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Dear Sir/ Madam,

Sub: Board Resolution and Public Announcement for Buyback of Equity Shareholders

Ref: Our Letter dated 21* February, 2018

Pursuant to Regulation 5A of the SEBI (Buyback of Securities) Regulations, 1998, (as amended) (the
“Buyback Regulations”), please find enclosed a certified true copy of the Board Resolution passed at the
meeting of the Board of Directors of the Company on 21st February, 2018, approving the Buyback of Equity
Shares of the Company.

Further, pursuant to Regulation 8(1) of the Buyback Regulations, please find enclosed a copy of the Public
Announcement dated 21st February, 2018 published in the newspapers viz. Business Standard (English and
Hindi), all editions and Aajkal (Bengali) on 22nd February, 2018.

This is for your information and record.
Thanking you,

Yours faithfully,
For Balrampur Chini Mills Limited

NITIN

BAGARIA :
Nitin Bagaria
(Company Secretary)

Encl: As above
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE (2/2018)"° MEETING OF THE
BOARD OF DIRECTORS OF BALRAMPUR CHINI MILLS LIMITED HELD ON WEDNESDAY,
THE 21°" DAY OF FEBRUARY, 2018 AT THE REGISTERED OFFICE OF THE COMPANY AT
“FMC FORTUNA”, 2ND FLOOR, 234/3A, A.J.C. BOSE ROAD, KOLKATA- 700020

“RESOLVED THAT pursuant to the provisions of Article 62 of the Articles of Association of the Company
and the provisions of Sections 68, 69 and 70 and other applicable provisions, if any, of the Companies Act,
2013, as amended (the “Act”), the Companies (Share Capital and Debentures) Rules, 2014 (as amended), to
the extent applicable and in compliance with Securities and Exchange Board of India (Buy Back of
Securities) Regulations, 1998 (as amended) (the “Buyback Regulations™), including any amendments,
statutory modifications or re-enactments thercof for the time being in force and also subject to such
approvals, permissions and sanctions as may be necessary and subject to such conditions and modifications,
if any, as may be prescribed or imposed by the appropriate authorities while granting such approvals,
permissions and sanctions, which may be agreed by the Board of Directors of the Company (hereinafter
referred to as the “Board”, which expression shall include the Executive Committee (the “Executive
Committee”) constituted / empowered by the Board to exercise its powers, including the powers conferred
by this resolution), the Board hereby approves the buyback by the Company of fully paid-up equity shares of
face value Re. 1 (Rupee One) each not exceeding 66,00,000 (Sixty Six Lakh) Equity Shares of the Company
(the “Equity Shares”) representing upto 2.81% of the total paid-up Equity Share Capital of the Company as
on 31st March, 2017 at a price of Rs. 150 (Rupees One Hundred and Fifty Only) per Equity Share (the
“Buyback Price”) payable in cash for an aggregate amount of upto Rs. 99,00,00,000 (Rupees Ninety Nine
Crores) excluding transaction costs, statutory fees and charges such as GST, Securities transaction Tax,
Brokerage, etc., (“Buyback Size”), which is approximately 6.78% of the fully paid-up Equity Share Capital
and Free Reserves as per the latest Standalone Audited Accounts of the Company for the financial year ended
31st March, 2017, on a proportionate basis through the “tender offer” route as prescribed under the Buyback
Regulations, to all of the shareholders who hold Equity Shares as of a record date hereinafter determined (the
“Buyback™).

RESOLVED FURTHER THAT the Buyback Size does not include any expenses incurred or to be incurred
for the Buyback like filing fees payable to the Securities and Exchange Board of India, advisors fees, public
announcement publication expenses, printing and dispatch expenses and other incidental and related
expenses.

RESOLVED FURTHER THAT all of the shareholders of the Company who hold Equity Shares as on 6th
March, 2018 (the “Record Date) will be eligible to participate in the Buyback including promoters,
promoter group and persons in control of the Company who hold Equity Shares of the Company.

RESOLVED FURTHER THAT the Executive Committee be and is hereby authorized to modify the
Record Date, if necessary, in compliance with the Buyback Regulations or in compliance to such conditions
and modifications, if any, as may be prescribed or imposed by the appropriate authorities while granting any
approvals, permissions or sanctions.
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RESOLVED FURTHER THAT the Buyback of shares from Non-Resident Shareholders, Overseas
Corporate Bodies, Shareholders of foreign nationality, etc. shall be subject to such approval of the Reserve
Bank of India, if any, as may be required under the Foreign Exchange Management Act, 1999.

RESOLVED FURTHER THAT the Buyback shall have reservation for small shareholders in accordance
with the provisions of the Buyback Regulations.

RESOLVED FURTHER THAT the Company shall implement the Buyback using the “Mechanism for
acquisition  of shares through Stock Exchange” notified by SEBI vide Circular
CIR/CFD/POLICYCELL/1/2015 dated 13th April, 2015 and in accordance with Circular no.
CFD/DCR2/CIR/P/2016/131 dated 9th December, 2016.

RESOLVED FURTHER THAT the Buyback would be subject to the condition of maintaining minimum
public shareholding requirements as specified in Regulation 38 of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements), Regulations, 2015 (as amended) (the “Listing
Regulations”).

RESOLVED FURTHER THAT the amount required by the Company for the Buyback is intended to be
met out of accumulated internal accruals and on such terms and conditions as the Board may decide from
time to time at its absolute discretion. The Buyback would be made out of free reserves or the securities
premium account of the Company or such other means as may be permissible.

RESOLVED FURTHER THAT in terms of Regulation 19(3) of the Buyback Regulations, Shri Nitin
Bagaria, Company Secretary and Compliance Officer, be and is hereby appointed as the Compliance Officer
for the Buyback and Karvy Computershare Private Limited, Registrar and Transfer Agent, is appointed as the
Registrar to the Issue and as Investor Service Centre.

RESOLVED FURTHER THAT the draft of the Declaration of Solvency prepared in the prescribed form
and supporting affidavit and other documents, placed before the meeting be and are hereby approved and
Shri Vivek Saraogi, Managing Director and any one of Dr. A. K. Saxena, Whole-time Director or Shri S. P.
Ghosh, Independent Director, be and are hereby authorized to sign the same, for and on behalf of the Board
and file the same with the Registrar of Companies, West Bengal and the Securities and Exchange Board of
India in accordance with applicable law.

RESOLVED FURTHER THAT the Board hereby confirms that it has made a full enquiry into the affairs
and prospects of the Company and after taking into account the financial position of the Company including
the projections and also considering all contingent liabilities, the Board has formed an opinion:

(@) that immediately following the date of this Board Meeting, there will be no grounds on which the
Company could be found unable to pay its debts;

(b) that as regards its prospects for the year immediately following the date of this Board Meeting, having
regard to the Board’s intentions with respect to the management of the Company’s business during that
year and to the amount and character of the financial resources which will, in the Board’s view, be
available to the Company during that year, the Company will be able to meet its liabilities as and when
they fall due and will not be rendered insolvent within a period of one year from the date of this Board
Meeting; and,

(c) thatin forming their opinion for the above purposes, the Board has taken into account the liabilities as if
the Company were being wound up under the provisions of the Companies Act (including prospective
and contingent liabilities).

RESOLVED FURTHER THAT the Board hereby confirms that:

(@) the Company shall not issue any Equity Shares or specified securities including by way of bonus till the
date of closure of the Buyback from the date of resolution passed by the Board approving the Buyback;



(b)

(©)

(d)

(€)

(f)
(9)

(h)

@)

the Company shall not raise further capital for a period of one year from the closure of the Buyback,
except in discharge of subsisting obligations such as conversion of warrants, stock option schemes,
sweat equity or conversion of preference shares or debentures into equity shares;

the Company shall not buyback locked-in Equity Shares and non-transferable Equity Shares till the
pendency of the lock-in or till the Equity Shares become transferable;

the Company shall not buyback its Equity Shares from any person through negotiated deal whether on
or off the Stock Exchanges or through spot transactions or through any private arrangement in the
implementation of the Buyback;

there are no defaults subsisting in the repayment of deposits, redemption of debentures or preference
shares or repayment of any term loans to any financial institution or banks;

that the Company has been in compliance with Sections 92, 123, 127 and 129 of the Act;

the aggregate amount of the Buyback i.e. Rs. 99,00,00,000 (Rupees Ninety Nine Crores) does not
exceed 10% of the total paid-up Equity Share Capital and Free Reserves of the Company as on 31st
March, 2017;

the Company shall not make any offer of buyback within a period of one year reckoned from the date of
closure of the Buyback;

there is no pendency of any scheme of amalgamation or compromise or arrangement;
pursuant to the provisions of the Act, as on date; and the ratio of the aggregate of secured and unsecured

debts owed by the Company shall not be more than twice the paid-up Share Capital and Free Reserves
after the Buyback.

RESOLVED FURTHER THAT Shri Vivek Saraogi, Managing Director, Dr. A. K. Saxena, Whole-time
Director, Shri S. P. Ghosh, Independent Director, Shri Pramod Patwari, Chief Financial Officer, Shri Nitin
Bagaria, Company Secretary, be and are hereby severally authorised to do all such acts, deeds and things as
may be necessary, expedient or proper with regard to the implementation of the Buyback, including:

1.

The appointment of Merchant Bankers, Brokers, Registrars, Advertising Agencies and other Advisors,
Consultants or Representatives;

Opening and operating an Escrow Account as per the provisions of Buyback Regulations.

The initiating of all necessary actions for preparation and issue of Public Notice and Public
Announcement, Draft Letter of Offer and Letter of Offer;

The filing of Public Notice and Public Announcement, Certificates for Declaration of Solvency with
SEBI/ Stock exchanges and other appropriate authorities and filing of Certificate of extinguishment of
shares and physical destruction of share certificates and all other documents required to be filed in
connection with the Buyback with the appropriate authorities;

The making of all applications to the appropriate authorities for their requisite approvals;

The opening, operation and closure of all necessary Accounts such as Broking Account, Escrow
Account, Depository Account;

To settle all such questions, difficulties or doubts that may arise in relation to the implementation of the
Buyback;



8. To do all such acts, deeds, matters and things as it may in its absolute discretion, deem necessary,
expedient, usual or proper and

9. To delegate all or any of the authorities conferred as above to any Officer(s) / Authorised
Representative(s) of the Company to give effect to the aforesaid resolution or to accept any change(s) or
modification(s) as may be suggested by the appropriate authorities or Advisors.

RESOLVED FURTHER THAT consent of the Board of Directors of the Company be and is hereby
accorded for the appointment of Axis Capital Limited as the Manager and broker to the Buyback.

RESOLVED FURTHER THAT Shri Vivek Saraogi, Managing Director, Dr. A. K. Saxena, Whole-time
Director, Shri Pramod Patwari, Chief Financial Officer and Shri Nitin Bagaria, Company Secretary of the
Company, be and are hereby severally authorized to negotiate, sign, execute the necessary applications,
documents, forms and instruments and issue the appointment letters and to do such other acts and things as
may be necessary, expedient to give effect to the Resolution.

RESOLVED FURTHER THAT approval of the Board be and is hereby accorded to enter into ESCROW
Agreement with Axis Bank Limited or any other scheduled commercial bank (as may be subsequently
decided by the Executive Committee), along with Axis Capital Limited as required under the Buyback
Regulations.

RESOLVED FURTHER THAT any two of the following persons,

Shri Vivek Saraogi, Managing Director,

Dr. A. K. Saxena, Whole-time Director,

Shri S. P. Ghosh, Independent Director,

Shri Pramod Patwari, Chief Financial Officer,

Shri Rohit Bothra, President (Taxation and Strategy),
Shri Nitin Bagaria, Company Secretary

be and are authorized to jointly execute / perform the acts, deeds, documents, letters and things in the name
and on behalf of the Company as may be required to execute the ESCROW Agreement and deposit therein
the Escrow Amount as per the Buyback Regulations.

RESOLVED FURTHER THAT Axis Capital Limited is authorized to operate the Escrow Account and
realize the amount deposited in Escrow Account, in compliance with the Buyback Regulations.

RESOLVED FURTHER THAT the Executive Committee of Board of Directors consisting of Shri Vivek
Saraogi, Managing Director, Shri Sumit Mazumder, Independent Director, Shri S. P. Ghosh, Independent
Director and Dr. A. K. Saxena, Wholetime Director be and is hereby authorised to, for the purposes of the
Buyback, to do all such acts, deeds, matters and things and to give such directions, as it may, in its absolute
discretion, deem necessary, expedient, usual or proper and to settle any question, difficulty or doubt, that
may arise in this regard, in the best interest of the Company and its shareholders in connection with the
Buyback.

RESOLVED FURTHER THAT a copy of the foregoing resolution certified by the any director or the
Company Secretary be forwarded to concerned persons/authorities and they be requested to act thereon.”

For Balrampur Chini Mills Limited

NITIN
BAGARIA

(Nitin Bagaria)
Company Secretary



BALRAMPUR CHINI MILLS LIMITED

CIN: L15421WB1975PLC030118

Registered Office: FMC Fortuna, 2™ Floor, 234/3A, A. J. C. Bose Road, Kolkata - 700 020

Tel.: +91 33 2287 4749; Fax: +91 33 2287 3083; Email: investorgrievances@bcml.in; Website: www.chini.com

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS/BENEFICIAL OWNERS OF EQUITY SHARES OF BALRAMPUR CHINI MILLS LIMITED FOR BUYBACK OF EQUITY SHARES THROUGH TENDER OFFER

This Publi (the "Publ ') )

ofthe Secuies and Exchange Board ofIndia (Buyback of Securites) Reguiatios, 1998, a5 amended (the "Buyback

Regulations’) and contains the disclosures as specified in Part A of Schedule Il to the Buyback Regulations.

OFFER FOR BUYBACK OF UP T0 66,00,000 FULLY PAID UP EQUITY SHARES OF FACE VALUE OF  1.00 EACH

AT A PRICE OF  150.00 PER FULLY PAID UP EQUITY SHARE ON A PROPORTIONATE BASIS THROUGH THE

TENDER OFFER PROCESS

1. DETAILS OF THE BUYBACK OFFER AND OFFER PRICE

1.1, The Board of Directors (the "Board") of Balrampur Chini Mills Limited (the "Company”) passed a resolution on
February 21, 2018 (the "Board Meeting) to approve the proposal for Buyback of equity shares of face value of
1,00 each (the "Equity Shares’) of the Company for up1o 66,00,000(Sixty Six Lakhs) Equity Shares from the
quity f Equity Shares (the "Equity

of % 150.00 per Equity Share (Rupees One Hundred Fifty Only) (the *Buyback Price”) payable n cash, for an
aggregate maximum amount of ¥ 99,00,00,000.00 (Rupees Ninety Nine Crores Only)

costs viz. brokerage, applicable taxes such as securities transaction tax, GST, stamp duty etc (the "Buyback

Size!).The Buyback s subject oreceiptof any approls, permissions andsancions o tautor, regulatory ot

y b including SEBI, and the Stock Exchanges.

The Buyback s in accordance wih Ihc provisionsof Sectons 6, 69and 70 and al other applicabe provisios,
1, 2013, a: t), a

Sino|  Daeor No.of | Transaction Nature of Nominal|_Cumulative KAMAL
* | transaction | _Shares Value () transaction | value )| No. of shares SiNo| Dateof | No.of | Transaction Nature of Nominal | Cumulative
22. | 18052010 | 1,50,000 [ 1,12,76,062.41 | OpenMarketpurchase | 1~ 82,26,050 transaction | Shares Value R) transaction _|value )| No. of shares
23. | 19052010 | 1,50,000 | 1,12.38,418.92 | OpenMarketpurchase |  1- 83,76,050 1 Opﬁfxﬂzg(’ ;3 on| 7,02432 7,03,639.00 T"muﬁh Duvtrﬂses‘/ 10- 702432
-4 t
24 | 20052010 | 200000 | 1477478328 | OpenMarketpurchase | 1+ | 8576050 aloments
2. 16-10-2004 83,798 2,17,81,480.00 Rights Issue 10 786,230
25. 25-05-2010 1,000 97,245.00 |  Off Market purchase - 85,77,050
3 31-03-2005 - | Splitfrom¥ 10/-t0 X1/~ 3 78,62,300
26. 18032015 | (11,01,000) 6,04,78,946.78 Inter-se transfer to - 74,716,050
Novel Suppliers 4| 23022017 | 290209 | 507,86575.00 | Buybackof shares 1" 7572091
") of the Company as on the Put. Lid. (Sale) Cumulative 75,72,091
offerroute (the "Buyback’), ata price 21 | 23022017 | 275952 | 4829160000 Buybackofshares | 1- | 7200098 Note: Since specific detals of acquisition/sale of equity shares prior to 1-4-2004 are not available, aggregate
Camulative , 1200088 shareholding as on 1-4-2004 s provided
Note: Since specifc details of acquisition/sale of equily shares prior o 1-4-2004 are not available, aggregate e fa before or afer
shareholding as on 1-4-2004 s provided. or paymentof orrepaymentof any e interest

UDAIPUR COTTON MILLS CO. LTD.

institution or banking company.

ifany, ofthe Comp Aticle 62 of the Dateof No.of | Transaction Nature of Nominal| Cumulatve | 5  TheBoardhas confitmed onthe date of the Board Meeting i.. February 21, 2018) thatt has made a full enquiry
Amc\cst‘)iksac\almn ofthe <:mt?panyam:1 S'UDJK‘H\D \hc pruvf\slonégl{\f[c Buy:f'j‘k RDBgSu\Ea;\OH;, :‘nd suc:\ glhc; SLNo.| \ nsaction | Shares Value @) [aescicali yakiel ) [Natoi=hmes inlothe s and prospects of e Company andha i has fomed th oinion
approvals, permissions as may be required from time to time from imited (the "BSE"), the National Stoc} . |openingason| 152771 1.89.771.00| Thoughpurchases) | 10 15277 a February 21, 2018, there will be no grounds,
5:3:;21; :gr;;i;agm!ef R(::: "NSE") and The Calcutta Stock Exchange Limited (the “CSE" and together with P oon . BT Py 52 onwhich the Company could be found unable to ay s debls;
3 gnized Stock Exchanges”) where the Equity Shares of the Company are listed

and from any other statutory andlor regulatory authority, as may be required and which may be agreed to by 2 | 16102004 | 88697 | 2306122000  Rightslssue 10- 21,468 b. - thatas regards the Company's prospects forthe year immediately following the date of the Board Meeting,
the Board and/or any committee thereof. The Buyback would be undertaken in accordance with circular no. 3 | 31032005 Soltfomz10-0T m 2414680 ith respect of Company's
CIRICFD/POLICYCELL/1/2015 dated April 13, 2015 and circular no CFD/DCR2/CIR/P/2016/131 dated o plitirom X 107 to <1/ - akd b year of which wil,
December 09, 2016, issued by the Securities and Exchange Board of India, which prescribes mechanism for 4. | 23102007 | 525000 | 3999383850 | OpenMarketpurchase | 1 29,39,680 view, ipany during that year, the Company bl its liabiii dwhen
acquisition of shares through stock exchange. Inthis regard, the Company willrequest BSE to provide the acquisition % L they berendered one year the
window. For the purpose of this Buyback, BSE would be the Designated Stock Exchange. 5. | 24102007 | 7.00000 | 5568384320 | OpenMarketpurchase | 1 3639680 approving the Buyback;

13, Inaccordance with the provisions of the Companies Act, the Buyback Size, is % 99,00,00,000.00 (Rupees Ninety 6| 29102007 25,000 206802530 | OpenMarketpurchase | 1 3664680 . infe foresaid, ifthe Comp:
Nine Crores Only), which s 6.78% and 6.79% of the aggregate of the fully paid-up equity share capital and free 7. | 30102007 | 300000 | 2553157630 | OpenMarketpurchase | 1~ | 39,6460 P P fthe Companie: d contingent iabiltes).
posenesas ’;F;ﬁ:':s;l:c':‘rivillﬂy"&aer:: onsoldted audied accounts ofhe Companyforthe fnancl zy:jﬂﬂfﬂ:ﬂzg 8 | 31102000 | 300000 | 2452538330 | OpenMarkelpuchase| 1~ | 4264680 | 6 [h: Lo glmeC report d:l:d February ZL . 2018 Ece\:‘eu B{mrré mle DSla(umry »'thdu(a:vs ofthe cumparl\jy e

odha 0., Chartered Accountants, addressed to the Board of Directors of the Company is reproduces
y 10% of the fully paic-up equity share 9. | 02112007 | 225000 | 1805216210 | OpenMarketpurchase | 1~ | 449,680 below: panyistep
‘ﬁ‘"‘a‘a"” otesomes 3 ";" e st ,‘"a;:;‘c;';‘fz:rym;“:;‘s;e‘:j"gg;"; 10| 06712007 | 350000 | 2861355660 | OpenMarketpurchase | 1- | 4839680 | *The Board of Directors,
the total paid- yea. Since the Corp: 1. | 04012008 | 17,2000 15824000000 | Preferential Alloment | 1| 6559680 | Balrampur Chini Mills Limited
Up 10 66,00,000 (Sinty Six Lakhs) Eity Shires epesening ]z Z;:/; of the toal umber of Equiy Shares ntre T2 | 2002017 | 242128 | 428,72.40000 Buybackolshares | 15 | 6317552 ;;ﬁc/S;ur:\uz\aé 2; rln;v, ,
e - - . AL ose Road,
" Cumulative Shareholding 6317552 | yolkata - 100020

The Buyhack Price per Equily Share has b artived at aflr considerng variaus facors such as the average
ind NSE, the networthof the Company and the impact

Note: Since specific details of acquisition/sale of equity shares prior to 1-4-2004 are not available, aggregate
1-4.2004is provided.
provided.

ofthe Buyback onthe eamings per equiy share of the Company. The Buyback Price per Equiy
a premiuin of 5.30% and 5.31% over the average closing prices of the Company's Equity Shares on BSE and NSE
respectively for 3 months preceding the date of inimation to the BSE and NSE for the Board Meeting o consider

NOVEL SUPPLIERS PVT. LTD.

Dear Sirs,

Subject: Auditors' Report on Buy Back of Equity Shares pursuant to the requirement of Section 68 and 70 of

the proposal ofthe Buyback, being February 08, 2018 and 27.81% and 27.88% over the average cosing prces of i i ative
me'éu,':‘pa,w‘sequ“yy it tel pectvely for 2 wecks e Ber sl.No| Dateof | No.of | Transaction Il s | A the Companies Act, 2013 (as amended) (the "Act") and Clause (xi) of Part A, Schedule Il to the Securities and
P transaction | Shares Value }) transaction value )| No. of shares . " y .
and NSE for the Board Meeting to consider the proposal o the Buyback. The closing market pice of the Equity ; Exchange Board of India (Buy Back of Securities) Regulations, 1998 (as amended) (the "SEBI Buyback
Shares as on the date of inimation of the date of the Board meeting for considering the Buyback, being 1| 08062012 | 600000 | 3,0354311.86 | Openmarketpurchase| 1+ 600,000 qulations”)
February 08, 2018 was < 119.70 and 119.90 on BSE and NSE respecively. The Buyback Priceis higher by 2 | 1062012 | 300000 | 1510976005 | Openmarketpurchase | 1~ 900000 | 1. This reportis issued in accordance with the terms of our engagement dated 13" February, 2018
141.55% and 141.86% of the book value per Equity Share of the Company, which pre Buyback, as on ¢ °
Ve 31,2017 56210 and 6202 na 3 | 1062012 3014 1,46,522.40 | Openmarket purchase | 1+ 903014 | 2. We have been engaged by BalrampurChini Mils Limited (the "Company’) to perform a reasonable
per Equity fithe C: P March31, 4 | 15062012 | 19698 | 96.22.95655 | Openmarketpurchase | 1 1100000 assuance engag;l:embon :el:erlr:ménun of the 'al:mum DI' pehrmlsslhle capital payr'n:?hm in cunnecnon'
50 March 31, 2017 is % 25,30 and € 2523 on  standalone and consoidated bass respectively, which wil with the proposed buy back by the Company of its equity shares in pursuance of the provisions of
increaseto % 25,93 andZ 25 tively, post Buyback v 5 | 18062012 | 373001 | 1785879902 Openmarketpurchase| 1 1473,001 Section 68and 70 of the Act and the SEBI Buyback Regulations,
the Buyback the Company pre Buyback as on March 31, 2017 s 40.59% 6. | 19062012 26,999 12,92,271.76 | Openmarketpurchase | 1+ 1500000 | 3. The accompanying statement of permissible capital payment (Annexure A) as at 31% March, 2017
and40.68% ona which will 1043.54% and 43.65% on 7. | 21062012 | 500000 | 2449342599 | Openmarketpurchase | 1~ | 2000000 (hereinafter referred as the "Statement’) is prepared by the management considering the audited
astandalone and consolidated basis respectively, post Buyback assuming full acceptance of the Buyback. 5 | 20200 oS 531527 | Openmarkel prcha P 2000109 standalone financial statements and consolidated financial statements of the Company as at and for
15. B the C “tender a : pen market purchase - e the year ended 31° March, 2017 (the "Audited Financial Statements”), which we have initialed for
ol proces s rscbed nder Relton (1)) of e Back Reltors Please see Clause 8 below for 9. | 18032015 | 101000 | 6062796259  Inter-setransier | 30100 identification purposes only
ate and tlement fo from Meenakshi Management's Responsibility:
2 NECESSITYOF T"E B”VBACK Mercanties Ltd. 4. The preparation of the Statement in accordance with Section 68(2)(c ) of the Act and the compliance
21. Buyback form of hto! quity shares of the Company, 10. | 23022017 | 114466 | 2003155000 | Buybackofshares | 1~ | 2986643 with the SEBI Buyback Regulations, is the responsibiliy of the Management of the Company, including
inter-alia,for the folowing reasons: Cumulati i 29.86,643 the computation of the amount of permissible capitalpayment, the preparation and maintenance of all
i, The Buyback will help the Company h to ts members holding equity in umulative h86
A 4 Toers o PO —— accounting and other relevant supporting records and documents. This responsibilty includes the
i, The Buyback, which s being implemented through the Tender Ofer oute as the Buyback 1 BT 1 sl T ol o design, mplementation and maintenance of th intefnal contral relevant to the preparalion and
Regulations, would involve allocation of higher of number of shares as per their entitlement or 15% of the Sl.No. ! Sh""’ ""I“ lon e ¢ “;"‘e'"' “""""h"“‘ presentation of the “"E'“E'“ and applying an appropriate basis of preparation; and making estimates
number of shares to be bought back, reserved for the small shareholders. The Company believes that this ticinsactionl[gShares Value R) transaction _|value R) | No. of shares that are reasonable in the circumstances.
of Jassified 1o 3,78,080 802526000 | Throughpurchases/ | 10 378080 | 5. The Board of Directors are responsible and have made a full inquiry into the affairs and prospects of
as “small shareholder’; 142004 alotments the Company and have formed an opinion that the Company will not be rendered insolvent within a
i The Buyback may help inimproving return on equity, by reduction in the eqity base, thereby leading to long 2 | 16102004 | 33020 | 858520000 Rights Issue 0- 471,100 period of one year from the date of the meeting of the Board of Directors.
termincreasein shareholders value; T 00 Sttt T T a1ow | Audior's Responsiily:
iv.The Buyback gives an option to the members holding equity shares of the Company, who can choose to — e o 6. Pursuanttothe requirement of the SEBI Buyback Regulations, itis our responsibiity o provide reasonable
partcipate and gel cashin ieu of equity shares to b accepted under the Buyback offe orthey may choose 4| 16052008 | 46,4500 | Gift-Imterse Promoters|__1-_| _#7.56.100 assurance that
ot o partcipate an erjoy a el inrease n thel pecentage sharehalding, post the Buyback ofer, 5 | 07042010 | 578000 | 5326417681 | OpenMarketpurchase | 15 | 9334100 ) The amount of permissible capital paymentfor the buy back, as stated in Annexure A in accordance with
V. Optimizes the capital structure. 6. | 10122010 | 9151,001 - | Gift- Inter se Promoters| 1~ | 1,84,85,101 e d’usemvmr\; 68 hﬂ"" ompany as atand
2. After considering several factors and benefitsto the Equity Shareolders, the Board of Directors approved 7. | or022013 [19597.219 | Gift-Inerse Promoters| 1+ | 38082320 ) :”Beye:"eg ed31 3: 2017 eldon 214 Fetyuany, 2016 hove omed e -
Buyback of up to 66,00,000 (Sixty Six Lakhs) Equity Shares of Z 1/- each (representing 2.81% of the total i) the Board of Directors in their meeting held on 21%February, iave formed their opinion, as specified in
number of the equity share capital of the Company as at March 31, 2017) at the Buyback Price .¢.Z 150.00 8 | 2300201 | 1420353 |4856177500] Buybackofshares | 1 | 36661967 Clause () of Part Aof EBI Buyback Regulations, the Company
per Equity Share aggregating to  99,00,00,000.00.00 (Rupees Ninety Nine Crores Only). Cumulative Sha i 3,66,61,967 in a period of one year from the af
3 DETAILSOF HAREHOLDING INTHE BUYBACK date.

Note: Since specific details of acquisition/sale of equity shares prior to 1-4-2004 are ot available, aggregate
1-4.20041s provided.
p

owed by the Company, f any, is not more than twice

31 oup of the Company and in 7. Areasonable assurance engagement involves performing procedures to obtain sufficient appropriate
corirrfthe Gompany, 5 o thedato o BoardMcing .. Fbruery 21, 2016 s Gen el evidence so as to reduce the engagement isk to an acceptably low level for arriving at positive form
Name of Shareholder No. of fully paidup | Shareholding as a % SMT. SUMEDHA SARAOGI _ _ _ of expression of conclusion. The procedures selected depends on the auditor's judgment, including
equity shares of total no. of shares sl.No,| Dateof No. of Transaction Nature of Nominal | Cumulative the assessment of the risks associated with the assignment. Within the scope of our work, we performed
Promoter and Promoter Group transaction | Shares Value R) transaction value )| No. of shares the following procedures
2 Indviduals 7971650 e 1o 886,850 86482500 | Through purchases/ | 10 886,850 ) Examined authorisation for buy back rom the Articles of Association of the Company;
b, Bodies Corporale 1.65,04.293 70 142004 allotments i) Examined that the amount of capital payment for the buy-back is within the permissible limit computedin
o 96220796 08 2 | 16102004 | 93050 | 2419300000 Rights lssue 10 979,900 accordance with the provisions of Section 68 of the Act
6220, o
Directors of Promoter Companies 3 | 31032008 SplitfromZ 10-t0%1-| 1+ | 97,99,000 i) Examineda orato o ursearddet o
(other than those covered at (a) above) 2,05,894 009 4. | 23022017 | 3763711 | 6586492500 Buybackof shares " 94,2629 @ paid-up capital and is free reserves after such buy-back;
Total 96426690 T Camulative . 9022629 ) Examined that al the shares for buy-back are fully paid-up;
Detais of heC ors of Promoter o' s i detalsof acauisiion/sale ofeauity o B ——— — " v)  Inquired into the state of affairs of the Company with reference to the Audited Financial Statements as at
for a period of six monihs preceding the dae of Publc Announcement are as folows: ote: Since specific details of acquisition/sale of equiy shares prior to 1-4-2004 are not available, aggregate 31 March, 2017, audited by another firm of Chartered Accountants (erstwhile auditors), carried out limited
- eview of standalone financial statements for the nine months period ending December 31, 2017 (which
=2 aggregte | Nere M;‘,'i'z:m Bz “':','i"c';m SMT. includes unaudited financial results for the quarter ended 30° June 2017 done by erstuhile auditors)and
purchased / | transaction Date of No.of | Transaction Nature of Nominal| Cumulative
(sold) S | s Value ) transaction | value (%)| No. of shares Vi) Examined minutes of the meetings of the Board of Directors;
Sachchida Nand Pandey | (2.000) Open Market| 169.35- | 07/11/2017 | 169.25- | 0711112017 [0 447,500 8567100 | Through purchases! | 10 447,500 Vi) Examined Directors’ declarations for the purpose of buy-back and solvency of the Company; and
Apart tak 1 above during the period 142004 allowments Vi) Obtained
offstsis mrihspeceding the dot of he Board M““"‘J atwch e Buckuas ppove 2 | 16702004 | 53700 | 1396200000 Rightslssue 10- 501200 | 8. The audited financial statements for the year ended 31 March, 2017 referred to in paragraph 6(i) and
32, Interms of the Buyback Regulations, underthe Tender Offe, the Promoter and Promoter Group, being n control ur 3 [ sr0s200s Spitom 10031, 1 | 5012000 7(v) above, have been audited by erstwhile auditors on which they issued an unmodified audit opinion
the Company, have an option to pﬂ"lﬂva'e in the Buyback. In this regard, the Promoters o zsoozor | 2iassn | 3751142500 | Buybackofsh p 19619 vide their report dated 27" May, 2017. Further, the erstwhile auditors have carried out Limited Review
intention vide their etters dated February 21 of equity share: o Al L dRAL uy back of shares - Gl of the unaudited Results for the quarter ended 30" June 2017 (unaudited quarterly results) and have
subsequent t the Buyback,the aggregate shareholding percentage of the Promoters does not fal below the Cumulative i 17,9764

aggregate shareholding percentage of the Promoters as on the Record Date, to the extent possible.
The maximum number of equity shares which may be tendered by the Promoters who have expressed their
intention totender equity shares in the Buyback are as under

Note: Since specific detais of acquisition/sale of equity shares prior to 1-4-2004 are not available, aggregate
shareholding as on 1-4-2004 is provided.

the Company.

issued their unmodified report thereupon on 31 July, 2017. Reliance has been placed by us on the
balances and other information incorporated in the Audited Financial Statements and unaudited quarterly
results audited/reviewed by erstwhile auditors.

9. We,having regard to para 7 above, have conducted examination of the Statement in accordance with

SLNo. Name of shareholder WMaximurm number of shares MS. AVANTIKA SARAOGI the Guidance Note on Audit reports and certificates for Special Purposes, issued by the Institute of the
- No, which may be tendered SiNo| Dateof | No.of | Transaction Nature of Nominal | Cumulative Chartered Accountants of India (the ICAI). The Guidance Note requires that we comply with the ethical
1 Meenakshi Mercantiles Ltd. Upto their entitiement transaction | Shares Value ®) transaction value )| No. of shares of the Code of Ethics issued by the ICAI
2| Udaipur Cotton Mill Co. Lt Upto their entilement 1. |op 343,265 34653300 | Through purchases/ | 10 343,265 | 10. We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC)
3. | Novel Suppliers Pvt. Lid. Upto their entitlement 1-4-2004 allotments 1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and
g, :hn\l;veki:va;gl 35222 2 | Tol0200 | 13255 | 345150000 Rightslssue o sssi0 | almirAssuvanco andbR‘cla\cd S;?rwcchs Engagc'moms , N~

mi. Sumedha Saraogi 22/ /e have no responsibility to update this report for events and circumstances occurring after the date
6| SmL Swii Dhanuka 47,97,609 3| 31032005 Spltfrom310/-to%1-) 1+ | 3565400 of this report
7| Ws. Avantika Saraog 35,78.957 4| 04012008 | 181200 | 1667040000 | Preferential Alowent | 1- | 3746600 | opinion:
8. | ShriKaran Saraogi 1,75,19,446 5. | 23022017 | 167643 | 2,9337,525.00 | Buyback of shares 1 35,78,951 Based on our examination of the procedures as above, the information and explanations given to us, and
9| Vivek Saraogi HUF 1.63764 Camulative i 3578957 | based on representation provided to us, in our opinion,
10| Kamal Nayan Saraogi HUF 75,712,091 " [
. d Note: Since specific details o acquisition/sale of equity shares prior (o 1-4-2004 are nol available, aggregate 9 the Statement of Permisshle Equty Shares,
34 Thedetit acquisition ofthe Equity Shares that COPIAIS 0 ACRASE) Aisin our view properly determined in accordance with Section 68 of the Act; and
ESLTD. o ). the Board of Directors, in theif meeting held on 21 February 2018, have formed the opinion, s specifiedin
- - - clause (x) of Part Aof Schedule the Company will not, having
Sl Dateol I No.of | Transa o el :‘;L’:’g i Comyaive] Sino| Dateol | Noof | Transaction Natreof | Nominal| Cumulative regardtoits sate o affairs, be rendered nsolvent within a period of one year; and
o 0408 | T141.87350] Throughpurchases | 107 59408 transaction | Shares Value ?) transaction | value ()| No. of shares ) weare not aware of anything to indicate that the opinion expressed by the Directors in the declaration s to
o001 g A p Mankihaes g 1o 343,365 34664300 | Throughpurchases/ | 10 343,365 anyofthe tthe date of declaration
14 i - .
2 | 16102004 | 84351 | 2193282000  Rightslssue 0- 143765 2000 alotments Restriction on use:
3. | 31032005 B Spltfrom 10031 | __1F 14,37,650 2 | 16-10-2004 13175 34,25,500.00 Rights Issue 10- 3,56,540 This certificate is addressed to and provided to the Board of Directors of the Company, pursuant to the
- 3 | 31032005 SplithomZ10-0%1-| 1~ | 3565400 | requirements of the Regulations solely, to enable them to include it (a) in the public announcerment to be made
4| 23102000 | 525000 | 397,1924600) Open rchase| 1- | 1962650 T ororzn | aman i :' s omen | pryremram B of the Company, (b) in the draft letter of offer and the letter of offer to be filed with the
5 | 24102007 | 7,00000 | 55555688.20 | OpenMarketpurchase | 1+ 2662650 1 81, 20,70 referential Allotment - e Secuvmes and Exchange Board of India, the stock exchanges, the Registrar of Companies, as required by
6. | 29102007 25,000 20,74,775.30 | Open rchase| 1~ 26,87,650 5 | 2092016 [14244300 Nil | Inter Se Transfer 1| 181,90900 the National Securities Depository Limited and the Central Depository Securities (India)
7. | 30102007 | 300,000 | 2552639380 | OpenMarketpurchase | 1+ | 29,87,650 6| 23022017 | 671454 | 11750445000 | Buybackofshares | 1~ | 17519446 L"““Edr and >"‘““':|"“' be HSE: by any D‘"?’ person. of for any other P"'P““h‘\fc“'d‘"g'% e do "h"‘ accept
0. 3 - or assume any liability or any duty of care for any other purpose or to any other person to whom this report
8| 31102007 | 300000 | 2453640730 | OpenMarketpurchase | 1 3267650 Cumulative Shareholding 17519446 is shown or into whose hands it may come, without our prior consent in writing
9. | 01-11-2007 | 143000 | 1124205832 | OpenMarketpurchase | 1+ 34,30650 Note: Since spec//m details of acquisition/sale of equity shares prior to 1-4-2004 are not available, aggregate
10| 02112007 | 125000 | 1,0003739.50 | Open rchase | 1- | 3555650 1-4-2004 s provided. For Lodha & Co
. 06-11-2007 3,57,000 2,91,77,645.03 | Open rchase 1k 39,12,650 VIVEK Chartered Accountants
- - Firm's ICAI R tration No. 301051E
12| 04012008 | 1563400 |14,38,32800.00 | Preferential Alotment | 1~ | 54,76,050 iwo] Doteol | Noor | Tramsaction awreor ol o irm’s ICAI Registration No.
13 | 14102008 | 400000 [ 2091221659 | OpenMarketpurchase | 1 58,76,050 L0 ransaction || Shares Value ) wansaction | value )| No.of shares | ., .
14| 15102008 | 102,061 | 51,70,682.14 | OpenMarketpurchase | 1 59,78,211 1o 15,000 1,50000.00 | Through purchases/ Pmmé:‘g
15| 16102008 | 57,853 | 281279512 | OpenMarketpurchase | 1~ | 60,36,064 142004 allowments 10 15,000 No. 052438
16. | 20102008 | 439986 | 2.19,37,733.56 | OpenMarketpurchase | 1 64,76,050 2| 16102008 2004 5.21,040.00 Rights Issue 0- 17,004 :
17| 22102008 | 200000 | 9662477.27 | OpenMarketpurchase | 1~ | 66,76,050 3 | 31032005 Spitom 10 0TI | 1F 170010 | Place: Kolkata
18| 23102008 | 54634 | 2468827.21| OpenMarketpurchase | 1- | 67,30,684 R 5276 | 109830000] Buybackoishares | 1 Tea76n | Date: 21st February, 2018
19. | 24102008 | 635872 | 2676516841 | OpenMarketpurchase | 1+ 7366556 Cumulat - 1ea7eq | Anmexure A - Statement of permissible capital payment
20 | 21102008 | 109,91 137243165 | Open Mark " T 7076050 umulative 63, Computation of amount of permissible capital payment for the buy back of equity shares in accordance with
- 09/ 12,4316 | Open Market purchase a i Note: Since specific details of acquisition/sale of equity shares prior to 1-4-2004 are not available, aggregate ~ Section 68 (2)(c) of the Act based on audited standalone financial statements as at and for the year ended
21 17-05-2010 6,00,000 4,37,67,606.95 | Open Market purchase 1 80,76,050 1. ided. 31st March, 2017:

Contd.
—
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