D I M Corporate Office: 1401-1411, 14" Floor, Logix City Center,

Sector-32, Noida-201301 (U.P.)

FOODS LTD. Tel.: 0120- 6013232
5™ December, 2022
BSE Limited National Stock Exchange of India Ltd. (NSE)
Phiroze Jeejeebhoy Towers, Exchange Plaza,
Dalal Street, Fort, Bandra Kurla Complex, Bandra (E),
Mumbai — 400 001 Mumbai — 400 051
Scrip Code: 519588 Symbol: DFMFOODS

Dear Sir/Madam,

Sub.: Submission of published Detailed Public Announcement (“DPA”) in relation to voluntary
delisting of the equity shares of the Company from BSE Limited and National Stock Exchange
of India Limited in compliance with Requlation 15 of the Securities and Exchange Board of

India (Delisting of Equity Shares) Regulations, 2021 (“Delisting Regulations”

This is to inform you that, we have received a copy of the DPA from JM Financial Limited, Manager to
the Delisting Offer dated December 3, 2022 published on December 5, 2022 issued on behalf of the
Acquirer and PACs in the following newspapers in terms of Regulation 15(1) of the Delisting
Regulations:

Newspaper Name Language Edition
Financial Express English All editions
Jansatta Hindi All editions
Navshakti Marathi Mumbai edition

Accordingly, in terms of Regulation 30 read with Schedule Il of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, we are hereby enclosing herewith e-copy of the DPA
published in Financial Express (English, all editions), Jansatta (Hindi, all editions) and Navshakti
(Marathi, Mumbai edition). The DPA will also be made available on the website of the Company at
www.dfmfoods.com.

This is for your information and records.

Thanking you.

Yours faithfully,

For DFM Foods Limited
RAJU SINGH o s roves
TOM ER Date: 2022.12.05

17:46:05 +05'30'

(R.S. Tomer)
Company Secretary

Enclosed: As above

Regd. Office: 149, 1%t Floor, Kilokari, Ring Road, Ashram, New Delhi-110014
Tel.: 7290935048, E-mail: dfim@dfmfoods.com
CIN: L15311DL1993PLC052624


http://www.dfmfoods.com/
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FINANCIAL EXPRESS

(v The shares of the Asquirer ara notistad on any siock sxcAange in Indiar overseas
DETAILED PUBLIC ANNOUNCEMENT fw)ﬂlxﬂcqum holds 3.70,54.137 Equity 10 73.70% of the paid- the Company as on the date of this Detailed Public Announcement. The directors of the Acquiner do ot hold any Equity
FOR THE ATTENTION OF PUBLIC SHAREHOLDERS OF

) Se\nmexwxmmm,g.a‘smmemmm o thé years ended December 31, 2018, Dacember 31, 2019, Decemier 31 31,2021 and for June 30, 2022 are 85 follows:
Particulars Financial year anded Financial year endsd Financial year anded Finan clal year nded Six months andad
Decembr 31, 2018 December 31, 2019 Decomber 31, 2020 u_m_,n_-qu 3, z«m Jun:.w 2022
- g Audited Audied Audited Unaud fited
FOR DELISTING OF EQUITY SHARES ; | € INR € INR € [ uss mn us§
| Revenugllncaine ar (Loss)
Corporate identification Number: L15311DL1993PLCO |_from ogerations 91.99.16728 | 73.542000479) 34E786279 | 27,9145.6.903| 203695319 | -18.1788.13,047 | 139.33,69.091 | 1.03.82,10,15.119 - -
Registered Office: 149, 1st Floor, Kilokarl, Ring Road, Ashram, New Delhi - 110014 | ot rere 322078 25748300 672078 S E0E| 1327881 118505283 | 415067.000] 30,0060.00,788  TLEAA D
V=S RVGRCR OAS, BT - drikdi fucde-cany |_Total Incoms: 920236901 | 73.96.78.46,776] 349459194 | 27.96.8372511| 202365458 | 18.0692.07,665 | 1808582 071| 134757018907 1106131 57356304
Website : hitps:/iwww.dfmfoods.com/ [Tl expendiiure T 3%566]  -21,8533020]  -9581305 60820457 1801 | 005124308 381,35.500] 2841520601  G84347T | TBALANT
| Profit before
cetate bl "Detailed Publi is . financa cast, tax and
mmr":ﬂﬂwﬂf"i“wﬂbﬂw;‘:’]mfam on Mﬂa"ﬂfﬂig\ﬂ!“mﬂg(éyﬂ;‘?;g 1 ;ﬂ:m::bﬂ{i!ﬂ'ﬂ] 91.7505‘715 3398 72‘:‘!}; 27,.20,15. :gg; 20,57 J,lif —13‘351‘:,&’?: 1,77.04,18,412 | 1,31,01 54,097,289 -88.57 338 -£9,79,10.929
A &”&ﬂﬁﬂﬁmﬂwﬂmﬂéﬂ'ﬂmﬁm T N R T T - 1 X 17 -
Equity Shates (33 defined below) that are haidoy Pt lBctvel | Intorest Finance cast Z1ADAZZ| AT ABS18 BATAIT 71022431 RITH 20|  7ed0gbi|  5a8508818 "3.59.70 687
he case may be: and (b consetendy volontanly deisthe Exully [Profi befors taxes 44576423 | 75.51.56.92800] 339036268 | 27 13,419%.428 mz 820 | -18.85,69,43,340 | 176,32.40,199 | 1.51,18.07.90,859 70.22,18.981
Equily Sharesare prasently lsted (2., as&umneﬂt’nﬂe’)msmummsmmangemnd\eumea | ncome Fax Expeiss = 4 E : SN ] L2077 148 a2 _o52880754 -33,55.67 225
{NSE". and tagather with BSE, “Btock Exchanges’) by making & dolisting off in.accordance with Profit afiar tax G 4B 7EATY| 75513500 600] 336036568 | 7184181406 | 21.14,17,598 | 1886 61,710,480 | 176,0.65,987 | 1,41,18,76,00,725 BT ki
Regulation 15 and other applicable provisions of the Defisting Regulations (defined below) and in 7 5.04,91,28¢ 16,15 495 34,22,538 30,54 55,751 92,19,855 8,86,15,526 0,45,328 |
aocardance wilh the tanms and conditions set out bekw andiot in Letter of Ofer (defined celow) | B3.18.3%; 66,50,08,15,747| 916862671 |  75,37,8541,205 | 1,14,85,89,843 | 1,02.50.70,49,128 | 153,59,41,195 | 1,14,¢4.45,14,385 115954“3 556 |
{“Dufisting Offer”or ‘Delisting Propasal’). Othar Rosgruns. 17163500 | 13727862060 385796070 | 20275033837 | 804148407 717670 36,763 | 103,355,408 | 77,01,10,50,79% #1,6227 72 818
| Retainad Eamings B3.2059.239 | 66518390420 106.67B032 | 86.29.19.21.047| EASBT5061| 57641846015 9252.50,066| 68041879045 6.0761,174 | 62.1033.19.162
For the purpese of this Detated Pubii Asnouncemanl, the follvsing lesms have the meaning assigned ta-iem | Total Equity 7,83.63,10,574 | 1,46,80,75,53,421 | 5,35 00,56,408 | 186,08, 98,485 | 760.00.36,938 | 5,32, 10 58,658 | 350,861,412 | 268,08,36,66,750  3,18,49.27 853 | 3.51,46,80, 26260
below: ) Total Lisbilties 5732837]  458307641| 26123862 | 20907.78.885] 71101643 645537.031 | 143857.058] 10.718933,045] 308500232 | 3147.88.14 065
{ah  *Boand" means ihe board of direciors.of the Target Compiany: | Equity and Liabliifies T84 2043411 | 1,47.26 06.71,062| 23761 18,270 | 1,90 17,34 66,570 | Z6731 36,502 | 2,38,50.65.25,008 | 3,64 70,10.470 | 278,60 26,02,000 | 3 58.26,50,005 | 2.2 54,6840 526
(On T-omparyL e S Compliy Moy U Touis RIS, | Total Assets 1,64,20,43411 | 1,47,26,08,71 062 2,37,61.19.270 | 1,90,17,34.68,570 | Z07,31,36,382 | 2,3856 65 25,888 | 364,76, 16,470 | 2,71,0,26,02,000] 3,58,26,50,085 | 2.82,94,68 40,325 |
tnl‘ Doy Mupiiacins deae e SRt kA p o f““‘t"&“" FagHERbns 2928 repden Souree: The financial irformation sef forth above has been sxtracted fom ACqUIrer's, annusd rEsults for the financialyear ended Becember 31, 2018, Decamber 31, 2019 and December 33, 2020, Forther, the fnancials far fie
(d Iﬁ‘gﬁﬂgi’;’gﬁpfﬁg‘gg‘@"“"" auty shares of the Target Company, each having the face value of yoar ended Dacambardt, 2021 a1 S mans perod exded Jins 0. 2022 a0 hased 6 106 AUP fagesd upoi piosadtie Rt rpar (rom the Siatuteey auditerof Acqirer datadl Ocloder 16, 2022

The exchange rates taksn for coawersion of A cquirer s financiais have been laken from the mport of the stafutory audtor. For the year ending Decamber 31, 2048 ihe closing rates for EUR-INR 1s 78944, for the year ending.
December 11,2019 the closing rates for EUR-INR is 80,030, for the pear ending December 37,2020 the closing rafes Jor EUR-INR is 89.246, and for the year ending Decemtber 31,2021 the closing rates for USD-INR is 74 511
‘and forthe year ending Decembar 31, 2021 the closing rates for USD-NIR fs 78,873 were taken for the pupose of conversion

(g “Public Shareholders’ means the public sharehaldes of the Targel Company 2 defined under Regulation
2{1)(trofthe Dalisting Reguiatons;

{fi  “Promoter Group® means the membans of the promater and promoler group of the Target Cornpany as
efined under the Secunties and Exchange Beard of Indea (Issue of Capital and Disclosure Requirements)

Reguiations, 2016, as amended; an PAC 6. STOCKMARKET DATA
{gr  “SEBI' mesns the Securities and Exchange Board of i, i) The PAC is an exempted company incorporated in the Cayman lslands with imited Liabilityon 28 August 6.1, The Equity Shares are listed on the Stock Exchanges.
1. BACKGROUND OF THE DELISTING PROPOSAL 2013 leompany Zgishﬁlinn number: WG-354543). There has been no change in'the name of the PAG 5.2, The high, krw and average markel prices of (e Equity Shares (in ndian Rupaes per Eqully Share) or e
since is ncorporalioa. 3 financial years and - months preceding e date of this Detaled Pubic Annotncement and e
e Touton pii :‘;“,';'J:;;;’;,T;‘;{ bt ‘;ﬁfg’gﬁ”ﬁ&“gé’;ﬂ"ﬂﬁ:ﬁg‘ s (i) The registened offca of the PAC is locsted al 0 Bax 308, Ugland House, Grand Cayman, KY1-1104, wolumes on the Stock Exchang es are as feas:
110014 The Exuity Sharss ars ke onthe Stock Exshangss | Caymanisiands, i BSE
12 ASonthe dee of s Delled Puliic Annaoncernert, (o) the Accuies who  alsc Bhe 50 Promioler hods (i} The Issued and paickup share capliol of the PAE: s USD 92,800 400,20 comprising of 4,002 001 orinary Poriod | Wigh''| Datoof | No.of |Low™ | Daleof | Wo.of |Avarage| Numbor
370,54, 137 Equity Shares agoregatng to 73.70% af the g2sc-up e quity shase casital of the Comgany [5) PAC shares of par valus of SO 0.0001 each and 83 810,000 redssmable prefarance shares of par valus USD (@ | High® | Equity | (8 | Low® | Equity L of Equity
does nothad any Enuity Ehﬁms 1 D each; The issued and paic-up share capital ofthe PAC s owned and { Funds Shares Shares ® Sharas
15 The Acquireri acquits up io1.12,21.738 Ecpity Shares 'Offer {4) The sass o e sirge0rs o7ine PAC are 3 llows: iraded on traded on raded n
Shares'| epiesenliog 26 m of the tolal issued equity share: capilal of the Campany fom the publc Name. T BiN ] that date that date the period
‘sharahoicers [|e. puliic sharaholders af the Cempany 25 dafined under Reguiation 2{1)ty of the Delisting | Michasl J Ristaino [ 20 Auguel 2019 [ [ | Preceding 3 years
Requiaicns) (‘Public Sharshakders’) pursuant to Reguiations 7 and 15 of the Delsting Regulations read ~ = c a2 60 T al | 2 ] 0 T T
with Cragles 1V of he Delisting Requiations, f e Dobsing OFer 5 Syccoss 1 a5 ogingd I paragraph 13 T S U S S X e ok A R ) e, ! ijgfcjwmg an swﬂ:zzn‘ i:g‘u%? 2 %’5@} 55;3: } ﬁ:g } 2293 3?3
sead abong with paragrach 1o this Detalled Public Announcerment, an appécation willbe made for dalisting () In accatdance wih s of Gayman istands, the PAG is notrequired ko maintal : il E i LR T i T
Esd Equity m.aummﬂ lhesmckExmm‘gemﬂnhmvﬂanne\;né} mepwgus\nna‘ rmdhe Dessting Requiations = 32, ThePAC and tedirecior donet hold any Equity Shares Y2019-20[ 33390 3-Jan20| 2 932:. Iﬂacsﬂ ;l';Mar-EU 0208 | 25024 | 2870218
the s andcundons el ut b el Lot of Off,and any ol docamsns ity 1 - 33 Tha Accurer s, 23 detaled n persraph 19 of s Delaed Ptlc wwcemm rote e alte receding 6 months
Defising Ofer Consequenty. e Equiy Shares shallbe volntariy dfisted fiom h Stock Exchanges. cadsie frice eobary o M mewmmmmmmwmmMsﬁ,g Wov-z2 | 999.00] 29-Now22| 8318|995 | 16-NowsZ] 16,0 | 37161 | 289648
1.4 Tha cquner along with the PAT had issued an infal publc announcament on dugust 15, 2032 (nitial o it and PAG have o Sewr I Oct22 | 3960] 310022 | 17,356 | 3646 | 240023 | 3866 | 3766 | 232178
Public Announcement’) disciosing he Apgurer’s inteskion fo mate-the Delising Offer 1o acquire the Offer © #%  TTeRedUEeran 5 Sep22  |381.30| 30-SepZ2| 10960 | 341.00|71Sep22| 761 | 36485 | 248790
r : dealng i securities, interms H o e indor et 15 of £ SE8) Acl 1892 {'SEBI Act’ or any 2 D £ P 2
T Jod ek B St Tt RSk Extonise i st Wi . Daind olveroguiations made usertre SEB ot Avp22[35660] sAg2] A5 |20080 10Auza| 5122 | 27bes | 683108
5 U 1ot of the Inifal Public & et o o the Dol Progceal nd 35 oAt st PACherey e e Publc Skl e Conpary i Ju-22  [25306(1e-duid2 | 11004 [2048001-huk2a | 30863 | 22817 | o288
anpoied 1. L. Bhaia & Assoriaiss,a peer e company seailony in s of Reguaion 10 of e thre everse book Exsing process of he Sock £ i 22 22400 Otdun22| 8369 18725 21un22| 1304 | 20287 | 110008
Dalisting Regulations for the purpuses of camying outihe cue diigenca in accandance wih Regulation 10 and out herein, 3l o their Bty Shares of the Company: e mi.Bsende.com
other anplicabie provisions of the Delisthg Reguiatons (Due Diligence™s, Tha same was nimated 1o the 36, ThaAsquirer and PAC have not acaited or said any Equity Shares n the § months preceding the date of e Notes: (1)High priee forthe perioct ] e
‘Slack Exchanges onAugus! 16, 2122 Infial Pusiic ATnouncement. ol ciosing price. (2) Intase where Wie same price falls 0 2 (Twt) of more days. the day will e highest keded
16, The Campany nolfied the Stock Exchangss on August 16, 2022, thata meeling of the bosn of drectorsalthe 3.7, The Acauiter and PAC undertake 1ot 1 sell the Equity Shares il the completion of the Deisting Offer in sharesis considered.
gt‘lmpany [a;:m ) wm:u\r! e;: held on Auguﬁil 2, Qmmum. z/;a e 8 maé:tjzndﬂrw:ﬁ ’:h:;gug S0e0nanca with e Delistng Reguiatons. ) NSE
ligenee reped, consider and approvel ree eisting Proposal and olher maifers incidental thereto or = T "
required inters of Regulaton 10 and ether appicable provisions ofthe Delisting Reguiatians, “ EAGHGROUND GTHE COMPANY i - D}i‘lmnj"f éhil" L T’:;;f ;'M . A“;:g. Nf“Emmr
17 ThaBoad, nfs meelng sk on Augus! 25, 202, amongs iter thegs, ook heFoiowing dacisons 4.1 TheCompany is 3 public imited company, incorporaled infnda an March 17, 983 unde the Companies Act. @ | Hig quity | (3 quity | pr of Equity
gl e ¥ ¢ 9 . 1956, a5 amended. There has been no change o the name of the Company snce fls incorporation, The Shares Shares | ] | Shares
1) The Bour ook on rcord e D Dilgn e dated Azl 25, 2023 submte by N. L B & Gy 51184 businasa ol marisecusmg packagsd aracks, traded ari fraded on Tradutlin
(8) Tha Boand carfe nat {3} h Gorpany s i conptance wir he spolcati provkions of sscirpes |+ The Company/sreglere offco i shuaied al 149 fst lor Kiokar Fng Road, Astram New Delh, Dol that :"’ﬂ' = that date Ihe poriod
Lot i : 110014, The CIN of the Company is L15311DL1903PLCUS2624. The Equity Shares are Isted on the Slack receding 3 years
Laws: (b) The Acquirer and i related enfibes are in compiance wih sut-régulation (5101 Reguiation 4 of Pssadl Y IRE %[22 10 e waraa] e T (AR
tha Delisting Requiavions; and (¢} the Delisting Offer is in tha inferes! of the shasenelders. - - . el iea R T A T B
) The Board approved the Delsing Offer i tarms of Reguiation 10 of the Defsing Reguiatons subject 1o 43, ARan iha dota of this Daisied Pudlic Announzament, the suthorlzed éhars copilal of tha Campany & INR = . = -
approval of lte. shasnoldecs o e Company trogh 2 postal ballt in Accoidan i the Degiating 15,00,00,000 divided im0 65,000,000 Equiy Shares of INR 2 each &nd 2000000 10% Cumulatve FY 201620 3334 ss]mmzm 274721 | 154,00 | 24-Mar-20] 43049 | 254.38 | 18063217
REE%\IDHS and auh\ecl 10 any oiher mquirement under applicabls \ﬁwh including any conditions as may Convertible Preference Shares of INR 10 each. The issued subseribed and paid-up canilalof the Company is Preceding & months
approw INR 10,05 51,752 dvided ko 5,02, 75,878 Ecuily Shares. ! Nov-22 _|30870[S0NovZ2| 0578|3460 | 16-Nova 37775 | 1340800
) msnam actubkad 300 Lok o record e cerificats DrnmsdmNETam Ce., cnawmmnumam 44. The Company currently administers DFM Foods Employee Siock Option Plan (ESOR) 2014 and DFU Ot 389.00 | 28-Oct: 67.058 | 367.85] 17-0ct-22 379
{Fim Registraton No. 140489W), 2nd Floor, Mahinora W-Space, Behind Patkar College, S. ¥, Road, Emgloyees Stock Apgreciation Rights Pian 2020 ('ESOP Plans"]. Tha abjective of the ESOP Plans is to Sep-72 | 36200 | 30-5ep?2 | 151414 | 30, Sep-22 365,
Near fo. Mesnatsi Thackeray Blocd Bank, Goregaon, (Wesl), Mumbai — 400062, Maharashira, reward the ermplayees for their perfomance, commitment and support for the growth of the Company, In Aug-22 | 35660] 30-Aug-22 | 175,097 | 208 A2 576
independant chartared HWIEHM Which 5218 ot the floor pricerof the Delisting Orer {'Floor Priee’) 10 pursuance of such HD]“V‘IUE‘ 1he Company has, from tme (o tme, granted stock oions/stock appreciation Tul? 2'5'3 Toedule?. 52277 05, Todul? T8
be R 220 54 per Equity Share. tghs { SARS') it amoyees. As on th daieof s Dotaled Publc Amnouncermant 125 454 S4Rs are ub St il Sl |22
1) The Boaed approwed the riotice of posta! basol to sask approval of the sharehalders:of the Company in vesied and pending exertise and 2,83 767 SARs are outstanding and have varied § 22 [217.00[0%-dun22 | 111838 |19t 22 202,
accondance with Regulation 11 and wiher applicable provisions < the Deisting Regulations, Seclion 108 until Mareh 31, 2623, f any of the SARS are. exercised and consequenty Equity Shares are ssued af'er e Source: i riseindia.cam
and 110 of the Companies Act, 2013 read with Rule 20 and Rule 22 of the Companies (Ianagement and date of this Detaied Public Announcement resulEng in an increass in the paid-up equity share capita of the Notes: {#3High andJow basedon average
Admirisiralion} Rules, 2014 and other appiicable laws (‘Postal Ballot Notice"), The Postal Balot Nolice: Company, the Cffer Shareswould standinzreasad accordingly, of closing pice. (2 n case where e same pice fals v 2 (T or move days the day withife highes! lraded
wnas digpaiched o Auguse 31, 2022, 45 Asendate of this Detsiled Public Announcement, the Compary does riat have any parlly paid-up shares o shares s consiersd.
The cuicome wag nolified t2 e Augus! 25, 2022, converiible sacurilies in the nature of warrants or lly or party comverfible debantunes f prafarence shares etc. 7 STOCK EXCHANGES FROM WHICH THE EQUITY SHARES ARE SOUGHT TO BE DELISTED
1.8, Thasharehoiders of the Company have passed a special resolution hrough postal balloton October 1, 2022, which are converibis to Equily Shares &l & iater date. The Equity Shares held by the Asquirer are nal locked in 71, TheEquity St i 8
Y 4 k: (A8 ty Shares of the Company are listad and iraded on the Stock Exchanges.
approving the Delising Offer in accordance with Regulation 11{%) of the Deisting Reguiabons and other - 46 The Board s on date of this Detailed Public Arinowncement s as foiaws: 72, The Acquirer and PAC ara soeking to deist the Equlty Shares from tee Stock Exchanges. The ‘in-piinciple
ﬂ'z“";‘*n’;“ﬁl::ﬁ ﬁ;"‘:ﬁ,’, 'l:jgm;":,‘fﬂ“ m;"’j‘;“l‘.:'I;’gﬁ;z'ﬂ:“m&;’;fﬁ;;m?ﬁ o il Name, Address and DIN Designation as on date of the Date ol W of Equity " approna from the BSE and NSE mes cbiainad on Ducerbe: 3, 2021
Snarsholders i fawour irsting Offer were dd 56,552, which are mor than bwioe the number of vales i i Shares Held | 7.3 o applicalion for isting sial be mads in respest of any Euuﬂy Sha'es which have bizen defisted pursuant to
cast by the Public smmm apainsl the Delisting Offer, being 3,30,16T. As per Ihe provisions of Section Hemant Madnusudan Nerurkar | Non-Executive - Independent Director, | 1410172020 | NI his Delisting Offerfora period of 3 years from the dale of deé
W(E](c) of the Companies Al 2013, the uotes cast by the Public Shareholders in faveu of the Delisting DIN: 00265807 Charperson 74, Any appécation for lising made i future by the Cnmpam a'tef the alorementioned period n respect of
fer ner= 4.15,11.088 voies, which are more than fhrice the number of valid woles cast against the Special Sani Dip Dalal on Execu(irg - I Tl Shtion oy St shaliba Caled o b o o s gt £l Ghefng ard snaf e
Reseuton, &, 3.30,161 voles DI 07350808 oy Independent Direcior subjactiothe laws ralaing hares of
1. Thersaterthe o prics has heen recaculaled by laking the eferenc dale as he dale ofihe Beard Meeting Wanu Anand N rBcutie T B 75, Tha Acquier propases (o acquire he Ofer Srares pursyant o a reverse book buiding precess through an
in which the delisting propusal was considered and appraved and accordingly revised Flodt Price s artived at BIN 00396716 Nos Independont Dicecio : acquisiion window fachly. .. separale form of web b
INR 26380 per Equity Shars (tha “Revised Floor Prics’) in assordance with the Defisting Regulabons. The ‘ S = BSE and NSE, in aocondance wilh the siock exchange mechanism [the “Acquisition Window Facility®
‘same was Inimated 10 the Targel Gompany o Decerber 1, 2022 lb"?‘“’n‘f’éﬂ;q anaging Direcior & CEO BN | N | “Offer to Buy (OTBY ) wnuwm It Scaorcénse ek e tarms f e DekeAng Reguiators and the €21
it N 074 Circulars (define el
1.10. BSE and NSE have fsstied their in-principin approvals to the Delisting Offer subject 1o compliance-with the . . -
Delisting Regulations, purssant bo their leters. dated December 2 2072, in accordance with Regulaiion 12 of Mjayanagaram Rejesh NanExscufive - 141002020 | Ml .8 IIANAEHTOTHEDEHSHNG OFFER
1he Delistng Regulations, Lakshimipathy o Independent Direcor 8.1, The Acquiter has sppainted the following as the Manager o the Delisting Offer ("Manager to-the Offer’y
118 This Detalied Public Announcernent is being published I the fallowing rewspagers a3 required under DIN 07225237 JM Finaneial Limited
‘Regulation 15(1)of e D ‘Anil Kumar Chanana Nan Exeeutive - VA | NI lwg oo Cnergy,
DIN 00466167 Ingapendent Direciot pasaed Mardthe Marg,
e znat Langusge Edition T o Eomart T 1 Prabhadevi, Mumbai - 450 03
Finangial Express Englsh Al editions pali Hemani 0 Executive - A i .
: DIN. 07558885 Indopendent Ditecior Tol. Mo, #91-22 8630320
Tansata Hindt Allediions ! Emal: difoods defistingjm.com
Ny shal Marslh : 47, Abriel summary of e fnancials of the Gompany for the years ended Warch 31, 2020, March 31, 2021 and Contact Persen: Ms. Praches Dhur
142 Tha Acquirer and PAC wil inform e Public Sharshcdecs of amendments or modifcatins, i any, & e Moeachiut, 212 a1 W e mcioc a1, 1, 2L e odR ke . 9 REGISTRARTOTHE DELISTING OFFER
informabon set outn tis Detailed Putic Amouncement ry way of cnmgc’dum mm willbe- publishedin the . ___[Amountin Rs. Lakhs unless slated otherwise] 1. The Acquiter has appointsd the foliowing as the Registrar tothe Dalisting Offer (‘Registrar to the Offer’)
which this D Announcement s publish Particulars Financial year| Financial year | Financialyear|  Sixmonths Link Intime Ingia Private Limiked
143, The Acqurer and oiner members of the Promoter Group shall not sel Equity Swe-a of the Company i the ended March | ended March | ended March | ended September €104, st Fioor, 247 Pavk, LB.S, Marg, Vikhioll (West),
camplation of the Belising Procass. M,200 | 31,200 1,202 30, 2022 Wuiibel - 400 083, Maharashia, ks
114, As par Reguialions 28 of the SEBI Diefisting Regulations, the Board of Directors of the Gompany is tequired 1o - {Audited (Audi Tol. No. 1 8108114949
SanclLfe 2 conmites o ndecendent e o oo (& ten Fasoned fesaTendaton o ha otal e : f':'"a” “g"rm fne"‘””g@‘f"”'"“m%";'
Delisiing Ofer s slong i the shal atleast Profit{Loss) Befors Tax 7% 388 R S ey e
2 {fwo working days e U commaticanr o e B8 Paiad {dfined buiow] in lhe sam newspapers il T =ik L 10, STOCKBROKER OF THEACQUIRERS
where the Detased Public Announcement is published. 0"h d é 55) . i2 "j *N . = 101 The Acquirers have appainted JN: Financial Services Limited having fts ofica at 5th Floar, Cnergy. Appasahed
145, Thé Delising Ofer-is sublect to the: avosplance of (e Discaversd Prica (defined belon]), datermined in fhér Comprehensive invome 210 Marathe Marg, Prabhadevi, Mumbai - 400025, Maharashira, as siock broker of the Acqiirers Buyer
aceordance wilh the Defisting Reguiations, Dy e Anquirer. The Aequirer may elso, a1 its sole and absoivta Total i pra] 2310 2447 2530 Broker'], Tel. no. +812266303000; Fax no. +41-22- 86303330, Enal afvfacas defstingm@imilcom. and
discralion, propose {a) a price higher than the Discoverad Price for e purpases of the Deksting Offer. o (6} a Faid up Equity Share Capial 1,002 7,008 1005 1,008 Contact person: Ms, Prachee Dhur
prope P fsling i Equity 2 I I
Bt e 7 D P oo s ik a0 sy s oty [ Pty T fion Tooig| 11 DETERMINATION OF THE FLOORPRICE
the merchant 22 of the Delising “Counter Offer Price’). The "Exit el HOTRIE: 11515 T 2T Han 111, The Acquiner proposes 1o il 1hn Equﬂ Shares from the Public Sharahoiders pursuani 1o a mvarse
Price” shall be. (i) tha Discoveted PVID& acaapted by the Asgulrer, or (il 3 price highr than (he Dlmcumﬂ L quity % ot £ ' i | brook—tuding Schedule
Price, if offered by the Acquirer at s absolute iscretion; or (i) the Counter Offer Price offered by the Acquirer Total Ligbidies 2217 22625 23,793 HM3| 142 TheEquily Sharesn'ﬂw(.‘mnpér‘yalehsledmihe Stock Exchanges, The annuallzed Irading burnover based
al lls discrebon which, pursuart to acceplance andior rejaction by the Publi Shateholders, results in the Total Liabilities and Equity 36716 40,432 39.073 37485 the Equity Shares of the Company on the Stack Exchanges, based o the infonmation
cumulaiive shareholding of the Prametar and hs membars of tha Promotar group reaching 0% of the equity Total Assots 36716 0432 38073 37,465 awailabio o the wabsite of the Stoek Exchangns durng the period from August |, 2021 o July 31, 2022 .6
share cepiial of the Company. Eainigs Par Saare; 12 calengar monihs proceding the calendar manin of the Reference Dale] (defined beiow) ase 35 under
2. NECESSITYAND RATIONALE OF THE DELISTING OFFER Bask (MRS ) T 7] T 55 Name ofths | Total Tradod Volumes |  Total (weighted average) Annualized trading
21 Interms of Regulation 8(3)(a) of the Delisting Reguiations, the rafionale for the Dilisting Offer s as folloms: ; iR i o e o Stock Exchangs | from August 1, 2021 1o | number of shares outstanding| Inmmréis a
i) The propesed celstng veukd 2nabie the Aceuirer alang with members of the promater and prometer [iited friRx) 2 - 2 July ¥, 2022 Wzﬂﬂ‘?'ﬂzﬂn\g?ﬂ“ percincige o 'LWV
group of the Company %0 obtain fui ownership of he Company which il in fum provide incressed Book Value Per Chere (InRs,) 2008 95.02 2058 2590 i o
operstional flaxibiity o suppart Ihe Company's business and maxa investments in the Company Source: Gemificals dated December 2, 2022 issed by NBT and G, Chanlered Accouniants. . iyt outatanding)
() The proposed defisting wil provide the Public Shareholders an cppodurily to realize immediste snd 5. PRE AND POST CAPITALSTRUCTURE AND SHAREHOLDING PATTERN OF THE COMPANY BSE 3228212 5.02,75,081 35 46%
‘cartain value fer (e EQuiy Shares, an{ 51 Theaptal siastturs of the Coiripay 504 the daté of this Detaled Publis Amouncement s astoliows. L NSE 24490388 50275001 871%
{) Tha dulisting of Equity Shases wil rasul in fedUction of the 6A-acing Substantal compiance casts Which [ Paid-up Equily Shares of Company Wo. of Equlty Shares! | % of Share Cepitall | | Source: wicbseindia com. wwn.seindia. com
inciudes the cass associaled wih ksting of Equity Shares suchas annual lstng fees and fees payable 0 Voting Rights Voting Rights 113, The Equity Shares of the Company are frequently raded on the NSE as per the definiion of frequently rave
‘shate transfar agants or sich other expenses raquirsd 1o be incurrsd 25 per ihe applicable Sacunties law, Fully pad-wip Eqully Shares E02 75876 100.00% shares’ sel out in Regulation Z{1){) of the Securities and Exchange Board of India {Substantial Acguisition of
3. BACKGROUND OF THE ACGUIRER AND THE PAC b sk : L ] ‘Shares and Takeovers) Reguialions, 2011 {"Takeover Requlations”)
31 Aequirer Fartly palc-up Eeplty Shrss D : | 1.4 Ragulation 20 of the Defsting Regulations provides trat the foor prce shall be detarmied in e of
g ” Total paid-up Egully Shares 50275876 00.00% Regulafion & af he Takeover Ragufalions, Asstalsd in paragraph 1.9 above, the relerence dale for compuling
) The cquirer 5 a company imied by shares. nooporated in Guermsey on May 28. 2010 [company Total 50275876 100.00% the foor pice hos beenohen as he date on whih dale of § hEBoardMEc(mg inmwhich the defsting proposal
isIraban nuimber (Ga)ﬂﬁ'\iéy] 51841). The AcaLinr 8 & pM'EﬂEﬂ ne\lmmpanf {"PCCY) )h&;\ﬂyeﬂ I - — - wias consitened and approved, ie., August 25, 2020 ' Reference Date’)
GYIUS 35 4N A7ats6as sampary on Septamber 8, 2010 UnSar section H7 of tha Cyprus Companies 52 pattemotthe Gompany as . 20225 23 follows 145, ccordoghinferms ol T i Fedattia i il e o
Law, Cap. 113 (eompany 'eg\s\nalm number {Cyprus): AE2588). There has bean nochange in the name Particulars of Equity Shares ing (%) s thollcd E: ver Reguistions, the foor piioe shal be tigher ol & g
Gfhegoiersincs s Kcorpomti Promoter andpromote? group (A) 3,70,54137 T -0 e :Q,‘?,.E';‘,‘.';K
1) The registered office of m»mum in Guernsey Is located at 15t and 2nd Flooes, Eizabeth Houses Les ~nduiduals 3 2 : - -
Ruaties Brayes, 51 Petar Porl, Guemsey, GY1 13 and the place of busingss of the Acquirer 1N Cyprus T EROTERET 0% (@ ‘“g'%”“"‘fﬂn"m price par Equi W's"”ef"”ek“mﬂ" or any scquistion | NotAppiach:
s focated &l Ground an st Fioors, Giobe Hause, 23 Konnecvents 1075 Nicosla. Cyprus, Tel: +357 o e e P b i
2 0420. Company Secretary: Carey Commercial Limied, 161 and 2nd Fioors, Elizabeth House, Los u roholders | 2, - an oen offer
Ruetles Brayes, 5t Peter Port, Guemsey, GY1 1EW 3 Wil funds 17,02.384 3.30% (8] | the velume weighled average price paid or payasie for acquisiions, whather by he| NolAgpitalie
) APCC i one which lagally segregates the assals and liabiies of difierent classes of shares from esch + Foreign portiolio mvesiors 4,14,525 08T - ;‘:;””7‘/ E%F“‘:” ’Hi'«"ﬂ in C"’I‘] it wilh hir, during the fty-two wesks
other, A PCC may oreale une or mave cells, the assets and liabiibes of each cel beng segregated from individuais 1532% - bkl précotebie Syt —
thi non-celluar assets of e PCC {kiown 25 the core} and from the assets and labiltis of other cells. ekl i €] | the highest price paid or payabe for 2y acaursiion. whether by the Acquirer or by | Nol Applicase
Accordingly, the Acquirer consists of mare than one cel, each of which is owned iy different anites s i e S i B preast ;’ﬂi"‘ mﬁ”;'l" him, during the twenty six weeks immediately
which are lbmately oned by certain inds managed by Advent Infernetional Gorporation (AIG) or it on-resident indidns (Hon Repprisble) precading the Reference Da - )
affiiates (Advent Funds’). Th shares of Al Global Investments (Cyprus) PGC Limited — Danwin Cellara - Bodies corporate 445% (6) | whera the shases are freq he INR 28380
‘owned by the PAC which in fum is own ad and conrallad by Advent Funds, [ - Hindy U amily 073% of sich Equily Shares for penod of SW trading days immeiately wmdm ""9
) TheAcquirer has e right to jssus unlimiied nuniber of shares of EUR'1 00 {Euro one only) each which Earks a0 NBFC 00i% :*:L‘E;‘i“ :{,gﬁ'; o ‘?f;'i:l"s"fcé:g:z ;;:":"g{:’ i’:ﬁ‘"e meximu valume of
an be designated ns either shares of he core ["Care shares®} o of lhe cetis ('Gell shares'). Thessued Trust 000% — - 4.5 p! —
and paid-up capital of Al Gisbal o is EUR 106 (Euro one only) comprising 1 (O} Cora shane. Tha EPF T (&) re the shares are not rsquently traded, the price determined by the Acquirer | Nol Applicatis
issued and paid-Up capital of Al Global Investmends (Cyprus) PGC Limited ~ Danwin Cedl is EUR 1 = 142% ﬂ"ﬂ e Ranager to the Offer taking into scooun valuation parameters including
comprisng 1 rec 4 NG parvalus and USD 403 40, ¥ Total {{A) + (B)) 50275876 100.00% back valug, coriparable iraging multioles, and such ciher parameters as are
ofpar valua USD 0.01 each 53 The posi delising capial situciure of the Company s not quing (0 change immedately upon sucoessf il e o ‘rannBon of shiarus of suckr confpiaries
i) The non-caliuiar cora 3ssels of the Avquirer are wholly ownod by Al Giobal Investments & CY SCA., completion of the Delising Offer. However, the [kely postdelising sharsholding assuming sucosssfi m ';"‘-‘Pejsgf'mluﬂ computed under Reguiation §(3) of the Takeover Regulations, | Nol Appricatie
which Luxsmburg. Al GYS.CA.Is 100% owned af the Dalisting Offer in terms of IR isgsfolows: [foppitable - |
‘certain funds managed by AIC [ Particulars No. of Equity Shares' | Sharohoiding (A | o f:m:\ Coww:ﬁwﬂ:wjh:«nyzm’a usw:ﬂby ﬁifa;u&ﬂﬁ:e%A&mgﬁr:s T
(v Thecetnis of the directors of he Acquierare s folows: [ aroaen s | 0 & Company on December received 2 certical ar arteread Acoourlants
it & —— T etk i P" et ;"””"""""'9'“‘“’(‘] SAETEARY: %] certing e Revised Foo Prick ko he Daging Ofe o be INR 267,50 recaculated by g e Releeant
ame____ 2% 01 A - Individuals = z dale as the date of the Board Meefing in which the defisting proposal was considered and approved. The
Chistakis Klerides Juy 2, P01 A - Body corporsie 50775816 100.00 ‘Fevised Floor Prica was nolified f he Stock Exchangas on Decembar 1, 2022,
Victor Papai Juiy 2, 2010 A Public Sharehelders (B - - * 12, DETERMINATION OF DISCOVERED PRICE AND EXIT PRICE
Justin Alexander Nuctio May 11,2012 WA Total ((A) + (B]) 50275876 100,00 121 The Acasier poposss o acaurs the Ofer Shars pursuant o 3 evrss basicbuiing roces frough
Andrew David Caller WA fender by ah ‘2cquisition window faciity in accordance
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122. Al Public Sharshaidess can tande r thair Equity Sharesduring the Bid Penod (defined baiow). (i) Tha Clearing Corporation will hokd in trust the Equity Shases until the Acquirer complates fs cbligations 203 The Amuimv has deposited an 65Crow amolnt GHNR J AT 895,000 ('Escraw Amount') for the Delistes

123 The minicum price per Ofer Share payabe by the Asquirerfor the Offer Shases it acqeires pusuan! b5 the under the Delisting Offer in accardance wilh the Delsting Reguiaiians. fet, compising of bank guaranies as sed marce o e bigatns under e Delsting
Delisting Offer, as determined in accorcanoe with the Delisting Regulations, wil be the price at which the () rne Pk Stershosers wil v 1 e mw sep the DP secount s<tive and unbiocked fo Resula\mms The Excronmoun & nere fan 0% s of e £t Cans;de[alam\m
sharebaiding of the Aeguiter asag wih the olher members of the pramoter gnous, reaches S0% pursuant o a ciedilin case of relun Fuher Public lhavelo 204 f 1he & putls Rzgmanm 174) of
rgerse book-building rmmss through Acquisition Window Faciiity d%ﬂn_ ‘befow) conducted in the manner pnw[g :hal‘]ﬂe‘y }@w the sawmq EWWN sitached w|m e DFBWWFI( active and wpdated [g repEe ‘V‘\q De\l;mg Regulations, the A/;qulrgr shal ensure compliance with Rngummn hl(rq of the Delistng
specified i Sched e Il of the Dedsting Regulalions ('Discovered Price’] which shall not ba kier than the ‘o acoeplance of Tendered Shares. Regulalior

euised Floor Price (| case of nnn-mca\ul of the Letter of Offer | Bid Form, Pubiic Sharshciders holding aqulty shares n 205 \fl.hekqu\le' accepts the Disoavered Pri fers &n Exil Price. anid the Delisting Offer|s sucsessil, the

124, The Avquirer isynder no staurm vaww Ihe Discovered Price, The Acquirer may 21 s discretion, 9 cquire damaleriaized form can make an agphcabion In writing on piam papar, signed sr!hu respactive Puliic Acquirer $haflingrease the amount lyimg to eredit of the Escrow Account Iy the extent necessry (o pay Public
the Equly Snares o the Dscoere Proeo ot a prce et han he Discovered P (s atcolte Sherehokder, stating nee and address, cllent 1D nurnber, DP name. 1. benefi untnum«m axd Shareholders whose shares are vairdy accopicd, al the Exi Prioe, which shall be suer for payment ko e
e 1 Mak & €0Uner oler . Counet Qe Pice 1 3c0adance wh e Do g Reguiatons b of ety Shpre tendered o U i ol P Shercbuiers vl b o Publ Offer Stares Ofier
‘The "Exit Price’ snai be: (i| the Disoovarad Price. if ascapted by the Mquwel or (ii) a price mqnel man the their respectve Seller Member and have to ensure that their bid is entared by their Seller Ma—nher mn 1ht 21, |PROPDSED SCHEDULE FOR THE DELISTING OFFER
Discoveed Price, fofered by the Acquirerat fs. iscrefion, or (i) the-Counter Offer Price offered slactrone plaform to bamads avaiable by the Siock Exchanges. before the 8t Closing Dale. 211, T propesed schedd for e Dot Ofer s falows:

e Acyiets 1 5 4 ehen W 1, SurSt 1o Seceganes i rcton by Do PUtlc Sharsdar, () T Pl Sharsiodcschd st sand i ot Compar ot Acauler o Manage o e Ofer o " rac = T
results in the cumuaiive sharehoiging of the Avquirer amn mhsrmemuﬁrsof:hammulergmupmacmmgm% Regletr clivity Day and Date
ofthe equity share cap tal of the Company, Initial Public Announcement

A n-mnﬁ bu { lion marked in i of the Eligible Sharehoiders 1o the Cle | nitial Pub hsait 20

125 The Anqiter shall aninounce the Discovered Prica and s decislon 10 acsept of eject he Discovered Price of ot Mﬂi‘aﬂ it oo Sk ot b0 Bl oot sl be eerrot b Rasoitlion for appeoval of the Disising Ofer passad by ho . Auigust 25, 207%
mm;a;;”\?wzﬁtuusne«am the Acguiter shall 260 announce the Exil Price, nsammdn in the same hava baenaccepled for Efigitie Shanhoiders hoioing the Equity Shases in dematicrm. board of dratiars of the Company
bt 21.0fthis Delailed PublicA o () The detais under which he lien e o the Equity Shares fendered (o Resviution for approval of the Delisting Offer passed Saturday, October 1, 2022

PR shiohbud i ol e i e Delisting ofer shafl be proviced by BSE o the Cleasing Corporalion The ien shall be marked by e by the sharehoiders o the Company

A L s e e i B oo e Rl o scout o a2 0 a2 00 e Sharshokder Braker m demat 2coount of he Eiible Share holdars fie the Equity Shares tengered 1 ine Dale of regeipt of BSE and NSE n-principle aggeovals Friday, Decémber 2, 2022
) s dei ol el e ek gt e Belisting affer. The detais of the shares marked s lien in the demat account of e Eigibie-Sharcholder Specied D ; of T Fricay, Decerber 2. 2022
conditions mantione In parageaph 13 below. ol the Equiy Shares ualmly tenderei up 1o and enuai te e Exit shal Deoviied by the depostoten o o Clostig pesified Dale” or names| y December?,
Price.for a cash coosideration equal 1o the Exit Price or each Ewty Shara tandared. Tha Acquirar will not s P ey Comporaion the Lefter of Offer shall be sent
T R B el T Do 22
12.7. I the Aequirer doas not aceapt e Discoveret. Pnue then sul m sreulrs ol m(u:a‘mn:!ssuen by SEBI @ 4 . = kit Last fate for dispaioh of Leuﬂmq Ofior and Bid Forms wumsda, umm, 07, 2022 |
with respect R 2 (4] of the squires may, af [0} TUﬂ;eP'-ﬁlm i h r\;lﬂmg u\ﬁ an; m'elnn arioo ! lrg to tha Public o0 the Specfisd Date
withi d r require: Bir M ve Seder Mamber along w e Complete sat
¥ sl dscralon, i s couner ol o b i thin 2 0l ago1oa Tespectie Seder Member clong p o e To s o Wmme’w T
wered Price, in the manner speciiad by (e SEBL " by inde pendent dreciars of the Compary

128 I the Acqurer doss nol accept the Discovered Price: and does. not make counter affer fo the Public fa) orignalshare cerficatels): S Dk 035 L T A ] o D |
Snareholders in ters of Regulation 22(4) of the Delisting Reguiations. o the Delisting Offer il in terms of ) vald e ganslr o) ity fled and sgmd by e e (1o, by o regisered P e —]
Regulation 23 ofthe Delsting Requlations: sharehoklers in same order and as per the registered with the Campany | st Datefor revision {ugwards) o withdrawat of Bids Friday, December 16, 2022
{) the Acquirer will hava na right or obiigation to acquire any Equily Shares wendered pursvant o the Tegistrar and ransfar a0ant of tha COmMpady} am ﬂu\wmasm at mannmmm pass authonzing Bid Clasing Date (bid tiosas at market hours) Monday Decamber 19, 2022

Dlstirg Offer; theirageioe Last date for o oounler offer Wednssday, December 11,
{8 Ire rwmeu thraugh the Menager i the Delfisting Orfer, will within two working days fom Ihe closure of e Altestation, where required, (humb impeessions, signature dfierance, el | should be done by @ Lasmam mr;nnnummm of e Discovera Prica or e Exit Price | Wednescay, Dacemoer 21, 2
| announce such reiection in the same. newspapers in which this. Detailed Public Magistraie | Notary Public / Bank Manager under their official seal; and A N of Prca
A {d) seftattecied PAN Card copy Joint holders. dcopy of al ransferars}; oo Bt Priee”
@) the Equity Shaes tanderedby a Public Sharetoider shall ba retumed or the fln on fhe Equity Shares wil 6 B3 Fornay e oyl i i cas Moty joi in n Proposed date for paymen: of consideraton’ Wednesday, Decermoer
:a ‘r;\mad 1o ;uuh:uma Wmhulﬁ;r;n"";:ﬁ[g};ﬂ;! M;-suﬂmcﬂge NWT iuer:hs m::-se h?\* ahighthey hoid fire Equity Sha Last date for retum of Equity Siares 1o the Public Sharehcksers Wesnesdary, Dacember 28, 3022
bty gt Undst Rejeiaion 110 SJI‘:!] be Deling S wﬁ?cﬂl’ o nggg bt i {1 Declasatan by it hoklers conseriin e O Shares i Delsing O fappicable: in case of B nol being accepted | Talure of the Delisting Ofer
the Drsoovesed Price through erse ullding process is rejected by the Aoqurer {c) in 1gh Any ather relevant documents such as power of attorney, corporate auihorization (including boand Spemeu Date is oy for ihe purpose of Getermining the name of e Fublic Sharsholders a5 on such o
scoaninee with Schodule 1V of o Desiing Regulatons 1 a countar sifer his been mads by, the resolufion / specimen signative), nolarized copy of dealh certifcale and suocession certficale: or ihe Lotar of Offe will bo Serit. Howewer, all owners Togistered or unragistered) of the Equity oo
jreiod probaledwal f e original sharefiolder has deceased, el as applicable; and g Companjrare eligbla fo parbeipata in the Dalisting Oferany tim on orbefora tha Bid Closing Daie
i) the Acquirer shallbear the expenses relaled o the Delisting Offer. ko, | ks i Dl Aok o o el ] s # Subject:o (he acceptance of tha Discoverod Frice.
E . JOQER G Dap e Ibter o (A oAE mpany. Tha Public Shareholdar would be required o il the dates arg subjact tc change anosmnmemnlmmammuau the fequisi m(ulm and raguiatory
Lol ;:Qr\a\awlmmﬂ M:e Dfﬂ:oe mhemsm Ex:'meslnrnmstmgufma_wyShares. submta sef-attestad capy of addrass proaf consisting of any ne.of the foliewing docuents: valid ‘approvais 2s. may be applicable, In b @ ny changa in the d schecule, il will b
1), %4 vy petneit of e e g s iedboioy] e e s ‘Aaghaar Card, Voler dentity Card or Passport announced by way of 2 congendum to ths frer AR i it naRSpapers inshich
e Ay P of sach fuien o clrva (i) Upon placng the Bid. e Seller Liember wil provide  TRS generated by the Exchange Biding System fhis Detalied Pubic Anncuncerent appears.
% (o2 arca) amount bing in fhe ESeraw Ac2ount shal be reteased post reum of the Equily Shares 1o the Putlic Sharcholder, The TRS Will contain tha detaile A ceder susmitiad e Folls o, Garficats TATUTORY APPROVALS
1o the: Public Snareholders or confirmation of revocalion of lien masked on their Equity Shares by the B e S D o ok 2. STATUTORY APPROV,
Manager lo tha Delisting Offer; i e A T SLYh i G i i i ’ i 221, The Public Shareholders of the Comgany have accorded thair consart nz way o special tesclution passedon
il e A shall ot ke anaihe galising afisr untl th SepIy o1 6 (54) manins ) fom e data of PR T el e :h':g T ot e g o el Coanens S el n ekl 1,82 iagact el dialg 1l s P 1 Sk Exngs, ot uth e
discsare o e cliome o the fvere ook kg prucess e Regulstion 179 of the Dietsting \ernu B o e hare e B elistng Reguiation
R:gu{qhunsﬂthe minimum number of Equrly S rovided under Reguiation 21(a) c,ﬁ,hel]aastmg 50 15T oy e Sﬂny Frirsaiting we\npaF;mEm Do supsrscrbed o¢ DR andg:fnmnen— 222 BSE has glven '\svlwlnnv‘e approval for delisting of the Equ\l snares vide letler dated Deeember 2, 2022
Rgutaions av ot ineses! aFeres ) o the s o g pLbIC nouncement for e e M“,mg oo 2 the N Mgwemlsmvnwmnwwvd\ an Decernber
the Delisting O ffar under Rngu\almn 17{a4nrms Datisting Raguallons If the price discovared hasugh the 223, T shall b the g Ofar Shaares i the Delisting Ot
Youheta tock BUME i K et by ok Fakiicer (i) o 16h, dals f sakig Joubke {4 Pl Shoraokor ekdng s By Shars 1 i ok v mzv mnEqunlySharaE\m\lno\ kel it L rmm‘"mmw el b e J‘;‘{Wl ing e
anenoementIor e Jakre.f couner ot Schedule |\ of the Dekisting 5\.‘ -’“‘ﬂﬂ'fﬁ ;ﬂﬁ;mfﬂmﬂﬁ:ﬁ Qo:'é;f!m‘; ?3;“&?;‘2? A‘I apiecs o u ;’Y‘“; i the Delisting Offer and the Acquirer shall ke no responsibiity forthe same. The Public Shaneholdsr shoukd
i) The Esorow Arcount apened in seserdance wih Regullion 14 of e Befsting Reguatons el be bl At oty St Aot Hl sl ity EX'B:E‘“ akihe M‘ s aftach a copy of any such approvals-to tha Bid Form, wherever applicable. n the event such approvals are not
ser neer&\!nsz of the batance 1% {one percent) amount in terms of Regulation 14(%) of the Defsting bids g5 unwnmeumw D 09’:-.9 e Fegsiar 1o he Offer confiia 0 E&ls i ey ol submitiad. the AcqLiner mserves thiright to rejpet such Equity Shares tendarad In the Dalisting Offar.
ngm 224, To the best of the Acquiter's knowiedge, as of the date of this Detailed Public Announcement, there are no
“Confemes i . Tne 5 of s P Sherchaders nhose osgnal share certfcasls and oler

15, CONDITIONS 1O THE DELISTING OFFER docmenis fas mantirad in paregragh 171 abova), iong Wt b8 TRS. &re naf tacavel by e e ety ofregu ALy ADONCNAIS Ui NS the Offer 5harss and irglemant e Deliing Ofer.
‘The aceulsiicn of the Equity Shates by the Acquirer and the delisting of the Com pany are conditional Upos: Registrartolhe Offex, by the Bid Ciosing Dal/z shal be liabie (o be sejected. 1‘[‘:" HMugﬁnrmﬁm L5 rmmmﬂ the Acquirer and

131, The Asqarer in ts soe and absolute discretion, sithier accapiing the Discoverad Price or offer a prica bugher {4h In case of narereceipt of the Letter of Offer / Bid Form, Pubéc Sharehciders holding !quuy shaes
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Condition. Sharesinthe Rlxmmtmn indon Faciy The Acqurer e s ha s elile Fublc Enorchotets | 3. Caplal gains arsing o the sl ofsquty shires inan i compny s gy e n ot bt

133, The Acquirer ubk,a\mng &l mm,e regulatory appmmg in amnman:e mn pa'agliph 22 of this Dehm:d their Bids cnly aft e ApprovVals, i any. The ACQUITer reseries the night (amgnrym shareholdersi e, rasident sharehoider a5 wel as non-resident shasehoider.
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161 ta be made ticugh Ihe siock exchanges (*Stock Exchange Mechanisi ), As prescribéd umﬁéf the of the Public Announcement and the Letter of Offe, %aywﬂh : revise |Ee: ids uprwards nal |aler than "‘"ﬁ GM"‘ '" ""‘E'R RM"""’EJ"C"”E TAX ASSESSING AUTHORITIES IN THEIR CASE, “"‘"
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w:e ohvade o nobe e s shoul e 4 v acaount vl Sl Marab m= Bids can bo enforod LAWS. THE AGQURERS NEITHER ACGEPT NOR HOLD ANY RESPONSIBILITY FOR ANY TAX

153 the hcqueerhas o aad of P Sk Exchange Methanism st Acquisition Windorw Facity only though their respective Seller Member. The Seller Miember woull fssue Convact note and pay e LIABILITY ARISING TO ANY SHAREHOLDER AS A REASON OF THIS GELISTING OFFER.

;mm by e S compliance it the SEBI Ciculars. BSE 15 the designaied stock consideeation to the respecive Pudlic Sharholdsr whoss Enuity Shares are accepied under the Delisting
T FOSE o e e By Gt Ofer. B EERTLGTONRITER S0MD
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Limited - Delisting Corporaton o tra o e Cempiry shalsosvar by tessinof any oss wheh may be sufeed by sugh erson conseg.ent s
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0] Plegsi e that subimsssin of id Form and TR s no mancalory reuied n sase of equly shres B I Reo = Dty G A Wi 7= S Sk 3 1ok Prace; Mmbal
held in demateriaized form ;
£ F 2 Adfae ars 46
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DETAILED PUBLIC ANNOUNCEMENT
FOR THE ATTENTION OF PUBLIC SHAREHOLDERS OF

i) The sharés eFthe Aviarer are ol isted an &1 sloek exchangs in India it overssas

{vil) The Aoquirer hoids 3, 70:54,137 10 73.70% of the paid-up equiy

res,
) SﬂeﬂlEH’EEBnfﬁ!af\nlﬂ:iﬁ\snf\MF\WUI!’H fof the years andsd Dece mber 31, 2018, December 31, 2019, Decamber 31, 2020 and Desamber 31, 2021 and

italof the Company as o the date of this Detalled Public Announcement. The directors. of the Acquirer do not hold any Equity

Jung 30, 2022 ars as follows:

INR 2 ngian Rupees Two ony.
(e " means e public
201)) ofthe Delisting Regulalions

of the Targe! Company

(d)  “Equity Shares™ means fully paic-up equity shares of the Target Company, £ach having the faca value of
Regulation

(ff  *Promoter Group’ means the mermbers of the promoler and promoler group of the Target Company as
defined under the Seeurities and Exchange Board of Incia (lssue of Capital and Disclosure Requirements)

year ended Dacember 31, 2021 and six months period ended June 30, 2022 are based on the AUP (agreed upon procedure report) report from the statulory suditer of Acquier daled Oclober 18, 2022,

The exchangs rates taken for conversion of A cquirer s financials have ueen faken from the repart of the siafutory auditor, For the year ending December 31, 2078 the closing rates for EUR-INR Is 76,044, for the pear e
ending December 31,2020 (he osing retes for EUR VR is 89,246, and fo fhe year ending December 31,20

and for the year ending Decomber 31, 2021 the closing ralus & o US R ' 7497 wors tacn for purpose of eaversion.

December 31,2019 the clesing rales for EUR-INR is 80,033, for the pear

D F M Foo D s L I M ITE D Particulars Financial year enced Financial yéar ended Financial year ended Financial year ended Six menths ended
December 31, 2018 December 31, 2019 December 31, 2020 December 31, 2021 June 30, 2022
= Audited Augited Augited Unaudited Unaudited
FOR DELISTING OF EQUITY SHARES € INR € INR € INR [ INR uss INR
Revenuelnoome or (Loss)
Nl | A BIRSRTEEREL i i 919916723 | 73502086478| 348786270 | 27.914516903| 203693319 | 18173813047 | 1,30.33,64.041 | 1.03.82,10,15.119) - -
i ad. Ashram, New Delhi - 110014 Qther Inzame 322078 5748300 £72915 5,385,608 27,661 114506.283] 415187070 30,03,60,03 74| 106,141 B8.7355304
Aa%r2 @dinfoads.com Total Income 520238801 | 7356764619 46458194 | 27.0683.12 511 4580 | -18.0603.07.665 | 1.80.8552.011 | 1,34.75.10.18.507|  11.06.441 67355308
Weahaits, Total expenditure 2733566]  -21.8533020] 0581305 76,68 23 457 14 305124399 | 38135509 2851521617 9943477 | 765266233
Profi hofora
This detailed |'Detailad Public r)is being issuad by JM Fi finance cost, tax and
Limied [‘Manager*or ‘Wanager ta ihe OFfer’) for and on beaiFof Al Gobal lmmm Cyprus) PCC ek (EBITD) 917505235 | 73,38.93,1 ;:;s 3353;7 522 27, zn,: jz 53; zum;-: S;Z\ rmm‘ja;z ::: 1.77.04,16 412| 1,31.01.5497240) 8837336 | 697910820
;‘g,'”;‘,‘;mﬂmm;ﬂ,ﬂmﬂm@mﬂmgﬂm,;’“S“g‘,’?g:mﬁ 20221268 |  2.3963,1364% 52243 9981513 413507 360.11.678 1404 48,0177 0530
oy { e helty sthet nividalyorsalectiely 25 Ileresl Finance oost 2140822 -1,146516] __aTan 71022431| 685,14 |  522188.520|  7240657| 539508618 5,181
g, and o) s e E Profit biefors taxes: 910578820 | 75.51.3592600| 33.8036.260 | 27134191428 | 211273690 | -18.85,5343.040 | 1.76.32.40.199 | 1.31.38.07.00.458] B
1., BSE Limited ('BSE") an of Incia Limitsd Tneorne Tax Expen e - - - 148,728 12827 149 74212 2980034 -
(NSE’, and logelher wih BSE, *Stock Exchanges’) by mm“smm et ¥ e Wi Profit after tax EXERE TESTReLa0| I | A STAT | A 17 58| 641 10488 | 17665 867 | 19138700 Bl
Regulation 1 and other applicatie provisions of the Delisting Regulabans (defined below) and in Share Captal 7,561 0491206[ 76,1549 12.8293,386 | 34,2600 \54.56,751 14 955] 68.686,15/
accondance with the tems and condiions st out below andior in Lettar of Ofier (dafined belaw) Share Premium 1830, 6,50.08, 15,747 621 | T457,05.41.208 | 1,14,85,80,893 | 1.03.60,0,40,138 | 153,60,41,185 1,10,44,45,14,338] 14 &
("Delisting Offer” or Dellsting Proposal’). Other Reserves. Al |13.72.28.62.96¢ 910 75933, £04148.497 | 71,767036.763 | 103.35,52 895 7
Relamed Eamings . 6,51,63,93,420) 20,79,21047 | 6458,75.951| 57,64, 1846,015 | 92552,52 366 ]
For the purpose of this Delailed Public Announcement, the following terms have the meaning assigned to them Tatal E!um 1,83, 1,86,80.25,63 421 1, 485 | 260,20,36,800 | 2.32.22,13.88,658 | 350,30,61812 853 | 2.51,46,80,26 260
below: 2 Tolal Liabisties 83,07 641 3685 7.11.01.643 345537231 51058 10, 232 47.86,14065
(2}, *Boand maans the hnard of diraclors of tha Targel Cormpany; Equity and Liabilllies T 1,47.20.08.71,06¢ ; 370 | 267:31,38.562 | 2.58,56,69.26,888 | 4166,78,18 &70 | 2,71,80,6,02,000] 3,58,28.90,085 | 2,82.04,68,40320
{b) _ ‘Companyer T Comypan)means FM Foods Lmied, ’ Total Assets 184, 7.26.06,71 062 | 2376719 270 | 1.90.17.54 68 570 | 247 1,08.59% | 2,38 566925 869 | 4/54.78.18 470 2.71.00.26,02 000] 3,58.28.50,085 | 262 54 6840375
). " Diléng Rejulaona” mearc e SEB) {Dimcly of Ly Shsms) Rfguiatiine, 2071, 3¢ v ifed; Source The finandial Miamration set foth above has bacR SXrACted oM AGQUIGrs, aNAUEI i8sults for the fvancil ysar ned Becsmter 31, 2018 Becember 31, 2019 and Dacaniber 31. 2620, Futther, the TRancials 1or s

[he efosing rafes for USD-INR s 74.511

Regulabions, 2018.5 amended: and SARAE 6. STOCKMARKETDATA
(a]  *SEBImeans the Securities and Exchangs Basrd of ncia. (il The PAC is an exempied company incorporated in the Cayman Islands with imiled Lisbiliyon 29 Augus! | 6.1 The Equity Shares are isted on tha Stock Exchanges.
1. BACKGROUNDOF THE DELISTING PROPOSAL 2019 {company regisiration number. MC-354843) There has been no change in the namerof the PAC 62 Tne high, low and average markst prices of the Equity Shares (in Indian Rupees par Equity Share) for the
Tl Tha Bonpanyp ik Hiakad corsan wesmpontal b acoontimendiit e sroiibos Al Eopoadien since s ncarpoation ‘ 3 finandial years and 6 monthe preceding the data of this Detalled Pubic AnnoLncement and the
Al 1958, having 1 rogistered afca ai 149, 11 rm e, g st . Dl D 1) The registered office of Ihe PAG Is located 8l PO Bax 308, Ugland House. Grand Gayman, KY1-1104 o on the Stock
1100%. The Equdy Shares are istzd an tha Stock Exchan _ Gaymanslands 1 i) BSE
12 As on the dats of tis Detaied Pusic Announcement, (a] lha Acuirer, who s aiso the soie Promoter holds {) The issued and paic-up share capilal of the PAC is USD 53,800,400.20 comrising of 4,002,001 ordinary Period [ High"| Dateof | No.of [Low™[ Dateof [ No.of [Average| Number
3,70:54,137 Equiy S 72.70% of e paid-up squity share caplil of the Company (1) PAC shares of par value of U'SD 0.0001 each and 93,800,000 redoemable preferenca shares of par value USD @® | High® | Equity | (® | Low® | Eauity | prics” | of Equiy
does nothokd any Equity Sharas, 1,00 each. The issued and paid-up shara cap tal of the PAC is owned and controllad by Adven Fund. Shares shares | (9 | Shares
13 The Acquirer is making this Detalled Public Announcement to acquirawp to 1,32,21,73 Equity Shares (‘Offer ) The details of the dirsclors of the PAC ars 25 follows: traded on traded on traded in
Shares”) representing 26.30% of the toial issued equity share capital of the Company from the public Name Date of Appointment BiN that date that date the period
PP
(ie. public of the Company as Regulation 2(1{1 of the Dilisting Michae! J. Ristaino I 28 Augusi 2018 | NA ] Preceding 3 years
Reguiabons) {"Public Sharcholders’) pursuant to Reguiations 7 and 15 of fhe Delisting Regulations road 1 TH W S PR S R oy o R W G0 [Frazra|esas] Tt | Ziess 2800 et 52688 | a910308 |
with Chapter IV of the Delisting Regulations. f the Delsting Offer is successful as defined in paragraph 13 B = = = FVZUZ[I 21| 443,70 ec-20] 13,003 170.00 | 04-Aug 205,02
read along with paragragh 14 of this Detaled Public Announcement, an appication wil be made for delising (v Inaccordance with laws of Cayman isiands, the PAC is notrequired tomaintain financial statements o i ! ‘ ] i | i
the Equity Shares from the sm Exchanges in accordance Mm m pwvvslnﬂs of the Delisting Reguations © 32 ThePAC and s director danot hold any Equily Shares. 2018:20]333.90| 30-Jan-20 2"-?,35 5 IEUéUU Wg’l\lav—zll 39249 | 25424 ] 2 377” L]
S0 1eoqia il i bekowarsl i the Lefec o nd any otner documenis refaiing (2 1e 33 The dcquirer has, as detailed in paragraph 18 of this Detailed Public Announcement, made avaiable all the TRCRE S
Dalsting e Cormequenty ths Exuiy Ses sha be mlunzamy S i he Stock Exchanges rocuict s ecessny T chstos of eccuer oot Delsing OFr Nov-72 _|399.00] Z5-Now-22] 8318 |34805 | B-Nov-22| 18014 | 57161 | 285880
14, The Acquirer along wilh the PAC had issued an iniéal public announcement on Augus! 18, 2022 (Tnitial Oct22__|38960(31-0ct-22 | 17,355 | 30645 24-0ck22 | 3855 | 37866 | 232,178
y 34, Thekcquirer and PAC have by rchange Board of India {"SEBI') from 355 _| 3,8 8_|
Public Announcement’] disciosing the Acquirer's intantion 10 make the Delisting Offer 10 acquire the Offer deal ik bex Fdirech sued under Seciion 11B of th SEB\ Act 1992 {'SEBI Act’) Sep-22 381.30 | 30-Sep-22| 10,960 341.00 | 21-Sep-27| 761 364 65 248290
Shares and fo celist the Equity Shares from the Stock Exchanges in accordance it the Delsting Reahig L1 setan k.t ol af R Hesad] ikt HE ol ol oy
Regulaons other regulations Mmade under the SEBI Act Aug-22 386,90 | 30-Aug-22] 4945 203.80 | 10-Aug-22| 5122 27648 503,103
15 U i of the Inital Public Ar . the Board ook 4 the Delistng Proposal and | 3-8 TheAcquirer andthe PAC hereby inviteall the Public Sharefiolders of the Company Lo bid in accordance with Jubge  |26895| W8-Jul22 | 11,004 1204001 01-bul22 | 30863 | 22817 1 92883
GBRONLEA . L. BN & ASS2caIc,  oatTIEH Cogay Scrcary (o of Rogugion 103 of e the feverse book buiding precess of  Stock Exchanges and on the temsand subjectto the condiins sai w2z [2200]01Jun22| 8360 [18725(21wn2e] 1308 [ 2oaer [ 110.020
Delisting Reguiations for the purposes of carrying out the due diigence in acoordance wih Regulation 10 and outherein, 2l of thelr Equity Shares of the Company, Soures: wwrbssinia, com
other appiicable provisons of the Defisting Regulatons (‘Due Diligence’). The same was intimatad to he 35, TheAsquirer and PAC have not acquired or sold any Equity Shares in the 6 months pracading the dat of the Wotes: 1| High and iowpri tradsy ive
Stock Exchanges on August 16, 2022 Initial Public Announcement of closing price. (2] mcaseummm;samepnu/m on 2 {Two) or more days, the day with the highesf fraded
18 The Comsny o Sk Echanges on August 16, 2022 et eetingof e oatdofdicclor offhe .7, The e and PAG Uik 1ot 1 selth: ESUry Shares T ths comleton o e Deistng Ofer sharos s considera
(“Board'| would be held on Augusl 25, 2029 o infer aila lake o0 record and review e Due aseoance wihthe Delsing Reguiatons, i) NSE
E:"gm'm':gf:s ol vl Tsﬂgfjﬂ"gsz‘;gi‘jﬁ‘hg'geﬁ“ﬁ' aters ncdental Erelo o 4, BACKGROUND OF THE COMPANY Period | High" | Date of Low" | Dateol | No.of |Ava Humber
Y ; 1 il o i S 41 TheGampany is.apubbe iited company, incorporaled In Indla e March 17, 1983 Under the Companies Act @ | High® Low® | Equity | price” | of Equity
7. The Board. n s meeling el on Augist 28 2022, amangs! olherthngs,look he olowng decsions 1956, a5 amonded, There o besn no changs m the name of tha Company sincs s icorperation. The Shares
(i E;Eﬂ;l;!uun on record the Dus Diigence repart dated Auqust 25, 2022 submitted by N. L. Bhatia 8 Gompany isin"he busingss of manufaeiLring packag ed Snacks. J::d-d‘ln‘
i J . . 42, The Company'sregistered ffia is st ated al 140, st Floor, Kiokarl Ring Road. Ashan, New Dlhi, Delr pack
® Lﬂ:‘smf:]‘;ixﬁ)ﬂ'::nﬁdmmm‘ﬁ'; ﬁmﬂ‘:":m:u'm;E‘ﬁgﬁmﬁ;cm“ﬂ"ﬁ [0, T GIN e Gampany s L 1531104 T943PLO0S26Z4 T EQquiy Shars s 1 e Siosk o —
Iistng Offer s in the gk
i 43 As on Ihe dete of this Dedailed Public Announcement, the authorized share cagdal of the Company is INR 00/ 31 Dec 07 Apr 304 36 [ 2.14.86.351
h li 1 10 of
U T e m,,g'ym,?:ﬁ‘“(‘,',‘%h?”émpany e e berciny 150000000 diided into £5,000,000 Equty Shares of INR 2 each and 2000000 10% Cmuiaiie FY 2016-20[ 333,85 0-Jen-20 | 274,721 | 154 00 | 2-Mer 25438 | 18063217
Rmm.unsamaummm vy other requirament under applicabl laws, indluding any condilions asmay Conwertible Preference Shares of INR 10 each. The issued, subscribed and paid-up capital af the Company is Preceding 6 months
be pressaribed erimposed by any aumuu while Granting any apprevals. INR10.05.51,752 divided inko 5,02,75.876 Equity Shares Mov22 | 396.70[30Nov-22 | 60,575 |346.00] 16-Nov22| 64445 | 371.75 | 1340800
(iv) The Bord acee pled and look an record the perlficate provided by NBT and Co,, Chartered Accountants © 4. The Company cumently administers DFM Feods Employee Stock Option Plan (ESOP) 2014 and DFM Oct22  |386.00[28-0ct-22 | 67,055 [367.05|17-Oct22| 60303 | 37902 | 981,838
(P oo N 140LBEW) 2 P, ikt W, B Pelae g, 5., Employees Stack Appreciabon Rights Plan 2020 I'ESQP Plans'), The abjéctive: of the ESOP Plans is i S22 |38200[%0Sepaa | 151,474 | 380.80 | 01Sep22] 75,080 | 36525 | 262243
Mear to Meenatsi Thackeray Blood Bark, Goregaon. (West). Mumbai 00052, Maharas! rewand the empioyees for their performance, commitment and support for the growih of the Company. In Aug22 | 356.80]30-Aua22 | 175087 | 204.00 | 0B-Aug22| 67.454 27658 | 5494170
indagendan chartarod accounian:, which Seis o0l he floo prive of he Dalitng Oﬂer(Flvan:e]w ance of such objeciive, the Company has, from time to tme, granted stock eptionsislock appreciation iy Toaml i s Tow it nian 3w T T nie
be INR 220,64 per Equity Share. ighis ('SARS’) - its employaes. As on the dale of this Delalad Public Anncuncement, 1,25.48¢ SARs are - - b2 | 3. 20
(¥} The Board approved the nofioe of pastal ballo ta seek approval of the sharsholders of he Company in wested and pending exercss and 2,83 267 SARs.are outstanding and have waried vesting geriods exlending Jun22 | 217.00]0t-Jun-22 | 1.11.836 [191.10) 20-Jun22| 47008 [ 20288 | 7.01769
accordancs with Regulaticn 11 and other applisable provisions of the Dsksting Reguiations, Secticn 108 il March 31, 2023, If any of the SARS are exercised and consequenty Equity Shares are issued after ine Source: wwwen seincacom
and 0 of he Companies Act, 2013 read with Rule 20 and Ruie 22 of the Companies (Managermen! and date of this Delied Pubiic Announcement resuling in an increase in tha paid-up equity share capital o the Notes: 1) Hig pr period -dayp b
Administration) Rues. 2014 and olher appicable laws (*Pestal Ballot Notice'). The Postal Ballot Notioe Company, the Oifer Shares weult stand incressed accordingly. ofclasing price. (2) Inease where the same prios fails on 2 {Two) or more days, i day with the-highes! taded
was dispatched onAugust 31, 2022 45, s on date of this Datailed Pubiic Announcement, the Company does not have any partly paidup shares ar shares s considered.
Tﬁe outeame of this mesting was notified to the Stock Emsanges anAugust 25, 2022 convertible securilies in the nalure of warrants or fully or party elc. 1. TOCK FROM WHICH THE EQUITY SHARES ARE SOUGHT TO BE DELISTED
15 f the Company postal ballot on Ociober 1, 2022, i are comarbls o Equty Shares a 5 atsrcots. The Equ by Shares held by the A ars ot lncked .+ 71 The Equity Shares of tha Com i
; ipanyare fisted and traded on the Stock Exchanges.
;g;’,'g:,;g it B jgﬁ%ﬁgﬁ,g“;gﬁy’,;‘,h“‘; ol ondate o (i Dtallad Public s 88 ol 7.2, Tho Asauire and PAG o5 Soeking to desist e Equity Sharss fram the Stock Exchangss. The 'n-princinle’
2022, As per he provsinns o Regulaion 11(4) of the Delising Regulabons, (ne vos €as! by the Public Name, Address and DIN Designation as on date of the Date of No of Equity approval fiom the BSE and NSE was obtained on December 2, 2022
Sharehoiders in favour of the Delising Offer were 44,56 952, whichare mare than twice the number of vtes. L Shares Held | * 7.3. o appication for listing shall ba maid in respect of any Equity Shares which have bean delistad pursuant to
cast by the Public Shareholders against the Delisting Offer, being 3,30,161. As per the provisions of Section Hernant Madhusudan Nerurkas | Noa-Executive - Independent Director, | 1410120200 [ this Delisting Offer fora period of 3 years from the date of delisting.
m[z;(:) of the Companses Act, 2013, tha vates cast by the Pubiic Shareholders in favour of the Dalicing DI 00265467 Chairpersan + T4 by applicaton for isfi mac in fiure by the Compary afe e ainr-mmmnad perod in espactof
Offer were 4,15,11,068 votes, which are more than thiice the number of valid roles cast against the: Special Sanil Dilip Dalal Non-Executive - T |\ delisted d y
Resolution, ie. 3,30, 161 votes. DIN: 07350608 Non Independent Direciar % s@ﬁcﬂo ; iy g‘:g olish: = s e
19 Theresher th oo prie s b fcalcuatd b ki he refere o dato 3 dat o s oard et - T : er proposes to acquire the Offer Shares pursuant lo a reverse book bulding process through an
inwhich D et -4 boiwnd ::’.ﬁ‘d;';‘r"fﬂmmw Gl ammsumn o0 ey o Sep e oo oo e basecb g o gy
INR 263,80 e and oy o 1 ST o P s : - . in accovdance wih e siock exchange mecharism fhe “Acquisition Window Faciify’ or
S V’\e?(r:r\;\ﬂ Oom';';:m e aa ot e etelog Pl Lo Lagan Shashi Managing Directar & CEO 2007200 | Ni ot Buy (OTBJ). conductad in accardance with the lerms of the Delising Reguizticss and the SEBI
1,10, BSE and NSE have ssued their in-principle approvals 1o the Delisting Offer subject to compliance w-li- he DB trdccist hcuines el pelon)
Delisting Regulaiicns, pursuan fo:hei letiers dated December 2, 2022, in accordance with Regulatice Wiayanagaram Rajech xecuiive 14012020 | N . 8 MANAGER TOTHEBELISTING OFFER
the Diefisting Regulations. Lakshimipal Non Independent Director 8.1 The Acquirer has appainted the falawing as the Manager (o Ihe Delisting Offer (‘Manager ta the Offer’):
1.1, This Detaied Public Annauncement is being published in the foloming newspapers as required under Db iy 2252 M Foancal Linited
Requiation 15(1) of the Defisting Regulations: ‘Anll Kumar Chanana Non-Execulive - 1401200 | NI Tth Floor
Newspaper Language Edition DIN: 0456187 Indépsndent Dimslor Apphahsag eh hx“aﬂalge Mﬁ I;% 5
Financel Express Ergish Al diions Diali Hamant Shaih Non-Execuiive - T | N i Wi
o e Aot DIN 07556685 Independent Ditecior Tt
Hovahaki Tt Tl 47. Abiief summary of e fnancials of the Company for the years ended March 31, 020 March 31, 2021 and Conlact Persan: Ms, Praches Dhut
1,12 The Acquirer and PAC wil infan the PUDIC Sharsheicers of amendments or modfications, if any, & e Marth 31, 2022 and for the six month perod ended June 30. 2022 is provided below: . 9. REGISTRAR TO THE DELISTING OFFER
infarmation sat outn this Dataded Public Annauncament by way ofa comgandu that wil be published in the (Amountin R, Lakhs, urless stelod otfienwise] 4. Tne Acquirer has appointed the fol awing as the Registrar o the Dellsting Offer (‘R
sforementoned newspapers in which this Detailed Public Announcement is published Particulars Financial year| Financial year | Financial year Six months Link Intime Indla Private Limitad
1,13, The Apquirer and gtrer members of (ne Promeler Group shall ok sell Equity $iiares of the Company Wl e sindéd March | ended March | ended Warch | ended September C-101, 751 Fioor, 247 Park, L B3, Mang, Vikhiof (Wes),
compietoned the Defisting Process 31,2020 31, 2021 1,202 30,2022 Mumbsi - 400 083, Maharsshira, india
114, As per Reguiations 280 the SEBI Dielising Regulations, the Board of Directors of (Audited] | (Audited) (Audited] | {Limited review) T, Has H1 BI0BTIANE.
Goneis  Comne o tapensenl SHoGs o it s it esscsd recommenttion on 1 B 55098 56,211 31,292 FiRed deskie oty (Rl e 5.y
Delising Offer and sugh deils be published gt least Frofit{Los) Before Tax 3730 3858 3371 3508 Ak la
2 {two) working days trefore the commencement of the Bid Peuad (defined befow) in the same newspapers. ProffULoss) Afler T 2487 2870 e EIT] 10, STOCK THE,
where this Detalled Pubiic Annecnoement s published rofit(Loss) After Tax ] ] 2 404 The Acquirers have appointed JMFinancial s.wcasumed having ts offca at 5th Floor, Cnergy: Appasshel
ving g
1.5, The Deisting Offer is subject 10 the accaptance of tha Discovered Price {definsd befow), detemined in Otes G [0 20, L1 ] L] M“'h@ Mg, Prabhadevi, Mumbsi = 400025 Wisharashirs, as siack broksr of the Acqurers (Buyer
accordance wit e Deiting Reguiations, by e Acqurer, The Afquirer may ak, a1 Sié and a0solula Total Comprhensive Income 2232 2910 2447 2630 oker). Tel: no.: +491-22-66300080; Fax nw.. +91-22-66303330; Emai dfénods. desstnaimf com: and
discretion, propose: |a)a pnce mweﬂhan the Discovered Price for he purposes of the Delisting Offer; or(h)a Paid up Equity Share Capital 1002 7,005 1,005 1,006 Contact person: Ms. Prachee Dhuri,
price which is lower than weved Price but notless than the book valug of the Comy Reserves and Surplus 13543 16,802 14260 12,016 1 DET OF THE FLOOR PRICE
dﬁ"‘bﬂ"ﬂ(”"s""i "rﬁwumﬂ“ﬂ of the Delisting Reguiations (Counter Offer Price”). The “Exit : ; ;s T m. T'e mmr\!r Propeses o acuu\re (ne Equity Shares from the Pubic Sharenoigers pursuant lo a reverse
Price” shal be: {} Ihe Discoveredt Price, f acospted by the Acauirer or (i a price highe than the Discevered Het worthiTofal Equity 14545 17,807 15,274 13,022 farms of Schedule Ilof the Deisiing Regulations
Prica, if ofiered by the Acquirer at its absoluts discretion; or i) the Countar Ofer Prica offerad by the. Total L', L _ 24T 22,625 23,799 24,483 12 ‘me Equity Shares of meﬁumpﬂny are fisted on the Stock Exchanges. The annualized tracing fumover based
st disrion wiich,pirsuarl I acceprne o eeclon by i Publz Srareilders, el n o Total Liabilities-and Equity 36716 0432 39,073 37,465 Equty Shares of e Compary on the Stock Exchanges, based an he information
ofthe Promater and group of the equity Total Assets 716 10,412 39,073 37,465 sealaioar o wehsuin e Siock Exchanpesdutng P priod e dugus 14021 o Ly 3. 2022 o
share capital of the Company. Earmings Per S 1 nihg te) (defined below) are as under:
2 NECESSITY AND RATIONALE OF THE DELISTING OFFER Bosic (nRey i ] P 3= Hame of he I'ohl Traded \Jolumes row [we;gnted amage) Annu\ued trading
24, Interms of Regulation 8(3)(a) of the Dalisting Regutations, the rationaie for the Deilsing Gfler s as folaws: el A‘ﬁ 0 = 22 Stock Exchange | from August 1, 2021 to | number of shares outstanding mover (as a
(i) The proposed deisting weuld enatle the Acquirer along with memmbers of the promaler and praioter e f R | July 31, 2022 ‘""A'“"'l"“z"ﬂ‘;ﬂ o P‘""‘Mﬁ‘:’" e bt
group of the Company to obtain ful canership of e Company which wil In b provide increased |_Brnk Valug Per Share (in s, 280 35. 30.38 25,80 ':B"‘;‘ iy mishe
operational flexibilly to suopa the Company's bus fess and make inveslmens in the Company, Sourve: Cetoats ated Decembar 7, 3022 fsued by AT and Co, Chraered Acaounins ly 31,
The proposed delisting wil provide the Public Sherchclders an opportundy fo realize immediate and © 5. PRE AND POST CAPITAL STRUCTURE AND SHAREHOLDING PATTERN OF THE COMPANY BSE 248,212 5,02,75001 4%
cariain value fot thair Eguly Sharas; and 51, Company of this Detaed Publ is a3 ollows: NSE 2:44.90,388. 50275081 487 1%
The delisting of Equity Shares will rasullIn reduction of the oa-going substanbial camplance casts which Paid-up Equity Shares of Company No. of Equity Shares/ % of Share Capital Source: www bssindia com; wwwcnssindia.com
includes the posts assocaed with lising of Equity Shares such as annuallsting foes and foes payabia to Voting Rights Voting Rights. 1.3, The Equity Shares of the Company are frequertly raded on the NSE as per the definiion of frequently baded
share transfer agents or such other expenses required fo be incurred as per the appliceble securilies low, T A B S STETRETS T0050% shares' s& oul in Reguiation 2(1)() of the Securilies anuLxchange Enarv of India (Subsiantal Acquisiton of
3 BACKGROUNDOF THE ACOUIRER ANDTHE PAC b pAICLp B OB Shie BETS) L Sheres and Taksovers| Requistions, 2011 ( Taksover Regulation
31 Acquiner Fardy pachiy Equly Sheres. 2 114, Regulaton 20 of the Delistng Reguiations: pravides that the ﬂnnravm& shal be determined in terms of
g ; e R S — Total paid-up Equity Shares 50275878 100.00% Regulation 8 of the Takeover Regulaiiuns. As slaled in paragraph 1.9 above, e reference dale for compuiing
(i) The Acquirer s a company fimited by shares, incorporated in Guernsey on May 28, 2010 (company Total 50275876 100.00% “the floar price has been taken as the date an which date of the Baard Meeting in which the celisiing proposal
regiskralion number (Guemsey): 51341) The Acquirer s a profected o=l company ('PGC') registered in e ih W3 onisarod a1 ppIOVed. | 6. ALGUS 25 2020 [ Refetnca Dits’)
Cyprus as an cverseas company on Seplember 8, 2070 Uncer section 347 of the Cyprus Companies | 52 Company as on December 2, 2022 i a3 folk s o, inorms cf o Regulton B of o Tal ations, e oorpics shal b hiher of e o
Laus, Cap. 113 [company registration number (Cyprusy: AE2555). Thers has been no change in e name Particulars MNo. of Equity Shares ) kaover Regik Ii ing
of Acquirer sinceits incorporaion Promoter and promoter group (A} 5,70,54,137 N e g'.:‘;si“'!?“
{f) The registered offce of e 1 in Guemsey Is Iocaled af 15t and 2nd Fioors. Biizabeth House: Les. 3 E S
g Rwlﬁg Brayes, St Peter Pmmauemsn Yo GYﬁE W 3 and the p\ace n{hus\nm of the ASguirer in Cypris . () | theshighest negatiatad price per Equity Share of the Company for any aequisdien | Mat Applicable
is locaied al Graund and Globe House, 23 Kennedy svenus, 1075 Nicosia, Cyprus. et +357 - Body corporate: 3.70.54.137 7570 under the agreement altracting ihe abigation tomake a public announcsment of
2202 9420, Company smmn« Corey Commarial Limicd, ot and 2o Fors, Eabath ouse, Lot Public harsholders (B 2630% L 2
Ruoitos Brayas, S1 Potor Port, Guamsay, GY1 1EW 5 - Mutual funds 338% (b]"| the valune weighied averoge price paid or payable for acqu sbons. whelher by he | Mot Applicable:
(i) A PLC is ane which legaly segregates me assels and hamms of different uasses nfshares fram each Foraign portiolio investors 418,528 082% S ‘W . WW” ACKIG 8 conosed vl A, ourir etk ek
ther. A PCC may create one or more cells, the assets and ties of aach cel sagregated from - Individuals 77,03 773 1532% -~ e
tha norvollir gsste f 1 PCC ﬂmnwnaﬁ the core) and Yo e assos anﬂ hswmesa( olher ¢l 2 6] menmmlwz S i o ey scuEon wherer by Arpineor by | HelApplicetis
Mon-resident Indians 79763 0.16% any pareon aing in eoncart with him, dUring the wenty Si woaks immediately
Acorgingly, the Acguirer coneists of more than ona cedl, each of which is awned by different entities. m et Indians (Nor Repairiabl 10288 e de, s Re% Dot  dring iy
which are ulimalely owned by certain funds managed by Advent Intermafional Corporation ['AIE'} orits =:Bicrtus] el Ibkars S Refericbie. 3 preceding the Relerence Date -
afflates *Advent Funds'). The shares of Al Giobal Investments (Cyprus) PCC Limited — Diarwin Cell are - Bod & 20,84,204 4.15% (][ where the shares are frecuently raded the Vol fhied price | INR 263,80
awned by the PAC whichin fum i owned and controlled by Adwent Funds. - Hindu Undvided Family 3,683 073% of sush Equiy Shares fora perod of sy Uading days Fmmedately preceding the
(v} The Apquirer has the right & issua unlimited number of shares of EUR 100 (Eura ane only) each which ~ Banks anaNEFC 6057 00T% ‘r:;‘e@”‘:?m?é? R‘S:;r::"‘s‘gﬁo;';:: :’:‘C’_";‘S"hu‘“ B':o';“-‘ maximurm volume
can be designabed as eilher shares ofthe core 'Core shares'or f the cels  Cell shares ). Theissued Tl 0 000% fg plne s i suchpoed -
and paic-up caplal of Al Global core s EUR 1.00 (Euro one only) comprising 1 (One] Care share, The e 7 o (&] | where the shares are nof requently tradad, the prioe determined by the Acquirer | Nt Applicable
issued and pilﬂ-up canital of Al G\uhi\ Invesiments (Cyprus) PCC Limited - Danein Cell is EUR 1 I L1059 L and the Manager to the Offer taking into account valualion parameters including,
mareing 240,300 000 oreinary shares Total ((A)] + (B]) 5,02,75,676 W0.00% 5K value, camparable (rading Mmiuligles, and Such other pa amelers as are
af par valug usnom each 53, The post delisting capilal siructure of the Company is nol going to change immediately upan successhul Cuslomary for valualion of shares of such companies o
¥ The non-celuler core assals of the Acquier are whally owned by Al Giabl Investmen's & CY S.C.A, completion of the Deisting Offer. Howaver, the liely postdelisting shareholding assuming successful (1| the per share walue computed under Regulation 8(5) of the Takeover Regulatons, | Mot Applicable
whichis Luxemburg, Al Giobal CYS.C.A.s 100% cuned and coniroted by the Delisting Gfer in tarms of is a8 foiows: A applcable .
certan funds managed by Pariculars Fo. of Equily Shares” Shareholding (A" SEWE Ceriffonte dofer December 1, 2022 aued by e ﬂ“ﬂ”'ff: Dhg_rﬁﬂﬂﬂw”ifm
The detas of the direchirs of 118, The Company on December 1, 2022. received & cedficate Chartered Accountanls
b g A i o FT;’.“’:’T""’"’"’“” roup (A) AR THATS L] mrqulhe Rewisag Fioor Price for the Delisting Offer to be INR 263 B0 recalculatad by taving the Relevant
e 2! LS % 5 date & the cate of the Board Meeting in which the delisting proposal was oonsidered and approved. The
Christalds Klerides July2 2010 NA Bady corperata 50275876 100.00 Revised Fioor Price was netified 1 the Stock Exchanges onDecember 1, 2022,
itex Juy 2. 2010 N (B E = 12, DE OF DISCOVERED PRICE AND EXIT PRICE
Justin Alexander Nuccio May 11,2012 N Total {(A) * (B)) 50275876 100.00 12.1. The Acquirer proposes to acquire the Offier Shares pursuant 1o a reverse hook-building process though
Andraws David Collier June 19,2020 NA A3 3ming fuil tender by allthe public sharehalders. acquisition window facility in acce dance with paragraph 14 of this Detalled Public Announcament.
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2 All Public their Equity Shares . beiow),
3. The minimun prioe per Offer Share payable by the Avquirer for the Offer Shares it acaires pursuant 1o the
Dellsting Offer, 2s dotermined in accondancs wilh the Delising Reguiations, wil be the: price at which the
mnahn%dmnl the Acquirér along with the othér fembers of the promaler group, réaches 905 pursuant lo a
reverss bock-buikiing process through Acquisition Windew Faciity (defined Belon) conducted in the manner
specifed in Sched\l\e I of the Delisting Regulalicns (‘Discavered Price”) which shall not be lower fan e
Revised Floor Prics
Themwer |s unu-er i obligation to acceptthe Discavered Price. The Acquirermay at fts disceetion, acquire
the Equity Sh mwmﬂuapnmh‘gherhnheﬂ\memdﬁm al ts sbsohie
discretion) or maki i counter offer at the Gounter Offer Price in accordance with the Delisting Regulations.
The “Exit Price’ shall be: (1) the Discoverad Price, if accepted by the Acquirer, or (i) a price higher than the
Discovered Price, if ofigred by the Acquire: atits absolute gigerebon, of (i} the Counter Offer Price ofiered by
the Acquirer al ts discretlon which, pursuant to acosplance andior rejection by the Pubbc Sharehoiders,
estilsinthe cumiative shareholting of the Acquirer and oifver members of the promoter group reaching 905
of the squily share capital of the Company.
5. The Acguirer shall announce the Discovered Price and it decision 16 accept or reject the Disoovered Price o
s 2 £ounter afer. F acoepted, th Asqute shal alsi announcs t Ext Proe as appicaie, n e same
Det; appears in o h the schedule of actvites

-

st 1 ofthis D
A O g koo conino W Exk P i v eapl s LR, i K o
this Detailed Public Announcement and the Letier of Offer but not fimited 1o fulfiment of the
condiians mentioned in paragraph 13 below, all the Equily Shares vahdly tendered up to and equal talhe Exit
Price for a cash consiceration equal 1o the Exil Price for each Equty Share \éndered. The Acquirer il sot
accept Equity Shares lendered ata price tha ms-eas the Exit Pri
If the Aoquiter does nol accept the Discovered Price thin sul
wilh respeat o the pracess provided nder Heg\»aﬁm 2214
mak offer 1o the ¥
o Prce. SEBI.
& If the Acquirer does not accep! the Discovered Price and does nct make counter offer to the Pubiic
Shareholders in tenms of Reguiation 22{¢) of the Delisting Reguiations, or the Delisting Ofer fails in terms of
Regquisban23 of the Diisting Regulstons:
(i1 the Acguirer will have no right or obiigation to acquire any Equily Shares tendered pursuant 1o the.
Delising Offer
(5t i Bl 6t Dol (1, Gl s i e ot i
the Bid Pariod, announce such rejostion in e same newspapere in which this Detadod Bubic
Announcementwas made:
the Equily Shares enderad by  Public Sharshokder shal ba retumed of the lien on the Equity Shares wi
be released to sueh Pumlcsnareho\um on the (3 date of dis Hosure of mewm of the !everse ook
building process under Reguistion 17(3) of Ihe Delisting Reguiations {5} on the date of making pubiic
announcament for the |auiue of me delisting offer under Regllation 173 u1 he Delsting Regulations ff
the Discovered Price @ reverse bock Duiding process is rej iter (¢} in
aczoecance wit Schaduie W of fa Delsiing Reguiations if a counter byl e by the
Acquirer.
(v theAcguirer shail bear the expenses relsted to the Delisting Offer,
() o final e made ot for desting of the Eg.
(¥ S8 ety percan) o ha amound ing n i ES 0w Acoount (dofed o) <hal be rasad 0
Aq ives within one working dayfmm ihe date of puhlmannnuncamsm of sumla.\.as and the balance
% (On. 1) i lying in the the Equity Shares
bo e Pl Sharemﬂevur St o rvecin nv T et o 1he\r Equ\!y Shares by the
Manager to the Dedsting
(vily mMDCMrer snall not make anmnar deisting affar until th sxpiry of 6 (Six) montns (i) Tﬂm m-. data of
disciosure of the outcome of the reverse book building process under Regulation 17(3) of fisting
Roqu\almnsl! the minimum number of Equity Shares as provided under Regulaion 21/a) nfl!veDe\l;ung
Regulations are not tendered / offerad (i)} from the date of making pubiic announcement for the failure of
theDelating Ofist under Regulabon 17041 Ihe Delting Regullons |l i Gacovssed hiough e
reverse book oumnng process is ve)ecl u try 1 Acquirer (m) mm the date of making public

to circulars or nolifications issued by SEB|
tre Delsing Regulatons. e Acgurer may, at

(il

wa)Thn Escrow ﬁmﬁunt opened in ﬁbcnmama wﬂh Ragulation 14 nf the D'e\lsimu Regulations shall be
54 afiar releace of the balance 13 (ane percent) amount in terms of Regqulation 14(8) of the Delisting

Reqma tions.
CONDITIONS TO THE DELISTING OFFER
‘The acquisition of the Equity Shares by the, g of the C onditional upon

1. The Acquirer in i scle and absolute ciseretian, either accepiing the Discovered Price or offer a price higher
than the Discovered Price or ofiering a Counter Offer Price which, pursuant to acceptance and or rejection
Public Shareholders, results n the shareholding of Acquirer along with the members of the promaer and
mmnwg gngw the Gorpany reaching 80% al the paid-Up BﬂUlIy shate taoﬂal of the. Companumudmg

Equity Sharas [n terms of Reguizton ‘a}, of the Delising Regulabons. It may be no
nnhm‘hs\sﬂdlng arything contained in the Detaded Public Announcement, the Acquirer reserves the vlghl ph
aoceptor reject the Discovered Price if it is righer than he Revised Flaor Price;

& A minimum number of Offer Shares baing tendered al o Delow the Exil Price in lerms of Regulation 21 of

Delistin R&%xlihum or such ather higher number of shares prior i lhe closure of bidding period i 6. on the

Bid Closing Dats (defined below) 80 38 to cause the cumuiative number of the Equily Shares held by the

Promaler, pramoter Jr e dale of this Detaled Public Announcement taken !ugether with the Equity

Shares acquired by (he Acquirer under the Delisting Offer 1o be equal 1o or in excess of euch number of Equity

Shares consiiuting 50% [ninety peroent) of the equity share capital of the Gompany {*Minimum Acce ptance:

Condition ']

The Aoquirer obtaining all requisite requlatory approvals in accordance with paragraph 22 of this Detailed

Public Announcement and meeting the cond ions set autin Regulation 22 of the Delisting Rtguh\mm and

There belng ne 1o the Deligting Reguiat any appl ar I condition

imposed by any reguiatory or stalulory aufhoriylbody ar order from & caurt or mmpebeul authority whh

would in saie i m me Auquurer prejudice the Acquirer in proo=eding with the Dekisting Offer Pmmen

of regulatory approval, fany required for the s
DISCLOSURE nEEl_Rnlns THE MINIMUM ACCEPTANCE CONDITION FOR SUCCESS nr THE
DELISTING OFFER

1, As per Regulation 21 of the Defisting Reguiztions, the Delisting Offer shall be deemed to be successful f the
condilion staled in paragraph 132 above Is satisfied
ACQUISITION WINDOW FACILITY

1. SEBI, vide its circular r'EFDrPULLCYCELIJHZO‘\S dated April 13. 2015 read with ciular
CFOICRCRPI2016/131 dated Decamber 8. 2016 and circular SEBINOVGFDIDCR INCIRPROISTS
dated Auguet 13, 2021 [SEBI Circulars’) b rovided 3 Famenere or a delistin

=

7.1

offer 1o be made through the slock exchanges (*Stock Exchange Mechanism’). As wescmhed under the
SEBI Carcular, the facilfy for such acquisibons shall be in the fomof & sepam\e wlmnw provided by stock
exchanges having {erminals ["Acquisition er, e SEBI Croutars
provides that the stoek exchanges shall take necessary <ieps and put in place me mzuemry infrastucture:
and systems for implementation of e Stock Exchange Mechanism.
Furlher, e SEBI Crculars provice that the Sock Exchanges shall ke necessary sleps and put in piace the
necessary Infrastuetre and sysiems for mgimentavo«orme Stock Exchange Mechanism and 1o ensure

cony willi requirements of the SEB| Circulars. Pursuant fo the SEBI Cuvcu\sls the Stock Exchange
have g detailing k Exehanges.
s such, the Acquirer has npmd o avail of the Stock Exchange Mechanism and Acquisiion Window Facility
provided by the Stuck Exchanges. in compliance with the SEBI Circulars. BSE is the designated stock
exchandge ('DSE") 7541}199\4!’9559 of the Dalisting Offer.
4. The Acguret has anpo nted the folowing a5 15 broker for the Defsting Offe l\vnu% whorthe purchase and
seltlerment of the ffer Shares tendered m the Delisting Offer will be mads (‘Buyer Broker')

JM Financial Services Limited

5t Floor, Goer

Appasanze Maraine Marg

Pral

Neumbai - 400 025

Maharashira, India

Tetephong: +81 (22) 6630 3030

Caontact Person: Prachee Dhuri

5 The cumulative qulnht\( fendered shallbe dplayed on nebsie of he Stock Eld\mgas at sp.unnm ervals

during Bid Periad and

DATE OF OPENING AND CLOSING OF BID PERIOD

e

Y

1. A he Pl Sharerldes hokdng the ql Shares we gl b poricols n e eversebodk g

Umcess. by Dwsenﬂn whole u uammne Equity Snares held Dy them through e Acquisioon Window Facility
&t ar abowe the Revised Floor Prics. The period during which et e may tender their Equity
Enarss pursLant ln Stock Excl\anga Mechanism, shall cammence on Decamber 13, 2022 ('Bid Opening
Date’) and ¢lose on December 19, 2022 ('Bid C!w\n? Date’) during normal kading hours of the secandary

market (‘Bid Period’), During the Bid Pericd a.ug wil ke p\anqd in the Acquisiion Window anrywme
Public Sherchalders through treir respeciive s ars registered with the Slock Exchanges during
Rcing hawrs-of secondary marke! on or neioralhe Bid Clasing Date, Any change in (he B4 Period will

of an addendumicomigendum in the newspapers in which this Detaled Public

a1 s i

2. The Public Shareholdars sheul note that the Bids ar required 1o be uD|DﬁﬂE'1 in the HNU\MIQH Windaw
Facilty on o before he Exd Clo o lur o bog cbgbl o gatton i he Dlting O, Bes ot
Uploaded in the Acg N ot idered for delsting il be rejecied

3, The Puble p

8ids Exshan

Accordingly, Public Shareholcers shouid nol send bids o Company | Acquirer ¥ Promoler | Manager o e

Offer | Registrarto the:ffer

4. Bids reveived after ciose of mug huuv: on the Bid C\nimg Date wil not be mns.aemu for the purpose of
far irsuant to the book building

pracess
FROCES&AND METHODOLOGY FOR BIDDING
1. Aleties of offer inviting the Public Shareholders mmg wilh recesin forms and instructions} to lender their
Acauiter by way of 45 ("Latter of Offer’) will ba dispatcned to the Public
Sharohaders, whosa names ap[marun the raglsmro’ mﬂmhl-a e Comgany an
Equit record: spec the close
o businaes hours on Decerrbe 3 2022 (‘Specified Date’). In okdidpe s et dispatch
this Letter of Offer or non-raceipt of the Lettsr of Offer by any Public Sharsholder or any Public Sharehaldar
whao has bought ihe:Equity Shares after Speci e, they may obtsin a copy of Letter of Offer by wiring 1o
the Regisirar lo the Offer at thes address given in paragraph 9, clearly maring the enveiope "DFM Foods
Limited - Dalisting Offer”
Ahomatively, m Pumuc - Sharehaiers oy o utiam copigs of Lnngr n( Offer from the website o{ e BSE
N Gorpany
For furher dewls on the schedule of ammag. please refer LD- paragraph 21 of this Delaﬂeﬂ Public
Anncuncem

and o the owner of the

N

= W

méa Dﬂm Dﬂar-smar\ o all the Public Sharaholdaes holding the Equity Sharss aithar in physical and ! or

in

During the Bid Period, the Bios wil be placed in the Acquisition Window Faciity by the Public Sharehoiders.

through heir respestive stock bro kee regrslered wilh thé: Stock Exchanges (‘Seller Member') during ncrmal

trading heurs of the sacondary mark

6. Procec bythe Ine Equity Shares in form.

(i) The Public smmmms who dsire 10 tender their Equity Shares in the electronic form under the
Delsing Offer e (0 do so through their respective Seller Member by indicaling to their Seller
sMermr i 6wl of e Eduty Shaiee Ty nlnd 1o lancer undat the Doliing Ofer (Tendared

res’).

(i) The Seller Member would then be required to tender the Equity Shares by using the setilement number

and the procedure prescribed by th Indian Clearing Gorporation Limited of the NSE Clearing Limied, as
pplums (‘Clearing Carperation”) and a en marked againgt the Eguity Shaes of the Bublic
Shavehader and e same shall be validated at he ime of orderentry

(i) The detaiis of il be informed in h d
by s Stock Exchanges orthe Clearing Corporation before the B onenmn D

v} In 65 he Public Shareholdar's demat account is held with one depostory and clearing miember pool
and Clearing Corporafion accounts are held with oiher deposiiory, Equite Shares will be blocked in the
Puble Sharehciders demat account at source e pository nuunq"me Bid Periad. Inter-depository Tender
Offr (DT instruction shall be iniliated by the Public Sharehoider al source dsptmlnry fo chiring

meniber poolClearing Comeration asiaunt al degasilony, Seurce depestery shall b
Sharenolder's Equity Shares (e, transfers from fiee balance 1o biocked balance) anu sends BT

&

message to deposiny for mnrvmm creation of ien, Details of Equily Shares blorked in the: Public:
be provided by the depository ig Corporation
() For Custodian Participant’s orders for the demal Equity Sharee early pay:n is mandatory prior 1o

confirmation of ordar by the Custadian Participant Tha Custidian Participant shal ather confim e rejact
ther oeders not [ater than the chosing of trading hours an the last day of the Bid Perad. Thareafter, all
uncen fitmed orders shall be deemed 10 be la?enmt For all canfirmed Custodian Particigant arders‘ if
thersis:any orcer modifcation, hen s al revoke the prais Cusmmuhmmpem confirmaticn and

shall be sentio the Ci
(vi) UNﬁ placing the Bid. a Seller Member shall provide Irﬁnsauﬁul\ Reglsbn\m Sllv U'RS ) gEﬂemEd W
he axchange bidding sysiam to the Public Sharehaldee. The T

ﬁuhmﬂtad like Bid I No., DP D, Client ID. No. of the Equity Shamﬁiandamd arld DVIDE atwhmh Ihe Eld
was piaced, el

(vil) Pleage note that submissicn of Bid Form and TRS is not mandatorily requited in cass of equity shares
heldin dematerialized form.
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{4 The Claafing Corporain il ok st Eculty Shares urd i At complls s chigatins | 203, The Acauter s chposlled an ascrom el o INR 467,695,000 { Escroa Atrow()for i Dkl
the Dietisting Ofer in accordance with the Delsting Reguiations. Offer, comprising of bank quaraniee as securty for performance of thex oblgations Under the Dessiing
) Tne Publie Shareholders will have to ensure that th the DP account acive and unblocked to Regulations. The Esarow Amount is mars than 160% ﬂ"ﬂﬂ Estimated Gonsideration Amount.
receive credi in case of returm of E quity Shares due o rejection. Furhes, Public elo | 204, On of the Discovered Price and making of the publc announcement under Regulation 17(4) of
ensure that thay keep tha saving acsaunt alrz:had mm the OP account actve and uDdaM la reoewc e Delistng Regulations, the Acquirer shall ensurs compliance with Regulation 14(4) of the Desting
credit remifance due o acceptance of Tendered Requiatons
{x] I case of non-eosipt of the Letier of Offer / Bid Fm Public Sharsholders holding equily shares i 20.5. fthe Acquirer acoepts he Discovered Price and offers an Exit Price, and the Delising Offeris successiul, the
sromatarialized form can mahs an applicabon in wiing 00 plain paper, signed by e resgective Public Acauirer shallincreasa the amount lying b oredt of tha Escrow Account to the extent hecessary to pay Public
‘Sharehoite, stting Name and adcess, Cient|D number, P name 1. benefiary account nUMDe and Shareholders whose shares are vaidly acoegied, at the Exit Price, which shail be sued for payment (0 the
‘mumber of equity snares tendered for the delising offer. Public Sharshoidsrs wil be required to approach Public Sharehoiders wiho have valdly lendened Offer Shares in the Dieisting Offer
their respective Sollor hiember and have to ensure that thei bid is antored by thelr Sellar Member inthe 21, PROPQSED SCHEDULE FOR THE DELISTING OFFER
eciranic platfarm o ba made available by e Slock Exchangss, before the Bid Clasing Dats, ¢ 214, The propasad schaduls for the Delisting Ofat s as follaws:
{xf) The Public Sharehalders shauld nel send Bids In the Company or Aoquirer or Manager [0 the Offer o Toiviy By snd Bile
Regstrar toihe :
(] Aftar the confirmation of ken markod in damat account of the Eligitie Sharanoiders 10 the Clearing il Bl : . r‘”‘dﬁ' August 15. 2022
Carporation and a valid bid in the exchange bidding system, the bid for delisfing offer shall be deemed lo Resolution for approval of mebehsma Offer passed by the hursday, August 2, 2022
have beenaccepted fof Eligible snamhmue-s holding the Equity Shases in demat form board of directors of the Co
h:m]The Setais of setiloment number Lnder which the lien wil be marked on the Eww srwes terdered fu' Rﬁ"‘”““"w ﬁﬂn"”ﬂ‘ o W’DG“E””D Offer passed Saturday. October 1, 2022
Delisting afer shall be provided by BSE o the Clearing Carporation. The fien
snavanumu Broker in demat acoount of the Eligicle Shareholders for the Equity Eﬂares tendered in Daie of receipt of BSE and NSE \Wﬂnﬂﬂﬂﬁ approvals Friday, Decamber 2, 2022
Dealisting cffer. The detals of the shares marked 2s lian n the uamalammm&gmlusharamm Sl Do BTN s Tames o sares awhon | P ecaien 2 202
shall b pravidod by the doposituries Io the Clearing Corgorat o Letior 0t Ofls chal b . .
i ﬂsmEeBi c::“"ﬂ ‘“N ws%ém&ﬁ&%ﬁ;”&%?;&‘z%ﬁﬁ E‘gymw‘?ﬁu"‘o‘”a Prysical fom pursuant Dite of publication af Detailed Public Annauncement Waonday, Decembar 05, 2022
o far No. a e L
{1} The Public Sharenclders who are holding physical Equity Shares and infend ti partcipate in'he Delisting t:f‘,:"" Jor displchof Latior Mg‘;’ ““’}:‘dd g;’.';“s Wodnesday, Decnrrbor 07, 2022
Ofer wil be: required to approadh their (espective Seder Member along wih the compiete st of ped
ocuments for verifica lon proced wes 10 be CarTied out inGLsing a5 Delow ";;slbd":“ Fitam o o ”Wg‘:‘::g:;]“ Thurscdey; Decamer 0; 2122
{a) criginalshare cerbiicatefs): ¥ idependert drec
Bid Ope ning Date (bid starts al markel hours) Tuesday, Decerber 13, 2022
(&) \‘Ehd share transfer formys) duly fised and ned by the llans'em«s Le. by all e IETMM
P04l Shore Yangl o) don ! ey gg“,w ragisto -e[d e o Last Date or rvision (ugwards) or windrawel of Bids Friday, December 16, 2022
Tedilat 18 ANl et o1 e Compaty) B lly w420 o 1 app epedle alaneauuw.zm Bid Closing Date (i closes at marke hoiirs) Wanday, Decenber 19, 2022
the ranséer, Last dale for announcement of counler offer Wednesday, Decermber 21, 2022
(¢} Attestation, where required, (wmb impressions, signature difference, efc.) should be done by a Las! dale for announcement of he Discowered Price or the Exil Price | Wednesday, Decernbr 21, 2022
bt/ lokaiy i EasicMana g et e i el and Acuirer's Acceplance o Nan-acceptance of the Dissavered Price
idy selramsm PAN Card copy (in case of Joint holders, PAN card copy of all wansferors); or the Ext Price’
e} Bid Foun culy i by ol hosers i case e Exuity Shresarinjin e nthe s e for payment of Wecnesday, December 26, 2072
wmmmay hald the Equty Sh Last date for ratum of Equity Shares ta the: Puiic Sharaholders Wenesday, December 26, 2022
{7 Declaratian by join mldsrsmmmllng 10 lender Offer Shares n theDelising Offer. ifapplicable; incase of Bds T ailure of the Delisting Offer
{g) Any other ralevant documants such as powrer of atomey, corporate authorization (inchuting board i Dato 15 anly for the PLIDESH Of GeIGFTARING 16 NAM Of 18 PUbhc Shadehalders as.6n SUCh dard 1o
resoluon { specmen signare). noarzed cogy of faah corfste and swcasson cetfeate o wham the Laiter of Offar wil be senl. However ail awners (regisiared s unregistered) of the Equ snmor
probated will, if the original shareholder has deceased, efc., as applicable; and the Company ave eligibia to partispate in the Delisting Offer any time on or before ihe Bid Closing
o) n smn rng:;.nmsi{m e Puslc Saoce w indueges 8 ringe o 1 adires # Subjet o the aceeplance of the lscoversd Pris,
stered in the Register of members of the e Publio Sharehokder woul L] Al the dales are subject to change and are dupemenlnﬂublalnln all the requisile stalulory and reguiatory
su mit 8 self-attestad copy of address proaf consisting of any one of the following demnis vald approvals a5 may ?sﬁwphm@ In the event there is an MEQE in mmq . sed w!mbﬁgm\ be
Aadhaar Card, Voler Idenbity Card or Passport annourcad by way of o corigendum to this Detalled Public Announcement in the same newspapers in which
Upon placing the Bid, the Seller Member wil provide a TRS generated by the Exchange Bidding System ifis Detsted Public Announcement appears.
10 the Publiz Sharenolder, The TRS will cortain the detals of order submitted Ike Folio No, Certficale - 22, STATUTORY APPROVALS
Hox, Distinctivs No., o of the Equity Shares tendered, prica st which e Bid was plaved, eic. 221, The Publc Smchobisalthe Company v aczrded s cnsent by wy ofspacal sl pssedon
5] The Seller Member | Public Sharoholder chouid ensure 1o defver the documents 3 mentioned in " 2022, i raspoc of delising of Equly Gharss fom e Gock Exthingss, n accardico wif the
paragroph 17.74) above along wih the TRS.esther by regsstered post or couner or hand defivery lo the Dem.ng mu\alm"s
Registar 1o the Ufer (31 the atdness mentioned at paragraoh 9) on of before the Bid Closing Date by
£20pm. 1ST) by e Solr Mermber. Th enrsiop show e supersrbe 2= ‘DFM Foods Limiad - e EnsnEmSi«%’éTaL‘Zlm'é.ﬁ“in?ﬁ?ﬂﬁﬁZ"n"u“e“:'e'm"f‘z“'” Shares vde leter dated December 2.2022
dbi i S e
) Pumucsnamuevmmmg s Easy s oty st el ety e Sl il Bl m.umwmgg,y s KL DR e
b sacegied] Lol the cony of documents s submited. Acosplance f Shares by he in the Delising ffer, and the Acquirer shalltake no responsibilty for the same. The Public Sharehoider should
Acquirer wil be subject o verification of documents. The Rsazlsirﬁrb e WW‘”W"W“C“ Dids based altach a copy of any such approvale i the Bid Form, wharever applicabie. In the event such ap provals am not
an e documents submited on a daiy basis and il such ime the Stock Exchanges shall disolay such bmiled e Aeqpet 1 sarues he gt 1 ojoc such E gy Sharsotendered i (ha Dol Ofer
ot B T Bte o . Pube Srocholdars whwes oo share cabeotle and otes | 224 Torhe bost o the Acqrs ko, as cf i i f s Dol bl kmouncoman,fore o
documents as mentioned in paragraph 17.7(i) abova) along with the TRS are nol recawed by e ather stalutary of regulatory approvals required o acquire the Offer Shares and implement the Delisting Offer.
Registrar s the Offer, by the Bid {:\nmg Date, shal be liabie o be rejected Wany stalulory of requiatory aj al becomes applicable, the acquisiion of Offer Shares by the Acquirer and
) Inase of m_mmpl o Ehe Letier of Offer / Bid Form, Public Sharsholders holding equly shares in e Detesting Offer wil besubject ta such stalory of reguiztory spprovals and rece pt thereef.
ivyical o, am ke ‘an ‘seplicalion’n wring m pe Saned by [M"ﬁe;wm Fobie | 225, The Acquite! reservesthe right not 1 procesd with or withdraw the Deisting Offerin the event the condiions
Shalshnmm stating name and acdess, fofo number, share cerificats number, number o quity shares mentioned in the paragraph 13 (Condiions to the Delising Offer) and paragraph 14 (Dischosurs Regarding
q?m c’“ ::’ mz;mg offer and the g meidmm HWHD:{‘E’ o, H"?"“E\“s‘rﬁw ma‘ 'sh“ﬂv-o FneMM\mum.Ampmce Conditon Fﬂ'imsswmwemngo*fflulm Detailed Pumlwvmunmnem
Coieate ) et documants fs e in parageap ublic Sharehoiders wi il
i T Fespects Sollr Herber and v Io enwrs tht i i i e e e e
o o o oo slatform o bs made avaiable by the Slock Exchanges, belfore w26 B Ty chne ok fecakit ol Sy 0 ;hnu\ahtgr's; awwam 8. o daled, ;“‘.‘.?";.ﬁ n m;&ngn;ed
Tlosing Date. ube, if any, wil be e PublcStarsades by way of  congerum o s D Puic
) mﬁagmmme Dftrull kg st e shars sarsal) and et dosurns (5 naseonsd U same this Lk was published.
niil the Acquirer completes s obligations under the Deficing Offer in ~ 23.  NOTE ONTAXATION AND TAX DEDUCTION AT SHURCE
a;wanca wih ma Dnl\s‘\ng Rngu\a\.nns 23.1. Under curren! Indian fax | ) , capital from the sale of aquity she Indi
fvii) n shan be the: responsibiity of the Public Shareholders fendering m the Delisling Offer i oblain al company are generally taxable in India. Any on the sale of 4 recognized
rwaﬁ ( nc\ uding corperalz, swlumam regu\ atory approvals) priar o lendering their EQuity
srummhk Faciity. The Acqui me brat the eligile Pubic Sharehoders - 23.2. Capilalgains arising from the sak Ind taxable n India for both
e U i oy e abtaning applcable approvals, 1 any: Tha Aceurer resarves o ight catagoey of shareholdars |, resident sharehoider a5 wallas non-resident shareholder,
o "3\3‘4[ B rcetvod for physical shares which are withau! a copy of he required approvals. 233, The uresaml calisling ofer wil be camed aul rouch domestc Siotk exchange. memw STT will be
{uli) The Equity Shares shal be lisble for rajection an ihe fallawing grounds amongst olhers: (s} thers fs a collected by the amount of shareholder
Dame misTakch i e Fubo of e Pubéc Shaehaider, () here ecels any resant order of couteny 234, Capil Gain arising on shares hed ora Er\nd of less then tWwelve (12) monihs prior to thelr lendering i the
atar competent autharity for ale or i been notified present oelwslmg u?(er wil be trezted as Short term capital gain in the hands.of the sharshaider, Income Tax
10 the Cempany o whera he lile 10 (he Equily Shares s qud\M 1 iaivsg ot et of e jexcluding surcharge, health and education cess) is paysble (3, 155 on the shod tem caplal gain (reder
Sty ot tesin it £} Tha conamenis menlond I 5 Form bx Foble Sharenodars action T1iA of Intams TakAct, 1981).
;‘:ﬂ{f:ﬁgﬂa:ﬁm”ﬂ?‘gﬂ ae ":L;’:i‘;ﬁ‘.; Lk the "fﬁ‘f"ﬂg{mg fm'ﬁ“;;ﬁ[’g'if s‘r"frﬁ 235, Capilal Gain arising on shares held for more Ehan twekve-{12) monihs prior to their lendering in the present
s o tho. o Mg ok .r;:"vff o Sk St B Eemmeitat ot Ecal delisling offer wil be treated as Long term capial gain in he hands of the shareholder Income Tax (exciuding
Sorteses o o oy (et K ar mon of Sty STt e o o Mo bl sirchaggs, heakth and education b6Ss) is paable @ 10% an the long term captal gain sxseeding Rs. 1 lakh
v ot o he e ol it shrcholer oo poved e 0. 1 e Publ Syrehalders poce tor Sucion 130 ond SacionB 31 tac) ol e pcome TaAct 1981
@ bid but e Registar does nol receive the physical Equity Share certificate; or (D) In the evem e
signature inthe Bid Form and share ransier farm do notmatch the specimen signature recorded with fre 236, Te ab0ue tax rates are subject to appiicable rate of surcharge, health and education cess. The tai rats and
bt g ;m:ﬁ;:g 1:1“1’%%?2?% CONSULT THER TAX ADVISORS FOR THE TREATMENT THAT
who have lendared e Extuly Shate s by subriiting he Bids pursuant ko tha lerms
of P Fublc Amuunueg::lm he Letier of Offer, may wihdran o evse e Bics uparcs ot aler han B APPRGLRIATE COURSE FEC""&'?WE&*{,@?:&%‘“&%@E 'J"U}""E::lcﬁi ok
one day before the Bid Dtz of the Bids shal ]
mtiyiboiarbietss i shout oo made by e Rl o e Sal INTERPRETATIONS THEREOF, DIFICATION BY
Manar HISLN Whaim 1 S5l B 3 IBCES. A U 4GS T v S WIREraval of g it SUBSEQUENT LEGISLATIVE. REGULATORY. ADIIIHISTRATWE ﬂRJLFDICIlL DE(:'S‘Q"S ANY SUCH
ad after nomal trading hours of secandary market on ane day before the Bid Closing Date wil nol be g‘l}rmziﬁgglls?uwsﬁ blFFE'ﬂT INCOME T’;:A}':N"g;lgﬁw"fn o rfuﬂggmm Amgg
E{NFM
e o s ot i s ot e et Moo b v ORISR OF ALLPOTENTALTAX ONSEQUENEESOFTHE DBPORAL CF EQUTYSHARES THE
Regsirar to the Ofer or [a ihe Acquirar of fo the Company or tha Siock Exzhanges. Tha Public Shareholders FREsc RIBED UNDER THE PROWISIONS OF THE nsls\mm sscﬂnus LHIDEI( THE RELEVANT TAX
should further noie tha they should have a trading account with a Selier Member as the Bids can be entered THE ACQUIRERS MEITHER ACGEPT NOR H SIBILITY FOR ANY TAX
:m G'e":a”;%a'; 'fn“‘;;‘m ;ﬁmﬂp“‘fgm""gm’,—mm ﬁ:‘.ﬁ;‘gﬂ@ﬂ";‘sﬁﬂ ;ﬁé‘*ﬂgﬂum ;:DD;R‘“"; uamuw ARISING TO ANY SHAREHOLDER AS A Rasouo;ms nsusn NG OFFER
Offer. 24, CERTIFICATION BY THE BOARD
1710 Tnacumuuarwe sty of e Equly Share ondered <hal e mad avatabo 1 o et o e Stack 241 The Boardhas coriied thak
speciic ntervals dring he Bid Period. i Therehas beenng malerial deiatn i ulisalion ofprocescs mmzmmuesmmaunngmem
1741 Th- Equlry Shares o be acquired under e !lal rur:’ Offor-ave o ba acqined free fom all liens, charges, and
mbrancas and logethar with all nghts anam thereto. The Equity Shares that are subjectto any liun, iy M material information wihich is required 10 bo diccosad under hﬂ me"g of tha SEB| (Lisiing
charge or encumbrances are fable 1o bs refecied Ouigatons and Dxoaus Requrienens] Reqlions, 2015, coniruous ising eduisreis e s
17.12 Interms of Regulabion 22(4) of the Delisting Reguiations, the cquirer is eniitled (but not obligated) to make 3 he Stock Exchanges;
counter offer al the Counler Offer Prica. at their sole and absaluts disoreton. ntroffer is required to (i) The Company is in compliance with the sppicabls provisions of sacurities ‘Ewi
be announced by issuing a public annoencement of counter cfier ("Counter Offer PA”) within 2 working days (i¥) The Promoter, qroup companies of the Promoter, and their rei2ted entities are in compliance with the
of the Bid Closing Date. Ther Counter Cffer PAwill contain infev alfa details of the Counter Offer Price and the plm\inns of subreguiation (5] of Regulabion 4 i Delising Regulations, based on the Due Diligence
reuised schedul ¢ of actiites. In this fegard, Public Sharehoiders are requested to nota that, 2 counter offer report and
‘:)”"i“‘fmh S feekacd oy Pulc Srcikies G o B Perk-an ol il (v} The Detisting Offer is in the interest of the shareholders of the Company.
g ares fender bc Sharcholders during the Bid Period and not withcrawn as per + 25, COMPANY SECRETARY AND COMPLIANCE OFFICER
paragraph 17.12(i) beiow, amm With Offer Shares wm:n e aumtmna\li mmn By them during e The detas ofthe Conpany Secrelary and Dm‘\plwame Offcer of the Coxrpay are as folks
couniar ofer, t the Counter Offer Price.
Name: Mr. Raju Singh Tomer, Company Secret
(i) Public Sharehalders wha have |endetsd Offer Shares dumg the Bid Period and thereater wish lo
atbdran from parciceting n s Gaurfer ffe inparor ful] v st 0 do s afer haissuance of b 1] ‘;,'j 180 Pl LogkCoy o ok et 2, UR 20701
the Counter Offer PA in accandance wih the Delising Requlatons. Any such request or Windrawa dpirs
Shoui e g by s Publc Sarehcice (nugh e ospectv Solor Vb g vhon e Emallic: i “""E’@m"""’“ conim@efinloods. com
oiiginal Bid was placed. Any west for withdrawal received afler narmal trading hours of 26, DOCUMENTS FOR INSPECTION
sacondary market ¢n the \ast dly of ma timalings prascribed in the Delisting Regulatiens will not ::4 Capies of fallowing aomemswli be avaname for inspaction by the Public Shareholders at the registered
acce affce of e Manage o the Delisting Offer at JM Financial Limited, Tt Floor, Cnergy, Appasaheb Marsthe
] Uﬂersbwesmlch feve nol been endered by PuhlmShmeMaa duting the Bid Period can be tendered Marg, Prabhadevi, Mumbai - 400 025 betwreen 10 W'W and %00 PV on any Working Day (except Saturdays,
3 hal wllbe setoul inthe Gaunler Offe Sundays and public holidays) during the Bidding Pe
i 264, Initial Public Announcement dated ugust 15 o
METHODS OF SETTLEMENT © 262, Revised flocr price cetficate daled December 1, 2022 received from NBT and Co., Chartersd Accountants,
Upon finalization of the bas s of acaeptance as per he Delistng Regulations: Fem Rogietraton No. 414854, forcompuiing o priceRovisad Floor rie'
1) The sellerentof trades shall be carried cut i the manner similar fosetfismento rades in the secondary 253 Boardreseluion o the Company dated Augusi 25, 2022.
markl. 264, Due diigence report dated August 25, 2022 of N, L. Bhaiia & Associates. Peer Reviewed Practicing Company
Sacretary.
Far q Share5 fad ndsr e Dt Ofer e morey e Esoon
L i e user Srcher oof belore e pop. | 265, Cerlfed e Copy ofthe rescluon passed o e sharehaldrs by vy of postal bllo,resus of which were
ol o setment e, Suyor Seser i o s e o T Gloaring Garporation, Which wil bs declared on October 2, 2022 along with scruinizer’s report.
released 10 he respectve bects) | Cusodn Paricipais 3 perthe sy maratpayoud | 268, Qopy of Ecrow Agrsment dled Ociober B, 2022 bebueen the Acyies, he Esrow Barkand Marager
o ther setlement bark a_cmul\l The Salier MemberishCusiodian Participants woud pay i the Dielisting Ofir,
Condderten o ne specive s 267, In-princiche approval from NSE letier no. NSE/ENFIDELISTIAPPLI2022-23325 dated Dacember 2, 2022,
{8} Incase of coriain dient types viz. non-esident indlans, non -residant llants eto. fwhera theraare specfic 268, In-principle Jetiorno. LO'Dilisiing SCYP2G7\2022-23 daled Decambr 2. 2022
RBI and other regulatory reguirerhents pertaning to funds pay-oul] who da ot oot to setlle through ;
custodians, Ie funds pay-out wil Be Gven 10 (NG respesye Seler Members sstiement aocouns for | 20 %;fuﬁflﬁ;eﬂ%‘gﬁg" to be published by the comnitiee of independentdireclors of the Company in
releasing the same to their respertive Public Shareholder's account emward. Fo {his purpase, the client
n,pe ‘dataile will be coflected from the depositories, whereas funds pay-out pertaining to the bids setted . 27, GENERAL DISCLAIMER
Vo0 oo ll B8 taniemss to i seenent Cark accoutt of he Sisdan, bk @ 2111, Euory seron who seses o valof e Dastng Ofer iy o 59 pumt 1o ndecendent sy
accordance with the appicable mechanism prescrived by the Stack Exchanges and lhe Clearing izvestgaton ard anly s s shal ot nvs any ctam againl 0 Acqure, e ansger i e
Corperationfon tmaka e Compary ratsasie by reseon of an s uhich iy b Sufated by sah parsar wn:equem m W
7 The Equity She i Wi vl B WU el be: sk ey conneclion with such offer and tender of sacurities through the reverse book building procass thrugh
] %gw,?‘“g’mgﬁ 18 ficatad by the Buyer Brokar of il wi be raneforiod by the ;’w';, E‘mﬁ”,;e,;; ‘Accuiion Window Faciy o piherwise whethar Ly reason Bf anyihing staled or omibed it be Stalgd herein
Acquirer's account on receipt of the Equity Shares pursuant to the dlaari sattlernent mechanism of ar any other reason whalsoever, ¥
the Stock Exchanges. in case of the Equity Shares acouired in the physical form, the same will ba For frther Getals plsase rofer 10 the Letter of Ofe,the Bid Form and the Bid Revision [ Wilkdrawal Fomm
transfesred directy 1o the Acquirer by the Registiar o the Bifer iwhich wil b sent 12 the Publi of iy i on Dale,
{4} Incase of ejected demat Equity Shares, If any.tendersd by the Pubic Sharsholders, the same would be This eladed Pubc Amuncensal i eupeied o b8 Sialobe of B rsbote of e Stk Exchangss,
retumed o the respectve Seller Member by the Clearing Corporzion in The Seller Member | d W ubiic it also be abie o donnias the L
Custodian Paricipants wokd retum these reieeted Equity Shares to thei respective cients on whose O e o o B Bl P o s aflnesmkf.wpanws
Mnallms Em have been placec, Incase of rection ula!r;(rsma\ Equi Sr‘»)a'{as‘ the same willbe retumed WMANAGER TO THE OFFER
y frar o the ¥
JM Financial Limited
[t 'rna Saler ombor wosd ke contadt wol pay the cnnsmemzmn 10 e respecive Publc "
Shareholdar whose Equity Shares are aveepled under the Defsing Offer, The By Srokar novld dlse JM FINANCIAL 7th Floor. Crergy, Appasaheb Marsthe Marg,
icsue 3 coniract natefohe Acquirer for he Equity Shares acospted under the Delisting Offe Prathadai, r.mg% 00025 s
{vil) The Pubic Shareholders who intend 1o pam;m in the Dalisting Offer should m«sun mw respecive aphone: +
Seller Mamber for p ofan s rege) {hat may be E:.';""""‘“" W Praches P
Teusd by 1 Selr Hamber upor e Putde. Share oors ik ) Equly Shares h e Dol
Difer {secnn dary markel transacton) The considesalion received by the Public Sharehaide s from hex
respective: Seller Memoer, in respect of aceepted Equity Shares, could be net of sueh costs, wms
ies and expenses (including brokerage) and e Accuirer, e Company, the anager o
Rogstar o ho Ofler and the Buyes Eroker a capt v esponsivly o et o pay such atora! o REGISTRAR TO THE OFFER
bythe Py r
; Link Intime India Privata Limited
PERIOD PO T DELISTAS OFFen AMALL EE LD LINKIntime GO, 161 Floo, 247 Porh, LB.S Marg, Vi (Wesd),
‘Tha Public Snareholders may subrmit ther Bids o the Acquirer during the Bid Period. Addtionaly once e = Mumba -400 083, Maharashis, India
Equity Shares have been dalisad fram the Stock Exchangas, he Public Sharehoiders, whose Equity Shares Person: M. Sumest Deshpands:
not yet been acq {4 ) may offer their Equity Shares for saie Tol: +51 3108
10the Asquier atthe ExtPrica for pem of ane yaar fulloining the date of the Bﬁl\SlMgdﬂhE Edqulty Shaibs E-lna\l diminods dessting@inkdntime. co.n
from the Stock Exchanges (‘Exit Window']. A separata offet later n 17 regard will ba sent 1o the Residua it wwwsinkin e co.n
Shareholders explaming the procedure [ tendering e Qfer Shares. Such Rk harchocirs may SRR glstration Number: INRO00004056
{onties the Ofet Shares by b the teqused documents b e Rogaba to e Offer uing he Exk CINUSHGNG-1950PTO 13358
Windowr.
DETAILS OF THE ESCROW ACCOUNT Forand on behalf of:
The estimaed consideration payable under the Delsting Requlations, being the Revised Floor Price: of n P
IAR 2650 5 Enyty Stars muolgd by 18 rumber f Equfy Sk ot Wi o Pkl ALBichl SomEupts Crmn] RS ol kT e aym ] LTl (BAC)
Shareholders ie 152,21,738 Equi Sharee 2 on Ihe cai-of Bis Delaled Publc Announcement, is N Apcrew i C oo Mams: Mickizal d inire,
N3 487,534 748 20 (Es'imated Consldaration Amount)
ThAcquirer, Manager to the Offer, and Deulsche Bank AG, hawine 1S India ofice at Deutsche Bank House, Designation: Autherised Signatory Designation: Authorised Signatory
Hazarimal Marg, Fort, Mumbal - 400001, {“Escroar Bank| haue entemd nto an escrow agreement daled
Oelaber 6, 2022, pursuant to which the Acquirer has opened an escrow acoounl in e narme o *Al Globdl - [ave Decernber 3 2022
investments (Cyprus} PGC Lig — Delisting Ofier Ac Wil e Escrow Bank l their branch at Mumzal Pt uts)

("Escrow Account’).
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DETAILED PUBLIC ANNOUNCEMENT
FOR THE ATTENTION OF PUBLIC SHAREHOLDERS OF

DFM FOODS LIMITED

FOR DELISTING OF EQUITY SHARES

Corporate ldentification Number: L15311DL1993PLC052624
Registered Office: 149, 1st Floor, Kilokari, Ring Road, Ashram, New Delhi - 110014
Tel : +91-7290935048; Email : dim@dfmfoods.com
Website : https://www.dfmfoods.com/

This detalled public announcement {“Detailed Public Announcement’) is being issued by JM Financial
Limited (“Manager” or “Manager to the Offer”) for and on behalf of Al Global Investments (Cyprus) PCC
Limited ("Acquirer” or “Promoter”) and Al Darwin (Cayman) Limited ("PAC"), as a person acting in concert
with the Acquirer, fo the Public Shareholders expressing the Acquirer's intention to: (a) acquire all the
Equity Shares (as defined below) that are held by Public Shareholders, either individually or collectively, as
the case may be; and {b) consequently voluntarily delist the Equity Shares from the stock exchange where
Equity Shares are presently listed i.e., BSE Limited ("BSE"} and National Stock Exchange of India Limited
("NSE”, and fogether with BSE, “Stock Exchanges”} by making a delisting offer in accordance with
Regulation 15 and other applicable provisions of the Delisting Regulations (defined below) and in
accordance with the terms and conditions set out below andfor in Letter of Offer (defined below)
(“Delisting Offer” or “Delisting Proposal’).

For the purpose of this Detailed Public Announcement, the following terms have the meaning assigned to them
below: :

(@)
(b}
{©)
(d
(@)
]
(9
1
11.

1.10.

1.11.

1.12.

1.13.

1.14.

1.15.

“Board" means the board of directors of the Target Company;
“Company” or “Target Company™ means DFM Foods Limited;
“Delisting Regulations” means the SEBI {Delisting of Equity Shares) Regulations, 2021, as amended;

“Equity Shares™ means fully paid-up equity shares of the Target Company, each having the face value of

INR 2 (Indian Rupeos Two only);

“Public Shareholders” means the public shareholders of the Target Company as defined under Regulation

2(1){t} of the Delisting Regulations;

“Promoter Group” means the members of the promoter and promoter group of the Target Company as
defined under the Securities and Exchange Board of India {Issue of Capital and Disclosure Requirements) :

Regulations, 2018, as amended; and
“SEBI" means the Securities and Exchange Board of India.
BACKGROUND OF THE DELISTING PROPOSAL

The Company is a public limited company incorporated in accordance with the pravisions of the Companies

Act, 1956, having its registered office at 149, 1st Floer, Kilokari, Ring Road, Ashram, New Delhi, Delhi,
110014, The Equity Shares are listed on the Stock Exchanges.

As on the date of this Detailed Public Announcement, {a) the Acquirer, who is also the sole Promoter holds
3,70,54,137 Equity Shares aggregating to 73.70% of the paid-up equity share capital of the Company (b} PAC :

does not held any Equity Shares.

The Acquirer is making this Detailed Public Announcement to acquire up to 1,32,21,739 Equity Shares (*Offer :
Shares”) representing 26.30% of the fotal issued equity share capital of the Company from the public :
shareholders (i.e. public shareholders of the Company as defined under Regulation 2(1}(t) of the Delisting :
Regulations) (‘Public Shareholders™) pursuant to Regulations 7 and 15 of the Delisting Regulations read :
with Chapter IV of the Delisting Regulations. If the Delisting Offer is successful as defined in paragraph 13 :
read along with paragraph 14 of this Detailed Public Announcement, an application will be made for delisting :
the Equity Shares from the Stock Exchanges in accordance with the provisions of the Delisting Regulations

and the terms and conditions set out below and in the Letter of Offer, and any other documents relating to the
Delisting Offer. Consequently, the Equity Shares shall be voluntarily delisted from the Stock Exchanges.

The Acquirer aleng with the PAC had issued an initial public announcement on August 15, 2022 (‘Initial :
Public Announcement’) disclosing the Acquirer’s intention to make the Delisting Offer to acquire the Offer |
Shares and fo delist the Equity Shares from the Stock Exchanges in accordance with the Delisting :
Upon receipt of the Initial Public Announcement, the Board took on record the Delisting Proposal and : 35.
appointed N. L. Bhatia & Associates, a peer review company secrefary in terms of Regulation 10(2) of the :
Delisting Regulations for the purposes of carrying out the due diligence in accordance with Regulation 10and |
other applicable provisions of the Delisting Regulations (‘Due Diligence"). The same was intimated to the

Regulations.

Stock Exchanges on August 16, 2022,

The Company notified the Stock Exchanges on August 16, 2022, that a meeting of the board of directors of the
Company (‘Board”} would be held on August 25, 2022 to infer alia take on record and review the Dua :
Diligence report, consider and approve/ reject the Delisting Proposal and other matters incidental thereto or !

required in terms of Regulation 10 and other applicable provisions of the Delisting Regulations.
The Board, in its meeting held on August 25, 2022, amengst other things, took the following decisions:

(i) The Board took on record the Due Diligence report dated August 25, 2022 submitted by N. L. Bhatia &

(i) The Board certified that: (a) the Company is in compliance with the applicable provisions of securitias 42
laws; (b} The Acquirer and its related entities are in compliance with sub-regulation {5) of Regulation 4 of

(iii} The Board approved the Delisting Offer in ferms of Regulation 10 of the Delisting Regulations subject to 43,
approval of the shareholders of the Company through a postal ballot in accordance with the Delisting :
Regulations and subject to any other requirement under applicable laws, including any conditions as may

(iv) The Board accepted and took on record the certificate provided by NBT and Ce., Chartered Accountants 44.

Associates,

the Delisting Regulations; and (c} the Delisting Offer is in the interest of the shareholders.

be prescribed orimposed by any authority while granting any approvals.

(Firm Registration No. 140489W), 2nd Floor, Mahindra M-Space, Behind Patkar College, S. V. Road,
Near to Meenatai Thackeray Blood Bank, Goregaon, (Wesf), Mumbai — 400062, Maharashira,

independent chartered accountant, which sets out the floor price of the Delisting Offer (“Floor Price”) to

be INR 220.64 per Equity Share.

(v} The Board approved the notice of postal ballot to seek approval of the shareholders of the Company in
accordance with Regulation 11 and other applicable provisions of the Delisting Regulations, Section 108
and 110 of the Companies Act, 2013 read with Rule 20 and Rule 22 of the Companies {Managementand :
Administration) Rules, 2014 and other applicable laws {“Postal Ballot Notice™). The Postal Ballot Notice :

i 45

was dispatched on August 31, 2022.
The outcome of this meeting was notified to the Stock Exchanges on August 25, 2022,

The shareholders cf the Company have passed a special resolution through postal ballot on October 1, 2022,
approving the Delisting Offer in accordance with Regulation 11(4) of the Delisting Regulations and other
applicable laws. The Company has notified the result of postal ballot to the Stock Exchanges on October 2,

Resolution, i.e. 3,30,161 votes.

Thereafter the floor price has been recalculated by taking the referance date as the date of the Board Meseting
in which the delisting proposal was considered and approved and accordingly revised Floor Price is arived at
INR 263.80 per Equity Share (the “Revised Floor Price”) in accordance with the Delisting Regulations. The

same was infimated to the Target Company on December 1, 2022.

BSE and NSE have issued their in-principle approvals to the Delisting Offer subject to compliance with the
Delisting Regulations, pursuant to their letters dated December 2, 2022, in accordance with Regulation 12 of

the Delisting Regulations.

This Detailed Public Announcement is being published in the following newspapers as required under

Regulation 15(1) of the Delisting Regulations:
Newspaper Language Edition
Financial Express English All editions
Jansatta Hindi All editions
Navshakti Marathi Mumbai edition

aforementioned newspapers in which this Detailed Public Announcement is published.

The Acquirer and other members of the Promoter Group shall not sell Equity Shares of the Company till the

completion of the Delisting Process.

As per Regulations 28 of the SEBI Delisting Regulations, the Board of Directors of the Company is required to
constitule a committee of independent directors to provide its written reasoned recommendation on tha
Delisting Offer and such recommendations along with detalls of the voting pattem shall be published at least :
2 (two) working days before the commencement of the Bid Period (defined befow) in the same newspapers :

where the Detailed Public Announcement is published.

The Delisting Offer s subject to the acceptance of the Discovered Price (defined below), determined in :
accordance with the Delisting Regulations, by the Acquirer. The Acquirer may also, at its sole and absolute
discretion, propose: (a) a price higher than the Discovered Price for the purposes cf the Delisting Offer; or (b)a  :
price which is lower than the Discovered Price but not less than the book value of the Company as certified by
the merchant banker in terms of Regulation 22 of the Delisting Regulations (“Counter Offer Pice”). The “Exit :
Price” shall be: (i) the Discovered Price, if accapled by the Acquirer; of (i) a price higher than the Discovered
Price, if offered by the Acquirer at its absolute discretion; o (jii) the Counter Offer Price offered by the Acquirer
at its discretion which, pursuant to acceptance and/or rejection by the Public Shareholders, results in the :
cumulative shareholding of the Premoter and the members of the Promoter group reaching 90% of the equity :

share capital of the Company.
NECESSITY AND RATIONALE OF THE DELISTING OFFER
In terms of Regulation 8(3){a) of the Delisting Regulations, the rationale for the Delisting Offer is as follows:

{) The proposed delisting would enable the Acquirer along with members of the promoter and promoter
group of the Company to obtain full ownership of the Company which will in tum provide increased

operational flexibility to support the Company’s business and make investments in the Company;

(i) The proposed delisting will provide the Public Shareholders an opportunity to realize immediate and

certain value for their Equity Shares; and

{iii} The dalisting of Equity Shares will result in reduction of the on-going substantial compliance costs which
includes the costs associated with listing of Equity Shares such as annual listing fees and fees payableto :

share fransfer agents or such other expenses required to be incumred as per the applicable securifies law.
BACKGRQUND OF THE ACQUIRER AND THE PAC
Acquirer

(i) The Acquirer is a company limited by shares, incorporated in Guemsey on May 28, 2010 (company
registration number (Guemsey): 51941). The Acquirer is a protected cell company ("PCC”) registered in |
Cyprus as an overseas company on September 8, 2010 under section 347 of the Cyprus Companies : 5.2,

Law, Cap. 113 (company registration number (Cyprus): AE2555). There has been no change in the name

of Acquirer since its incorporation.

(i) The registered office of the Acquirer in Guemnsey Is located at 1st and 2nd Floors, Elizabeth House, Les
Ruettes Brayes, St Peter Port, Guemsey, GY1 1EW 3 and the place of business of the Acquirer in Cyprus
is located at Ground and 1st Floors, Globe House, 23 Kennedy Avenue, 1075 Nicosia, Cyprus. Tel: +357
2202 8420. Company Secretary: Carey Commercial Limited, 1st and 2nd Floors, Elizabeth House, Les

Ruettes Brayes, St Peter Port, Guemsey, GY1 1EW 3.

(i} APCC is one which legally segregates the assets and liabilities of different classes of shares from each
other. APGG may create one or more cells, the assels and liabilities of each cell being segregated from

the non-cellular assets of the PCC (known as the core} and from the assets and liabilities of other cells.

Accordingly, the Acquirer consists of more than one cell, each of which is owned by different entities
which are ultimately owned by cartain funds managed by Advent International Corporation ("AIC”) orits :
affiliates ("Advent Funds®). The shares of Al Global Investments (Cyprus) PCC Limited — Darwin Cell are :

owned by the PAC which in tum is owned and controlled by Advent Funds.

(iv) The Acquirer has the right to issue unlimited number of shares of EUR 1.00 {Euro one only) each which
can be designated as either shares of the core {"Core shares") or of the cells {"Cell shares"). The issued :
and paid-up capital of Al Global core is EUR 1.00 (Eurc one only) comprising 1 (One) Core share. The

issued and paid-up capital of Al Global Investments (Cyprus) PCC Limited — Darwin Cell is EUR 1

comprising 1 redeemable share of no par value and USD 403,000 comprising 40,300,000 ordinary shares
53

of par value USD 0.01 each.
(v} The non-cellular core assets of the Acquirer are wholly owned by Al Global Investments & CY S.C.A,

which is incorporated in Luxemburg. Al Global Investments & CY S.C.A. is 100% owned and confrolled by

gertain funds managed by AIC.
(vi) The details of the directors of the Acquirer are as follows:
Name Date of Appointment DIN
Christakis Klerides July2, 2010 NA
Victor Papadopoulos July 2, 2010 N/A
Justin Alexander Nuccio May 11, 2012 N/A
Andrew David Collier June 19, 2020 N/A

(vil) The shares of the Acquirer are not listed on any stock exchange in India or overseas.
(viii) The Acquirer holds 3,70,54,137 Equity Shares aggregating to 73.70% of the paid-up equity share capital of the Company as on the date of this Detailed Public Announcement. The directors of the Acquirer do not hold any Equity

Shares.
(ix) Select extracts of the financials of the Acquirer for the years ended December 31, 2018, December 31, 2019, December 31, 2020 and December 31, 2021 and for six months ended June 30, 2022 are as follows:
Particulars Financial year ended Financial year ended Financial year ended Financial year ended Six months ended
Dacember 31, 2018 December 31, 2019 Decomber 31, 2020 December 31, 2021 June 30, 2022
Audited Audited Audited Unaudited Unaudited
£ INR € INR € INR us$ INR us$ INR
Revenueflncome or (Loss)
from operations 91,99,16,723| 73,54,20,98479| 34,87,86,279 27,.91,45,16,903 | -20,36,93,319 | -18,17,88,13,947 | 1,39,33,64,941 | 1,03,82,10,15,119 - -
Other Income 3,22,078 2,57,48,300 6,72,915 5,38,55,608 13,27,861 11,85,06,283 | 41,51,87,070| 30,93,60,03,788 11,086,141 8,73,55,304
Total Income 92,02,38,801] 73,56,78,46,779| 34,04,59,184 27,96,83,72,511 | -20,23,65458 | -18,06,03,07,665 | 1,80,85,52,011 | 1,34,75,70,18,907 11,06,141 8,73,55,304
Total expenditure -27,33,566 -21,85,33,020 -95,81,305 -76,68,23 457 -34,18,914 -30,51,24,398 | -3,81,35,589 | -2,84,15,21,617 -89,43 477 -78,52,66,233
Profit before
finance cost, tax and
depreclation (EBITD) 91,75,05,235| 73,34,93,13,758| 33,98,77,889 27,20,1549,054 | -20,57,84,372 | -18,36,54,32,064 | 1,77,04,16,412 | 1,31,81,54,97,289 -88,37,336 -69,79,10,929
Depraciation 9,858 -7,88,091 -16,452 -13,16,708 51,931 -46,34,634 - - - -
Interest/Finance Income 2,92,24,268 2,33,63,13,648 62,243 49,81,513 4,13,597 3,69,11,878 64,444 48,01,787 4,00,930 3,16,62,624
Interest/ Finance cost -21,40,822 -17,11,46,516 887411 -7,10,22,431 58,561,114 -52,21,88,520 -72,40,657 -53,95,08,618 4,565,481 -3,59,70,687
Profit before taxes 94,45,78,823| 7551,36,92,800| 33,90,36,269 27134191428 -21,12,73,820 | -18,85,53,43,340 | 1,76,32,40,199 | 1,31,38,07,90,459 -88,91,887 -70,22,18,991
Income Tax Expense - - - - -1,43,728 -1,28,27,149 -1,74,212 -1,29,80,734| -1,18,46,672 -93,55,67,225
Profit after tax 944578,823| 7551,36,92,800| 33,90,36,269 27134191428 -2114,17,548 | -18,86,81,70,489 | 1,76,30,65,987 | 1,31,36,78,09,725( -207,.38,559 | -1,63,77,86,216
Share Capital 7,56,668 6,04,91,204 16,15,495 12,92,93 396 34,22,638 30,54,56,751 92,14,955 68,66,15,526 99,66,005 78,70,45,328
Share Premium 83,18,39,365| 66,50,08,15,747| 91,68,62,621 73,37,95,41,205 | 1,14,85,89,843 | 1,02,50,70,49,128 | 1,53,59,41,195 | 1,14,44,45,14,385| 1,48,09.47,779 | 1,16,95,48,88,956
Other Reserves 17,16,55,302]  13,72,28,62,960| 36,57,96,910 29,2759,33.837| 804148497 | 71,76,70,36,763 | 1,03,35,52,895 | 77,01,10,59,795( 1,03,35,52,895 | 81,62,27,72.815
Retained Eamings 83,20,69,239| 66,51,83,93,420| 1,06,57,80,382 85,29,79,21,047| 64,58,75961 | 57,64,1846,015| 02,52,52,366| ©8,94,14,79,045| 6597,61,174 | 52,10,33,19,162
Total Equity 1,83,63,10,574 | 1,46,80,25,63,421| 2,35,00,55,408 | 1,88,08,26,89,485 | 2,60,20,36,939 | 2,32,22,13,88,668 | 3,50,39,61,412 | 2,61,08,36,68,752| 3,18,42,27,853 | 2,51,46,80,26,260
Total Liabilities 57,32,837 45,83,07,641 2,61,23,862 2,09,07,78,885 7,11,01,843 6,34,55,37,231| 14,3857,058| 10,71,89,33,249| 39,86,02,232 | 31,47,88,14,065
Equlty and Liabllitles 1,84,20,43.411 | 1,47,26,08,71,062 | 2,37,61,79.270 | 1,90,17,34,68,370 | 2,67,31,38,582 | 2,38,56,69,25,889 | 3,64,78,18,470 | 2,71,80,26,02,000( 3,58,28,30,085 | 2,82,94,68,40,326
Total Assets 1,84,20,43 411 | 1,47,26,08,71,062 | 2,37,61,79,270 | 1,90,17,34,68,370 | 2,67,31,38,582 | 2,38,56,69,25,889 | 3,64,78,18 470 | 2,71,80,26,02,000( 3,58,28,30,085 | 2,82,94,68,40,326

Source: The financial information set forth above has been extracted from Acquirer's, annual results for the financial year ended December 31, 2018, December 31, 2019 and December 31, 2020. Further, the financials for the
year ended December 31, 2021 and six months period ended June 30, 2022 are based on the AUP (agreed upon procedure repori) repori from the statutory auditor of Acquirer dated October 18, 2022,

The exchange rates laken for conversion of Acquirer's financials have been taken from the report of the stalutory audifor. For the year ending December 31, 2018 the closing rates for EUR-INR is 79.944, for the year ending
December 31,2019 the closing rates for EUR-INR is 80.033, for the year ending December 31,2020 the closing rates for EUR-INR is 89.248, and for the year ending December 31,2021 the closing rates for USD-INR is 74.511
and for the year ending December 31, 2021 the closing rafes for USD-INR is 78.973 were faken for the purpose of conversion.
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2022. As per the provisions of Regulation 11{4) of the Delisting Regulations, the votes cast by the Public :
Shareholders in favour of the Delisting Offer were 44,56,952, which are more than twice the number of votes |
cast by the Public Shareholders against the Delisting Offer, being 3,30,161. As per the provisions of Section :
114(2)(c} of the Companies Act, 2013, the votes cast by the Public Shareholders in favour of the Delisting :
Offer were 4,15,11,089 votes, which are more than thrice the number of valid votes cast against the Special |

Lot

The Acquirer and PAC will inform the Public Shareholders of amendments or modifications, if any, to the
information set out in this Detailed Public Announcament by way of a conrigendum that will be published in tha

2019 (company registration number: MC-354843). There has been no change in the name of the PAC
sinca its incorporation.

(i) The registered office of the PAC is located at P.0.Box 309, Ugland House, Grand Cayman, KY1-1104,
Cayman Islands.

{iliy The issued and paid-up share capital of the PAC is USD 93,800,400.20 comprising of 4,002,001 ordinary

shares of par value of USD 0.0091 each and 93,800,000 redeemable preference shares of par value USD
1.00 each. The issued and paid-up share capital of the PAC is owned and controlled by Advent Funds.
(iv) The details of the directors of the PAC are as follows:
Name Date of Appointment
Michasel J. Ristaino 29 August 2019
(v) The shares of the PAC are not listed on any stock exchange in India or overseas.
(vi) Inaccordance with laws of Cayman Islands, the PAC is not required to maintain financial statements.
The PAC and its director do not hold any Equity Shares.
The Acquirer has, as detailed in paragraph 19 of this Detailed Public Announcement, made available all the
requisite funds necessary to fulfil the obligations of the Acquirer under the Delisting Offer.
The Acquirer and PAC have not been prohibited by the Securities and Exchange Board of India ("SEBI") from

DIN
N/A

dealing in securities, in terns of directions issued under Section 11B of the SEBI Act, 1992 (“SEBI Act”) or any

other regulations made under the SEBI Act.
The Acquirer and the PAC hereby invite all the Public Shareholders of the Company to bid in accordance with

the reverse bock building process of the Stock Exchanges and on the terms and subject fo the conditions set

out herein, all of their Equity Shares of the Company.

The Acquirer and PAC have not acquired or sold any Equity Shares in the 6 months preceding the date of the
Initial Public Announcement.

The Acquirer and PAC undertake not to sell the Equity Shares till the completion of the Delisting Offer in
accordance with the Delisting Regulations.

BACKGROUND OF THE COMPANY

The Company is a public limited company, incorporated in India on March 17, 1993 under the Companies Act,
1956, as amended. There has been no change in the name of the Company since its incorporation. The
Company is in the business of manufacturing packaged snacks.

The Company's registered office is situated at 149, 1st Floor, Kilokari, Ring Road, Ashram, New Delhi, Delhi,

110014. The CIN of the Company is L15311DL1993PLC052624. The Equity Sharas are listed on the Stock

Exchanges.

As on the date of this Detailed Public Announcement, the authorized share capital of the Company is INR

15,00,00,000 divided into 65,000,000 Equity Shares of INR 2 each and 2,000,000 10% Cumulative
Convertible Preference Shares of INR 10 each. The issued, subscribed and paid-up capital of the Company is
INR 10,05,51,752 divided into 5,02,75,876 Equity Shares.

The Company currently administers DFM Foods Employee Stock Option Plan (ESOP) 2014 and DFM
Employees Stock Appreciation Rights Plan 2020 (‘ESOP Plans”). The cbjective of the ESOP Plans is to
reward the employees for their performance, commitment and support for the growth of the Company. In
pursuance of such objective, the Company has, from time to time, granted stock options/stock appreciation
rights ("SARs”) fo its employaes. As on the date of this Detailed Public Announcement, 1,25,484 SARs are
vested and pending exercise and 2,83,267 SARs are outstanding and have varied vesting periods extending
until March 31, 2023, If any of the SARs are exercised and consequently Equity Shares are issued after the
date of this Detailed Public Announcement resulfing in an increase in the paid-up equity share capital of the
Company, the Offer Shares would stand increased accordingly.

As on date of this Detailed Public Announcement, the Company does not have any partly paid-up shares or

convertible securities in the nature of warrants or fully or party convertible debentures / preference shares etc.
which are convertible to Equity Shares at a later date. The Equity Shares held by the Acquirer are not locked in.
The Board as on date of this Detailed Public Announcement is as follows:

Name, Address and DIN Designation as on date of the
Detailed Public Announcement

Date of No of Equity
Appointment | Shares Held

Hemant Madhusudan Nerurkar | Non-Executive - Independent Director, | 14/01/2020 Nil

DIN: 00265887 Chairperson

Sahil Dilip Dalal Non-Executive - 14/01/2020 Nil
DIN: 07350808 Non Independent Director

Manu Anand Non-Executive - 14/01/2020 Nil
DIN: 00396716 Non Independent Director

Lagan Shastri Managing Director & CEO 22/01/2020 Nil
DIN: 07486454

Vijayanagaram Rajesh Non-Executive - 14/01/2020 Nil
Lakshimipathy Non Independent Director

DIN: 07225237

Anil Kumar Chanana Non-Executive - 14/01/2020 Nil
DIN: 00466197 Independent Director
Dipali Hemant Sheth Non-Executive - 14/01/2020 Nil
DIN: 07556685 Independent Director

Abrief summary of the financials of the Company for the years ended March 31, 2020, March 31, 2021 and
March 31, 2022 and for the six month period ended June 30, 2022 is provided below:
{Amount in Rs. Lakhs, unless staled otherwise)

L 10

E

Particulars Financial year| Financial year | Financial year Six months
ended March | ended March | ended March | ended September
31,2020 31, 201 31,2022 30, 2022
{Audited) {Audited) (Audited) {Limited review)
Tetal Income 51,472 53,098 56,211 31,292
Profiti{Loss} Before Tax 2,71 3,858 3,21 -3,508
Profit/{Loss) After Tax 2,442 2,870 2,476 -2,644
Other Comprehensive Income -210 40 29 14
Total Comprehensive Income 2,232 2,910 2447 -2,630
Paid up Equity Share Capital 1,002 1,005 1,005 1,006
Reserves and Surplus 13,543 16,802 14,269 12,016
Net worth/Total Equity 14,545 17,807 15,274 13,022
Total Liabilities 2217 22625 23,799 24443
Total Liabilities and Equity 36,716 40,432 39,073 37,465
Total Assets 36,716 40,432 39,073 37,465
Earnings Per Share:
Basic {in Rs.) 4.87 572 4.93 -5.26
Diluted (in Rs.) 4.86 572 4.93 5.26
Book Vialug Per Share (in Rs.} 2903 3542 30.38 25.90

Source: Cerlificate dated December 2, 2022 issued by NBT and Co., Chartered Accountants.
PRE AND POST CAPITAL STRUGTURE AND SHAREHOLDING PATTERN OF THE COMPANY
The capital structure of the Company as on the date of this Detailed Public Announcement is as follows:

Pald-up Equlty Shares of Company No. of Equity Shares/ % of Share Capltal/
Voting Rights Voting Rights

Fully paid-up Equity Shares 5,02,75,876 100.00%

Partly paid-up Equity Shares - -

Total paid-up Equity Shares 5,02,75,876 100.00%

Total 5,02,75,876 100.00%
The shareholding pattemn of the Company as on December 2, 2022 is as follows:

Particulars No. of Equity Shares Shareholding (%)

Promoter and promoter group (A) 3,70,54,137 73.70%

- Individuals - -

- Body corporate 3,70,54137 73.70%

Public Shareholders (B) 1,32,21,739 26.30%

- Mutual funds 17,02,384 3.35%

- Foreign portfolio investors 414,526 0.82%

- Individuals 77,03,773 15.32%

- Non-resident Indians 79,753 0.16%

- Non-resident Indians {Non Repatriable) 1,50,288 0.30%

- Bodies corporate 20,84 204 4.15%

- Hindu Undivided Family 3,68,934 0.73%

- Banks and NBFC 6,057 0.01%

- Trust 130 0.00%

- IEPF 7,11,690 1.42%

Total ({A) * (B)) 5,02,75,876 100.00%

The post delisting capital structure of the Company is not going to change immediately upon successful
completion of the Delisting Offer. However, the likely post-delisting shareholding assuming successful
completion of the Delisting Offer in terms of the Delisting Regulations is as follows:

{2

Particulars No. of Equlty Shares* Shareholding {%)*
Promoter and promoter group (A} 5.02,75,876 100.00

- Individuals - -

- Body corporale 50275876 100.00
Public Shareholders (B) - -

Total ({A) + (B)) 5,02,75,876 100.00

*Assuming full tender by all the public shareholders.

1
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(i) The PAC is an exempted company incorporated in the Cayman Islands with limited Liability on 29 August :
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STOCK MARKET DATA

The Equity Shares are listed on the Stock Exchanges.

The high, low and average market prices of the Equity Shares (in Indian Rupees per Equity Share) for the
3 financial years and 6 months preceding the date of this Detailed Public Announcement and the
corresponding volumes on the Stock Exchanges are as follows:

i) BSE
Period [High™| Date of No.of |Low™| Dateof | No.of [ Avera Number
{9 | High® | Equity ® Low® | Equity | price” | of Equity
Shares Shares ® Shares
traded on traded cn traded in
that date that date the period
Preceding 3 years
FY2021-22/452.80 | 11-Jun-21 | 2,39668 |228.00|08-Mar22| 10,795 | 32868 | 49,14.308
FY2020-21|443.70 | 31-Dec-20| 13,003 | 170.00 | 04-Aug-20( 5,670 305.02 | 2583313
FY2019-20{333.90| 30-Jan-20 | 21,835 | 150.00 | 19-Mar-20| 39,249 | 25424 | 2,87,23,218
Preceding 6 months
Nov-22  [389.00| 29-Nov-22] 8318 |340.85|18-Nov-22| 18014 | 37161 | 299,849
Oct-22 389.60(31-0ct-22 | 17,355 |366.45|24-Oct-22 [ 3,855 37866 | 232178
|Sep-22  |381.30| 30-Sep-22| 10,960 |341.00 | 21-Sep-22 761 364.85 | 248290
Aug-22  |355.90| 30-Aug-22| 4,945 |203.80 | 10-Aug-22| 5122 276.89 | 593103
Jul-22 253.95(18-Jul-22 | 11,004 |204.90|01-Jul-22 | 30,863 | 228.17 92,883
Jun-22 224.00{ 01-Jun-22 | 8,369 | 187.25|21-Jun-22 [ 1,304 202.97 | 1,10,029

Source: www.bseindia.com

Notes: (1) High and low price for the pericd are based on infra-day prices and average price is based on average
of closing price. (2} In case where the same price falls on 2 (Two) or more days, the day with the highest traded
shares is considered.

i) NSE
Pericd [High™| Date of No.of |Low™| Dateof | No.of Average Number
(9 | High®™ | Equity | ® | Low™ | Equity | price” | of Equity
Shares Shares ® Shares
traded on traded on traded In
that date that date the period
Preceding 3 years
FY2021-22| 453.80| 11-Jun-21 | 23,30,338 | 227.10 | 08-Mar-22| 95956 | 328.70 | 4,01,24,746
FY2020-21| 444.00 | 31-Dec-20 | 1,90,099 |170.00 | 07-Apr-20| 74,162 | 304.98 | 214,66 331
FY2018-20{ 333.85| 30-Jan-20 | 2,74721 | 154.00 [ 24-Mar-20| 43040 | 254.38 | 1,80,63,217
Preceding 6 months
Nov22  [398.70(30-Nov-22 | 60578 |346.00 [ 16-Nov-22| 64446 | 37175 | 1340800
Oct-22 388.00|28-Oct22 | 67058 |367.65|17-Oct22| 60,303 [ 37602 [ 9,81,638
|Sep-22  |382.00|30-Sep-22 | 151414 |350.80 | 01-Sep-22| 75030 | 36525 | 26,22,543
Aug-22 356.80|30-Aug-22 | 1,765,097 |204.00 | 08-Aug-22| 67,454 27658 | 5494170
Jul-22 253.50| 18-Jul-22 82272 |20510] 01-Jul-22 | 311386 | 22824 | 1328,085
Jun-22 217.00]| 01-Jun-22 | 1,11,836 [191.10] 20-Jun-22| 47,009 | 202.88 | 701,789

Source: www.nseindia.com

Notes: (1) High and iow price for the period are based on intra-day prices and average price is based on average
of closing price. (2} In case where the same price falls on 2 (Two) or more days, the day with the highest traded
sharesis considered.

STOCK EXCHANGES FROM WHICH THE EQUITY SHARES ARE SOUGHT TO BE DELISTED

The Equity Shares of the Company are listed and traded on the Stock Exchanges.

The Acquirer and PAC are seeking to delist the Equity Shares from the Stock Exchanges. The ‘in-principle’
approval from the BSE and NSE was obtained on December 2, 2022,

No application for listing shall be made in respect of any Equity Shares which have been delisted pursuant to
this Delisting Offer for a period of 3 years from the date of delisting.

Any application for listing made in future by the Company after the aforementioned period in respect of
delisted Equity Shares shall be deemed to be an application for fresh listing of such Equity Shares and shall be
subject fo the then pravailing laws relating to listing of equity shares of unlisted companies.

The Acquirer proposes to acquire the Offer Shares pursuant to a reverse book building process through an
acquisition window facility, i.e., separate acquisition window in form of web based bidding platform provided by
BSE and NSE, in accordance with the stock exchange mechanism (the “Acquisition Window Facility” or
“Offer to Buy (OTB)"), conducted in accordance with the terms of the Delisting Regulations and the SEBI
Circulars (defined below).

MANAGER TO THE DELISTING OFFER

The Acquirer has appointed the following as the Manager to the Delisting Offer (‘Manager to the Offer”):

JM Fnanclal Limited

Tth Floor Gnergy,

Appasaheb Marathe Marg,

Prabhadevi, Mumbai - 400 025

Tel. No. +91-22-66303030

Email: dfmfoods.delisting?jmﬂ.com

Contact Person: Ms. Prachee Dhuri

REGISTRAR TO THE DELISTING OFFER

The Acquirer has appointed the following as the Registrar to the Delisting Offer (‘Registrar to the Offer”)

Link Intime Indla Private Limlted

C-101, 1st Floor, 247 Park, L.B.S. Mary, Vikhroli {West),

Mumbai - 400 083, Maharashtra, India

Tel. No.: +91 8108114949

Email: dimfoods.delisting@linkintime.co.in

Contact Parson; Mr. Sumeet Deshpande

STOCK BROKER OF THE ACQUIRERS

The Acquirers have appointed JM Financial Services Limited having its office at Sth Floor, Cnergy, Appasaheb
Marathe Marg, Prabhadevi, Mumbai - 400025, Maharashtra, as stock broker of the Acguirers {"Buyer
Broker”). Tel. no.: +91-22-66303030; Fax no.. +91-22-66303330; Email: dimfoods.delisting@jmfi.com; and
Contact person: Ms. Prachee Dhuri.

DETERMINATION OF THE FLOCR PRICE

The Acquirer proposes to acquire the Equity Shares from the Public Shareholders pursuant to a reverse
book-building process established in terms of Schedule Il of the Delisting Regulations.

The Equity Shares of the Company are listed on the Stock Exchanges. The annualized trading tumover based
on the trading volume in the Equity Shares of the Company on the Stock Exchanges, based on the information
availabla on the websits of the Stock Exchanges during the periad from August 1, 2021 o July 31, 2022 (i.e.

12 calendar months preceding the calendar month of the Reference Date} (defined below) are as under:
Namoe of the Total Traded Volumes Total (wolghted average) Annualized trading
Stock Exchange | from August 1, 2021 to | number of shares outstanding turnover (as a

July 31, 2022 during the period from percentage of the total
August 1, 2021 to number of share
July 31, 2022 outstanding)
BSE 3248,212 6,02,75,091 6.46%
NSE 2,44 ,90,388 §,02,75.001 48.71%

Source: www.bseindia.com; www.nseindia.com

The Equity Shares of the Company are fre%uenﬂy fraded on the NSE as per the definition of ‘frequently traded

shares’ set out in Regulation 2(1)&’) of the Securities and Exchange Board of India {Substantial Acquisition of

Shares and Takeovers) Regulations, 2011 (‘Takeover Regulations”).

Regulation 20 of the Delisting Regulations provides that the floor price shall be determined in terms of

Regulation 8 of the Takeover Regulations. As stated in paragraph 1.9 above, the reference date for computing

the fioor price has been taken as the dale on which date of the Board Meeling in which the delisting proposal

was considered and approved, i.e., August 25, 2020 (‘Reference Date”).

Accordingly, in terms of the Regulation 8 of the Takeover Regulations, the floor price shall be higher of the following:
§. | Particulars Price {In INR

No. Per Share)

(a) | the highest negotiated price per Equity Share of the Company for any acquisifion | Not Applicable

under the agreement aitracting the obligation te make a public announcement of

an open offer

(b} | the volume weighted average price paid or payable for acquisitions, whether by the

Acquirer or by any person acting in concert with him, during the fifty-two weeks

immediately preceding the Reference Date*

(c) | the highest price paid or payable for any acquisition, whether by the Acquirer or by

any person acting in concert with him, during the twenty six weeks immediately

preceding the Reference Date

(d) | where the shares are frequently raded, the volume-weighted average market price

of such Equity Shares for a period of sixly trading days immediately praceding the

Reference Date, as traded on the stock exchange where the maximum volume of

frading in the Equity Shares is recorded during such period

(8) | where the shares are not frequently traded, the price determined by the Acquirer

and the Manager to the Offer taking into acceunt valuation parameters including,

book value, comparable trading multiples, and such other parameters as are

customary for valuation of shares of such companies

{f) |the per share value computed under Regulation 8(5) of the Takecver Regulations,

if applicable

Source: Cerlificate dated Decomber 1, 2022, issued by NBT and Co., Charfered Accountants

The Cempany on December 1, 2022, received a cerfificate from NBT and Co., Chartered Accountants

cerfifying the Revised Floor Price for the Delisting Offer to be INR 263.80 recalculated by taking the Relevant

data as the date of the Board Mesting in which the delisting proposal was considared and approved. The

Revised Floor Price was notified to the Stock Exchanges on December 1, 2022,

DETERMINATION OF DISCOVERED PRIGE AND EXIT PRIGE

The Acquirer proposes fo acquire the Offer Shares pursuant to a reverse book-building process through

acquisition window facility in accordance with paragraph 14 of this Detailed Public Announcement.

Not Applicable

Not Applicable

INR 263.80

Not Applicable

Not Applicable

continued on next page...
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All Public Shareholders can tender their Equity Shares during the Bid Period (defined below).

The minimum price per Offer Share payable by the Acquirer for the Offer Shares it acquires pursuant to the
Delisting Offer, as determined in accordance with the Delisting Regulations, will be the price at which the
shareholding of the Acquirer along with the other members of the promoler group, reaches 90% pursuant to a

reverse book-building process through Acquisition Window Facility (defined befow) conducled in the manner

specified in Schedule |1 of the Delisting Regulations {‘Discovered Price”) which shall not be lower than the
Revised Fleor Price.

The Acquirer is under no obligation to accept the Discovered Price. The Acquirer may at its discretion, acquire
the Equity Shares at the Discovered Price or offer a price higher than the Discovered Price, (at its absolute
discration} or make a counter offer at the Counter Offer Price in accordance with the Delisting Regulations.
The “Exit Price” shall be: {i) the Discovered Price, if accepted by the Acquirer; or (i) a price higher than the
Discovered Price, if offered by the Acquirer at its absolute discretion; or jii} the Counter
the Acquirer at its discretion which, pursuant to acceptance andfor rejection by the Public Shareholders,
results in the cumulative shareholding of the Acquirer and other members of the promoter group reaching 90%
of the equity share capital of the Company.

The Acquirer shall announce the Discovered Price and its decision to accept or reject the Discovered Price or

make a counter offer. If accepted, the Acquirer shall alsc announce the Exit Price, as applicable, in the same
newspapers in which this Detailed Public Announcement appears in accordance with the schedule of activities
set outin paragraph 21 of this Detailed Public Announcement.

Once the Acquirer announces the Exit Price, the Acquirer will acquire, subject to the terms and conditions of

this Detailed Public Announcement and the Letter of Offer including but not limited to fulfiment of the

conditions mentioned in paragraph 13 below, all the Equity Shares validly tendered up fo and equal to the Exit
Price for a cash consideration equal to the Exit Price for each Equity Share tendered. The Acquirer will not

accept Equity Shares tandered ata price that exceeds the Exit Price.

If the Acquirer does not accept the Discovered Price then subject to circulars or nelifications issued by SEBI
with respect to the process provided under Regulation 22(421
its sole discretion, make a counter offer to the Public Shareholders within 2 working days of the determination
of the Discovered Price, in the manner specified by the SEBI.

If the Acquirer does not accept the Discovered Price and does not make counter offer fo the Public
Shareholders in terms of Regulation 22(4) of the Delisting Regulations, or the Delisting Offer fails in terms of :

Regulaticn 23 of the Delisting Regulations:

{i} the Acquirer will have no right or obligafion to acquire any Equity Shares tendered pursuant to the
Delisting Offer;

{ii the Acquirer, through the Manager to the Delisting Offer, will within two working days from the closure of
the Bid Period, announce such rejection in the same newspapers in which this Detailed Public :

Announcement was made;
{iii) the Equity Shares tendered by a Public Shareholder shall be retumed or the lien on the Equity Shares will

be released to such Public Shareholders on the (a) date of disclosure of the outcome of the reverse book
building process under Regulation 17(3) of the Delisting Regulations (b} on the date of making public :
announcement for the failure of the delisting offer under Regulation 17(4) of the Delisting Ragulations if :

the Discovered Price througll'l the reverse book building process is rejected by the Acquirer (c) in
:ggor_dance with Schedule IV of the Delisting Regulations if a counter offer has been made by the
uirer.

{iv} theAcquirer shall bear the expenses related to the Delisting Offer.

{v) nofinal application shall be made to the Stock Exchanges for delisting of the Equity Shares;

{vi} 99% (ninety nine percent) of the amount lying in the Escrow Account {defined befow} shall be released fo
the Acquirer within one working day from the date of public announcement of such failure and the balance
1% (one percent) amount lying in the Escrow Account shall be released post retum of the Equity Shares
to the Public Shareholders or confirmation of revocation of lien marked on their Equity Shares by the
Manager to the Delisting Offer;

{vii} the Acquirer shall not make another delisting offer unfil the expiry of 6 (six) months %i;fmm the date of

disclosure of the cutcome of the reverse book building process under Regulation 17(3) of the Delisting
Regulations if the minimum number of Equity Shares as provided under Regulation 21(a} of the Delisting

Regulations are not tendered / offered (ii) from the date of making public announcement for the failure of

the Delisting Offer under Regulation 17(4) of the Delising Regulations if the price discovered through the

revarse book building process is rejected by the Acquirer (jii) from the date of making public

announcement for the failure of counter offer as provided under Schedule IV of the Delisting Regulations

{viii) The Escrow Account opened in accordance with Regulation 14 of the Delisting Regulations shall be
closed after release of the balance 1% {one percent) amount in terms of Regulation 14(9) of the Delisting
Regulations.

CONDITIONS TO THE DELISTING OFFER

The acquisition of the Equity Shares by the Acquirer and the delisting of the Company are conditional upon:

The Acquirer in its sole and absolute discrefion, either accepting the Discovered Price or offer a price higher
than the Discovered Price or offering a Counter Offer Price which, pursuant to acceptance and/ or rejectionby

Public Shareholders, results in the shareholding of Acquirer along with the members of the promoter and
promotar greup of the Company reaching 90% of the paid-up equity share capital of the Company excluding

such Equity Shares in terms of Regulation 2151 of the Delisting Regulations. It may be noted that

notwithstanding anything contained in the Detaile

ublic Announcement, the Acquirer reserves the right to
accept or reject the Discovered Price if it is higher than the Revised Floor Price;

A minimum number of Offer Shares being tendered at or below the Exit Price in terms of Regulation 21 of

Delisting Regulations, or such other higher number of shares prior to the closure of bidding period i.e. on the
Bid Closing Date (defined below) so as to cause the cumulative number of the Equity Shares held by the

Promoter, promoter 1ﬁrﬂup as on date of this Detailed Public Announcement taken together with the Equity
e Acguirer under the Delisting Offer to be equal to or in excess of such number of Equity :

Shares acquired by
ghar:lsilmqu.ﬁtuting 90% (ninety percent) of the equity share capital of the Company {*"Minimum Acceptance
ondition”);
The Acquirer obtaining all requisite regulatory approvals in accordance with paragraph 22 of this Detailed
Public Anneuncement and meeting the conditions set out in Regulation 22 of the Delisting Regulations; and
There being no amendments to the Delisting Regulations or any applicable laws or regulations or conditions
imposed by any regulatory or statutory autherity/body or order from a court or competent authority which
would in sole opinicn of the Acquirer, prejudice the Acquirer in proceading with the Delisﬁn?UOEBr. Providad
that withdrawal on this count shall be subject to receipt of regulatery approval, if any required for the same.
DISGLOSURE REGARDING THE MINIMUM ACCEPTANCE CONDITION FOR SUCCESS OF THE
DELISTING OFFER
As per Regulation 21 of the Delisting Regulations, the Delisting Offer shall be deemed to be successful if the
condition stated in paragraph 13.2 above is satisfied.

ACQUISITION WINDOW FACILITY

SEBI, vide its circular /CFD/POLICYCELL/1/2015 dated April 13, 2015 read with circular

CFD/DCR2/CIR/P/2016/131 dated December 9, 2016 and circular SEBI/HO/CFD/DCR-II/CIR/P/2021/615
dated August 13, 2021 (“SEBI Circulars”) has provided a framework for acquisitions pursuant to a delisting
offer to be made through the stock exchanges (“Stock Exchange Mechanism®). As prescribed under the

SEBI Circular, the facility for such acquisitions shall be in the form of a separate window provided by stock

exchanges having nafionwide trading terminals (“Acquisition Window Facllity®). Further, the SEBI Circulars
provides that the stock exchanges shall take necessary steps and put in place the necessary infrastructure
and systems for implementation of the Stock Exchange Mechanism.

Further, the SEBI Circulars provide that the Stock Exchanges shall take necessary steps and put in place the
necassary infrastructure and systems for implementation of the Stock Exchange Mechanism and to ensure
compliance with requirements of the SEBI Circulars. Pursuant to the SEBI Circulars, the Stock Exchange
have issued guidelines detailing the mechanism for acquisition of shares through Stock Exchanges.

As such, the Acquirer has opted to avail of the Stock Exchange Mechanism and Acguisition Window Fagili
provided by the Stock Exchanges, in compliance with the SEBI Circulars. BSE is the designated stocl
exchange (“DSE") for the purpose of the Delisting Offer.

The Acquirer has appointed the following as its broker for the Delisting Offer through whom the purchase and
settlement of the Offer Shares tendered in the Delisting Offer will be made ("Buyer Broker”):

JM Financial Services Limited

5th Floor, Cnergy,

Appasaheb Marathe Marg,

Prabhadevi,

Mumbai - 400 025

Maharashtra, India

Telephone: +91 (22) 6630 3030

Contact Person: Prachee Dhuri

The cumulative quantity fendered shall be displayed on website of the Stock Exchanges at specific intervals
during Bid Period and the outcome shall be announced within 2 {we) hours of the closure of the Bid Period.
DATE OF OPENING AND CLOSING QF BID PERIOD

All the Public Shareholders holding the Equity Shares are eligible to participate in the reverse book-building

process, by tendering whole or part of the Equity Shares held by them through the Acquisition Window Facility
at or above the Revised Floor Price. The period during which the Public Shareholders may tender their Equity :

Shares, pursuant to Stock Exchange Mechanism, shall commence on December 13, 2022 ("Bld Opening

Date”) and close on Decamber 19, 2022 (“Bid Closing Date") during nermal trading hours of the sacondary

market {"Bid Period"). During the Bid Period, Bids will ba placed in the Acquisition Window Facility by the
Public Shareholders through their respective stock brokers registered with the Stock Exchanges durin
normal trading hours of secondary market on or before the Bid Closing Date. Any change in the Bid Period will

be notified by way of an addendum/comigendum in the newspapers in which this Detailed Public

Announcement has appeared.

The Public Shareholders should note that the Bids are required to be uploaded in the Acquisition Window
Facility on or before the Bid Closing Date for being eligible for participation in the Delisting Offer. Bids not

uploaded in the Acquisition Window Facility will not be considered for delisting purposes and will be rejected.
The Public Shareholders should submit their Bids through stock brokers registered with the Stock Exchanges.
Accordingly, Public Shareholders should not send bids to Company / Acquirer / Promoter / Manager to the
Offer / Registrar to the Offer.

Bids received after close of trading hours on the Bid Closing Date will not be considered for the purpose of

determining the Discovered Price payable for the Equity Shares by the Promoter pursuant fo the book building
process.

PROCESS AND METHODOLOGY FOR BIDDING

Aletter of offer inviting the Public Shareholders (along with necessary forms and instructions) to tender their
Equity Shares to the Acquirer by way of submission of Bids (“Letter of Offer”) will be dispatched to the Public

Shareholders, whose names appear on the register of members of the Company and to the owner of the
Equity Shares whose names appear as beneficiaries on the records of the respective depositories at the close
of business hours on December 2, 2022 (“Specifled Date”). In the event of accidental omission to dispatch

the Letter of Offer or non-receipt of the Letter of Offer by any Public Shareholder or any Public Shareholder

who has bought the Equity Shares after Specified Date, they may obtain a copy of Letter of Offer by writing to
the Registrar to the Offar at their address given in paragraph 9, clearly marking the envelope “DFM Foods
Limited — Delisting Offer”.

Altematively, the Public Shareholders may obtain copies of Letter of Offer from the website of the BSE
{www.bseindia.com), NSE (www.nseindia.com) and the website of the Company (www.dfmfoods.com).

For further details on the schedule of activities, please refer to paragraph 21 of this Detailed Public

Announcement.

The Delisting Offer is open to all the Public Shareholders holding the Equity Shares either in physical and / or

in demat form.

During the Bid Period, the Bids will be placed in the Acquisition Window Facility by the Public Shareholders
through their respective stock broker registered with the Stock Exchanges {"Seller Member®) during nomal
trading hours of the secondary market.

Procadura to be followed by the Public Shareholders holding the Equity Shares in dematerialized form:
{i} The Public Shareholders who desire to tender their Equity Shares in the electronic form under the

Delisting Offer would have to do so through their respective Saller Member by indicating to their Seller

glﬁmbe[) the details of the Equity Shares they intend to tender under the Delisting Offer (“Tendered
ares’).

{ii} The Seller Member would then be required to tender the Equity Shares by using the settement number

and the procedure prescribed by the Indian Clearing Corporation Limited or the NSE Clearing Limited, as
applicable (‘Clearing Corporation”) and a lien marked against the Equity Shares
Shareholder and the same shall be validated at the time of order entry.

{iii) The details of settlement number shall be informed in the issue opening circular / notice that will be issued
by the Stock Exchanges or the Glearing Corporaticn before the Bid Opening Date.

{iv} Incase the Public Shareholder's demat account is held with one depository and clearing member pool
and Clearing Corperation accounts are held with other depository, Equity Shares will be blocked in the

Public Shareholders demat account at source depository during the Bid Period. Inter-depository Tender

Offer {"IDT"} instruction shall be initiated by the Public Shareholder at source depository to clearing

member pool/Clearing Corporation account at depository. Source depository shall block the Public
Shareholder's Equity Shares (i.e. transfers from free balance to blocked balance) and sends IDT :
massage to deposilory for confirming creation of lien. Detalls of Equity Shares blocked in the Public :

Shareholders demat account shall be provided by the depository to the Clearing Corporation.

For Custodian Participant's orders for the demat Equity Shares early pay-in is mandatory prior to
confirmation of order by the Custodian Participant. The Custodian Participant shall either confim or reject
the orders not later than the closing of trading hours on the last day of the Bid Period. Thereafter, all

{v]

-~

unconfirmed orders shall be deemed 1o be rejected. For all confirmed Custodian Participant orders, if

there is any order modification, then it shall revoke the previous Custodian Participant's confirmation and
the revised order shall be sent to the Custodian Participant again for its confirmation.

{vi} Upon placing the Bid, a Seller Member shall provide a Transaction Registration Slip (TRS') generated by
the exchange bidding system to the Public Shareholder. The TRS will contain the details of order :

submitted like Bid ID No., DP ID, Client ID, No. of the Equity Shares tendered and price at which the Bid
was placed, efe.

{viiy Please note that submission of Bid Form and TRS is not mandatorily required in case of equity shares
held in dematerialized form.

r Price offered by

the Delisting Regulations, the Acquirer may, at

the Public
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17.11. The Equity Shares to be acquired under the Delisting Offer are to be acquired frea from all liens, charges, and

17.12.In ferms of Regulation 22(4) of the Delisting Regulations, the Acquirer is entitied (but not obligated} tomakea :
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be announcad by issuing a public announcement of counter offer ("Counter Offer PA") within 2 working days :
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18.
18.1.

19.
19.1.

o,

20.1.

20.2.

{viii) The Clearing Corporation will hold in trust the Equity Shares until the Acquirer completes fts obligations

under the Delisting Offer in accordance with the Delisting Regulations.

{ix) The Public Shareholders will have to ensure that they keep the DP account active and unblocked to
receive cradit in case of retum of Equity Shares due to rejection. Further, Public Shareholders will have to
ensure that they keep the saving account attached with the DP account active and updated to receive :

credit remittance due to acceptance of Tendered Shares.

their respective Seller Member and have to ensure that their bid is entered by their Seller Member in the
electronic platform to be made available by the Stock Exchanges, before the Bid Closing Date.

Registrar to the Offer.

(i) Afier the confirmation of lien marked in demat account of the Eligible Sharsholders to the Clearing |
Corporation and a valid bid in the exchange bidding system, the bid for delisting offer shall be deemed to :

have been accepted for Eligible Shareholders holding the Equity Shares in demat form.

{xiii) The details of setiement number under which the lien will be marked on the Equity Shares tendered for :
the Delisting offer shall be provided by BSE or the Clearing Corporation. The lien shall be marked by the
Shareholder Broker in demat account of the Eligible Shareholders for the Equity Shares tenderad in the :
Delisting offer. The details of the shares marked as lien in the demat account of the Eligible Shareholder :

shall be provided by the depositories to the Clearing Corporation.

Procedure to be followed by the Public Shareholders holding the Equity Shares in the Physical form pursuant

to the SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/144 dated July 31, 2020:

{i) The Public Shareholders who are holding physical Equity Shares and intend to participate in the Delisting
Offer will be required to approach their respective Seller Member along with the complete set of :

documents for verification procedures to be carried out including as below:
{a) original share certificate(s);

(b) valid share transfer form{s) duly filled and signed by the transferors (i.e. by all registered
shareholders in same order and as per the specimen signatures registered with the Company / :
registrar and transfer agent of the Company} and duly witnessed at the appropriate place authorizing |

the transfer.

{c) Attestation, where required, {thumb impressions, signature difference, efc.) should be done by a

Magistrate / Notary Public / Bank Manager under their official seal;
{d) self-attested PAN Card copy (in case of Joint holders, PAN card copy of all transferors);

{e) Bid Form duly signed (by all holders in case the Equity Shares are in joint names} in the same order in

which they hold the Equity Shares;
{7} Declaration by joint holders consenting o tender Offer Shares in the Delisting Offer, if applicable;

{g) Any other relevant documents such as power of attomney, corporate autherization (including board
resolution / specimen signature}, notarized copy of death cerlificate and succession certificate or

probated will, if the original shareholder has deceased, elc., as applicable; and

{h) In addition, If the address of the Public Shareholder has undergene a change from the address
registered in the Register of members of the Company. The Public Shareholder would be required to  :
submit a self-attested copy of address proof consisting of any one of the following documents: valid

Aadhaar Card, Voter dentity Card or Passport.

{ii) Upon placing the Bid, the Seller Member will provide a TRS generated by the Exchange Bidding System :
P22,
io221.
{iii) The Seller Member / Public Shareholder should ensure to deliver the decuments as mentioned in :
paragraph 17.7() above along with the TRS either by registered post or courier or hand delivery to the
Registrar to the Offer {at the address mentioned at paragraph 9) on or befora the Bid Closing Date by :
5:00 p.m. (IST) by the Seller Member. The envelope should be superscribed as “DFM Foods Limited - :
Public Shareholders holding the Equity Shares in physical form should note that the Equity Shares will not : 23
be accepled unless the complete set of documents is submitted. Acceptance of the Equity Shares by the :
Acquirer will be subject to verification of documents. The Registrar to the Offer will verify such bids based :
on the documents submitted on a daily basis and {ill such time the Slock Exchanges shall display such :
bids as ‘unconfirmed phgsical bids'. Once, the Re%istrar to the Offer confirms the Bids, it will be treated as
olders whose original share certificate(s) and other :
documents (as mentioned in paragraph 17.7(j) above) along with the TRS are not received by the

to the Public Shareholder. The TRS will contain the details of order submitted like Folio No., Certificate
No., Distinctive No., No. of the Equity Shares tendered, price at which the Bid was placed, etc.

Delisting Offer”.
(]

=

‘Confirmed Bids'. The Bids of the Public Sharel

Registrar te the Offer, by the Bid Closing Date, shall be liable to be rejected.

{v) In case of non-receipt of the Letter of Offer / Bid Form, Public Shareholders holding equity shares in :
physical form can make an application in writing on plain paper, signed by the respective Public :
Shareholder, stating name and address, folio number, share certificate number, number of equity shares :
tendered for the delisting offer and the distinctive numbers therecf, enclosing the original share :
certificate(s) and other documents (as mentioned in paragraph 17.7(i) above). Public Shareholders willbe
required to approach their raspective Seller Member and have to ensure that their bid is entersd by their :
Seller Member in the electronic platform to be made available by the Stock Exchanges, before the Bid

Closing Date.

{vi} The Registrar to the Offer will hold in trust the share cerfificate(s) and other documents (as mentioned in :
paragraph 17.7(i} above until the Acquirer completes its obligations under the Delisting Offer in :
P23,
{vii) It shall be the responsibility of the Public Shareholders tendering in the Delisting Offer to obtain all :
requisite approvals (including corporate, statutory and reﬂulatory approvals) prior to tenden'ng their Equity
hareholders :
have submitted their Bids only after obtaining applicable approvals, if any. The Acquirer reserves the right
i 233
{viii) The Equity Shares shall be liable for rejection on the following grounds amongst others: (g) there isa !
i 234
other competent authority for transfer/disposal/ sale or where loss of share certificates has been notified :
fo the Company or where the title to the Equity Shares is under dispute or otherwise not clear or where :
any other restraint subsists; (¢) The documents mentioned in the Bid Form for Public Shareholders
holding Equity Shares in physical form are not receivad by the Registrar by the Bid Closing Date; (d) (fthe : o4 -
share certificates of any other company are enclosed with the Tender Form inslead of the share @ “*
cerlificates of the Company; (e} If the transmissicn of Equity Shares is not completed, and the Equity :
Shares are not in the name of the shareholder who has placed the bid; (f) If the Public Shareholders place :
a bid but the Registrar does not receive the physical Equity Share certificate; or (g) In the event the :
signature in the Bid Form and share transfer form do not match the specimen signature recorded with the

accordance with the Delisting Regulations.

Shares in the Acquisition Window Facility. The Acquirer shall assume that the eligible Public

to reject Bids received for physical shares which are without a copy of the required approvals.

name mismatch in the Folio of the Public Shareholder; {b) there exists any restraint order of a court/any

Company or the Registrar.

The Public Shareholders, who have tendered their Equity Shares by submitting the Bids pursuant to the terms
of the Public Announcement and the Letter of Offer, may withdraw or revise their Bids upwards not later than  :
one day before the Bid Closing Date. Downward revision of the Bids shall not be permitted. Any such request :
for revision or withdrawal of the Bids should be made by the Public Sharehelder through their respective Seller :
Member, through whom the original Bid was placed. Any such request for revision or withdrawal of the Bids :
received after normal trading hours of secondary market on cne day before the Bid Closing Date will not be :

accepted.

The Public Shareholders should note that the Bids should net be tendered to the Manager to the Offer or the
Registrar to the Offer or to the Acquirer or o the Company or the Stock Exchanges. The Public Shareholders :
should further note that they should have a trading account with 2 Seller Member as the Bids can be entered :
only through their respective Seller Member. The Seller Member would issue contract note and pay the :

T

17.10. The cumulative quaniity of the Equity Shares tendered shall be made availabie on the websile of the Stock : 24-1-

tg;siderahon fo the respective Public Shareholder whose Equity Shares are accepted under the Delisting
er.

Exchanges throughout the trading session and will be updated at specificintervals during the Bid Period.

encumbrances and together with all rights attached thereto. The Equity Shares that are subject to any lien,
charge or encumbrances are liable o be rejected.

is made:

{i) All Offer Shares tendered by Public Sharshelders during the Bid Peried and not withdrawn as per
paragraph 17.12{ii} below, along with Offer Shares which are additicnally tendered by them during the

counter offer, will be considered as having been tendered in the counter offer at the Counter Offer Price.

(i) Public Shareholders who have tendered Offer Shares during the Bid Period and thereafter wish to :
withdraw from participating in the counter offer (in part or full) have the right to do so after the issuance of :
the Counter Offer PA in accordance with the Delisting Regulations. Any such request for withdrawal :
should be made by the Public Shareholder through their respactive Seller Member through whom the
original Bid was placed. Any such request for withdrawal recaived after normal frading hours of the .

secondary market on the last day of the timelines prescribed in the Delisting Regulations will not be :

accepted.

(iii) Offer Shares which have not been tendered by Public Sharehelder during the Bid Period can be tendered
iFr: Ahe counter offer in accordance with the procedure for tendering that will be set out in the Counter Offer 2.1
: %2,

METHODS OF SETTLEMENT
Upon finalization of the basis of acceplance as per the Delisting Regulations:

{i} Therk settllement of frades shall be carried out in the manner similar to setiement of trades in the secondary
market.

in date for setlement.

consideration to their respective clients.

custodians, the funds pay-out will be given to their respective lement accounts

type details will be collected from the depositories, whereas funds pay-out pertaining to the bids settled
through custedians will be transfarred fo the setlement bank account of the custodian, each in

Corporation from time to time.

{iv} The Equity Shares acquired in the demat form would either be transfemed directly to the Acquirer's :
account provided it is indicated by the Buyer Broker or it will be fransferred by the Buyer Broker fo the
Acquirer's account on receipt of the Equity Shares pursuant to the clearing and settiement mechanism of :

Shares acquired in the physical form, the same will be :

the Stock Exchanges. In case of the Equity
fransfemed directly to the Acquirer by the Registrar to the Offer.

{v) Incase of rejected demat Equity Shares, if any, tendered by the Public Shareholders, the same would be !
returned to the respeclive Seller Member by the Clearing Corporation in payout. The Seller Member /
Custodian Participants would refum these rejected Equity Shares to their respecive clients on whosa
behalf the Bids have been placed. In case of rejection of physical Equity Shares, the same will be retuned  :

back to the respective Public Shareholders directly by the Registrar to the Offer.

{vi) The Seller Member would issue confract ncte & pay the consideration fo the respective Public
Shareholder whose Equity Shares are accepled under the Delisting Offer. The Buyer Broker would also  :

issue a contract note to the Acquirer for the Equity Shares accepted under the Delisting Offer.

{vii) The Public Sharehclders who intend to participate in the Delisting Offer should consult their respective :
Seller Member for payment to them of any cost, charges and expenses (including brokerage) that maybe :
levied by the Seller Member upon the Public Shareholders for tendering Equity Shares in the Delisting :
Offer (secondary market transaction). The consideration received by the Public Shareholders from their :
respaclive Seller Member, in respect of accepted Equity Shares, could be net of such costs, charges
duties and expenses (including brokerage) and the Acquirer, the Company, the Manager to the Offer, the

Registrar to the Offer and the Buyer Broker accept no responsibilitg to bear or pay such additicnal cost,
charges and expenses {including brokerage) incurred by the Public Shareholders.

PERIOD FOR WHICH THE DELISTING OFFER SHALL BE VALID

The Public Shareholders may submit their Bids to the Acquirer during the Bid Period. Additionally, once the :
Equity Shares have been delisted from the Stock Exchangas, the Public Shareholders, whose Equity Shares  :
have not yet been acquired by the Acquirer ("Residual Shareholders™) m:)( offer their Equity Shares for sale :

the delisting of the Equity Shares :
ock Exchanges (“ExIt Window™). A separate offer letter in this regard will be sent to the Residual
Shareholders explaining the procedure for tendering their Offer Shares. Such Residual Shareholders may :
tender their Offer Shares by submitting the required documents to the Registrar to the Offer during the Exit :

fo the Acquirer at the Exit Price for a period of one year following the date
from the

Window.
DETAILS OF THE ESCROW ACCOUNT

The estimated consideration payable under the Delisting Regulations, being the Revised Floor Price of
INR 263.80 per Equity Share mulfiplied by the number of Equity Shares oulstanding with the Public :
Shareholders i.e. 1,32,21,739 Equity Shares as on the date of this Defailed Public Announcement, is :

INR 3,487,894,748.20 ("Estimated Consideration Amount”).
The Acquirer, Manager to the Offer, and Deutsche Bank AG, having its India office at Deutsche Bank House,

Hazarimal Marg, Fort, Mumbai - 400001, ("Escrow Bank") have entered into an escrow agreement dated
October 6, 2022, pursuant to which the Acquirer has opened an escrow account in the name of “Al Global :
Investments (Cyprus) PCC Lid — Delisting Offer Af¢” with the Escrow Bank at their branch at Mumbai

{"Escrow Account’).
2

203.

20.4.

{x) In case of non-receipt of the Letter of Offer / Bid Form, Public Shareholders holding equity shares in : 20.5.
dematerialized form can make an application in wriing on plain paper, signed by the respective Public :
Shareholder, stating name and address, client ID number, DP name / ID, beneficiary account number and :
number of equity shares tenderad for the delisting offer. Public Shareholders will be required lo approach  :

Pl
IR N
{xi) The Public Shareholders should not send bids to the Company or Acquirer or Manager to the Offer or :

2.2

224.

22,5,

22.6.

23

23.2.

23.6.

i 263
{264

{il) For consideration towards the Equity Shares accepted under the Delisting Offer, the money of the Escrow
Account (defined beiow) shall be used to pay the consideration to the Buyer Broker on or before the pay- :
e Buyer Broker will transfer the funds to the Clearing Corporation, which will be :
released fo the respective Seller Member(s} / Custodian Participants as per the secondary market pay out
in their setfiement bank account. The Seller Member(s)/Custodian Participants would pay the :
i 26.7.
{iii) In case of certain client types viz. non-resident Indians, non-resident clients etc. (where there are specific :
RBI and other regulatory requirements pertaining to funds pag-out) who do not opt to settle througoh ! 289
eller Member's sett roooo
releasing the same to their respective Public Shareholder's account onward. For this purpose, the client : 27
P21,
accordance with the applicable mechanism prescribed by the Stock Exchanges and the Clearing :

26.5.
26.6.

26.8.

The Acquiter has deposited ah escrow amount of INR 3,487,895,000 {“Escrow Amount”) for the Delisting
Offer, comprising of bank guarantee as security for performance of their obligations under the Delisting
Regulations. The Escrow Amount is more than 100% of the Estimated Consideration Amount.

On determination of the Discovered Price and making of the public announcement under Regulation 17(4) of
the Delisting Regulations, the Acquirer shall ensure compliance with Regulation 14(4) of the Delisting
Regulations.

If the Acquirer accepts the Discovered Price and offers an Exit Price, and the Delisting Offer is successful, the
Acquirer shall increase the amount lying to credit of the Escrow Account to the extent necessary to pay Public
Shareholders whose shares are validly accepted, at the Exit Price, which shall be sued for payment to the
Public Shareholders who have validly tendered Offer Shares in the Delisting Offer.

PROPOSED SCHEDULE FOR THE DELISTING OFFER
The proposed schedule for the Delisting Offer is as follows:
Activity

Initial Public Announcement

Resolution for approval of the Delisting Offer passed by the
board of directors of the Company

Resolutien for approval of the Delisting Offer passed

by the shareholders of the Company

Date of receipt of BSE and NSE ‘in-principle’ approvals

Specified Date* or determining the names of shareholders to whom
the Letier of Offer shall be sent

Date of publication of Detailed Public Announcement
Last data for dispatch of Letter of Offer and Bid Forms
to the Public Shareholders as on the Specified Date
Last date for publication of recommendation

by independent directors of the Company

Bid Opening Date (bid starts at market hours)

Last Date for revision {(upwards) or withdrawal of Bids

Bid Closing Date {bid closes at market hours)

Last date for announcement of counter offer

Last date for announcement of the Discovered Price or the Exit Price
and Acquirer's Acceptance or Non-acceptance of the Discovered Price
or the Exit Price’

Proposed date for payment of consideration®

Last date for return of Equity Shares to the Public Shareholders

in case of Bids not being accepted / failure of the Delisting Offer

* Specified Date is only for the purpose of determining the name of the Public Shareholders as on such date fo

whom the Letfer of Offer will be sent. However, alf owners (registered or unregistered) of the Equity Shares of

the Company are efigible to participate In the Delisting Gifer any time on or befors the Bid Closing Date.

# Subject o the acceptance of the Discovered Price.

All the dates are subject to change and are dependent on obtaining all the requisite statutory and regulatory

approvals as may be applicable. In the event thers is any change in the proposed scheduls, it will be

announced by way of a corrigendum to this Detailed Public Announcement in the same newspapers in which
this Detailed Public Announcement appears.

STATUTORY APPROVALS

The Public Sharsholders of the Company have accorded their consent by way of special resolution passed on

October 1, 2022, in respect of delisting of Equity Shares from the Stock Exchanges, in accordance with the

Delisting Regulations.

BSE has given its in-principle approval for delisting of the Equity Shares vide letter dated December 2, 2022

and the NSE has given its in-principle approval on December 2, 2022.

It shall be the primary responsibility of the Public Shareholders tendering Offer Shares in the Delisting Offer to

obtain all requisite approvals, if any (including corporate, statutory or regulatory approvals), prior to tendering

in the Delisting Offer, and the Acquirer shall take no respensibility for the same. The Public Shareholder should
attach a copy of any such approvals fo the Bid Form, wheraver applicable. In the event such approvals are not
submitted, the Acquirer reserves the right to reject such Equity Shares tendered in the Delisting Offer.

To the best of the Acquirer’s knowledge, as of the date of this Detailed Public Announcement, there are no

other stafutory or regulatory approvals required to acquire the Offer Shares and implement the Delisting Offer.

If angestatuh or regulatory approval becomes applicable, the acquisition of Offar Shares by the Acquirer and

the Delisting Cffer will be subject to such statutory or regulatory approvals and receipt thereof.

The Acquirer reserves the right not fo proceed with or withdraw the Delisting Offer in the event the conditions

mentioned in the paragraph 13 (Conditions fo the Defisting Offer) and paragraph 14 (Disclosure Regarding

The Minimum Accepfance Condition For Suceess of the Delisting Offer) of this Detailed Public Announcement

are not fulfiled, and if any of the requisite statutory approvals are not obtained or conditions which the Acquirer

considers In its sole discretion to be onerous are imposed in respect of such approvals.

In the event that receipt of the statutory or regulatory approvals are delayed, changes to the proposed

schedule, if any, will be notified to the Public Shareholders by way of a comgendum to this Detailed Public

Announcement in the same newspapers in which this Delailed Public Announcement was published.

NOTE ON TAXATION AND TAX DEDUCTION AT SOURCE

Under current Indian fax laws and regulations, capital gains arising from the sale of equity shares in an Indian

company are generally taxable in India. Any gain realized on the sale of listed equity shares on a recognized

stock exchange will be subject to capital gains tax in India.

Capital gains arising from the sale of aquity shares in an Indian company are generally taxable in India for both

category of shareholders i.e. resident shareholder as well as non-resident shareholder.

The present delisting offer will be carried out through demestic stock exchange. Therefore, STT will be

collected by the stock exchange and deducted from the amount of consideration payable to the shareholder.

Capital Gain arising on shares held for a period of less than twelve (12) months prior to their tendering in the

present delisting offer will be treated as Short term capital gain in the hands of the shareholder. Income Tax

gexoludin surcharge, health and education cess} is payable @ 15% on the short term capital gain (refer
ection 111A of Income Tax Act, 1961).

Capital Gain arising on shares held for more than twelve (12) months prior to their tendering in the present

delisting offer will be treated as Long term capital gain in the hands of the shareholder. Income Tax {excluding

surcharge, health and education cess) is payable @ 10% on the long term capital gain exceeding Rs. 1 lakh

(refer Section 112Aand Section 55 (2) (ac) of the Income Tax Act, 1961).

The above tax rates are subject to applicable rate of surcharge, health and education cess. The tax rate and

other provisions may undergo changes.

SHAREHOLDERS ARE ADVISED TO CONSULT THEIR TAX ADVISORS FOR THE TREATMENT THAT

MAY BE GIVEN BY THEIR RESPECTIVE INCOME TAX ASSESSING AUTHORITIES IN THEIR CASE, AND

THE APPROPRIATE COURSE OF ACTION THAT THEY SHOULD TAKE. THE JUDICIAL AND THE

ADMINISTRATIVE INTERPRETATIONS THEREOF, ARE SUBJECT TO CHANGE OR MODIFICATION BY

SUBSEQUENT LEGISLATIVE, REGULATORY, ADMINISTRATIVE OR JUDICIAL DECISIONS. ANY SUCH

CHANGES COULD HAVE DIFFERENT INCOME-TAX IMPLICATIONS. THIS NOTE ON TAXATION SETS

OUT THE PROVISIONS OF LAW IN A SUMMARY MANNER ONLY AND IS NOT A COMPLETE ANALYSIS

ORLISTING OF ALL POTENTIAL TAX CONSEQUENCES OF THE DISPQSAL OF EQUITY SHARES. THE

IMPLICATIONS ARE ALSO DEPENDENT ON THE SHAREHOLDERS FULFILLING THE CONDITIONS

PRESCRIBED UNDER THE PROVISIONS OF THE RELEVANT SECTIONS UNDER THE RELEVANT TAX

LAWS. THE ACQUIRERS NEITHER ACCEPT NOR HOLD ANY RESPONSIBILITY FOR ANY TAX

LIABILITY ARISING TO ANY SHAREHOLDER AS A REASON OF THIS DELISTING OFFER.

CERTIFICATION BY THE BOARD

The Board has certified that:

{ii There has been no material deviation in utilisation of proceeds of issues of securities made during the five
years immediately preceding the date hereof, from the stated object of the issue;

(i) All material information which is required fo be disclosed under the provisions of the SEBI (Listing
Obligaticns and Disclosure Requirements) Regulations, 2015, continuous listing requirements under the
lising agreement exacuted with the Stock Exchanges have been disclosed fo the Stock Exchanges;

{iiy The Gompany is in compliance with the applicable provisions of securities laws;

{iv) The Promoter, group companies of the Promoter, and their related entities are in compliance with the
provisionsd of sub-regulation (5) of Regulation 4 of Delisling Regulations, based on the Due Diligence
report; an

{(v) The Delisting Offer is in the interest of the shareholders of the Company.

COMPANY SECRETARY AND COMPLIANCE OFFICER

The details of fhe Company Sacretary and Compliance Officer of the Company are as follows:

Name: Mr. Raju Sin?h Tomer, Company Secretary

Address: 1401-1411, 14th Floor, Logix City Center, Noida Sector-32, U.P-201301

Telephone No.: 0120-6013232

Emall Id: raju.temer@dfmfoods.comidfim@dfmfoods.com

DOCUMENTS FOR INSPECTION

Copies of following documents will be available for inspection by the Public Shareholders at the registered

office of the Manager to the Delisting Offer at JM Financial Limited, 7th Floor, Cnergy, Appasaheb Marathe

Marg, Prabhadevi, Mumbai - 400 025 between 10:30 AM and 5:00 PM on any Working Day (except Saturdays,

Sundays and public holidays) during the Bidding Period.

Initial Public Announcement dated August 15, 2022.

Revised floor price certificate dated December 1, 2022 received from NBT and Co., Chartered Accountants,

Firm Registration No. 140489W, for computing floor price {Revised Floor Price”).

Board resoluticn of the Company dated August 25, 2022.

Due diligence report dated August 25, 2022 of N. L. Bhatia & Associates, Peer Reviewed Practicing Company

Secrelary.

Certified true oopg of the resolution passed by the shareholders by way of postal ballot, results of which were

declared on October 2, 2022 along with scrutinizer’s report.

Copy of Escrow Agreement dated October 6, 2022 between the Acquirer, the Escrow Bank and Manager to

the Delisting Offer.

In-principle approval from NSE letter no. NSE/ENF/DELIST/APPL/2022-23/325 dated Decembar 2, 2022.

In-principle approval from BSE letter no. LO\Delisting\SCAIP\28712022-23 dated December 2, 2022,

Copy of the recommendation to be published by the committee of independent directors of the Company in

relation to the Delisting Offer.

GENERAL DISCLAIMER

Every person who desires o avail of the Delisting Offer may do so pursuant to independent inquiry,

investigation and analysis and shall not have any claim against the Acquirer, the Manager to the Offer or the

Company whatsoever by reason of any loss which may be suffered by such person consequent to or in

connection with such offer and tender of securiies through the reverse book building process through

Acquisition Window Facility or otherwise whether by reason of anything stated or omitted to be stated herein

or any other reason whatsoever.

For further details please refer to the Letter of Offer, the Bid Form and the Bid Revision / Withdrawal Form

which will be sent to the Public Shareholders who are shareholders of the Company as on the Specified Date.

This Delaited Public Announcernent is expecied to be available on the website of the Slock Exchanges,

(www.bseindia.com and www.nseindia.com). Public Shareholdars will also be able fo download the Lefter of

Offar, the Bid Form and the Bid Revision / Withdrawal Form from the websites of the Stock Exchanges.

Day and Date
Monday, August 15, 2022
Thursday, August 25, 2022

Saturday, Oclober 1, 2022

Friday, December 2, 2022
Friday, December 2, 2022

Monday, December 05, 2022
Wednesday, Dacemnber 07, 2022

Thursday, December 08, 2022

Tuesday, December 13, 2022
Friday, December 16, 2022
Monday, December 19, 2022
Wednesday, December 21, 2022
Wednesday, Dacember 21, 2022

Wednesday, December 28, 2022
Wednesday, December 28, 2022

1 JM FINANCIAL

MANAGER TO THE OFFER

JM Financial Limited

7th Floor, Cnergy, Appasahab Marathe Marg,
Prabhadevi, Mumbai - 400 025, India
Telephone: +91 (22) 6630 3030

Contact Person: Ms. Prachee Dhuri

Email: dfimfoods.delisting@jmfl.com
Waebsite: www.jmfl.com

SEBI Registration Number: INM000010361

LINK ntime

REGISTRAR TO THE OFFER

Link Intime India Private Limited

C-101, 1st Floor, 247 Park, L.B.S. Marg, Vikhroli (West),
Mumbai - 400 083, Maharashira, India

Contact Person: Mr. Sumeet Deshpande

Tel: +91 810 811 4949

E-mail: dimfoods delisting@linkinime.co.in

Waebsite: www.linkintime.co.in

SEBI Registration Number: INR0O00004058
CIN:UB7190MH1899PTC 118368

For and on behalf of:

Al Global Investments (Cyprus) PCC Limited {Acquirer}
Name: Andrew David Collier

Designation: Authorised Signatory

Al Darwin {Cayman) Limited (PAC}
Name: Michael J Ristaino

Designation: Authorised Signatory

Date: December 3, 2022
Place: Mumbai
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