DFM Corporate Office: 1401-1411, 14* Floor, Logix City Center,

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

FOODS LTD. Tel.: 0120- 6013232

December 23, 2022

BSE Limited Naticnal 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 publication of Public Announcement of Counter Offer (“PACO”) in relation to
voluntary delisting of the equity shares of the Company (“Delisting Offer”) from BSE Limited
and National Stock Exchange of India Limited in compliance with Regulation 22(4) of the SEBI

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

This is to inform you that, we are in receipt of the PACO from JM Financial Limited, Manager to the Offer,
issued on behalf of the Acquirer and PACs, published on December 23, 2022 in the following newspapers in
terms of Regulation 22(4) 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 III of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, we are hereby enclosing herewith e-copy of the POPA
published in Financial Express (English, all editions), Jansatta (Hindi, all editions) and Navshakti (Marathi,
Mumbai edition). The POPA 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 Digitally signed by

RAJU SINGH

SINGH TOMER
Date: 2022.12.23

TOMER 183117 +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
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f Avauiler hes asooed JN Financial Sorvi : . G
(i} Tha selising ot Equty Sharss wal resull in reducton < -gaing susstantal eamplianca costs Tota) Assets ETELS w2 Meraine Marg, Prabaced, NLmEA! - 400025, Maharathir, ag slock brokar of e Azular {BUysr
wiich Incluges the cosls associated Wi ising of Equity Sfwies: sech 35 annuak ssting fees and fees Earings Per Shate Broker), Tl N, s41-22 BE08000. Fan i, <01.2286308350; Ema: dimfoods. daising@inl om; and
payabis tn share fransfer AQents or such oiNer espenses reuTet 19 ba inaued &8 pe the applcabls ‘Basic (n Rs) 572 YT 526 Contact person: Me, Prectea Dt
. S;C':“;‘“ :’"’Q y Diluied fin Rs ] 572 483 S| 11 CONDIONS D THE DELISTG OFFER
BACKGROUND OF THE ACQUIRER AND THE PAC Book Value Far Share (nRs) | 203 3542 30.38 2580 ition of tha Exaty Shares by the Acquirer and the delistig of the Company are condifionsl upon
31 Acquiner 5  PREAND POST CAPITAL STRUCTURE AND SHAREROLDING PATTERN OF THE COMPANY 194 Putsuantto accaptence of squly shares tanderad at the Catinter Offer Prica by Publc Sharsholders, which
(i} The Acqusrer is a company liiléd by shares, incorponated in Gesmsey on May 28, 2010 (company | 5.1 The capita strvchure of the Company 2 on the sz of ths Counker Offer PAis as ot results in the sherchols 9.3 et o wi the mambers of he promoter and Pramaler Goup of the
registalion rumber (Guermaey): S1941), The Acq et i probeccee. 228 sompeny ('PEO’) regsterer Paid-p Equity Shares of Company hdsqu\ly!h:ms! "% of Share Capitall Comjpany reachng 30 v share capitsl of pany uch Equity Shares in
Cyprus as an avarseas company on Sepiamber 8 2010 undsr seeton 347 of the Gyprus Companias ing Rights Voting Rights ferms of Regulation he inshg Engulauuns
Lais Can. 113 {compny tagisiration.numbar, (Cypaus): AEZ5S5. Thaes has-been ho. changs I 1he Fully paic-up Exulty Shares 5 275875 100.00% 112 A minimum ramber of Offer Shares being tendered t he Counter Offer Prce i ferms of Regulation 21 of
e of Aoquirersine its incorparation Parky paid-up Eqily Shares q Delisiing Reguiations. or w.ch cther higher number of shares pror o the closure of Counter Ofie! bidding
(i) “The regislered office f fhe Acquirer in Guemsey is localed al “sbanc 2ed Fioors, Elizmbeth House, Les Tl pasboup Ealy Shores. periv .6 on (e Gauner (% Big Closing Date so as i cause the cumalative numbsy of the Eqully Sharss
Rusties Brayes, St Pater Port, Guerisey, GYT 1EW 3 and fue piae 3f busrass of the Aot it s - bk by he Acqures e ofher members ol the Promaler Graup &5 on date of this Countér Ofer PA taken
Cyprus is forared af Graund and 1° Flaors, Globs House, 22 Xemedy Aveue. 1075 Nicosa, Cyprus. 5 together vith the £ qaity Shares acqured by the hcguirer under e Gounter Offer 1o b equal to.of in skgess
52 Toe wrhdog pater o Gompany e o Dmvon 30, 572 2 oloms of such number of Ecuity Stares constiuting 90% (rinely percenty of the ecuity share capital of the

Tal: +357 2202 9420. Company secreiary. Carey Commercal Umiad, s2 and 2nd Floors, Elizabeth

House, Les Ruetles Brayes, St Peter Port, Guemsey, 5Y1 154 3 Particulars | Mo clEquity Shares 1%) Company, exclcing sich Eou iy Shares z¢ preseribed wnder Regulston 21(a) of the Delisting Regulations.
(i} A PCG 8 one which legafy segregates Ihe assels and fiabilies ocilieren classes of shares from each Promoter and promater group (A) 3.70.54,137 T3I0% {Minimum Rccapterice Conditian’);

ofter. APCC may creati one or more ¢ I3, the asses and katilles ol sach caf being segrsgated from - - 113 The atcier obtaitng 2l v s12 requlory asprousls n secorianoe i zaragiaph 20 of s Counler
the non-celluiar asssts of he PCC (known as the core) nd from te assais and Tabilities of oiher cells. 37054137 75.70% fer PA and meeting te worcions s ool Requlation 22 of the Defisting Regutstions; and

Aecordingfy, the Acquirer congists of more than oe ool e3th of which s owned by Gifierent entilies B 1325199 26.30% 194 Thor being o anwnowentsta he Delstag Reguiations or any applicable laws of ragulations or conditions
"Whm‘:hli‘i :*mﬁils; m:ﬂ% h% C"T"mﬁx ?rahsgad‘ herﬂL?mﬁ ;ﬂnric?gdm { aﬂ‘f' Jmcﬂi D 335 impused by atly regulatony o Siatutary aulberilybody or drder from & ol or conipatent aulhonty which
afiiales { FiL  MDER Y. the Sharab (s ARATANIER s i By L LMD = R Lo - = Ul ¥ 202 opinicn of the siquirar, Erefudies the Acquirer n proceeding with the Counter Offer. Provides
it vamed by the PAC whith in lum is camed and conlrcld ty Adwent Funds = Forslgn podiobainvesiars 5.60%

thatysitndrawal on his couat shell be Subject 10 racelpl ofrequlatory approval, f any fequred for Ihesame,

(ivh The Acquicer has ha righi o ssus unfiied number fshases 4 LR 158 (Eora one only) sach which = Inhichints Muren 12 DISCLOSURE REGASDNG THE MINMUM ACCEPTANCE CONDITION FOR SUCCESS OF THE
can be dusignajud as skt sharus o the core [ Core shares”) c- of ha cull (‘Call shares”), The oo ek s 018 COUNTER OFFER
sved ond purd up coplal of A Wbl core 1w EUR 106 [Ex compiting 1 (0] Core odert s (No Repatiobie) 02%% . o R R e e
A, T w10 5 Up G o Gl s C Uit - D Cal Bodios comurle L 21 A Reictobon W‘f:f; Ay SO b i O At G b el
it i skt 40:300 7T
qldlfmly?:vm:?;g‘lljﬁ [ L;ﬁ:’ﬂ;g"q ;’;‘:;;E. ek i S - Fiech] Undvided Pasmlly 0.77% 13 ACOUISITION WIKDOW FACILTY

[+) The non-oslllar core assets of e Acirer arm wholl awned 3v4 Gihal Invastmants & CY 5.C A el b 131 Al tho Pibic Shareneheaia hesding Enity haras ars lliss to parsciate in the Counter OFw duing e

" ehlch s inicorporatéd In Lussinborg, A1 Global {westénts d CY 0.4 100% ownad and conbrofied | - Trust Cauriter Offer B Parcd Innzuh an angusfion window ey, 18, saparala Bquistice widesw i form of
oy certain funds managed by AIC, 2 =g IEFF web based bicding glaiors oroaded by BSE, i azooranoe wilh the stook rchange frechanism

! Totel (A2 B1) SIRTEETE [T {"Acquisition Winéaw Facily"or ‘Offor ta Buy (OTBY'), conducted n accordance with th ferme of e

() The details of the directors of the Aoqu rer are as foliows: Delisling Regulstions and the Takeover Reguiations and SEBI circufar CIRICEO/POLICYCELL!1 12015 daled

53 The post delisting capltal s¥uchre o B Comgany i rot golng £ Changs. immadiately upon successil

Name Btz of N ; ; : 5 5 Apel T3, 2016 s iy 581 o8 emendien wia SEBI citur CFDIICRICIRPI0TB3 dated December
conpletion of the Counle Ofer, However, S Ikey poshdelsting shareholing ssuing Sucossshd ;
‘Christais Kierides July 2. 2010 KA compistion of e Counter Ofer i lerms o*the Dsfs fons i 5 foliows: - ? Z“;ﬁ Wc"‘:‘ SEEd “U”‘D'J*V!‘fﬁ“’?zz’6’5“6[;‘-;;“Nwt 13 Z'JZ"H‘ 5_:“' ""E“"‘:m
P = m o sTEaiy Gharee | Sraiho 132 The Acquler Res cimsen Raouision Wirdow Facilly or DT povided by the Slock Exchanges, i
0 P2 olaUT A2, 200 e Fitidat i prrenctarigioos ) ] holngbl | complianoe with he SEBS € rowears BSE has boan apsoinied s the designated stork sxchonge (OSE) for
S e A Tl Way 1, 2012 LIS = grosp - the purpass of e Deiay Ofar and tne Gounter OTer. The cumulativa quantly tendered shall be
Andew Davd Coliar Juna 15, 2020 WA = Ik 1 = chsplayed on the melis’= of the Skick Exchanges at speuifc intervals during Courler Ofer BId Pe o
< Shoy O SMZT5578 ! 1008 133 Al the Public Srarheicers o desie o fendar their Equity. Shiares under the Ofer shoesd <onsult with

(i} The shates of the Acquirer are nat ligted on any stocx E”C’!l;t AIndia or ovarseas.

(vl The Acquier hokds 3,70 84,137 Equily Shards ding = 1A0% of the paidup equity share
capitel of be Dom;»w a5 on the date o this Cwmer Ofler #4. Tha cractors of the Acquirer do not
hatd any Equity Shares,

their deposilary FAICIENS 202 e T 24activa Stock Brakars who ard rugistared will the Sk<k Excrangss
("Seller Member | wet in snvases to Understand the prcess and methodology in selalion o tendering of
'he Equity Shares Fwouspn I Siock Exchangss during the Counter Ofier Sid Perod.
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134 The Acquicar haw appointad e follaving & it broker fr B Couttar Dfer firough whom the purchase | ) The Public Sharsholdars should rof merct bice bo Ea Bamany or Aouirer of PAC o Managar o tha 183 Tha Acquirer bas ceocisd i mscmw amaunt of [NR 6.17.45.66.113.00 ('Excrow Amount’] for e
ond selliement of he Ofier Shares tendered in the Cou er Offcr wil b mads (*Buyer Broker"): ; Offer of Reorbor bo the Ofer Gourlar Ol compni ol ark guorwries nd ckoh e secrly v perfonmarcs f bk sl
N Financlal Services Limited m} Afar tha confimaiion of Fan marked i deat aceount of the Bighla Shareholdars to ha Ciearing Undar the Delisng Reguslions The EscinwAmoun i mocs han 100% of tha Cansideration Amt
Sth Fioor, Cnergy, Corporation ani a valld bid n the exdhange bidi g syster, the b for Counter Offer shall ba die PROPOSED SCHEDULE FOR THE COUNTER OFFER
Appmhah Marathe Marg, 10 have been aceepled for Exgibic Snerchabies hoiing the Equity Shares In demat form. 191  The proposed s hadus foe e Counter Offes is as follows:
Prabhagsu, 1) The detals of selfiement number uncer which the 0 will be markad on the Equily Shares ten ered for Attty By and Bate
humbai - 409 025 e Colintar OFer shall b provided by e Sk Exiasges of the Clearing Corporation. The lien shall o= .
Maferashtra, india b maked by the Sharehede: Erchos . devat asmounl of the Ebpbie Sharenaicers ot e Equly Clasing of Distst g O L4 the Reverse Book Buiding Process | Wonday December 18,2022
mhﬂ‘? 1 (;2) ﬁﬁi%’g:ul Shares fendered in the Counter Offer. Theekais of the shafes marked as lien i the demat account of Publication of Pest Cffer P cum PA for Countar Offer Wednesday, December 21, 2022
ta¢! Person: Praches Dhwsi hai be provided by the ¢ the Glearing Corporation. i S r
135 The Pubic Sharaholders shold submit their Bids trrough sher respiecive Sador Mamoers using the . 1584 Pracedure to be foliowed by Public Sharsoiears hoiding Offer Shares in physical form pursuantto. : C“m"m;f;g:;;,;”g:;;:;;;;ﬁ st ey Deombat /20122
Aoqusion W sty or OTB i Couner OF B Pars oy gl ko sariapaion n the SEBI Circular No. SEBIHOICFEICMD! MIRUP242N 144 dated July 31, 2021 . :
the Counter Offer. The shoul Bt r#% Acquines PAC! Company Manager a) The Public Shareholders wiho hold Offer Shares in pirysical form and intend o paricipate in the Counter LASkstote ox e o Ot O PA s, DecEmbl 23, 2%
04he Dffen Registar to the Offr, Bids nol uploade:l hiia Acqsticn Wiatow Facily or OTB and Bids Offr il b gl 1o 8 oo ol mapocton: St Wicasa. sl wilt s coralets ot o1 in the sam nevepzoers whare e DPA was pubishad
;“;:V;; :u“ﬁ‘ ohio Rtk " Couiic sl ity el 1ck s i nct vl dacuments o verficalion procedures o be carae oul incuding 85 below: Last date for #spateh of Courter Offer Latter of Offer Frigay, Diacemser 23, 7022
136 In the event the Seling Broker is not registerad with BSE or MSE - 1 the Pubiic Sharsholder does not L Gl e calimme) Coutier Cier B3 Cpering D Fiday, December 30, 2022
Fiave any stacktrcker, than that Public Sharehaldar can appraach ars BSZ ar NSE regsiered siock broker . valid share ransfer formysy dufy filec ard signsd by the ransferors {l.e. by all regslered shareholders Clasure of the option 1o wehdsew tha Euuwsnamsmnunm ednasday. January 4, 2023
and san make @ bid by using quick uniepe dient cod facikty Fucugh 1t BSE 1 NSE ragisered stock n the same order and as per the specromn signatures regisiered wilh the Company) and duly during the Reveres ook Bulling praces
broker afier submiting the delaifs as may be required by fhe sicck beoker fa be in compliance with wiriessed al the_ approprisic place astiriong he kansiér. Allestaion, where required, (humb ‘Counter G Bi3 Chcane Dot Thuraday, January &, 2028
applicabl aw and regulations. In case a Public Sharehoicar is ot asds bo bid Using quick urique client Imeressions, signafure difference. sit ) 300 be dane by a magsirate! notary public! bank manager r
b T Dok A BIGE Bt oot rotoe a1 RaEAtlt St under tneir oficial seal; Fublic announceriert o suocse il of Counier Offer Thursday. January 12, 2023
Y. Weou gy BCar Pl Mgl oG el e RANOKRE ey aporant i in the same nswspzser in anich he DPA was published
ihe Buyar Broker, to tender Equily Shares by using e quick Licuz shen code ity of the Buyng il Alfestation, whare requred [ iarsssens, sanatire dilerence, elc.) should be dene by a s L
Broker or an affate. it may be noted hat the requitemen: of dorumesis and propsdures may wary from Magisirats | Notary Public | Bank Maragar under e ofical seal, i Last date for soymend of cansdesation Thursday. January 19, 2023
broker fo biaer . self-atasted permanant oot rurse ! | PAN') cad copy (in case of joint hoiders, PAN e4id oopy of Tive ity sheres &Pl be reased wn e Jare o 8 public anvioancamen of Guccess of e of e
137 The cumulative quantty tandered shall be displayed on websie of the Swek Exchanges at speciic all franslers); i Counter Giffer.
Inlenvls duting Counter Offer Bid Perice (s defined o) v, Form of Acceptarice, duly signed (i ol Pusle: Shareholders in cases where Dffer Shares are heid in Al the dates 8 sutexd 0 chenge and are depandent on colaning all the requisite staiviory and
16 WITHORAWAL WINDOW AND GOUNTER GEFER BID PERIGD Joint navhe] in thg eame crasein wiich gy haid tva Offer Sharee; regialony eppiTAEs &3 fay b Eopkcable, i lhe even! (here s any Change in he proposed schedule, 4
141 Public Sharahokers wha previcusly tondarad thair Equity Sharss durg t1a Reversa Book Bulkting +i. Declaration b joint heiders consenting ln tescer Diler Shares in the Countar Cifer, f applicabls; vl ba annoiinad iy wiy 513 eodigenidu t the Counter Offer PA i th 3 nwspapass in which the
Process, have B opbion T wabhdruw o Sendered Eguly € wehin @ puncd of n wotking days wi Ay other refovant documents wuch i powss o alomoy, corporate sulhonzabur (indkdng board Caunlar Ofar Phapgeart
VMMHL) the ruhlzation of tha Post Offsr PA cm PAor Caunter Der The withdrawal paind cammancad Ralition | anACimA LonNus] RafTee espw of daxih cAriicats and sucssesion carficate or L STATUTORY APPROVALS
on Thursday, Quesmbar 22, 2622 Bnd shall and on Wednasdey, Jsmeary 4 2000} ( Withdrawal Panod’| protased vl It the origin al sherholder ts 562, Bk, 85 3 pplicable; ang 20, .
Publie Sherehokiers who wish o wiildraw sueh lenderey Equity Fhares wov heve 10 o 5o teough the wilIn addibion, If the address of the Putia Sharehalder has undergone a chiange from ‘he, address L Bkﬂ”ﬁéﬁ,?“ﬂgwrfmf mﬂ J‘J?”;":V E;Wé’h“mwm:”éf;’;ﬂ!;'ﬁ';ﬂ'ﬂ”ﬂ:%E?J“
snmeb\;m‘!m w!‘nh\:v -ﬂr:[lnlmr Mmu:\weadmwlhm in e Detsing ;;:LIU;: mﬁm’ct !‘:vuker!%l registered in ihe register of mamers of e Compeny. The Public Shareholder would be required 1o the Delistng Regu slcrs.
membar 10 withdraw halr respactive 5. rawing tha e & afl sbllar member submit a saff-attested copy of address poo? corsising of any ona of the follawing documends: valld I
3l provies & Transacion RESISraton Sip (TRS ) Generated my 2 @x:hangs beding system 10 e Nadhas Card Uolr ety o o g Ay ¥ B L;:E“!'C“mh b oo . ‘,EEE;‘”“" SR s K
Pubjie Shgrenolder confinming sueh witndrawal, For Pysiic Sterehatiess who have lendered teir Equity b} Upon piacing the Bid, the Seller Nebe wi| promsier TR gameraied by theexcirange bidding system s H‘f ng = il in% 4 =5 it i inpdiciol dppio
Shares in prysical form, fne stock broked seller member is recuired 3 sard e TR fo Link Inlime India {o the Public Sharehoider, The TRS wil contsin i details of order submified ke Folio No., Certiicata Sl b st
Privale Limitod. On vaiel withdrawal of the B4 and receipt of @ TFS by tha Registar 1o b Gfer, the o, DIEinchoe No, N 1t E gl s sscesee e & e 116 50 was piscar, o 203 1 shl be the prmery wescmmr,m Ihe Pusile Share hoiders temjemgm'ersmvas if the Counter Offer
Regstrar 1o e Offer shal cispalch the physical shave cenfels] 13 e raspeclive bokariseler 1 The Sallec bember | Pobiic Sharstollr.shodd kiss b (ki Ui coommints s werilinid 1 to oblain all requisit= spoeyasts, i eny (induding corparate, stalulory or regulalory approvalsh prior to
member(s) e e 1 fodofing in the Dosetar O, el S Jocyitr shol ok 1 fosconsily o b same. The Publc
142 All e Pubiic Sharcholders holding Equty Shares ae elighiz b parbcoais in the Counter Offer by s Rogalacio e Ofin al te adcraes matianad o pacegrasn by he Cokesr O B Closing Shaenalter ehaic et ooy of vy suu!anninvmsl;m Bid Ferm wﬂe«e‘w;v amascame. \wav;m
lendering whola or parl of tha Equily Shares held by them durng fhe oouater ofier bid periad (“Counter Date by the Saller Member by 5,00 ¢ m ST The anvelopa should be super scribed as “DFM Foods 5:”?!’9;‘";; cre 00t suaTitied. the Avquirer feserves the ngh o reject such Equity Shares tendered in
Offer Bid Period’) commencing fiom Friday, December 30, 2022 (‘Ecunter Ofer Bid Opening Date”) Delisting Counter Offer” ik ] ;Emmu" E{,,‘:n s knowiadge, 25+ the dals of s Countar OFer PA, the atrer sty
and voncluding on Thursday, January 5. 2023 H:wnmrﬂ‘h B tnasuq Dade”y During the Counter | — = 4 Totha best TR 35 ol is Countar Qffer PA, there are no stutory
Ofer Bid Perod, bids wil be, plasd n Ihe Acguisiion Wincaw Fac 1 by I-= Publc Shascholders Ihrough e Vi B S0 I R e sl e ol o reguisiory spprtesks reguiad © scquire the Offer Shares and implement the Counter Ofer. If any
ineir respectve stock brokers registeresd wilh the Stock Exchanges during rormal brading hours of by oA :E' il be s ubect I; R I o e Pw gy .‘ﬁ"";w " statutory or reguiatory approval becomes applicable, the acquision of Offer Shares by (he Acquirer and the:
secondary market an o befora the Counter Offer Bid Clasing D Ay changa in the Counter Offer Bid EY’ AR oo RUBROLIE WS assor o Sc . o el Counter Offer vl b2 subjesd o such statutory or requiaiony approvals and receipt thereof
; . b . S : " s based o the docamants suamites on a 13 53515 and 11 such tme the Stack Exshanges shall
Perlcd wil be notifed by way ol an addendunioarrigen dum in tne news zapers in which the Dietalled Public o oo s 25 vt Mot o ool L e, o Ragiaiar 1 s T sanies bt Bige s | 205 Tha cquirer reserses tha gt nol tn praceed wih or widraw the Counter Offer f any of tha requisiie
Amnguncerent has appearcd il s ook el bt e ooty plebigela statutory approsals are ol chsined G condfions which the Acquker considers In i sole discrefion fo be
143 Tre Public Sharcholders should note that the Bids are 1equies 1 be uplcaded in the Acquisiion Window confcelsich wnd oihet cogaments feé wrenorms 1 pacagreph 1 5.3 -ial abcys alrrg i he TRS e cnesous are mposed i1 resped 57 such appiovals.
Facilly on ox before the Gaunter Gffer Bid Ciosing Date-for beng eig 3l2 kor paricipation i the Counler ool by the Rigisiar 1o he O, Courter OFe Bid Glosing Date, shal b fatie to b 2008 10 the: svent that race:at of the statulory o mgulatory approvals are delayed, changes 1o tha proposed
OfF, Bits ot uskoaded in i Acaulstion Window Faciiy wil nt 2 carsidared for delisbeg puryeasss and ikt * sx:!nsdu\l if sy, wil ba ke 0 ine Public Sharshoiders by way of a comigendum Io this Counter Offer PA
i be rejacted. 5 i which trae Cotnler Offer PA 8 published
; ; #) I case of non-reoeipl of the Costler D% Letiss of Ofler Form af Acceplanos, Public p
T CT0e Dt Srchokiens DAL BAD IR0 Sl Sck Iiaes Cqkiues Wi s by falding ecuty shares in piysical lorm <23 mve: an aplicalion i wiiing on pian paper signsd by the 21 W‘f’e ON TAXATION
e ot T skt ot Dl : Sy oy respeciive Public Shareicider, statig name and adiress, follo number, share cerificale number, 211 Under current Indian 32 iws 3t raguéalions, capital gaing arising from the save of equily shares in an
anap / Registar AT numbor of squity shares tendared for te Covris- Cler and the disinclv numbers therack, anclosing nclan company er2 generaly kaxable in ndia, Any goin realzed on the sale of Etad equiy shares on a
143 BSE and NSE have issued nolice o, 20271231-G63 e Ciroular ve” o, 1392022 respectvely, esch dated e origitad Sharw GeiERc lefs) el oher conusants (35 fontoned in pararaph 158.4(a) above) recognizad siock sacangs wi Se subject o capial gains dax in India
Decemiber 21, 2022 for the Withdrawal Pericd and Counter Offer Pedoc. Public Sharsholders wil be requred t approack heic maecive Seler Member and have (o sisu® | 19 Capilal gaing arising fom the sala ol eguly shares in an indian company are genwaly laxabla n inda for
15 PROCESS AND METHODOLOGY FOR BIDDING that thair bid s entered by their Eeler Membar i the cctronic platiorm to be made avaiiis by the Dt CAIOry o3 1 okgers o, fesadens shawholder A8 w09 i 0 siont ehareholder,
161 Toa Countar Ooffer Leiar of Ofler vy e Publi Sharshelden {akng wib necedsary fomi and Feg BEamust be'miy et e Mgy P 213 The ruscnt doiskag offee wil be camed oul Ihough domestic stodk oxchange. Throfore. STT wil be
INEUCHonY) © fardar thir il Swres 10 AcGuirs by way of subaiseon of By ik bans dapalched 1 Thi Raicirar 1 the Offer wil hokdin .8 tha snare ear¥icalis) and sihar documants (as mantionad in Colim b BEcCR aexiuargs e dUCec fram ¥ mourt o Como o pay A i i g PAraADISA
fonthe Publi Sharehoders, whase nanes appoar on e regih ol re s o ha Gonpan and 1o i parageaph 18.0A8) cf s Coumer Oer PA) il the Acquirer complates ks oblgalions undsr the . g
oumar o the Fouify SHATSS whoss names appear @ henafirissas or. tha meardt of the mpaciive Counle Offr in occertan se wilh ha D g eeulates 4 C'”‘;:(‘é;? ;;;'g’;t’;::“;‘ﬁ‘::“ﬂﬂ;’&”ﬁ’:ﬂ:“‘r LA e e el in
W msilones al e close of busingss hows on the Speciivd Date. 0 e event o actidental emiseon to o " 0 I mare0kde ’ N tain
e e T e ey {oxciuing suacha e, i xucabon cose) s payable (5 15% on the short e capiial gain (ilec
Swction 1ol Incams Tax ez, 1964
Shmhofde' or any Public Shareholder wha has boughd the Equiy Shares sfier Specified Dats, they may Equity Shares in the Acquisition Windom Faciliy or OB, The Anquirer shall assume thal the: eigible ;
SR ol he bl Koo DU i e Bt e o i Puiis Sharshoidars have submidd B¢ £ ooy afar abiaiing spplcabls sporovais, F any The | 215 Caplel Gal aieing on sheves beld for mae than tuehie (12] months piof to heir tendesing I the present
given in paragragh 8, cleary marking the enveiope “DF M Foods AR Tneerets L e o Mo recehed R gl ko WGk wiiodl o oy 1k dekisting offer wil De sested = Long term capital gain in the hands of the shereholder. income Tax
152 Ateenaively, the Public Sharsholdars may obtain eoples of the Ceurier Oflar Liner o i fam s equired approvals. {@nchuding surcharge. heath and ecicabion cess) s payabla @ 10% on the long term cagital gain excaeding
webgile of he BSE (wwwbseincia.com), NSE [Wwwnssnme.com), Regisiar (o the Offar ) Trie Eulty Shares shall be fisble for resecdor: on the fowing grounds amangst others: (3) there s a R 1 akh (rafer:Séctea 1824200 Section 55 42) (ac) of the Income TaxAct, 1861),
(v fnkintime.co.in), Manager 1o e Offer (wwymilcomd and th wetsite of the Company name mismaich in the Fofio of the Putés Shaehcides, (b] there exisis any resiraint order of acourany | 210 Thaabove tax raies ane suect (o applcable rale of surcharge, health and education cess. Tha lx rale and
ettt altet compelent authonly ot Iransterienose " 52 2 of where 108 of share cerlicales has been notlfied ohher provisions oy undergs changes.
153 For furiher detaiks on the schedue of activities, please refer 1o paragraph 1€ of this Countar Offer PA- 15 the Gompany or whers ha tiie 1 % Squity S7arss i undar 3pute oF atheniise not clsar or whars SHAREHOLOERS ARE ADVISED 1O CﬂﬂﬁUi.T THE\R TAK WWSOE& FOR THE TREATMENT THAT
154 The Counter Ofier iz'opan te-all tha Public Sharehoidess Noidmg 12 Ecwiy Shares either in physical and | any-otiver restraint subsisrs: (c) Tha Socamanss mentioned in the Bid Form: for Publie Sharehalders MAY BE GIVEN BY THEIR RESPECT! S5ING AUTHORITIES IN THEIR CASE,
orin demat form, holding Equety Shares in physical fanm 5 0ol ‘acaked by the Registrar on or belore Counier Offer Bid :mm;‘_ﬁmvsggﬁ g :.HI:ET‘;:;:F Tﬂgg;ﬁég?{%:cw& EHOER Jﬁg;’cllﬁt;unn ;:s
155  Durng the Counter Offter Bid Period, the Bids wil be placed i e Acquisiicn Window Facility by the Public Closing Date d) If the share ceifcales of eny olher company are enclosed with the Tender Form
smmuﬁmu shrough their respective Saller M!rr;!r! during :fsr; trading hours of lyh:y:!cundsry instead of ths shars carfficatss of the Comeay: (5] I the transmission of Equity Shares is not SUBSEQUENT LEGISLATIVE, REGULATORY, ADMINISTRATIVE OR JUDICIAL DECISIONS, ANY
markel complatad, nd e Equily Shares are ot 1 e 7ame of the sharenolder who s placed (e Bid; {1 1 SUCH CHANGES COULD HAVE DIFFERENT INCOME-TAX IMPLICATIONS. THIS NOTE ON TAXATION
Participation [nthe Courter Offer Prozees e Pubic Sharchoiders paca 3 bl but e Ragsrar does nal recalve the physical Equiy Share SETS. OUT THE PROVISIONS OF LAW 1N A SUMMARY MANNER ONLY AKD IS NOT A cmmm
B e P Bt ey et oy o S B i S e e S MM I S e el o
during the Rewsrse Book Building Process and are desirous ol withdrawing their Equity Shares. ST, (EONER IR e Sy o e, o s
1585 The Public Sharehokders, who have tenSered ter Zqully Shares by submiting the Bids pursuant to the CONDITIONS PRESCRIEED UNDER THE FROVISIONS OF THE RELEVANT SECTIONS UNDER THE
19.6.1, Publie Sharehcaders whe have previously tendered e Equite $nEres dug tne Reverse Book Buiding tormn o the Eounter Offer PA and the Couer Offr Lol of OF: P -t Bids RELEVANT TAY, LAWS . THE ACQUIRERS NEITHER ACCEPT NOR HOLD ANY RESPONSIELITY FOR
Process, which commencad on Tussday, December 13, 2022, and v coachuded on Monday, Dacember rabslbed b ioalnlyniodsrdoiohras ik Al oSl ANY TAX LIABILITY ARISING TO ANY SHAREHOLDER AS A REASON OF THIS DELISTING OFFER,
19, 2022, andwho ara desirous of withdrawng thaie Bids, may da30z o 2skre Wednesday, January 4 iy ok ohefhan o ki et o Cotcfev Ml Bl Cloalrg Baie Pcheniandseifon)
i not be permitted. Any sueh recuss: or = sion or wihcrawal of the Bids should be made by | 22 CERTIFICATION BY THE BOARD
2023 in 2001 ancs Wi the Broseds 581 aLtn s pergragh 15,6 T 2ick chisho: tip Y ichren,
" A 3 ; the Public Shareholder thraugh heir res pacie Selles bismber, through whom the original Bid was placed. 22,1 ThaBoard has certlied s
15,6.2. The Public Sharchakders, who bave lendered their Equily Sheres by susmifig the Bids purseant [o the i 4 vl [ oo ksl of PR acabiad o sotl-ruckng hoes o wecidey
1605 of Ihe DA 470 thé LOF, May wiRcrsir Inair Bis ol isker 580 wednesday, January &, 2023, Ay briding ot sl PGl i ey Ayt {0 Thers has beer o maters: deviaion in umluaumnr provess of ssues of securlies mads curing e
such request for withdranwal of the Bids should ba made by Ihe Pubkc Srassnckder thrcugh thait espective 4 five years i =iy preceding , fiom ssue:
1586 The Public Shansholdess shou d note thah the Fids 5700 rcf he tandered 1o the Managers to the Offer or
Sellor Momber. (hmugh whom the orginal Bid was placod. Anw surh eusst for wihdrawal of the Bids ; S . : i (i) A materal informarion which fa required to ¢ b dotind ot b provisions of the SEBI (Listing
ratatvsd aflsr ol frading: hours of sscondsry merkel or Wacrasday, ancary 4, 2028 wil nol b 1w Raguairar (o 1 Criarar. o e Aoquime ar PAC. oo W Gempny or. s Sinc Eachiangas. Th Fuble Tbligalions and Markos.re Recitsma is) Requistions, 2015, confinuous fisfing reuimmens undar the.
Snarcholders <hould furlher. ol T ew Srewid hame 3 NG Feeount wih & Seller Mamber ¥ e Bids " "
accaplad, AN N8 BTIATB TRl IVOLIR Y e P AT aAE TH 5881 NSMEA oL [Seus FOTIFACE NCtR st Aguena bauk bl the S10ck Exethanges have bien disciosad th Ihe Sinsk Exehaingas
1863, ANl e Physcal Sarsholders who have ul\lmruvm' \mr!ama i mecmecdscm wilh Wi pargmph 158 und gy U ‘congideniion o Una sespeiea Pubc Bliaiakior whose Equy Shres i uccaplad Undar (H) Thas Company & in scmpliarion Wl tha agplicable provieions of cacurilos ke
mﬂlﬁx"g“’:“w‘;’% ::l'"&?wl’:“g‘:"’; #;"mi ;: 5y w’:r"'."‘:'::;n:m’umﬁ; m‘;‘l‘n‘: the Countor Offar (1) Tha Pronwpias, grows companies of i Prometar, and haie related snities are i compliancs wih e
easonabla tma-i 8uch Pl aial Sharstoders, I ths Pyt Stasebds dovs net o (e Feghinar | 1587 Thu  cumulve quanityof e Eqty 5n-rn;nmul shal e made mwalable on (e il rha Stock i o o wirwpseton (5 of Raginbon 4 of uleing Repiiobent. tuned on i Diw Digenes
forthe Ofr about the withcrawal of Bid, but has withdrwn the bid #wesgh air respective Sellor Marber, Vi ik the D s, %5 oo
e Regsirar to (e Ofer il rlum e orlginal Gogunients o faier Tears 1 fast daie of lum ! Shares, 1588 Thu Ofer Shares 1 b el ncer e Courder Ofer e b be seqied frea o ui_hem‘ Charges, (¥] The Defisting Oer s m e miwrestof the sharcholders of the Gomgpany,
157 Steps to be underiaken by Public Shaveholders who heve previausty tendered Equiy Shares 404 encumliances and together wih il s aitscoss thereo. Offr Shates 1t are subect 0 0y 60, 23 COMPANY SECRETARY AHD SCMPLIANCE OFFICER
during the Reverse Book Building Prot+ss and are fesiraus of witharawing and reterdering their Sharge. Ot acumofenced.ace. Ky 1 be ol cches B . _ The getails of e Company m‘n‘-’ﬂ@mﬂ"ﬂ! Officer of the Company are 38 follows:
Equity Shares, A PP btk s o i Gl R v o e | Hama: b Raju Siagh Tome- Comgany S
15.7.1. Public Sharehoiders who have praviolsly tendered ther Equity Share during the Reverse Book Bulding Address: 14011411 14k Floes Logix C*'v CE“W Noida Sector-32, U P.-201301
Process, which commencad en Tueeday, December 13, 2022, and awd coasiuder on Monday, ammm 159 Persnns who have tendered their Equity Shares in the Reverse Book Building Process and do not meﬂ«au Mo (T20E0E R
18, 2022, andwho are desious of withdrawing thew Bids, may o3 oo ostore Wednesday. January take any aetion Wil the Counter Offer Eid Closing Data ; Email o 2o camjaim@idfmioeds.com
2020, Suth Puble ShershoHers can relendy ek Eaily Shares m o1 prce i e Gounlor Offr B As mentioned in paragraph 17.12 of e DPA and LOF. all Offer Shares tendered by Public = 24 DCII:UIIENTS FOR INSPECTION
Closing Date. Shareholders during the Reverse Book Builcing Process (le. December 13, 2022 to December 19, Copies of foflowing dcoumes wil be available for inspaction by the Public Sharenclders at e registarad
15.7.2, For withdrawal of Equty Shares, the Public Starehoirers shoui falow a oransdlre set out n paragraph 156, 2022) and not withdrawn s per paregraoh 155, along with Offer Shares which are addilionally offica of the Matigar b the Cffer at JM Financial Linited, 7th Flooy, Cregy, Appasaieb Marate Marg
15.7:3. For retendering the Equie Shares, the Public: Shareoiders souke foliow the procadure sef out in tondered by them during the Counter Orflor 2s per patagraph 154 abova, will be considerad as Prabivaciev, Muais - 400 C5 betwasn 10330 AM and 5:00 PM an &y Working Day (axcant Sakurdays:
parsgraph 158 However, such Public Sharehoders shoule rofe st they have (o use fhe same Rdsipd Ao St B, acied 1 W G SWtacaf W Golmar OITWE Pifcs irnspectn ol thy Sundays ane pustic he devs g the Bidding Penod,
satfiement number and the eay pay in mechanism will not S app <38 fo such tender of Equity Shares price at which such Equity Shares we s tarderad 241 il Public Anrouniceren: cated August 16, 2022,
‘Tre Stack Exchanges will issue 2 Counter Offer Bid cpening ciroutr in s ragerd. 1590 Acceptanca of Shares 243 Reaed foor pros caftcae daor Dacombor 1, 2022 roeived fom NET and Co, Charerad Acoouniarts,
158 Steps to be undertaken by Public Shareholders for tendering Eguity Shares not previously Egﬂm' 16 the Cfar shall provide datalc of order acceptance 10 Clearing Corporation within epecifiad Firm o o 1S04550, for price.
Bodk H g 23 Boant resOIUTCN B7e Com ATy ARG AUQUS! 25, 2022.
1584 A fslier inviting the Public Shareholders (aiong wih necesssy loars and instructions, “Form of | 16 METHOD OF SETTLEMENT S o
Acceptance’} to tender their Equity Shares in Ihe Counéer Offar ( Counter Offer Letter of Offer’) by way On the ciosure of the Counr Ofier Sid Period, sacane Fation for agooptances shal be conductod by the 2 m::ﬁ“g:r;ﬂ“ detad Pommid 2. 2072 of . L. Bl Jeociries. . Post Risewed Pracicion
of submission of ‘Blds’ wil be dispatched by Friday, Decersber 25, 2023, o tha Public Shassholders Wianagers 10 the oerer,w the Regisirar 1o the Ofer 2wl the final lit of accepted Equity Shares shad ba | .
Whosa names agpsar on tha regisler of members of the Company =rd (o the caner of the Equily Sharas provided to the Stock Exchanges i faciitaie ssiement cr he basis of the Equily Shares imnslerred tothe | 245 Ceriled tue copy e e sesciution passed by the shareholders by way af postal balt, results of whicn
whose names appear as beneficiaries on the records of the spaciie cepasiories 8t the lose of C\unng Corporation, were deciared on Colober 2 2022 aiong wilh scrufinize's report.
busiass s o i Spaciad Daie s e s of accetal misson b ko te Canr Ofer ipon fnalizatin of the basis f acoegtare as par the Delksing Regulatons; 28 mCapg;( Escrow Agrement cated Ceiober 6, 2022 between the Acquirer, the Eserow Bank and Manager b
atinr of Offer or non-veceipt of tha Counter Offer Leer of Offer 7y ary Pubéc Sharsholder, uic b e ‘ o Ofer.
Sharshoiders may obisin a.copy of e Courtar Offer Latar.of Clfe by mrting o the Regisrar o the Offer. | Rm""“m SE b i coed o 1 e e ol IR Lo L e R e
sl e M o ol e ot Mooyl Bensi i For consdombon 3108 14 Et ot ot i o ol O, 810 roneyof oty | 248 e speofo SS€ il LOWellng SCUPONT 20222 ke Do 2. 2002
Exchunges La., winw bseindi.com und weew nseindis_cen, of froee B webestu of b Compary scounl ahall bee used to ey e con eceealon S e nyﬂr rakar on or balere tha pay-n date for 248 Copy of the YIV?!V]IHI’?‘JI? a1 published by the commeten of indepandent dirctos of tha Company
153 Forathe oo o parelpot i Svass (8 pirgeaeh 2 iammanr l;r.sssu”yar ’?w:r rl\]l m:;ww ik o .,\uawﬂcmmﬁc“n which oy be rﬂlfoseﬁ [} ulaln b the Diekishiog OfFer
" " et e i e respectve Sulur Mamber(s) ¢ Cuyiodan Patsents e pen the svcondary mar el i thair farCoun
15,1 Procadura to bs followsd by Public Sharaholdars hoiding Offer Skaras n dematariallzsd form s B O TTY elor Membenl) | Conkalon Pariciaaits M Jor i oremeriooe 1o ::1? ::f“g"“’ F%;;"' : ¢ Crunior T e ik on D counlee 31, J002,
a Public Sharcholdrs who desii 1 1ended their Offer Sharcs i e sSecaonic form tnder te Counter her respactive clenis. i :2 En"ﬂ;‘g:'k L:E g
WA have 0 00 B0 (NPOUgh B (65peciiva Saller Marhe Ey indicating 1Ne detals of MG ONET | 16,3 I cage of qertain vient lypes ¥ie. ne-nssicen! kiass, v»wwca'\ clients ele. (where there are speciic | s
Shares ey ntend i0 {ender under (ne Counter OTer { Tenderee Shsres) RBI and other mgmmnr\‘yfwmquumnmu pertaning b hunds payeu) who da o opt fo settla ﬂ?mugh 25 GENERAL DISCLUIMER
) The Seller Member waLld en De recuifed 1o tendar the Ensy Shates 3y using the Setement numoer custodians, the hinds pay-oue wil be grer » i topicti Sty Moribors selarent scoauts bt Evary person who desves lo aval of the Counler Offer may do so pursuanl (o independert inqury
a0d the procedure prescribed by Indian Clearing Cororabon Limited or the NSE Clearing Linited refassing the same 10 ther respectie aratoiders acoounl onwand. For bhs puposs, the clent investigadon and:ans's:s 3nc sl not have-any claim against the Aoguirer, PAC [including the rd rectors),
('Clearing Corporation’) tyoe detai il b colected fom e ﬂ':m‘ll— ‘s, whereas funds pey-out pertaining (o the Bids setted the Manager lo the Ofer or e Campany (induding its Grectors) whalsuever by reason of any [2ss which
¢} Atier the Bide have baen placed, s lien shal be marke by the Sefg Broker in the demat account of through custocians will be transTered to the caktameni ank account of the cusbodian, sach In accardance | may bo sufared by cich parsan conseguent to or n conncction wilh such offer-and tender of socuritios
the Public Sharsholder lor the Equiy Shaver tandeved i e Counis- Offer. Detalls of such Equity Wi the applicable mechanisim prescribec by e Stock Exchianges and he Clearing Carporation o time | thraugh the Countes ©%i trvagh Acqusition Window Facity or OTB or olheriss whether by reason of
Shares marked as flea in the domal account of the Pusles Starshokder sl bo provded by the o e, ‘ artything stated ar awied o be sisted hersin or any alher reason whatsosver.
deposiiaties 1o the Clearng Corporalion o the Bick wil b= mensiorted b the respertve Sefer 164 Tha Equity Shanes acquired in the demat forr woukd sster b kansfened direoty o he Acqurer's account | 26 For further defails please refer to the DPA, LOF, the Counter Offer Letler of Offer, and the Form of
Memper's ool sccewrt, who il In-LM (ender the Difr Sheres [ e 2ary pay-m mechansm of the previeed I 15 Indigated by the Buyer Braber of 8 ull b anslerred by the Buyer Bioker [o the Acqurers Acceptance. This Eourter Offer Pi is expected fo be available on the websites of the Stock
Claaring Corporation, 460Nt 0N re4alRt of the Equly Shaes SUrsEnt 12 [ha cearing 3 Ssllsmen machanism of the Siock Exchanges, wwa.bseingia sam and warw.nseindia com and the Gompany, Public Shareholders will
) The detai of setllament number shal Ba iiforimed in the issua opining Siteuat | notica that wil be Excnanges. In £zs2 of the Equity Shares acpuirea Tz prysical form, the same wil be transtamed diractly also be able to dzemboad the Counter Offer Letter of Offer and the Form of Acceptance from the
Fsued by the Stock Exthanges | Clearing Corporaton bedors the Counter CHler Bid Opening Dae. 1o the Acauirer by the Regisnas ta the Gis websites of the Stock Sxchanges.
&) In ease the Public Shareholder's demal account is haid with e (apository and clearng member pool 185 In case of rejecterd domat Equity Shares, if any, kendiared by the Public Shareholders, the samewould be | 27 Al ethar tarms and conciirs sek farth 1 the DP/Aand e LOF remain unchangad.
and Clearing Corparation avcounts are held with ciher depesibry. Equ ey Sharss will be blocked in the reiurmed o lhe rsspective Seller Membar by fa Chasng Coporston I payoct. The Seller Member /
account al y during e Bid Perod Inlerdeposiory Tender Custodian Participants would retum thess: wedled Equly Shares {0 bheir respecive clients an whose | WANAGEA TO THE OFFER
(10T insvuchon shall be inflated by the Putlic Shrewoc i saurce depasiony to benaif the Bids have bosn placed In cazs o nsecion of physical Equiy Shares, he same wil be retumed
memoer pooi Clearing Corparation acéount 2t deposiary. Souice Sxpasiory shall blact the Public back 19 the respestive Public Sharsheders dezcty by the Registrar i the Offer 1 SMFinancial Limited
Sharefoide's. Equiy Snares (1€, Wansfers from fes baanos i@ bocked Dalance) and sends IDT 155 The Saler Member would (ssuz a conmast note and Fay the oonsideralion [0 the respacive Pubic JM FINANCIAL  TinFloo Gnergy.
message 1o depositary for confiming creation of lien. Deralls of Ecuify Shares biocked n the Pubiic ‘Shareholder whose Offer Shares are acosged Lader e Gounter Offer, The Buye: Broker would aiso issua | pEsieten e,
Shareholders demat acoount shall be provided by the dasositary ta te Cearing Corporation a ooniract note 1o the Acquie: far the Offer Saares aocested under the Counter Offar, ?&"s::ﬁe m lEEJ 550 mul +31 (22) 5630:3262
f) For custodian paricpant ordars for Equity Shares = demsteiafeas fom, earfy pay-in is mandatory © 167 The Pubéc Sharsholders whe in'en 1o perzoeie in the Counter Offer shoud consull their respective | on: Ms. Praches Dhu
o o confimation of the relevant orde by the cusiodion, The sstadien shal exther confirm or Safler Mamber for paymen in them of awy cosl. charjes and expencas (incuding brokerage) thal may be Frin uynwoqsdmm@
the ordars not later han 1he closing of Tading hour en tha et Sy of s Courter Ofee Bid Period. AT Sl b oA i et e gy Shares i the Gounter Offer Wabsite: www o
Tharate, &l unconfimed orders shall ba deamed o 56 rasced. For all eonfmed cusiodan (secondary merket transacton), The carsdderation received by the Public Shareholders from their SEBI Registrabion Nunsber: INNICEO1036¢
paticipant wrders, aiy modifcation 10 80 oider shal be deered ko ke th custodian confimiaton TApivg Sallr Nisniber, T oagpoct of scumpivd Eculy Shercs, coukd s gt oF st s, Shigis duties
PBUNING 5 e 0Ffer B U1 rayiaas orisr KNl D BARI 1 T SR DA 3 confimaton ! and expentas (inchding broerage) 2o fa n(,th T Conpan hu Manmar & ba ot e | REGISTRAR 70 THE GFFER
b Upon placing the Bid, w Sellor Wenibes shal provoe s Trarmecio Regalrabon Sip (TR gentraled Rogslrur 1o ha Offer s the Buyer Broker wcwst s seapormbilly 1 buar or pay such addibonal coal, Lo e Prpvia Lt
by Ihe pachange bidding sysiom in the Pubés Sharhokder. The TR wil gantain the dofails of the nder sharges and ppensos (inchuding aroseae) s by lhe Publio Sharehalders, LINKIrtime ’:m A5t Flnor, 247 Park, L 0.5, barg, Vi
: b 9 kb i
submied such &s Bid 1D No., DP 1D, Cliwit 10, Mo, of Egety Stiess tendeced and prca al which the 17 PERIOD FOR WHICH THE DELISTING OFFER SHALL BE VALID I . umhal - 400 043 M3harashira, I
O g " T bk hasikdos may subis Gk Bids 2 s Sl Mmbar g e Counlr Ol B Pori Boloy 44110 811 4848
1 Flag ot Wl submission of iha Fom uf Aeceptanes ane TRE i rol mwndaily requiod (1 ese of Silorally, onos e Eqully Shaves Fee besn celsiad Fom e Stock Exchasges, the Public rson. B, Eunige Desshy ance
Exquily Shares held In demaserialised form. Shareholders whoss Offer Shares harva ool beer couinatl by the mwerrn 14l Shareholders’) may Emal -*'"""ﬂﬂvﬂ-*" g Einkinima,co.jn
) The Clemnng Comorslicn wil hold i fusl tha Difer Srares il o dequrer and the PAC complots ot ihe Ofr Shares o sais o s Acgurar a v Counter ONer Price or a period of 1 (re) yoar Jan Moy b
their abligation s undes the Counter Offer i aocordanse with the Selisting Reguéalions folowing the saia of the deisting o the Bouty Shares fiam the Sinck Exchanges (‘Exit Window'). A SEBERegistration Number: INRIND004058
1) Tha Public Snareholders wil have o ensure 1l they keep the OF aoraunt active and unblocked to saparate offer latter in this regard will be sav 1 tese Rasidual Shaeholders explaining the poocadure for
receive crech In case of retum of Equity Shares due lo rejechon. Fares, Pubic Shareholders wil have tenering their Offer Shares Such Resicisal Sharshobess may lendl their Offer Stares by substiting the  For and on behaifef:
o ensure that they keap the saving azoount attached vath -2 O axxount active and updaled to required documents fo the Relstar lths O urmg e Exit Windaw. 5GE Limiiad (Acd AlDarwin [Cayman) Limied [PAC)
il remitiance d8 10 acceptance of 18 DETAILS OF THE ESCROW ACCOUNT ; Sdi- Sdl.
I case ol nomrseceipt o the Gouter Offr Leflor of Ofe ! Forr o Acxeplanoe, Public Sharcholders | 18,1 The considsration payable undsr the Dels g Regulstons, being fhe Counter Ofer Price of IR 263,40 | Name: Christais Merides Name: Michael J Ristaine
hoiing Equily Shares i dematerialized form can rake 30 aphost a1 i on plain pager signed per o i i ' Designation: Authorised Signatory
by the respective Public Sharehoider. stafing name and sdciass. cient 1D sumber, DP name | 1D, Lo 13221739 Equty Staes a5 on ¢ dae of tis Counter Cfler PA. s INR 6.17.65.52.113.00 {Ditector| [Director)
benaficiary aocount number and number of Equily Shares abac for the Counler Oifer. Public (‘Consideration Amount')
will b requred to respariva Selle- Member and have [0 snsure thal her 43 nd B i :
it 5 enlored by thew Sellr Weanpet o 1 edamett s % b wade svdabl by tie Siock | 0 52;;";‘;”;52?":3;";5% mﬁ,’:mﬁmyniﬁ? e iy, cxcti agroemont deled | Dato; Dot mbar 22,2022
Extchanges, befove the Counter Offer Bid Glosing Dace. Place: Mumbai
a 90 @ ® New Delhi o® @
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(1) Sutuctuxinacts ol the financialy sl v soouar b e waurs ended Dacumbar 31, 2018, Ducembar 31, 2019, Docambar 31, 2020 ind Bezsmisir 11, 2027 ane jor uix ionthy unded Juna 30, 2022 are us (ol gws:

PUBLIC ANNOUNCEMENT OF COUNTER OFFER i Parlculars. e p—— Financial year andod Financin! pos onded Financial yea andod Six manths onded
FOR THE ATTENTION OF FUBLIC SHARENOLDERS OF Dicenisir 1, 2018 Dacemiser 31, 2019 Docermbar 3, 2028 Desomber 31, 2024 Jure 30, 2922
Ruci=d “Audited “Audited Unaidited Unaudiler
3 IR < WR € wR us§ R Uss R
DFM FOODS LIMITED
from apéraions sl 7| 73542098470) 348786279 | 27914516903| 20060931 | 18176811547 | 1303964341 | 1,0882105.18 : z
FOR DELISTING OF EQUITY SHARES Other Inoome 12207 25748300 672915 5,38,55,608 13.27.661 NES0SAE | S1518T070|  309360,03.788 1,06.041 87355308
Total Income SENTI301| 7356.7846770| 349453104 | 2786837251 | 202365459 | 106,007 505 | 1085 5EIN | 134757018907  1,06.441 B,73,5530¢
Corporate identification Number: L 24 Total exgendiire 213I56|  8530020| 9661305 |  7ekB.29467| 419914  oid0% | oB196590| 2841621617 9940477 | 78500629
Registarad Office: 149, 1st Floor, Kilokarl, Ring R: v Delhi - 140014 Profit befors fitance cost)
+ +91-7290935048; Email : dima tax and dopraciation
Website : https:ivww.dfmisact (EBITD) st2s052 | 72349313758| 339877803 | 27201543084 | 205784372 1770816412 13191 5497.288| 883,33 | 697310820
Degresiaton a5 785091 16452 1316708 1,851 < - >
IniarsstFnance fn TEIAE| 2135515848 2261 4951513 41507 it AB0ITET| 40080 31662624
TR s Dler P Al Dyl { Bruner SORe FA K ke isid by O Cots) e I T T 7022431 %8 jm T240657|  4sostaste] 456281
Invesiments ((Ajpmt)PDG ummqunim along with Al Danin (Cayman) Limited ('PACTY. as a | Interasl] Finer t Li] 1711 4581 847 7102243 5851, ! .55
DA ot et et A Ak 6 T o hieooas s Sl e Rogid o Profit bofore taxes SiaiTiE | 75.392300| 539038260 | 27.134101428| 211273820 1783240198 | 131 1507,00486| 900,887 | 702218091
2[1)} of the Delising Regulabons (dsfired belon] and hewmaler refered lo s “Public Tncoma Tex Expense 2 5 z < R R AR
Shareholders’) of DFM Foods Limited (‘Company™). m respec! of e oroposed acquistion and Profit after tax LA TR | 75.51,3682800) 339036260 | 27134181428 21.14,11 548 1,76, 3065987 20738.558 | 1637786216 |
?ﬁ;‘ﬁﬂ"&"‘fg ﬁ:’_‘s;’éﬁ: ﬂ B‘:SBE"LUD “ffn‘;f;‘.: :: Company with a face :“:;d': Share Capita TS5 5.04,91.784 16,15.495 12,82,83.398 320,638 E16955|  6hP615506)  98.66,005] 787045318
Liiod I‘“ﬂﬁ’)q(wm\'é‘v e i miﬁmd w'd mﬂs'“ﬂd E’m“hﬁ fpwﬂm Shers Prermum BiEITFE| S5300815747| 16262621 | 7337.9541205] M E5B B4 155,58.41,195 | 1 1444 45,14 365 146,08,47,775 | 1.1,95,48 5,955
provsions of the Securilies and Exchange Boand of Inoia (Dessting of Equity Shares) Regulations, Other Reserves T WEEE| (3722862960| 365796910 | 9927593385 a0A41a4BA% 105,5552695|  7701,1050,795 | 105,3552,695 | 61622172815
2021, 4s amenged ['Delisting Regulations'|. This Couter OFer P4 sheuld be read i corjuncon Retained Earrings 812059 25| 9,51 6395470 1065780387 | 85297921 07 | 64 56.75.961 535052365 68:94,1470.006] 66.97,51.474 | 62,90 33,19,162
il e il Pubie Anvouicenion duled August 15, 2022 [P oo “eial Public Announcerent ) Tolal Equi 1BLEY 0574 | 148902565421 | 2350055408 | 188 08,25.80 485 | 2,80.20.36.85 5503081 412 251083888752 3.18.42,27,653 | 2.51.48 80.28,260
M LI U Pt BT L  ROMTONS e N M W NI 0 DS AL s S| Sweei] 20807 1RHE| 71101643 1430 GTOGB| 071 #0395 | 306,02,038 | 3141 814,056
2022 in Financial Expriss (Englia - al edions), Janasith Hinei - o1 4Hiana] and Navshatd (Marathi J 1 L1530 Ll 5 ! 2L X i ALE
- humbal edltian) (“DPA” of ‘Datalled Public Announcensant?), f L+aar 2! Offer dated Dacambr 5, Equity and Lisbilities 1820 AT | 1472608 71,062 23TERTRAT0 | 1001784 68570 | 28701 38K 4847818470 02,000] 258,283,088 | 1.0d 88,4038
2022 (LOF o *Lattar of Offar’, tho Poct Off6e Public A wrouscanel cum Pubis Afcuncamat fo! Total Avats AT | 90071 %2 T R1T82T0 | 197,040 | 2671 bR 54,78 18470 2,71 40:26,02,000 | 3,68,28,30,085 | 2.62,04,66,40.328
Countor Offor dalod Dogarmbar: 20, 2022 and publshed e Desswbar 21, 2002 in ha samo SOue: The Aerancial ITarmaiion 561 futk Bore fas bawemwwmmﬂmwers.mnuamﬁm rorul:e fvancial year ended Devemoer 3 . December §1, 2019 and Decomoer

I e ; 7 3020, o, s i o o
newspapers in which Ihe DPA was published ('Post Offer PA zum PA for Counler Offer’) and Lhe 2022,
Counier Gffer Letlor of Offer (dwfined befaw), The capitalizec terrs used but not defined in this
Courter Offer PA shall havs the same meaning assighad o Mem i1 e D24, the: LOF and the Post
Difer PA clm PA for Gounter Offer.
Foe the purpose of this Counter Offer PA. the folloning lerms hava the meanng@ssigned 1o Ihem below:
*Board means tha board of dictors of the Target Gompany:

year endedt December 31, 2021 and sx monhe pecod ended e staruloy. quires vt October 1
The exchange vates faken dor corverion of Ay s dinancials baue been faken from mnspnn o( rh‘-slalutw aurdifor. For ihe pear encg Becamber 31, 2018 the closing rafes for Euﬁ.r-\lﬂ 15 79.844, for he year ending
December 3, 2014 the clasing rates for ELF- M B1.U23 for the pear ending December 31,2020 the closing stes for EUR-ING és 55 285, and' for s year ericing Dscember 31, 2021 ihe closing rates for USC-INR s 74 511 and
for the year ending December 31,202 the closmg rafes for USDHINRGs 78.97F were taken for the purposs of conversion.

STOCK MARKET DATA
The Equity Shares sre fstid o1 tha Sock Exchanges.

32 PAC L3
i) The PAC g an exampted company incopaested in the Cayman lslanda with fmited Lttty ea - 8.1

>
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113
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“Company” o7 ‘Target Company” means DFM Foods
“Delisting Reguiations’ means Ins SEI (Dafisting of Equity Shares Reguisoons, 2021, a5 amended;
“Equity Shares’ means fully paid-up sqgity shares of the Targer Corpany iasch Faving the face valus of
INR2 (indiah Rugsess Tws ofly);

“Pubiic Shareholders” means tne public sharshokders of the Targe: Cawaany 35 defined under Requiation
3it)a the Dalising Regulations;

“Promoter Group’ means the members of the promoter and peamoter groep of the Target Company as
defined under thi Sacurties and Excnangaﬂﬂam of inda lsua of Gapial nd Disclosura RenUimants)
Regulations, 2018 as amanded, a

“SEBI" means the Securifies and Exchange Buan of india

BACKGROUND OF THE DELISTING PROPOSAL | DELISTING DFFER AND COUNTER OFFER

The Gompany 18 & public linvitad company mdomeraled i scoortanc wih e provsions of the Compaties
Act, 1956, having s registered office at 143, 1st Floer, Kigkan Rng Roac, Ashram, New Delhi. Dethi -
110014 The Equily Shares are listed on e Sieck Excharges

The Equily Shares-of the Comgany are currenly Isied on fhe B3E =1d NSE having a Soip Code as
519585 and Synbol as DFMFOOOS ressectively. Th ISIN o Eqiily Sharss of the Company Is
[NE4EBGUT020, The Equily Share of Use Company are crrenty nal s panded e bading on Uha Slock
Exchanges,

Ar o the date of this Countar Ofter FA. (] the Acquier. whe s aleo tha sols promoter holde 370 54 137
Exquity Shirss sggragating 1 73.70% of e paideug: sy akarm cagalal o hu Compisny (b) PAC dows nol
hald ary Equity Shares

Trs Arquirer and PAC had Issued the 1PA the DPA and fw | OF sasiing i acquirs in acoordance with the:
Delisling Regulations and on the lerms anct condiions ! cut theree arc i ihe DPA and lhe LOF up lo
1,321,739 Equity Shares (‘Offer Shares') representing 26 30% ol e paie-up sty share oapilal of the:
Comgeany thal are held by the Public Shareholders of the Torspe-y. e Pubk: Shasehaldars holding Equity
Shares wara invited fo submit bids pursuant to the baek building pracess conducted through the Stock

33
34

2 huguet 3019 (company ragieiretion mumiber RS- 3$4343) There has hieen no changa In thename of -
the PAC since fts incorperaion §
() The registered ofica of he PAC ks locater a: :0Bax 390, Ugland House, Grand Cayman, KY4-1104, -

62 The hugh, low and sverage markat prieas of the Equity Shares (in Indian Rupees per Equily Share) for the
3 finsncial years and 5 mans praceding the date of 1his Counter Gfier PA and the comespandng vomes

ontha Stock Excranges 202 as iollows

Cayman lslands. H i) BSE
() The issucd and gaid-up snare espital o the PAC s USD S3,810,400.20 compriing of 4,002,001 © Period | Tgii | Dite? | Noof |Low” | Dateol | Noof |Aw Numbar
ordinary shares of par value of USDL-00C1 each and 95,800,000 redesmable-preference shares of par o] figh™ Equity [} Low™ Equity m:g' of Equity
walue USD 100 each. The issued and oeic-p shate zapdal of the PAC is oemed and controlled by - Shares Shares | @®) | Shares
Adveiit Funds. : tradod on tradod on tradod In
() The detais of the diectors o fhe AT ase =5 3 that date that date the period
me 2t o DN Preceding 3 years
Mighaal J, Ristaino 29 AUgust 3079 NiA FY 202122 “dim71 | 2595668 | 22800 |08 Mar-z2| 10795 | 32866 | 4914308
(v} The shares of the PAC arc not listed on anyp siock exchange in India o overseas FY 202021 17000 | 04-Auga0] 5670 | 30507 | 2563313
1) I aoordanse with lams G Cayman: izt e FAC S not reguiied 10 maintas fnancial siatements. FY 2018-20] 15000 | 1aMar-20| 39248 | 25124 [oevzazie
The PAL and it ditecior do not hold any By Sharae.
The Actquirer has. a5 delailed in parmgreps 4 of this Caunlor Gfier PA. made maiable all the requisite Nov-22 3995 | (8 hovaz] 1801 | T80 | Zewsie
Furids nacesaary la-ulf he obligations of e Aquisr unsar fa Courter Offer, TR W65 28007 | e | 866 | 202178
The Acquirer and PAC have noi been fec by ha SEB| from dealing In securities, in terms of directions 7
|:|unﬂTMM Suchian 11 of &nsFmﬂw wy odue g aiions mam?mﬂlﬂhm SR Art Beg o2 Lok B o f“ B ;"48290
Th Acxpirir sl the PAC harody i sl s Pt Shaesholdars of the Gompany fn bid in uecordancs g 22 J0R01 10k 2d 6122 1 276B9 | GEAAOE
wilh the: revrsa book bulldng piocass o e Biacx Fxchanges and an fhe tnmms and subject to the Jui 2 20don 00 0lE | tosst | mBq7 [ 92483
comdibng sl ut arin, al of i Egult s ol the Company, Jun-i2 1878 |2 nER | 108 202,97 | 10020

Tha Acquires and PAC hive nel acguied of soid eny Sgaly Shates in the & monihe preceding he date of
e Inltial Public ARnouncamsnl

“Tha Acquirer and PAC underiaks not 1wl the =
avcordance wif the Delstiog Reguiations.
BACKGROUND OF THE COMPANY

The Company i a public limited company, |rcomermat xf-n India on March 17, 1963 under the Caﬂwmes

ity Shaves fill the complafion of the Daiisting Cffer in

L, www, Dsewcia &
i

{7) FHigh and fow e Kor M g s/ Baved on Jnlie-gay prices and 8 verage piice is based o average of
closingprica,

12 n case wnerpifie sae prioe fails on 2 {Two) or more days, the day wif the highest fraded shares is
considered

Exchange Mechariam made avsiable by e Siock Excharges g e o period (8. Decerber 1 i b i, i i) MSE
2022 o Decomber 19, 2022), i dance vith the Deksing Rz ators (Reverse Book Buildi as amenced. There [as been 12 the Company since i ~
it Ll Canganylsmﬁmhuslnassn!mgmfﬂr‘mgp;dagjﬂ'adu Period | Wgn | Diteat | Naof |Low' | Datof | No.of l_n;b'l:gt Nurber
Diswousred irica 42 The Campany's registered office i situsted at 123, fsl Ficor, Kilokan, Ring Rosd, Ashram, New Delhi ® | Hgh | Equly | () | Low" | Equity of Equity
Delhi- 410014, The CIN of the Company s L1534DL*%PLCOS2624. The Equily Shares are fisiad on the Shares Shares | ) Shares
InHerrm of Reguéston 20(2) and other applicable provisions of e Deling Ragulations. e oot price for Stock Exshanges £ traded on traded on traded In
;‘:g?s‘h'z:’;i&g"" was Rs. 263 E%\:i pae Reg“‘“""c*'f‘ ‘[f’;_;‘h S“Ef“b I 'af the D M‘g 3 Acanthe date of shis Counter Offer PA. e uhaiized share capital of the Company is INR 15,00,00,000 et mm' : that date e period
Lo e o divided into 65000000 Equiy Shares of KR 2 axch and 2000000 10% Cumuialive Comvertble | 3 yints
T P Tie w00 e pesy "'““g“'h‘:i"‘ H Preference Shares of INR 10 each. The iswsd subscioed and pasiun capitel of the Company is INR FY 2021 22] 453:20] 1107 21 | 2530398 | 221,10 | 08 Mar2a| 5.9% | 32870 | 4012474 |
ﬁ“:FM!:ing Rwﬁjg;’g‘f&”ﬁmﬁ_pyé;‘;’y Cosloc el iy Ll 10,05 51,752 dividad inte 5,02.75,876 Equity 3 nars. FY znzn.{d’"mm,ﬂ._mml 80655 | 17000 | O7-Apr20| 74,162 | 30458 | 214.66.331 |
S 4 The Company currently adminsters BFI Foads Evplayee Stock Opion Plan (ESOP) 2014 and DFM FY2019-20| 33345 304en 20 | 274721 | 15400 [24Mar20| 43,049 | 254.38 | 18063217
Employess Stock Appreciation Rights Plan: M0G0 ("ESCP Plans"). The objective of the ESOP Plans is to P § e
Tre Acquirer along with Ine PAC, had-degided that ihe Discovared Prcs 15 nat 2coeptable 1o them, and reward the employees for telr performance, commiirient 2nd supped for the growth of the Company, In (Yo 157 a TeNoaz| BiAie T ariTs 14
aoreecingly, in ferms of Reguiation 22(4) of tha Delising, Regulasons, T hcquirer siang wih the PAC hare pursuance of such obiective, tha Compary his, Fom ome to tims, granted stock optons/siack appreciatien -2 60.078: | M6,00.1.16 Wow-22 i 3.40,600
mada his counter offer to 2l Public Sharehaidars of hw Coraary fCaunter Offer’) fo-acquire up lo tights (*SARs) fo fis employees. fs on the date of ths Courler Offer PA, 125,454 SARs, are vested and 0ct-22 7058 | 36785 | 17-0ct22 951638
1.52.21,729 Equiy Shares representing 26.30% of the pak-ap eqe'y sar= cepilal of the Compeny at 2 ending exercise, and 283,207 SARs e ussnding and have varled vesting periods extending untd Sepi2 151430 | 35000 01-5ep-22 2250
fined price of INR 467 per Equity Share ("Counter Offer Price’). In o= regard. tne Post Ofier PA cum PAfor March 31, 2023, |f any of the SAR are sserwised aa corseauently Eaquly Shares 4re issued after the date g 22 176,087 | 204,00 | 06-Aug-22 404170
Caunter Offer daied Decamber 20, 2022 was publishad an Decembe &1, 2022, of this Counter Offer PA resuling 11 an mer2zse I e paikup eovly share capiiel of the Cempany, the o W T BT
Offer Shares would siand Increased aocoring, L ik 205
Interms. of the praviso ta Regulation 23(5} of the Delistag Reguiatene, S countes offer price shall ot be 5 >y Jnz _|2irmfarkez | 1013 | o110 2nzz TO1LT99
Iess than the ook value of the Campany, BT and Co. Charered dzcountants (Fim Regiswation No, 4.5 At on date of this Counter Ofr PA, the Comgiay doss not hawe any parfly paid up shases o converiibie =2 L =l Ll
14489}, 2nd Floor, Mahindra #% Space, Behind Patkar Cofiage, 5. v. Rued Naaria Meenala Thackeray © secunies in th nature of warrenls or kot o zarly onrerisie dabantures | prelarenca shares ale. which ‘SULTCE. WWALNSE e T
Blocd Bank, Goregaon, (West], Mumbai - 400062, Malarashie, i charsered accounlant, has s comvrbl 1 Enly Shares al i . Trw Expil Shares hebby 1 Actusen are fotoked in Horess s ” 2 ; — .
certfiag vine the 7 oartficate gated Dacembar 7, 2022 1l the bock e e par shae Of tho Comgany as 46 ThaBoad 36 ONcyg of thls Countar OTar BAle 35 100w (¢ rﬁ":gm il Suerad on ntin-sa) pc 7 AT o
Bupumber Jol gnfz s u:n 25 3‘3 ¢ :%“ :1- ’u ) b‘;::’s‘j: w 1‘-"1 & ot b e il Heara, Address and DIN n-lr\:::‘l:; .d: nfl:‘ l;u o rqll'u.?‘ @ Zu::r::j:"‘“ s g il 2 o o el thr el i T Bt b i
Bassd on the bave, the Managar 1t the Dalisting Ofer eates T s Countar Offar Price is nat - Hirnan Madrisudan Neturkon | Nes-Exsulice - Indegserndent Direclol Ni " . .
Iuss W the Book Vaiue of e Company and i in campliarce i Reguaiion 22(3) of the Dulising DN (OZE5HE] Craipenen 7. EIOEREXTRANGE R SMSHICE S SOUITY.B R RAITARR BOMAHTICVIE DR 1D
Reulalions. Sail Dl Daial NorEvaaire - i 71 The Equy Shares of he Companyar= ised and Faded o th Stock Exchianges. ‘
The Acquirer along wiih PAC vil also pullish ihis Counier Oifer Ph st 122 same nenspapers in wivch the DIN: 07350808 _Nor: Indezerdat Dinecior _ T2 Theikoouleer and NG aen Saaling i deit thn Eqully:5ie e Fo/m e, ik, Exchongos T Trsgidncolaf
DPA and the Post ©ffer PA Cun PA far Gourlar Oflar uare pubiSeed and send the latier of fer for he Manu Anand Ni #ppraval from the BSE e HSE wes ablained on December 2, 2022
counier effer {'Counter Offer Letter of Offer) 1o all e Pualic Starsmers I acoordance wilh the DIN: 09396716 7.3 No appiication ior ksing skl L2 mada in respect of any Equity Shares which have Deen defsied pursuani
Delisiing Requiatans. Lagan Shesi] R R T 10 115 Counter Offerfor 2 petac of § wears from e dala o] delistng,
The Acquirer and PAC wil inform the Pubkic Sharehold s of amncnents or modiications, If any. to the DIN 07486454 T4 Any aopication for Isirg Tede in future by the Comgany after the aforementioned pericd in raspect of
Infommation 5t @ul in this Countsr Offer PA by way af 3 camgenzam tal wil be publihd in the Viyanagaram Rajesh [ 141012020 NI delisied Equiy Snaves shall ba deemed 1o be an agplicadan for fresh fisting of such Equity Shases and shall
TeWwERaRers in wieh this Cownter Offer PAwiI be published Lskshimipathy Nor: independent Direclor Desubject to e then prewaing laws reiziing 10 listing of equity shares of unlisted companies,
The Counter Offer shall he undertaken through the siozk peckarca meckaniem in accordance with the DIN. 07225237 75 The Aoguirer prcposes. 5o 0nie the Offer Shares an acquisiion window facky. Le., separate acquisiion
oiroular o, GIR'CFDIPOLIGYGELLIiZ018 dated Aprl 13, 2095 dimle o CFD/DCRZICIRIPROB31 ‘Al Kumar Chanana Nor-Eveauiie - Independent Directar | 14072020 | NI 3 windaw i form of wea-based tedeing platiom provided by BSE and NSE, in acardance with he stock
dated December 09, 2015; and circulor SEBIHOICFDOCR-I/CRPI2I2E15 dated August 13, 2021 DIN 00486157 exchenge mecwerism [t hequisiion Window Facllity' o “Offer to Buy (QTBJ), eondueted n
(coliectively, the “SEBI Circulars’). As prescribed undar he SEBI C rtuar, e faclily for such acquisitions Dipali Hemand Sheth Non-Execiive  Indeperdent Divector | 1410712020 il ccordance with the s of e Delising Reguiations and the SEBI Circutars
shal be in the form of an acquisiten windew facity Further, e SE8! Crusiars provides thal the stagk. DIN: 07556685 8 MANAGER TO THE DEUSTING CFFER
f”h‘m“mf"“ f"h“'e [ecomily shoe and pul in piace the reaessany irfmsmchre and SySems o8 £ 45 ghref summany of the financiels of he Cearpany bor te y2ars ended harch 31, 2020, Masch 31, 2021 ané 81 TheAcquirer has appinies: e foBioing as the Manager o the Delisting Offer (“Manager to the Offer”):
e mn it HA RGeS B e g M Narch 31, 2027 and for the six month period snded September 31 2022 s provided beiow: I Finanaial Limiked
Minimum accsptance and success condrtions for the Counter O {Amount (1 g Lakhs, wiess statedoenmise) T Floor Gnargy.
In 38 of Reguiaton 21 of tha Delisting Reguiations, the Caunker Ofier shal be deamad 10 be SUCEssshi Farticulars Firanal yeer| Fnancal yesr| Fnspcialyear]  Slmorths | - Appasaneh Masathe Narg
orly f the cumtalive number of the Equity Shares held by e Acoires snd the marmbers of he pramoter anded Nazch | ended March | ended March | ended September Prabhadey Munbai - 400025
group and foken bgether wilh the Equity Shares acquied By e Axge -er under e Counter Ofer to be S |, 302 31, 202% 30,2027 Tel.No. +91-22,8630
equal to or in ea6ess of such number of Eotily Sharos sonsitut wg 3% iniely percent) of tha folal equiy (Auited] | (Audled) | (Audited) | (Uimilsarview) | Emaik dimfoots. de'stn
share capral of the Company exciuding such Equity Shaves as preseribad under Reguiation 2t(a) of the Total Income. BrA 53,008 56,211 202 | - Gontact Person M. Pracses I:u
jisling Regu 2 -
Dedising Reguicbons: . _—— Profit{Loss) Belors Tax 72 3,856 | 327 3508 | - 9 REGISTRARTO THEDELISTNG OFFER
This s in addifion to the condions specfied in paragraphs 1 anc 17 of s Countar Offsr PA pm.@h,,,) Atter Tax Tz 2570 2,476 64| 91 Thedcauirer has anpoinies e fohowng a5 the Registrat o e Dalistng Offer (Reglstrar to the Offer’)
NECESSITY ANG RATIONALE OF THE DELISTING OFFER o T ] £ T4 Link Intime nck Privete Linkad
I terr of Reguiation {3)(a) of the Delisting Regulatiors. he raioreiakoe e Dalisting Offeris 2 Toliows: m-l Comprahensiva Incarme 1212 2910 | 2,87 630 C-f088, 151 Floor. 747 Pask, L B$. Narg, Vikiroll (Wes),
() This propases dedistg “woikd enabla thi Acquires 310ng wi inssstes of Tha prOMITr N prometee © Payd up EQuily Sharg Gapial 1002 1000 1,008 00 | btk
oun o th Campany fn abiain full awnash of he Compary wack wil in fm piovda nceased Finsarvn and Surplus 11545 1807 | 14,768 1201 Eiad vl Ao i
aperational Besility to Suppot the Conipany's BUSIAESS nd miaba vestmants n e Campany, Hot wortlTotal Equlty HEE 17,807 | 18,214 18022 Gankact Porson M Sumet Ceshgande
(i) The proposed delisting will povide the Fublic Sharehoiders an appodunily 10 realize immediate and ocal Laabiines. AT 23,78 28443 10 STOCK BROKER DF THE ACOUIRER
e value-for their Exqily Shares, and 7 [
 CemO NN o Tt Tl A A i ' | Total Lizbilitios and Equity E:E T ST EER };'”—s— 101 Tha Acquirer hss sopoesiad 1M Firsncial Servicas Limited hiving its ofics at 5th Floor Cnargy Appasshe
(il The defsting of Equity Shares wil resull in redusteon of tha cagang substental compliance costs Total Assets HIw 0432 | 39,078 37465 IS V. Praracen, WTE) - 400025, NATEIEINS, 7 ik boker of o A s muw
which includes the cosis associated With ksting of Exuly Shars sach 28 annual ising fees ind fees. Famings Per Shore [ Broker'), T8, ro. +37 72830, Fax ha: 491  Emal
sayatle I shre ol agensor s oberexpenses equred bs reuned a9 et e sppielie Basic (in Rs 57 a5 55 Coptact person s, Praches Dhus
BA:;A;:J'.TND OF THE AGQUIRER AND THE PAC b B - S| 17 COMIERTITELC MG TR
4 & | Book Valus Pat Share in Re)_| 2 1 The acquisition of the Eguty Shares by the Acquirer and the delising of e Company are condtional upern:
Acquirer PRE AND POST CAPITAL S'TRE}LTUE[AN: ‘SHAREHOLDING PATTERN OF THE COMPANY 158 Purssantlo-acosptanos cf sy shoces tenchvmd o i Gounfi £¥er Price by Public Storcbalders; which
(1 The Acquier s a company limiled by shares, incomodated in Guamssy on May 26, 2010 [ompany The capital structure of the Company as on the dei= ol this Counter Offer PA is a5 folloms. sesults in the sherehoding of Aoquines along: with the members of the promater.and Promoter Group of the
registralion number (Guemsey): 51847). The Acquirer is = proteciec cefl company (PCCY) registered in Paid-up Equity Shares of Comgany Maw of Equity Shares! % of Share Capitall Compan reaching 0% o 2 Cai-Up equily share capiial of ine Comgeny exchuing such Equity Shares in
Gyprus as an cverseas company on' September B, 208 urder sechan W7 of the Cyprus Campanies Vating Rights Yaling Rights s of Ragulsion 2y3)of f Dolstiog Reguialors.
Lan, Cap. 13 fcompany regislration number (Cyprus): AE fer has besn no change In the Fully pard-up Equty Shares 100.00% 2 A of Cffer Skares being fendesed ot e Counter Offer Price in erms of Regulabon 21 of
name of Acquzer since ffs Incorporation Farty paid-up Equity Shares : Detsting Reguialicrs, a sueh ohar Ngher number of shares prior o s closure bf Counier Cifer Lidding
(i) The registered offica of the Acquirer in Guermsey is jocated &1 151 3 2nd Floors, Elizabeth House, Les. rm'pmrup Equty Shares 700 00% pariod i.e. on the Courtar O B Closing Dalg 50 6 10 Cause the cumulative number of the Equity Shares
Rueties Brayes, St Paler Parl, Geinsey, GY1 1EW 3 anc e place of business of the Acquirer in ol o ‘heid by the Acouire: and ciher memibars of ihe Prormoter Group &5 on date of 1is Counter Offer PA taken
Cyprus is located at Ground and 1° Flooss, Giobe House. 2% Hemedy fvenue, 1075 Nicosis, Cyprus, i together with the Ecuiy Shaes acqired by the Acguirer under the Counfer Ofer bo be equal to or n excess
Tel: +357 2202 8420. Company secretary. Caray Commarcial Linitsd, iz and 2nd Floors, Elizabeth The shareheiding pattem of the. Cvﬂww;wﬂﬁﬂw 20, 2022 15 as follows: of suth number of Eguty Shares consitiing 90% (ninety percent) of the equity share capital of the
House, Lus Rugties Brayes, $1 Poles Pord, Guemssy GYT 12 & Particulars. Mo ciE: (% i Company, gecheing sush Equ iy $hanes a5 prescribed under Reguialion 21(a) of the Defisting Regulatons
(i) A PEC i onwhich legatly ssgregates the assefs and lisbiies * dfsrent ciasses of shares fom each Prometer and promoter group (4) 370,84,137 TAI% {Winimum Acespiznce Condiiion ),
ciher. A PCC may creals one or more cels, the assets-an Esbies of sach cel being segrugated from - Indiiduals . : 1.3 The Acquicer obiainny 31 saousits requlalory spprovals In accordance wilh paragraph 20 of this Counter
Ehe non-cellular assets of the PCC {knoan s the vore) 2nd fom e 285915 and m\mwﬂ olfer celfs. - Body corporale 3.70,54,137 73.70% Cffer PA and meating 2 oonditons saf out in Reguiaten 22 of the Delisting Regulafions; and
Agcordingly, e Azquirer consists of mare than cne oel. esch cfwrick & oned by diferenl entifies Public Shareholders (B) 26.30% 114 There being no amendments (o the Dalistag Regulations or any applicable laws or requiations or condilions
which are ultmately owned by cartain funds managed by Advend wicmstional Corparalion [AIC') ar fs T T imposed by any reguiakory ar Stabitory cuthorltylbody or ceder from @ court or competent utorty which
affiztes (‘Adwent Funds’) The shares of Al Giobal |nvestmante (Cyprs) PCG Limited - Dauin Cel oA " winid in 50l opineSn o fra AoTuicsr, prajdicn the ACYUREr in procaeding with the Gounter (isr Pravided
are owned by the PAC which In fum {5 oumied and cortiated by Adest Funds: : E “”I“‘g” ‘f" Ll ‘“ ;‘: J on s coud sl ba subjec to receiptal mguitory aseraval, any required for e same
(1) The Aequiter hes tha ngh o 55 pniniter numer of shans o ELUR 190 (Ewo.ang onlghasch whieh - L AT 2 DISCLOSURE REGAADING THE MINMUN ACCEPTANCE CONDITION FOR SUGCESS OF THE
ean bo dosignatod ae sitner sharos ef the core Cora charee®s e of s cals (Toll tharee’). The - Non-rektent s, 0.18% OUNTER DFFER
Ieaved and pakd up capil of Al Glotal core s EUR 100 [Eur omm “ WF‘”""H ! (One) C + Nareresidentlnckaris (Noo R sakintie) 0.82% 121 A par Rogulution 21 of e Desstig Rogulabors, tha Countar Offar ehsl ba desmed to ba suceasshul il tha
ahiare, e tssuey um gl up capdl ul Al Globl |seslmen |Cpanu el - Dt 2 4004 i tbidin agragh 1. sbova 2Bt
EUR 1 comprising 1 redvemablo sham of no par wakso ang LD o\zmn mmnnmg 030000 it Und s Fagiy T U HEON ERCRTY *
orcinary narsof pat vakug USE 001 m-n PR oy 1 o oW FACLI i ‘
= e £ ] 41 A8 he Publi: Suiretlons hoding Ecuity Sharss i spble bo particisete i e Counter Ofer during the
(¥} The non-ceBlar cors assels of the Acquirer are nholl somed oy A Globa! Inesiments & CY 5.0 T [ 0% Couer Offe B Peried theaugh 20 accisrion window Bacilly, |8, separate acquistion windowrin form of
which is Incorporated in Luxemburg. Al Glohal Investmess £ 0¥ S04 &5 1084 owned and controlled P X ey o bassd Bikirig ol ded by BSE ) R Sk ki h
by certain funds managed by AIC, - K A 4 V:E ased irg Tm ?f‘.'," oy v M lbjU jance Wi L exchange mechanism
4 s Ly G Totl ([A)+ 8) 50215875 100.00% {“Acquisition Window Failty’” or ‘Offor fo Buy {OVB[') conducted in accoidanes with the toms of th
dotais sorgul | . > 5 h ; i b ) 1T
() The ottng et h Aegaro ro o ot 53, Tha posl aRe G e o o ey B wh ing o Fangd e iy trcn el Deisting Regotsioas and e Tsksove: Raguations and SEBI circulr CIRCFDIPOLICYCELLAIZO1S dated
Name Date of Appo ntment o e el 1 Apri 13, 2095 issued oy S250 ns amended via SEB circular CFDIDCRAICIRPIZGII daled Decernber
LR DY AR compietion of the Counter Offer. Howewer the Ixey postdelisting shareholding assuming successful 50016 and cireular S SIHIRC PR CIRIP 2024645 dabsd August 13, 2021 MSERI Clrcaars
Christakis Klerides July 2. 2010 HA completion of the Cuunler Offer in ferms of the Dfeeting Rsguiations is-as fallows i sl bt sl A0 { rcusars).
- Tl o = 132 The Acquirer bas chosen Aowisiion Window Fackly or OTB provided by the Siock Exchanges, in
ckot M2, 019 L ey e T 21y g complance méh e SEBI Ciuaiars. BSE has been appainted as the de signated séock exchange {DSE" for
Jusiin Algxander Nuceie May 11,2012 Wi (- Fromeor snd prameter §tous () Az L the purpose of the Deisg Dfier and the Counter Offer. The cumulative uantly tendered shall bo
Andrew David Coller June-19, 2020 WA L i 2 digplayed on e wabs’ ‘Slock Exchanges al speciic intervals éuring Counier Offer Bid Period
i TS e R 0 5 N i WGk o G - Body m'Pﬂ'“ SA2T5878 10000 133 A8 e Publc Starshokcers wba dme o tender their Equily Shares under the Offer shoudd consult with
1The Acouirer heids 37054137 Equly Shares it 73.70% ©f (g paid-up equly share 5 5 o gy i il A e Boh Edungee
W'ﬁ A ':‘ thellmabdyecatl il g;"eV e mﬂ:;%',‘_ A Em : BQ‘IJHD ! S0Z75.876 100.00 1'Seller Meriberh e 1 sdweace m undersland the piocess and methodalogy in relalio: 1o tandenng of
1 e ey o of t S0 S Loy . et s Bt oq o fender by allthe Tha Courler Ofer ‘e Enquity Shares hrough fhe Siacs Exchianges during he Counter Offer Bid Perid,

heid any Equity Shares
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Tha Aequirer Nas appointed tve following &5 s beoker far e Covaber Dl Urough whom the purchase

and setliement of the Qffer Shares [endered in the Counter Ofer wil o2 wage (“Buyer Broker)

JM Financial Sarvices Limited

5in Fioor, Crergy,

Appasahel Maratho Marg,

Prabhadeyi,

Murnbai - 400025

Mahaezshira, India

Telaphane: 481 (22) 6630 1030

Guntact Person: Prachee Diurl

The Pubkc Sharehoiders showld submit their Bids thiough then recpective Ssler Members using the

Acqusition Windaw Faciity or OTH during the Gounter Offer 3ic Pes-a e eing edgible foc particpation in

the Caunter Offes. The Public Srareholders should nof send Sids o FesAoguirer! PAC/ Companyl Manager

o the Offer] Regsrar to the Ofier. Bids not uploaded in the Acquenice Wsdow Faciity o OTE and Bids

ﬁc»ram:g e:jﬁemose of trading hours. on the Counter ifer Bid Clos g Date will rx be-considered and will
2

In e event the Selling Broker is not regisiersd witn BSE or NSE ¥ i the Fublic Snareholder doss not

have any stnckbroker, than that Public Sharahokder can appraach arw BSE cr NSE reqistared siock broker

ard can make a bid by using auick unigue client core flity theeuch mat BSE er NSE registered stock

brokes ater suBmiing the detalls as may be requrss by e £ broker o be In complants Wit

applieable kaw and reguiaions. In case a Pubic Sharencioer S ot 3 10 B! Using quick unigue chent
tacilify: through any BSE or NSE reqistared stockbwkar, shan the Punic Shareholder may appr

the Buyer Broker, ta tendar Equly Shares by using the cuick tniau2 cheat eade facllty of the Buying

Bioket of an affisale. It may be noled thal the requirenant of donsmess end procediires may vary o

Broker to broker,

The cumulative quantity tendered shall be: dispiayed an websits of the Sicck Exchanges af speific

intervala dwing Ceunter Offar Bid Period {as defined below),

WITHRRAWAL WINDOW AND COUNTER OFFER BIDl PERIOD

Public Shasehalinrs who praviously tendared their Equiy Shirss duridy the Réveias Book Building |
Proceas, have the option o wilhdraw thelr kendared Equty Eneres wiin @ perid of fon working days |
fllwaring tha publicsbon of the Post Offer P8 cum PA o Comnter Oler The selbdeswel parod commencad £

an Tharnday. Dacamber 22 5022 and shall end on Wodnesdag Janaey d 2028 (‘Withdrawal Rariod')
Public: Shiratioidn who wish-fo wilhcraw uch landared Equity St s would hava o do so thiaugh Lhe

saine brokerseller mermber who ploced their Bids in e Detisting 0F= @nd sk the stock brokenseller £

member 1o withdraw their respectve Bids. Upon wihemwing the 8 ihe sinck brokerf seller mamber
shal provide a Transaction Registaion Stp ['TRS') generaied by 2 exchange bidding sysiem to the
Public Shareholder confirming such withdrawal. For PUislic Shaet sders who hawe fsndered their Equity
Shares in physical form, the stock broker! selier member is recuirtd 1o send the TRS 1o Link Irime India
Private Limited. On valid wilhdrawal of the Bid and receirt of & THS by iz Registrar fo the Offer, the
Regsstrar to the Offer shall dispatch the physical share perfiaiefs| o the respectve boken'seller
mermberts).

A the Public Sharcholders holdng Equity Shares s/ eligitia ke paticisane in the Counter Offer by
tendering whole o part of the Equity Shares held by Lrem durng the couer offer bid period (*Counter
Dffer Bid Period’) commencing fram Friday, December 30, 2022 ("Ceunter Offer Bid Opening Date’}
and cencluding o Thursiiay, January § 2023 {Countar Offer Bid Clasing Durig the Counter

Date’],
Offer Bid Period, bids will ba placed In the Acqusition Winda Par s by the Fubm Shareholgers through
ther respeciive stock brokers registered with the Siock Ercharges duing nomal trading fowrs of

secondary markel on or beiare ihe Counter Offer Bxd Ciosing Cate Amy change in the Gounter Offer Bid
Pariod wil be rodied by way of N aSUENduM/COmGEndm i i ie-wSsape’s i whic the Detaed Publc
Announcemen s appeared

The Public Sharch oldars should note that the Bids are reuirec tabeupioared m the Acquisibon Window
Facity on or before the Counter Offer Bid Closing Dafe for being eig @ bor aricipation in the Counler
Odfer. Bids not upioaded in the Acquisiban Window Faciiy wil nct et sl B delisting purposes and
wil be tejected

The Public Shaehciders should submt fhesr Bads through siock arokess registered wih the Slock
Exchanges. Acoordingly. Public Sharehoicers should not send bids &= Company | Aequirer f Fromoter
Manager 1o the Offer / Registrar to the Offer.

BSE and NSE hawe Issued fiobics rio. 2022172963 and o 1l *S2027 espectively. €ach dalsd
‘Decarsber 21, 2022 for the Withdrawl Period and Courvar Ofer Peicc.

PROCESS AND METHODOLOGY FOR BIDDING

The: Caunter Cftes Letiar of Offer Invfling fhe Publlc Sharatoldes (along with nacessary forms and ©

wnaliugbonia) b ferer Ui Equily Shases 10 e Acuiser by waty of slaisda of Bids i3 being depalehed
10 1 PRI SNATARGKIATE, W8S NIMGE A[HAS ON ) FEGEINT G Mameare 6l M Company ana

depusiories al the 632 of business hours 0 the Specifies Dite. In e =1t of acoklental ormission to
dasaatoh U6 Ctuor Dftor Lottee of O 41 nof-rocers of o Ciuntid D Lulter af O by ooy Public
Shareheldar e any Pubtc Sharehelder wha has bough the Equity Stares e Srecied Dats, they may

oblan a copy of the Counter Orfer Latter of Offer by writng iz the Ragisuar l: ma Dliur al their address

given in paragraph 9, clearly marking the envelcps “DFN Foods Defisting Cou

Ritgmatively, the Pubic Sharsholders may cblain copies of e Corer oﬂw iem of Offer from the

website of the BSE (wwwbselndiacom), NSE wwwisewciacoml Registrar 1o the Offer

{wwclkintime: o is), Masager 16 the- Offar (wwwunficen) asd the websla of the Company

{www.dfmioads.com)

For furiher details on the schedule of activites. pisase refer ta paragrash 16 of tis Counter Offes PA,

The: Counter Offer is open to &l the Public Sharcholders hoiding the Besty Sheres either in physical and |

o in damt form

During the Counter Offer Bid Pariod, the Bids will be placed o fe &ogustion Window Facilly by the Public

Sharehoidets though their eespective Seller Members duting reemal rading houts of the secondary

markzt,

Parficipation in the Caunter Offer Process

Steps to be underiaken by Public Shareholders who hawe previously tendered Equity Shares

during the Reverse Book BUIIng Process and are desiraus of ataztawing thelr Equity Shares.

Public Shareholders who have previausly lendered their Equlty Ste s dusing the Reverse Book Bullding
Piowess, which comenced on Tuesday, December 13, 2022, e and soecuded on Monday, December

19, 2022, and whe are desious of wihdrawing (heir Bids: may £o 50 o0 o Jefore Wiednesday, danuary 4,

2075 in acordance with the procedure set out in this paragraph 15E

The Publie Shareholifers, who have lendered their Equity Shates by satmiieg the Bide pursuant 1o the.
ol Ay

tarms of the DPA and the LOF, may witbdraw their takoe hans Hognasdy, Janiary 4, 2021

such request for withcrawdl o the Bids showid be maide by the PLblc Shaschader rough e respective. |
soh wham e original Bid was placed. Any swch mesest for mitvdrawal of the Bids |
recaved afier nomnal irading hours of seondary makel on Weomesday, January 4, 2023 will not be i

Seler Member, throu

‘Boonpieg
e Phiyeal Sharcholdes who Nove widisn Der B in et win e wugmw 156,

NG £ONMACE (A RANIEITAE ) tha OMfAr far thA MM f e SIra. 35C0TANES. BUDMINRY by mam in
arcondance wih the DPA and tha LOF, The Registrar o Uie Offr wil retam m-mma m\mama within i

renginable tin lo such Physval Sharshalders, 1 i Physsal Sha-chkies de2s ok mlomi the Reglalrar |

1o the ©er about th withdrarwal of Bid, but R withdrow 1h id Svingh S sespactig Sohor Memb,
e Registrar i the Offer wil rehum th origingl forumans no latar 71 e s dat of ratum of shares.
Steps to be undortaken by Public Sharcholders who have previcusly tendered Equity Shores
during the Reuerse Book Bullding Fracess and are desiroue of withdrawing and retendering their
Equity Shares.

Public Sharenakisrs who have previously lendsred thei Ecuity Steres duing ha Reverse Book Building
Process, which commenced on Tussday. December 13, 2022, end and coadiuded on Monday, Deosmber
48, 2022, and whe ars GasoiS of wihdrawing their Bics. may £0 &5 87 07 83rE Wéadnesasy, danuary 4
2023, Such Pubtke Sharenuiders can retender their E¢alty States on 3 pre I= (he Counlr Ofier Bid
Closing Date.

For wilhdrawal of Equity Shares, he Pubic Shareholders srmuic fllow T mooedure set out in paragraph 15.6.
For setsnuering the Equity Sharss, the Pubiic Sharehakisrs shouk folow the procedurs set out m
paragraph 158 However, such Public Sharghoiders shoulc mia tml hay have 10 uge ‘e same
setliement number and he eary pay in machanism il Fol be 2ppi-aa for such ender of Equity Shares,
The Stock Exchanges wil issus a Counler Offer Bid opening srmuls « Ihis rsgardt

Steps io be undertaken by Public Sharsholders. for tendering Ecaity Shares not previously
tendered during the Reverse Book Building Process

A letter inviing the Public Shareholders falong wilh necesezry loems and Insfructions, “Form of
Acceptance’] talender their Equity Shares in the Counter Ciler ("Counler Offer Letter of Offer') by way
of submission of “Bids”™ will be dispatshed by Fridsy, Decembst 2. ta the Public Sharsholders
WheSE names app<-ar on e register of memoers of the Tompany and b e cwner of the: Equity Shares
whese names appear s teneficiries o fne records of (e resgacive deposilories al the close of
business hours on the Specified Date. In the event of accicental crrisson lo dispatch the Counter Offer
Letter of Offet ¢ nan-recaipt of ihe Counter Offer Letier of Ofies v ary Publie: Sharaholder, such Public
‘Sharehielders may obtain & copy of the Gounter Offer Letar of Difer by witing 1o the Regisirar ko the Offer,
dearly marking the envolops “DFM Foods Delisting Couster Dffer Alomalively, e Pubic

Sharaholders may ottain copies of the Counier Offwr Latter of O frem the websitas of e Stock §

Exchanges |, wiw bseindla ram and www.nssindis com, or fromhe sabeite of the Company

Frocedure to be followed by Ofter Shares In form

&) Pubbe Shirshokders wha desin Ls londar e Qe Shares m B shachack (o usdor o Counlae

s vk haue 16 dn 64 theough thalr raspactive Seder Namber b indtaing the datals of the Offsr -

Shares they (hland Io landar Ldar tha Gounlat Otar (“Tenderad Shares’)

B The Sellsr bember would then b required tn lender-hie Equty Shees & using fha sslment number
and the procadure prescribed by Indian Clearing Comaraion Liited or the NSE Clearing Limited
{‘Clearing Corperation’}.

) After the Bids have been glaced, a ian shall be madked by the Sellirg Broker n the damal account of
the Public Sharehoider for the Equity Shares tenderad in the Caunier Ofier. Delails of such Equity
Shares marked a5 fien mthe demal account of e Pulsc Smarsholer shal be provided by the
depositories to the Clearing Coeporabor or the Bids wil ba harsiamad lo the tespactive Sell
Mernber's pool acoount, who wil in-hun tender the Offer Shaves ks he ary pay-in machanism of the
Claing Gorporaton.

d) The details. of settiement number shall be informed in the issu= apening droular | notice that will be
ssued by e Stock Exchanges | Cleating Corporation belrs the Cot1a- Cfier Bid Opening Date.

&) In case the Public. Sharsholdes's demat account is held wilh ora taposions and cearing member pool
and Claading Crparatia i accaunts ané i with cther depssilary. Ecu i Snames wil Be bluckd 1 e
Public Sharsheiders damal acrounl af sewcs depostony Sunng I 3id Pergd. Inter degosiory Tonder
Offer [IDT) insirustion sha be initiated by the Public Staracica= al scurcs depasitory fo- cleanng

member pool Clearing Corporation accoun! a daposiicry. Saur ceposkory shall block the Public |
Sharsholdar's Equily Shafes (8. transfars frofi Fes baiaries ' bioskad balancs) and seads DT

mestags o decsilory fof confiming créalion of fen. Detale = Euty Srsr:ﬁ Mwoee n the Public
d by the depositon 207 L

) P cusiadin paricipant odars for Equey Shares i cemamraizas fom, a'y payi s mandatay |
T cusendian shall eifrer confirm or reject |

prior 10 confiration of the relevant ordar by the custndian
the groers nol later than the closing of trading hours on tha fest caw of tha Counter Offer Bid Period.
Thereafter, all unconfinmed orders shell be deemed o be rejecied For @l confrmed! custodian
participant ardars, any mndificaion te an order shal be desmed 0 ke tha custodian confirmation
rofating to cuoh order and the reviead arder ehall be sant to ine ceckedian again for confirmation.

93 Lipon placing, the Bid, = Seller Mambar shal provide & Teanmscicr Plagesration Sl [TRS ) ganaraled

by the exchange bidding system 1o te Fubli Snare o Tha TRE wi voriasn the detalls of he order
prica a1t which tha

submitsd such ax Bt 10 M, DF 1D, Clant 10, No. o Equoy Shasss tancerad ard
B wis placed

) Pleasa noin that subrmitslon of the Fomn of Accapiance ant TRS i aal mianchiorlly raquirad in case of

E quily Shares held in demalérialised forh.

nair o e Caunter Offer Vit e ekstng Requiabons.

The Public Sharcholders wil have 1o ensure that they keep e DP accounl ackive and unblocked to

racaive credA in case of retuem of EqUty Shares s ¢ e Bclioa. FLes, Public Stateholders wil have

to ensure Mol they keap the $aving account altachad with e DR astount atlive and updated 1o

receive crediisemidlance due 1o acceplance of Tendered Sheres

k) in case of nen-recespl of e Counter Ofer Lemrw t‘mer Fom e’ Acxeptance, Public Sherenciders
hoiding Equity Shares in der m can ke 20 2opkcanon = witng on plain paper, signed
by the respective Public Shareholder, stating name: ) S, ot 1D rumber, D pame | 1D,
beneficlary account number and number of Eguily Shases endewd e the Counter Offer, Public
Siarehoiders wil be required to appraach their respective Sele e mber and Fave 1o ensure that ther
bid i enlered by their Salier Member in the electonic piaiom i be made available by e Stock
Exchanges, befara the Counler Oler Bid Ciosing Daie

=

1o mha .
ownar of the Equity Shares whose nemes appear 85 beneficems o Mg records of e respedtive

“The Clearing Gorporation wil hold in twst the Offer Shares urll v Aogurer and the PAC complefe *
n 2

1584

1585

1586

18T

1h88

1584

159

%7

1) Thi Pk Shiarahoidars: sheukd ret send Bics ko the Campany' or Acquirar of PAC or Manager to the

Otfer of Regsirar 1o he Qffer,
MUANEr the anfIaNcn of 5N MAREE M BAWA 3ceoUNt of I Eliginie Sharenoiders 15 e Cleaning

Gorporatlon and a valid.0id 0 the exchange bate ng Systant, the bid for Counter Offer shal be deemed |

10 hawve been aocepled for Eliybia Sharehablers hole ig te Equity Shares in demat

n TWE detaiis of ?enlemenl TUMDST NCETMiC e llen wil be marked on the Equy Shares tendered for
‘Counter Offer shall be proyded by the Sio0k Exeianges or e Clea ration. The lisn shall

ing Corpo
P by the Sieotbtion B b Qi ot of Elghle Shareholders for e Eoulty -
Sheres lendered in the Counter Offer. Thessetals of the shares marked 4 lien in the demalacoountof |

tre Elgible Shareholder shal be provaed by the capcsitorios to the Cleaning Corporation.
Procadure to be followed by Public Share w'ders 1ciding Offer Shares in physical form pursuant to
the SEBI Gircular No. SEBIHO/CFIVCMD! 'GIRUP2020144 dated July 31, 2020:
@) The Public Shareholders who hiold Ofier Sheres m pirysical form and iniend o participate in tre Counter

Oriar wil by rquired 10 appraacn Biar resoacive Seler Member along wihthe. compiete st of

ducuments fer varificalin procedures = ba carar o including oe balour:
I oignal shere cerificateis),

ii. wab sharo ransfer formisy duly ed end signed by e ransferos (.6, Dy o registered shameholders
in the sama order and as per the speamen signatures regisiered with the Company) and duly ~
winessed ot Ihe Spproprite pace aKmIrang e bansler. Altesialion, where requisd (humb

ifierence, aic § sa0ud e done Dy 3 magisiratel noiary pubic! bank manager -

impressions, signature
under their offical seal

ii. Affeslation, whare required, (iumb irressions, sgnalure. dlferncs, slc) should be done by 3 |

Wagisirate | Notary Public | Bank Maraqer onder ther official sesl,

¥, sef.attesied penmanent acoourt murer (PAN] eand oapy (in £as of oirk haers, PAN card copy of £

al transferors),

w. Form of Acceplance, dufy signed (by all Sublic Shamholders in oases wheve: Offer Shares are held in ¢

joint namas in tha same ordar in which fwey b f19 OFer Shares,;
. Declaraton by joint oiders consenting e tncer Sfler Shares in tha Counter Offer, If applicatie;

i, Any oiher relevant domemants such on pewer of stiomoy, corperate Ruthorizntion (induding board |
rasulubon | specinian sipnatns), nesneed wpy of dealh corifcatn and succassion cortdieata or

probted vl f thes original sharshoidar bar decasiad aic s appicabie; and

vilin wediion, of the address of tha Pulcs Shasshaider hug unsemong @ shanse from (he akdrass
registered 0 the register of mamaers of B Sompaay. The Fubbe Shareholder would be required 1o
submit a sefaitestad copy of acdmsse e’ corsising of any ona of the fallowing documents: valid
Aadhaar Card, Voter idanticy Card or Passpor.

b) Upon placing the Bid. the Seler Mermber wil pinids.a TRS genarsted by tha sxchange bisding syster &
1o the Public Shareholder. The TRS wil coste the details of order submitted Ike Folo No., Certficate ;

No.. Distinctive Mo.. No. ofthe Eqity Shares “encered, price at wich the Bid was placed. etc

) Thé Seier Member / Publ Sharshoider shads ensurs K defver U decuments as mentioned in

paragraph 18,8.4(a) 2bove slong witl 12 TRE Fher by registored post or ceuner or hand deiivery 10

istrar 1o the Offer (31 ine aceress meioneo &t paragraph 9) by the Counter Offer Bid Closing

Data by the Seber hember by 5:00 p w, 5T} The envelope shauid be super scribed as “DFM Foods
Delisting Counter Offer”

) Public Sharehoiders hn\rlmql?’r: Equby Saeres  physical form shouid note that the Equity Shaves wil
not be aooepied unless the cor set of cocuments is submitied. Acceptance of the Equy Shares
by the Acquirer wil be»mv 0 veeicabion of documents. The Registrar fo Ihe Offer wil verily such
Bids based on the docurnents susmited on 3 faly tasis and il such ime the Stock Exchanges shall
display such Bids as ‘unoonfimmed phys cal b’ Once, fhe Regisizar to the Oifer confinms the Bids,
wil be trealed as ‘Confirmed Eids” The Buls of the Public Shareholders whose onginal share

certicates) and other cocuments (25 menbened n paragraph ¢5.8.4(a) above | alang with the TRS are :
1 Conurber Offer B Closing Dk, shall e lable lo b

nol raceived by the Regiskar o 1ha Cher 5
rejected

€) In case of non-receipt of the Counter Cer Letiar of Offer' Form of Azceplasce, Public Shareholders
hoiding equity shares In phisical o €2 nse an 3pgicabion in wiling on plain paper, signed by tha
respecive Public Shareholds:, sial

e | share cenificrinis) a0 ciher gooreenls (35 memioned In paragrapn 15.84(a) atove)
Public Shamhakiers wil ba requied 1 approach e respectve Seller Marnber and have 10 ensure
that their bic & entered by treir
Blocs Exchanges, befure e Gourter Ofe B Giasey Uule,

“Tha Ragleiear o the (ffar will hoic In muestha sham carifcaleis) and afher documants (ae mandanad in
i pewgraph 15.8.4(a) ol thes Caunier Car PA) unkl e Acquirer complates s abligations undr tha
Gounler Ofier n aceordanis wih e D g Regulations,

) It shall && tha raspanaibiiey of the Pues Saaevtkliers tandefng in the Countar Oar o obtain all

=

requislie agprovals (Inciuding comoiEie SEMey AN feguiaiary approvals) piior (o wndering thelr

Equity Shares: in the Acquisiion vincow Facilty or OT8. Tha Acquirer shal assume that the ekgible

Public Shasehclders have submied ther B only after obiaining applicable approvals, f any, The *
Acquirer reservas the nighl 1o rsjact Bids rece e i physical shares whith ams without a copy of the =

required agprovals.

1) The Ecjuity Shares shall be habie for repetéon on e following grounids amongst olhers: (a) there isa ©
iz Shavehcider {b) thers £xists any 16 siraint order of 2 courtiany =
other eompetent authorfy for transfardispasal’ saca o/ where loss of shase certiicates has been nolified -
16 the Company or where the bie 1o e Sxpity Sriares s under dispute o clhenkise nol dear or whers ©
any ofher reskraint subsists: {5) The o-umerts meationed in the Bid Form for Public Starcholders *
holding Equity Shares in phystal fomm aepol mezived by the Registrar on or before Counter Offer Bid ©
Closing Dalg; [d) If the shere ceficales. of eny olhet company ate enclosed with the Tender Fom
instead of the share cartficates of e Comgany, (s] If the Yansmission of Equity Shames is nol
vompleled, and fhe Equily Shares arenod i1 e e of the sharshoider who has plaved lhe bid: (1)

ical Equity Share
wiriificate; of (g) In the evert the sigratee 1 the Bid Farm and share fransfer form do not match the -

name mismalch in the Folio of the Py

the Public Shareholders ploce a bid s e Fiegirer does nol fecee the

specimen sxgnalire recorded with the Compary criha Registar

The: Public Shareholdars, wha have tendersd tner Squity Shases by submitting the Bids pursiant to the -
e of the Courter Offer PA and he Coumer OFer Letter of Offer, may withdraw Or fevise:their Bids |
upsiards nct lator than cne werking cay bekes e Counter Offer Bid Closing Dato. Downward sgvision of ©

the Bids shall ol Be permited. Any such recaest o e sion or withdrawal of he Bids should be made by
#ha Pullic Sharholdar through their res paces Selfer Membsr, through whom the oniginal Bid was gaced,

Ay suzh request o7 revisean or wihorawa of s s recsived after normal Wading hours of secondary ¢

market on one day bafore the Counte OTer .5 Cxsag Date will not be aceapied

“Tha Public Sharshoiders shoud rats et the [ ds snouid ol e fandered b the Managers fa e Ofieror
the Regisirar ta the Offer or to the Aoquirar ar RAC orta the Sompany or the Stock Exchanges. Tha Public ©
Sharahnldars shouid firfhar rotn il they shouded s 2 rading account with & Sellr Mesmber as the fide |

cah b eiMred Oy thioLgh Hair 4 pacTe Sater M har The Sellet Mambar would 155u6 softract iota
and pay the considaration 1o he respecive Pub

e Gownlor Offer,

Thiv MWIIHMWI auanty af 1 Equity ‘1’“’“ 'mmaﬁ-m\l M! I‘JIHM\ Avaliatin on tha wahehs of tha Stark |
Pariod,

Exchanges
The: Offet S'nws o be aogared under I-: muﬂlef Ofter are 1a e gequired Fres from all liens, tharges,
and encumbrancss. and togelher

change or encumbrances are iable o be cejechee.

FPubiic Shareholders holding Offer Shares ander multiple Talles are-ehigible 1 participate in the Counter
Offer

Parsons who have tendsred their Equity Sharss in the Reverse Book Bullding Process and do not

take any action till the Counter Dffer Bid Closing Dal

As mentioned in paragraph 17,12 of ww DA and LOF, &l Offer Shares tendered by Public °

‘Sharcholders during the Reverse Book Buiiding Process (i.e. Decamber 13, 2022 to December 19,

2022) and not withdrawn as per peragraph 155, along with Offer Shares which are additionally
tenderad by them during the Courter Offer 5 per paragraph 158 abave, will be considered as
deemed to have been tendered in the Coumer Offer at the Counter Offer Price imespective of the -
£

price at which such Equity S hares wers tanderad
Acceptance of Shares

Registrar fo the Offer shall provide detais of arder acceptance to Cleanng Corporation withn specifisd
LoMa
e

Managers to the Offer and the Regiziar to $a Ofer and the final kst of accapted Equity Sharss shall be -
provided 10 the Stock Exchanges o facilizte sedlementon the basis of he Equity Shares bansfimed lothe :

- M6
Tha settlemant of krades shall be saried ot - the rnser sinilar to saflement of trades in the sacondary ©

fimeines,
METHOD OF SETTLEMENT
On the closure of the Counter Offer Sid Pevind, mcane iation for Boceplances. shall be conducted by the

Clearing Corporation.
Upon finsfization of the basis of acceptancs 25 perthe Dfsting Regetations:

kel

For consideration fowards e Equity Sheres coosstad ender te Counter Dfer, the money of the Estrow
Azeolnt shall B used to oy e conseeston & the Buyat Broker on or bedes the pavin date far
sullarant. Tha Buyur Broker wl s (e Lrds 2 ine Clasring Corporation, which wil b mlesand 1o
ihe rospeciive Soller Monsber(s) ¢ Cusiodiar cpants as. per iho secondary marked. payout in their
anllamnant bank sccounl, The Seller Mesbaris) ! Cuskonfian Parddpants woukd pay the consdealon
thelr respective clients.

11 Gase of ceran, sl ypey W, new tescan| i, Hor-tasiden chenls elo, (where there are speclle 3
Saller Membar's setliement 3¢coUtE for |
rofesing ihe same 1o their respeciive Pucs Sharokciders account omward, For i puipasa, the clent |
type delals wi be collested from the decestaries, w-ereas funds pey-oul peraining fo the Bids selled ©
g custackans wil bs barnsfaad o (e sl amsnt Sank Assoun of he custtian. eath incaortance ©

RBI and ol rogulatary Mouranrts petanng b nds pay ol who do ol opl 1o setle Ivough
cugiodiang, the funds pay-cut wii be gver 1 et raepecive

with ihe appiicabie: mechanism prescrpec by e Simok Exchanges and the Clearing Cerporaton from time
1 ime.

‘The Equity Shares acquired n the dems! lomn woud sither be transfamsd directy to thes Acquirer's socount
peovided |t is indicater by the Buyer Srcier or 4 wi be transferred by the Buyer Broker o e Acquirers ¥

acoount on reoeipl of the Equiy. Sheres oursaand o the: ciearing and sciement mechanism of the Stock
Exchanges. In case of the Euly Sharasacquadin die physical fom, fhe same wll be ransierrad dreclly
10he Acquirer by the Registrar o the Dfse

In 36 of rejected demat Equity Shares. if any, lendered by the Public Sharsholders, the same would be
RSN to e espective Seler Membsa by s Claasing Comperation in payout, The Seller Mamber | ©
Custodian Pariicipants would leum Wess wesed Equily Shares (o their respecive clients on whose
Sharss, the same wil be retumed .

bl the Bids have £ In cas= o* rectior of p
back 0 the respertive Pubiic Sharchoiders direct

by the Registrar o the Offer

Tha Seller Member woukd lssue a coract rote and pay the conideraiion io fhe respaciive Public °
Sharsholdsr whose Offer Shaes arm acosped L e Counter Dffr. The Buyar Bioker would lsa issus ©

@ conlract nole o the Acguirer lor the Offer Saares socested under the Counter Offer
The Public Shareholders wha intend to pas:
Sesier Matibay 6w payi

fgecondary markel uunsnrum}‘ The cardergic received by the

name and address, folio number. share cerificale number, ©
number of aquity shares tendersd fr vz Counier Ofer and the distinclive numbers thereot, endlasing

Saer Membar 1 tha elscinic platiorm o be made avalatie by the |

avahicidet whose Equily Shares are accapled under |

wih a5 richts sitzcaed therelo, Offer Shares that are subject o any fien,

]

s in 138 Counter Gfer should consult ther respactive. -
aril 18 theen of afy 5351 chares and sxpenses (ncluding Beokerage) that may ba
Iivied by tha Sellar Mamba! LUoon e PURSE Shasehetiars for leniening Emw Sharcs in the Counier Ot ¥
rom their £

183 The Acquirar e geaosiad a0 sscow smount of INR 617 456631300 (Escraw Amount’) for tha
Counter Offer, comprang of Rare guaraniee and e as sesyiity [or perfonmane of e bilgatons
wadr s Ceslesivey e Esiis . The EScrow Amounlis mare ian 100% of te Considecalion AmosiL
PROPOSED SCHEDULE FOR THE COUNTER OFFER

The proposed schad. 2 i he Counder Offer is as follows

Adtivity
Ciosing of Delising Oflar ihrcugh the Roverse Book Bildng Procers
Puication of Post Cfer PA cure PAfor Counter Offer
Commensemsnt of tha 2057 o withdraw the Equity Sharss
terngered dunng bz Revarse ook
Last date for pubiication of Ceumer Offer PA
in the same nenspeers wh e e DPAwas published
Last date for dispaith of Cowsler Ofer Leller of Offer
Cainter Offer 810 Opsmrs Ot
Cioswe of ihz apbon © vitf draw Ihe Equiy Shares fendered
during the Revarss Eock Bulding process
Gounler Ofer B Closng Daie
Pubhic annourcermertof sucosssilaiure of Counter Offer
in the same newspzer inwsch e DPAwas published
Last date for pa yment < corsideraiion Thursday, Janyary 16,2023
The equily shares sl bs re’sasad on e dais of the public announoement of success or e of the
Courter Oz
All the dates are wutiect ke change and are dependent on ablaiing sl the wquisite. siatulory and

Monday, December £8, 2022
‘Wednesday, December 21, 2022
Thurstay, Decembies 22, 2022

Dayand Date ‘[
1

Friday, December 23, 2022

Fiiday, Deternber 23, 2022
Fiiday, D cember 50, 2022
Wednesdy, January 4, 2023

Thursday, denuory 5, 2023
Thursday, danuary 12,2023

Ve lory aocrovits @5 iy be dophcable. I Whe event (hiie & ay ohange i he proposed sehedule, I
Wl B3 ANnoURCSH Y ey 1.3 AT gANCI t e Countar Offar PAIN th Rams nEWapapars in which thn
Counter Offer PA sppasm.

20 STATUTORY APPROVALS

201 The Public Shae habdees o ihs Company have accorded thelr conseri by way of speclal resoluton passed

an Golabier 1, 2027, 1n raspacd of delisbing of Cquity Sharss rom the Stack Exchariges, in acondante with
1he Dlisting Reguletions.
BSE has given A8 inpeiecgie approval fof defisting of the Equity Sharés vide lettér no
LODalistng SCUPZAN022-22 datad Decsmbar 2, 2022 and the NSE Ras aiven its m-principle approval
vide lufter no. NSEENFDELISTIAPPLI2022-23/325 dated Decamber 2, 2022.
1 shail be the primary respossdity of the Public Shareholders tendering Offer Shares in the Counler Offer
1o obiain all recuiste appenals, | 20y (neluding comorsie, stalulory o= reguialory approvals), prior 1o
fendening i the Countar 7, gnd the Acquirer shall Lake no fespensibility fr the same. The Public
Sharsholder shou stach 2 copy of 3ny such approvale 1o the Bid Form, wherever appiicable. In the svent
such approvals am net suomied. the Acquirer reserves he right £ reject such Equly Sharas tendered in
1he Craunter Offee
To e best of the icquire’s wnowisdge, as of the date of this Counter Offer PA, (here are no olher stalutory
of equiatory. sppryeks reamed > cequre fhe Offr Shares and implemet he Gounler Ofer. i any
stakutory or g ~vieal Bacomes applcable. the acquisibon of Offer Shares by he Acqurer and the
Counar Offerl ba. subiec . 3 tatuiory or regulatery approvals and receipt honéel
The Acguire resenes B rg ol o procesd with o withdraw the Counter Offer i any of the requisite
‘statulory approvaie A nol obisieed o condilions which (ne Acquire! considers in its sole dis<retion 1o e
ONEMOUS 375 IMpos2d N Rspas! 0f SUCh SpRHvals.
in-the event thal ozl o the slatulory or regulalory approvads e delayed, changes to the proposed
sehedule, ifany, wil bz 197ad o 112 Pubic Sharenoiders by way OFa comgandam to this Counier Offer PA
i he 5ame neysEapees i hich tha Counter Ofer PAiE published
INOTE ON TAXATION
Under current Indian tax ies ane regulalions, capital gains asising from the sale of equity shares in an
Indian compeany ais genmraly Eaxable in India Any gas maliced o0 the sake of lisked equiy shares on a
tepognized stock exchangs wil e iviedt o capilal gains tax in India,
Caplial gaing @ ing o e e of equity shares in an Indian company are generally taxable in India for
Balh calogory o sharsoiders e sdan! sharsholdar as wsll 75 no-sesident st holdar
Tivg preswnt defiston ofier il b camnad out thmugh domesiic. siock eachanga. Thamiom, STT wil b
coficiad by the itk exchang e and dedciad fram the amount of conslderation payable o thirsh arsheider
Ceapital Gali afluing g9 shasces paid fora porled of Iw S bwalva {32) mandhe e 1 et todareg n tho
st dalisting o Farwll be rustad a5 Snort tarm capital gain in the hands of the sharshoida:. ncome Tex
{exluding survrierye. hea and eduealion cess) ﬁ Dnmb\c i@ 6% un the shod wm capdal gain (refer
Saction 1114 of incoane: T Az, 19611
apital Gain arking an sharws hald for marm than fwslus (12) months priot to their tendering In tha prisent
dalisting offer will be trested as Long ‘e capdtal gam in the hands of the dhareholder. Income Tox
{eneluing surcharea, hearn e eauzabon coss) is payebie @ 10% 00 the tang e capeal gain excesding
R, 3k (refer Seccicn 112457 Secion 55 (2)(ae) of e Income TaxAc, 1961)
The ahove tax ratas ave sshiect to appiicable rate of surcharge, heatth and education cess. The tax rate and
aiher provisians mey underga changes.
SHAREHOLDERS ARE ADVISED TC CONSULT THEIR TAX ADVISORS FOR THE TREATMENT THAT
MAY BE GIVEN BY THEIX RESPECTIVE INCOME TAX ASSESSING AUTHORITIES IN THEIR CASE,
AND THE APPROPRIATE COURSE QF ACTION THAT THEY SHOULD TAKE. THE JUDICIAL AND THE
ADMINISTRATIV E [NTERPRETATIONS THEREOF, ARE SUBJECT TO' CHANGE OR MODIFICATION BY
SUBSEQUENT LEGSLAT REGULATORY, ADMINISTRATIVE OR JUDICIAL DECISIONS. ANY
SUGH CHANGES COULD HAVE DIFFERENT INCOHETIX IMPLICATIONS. THIS NOTE ON TAXATION
ETS QUT THE PROVISIONS OF LAW IN A SUMMARY MANNER ONLY AND IS NQT A COMPLETE

0,

204

B8

ANALYSIS OR LISTING OF ALL POTENTIAL TAx CONSEQUENCES OF THE DISPOSAL OF EQUITY
‘SHARES. THE IMFLICATICNS ARE ALSO DEPENDENT ON THE SHAREHOLDERS FULFILLING THE
‘GONDITIONS PRESECRIEED UNDER THE PROWSIGNS OF THE RELEVANT SECTIONS UNDER THE
'RELEVANT TAX LAAS. THE ACQUIRERS NEITHE! HOLD ANY RESPONSIBILITY FOR
ANY TAX LIABILITY ARISING TO ANY SIIAREHDI.DERJ\E AREASUHOFTHEIFEIJSTME OFFER.
‘CERTIFICATION BY THE BOARD
1 The Board has cerifisd fax
(0] Mﬂ has been me kil deviation in uilisation of pracasds of issUes of setuntios mads duting the
v years i mmedizsly pracading the dats hereol, fram the sialed obeet of he |ssua;
[0 A\I mamu fnbormaton ahich (s required fo be disclosed under the provisions af the SEBI (Listng
Dsatzure Regulotions, 2018, under the
mna mmmvmm Wit tha Sitack Exchangas hava baan diEcioged to ina Sinck Exchanges;
{§) The Compan i ln corgdancs with fha apniicable prosvisions of sacirting [awe;
] Thw Promotar, Grmaia cam ssnies of tha Promoter, W thalr siatad antitas. am in camplanca wit tr
ol Regulalion 4 of Dt Riguiabions, based o0 th Dua Dilpence

{4 The Dilisting e .1 e interast of tha sharehaldars of the Campany

COMPANY SECRETARY ANDI COMPLIANCE OFFICER

The detas ttre (km(am Secretiry and cwm-anmm-:ef af the Companty afe 85 fillows!

N; " Faj. Toma, Lampany Sacretan

AGGr038: 14011477 141 P, Logis ey (}en!er, Noia Sactor-32, U P-201301

Telephone No.: 0120501323

ErailId: raj. fmen 5 oo com imi@iimiods som

DOCUMENTS FOR INSAECTION

Coples of !o\luwl‘\g documents eill be avallable for inspeclion by the Public Sharsholders at the ragistered
Manager b0 the Cffer at JM Financial Limited, Tih Flaor, Cnergy, Appasaheb Marathe Wam,

Pvlhhgdeun Wumisai - 403 D23 bewsen 1030 AN and 5101 PM on any Working Day (excent Saturdays,

Sundays and publc boidays) curing Ihe Bidding Period.

Initial Pubilc AnnoLrserer da wd Suguey 15, 2022

Revised floor prcavakicate deiac Deosmber 1, 2022 reczived from WBT and Co., Chartered Accaunianis,

Firm Ragistration Mo 1404529, fof camputing floor prics.

Board resolution of ine Comaany daled August 25, 2022

Due diigence. report detee Augus! 25, 2022 of N, L, Bhalia & Assotialés | Pesr Reviewed Pracicing

ompany Y.

Certified trus eopy of e razsiEon passed by the shareholdses by veay of postal ballot, resuls of which

were daclared on Cefober 2 2022 slong with sceainizer's reparl

Copy of Escrow Azeeeana dad Dctober §, 2122 betwsen the Acysirer, the Escrow Bank and Manager to

the Offer.

In<priieiplé &ppioval lnom RSE ‘athér no. NSE/ENF/DEL ISTIAPPLI20 2223325 datid Decarnber 2, 2022

In-priniple appeovel mm S3E s no, LOWDelisting SCUFZETA022-23 dated Devember 2, 2022

Gopy o the reconmendatan aubdshod by (he comminge of independent dieilors of the Company 0

lation ¥ th Dalisfing Cfar

2410 Post Offer P o Piefor C aunber Cfar publishoc on Diecembar 21, 2022

2411 This Counter Cfar 94

2412 Counter Cffer Lafiar of Qfisr

GENERAL DISCLAINER

Evary parson who desies i avail of e Countsr Ofier may do 50 pursuant i independent inquiry,

invastigabion and analysss arg shallnat hawe any claim against the Acquirer. PAC (including their diracors),

he Manater ta e Gl ar I Camoany {inciuding i tireciors) Whatsasver by reason of any loss which

may be sulfered by sush psreon consequint fo or In connection ith such ofler and tender of securlies

nFough the Counter Qe Mrcigh Aspwsition Wingow Facily er OTE or oiervise wheiner by reason of

anyihing stated or oantiad = ke sized herein orany other feason whatsoever,

Far further detalls please refer to the DPA, LOF, the Counter Offer Letter of Offor, and the Form of

Aceeptance. This Countar Offer PA s expected to be available on the wabsites of the Stock

Exchanges, mh.a-nu-m and www.nseindia com and the Company. Public Shareholders. will

also be able tv download the for Letter of Offer and the Form of Acceptance from ihe

Webaite of the Stock Excharges.

42

45

47
A

27 Alether ferms and o Son sel forth in e DPA and the LOF remah unchanged.
WANAGER TO THE OFFER
1‘ JIMFinancial Limited
JM FINANCIAL 7o Crergy,
Apasaheh Warai

a
Prabiiagevi, Mumda - 40025, |
Telephone, #31 (22] amam ‘m (22) 6630 3262
Contact Person: Ms, Prachee

Email d!nﬁnndsdﬁhﬁmg@mﬂm

Website: i mi som

SEBI ﬂ-ghmnrm Numlur INKOOOO1038 1

respectiva Saller Momber, in

e by lhe
PERIOD FOR WHICH THE DELISTING DFFEE SHALL BE VALID

Thas Pubdic: Shars holders miny subemit ihes B ds 5= the Seller Membar during the Counter Ofter Oid Paricst, -

Adsiionafly, orce Uie Eqaly Ohires hove been delsd from W Stk Eschonges. (he Pubsc
‘Sraranoldars whose Offar Shares nava nod baer

SEpAratE offer lefter in this regard wil hasew b tese Rasicual Sharshalders sxplaining the aroasdurs for
tendering Ineir Offer Shares. Such Rasicus| Skareholdess meay tender their Offer Shares by submiting the
requited documants 1o the Registrar iotha OFfer dunay the Exit Window.

DETAILS OF THE ESCROW ACCOUNT

This cansidaration payable Undar the Delising Requiations, baing the Counter Ofier Price of INR 263 60
pat Equity Share mulgfed by iha nurser of Eguly Shares ouisianding win he Pubiie

& i igsby e O Lot e o g AT, |
and frgaees (\H‘:IHQW‘? hlﬂMlﬁjll and ha Adquryr, the Cofigany, the Managars 1 thae Offar, the ©
R%HW' 16 the Offar Bnd e Buyer Broser H'ﬂv‘ » l!‘#ﬂ”‘i\l“(y"ﬂ kaar or pay such B tional cost, |

acquitad by the Acqyirer ("Residual Shareholdars’) may |
ofer théir Offer Shares for 58 o tha Acqurer a1 fva Counler Offer Price for @ period of 1 fone] year *
following the gae of the delisng of the Enaty Shares Fom the Sinck Exchanges (K Window) A

REGI TRAR T0 THE OFFER

Link Intime Indin Private Limited
L!NKIH!'I ne £, 431 Flagr, 247 Park, LB, Marg,wwwwﬁsﬂ

Murmbal - 400 083, Manatashira,
'F'mn?wm‘ 201 810 811 4049

ontaet Person. M. Sumeel Deshoands
E mlu unmucds selstngi@inknime co.n
Website: www.iinkintime.co.in
SEB! thﬂﬂﬁon Numhr INROD004058

For and on behalf of:
Al Glotial investments (Cyprus| POC Limited [Acquirer]
Sd-

‘A1 Darwin (Cayman] Linited (PAC)
sd-

l6. 13221738 Equity Shares 2 on the cste of tis Caunter Offer PA, is INR 6,17.46.62,113.00
{ Consideration Amount’

The Acquirer, Manager to the Offar, and t Escow Bank have entered info an escrow agreement dated
Qclaber §, 2022, pursuant 1o which the Acquirar nes cpened an Escow Actounl

Name: Christalis Hlerides Narre: Michas! J Rstaino
huthorksac Signatory Designation: Authorised Signatory
Director] (Director)
Data: Dacamber 27, 2022

Place: Mumbal

Cr T E—— T ]
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PUBLIC ANNOUNGCEMENT OF COUNTER OFFER
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
el : $91-7280935048; Email : dim@dfmfoods.com
Website : https://www.dfmfoods.com/

This Counter Offer Public Announcement (“Counter Offer PA”) is being issued by Al Global
Investments (Cyprus) PCC Limited (*Acquirer’), along with Al Darwin (Cayman) Limited (PAC"), as a
person acling in concert with the Acquirer, to the public shareholders (as defined under Regulation
2(1)() of the Delisting Regulations (dofind beiow) and hereinafter refered fo as “Public
Shareholders”) of DFM Foods Limiled (‘Company”), in respect of the proposed acquisition and
consequent voluntary delisting of the fully paid up equlty shares of the Company with a face value of
INR. 2 each (‘Equity Shares’) from the BSE Limited {*BSE”), the National Stack Exchange of India
Limited (‘NSE") (collectively referred to as the “Stock Exchanges’) pursuant to the applicable
provisions. of the Securites and Exchange Board of India {Delisting of Equty Shares) Regulations,
2021, as amended (‘Delisting Regnla:lons) This Counter Offer PA should be read in conjunction
with the Initial Public Announcement dated August 15, 2022 (IPA” or "Initial Public Announcement’),
the Detalled Publlc Announcement dated December 3, 2022 which was published on Decamber 5,
2022 in Financial Express (English - all edtions), Jansatta (Hindi - il editions) and Navshatki {Marathi
- Mumbal edition) {“DPA” or *Detalled Public Anncuncement’), the Letter of Offer dated December 5,
2022 ("LOF” or “Letter of Offer”}, the Post Offer Public Announcemsnt cum Public Announcemant for
Counter Offer dated December 20, 2022 and published on December 21, 2022 in the same
newspapers in which the DPA was published (*Post Offer PA cum PA for Counter Offer’) and the
Counter Offer Letter of Offer (defined below). The capitelized tarms used but not defined in this
Gounter Dffer PA shall have the same meaning assigned to them in the DPA, the LOF and the Post
Offer PA cum PA for Counter Offer.

For the pumpose of this Gounter Offer PA, the following tarms hava the meaning assigned to them below:

(%} Selectextracts of the financials of tha Acquire- for the yeers ended December 31, 201B, Decamber 31, 2019, Decembar 31, 2020 and December 31, 2021 and for six manths ended Juna 30, 2022 are as follows:

Particulars Financlal year ended Financlal year ended Financlal year ended FFinanclal year ended $ix months ended
December 31, 2018 December 31, 2019 December 31, 2020 December 31, 2021 June 30, 2022
Audited Audited Audited Unaudited Unaudited
€ INR € INR € INR uss INR uss INR
Revenue/lncame or (Loss)
opsralions 91,0616725 | 73542098.479| 345786279 | 27914516003 | 203593318 | -18,17,68.13,047 | 1,38,33,64,041 | 1,03.82,10,15,118 - -
Other Income 322078 2,67,48,300 6,72,015 5,38,55,608 13,27,861 11,85.06,263 | 4151,87,070| 30,93,60,03.788 11,0614 8,73,55,304
Total Income 92,0238801| T3,56,7845.779| 34.34560.154 27968372511 | -20.23,56458 | -18,06,03.07,565 | 1,80,86.52,011 1,34.75,70,18 907 11.06.141 8,73.55,304
Tatal -27,33 586 -21,85,33,020 -35,81,305 -76,68,23,457 -34,18,914 -30,5124399 | -38135569| -284,1521617 -H9.43.477 -78,52.65,233
Profit before finance cost,
tax and depreciation
(EBITD) 91.76,05235| 73,3493.13,758| 33,.38,77.889 27201549054 | -2057,84372 | -18,36.54.32,064 | 1.77,04,16,412| 1,31,91,54.67 289 -68,37,336 -69.79.10.929
Deprecigtion -9858 -7,88,091 -16,452 -13,16,708 51,931 -46.34 534 ® = = -
Interest/Finance Income 20274256 | 2336313548 62,243 4981513 413597 369,11,378 64,444 4801787 400,930 31662524
Interest’ Finance cost -21,40822 -17.11,48,516 887,41 -7.10,22431 -58.51.114 -52,21.88,520 -12,40,687 -53,06,08618 -4,55,481 -3,59,70,887
Profit before taxes 94,46,78.823 | 75,51,36,92,800| 33,90,36,269 27,1341,91,428| -21,1273,820 | -18,86,63.43,340 | 1,75,32,40,169 | 1,31,38,07,50.459 -88,91,887 -70,22.18,991
Incame Tax Expznse = g - 143,728 -1.2827,149 -1.74.212 -1,28.80.734 93,556,225
Profit after tax 944578823 | 7551,36,92,800| 33,30,36,269 27134191428 | -21,1417,548 | 18,8681 70,469 | 1,75,30,65967 | 1,31 36,7809725 -20738559  -1,63,77.85.216
Share Capita 7,56.688 6,04,91,204 16,15,485 12,92,33,308 3422638 30,54.55,751 82,14,065 68,66,15.526 £9,65,005 76,7045,328
Share Premium 83,18,39.365 | 66.50,08,15,747| 91,58.62,627 73,37.95.41,205 | 1,14.85,80.843 | 1,02,50,7049,128 | 1,53,59.41,185 | 1,14,44,45,14,385 1,4B.0947.779 7,6,05.48.83,356
Other Reserves 17,16,66302 | 13,/2,28,62,860| 35,57,96.910 202759,33,837| 804148497 | 71,76,70,35,/63 | 1.03,36,52,885| 7701,10,69,795| 1,03,3552,805  81,62.27.712,815
Retained Eamings 832059239 | 65,51,83,93420| 1055700382 | 85297921047| 645975961 | 57,641848015| 92,525,366 58941479045 655761174 52103319162
Total Equity 1,83,63,10,574 | 148,30,25,63,421 | 2,35,00,55,408 | 1,86,08,25,39,485 | 2,60,20,96,93¢ | 2,32,22,13.88,558 | 3,50,30,61,412 | 2,51,08,36,68.752 3,18,42,27,853  2,51,46,60,25,260
Total Liablitizs 572,837 46.83,07.641|  2581.23,862 210907, 7& 885| 71101643 | 6.346637.231 | 14,3857,068| 10718033210 308602232  31.47.88.11,065
Equity and Liabilities 1.84,2043,411 | 1.47,26,08,71,.062 | 2.37,51,79,270 2)67.31,38,582 | 2,38,56,69,25,369 | 3.64,78,18,470| 2,71,80,26,02,000 3,58,28,30,085 282,468 40,326
Total Assets 1,84,2043,411 | 147,26,08,71,062| 2.37,51,79,270 | 1,90,17,34,58,370 | 2,67.31,38,562 | 2,38,56,69.25,389 | 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 bsen exiractsd from Acquirer's, annual results for the financial year ended December 31, 2018, December 31, 2019 and Decamber 31, 2020. Further, the financials for the

yearended Decomber31, 2021 &nd six months period ended Jurie 30, 2022 are bassd on the AUP (agreed upon prosedure roport) report from the statutory auditor of Acquirer dated October 18, 2022,

The eachange rafes faken for conversion of Acquirer's financials have been taker from the report of the statutory suditor. For the year ending December 31, 201€ the closing rates for EUR-INR is 79.944, for the year ending
Decembsr 31,2019 the slosing ratss for EUR-INR is 80.033, for the year ending December 31,2020 the closing rafes for EUR-INR is 89,246, and for the year ending Desember 31,2021 the slosing ratas for USD-INR is 74.517 and
for the year ending December 21,2021 the closing rates for USD-INR is 78.973 were teken for the purpose of conversion.

capital of the Company as on the date of this Counler Ofe- PA. The direclors of the Acquirer da not
Hold any Equiy Shares.

*Assuming ful tender by all the putiic shareholders in the Caunter Offer

"Board" the board of direclors of the Target Cor R PAC ;8 STOCKNARKET DATA

(el "Boanf g he boerd of dhectorsof s Teeget Comgeny: () The PAC is an exempted compeny incoporated in the Cayman Islands with limted Lisbilty on 61  The Equity Shares are isied on the Siock Exchanges.

) “Company" or “Target Company" means DFM Foods Limited; 29 August 2019 (company registration number: MC-354843). There has been no change in the name of . 6.2 The hign, low and average market prices of the Equity Shares {in Indian Rupees per Equity Share) for the

(¢) 'Delisting Reguletions” means the SEEI [Delisting of Equity Sharas) Regulations, 2021, as emended; ths PAC sincg its incerporation. 3 financial years and & months prececing the dete of this Counter Offer PA and the comesponding volumes

(¢)  *Equity Shares® means ful paic-up equty shares of the Target Compary, each having the face value of - (i) The registared offica of tha PAC Is located at P.0.Box 309, Ugland House, Grand Cayman, KY1-1104, on the Stock Exchanges are as follows:

INR 2 (Indizn Rupaes Two only); i Gayman siands. i) BSE

€ ‘Public means the public of the Target Gompany es dafinec under Regulation (i) The Issued and paid-up share capital of the PAC Is USD 93,300,400.20 comprising of 4,002,001 Period High" | Date of No.of [Low" | Daleof No.of | Avera Number

© (1)) of the Delisting Regulatons: & e pany 0 orcinary shares of par value of USD 0.0001 each and 93,800,000 ledmmf:ﬂe preference sharss of par ® High™ Equity @) Low” Equity p,iww'e of Equity
! value USD 1.00 each. The issued anc paid-up share capital of the PAC is owned anc controlled by Shares Shates ® Shares.

(h "Promoter Group" means Ihe members of the promoler and promoter group of the Target Company as Adven: Funds, traded on {raded on traded In
dafincd under the Securitios and Exchange Board of India (Issue o Capital and Disclosure Requircments) (v} The details of the direcors of the PAC are as folaws. that date that date the period
Regulatons, 2018, as amended: and ! e i —

e o . Name | Date of [ DIN ] Preceding 3 years
(s)  *SERI means the Securlies and Exchange Board of India. [ Michael J. Ristaina | 29 August 2013 [ Nia | i FY2021-22] 452 80] H1-Jun-21 | 239,608 | 22800 | 06-Mar-22] 10795 | 328.08 | 4914308
BACKGROUND OF THE DELISTING PROPOSAL / DELISTING OFFER AND COUNTER OFFER (1) The shares of the PAG are no: isted on any Stock axehange in India or overseas FY2020-21| 443 70| 31-Dec20| 13003 [17000 | o4-Aug-20| 5670 | 30502 | 2583313
1 The Gompany is a public limied company incorporated in acoordance with the provisions of the Companies (i) In aocordancs with laws of Gayman islands, the PAG is not required to maintein financial statemants. FY2019-20{333.90| 30-Jan-20 | 21,835 [15000 | 19-Mar20| 39249 | 25424 | 2,87,23.218
Act, 1858, having is regstered offce &l 149, 1s\ Floor, Kikar, Ring Road, Ashvam, New Deli Deli - | 5 2 !I'he A i 5 Qi ot n?u priloiiesicdin ” = B3 15! ar : frei?
110014, The Equity Shares are listed an the Stock Exchanges. " Y ok ey g : Fisceiling Uinonkt
5 PA, made available all the requiste NovZ2  [389.00[28-Nov-22] 8318 [34995 [16-Now-22] 16014 | 37161 | 2,98,849

12 The Equity Shares of tha Company are currentl listed on the BSE and NSE having 8 Scrip Code as B The hcajivec s, o et i parsorept 1810t 1A Cotrer Ot PA, L L : 2 . thd
519538 and Symbol as DFMFOODS respecively The ISIN of Ecuity Shares of the Company is undaneosssary 10 Ll o ablgatons atthe oquime ondarthe Couner O, Oct22  [33060[31-0ct?2 | 17355 |36545[24.0ct22| 385 | 37866 | 232478
INE4S6C01020. T Equly Shiares o the Compny ars curenty not suspended from rading un fho Stoek | > o AGQUFEr and PAC heve ol been m‘;ﬁmﬁgfzjﬂm deallg In securea: I o ofciractons: Sep22  |39130| 30-5ep22| 10960 |34100 |21-8ep-22| 751 | 3485 | 248290
Exchangcs. 35  Tha Acquirsr and the PAC heredy invite all the Public Sherehalders o the Company to bid in accorda Auge 135000\ S0hup 231 4045 | FSR0 Mhugitel 5122 | 27066 L 543103

3 As on the dafe ofthis Counter Offer PA, (a] he Acquier, who i also the sole promoler holds 3,205,157 /i e erce beck buiing arocess of the Stock Exchanges and on the praboli subject fo the Juk22 25395180422 | 11004 |20490|Df-Ju-22 | 30863 | 228.17 | 92,883
Exqly Sheres aggrogallng (o 7370% of the pakdap equl shars capltl of the Company (b) PAC, does nct conditions set out herein, al of lheir Equily Shares of the Company. i Jun-22 [224.00| 01-Jun-22 | 8359 [187.25|21-Jun22| 1304 | 20297 | 1,10,029
hold any Equty Sharee. 87" Thehuouirer and PAS hewe.nct senuived o sol-any. Paly Shares e 5 moflis progsding the:didescf. £ Sauros: waw bssindle com

14 The Acouirer and PAG ha issued the IPA. the DPA and the LOF seeking to acquire, in accordance with the the Initial Publiz Anncuncement. i Nofes:

Delisting Reguletions and on the terms and conditons set out thersin and in the DPA and the LOF, up to vei-and P . y iy Shares i ol " . ] ngf and fow crios for the period ars basad on intra-day prices and averags price is based on avarage of
1,32,21,738 Equity Shares ("Offer Shares") representing 26.30% of the paid-up equity share capital of the 5a I:c:afﬂ?::;\d‘qucereﬁlrs’:ldndgd;:;ﬁ:\awnsw" e ity Shareé-Ul e commplelicn of e, Deiiling OFer I losing price.
Company that are hzld by the Public Shareholders of the Company. The Public Sharenolcers holding Equity 4 BACKGROUND OF THE COMPANY 2 /r case where the same price falls an 2 {Two) or more days, the day with the highest traded shares is
Shares wete invited to submit bids pursuant to the book building process conducted through the Stoek . e . L . considered,
Exchangs Mechanism made avalable by the Stock Exchanges during the bid period {.e. Decemoer 13, | 4.1 The Company is @ public limited comgany, incorporated in India cn March 17, 1993 under the Companies i) NSE
2022 to December 19, 2022), in accordance with te Delisting Regulations (‘Reverse Book Building Act, 1956, as amended. There has been no change in the name of the Company since Its incarporation. The: : e .
Process’). Company is in the business o manufacturing packaged snacks. Period High”| Date of No.of | Low Datoof [ No.of A\'iﬂ*i Number
Discoverad price 42 The Company's registered office is situated at 149, 1s! Fioor. Kilokan, Ring Road, Ashrem, New Delni, ®) | Hign® Equity R Low? Equity price” | of Equity

) ) B o . : Dethi - 110014 The CIN of the Gompany is L15311DL1393PLG052624 The Equity Shares are listed on the: Shares Shares ®

1.5 In terms of Regulation 20(2) and other applicable provisions of the Delisting Regutations, the floar orice for Stock Exchanges. traded on "::t‘:m
the Delisting Offer was Rs. 263.80. As per Regulaton 20(1) read with Schedule Il of the Delisting . " . P Y 1 late
e e Tl L S R 40 A o i s ot Gy 8

uirer, PAC, alang with other members of the pramoter group, reaches 90 paid-up equity share ; e . 3 N q
capital of the Company pursuant t the Reversa Book Building Process in the manner speciied in Schedu'e I:geﬂf(;n;c;asg!?ﬁﬂ*g? ag;;ggégi‘lssgﬁ;ﬁubscnbed and paid-up capital of the Gompany s INR FY2021:22/463.80 | H1-hred 05,958
1l o Dolsing Regulations) is INR 251 per Equity Sharo. o Pt y FY2020.21 444,00/ 31-Dec:20 | 1.9, 0|07 .
i O 44 The Company cumently administers DFM Foods Employse Stock Option Plan (ESOF) 2014 and DFV FY2019-20]333.85 30-Jan-20 | 274721 | 164.00 | 2-Mar-20| 43,040 | 25438 | 18063217
er Offer Employees Stock Appreciafion Rights Plan 2020 (“ESOP Plans”®). The objective of the ESOP Plans is to Pracading 6 months

1.6 The Acquirer along with the PAC, had decided that the Discovered Price is not acceptable to them, and reward the employees for their performance, commilment and support for the growth of te Company, In N 398.70] 30 Mo E 5.0 | 6-Nov2| 64446 | 37175 | 13.40.800
aceordingly, in terms of Regulation 22(4) cf thz Delisting Regulations, purs.ance of such cbjeciive, the Company has, from time to tims, granted stock options/stock aponectation ovic Ve, o 5 ] A - AL ]
made this counter offer to all Puslic Sharshodars of the Campan: rights [*SARS’) ta its employess. As on the date of this Gounter Ofier PA, 1,25484 SARs, are vestad anc Oct- 388,00 28-Oct- 670 367.05| 17-0ct-22| 60,303 | 379.02 | 9,81,
1,32,21,738 Equity Shares representing 26.30% of the paid-up equit pending exercse, and 2,63 257 3ARs are outstanding and have varied vesting periods extending unti Sep- 382,00 | 30-Sep- 151,414 01- 385.
fixad price of INR 467 par Equity Share ("Counter Offer Price”). In this regard, :ha Post Cffer PA cum PA for Mearch 31, 2023, If any of the SARs are exercised and consequently Equity Shares zre issued after (he date Aug 56, 022 | 175007 276, 54,94, 170
Gounter Offer dated Decamber 20, 2022 was published on Docember 21, 2022, of this Gounter Offer PA resulting In an increase In the paid-up equity snare capital of the Company, the T N -le.,z— 228, 085

17 Intems of the proviso to Reguiefion 22(5) of the Delisting Regulafions, the counter offer price shall nol be Offer Eneres would stnd Increassid acoondinghy, s T217 000 Jangz | 1,11 5% 19110 | 20dn 2| 47,000 | 20288 | 7.01790
less than the book value of the Company. NBT and Co., Charlered Accountants (Firm Registation No. | 45  AS on date of this Gounter Offer PA, tha Gompany does nat heve any party paid-up shares or convertibie = . ak, : Lh 2 ol
140489W), 2nd Fior, Mahindra M-Space, Benind Patsar Collegs, S, V. Roac, Near to Meenatal Thackeray securilies. in the nature of warrants or fully or parly convertible debenures / preference shares etc. which 5““’“‘;- wwinseindia.com
Blocd Bank, Goregaon. (West], Mumbel ~ 400062, Mahareshira, ndependent chatered coountant, nas are converlible lo Equily Shares al a later dale. The Equity Shares held by the Acquirer are not lacked in. Notos: .
certified vids their certificale dated December 2, 2022 that the book vale per share of the Company ason : 48 The Board s on date of this Counter Offer PAds as follows: (1) High and low price for the period ave based on infra-day prices and average price is based on average of
Seplember 30, 2022 is INR 25.90 (‘Book Value") basis 2 revew of he lalest limiled reviewed financial Name, Address and DIN Designation as on date of the Date of No of Equi P oo fall ’ i i i
statements of the Company flled by the Company with the Stock Exchanges. n:;“u Public sp.m,q:,% 2 {,’;ﬁ::;; :;“ the same price falls on 2 (Two) or more days, the day with the highest raded shares is

8 Based on the above, the Manager fo the Delisting Offer cerfifies that the Counter Offer Pree is not Hemant Wadhusudan Nerurkar | Non-Executive - Independent Diractor, | 14/01/2020 | Nil 4 g
less then the Book Value of the Company and is in compliznce wih Regulation 22(5) of the Defisting DIN: D0255687 Chairperson 7 STOCKEXGHANGES FROM WHIGH THE EQUITYHHARDS ARE SOUGHTTO BE DELISTED
Regulatons. Sahil Dilip Diaal NorExeculive - TR 71 The Equty Shares of the Company et isled and traded on the Stook Exchanges.

1.8 The Acquirer along with PAG wil also publish this Gounter Cffer PA in the same nawspapers in which the DIN: 07350808 Non Indepandant Director 72 The Acquirer and PAC are sesking to delist ths Equity Shares from the Stock Exchanges. The 'in-principle’
DPA and the Post Offer PA cum PA for Counter Offer were published and send the Istter of ofer for the Manu Anand Non-Execulive - 140012020 | Nil i approval from (e BSE and NSE was oblained un December 2, 2022,
counter offer (*Counter Offer Letter of Offer’) lo all the Public Shareholders in accordance with the DIN: 00336716 Non Independant Dircctor 7.3 No applicaton for fisting shall be made in respect of any Equity Shares which have been dalisted pursuant
Delisting Regulatons. Lagan Shastrl Managing Direclor & CEQ 2200172020 Nil i 1o this Gounter Offer for a perioc of 3 years from the cate of delisting.

110 The Acquirer and PAG will inform the Public of any to the DIN: 07486454 T4  Any appication for listing made in futurs by ths Company after ths aforemantioned period in raspect of
information set out in this Counter Ofer PA by way of a corigendum Ihat will be publ shEd in the Viayanagarem Rejeeh ‘Non Excutive - 1072020 | N delsted Equity Shares snall be deemed to be an appicalion far fresh st of such Ecuiy Shares anc shall
nawspapers in which this Counter Cffer PAw/ll be publisned. Lakshimipathy Non Independent Direclor i be subject to the then prevalling kaws relating to listing of equily shares of unlisted companies.

1.1 The Gounter Offer shall be undertaken through the stock exchange mechanism in accordance with the DIN: 07225237 7.5  The Acquirer proposas to acquirs the Offer Shares an acquisition window facility, i.e., seoarate acquisition
circular no. GIRICFD/POLICYCELLM/2015 dated April 13, 2015; circular no CFD/DCR2/CIR/P2076/131 Ani Kumar Chanana Non-Executive - Independent Dirsctor | 14/01/2020 Nil window in form of web-basad bidding piatform provided by BSE and NSE, in sccordance with the stock
daled December 09, 2016; and circular SEBIHO!CFO/BCR- IVCIRF/2021/615 daled August 13, 2021 DIN: 00456187 exchange mechanism {the ‘Acquisition Window Facility' or 'Offer to Buy (OTBY), conducted in
(collactivaly, the “SEBI Clrculars®). As prescribed under the SEEI Clrculer, the fagility for such ecquisitions ‘Dipal Hermanl Shalh Nor-Execulive - Indspendent Dirsclor | 140112020 | Ni aocordance with ths lerms of the Delisting Regulations and the SEBI Circulers.
shell ba in te form of an acquisition window facility. Further, the SEBI Circulers provides that the stock DIN; 07556685 8 MANAGER TO THE DELISTING OFFER
?“:'a"ﬂefal?“a" r'\:he e thesihe ?;d put in place the necessary infrasimuciure and systews for 47 Ayl summary of the financias of fhe Company for e years ended March 31, 2020, Marcn 31, 2021and | 81  The Aoguirer has appointed the following as the anagar o the Delisting Offer (“Manager to the Offer’):
IS SR, O, -SRI M I March 31, 2022 and for the six month period ended September 30, 2022 is provided below: M Financlal Limited
Minimum acceptance and success conditiens for the Counter Offer (Amount in Rs. Lakhs. unfess statad otherwise) 7th Flocr Gnergy,

142 In tamns of Regulation 21 of the Delisting Reguiations, the Counter Offer shall be dsemed to be successful Particulars Financial year| Financial year | Financial year|  Sixmonths Appasaneb Marathe Marg
only if the cumulalive number of the Equily Shares held by the Acquirer and the members of the promoler «ended March | ended March | ended March | ended Septembor Prabhadevi Mumbai - 400025
group and taken together wih the Equity Shares acguired by the Acquirer under the Caunter Offer to be 31, 2021 31,2022 30, 2022 Tel. No, +31-22-66303030
equal to or in xcess of such number of Equity Shares constituting 90% (ninety percant) of the total aquity (Audited) (Limitod review) Email: ¢fmfoods.delisting@jmfl.com
share capilal of the Company exdluding such Equity Shares zs prescribed under Regulation 21(a) of the Tolal noome 5147 5,000 S6211 3120 Contact Person: Ms. Prachee Dhuri

. Delsting Regulators. i ) . Profit{Loss) Before Tax 2721 3,858 327 3508 | ¢ 9  REGISTRARTO THE DELISTING OFFER

1,13 This isin addition to the conditions spocified in paragraphs 11 and 12 of this Counter Offer PA. Profiti{Loss] After Tax 2,442 2870 2476 2544 | © 91  TheAoquirer has appointed the following s the Regisirer Lo the Delisting Offer (‘Registrar to the Offer'}
NECESSITY AND RATIONALE OF THE DELISTING OFFER Other Gomprehensive Income: 210 40 29 4 Link Intime India Private Limited

2 Interms of Regulation 8(3)(a) of the Delisting Regulations, the rationale ‘or the Delisting Offer is as follows: Total Comprehensive Income 2232 2910 2447 -2,630 E"W;- 151&)0%%324& F'hark. LME.S-I b\:argv Viknrol (West).

(il The proposed dalisting would enable the Acquirar along with membars of the promater end promoter Paid up Equity Share Capilal 1,002 1,005 1,005 1,008 e B oo
group of the Company fo obtain full ownership of the Company which will in bum provide increased | Reserves and Suplus 13,543 16,602 14,269 12,016 Emal; dfoods deltng@inkintime.coln
operalional flexibility o support the Company's business anc make investments in lhe Company; Net worth/Total Equity 14,545 17,807 15274 13,022 Contact Person: NirSumes: Deshpande
(i) The proposad delsting will provide the Public Shareholders an apportunity to fealize: IMMmediate and Tolal Liabillies 22,171 2625 23,799 2148 | 49 STOCK BROKER OF THE ACQUIRER
rain value for their Equity Sh d jabilii i
 oamnie R el bquy Bemmand. . . X Total Liablfies ared Equity 86,716 40432 9,073 A8 {101 The Aequirer has appoitted JM Financial Services Lirited having it office af 5th Floor, Cneigy, Appasahed
(ili) The delsling of Equity Shares will result in reduclion of the on-going substantial compliance costs Total Assets 36,716 40,432 395,073 37,465 Marathe Marg, Prabhadesi, Mumbai - 400025, Maharashira, as stock broker of the Acquirers (Buyer
‘which Includee the costs associated wih [isting of Equity Shares such as annual listing feee and faes Eamings Per Shars: Broker). Tel. no.. +67-22-56303030; Fax no., +01-22-66303330; Emalt: dfmfonds delistng@{mf.com; 2nd
payabie to shere transer agents or suich othar axpanses raquired 1o be incurred a5 per the appiiable Basic (in Rs.) 187 5T, 203 5.26 Contact person: Ms, Prachee Dhur
ssain 10, Diluted (in Rs.) 483 57 483 -526| © 11 CONDITIONS TO THE DELISTING OFFER
BACKGROUND OF THE ACQUIRER AND THE PAC Book Value Per Share (in Rs. 2903 3542 3033 2590 The acquisition of the Equity Shares by the Acquirer and the delisting of the: Company are conditonal upon:
31 Acquirer 5  PREAND POST CAPITAL STRUGTURE AND SHAREHOLDING PATTERN OF THE CONPANY 1.4 Pursuant bo acceptance of squity sharss tendsred at the Counter Offer Price by Public Shareholders, which
(i) The Aoquirer is a company limited by shares, incorporated in Guemsey on May 28, 2010 (:nmpanv 51 Tha capitel structure of the Company as on the date of this Counter Offer PA is &s follows: resulis in the sharehalding of Acquirar along with the members of the promoter and Promoter Group of the
registration number (Guemsey); 51941), Tth,wver is a prolected cell company (“PCC") regslered in Paid-up Equity Shares of Company No. of Equity Shares/ % of Share Capitall Compeny reaching 90% of the paid-up equity share capital of the Company excluding such Equity Shares in
Cyprus as an overseas company on September 3, 2010 under section 347 of the Gyorus Companios Voting Rights Voting Rights. ferms of Regu ation 21(a) of the Delistirg Regulations;
Law, Gap. 113 (company regisiretion number (Cyprus): AE2555). There has bean no change in the Fully paicHp Equity Shares 50275875 10000% 1.2 A minimum number of Cffer Shares heing tendered at the Counter Offer Price in terms of Regulation 21 of
name of Acquirer since s Incorporation. Partly peic-up Eculty Shares - E Delisting Regulations, or such other higher number of stiares prior fo the closure of Counter Offer bidding
(i) The registered office of the Acquirer in Guernsey is located a: {stand 2nd Floors, Elizabeth House, Les Tota! poid-up Equlty Shares 502758675 10000% perioc I.e. on the Counter Offer 3id Closing Date s0 as (o cause the cumulative numter of the Equity Shares
Ruettes Brayes, St Peter Port, Guemsey. GY1 12W 3 and the place of business of the Acquirer in Total 50575475 10000% held by the Acquirer and othar mambers of the Promotr Group as on datz of this Counter Offer PA taken
Cyprus is Iocated at Ground and 1* Flcars, Globe House, 23 Kennedy Avenue, 1075 Nicosia, Cyprus _ _ L fogether with the Equity Shares acquired by the Acquirer under the Caunter Offer fo be equal to or in excess
2 g y
Tel: +357 2202 8420. Company secretary: Carey Commercial Limiled, 1s! and 2nd Floors, Elizabeth ;| 52  Tha shareholding patiem of the Company as on Dacermber 20, 2022is as folows: of such number of Equily Shares constiluling 80% (ninety percenl) of the equily share capilal of the
House, Les Ruettes Brayes, St Patar Port, Guernsey, GY1 1EW 3. Particulars No. of Equity Shares ling (%) Compeny. exducing such Equlty Shares as prescribed under Regulaticn 21(2) of the Delisting Regulations
(i) APGG is one which legally segragates ths assats and liabilties of difierent classes of shares from each Promoter and promoter group (A) 3,70,54,137 T3.70% ("Minimum Accaptance Condition’):
other. APCC may create one or more calls, ths assets and liabilities of each cell being segragated from - Individuals - - 1.3 The Acquirer obtaining all requisite requiatory approvals in accardance with paragraph 20 of this Caunter
the non-cellular assets of the PCC (known as the core) and from the assels and liabilities of cther cells, - Botly corporate 3,70,54.137 73.70% Offer PAand meeting the conditions sef out in Regulation 22 of the Delisting Regulations; and
Aocordngly, the Acquirer corsists of more than one coll, each af which s owned by diferert entitics Public Shareholders (B) 1,32,21,739 26.30% 1.4 There being no amendmenls lo the Delisling Regulations cr any avplicable laws or regutzlions or conditions
‘which are Litimately owned by cartain funds managed by Acvent International Gorparation (*AIG") or its ~ Mutual fungs 7.02.384 3.30% imposed by any regulatory or statutory autnority/body or orcer from a court or competent autherity which
affiiates (*Advent Funds’). The shares of Al Global Investments (Cyonus) PCC Limited ~ Darwin Cell = oo Trres 3506 o would in sole opinion of the Acquirer, prejudice the Acquirer in procseding with the Countar Offer. Provided
are owned by the PAC which in fum is owned and controlled by Advent Funds. - ';?‘,“d" D‘“ oo Inveetors AR e that withdrawal on this count shall be subject to raceipt of regulatory approval,  any required for the same.
(iv) The Acguirer has the right to issue unlimited number o shares of EUR 1.00 (Euro one only) each which e .21 L7T% 12 DISCLOSURE REGARDING THE MINIMUM ACCEPTANCE CONDITION FOR SUCCESS OF THE
can be desgnated as either shares of the core ("Core shares®) or of the cells (‘Cell shares”). The - Non-esident Indians 68,798 0.14% COUNTER OFFER
issued and paid up capital of Al Global core is EUR 1.00 (Euro one only) comprising 1 (Onej Core - Non ians | p 1,0876 0.2% . .
share, The lssued and paid up capltal of Al Glooal Investments (Cyprus) PCC Limited — Darwin Call is - Bodies corporate 25,10,225 4.99% 1=1 Q;%e';nl:esg';:ljﬂ: il;‘;,g‘,’,,? ﬁﬂ'gﬁ:iﬂ::ﬁg e, Hicn shallbe:ceamad o o ecs i
EUR 1 comprising 1 redeemble share of no par value nd USD 403,000 comprising 40,300,000 ~ Hindu Undivided Famil 385,607 07T% . :
ly 85 13 OW FACILITY
ordinary shares of par value USD 0.01 each. T Eanksend NBFC 7527 001% N . ’ . .
(v) The non-cellular cure assets of the Acouirer are wholly owned by Al Global Investmenis & CY S C.A, =T T30 000% 131 g;::l?“oh’::[ SB?;’;:;!‘?;;Lz‘:;l"gf:xmjtl;;r:gvii:éeuvewig:i;ymi ZEr{";‘&:::‘::ﬁﬁ'::&?m‘?:z%ﬁ
ﬁgnf.r\"mﬁegﬁf m"cum Aok Invesments & CY:8,6./w ke 00%:omed ane sorfroled - IEPF 7,10,690 141% wob besod bidding platfom provided by BSE, In accordance Wih the siock oxchange mechariam
(i) The detals of the direciors of th A " Toll Total ({A) * (B)) 5,02,75,876 100.00% ("Acquisition Window Facility or *Offer to Buy (OTB)’), sonducted in accordance with the tems of the
i letalls of the direciors of the Acouirer are as follows: s i i i
bl in d i 53 The post delising cepilal stucture of e Company is j2ing 1o cange immediaie'y upon sucessTu De\[slfng Regj[ahuns and the Takeover ngLI?hms anc! SEB f.'rc”:ar CIR/CFD/POLICYCELL//2015 cated
Name Date of, DIN completion of the Counter Offer. Howaver, the Ikely post-delisting sharcholding assuming sucoessiu April 3, 2015 issued by SEBI as amended via SEB circular CFDIDCRCIR/P/2016/131 dated December
Chrislakis Kierides July 2, 2010 NA completicn of the Gounter Offe in tems of the Delisting Regultions is as folows: 9, 2016 and cirouler SEBVHO/CFDVDCRICIRY2021/816 dated August 13, 2021 (SEHI Clraulars’)
o ST P Particulars No. of Equity Shares® ‘Shareholding (%" 182 The Acquirer has choson Accuisition Window Fecility or OTB proviced by the Stock Exchanges. in
Victor July 2, 2010 NiA 431—";5 (S TRATS 4u—]—m 0 compliance with the SEBI Circulars. BSE has hesn appoinied as the designated stock exchange (DSE'} for
Justin Alexander Nuccio May 11, 2012 NiA Lol = the purpose of the Delisting Offer and Ihe Counter Offer. The cumulalive quanliy tendered shall be
Andrew David Collier June 19, 2020 NA - ndividuals - - displayed on the websita of the Stock Exchangas 2t specific interva's during Counter Offer Bid Pariod.
(vi) The shares of e Acquirer are no sted on any stack exchange i Indis o oversaas ;E;?;'W':EH < 50275876 100.00 133 Al the Public Shareholders who desire to tender their Equty Shares under the Offer should consult wih
o 7 E Shares 3 ating to 73.70% of the paid-up equity share ubic Shareholders - - their depositary participants and thair respeclive stoek brokers who are registerad with the Stock Exchanges
(vil) The Acquirer nokds 3.70.54,137 Equity ggregating to 73. paid-up equity Total ([A) + (B)) 502,75,876 100.00 ("Seller Member") well in advance to urderstand the process and methodology in relation to tendering of

{he Equity Shares through the Stock Exchanges during the Countar Offer Bid Period.

continued on next page...




HaE, WA, 3 fd zeez | sma ot

..continuad from previous page

134

135

136

14
44

144

1,

o

15
161

15

~

153
154

1561

1662,

16.63.

187

1571

1572,

1573,

1681

1582
1683

The Acquirer has appointed the following as its broker for the Counier Offer through whom the purchase
and setflement of tha Offer Shares tandered in the Gaunter Offer will ba made ('Bllyﬂl' Broker'):

JM Financial Services Limited

5th Floar, Crergy,

Appasaheb Marathe Marg,

Prabhadevi

IMumbal - 400 026

Manarashitra, India

Telephone: +91 [22) 6630 3030

Conlact Person: Prachee Dhuri

The Puslic Sharsholdsrs should submit their Bids through their respectve Ssller Members using the
Acquisilion Window Facilly or OTB curing the Counter Ofer Bid Period for bsing eligible for paricpation in

the Counter Offer, The Public Shareholders should nat sand Bide to the Acquirer! PAC! Company/ Manager

o the Offer' Registrar to the Offer, Bids nat uploaded in the Acquistion Window Facilty or OTB end Bics
recsived ater clase of trading hours on the Caunter Offer Bid Closing Dats will rot be consdersd and will
be rejected.

I the event the Seling Broker is not registered with BSE or NSE o if ths Public Sharsholdsr does not
have any stcckbroker, Ihen that Public Shareholder can zparcach any BSE or NSE registersd slock broker
and can make a bid by using quick unique client code facilty through that BSE or NSE registered stock
broker after submitting the details 85 may be requirad by the stock broker to be in compliance with
appiicable lw and regu ations. In case a Public Sharenokier is not able to bic using cuick urique dient
code faclity (hrough any BSE or NSE registered stockbroker, fhen the Public Shareholder may approach
the Buyer Broker, to tender Equity Shares by using the quick unique client code facility of the Buying
Braker or an affliate. It may be noled that th2 requirement of docJments and procedures may vary from
broker to broker.

The cumuiative guantity tendered shall ke cispleyed on website of the Stock Exchanges at specific
intervals during Counter Dfter Bid Period (as defined below)

WITHDRAWAL WINDOW AND COUNTER OFFER BID PERIOD

Public Sharsholders who previously tendered the'r Eculty Shares durng the Reverse Book Buiking
Process, hav the option to withdraw their tendered Equty Shares within a period of ten working days
mllmmng the mhhmﬁnn of the Post Offer PA cum PA for Counter Offer. The withdrawal perind commen
on Thursday, December 22, 2022 and shall end on Wednesday, January 4, 2023) (‘Withdrawal Period”).
Public Shareholders who wish to withdraw such tendered Equity Shares would have to do st through the

same broker/seller mamber wha placed their Bids in the Delising Offcr and ask the stock brokariscler
memoer to withdraw their respeclive Bids. Upon withdrawing the Bid, the stack brokar! selier member i

shall provide a Transzction Registation Slip (‘TRS") genereted by the exchenge bdding system 1o the
Public Shareholder confirming such withdrawal. For Public Sharsholders wno have tencered their Equity
Shares in physical form, the stack broker/ seller memter is roqured to sand the TRS to Link Intime India
Private Limited. On valid vithdrawal of the Bid and receipt of a TRS by the Registrar to tha Ofer, the

Registrar o the Ofer shall dispatch the physical share certficale(s) to the respective brokerseller |

member(s).
Al the Public Shereholders hoicing Equity Sheres are sligible to parficipate i the Courter Offer by

tendering whole or part cof the Equity Shares held by them during the counter offer bid pericd (*Counter

Offer Bid Period") commencing fom Fri
and corcludng on Thursday, January 5,
Offer Bid Period, bids will be placec in the Acquisition Window Facility by the Public Shareholders through

December 30, 2022 (‘Counter Offer Bid Opening Date")

ther respective siock brokers registared wilh the Stock Exchangas curing normal trading hours of |

secondary market on or before the Counter Offer Bid Closing Date. Any change in the Counter Offer Bid

Period will be notified by way of an addzndum/corrigendum in the newspapers in which the Detailed Publc

Announcement has appeared

The Public Shareholders should note that the Bids are requirad to be uplcaded in the Acquisition Window
Facility an or before: the Counter Offer Bid Closing Date for being eligible for parfic pation in the Counter

Offer. Bids not uploaded in the Acquisilion
will ba rejected.

The Public Shareholders should submit their Bids through slock brokers registered with the Stock
Exchangas. Acoordingly, Public Shareholders should not send bids to Company / Acguirer / Promoter ¢
Managzr to the Offer / Registrar to the Offer.

BSE and NSE have issuad notice no. 20221221-63 and circular ref. no. 159/2022 respectively, each dated
December 21, 2022 for the Withdrewal Pericd and Caunter Cffer Period.

PROCESS AND METHODOLOGY FOR BIDDING

The Counter Offer Leller of Offer inviling the Public Shereholders {along wilh necessary forms and
Instnuctions) to tender their Equity Shares to tha Acquirer by way of submission of Bids s being dispatched
1o the Public Sherehalders, whose names eppear on the register of membars of the Company and to the
owner of the Equity Shares whose names appear as beneficiares on the records of the respective
deposilories at the close of business hours on the Specified Dale. In the event of accidenlal omissicn lo

Window Facility will not be considered for delisting purposes and

dispatch the Counter Offer Letter of Offer or non-recelpt of the Counter Offar Letter of Offer by any Publc

Shareholder o any Public Sharzholder who has bought the Equity Shares ater Specified Date, they mey
ontain 2 copy of the Counter Offer Letter of Offer by writing to the Registrar to the Offer at their addrass
given in paregraph 9, dearly mariing the envelope “DFM Foods Delisting Counter Offer”.

Aliematively, the Pudlic Sharsholders may obtain copies of the Counter Offer Letter of Offer from the
website of the BSE (www.bseindia.com), NSE (www.nseindia.com), Registrar to the Offer

(wwwlinkinfime.co.n), Marager to the Offer (www/jmfl.com) and the website of the Company :

(wvewdtimioods.com).

For further datails on the schedule of activities, please refer to paragraph “8 of this Counter Offer PA.

The Counter Dffer is open o all the Public Sherehclders holding the Equily Shares either in physical and /
or in demat form.

During the Counter Offer Bid Period, the Bids will be placed in the Acquisifion Window Facility by the Public
Shareholders through shair respectve Seller Mambers during normal trading hours of the secondary
markat,

Participation in the Counter Offer Process

Steps to be undertaken by Public Shareholders who have previously tendered Equity Shares
during the Reverse Book Building Process and are desirous of withdrawing thelr Equity Shares.
Public Shareholders who have pravicusly lendered their Equity Shares during the Reverse Book Building

Process, which commenced on Tuesday, Decamber 13, 2022, and and conduded on Wonday, Dacamber  :

19, 2022, and who are desirous of withdrewing their Bids, may do so on or before Wednesday, January 4,
2023 in accancance with the prnnedum sef outin this paragraph 156.

The Pubic Shareholders, who have tendered their Equity Shares by submitting the Bids pursuant o the
terms of the OPA and the LOF. may withdraw their Bics nat later than Wednesday, January 4, 2023. Any
such request for withcrawal of the Sids shoulc be made by the Public Sharehclder through their respective
Seller Member, twcugh whom the original Bid was placed. Any such raquast for withdrawal of the Bids
received after normal trading hours of sacondary market on Wednesday, January 4, 2023 will not be
ancepted

Al the Physical Sharcholders who have withdrawn their Bids in accordance with this paragraph 15.8.,
should cantact the R@IS‘I‘EI to the Offer for tha retumn of the angml documents submittad hy them in
acoordance with the DPAand the LOF. The Registrar to the Offer will retum te original dacuments within a

23 ('Gounter Offer Bid Glosing Date”). During the Gounter |

reasonable time to such Physical Shareholders. If the Physical Shareholder does not inform fhe Registrar ¢

to the Offer adout the withdrawal of Bid, but has withdrawn th bid through their respective: Seller Member,
the REQIS{I&I’ Io the Offer will return the nrigmsl documants ro |ater than the |ast date of "etur of shares.
Steps to be undertaken by Public Sharcholders who have previously tendered Equity Shares

during the Reverse Book Building Process and are desirous of withdrawing and retendering their

Exquity Shares.
Public Shareholders who have pravious'y tendered their Equity Snares during the Reverse Book Building

Pracess, which commenced on Tuesdzy, December 13, 2022, and and conduded on Monday, December

19, 2022, and who are desirous of withdrawing their Bids, may do sa on or before Wedresday, January 4,
2023. Such Public Shareholders can retender their Equity Shares on or prier to the Counter Offer Bid
Closing Date.

For withdrawal of Equity Shares, the Public Shareholders should follow tha procedure set out in paragraph 15.6.
For relencering the Equity Shares, the Public Shareholders should follow the procedure set out in
paragraph 15.8. However, such Public Shareholders should note that they have to use the same
settlament number anc the early pay in mechanism will not be applicatlz for such tender cf Equity Shares.
The Stock Exchanges will issue a Counter Offer Bid opening circular in this regard.

Steps to be undertaken by Public Shareholders for tendering Equity Shares not previously
{endered during the Reverse Book Building Process

A letter inviting the Publc Shareholters (along with necessary forms anc instructions, “Form of
Acceptance”) to tender their Equity Shares in the Counter Offer [*Counter Offer Letter of Offer’) by wey
of submission of “Bids” will be dispalched by Friday, December 23, 2022, lo the Public Sharehclders
whose names appear on the register of members of the Company and to the owner of the Equity Shares
whose names appear as benefisiares on the racords of the respective cepositories at the dose of

business hours on the Specified Date. In the event of accidental omissior. to dispatch the Counter Ofer

Letier of Offer or non-receipt of the Counler Offer Leller of Offer by any Public Shareholder, such Publc

Shareholders may obtain a copy of the Counter Offer Letter of Offer by wriiing to the Reglstrer to the Ofer,

clearly marking te envelope ‘DFM Foods Delisting Counter Offer. Altematively, the Publc

Shareholders may obtain capies of the Counter Offer Letter of Offer from the websites of the Stock
ie,w

comand com, or from the website of the Company.
For further dma\s on participation, plsase refer paragranh 13.
F Public holding Offer Shares in dematerialized form

a) Public Sharero\ders who desire to fender their Offer Shares in the elecironic form under the Counter
Offer would have to do 5o through their respective Seller Member by indicating the details of the Offer |

Shares they infend to tender under the Counter Offer (‘Tendared Shares”)

bl Tha Seller Member would then be requirec 1o tender the Equity Sheres by using the settiement number |

and the procedure prescribed by Indian Clearing Carporation Limited or the NSE Claaring Limited
{‘Clearing Corporation’).

the Pubiic Shareholcer for the Equily Shares tendered in the Counter Offer. Details of such Equity
Shares marked as lien in the demat account of the Public Shareholder shall be proviced by the

After the Bids have been placed, a lien shall ba marked by the Selling Broker in the demat account of

cepesitaries fo the Clearing Corporation or the Bids will be transferred o the respectve Seller

Membar's m(“ aceount, who will in-furn tender the Offer Sharss o the eaﬂy pay-in mechanism of the
Cearng Corporalion.

The details of seffiament number shall be informed in tha issue oapening circular / notise: that will be
issued by the Stock Exchanges | Clearing Corparation before the Counter Offer Bid Opening Dae.

In z2se tha Public Sharehalders demat account is held with ans cemsrmry and n\ealm member pool
znd Clearing Corporalion acaounts are he'd with other cepositary, Equity Sheres will be blocked in the

a

Public Sharefokders demat account a: souroe depos tory during the Bic Period. Inter-depository Tende |

Offer (1DT') insiruction shall be initated by the Public Sharcholder at source depository fo clearing
member pooll Clearing Carporation account at depasitory.  Source depositary shall block the Puble
Shareholder's Equity Shares ( e

message lo cepository for confirming creation of lien. Details of Equity Shares blocked n the Public
Sharehalders demat account shall bz previded by the depositery to the Clearing Corporation.

For cuslodian participent orders for Equity Shares in demalerialized form, early pay-in is mandalory

=

fransfers from free balancs to blocked balance) and sends DT

prior to confirmation of the relevant order by the custodian. The custodian shall either oonfirm or reject

the ordars not later than tha closing of trading hours an the last day of the Gounter Offer Bid Period.
Thereafter, all unoonfirmed orders shell be desmed to be rejected. For all confimed custodian
participant orders, any modification o an arcer shell be deemed to revoke the custodian confirmation
relating to such order and the revised onder shall be sent to the custodian again for confirmation.

Upon placing the Bid, a Seller Mermber shall provide a Transaction Regisiration Skp {"TRS") generated

=2

Ly the exchange bidding system to the Public Shareholdar. The TRS will contain the details of the order

submittzd such as Bic 1D No., DP I, Client 10, No. of Equity Shares tendered and price at which the
Bid was placed.

Please note that submissicn
Equity Shares held in dematerialised form.

The Clearing Cerporation will hold in trus: the Offer Shares unfil the Acquirer and the PAC complete
their obligations under the Counter Offer in accordancs with tha Delisting Regulations

The Public Shareholders will have to ensurs that they keep the DP account active and unblockad 1o
raceive credit in case of return of Ecuity Shares due to rejection. Further, Public Shareholders will have
Lo ensure thal tey keeo the saving account allached with the DP zccount aclive anc updalec lo
racelve credit remitfanoe dus to acceptance of Tenderad Shares.

In case of non-receipl of he Counter Offer Letler of Offer / Form of Acceplance, Public Sharehclders
holding Equity Shares In dematerialized form can make an application In writing on plaln paper, signed
by the respective Public Sharenolder, stating name and eddress, clisnt ID number, DF name / ID,
beneficiary account number and number of Equity Shares tenderad for the Counter Offer. Public
Shareholders will be required lo approach lheir respective Seller Member and have lo ensure thel their
bid s enterad by thelr Seller Member in the electronic pladorm fo be made avallable by the Stock
Exchanges, before the Counter Offer Bid Clasing Date.

=2

* the Fom of Acceptancs end TRS is not mendatori'y required in case of i
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I} The Public Shareholders snould not send bids to the Company cr Acquirer or PAC or Manager to the
Offer or REQIS[NI’ o tha Ofter.

m) After the confirmation of lien marked in cemat account of the Eiigiole Sharehciders to the Clearing
Corporation. and 2 valid bid in the HXCHHHQP mddmg sys.hem, the hie for Gounter Ofer shal be deemad
to have been accepted for Eligible Shareholders ho'ding the Equity Sheres i cemat form

r) The dstai's of sefflismant number under which the lien will be marked on the Equity Shares tendered for

the Counter Ofer shal be provided by the Slock Exchanges or the Clearing Corporalian. The lien shell

be marked by the Shareholder Broker in demat account of the Eligible Sharshoders for the Equity
Shares tendered in the Counter Offer. The delails of the shares marked s Ien in the demat account of -

the Eligible Shareholcer shall 56 providsd by the dapositories t the Ciearng Gorporation.
Procedure to be followed by Public Sharzhalders holding Offer Shares in physical form pursuant to
the SEBI Circular No. SEBIHO/CFDICMDA/CIRIPI20201444 dated July 31, 2020:

&) The Public Shareholders who hold Offer Shares in physical form and intend to participate in the Gounter ¢
Offer will be required to approach their raspective Seller Member along with the complete set of

documents for verification procedures to be carriec outincluding as below:
i. original share certificate(s);

il valid share trans‘er farm (s) culy filed and signed by the transferors (ie. by al registerad shareholders
in the seme order anc as per the specimen signatures ragistered wilh the Company) and culy

winessed at the sppropriate place authorizing fhe transfer. Attestation, whers required, (thurb

improssions, signature difrence, o) should be done by a megistrate! notary publio/ bank manager |

under their official seal;

Attestation, where required, (twmb impressions, signature difference, eic.) snoud be done by &
Magistrate / Notary Puslic:/ Bank Manager under their official seal;

iv. seiff-attesied permanent account number (‘PAN) cand copy (in case of jeint holders, PAN card copy o ;

all transferors);

v. Form of Acceptance, duly signed (by il Public Shareholders in cases where Offer Sheres ars held in
Joint names) in the same onder in which they hold the Offer Shares;

vi. Declaration by joint holders cansenting to tender Offer Shares in the Countar Offer, i applicanle;

vil. Any ofher relevant documents such as power of attomey, corporate authorizetion (including board

resolution /| snacimen sgnalure), notarized copy of death verfificate and sucoession cartificate or i
¢ 201

probated wil, if lhe original sharsholder hes deceased, efc, as appliceble; and

viliIn addition, if the address of the Publc Shareholder has undergone a change from the address
registered i the register of members of the Company The Pubiic Sharehclder would be required to
submit a self-attestad copy of address prouf consisting of any ane of the following documents: valid
Aadnaar Gard, Voter Identity Card or Passport.

k) Upon placing the Bid, the Seller Member will provide a TRS genarated by the exchange bidding system
to the Public Sherehoider. The TRS will contein the details of order submitied lise Folio Ne., Certificete
No., Distinctive No., No. of the Equity Shares tendererd, prce at which the Bid was placad, ete.

¢) The Seller Member / Pubiic Sharenolder should ensure to deliver the documents as menticnet in
paragraph 15.E.4(a) abeve alorg with th TRS sither by registered post o- courier o hand delivery to
the Registrar lo lhe Offer (at the address mentioned at paragraph 9) by the Counter Offer Bid Closing
Dae by the Saller Member by 5:00 o.m. (IST). The envelope should be super scribed as “DFM Foods
Delisting Counter Offer"

¢) Public Sharehalders holding the Equity Shares in physical form should note that the Equity Shares will
not be accepted unless the complsta set of documents s submitted. Accentance of the Equity Shares
by the Aoquirer will be susject to werification of documents. The Registar to the Offer will verify such
Bids based on the documents submitied on a daily basis and il such time the Stock Exchanges shell
display such Bids as ‘unconfirmed physical bids'. Onge. the Regisirar to the Cffer confirms the Bids, it
will be treated es ‘Confirmed Bids'. The Bids of the Public Sharehoklers whose criginel shere
cartificate(s) and other documents (as mentoned in paragraph 15.8 4{a) abave) along with the TRS are.
nol received by lhe Regislrar lo the Offer, by the Counler Offer Bid Closing Dale, shall be Iable lo be
rejected.

In case of non-receipt of the Counter Offer Letter of Offer! Form of Acoepiance, Public Shareholders

helding equity shares in physical form can maie an application in writing on plain paper, signed by the

respective Public Sharehcider, staling name and acdress, folio number, shere oertificate number.
number of equity shares tendered for the Counter Offer and the distinctve numbers thereof, endosing
the original share certificale(s) and olher documents (as mentioned in paragraph 15.8.4(s) above).

Public Shareholders will be required to approach their respective Seller Member and have to ensure

that their bid is enterec by thair Seller Member in the e‘ectronic platiorm fo bs mads evaileble by the

Stock Exchanges, before the Counter Offer Bid Closing Date.

The Registrar to the Offer will hakd in trust the share certificate(s) and other docaments (as mentioned in

this paragraph 15.8.4(a) of this Counter Offer PA) until the Acquirer completes its obligatons under the:

Counter Offer in accordanca with the Delisting Regulations.

It shall be the responsiailizy of the Public Shareholcers tendering in the Counter Offer to obtain ell

requisite approvals {including coroorate, statutory and requlatary aoprovals) prior 1o tendering their |
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Equity Shares in the Acquisition Window Facility or OTE. The Acquirer shall assume that the cigible
Public Sharehaldess hava sunmitied their Bids umy after nbﬂlnmg applicadle approvals, if any. The
Acquirer reserves the right to reject Bids received for physical shares which are wilhout a copy of the
required approvals.

The Equily Shares shall be liable for rejection on the following grounds amongst athers: (g) there is @
name mismatch in the Folio of the Public Sharsholder; (b) there exists any restraint order of a courtfany
other ompatant authonty for trensfer/disposal/ sale ar whare loss of share certifcates has baen notified
to the Dompany or whare the tie to the qu.ll'y' Shares is under ﬂlspl‘lﬂ or otherwise not dear or where
any other restraint subsists; (c) The documents menticned in the Bid Form for Public Shareholders
holding Equity Shares in physical form zre not recsived by the Registrar on or bafare Counter Offer Bid
Clesing Date; (d) if the snare certficates of any other company are enclosed with the Tender Zom

instead of the share certificates of the Company: (8) I tha transmission of Equity Shares is not |
compleled, and the Equity Shares are not in the name of the shareholder who has plecec the bid; (] F

the Public Sharehciders place a bid but the Registrar doss not recsivs the physical Equity Share
certificate; or (g) In the event the signature in the Bic Form and share transfer form do not maten the
specmen SIngI.II'B racorded with the GD'N}!I’\y or the REQ\SII’BF
Tha Public Shareholdars, whe have tendered their Equity Shares by submiting the Bids pursuant to the
tarms of the Counter Offer PA and the Counter Offer Letter of Dfier, may withdraw or revise their Bids

upwards not later than one working day befors the Counter Offer Bid Closing Dte. Downwar revision of |
the Bids shal not be pemitted. Any such request for revision or withdrawal of the Bids should ba mads by |
21

the Public Sharcholder through their respective Seller Member. through whom the original Bid was placed.
N‘\y such request for revision or withdrawa| of tha Bids reseived after normal Imning houts af semnmry
market on one day before the Counter Offer Bic Closing Date will not be accepted
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Th Public Skarehakdess shauld note that the Bids snould not be tendered fo the Managets to the Offer or i
the Registrar t fhe Offer or to the Acquirer or PAC or to the Compeny or the Steck Exchanges. The Puslic |

‘Shareholders should further note that they should have a frading account with a Sellar Member as the Bids
can be enterad only through their respective Seller Member. The Seller Membar would 'ssue contract note

and pay tha cansiderafion to the respective Public Shareholder whase Equity Shares are asceplec under -

the Counter Cffer.

The cumulative: quantity of the Ecuity Shares tendered shall ba made avalabls on the website of the Stock
Exchanges ihroughout the rading session and will be upcaled at specific intsrvals during the Bid Pericd
The Offer Shares to be asquired undsr the Counter Dffer are fo be acquired frae from all liens, charges.
@nd encumbrances and logelher with all rights allached therelo. Offer Shares Ihal are subject o any lien,
charge or encumbrances ara llable 10 be rejected.

1689 Public Sharsholders holding Offer Shares uncer mulliple folios are eligible to participate in the Counler :
Offer.
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Persons who have tendered their Equity Shares in the Reverse Book Building Process and do not :

take any action till the Counter Offer Bid Closing Date

/s mentloned in paragraph 17.12 of the DPA and LOF, all Offer Shares tendered by Public
Shareholders during the Reverse Book Building Process (i.e. December 13, 2022 to December 19,
2022) and not withdrawn as per paragraph 156, along with Dffer Shares which are additionally
tendered by them during the Counter Offer as per paragraph 15.8 above, will be considered as
desmed to have been tendered in the Counter Offer at the Counter Offer Price irrespective of the
prico at which such Equity Shares were tendered,

Acceptance of Shares

Regislrar [o the Offer shall provide deials of order acceplance lo Clearing Corporalion wilhin specified
timelines,

METHOD OF SETTLEMENT

On the closure of the Counter Offer Bid Period, reconciliation for acceptances shall be corducted by the:
Managers to the Offer and the Registrar to the Offer, and the final I'st of accapled Equity Shares shall be
providec to the Stock Exchanges to facilitate szttiement on the basis of the Equity Shares transferred to the.
Glearing Gorporation.

Unon finalization of the basis of acceptance as per the Delisting Reguiaticns:

L 241
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The seftiement of trades shall be carried out in the manner similar to setlement of trades in the secondary

market,
For consideration towards the Equity Shares accepted under the Counter Offer, the money of the Escrow

{8

Acoount shall be used to pay the consideration to the Buyer Broker on or before the pay-in dete for

settiement. The Buyer Broker will transfer the funds to the Clearing Corporation, which wil be releasad ta

the respeclive Seller Member(s) / Cuslodian Parlicipanls as per lhe secondery markel payou: in their

setflement bank aocount, The Seller Member(s) / Custodian Participants would pay the consideration to
their resoective clients.

: 2411 This Counter Offer PA.

In case of certain client types viz. nen-resident Indians, non-resident clients ete. (where thers are specific

REI and other reguietcry requirsments pertaining to funds pey-outl who do not opt fo setfle through

custodians, the funds pay-out will be given to their respective Seller Mamber's settlement accounts for |
releasing lhe same 1o their respective Publc Shareholder's account cnward. For this purpose, the client ©

type detalls will be collected from the dapostiories, whereas funds pay-out partaining to the Bids setiled
through custodians will be transferred to the setilament bank acoount of the custadian, each in accordance
wit the applcabls mechanism presar bed by the Stack Exchangss and the Clearing Corparafion from fime:
o time.

The Equity Shares acquired in the demat form would either bs transferred directly o the Acquirer's account

providec it is indicated by the Buyer Broker or it will be transfemed by the Buyer Broker to the Acquirer's
gecount on receipt of the Equity Shares pursuant to the clearing and settlement machanism of the Stock

Exchanges. In case of the Equity Shares acquired in the physical form. the same will be transferred directly

to the Acquirer by the Registrar to the Offer.
In oase of rejected demat Equity Shares, if any, terderad by the Public Shareholders, the same would be

retumed to the respective Seller Member by the Clearing Corporation in payoul The Seller Member ! ¢

Custodian Participants would retum these rejected Equity Shares to their respective clients on whose
behalf the Bids have been placed. In case of rejection of physical Ecuity Shares, the same will be returned
back to the respective Public Sharsholders directly by the Registrar to the Offer.

Tha Seller Member would issuc @ coniract note and pay the consideration to the respective Pudlic |

Shareholder whose Offer Shares are acoepted under the Gounter Offer. The E\lyﬁl‘ Broker would also issue
2 contract note fo the Acquirer for the Offer Shares accepted under the Counter Offer.

Tha Public Shareholders wha intand o ;\ammmm in the Caunter Der should cansult their respant\m
Seller Member for payment {o them of any cosl, charges and expenses [including brokerage) that may be

levied by the Seller Membder upon the Public Shareholders ‘or tendering Equity Sharas in the Counter Offer
(secondary marke! transacton). The cansderation reocived by the Pudlic Sherchalders from thoir

respactive Seller Mamber, in respact of amepheu qu.l\w Shares, could be nat of such costs, charges duties
2nd expersses (inducing brokerage) znd the Acquirer, the Comoany, the Managers to the Ofer, the
Regisirar to the Offer and the Buyer Broker acoep: no responsibilty to bear or pay such addilional cost,
charges and expenses (inclucing brokerage) incurred by the Public Sharcholdars.

PERIOD FOR WHICH THE DELISTING OFFER SHALL BE VALID

The Public Shareholders may submil teir Bids Lo the Seller Member curing the Counler Offer Bid Period.
Adcltionally, once the Equity Shares have been delisted from the Stock Exchanges, the Public
‘Sherehalders whose Offer Sheres have not been aoquired by the Acquirer (‘Residual Shareholders’) may

offer their Offer Snares for sale to the Acquirer at the Courter OFer Prics for a perioe of 1 (one) year

following the dale of the delisting of the Equty Shares from the Slock Exchanges (‘Exit Window"). A
separate offer letter in this regand wil be sent to these Residual Shareholders explaning the procedure for
tendaring their Offer Shares. Such Resicual Sharenoklers may tender their Ofier Shares oy suomitting the
raquired documents to the Registrar fo the Offe during tha Exit Window.

DETAILS OF THE ESCROW ACCOUNT

The consideration payable under the Delisting Regulations, being the Counter Offer Price of INR 263.80
per Equity Sharz multipied by the number of Equity Shares outstanding with the Public Shereholders
ie 13221739 Equity Shares as on the dale of this Counter Offer PA, is INR 6,17 45,52,113.00
(‘Consideration Amount’).

The Acquirer, Manager to the Offer, and the Escrow Bark have entered into an escrow agresment dated
October 6, 2022, pursuant ko which the Acquirer has opened an Escrow Account.

183  The Acquirer has deposited an escrow amount of INR 6,77,46,66.315.00 (‘Escrow Amount’) for the
Gounter Offar nmpnsing of bank guaranma and cask as SBEUHCY for perk:manm of their D:ﬂ\gﬂhﬂﬂﬁ
under the Delisting Reguletions. The Escrow Amount is more than 100% of the Consideration Amount.
PROPOSED SCHEDULE FOR THE COUNTER OFFER

The proposed scedule ‘or the Counter Offer Is 2s follows:

Activity Day and Date

Closing of Delisting Offer through the Reverss Book Builcing Process | Monday, December 19, 2022

Publication of Post Offer P4 cum PA for Counter Offer Wednesdey, December 21, 2022

Commencement of the oplion {0 withdraw the Equity Shares Thursday, December 22, 2022

{endered during the Reverse Book Bullding process

Last date for publiczfion of Gounter Offer PA

in the same newspapers where the DPAwes published

Last date for dispateh of Counter Offer Latter of Offer

Counter Difer Bid Opening Date

Closure of the option to withdraw the Equity Shares fendered

during the Reverse Sook Builcing process

Counter Offer Bid Closing Date

Public announcement of suocess/“allure of Counter Offer

in the same newspaper in which the DPAwes published

Lasl dale for peyment of consideralion Thurscay, January 19, 2023
The oquity shares shall be raleased on the date of the public announcoment of suceess or failure of the

Gounter Offer.

All the dates are subject fo change and are dependen: on cbtaining all the requisite statutory and

regulatory approvals as may be applicable. In the event thare is any change in the proposed schedule, it

will be announcad by way of a comigandum to the Counter Offer PA in the same newspapars in which the

Counler Offer PA appsars.

STATUTORY APPROVALS

The Public Shareholders of the Company have accorded their consent by way of special resolulion passed

on Qctober 1, 2022, in raspect of delisting of Equity Shares from the Stock Exchanges, in accordance with

the Delisting Regulations.

BSE hes given its in-principle approval for delisting of the Equity Shares vide letter no.

LOiDelisting\SCiIPi237\2022-23 dated Decemoer 2, 2022 and the NSE has given ts in-principle app-oval

vide letter no. NSE/ENF/DELIST/APPLI2022-23/325 dated December 2, 2022.

It shall be the primary respansibilty cf the Putlic Sharehokders tendering Offer Shares in the Counter Offer

1o oblain all requisile approvals, if any {including corporate, statulory or requiztory approvals), prior to

fendering in the Counter Offer, and the Acquirer shall take no responsibility for the same. Tha Public

Shareholder shauld attach a copy of any such prMVHS to the Bid Farm, wherever app icabe. In the evant

such approvals are not submitied, the Acquirer reserves the right ‘o reiect such Equity Shares tendered in

ihe Counter Ofer.

To the best of the Acquirer's knowlecgs, as of the date of this Counter Offer PA, there are no othar statutory

or roguiatory epprovas recuired to acquire the Offer Shares and imolement the Counter Offer. If any

S[B’U'D'y Or regul Ialnry approval hesomes applicable the acquisition of Offer Shares w the Acquirer and the

Counter Offer will be subject to such stautory or requlatory approvals and recsipt therecf.

The Acquirer reserves the right not to proceed with or withdraw the Counter Offer i any of the requisite

statutory approvals are not obtained or conditions which the Acquirer considers in its scle discretion fo be

onerous are imposed in respect of such approvals.

In the event that reczipt of the siaiutory o regulatory apgrovals are delayed, changes to the proposed

schedule, if any, will be notified to the Public Shareholders by way of a corTigencum to this Counter Offer PA

in the same newspapes in which the Counter Offer PAis published.

NOTE ON TAXATION

Under eurrent Indiar tax laws ard regulations, capital gains arising from the sale of equity sharss in an

Indian company are generally texable in India. Any gain realized on the sale of lisled equily shares on a

recognized steck exchange will be subject to capital gains tax In Indla.

Capital gains arising from the sale of eculty shares in an Ind'an company are generally taxable In India for

both category of snareholders L.e. resident snareholder as well as nan-resident sharenolder.

The present celisting offer il be carried cut through domestc stock excharge. Thersfore, STT will be

collected by the stock exchange and daducted from the amount of consideration payable to the shareholdar.

Gapital Gain arising on shares held for a period of less than twelva (12) months prior to thei- tendering in the

present delisting offer will e trealed as Short ferm capital gain in the hands of the sherehalder. Income Tax

{exclucing surcharge, health and ecucation cess) is payabls @ 15% on the short term capital gain (rsfer

Section 111A0f Income Tax Act, 1961).

Capital Gain arising on shares held for more than twalve (12) menths prior (o their tendering in the present

dehshng offer will be treated as L(‘l\g term canital gain in the hands of the sharehalder Income Tax

(exclucing surcharge, health and educaton cess is payable @ 10% on the long term capital gein exceeding

Rs. 1 lakh (efer Section 124 anc Section 55 (2) {ac) of the Income Tax Act, 1 961).

The above tax rates are subject to apolicable rate of surchargs, health and education vess. The tax rate and

other provisions may undergo changas.

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

ANALYSIS OR LISTING OF ALL POTENTIAL TAX CONSEQUENCES OF THE DISPOSAL OF EQUITY

SHARES. THE IMFLICATIONS ARE ALSQ 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 Buard has cerlified thal:

(i) There has been no malerial devialion in uliisation of proceads of issues of securilies made during the
five years Immediatefy precading the date hereof. from the stated cbjec: of the Issue;

(i) All material information which s requirec fo be disclosed under the pravisions of the SESI (Listng
Quligations and Disclosure Requirements) Regulations, 2015, continuous listing requirements undzr the
Jisting agreement execute with the: Stock Exchanges have baen disclosed to the Stock Exchanges:

(i) Tne Compary is in compliance with the applicable provisions of securities lawis;

(iv) The Promater, group companies of the Promotar, and their rslated entities are in comaliance with the
provisions of sua-regulation (5} of Regulation 4 of Delisting Reguletions, based on the Due Diligence
report; and

(v} The Delisting Ofer is in the interest of the sharenolders of the Company.

COMPANY SECRETARY AND COMPLIANCE OFFICER

The details of the Company Secrstary and Complianoe Officer of the Company are s follows:

Name: Mr. Raju Singh Tomer, Company Szeretary

Address: 14011411, 14th Fioar, Logix Gity Ganter, Noida Sector-32, U.P-201301

Telephone No.: 0120-5013232

Email Id: raju tomer@dfmioods comidfm@dimfoods.com

DOCUMENTS FOR INSPECTION

Copies of following documents will be available for inspection by the Public Shareholders al the regislered

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

Prabhedevi, Mumbai - 400 025 between 10:30 AM and 5:00 PM an any Wor<ng Dey (expept Saturdays,

Sundays and public holidays) during the Bidding Period.

Initial Puslic Announcement dated August 15, 2022

Revised Raor price certificate dzted Decamber 1, 2022 recsived fram NBT and Co., Chartered Acsountants,

Firm Registraton No. 140488\, for compuling floor price.

Board resolution of lhe Compeny daled Augus! 25, 2022.

Due diligence raport daled August 25, 2022 of N. L. Bhalia & Associales ,

Company Secretary,

Certifiad frue copy of the resolution passed by the shareholders by way of postal ballot, results of which

were daclared 0 October 2, 2022 slang with sontnizer's raport,

Copy of Escrow Agreemant cated October 6, 2022 betwean the Aoquirer, the Escrow Bank and Manager to

the Offer.
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Friday, December 23, 2022

Friday, December 23, 2022
Friday, December 30, 2022
Wednesday, January 4, 2023

Thursday January 5 2023
Thursday January 12, 2023
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Peer Reviewed Practicng

247 In-principle 2pproval from NSE Istier no. NSE/ENFDELIST/APPLI2022-23/325 dated Desember 2, 2022
In-principle apprava from BSE letter no. LOVDelsting\SC\P1287\2022-23 dated December 2, 2022

Copy of the recommendation published by the commities of independent ciractors of the Campany in
relation to the Delisting Offer.

24.10 Post Offer PA cum PA for Counter Offer published 01 December 21, 2022

249

2412 Counter Offer Letter of Offer

25 GENERAL DISCLAIMER

Every person who desires to avail of the Counter Offer may do so pursuant to independent inquiry,
invesligalion and analysis and shall nol have any caim against the Acquirer, PAC (including their direclors),
1he Manager to the Cffer or the Company (including its directors) whatseever by reason cf any loss which
may be suffered by such person oonsequent to or in conngctior with such cffer and tender of securities
through the Counter Offer through Acquisition Window Facility or OTB or atherwise whether by reason of
anylhing slaled or omitled 1o be staled herein or any other reason whalsoever.

For further delails please refer to the DPA, LOF, the Counter Offer Letter of Offer, and the Form of
Acceptance, This Counter Offer PA Is expected to be avallable on the webslies of the Stock
Exchanges, www.bseindia.com and www.nseindia.com and the Company. Public Sharehoiders will
also be able to download the Counter Offer Letter of Offer and the Form of Acceptance from the
websites of the Stock Exchanges.

Al other terms and conditions set forth in the DPA and the LOF remain unchanged.

MANAGER TO THE OFFER
JWMFinancial Limited
Tth Floor, Gergy,
Appasaheb Marathe Marg
Praohadevi, Mu‘b al - 430
Telephone: =91 (22) 6630 3030 *91 ’Z.Ai 5630 3262
Contact Ferson: Vs, Prachee Dhurl
Em || d'mhcds dshsung@]mﬂ com
ww.jimfi.cor

SEBl Regls!rihm Numbur INMOOCO1C381

lJM FINANCIAL

REGISTRAR TO THE OFFER
i Link Intime India Private Limited
LINKIntime €101, 1t Floor, 247 Park, L.3.5. Merg, Vikhroli (West)
Murnbai - 400 083, Mz hatashtra Incia
pande
E-mail: dfmioods delisting@inkintime.ca.n
Website: www.iinkintime. co.in
SEBI Registration Number: INRL00004058

For and on behalf of:
Al Global

S L

Al Darwin (Cayman) Limited (PAC)
Sdi- Sdie
Name: Christakis Klerides
Designation: Authorised Signatory
(Director)

Name: Michael J Ristaino
Designation: Authorised Signatory
(Director)

Date: December 22, 2022
Place: Mumbai
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