DETAILED PUBLIC STATEMENT FOR THE ATTENTION OF THE SHAREHOLDERS OF

WELSPUN INVESTMENTS AND COMMERCIALS LIMITED

Registered Office: Welspun City,Village Versamedi, Taluka Anjar, Kutch Dist., Gujarat - 370110, India; Telephone No: +91-2836-661111; Fax No. +91-2836-279010; Email id: companysecretary_winl@welspun.com

OPEN OFFER FOR ACQUISITION OF 9,50,164 (NINE LAKH FIFTY
THOUSAND ONE HUNDRED SIXTY FOUR ONLY) EQUITY SHARES OF
WELSPUN INVESTMENTS AND COMMERCIALS LIMITED (“WICL"/
“TARGET COMPANY”) FROM THE PUBLIC SHAREHOLDERS OF THE
TARGET COMPANY BY KRISHIRAJ TRADING LIMITED (“ACQUIRER”),
ALONG WITH WELSPUN MERCANTILE LIMITED (“WML”/ “PAC 1”) AND
WELSPUN WINTEX LIMITED (“WWL”"/ “PAC 2”), (COLLECTIVELY PAC 1
and PAC 2,REFERRED TOAS “PERSONACTING IN CONCERT”/“PAC”).

Definitions:

For the purpose of this DPS, the following terms would have the meaning
assigned respectively as below:

a) “Equity Shares” means fully paid-up equity shares of the Target Company

ofthe face value of Rs.10/- (Rupees Ten Only) each.

b) “Offer” means open offer made to the Public Shareholders of WICL, to

acquire up t0 9,50,164 Equity Shares, representing 26% of the total voting
share capital of the Target Company as of the 10th working day from the
closure of the tendering period under this Offer at a price of Rs. 20 per fully
paid-up equity share.

c) “Promoters” means group forming part of the Promoters of the Target

Company, as per clause 35 of the listing agreement, including the Acquirer
and the PAC. The list of Promoters and the Equity Shares held by them, as
ondate, is as stated below:

Sr. No Name of the Promoters No. of Shares % Holding
1 Welspun Fintrade Private Limited 6,46,956 17.70%
2 Welspun Mercantile Limited 4,53,054 12.40%
3 Welspun Wintex Limited 3,508,978 9.82%
4 Krishiraj Trading Limited 2,17,358 5.95%
5 Dipali Goenka 32,728 0.90%
6 Welspun Finance Limited 24,654 0.67%
7 Radhika Goenka 9,130 0.25%
8 B K Goenka jointly with Dipali Goenka 2,229 0.06%
9 B K Goenka (HUF) 878 0.02%
Methodical Investment and Tradin
10 Company Private Limited 9 349 0.01%
11 Welspun Syntex Limited 67 0.00%
12 Welspun_Steel Limited 5 0.00%
13 Welspun Zucchi Textiles Limited 5 0.00%
14 Rajesh Mand: | 1 0.00%
Total 17,46,392 47.79%

d) “Public Shareholders” means the equity shareholder(s) of the Target

Company other than the Promoters.

This Detailed Public Statement (‘DPS”) is being issued by Prime Securities
Limited, the Manager to the Offer (‘Manager”), for and on behalf of the
Acquirer and the PAC, to the Public Shareholders of the Target Company, in
compliance with Regulation 13(4) of the Securities and Exchange Board of
India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and
subsequent amendments thereto (“SEBI (SAST) Regulations”) pursuant to
the PublicAnnouncement (“PA”) filed on September 18, 2012 with the Bombay
Stock Exchange Limited (“BSE”) and National Stock Exchange of India
Limited ("NSE”) (herein collectively referred as “Stock Exchanges”) and sent
on September 18, 2012 to Securities and Exchange Board of India (“SEBI")
and the Target Company at its registered office, in terms of Regulation 3(2) of
the SEBI (SAST) Regulations.

ACQUIRER, PAC, TARGET COMPANY AND OFFER:
Acquirerand PAC:

.1 TheAcquirer, Krishiraj Trading Limited, was incorporated on March 4,
1992 under the Companies Act, 1956 with the Registrar of
Companies, Maharashtra (Mumbai), as Krishiraj Investment and
Finance Private Limited. The name was changed to Krishiraj Trading
Private Limited with effect from July 29, 2004 and subsequently
changed to Krishiraj Trading Limited with effect from August 16, 2004.
The corporate identity number of the Acquirer is
U65990GJ1992PLC050965. Its registered office is located at Survey
No. 76, Village Morai, Vapi, Gujarat - 396 191, India; Tel No: +91-260-
2437437.

o

Category No. of Shares | % Holding

Promoter and Promoter Grou

Dipali Goenka 8,360 67.53
Rajesh N 1,000 8.08
B. K. Goenka Family Trust 970 7.84
Welspun Mercantile Limited 600 4.85
Krishiraj Trading Limited 500 4.04
Radhika Goenka 475 3.84
Vanshika Goenka under guardian Dipali Goenka 475 3.84
Total 12,380 100.00

1.1.16 Mrs. Dipali Goenka, promoter and Director of the PAC 2 and holding

1.1.17

67.53% of the voting share capital of the PAC 2, is the person in control
ofthe PAC 2.

Mr. Raj Kumar Jain, statutory auditor of the PAC 2, holds the position of
Independent Director of the Target Company.

1.1.18 The brief financial details of the PAC 2 are as under:
Financial Year | Financial Year Financial Year

ending March ending March | ending March31,

Particulars 31,2010 31,2011 2012

Standal Standal Standal

Audited Audited Audited

Total Revenue 12.78 13.23 6.03
Net Income/(Net Loss) 341 (761) 257
EPS (Rs. per share) 2,752 (6,146) 2,073
Net worth /Shareholders 36.71 2910 6757

Source: The financial information has been extracted / calculated from the audited financial
statements of the PAC 2 for the years ended on March 31, 2010, 2011 and 2012 as audited by
statutory auditor of the PAC 2.

1.1.19

1.1.20

1.2

134

132

133

The equity shares of the Acquirer and the PAC are not listed on any
stock exchange in India or abroad.
The Acquirer, the PAC and the Directors of the Acquirer and the PAC,
are not prohibited, as on date, by SEBI from dealing in securities, in
terms of directions issued under Section 11B or any other Regulations
made under the SEBIAct, 1992 and subsequentamendments thereto.
SEBIhad passed an Exparte adinterim Order dated December 2,2010
u/s 11B, 11D and 11(4)(b) of the SEBI Act, 1992 against a market
participant, his associates and other entities (including Welspun group
promoter entities) in various scrips alleging manipulative and unfair
trade practices by the market participant and his associate entities
(“SEBI Order”). The SEBI Order, inter alia, directed that Welspun
group promoter entities, as mentioned in the SEBI Order, shall not buy,
sell or deal in the securities of their own companies and their listed
group companies in any manner whatsoever till further directions.
These directions were passed against the entities pending
investigation and without hearing the entities. Subsequently, SEBI
completed investigation and vacated the aforesaid interim directions
vide its order dated March 16,2012.
Details of the sellers, for the transaction triggering Offer: Not Applicable
Target Company:
The Target Company, Welspun Investments and Commercials
Limited, is a listed company, incorporated in India on October 7, 2008
under Companies Act, 1956 as Welspun Investments Private Limited.
The Target Company's name was changed from Welspun
Investments Private Limited to Welspun Investments Limited on
October 21,2008 consequent to conversion to public limited company.
Subsequently, the name was changed to Welspun Investments and
Commercials Limited on March 31,2010.
The Target Company is into the business of trading in commodities and
acts as an investment holding company having investments
predominantly in Welspun Group Companies. The Target Company
also holds investments in bonds, etc.
The registered office of the Target Company is located at Welspun City,
Village Versamedi, Taluka Anjar, Kutch Dist., Gujarat- 370 110, India;
TelNo: +91-2836-661111.
The Equity Shares are listed on BSE and NSE and have been
frequently traded on NSE within the meaning of Regulation 2(1)(j) of
SEBI(SAST) Regulations.
The key financial information of the Target Company is as follows:
(Amount in Rs. Crore except EPS)

1.1.2  TheAcquireris engaged in the business of trading in commodities and Financial Year | Financial Year | Financial Year| 3 months
investmentin securities. Particulars endlngzmaorch 31, endmgol\:lfrch 31 eng|1n,gml)ll1a2rch ende%l;:zne 30,
1.1.3  The shareholding pattern of the Acquirer, as on date, is as under: %%%%
Category No. of Shares | % Holding Total Revenue 2.89 6.69 0.31
Promoter and Promoter Group g;‘s"(‘;"m;/ (N;‘ L")ss) ;gg ;(1)12 gg; ggg
- S. Per share, . . . A

Dlpa“, Goenka 4400 88.00 Net worth / Shareholders| 24.76 25.87 26.84 N/A

Radhika Goenka 450 9.00 Funds ) ’ '

Rajesh Mandawewala 50 1.00

Vafshika Goer‘:\:(awund er quardian Dinali Goenka 25 050 Source: The financial information has been extracted/caiculated from the audited financial

9 P - statements of the Target Company for the years ended March 31, 2010, 2011 and 2012

Welspun Mercantile Limited 25 0.50 audited by statutory auditors of the Target Company. The financial information of the Target

B.K.Goenka (HUF) 25 0.50 Company for 3 months ended June 30, 2012 has been extracted/calculated from the

- unaudited financial information of the Target Company for 3 months ended June 30, 2012
B.K Goenka Family Trust % 0.50 and has been subjected to a limited review by the statutory auditors as confirmed in its
Total 5,000 100.00 report dated August 8, 2012.
- . . 1.4 Details of the Offer:
1.1.4  Mrs. Dipali Goenka, promoter of the Acquirer and holding 88.00% of . . e . )
h h Eo . 1.4.1 This Offer s for acquisition of upto 9,50,164 Equity Shares, representin:
}:e vgtlng share capital of the Acquirer, is the person in control of the 6% of the otal vot?ng share cagital ofthe Targgt Ctﬁmpany (“OfaerSize")g
cquirer. X SO ’ : ;
115 Mr. LT. Hotwani, Director of the Acquirer, hold the position of 142 ;2'%8{{;’; I7S(6k))2|fnt?1erg%d§| (tg AaSIITt)hF&:ePltjlt;I:%nSShareholders, in terms of
Chairman of the.Board of Directp rs of the Targlet Company. Furtlher, 143 Thg Offer is being made at a price of Ri 20 erfull aid-up equity share
'V}rl 'zaj KurgarJgn, statutfo[]y a#d'tor%fthe Acquirer, holds the position of the Target Corgr]lpany (“Of'fzr Price”) .pay[;ble inygash i?] a?:co);dance
116 ?h : bfiZfe fri]n : : (Ei aII Le:tt:“rso o?tl? o ,?\tr:%iﬁ " e?r;rzaansyﬁn der: with provisions of Regulation 9(1)(a) of SEBI (SAST) Regulations.
(Amount in Rs. Crore except EPS) 144 This (iffer is not conditional and is not subject to any minimum level of
Financial Year | Financial Year | Financial Year acceptance.
_ ending March 31, | ending March 31, | ending March 31, 145 Thisis notacompeting offerin terms of Regulation 20 of the SEBI (SAST)
Particulars - 20.1(.) 5 20.11. s 2q1? Regulations.
Audited Audited Audited 1.4.6 The Manager does not hold any Equity Shares as on the date of DPS.

Total Revenue 3547 12.76 19.09 The Manager further declares and undertakes that they will not deal on

g:‘s"(‘;‘;m;é ‘rN:h’;Z)SS) e ( fé;?; s their own accountin the Equity Shares during the Offer period.

Networth / Shareholders' Funds 81026 808.06 81228 147 This Offer is subject to the receipt of the statutory and other approvals, if
Source: The financial information has been extracted / calculated from the audited financial any, mentioned in Paragraph 6 of this DPS. In terms of Regulation 23 of
statements of the Acquirer for the years ended on March 31, 2010, 2011 and 2012 as audited by the SEBI (SAST) Regulations, in the event the statutory approvals, if any,

] ilaét'fow_?;d/foFr)Xge?Cwei " e Limited ) | are refused, this Offer shall stand withdrawn. In the event of withdrawal, a
o 1 e 1 , Ve sprl]m ercantle |/r\n|te 1’ was m(;]orr;]oraga on Juni public announcement will be made within two (2) working days of such
S 989 un:ﬂerht € Eomp,\aﬂnles .Ct’ 93\? |W|t tEe eglsFl)rgr 0 withdrawal, in the same newspapers in which this DPS has been
E’Ompam?l'% aharashtra (h umbai), aVSV | ¢ Spul\r;l Statﬁs Pr!vate published and such public announcement will also be sent to SEBI, the

L!m!teg. ! he fr;am(? Wai\ c ,Ia?9$ggéo de Spbun erclantlhe rl\(/jate Stock Exchanges and the registered office of the Target Company.
imited with & eqt rom Apri 1, and subsequently o ange .to 1.5 The Acquirer and the PAC currently form part of the Promoters of the
Welspun Mercantile lelted onMarch 25, 2003. The corporate |Qent|ty Target Company. The Promoters, including the Acquirer and the PAC,
numbgr of the PAC 1 is U70190G“989PL0056345,' lts feg'Ste'ﬁed are already in control of the Target Company and the proposed
&ﬁ'ci S Itocgte‘d a: Vg%s?rg ICQ.V’ .yl.”:e;\?e. Yge1rs§£%dgl;,5-|2—azlgl2(a Anjar, acquisition, pursuant to the Offer, is for the purpose of consolidating its
utch Dis - ujarat- 37U 110, India; 181N0: +91-2630- shareholding in the Target Company. Since the Promoters are already
1.1.8  The PAC 1 is engaged in the business of trading in commodities and in control of the Target Company, the provisions of Regulation 25(2) of
investmentin securifies. ) . the SEBI (SAST) Regulations are not applicable to the Promoters.
1.1.8_ The shareholding pattern of the PAC 1, as on date, is as under: However, the proposed consolidation of the Promoters shareholding,
Category No. of Shares | % Holding pursuant to the acquisition of shares under the Offer, by the Acquirer
and the PAC, is not with an intent to dispose off any material assets of

P t d P ter G ’ . .

Dir:;ﬂ%z;::a romoter Sroup 8,000 7986 the Target Company during the period of two (2) years after the Offer
Vanshika Goenka under guardian Dipali Goerka 2019 2505 whether by way of sale, lease, encumbrance or otherwise except to the

Radhika Goenka 4'019 25'05 extent that may be required (i) in the ordinary course of business and/or
BK Goenka (HUF) : 5 0'01 (ii) in accordance with applicable law.

B.K.Goenka Family Trust 5 0'01 1.6 TheAcquirer and the PAC are part of Welpsun group and belong to the
Kll'ishira' Trading Limited ] 0'01 Promoters category of the Target Company as per SEBI (SAST)
Wl JF, - dg Private Limid Tominee of e Aot 1 0'01 Regulations. The Acquirer and the PAC undertake that if, pursuant to

€'Spun Fintrade Frivate Limited, nominee of the Acquirer : the closure of this Offer (assuming 100% tendering in the Offer), the
Total 16,044 100.00 public shareholding in the Target Company falls below 25% of the

1

.1.10 Mrs. Dipali Goenka, promoter and Director of the PAC 1 and holding

49.86% of the voting share capital of the PAC 1, is the person in control
ofthe PAC 1.

1.1.11 Mr. L.T. Hotwani, Director of the PAC 1 holds the position of Chairman
of the Board of Directors of the Target Company. Further, Mr. Raj
Kumar Jain, statutory auditor of the PAC 1, holds the position of
Independent Director of the Target Company.
1.1.12 The brieffinancial details of the PAC 1 are as under;
(Amount in Rs. Crore except EPS)
Fi ial Year Fil ial Year Fi ial Year
. ending March 31, | ending March 31, | ending March 31,
Particulars 2010 2011 2012
Standalone Standalone Standalone
Audited Audited Audited
Total Revenue 7.07 3.39 6.48
Net Income/(Net Loss) 2.12 3.36 2.38
EPS (Rs. per share) 1,324 2,096 1,482
Net worth / Shareholders’ Funds 102.78 106.15 154.73

voting rights/ paid-up capital, the Promoters will bring down the non-
public shareholding to the levels specified (i.e. 75% of the voting share
capital) within a period of twelve (12) months from the date of
completion of Offer as specified in Securities Contract (Regulation)
Rules, 1957 and in accordance with such directions as may be issued
by the Stock Exchanges on which shares of the Target Company are
listed. The Acquirer and the PAC also undertake, that pursuant to the
closure of the Offer, if the Promoters shareholding exceeds the
maximum permissible non-public shareholding, under these
regulations, the Promoters shall not make a voluntary delisting offer
under the Securities and Exchange Board of India (Delisting of Equity
Shares) Regulations, 2009, unless a period of twelve (12) months has
elapsed from the date of the completion of the Offer period.

2 BACKGROUND TO THE OFFER
2.1 As on the date preceding the date of the PA, the Promoters, held

Source: The financial information has been extracted / caiculated from the audited financial statements of
the PAC 1 forthe years ended on March 31, 2010, 2011 and 2012 as audiited by statutory auditor of the PAC 1.

1

1

1

.1.13 The PAC 2, Welspun Wintex Limited, was incorporated on January 28,

1985 under the Companies Act, 1956 with the Registrar of
Companies, Maharashtra (Mumbai), as Welspun Wintex Private
Limited. On March 31, 1992, the name was changed to Welspun
Wintex Limited. Subsequently, on December 21, 1998, the name was
changed from Welspun Wintex Limited to Welspun Wintex Private
Limited. Later, on March 24, 2003, the name was changed to Welspun
Wintex Limited. The Corporate Identity Number of the PAC 2 is
U17120GJ1985PTC056127. lts registered office is located at
Welspun City, Village Versamedi, Taluka Anjar, Kutch Dist., Gujarat -
370110, India; Tel No: +91-2836-662222.

.1.14 The PAC 2 is engaged in the business of trading in commodities and

investmentin securities.

.1.15 The Shareholding pattern of the PAC 2, as on date, is as under:

17,46,392 Equity Shares representing 47.79% of the total voting share
capital of the Target Company. As on the date preceding the date of the
PA, the Acquirer and the PAC together, held 10,29,390 Equity Shares
representing 28.17% of the total voting share capital of the Target
Company.

As on the date preceding the date of the PA, the Acquirer has acquired
84,690 Equity Shares representing 2.32% of the total voting share capital
of the Target Company during the financial year 2012-13. On September
18, 2012, the Acquirer, placed a purchase order with Prime Broking
Company (India) Limited to acquire up to 1,25,000 (One Lakh Twenty
Five Thousand Only) Equity Shares representing 3.42% of the total voting
share capital of the Target Company, at a price not exceeding Rs.20/-
(Rupees Twenty Only) per equity share of the Target Company.

Pursuant to the PO for acquisition of Equity Shares entitling the Acquirer
to gain control over more than 5% of the total voting share capital of the
Target Company in one financial year, this mandatory Offer is being made
by the Acquirer, along with the PAC, in compliance with Regulation 3(2)
and other applicable provisions of SEBI (SAST) Regulations.

2.2 The Acquirer and the PAC are part of the Promoters of the Target

Company. The Promoters propose to extend support to continue and
expand the existing business of the Target Company. The main purpose
of the above mentioned acquisitions and the Offer is to consolidate their
shareholding.

3 SHAREHOLDINGANDACQUISITION DETAILS
The current and proposed shareholding of the Acquirer and the PAC in
Target Company and the details of their acquisition, are as follows:
Details Acquirer PAC 1 PAC 2
No. of No. of No. of
Shares % Shares % Shares %
2,17,358 5tﬁ5';bt0{ 4,53,054 1%#0?71(){ 3,58,978 9tﬁ522/utof
Shareholding as "Equit Yoting | "Equit Voing |~ Equi Yoting
on the PA date Sharey hard|  Shares shard Sh%retg shars
capital capital capital
bomeen o A
etween the
dateand theDPs | NIt NI NIL
date
Et?as}e%ﬁing *(On
g:l]u%%?hbﬁglrsk,”?g e 21,04,554 Equity Shares
day after closing off ©  57.59% of the total voting share capital
tenderin: periog off
e Offer;

Notes: * The Promoters, assuming 100% acceptance under this Offer, shall hold 28,21,556 Equity
Shares, representing 77.21% of the total voting share capital of the Target Company, post the Offer.

**Directors of the Acquirer and the PAC do not hold any Equity Shares, except those mentioned below:

Name of the Director
Acquirer
S.R. Somani

| No. of Equity Shares
1 7

PAC

Dipali Goenka I

32,728

Rajesh Mandawewala

BN 1

4
4
4

4.

A
2

3

OFFERPRICE

The Equity Shares are listed on BSE and NSE.

Based on the information available on BSE and NSE, the Equity Shares
of the Target Company are frequently traded on NSE (within the meaning
of definition of “frequently traded shares” under clause 2(1)(j) of the SEBI
(SAST) Regulations).

The Offer Price of Rs. 20 (Rupees Twenty Only) per fully paid-up equity
share of the Target Company is justified in terms of Regulation 8(2) of the
SEBI (SAST) Regulations, being highest of the following:

The highest negotiated price per equity share of the Target Company
for acquisition under any agreement attracting the obligation to make
a public announcement of an open offer

NA

The volume weighted average price paid for acquisitions, whether by
the Acquirer or by the PAC during the fifty twog 2) weeks immediately
preceding the date of the public announcemen

Rs.17.46 /-

The hi%hest price paid for any acguisition whether by the Acquirer or by
the PAC, during the twenty six (26) weeks immediately preceding the

) Rs.19.53 /-
date of the public announcement

)| The vqumé-wegghted average market price of Equity Shares for a

period of sixty (60) tradin? days imme ﬁtsellg/ Erecedlng the date of the | Rs.19.16 /-
I ,

public announcement as traded on the | eing the stock exchange
where the maximum volume of trading in the Equity Shares are
recorded during such period

C

Highest price per equity share of the Target Company quoted by the
Acquirer in the purchase order issued to the broker, pursuant to which

the Offer is triggered Rs.20.00 /-

4.

4.

4.

4.

4.

4.

5.

5.

5.

5.
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Mr. Suresh Sureka, Partner, Sureka Associates, Chartered Accountants,
Firm Registration Number:110640W, having office at 45C, Mandhana
Manor, Mogal Lane, Matunga Road (W), Mumbai 400 016, Tel No: +91-
22-24306150, Fax No: +91-22-24327608, Email: surekas@vsnl.net, vide
certificate dated September 18, 2012 has certified that the minimum price
per equity share computed as per Regulation 8(2) of SEBI (SAST)
Regulations is Rs.20 (Rupees Twenty Only) per fully paid-up equity share
of the Target Company.

To the best of the knowledge of the Acquirer and the PAC, there have been
no corporate actions in the Target Company warranting adjustment of
relevant price parameters.

In the event of further acquisition of Equity Shares by the Acquirer and/or
the PAC during the Offer period, pursuant to PO or by subscription or
subsequent market purchase, at a price higher than the Offer Price, the
Offer Price will be revised upwards to be equal to or more than the highest
price paid for such acquisition in terms of Regulation 8(8) of the SEBI
(SAST) Regulations. However, the Acquirer and/or the PAC shall not be
acquiring any Equity Shares after the third working day prior to the
commencement of the tendering period until the expiry of the tendering
period of the Offer.

If the Acquirer and/or the PAC acquire Equity Shares during the period of
twenty six (26) weeks after the tendering period of the Offer at a price
higher than the Offer Price, then the Acquirer shall pay the difference
between the highest acquisition price and the Offer Price, to all
shareholders whose shares have been accepted in the Offer within sixty
(60) days from the date of such acquisition. However, no such difference
shall be paid in the event that such acquisition is made under an open
offer under the SEBI (SAST) Regulations, or pursuant to SEBI (Delisting of
Equity Shares) Regulations, 2009, or open market purchases made in the
ordinary course on the Stock Exchanges, not being negotiated acquisition
of Equity Shares whether by way of bulk deals, block deals or in any other
form.

There has been no revision in the Offer Price or the Offer Size as on the
date of this DPS. An upward revision in the Offer Price or in the Offer Size,
if any, on account of competing offers or otherwise, will be done at any
time prior to the commencement of the last three (3) working days before
the commencement of tendering period of the Offer in accordance with
Regulation 18(4) of the SEBI (SAST) Regulations. In the event of such
revision, the Acquirer shall (i) make corresponding increases to the
escrow amounts, as more particularly set outin Paragraph 5 of this DPS,
(i) make a public announcement in the same newspapers in which this
DPS has been published and (iii) simultaneously with the issue of such
announcement, inform SEBI, the Stock Exchanges and the Target
Company atits registered office of such revision.

In the event that the number of Equity Shares validly tendered by the
shareholders of the Target Company under the Offer, is more than the
Offer Size, the Equity Shares received from the Public Shareholders shall
be accepted on a proportionate basis, in consultation with the Manager.

FINANCIALARRANGEMENTS

The total financial resources required for this Offer, assuming full
acceptance of this Offer, would be Rs. 1,90,03,280 (Rupees One Crore
Ninety Lakh Three Thousand Two Hundred Eighty Only) i.e.
consideration payable for acquisition of up to 9,50,164 Equity Shares at
the Offer Price of Rs. 20 (Rupees Twenty Only) per fully paid-up equity
share of the Target Company (“Offer Consideration”).

The Acquirer has made firm financial arrangements and has adequate
resources to meet the financial requirements of this Offer. The Offer will
be financed through internal resources and/for through fresh issue of
share capital of the Acquirer.

In accordance with Regulation 17(1) of the SEBI (SAST) Regulations, the
Acquirer has opened an escrow account (‘Escrow Account’) by
depositing cash of Rs. 55,00,000/- (Rupees Fifty Five Lakh Only), being
more than 25% of the Offer Consideration, with Yes Bank Limited a
banking corporation incorporated under the laws of India and having its
registered office and one of its branch offices at Nehru Centre, 9th Floor,
Discovery of India Bldg., Dr. Annie Besant Road, Worli, Mumbai 400 018
(“Escrow Agent’). The Manager has been duly authorized to realize the
value of the aforesaid Escrow Account in terms of the SEBI (SAST)
Regulations.

In case of any upward revision in the Offer Price or the Offer Size, the
value of the escrow amount shall be computed on the revised
consideration calculated at such revised Offer Price or Offer Size and any
additional amounts required will be funded via cash in the Escrow
Account by the Acquirer prior to effecting such revision, in terms of
Regulation 17(2) ofthe SEBI (SAST) Regulations.

Mr. Raj Kumar Jain, Chartered Accountant and the statutory auditor of the
Acquirer, Membership No.035669, having office at 1B/1, Nalanda,
Evershine Nagar, Malad (West), Mumbai - 400 064 vide certificate
number RKJ/KTL/NW/CERT/33/12-13 dated September 17, 2012 has
certified that the Acquirer has made firm financial arrangements and
adequate financial resources are available with the Acquirer to enable it to
fulfillits obligations under this Offer.

Based on the above, the Manager is satisfied that firm arrangements
have been put in place by the Acquirer to fulfill the Acquirer's obligations
through verifiable means in relation to this Offer in accordance with the
SEBI(SAST) Regulations.

STATUTORY AND OTHERAPPROVALS

Public Shareholders who are either Non-Resident Indians ("NRIs") or
Overseas Corporate Bodies ("OCBs") and wish to tender their Equity
Shares in this Offer, shall be required to submit all the applicable
approvals (specific and general), if any, from the Reserve Bank of India
("RBI") that they have obtained at the time of their acquisition of the Equity
Shares. In the event such approvals from the RBI are not submitted, the
Acquirer and/or the PAC reserve the sole right to reject the Equity Shares
tendered by such shareholders in Offer. This Offer is subject to receipt of
the requisite RBI approvals, if any, for acquisition of Equity Shares by the
Acquirer from NRIs and OCBs.

6.2 Tothe best of the knowledge and belief of the Acquirer and/or the PAC, as

6.3

6.4

on the date of this DPS, there are no other statutory approvals required to
implement the Offer other than those mentioned above. If any other
statutory approvals are required or become applicable prior to completion
of the Offer, the Offer would also be subject to the receipt of such other
statutory approvals.

The Acquirer and/or the PAC, in terms of Regulation 23 of SEBI (SAST)
Regulations, will have a right not to proceed with the Offer in the event
statutory approvals, if any, are refused. In the event of withdrawal, a public
announcement will be made within 2 working days of such withdrawal in
the same newspapers in which this DPS has appeared.

In case of delay / non-receipt of any approval, SEBI may, if satisfied that
non receipt of the requisite approvals was not attributable to any willful
default, failure or neglect on the part of the Acquirer and/or the PAC to
diligently pursue such approval, grant extension of time for the purpose,
subject to the Acquirer agreeing to pay interest to the shareholders as
directed by SEBI, in terms of Regulation 18(11) of the SEBI (SAST)
Regulations.

TENTATIVE SCHEDULE OF ACTIVITY PERTAINING TO THE OFFER

1 | Date of PA Tuesday, September 18, 2012
Date of publication of this DPS in newspapers
simultaneously with submission to SEBI, Stock

2 Exchanges and the registered office of the Target
Company

Wednesday, September 26, 2012

3 | Filing of the draft letter of offer with SEBI Thursday, October 04, 2012

Last date for public announcement of a competing

offer(s) being made

Last date for SEBI observations on draft letter of offer

5 | (in the event SEBI has not sought clarification or
additional information from the Manager)

6 | Identified Date* | Wednesday, October 31, 2012

Thursday, October 18, 2012

Monday, October 29, 2012

| g | Lastdate for upward revision of the Offer Price or any

7 | Date by which Letter of Offer is to be posted to the | Wednesday, November 07, 2012
Public Shareholders |

increase in Offer Size Thursday, November 08, 2012

Last date for public announcement by the Independent
Directors Committee of the Target Company on their
9 recommendation to the Public Shareholders for this Offer Friday, November 09, 2012
Date of publication of Offer Opening Public
10 | Announcement in the newspapers where this DPS has
been published

11| Date of commencement of the tendering period |

Thursday, November 15, 2012

Friday, November 16, 2012

12 | Date of closure of the tendering period

Friday, November 30, 2012

Date of communicating the rejection/ acceptance and Friday, December 14, 2012

payment of consideration for the acquired shares

14 | Issue of Post Offer Advertisement Friday, December 21, 2012

* The identified Date is the date falling on the 10th working day prior to the commencement of the
tendering period, for the purpose of determining the shareholders to whom the Letter of Offer shall be
sent.

8

8.

PROCEDURE FOR TENDERING THE SHARES IN CASE OF NON
RECEIPT OF LETTER OF OFFER (LOF)

1 All the Public Shareholders, registered or unregistered, owning Equity
Shares any time before the closure of Offer, are eligible to participate in the
Offer.

8.2 LOF specifying the detailed terms and conditions together with Form of

Acceptance cum acknowledgment ("Form of Acceptance”) will be
dispatched to all the Public Shareholders whose names appear in the
Register of Members on October 31,2012, the Identified Date.

8.3 Persons who have acquired the Equity Shares but whose names do not

appear in the register of members of the Target Company on the Identified

Date or unregistered owners or those who have acquired the Equity

Shares after the Identified Date or those who have not received the LOF,

may also participate in this Offer by submitting an application on plain

paper giving details regarding their shareholding and confirming their
consent to participate in this Offer as per the terms and conditions of this

Offer as set out in the PA, this DPS and in the LOF. Alternatively, such

holders of Equity Shares may also apply on the Form of Acceptance in

relation to this Offer annexed to the LOF which may be obtained from the

SEBI website (www.sebi.gov.in) or from Link Intime India Private

Limited (“Registrar to the Offer”). The application is to be sent to the

Registrar to the Offer at the address mentioned below in Paragraph 10 so

as to reach the Registrar to the Offer on or before 5:00 p.m. on the date of

closure of the tendering period of this Offer (as mentioned in Paragraph 7),

together with:

8.3.1 In case of registered Public Shareholders holding Equity Shares in
physical form, the name, address, number of Equity Shares held,
number of Equity Shares offered, distinctive numbers and folio
number together with the original equity share certificate/s and valid
transfer deeds. Unregistered Public Shareholders can send their
application in writing to the Registrar to the Offer, on plain paper
stating the name and address of the first holder, name(s) and
address(es) of joint holder(s), if any, number of Equity Shares held,
number of Equity Shares offered, distinctive numbers, folio number,
together with the original equity share certificate(s), valid share
transfer deeds and the original contract note(s) issued by the broker
through whom they acquired their Equity Shares and/or such other
documents as may be specified; or

8.3.2 Inthe case of Equity Shares held in dematerialized form, Depository
Participant (“DP”) name, DP identity, beneficiary account number
together with photocopy or counterfoil of the delivery instruction slip
in “off-market” mode duly acknowledged by the DP for transferring
the Equity Shares in favour of the special depository account
(“Special Depository Account’) opened by the Registrar to the
Offer with the National Securities Depository Limited (‘NSDL"). The
shareholders tendering the Equity Shares in dematerialized form
should ensure credit of Equity Shares in the favour of the Special
Depository Account during the tendering period of this Offer. Form of
acceptance, in respect of dematerialized Equity Shares not credited
to the Special Depository Account on or before end of business
hours on date of closure of the tendering period of this Offer is liable
to be rejected. Details of the Special Depository Account are set out
inthe table below:

Depository Participant Name Ventura Securities Limited

Depository Participant ID

IN303116
11048963

Beneficiary Account Number / Client ID|

LIIPL WICL OPEN OFFER ESCROW DEMAT
Account Name ACCOUNT

ISIN INE389K01018
Depository National Securities Depository Limited
Mode of Instruction Off-Market

Shareholders having their beneficiary account with Central
Depository Services (India) Limited (‘CDSL”) have to use inter-
depository delivery instruction slip for the purpose of crediting their
Equity Shares in favour of the Special Depository Account with
NSDL.

8.4 Shareholders may also (a) download the LOF from the SEBI website

(www.sebi.gov.in) or (b) obtain a copy of LOF by writing to the Registrar to
the Offer or Manager superscripting the envelope “WELSPUN
INVESTMENTS AND COMMERCIALS LIMITED - Open Offer” with (1)
suitable documentary evidence of ownership of the Equity Shares and (2)
their folio number, DP identity — Client identity, current address and contact
details.

8.5 Noindemnity is needed from the unregistered shareholder.

9 The detailed procedure for tendering Equity Shares in the Offer will

be availableinthe LOF.

10 OTHERINFORMATION
10.1 The Acquirer, the PAC, and the Directors of the Acquirer and the PAC,

severally and jointly accept the responsibility for the information contained
in the PAand this DPS. The Acquirer and the PAC are responsible for the
fulfilment of its obligations under the SEBI (SAST) Regulations.

10.2 Pursuant to Regulation 12 of the SEBI (SAST) Regulations, the Acquirer and

the PAC have appointed Prime Securities Limited as Manager to the Offer.

10.3The Acquirer and the PAC have appointed Link Intime India Private

Limited as Registrar to the Offer, having its office at C-13, Pannalal Silk
Mills Compound, LBS Marg, Bhandup (West), Mumbai — 400 078, Tel.
No: +91-22-25967878, Email: wicl.offer@linkintime.co.in, SEBI
Registration Number: INR000004058, Contact person: Mr. Pravin Kasare.

10.4 Shareholders are also requested to read the opinion of Independent Directors

ofthe Target Company before tendering their Equity Shares inthe Offer.

10.5This DPS and the PA would also be available on the website of SEBI
(www.sebi.gov.in).
Issued by Manager to the Offer

Prime Securities Limited

Ashford Centre, 7th Floor, Shankarrao Naram Marg,

Opp. Peninsula Corporate Park, Lower Parel, Mumbai-400 013
Tel: +91-22-24981515  E-mail: wicl_openoffer@primesec.com;
Contact Person: Mr. Nitesh Surana/Mr. Apurva Doshi

SEBI Registration Number: INM000000750

On behalf of Krishiraj Trading Limited, Welspun Mercantile Limited and
Welspun Wintex Limited

Sd/-
Authorised Signatories

Place: Mumbai
Date: September 25, 2012




