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SCSL/16-17/055

Thé Manager

ept. of Corporate Services
Bombay Stock Exchange Limited,
Phiroze Jeejeebhoy Towers,
Dalal Street, Fort
Mumbai 400 001, Maharashtra.

Dear Sir,

Sub: Submission of Draft Letter of Offer (“DLOF”)

Ref: Open Offer to acquire upto 42,87,972 Equity Shares of Z10/- each at a price of 337.00/- (“Offer Price”)
per Equity Share of Welplace Portfolio and Financial Consultancy Services Limited (“Welplace” / “the
Target Company”) representing 26% of its Expanded Paid-up Share Capital by M/s Generic Engineering

and Construction Pvt. Ltd. and Mr. Manish Ravilal Patel (“the Acquirers”) under Regulation 3(1) & 4 of
the SEBI (SAST) Regulations, 2011 (“the Takeover Regulations”).

with reference to the captioned Offer, we wish to inform you that the Draft Letter of Offer is being filed with SEBI,
Mumbai. We are enclosing herewith a copy of the said Draft Letter of Offer for your kind perusal. A copy of the
same is also being submitted to Target Company. We have also requested the Target Company to constitute a

committee of independent directors to give their reasoned recommendation in terms of the Takeover Regulations.
Please acknowledge the same.

Thanking You,

Yours truly,

Encl.: As Above
cC:

¢ Ahmedabad Stock Exchange Limited, Ahmetumwuw —
¢ Welplace Portfolic and Financial Consultancy Services Limited, Mumbai
e Generic Engineering & Construction Private Limited, Mumbai_
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DRAFT LETTER OF OFFER

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

This Letter of Offer (“LOF”) is sent to you as a shareholder(s) of Welplace Portfolio & Financial Consultancy Services Limited. If you require
any dlarifications about the action to be taken, you may consult your Stockbroker or Investment Consultant or Manager / Registrar to the
Offer. In case you have recently sold your equity shares in the Company, please hand over this LOF and the accompanying Form of
Acceptance-cum-Acknowledgement (“FOA”) and Transfer Deed to the Member of the Stock Exchange through whom the said sale was
effected.

OPEN OFFER (“OFFER")

This Offer is being made pursuant to Regulation 3(1) and 4 of the Securities and Exchange Board of India (Substantial Acquisition of Shares
and Takeovers) Regulations, 2011 and subsequent amendments thereto {“the Takeover Regulations”) for the acquisition of 42,87,972 fully
paid-up equity shares of ¥10/- each, representing 26% of the Expanded Paid-up Share Capital and Voting Capital {“the Offer Size”) at ¥37.00

(Rupees Thirty-Seven Only) per fully paid-up equity share (“the Offer Price”) payable in Cash

BY
Generic Engineering & Construction Private Limited (“Generic” or “Acquirer 1”)
(Corporate Identification Number (“CIN”): U45200MH2004PTC148338)
Registered Office: Shop No. 1 B, Sorrel,'Ghatkopar Kirol, Pantnagar, Near Ganesh Temple, Ghatkopar (E), Mumbai 400 075, India.
Tel. No. #91-22-2102 2072; Email: openoffer@gecpl.com
Mr. Manish Ravilal Patel (“Acquirer 11”)
Residence: 6, KK Chhaya Apts, Above Allahabad Bank, Ghatkopar (East), Mumbai 400 077, Maharashtra, India.
Tel. No. +91-22-2102 2072; Email: manish@gecpl.com
Acquirer | and Acquirer Il are collectively referred to as “the Acquirers” alongwith the PACs namely
Mrs. Nayana Ravilal Patel (“PAC I”), Mrs. Hemlata Manish Patel (“PAC II”), Mrs. Ranjan Dinesh Patel (“PAC 1"}, Mrs. Trupti Mitul Patel
(“PAC IV”) and Ms. Krupa Manish Patel (“PAC V") all residing at the same residence as mentioned for Acquirer Il
Tel. No. +91-22-2102 2072; Email: manish@gecpl.com

FROM THE EQUITY SHAREHOLDERS OF
Welplace Portfolio & Financial Consultancy Services Limited (“Welplace” or “the Target Company”)
{CIN: L67120MH1994PLC082540)
Registered Office: 613/B, Mangal Aarambh, Off. SV Road, Near Mcdonalds, Korakendra, Borivali (W), Mumbai 400092, Maharashtra, India.
Tel. No. +91-22-2833 5999; Fax No. +91-22-2899 5998; Email: welplaceportfolio@gmail.com; Web: www.welplaceportfolio.com
ATTENTION

1. This Offer is neither conditional upon any minimum level of acceptance in terms of Regulation 19 of the Takeover Regulations nor it is a
competing offer in terms of the Regulation 20 of the Takeover Regulations.

2. As on the date of this DLOF, to the best of the knowledge of the Acquirers and the PACs, there are no statutory or other approvals
except from the shareholders of the Target Company which are required to make this Offer. However, in case of any regulatory or
statutory or other approval being required at a later date before the closure of the Tendering Period, the Offer shall be subject to all
such approvals and the Acquirers will make the necessary application for such approvals.

3. Ifthereis any upward revision in the Offer Price by the Acquirers upto three working days prior to the commencement of the Tendering
Period or in the case of withdrawal of the Offer, the same would be informed by way of Offer Opening Public Announcement /
Corrigendum in the same newspapers where the original DPS is appeared. Such revision in the Offer Price would be payable by the
Acquirer for all the equity shares validly tendered anytime during the Tendering Period.

4. If there are competing offers: The public offers under all the subsisting bids shall open and close on the same date. As per the
information available with the Acquirers and Target Company, ho competing offer has been announced as of the date of this DLOF.

5. A copy of Public Announcement, Detailed Public Statement, Draft Letter of Offer and Letter of Offer (including Form of Acceptance-
cum- Acknowledgement) are / will be available on Securities Exchange Board of India (“SEBI”) website: www.sebi.gov.in

MANAGER TO THE OFFER REGISTRAR TO THE OFFER
Systematix Corporate Services Limited Adroit Corporate Services Private Limited
SEBI Registration No. INM 000004224 /}} SEBI Registration No. INRO00002227

-..= | The Capital, A-Wing, 6" Floor, 7 17-20, Jafferbhoy Industrial Estate,

d No. 603-606, Plot No. C-70, G - Block, %, First Floor, Makwana Road

irvesinenls R Bandra-Kurla Complex (BKC), Bandra (East), Qdf@it Marolnaka, Andheri (East),

Mumbai 400 051, Maharashtra, India. s Mumbai 400 059, Maharashtra, India.

Tel. No: +91-22-6704 8000 Tel. No. +91-22-42270400;

Fax No. +91-22-6704 8022 Fax No. +91-22-28503748

Email: investor@systematixgroup.in E-mail: surendrag@adroitcorporate.com

Website: www.systematixgroup.in Web: www.adroitcorporate.com

Contact Person: Mr. Amit Kumar Contact Person: Mr. Surendra Gawade
OFFER / TENDE

OPENS ON: DECEMBER 30, 2016 (FRIDAY) I CLOSES ON: JANUARY 12, 2017 (THURSDAY)




SCHEDULE OF ACTIVITIES

ACTIVITY DATE DAY

Date of the Public Announcement (PA) November 7, 2016 Monday
Date of the Detailed Public Statement (DPS) November 15, 2016 Tuesday
Last date of filing Draft Letter of Offer (DLOF) with SEBI November 22, 2016 Tuesday
Last date for a Competitive Bid / Offer December 6, 2016 Tuesday
Identified Date* December 16, 2016 Friday
Date by which LOF to be posted to the equity shareholders of the Target December 23, 2016 Friday
Company

Last date for upward revision of the Offer Price or any increase in the Offer Size | December 27, 2016 Tuesday

Last date for public announcement by the Independent Directors committee of | December 28, 2016 | Wednesday
the Target Company on the Offer . :

Offer Opening Public Announcement December 29, 2016 Thursday
Date of Opening of the Tendering Period (TP} / Offer December 30, 2016 Friday
Date of Closure of the Tendering Period (TP) / Offer January 12, 2017 Thursday
Last date for communicating the rejection /acceptance; Completion of January 20, 2017 Friday
payment of consideration or refund to the shareholders

Date of releasing Post-Offer Public Announcement (Post-Offer PA) January 30, 2017 Monday
Submission of Final Report by the Manager to the Offer with SEBI ‘ February 6, 2017 Monday

*IDENTIFIED DATE

Identified Date is only for the purpose of determining the names of the shareholders as on such date to whom
the LOF would be sent. All the owners (registered or unregistered) of equity shares of Target Company, (except
the Acquirers & the PACs and the Seller) anytime before the closure of the TP, are eligible to participate in the
Offer.

Note: Duly Signed FOA and Transfer Deed(s) together with Share Certificate(s) in case of physical shares and
duly signed FOA and delivery instruction slip in case of dematerialized shares should be dispatched by
Registered Post / Courier or hand delivered to Adroit Corporate Services Private Limited (“Registrar to the
Offer”) to arrive not later than 18:00 hours on or before January 14, 2017 i.e. within two days from closure of
the TP.

RISK FACTORS

A.

RELATING TO THE OFFER

The risk factors set forth below pertaining to the Offer and are not in relation to the present or future business
operations of the Target Company or other related matters, and are neither exhaustive nor intended to
constitute a complete analysis of the risks involved in participation or otherwise by a shareholder in the Offer.
Shareholders of the Target Company are advised to consult their stockbroker or investment consultant, if any,
for analyzing all the risks with respect to their participation in the Offer.

The Offer involves an offer to acquire up to 26% of the Expanded Paid-up Share Capital of Target Company
from the Eligible Persons. In the case of oversubscription in the Offer, acceptance would be determined on a
proportionate basis as per the Takeover Regulations and hence there is no certainty that all the Equity Shares
tendered by the shareholders in the Offer will be accepted.

In the event that (a) any statutory and regulatory approvals are not received in a timely manner, (b) there is
any litigation leading to a “stay” on the Offer, (c) SEBI instructing the Acquirers not to proceed with the Offer
and (d) if the shareholders’ approval is not received then the Offer process may be delayed beyond the
schedule of activities indicated in this DLOF.



Consequently, the payment of consideration to the shareholders of Target Company whose Equity Share(s)
have been accepted in the Offer as well as the return of Equity Share(s) not accepted by the Acquirers may be
delayed. In case of the delay, due to non-receipt of statutory approvals, as per Regulation 18(11) of the
Takeover Regulations, SEBI may, if satisfied that the non-receipt of approvals was not due to willful default or
negligence or failure to diligently pursue such approvals on the part of the Acquirers, grant an extension for
the purpose of completion of the Offer subject to the Acquirers paying interest to the shareholders, as may be
specified by SEBI.

Shareholders should note that Equity Shares once tendered in the Offer with or without “Form of Acceptance-
cum- Acknowledgement” (“FOA”) in the Offer, such shareholders will not be entitled to withdraw such
acceptances. The acquisition of Open Offer Shares tendered in the Offer by NRIs and OCBs is subject to receipt
of approval from RBI. NRIs and OCBs tendering Equity Shares in the Offer must obtain all requisite approvals
required to tender the Equity Shares held by them, in this Offer (including without limitation the approval from
RBI, since the Shares validly tendered in this Offer will be acquired by non-resident entities) and submit such
approvals along with the Form of Acceptance-cum-Acknowledgement (FOA).

The Offer is subject to the receipt of statutory and regulatory approvals by the Acquirers, and wherever
applicable, by the Target Company, in connection with the Offer. In terms of Regulation 23(1)(a) of the
Takeover Regulations, the Acquirers may not be able to proceed with the Offer in the event the approvals are
not received. Delay, if any, in the receipt of these approvals may delay completion of the Offer.

The Equity Shares tendered in the Offer will be held in trust by the Registrar to the Offer /Buyer’s Broker until
the completion of the Offer formalities. During such period, there may be fluctuations in the market price of
the Equity Shares of the Target Company. Accordingly, the Acquirers make no assurance with respect to the

~market price of the Equity Shares both during the Offer Period and upon the completion of the Offer, and
disclaim any responsibility with respect to any decision by any shareholder of the Target Company on whether
to participate or not to participate in the Offer.

This Letter of Offer has not been filed, registered or approved in any jurisdiction outside India. The recipients
of this Letter of Offer (“LOF”) resident in jurisdictions outside India should inform themselves of and observe
any applicable legal requirements. The Offer is not directed towards any person or entity in any jurisdiction or
country where the Offer would be contrary to the applicable laws or regulations or would subject the
Acquirers, the PACs or the Manager to the Offer to any new or additional registration requirements.

The Public Shareholders are advised to consult their respective legal and tax advisors for assessing the tax
liability pursuant to the Offer, or in respect of other aspects, such as the treatment that may be given by their
respective assessing officers in their case, and the appropriate course of action that they should take. The
Acquirers and the PACs do not accept any responsibility for the accuracy or otherwise of the tax provisions set
forth in this Letter of Offer.

On full acceptances of Open Offer Shares, this Offer will breech minimum public shareholding (“MPS”) as
determined in accordance with Securities Contract (Regulations) Rules, 1957 (“SCRR”), on a continuous basis
for listing. If the public shareholding in the Target Company falls below the MPS, Acquirer 1 shall reduce their
respective shareholding in the Target Company in proportion to the Equity Shares acquired by Acquirer | in the
Offer, in the manner as set out in Regulation 7(4) of the Takeover Regulations and, within the time period
specified in the SCRR, such that the Target Company complies with the MPS requirement. Any failure to
comply with the conditions of the SCRR and the SEBI (LODR) Regulations (“the Listing Regulations”) could have
an adverse effect on the price and tradability of the Equity Shares.

IN ASSOCIATION WITH THE ACQUIRERS

The Acquirers make no assurance with respect to the financial performance of the Target Company. The
Acquirers also make no assurance with respect to the market price of the equity shares upon the completion of
the Offer, and disclaims any responsibility with respect to any decision by the Shareholders on whether or not
to participate in the Offer.




24 The Acquirers do not accept any responsibility for statements made otherwise than in the DLOF / Detailed
Public Statement {DPS) and anyone placeing reliance on any other sources of information {not released by the
Acquirers) would be doing so at his / her / its / their own risk. ‘

C. RISK IN THE TRANSACTION
The Offer contains a clause that it is subject to the provisions of the Takeover Regulations and in case of non-

compliance with any of the provisions of the Takeover Regulations; the Acquirers shall not act upon the
acquisition of Equity Shares under the Offer.

CURRENCY OF PRESENTATION

In this DLOF, all references to “Rs.”/"%” are to the reference of Indian National Rupee(s) (“INR”). Throughout
this DLOF, all figulres have been expressed in “Lakh” unless otherwise specifically stated. In this DLOF, any
discrepancy in any table between the total and sums of the amount listed are due to rounding off and / or

regrouping.
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