
DEM Corporate Office: 1401-1411, 14‘ Floor, Logix City Center, 
Sector-32, Noida-201301 (U.P.) 
Tel.: 0120- 6013232 

December 23, 2022 

  

        

BSE Limited National Stock Exchange of India Ltd. (NSE) 

Phiroze Jeejeebhoy Towers, Exchange Plaza, 

Dalal Street, Fort, Bandra Kurla Complex, Bandra (E), 

Mumbai — 400 001 Mumbai — 400 051 

Scrip Code: 519588 Symbol: DFMFOODS 

Dear Sir/Madam, 

Sub.: Submission of 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 II 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 18:31:17 +05'30" 

(R.S. Tomer) 

Company Secretary 

Enclosed: As above 

Regd. Office: 149, 1** Floor, Kilokari, Ring Road, Ashram, New Delhi-110014 

Tel.: 7290935048, E-mail: dfm@dfmfoods.com 
CIN: L15311DL1993PLC052624
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December M1, 2010, Cacambtr 91, 2018, Dacamiber 1. 12 and mcariser 1, 26% ane for nhs months nnceet dune 3), 2027 are an follow: 
Financial months 

     

  

eee Le tent a} 
FOR THE ATTENTION OF PUBLIC SHARE! aces fol 

DFM FOODS LIMITED »ranuedlncorne or (Loss) 

Other Income 
Total income 
Total 

FOR DELISTING OF EQUITY SHARES 

Corporate Identification Numb 
GeO eee a mde Bac 

i Re Leer cys 
cost 

tax and depreciation 
een crs 

  

“18,452 +13;16,708) 
: 49.815 4 Tis. Counet Ofer Publi AAnouncemant Counter GHler PA") iS bang by Al Ghobal Interest/Finance Income 62,243 81.513 my 00530 

    

    

  

  

  

{vestments (Cyprus) PCC Limited ("Acquirer' with i Darwin (Cayman) Limited ("PAC"), 25 2 a 
persan acting in soley cert with the Asa he ae swe es ‘ee atl ce Profit before taxes 338036268 | 27,1340,91.426] 2102.73.80 5s 7632.40 195 | 4,3,38.07, Ba9187 | _ 72218981 
an of eae ene ass (defined and Aetshvatier refered to a5 ‘Public: Income : : : “4 2 4 E 

Shareholders) of ous Umtid CCompany Jn respect of the propesed acquisition and 
consequent voluntary conn of the tly paid con shares of the Company with a fave value of 
INR. 2 each (Equity Shares’) ftom the BSE ine SE’), the hesional ee eae 
ae peeled) ceoee referred to as the “Stock Exchanges pursuant fo the applicable 

of tha Se and Exchange Sowa ingia Sere a Enuty shares) Regulations, ‘Other Reserves: 8 TY 7670387. 
mai, os amended ("Deb Dating Regulations"), This Counter Ofer PA shovid be read i conjunction 19 
wh It Pale Arnona ded Nig is 2022 PA vee Pui Announcement’), ‘ 7 
Foro ge Pa me) mtr sir om Total Liabiitea a1 s5g507 641) 26125B62 | 2007. r8BBS| —7.11.018ee| BNE A? zat] 143857,058 VORBOZZEZ| 51.47,88,14.085 
~ Murmbni erition) (BPAY ubli¢ Announcement”) tsa Lebar + datord December §, 
utero Lierot omens ta bec ole Be tea Deer ca Gee Meimunelie Auoots vasmasann| var hoe. rs 062] 2.470, 79270 | 7.80,07 38 2.81 31-48 82 | was | a 718270 78a 68 a0 808 
Counter Oller dated tr 20, 2022 und publishiad on December 21, 2022 in the same ‘Source: The financial hforaiation wet fo wine Acquirers, anvcual rests fr te ‘ended Decetrim re Dewees mi Detar 2020, Further, the fina for te 
newepapers in whieh tha DPA was published (Post Offer PA cum PA fer Counter Oifer’) and the yearended December 31, 2024 and si bmcamrnatgened.ire st 2022 are based on the AUP (at pei best ieee report) coportinom the easy alr thay bled Goober 18, 2022. 
Counter Offer Letter of Offer (defined below) The capitakirer terms used Out not defined in thie The exchange rales “ahd I casearian al Acyomer's financials have beer! taken from the report of the statutory audito. For the year exrfag De-cerieer 31, 2078 the closiag rates for EUR-INR és 79.944, for tho year ending 
‘Counter Offer PA shall have the same meaning assigned to them m the DPA, the LOF and the Post December 31,2019 he clasing ratas for UUR-IP s- 80.033. forthe year ending December 31,2020 the closing rates for EUR-INR Is 80 245, and ler ins pesrevding Decamibar 31,2021 the closing ratas for USD-INR is T4511 and 
Offer PA cum PA for Counter Offer, for the year ending December 317,202" the cicting rates far USD-INR is 78.974 were taken for the purpose of conversion 

Forte nmose otis Coutar OferPAteokowing ems have he eng ected ham be ee HUCKNARRETORTA. 

{ob “Board ane i hoa ct ckaviow af the Tag Compan (i) The: PAC son eter company iecanpoxnded ta the: Copetiny alaide wih Srited: baby 61 ‘The Enuity Shaves arated anche Stock Exchanges, 
{®) ‘Company’ or ‘Target Company’ means DFM Foods Limited: 23 August 2019 (company regisiret ion number MC-354843) There has been no change m the name of - 62 The high, low and average market prices of the Equity Shares (in indian Rupees per Equity Share) for the 
(c) ‘Delisting Regulations’ means the SEB! (Delisting of Eqully Shares; Rey usions, 2024, os amended the PAC sinos its incorporation financial years and 6 nih preceding the date of this Counter Offer PA and the corresponding volumes 
(8) “Equity Shares” means fully paic-up equity shares of the Target Company each having the face value of {il The registered office ofthe PAG is located a: 2O1Bex 309, Upland House. Grand Cayman, KYY-1104. on the Sinck Exchanges ara. fniowst 

INR2 eu Rupeos Two enly}; sf Cayenan Islands, BSE 

  

ans the pub shareholders ofthe Tsrget Cormpary as defined under Regulation Pubille Sharoholdors* me (8) Tie Bas oat otters he PAC is USD 93.800,400.20 comprising of 4.002.001 
Aiheltbe Geisng Rogiosons inary shar 

cap 
on far ohm of USD C4 each and 93,800,000 redeemable preference shares of par 

    

  
  

  

  

  

       

    

    

  

  

        

  
   

  

         

    
      

    

  
      

          
  

  

    

  

  
     

  

  
                

  

      

      

ua USD 100 eoch. The Rnd and 2064p fal of the PAG is owned and controled by (1 ‘Prontoter Group” means the members of the promoter and oremusr gacup ef the Targel Company as rate 30 a yee TE 
Sefined under the Securities and Exchange Boar of Inia (Issue of Capital and Disclogure Requrements) GW) The: cata of ee te ee a ws 
Reguiations, 2018, as amended; and 7 - 
lee [Narae Date of Appointment [iN ] (o) ‘SEB means the Securities and Exchange Board of india [acinatetane EEE TWA | 

1 BACKGROUND OF THE DELISTING PROPOSAL | DELISTING OFFER AND COUNTER OFFER (iW The shares of he PAG ave nal ised on any stock exchange Gla or Oversees, 
YT ata rd tae Inia teat oe rane oe (i) In accordance with laws of Cayman Islands, me FAC not raquzed to maintain ancl statements 

anng is regis 2 a 1 Kilokan, ing Road, Astvam, New Debi, Delhi fs 
fitota The Enuity Shares are listed on the Stock Exchang 2; Tie Gs Pemeerohe: 1 inet ee aaa 54 The ue ha dette in argo 18 fs Cer Oer PA made evade ae roe 348.95 | 1B-Nows i | aiet | 298,600 

12. The Egy Shara fe Company ar cunaty tec oe BSE nnd ASE bag 8 Srp Cale funds. necessary to Uli the oblqatons of he aca mer ener ne Counter 0 
SESE ara Symin| ae DFMFOOOS raesiel, he KWo Eat Shes of he Compa 35 The Accuiter and PAC have not bees pie hy Te Scelen tou baal in es of cect meets ‘Tha Equity Shares of the Company are carrancy cot suepardad tram trsding on the StOoK [sunt under Stchan 118 of te SET Actor Any er og uione mad onder th SEEK Aek 
changes, . . 38 The Acquirer and he PA hereby ine alle Pualic Starehaiders of the Company lo bl in aeconince 119 As cm tne dite his Counter Ofer PR. (a he Air, wine wo ths sue romero 8.70.54 187 Ph sirable hd tit kalba lar iy bye haental ercl Sle eepimven aed 

Fquny Sharss aggragaing 10 74 70% oF he pc-up sRUy BW cape Hw Company (b) PA: at not analions eat out hore cul ‘ampany Gliawta] ida | 180.25| 2iJunz | 1304 
Deh ane Ect Share : 7 Tha Acquirer and PAC have-nol acquead race any Equity Sharak inthe 6 monthe pracasting the date. of om 

1.4 The Acquirer and PAG hod issued the IPA. the DPA ond ihe LOF seeting ka acruire. in accortance withthe {hw Inca! Pubic Announcement Notes: 
Dplisting Regulations and an the terms and. conoiions set st here Sn the OPA and the LOF, up to tha has ond PAC ns ; dia Shane Beaune care Dass DIR (1) High anc ow poe tor une paie! are based on intraday ices and avarage price is hase on average at 
12.21.89 Enuty Shares Ofer Shae renesning 230% of teva ont Share capa ef he Le ns Sea Tee 
Company that are held by the Puble Shareholders of he Company, Th Puc Shareholders holding Eauily tt fen 2 (Tet or ore doy Whe day With the heat tredod shar te 

haves were invited to submit bids pursuant to the book buling poosss Dial though the Stock © 4 ee 7 k 
Exchange Mechanism made avalable by tha Stock Excharges datng fa bi pera je. December 12, 41 Tbe Company a pub ime’ omany nexrarated in nda on March 7, 1888 unde tha Comparing 
2622 Is December 18, 2020, n accordance wit th Delirg squats (Raverse Book Bulding hi £858. asamented. There has been a chasgein the name ofthe Company since incorporation. The 

Process’) Company isn the business of mamufactunag packaged sr 
% ‘ 42 <i at 189, tal Floor, loka, Rng Road, Ashrarn, New eth oi > pees “ *90L'S93PLCOS2624. The Equity Shares are listed on the 

1.5. Inrterms of Regulation 20(2) and other apelicable provisions of ze Delisting Regulations the floor price fot 
the Delisting Gfler vas Rs. 263.80. As per Regulation 20(°) see wilh Schadule It of tha: Detstng a ’ 
Regulations, he pie selarmind asthe Diseovered Price (bene the prea a wich the shareolding ofthe 4% A.an Me dale chs Hoare hs Se aan ie ee oto 

along with otter members of the promoter group, reaches 30s of the pakéup equity share i 
capital of the Company pursuant to the Reverse Book Buiding Faneess athe manner speciied in Schedule i aes ee fy se ree nee 2 pene tel oe Rome IN 
Il of Delisting Regulatons) is INR 525 per Equity Share ib a : i Faeneon) Cis. 44 The Company currently administers OFW Faces Exrplayee Stock Option Plan (ESOP) 2014 and OFM 
Sour Or. Employees Stock Appreciation Rights Plan 2x60 CESQP Plans”). The objective of the ESOP Plans is to 

1:6 The Acquirer atong with the PAC, had decided thatthe Disoovared Prge «sel acoeplable ta them, and roward the employees for their prfornanne com-nalrent and support for bre growth of the Company, in 
accordingly, in ferris of Regulation 2244 5, fhe Acquirer along with the PAC have pas fst ect: te Compa a: te ie led sock open apreion 
rade tis counter ofer to all Publc Shareholders of the Company [eunter Offer) io acquire up to rights {SARS} fo is employees. As on the date of ths Counter Ofer PA, 1.25484 SARs, are vested and 
1,92,21,738 Equity Shares reprasenting 26.90% of the paitue eax) stare capital of te Company al a panding exercsa, and 283.267 SARs 21 ouisterding and have varied vesting periods extending unt 
fixed pros of INR 467 per Equity Share Counter Offer Price’) In es ear, the Post Offer PA.cum PA for March 31, 2023.11 any of he SARS-are excreted ane corsoauently Equity Shates are istued aller the date mez 

Counter Offer dated December 20, 2022 was published on December 21, 2022 af this Counter Offer PA resulting in an iromease in tne pachup equity share capital of the Company, the 
4.7) In terms ofthe proviso to Regulation 22(5) ofthe Delisting Regulations, the counteroffer orice shal not be Offer Shares would stand increased acconcingiy: Firtaleekomtz | Vtiee | 1840 

5 than the baok value of the Company, NBT and Ca. Chartered Accmuntants (Fim Registration No. 45 As on dateol this Counter Ofer BA, one Con ny dices not hawe any parlly paid-up shares or convertibie os - 
#404800, 2nd Floor Mahindra MSpace, Behind Patkar Coleg. &. ¥, Sead, Neat ta Meenas Thackeray securtes In the nature of wartants or fuly c° ary convarinie debentures {preference shares et. whieh ey os a 
Sood Bank, Goragaon, (Was!) Mumbai = 400082, Marwrastira, coencent charlened accountant, has are convertible lo Eqully Shares ala latar cate. Trae Expy Shares hak by the Acquire ara na lca in, se sn 

ree coma date Caer 2. 20 ta te tk ike Gx shar fhe Cory 9 4.8 Th Boa ono is Comer Pate CG Ere ER a ER I eH MOTH OO RP RMN HE 
Sepleeriar 1, 2022 i INR 2590 (ook Value’) hares 3 roeina oa fy ‘nies vite! rowed Sancinl amo Addioes aa DIN | Designation as ue ait ore Daw or Hoot ee att 
statamants of tha Corkpany od by the et ‘eth the Stoel ‘eth [dnt pina oti on aay €) wha atc ton 2 or mre a te cy wth hota! wa eh 

1.8 Based on the. above, the Manager to the Detstng Cer ceries Bel tte Counter O'fer Prive 19 not ‘Hemant Madhusudan Nerurkar | Nor-Eneoulie -Indenancant Dirac, Ni 
fess than the Book Value of the Cornpany ard is in tarmaiarce wit Regulation 22(5) ol the Deleting GIN, 00285807 helpers STURN ER OAARGRN EON MR USNs REMIT SASS ORR POLE L1G ME DMCS TED 
Regulations “Sani Dip Dat enna Tw TA 74 Tha Eguly Sharee af re Carmen are list and raged on the Stack Exchanges, 

1.9 The Apguirer slong with PAC wil also publish this Counter Offer PA. st tie same newspapers In which the ‘CIN. 07360808 Non Inigpenecal 5 7.2 ‘The Acquser aru PAC ee seeking Iu delat the Equily Shares rum the Stock Exchanges. The aiprincie! 
OPA and the Post Offer PA cum PA for Counter Offer ware publisned amd sand the letter of offer for the Manu Anand Non-Exevulive Taoveoe0 | Ni appieval ftom the BSE ant NSE was obtained on December 2, 2022. 
counter offer (‘Counter Offer Letter of Offer) to all the Pusile Skarenelders In accordance wih the IN: 00396776 Non ineapens-nt Director 7.3 Na application foc tating stall be neade in respect of any Equity Shares which have been dessted pursuant 

Delisting Regulations Lagan Sheet Mena ging Dresor 8 EO Panwa | to this Courier Offer for etodof 3 years fom the date of delisting 
"4 The Aaguer ang PAC alo te Pub cf emendness or if any, tothe DIN: O74B654 7.4 Any sonata for Sarg rae re by in Company ater the afereentoned pera repel ot 

formation set oul in this Counler Ofer PA by way of a corgencure thal will be published in the ‘Viayanagaam Rajesh Non-Execuire - Taote0a | Ni dlisted Equity Sharas-stal ta daemed fo be an apaeaton for fresh Ksting ot such Equity Shares and shall 
hones in.which this Counter Offer PA will be published. ‘Lakshimepalhy: Non Indaseng-ent Direstor bbe subject to the than prevailing laws relating otaing of equity shares of unk ssted companies, 

4.11 The Counter Offer shall ba undertaken thraugh the stack exchanca wachanism in aocordance with _DN 7.5 The Acquirer proposes te scquite the Otfer Shares an acquistion windew fecity. js, separate acquisibon 
oferta. CRFDPOLCYCELLINAOIS dale tp 12,2048 “Sidr w. CrODeRZCREOIOS ‘hail Kumar Chanana Nov-Execulire-Indesendent Dirclee | 14092020 | Ni window in form of web-bssad NSE, In-acoordance withthe stock 

ad December 09, 2076; and circular Sw eouee NCP ANE" ted jaan 13, 2021 DIN: 00466197 exchange mechanism tke * ity" “or “Offer to Buy (OTBY'), conducted in 
(calecivly the SEMI Cua) As proscabed en “aay, the taity for such aoquistions Dipali Hemant Sheth Nor-Execulve -Indenendent Director | 01/2020 | Ni ‘coordance wit the ers af the Daisting Regulations and the SEBI Circulars 
shall be inthe form of an acquistlon wn factyFuther, he $E5|Grrtrsprovies lhl he lock IN: 07556585, 8 MANAGER TO THE DELISTING OFFER 
cachanges shal take necessary steps ond pul @ lane the necessary mirestricure and systems for 4.7.” Abel summary ol he frencias ole Cory Kx he yeersended March 3, 2020, March 31, 202% and | 11 ‘The Aoquier has zpacinec the Sowing as the Manager to the Desig Ofer ("Manager to th Offer": 
ROS RR oe ee seen ee a Marck 31.2022 and forthe six month sere erdied Sepiamber 30, 2022 is provided below JM Financial Limited 
Minimum acceptance and success conditions for the Counter Oe" {Amount in unless Th Floor Creray, 

1.12. In terms of Regulation 21 of the Delisting Regulations, the Corer Cife shall be deemed to be successful ‘Rgpasahieh Marat Marg     

  

only ifthe curative nurnber ofthe Eqully Shares held by the ccs and the members ofthe promoter 
group and laken together with the Equity Shares acquired by the Asqwer under the Counter Ofer to be 
‘equal to or in exess of such number of Eqully Shares sonestuxng 50% (ninety percent) of he total equity 
share capital of the Company excluding such Eqully Shares as grest"ibed under Regulaion 21(a} of the 
Delisting Regulations 

1.13 Thisisin addition tothe conditions specified in paragraphs IY and 1E cf is Counter Offer PA 
2 NECESSITY AND RATIONALE OF THE DELISTING OFFER nied 
24 Interne of Regulaion 3} of tha Eefating Ragulions, the raomals fr tha Falising Offer in as flows: “Total Gomprehenelve incom i zat0 7 LBS, Mag, Wve (est) 

: Paid lp Eouiy Share G Mumeal- 40006, tastes is The propowwd doliting woul unable thw Acie long with merebers of he protrotar and premalnt "aid up Equity Shara Gapiat 1 1605 4,006 
(group of the Company to obtain fll ownership of (ie Corgary which wll tum provide inoreased Reserves and Suuplus Bis | 15.802 ‘aa 
‘opureinal laxity to supp ths Company's heainast id make aeseabmsnte in Ys Company 

(il) The proposed defsting wil provide the Public Sharaholders an caporunity to elise immedie and 
certain veiue for thelr Equity Shores: and 

(il) The sisting of Equity Shares wal result in reducton of ma on-going Sunstantat compliance costs 
ich includes the costs associated wih isting of Eculwy Stores sent 2¢ annual Esting fees and fees 

  

Prabhadevi Mums: 40025, 
Tol. No, #91-22-6600 ar 
Email: disfoods delete gay.com 
Contact Pers artes Daun 

9 REGISTRAR TO THE CELISTING OFFER 
9.1 The Aoquirer has apauiniee the follwing as the Registrar to the Dedsting Offer (Registrar to the Offer’) 

      

  

    
JM Financial Services Limited having Its office al $th Floor. Ghergy, Appasahet 

smbai - 400025, Maharashtra, as stock broker of the Acquirers ("Buyer 
1-22-65303008, Fax no, +91:22:66300330, Email. dimfoods.delsingdmil.com; anc 

Conlac! person: Me, Preches Dun    payable to share iransle agents or such other expenses cecures Ia be incured as per the apflicable 
" eae on - 1 CONDITIONS TO THE DELISTING OFFER 

al ae S UND OF THE ACQUIRER AND THE PAC ‘The acquisition of the Eculty Shares by the Acquirer and the delisting of the Company are conditional upon: 
equirer EATTEROF THE COMEAIY! 44.1 Pursuant te acceptance of equity shares tendered at the Counter Offer Price by Public Shavehalders, which 

torus te stag Acne cong wth te member lhe promo and Promote Grup of he 
Company reacting 30% 3 te naic-up-equity shave capital of the Company exciocing such Equity Shares i 
terms of Regulaicn 282) xf fhe Laishing Regulations; 

112 A minim rer of le Srares ing (andere a the Count Ofer Pd mea of Ruan 21 ot 
i& higher number of shares prior to the closure of Counter Offer bidding 

beth House, Les pts Bid osng Daa eos cause the cumulative pnb othe Eauly Share 
Rusiles Brayes, St Peter Pott, Guemsey, GY1 1EW 3 place of business of the Acquirer in —_+— — held by the Acquirer er other members af the Promoter Group 2s10n date ofthis Counter Offer PA taken 
Ch Beal crt Yes, Ot Hae 22 ee ie TE MCP a a Soca i Es Sian sae tn er Curt rb boned cr Snhan 
Tal: #387 2202 9420. Company secretary. Ci eeene a ist and 2nd Floors, Elizabeth = 5.2 The Csveniber 20, ‘of such number af Ecutly Shares constituiing 90% (ninely percent) of the equity share 
Houso, Los Fotos Bayes St Petr Pot Guarraey, G1 Company, cxcing bach Eo Sharas ob posed indat Regul 2) of hs Delay Rosions 

(8) RPC soe ahs eg eget i sco an lbs trsdns cl sts om nh (Minimum Acceptance Gandia’ 
APOC 1 more.cols, the assets anc lable: af sacn cal being segregated fam 11 The Aacuie obtaining el ra sia regulatory aoprevals in accordance wit paragraph 20 ofthis Counter 

th scot aoas of PCC ‘known as the core} 2nd ‘tom the aseets and iiabllties af ether eels. Ofer PA.and mesting fe sordivoes sa out in Regulation 22 of the Delisting Regutations; and 

  

5 
(i) The Acquirer is a company lite’ by share’, incorporated in Guemisey on May 26, 2010:{company 5. 

regisrcion number (Guemsey) 54941), The Acquirer iss protsciec col corpeny ("PCC") registered in 
Cyprus a8 an overseas company on September 8, 2010 under secton 347 of the Gyprus Companies 
Law, Cap. 112 (company registration number (Cyprus). AEZSSS). There nas been no changa in the 
‘ame of Acquirer since its Incorporation, 

A Tf tei Ai iia falta ele ls 

     

  

        
15.25 follows! 

  

       

  

     

   

   

Aor he Acconci of rere tan 1 of, ea of wich owed by ie ens 11.4 There being no arnanc-nens ta the Dlsing Regulations or any-applicable laws or ragulations or conditions 
which-are ullmately owned by cartain funds managed by Advent hkemafi joral Corporation (‘AIC’) imposed by ary regulatory cr siatutary aulborityibody or order from a caurl or competent authorty which 

ales CAdvent Funds’). The shares of Al Globe Invern {Corus} PCC Lied ~' Darwin Cl \WoUld in sole opinion ct he Mcquirer, projucioe the Acquirer in proceeding with the Counter Offer, Provided 
‘a chned by the PAC with in ture is oxned and contalisd by Ares Funds, that windrawal on fs covet shal be Subject receipt of regulatory approval, any required for Ine sam. 

(iv) The Aequiter has the right to iseue unlimited nemmbor of shares ef EUR 100 (Euro one oy) each which 42. DISCLOSURE REGARDING THE MINIMUM ACCEPTANCE CONDITION FOR SUCCESS OF THE 
0 a abd we sinc te in ok sna ot ha ol (Ol tava, Ti COUNTER OFFER 

‘ued and pad op expt of AL Global ew EUR LC Ea 2 comprising 1 (One) Core 2 2 ing Regul i oe eae # oer ye yak oe in ulation 21 of he Dsstng Regulations. the Counter OMer shal be deamed io be successful the 

  

pa ale ir pares 112 above ry sated 
13 ACQUISITION WinDOW FACILITY 
10.1 All the Public Sharenekeses helsing Exuity Shares’ aro eligible to partclpate in the Counter Offer during te 

Counter Ofer ay Pred innzue an acguisition window facility, 2, separate-vequisition vrow in farm ot 
web based bidding lations orovited by in. aepordance wiih the stook exchange mechanism 
(Acquisition Window Facility” or “Ofer fo Buy (OTB)"), conducted In accordance with the terms af the 
Bolsing Royustors and be Takeover Regulations and S81 greular CIRICFMPOLICYOELLBD'6 dled 
Apel 13. 2075 tssuse a SEBI as emended via SEB! claular CFOVOCRZICIRIPI2015/131 dated December 
9.2016 and circular SEEMHEVCFDIDCR-ICIRIP/2021/675 dated August 13, 2021 (‘SEB Cireulars’) 

19:2. The Acquirer hes chosen Acaustion Window Facil TB provided by the Stock Exchanges, in 
compfance with the SEB C cua. BSE has bean appointed as the designated stock exchange (‘DSE") for 

the purpose of the Deisiag Ofer and the Counter Offer. The cumulative quantiy tendered shall be 
isplayed on the wabs'= of te Stock Exchanges at specific intarvals during Counter Ofer Bid Peviad 

19.3 All the Public Shareholcers »ho desire bo tender their Equity Shares under the Offer shoud consult with 
their depository partcipancs and ther respective stock brokers Who are registered with tha Stock Exchanges 
(Seller Member’) we? n exvence-to understand the process and mathadology in relalen to tendering of 
‘he Equity Shares twaupn the Stock Exchanges during the Counter Offer Bid Period. 

  

EUR 1 commpeving | rode wharw of 90, pide vai ane 
Crdinary shaves of par value USE10.01 each 

(¥). The non-celular cara aasats ofthe Acquirer ara wholly awn! iy Ai Gina! invesimants & CY 8.0 A 
which is incorporated in Luneinburg. Al Cheba investments & CY S-C.A os “00% ewned and contraied 
by certain funds managed by AIG, 

(ui) The details ofthe directors ofthe as follows: 

wmpeiaing. 40,300,000 

    

post the s not going to ‘upon 
completion of the Counter Ofer, However, the tkeiy shareholding assuring successful 

    

rr 
Justin Alexander Nuccio 14, 2012 MA      

(vi) The shaves ofthe Acguiter are not listed on any stock eecharge a india ar overseas. 
(uli) The: Acquirer holds 3,70,54,197 Equity Shards aggregaiiic t= 73.70% of the paid-up equity share 

capital of the Company as an the date of this Counter Ofer PA Tiss Croctors of the Acquirer do. not 
hold any Equity Shares, 
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Re 
The Acquicer hax appointed the folowing ax ts broker fr fw Ccuniar flr through whom the purchase 
ond setement ofthe Offer Shares tendered in the Counter Ofer wll be ack (*Buyer Broker"): 
JM Financial Services Limited 
Sth Floor, Cn 
Appasaheb Maraihe Nara, 
Prathadev, 
Mumbai» 400 025 
Maharashtra, india 
Telephone: +8 22) 66909000 
Contact Person: Praches Dhuri 
The Public Shareholders. should submit their Bids through che respective Seler Members using the 

‘Rcauisition Window Facilty ot OTB during the Counter Offer Bic Parad “x being eighie fr participation in 
the Counter Ofer. The Public Shareholders should nal senc Bids inthe Acquire: PAC! Company! Manager 

to the Ofer! Registar to the Offer, Bids nol uploaded in tha Accuistien Widoa Facilly or OTB and Bids 
‘ceived after close of aging hours on the Counter Offer Bit Clos ag Date wil not be considered and will 
be rejected 
i he even hs Sing Boker not regtered wih SSE or RSE =e Pale Shore oes nat 
have any stackbreker, then that Public Sharehalder can appraah HSE ragetre sock bots 
ren rho by ug uk nln et cose fay Tarigh tat BSE or NSE Togt 
broker after submitting the delais as may be required by char bs fc olarcn an 
applicable law and regulations. in ease a Public Shareholcar is nc abl ko Bid using quick unique client 
code facty though arty BSE or NSE registered stockbroker thers at Puc Shareholder may approach 
the Buyer Broker, to tender Equity Shares by using he quick uvique chert code fait of the Buying 
Broker or an a may be noted that the requirement of documeats and provedures. may vary from 

broker 2 broker. 
Tre cums Quany weed hal bo dined on wehbe of Sick Exchanges at spec 
intervals during Counter Ofer Bd Period (as defined bekoo) 
WITHDRAWAL WINDOW AND GOUNTER OER BIO PERIOD 
Public Shareholders wha previously tendered thelr Equity Shares during the Reverse Book Bulting 
Process, haw the opbon to withdraw tho fordered Emuly S'uncs eathin & porod of an working days 
fling pba a Pos Fe PA a PA Crier Ober Tha wil ped ame nckd 
on Thursday, Onowmber 22, 2022 and shall and on Wednesday, Jamar). 20 swat Period’) 
ube Shevholers why wish wim sie ended Eq Shares mond have (oO 80 ecugh Be 
some brokersler member who placed theic Bids in the Desig Ofer ad ask the slock brokeiseser 
member to withdraw their respective Bids. Upon withdrawing tha Sie. the stock becker! cellar member 
shall prove a Transaction Registration Sip ("TRS") generated ay tt axchenge bidding system 10 the 
Public Shareholder confiming such mitncrawal ‘he have tendered their Equity 
Shares in physical fom, the sock brote! seller member is recaied 2 ser the TRS to Link Intime India 
Private Limited. On valid withdrawal of the Bid and receipt of a TRS by the Registrar to the Qifer, the 
Registiar 10 the Offer shall dispatth the physical share cart=alets) to the respective brokeriseley 

  

  

    

a - Public Shareholders shaky Equity Shares sre elighis to paricioats in the Counter Offer by 
‘whole or pat of ily Shares held by tiem during the cow: 

Ofer ‘Bld Period’ A cantehs from Friday, December 30, 2022 (Counter Offer Bid Opening Date’) 
and concluding on Thursday, January §. 2023 (Counter Offer Bid Glosiag Date") During the Counter 

Offer Bid Period, bids will be placed in the Acquisition Wincaw Fac: y re Public Shaseholders: 
if Faspective stock Drokers registerad with the Stock Exchanges during normal trading hoy of 

secondary market on o before the Counter Ofer Bid Clasing Dare ny change in the Counter Offer Bid 
Pend wi be sc by way fan nearer be mecpapers hw te Detaled Pale 

Announcement has; eC 
The Public Shareholders should note that the Bids are required tc be uploaded in the Acquisition Window 
Facility on o¢ before the Cauntar Gfier Bid Closing Daie for being eig:cle for garticipation in the Counter 
Offer, Bids net uploaded n the Acquisition Window Facily wilrict Be carsidered for delisting purposes and 
‘will be rejected, 
‘The Public Shareholders should submit their Bids through stick onters registered with the Stock 
Exehangos. Accordingly, Public Sharsholdars should nat send bos 2 Company / Aoguirer | Promotor | 
Manager to the Offer / Registrar to the Offer. 
BSE and NSE have issued nolice no, 20271221-63 and circular ref. no, 1202022 respectively, gach dated 

December 21, 2022 forthe Withdrawal Peviod and Counter Oe: Pestoc 
PROCESS AND METHODOLOGY FOR BIDDING 
The Counter Gtler Letter of Cer inviting te Public Bharcholters ‘along with necessary forma and 
instructions) to funder tir Equity Shares Ws the Acquirer by way cf mba Bia Ke bare a 
loth Publ hols, ws oes apo th el eb he Capa ao Be 
owt of the Equity ShArBR whowA NAMBR APART AB henafrianas an tha ra mative 
Seponione a i clog of buses hows on Ow Speci Ose eve of este oman 10 

ispatch the Counter Offer Lettar of Offer or nian-recelipt of the Counter Cfar Lotta of Ofer by any al 
Stree or any Public Shareholder wha has bought the ane Stars te Spee Dee ey 
obtain @ copy of the Counter Offer Letter of Offer by wai 93 Rawiszar ta the Offer at their kobe 

given in paragraph 9, clearly marking the envelope “DF IN| Foods De ‘rebing | ‘Counter Ofer fi 
Alternatively, the Public Shareholdars may obtain comes are ‘Counter Offa Latter of Offer from the 
woboto, of the BSE are bean om), NSE coe), Registrar to the Oller 
femlitatire coh Mager lo he O88. fwenydcas) al Bo watcla- fe. Corry 

(wera: dimfoods. cam) 
For further details an the schedule of actos, please refer paragraph 1 of ths Counter Orter PA. 
‘The Counter Offer is open te all tha Public Sharshoiders holding tha Equity Shares ether in physical and | 

i, 
During the Counter Offer Bid Period, the Bs wil he placed in he Acquistion Wandow Facily by the Public 
Sharcolers trough te reapers Saler Mende ay cera lrg hears fe secondary 

        

     

Patron inthe Countor Offer Process 
vundertaken by Pulbli¢ Shareholders who have previously tendered Equity Shares 

nti the Reverse Book Bal ing Process and are desirovs ol witrawing their Equity Shares, 
. Public Shareholders who have previously tendered ther Enulty teres durhg the Reverse Boos Bulking 
Rrocess, hic conemencad on Tuesday, Oeoenbe 13,212, and vc cone on Non, Deere 
19, 2022, and who are desirous of withdrawing theie Bids, may da s0.50.0; before Wednesday, January 4 
2023 in accordance with the procedure sel aut inthis paragraph 156 
The Public Sharehnlders, who have lendered their Equity Sheves by subrairg the Bis pursuant to the 
twems of the DPA and the LOF, may withdraw ther Bids not loker an viesneesay, January 4, 2023, Any 
such raquest fr withdrawal of the Bia should be made by the Public Shareholder thraugh thelr respective 
Sollor Nombor, through wham tho orginal Bld was placod, Aew such racuost for wihdrawal of tho Bids 
facies wort slag huts of sucoy Wala Wechaudap Senay 20 ok 

et 

  

atcey 
Al the Phyjscal Sharcholders wha havo wildriny tir Bids ip essen wih this parugeapis 15.8 
should contact tho Resgleiar to tho Ofor for the retum of thes oid cocunsents ibeithad by thom 
accordance wth tha OPA ancl the LOF. The Ragin 1 he Ctr val rrr Pe original decumenis within & 
reasonable such Physical Sharer. te Phys Strole does not fon te Raglaar 

to the Offer about the withcawal of Bid, but has withdt2wn the sic! roe a respective Sellar 
the Regia th Ofer wl tun te original ocurarta pana at date leur of shares, 
Steps to be undertaken by Public Shareholders who hewe previsusly tendered Equity Shares 
during the Reverse Book Building Process and are desirous cf witncrawing and retendering their 
Equity Shares, 
Public Sharanolders wno have previously tendered their Equity Staes during the Reverse Book Building 
Process, which commenced en Tuesday, December 13, 2022, and and concluded on Nenday, December 

and who are desirous of withdrawing ther Bids, nay do's0 on1or Sefore Wednesday, January 4 
2023. Such Public Shareholders can relender their Eouily Stares or cr pror to the Counter Offer Bid 
sing Date, 

For wihcranl of Equty Shares, the Publ Shareheiders should flow the orsoadure sel aun paragraph 156. 
Fax ttn i Eauly Shes, te Pb: Shes sha Haw te proces at ou 
paragraoh 15.8 However, such Public Sharehoklers should nate tnat they have 

reilona’ ume an bea ay mechan alate epee ke ah adr ot Cal Shes 
‘The Stock Exchanges wil issue-a Counter Offer Bid opening ceeular i: is regard. 
Stops to be Public Shareholders for tendering Exuity Shares not previously 

   tendered during the Reverse Book Bullding Process 
Ges wisn Cunt Ste np il cee Rew ici: “Fora 
eeaplanes oer ay uly hares In Courier ita (Count Ofer Ler of Mer) by way 

Saunesos Bide a be Sepacted by Friday, Deceriber 23 202, o the Public Shareholders 
hots harmed appeet on th elo merbers of te Company atl oe cane ofthe Eauty Shree 
whose names appear as beneficiaries on the reoorés of the ‘especie cepustores al the ¢lose of 
business hours on the Specified Date. In the event of aecicerral omissie ic cisnatch the Counter Ofer 
Ltr of Offer or nan-teceipt of the Counter Gifer Leiter of Ofer ay ary Pubéc Shareholder, such Public 
Shareholders may obtain a copy ol tha Courier Ofer Lat of Aer by writg to the Regiatar to the Ofer 
Gealy mathng the envelope "DEM Foods. Delisting Counter Offer. Ateratvely, the Public 
Sharaholners may cbinin copies of tha Gourter Ofer Leter of Ofer from the websites nf tha Stock 
Enchungoa \, worn bswindi.corn und worw.nsindia.carn, oe rove tha were of bud Company 
For futhae dale an participation, ploaso for paragraph 1 
Procedure to bs followed by Public Shareholders holding Oifer Skares in deraterialized form 
4) Public Shareholders who desire to lendex their Ofer Shares iv the Seetonio form under the Counter 
Ofer vous ve Seller Nismbe: by @icatng the detals ot ha Ofer 
‘Shares they intend to tender under the Counter Ofer ( Tendered Shares") 
Te Soe st vl am 6 ged i ay See ak te sie 
ad the ret ‘by Indian Clearing Corpovaton Lined or the NSE Clearing Limited 
(Clearing Satprater 

Atte the Bids cr tao ten shal be marta by a Sang Erkern deat weet ot 
the bbe Shaadi rth Equty Staves tes i Ne ai ce Dela eh ey 

rk ai 6 lea & ths och acount of We arcboller sia be promded by the 
sopestoos te learn Comers be Sch wil be sonared ie egocie. Sle 
Member's pool secount, who wil n-tum tender te Offer Shares 2 fre 2ary pay-n methanésm of the 
Clearing Corporation 
Tho doiais of sotfement number shall bo informed In the issLe oparing sieuiot / notcw that wll be 
Saeiy Sec betiegen/ Casi Conan ractame tas Omer Din Da, 
in-ease the Puble:Sharehokler’s domal account is hald witt or tapository and cleaning mem 

and Cleat Tab cous we eld cher opener Eoery Soares be cred fe 
Pu Shernbiie's dave ssid eiion dp biay Sern Fat Fett sie oe i oe 
fe HT) navel sal be ated by fe Pole Stace a ce cept tb 
rember pod Cissring Corporation account at depastcry. Souice eepastory stall block he Pie 
Shanivcers four Sher [a lores FON fue bana Mormon feaioe) and seve OT 
‘message fo depostory for confiming creation of lien. Details cf Exuity Shares biocked n the Public 
Shareholders démat account shall be provided by the depository ta hee Gearing Corporation 
For custodian particpant orders for Equily Shares in demsieiatzad form, sary payin is mandatory 
por lo confimation ofthe relerant order by the cusiodion. The custadien shall ether confi or 
the orders not lator than the closing of trading hours on the last day of the Counter Offer Bid Period. 
‘Thereatter, all unconfirmed orders shal be deemed i be raaced. Far all confirmed eusiodian 
parospant orders. any modification 1 an order shat be deed ka ‘evoke the custodian confirmation 
alntng to kuch ont and the revit order hal be nant to re caskesian acai for cantimation 

9) Una lag the Bw Sl Mental wave w Tauri Met Sip (TRS) geetalad 
chang bidding syntorn io the Pubic Shorohokier. The TR3 wi? conioin tho dela ofthe ore 

stern suet as Bd Hay DP Dy Can, Nf Ey Sas anc an pe leh 

  

    

  

        

bw 
bh) Pesan alsin fa Form of Acsolnen ang TRS aout neo ego ine of 

Equity Sharee hold in damatarialise 
) Tho Cag rithm nets it Paap 

tons under the Counter Ofer in accordance wih the Meliing Regula 
The Pale Shahar wt havo ese ta they keep fie OF gorount cae id bl 

receive cred in case-ofreium of Equily Shares due to rejecbon. Fucfoer, Public Shareholders wil have 
fa ensure that he saving accounl attached with the DP account active and updated to 

receive credit remitiance due to acceptance of Tendered Shanes 
Incase of non-seceipt of the Couster Offer Letter of Offer ! Form =! Acceptance, Public Shareholders 
holding Enuity Shares in demateralzed form can make an wig on pe. Sed 

ty te respetve Publ Shared, slang nara and adds. dal (2 sunbe, DP nana | ID, 
DonrRiay peau nunbet 32 Tether Eq Shc eater Ni hy Cone Olle PIC 
Sharsholde's will be required lo approach their respacive Selle” Merde and have fo ensure tha [nei 
bid is enlered by their Seller Member in the electranic patiora & be made avalable by the Stock 
Exchanges, before the Counter Ofer 8 Closing ate. 

   

0 bk Stra i rad on Carga or Aegan ot PAC oe Mager he | 183 fla Acie en ped oso sri of 8.174 B30 Rae Anon 
Offer or Reastrar to the Ofer Counler Ofer, compesing ol bank guarantee and cash ea secunly for performance of thei ts 

ijl cord Sansa dio ec be Egle Stared ow hang undar the Delisting Reguskors The Escrow Amount ig more than 400% of the Consideration 
Corporation and a valid bid in the exchaage bid og system. he bc for Counter Offer shall ba deemed — 19 PROPOSED SCHEDULE FOR THE COUNTER OFFER 
toave been geoeped for Ege Sherer aHe's hing he Equty Shares nde fem 191 The proposed schacv's for fe Counter Offers as follows: 

1) The details of settlement number under whic the Sen will be marked on the Equity Shares tendered for Aetivity Bay and Dale 
the Countar Ofer shall ba provided by the Stock Exchanges or the Clearing Corporation, The lien shall be mated by De Sart Sd Rac hs oe Closing of Deleting We ineugh the Reverse Book Buleing Process | Monday, December 19,2022 
Shares tendered in the Counter Ofer. The details of the shares marked as lien in the dernat scoount of Publication of Pest Ofer PA can BA for Counter Ofer ‘Wednesday, Dacomber 21, 2022 
= Eh Stores i prea Bye bapcetots io the Cldaring Corparann, Commencement ol fh exionic withdraw the Equity Shares ‘Thursday, December 22, 2022 

158.4 Pracedure to be followed by Public Share noléars hoiding Ofer Shares in physical form pursuant to thaRoverss Hock Buiklrg propane 
ular No, SEBUHOUCFDICMD! NCHRIPI2020144 dated July 31, 2020: x 

2) The Public Shareholders who hold Ofier Shares in pirical form and intend to participate in the Counter Trinaioralpeasam thes fe Doe ten publ Tin cee 2 eg 
jer wil be required to approach thelr wespecive Seller Member along with the complete set of . ot 

dlacummants for verification pracedutes tobe camse ott incuding 88 below: Last date for aispatch ct Counter Ofer Letter af Ofer Friday, December 23, 2022 
1. original share carticates) Counter Offer Bid Opeting Date Friday, Decernber 30, 2022 
1 Sahl aera eee Mond Gero by esis et al eens hives ha in ban Fa RY ‘Wednesday, January 4, 2023 

ane ea ape gaat [used i) fe Cony) ay ting the Raverea Boo Eulng proces 
‘winessed at the appropisle piece asorang the Kransfes. Altesiation, where required, (thumb 
impressions grate deren. ic j swat De dane Oy 3 nagstael notary pub! benk mananee ae ce eee. sce toning Pes 
under tei official seal Public announcerserict successtalure of Counter Offer Thursday, January 12, 2028 

il Attestation, where required, hums sraressions, signature difference, etc.) should be dane: by in th eure paesparat i ie Fae DO Wi Pbisho 
Magistrate ! Notary Public | Bank Manager under the oficial seal Last dale for sayrmend ot oonsideation ‘Thursday, January 19, 2028 

A aad pranee smut rumen (RANT a ay dave ae Ht, PAM ee copy ‘The eqully shares shal bs released on the dale the public announcement of success or falure of the 
an 

‘ Acesince duly ety a Puke Shae in cases where Of Shares a held in Al ihe dees re sutec 0 chge god are dependent on cbse alte reqiste savory an 
fin ave coe Steve fey bd nse Shae Feyulaiory epprove's &= may be explicable. in the even! Were is any change in the proposed schedule, 

¥) Dclaration by Jolnt holdars ronsenting i car Ofles Shares in the Counter Cte, # spp, wil acc yy Fc to tho Counter Ofbr PA the samo rawspapors In whch 
vi.Jny other reloyant docurmenls such ax power of allomey, cofporaly aulhorzubort inckwding board Counter Ofar PA appa 

tonalite, { spaciman sigasture) notsizec ecpw of canth cortiicate and succession cartiicatn of | 20 STATUTORY Al as 
srouated wll ihe criginal shareholder tes deceaiee, otc, an applicable; and 20.1. ‘Tha Publi: Sharehiekders of tvs Company hava accorded bir consent by way of spacial résolution passed 

Vil.n. adction, iF the address. of the Pubes Shiretaider has underpone @ change from the address an Oc 1, BG ea ol igo Buty Shores om te Siok Bxhatgen iv aiorivee wih 
fegistared in the register af mamgers cl ira Company. Tha Public Shareholder would be required to is Least) Regulaicr 
submit a salf.attested copy of adress prec? corsisting of any one of the following documents: valld a9 9 Toe el Eee F inprneple approval for dolising of the Equity Shares vide letter no. 
‘Aadhaar Card, Volar Identity Care o¢ Passpor [obelaingbciasrates: 28 dated December 2, 2022 and the NSE has given its in-principle approval 

b) pe Deiat the Bid, the eae iwi! pronatea TRS generated by the exchange bidding system ‘wlde letter no, NSEIENF*CEL STIAPPLi2022-23/325 dated December 2, 2022 
De Ce Hedi bea os cate be eS Ekta | 203 Khel bebe pi rerpeey of te Pithe Strelders waing Or Stave inh Coumae Of 

stint ‘the Eqoity Shares tencssed, or Ws Bid was placed. ok fo cin al ecient. sy incliing peste, San of epdsionysprorae) rc 1 
¢} The Seller Member | Puble Sharshotce should ensure to deliver the documents as faire edernig in tha oui Ofc © shal token reaponaibiy for tbe: sane Thee Pub: 
vere te He above along meer, peg Auk moe ce ‘Shareholder shoule atach 2 copy cf any such. pater to the Bid Form, wherever appicable. In the evant 
Rags ; uo approvals are no: suBTINEG, te AequrerTeselves the right Io reject such Equity Shates tendered in Dati by Soar Mart by $00 pm FST] Te eve sto Bese Forbad af“DFM fhe Counter © o eS as isting Arguce's Inaw! cunt 4) Publ Sharchaldershatsing te Equy Staresin physical fem should nota hatte Equity Shares wil. “™* (p Nabau ot Pe Roasre!s Meow, 2s of See ote cane re oe ee 

be aconplen nes the: coma. set Ot Gscxienanis  Subeiiied) Acospianice atthe Exaly Sliiee | Statutory of regulatory appncvat bacomes applicable, the acquisition of Offer Shares by the Acquirer and the: 
by the Acquirer will be subject lo ver‘icabon of documents. The Registrar to the Ofer wil vey such Count Ofer wil be satect 1 such slauloy or regulatory approvals end receipt thereof 

Bids based on the: is suomiec on a daly sasis and fil such fime the Stack Exchanges shall s a : | 208 The Acquirer reserves the niga nal to pruceed wth or witndraw the Counter Offer # any of the requisite ply su Bis a5 uncial bas. Qu, ng Regia ee Of! canine a Bs Bi ee eee nits oe Pepe Fue 
will be treated ag ‘Confirmed Bids: The Bile of the oN : fers whose original share ory apr aa _ ee si Hcl the, Acer conning le: ices on 
casei othr dt cohol paragraph 15 8.4(s) above) along with the TRS. are Sere ae apne eee See eee 
nt received by the Registrar io the Oiler Sy ‘ne Counter Offer ‘Be Closing Date, shall be fable to be 20.8. in the event tha: raceiat ef che statutory or regulatory approvals are delayed, changes to the proposed 

i schedule, If any, wil benched fo tne Pubsc Shareholders by way of a corigendum to this Counter Offer PA 
) In-case of non-receipt of the Courier Oller Letter cf Oller! Form of Acceptance, Public Shareholders inthe same newspeners im-whech te Counter Offer PAs published. 

holding equity shares in physical form <2 meve:an application in wnting an plain paper, signed by the | 21 NOTEON TAXATION 
respecte Puble Sharehodet stale tare and adress ola number, share catia number, 21.1 Under cue ran tus at reqsatos, capa ons eing from the sls of say shares an 
nino ay ag rei iy oe aie isinchve numbers thereof, enclosing {ngian conipany ara gererally kw.able-in india. Any gain realized on the sale of listed equity shares on & 
sa Eats Ceca a ence lames aot fetepaph 16.8418) steve) racognized sock exchange wil be subject fo capdal gaing tax in Ina 

Pile Shores wl be Tequired ta approtch their mepacive Seller Mi and have to ensure | 21.2 Capital gains ering fom thu sala of equity shares in an Indian company wre garveally taxable in Indea for 
ba SAR ned Op Se srt i Be een plate wp be made ovale By the Doth catagory of sharenokders 2, focasene shareholder as wll a6 non-resident shavenolder, 

gatak cdatradeb eran i eaava a | 21.8 The present dalisiag offer wil be carried out thvough domestic sloek axshange, Therefore, STT will be 
§ Te Registrar i or bale tetoped hg beh ve ela al ka fain (aa ein ccollncted! by the Rtnek Secnarga ne Ceduetad from tha Amon of eORRIARALIAN AY Able te ths Kharantar 
Ce eee i ee acu Meare coming Ke obligations under f¥® 244 Gari Gan ariing en shes aldo x part of ae han ten (12) months ioe oe ever ne 

4) tt chal be the reeponsibaty of te Pubé: Skareroklem tandaring in tho Countor Ofer to obtain ll Keeait cacicen teeth oateinole’ ese yeie 8 JDK atte aie er ca re 
requisie appravals (inchiding corpormis. stsukory and regulatory approvals) prior to tendering thelr Section {tA Incarie Tax et, 1061) 
Enuly Shares i th Acision Minden Feet or O78. The Aula” sal saeupe Pal We gbls |, Publi Sharehoiders have 3 gz ony ate abaning ances aproas, ary. The 21-5. Cabal Gln aren a shes Pld for mor than tebe (12) mone po te endeng n the pest 

i f ng offer wil De 25 Long term capital gain in the hands of the shereholdes. Income Tax 
ial ene serguiarat rose Dhysica stones which are wild @ copy of the fexcluding surcharoa. each anc accetion cess} is payable @ 10% on the long term cacial gain exceeding 

Ret th (ele SacicaTtzk end Seaflon 55 (2) the ncaa Tax ct, 155) h) The Equity Shares shall be liebe for others: (a) there Tie ey Sane sa ate! Fab Sastre ee Se esos | 218 Tha above ox rats are ssbjec i aplable rate cf surcharge, haln and education coss. Tho tx rae and 
other competent authority tor transteridkeposal" sala of where lass of share certificates has been notified other provisions mey underps changes. 
1th Company or were Re iets he Sa Stare under dpe of ence rat cs whee SHAREHOLDERS ARE ADVISED TO CONSULT THEIR TAX ADVISORS FOR THE TREATMENT THAT 

W-other restraint subsests: (c) ine ‘Socumants mentioned in the Bid Form for Public: Shareholders MAY BE GIVEN BY THEIR RESPECTIVE INCOME TAX ASSESSING AUTHORITIES IN THEIR CASE, 
reg Eouly Sams 259 004 racaived ar on ot before Counier Offer Bid ‘COURSE OF ACTION THAT THEY SHOULD TAKE. THE JUDICIAL AND THE 
Glos ate (3) Whe share ceiaes ol ery ofex corny ere enclosed wh the Tode ADMINISTRATIVE PTERPAETANIONS THEREDE, ARE SUBLECT 70 CHANGE OR MOBIIGATION BY 
instead of the share cerficaies of the Comosny: (e) MV the trantmission of Equity Shares is not SUBSEQUENT LEGISLATIVE. REGULATORY, ADMINISTRATIVE OR JUDICIAL OECISIONS, ANY 
completed, and the Equity Shares are not 11 te rae of the shareholder who has placed the bid, () COULD HAE DIFFERENT Wi 
the Pubte’ Shareholders placa a nid but tw Ragisrar does not receive the physical Equity Shar SETS OUT THE PACVISONS OF LAW IA SUMMARY HANMER ONLY AND Is HOT R COMPLETE 
certificate: or g) In the event the sigratre the Bid Farm and share transfer form do not malch the [ANALYSIS OR LISTING OF ALL POTENTIAL TAX CONSEQUENCES OF T 

in signal: recorded with She Company orthe Registar. SHARES, THE IMPLICATIONS ARE ALSO DEPENDENT ON THE SHAREHOLDERS FULFILLING THE 
45.8.5 The Public Shareholders, who have tendered thet sh aoe ae ate the Bids pursuant to the ‘OND! VISIONS DER TH! 

forms. of the Counter Oiler PA and the Ga.ie~ ‘wéhdraw or tovse their Bids | RELEVANT TAX LAWS. THE ACQUIRERS NEITHER ACCEPT NOR HOLD ANY RESPONSIBILITY FOR 
Upatds no later then one working cay be(ore te cot Of ‘loshg One, Cowrwaré rein of ANY TAX LIABILITY ARISING TO AHY SHAREHOLDER AS A REASON OF THIS DELISTING OFFER, 
‘he Bids shall not be permitted. Any such tecwes: cr vibe or withdrawal ofthe Bids should be made by 22 CERTIFICATION BY THE BOARD 
the Public Shareholder the especie Sele Member, hon Ia gia eal conics 22 Tha Board has carted th 

request for revision o wi receivad alter aoxmal trading hours of secondary (i) Thare has beer ro materia: deviation in ulisaton of proceeds of issues of secures made during the 

a ee ee sescenta Fe er eae nese a ea Fe eet ¢ Public Shareholders shauld note fede 15 to the Ofer or oe 5 
Regatta (othe Ofer or lo the Acquiar ar RAC ofa the Cempany of th Stack Exchanges. The Pui: Bh Cian sibienlblhasnapetartneadysy ganda one 

‘Shareholders should further note that thew shewid hase a trading account with a Seller Member as the Bids a f 
CAN be entwrad chiy Inrough thir rexpeci Seam’ Kearraar The Sellar Newmar wou igen coowract rote ai appesriea LO i a de aes fave ean cea Be Se Pata 
‘und pay dx consideration to Une eespeciu Public Shawhakder whose Equity Shares are accepted under uy te Company i in compliance wits tho applicable provieione of eocuritios lawe, 
‘he Counter Oftar (iv) Thi Prontorer, tae camaanies of the Promote, and thei related ettias are in conpliance with the 

158.7 The cumulative quanty ofthe Equity Shares tocreal shal be made avaliable an tv versie of the Stock b-rg.inios (8) of Regulation 4 of Dalising Reguistione, bared on the (ue Dibganos: 
Exenanges throughout the rang session ard wiles undated mt spec nerves reg the Bid Penod report, and 

1688 The Offer Shares to be acquired unvar the Cound Oiler are ly be acquivd Krew from all Hens, charges, (v). The Delisting Ofer sm fe nte-est ofthe shareholders of toe Company, 
nd encumbrances and together wih al igs 3ksonod tharos, lr Shaves hat aves ay len, 23 COMPANY SECRETARY AND COMPLIANCE OFFICER 

charge-or encumbrances are lable te be ve)ectec Ti Sa a Sten Stra ees iin ay 
1582 Plble Shawbolin oling Ofer Share werd flo a alghe to prispae in he Counter Nama: Ne. Raju Sng “err Company Sa 

Offer, Address: 1407-187, ‘ath Foo, Coie Cen, Noida Sector-22, U-P.204301 
189 Persons who have ered thei: Emity Shes the Revere Book Bukig Proceed nak Telephone Nozorz)e0tez32 

take any action til the Counter Offer Bic Email Iraj tomer ges riceds corvetm@dimtoods.com 
A senuned tn pareaph 1. of te TPA ond LOF, al) Ofer Shares tendered by Public 24 DOCUMENTS FOR INSPECTION 
Shareholders during Book, Process (i. December 13, 2022 to December 19, Cagis of oon ames wit be aviator inepacton by the ube Shared af fe ited 
202) and net witravn im per patgrmh 12h dong wih Of Shares which av adationahy ofice of he Manage lo he Carat JM FnancalLiited, Th les, Ch saheb Marathe Marg 

dered by thom during the ies per nee 15 tain, at) be conse se Prabhacevs Macht - 40) £25 betnwn 1020 AN an 6:00 PM an ary Wing Day (except Saturdays, 
Aernd tha boon lenered i a Caen era a Courier Gr sca reapolve of the ‘Sundays and pubic heideys} caring the Bidding Period, 
price at which such Equity Shares were tendered 244. inal Public Arnouncernen: cated August 16, 2022 

RIG: Ae capiafice: of Shares) 7 24.2 Revoed floor pros cart“nate dled December 1, auzz rece ‘rom NBT and Co,, Chartered Accountants, Registrar to the Offer shall provide detels.of order acceptanoe to Clearing Corporation within specfind Firm Registration No. 12043604 for computing floor pr 
limsines 24.3 Board resoluion of te Comzary dated August 25, et 46 METHOD OF SETTLEMENT me 
On te cose of he Courtar Oe Bit Pee, conan (or aecplaned shal be conducted by the "4 Bow Aloe, eww: daiee Regus! 25, 2012 of NL. Bhatia & Associses Peer Rewirwed Prac 
Managers to the Offer and the Registrar to the Offer and the final list of accepted Equity Shares shail be provided fo the Slock Exchanges ‘s lactate catemerzen Gerbasis ofthe Equly Shares tanslered to the | 245. Cevifled tue copy of he rescutan passed by the shareholders: by way of postal allo, results of which 
Glearng Compavation, were declared on October 2 222 siong with scrutinize’srepart 
Upon finalization of the basis af acceptance as per the Delisting Regulations: 248 Cone of Escrom Agrsement cated Ceiaber 6, 2022 between the Acquirer, the Escrow Bank and Manager to 

161 The setbement of rates shall be carted oul he canter similar io seltement of tades in the secondary pice 
ret 24.7 In-pincile approval fom TSE iter no, NSE/ENFIDELISTIAPPL/2022-28/325 dated Deenmber 2, 2022 

182 _ Fo onecnaton rts th Egy Stas sated weet te Cunioy Or tha manny of he Enron | 248 brink epee om BSE ar vo, Laing CMPLN7IN7278 dled Once 2.2022 
Account shall be used to pay te conadetion fo the faker on or befara tha pay.n date for | 248° Copy of thw commentato pubished by the commits of dependent actors oF toe’ Company i 
tetlemant The Byer Broker wi arse ths nds fe Ceang Coporatin, whieh wil be eleseed 1 lation tthe Diiting Of 
thu eapeca Euler umber) { Cush Parise pu 2. Secor muh! Gyo NBT | 2.4 Poe ft Aum BA Case Mr pubic on Domb, 202, 
seiment bank aocount The Seller Mertete)! Cusician Partclnts. would pay tho consideration 10 o4'+y this Counter Oar =A 
thelr respective meet 

163. cue fearon ch pes wa. oonesican| tar, on eae clr. wre Pete ae speci 24-12 Counter Offer Lette: of iar 
‘and other regulatory requirements pertanirg to funds pay-oxt) who do not opt to seta thro 25 GENERAL DISCLAIMER 

Cust, the nds Ha-cl wl fe gret 1 Fes fosecve Soler Members slleentseouns br Whe desires I aval of the Counter OMfer may do so purstiant to independent inguiy 
jeasing the same to thelr respectve Puts Sneratelders anooum onward. Far this purpose, the client investigation and nhs ard'stall nat have-any claim against the Acguifer, PAC (ineluding their directors), 

\ype delais wil be collected from the denestaies, whereas funds pay-out pertaining lo the Bids settled the Manage ts Ofer a Canam (pducng ts erent) woot by reason fay es which 
through custodians will be transfered tothe seftarreat fark account each in accordance | may be suffered by such pars nto of canocon wi sch ‘onder of socuritins 
wilh the applicable mechanism prescribed by the Siock Exchanges and the Ciesring Corporation form time trough th Conn Oe Trough Aemvalon Window Pacty er OTB or aberise whether by reann of 
totime, ing slatad or arstsnd ix bs siatad herein or any ober reason whatsoever. 

464 The Equly Shares acquired in the demat oor would either be transfewed directy to the Acquires account 26 Fer futher details peee refer to the DPA, LOF, he Counter Ofer Later of Oe, and the Fon of 
povided is indicated hy the Buyer Broker oF & ul Be Wansterred by the Buyer Broker to the Accuire’s ceptance. This Courter Offer PA is expected fo be available on tho wobsites of the Stock 
account on receipt af the Equly Shares sursuant ts ine clearing and settlement mechanism af tse Stock aeaee ‘wun bseiaia cm and wirwassindla com and the Company, Public Sharhotes it 

ges. In case ofthe Equity Shares scpuredin te onysical form, the samewil be transfered directly also be able to dzwnisad the Counter Offer Letter of Offer and the Form of Acceptance from the 
to the Acquirer by the Registra to the Ofiex websites of the Stock Exchanges. 

165 ln case oleate domat Egy Staves. ry, heared by te Puke harcore cane woul 27 Al chertema.and cones seh he DPAand the LOFremsin unchanged 
retumed to the respective Seller Membar by the Cleaning on payut The Soler Leber / 
Cuslden Periopois woul run these ‘eected Equity Sares fo th respectve cers on whose MANAGER: 
behalf the Bids have boon placed. In cass cfrejectoe of pmysical Equiy Shaves, the same will be returned | TOTHE OTTER 
bac to the respective Public Shareholders sect by the Regisizar tothe Offer, Ad JMFinancial Limited 

165 The Seller Member would issue a contact rots and pay the consideration to the respective Public JM FINANCIAL — [orfiooe Cray 
Satin i Ober Sop een ari Ole (Bib Ser a feeree Matin Marg 
2 contract noto to the Acquiter for the Oiler Saves anseated under the Counter Off Telephone’ +9" 122) 6330 Ee at (22) 6690 3262 

187 The Puble Shambotes wo tne fo paige tne Coumer Ofer sou cont ae respective Sontact Person: Ms. Praches 
Soller Membor for payment to them of ayy cos. ctarges and expenses {including brokerage) that may be Sra dnfonds desing 
levied bythe Seller Member upon the Pusiie Shasehcders for tendering Equity Shares inthe Counter Ofer Website: vous jn. co 
Lec ree tanec). The crediraon reseed by the A: Sueties Ft th SEBI Reletation Number: NMOQO0{0964 
‘apes Sele Member i peel ol some Eau Stes, cov be nell ath ess, ches cies 

and expenses thera, sce ‘ed bu Paqurar fw Company, te Manager (> ihe Of te REGISTRAR TO THE OFFER 
Rogar lo thy Oller and the Buyws Broker accent va twapormblily to bur or pay such additional coal, 
‘charges ang exponoes (eficing iunkerage exaarety the Pubilo Shareholders LINK \ntime Stn tere PU a kbc Wen 

17 PERIOD FOR WHICH THE DELISTING OFFER SHALL BE VALID . nal 00065), Mahara, is 
The Public Shareholders may submis twir Eds = the Seller Heri vat a Fate oe Bid Period, "iphone jdt fiaatt 
Addiionaly, noe the Eqully Shaves have been delisted trom the the Pubic Surge Deshpande 
Shareholders whose pe ‘Shates have ool beer eocwired! ore! feast (Residual Shareholders’) ray Coat. sna isons inkintiie.e0.n 

ssole to. fhe Acquirer af fhe Counter Offer Price for a period of 1 (one) year Se TE CO NOOCDAOES: 
flowin the det of ho Cemstng if te Equdy Stace fa hw Sioa Exchanges (Ea Winco" pale trcpent Hit 
Sopra nr rept wl et Hensal Sheol eiahing the poe or 
species Offer Shares. Such Resicual Starehalle-s may tender ther Offer Shares by subriting the For and on behalf: 

ments to the Recistar to ths Ost graye Diino, ‘Al Global investments (Gypris) POE Lanited (Acquirer) Albarwin cane naa 
48 DETALS OF THE ESCROW ACCU Sd. 
481 The corederatin pate und to Ding Pagctne, bing fe Cour Ofer Pie of WR 258.00 Name: Christakis Klerides Nama: nied cman 

per Equity Shore muliplied ty the numer ot Enuily Shaves outstanding with the Pubic - sor: hae Signy 
ie, 132.21,739 hates 25 08 he dake! tus Countr Ofor PA is NR BAT 4560 HAND ‘Bitector| (irwctor) 
(Consideration Amaunt’) 

4182 The Acquirer, Manager to the Offer, and the Eactun Bank Fave anlered into an escrow agreement dated Date: December 22, 2022 
Ostober 6, 2022, pursuant to which the Acquire’ nes opened an Estrew Account Pick: taveibar 
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PUBLIC ANNOUNCEMENT OF COUNTER OFFER 
FOR THE ATTENTION OF PUBLIC SHAREHOLDERS OF 

DFM FOODS LIMITED 
FOR DELISTING OF EQUITY SHARES 

Corporate identification Number 
Registered Office: 148, 1st Floor, Kilokari, Ring R: 

LORI case 
Pees ce 

Ferree 
eens Srey 

  

This: Counter Offer Public Announcement (‘Counter Offer PA") is beng issued by Al Global 
ee (Cyprus) PCE Limited (/Acquiter’), along with Al Darwin (Caynan) Linited (PAG"), as a 

acting in concert with the Acquirer, to the det defined under Regulation 
ant, of he Dessing. Reto 

lets") of DFM Foods Limited ((Company’). ‘ae te proposed acquisition and 
olen ry delisting of the fully paid up equity shares Sy Fa ney ai ag ls 

INR. INE each Peau Shares) fom fe BSE Uintod CBSE, fe Rabinal Soot Exchange of nda 
Litited. NSE") iotectvely rte oe as the su ecole 
froin of he Secures and oard of India (Dehatng of Exuity Shares) Regulation 
2024, a arhended vo Regulate, This Coumer Offer PA should be read in concen 
wt the i Pub Anouicernent aet Aug 15 2022! “ital Public Announcement’) 
the Detailed Public Announcement dated December 3, 2022 which wai publahad on Dacomber 5, 
‘2022 in Financial Express (English - all actions), Janantta (Hing) ell tisna) and Navahatki (Marathi 
= Mumba éaition) DPA" or ‘Detailed Public Announcement), Put Leta’ of Offer dated Dacemba 5, 
2022 (LOF" or ‘Lotter af Offer’), tha Post Ofer Public Annauncaacel cusn Pubs Announeomant ft 
Counter Offor dated Oucamber 20, 2022 and published on Desambar 21, 2022 in tha same 
‘newspapers in which the DPA was published (‘Past Oflar PA cum PA for Counter Ofer’) and the 
Counter Gtier Lotter of Offer (defined Bolan), The capitalizes ters used but not defined in this 
‘Counter Offer PA stall have the same meaning assigned to them iv he DPA, the LOF and the Post 
‘Offer PA cum PA far Counter Offer 

Fox the purpose of this Counter Offer PA the following terms have the meaning 2ssigned to them below: 
(a) *Board’ means the board af directors af the Target Company; 
(0) “Company” or ‘Target Company’ means DFM Foods Lind. 
(0) “Delisting Regutations* means the SEB! (Delisting of Equity Shares) Ragulstons, 2021, as amended; 
(4) “Equity Shares’ moans ‘uly paid-up equity shares’of the Targe: Company. nach having the face value of 

INR? (indlan Rupees Two oni) i 
(2) “Public Shareholders” means the public shareholders of the Target Compare as defined under Regulation: 

241) ofthe Dalisting Regulations; i 
(“Promoter Group" means the members of the promoter and promoter group of the Target Company as: 

defined under the Secuntes and Docenganbenl se fis (sue ol Capial and Disclosure Requirements}; 
Regulations, 2018, as amanded, ar 

(a) “SEB means the Secures and a Board ot india 
1 BACKGROUND OF THE DELISTING PROPOSAL / DELISTING OFFER AND COUNTER OFFER 

At The Company is a public lirited company incomoraled in acoorcance nth fhe provsions of the Companies 
Ack 1958 having is regolred ofce at 148, tt Floor Xiotan Rg Poac, Ashram, New Doh, Dati = 
110014. The Equity Sas = Isles on the Stock Exchanges 
Tis Eee tae of 
519688 and Symbol as SS seurados ‘ospectively. The ISIN G Equity States of the Company is 
IMEASECOICGO Th Eqaly Sharan lb Company oe carey mal asardeu om vag on Ue Stak 
Exchanges, 
(At on the date ofthis Counter Offer PA, (a) the Acquiter. whe Ie also tha ols promoter holds 9.70.51 147 

nga are curently Isied on the BSE and MISE having 2 Serip Code as i 

  

Ecguity Shanis aggregating to 73.70% al tee paidbuj wgully share capa of tw Company (b) PAG dows not 
hold any Equity Shaves, 

‘The Acquirer and PAC: had issued the IPA, the DPA and the LOF smmiing io ac 
Dei 

    

1,32,21,739 Equity Shares (“Offer Shares") representing 26.30% of the paid-up equity share capital of the. 
Company that are held by the Public Shareholders of the Cocapasy. Tie Public Shareholders holding Equity 
Sats nte ved to ib is pusirt & Te Cok ting pce corded tough he Ste 

je Mechanism made avaliable by the Stock Excharges during “1 bid period (Le. December 13, 

Inaceordance with tha | 
Reguiaons and on the teams and conditions swt out there ard a the DPA and the LOF. up to: 

ae to December 19, 2022), in accordance with the Delstirg Regu atc7s ‘Reverse Book Building = 
Process) 
Discovered price 
Ina Re 20 i a Sees a He Doe 

the Delisting Offer was Rs. 263.00. As per Regulate 
sabre he pe erin ens ceonrel Pi ioe the price at wich the shareholding ofthe 

Acquirer, FAC, along with otter members ofthe promoter orcup. reacties 90% ofthe paid-up equity share 
capital ofthe Company pursuant tothe Reverse Book Suing Procact 9 the menner speciied in Schedule 
IVof Delisting Regulations) is IN: 525\- per Equity Share, 
Counter Offer 

Rebulations, the foot prioe for 

  

gyn fers of Reguision 2214 a he Delisting Requasors, ne Acqurer aong wi 
na this counter offer to- ail Public Shareholders 
4,32.21,799 Equly Shores representing 25.30% of he paibap egy svar cepa of the 
faxed price of INR 467 per Equity Share ("Counter Offer Price’). tn thes regard. th 
Counter Offer dated Decomber 20, 2022 was published on December 21 

ata 

  

less than the book value of the Company. NBT and Co... Charred Asnountants (Firm Registration No. 
SAIS as Messe Gael i Chae Se fae Ne Wt sa 
Blood Banh, oregaon (Wl, Mumbai - 4O00E2, Maar, 

ried be hl emt Galed Dacerber 2002 ate back rapt sate Ofte Gompany a8 on 
Suplumber 30, 2022 is INR. 200 (ilock Vai} Casa a ew of tal Wied reed ul 
‘slatoments ofthe Company fled by fie Company wit the Block Emaianges. 

   

  

less than the Book Value of the Company and is in compliance -y 
Regulations. 

DPA and the Post Ofler PA cum PA for Counter Offer ware 

Based on tha above, the Manager to the Qalisting Ofer eeeifies tar tha Counter Ofer Price is: not 
in Rugulation 22(5} of the Delisting: 

“9 i 
read mith Schecule Il of the Delisting | 

The Aaguterelng wth Pe PAC; has dadded at tu Dicorred Pacts ont acoetale © tem nd | 
the PAC 

of tie Comsary Counter Offer’) to chee is oe | 
Com i re Post Offer PA cumPfor 

In terms af the proviso to Regulation 2245) af the Delisting Reguiaters, the enunter of price shall not be | 

ent chartered accountant, has 

  

The Acquirer along.with PAC vill also publesh this Counter Offer PA im tne: same newspapers in which the | 
publishes ane send the later of offer for the 

‘counter offer {"Counter Offer Letter of Offer’) to all Ine Palio Stareimite's in agoordanoe with the = 
Deiisting Regulations. 

‘The Acauirer and PAC will inform the Public aeere of amencments or modifications, if any 
informatie set out in this Courter Offer PA by 
newspapers in whieh this Counter tee PAwill be: publchod 

The Counter Offer shall be undertaken through the stock Lem a mactanism in accordance with the 
Creuar ro, ORICFDIPOLIVGELLIV20'S dated hel 1. 2998 CFOIOGREICIUPIOD'6131 
dated December 09, 2018; and circular SEBUHO!CFDIOCR-H ‘one *MZVE1S dated August 13, 2021 

    

to the 
iy af a conigencu thal wil be published in the 

(collectively, the “SEBI Circulars"). As prescribed undar the SEBI C "cua, we facity for such acquisitions 
Shall be in the form of an acquisition window faciily Further, the SEB! Cirtaars provides thal the stock | 

e: he and stor 4g anges shal take necessary sieps a 
Implermentation of the stock exchange mechani 
Minimum acceptance and success cate forthe Counter ffs 
In torris of Regulation 24 of the Dotistng the Counter Ofier shal be 
only if the cumulative number ofthe tly Sons ha by the Aogare’ and the rambers of the promoter 
group and taken together with the Equity Sha : Azqucer ander the Counter 
ue ack eeae do ual 

putin pac the vecesany asics ar 

  

lub ag 50% inne tha fotal equity 

sdeemad to be sucvesstul 

‘ons ninety percent} 
share capital of the Company excluding such Equity Shaves as crestnbed under Regulation 21(a) of the: 
Delisting Regulatons; 

143. Thisis in to the conditions spectfed in paragraphs 11 anc 12 otis Counter Offer PA. 
2 NECESSITY AND RATIONALE OF THE DELISTING OFFER 

In terma of Regulation 8{3)a) of the Delisting Regulations, the raboncia fort Dalsng Offer is aa fotiows: 
Te proposed dstng ed eras he Air cong wt owes oF te promo on panete 

froup of the Camaany in nbinin full awnershin of tw um provide incrensad 
‘opavationial feasbity to support the Commpany’s business and amamveumersn te Company 
The proposed delisting wil provide ‘ne Fubue SharonoWers ar oppoeN 
cosas wale er Equity Shares, and 
The delisting of Equity Shares will result in reduction of the ongoing substantial compliance costs 

    

2 5 

  

  

Ww 

  

(i 

10 fealize Immediate and | 

Which includes the eosis associated with isting of Equty Shares sach 33 annual listing fees and foes. 
payable lo share Wansfer agents or suth olher expenses requredta ba ncured as per the appecable, | 
seouties 

3. BACKGROUND OF THE ACQUIRER AND THE PAC 
Acquirer 

registration number (Guernsey): 51961). The Acquver is = pratectec 
a0 an ovrieas Saar Or Ser BANG 

Law, Cap. 113 (ctmpany registration number (Cyprus): AEZSS5) 
ame of Aequier since fs incorporation, 
‘The registered office of tha Acquirer in Guemsey is located at tst ane 2nd 

     

    ors, Elizabeth Hous   
's located at Ground and 1 Floors. Globe Hous= 23 Hemedy Avenue, 1075 Nicosia, Cyprus. 

0 The Aage e 9 pany ted by eho herpoted n Gveneey on May 28,2010 carey 

hare has Oéen ho change ia the! 

(ose, Les 
Rueties Brayes, Si Pater Port, Guemsey, GY# 1EW 3 anc the place of Eusiness of the Acquirer in! 

Tel: +357 2202 8420. Company secretary: Caray Commercial Limited Ist and 2nd Floors, Eitzabeth £ 
House, Les Ructles Brayes, St Peler Port, Guernsey, GY" 1EW 3 

i 
Theat ROU ty ele oe siete aos ml nae ste cal being segregated from 

the non-celular assets of the PCC (incnn &s the cove) anc “tom he ase ad lollosot ob ca 
Accordingly, the Acquirer consists of more than one cell each cf wvrich is owned by siferent entities 
hi a tat owned by com finds manage by kent wkatoal Compre (AI) ff 
afliaias (Advent Funds’). The shares of Al Global investoents (Cyprus) POC Limited ~ Darwin Cell 

are owned by the PAC which in tum is owed and controed by Aatrent Funds. 
CH) The sar as he ane tc ia ot stre't E100 oan 

ean be dasignatid as either ¢ (Core 
ian ai al ex of A "Sisal corn EUR TOD he | (One) 
‘share. The issued and paid up capitol uf Al Glob Investments Lard © Davin Co 
EUR compesing + redsomatlo par wah aes ED ‘ac taming 40100000 

Crcinary snares of par value USL 0.01 each, 
{v) The non-celiular core assets of the Acquirer are viholly onmect 

which is incorporated in Luxemburg. Al Global Investmens & CY SCA 
by certain funds managed by AIC, 

(vi) The detate of the dvectors of 

     
  ‘ani aach when 

  

0 oo           
     

‘Al Giobal imesiments & CY SCA, 

are as follows: 

Christakis Kiesdes 2.2010 WA 

Justin Alexander Nuccio WA, 

  

(va) The shares of the Acquirer are not listed on any stock exchangen ir-ta or overseas, 

of ta cols (Celt sharee') The 
-ccemiprising 

ABCC sone which gal eset the asses nies! wn cases ol shares fu ec i 

'5 100% owned and controlled | 

{wih The Acquirer Holds 3,704,137 Equity Shares: aggragcting tz 73.20% ef the paidip oui share: : 
capital 
hold any Equly Shares 

of the Company. a5 on the date of this Courlor Ofer FA The reciors of the Acquirer do not = 

Decumbur 31, 2018, Oucember 
Financial yaar anded 

(ix) Saivet wxtnicty of thu 
Particulars 

  

      
‘or (Loss) 

gissrere| 7358 27,91,85,16,903 

Total -zrasee| 21 

tax.and dopreciation 
gr7s a2 

aa =13,16,708 

2a Be 
‘9445 78 

Inierest Finance 
before taxes 

Share 
Share Premium 

Toe 
ene | 3650.08, ghegeze2t | 73,37,95.41,205 

em 59 258 
(e205 

Revaina 
Total 1,88,08,26,60,485 

‘and Liabilities saazbatan| 1472608 34.68.5970 

Diucurntur 1, 2020 jane Deum M1, 202° ane! lor xin nontia wneoe buna 30, 2002 www flaw 

4,14 86.89.8493 

ended Six months ended 

24, 18,014 

0 1 
1,02.50, 72.43 728 1,53,59.41.195] 1,414.44 45.14.986] 1 48,09.47,779 | 1 16,95,48,88,956 

76.061 | 574,18 8016 478.046] 6657, 62 
2,60;20,308,930 | 2.52.22, 13 Ba Se 

38.582 | 2.58 58 6 78 8a 

30 year 
soo oriedDacortes #52081 ae px mona prot amore ye UE? arse on ne ALD aru go ov seem ment emir ete aly sue Ae lo Os aber 
‘The exchange rates taken Yor conversion af Acguwer’s financials have been faker from the report ofthe statutory aul: For the year arclng Docornber 31, 2048 the closing rates for CURA 1s 78.044, forthe year ending 
cemiber 31,2019 the losing rales or EU MF? x63, 053 forthe year ending December 31,2020 the closing tes or EUR-WRs 68,246. ard Kori year ercing December 31,2021 the clasing rales For USD-INRCHs 74.511 and 

forthe yearending December 31,202" the oissg ates for USDINR is 78.973 were taken for the purpase af conversion.   
32 

  

    
   

Pac 
{i) The PAC is an exompted company incapasted in the Cayman Islands with Hmited Lisbilty on 

24 August 2019 (company ragistrtion mamiber NIC-384843) There has heen no change in the name of 
the PAC since is inoorporation 

Ui) The registered office of the PAC ic located at ®OBax 3, Ugland House, Grand Cayrnan, KY#-1104, 

(il) The issued and paid-up share eaptel af vxe PAC is USD $3,800,40020 comprising of 4,002,000 
Hares of par value of USD 0. 00 each and 900,000 redeemable preference shares of par 

value USD 1.00 each. The issued and scic-p share capital of the PAC fs crmed and controled by 
‘Advent Funds, 

hv) The detals ofthe dneciors of tne #AC are as“ 
Name late oF tr DIN 

Michael J. Ristaino NA, 
(v} The shares of the PUNC are not listed on any stock exchange: in India or overseas. 

{v) In accordance with laws of Cayman Istands "ve FAC 1s not required to maintain financial statements, 
Tha PAC and its director da not hold any Equity Sheree, 

Is 

  

  

      

wnior Offer PA, made avaiable al the requis 
funds necessary to fulfil ae of the Acquirer uncer tha Counter Offer. 

‘The Acquirer and PAC have not been peokibiec by the SEBI‘tom dealing in secures, in terms of directions 
Inui tr Sern 118! ha SERIA or yer og ultra ei fer or SEB Bek 
Tha Acrirar and the PAC heredy imats all pe Puss Staeeholdars ofthe Company tn bid i acoedanos 
with the reverse book bulding process ct cha Sih Exchanges and on the ips and subject to the 
‘bondibona: sat aut haan, all of ele Equity Stuary's ef the Company, 

The Acquirer and PAC have riot acquind or soit any: ty Shorea in the & ments preceding lhe dale of 
(the Initial Public Amnouin aeons 

‘Tha Acquirer and PAC undertake not to ail the Eq. 
aveoedance with the Delisieg Regulations 
BACKGROUND OF THE COMPANY 

‘The Company is a public limited company, inccraccatad in India on March 17, 1993 under the Companies 
‘Act, 1956, as amended, There has been ra change in the name of the Company since is incorporation, The 
Company is in the husiness of manufacturing packaged snacks 

e Company's registered office is situated at 129, tat Floor, Klokar, Ring Road, Ashram, Now Deth 
Deihi- 110014. The CIN of tha Company 631 70L1S6GPLC052624. The Equity Shares are listed on the 
Block Exchanges 

‘As on the dato ofthis Counter Ofer PA. sbe-zuthawized share capital ofthe Comiany is INR, 15,00 00,000 
tivided into 85,000,000 Equity Shares of IR 2 each and 2.000.000 10%. Cumalive Converible 
Preference Shares of INR 10 each. The iswed subscribed and pard-up capital of the Company is INR 
10,05,54,752 divided ints 5,02,75,876 Equity Srares. 

The Company currently administers DFM Foats Enplayee Stock Option Plan (ESOP) 2014 and DFM 
Employees Stock Appreciation Rights Pian 2020 (ESGP Plans"). The objective of the ESOP Plans is 
reward the employees for their performance. commitment and support for the grawth of the Company, In 
pursuance af such abjectve, tha Company hes, ‘omy =me to time, granted stock optionsistack appreciation 
rights (‘SARs’) toils employees. As on th « Counler Offer Ph, 1.25 484 SARS, are vested and 
pending exercise, and 283,267 SARs ere ouissending and have veried vesting periods extending unt 
March (4, 2023, If any of he SARs are exercised arc corsequertly Equity Shares ave issued afer the dale 
‘of this Counter Offer PA resulting in an increase in fhe paid-up equity share capital of the Company, the 
‘Otior Shares would stand increased acconing’y 
As on date of this Counter Offer PA, the Compayy oe ae ‘any partly paid-up shares or convertible: 
secuniigs in the nalure of warrants ce huy 2° zarly converibie debanturas / preference tharos ale. which 
BF8 conor Egy Shares attr Cae Tre Eq, Stes ht by to cure ote ntiiked 

“Tha Board as on dave ofthis Counter fa PA es ia: 

    

     

  

  sty Shaves til the complatian of the Delisting Offer in 
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Nama, Addrasa and Di Dats of No of Equity 
cintment | Shares Held 

‘Hemant Madhusudan Nerurkor wid vet20 Ni 
NN: O28 

‘Sahil Dilip Dalal 14012020 Nil 
DIN: 07350608 Oe | 
Manu Anand 012020 Nil 
DIN: 00396716, 

{Lagan Shasti Mareging Decor & CEO maowe020 | Ni 
DIN: 07486454 

Wiseyanagaram Rajesh Nev Eaves aioi20 | 
Lakshimipathy Non indasesden! Director 
DIN: 07225237. 

‘Anil Kumar Chanana Wor-Exeauiire «Independent Director | 14/012020 | Nil 
DIN: 00466197 

Dipali Hemant Sheth Non-Exeaulive - Independent Director] 14/00/2020 | Nil i 
DIN: 07556685 8     

‘brief cummary ofthe nancial of he Company kx re yaars ended March 31, 2020, March 31, 2021 and 
March 31, 2022 and for the six month period anced Septamnber 30, 2022 is provided below. 

ended Nach March | ended 

Investors 
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‘STOCK MARKET DATA 
‘The Equity Shares are fisted on tha Stock Exchanges, 
‘The high, low and average market pricas of the Equity Shares (in Indian Rupees per Equity Share) for the 
3 financial years arc 6 months preceding the date of this Counter Offer PA and the corresponding votumes 
‘on the Slock Exchanges ace as olows: 

BSE 

Equity 
‘Shares 

on 

Lun 

  

(0) ‘gh anda eee forthe pancy are based an inte-zay prices and average prio Js based an average of 
losingprics 

(2) In-case where the same price fats-an 2 (Two) or more days, the day with the highest traded shares is 
considered 

NSE 

Equity 
Shares 

traded on 

of Equity 
Shares 

traded in 

Jun-22 Dindureez 10. 

  

Notes: 
() Phat pres for tbe mance wm hurad an ifie-day pews and average price ix hawnd dn varia of 

singpdce, 
Fal cope mr A hn Se ie a oe nn Nes 

casero 
STOCK EXCHANGES FROM WHICH THE EQUITY SHARES ARE SOUGHT TOBE DELIBTED 
‘The Eqully Shares ofthe Campany-are listed and traded on the Stotk Exchanges, 
‘The Acguier and FAC are seeking to delist the Equity Shares from tha Stack Exchanges. The 'n-principl 
-appraval ftom the BSE arc KSE was obtained on December 2, 2022 
No application tor ising shall ka mace in respect of any Equity Shares which have been detsted pursuant 
to this Courdor Offer fora petac of 3 years from the date of delisting, 

icafion for Ising -rade in fulure by the Company after the afore 
‘delisted Equity Shaves shall ta deemed! to be an 

De subject tothe thee prevallaglans relating 
The MeAle pees Siac Yi (a Su a nine nl cay |e, sein eat 
‘window in form cf wea-baied bidcing platform: provided by ASE and NSE, in accantanice Wi 
change mecaran the “Aegiation Window Facility’ or Ofte to Bay (OTE), anand 
accordance with the terms. of fhe Dalising Reguiations:and the SEBI Circulars 
MANAGER TO THE DELISTING OFFER 

‘The Acquirer has appointee the foBowng as the Managor tothe Delisting Ofer (“Manager te the Ofte 
JM Financial Limited 
77h Floor Gnergy, 
Appasatied Mazathe Marg, 
Prabhadevi Mumba - #2CC: 
Tel. No. +91-22.5650: 
Emait: dfinfoods.detstingiarrioore 
‘Contact Person: Wis. Pracoee Cun 
REGISTRAR 70 THEDELISTING OFFER 
The Acquier has appriiec re be es ing as the Registrar to tne Delisting Offer Registrar to the Offer) 
[Link Inthe Inckn Private £i 

it Hooe 287 Pos LBS a Visi (West) 
Murr - 400 083, Manat, lbs 
Bidoceat 

period in respect of 
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ct 

  

1 SOME 

  

val, dtrioods dats gs rst con 
Goetoa Person Mi Sumce: Deshpande 
STOCK BROKER OF THE ACQUIRER 
1 dea hk cai 1 Eel ive i ih a on Fu oat 

frathe Marg, P vi. blumibai - 400025, Maharashira, a slock broker he danas cous 
archer) Tal na, #9e2esaaND, Fen na: 1912288800 Ena ods delisting@jnf.com, and 
‘Contact person: Ms Presses Shunt 
‘CONDITIONS TO THE DELISTING OFFER. 
‘The acquistion cf te Equity Shares by the Acquirer and the delisting of the Company are conditional upon 
Pursuant to.acneptence of syuily shares tendered at the Gounter Offer Price by Pubic: Shareholders, which 
sesuls in the shetehasing a Acquirer along with ine members of the promoter and Promoter Group ofthe 
‘Company reaching 30% a Fe palc-up equity share capital of the Company axctuding such Equity Shares in 
‘eems of Regulation 213} af the Dasting Requiations, 
‘Aminimur nurber of Gfiar Shares being tendered at the Counter Offer Price in terms of Regulabon 21 of 
Delisting Regulalons, ar such oifar higher number of shares prior o the closure of Counter Offer bigding 
ppatiod ie, on the Courter Crier Bis Cicsing Date 60 a6 to cause the cumulative number of the Equity Shares 
‘held by the Acquire’ end cthe* members of the Promoter Group as. on date of this Counter Offer PA taken 
‘together wih the Eoute Shares acquired by the Acquirer under the Counter Offer to be equal to or in excess 
‘of such number of Eauty Shares constituting 90% (ninety percent) of the equity share capital of the 
‘Company, excivaing Such Equly Shares as presoribed under Regulation 2118) of the Detsting Regulations 
("Minimum Acceptance Condriom); 
‘The Acquirer obiaining all tequisita regulatory approvals in aGcordance with paragraph 20 of this Courter 
Offer PA and mesting ths conditons sat out in Requlaton 22 af the Delisting Regulations; and 
‘There being no amendments ‘a the Delisting Regulalions or any applicable laws or regulations or conditions 
imposed by any reguialory or stabutory authoritylbady or onder fram @ court or competent aushorty which 
"would in sole opinesn ct tha Aqui’, prjuice the Acquiter in peoceeding with the Counter Offer, Proved 
‘hat witherawal onthe court ral bo suet to receipt of regulatory approval, I any requifed for the sanve 
DISCLOSURE REGAADIMG THE NINIMUM ACCEPTANCE CONDITION FOR SUCCESS OF THE 
COUNTER OFFER 
‘Aa par Rogulation 21 of the Bksting Regulatons, the Counter Offar shail ba doomed ta ba suceasell tha 
‘condition elaied in saragraah |¢.2 above is cated. 
ACQUISITION WiKDOW FACKLITY 
Al the Publi: Stareokce's hhlding Exuity Shares aw elgilé l particivale in Ube Counter Oller during the 
ate Oe Bi Ped rs 

   

    

   

      

‘provided by 
‘eget Window Folio Offer fo Buy (OT juctad in aceoidanee with the 

ting Regulations ard the Takeover Roan ord SES! ricer CRRCEDPOLICYCELL NGOS cated 

     
Aon ie 2S hoe i ened we SEI crtulat CFDDCRUCRLPAONG5T dled Dsante 
9, 2016 and circular: DER STVGAPSN SS ea Aug 13 2021 ('SEBI ars"). 
‘The Acquirer Has chosen Aocuistion Window Facliy or OTB provided ty the ry "Brass in 

‘compliance nih the-SEBI Crcaiars BSE has been appointed as the designated stock exchange (°DSE") for 
‘he purpose of the Deis Ox and the Counler Ofer. The cumulative quently tendered shall be 
display on he wabs's oa kek Exchanges at specie terval uring Counter Ofer ld Perid 
‘Al the Pubic Sharehoikiere who desite to tender their Equity Shares under the Offer should consult with 
‘heir depository parc parts ard their respective stock brokers who are registered with the Stock Exchanges 
‘(Seller Member’) we" advance lo-undersland the process and methodalegy in reiabon to tenderng ol 
‘he Equity Shares feougt the Stack Exchanges curing he Counter Offer Sid Pend, 
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1972. 
15.7.3. For retendering the Equity Shares, the Public Sharehalger 

ents orn Prenions 
The Acquirer has appoinled the folowing aa is broker (or the Cour Oiler through whom the purchase £ 

‘and setlement of the Glee Shares tendeted in the Gouncar Ors" wit be nade ("Buyer Broker") 
JM Financial Services Limited 
5th Floor, Crergy, 
‘Appasabet: Marathe Marg, 
Prabhadevi 
Mumbai - 400025 
Manaroen, Ie 
‘Telephone: +81 (22) 6690 
Conta Parson: Prachee Da 
‘The Public Shareholders should submit thelr Bids through teat 
‘Acquistion Window Facity oc OTB during the Gounter ier Bic Per ad ‘3 ang ei 
‘the Counter Offer. The Public Shareholders should not send Bids iv fre Acquirer! | 

  

{to the Oller’ Ragisirar to the Offer, Bids not uploaded in the Acquisica \Vindow Faclity or OTB and Bids = 
Accademy ot hig on Cour er Bi Cova Cane nee canoe od Wa 

ie 
In fhe event the Seling Broker is not regisieed with BSE or NSE or the Public Snareholdér does fot | 

have any stockbroker, then that Public Shareholder can approach arw BSE or NSE registered stock broker 
and can make a x 
‘broker after submiting the details as may be required by the finch broker to be 

Quick unique cient code facility Buouch shat BSE or i segistered stack: 
compliance with = 

applicable faw and regulations. in case Pubic Shereholver s rez aale to be! using ae Unique client: 
‘acilty through any BSE or NSE registered stockbroker. shen the Puke Shareholder 

fis Bet Seas b levi Bay Shorey 4 
proach i 

the cuick unique cent cade facilty of the Buying: 
Broker of an alfisale. Il may ba noted thal the requtermenl a donumems and procedures may vary fron | 
[broker to brake, 
‘The cumulatwe quantty tendered shall be displayed on website of fhe Steck Exchanges at soetitic 

Intervals during Counter Offer Bid Period (as dofined beicw). 
Reronastat WINDOW AND COUNTER OFFER BI0 PERIGD 

acetal 
pie ave the option te wihdrove their tendered Equity Snore ween a 
falloenng tha pubiston of the Pst Otlar PA. eur PA tor Counter Ofte: Time anideowod pared onimminend 
‘on Thurnday, Derambor 22, 2022 and shall end on Wodnossing Inewawy 4 200%) (‘Withdrawal Poriod' 
Public Shareholder who wish to witemy such tandared Cquty Shares would hava tp do ao through tha 

    

idura who previously tendered their Equity Sterms ctiig tie Raveint Book Building 
ind of tom working days 

same broker'seler member who placed their Bids in the Detating Of ead ask the stock brokenselier : 
mi ber ember to withdraw thelr tegpactive Bids. Upon withdrawing the Bi rake seller mam: 
shall provide a Transaction Registation Sip ("TRS") generated by ba exchange bidding system to the 
Public Shareholder confirming such withdrawal. For Public Sharebalders who nae 
‘Shares in physical form, the stock broker! seller member 
Private Limited. On valid withdrawal of the Bid and receipt ol s TRS by te Registrar to the Offer, the 
Rogistrar to the Oflr shall dispatch tha prysical share cerizatefs| = the respective: broke 
‘nember(s) 
‘Al the Public Sharchalters holding Equity Sharés are aigtia to paricisata in the Counter Olfor by 
tendering whole or part ofthe Equity Shares held by them during fhe caurte offer bid period (‘Counter 
‘Offer Bid Period’) commencing from Fri 
and concluding on Thursday, January §, 2023 (Counter Offer Bit Closing Date’) 

tandered their Equity = 
is -eeuired (0 send the TRS 10 Link Intime India | 

ler 

day, December 30. 2022 Counter Offer Bid Opening Date’) = 
During the Counter = 

‘Offer Bid Period, bids will be placed in the Peal ition ere Fapity by the Public Shareholders through: 
the sto anges during normal trading hours of ir respective = register the Sook 
secondary market an or before the Counter ‘oer Clin ats ty cargo ithe Counter Ofer Bd 
Period wll be notified by way af an addandumn/comgendum it tie menseagers in which the Detailed Pubic = 
‘Announcement has appeared. 
‘The Public Shareholders should note that the Bids are requirec tube uploaded im the Acquisition Window 
Faolity on or before the Counter Orfer Bid Closing Date for being eig'ae far participation in the Counice 
(Ofer. Bids not upfoaded in the Acquistion Windows Facility wil cote corsicieres fr delisting purposas-and 
wil be rejected. 
‘The Public Sharehoiders should submit their Bids through sock oroke:s registered. with the Steck £ 
Ecoles, Rese Palla Seis sii rf Sen ie Com / Aner / Find | 

pewent tothe Offer / Registrar 
and NSE have issued hi 

beeen 2022 for the ‘ithdranal Period and Counter Offer Petioc, 

PROCESS AND METHODOLOGY FOR BIDDING 
‘The Counter Oller Letter of Otter inviting the Public Shanwsokders (along with necessary forms and 
nattucbora) lo tender thew Equity Shaves to the Acquiter by wey ol aubenissce of Bids ia being drapalched 
1 tha Puble Shareneksare, whoea names appane on tha hagiser ot mameare ot tha Comp 
‘owner of tha Equity Shares whose names appear az bendficianes cn mia records of the: respective 
‘depositories al the close of business hours on the Specified Oete, In fhe erent of acokdental omission to 
duspateh the Counter Offer Lotter of Offer of hon-receigl af the Counter Offer Latier of Orfer by atry. Public 
Shareholder or any Pubic Shareholder vino hae bought the Equily Starze after may. 
obiain a copy of the Counter Ofer Letter of Offer by writing 
gives in paragraph 9, clearly marking serine "DFM Foods De! 
Atamaty, he Pub echo may cian oes of Pe 
website of the BSE rw.E50 inf. com, 

   

    

Sosa 
‘he Coubr Ofer Le 
wascincla. 

10, 20021271.69 and coularef_an. “592022 espectvel), each dated | 

nag tha | 

Reeoisir te tha Offer at heir addrass 

of Ger fro i 
20). Regier ote Ofer | 

Keven Manager to the: Offer ray aid the websta of the Company £ 
foods. com i 

rorkaer details on the schedule of activites, please refer in paragraah 1S ofthis Counter Offer PA i 
‘The Counter Offer is open to all the Public Shareholders hoiding t= Exssty Shares either in physical and / = 
or in damat form. i 
During the Counter Ofer Bid Period, the Bids wil be placed in fxe Acsquésion Window Facility by the Public 
‘Shareholders through their respective Seller Members duting nowval trading hours of the secondary 
market, 

es ls he Counter Offer Process 
by Public 

uri the Reverse Boek Bulding Process and ae desirous of thorn tel Ecuty Shares, 

  

m5 wha heve previously tonderod Equity Shares | 

Public Shareholders who have previously lendered thelr Eculty Shores during she Reverse Book Bullding : 
Process, which commeroad on Tuesday, December $3, 222, and and aocckded on Monday, December 
49, 2022, and who are desirous of withdrawing their Bids. may co so on or aefore Wednesday, January 4, 
12023in accordance with the pracedure set outin this paragraph 15 
{he Fie Sharron, she have leiderod bit Sa ky Gravy sarang be Hide puRLAL | 
terms of the DPA and the LOR, may withdraw their Bide aol tater han Mecnasday, January 4, 2023. Any 
such requestor vithdrawal ofthe Bids shoud be made by he PuBBc Shazehaider trough thelr 
Seller Member, throu 

  

‘whom tbe original Bid was placed. Any swch mewast for withdrawal of the Bids 
ocolved afer noma) trading hours of secondary mafkel on Wocmacday, January 4, 2029 will not be. | 
ecupted, 
#8 bw Fh Shavers who aye wince ta Ba 

etrar tn the flr tor thm return of whe Orgira’ socimanks. brated 
  cpertaon wh Me pogo 16 

‘snowic contact tha Req) 
‘acoordance wih the DPA and the LOF, The Registrar io ihe Of tne original documents siting | 
engonabl 
to the Offer abaut the withdrawal of Bid, but hae withdrawn tho oid cirowgh Dhar respective Sellar Member, 
the Registrar tothe Offer will rum the crignal Cocuments nol usr fe xt din of ratum of shares. 
‘Steps to be undertaken by Public Shareholders ae have ona ‘tendered Equity Shares 
during the Reverse Book Bullding Process and are desirous of withdrawing ar 
Equity Shares. 
Public Shareholders who have previously tendered their Ecuty Shores during the Reverse Book Building 
Prooess, which commenced on Tuesday December 13, 2022, end and necked on Monday, December 
18, 2022, and who are desirous of withdrawing their Bids. may 6a 89.0 or Defore Wednesday. January 4, 

  

    

  

202%, Such Pubile Shareholders ean retender thele Ecully Shares ow or pe te Use Counter Offer Bid: 
Closing Date i 

  

For withdrawal of Equiy Shares, the Public Shareholders shoul tollow te arooedine set out in paragrah 156. 

graph 15.8. However, such Puble Shareholders staulc nota tal fey fave 10 us 
setlioment number andthe early pay in miechanism will rot be apocabie for such tender of Equity Shares, 
{sonine ier es Ofer Bid opering ocular» this regard 

my Pubic Sharchokdere fr tending Exmty Shares. nct previously 
tarred during the Rovere Book Bulg Pra 
A letter inuling the Public Shareholders: (alo. a ry Foon and: instructions; *F 

Enh i aly Ses Be Car ‘Ciler (‘Counter Offer Letter of Offer’) by way 
cf subrission of "Bids" will be dispatched by 

  

ose names appear as lores at the close 
business hours on the Specified Date. In the event of accidental oeizsioe to dispatch the Counter 
Letter of Offer oF noe-receipt of the Cot 

ing. tho envelope “DFM Fonds mative, the Public 
Sharaholders may cbtaln copias of thw Courter Offar Later of Gri from tha websites of the Stack 
Exchanges ie, wivn.bselndla.com and www nseindia com, er rom he website of the Company. 
Far huthor datails on partiapation, skate afar psivageaghs 12 
Procedure to bo followed by Public Sharcholdars holding Cifer Shares in demateralized form 
2) pine ett i ins hat en te aie ss 

have da bo righ eect Sele Mamba by alg th dns of Or 
shares they inland fo lender under the Countet QMer ("Tendered Shas 

  

1) The Seller Member would then be required to lender ‘he Ena penne 5 using tha settlement number 
12 NSE Clearing Limited § and the procedure prescribed by Indian Glearing Corparafon Lrted or th 

(*Clearing Corporation’. 
1) Aller the Bids have been placed, a ian'shall be marked by the Selirg Broker in the damal account of; 

the Public Sharsholier for the Equity Shares tendered im the Caunte Ofer. Detals of such Equity: 
tof the Pubbe Starzhobler shall be provided by the Shares marked a8 lien m the demat acocunt 

depositories to the Clearing Corporaton or the Bids wil bs tansfened to the respective Seller 
FoGArs oS acsourl neo wll ha Wor (is OR Shes a wea ger ATIC GT tr 

Clearing Corporation 
4) The details of settlement number shall be informed in te issu opening creuler | hotice that wll be 

issued by the Stock Exchanges / Clearing Corporation before the Coates Ofer Bi Opening Date. 
‘e) In case the Public Shareholder’s demat account is hald with one depository. 

  

transfers from free batsnos to blocked seat and see 
message fo depository for confirming creation of len. Detas ci 
Shorteldrsdomotapoun hall prowel bytn deposion Dome Coating Cope 
For custodian participant orders for Equity Shares. demamisiznd fom, early det nis a ey 
pior to confirmation of the relovar custodian: 7 Tw custadian shall either confirm or reject 
he orders not later than the closing of trading hours on the aie af the Counter Otler Bid Period 
Thereafier, all uncontinmed orders. shall he deemed to 

    

relating to such ordoe and the roused order shal be sent te nt 
9}. Upon placing the Bid, 2 Sellar Mambar shall peewide a Trance Sip (TRE 

boy the exchange bidelng system te the Publi Sharehalier The TRS wt ert th falc ‘ihe order 
submited such an Did ID No,, DP 1D, Cllant 1D, No. cf Equry Shasea tandarec and prices at which th 
id was placed. 

i} Pleasa nove that submission of the Form of Acceptance an TRE ical mandatory required in casero: 
Evquity Shares held in daraleralisad! form, 

their obligations unger the Counter Ofer in accordance wih she Deteeng Aeguiatons. 
i} The Public Shareholders wil have to ensure that they keep the rum active and unblocked to: 

receive credit In case of retuen of Equity Shares dus to rejechod. Fumes, Public Shareholders wil have; 
al tay Koop the saving secon aracod wih te DP. scant ac ard updated Io to ensure 

receive credit remilance due 

holding Equity Sharas-in da ym Can make an anglican in writing on plain paper, signed 
by the respective Public Shareholder, stating name and addiaes. clant (D ruber, DP name / 1D, 
beneficiary accaunt number and number of Equity Shares ‘ewered ‘oe the Counter Offer, Public = 
‘Shareholders wil be required to approach their respective Seller Veber ard have to ensure that their: 

in the electronic platiown tc be made available by the Stock bid is entered by their Soller Member 
Exchanges, before the Counter Offer Bid Closing Dale 

ly time lo such Physical Shareholders. If tha Physical Shecchale dea aol inter’ the Regisirar | 

retendering thelr 

Should iclw the provedure set out in | 

‘orm of 
ter 

y, December 23, 2022, 40 the Public Shareholders: 
whose names appear on the register of saaat fhe Comary ordi he owner of tne Eauty Shares 

12 records of the deposi 

‘and clearing member poot = 
so iaceo Copeman esc 6 al lh. Sage. Ei Ss wD back na | 

i. Intar-depostory Tender: 

wen acted te Pale 

repcisd For ell confirmed custodian 
attisinant antars. nny modification tt an order shal be Seemed in mute te cstnianennirmaton 

‘caekadia again fr confirmation. i 

‘The Clearing Corporation wil holdin just the Ofer Shares un ine Aaa the PAC complete = 

In case of non-receipt of the Counter Offer Letter of Oller / Fonns* Aonentance: Public Shareholders. = 

  

158.4 Proced 

158.5 

158.6 

sar 

158.8 

1580 

159 

15.10 

16. 

18, 

18 

16, 

168 

167 

8 
1B 

182 

1) The Publbe Shareholders show not send Bice lo the Cempany’ ar Acquirer oF PAC oF Manager to the 
‘Otier of Registrar Lo the Ore, 

im) After the: confmaton of lan miarkec m cemat soesunt of the Eliniie Sharenoiders to the Gearng 
‘Corporation and a val¢.bid in the exchance Dideing systorn, tie bid for Counter Cer shall be deemed 
to have been accepted for Eig tia Sharehoiters hate ng the Equity Shares in demat 

HST ae Ge aces a ea Ne toed ie cal ea fot 
the Counter Offer shall be provided bw the Sio:k Exchanges of ti orporabn, 
te madd by fe Shacslaer eoer Wace St of he "elgtle & Sraithotes te fe Equity 
Shares tendered in the Counter Ol, The wets 
Posen soaeies shal be prosody te esosirs tothe Cleanng Ci 

  

The lien shall = 

shares fharked as lien in the demat aacount of * 

heerlen pereiteter rater sitll 
CIRUP/ZZOr144 dated J : 

lowed by 
the Seal ciel No SEBUMOICFOICME 

ic Shareholders who hold Offer Shares ilo In ieee Fain i a) The 
oir will be required to approach ther ressecve 

iments for verficaton procederes te be cariae out sring eben 
i alsa cates 
ii vad share’ transfer form(s) duly filed nd sighed by the transferars (i.e. by al registered shareholders 

in the sate order and as per the specrnen signatures registered vith the Company) and. duly 

wth: the: compete 8 

winessed at the appropriate place trai oe ree Attestalion, where requted, (thumb = 
nk manager impressions, signature 

under their oficial seal 
a magistrate! notary put 

HAs, me eee, meg Sz aa a) ew De 9 
Magistrate / Notary Public | Bank Merager under ther oficial se 

jv, setfattested permanent aocount number (BAN) card copy (in ae joint holders, PAN card oopy of 
all transferors) 
‘Fm ofAccotance, dy sloped (iy a Pub Etarehiiers none: here Ofer Sra re hol 

joint names) in the same ordar in which Frey boc v9 Ofer Shares; 
4, Daclaraton by jot naldars contending a trnsee flor Shares in tha: Counter Of, 

my other relevant documants such ot power eF storey, corporate nuthorznton (neu 
feck pure hyenas, cinco of det cee 
probated will i the original charehciidar has. decaated, atc. as applicable; 

vll.dn addiben, the addeaus of the Publis Shareholder haw ‘onlegniit a Sees from the addres 
registered inthe registor af remmaers ol the Company, The Fubbe Sharehoider would be required to 

mit a self-attesterd 
Aadhaar Card, Voter Idantity Card or Passpor. 

  

oan mane | 

ony of acdrass proc cansising of any one of the following documents: valid | 

b) Upon placing the Bid, the Seer Member wil psaie.a TRS generated by the exchange bidding system: 
to the Public Shareholder. The TRS wil coete te detals of order submatied like Foto No, Cerificate: 
No, Distinctive No,, No. ofthe Equity Shares “oweted, rica at which the Bid was placed, eto 

6) The Sefer Member / Publ; Sharahotder 
paragraph 18.8.4(a) above slong ath ite TRS ether by registered post or courier or hand deli 

jsrar to the Offer (at tne adcress meicec at paragraph 8) by the Counter Offer Bid Closing 
vary to 

shud ensure to defiver the documents as mentioned in! 

me 
Date by the Seller Member by 5.00 pm, IST] The envelope should be super scribed as "DFM Foods = 
Delisting Counter Offer" 

1) Public Shareboiders holding the Equty Sheres ix physical form should note that the Equity Shares will 
ile sls eee Me oral RT, Eel 
by the Acquirer wil be subject to veeiation of gocumiants. The Registrar o the Offa 

  

Bids based on the documenis susmised on a aly tas's and til such time the Stock som shall = 
display such Bids as ‘unconfirmed physical bs", Once, the Registrar to the 

trealed 23 ‘Confined Bids’. The Bids of the Puble Shareholders. whose. original. share 
terial) and cna cocuments (a renee eraraphf544() above) ana wth the TRS ate 
Nat received by the Register te the Ofer syste Counter Orfer Bid Closing Date, shall be Hable to be 
rejected, 

    

in case 
holding equity shares in physical fon an rave an appication in wring on plain paper, signed by the 

hake say mane and atkins lb manber tae catty urbe 
i ot eae i eer forthe Counter Oiler and the distinlive numbers trereof, enclosing 

| shate cetfira(s and cher eonweenis (a8 mentored in paagraps 15.34(e) above), 
hive areola apcach Bal epee Salt Mera and howe we ereve 
that their bd is entered by ther Ser Member i    

  

Both Echaies, belive be Cour Of Be 
‘Tha Registrar to tha Cor wil holdin mutt ta share cartticates) and othe documents (ak montana in 
tia pacegraph 15.8.4(a) al this Counter Citar PA) unlil the Acquirer completes its obligations undar tha 
‘Counter Ofer in accordance wit he De ring Regulations, 

It shall be the responsibility of the Puts Smarerniders tandaring in the Gountar Offer to attain all 
Teguise approvas nus saa sate” anc regulary apo) pr ia andeing Pa 
Enuity Shares in the Acquistioa Wincow Fecity or O78 The Accuirer shal assure thatthe eligible 
PUD Shashader hare subrod he Beds op ag abiaining applicable approvals, if any. The 
‘Acquirer reserves the night to reject Bide rece‘red for physical shares: 
required approvats. 

1) The Enuy Shares hl be ale or eto 2 be flowing und arora lie) at i 

‘confirms the Bids, 

cof non-receipt of the Counter Cer Letiar of Offer’ Form of Acceptance, Public: Shareholders © 

the electronic platform to be mace avaliable by the 
Dele, 

‘which: ane without a copy of the = 

‘mismatch in the Folio of the Publ Shexehcsder;(b) there exsts any resiraint order of a couriany = 
iia Sipe atone br tnectri posal ei fone a ro 
to the Company or where the tiie ta the Equity Shares is under dispute or othanwise not clear or where 
any other restraint subsists; (c) The docurerts mentioned in the Bid For for Public Shareholders 

cortifeates hasbeen notified = 

holding Equity Shares in physical fon ave nol recaived by the Registrar on or before Counter Offer Bid = 
‘Closing Data; (c) Ifthe share cewicales of eny of'et company are enclosed with the Tender Form 
instaad of the share carticates of thw Company, (2) If the transmission of Equity Shares i not 
‘ompleted, and the Equity Shares are not v 2 came of the shareholder who has placed the bid) If 
the Public Shareholders place a bid aul the Regisirer does not revewe the physical Equity Share 
‘ertfcate; of (9) In the event the signature = ine Bat Farm and share transfer form do nat match the 

cmon signature recorded wit the Company sr tha Regist. 
   

‘The Public Shareholders, wha heve tendered ther Equity Shares by subrmiting the Bids pursuant to the 
ney Offer PA and the Courter Ofer Leter of Offer, may withdraw or revise: their Bids 

upwards not lator thar one working cay neioes tre Counter Oflr Bid Closing Dato 
the Bids shall nol be permitied Any su 
the Public Shareholder through their respacive Selle Member, through whom the orginal Bid was placed, 

Downward revision of = 
ich recaes: ‘oy rev sion ar wilhcraeal of the Bids should be made by = 

‘Any such request for revision or wihorawa of tbs Bids received after normal trading hours of secondary: 
‘market on one day before the Counter Oar Bis Casieg Date yl not he accepted 
‘Tha Public Sharetoiders should rote thel the Bids shout nol be tendered bo the Managers ta the Offer or | 
the Registrar ta tha Offeror tothe Acquirar ar Fae> ora the Camipany ortho Stack Exchanges, The Pubbe 
‘Sharaholders ehocld further note that hey shaded awe Irina acsound wah Beller leer as the Rls 
‘a es énflered ony through thai regpeca Sate’ Momtar The Sellar Mamer would iste contract nota 
and 

  

the Counter Ofer, 
Th comune quant ft Eqay Stars pac habe mac itn ont wah off Steck 
changes thrauphout Wa trading session ard val ba upeated at spciic intervals during tha 

The Ofer shat tb argued uncer is Crake hr reo be segited foe fo a oe charges, 
and encumbrances and together wih ai chs ats hares. that are subject io any fen, 
‘charge-or encumbrances are Kable ta be cejeciex 

  

y the consideration to (he raspaciwee Pub: Sharaticiter whowe Equity Shares are accepted under. 

ube Stare Hang Ofer Saree are mitok ol arith priate the Cer i 

pero who have tendered their Equity Shares in the Reverse Book Building Process and do not 
take any action till the Counter Cifer Bic Closing fate 

‘As mentioned in paragraph 17.12 ef te DPA and LOF, all Offer Shares tendered by Public | 
‘Sharcholders during the Revorse Book Building Pracess (ie. December 13, 2022 to December 19, 
2022) and not withdrawn as per paregraph 186, along vwith Offer Shares which are additionally 

  

tendered by them during the Counter QMler 2s per paragraph 158 above, will be considered as” 
deemed to have been tendered in the Counter Offer at the Counter Offer Price irrespective of the 
price at which such Equity Shares were tandered 
Acceptance of Shares 
Registrar fo the Offer shall prowile datells of order acceptance to Clearing Corporation within specified 
timelines. 
METHOD OF SETTLEMENT 

‘On the closure of the Counter Ofler Bid Pei, reconciliation for aodeplances shall be conducted by the 
Managers to the Offer and the Reoiszar to che Ofer and the final list of accepted Equity Shares shall be 
provided 
‘Clearing Corporation 
‘Upon finalization of the basis of acceptance es per the Deksting Regulations: 

to the Stock Exchanges to faliste cetomert cn the basis of the Equity Shaves Pansfored tothe. 

Tha settlement of bades shall be caried out athe esanser similar to settement of trades in the secondary * 
market. 

For consideration towards the Equity Sheres accepted ander the Counter Offer, the money of the Escrow 
‘enount shal beget pay ho ennacenton the Bayar Bren on or bore te payin de fat 
fullamant, Tha Buyer Brokor wil Waele toa Lands 9 tow Clearing Corporation, wtueh wil be rlaaswd to 
{tho rospective Soller Momber(s) 4 Custodian Fanicoants a5 per the secondary markot payout iy their 
anttioment bank account, The Steller Members) ' Custodian Participants weauld jay the cansaderestion for 
‘thelr respective clients. 
i case of nerf lien! types ve, nés-resitan Iwi, nor-tesent cents ete, (where there are space 
RBI and olher regulatory requirements pertaning ta hinds pay-out) who do fot opt to settle though 
‘ustodiang, the funds pay-out wil be quer at respecte Seller Member's sattloment accounts for 
releasing the same to their respective Pues $5 poider’s aecour 
type delals willbe collected from the denceiotes, whefeas funds pay-out peraining to the Bids settled 
‘through custodians will be ansfemed to tre seft-ament Sank 

  

  

int onward, Far this purpose, the cent | 

ceounl ofthe Custadian, each in accordance 
‘with te applicable mechanism prescuec by the Stock Exchanges and the Clearing Comporaton trom time: 

‘The Equity Shares acquired in the deat loon would ether be tranelerrad Set ity the Argus azn 
Provided it is indicated by the Buyer Braker or wil be trenstered by the 

ey eee persed I cesig Sonnet ech 
ang of the Equily Shares acquiredin che physical form, the same will be transfertad a drely 

to the Aequiter by the Registrar lo the Ofex 
fn case of rejected demat Equity Shares. i any, lendered by the Pubic Shareholders, the same would b 
retumad to the respective Sellar Member by th: 
isatan Patents wow sn 
behalf the Bids have been pieced 

back to the respective Public Sots dros 
eer Member would issua a corract rate 

Shareholder whose Offer 
a contract note to the Acquirer for the Offa" Seres acceated under the Count 
The Public Shareholders who inlenc to pesicigete’ in tie Courter Offer He cone respective 
Sellor Member for payment to them of any Soet chars and exxenses (including beokerexe) that may be 
levied by the Selle Member po Sheth! 
(secondary market transaction}, The = received by the 

pene ced Ely tanya ape re We 
    

  

Erase the Offer 

  

from their 

fe pegure’s | 

2 Clearing Cemporation in payout, The Seller se ; 

‘reeciion of physical Equily Shares, the samé will be sural i 
be 

id pay the consideration to the respective Public © 
Shas ci ssopel intee te Crane les The yr Boks woud alia 

ars for tentering eau Shares in he Coun Ofer 

189 The Acquirer a8 staosiad ao gacrow amount of INR: 6.1745 86,3180 ("Excraw Amount’) for the 
‘Counter Offer, oomipraing of bars queraniee and cash as secuity for performance of thetr obligations 

Escrow Aaounl is ma than 100% af te Consideration Amount under te Deesiey Reguistons. The 

  
  
  
  

  

  

  
  
  

  
  

          

  

    

19 PROPOSED SCHEDULE FOR THE COUNTER OFFER 
19.1. The proposed scheaive ke he Counter Offerss 3 follows 

Activity Day and Date 
Closing of Delising (fla thrcugh the Rovorse-Book Building Procass | Monday. Decomber £9, 2022 
Publication of Post Ger Fa cure PA for Counter Offer: Wednesday, Deoember 21, 2022 

simenseme rt ofthe eaten te arthcraw the Equity Shares “Thursday, December 22,2022 
tendered dunng zh: Reverse Book Bulding process 
ast date for publication of Goomer Offer PA Friday, Decoriber 23, 2082 
in the same nenspsners whare fhe DPh was published 
Last dale for disp ol Cotter Over Leer of Offer Friday, Deceriber 28, 2022 
Counter Offer Bic Opaning Date Friday, December 90, 2022 
(Closure of the opec' i wail drew ihe Equity Shares tendered Wednesday, January 4, 2023 
during the Revarsa Bock Bulking process 
Counter Offer Bid Gicsing Date Thursday, January §, 2028 

Publi announcerer iol ate of Counter Ofer Thursday, January £2, 2028 
in the same nenspsper in wich the DPA was published 
Last date for payment a* consideration ‘Thursday, January 19, 2023 

The equity shaves shal be relvased on the date of the puble announcement of success or fatre ofthe 
‘Counter Ot 
All the cates are subject to change and are dependent on obtaining a thw requisite slatutory and 
regan aoc ay We espbabl. ho ever tetany change ie propel secu, 
{ui bs annnaresd ty wap 98 woarqanckim ta the Counter Offar Pisin tha Rams newepapars in which tha 
outer oer Be appa. 

20 STATUTORY APPROVALS 
20.41 The Public Shareholders ofthe Company have accorded thelr consent by way of special resolution passed 

‘on Oclaber 1, 2022, ir rzaptot of dfsting of Equity Shares from the Slock Exchanges, in aenrdacice wlth 
‘he Delisting Regulations. 

20.2 BSE has given as ingainciple approval for delisting of the Equily Shares vide letter no. 
LOWDelistng SCuPCH7 2022-25 detec December 2, 2022 and the NSE has gwen its in-princinle approval 

vide letter no. NSE'ENF DELIST/APPL'2022-234325 dated December 2, 2022 
203. it shall be the prirery respoasitty of the Public Shareholders tendering Offer Shares in the Counter Offer 

‘to obtain all recuiste axgeovals, | any (including corporate, statutory’ cr regulatory approvals}, prior to 
shall take no responsibilty for the same, The Public 

is tot applicable 
tendenng in the Couvtat Ofer end the Acquirer 

rel holder showe stack = copy of any such approvals to the Bid Form, 
such appravals are not subrncied. che Acquirer reserves the right to reject such Equity Sharas tenderad in 
‘he Courter Offer, 

‘oF regulatory 
spy pe yeteplie. 

"oF Ofer wil be S.jort och staulny or regulates 

‘onergus are imposed nee sus meon 
Jn the event that receat regulalory approve 
chad, itany, wba oled bine Pate Shaheen by way of a corrigendum to this Counter Offer PA, 
nthe same newspapées i ihich 
NOTE ON TAxaTION 

te Counter Offer PA is pubiished 

stock exchange wil ze svdject to capital gains taxin India, 

‘balh ralogory af sharshotiers be rascant 
‘Thi prepant delisting alier wil 

sen delisting oFarvell ba kasi we Short tarm capital gain 

Section 141 of irene Tax Wc, $961) 

  

(erating auctor, te cess) is 
Rs, 1 lakh 

oe couvas mz ma erpe oh 
ULT THEIR TAX ADVISORS FOR THE TREATMENT (E ADVISED TC CONS! 

aay "SE ‘CvEN 8 art THEIR RESPECTIVE INCOME TAX ASSESSING 
AND THE APPROPRIATE COURSE OF ACTION THAT THEY SHOULD TAKE, THE JUDICIAL AND THE 

“ADMINISTRAT REOF, ARE SUBJECT TO CHANGE OR Wi 
SUBSEQUENT LEGISLATIVE, REGULATORY, ADMINISTRATIVE OR JUDICIAL DECISIONS. ANY 
SUCH CHANGES COULD HAVE DIFFERENT INCOME-TAX IMPLICATIONS, THIS NOTE ON TAXATION 

ser8 tA SUNMART MANNER: ONLY AND IS NT A COMPLE 
Bet ROTEMTIAL TAX COMSECUEACE 

SHAREHOI 

OUT TH PROVISIONS OF LA 
6 OF 

‘SHARES. THE IMELICATICNS 
‘CONDITIONS 
RELEVANT TAX LAWS, THE ACQUIRERS NEITHE! 
ANY TAX LIABILITY. 
‘CERTIFICATION BY THE BOARD 
‘The Board has certied tra= 

‘ARE ALSO OI 

4) There.has been nc material deviation in utilisation of proceeds of issues of securities made during the 
BYE Irn cng Sa aL Had ee 

ler the pravisions of the 
Culguons ad Dictate gun) tion, 016 conker egret Une a 

ges hays been disclosed tothe 
(8) The Company is bs sumgdanica with the applicable perwisions of sacuiritinn lawe: 

amnani¢s of tha Promoter, anc thelr ralated entities. are in compillance with the: 
plovisiond of Subegvatics (S| of Regulation 4 of Belting Regulations, based on the Dua Diigenow 

4a) All materia) indoaratc-a wbich is required to be disclosed 

isting agreement exec ated wih the Stack Excrar 

Av) The Promoter, grou 

  

Fepait; and 

& ‘COMPANY SECRETARY AMD COMPLIANCE OFFICE! 
‘The dotais of the Company Secretary ant i omar en ofthe Company ate a5 follows: 

  Name: Mr Raj Sigh tore, Company 
hase SIA Utes 

  

tal 3 Ther dots continglnkok con 
DOCUMENTS FOR INSPECTION 
‘Copies cf following documents wil be avalable for inspection by the Public Shareholders at the registered 

Manager Jo tre Offer at JM Financial Limited, 7tn Floor, Cnergy, Appasaheb Marathe Marg, 
(00-PM on any Working Day (except Saturdays, Prabhadevi, Mumbai - 400 025 beween 10:30 AM 

‘Sundays and public hotdays| curing the Bidding Period. 
Initial Pubic Announcamer: ated Aust 15, 2022, 

Fim Registration Mo. ‘40432, for camputing floor price, 
Board resolution ofthe Company dslee August 25, 2022, 

‘wore dactared on Coinbar 2. 2022 2long with sceutinizer's ra 
‘Cony of Esctaw Apreeman detid October 6, 2022 between the Acquiter, 

et 
247 
48 
249 

  

in-principle eppeovel leon 
‘Copy 
relation tn the Dain 

24.10 Post Ofer PA pam lee Published nn Becamber-P1, 2027 
24.11 This Counter Char PA 

as 12 Counter Ofer Later of Ofer 
GENERAL DISCLAINER 
Every person whe desires to. 

ation anc 
af the Counter Offer may do. s0 il 

‘analyss are shall nat have ary claim against te tAoaary PAC ineag their anced 
iatsoever ie Neri te br be Cone 

may be sulered 
pany (inthading is crectors| 

  

anything stated or om tad > be siate 

‘Acceptance. This Counter Offer PA ig expected ta be available 
Exchanges, www bseindiacon and wwv.nseindia.com a 
also be able to download 
websites of the Stock Exchanges, 

  

{othe bask ol th Ages cw, ef te ie Cre DPA hr evo cli sate 
Sais fequeed 1 augis the Ofer Shaves ard inane the Counter Ofer Wary 

oval becomes applicable. the aoquisiton of Offer Shares: 
y approvals ares receipt the 

The? Acquirer reserves the rent pot to proceed with or vitro be Counter Gir i any of the requisite 
statutory approvals ane nol nbisined cr conditions which the Acquiter considers in is sole discretion to be 

ls are delayed, changes to the proposed 

‘Under curent Indian tax ‘aes: anc reypations, capital gains avising tom the sale of equly shares in an 
Indian company a2 generally table in India Any gas) realized on the sale of lisied equity shares on a 
recogni 
‘Capital gains axsing fom the sale of equity shares in an Indian company are generally taxable in lndia for 

sharoholior as wall as non-resident sharchaldar 
te ccrrind put throughs domaétic stock exchange, Therefore, STT wal ba 

-nllecto bythe stick exchange and deduoted fern the amount of epesideratlon payabla to thr shareholder. 
‘Capital Gain ariuing gn shaves paid for a porlad of leas than twalva (72) months peror to thelr tondoring in the 
rm in the hands of the shareholda 
{cncina sftp, hewn wd educaon cosa beste @ 18¥ cn fhe sho tern eagle go et 

‘Capital Gain arising on shows held for mara than twelve (12) months prior to thei tending in the present 
Sain A wt Lo, ce TN Yn He 

ecucation. Beenie 1 on erg cone gon Sm 
eter Secion 1124270 Section 85 (2) {ae} of the Income Fax Act, 1961 

‘The ahove tax rates are subieet to applicable rate of surcharge, heath and education cess, The tax rate and 
anges. 

Al 
PRESCRIBED UNDER THE Proviso 0 oF Ti RELEVANT SECTIONS UNDI 

JOR HOLD ANY RESPONSIBILITY FOR 
ARISING TO ANY SHAREHOLDERAS ‘A REASON OF THIS DELISTING OFFER. 

(Wp. The Delisting Ger sin he interest of the shareholders of the Campany, 
R 

Logit fe Contr, Neda Sector a2, U0 1900 

Revised llaor pace carifcale datac Denember §, 2022 received from NBT and Co., Chartered Accountants, 

Due diligence: report deter August 25, 2022 of N. L. Bhatia. 8 Assosiales , Peer Reviewed Practicing 
a 

Certiied tne copy af fie esahvion passed by the shareholders. by vay of pastal ballot, results of which 
port. 

In-priciple @ppicvel from NSE ‘emer no, NSEFENF/DELISTIAPPLI2022-28/925 dated Decerrber 2, 2022 
tier no, LOIDeisting SCHR\ZBM2022-23 dated December 2, 2022, 

of te Heeornenistan aublehed by the canite of idepandent cece of the. Compa in 

Sin eonsequent {a oF in connection ba Pool ee al cis 8 eel 
‘through the Counter a ‘through Acquisition Window Faciity or OTB or atherise whethar by reason 

\d herein ar any other reason whatsoover, 
For further details please refer to the DPA, LOF, the Counter Offer Letter of Offer, and the Form of 

and the Company. Public Shareholders will 
the Counter Offer Letter of Offer and the Form of Acceptance from the 

‘Allothor iors and concitons sat ferth in the DPA and the LOF remain unchanged. 

‘wherever fe In the event 

res by the Acquirer and the 
ree 

Income Tax 

iE THAT 
AUTHORITIES IN THEIR CASE, 

IFICATION 100) IN BY 
is 

OF THE DISPOSAL OF EQUITY 
LOERS FULFILLING THE 

IER THE 

SEB! (Listing 

‘Stnck Exchanges; 

the Escrow Bank and Manager ta 

purduant ts independant inquiry, 

which 

on the websttes of the Stock 

  
MANAGER TO THE OFFER 
JM Financial Limited 

A JM FINANCIAL Ti Fom: a 
2h Marathe Marg, 

Pema Moa! 0 025, 
Telephone: +91 ( 

Perse! 

India 

Ena donds el cari all. dfmfoods delisting 
Website: nw, 

226630302 1 (220580 S262 
s, Prachoe 

it nf com 
SEBI Registraion Number: INMOOOD0364 

  

ial en a Radi aec cura | 
dad sspaten (belting borage) tad toe 
Reegisrsr to the Offer and the Buyer 
‘shares and expenses (nuudng brokerage) mcurrad ty the Public Shareholders, 
PERION FOR WHICH THE DELISTING OFFER SHALL BE VALID 
‘The Pubic Shasmhors ry submitter B-ds s he Ser amb ring the Gaunt er id Pe 
Astana, once be Eauly Shree ive been delat ftom the Gch Exchanges the ute 
ee een eae ares hawe nat baer acne by the Acquirer (Ro re") may 

    

  

  

i tha Campany, the Managers ta the Offar, tha: 
ene asin expen ts baa” or py auch RAB eo i ! 

baie Kr as he Sei ott Cot Mer Poca a bid lt feel yet 2 
telouing te date ofthe Ceishog of he Beaty Stores tom the Sock Exchanges (lx Windaw) A 
ine offer letter in this regard wil be sent tn stese Rasicual Shareholders explaining the procedure for; 
sidering nei Offer Shares. Such Racicual Seacchalde's reay tender their Offer Shares by submiting the 
ited documents to the Registrar io the Fw urea the Exit Window, 

DETAILS OF THE ESCROW ACCOUNT 
iat rst Ve Ne a Rec a DA CANO FEA | 

per Equity the euner at Ey 
epee enh Shares a6 on the date 
{Consideration Amat 

shores winendg ir 

  

Of PA INR 473421300 

‘he aa, agar Ga ba il Sale on waa i reso | 
‘October 8, 2022, pursuant fo which the Acquirer nes an Escrow Account 5 Place: M 

    
ngs oe 

LINKIntime ee 
Mumbal 400 083, Maharaehnra, india 

Website: kintime.co.in 

ink tn 
chor antreat 27a cb Be day, Vivo (ay), 

C weet Deshande 
E-mail: lla 3 delisting aelinkintime.co,in ii 
‘SEB! Registration Number: INRQQQ004058   

Forandon behalf of:   
‘Al Global investments (Cyprus]PC% Limited (Acquirer) 

Nome: Christais Klerides 

(Director     

‘AlDarwin (Cayman) Limited (PAC) 
‘Sdi- 

Name: Michael JRistaino 
aube Signatory 
(Director     

Date: December 22, 2022 
lurmbal     

  Wanreadvhere come 
  

oe ¢     se 6 
     



Ee sasariee iad, ara, 22 fetta 2022   

  

  

PUBLIC ANNOUNCEMENT OF COUNTER OFFER 
FOR THE ATTENTION OF PUBLIC SHAREHOLDERS OF 

DFM FOODS LIMITED 
FOR DELISTING OF EQUITY SHARES 

Corporate Identification Number: L15311DL1993PLC052624 
Dor) oro Be CaCO Lee ay PRS 

BRL ki Ce Oa aces 
eee ea tee ee et 

  

This Counter Offer Public Announcement ("Counter Offer PA") is being issued by Al Global 
Investments (Cyprus) PCC Limited (peat along with Al Darwin (Cayman) Limited (“PAC”), as 2 

son acting in concert with the Acquirer, fo the public shareholders (as defined under Regulation 
2(4)(t) of the Delisting Ragulations {domned below) and hereinafter referred to as ‘Public 
Shareholders”) of DFM Foods Limited (‘Company’), in respect of the proposed acquisition and 
consequent voluntary delisting of the fully paid up equity shares of the Company with a face value of 
INR. 2 each (“Equity Shares") from the BSE Limited ("BSE"), the National Stock Exchange of India 
Limited (‘NSE") (collectively referred to as the “Stock Exchanges") pursuant to the applicable 
provisions of the Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 
2021, as amended ("Delisting Regulations’), This Counter Offer PA should be read In conjunction 
with the Initial Public Announcement dated August 15, 2022 (‘IPA” cr “Initial Public Announcement’), 
the Detalled Public Announcement dated December 3, 2022 which was published on December 5, 
2022 in Financial Express (English - all editions), Jansatta (Hindi - all editions) and Navshetki {Marathi 
~ Mumbai fee (OPA or “Detaled Public Announcement’), the Letter of Offer dated December 5, 

2022 or “Letter of Offer’), the Post Offer Public Announcement cum Public Announcement for 
‘Counter “oner 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 capitalized terms used but not cefined in this 
Counter Offer 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 purpose of this Counter Offer PA, the following terms have the meaning assigned to them below: 
(2) "Board meens the board of directors ofthe Target Company; 
(©) “Company’ or ‘Target Company" msans DFM Foods Limited; 
(©) ‘Delisting Regulations” means the SEEI (Delisting of Equity Shares) Regulations, 2021, as emended; 
(©) “Equity Shares" means fuly pei¢-up equity shares of the Target Comparyy, each having the face value of 

INR 2 (Indien Rupaes Tao only); 
‘Public Shareholders’ mears the pubic shareholders ofthe Target Company es defnec under Regulation 
2{1)() of the Delisting Regulatons: 

(() "Promoter Group" means the members of the promoter and promt group of the Target Company as 
dofined under the Securities and Exctange Board of India ([ssue of Capital and Disclosure Requirements) 
Regulatons, 2078, as amended: and 

(@) "SEB means the Securlies and Exchange Boart of india. 
1 BACKGROUND OF THE DELISTING PROPOSAL/ DELISTING OFFER AND COUNTER OFFER 
4.4 The Company is @ public limited company incorporated in accordance with the provisions of the Companies 

‘Act, 1958, having ils registered office et 149, 1st Floor, Kilokar, Ring Road, Ashram, New Delhi, Delhi - 
110014. The Equity Shares are sted on the Stock Exchanges. 
The Equity Shares of the Company are currently listed on the BSE and NSE having @ Scrip Code as 
519538 and Symbol as DFMFOODS respecively. The ISIN of Ecuity Shares of the Company is 
INEASECOtC20: The Equly Steres of he Company ae cure nok suspended from radng on he Steck 
Exchanges. 
As on the date of this Counter Offer 2A, (a) the Acquirer, wha is alsa the sole promoter holds 3,70,54,137 
Ecuity Shares aggregeting to 73.70% of the paid-up equity share capital of the Company (b) PAC does not 
hold any Eguty Shares, 

1.4 The Acauirer end PAG hac issued the IPA, tne DPA and the LOF seeking to ecquie, in accordance with the 
Delising Regulations and on the terms and conditons set out therein and in the DPA and the LOF, up to 
1 32,21,738 Equity Shares (‘Offer Shares") representing 26.30% othe paic-up equity share capita of the 
‘Company that are held by the Public Shareholders of the Company. The Public Sharenolcers holding Equity 
‘Shares were invited to submit bids pursuant to the book building process conducted through the Stock 
Exchange Mechanism made available by the Stock Exchenges during the bid period (.e. December 13, 
2002 to December 19, 2022), axortancs wih te Dotsing Requatons (Reverse Bock Bullng 
Process’ 

© 

    

Discovered price 
In terms of Regulation 20(2) and other applicable provisions ofthe Delisting Regulations, the floor orice for 
the Delisting Offer was Rs, 263.80. As per Regulation 20(1) read with Schedule Il of the Delising 
Regulatons, the orice determined as the Discavered Price (being the price et which tha shareholding of the 

iter, PAC, along vith other members of the promoter group, reaches 90% of the paid-up equity share 
capital of the Company pursuant to the Raversa Book Building Process in the mannar specfied in Schadu’e 
11 of Delsting Regulations) is INR 826'- por Equity Share. 
Counter Offer 

116 The Acquirer along with tha PAC, had decided that the Discovered Price is not acceptable to them, and 
accordingly, in terms of Regutation 22(4) of the Delisting Regulations, the Acquirer lang with the PAC have 
made this counter offer to all Puolic Shareho'ders of the Campany (‘Counter inthe to acquire up to 
4 32,21,738 Equity Shares representing 26.30% of the pait-up equity shere capital of the Company at a 
fixad price of INR 467 par Equity Share ("Countar Offer Price’). In this regard, tia Post Cffer PA.cum PA for 
Counter Offer dated December 20, 2922 was published on Dacember 21, 2022, 
In terms of the proviso to Regulation 2215) of the Delising Regulations, the counter affer price shall not be 
less than the book value of the Company. NBT and Co., Chartered Accountants (Firm Registration No. 
140480), 2nd Floor, Mahindra M-Space, Bening Pater Collega, S. V. Roac, Near to Meenatal Thackeray 
Blood Bank, Goregaon, (West), Mumbei ~ 400082, Mahareshira, independent chartered accountant, nas 
cerified vide their ceriicate deted December 2, 2022 that the bcok value per stare of the Company as on 
Seplember 30, 2022 is INR 25.90 ("Book Value") basis 2 review of the latest limiled reviewed financial 
statements of the Company ‘led by the Company with the Stock Exchanges, 
Based on the above, the Manager to the Delisting Offer certifies that the Counter Offer Prce is not 
less then the Book Value of the Company and is in compliance with Reguiation 22(5) of the Delising 
Regulations. 

1.9 The Acquirer along wth PAG will also publish this Counter Offer PA in the same newspaners in which the 
DPA and the Post Offer PA cum PA for Counter Offer were publ'shed ard send the leter of ofer for the 
courier off: (Counter Offer Latier of Offer) lo al he Public Sharehsdors in accosanae wih the 
Delisting Regulations, 
‘The Acquirer and PAC will inform the Public Shareholcers of amendments or medifications, if any. to the 
information set out in this Counter Offer PA by way of a corrigendum that will be publshed in the 
‘nawspaoers in which this Caunter Offer PA wll be pubisned. 
The Counter Offer shall be undertaken through the stock exchenge mechanism in accordance with the 
circular no. CIRICFD/POLICYCELL/1/2015 dated April 13, 2016; circular ro. CFD/DCR2ICIRIPI20 6/131 
dated December 09, 2016; and circular SEBI/HOICFO/DCRUIUCIRIF/2021/615 dated August 13, 2021 
(collectvaly, the "SEBI Circulars’), As presorbed under the SEB! Circuler, the ‘aclty for sucn ecquistons 
shell ba in the form of an acquisition window faciity. Further, the SEBI Circulars provides that the stock 
exchanges shall take necessary steps and put in place the necessary infastucture ané systems for 
implementation ofthe slock exchange mechanism, 
Minimum acceptance and success conditions for the Counter Offer 
In terms of Regulation 21 of the Delisting Reguiations, the Counter Offer shall be deemed to be successful 
only if the cumulative number of the Equily Shares held by the Acquirer and the members of the promoter 
group and taken together wth the Equity Shares aooulred oy the Acquirer under the Counter Offer to be 
equal to or in excess of sucn rumber of Equity Shares constituting 90% (ninety percent) of the total equity 
share capital of the Company excluding such Equity Shares es prescribed under Regulation 24(a) of the 
Delisting Regulations, 

1.13. This isin addition to the conditions specified in paragraphs 11 and 12 ofthis Counter Offer PA, 
2 NECESSITY AND RATIONALE OF THE DELISTING OFFER 
2.1 In terms of Regulation 8(3)(a) ofthe Delisting Regulations, the rationale ‘or the Delisting Offer is a follows: 

(The proses desing would enable the Acquer along win members of the promt and promoter 
group of the Company to odtain full ownership of the Company which wil in turn provide increased 
operation a Mexiily 0 suppat the Company’ business ane rake ivestnens in the Conpary, 

(i) The proposed delisting will provide the Public Shareholders an opportunity to realize immediate and 
cerfain value for their Equity Shares: end 

(ii) The detsting of Equity Shares will result in reduction of the on-going substantial compliance cosis 
ich Includes the costs associated wit listing of Equity Shares such as annual listing fees and feos 

payable fo share trans‘er agents or such other expanses required to be incurred as per the applicable 
securities law 

3. BACKGROUND OF THE ACQUIRER AND THE PAC 
3.1 Acquirer 

The Acquirer is a company limited by shares, incorporated in Guernsey on May 28, 2010 (company 
registration smb (uemsay: 51941). The Acute a poled cel corpary PCC’ rgsteredn 
Cyprus as an oversaas company on September 8, 201 of the Cyorus Companies 
Lam, Gep 113 foonpany repateton number (Cyprus: AE2555). There as been no change in he 
name cf Acquirer sirce its incorporation 

(i) The registered office of tha Acquirer in Guernsey is located at 1st and 2nd Floors, Elizabeth House, Les 
Ruottes Brayes, St Peter Port, Guernsey, GY1 1=W 3 and the place of business of the Acquirer in 
Cypnus is located at Ground and 1" Flcors, Globe House, 23 Kennedy Averue, 1075 Nicosia, Cyprus. 
Tai: #357 2202 9420. Company secretary: Carey Commercial Liriled, 1st and 2nd Floors, Elizabeth 
House, Les Ruettes Brayes, St Peter Port, Guernéey. GY! 1EW 3, 

(ii) A PCC is one which legally segregates the assets and liabilities of different classes of shaves from each 
other. APCC may create one or ore calls, the assets and liailities of each cell being segregated from 
the non-cellular asses of he PCC (known as the core) and from the assels ard I eta ole 
Accordingly, the Acquirer corsists of mare than one eel, each of which is owned oy diferent entities 
‘which are ultimately owned by certain funcs managed by Acvent International Corporation eh or its 
affiates (‘Advent Funds’). The shares of Al Global Investments (Cyorus) PCC Limited ~ Darwin Cell 
are owned by the PAC wich in tun is owned and controlled by Advant Funds, 

(iv) The Acquirer has the right to issue unlimited number of shares of EUR 1.00 (Euro one only) each which 
1 he designated as either shares af the core (’Core shares") or of the cells (Cell shares”). The 

issued and paid up capital of Al Global core is EUR 1.00 (Euro one only) comprising 1 (One} Core 
share. The issued and paid up capltal of Al Giobal Investments (Cyprus) PCC Limited — Darwln Call is 

IR 1 comprising 1 redeemable share of no par value end USD 403,000 comprising 40,200,000 
ordinary shares of par value USD 0.04 each 
The nor-cellular core assets of the Acquirer are wholly owned by Al Global investments & CY S.C.A, 
\which is incorporated in Luxemburg. Global Investments & CY S.C.A. is 100% owned and controlled 
by cartain funds managed by AIC. 

(vi) The delails of the direciors of the Acouirer are as follows. 

  

= 

of. 

  

(vi) The sharas of the Acquirer are not listed cn any stack exchange in Inde or overseas. 
(vii) The Acquirer roles 3,70,54,137 Equity Shares aggregating to 73.70% of the peid-up equity share 

captal ofthe Company 2 onthe dae cfs Courier Ofer FA. The decors of he Acquirer do nt 
hold any Equity Share 

(x) Select extracts ofthe financials of 
Particulars 

ended December 31, 
Financlal year ended Financlal year ended 

INR INR 
Revenue/incame or (Loss) 
from 

Total 
Profit before finance cost, 
tax and depreciation 

4 

Interest! Finance cost 
Profit before taxes. 
Income Tax : : 
Profit after tax 21, 

40,822 
94,46,78.823 

8.87, 7 
33,90,36,269 

Share Premium 
Other Reserves 17, 
Retained Eamings 83,20,59 239 

Total 4,83,63,10.574 
66,51 83,99,420| 1,06,57,80,382 

and Liabilities 1 147, 237, 
Total Assets 1,84,20,43,411 | 1.47,26,08,71,062| 2.37,51,7! 

  

20,13.41,91,428 

428 

85,29,79,24,047 

10 | 2,67,31,38,582 | 2,38,56,69,25,889 | 364,78,18,470 

2020 and December 
Financlal year ended 

and for six months ended June. 
Financlal year ended 

2022 are as follows: 
‘Six months ended 

   
INR uss INR, uss INR 

17, 

114 
-24,12,73,820 1,31,38,07, -£8,91,887 70,22, 

24,4417, 725 

14,385 AT, 
1 

64,53,75,961 | 57,64,18.46,015 | 92,52,52,366| 68,94,14,79045 65,97,61,174 _52,10,33,19,162 

470) 
2,71 ,80,26,02,000 3,58,28,30,065 | 2,82,94,68 40,326   

‘Source: The financial information set forth above has baen extracted from Acquirer’, annual results forthe financial year ended December 37, 2076, December 37, 2019 and December 37, 2020. Further, the financials for tha 
year ended Decomiber 31, 2021 and sx months period ended June 20, 2022 ar basod onthe AUP(agrced upen procedure recat) reprt ra the statutory audltr of Acquirer dsted October 18, 2022, 
The exchange rates taken for conversion of Acquirer's financials have besn teken from the recon ofthe statut: 
December 31,2019 the closing rata for EUR. INR is 80.033, forthe year ending Decamber 31,2020 the cosing rates for EUR INR i €9.246, and forthe year ending Desembor 31,2021 the alsin rates for USD-INR is 74.571 end 
forthe year ending December 1,202! the closing rates far USD-INR is 78.97. were teken forthe purpase of conversion 

  

itor. For the year ending December 31, 2018 the closing rates for EUR-INR is 79.944, ior the year ending 
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Pac 6 STOCK MARKET DATA 
()) The PAC is an exempted company incorperated in the Cayman Istands with limted Liebilty or 6:1 The Ecully Shares are isted onthe Stock Exchanges, 

29 August 2019 (company recistalion number, MC-354843), There has been a0 change inthe naime of: 62 The high, low and average market prices of the Equity Sheres (in Indian Rupees per Equity Share) forthe 
the PAC sinea its ncarporation 3 financial yeers and 6 months prececing the date ofthis Counter Offer PA and the corresponding volumes 

(i) The registered office of ths PAC ts located at P.0.Box 308, Ugland House, Grand Cayman, KY'-1104, lock Exchanges are as follows: 
Cayman islands. i) BSE 

(il) The issued and cald-up share captal of the PAC Is USD 93800,400.20 comarsing of 4,002,001 Period [High] Date of | No.of [Low"] Date of | No.of ]Average] Number 
ordinary shares of par value of USD 0.0001 each and 93,800,000 redeemable preference shares of par @ | High? | Equity | @) | Low? | Equity | price” | of Equity 
value USD 1.00 each. The issuec anc paid-up share capital of the PAC is owned and controlled by Shares Shares | (%) | Shares 
Advent Funds, traded on traded on traded in 

(iv) The details o the directors ofthe PAC are as folows: that dete that date the period 
Name |_Date of Appoit LON ] Precec 

[ Michael J. Ristaino | 29 August 2019 [WA | FY 202 52.80 21 | 2,309,668 10,795 | 328.68 
(v) The shares ofthe PAC are not listed on any stock exchange in India or overseas FY 2020-24) 443.70] 31-Dec-20| 13,003 [170.00 04-Aug-20| 5.670 | 30502 | 25,83,313 
(ji) in accordance with laws of Cayman Islands, the PAG is not required to meintsin nancial statements. FY 2019-20) 333,90] 20-Jan-20] 24,835 [150.00 194ar-20| 36,249 | 254.24 | 2,87,23,218 
The PAC and its diractor do not hold ary Equity Shares. Preceding 6 months 
Tha Acquirer has, as detailed In paragraph 18 of this Counter Offer FA, made avalabla all tha requiste Nove? [30900] 20-Nov-20] 8.318 [24995] 16Nov20| 16014 | S7io1 | 205,640 

The urea PAC fae mae chin yee eal tm ia miahes sai O22 |38960| 31-Oct-22 | 17,355 [366.45 |24-0ct22| 3.855 | 37865 | 2,32,178 
2 Acquirer a ve nct been orchited by the SEBI ftom dealing in securities, in forms of cirections : 3 Seo) 7 

issued undar Section 118 of the SEBI Act or any other regulations made under the SEBI Act Sep-22 [981.90] 30-Sep-22] 10.960 | 841.00 [24-Sep-22] _761_| “964.85 '| 248,200 
‘The Acquirer and the PAC hereby invite all the Public Shareholders of the Compeny to bid in accorder Auy-22 _|965.90| S0-Aug-22| 4.845] 208.80 | 10-Aug-22] 6,122 _| (276.69 | _5,95,108. 
with the reverse bcok building orccess of the Stock Exchanges and o1 the terms and subject to the Juk22 | 253.95] 18-Jul-22 | 11,004 |204.90| O1-Ju-22 | 90,863 | 228.17 | 92,883 
condiions set out herein, all oftheir Equity Shares of the Company. Jun-22  [22400[ 01-Jun-22] 8,359 _[187.25|21-Juv22| 1.304 | 20297 | 1,10,029 
The Acmpirer and PAC have not acquired or sold any Equity Shares in the 6 months preceding the dale of | Source: wwwbseindla.com 
the Initial Public Announcement. Not 
The Acquirer end PAC undertake nct to sell the Equity Shares tl the completion of the Delisting Offer in oy Hh cl a as eth at a bar on fie a ie ex ita i Ded od rn 
ecordance wit the Delisting Regulations. a ; BACKGROUND OF'THE COMPANY {2) incase where the seme price fl an 2 (Tae) or more days, the dey wih the highest ded shares i 
The Company is  puble limited company, incorporated in india on March 17, 1988 under the Companies ze 
Act, 1956, as amended. There has been no change in the name of the Compary sinee its incorporation. The E 
‘Company ’is in the business of manufacturing packaged snacks. 
Tha Company's registered office is situeted at 149, 1st Floor, Kilokari, Ring Road, Astrem, New Delt 
Delhi 110014. The CIN of the Company is L15311DI.1983PLCO52674, The Equity Shares are listed on the 
Stock Exchanges. iad on 
As on the date of this Counter Offer PA, the authorized share canital of the Company is INR 15,00,00,000 a 
civided into 85,000,000 Equity Shares o INR 2 each and 2,000,000 10% Cumulative Convertible 
Proerorce Shots of NR 10 cath The sued, euborbed and radu capa of te Comgany is INR 
10.05,51,752 divided inta 5,02,75,876 Equity Share: 

The Company currently administers DFM Foods ‘Enotes Stock Option Plan (ESOP) 2014 and DFM 
Employees Stock Appreciation Rights Plan 2020 (“ESOP Plans"). The objective of the ESOP Plans is to 
reward the employees for their performance, commitment and support for the growl of the Company, I 
pursuance of sucn objective, the Company has, from time to tim, granted stock options/stock aporeckatton 
rafts SARS’ fos erpiayees. son the dae of ths Courter Ofer PA, 1,25 484 SARS, are vests anc 
pending exercse, and 2.63,257 SARs are outstanding and nave varied vesting periods exerdirg unl 
Fer 91,2025 anole SARS oe ox consequently Equity Shares ere issued after the date 
of this Counter Offer PA resulting in an increase in the paid-up equity snare capital of the Company, the 
Offer Shetes would stand increased according. 2 2% : 
‘As on date of this Counter Offer PA, the Company does not have any part'y paid-up shares or convertible uni22_ [217,00] 01-Jun-22 191-10 | 20-fup-22| 4 202.88 | 7, 
securlias in the nature of warrarts or fuly 0° party convertible Cebentures / preference shares etc. which 
are convertible to Equity Shares ala later date. The Equity Shares held by the Acquirer are not lacked in, Notes: 
The Board as on date of this Counter Offer PAis as follows: (1), High and iow price for the period are hasad on in ra-day prices and average price is based on average of 

Name, Address and DIN Designation as on dats of the Date of No of Equity (2) In case where the same price falls an 2 (Two) or more days, the day with ihe highest traded shares is Detalled Public. Shares Held pihccdats 
Herceptin eins) Nine eee ladenerent terion) EVADE : 7 STOCK EXCHANGES FROM WHICH THE EQUITY SHARES ARE SOUGHT TO BE DELISTED 
‘Sahil Dilip Da’al Norte > 7410112020 | Nit 71 The Equity Shares of the Company are listed and traded on the Stock Exchanges. 
DIN: 07350808 Non Independent Director 72. The Acquirer and PAC are seeking to delist the Equity Shares from the Stock Exchanges. The 'n-principe! 
Maral ARG NotEmae- Tapia approval from the BSE and NSE was ob‘ained on December 2, 2022. 
DIN: 00396716 Non Independent Diractor 7.3 No application for sting shall be made in respect of any Equity Shares which have besn dalsted pursuant 
Lagan Shastri Managing Director & CEO Zaviana0 | Ni {o this Counter Offer fora perioc of 3 years from the cate of ceisting, 

DIN: 07436454 TA Any application for isting made in future by the Company after the aforementioned period in respect of 
Vieyanagaram Rajesh Non-Executive - Tamve0c0 TN delsted Equity Shares shall be deemed to te an appication for fresh iting of such Ecuity Shares anc shall 
Lakshimipathy Non Independent Director be subject to the then prevailing laws relating (0 listing of equity shares of unlisted companies. 

DIN: 07225237 7.5 The Acquirer proposes to acquire the Offer Shares an acquisition window facility Le., sevarate acquisition 
‘Anil Kumar Chanara Non-Executive - Independent Director | 14/07/2020 | Ni window in form of weo-basad bidding patform provided by BSE and NSE, in accordance with the stock 
DIN: 00486197 exchange mechanism (the ‘Acquisition Window Facility” or ‘Offer to Buy (OTB)’), conducted in 
Dipal Hemant Sheth Non-Executive «Independent Orecter| tao72020 | Ni accordance wit the terms of the Delisting Regulations and the SEBI Circulers. 
DIN: 07556685 8 MANAGER TO THE DELISTING OFFER 

Abriaf surimary ofthe financials ofthe Company for te years endad March 31, 2020, Marc 31,2021 end 8.1 The Acquirer has appointed the following as the Managar to the Delisting Offer (“Manager to the Offar”}: 
Merch 31, 2022 and forthe six month period ended September 30, 2022 is provided below: 4M anette 

‘7th Floor Cnergy, 
year Appacareb Marae Marg 

‘ended March | ended March | ended March | ended September Prebheedevi Mumbai - 400025 
2020 2024 2022 2022 Tal No. +81-22-66303080 

Email: cfmfoods.delsting@jmfl com 
Contact Person: Ms. Prachee Dhuri 

1 9 REGISTRAR TO THE DELISTING OFFER 
Afler Tax 9.1 The Acauter has appointed the folowing zs the Reg ster tothe Delisting Orfer (‘Registrar to the Offer") 

Link Intime India Private Limited 
C-101, tat Floor, 247 Park, LB.S. Marg, Viknrol (West), 
Mumbai - 400 083, fahareesa: India 
Tal. No.: +91 810 811 494 
Ena oocs deetng@rknime con 
Contact Person: MrSumeet Deshpande 

' 40 STOCK BROKER OF THE ACQUIRER 

40.1. The Acquirer has appointed JM Financial Services Limited having its office at Sth Floor, Gnergy, Appasaheb Total Assets 40,432 38,073 

Bock Value Per Share (in Rs) 29.03 30.38 
PRE AND POST CAPITAL STRUCTURE AND ‘OF THE COMPANY 
‘Tha cepitel structure of the Company as on the date ofthis Counter Offer PA is as follows 

35.42 25.90 

  

  

  
  
  
  

Paid-up Equity Shares of Company No. of Equity Shares! % of Share Capitall 
Voting Rights Voting Rights 

iy paid-up Equity Shares 5,02, 75.876 10.00% 
Parlly paid-up Eouity Shares - : 
Total paid-up Equity Shares 502,75876 {00.00% 

Total 5,02,75,876 00.00%         
Tha of the ‘a3 on Dacember 20, 2022 is as folows: 

Public Shareholders (B) 1,82,21,739 
: 17, 

+ Hindu 
~ Banks end NBFC 

  

gon 
shareholding assuming successiu 

is as follows: 
completion of the Counter Offer. However, the | 

of the Counter Cifer in terms af the     
“Assuming full tender by all the public shareholders in the Counter Offer 

Tr 

n2 

18. 

18. 

Maralne Marg, Prabhacevi, Mumbai - 400025, Meharashira, as slock broker of the Aoquiers (‘Buyer 
Broker’). Tal. no, 303030; Fax no. +81-22-56308330; Email: dfmfoods.delising@jmf.com, and 
Contact person: Ms, Prachee Dhar 
CONDITIONS TO THE DELISTING OFFER 

The acquisition of the Equity Shares by the Acquirer and the delisting of the Company are conditonel upon: 
Pursuant to acceptance cf equity shares tendered at the Counter Ofer Price by Public Shareholders, which 
resuls in the shareholding of Acquirer along with the members cf the promoter and Promoter Group af the 
Company reaching 90% of the paid-uo equity share tel of the Company excluding such Equity Shares in 
terms of Regulation 21(a) of the Delisting Regulation: 

‘A minimum number of Offer Shares being terdered at the Counter Offer Price in terms of Reguiation 24 of 
Delisting Regulations, or such other higher number of shares prior fo the closure of Counter Offer bidding 

pa 12. the Coutr Ofer at lng Dat oe o cause the cunulathe nb of he Equly Shares 
1e Acquite” and othar members of the Promoter Group as on data of this Counter Offer PA taken 

vata vine Equity Shares acquired by the Acquirer under the Caunter Gffer to be equal to or in excess 
of such number of Equity Shares constituting 90% (ninety percent} of the equily share capital of the 

ein, excluding such Equlty Shares as prescribed under Regulation 21(2) ofthe Dalsting Regulations 
inimum Acceptance Conditio 

‘The Acquirer obtaining all cequisite regulatory approvals in accardance with paragraph 20 of this Counter 
Offer PA and meeting the conditons set out in Regulation 22 of the Delisting Regulations; end 
There being no amendments fo the Delisting Regulations cr any apicable laws or regulations or concitions 
Roose by ay reguatoy cr tatuow auPortyfbdy rarer fam a cout or competent autorty whieh 
‘would in sole opinion of the Acquire, prejudice the Acquirer in procaeding with the Counter Offer. Provided 
‘that withdrawal 07 this count shall be subject to receipt cf regulatory aporaval, # any required for the same. 
DISCLOSURE REGARDING THE MINIMUM ACCEPTANCE CONDITION FOR SUCCESS OF THE 
COUNTER OFFER 

   

  

1 As per Regulation 21 of the Datsting Reguiations, the Counter Offer shall be deemed to be successful ifthe 
condition stated in paragraph 11.2 above is satsfied. 
ACQUISITION WINDOW FACILITY 

1 All the Public Shareholders holding Equity Shares are eigibe to participate in the Counter Ofer during the 
Counter Offer Bid Period through an ecquisiion wincow facility, ie., seperate acquisition window in form of 
wi based biadhg pkiform proved by BSE, in accordance wh the slock exchenge metharisn 

sition Window Facility’ or “Offer to Buy (OTB)'), conducted in accordence with the terms of the 
belsg Regulations and the Takeover Regulations and SEB! circular CIRIGFSIPOLIOYCEL./1/2018 cated 
April “3, 2075 issued by SEBI as amended via SEBI circular CFD/OCR2/CIRIP/2016/131 dated December 
9, 2016 and circular SEBVHO/CFD/OCR-IIICIRIPI2021/615 dated August 13, 2021 (‘SEBI Circulars") 

2, Tre Aoqurer as dsen Arqusiton Window Fest or OTE proved by he Stok Excharges in 
compliance with the SEBI Circulars. Bi en appointed as the cesignated stock exchange CDSE’) for 

the pusose of the Deisting fer and the Coun Ofer. The cumdaine quankky todared shal be 
displayed on the website ofthe Stock Exchanges at specific Intervals during Counter Offer Bid Period. 
‘AI the Public Shareholders who desire to tender their Eauily Snares under the Offer should consult with 
their cepository participants and thair respective stack brokers who are registered with the Stock Exchanges 
(‘Seller Member’) well in advance to understand the process and methodology in relaton to terdering of 
the Equity Shares through the Stock Exchanges during the Countar Offar Bid Period. 

  

continued on next page... 
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The Acquirer has appointed the following as ‘ts broker for the Counter Offer through whom the purchase 
and settlement of the Offer Shares tendered in the Counter Cffer will ba made ("Buyer Broker”): 

JM Financial Services Limited 
Sth Floor, Grergy, 
Appasaheb Marathe Marg, 
Prabhadev 
Mumoal - 400 025, 
Manarashtva, india 
Teleshone: #91 (22) 6630 3030 
Contact Person: Prachee Dh 
‘The Public Shareholders should submit their Bids through their respectve Seller Members using the 
Acquisition Window Facilly o” OTE curing the Counter O'fer Bid Period for being eligible for parfcpation in 
the Counter Offer, The Public Shareholders should net sand Bids to the Acquirer! PAC! Company Menager 

the Offer! Regstrar to the Offer. Bids not uploaded in the Acquistion Window Facilty or OTB and Bics 
received after close of trading hours on the Counter Offer Bid Closing Date will rot be considered and will 
be rejected. 
In the event the Seling Broker is not registered with BSE or NSE o” i the Public Shareholder does not 
have any stockbroker, then that Public Shareholder can approach any BSE or NSE registered slock broker 
and can maka a bid by using quick unique client code facilty through that BSE or NSE registered stock 
broker after submiting the detzls as may be required by the stock broker to be in compliance with 
applicable law and regulations. In case a Public Sharenaler is not able to bid using cuick unique cient 
code facility trough any BSE or NSE registered stockbroker, then the Public Shareholder may approach 
the Buyer Broker, to tender Equity Shares by using the quick unique client code facility of the Buying 
Broker o° an affliate, It may be noted that the requirement of documents ard procedures may vary from 
broker to broker. 

Te cumatie query tendered stat be depeyed on web of the Stok Exchanges el spedfo 
intervals during Counter Offer Bid Period (as defined below), 

WITHDRAWAL WINDOW AND COUNTER OFFER BID PERIOD 
Public Srareholders who previously tendered their Ecuity Shares durng the Reverse Book Bullcing 
Process, hava the option to withdraw their tondorod Equty Sharos within a period of ton working days 
eae | the publication of the Post Offer PA cum PA for Counter Offer. The withdrawal neriad commenced 

wrsday, December 22, 2022 and shall end on Wednesday, January 4, 2023) Withdrawal Period” 
Publ Strthalders wo wish wire uh tended Equity Shares woule have tc do so through the 
same brokeriselr mamber who placod their Bids in the Delsing Offer and as« the stook brokcr/scior 
member to withdraw their respective Bids. Upon withdrawing the Bid, the stock broker! seller member 
shell provide a Trensection Registration Slip ("TRS") generated dy the exchenge bdding system to the 
Pubic Shareholder confirming such withdrawal. For Public Shareholders wno have tencered treir Equity 
Shares in ptysical form, tho stook broker! seller member is required to sond the TRS to Lins intime India 
Private Limited. On valid withdrawal of the Bid and receipt of a TRS by the Registrar to the Offer, the 
Registrar to the Offer shall dispatch the ohysical share cartficate(s) to the respective broker/seller 
memoer(). 
Al the Public Shareholders holding Equity Shares ete eligible to participate in the Counter Offer by 
tendering whole or part of the Equity Shares held by them curing the counter offer bid period (‘Counter 
Offer Bid Period’) commencing from Friday, December 30, 2022 (‘Counter Offer Bid Opening Date’) 
and concluding on Thursday, January §, ct fr Offer Bid Closing Date’). During the Counter 
fer Bid Period, bids will be placec in the Acquisition Window Facility by the Public Sherehclders through 
their respective stock brokers registered with the Siock Exchanges during 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 addendum/oorrigendum in the newspapers in which the Detailed Public 
‘Announcement has eppeared 
The Pubic Shorhoders should note thatthe sare equred be uncaded fe Auton Wino 
Facility on or before the Counter Ofer Bid Closing Date for being eligible for articipation in the Counte’ 
Ofer Bis al uloedd inthe Acquistion Window acl wl nol De considered or dlsing purposes and 
willbe rejected 
Te Public Srareholders should submit their Bids through slock brokers registred wih the Stock 
Exchanges. Accordingy, Public Shareholders should nat send bids to Company / Acquirer / Promoter / 
Manager to the Offer / Registrar to the Offer. 

BSE and NSE have sud noe no, 22212289 er crear reno, 1502022 respective each ded 
|, 2022 for the Withdrewal Period and Counter Offer 

PROCESS ‘AND METHODOLOGY FOR BIDDING 
The Counter Ofler Letter of Offer inviting the Public Shareholders (along wilh necessary forms and 
instructions) to terder their Equlty Shares to the Acquirer by way of submission of Bids is being dispatched 
to the Public Shereholders, whose names eppear on the register of membars of the Company and to the 
owner of the note names appt as bereflas on ihe rnoUs ofthe respacthe 
dopositois at he ose of business heu's or he Spesied Dal. In Ue event of aosdenal 
dispatch the Counter Offer Letter of Offer or non-receipt of the Counter Offar Letter of Offar by any mule 
Shareholder or any Public Sharahoider who has oought the Equity Shares atter Specified Date, they mey 
obtain @ copy af the Counter Offer Letter of Offer by writing to the Registrar to the Offer at their address 
given in paregraph 9, deerly marcing the envelope ‘DFM Foods Delisting Counter Offer’. 
Altematively, the Public Shareholders may obiain copies of the Counter Ofer Leter of Offer ftom the 
website of the BSE (wmbseindia.com), NSE (www.nseindia.com), Registrar to the Offer 
(wermlinkintins.co.n), Manager to the Offer (wwmimflcom) and the website of the Compary 
(wrmtrafoods.com). 
For further details on the scheduls of actWvites, please refer io paregraph “9 of this Counter Offer PA. 
Tne Count Ors open al he Pubic Sereoldrs holding te Equiy Shares either in physica! and 
or in demat 
Duting the Caviar Of id Period, the Bids wil be placed in the Acquisition Window Facility by the Public 
Shareholders through their respectve Seller Members during normal trading hours of the secondary 

          

Participation in the Counter Offer Process. 
Stops to be undertaken by Publ Sharcholders who have previously tendered Equty Shares 
during the Roverse Book Bullding Procass and are desirous of withdrawing thelr Equity Sh 
Public Shareholders who have previous'y fendered their Equity Shares during the Reverse Book Bulg 
Process, which commenced on Tuesday, December 13, 2022, and end concluded an lvonday, December 
19, 2022, and who are desirous of withdrawing thei Bids, may do so cn o” before Wodresday, January 4, 
2023 in accarcance with the procedure set cut in this paragraph 15.6. 

“The Pubic Shereholders, who have tendered their Equity Shares by submitting th Bids oursuant to the 
erms of the DPA and the LOF, may withdraw their Bics not later than Wednesday, January 4, 2023. Ary 

such request for withcrawal ofthe Bids shoulc be made by the Public Shereholder through their respective 
Seller Member, through whom tha original Bid was placed. Any such requast for withdrawal of the Bics 
Tooaived after normal trading hours of socondary merke: on Wodnasday, January 4, 2023 will not no 
a 
‘Al the Physical Sharcholders who have withdrawn their Bids in acoordance with this paragraph 15.6, 
‘should contact the Registrar to the Offer for the return of the original cocuments submitted by them in 
accordance with the DPA and the LOF. The Registrar to the Offer vill retum the original documents within a 
reasonable time to such Physical Shareholders, Ifthe Physical Shareholder does not inform the Registrar 
to the Offer about the withdrawal of Bid, but has withdrawn the bid through their respective Seller Member, 
the Registrar to the Offer will return the criginal documents ro later than the last dete of return af shares. 

Steps to be undertaken by Public Shareholders who have previously tendered Equity Shares 
during the Reverse Book Building Process and are desirous of withdrawing and retendering their 
Equity Shares. 
Public Shareholders who have previous tendered their Equity Shares during the Reverse Book Building 
Process, which commenced on Tuesday, December 13, 2022, and end concluded on Monday, Decerber 
419, 2022, and who are desirous of withdrawing their Bids, may do so on or before Wedresday, January 4, 
2023. Such Public Shareholders can retender their Equity Stares on cr prior to the Counter Offer Bid 
Closing 
For withdrawal of Equity Shares, the Pubic Shareholders should folow the pracedure set out in paragraph 186 
For relencering the Equity Stares, the Public Shareholders should follow the orocedure set cut in 

h 15.8. However, such Public Sharenokers should rote that they have to usa the same 
settlament number anc the early pay i mechanism will not ae applicable for such tender cf Equity Snares, 
The Slock Exchanges will issue a Counter Offer Bid opening circular inthis regerd. 
Steps to be undertaken by Public Shareholders for tendering Equity Shares not previously 
‘tendered during the Reverse Book Building Process 
AA letter inviting the Public Snareholcers (along with necessary forms anc instructions, ‘Form of 
Acceptance’) fo tender their Ecuity Shares in the Counter Offer ("Counter Offer Letter of Offer’) by way 
of submission of "Bids" wil be dispatched by Friday, December 23, 2022, lo the Public Shareholders 
Whose names appear on the register of memoers of the Company and to the owner of the Equity Shares 
\whose names appear as beneficiaries on the records of the respective cepositories at the close of 
business hours cn the Specified Date. In the event of accidental omission to dispatch the Counter Ofer 
Loti of Offer or nun-receipt of the Counter Offer Leller of Offer by any Public Srareholder, such Public 
Shareholders may obtain a copy of the Counter Offer Letter of Ofer by wring to the Registrar to the Ofer, 
clearly markng te envelope ‘DFM Foods Delisting Counter Offer’. Alternatively, the Publc 
Shareholders may obtain copies of the Counter Ofer Letter of Offer from the websites of the Stock 
Exchanges ie., nww.bseindia.com and wirw.nseindia.com, or from the website of he Company. 
For further details on participation, please refer paragraph 13, 
Procedure to be followed by Public Shareholders holding Offer Shares in dematerialized form 
a) Public Shareholders who desire to tender thelr Offer Shares in the electronic form under the Counter 

uld have to do so through their respective Sellar Member by indicating the details of the Ofer 
Shares they inlend to tencer under the Ccunter Offer ("Tendered Shares’ 

) The Seller Member would then be requirec to tender the Equity Shares by using the settioment number 
and the procedure prescribed by Indian Clearing Corporation Limited or the NSE Clearing Limited 
(‘Gearing Corpora’. 
After the Bids have been placed, a lien shall be marked by the Selling Broker in the demat account of 
the Pubic Shareholder for the Equity Shares tendered in the Counter Ofer. Details of such Equity 
Shares marked as lien in the demat account of the Public Shareholder shell be proviced by the 
Copositaries to the Clearing Corporation or the Bids wil be transforred to the respecte Sclior 
Member's pool account, who will in-turn tender the Offer Shares to the early pay-in mechanism of the 
Clearng Corporation. 
The details of settlement number shall be informed in the issue opening circular / oni that will be 
issued by the Stock Excranges / Clearing Corporation before the Courter Orfer Bid 

e) In case tha Public Shareholders demat account is held with ‘epository and ound Nees pool 
ane Ceatng Concratonacceunts are hed wih ler Gopostay, Eguty Sheres willbe blocked the 
Public Sharehokiers demat account at source depostory during the Bic Period. Inter-depository Tencer 
Offer (107°) ins:ruction shall be initated by the Public Sharcholder at source depository to clearing 
member poli Clearing Corporation account at depository. Source dapository shall olock the Public 
Shereholder’s Equity Shares (ie. transfers from free balance to blocked balance) and sends OT 
message to cepositary for confirming creation of lien. Deals of Equity Shares blocked n the Public 
Shareholders demat account shall be aravided oy the depositary to the Clearing Corporation, 
For custodian paricipent orders for Equity Sheres in demateriaized form, eary pay-in is mandatory 
prior to confirmation of the relevant order by the custodian, The custodian shall either confirm or reject 
the orders not leter than the closing of trading hours on the last day of the Counter Offer Bid Period. 
Therea‘ter, all unconfirmed orders shell be deamed to be rejected. For all confirmed custocian 
participant orders, any modification to an order shel! be deemed to revoke the custodian confirmation 
Talating fo such order and the revised order shall be sent fo the custodian agein for confirmation 
Upon placing the Bid, a Seller Member shall provide a Transaction Registration Sip ("TRS") generated 
by the exchange bidding system to the Pubic Shareholder. The TRS will contain the details of the orcer 
submitted such as ic ID No., DP ID, Client ID, No. of Equity Snares tendeved and price al which the 
Bid was placec. 

h) Please note that submission of the Form of Acceptance and TRS is not mandetorily required in case of 
Equity Shares neld in demateralsed form. 
The Clearing Corporation will hold in trust the Offer Sheres until the Acquirer and the PAC complete 
their obligations under the Counter Offer in accordance withthe Delisting Regulations. 
The Public Shareholders will have to ensure thal they xeep the DP account active and unblocked fo 
receive credit in case of return of Ecuity Shares due to rejection. Further, Public Shareholders wil have 
lo ensure thal they keeo the saving acccunt allached with the DP eccount active anc updatec fo 
receive credit remittance du to acceptance of Tenderad Shares. 

k) In case of non-receipt of the Counter Offer Letter of Offer / Form of Acceplance, Public Shareholders 
tolding Equity Snares in dereterialized form can make en application in wrting on plain paper, signad 

respective Pubic Sharenolder, stating name and address, client ID number, DP name / 1D, 
beneficiary accaunt number and number of Equity Shares tendered for the Counter Offer. Public 
Shareholders will be required fo approach their respective Seller Member and have to ensure thal their 
bid is enterad by their Seller Member in the elactronic platform to be made avaliable by the Stock 
Exchanges, before the Counter Offer Bid Closing Date. 
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I) The Public Shareholders snouid not send bids to the Company or Acquirer or PAC or Manager to the 
Offer or Registrar to the Offer 

1m) After the confirmation of lien marked in comat account of the Eligible Shareholders to the Cleering 
Corporation and a valid bid in the exchange bidding system, the bic for Counter Offer shall be deemed 
to have been accepted for Eligible Shareholders holding the Equity Sheres in cemat form. 

1) The details of settlement rumber under which the lien will be marked on the Ecuity Shares tendered for 
the Counter Ofer shal be provided by the Siock Exchanges or the Clearing Corporation. The lien shell 
be marked by the Shareholder Broker in damat account of the Eligible Sharshoders for the Equity 

  

‘Shares tendered in the Counter Offer. The details of the shares marked as lien in the demat account of = 
the Eligible Shareholder shall de provided by the depositories to the Clearing Corporation. 

Procedure to be followed by Public Shareholders holding Offer Shares in n physical form pursuant to 
the SEBI Circular No. SEBIHO/CFDICMD1/CIRIP/2020/144 dated July 31, 
8) The Public Shareholders who hold Offer Shares in physical form and it i it in the Counter 

Offer will ke required to approach their respective Selle" Member along with the complete set oF 
documents for verification procedures to be carriec out including as below: 

i. original share certificate(s); 
il valid shere trans‘er form(s) culy fled and signed by the transferor (Le. by al registered shareholders 

in the seme order and as per the specimen signatures registered with the Company) and culy 
witnessed at the appropriate place authorizing the transfer. Attestation, where required, (thumb 
impressions, signature difference, ete.) should be done by a magistrate/ notary publio/ bank manager 
under their official seal; 

ii, Attestation, where required, (thumb impressions, signature difference, e:c,) shoud bo done by a 
Magistrate / Notary Public / Bank Manager under thei? official seal; 

Wy, salf-attested permanent account number (‘PAN’) card copy (in case of joint holders, PAN card copy o* 
all ransferors); 

\v. Form of Acceptance, duly signed (by ell Public Shareholders wae where Offer Sheres are held in 
joint names) in the same order in which they hold the Offer Shan 

\i, Declaration by joint holders consenting to tender Offer Shares in te ‘Counter Offer, i apalicaala; 
vi. Any other rolovant documents such as power of attemey, corporate authorization (including board 

resolution / specimen signature), notarized copy of death certificate and succession certificate or 
probated wil, ifthe original shareholder has deceased, etc., as applicable; and 

viiiln addition, if the address of the Public Shareholder has undergone a change from the address 
registered in the register of members of the Company, The Pubic Shareholder would be required to 
submit a sel-attested copy of address proof consisting of any one of the following documents: valid 
Aadhaar Card, Voter Identity Card or Passport. 

'b) Upon placing the Bid, the Sellar Member will provide a TRS genarated by he xchange bicding system 
to the Public Shereholder. The TRS will contzin the details of order submitted lie Folio No., Certificate 
No, Distinctive No., No. of the Equity Shares tencered, prce at which the Bid was placed, etc. 

©) The Seller Member / Public Sharenokéer should ensure to deliver the documents as mentioned in 
paragraph 15.8.4(a) above alorg with the TRS either by registered post or courier or hand delivery to 
the Registrar o the Offer (at the address mentioned at paragraph 9) by the Counter Offer Bid Closing 
Date by the Sato Member by 5:00 o.m. (IST). The envelope should be super scribed as “DFM Foods 
Delisting Coun 

©) Public sharealee holding the Equity Shere in physical form should note that the Equity Shares wl 
accepted ut ‘completa set of documents 's submitted. Acceotance of the Equity Shares 

the Acquirer will be sudject to ve Sater of documents. The Recistar to the Offer will vey such 
Bids based on the documents submitted on a daily basis and ill such time the Stock Exchanges shell 
display such Bids as ‘unconfirmed ohysical bids’. Once, the Regis‘rar to the Cffer confirms the Bids, it 
Will be treated es ‘Confirmed Bids. The Bids of the Public Sharenokde's phone criginal_shere 
cartficate(s) ard other documents (as mentioned in paragrap’ 15 8 4ia) with the TRS are 
not received by the Registrar to the Offer, by the Counler Ofer Bid Closing Date, 1 Fal be lable lobe 
rejected. 

) In case of non-receiat of the Counter Ofer Letter of Offer! Form of Accepiance, Public Shareholders 
holding equity snares in physical form can make an application in writing on plain paper, signed by the 
respective Public Sharehclder, stating name and address, folio number, share certificate number, 
niuber of equity shares tendered for the Counter Offer and the disinctve numbers thereof, enclosing 
the original share certificate(s) and other documents (as mentioned in paragraph 15.8.4(2) above). 
Public Shareholders will be required to approach their respective Seller Member and have to ensure 
that their bid is entered by thair Seller Member in the e’ectronic platform to be made evailabie by the 
Stock Exchanges, before the Counter Offer Bid Closing Date. 
The Registrar to the Offer wil holdin rust the share cerfificte(s) and other documents (as mentioned in 
Wis paragraph 15.8.4(a) ofthis Counter Offer PA} until the Acquirer completes its obligatons under the 

rn accordance with tha Delisting Regulations. 
2 ‘ shall be the responsisilty of the Public Shareholcers tendering in the Counter Offer to obtain all 

requisite epprova's (including corporate, siatutory and regulatory agprovals) prior to tendering their 
Equity Shares in the Acouisition Window Facility or OTB. The Acquirer shall assume that the cligible 
Public Shareholders have submitted their Bids only after obtaining applicable aporovals, if any. T 
Acquirer reserves the right to reject Bids rece'ved for chysical shares which are without a copy of the 
required approvals 

bh) The Equity Shares shall be liable for rejection on the following grounds amongst others: (2) there is @ 
name mismatch in the Folio ofthe Public Shareholder; (b) there exists any restrain order of a court/any 
other compatent authorty for transferid'sposai/ sale or where loss of share certificates has been notified 
to the Company or where the tile to the Equity Shares is under cispute or otherwise not clear ar where 
any other restraint subsists; (c) The documents mentioned in the Bid Form for Public lr 
holding Equity Shares in shysical form gre not received by the Registrar on or before Cou 
Closing Date; (d) if the snare certficates of any other company are enclosed with the Tendor = ‘om 
instead af the share certificates of the Company, (e) If tha transmission of Equity Shares is rot 
‘campleted, and the Equity Shares are not in the name of the shareholder who has placed the bid; (NF 
the Public Shareholders place a bid bul the Registrar doas not receive the physical Equity Share 
certificate; or (g) In the event the signature in the Bic Form and share transfer form do not maten the 
specimen signature recorded with the Company or the Registrar. 

‘The Public Shareholders, who have tendered their Equity Shares by submiting the Bids pursuant to the 
terms of the Counter Offer PA and the Counter Ofler Letter of Offer, may withdraw or revise theit Bids 
Upwards no: later than one warking day before the Counter Offer Bid Closing Date. Downwarc revision oF 
the Bids shall not be permitted. Any such request for revision or withdrawal of the Bids should ba made by 
the Public Sharcholder through their respective Seller Member, through whom the orginal Bid was placed. 
‘Any such request for revision or withdrawal s received after normal trading hours of secondary 
rmerket on one day before the Counter Offer Bic Closing Date will not be accepted 
The Public Shareholde’s should note that the Bids snould not be tendered to the Managers to the Offer or 
the Registrar ‘o the Offer or to the Acquirer or PAC or to the Company or the Stock Exchanges. The Public 
‘Shareholders should further note that they should have a trading account with a Sellar Member as the Bids 
can be entered only through their respective Seller Member, Tha Seller Member would issue contract note 
and pay the consideration to the respective Publis Shareholder whose Equity Shares are acceptec under 
the Counter Offer. 
The cumulative quantity of the Ecuity Shares tendered shall be made available cn the website of the Stock 
Exchanges throughout the trading session and will be updated at specif intervals curing the Bid Pericd. 
The Offer Shares to be acquired under the Ccunter Offer are fo be acquired free from all liens, charges, 
znd encumbrances and logether with all righls allached thereto. Offer Shetes that are subject to any len, 
charge or enoumbrances are lable to be rejected. 
yaa Shareholders holding Offer Shares uncer multiple folios are eligible to participate in the Counter 

   

        

Poon 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 
‘As mentioned in paragraph 17.12 of the DPA and LOF, all Offer Shares tendered by Public 
Shareholders during the Reverse Book Building Process (|.c. December 13, 2022 to Decamber 19, 
2022) and not withdrawn as per paragraph 15.6, along with Offer Shares which are additionally 
tendered by them during the Counter Offer as per paragraph 15.8 above, will be considered as 
desmed to havo boon tendored in the Counter Offer at tha Counter Offer Price irrespective of the 
price at which such Equity Shares were tendered. 
Acceptance of Shares 
Registrar lo the Ofer shall provide deials of order eeceplance 10 Clearing Corporation within specified 
timelines. 
METHOD OF SETTLEMENT 
On the closure of the Counter Offer Bid Period, reconciliation for acceptances shall be conducted by the 
Managers to the O'fer end the Registrar to th Offer, and the final Ist of accapted Equity Shares shall be 
providec to the Stock Exchanges to facitate settlement on the basis ofthe Equity Shares transferred to the 
Clearing Corporation. 
Upon finalization of the basis of acceptance as oer the Delisting Rogulations: 
‘Tha settermant of trades shall be carried out in the manner similar to settlement of trades in the secondary 
market. 

For consideration towards the Eculy Shares acceated under the Counter Offer, the money of the Escrow 
‘Account shall be used to pay the consideration to the Buyer Broker on or before the pay-in dete for 
settlement. The Buyer Broker wil trarsfer the funds to the Clearing Corporation, which wil be released to 
the respective Seller Member(s) / Custodian Patticipants 2s per the secondary markel payou! in their 
settlement bark account. The Seller Member(s) / Custodian Participants would pay the consideration to 
their respective clients. 
In case of certain client types viz. non-resident Indians, non-resident dlients eto. (where there are specific. 
RBI and other regulatory requirements pertaining to funds pay-out) who do not opt to settle through 
custodians, the funds pay-out will be given to the'r respective Seller Member's settlement accounts for 
releasing the same to their respective Publc Shareholder's account cnward. For this purpose, the client 
type detals will be collected from the depositories, whereas funds pay-out pertaining to the Bids settled 
through custodians will be transferred to the settlament bank account ofthe custodian, each in accordance 
with the applicable mechanism prescrbed by the Stock Exchanges and the Cearing Corporation from time 

  

The Equity Shares acquired in the demat form would either be transferred directly o the Acquirers account 
provided it is indicated by the Buyer Broker or it will be transferred by the Buyer Broker to the Acquirer's 
vot (07 race'pt of the Equity Snares pursuant to the clearing and settlement machanism of the Stock 
changes. In case of the Equity Shares acquired in the physical form, the same willbe transferred directly 

bl the Acquirer by the Registrar to the Offer. 
In case of rejected demat Equity Shares, if any, terdered by the Public Shareholders, the same would be 
retumed to the respective Seller Member by the Clearing Corporation in payout. The Seller Member ! 
Custodian Participants. would soa these rejected Equity Sheres to their respective clients on whose 
behalf the Bids have been plzced. In case of rejection of physical Ecuity Shares, the same will be retumed 
back to the respective Public Sharer directly by the Registrar to the Ofer. 
Tho Soller Member would issue a coniract note and pay the consideration to the respective Puolic 
‘Shareholder whose Offer Shares are accepted under the Counter Ofer. The Buyer Broker would also issue 
@ contract note io the Acquirer for the Offer Shares accepted under the Courter 
The Public Shareholders wha intend to participate in the Counter Ofer should consult their respective 
Seller Member ‘or payment lo them of any cost, charges and expenses [including brakerage) that may be 
leviad by the Seller Memder upon tne Public Shareholders ‘or tendering Equity Shares in the Counter Offer 
(Secondary market Transaction. The considaaton received by tho Public Shareholders ftom their 
aspactive Seller Member, in f accepted Equity Shares, could be net of si ot, charges du 

znd expenses (including) bro} en ind the Acquirer, the Company, the Mani the Offer, 
Registrar o the Offer and the Buyer Broker acvept no rasponsibilty to bear or a waa ators cost, 
charges and expenses (including brokerage) incurred by the Public Sharcholders. 
PERIOD FOR WHICH THE DELISTING OFFER SHALL BE VALID 
The Public Shareholders may subril tneir Bids to the Seller Member curing the Counter Ofer Bid Period. 
Adcitionally, once the Equity Shares have bean delisted from the Stock Exchanges, the Puolic 
‘Shereholders whose Offer Sheres have not been aoquired by the Acquirer (‘Residual Shareholders’) may 
offer their Offer Snares for sale to the Acquirer at the Counter OFer Price for a perioc of { (one) year 
following the dale of the delisting of the Equty Shares from the Stock Exchanges (“Exit Window’). A 

  

     

‘separate offer letter in this regard will be sent to. eee Residual Shareholders explaining the procedure for; 
tendering their Offer Shares. Such Residual Srarenolders may tender their Offer Shares oy suomiting the 
required documents to the Registrar to the Offer during the Exit Window. 
DETAILS OF THE ESCROW ACCOUNT 
The consideration payable under the Delisting Regulations, being the Counter Offer Price of INR 263.80 
per Equiy Share ruttplied by the number of Equity Shares outstanding with the Public Shareholders 
ie, 1,32,21,739 Equity Shares as on the date of this Counter Offer PA, is INR 6,17.45,52,113.00 
(‘Consis ican Avon 

The r, Manager to the Offer, and the Escrow Bank have entered into an escrow agreement dated 
October 6. 2622, sureuen to which the Acquterhas opened an Escrow Account 
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18.3 The Acquiror has deposited an escrow amount of INR 6,17,45,66.313.00 (‘Escrow Amount’) for the 
Counter Offer, comprising of bank guarantee and cash as security for perfarmence of their odligations 
under the Delisting Regulations. The Escrow Amount is more than “00% of the Consideration Amount, 

19 PROPOSED SCHEDULE FOR THE COUNTER OFFER 

  
  

  

  

  
  

  
  

          

19.1 The proposed schedule ‘or the Counter Offer is as follows 
Activity Day and Date 
Closing of Dalisting Offer through the Reverse Book Buicing Process | Monday, December 19, 2022 
Publication of Post Offer PA cum PA for Counter Offer Wednesday, December 21, 2022] 
Commencement of the option to withdraw the Equity Shares, Thursday, December 22, 2022 
tendered during the Reverse Book Building process 

Last date for publication of Counter Offer PA Friday, December 23, 2022 
in the same newspapers where the DPA wes published 
Last date for disoatch of Counter Offer Letter of Offer Friday, December 23, 2022 
Counter Offer Bic Opening Date Friday, December 30, 2022 
Closure of the option to withdraw the Equity Shares tendered Wednesday, January 4, 2023 
during the Reverse 200k Building process 
Counter Ofer Bid Closing Date Thursday January 5.2023 
Public announcement of success/‘allure of Counter Offer Thursday, January 12, 2023 
in the same newspaper in which the DPA wes published 
Last dale for payment of consideration Thursday, January 19, 2023 

The equity shares shall be released on the date of the public announcement of success or failure of the 
Counter Offer. 
‘All the dates are subject to change and ere dependent on cbiaining all the requisite statutory and 
regulatory approvals as may be applicable. in the event there is any change in the proposed schedule, t 
will be announced by way of a corrigendum to the Counter Ofer PA in the same newspapers in which the 
Counter Offer PA appears. 

20 STATUTORY APPROVALS 
20.1. The Pubic Shareholders of the Company have accorded their consent by way of special resolution passed 

‘on October 1, 2022, in respect of delisting of Equity Shares from the Stock Exchanges, in accordance with 
the Delisting Regulations. 

20.2 BSE hes given its in-prnciple approval for delisting of the Equity Shares vide letter no. 
LO\DelistingiSCllP1287\2022-23 cated December 2, 2022 ard the NSE has given its in-principle approval 
vide letter no. NSEIENF/DELIST/APPL/2022-23/325 dated December 2, 2022. 

20.3. It snal be the primary responsibilty of the Public Sharehoklers tendering Offer Shares in the Counter Offer 
{o obtain all requistle approvals, if ary (including corporate, statutory or regulatory approvals), prior to 
‘endering in the Counter Offer, and the Acquirer shall take no responsibilty for the same. The Public 
‘Shareholder should attach a copy of any such approvals to the Bid Form, wherever applicable. In the event 
‘such approvals are not submitted, the Acquirer reserves the right to reject such Equity Shares tendered in 
‘the Counter Offer. 

204. To tha bes! of the Acquira’s knowlege, as of the date ofthis Counter Offer PA, there ars no othar statutory 
‘of roguiatory approva's rocuired to acquire the Offer Shares and imoloment the Counter Offer. if any 
statutory or regulatory approval becomes applicable, the acquisition of Offer Shares by the Acquirer and the 
Counter Offer will be sudject to such statutory or regulatory approvals and recaipt therect 

20.5. The Acquirer reserves the right not to proceed with or withdraw the Counter Offer if any of the requisite 
Statutory approvals are nct obtained or conditions which the Acquirer considers in its scle discretion to be 
‘onerous are imposed in respect of such approvals. 

20.6. In the event that recaipt of the statutory or regulatory approvals are delayed, changes to the proposed 
schedule, if any, will be notified to the Public Shareholders by way of a covrigencum fo this Counter Offer PA 
in the same newspapers in which the Counter Offer PAis published 

24 NOTE ON TAXATION 
2A Under current Indian tax laws ard regulations, capital gains arising from the sale of equity shares in an 

Indian compeny are generally texable in Inciz. Any gain realized on the sale of listed equily shares on a 
recognized stock exchange will be subject to capital gains tex in India. 
Capital gains arising from the sale of eculty shares in an Indian company are generally taxable In India for 

category of shareholders i.e. resident snareholder as well as non-resident shareholder. 
The present delisting offer will be carried cut through domeste stock exchange. Therefore, STT will be 
collected ny the stock exchange and deductec from the amount of consideratinn payable to the shareholder. 
Capital Gain arising on shares held for a period of less than twelve (12) months prior to their tendering in the 
present delisting offer will be treated as Short ferm capital gain in the hands of the shareholder. Income Tax. 
(excluding surcharge, health and ecucation cess) is peyabls @ 15% on the short term capital gain (refer 
Section *11A of Income Tax Act, 1961). 
Capital Gain arising on shares held for more than twelve (12) months prior to their tendering in the present 
delisting offer will be treated as Long term cazital gain in ten ‘hands of the shareholder 2 Tax 
(excluding surcharge, health and education cess) is payable @ 10% on the leg eon capital gein exceeding 
8. 1 lakh (cofer Section 112A anc Section 58 (2) (ac) of the ee Tax Act, 19 
The above tax rates are subject to apolicable rate of surcharga, health and arains cess, The tax rate and 
thor provisions may undergo changos. 
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 | LEGLATVE, REGULATORY, ADMINISTRATIVE OR JUDICIAL DECISIONS. ANY 
OULD HAVE DIFFERENT INCOME: -TAX IMPLICATIONS. THIS NOTE ON TAXATION 

srs our THE PROVISIONS OF LAW IN A SUMMARY MANNER ONLY AND IS NOT A COMPLETE 
ANALYSIS OR LISTING OF ALL POTENTIAL ou CONSECIENCES (OF THE DISPOSAL OF EQUITY 
‘SHARES, THE IMPLICATIONS ARE ALSO DEPENDENT ON THE SHAREHOLDERS FULFILLING THE 
CONDITION PRESORIEED UNDER THE PROVISIONS OF THE RELEVANT SECTIONS UNDER THE 

‘THE ACQUIRERS NEITHER ACCEPT NOR HOLD ANY RESPONSIBILITY FOR 
ANYTA Tax LABILITY AR ARISING TO ANY SHAREHOLDER AS A REASON OF THIS DELISTING OFFER. 
CERTIFICATION BY THE BOARD 
‘The Board has cerlified thal: 
(i) There has been no melerial deviation in ullisation of proceeds of issues of securities made during the 

five years immediately precadirg the date hereof. from the stated cbjact of the issue; 
(i) All material information which is requirec to be disclosed under the provisions of the SEI (Listng 

‘Obligations and Disclosure Recuirements) Regulations, 2015, continuous listing requirements under the 
Isting agreement executec with the Stock Exchanges have been disclosed to the Stock Exchanges; 
‘The Compary is in compliance with the applicable provisions of securities lav, 
The Promoter, group companies of the Promoter, and their related entities are in comaliance with the 
provisions of sub-reguiation (5) of Regulation 4 of Delising Regulations, based on the Due Diligence 

port; an 
{v) The Delisting Ofer is in the intarest of the shareholcers of the Company. 

23 COMPANY SECRETARY AND COMPLIANCE OFFICER 
The details of the Company Secretary and Carepince Officer of the Company are as follows 
Name: Mr, Raju Singh Tomer, Compary So 
Address: 1401-1411, 14th Fico, Logix ‘ciy Ca Care, Noida Sector-32, ULP.-201301 
Telephone No.: 0120-8013232 
Email Id: raju.tomrer@dim‘oods.convdfm@dimfcods.com 

x 
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24 DOCUMENTS FOR INSPECTION 
Copies of following docurents wil be available for inspection by the Public Shareholders al the registered 
office of the Manager to the O'er at JM Financial Limited, 7th Floor, Cnergy, Appasaneb Marathe Marg, 
Prabhedevi, Mumgai - 400 025 between 10:30 AM and 5:00 PM on any Wording Dey (except Saturdays, 
Sundays ard public holidays) during the Bidding Period, 

24.1. Initial Public Announcement cated August 15, 2022 
24,2 Revised floor price certificate deted December 1, 2022 received from NBT and Co., Chartered Accountants, 

Firm Registration No, 140489, ‘or computing floor price. 
24,3. Board resolution ofthe Compeny dated August 25, 2022. 
24.4 Due diigence report dated August 25, 2022 of N. L. Bhalia & Associates , Peer Reviewed Practicing 

Company Secretary. 
24.5 Certiiad true copy of the resolution passed by the shareholders by wey of postal ballot, results of which 

wore daclared on October 2, 2022 along with sorutnizers repon. 
24.6 Copy of Escrow Agreement dated October 6, 2022 between the Acquirer, the Escrow Bank and Manager to 

‘the Offer. 

24.7  nprnciple epproval from NSE lattes no, NSE/ENFIDELIST/APPLI2022-23/925 dated December 2, 2022 
24.8 Inprinciple approval from BSE letter no. LOWal'sting\SC\IP\28712022-23 dated December 2, 2022. 
24.9 Copy of the recommendation published by the commitlee of independent ciractors of the Compeny in 

relation to the Delisting Ofer 
24.10 Post Offer PA cum PA for Counter Offer published on December 21, 2022. 
24.11 This Counter Offer PA 
24.12 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, 
investigation and analysis and shall nol have any c’aim against he Acquirer, PAC (including their directors), 
the Manager to the Offer or the Company (Including its directors) whatsoever by reason cf any loss which 
may be sulered by such person cunsequn: oor eannecon wih such ofr and ender of secures 
hough the Counter Offer through Acquisition Window Facilty or OTB or otherwise whether by reason of 
anything slaled or omitted to be sated h heh or any other reason whatsoever, 
For further details 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 websites of the Stock 
Exchanges, www.bseindia.com and www.nseindia.com and the Company. Public Shareholders will 
also be able to download the Counter Offer Letter of Offer and the Form of Acceptance from the 
‘websites of the Stock Exchanges. 

27 Allother terms and conditions set forth in the DPA and the LOF remein uncranged. 
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MANAGER TO THE OFFER 
JM rere Limited 

A FINANCIAL _ 7thFbo:.c 

Telegnone: “31 G2) ean stab 991 ot 2) 8630 2262 
Contact Person: Ws, Prachee Chart 

mall: dfmfoods.dal sing@jmf. com 
Website: wwarjafcom 
SEBI Registration Number: INWO00010361 
    

REGISTRAR TO THE OFFER 
a Link inte india Private Limited 

LINK Intime -104, 1st Floor, 247 Park, L.8.8. Marg, Vikhroli (West, 
. 0 089, Mahara, incia 

E-mail: dimfoads delisting@inkintime. cain 
Website: www linkintime.co.in 
SEBI Registration Number: INR00004053   

For and on behalf of: 
‘Al Global Investments (Cyprus) PCC Limited (Acquirer) 

Sdi- 

  
Al Darwin (Cayman) Limited (PAC) 

Sdé- 

  

Name: Christakis Kle 
Designation: Authorised Signatory 

(Director) 

s Name: Michael J Ristaino 
Designation: Authorised Signatory 

Citector) 

           
Date: December 22, 2022 
Place: Mumbai 
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