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DIN: 03037557

DEWAN SUGARS LIMITED
CIN: L6T120UP1996PLC0OZ007S
R.0.: Bypass Road, Partapur, Mesnst. Uttar Pradesh- 280103
Tel. No.: +91-121-2441003, Email ID; dewansugars@@hotmail.com
Website : www.dewansugarsindia.com
This Public Announcement (“PA") is being ssued by Mr. Vivek Dewan one of the
promoters of Dewan Sugars Limited {“the Company™ or “Dewan Sugars™ or “ELC")
on behalf of promoters & promoter group fo the public shareholders of Company,
pursuant to the circular issued by the Securities and Exchange Board of India
(“SEBI") bearing No. CIR/MRD/DSANS2015 dated 17" day of April 2015 and
Circular No. SEBUHO/MRD/DSA/CIR/P/2016/110 dated 10.10.2016.
The equity shares of your Company were listed a1 Delh Slock Exchange Limited,
Littar Pradesh Stock Exchange Limited and Ahmedabad Stock Exchange Limited,
which have been derecognized by SEBI, thus your Company loslt its status as a
Listed Compamy and has been referred fo Dissemination board of BSE Limitad.
The promaters of the Company have appainted Khambatta Securities Limited a
SEBI registerad Category- 1 Merchant Bankar and empanelled with BSE Limited as
an Independant Valuer, The said independent Valuer in its valuation report has
determined that the Networth of Company is negative and the fair value of equity
share of the Company is Rs. (26.13) per share. Thus as per aforesaid SEBI Circular
and Guidelines issued by BSE in this behalf, the Company is applying fo BSE
Limited for remaoval of its name from Dissemination Board of BSE Limited without
qgiving any exit oplicn to public shareholders,
All queries in this regard may be direcled to Mr. Rakesh Kumar Agarwal, at
Bypass road, Partapur, Meerut, Uttar Pradesh Tel, No.: +81- 121-2441003, Mobile:
+01-00846-72914, Email id: dsleday@gmail com -
Vivak Dewan

Promater & Director

Dewan Sugars Limited

Place : Meerut
Diate : 30.12.2019
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DETAILED PUBLIC STATEMENT IN TERMS OF REGULATIONS 3(1), 4, 5(1), READ WITH 13(4), 14(3) AND 15(2) AND OTHER APPLICAELE PROVISIONS OF THE SECURITIES AND EXCHANGE
BOARD OF INDIA {SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011, TO THE PUBLIC SHAREHOLDERS (AS DEFINED BELOW) OF

PERSONSACTING IN CONCERTWITH THEACQUIRER ("OPEN OFFER” OR “OFFER"™).

ACCELYA SOLUTIONS INDIA LIMITED

HAVING ITS REGISTERED OFFICE AT ACCELYA ENCLAVE, 6B5/2B & 2C, 15T FLOOR, SHARADA ARCADE, SATARA ROAD, PUNE - 411 037.
TEL: #8171 20 6608 3777 AND FAX: +91 20 2423 1639. WEBSITE: hittps:/l'www.accelya.com/

OPEN OFFER FOR ACQUISITION OF UP TO 3,782,966 FULLY PAID UP EQUITY SHARES OF FACE VALUE OF INR 10 EACH (“OFFER SHARES"), REPRESENTING 25.34% OF
THE VOTING SHARE CAPITAL (AS DEFINED BELOW) OF ACCELYA SOLUTIONS INDIA LIMITED (“TARGET COMPANY”) FROM ALL THE PUBLIC SHAREHOLDERS (AS
DEFINED BELOW) OF THE TARGET COMPANY BY AURORA UK BIDCO LIMITED (“ACQUIRER") TOGETHER WITH VISTAEQUITY PARTNERS PERENNIAL, L.P. ("PAC 1"), VISTA
EQUITY PARTNERS PERENNIAL A, L.P. (“PAC 2") AND ACCELYA TOPCO LIMITED (“PAC 3"), (COLLECTIVELY REFERRED TO AS THE “PACS"), IN THEIR CAPACITY AS THE

This detalled public statement ('DPS”) is being isswed by JM Financial Limited, the manager lo the Open Offer (the
‘Manager to the Offer’), for and on behalf of the Acquirer and the PACs, in compliance with Regulations 3(1), 4,
(1) read with 1314}, 14(3) and 15(2) and other appicable provisions of the Securities and Exchange Board of India
{Substantial Acquisition of Shares and Takeovers) Requiations, 2011 and subsequent amandmants tharato [*SEBI
{SAST) Regulations”), pursuant 1o the public announcement dated November 19, 2008 (*PA") msued in temms of
Fegulation 3{1), 4 and 5 (1) of SEB! (SAST) Regulations and submitted to the B3E Limited ["BSE") and Mational
Siock Exchange of India Limited ("MSE") on Movember 19, 2012 in accordance with Regulation 14 (1) of the SEBI
(SAST) Requiations and was sent to the registerad office of the Target Cornpany on November 20, 2019 and was
filed with the Securifies and Exchange Board of India ("SEBI") on Movember 20, 2019, Furher a corrigendum fo
the PA was issued by the Manager on behalf of the Acguirer and the FACs on Movember Z2, 2019 and s copy
was filad on Movember 22, 2019 with the Stock Exchanges and sent to the Target Comgany at its registered offica
and to SEBI in accordance with SEBI (SAST) Regulations.

For the purpeses of this DPS, the fodiowing terms would have the meaning assigned 10 them herein below:

"EPS" shall mean earnings per share.

“Equity Shares” shall mean fully pasd up equity shares of face value of INR 10 each of Target Company.

"Public Shareholders™ shall mean a8 the sharehobders of the Target Company who are eligible to tender their
sharas in tha Open Offer, axcluding: (i} the promatars, members of the promoter group of the Targat Company,
{if) the Acquirer and the PACs; (i) parbes o the SPA (dafined below); and (iv) persons deemed 1o be acting in
concert with sech parfies.

"SEBI Act” shall mean Secunties and Exchange Board of India Act, 1992 and subsequent amendments therefo.
“Tendering Period” has the meaning ascribed to it under the SEBI (SAST) Regulations.

"Woting Share Capital” shall mean the total voting equity share capital of the Target Company as on the 10th
working day from the closure of the tendering period for the Offer (such Vioting Share Capital excluedes 1,100 aquity
sharas of the Targel Compary which wera lorfaited),

"Working Day” means any working day of SEEI.
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ACQUIRER, PACS, TARGET COMPANY AND OPEN OFFER

Details of Aurora UK Bidco Limited (" Acquirer”)

The Acguirer is a private imited company. It was incorporated on Movermnber 12, 2099 as Aurora Uk Badco
Limited under the laws of Jersay. |ts registerad office is located at 22 Grenville Street, St Helier, Jarsey,
Channed Islands, JE4 BPX. There has been no change in the name of Acquirer since its incorparation,

The issued and pasd wp share capital of the Acquirer amounts to S0 100 and consists of 100 ordinary fully

paid up equity share of USD 1.00 each. Aurora UK Midoo 2 Limited holds 100%, of the isswed share capital
of the Acquirer and is indireclly controlled by the PAC 1 and PAC 2.

Acquirer is @ part of Vista Equity Partners Group.

The Acquirer iz an irvesiment holding company. The Acguirer has not made any previous investments.

The shares of the Acquirer are nol listed on any stock exchange in India or abroad

Pursuant to the completion of the Undesfving Transaction (as defined below), Accelya Holding World S.L.UL,
a wholly owned indirect subsidiary of the Acgquirer and PAC 3, holds 11,143 295 equity sharas in the Tasget
Cormpany constituting 74,66% of the Vating Shara Capital. The Acquirer has nol direclly acquired any Equity
Shares of the Target Company between the date of the PA .2, Novernber 19, 2019 and the dale of this DPS
Qther than as mentioned in paragragh (v}, as of the date of this DPS, Acquirer and the directors and key
employees of the Acquirer do not have any relationship or infarest in the Target Company. There are no
directars on the board of the Target Company representing the Acquanes

The Acquirer has not been prohibited by SEBI from dealing in securities pursuant io the terms of any
directions issued under Saction 11B of the SEBI Act or under any other regulabions made under the SEBI
Act,

Acquirer was inconporated on November 12, 2019 and fthis being its first year of operations, no financial
staternants of Acquirer are availabe as on data.

Details of Vista Equity Partners Perennial, L.P. {"PAC 1)

PAC 1 iz an exempted limited parnership which was registered on October 30, 2017 as Vista Equily
Pariners Perennial, L.P. under the laws of Cayman lslands. its registerad office is located at C'0 Maples
and Calder, PO Box 309, Ugland House, South Church Street, George Town, Grand Cayman, Cayman
lskands, KY1-1104, There has been no change in the name of PAC 1 since its incorporation,

PAC 1 is controlled by s general pariner VEPP GF, L.F., which i confrolled by its general parines, VEFP
UGP, Lid.

PAC 1 along with PAC 2 jointly and indirectly controls Aurara UK Mideo 2 Limited, which hods 100% of the
izsued share capital of the Acquirer.

PAC 1 is in the business of nvestmeant holding and related activities with USD 642.70 million [INR 45,773.89
million} of commiments as at Seplember 30, 2015, PAC 1 has been established to invest in enlemprise
software, data, and technology-enabled organizatons and forms part of Vista Equity Pariners’ permanent
capital strataqy. PAC 1's porffolio currantly consists only of the Accafya group. PAC 1 is a part of the Vista
Eryuily Pariners Group.

The shares of FAC 1 are not listed on any siock exchange in India or abroad

Pursuant to the completion of the Linderhying Transaction (as defined below), Accelya Holding World S.L.1UL,
a wholly owned indirect subsidiary of the Acquirer and PAC 3 which is jointly controlled by PAC 1 and PAC 2,
holds. 11,143,285 equity shares in the Target Company constituting 74 66% of the Voling Share Capital,
PAC 1 has not direclly acguired any Equity Shares of the Target Company bebween the date of the PA
ia. Movember 19, 2019 and the date of this DPS.

Meither PAC 1, nor its general partner or key employees, have any relabonship or interest in the Tasget
ompany except for the Underdying Transaction. Further, since PAC 1 is an exempted limited partnership,
PAC 1 does not have any diractors. Hence, there are no common direciors on the board of PAC 1 and the
Target Company.

PAC 1 has not been prohibited by SEBI from dealing in securities pursuant fo the terms of any directions
issued ender Seclion 118 of the SEBI Act ar under amy otiver regulations made under the SEBI Act.

PAC 1 was registered on Oclober 30, 2017 and its operalions commenced on November 21, 2018, The key
financial information of PAC 1 as at and for the perod ended December 31, 2018 extracted from the audited
financial statements for the respective period! financial year, and for the pericd from January 1, 2019 fo
Oetober 31, 2019 which have been carlified by the statutory auditors, are as foliows:

In millions (except per share data)

Particulars For the period from For the period from
January 1, 2019 to MNovember 21, 2018 fo
October 31, 2019 December 31, 2018
Lsh INR usD INR
Total Income . - - -
Met Income [ [Loss) {1.28) (89120 i1.82) {129 54)
EPS MA MA W& A
Total Partners' Capital { {Dafict) 3100 (220.74) (1.62) (125 54)

Details of Vista Equity Partners Perennial A, L.P. (*PAC 27)

PAC 2 15 an exempled limited partnership, It was registered on February 15, 2018 as Vista Equity Pariners
Perennial A, L.P. under the laws of Cayman lslands. Its registered office is located at C/O Maples -and
Calder, PO Box 308, Ugland House, South Church Street, Gaorge Town, Grand Cayman, Cayman |slands,
KY1-1104, Thare has been no change in the name of PAC 2 since ils incorporation,

PALC 2 is controlled by fds general pariner VEPP GP, L.P., which is confrolled by its general pariner, VEPP
UGP, Lid.

PAC 2 along with PAC 1 jointly and indireclly confrofs Aurara UK Mideo 2 Limited, which holds 100% of the
Issued share capital of the Acquires.
PAC 2 iz in the business of investmani holding and related activities with USD 897 .96 million [INR 63,953.25
million} of commiments as al Seplember 30, 2019, PAC 2 has been established to Invest in enterprise
saftware, data, and technology-enabled organizations and forms part of Vista Equity Pariners' permanant
capital strategy. PAC &5 portiolio curmently consists only of the Accelya group. PAC 2 is a pari of the Visla
Equity Pariners Group.
The shares of PAC 2 are not listed on any stock exchangs in India or abroad
Pursuani to the completion of the Undestving Transaction (as defined below), Accelya Holding World S.L.LL,
a wholly owned indiract subsidiary of the Acquirer and PAC 3 which is jointly controlled by PAC 1 and PAC 2,
holds 11,143,295 equity shares in the Targel Company conslilubing 74 66% of the Voling Share Capital,
PALC 2 has not direclly acquired any Equity Shares of the Target Company between the date of the PA
iLe. Movember 19, 2019 and the date of this DPS.
Meither PAC 2, nor its general partner or key employees. have any relationship or interest in the Target
Company except for the Undedying Transaction. Further, since PAC 2 is an exempted limsted partnership,
PAL 2 does nof have any directors. Hence, there are no common dereciors on the board of PAC 2 and the
Target Company.
PAC 2 has not been prohibited by SEBI from dealing in securities pursuant 1o the terms of any direchons
issued wnder section 118 of the SEBI At or under any otfver regulations mede under the SEBI Act
PAC 2 was registerad on February 15, 2018 and its operations commencad on Movarmbar 21, 2018, The key
financial information of PAC 2 as at and for the period ended December 31, 2018 exlracted from the audied
financial statements for the respective period! financial year, and for the perod from January 1, 2019 to
Cchober 31, 2019 which have been cerlified by the staiutory auditors, are as follows:

In rillions (excepl per share data)

Particulars For the period from For the penod from
January 1, 2019 to MNovember 21, 2018 to
October 31, 2019 December 31, 2018
usD INR Uso INR
_Total Income | . W S - T i, b
___r:l_e_l Income | (Loss) iﬁ 03) {144.27) (2.26) (161.14)
EFS A MNA MA A
Total Partners’ Capital | {Daficit) 14.249) (305.41) [2.26) (161.14)

Details of Accelya Topco Limited (“PAC 3")

PAC 3 is a private limited comipany. |t was incorporated on March 19, 2014 as Canary Topco Limited under
the laws of England and Wales. Its registered office is located at Acre House, 11115 William Road, London,
United Kingdem, NW1 3ER. On April 11, 2019, PAC 3 changed its name from Canary Topco Limiled 1o
Accelva Topoo Limited,

The issued and paid up share capital of PAC 2 consists of 1,012,993 A1 Ordinary Shares of US50.001 each,
1.814.868,031 A2 Ordinary Shares of US30.000001 each, 184513774 A3 Ordinary Shares of
US50.00000% each, 172,368 B1-l Ordinary Shares of US30.001 each, 205 292 702 B1-ll Ordinary Sharas of
US50.000001 each, 25,000 B2 Ordinary Shares of US31.00 each, 205,297 C Shares of US350.000001 each
and 221564 373 Preference Shares of US30.001 each. The Acguirer holds 100% of the issued share
capital of PAC 3, and Aurora UK Mideo 2 Limiled holds 100°% of the isswed share capital of the Acquirer and
is indirectly controlled by PAC 1 and PAC 2. PAC 3 is par of the \ista Equity Pariners Group

PAC 3 is an investment holding company. Aside from its holding of the Accelya group companies which are
a provider of tachnology products and senicas to the travel and transport indusiry and which also includes
holding of Accelya World Holding S.LU., the promoter of the Target Company, PAC 3 has not made any
previcus invesiments. Pror o its acquisiticn by the Acquirer on December 24, 2019, PAL 3 was the holding
cormpany of the Accelya group.

The shares of PAC 3 are nol listed on any stock exchange in India or abroad

Fursuant to the complefion of the Underying Transaction {as defined below), all of the issued share capital
of PAC 3 was direcfly acquired by the Acquirer. Prior fo completion of the Underhing Transacton,
Accelya Holding World 5.L.U. was a wholly owned ndirect subsidiary of PAC 3, and therefore became an
indirect subsidiary of the Acquirer upon completion of the Underdying Transaction. As described above,
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Accaha Holding Warld 5.L.U. holds 11,143,205 equity shares in the Target Company canstifuting 74.66% of
the Voling Share Capital. PAC 3 has nof direclly acquered any Equity Shares of the Target Company
between the date of the PALe. November 19, 2019 and the date of this DPS.

Other than as mentioned in paragraph 4{v), as of the date of this DPS, PAC 3 and the directors and key
employees of the PAC 3 do not have any retationship or interest n the Target Company

PAC 3 has not been prohibited by SEBI from dealing in securities pursuant fo the terms of any directions
issued undar Section 118 of the SEBI Act or under any other raguiations made under the SEBI Act.

The key financal mformation of PAC 3 as af and for the penods ended June 30, 2019, June 30, 2018, June
30, 27 and December 31, 2016, as extracied from the audited financial statemends for the respective
financial statemaniz, are as folows:

In maflions (except per share data)

Particulars For the year ended | For the year ended | For the period ended | For the year ended
from July 1, 2018 | from July 1, 2017 | from January 1, 2017 | from January 1, 2016
to June 30, 2019 | to June 30, 2008 | to June 30, 2017 to Dec, 31, 2016
usD INR usp INR | USD INR UsD INR
Total income | 184.401 13,133.15] 195.73/13,940.36| 6643| 4731.31] 8549 | 6069.08
MNet Incomel(Loss)| (14.25)| (1,014.98)| (20.47)| (1458129 (24.97)| (1.778.47) | (33.11) | (2,356.47)
EPS" . ; : | X . )
Mat Warth 169.24| 12,053.37| 186.22| 13,262.71| 20844| 1484567 | 5165| 36TBTS
Mote:

1. As the issued and paid up capital of PAC 3 consists of multiple class of equity shares as described in
podnt (i) above, the EES has nol been computed.

Details of the Seller

Mot applcable as this Offer is being made as a result of an indirect acquisition shares, voting rights and
control of the Target Company by the Acquirer pursuant to the SPA (defined below) as described in Part Il
{Background to the Offerh and not as a result of any direct acquisition of Equity Shares, voting nghts, or
control of the Tanget Company.

Details of Accelya Solutions India Limited ("Target Company™)

Accelva Solulions India Limited is & public limited company incorporated as Kale Consuflanis Privale
Limited on september £5, 1936. The Targef Company became a public limited company with effect from
Cctober 29, 1997, and consaguently, was named Kale Consultants Limited . Pursuant to a fresh certificate
of incorporation issued by the Registrar of Companies dated July 23 2012, #5 name was changed 1o
Accahya Kale Solutions Limited, Subsequently, its name was changed o its present name Accelya Solutions
India Limdted pursuant fo & fresh certificate of mvcorporation issued by the Registrar of Companies dated May
20, 2014.

The registered office of the Target Company is located at Accelya Enclave, 68528 & ZC, 151 Floor, Sharada
Arcade, Satara Road, Pune =411 037, Tel: +971 20 6608 3777 and Fax; #31 20 2423 16309 and its corporate
identity numberis L74140PN1266PLCD41033.

The Target Company is a leading lechnology solutions provides to the airine and travel industry and hedps
girine customers infegrate and simplify their financial processes to manage cosis, risks, revenue leakages,
cash flows, profitability and overall business performance.

The Target Company is contralled by Accalya Holding Werld S.LU., a wholly owned ndirect subsidiary of
the Acquirer and PAC 3, which holds 11,143,205 Equity Shares in the Target Company consbiuting 74.66%
of the fotal issued, paid-up share capital of the Target Company,

The Equity Shares are listed on the BSE (Security ID: ACCELYA Security Code: 532268) and the NSE
iSymbal: ACCELYA). The I5IN of Equity Shares of the Targel Company is INETS3A01012

The Equity Shares are niot frequenily fraded within the meaning of explanation provided in Regulation 2{1)ij)
of the SEBI (3AST} Regulations.

As an the date of this DPS, the authonzed capital of the Target Company is INR 202,000,000 comprising of
20,200,000 Equity Shares. of face value of INR 10. As on the date of this DPS, the issued, subscribed and
fully paid-ug fully difvled eguity share capital of the Target Company i INR 149262 610 comprising
14,926,261 Equity Shares of INR 10.

The Target Company does not have parlly paid-up Equsty Shares and (including warrants, fully converfible
securities, parlly convertible securities and employee stock opfions).

Summary of the consolidated unaudited limited review financial information as at and for the three maonth
penod ending September 30, 2018 and consofidated audited financial statements for the financial year
ended June 30, 2049, June 30, 2018, and June 30, 2017 is provided below. In this regard, please node that
the key financial information of the Target Comgany as at and for the financial years ended June 30, 2019
and June 30, 2018 have been extracled from the respective audited consolidated financial statements for
the said financial years and as at and for the financial year ended June 30, 2017 has been exiracted from
the comparative financial information in the audited consolidated financial statements as at and for the
financial year anded June 30, 2018. The key financial information of the Target Company as at and for tha
three months period ended Septamber 30, 2019 has been exlracted from financial statements for the said
penod which have been subjected to limited review, are as follows.

[INR in M#ion, unless otherwize stated)

Particulars Three months Financial year Financial year Financial year
ended ! ended ended ended
Soptember 30, 2019  June 30, 2019 June 30, 2018 June 30, 2017
{Consolidated) {Consolidated) (Consolidated) (Consolidated)
|| (LimitedReview) | _(Audited) (Audited) (Audited)
Total Revenue 1,225.15 | 4413.80 J.800.24 87707
MNel Incorme 325,58 1,063.78 891,14 97247
EFS (in INR) 21.81 Fili ¥ 1 3.7 B5.15
Meat Wiorth . | 1,975.61 1,795.90 1,809,584
Details of the Open Offer

Thiz Ofier B made in accordance with provisions of Reguiations 1), 4, and 5(1) of the SEBI (SAST)
Regulations. This Offer is triggerad pursuant to an indirect acquisition of the Equity Shares, visling rights and
contral of the Target Company by the Acquirer. The thresholds specified under Regulation 5(2) of the SEBI
SAST) Regulations are not met,

This Ofier is pursuant fo a global acquisition resuliing i an indirect acquisition of the Equity Shares of tha
Target Company under Regulation 5{1) of the SEB| (SAST) Regulations (Further details are provided in Par
Il below {Backgrownd to e Offer))

The Acquirer and the PACs are making this Open Offer to all Public Sharehobders to acquire up to 37,82 066
Equity Shares ("Offer Shares”), constituting 25.34% of the Voting Share Capital of the Target Company.

This Offer i5 baing made at a price of INR 956,09 ("Offer Price”) per Equity Share which includes a price of
INR 844,19 and an enhancement of INR 11.90 per Equify Share i.e. 10% per annuem for the period between
Movember 15, 2019 being the date of the SPA and the date of this DPS, in accordance with Regulation
8{12) of the SEBI {SAST) Requlations. Assuming full acceptance of the Offer, the aggragate consideration
payable to the Public Shareholders in accordance with the SEBI (SAST) Regulations will be up 1o
INR. 3,616,355,963.

This is not a competing offer in terms of Reguiation 20 of the SEBI (SAST) Regulations.

This Offer is not condtional wpon any minimum level of acceptance pursuant fo the terms of Regulation 19
of ihe SEBI (SAST]) Regulations.

The Offer Price will be payable in cash by the Acquirer and the PACS, in accordance with the provisions of
Requlation 91)ia) of the SEBI (SAST) Regulations

As of the date of this DPS, there are no (i) partly paid-up Equity Shares; and (8) cutstanding convertible
instrumants (incheding warrants, fully convertible securities, partly convertible securities and amployes stock
oplions) ssued by the Target Company.

All the Equily Shares validly tendered by the Public Shareholders in this Offer will be acquired by the
Acquirar in accordance with the terms and conditions set forth in this DPS and the terms and conditions
which will be st out in the letter of offer 1o be sent 1o all public sharehalders in relation to this Offer (“Letter
of Offer”), the relevant provisions of the SEBI {3AST) Regulations, and applicable law

To the bestof the knowledge of the Acquirer and the PACs, there are no statuiory or other approvals
required 1o comglate the acquisition of the Offier Shares that are vadidly tendered pursuant o the Open Offer
or o complete thes Open Offer other than as ndicated in Parl VI (Statufory and Olher Approvals) below,
However, in case any statutory approvals are required by the Acquirer and the PACS at a later date before
the closure of the tendering period, this Open Offer shall be subject to =uch further approvals being
obtained.

Where any stalutory or other approval extends to some but nof all of the Public Shareholders, the Acquirer
shall hawe the option 1o make payment to such Public Shareholders in respect of whom no statutory or cther
approvals are required in order to complets this Open Offer.

In ferms of Regulation 23 of the SEBI {SAST) Regulations, in the event that the approvals i any (whathar in
refation io the acquisition of Equity Shares constituting the Offer Shares) specified in this DPS as set cut in
Part V1 [ Statutory and Ofher Approvals) below or those which become applicable prior to compbetion of tha
Open Offer ara nat received, for reasons outside the reasonable contral of the Acquirer, then the Acquirer
and the PACs shall have the night to withdraw the Open Offer. In the event of such a withdrawal of the Open
ifer, the Acquirer and the PACs (through the Managers) shall, within 2 Working Days of such withdrawsal,
make an announcement of such withdrawal stating the grounds for the withdrawal in accordance with
Requlation 23(2) of the SEBI [SAST) Regulations

The Offer Shares will be acquired by the Acquirer fully paid-up, free from all lens, charges and
encurmbrances and together with the mghts attached thereto, including all rights o dividend, bonus and
rights offer declared thereof, and the lendering Public Shareholder shall have oblained all necessary
consents for it to sell the Equity Shares on the foregoing basis,

Mon-resident Indian ("NRIT} and erstwhile overseas corporate body ("OCBT) Public Shareholders, i any,
rriugt obtain all requisite approvals requirad to tender the Equity Shares hald by them in this Offer (including,
withoul limitation. the approval from the RBI, since the Equity Shares validly tendered in this OFer will be
acquired by & non-resident enity), and submit such approvals along with the Form of Acceplance-cum-
Acknowledgement and ofher documents required to acoept this Offer. Further, if the Pulblic Shareholders,
who ara not parsons resident in India (including NRis, OCBs, erstwhile Foreign Institutional Investors ("Fils")
and Foredgn Portfolio Investors ("FPIs®)) had required any approvals {including from the RBI or the Foreign
Invesiment Promodion Boardithe Foresgn Investment Facilitation Portal or any ofher regulatory body) at the
time of the original investment in respect of the Equity Shares held by them currently, they will be reguired i
submit coples of such previous approvals along with tha ather documents required to be tendered to acoept
this Offer, If such approvals are not submitted, the Acguirer and the PACS reserve the nght to reject such
Equily Shares tendered in this Oter.

In terms of Reguiation 25(2) of the SEBI (SAST) Regulations, the Acquirer and the PACs hava no intention
to restructure or alienale, whether by way of sale, lease, encumbrance or otherwise, any material assats of
the Target Company or any of ifs subsidianes during the period of 2 years from the completion of the Open
Hfer except in the ordinary course of business; or as provided in the PA, this DPS or the Letter of Offer.
Other than as el oul in paragraph (xv) above, if the Acquirer and the PACS intend 1o restruciure or alienate
any matenal assets of the Target Company or its subsidiaries (including on account of regulatory approvals
or conditions, or compiance with any law that is binding on or applicable to the operations of the Target
Cormpany), within a period of 2 vears from complation of the Cpen Offar, the Target Company shall seek the
approval of its shareholders as reguired under the proviso to Regulation 25(2) of the SEBI (SAST)
Fegulafions,

After the aoquisition of the Offer Shares (assuming full acceptance of the Offer], the public sharehohding in
the Target Company may fall below the minimum level required for continued listing under Regulation 38 of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and Rule 194 of the
Securifies Gontracts (Regulation) Rubes, 1957, In the event the public shareholding in the Target Company
fallz below 25% of the voting shara capital pursuant to this Offer, the Acquirer andior PACs andior Accefya

1
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Holding World (defined below) shall bring down the non-public shareholding in the Target Company o the
lavel specified within the time prescribed in the Securiies Contracts (Regulation) Rules, 1957, SEBI {SAST)
Regulations and as per apolicable SEB| guidalines

The Equity Shares under statutory lock-m, if any, can be transfemed to the Acguirer under the Offer, subject
to continuation of the residual statutory lock-in period in the hands of the Acguirer.

The Manager does nol hold any Equity Shares as on the date of this DPS. The Manager ferther daclares
and undertakes nof fo deal on their account in the Equity Shares during the offer perod.

BACKGROUND TO THE OPEN OFFER

The Acguirer has entered into a share purchase agreement with dnata, Warburg Pincus Private Equity XI LP
Warburg Pincus Private Equity XI-B LP, Estera Trust {Jersey) Limited and ceriain other instituticnsal
shareholders of PAC 3 and individuats (topether, "Sellers”), dated November 15, 2013 ["SPA"), whereby the
Acquirer has agreed 1o acquire in cash 100% of the issued share capital of PAC 3 comprising 1,012,998 A1
Ordinary Shares of US$0,001 each, 1,814 966,031 A2 Ordinary Shares of USS0,000001 each, 164,513,774
A3 Ordinary Shares of US30.000001 each, 172,368 81-| Ordinary Shares of US30.001 each, 205,292 702
B1-ll Ordinary Shares of USS0.000001 each, 25,000 B2 Ordinary Shares of USS1.00 each, 205257 C
Shares of LUSE0.000001 each and 221564378 Preference Shares of USH0.001 each (“Underlying
Transaction’).

PAC 3 holds 100% of the issued share capstal of Accelya Holdoo Limited which im turn holds 100% of the
iszwed share capital of Accelya Finco Limited, Accalya Finco Limited holds 100% of the issued share capital
of Accetva Midoo Limited which in turn holds 100% of the issued share capital of Accelya Bidoo Limited
Acceha Bidoo Limited holds 100% of the issued share capital of Accelya Holding Warld S.LLU. ("Accelya
Holding World™) which in tum holds 1,11,43,295 equity shares in the Target Company conslituling 74.686%
of the tofal issued, paid-up voting share capital of the Target Company.

Therefore, a5 a resull of the Underdying Transaction, the Acquirer has indirectly acquired the majority of the
volimg righiz in and control ower the Tarmget Company. The Open Offer is being made fo the Public
Shareholdars of the Targat Company in accordance with Regulations 3(1), 4 and 5(1) of the SEBI {SAST)
Regulations, The thresholds specified under Regulation 5(2) of the SEBI (SAST) Regulations are nol mel.

Linder the 3PA, the purchase price for the Underlyving Transaction has besn pasd by the Acquirer in cash
with no deferred element, and the Acquirer has acquired 100% of the issued share capital of PAC 3. The
Underlying Transaction completed on December 24, 2018,

The Acquirer and the PACs do not have any definite plans with respect fo the Target Company as on the
daie of this DP3. The Acquirer and the PACs are a part of Vista Equity Pariners Group, which with their
operational expertise and financial strangth, intend fo position the Target Company for future growth and
creation of valus for its stakeholders,

SHAREHOLDING AND ACQUISITION DETAILS

The current and proposed shareholding of the Acquirer and the PACs in the Targat Company and the defails
of the acquisition are a5 fofows:

Particulars ACquirer PAC 1 PAC 2 PAC 3
No of Yeage | Noof | %age | Noof | %age| Noaof | %kage
shares shares shares shares
_Shares as on PA date Mil il Mil Ml | Ni Hil Ml Nil
Shares acguined |
between PA and DPS Mil Ml Mil Nil Ni Nil Nd il
Shareholding as on
DPS date il il il Wil Wil Mil il il
Post affer shareholding
[Aszuming full
accaptance on a fully
diluted bass, as an
108h Warking Day after
chosing of tenderng
pericd) AT A2 966 | 20.3% il Wi L F il M il

Mote: Pursuant 1o the Underying Transacton, Accelya Halding Wordd, a whally owned indirect subsidiary of
the Acguirer and PAL 3, which is jointly controlled by PAC 1 and PALC 2 holds 11,143,295 equily shares in
the Targat Company constituting 74.66% of the Violing Share Capital.

Mone of the Acquirer, PACs, and members of the respective board of directors of the Acquirer or the PACs
hold any Equity Shares of the Target Company.

OFFER PRICE

The Equily Shares of the Targel Company are Bsted on the BSE and the NSE,

The fraded furnover in the Equity Shares of the Target Company on BSE and NSE during the pemod
Movember 1, 2018 fo October 31, 2019 {"Twalve Month Period”}, viz. twelve calendar months precading
the calendar month in which the PAis made, s given below:

R T e L i

Stock Traded turnover of Total number of . Traded turnover as % of

Exchange Equity Shares of the Equity Shares of tha tofal number of
Target Company during the | Target Company during the Equity Shares of the
Twelve Month Period (“A") | Twelve Month Period (“B7) Target Company (A/B)

BSE 192,305 14 926,261 1.28%

HNSE 1,356,287 14,926, 261 8.05%

Source; Based on the Cerdificale dafed November 19, 2018 issued by MESK & Associates. Charered
Accountanis.

Based an the above informatian, the Equity Shares of the Target Company are not frequently traded in terms
of Requlation 2(1) (j) of the SEBI (SAST) Regulations,

Thiz is an indirect acquisition of Target Company in terms of Regulations 5(1) of the SEBI [SAST)
Regulations, and such indirect acquisition does not fall within the parametars prescribad under Regulation
5(2) of the SEBI (SAST) Regulations

The Offer Price of INR 956.09 per Equity Share of the Target Company is justified in terms of Regulation
ai3} and 8(4] read with Regulation 8{%) and 8(12) of the SEBI (SAST) Regulations in view of the following:
5. | Particulars Price (INR per
No. Equity Share)

& | The highest negotiated price per share of the Targel Company under the Mot Applicable
agreameant for any acquisition atiracting the obligation o make a PA of this Offer
B The wolume-weighted average price paid or payable for any acquisition by the Mot Applicable

Acguirer or PACs during the fifty-two waeks immediately preceding the earlier of,
the date on which the primary acquisition is contracted, and the date on which
the: infention or the decision o make the primary acquisiion is annowncad in the
public domain

C | The highest prica paid or payable for any acquisition, whether by the Acquirer or
the PACS, during the twenty-six weeks immediately preceding the earlier of,

the date on which the primary acquisition is contracted, and the dals on which
the intention or the decision to make the primary acguisition is announced in the
public domain

¥ the highest pnce paid or payable for any acquisition, whether by the Acquirer ar
by the PACs between the earlier of, the date on which the primany acquisition is
condracted, and the date on which the intentics or the decision 1o make the
primary acquisition is announcad in the public domain, and the date of the PA of
this Offer

E The wolurne-weighted average market price of the shares for a period of sixty
Irading days immediately praceding the earlier of, the date on which the primary
goquisifion is contracted, and the date an which the intention or the decision to
make the primary acquisition is announced in the public domaim, as traded on the
NSE being the stock exchange where the maximum volume of frading in the
shares of the Target Company are recorded during such penod, provided swch
shares are frequently lraded

Mot Applicable
Mot Applicable

Mot Applicable

F The per equity share value cormputed under Regulation 8(5), if applicable 90018 =~
G | Price of shares of the Target Company determinad by the Acquirer and the 844,19
Manager to Offer taking into account valuation parameters including, book value,
comparable frading multiples and such other parameaters as are customary for
vabuation of shares of such companies
H | Price al {G) above including interest in lerms of Regulation 8(12) of the 956,09 ©

SEBISAST) RBegulations

Notas:

1. Noi applicable as the Equity Shares of the Target Company are listed on BSE and NSE, and are nol
frequently fraded m terms of Regulation 2(1)(j) of the SEBI (SAST) Regulations as per cerificate dated
Movember 15, 2018 from MSKA & Associates, Chartered Accountants.

2. In lerms of Regulation B(5) of the SEBI (SAST) Regulations, an indwect acquisition where: (a) the
proporfionate net asset value of the target company, as a percentage of the consolidated net asset
valug of the enfity or business being acquired; (b} the proportionate sales tumover of the farget
company, as a parcentage of the consolidated sales turnover of the entity or business being acquired:
ar {¢] the proportionate market capitalization of the larget company, as a percentage of the anterprise
value for the enlily or business being acquired, is in excess of 15%, on the basis of the most recent
audited annual financial statemenis, the acguirer is required {o compute and disclose the per equity
ghara value of the targel company. As per cerificate dated MNovember 19, 20189 from MSKA &
Associates, Chartered Accountants, the proportionate sales umover of the Tasgel Company as a
percentage of the consolidated sales furnover of the entity being acquired (i.e. Accelya Topoo Limited)
is in excess of 15%.

3. The Acquirer has taken inlo accoun! a per share price of INR 900,18 for the acquisition of the Targel
Company for the Underhang Transaction. This has been amved at on the basis of he wolume-weaghted
average markei price of the equity shares of the Target Company for a period of 60 frading days
immediatety preceding Movermber 15, 2019, i.e, the date when the Acquirer made a formal bid to
acquire Aurora Topeo Limited

4, The price of INR 944,19 per Equify Share is the higher of (i) the price per Equity Share of INF 944,13 as

per the report dated Movember 19, 2019 ssued by MSKA & Associates, Charterad Accountants. and
(i) the price per Equity Share of INR 939.07 as per the repor dated November 19, 2019 issued by
Bansi 5, Mehta & Co., Charlered Accountants. An overview of the methodologies used as per the
respective reports is summarized Delow:

MSKA & Assoclates, Charterad Accountants

M3KA & Associates, Chartered Accountants (Address: Floor 3, Enterprise Centre, Nehru Road, Near
Domestic Airport Vile Parle (E), Mumbsai = 400 099, India; Tel: +981 22 3332 1600, Fac +01 22 2430
3700; and firm ragistration numbaer: 105047W), in its valuation report dated November 18, 2019, has
arrived at the fair value of Equity Shares of INR 944,19 per share based on the markel price meathod
and the comparable companies mulbipde method.

The markel price of the Target Company has been calculated based on Volume Weighted Avarage
Market Price ("VWAMP") of the aquity shares of the Targel Company for a period of 80 trading days
upto the Valuation Date i, November 15, 2019,

Lnder the comparable companies muliple method, the average Price to Eamings [PE) multiple has
baan arrived at by considering the &0 trading days VWAMP of the comparable eompanies and the
normalized profilabdty of the comparable companigs based on the trailing twehve month (TTM)
financials. This average PE multiple has been applied to the TTM nomalized profit afler tax of the
Target Company to arrive at the equity value of the Target Company, which is then divided by the equaty
shares outstanding to compute the equity value per share of the Target Company.

M3KA & Associates has applied equal weights to the methods to arrive at the equity value per share of
the Target Company. More specifically, the value calculated under the market price method is assigned
a weight of 1 (one) and the value calculated under the comparable companies muftiphe is assigned a
weight of 1 (one),

Bansi &. Mehta & Co., Chartered Accountants

Banzi 5. Mehia & Co., Charfered Accountants (Address: Metro House, 3rd Floor, M. G. Road, Dhobi
Talao, Mumbai 400 020, Maharashtra, India; Tel.. 91-22-22014922; Fax: 91-22-22050147; and Firm
Fegistration Number: 100991W), i its valuation report dated Movember 5, 2013, have armmved at the
fair value of Equity Shares of Rs. 839.07 based on the (1) Market Price Method, (i) Comparable
Companies Multiple Method (based on Emlerprise Value ("EV") to Eamings before interest, Tax
Cepreciation and Amortization (*EBIDTA"} multiple ["EVIEBITDA Mullipls”) method and Prics to
Eamings ['P/E’) multiple method), {m} Income Approach based on Capifalization of Profit Afler Tax
I"PAT") Method.

The market price of equily sharas of the Targel Company has been based on the volume weighted
average market price on NSE over a peniod of sody trading days up to November 15, 2019 (Vakeaton Dake)
Under the Comparable Companies Multiple Approach, Bansi 5, Mehta & Co. has used the EVEBITDA
rvultiple mathod and P/E Mulliple Mathod 1o derive the fair value of the Target Company. Bansi 5. Mahta
& Co. has considered EBITDA, PAT, EV and adusied markel capialization of comparable companiss
The above parameters have been used to amive st average EVIEBITDA and P/E multiple for

comtineeed on next page. .
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comtned from previous e

comparable companies. Bansi 5. Mehta & Co. has relied on the data of EBITDA and PAT of the Target @ 2.
Company, as is emerging from the latest available financial results of the Target Company as on the
Valuation Date.
Uinder the PAT Capilalization Method the '-fa-'gﬂl Gﬂmmn!.r's adjusted PAT has been capdalized
considering assumptions for growth and the cost of egquity 1o arrive at the business value,
Bansi 5. Mehta & Co. has arrived at the fair value of equity shares of the Target Company by applying
equal weights to the value derived under the Market Price Method, Comparable Companies Multiple
Method and Capitalization of PAT Method

3. In accordance with reguiation 8(12) of the SEBI (SAST) Regulations, the offer price is required 1o be
enhanced by an amount determined at the rate of 10% per annum for the period between, the earlier of -
the date an which the primary acquisition is conlracted or the date on which the intention or the decision
1o make the primary acquisition i1s anmounced in the public domain (being November 15, 2019), and the
date of the detailed public statement, provided such period is more than 5 working days. Accordingly,
the price per Equity Share ascribed under (G) above, has been enhanced by INR 11.90 per Eguity
Shara, al the rate of 10% per annum for the perod between November 13, 2018 and the dale of
publication of this DPS L.e. December 31, 2019, 4,

The Acguirer has appointed JM Financial Services Limited ("Buying Broker') as its broker for the Offer
thraugh whom the purchases and selllement of the Offer Shares tenderad under the Offer shall be
made. The coniact detsils of the Buying Broker are 2z mentioned balow:

JM Financial Services Limited

ath floor, Cnergy, Appasahab Marathe Marg, Prabhadevi, Mumbai 400025, India.

Tel: +91 22 6630 3030, Fax: +91 22 6630 3330; Contact Person: Ms. Prachee Dhun

c. All Public Shareholders who desire 1o tender their Equity Shares under the Offer would have to intimate
their respective stock brokers ("Selling Broker™) within the nommal trading hours of the secondary
market, during the Tendering Period.

d. The Acguisifion Window will be provided by both MSE and BSE to facilitate placing of sell orders. The

In ferms of Regulafion 23{1) of the SEBI {SAST) Regulations, in the event that the approvals (in relation to b.
the acquisition of Equity Shares constituting the Offer Shares) specified in this DPS as set out in Part V|
[tatutory and (iher Approvals) above or those which become applicable prior io completion of the Open
Offer are nol raceived, for reasons oulside the reasonable control of the Acquirer, then the Acquirer and the
FACs shall have the nght to withdraw the Open Ofier. In the event of such a withdrawal of the Open Offer,
the Acquirer and the PACS (through the Managers) shall, within 2 Working Days of such withdrawal, make
an announcement of such withdrawal stafing the grounds for the withdrawal in accordance with Regukation
23(2) of the SEBI (SAST) Requiations

If the holders of the Egquity Shares who are not persons resideni in India (including MRz, OCBs and
registered FPIs and Flls require any approvals (inciuding from Reserve Bank of India (*RBI%), the Foraign
Investment Promodion Board or any other regulatory body) in respect of the Equity Shares held by them, : ; : : B
they will be required o submit such previous approvals, that they would have oblained for holding the Equity | Seling Broker can enter orders for Equily Shares in dematerialized form

Shares, to tender the Equity Shares held by them in this Open Offer, along with the other documents | 8. Procadure to be followed by the Public Shareholders holding aquity shares in physical form:

required to be tendered lo accepl this Open Offer. In the event such approvals are not submitted, the | i.  As per the provisions of Regulation 40{1) of the SEBI (Listing Obfigations and Disclosure
Acquirer and the PACs reserve the right to reject such Equity Shares tenderad in this Open Cfer. : Requirements) Requlations, 2015 and SEBI PR 51/2018 dated December 3, 2018, requests for

Subject to the receipt of the statutory and other approvals, if any, the Acquirer and the PACs shall complets transfer of securities shall not be processed unless the secunties ane held in demateralised form
I with a depository wee.f, April 1, 2018

Lad

6 There have been no corporate actions by the Target Company warranting adjustment of the relevant price all procadures relating to the Opan Offer, including payment of considaration within 10 {ten) Warking Days
parameters under Regulation B(9) of the SEBI [SAST) Regulations. from the closure of the tendering penod to those shareholders whose share cerfificates or other documents ii.  Accordingly, the Public Shareholders who are holding eguity shares i physical foem and are
7. Ason the date of this DPS, thers is no revision in the Offer Price or size of the Open Offer. In case of any are found valid and in order and are approved for acquisition by the Acquirer and the PACs. desirous of tendering their equity shares in the Offer can do so only after the equity shares are
ravision in the Offer Prica or size of tha Open Offer, the Acquirer and the PACs shall comply with applicable : 5. By agreeing to participate in this Open Offer (i) the hoiders of the Equity Shares who are persons resident in dematerialised. Such Public ShTﬂ:hD'dEfﬁ are advized to approach any depository participant to
provisions of Regulation 18 of the SEBI (SAST) Regulations and any other provisions of the SEBI (SAST) Inctia and the (ii) the holders of the Equity Shares who are persons resident outside India (incheding NRls, hiave their equity shares dematenakised
Regulations which are required to be fulfiled for the said revision in the Offer Price or size of the Open Offer. DCEBs and FPIs) give the Acguirer the authoriby to make, sign, execute, deliver, acknowledge and perform all 5 The detailed procedure for tendering the Offer Shares in this Open Offer will be available in the
8 Interms of Requlations 18(4) and 18(5) of the SEBI (SAST) Regulations, the Acquirer is permitted to revise actions 1o file ap;;:hcatinn_s and requiatory r@*—:purtings. if required, im:_ia.ﬂing FG-TFES form, if necessary and Letter of Offer, which shall be available on SEBI's website (www.sebi.gov.in).
the Offer Price or the size of the Offer at any time prior to commencement of the last 1 Working Day before underiake to provide assistance to the Acquirer for such regulatory fiings, i required by the Acquirer. IX. OTHER INFORMATION
the commencement of the tendﬁ:ring period. In the event of such revision, the Acquirer and PACs shall (i) . 6 Where any statufory or other approval extends to some but not all of the Public Shareholders the Acquiret . 4 The Acguirer, the PACs and their respective directors in their capacity as the directors, acoept full
mk&_mrfegpﬂndmg increasa ko the Esc_rnw amount [uj_make public announcamant in the same newspapers and tha PACs shgll ha'fa tha opbon to make payment to s:.p:hlPuI:nllc Shareholders in respect of whom no responsibility for the information contained in the PA. and this DPS [other than such information regarding
in which this DPS has been publshed; and (i) simuftanecusly notify to BSE, NSE, SEBI and the Target | statulory or other approvals are requirad in order to complets this Open Offer, the Target Company as has been obtained from public sources, which has not been independently verified
Company at lbs registered office of such revision. : _ 7. Incase of delaynon-receipt of any approval which may be required by the Acguirer andfor PACs at a Later by the Acquirer, the PACs and the Manager 1o the Ofer) and shall be jointly and severally responsible for
9.  If the Acguirer or PACs acquire Equity Shares during the period of twenty-six weeks after the tendering date, as per Regulation 18{11) of the SEBI (SAST) Regulations, SEBI may, if satisfied, that non receipt of the fulfliment of obligations under the SEBI (SAST) Regulations in respect of this Open Offer. The
pariod at & price higher than the Offer Price, then the Acquirer and PACs shall pay the difference betwean the requisite statulory approvalis) was not aftibutable to any willful default, failure ar neglect on the part of information peraining 1o the Tamel Company contained m the PA or DPS or Letter of Offer or any other
the highest acquisition price and the Offer Price, to all shareholders whose shares have been acceptad in the Acguirer or the PACs to diligently pursue such approval(s), grant an extension of time for the purpose of advertisementipublications made in connection with the Open Offer has been compiled from information
thie Open Offer within sixty days from the date of such acquisition. However, no such difference shall be paid completion of this Open Offer, subject to such terms and conditions as may be specified by SEBI, including publshed or publicly available sources of peovided by the Targel Company. The Acquirer and the PACS have
in the event that such acquisiticn is made under another open offer under the SEBI (SAST) Regulations, or payment of interast by the Acquirer and the PACs fo the Fublic Shareholders at such rate, a3 may be not independantly verfied such information and do not accept any responsibility with respect to any
pursuant to the SEBI (Delisting of Equity Shares| Regulations, 2008, or open markel purchases made in the prascribed by SEBI from time to time, in accordance with Requlation18{11) of the SEBI (SAST) Reguiations. information provided in the PA or this DPS or the Letter of Offer pertaining to the Target Company
%F'g::"rg;lﬂurﬁﬁ on the stock exchanges, not being negotiated acquisition of shares of the Target Lompany ) TENTATIVE SCHEDULE OF ACTIVITIES 2. Pursuant to Regulation 12 of the SEBI (SAST) Regulations, the Acguirer and the PACs have appointed
' L i JM Financial Limited as the Manager to the Offer
¥ FRUANCUE ARHANGEMENTS o, Ao Scheri Dhte o 2o 3 KFin Technologies Private Limited has been ited as the Registrar 1o fhe Of
; The total considesation for thé Open Offer, asaiining Rl scceptance, Le: for the acquisilion of 57.82.068 1. |lssueof PA Tuesday, November 18, 20158 I . 8 I'I{JIJEIIESI nyate Lir !E a5 been appainted as the Registrar ﬂ- fer | | |
! Equity Shares, al the Ofisr Price of ";‘.R 956.09 per Equily Er.'.a...re i INR S.E‘.E:EIEE-.EEE iﬂﬁm* : 2. | Date of completing the Underlying Transaction Tuesday, December 24, 2013 4. Inthis DPS, any -a:llls::rup-amy in any table between the total and sums of amounts listed is due to rounding
Consideration’}. ' 3. | Publication of this DPS in newspapers Tuesday, December 31, 2019 of a|_'||:|-':|r Py i ; e _ s
2. In accordance with Regulation 17 of the SEBI (SAST) Regulations, the Acquirer is required lo creale an 4, | Filing of the draft Letter of Offer with SEBI Tuesday, January 07, 2020 3 LE::I'E E;Eisg dﬁiﬁgﬁss'grf;gﬁm’:%ﬂfUi’;;f;‘f;‘fg%ig;hﬁ&ggﬁ" Rupees). Cenain financial
escrow for an amount egual to 25% of the Offer Consideration, and, in the eveni of the escrow account 5. | Last date for public announcement for competing offer|s) Tuesday, January 212020 J § { | 5
being created is by way of a bank guaraniee, then atieast 1% of the Offer Consideration should be 5 ' P ' S S 6. The USDINR exchange rale has been laken as of December 27, 2019 (unless otherwse stated).
deposited in cash with a scheduled commercial bank. Accordingly, the total escrow amount required o be B, | Last date for receipt of SEBI observations on the draf Letter of | Tuesday, January 28, 2020 1 USD = INR 71.2214 (Source: www.foil ong.in)
ted is INR 940,38 millian Orffier (in the evant SEBI has not sought darffications or additional . ; - _ N o
B information fram the Manager to the Ogen Offer) 7. This DPS and the PA shall also be available on SEBI's website (hitp:www.sebi.govin).
3. In this regard, Citibank, N.& ("Guarantor’), acting throwgh s office at 1st Floor, DLF Capitol Point, Baba = -
Kharak Singh Marg, Connacghl Place, New Delhi — 110001, India, has ssued an uncondiional, irevocable 7. |Identified Date Thursday, January 30, 2020
and on demand bank guarantee dated December 24, 2019 for an amount of INR 904 million {"Bank 8. |Last date by which the Letter of Offer is to be dispatched to the | Thursday, February 08, 2020 Issued by the Manager to the Offer:
Guarantee”) on behalf of the Acquirer m favar of the Manager. The Bank Guarantee i valid up to June 30, Public Sharsholders whose name appears on the regisler of
Z020. The Manager to the Offer has been duly authorised to realize the valse of the aforesaid Bank members on the ldentified Date 1
Guarantee in terms of the SEBI (SAST) Regulations. The Acquirer has undertaken to extend the validity of g, |Last dste by which the committee of the independent directors | Tuesday, February 11, 2020 JM FINANCIAL
the Bank Guarantee, in accordance with the SEBI (SAST) Requkations, such that the Bank Guaraniee shall of the Target Company shall give its recommendation 1o the i o
be valid for at-least thirly days afler completion of payment of consideration to sharsholders who have Public Shareholders for this Open Offsr JM Financial Limited
validly tenderad their shares in acceptance of the Open Offer. The bank issuing the Bank Guarantes is 0 Y date Tor upward revision of the Oifer Prica | the lze of th 0 E v 11 207 7th Floor, Crergy,
neilher an associate company nor & group company of the Actuirer or the Target Company o Jii'apff-:r?ﬁ;er UG eviskon:of tne Cfer Prics: T e <lze ol tha uesday, February 11, 2020 Appasaheb Marathe Marg,
F t i [ : i b dared i ; ot with Cits : - Prabhadevi, Mumbai 400025, India,
% 'NULUT.BE”WE' 18 ACRIAr ] e M aiagiel Sty o CTRIVTS FNA0N N3 S ECHOM. i s i} Ll 11. | Date of publication of opening of Open Offer public announcement | Wednesday, February 12, 2020 Tal No- +81 22 B&30 3030
("Escrow Agent’], acting through its office at 11th Floor, First International Financial Centre, C-54 & 55, S T s A b i e DR e s sk <IN ,
G Block, Bandra Kurla Complex, Bandra - East, Mumbal - 400 051, India, dated December 23, 2019 i pap - _ _p : Fax I_*-I-:n.' +81 22 6630 3330 :
{“Escrow Agreement’]. Pursuant fo the Escrow Agreement, the Acquirer has established an escrow 12, | Date of commencement of the fendering perod Thursday, February 13, 2020 Email ID: accelya.openoffer@@jmil.com
account under the name and style of “Accelya Solutions India Limited - Escrow Account 2018 Open Offer” 13, | Date of closure of the tendernng peniod ("Offer Closing Date") Friday, February 28, 2020 Contact F:E'TEE-‘"_'Z Ms. F'I'EICh_EE D R
"'EE-GF'I:I'H ﬁﬂﬂﬂ-ﬂﬂt :l -EI"'-'.!| 1.hE' -!'-UquirEF hEE I'Radr" =] E&Eh dEﬁ:’;‘EF Df "Il‘l'H ":IE, ?i‘.l ITII||IE|I'| I:"'|:i|5|l EEGID‘I‘!‘I :' ThE 14 ]_35_5 d;‘le Df mmmunica[ing 1hE rejumjmll amnptanm and Mnndal!}_ &1amh '.-EI 2']2'] EEEI Hﬂg:ﬂtrauﬂln Numbﬂr' INMDDDD1G3€I1
Manager has been duly authorized to operate the Escrow Account in terms of the 3EBI (SAST) Regulations. completion of payment of consideration or refund of Equity Shares
11;Ihe Ié:ash di:;ml? has been confirmed by way of a confirmation |etter dated December 24, 2019 wsued by in the Public Sharsholders Registrar to the Offer:
@ Egcrow Ban :
15, | Last date for publcation of post- Offer pubkic t | Monday, March 23, 2020 o ey
The Bank Guarantee and Cash Escrow iofal INR 940.72 million, which s in excess of the lotal escrow in tshg mpfﬁm“;'.ﬂiﬂhﬁﬁiﬁg EE‘;”ME heE: p:;:ﬂzgn-:emen iy I K r | N T C C H
amoun required to b of INR 940,38 million, ' .
E_.qmre o 10 mm ] A4 I . : # Identifed Date iz only for the purpose of delermining the names of the Public Shareholders a5 on such . y e
5 The Acquirer has received commitment letters from PAC 1, pursuant to which PAC 1_has undertaken 1o date fo wham the Letter of Offer would be ssnt. It is clarified that all hoiders (registered or unregistered) of . KFin Technologies Private Limited
provide the Acquirer with the necessary finances lo meet the payment obligations under the Offer for an Equity Shares {except the Acquirer and the PACs or persons acling in concert with them) are eligible fo :  (Formerly known as “Karvy Finlech Private Limited’]
a;m:ur‘d ﬁ:ggrega!mg S0 52 million FI':.'I:I'I:H 3,703.57 million}. The ﬁﬁannr:jg arrarrgen‘{re?Jts Dcuf EPAE?E consist participale in the Open Offer any time befre the Offer Clasing Dale Selenium Tower- B. Plot Mo 31 & 32 Gachibowli,
o UnGa Ed E“-B[JILEH ‘Sﬂmmllmeﬂtﬁ 1 hEﬁ =11 '.-Fr'"qEI|!'E':I LUTT'II'I"I“E I.'.B-‘f-'l|‘d| ¥ 'E- '=E I'I‘II||II.'.II'I ) ] Finanmal DH'”GE Nanakran u{ja
(INR 45,773.99 million) as of September 30, 2019, The Acquirer has also by way of letters dated November : Vil PROGEDURE FOR TENDERING THE EQUITY SHARES [N CASE OF NON-RECEIPT OF LETTER OF o e n ooy Hydemmﬁﬁ}gﬂna 500032
19, 2019 and Decerber 30, 2019 confirmed that, based on the aforementioned, it has sufficient means and OFFER _ _ _ _ Tal. No.. +01 40 67162220
capabdity for the purpose of fulfiling its obligations under the Offer and that firm financial resources/ 1. The Offer will be implemented by the Acquirer and PAC through Stock Exchange Mechanism made Fax No- + 91 40 343 1551
artangements through verfiable means are in place to fulfil the obligations under the Offer. After considering available by the Stock Exchanges in the form of separate window (*Acquisition Window') the Acquirer wall Ermail ID: accelya apencfier@kfintech. com
the aforementioned, Vishal Laheri & Associates, Chartered Accountants having thew offices at Unit No. acquire the Offer Shares in accordance with the lender offer method” prescribed by SEBI, in accordante | ook Parcon: M Murali Krishna
1006, 10th Floer, Techno IT Park, Mext to Eskay Resor, New Link Road, Borivall (West), Mumbsai - 400 092, with SEBI Circular CIR/CFIVPOLICYCELLM/2015 dated Aprl 13, 2015, as amended by SEBI Circular SEB| Reg.‘g"a“én Number: INROO000GZ2
Tel: 80979 SB000 (Mr Vishal R Laheri. Partner, Membership No. 115033), by way of certificates dated CFOVDCR2/CIR/P2016/131 dated December 8, 2016 ("Acquisition Window Clrculars”).
November 18, 2019 and December 30, 2019, have cerlified that the Acquirer has adequate financial © 2. Al the Public Shareholders, holding the shares in dematerialized form are efigible to participate in this Offer -
resourcas for fulfilling its obligations under the Cffer. at any time during the tendering period for this Offer. Plaase refir to Paragraph 4(e) below for details in | On behalf of the Acquirer and the PACs
6.  Based on the above, the Manager to the Offer is satsfied, (i) about the adequacy of resources to meet the relation fo tendering of Offer Shares hedd in physical form. _ o _
financial r&q:ir.ﬂme:nts of the Offer and the ability of the Acquirers along with PAC to implement the Offerin © 4 Parsans who have acquired Equity Shares but whose names do not appear in the register of members of | Aurora UK Bideo Limited {Acquirer)
a-cc_Erl.'Iance with the SFE' I:S.-}.«‘:':-T] HE'S‘“'E“";'_'"E_- and (i} that firm arrangements for payment through the Target Company on the Identified Date ie. the date faling on the 10 Working Day prior to the
verifiable means are in piace to fulfil the Offer cbligations. commencement of Tendering Pericd, or unregistered owners or those who have acquired Equity Shares Vista Equity Partners Perennial, L.P. (PAC 1)
[ Incase of any upward rea'iscu_n in the Offer Price or the size of the Dp_en Offer, the c:nrrgzs.pnnl:ling incrEEs-Eg io after the dentifiad Diate, or those who have not receivad the Letter of Offer. may also participata in this Offer
1.hE T Hn‘ﬂuqtﬁ as mentioned above shall be made by the Acquirer andior PACS in terms of Regulation | 4 The Public Shareholders are entitied to tender the Offer Shares under the stock exchange mechanism made :  Vista Equity Pariners Parennial A, LF. (PAC 2)
17(2) of the SEBI (SAST) Regulations, prior to effecting such revision. available by Stock Exchanges in the form of 2 saparate window ("Acquisition Windew”), s provided under
V. STATUTORY AND OTHER APPROVALS the SEB! Reguiations and SEBI circular CIRICFDIPOLICYCELL/1/2015 dated April 13, 2015 read with | Accetva Topco Limiled (PAC 3)

To the knowledge of the Acquirer and the PACs, there are no statutory or othar approvals required fo

complete the Opean Offer as on the date of this DPS, except as set out below, If, however, any stalutory ar

other approval becomes applicable prior to completion of such acquisitions, the Open Cffer would alzo be
subject bo such other statutory or other approvalis) being oblained,

www . readwhere. com

SEBI Circular CFDVDCR2ICIR/PI2016/11.31 dated December 8. 2016 issued by SEBI. In such casa:-

a. MSE =shall be the designated stock exchange ("Designated Stock Exchamge’) for the purpose of
tendering the Offer Shares;

2

Place: Mumbai
Date: December 30, 2019
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