FEDERAL-MOGUL
POWERTRAIN

Dated: October 9, 2018

1. Listing Department

BSE Limited

Phiroze leejeebhoy Towers
Dalal Street, Mumbai 400001

2. Listing Department

National Stock Exchange of India Ltd.
Exchange Plaza. 5th Floor

Plot No. C/1, G Block,

Bandra-Kurla Complex

Bandra (East), Mumbai 4000351

Subject: Disclosure under Regulation 30 and other applicable regulations of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015

Dear Sir'Ma’am.

In continuation of the earlier disclosures made by the Company dated April 11. 2018 and October 02,
2018. in terms of Regulation 30 and other applicable regulations of the Securities Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 20135, please be informed that the
enclosed Detailed Public Statement (“DPS™) has been issued by the Manager to the Open Offer of
Tenneco Inc.. to the elimble shareholders of the Company pursuant to Regulation 3(1), 4 and 5(1) read
with Regulation 13(4). 14(3) and 15(2) of the Securities And Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulation, 2011 as amended. DPS has been published in
Business Standard (English). Business Standard (Hindi) & Jansatta. (Hindi) newspapers dt. 9" October,
2018.

Any further information and updates in this regard, upon receipt or coming into knowledge, will be
disclosed to the Stock Exchange on immediate basis.

Regards.
Yours truly.
For Federal-Mogul Goetze (Endia) Limited

C

Dr. Khalid Igbal Khan
Whole-time Director- Legal & Company Secretary
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Tel.: (91-124) 4784530 = Fax : (91-124) 4292840 » www.federalmogulgoetzeindia.com
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Encl. a/a

CC: 1. National Securities Depository 2, Central Depository Services [India] Limited
Limited Phiroze Jeejeeboy Towers

Trade Word. 4th Floor 28" Floor, Dalal Street

Kamala Mills Compound Mumbai 400 023

Senapat: Bapat Marg
Lower Parel. Mumbai 400 013




DETAILED PUBLIC STATEMENT TO THE ELIGIBLE SHAREHOLDERS OF

FEDERAL-MOGUL GOETZE (INDIA) LIMITED

UNDER REGULATIONS 3(1), 4 AND 5(1) READ WITH REGULATIONS 13(4), 14{3) AND 15(2) OF THE SECURITIES AND EXCHANGE
BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011, AS AMENDED

Regd. Office: DLF Prime Towers, 10 Ground Floor, F- 79 & 80, Okhla Phase - |, New Delhi- 110020; Tel: +81 11 4805 7597, Fax: +81 12 4428 2840

Open Offer ("Offer/Open Offar”} for acquisition of up to 1,39,16,676 {One crore thirty nine lakh sixtesn thousand six hundred and seventy six ) fully pald up equity shares of face value of INR 10 (Indlan
Rupees Ten) each {“Equity Share"), representing up to 25.02% of the total equity voting share capital of Federal-Mogul Goetze (India} Limited (“Target Company”) on a fully-diluted basis, as of the
10th {fenth) working day from the closure of the tendering period of the Offer, from the Ellglble Shareholders {as defined below) by Tenneco Inc. (“Acquirer”)

This Detailed Public Statement {"DPS") is being issued by CKP Financial Servicas Private Limited, the manager o the offer {"Manager to the Offer”), for and on behalf of the Acquirer, in compliance with
Regulations 3{1),4 and 5(1) read with Regulations 13(4), 14(3) and 15(2) of the Securities and Exchange Board of Indla (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and subsequent
amendmants thereto (“SEBI (SAST) Regulations®), pursuant to the public announcement dated April 16, 2018 {"PA”) in relation o this Offer filed by the Acquirer with the National Stock Exchange of India Limited
("NSE") and BSE Limited {"BSE") (collectively referrad fo as the “Stock Exchanges®) in terms of Regulation 3(1), 4 and 5(1) read with Regulation 14{1) of the SEBI (SAST) Regulations. The PAwas filed with the
Securities and Exchange Board of India ("8EBI’) on April 16, 2018 and sent to the Target Company at its registered office on April 16, 2018 in terms of regulation 14(2) of the SEBI (SAST) Regulations.
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THEACQUIRER, TARGET COMPANY AND THEOFFER
Information about the Acquirer

. Actulrer-Tenneco Inc. :
‘The Acquirer s a publicly traded corporation in the United States of America and was incorporatad on August 26,
1986 under tha nama of New Tenneco Inc. On Decamber 12, 1886 it changed its nama to Tenneco Inc. The
registerad office of the Acquirer is locatad at 500 Merth Fisld Drive, Lake Foresl, IL 60045, United States of :
America. its telephona numhber is +001.847.482.5000 and fax number is +001.847.482.5340, The Acquirer can

also be contactad by Email at: OpenOfferFMGIL@tenneco.com

Headquartered at Lake Forest, lllinols, Acquirer Is one of the world's lzading designers, manufacturers and
marketers of Ride Performance and Clean Air products and teshnology solutions for diversified markets, :
Including light vehicle, commercial truck, oft-highway equipment and the aftermarket, with 2017 revenues of :
US$ 8.3 billion and epproximately 32,000 employees workdwide. On October 1, 2018, Acquirer completed the |
acquistion of Federal-Mogul LLC (Federal-Mogul®), a leading global supplier to original equipment :
manufacturers and the aftermerketwith nearly 55,000 employsas globally and 2017 revenues of US$ 7.8 billion.
Upon compledion of the Primary Transaction (defined herein below), 100% of the equity of Federak-Mogul was
acquired by Acquirer and Federal-Mogul was merged with and info Acquirer, with Acquirer continuing as fhe

surviving compeny.

Tha Acquirer doss not form part of any group and Is a widaly held listed company with no majority holding by a

Promotar.

The top ten {10) sharehalders forming part of the shareholding patiem of the Acquirer as an June 30, 2018,
based on the information contained in the filings made with the United States Securifies and Exchange

Commission regarding the ownership of the Acquirer's common stock, is given belaw:

8l. |Shareholder Number of Percentage of
No. shares held | Tolal Paid up capital
1. | TheVanguard Group Inc. 4474851 8.70%
BlackRock inc. 37,8024 8.50%
3. | Wellington Management Group LLP 3,674,446 7.15%
4. | LyricalAssetManagementL.P. 2,546,567 4.95%
5. | Macquarie Investiment Management Business Trust 1,833,041 3.76%
6. | Fuller& ThalerAsset ManagementInc. 1,783,361 3.48%
7. | GAMCQ Imvestors Inc. 1,498,627 2.91%
8. | Amnson+Johnson+Oriz, LP 1,407,334 2.74%
8. | Dimensional Fund Advisors L.P. 1,405,855 2.73%
10. | Columbia Management investmentAdvisers, LLC 1,231,375 2.40%

relationship/ ownership/ sharesin the Target Company.

Late 2019, the Acquirer plans to separate ts business fo form two new, independent companies, en Aftermarkst !
and Ride Performance company as well as a Powerirain Technology company. Acquirer currently expecis that
the Aftlermarket and Ride Performante business will ba spun-out into a separate company and the Powerlrain
Tectnology business will remain at Tenneco Inc. and the Acquirer shall continus to retain the interest in the

TargetCompany.

Tha Acquirer is a party to the Underlying Agreament (dafinad harain below), pursuant to which there has been a

changs intheindirect sharsholding and control ofthe Target Gampany.

As on the date of the DPS, the Acquirer indirectly controls the Target Company &8 a consequence of completion
of the Primary Transacfion {defined herein below) on Ociober 1, 2018. Upon completion of the Primary :
Transaction (defined herein below), Fedaral-Mogul was merged with end into the Acquirer, with Acquirer :

conlinuing as the surviving company.
There ana no directors appointed on the board of diractors of the Target Cempany by the Acquirer. There are no
directors on the board of directors of the Terget Company directly representing the Acquirer.

The equity shares of the Acquirer are publicly traded on the New York Stock Exchange ("NYSE®) under the

symbal “TEN" since November 05, 1999,

The Acquirer hag not direclly acquired any Equity Shares of the Target Company since the date of the PAand up
to the dafe of this DPS. As on the date of the DPS, the Acquirer does not directly hold any equity sharesinthe :

TargetCompany.

The Acquirer has not been prehiblted by the Securities and Exchange Board of India ("SEBI") from dealing In
saciities, in terme of Saction 11B of the Securilies and Exchenge Board of InfiaAdt, 1992, s amended ('SEBI |

Act’)orunder any of the regulations made under the SEBI Act.

The key financial Information of the Acquirer, as derived from its audited consolidated financial statements for the
12-months period anded December 31, 2015, December 31, 2016 and Dacember 31, 2017, and it consalidated
financial statamants for the & month period ended June 30, 2018 which have been subject to limited review by
tha independent audilor, is as follows, The said financials have been prepared in accordance with : -

US Ganerally Accapted Accounting Principles.

Particulars For the 12 month period ending December 31 For P: ::n?d Fl'lr'lnd
od &
2015 2016 017 e zo:g
INR uss INR uss INR uss INR Uss
Total Revenue | 604,768.15 | 8,181 | 635,668.18 | 8,508 | 685,566.54 | 0,274 | 377,823.01 | 5111
Nat Income 1781656 | 241| 2631677 | 356 | 1530216 207 7.863.74 | 108
Basic Eamings 29939 | 4.05 47015 | 636 29052 3.93 15672 | 212
Per Shara (EPS)
Net Worih / 3430050 | 464 | 4583257 54851.24| 742 | 5625578 | 761
Sharsholder'
Fund
Nofes:

a AltUSS emountsexcept EPS ara in millions.
b. AllINRemounts except EPS are In milfons.

¢. Since the financials of the Acquirer are presented in US$, 2 transiation (convenlence transiation) of such
financials info INR has been adopied. The US$ fo INR conversion has been assumed af the reference rafe of
US$ 1= INR 73.9235 as on October 8, 2018, (L.e. the last working day prior fo the date of the DPS) (Source: |
www.ibil.org.in. Effective July 10, 2018, Financial Benchmarks India Private Limifed (FBIL) has assumedthe :
responsibifify of computation and dissemination of reference rafe for USIINR and exchange rate of other

majorcumencies from RBJ).

d. The financial information for the financiel years ending December 31, 2015, 2016 and 2017 set forth have
been extracied from the audited consolidated financial statements of the Acquirer as at and for the financial
yoars ending Decomber 31, 2015, 2016 and 2017 and have bsen prepared in accordance with US Generally

AcceptadAccounting Principles.

These financial stafemsnis have bean audited by Pricewaterhouss Coopers LLF, the independent auditor of
the Acguirer. Financial information presented above for the period ended June 30, 2018, is unaudited and
has been reviswed by tha Acquirer's indepsndent auditor and is included as Part [ of the Acquirer’s Quarterly :

Reporton Form 10-Q filed with the United States Sscurities and Exchange Commission onAugust 7, 2018.
I, Total Revenue includes net sales and operating revenues.
ii. Netlncoma is excluding income atiributable to non-controlling interast.

iil. Net worth includes common stock and accumulated other comprehensive loss, retained samings
(accumulated deficif), premium on common stock, other capital surplus and non-controlling infarest

axcluding Treasury Shares.
Detalls of salling shareholders, H applicable

Not applicable as this Offer is being made on account of the Underlying Agreement (defined herein below)
pursuan! o indirect acquisition of control over the Target Company by the Acquirer upon acquisition of Federal- :
Mogul and not es a result of & direct acquisition of equity sheres, voting rights or control of the Target Company.

Please sea saction D for more datails.
Detalls of the Target Company: Federal-Mogul Goetze (Indla) Limited

The Target Company, a public imited company and having its registered office at DLF Prime Towers, 10 Ground
Fleor, F-78 &80, Okhla Phase- |, New Delhl- 110 020 was Incorparated on November 26, 1954 under the laws of

India. its telephone numberis +91 1149057557 and fax number is+91 12442926840

The Equity Shares are currenfly listed on BSE (Scrip Code: 505744). (Sourve: BSE websits) and NSE

(FMGOETZE) (Source: NSE Websils)

The Equity Shares are infrsquently iraded on BSE and NSE in tems of Reguiaion 2(1)() of SEBI (SAST)

Regulations.(Furtherdetalls provided in Part IV below (Offer Prica)),

As on the date of this DPS, the total authorized share capital of the Target Company is INR 80,00,00,000 {Indian
Rupees Eighty crore) consisting of8,00,00,000 (Eight crore) equity shares. The total paid-up share capitalofthe
Target Company is INR 55,63,21,300 (Indian Rupees Fifty five crore sixty three lakh twenty one thousand and  :
three hundred only) consisting of 5,58,32, 130 {Five crore fifty six lakh thiry two thousand one hundred and thily)  :
equity shares. As at March 31, 2018, the Target Company does not have any outstanding partly paid-up shares :

orany sheres under lock in. (Source: BSE Websife and Target Company confimetion)

As on fhe date of this DPS, there are no () partly paid-up Equity Shares; and (i} outstanding convertible
securitios / instruments (warrants / fully convertible debantures / partty convertible debentures / employee stock
oplions / deposttory recelpts or other convertible instruments) Issued by the Target Company. (Source: !

www.hselndia.com and Target Company confirmations)

The Targst Company has not antered into any related parly transactions in the course of its business, with the

Acqulrer.

Tha key financial information of the Target Company, as derived from its audiled consoclidated financial
stalements s at and for the12-montha period ending March 31, 2018, March 31, 2017, and March 31, 2016,and  :
limited review unaudited consolidated financial information for the 3 month period ended June 30, 2018, :

prepared in accordance with Indian Generally Accepted Accounting Principles are as follows:

Particulars For the 12 month period anding 31 March | For the 3 month pariod
2018 2017 2018 ending 30 Juns 2018

Total Revenue 13512.28 14,284.00 13,71361 347186

Net Income 475.96 77284 883.1% 27344

Basic Eamings Per Share (EPS) B.56 15.05 1728 525

Net Worth/ Shareholder’' Funds 5,846.90 B,671.31 7.628.73 792703

Notes:

a. Altamounts are in INR in milfon, except per shers data.

b. Audited consolidated financial statemonts as at and for fhe 12-months period ending March 31, 2016 are
prepared as parAccounting Standards (AS), whereas audited consolidated financial stalements as atand for
the 12-months period ending March 31, 2017, March 31, 2018 and as at and for the 3 month peniod ending

June 30, 2018 are prepared as per IndlanAccounting Standards (ind AS).
¢, Tofslrevenue includes revenue from operations and odherincome.

d. Netiricoms s profit after minority interastiprofit for the year atiributable fo ownier of the company.

6. Mot worth includos share capitaliequity share capital, reserves & surplus/other equily and minorfy/non-

controling interest

{Source: Target Company Annual Reporls are avaiiable on BSE website for year ending on March 31, 2016, |
2017 and 2018 respectively and limited review unaudited consolidated financial information for the period

ending June 30, 2018 wes provided by the Target Company).

As on date of the DPS, the Directors and key managerial personnel of the Acquirer do not hold any interest/
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Datalls of tha Offer
This Offer is a mandatory offer made under Regulations 3{1}, 4 and 5{1} read with Regulation 13{4) and in
accordance with Regulalions 15(2) and 15{3)of the SEBI (SAST) Regulaficns,

The Acquirer |s making the Offer for acquisttion of upto 1,38,16,676 (One crore thirty nine lakh sbdeen thousand
sbehundred and seventy she} Equity Shares, having face value INR 10 each, representing up o 25.02% (twenty :

five point zero two per cant) of the fully diluted voting equity share capital of the Target Company as of the 10th
working day from the closure of the tendering period ("Offer Skze”). The Offer is being made to all the public
sharaholders of the Target Company, |.8., shareholders othar than the promoters and promoter group of the
Target Company, the Acquirer, parties to the Underlying Agreemeant including persons deemad to be acting in
concart with the Acquirer and
Agresmentin terms of Regulation 7(8) of the SEB| (SAST) Regulations (*Eliglble Sharshoidars™).

All Equity Shares validly tendered by the Eligible Shareholders of the Target Company in this Offer will be
acquired by the Acquirerin accordance with the lerme and conditions set forth in this DPS and as will be sef outin
the letter of offer that will be issued in relation to this Offer {"Letter of Offer”). The Eligible Shareholders who :
tender their Equity Shares in thia Cffer shall ensure that the Equity Shares are clear from all fiens, chargesand !
encumbrances. The Acquirer shall acquire the Equity Shares of the Eligible Sharcholders who validly tender :
their Equity Sharesin this Offer, togetherwith all rights attached thereto, induding allrights to dividends, bonuses

and rights offers declared thereof.

This Offeris baing made at a price of INR 420,05/ (Indien Rupees Four hundred and fwenty and Palse Five only)
per Equity Share ("Offer Prica”) which Includes Interest computid at the rata of 10% (ten per cont) perannumfor :
the period between Aprl 10, 2018 {|.a., the date of exscution of the Underlying Agresmentjand the date of thls

DPS interms of Reguiation 8(12) of SEBI (SAST) Regulations.
Tha Offler Prica will be paid in cash in accordance with Regulation 9{1){a} of the SEBI {SAST) Regulations.

In view of en application made by the Acquirer before the Competition Commilssion of India ("CCI") under saction
6{2) of the Competition Act, 2002 read with the Compefilicn Commission of India (Procedure in regard o :
{ransaction of business relating to combinations) Regulations, 2011 (*Combinetion Reguletions”), the CCI
vide itz order dated June 5, 2018, opined that the proposed combination is not likely to have an appreciable !
adverse effect on competition in India and approved the same ("CCI Approval’). Ofher than the approval :
mentioned aforesaid, io the best of fhe knowledge of the Acquires, there are no statutory or regulatory approvals  :
required by the Acquirer o complete this Offer. However, in case of any statutory or regulatory approvals being
rexuired by the Acquirer at a later date bafora the closure of the tendering period, this Offer shall be subjectto
such approvals and the Acguirer shell leke necessary steps including filing of applications to cbtain such

approvals,

TheAcquirershall have a right notto procesd with the Offar in accordance with Regulation 23 ofthe SEBI {SAST)
Regulations, in tha event any applicable statutory approvals required to be obtained are refused. The Acquirer :
shall also have a right 1o withdraw the Offer in tarms of Regulation 23(1)(c) of the SEB! (SAST) Regulations. In
the event of withdrawal of the Offer, a public announcement will be made (through the Manager to the Offer} !
stating the grounds and reasons for the withd rawal of the Offerin accordance with Regulation 23(2) of the SEBI  :
(SAST) Regulations, within two {2) working days of such withdrawal in the same newspapars in whichthe DPS |
has been published and such public announcemant will also be sent to the Stock Exchangas, SEB| and tha

Target Company atits registerad office.

All Equity Shares tendered In acceptance of the Offer will be acquired by the Acquirer subject to terms and
conditions set out in the DPS and as will be set outin the letter of offer that will be issued in relation to the Offer

{"Lettar of Offer”).
The DPS ls being publishad In the following newspapars:
Newspaper Language Edltion
Business Standard English Al
Business Standard Hindi Al
Jansatta Hindi (Regional) jonal

Equity Shares tendered inthis Offer.

This Offer is not conditional upon amy minimum level of acceptance in terma of Regulation 19({1) of SEBI {SAST)
Regulations, This Offer is 2 mandsitory offer in compliance with Regulations 3(1), 4 and 5{1)of the SEBI (SAST)

Regulations.
This Offeris not a competing offerin terms of Regulation 20 of the SEBI {SAST) Regulations.

Interms of Regulation 25(2) of the SEBI (SAST) Regulations, cumenfly the Acquirer does not have any intention. |
to sell, lsasa, dispose-off or ctherwise ancumber any assets of the Target Company or any of its subsklariesin :
the succasding 2 (two) years from the complstion of this Offer, except in the ardinary course of business of tha

Target Company and other than as already agreed, disclosed or publicly announced by Target Comparty.

Consaquant to acquisition of Equity Sharas pursuant to this Offer, the public shareholding in the Target Company  :
miay fall bekow the leved required for continued listing. To the extent the post-Offer holding of the Acquirer inthe
Target Company exceeds the maximum permissible non-public shareholding under the Securifies and
Exchange Board of India {Listing Obligations and Disclosure Requirements) Regulations, 2015 ("Listing !
Regulations”) and the Securities Contract (Reguletion) Rules, 1857, as amended (the “SCRR"), the Acquirer |
undertakes to reduce its shereholding to the leve! stipulated in the Listing Regulations and SCRR within the time :

specified inthe SCRR.

ThaAcquirer has noIntent to dalist the equity shares of tha Target Company from the Stock Exchanges.

Tha Manager in tha Offer does not hold any Equity Shares as on tha date of the DPS. The Manager fo the Offer
further declanes and undertakes not to deal, on its own account, in the Equily Shares during the Offer Pariod.

The Acquirer wil not sell any of the exisfing equity shares of the Target Company held indirectfy during the Offer

Period.

BACKGROUND TO THE OFFER

This Offar Is a mandatory Offer In compliance with Regulalions 3(1), 4 and 5(1) of the SEB| (SAST) Regulations
and is being made as a result of an indirect acquisition of voting rights in and control by the Acquirer ovar tha
Target Company undar the tarms of the Undarlying Agreement (as dafined balow).

On April 10, 2018, the Acquirer announced that it had entered into & definifive agreement dated as of April 10,
2018 ("Underlying Agresmsnt’} with lcahn Enterprises LP. (‘IEP"), American Entertainment Properties Corp.

("Seller”) and Federal-Mogul fo acquire the ownership of FederaHMogul. The transaction contemplated under

the Undertying Agreement has bean concluded on Ociober 1, 2018 {“Primiry Transaction’).

On October 1, 2018, Acquirer completed Hts acquisttion of Federal-Mogul pursuant to the Undertying Agreement, |
Following the completion of the Primary Transaction, Federal-Mogul was merged with and Into Acquirer, :
with Acquirer continuing as the surviving company. As consideration for the acquistion, Acquirer pald the Saller
US$ 800 million in cash, issued an aggregats of 5,651,177 shares of Class A Vioting Common Stock {par valua |
Us$ 0.01) and 23,793,669 shares of Class B Non-Voting Common Stock {par value US$0.01) of Acquirer, and  :

also assumed Fedaral-Mogul debt.

Late 2018, the Aoquirer plans to separate its business to form twa new, independent companies, an Afiermarkel |
and Ride Performance company as well as a Poweriralin Technology company. Acquirer cumently expects thal
the Aftermerket and Ride Pesformance business will be spun-out into & separate company and the Powertrain
Technology business will remain at Tenneca Inc. and the Acquirer shall continue to retain the interest in the

Target Company.

Following the consummation of the proposed spin-off, Acquirer's board of direclors has selecled Brian J. |
Kassaler to sarve as the Chief Exscutive Officer of the Aftermerket and Ride Performance company and RogerJ.
Wood to serve as Chief Executive Officer of the Powertrain Technology compeny. Tha Acguirer also announced |
the axpansion of its board of directors from 10 to 11 members and the elaction fo the board of directors of Mr. :

Kalth Cozza, Presidentand CED, |EP, effective October 1, 2018, In accordance with the Underlying Agreement.

Federal-Mogul Holdings Limited holds 60.05% and Fedaral-Mogul Vermogansverwaltungs GMBH holds
14.83% of the voting shara capital of the Target Company and both are alsa the existing promotars of the Targel
Company. 100.00% of the paid-up equity share capital of Federal-Mogul Holdings Limited and Federal-Mogul :
Varmogensvarwaliungs GMBH wera indirectly hald through a chain of subsidiaries by Fedsral-Mogul. Federal- :
Mogul in tum was 100% ownad by the Saller until October 1, 2018.Upon completion of the Primary Transaction, :
1009% of the equity of FederaHMogul was acquirad by Acquirer and Fedaral-Mogul was merged with and into

Acquirer, with Acquirer continuing as the surviving company.

100% equity interest in Federal-Mogul was transfemred from the Seller to the Acquirer pursuant fo the Underlying
Agreement on Oclober 1, 2018. Upon completion of the Primary Transaction, 100% of the equity of Federal-
Mogul was acquired by Acquirer and Federal-Mogul wes merged with and into Acquirer, with Acquirer continuing
o5 the surviving company. This resulted in indirect acquisition by the Acquirer of 74.98% of the voting share

capital and indirect change of conrol of the Target Company.

Primary Transaction constitutes an indirect acquisition by Acquirer of the Target Company under Regulations

3(1), 4and5(1) ofthe SEBI (SAST) Regulations.

The Primary Transaction was concluded on October 1, 2018. In tarms of Regulation 5(2) of the SEBI (SAST)
Regulations, the Primary Transaction is neither a deemed direct acquisition, nor is a specific value atiributable to

{he Equity Shares of the Target Company.

Inferms of the proviso to Regultion 13(4) of the SEBI (SAST) Regulations, in the case of an Indirectacquisition |
which & not a deemed direct acquisition, a detailed public stetement is required to be issued by the Acquirerno
later than five working days of the completion of the primary acquisition of shares or voting rights in, or control  :
over the company or entity holding shares or voting rights in, or confrol over the target company. Since the
Primary Transaction was concluded on Oclober 1, 2018, the tranefer of control of the Target Company fromthe
Saller to the Acguirer tock place on October 1, 2018 and therefors this DPS is being issuad in tarms of Regulation

13(4) fthe SEBI (SAST) Regulations.

Tha completion of the Primary Transaction resultad in an indiract acquisition of 74 98% of the votingshara capital

of Targat Company by thaAcquirer.
SHAREHOLDINGAND ACQUISITION DETAILS

The cumrent and proposad shareholding of the Acquirer in fhe Target Company and the delails of their

acquisitions are as follows:
Detalls Acqulrer |
No.af Equity sharas held Percentage {%)
Shareholding as on the date of PA Nil NIl
Equity shares acquired between the Acquirer acquired indirect control over T4.98%
PA date and the DPS date 41,715,454 equity shares due to acquisition

of Federal-Mogul. Faderal-Mogul owned
Federa-Mogul Holdings Limited and
FederaHMogul Vermogansvarwaltungs
GMBH through a chain of subsidiarias.
Upon complation of the Primary Transackion,
100% of tha equily of Federal-Mogul was
acquired by Acquirer and Fedaral-Mogul
was merged with and into Acquirer, with
Acquirar continuing as the surviving

1

deemed to be acting In concert with the parties to the Underlying

Non-resident Indlen ("NRI") and overseas corporate body ("0OCB") holders of tha Equlty Shares, If any, must :
obtain all requisite approvals required o tander the Equity Shares held by them, In this Offer (Inciuding without
limiation the approval from the Reserve Bank of Indla ("RBI%), since the Equity Shares validly tendered In this
Offer will be acquired by a non-resident entity) and submit such approvals along with the documents required o
accapt this Offer. Further, If holders of the Equity Shanes who are not parsons resident in India (including NRls, |
QCBs, foreign porifolio investors {*FPls") and foreign instiutional investors {Flls™)) had required any approvals :
{Including from the RBI or the Foreign Investment Promotion Board ("FIPB®) or any other regulatory body}in :
raspact of the Equity Sharss held by them, they will be required to submit such previous approvals that they
would have obtained for holding the Equity Shares, along with the cther documents required to be tendered to
accapt this Offer. In the event such approvals are not submitted, the Acquirer reservas the right to reject such

10.
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company. Federal-Mogul Holdings Limited
holds 60.05% and Federal-Mogul

Vermogensverwaltungs GMBH holds
14.93% of the oquity voting share capital
of the Target Company.
Post offer sharehalding (On fully Acquirer's indirect and direct sharehalding 100%
dlluted basls, as on 10th working day in the Target Company, will ba 41,715,454
after closa of tha tendaring period) equity shares and 13,816,676 Equity Shares
(assuming full acceptance under respectively. Accordingly, the aggregats of
tha offer} equity shares directly and indirectly cwned
by the Acquirer would be 55,632,130
equity shares,

As ofthe date of this DPS, the Acquirer and its Directors do not held any shares in Target Company except that
the Acquirer indiractly helds 41,715,454 equity shares of the Tangat Company pursuant to the consummation of
thae Primary Transaction contemplated by the Undarlying Agresment, i.e., pursuant o the acquisition of Fedaral-
Mogul by the Acquirer, Upan complation of the Primary Transaction, 100% of the equity of Fedaral-Mogul was
acquired by Acquiner and Fedaral-Mogul was menged with and into Acquirer, with Acquirer continuing as the
surviving company. Further, save as sel out above, nelther the Acquirer nar its directors diractly hold any equity
ghares of tha Tanget Company, and have not direclly acquired any equity sharas of the Tanget Company during
the 12 manths prior to the date of the DPS other than as stated above,

Assuming full scceptance under the Offer, the Acquirer shall (i) direclly own 13,916,676 Equity Shares of the
Target Company representing 25.02% of the equity voting shere capital of the Target Company; and (i) indirecly
own 41,715,454 equity shares of the Target Company representing 74.98% of the equity voling share capital of
the Target Company through indirect cwnership of Federal-Mogul Holdings Limited and Federal-Mogul
Vermogansverwaltungs GMBH which in tum hold 60.05% and 14.93% of the equity voling share capital of the
Targat Company, respactively. Therefore, essuming full aceeptance of the Offer, the Acquirer shall directly /
indiractly own 55,632, 130 aquity sharas representing 100% of the equity voting share capital ofthe Target Company.
Consequent to acquisition of Equity Shares pursisant to this Offer, the public sharsholding in the Target Company
may fall balow the level requirad for continued listing. To the extent the post-Offer holding of the Acquirer in the
Target Company excesds the maximum parmissibia non-public sharehokding undar the Listing Requlations and
SCRR, the Acquirer undertakes to redurs its sharsholding to the level stipulatad in the Lisling Regulafions and
SCRR within the ime spacified in the SCRR.The Acquirer has no intent to delist the equity shares of the Tanget
Company from the Stack Exchangas.

OFFER PRICE

The Equity Shares are listed on the BSE Limited, having Scrip Code: 505744 and Serip ID: FMGOETZE and
NSE Limited, heving Symbol: FMGOETZE.

The Equity Shares of the Target Company are infrequently traded, within the meaning of Regulation 2(1)(} of the
SEBI(SAST) Regulations.

The annualized trading tumover, based on the trading volume in the Equity Shares of the Target Company on the
BSE and NSE during April 1, 2017 to March 31, 2018 (twelve calendar months preceding the month in which the

PAwas issued), was as under:
Stock No of equity shares iraded during | Total number of listed Annualized trading
Exchange| the 12 {twelve) calondar months | equity shares during | turmover (as a % fo total
prior to the month in which this perfod listed equity shares)
the PA was lssued
BSE 777401 5,56,32,130 14%
NEE 25,78.317 5,66,32,130 4.6%

*Since the lraded turmover on BSE and NSE during the twelve calendar months ending March 31, 2018, is less
than ten percent of the toial number of shares of such ciass of the Target Company, the shares of the Target
Company are infrequently fraded in ferms of the SEBI (SAST) Regulations.

The Offer Price of INR 420.05/- (Indlan Rupees Four hundred and twenty and Paise Five only) per Equity Share
i6 justified in terms of Requlations 8(3) and 8{4) of SEBI ulaBons, in view of the following:

a} | Highest negofiated price per Equity Share of the Target Company forany | NA.

acquisition under an agreement attracting the obligation to make the

PA of the Offer

b} | The volume-weighled average price paid or payable for any acquisilion,
whether by the Acquirer or by any person acting in concert with the
Acquirer, during the 52 (fifty-two) weeks immediately preceding April 10,
2018 (being the earfier of, the date on which the Primary Transaciion is
contracted, and the date on which the intention or the decision to enter
into the Primary Transaction is announced in the public domain)
¢} | Highest price paid or payable for any acquisition, whether by the Acquires
or by any parson acting in concert with the Acquirer, during the 26
(twenty-six) woeks immexiatsly precading April 10, 2018 (being the earlier
of, the dete on which the Primary Transaction Is confracted, and the date
oh which the Intention or the dedlslon to ener Into the Primary Transaction

NA

NA

|1 Is announced In the public domaln)

d) | Highast prica paid or payable for any acquisition, whather by the Acquirer
or by any person acting in concaert with the Acquirer, batween April 10, 2018
(baing the earfier of, the date on which the Primary Transaction Is
contracted, and the date on which the intenfion or the dacision to antar
Into the Primary Transaction is announced in the public domain), and the
date of the PA.

¢} | Volume-weighted average market price of the Equity Shares for a period

NA.

N.A. (as equity shares of

of 60 (sixty) trading days immedialely preceding April 10, 2018 (baing the | the Target Company are
earfier of, the date on which the Primery Transaction is contrecied, and the | listed on BSE & NSE
date on which the intantion or the decision 1o anter into the Primary and are infrequently
Transaction is announced in the public domain}, as traded on the slock traded within the
exchengs where the maximum volume of trading in the Equity Shares of | meaning of Regulation
the Target Compeny are recorded during such period, provided that such | 2{1){j) of the SEBI

Equity Shares are frequently fraded (SAST) Regulations)

f) | Fair price of the Equity Shares basad on valuation parameters including | INR 397.65 (Indian
book valus, comparable trading companies and other such parametars as | Rupees thres hundred
ara customary for valuation of shares of such companies under Regulation| and ninety saven and
8(4) of the SEBI (SAST) Regulations Paise Sixty six only) per

Equity Share (higher of
{Source: (1} Valuation Report dafed 15 Apri 2018 provided by MSKA & | the two fair valuas from
Associatos (BDO Associate in India), Charlerad Accountants and the Valuation Raporis)
{2) Valuation Report datod 16 Apnl 2018 provided by J.D. Jhaveri &
Assoclalos, Charfored Accountants)
Price being offered by the Acquirer in Public Announcemant dated INR 400.00
April 16,2018

g} | Price of INR 420.05/- {Indian Rupees Four hundred and twenty and INR 420.05
Paise Five only) including interest in terms of Regulation 8(12) of the Ploase refer Nofe

| | SEBI (SAST) Regulations [1] and {2} belfow.

h} | Per Equity Shere value, as required under Regulation 8(5) of NA
SEBI (SAST) Requlations.

Note [1] In accordance with Reguiation 8(12) of ths SEBI (SAST) Requlations, in case of an indinect acquisition
other ihen indirect acquisition refarred in Regulation 5(2) of SEBI (SAST) Requlations, the offer price shafl stand
snhanced by an amount equal fo 8 sum delermined at the rate of 10% (fen per cenf) per annum for the period
between the earfier of the date on which the primary acquisition is contracted or the date on which the infention or
the decision to make the primary acquisition is announced in the public domain, and the dafe of the detaffed
public stefement, provided thal such period is more than five working days.
Note [2] For disclosure purposes, the Offer Price has been roundsd to two decimal places.
In compliance with Regulation 8{12) of the SEBI {SAST) Regulations, the Offer Price of INR 400.00 (Indlan
Rupess Four hundred only) per Equlty Shara has been enhenced by INR 20.05 (Indlan Rupees Twenty and
Palsa Five only) per Equity Share, being the Interast determinad at the rate of 10 per cant per annum for the
perlod batween the date of the Undarlying Agreement {agreement riggering the Offer) Le., Aprl 10, 2018 and the
dataofthis DPS.
MSKA & Assaciates, Chartered Accourtants (Address: Floor 3, Entarprisa Centrs, Nehru Road, Near Domastic
Airport, Vile Parle (East), Mumbai - 400099, India; Telephane: +91 22 33321600; Firm Registrafion Number:
105047W) in its report dated April 16, 2018, has confirmed the valuafion of Equity Shares tzken into account for
the computation of the Offer Price. In addition to this, J.D. Jhaveri & Asscciates, Chartered Accountants
{Address: A-105, Siiver Arch, Ceaser Road, Opp. Mayfair Meredian, Andheri (Wast), Mumbai- 400058, Indis;
Telephone: +91 22 28790585; Firm Registration Number: 111850W) in its report dated April 16, 2018, has also
confirmed the valuation of Equity Shares taken into account for the computation ofthe Offer Price.
There have been no corporate actions by the Target Company warranting adjustment of any of the relevant price
parameters under Regulation 8(9) of the SEBI (SAST) Regulation as on the date of this DPS.
Thane has been no revision in the Offer Price or Offer Size as of the date of this DPS excapt for anhancement of
Offer Prige to the extant of interest component as explained in clause 4 of this section. I thera is any revision in
the Offer Prica on account of fufure purchase/ competing offers, such revision will be done only upto the period
prior o commencement of the last threa working days before the commencement of the tendsring pariod of the
Offer in accordance with Regulation 18(4) and Regulation 18(5) of the SEBI (SAST) Regulations. In the event of
such nevision, the Acquirer shall (i) make cormasponding increases to the amounts daposited in the Escrow
Account including by enhancing bank Guarantee; (Il make a public announcemant in tha sama newspapers In
which DPS has bean published; and (jii) simultanecusly with the issue of such announcament, inform SEBI,
Siock Exchanges and the Target Company at ts registarad cffice of such ravigion. The revised Cffer Price would
be paid toall the Eligibla Sharaholders whose Equity Shares have been accapted underthe Offer.
Irrespective of whether a competing offer has been made, Acquirer may make upward revisions to the offer price,
atany time prior to the commencementof the last three working days before the commencement of the tendering
period |.e. up o November 22, 2018 (Thursday).
If the Acquirer acquires of agrees to acguire any shares or voting rights In the Target Company during the offer
period, whather by subscription or purchase, at a price higher than the offer price, the offer price shall stand
revisad to the highest prica pald or payabis for any such acquisition in terms of Regulation B{8) of Regulations.
Provided that no such acquisition shall be made after the third working day prior to the commencement of the
tendaring pariod and until the expiry of the tandaring pariod.
If the Acquirer acquires equity shares of the Target Company during the pariod of twenfy-six weeks after the
tendering period 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 shareholdars whose shares have been accepted in Offer
within abxty days from fhe dale of such acquisition. However, no such difference shall be paid in the event that
such acquisition is made under an open offer under the SEB| {SAST) Regulations, or pursuant to SEBI (Delisting
of equity shares] Regulations, 2009, or open markel purchases made in the ordinary course on the stock
exchanges, not being negofialed acquisition of shares of the Target Company inany form,
FINANCIAL ARRANGEMENTS
The Total fund requirement or the maximum congideration for the Offer assuming full accaptance of the Offer
(Including interest companent to the Cffer Prica) s INR 584,56,39,753 80/- (Indian Rupess Fiva hundred sighty
four crore fifty six kakh ninety ning thousand seven hundred and fitty three and Paisa Eighty only)(*Maximum
Considaration”).
TheAcquirer has adequate resources lo meet the financial requirement of the Offer in ferms of Regulation 25{1),
27(1) (=) & (b) of the SEBI (SAST) Regulafions. The Acquirer has made firm amangement for the resources
required to complete the Offerin accordance with fhe SEBI (SAST) Regulations and hence the Acquireris able to
implementthe Offer.
The Acquirer has given en undertaking to the Manager to the Offer to meat the payment obligations under the
Offar In accordance with Its terms. Sourcs of funds shall ba a combination of Acquirer's cash and cash
equivalents together, If nacessary, with undrawn cradit lines avallable with the Acquirer. JPMorgan Chase Bank
N.A.("JP Morgan”), by Its Istter dated October 1, 2018, has confirmed that the Acquirer hass credit lines avallabls
with urkirawn amount of credit lines avallable to the Acquirer as of such date that are, In the aggregats,
substantially in excass of fhe Maximum Consideration. Funds available with the Acquirer together with the
aforesaid undrawn credit fines are aqual to or mors than 100% (one hundred percent) of the Maximum
Consideration and as on Cctober 1, 2018 are available to the Acquirar for fulfilling its payment obligations under
the Offer.
On behalf of the Acquirer, JPMorgan Chase Bank N.A, having its head office in India at J.P. Morgan Tower, Off
CSTRoad, Kalina, Santacne East, Mumbsai 400088,and camying on business as a scheduled commercial bank
under the laws of India and 2cting through its branch in India located at Mumbal (“Guarantor Bank”) has lssued
an unconditional, imevecable and on demand bank guarantee dated October 4, 2018, having Bank Guarantee
No. AINMUS003827in favor of the Manager to the Offier for an amount of INR 133,45,78,648 (Indian Rupess
One hundred thirty three crore forty five lakh seventy six thousand six hundred and forty eight only) (Bank
Guarantee”), The Bank Guaraniee ks valld up to March 31, 2019, The Manager to the Offer has been duly
authorized to realize the value of the Bank Guarantee in terms of the SEBI {SAST) Regulations. The Acquirer
undertakes that in case the Cffer Is not completed within the validity of the Bank Guerantee, then the Bank
Guarantee will be further extended al least upto 30 (thirty) days from the date of payment of consideration to
continued on next page...
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Eligible Shareholders who have validly tandared the Equity Shares in the Offar, as required under Regulation :
17(5) of SEBI {SAST) Regulations. The Guarantor Bank is nefther an affiliate of nor falls within the same group as

fhat of the Acquirer or fhe Target Company.

In addition to the Bank Guarantes, the Acquirer, Manager to the Offer and JPMorgan Chase Bank N.Ahavingits
head office in India at JP. Morgan Tawer, Off CST Road, Kaling, Saniacruz East, Mumbai 400098,and camrying £
on business as a scheduled commercial bank under the lews of India and acting through its branch in India :

Iocated at Mumbai ("Escrow Bank™), have entered into an escrow agresment dated October 1, 2018, ("Escrow
Agraament”). Pursuant 1o the Escrow Agreement, the Acquirer has established an eacrow account under the

name and fille of “Tenneco Escrow Account” {"Escrow Account”) with the Escrow Bank and has deposiled cash
of an amount of INRS,84,57,666 {Indian Rupess Fiva crore elghty four lakh fifty seven thousand six hundred and  :
sixty six only) baing mare than 1% (cne percent) of tha Maximum Considaratian, in the Escrow Accountin

accondance with Regulation 17(4) of the SEBI (BAST) Regulations. The Manager to the Offer has been duly
authorized to realize the value of the aforesaid Escrow Accountin terms of the SEBI (S8AST) Regulations.
The amount depesiled in the Escrow Account, along with the Bank Guarantes amount are in excass of a sum

totel of (f} 25% of INR 500,00,00,000¢- {Rupees five hundred crore) out of the Meximurn Consideration: and (i)
10% of the balance of the Maximum Consideration, as required under Regulation 17(1) of the SEBI (SAST) |

Regulations.
In case of any upward revision in the Offer Price or Offer Size, the Acquirer shell make further deposit into the

EscrowAccountandfor anhance the Bank Guarantes, prior to effecting such revision, to ensure compliance with !

Regulations 17{2) of the SEBI (SAST) Regulaions.

TheAcquirer is aweane of and will comply with their obligafions under the SEBI (SAST) Regulafions and that they

have adequate financial resources 1o meat the Offer cbligations under the SEBI (SAST) Regulations.

MSKA & Associates, Charlered Accountants (Address: Floor 3, Enterprise Centre, Nehru Road, Near Domestic
Alrport, Vile Parle (East), Mumbai - 400099, India; Telsphone: +91 22 33321600; Fax number: +91 22 2439 :
3700; Firm Reglstration Number: 105047W) has confirmed, by way of a cerfificate dated October 5, 2018, (‘Flrm  :
Financing Certificate®), that ihe Acquirer has adequate financial resources through verifiable means available

for meeting thelr obligations under the SEBI (SAST) Regulations for a value up fo the Meodmum Consideration.

On the basis of the aforesald financial amangaments and the MSKA & Associates Firm Financing Certificate, the
Manager o the Offer confirms that firm amangements for funds for payment through verifiable means are in :

place to implement this Offer.
STATUTORYAND OTHERAPPROVALS

In view of an application made by the Acquirer bafore the CC1 under saction 6(2) of the Competition Act, 2002
read with the Combination Regulafions, tha CCl vide its order datad June 05, 2018, opined that the proposed :
combination Is not likely to have an appreciable adverse effect on competifion In India and approved the same ¢
("CCl Approwal™). Other than the CCI Approval, to the best of the knowledge and balief of the Acquirer, asonthe
date of the PAand this DPS, there are no statutory approvals required for the acquisiiion of Equity Sharestobe
tendarad pursuant to this Offar. If any statutory approvals are required or bacoma applicabls, the Offerwouldba :
subject to the receipt of such other statutory approvals and the Acquirer shall take necessary steps including  :
filing of applicatins to obtain such statutory approvals. The Acquirer will not proceed with the Offer in the event
fhat such statutory approvals that ars required are refused in terms of Regulation 23 of the SEBI (SAST)

Regulations.

NRI and OCB holdars of Equity Shares, f any, must obtaln all requisite approvals required to tender the Equity
Shares held by them pursuant to the Offar (including without limitation, the approval from the REI or other :
authority) and submit such approvals, along with the other documents required in terms of the Letier of Offer.

Further, if holders of the Equity Shares who are not persons resident in India (including NRIs, OCBs, FPls,

Qualiiled Forelgn Investors (*QFIs"} and Flis) had required any approvals {Including from the RBI or any other  :
regulaiory body) in respect of the Equity Shares held by them, they will be required to submit the previcus :
approvels thet they would have cbiained for holding the Equity Shares, lo lender the Equity Shares held by them
pursuant to the Offer, along with the other documents required to be tendered to accapt this Offer. In the event
such approvals are not submitted, the Acquirer reserves the right o reject such Equity Shanes tenderad in this

Offer.
ThaAcquirer does notrequire any approvals from financlal Institutions or banks for the Offer.

In case of delay in receipt of any statutory approvals disclosed in this Part Vi of the DS or which may be required  :
by the Acquirer ata later date, as per regulation 18{11) of the SEBI (SAST) Regulaficns, SEBI may if safisfied that
such non-recelpt was not attributable to any willful default, fallure or neglect on the part of the Acquirer to :
diligently pursue such approvals, grant exiansion of 1ime in terms of Regulation 18(11) of SEBI (SAST) :
Regulations, 2011 for the purpose of completion of the Offer, subject to fhe Acquirer agreeing to pay Interestfo :
fhe Eligibla Shareholders for the dalay at such rate as may be specified. Provided whera the statulory approvals
axtend to some but not all holdars of the Equity Shares, the Acquirer has the opfion to make paymentto such :
holders of the Equity Shares in respect of whom no statutory approvals are required in onder o complete the £
Offer, :

The Acquirer will have the right not to procesd with this Offer in accordance with Regulation 23 of the SEBI
(SAST) Regulations, in the event the stalutory approvals indicated above are refused. Inthe evend of withdrawal  :
of this Offer, a public announcement will be made (through the Manager to the Offer) sleting the grounds and  :
reasons for the withdrawal of the Offer In accordance with Regulation 23(2) of the SEBI (SAST)
Regulations, within 2 {two) working days of such withdrawal, in the same newspapers in which this DPS has

bean published and such public announcement will also be sent fo tha Stock Exchanges, SEBI and the Target

Company atits registered office.
TENTATIVE SCHEDULE OF ACTIVITY
Activity
Date of issue of the Public Announcerment
Date of publication of the DPS
Date by which Drafl Letter of Offer is io ba filed with the SEBI
Last data for a compating offer, if any

Dey & Date
Mondey, 16 April 2018
Tuesday, Oclober 9, 2018
Tuesday, Oclober 16, 2018
Wadnasday, October 31, 2018

Name of Broker
Address of Broker

Karvy Stock Broking Limitad
Karvy N'ilennlum Plot No. 31, Financial District, Gachibowdi,
Hyderabad — 500 032, india

Talaphona No. +81 40 33216775

Fax No +3140 23311968

Emall ofBroker service@karvy.com

CIN UGT120AP1885PLCO18877

Contact Person Mr. G Suresh Kumar

SEBIReqlstration Detalls | INZ000172733

Last date for SEB| obeervalions on the Draft Lefier of Offer {in the
event SEBI has not spught clarifications or additional Information
from the Menager to the Offer}

Identified Date*

Last Date by which Letter of Offer will ba dispatched to the

Eligible Shareholders

Last date for upward revision of the Offer Price

Last data by which the committes of indapendant directors constituted
by the Board of Direciors of the Target Company shell give its
recommendation

Date of Advertisement announcing the schedule of aclivities for the
open offer, status of statutory & other approvals, status of unfulfilled
conditions {If any), efc. In the newspapers In which the DPS has been
publishad Wednesday, November 28, 2018
Dats of commencament of the Tendering Period (Cffer Opening Date) | Thursday, November 28, 2018
Dats of expiry of the Tendaring Perlod (Offer Closing Date) Wadnesday, Decamber 12, 2018
Last date of communicating the acceptanca/ rejection and payment of
consideration (net of applicable taxes) or refund of Equity Shares fo
the Eligible Shareholders

Last date of post offer advertisement in the newspapers in which the
DPS has been published Thursday, January 03, 2018
* “identified Date® fails on the 10th Working Day prior fo commencement of the Tendering Period; it is only for the
mdmgﬂmmﬂm&nmuﬁaasmmmmmm feittor of offer would be sent.

Friday, Novemnber 9, 2018
Tuesday, November 13, 2018

Tuesday, Novemnber 20, 2018
Thursday, November 22, 2018

Monday, November 28, 2018

Thursday, Decamber 27, 2018

It Is clarified thaf subject fo Pert VI (Siatutory and Other Approvais) above, all the Effgible Sharehoiders

(registorsd or unregistsred) of the Targst Company are sfigible to participats in fhis Offer any time on or priorio
the date of closure of he fandsring period.

. PROCEDURE FOR TENDERING THE EQUITY SHARES INCLUDING IN CASE OF NON-RECEIPT OF

LETTER OF OFFER

Allthe Eligibla Sharaholders holding Equity Shares, whather in dematarialized form or physical form, registerad |

orunregistarad are eligible to participata in this Offer at any time during the tendaring pariod of this Cffer.
Persons who have acquined Equity Shares but whose names do not appear in the register of membaers of the
Tanget Company on November 13, 2018, being ihe |dentified Dabe, or unregisiersd owners or those who have

acquired Equity Shares aftar the Identified Date, or parsons who hava not received the Letier of Offer may also  :
participate in this Offer. Accidental omission to send the Letter of Offer to any person to whom the Offeris madeor :

the non-receiptor delayed recsipt of the Lettar of Offer by any such person will not invalidate the Cfferin any way.

The Eligible Shareholders who tender thelr Equity Shares In this Offer shall ansure that tha Equity Shares are
fully paid up and are free from all liens, charges and encumbrances. The Acquirer shell acquire the Equily Shares  :
that are validly fendered and accapted in this Offer, together with all rights attached therelo, including the rightsfo
dividends, bonuses and rights offers declared therecfin accordance with the applicable law and fhe erms setout  :

InthePA, this DPS and the Letter of Offer.

Tha Open Offer wiii be Implemanted by the Acquirer through he stock sxchange mechanism made avallable by
‘Acqulsition Window"), as provided under the SEBI (SAST) Regulafions
and SEBI Circular CIR/CFD/POLICY/CELLM/2015 dated Aprl 13, 2015 read with SEBI Clrcular !

BSE in the form of a separate window ("

CFD/DCR2/CIR/P/ 2016/131 daled December9, 2016.
BSE shall be the designated stock exchange for the purpose of tendering Equity Shares underthe Open Offer.

Incase of non-recaipt of the Letter of Offer, such Eligible Shareholders of the Target Company may download the
same from the SEBI websts {www.sabl.govin) or abtaln & copy of the same from the Reglstrar 1o the Offer
(detalls in Part [X {3} below} on providing sultable documentary evidence ot holding of the Equity Shanes of the

Target Company.

The Acquirer has appolrted Karvy Stock Broking Limiled ("Buying Broker™ as their broker for the Open Offer
through whom the purchase and setilement of the Offer Shares tendered in the Open Offer will be made. The

contact details of the Buying Broker are a5 mentioned below:

All Eligible Shareholders who desire to tender their Equity Shares under the Open Offer would have to approach

their respactive stock broksrs (*Salling Brokar?), during the nommal trading hours of the secondary markat

during the tendaring period.

Aseparate Acquisition Window will be provided by the BSE to facilitate the placing of orders, The Selling Broker

can enler orders for demateriallzed shares as well as for physical shares, placing the bid, the concemed

Eligible Shareholdar/Salling Broker would ba required to transfer the tendered Equity Shares to the special

account of Clearing Corporation of Indla Lid, ("Clearing Corporation®), by using the setiement number and the

procedura prescribad by fhe Claaring Corporation.

The cumulative quantity tendered shall be made available anfine to the market througheut the trading session at

spacific intarvals by the Stock Exchangss during the tandering period on the basis of shares med to the

special accountof the Clearing Corporation.

Ezuily Shares should not bs submitted tendered to the Managers to the Offer, the Acquirer or the Targst
mpany.

THE DETAILED PROCEDURE FOR TENDERING THE EQUITY SHARES IN THE OFFER WILL BE

AVAILABLE IN THE LETTER OF OFFER, WHICH SHALL ALSO BE MADE AVAILABLE ON THE WEBSITE

OF SEBI{www.sabi.gov.in}

OTHER INFORMATION

The Acquirer and its directors in their

directors, accept responsibliity for the Information contained in
PA and DPS | for Information which be

en provided by fhe Tua;et Compa:’/ and which has been
compiled fram publ glmllable sources as the Acquirer has not | the accuracy of such
Information} and the abligations ofthe Acquirer as lald down in terms of the SEBI (SAST) Ragulations.

The Acquirer has appointed CKP Financial Services Private Limited as the Manager to the Offer, whose
details are sef out below:

Address: 906, Jay Antariksh 13/14, Makawana Road, Marol Naka,
Marol, Andherl East, Mumbal 400058, Maharashira, Indla

Telephone: +91 93229579641 (22 49748802

Emall: fmgi.opencfler@ckpfinancialsarvicas.com

Contact Person. Mr. Brijesh Parekh

SEBI Reglstration No.: INMOD001 2449
Karvy Computershare Private Limited has been appointed as the Registrar to the Offer, whose detalls are set

out
Address: Karvy Salenium Tower B, Plof 31-32, Gachibowi, Financial District,
Nanakramguda, Hyderabad- 500 032, India

Talaphone: +31 40 6718 2222

Fax: +01 40 2343 1551

| Email: | fmgiloo@karvycom
Contact Parson: Mr.M. Murali Krishna

SEEI Registration No.. INRODDOOOZ221
Thig DPE will also ba avallable on the SEB| wabstte (hiip/www.sebl.gav.In/).
This Detailed Pubk: Statement is being issued on behelf of the Acquirer by the Manager to the Offer |.e. CKP
Flnancial Services Private Limitad
In this DPS, any discrapancy In any table betwaen the total and surms of the amount |isted Is due to rounding off
and/orregrouping.

ISSUED BY THE MANAGER TQ THE OFFER

tnl + Kuwdodgt Profit
CKP FINANCIAL SERVICES PRIVATE LIMITED

SME BRANCH, SAKINAKA, MUMBAI
Head Office, Bangalore - 560 002
SME BRANCH, SAKINAKA | FLOOR, NARAYAN BUILDING A.K. ROAD, SAKINAKA
MUMBAI- 400 072 TEL: +912228560943, 28515470
FAX : 28560943 e-mail: managerch2411@canarabank.com
ANNEXURE - 2A
(DEMAND NOTICE FORMAT FOR PAPER PUBLICATION)

To
M/s Sundev Appllances Ltd,
13 Moti Nagar, CHS Roshan Nagar, Off, Rokadia lane, Borivali West,
Mumbal 400092
M/a Sundev AppliancesLtd.
Sundev House, Unit NoC - 4, Ground Floor, Sant Shrl Odhavram Ind.
Estate Opp. Dhuri Resort, Navjeevan Vasai Phata, Waliv, Vasai East - 401
208
M/s VRLA Manufacturing Co.
Near Biogentic drugs, Village Jharmairi, Baddi Tehsil, Solan District,
Himachal Pradesh 173 205
Mr. Dhawal J Chandan
Mr Kunal Dhawal Chandan
Mrs. Sivagaml Sundarl Devanand
Mr. Devanand Balasubramanian
MrDhawal Jawaharmal Chandan
No.12 - 25/1 Perumal Mudall Street, Chennal 600 014
MrKunal Dhawal Chandan
Mr. Pravean ) Chandan
Mr. Rajesh J Chandan
Mr.DlleepJ Chandan
No.12, Perumal Mudali Street, Royapettah, Chennai 600 014
Mr.S A Balasubramanlan
0Old no 85, New No 12 NGGO Colony Main Road Erode 9 Chennai 638
008
Mr. Devanand Balasubramanian and
Mrs. Sivagaml Sundar
Flat No 303, 3" floor, B Wing, Sea Mist, Charkop Shree Gajanana CHS Ltd,
Road No. RSC - 25 Charkop Kandivali West Mumbai 400 087

Sub: DEMAND NOTICE UNDER SECTION 13 (2) OF THE SECURITISATION
AND RECONSTRUCTION OF FINANCIAL ASSETS AND ENFORCEMENT OF
SECURITY INTEREST ACT 2002,

That M/s Sundev Applisnces Limited has availed the following
loansy/credit facilities from our SME Branch, Sakinaka, Mumbai from time to
time.

Limit Loan Amount Liabillty as on interest Rate
28.06.2018
acc Re.900.00 lac Hs. 1355 % on regular
oce
Adhoc | Rs65.00lac | H7TAS02250| 0 ko

The above said loan/credit facilities are duly secured by way of mortgage
of the assets more specifically described In the schedule hereunder, by
virtue of the relevant documents executed by you In our favour, Since you
had falled to discharge your llabliitles as per the terms and conditions
stipuleted, the Bank has classified the debt as NPA on 28.05.2018. Hence,
we hereby issue this notice to you under Section 13{2) of the subject Act
calling upon you to discharge the entire liabllity of Rs.9,77,33,022.50 With
accrued and up-to-date interest and other expenses, within sixty days from
the date of the notice, falling which we shall exercise all or any of the rights
under Section 13(4) of the subject ACT.

Further, you are hereby restrained from dealing with any of the secured
assets mentioned In the schedule in any manner whatsoever, without our
prior consent. This Is without prejudice to any other rights avallable to us
underthe sublect Actand / or any other law In force.

Your attention is invited to provisions of sub-section (8) of Section 13 of
the SARFAES| Act, In respect of ime available, ta redeem the secured assets.

The demand notice had aiso been issued to you by Registered Post Ack.
due toyour last known address available Inthe Branch record.

SCHEDULE

The specific defalls of the assets Mortgaged/Hypothecated are
enumerated hereunder:

Stock and Book Debts Hypothecated. assigned to the Bank.

Part and Parcel of Commaerclal Wareshouse no.D-04, Ground Floor, Balall
Plaza Bullding, Survey no.37/1, 37/2, 38, 39/2A, 39/2B, 39/1 of Village
Usatane, Near Usatane ST Stop end Bombay - Aasam Transport Company,
Usatane - Kalyan Road, Taluka Ambernath, District Thane. In the name of
Mr. Dhawal Jawarmal Chandan.

Part and Parcel of Commercial Warehouse no. D-08, Ground Floor, Balaji
Plaza Building, Survey no. 37/1, 37/2, 38, 39/24A, 39/28, 39/1 of Village
Usatane, Near Usatane ST Stop and Bombay - Aasam Transport Company,
Usatane - Kalyan Road, Taluka Ambernath, District Thane. In the name of
Mr. Dhawal lawarmal Chandan.

PUELIC NOTICE
Public At large is heraby informed that my
cllont has misplaced the following Criginal
Documents, In mapect of Flat No. 202,
Second floor, M10B of Schema 208,
Pratiksha Nagar, Sion, Mumbal 400 022 1.
Criginal Allotment Letier dt. 16/08/2009
Issuad by MHADA In favour of Israrul Hag
Safat Mohd. Shalkh 2. Original Possession
Letter izsued by MHADA, dt. 021041/2010 in
favour of lerarul Haq Safat Mohd. 3.
Original Indemnity Bond, Original Affidevit
& Original Ceneral Power of Attomey &l dt.
2371072010, executad between Mr. Xavier
Maria Justin Raj And lsenid Haq Safat
Mchd. Shaikh in respect of the above said
flat. In case the same (s found it ahould be
retumed o my client or fo us fortimdth. In
case any person has any rights, olaims and
interest in reapect of aforesaid property, the
same shoukd be known in writing to me at
the address mertioned below with the
documneantary proof within 14 days from the
date of publication hereof, falling which &
shall be construed thet such clim is
walved, abandonad.
Advocate Parag J. Pimple
/4, Pravin Palace, Pt Dindayal Nagar,
Vasai Rosd (W), Tal. Vasai, Dist. Palghar
Mob : 8390078352 Date: 08/10/2018

PM at 666/12, Kizhakdambalam, Aluva, Kerala,
Indla inter alla, to conslder and approve the
unaudited finandal results of the Company for
the half year ended 30th September, 2018 and
any ather matters as decided by the board.

Information In this regard Is also avallable on
the webslte of the Company and also on the
website of stock sxchange www. beeindia.com.
For Victory Paper And Boantls (lndia) Lid.
Sdf-
Date: B% Detaber, 2014 JOSMIN JosE
Plice: Kizhakk

NOTICE is hereby given that the following share certificate(s) has/have been reported as lost /
misplaced and the holder of the share certificate(s) has applied to the company for issue of

TTK PRESTIGE LIMITED

Regd. Office: Plot No.38, SIPCOT Industrial Complex, Hosur - 635 126, Tamil Nadu.
Corporate Office: 11* Floor, Brigade Towers, 135, Brigade Road, Bangalore - 560 025,

www.itkprestige.com, E-mail: investorhelp@ttkprestige.com
CIN: L85110TZ1955PLCOL5049

NOTICE

L " e INDIAN METALS &
g ol ey i imfa FERROALLOYS (TR
India- 683 562 CIN: L21019KL1594PLC00S0SS Ilegll. Dffice: IMFA Building, Bomikhal,
Web: www.vpbil.com, E-mail: vpbiltdzsgmall.com PO.Rasu Bhubaneswar-751010, Ocis
Tel, No. 0484 2680707 874 3051000, 2580100
AT Y T Fax: +41 674 2580020, 2580145
JTICE OF BOARD I Emall: mal mm%\;g%:rum.m
Natice is hereby glven pursuant to Regulation ¥ =
47 ofthe LODR, that a meeting of the Board of ~ NOTICE
Divectars of the Company is scheduled to be Notice is hereby given thal pursuant to
held on Manday, 15th October, 2018 at 3.00 Regulation 28 read with Regulation 47

2015, a rmng of the Board of
Diregiors of the Cunpany will be held
on Tuasday, the 23rd October 2018 at
New Delh| to consider and take on
record, inter alia, the unaudited
financial results for the quarter and half
yearended 30th September2018.

The above information Is available on
the Company's website www.imfa.in
and also on the website of Stock
Exchanges viz. www.bselndla.com

and www.nseindia.com
Far Indian Metals %:rm Alloys Ltd

Bhubaneswer 'REM KHANDELWAL

P
DL08.10.2018  CFO & COMPANY SECRETARY

duplicate share certificate(s).
SLNoJ Folio No. Share Distinctive No.(s) No. of | Name of the
Certificate No. From To Shares| Share holder

TTK002587 15134 8666685 | 8666784 | 100 | MAHESH NATVARLAL
MODI
USHA MATTESHBHALI
MODI

TTK005113 17660 8919285 | 8919384 | 100 | KHAGESH KUMAR JHA

TTK100352 18802 9033485 | 9033584 | 100 | NRAJAKUMAR

TTK000731 6457 8072685 | 8072784 | 100 | RAMESH RAJANN

6458 8072785 | 8072884 | 100

TTK005840 18387 8991985 | 8992084 | 100 | GURUNATHAPPA

GOUDA DODDAMANI

Please note that if the company does not reccive any objection within 15 days from the
publication of this notice, the Company will proceed further in issuing duplicate share

certificates to the respective holders.

Date: 08.10.2018

For TTK Prestige Limited
K. Shankaran
Director & Secretary

PUBLIC NOTICE

Public Al large is hereby informed that
my client has misplaced the following
Original Documents, In respect of Flat
Mo. Af306, Vipul Co-op. Hag. Soc. Lid,,
situated at Survey No. 44, of village
Navghar, Anand Nagar, Vasai Road (W),
Tal. Vissi, Dist. Pelghar 1. Original
Agreement for Sale di. 05/01/1985
between Pumima D. Modi & 1. Janet
Soma Limji 2. Soma Limji 2. Original
Regisiration Racelpt and Agreement for
Sale dt. 14/05M1083 batwesn Mr.
XAVIER MARIA JUSTIN RAJ And Mrs.
JANET SOMA LIMJI & Mr. SOMA LIMJI
3. Original Registration Receipt dt.
13/10/883 4. Original Share Cerlificate
No. 26 in respect of the above said fiat. In
casa the same is found it should be
refumed fo my client or to us forthwith. In
caga any person has any rights, daims
and interest in respect of aforesaid
property, the same should be known in
writing o me at the address mentioned
bealow with the documentary proof within
14 days from the date of publication
heraof, failing which it shail be construed
that such claim iswalved, abandoned.
Advocate Parag J. Pimple

8/4, Pravin Palace, Pt. Dindayal Nagar,
Vasai Road (W), Tal. Vasal, Dist. Palghar
Mob:5890079352 Dala:09/10/2018

Adfsctors 331

amendments regarding this tender.

Place: Mangalury
Date: 06.10.2018

A Pramier nﬂ:m Bank:
Head Offics: Mangalatevi Templs Road, Pandeshwar, Mangaiors - 575 001, Tel; 0824 2861591
Bancassurance Division

The Bank has invited sealed offers from Interested agencles for Selsction of
“Aggregator for Online Mutual Fund Business” 1o introduce Platiorm fo
undertake Online Mutual Fund Business & for facilitating Branches to
undertake Mutual Fund Business through offfine transactions.

Last date for Pre Bid Queries / clarificaions Date: 09.10.2018. Last date
and time for recelpt of completed RFP Is before 3.00 pm 20.10.2018.
Please visit our webslite hilp//www.corpbank.com/corplenders for
qualification crileria & other details. Tender related documents can be
downleaded from our webstte. Please kesp visiing our website for further

rejectany or all the offers in part or full without assigning any reasons.

Bank rasarves the right lo accept or

Comorstion Bank, Head Office

ESAB INDIA LIMITED &5

CIN: LAENTNISSTPLOOSITS)
Regd, Offica: Plot No.13, 7" Waln Road,

Indwstrial Estate, Ambattur, Chennal §00 053,
Telephone No: 044-4228 1100
Emall Id; investorrelaticnsifesab.co.in

NOTICE
Notice s hereby given that pursuant to Regulation
47 read with Ragulation 29 of the SEBI (Listing
DObligations and Disclosure Requirements!
Reguistions, 2015 a Meeting of the Board
Directors of the Company ke convened on Tueaday,
the 30" October, 2018 =t the Registared office of
the Company to conslder and take on recond the
Unaudtted Financlal Resutts for e quartar endad
30Septamber, 2018
The Informefion wil be made evallsble on the
website of the Company www.esabindia.com and
tha Siock Exchange website’s BSE Limiled
wuav.bseindia.com end The Natienal Stock
Exchangs of india Limited wyes.nseindia com.

By order of the Board
Chennal 8. Vonkatakrishnan
9 October, 2018 Company Swi

.. e
E.LD. - I‘lﬂlll’ [lllllJ LIMITED
wm mpmcmu -600001

Tal: D44 - mmﬂ. Fioc 044 — 264 1608,
Mmlgm'm

E-mall ;- b

Coral Square, lind Floor, Opp. Sura) Water Park, Ghodbunder Road, Thane- 400 615

BLI

DR TS a'as@ Corporation Bank

A Promisr Public Sector Bank
(A Govt of india Enterprise)
Zonal Office: Thane

RECOVERY DIVISION
E LE OF VEHICLE Ef N

Notice Is henaby ghven purauant to Regulationa
29, 47 and other applicable mgulations of the
Securties and Exchanga Board of Indla {Listing
Obligations and Disclosure Requirements)
Reguiations, 2015, thata mesting of the Boand of
Directors of the Company will be held on Friday,
Nowvember 8, 2018 to considar and approve the
unaudited financial results of the Company for
he quarter ended Seplember 30, 2018. Thia
information |s posted on the webslie of the
Comparty Le. wwweldpamycom and on the
website of the Stock Exchanges
W healndla com and www nseindia com

For ELD. - Parry (Indla) I..Irrlhld

Plane: Channal
Datis: Crdober 8, 2018 Gomny S-'hry

POLYPLEX CORPORATION LIMITED
CIN: L25209URT984PLC1 588
Regd. Office: Lohla Head Road, Khatima-262308
District Lidham Sngh lhgur, I..Ilnmkhand

Nuhua [£] haraby gmn thal ths undar-
mentioned shares certificate(s) of the
Company have been reported to be lost /

misiald and the Com has recaived a
request from the helder(s) of these shares
Ioissue duplicate Shara Carlificate(s).
Any person who has any Interest or claim in
these shares should lodge such a claim
with the Company &t Its Registered Office
within 15 days from the publication of this
notice, falling which the Compeny shall
procasd to issue duplicate Share
ta(s).
Detalls of Equity Shares:
Name(s} of Shareholder(s): (i) Salim
Ahmed Shahsroha Jt. With Shanti
Shahsroha (Folio No.08064), No. of Equity
Shares 100, Certificate No. 107582,
Distinctive No. 32892100 to 32892199
oth inclusive). 1 ! huvendra F'msunl
nha (Folio . No. of Equi
Shares 600, Cerllﬂr.aha No. 2239
22392, Distinctive No. 4337021 mmnzu
g:nih inclusive) and Cartificate No. 108265,
istinctive Nos. 33025000 to 33026199
fboth inclusive)
For Polyplex Corporation Limited
Bd-
Ashok Kumar Gumanl
Company Secretary

Place : Noida
Date : 05/10/2018

Part and Parcel of Co ial Wareh D-08, Ground Floor, Balall ) ) ; : — :
Plaza B?J“dlng‘, Surovey n'&mr;?f 377?; ;g?gg?m_ gglzr;‘uag lloat;rw“azé A sale by public auction of the vehicles under hypothecation to Corporation Bank, which is described in the A
Usatane, Near Usatane ST Stop and Bombay — Aasam Transport Company, | | schedule hereto, will be held In realization of dues on the day of 16.10.2018 at 3.00 p.m. i Corporation Bank,
Usa‘[n;ne - Kalyan Road, Taluka Ambernath, District Thane. In the name of | | Zonal Offlce, Coral Square, 2™ Floor, Near Sura] Water Park, Ghodbunder Road, Thane (West)- 400615. é—ﬁﬁa‘[ w
Mr. Dhawal Jawarmal Chﬂndan._ - Interested persons may inspect the schedule property /vehicle in the presence of the undersigned with previous i, T W W
Hapgﬂﬂﬁﬂgigfgﬂu m';' "g?{'f'f'e‘}'ﬁ}f; hggﬁgg}’ﬂwsglgf;“ggﬂﬁmgg appointment. (Contact: Chief Manager, Mob: 7030656262) The Auction is being held "AS IS WHERE IS” and *AS IS ;ﬂ“mm:"mmm
Ustane, Near Usatane ST Siop and Bomby - Aasam Transport Company, o aors Tl ODUAIN COpY Oft e efMs &N condiions of the sale rom the Undersigned | | sgrefer e v 5. 2 3 Reteer e et v afereean st orean dwler wref g
satane - Kalyan , Talul ernath, Di ne. In the name d 3 2 k
Mr. Dhawal Jawarmal Chandan, SCHEDULE - {Description of Vehicle) Shetel! I GAIC) TR QUATTS AT daTcller Siwell dhalleqidgrt §— e rfavaa 3er sirge.
& Part ar(n}t:)Papr::;:‘l 0; gmﬁaﬂ ﬂN&CﬁZ Block hEBS,' 1@"0;:"1 FlNﬂﬂf. i*::g Cum lﬁnt Description of the Vehicle| Date & Time | Reserve |Earnest Money Nama of the Branch e =
odown Complex, Phase Ma , Sector urbhe, Near iance o -
Court, Vashi - Turbhe, Navi Mumbal- 400 703, In the name of Kunal Dhaval | | Vehicla Model | of Auction Price | Deposit (EMD) o, Fferf sigrfor T m
Chandan. Tata Indlgo ECs LXBSIV| 2016 | 16102018 | Rs. Rs. Kharghar Branch [1160] ~ ffderm. TN EET g R
Part and Parcel of Land admeasuring 22 bigha 7 Biswa bearing at 03:00 p.m. | 1.45 lakhs | 14,500.00 : W 1 SUGe SR AT
Khewat/Khatoni no. 69/73, Khasra No. 1320/3/22 Jamabandi 196899 SN EAD L Sl = Mobile No. 8291497504 TR S
Situated in Revenue State of Dharampur Hadbast Ne. 214 Pargana 2 2 ;
Dharampur Tehsil Nalagarh Dist Solan (H. P} in the name of M/s. VRLA {rﬁl‘.m}c O ECS LS BSill | 2018 ,::“31:000 :?':_ 1_5:?;“. 15_:;“0_00 :q"y:“:;’ E_;;"gg;‘;i:]s 9 | wprr/areft/ | et Remsicia S wgEw fEE | . T 0£.90.309¢
Manufacturing Company. MHO4-GD-8432 Mode! 2016 Quke: 1R fifi/ 93/ | o wRis Mrexare CMRI ZR YRoo/-| 900 W& |9o00000/— q
Part and Parcel of flat nc 303, 3" floor, B Wing, Sea Mist, Charkop Shree : 44.90.209¢
23‘336’?! c;:s Ltd, mog un g'_sc 2!_':3Chmp I(andnd:’ Tﬁ' I'E'Iumbal 7 * | Excher E2 Plus Truck (MH-06-| 2014 | 16.40.2018 | Rs. Rs. Roha Branch (1536) 09618 | gt FEr G w9 fdew awed itk
et i SR m:! " BD-628) at 03:00 p.m. | 7.00 lakhs | 70,000.00 |piobile No, 7774041283 U} A e
: = MahindraMaximo PlusBS3 | 2045 | 16.10.2018 | Rs. Rs. Roha Branch (1536) BT i o Fifte ® sRvaEET SR A SRaEar & aRvar AfteR erient it g R,
Date: 08.08.2018 Authorizad Officer L O e AR 5102:00 pm. | 118 lakhs| 11,800.00 |Fmic s 1 aosi83 ; a ®
Place: MUMBAI Canara Bank | | . areft AT I IV AT SR
Mahindra Bolero Pick up 2| 2045 | 16.10.2018 Rs. Rs. Ratnagiri Branch (0802} . . .
WDBS3 MHOSW3846 a103:00 p.m. | 2.80 lakhs | 28,000.00 |apite No. 9844053853 T St AiReewRa aity. wmRT sftrir (1) At R aiend dod .
§W4I Dl.) . 0I-VERYRER .
Date : 08/10/2018 : Ll RERE wrRiwrt sfriar
Place: Thane CORPORATION BANK aneft Ry, arelt
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DETAILED PUBLIC STATEMENT TO THE ELIGIBLE SHAREHOLDERS OF

FEDERAL-MOGUL GOETZE (INDIA) LIMITED

UNDER REGULATIONS 3(1}), 4 AND 5(1) READ WITH REGULATIONS 13(4), 14(3) AND 15(2) OF THE SECURITIES AND EXCHANGE
BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011, AS AMENDED

Regd. Office: DLF Prime Towers, 10 Ground Floor, F- 79 & 80, Okhla Phase - |, New Delhi- 110020; Tel: +91 11 4905 7597, Fax: +91 12 4420 2840

Open Offer (“Offer/Open Offer”) for acqulsition of up to 1,39,16,676 (One crore thirty nine lakh sixteen thousand six hundred and seventy six ) fully pald up equity shares of face value ofINR 10 {Indlan
Rupees Ten) sach (“Equity Share”), represanting up to 25.02% of the total aquity voting shara capital of Federal-Mogul Gosize (india) Limited ("Target Company”) on a fully-diluted basis, as of the
10th {fenth) working day from the closure of the tendering perlod of the Offer, from the Ellgible Shareholders (as defined below) by Tenneco Inc. (“Acquirer”™)

This Detalled Public Stalement {"DPS") is being issued by CKP Financial Services Private Limitad, the manager o the offer ("Manager to the Offer”), for and on behalf of the Acquirer, in compliance with
Regulations 3(1),4 and 5(1) read with Regulations 13(4), 14(3) and 15(2) of the Securities and Exchange Board of Indla (Substantial Acquisition of Shares and Takeovers} Regulations, 2011 and subsequent
amendments thereto (“SEBI (SAST) Regulations®), pursuant to the public annouricement dated April 16, 2018 ("PA") in relation to this Offer filed by the Acquirer with the National Stock Exchanga of India Limited
("NSE") and BSE Limited (“BSE") (collectively refemred to as the “Stock Exchanges®) in terms of Regulation 3(1), 4 and 5(1) read with Regulation 14{1) of the SEBI (SAST) Regulations. The PAwas filed with the
Securiies and Exchange Board of India ("S8EBI") on April 15, 2018 and sentto the Targel Company atits registered office onApril 16, 2018 in tarms of regulation 14(2) of the SEBI (SAST) Regulations.

THEACQUIRER, TARGET COMPANY AND THEOFFER
Information about the Acquirer

. Acquirer-Tenneco Inc.

The Acquirer is a publicly traded corporation in the United States of America and was incorporatad on August 26,

also be contacted by Email at: OpenOfferFMGIL@lenneco.com

Headquartered at Lake Forast, lllinols, Acquirer Is one of the world's leading designers, manufacturers and

marketers of Ride Performance and Clean Air products and technology solutions for diversified markets,

Including light vehicle, commerclal truck, of-highway equipment and the aftermarket, with 2017 revenues of |
US$ 8.3 bilion and approximately 32,000 employees woridwide. On October 1, 2018, Acquirer completed the
acquision of Federal-Mogul LLC (“Federal-Mogul®), a leading global supplier to original equipment :
manufacturers and the aftermarket with nearly 55,000 employees globally and 2017 revenues of US§ 7.8 billion.
Upon completion of the Primary Transaction (defined herein belaw), 100% of the equity of FederakMogul was
acquired by Acquirer and Federa-Mogul was merged with and into Acquirer, with Acquirer confinuing as the

surviving company.

The Acquirer doss not form part of any group and Is a widely held listed company with no majority holding by a

Promotsr.
The top tan {10) sharsholders forming part of the sharehokding patiemn of the Acquirar as on Juna 30, 2018,

based on the information contained in the filings made with the United States Securities and Exchange

Commigsion regarding the cwnership of the Acquirer's common atock, is given below:
8l. |Shareholder Number of Percentage of
No. shares held | Total Paid up capital
1. | TheVanguard Group Inc. 4,474,651 8.70%
2. | BlackRockinc. 4,417,824 8.58%
3. | WellingtonManagementGroup LLP 3,674,446 7.15%
4. | Lyrical AssetManagementL.P. 2,546,567 4.95%
5. | Macquare Investment Management Business Trust 1,833,041 3.76%
6. | Fuller& ThalerAssef Managament Inc. 1,783,361 3.45%
7. | GAMCO Investors Inc. 1,498,627 291%
8. | Aronson+Johnson+Ortiz, LP 1,407,334 2.74%
9. | Dimensional Fund AdvisorsLP. 1,405,858 2.75%
10. | Columbia Management investment Advisers, LLC 1,231,375 240%

relationship/ ownership/ shares in the Target Company.

Late 2019, the Acquiner plans to separate it business o form two new, independent companies, an Aftlermarket :
and Ride Perfommance company as well as a Powerirain Technology company. Acquirer currently expecis that
the Aflermerket and Ride Performence business will be spun-out into a separate company and the Powertrain
Technology business will remain at Tenneco Inc. and the Acquirer shall continue to retain the interest in fhe  :

TargetCompany.

The Acquirer is a party to the Underlying Agreement (dafinad herain below), pursuant to which there has been a

changa in tha indirect sharsholding and control of the Target Company.

As on the date of the DPS, the Acquirer indirectly controls the Target Company 23 a consequence of completion
of the Primary Transaction {defined herein below) on October 1, 2018. Upon completion of the Primary :
Transaction {defined herein below), Federalhogul was merged with and into the Acquirer, with Acquirer :

conlinuing as the surviving company.
There are no directors appointad on the board of directors of the Target Company by the Acquires. There are no
directors on the board of directors of the Terget Company diractly representing the Acquirer,

The equity shares of the Acquirer are publicly traded on the New York Stock Exchange ("NYSE”) under the

symbol “TEN" sinca November (05, 1989.

The Acquirer has not direclly acquired any Equity Shares of the Target Company since the date of the PAand up
to the dafe of this DPS. As on the date of the DPS, fhe Acquirer does not directly hold any equily shares inthe

Target Company.

The Acquirer has not been prohiblted by the Securities and Exchange Board of Indla ("SEBI") from dealing In
saciiities, In terme of Saction 118 of the Securities and Exchange Board of Indla Act, 1982, as amended ('SEBI

Act)orunderany ofthe regulations made under the SEBI Act.

The key financial Information of the Acquirer, as derived from fts audited consolidated financial statements for the
12-months period anded Decsmber 31, 2015, Dacember 31, 2016 and Dacambar 31, 2017, and its consolidated
financial statemants for the & manth peried ended June 30, 2018 which have been subject fo limited review by :
the indepandent auditor, is as follows, The said financials have been preparsd in accordance with ; %

US Ganerally Accapted Accounting Principles.

Particulars For the 12- month period ending Decambsr 31 Farp: r:nm ll‘lrind
o al
2015 2016 017 June 30, 20’1'%
INR Uss INR uss INR us$ INR uss
Total Revenue | 604,768.15 | 8,181 | 635,668.18 | 8,586 | 685,566.54 | 9,274 | 377,823.01 | 5111
Nt Income 1781556 | 241| 2621677 | 356 | 1530216 207 7,883,714 | 108
Besic Earnings 29939 | 4.05 470.15 | 636 290.52| 393 15672 | 212
Par Shara (EPS)
Nat Worth / 3430050 | 484 | 4583257 5485124| 742 | 56,255.78 | 781
Sharsholder’
Fund
Nofes:

a AllUSS emaunts excopt EPS ara in miflfions.
b. AllINRemounts except EPS arein millions.

majorcumencies from RBI).

d. The financial informetion for the financiel years ending December 31, 2015, 2016 and 2017 set forth have
been extracted from the auditad consolivated financial statements of the Acquirer as at and for the financial
yoars sruling Docember 31, 2015, 2016 and 2017 and have been prepared in accordance with US Generafly !

Accepled Accounting Principles.

These financial stafements have been audited by PricewsaterhouseCoopers LLP, the independsnt auditor of
the Acquirer. Financial information presenfed above for the period ended June 30, 2018, is unaudited and :
has been reviswad by the Acquirer's indepsndent audior and is included as Part Iof the Acquirer’s Quarterly

Report on Form 10-Q fited with the United Stales Secturifies and Exchange Commission onAugust 7, 2018.
I.  Total Revenue includes net sales and operating revenues.
il. Netincome iseaxcuding income attributabls to non-controlling imsrest,

jii. Net worth includes common slock and accumulated other comprehensive loss, retained eamings
{accumulated deficit), premium on common stock, other capital surplus and non-controlling intarast

axciuding Treasury Shares,
Details of salling shareholders, if applicable

Not applicable as this Offer is being made on account of the Underlying Agraement (defined harsin below)
pursuant to indirect acquisition of control over the Targat Company by the Acquirer upon acquisition of Federal-
Mogul and notas aresult of a direct acqulsition of equity sheres, voting rights or control of the Target Company.

Please sea saction D for mora detalls.
Detalls of the Target Campany: Federal-Mogul Goetze {Indla) Limitad

The Target Company, 8 public imited company and having its registered office at DLF Prime Towers, 10 Ground
Floor, F-79 880, Okhla Phase- |, New Delh- 110 020 was incorparated on November 26, 1954 under the laws of

India. Its telephone numberis +91 1149057597 and fax numberis+@1 1244282840,

The Equkty Shares are cumrently Ilsjted on BSE (Scrip Code: 505744). (Source: BSE website) and NSE
Wobsity, :

(FMGOETZE) (Sourve: NSE

The Equity Shares am infrsquently tradsd on BSE and NSE in terms of Regulation 2(1)() of SEBI {SAST)

Regulationa.(Further dalaila providedin Part IV below (Offer Prics).

As on the date of this DPS, the total authorized share capital of the Target Company is INR 80,00,00,000 (Indian  :
Rupees Eighty crore) consisting of8,00,00,000 (Eight crore) equity shares. The lotal paid-up share capital offhe  :
Target Company s INR 55,63,21,300 (Indian Rupees Fiffy five crore sixty three lekh twenty one thousandand
three hundred only) consisting of 5,56,32, 130 (Five crore fifty six lakh thirty two thousand one hundred and thirty)
equity shares. As at March 31, 2018, the Target Company does not have any outstanding partly pald-up shares :

or any shares underlock in. (Source: BSE Wabsile and Target Company confirmetion)

As on the date of this DPS, there are no (i) partly paic-up Equity Shares; and (Il} outstanding convertible :
sacuritias / instrumants (warrants / fully convartible debantures f partly convertible debertures / employes stock  :
oplions / depository recaipts or other convertible instruments) issued by the Target Company. (Source:
wwaLhssindfa.com confirmations;

and Tagat Company

The Target Company has not entered into any related pary transactions in the course of its business, with the

Acquirer.

The key financial information of the Target Company, as derived from Hs audiied consolidated financial
stalements as atand for the12-months period ending March 31, 2018, March 31, 2017, andMarch 31,2016,and

imited review unaudited consolidated finencial informetion for the 3 month period ended June 30, 2018,
prapared in accordancewith Indian Generally Accepted Ascounting Principles are as follows:

Particulars For the 12 month period ending 31 March | For the 3 month period
2016 2017 2018 ending 30 June 2018

Total Revenue 1351228 | 1428400 | 1371361 347186

Net Incoma 475.96 77284 883.1¢ 273.44

Baslc Eamings Per Share (EPS) B.58 15.08 17.28 525

Nst Worih/ Shareholder’ Funds 554590 8,671.31 762873 7.927.03

Notes:

a. Alfamountsare In INR in million, except per shars data.

b. Audited consofidated financial stalements as at and for the 12-months period ending March 31, 2016 ame
prepared as perAccouniing Siandards (AS), whereas audited consolidated finencial stafements as ef and for
the 12-months period ending March 31, 2017, March 31, 2018 and as at and for the 3 month period ending

June 30, 2018 are preparsd & per IndianAccounting Standards (Ind AS).

¢ Totalrevanue includss revenue from operations and other income.

d. Netincoms is profitafter minomly interastiprofit for the year attributable to owner of the company,

0. Net worth includas share capitallequify share capifsl, mserves & surplus/other equity and mincrifyinon-
controlling inferesl.

{Source: Target Company Annuel Reporfs are avallable on BSE websile for year ending on March 31, 2016,

2017 and 2018 respsctively

ending Juna 30, 2018 was provided by the Target Company).

As on date of the DPS, the Directors and kay managerial persennel of the Acquirer do not hold any interest/

and limited review unsudited consolidated financial information for the peniod

i oD
P,

1886 under the name of New Tenneco Inc. On Decamber 12, 1666 it changed its name to Tenneco Inc. The
registerad offica of the Acquirer is located at 500 North Field Drive, Lake Forast, IL 60045, United States of |
America. 1ts talsphone number i +001.847.482.5000 and fax number is +001.847.482.5940. The Acquirer can

{10,
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¢. Since the financials of the Acquirer are presented in US$, & transialion (convenlence transfation) of such
Financials info INR has been adopied. The LIS$ fo INR conversion has been assumed ai the reference rafe of
US$ 1= INR 73.9235 as on October 8, 2018, {L.e. ihe iast working day prior fo the date of the DPS) (Source:
www.ibil.org.in. Effective July 10, 2018, Financial Benchmarks India Private Limited (FBIL) has assumedthe
responsibily of computation and dissemination of reference rate for USIINR and exchange rate of other

Detalls ofthe Offer

This Offer iz a mandatory offer made under Regulations 3(1), 4 and 5(1) read with Regulation 13{4) and in

accordance with Regulations 15{2) and 15{3)of the SEBI (SAST) Regulaions.

The Acquirer is making the Offer for acquisition of upto 1,39,16,676 {One crora thirty nine lakh sixteen thousand
six hundred and seventy six) Equity Shares, having face value INR 10 sach, reprosenting up (o 25.02% (twenty
fiva point zero two per cant) of the fully diluted voting equity share capital of the Target Comparty as of the 10th :
working day from the closure of the tondering period ("Offer Size"). The Offer Is being mede to all the public :
shareholders of the Target Company, |.e., shareholders ofher than the promoters and promoter group of tha  :
Target Company, the Acquirer, parties fo the Underlying Agreement inciuiing persons deemed to be actingin
concert with the Acquirer and persons desmed fo be acting In concert with the paries to the Underying

Agreement nterms of Regulation 7(6) of the SEBI (SAST) Regulations (*Eligible Shareholders”).

All Equity Shares validly tenderad by the Eligible Shareholders of the Targst Company in this Offer will ba
acquired by the Acquirer in accordance with the terms and conditions setforth in this DPS and aswill be getoutin :
the latter of offer that will be issued in relation la this Offer ("Letter of Offer”). The Eligible Shareholders who  :
tender thair Equity Shares in this Offer shall ensure that the Equity Shares ara clear from all iens, charges and !
encumbrances. The Acquirer shall acquire the Equity Shares of the Eligible Sharsholders who validly tender -
their Equity Sharesin this Offer, togetherwith all rights atiached thereio, including all rights to dividends, bonusas

and rights offers declared thereof.

This Offeris baing made at a price of INR 420,05/ (Indien Rupees Four hundred and twenty and Paise Five only)
per Equity Share ("Offer Price”) which includes interest computed ai the rate of 10% (ten per cenf) perannumfor
the period between April 10, 2018 {|.e., the date of execution of the Underlying Agreementland the date of this :

DPS interms of Reguiation 8(12) of SEBI (SAST) Regulations.
The Offer Price will be paidin cash in accordance with Regulation 9(1){a) of the SEBI (SAST} Regulations.

Inview of an applicafion made by the Acquirer before the Competition Commission of India (*CCI") under section
6(2) of the Compefifion Act, 2002 read with the Compefiion Commission of India {Procedure in regard to
{ransaction of business relating to combinations) Regulations, 2011 (*Combinstion Regulstions"), the CCI
vide its order dated June 5, 2018, opined fhat the propesed combination is not likely to have an appreciable :
adverse effect on competition in India and approved the same ("CCI Approval’). Other than the approval :
mentioned aforesaid, fo the best of the knowledge of the Acquirer, there are no statutory or regulatory approvals  :
required by the Acquirer to complete this Offer. However, in case of any stetutory or regulatory approvals being  :
required by the Acquirer at a later date before the closure of the tendering period, this Offer shall be subjectto :
such approvals end the Acquirer shall lake necessary steps including filing of applications to obtein such

approvals.

The Acqulrer shall have arightnot o proceed with the Offer n acoordance with RegutaBion 23 ofthe SEBI(SAST) |

Regulafions, in the event any applicable statutory approvals required 1o be obtained are refused. The Acquirer

shall also hava a right to withdraw the Offer in terms of Regulation 23{1)(c) of the SEBI {SAST) Requlations. In :
the event of withdrawal of the Offer, a public announcement will be made (through the Manager o the Offer) :
stating the grounds and reasons for the withdrawal of the Offer in accordance with Regulation 23(2) of the SEBI  :
{SAST) Regulations, within two (2) working days of such withdrawal in the same newspapers inwhich the DPS
has bean published and such public announcament wil also ba sent to the Stock Exchanges, SEBI and the

Target Company at its registared office.

All Equity Shares tendered In acceptance cf the Offer will be acquired by the Acquirer subject to terms and
conditions set out in the DPS and as will be set outin the letter of offer that will be issued in relation to the Offer :

{’Letter of Offer”).
The DPSis being published in the following newspapars:
Newspapesr Language Ediion
Business Standard English All
Business Standard Hindi Al
Jansatta Hindi (Regional) Regional

Non-resident Indlan ("NRI") and overseas corporate body ("0OCB") holders of the Equity Shares, If any, must

obtein all requisite approvals required to tander the Equity Sheres held by them, In this Offer {Inclucing without
limitation the approval from the Reserve Bank of Indla ("REI"), since the Equity Shares valldly tendered Inthls  :
Offor will be acquired by a non-residant antity) and submit such approvals along with the documents requiredto £

aceapt this Offer. Further, If holders of the Equity Shanes who are not parsons resident in India (including NRls,

QCBs, foreign portfolio investors (*FPIs”) and forsign institional investors {‘Flls™)) had required any approvals  :
{Intluding from the RBI or the Foreign Investment Promection Board (FIPB”) or any other regulalory body) in :
mapect of the Equity Sharss held by them, they will be required to submit such previous approvals that they
would have obtained for holding the Equity Shares, along with the othar documents required to be tendared to
accapl this Offer. In the event such approvals are not submitted, the Acquirer reserves the right to reject such  :

Equity Sharss tendered in this Offer.

Thie Offer i not canditional upon amy minimum level of acceptance in terms of Regulation 19{1) of SEBI (SAST)
Regulafions. This Offer is2 mandatory offer in compliance with Reguletions 3(1), 4 and 5{1)of the SEBI (SAST) :

Regulaficns.
This Offeris not a competing offerin terms of Regulation 20 of the SEBI (SAST) Regulations.

Interms of Regulation 25(2) of the SEBI {(SAST) Regulations, currently the Acquirer does nat have any imention
fo sall, leasa, dispose-cff or otherwise encumber any assets of the Target Company or any of its subsidiaries in  :
the succaeding 2 (two) years from the complation of this Offer, except in the ordinary course of businass of tha

Target Company and othar than as already agreed, disclosed or publicly announced by Target Company.

Consequent to acquisiicn of Equity Shares pursuant to this Offer, the public shareholding in the Target Company
may fall below the level required for continued listing. To the extent the poat-Offer holding of the Acquirer inthe 2
Target Company exceeds the maximum permissible non-public sharehelding under the Securifies and
Exchange Board of India (Listing Obligations and Disclosure Reguirements) Reguletions, 2015 ("Listing :
Regulations™) and the Securities Contract (Reguletion) Rules, 1957, as amended (the "SCRR"), the Acquirer :
undertakes to reduce its shaneholding to the level stipulated in the Listing Regulations and SCRR within the time. :

spacifiedinthe SCRR.
TheAcguirer has no intent to delist the equity shares of the Target Company from the Stock Exchanges.

Tha Manager io tha Offer does not held any Equity Shares as on the date of the DPS. The Manager to the Offer

further deciares and undertakes notto deal, on its cwn account, in the Equity Shanes during the Offer Pariod.

Period.
BACKGROUND TO THE OFFER

This Offar s a mandatory Offier In compliance with Regulations 3(1), 4 and 5(1) of the SEB| (SAST) Regulations
and is being made as a result of an indirect acquisition of voting rights in and control by the Acquirer aver the  :

Target Company under the tarms of the Underlying Agreement (as defined balow).
On April 10, 2018, the Acquirer announced that it had entered into a definiive agresment dated as of April 10,

2018 (‘Underlying Agresmant’) with locahn Enterprises LP. (IEP"), American Etertainment Properties Corp.
{"Seller") and Federal-Mogul o acquire e ownership of Federa-Mogul. The transaction contemplated under  §

the Underlying Agreement hasbeen concluded on Octuber 1, 2018 (Primary Transaction’).

OnQOctober 1, 2018, Acquirer completed its acquisition of Fedaral-Mogul pursuantto the Underying Agreement.
Following the completion of the Primary Transaction, FaderaHMogul was merged with and into Acquirer, :
with Acquirer continuing as the surviving company. As consideration for the acquisition, Acquirer paid the Seller
UUS$ 800 million in cash, issued an aggregate of 5,651,177 sharss of Class A Veting Common Stock (par valus
Us$0.01) and 23,793,669 shares of Class B Non-Voting Common Stock (par value US$ 0.01) of Acquirer, and

also assumed FederaHiogul dabt.

Late 2019, the Acquirer plans to separate its business to form two new, independent companies, an Aftermarket  :
and Ride Pesformanca company as well as a Powerraln Technology company. Acquirer currently expects that :
the Aftermerket and Ride Performance business will be spun-out into a separate company and the Powerirain  :
Technology business will remain at Tenneca Inc. and the Acquirer shall confinue fo retain fhe interestin the

Target Company.

Following the consummation of the proposed spin-off, Acquirer's board of directors has selected Brian J.
Kessalertoserve as the Chief Exacutive Officer of the Aftsrmarket and Ride Psrformanca company and Rogerd.
Wood to sarve as Chief Executive Officar of the Powertraln Technology company. The Acquirer also announged  :
the expansion of Its board of dirsctors from 10 to 11 members and the slaction to the board of directors of Mr. :

Keith Cozza, Presidentand CED, [EF, effective October 1, 2018, in accordance with the Underlying Agreament.

Federal-Mogul Holdings Limited holds 60.05% and Federal-Mogul Vermogensverwalungs GMBH holds :
14.93% of the voting shara capital of the Target Company and both are alsa the existing promotars of the Target
Company. 100.00% of the paid-up equity share capital of Federal-Mogul Holdings Limited and Federal-Mogul  :
Vermogensvarwaliungs GMBH were indirectly held through a chain of subsidiaries by Federal-Mogul, Federal-

Mogul in fum was 100% owned by the Seller until October 1, 2018.Upan completion of the Primary Transaction,

100% of the equity of Federal-Mogul was acquired by Acquirer and Federal-Mogul was merged with and into

Acquirer, with Acquirer continuing as the surviving company.

100% equity intarestin FederaHMogul was transferred from the Seller to the Acguirer pursuant to the Underlying
Agreement on Oclober 1, 2018. Upon completion of the Primary Transaction, 100% of the equity of Federal- :
Mogul was acquired by Acquirerand Federal-Mogul was merged with and intoAcquirer, with Acquirer continuing  :
as the surviving company. This resultad in indirect acquisition by the Acquirer of 74.88% of the voting share

capltal and Indirect change of contrel of the Target Company.

Primary Transaction constitutes an indirect acquisition by Acquirer of tha Targat Company under Regulations

8(1), 4 and5{1) ofthe SEBI {SAST) Regulations.

The Primary Transaction was concluded on Oclober 1, 2018. In terms of Regulation 5(2) of the SEBI (SAST)

Regulaficns, the Primary Transaction is nsdhera desmed direct acquisition, nor is a specific value attributable to
the Equity Shares of the Target Compen

Interms of the proviso to Regulation 13(4)oﬂhe SEBI (SAST) Regulations, In the case of an Indirect acquisition  :
which s not a deemed cllrect acquisition, a detalled public statement s required to be Issued by the Acquirerno  :
later than five working days of the completion of the primary acquisttion of shares or voting rights In, or control
over the company or entity holding ehares or voting rights In, or control over the target company. Since the
Primary Transaction was concluded on Oclober 1, 2018, the transfer of control of the Target Company fromthe  :
Saflartothe Acquirer took place on October 1, 2018 and therefore this DPS is being issued interms of Regulation  :

13(4) ofthe SEBI (SAST) Regulations.

The completion of the Primary Transaction resulted inan indirect acquisition of 74.98% of the votingshare capital

of Target Company by the Acquirer.
SHAREHOLDING AND ACQUISITION DETAILS

The current and proposed sharehelding of the Acquirer in the Target Company and the details of their

acquisitions are as folkaws:
Detalls

Acquirer
No. of Equity shares held Porcontage {%)
Shareholding as on the date of PA NIl NIl
Equity shares acquired betwaan the Acquirer acquired indirect control over 74.98%
PA date and the DPS date 41,715,454 equity shares due o acquisition|
of Faderal-Mogul. Federal-Mogul owned
Federal-Mogul Holdings Limited and
Federal-Mogul Vermogensverwaltungs
GMBH through a chain of subsidiaries.
Upon completion of the Primary Transaction,
100% of the equily of Federal-Mogul was
acquired by Acquirer and FederakMogul
was merged with and into Acquirer, with
Acquirer continuing as the surviving

1

The Acquirer will not sell any of the existing equity shares of the Target Company held indirectly during the Offer
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company. Federal-Mogul Holdings Limited

holds 60.05% &nd FederaHMogul
Vermogensverwaltungs GMBH holds
14.83% of fhe equity voting share capital
of the Tanget Company.
Paost offer shareholding (On fully Acqulrer’s Indirect and direct shareholding 100%
diluted basls, as on 10th working day | in the Target Company, will ba 41,715,454
after close of the tendering period) aquity shares and 13,916,676 Equity Sharses
{assuming full accepiance under respactively. Accordingly, the aggregate of
the offer} aquity shanes directly and indirecty owned
by the Acquirar would be 55,632,130
aquity shanes.

As of the dale of this DPS, the Acquirer and Its Cirectors do not hold any shares In Target Company sxcapt that
the Acquirer indirecty holds 41,715,454 equity shares of the Target Company pursuant o the consummation of
the Primary Transaction contemplated by the Underlying Agreement, i.e., pursuant io the acquisition of Faderal-
Mogul by the Acquirer. Upan completion of the Primary Transaction, 100% of the equity of FederalMogul was
acquired by Acquirer and FederaHMogul was merged with and into Acquirer, with Acquirer confinuing as the
surviving company. Further, save as set out abave, nelther the Acqulrar nor its diractors directly hold any equity
gharas of the Tangst Company, and have not directly acquired any aquity shares of the Targat Company during
the 12 month prior to the date ofthe DPS other than as staled above,

Assuming full acceptance under the Offer, the Acquirer shall (i) directly own 13,916,676 Equity Shares of the
Target Company representing 25.02% of the equity voting share capital of the Target Company; and (i) indirectly
own 41,715,454 equity shares of the Target Company representing 74.98% of the equity vofing share capital of
the Target Company through indirect ownership of FederaHiogul Holdings Limited and Federal-Mogul
Vermagensverwaltungs GMBH which in fum hold 60.05% and 14.93% of the equity vofing share capital of the
Target Company, respaciively. Therefore, assuming full acceptance of the Offer, the Acgquirer shall directly /
indirecthy own 55,632,130 equity shares representing 100% of the equity voting share capital of the Tanget Company.
Congequent to acquisition of Equity Shares pursiant to this Offer, the public shareholting In the Target Company
may fall balow the |evel required for continuad listing. To the extent he post-Cffer holding of the Acquirer In the
Target Company excaeds the maximum permissible non-public shareholding under the Listing Reguiations and
SCRR, the Acquirer undertakes o reduca its sharsholding to the level stipulated in the Listing Regulations and
SCRR within the lime spacified in the SCRR.The Acquirer has no iment ta delist the equity shanes of the Target
Company from the Stock Exchangas.

OFFERPRICE

The Equity Shares are lisled on the BSE Limited, having Scrip Code: 505744 and Scrip ID: FMGOETZE and
NSE Limited, having Symbol: FMGOETZE.

The Equity Shares of the Target Company are infraquently traded, within the meaning of Regulation 2(1)(j) of the
SEBI {SAST) Regulations.

The annualized trading furmover, based on the trading volume in the Equity Shares of the Tanget Company on the
BSE and NSE during April 1, 2017 to March 31, 2018 (fwelve calendar months preceding the manth Inwhich the

PAwas issued) was as under:
Stock Mo of equity shares traded during | Total number of listed Annualized trading
Exchange| the 12 (twelve) calendar months | equity shares during | fumover (as a % to fotal
prior fo the month in which this period listed equity shares)
the PA was issued
| BSE 777,401 5,56,32,130 14%
NSE 2578,317 6,66,32,130 4.8%

*Since the traded tumover on BSE and NSE during the twelve calendar months ending March 31, 2018, is fess
than ten percent of the fafal number of shares of such class of the Target Company, the shares of the Target
Company are infrequently traded in ferms of the SEBI {SAST) Reguiations.
The Offer Price of INR 420,05/ (Indlan Rupees Four hundred and twenty and Paise Flve only) perEquIly Share
igjustified in ferms of Regulafions 8(3) and 8{4) of SEBI (SAST) Regulations, in uewoiﬂeh g

&) | Highest negotlated price par Equity Share of the Target Company for any
acquistion under an agreement afiracting the obligation to make the
PAof the Offer
b} | The volume-weighted avarage prica paid or payable for any acquisition,
whather by the Acquirer or by any parson acting in concart with tha
Acquirer, during the 52 {fifty-two) weeks immediately preceding April 10,
2018 {being the earier of, the date on which the Primary Transaction is
confracted, and the date on which the intention or the decision to enter
into the Primary Transaclion is announced in the public domain}
¢) | Highest price paid or payabla for any acquisiion, whether by the Acquirer
or by any person acting in concert with the Acquirer, during the 26
{twenty-5ix) weeks immediately precading April 10, 2018 (baing the earlier
of, the date on which the Primary Trensaction s contracted, and the date
on which the intantion or the dacision to enter into tha Primary Transaction

|__{ Is announced In the public domain)

Highast prica pakd or payable for any acquisition, whather by the Acqulrer
or by any parson acting in concart with the Acquirer, between April 10, 2018
(being the earlier of, the date on which the Primary Transaction |s
contractad, and the date on which the intention or the dedizion to enter
Into the Primary Transaction is announcad in the public domain), and the
dale of the PA.

¢} | Volume-weighted average market price of the Equity Shares for a period

NA

NA

NA

(=%
=

NA. (as equily shares of

of 60 (sixly) rading days immediately preceding April 10, 2018 (being the | the Target Company are
earlier of, the defe on which the Primary Transaction is confracted, and the| listed on BSE & NSE
daie on which the infertion or the decision to enler into the Primary and are infrequenty
Trensaction is anncunced in the public domain), &s treded on the slock traded within the
exchange where the menimum volume of trading in the Equity Shares of | meaning of Regulation
the Targel Company are reconded during such period, provided that such | 2(1)()) of the SEBI
Eguity Shares are frequently fraded ulations

f) | Fair prica of the Equity Shares basad on valuation parametars including | INR 387.66 {Indian
book valus, comparable trading companies and other such paramaters as | Rupees thres hundred
are customary for valuation of shares of such companies under Regulation| and ninety sevan and
8/4) of the SEBI {(SAST) Regulalions Paige Sbdy six only) per

Equity Share (higher of

(Source; (1) Velustion Report dated 16 April 2018 provided by MSKA & | the two feir values from
Associates (BDO Associale in India), Chartered Accounfants and the Valuation Reports)
(2) Valuation Report datad 16 Aprif 2018 provided by J.D. Jhaveri &
Assogiatos, Chartered Accountants)
Price baing offared by the Acquirer in Public Announcemant dated INR: 400.00
April 18,2018

g) | Price of INR 420.08/- (Indian Rupees Four hundred and twenty and INR 420.05
Palse Five only} including interest in terms of Regulation 8{12) of the Ploase refer Note

| | SEBI {SAST) Regulations [1} and [2] befow.

h) NA

Par Equity Share value, as required under Ragulation 8(5) of
|_SEBI (SAST) Requiations.

Nota [1) in accordance with Reguiaticn 8(12) of the SEBI (SAST) Reguiafions, in cass of an indinect acquisition
otherthan indirect acquisition referrad in Regulation 5(2) of SEBI (SAST] Regulations, the offer price shaff stand
enhanced by an amount equal fo a sum determined af the rafe of 10% (len per cent} per annum for the period
betwsen the sariierof the date on which the primary acquisition is confracted or the dafe on which the imlention or
the decision to make the primary acquisifion is announced in the public domain, and the date of the detadled
public statement, provided that such period is more then five working days.
Note [2} For disclosure purposes, the Offer Price has been roundad fo fwo docimal places,
In compliance with Reguiation 8(12) of the SEBI (SAST) Regulations, the Offer Prics of INR 400.00 (Indian
Rupess Four hundrect only) per Equity Share has been snhanced by INR 20.05 (Indian Rupees Twenty and
Paiza Fiva only) per Equity Share, being the interest determinad at the rate of 10 per cent per-annum for the
period hetween the date of the Underlying Agreement (agreement friggering the Offer} i.e., April 10, 2018 and the
date of this DPS,
MSKA & Associates, Chartered Accountants (Address: Floor 3, Enterprise Centre, Nehru Road, Near Domesfic
Airpart, Vile Parle (Easf), Mumbai - 400099, India; Telephone: +91 22 33321800; Firm Registration Number:
105047W) in its report dated April 16, 2018, has confirmed the valuation of Equity Shares taken into account for
the computation of the Offer Price. In addition to this, J.D. Jhaveri & Asscciates, Chartened Accountants
{Address: A-105, Silver Arch, Ceaser Road, Opp. Mayfair Meredian, Andheri (West), Mumbai- 400058, India;
Telephone: +91 22 26790595, Firm Registration Number: 111850W} in its report dated April 16, 2018, has also
confirmed the valuation of Equity Shares taken into account for the computation of the Offer Price.
There have baen no corporate actions by the Target Company warranting adjustment of any of the relevent prics
parameters under Regulation 8(9) of the SEBI (SAST) Regulation as on the date of this DPS.
Thare has bean no revision In the Offer Price or Offer Size as of the date of this DPS except for anhancement of
Offer Price o the axtant of intersst component as explained in clause 4 of this section. If thare is any revision in
the Offar Price on account of future purchaze/ competing offers, such revision will be done only upto the period
prior io commencement of the last three working days before the commancement of the tendering pericd of the
Offar in accordance with Regulation 18{4) and Regulation 18(5) of the SEBI (SAST) Regulations. In the event of
such revision, the Acquirer shall (i) make comesponding increases to the amounts deposited in the Escrow
Account including by enhancing bank Guarantes; (Il) make a public announcement in the same newspapers in
which DPS has been published; and (jii) simultanecusly with the issue of such announcement, inform SEBI,
Stock Exchanges and the Target Company altits registered office of such revision. The revised Offer Price would
be paid to all the Eligible Shareholders whose Equity Shares have been accepled under the Offer.
Imespective ofwhether a competing offer has been made, Acquirer mey make upward revisions tothe offer price,
atany tima prior to the commencament of the last three working days befora the commancamentof the tendering
periodi.e. up loNovember22, 2018 {Thursday).
f the Acquirer acquires or agrees to acquire any shares or voling rights in the Target Company during the offer
period, whether by subscription or purchass, at a price higher than the offer price, the offer price shall stand
revisad fo tha highest price paid ar payahla for any such acquisition in terms of Regulation 8{B) of Ragulations.
Provided that no such acquisition shall ba made after the thind working day prior to the commancemant of the
tendaring pariod and until the expiry of the tendering period.
If the Acquirer acquires equity shares of the Target Company during the period of twenty-six weeks after the
tendering period &t 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 sharcholders whose shares have been accepled in Offer
within sixty days from the dale of such acquisition. However, no such difference shall be paid in the event thal
such aequisttion is mede under an open offer under the SEBI {SAST) Regulations, or pursuant to SEBI (Delisting
of equity shares) Regulations, 2008, or open market purchases mede in the ordinary course on the slock
exchanges, notbeing negotisled acquisition of shares of the Target Company in any form,
FINANCIAL ARRANGEMENTS
The Tetal fund requirement or the maximum consideration for the Offer assuming full acceptanca of the Offer
{including intereat component to the Offer Price) is INR 584,56,99,753.80/ (Indian Rupees Five hundred eighly
four crore fifty six lakh ninety nine thousand seven hundred and fifty fhree and Paise Eighty only){"Mximum
Gonsideration”).
The Acquirer has adequate resources fo meet the financlal requirement of the Offer in terms of Regulation 25(1),
27(1) {a) & {b) of the SEBI (SAST) Reguiations. The Acquirer has made fim arrangement for the resources
required to complete the Offer in accordance with the SEBI (SAST) Regulations and hence the Acquirer is eble o
implement the Offer.
The Acquirer has given an undertaking o the Manager lo the Offer to meet the payment obligations under the
Offar in accordance with iés terms. Source of funds shall bs a combination of Acquirer's cash and cash
equivalents together, if nacassary, with undrawn credit ines availabla with the Acquirer. JPMorgan Chase Bank
N.A.{“JP Morgan®), by its |etter datad October 1, 2018, has confirmed that the Acquirer has cradit lines avallable
with undrawn amount of credit lines available to the Acquirer as of such dale that are, in the aggragats,
substantially In excass of the Maximum Consideration, Funds avallabls with tha Acquirer together with the
aforesaid undrawn credit fines ara equal to or more than 100% (ona hundrad parcant) of the Maximum
Conskleration and as en October 1, 2018 are available to the Acquirer for fulfilling its payment cbligations undar
the Offar.
On behalf of the Acquirer, JPMorgan Chase Bank NA, having its head office in India et J.P. Morgan Tower, Off
CSTRoad, Kalina, Santacruz East, Mumbai 400088,and camying on business as a scheduled commercial bank
undes the lews of India and acling through its branch in India located &t Mumbai ("Guarantor Bank’) has issued
an unconditional, imévocable and on demand bank guarantee dated Oclober 4, 2018, having Bank Guarantee
No. AINMUS003627in favor of the Manager to the Offer for an emount of INR 133,45,76,648 (Indian Rupees
One hundred thirty three crore forty five lakh seventy six thousand six hundred and forty eight only) (Bank
Guarantee’}. The Bank Guarantee i valid up lo Merch 31, 2019. The Maneger to the Offer has been duly
authorized to realize the valus of the Bank Guarantee in terms of the SEBI (SAST) Regulations, The Acquirer
undertakas that in the Offer is not completed within the validity of the Bank Guarantee, then {he Bank
Guarartee wil be further extended al least upto 30 (thirty) days from the date of payment of conslderation to
comtinued on next page...
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Eligible Shareholders who have validly tendered the Equity Shares in the Cffer, as required under Regulation :
17(6) of SEBI {(SAST) Regulations. The Guarantor Bankis neither an affiliate of nor falls within the same groupas
: VI TENTATIVE SCHEDULE OF ACTIVITY
In addition to the Bank Guarantee, the Acquirer, Manager fo the Offer and JPMorgan Chase Bank N.Ahavingits :
head office in India at J.P. Morgan Tower, Off CST Road, Kalina, Santacruz East, Mumbai 400098,and carrying :
on business as a scheduled commercial bank under the laws of India and acting through its branch in India
located at Mumbali (“Escrow Bank"), have entered info an escrow agreement dated October 1, 2018, ('Escrow :
Agreement”). Pursuant o the Escrow Agreement, the Acquirer has established an escrow account under the
name and titls of “Tenneco Escrow Account” ("Escrow Account”) with the Escrow Bank and has deposited cash
of an amount of INR5,84,57 666 (Indian Rupees Five crore eighty four lakh fifty seven thousand six hundred and  :
sixty six only) being more than 1% (one percent) of the Maximum Consideration, in the Escrow Account in
accordance with Regulation 17(4) of the SEBI (SAST) Regulations. The Manager to the Offer has been duly

that of the Acquirer or the Target Company.

authorized to realize the value of the aforesaid Escrow Account in terms of the SEBI (SAST) Regulations.

The amount deposited in the Escrow Account, along with the Bank Guarantee amount are in excess of a sum
total of (1) 25% of INR 500,00,00,000/- (Rupees five hundred crore) out of the Maximum Consideration; and (i} :
10% of the balance of the Maximum Consideration, as required under Regulation 17(1) of the SEBI (SAST) |

Regulations.

In case of any upward revision in the Offer Price or Offer Size, the Acquirer shall make further deposit into the
Escrow Account and/or enhance the Bank Guarantee, prior to effecting such revision, to ensure compliance with

Regulations 17(2) of the SEBI (SAST) Regulations.

The Acquirer is aware of and will comply with their obligations under the SEBI (SAST) Regulations and that they

have adequate financial resources to meet ihe Offer obligations under the SEBI (SAST) Regulations.

MSKA & Associates, Chartered Accountants (Address: Floor 3, Enterprise Centre, Nehru Road, Near Domestic
Airport, Vile Parle (East), Mumbai - 400099, India; Telephone: +91 22 33321600; Fax number. +91 22 2438 :
3700; Firm Registration Number: 105047W) has confirmed, by way of a certificate dated October 5, 2018, ("Firm
Financing Certificate"), that the Acquirer has adequate financial resources through verifiable means available

for meeting their obligations under the SEBI (SAST) Regulations for a value up o the Maximum Consideration.

On the basis of the aforesaid financial arrangements and the MSKA & Associates Firm Financing Certificate, the
Manager to the Offer confirms that firm arrangements for funds for payment through verifiable means are in

place foimplement this Offer.
STATUTORY AND OTHERAPPROVALS

In view of an application made by the Acquirer before the CCI under section 6(2) of the Comptition Act, 2002
read with the Combination Regulations, the CCI vide its order dated June 05, 2018, opined that the proposed |
combination is not likely to have an appreciable adverse effect on competition in India and approved the same :
(“CCl Approval"). Other than the CCl Approval, to the best of the knowledge and belief of the Acquirer, ason the  :
date of the PA and this DPS, there are no statutory approvals required for the acquisition of Equity Sharestobe
tendered pursuant fo this Offer, If any statutory approvals are required or become applicable, the Offerwouldbe  :
subject to the receipt of such other statutory approvals and the Acquirer shall take necessary steps including
filing of applications to obtain such statutory approvals. The Acquirer will not proceed with the Offerin the event
that such statutory approvals that are required are refused in terms of Regulation 23 of the SEBI (SAST) :

Regulations.

NRI and OCB holders of Equity Shares, if any, must obtain all requisite approvals required to tender the Equity
Shares held by them pursuant to the Offer (including without limitation, the approval from the RBI or other :
authority) and submit such approvals, along with the other documents required in terms of the Letter of Offer. :
Further, if holders of the Equity Shares who are not persons resident in India (including NRIs, OCBs, FPIs, :
Qualified Foreign Investors ("QFIs") and Flls) had required any approvals (including from the RBI or any other :
regulatory body) in respect of the Equity Shares held by them, they will be required to submit the previous :
approvals that they would have obtained for halding the Equity Shares, to tender the Equity Shares held by them
pursuant to the Offer, along with the other documents required to be tendered to accept this Offer. In the event :
solgf approvals are not submitted, the Acquirer reserves the right to reject such Equity Shares tendered in this

TheAcquirer does not require any approvals from financial institutions or banks for the Offer.

In case of delay inreceipt of any statutory approvals disclosed in this Part Vi of the DPS or which may be required
by the Acquirer ata later date, as perregulation 18(11) of the SEBI (SAST) Regulations, SEBI mayif satisfied that |
such non-receipt was not attributable to any willful default, failure or neglect on the part of the Acquirer to :
diligently pursue such approvals, grant extension of time in terms of Regulation 18(11) of SEBI (SAST) :
Regulations, 2011 for the purpose of completion of the Offer, subject to the Acquirer agreeing to pay interestto |
the Eligible Shareholders for the delay at such rate as may be specified. Provided where the statutory approvals :
extend to some but not all holders of the Equity Shares, the Acquirer has the option to make payment to such :
holders of the Equity Shares in respect of whom no statutory approvals are required In order to complete the
Offer. i

The Acquirer will have the right not to proceed with this Offer in accordance with Regulation 23 of the SEBI :
{SAST) Regulations, in the event the statutory approvels indicated above are refused. In the event of withdrawal
of this Offer, a public announcement will be made {through the Manager to the Offer) stating the grounds and :
reasons for fhe withdrawal of the Offer in accordance with Regulation 23(2) of the SEBI (SAST) :
Regulations, within 2 (two) working days of such withdrawal, in the same newspapers in which this DPS has

been published and such public announcement will also be sent to the Stock Exchanges, SEBI and the Target
Company atits registered office.

Activity

Date of issue of the Public Announcement

Date of publication of the DPS

Date by which Draft Letter of Offer is to be filed with the SEBI

Last date for a competing offer, if any

Last date for SEBI observations on the Draft Letter of Offer (in the
event SEBI has not sought clarifications or additional information
from the Manager to the Offer)

Identified Date*

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

Eligible Shareholders

Last date for upward revision of the Offer Price

Last date by which the committee of independent directors constituted
by the Board of Directors of the Target Company shall give s
recommendalion

Date of Advertiserent announcing the schedule of activities for the
open offer, status of statutory & other approvals, status of unfulfilled
conditions (if any), etc. in the newspapers in which the DPS has been
published Wednesday, November 28, 2018
Date of commencement of the Tendering Period (Offer Opening Date) | Thursday, November 29, 2018
Date of expiry of the Tendering Period (Offer Closing Date) Wednesday, December 12, 2018
Last date of communicating the acceptance/ rejection and payment of
consideration (net of applicable taxes) or refund of Equity Shares to
the Eligible Shareholders

Last date of post offer advertisement in the newspapers in which the
DPS has been published

Day & Date
Monday, 16 April 2018
Tuesday, Oclober 9, 2018
Tuesday, October 16, 2018
Wednesday, October 31, 2018

Friday, November 9, 2018
Tuesday, November 13, 2018

Tuesday, November 20, 2018
Thursday, November 22, 2018

Monday, November 26, 2018

Thursday, December 27, 2018

Thursday, January 03, 2019

*“Identified Date" falls on the 10th Working Day prior to commencement of the Tendering Period, itis only for the

of defermining the names of the Shareholders as on such date fo whom the letter of offer would be senf.

purpose
It is clarfied that subject to Part VI (Statutory and Other Approvals) above, il the

Efigible Shareholders

(registered or unregistered) of the Target Company are gibie to participats in this Offer any time on or priorto

the date of closure of the tendering period.

LETTER OF OFFER

., PROCEDURE FOR TENDERING THE EQUITY SHARES INCLUDING IN CASE OF NON-RECEIPT OF

All the Eligible Shareholders holding Equity Shares, whether in dematerialized form or physical form, registered

orunregistered are eligible to participate in this Offer at any time during the tendering period of this Offer.

Persons wha have acquired Equity Shares but whose names do not appear in the register of members of the  :
Target Company on November 13, 2018, being the Identified Date, or unregistered owners or those who have
acquired Equity Shares after the Identified Date, or persons who have not received the Letter of Ofler may also
participate in this Offer. Accidental emission o send the Letter of Offer to any person towhom the Offerismadeor - :

the non-receipt or delayed receipt of the Letter of Offer by any such person will not invalidate the Offer in any way.

The Eligible Shareholders who tender their Equity Shares in this Offer shall ensure that the Equity Shares are
fully paid up and are free from all liens, charges and encumbrances. The Acquirer shall acquire the Equity Shares
that are validly tendered and accepted in this Offer, together with all rights attached thereto, including the rightsto
dividends, bonuses and rights offers declared thereof in accordance with the applicable law and the ferms setout

inthe PA, this DPS and the Letter of Offer.

The Open Offer will be implemented by the Acquirer through the stock exchange mechanism made avallable by
BSE inthe form of a separate window (*Acquisition Window”), as provided under the SEBI (SAST) Regulations  :
and SEBI| Circular CIR/CFD/POLICY/CELL/1/2015 dated April 13, 2015 read with SEBI Circular :

CFD/DCR2/CIR/P/ 2016/131 dated December 9, 2016.
BSE shall be the designated stock exchange for the purpose of tendering Equity Shares under the Open Offer.

In case of non-receipt of the Letter of Offer, such Eligible Shareholders of the Target Company may download the
same from the SEBI website (www.sebi.gov.in) or obtain a copy of the same from the Registrar to the Offer
(details in Part IX (3) below) on providing suitable documentary evidence of holding of the Equity Shares of the  :

Target Company.

The Acquirer has appointed Karvy Stock Broking Limited (*Buying Broker”) as their broker for the Open Offer  :

Name of Broker
Address of Broker

Karvy Stock Broking Limited
Karvy Millennium, Plot No. 31, Financial District, Gachibowli,
Hyderabad — 500 032, India

Tele No. +914033216775
FaxNo +914023311968

Email of Broker service@karvy.com

CIN U67120AP1385PLC018877

Contact Person Mr. G Suresh Kumar
SEBIRegistration Details | INZ000172733

All Eligible Shareholders who desire to tender their Equity Shares under the Open Offer would have to approach
their respective stock brokers (“Selling Broker™), during the normal frading hours of the secondary market
during the tendering period.

Aseparate Acquisition Window will be provided by the BSE to facilitate the placing of orders. The Selling Broker
can enter orders for dematerialized shares as well as for physical shares. Before placing the bid, the concemed
Eliglble Shareholder/Selling Broker would be required to transfer the tendered Equity Shares to the special
account of Clearing Corporation of India Ltd. (“Clearing Corporation™), by using the setflement number and the
procedure prescribed by the Clearing Corporation.

The cumulative quantity tendered shall be made available online to the market throughout the trading session at
specific intervals by the Stock Exchanges during the tendering period on the basis of shares transferred to the
special account of the Cleating Corporation.

Equity Shares should not be submitted/ tendered to the Managers to the Offer, the Acquirer or the Target
Company.

THE DETAILED PROCEDURE FOR TENDERING THE EQUITY SHARES IN THE OFFER WILL BE
AVAILABLE IN THE LETTER OF OFFER, WHICH SHALL ALSO BE MADE AVAILABLE ON THE WEBSITE
OF SEBI (www.sebi.gov.in)

OTHER INFORMATION

The Acquirer and its directors in their capacity as directors, accept responsibility for the information contained in
PA and DPS (e for information which has been provided by the Target Company and which has been
compiled from publicly available sources as the Acquirer has not independently verified the accuracy of such
information) and the obligations of the Acquirer as laid down in terms of the SEBI{SAST) Regulations.

The Acquirer has appointed CKP Financial Services Private Limited as the Manager to the Offer, whose
details are set out below:

Address: 906, Jay Antariksh 13/14, Makawana Road, Marol Naka,

Marol, Andheri East, Mumbai 400059, Maharashira, India

+91 9322997964/ 022 49748802

| Telephone: 64
fmgi.opencffer@ckpfinancialservices.com

Email:

Contact Person: Mr. Brijesh Parekh

|_SEBI Registration No.: INMO00012449
Kagcompmmhm Private Limited has been appointed as the Registrar to the Offer, whose details are sat
out below:

Address: Karvy Selenium Tower B, Plot 31-32, Gachibowll, Financial District,
Nanakramguda, Hyderal

bad- 500 032, India

+91 40 6716 2222

Telephone:
Fax: +91 40 2343 1551
fmgil.co@karvy.com

Email:

Contact Person: Mr.M. Murali Krishna

| SEEI Registration No.: INRO00000221
This DPS will also be available on the SEBI website (http:/fwww.sebi.gov.in/).

This Detailed Pubic Statement is being issued on behalf of the Acquirer by the Manager to the Offer i.e, CKP
Financial Services Private Limited

In this DPS, any discrepancy in any table between the total and sums of the amount listed is due to rounding off
and/ or regrouping.

ISSUED BY THE MANAGER TO THE OFFER

o CKP

Capital + Knowledge = Profit
CKP FINANCIAL SERVICES PRIVATE LIMITED

i Forandonbehalfof

through whom the purchase and settiement of the Offer Shares tendered in the Open Offer will be made. The

contact details of the Buying Broker are as mentioned below:
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DETAILED PUBLIC STATEMENT TO THE ELIGIBLE SHAREHOLDERS OF

FEDERAL-MOGUL GOETZE (INDIA) LIMITED

UNDER REGULATIONS 3(1), 4 AND 5(1) READ WITH REGULATIONS 13(4), 14(3) AND 15{2) OF THE SECURITIES AND EXCHANGE
BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011, AS AMENDED

Regd. Office: DLF Prime Towers

40 Grownd Floor, F- 79 & 80

Ckhia Phase -

. New Dy 14905 7587, Fax: +81 12 4429 26840

Open Offer (“Offer/Open Offer”) for acquisition of up to 1,39,16,676 (One crore thirty nine lakh sixteen thousand six hundred and seventy six ) fully paid up equity shares of face value of INR 10 {Indian
Rupees Ten) each ("Equity Share"), representing up to 25.02% of the total equity voting share capital of Federal-Mogul Goetze (India) Limited {"Target Company”) on a fully-diluted basis, as of the
10th (tenth) working day from the closure of the tendering period of the Offer, from the Eligible Shareholders {as defined below) by Tenneco Inc. {"Acquirer”)

This Detailled Public Statement ("DPS) Is being issued by CKP Financial Services Private Limited, the manager to the offer "Manager to the Offer”), for and on behaif of the Acquirer, in compliance with
Regulations 3{1),4 and 5(1) read with Regulations 13{4}, 14({3) and 15(2) of the Securities and Exchange Board of India (Subsiantial Acquisition of Shares and Takeovers) Regulations, 2011 and subsequent
amendments thereto ("SEBI {SAST) Regulations”), pursuant fo the public announcement dated April 16, 2018 {"PA”) in relation to this Offer filed by the Acguirer with the National Stock Exchange of India Limited
("NSE") and B5E Limited ("BSE") (collectively referred to as tha "Stock Exchanges”) in terms of Regulztion 301}, 4 and 5{1) read with Regulation 141} of the SEBI {SAST) Regulations, The PAwas filed with the
securnties and Exchange Board of India {"SEBI) on Apnl 16, 2018 and sentto the Target Company at its registered office on April 16, 2018 interms of regulation 14(2) of the SEBI [SAST) Regulations.
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THEACQUIRER, TARGET COMPANY AND THE OFFER

Information about the Acquirer

Acquirer- Tennaco Ine,

The Acquirsf isa publichy traded corperation in the United Stales of Amenica and was incotporated on Algust 26,
194596 under the name of New Tenneco Inc. On December 12; 1996 it changed its nama b Tennaco Inc, The
regéstered office of the Acquirer is located at 500 Norh Field Orive, Lake Forest, IL 60045, United Siates of
America, Its telephons number is +001 84T 482 5000 and fax nurnber s +001.647 482 5040. The Acguirer can
atsn be contacied by Email at OpenOferFMGIL@tenneco.com

Headquartared al Lake Forest, [linols, Acqurar is ona of tha word's leading designers, manufacturers and
marketers of Ride Perormance and Clean Alr products and {echnology solufions for dwersified markeiz,

moluding kght vehicle, commercial truck, of-highway equipment and e aftermarket, with 2017 revenues of

U553 9.3 billion and appromataly 32,000 emplovees wordwide. On Getober 1, 2018, Acguirer complated the
acquisiion of Federal-Mogul LLC ("Federal-Mogul’), 5 leading global supplier to onginal  equipment
manufaciurers and the aftermarkat with neardy 55.000 emplayess globally and 2017 revenues of LSS 7.8 billion.
Upon complation of the Primary Transaction {defined herein balow), 100% of the aquity of Federal-Mogul was
acruired by Acquirer and Federal-Mogul was merged wiih. and inlo Acquimer, with Acgquersr continuing as the
sLrviving company.

The Acquirer does not form par of any group and 15 a widely held isted campany with no majonty holding by a
Promoter.

The top ten {10) snareholders ferming part of the sharshalding pattesn of the Acquizer as on June 30, 2018,
bazad on the intormation comlainad in the filings made with the Undad States Sacurities and Exchangs
Lommisséon regarding the ownershipof the Acquirer s common stock, is given Delow:

Sl | Shareholder Mumbar of Percentage of
No. shares held | Total Paid up capital
1 The Vanguand Grogp inc. 4 474 G5t B.70%
2. | BlackRock Inc. 4 417, EE# B.59%
3. | Wellington Management Group LLP 3574448 7.15%
"4 | Lyncal AssetManagementL.P 2 548 567 15%
8. | Macguane Investment Management Business Trus 1,933,041 3. 78%
i Fuller& Thaler Asset Managemant Inc. 1,793,361 3.85%
T GAMCO Investors Ing. 1,498 627 2.81%
8. | Aronson+Johnson+Ortiz, LP 1,407,334 2.74%
g Cimensicnal Fund Advisors LP, 1,405,855 203%
10, | Columbia Management Invesiment Advisers, LLC | 123, 375 240%

As on date of the DPS, the Directors and key managerial personngl of the Acguirer do nol hold any inleresl/
refationship! cwnershipd shares in 1he Targat Company.

Late 2019, Ihe Acquirer plans to separate itg businass to form two new, independent comaanies, an Aftarmarkest
and Ride Pariormance company as well as a Powartrain Technology companyy. Acguirer currently expects that
the Aftermarket and Ride Performance business will be spun-out into 8 separate company and the Powertrain
Technology business will ramain at Tenneco Inc, and the Acquirer shall continue to ratain the interast:in the
TargetCompany.

The Acquérer is a pary tothe Underying Agreement (defined hessin below), pussuand to which there has beena
changs in the indirect shareholding and control of the Target Company

A5 on the date of the DPS, the Acguirer indireclly confrols the Target Company as a consequence of completion
of the Primary Transaction (defined herein belfow] on Ootober 1, 2018, Upon: completion of the Pimary
Transaction (defined herein below), Fedaral-Mogul was merged with and into the Acquires, with Acguirer
continuing &8 the Suniving company.

Thara ase no diractors apgaintad an the board of diractors of the Farget Company by the Acquires. Thane ana no
directors on the board of directors of the Target Company directy representing the Acquirer,

The equaty shares of the Acguirer are publicly fraded on the New York Stock Exchange ("NYSE™) under the
symbol TEN since Movember 05, 1959

The Acquiner has not directy acquered any Eguity Shares of the Target Company since the date of the PA and up
1o the date of this DPS. As on the date of the DPS, the Acquirer does nol drectly hold any aquity shares in the
Target Compant.

The &cquirer has not baen prohibited by the Securitias and Exchange Board of India ("8EBI") fram dealing in
secunties; B ierms of Section V1B ofihe Securites and Exchange Board of India Act, 19592, as amended ("SEBI
Act’] or under any of the reguiations mads under the SEB| Act.

The key financial infarmation of the Acquirer, &5 denved from ils audiled consolidated financial statements for the
12-months perod ended December 34, 2015, December 31, 2016 and December 31, 2007, and ils sonsolidated
financlal statements for the & month perod ended June 30, 2018 which have been subject fo Imiaed review by
the independent awditor, 5 a5 follows. The said financials have besn prepared in acoordance with
U5 Genarally Accepiad Accounting Prineiples.

Particulars For the 12- month period ending December 31 For & month Period
Period endi

2015 2016 2017 Pachal u’;g

........... _INR | USS| INR | USS | INR | USS | INR | US§

Total Revenue | 504.768.15 | 8,181 | 635,668,158 | 3.500 | 685,565.54 | 0.274 | 2 377.823.0 | 5418

Net Income 1781556 | 241| 26.316.77 | 456 | 15302.16| 207 | 788374 108

Basic Earnings 20939 | 405 47015 | £.38 2052 | 393 156,72 | 212

Per Shars (EPS)

Net Worth | 3430050 | 464 | 4583257 | é20 | Sq8st24| 742 | SeaESTR | 7H

Shareholdor’

Fund

hgles:

& Al UisE amounis exce EFS ave in mifions,
b ANINE amounisexcept EP S are in milions.
G, Since the financis of he Acguiner ane presenfad in USE, a translation (comanignce kansiation) of steh

financials imto INR Has been adopfed. The USS fo INR conversion has been assumed &l the reference rate ol -

LSS 1= INR 73,8225 a5 on Ocloher 8, 2018, (1 &, thelast working day prior o the dale of the DPS) [Source
wwe Mol ong fn. Efoctive July 10, 2018. Firancia! Banchmarks india Private Limited (FBIL) has assumed the

responsibiity of computation and disgsemination of reference rafe for USSANR amd exchange rafe of other

magr slarances from RE1L
d. The financial information for the Anancial years snding Decamber 31, 2015, 2016 and 2017 set forth have

been extfracied from the aidited consoiidated financial slatements of the Aogufer 25 &t and for the fnancial |
years ending December 31, 2015, 2016 end 2077 and have been prepared inaccordance with US Genarally .

Azcepled Arcounting Prngiples

Thess financial statements have been audited by PrcewalerhouseCoopers LLF the independent sudiforal
the Acquirer Fanancia! informalion prasented above for the perlod ended June 30, 2018 5 unavailed and -
has bean reviewed by the Acquirer s ndependent sudilor and is included as Parl | of the Aogidrer's Quanafly |

Repor on Form 10-0 filed with ihe United States Secuniies and Exchangs Commission ordugust 7, 2018,

i Total Revenue includes net sales and oparating revenues.

ii.  Netincoms is axchuding incoma attributable to non-controdiing ntarest.

fil. Net worth incisdes commmon stock and accumiiated other comprehensive loss, refamed samings

(accumulated deficit), premium on comman skock, other capitel surplus and non-conirolling interest -

exchuding Treasury Shares,
Dietails of selling shareholders, if applicable
Mot apphicable as this Oifer is being made on account of the Underlying Agreement [defined harein: balow)
pursuant bo indirect acquisition of condrol over the Tanget Company by the Acquirér upon soowsition of Federal-
Mogui amd not a5 a result of a direct acquisition of egaty shares, voling fights orcantrol of the Target Company.
Flezze see section O for more delaiis
Datails of tha Target Company: Faderal-Mogul Goetze {india) Limited
The Tasget Company, a public limtad company and having its registerad office a1 DLF Prime Towers, 16 Geound
Fioor, F-T9& 80, Oxhla Phase- |, Mew Delhi= 110020 was inconporated on Movembar 26, 1954 under the faws of
India. 115 {elephone number is +81 11 49057507 and fax number is+31 12 44292640
The Eguity Shares are currently ksted on BSE [Sorip Codes 505744, (Sowce: B5E wehsile) and MNaE
(FMGOETZE) (Souwrce! NSE Websits)
The Equity Shares are mfrequently fraded on BSE and NSE in terms of Reguiation 2(1)()) of SEBI (SAST)
Regulations.{Further details provided in Part Y bedow {Offer Prica)),
A5 on e date of this DPS, the tolal authorized share capital of the Tangel Comgany is INR 80,00,00,000 (Indian
Rupeas Eighly crore} consésting of 8 00,00.000 {Eight crone) edquity shares, The totsl paid-up share capital of the
Targel Company s INR'55.63.21, 320 (Indian Bupees Fifly five crore sisfy thrae iakh twenty one thewsand and
three hundred only) consisling of 5,56 32, 130 {(Flve crore Rty six takh thirly two thousand one hundred and Birly)
equity shares. As al March 31, 2018, the Target Company doas not have-any oulstanding parlly paid-up shares
or any shares underlockin. (Source: BSE Websitz and Targe! Company confimation)
Az on ihe daie of this DPFS, there are no [i) parly paid-up Equily Shares; and [i) oulstanding convertible
sacuriies | instruments (warsants | fully convertible debaniures [ partly convertitde debenturas [ employees stock
options [ depository receipts of othar converlible: instrumanis) ssued by the Targat Company. (Sowns:
www.bsemdia comr and Tenge! Company confinmations)
The Targai Company has:not enderad into any related parly iransactions in the course of s business; with the
Acnuirer,
The key financial information of the Target Company, as derived from its audited consolidated financial
slaternents as al and for thed 2-manths penod ending March 31, 2018, March 31, 2017, and March 31, 2016 and
fimited raview unaudited consofidated financial information for tha 3 month period ended June 30, 2018,
prepared i accordance with Indian Generally Accepied Accownting Principles aqe a5 follows:

Particulars For the 12 month period ending 31 March | For the 3 month period
2016 2017 2018 ending 30 June 2018

Tatal Revenue 1351228 14,284.00 1371364 347198

Net Income 475,86 T72.84 353,19 21344

Basic Earnings Per Shara [EPS) 3,56 15.05 17,29 025

Net Worth! Shareholder’ Funds 584600 EA71.31 7.628.73 FO2T0d

Moz

a Al amounts are ln INR-in milian, excepl per share dala,
b Audiled consobdated fnancial statements as af and for the 12-months penod ending Marah 31, 2096 are

prepared as perAccouiing Standaras (AS], wheraas avditad consolidated fnancial sfatements as af and for '

the 12-months penod ending March 31, 2017, March 31, 2078 and a5 &t and for the 3 month penod ending
Juvne 30, 2018 are prepared &5 per Indfan Accounting Slandards (nd AS).

¢, Tofal revenue inoludes revenue fromaperafions and ather incames.

et incoma is profil after mimorty interestiorofil for the year atbiutabie fo ownerod fie company

L

a. Net worth incluges share capifalfoquity share capital, reserves & suples‘other aquly and minontyhnon-

condroding interesf.
(Source: Target Company Annual Repors are avetabie on BSE website for year ending on March 31, 2016,

2017 and 2078 respechvely and imifed review unaudied sonsoidaled fnancial information for the penod -

anding Juma 30, 2018 was provided by the Targal Company],

-
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Details of the Offar

This Offer-is a mandatory offer made under Regulations 310, 4 and 51) raad with Begulation 1344} and in
arcordance wilh Regutations 15(2) and 15(3)of the SEBI {SAST) Regulations.

The Acquiraris making the Offer for acquasition of upte 1,38,16,676 (One crore thirty ning lakh sixteen thowsand
six hundred and seventy six) Equity Shares, having face value INR 10 &ach, representing up o 25 02% (bwenty
fiver point Zarn twa par cant) of the fully diutad voling eguity shara capital of the Target Company as of tha 10th
working day from the closure of the tendering perod (*Offer Size’). The Offer is being made to all the public
shareholders of the Target Company. 8., sharsholders other than the promoters ard promotsr group of he
Tangel Company, the-Acquirer. parties (o the Underlying Agreamant including persons deemed to be acting in
concen with the Acquirerand persons desmed i0 be actmg in -comceri wilh the paries: (0 the Underhing
Agresment in lerms of Reguiation Ti6) of the SEBI (5AST) Regulations ("Eligible Sharsholders”)

All Equity Shares validly tendered by the Eligible Shareholders of the Targe! Company in this Offer will be
acguired by te Acauirer inaccordance with the teems and condifions sat forth inthis DPS and 2z will be setoulin
e latter of offer that will ba 1ssued in relation to this Ciffer ("Letter of Offer”). The Eligile Shareholders who
terder their Equity Shares in this Offer shall ensure that the Equity Shares are clear from all liens, charges and
encumbsances. The Acquizer shall acquire the Equity Shares of the Efigible Sharehoiders who validly tandes
their Equity Shares in this Cffer, together with ali rights atached thereto, including all ights to dividends, bonuses
and rights offers declared thereal

This Offer is being made at a price of INR 420.05/- {Indian Rupess Four bundrad and bventy and Paise Five anly)
per Equity Share [*Offar Price”) which inciudes interast computad at ihe rate of 10% (tan par cant) par annum fos
the period between Aprl 10, 2018 [i.e., the date of execulion of the Underying Agreement)and the date of this
OPS In terms of Reguiation B(12) of SEBL{(SAST) Regulations.

The Offier Price will be paidin cashin accordance with Reguiation 90 1)(a}of the SEBI (SAST) Reguiations.
Invwigw of an application made by the Acguirer befora the Compelibor Commission of India ["CEF ) under section
f(Z] of the Compelition Act. 2002 read with the Competition Comméssion of India (Procedure in tegard to
transaction of business relaling 1o combinations) Regulations. 2011 (*Combination Regulations’), the CCI
vide ds order daled June 5, 2018, opined that the groposed combination is not ikely 1o have an appreciaoie
advarse effect on competiton i India and approved the same ("CCl Approval). Other than the approval
menticned aforasaid, 1o the bestof the knowladge of the Acguirer, there are no slatulory or reguiatory approvals
requirad by the Acquirer to compéete this Offer. Howewver, in case of any statutony or requiatory approvals being
required by the Acquster at a later date befors the dosure of the tendering period. this Ofer shall be subject to
sich approvals and the Acguirer shall 1ake necessary steps including filing of applications to obdain such
approvals.

The Acguirer shall have a right notte procesd withthe Offerinaccordance with Regulaiion 23 of the SEBI {SAST)
Regulatons, in the event any applicable statubory approvals required fo be obtained are refused. The Acquinss
shall alzo have a nght 1o withdraw the Offer in terms of Regulation 23(1)(c) of the SEBI (SAST} Reguiations. In
the event of withdrawal of the Offer, a public announcement will be made (throuwgh the Manager fo the Offer)
siating the grounds and reasons for the withdrawal of the Olfer in accordancs with Regulation 23(2) of the SEBI
[SAST) Regulations, within two (2) working days of such withdeawal in the sama nawspapars in which the DPS
has been published and such public ahnouncement will also be sent to the Stack Exchanges. SEBI and the
Target Company alils registenad office,

Al Equaty Shares tendered in acceptance of the Offer will be acquired by the Acquirer subject fo terms and
poadilions set oul in the OPS and as will be sed oul in he ter of offer thal will be issued in refation fo the Offer
("Letter of Offer’).

The DPS i3 baing published in the foll swing newspapers.

Newspaper Languags Edition
Business Standard English All
Businass Standard Hindi All

danzatia Hindi {Regional) Ragional

Mon-resident Indian ("MRI") and overseas comporate body (*OCB") holders of the Equity Sharss, o any, must
obtain all requisite approvals raquired fo tender the Equity Shares hald by them, i thes Offer (including without
limétation thie approval from the Reserve Bank of india ("RBIT}, since the Equity Shares validly tendered in this
Ciffer will be acquired by & non-resident entity) and submi sech approvals along with the documents requred to
accapt this Offer. Further, f holders of the Equity Shares who are nol parsons regisent in India (including NRls,
OCBs, foreign portfolic mvestors ("FPIST) and foreign institutional investors ("FHs™)} had required any approvals
(Inctuding from the RBI or the Foraign Investment Promotion Board ("FIPBT) or any other requiatony body) in
raspect of the Equity Shares hald by them, they will be required to submit such previols appetvals that they
wiukd have obtained for holding the Equity Shares, along wath the other documents required fo be tendered to
accept this Cdler, In the evend such approvals are not submeted, the Acquirer resarvas the nght [0 reect such
Equity Sharas tanderadin thes Offar.

This Offer is rot conditional upon any mesimum level of acceplance In lerms of Regulation 18(1) of SEBE{SAST)
Regulations. This Offer is @ mandatory offer in compliiznce with Regulations 3(1), 4 and 511 jof the SEBI {SAST)
Regulabons

This Offer e not acompeting offer in terms of Regufation 20 of the SEBI{SAST) Regulations.

Im terms of Regulaton 25(2) of the SEBI [SAST) Regulations, cumrantly the Acquirer does not feava-any intention
Iz sell, lease, dispose-off or otharwise encumber any assels of the Targat Company or any of ds subsidiares in
the succaading 2 (twa) yaars fram the complation of this Offer, axcept in the ordinany coursa of business of he
Target Company and ofher than as already agreed, disclosed or pubiicly announced by Targed Company.
Consaguent o acquisiton of Equity Sharas pursuant io this Offer. tha public sharahcidang in thae Targat Company
may T8l befow the kevel required for continued #sting. To the extent the post-Odfer holding of the Acguirer in the
Targel Company exceeds the maximum pemmissiée non-pubbc sharshokding under the Secunties and
Exchange Beard of Indiz [Listng Obligafions and Disciosure Reguirersents) Regulations, #2015 ("Listing
Regulations”) and the Securties Contract (Regulation) Rubes, 1957, as amendead (the "SCRR"), the Agquirer
undariakes to redune ifs sharehoiding 1o the leves stipudatad m the Lizting Ragulations and SCHR within the tims
specified inthe SCER.

The Acquirerhas no intent 1o delistthe equity shares of the Target Company from the Siock Exchanges.

The Masager 1o the Offer does not hotd any Equily Shases a5 on the date of the DPS. The Manager o the Offes
further declares and undarakes not to deal, on ds own account, inthe Equity Sharaes during the Offer Period.

T Aculrar will not sell any of the existing equity sharas of the Target Company held indirectty during the Offier
Feriod

BACHGROUND TO THE OFFER

Thes Offer is a mandatory Cifer in compliance wilh Regulations 3{1), 4 and 5(1) of the SEBI (SAST) Regulations
and is being made a5 a resuft of an indirect acquission of votig righls & and conbrol by the Acquirer over the
Target Company under the terms of the Underdying Agreement (as defined below)

Oin Apni 10, 2018, the Acquirer ennounced that it had entered into a definilive agreement dated as of April 10,
2018 ("Undertying Agreamant’) with lzahn Enlerprises L P ["IEP7), American Entertainment Proparias Corp.
[“Satler”) and Federal-Mogui to acquire the cwnership of Federal-Mogul. The transaction contermglatad undar
the Undertying Agreement has been concluded on Dotober 1, 2018 (*Primary Transaction'),

Dn Ociober 1, 2018, Acguirer completed its acquisition of Federal-Mogul pursiant tothe Underlying Agreement.
Following the completion of the Prmary Transaction, Federal-Mogud was merged with and into Acquirer,
with Acquirer confinueng as the sundving compary. As considesation for the acquisition, Acquiner paid the Sefier
L5% BOO million in cash, issued 6n aggregate of 5,651,177 shares of Class A Vioting Common Stock (par valus
USS0.0%) and 23,793 669 shares of Class B Non-Voling Commeon Stock (par value US3 0,01} of Acguirer, and
aleo aszumed Federal-Mogul debt.

Lata 2019, the Acquear plans to separate s business o form two new, mdependent companias, an Aftermarkat
and Ride Peformance company as well 85-a Powesirain Technology company. Acquirer currently expects that
lhe Aftermarket and Ride Pedormancs business will be spun-oul inle 2 separate company and the Powerrain
Technotogy business will remain at Tennaco inc. and tha Acquiner shall continue fo retain the intarast in tha
Target Company.

Fodlowing the consunymabion of the propesed spin-off, Acquirar’s board of directors has selecied Brian- J.
Kesasler o serve as the Chief Executive Officer of the Afermarkst and Ride Performance company and Rioger J
Weod o serve a5 Chiefl Executive Officer of the Powertrain Technobogy company, The Acquirar aksa annownced
the expanszion of its board of direciors from 10 to 11 members and the electicn to tha board of direcloss of Mr.
Keith Cozza, President and CEQ, |EP effectrve October 1, 2018, maccordance with the Underying Agresment
Federal-Mogul Holdings Limited hofds 60.05% and Federal-Mogul Vermogénswerwatungs GMEH holds
14.93% ol the voling share capital ol the Target Company and baoth are also the exisling promaters of the Targel
Company. 100.00% of the paid-up equity share capital of Federal-Mogul Holdings Limited and Fadaral-Mogul
Vermogensverwaltumgs GMBH were indirectly hetd throwgh a chain of subsedianies by Federal-Mogul, Federal-
Mogulin e was 100% owned by the Sefler unts October 1, 2018 Upon completion of the Primary Transsction,
100% of the equity of Federat-Mogul was acquired by Acquirer and Federal-Mogul was merged with and o
Acquirer, with Acguirer continuing as the surviving comparny:

100% equity mterestin Federal-Mogul was trangfemed from thie Seller to the Acquiner pursuant to the Underying
Agreerment on Ockober 1, 2018, Upon compledion of the Pamary Transaction, 100% of the egquity of Federal-
Mogul was acquirad by Acquirer and Federal-Mogul was mergad with and indo Acquirar, with Acguirer continuing
as the surviving company. This resulted in indirect acquisition by the Acguirer of 74.98% of the voling share
cagital and indirecl change of control of the Targel Compary,

Primary Transacton constitubes an indirect acquisition by Acquirer of the Targst Company under Regulations
3(1). 4 and 5[1) of the SEBI{SAST) Reaulations.

The Primary Transaction was concluded on Oclober 1, 2018, In terms of Reguiation 5(2) of the SEBE {SAST)
Reqgulations, the Primary Transachon s neither a deemed direct acquisiticn, noris a zpecific value-attributable to
the Equity Shares of the Target Company,

I ierma of the proviso to Reguiation 13(4) of the BEBI (SAST) Regulations, in the case of an indirect acquisition
whach is nof & deemed disect acquisition, & detailed pubdic statement is required to be issued by the Acquirer no
|atar than five working days of he complation of the pramary acquisiton of sharas or voling fghts in, or confrol
over the company or enlity holding shares or vofing rights in, or control over the farget company. Since the
Primary Transaction was concluded on October 1, 2018, the transfer of control of the Target Company from he
Stllar o the Acquirer took place on Octobar 1. 2036 and therefora this OPS is baing issued in terms of Requiation
13(d) of the SEBI{SAST) Regulations.

The completion of the Primary Transacton rasulted inan indirect acquisition of 74.98% o the volingshare capital
of Targel Company by the Acquiter

SHAREHOLDING AND ACQUISITION DETAILS

The curment-and proposed shareholding of the Acguirer in the Tanged Company and the detaits of their
acguistions ars as follows:

Details Acquirer

Mo. of Equity shares hald Percantage )
Shareholding as on the date of PA il hid
Equity shares acquired between the Acquirer acquired indirect control aver 74 58%

PA date and the DPS date 41,715,454 equity shares due b acquisition
of Federal-Mogul. Federal-Mogul owned
Federal-Mogul Holdings Limited and
Federal-Mogqul Vermooensvensalungs
GMBH through a chain of subsidiaries,
Upan complation of the Primary Transaction,
100% of the squity of Federal-Mogul was
acquired by Acquirer and Federai-Mogu!
was marged with and into Acquires, with
Acquirar continuing as the suriving

1.

10;

i

company. Federal-Mogul Holdings Limited
hetos 60.05% and Federal-Mogu
Vermogansverwaliungs GMBH holds
14.893% of the equity vofing share capital
of the Target Company.

Acquirer's indirect and direct shareholding
i the Target Company, will ba 41,715 454
eaquiby shares and 13 216,676 Equity Sharas
respectvely. Accordingly, the aggregate of
aquily sharas drecly and indirectiy owned
by the Acquirer would be 55,632,130
equily shares

e

As of the date of this DPS, the Acquirer and ds Directors do nol bald any shares in Targel Company excapt thal
the Acquirar indirectly holds 41,715,434 equity sharas of the Target Company pursiant fo the consummation of
tive Primary Transaction contemplated by the Underlying Agreement, | e, pursuant fo the acquisition of Federal-
Magul by the Acguirer. Upen compledion of the Primary Transaction, 1005 of the equily of Federal-Mogu! was
acguired by Acquirer and Fadersl-Mogul was merged with' and into Acguirer, with Acgoirer continwing as the
sunviving comgany, Further, save a5 sel oul abowe, neither the Acquirss nor its directors deectly hold any equity
shargs of the Targat Company, and have not directly acquired any eguity sharas of the Target Company during
the 1Z'moniths prior 1o the-date of the DPS ofherthan as staled above.

Assuming full accaptanca under the Offer, the Acgueirer shall (i} directly own 13,316,676 Equity Shares of tha
Target Company representing 25.02% of the equity voting share capitat of the Tarnget Company: and (it} indiresthy
ownd 1,715,454 equity shares of the Target Company represanting 74.88% of the aquity voting share capital of
e Target Compassy through imdirect ownership of Federab-Mogul Holdings Limited and Federak8ogul
Yermogenaverwallungs GMEH which in lum hold S0.05% and 14 83% of the equity voting share capital of the
Tatgel Company, respactively. Tharafore, assuming full acceptance of the Offer, the Acguirar shall dreetly /
indirecty own 55,632,130 equity shares reprasenting 100% of the equity voling share capial of the Tamget Company.
Conssquent to acquisition of Equity Shares pursuant io this Offer, the public shareholding in the Targat Company
may fall basow the kevel reguired for continued Bsting. To the extent the post-Offer holding of the Acguirer in tha
Targel Company exceeds the maximum parmissible non-public sharaholding under the Listing Regudations and
SLRR, the Aoguirer underiakes to reduce itssharehoéding to o leve! sfipulated inthe Lizting Regulations-and
SCRR-within the time spacified in the SCRR. The Acquirsr has no intent 1o defist the equity shares of the Tangst
Company from the Stack Exchanpes,

OFFER PRICE

The Equity Shares are isted on the BSE Limsted, having Scrip Coge: 505744 and Scrip 10: FMGOETZE and
MSE Limited, having Symbal FMGOETZE

The Equity Shares of the Target Company are infrequently iraded, within the meaning of Requiation 201)() of the
SEBI{5AST) Regulatons.

The annualized rading urnover, based on the trading volums in the Equily Shares of the Targe! Company on the
BSE and MNSE duringApril 1, 2017 1o March 31, 2018 {twefva calendar monthe preceding the maonth in which thia
PAwas issued), was asunder;

Post offer shareholding (On fully
diluted basis, as an 10th working day
after close of the endering period)
{assuming full acceptance under

the offer)

100%

Sfock Mo of equity shares traded during | Total number of listed | Annualized trading
Exchange| the 12 (twelve) calendar months | equity shares during | turnover {as a % to total
priar to the month in which this period listed equity shares)
the PA was issued
BSE TI7401 556,32 130 1.4%
NSE 2578317 556,32, 130 | 4 6%

*Eince the fraded fwrvovaron BSE and NEE dunimg the lwelve catendar imonths emding March 31, 2018, /s less
than fan percent of the folal number of shares of such class of the Targe! Company; the shares of the Targe!
Company ara infrequently fradad in ferms of the SEBI (SAZT) Reguantons.
The Ofter Prics of INR 42008/ { Indian Rupees Four hundred and twenty and Fase Five ondy) per Equily Share
iz justifind in farms of Regulatone B3} and 8(4) of SERI{SAST) Raguiations. ir view of the dollowing!
a) | Highest negatialed price per Equity Shars of the Tange! Company far any | MN.A,
aCguisifion under an agreement abirachng the obligation fo make the
Pa of the Oer
b | The wolume-weighted average price paid or payable for any acquisiion, MLA,
whether by the Acquirer of by any persan acting in concert wilh the
Acquirer, during tha 52 {fifty-two| weeks immadiately praceding Apnl 10,
2018 [being the earfier of, the date on which the Primary Transaction is
confracted, and the date on which the ivention or the decision to enter
into e Primary Transaciion is announced in the public domain}
ch | Heghest prica pald or payvabée for any acguisition. whather by the Acqurer | NA,
or &y any person aciing in concert with the Aoguirer, during the 26
(hwenty-six) weeks immediately preceding Aprl 10, 2018 [baing the aarer
af, tha date on which the Primary Trarsaction s confracted, and the dats
on which the interticn or the decigson fo enter info the Primary Transaction
i5 anncunced in the public domatn)
d) | Highest price paid or payabie for any acgquisition. whether by the Acquirer | N.A,
or by any parson dcting in concert with the Acguner, befwaen Apdl 10, 2018
[being the earler of, the date on which the Primary Transaction is
confractad, and the date on which the miention or the decssion to enfer
into the Primary Transaciion & announced in the public domain, and the
date of the PA
) | Voluma-weighted average market price of the Equity Shares for a period
of G0 (sixty) trading days immediately preceding Aprl 10, 2018 (bsing the
garler of, the date ca which the Primary Transachon & contractes, and tha
date onwhich the intenkion or the decision to enter mito e Primary
Transaction |5 announced in the publc domadn), 85 traded on the siock
enichange whers the mgimum volums of trading in the Equily Sharas of
the Target Company are recorded during such period, provided that such
Equity Shares are fraquently traded
fi | Fair price of the Equity Shares based on valuabon parameters including
book walug. comparable rading companies and other such paramsilars as
are customary for valiation of shares of such companies under Reguation

M.A, (85 aquity shares of
the Target Comnpany are
listed on BSE & NSE
and are infrequenty
traded wihin the
tneaning of Regulation
2{1}{j) of the SEBI
tSAST) Regulatons)
INR 39786 (Indian
Rupees thrag hundréd
and ninety seven and

Bi4) of the SEBI {SAST) Regulations Paise Sidy six only) per
Equsty Share thigher of
[Source: [1) Valuation Repod daled 16 Apel 2018 prowided by MSRA & the twa fair valees from
Associates (BO0 Associate in indis). Cherersd Accountants and the Valuation Reports)
{2] Vatation Report dated 16 Apnl 2018 providad by J.D. Jhaver &
Azsociates, Charered Accounfants)
Prioe besng offered by the Acquirer in Public Announcement dated INR 400,00
April 16, 2018
o). | Price of INK 420.05- (Indian Rupees Fourhundred and twenly and MR 420,05
Paise Five anly) including imterest in terms of Regulation 8{12) of the Please refar Note
SEBE (SAET) Requlatons [1] and [2] below.
hy | Per Equity Share valee, as réquired under Regulation B(5) of LA,

SEBI (SAST] Requlations.
Note [1] In aceordance with Requiation 8{12) of the SEBI (SAST] Requlations, incase of an indirac! acquisiion
oifigr than indirect Bogquisiion refermed n Reqidation 5(2)of SEB] [SAET) Regulations, the offer pnce shail sfamd
enhanced by an amount equal o & sum defermined af the rate of 10% (fen peér cent] per anmum for the period
betwesn the eanior of the dale on wiich Bhe primary aoguisition is confrached or the dale on vahich Bhe-infenfion or
tha decision to make the prmany acquisilion is announced in the pubic domain, and the dafe of the defaied
pubiic stafement, prowvided that such perod is morg than five warking days.

Mofe [2] For disciosure purposes. e Offer Price has been rounded fo fwo decimal places,

in compliance with Requiation 5(12) of the SEBE [SAST) Regulations, the Offar Price of IMR-400.00 {Indian
Rupees Four hundred only) per Equity Shars has been enhanced by INR 20005 (Indian Rupsss Twenly and
Paise Five only} par Equity Share, being the interest datermined at the rate of 10 par cent per annum for tha
period between the date of the Linderving Agreement (agreement tiggenng the Offer) L.e., April 10, 2018 and the
date ofthisDPS

MEKA & Associates, Chardersd Accountants (Address: Floor 3, Enferprse Centre, Nehru Road, Near Domestic
Airpar, Vile Parle (East). Mumbai - 40005949, India; Telaphone: +81 22 35521600, Firm Regisiration Number:
105047W] in itz report dated April 18, 2018, has confirmed the valuation of Equity Shares taken into account for
the: computation of the Offer Prics, In addition to this, J.0. Jhaver & Assocates, Chartered Accountants
(Addrass: A-105, Silvar Arch, Ceaser Road, Opp. Mayfair Meredian, Andher (Wesl), Mumbai- 400058, Indis;
Tetephone: +31 22 26730595, Firm Registration Mumber: 111850%) in fs report dated April 18, 2018, has aiso
confirmed the valuation of Eguily Shares taken into account for the computation of the Cffer Price.

There have besn no corporaie sclions by the Target Company warmaniing adjustment of any o the relevant price
pararmeters under Regulation Bi9) of the SEBI {SAST) Raguiation as on the date ol this DPS

There has been no rewisson in the Cifer Price or Offer Size as of the date of this DPS except for enhancement of
Offer Price to the eident of nterest component as axplainad in cause 4 of this section. If ihese is any révision in
tme Ofer Prce on 2ccount of fulure puschased compesing offers, swch reviston will be done only upto the period
prior o commencement of the last three workng days bafore the commencement of the tendaring penod of the
Offer in accordance with Reguiation 18{4) and Regulation 18{3) of tha SEBI {SAST} Requiations. Intha avantal
such revision, the Acguirer shall (i) make corresponding increases o the amounts depositad in the Escrow
Accound including by enbiancng bank Guarantea; (I make a public announcament in the same newspapers in
which DP3 has been publishad; and (i} sirmuttanequshy with the issue of sech anpouncamend, inform 3EBI,
Stock Exchanges and the Target Company at s regisierad office of such revision, The revised Offer Price would
b paid to &l tha Eligible Shareholders whase Equity Shares have been acceptad under the Offer,

Irespeatve of whather a competing offer has been made, Acquirer may maks upward revisions (o the offer prics,
at any firme pnor to the commancament of the st three working days before the eommencemant of tha lendering
period i.g. upio November 22, 2018 {Thursday).

If the Acquirer acquires or aaress to acquine any shares or vobing rights in the Target Company duning the offer
penod, whether by subscription or purchasa, at & price higher than the offer price, the offer prce shall siand
revisad o the haghest price pasd or payable for any such acguistion i leems of Reguiation Bif) of Regulations,
Frovided that no such acquisstion shall be mede after the third working day proor to the commencemeant of the
tendering period and bl e expiry ofthe lendenng perod,

If the Acguirer acquires equity shares of the Target Company during the period of twenty-six weeks after tha
tendaring pariod at @ price higher than the Offer Price, then the Acquirer shall pay the diference between tha
highast acquisition price and the Ofer Price, fo all sharaholders whose shares have baan accepted in Ofar
within sixty days from the date of such acqussition, However, no such difference shall be paid in the event thal
such acquisdion is made under an open offer under e SEBI{SAST) Regulations, or pursuant to SEBI [Delisting
of aquity shares) Requiations, 2009, or open market purchases made in the ordinary course on the stock
exchanges, not being neqobated acquisdion of shares of the Target Campany in any form,

FINANCIAL ARRANGEMENTS

Thee Tota! fund requirement or the maximusm consideration for the Offer assumang full accepiance of the Offer
(including interest component fo the Offer Price) is INR 584 56,89, 763, 80/- (indian Rupees Five hundred gighty
fewur crore fifly-six takh ninedy ning thousand seven kundred and ity theee and Paise Eighty only)*Maximum
Consideration’).

The Acquirer hasadequate resources to maet tha financial reguirement of tha Offer in terms of Regulabion 25{1),
271) ta) & {b) of the SEBI (SAST) Regulations. The Acquirer has made firm arangement for the resources
requirad o complate the Offer in accordance with the SEBI [SAST) Requlations and hence the Acquirer is abla (o
imgpdemnant the Ofar,

The Acquser has ghvan an undertaking 1o the Manager to the Offar 1o meet the paymant oblgations under the
Ofer in accordance with fs terms, Source of funds shall be & combination of Acguirer's cash and cash
equivalents together, if necessany, wilh undrawn crédit lines available with the Aoguirer, JPMorgan Chase Bank
WA "JP Morgan’), by its leter dated Octobar 1, 2018, has confirmad that the Acquirar has creditines availabla
with undrawn amount of credif ines svailabée o the Acquirer as of such-date that are, in the aggregate,
substantally in excess of the Maximum Consideration, Funds avadable with the Acquirer logether with tha
aforesaid undrawn credit lines are egual 0 or mora than 100% {one hundred percent) of the Maximem
Corsiderslion and as on October 1, 2018 areavaiable tothe Aoguirer for fulflling its payment obligations under
e Offier,

On behaif of the Acquirer, JPMorgan Chase Bank M.A, having its head office in India at J.P. Moman Tawer, Off
C3T Road, Kalina, Santacruz Easl, Mumbai 400088 and carmying on busingss as a scheduied commercial bank
under the laws of Indsa and acting through its branch in India located at Mumbai {"Guarantor Bank”) has issued
an unconditional, imsvocable and on demand bank guarantee dated Ootober &, 2018, having Bank Guaranies
Mo, AINMUS00362 in favor of the Manager to the. Offer for 2n-amount of INK 133,45,76,648 (Indian Rupeas
One hundred tharty three crore forty fve fakh seventy six thousand six hundred and forty eight only) ("Bank
Guarantee’). The Bank Guaranles 1 valid up to March 31, 2019, The Manager fo the Offer has been duly
authorized to reafize the valug of the Bank Guarantee in terms-of the 3EB! {SAST) Regulationz. The Acquirar
undertakes that in case the Offer is not completed within the validity of the Bank Guarantes, then the Sank
Guaraniea will be further extandad al least uplas 30 (thrly) days from the date of payment of consideralion 1o
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Eligible Sharehoikders who have vadidly tendared the Equity Shares in (e Offiée, as required undar Regulation
17i6] of SEBI{SAST) Regulations. The Guarantor Bank s neither an affiliate of nor falls within the 5ame group as
thatof the Acqusrer or the Target Comgany,

rvacdtion to the Bank Guarantae, the Acquirer, Manager 1o the Difer and JPMorgan Chase Bank N A kaving 2
head office in India at J.P. Morgan Tower, Off C3T Road, Kalina, Santacruz East, Mumbai 400088, and camying
on business as @ scheduled commercial bank under the laws of India and acting through its branch i India
located at Mumbal ("Escrow Bank'}, have entered into an escrow agreement dafed Qctober 1, 2018, "Escrow
Agreement’). Pursuant to the Escrow Agreament, the Acquirer has established an escrow account under the
narme and fitke of Tenneos Escrow Account” ("Escrow Account”) with the Escrow Bank and has deposited cash
of an amount of INRS,84 57 666 (Indian Rupees Five crore aighty four iakh fifty seven thousand six hundred and
sixty six-only) betmg more than 1% (ong percent) of the Maximum Consideration, in the Escrow Account in
accordance with Regulation 17(4) of the SEBI (SAST) Regulations. The Manager 1o the Dffar has been duly
suthorized to realize the value of the aforesaid Escrow Account in terms of the SEBHSAST Regulations.

The amount deposited i the Escrow Account, along with the Bank Guarantes amount are in excess of 3 sum
tofal of i) 25% of INR 500,00,00, 000/ (Rupeas five hundred crora) oul of the Maximum Considaration; and {is)
10% of the balance of the Maximum Consideration, as required inder Regulation 17(1) of the SEBI {3AST)
Reguialions.

In case of any upward ravision in the Offar Price or Ofter Size, the Acquerer shall make further deposi inlo e
Escrow Account andior enhance the Bank Guaraniee, prior o effecting such revieion, to ensure comadiznce with
Requialmns 17(2) of the SEBI {SAST) Ragulations,

The Acquirar is awase of and will comply with their obligations under the SEBI (SAST) Regulations and bl they
have adeqguate firancial resources tomeet the Dffer obligations under the SEBI {SAST) Regulations.
MSHEA S Azsociates, Charbarad Accoundanis {Address: Floor 3, Endamprse Cantre, Nehru Road, Mear Domeslic
Airport, Vile Parle (East), Mumba: - 400099, India; Telephone: +81 22 33321600; Fax number: +81 22 2439
AT00: Firm Regisirafion Member: 105047W) hae confirmed, by way of 3 cerlificate dated Cetober 5, 2012, ["Firm
Financing Certificate’), hat the Acquirer has adequats financial resouroes through verifiabls means available
for meating thairobligabionz undes the SEBISAST) Reguiaticns for a value up o the Maimum Considaration
On the basis of the aloresaid financial arrangaments and the M5KA & Associates Firm Financing Certficate, the
Manager to the Cifer confirms that firm amangements for funds for payment through verifiable means are
piace o implament this Ofar,

STATUTORY AND OTHER APPROVALS

In view of an application made by the Acguirer before the CC| under saction B2} of the Compelition Act, 2002
read with the Combination Regulabons, the COI wide ds order dated June 05, 2018, cpined that the proposad
combination i mol Baly to-have an appreciable adverse affect co compedition in India and approved the same
['CCl Approval’). Giher than the GG Approval, to the best oithe knowledge and belied of the Acquirer, a3 on the
date of tha PA and this DPS, there are no stalutory approvals reguired for the acguisition of Equity Sharas o be
tendered pursuant to this Offer. if any statutory approvals are required or become applicable, the Offer would be
subgect 10 the recaipl of such other statulory approvals and the Acquires shall Lake necessary steps including
filing of apphcalions to obtzin such statulony approvals. The Acquirer will nod proceed with the Offerin the event
Ihat such statutory approvals that are requered ane refused in terms of Regulation 23 of the SEBI (BAST)
Requiations.

MRl and COB hokders of Equity Shares, f any, must cdain 88 requisite approvals requirsd to tender the Equity
Sharas heid by them pursuant to the Offer (including without limitation, the approval from the REBI or athes
suthorily) and submit such appeovals, aloag with the olher documents required in terms of the Letier of Oifer.
Further, if holders of the Equity Shares who are nol persons resdent in india (including NRis. OCBs, FPIs,
Cualified Foreign Investors {("QFls”) and Flis) had required any approvals (inceding from the BB or any ofher
ragulatory body) in respect of the Equity Shares hebd by them, thay wil be reguired 1o submil the pravious
approvals that they would have obtsined for hosding the Equily Shares, lofender the Eguity Shares held by them
pursuant bo the Offar, along with the ather documents raquired to be lendarad 1o accept this Offer. ks the avent
such approvats sre nof submitted, the Acguirer reserves the right fo reject such Equity Shares tenderad in this
Oiffer

The Acquerer does nolt requine any approvats from financial institubions or banks for the Cifer,

In case of delay inreceipl of any statutory approvals disclosed in this Pad Vi of the DRSS or which may be required
by the Anouirer atalaler date, as par regulation 18011 ) ofthe SEBHSAST) Regulationz, SEB may if zafished that
such non-receipt was not attnbulabie to any wiliul default, failure or neglect on tha part of the Acquirer to
diligently pursue such approvals, grant exdension of fime-in terms of Regulaton 18011) of SEB| {SAST)
Regudations, 2011 for the purpese of completion of the Ofter, subject to the Acquirer agresing lo pay interest o
the EEgble Sharehotders forthe delay 3 such rate as may be spacified, Provided whers the siatulory approvals
gxlend lo some but not 3l holders of the Equily Shares, the Acquirer has the option to make payment b such
holders of the Equity Shares i respact of whom no sfatdony approvals are. required in order o complada the
Offer

The Acquirer will have the right not to procsed with this Offer in accordance with Regulabon 23 of the SEBI
[SAST) Requiations, inthe-avent the statidory approvals indscated above are refused. In the event of withdrawsd
of this Offer, & public annowncement will e made (through the Manager to the Offer) stating the grounds and
reazons for the wilhdrawal of the Offer in actordance with Regufation 23120 of tha SEB| {SAST)
Regulations. within 2 (hwa} working days of such withdrawal, in the same newspapers in which this DPS has

Wi,

viil.

baen published and such public announcamant Wil also ba sent o the Stock Exchanges, SEBI and the Targal
Lompany atis regisiered office

TENTATIVE SCHEDULE OF ACTIVITY
Activity
Date of izsue of the Publc Announcement
Date of publication of the DPS
Diate by which Draft Latter of Offer is to-be filed with the SEB!
Last date for a competing offer. if any
Last date for SEBI phisarvations on e Drafl Lelier of Offer [in tha

gvent SEB| has not sought clanficalions or acdiional informnatan
from the Manager io the Ofer)

Identifiad Date*

Last Date by which Letter of Ofar will be dispatched 1othe
Eligible Shareholders | Tuesday, Noverrbar 20, 2018

Last date for upward revision of the Cffer Price ' Thurs-:!aj.-. November 22, 2018

Last date by which the commiilae of independant diraciors constituted |
by the Board of Directors of the Tasget Company shas give ils
recommendation

Date of Advertsement announcing the schedule of aclivities for the
open offer, stabus of statutony & other approvals, status of unfulfitted
conditions (i amy), elc. In the newspapers in which the 0PS has been
pubdishad

| Day & Date

| Monday, 16 April 2115

| Tussday, Octaber 8, 2018
Tuesl:lay Dckober 16; 2018

_ | Wednesday, Oclaber 31, 2018

| Friday, Movember 9, 2018
Tussday, November 13, 2018

I'u'lnnl:Ia]. NI:I'-'-EFIL'-ET 26, KI'IE
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Diate of expiry of the Tendering Pariod (Offer Chosing Data}
Last date of communicating the scceptancel rejecfion and paymant of '
consideration (net of apphicable taxes) or réfund of Equity Shares o
tha Eligible Shareholders

Last dale of post ofier adverdizement in the newspapers in which the
DS has bean published

Thursday, December 27, 2048

Thursdag Janungr IZIEI r.ﬂm

purpcse of dedermining tha rames af the Shareholders as an such data bo whant the lefferof offer wouh be sent,
it i5 clarified hal subea o Pard W (Sfadutony snd Ciher Approvals] sbove, aif the Elgibie Sharsholders
(regizfered or unregistered] of the Targel Company are eligible fo paricipada i thiz Offor any Bme on or prar o
e date ofciesura of the tandanng padod

PROCEDURE FOR TENDERING THE EQUITY SHARES INCLUDING IN CASE OF NON-RECEIPT OF
LETTER OF OFFER

All the Eligible Sharehokders holding Equity Shares, whether in demateraized form or physical form, registersd
of unsegisiered are eligible to paricipats in this Offer atany ime during the bendering period of this Offer,
Persons who have aoguired Equity Shares bul whose names do not appear in the register of members of the
Target Company on Nevember 13, 2018, baing the ldentified Date, or unregisterad owners of thosa who have
goquimed Equity =hares afier the Bdenbfred Dale, or persons who heve not recesved the Letter of ORer may also
participate i this Ofer Accidantal omissicn ta send the Latter of Offer to iy parson towhom the Offer s made or
Ihe non-receipt or delayad receipl of the Letier of Olfer by ainy such-parson will nat invalidate the Offerinany way
The Eligible Sharshalders whio lender thesr Equely Shares in this Offer shall ensura that the Equity Shares ans
fully paid up and are freg from all liens, charges and encumbrances. The Acquirer shall acquire the Equity Shares
thatare validly ienderad and accaptad in this Offer, together with all ngvs attached therato, inchuding the rights Lo
dividends, bonuses and nghts offers declared thersof in accordance with the applicable law and the terms s&t out
iry the PA_this DP S and the Letier of Offer.

The Cpen Offer will be implemanted by the Acquirer through the siock exchange mechanism made avadable by
BSE in the form of a sapasate window (" Acquisition Window' |, a5 pravided undar the SEBHEAST) Regulations
and SEB| Ceculer CIR/CFD/POLICYICELL'Y2015 dafed Apnl 13, 2015 mead with SEB| Circular
CFOVDCRZICIRR 2016131 dated Dacernber 3, 2016.

BSE shall ba the dasignated stock exchange for the purpoze of fendaring Equay Shares undar the Open Offer,

In case of noa-receipl of the Letier of Ofer, such Eligible Shareholders of the Targel Comgany may download the
same from the SEB| websile (www.sabbgovin) or oblain a copy of the same from the Registrar 1o the Offer
{detads in Part X {3) below) onoproviding suitable documentany evidence of hobding of the Equity Shares of the
Targed Company

The Acquirar has appoiniad Kany Stock Broking Limited ("Buying Broker”) as thedir broker for tha Opan CHfiar
thraugh whom the purchase and settiemeant of the Offer Shares fendered in the Open Offer will be made, The
coniactdetads of the Buying Broker are a5 mentioned balow

2

| Wednesday, Movember 28, 2018 |
Date of commancement of the Tendsring Perod (Ofer Opening Cate] | ' | Thursday, November 28, 2018 | -
| Wednesday, Decamber 12, 2018 |

‘ 'k;enr I'f&dDa.n Faits on fe 108 ﬂu.r}'rrrg Day pmrm mn"mercernenrtrime Tendenng Fencd s onfy .Furr_.'?-s'- ]

Kame of Broker Karvy Stock Broking Limited
Address of Broker Karvy Milennium, Plat Mo, 31, Financial District, Gachibow,
H}_'l:lerabau.'t - 500 032, India
Telephone No. +31 4033216775
FaxNao +01 40253115968
Email of Broker sanvice @ kary.com
_CIN _ UBT120AP1985PL COTARTT
Contact Person “Mr. G Suresh Kumar
SEBIRegistration Details | INZOO017273]

3. Al Eligible Sharsholders ‘who |:|&3|re to fender iheir Equity Shares under the Dpen Cfferwioudd heve fo approach
thair respective slock brokers (*Selling Broker”}; dunng the normal trading hours of the secondary marked
during tha tendering pariod.

8. Aseparate Acquisition Window will be provided by the BSE to facilitate the piacing of orders. Tha Sediing Brokar
can enter onders for dematenialized shares as well as for physical shares. Before placing the bid, the concsrned
Eligible Sharaholder/Sellng Broker would be requered to transfar the landered Equdy Shares o the spacial
accountof Clearing Corporation of India Lid. "Clearing Corporation™, by using the seftlerrent numberand the
procedure prescribed by the Cleanng Corporation

10, The curmadabve quantity tendered shall be made giadableonling b ihe market throughoid the frading sessional
spacific mlarvals by the Stock Exchanges during the landarnag parod on the bass of shares fransferred to the
special account of the Clesring Corporation.

1. Eqult]r Shares should not be submitted! tendered to the Managars to the Offer, the Acquirer or the Target

omEany,

12 THE DETAILED PROCEDURE FOR TENDERING THE EQUITY SHARES IN THE OFFER WILL BE
AVAILABLE I[N THE LETTER OF OFFER, WHICH SHALL ALSO BE MADE AVAILABLE ON THE WEBSITE
OF SEBI [www.sebi.gov.in)

IX. OTHERINFORMATION

1 The Acguirer and its direciors in thewr capacity as direclors, accept responsibility for the information contained in
Fa and DPS (except for information which fias been provided by the Targel Company and whsch has been
compilad from pubbaly available sources a5 the Acguirer has not indapendenly verified the accuracy of such
nformation) and the obligations of the Acquirer as laid down in berms of the SEBI{BAST) Requiations.

2. The Acquirer has appeinied CKEP Financial Services Private Limited as the Manager to the Ofer, whose
detads are sel oul bekow: s

Address: 806, Jay Anfariksh 1314, Makawana Road, Marol Naka,
Margl, Andheri East, Mumbai 400052, Maharazhira, India

Talephone: #01 932200759847 022 4074080

Emaili: mgl cpenaffar@ckplinanclalsarvices.com

Conlact Parson: Mr, Brijesh Parakh

SEBI Registration No: | _INMOD0012449

3. Karvy Computershare Private Limited has teen a; ppointed a5 the Regstrar o the Offar, whase details are sat
ot below:

" Address: Kaney Saleniurn Tower B, Plot 31-32, Gachsbowh; Financial Destric,
Nanakramguda, Hyderabad- 500 032, india
Telephone: +01 40 6716 2222
Fax: #0744 2343 1551
Email: mgil.col@kary.com
Contact Person: Mrb. Murali Krizhng
SEBI Reglstration No.: | INRCODOO0221

4, ThisDPS wil atso be availabie on the SEB website (hitp:www, sebl.govinl)

5. This Detailed Pubi; Statement is being issued on behalf of the Acquirer by the Manager o the Offer e, CKP
Firanclal Sarvices Private Linstad

i In this DFS, any discrepancy in any lable between the total and sums of the amount listed 5 dus 1o rounding off
a&nd | or regrouping.

ISSUED BY THE MANAGER TO THE OFFER
o CKP
Capeital + KnawEedpe = *ralh
CKEP FINANCIAL SERVICES PRIVATE LIMITED
For gnd on behalf of:
Tenneconc

Place: Mumbai
Date: Octoberd, 2048
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