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PRE-OFFER ADVERTISEMENT IN ACCORDANCE WITH REGULATION 18(7) AND OTHER APPLICABLE PROVISIONS OF THE SECURITIES AND EXCHANGE BOARD OF INDIA
(SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011, AND SUBSEQUENT AMENDMENTS THERETO, AND CORRIGENDUM TO THE DETAILED PUBLIC STATEMENT

AND THE LETTER OF OFFER FOR THE ATTENTION OF THE SHAREHOLDERS OF:

SANOFI CONSUMER HEALTHCARE INDIA LIMITED (“TARGET COMPANY?)

A public limited company incorporated under the Companies Act, 2013
Registered Office: Unit 1104, 11" Floor, Godrej Two, Pirojshanagar, Eastern Express Highway, Vikhroli East, Mumbai, Maharashtra - 400079; Tel: +91 22 4528 8855; Website: www.sanofi.in

Open offer for acquisition of up to 59,87 962 (Fifty Nine Lakh Eighty Seven Thousand Nine Hundred And

Sty Two) fully paid-up equity shares of face value of INR 10 {Indian Rupees Ten) each [("Equity Shares™),

representing 26% (Twenty Six Percent) of the Vioting Share Capital of Sanofi Consumer Healthcare India

Limited {“Target Company") from the Public Shareholders of the Target Company by Opal Bidco SAS

(“Bequirer”) together with Clayton, Dubilier & Rice Fund X)I, L.P. (“PAC") as a person acting in concert with

the Acquirer (“Open Offer” or “Offer"),

This advartisement is baing ssued by Citigroup Global Markets India Private Limited, the manager to tha Opan Cffer

‘Manager’), on behalf of the Acguirer and the PAC pursuant to Begulation 18(7) of the Securities and Exchange

Board of India {Substantial Acguisition of Shares and Takeovers) Regulations, 2011 ("SEBI (SAST) Regulations™), in

respect of the Open Offer fo acquire shares of the Target Company [*Pre-Offer Advertisement cum Corrigendum”)

The defailed public statement ("DPS") with respect o the Offer was published on October 28, 2024 in (&) all editions

af The Financial Express (English); (i) all editions of Jansatta (Hindl); and (i) Mumbai ediion of Navsnakt (Marathi),

This Pre-Offer Advertisement cum Comgendum should be read in conlinuation of, and in conjuncticn with the:

(&) public announcement dated October 21, 2024 [*PA” or “Public Announcement’);

(b)  DPS dated Oclober 28, 2024,

[c}  letter of offer dated April 12, 2025 ("Letter of Offer”)

This Pre-Offer Advertisernent cum Comigendurn is being published in all such newspapers in which the DPS was

published

For the purposs of this Pre-Offer Advertisernent cum Corrigendurm:

(@) “Bpifrance” means Bpifrance Parbicipations, & French sockéle anonyme, majority owned and condralled by the
Gavernment of France (45 wo shareholders being the French Stata and the state bank Caisse des Depaols),
with a registerad office located 27-31, Avenua du Général Leckercq, 84700 Maisons-Alfort, ragisterad undar
number 509 584 074 R.C.5 Creted (or any other affiliates of its choice).

(b)  “Equity Shares’ means fully paid-up equity shares of the Target Company, having face valua of INR 10 {Indian
Rupees Ten) each

ic} Cldentified Date” mesnz 10" (Tenth) Working Day prior fo commencement of the Tendening Period for the
purpose of determining the Public Sharsholders to whom the Letter of Offer shall be sent;

[d) “Tendering Period” means the 10 (Ten) Working Days period from Apeil 25, 2025 to May 8, 2025 (both days
inclusive) within which the Public Shareholders may tender thes Equity Shares in acceplance of the Open
Oiffer

(8]  “Voling Share Capital’ shall mean the fully diluted voting equily share capital of the Tangat Company (as of
the 10 working day from the closura of the tendaring period for the Offer).

Capifalized larms uzed bl nol defined Jn this Pre-Offer Aoverfisament cum Corrigendun shall have the same

meaning assigned o such femms in the Lefter of Offer;

1. Offer Prica: Offer Price is INR 4 98205 {Indian Rupess Four Thousand MNine Hundred and Eighiy Two Point
Zero Five) per Equity Share determined in terms of Regulation 8 of the SEBI (SAST) Reguiations. There has
bean no revision in the Ofer Price,

Z Recommendations of the commitiee of independent directors of the Target Company: The
recommendation of commitlee of independent directars of the Target Comgpany ("IDC”) in relation o the Open
Offer was approved on April 10, 2025 and published on April 11, 2025 in the same newspapers whara the DPS
was publizhed ["IDC Recommendation™). The relevant exiracts of the IDC Eecommendation ane given balow:

Members of the Committes of 1. Mr Shobinder Duggal - Chaimperson
Independent Directors (IDC) 2 Mr Amit Jain - Member
3 Ms Supama Panghi - Member

Recommendation on the Open
aifer, a5 to whether the offer is
Fair and reasonablo

The 10C has perused the DLoF and other documents a5 released
and pubiizhed by Hhe Acquirer and PALC,

Bansi 5 Mehta Valvers LLP engaged as External Profassional
Advisor, have conciuded in thed report dated Apal 10, 2025 that the
price of INR 4982.05 is fair as af the dane of PA

Based on fhe above, the IDC is of opinion that the Offer Price
offered fo fhe pulidic shareholoers of the TC is fafr,

The 1D has reviewsd the PA, the DP5 and the DLoF m connection
with the Dpen Offer made by the Arguirer-and the PAC under the
SEBI (3AST] Reguwalions.

Thig 15 an Open Offer for acquisibion of publiely held equity sharas,
The Shareholders have an oplion fo tender the shargs or remain
Invested.

Based on a review of the foliowing.

al e share price adlscovery of the uhderying business of the TC,
upan its dermerger from Sarolf India Limited which was effective
fram Jure 1, 2024 (Demearger],

b} the fairmess opinion issued by BoRd Secunfies India Limied
dated May 10, 2023 and Share Enfitiement Ratio Report issued
by KPMG Valwalion Services LLP dated May 10, 2023 issued &
Iha tima of the Demarger process, and

) the valuahon report issved by Bansi S Mehfa Veluers LLP
engaged 85 Eaemal Prolessional Adwsor and who have
conciuded in their report dated Apni 10, 2025 that the price of
INR 4882.05 is fair a5 af the date of PA;

e IDC bafeves that the Offar Price is fak and reagonable, If may be

noted that the closing share prce of the TC as of Apal 8. 2025 was

Iags than the Offer price, The shareholders shoufd independantly

evaliale the offer and fake their own, infarmed decisions

This statement of recommendafion will be svafable on the websits

of the Company ai wiwv 2anofiin

Summary of reasons for
recommendation

The recommandalion was unamnimously approved by the membsrs
of the {DC af tha meeting hald on Apnl 10, 2025.

Banzi 5. Mahia Valuers LLP
Ird Filoor, Merchant Chambar, 41, Now Manne Lines,
Mrimbrat 4000020

MNess

Disclosure of the voling pattern
of the IDC

Details of Independent Advisors,
ff any

Any other matter(s) to be
highlighted

For furiher details, please see the IDC Recommendation 3z available on the website of the Target Company
{www sanafi.in) and the Stock Exchanges (www.bseindia.com and www.nsendia.com).

J Competing Offer- The Open Offer is not @ competing offer in terms of Regufation 20 of the SEBI (SAST)
Regulations, There was no competing affer to the Open Offer and the last date for making such competing
offer has expirad

i Dispatch of Letter of Offer. The Latter of Offer has been dispatchad o the Public Sharsholders, holding Equity
Shares in demateriaized form or physical form, as on the |dentified Date (i.e.. April 8, 2023) in accordance
with Regulation 18(2) of the SEBI {SAST) Regulations. The ldantified Date was relevant only for the purpose
of determining the Pubfic Shareholders o whom the Letier of Offer was io be sent. If iz 'darified that all Public
Shareholders, even if they acquire Equity Shares and bacome sharsholders of the Target Company afier the
ldentified Date, are aligibie to parlicipate in the Open Offer

] A copy of the Letter of Offer {which tnler alis includes the Form of Acceptance-cum-Acknowladgement and
datailed ingfructions in relation lo the procedure for acceptance and satllament in relation fo the Opan Offer in
Saction 8 {Frocedure for Accepiance and Seflement]] has bean submiited to Securifies and Exchange Board
of India ("SEBI’), BSE and M3E. In case of non-receipt of the Letier of Offer along with Form of Acceptancs-
cum-Acknowiedgement, such Public Shareholders of the Targel Company may download and print the: Form of
Acceplance-cum-Acknowledgament fram the wabsites of SEBI (www.sebi.govin), BSE (www.bseindia.com) or
MSE (www.nseindia.com) in order to tlander their Equity Shares in the Open Offer. Such Public Sharehalders of
the Targel Company may also obtain an electnonic copy of the Letier of Offer along with Form of Acceptanoe-
cum-Acknowtedgement from the Regisirar fo the Offer on providing suifable documentary evidence of holding
e Equity Shares of the Target Company, Allematively, in case of non-receipt of the Ledter of Offer, the Public
Shareholdars holding the Equity Shares may parlicipala In the Ofer by providing their application on plan
paper in writing signed by all shareholder(s) and stating all information as indicatad in Section & { Procedure for
Acceptance and Jeltlermand] of the Latter of Ofer. The application can be sent to the Registrar to the Offer, so
as to reach the Registrar fo the Offer during business hours on or before 5.00 p.m. on the date of closure of the
Tendering Penod of this Offer, together with the details required under Section B (Procedure for Acceplance
armd Setfement) of the Latter of Offer,

Public Shareholders are reguested o refer io Saclion B (Procedure for Acceplance and Salllement] of the

Lather of Offer in refation 1o inter afia the procadure for tendaering their Equity Shares in the Open Offer and are

also required o adhere to and follow the procedure outiingd thersin. A summary of the procedure for iendanng

the Equity Shares in the Offer is as below

(i1 Incase of Equity Shares held in physical form: Public Shareholders who are holding physical Equity
Shares and intend fo participate in the Open Offer will be required to submit to the registered offics of
the Regisirar to the Offer the Farm of Acceplance-cum-Acknowiedgement, duly complelad and signed
in accordance with the insfructions confained theretn, along with the compleie set. of documents for
verification procedures 1o be camied oul including: (i) original share cerificates]; (i) vakd share fransfer
farm{s) i.e., Form SH-4 dudy filled and signed by the transferors (i.e., by all registered shareholders in
same order and as per the specimen signatures registered with the Tasget Company) and duly wiltnessed
at the appropriate place authorzing the transfer in favour of the Targat Company; (i} seff-attested copy of
the shareholder's PAN Card; and (iv) any other rebevant documents such-as power of attorney, corporate
authorization (including board resolution’specimen signature), nofarzed copy of death cerificale and
succession certificate or probated will, If the onginal shareholder has deceased, ete., as appiicable.
Applicants may deliver their documents by speediregistered post with due acknowledgement or by couner
anly. at their own risk and cost, to the Registrar to the Offer fo the address and in the manner spacified in
paragraph 8.6 of the Letter of Offer, on or bafora tha last date of tha Tendering Perod.

(il In case of Equity Shares held in dematerialised farm: Public Shareholders who inlend o tander (heir
Equity Sharas in the damaterialized form in tha Open Offer have to ansura that their Equity Shares ara
credited in the Open Offer Ezcrow Demat Account, before the closure of the Tendering Period as per
the procedure specified in S&chion & (Frocedure for Accepiance and Seffiement} of the Lether of Offer
Public Shareholders having their beneficiary acoount with Central Depasitary Senices Limited must uss
the: inter-depasitory defvery instruction slip for the purpose of credding their aquity shares of the Target
Comgany in favour of the Open Offer Escrow Damat Account,

6.  Changes suggested by SEBI: In accordance with Regufation 16(1}) of the SEBI (SAST) Regulations, fhe
draft letter of offer ("DLoF"} was filed with SEBl on Movember 5, 2024, The final observations from SEBI
were recenved under Regulation 16(4) of the SEBI (SAST) Regulations by way of SEBI's |etter dated April 4,
2025, bearing reference number SEBIHOICFOVCFD-RAC-DCRY/PIOW/202510277/1 (*SEBI Dbservation
Letter"), The comments specified in the SEBI Observation Letter, other SEBI correspondences and certain
changes {occurming after the data of the DPS and DLof) which may be material hava been incorporated
in the Leter of Offer. This Pre-Offer Adverisement cum Cormigendum also ssrves a3 & comigendum to the
DPS, DLoF and Letter of Offer, and as required in terms of the SEBI Observation Letter, reflects the matenal
changes made in the Letter of Offer a5 compared fo the DPS,

T Furlher, &ll matenal changes since the date of the PA have been Incorporated in the Letter of Offer or have
been disclosed below for reference.

B Other detalls of the Open Offer:

() This Offer s 2 mandatory open offer made by the Acguirer and the PAC In terms of Regulation 3(1),
Regulation 4, Ragulation 5(1) and Reguiation 5{Z) read with other applicable regulations of the SEBI
[3A5T) Regulations. The Underying Transachon is a deemed disect acquigition mealing the thresholds
specified under Regulabion 542} of the SEBI (SAST) Regulstions

(i) The Open Offer is not conditionai upon any minimum eval of acceptance in terms of Regulation 19(1) of
the SEBI [SAST) Regulations.

The Public Shareholdars are requested to note the following key changes to the DPS and the Letter of Offer in
relation o the Cpen Offer:

[a) Update on Schedule of Activiies: Please ses paragraph 11 of this Pre-Ofer Advertsement cum
Corrigendum for the revised schedule of activities included in the Latter of Offer

Update on Required Stafwlory Approvais for the Unoenying Transsction; The Letter of Offier has been
updated o confierm thal &l Requered Statutory Approvals have been obfained as on the date of the Lettsr
of Offer. Excapd for the Reguired Statulory Approvals, there ane no other slatubory or regulalony approvals
raquired to completa this Opan Odffer. However, in case any further sfatutory approvais are raquined
or become applicable prior to completion of the Open Offer, this Open Offer shall be subject to such
statutory approvals and the Acquirer andior PAC shall make the necessary applications for such statutory
approvals,

Undates fo detaifs of the Acquirer,

(b)

Ich

(d)

&)

(i

i}

fiil)

(i)

()

(1)

(vil)

(il

Paragraph 1.1(¢) of Seclion | (Acquirer, PAC, Targe! Company and Offer) of the DPS shafl stand
amendead and read as follows:
“Upan complefion of ihe Undedving Transachon, 50% (Fifty Parcent) of the Acquieer will be indirectly
owned by the CO&R Growup, circa. 48% (Forly Eight Parcent) of the Acquiner wall be indirectly owmed
by the Sanofi group (Le. the currant promoler group of the Targed Company) and cica. 2% (Two
Fercent} will be imdirectly owned by Bpirance, and the CDAR Group will have majonty voling confrol
over the Acquirer and hence the CO&R Group will have majorily Wiimate indfrect voting conirol of
the Targe! Company.”
Simdar updates have been made across the Letler of Offer. Please refer lo paragraphs 3.1.2,
3.1.6(e), 3.1.6()00). 4.1.3 and 5.14 of the Letter of Offer.
Paragraph 1.1(d) of Saction | (Acguirer, PAC, Targel Company and Offer) of the DPS shall stand
amended and read as follows:
“Tha antire issled and paid-to capital of the Acquirer i3 EUR 1.00 (Le, INR 83 74 (Indian Rupess
el Three Point Seven Four) | divided info 700 (One Hundred) shares with & parvalue of ELUR
0.01 each (ie., INR 094 (indian Rupees fero Font Nine Four)), INR fo EUR conversion has been
calculated basad on the RBI reference rale of T EUR = INR 83, 7438 a5 on Aprif 3, 2025.°
Paragraph 1.1(1) of Section | (Acguirer, PAC, Targel Company and Offer) of the DPS shall stand
amendad and read as Tollows:;
“As of Ihe date of the Pre-Offer Adverfisement cum Camgandum, the Acquirer and the PAC or Ihelr
respechive directors, parmers, promotars, key managedal ampioyeas (if any), or thelr relatives have
not bean prohibited by SEBI from daaling in securlies pursuant bo the terms of any direchions issved
under Sechon 1 or Section 118 of the SEBI Act or inder any requwafions made under the SEBI Act.”

The Letier of Offer has been updated io include the shareholding pattemn of the Acquirer as on the
date of the Lelter of Offer, Pleass rafer 1o paragraph 4.1.9 of the Letter of Offer,

The Letter of Offer has been updated to include the name and designation of the members of the
board of direclors of the Acguirer as on the dale of the Letter of Offer. Please refer 1o paragraph
4.1.10 of the Latter of Offer.

The Letier of Offer has been updated to include that there are no contingent liabdiies of the Acquirer,
as on the date of the Letiar of Offar. Please refer to pasagraph 4.1.12 of the Letter of Offer

Tha Latler of Offar has baen updated to includae that nedhar the Acquirer nor its diractors or key
managenial ‘employees (if any} are categorized as a wiliul defaulter by any bank or financial
institution or consodium thereof, in actordance with the guideines on wilful defautters issued by
the REI, in terms of Regulabon 2{1)(z2) of the SEBI (SAST) Regulations. Please refer o paragraph
4.1.13 of the Letter of Offer.

The Letler af Offer has been updated o include thal nedher the Acquirer nor (15 direclons or key
managerial employees (if any) are catagorizeddaclared as a fugitive economic offander undar
Section 12 of the Fugilive Economic Offenders Act, 2018 (17 of 2013), in terms of Requlafion 2(1)
(jg) of the SEBI {3AST) Regulations, Please refer to paragraph 4.1.14 of the Letter of Offer,

updates to defailz of the PAC

(i)

(i}

fifl]

)

Paragraph 1.2(j) of Section | (Acquirer, PAC, Targef Company and Offer) of the DPS shall siand
amended and read as follows:

“Although the PAC was registered in the Cayman lslands on February 23, 2022 (pursuanf fo the
laws of e Capman Islands), & was nol required lo prepare any audied financial stalements for any
period eaer than Aprl 1, 2023, Accordimgly, e PAC did not preparg awdited financial statements
(combined or cdhensize) for any period earfier than Aol 1, 2023 The key financial information of the
PAC based on; §if its sudiied combimed fnancial statements as on. amd for the penod from Apni T,
2023 tp, December 31, 2023, and (i) #s sudited combined financial statemants a5 an, and for the
period from Januany 1, 2024 to, December 31, 2024;

Paramater As of, and for the period As of and for the pariod
commencing from April 1, 2023 | commencing from January 1,
(commencement of opevations) | 2024 through, December 31,

through, December 31, 2023 2024
uso INR usD INR
(in Millions) | (In Millions) | (In Millions) | (In Millions)

Total Revenua | 30830 26,490 30

Nat Incoma | (223.65) (19.155.16) 3411.37| 202.173.18

Net warth / sharaholder] (285,03) (24,411.73) 0 644,74 526,041,354

fumm's

Notes.

(1) Since the financial numbers of the PAC are presenfed in Unifed States Dolar (LISS), the
financial information has been comered fo fndian Naliona! Rupees (INR) for the pumase
of coyvamience: The conversion has been done af the rale of UE3 7 = INR BEE4ER 35 on
Aprd 3 2025 (Sowrce. RBI reference rale as appeanng o hifpsaeaw. rbl ong infscapls’
ReferanceRatedrchive. a50x)

(2] The fnancial information of the BAC az of and for the penods ended December 31, 2023 and
December 31, 2024 has been extracted from the combined financial staterments subject fo an
=

(3 The PAC has nof paid any aividend for ihe applicable penods

(4] The PAC is & closed ended fund and BasioDiufed Eamings per share 13 nof calcuiated’
disclosed fn the financial stafements.”

The Letter of Offer has been updated to include that there are no major contingent labilities of the

PAC, as on the date of he Latter of Offer. Pleasa refer o paragraph 4.2.11 of the Letter of Offar,

The Letter of Offer has been updated to include that neither the PAC nor 15 pariners, directors or

kay managerial empéoyaes (if any) are categorized as a wilful defaulter by any bank or financial

institution or consorium thereod, in accordance with the guideBnes on wikul defaulters issued by
the RBI, in terms of Regulaton 2¢1)(ze} of the SEBI (SAST) Regulations. Please refer fo paragraph

4,212 of the Letter of Offer

The Letier of Offer has been updated to include that neither the PAC nor its partners, direchors or

kiy managerial erploysss (if any) are categarizedideclared as a lugilive economic offender under

Section 12 of the Fugitive Economic Offenders Act, 2018 (17 of 2018), in tarms of Reguiation 2(1)

[ia) of the SEB! {SAST) Fegulations. Please refer to paragraph 4.2.13 of tha Letter of Offer.

Updates fo defaiis of the Targal Company:

i

i}

(il

(1)

(v)

(vi)

(il

[t}

The Letier of Offer has been updated to refiect the updated corporate identfication number of the
Target Company (L21002MH2023PLCA02652). Please sek paragraph 5.1 ofthe Leter of Offer.

The Letter of Ofier has bean updated o reflec the new regisiered office and telephone number of the
Target Company, i.e., Unit 1104, 11" Floor, Godrej Two, Pirojshanagar, Eastern Express Highway,
Wikhrod Easl, Mumbai, Maharashira - 400079 (Tel:+81 22 4526 BB5E). Please see paragraph 5.2 of
the Lether of Offer.

The Letler of Offer has been updated to reflect the details of board composition of the Target
Company as on the date of the Letier of Offer, and 1o include that nione of the directors ang either
associated with or represent the Aoguirer and the PAC. Pleass see paragraph 5.6 of the: Letter of
Ofter

Paragraph 3.1 of Section | (Acguirer PAC, Targe! Company and Offer] of the DFS shall sland
amended and read as follows;

“Sanofi Consumer Heathcare Indig Limited 15 & public fsted company  incomorafed
under the Companies Acl, 2013 on May 10, 2023 having covporale idenfificakion number
L21002MH2023PLCA02652. There has beanh no change in the name of the Targe! Company since
ifs incorporation.”

Paragraph 3.2 of Section | (Acquirer, PAC, Target Company and Offer] of the DPS shall stand
amended and read as follows:

“The registered and corporale office of the Targel Company s siuated sf Unif 1704, T Foor,
Godrej Two, Pirojshanagar, Eastern Exprass Highway, Vikhroli East, Mumbai, Maharashirs, 400079
(Ted: +371 22 4528 5855, Websie: www sanofiin).’

Paragraph 3.6 of Section | (Acquirer, PAC, Targe! Company and Offer) of the DPS shall stand
amendad and read as lollows:

“The compasition of the board of directors of the Targe! Company (s a5 folows:

Name Director Date of appointment Designation
Identification
Number

Himanzhy Bakzhi 0ETEE4T2 June B 2024 Managing Direchor

Maithiee Raizad Misfry® |02152673 January T, 2025 Whiole fime Direcior and
Chial Finanaial Officer

Caro-Ann Stewarf 10184751 June 13, 2023 Non-Execudive Direchor

At Jaim i March T, 2024 Chairman ang
Indepeandent Director

Shobinger Ouggal 100939560 vl 1; 2024 Independent Dirsctor

Supama Fandhi 07087593 March 1, 2024 independent Director

Sianisias Camart T0GE6345 August 13, 2024 Non-Execidive Direchior

“Note: Mz, Maithies Mz, Whole-ime Director and Chief Financial Officer, has resigned effechive
from the end of business hours of May § 2025, which shatl be her lasf working day wilth the Target
Campariy.”

Paragraph 3.8 of Sechion | (Acqurer, PAC, Targe! Company and Offer) of the DPS shall stand
amended and read as follows,

‘Ag par the shareholding paltern of the Targel Company as on December 31, 2024, the Target
Company has digclosed that. (a) there are no partly paid up Equity Shares: {b) #f has nof issued any
converibie secliies; (c} if has nol issued amy warmanis; (d) there-are no locked=in Equily Shares
of the Target Company; and (e} there are no shares againsf which depositony receipfs have been
s,

Paragraph 3.9 of Section | (Acquirer, PAC, Targe! Company snd Offer) of the DPS. shall stand
amendad and read as follows:

Brief financial infarmation of the Tangel Company s a5 below. The Target Company's key financis!
nformmation based on: (i) its audited standafome fnancial stalements-az of and for the financial yaar
ended December 37, 2023 (commencing from May 10, 2023}, (i} the unaidited fmied review
finanoial statements of the Targel Company as of and for the fnancial year ended December 31,
2023 fcommencing from May 10, 2023), and (i) #s audied standalong financial statements a5 of

epaper.financiaiexpress;mn‘. .

(i}

and for the financial year ended Decernber 31, 2024, s as follows.

Particulars Audited standalone | Limifed review Aupdited sfandalfone
financlals as of and | financials as finahcials as of and for
for the financial year| ofand for the | the financial year ended
ended December 31, | financial year Decembaer 31, 2024

2023V endad December {in INR million)
{in INR million) 3, 20231%8
{in INR million)

Tota Reverve 5595 s | man
Net Income 1649 1648 | 1810
Esmingziloss) per 71.60 71.60 ' 7B.59
share (INR) !

Net worth/ Sharefholder' 2076 2076 | 2730
Furna's

Naotes:

(1) Commencing from May 10, 2023, being the date of incorporalion.
(2] Thiz does nol refiect the efect of the Samali Demenger Schems.

(3] The board of directors of Sanofl india Limifed “SIL"} on May 10, 2023 and the board of directors
of the Targel Company on May 24 2023 had approved & scheme of arangement unoer
Sections 230 to 232 of the Companies Act, 2013 ("Sanofi Demerger Scheme’), fo demenge
the Consurner Healthcare Business Underaking (as defined i the Sanofl Demerger Scheme)
of SIL iito its wholly owned subsidiary, (e, the Targe! Company fn accordance with the Sanofl
Demerger Schenme as approved by the Hon'ble Naffonal Company Law Tribunal, Mumbai Banch
&y an order dafed May 7, 2024, the Consumer Healthcare Business Underisking (a5 defimed
in the Sanofi Demerger Scheme), glong with s relaled assels and Nabilies af the values
appeanng i the books of accotmts of SIL an the close of business hours as on May 10, 2023
fi.e., incorporation dafe of the Targe! Company), was demerged, fransfermed and vested inlo the
Target Company with effect from May 10, 2023 The appoinfed dafe and the efective date of the
aanalf Demenger Scheme were June T, 2023, and June 1, 2024 respectively. However, nancialz
are drawn from May 10, 2023 a5 per the requirement of ind AS 103

(4] The financial information peraining fo the audited standalone financials a5 of and for the financial
year ended December 31, 2023, the limited review fnancials as of and for the financial year
anded Dacembar 31, 2023, and the Imited review financials as of and for the quarnar amd
half pear ended June 30, 2024, was regrouped and recizssified in December 2024 fo ensure
compliance with applicable sfalufory and accouring requirements. ™

#A new paragraph 3,10 shall be insered after paragraph 3.9 of Seclion | {Acguirer, PAC, Tamet

Company and Offer) of the DFS:

“Az per disclosures made by the Target Company fo the Stock Exchanges, the Acquirer and fhe FAC

ungerstand thal the board of directors of the Target Company recommended 2 final dividend of ING

a5 (Indvan Rupees Fifty Fivel per Equity Share for the financlal year ended December 31, 2024,

stibject fo approval by shareholders of the Targef Company af the ensuing Annual Geners! Meefing

schedied for Mey 5 2025 On Apni &, 2025 the Target Company senf an miimakion o the Sfock

Exchanges thatl the record dafe for the dividend payment has been set for Apni 17, 2025, As on dafe

of the Pre-Offer Advertizemen! cum Comgendum, the proposed fina! dhidend for the linancial pear

ended Dacember 31, 2024 remains subject fo approval by the sharafoidens of the Targer Comparny.”

(f Updates o Defalls of the Offer;

(i

Paragraph 4.9 of the Section | (Acquier, PAC, Targe! Company and Offer) af the DPS shall stand
amanded and read as follows:

“The Open Offer is subject lo receipt of all applicable stalutory approvaifs) for the Underdying
Transachon amd the Open Ofar, including the Reguired Statufory Appvovals. The consummation of
the Undenying Transaction is subject to receipt of the Kegquired Slatulory Approvals and complelion
of conaitions sef ouf n paragraph 2 of Pad If (Background Io the Open Offer) before Oclober 27,
2085, In the evenl thal! (3] the condilions sef ow! in paragraph 2 of Part Il (Background 1o the Open
Offer] ana not commplaled for reasons oufsioe the reasonable control of the Acgulnar, (D) the Regined
Stalutory Approvals or any other sfalutory approvals required for fhe Uinderdving Transackon and
ar the Open Offer are nof obfsined before October 21, 2025 or are finally refused, andior fc
SEA! insdructs the AcquirenPAC nol fo procesd with the Open Offer, then the Open Offer may be
wilthdrawn under Regulalion 23 of the SEBI (SAST) Reguianons. in the avent of withdrawal of thig
Opan Ofer, & public anmouncenant will be made within 2 (Two) working days of such withdrawal, in
gecordance with the provisions of Reguiation 22(2) of fhe SEBI {SAET] Reguiations.”

gl Updafes fo Background to fhe Open Offer

il

(il

i

fiv)

(wi)

i)

Tha Letter of Offer has been updated to include details in ralation to the Agreement. The salient
features. of the Agreement, as mcluded in the Lelier of Offer are set oud belol, Please refer fo
paragraph 3.1.6 of the Letter of Offer, for further details.

(1) Sirtrcfore: pursuant o the Agreement, Sanofi, shall procure the sale or contributon of the entire
share capital of Qpella to the Acguirer. Pursuant 1o the Agreemant and the Term Sheal, upon
completion of the Underlying Transaction, 50% (Fifty Percent) of the Acquirer will ba indirectly
cwned by the CDAR Group, circa. 48% (Forty Eight Percent] of the Acquirer-will be indirectly
owned by the Sanchi growp (i.e.. the curmend promoier group of fhe Target Comgany) and circa.
2% (Two Percenl) will b2 indireclly owned by Bpifrance. Pursuant to the Agreement, the shares
in Opella shall be purchased or received free from encumbrances with all rights then atlaching
to them.

(2} Consideration and Purchase Prica; the porbon of the fotal consideration for the Undertying
Tranzaction atiributable to the shases in-the Target Company held by the Opella groug is INR
9,298,257 913,35 (i.e., INR 498205 per share of the Target Company}

[3)  Reguisfory Condibons Precedent, each of the Reguired Slatutcry Approvals having been
obfained prior to Qetober 21, 2025 (8., the long stop dale).

(4)  Closing Date: closing shall take place on the tater of (i) April 30, 2025; and (i} the las{ business
day of the month m which the last of the Required Statutory Approvals have been obtained
(uness such date falls less than 12 (Twelve) businass days bafore the fast calendar day of that
mionth, in ‘which casa the closing date will be the last business day of the following month); or
such oiher date as may be agreed in writing bebween Sancii and the Acquirer.

[5) Purchaser confraciusl profechions - Represenfations amnd Warranfies: Sanofi has made certain
representations and warranties which are customary for transactions such as the Undedying
Transaction.

@) Post-Closing Covenants: each of the Acquirer and Sanofi shall grant 1o the other party
customary non-solict and non-disparagement  undertakings which are customary  for
transactions such as tha Underlying Transaction,

(7} Governing Law. the Agreemenl and any non-confractual obligations arising oul of or in
connecton with it shall be governed by, and interpreted in accordance with, the laws of France.
The Letier of Offer has been updated to include detads i relation o the minoaty invesiment of cinca.
2% { Twin Percent) by Bpifrance (3 French public sector invesiment bank that i majority owned and
controlled by the Government of France} as set oul in the Term Sheet. The mindrity protection rights
that Bpsfrance will have in the Acquirer purswant to the Term Sheet, as incheded in the Latter of Offer
are-sat out below. Pleasa refer to paragraph 3.1.6 of the Latter of Offer, for further detais.
(1) ome seaton the board of directors of the Acguirer {with the CD&R Group having a majority vote
on e board of direciors);

[2)  Information righis;

(3) right o approve amendments 1o the constitutional documants of the Acquirer, which are
defrimental ko Bpifrance, as compared to other shareholders;

(4) pre-emption rights on any new share issuances in tha Acquirer; and

[o)  limited transfer rights of the shares and exit provisions (including drag, tag 2nd exit cooperation
obigations) in ihe Acquirer,

Paragraph 2 of Section || [Backgrownd to the Open Offer) of the DPS shaf siand amended and read

&5 follows:

“Sanof had entered info an exclusive agreement with the Acquirer an Ocofober 21, 2024 which gave
Sanofi the right, bul ol the obiigation, fo ranster the share capilal and vating rights fn Opelia fo
the Acguirer (by way of an acquisition or 8 coninbiution in kind) i accordance with and subject fo
tha ferma and condiions of & sale and purchase agreemant (the “Agreament’) (iha “Underlying
Transaction’). The Agreement was execuied on Februany 18 2025, The complelion of fhe
Underying Transachon 18 sublect fo receling Reqiied Stafidory Approvals before Oofober 21,
2025, Al Required Stakiory Approvals have been oblained as on the dale of the Lalter of Offer,
Az gel out in the Anmouncement, Boifrance (& French public sector investment bank that s majority
owned and contmlied by the Government of France) was expected o participafe a5 & minoviy
sharsholder m the Underying Transaciion with a minanty sfake of circa. 2% (Two Percent). On
March 7, 2025, Bpifrance enfered info 8 ferm sheel (accord de principe) (“Term Sheet”) which
committed Bpifrance fo invest i the Acquirer upon complelion of the Underying Transaction,
Boifranca will nod have any confrolling rightz i ihve Acguiver (and hence i the Targed Company), buf
will have cusfomany minority profection nights in the Acquiirer”

Faragraph 3 of Secton Il {Backorownd fo the Open Offer) of the DPS shall stand amended and read
a5 folows:

“The closing of the: Uinderying Transaction will ocowr on Apnd 32025 or on-such other dale as
may be agreed i wriing befween the parties. Upon completion of the Underdying Transaction,
50% (Fifty Parcent) of the Acquirar will be indirecly owned by Ihe CO&R Group, arca. 48% (Forly
Eight Parcant) of the Acquirer will be indirectly owned by the Sanofi group (Le. the current promaonar
group of the Target Company) and circa, 2% [Two Percend) will be indirechly owned &y Bpifrance.
Furthermare, upon compiehon of #ve Undenying Transachion the Acquier will ingirechly acquire the
nght to direct the sxercise of (8) 60.40% [Sudy Point Four fem Percent] of the voling nghts. of the
Targed Comparty; and (b) consequently, voling conlred over the Target Company: Accordingly, this
Offar is baing made fo the Public Shansholders under Reguiabians 3(1), 4. K1), 5(21 and other
appiicable provisions of e SEBI (SAST) Regulations. Pursuant fo Regulafion 2202} of the SEB!
(SAST) Reguiations, if the Linderving Transachion is proposed fo be completed prior fo expiry of the
Offer Period, the Acguirer shall denosit 1002 (One Hundred Perceni] of the Maximum Consideralion
in the Escrow Accoimt befors complelion of the Undenying Trangaction,”

Paragraph 4 of Secton || (Background to the Open Offer) of the DPS shall stand amended and read
as follows:

Dhigcr and pivposa of Offer and futire plans, Samal and the CO&R Grawp plan to foi farces i fusl
Opelia’s ambiions az 3 French-headguartered, global consumer healthcare champion. Bpifrance iz
8 French pinblic seclor mvesiment bank thal, fogether with the COER Group and Sanch, will support
Dpefla's deveiopment jourmey in France and infernafionally. This new sfep in Opella s joumey paves
Ihe way for the creafion of & new, slandalone leader i consumer heallficare, while SUpEOTing
Sanafi’s strafeqy and incraased focus on innovalive medicines and vaccinas, Together, e CD&R
Groug, Sanch and Bpifrance are willing to-support Opelia’s growlh sfralegy as & pure-piay, global,
and fast-mowing consumer heatthcere company The CDER Group and Sanofi group believe thaf
Boifrance's commitment fo make a minorly nvestment in the Acguirer Is an indication of support for
the acquisiion of a Franch headquarared company by the CO&R Growp.”

The Letter of Offer has been updated to indude currant and proposed shareholding (post-Offer) of the
Acquirer and tha PAC in the Targel Company. Plaasa refer 1o paragraph 3.1.7 of tha Latter of Offes,
The Letter of Offer has been updated to include that as of the date of the Letter of Offer, the Acquirer
and the PAC or their respectve directors, pariners, promobers. key managerial employeas {if any),
or their refatives have not been prohibited by SEB| from dealing i securities pursuant to the fems
of any directions issusd under Section 11 or Section 118 of the SEBI Act or under any regulations
made under the SEB| Act, Please refer to paragraph 3.1.13 of the Latter of Offer
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{will) The Letter of Offer has bean updated to inciude the details of the report dated Oclober 21, 2024

issuad by Bansi S, Mehta & Co., Chartered Accountants (Registration Mo, 1009%1W), for the ratios
computed to examine the applicability of the parameters prascribad under Requéation 5(2) of the
=SEBI {5AET) Regulabons. Fiease refer io paragraph 3.1.14 of ihe Letier of Offer.

(h) Updates o defais of the Offer Price;

{i]
fii}

(i

(iv)

There has been no revision 1o the Offer Price.

Mot (5} o paragraph 5 of Bection IV {Ofer Price) of the DPS shall stand amended and read as
follios;

“The per Equiy Share Iair valuwe of the Target Company of INR 4,5348.45 a5 per Hegquiation 8{5) of
SEB! (SAST) Requlations is based on the valuation report dated October 15, 2024 msued by G M,
Kapadia & Co., & Charlered Accountant Firm (Fiem Registration No, 104767W) and was armved af
using the market pnce mathod, comparable companies mulliple method and discounted cash fow
maftod.”

Paragraph 6 of Saction IV {Offer Prica) of the DP3 shall stand amended and read as follows:

“In terms of Reguiabon &(5) of the SEB! [SAST) Regulations, an indiract acquwisition whera: (3}
the proportionate nef assel value of the target company; 55 & percenfage of the consolidated net
azset value of the enfily or business being scquired; (b) the proportionale sales fumover of the
fargal campany, as & percenlage of the consolidated salkes fumover of the entily or business being
acquired, or {e) the proporionalte market capitalization of the largel company, as a parcenfage of
the enterprise vaiue for the enity or business being acquired, is in excess of 15% (Fiteen Percant),
on the baszls of the mosf recent sudited. annual fnancial stafements; the acquirer iz required fo
compuie and disciose the per equily share value of the famget company As per the reporf dated
Qelober 21, 2024 from Bang & Mehia & Co., Charfered Accountants (Reqisiration Mo, 100991 W),
the propormionale value of the Targe! Company as a pevceniage of the consolidated yafue af the
acquired endity exceeds the {15% (Fifteenr Parcand) threshold for the net asset value paramefsr
specified it Reguistion B(5)(a) of the SEBI {SAST) Reguistions. Further, the per Equity Share fair
value of the Target Company of INR 4,945.45 a5 per Reguiabon 8(5) of SEBI (SAST) Reguiabons is
based an the valuation report dated Oclober 18, 2024 issued by G.M. Kapadie & Co., a Charfersd
Accountant Firm (Firm Regisiration No, 104767W), and was amfved al using the markel price
meaihod, comparatie companias multipls mathod and discounfed cash Bow method.”

A new Paragraph GA shall be inserted after paragraph & of Seclion [V (Ofer Price) of the DPE:

BA. GM Kapadia & Co., a Charferad Accountant Fimy (Firm Regisfration Mo, 104767W), in s
valuahion report dsted Oclober 19, 2024, has appiied fe relevent valrahion fechnigires under the
fndian Valualion Standard 301 - Business Valuafion' which gives reference fo Indian Valuation
Standard 103 - 'Valuation Approgches and Methods' for dervinig fair value of equity shares. Delails
of the valuation technigues adopled by G.M. Kapadia & Co. for computation of the fair valua per
Equity Share of the Targe! Company are as follows:;

fa) Umder e markel price mathod, G.M. Kapadia & Co. has considerad the closimg price of the
Equity ‘Fhares of the Terge! Company &5 on Oolober 182024 on the NEE and the volume
weighted average tradimg prce of the Equity Shares of the Targed Company since 8 Ksting
unh! Qclober 18, 2024,

) Under the comparable companies muffiple method, GM. Kspadia & Co. has considersd the
price fo earmings mulfiple of comparabie companies in e busingss of cansimer healthcara,
phamacetical, FMCG, parsonal care snd consumar welingss. The prce (o #amings multiple
amved gt iz muitiphed with ihe traling-lwelve-month proft after fax of the Target Company
(frating Jume 30, 2024) and divided by the number of Equily Shares fo amve &t the fair value
per Equily Share,

fe}  Under the discounted cash fow method, G.M. Kapadia & Co. has reviewsd the forecasted
cash flows of the Targel Company Trom the calendar year 2024 to the calendar year 2029
and azcertainad the reasonableness of the projections. They fave accomdingly defermingd a
discount rate vsing e capital azset pricing mode! to derve the present value of cash fows and
2 growth rate in the operating cash flows of the Target Company for defermiming the ferming)
v

fd)  The values amved &t using the ahove methodologies are summanzed &8 undér

Methodology Price {INR)

Cloging price of the Targel Comgany as on Oclober 18, 2024 on NSE |4 523,80

The volume weighted average frading price of the Targel Campany on |5, 067,44

NSE sice I8 Kating walil Oclober 18, 2024

Comparabie Compamias Muttipie Mefiod o G458 45
Discourted Cash Flow Method 1. 73208

fe) For reasons of msufficient trading histary and inherant imitelions of the discounfed cash fow
methodology, G.M. Kapadia & Co. has considered [he comparable companies multiple method
as the most appropnale and otyective methad for valualion of ihe Equity Shares of the Targel
Company and accordingly has amived af a fair vaiue per Equily Share of INR 4,848 45 under
Requiations B[2)(e) and BS) of the SEB! (SAST} Reguiations.”
v} Paragraph 3 of Sechon IV { Ofer Price) of the DPS shall stand amended and read as foflows:

"Other thar-as set out & paragraph 310 of this DPS, bazed on the information svaieble on the
website of the Slock Exchanges, aince the date of the PA, there have been no compoarate sotions by
the Target Company a5 sef out under Reguiation 89 of the SEBI (SAST) Reguiations. The Offer
Price may be revised in the evem! of any corporate actions e bonus issue, Aghls issue, Sfock
consolidalions, sfock spiifs, payment of dividends, demargér and rediction of capital, el whers
the record dafe for effecting such corporate sclions fallzs within 3 (Three) Working Days pror fo the
commencement of the fendering period of the Offer. The Acquirer and PAC, in consuftalion with the
Manager fo the Offer. do not belisve that the declaration of dividend by the Targe! Company as sef
out in paragraph 3.10 of this DPS warrants adiustrmend of the relovan! price paramefers or fo the
Offer Prica.”

(il Updates to details of the Financial Arangemants.

(il Anaw paragraph 64 will be inserted after paragraph 6 of Section V {Financial Arrangamaents) of the
OPs:

“Pursuant fo Reguiation -22(2) of the SEBI (5AST) Reguwiations, i the Underdyng Transaction
is completed pror to expiry of the Offer Perod, the Acquirer shal deposit 100% (One Hundred
Percent) of the Maximum Consideration in the Escrow Account befare completion of the Underlying
Transackon.”
() Undates to Statary and Other Approvals

(Il  Paragraph 1 of Section VI {Statutory and Other Approvals) of the DPS shall stand amended and read
as follows:
“As sel owl In paragraph 2 .of Part I {Background fo the Offer), e consummahion of the Underlying
Transachion iz subiject fo complafion of appropfiate social processes. Sanoll decioing to proceed
with the Underying Transaction, and Fanoff and CDER Growp enenng info definifive documents
in relafion fo the Underying Transachion. The above processes have been complefed and CO&R
Group and Sanoh have execited the Agreement,”

(i) Paragraph 2 of Section VI (Statulory and Other Approvals)of the DPS shall stand amended and read
as folimys
“The Open Offer is also subject to receipl of & applicable slatutory approval(s) for the Underving
Transacthion and the Open Offer; including the Required Statutory Approvals before October 271,
2025 The consummation of e Undemwing Transaction iz suibject fo receipl of the Reguwied
Stafutary Approvals befare Ocfober 21, 2025 All Required Statidory Approvals hiave been obigined”

i) Paragraph 3 of Section \ | Statufory and Other Approvals) of the DPS shall stand amended and read
a5 follows:

“Ag of the date of the Pre-Offer Adverizement cum Corrigendum. except for the Required Stalifory
Approvals, thers are no other stalulory approvals required fo complate the Uinderying Transaction
ana/ or the Open Offar. If any other statulory approvals are requined or bacome applicable pror to
commmahion of the Offer, the Offer woldd be. subject to the receipd of such other slafufory approvals
and fhe Acquirer and‘or PAC shall make the necessary appiicafions for such stafufory approvals. Al
Required Sfalutory Approvals hawve been obtamed.”

(iv) Paragraph & of Section V1 (Statutory and Other Approvals) of the DPS shall stand amended and read
&t follows:
Un case of defay in receip! of any slatufory approval thal may be required, SEBI has the power fo
grant an axtension of time o the Acquirar for making paymean! of the congiderafion ta the Pubiic
Shareholders whose Offer Sharez have been accepted in the Ofer, subject to sich terms and
conditions &5 may be specified by SEBI, including payment of irferest in accordance with Regulation
18(11) of the SEB! (SAST] Reguiations. Where any stafidory spproval exlends fo some but not al
of e Public. Shareholders, the Acquirer shall have the opfion fo make payment fo such Pubiic
Shaveholders in respect of whom no sfafutory approvals are reguined In arder fo complete this Ofer”

(k) Updates to the Tentalive Schedule of Activilies:

(i

Section VI | Tertative Schedule of Achties) of the DPS shall stand amended as set out in paragraph
11 af this Pre-Offer Advartisement cum Comgendum,

() Updates fo the Procedure for Tendering the Equily Shares in Case of Mon-Recedd of Letler of Offer

(i

i)

Paragraph 2 of Secton VIl (Procedure for Tendenng the Equity Shares it Case of Non-Receipt of
Leftar of Offer) of the DPS shall stand amended and read as follows:

Parsons who have acquired Eguily Shares bul whose names do nal appear in the rédgister of
mambers of the Target Company on Apnil 8, 2025, i.e., the date faling on the 10th (tenth) warking
day pnor to the commencement of temdening penod ldentifed Date”), or unregistered owners or
fhose wio have sogued Equily Shares affer the Identiffed Date, or thoze whao have not received the
LoF may also participate in this Offer”

Paragraphs 4 and 5 of Section VIl (Procedure for Tendanng the: Equily Shares in Case of Now-
Receisd of Letter of Offer) of the DPS shall sland amended and read as follows:

4. The Acgulrer is nol & person resident I Indfa under applicable foreign exchange control
raguiations in india and dogs nol have confrod over the Targe! Company as on the dale of the
Pre-Ciffer Advedfizemvent cum Comgendwm. In ferms of the Forelgn Exchange Management Act,
1995, the Acquirer will not be permilted fo acquire the Equily Shares of the Target Company on
fhe foor of the recognized stock exchanges i India as per appicable foregn sxchange confral
reguiabong in india (umder incian foregn axchange laws, a person resident outside fndia is parmited
fo purchase e aguly shares of a listed Indish company on the stock exchangs i such person
has afready. acquwired control of such Indian listed company in-accondance with the SEBI (SAST)
Feguations)]. According'y, since the Acquirer has nof jet obtained controf over the Targel Company;
the Acquirer wil acquire the Offer Shares in sccordance wilth the Tender offer method” prescribed
by SEBI. w accordance with paragraph {c] of the SEBI Circwlar CIRFCFD/POLICYCELLAZ0MS
dated Aprl 13, 2015 as amended by SEBI Circwlar CFODVDCRZCIR/P20164 31 dated December
9, 2018, as smended by SEB! Circuiar SEBVHO/CFDDCR-IVCIRAAZ021/615 deted August 13,
2021, a5 amended from time fo ime. Accordingly the Public Shareholders whose Equify Shares
have been valldly tendered and accepled will be subject to appicable capilal gaing fax, however,
sectifbes fransaction tax will nal be applicabde. Furher, the Acquirer may be obiigated fo deduet
appircabie tax af sovce &t appropnale rates as per the 1T Actan payment of conzideration fo the
Fubiic Shareholders. The Pubiic Shareholders are advised fo conswlt their respective tax aovisors
for aasessing the tax abiily porsuant fo this Open Offar, or in respect of offver aspects such as the
fraalmenf thal may be given by their respachive assessng officers in their case, and the appropnate
course of action that thay should fake.

5. The defaied procedure for femdaenng the Equity Shares in e Open Offer in accordance with the
Tender cifer nmethod” prescribed by SEBI. is avaisble in the Lok, which shail also be available on
SEBIs website (www sebi gowin).”

(mh Updates fo Target Company’s fnancial imformalion:

{1

Paragraph 5.13 of the Lefter of Offer shall stand amended and read as follows:

“Brief fnancial information of the Targe! Company is a5 below. The Target Company’s key financial
information based on: (i) its sudited standafone fnancisl steferments as of and for the financial year
ended December 37, 2023 (commencing from May 10, 2023), (V) the unaudited fmited review
financtal statements of the Target Company as of and for the financial year ended December 31,
2023 fcommencing fram May 10, 2023), and (i) s audited standalong financial sfatements as of
and for the inancial pear ended December 31, 2024, 15 as follows:

Audited standalone Limited review Audited standalone
financials as of and | financials as of and | financials as of and
Particul far the financial year | for the financial year | for the financial year
ended December ended December ended December
31, 20235 31, 20231Aa H, 2024
{in INR million) {in INR million) {in INR millign]
Profit & Loss Statement
Tatal ruscalianeous
expendifure nof -
writtan off
Total incame from
aeraliong f, 554 5, 554 7245
Diher Income 41 41 130
Other Financial Data
Total income 5,505 5,695 | Tars
DOividtend (%) - - -
| Tolal expendifure 33684 4,364 4,822
Eaming Per Share | 71.6 F1.60 78,50
Profit Befare |
dapraciation® | 221 2211 2513
Raturn an Networdh 122% 122% 75%
Interas! and Tax | 544.0 544 6a7
| Book Value per Sharg” §2.9 825 115,5
Degreciation 18.0 18 45
Interest - . I3
Profit Before Tax 21453 2193 2458
Pravisiomn for Tax h4414 544 (it
Prafit afterlax | 1,640 1,644 1.810
Balance Sheet Statement
| Sources of funds |
| Paid tip share capial 25 24l 230
Hesernwes ang
SipiUses (arcluding 1,826 1,826 2500
| revaluglion resenes)
Net worth 2078 AN 2
Secured (oans - . .
Linzecured losns -
Ttz -
Lizes of funds |
Nt fixed assels | 20.0 20 a7
Invesiman(s = U :
Net current assels 2053 2,053 2,611
MNotes:

i1) Commencing from May 10, 2023, being the date of incorporation

(2) This does not raflect the affect of the Sanafl Demarger Schame.

(3] The board of directors of Sanofi India Limited {"SIL7) on May 10, 2023 and the board of
directors of the Target Company on May 24, 2023 had spproved & scheme of amangement
under Sections 230 to 232 of the Companies Act, 2013 ("Sanofi Demerger Scheme’], fo
demerge the Consumer Healthcare Business Underaking (as dafined in the Sanoff Demerger
Schema) of SIL into its wholly owned subsidiany, Le.. the Targel Company. In accomance
with the Sanofi Demenger Scheme a5 approved by Hve Hon'ble National Company Law
Tribunal, Mumbai Bench by an order dafed May 7, 2024, the Consumer Heaithcare Business
Underdarng (a5 defined in the Sanoff Demerger Scharmel, along with 15 refaled assels and
fiabilites af the valwes appearing i the books of accounts of SIL on the close of business
hours as on May 10, 2023 (Le., incorporation dale of the Target Company], was demangen,
transferred and vested info the Target Company with effect from May 10, 2023, The appoinfed
dale and the effective dale of the Sanoff Demerger Scheme were June 1, 2023, and June 1,
2024 respechively, However, financials are drawn from May 10, 2023 as per the requirement of
Ingd AS T03.

(4] The financial information peraining fo- the audited standalone finamcials az-of and for the
financial year ended December 31, 2023, the Nmited review financials a8 of and for the
financial year ended December 31, 2023, and the lmited review financials a5 of and for the
quarter and halfl year ended June 30, 2024, was regrouped and reclassified i December 2024
fo ensune complance with applicabie statutory and accounting requirgments.

(5) Forihe yearended December 2023 ahwidend which was charged fothe resense have not been
considered a5 seame has been declared and patd by Sanofi India Limited on behalf of Sanof
Consumer Heaitheare Indig Limdied prioe fo the effective date of schame of demerngern

(6)  Praft before depreciation s proff eamed by the company after considering exceplipnal dem
bt before tax and depreciation.

(7] Calcuialion of Book.value per share a5 af December 2023, includes Shares pending issuancs
of 23,030,622 as on thaf date.”

(i)

Paragraph 8.24(d) of the Letter of Offer shall stand amended and read as follows:

“Altemathvely, in cage of non-recaipt of te Ledter of Offar, the Pablic Sharehoiters holding the Equly
Shares may participate in the Offer by providing their appiication in plaim paper in wriling signed by gl
shareholdar(s), stating name, address, number of Equity Shares held, client ID number, OF name,
CP D number, number of Egudy Ehares lendered and ofher refovant dociments as meamtioned i
the Letter of Offer.

Physical share cerfificates and offier relevant documents showld mod be senf fo the Acqguirer, BAC,

Targed Compary or the Manager."

10 Details regarding the status of statutory and other approvals:

(&) The Letter of Offer has been updated 1o confirm that all Required Statutory Approvals have been obained
as on the date of the Letter of Offer. Except for the Requéred Statutory Approvals, there are no statutory
or raguiatory approvals required 1o complate this Open Offer. Howaver, in case any further stafutory
approvals ane required ar become applicable pror 1o completion of the Open Offer, this Open Offer shall
be subject to such statutory approvals and the Acquirer andior PAT shall make the necessary applicabions
for such stalutory approvals,

(b) Al Public Sharehodders (including resident or non-resident shareholders) must obtain 2l approvals
required, if any, 1o tender the Offer. Shares (mcluding without Emitaton, the approval from the Rezerve
Bank of India) heid by tham; in the Offer and submé such approvals, along with the other dacumants
required to accept this Offer. In the event such approvals are not submilted, the Acquirer reserves the right
to reject such Equity Shares iendered in this Offer. Furiher, if the holders of the Equity Shares who are not
parsons residant in Inda (including NRIs, OCBs, Flls or FPIs) had required any appeovals (including from
the Reserve Bank of Indsa, or any other regulatory body) in respect of the Equity Shares held by them, they
will b2 required fo submit such previous.approvals, that they would have obiained for holding the Equity
Shares, to tendar tha Offer Shares heid by them, along with the other documents required 1o be tenderad
to accept this Offer. In the event such approvals are not submitted, the Acquirer reserves the right to reject

such Offer Shares.
1. Revised schedule of activities:
The Letter of Offer has been updated to include the revised schedule of aclivibes pertaining o the Offer, which

ara sef oul as below:
# |Activity Schedule of Activities | Schedule of Activities
_ (Day and Date) {Day and Date}™
(as disclosed inthe | (Revised and Actual)
DLoF)
[a) |Date of Public Anncuncement Monday, October 21,  |Monday, Cctober 21,

2044

2024

(b)

Date of publication of the Detailed Public Statement
in Newspapers

Maonday, October 28,
2024

Monday, October 28,
2024

(ch

Last date for filing of the DLoF with SEBI

Tuesday, Movember
5, 2024

Tuesday, November
5, 2024

(d)

Last date for the public announcement of
compating offer{s)

Wednesday, Novembar
20, 2024

Wednasday, November
20, 2024

(&)

Last date for SEB| obsenations on the DLoF

Wedneaday, Movember
27, 2024

Friday, April 4, 2025

(f

|dentified Date® for detarmining shareholders to
whaom Latler of Offar shall ba sent

Friday, Novambaer 28,
2024

Tuesday, Aprl 8, 2025

a)

Last date for dispatch of the Letter of Offer 1o the
Public Shareholders of the Target Company whose
names appear on the register of members on the
|dentified Date

Friday, December &,
2024

Thursday, April 17, 2025

Last date by which tha committee of the
indepandant diractors of the Targat Company shall
giva its recommendation to tha Public Sharaholders
of the Targat Company for this Offar

Wednesday, Decambar
11, 2024

Wednesday, April 23,
2025

i}

Last date for the upward revision of the Offer Price/
Offer Size

Wednesday, December
1, 2024

Wednesday, April 23,
2025

il

Date of publication of Offer opening public
announcement i the Newspapers in which this
DS has been published

Thursday, Decamber
12,2024

Thursday, April 24, 2025

(K}

Date of commencement of the Tenderng Period
|‘Offer Opening Date’)

Friday, December 13,
2024

Frday, April 25, 2025

[{1]

Date of expiry of the Tendesning-Penod (“Offar

Friday, December 27,

Friday. Bay 9, 2025

Closing Date’)

2024

{m) [Last date of communicating the rejection’|Friday, January 10,
accaplance and complebon of payment of |2025
congideralion or release of Offer Shares 1o the
Public Sharehaldars

Manday, May 26, 2025

[n) |Last data for publication of post-Ofer publiciFriday, Jamoany 17,
announcement in the Newspapars

Monday, June 2, 2025
2025

(o) |Lastdate for filing of the post Offer repart with SEBI | Friday, January 17,
2025

Manday, June 2, 2025

* Date faling on the 10th [Tenih) Working Day prior fo the commencement of the Tendenng Period. The
tdentified Date iz only for the puvpose of defermining the Fiblic Shareholders fowhom ihe Leffer of Offer would
be senf. Al the Public Sharsholders (registered or unregisfersd) are eligible to participate in this Offer at any
fhme: prior {o the closure of the Tendeving Perlod,

* Whera last dates are mentioned far cerfain achivities, such achiviies may take place on or before such dalas.
" dctual date of rece(pt of SEBI obsenvalions.

12, The Acquerer and its direclors and the PAC and its general partner accept ful responsibility for Ihe information
contained in the Pre-Offer Advertisement cum Corrigendum [other than as specified in paragraph 13 below),
and shall ba jointly and severally responsible for the fulfilment of obligations of the Acquirer and tha PAC under
the SEBI [SAST) Regulations in respect of this Offer,

13.  The information pertaining fo the Target Comgpany contained inthe Pre-Cffer Advertisament cum Comigendum
or any other advertisemant’ pubbcations made in connaction with the Open Offer has been compiled from
infarmation published or provided by the Target Company, as the case may be, or publicly available sources
wiich has not been independently verified by the Acquirer, the PAC or the Managar. The Acguirer, the PAC
and the Manager do not accapt any responsibility with respect toany misstaternent by the Target Cormpany in
relation to such information

14, Thes Pre-Offer Adverfisement-cum-Corrigendum will also be availabie on SEBI's website (www.sebi.govin),

ISSUED ON BEHALF OF THE ACCQUIRER AND PAC BY THE MANAGER TO THE OFFER

MANAGER TO THE OFFER

REGISTRAR TO THE OFFER

citi (&) MUFG -

Citigroup Global Markets India Private Limited
1202, 12" Floor, First Intemational Financial Centre,
=-Block, Bandra-Kurla Complex, Bandra East,
Murmbai - 400058

Tel: +91-22-61759990

Fax: 401-22-61759898

Website: hitpsfwww.online.ctibank co.n'im/
citigroupglobalscreen him

Contact Person: Jitesh Agarwal

Emall; santficonsurmerapenofferi@eit. com
SEBI Registration Number: INMOOOO 10718

MUFG Intime India Private Limited

[Formerly known as Link Infime Indsa Private Limited)
Addrass: C-101, 247 Park, LBS Marg, Vikhroli [West),
Mumbal - 400 083, Mahatashira, India

Tel: +91 810 811 4240

Fax: +#01 22 4218 6080

Website: www.in.mpms.mufg.com

Contact Person: Pradnya Karanjekar

Email: sanoficonsumer.offenf@Snkindime. coin

SEBI Registration Number: INROOOO04058

Place: Mumbai

Date: April 24, 2025

For and on behalf of Opal Bidco 5AS (Acquirer)

Sl

Authorsed Signatony

For and on behalf of Clayton, Dubilier & Rice Fund XH, L.P. [PAC)

S

Authonsed Signatory

Adbacrors 20025

NAGPUR - SEONI EXPRESS WAY PRIVATE LIMITED
360 ONE PRIME LIMITED wealth CIN - 45203 TN2007PTCT64454
. . Registerad Office Addrass : 5th Floor, SKCL Tech Sguare, Lazer 21, South Phase, SIDCO Indusinial Exlate, Guindy, Chennal, Tamil Madu, Indra, 60032
(Formerly known as IIFL Wealth Prime Limited) 360 Extract of ited Fi cial R Its for the 4 dfi ial ded March 31. 2025
CIN: UB5990MH1994PLC080646 | | | Z xtract of Aud nancial Resuits for the quarter and financial year en arch 31, (Re. in Lakhs)
'Iz{/leﬂd. O:If:ce:IBSIO ON1I_E Eeg’:re;zKirg?éaSCégygl?:enz.apg’:l ggpigyfqgégléower Parel (West), Mumbai 400 013, e T Ui Daries anded For the year snded
a a."e.‘s_ a, india. |. el: (91-22) N _ax' ( o ) , HEA Particulars March 31, 2025 March 31, 2024|March 31, 2025{March 31, 2024
Email id: nbfc-compliance@360.one| Website: https://www.360.one/wealth/prime - (Unaudited) | (Unaudited) {Auditad) (Audited)
FOR THE QUARTER AND FINANCIAL YEAR ENDED MARCH 31, 2025 Z | Wet Profil { (Loss) Bor fhe pariod (before Tax, Exceplional and | or Exirecrdinary items) S 36 11,701.E7} [141.57) 12 380.61)
. i i i ) i i 3| MetProfit/ (Loss) for the period befone Tax (after Exceplional and | or Exiracedinary items) 54435 {1,701.87) (141.57) 2.380.61)
360 ONE PRIME LIMITED (“the Company) hereby mformsl that the. Audited Financial Results for the queTrter and .ﬂnan0|allyear ended | Nel Profity Loss for ha peviod alter 1ax (alter Exceponal and | or Extranrdnary iems) TR 701,75 3157 5 380 48]
March 31, 2025 (“Results”) have been reviewed by the Audit Committee and approved by the Board at their respective meetings held on E | Total Gomprehensive Incame for the period [Camprising Praft | (Loss) for the period {after tax)
April 22, 2025 and the Audit has been carried out by M/s. Kalyaniwalla & Mistry LLP, Chartered Accountants, the Statutory Auditors of the and other Comprehensive Incame (after fax)] 545 51 {1,701.64) (14042} 12 380.38)
Company. & | Paid up Equity Share Capita! (Face value of Rs, 10/- each) 4,300.00 4,300.00 4.800,00 4,800.00
In compliance with the provisions of Regulation 52 of the SEBI (Listing Obligations and Disclosure Requirements) Regulation, 2015 (as ¢ [ BasanasTEnclling Riva il Resavs) (1385273} | (971233 | (3B3275) | (1371233
amended from time to time), the full format of the Results is available on the Stock Exchange website viz. www.bseindia.com and on the g zamlll:l';; F TR Fieour T ?5' : 91253' — ?55 B0 33{
, . _ . . : . . &t Wi {9,052,75) (8,912,533 8, Az,
Comp.any s website at https://www.360.one/wealth/prime. The same can also be accessed by scanning the Quick Response Code provided 10 | Paid up Debl Capial | Outsianding Debl ETIED] 877278 TTRE 8717228
below: 11 [ Quizlanding Redeemabls Preference Shares - - - -
Scan the QR code to view Financial Scan the QR code to view Financial By Order of the Board 12 | Dent Eguity Ratio 1.74 2 1.74 T[4
Results on Website of the Company Results on Website of BSE Limited For 360 ONE Prime Limited 13 | Earnings Par Share {of Rs. 104- sach) {for continuing and discentinued operations) ({not annualised)
(Formerly known as IIFL Wealth Prime Limited) {:l],l ?..‘?:jtced 113 (3.55) (0:29) (4.96)
14 | Capital Redemplion Reserve . . . -
15 | Debanlure Redemplion Rasame 1,327.80 1,327 .80 1.327.90 132780
Sd/- 16 | Dent Sensce Coverage Ratia .55 0.8 0.55 0BG
17 | Interest Servica Covarage Ratie 053 1.02 0.53 1.02
Himanshu Jain Naotes : The abave is &n extract of the detalled format of Financial Results filed with the Stock Exchangs under Reg 52 of the SEBI (Listing Obligations and Descloaure Requirements) Regulasions, 2015, The
Whole Time Director & CEO full formsat of fhe Finencial Resulls are avalable on the Bombay Stock Exchangs [BEET website (Ink ; httpsimg 1owsimg, comblobbiigad hedd? ab-3e5H-4014-ba 15-abc Sedcal 1T A idovwnload s T3 30E85-
DIN:02052409 113a-4101-53Tb-2a T bSO VB S EW2Dintmation MCD: 20 culsiding. pdfPeer= 1T44356644538) snd on the Compern's websia (link - hips:iimg 1 wsimg. comibiobbey'goieSeddT ab-aesf-204-0a15-
PI - Mumbai ) aGc9d40aBT7 Hd ownload= /G007 EEH0-5284-dedd-abal-Ibbd4b 328 1aWBSE_ BMY20financial%20mesulls 22,048,205 signed pdfPear=1745384 808 245)
ace: l{m al For Magpur - 3eoni Express Way Private Limited
Date: April 22, 2025 &0/-
Place : Chennal Paruchurl Srl Hari
Date : April 22, 2025 Director (DIN: 09335245)
S es

epaper.financialexpr&qﬂ;mﬂ.. .
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PRE-OFFER ADVERTISEMENT IN ACCORDANCE WITH REGULATION 18(7) AND OTHER APPLICABLE PROVISIONS OF THE SECURITIES AND EXCHANGE BOARD OF INDIA
(SUBSTANTIAL ACQUISITION OF SHARES AND TAKEQVERS) REGULATIONS, 2011, AND SUBSEQUENT AMENDMENTS THERETO, AND CORRIGENDUM TO THE DETAILED PUBLIC STATEMENT

AND THE LETTER OF OFFER FOR THE ATTENTION OF THE SHAREHOLDERS QF:

SANOFI CONSUMER HEALTHCARE INDIA LIMITED (“TARGET COMPANY?)

A public limited company incorporated under the Companies Act, 2013
Registered Office: Unit 1104, 11" Floor, Godre] Two, Pirojshanagar, Eastern Express Highway, Vikhroli East, Mumbai, Maharashtra - 400079; Tel: +91 22 4528 8855; Website: www.sanofl.in

Dpen offer for acquisition of up to 59,87 962 (Fifty Nine Lakh Eighty Seven Thousand Nine Hundred And

Sixty Two) fully paid-up equity shares of face value of INR 10 {Indian Rupees Ten) each {“Equity Sharas"),

representing 26% (Twenty Six Percent) of the Voting Share Capital of Sanofi Consumer Healthcare India

Limited (“Target Company”) from the Public Shareholders of the Target Company by Opal Bidco 5AS

[“Acquirer”] together with Clayton, Dubilier & Rice Fund X, L.P. {*PAC"} as & person acting in concert with

the Acquirer {“Opaen Offer” or “Offer™).

This adverisement s being issued by CiHigroup Global Markets India Private Limited, the manager {o ihe Open Offer

[‘Manager’], on bahalf of thee Acguirer and tha PAC pursuand to Regulation 18(7) of the Securities and Exchange

Boand of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 ("SEBI (SAST) Regulations™], in

respect of the Open Offer fo acguire shares of the Target Company ("Pre-Offer Advertisement cum Corrigendum”.

The delailed public statement ("DPS") with respect to the Olfer was published on October 28, 2024 in {a) all edibions

of The Financigl Express (English); {ii) 21 editions of Jansaita (Hindi); and (i) Mumbsai-edition of Mavshakt (Marathi)

This Pre-Offer Adverisement cum C-:-rr:ge-:tdum showdd be read in continuabion of, and in conjunclion wilh the;

(ay  public announcement dated Oclober 21, 2024 (PA” or "Public Announcamant”),

(b) DPSdated October 28, 2024,

(6] letler of offer dated April 12, 2025 ("Letter of Offer”)

This Pre-Cffer Adveriizement cum Corrigendum is being published in all such newspapers in which the DP3S was

pubhished.

Forthe purpese of this Pra-Offer Advertisemeant cum Corrigendum:

[3) ‘Bpifrance’ means Bpiirance Paricipations, a French sooete ancmyme, majonty ownsd and controfied by the
Government of France [its fwo sharsholders being the French Siate and the siate bank Caisze des Depols),
with @ registered office located 27-31, Avenue du Ganéral Leclercg, 84700 Maisons-Alfer, ragistarad under
number 509 534 074 B.C.5 Creleil {or any other affiliates of Bs choice}

by  “Equity Shares” means fully paid-up equity shares of the Target Company, having face value of INR 10 (Indian
Fupess Ten) each

(] ‘ldentified Date” means 107 [Tanth} Warking Day prior io commencement of the Tendering Perod for the
purpose of detarméning the Publc Shareholders to wham the Letier of Offer shall be sent

(d) ‘Tendering Period” means the 10 (Ten) Working Days period from Apal 25, 2025 1o May 8, 2025 (both days
inchkesive) within which the Public Shareholders may tender their Equity Shares In acoepiance of the Open
Offer;

(8) "Voling Share Capital” shall mean tha fully dilutad voling equity share capital of the Target Company (as of
the 10" warking day from the closure of the tendaring penad far tha Offer)

Capitalized ferms wsed but nof defined In iz Pre-Offer Advertisement com Cowigandurn shall have the same

meaning assigned o such ferms in the Lefter of Offer,

1. Offer Prlee; Offer Price & INE 4 982.05 (Indian Bupeas Four Thousand Nine Hundred and Eighty Teo Poind
Lero Frva) per Equity Share delermined in terms of Regulaban 8 of the SEBI [SAST) Requlations, Thera has
been mo revision in the Difer Price.

2. Recommendations of the committee of independent directors of the Target Company: The
recommeandation of commitiee of independent directors of the Tanget Company (10C”) in redation fo fhe Open
Offer was approved on Aprl 10, 225 and pubished on Apnl 11, 2025 m the same nawspapers where the DPS
was published {10C Recommendation™), The relevant exiracts of the IDC Recommendation are given below:

Members of the Commiffee of T, Mr Shobinder Duggal - Charperson
independent Directors (1DC) £ e A Jaln - Mermber
J. Mz Bupasrna Pandhi - Mernbor

Recommendation on the Open
affer, as to whether the offer Is
fair and reasonabla

The IDC has perused the DLoF and other documents as refeassd |
and wiblished by the Acquwier and PAC.

Bans 5 Mehia Valwers LLE engaged-as External Professions!
Advisor, have conclwded in their report dated Aprf 10, 2025 that the |
price of INF 4982 05 (s fakr a5 af the dale of PA

Based on the above, the 10C is of opimon thal the Offer Price |
offered fo the publs sharoholders of the TC is fair,

The [DC has reviawsd the P4 the PSS aqd the DLoF m connsstion |

wilh the Open Offer made by the Acguirer and the PAC under the

SEQI [SAST) Regulations

This is.an Dpen Offer for acgquisifion of publicly held equily shares

The Shareholders have an opdon fo tender the shares or remain |

ifissfan |

Bazed on a reviow of Be folfowing!

al the share price discovery of the underlying bisiness of the TC, |
upon itz demenger from Fanal Indvia Limited which was effechve |
from June 1, 2024 (Demarger), |

b the falmess opimion ssued by BofA Secunlies Inda Limited |
daled May 10, 2023 and Share Enfitiement Ratio Report issued |
by KPMG Valustion Senices LLP dated May 10, 2023 fssusd at |
fhe brre of the Demerger process, and

¢l e valuation reporf issued by Bansl 5 Mehie Veluers LLR
angaged as External Professional Adwsor and who have |
concluded i thedr report dated Apnl 10, 2025 that the price of |
INR 4882.05 75 fair a5 al the dete of PA;

the {0 believes that fhe Offer Price is fair and reasonabis. it maybe |

nafed thal the closing share price of the TC as of Apnl 8§, 2025 was |

fozs than the Offer price. The shansholders showld independaitly |

evaliate the offer and fake thelr own, informed decisions.

This statement of recommendabon will be avaiabie on the website |

of the Company &l www,sanafl.in

Summary of reasons for
recommendation

Disclosure of the voling patfern
of the IDC

Detalls of Independent Advisors, | Bansi 5. Mehis Valuers LLFP
if any Jrd Fiogr, Merchan! Chamber, 47, New Marine Lines,
Murnbai- 400 020

Any ather matter(s) to be None
highlighted

For furlhar dalails, pleasa sae the IDC Recammendation as avafable on the websile of the Target Company

rwnw sanofiing and the Stock Exchanges [www bseindia.com and wew nseindia com),

3. Competing Offer: The Open Offer is not 8 competng offer in terms of Regulation 20 of the SEBI (SAST)
Fempdations. There was no compeling offer-to the Open Offer and the 1ast date for making such compsating
offer has expired.

4, Dispatchof Letter of Offer: The Lefter of Offer has been dispatched to the Public Shareholders, hoiding Equity
Shares in dematenallzed form or physical form, 25 on the [dentified Date (2., Aprl 8, 2025) in acoordance
with Regulation 18(2) of the SEBI {3AST) Regulstions, The Identificd Diale was relevant ondy for the perpose
of datesmiring the Public Shareholdars 1 whom fhe Latter of Offer was to be sent Iis clarified that all Pubdc
Shareholders, even if they acquire Equity Shares and become shareholdsrs of the Target Company after the
kdentified Date, are eligible to participate in the Open Ofer

5. Acopy of the Lefter of Ofer (which mier iz includes the Form of Acceplance-cum-Acknowledgement and
detaded instrections in refation to the procadura for accaptance and setilement in relation to the Open Offer in
Saction 8 (Procedure for Acceplance and Saltemen)) has baen submitled io Secunties and Exchange Board
of India ("SEBI"), BSE and N3E, In case of non-receipt of the Letter of Offer along with Form of &cceptance-
cum-Ackniwladnameant, such Public Sharaholders of the Target Company may devmload and print the Farm of
Acceptance-cumeAcknowledosment from the websites of SEBI [www.ss8i govin), BSE (www bseindiz.com) or
MEE [wwwnzeindia.com) in ordar bo tander their Equity Shares inthe Dpen Offer. Swech Public Sharsholders of
the Target Company may also obtam an eleclronic copy of the Letter of Cffer along with Form of Acceptance-
cum-Acknowledgemant from the Registrar fo the Offer on providing suitable documentary ewidence of holding
the Equity Shares of the Target Company. Altlamatively, in case of non-recaipt of the Letter of Offer, tha Public
shareholders holding the Equity Shares may parlicipate in the Offer by providing their spplcation on plain
paper in wriling skgned by all shareheldens) and sialing all mformation as indicaled in Section 8 {Procedure for
Aoceptance and Settlement) of the Letter of Offer. The application can be sent ta the Registrar 1o the Offer, so
a% toreach the Registrar 1o the Offer during business hours on or befose .00 p.m. onthe date of dosure of the
Tendedng Perlod of this Offier, logether with the detalls required undear Section § {Procedure for Accaplance
& Sedtlement] of the Letter of Odfer,

Public Shareholders are requested 1o refer to Seclion 8 [Procedure for Acceplance and Selflemeni) of the

Letter of Offer in relation fo infer alis the procedure for tendenng their Equity Shares in the Open Offer and are

also required 10 adhere to and follow the procadure autlined therein, A summary of the procadure for landaring

the Equity Shares in the Offeris as below:

(il Incase of Equity Shares held in physical form: Pubtic Shareholders who are holding physical Equity
=hares and iniend to padicipale in the Open Offer will be required io submit 1o the regisiersd office of
the Regizirar-to the Offer the Form of Acceptance-cum-Acknowledgement, duly completed and signed
in accorgance wilh the instructions contamed therein, along with fthe complete set of documents for
verification procedures 1o be carried oul induding: (i} original share certificatei=); {u) valid share franzfer
farmis) Le.. Form SH-4 duly filed and signed by the transferors (L., by all registered sharehalders In
same order and.as per the specdimen signalures registered with the Target Comgany} and duly witnessed
al the appropriate place authedzing the ransfer in favour of the Target Company; (i) salf-attested copy of
the shareholder's PAN Gard; and (iv] any odher refevant documents such as power of sltomsy. corporale
authorization (including board resclutiondspecimen signature), notarzed copy of death cartificate and
succession cerlificate or probated will, if the original shareholder has deceased, efc, a5 applicable,
Applicants may deliver thedr documents by speadiregisterad post wilh dug acknowiedgement or by courier
only, ai their awn risk and cosi, to the Regisirar to the Ofter to the address and in the manner specified In
paragraph B.6 of the Letter of Offer, on or before the [ast dafe of the Tehdering Period

{ii) In case of Equity Shares held in dematerialised form: Public Shareholders who miend lo tender their
Equity Shares in the demaiterialized form in the Open Ofier have o ensure that their Equity Shares are
cradited in the Open Offer Escrow Damat Account, before the ciosure of the Tendaring Penod as per
the procedure speciied in Sechion § (Frocedure for Acceplance and Sefiemeni) of the Letter of Offer,
Public Shareholders having heir beneficary acoount with Cendral Depoziory Sarices Limited must use
the inter-depasitory aefwveny instruchon ship for the purpose of crediting their equily shares of the Tangsd
Company in favolwr of the Open Offer Escrow Demat Account

& Changes suggested by SEBIL In accordance with Regulglion 16{1] of the SEB| {SAST) Reguishans; the
draft letier of offer [("DLoF") was filed with SEBI on Movember 5, 2024, The final obzarations from SERI
were recenved under Regulation 16(4) of the SEBI (SAST) Reguiations by way of SEBI's leiter dated April 4,
2025, bearing reference’ number SEBFHVCFDICFD-RAC-DCRTPIOW20251027T1 ("SEBI Observation
Letter™), The commants specified in the SEB| Obsarvalion Latler, other SEB| correspondancas and cedaln
changes (oocowmng after the date of the DPS and DLoF) which may be maeierigl have besn incorporated
in the Letler of Offer. This Pra-Offer Advertisement com Corigendum also serves 33 a comigendum 1o the
DPE, DLoF and Letter of Offer, and as raquired in terms of the SEBI Observation Letler, reflects the material
changes made in the Lefter of Offer as compared to the DPS.

7. Furlher, all material changes since the date of the PA have been incorporated in the Letler of Offer or have
been disclosed balow for referance;

B.  Other details of the Open Offer;

(i1 This Offer &5 & mandatory open offer made by the Acquirer and the PAC In terms of Regulstion 31},
Regulaton 4, Requistion 5(1) and Regulabon (€] read with other applicable regulations of the SEB
[3AST) Regulations. The Undarying Transaction iz a deemed direct acguisition meetng the thresholds
speciied under Regulation 5(2) of the SEBI [SAST) Regulations

The recommendaftion was unanimously soproved by the members
of the IDC &l e meeling held an Apdl 10, 2025

(i) The Dpen Offer is not condifional upen any minimum level of acceplance in terms of Regulation 12{1) of
the SEBI (SAST) Regulatons,

Tha Public Sharehoiders are requested o note the following key changes io the DPS and the Letier of Offer in

ralation 1o {he Opan Offer

[a) Update on Scheadwle of Acfhvilies. Please ses paragraph 11 of this Pre-Offer Adverisement cum
Corrigendem for the revised schedule of activities included in the Lelter of Offer

(b} Update on Required Stalufory Approvals for the LUndenling Transaction: The Letter of Offer has been
updated to confirm that all Raquired Statutory Approvats have been oblained as on the date of the Letter
of Offer. Except for the Required Statutory Approvals, thene are no ather stabulory or regulatory approvals
required to compleds this Open Offer. However, in case any furher slalutory approvals are reguined
or become applicabie. prior to:compietion of the Open Offer, this: Open Offer shall be subject to such
slafutory approvals and the Acquirer andior PAC shall make the necassary applications for such statutory
approvaly

(c] Updatgs io defalls of the Acquirer,

{i} Paragraph 1.1(c) of Section 1 (Acquirer, PAC, Targef Company and Offer) of the DPS shall stand
amended and read as follows:

*Upan complefion of the Undedying Transsction, 50% (Fify Percent) of the Acquirer witl be ingirechy
awmed by the CO&R Group, crea45% (Forty Eight Perceni] of the Acguirer wi be indirgctly cwned
by the Sanoff growp jLe, the currenf promober groug af the Targed Company) smd ores, £ | WD
Percant] will be indirectiy cwned by Bpifrance, and the COER Group will rave majonty wading comirol
over the Acquirer and hence the COER Group will have majorly wimalte indirect vatieg confrod of
the Terget Company.”

Similar updates have been made across the Letier of Offer, Please refer fo paragraphs 3.1.2,
3. 1.60e), 31600, 4.1.3 and 5.14 of the Letier of Offer

(i} Paragraph 1.1(d} of Section | (Acquirer, PAC, Targel Company and Offer) of the DPS shall stand

amended and read a5 follows:
“The entire 1ssued and paid-up capital of the Aoquirer {s EUR 1.00 (e, INR 92 74 (Indvan Rupees
Ninefy Three Poinf Seven Four]) divided into 100 (One Humdred] shares with a par value of ELIR
(.07 gach [ie., INR (.54 (Indian Rupees fere Poimnl Mive Fawrl), INR 0 EUR comersion has besn
calciisied based an the RBI reference rafe of 1 EUR = INR 93,7438 az on Aprl 3, 2625.7

{in} Paragraph 1.1(1) of Section | (Acquirer, PAC, Tangsl Company and Offer) of the DPS shall stand
amenged and read a3 follows;

“As of the daite of the Pre-Offer Advertisement cum Comgendum, the Asquirer and fhe PAC or ther
respeciive direciors, partnars, promolers, key managens! empioyees (if amy, or thedr relafives ave
nad bean profutited by SEBI from dealing in securilies pursuant lo the ferms of any dirsclions issued
under Secfiom 17 or Section 118 af e SEB Act or imder any reqishons made ungder the SEBY Acf,”

{iv)  The Latter of Offer has bean wpdated (o includa the sharehalding pattern of the Acquirers as on the

daie of the Letier of Offer. Please refer to paragraph 4.1.9 of the Letier of Offer

{v) The Lelter of Offer has been updated to nclude the name and desgnation of the mambers of the
board of directors of the Acquirer as on the dale of the Letter of Offer. Please refer to paragraph
4.1.10 of the Lettar of Offer.

{vil The Letier of Offer has been updated foincluds that there are no confingent liabilites of ihe Acguirsr,
as on the date of the Latler of Offar. Please rafer to paragraph 4.1.12 of the Letier of Offar.

Wil The Letter of Offer has been updated to include that nesther the Acquirer nor #s -directors or key
managenal amployeas (if any) ara calpgorizad as a willul defaufar by any bank or financial
mstifulion or consortium thereod, in accordance with the guidelines on wiliul. defaufers 1ssued by
the BBI, in ferms of Reguiation 2{1)(ze} of the SEBI{SAST) Regulations. Phease rafer to paragraph
471,13 of the Letter of Orffier,

iwviily The Letter of Offer has been updated b include that nedher the Acquirer nor is directors: or key
managenal employees (if any) are categorzed’deciared as a fugtive economic offender under
Section 12 of the Fugilive Economic Cffenders Act, 2018 (17 of 2018}, in terms of Reguéation 2{1)
{ja) of the SEBI (SAST) Requlations. Please refer 1o paragraph 4.1.14 of the Letter af Crifer,

(d) Updares o deisls of ihe PAC:

{iiy Paragraph 1.2()) of Section | {Acquirer, PAC, Targel Company and Ofer) of the DPS shall stand

amended and read as follows:
‘Although the FAL was registered in the Cayman Islanas on February 23, 2022 (pursuant io the
Iws of the Cayman Islands), If waz nof required fo prapare sy audited financis! statements for any
partod earier than Apnl 1, J023. Accardingy, the PAC aid nof prapare audited financial slafements
[combined or otherwiss) for sny penod earfier than Aprl 1, 2023, The key financial information of the
PAC based on; (i] its audited combined financial stalements as on, and for the penod from Apel 1,
eRed o, December 31, 2023, and [} s sudied cormbined financial slafements 55 on, and for the
pericd from Janwary 1, 202400, December 31, 2024;

Parameler Az of, and for the period As of and for the peviod
commencing from Aprl 1, 1023 | commencimg from January 1,
{eommencement of operations) 2024 through, Decomber 37,
throwgh, Decamber 31, 2023 2024
UsD INR UsD INR
(I Millons) {in Millions) | (T Millions) {In Millhons]
Tdal Revenue - = 208,30 26, 48030
Mt Income {225.65) (19, 155.16) J.411.37 20297315
Mat worth / shareholder {265.03) (24.411.73) 64474 B2E 04754
funds
Mofes:

(1] -Sirce the fnancial nurmbers of the PAC are presemfod in United Siates Dolar (LISE), the
fimancial mformalion has bean comverfed o Indian Nafonal Bupses (INR) for the pumpose
of convenience. The conversion hes been done at the rale of USE 1 = INR 85646835 on
Aprl 3, 2025, (Source: RBI referevice rate as appoanmg on hifpsivwi i anpinsorpis’
ReferenceRatedrcive. aspx)

(2} The financial informadion of the PAC as of and for the perfods ended December 31, 2023 and
December 31, 2024 has been exiracied from the combined financisl slaferments sabfect fo.an
il

(3} The PAC has nol pard any dividend for fhe sopdicabie penods

(4] The PAC &5 a closed ended fund and BasioDiiufed Eamings per share (s nol calculafed
disciosed i fhe financisl sistements,”

i}  The Letber of Ofler has bean updated o include thal thara are no majr contingant labilities of the
PAC, as onthe date of the Letter of Offer. Please refer io paragraph 4.2.11 of the Lelier of Offer

fii] The Letter of Ofer has been updated §o include that neither the PAC nor ibs partners, directors of
key managerial employvees (if any) are categorized a3 & witful defaulter by any. bank or financis!
inslifulion o congorlium thereod, In accordance with the guidelines on wilful defauBlers issued by
the REL in terms of Regulation 21)ize) of the SEBI (3AST) Regulstions. Pleass refer ta paregraph
4.2.12 of the Letter of Cffer,

i) The Letier of OFer has been updated & include. that neither the PAC nor its pariners, directors or
ke managerial employees (if any) are cateqorizeddeciarad as a fugitive economic. offander undes
Section 12 of the Fugitive Economic Offenders Act, 2018 (17 of 2018}, in terms of Reguation 2(1)
{ja) of the SEBI (SAST) Requlations, Pleasa refer fo paragraph 4.2.13 of the Letter of Offer

(e] Updates io aetais of the. Targel Company:

fit  The Letter &f Offer has been updated o reflect the updated corporate (dentification number of the
Target Company (L2ZT1002MHZDZIPLCADZE5Z), Pisase see paragraph 5.1 of the Letier of Offer

fi}  The Leter of Offer has been updated 1o raflect the new registerad office and lelaphone nenbar of the
Target Company, i.e., Unit 1104, 11" Floor, Godrej Two, Projshanager, Eastemn Express Highway,
Vikhro# East, Mumbal, Maharashira - 400079 (Tel+#81 22 4328 BESD). Please see paragraph 5.2 of
fhe Letlar of Odfar,

fii}] The Letter of Offer has been updated to reflact the detalls of board composition of the Targat
Company as on the date of the Lebier of Offer, and b mclude that none of the direclors are either
aszociated with or represent the Acquirer and the PAC. Please see paragraph 5.6 of the Letter of
CHifier,

{w) Paragraph 3.1 of Seclion | (Acquirer, PAC, Target Company and DOffer) of the DPS shall stand
amended and read a5 Tollows:

*Fancfi Consumer Healthcare Indis Limited /s & public: Nsted company  incorpovaied

under the Companigs Act, 2013 on May 10, 2023 hawving corporafe (dentification nuwmnber

L2TEMHET2IPL G265 2, There haz heen no change i ihe name of the Target Compeny simce

iz incovpovation.”

iv) Paragraph 3.2 of Seclion | (Acquirer, PAC, Targel Company and Offer] of the DPS . shall siand
amended and read a5 follows!

"The regisfered and corporste office of the Targe! Company /s siuated & Ut 7104, 17ih Fioor,

Godvei Twen, Pirojshanagar, Eastern Exprass Highway, Vikhroll East, Mumbal, Maharashira, 400079

[Tel: +Q7T 22 4525 80505, Welsite: www samaiiim).”

{vi) Paragraph 3.6 of Section | (Acquirer, PAC, Tavgel Company and Offer) of the DPS shall stand
amended and read &s follows:

“The compaslion of the board of diveclors of the Targa! Company & as follows,

Name Director Date of appaintment Designation
Identification
Number

Himanshu Bakshi 0E1eed12 S B, 2024 Managing Director

Maifhites Karzad Mistry® 02752678 danwary 1, 2025 Whole time Direcior and
Ctist Financiel Officer

CarolAnmm Sfaward 107104757 Jime 132023 Non-Execiiive Diraclor

Amil Jam 01FT04TE March 1, 2024 Chairrman and
Indepandent Diractos

Shobinder Duggs! DO035580 March 1, 2024 Independent Direcior

SUPGIME PafuR! 07067593 Merch 12024  |Independent Dirsctor

Stanisias Camar 106E6045 August 13, 2024 Non-Exacutive Direclor

“Note: Ms. Maithies Misiry, Whale-time Director and Chvef Finanmal Qfficer, has resigned sfisclive
from the and of busmiozs hows of May 5, 2025, which shail be for last working day with the Tavgel
Company.”

iviiy Paragraph 3.8 of Section | (Acquirer, PAC, Targed Company and Offer) of the OPS shall stand
amended and read &5 follows,
"As par the shavehoiding patterm of the Targer Company as on December 21, 2024, the Tavgel
Compamy has dsclosed thaf (a) here are no partiy peid up Equity Shares; (b 7 has nol issued any
convertible seclwrities; fcl & has mot iSsied any warranis; [d) there ara no focked-in Equity Shares
of the Targe! Company; and (&) there are no shares against which depository receims have bean
isgued.”

{viil) Paragraph 3.% of Seclion | (Acquirer, PAC, Targst Company and Offer) of the DPS shalt stand
amended and read as follows:;
"Brief financial informafion of the Targel Company is &5 below, The Target Company's key financial
information bazed on; (i) its audited standalone fnancial statements 22 of and for the fnancial year
ended December 31, 2023 (commencing fram May 10, 2023, (] the unavdied fmied review
financia staterments. of the Target Company a5 of and for the financisl year ended December 37,
2023 [eopmencing from May 10, 2025, and (W] ds abdied standalons inancrial glatements as of

and for the financal year ended Decamber 31, 2024 i5 a5 foliows:

Parficiiars Audited standaione | Limited review Audited standalone
fMnancials as of and |  financhals as financiaizs a5 of and for
for the financial year | of and forthe | the financial year ended
ended Decamber 31, | financlal year Decambear 31, 20247

2023w ended Decamber {in INR million]
{in INR milliar) 31, 2023w
{in INR miltion)

Tols! Revenus G695 G535 Tars
Netincome fed 1542 180

Eamingaiioss) per | 71.60 7160 758.50
| share (INR) |

ot waorth S.Ii]aﬂ_".lilﬂ.'d-ﬂf': 2076 2076 270

| Fuinols

Notes;

(1] Cormmencing from May 10, 2023, bedng the date of incorporation,

(2] This does nod refiect the effect of the Sanolf Demerger Scheme

(3] The board of directors of Sancll india Limited ("SIL7T an-May 10 2023 and he board of dveclors

of the Targef Company on May 24, 2023 had spovoved & scheme of amamgerme wder
Sdclions 230 1o 232 of the Companies Acl, 2073 SSanofi Demerger Scheme’), (0 domenge
the Consumer Healfhcare Business Undertaking (as defined in the Sanofl Demerper Scheme)
of BiL Indo Tz wiholly owned subsidhanye Le., the Targei Company. In accordance with the Sanof
Demearger Scheme &2 approved by the Han'lie Natfona! Company Law Trbinal, Mumbai Banch
by an order dated May 7, 2024, the Consumer Healthcare Business Underfsking (&3 defined
i the Sanafi Demenger Scheme), along with 115 refated assels and fabilifles af the vafuas
appearing m the bocks of accowns of SIL on the close of businesz howrs as o May 10, 2023
fl.e., icorporadion date of the Targel Company), was demerged, transferred and vested info the
Targs! Company with effect from May 70, 2023, The appoinled date and the effsctive date of the
aand Demenger Schems were June 1, 2023, and Juné 1, 2024 respectively. However, fnancials
arg drawn from May 10, 2023 a5 per the reguirement of Ind AS 103
{4) The francial information perfaiming fo the audited sfandalone financisds as of and for the financia
year ended December 31, 2023, the limied review fnanclals a5 of and for the Fnancis! vear
ended Decamber 37, 2023, and the fmifed review fnancials 55 of and for the quarter amd
hall year ended June 30, 2024, was regrounad and reclassified in Decamber 2024 o ensive
compitance with appircable sialinory shd accounhng requirsments,”
fix} A new paragraph 3.10 shall be insered after paragraph 3.9 of Section | (Acquier. PAC. Target

Company and (ifer) of the DPS:

‘Az per disclosures made by the Targel Cormpany fo the Stock Exchanges, the Acgirerand the PAC

understand that fhe board of directors of the Tamget Company recommended a fingl ahadend of iNR

55 (Indian Rupses Fifty Fivel per Equity. Share for the francial vear ended December 31, 2024,

subjiecf fo approval by shareholders of the Target Company af the enswing Annual General Meeting

seieduled for May 5 2025 On dpri & 2025 the Target Company senf i infimation fo the Sfock

Exctianges thaf the record dafe for the dividend paymenf has bean sél for Apel 17, 2025, As on dale

aof the Pre-0ffer Adveriisement curn Cormgendum, e proposed final diddend for fhe fmancial vear

anded Dacembear 31, 2024 remains subfec! to approval by the sharsholders of the Targel Company.”
N Updsles fo Delalls of the Offer.
(il Paragraph 4.9 of the Section | (Acquier, PAC, Targel Company and Offer) of the DPS shall stand
amended and read as follows:

‘The Open Offer is subject fo recaipt of alt applicable stalfutory approval(s) for the Undarlying

Transaction and the Open Offer, including the Required Sislufory Approvals. The consummation of

the Underlying Transachan is subject te recaipl of the Required Statutory Approvals and compiafion

of conaditions g5t auf in paragraph 2 of Part If {Background fo fhe Open Offer before Oelaber 27,

2025 I the evend that: fa) the condiffons sad ol it paragraph 2 of Part I [Backgrownd fo the Open

Offer) are nof completed for easons owlside the reasonable confrol of the Acquirer, (bl he Requied

Stafutory Approvals o any other stalutory approvals required for the Undenying Transaction and/

ar the Open Offer are nof oblamed before October 21, 2025 or are faally refused. andfor (¢

SEL! instnicts the AcgirrenPAC mof fo procesd with the Upen Offer, Then ihe Open Offer may be

withdrawn wnder Regilation 25 of the SEBI (SAST] Reguations. In the even! of wilthdrawal of ifis

Open Offer. & public announcement wall be made within 2 (Twn) working days of such withdraws)!, i

accorgdance with the provisions of Regulation 23(2] of the SEBI {34 3T] Requations,”

{g} Updsles fo Background fo the Open Offer
fij The Letter of Offer has been updaled lo nclude delails in refation to the Agreament. The salienl

features of the Agreement, as incheded in the Lefter of Offer are set out below. Please refer o

paragraph 3.1.6'of the Latler of Offar, for furthar dedails.

(1) Stnacture: pursuant io the Agreement, Sanch, shall procure the sale or confribution of the entire
ghare capdal of Opedla to the Acgurer, Pursuant o the Agraerment and the Term. Sheel, upon
completion of the Undertying Transaction, 50% (Fitty Percent) of the Acquirer will be indirectly
ownad by the COSRE Group, circa. 48% (Fory Eight Percent) of the Acquires will be indirecthy
owmad by the Sanofi group (i.e., the current promoter group of the Target Company) and circa,
2% (Two Percent) wa be indireclly owned by Bifrance. Pursuant io'the Agreement, the shares
in.Opalla shall ba purchased or receivad free from ancumbrancas with all Aights then attaching
b them,

(2] Consderation and Purchase Price: the portion of the otal consideration for the Underlying
Trangachon alinbutable o the shares in the Targel Company held by the Dpella group is INR
69,258 207 91335 (L., INR 4,982.05 per share of the Target Cormgany),

(31 Regwslory Conditions Precedent. each of the Required Statubory Approvals having been
obtamad prior bo Ociober 27, 2025 {i.e., the long slop data).

4)  Closing Dele; closing shall take place on the later of (i} April 30, 2025; and (i) the last business
day of the moath in which the last of the Required Stafutory Approvals have been oblained
{unless such date falls less than 12 (Twelve) business days before the last calendar day of that
mandh, in which case the closing date will be the [ast business day of the foliowing month); or
such other date as may be agreed in wriling betwaen Sanafi and the Acquirar,

(5] Purchaser confraciual profections - Representahions and Warrantfes: Sanofi hag made certain
represantations and waranties which are customary for transactions stch as the Linderlying
Transacton

(6) Post-Closing Covenants: each of the Acguirer and Sancli shall grant to the ather party
customary  non-solicit and  nomedisparagement underiakings which are cusiomary for
transactions such as tha Underlying Transaction,

7] Governdng Law: the Agreement and any non-conbracheal . obligations: arising out of of in
connecton with it shall be govemed by, and inferprated in accordance with, the laws of France,

{i] The Letter of Offer has been updatad fo include details i redation to the minonty investment of drca,

2% 1 Two Parcenl) by Boifrance (2 French public sector invesimen] bank thal Is majority owned and

conirolled by the Govermment of France) a5 s&i gul in the Term Shest. The minorty protection nghis

that Bpifrance will have in the Acguner pursuant 1o the Tesm Sheat, as Included n the Letter of Offer
are set oul below. Please referdo parsgraph 3.1.6 of the Letier of Offer, for further detaits

(1) one seal on the board of direciors of the Acguirer [with the CDER Group having a majanty vola
an the board of direchors),

2] Iinfermation righls;

(31 right to spprove amendments 0 the constitubional documents- of the Acquires, which are
detnmental to Bpifrancs, as compared b othar shareholders,

4] pre-empiion rights on any new share issuances in the Acguirer: and

(51 limded transfar rights af the shares and exil provisions [including drag, tag and exit cooperalion
obligations) in the Aoquirer.

iy Paragraph 2 of Section || {Background fo the Open Offer) of the DPS shall stand amended and read
as follows:
wanol nad entsred info an exclusie agreement wilh ine Acquirer on Ucfober 27, 2024 which gave
aanof the dghl, bl mod the obligabion, o fransfer the share capltal and voling righis in Opells fo
the Acquired Iby way-of an acquisition or & confribabion in kind] b accordance with and subred 1o
the terms &md condifions of & safe and purchase agreemeant (the "Agreement”] (the “Underlying
Transacton”]. The Agreamenl was execited on Febrvary 18, 2025 The complefion .of the
Underpng Transachion i5 sibect to eeeving Requieg Stafutory- Approvels before Dolaber #7,
2025, AN Required Stalufory Approvals have been oblained as on the dale of the Lafer of Offer
Az sat out in the Announcemeni, Bpdrance (8 French public sector investmen! bank al is majonly
owned amd confrolied by the Govemmment. of Framoel was expecied fo parficipate as @ minomly
sharahalter m the Underving Trangaction wilth & minonly sfake of orca 2% (Mo Parcent), On
March 7, 2025, Bpifrance enfered into 8 fermm shest (accord de principe) ["Term Sheet’) wihich
comimilted Bpifrance o invest . the Acguirer upon complelion of the Undenying Transachion
Bpifrance will nof have any conlraling nights i the Acgurer (and hevce i the Target Company), buf
Will have cusfomary minorfy profection ights in the Acquirer,”

(iv) Paragraph 3 of Section || {Background fo the Open Cffer) of the DPS shad stand amended and read
as follows:
“The closing of the Underying Transaction wil occur on Apnl 30, 2025 or on sich olher date as
may he agreed i witing. belwean the parties. Upon completion: of the Undedying Transackion,
50 (Rfty Percant) of the Acgiirer will be indirectly owned by the CD&R Group, circa, 45% (Forty
Eight Parcend) of the Acguirer will be mdirechy owned by the Sanofl group (i the cument promofer
group of the Target Company) and clirca, 25 (Two Perceni] wall be indireclly cwned by Bpifrance,
Firrthermone, wpon complefion of the Underying: Transaction the Acguier will indirectly acquire the
righi fo cirect the axarcisa of (a) 60405 (Sixly Poinf Fowr Zero Parcend) of the waling rights of the
Target Company; and (b) consequently, vating control over the Target Company Accordingly, this
Cifer is being rmade Mo the Pubiic Sharehoiders wnder Regidations 371), 4,-51), 5[2) and affer
appiicable provisions of the SEBIN (SAST) Regulations. Pursuam lo Regulation 22(2) of the SEBI
(SAST) Reguialions, if the Undenang Transachion is proposed ho be compeded pror to expiy of the
Offar Penod, the Acquirer shal deposil 100% (One Hunaved Parcent) of the Maximurm Consideration
i1 fhe Escrow Account before complelion of the Linderhing Trangsction,”

v} Paragraph 4 of Section || (Background fa fe Operr Offer] of the DPS shal stand amended and read
s follows:
‘Ohiect and purposs of Cifer and fidure plans: Sanoff and the CD&R Group plan to join forces o fwad
Upeila 5 ambmons &8 @ French-headquartensd, giobal consumer healthcare champion, Bpifrance 15
& French publlc zector investment bank thai, logether with the CO&R Group and Eanofi, will support
Opelfa’s development journey it France and infemationaty. This new slep in Opella’s joumey paves
the way for the creafion of & new, standslone lesder in consurmer healthcare, while supporting
Samofl's stralegy and increased focus on mnovalive medicnes and vaccings, Togather, the CO&R
Group, Samd and Bodrence are wiling fo suppodt Opella's growth sirsfegy a5 & pore-plak, global,
and fasl-moving consumer healthcare company The CODER Group and Sanodl group believe that
Bpitrance’s commument fo make & mmanfy mvestment in the Acquirer 1s an indication of support for
the acqwisition of & French headguartered company by the CDER Graup”

(vi) The Letler of Offer has been updated o include current and proposed sharehalding (post-Offer) of the
Arquirer and the PAC in the Target Company. Please refar to pasagraph 3.1.7 of the Letier of Odfer.

(vii} The Letterof Offer has been updated boinchude 1hat a5 of the dale of the Lelter of DRer, the Acguirer
and the PAC or thedr respective directors, partngss, promoters, key managenal amplovees (if any),
ar thair relatives have not been prohibited by SEBI from dealing in securilies pursuant 1o the terms
of any directions issued under Seciion 11 or Section 118 of the SEB! Act orunder-any reguialions
rmade under the SEBI Acl Please refer fo paragraph 3.1.13 of the Letter of Offer
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(will) Tha Lattar of Ofer has been updated to-includa the details of the repart dated October 21, 2024 (k] Updates fo the Tenfabive Schedule of Actinties: (i) Paragraph 8.24{d) of the Letter of Offer shall stand amended and read as follows:

(i
i

[y

Accountant Fien (Fim Registration No. T04767W), and was arrfved at using the markel price secuibins Iransachion fax wil not be applicable. Further, the Acquirer may be ebligated fo deduct % |Activity Schedule of Activities | Schedule of Activities
method. comparatie companies mulliple method and discounled cash fow method. epplicable fax af source af appropniale rales as per the IT Act on payment of consideration fo the [Day and Date) (Day and Date)**
() A new Paragraph &A shall be inserted after paragraph 6 of Section |V (Offer Price) of the DPS: Pubic Shareholders. The Puliic Sharsholders are advised to consill their respechive lax advisars (as disclosed inthe | {Revised and Actual}
‘64, GM, Kapadia & Co, & Chartered Accountan! Firm (Firm Registration No, 104767W), n its for assessing the fax labiity pursuant o this Open Offer, or in respec! of olher aspects such as the DLoF)
valuation report dated October 19, 2024, has apolied the relevant valuation technigues under the treatment that may be given by their respechive assessing officers in their cass, and the appropriate (a) |Date of Public Announcament Monday, October 21,  |Monday, Oclober 21.
Incan Valuation Standard 307 - ‘Business Valualion' which gives refersnce o Indian \alualion course of action that they should take. 2024 2024
Standard 103 — 'Vislustion Approaches and Methods' for defving fair vatue of equity shares. Details & The delalled procedure for landerng the Equily Shares in the Open Offer in accordance with the ik !'.'Iate-::-.‘. publicaton of the Detailed Public Statemeant | Monday, October 28, [Monday, Oclober 28,
of the valuation technigues adopted by G.M. Kapadta & Co. for compitation of the fair value per ‘tender offer method” prescribed by SEBI, is availabie in the Lo, which shal also be avalable on _limNewspapers 00 s N . . S
Equily Share of the Target Company are as follows. SEB/'s website (www.sobigovin).” {c) |Last data for filing of the DLoF with SEEI Tuesday, November | Tuesday, Novamber
(8) Under the market price method, G.M. Kapadia & Co. has considered the closing price of the (m) Updates to Target Company's financial information: 2, 2024 9, 2024
Equity Shares of the Targe! Comparty as an Oclober 18, 2024 on the NSE and the volume {ij Paragraph 5.13 of the Leter of Offar shall stand amended and read as follows: (d) |Last date for ihe public - announcement of| Wednesday, November |Wednesday, November
weighted average trading price of the Equity Shares of the Target Company since ifs isfing “Brisf financial information of the Targe! Company is as below, The Target Company's key financial _|comgeting offeris| 20, 2024 20, 224
unti October 18, 2024 information based on: ({) s audited standalone financial statements a5 of and for the financial year {a) |Last date for SEBI cbservabions on tha DLoF Wednesday, November |Friday, Apnl 4, 2025
ftl  Under the comparatle companies muliple method, G.M. Kapadia & Co. has considered (he ended Decamber 31, 2023 (commencing from May 10, 20231, (] the unsudited hmited review _ — E'-'r 2024 :
price to eamings multipte of comparable companies in the business of consumer healthcars, financial ststements of the Tamet Company 85 of and for the financial yesr ended December 31, {) |ldentfied Date’ for determining sharehoiders to|Friday, November 29, | Tuesday, Aprd 8, 2025

issued by Bans: 5. Mehia & Co., Chartered Accountants (Registration No, 100991W), for the ratos
compuled o examing the applicability of the parameters prescrbed under Regulation 502) of the
SEBI {SAST) Reguiations. Please rafer 1o paragraph 3.1.14 of the Letter of Offer.

ih) Updates fo defals of fhe Offer Price;

Thera has baan no ravision 1o the Offer Prica.

Mote.(5) o paragraph 5 of Section IV (Offer Prce) of the DPS shall siand amended and read as
fidlows:

“The per Equily Share fair value of the Target Company of INR 4,948 45 a5 per Requistion 8(5) of
SEBI (SAST] Requiations is based on the vafuation reporf dated Oclober 18, 2024 (zsued by G.M.
Kapadia & Co., & Chadared Accountant Firm (Firm Redislration Mo, T04767W) and was arrved &
usimg the-market price method, tomparsbs companies mulfipe method and discounied cash fow
method.”

Paragraph 6 of Section IV {Offer Price) of the DPS shall stand amended and read as follows:

It terms of Regulation 8(5) of the SES] (SAST) Regufations. an indinect acquisttion whene: (a)
fhe proporionate net assel value of the farge! company, &5 @ percentage of the consofidated el
assel vaie of the enfly or business being acqlired; (B the propomionsle sales iwmover of the
farget company. ag a percentage of the cansolidated sakes furmaver of the antify or business being
aoqenvad, or (¢} the proporfonate manmst cepiaizaiion of e tangsd company. as & percentags of
fhe emterpnae value for the enilly or business being acquired, s In axcess of 15% (Fiteen Percent),
on e basts of e mosl recem audiled annual Anancial stalforments, the acgumer I reguired Io
complte snd disclose fhe per equily share value of the fargst company. As per the reporf defed
October 21, 2024 from Bansl 5. Mehia & Co., Charferad Accounfants (Registration Mo, 1008571
the proporionate vafue of the Targel Company 55 a percentage of the consolidated value of the
acquired enfily sxceeds the T5% (Fifleen Percend) threshold for the mel aszsl value parameler
specified it Regilabion 8{5)(a) of the SEBI (SAET] Regulsbons. Fuiher, the per Equity Share fair
vl of the Targel Company of INR 4,548.45 a3 per Requiation 85 of SEBI (SAST) Regquisbons is
based on the valvaton repor daled Ocfober 19, 2024 szued by G M. Kapadia & Co, 5 Charfered

pharmaceshcal, FMCG, personal cang and consumer welness, The pnce fo-earmings mullipla
amived af 15 muttipied with Ihe Irailing-fwelve-monith profif after tax of the Target Company

i)

Section VIl (Tentalive Schedule af Astifies) of the DPS shall stand amanded as set out in paragraph
11 of this Pra-Offer Advertizement cum Corrigendum.

(v Updates to the Procedure far Tendening the Equily Shares in Case of Non-Receipl of Lefier of Offer

{i)

{i)

Paragraph 2 of Section VIl (Procedure for Tenderng the Eqidly Shares i Case of Non-Recaipl of
Lettar of Offer] of the DPS shafl sland amended and read as follows:

"Persons who have acqinred Eguty Shares but whose names do nof sppear in the regisfer of
members of the Target Company an April 8, 2025, Le., the date falling on the T0th (lenth) working
day prgr fo the commencement of fendering penod (“Identified Date’], or wnregisterad owners or
those who have scquired Equily Shares after the Identified Date, or those wha have nof received the
LaF may also parficioale in this Offer”

Paragraphz 4. and -5 of Section Vill {Procedure for Tendesng the Equily Shares in Case of Non-
Recelpt of Letter of OfFer) of the DPS shall stand amended and read as folfows:

™, The Acquwirer is nol & person resident . Inda under applicable foreign exchange . comtral
regidabions m fedfa and does nof have contrd over the Targel Company as.on the dale of the
Pre-Offer Advertisemen! surm Corgendum. in ferms of the Forsign Exchangs Management Act,
1555 the Acquirer will md be permitted fo scquire the EQuity Shaves of the Targel Company on
Ihe foor of e recogrrzed slock ekxchangas in Illa as per applcabia foramgn exchange control
requiations in india [undsr Indian foreign exchange lews, 8 person resident oulside India is permifted
Io pwvchase the equiy shares of & listed [ndian company on the sfock exchange i sich person
has aready acquived confrd of such Indran Kefed company i accordancs with the SEBI ISAST)
Reguiafions)). Accordingly, smee fhe Acquirer has nof vel obfained confrod over fthe Targed Company,
the Acquirer will scouing the Offer Shares v scoordance. with the tender ofer method” prescrbed
by SEBI, in accordance with paragraph (¢} of the SEBI Circwlar CIRACFOPOLICYCELLA2015
deted Apnl 13, 2015, a5 amended by SEBI Circuiar CFOVDCRZICIRP/2016/131 dated December
0 2016 as amended by SEBI Circilar SERMHOCFDDCR-NCIRFZ2029/615 dated August 13,
2027, as amendad from fime fo fime. Accordingly the Pubilic Sharsholdars whose Equity Shares
have been validly fendered and soccepled will be suliect fo applicable capdlal gaing fax, however,

2023 feommencing from May 10, 2023), and (8] #s suaited standalome nancial sfatements as of

“Altermalively, in cas2 of non-recedq of the Letter of Offer, the Public Shareholders hoding the Equiy
Shares may participates it the Offer by prowviding their applcation in plan paper in wiling signed by ai
sharsholdar(s], stalirg nare, address, number of Equily Shares hela, client 1D number, OF nama,
DP 10 mumber, number of Eqoty Shanes tendered and cifher relevant documens as mentioned i
the Lafter of Offar,

Physical share cerificales and other relevant dociments showld nof be zent to the Acquirer, PAC,

Targed Company or the Menager”

10 Details regarding the status of stalutory and other approvals:

3] The Letter of Offar has bean updatad to confirm that a8l Required Statutory Approvals have been obtainad
as on the date of the Letier of Gffer. Except for the Required Sfatutory Approvals, there afe no statufory
or regulatony approwals required 1o complete thas Open Offer, Howewver, in case any further siatufony
approvals are required or become applices prior o compistion of the Dpen Ofer, this Open Offer shall
be subect o such stalutony approvals and the Acquirer andior PAG shall make the necessany applicaions
for such statulory approvals.,

() Al Publc Sharsholders (including resident or non-residend shareholders) must obtain all agprovals
required, if any, to lender the Offer Shares (inchuding withou! limdation, the approval from the Reserye
Bank of India) heid by tham, in the Offer and submit such appeovals, along with the other documants
raquired o accapt this Offer. In e event such approvals are nol submitted. the Acquirer reserves the right
to reject such Equily Shares tendenad in this Offer. Further, if the holders of the Eguily Shares who ane not
perscns resident in India (inchuding MRz, OCBs, Fils or FPIs) had required any approvalg (including from
the Reserve Bank of India, or any other regutatory body) in respect of the Equity Shares held by them, they
wil be required o submét such previous approvals, that they would have obdained for hodding the Equity
Shares, totender the Offer Shares held by them, atong with (he other documenis required to be tenderad
b acoept this Offer. In the event such approvals are not submiited, the Acquirer reserves the right o rgject
such Offer Shares,

11, Revised schedule of activities:

The Letter of Cffer has bean updated lo include the revised schedube of acliviias peraining bo the Offer, which

are et out as below:

whorm Latier of Offer shall be sanl

2024

gnd for the fnancial year ended December 31, 2024, is as foflows!

(gl

Last dale for disgatch of the Letter of Ddfer to thel

Friday, Decamber &,

Thursday, April 17, 2025

(traifing June 30, 2024) and divided by the number of Equity Shares to anive &t the fair value Audited slandalone Limited reviaw Audited standaione ﬁsﬁ:;pr:rf:r::f :he Ttaengzi ﬂpﬁaﬂg :ﬂl:u:rhsg 2024
per Eguity Shave. financlals as of and | financials as of and | financials as of and Idantified Diata .
fcl  Under the dscounted cesh fow method, G.M. Kapadra & Co. has rewewed ihe forecasied for the financial year | for the financial year | for the fnancial year - .
cash fows of ihe Targel Company from the calendar vear 2024 o the calendar year 20239 Particulars ended December ended Decamber ended Decamber thi :,ast da.;lmni 5:‘“ ";'mhr rlr::T m":né“ﬂm of sbmﬁ T:Eg'a;idal-"' December ;‘anzdﬁnus-:iay.ﬁ.prll 23,
o scrtaned e reasonaboncs o e prieclons. Ty have caodrgydelomined el It el e s i By el
discount rate sing the capital asse! pricing mocke! fo denve the present vallie of cash flows and fin INR million) {in INR million) (in INR milfion) of the Target Company for this Offer
ko S5t T o T s i AN B Profit & Loss Statement (il |Last date for the upward revision of e Ofter Pricel| Wednesday, December |Wednesaay, April 23,
e . . o Total miscelansods |Offer Size 111, 2024 2025
o) The values-arived al using the above methodologies are summarizad a5 Lirmer expemdfture nof - - - () |Date of publication of Offer opening public| Thursday, Decernber | Thursday, April 24, 2025
Methodology Price {INR) wrilten off announcement in the Mewspapers in which this|12, 2024
Closing price ofthe Terget Company 35 on Ociaber 16, 2024 on NSE 14,823 80 Toalincome from o o o DPS has been pubishe
TR VoRivs WSt hineuRiope WAL prvll e RN CApROY it S GEY operations ' ' ' %) |Dats of commencemant of the Tendenng Pencd | Friday, December 13, |Friday, Apri 25, 2025
NEE sinca iz hsting |'.I'!"II'.|.| October 18, 2024 Other inpome 41 41 130 ["Offer Opening Date’) 2024
Cormparabie Conpantes M:'I'I"'m Method 3'?43‘#5 Other Financial Data iy |Date of expiry of the Tendering Perod (“Offer| Friday, December 27,  |Frday, May %, 2025
Discounted Cash Fow Meihiod 732,08 Total Income 5 505 555 7,375 Closing Date’) | 2024
(8]  For reasons of insufficient trading history and inherent fimifations of the discounted cash flow Divictend (%)'* : - : im) |Last date of communicating the rejection’|Friday, January 10,  |Monday, May 25, 2025
methodology, G.M. Kapadia & Co. has considerad the comparabie companies muiliple method Total expendilure 3,384 J.384 4,623 acceplance and complelion of payment of 2025
as the mask appropriate snd ohjechve method for valuation of the Equity Shames of he Tage! Eaming Per Share & .60 7859 «;ﬂmmm ﬂf; relaase of Offer Shares o the
Company and scooraingly has amved & a fav value per Equily Share of INR 4,548.45 wmer Profit Befors bl I
Reguiations &(2){e) and 8(5) of the SEBI {SAST) Reguiations " depreciation® &2t 2ell 91 ) [Cast date for publication of paet-ONer public|Friday, January 17, |Meonday, June 2, 2025
(v) Paragraph B of Seciion IV (Offer Price) of the DPS shall stand amended and read as follows: Relurn on Networth 122% 122% 75% _jannouncemant in tha Nawspape:s 2023
“Other than asset oul in parsgraph 3,10 of this DPS, based an the informalion availatie on the Em?iﬁ Tay £ EE-J;QEI H:j—; ;fg;; {o) |Last date for filing of the post Offer report with SEBIJF“??UEF. January 17, |Monday, June 2, 2025
webgife of the Sfock Exch . since fhe date of the PA, there have b fe actions b Buook Vaiue per Share” ., I - '
the Targ:l.! C‘Em,ualaj.r L:F gflf uf]'SE.T Eﬂ‘Eﬂ"..l'llﬂim.".' Iﬂr;} af:rmJEE.;v?SE]?J "&ﬁ?ﬁ?ﬁi E;rhfgﬂ’g}.: Depreciation 18.0 18 45 * Dite faling on the 10t (Tenth) Working Day prior to the commencement of the Terdering Period, The
Price may be revised in the event of any corporate achions ke bonus issue, nghls fssue, slock Interas! E 3 34 Ioentified Date is only for the pupose of dafermining the Pubiic Shareholdiers to whom the Letter of Offer wouwd
consolidsfions, sfock spits, payment of dividends, demerger and reduchion of cepital, efc:. where Praiit Befors Tax £,193 2,183 2463 Be sent, All lhe Publie Sharsholders {ragisterad or wivegislerad) ane algibie fo participate in this Offer af any
the record date for affecting such corporate actions falls within 3 (Threa) Working Days pnor fo the Provision for Tax f‘“- U 544 658 fime pnor to the closure of the Tendanng Panod
commencement of the fendering period of the Offer. The Acquirer and BAC, in consuftation with the Profi aftor fax 1649 1544 1,810 ** Whire lasf dates are mentioned for cerfain achivities, such activities may take place on or before such datss,
Manager o the Offer, do not believe that the declaration of dividend by the Target Company as 56! | Balance Sheet Statement w Actual date of receint of SEBI abservations,
ouf 4 Pa’?ﬁ'_"ﬂ'ﬂﬁ 210 of this DPS warrans adjustment of the relevant pnce paramelars o ki the S';"IJ'-';'E'"; of funds ; : 12, The Acquirer and iis directors and the PAC and its general pariner accept full responsibility for the information
Cffer Prce, FPaid up share capital 250 250 230 conlained in the Pre-Offer Advertisement cum Corrigendurn (other than as specified in paragraph 13 below),
i1 Updates fo datals of i Financial Arangesenis: Resenes and and shall be jointly and sevarally responsible for the fulfilment of obligations of the Acquiret and the PAC undar
(i} Anew paragraph BA will b2 inserted afler paragraph & of Section V {Financia! Amangements) of the W"‘EE.E fesniuing fiah L “n L et R g
oPs: fv&.‘er&hm resenves) 75 . : 13, Theinformation portaimng to the Tanget Company contained in tha Pre-Ofer Adverlizemant cum Corrgendum
\ s - ! j o et worth rA 2,006 & 3l or any othar adverisement! publications made in connection with the Open Offer has been compiled from
| I t I i rying Tl
_'Pll"ﬁ'[-l'[::mﬂﬂl'l:lll X Hﬁ-lgulﬂmn -EE[E' o e SEDE;T-{DTST} Hegl,f'.ﬂhuns, e Uﬂdﬂ i Securad loans - = . indformation published or provided by the Target Company, as the case may be, or publicly avaifable sources
o .Em R Oy ﬂf-mﬂ mﬁ{  FRCACQUISE SIS defiose 1007 (X8 Hﬂﬂdﬁﬂd Unsacuved loans . . which has not been independently verified by the Acquirer, the PAC or the Manager. The Acquirer, the PAC
Percant) of the Maximirm Considersalion i the Escrow Accoun! before complefion of the Undedying il et bt donk bt ity il m ey vFiggtal th : #ha Target C ! &
Transaclion.” - v _ ge accept any respansidty with re any misstatement by the Target Company in
) = p— . Usps of funags refation to swch informaton,
i Shdatas o tatincry 2 DA \ppriy g Nel fived assels 00 70 57 18, This Pre-Offar Advenisamant-cum-Corigandum will alsa be avaliabla on SEBF's website [www sebi govin).
[ii  Peregraph 1 of Sechion VI {Sislufory grd Ciher Approvals) of the DPS shall stand amended and read Invesiments - N .
Al Nel current assels 2,083 2.063 2611
“As saf out in paragraph 2 of Part Il (Backgrowund fo the Offer, the consummation of the Undedying IGRUER O EEHALFEE_TE ”‘““HEE“ AND PAG-BY THE MANAGER. T THE OFFER
Transaction is subfect to compietion of appropdiste S00E processes, Samall deciding fo procead Notes: MANAGER TO THE OFFER REGISTRAR TO THE OFFER
, : T ; (1} Commencing from May 10, 2023, being the dale of incorporation, e
:';w:;:;;f m::‘rf Dmrg!?;nsa::ﬁf:ﬂgﬁhea;uﬁiiﬂ 1‘;2";1::5&::?:::, ﬁ""gg;ﬁ (2} This does nol refiect the effect of the Sanoff Demerger Scherme. c: Itl f (l) MUFG o
Group and Sanof have e] :réa-:urm’rhe :ﬂ.greament . (2 The board-of direchors of Sanoff India Limited ("SILT on May 10, 2023 and the board of
; ; diectors of the Targel Company on May 24, 2023 had approved & scheme- of arangermant (Citi Global Markets India Private Limited MUFG Intime India Private Limited
Paragraph 2 of Section VI | Stafufory and Olfver Approvals) of the DPS shall stand amended and read |-Rigroup

(i)

(il

(1v]

as follows:

“The Open Offer js also subpect fo receit of all appleate stakwary approvasl for the Undedying
Transaction and the Open Offer including the Required Statulory Approvals Oefore October 27,
2025, The consummabion of fhe Undenving Transaclion &5 silect fo recalsl of the Reguired
Stalufory Approvars before Oclober 21, 2025, Al Required Stalutory Approvals have been obiained.
Paragragh 3 of Section VI [ Sistufony-and Cifier Approvals) of the DPS shall stand amended and read
a5 follows:

Az of the date of the Pre-Offer Advertisement cum Comgendum, excepl for the Required Stafutory
Approvals, fhera are no other stalutory aporovals required (o complate the Undediing Transachon
and’ or the: Open Ofer. If any cther statutary spprovals are required or become applicable pror fo
complefion of the CRer. the Offer would' be subject fo the receipt of such other sfatory spprovals
and the Acouirer and'or PAC shall make the necessary appiications for such stalutery approvals. Alf
Required Hafuwtory Approva's have been obigined ™

Paragraph 5 of Section VI [ Stalufory and Olher Approvals) of the DPS shall stand amended and read
a5 follows:

I case of delay in receipl of any stalufory approval thad niay be reqiired, SEBI has the power o
granf an exiension of time fo the Acquirer for making payment of the consideration fo the Public
Shareholders whose Offer Shares have been acoepied in the Offer, subject o siwch ferms and
covaitions ag may be speciied by SEB ncluaing payment of misnes! iraccordance wath Regulalion
18(11) of the SEBI [SAST) Reguiations. Where any sfaiulary approval exfends fo some but nol aff
of the Public Shavefiofders, e Acquirer shall hsve the opfion fo make payment T such Public
Shareholders in respect of wha no slalitory approvals ane reguired in ander [o.complets this Offer”

undar Sechons 230 o 232 of the Compames Act, 2013 ("Sanofi Demerger Scheme’), fo
demerge the Comswmer Healthcare Business Underfaring (a5 defined in e Sanaf Demerger
Schemel of SIL into ifs wholly owned subsidiary, Le., the Target Company. 0 accordance
with the Sanoll Demerger Scheme as approved by the Hon'ble Nabional Company Law
Tribunad, Murmbai Bench by-an order dated Mey 7, 2024, fve Consumer Healthcare Busingss
Undariaking (as dafined in the Sanch Demengar Schemeal, along with #5 refaded -assefs and
Nabifbes al the values appeanng m the books of accounls of SiL on the close of business
howrs as on May 10, 2023 [Le., mcorporation dale of the Tergel Company), wes demanged,
Iransferred and vested mfa tha Tangal Company with efect from Map 10, 2023, The appoinled
date and Ihe effective dale of the Sanafl Dememer Scheme were June 1, 2083, and June 1,
2024 respechively, However, fnancials sre drawn from May 10, 2023 as per the requirament of
Ingd AS 103,

(4} The financial information pertaming fo the audifed standalone fnancisls as of and for the
financial year énded December 31, 2023, the fmifed rewview fnancials a5 of and for the
fnancial year ended Dacember 31, 2023, and the bmifed revew financials a5 of and for the
quarer and hall year ended June 3, 2024, wasregrouped and reclazsiied i Depember 2024
o gnsure compliance with applicalle. stafufory amd accolmding reguiremants.

(81  For the year ended December 2023 dividend wiich was charged fo the resanse have nof been
considered as same hag been declarsd and paid by Sanaff indie Limifed on behelf of Jamod
Cormsumer Healthcane inofa Limifed prior fo the efeciive daie of scheme of demerer,

{6} Profit before depracialion is profit eamed by the company affer considenng exceplional fam
but before tex and depreciation

(7} Caiciation of Book vaiue pav share as al Decomber 2023, ncludes Shaves pending issuance
of 23,030,622 a5 on thal date.”
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PRE-OFFER ADVERTISEMENT IN ACCORDANCE WITH REGULATION 18(7) AND OTHER APPLICABLE PROVISIONS OF THE SECURITIES AND EXCHANGE BOARD OF INDIA
(SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011, AND SUBSEQUENT AMENDMENTS THERETO, AND CORRIGENDUM TO THE DETAILED PUBLIC STATEMENT

AND THE LETTER OF OFFER FOR THE ATTENTION OF THE SHAREHOLDERS OF:

SANOFI CONSUMER HEALTHCARE INDIA LIMITED (“TARGET COMPANY?”)

A public limited company incorporated under the Companies Act, 2013
Registered Office: Unit 1104, 11t Floor, Godrej Two, Pirojshanagar, Eastern Express Highway, Vikhroli East, Mumbai, Maharashtra - 400079; Tel: +91 22 4528 8855; Website: www.sanofi.in

Open offer for acquisition of up to 59,87,962 (Fifty Nine Lakh Eighty Seven Thousand Nine Hundred And :
Sixty Two) fully paid-up equity shares of face value of INR 10 (Indian Rupees Ten) each (“Equity Shares”), :
representing 26% (Twenty Six Percent) of the Voting Share Capital of Sanofi Consumer Healthcare India :
Limited (“Target Company”) from the Public Shareholders of the Target Company by Opal Bidco SAS
(“Acquirer”) together with Clayton, Dubilier & Rice Fund XII, L.P. (“PAC”) as a person acting in concert with :

the Acquirer (“Open Offer” or “Offer”).

This advertisement is being issued by Citigroup Global Markets India Private Limited, the manager to the Open Offer :
(“Manager”), on behalf of the Acquirer and the PAC pursuant to Regulation 18(7) of the Securities and Exchange :
Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 (“SEBI (SAST) Regulations”),in :
respect of the Open Offer to acquire shares of the Target Company (“Pre-Offer Advertisement cum Corrigendum”). :
The detailed public statement (“DPS”) with respect to the Offer was published on October 28, 2024 in (a) all editions :
of The Financial Express (English); (i) all editions of Jansatta (Hindi); and (i) Mumbai edition of Navshakti (Marathi).

This Pre-Offer Advertisement cum Corrigendum should be read in continuation of, and in conjunction with the:

(a)  public announcement dated October 21, 2024 (“PA” or “Public Announcement’);

(b)  DPS dated October 28, 2024;

(c) letter of offer dated April 12, 2025 (“Letter of Offer”).

This Pre-Offer Advertisement cum Corrigendum is being published in all such newspapers in which the DPS was

published.

For the purpose of this Pre-Offer Advertisement cum Corrigendum:

(a)  “Bpifrance” means Bpifrance Participations, a French société anonyme, majority owned and controlled by the
Government of France (its two shareholders being the French State and the state bank Caisse des Depots),

with a registered office located 27-31, Avenue du Général Leclercq, 94700 Maisons-Alfort, registered under :

number 509 584 074 R.C.S Creteil (or any other affiliates of its choice).

(b)  “Equity Shares” means fully paid-up equity shares of the Target Company, having face value of INR 10 (Indian

Rupees Ten) each.

(c)  “Identified Date” means 10" (Tenth) Working Day prior to commencement of the Tendering Period for the :

purpose of determining the Public Shareholders to whom the Letter of Offer shall be sent;

(d)  “Tendering Period” means the 10 (Ten) Working Days period from April 25, 2025 to May 9, 2025 (both days
inclusive) within which the Public Shareholders may tender their Equity Shares in acceptance of the Open :

Offer;

(e)  “Voting Share Capital” shall mean the fully diluted voting equity share capital of the Target Company (as of :

the 10" working day from the closure of the tendering period for the Offer).

Capitalised terms used but not defined in this Pre-Offer Advertisement cum Corrigendum shall have the same

meaning assigned to such terms in the Letter of Offer.

1. Offer Price: Offer Price is INR 4,982.05 (Indian Rupees Four Thousand Nine Hundred and Eighty Two Point
Zero Five) per Equity Share determined in terms of Regulation 8 of the SEBI (SAST) Regulations. There has
been no revision in the Offer Price.

2. Recommendations of the committee of independent directors of the Target Company: The
recommendation of committee of independent directors of the Target Company (“IDC”) in relation to the Open
Offer was approved on April 10, 2025 and published on April 11, 2025 in the same newspapers where the DPS
was published (‘IDC Recommendation”). The relevant extracts of the IDC Recommendation are given below:

Members of the Committee of 1. Mr. Shobinder Duggal - Chairperson
Independent Directors (IDC) 2. Mr. Amit Jain - Member
3. Ms. Suparna Pandhi - Member

Recommendation on the Open
offer, as to whether the offer is
fair and reasonable

The IDC has perused the DLoF and other documents as released
and published by the Acquirer and PAC.

Bansi S Mehta Valuers LLP, engaged as External Professional
Advisor, have concluded in their report dated April 10, 2025 that the
price of INR 4982.05 is fair as at the date of PA.

Based on the above, the IDC is of opinion that the Offer Price
offered to the public shareholders of the TC is fair.

The IDC has reviewed the PA, the DPS and the DLoF in connection
with the Open Offer made by the Acquirer and the PAC under the
SEBI (SAST) Regulations.

This is an Open Offer for acquisition of publicly held equity shares.

The Shareholders have an option to tender the shares or remain

invested.

Based on a review of the following:

a) the share price discovery of the underlying business of the TC,
upon its demerger from Sanofi India Limited which was effective
from June 1, 2024 (Demerger),

b) the fairness opinion issued by BoFA Securities India Limited
dated May 10, 2023 and Share Entitlement Ratio Report issued
by KPMG Valuation Services LLP dated May 10, 2023 issued at
the time of the Demerger process, and

c) the valuation report issued by Bansi S Mehta Valuers LLP,
engaged as External Professional Advisor and who have
concluded in their report dated April 10, 2025 that the price of
INR 4982.05 is fair as at the date of PA;

the IDC believes that the Offer Price is fair and reasonable. It may be

noted that the closing share price of the TC as of April 9, 2025 was

less than the Offer price. The shareholders should independently
evaluate the offer and take their own, informed decisions.

This statement of recommendation will be available on the website

of the Company at www.sanofi.in

Summary of reasons for
recommendation

Disclosure of the voting pattern
of the IDC

The recommendation was unanimously approved by the members
of the IDC at the meeting held on April 10, 2025.

Details of Independent Advisors, | Bansi S. Mehta Valuers LLP,
if any 3rd Floor, Merchant Chamber, 41, New Marine Lines,
Mumbai- 400 020.

Any other matter(s) to be None
highlighted

For further details, please see the IDC Recommendation as available on the website of the Target Company
(www.sanofi.in) and the Stock Exchanges (www.bseindia.com and www.nseindia.com).

3. Competing Offer: The Open Offer is not a competing offer in terms of Regulation 20 of the SEBI (SAST)
Regulations. There was no competing offer to the Open Offer and the last date for making such competing :

offer has expired.

4. Dispatch of Letter of Offer: The Letter of Offer has been dispatched to the Public Shareholders, holding Equity
Shares in dematerialized form or physical form, as on the Identified Date (i.e., April 8, 2025) in accordance :
with Regulation 18(2) of the SEBI (SAST) Regulations. The Identified Date was relevant only for the purpose
of determining the Public Shareholders to whom the Letter of Offer was to be sent. It is clarified that all Public :
Shareholders, even if they acquire Equity Shares and become shareholders of the Target Company after the

Identified Date, are eligible to participate in the Open Offer.

5. A copy of the Letter of Offer (which inter alia includes the Form of Acceptance-cum-Acknowledgement and
detailed instructions in relation to the procedure for acceptance and settlement in relation to the Open Offerin :
Section 8 (Procedure for Acceptance and Settlement)) has been submitted to Securities and Exchange Board  :

of India (“SEBI"), BSE and NSE. In case of non-receipt of the Letter of Offer along with Form of Acceptance-
cum-Acknowledgement, such Public Shareholders of the Target Company may download and print the Form of
Acceptance-cum-Acknowledgement from the websites of SEBI (www.sebi.gov.in), BSE (www.bseindia.com) or
NSE (www.nseindia.com) in order to tender their Equity Shares in the Open Offer. Such Public Shareholders of
the Target Company may also obtain an electronic copy of the Letter of Offer along with Form of Acceptance-
cum-Acknowledgement from the Registrar to the Offer on providing suitable documentary evidence of holding
the Equity Shares of the Target Company. Alternatively, in case of non-receipt of the Letter of Offer, the Public
Shareholders holding the Equity Shares may participate in the Offer by providing their application on plain
paper in writing signed by all shareholder(s) and stating all information as indicated in Section 8 (Procedure for
Acceptance and Settlement) of the Letter of Offer. The application can be sent to the Registrar to the Offer, so

as to reach the Registrar to the Offer during business hours on or before 5.00 p.m. on the date of closure of the
Tendering Period of this Offer, together with the details required under Section 8 (Procedure for Acceptance :

and Settlement) of the Letter of Offer.

Public Shareholders are requested to refer to Section 8 (Procedure for Acceptance and Settlement) of the
Letter of Offer in relation to inter alia the procedure for tendering their Equity Shares in the Open Offer and are :
also required to adhere to and follow the procedure outlined therein. A summary of the procedure for tendering

the Equity Shares in the Offer is as below:

(i) In case of Equity Shares held in physical form: Public Shareholders who are holding physical Equity :
Shares and intend to participate in the Open Offer will be required to submit to the registered office of
the Registrar to the Offer the Form of Acceptance-cum-Acknowledgement, duly completed and signed :
in accordance with the instructions contained therein, along with the complete set of documents for :
verification procedures to be carried out including: (i) original share certificate(s); (i) valid share transfer :
form(s) i.e., Form SH-4 duly filled and signed by the transferors (i.e., by all registered shareholders in :

same order and as per the specimen signatures registered with the Target Company) and duly witnessed
at the appropriate place authorizing the transfer in favour of the Target Company; (iii) self-attested copy of
the shareholder’s PAN Card; and (iv) any other relevant documents such as power of attorney, corporate
authorization (including board resolution/specimen signature), notarized copy of death certificate and
succession certificate or probated will, if the original shareholder has deceased, etc., as applicable.
Applicants may deliver their documents by speed/registered post with due acknowledgement or by courier
only, at their own risk and cost, to the Registrar to the Offer to the address and in the manner specified in
paragraph 8.6 of the Letter of Offer, on or before the last date of the Tendering Period.

In case of Equity Shares held in dematerialised form: Public Shareholders who intend to tender their
Equity Shares in the dematerialized form in the Open Offer have to ensure that their Equity Shares are

(i

credited in the Open Offer Escrow Demat Account, before the closure of the Tendering Period as per :
the procedure specified in Section 8 (Procedure for Acceptance and Settlement) of the Letter of Offer. :
Public Shareholders having their beneficiary account with Central Depository Services Limited must use
the inter-depository delivery instruction slip for the purpose of crediting their equity shares of the Target

Company in favour of the Open Offer Escrow Demat Account.

6.  Changes suggested by SEBI: In accordance with Regulation 16(1) of the SEBI (SAST) Regulations, the :
draft letter of offer (‘DLoF”) was filed with SEBI on November 5, 2024. The final observations from SEBI :
were received under Regulation 16(4) of the SEBI (SAST) Regulations by way of SEBI's letter dated April 4,
2025, bearing reference number SEBI/HO/CFD/CFD-RAC-DCR1/P/OW/2025/10277/1 (“SEBI Observation :
Letter’). The comments specified in the SEBI Observation Letter, other SEBI correspondences and certain
changes (occurring after the date of the DPS and DLoF) which may be material have been incorporated :
in the Letter of Offer. This Pre-Offer Advertisement cum Corrigendum also serves as a corrigendum to the :
DPS, DLoF and Letter of Offer, and as required in terms of the SEBI Observation Letter, reflects the material :

changes made in the Letter of Offer as compared to the DPS.
7. Further, all material changes since the date of the PA have been incorporated in the Letter of Offer or have
been disclosed below for reference.
8.  Other details of the Open Offer:
(i) This Offer is a mandatory open offer made by the Acquirer and the PAC in terms of Regulation 3(1),
Regulation 4, Regulation 5(1) and Regulation 5(2) read with other applicable regulations of the SEBI
(SAST) Regulations. The Underlying Transaction is a deemed direct acquisition meeting the thresholds
specified under Regulation 5(2) of the SEBI (SAST) Regulations.

(i) The Open Offer is not conditional upon any minimum level of acceptance in terms of Regulation 19(1) of :

the SEBI (SAST) Regulations.

The Public Shareholders are requested to note the following key changes to the DPS and the Letter of Offer in

relation to the Open Offer:
(a

Corrigendum for the revised schedule of activities included in the Letter of Offer.
(b

approvals.
Updates to details of the Acquirer:

=

amended and read as follows:

“Upon completion of the Underlying Transaction, 50% (Fifty Percent) of the Acquirer will be indirectly
owned by the CD&R Group, circa. 48% (Forty Eight Percent) of the Acquirer will be indirectly owned :
by the Sanofi group (i.e. the current promoter group of the Target Company) and circa. 2% (Two
Percent) will be indirectly owned by Bpifrance, and the CD&R Group will have majority voting control
over the Acquirer and hence the CD&R Group will have majority ultimate indirect voting control of :

the Target Company.”

Similar updates have been made across the Letter of Offer. Please refer to paragraphs 3.1.2,

3.1.6(e), 3.1.6())(i), 4.1.3 and 5.14 of the Letter of Offer.

(i) Paragraph 1.1(d) of Section | (Acquirer, PAC, Target Company and Offer) of the DPS shall stand

amended and read as follows:

“The entire issued and paid-up capital of the Acquirer is EUR 1.00 (i.e., INR 93.74 (Indian Rupees
Ninety Three Point Seven Four)) divided into 100 (One Hundred) shares with a par value of EUR :
0.01 each (i.e., INR 0.94 (Indian Rupees Zero Point Nine Four)). INR to EUR conversion has been

calculated based on the RBI reference rate of 1 EUR = INR 93.7438 as on April 3, 2025.”

(iily  Paragraph 1.1(i) of Section | (Acquirer, PAC, Target Company and Offer) of the DPS shall stand :

amended and read as follows:

“As of the date of the Pre-Offer Advertisement cum Corrigendum, the Acquirer and the PAC or their
respective directors, partners, promoters, key managerial employees (if any), or their relatives have
not been prohibited by SEBI from dealing in securities pursuant to the terms of any directions issued :
under Section 11 or Section 11B of the SEBI Act or under any regulations made under the SEBI Act.” :

(iv) The Letter of Offer has been updated to include the shareholding pattern of the Acquirer as on the

date of the Letter of Offer. Please refer to paragraph 4.1.9 of the Letter of Offer.

(v) The Letter of Offer has been updated to include the name and designation of the members of the
board of directors of the Acquirer as on the date of the Letter of Offer. Please refer to paragraph :

4.1.10 of the Letter of Offer.

(vi) The Letter of Offer has been updated to include that there are no contingent liabilities of the Acquirer,

as on the date of the Letter of Offer. Please refer to paragraph 4.1.12 of the Letter of Offer.
(vii

4.1.13 of the Letter of Offer.
(viii

(ja) of the SEBI (SAST) Regulations. Please refer to paragraph 4.1.14 of the Letter of Offer.
Updates to details of the PAC:

=

amended and read as follows:

“Although the PAC was registered in the Cayman Islands on February 23, 2022 (pursuant to the :
laws of the Cayman Islands), it was not required to prepare any audited financial statements for any :
period earlier than April 1, 2023. Accordingly, the PAC did not prepare audited financial statements :
(combined or otherwise) for any period earlier than April 1, 2023. The key financial information of the
PAC based on: (i) its audited combined financial statements as on, and for the period from April 1,
2023 to, December 31, 2023, and (i) its audited combined financial statements as on, and for the :

period from January 1, 2024 to, December 31, 2024:

Parameter As of, and for the period As of, and for the period
commencing from April 1, 2023 | commencing from January 1,
(commencement of operations) 2024 through, December 31,
through, December 31, 2023 2024
usb INR usb INR
(In Millions) (In Millions) | (In Millions) (In Millions)
Total Revenue - - 309.30 26,490.30
Net Income (223.65) (19,155.16) 3,411.37 292,173.18
Net worth / shareholder (285.03) (24,411.73) 9,644.74 826,041.34
funds
Notes:

(1) Since the financial numbers of the PAC are presented in United States Dollar (US$), the :
financial information has been converted to Indian National Rupees (INR) for the purpose :
of convenience. The conversion has been done at the rate of US$ 1 = INR 85.6468 as on :
April 3, 2025. (Source: RBI reference rate as appearing on https://www.rbi.org.in/scripts/

ReferenceRateArchive.aspx)

(2)  The financial information of the PAC as of and for the periods ended December 31, 2023 and
December 31, 2024 has been extracted from the combined financial statements subject to an

audit.
(3)  The PAC has not paid any dividend for the applicable periods.

(4) The PAC is a closed ended fund and Basic/Diluted Earnings per share is not calculated/

disclosed in the financial statements.”

(i) The Letter of Offer has been updated to include that there are no major contingent liabilities of the

PAC, as on the date of the Letter of Offer. Please refer to paragraph 4.2.11 of the Letter of Offer.

(iii)  The Letter of Offer has been updated to include that neither the PAC nor its partners, directors or :
key managerial employees (if any) are categorized as a wilful defaulter by any bank or financial :
institution or consortium thereof, in accordance with the guidelines on wilful defaulters issued by :
the RBI, in terms of Regulation 2(1)(ze) of the SEBI (SAST) Regulations. Please refer to paragraph :

4.2.12 of the Letter of Offer.

(iv) The Letter of Offer has been updated to include that neither the PAC nor its partners, directors or
key managerial employees (if any) are categorized/declared as a fugitive economic offender under :
Section 12 of the Fugitive Economic Offenders Act, 2018 (17 of 2018), in terms of Regulation 2(1)

(ja) of the SEBI (SAST) Regulations. Please refer to paragraph 4.2.13 of the Letter of Offer.
Updates to details of the Target Company:

=

Target Company (L21002MH2023PLC402652). Please see paragraph 5.1 of the Letter of Offer.

(i) The Letter of Offer has been updated to reflect the new registered office and telephone number of the
Target Company, i.e., Unit 1104, 11" Floor, Godrej Two, Pirojshanagar, Eastern Express Highway, :
Vikhroli East, Mumbai, Maharashtra - 400079 (Tel:+91 22 4528 8855). Please see paragraph 5.2 of :

the Letter of Offer.

(i) The Letter of Offer has been updated to reflect the details of board composition of the Target :
Company as on the date of the Letter of Offer, and to include that none of the directors are either :
associated with or represent the Acquirer and the PAC. Please see paragraph 5.6 of the Letter of :

Offer.

(iv) Paragraph 3.1 of Section | (Acquirer, PAC, Target Company and Offer) of the DPS shall stand

amended and read as follows:

“Sanofi Consumer Healthcare India Limited is a public listed company, incorporated
under the Companies Act, 2013 on May 10, 2023, having corporate identification number :
L21002MH2023PLC402652. There has been no change in the name of the Target Company since :

its incorporation.”

(v) Paragraph 3.2 of Section | (Acquirer, PAC, Target Company and Offer) of the DPS shall stand

amended and read as follows:

“The registered and corporate office of the Target Company is situated at Unit 1104, 11th Floor, ;
Godrej Two, Pirojshanagar, Eastern Express Highway, Vikhroli East, Mumbai, Maharashtra, 400079

(Tel: +91 22 4528 8855, Website: www.sanofi.in).”

(vi) Paragraph 3.6 of Section | (Acquirer, PAC, Target Company and Offer) of the DPS shall stand

amended and read as follows:
“The composition of the board of directors of the Target Company is as follows:

Name Director Date of appointment Designation
Identification
Number
Himanshu Bakshi 08188412 June 6, 2024 Managing Director

Maithilee Kaizad Mistry* 02152619 January 1, 2025 Whole time Director and

Chief Financial Officer

Carol-Ann Stewart 10194751 June 13, 2023 Non-Executive Director
Amit Jain 01770475 March 1, 2024 Chairman and
Independent Director
Shobinder Duggal 00039580 March 1, 2024 Independent Director
Suparna Pandhi 07087593 March 1, 2024 Independent Director
Stanislas Camart 10686945 August 13, 2024 Non-Executive Director

*Note: Ms. Maithilee Mistry, Whole-time Director and Chief Financial Officer, has resigned effective
from the end of business hours of May 5, 2025, which shall be her last working day with the Target :

Company.”
(vii

amended and read as follows:

“As per the shareholding pattern of the Target Company as on December 31, 2024, the Target :
Company has disclosed that: (a) there are no partly paid up Equity Shares; (b) it has not issued any
convertible securities; (c) it has not issued any warrants; (d) there are no locked-in Equity Shares
of the Target Company; and (e) there are no shares against which depository receipts have been

issued.”
(viii

amended and read as follows:

“Brief financial information of the Target Company is as below. The Target Company’s key financial
information based on: (i) its audited standalone financial statements as of and for the financial year :
ended December 31, 2023 (commencing from May 10, 2023), (i) the unaudited limited review '
financial statements of the Target Company as of and for the financial year ended December 31,
2023 (commencing from May 10, 2023), and (iii) its audited standalone financial statements as of :

Update on Schedule of Activities: Please see paragraph 11 of this Pre-Offer Advertisement cum :

Update on Required Statutory Approvals for the Underlying Transaction: The Letter of Offer has been :
updated to confirm that all Required Statutory Approvals have been obtained as on the date of the Letter :
of Offer. Except for the Required Statutory Approvals, there are no other statutory or regulatory approvals  :
required to complete this Open Offer. However, in case any further statutory approvals are required :
or become applicable prior to completion of the Open Offer, this Open Offer shall be subject to such :
statutory approvals and the Acquirer and/or PAC shall make the necessary applications for such statutory :

(i)  Paragraph 1.1(c) of Section | (Acquirer, PAC, Target Company and Offer) of the DPS shall stand

The Letter of Offer has been updated to include that neither the Acquirer nor its directors or key
managerial employees (if any) are categorized as a wilful defaulter by any bank or financial
institution or consortium thereof, in accordance with the guidelines on wilful defaulters issued by
the RBI, in terms of Regulation 2(1)(ze) of the SEBI (SAST) Regulations. Please refer to paragraph :

The Letter of Offer has been updated to include that neither the Acquirer nor its directors or key :
managerial employees (if any) are categorized/declared as a fugitive economic offender under :
Section 12 of the Fugitive Economic Offenders Act, 2018 (17 of 2018), in terms of Regulation 2(1) :

(i)  Paragraph 1.2(j) of Section | (Acquirer, PAC, Target Company and Offer) of the DPS shall stand

(i)  The Letter of Offer has been updated to reflect the updated corporate identification number of the

Paragraph 3.8 of Section | (Acquirer, PAC, Target Company and Offer) of the DPS shall stand :

Paragraph 3.9 of Section | (Acquirer, PAC, Target Company and Offer) of the DPS shall stand

and for the financial year ended December 31, 2024, is as follows:

Particulars Audited standalone | Limited review Audited standalone
financials as of and | financials as financials as of and for
for the financial year| of and for the | the financial year ended
ended December 31, | financial year December 31, 2024%
2023044 ended December (in INR million)
(in INR million) 31, 20234
(in INR million)

Total Revenue 5595 5595 7375

Net Income 1649 1649 1810

Earnings/(loss) per 71.60 71.60 78.59

share (INR)

Net worth/ Shareholder’ 2076 2076 2730

Funds

Notes:

(1) Commencing from May 10, 2023, being the date of incorporation.

(2) This does not reflect the effect of the Sanofi Demerger Scheme.

(3) The board of directors of Sanofi India Limited (“SIL”) on May 10, 2023 and the board of directors
of the Target Company on May 24, 2023 had approved a scheme of arrangement under
Sections 230 to 232 of the Companies Act, 2013 (“Sanofi Demerger Scheme’), to demerge
the Consumer Healthcare Business Undertaking (as defined in the Sanofi Demerger Scheme)
of SIL into its wholly owned subsidiary, i.e., the Target Company. In accordance with the Sanofi
Demerger Scheme as approved by the Hon’ble National Company Law Tribunal, Mumbai Bench
by an order dated May 7, 2024, the Consumer Healthcare Business Undertaking (as defined
in the Sanofi Demerger Scheme), along with its related assets and liabilities at the values
appearing in the books of accounts of SIL on the close of business hours as on May 10, 2023
(i.e., incorporation date of the Target Company), was demerged, transferred and vested into the
Target Company with effect from May 10, 2023. The appointed date and the effective date of the
Sanofi Demerger Scheme were June 1, 2023, and June 1, 2024 respectively. However, financials
are drawn from May 10, 2023 as per the requirement of Ind AS 103.

(4) The financial information pertaining to the audited standalone financials as of and for the financial
year ended December 31, 2023, the limited review financials as of and for the financial year
ended December 31, 2023, and the limited review financials as of and for the quarter and
half year ended June 30, 2024, was regrouped and reclassified in December 2024 to ensure
compliance with applicable statutory and accounting requirements.”

(ix) A new paragraph 3.10 shall be inserted after paragraph 3.9 of Section | (Acquirer, PAC, Target
Company and Offer) of the DPS:

“As per disclosures made by the Target Company to the Stock Exchanges, the Acquirer and the PAC

understand that the board of directors of the Target Company recommended a final dividend of INR

55 (Indian Rupees Fifty Five) per Equity Share for the financial year ended December 31, 2024,

subject to approval by shareholders of the Target Company at the ensuing Annual General Meeting

scheduled for May 5, 2025. On April 9, 2025 the Target Company sent an intimation to the Stock

Exchanges that the record date for the dividend payment has been set for April 17, 2025. As on date

of the Pre-Offer Advertisement cum Corrigendum, the proposed final dividend for the financial year

ended December 31, 2024 remains subject to approval by the shareholders of the Target Company.”
(f) Updates to Details of the Offer:

(i)  Paragraph 4.9 of the Section | (Acquirer, PAC, Target Company and Offer) of the DPS shall stand
amended and read as follows:

“The Open Offer is subject to receipt of all applicable statutory approval(s) for the Underlying

Transaction and the Open Offer, including the Required Statutory Approvals. The consummation of

the Underlying Transaction is subject to receipt of the Required Statutory Approvals and completion

of conditions set out in paragraph 2 of Part Il (Background to the Open Offer) before October 21,

2025. In the event that: (a) the conditions set out in paragraph 2 of Part Il (Background to the Open

Offer) are not completed for reasons outside the reasonable control of the Acquirer, (b) the Required

Statutory Approvals or any other statutory approvals required for the Underlying Transaction and/

or the Open Offer are not obtained before October 21, 2025 or are finally refused, and/or (c)

SEBI instructs the Acquirer/PAC not to proceed with the Open Offer, then the Open Offer may be

withdrawn under Regulation 23 of the SEBI (SAST) Regulations. In the event of withdrawal of this

Open Offer, a public announcement will be made within 2 (Two) working days of such withdrawal, in

accordance with the provisions of Regulation 23(2) of the SEBI (SAST) Regulations.”

(9) Updates to Background to the Open Offer.

(i)  The Letter of Offer has been updated to include details in relation to the Agreement. The salient
features of the Agreement, as included in the Letter of Offer are set out below. Please refer to
paragraph 3.1.6 of the Letter of Offer, for further details.

(1) Structure: pursuant to the Agreement, Sanofi, shall procure the sale or contribution of the entire
share capital of Opella to the Acquirer. Pursuant to the Agreement and the Term Sheet, upon
completion of the Underlying Transaction, 50% (Fifty Percent) of the Acquirer will be indirectly
owned by the CD&R Group, circa. 48% (Forty Eight Percent) of the Acquirer will be indirectly
owned by the Sanofi group (i.e., the current promoter group of the Target Company) and circa.
2% (Two Percent) will be indirectly owned by Bpifrance. Pursuant to the Agreement, the shares
in Opella shall be purchased or received free from encumbrances with all rights then attaching
to them.

(2) Consideration and Purchase Price: the portion of the total consideration for the Underlying
Transaction attributable to the shares in the Target Company held by the Opella group is INR
69,298,257,913.35 (i.e., INR 4,982.05 per share of the Target Company).

(3) Regulatory Conditions Precedent: each of the Required Statutory Approvals having been
obtained prior to October 21, 2025 (i.e., the long stop date).

(4)  Closing Date: closing shall take place on the later of (i) April 30, 2025; and (ii) the last business
day of the month in which the last of the Required Statutory Approvals have been obtained
(unless such date falls less than 12 (Twelve) business days before the last calendar day of that
month, in which case the closing date will be the last business day of the following month); or
such other date as may be agreed in writing between Sanofi and the Acquirer.

(5)  Purchaser contractual protections - Representations and Warranties: Sanofi has made certain
representations and warranties which are customary for transactions such as the Underlying
Transaction.

(6) Post-Closing Covenants: each of the Acquirer and Sanofi shall grant to the other party
customary non-solicit and non-disparagement undertakings which are customary for
transactions such as the Underlying Transaction.

(7) Governing Law: the Agreement and any non-contractual obligations arising out of or in
connection with it shall be governed by, and interpreted in accordance with, the laws of France.

(i) The Letter of Offer has been updated to include details in relation to the minority investment of circa.
2% (Two Percent) by Bpifrance (a French public sector investment bank that is majority owned and
controlled by the Government of France) as set out in the Term Sheet. The minority protection rights
that Bpifrance will have in the Acquirer pursuant to the Term Sheet, as included in the Letter of Offer
are set out below. Please refer to paragraph 3.1.6 of the Letter of Offer, for further details.

(1) one seat on the board of directors of the Acquirer (with the CD&R Group having a majority vote

on the board of directors);

2) information rights;

) right to approve amendments to the constitutional documents of the Acquirer, which are

detrimental to Bpifrance, as compared to other shareholders;

) pre-emption rights on any new share issuances in the Acquirer; and

(5) limited transfer rights of the shares and exit provisions (including drag, tag and exit cooperation
obligations) in the Acquirer.

(iiiy  Paragraph 2 of Section Il (Background to the Open Offer) of the DPS shall stand amended and read
as follows:
“Sanofi had entered into an exclusive agreement with the Acquirer on October 21, 2024 which gave
Sanofi the right, but not the obligation, to transfer the share capital and voting rights in Opella to
the Acquirer (by way of an acquisition or a contribution in kind) in accordance with and subject to
the terms and conditions of a sale and purchase agreement (the “Agreement’) (the “Underlying
Transaction’). The Agreement was executed on February 18, 2025. The completion of the
Underlying Transaction is subject to receiving Required Statutory Approvals before October 21,
2025. All Required Statutory Approvals have been obtained as on the date of the Letter of Offer.
As set out in the Announcement, Bpifrance (a French public sector investment bank that is majority
owned and controlled by the Government of France) was expected to participate as a minority
shareholder in the Underlying Transaction with a minority stake of circa. 2% (Two Percent). On
March 7, 2025, Bpifrance entered into a term sheet (accord de principe) (“Term Sheet’) which
committed Bpifrance to invest in the Acquirer upon completion of the Underlying Transaction.
Bpifrance will not have any controlling rights in the Acquirer (and hence in the Target Company), but
will have customary minority protection rights in the Acquirer.”

(iv) Paragraph 3 of Section Il (Background to the Open Offer) of the DPS shall stand amended and read
as follows:
“The closing of the Underlying Transaction will occur on April 30, 2025 or on such other date as
may be agreed in writing between the parties. Upon completion of the Underlying Transaction,
50% (Fifty Percent) of the Acquirer will be indirectly owned by the CD&R Group, circa. 48% (Forty
Eight Percent) of the Acquirer will be indirectly owned by the Sanofi group (i.e. the current promoter
group of the Target Company) and circa. 2% (Two Percent) will be indirectly owned by Bpifrance.
Furthermore, upon completion of the Underlying Transaction the Acquirer will indirectly acquire the
right to direct the exercise of: (a) 60.40% (Sixty Point Four Zero Percent) of the voting rights of the
Target Company; and (b) consequently, voting control over the Target Company. Accordingly, this
Offer is being made to the Public Shareholders under Regulations 3(1), 4, 5(1), 5(2) and other
applicable provisions of the SEBI (SAST) Regulations. Pursuant to Regulation 22(2) of the SEBI
(SAST) Regulations, if the Underlying Transaction is proposed to be completed prior to expiry of the
Offer Period, the Acquirer shall deposit 100% (One Hundred Percent) of the Maximum Consideration
in the Escrow Account before completion of the Underlying Transaction.”

(v)  Paragraph 4 of Section Il (Background to the Open Offer) of the DPS shall stand amended and read
as follows:
“Object and purpose of Offer and future plans: Sanofi and the CD&R Group plan to join forces to fuel
Opella’s ambitions as a French-headquartered, global consumer healthcare champion. Bpifrance is
a French public sector investment bank that, together with the CD&R Group and Sanofi, will support
Opella’s development journey in France and internationally. This new step in Opella’s journey paves
the way for the creation of a new, standalone leader in consumer healthcare, while supporting
Sanofi’s strategy and increased focus on innovative medicines and vaccines. Together, the CD&R
Group, Sanofi and Bpifrance are willing to support Opella’s growth strategy as a pure-play, global,
and fast-moving consumer healthcare company. The CD&R Group and Sanofi group believe that
Bpifrance’s commitment to make a minority investment in the Acquirer is an indication of support for
the acquisition of a French headquartered company by the CD&R Group.”

(vi)  The Letter of Offer has been updated to include current and proposed shareholding (post-Offer) of the

Acquirer and the PAC in the Target Company. Please refer to paragraph 3.1.7 of the Letter of Offer.

The Letter of Offer has been updated to include that as of the date of the Letter of Offer, the Acquirer

and the PAC or their respective directors, partners, promoters, key managerial employees (if any),

or their relatives have not been prohibited by SEBI from dealing in securities pursuant to the terms

of any directions issued under Section 11 or Section 11B of the SEBI Act or under any regulations

made under the SEBI Act. Please refer to paragraph 3.1.13 of the Letter of Offer.
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(viii) The Letter of Offer has been updated to include the details of the report dated October 21, 2024

(k) Updates to the Tentative Schedule of Activities:

Paragraph 8.24(d) of the Letter of Offer shall stand amended and read as follows:

“Alternatively, in case of non-receipt of the Letter of Offer, the Public Shareholders holding the Equity
Shares may participate in the Offer by providing their application in plain paper in writing signed by all
shareholder(s), stating name, address, number of Equity Shares held, client ID number, DP name,

issued by Bansi S. Mehta & Co., Chartered Accountants (Registration No. 100991W), for the ratios (i) Section VIl (Tentative Schedule of Activities) of the DPS shall stand amended as set out in paragraph
computed to examine the applicability of the parameters prescribed under Regulation 5(2) of the 11 of this Pre-Offer Advertisement cum Corrigendum.

SEBI (SAST) Regulations. Please refer to paragraph 3.1.14 of the Letter of Offer. () Updates to the Procedure for Tendering the Equity Shares in Case of Non-Receipt of Letter of Offer

(h) Updai
(U]
(i)

tes to details of the Offer Price:
There has been no revision to the Offer Price.

Note (5) to paragraph 5 of Section IV (Offer Price) of the DPS shall stand amended and read as
follows:

“The per Equity Share fair value of the Target Company of INR 4,948.45 as per Regulation 8(5) of
SEBI (SAST) Regulations is based on the valuation report dated October 19, 2024 issued by G.M. :

Kapadia & Co., a Chartered Accountant Firm (Firm Registration No. 104767W) and was arrived at
using the market price method, comparable companies multiple method and discounted cash flow
method.”

Paragraph 6 of Section IV (Offer Price) of the DPS shall stand amended and read as follows:
“In terms of Regulation 8(5) of the SEBI (SAST) Regulations, an indirect acquisition where: (a)

the proportionate net asset value of the target company, as a percentage of the consolidated net :
asset value of the entity or business being acquired; (b) the proportionate sales turnover of the :
target company, as a percentage of the consolidated sales turnover of the entity or business being

acquired; or (c) the proportionate market capitalization of the target company, as a percentage of
the enterprise value for the entity or business being acquired, is in excess of 15% (Fifteen Percent),
on the basis of the most recent audited annual financial statements, the acquirer is required to
compute and disclose the per equity share value of the target company. As per the report dated
October 21, 2024 from Bansi S. Mehta & Co., Chartered Accountants (Registration No. 100991W),

the proportionate value of the Target Company as a percentage of the consolidated value of the :
acquired entity exceeds the 15% (Fifteen Percent) threshold for the net asset value parameter :
specified in Regulation 8(5)(a) of the SEBI (SAST) Regulations. Further, the per Equity Share fair :

value of the Target Company of INR 4,948.45 as per Regulation 8(5) of SEBI (SAST) Regulations is
based on the valuation report dated October 19, 2024 issued by G.M. Kapadia & Co., a Chartered
Accountant Firm (Firm Registration No. 104767W), and was arrived at using the market price
method, comparable companies multiple method and discounted cash flow method.”

Anew Paragraph 6A shall be inserted after paragraph 6 of Section IV (Offer Price) of the DPS:

“6A. G.M. Kapadia & Co., a Chartered Accountant Firm (Firm Registration No. 104767W), in its
valuation report dated October 19, 2024, has applied the relevant valuation techniques under the :

Indian Valuation Standard 301 — ‘Business Valuation’ which gives reference to Indian Valuation
Standard 103 - ‘Valuation Approaches and Methods’ for deriving fair value of equity shares. Details
of the valuation techniques adopted by G.M. Kapadia & Co. for computation of the fair value per
Equity Share of the Target Company are as follows:

(a)  Under the market price method, G.M. Kapadia & Co. has considered the closing price of the

Equity Shares of the Target Company as on October 18, 2024 on the NSE and the volume :
weighted average trading price of the Equity Shares of the Target Company since its listing

until October 18, 2024.
Under the comparable companies multiple method, G.M. Kapadia & Co. has considered the

)

(i)

Paragraph 2 of Section VIII (Procedure for Tendering the Equity Shares in Case of Non-Receipt of

Letter of Offer) of the DPS shall stand amended and read as follows:

“Persons who have acquired Equity Shares but whose names do not appear in the register of
day prior to the commencement of tendering period (‘Identified Date”), or unregistered owners or 10
those who have acquired Equity Shares after the Identified Date, or those who have not received the

members of the Target Company on April 8, 2025, i.e., the date falling on the 10th (tenth) working

LoF, may also participate in this Offer.”

Paragraphs 4 and 5 of Section VIII (Procedure for Tendering the Equity Shares in Case of Non-

Receipt of Letter of Offer) of the DPS shall stand amended and read as follows:

“4. The Acquirer is not a person resident in India under applicable foreign exchange control
regulations in India and does not have control over the Target Company as on the date of the :

Pre-Offer Advertisement cum Corrigendum. In terms of the Foreign Exchange Management Act,
1999, the Acquirer will not be permitted to acquire the Equity Shares of the Target Company on
the floor of the recognized stock exchanges in India as per applicable foreign exchange control
regulations in India (under Indian foreign exchange laws, a person resident outside India is permitted
to purchase the equity shares of a listed Indian company on the stock exchange if such person
has already acquired control of such Indian listed company in accordance with the SEBI (SAST)
Regulations)). Accordingly, since the Acquirer has not yet obtained control over the Target Company,
the Acquirer will acquire the Offer Shares in accordance with the ‘tender offer method’ prescribed
by SEBI, in accordance with paragraph (c) of the SEBI Circular CIR/CFD/POLICYCELL/1/2015

dated April 13, 2015, as amended by SEBI Circular CFD/DCR2/CIR/P/2016/131 dated December
9, 2016, as amended by SEBI Circular SEBI/HO/CFD/DCR-III/CIR/P/2021/615 dated August 13, i
2021, as amended from time to time. Accordingly, the Public Shareholders whose Equity Shares

have been validly tendered and accepted will be subject to applicable capital gains tax, however,
securities transaction tax will not be applicable. Further, the Acquirer may be obligated to deduct
applicable tax at source at appropriate rates as per the IT Act on payment of consideration to the
Public Shareholders. The Public Shareholders are advised to consult their respective tax advisors
for assessing the tax liability pursuant to this Open Offer, or in respect of other aspects such as the
treatment that may be given by their respective assessing officers in their case, and the appropriate
course of action that they should take.

5. The detailed procedure for tendering the Equity Shares in the Open Offer in accordance with the

‘tender offer method’ prescribed by SEBI, is available in the LoF, which shall also be available on

SEBI’s website (www.sebi.gov.in).”

(m) Updates to Target Company’s financial information:

Paragraph 5.13 of the Letter of Offer shall stand amended and read as follows:

“Brief financial information of the Target Company is as below. The Target Company’s key financial
information based on: (i) its audited standalone financial statements as of and for the financial year
ended December 31, 2023 (commencing from May 10, 2023), (i) the unaudited limited review

1.

DP ID number, number of Equity Shares tendered and other relevant documents as mentioned in
the Letter of Offer.

Physical share certificates and other relevant documents should not be sent to the Acquirer, PAC,
Target Company or the Manager.”

Details regarding the status of statutory and other approvals:

(a) The Letter of Offer has been updated to confirm that all Required Statutory Approvals have been obtained
as on the date of the Letter of Offer. Except for the Required Statutory Approvals, there are no statutory
or regulatory approvals required to complete this Open Offer. However, in case any further statutory
approvals are required or become applicable prior to completion of the Open Offer, this Open Offer shall
be subject to such statutory approvals and the Acquirer and/or PAC shall make the necessary applications
for such statutory approvals.

All Public Shareholders (including resident or non-resident shareholders) must obtain all approvals
required, if any, to tender the Offer Shares (including without limitation, the approval from the Reserve
Bank of India) held by them, in the Offer and submit such approvals, along with the other documents
required to accept this Offer. In the event such approvals are not submitted, the Acquirer reserves the right
to reject such Equity Shares tendered in this Offer. Further, if the holders of the Equity Shares who are not
persons resident in India (including NRIs, OCBs, Flls or FPIs) had required any approvals (including from
the Reserve Bank of India, or any other regulatory body) in respect of the Equity Shares held by them, they
will be required to submit such previous approvals, that they would have obtained for holding the Equity
Shares, to tender the Offer Shares held by them, along with the other documents required to be tendered
to accept this Offer. In the event such approvals are not submitted, the Acquirer reserves the right to reject

such Offer Shares.

Revised schedule of activities:
The Letter of Offer has been updated to include the revised schedule of activities pertaining to the Offer, which

are set out as below:

#

Activity

Schedule of Activities
(Day and Date)
(as disclosed in the
DLoF)

Schedule of Activities
(Day and Date)**
(Revised and Actual)

Date of Public Announcement

Monday, October 21,
2024

Monday, October 21,
2024

Date of publication of the Detailed Public Statement
in Newspapers

Monday, October 28,
2024

Monday, October 28,
2024

Last date for filing of the DLoF with SEBI

Tuesday, November
5, 2024

Tuesday, November
5, 2024

Last date for the public announcement of
competing offer(s)

Wednesday, November
20, 2024

Wednesday, November
20, 2024

Last date for SEBI observations on the DLoF

Wednesday, November
27,2024

Friday, April 4, 2025***

Identified Date* for determining shareholders to

Friday, November 29,

Tuesday, April 8, 2025

price to earnings multiple of comparable companies in the business of consumer healthcare,
pharmaceutical, FMCG, personal care and consumer wellness. The price to earnings multiple
arrived at is multiplied with the trailing-twelve-month profit after tax of the Target Company
(trailing June 30, 2024) and divided by the number of Equity Shares to arrive at the fair value
per Equity Share. :
Under the discounted cash flow method, G.M. Kapadia & Co. has reviewed the forecasted :
cash flows of the Target Company from the calendar year 2024 to the calendar year 2029
and ascertained the reasonableness of the projections. They have accordingly determined a
discount rate using the capital asset pricing model to derive the present value of cash flows and
a growth rate in the operating cash flows of the Target Company for determining the terminal
value.

The values arrived at using the above methodologies are summarized as under:
Methodology Price (INR)
Closing price of the Target Company as on October 18, 2024 on NSE |4,823.80
The volume weighted average trading price of the Target Company on | 5,067.44
NSE since its listing until October 18, 2024
Comparable Companies Multiple Method 4,948.45
Discounted Cash Flow Method 1,732.08

For reasons of insufficient trading history and inherent limitations of the discounted cash flow
methodology, G.M. Kapadia & Co. has considered the comparable companies multiple method
as the most appropriate and objective method for valuation of the Equity Shares of the Target :
Company and accordingly has arrived at a fair value per Equity Share of INR 4,948.45 under
Regulations 8(2)(e) and 8(5) of the SEBI (SAST) Regulations.”
Paragraph 8 of Section IV (Offer Price) of the DPS shall stand amended and read as follows:
“Other than as set out in paragraph 3.10 of this DPS, based on the information available on the
website of the Stock Exchanges, since the date of the PA, there have been no corporate actions by
the Target Company as set out under Regulation 8(9) of the SEBI (SAST) Regulations. The Offer :
Price may be revised in the event of any corporate actions like bonus issue, rights issue, stock
consolidations, stock splits, payment of dividends, demerger and reduction of capital, etc. where
the record date for effecting such corporate actions falls within 3 (Three) Working Days prior to the
commencement of the tendering period of the Offer. The Acquirer and PAC, in consultation with the
Manager to the Offer, do not believe that the declaration of dividend by the Target Company as set
out in paragraph 3.10 of this DPS warrants adjustment of the relevant price parameters or to the
Offer Price.”
(i) Updates to details of the Financial Arrangements:

(i)  Anew paragraph 6A will be inserted after paragraph 6 of Section V (Financial Arrangements) of the
DPS:
“Pursuant to Regulation 22(2) of the SEBI (SAST) Regulations, if the Underlying Transaction
is completed prior to expiry of the Offer Period, the Acquirer shall deposit 100% (One Hundred
Percent) of the Maximum Consideration in the Escrow Account before completion of the Underlying
Transaction.”

(i) Updates to Statutory and Other Approvals H

(i)  Paragraph 1 of Section VI (Statutory and Other Approvals) of the DPS shall stand amended and read
as follows:
“As set out in paragraph 2 of Part Il (Background to the Offer), the consummation of the Underlying
Transaction is subject to completion of appropriate social processes, Sanofi deciding to proceed
with the Underlying Transaction, and Sanofi and CD&R Group entering into definitive documents
in relation to the Underlying Transaction. The above processes have been completed and CD&R
Group and Sanofi have executed the Agreement.” :
Paragraph 2 of Section VI (Statutory and Other Approvals) of the DPS shall stand amended and read
as follows: i
“The Open Offer is also subject to receipt of all applicable statutory approval(s) for the Underlying
Transaction and the Open Offer, including the Required Statutory Approvals before October 21,
2025. The consummation of the Underlying Transaction is subject to receipt of the Required
Statutory Approvals before October 21, 2025. All Required Statutory Approvals have been obtained.”
Paragraph 3 of Section VI (Statutory and Other Approvals) of the DPS shall stand amended and read
as follows: H
“As of the date of the Pre-Offer Advertisement cum Corrigendum, except for the Required Statutory
Approvals, there are no other statutory approvals required to complete the Underlying Transaction
and/ or the Open Offer. If any other statutory approvals are required or become applicable prior to
completion of the Offer, the Offer would be subject to the receipt of such other statutory approvals
and the Acquirer and/or PAC shall make the necessary applications for such statutory approvals. All
Required Statutory Approvals have been obtained.”
Paragraph 5 of Section VI (Statutory and Other Approvals) of the DPS shall stand amended and read  :
as follows: :
“In case of delay in receipt of any statutory approval that may be required, SEBI has the power to
grant an extension of time to the Acquirer for making payment of the consideration to the Public
Shareholders whose Offer Shares have been accepted in the Offer, subject to such terms and
conditions as may be specified by SEBI, including payment of interest in accordance with Regulation
18(11) of the SEBI (SAST) Regulations. Where any statutory approval extends to some but not all
of the Public Shareholders, the Acquirer shall have the option to make payment to such Public :
Shareholders in respect of whom no statutory approvals are required in order to complete this Offer.”

financial statements of the Target Company as of and for the financial year ended December 31,
2023 (commencing from May 10, 2023), and (iii) its audited standalone financial statements as of
and for the financial year ended December 31, 2024, is as follows:
Audited standalone Limited review
financials as of and | financials as of and
for the financial year | for the financial year
ended December ended December ended December
31, 20232 31, 2023734 31, 20247
(in INR million) (in INR million) (in INR million)

2024

Friday, December 6,
2024

whom Letter of Offer shall be sent

Last date for dispatch of the Letter of Offer to the
Public Shareholders of the Target Company whose
names appear on the register of members on the
Identified Date

Last date by which the committee of the
independent directors of the Target Company shall
give its recommendation to the Public Shareholders
of the Target Company for this Offer

Last date for the upward revision of the Offer Price/
Offer Size

Date of publication of Offer opening public
announcement in the Newspapers in which this
DPS has been published

Date of commencement of the Tendering Period
(“Offer Opening Date”)

Date of expiry of the Tendering Period (“Offer
Closing Date”) 2024

Last date of communicating the rejection/|Friday, January 10,
acceptance and completion of payment of|2025
consideration or release of Offer Shares to the
Public Shareholders

Last date for publication of post-Offer public
Return on Networth announcement in the Newspapers

Interest and Tax Last date for filing of the post Offer report with SEBI | Friday, January 17,
Book Value per Share™ . . . 2025

Depreciation * Date falling on the 10th (Tenth) Working Day prior to the commencement of the Tendering Period. The
Interest Identified Date is only for the purpose of determining the Public Shareholders to whom the Letter of Offer would
Pr Oﬁt. Befor e Tax be sent. All the Public Shareholders (registered or unregistered) are eligible to participate in this Offer at any
Provision for Tax time prior to the closure of the Tendering Period.

Profit after tax ** Where last dates are mentioned for certain activities, such activities may take place on or before such dates.
Balance Sheet Statement *** Actual date of receipt of SEBI observations.

Sources of funds The Acquirer and its directors and the PAC and its general partner accept full responsibility for the information
Paid up share capital contained in the Pre-Offer Advertisement cum Corrigendum (other than as specified in paragraph 13 below),
Reserves and and shall be jointly and severally responsible for the fulfilment of obligations of the Acquirer and the PAC under
surpluses (excluding the SEBI (SAST) Regulations in respect of this Offer.

revaluation reserves) The information pertaining to the Target Company contained in the Pre-Offer Advertisement cum Corrigendum
Net worth or any other advertisement/ publications made in connection with the Open Offer has been compiled from
Secured loans information published or provided by the Target Company, as the case may be, or publicly available sources
Unsecured loans - which has not been independently verified by the Acquirer, the PAC or the Manager. The Acquirer, the PAC
Total - and the Manager do not accept any responsibility with respect to any misstatement by the Target Company in
Uses of funds relation to such information.

Net fixed assets This Pre-Offer Advertisement-cum-Corrigendum will also be available on SEBI's website (www.sebi.gov.in).
Investments

Net current assets

Thursday, April 17, 2025

Audited standalone
financials as of and
for the financial year

Wednesday, December
11, 2024

Particulars Wednesday, April 23,
2025

Profit & Loss Statement
Total miscellaneous
expenditure not
written off

Total income from
operations

Other income

Other Financial Data
Total income
Dividend (%)®

Total expenditure
Earning Per Share
Profit Before
depreciation®

Wednesday, December
11, 2024

Thursday, December
12,2024

Wednesday, April 23,
2025

Thursday, April 24, 2025

Friday, December 13,
2024

Friday, December 27,

Friday, April 25, 2025

Friday, May 9, 2025

Monday, May 26, 2025

Monday, June 2, 2025

Friday, January 17,
2025

Monday, June 2, 2025

250

1,826

2,076

20.0 20 97 14.

2,053 2,053 2,611

ISSUED ON BEHALF OF THE ACQUIRER AND PAC BY THE MANAGER TO THE OFFER
MANAGER TO THE OFFER REGISTRAR TO THE OFFER

Cll.t\l® (.) MUFG MUFG Intime

Citigroup Global Markets India Private Limited ~ |MUFG Intime India Private Limited

1202, 12" Floor, First International Financial Centre, |(Formerly known as Link Intime India Private Limited)
G-Block, Bandra-Kurla Complex, Bandra East, Address: C-101, 247 Park, LBS Marg, Vikhroli (West),
Mumbai - 400098 Mumbai - 400 083, Maharashtra, India

Tel: +91-22-61759999 Tel: +91 810 811 4949

Fax: +91-22-61759898 Fax: +91 22 4918 6060

Website: https://www.online.citibank.co.in/rhtm/ Website: www.in.mpms.mufg.com
citigroupglobalscreen1.htm Contact Person: Pradnya Karanjekar

Contact Person: Jitesh Agarwal Email: sanoficonsumer.offer@linkintime.co.in

Email: sanoficonsumer.openoffer@citi.com SEBI Registration Number: INR000004058

SEBI Registration Number: INM000010718

Notes:

(1) Commencing from May 10, 2023, being the date of incorporation.

(2)  This does not reflect the effect of the Sanofi Demerger Scheme.

(3)  The board of directors of Sanofi India Limited (“SIL”) on May 10, 2023 and the board of
directors of the Target Company on May 24, 2023 had approved a scheme of arrangement
under Sections 230 to 232 of the Companies Act, 2013 (“Sanofi Demerger Scheme’), to :
demerge the Consumer Healthcare Business Undertaking (as defined in the Sanofi Demerger
Scheme) of SIL into its wholly owned subsidiary, i.e., the Target Company. In accordance :
with the Sanofi Demerger Scheme as approved by the Hon’ble National Company Law
Tribunal, Mumbai Bench by an order dated May 7, 2024, the Consumer Healthcare Business
Undertaking (as defined in the Sanofi Demerger Scheme), along with its related assets and
liabilities at the values appearing in the books of accounts of SIL on the close of business
hours as on May 10, 2023 (i.e., incorporation date of the Target Company), was demerged,
transferred and vested into the Target Company with effect from May 10, 2023. The appointed
date and the effective date of the Sanofi Demerger Scheme were June 1, 2023, and June 1,
2024 respectively. However, financials are drawn from May 10, 2023 as per the requirement of Place: .
IndAS 103, ; Place: Mumbai
The financial information pertaining to the audited standalone financials as of and for the : Date: April 24,2025
financial year ended December 31, 2023, the limited review financials as of and for the :
financial year ended December 31, 2023, and the limited review financials as of and for the :
quarter and half year ended June 30, 2024, was regrouped and reclassified in December 2024
to ensure compliance with applicable statutory and accounting requirements.

For the year ended December 2023 dividend which was charged to the reserve have not been
considered as same has been declared and paid by Sanofi India Limited on behalf of Sanofi
Consumer Healthcare India Limited prior to the effective date of scheme of demerger.

Profit before depreciation is profit earned by the company after considering exceptional item
but before tax and depreciation.

Calculation of Book value per share as at December 2023, includes Shares pending issuance
of 23,030,622 as on that date.” :

For and on behalf of Opal Bidco SAS (Acquirer)
Sd/-
Authorised Signatory

For and on behalf of Clayton, Dubilier & Rice Fund XII, L.P. (PAC)
Sa/-
Authorised Signatory
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