the Underlying
Trarsachions and the Open Offer. The shares of Al Global = Cool Cell are owned by Al Cool (Cayman) Limited which
i mconporakted in Cayman Iskands and is controlled and 100% [Ome hundred percent) owned by funds managed by
AIC.

The non-calluiar core assets of PAC 2 are wholly owned by Al Global Invastments & CY 5.C.A. which is incomporatad
in Luxemburg. & Global Invesimenis & CY 5.C.A. is confrolled and 100% [One hundred parcent) owned by funds
managed by AIC.

PAC 1 is therefore ultimately controlied and 100% (One hundred percent) owned by funds managed by AIC
Acquirer 1 and PAC 1 are wholly owned by Al Glabal - Cool Cell, Acquirer 1 and Acquirer 2 have agreed 1o acquins
the Equity Shares of the Target Company pursuant 1o the SPA more specifically detailed in paragraph 3 of Part I
{Background of the Oipen Offer),
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The izsued and paid up capital of Mirsinia iz USD 125,001 (US Dollars one handred and twenty five thousand and
one only] comprising 111,608 {One hundred and eleven thousand six hundred and gight only) ordinary shares of
LS 1.12 {US Dolar one point cne tavo onily) each,

The equity shares of Mirsinia are not listed on any stock exchange in India or abroad.
The board of direclors of Nirsinia a5 on date of the DPS is comprised as under;

S.No Mame of the Director Designation
1 Christakis Klarides Diractor
2 Justin Alexandar Mucsio Direchor
3 Vikior Fapadopoulos Director

Crther than the transactions detailed in Part || {Backgrownd to the Opan Offer) balow, which have triggerad this Opan
Orffiar, pursuant to which PAC 1 shall acquine equity shares in the Target Compary, ag on the date of this DPS, PAC
1, its diractors, and its key managerial amployees do not hold any ownership / intarest / relationship / sharas in the
Target Company.
Mirsinia has not been prohibited by SEBI from dealing in securities pursuant to the terms of any directions issued
under Saction 118 of the SEBI Act or under any other regulations made under the SEBI Act,
Mirsinia was incorporated on 26 January 2015 and therefore there are no financial statements related bo Nirsinia for
the financial years ended 31 March 2013, 31 March 2014 and 31 March 2015. For the purpose of this DPS, brief
financials exiracted from the audited special purpose financial statements of Nirsinia for the penod from 26 January
201510 31 December 2015 are surmmarized below, The special purpose financial statements have been audited by
KPMG in accordance with Intemational Financial Reporting Standards (“IFRS”) adopled by the European Union and
he requirements of the Cyprus Companies Law, Cap 113,

AN figures ather than per share dafa in V00

Particulars As at and for the period from 26 January 2015
. to ended 21 December 2015 L
{UsD) (INR)
Total revenue - -
Profitiloss) after tax 550 {3,847
Eamings/{loss) pershare [0.53) [35)
Net worth' Shareholder Funds 23] 4, 336

Note: Since the fnancial sfaternents of FAC 1 are prepared in USD, e funclional cumency of BAC 1, they have bean
converted mic INF for purpose of convenience of fransiation. INF o UED conversion has been sssumed af a rate of
1 USD = INR B6.7609 a5 on 13 May 2016, the date of the PA {Source: RBI reference rate).

Details of Al Global Investments (Cyprus) PCC Ltd (“Al Global" OR “PACZ2")

. Al Global is a private company limited by shares, incorporated in Guemsey on 28 May 2010 (cormpany registration

number (Guemsey): 51941). PAC 2 is a PCC registerad in Cyprus &5 an overseas company on 8 September 2010
undier saction 347 of the Cyprus Companies Law, Cap. 113 (company regestration number (Cyprus): AE2555). PAC
215 tha investmeant hub for Asia and Eastem Europe regions for funds managed by AIC.

A PCC is one which legally segregales the assels and hiabiliies of different cdlasses of shares from each other. A
PCC may creals one o more cells, the assels and liabities of each cell being segregated from the non-caliular
#5525 of the PCC (known as the core) and from the assets and liablites of other calls. Accordingly, PAC 2 consssls
-c:-lr;i:-ée than one cell, each of which is owned by different antities which are ullimately owned by funds managed
by :

Al Global - Cool Call is one such cell of PAC 2 which has been incorporated for the purpose of the Underlying
Transacions and the Open Offer. The shares of Al Global - Cool Cell are owned by Al Cool (Cayman) Limited which
tsE:urmramdln Cayman Islands and is controlied and 100% (One hundred pencent) owned by funds managed by
A

The non-cellutar core assets of FAL 2 are whally owned by & Global Investments & CY 5.0 A, which isincorporaied
i Luxemburg. Al Global Investments & CY 5.C.A. is condrolled and 1007 iOne hundred percent) owned by funds
managed by AlC

PALC 2 is therefore ultimately controlled and 100% (One hundred percent) owned by funds mansged by AIC.

The registered offica of PAC 2 in Guemsey is located at 15t and 2nd Floors, Elizabeth House, Les Ruettes Brayes,
5t Peter Port, Guemsay, GY1 1EW 3 and the registerad office of Al Global Cyprus branch is 3° Floor, Globe Housa,
23 Rennedy Avanue, 1075 Nicosia, Cyprus. Tel: +357 2202 3420, Company Secretary: Omnisarve Limited, 2
Diagorou, ERA House, 7-12 floor, 1097 Micosia, Cyprus.

The principal activity of Al Global is 1o carry on the busness of an imvesimeant company and 1o undertake all kinds
of investment business,

Actuirer 1 and PAC 1 are wholly owned subsidanies of Al Global - Cool Call. Acquirer 1 and Aocguirer 2 have agreed
1o acquire the Equity Shares of the Target Company pursuant o the SPA more specifically detaled in paragraph 3
of Part Il { Bachground of the Open Offer)

Al Global has the nghtio issue unbmied number of shares of EUR 1.00 | Ewoone onty) each which can be designated
&5 either shares of the core ("Core shares ) or of the calls ("Cell shares™). The issued and paid up capital of Al
GGlobal core s EUR 1.00 (Euroone only) compnsng of 1 (One) Core share, The ssued and paid up-capital of Al Global
- Cool Cellis LISD 1,803,051 (US Doliars one milion eight hundred and three thousand and fifty one only) comprising
1,603,051 {One million sight hundred and three thousand and fifty one only) ordnary shares of USD 1.00 (US Dollar
ome only) each.

The equity shares of Al Global are not listed on any stock exchange in India or abroad.

The board of directors of Al Global as on date of the DPS is comprized as under:

8.No MName of the Director Designation
1 Christakis Klerides Cirector
2 Justin Alexander Muccio Direchor
3 Yiklor Papadopoulos Director

{her than he ransactions detailed in Part Il {Backgrownd io the Open Offer) below, which have tiggered this Open
{ffer, as.on the date of this DP'S, PAC 2, is direciors, and its key managernial employess do nod hold any ownership
{ interest  relationship / shares in the Tanget Company.

Al Global has not been prohibited by SEBI from dealing in securities pursuant to the terms of any directions issued
under Section 11B ofthe SEBIAct orunder any other regulations made under the SEBI Act.

Al Global's key financial information based on its audited financial statements as of and for the financial year ended
31 Decamber 2015 audited by KPMG Limited, the siatutory audior for Al Global, are summarized below. Al Global
5 nof required to prepare annual financial statements as per local regulations in Cyprus and hance, the audited
financials for vears ending 31 December 2013 and 31 December 2014 are not available.

AN figures other than per share dafa in 000

Particulars As at and for 12 months period ended 31 December 2015
(EUR) INR)

Total ravenue 158 14971

Profiloss) after tax_ (77633 EATBAT)

Eén:lng's.f[l:nlss}\pershare ; [:HEE] o '{EE'EI;i

Mel worth! Shareholder Funds a7 (52 30,154,327

Note: Since the financial statements of PAC 2 are prepared in Euro ("EUR. the functiona! curency of PAC 2, they
have been converted info INR for purpose of convenisnce of fransiation. INR fo EUR conversion has been assumed
altarate of 1 EUR = INR 75,7202 as on 13 May 2016, the dale of the PA [Sowce: RBI reference rate)

Background to the transaction (“Underlying Transactions”)

Crompton Greaves Limited (*CGL" or "ParentCo”) is a company incorporated in India with its shares listed on the
Stock Exchanges. CGL conducted its business under three divisions = power sysiems, industrial systems and
consumer products. CGL by its lefter dated 3 March 2015 filed a scheme of arrangement (*Scheme”) with the Stock
Exchanges to demerge its consumer products division into its wholly owned subsidiary, CGCEL. The appointed
date under the Scheme for the purpose of the demergeris 1 Cctober 2015 (" Appointed Date™). The Scheme received
all mecessary regulatory approvals including approvals from the Hon'ble High Gourt of Bombay, SEBI and the relevant
stock exchanges and consequenthy, on 1 January 2016i.e. fhe effective date of the completion of the demenger under
the Scheme, the consumer products division of CGL was transfemred to CGCEL. the Target Company.

All thi shareholders of the ParentCo, who wena shareholders of the ParentCo as of 16 March 2016 ["Record Date™),
have been aliotied Equity Shares of the Target Company on 22 March 2016 [ Allotment Date”) in the same propartion
as their shareholding in the ParentCo on the basis of 1(0ne) Equity Shane for every eguity shana of CGL hald by them.
Avantha Hakdings Limited, a company incorparated in India under he pravisions of the Companies Act, 1956, having
15 registerad offica at Thapar House, 124, Janpath, New Delhi 110001 and the promatar of CGL ("Saller”) held
215,442 496 (Two hundrad and fiftean million faur hundred and farty two thousand four hundrad and ninaty six anly)
equity shanes of CGL constiluting 34.37% (Thirty four paint thres saven parcant) of the isued and fully pasd up aquity
shareholding of CGL as of the Record Date. Cansaquantly, the Selier was allotted 215,442 496 (Two hundred and
fiftaen million four hundred and forty two thousand four hundrad and ninety six anly) Equity Shares constituting
H4.37% (Thirty four point three seven parcent) of he total issuad share capital of the Target Comparry an a fully diluted
bazis on the Alloiment Date [*Sale Sharas”),

Pending approval of the Schame by the relevant authorities, an 23 April 2015, the Acquirers and the Seller entered
mio a share purchase agreement as amended (*SPA"), wharsby, (i) Acquirer 1 agreed to acquire 140,037 623 (One
hundred and forty million thirty seven thousand six hundred and twenty three only) Equity Shares from the Seller
which in the aggregate constitules 22.34% (Twenty two paint three four parcent) of the total share capital of the Tanget
Cormgany ona fully diluled basis, akong with the acquisition of control of the Target Cormpany, and (i) Acquirer 2 has
agreed o acquire 75,404,873 (Seventy five million four hundred and four thousand eight hundred and seventy three
anly) Equity Sharas fram the Seller, which in the aggregate constitute 12.03% (Twelwe point zero three parcent) of
the total share capital of the Target Company on a fully dilvted basis. In addition to the SPA, the Acquirers and PAC
1 have amongst themselves also executed an inter-se agreement dated 23 April 2015 (Inter-se Agreement’),
which inter alia includes cartain inter- se rights and obligations amongst the Acguirer 1 and PAC 1 on one hand and
Acquirer 2 on another vis-a-vis their shareholding in the Target Company as further detailed in paragraph 6 of Part I
[Backgrournd to the Open Offer] balow. Tha SPA, the Inter-se Agreament and other ancillary documents such as
secunty inustee agreamant, share pledge agreement, refund security escrow agraamant enterad into intar alia betwean
the Acquirers and the Seller for the purpose of the Underlying Transactions shall be herainafter referred 1o as the
“Transaction Documents”. The aggregate consideration pavable by the Acguirers to the Seller under the SPA
i5 INR 20,000,000,000 (Rupess twenty billion only) (“3ale Consideration™).

Further, in relation to the Scherne, the ParentCo and the Target Company have enlered inlo cerain agreements such
& (ransition services agreameant, brand transfer agreement and non-compela agreament.

Pending acquisition of the Sale Shares, the Acquirers have, pursuant fo the SPA, an approval dated 26 June 2015
received from the Reserve Bank of India ("RBI") and an approval letler dated 17 June 2015 received from the
Compelition Commission of India (*CCI), pasd an advance amaunt of INR 20,000,000,000 (Rupees twenty billion
only) o the Seller on 23 July 2015 "SPA Advance Amount’). The SPA Advance Amaount paid by the Acquirers
1o 1he Seller has been secured by a first ranking and exchusive pledge over 134,152,405 (One hundred and thirty four
millicn ane hundred and ffty two thousand four hundred and five only) equity shares of the ParentCo ("Pledged
Shares”) held by the Seller ("Pledge’). Further, after the allatment of the Sale Shares by the Targel Company to
the Seller pursuant 1o the demerger under the Scherme, there has been an aulomalic creation of pledge on 134,152,405
[One hundrad and thirty four million ane hundred and fifty two thousand Tour hundred and five only] Sale Shares in
Tavour of the Security Trestes (a5 defined below) for the benefit of the Acquirers, which are equivalent 1o the number
aof Pledged Shares, due to tha filing of the auto corparate action farm by the Target Campany with the depositorias
pursuant to the demerger under the Scheme. If certain avent(s) (as further datailad in the Part || {Background lo the
Opan Ofer) balow) ocour(s) prior o the transfer of the Sake Shares, the SPA Advance Amaunt would be required lo
b rafunded by the Saller to the Acquirers logather with interest, in which evant the SPA shall be terminated and this
Open Offer shall stand withdrawm.

Upan completion of the Underlying Transactions, after the completion of the demearger under the Scherme and the
isting of the: Equity Shares on the Stock Exchanges, the Acquirers have agreed to acguire the Sale Shares from the
Seller free from all encumbrances (other than any encumbrance created by way of the Refund Security (as defined
beslow]). Itwas agreed that at the time of completion under the SPA §e. the working day falling immediately after the
expiry of 21 (Twenly one) Working Days (as defined in the SEBI (SAST) Regulations) from the date of this DPS ar
such other date that is mutually agreed between the Acquirers and the Seller, nal be later than 2 (Twa) business days
piriar 10 the expiry of a penod of 26 ( Twenty six) weeks fram the axpiry of the offer period under the SEBI (SAST)
Regulations ("Completion”), the 5PA Advance Amount shall be appropriated lowards the Sale Consideration and
the Acquirers shall not be required lo pay any addtional amount to the Seller for the Sale Shares.

In addition, pursuant to  letier dated 15 July 2015, the Acguirers agreed bo pay an aggregats fees of INR 158,500,000
(Rupees one hundred and fifty eight million five hundrad thousand only) to the Seller as exclusivily fees for the
Transactions propasad in the SPA " Exclusivity Fees”). Of this amount, INR 103,026,000 (Rupses one hundred and
hree milbon twenty five thousand only) was paid by Acquirer 1 and INR 55,475,000 (Rupees ffty five million four
hundrad sevenly five thousand only) was paid by Acquirer 2 in the proportion of 83:35. The Exclusivily Fees was
panicd by the Acquirers bo the Seller a1 the ime of payment of the SPA Advance Amount, [Twas agreed batween the
Sedler and the Acquirers thal the Exclusivity Fees shall be includad in the negotiated prce’ for this Open Offer under
Ragulation B(2)(a) of the SEBI [SAST) Requlations, since il is a contemporaneous payment under Regulation 8(T)
aof the SEBI {SAST) Requlations.
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There is no separate non-compete fee in the Underlying Transackions.

Acquirer 1 has fully drawn a term loan facility of USD 36,000,000 (LS Dollars thirty six milion only) (the “Facility”).
The Facility has been advancad by Standard Charterad Bank, Singapore branch, Siemans Financial Sanvices, Inc.
and CTC Bank Co. Lid., Singapore, ifar afia, for the purposes of making paymant of part of the SPA Advance Amaunt.
The obligations ariging under the Facility are inler alfa secured by share pledges granted by the respective holding
companies of Acquirer 1and PAC 1 over tha shares inAcquirar 1and PAC 1 and chargas grantad by aach of Acguirer
1 and PAC 1 over their assets. The security granted by Acquirer 1 and PAC 1 however, expressly excludes any
interest in the shares of CGL or the Target Company that is or will be held by Acquirer 1 and PAC 1.

This Open Offer is being made as a consequence of the exacution of the SPA by the Acquirers and the Seller in
compliance with Reguiation 13(1) of the SEBI (3AST) Regulations and upon the listing of the Equity Shares on the
Stock Exchanges following the completion of the demerger in accordance with the Schame,

Details of Avantha Holdings Limited ("AHL" or the “Seller")

AHL, 15 3 public company incorporated in India under the provisions of the Companiss Act, 1956, with corporate
identification number UBT 12001 1998PLC 198627,

AHL was oniginally incorporated as BILT Investments Limited on 28 May 1988, and thereafier its name was changed
{0 BILT Trading and Infrastruciure Limited on 19 Juby 2001, and was further changed fo New(uest Comporation Limited
on 18 July 2002, AHL was converted info a privale limited company with effect from 02 Seplember 2002, and #s name
was changed to NewQuest Corporation Private Limited, and thereafter it was re-corverted into a public limited
comgany, and its name was changed to MewQuest Corporation Limited on 4 March 2005, and finally its name was
changed to Avantha Holdings Limited on 28 July 2003,

The Seller has its regisiered office at Thapar House, 124, Janpath, New Delhi 110001.

The Saller i the promaotar of the Target Company and a part of Avantha Group.

The Seller has not been prohibited by SEBI from dealing in secunties pursuant to the terms of any directions issued
under Saction 118 of the SEBI Act or under any other reguiations made under the SEBI Act.

The equity shares of the Seller are not listed on any stock exchange in India.

The Seller holds 215,442 436 [Two hundred and fifieen million four hundred and forty tao thousand four hundred and
ninety six only) Equity Shares comprising 34, 37% { Tharty four point three seven percent) of total share capital of the
Target Company on a fully dilvied basis.

Details of Crompton Greaves Consumer Electricals Limited ("CGCGEL" or the "Target Company ")

. Tha Target Comparry is a public Bmited company, incorporated on 25 February 2015 in India under the provisions

of the Companies Act, 2013 with comporate identification nurmber U3 1900MH2015PLC262254, Thera has bean no
change in the narme af thi: Target Company sinca its incorporation,

The Target Company has ils registerad office al 6" foor, CG Houss, Dr Annie Besant Road, Worl, Mumbai - 400030
Tel: +81 22 2423 7777, Fax: +891 22 2423 7788 and its corporate office at Equinox Business Park, 1 floor, Tower
3, LBS Marg, Kura (W), Mumbai 400070, Tel +81 22 6167 8488, Fax; +51 22 6167 B383

The Target Company is engaged i the business of manufactuning, distribution, marketing and selling consumer
products such as fans, pumps, lighting and consumer appliances. The Target Company employs approximately
1,500 (One thousand five bundred) permanent employees and has 8 (Eight) manufacturing fachifies

Thiz Equity Shares are isted onthe BSE [Sonp ID: CROMPTON; Scrip Code: 539876) and MSE [Symbol: CROMPTON;
[SIM: INE29OUI0078).

aince the Equity Shares did not frade on the BSE and | or the NSE during the 12 (Twelve) calendar months precading
the calendar month in which the PAwas made, the Equity Shares are nod frequently raded in berms of Requlation
2(1){j) of the SEBI (SAST) Regulations.

The board of diractors of the Targat Cormpany as on date of the DPS is comprised as under:

S.No Marme of the Director Designation
1 D. Sundaram Independant Direcior
2 P M Murthy Independant Director
3 Shantanu Khosla Managng Direclor
4 Hemant Madhusudam Nerurar Additional Independent Director
2 Sonia Miranjan Das Mon-Executive Additional Diractor

A of the data of the DPS, the authorized share capital of the Target Comgany is INR 1,300,000,000 (Rupees one
balion three hundrad millon onby) comprising 650,000,000 (Six hundred and fifty million only) Equity Shares.
The subscribed and fully paid-up equity share capital of the Target Company s INR 1,253,492 284 (Rupees ong
ballion two hundred and [ty three mllion four bundrad ninety two thousand twe hundred and eighty four anly)
cormprising 626, Td6, 142 {Six hundred twenty six milion seven hundred forty six thousand one hundred and forty
twao only) fully paid-up Equity Shares, which includes B82, 329 (Eight hundred and eighty twa thousand and three
hundred and tweanty nine anly) Equity Sharas issued by the Targel Company to BNY Mellon (the depository), an behalf
of 882,329 (Eight hundred and eighty two thousand and three hundred and twenty nine only) global depository receipt
holders of the PareniCo,

The Target Company does not have parlly paid-up Equity Shares
The Target Company was incorporated on 25 February 2015, Henoe, thers are no finandal statements related o the
Target Company for the inancial vears ended 31 March 2013 and 31 March 2014, Forthe purpose of this DPS, bref

financials exdracted from ihe audied fnancial statements of the Target Company for the penod ended 31 March 2015
and 9 [nine) months ended 37 December 2015 are summarized bekow:

Particulars For period ended | As at and for 9 months period

_ 31March2015]  ended 31 December 2015

All figures in INR million All figures in INR million

except per share data except per share data
Tedal revanue - 8123
Profit{loss) after tax (19} KH
Eamingsi{loss) per share 73} 185
Metworth/ Shareholder Funds (13} 1,621

Nofe: Consurmer products businezs of CGL was tansfemed io and vested with fhe Target Company as of the Appainied
Date. Consequently, the above financia! figures mclude resuits of the conswmer products business of CGL farihe
period befween T Oclober 2075 and 37 December 20715

Details of the Open Offer

. This Open Offer is a mandatary offer in complance with Regulations 3(1) and 4 of the SEBI [SAST) Requlations in

relation bo Acquirer 1and PAC, pursuant to the substantial acquisition of shares and voling rghts and control of and
over the Target Companyand Regulation 3(1) of the SEBI (SAST) Requlabons in relation to Acquirer 2, pursuant ko
the substantial acquisition of shares and voling rights of the Target Company,

The Acquirers and the PAC are making this Open Offer to acquire up to 162,953,897 (0ne hundred and sixly two
million nine hundred and filty three thousand nine hundred and ninety seven only) Equity Shares ('Offer Shares”),
conslituling 26.00% (Twenty six percent) of the lotal share capital of the Target Cormpany on a fully diluted voting
equity share capital basis, as of the 10t (Tenth) working day fram the dosure of the lendenng peniod (“Voting Share
Capital’) al an offer price of INR 104.00 (Rupees one hundred and four only) per Offer Share (lhe “Offer Price”),
which is higher than the price detarmined in accordance with Regulation 8(2) of the SEBI (SAST) Regulations i e
INR 96.00 (Rupees ninety six only), aggregating to a maximum consideration of INR 16,947,215,688 (Rupees
shaean bilion nine hundred and forty seven million two hundred and fifleen thousand six hundred and eighty eight
anly], assuming full acceptance of the Opean Offer {"Offer Consideration”). If the number of Equity Shares validly
lendered by the Pubilic Shareholders under this Open Offer are mare than the size of the Open Offer, the Acguirers
and tha PAC shall proportionately accept the Equity Shares received from the Public Shareholders in the Agreed
Proportion, as more specifically detailed in paragraph 6 of Part Il { Background of the Opean Offer).

As of the date of this DPS, the Voling Share Capital is as follows:

Particulars Number of shares Yo of Voling Share Capital
Fully paid up Equity Shares G626, 746,142 100%

Partly paid up Equity Shares - -

Vaoting Share Capital 626,746,142 100%

The Offir Prica will be payablein cash by the Acguirers and the PAC, in acoandance with the provisions of Regulation
&1)(a) of tha SEB| (3A5T) Requlations.

To the best of the knowledge of the Acquirers and the PAC, there are no statutary or other approvals required to
complete the acquisition of the Sale Shares under the SPA (defals of which are sef ouf m Par I | Background ko the
Qen Offer) andior acquire the Offer Shares that are validly iendered pursuant to the Open Offer or o complete this
Open Offer other than as indicated in Part V1 (Statutory and Other Approvals) below. However, in case any statutory
approvals are required by the Acquirers and the PAC 2t a later date before the closure of the lendering perod, this Open
Offer shall be subject to such further approvals being obtained.

Where any statulory or other approval extends bo some but nok all of the Public Shareholders, the Acquirens shall have
the option to make payment to such Public Shareholders in respect of whom no statulory or other approvals are
required in order lo compiete this Open Offer

In terms of Regulation 23(1) of the SEBISAST) Regulations, n the event that [} the approvals {whether in refafion
{n the acquesition of Equity Shares under the SPA orin relation fo the Offer Shares) specified in this DFS as set oul
in Fart V1 [ Fatulony and Diher Approvals) below or those which become applcable prior to completion of the Open
Oifer are not recenved; or (i) any Refund Event occurs, as setoulin paragraph 3 im) of Part [1{ Background to fhe Open
Citery; or (i) if the Seller fails to ransfer 215,442, 496 {Two hundred and fifleen million fowr undred and forty two
thousand four hundred and ninsty six anly) Sale Shares free and dear of all encumbrances (other than any encurmbrance
created by way of Befund Secunly (as defined below)) to the Acquarers, (all of which are outside the reasonable
control of the Acguirers and the PAC), then the Acquirers and fhe PAC shall have the right fo withdraw the Open Orfer
In the event of such a withdrawal of the Open Offer, the Acquirers and the PAC {through the Managers) shall, within
2 (Twuo) Working Days (as defined in the SEBI{SAST) Regulations) of such withdrawal, make an announcement of
such withdrawal stating the grounds for the withdrawal in accordance with Regulation 2302) of the SEBI [SAST)
Regulations

The Open Offer is not a competing ofierin terms of Regulation 20 of the SEBI (SAST) Reguiations.

Thig Open Offer is not condiional upon any minimum level of acceptance in terme of Regulation 19(1) of the SEBI
(SAST) Regulations.

The Offer Shares will be acquired by the Acquirars and the PAC fully paid-up, free from all liens, charges and
encumbrances and togethar with the rights attached thereto, including all rights to dividend, bonus and rights offer
declared thareof, and the tendering Public Shareholder shall have obtained all necessary consants for it to sell the
Equity Shares on the foregoing basis.

In terrres of Riegquilation 25(2) of the SEBI (SAST) Regulations, the Acguirers have no infention to restructune or alienate,
whather by way of sale, lease, encumbrance or otherwise, any material assets of tha Targe! Company during the
period of 2 (Two) years lollowing the completion of the Open Offer except in the ordinary course of business; or as
provided in the PA, this DPS or the letter of offer; or on account of regulatory approvals or condifions, or complance
with amy [aw that is binding on or applicable to the aperations of the Target Company.

Other than as sel outin paragraph 8.11 above, if the Acquirers intend to alienate any matenal assat of the Target
Company orifs subsidianies, within a period of 2 (Twa) years from completion of the Opan Offer, the Target Company
shall seak the approval of ils shareholdars as required under tha proviso 1o Regulaton 25(2) of the SEBI (SAST)
Regulations

The acousition of the Offer Shares shall not result in the public shareholding in the Target Company falling below
the minimum public sharsholding required in accordance with Ruls 19 and Rule 194 of the Securities Contract
{Regulation) Rules, 1957 read with SEBI (Listing Obligation and in accordance with Disclosure Requirements)
Regulations, 2015 as amended ("LODR Regulations”)

The Managers to the Upen Offer shall nof deal, on their own accound, in the Equity Shares during the offer period
BACKGROUND TO THE OPEN OFFER

The Open Offer is being made by the Acquirers and the PAC to the Public Sharehaolders in accordance with
Regulations 3(1) and 4 of the SEBI [SAST) Regulations vis-a-vis Acquirer 1 and PAC 1 pursuant to the substantial
acquisition of sharas, voling rights and control of and over the Target Company and in compliance with Regulation
1) ofthe SEBI {SAST) Regulations vis-a-vis Acquirer 2 pursuant to the substantial acquisition of shares and voting
rights of the Target Company. Acquirar 1 and the PAC belong to the same group and their cumukative post Open Offer
sharahaiding (incuding the Offer Shares and the Equity Shanes acquired under the Underying Transactions) assuming
full acceptance of the Open Offer will be 245 857, 721 (Two hundrad forty five milion nine hundred and fifty seven
thousand seven hundred and twanby one only) Equity Shares constifuting 39.24% (Thirty nine point twe four percent)
of the Voling Shane Capital. Acquirer 2 belongs to a different group and its cumulative post Opean Offer shansholding
{including the Offer Sharas and the Equity Shares acquired under the Underying Transactions) assuming full
acceptance of the Open Offer will be 132 438,772 (One hundred and thirty two million four hundred thirty eight
thousand seven hundred and seventy two only) Equity Shares constibuting 21.13% (Twenty one point one three
parcant) of the Voling Share Capital. Acquirer 1 and Acguirer 2 do not belong bo the same group and are persons acting
in concert anly for the purpose of the Open Offer and should not be deemed fo be "person acting in concert™ for any
other purpose or other fransaction. Afier the consummation of the SPA (including the completion of the Open Offer
formalifies) Acquirer 1, who shall have condrol over the Target Company, shall be designated and disclosed as the
promoier of the Target Company.

Confinued an next page.,
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The Acquirers and the Seller have enfered into fhe SPA pursuant fowhich Acquirer 1 has agreed to acquine 140,037 623
[One hundred and forty million thirty seven thousand six hundred and twenty three only) Equity Shares, which in the
aggregate constifute 22.34% (Twenly two point three four percent) of the Equity Shares along with the acquisition
of control of the Target Company, and (i) Acquirer 2 has agreed o acquire 75,404,873 (Seventy five million four
hundred and four thousand eight hundred and seventy three only) Equity Shares, which inthe aggregate constitute
12.03% (Twelve point zero three percent) of the Tanget Company. The details of the shares being sold under the SPA
is:

Seller Mumber of shares Percentage of issued and paid up
share capital of the Target Company

Avantha Holdings Limited 215,442 426 34,37

Total 215,442 496 M.37%

In addition to the features of the SPA provided in paragraph 5 “Background fo the transaction (" Underying
Transachons”)” above, please node the following:

As providad in paragraph 5" Background fo the fransaction (* Uingenlying Transactions”|"above, the Acquirers have
enterad into the SFAwith the Seller o acquire the Sake Shares.

It was agread betwean thi Acquirers and the Seller that the SPA Advance Amount shall be securad by the creation
of the phadige on such number of existing shares of CGL held by the Seller as would cover at least 1.25 (One paint
two fiva) times the SPA Advance Amount ("Refund Security”) by the Seller in favour of the secunty trustee
appointed by the Acquirers [“Security Trustee”). Accordingly, it has been agreed that the Seller would open a non-
lien bank account into which the SPA Advanca Amount shall be deposited by the Acquirers (*Refund Security
Bank Account”). Similarty, a new non-lien depository participant account was opened by the Saller jor the purpose
of the creation of the Hefund Secunity ("Refund Security DP Account’). The withdrawal of the SPA Advance
Amaunt from the Refund Security Bank Account could take place in one or mora franches subject fo the Seller
procuning Refund Security to the exent of at least 125 (One point two five) times amount withdrawn from the Redund
Security Bank Account. The Sellier has created a Pledge over Pledged Shares towards Refund Sacurity amounting
to approvdmately 1.26 (One point two six) times the SPA Advance Amount and has accordinghy withdrawn the SPA
Advance Amount from the Refund Security Bank Account.

Further, after the allotment of the Sale Sharas by the Target Company to the Seller pursuant to the damenger undar
the Scheme, there has been an automatic creation of pledge on 134,152 405 (One hundred and thirty four million one
hundred and fifty two thousand four hundred and five only) Sale Shares in favour of the Security Trustes for the benafit
of the Acquirers, which are equivalent 1o the number of Pladged Shares, dua to the filing of the auto comporate action
forrn by the Target Company with the depositories pursuant to the demarger under the Schema.

The SPA further provides that within 10 (Ten) business days from the issue and allatment of the Sale Shares by the
Target Compary lo the Seller, the Saller may, at its oplion, ensure that the Sale Sharas that are not already pledged
to the Security Trustes for the benefit of the Acquirers (*NDU Shares”) are kept in a separate dematerialized
sacurities account ("Designated DP Account”) and the Seller shall issue an Frevecable power of atiomey in favour
of a person nominated by the Acquiners for the sole operation of such account. Upon allotment of Sale Shares under
tha Scheme, craation of a pladge in favaur of the Acquirers over such Sale Shares equivalent 1o the number of sharas
of CGL congtituing the Refund Security and the deposi of the NDU Shares in the Designated DP Account (in a manner
thatis to the sole satisfaction of Acquirer 1, acting reasonably) in the manner provided aboe, the Acquirers have
agreed to release such portion af the Refund Security, such that the portion of the Sale Shares pladged and the
remaining Refund Sacurity amount to 1 {Ona) timas the SPA Advance Amount in value (“Partial Release Date”).
The remaining portion of the Refund Sacurity is to be released upon the Comglation date or date of repayment of the
SPAAdvance Amaount together with interest to the Acquirers (ag provided in paragraph (r) balow]). After the Partial
Ralaaza Date, the Seller shall ensure that the NDU Shares are not disposed or alienated in any manner by the Saller
other than by transierring the NDL Sharas to the Acguirers on Completion. The Partial Release Data has not oocurmed
1ill the data of this DPS and the aforamentionad period of 10 (Ten) business days from the date of issuance of the Sale
Sharag by tha Target Company to the Sellar has axpired.

Subject te the compliancs of the provisions of the SPA. the Completion of the fransaction under the SPA will lake
place on the Working Day falling immediately aftar the expiry of the 21 (Twenty ane) Working Days fram the date
of the DPS or such olher date as may be mutually decided between the Acquirers and the Seller not be kaler than 2
(Two) business days prior 1o the expiry of a penod of 26 (Twenty six) weeks from the expiry of the offer period under
the SEBI (SAST) Requlations. In terms of Reguiation 17 read with Regulations 18{5) and 22(2) of the SEBI {SAST)
Regulations, the Acquirers have agreed joindly and severally to depasit 100% (One hundred percent) of the consideration
payable under the Opan Offer assuming full acceptance in an ascrow account.

The Seller has agreed 1o comply with certain standstll provisions relating 10 the consumer products business il
the earker of the Cormpletion date or the date of repayment of the SPA Advance Amount lagether with interest o the
Acquirers (as provided in paragraph (n) below).

CGL was required to transfer the brands “Crompfor” and *Cromplon Gregves” ("Brands”) regestered under the
Trade Marks Act, 1999 and the rules framed fhere under; as wel s outside India (other than in relation ko transmission
and distribution, power systems and fransformers, avtomation and industrial goods to the extent not a part of the
consumer products business), to the Target Company with eftect from the date of efectiveness of the Scheme, free
and clear of all encumbrances (ather than the encumbrance created on the Brands in favour of Axis Bank Limited
for & loan Rs, 7,000,000,000 (Rupees seven bilion only) loan), CGLand the Target Company have executed a brand
iransfer agreement (“Brand Transfer Agreement”) in this regard, The SPA requires that the Target Company shall
riot, at arry tirne (i) assign or branster the Brands to any person, provided that a sake of interest in the Target Company
by the Acquirers whether in whaole or in pan shall not constibute & transter of the Brands; (if) use the Brands at any
tirme in respect of any of the businesses | products inwhich Avantha Group is engaged in, as sal oul in the SPA; and
() use the Brands for a penod of 3 (Theee) years from the date of assignment and transfer of the Brands 1o the Tanget
Company for any products / purpases other than in relation to the consumer products business.

The obligation of the Acquirers and the Seller fo consummate the fransaction under the SPA is subject to each parly
having complsd with cerain condilions precedent (or such conditions precedent having been waived), which
are custornany to a transaction of this nature on or 2 (Two) days pror to the Completion date.

Transfer Restichons-The Seller has agreed tonot acguire itself or through any ‘persons acting in concerf’ or desmed
1o be acting in concert with it any shares or any interest in the shares, or any voting rights in relation 1o the Target
Company, after alobment of Sale Shares by the Target Company pursuant fo the demerger and during the temm of the
SPA, without the prior written consent of the Acquirers. The Seller has also agreed not to sell any shares of CGLor
the Target Company, exceptin accordance with the SPA and any such purported sale or atiempt 1o sell in violation
of the SPA shall be null and void &b imito. Motwithstanding anything contained in the SPA or amy other Transaction
Docurmnent, the Seller is nof entitied 1o create an encurmbrance on the Salke Shares, other than (i) the lock-in obligaions
imposad by the Stock Exchanges on the Sale Shares pursuant o the demenger urtil the receipt of listing and trading
approval by the Target Company in, (i) &5 contermplated under the Transaction Documents, or (W) as created
automatically wder the deposstory system, mcluding as secunty for any loans or other fmancing facilibes avased
by the Seller, without the prior watten consent of the Acquirers,

Board composition - On the Complefion date the Acquirers shall nominake such number of people as may be required
1o replace the exisiing nominee directors of the Seller on the board of the Target Company (“Board™) and on all
committess of the Board (ihe *Acquirers Mominee Directors™). Provided however, that Acquirer 2 is entifled to
nominate no mora than 1({0ne) nominee director on the Board.

Undar the SPA. the SPA Advanca Amount togather with inerest (as provided in paragraph (n) below) is refundable
upon the cccumence of certain situations infar afia st out in paragraph (m) below (“Refund Events™).

Rafund Security- The Seller has agreed ko ensura that the Acquirers have security to secure the refund of the Refund

Amaunt as provided below:

) The Selleris required to pledge, in ane or more ranches, in the manner provided in the Transaction Docurnents,
an such number of unencumbered equity shares of CGL owned by the Selier, the vakes of which, on the date
of payment of the SPA Advance Amounl (‘Payment Date”) is a1 leas! equal o 1.25 (One pom! two five] timas
the aggregate SPA Advance Amount {Refund Security”), The value of the Refund Securily i basad on the
volurme weighted average prce of the shares of CGL appeadng on the National Stock Exchange of India Lirmied
for the 15 (Fifteen) days preceding the Payment Dale,

(¥ The Sellerhas created a first ranking and exclusive pledge over 134,152,405 (One hundred and thidy four million
ane hundred and fifty bwa thousand four hundred and five only) equity shares of CGL held by the Seller fowards
Refund Security. Further, thers has been an automatic creation of pledge on 134,152 405 (One hundred and thirty
four milion one hundred and fifty two thousand four hundred and five only) Equity Shares in favour of the Security
Trustes for the benefit of the Acquirers, due to the flling of the auto corparate action farm by the Target Company
with the depositones pursuant to the demernger under the Scheme,

(i) The Acquirers have a right to conduct a valuation of the Refund Security in accordance with the share pledge
agreement [*Refund Security Valuation™) at periodic intervals ("Valuation Intervals™). If the value of the
Refund Security (on any date on which & valualion is required fo be underiaken) is less than 1.25 (One paint two
five) times the SPA Advance Amount until the cocurrence of the Partial Release Date or less than 1(0One) fime
thie SPA Advance Amount atter the oocurrence of the Partial Release Date, then the Selleris required o prowide
or procure the provision of addiional security in the form and manner such that the value of the Refund Security
(together with the additional security provided by the Seller) is not kess than 1.25 [One point two five) limes or
1 (0ne) ime, &5 the case may be, of the SPA Advance Amount,

Refund Events- The parfies have agreed and acknowledged that undess otherwise agread inwrifing, the occumence
of infer aka any of the following evenis will constifute a Refund Event as referred toin sub-paragraph (k) above:

i)  Any akeration or revocation or breach by CGL of the agreemeant assigning the Brands entared into betwaen CGL
and the Targat Company.

(¥ Any change in the composition of the Board including any change of the independent diractors on the Board
of the Target Cormparny, which is contrary to the SPA, excapt with the prior written consant of the Acquirers.
Provided that a change in compasition of the Beard due 1o fraud by such persons, parmanent disability of such
persons, resignation by such persons or death of such persons shall not e a Refund Event provided a substitute
(o the satisfaction of the Acquirers) of such person is appointed by the Targat Company within 60 [ Siy) days
of such change.

(iify 1 the vakse of the Refund Security pursuant o any Refund Security Valuation is less than 1.1 {One paint ang)
tirmes the SPA Advance Amount and the same has not been remedied in accordance with sub-paragraph (1) (il
abowve by the Seler within 10 (Ten) business days {or such other extended time penod as may be agreed
between the Acquirers and the Seller in writing) of the Acquirers having notified the same to the Seller. Acquirer
1 has vide its letter dated 30 March 2016 ("Notice”), notified the Seller that upon the expiry of 7 [ Seven) months
frisen the date of creation of the last tranche of the Refund Security, the Refund Security Valuation was less than
1.1 {One point ane) times the SPA Advance Amount and accordingly the Seller should remedy the same within
10 (Ten) business days from the date of the Notice (*Notice Perod”). As on the date of this DPS, the Seller
has not remedied its default under the Motice and the Acquirers are entitked o send a Befund Event Motice (as
defined below) which, if sant, will lead to a re-payment of the SPA Advance Amount together with interast by
the Seller 1o the Acquirers and withdrawal of this Open Offer.

i) I the Seller infer aiia fals 1o comply with the following obligations under Clauses 3.2.3 (I}, 3.2.3 (1), 3.2.3(IV)
and 3.2 4 of the SPAin respect of the Target Company after the demergerig. (1) aither prior approval of Acguirer
1 is not obtained before the exarcise of voting rights or bringing, imter a¥a, the following matters on the aganda
gither ata meeting of the board of the Tanget Company (by the direclors appontad by the Seller) or ala mesting
af the shareholders of the Target Cormpany by the Seller, or (2) the dreciors appainted by the Selier on the board
of the Target Company in case of a board meeting or the Seller itsall in case of a shareholders meeting, have
not abstained from vating on, inter afia the folowing matlers, when requested by Acquirer 1:
(&) any action resuling in negative net worth of the Target Company after the completion of the demerger,

B any action for the winding up or dissolution or composiion, or other similar or refaled actions inrelation to
the Target Company after the completion of the demenger;

(C) any amendment to the chaner documents of the Target Company after the completion of the demarger, in
a mannr which may adwersely affect (1) the rights of the Acquirers under the Transacfion Documenis; or
(2] the obligations of the Seller under the Transaciion Documents;

{0 any ralated party transactions proposed to ba antanad into by the Tanget Company after the complation of
tha damarger, in ralation to the consumer products businass in axcess of INR 25,000,000 (Rupeas teenty
fvia million only}, ather than in the ordinary course of its businass or on armn's langth basis;

(E) any capital expenditure by the Target Company afer the completion of the demerger in excess of INR
100,000,000 (Rupees one hundred million only);

(F) termination, alteration or breach of the terms of the employment agreements entersd into by the imerim
consultants, chiel operating officer, chiel executive officer and the chief finance afficer of the Target
Company, except with the pror writhen consent of Acquirer 1 {other than due 1o fraud by such persons,
permanent disability of such persons, resignation by such persons or death of such persons), provided an
appointment letter i ssued 1o a subsiitule (o the satsfaction of Acquirer 1) of such person by the ParentCao
within 80 {Sixty) days from the date of such lesmination,

(G any (1) mengers or acquisitions; or (2] sale of assets in excess of INR 10,000,000 (Rupees ten million anly),
which relate to or will mpact the Target Company, after the completion of the demerger;

H anyissue of equity or change of equity capital structure of the Target Company, if such change is in excess
of INA 10,000,000 (Fupees ten million only), other than any issuance by the Tanget Company pursuant to the
Scheme; and

i any debtor changa of debt structure of tha Target Company, atter the completion of the damengar, once the
aggregate dabt of the Targat Company, after the complation of the demarger is above INR 7,000,000.000
{Rupees saven bilion only) including the term loan of INR 7,000,000,000 (Rupees saven billion only)
availed from Axis Bank Limited pursuant to a tacility agreament dated 16 February 2015.

i Ifthe Seller fails to create, pedect and maintain the Refund Sacurity in accordance with the SPA.

ivl)  Anylegal proceedings in relation 1o bankrupley, dissolution, insolvency, higuidation or winding up of the Sealler
i5 filed and admitted in a cowr of competent jurisdiction, (a) where the Selier has admitted its inability 1o pay
ils debits; or (b) where the Seller has not admitied s inability 1o pay its debits but such proceeding (excheding
avolurtany winding-up petiion) is not dismissed or stayed within 90 (Ninsty) days of the date of commencament
of the same,

(vii) Any atteration or revocation or breach by CGL of the trans®ion services agreement|s) endered into between CGL
and the Target Company in accordance with the SPA, which results in an increase in the cost payable by the
Target Company for the transition servicas,

(vim} Breach of any transfer restrictions (in paragraph 3(i) abowve) without the pricr wiitien approval of the Acquirers.
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[ix) Breachofamy of seller warranties provided in Paragraph 4 (a) of Part A (only fo the extent it refers to the Sale
Shares) and Paragraph 2{e) of Far B of Annexure 7 of the SPA,

(€} Iitisorbecomes unlawful for the Seller o perform any of its material obligations undar any of the Transaction
Documents.

(i) Occurrence of any matarial adverse effect in relation to the Seller which has not bean remedied by the Seller
within 30 (Thirty) days of the Acquirers having natified the sarme to the Seller.

(xii) Any material litigation against the Seller or the Seller fails o comply with or pay any sum due from it, arising

from & non-appealable final order of a relevant court pursuant to which the Seller is required 1o make payment

in excess of INA 500,000,000 (Rupess five hundred millian anly).

(xill] Seller suspends or ceases to carry on or disposes of (or threakens fo suspend or cease bo camy on or fo dispose
o) all or & material part of its business.

[xiv) Any matenal confract entered info by the Seller being terminated or materially amended, such that the ability

of the Seller to fuffill its obligations under the transaction documents is adversely affected.

[xv) The Seller ceases to be directly or indiracty confrollied by Mr. Gautam Thapar.

Consequences of Refund Events:

i Upon the occurrence of any Refund Event (f the same is not resolved mutually within a 15 (Fifteen) day
discussion perod between the parties), the Acquerers shall have a right fo nolify the Seller by a writhen nolice
of the Refund Event (*Refund Event Notice") and the Seller shall within 7 (Seven) days of the Refund Event
Maotice be required 1o repay the Advance Amount 1o the Acquirers logether with interest at the rate of 18%
(Exghteen percent) per anmurm from the Payrment Date until 15 March 2016 and after that &t the rate of 205 (Twenty
parcant) per anmum Ll the entire amount accrued is recoversd or paid in full (*Refund Amount™), In the event
the: Seller fails to pay the Refund Amount within 7 (Seven) days of the Refund Event Natice, the Acquirers shall
have the right to enforce the Refund Security 1o recover the Refund Amount and charge additional interest al the
rate of 2% (Two percent) per annum from the completion of 7 (Seven) days from fhe date of issuance of the Refund
Ewent Motice 1ill the entire amount accrued is paid in full or recovered by the Acquirers.

(5 Inthe event the Seller fails 1o pay the complete Refund Amount fo the Acquirers within 7 (Seven) days of the
issuance of the Retund Event Notice and the Refund Security has not been enfarced by the Acquirers fo recewve
the: ertire Refund Amount and the value of the Refund Security falls below the Advance Amaunt, then the Saller
has agreed to cerlain standstill provisions in relabon bo CGL 1o prevent the devaluabion of the Refund Security

The Seller has given ceriain representations, warranties and indemnities customnary to a fransaction of this nature
to the Acquirers relating to the Seller, the Target Company and the consumer products business. Similarly, the
Acquirers foo have provided certain customarny representations and warranfies to the Seller.

The 5PA#s subjedt io the laws of India and all disputes are subject fo arbitration in accordance with nules prescribed
by the Singapore Intemational Arbitration Centre. The venue and seat of arbitration shall be Singapore and the
arbitration shall be conducted by an arbifral tribunal comprising a sole arbitrator. An award passed by the arbitral
tribunal shall be final and binding. However, in the event recourse o cours is necessary, courts in Mew Delhi shall
have exclusive jurisdiction.

The Seller has undertakan an obligation to not use or disclose any confidential information relating to the Target
Comgpany or the consumar products business fora penod of 3 (Three) years from Complation. Further, the Seller has
also undartaken toensure the Selar itsalf, Varun Prakashan Private Limited, Avantha Rieatty Limited do not, and shall,
to the extent of #s voting rights in its capacity as a shareholder of the ParentCo or to the extent of the voting rights
of tha dinectors nominated by the Sellar on the board of directors of ParentCo (subject to the legal and fiduciary duties
of such directors), the ParentCo does not infer aha compede with the Target Company or the consumer products
business for a period of 3 (Theee) yvears from Completion, other than where the ParentCo its affiliates makes any
passive imvestment in any business competing with the consumer products business or the Target Company to the
entent of 5% (Five parcent) (without acquiring control or managament rights).

All actions and rights under the SPA that are to be exercised by the Acquirers under the SPA shall be exercisad by
Acquirer 1, to the exclusion of Acquirer 2. Acguirer 2 has authorized Acquirer 1 to act as its exclusive representative
and agent in the exercise of powars, privilages and rights under the SPA granted to the Acquirers, to the exclusion
of Acguinar 2.

The SPA shall terminate on the eadier of () non-recespt of the approval of the RBI or non-receipt of the approval of the
CClon or prioe 10 22 July 2015, L&, the payrnent longstop date provided for in the SPA; (il if the Acquirers send a Refund
Event Notice to the Seller and the Saller pays therm the Refund Amaunt in full; (il) complation of sale and purchase
of Sale Shares; or (iv) as mutually decided between the parties.

There have been & (Six) amendments to the SPA Tor (i) extensions of the payment longsiop date; (i) reduction of the
period of non-compete from & (Five) years 1o 3 (Thres) vears; and () revising the condition for the appaintment of
independent directors on the board of the Target Company to reflect the imsuance of appointment leflers and passing
the necessary boand resolulions for the appaintment of independent directors on the boand of the Tanget Company and
oy regquire the: actual appointment of these independent directors within 30 (Thirty) business days from the date of the
payrment of the SPA Advance Amount.Unless such appaintment is made in breach of prowisions of the SPA, the SPA
does not requirs these indepandant directors lo be appointed with the consent of the Acquirers.

The transaction proposed under the SPA was approved by the CClvide its approval letter dated 17 June 2015

The approval of the REI ["'RBI Approval™) mfer aha approving the receipt of the Advance Amount from the Acguirers,
refund of the Refund Amount upon occumence of cerian crcumstances as provided inthe SPA and creafion of Refund
Security was received on 26 June 2015. The RBI Approval was however, inferafia, subject to i) the Scheme being
approved by the High Court of Bombay; and (i} the SPA and the payment of Advance Amaount is not a temporary
aCoommaodation.

The salient features of the Infer-se Agreament are as follows:

(@ The parties have agreed that Acguirer 1 shall acquire 65% (Sixty five parcent) of the Sale Shares and Acquirer
2 shall acquire 35% (Thirty five parcant) of the Sale Shares under the SPA. For the Offer Shares, (i) Acquirar 1
and PAC 1 shall first acquing 3.67% (Threa point six seven parcent) of the shara capital of the Targat Company
tendenad in the Opan Offer; (i) thareafier Acquiner 2 shall acquire 1.98% (One point ning eight percent) of tha share
capital of the Targat Company tandered in the Open Ofier; and (i) after thesa acquisitions, tha remaining Equity
Sharas tendened in the Open Ofier shall be acquirad by Acquirer 1.and PAC1 on one hand and Acquirer 2 on
another in the ratio of 65:35 {roundead off 1o the nearest whole number) (“Agreed Proportion®).

(b)  Acquirer 1 is required to take all actions under the SPA, including all exercise of rights after consultation with
Acquinar 2 and aftar having taken ino account of having ghven due considaration 1o the concams and raquirarmeants
of Anquirer 2, except while taking ary decision in respect of Clauses 2.4.1(a), 24.1(b), 32 3and 3.2 4 of the SPA.

(5] Acouirer 1and PAC 1 onone hand and Acquirer 2 on another have customary pro-rala 1ag akong nghts for any
transfer of the Equity Shares acquired under the fransactions to any third party. Further, Acquirer 1and PAC 1
have the customary drag along right against Acquirer 2 for any transfer of Equity Shares acquired under the
transactions to any third party. Acquirer 2 also has certan transfer restrictions, which ifer alfa restnicts Acquirer
2 from transfeming centain shares held by it in the Target Company which has been acquired by it under the
Undedying Transactions or the Open Offer.

() Acquirer 1 and PAC 1.on one hand and Acquirer 2 an another have agreed that as they will be consadered ‘persons
aching in concert’ under the SEBI(SAST) Requlations, they shall not without the prior witten cansent of the ather
party, acquire Equity Shares in any given financial year in the proporbion that Acquirer 1 and PAC 1 shall be
entifled to acquire only up 1o 3.24% (Three point two four percent) of the vating nghts and Acquirer 2 shall be
entitled to acquire 1.74% (One point seven four percent) of the voling rights.

(e} Acguirer 2 shallbe entifled to only nominate 1 {One) drector on the Boand, commitiees of the Board and on fhe
board of all material subsidiaries of the Tanget Company.

(i The pariies have cartain customary information rights vis-a-vis the Target Company. Further, the parties have
given mutual reprasantations and warranties and indemnities to each ofher which are customary 1o a transaction
of this natura.

(g Acquirer 1and PAC 1 onone hand and Acquirer 2 on another have agread that Acquirer 2 shall exercise its voting
rights in ralation to amy matier conceming the declaration of dividend by the Targeat Compary at any sharaholders
meeting as per the instructions of Acquirar 1 and PAC 1.

i Acquirer 2 shall not be classified as a promoler’ of the Tanget Company as it is not acguiring control of the Target
Company and Acquirer 1, PAC 1 and their affiliates or ‘parsons acling in concert’ with them shall not make any
staternent or declaration to that effect. However, Acquirer 2 shall be disclosed as a ‘person acting in concert’ of
Acguirer 1 and PAC 1 in their disclosures relating 1o voling rights / sharehalding in the Company of Acquirer 1
and PAC 1 and the disclosures of ‘persons acting in cancert with Acquirer 1 and PAC 1,

i) This Inter-se Agreement may be terminated in the event of (i) termination of SPA prior fo Completion; (i) at the
election of a parly if the other party breaches the Infer-se Agreement and does not remedy the breach within 15
(Fiftesn) business days; (iil) mutually by all parties; (iv) if either party tagether with its affiliates holds less than
5% (Five percent) of the share capital of the Target Company; (v) profibition of fhe transactions by any govemmental
autharity; or (vi) liquidation, bankrupicy, insolvancy &1, of any party.

) ThisInker-s2 Agreement is subject o the laws of India and all disputes are subject io arbitration by a sole arbirator
in accordance with LCIA Arbitration Rules, with the seat of arbifration being London,

The Cffer Price will be payable in cash by the Acquirers and the PAC, in accordance with the provisions of Regulation
O(1Wa) of the SEBI (SAST) Regulations.

CGCEL operates in savaral fast growing product categories, has a strong brand name, and axtensiva distribution
capahilities.

SHAREHOLDING AND ACQUISITION DETAILS

The current and proposed shareholdng of the Acquirers and the PAG in the Tanget Company and the details of the
acaguisition are as follows:

Particulars

Al Global /PAC 2
No of shares|%.age

Mirsinia/ PAC 1
Mo of shares| %age

Amalfiaco / Acquirer 1
Mo of shares| %wage

MIPL / Acquirer 2
Mo of shares | %age

Shares as
an PA data MIL MIL MIL MIL MIL MNIL MIL NIL

Shares acquired
betwean PA
and DPS NIL NIL MIL MIL MIL ML MIL MIL

Shareholding
as on DPS date MIL MIL HIL hIL ML NIL RIL HIL

Shareholding after
completion of
acquisiion under
the SPA (based on
Voting Share Capital)

140,037,623 |22.34%| THA04873 12.03% MIL NIL MIL MIL

Post offer
shareholding
[Assurning ful
acceptance ona
fully diluted basis,
as on 10" working
day after cloging of

tandering period)

140,097,623 |2234% | 132438772 |21.12%] 105900008 16905 ML NIL
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None of the members of the board of directors of the Acquirers ar the PAC hold any Equity Shares of the Target
Campany,

OFFER PRICE

The Equity Shares of the Target Company are isted on BSE and MSE.

The Equity Sharas of the Target Comparny wenz allothed on 22 March 2016 and recaived lisfing and trading approval
from the Stock Exchanges on 11 May 2016. The Equity Shares startad trading on BSE and NSE on 13 May 2016.
As such, there is mo trading history for the Target Comparry, a5 on the date of the PA. Since the Equity Shares of the
Target Compary, during the twele calendar months preceding the calendar month inwhich the PAwas made, have
trading tumover of lass than 10.00% (Ten percent) of total numbear of shares of the Target Compary, the Equity Shares
of the Targei Company are not fraquently traded in terms of Regulation 2(1)1j) of the SEBI (SAST) Regulations.
Accordingly, the minimwem offer price is calculated in ferms of Regulation 8(2] of the SEBI {SAST) Requiations:

5.No

Particulars INR [ Equity Share

The highest negofiated price per Equity Share {including the Exclusivity Fees) 9357
for amy acquisition under an agreement atiraciing the obligation to make a public
announcement of an open offer i.e. the price per share under the Transaction
Documents

The valume weighted average price paid or payable per Equit}' Share for acquisitions | Mot applicable

by the Acquirers during the fifty two weeks immediately preceding the date of the PA

The highest price per Equity Share paid or payable for any acquisition by the
Acquirers during the twenty six weeks immediately preceding the date of the PA

Mot applicable

The volume waighted average market price per Equity Share for a period of sixty
trading days immediately preceding the date of the PA as traded on the BSE , being
the only stock exchange on which the Equity Shares weare listed during such period
and such sharas baing fraquently traded

Mot applicable asthe
Equity Shares ana
nat fraquantly traded

Given the BEquity Shares are not frequently traded in terms of Hegulation 2{1)(j) of the
SEBI {SAST) Hegulabions, the Acguirers and the PAL appointad two (2} independent
Chartered Accountant firms to underiake a waksation exercise under the provisions of
Reguiation 8(2)(e) of SEBI {SAST) Regulations

Bansi 5. Mehta &
Cos 96,00

S5PARCo.92.09
Delaiag valuation
DEAMEIETs a6
e beiow

Bansi 5. Mehia & Co., Chartered Accountant, (Firm Registration Number: 100831 W) has undaraken an independeant
valuation exercise and issued a valuation raport dated 12 May 2018 under the provisions of Regulation 82)e) of
SEBI(SAST) Reguiations. They have usad Earmings methods ang Tumover mulliple approaches fo amive af a fair valie
of INR 96.00 {Rupees ninely six omly) per Equity Share af the Targer Company:

2

S5PA & Co., Chartereg Accourtant, [Firm Regésirabion Number; 12885 TW) has undertaken an independent valuation
exercise amnd issved & valuabon report dated 12 May 2006 under the prowisions of Reguiation 82V e of 5EBI (EAST)
Heguiations. They have used Income approach fo armive a1 a fair value of INA 52,08 {Rupees ningly two and ning paise
oyl per Equity Share of the Targel Company.

a
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In view of the parameters considerad and set forth presented in the table in paragraph 2 above, the minemum offer
prica undiar Reguiation 8(2) of the SEB| (SAST) Regulations is the higher of lem numbers A to E above Le. INR 36.00
{Rupees ninaty siconly). The Offer Price of INR104.00 (Rupees one hundred and four only) is justified as it s higher
than the minimum offer price calcutated under Regulation Bi2) of the SEBI {SAST) Regulations.

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

As on the date of this DPS, there is no revision in the Offer Price or size of the Open Offer, In case of any revision
in the: Offer Price or size of the Open Offer, the Acquirers and the PAC shall comply with Reguiation 18 of the SEBI
{SAST) Regulations and all the provisions of the SEBI (SAST) Reguliations which are raquired 1o be fulfilled for the
said revision in the Offer Price ar size of the Open Offer.

The Ofter Price is subject fo revision, it any, pursuant fo the SEBI (SAST) Regulations or &t the discretion of the
Acauirers and the PAC at any ime price fo. 3 (Three) Warking Days before the commencement of the fendering penad
in accordance with Regulation 18(4) of the SEBI (SAST) Regulations. In the event of such revision, the Acquirers
and the PAC are required bo (i) make coresponding incréases to the amount keptin the escrow account, as setout
in paragraph 4 of Part V (Financial Arrangements) of this DPS; (5] make a public announcement n the newspapers
where this DPS is published; and (i) simultaneously with the issue of such public announcement, inform SEBI, the
Stock Exchanges and the Target Comgany at its registered affice of such revision

FINANCIAL ARRANGEMENTS

The total funding requirement for the Open Ofier, assuming full acceptance, i.e. for the acquisition of 162 953,997
(One hundred and sixty two million nine hundred and ity three thousand nine hundred and ninety seven only] Equity
Shares, atthe Offer Price of INF 104.00 (Rupees one hundred and fowronly) is IR 16,947 215688 [Aupees sixtean
billizn nine hundrad and forty seven million twio hundred and fitteen thousand six hundred and eighty eight anly).

The Acquirers and the PAC have also agreed that Equity Shares tenderad in the Open Offer shal be acquired by them
such that Equity Sharas representing the first 3.67% (Thrae point s sevan percent) of the share capital of the Target
Company tendered in the: Opan Offer shall be acquired by PAC 1, and subsequantly shares represanting 1.98% (One
paint nine eight parcent) of the share capital of the Target Company tendered in the Open Offier shall be acquired by
Acquirer 2 and theraafier the remiaining sharas tenderad in the Open Offer shall be acquired by PAC 1 and Acquirer
2 inthe Agreed Proportion i.e. 65% (Sixty five percent) of the balance tandered shares shall be acquired by PAC 1
and 35% (Thirty five percant) of the balance tendered shares shall be acquired by Acquirer 2.

Inaccordance with Requiation 17(4) of the SEBI (SAST) Regulations, Acquirer 2, PAC 1 and the Managars inter alia
have antered into an escrow agreament with The Hongkong and Shanghai Banking Corporation Limited [Escrow
Agent”) acting throwgh its office at 11th Floor, Bullding 3, NESCO - IT Park, NESCO Complex, Westem Exprass
Highway, Goregaon (East), Mumbai 400063 on 13 May 2016 ("Escrow Agreement”). Pursuant to the Escrow
Agreament, the Acguiners and the PAC have established an escrow account = “Crompton Greaves Consumer
Electricals Limited - HSBC = Open Offer Escrow Account”. The Acguirers and the PAC have also openad a
special rupae account = “Crompton Greaves Congsumer Electricals Limited - HSBC Open Offer Special
Rupee Account™ for the punposa of Ragulation 21 of SEBI (SAST) Regulations.

The Acquirars have deposited INR 2 444,721 570 (Rupees two billion four hundred and forty four million sevan
hundred twanty one thewsand and five hundred and seventy only) in Crompton Graaves Consumer Electricals
Limited - HSBC - Open Ofler Escrow Account. The amount deposited inthe Escrow Account is in compkance with
the requirements of deposi of escrow amaount as per Raqulation 17 of the SEBI(SAST) Requiations i.a. 25% (Twenly
five parcent) of the first INR 5,000,000,000 (Rupaas five billion anty) and 10% (Tan parcant) thareafiar.

The Acquirens and the PAC have adequate financial resources o mest ther respective paon of the Offer ConsideraSion,
The source of funds for PAC 1 is foreign funds.

KPMG Limited, Chartered Acoountant, 11, June 16th 1943 Street, 3022 Limassol, Cyprus, Tel no: +357 2586 9000,
Fax no: +357 2536 3842, Registrabion Number 1326822 has, vide its report dated 5 May 2016 reported that basis the
equity commitrmend kefter dated 25 April 2016 given by Investors (as defined in paragraph 9 below) to PAL 1 and the
Managers to the Open Cfer, the PAC 1 will have firm financial arrangements through verifiable means to meet its
paymeni obligations under this Open Cffer.

The equity commitment ketter has been signed by Advent International GPE VIl Limited Partnership, Advent
Intemational GPE VIl-A Limied Parnership, Advent Infematioral GPE VII-B Limited Pastmarship, Adwent Intemational
GPE VIIC Limited Partnership, Adven! Intamational GFE V1I-0 Limited Partnarship, Advent Intemational GPE YI-
E Limited Partnarship, Advent Imemational GPE VI-F Limited Parinership, Advent Intemational GPE VII-G Limitad
Parinership, Advent Infemational GPE Vil-H Limited Partmership, Advent Parners GPE VIl Limited Parinership,
Advent Partners GPE VIl Cayman Limited Parnership, Adwent Partmers GPE VI - & Limited Parnership, Adwent
Partiners GFE VIl - A Gayman Limited Partnership, Advent Pariners GFE VIl - B Cayman Limited Parinership, Advent
Pariners GPE VII-A 2014 Limited Parinership, Advent Pariners GPE VII-A 2014 Cayman Limited Parinership, Advent
Partners GPE W1l 2014 Cayman Limited Partmership, Advent Partners GFE VIl 2014 Limited Parnership (each an
“Investor” and collectively the “Inwestors™) in favour of PAC 1 and the Managers to the Open Offer where each
Imvesiorhas agreed to provide its respective equity commitment aggregating to USD 185,000,000 (LS Dollars one
hundred and ninety five million) 1o fund Advent's share of the Offer Consideration.

Source of funds for Acguirer 2 will be cash available in its bank account outside India with DBS Bank Lid.

KPMG LLP, Public Accountants and Chartered Accountants, GST No: MB0366873G, Reg. No. TOSLL1267L. having
its office a1 16 Raffles Quay, #22-00, Hong Leang Bulkdng, Singapore 048581, Tel. + 656213 3388, Fax +65 6225 (1984
have, vide their letter dated 12 May 2016, confirmed that they have sighied the bank confirmation of MIPL for the bank
account number 003-374864-04 with DBS Bank Ltd, Singapore Branch (the “Account”) as at 12 May 2016 which
shows SGD 135,000,000 (Singapore Dolars one hundred and thirty five milion only) of cash deposits held and cbiained
management's representation that the cash deposits in the Account have been eamarked solely to pay for the proposed
Offer Consideration payable under the Open Offer by MIPL to the Public Shareholders of CGCEL.

The Acquirer 2 has underaken, by letter dated 12 May 2016, that the cash deposil in the Account will be utiized
solely towards fulfilling the obligations of the Acquirer 2 for the Open Offer under the SEBI [SAST) Regulations
{inchuding ary interest payrment obligations under the SEBI (SAST) Regulations) in the Agreed Prapartion and that
there are no circumslances which would prevent Acquirer 2 fram deing so. In case of amy upward revision in the Offer
Price or the Offier Size or any addtional consideration to be paid o the Public Sharehokders under the SEBI (SAST)
Regulations, the additional amaounts required per the Agreed Proportion will be funded in the Account by Acquirer
2 prior to effecting such revision,

Basad on the abave, the Managers are satished as to the ability of the Acquirars and the PAC 1o implerment the Open
Offerin accordance with the SEBI SAST) Requlations as firm arrangements for funds through verifiable means have
been made by the Acquirers and the PAC to meet the payment abligations under the Open Offer,

Incase of any upward revision in the Ofter Price or the size of the Open Offer, the cormesponding increase to the
escrow amounts as mentioned above shall be made by the Acguirers and'or PAC in ferms of Regulation 17(2) of the
SEBI (SAST) Regulations, prior to effecting such revision.

STATUTORY AND OTHER APPROVALS

To the best of the knowladge of the Acquirers and tha PAC, thare are no statutory or other approvals raquired to
complate the acquisition of the Equity Sharas under the Transaction Documants and the Opan Offer as on the data
of this DPS, excapt as set out below. If, howewvar, any statutory or athar approval bacomas applicable prior 1o
complation of such acquisitions, tha Open Offer would also be subjact to such other stafutory or otver approval(s)
baing obtained.

As provided in paragraph 5.6 of Part | (Acquirers, PAC, Saller, Target Company and Qpen Offer) above, the GC
approved the Underdying Transactions in its approval letter dated 17 June 2015.

The RBI Approval inker alia for the payrment of the SPA Advance Payment 1o be applied towards e Sale Considaration
as more specifically mentioned in paragraph 5 of Part || (Background fo the Opean Offar) above was recenved on 26
June 2015,

The Acquirers and the PAC do not require any approvals from financial institutions or banks for this Open Offer.

It the olders of the Equity Shares who are not persons resident in India (including non-resident Indians {"HREs™),
OweErseas comporate bodies ("0CBs") and registered foreign portiolio imvestors) require any approvals (including from
REl, the Foreign Imvesiment Promaodion Board or any other regulatory body) in respect of the Equity Shares held by
them, they will be reguired to submit such previous approvals, that they wiould have obtained for holding the Equity
Shares, to tender the Equity Shares held by them in this Open Cffer, along with the other documents required to be
tendered o acoept this Open Oiier. Inthe event such approvals are not submitied, the Acquirers and the PAC reserve
the right to reject such Equity Shares tendered in this Open Offer.

The MRIs and OCEBs holders of Equity Shares, if any, must obfain all requisite approvals requined to tender the BEquity
Shares held by them pursuant to the Open Crffer and submit such approvals along with the Fomn of Acceptance-cum-
Acknowladgement and other documents required io accapt the Opan Offer. The Acquirers and the PAC will ba
making an appiication i the RB| seeking approval to purchase the Equity Shanes tenderad by the NRI and OCB
Public Shareholders in the Open Offer. While the aforesaid application remains pending with the REI. NRI and OCB
shareholders may also approach the RBI independenthy o seek spproval totender the Equity Shares inthe Open Offer.
Where any statubory or other approval extands to soma but not all of the Public Shareholdars, the Acquiners and the
PAC shall have the option to make payment to such Public Shareholders in respect of whom no statutory or athar
approvals are reguired in order fo completa this Open Offer.

The Open Offer is further subject to the receipt of the statulory approvals stated in this Pan VI [ Statton: and Other
Appvovals) and non-occurencs of any Refund Events, 25 spacified in paragraph 3 of Pan Il {Backgrownd of he Cpen
Onffer), for the purpose of the acquisition of the Sale Shares,

Incase of delay / non-receipt of any approval which may be required by the Acquirers andfor PAC a1 a laler dabe, a5
per Reguiation 18{1) of the SEBI (SAST) Regulations, SEBI may, f satished, that non recaipt of the requisite statulory
approvalis) was not attributable to any willful default, failure or neglect on the part of the Acquirers or the PAC 1o
diligently purses such approval(s), grant an exdension af tirme for the purposa of campletion of this Open Offer,
subject 1o such terms and conditions as may be specified by SEBI, including payment of interest by the Acquiners
and the PAC 1o the Public Shareholders at such rate, as may be prescribed by SEBI from time lo bme, in accordance
with Reguiztion18{11) of thea SEBI (SAST) Regulations, Provided, the statulory approvals extend 1o such halders of
the Shares in respect of whom no statubery approvals are presently reguired in order 1o complete this Open Offar,
Interms of Regulation 23(1) of the SEBI (SAST) Regulations, in the event that (i) the approvals (whether in relation
to the acquisition of Equity Shares under the SPA orin relation to the Offer Shares) specified in this DPS as set out
in Part | [ Statutory and Other Approvas) above or those which become applicable prior to completion of the Open
Offer are not recaived; ar (i) ary Refund Event occurs, as setoutin paragraph 3 (m) of Part || | Sackground fo the Open
Oitfe; or (i) if Bhe Seler faiks o franster all the Sake Shares fo the Acquirers, free and diear of all encumbrances (other
than any encumbrance created by way of Refund Security (as defined above)), (all of which are oulside the reasanable
confrol of the Acquirens and the FAC), then the Acquirers and the PAC shall have the right to wilhdraw the Open Offer,
Inthe event of such a withdrawal of the Open Offer, the Acquirers and the PAC (throwgh the Managers) shall, within
2 (Twn) 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) Regulabons.

TENTATIVE SCHEDULE OF ACTIVITIES

No.

Activity Schedule (Date and Day)

PA Friday, 13 May 2016

Publication of this DPS Thursday, 19 May 2016

Filing of the draft letier of offer with SEBI Thursday, 26 May 2016

Last date for public announcement fior compating offer(s) Thursday, 3 June 2016

G o | L B —

Last date for receipt of SEBI observafions on the draft lether of offer Thursday, 16June 2016
(inthe event SEBI has not sought clarfications or addtional information from
the Managers bo the Open Offer)

Identified Dates Manday, 20 June 2016

Last date by which the letter of offer (“Letter of Ofler”) is o be dispatched
b the Public Shareholders whoss narme appears on the regster of members
on the [dentified Date

Maonday, 27 June 2016

Last date for upwand revigion of the Offer Price / the size of the Open Ofier Wednesday, 29 Juna 2016

o

Crate by which the commitiee of the independeni directors of the Target
Company shall give its recommendation to the Public Shareholders for
this Open Offer

Thursday, 30 June 2016

10,

Date of publication of apening of Open OHer public announcament Friday, 01 July 2016

in the: newspapers in which this DPS has been published

1.

Date of commencamant of the lendering pariod [*Ofer Opaning Data”| Monday, 04 July 2016

12,

Date of closure of the tendering period (*Offer Closing Date”) Monday, 18 July 2016

13.

Lasi date of communicating the rejection’ acceptance and cormpletion of
payment of consideration or refund of Equity Shares to the Public Shareholders

Monday, 01 Augusi 2016

14,

Last date for publication of post-Open Offer public announcement in the
newspapers in which this DP3 has been published

Monday, 08 August 2016

# Ideniihed Data is only for the purpose of defermining the names of the Public Shareholders as on such date fo whom e
Lettaral Offer wouwkd be sent, | is claniiad thai al holders (remistered or wegsierad) of Equiy Shares (excap! the Acuirers,
the PAC and the Seller] are eligible o participale in the Open Offer any time before the Offer Closing Dafe.

VIIL.
1.

PROCEDURE FOR TENDERING THE EQUITY SHARES IN CASE OF NON RECEIPT OF LETTER OF OFFER
All the Public Shareholders (other than the Acquirers, the PAC and the Saller) whether halding the Equity Sharas in
dernaterialized ko or physical form, registared of unregisterad, or holding lecked-in shares are eligible o participata
in this Opean Offer any time during the tendering period.

The Acruirers and PAC being nan-resident enfities not having control over tha Target Company a5 on the date of the
PA, are not permitied 1o acquire the Equity Shares of the Target Company on the floor of the recognized stock
gxchanges in India as per the existing exchange confrol reguiations in India, Therefore, in accardance with
paragraph 3(ch of the SEBI circular on Mechanism for acquisition of shares through Stock Exchange pursuant 1o
Tender-Offers under Takeovers, Buy Back and Delisting' dated 13 Apdl 2015, the Open Offier will follow the existing
‘tender offer method' as prescribad by SEBI.

Continued an next page...
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21 751 NATIONAL INSTITUTE OF TECHNOLOGY DELHI

(An Institute of National Importance under MHRD, GOI)
Sector A-7, Institutional Area, Narela, Delhi-110040

ADVERTISEMENT NO: NITD/03/Stores/167/2016-17(Vol-II)

Sealed Quotations are invited from reputed firms/manufacturers for

supply of various Sports goods for setting up an Open Gymnasium in the

Institute. For more details of the list of items and other terms and

conditions etc. Kindly visit institute's website www.nitdelhi.ac.in.

The last date for receipt of quotations is 2nd June, 2016 till 5:00 PM only
Assistant Registrar
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3 Theprocess for tendering the Equity Shares by Public Sharehodders holding Equity Shares in physical form and the
manner in which the Equity Shares hald by such Public Sharaholders holding physical Equity Shares in physical
form can be tendered in the Dpen Offer, will be enumerated in the Letter of Offer.

4. Persons who have acquined the Equity Shares butwhose names do not appear in fhe register of members of the Tanget T.
Company on the [dentified Date or unregistered owners or those who have acquired the Equity Shares after the IX.
Idantified Date or those who have not received the Latier of Offer, may also participate in this Cpen Offer by submitting 1
an application on plain paper giving details regarding their sharehokding and confirming their consent to participste
in this Open Offer as per the tenms and conditions of the Open Offer a5 sef oudin this DPS and in the Letler of Offer
Inthe alternate, such holders of Equity Shares may apply on the Form of Acceptance-cum-Acknowledgement in
relation fo the Open Offer annexed to the Letter of Offer which may also be obtained from the SEB| website (http:! y)
e sebi govin') or from Karey Compubershare Privals Limited (e “Registrar to the Open Offer”). The application
i to be sent o the Registrar to the Opan Offer at the address mentioned below 20 as to reach hn Registrar to the
Cipen Offer on or before Monday, 18 July 216 (i.e. the Offer Closing Date), together with;

&  Inthe case of Equity Shares held in physical form, the name, address, number of Equity Shares held, number of Equity
Shares offered, dislinclive numbers and folio number together with the odginal Equity Share cedificate’s and valid
transfer deeds. Persons who have acguired Equity Shares of the Target Comgany should send bo the Registrar o the 3
Cpen Offer, the anginal contract note issued by a registered share broker of a recognized stock exchange through
whaom such Equity Shares were acquired and [/ or such other docurments as may be spacified; or

b, Inthecase of Equity Shares held in demateriaized form, Depository Participant ("DP”) name, DP 1D, acoount number
together with photocopy or counterfoil of the delivery instruction slipin "off-market” mode duly acknowledged by 4
the DP for ransferring the Equity Shares as per the instructions given below:

Name of the Depository Participant Karvy Stock Broking Limited
OPID IN300354
Client ID 19352135 . . g
Account Mame KCPL Escrow Account — CGCEL Opan Offer
Depository Mafional Securifies Depository Limited ("HSDL")
Mode of Instruction Cif-market _
Note: Public Sharehaiders hawving their beneficiany account with Central Secuities Daposiiony Limied [“"CDSL") must
uze the inter-depository delveny nstruction slp farthe purpose of credifing their Equity Shares in favour of the Escrow
Darmat Account, .

5 Acopyof the Letter of Offer will ba sent to BMNY Mallon.

Az on fhe dale of this DPS, no Equity Shares of the Target Company are under lock-n. The Equity Shares fo be acguired
under the Open Offer must be free from all liens, charges and encumbrances and will be acquired tegether with 2l
rights aftached therato.

The detailed procedure for tendaring the Offer Shares in this Open Offer will be available in the Letter of Offer.
OTHER INFORMATION

In terms of the Inter-se Agreement, after the consummation of the SPA (including the completion of the Open Ciffer
farmalities) only Acaguirer 1, who shall have control aver the Targel Company shall be disclosed as the promaoter of
the Target Company. Acquirer 2, wio shall not hawve conbrol over the Target Company, shall nof fom part of “promoter
or promater group” of the Target Company,

in keamns of the SPA, Acguirer 1 shall take all steps as are necessany in declassify the Seder, Vann Prakashan Private
Lirnited and Avantha Rezalty Limited as prormaters of the Target Comparry. The Seller, Vann Prakashan Private Lirnited
and Avaniha Realty Limited are currently classified as the promoters of the Target Company holding 215 442 456
(Two hundred and fifteen million four hundred and forty two thousand four hundred and nénety six only): 5022
(Five thousand and brenty two only) and 3,552 (Three thousand five hundred and fifty bwvo only) Equity Shares,
raspectivaly.

The Acquirers, the PAL and ther dirgclors in heir capacily as the dreciors, accept full responsibilily for the miomation
contained in the P&, and this DP3 {ofher than such information as has been oblained from public sources or provided
or confirmed by the Seller and/or the Target Company) and shall be joinfly and severaly responsible for the fulfillment
of obligations under the SEBI (SAST) Regulations in respect of this Open Offer.

The mformation pertaining to the Target Company andfor the Seller contained in the PAor DPS or LoF ar any other
adverfiserment/ publications made in connection with the Dpen Offer has been compiled from information published
or pravided by the Targe! Company or Saller, as the case may be, or publicly avalable sources, The Acquirers and
the PAC do not accept any responsibility with respect to any missiatement by the Tanged Company andior the Seller
ir ralaton o such inlarrmation

In this DP3S, all references o "Rupses” or “INR" are references to the Indian Nafional Rupes{s) ("INR"}. Certain
financial detals contained in the DPS are denominated in Eurs ("EUR"), United States Dollars ("USD™) or Singapore
Dollars (*SGD7), The INF eqpuvalent quoled in gach case for ELIR is caloulated based ondhe reference rate of INE
75,7202 per EUR as on the date of the PA(Source: Reserve Bank of India — hiipfwws ibLorg in. The INR eguivalent
quoted in each cases for USD is calculaied based on the reference rate of INF 667609 per USD as on the date of the
PA (Source: Reserve Bank of India — htip2hwsnsrbi.org.in}. The INE equivalent quoted in each case for SGD s
calkculated based on the reference rale of INR 48,7317 per 30 as on the date of the PA{Source: Bloomberg).
Thiz DPS and the PA shall also be available on SEBI's website (httpfwsw sebi govin).
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Issued on behalf of the Acquirers and the PAC by the Managers

HSBC <X»

HEBC Securities and

Capital Markets (India) Private Limited
52760, MG Read, Fort, Muribsd, 400 001
Tel: =91 22 6028 3348/ +91 22 2268 1255
Fax- +01 22 G653 6207

Email; cgoel open.offen@hsba.co.in
Contact Person; Ms, Archa Jain /

Mir. Rishabh Rajesh Garg

SEBI Registration Mumber: INM000010353

@ BARCLAYS

Barclays Bank PLC

a0 1808 Ceejay House, Shivsagar Eslate,
Cr. A. Bezant Road, Waorli,

Mumbai 400 018, India

Tel-+91 22 G710 6265,

Fax:+91 2267196187

Email ; cgestopenofferi@barclays.com
Contact Person: Mr. Hebu Sumra

SEBI Ragistration Murmber: INMO00002129

Registrar to the Open Offer

KARVYI
| Compumrstars |

Karvy Computershare Private Limited
Karvy Selenimum Tower B, Plod Number 31 and 32

Finangial District, Gachibowll, Hyderabad, 500 0352
Tel+81 40656 2222, Fax +81 40 2343 1551
Email: murali mikarvy.com

Wabsita: www karvycomputershare. com

Contact Person: M. Murali Krishna / Wiliams R
SEBI Registration Mo.; INRODDD00221

Place: Mumbai

Date: 15 May 2016
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