PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS/ BENEFICIAL OWNERS OF THE EQUITY SHARES OF
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This Public Announcement (“PA”) is made pursuant to the provisions of Regulations 8(1) read with 15(c) of the Securities
and Exchange Board of India (Buy-back of Securities) Regulations, 1998 including any statutory modifications and

amendments from time to time (“Buy-back Regulations™) and contains the disclosures as specified in Schedule Il to the
Buy-back Regulations.

OFFER FOR BUY-BACK OF EQUITY SHARES FROM OPEN MARKET THROUGH STOCK EXCHANGES

* Assuming that all the indicative Maximum Offer Shares are bought back, the equity shareholding and voting rights of the Promoter
and Promoter Group would increase from the existing 52.27% to 54.74% of the outstanding equity share capital of the Company.
The shareholding pattern post the Buy-back may differ depending upon the actual number of Equity Shares bought back under the
Buy-back which may be greater or lesser than the indicative Maximum Offer Shares.

** The actual number of Equity Shares will be bought back in a manner such that any consequential increase in the Promoter and
Promoter Group holding from 52.27% to 55.00% and thereafter to such percentage not exceeding 60% is in compliance with the

8.2.

9.1.
9.2.

BSE:

SOURCES OF FUNDS FOR THE BUY-BACK

The amount required to be invested by the Company for the Buy-back, subject to the Maximum Offer Size and the Minimum Offer
Shares, will be invested from the current surplus and/or cash balances and/or internal accruals of the Company. Though the
Company does not propose raising debt for effecting the Buy-back, it may continue to borrow funds in the ordinary course of its
business including for the purpose of any capital expenditure.

The Company vide its declaration of solvency dated March 14, 2011 has declared that it is capable of meeting its total liabilities
and will not be rendered insolvent within a period of one year from the above mentioned date.

LISTING DETAILS AND STOCK MARKET DATA

The Equity Shares are listed on BSE, NSE and the MPSE.

The high and low market prices of the Equity Shares for the last three years i.e. 2008, 2009 and 2010 and the monthly high, low
and average market prices from last six months preceding this PA and the corresponding volumes on the stock exchanges are as
follows :

:S;I;?;Ir:zd(“m:ceg)o ﬁﬁznl\)llo)tig:&I:gfaihiliis:iz“icn gatslicneesd?setin’\g::gh(lzl:g’liiﬁlsnrljanisg;pll\ﬁnlzcgitg:rs]) F;ﬁgu’l‘a;&l:&(zg:]r;)epjlgd-it:;%l; applicable provisions of the Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, Time Period High Price Low Price Average | Total Volume
on March 16, 2011 ' ’ 1997 as amended (“SAST Regulations”). Please also refer paragraph 13.5 under heading “PROCESS AND METHODOLOGY FOR Price ) Date Volume | Price ) Date Volume | Closing traded for
1 DETAILS OF.BUY-BACK OFFER AND OFFER PRICE BUY-BACK PROGRAM'. Price R) the period
1-1 The Board of Directors of the Company (hereinafter referred to as the “Board of Directors”), in accordance with the authorization 5:3.The aggregate shareholding o the Persons In Control and the Directors of the Promoter here Promoter is a company, as on Last 3 years
- ’ } o ’ ° ) date of this PA is 22,419,504 Equity Shares, constituting 52.33% of the paid-up share capital of the Company. 2008 609.00 | 01/01/2008 | 186,094 | 104.25 | 29/12/2008 3841 | 251.01 7.817.968
by the Article 3 of the Articles of Association of the Company (“AoA”) and pursuant to the resolution passed by it (“Board . ) . . . : : : : : o020
ey h « Migeh - p . 5.4. The Persons in Control and the Directors of the Promoter where Promoter is a company have neither purchased nor sold any Equi
Resolution”) at its meeting held on March 14, 2011 (“Board Meeting”), approved the Buy-back of its fully paid-up equity shares Shares of the Comnany during the neriod of 12 months preceding the date of t?\is )};A save and 2xce + s follows: y Equity 2009 410.95 | 21/12/2009 | 1,257,407 | 94.00 | 31/03/2009 | 20,115 | 201.52 | 15,610,965
(“Buy-back”) of the face value of ¥ 10 each (“Equity Shares”) from the existing owners of Equity Shares other than the promoters, pany 9 P P 9 - - — P S 2010 412.70 | 06/01/2010 | 425,216 | 235.50 | 09/12/2010 7,068 | 320.14 7,440,145
promoter group and persons who are in control of the Company (hereinafter collectively referred to as the “Persons in Control”) Category Aggreg_ate Ma_)(lmum Date of Maxmum Ml!umum Date of Mmlmum Last 6 months
ata price not exceeding ¥ 350.90 per Equity Share_ (ﬂ]’e Maximum Offer Price’ ) payable in cash, for an aggregate amount not Quantity | Price ®) Price Price ) Price Feb 2011 208.50 | 01/02/2011 10,866 | 176.40 | 09/02/2011 | 140,933 | 198.67 367,154
exceeding ¥ 67.50 Crores (the “Maximum Offer Size”). The Maximum Offer Price per Equity Share does not include brokerage Purchases
costs, Securities and Exchange Board of India (“SEBI”) turnover charges, taxes such as securities transaction tax, service tax and Jan 2011 267.70 | 03/01/2011 11,238 | 199.00 | 31/01/2011 | 37,626 | 232.08 268,122
i - i ” i i is inclusi Promter, Promoter Group and Dec 2010 288.00 | 22/12/2010 | 5,603 | 23550 | 09/12/2010 | 7,068 | 263.78 195,578
relevant stamp duty (collectively referred to as “Transaction Costs”). The Maximum Offer Size of the Buy-back is inclusive of Persons in Control* 14,314 339.70 25/03/2010 338.60 31/03/2010 ec : ) : ) . ,
Transaction Costs. The Maximum Offer Size represents 9.95% of the agg_regale of the Com_par_]y‘_s total pe_ild-up e_quny capnql and Directors of Promoter (where Promoter Nov 2010 309.60 | 10/11/2010 5,782 | 245.00 | 26/11/2010 4,421 | 271.59 352,608
free reserves as on March 31, 2010 (the date of the latest standalone audited accounts) which is in compliance with the maximum is a company) 3490 353.70 12/07/2010 211.85 28/01/2011 Oct 2010 321.00 | 06/10/2010 26,576 | 270.50 | 29/10/2010 | 21,697 | 298.78 203,500
permissible limit of 10.00% of the paid-up equity capital and free reserves in accordance with Section 77A(2) of the Companies . Sep 2010 341.70 | 06/09/2010 83.924 | 298.00 | 24/09/2010 5995 | 313.40 443177
Act, 1956 (the “Act”). The aggregate paid up capital and free reserves of the Company as at March 31, 2010 is ¥ 678.69 Crores. Sales Source: BSE webst - : - : - :
1.2. The Buy-back will be implemented by the Company through the methodology of “Open market purchases through stock exchanges” Promoter, Promoter Group and o .Ce' ehste
using the electronic trading facilities of the Bombay Stock Exchange Limited (“BSE”) and the National Stock Exchange of India Persons in Controf 14,314 | 339.70 25/03/2010 338.60 31/03/2010 NSE: _ . . . .
Limited (“NSE”) (hereinafter together referred to as the “Stock Exchanges”) in accordance with the provisions of Sections 77A, Directors of Promoter (where Promoter Time Period High Price Low Price Average | Total Volume
T7AA, 77B of the Act and other applicable provisions of the Act read with Article 3 of the AoA and the Buy-back Regulations, and is a company) 1,300 384.20 08/04/2010 320.00 30/06/2010 Price ) Date Volume | Price ]) Date Volume | Closing traded for
subject to approval/s as may be necessary, from time to time, fr_om statutory aulhor_ities including but_ not limited to, SEBI, S}ock *Inter-se transfer of shares between Promoter / Promoter Group. Price ) the period
E>r<]t_:|hanges‘, Reser\I:e Bank Orllndﬁ (hRBI )betc. as n‘[ljay hbe rehqwkrged adndfﬂsnher subject to such conditions as may be prescribed 5.5, As per the provisions of the Buy-back Regulations and the Act, the Company shall not make any issue of Equity Shares during the Last 3 years
while graﬁtlng sucl ap.prova 's whicl may e agreed to .yt e Boart o. irectors. ) ) Buy-back period, whether pursuant to a bonus issue or conversion of an outstanding convertible instrument, stock options or 2008 608.00 | 01/01/2008 | 330,208 | 104.10 | 24/12/2008 | 59,773 | 250.90 15,974,517
1.3. The Maximum Offer Price has been arrived at after taking into consideration, factors, such as the trends in the market price of the otherwise. Further, except as provided in the Buy-back Regulations and the Act, other than by way of bonus issue or in discharge 2009 410.90 | 21/12/2009 | 2,330,915 | 94.00 | 31/03/2009 | 45183 | 201.55 29,623,412
Equity Shares during the last 6 (six) months prior to the date of the Board Meeting, the book value of Equity Shares, price to earnings of subsisting obligations such as conversion of warrants, stock option schemes, sweat equity or conversion of preference shares 2010 412.35 | 06/01/2010 | 782.820 | 233.00 | 09/12/2010 | 32.380 | 32028 | 16.813.970
ratio and impact on other financial parameters and the possible impact of the Buy-back on the Company's earnings per Equity or debentures into Equity Shares, the Company will not issue fresh Equity Shares within a period of six months after the completion . ! . . . s
Share. The Maximum Offer Price represents a premium of 73.31% over the closing price of the Equity Shares on the Stock of the Buy-back. Last 6 months
Exchanges, as on March 11, 2011 (being the last trading day prior to the Board Meeting). 5.6. The Buy-back shall not be made from any Persons in Control. The Persons in Control will not deal in the Equity Shares till the Feb 2011 209.75 | 28/02/2011 | 25,639 | 171.70 | 10/02/2011 | 44,408 | 198.81 979,742
1.4. The actual number of Equity Shares bought back will depend upon the average price including Transaction Costs paid for the Equity completion of the Buy-back. Jan 2011 288.00 | 03/01/2011 34,531 | 200.00 | 31/01/2011 | 25,508 | 232.38 768,274
Sf';ares b_osgtﬂt bgck and thﬁ aggregate corlstideéatiotr)1 pal;id for the Buy-?ggksz%%eét to thghMaximtl;m P&f_er_Size- %Ufrfing Sﬂr\]e Buy;baCE 6. NECESSITY FOR BUY-BACK Dec 2010 305.45 | 16/12/2011 | 120,164 | 233.00 | 09/12/2010 | 32,380 | 263.91 613,027
gnei;giiggve n?axi?nnaper}/l ;rzeg gf{ogsjfyssﬂargﬁ'(tﬁg “?\/I:;?rlnnlljur:\ngﬁer S’haresg)umich?sretﬁé meaximl:rlwmnlijnr:\herz Eq;rtye/ssllaﬁzs 6.1. The Buy-back is being proposed in keeping with the Company’s desire to enhance overall shareholder value. The Buy-back would Nov 2010 308.40 | 03/11/2010 | 409,328 | 245.50 | 26/11/2010 | 21,250 | 271.94 839,788
that can be bought back by ihe éumpany at the proposed Maximum Offer Price per Equity Share and for an aggregate consideration !ead to reduct?on in outstanding number of Equity _Share_s, anq conseq_uemiall_y may lead to increase in ‘Earnings per Share’ and Oct 2010 326.00 | 08/10/2010 25,825 | 270.00 | 29/10/2010 | 56,402 | 298.82 654,141
amount of ¥ 67.50 Crores. If the Equity Shares are bought back at an average price below the Maximum Offer Price, the number improvement in ‘Return on Net Worth” and other financial rafios thus increasing the overall shareholders }’a'He- o Sep 2010 341.50 | 07/09/2010 | 99,340 | 297.10 | 30/09/2010 | 16,287 | 313.25 1,011,130
of Equity Shares bought back could exceed the Maximum Offer Shares subject to the Maximum Offer Size. The Maximum Offer Shares | 6.2. The utilization of cash resources for the purpose of the proposed Buy-back, is not likely to impact Company's financial position as | source; NSE website
are 4.50% of the pre Buy-back paid-up equity share capital of the Company at the Maximum Offer Price of ¥ 350.00 per Equity Share. well as 3"'2' 0:1 'Ts growth plans. Even aﬂsf factoring th_ehpresent an%IPfFSPeCF'VE_bO"OfW::g for the grganlc ?”d inorganic %TUW‘h MPSE:
is subject to (i . i in violati it rojects, the debt equity ratio is expected to remain within reasonable limits in view of the expected annual accretion to the net . ) : ] :
;I:eczﬁ‘#:&gg:ﬁ;zn‘g ?)I::;ifiggrljjgi:ttgfniz 'zfsggi?e‘(zo(z E)'}etl?:)llislﬁg gg:ecznlfe':%ztewig:’:ﬁgggﬁ;gg;gﬁg’;g t:‘esgoggg'%:: \?vo:th in future yearqs. Y P P There has been no trading in the Equity Shares of the Company since April 1, 2008 till the end of last month preceding the Board Meeting.
Madhya Pradesh Stock Exchange Limited (“MPSE”), i.e., maintaining the minimum public shareholding at 25.00%; (ii) the Equity | 7.  PUBLIC NOTICE DISCLOSURES AS REQUIRED UNDER REGULATION 5 OF SCHEDULE | OF THE BUY-BACK REGULATIONS | 93 Tr*]‘efe has be:” 101nggget_lilntr‘]hedcfp“i'Iiﬁugt:fe on account of either bonus issue, rights issue, split or consolidation of equity
Shares that may be bought back n a financial year shall not exceed 25.00% of the paid up Equity capital outstanding in that financial | 1. The Board of Directors (hereinafter referred to as “Board of Directors™) of HEG Limited (the “Company”) at its meeting held on shares since Aprl L, 2008 i fhe cate of tis PA. _ ,
year; and (iil) the aggregate consideration payable pursuant to the Buy-back not exceeding the Maximum Offer Size. March 14, 2011 (“Board Meeting”) approved the Buy-back of its fully paid-up equity shares of the face value Z 10 each (“Equity The Board of Directors at its Board Meeting approved the proposal for the Buy-back. The closing market price of the Equity Shares
1.5. The Company shall place buy orders and purchase Equity Shares subject to Maximum Offer Size so long as the price is below the Shares”) from the existing owners of Equity Shares (the “Buy-back”) from the open market using the electronic trading facilities of the Company on March 14, 2011 j.e. on the date of the resolution of the Board of Directors approving the Buy-back was X 204.90
Maximum Offer Price and the Buy-back will close in terms with the timetable mentioned herein. However, itis being clarified that the of the Bombay Stock Exchange Limited (“BSE”) and the National Stock Exchange of India Limited (“NSE”, and together with BSE, per Equity Share on BSE and Rs. ¥ 203.90 per Equity Share on NSE. (Source: BSE and NSE websites)
Company shall have the flexibility to close the Buy-back at an earlier date in the event the Minimum Offer Shares have already been the “Stock Exchanges”) in accordance with the provisions of Sections 77A, 77AA, 77B and other applicable provisions of the 9.4 The closing market prices of the Shares of the Company on March 15, 2011 i.e. on the first trading date immediately after the date
purchased. Companies Act, 1956 (the “Act”) read with Article 3 of the Articles of Association of the Company (“A0A”) and the Securities and of the resolution of the Board of Directors approving the Buy-back was ¥ 208.35 per Equity Share on BSE and ¥ 208.85 per Equity
1.6. The fact that the Board Resolution provides for the Maximum Offer Price does not indicate that the Company will or is obliged to Exchange Board of India (Buy-back of Securities) Regulations, 1998, as amended from time to time (the “Buy-back Regulations”) Share on NSE. (Source: BSE and NSE websites)
buy or continue to buy Equity Shares, so long as the market price is below the Maximum Offer Price. Similarly, the fact that the Board and subject to approvalls as ma}{ be n‘e‘cessary, from time to time from statutory aqthgrmei including but not I_|mned to, the Secunpes 10. MANAGEMENT DISCUSSION AND ANALYSIS
Resolution indicates the Maximum Offer Size not exceeding Z 67.50 Crores does not indicate that the Company will utiize or is and Exchange Board of India (“SEBI"), Stock Exchanges, Reserve Bank of India(“RBI") as may be required and further subject 10.1. This Buy-back is not likely to cause any material impact on the eamings of the Company.
obliged to utilize, the entire amount in the Buy-back or that the Company will buy or is obliged to buy all the Maximum Offer Shares. tosuch CU”d'UU_”S as may be prescribed by them while granting such approval/s which may be agreed o by the Board.of Directors. 10.2. Consequent to the Buy-back and based on the number of Equity Shares bought back by the Company from equity shareholders
1.7. As required under the Act and the Buy-back Regulations, the Company shall not purchase Equity Shares which are partly paid- 2. The Board of Directors, as on the date of the Board Meeting, inter-alia, approved the Buy-back at a price not exceeding ¥ 350.00 other than the Persons in Control, their shareholding would undergo a change. There will be no change in the aggregate number
up, Equity Shares with call-in-arrears, locked-in or non-transferable Equity Shares il the time they become fully-paid, o till the per Equity Share (the "Maximum Offer Price”) payable in cash, for an aggregate amount not exceeding ¥ 67.50 Crores of Equity Shares held by the Persons in Control as a result of the Buy-back. However, the holding and voting rights of the Persons
pendency of the lock-in or till the Equity Shares become transferable, as the case may be. There will be no negotiated deals (“Maximum Offer Size”). The Maximum Offer Size represents 9.95% of the aggregate of the Company's total paid-up equity in Control as a result of the Buy-back would stand increased to 54.74%, assuming the Buy-back of the Maximum Offer Shares.
(whether on or off Stock Exchanges), spot transactions or any other private arrangements in implementation of the Buy-back. capital and free reserves as on March 31, 2010 (the date of the latest standalone audited accounts). The Maximum Offer Price The Buy-back will not result in any change in the control of the Company.
2. AUTHORITY FOR THE OFFER OF BUY-BACK glearnihadrﬁtdO(gz”neoclt:cg:udrifgrr?ggrtigsscg_?;’nssiﬂigjrzng‘é:rtgbfrgﬁz’:Aa;:?nsuﬁghoaf?esregg:“jf{g:?:ﬂglﬁ? ;imgséa;ﬂigzgﬂz 10.3. Consequent to the Buy-back and based on the number of shares bought back from the public shareholders, the shareholding
2.1, Pursuant to the provisions of the Section 77A, 77AA, 778 and other applicable provisions of the Act read with Article 3 of AoA and Costg Y Y ’ Y pattern of the Company (including the holdings by NRIs/Fils etc) would undergo a consequential change but would be in
the Buy-back Regulations, the Buy-back of the Equity Shares from the open market through the Stock Exchanges, inter alia, up : ) ) . compliance with Clause 40A of the Listing Agreement.
to the Maximum Offer Size and subject to the Minimum Offer Shares, at a price not exceeding the Maximum Offer Price, has been 3. ‘éhehBuy-ba"ck s proposeg o tiﬁ |mé)lembemstby IhletCompEirrrw]y Igrou%h Ir:(e mlflgod_ologl]y of ?pde’.‘ rr}ﬁrket purchasezt?rﬁugh SI%:k 10.4. Post the Buy-back, the ratio of the debt owed by the Company will not be more than twice the capital and free reserves of the
duly authorized by the Board of Directors at its Board Meeting. xehanges , as provided in the Buy-back Regulations. Tne Buy-back will be implemented in the manner and following the Company after the Buy-back.
3 o o o ol procedure prescribed in the Act and the Buy-back Regulations and as may be determined by the Board of Directors and on such ) ) ) )
. BRIEF INFORMATION ABOUT THE COMPANY terms and conditions, as may be permitted by law from time to time. There will be no negotiated deals (whether on or off Stock 10.5. The Company shall not withdraw the Buy-back offer after a public announcement is made through this PA.
3.1. The Company was incorporated as Hindustan Electro-Graphites L_\miled under Registration No.6345 of 1972 at New Delhi, on Exchanges), spot transactions or any other private arrangements in implementation of the Buy-back. 11.  STATUTORY APPROVALS
Ohc“’b*’[j 27vH1Eg72L_W'_‘h dROC De”;]' & zHa?’a”f “rg‘erf ‘“ehC"m_?a"'eS fA_C‘v 1956, _SUbseq‘_Je”“yd‘he rame of the Cmpafgy Was |4 The Equity Shares are listed on the BSE, NSE and the Madhya Pradesh Stock Exchange Limited (“MPSE”) and the Buy-back of | 11.1. The Buy-back was authorized by the Board of Directors through the Board Resolution.
iggqgeThteo o i(s;te:;nc;IZﬁigg gftt?\eego:wv azg v::]s :hiftleesd fl:;r: f‘zt; %e'l';]ciotg’%?g?a‘t"éazf's&gzh tg L;g:smhpi"yg_ln ggteor gf' ioe' share will be made on the Stock Exchanges (i.e. BSE and NSE only) using the electronic trading facility. 11.2. The Company shall obtain such other approvals as may be required from time to time.
Combany Lavs Board - New Delhi daleg Feybruary 29 1994 and a fresh certificate of registratior:/dated 281H A;yml 1994 allotting 5. The Buy-back is being proposed in keeping with the Company’s desire to enhance overall shareholder value. The Buy-back would 12. PROPOSED TIME TABLE
Registration No.10-08290 issued by the ROC, Madhya Pradesh, Gwalior. !ea‘gt? reducuﬁn;r\}vou:;}andéngt:un}per of Iliqutny Shares, and consequential increase in ‘Earnings per Share’ and improvement Board Resolution approving the Buy-back | March 14, 2011
3.2. The Company is one of the leading Graphite Electrode manufacturers in the world. The Graphite Electrodes manufacturing plant n etum on et Worth and ofer financia ratios. ) ) o Date of Public Notice in Compliance with
in Mandideep (near Bhopal, Madhya Pradesh) has a manufacturing capacity of 66,000 MTPA, making it one of the largest single- 6. The amount required to be invested by the Company for the Buy-back, subject to the Maximum Offer Size, will be invested from Regulation 5A of the Buy-back Regulations | March 15, 2011
site Graphite Electrodes manufacturing plant in the world. Further, the Company is in the process of expanding the manufacturing Lhebtmfjrrenftfsutr_plusﬂ?ncgor %ashk b_z;\lances antq/or n:te[)na\ accfrua‘ljs of t?he Cogqpany. Though f‘h‘e f)"".‘Pa"y does not propose raising Date of opening of the Buy-back April 11, 2011*
capacity at this location from 66,000 MTPA to 80,000 MTPA. The Company exports around 80% of its production to more than eot for efiecting the Buy-back, It may continue {0 borrow funds In the ordinary course of ts business. i i
a ; > ) \ I . _— . - . Acceptance of Equity Shares Within the relevant payout dates of the Stock Exchanges.
25 countries of the world. Most of Company’s power requirement is met by its three captive power plants. There are two thermal 7. The utilisation of cash resources for the purpose of the proposed Buy-back, is not likely to significantly impact Company's financial Extinguishment of Equity Shares Within 15 days of accentance as above
power plants in Mandideep close to the Graphite Electrode manufacturing unit with capacity of around 64 MW and a hydro electric position as well as any of its growth plans. Even after factoring the present and prospective borrowing for the organic and inorganic 9 q ys 0 P - -
power plant located at Tawa (Madhya Pradesh) with a capacity of around 13.5 MW. growth projects, the debt equity ratio is expected to remain within reasonable limits in view of the annual accretion to the net worth Last Date for the Buy-back March 13, 2012 (i.e. 12 months from the date of the Board Resolution). However,
in future years. the Board of Directors in its absolute discretion may decide to close the Buy-back
4 AUDITED FlN-ANCIAL- INFORMATION OF THE C-OMPANY - ' 8. The Maximum Offer Price has been arrived at after taking into consideration factors such as the trends in the market price of the at an earlier date i the event the Minimum Offer Shares have been purchased
4.1 fB ref f!nlanlc I?l mforlmauon of :hedC;)mpak? v for the fme}nl?al years ending March 31, 2010, 2009 and 2008 (based on the audited Equity Shares during the last 6 months prior to the date of Board Meeting, the book value of Equity Shares, price to eamings ratio under the Buy-back, even if the Maximum Offer Size has not been reached, by
manclal statements). on a standalone basis, are s follows: & in Crores) and impact on other financial parameters, and the possible impact of the Buy-back on the Company’s eamings per Equity Share. giving appropriate notice of such date and completing all formalities in this regard
Particulars Audited The Maximum Offer Price offers a premium of 73.31% over the closing price of the Equity Shares on the Stock Exchanges, as on as per relevant laws and regulations. There would be a completion of all payment
FY10 FY09 FY08 March 11, 2011, the last trading day prior to the Board Meeting. The Maximum Offer Price as proposed would not impair the growth i i obligations in respect of the Buy-?ack prior to the last date of the Buy-back.
Net Sales 1131.40 1029.00 945,97 of the Company and will rather contribute to the overall enhancement of shareholders’ value. * _In case of_any change in the date of opening of the Buy-back, the same shall be intimated to the BSE, NSE and MPSE for public
Other Income 14.99 16.94 30.56 9. The actual number of Equity Shares bought back will depend upon the average price including Transaction Costs paid for the Equity dissemination.
Total Income 114639 1045.95 976.53 Shares bought back and the aggregate consideration paid for the Buy-back subject to the Maximum Offer Size. During the Buy- 13.  PROCESS AND METHODOLOGY FOR BUY-BACK PROGRAM
f_ Ukl — = back offer period the Company hereby proposes to Buy-back a minimum of 386,000 Equity Shares (the “Minimum Offer Shares”) 13.1. The offer is open to all shareholders/beneficial owners of the Equity Shares, both registered and unregistered, except the Persons
ProfitAtterTax 171.06 106.99 146.35 and an indicative maximum of 1,928,571 Equity Shares (the “Maximum Offer Shares”) which is the maximum number of Equity in Control as indicated in this PA.
Equity Dividend (including Dividend Tax) 50.11 32.09 51.19 Shares that can be bought back by the Company, at the proposed Maximum Offer Price per Equity Share and for an aggregate | 13 2. The Company proposes to implement the Buy-back through the methodology of “Open market purchases through Stock Exchanges”
Equity Share Capital 42.61 42.57 44.32 consideration amount of ¥ 67.50 Crores. If the Equity Shares are bought back at an average price below the Maximum Offer Price, as provided under the Buy-back Regulations.
Reserves & Surplus excluding revaluation reserves 688.29 533.70 483.44 the number of Equity Shares bought back could exceed the Maximum Offer Shares. The Maximum Offer Shares are 4.50% of the 13.3. For the aforesaid Buy-back, the Company has appointed Religare Capital Markets Limited (“RCM”) and Bharat Bhushan Equity
Net Worth excluding revaluation reserve 730.54 592.14 542.76 pre Buy-back paid-up equiy share capital of the Company at the Maximum Offer Price of 2 35000 per Equily Share. The actual Traders Limited (“Bharat Bhushan”) as Brokers (together RCM and Bharat Bhushan are referred to as “Brokers”) through whom
number of shares bought back is subject to: (i) the Buy-back not causing the Company to be in violation of the conditions for
Loan Funds " S L o the purchases and settlement on account of the Buy-back would be made.
continuous listing prescribed in terms of Clause 40A of the listing agreement between the Company and the BSE, NSE and MPSE, ) ) ) . . )
- Secured Loans 716.09 664.09 617.45 i.e., maintaining the minimum public shareholding at 25%; (ii) the Equity Shares that may be bought back in a financial year shall 13.4. The Buy-back will be made only through the order matching mechanism except “all or none” order matching system.
- Unsecured Loans 14.72 217.96 94.33 not exceed 25% of the paid up Equity capital outstanding in that financial year; and (iii) the aggregate consideration payable 13.5. The Promoter and Promoter Group as on the date of this PA hold 52.27% of the share capital of the Company. A purchase and
Key Ratios Y10 Y09 Y08 pursuant to the Buy-back not exceeding the Maximum Offer Size. extinguishment of 21,23,983 Equity Shares by the Company will result in a consequential increase in the Promoter and Promoter
Earmings Per Share - Basic ) 4110 2236 B 10. Itis being clarified that the fact that the resolution that provides for the Maximum Offer Price does not indicate that the Company Group holding to 55.00%. In order to facilitate the Promoter and Promoter Group in complying with the applicable provisions of
Book Value Per Share @ 171l46 139'09 122'47 will or is obliged to buy or continue to buy Equity Shares so long as the price is below the Maximum Offer Price. Similarly, the fact the SAST Regulations, the Company shall, after completing purchase of 21,23,983 Equity Shares, extinguish the Equity Shares
00k Value Per Share ) : : : that the resolution indicates the Maximum Offer Size does not indicate that the Company will utilize or is obliged to utilize, the entire such that the shareholding of the Promoter & Promoter Group in the Company post extinguishment is in compliance with Regulation
Debt-Equity ratio 1.00 1.49 1.31 amount of Z 67.50 Crores in the Buy-back or that the Company will buy or is obliged to buy all the Maximum Offer Shares. However, 11(1) of 1!1e SAST Regulations. Further, in terms of the second proviso to Regu\a_tlon 11(2) of the SA%T Regulations, the
Return on Net worth excluding revaluation reserve (%) 25.87 18.85 3261 itis being clarified that the Company shall have the flexibility to close the Buy-back at an earlier date in the event the Minimum Offer shareholding of the Promoter and Promoter Group in the Company is permitted to be increased up to 60.00% as a result of any
*FY09 and FY08 net worth figures include preferential warrants application money Shares have been purchased. subsequent Buy-back wﬁhout tr!ggermg their gbllganon of. making an open offer to the shareholders of the Company. .
These ratios have been calculated as per the following formulas: 11. The aggregate shareholding of the Promoter and Promoter Group and persons who are in control of the Company (such 13.6. The Company may from time to time, commencing from April 11, 2011, place *buy" orders on the BSE and/or NSE to buy the Equity
Key Ratios Basis shareholders hereinafter together referred to as “Persons in Control”) and of the Directors of the Promoters, where the Promoter dsssgitnhéuupgohn%ee i:gk:_’ﬁr']g'”qs‘;f:l_gagrggh:”gqa t;uSCr?aFenscgf{ tgzlsetzcc?(egmc%;g:g(\)/shpeenrtEgL(I’I:Ir)JI r:’:‘;evhzz glzTc?:i ieneg:dfg
- — - is a company as on the date of Board Meeting is 22,419,504 equity shares constituting 52.33% of the fully paid up equity share ng valing quotal u X : Y
Earnings per Share- Basic (%) Net Profit attributable to equity shareholders / Weighted capital 0? lhg Compan 9 aulty 9 ’ yp P equly for Buy-back of the Equity Shares, the identity of the Company as purchaser would be available to the market participants of the
average number of shzf\res outstanding du.ring the year 12. The Persons in ControIYl and the Directors of the Promoters, where the Promoter is a company have neither purchased nor sold Stock Exchanges.
Book Value per share %) Net Worth / No of Equity Shares outstanding ’ : N : ! - ; - . 13.7. Shareholders or beneficial owners who desire to sell their Equity Shares under the Buy-back would have to do so through a stock
- - any Equity Shares during the period of six months preceding the date of Board Meeting, except as outlined below: A ’ Y 0T : ) h )
Debt-Equity ratio Total Debt / Net Worth - - — — broker who is a member of either of the Stock Exchanges by indicating to their broker the details of equity shares they intend to
Return on Net Worth excluding Profit After Tax / Average of current year and previous year Category Aggregate | Maximum, Date of Maximum) Minimum | Date of Minimum sell whenever the Company has placed a “buy” order for Buy-back of the Equity Shares. The trade would be executed at the price
revaluation reserve (%) Net Worth excluding revaluation reserve - Quantity | Price R) Price Price ®) Price at which the order matches and that price would be the price for that seller. The exection of the order, issuance of contract note,
4.2. Following are the unaudited financials for the nine month period ending December 31, 2010 in respect of which a limited review Purchases and dellver}/ of stock to th? member and receipt of payment from the: member would be carried out in accordance with the Stock
has been conducted and which has been prepared and disclosed in accordance with Clause 41 of the Listing Agreement: Promoter, Promoter Group and Exchanges’ and the SEBI's requirements.
(Zin Crores, except EPS data and face value of equity shares) Persons in Control NA NA NA NA NA 13.8. It may be noted that all the Equity Shares bought back by the Company may not be at a uniform price. Further, the Company is
* For the nine month period ended December 31, 2010 Directors of Promoter (where Promoter under no obligation to place a “buy” order on a daily basis, nor is the Company under any obligation to place an order on both
Net Sales 8Y32 09 is a company) 2,490 307.00 03/11/2010 211.85 28/01/2011 the odd lots as well as the normal trading segment of the Stock Exchanges, as applicable.
Other | 7'24 Sales 13.9. The Equity Shares are traded in the compulsory demat mode. (Trading Code: BSE: 509631; NSE: HEG). Shareholders holding
er Income : Promoter, Promoter Group and Equity Shares in physical form can sell their Equity Shares in the odd lot trading segment of the Stock Exchanges, if and when the
Total Income_ 839.33 Persons in Control NA NA NA NA NA Company places an order in that segment.
Total Expenditure 686.33 Directors of Promoter (where Promoter 13.10. Subject to the Company purchasing Minimum Offer Shares, nothing contained herein shall create any obligation on the part of
lmefre?f ;7-63 is a company) NA NA NA NA NA the Company or the Board of Directors to Buy-back any Equity Shares (other than the Minimum Offer Shares) or confer any right
Profit before ng : . 1254 13.  As per Regulation 15 (b) of the Buy-back Regulations, the Buy-back shall not be made from any Persons in Control. The Persons oné?e part O.f any shareholdfe{hto tgfer any Eq“'%srres dforfBEn’Jy 'bétmk' ivetn i t_he tmammum limit UT BU)rl-tigckPafhnolE;beeS rel?c_r;ed,
Tax Expense (including deferred tax and fringe benefit tax) 30.91 in Control will not participate in the Buy-back and shall not deal in the equity shares of the Company on the Stock Exchanges during andjor I!Elpatl)r Tny power of tne Company or the Board of Directors fo terminate any process in relation to the Suy-back, 1f so
Net Profit after tax 94.50 the period for which the Buy-back offer is open. permissiole by law. ! o ! )
Ea'cde Valéne ('t” 21 o iggg 14.  As required under the Act, the ratio of the debt owed by the Company would not be more than twice the share capital and free L ;Lh;;:gzggﬁrgxiﬂgfgret:i:Aba:;aglfe&r):lt)r::%g;);:s;f)ngr:;lilaysbzpsﬂl;itgeﬁust)l}iilt!?rfg?;:jr}ﬁfgfﬁgztﬁg ;er?;riglr?; 325?2;??;;?;3;
aid-up Equity Share Capital . reserves after the Buy-back. " Ny - . . X
: - basis and every time when an additional 5% of the Buy-back has been completed. Provided that where there is no Buy-back durin
Reserves & Surplus excluding revaluation reserves 788.99 15.  Asrequired under the Act, the Company shall not purchase partly paid-up Equity Shares, Equity Shares with call-in-arrears, locked- a pzlanicular\:)e%old thg Company ;Ind the l\jlanager IL:Jthe Buy-back Offer Sha\l not bev Irequired tm(; publish Ih:e delailusyin a natli'lolnsl
Net Worth excluding revaluation reserve 831.84 in or non-transferable Equity Shares under the Buy-back till the time they become fully-paid, or till the pendency of the lock-in or daily. '
1ot et e 16 2\"5t:]eeqli?:c;tyu::;rflfeb;zfn::etg]:::;bylionfirms that no offer of Buy-back, through an approval from the Board of Directors as 14.  METHOD OF SETTLEMENT
Key Ratios. i For the nine month period ended December 31, 2010 permitted under the first and second proviso to Section 77A(2),is being made within a period of 365 days reckoned from the date 14.1. The Company will pay the consideration to the Brokers on every settlement date, as applicable to the respective Stock Exchanges.
Earnings Per Share - Basic (%) (Not annualized) 22.05 of the preceding offer of Buy-back, if any. 14.2. The Shareholders and/or the beneficial owners holding Equity Shares in the demat form would be required to transfer the number
gozk ;’a"_‘e Per. Share R) 193';2 17.  As per the provisions of the Act, the Company confirms that it will not issue fresh Equity Shares within a period of six months after gf qu_uw_ty Shares stold byt ‘?”‘;e”'?ta ttrlle ([j)sglverz |nstljr$pt|0:|'1s o thelrtre;pectlvel deposnton; &ambmpsnt t(h DP |)1 orhdebl:;]ngtthzlr
ebt-Equity ratio . . . the completion of the Buy-back, except by way of bonus issue or in discharge of subsisting obligations such as conversion of ene |C|awtagct_Jruhn n;aln ‘;’]"”lz Wlh | d'e £ a_r; gLe ting isa}msls f° er?ool daccoun t?h eh roKer t.f.mutg WI om 'teh 'al.g
Return on Net worth excluding revaluation reserve (%) N.A. warrants, stock option schemes, sweat equity or conversion of preference shares or debentures into Equity Shares. Y::ﬁsfe:le;: 0 ?h:irarr:s:ec?i:/se bor 0:{2? m?g:]gh wﬁ[;ems ‘tﬂeptryastﬁaw;sm;ngﬁe d present the share certiiicates along wiih vall
These ratios have been calculated as per the following formulas: 18.  As per the provisions of the Act and the Buy-back Regulations, the Company shall not make any issue of Equity Shares during the . L ) . " "
. - ! N B . . - y . 14.3. The Company has opened a Depository account styled “HEG Limited - BUY-BACK OF EQUITY SHARES" with Religare Securities
Key Rat|0§ Basis _ . . Buy-back penod,wh.ether pursuant to a bonus issue or corfvefrsm.n of an outstanding con\(eﬂlhlelnstrgment, stock options or otherwise. Limited (DPID: IN301774 with National Securities Depository Limited) and Client ID: 16996407, The ISIN of the Company is
Earnings per Share- Basic (%) Net Profit attributable to equity shareholders / Weighted average 19. The Company confirms that there are no defaults subsisting in repayment of deposits, redemption of debentures or preference INE545A01016. The Equity Shares bought back in the demat form would be transferred into the aforesaid account by the Brokers
number of shares outstanding during the period shares or repayment of term loans to any financial institution or bank. There are no outstanding convertible debentures or on receipt of the Equity Shares from the clearing and setilement mechanism of the Stock Exchanges.
Book Value per share ) Net Worth / No of Equity Shares outstanding pLeference sfha.res. fims that. it h ll enainy into the affai o 14.4. In case of the share bought back in physical form the Company shall complete the verification of acceptances within fifteen days
Debt-Equity ratio Total Debt / Net Worth 20 The Board of Directors confirms that, it has made necessary and full enquiry into the affairs and prospects of the Company and of the pay-out. The Company shall extinguish and physically destroy the security certificates so bought back in the presence of
Return on Net Worth excluding revaluation reserve (%) | N.A. has formed the opinion: ) ) a Registrar to the issue or the Merchant Banker and the Statutory Auditor within fifteen days of the date of acceptance of the equity
5. PRESENT EQUITY CAPITAL STRUCTURE AND SHAREHOLDING PATTERN i, Ihatbllmm?dlatgly follorlgg _the date of the Board Meeting, there will be no grounds on which the Company could be found shares.
5.1. The share capital of the company as on the date of this PA is as follows: unable of paying its debts; 14.5. In case the shares bought back are in dematerialized form the same will be extinguished and destroyed in the manner specified
Rin Crores) i, that as regards the prospects of the Company for the year immediately following the date of the Board Meeting that, having in Securities and Exchange Board of India (Depositories and Participants) Regulations, 1996 and the byelaws framed thereunder.
Authorized Amount regard to the intentions of the Board of Direc}ors with respect to the management of the Company‘_s business dur}ing that The Company will extinguish all the shares bought back within seven (7) days of the last date of completion of Buy-back.
55,000,000 Equity Shares of ¥ 10 each 55.00 year and to the amount and character of the financial resources which will, in view of the Board of Directors e available to 14.6. The details of Equity Shares extinguished shall be notified to SEBI and the Stock Exchanges in accordance with the Buy-back
1,500,000 Preference Shares of % 100 each 15.00 the Company during that year, the Company will be able to meet ts liabilities as and when they fall due and will not be rendered Regulations.
Toal 70.00 |nsolyem W|Fh|n a perlgq of one year from that date of the Board Meetmg, and . . . 15. COMPLIANCE OFFICER
Issued, Subscribed and Paid up : ii.  that in forming the opinion for the above purposes, the Board of Directors has taken into account the liabilities, as if the Mr. Ashish Sabharwal, Company Secretary
42,844,907 Tully paid up Equity Shares of T10 each 2285 Company were being wound up under the.prowsmns of the Act (mcludmg prospective and contingent liabilities). HEG Limited, Bhilwaré Towers, A-12, Sector-1,
Notes: 21. The text of the report dated March 14, 2011 received from M/s. Doogar & Associates, Chartered Accountants, one of the statutory Noida - 201 301 (NCR - Delhi), India
: . ) auditors of the Company, addressed to the Board of Directors is reproduced below: Tel: +91-120-4390300 2541816 Fax: +91-120-2531648. 2531745
!) There are no partly payd “P shares as on thg datg of the Public Anqouncgment. i.  We have inquired into the state of affairs of the Company in relation to its audited accounts for the year ended March 31, Email: heg.buyback@Injbhilwara.com
i) There are no outstanding instruments convertible into Equity Shares including ESOPs. ) ) 2010, which were approved by the shareholders in its Annual General Meeting held on September 20, 2010 and its 16, INVESTOR RELATIONS
i) The equity capital of ¥ 42.85 Crores does not include an amount of ¥ 3,750 received against 1,150 shares forfeited by the unaudited accounts for the nine month period ending December 31, 2010 in respect of which a limited review as per of Clause ’ | ] ‘es the sharehold tact at the following add \ing d ¢ Saturdays, Sund
Company. 41 of the listing agreement has been conducted. ngasebtl)_ a;yl_guenez e s a;e ol ersdm:y contact at the following address on any working day (except Saturdays, Sundays
Further, the Company confirms that except as stated above it has not entered into any arrangements that will result in instruments i The Board of Directors has proposed to Buy-back the Company's equiy to the extent of ¥ 67.50 crores at a price not and Public Holidays) between 2 p.m. and 5 p.m:
convertible into Equity Shares and which are outstanding during the Buy-back or during a period of six months post the completion of exceeding T 350.00 per equity share. The amount of permissible capital payment (including premium) towards Buy-back of mlrE(‘L\ILK \?ﬁlgv :ﬁﬁfe{a”i_il! OfflcerA s L
the Buy-back. equity shares, as computed below, has been properly determined in accordance with Section 77A(2)(c) of the Companies Noid |m|2te1, l'wﬁraR OWngH. -I d ector-1,
5.2. The shareholding pattern of the Company as of March 11, 2011 (i.e.- the last working Friday, prior to the date of this PA) and post Act, 1956. T:ll' ig_l 1020 ?:1039(()1(9:2 I_=a><'e +Ig);Y1 'Iz'g 2531648, 2531745
the Buy-back is as shown below: i i Particulars Amount R Crores) E m.ail- heg.buyback @Ir{jbhilm}ara com ) \
Name of the shareholder Outstanding Number | Pre-Buy-back | Outstanding Number | Post-Buy-back Paid-up equity Share Capital as at March 31, 2010 42.61 17 MAN/;\GEFéS 10 THE BUY BAéK
of shares Percentage of shares Percentage . - . !
: : Free reserves as at March 31, 2010 636.08 1 i i imi
Pre-Buy-back offer holding (% Post-Buy-back offer holding (%, ! Religare Capital Markets Limited
Promoter and Promoter Group Y 904 Y 904 Total 678.69 =.deEes|:h!§ﬁRE Teleghone: E‘Jl 22 6766 3400 Facsimile: +91 22 6766 3600
N . B B - P us 1
Indian 10,543,441 24.61 10,543,441 2577 Maximum amount permissible for the Buy-back i.e. 10% of total paid-up equity capital and free reserves 67.87 Conlﬁict Person: Ms. Maya G_anapathy
Foreign 11,853,067 27.67 11,853,067 28.97 Maximum Offer Size i.e. 9.95% of total paid-up equity capital and free reserves 67.50 Email: heg_buyback@religare.in
Subtotal (A) 22,396,508 52.27 22,396,508 54.74 ii. ~ We are not aware of anything to indicate that the opinion expressed by the Board of Directors in the declaration as to any of the 18. REG'STR_AR TO THE COMPANY
Public Shareholding matters mentioned in the declaration referred to under clause (x) of Schedule | of the Buy-back Regulations is unreasonable in MCS Limited
Institutions all circumstances. F-65, First Floor, Okhla Industrial Area, Pha§e 1, New Delhi - 110020
Mutual Fund/UT! 1,229,883 287 iv.  We report that the Board of Directors in its meeting held on March 14, 2011 have formed an opinion as specified in clause (x) of Telephone: +91 11 4140 6149 / 52 Facsimile: +91 11 4140 6148
Financial Institution/ Banks 7152 0.02 Schedule | of the Buy-back Regulations, on reasonable ground and that the Company will not, having regards to its state of affairs, Contact Person: Mr. S. Biswas Email: admin@mcsdel.com
Insurance Companies 7 356Y875 1017 be rendered insolvent within a period of one year from the date of the said Board Meeting. 19.  DIRECTORS’ RESPONSIBILITY
Foreign Institutional Investors 1'202’688 2' 81 22.  The Buy-back is expected to be completed within the statutorily prescribed validity period of the resolution dated March 14, 2011 The Board of Directors accepts responsibility for the information contained in this PA.
— - 18,519, . passed by the Board of Directors, which at present is 12 months from the date of passing of the said resolution or within such shorter For and on behalf of the Board of Directors of HEG Limited.
Non-Institutions — 8,519,828 45.26 d by the Board of D hich 12 hs f he d f f the said I hi h sh
. period as may be determined by the Board of Directors and as disclosed by way of the Public Announcement. However, it is being Sdl- Sdi- Sdi-
Bodies Corporate 3,469,100 8.10 clarified that the Company shall have the flexibility to close the Buy-back at an earlier date in the event the Minimum Offer Shares Ravi Jhunihunwala Shekhar Agarwal Ashish Sabharwal =
Individual Shareholders 6,694,675 15.63 have been purchased. Chai njhur ) ) gan o
Others 3.488.026 814 O ) ) ) i airman, Managing Director & CEO  Vice-Chairman & Director Company Secretary w
1709, 23.  As per the provisions of the Act, the equity shares to be bought back by the Company will compulsorily be cancelled and will not o
Subtotal (B) 20,448,399 47.73 18,519,828 45.26 be held for re-issuance. Place: Noida i
Total (A+B) 42,844,907 100.00 40,916,336 100.00 The Board of Directors accepts responsibility of information contained in the Public Notice. Date: March 17, 2011 o
Size: 50x32.9 sg. cm



