PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF THE SHAREHOLDERS OF

PIPAVAV SHIPYARD LIMITED

Registered Office: Pipavav Port, Post Ucchaya, Via Rajula, Rajula - 365 560, Gujarat, India.
CASH OFFER FOR ACQUISITION OF EQUITY SHARES FROM PUBLIC SHAREHOLDERS OF PIPAVAV SHIPYARD LIMITED

This Public Announcement }“Public Announcement/ PA’I? is being issued by JM Financial Consultants Private Limited
“Manager to the Offer” or “JM Financial”), on behalf of SKIL Infrastructure Limited (“SKIL’) and SKIL Shipyard Holdings
rivate Limited (“SSHL’ and together with SKIL referred to as the “Acquirers”), l!)ursuant to and in compliance with, among
others, regulation 11(1) and re%ulalion 12 of the Securities and Exchange Board of India (Substantial Acquisition of Shares
and Takeovers) Regulations, 1997 and subsequent amendments thereto (the “SEBI (SAST) Regulations”).
1 BACKGROUNDTO THE OFFER
11 Pipavav Shipyard Limited (hereinafter referred as “PSL” or “Targel Company”) is promoted by SKIL Infrastructure
Limited, PunjLloyd Limited (hereinafter referred as “Seller” / “PLL”) and Grevek Investments and Finance Private
Limited (hereinafter as referred as “Grevek”). SKIL, PLL and Grevek are together referred to as “Promoters” of the Target

Company. The shareholding of Promoters and promoter group as on March 19, 2010 is as follows : :
Shareholder Number of Equity Shares | Percentage of fotal equily share capital| :
Promoters '
SKIL 121,650,500 18.27
Grevek 12,3494% 185
PLL 129,361,538 1943
Total of Promoter holding 263,361,532 39.56| :
Promoter Group :
SSHL 1 Negligible
Total holding of Promoter and promoter group 263,361,533 39.56

12 SKIL, SSHL and the Seller have entered into a Share Purchase Agreement (hereinafter as referred as “SPA”) dated
March 27,2010, pursuantto which the Seller has undertaken to sell to the Acquirers an aggregate of 129,360,538 Equity
Shares (the “Sale Shares”), in two tranches, constituting 19.43% of the total issued and paid up capital of the Target
Company for atotal consideration of Rs.6,564,644,312 (qru ees six hundred and fifty six crore forty six lakh forty four
thousand three hundred and twelve only) at a price of Rs.50.75 per Equity Share.

13 The Acquirers, Manager to the Offer have entered into an escrow agreement (“Escrow Agreement”) dated March 26,
2007 with IL&FS Trust Comé)any Limited (“Escrow Agent”) pursuantto which the aforesaid Sale Shares will be held in
anescrow account (“Sale Share Escrow”), and the Sales Shares shall continue to remain in the escrow account until
the completion of all of the Open Offer formalities.

14 The Seller has transferred a total of 79,361,538 Equity Shares to the Sale Share Escrow (the “First Sale Shares”). Of
the First Sale Shares 49,401,538 Equity Shares relate to the sale of Equity Shares to SKIL and the balance 29,960,000
Equity Shares relate to the sale of Equity Shares to SSHL.

15 Upon satisfaction of certain agreed conditions, a total of 49,999,000 Equity Shares (“Second Sale Shares”) held by the
Seller will also be transferred to the Sale Share Escrow.

16 TheEscrow Agent shall hold the Sale Shares in trust for the benefit of the Acquirers until the completion of all of the Open
Offer formalities. In terms of the Escrow Agreement, the Escrow Agent shall solely rely on the instructions received from
the Manager to Offer for operation of Sale Share Escrow Account.

1.7 Some of salient features of the SPA are as follows

1.7.1 The SPA contains a provision that the i)arti_es tothe SPA undertake to reverse the sale and purchase of the Sale Shares
inthe event the Acquirers do not fuffill their obligations under the SEBI (SAST) Regulations.

1.7.2 The Sale Shares are subject to lock-inin accordance with the provisions of the Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulation, 2009 (“SEBI ICDR Regulations”). The Acquirers have
undertaken that they shall comply with the requirements of lock-in in relation to the Sale Shares.

1.7.3 Upon the transfer of the First Sale Shares, the Seller shall procure the delivery to the Acquirers unconditional letters of
resignation from M. Atul Punj and Mr. Luv Chhabra, as directors onthe board of directors of the Target Company, stating
that their resignation from the Board shall be effective as of the date of the transfer of the First Sale Shares. Upon the
transfer of the First Sale Shares, shareholder agreement entered into between SKIL, the Target Company, PLL, Mr. Nikhil
Gandhi and Mr. Bhavesh Gandhi dated September 15, 2007 shall stand automatically terminated save certain clauses
of the shareholders agreement specified in the SPA

1.74 Acquirers acknowledge that il the successful closing of Open Offer, it will not be entitled to exercise any voting rights
attached to the Sale Shares and all rights attached to the Sale Shares shall be exercised by the Escrow Agent in
accordance with the Escrow Agreement.

1.7.5 Escrow Agent shall not, atany time, claim, have, be entitied to or exercise any voting rights or control (other than a non-
discretionary obligation to hold the Sale Shares in, and transfer the Sale Shares strictly in accordance with the provi-
sions of the Escrow Agreement) with respect to such Sale Shares.

2  THEOFFER
21 'Ighe Alct(iquirers are making this Open Offer in compliance with regulation 11(1) and regulation 12 of the SEBI (SAST)
egulations.

22 The Acquirers hereby make this Open Offer to the public shareholders of the Target Company to acquire up to 133,159,678
fully paid up Equity Shares of the Target Company (“Offer Share”) of face value of Rs.10 each, .representln?. in
aggregate 20% of the fully diluted voting capital of the Target Company at a price of Rs.61.50 (Rupees sixty one and fifty
paise only) per Equity Share (“Offer Price”) payable in cash subject to the terms and conditions mentioned in this Public
Announcement and in the Letter of Offer that will be sent to the shareholders in accordance with the SEBI (SAST)
Regulations (the “Letter of Offer”).

23 TheAcquirers as on March 19, 2010 hold 121,650,501 fully paid-up Ecwity Shares of face value of Rs. 10/- eachinthe
Target Company constituting 18.27% of the issued and paid up E(fmty Share capital of the Tarf%]et Company. Pursuantto
the completion of all of the Open Offer formalities and assuming full acceptance in the Open Offer and the transfer of First
Sale Shares and Second Sale Shares (in accordance with the terms and conditions of the SPA) the Acquirers will hold
384,170,717 Equity Shares constituting 57.70% of the issued and paid up Equity Shares of the Target Company.

24 Asofthe date of this Public Announcement, the issued, subscribed and paid-up Equity Share capital of the Target
Company is Rs. 6,657,983,880 divided into 665,798,388 outstanding fully paid-up Equity Shares of a face value of Rs.
10each (“Voting Capital”). There are currently no outstanding partly paid up shares or any otherinstruments convertible
into Equity Shares of the Target Company at a future date.

25 gg?—l ;I)_urchases inthe Open Offer will be made by both SKIL and SSHL in the proportion to be agreed between SKIL and

26 Xhe lVIanagertto the Open Offer does not hold any Equity Shares of the Target Company as on the date of this Public

nnouncement.

2.7 Subjectto the receipt of regulatory and/or statutory approvals as set outin paragraph 7 below, and other terms and
conditions as set outin this Public Announcement and the Letter of Offer to be sentto the public shareholders of the Target
Company, Acquirers will acquire Equity Shares validly tendered pursuant to the Open Offer up to the number of Offer
Shares. Interms of regulation 27 of the SEBI (SAST) Regulations, if the statutory approvals are refused, the Open Offer
shall stand withdrawn.

28  This Offeris being made to all the public shareholders of the Target Company and is not conditional on any minimum
level of acceptance by the public shareholders of the Target Company.

29 Neitherthe Acquirers, nor any of its directors (except Mr. P Krishnamurthy, a director of SKIL) has acquired any share
of the Target Company during the 12 month period prior to the date of this Public Announcement save and except for the
First Sale Shares. The details of share purchases in the Target Company by Mr. P Krishnamurthy are as below:

Name of the Director [ Date No. of Shares [
Mr. P Krishnamurthy [ July 22,2009 1,50,000 [
210 This is not a competitive bid. This Offer is not pursuant to any global acquisition resulting in an indirect acquisition of

shares of the Target Company.

211 No person/individual / entity are acting in concert with the Acquirers for the purposes of this Offer.

212 The Equity Shares of the Target Company will be acquired by the Acquirers pursuant to the Open Offer as fully paid up,

free from all liens, charges and encumbrances and together with the rights attached thereto, including all rights to

dividend, bonus and rights offer declared thereof.

During the Open Offer period, Acquirers may acquire additional equity shares of the Target Company in accordance with

the SEBI (SAST) Regulations. Inthe event that the Acgwrers acquire additional equity shares of the Target Company

during the Open Offer period, such purchase shall be disclosed to the stock exchanges where the et%wty shares of the

;argelt 1(]_)ompamy are listed and to the Manager to the Offer in accordance with Regulation 22(17) of the SEBI (SAST)

egulations.

214 This Public Announcement is being released in The Financial Express, English national daily —all editions, Jansatta
Hindi national daily —all editions, Jai Hind, Gujarati regional language daily — Rajkot edition as the registered office of
the Target Company is situated in Rajula and Navshakti, Marathi regional language daily — Mumbai edition as the equity

3 g']:;;rg; ngﬁ’cSé_ are most frequently traded on NSE as per Regulation 15(1) of the SEBI (SAST) Regulations.

31 TheEquity Shares of the Target Company are listed on the Bombay Stock Exchange Limited, (the “BSE”) and the National
Stock Exchange of India Limited (the “NSE” and together with BSE the “Stock Exchanges”). Based on the information
available, the Equity Shares of the Target Company are frequently traded on the BSE and the NSE (within the meaning
of explanation (1) to Regulation 20(5) of the SEBI (SAST) Regulations).

The annualized trading turnover in the shares of the Target Company in the above mentioned Stock Exchanges based
ontrading volume during the period between October 9, 2009 being the date of listing of the Equity Shares of the Target
Company on the Stock Exchanges to February 28, 2010, viz. the calendar month preceding the month in which this Public

21

w

Announcement is made is as given below:
Stock Exchange Total No. of equity shares Total No. of Listed Annualised Tradin
traded during the period Equity Shares Turnover (as %0
between October 9, 2009 and Total Equity Shares
February 28, 2010 Listed)®
BSE 177,409,336 665,798,388 70.12%*
NSE 243,820,269 665,798,388 96.37%*

(Source: www.bseindia.com, www.nseindia.com)
Note 1: Assumed 250 trading days in a year.
*As per the CA certificate dated March 27, 2010 provided by Mr. Bharat Shah (Partner: B. G. Shah and Associates,
Chartered Accountants, Membership no. 32281)

32 The Offer Price of Rs. 61.50 per Equity Share is justified, in terms of Regulation 20(4) of the SEBI (SAST) Regulations,
being the highest of the following:

()| The negotiated price under the SPA Rs.50.75 per share
(b){Highest price paid by the Acquirer for acquisitions including by way of allotment | Notapplicable

ina public issue or rights issue or preferential issue during the 26 weeks prior to

the date of this Public Announcement i.e. March 29, 2010

)| The average of the weekly high and low of closing prices of the Equity Shares

of the Target Company, on NSE where it was most frequently traded for the

26 week preceding the date of this Public Announcement .e. March 29, 2010*

The average of the daily high and low prices of the Equity Shares of the

Target Company, on the NSE where it was most frequently traded for the

two week preceding the date of this Public Announcement i.e. March 29, 2010* Rs. 61.49 per share
*As per the CA certificate dated March 27, 2010 provided by Mr. Bharat Shah (Partner: B. G. Shah and Associates,
Chartered Accountants, Membership no. 32281)

33 Ifthe Acquirers acquire Equity Shares of the Target Companz after the date of this Public Announcement and upto 7
working days prior to the closure of the Oﬂen Offer at a price higher than the Offer Price, then the highest price paid for
such acquisition shall be payable for all the valid applications received under this Open Offer.

4 INFORMATION ON THE ACQUIRERS
SKIL Infrastructure Limited (SKIL)

41 SKIL was incorporated as a private limited company on February 20, 1990 as Sea King Engineers Limited under the
Companies Act 1956. With effect from January 14, 1999, its name was changed to Sea King Infrastructure Limited. its
name was subsequently chané;ed to SKIL Infrastructure Limited with effect from March 25, 2004 and a fresh certificate
ofincorporation dated March 25, 2004 was issued. It commenced business on April 17, 1990. SKILs registered office
is located at SKIL House, 209 Bank Street Cross Lane, Fort, Mumbai— 400 023, Maharashtra, India, Tel. No. 022
66199000, FaxNo. 022 22696023.

42 SKIL has not been prohibited by SEBI from dealing in securities, in terms of directions issued under section 11B of the
SEBIAct, 1992 as amended or under any other regulation made under the SEBI Act. The shares of SKIL are not listed
onany exchange.

43  Asondate of this Public Announcement, issued and paid up share capital of SKIL is as under:

» Equity capital of Rs. 2,549.12 milion consisting of 254,912,010 fully paid-up equity shares each of aface value of Rs.10.
« Compulsorily convertible preference shares of Rs. 2,000.00 million consisting of 20,000 preference shares of face
value of Rs. 100,000 each.

44 The names of the directors on the board of SKIL are as follows: Mr. Nikhil P Gandhi, Mr. Bhavesh P Gandhi,
Mr. P Krishnamurthy, Mr. B. P Misra, Cmde V. G. Honnavar, Mr. A. Prasad, Mr. K. Roy Paul and Mr. Santosh Senapati.

45 Thefinancial highlights of SKIL for fiscal 2007, fiscal 2008, fiscal 2009 and the nine month period ending December 31,
2009 are as given below:

o

Rs. 55.88 per share

=

(InRs. million, unless stated otherwise)

As on or for Year/period ended 9 month ended Fiscal 2009 Fiscal 2008 | Fiscal 2007
December 31, 2009

(Reviewed) (Audited) (Audited) (Audited)

| Total Income 21.32 5249 300.87 176.71
| Profit after Tax 370 1300 64.81 35
| Paid in Share Capital 254912 254912 252383 2523

Preference Share Capital 2,000.00 2,000.00 il il

| Reserves and Surplus 2408.07 2404.66 226325 225323

et worth 6,957.19 6,953.78 478713 477711

Book Value per Equity Share 194 1943 1897 1893

| Earnings Per Share (basic) 0.01 0.05 0.26 014

Return on Net Worth (%) 005 019 1.35 0.75

Source: Certificate of the Auditors Mr. Bharat Shah (Partner: B. G. Shah and Associates, Chartered Accountants, Membership
no. 32281) dated March 18, 2010

46 The promoters of SKIL are Mr. Nikhil P Gandhi and Mr. Bhavesh P. Gandhi.

47  SKILisinthe business of development of infrastructure projects in India. SKIL has been instrumental in the development
of the PiBavav Port, the Pipavav Railway and the Pigavav Link Road. The Pipavav Port was developed by Gujarat
Pipavav Port Limited, an entity originally promoted by SKIL (now divested), as the first private sector portin India. SKILs
interests in each of Pipavav Railway and the Pipavav Link Road were also divested in 2005. SKIL also initially led the
development of the Mumbai Special Economic Zone as well as the Navi Mumbai Special Economic Zone.

48 SKIL has pioneered several infrastructure projects in the country. Each of the projects in key strategic areas such as
port, shipyard, railways, roads, water and urban infrastructure are unique in their respective categories not only due
to the first-time involvement of private sector initiative, capital and management therein but also on account of the
concept and policy changes underlying each of these projects of national importance.

49 The shareholding pattern of SKIL as on March 26, 2010 is as follows :

Name of the Equity Shareholder Number of equity shares % of issued capital
Nikhil Gandhi, Bhavesh Gandhi Joint Holders* 151,217,247 59.32
Montana Infrastructure Limited 91,187,635 35.77
Ashwini Infrastructure Private Limited 9510500 373
Prataprai Gandhi 433433 017
Nikhil Gandhi 4,763 0.00

L4

Price Per Share
Rs.10 :

7.3 Tothe best of the Acquirers's knowledge as of the date of the Public Announcement, there are no other statutory aBprovaIs

Rupali B. Gandhi 9,526 0.00
|Bhavesh Gandhi 4763 0.00

| Neha Gandhi 4,763 0.00
Abhay Kumar Pandey 15,500 001
M2N2 Partners Limited 2523880 099

Total 254,912,010 100.0
Name of the Preference Shareholder Number of preference shares % shareholding
Ashoka Investment Holdings Limited 15,385 i
Ambadevi Mauritius Holding Limited 4615 2

Total 20,000 100
*Nikhil Gandlhi and Bhavesh Gandhi are partners in Metropolitan Industries, a partnership firm which holds the shares

of SKIL
Source: Management certificate dated March 26, 2010
SKIL Shipyard Holdings Private Limited (SSHL)

' 410 SKIL Shipyard Holdings Private Limited (SSHL) was incorporated as private limited company on August 16, 2005 under

the Companies Act, 1956. The Company was established for the purpose of carrying on the business of promoting,
developing, building, creating, operating, owning infrastructure facilities including roads, ports, mass rapid transport
systems, cargo movements and shipyard management system, cargo handling equipments, water supply relating to
portinfrastructure, environmental protection and pollution control and various other infrastructural services. Its regis-
tered office is located at SKIL House, 209 Bank Street Cross Lane, Fort, Mumbai — 400 023, Maharashtra, India.
Tel. No. 022 66199000, Fax No. 022 22696023

SSHL has not been prohibited by SEBI from dealing in securities, interms of directions issued under section 11B of the
SEBI Act, 1992 as amended or under any other regulation made under the SEBI Act. The shares of SSHL are not listed
onany stock exchange.

=

412 Ason date of this Public Announcement, share capital of SSHL consist of the paid up and subscribed equity capital of

Rs. 0.01 million consisting of 10,000 fully paid-up equity shares each of a face value of Rs. 10.

. 413 The names of the directors on the board of SSHL are as follows: Mr. Nikhil P Gandhi and Mr. Bhavesh P. Gandhi.
. 414 Thefinancial highlights of SSHL for the years ended fiscal 2007, fiscal 2008, fiscal 2009 and 9 month period ended

December 31,2009 are as given below:
_(InRs. million, unless stated otherwise)

|

As on or for Year/period ended 9 month ended Fiscal 2009 | Fiscal 2008 | Fiscal 2007
December 31, 2009
: (Reviewed) (Audited (Audited (Audited)
+ | Total Income A IA A A
- |Profit after Tax A A A A
+ [Paid up Share Capital 010 010 010 010
Reserves and Surplus Nil Nil Nil Nil
et worth 005 005 007 0.03
+ |Book Value per Share 510 530 6.60 7.70
«[Earnings Per Share (basic) Nil Nil il Nil
Return on Net Worth (%) NA NA NA NA

Source: Certificate of the Auditors Bharat Shah & Associate Mr. Bharat Shah (Partner: B. G. Shah and Associates,
Chartered Accountants, Membership no. 32281) dated March 18, 2010

415 SSHL s awholly owned subsidiary of SKIL Infrastructure Ltd who is the also one of the Acquirers disclosed in this Public

Announcement

416 The shareholding pattern of SSHL as on March 22, 2010 is as follows :

Name of the Shareholder Number of equity shares % of issued capital
SKIL Infrastructure Limited 9998 9998

r. Nikhil P Gandhi

Ir. Bhavesh P Gandhi 0.00
[Total_ 10,000 100.00

Source: Management certificate dated March 22, 2010

5  INFORMATION ABOUT THE TARGET COMPANY
+ 51 Pipavav Shipyard Limited is a public limited company with its registered office located at Pipavav Port, Post Ucchaya,

Via Rajula, Rajula— 365 560, Gujarat, India. Tel : +912794 286200; Facsimile: +912794 286373.

52 PSLwas incorporated as Pipavav Ship Dismantling and Engineering Limited on October 17, 1997 under the Companies

Act, 1956. Subsequently, in April 2005, the main business of the Target Company was changed from ship dismantiing
to shipbuilding and ship repair. Pursuant to a special resolution adopted by the shareholders of the Target Company at
an extraordinary general meeting held on April 19, 2005, the name of the Target Company was changed to Pipavav
Shipyard Limited to reflect the change in the primary business focus of the Target .Comparg. The fresh certificate of
incorporation to reflect the new name was issued by the Registrar of Companies, Gujarat, Dadra & Nagar Haveli (RoC’)
onApril 29, 2005. The Target Company received its certificate of commencement of business under the Companies Act
on December 2, 1997 from the RoC.

53 Theissued and paid up share ca{J,itaI of PSL as on the date of Public Announcementis Rs. 6,657,983,880 comprising

0f 665,798,388 Equity Shares (“Voting Capital”). There are no partly paid-up shares or securities convertible into Equity
Shares of the Target Company. Pursuant to Regulation 37%b of the Securtties and Exchange Board of India (Issug of
Capital and Disclosure Requirements? Regulation 2009, 413,588,483 equity shares are locked-in as applicable. The
Acquirers have undertaken that it shall comply with the requirements of lock-in in relation to the Sale Shares under and
inaccordance with the provisions of the ICDR Regulations.

54 PSLis currently completing the construction of the Pipavav Shipyard, located on the west coast of India adjacent to major

sea lanes between the Persian Gulf and Asia. Upon completion of construction, the Pipavav Shipyard will be capable
of ship construction and repairs for a range of vessels of different sizes and types, including naval vessels and coast
guard vessels, as well as the fabrication and construction of products such as offshore platforms, rigs, jackets and
vessels for oil and gas companies. Commercial operations at the Pipavav Shipyard commenced on April 1, 2009. PSL
is currently constructing vessels while simultaneously completing construction of the offshore yard and installation of
two Goliath cranes at the Pipavav Shipyard. PSL had commenced construction of four vessels, the first of which is
expected to be delivered dunn%the second half of calendar year 2010, with subsequent deliveries expected to occur at
intervals ranging from one to three months thereafter.

PSL through its subsidiary E Complex Private Limited, is involved in the development of a sector-specific Special
Economic Zone (“SEZ”). PSL has established a unit in the SEZ developed by E Complex Private Limited (“SEZ Unrt’?.
This SEZ Unit was approved on January 8, 2008 and was established to carry out our fabrication and block assembl ?1/
activities within the SEZ in order to benefit from certain advantages available to companies that operate within suc
SEZs. PSL has India’s largest shipyard facility.

PSLisat p[resent constructing a number of Panamax bulk carriers of 74,500 DWT each, for renowned international ship
owners. These are amongst the largest ships being built in India today. PSL has also entered into a contract for
construction of 12 off-shore supply vessels. PSLs agenda includes firm plans to tap the burgeoning offshore, naval and
ship repair markets.

PSL has putin place India’s largest and most technologically advanced shipbuilding infrastructure including huge dry
dock measuring 662m x 65m, large workshop and several assembly & sub-assembly construction skids.

PSLs expansion plans also include an Offshore Fabrication yard. Its 1st phase development consists of an area of 147
m gsfelza fr(t)nt) and 400 m length. This will be able to cater for two jackets, two well head platforms, piles, two heli-decks
and flare towers.

55 TheEquity Shares of PSL are listed on BSE and NSE. The shares of the Target Company have been listed onthe BSE and

onNSE since October 9, 2009.

56 Thefinancial hi?hlights of the Target Company for fiscal 2007, fiscal 2008, fiscal 2009 and for 9 months ended December

2009 are as follows:
(InRs. million, unless stated otherwise)

As on or for Year/period ended 9 month ended Fiscal 2009 | Fiscal 2008 | Fiscal 2007
December 31, 2009
(Reviewed) (Audited) (Audited) (Audited)
Total Income 486544 617.78 27749 -
Profit after Tax (191.42) 4924 4859 -
Paid in Share Capital (Equity Shares) 6,657.93 580348 579693 289720
Paid in Share Capital (Preference Shares) Nil Ni Nil 4520
Share Warrant Application Money Nil Nil Nil 250.00
Reserves and Surplus (excluding 10,187.20 6,74728 6,707.49 1,087.65
evaluation reserves)

et worth 16,845.18 12550.77 12,468.72 4,030.03
ook Value per Equity Share 2530 2163 2151 13.75
Earnings Per Share (0.35) 008 (0.10) Nil
Return on Net Worth (%) (1.26) 035 0.33) 0.00

Source: Certificate of the Auditors R.Koria (Partner: Chaturvedi & Shah, Chane}edAccountants) dated March 27, 2010

5(:;)mpany to provide certified copy of the financials

As of the date of this Public Announcement, the directors of the Target Company are as follows: Mr. Nikhil P, Gandhi, Non-
Executive Chairman, Mr. Bhavesh P. Gandhi, Executive Vice Chairman, Mr. R.M.V. Raman, Mr. S. Venkiteswaran, Mr.
R.M. Premkumar, Mr. Ajai Vikram Singh, Mr. Samar Ballav Mohapatra and Mr. Michael Philip Pinto

58  Exceptfor Mr. Nikhil Gandhi and Mr. Bhavesh Gandhi, none of the directors of the Acquirers are on the Board of Directors

of the Target Company.

6  Reasons for the Acquisition and the Open Offer and Future Plans
+ 61 TheAcquirers, as one of the Promoter/ promoter group of PSL holds 18.27 % of the Voting Capital of PSL as on the date

of Public Announcement. Pursuant to the execution of the SPA between the Acquirers and the Sellers, the Acquirers are
making this mandatory Open Offer to public shareholders of PSL in accordance with regulation 11(1) and regulation 12
ofthe SEBI (SAST) Regulations. The acquisition from PLL and the consequent Open Offer will help the Acquirer consoli-
date its holding in PSL. This will enhance the Acquirers ability to implement its growth plans and thereby extend its
market position in the ship building business.

62 Asonthedate of this Public Announcement, the Acquirers do not have any plans to make any major change to the existin

lines of business of PSL or its subsidiaries or to dispose of or otherwise encumber any assets of PSL in the next 2
months, exceptin the ordinary course of business. It will be for the Board of Directors of PSL to take appropriate decisions
inthese matters as per the requirements of the business.

63 Otherthan as aforesaid, the Acquirers undertakes that they shall not sell, dispose of or otherwise encumber any

substantial asset of PSL without the prior approval of the shareholders of PSL to the extent such approval is required
by applicable laws.

7  STATUTORY APPROVALS FOR THE OPEN OFFER
: 7.1 The Open Offer may be subject to approval from the Reserve Bank of India (“RBI") as may be required under the Foreign

Exchange Management Act, 1999 and the rules and regulations framed thereunder.

72 The Acquirers shall complete all the procedures relating to the Open Offer within a period of 15 days from the closure

of the Open Offer.

required to implement the Open Offer other than the one specified above. If any other statutory approvals become
applicable prior to completion of the Open Offer, the Open Offer would also be subject to such other statutory approvals.
Acquirers will have the right not to proceed with the Open Offer in the event any of the statutory approvals that are required
are refused in terms of Regulation 27 of the SEBI (SAST) Regulations.

74 Incase of delay in receipt of any statutory approval(s), SEBI has the power to grant an extension of time to Acquirers

for payment of consideration to public shareholders of the Target Company, subject to Acquirers agreeing to pa?; interest
forthe delayed period if directed by SEBI in terms of Regulation 22(12) of the SEBI (SAST) Regulations. Further, if the
delay occurs on account of the willful default or neglect or inaction or non-action by Acquirers in obtaining the requisite
approval(s), the amount held in the escrow account shall be subject to forfeiture and be dealt with in the manner provided
in Regulation 28(12) of the SEBI (SAST) Regulations.

75 Tothe best of its knowledge, the Acquirers do not require any approvals from financial institutions or banks for the Open

. er.
. 8  OPTION IN TERMS OF REGULATION 21(2)
. 81 Asperthe Listing Agreements with the Stock Exchanges and in terms of clause 40A of the Listing Agreement (as

amended), the Target Company is required to maintain atleast 10% public shareholding for listing on a continuous basis.

82 Pursuanttothe successful closure of the Offer and even assuming full acceptances, the public shareholding in the Target

Company shall not fall to less than 10% of the Voting Capital.

9 FINANCIAL ARRANGEMENTS
+ 91 Thetotal funding requirement for the Offer (assuming full accey tancesg i.e.forthe actwisiti_on F?f ug) 10133,159,678 Equity
. iSRs.8,

Shares held by public shareholders in the Target Company atRs. 61.50 ﬁer Equity Share 189,320,197 (Rupees
[E;ight_rlliungir_ed a)nd eighteen crore ninety three lakh twenty thousand one hundred and ninety seven only) (the “Maximum
onsideration”

92 The Acquirers, JM Financial and HDFC Bank ("Cash Escrow Agent"), a banking corporation incorporated under the laws

of India and having one of its branch offices at Manekji Wadia Building, Nanek Motwane Marg, Fort, Mumbai 400 001

have entered into an Escrow Agreement for the purpose of the Open Offer (the "Cash Escrow Agreement") dated March

27,2010inaccordance with Regulation 28 of the SEBI gSASD Regulations. Pursuantto the Escrow Agreement, Acquirers

had established a cash deposit for an amount of Rs. 970.00 million, which is in excess of the minimum escrow amount

requlred as per the SEBI (SAST) Regulations being the sum of 25% of the value of the total consideration up to Rs. 1,000.00

million and 10% of the value of the total consideration beyond Rs. 1,000.00 million payable under the Open Offer
assuming full acceptances).

93 The Acquirers have made firm financial arrangements for financing the acquisition of the Equity Shares under the Open

Offer, interms of requlation 16(xiv) of the SEBI S§AS Regulations. The Acquirers have tied up debt facilities to the extent
ofRs.7,300.00 million, from various Non-Banking Finance Companies (“NBFCS”).

94 Mr. Bharat Shah (Partner: B. G. Shah and Associates, Chartered Accountants, Membership no. 32281) have vide their

letter dated March 27, 2010 certified on the basis of the funds available with the Acquirers and commited credit lines,
that Acquirers has sufficient means and financial capability for the purpose of acquiring in cash up to 133,159,678 fully
Eald_ up Equity Shares (being 20 % of the issued share capital of the Target Company) atan Offer Price of Rs. 61.50 per

quity Share for a total consideration of approximately Rs. 8,189,320,197 (Rupees Eight hundred and eighteen crore
ninety three lakh twenty thousand one hundred and ninety seven only).

. 95 Basedonthe above and in light of the escrow arrangement, JM Financial is satisfied with the ability of Acquirers to

implement the Open Offer in accordance with the SEBI (SAST) Regulations as firm financial arrangements are in place
to fulfill the obligations under the SEBI (SAST) Regulations.

. 1 c(]] OTHER TERMS OF THE OFFER

=

The Letter of Offer relating to the Open Offer (the “Letter of Offer’? together with the Form of Acceptance cum
Acknowledgement (“FOA”()J will be mailed to the public shareholders of the Target Company, whose names appear on
the Register of Members of the Target Company and to the beneficial owners of the Equity Shares of the Target Company
in dematerialized form whose names appear on the records of the respective Depositories, in either case, at the close
of business on April 9, 2010 (the “Specified Date”).

102 Shareholders of the Target Company who are holding Equity Shares in physical form and who wish to tender their shares

will be required to send the FOA, original Share Certiﬁcateﬁs) and transfer deed(s) duly signed to the Registrar to the
Offer, Karvy Computershare Private Limited (“Registrar to the Offer”/ “Karvy”), either by hand delivery on weekdays
orby Registered Post, so as to reach on or before the close of the Open Offer; i.e., nolater than June 9, 2010, in accordance

13.4 Itthere is a competitive bid:

with the instructions to be specified in the Letter of Open Offer and in the FOA.

103 The Registrarto the Offer has opened a special depository account with Central Depository Securities Limited (“CDSL”)

as Depository, Edelweiss Securities Private Limited as Depository Participant, called “PSL Open Offer KCPL Escrow
Account”. The DPID is 12032300 and Client ID is 00320491. Shareholders of the Target Company having their beneficiary
accountin National Securities Depository Limited (“NSDL”) shall use the inter-depository delivery instruction slip for the
purpose of crediting their shares in favor of the special depository account with CDSL.

. 104 Beneficial owners (holders of shares in dematerialized form%who wish to tender their shares of the Target Company

will be required to send their FOA along with the photocopy of the delivery instructionin “Off-market” mode or counterfoll
of the delivery instructions in “Off-market” mode, duly acknowledged by the Depository Participant (“DP”), in favour
of the special depository account to the Registrar to the Offer at Plot No. 17-24, Vittal Rao Nagar, Madhapur, Hyderabad
500081. Teleghone No: 040 2342 0815, Fax No: 040 2343 1551, Email: murali@karvy.com, eitherbg hand delivery on
weekdays or by Registered Post acknowledgement due, so as to reach on or before the close of the Open Offer, i.e., no
later than June 9, 2010, in accordance with the instructions to be specified in the Letter of Offer and in the FOA. The credit
forthe delivered shares should be received in the special depository account on or before the close of the Open Offer,
i.e., no laterthan June 9, 2010.

105 Inaddition to the above-mentioned address, the shareholders of the Target Company who wish to accept the Open Offer

can also deliver the FOA along with all of the relevant documents at any of the collection centers below in accordance
with the procedure as set outin the Letter of Offer. All of the centers of mentioned herein below will be open as follows:

(Monday to Friday: 10 a.m. to 4 p.m. except Public Holidays)

golilfctiun Address of Collection Centres Contact Person Phone No. Fax thI)_de of

entre elive

. |Mumbai | Karvy Computershare. Pvt Ltd. Ms.Nutan Shirke 022-66381747 | 02266331135 [Hand
24, Maharashtra Chamber. of & 22842666 Delivery
Commerce Lane, ng MSC Bank,
Fort, Mumbai-400 023

2. [New Delhi | Karvy Computershare. Pvt Ltd. Mr. Rakesh Kr Jamwal/| 011-43509200 | 011-41036370 [Hand
105-108, Arunachal Bldg., inod Singh Negi Delivery
19, Barakhamba Road,
New Delhi-110 001

3. | Ahmedabad | Karvy Computershare. Pvt Ltd. Mr.Aditya Gupta/ 079-26400528/| 079-26565551 [Hand
201 -203,Shai|,0£p: Madhusudhan  [Robert Joeboy 66614772 Delivery
House, Behind Girish Cold Drinks
0ff C G Road, Ahmedabad -380 006

Mr. Gunashekhar

4. {Chennai Kang/Computershare.PvtLtd.
No. 33/1, Venkatraman Street,
TNagar, Chennai - 600017

044-28151793/| 044-28153181 [Hand
281517% Delivery

5. |Hyderabad | Karvy Computershare. Pvt Ltd. Ms. Rinki Sareen 04023420818 | 040-23431551 [Hand
Plot No 17-24, Vithalrao Nagar, -23 Delivery
Madhapur, Hyderabad 500 081 RegdPost

6. Kolkata Kar\?/ Computershare. Pvt Ltd. Mr. Sujit Kundu/ (033-24644891 | 033-24644866 [Hand
49, Jatin Das Road, Nr.Deshpriya  [Mr. Debnath Delivery
Park, Kolkatta 700 029

7. |Bengaluru | Karvy Computershare. PvtLtd.  [Mr. Kumaraswamy/ | 080-26621192 | 080-26621169 |Hand
No.59, Skanda, Putana Road, Ms.V Sudha Delivery

Basavanagudi, Bengaluru 560 004

106 Allowners registeredorunregistered)ofE%uity haresoftheTargetCompan%exceptthe cquirers and parties to the
t

SPA are eligible to participate in the Open Offer anytime before the closing of the Open Offer. Unregistered owners can
send their aﬂ)licatlon in writing to the Registrar to the Open Offer, on a plain paper stating the name, address, number
of shares held, number of shares tendered, distinctive numbers, folio number, together with the original share certificate(s),
valid transfer deeds and the original contract notes issued by the broker through whom they acquired their shares and
valid share transfer forms as received from the market.

10.7 Incase of non-receipt of the Letter of Offer, the eligible persons may (i) download the same from the SEBI website, (http:/

/www.sebi.gov.in) él# obtain a copy of the same by writing to the Registrar to the Offer, or (iii) make an application to
the Registrar to the Offer, on a plain paper stating the name, address, number of shares held, distinctive numbers, folio
number, number of shares offered along with documents as mentioned above so as to reach the Registrar to the Offer
onor before the close of the Open Offer i.e., no later than June 9, 2010, orin case of beneficial owners, send the application
in writing to the Registrar to the Offer, on a plain paper stating the name, address, number of shares held, number of
shares offered, DP name, DP ID, beneficiary account number and a photocopy of the delivery instruction in “Off-market”
mode or counterfoil of the delivery instruction in “Off-market” mode, duly acknowledged by the DP,in favour of the special
‘(Jiepogittz)(r)); Sccount, s0 as to reach the Registrar to the Offer, on or before the close of the Open Offer i.e., no later than
une 9, .

108 Applications in respect of Equity Shares of the Tar%;et Company that are subject matter of litigation wherein the share-

holders of the Target Company ma% be prohibited from transferring the Equity Shares during the pendency of the said
litigation are liable to be rejected if the directions / orders regarding these Equity Shares are not received together with
the Equity Shares tendered under the Open Offer. Applications where there exists restraint order of the Court for transfer
/ disposal of equity shares or where loss of share certificates has been notified to Target Company are liable to be
rejected. The Letter of Offer in some of these cases, wherever possible, will be forwarded to the concerned statutory
authorities for further action by such authorities.

109 Duly executed FOA along with the share certificate(s) and share transfer form(s) should be sent only to the Registrar

to the Offer and not to the Manager to the Offer or Acquirers.

. 10.10 Pursuant to Regulation 22(5A) of the SEBI (SAST) Regulations, equity shareholders of the Target Company desirous of

withdrawing the acceptance tendered by themin the Open Offer may do so up to three (3) working days priorto the closing

date of the Open Offer. The withdrawal option can be exercised by submitting the documents as perthe instructions below,

s0 as to reach the Registrar to the Offer at any of the collection centers mentioned above as per the mode of delivery

indicated therein on or before June 3, 2010.

(i) (T)i%e withdrawal option can be exercised by submitting the Form of Withdrawal, which is enclosed with the Letter of

er.

(ii) In case of non-receipt of the Form of Withdrawal, the withdrawal option can be exercised by making a plain paper
application to the Registrar to the Offer, along with the following details:

* Incase of physical shares: name, address, distinctive numbers, folio number, number of shares tendered; and

« Incase of dematerialised shares: name, address, number of shares offered, DP name, DP ID, beneficiary account
number and a photocopy ofthe delivery instruction in “Off-market” mode or counterfoil of the delivery instruction
in “Off-market” mode, duly acknowledged by the DP, in favor of the special depository account.

« The withdrawal of Equity Shares will be available only for the Share certificates/ Shares that have been received
by the Registrar to the Offer or credited to the Depository Escrow Account.

* Incase of partial withdrawal of Equity Shares tendered in physical form, if the original share certificates are required
to be split, the same will be returned on receipt of share certificates from PSL. The facility of partial withdrawal is
available only to Registered Shareholders.

10.11 The Registrar to the Offer will hold in trust the shares/share certificates, shares held in credit of the special depository

account, Form of Acceptance cum Acknowledgement, if any, and the transfer form(s) on behalf of the shareholders of
the Target Company who have accepted the Open Offer, until the cheques/drafts for the consideration or the unaccepted
shares/share certificates are dispatched/returned.

10.121f the aggregate of the valid responses to the Offer exceeds the Offer size of 133,159,678 fully paid-up Equity Shares of

the Target Company (representing 20% of the Votin? Capital), then Acquirers shall accept the valid applications received
on a proportionate basis in accordance with Regulation 21(6) of the SEBI (SAST) Regulations.

Shares held in Demat form to the extent not accepted will be returned to the Beneficial Owner to the credit of Beneficial
Owner’s Depository Account with the respective Depository Participant as per details furnished by the Beneficial Owner
inthe Form of Acceptance cum Acknowledgement. Where Form of Acceptance cum Acknowledgement complete in
allrespectis not received along with a copy of the delivery instruction duly acknowledged by the DP for off market trade
before the closure of Offer (i.e. June 9, 2010), but credit of the equity shares is received into the abovementioned
depository account or where no credit of the shares tendered is received in the abovementioned depository account
before the closure of Offer (i.e. June 9, 2010), even if Form of Acceptance cum Acknowledgement has been received
by the company, then in such cases the shares tendered shall be treated as invalid and shares / Form of Acceptance
cum Acknowledgement, as the case may be, shall not be considered.

10.13 Unaccepted share certificates, transfer forms and other documents, if any, will be returned by Registered Post/Speed

Post at the shareholders’/unregistered owners’ sole risk to the sole/first shareholder. Unaccepted shares held in
dematerialized form will be credited back to the beneficial owners’ de osit0r¥ account with the respective depository
participant as per the details furnished by the beneficial owner in the Form of Acceptance cum Acknowledgement.

+10.14 Shareholders who have sent their shares for dematerialization need to ensure that the process of getting their shares

dematerialized is completed in time for the creditin the special depository accountto be received on or before the closing
date of the Open Offer, i.e., no later than June 9, 2010, or else their application will be rejected.

10.15 Payment of consideration will be made by crossed account payee cheques/ demand drafts and sent by registered post

and/ or speed post to those Shareholders / unregistered owners whose share certificates and other documents are
found in order and accepted by the Acquirers, at the Shareholders’ sole risk. All cheques / demand drafts will be drawn
inthe name of the first holder, in case of joint registered holders. Itis desirable that shareholders provide bank details
inthe Form of Acceptance cum Acknowledgment, so that same can be incorporated in the cheque / demand draft.

10.16 Shares that are subject to any charge, lien or encumbrance are liable to be rejected.
: 11 Taxtobe deducted at Source
+ 111 Asperthe provisions of section 1 9551 ) of the Income Tax Act, any person responsible for paying to a non-resident any

sum chargeable to taxis required to deduct taxat source (including surcharge and education cess as apf)licable). Since
the consideration payable under the Offer would be chargeable to capital gains under section 45 of the Income Tax Act
oras business profits as the case may be, Acquirers will need to deduct tax at source (including surcharge and education
cess) atthe applicable tax rate on the consideration payable to the following categories of shareholders, which are Non-
resident Indians, Overseas Corporate Bodies/non-Domestic companies and ather persons who are not resident in India.

112 As perthe provisions of section 196D(2) there shall be no tax deduction at source on income of Foreign Institutional

Investors by way of capital gains from the transfer of securities.

. 113 Forthe purpose of determining as to whether the capital gains are short-term or long-termiin nature, the Acquirers shall

take action based on the information submitted by the aforementioned category of shareholders. In the case of any
ambiguity, incomplete or conflicting information or the information not being provided to the Acquirers, the capital gain
shall be assumed to be short-termin nature.

114 The aforementioned categories of shareholders should certify in the Form of Acceptance cum Acknowledgement

whether the Equity Shares are held by them on investment/capital account or on trade account.

115 As perthe provisions of Section 206AA which come into effect from 1 April 2010, an?; person receiving a payment on
totl

which taxis deductible should obtain and provide a Permanent Account Number to the party making the payment. In
absence of a PAN, the tax deducted at source shall be at the rate specified in the relevant provisions of the Income Tax
Act 1962 or the rates in force or 20%, whichever is higher.

116 Inthe eventthe aforementioned categories of shareholders require the Acquirers notto deduct tax or to deduct tax ata

lower rate or on a lower amount, they would need to obtain a certificate from the Income Tax authorities either under
section 195(3) or under section 197 of the Income Tax Act, and submit the same to Acquirers while submitting the Form
of Acceptance cum Acknowledgement. In the absence of any such certificate from the Income Tax authorities, the
Acquirers will deduct tax as aforesaid, and a certificate in the prescribed form shall be issued to that effect.

No tax will be deducted at source for any other category of shareholders who are residents in India.

LNz
+ 11.8 While tendering the shares under the Offer, NRIs/ OCBs/ foreign shareholders will be required to submit the previous

RBI Approvals (specific or generag that they would have been required to submit to acquire the shares of the Target
Codmpagy. In case the previous RBI approvals are not submitted, Acquirers reserves the right to reject such shares
tendered.

119 The securities transaction tax will not be applicable to the shares accepted in the Offer.
- 12 Aschedule of the activities pertaining to the Open Offer is given below:-

Activity Day & Date

| Public Announcement Date onday - March 29, 2010
Specified Date * riday - April 9, 2010

| Last date for a competitive bid onday - April 19,2010
Date by which Letter of Offer to be dispatched to shareholders Tuesday - May 11,2010

| Date of opening of the Open Offer Friday - May 21, 20
| Last date for upward revision of the Offer Price/Offer Size Friday - May 28, 20
Last date for withdrawing acceptance of the Offer Thursday - June 3,2010

| Date of closing of the Open Offer Wednesday - June 9, 2010
Last date of communicating rejection/acceEtance and payment of consideration for Thursday - June 24,2010
accepted tenders and/ or the unaccepted Equity Shares / share certificates will be

dispatched/ credited.
* Specified date is only for the purpose of determining the names of the shareholders as on such date to whom the Letter
of Offer would be sent. As such all owners (registered or unregistered) of the Equity Shares of the Target Company
(except Acquirers) are eligible to participate in the Offer anytime before the closing of the Open Offer.

oo

© 13 GENERAL
. 13.1 Shareholders of the Target Company who have accepted the Offer by tendering the requisite documents, in accordance

with the terms of this Public Announcement and the Letter of Offer, shall have the option to withdraw acceptance tendered
?g &Iéglg)n Rup iul ;'1‘.799 (3) working days prior to the date of closing of the Offer, in terms of Regulation 22(5A) of the SEBI
egulations.

132 Acquirers can revise the Offer Price and/or Offer Size upwards up to seven (7) working days prior to the closing of the

Offer ?e May 28, 2010). I there is any upward revision in the Offer Price and/or Offer Size by Acquirers until the last
date of revision i.e., May 28, 2010 the same will be informed by way of a public announcement in the same newspapers
inwhich this Public Announcement has appeared. Acquirers would pay such revised price for all the shares validly
tendered any time during the Offer and accepted under the Offer.

133 Ifthereis a withdrawal of the Offer bg the Acquirers, the same will be informed by way of a public announcementin the

same newspapers in which this Public Announcement has appeared.

(i) The 0|()ien Offer to the public shareholders of the Target Company under all of the subsisting bids shall close onthe
same date.

(ii) As the Offer Price can be revised until the period beginning seven H7J working days prior to the closing date of the
Offer / bids, it would, therefore, be in the interest of the shareholders of the Target Company to wait until the
commencement of that period to know the final offer price of each offer/bid and tender their acceptance accordingly.

135 Pursuantto Regulation 13 of the SEBI (SAST) Regulations, Acquirers has ar) ointed JM Financial as the Managerto the

Offer. As of the date of this Public Announcement, JM Financial does not hold any Equity Shares of the Target Company.

136 Acquirers and their respective directors severally and jointly accept full responsibility for the information contained in

‘g]is F’Iublic Announcement and also for the obligations of the Acquirers as laid down in terms of the SEBI (SAST)
egulations.

: 137 Registrarto the Offer —Kar Comé)utershare Private Limited, PlotNo. 17-24, Vittal Rao Nagar, Madhaf\)/lur, Hyderabad

500081. Tel No. 040 2342 0815, Fax No 040 2343 1551, Email: murali@karvy.com, Contact person: Murali Krishna

This Public Announcement will also be available on SEBI's website (www.sebi.gov.ing]. Eligible persons to the Open
Offer may also download a copy of the Form of Acceptance cum Acknowledgement, which will be available on SEBI's
website at (www.sebi.gov.in) from the opening date of the Offer; i.e., May 21,2010
Issued on behalf of Acquirers by the Manager to the Offer
y) T o0
, Maker Chambers IIl, Nariman Point, Mumbai
M FINANCIAL Tel.: +91-22-6630 3030 Fax.: +91-22-2204 7185
Email: lakshmi.lakshmanan@jmfinancial.in Contact Person: Lakshmi Lakshmanan

Place: Mumbai
+ Date:March 29,2010
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