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MAC CHARLES (INDIA) LIMITED

Registered office: 28, Sankey Road, Bangalore, Karnataka - 560052

CIN:

L55101KA1979PLC003620
Telephone: 080-2226 2233 / 2228 2828, Fax: 080-2226 7676 / 2226 2050
E-mail: secretarial@lemeridien-bangalore.com, Website: http://www.maccharlesindia.com/

Recommendations of the Committee of Independent Directors (“IDC") on the Open Offer to the
Shareholders of Mac Charles (India) Limited under Regulation 26(7) of SEBI (Substantial Acquisition
of Shares and Takeovers) Regulations, 2011 ("SEBI (SAST) Regulations")
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1. |Date January 06, 2017
2. [Name of the Target Mac Charles (India) Limited
Company
3. [Details of the Offer Open Offer for acquisition of up to 32,36,083 (thirty two lakh thirty six thousand eighty three) equity
pertaining to Target shares of Rs. 10 (Rupees Ten only) each (“Equity Share”) of Mac Charles (India) Limited (“Target
Company Company” / “TC”), from the Public Shareholders of the Target Company by Embassy Property
Developments Private Limited (the “Acquirer”) ata price of Rs. 670 (Rupees Six Hundred Seventy only)
per Equity Share (“Offer Price”) (the “Open Offer”).
The Open Offer is being made by the Acquirer pursuant to Regulations 3(1) & 4 and other applicable
regulations of the SEBI (SAST) Regulations for substantial acquisition of shares and voting rights
accompanied with a change in control and management of the Target Company.
The Open Offer is not conditional on any minimum level of acceptance by the Public Shareholders in
terms of Regulation 19 of the SEBI (SAST) Regulations and is not a competing offer in terms of
Regulation 20 of the SEBI (SAST) Regulations. Further, there is no differential price being offered for
Offer Shares tendered in this Open Offer.
4. [Name(s) of the acquirer [Name ofthe Acquirer:
and PAC with the Embassy Property Developments Private Limited
acquirer Persons Acting in Concert with the Acquirer (‘PAC”):
Jitendra Virwani
5. [Name of the Manager to |03 Capital Global Advisory Private Limited
the offer 27, Magrath Road, Bangalore - 560025, Tel: +91 804241 0000; Fax: +91 8042410022

Members of the
Committee of
Independent Directors

Contact Person: Satyanarayana K
Email: Satyanarayana.k@o3capital.com;
Website: http://www.o3capital.com

Name of Director | DINNO. Position
Mr. P.B. Appiah 00215646 | Chairperson
Mr. M.R.B. Punja | 00007228 Member
Ms. Tanya Giridhar John | 06641106 Member

IDC Member's
relationship with the TC
(Director, Equity shares
owned, any other contract/
relationship), if any

(i) None of the members of the IDC:

(b) hold any Equity Shares ofthe TC.

(i) Allthe members-of the IDC are duly appointed independent directors on the board of the TC.
(@) have any relations with the TC's other directors; and

(c) have any contracts/ relationship with the TC other than their position as director of the TC.

Trading in the Equity
shares/other securities of
the TC by IDC Members

None of the IDC Members have traded in the equity shares or other securities of the TC.

Cerfificate dated 30.5,2015,

Place: Kanpur
Date: January 6, 2017

PUBLIC ANNOUNCEMENT FOR THE ATTENTION
OF EQUITY SHAREHOLDERS OF

J. K. COTTON LIMITED

(Formerly Juggilal Kamlapai Cotton Spinning & Weaving Mills Co. Ltd.)
CIN: I17111UP1924PLC00027E
Hegistered Dffice: Kamla Tower, Kanpur
Tel: 0512-2714768-61 Fax: 0512-2332665
E-mail:harshit@jkcotton_com Website: www.jkeollon.com

The Equity Shares of the Company were listed at ULP. Stock Exchange Lid,
('UPSE") and Delhi Stock Exchange Ltd. [('DSE"). Upon approval of UPSE
application for Voluntary Exit and De-recognition as a Stock Exchange by SEBI
vide Order Mo, WTMREAMRDMS 2015 dated 9th Jure, 2015 and withdrawal
of recognition of DEE vide SEB| order Mo WTMPSMSMRO/DESAMNOVIZ014
dated 19th Movember, 2014, the Company lost its status as a Listed Company
and has been referrad to the Dissemination Board (DB) of Nabonal Stock
Exchange India Ltd. TNSE') and BSE Limited (BSE"). In terms of SEBI circular
Mo CIR/MRD/DSAMNS 2015 dt. 17.4 2015, the Company inter alia was requinsed
to provide Exit opporunity ta its public sharehalders

The Company through its promoter Shi Yadupati Singhania has provided exit
opportunity fo the Public Shareholdars of the Company vide axit offer dated
11th January, 2016 inviting them to tender their fully paid up Equity shares of
Rs. 10/- aach of the Company al a price of s, 12,089 [Rupass twelve and paisa
ning} only per equity share on the basis of fair valuation undertaken by VT
Corporale Advisors Pyt Lid., a SEBI approved Merchant Banker, as per

SEBI wvide itz circular MNo. SEBVHO/MED/DSACIRPR2016MHO dated
10102016 has stipulated 1o maks public announcemeant to the shareholdars,
Acting thereupon, this public announcement is issued by JUK. Cotton Ltd. on
bahall of Shri Yadupatli Singhania Promotear far information 1o the shareholdars
of the Company to avail exit opporiunity provided via exit offer, which was
already opened on 20.01.16 and closing on 19.1.17 at 5.30 pm Howewver, those
shareholders who could not offer their shares wunder axit offer may do 50 0n ar
before 18.01.20118 at 5.30 pm at the same price L.e. Rs. 12.09/- per share,
&ccordingly, the shareholdars are reguasted sand the Form af Acceptance’,
Transfer Deed(s) duly executed and signed and original Share certificate(s)
claarly marking the snvalopa “J K. Collon Limited — EXIT OFFER™ o JK.
Cotton Lid,, Kamla Tower, Kanpur-208001 s0 as to reach on or before the
aforesaid date & time. For Exit Offer letler & accompanying documents please
visit htipfjkcofion.com'announcement html, Upon receipt of the complete
documents, the Promoter shall acquire offeredtendered equity shares at the
exit prica for cash consideration of Rs. 12.09 per equity share,

206 001, U. B, India

On behalf of
Shri Yadupati Singhania
Promoter

IDC Member's relationship | (i) None ofthe IDC members:

with the acquirer

owned, any other contract /
relationship), if any.

: I (a) have any relationship with the Acquirer or the PAC;
(Director, Equity shares (b) hold any shares or other securities of the Acquirer;
(c) have any contracts/relationship with the Acquirer or the PAC

10.

Trading in the Equity
shares/other securities of
the acquirer by IDC
Members

None of the IDC Members have traded in the equity shares or other securities of the Acquirer.

1.

Recommendation on the
Open offer, as to
whether the offer is fair
and reasonable

Regulations.

The IDC believes that the Open Offer is fair and reasonable and in accordance with the SEBI (SAST)

.|Summary of reasons
for recommendation

The IDC has reviewed the Public Announcement dated October 21, 2016 (“PA”), the Detailed Public
Statement published on October 25,2016 (‘DPS”), corrigendum to the DPS published on December 01,
2016 (“First Corrigendum”), the corrigendum to the DPS published on December 29, 2016 (“Second
Corrigendum”), the Draft Letter of Offer dated October 28,2016 (‘DLOF”).

On October 21, 2016, the Acquirer entered into a share purchase agreement with Mr. C.B. Pardhanani
(one of the existing promoters of the TC) (the “SPA”) to acquire 96,16,952 (ninety six lakh sixteen
thousand nine hundred and fifty two) Equity Shares of the TC constituting 73.41% (seventy three point
four one per cent) of the fully paid up equity share capital of the TC along with complete management
and control of the TC. The execution of the SPA triggered the requirement for an open offer to the Public
Shareholders of the TC by the Acquirer under the SEBI (SAST) Regulations.

Under the SPA, the acquisition consideration was Rs. 670 (Rupees Six Hundred Seventy only) per
Equity Share and therefore the Offer Price has been fixed at Rs. 670 (Rupees Six Hundred Seventy
only) per Offer Share in pursuant to the calculation under the SEBI (SAST) Regulations.

Based on the review, the IDC is of the opinion that the Offer Price offered by the Acquirer to the Public
Shareholders of the Target Company (being the highest price prescribed) is in compliance with the
requirements of the SEBI (SAST) Regulations and hence is fair and reasonable.

The Public Shareholders of the TC are advised to independently evaluate the Open Offer and take an
informed decision whether or not to offer their Equity Shares in the Open Offer.

13.

Details of Independent
Advisors, if any.

None

14.

Any other matter(s) to be [None

highlighted

To the best of our knowledge and belief, after making proper enquiry, the information contained in or accompanying this statementis, in all
material respect, true and correct and not misleading, whether by omission of any information or otherwise, and includes all the
information required to be disclosed by the Target Company under the SEBI (SAST) Regulations.

Place: Bangalore

Date: January 06, 2017

For Mac Charles (India) Limited

Sd/-

Mr. P. B. Appiah

Chairperson — IDC

DIN: 00215646

28, Sankey Road, Bangalore, Karnataka — 560052

XCHANGING SOLUTIONS LIMITED

Registered Office: SJR - | Park, Plot No. 13, 14, 15 EPIP Industrial Area,

Phase 1 Whitefield Road, Bangalore -

560066

CIN: LY2200KAZ2002PLC030072; Tel.:

Post Offer Advertisement under Regulation 18(12) in terms of Securities and
Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011

Open Offer for acquisition of up to 27,850,929 Equity Shares representing 25.00% of the Voting
Share Capital from the Public Shareholders of Xchanging Solutions Limited by CS5C Computer
Sciences International Operations Limited (" Acgquirer”) along with Computer Sciences Corporation
(“C8C"), CSC Technologies India Private Limited (*CSC India”) and Computer Sciences
Corporation India Private Limited (“CSC IPL") (CSC, CSC India and CSC IPL are collectively

referred as “PACs")

This post offer advertisement ("Post Offer Advertisement”) is being issued by Kotak Mahindra Capital
Company Limited (*"Manager to the Offer”), for and on behall of the Acquirer and the PACs pursuant 1o
and in accordance with Hegulation 18(12) of the Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011 and subseguent amendments thereto
(“SEBI (SAST) Regulations™) in respact of the open offer ("Open Offer”) to acquire up to 27,850,929
fully paid up eguity shares of INR 10/- each ("Equity Shares”) of Xchanging Solutions Limited
(“Target Company”). The detailed public statement ("DPS") with respect to the Open Offer dated
May 12, 2016, the failure of the Delisting Offer and update on the Open Offer dated September 1, 2016
("Delisting Failure-cum-Update Announcement”), corrigendum to the DPS and Delisting Failure-cum-
Update Announcameant dated Decamber 8, 2016 ("Corrigendum”) and the pre-Open Offer advartisemeant
dated December 16, 2016 ("Pre Offer Advertisement™) were publizhed in all editions of Financial Exprass
(Englizh), Jansatta (Hindi}, Mumbai edition of Mavshakti (Marathi) and Bangalore edition of Hosa Digantha

(Kannada).

1.
2.

Name of the Target Company:
Name of the Acquirer and PACs:

Computer Sciences Corporation
CS8C Technologies India Private Limited

¥changing Solutions Limited
LS50 Computer Sciences International Operabions Limited

3. Mame of the Manager to the Offer:
4, Name of the Registrar to the Offer;

5. Dpen Difer Details:

Computer Sciences Corporation India Private Limited
Kotak Mahindra Capital Company Limited
Karvy Computershare Private Limited

a. Date of Opening of the Tendaring

Period of the Open Offer:

December 19, 2016

b. Date of Closure of the Tendering

Period of the Open Offer:
6. Date of Payment of Consideration:

7. Details of Acquisition:

Decamber 30, 2016
January 6, 2017

+ 91 80 30540000; Fax: + 91 80 41157354

ﬁ:; Particulars D;'a:m:n::nt Actuals
| 7.1 | Offer Price _ INR 41.01 INR 41.01
7.2 | Aggregate number of shares tendered 27,850,929 4.201.162"
: 7.3 Aggregate number of shares accepted 4,201,162

7.4 | Size of the Offer {(Mumber of shares

| multiplied by offer price per share)

7.5 | Shareholding of the Acquirer/PACS
before Agreements/Public

Announcement
« Number Ml
_ | * % of Voting Share Capital® _ Mil
7.6 | Shares Acquired by way of
Agreements’
# Number 83,652,787
. | * % of Volting Share Capital* 75.00%
7.7 | Shares Acquired by way of
Cpen Offer
» Mumber 27,850,929
« % of Voting Share Capital* 25.00%
. 7.8 . Shares acquired after Detailed
Fublic Statement
¢« Mumber of shares acquired Mil
» Price of the shares acquired Mil
_ | * % of the shares acquired _ Mil
7.8 | Post offer shareholding of
Acquirer/PACs"
« MNumber 111,403,716
| * % of Voting share Capital® 100.00%

17.10

E‘_Ir: Ich;i{::st offer shareholding of Pre-Offer Post-Off I Pre-Off Ipm it
« Number 27,850,929 Mil 27,850,929 23,649,767
# % of Violting Share Capital® 25.00% 0.00% 25.00% 21.23%

INR 1,142,166,598.29

INR 172,288,653.62

Ml
Mil

83,562,787
75.00%

4,201,162
3.77%

Ml
Ml
Ml

87,753,949
78.77%

*Pursuant fo the Ovarseas Offer

*Based on Voling Share Capital of 111,403,716 Equity Shares as defined on page 8 of the Letter of

Offar dated Decambear T, 20186,

“As confirmed by BSE, all the shares tendered in the Delisting Offer, were successfully withdrawn
by the respective tendering public sharsholders during the 10 day withdrawal period belweaen

Sepltember 2, 20716 and September 18, 2015.

8. The Acquirer and the PACs, and their respective directors, accept full responsibility for the information
contained in this Post Offer Advertisement and also accept responsibility for the cbligations of the
Acquirer and the PACs laid down under the SEBI (SAST) Regulations.

9, A copy of this Post Offer Advertisement will be available on the websites of SEBI
(hitp:if'www.sebi.gov.in), BSE Limited, National Stock Exchange of India Limited and the registered

office of the Target Company.

10. Capitalized terms used but not defined in this Post Offer Advertisement shall have the meanings

assigned to such terms in the Letter of Offer.

ISSUED BY THE MANAGER TO THE OFFER ON

BEHALF OF THE ACQUIRER AND THE PACS

kotak

Investment Banking

KOTAK MAHINDRA CAPITAL COMPANY LIMITED
27 BKC, 1 Floor, Plot No.C-27, *G™ Block,
Bandra Kura Complex, Bandra (East),
Mumbai - 400051
Tel.: +91 22 4336 0128; Fax: 491 22 6713 2446 | Tel.:

Froject. Xchangingoffer @ kotak.com
Contact Person: Mr. Ganesh Rane
SEBI Registration Number:

Email:

Place : Mumbsi
Date :January 9, 2017

INMDODO0ET04

REGISTRAR TO THE OFFER

KARVYII
[ Computershare

KARVY COMPUTERSHARE PRIVATE LIMITED
Karvy Selenimum Tower B, Plot Number
31 and 32, Financial District, Gachibowli

Nanakramguda, Hyderabad - 500 (32

+91 40 3321 5130; Fax: +91 22 2343 1551

Email: murali.m& karvy.com

Contact Person: Mr. M Muralikrishna

SEBI Registration Number: INROODODOD221

FRESEMAN




