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BUILDING GOODNESS

27th April, 2023

The Manager

Department of Corporate Services
BSE Limited

Phiroze Jeejeebhoy Towers

Dalal Street, Fort,

Mumbai - 400001

Scrip Code: 506522

Subject: Submission of copies of Newspaper Advertisement - Detailed Public
Announcement issued by Sumedha Fiscal Services Limited, manager to the offer,
on behalf of Rasoi Limited and Leaders Healthcare Limited (collectively referred to
as “Acquirers”) in accordance with Regulation 15 of the Securities and Exchange
Board of India (Delisting of Equity Shares) Regulations, 2021, as amended
(“Delisting Regulations”) pursuant to the proposal of the Acquirers to voluntarily
delist the equity shares of J. L. Morison (India) Limited (“Company”) in accordance
with Delisting Regulations.

Dear Sir,

This is in reference to the captioned subject. We have received a copy of the Detailed
Public Announcement dated 26% April, 2023 issued by Sumedha Fiscal Services
Limited, manager to the offer, on behalf of the Acquirers in accordance with the
provisions of the Regulation 15(1) of the Delisting Regulations. The said Detailed
Public Announcement was published on 27t April, 2023 in the following newspapers:

Newspaper Language Edition
Financial Express English All Editions
Jansatta Hindi All Editions
Nav Shakti Marathi Mumbai Edition

Please find enclosed the copy of the aforesaid Detailed Public Announcement for your
reference and records.

Thanking you,

For J. L. Morison (India) Limited
RAVI MOTILAL wimiavasay

VAlS HNAV Date: 2023.04.27

08:42:19 +05'30"
Ravi Vaishnav

Company Secretary & Compliance Officer b
Membership No.: A34607
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THURSDAY, APRIL 27, 2023

15 FINANCIAL EXPRESS

DETAILED PUBLIC ANNOUNCEMENT UNDER REGULATION 15 OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (DELISTING OF EQUITY SHARES) REGULATIONS, 2021,
AS AMENDED ("DELISTING REGULATIONS") FOR THE ATTENTION OF THE PUBLIC SHAREHOLDERS OF
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JL MORISON

BUILDING QOODNESS

detailed pubdic announcement ("DPA") is being issued by Sumedha Fiscal Servicaes Limited ("Manager” or

"Manager bo the Offer”). for and on behalf of Rasoi Limiled and Leaders Healthcara Limited (collactively referrad
o as “Acquirers"), members of the promoter and promaoter group of the J. L. Morson (Indiz) Limited ("Compamy")
(as defined under the Securties and Exchangs Board of India (Issue of Capital and Disclosure Requirements)
Ragulations, 2018, as amanded {"Promaoter Grouwp™}} to the public shareholders of the Company (as defined wnder
the Delisting Regulations, to be referred as "Public Shareholders"), expressing the intemtion of Acquirers to (3)
aquire The entire pubdic sharehalding of the Company e, 342727 Tully paid up Equity Shares of face value of
T 10~ sach rapresenting 25.11% of the equity share capital of the Company that are prasantly held by tha Public
Shareholders, either individually or collectively, as the case may be, and (b) consequently voluntarly delist the Equity
Shares of Company fram the stock exchange where the Equily Shares of the Company are currently lisbed ie., BSE
Limited ("BSE"] by making a delistimg offer in accordance with the Delisting Regulations ("Delisting Offer™) and in
accordance with the terms and conditions st owt betow and ¢ ar in the Letter of Offer (dafined below)

For the purpose of this DPA, the following terms would hawve the meaning assigned to them harsin bebow;

"Board® shall mesn the board of dsrectors of the Company,

‘Company” shall mean J. L, Moraon (India) Limnited

"Delisting Regulations™ shall mean the Securities and Exchange Board of India {Delisting of Equily Shares)
Regulations, 2021, as amended;

"Equity Sharas” shall mean fully paid-up equity sharas of the Company, aach having the face value of T 10/-;
IPA" shall mean the imtial public announcerment dated 171k February, 2023 made by Bumedha Fiscal Services
Limited for and on bahalf of the Acquirers, in connection with the Delisting Offer;

"Listing Regulations” shall mean the Secunties and Exchange Board of India {Listing Obligations and Discdosure
Requiremants| Regulations, 2015, as amended,;

"Public Shareholders” shadl mean the public shareholders of the Company as defined under Regulation 2{1)it)
af the Delisting Regulations;

"SEBI" shall mean the Securities and Exchange Board af India;

*Stock Exchange"” shall mean the stock exchangs whers the Equity Shares are presently listed i.e., BSE
Limited; and

‘Takeover Regulations® shall mean the Securities and Exchange Board of India (Substantial Acquisition of
Shares and Takeowvers) Regulations, 2011, as amended,

Background of the Delisting Offer:

The Acquirers are members of the Promoder Group as on the date of this DPA and callectively hold 340,403
Equity Shares reprasanting 24.94% of the total paid up equily share capital of the Company.
The Acguirers are making this Delisting Offer to acguire 3,42 727 fully pald-up Equity Shares representing
25.11% of the equily share capilal of the Company thal are prasantly held by the Public Shareholders, in
accordance with the Delisting Reqgulations {"Offer Shares”)
If thee Dafisting Offer is succasstul in termes of paragraph 13 read with paragraph 14 of this DPA. an application
will & made to delist the Equily Shares from the Stock Exchange pursuant to end in accordance with the
Delisting Kegulabions and an the terms el oul In this DEA, he Letler of Offer (as defined below) and any
other Dalisting Offer documents. Consequently, the Equity Sharas shall voluntarily b delisted from the Stock
Exchange
Pursuant lo tha IPA, the Acquirers have expressad their intention 1o acquire the Ofer Shares, edher individually
ar coflectively, as the case may be, and consequentty voluntarily delist the Equity Shares of the Company from
Ihe Stock Exchange. The notification regarding receipt of the 1P, was senl by the Company 1o the Stock
Exchange on 17th Fabruary, 2023
Upon receigl of the IR, the Company appoinled ME & Assooales, Praciicing Company Secrelanies, a peer
renview company secretary, ("Company Secretary”) in accordance with Regulation 10 of the Delisting Regulations
to camy aut due diligence in aocordance with Regulation 10{3) and other applicable provisions of the Delisting
Reguiations
In terms of Regulation 29{1)(c) of the Listing Regulaticns, the Company on 17th February, 2023, intimated
Iz Slock Exchangs (hal a medting of the Board 15 proposed o be held on 22nd Februasy, 2023, 10 inder 2ha
(i} take on racord and review the due diigence report of the Company Secratany; (i) take on record the awdit
report in accordance with Begutation 1202) of the Delisting Reqgulations: {ill] consider the Delisting Ofer made
by the Acquirars after discussing and taking inlo account variows fackors and the Company Secralary's due
diligence report; and (W) consider any other matters incidental thereto or required in terms of the Delisting
Reguiations, including seeking sharehalders’ approval, as required,
The Managear to the Offer, on behalf of the Acquirers, vide a lefter dated 20th February, 2023 informed that
the floor price of the dedisting proposal to be ¥ 1802,20 per Equity Share, which Is determined in aocordance
wilh Ragulation 2042) of the Deliskng Regulations read wilh Ragulation 8 of the Takeover Regulations ("Floor
Price Letter®}. Im suppart of the aforesaid, the letter was accompanied by a cerificate dated 20th February,
2023 issued by BDS & Co., Charlered Accountants {ICAI FRN: 326264E), certifying the foor price on the
basis of valuation undartaken by Mr. Huned Contracior, Partner of M's. Walker Chandiok & Co LLP (Firm
Registration Mo, 00107EM/MNS00013), Chartered Accountants on 19th February, 2023 in accordance with
D‘-E|i$|.ll'lﬂ Eegulations, The refergnce date for the aloresald calculaban was 17Tih February, 20235 . the dale
on which the Company notified BSE regarding convening the board meating in which the Dalisting Offer will
be considerad,
Further, the Manager fo the Offer, on bahalf of the Acquirars, has sent a letter dated 22nd February, 2023 to
the Company informing that, under the BSE checklist for sseking in-principle approval for delisting, a confirmation
i5 required thal there is no change in e Floor Price a3 on the dale of board meeting of the Company,
Accordingly, the Floor Price has been recalculated by taking the reference date as the date of the board
meeting of the Company (., 22nd February, 20230 and the revised Floor Price 1s arrived at $1300.50 per
aquily share in accordance wilth the Delisting Regulatons ("Revised Floor Prica”). In suppar af the alorasaid,
tve ledtar was accompanied with a copy of the cerlificate dated 22nd February, 2023 issued by BDS & Co.,
Chartered Accountants (1CAI FRM: 326264E), certifying the Revised Floor Price assuming the reference dale
la be the date of the board measting of the Company to consider the Daelisting Progosal Le.. 22nd Fabruary,
2023, The Revised Floor Price has been armved at on the basis of valuation undertaken by Mr. Humed
Cantractar, Pariner of Mis, Walker Chandiok & Co LLP {Firm Regisiralion Mo, Q01 0TEN/NS00013), Chartered
Accourdants on 22nd February, 2023 in accordance with Delisting Regulations
Since the Revised Floor Price is lesser than the osginally computed Flooe Price of T 180250 per equity sharne
it has bean decided 1o retain the originally computed Floor Price of T 1802.50 per aquilty share. As such, the
Floor Price stands at ¥ 180250 per equity share ("Floor Price") and the same has been intimated fo BSE
an 2énd February, 2023, The Fioor Price is at a premiurm of 126/ (7.52%) per Equity Share over the closing
price om the dats of the [PA and is 6.12% higher than six months' average price prior to the date of the IPA,
The Board, in ks meeding hald on 2and Fabruary, 2023, wfer aba ook the lollowing decsions
(a) (i) The due diligence repart dated 22nd February, 2023 ("Due-Diligence Report™) submitted by MR &
Agsociales, Practicing CI::-I'I'IEIHI‘"-'!.- Secrelanes, prepared in accordance with Regulation T043) and ofhes
applicable provisions of the Delisting Ragulations and (i) share capital audit report dated Z2nd Febreary,
2023 submitted by MR & Associates, Prackeing Company Secretaries, prepared in accordance with
Regulation 76 of the SEBI (Deposlones and Paricipants) Begulalions, 2018 read with Begulation 12(2)
of the Dalisting Regulations, in respect to the Equity Shares proposed to be delisted, covering a period
of 6 manths prior o the date of the meeting of the Board (“Audit Report”). were taken on recond by the
Baard,
The delisting proposal was approved in accordance with Ragulation 10 of the Defisting Regulatons, after
hanving discussed and considerad vanous factors including the repors manlioned above,
Biased on the information available with the Cormpany and after taking on record the Due-Dillgence Repord
thi Board, in accordance with Regulation 1044 ) of the Delisling Reguiations, cadified thal the:
1) Company is in compliance with the applicable provisions of securities laws;
tii] Acguirers, and their related entities (including other members of the promoter and promaoter group
of the Company) are in compliance with the applicable provisions of securities laws in terms of the
Due-Diligence Regort incleding compliance with sub-reguialion (5) of Regudation 4 of tha Delisting
Regulations; and
i) Dedesting propasal is in the inleres) of e shansholders of the Gompany
The Board took on record the letter dated 20th Febrzary, 2023 received from the Manager 1o the Offer
od Dihall of the Acquirers informeng hat the Flodr Price of the delisting proposal is T 180250 ped equily
share, which is determined in accordance with Regulalion 20{2) of the Delisting Regulations read with
Requlation & of the Takeower Regulations along with the cenificate dated 20th Febreary, 2023 issued
by BDS & Co., Charered Accountants (ICA] FRN: 326264E]), certilyving the Floor Price. The Floor Price
was arrived at on tha basis of a valuation undertaken by Mr. Humed Contractor, Partner of Mis, Walker
Chandiok & Co LLP (Firm Registration Mo, Q0HOTEMMS00013), Chartered Accountants on 19th Febauary
2023 in accordancs with Delisting Regulations,
The Board took on record the letter dated 22nd Febsuary, 2023 receinved from the Manager to the Offer,
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(o)
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on behall of the Acquirerss infarming that, under the BSE checklist for seeking in-principle approval for |

delisting, = confirmation is reguired that thera ks no change in the Floor Price as on the date of board
meeting of the Company, Accordingly, the Floar Price has been recalculated by taking the reference cate
as the date of the board meeling of the Company (i.e. 22nd Fabruary, 2023) and the Revised Floor Price
iz arrived at ¥ 1800,50 per equity share in accordance with the Delisting Regulations. In suppaort of the
alorasand, the lether was accompanied with a copy of the cerificate daled 22nd February, 2023 issued
by BOS & Co., Chartered Accountants (|ICAI FRN: 326264E), carlifying the Revised Floor Price assuming
the reference date to be the date of the board meeting of the Company to consider the Delisting Proposal
L, 22md Fobruary, 2023, The Revised Floor Price has Been aomed at on the basss of valuation undertaken
by Mr. Huned Contractor, Partnar of Mfs. Walker Chandiok & Co LLP {Firm Ragistration Mo,
CO1OTERINSO00T 3}, Chartered Accountants on 22nd Febroary, 2023 In accordance with Delisting
Regulations, Furlher, the Acquirers hava informed thal since the Revised Floor Price is lesser than the
originally computed Floor Price of ¥ 1802.50 per equity share, they have decided to retain the originally
computed Floor Price of 3 1802.50 per equity share, As such, the Floor Price stands at ¥ 180250 per
aduity shara
ifl  Approval was granted to the Company o seek necessary approval frem s sharshalders in relation to
the delesting propasal in accordancs with Regulation 11 of the Delisling Regulations and other applicable
laws, and in this regard the draft of the posial ballot notice and the explanatory statement therato wers
a0 approved
(9)
staterment to the shareholders In accordance with applicable laws, and (il) abtain necessary approval of
the Sbock Exchange in accordance with the pravisions undar tha Delisting Regulations and! or any othar
statutory) regulatory approvals and third-party consents, 25 may be required, in relation to the delisting
proposal
CE Mohan Ram Goenka, Praciicing Company Secretary (FCS Mo4515 CF Mo, 2551}, Parinar, MR &
Associals, was appointed as the scrutinizer in terms of the Companies Act, 2013, read with the Companies
{Management and Admimiziration) Rulss, 2014, to conduct the postal balolfa-voling process in a fair and
transparent manner,

The outcome of the meating of the Board was inimated to the Stock Exchange on the same day i.e. Z2nd
February, 2023,

The dispalch of the postal balled notice dated 22nd February, 2023 for seeking the approval of the sharehoidars
as required wnder the Delisting Regulations and the Companies Act, 2013 and the rulas made thereunder,
was completed on 151 March, 2023,

The sharshalders of the Company have passed a special resolution through postal ballot approving the Delisting
Oiffer. an 3Mih March, 2023, the results of which werne disclosed o the Slock Exchange on 37151 March, 2023
Pursuant to Regulation 44(3) of the Listing Regulations, the afwresaid special resolution was passed by the
mambers as a special resclution under Section 114 of the Companies Act, 2013 and with requisite majarty
in accordandcs with Beguialon 11{4) af the Delisting Reguialaons. As parl of the said resclulon. the vobes cast
by the Public Shareholders in fawvour of the Delisting Offer are 88085 votes which is maore tham fwo times the
numksar of vodes cast by the Public Sharehobders against 1812, 4671 votes

The Company has bean granied an in-principle approval for delisting of the Equity Shares from BSE vide letter
no, LOADeksting b IFAN2023-24 dated 26th Aprl, 2023, In accordance with Regulation 12 and other applicabls
provisions of the SEB] Defisling Regulalians.

This DEA is being issved in the following newspapers as required under Regulation 15{1) of the Delisting
Regiudations ;

(hj

NEWSPAPER LANGUAGE EDITIONS |
Financial Express English All
Jansatta Hindi All |
May Shakli Marathl Murmbsai

Any changes, modifications, o amendmenls 10 this DPA, i any, 9l b nolified by way of issuing comgendum
in all the atoresall newspapers
The Acqguirers and other members of the Promaler Growp shall nol sell EGuity Shares Gl the comphetion of
e delisling process,
The Delsting Ofed 15 subect lo the acceplance of the Discoverad Price (defined Delow) datermirned in
acoordance with the Delisting Regulations, by the Acquirars in acoordance with Regulation 2201) of Delisting
Regulations. The Acguirers shall be bound to accept the Equity Shares tendered or offered in the Delisting
Oiffar, if the discoveared price determined through the reverse book budding process is agual to the Floor Price.
In case the Discovered Price is not acceplable io the Acquirers, a counter offer may be made by the Acquirars
1o the Public Shareholders within two waorking days of the closure of the bidding period provided that counter
affer price is nod less than the book value of the Company as cerified by the Manager o the Offer, in lerms
of Regulation 22(5) of the Delisting Regulations ("Counter Offer Price”) and the Acquirers shall ensure
compliance with the provislons of Delisting Regulations in accordance with the Hmeline provided In Schaduls
IV of the Delisting Regulaticns,
Ay Discoverad Price that 5 accepted by the Acquirers for the Delisting Offer or & higher price that s offered
fior the Delisting Offer at their discretsan, or a Counter Offer Price pursuant to the acceptance of the Counter
Offer Price by Public Shareholders that resulis in shareholding of the Acguirers reaching 90% of the ioial
izsued and paid up equily share capial, excluding the Equity Shares heid by:
(a) custodian(s} against which depository recsipts have been issued oversess,
i) atrust set up for implamenting an employes benefit echems under the SEBI (Share Based Employes
Benefits and Sweal Equityy Regulations, 2021, i any; and

inactive shareholders such as vanishing companies, struck off companias, shares fransfered to Imvastor
Educalion and Protection Fund's account and sharas beld im termes of Regulation 3904} read with Schedubs
Wlal the Listing Regulabans (collectively raferred 10 as Ninactive Public Shareholdars®),

shall herainafber ba rafarred 1o a8 the axil price ["Exit Price”).

(c)

The Company was infer aliz authorized to: (i) dispatch the said postal ballot notice and the explanatory |
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Az per Regulation 28 of the Delisting Regulations, the Board is required fo constitute a committes of indspendsnt

directors (o provide its willen reasoned recommandation an the Delisting ONer and such recommazndations

shall be publishad at least 2 [two) working days before the commencement of the Bid Perod (defined balow)

i {he 5ame newspapers whara this DPS is published

Mecessity and Objective of the Delisting Offer

The Delisting Cffer will simplify the holding structures to ensure full ownershap af the Company, which |s s2en

fo provide the Acquirers and the Promoter Group with increased opsrational & financial flexibility to suppost

he ':-I:Ir'l'lr]-?lﬁ‘:."-.‘?-' business and steategic neads. 1 will also ease any fulure restrectunng iransaction for smgroving

synergies in the group;

The Dedisting Offar will result in reduction of the ongoing substantial compliance costs which mciudes the costs

assocwated with listing of Equity Shares such as annual Isting fee and fees pavable o share fransfer agents

or such other expensas required to be incurred as per the applicable securities law;

The Delisting Offer will provide the Publc Shareholders an opportenity to exil and realize wvalue for their Eguily

Shares, The price will bBa determined in accordance waith the reverse book bullding mechanism set out In the

Defisling Regulations; and

It wiould enhance the Company's operational, financial, and stralegic Mexibility incleding but nod limited o

corporate restructurings. acquisitions, explosing new business opportunities, ete

Background of the Acquirers

The Acquirers belong io the Promotar Group of the Compamy.

Rasoi Limited ("Acguirer 17)

311 Acguwer 115 an unlsted public Imiled company Incorporated on 3rd Febreary, 1905, beanng CIN as
U25120WEB 1905PLCO0 1504, The registered office of the Acquirer 1 is situated at 'Rascd Courd', 20 Sir
R M., Mukherjes Bosd, Rolkata - TOI0, The diseclors of Acqueser 1 a5 on the dade of this DPA are as

folbows
MAME ADDRESS DIN DESIGNATION NO. OF EQUITY
SHARES HELD M
ACQUIRER 1
fir. Raghu 144 Judges Cowrt Road, | GO053529 | Promoter, Mon- 276
Mamdan Mody | Kolkata - TO0027 Execulive Director
Mrs. Shashi 144 Judges Court Road, | 00053887 | Promotar, Mon- 2435
Plcciy Kolkata - TOOD27 Execuslive Direclor
Dr. Sayantan 1811 College Road, 02385312 | Exetutive Direcior —
Bandyopadhyay | Botanical Ganden & CED
Honwwrah - 711103
Mr. Marash 10, Pannalal Basak Lane, | (35244530 | Executive Direcior. 1
Patang| Liluah, Howrah - 711204 Company Secrelary
& Compliance Crfficar
The authorised share capital of Acquirer 1 a3 on date of this DPA s as under:
AUTHORISED SHARE CAPITAL NO. OF SHARES AMOUNT (¥)
Fully paid-up Equity Shares of ¥ 200/- each 1,867,500 3,75, 00,000
Fully paid-up Preference Sharas of 7 1000- sach 25,000 25, 00,000
The pald-up share capital of the Acquirer 1 as on date of thiz DPA i as under |
ISSUED, SUBSCRIBED AND FULLY HO. OF SHARES AMOUNT (%)
PAID UP SHARE CAPITAL
Fully paid-up Equity Shares of T 200/- each 96,600 1.93.20,000

312 Acquirer 1 ks engaged In diverse business activities, and manufaciures baby care products and packing

matarials.
3.1.3 The shareholdng pattern of Acguirer 1 a5 on date of this DPA s as under
CATEGORY OF THE NO. OF SHARES SHAREHOLDING IN
SHAREHOLDER HELD PERCENTAGE
Praomokars ok 443 93.63
Dthers 6,157 6.37
Tatal a8, 600 10000
314  Acguirer 1 holds 272,800 Equity Sharas representing 19.98% of the total share capital of the Company

a5 on the date of this DPA. The sharehalding of the directors of Acquirer 1 i the Company a5 on the
ciate aof this DPA is as under:

NAME OF THE NO. OF SHARES SHAREHOLDING IN
DIRECTORS HELD PERCENTAGE
hr. Raghu Mandan Mody 250 0.0
N Glash Moy + - : -
Dr. Sayantan Bandyopadhyay . .
Mr. Maresh Patangi 2 0.0ck

3.1.5 The key financial information of &cguirer 1, besed on the audited standablons financial statements, for
fhe tast 3 financkal yiEars ended 31st March, 2022, 2021 and 2020 prepared in accordance with Indian
Accounting Standand (Mind AS" is as under:

{all figuras are in ¥ Lakhs unless siafed otherwise)

For the E:;?Im': For the E:r;:latl Far thenmdanatilaz
FIDIN0:- 0NN Dtemont Y Warch, 2022 | Mareh, 2021 | © March, 2020
{Audited) {Audited) {Audited)
Incomea from operations 2170 2877 2,139
CHbgr InGonmse 1684 ] 451
Total Income 2,354 2 652 2820
Total Expendiiure {Excluding Depreciation
& Amorlization, Interasl and Tax) 1,761 2,047 2,039
Frafil Belore Depreciation & amorization,
Interest and Tax &03 Gas 5681
Diapreciation and Amortization 145 igda 258
Inbarest 1 i 2
Prafit Bafore Tax 453 445 320
Provision for Tax (0] 1585 (7]
Profil Afler Tax 473 280 327

fall figures are in 1 Lakhs unlesz siated othenviss)

Az at 31st | Asat31st | As at 315t
Balance Sheat Stalement March, 2022 | March, 2021 | March, 2020
[ Audited) {Audited) (A urchited)
Sources of funds
Paid up share capilal 193 193 183
Riservis and Surplus (Excluding Bevalualion Resengs) 13,6584 13,074 12,752
Net worth 13,777 13,272 12,945
Revaluation Ressnses and ems of OCI 5,247 5453 3,802
Mon-current labilities 1,184 1,304 BET
Current liakilities 115 174 65
|_Total 20 365 20,203 17, 7ES
Usas of funds
Ml foed assels 1,381 1474 1,535
Irvvestmenis 12,775 14,235 11,506
“Ofther Non-curent assets et | 2aa [ 2125
~Other Current sssets Ij! 4295 | 2346 2,623
Total 20,368 20,203 17,789

Leaders Healthcars Limited " Acguirer 2")

4.2.1 Acquirer 2 is an unfisted public Emited company incorporated on 18th August, 1986, bearing CIM as
Le53a3WB198aPLCO41120, The registered office of the Acquirer 2 ia situated at "Rasol Court', 20 Sir

F. M. Mukberjes Road, Kedkala - 7O000T . The direciors af Scquirer £ as on the dade of this DPA are

a6 follows:
HAME ADDRESS DM DESIGHATION HO. OF EQUITY
SHARES HELD IN
ACOUIRER 2
Or. Sayantan 18M College Road, 02385312 | Non-Executive -
Bandyopadhyay | Botanical Garden, Director
i Howrah - 711103
Kir. Pratick Saha | Shiv Mandir Boad. DEZATSZE | Non-Exacutive =
Mear Naya Dibramshala, Diractor
Coushala,
Asansal - T13301
ke Chandea Shantindsetan Aparment, |G0245238 | Non-Executive e
Kumar Murarka | Block-C, Flat-202, Additional Direcior
20, Rouwnd Tank Larnaa,
Howrah - 711109 |
The authorised share capital of Acquwirer 2 as on date of this DPA B as under,
AUTHORISED SHARE CAPITAL NO. OF SHARES ARMOUNT (%)
Fully paid-up Equity Shares of ¥ 10/~ sach 20, 00,000 2,00 (0,000
The paid-up share capital of the Acquirer Z as on date of this DPA is as under :
ISSUED, SUBSCRIBED AND FULLY MNO. OF SHARES AMOUNT ()
PAID UP SHARE CAPITAL
Fully paid-up Equity Shares of £ 10/~ each 0,900,000 G, 0, Q0 G

3.2.2 Acqguirer 2 is engaged in manufacturing toothpaste wnder the brand name "EMOFORM-R".
323 The sharahalding patbern of Acguires 2 as on daba of this DPA is a% undar
CATEGORY OF THE MO. OF SHARES SHAREHOLDING IM
SHAREHOLDER HELD PERCENTAGE
_Promoters 9,590,000 100,00
Tatal 9.90,000 100.00
324 Acguirer 2 hodds 67,603 Equity Shares representing 4.95% of the 1otal share capital of the Company
as on the date of this DPA. The sharefalding of the directors of Acquirer 2 in the Company as on tha
date of this DA is &5 under;
NAME OF THE MO. OF SHARES SHAREHOLDING IM
DIRECTORS HELD PERCENTAGE
Dr. Sayanian Bandyopadhyay — —
Mr. Pratick Saha -
Mr. Chandra Kuemar Murarka 1 0.00
3.2.5 The key financial information of Acquirer 2, based on the audited financial statemenls, for the last 3

financial years anded 315t March 2022, 2021 and 2020 praparad in accordanca with generally acceptad
accounting principles in India {Indian GAAP) s a5 under;

fal figuras ara in T Lakhs unless sfaled ofhensise)

For the financial | For the financial | For the financial
Proft s Loss Smtoment e arSe3IE vy onded st et
jAudited) {Audited) (Audited)
| Income from operations 1,354 1,213 1,301
| Other Income 102 52 a3
| Total Incame. 1,546 1,265 1,384
| Total Expenditure (Excluding Depreciation ' o
| & Amortization, Interest and Tax) 1,066 £04 a21
| Profit Before Depreaciation & Amorlization,
| Interest and Tax 480 i 473
| Depreciation and Amortization 20 19 19
[nterest___ B 59
| Profit Before Tax 445 329 205
| Pravisian far Tax 129 102 9
| Profit After Tax 316 | 227 269

4.2

4.3

4d

L
]

5.4
5.4
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J. L. MORISON (INDIA) LIMITED

Corporate Identity Number: L51109WB1934PLC088167
Registered Office: Rasoi Court, 20, Sir R. N. Mukherjee Road, Kolkata - 700001; Tel. No.: (033) 2248 0114/ 5

Scrip Code: 506522; ISIN: INE430D01015
Website: www.jimorison.com; Email: investors@jlmorison.com
Contact Person: Mr. Ravi Vaishnav, Company Secretary & Compliance Officer

fall gpdrees are i T Lakhs trlpss stafed othersise)

HAE at 315152 “AE aiﬂl;luat As El't 3-21;;“

Balance Sheet Statemant ﬂﬂi:ﬂ} ;ﬁnha d§1 H&I‘ﬁm todh
Sources of funds
Paid wup share capital 24 a8 89
Reserves and Surplus (Excluding Revaluation Ressrves) 2014 1,698 1471
Met worth 2,113 1,747 1,570
Mon-currant likilities 235 240 G4
Currant liabilities g2 414 T84
Total 2730 2,451 2418
Uses of Tunds
MWt flxed assets 27H 255 280
Investments 1,530 1,885 1,885
Other Mon-cument asseis { ] 14
Other Current assets 924 281 238
Total 2730 2,451 2418

Background of the Company

J. L, Marison (India) Limited s & public bmited company Incorporated on 15th Octaber, 1934, as J. L, Morison,
Son & Jonas (India) Private Limited under the provisions of Indian Companies Act, VIl of 1913 with the
Registrar of Kamataka, Bangalore, I was converted 1o a Public Limited Company, J, L. Morson, Son & Jones
{India) Limited. Euhaequeniﬁ the nams of the Company was changed to J. L. Morison (India} Limited with
affect from 9th NMovernbeer, 1987, The CIN of the Company is LST10WB1934PLCOSE1ET. The registersd
office of the Company is siuated at Rasod Courd, 20, Sir, B N, Mukher=e Road, Kolkata - 700 001 and the
corporale office of the Company is located at Peninsula Business Park, Tower A&, Eth Floor, Senapati Bapal
Marg, Lower Parel, Mumbsad - 400013

The Company is presently engaged in the business of manufacturing, marketing and distributing products in
the baby care, hygiene, oral care and hair care segments.

Tha Board of Directors of the Company as on dabe of this DPA are as undar.
NUMBER OF
EQUITY
SHARES
HELD

250

DIRECTORSHIPS
IN OTHER LISTED
COMPANIES

NAME, DESIGMATION,
ADDRESS AND DIN

AGE DATE OF

APPOINTMENT

84 28/06M 087 Hindustan

Compositas Limited

fr. Raghu Mandan Mody
Promaoter, Non-Exaculive
Mon-Imdependent Director

& Chairman

Scd: 144 Judges Court Road,
Kolkata - TOO0ET

DIM: 000533259

Mr, Scham Hansra] Sarda
Exacutive Diretior & CED

Ak D-203, Dheeraj Ganga
C.H.E L., Chincholi Bunder Road,
Malad [Wast),

Mumbal = 400 Ofd

DIM: 001259782

Mr. Sanjay Kothari S5
Mon-Executive Independant
Direcior

Add: 23071, Swmer Trinity
Tower Ne. 1, Mew Prabhadey|
Road, Prabhadew,

Murmbsai - 400 025

DIMW: 00258316

M, Lalit Kurmar Barana B& 2T MIL Hindustan Composites
Mon-Execuiive Independent Lmited

Direclor

Acd: Plot 81 & B4, 312
Bankim Mukherjes Sarani,
M Alipur, Kolkata,

West Bengal - 700 053
DIM: 00204670

Mr. Dinesh Sharma
Mon-Executive Independant
Direcior

Bdd: 206, Diamond Tower,

37, Diamond Harkour Road,
Kaolkats - 700 027

DI 03798309

Mrs. Annapurna Devendra Dubey
Mon-Executive Indepandent
Direcior

A 206, Dheera) Valley Towers,
Sai Baba Complex

Goragaon (East),

Pumbsal - 400063

DM 087E0434

Briel financial statements of e Company based on the audiled financial stalements, Tar the last 3 inandal
yvears ended 31st March, 2022, 2021 and 2020 and un-agudited financial results for the six months period
ended Mih September, 2022 and for e ning moenths period ended 3151 Decembaer, 2022 prepared in
aocoddance with Ind AS are a3 under;

44 0022017 MIL | MIL

0508201 MIL 1) Clean Science and
Technology Lirmibed
2) Birla Precision
Technologias Limitad
3) Ramkrishna

Forgings Limited

G4 2451202014 MIL MIL

42 180RM20E) ML MNIL

{all figures are in ¥ Lakhs unlezs siafed otherwiss)

For the Faor the For the For the For the
nine months | six months | financial | financial financial
endead ended year year year
Profit & Loss Statement 31st S0th ended ended ended
December, |September, 315t st st
2022 2022 March, March, March,
{un- {un- 2022 2021 2020
Audited)* | Audited)® | (Audited) | (Audited) | (Audited)
Incarme fram operatons 10.587 66 T.014.08 | 1162403 | 10.013.62 930322
Oilhar Incoms 144 51 89,31 2658 308.03 407 BT
Total Income 10.731.87 7,113.38 | 11,B50.81 10.321.65 871108
Tedal Expenditune (Excluding
Depreciation & Amoriization,
Interest and Tax} 9.979.89 662656 | 1086330 9.576.82 9.039.12
Prall Belore Depreciation &
Amorlizaltion, Interest and Tax 752.08 45683 EET.81 745.07 G71.497
Dapreciation and Amortizeton 017 46.21 BH.40 a7 85 130220
Interasl 345 2.23 4 85 F.an a.52
Profit Before Tax G746 43834 04 26 G40.08 £33.16
P‘r{‘u.-'&_iu:}ﬂ far Tax 164,11 108 85 162.29 138.81 M7AE
Profit After Tax B14.35 328 54 611.97 501.57 41600
"As swbmitfed fo the Stock Exchangs. -
(al higuras are in ¥ Lakhs unless stated ofhensiza)
As at As at As at As at As at
st 30th 31st IMst st
Balance Sheet Statement December, | September, | March, | March, | March,
2022 2022 2022 2021 2020
(un-Audited) | {un-Audited)®| (Audited)|[Audited) | [Audited)
Sources of funds
Paid up share capital M.A 13650 136.50 138.50 136.50
Reserves and Surplus
(Excluding Revaluation Resernves) LA, 11,511.99 | 1119610 | 10,587.78 ) 10,100,.86
Met waorth P A 11.648.49 [ 11,332.60 [ 10,734.28 [ 10,246.36
Revaluation Resenes
and Iterms of OCI M4, 868450 | 838354 6,927 93| 443462
Mon-current liabilities LA, 1,658.10 | 1,78B.56 447 4T 430.52
Current labilites MLA. 318552 | 235129 234770 1,8945.34
Taoital MLA. 2517700 [23,855.99 [ 19,657.38(17,065.64
Uses of funds
Mat fixed assals M.A, 240542 | 240334 245649 253548
Invasiments M., 19. 71207 |18, 783,75 [ 14,364 95(10.133.96
_Other Non-current assets NA | 154581 9316] 15492 360.90
Chher Current assets 290402 | 257574 | Z2eB1.02] 403549
Tatal MLA, 25177.00 | 23,855.09 | 1565738 (17,065.64
*A5 submitfad fo the Stock Exchange,
N.A. — Nof availabis.
Present Capital Structure and Shareholding Pattern of the Company
As on e dake of this DPA, the capatal structure of the f'-l:f:ul'l'll.'lﬂr'l-}- 1% 8% wnder)
PARTICULARS AMOUNT (7]
Authorised Share Capital
30,00,000 Eqguity Shares of face value of  10)- 3,00,00,000
Issued, Subscribed and pald-up Share Capital
1.3,65,034 Equily Shares of Tace value of T 10/- 1,36,50, 340
Cutstanding convertible instruments (such as deposiiony recelpts, fully
CEWENI o el e v T T vy Stk gy il
Total Share Capilal 1.36,50 340

Az on date of this OP4, the Company has no culstanding partly paid-up Equity Shares, convertible mstruments,
stock options or any olber instrumaents thal may reswll in the issuance of Equily Shares by the Company,
Further, as an date, no Equity Sharea held by the Pubdic Shareholders are subject o any lock-in requirements,

There are no ouistanding shares of the Company that have been issued but not listed an the Stock Exchange.
Tha trading of the Equity Shares is currently not suspended on the Stock Exchange.

There hawve been no margersidemergersispin-ofis imvalving the Company during the last 3 (thres) years.
The shareholding pattern of the Compeny as on 21s0 Aprl, 2023 is as undear;

CATEGDRY CATEGORY OF TOTAL NO. OF SHAREHOLDING AS
CODE SHAREHOLDERS HUMBER |SHARES HELD | A% OF TOTAL NUMEER
OF SHARES| IM DEMAT OF SHARES
HELD: FORM AS A % AS A %
OF (A+B) |OF (A+B+C)
(Al Promiotars and Prometer Group | 10,22,307 10,22.307 74859 T4 82
(B Public Shareholding Institutions | 3,42.727 326,656 2511 2511
(i} Fla/MF=/Banks, SFis 7o 0 .01 0.01
(i} Cthers 3,42 657 3.26,656 2510 25.10
iCl Shares held by Custodian and - - - -
agaimst which Deposiony
Ressipts have Been i5sued
Tatal (&) + (B} + (C) 13,65,034 13,468,963 10:0.00 10:0.00

Aggredgale shareholding of the Acquirers and athier members of the Promaler Group of the Campany and ol
the directars of the Acguirers and persans who are in controf of the Company as on the date of this DPA is
as under:

Acquirers, othar Promoters and persons who are in cantrol of the Company |

HO. OF EQUITY *h
il e i e SHARES HELD | SHAREMOLDING

Hindustan Compeosites Limited Body Corporate 2, 72800 19.94
Rasod Limited Body Corporate 202 800 19.98
_Looklink Advisory Services LLP Body Corporate 113,319 8,30
Pallawi Rescurces Private Limited

(Formerly Pallawi Besources Limided) Body Corporale 2 G600 6,93
Surdas Tradmg & Mig, Co. Lid, Body Corporale 7B 742 b7
Laaders Healthcare Limited Body Corporate a7 a0 4.95
Fallawi Trading & Mg, Co. Ltd, Body Corporate 30,000 2.20
Sun Light Marksting Senices LLP Body Corporate 24 566 1.80
Axon Trading & Mg, Co. Lid. Body Corporate 20,480 1.50
Lobus Udyog LLP Body Conporate 18,400 1.35
Foodpaint Advisory Services LLP Body Conporate A4 000 1,063
Moble Business Solullons Limited Body Corporale 8,866 0,65
Silver Trading and Services Limated Body Corporate 5,730 042
br. Raghu Mandan Mody* Imdiwidual 250 002
Br. Varunn Mody Imdividual 135 0.01

* He iz also g director of Acquirer 1 Corntinued on Next Page ...

f‘.inam:i“.ep. .in
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13, Determination of Discovered Price and Exit Price 17.7 Procedure to be followed by Public Shareholders holding Offer Shares in physical form
Directors of the Acquirers 13.1  The Acquirars propose o acquire the Equity Shares pursuant to the reverse book-buiiding process through (@) Adl the Public Shareholdars holding Equity Sharaes in physical form shall note that in accordance with
SHAREHOLDERS CATEGORY NO. OF EQUITY a, an acquisition window faclity, i.e., saparate acquisition window in the form of a web-based bidding platform the SEBI circular no. SEBIHOICFOVCMD1/CIR/P/2020/144 dated 315t July, 2020, all the Public
SHARES HELD SHAREHOLDING provided by BSE in accordance with the stock exchange mechanism (the "Acquisition Window Facility™) Shareholders holding Equity Shares in the physical form are allowed to tender their Equity Shares in
- _ — conduciad in accordance with the terms of the Delisting Regulations. thve Destisting Offer provided that such lendering shall be as per the provisions of the Delisting Regulations
Mr. Raghu Nandan Mody Ea'.if‘iﬁ?éfﬂ Rasai Limited 250 0.02 13.2 Al Public Shareholders can tender their Equity Shares during the Bid Period as set out in paragraphs 16 and and tarms providad in this DPA/ Lettar of Offer.
quirer 1) 17 of this DPA. (b} The Public Shareholders wha hold Offer Shares in physical farm and intend fo participate in the Delisting
br. Maresh Patang DIrE-'t:h_:lF of Rasal Limited £ (URILN 133  The minimum price per Equity Share payable by the Acquirers for the Equity Shares purswant to the Delisling Cfer will be required b agproach their respective Seller Member along with the complete sel of documents
(Bcquirer 1) (iffer, shall be determined in au:amrda_nce with the Delisting Regulations and will be the price at which the far verification procedures (o be carmriad oul, including the below:
Mr. Chandra Kumar Murarka | Director of Leaders 1 0.00 ?E:Ehpﬂﬁllgpc:c;ﬁ.lhﬁyﬂ:r?mk:!n_mcr:pahlaﬁnff::.TEE%T:EIﬁgigegggnééﬁl?;ﬂhuapreﬂ FEﬁTEFEYEEm?;%:ﬁ {iy Original share certificatas:
Healthcare Limited T r
[Acquirer 2) of the Delisting Regulations, pursuant to the reverse book building process in the manner specifisd in Scheduls () Valid share transfer forms (l.e., SH-4) duly filled and signed by the transferors (i.e., by all registesed
T Il of Delisting Regulations, which shall not be lower than the Fioor Price ("Discovered Price”) RITAVONCNES 1 118 BT S0 O AL LV BINRGHTVATE S/ DRAITE TRGEstaratt Wikh. the. LGl peiy)
He iz alzo 8 Promater of the Company: it Regesirar and Share Transfar Agend) and duly witnessad al the appropriale place autharising the
154 The cut-off date for determination of Inactive Public Shareholders is 26th Apel, 2023 (Le., the date of recedpt transfar. Attestation. where required (thumb impressions, signature differences, etc.) should be dona

i, Stock Exchange from which the Equity Shares are sought to be delisted of In-principal approval from the Stock Exchange), try & .-.-,E;Emmm | hank manager undar their official Ay MR

61  The Equity Shares of the Company are presently isted on BSE Limited (Scrp code: 506522). The 15N of the | 135 The Acguirers shall bé bound 1o accepl the Equily Shares tendered or offered in the Delisting Offer al the 5 ACCO - " [

Eﬂri:gdﬂhar;ééa IME430D01015. The entire issued. subscribed, and paid-up share capital of the Company Flaor Price if the Discoverad Price determined throwgh the reverse book buslding process is equgl to the Floos (i) ?fg"a':::ﬁ;?grﬂmaneﬂt Gkt (PN Coptaiil I e ofjlnk hcdors the- RAR. copy
&5 listed on Price, . ; i : " § 5
The Equity Shares of the Company were delisted from BgSE Properties and Securities Limited (erstwhite | 136 The Acquirers are under no obligation to accept the Discovered Price if it is higher than the Floor Price. The ). -l Sevun ity E‘H”fd” iy E'L-Fﬁﬁ';;: Shﬂlﬂfh,f’”;? msff“.“““ etk ahanse:cre el i
Bangalore Stock Exchange Limited, which has since 'exited” as a stock exchange} with affect Acquirers may at their discretion: (a) accept the Discoverad Price; {b) offer a price higher than the Discoverad names) in same order in whic ¥ hold the Later res;

from 26th December, 2014, Price; or [c) offer a Counter Offer Price. (v} As pl:;er EEEI clr-r:rt:{!;ar dated 1’Eislh Mirnhﬂﬂﬁﬂrmieren{:ﬂ no, SE EifHﬂfMIHEDFM!H$D-5$D~
The Equity Shares of the Company were delisted from the Calcutta Stock Exchange Limited pursuant 1o 8 | 137 The Exit Pri : i s, i - s il WPICIRIZ0ZI3T "Lomman and Simpiified Norms for processing invesions service request by R1As
voluntary delisting application filed by the Company under Regulations 6 and 7 of the erstwhile SEBI (Delisting | Djfmﬁe",ﬁd”‘iiii'ﬂﬂ?fgﬁ%"é; E’Z”ﬂ;&ﬁﬂiﬁﬁi??mm E?rntlr-l?c?ﬁﬁqau psiral sl ::H-ﬁrfr;glz; i and norms for furnishing PAN, KYG details and Nomination.” |t shall be mandatory for all hoiders
of Equity Shares) Regulations, 2009 with effect from 5th March, 2018 Acquirars at their discretion which, pursuant to acceptance and [ or rejection by Public Shareholders, results o -piecel sacOritiae. Ty Ksted corineR 10, UrmEsh ive Solic|ne] cocmanis: e ies I e )

6.2  As on the date on which the Stock E:-u:hanghe was notified of the board meeting in which the delisting preposal in the sharehalding of the Acquirers along with the members of the Promoer Group of the Company reaching II:AI‘-.I and other KYC details by submitting form ISR 1; b} Nomination {for all sligible folios) through
was considerad and approved, i.e., 22nd Fabrnuary, 2023 ("Reference Data"), the Equity Shares of the Company 0% of the paid-up equity shara capial of the Company excluding Inactive Public Sharehoidars. orm 5H-13 as provided in the Rudes 18(1) of Companies {Shares Capital and Debentures) Rubas,
are infrequently traded an BSE in lerms of Regulation 2{1](j) of the Takeover Regulations. 138 The Acquirers shall announce the Discoverad Price, their decision to accept or reject the Discovered Price E,.ﬂn.l: OF: DEI Ao [k Dpt—uult'.mansu Pk T 18-, aeinble: n M welkiteor Sombany ot

6.3 The Acquirers seek to delist the Equity Shares of the Company from BSE. The Company has recelved | the Co Offer Pri he Exit P pplicabie, in the in which thi is iastearcom AT Bl PR,

R Ll e i ; - 1 unier rice, and {or the Exit Price, as applicabda, in SAME newspapears in which this OP& s . , .
the in-principle approval for delisting from BSE vida their letter number LO'Delisting!MAIP3312023-24 dated published in accordance with the schedule of activities set out in paragraph 21 of this DPA. (vi} Any other relevamt document such as power of altorney, corporate authorisation (including board
26th -l"l.|:|_rll. LE‘IJEE. _ . . 159 Oer thes ACqUIRS - armounce v ExiLPrios, ths Aoasrers will sciuine; subilocd to the terms and condifioig rus-:;lutggn.fs_lyl.rqflzlﬂ'mn _sl_gn?lira}.ﬁanahﬂd c;:;ptl}:,'a of ddealg caﬂlﬁ-:all_e Ell;rd 'fut-:;e;ijsmn_mrtlhcam ar

64 Mo application for listing shall be made in respect of any Equity Shares which have besn delisted purseant i [ i i probated will, I the onginal sharehotder has ased, elc., as applicable. In addilion, if the address

| I ! > ¥ af this DFS and the Letter of Offer including but not limited to fulfilimesnt of the conditiona mentioned in of the Public Sharsholdar h e h Fini Hhack ekl i P
to this Delisting Offer for a pericd of 3 (threse) yaars from the date of delisting. i [ i B the Fubiic sha r nas unaergone a change irom the address regisiarad in ihe registar
il 2l - paragraph 14 below, &ll the Equity Shares validly tendered up to and equal o the Exit Price, for & cash e S e ey i Pl Shareholter would be e ta sulbmit o-salf- altasted ¢

6.5 Any wglll:-ahzln for listing made in futura by the Company after the aforementioned garind in respec of dalisted consideration equal to the Exit Price for each Egquity Share tendered and ensure that: (a) in case of Exit Price E S OF addragainsiah'n o i B ol e el ﬁnument&' walid Aadh 5 EFP
Equity Shares shall be deemed to be an application for fresh listing of such Equity Shares and shall be subject being equal to the Floor Price, the payment shall be made through the secondary market settlement o LR ED oy g et el e Bl
io the then prevailing laws relating to listing of equity shares of unksied companiss. mechaniam; {b] in case of the Exit Price being higher than the Floor Prics, the payment shall be made within . N Fam m.p.aa.ﬁ{mrt. ) . . . )

6.8  The Acquirars propose to acquirg the Offer Shares pursuant o a reverse book-building process through an 5 working days from the date of public announcement as specified in paragraph 18.3 of this DPA, The (vil} Daclaration by joint holders consenting to lendes Offer Shares in the Delisting Offer if applcable.
:;:quujl;sllzl o '-'-'andt;:'dw Tat:llut'g.hl E_l. s&iﬂmm{;mmslllm 'nl:'nnglnwi-mfnrm of web traﬁi_: zlm:llrE p!m]?ﬂ pdgvldﬁ Acquirers will not accept Equity Shares offered at a price that exceads the Exit Price. (viiiy FATCA and CRS forms for individual/non individual shareholders, and

E AT ARG MR- VG DS EACK AT ACCHEINT IR "'“"g“"‘“’”“ ndow Facility’) conduc 13.10 If the Acquirers does not accept the Discovered Price, then the Acquirers may at their sole discretion, make (ix}  Any other documents as may be required by the Seller Member,
in accordance with the terms af the Delisting Regulations and the SEBI Circulars {oefined below). a Counter Offer to the Public Sharehalders within 2 working days of the closure of the Bid Period and the (G Beasett oay the ot eaas: msntorad in parsgtaph (b above. e cancamed Sellar Menbor shall place

7. Expected post Delisting Offer shareholding pattern of the Company Acquirers shall ensure compliance with the provisions of the Delisting Regulations in accordance with the a bid on behalf of the Public Shareholder holding Equity Shares in physical form who wishes to tender

Thea expected post Delisting Offer shareholding pattern of the Company, assuming all the Equity Shares are timelines provided In Schedule IV of the Delisting Regulations, Equity Shares in the Delisting Offer using the Acquisition Window Facility of the BSE. Upon placing the
1311 I the Acguirers does nol accept the Discovered Price and does nol make Counter Oifer 1o the Public bid, the Seller Member shall provide a TRS generated by the Exchange Bidding Syatem io the Fublic
PARTICULARS PRE-DELISTING OFFER POST-DELISTING OFFER® Sharefalders in terms of Regulation 22(4) of the Delisting Regulations or the Delisting Offer fails in terms Sharehcider, The TRS will contain the details of the order submitted like Folio number, cerificate number,

WO, OF EQUITY v OF NO. OF EQUITY 4 OF af Regulation 23 of the Delisting Regulations distinctive number, number af Equity Shares tendered, the price at which the bid was placed el
SHARES HELD |EQUITY SHARES | SHARES HELD |[EQUITY SHARES (a) ihe Acquirers will have no right or obligadicn o acquire the Equily Shares tenderad in the Delisting Cdfer; (d} The Seller Member! Public Shareholder should ensure the documents (as mentioned in paragraph 17.7(b}
Acquirers (including {b) the Acquirers, through the Manager to the Offer, will within 2 working days of closure of the Bid Period of this DA} abave are delivered along with TRS sither by registered post or courier or by hand delivery
_Promater Group) 10,22 307 74.88 13,65,034 100.00% announce such rejection of the Discoverad Price or failure of the Delisting Offer, through an announcement to the Registrar to the Delisting Offer (at the address mentioned in paragraph 9 of this DPA) in no event
Pubiic A2 72T 76 11 0 0.00% in all newspapers where this DPA has been published; later tham 5:ﬂﬂh|:-m on 12th May, 2023 (i.e., the Bid Closing Date) at their own risk. The envelope should

Tatal 13,65,034 100.00% 13,65,034 100.00% [z} Mo final application for delisting shall be made before the Stock Exchange; e ”-_'ﬂ“'ad as "l L MC'”s_":'" (India) le"&‘:_f . DE"“?“"g Crffer”, )
: ; . : ; (d) The lien on the Offer Shares tendered | offered in terms of the Schedule Il of the Delisting Regulations (8} Fubtic Shareholdars holding Liffer Shanas |iv physical form should nots hat he Cier Shares will not be
# Assuming the Acquirers acquires all the Equity Shares held by the Public Shareholders. However, the as the case may be shall be released to such Public Sharehcider(s) (i) on the date of disclosure of the acoepted unbass the complala sel of documents is submitted. The acceplance of the Cfar Sharas by the
shareholding post compiefion of the Dedlisting Offer may differ depending upon the actual rumber of Equily putcome of the reverse book building process under Regulation 17(3) of the Delisting Regulations If the Acquirere shall be subject to verification of documents. The Registrar to the Delisting Offer will verify such
Shares acqiired. [ Sh i Bids based on the documents submitted on a daily basis and untid such time as the BSE shall display
minimam number of the Equity Shares as provided under Regulation 21(a) of the Delisting Regulations : ! ; ! ; .

B Manager to the Offar are not tendered | offered: (i) on the date of making public announcement for the fallure of the Delisting such Bids as unc:lzmﬁrme-:l ph:.:en::rsl bids'. Once the Registrar to the Delisting Offer confirms the Bids i
The Acquirers have appointad Sumadha Fiscal Services Limited as the Manager to the Offer. The details of Offer under Regulation 17{4) of the Delisting Regulations if the price discoversd through the reverse will be treated as ‘confirmed bids', Bids of Public Sharehalders whose ariginal share certificate(s) and
the Manager to the Offer is as under: book bullding process is rejected by the Acquirers: and (iil} in accordance with Schedule IV of the Delisting other decuments (as mentioned In paragreaph 17.7{b) of this DPA) along with TRS are nat received by

AL EERVICEE LWITED Regulations if 8 Counter Offer has been made by the Acquirers. e Registrar lo e Delisting Citer by 5:00 prooan the Bid Closing Date shall be liable o be rejected,
‘ R e e {e) The Acquirers will bear all the expenses relating 1o the Delisting Offer, (f) rfgf'-ﬂﬁ'ﬂ Dfm"éﬂ"“—"—'ﬂ'm ':'fl_‘-het!-ﬂ'-'t'?f Uf'?i‘fﬁe" Bid IF'J"'" P’-*"'E_Ehﬂ'f;'gﬂ"it'?f* '1':'|'5"""Et|_':"ﬁ'f_jr il"'_afgi"" F'E#‘fé“'
] 99% of th e 5 i rm can make an application in writing on plain paper, signed by the respective Public Shareholder,
ﬂﬁ&ﬂﬂ& Address: GA Geetanjali, 6th Floor, 8B Middieton Streat, Kolkata - 700071 i) " mriingadzr;?r;:lr |l:;'_:ggdgltﬂﬂ1;f E.BE :DI :ull:lilil: an#&iﬁ?ﬁﬁ ﬁﬁf&h:r"tﬁ: ﬁéﬁ'ﬁx wﬁgﬁﬁaﬂm stating name and address, folic no., share certificate no.. no. of Offer Shares tendered for the Delisting
Tel. no.: (033) 2220 8036 | 6813 5000 1%, shall be released post confirmation of revocation of lien marked on their Equily Shares by the Cifer and the: distinctive nos, thereof, enciosing the original share ceriificale(s) and other documents (as
= T T Manager 1o the CHfer mentioned in paragraph 17.7(b) of this DPA). Public 3hareholdars will be required to approach their
ontact person: Mr. Ay na : ' g : : ; : raspective Seller Member and have 1o ensure thal their Bid is entered by thedr Seller Member on the
R T (gl The Acquirars shall not make another Delisting Offer until the expiry of six months (i) from the date of ; ; i -
Email: delising mb@sumedhafiacal.com alacironic platform (o be made available by BSE, belare the Bid Closing Data
—- discloswre of the outcome of the reverse book bauilding process under Regulation 17(3) of the Delisting : i ; L ] ]
Website: www sumedhafiscal.com Ragulatians if the minimum number of Equity Shares as provided under Regulation 21(a) of the Delisting (g} The Registrar to the Delisting Offer will hold in frust the share certificate(s) and other documents (as
SEBI reglstration no.: INMODODDETS3 Ragulations are not tendered | offared; (i) from the date of making public announcemeant for the failure mentioned in paragraph 17.7(b) of this DPA) until the Acquirers complete their obligations under the
validily period: Pamanent Raglsration of the Dalisting Offer under Regulation 17(4) of the Delisting Regulations if the price discovared through Dieligting Ofer in-accordance with the Dielisting Regulations
rerversa book buikding process is rejected by the Acguirers; (i) from the date of making public announcemeant (b} Al docements as menbioned above shall be enclosad wilh the vabd Tender Form, failing which the Equily
9.  Registrar to the Delisting Offer for the failure of counter offer as provided under Schedula IV of the Delisting Regulations. Shares tenderad will be liable for rejection. The Equity Shares shall be liable for rejection on the followin
_ P g Reg . : ] : : . sk
The Acquirers have appeinted C B Management Senvices (P) Limited as the Registrar to the Delisting Offer. {h) The Escrow Account opened in accordance with Regulation 14 of the Delisting Regulations shall be grounds amongst others: (i) thera is a name mismatch in the Folio of the Public Sharehcidar or {§) there
The detalls of the Registrar (o the Delsting Offer |5 a8 under: closed after release of balance 1% in terms of Regulation 14{9) of the Defisting Reguiations. exists any restraint order of a court’any other competent authority for transfer/disposall sale or where koss
e — : of share certificates has been notified fo the Company or where the titte to the Equiy Shares is under
= C B MANAGEMENT SERVICES (P) LIMITED 14, Minimum acceptance condition and other conditions for the Delisting Offer dispute or athenwise not clear or where any other restraint subsists: ar (iii) The documents mentionad in
& CIN: UTH1400WE1 394PTCOE2358 The acquisifion of Equity Shares by the Acquirers pursuant to the Delisting Cifer and the successiul delisting the Tender Form for Public Sharehalders holding Equity Shares In physical form are not recelved by the
Address: P-22, Bondel Road, Kolkata - 700019 of the Company pursuant o the Delisting Offer are conditional upon: Registrar to the Delisting Offer on or before the close of business hours of 12th May, 2023 (by 5:00 p.m.),
Tel. no.: {033) 4011 6700 / 2250 692 14.1 The Acquirers deciding in their sole and absolute discretion fo accept the Discoverad Price or offer an Exit i, the Bid Closing Date; or {iv) IT the share certificates of any other company are enclosed with the
Cartact Darson: Mr. SUbhabrata Bl Price higher than the Discoverad Price, or offaring a Counter Offer Price which. pursuant to acceplance by Tender Farm mstead of the share cerificates of tha Company: or (v} If the fransmission of Equity Shares
R O T S e Public Sharaholdars, results in the sharsholding of the Acquirers along with the members of the Promotar is mot complated, and the Equity Shares are nof in the name of the shareholder who has placed the bid;
Email: rag@chmsl .com and Promater Group of the Company reaching 30% of the paid-up equity share capital of the Company or {vi} If the Public Sharaholders place a bid but the Registrar to the Defisting Offer does not recsive
Waebsite: wwnw chmsloom axcluding shares held by Inactive Public Shareholders. i may be notad that nobwithstanding anything condained the physical Equity Share certificate:; or (vii) In the event the signature in the Tender Form and Form
SEBI registration no.; INRDDDO03324 in this DPA&, the Acquirers reserve the right to accept or reject the Discoverad Prica if il is higher than the $H4 ;ﬂn:;t match Ihe specimen signature recorded with the Company or its Registrar and Share
— — o = Froor Price. ransfer Agent
Validity period: Permanent Registration 142 A minimum number of Equity Shares baing tendered at or below the Exit Price in terms of Regulation 21 of [i} M shall be the responsibility of the Public Shareholders tendering in the Delisting Offer 1o abtain ail raguisite

10.  Details of the Buying Broker Drelisting Regulaticns, prior 1o the closure of Bid Pericd i.a. on the Bid Closing Date (defined below) so as approvals {including corporate, statutory and ragulatary approvals) prior to tendering their Equity Shares
The Acquirers have appointed Emkay Global Financial Services Limited as the stock broker of the Acquirers 1o cause the cumulative number of Equity Shares held by the Acquirers along with other members of the in the Acquisition Window Facility of the BSE. The Acquirers shall assuma that the eligible Public
{"Buyer Broker"). The details of tha Buying Broker are as undar: Promotar Group 1aken together with the Equity Shares acquired fhrough the Acquisition Window Facility to Shareholders hawve submitted their Bids only after obtaining applicable approvals, if any. The Acquirers

EMKAY FINANCIAL SERVICES LIMITED be equal to orin excess of such number of the Equity Shares constituting 0% of the tofal issued and paid reserve the right to reject Bids received for physical shares which are without a copy of the reguired
. GLOBAL up Equity Shares in tarms of Regulation 21{a) of the Dalisting Regulations ("Minimum Acceptance Condition™). approvals

CIN: LEM1 20MH1995PLC084595 14.3 The Acguirers will obtain requisite statutory approvals, if any, required for the delisting as stated in paragraph (j} Incaseany person has undertaken the process af converlig physical Equity Shares ininlo demabarialized
v wos s, | Adlddress: The Ruby, Tth Floor, Senapatl Bapat Marg, Dadar (West), Mumbal - 400028 22 of this DPA and meet the conditions set out in Reguiation 21 of the Delisting Regulations. form, then such Equity Shareholders shall be soéely responsibie 1o ensure that the process of comverting

Tel. no.: (022) 6629 9299 14,4 There being no amendments to the Delisting Regulations or any applicable laws or regulations or conditions the Equity Shares into dematerialized form is completed prior o the Bid Closing Date.
Contact person: Mr. Devang Desal imposed by any regulatory or statutory autharity/body or arder from a courl or competent authority which (k] Public Shareholders, baing Mon-Resident Sharehalders of Equity Shares {excluding FPIs) shall also
- s m 2 : would in sole opinion of the Acquirers, prejudica the Acquirers in proceeding with the Delisting Offer. Provided enclose a copy of the permission recalved by them from RBI, If applicable, 1o tender the Equity Shares

Email; devang desal@emkayglobal com that withdeawal on this count shall be subject to receipt of regulatory approval, If any required for the same hedd by them,

Website: www emkayglobal com 145 As per Regulation 21 of the Delisting Regulations, the Delisting Offer shall be deemed Io be successiul if the (I} Incase the Equity Shares are held on repatriation basis, the non-resident Public Sharsholder shall obtain
SEBI registration no.: INZDDOZ03953 condition stated in paragraph 14.2 above is salisfied, and enclose a letier from its authorized deaker ! bank confirming that at the time of acquiring the said
Validity period: Permanent Reglstration 15, Acguisition Window Facility Equity Shares, payment for the samea was made by the non-resident Public Shareholder from the
11.  Stock Exchange data regarding the Company " 15.1 EEBI, vide its circular CIRACFOVPOLICYCELL1/2015 dated 13th April, 2015 read with the circular no. appropriate account {e.9. NRE alc.) as specified by RBI in its approval. In case the non-resident Public
; : : : CFD/DCRZICIRPI2016/131 dated %th Decambear, 2016 and circutar no. SEBVHOVCFDVDCR-IICIRPR2021/615 Shareholder i nat in a position 1o produce the said certificate, the Equity Shares would be deemed 1o

W4 Aaan e Raamaes Dale, nsynariened o poedorein b2, e Egiey Shoms of e Coppeany srerefmgtismy dated 13th August, 2021 (collactively, the "SEBI Girculars”), has provided a framewark for acquisitions have been acquired on non-repatriation basis and in that case the non-resident Public Shareholder shall
traded on BSE in terms of Regulation 2(1)(j) of the Tak Regulat - ipiaks [ 4 Sersils ] | - ; |

. agulation 2(1)(j} of the Takeover Regulations. . pursuant to a delisting offer to be made through the stock exchanges ("Stock Exchange Mechanism™). As submit a consent letler addressed o the Acguirers allowing the Acquirers to make the payment on a mon-

11.2  The high, low, and average market prices in the preceding 3 financial years and the monthly high, fow, and prascribed under the SEBI Circulars, the facility for such acquisitions shall be in the form of & separate window rapalriation basis in respect of the valid Equity Shares acceplsd under the Delisting Offer.

E‘J;ETEHE mﬂ;hﬁ‘l o for the & months preceding the date of this DPA and e cormesponding volumes, on provided by siock exchange having nationwida trading terminals. 17.8  If the Public Sharehalders do not have any stockbroker registered with BSE, then that Public Sharsholders
e 15.2 Further, SEBI Circulars provide that the stock exchanges shall take necessary steps and put in place the can approach any stock broker registered with BSE and can make a bid by using unigue client code ("UCC”}
PERICD HIGH DATEOF | NUMBER | LOW | DATE OF |[NUMBER | AVERAGE| NUMBER necessary infrastructsre and systems for implemantation of the Stock Exchange Mechanism and 1o ensure faciity through that stock broker registered with BSE after submitting the information/documents as may be
(Ein HIGHEST OF Ji1) | LOWEST OF PRICE OF compliance with requirements of the SEBI Circulars. Pursuant to the SEBI Circulars, the Stock Exchangs has required by the slock broker 1o be in compliance with the applicable SEBI regulations and the requirements
PRICE (21 | EQUITY f* PRICE (21 | EQUITY 1) EQUITY issuad guidelines detailing the machanism for acquisition of shares through Stock Exchange. of BSE. In case the Public Shareholder is nol able to bid using UCC facility through any other stockbroker
SHARES SHARES [*]" SHARES | | 153 The purchase and seftlement of the Offer Shares tendered in the Delisting Offer will be made thraugh the registared with BSE, then the Public Shareholder may approach Buyer Broker viz. Emkay Global Financial
Eﬂﬂ_ﬁ% t‘;ﬁ,ﬁ,nggr ﬁﬁﬁ%ﬂ Buying Broker ﬁr‘;lcsga LIITIIEEIj to bid L:l; using UFC I'EEI|I.|:F|'-.I al_l:lar E.ull:_rmlmgstllz'lallnfmTa_tmnf d-EIEIJHI'-II'IE!'l‘tE as may be r?g;rgad

THA . ; the Buyer Broker fo be in compliance with the applica ragulations and the requiremants o :

154 Az such, the Acquirers are avaling the Stock Exchange Mechanism and Acquigilion Window Facility provided

LA | sl FEE by the Stock Exchange, in comphiance with the SEBI Circulars. BSE has been appointed as the designated | 179 The Public Shareholders should note: that the bids should not be tendered 1o the Manager to the Offer or the
Preceding 3 financial years slock exchange for the purpase of the Delisting Offer Regisirar o the Delisting Offer or lo the Acquirers or lo the Company or the Slock Exchange. The Public
Financial | 2170.00 | 19/082020 | 680 | 1500.00 |01/04/2020| 18 1637.93 | 18688 | |15.5 The cumulative quantity of Offer Shares tendered shall be displayed on the website of BSE al specific intervals halsibichsbidibneoliiod Capbtaldiod loe SRtk gl Ldb ot St el o Ao

Year & during Bid Penod and Ihe oulcome of the reverse book building process shall be announced within 2 hours i
SO0 030472020 of the clogure of the Bid Pariod EZ-HSJE Dsll:fg:unsl eration to respactive Public Shareholder whose Equity Shares are accepted under tha
Financial | 225000 | 14/06/2021 173 1684600 |0RM12/2021 41 1908.73 | 14207 158 The Acquirers have appointed Emkay Global Financial Sarvices Limited as its broker through whom the 5 |

Yoar Al il ont O e W Sl o v Lol Wl b i 1710 DPA and ihe Lettor of Offer may withcraw or revise Tt BIdS upwards nat later than 1 {ono) day belore th
2021-22 16 Diate of opening and closing of Bid Period : ; o i A ; : ; ;

e X o , Bid Closing Date. Downward revision of Bids shall nof be permitted. Any such request for revision o withdrawal
Fioancial | 1998.00 | 23022023 | 903 133000 06072022 111 11383 | 12737 | 1161 All the Public Shareholders holding Equity Shares are eligible 1o participate In the reverse book building of the Bids should ba made by the Public Sharsholder through their respective Seller Momber, throwgh whom
03593 Eﬁ&iﬁaﬁﬂdemﬂ k;ﬁ ﬂg?gl: ﬂgf part of the Equity Shares held by them through the Acquisition Window the original Eltllild was Fﬁcaag; not |m 21;; 1 (-:mal:l hdady I:ra;lura tﬁiﬁid Gmsindg Date. Any such request for

bove . renvision or withdrawa ids recer r normal trading hours = secondary market 1 {one) day befora
Preceding & {six) Months 16.2 The period during which the Public Sharehotders may tender their Equity Shares pursuant 1o the reverse the Bid Closing Date will not be accepted. Any such request for withdrawal or upward revision should not be
Oclobar' | 1725.00 | 1301002022 3 1600.00 1451002022 5 166022 189 book building process ("Bid Period™) shall commence on Bth May, 2023 ("Bid Opening Date") and close made to the Company / Acquirers | Regisirar to the Delisting Offer /| Manager to the Offer.
2022 an 12th May, 2023 ("Bid Closing Date”} during the rormal trading hours on of before the Bid Clesing Dale. | 17,11 The cumulative guantity lendered wil be available on BSE's websile - www bseindia.com throughout the rading
Nn;aniﬁar' 1801.00 | 281172022 78 160z.00 Jo12o22| 76 1673.35 | @78 Exmgni?rfe | it F'pﬁ;:;ﬂ;d. b;ﬂs ;-IJ;II u?:e pla-::e_dlm 15': f:ﬁuégs%h;m IWmmw Frz:mgly bﬁ i F;'%'hllc Efgrehmdﬁf;; session and will be updated at spacific intervals during the Bid Period,
bt A TN L B LT W uring narmal trading NOUrs. of $econdary MAKeL |42 45 The Offer Shares to be vired under the Delisting Offer are to b vired free from all liens, charges, and
December| 1809.00 | 05122022 31 |1605.00 |22n22022 | 1 170987 | 418 f&“gﬁ“ﬂéﬂ;& the Eﬂﬂﬁ:;‘%@i‘ﬁ ""*LTYI re?'ﬁl Snge it Bid Perlod will be nolified by way of 3 comigendum In AR Crid i il o T e tarhai e el O Shase that G ibloct o 4t o o i
1 Eﬂiﬁf 163 The F':bl:: ;Eharuhﬂddars should n-:fle that th.E bids are required to be updoaded in the Acquisilion Window g pAEUINDIENGeR sle: Mabie ) be eacied

anu 1785.00 | 24/01/2023 ar 1647.00 | 3V012023 18 170296 1387 ; i i i i ici i isti

2023 ’ Facility on or befors the Bid Glosing Date for being eligible for participation in the Delisting Offer, Bids nat | 171 1/Liic Sharsholders hotg biter harss undier mufiple falios ars sligible to particivatls i e Delistg fier
February | 198600 | 23022023 | 903 |1619.00 (14022023 | 11 1772.34 | 2346 Upioaded e he Acqisitian Window Faclty wil not be consideied for detisting purnoses and il ba fefecta, |117.15 1y BrTs 2 BREREaN 2Rl B Bea B e s st e St o

2025 164 The Public Sharehalders should sulbmif their bads throwgh stock brokers registerad with BSE ("Seller Member®). A A : = P A g

Mty | 180000 loanamnea | 110 raao0 \oanamoes| 198 el T The Public Shareholders should not send bids 1o Company | Acquirers | Promoters | Manager to the Offer | ﬂﬂl?{deﬁq::Qil|ﬁstgmi%tfggggﬁl?sitiﬂg::euﬁﬁ gﬁeﬁgﬂﬁ Regm'ﬂﬂnm“f uLmﬂm.ﬂﬁn{"Iﬁﬂ‘w‘;ﬁ;

029 ; ; : Registrar to the Delisting Offer. i) ) { : L f i

e S RS N 16.5 Bids recemved after close of trading hours on the Bid Closing Date shall not be considersd for the purpose mIPF'Eri:T;ggﬁﬁﬂi&%gﬁﬁ;ﬁﬁhgﬁnﬂwihgﬂ ?:d&?ﬂ?gé%ﬁ ar:ngﬁtfrgsfg lhﬁpﬁﬁr‘
Notes: of datarmining the Discoversd Price payable for the Equity Shares by the Acquirers pursuant to the revarse and sattlermant in the Counter Offer. In this T'Bgard Public Sharaholders are mquasladpl:c- nale that I;Ifazl Counter
Pt . . : . i e book building process. The Public Shareholdars may withdraw or revise their bids upwards not latar Oler 6 wriadn: : - :
{1} J;jglpm:;jrjrd faw E:;nr:a for the period 15 based on inlfa-day prices and average price is based on average than 1 day before the closure of the Bid Period. However, downward revision of the bids shall not be permittad. @ AIOH S o b Btk Sharsho e s Bl Period i | b
HOIN NI, ; 3 . 1165 Aletier inviting the Pubdic Sharehalders (along with mecessary forms and detailed instructions) to tender their 3) o e A LIy = LW rEnoiors tunng e i P TANCISTAT] B30 PEY: Pty
(2} In case where the same price falls on ftwo or more days. the day with the highest traded shares is Equity Shares by way of submission of bids ("Letter of Offer”) will be dispatched as indicated in paragraph 17.14{b) below, along with Cifer Shares which are adﬁﬂumalgﬂtendered %" kil %ﬂng the Counter Cffer,
covisidared, : will b consicered & hanang baen lendered in he Gounber er al the Coirler e Price
17.2 of this DPA.

1. otaminaion of oo i 17, Procesre o Tedarng o Setens O e gt

12.1  The Acquirers propose to acquire the Equity Shares of the Company from the Public Shareholders pursuant | 17,1 During the Bid Period, the Bids shall be placed through the Acquisilion Window Facility by the Public gﬂu,ﬁr Orffar p,E b Errcad cein Wil -BHG SPEBI Delisting Regu|3r.'igmg Any such request for withdrawal
o a reverse book building process conducted in terms of Schedube 11 and other applicable provisions of the Sharehalders through their respective Seller Member during normal irading hours of the secondary marked, should be made by the Public Shareholder through their respective éellar Memt:-;a.-r through wham the
I:'E-jlﬁ.‘llﬂg R'_E'gummnﬂ' The Seler Members can enler onders for El'.'ll.-“tffl Shanes which are held in dematenalized farm as well as Driglnal bid was 4] aced An!.l sich "Eﬂu&ﬁ‘l rﬂr withd rﬂ'ﬂﬂl recaivad aftel' mrma| 1ra|:|i|-'|g RaLrs :;,1' e

122  The annualized trading tumover based on the frading volume of the Eqguity Shares of the Company an BSE, physical farm, saranda i E i i

1 : ik ’ : 1 . 2 ; T . ry markel on the lasl day of the melines prescrbed in the SEB Delsting Regulations will nl
based on the information available on the websile of the Slock Exchange during the pericd from 15t Fabruary, T
N 17.2 The Lelter of Cffar (along with necessary forms and instructions) inviting the Public Shareholders (o tendar be accepled,

ﬁiuﬁlsiﬁrgg?;fggsﬂﬁﬂ#?w 12 calendar months preceding the calendar month of the Reference Date their Equity Shares to the Acquirers will be dispaiched to the Public Shareholders by the Acguirers whose {c) Offer Shares which have nat been tendered by Public Sharehaolder during the Bid Period can be tendered
i names appear on the register of membars of the Company and to the owner of Equity Shares whose names in the Counter Offier in accordance with the procadure for tendering that will be et out in the Countar

Stock | Total Traded Volumes from Total number Annualized trading turnover BDpadtc 0 DATWTIC e G TN IRCITI: L 18 RSN, £ Spamioryn e clcser it The hu sl nest Dol Ana Offer PA,

Exchange | 01.02.2022 to 31.01.2023 | of shares outstanding {as a percentage of the total Specified Date (as indicated in paragraph 21 of this DPA). For further details on the schedule of activibies, 18.  Mathod of Settlemant
(Mo. of Shares) as at 31.01.2023 number of shares outstanding AR TR s PATEE e o e . ; : - :
BSE g 13.65 034 e 173  In tha event of an accidantal omission to dispatch the Latter of Offer or non-recaipt of the Latter of Offar by 181 The seitlement of trades shall be carried out in the manner similar to settlemeant of trades in the secondary
2 - . any Public Shareholder, such Public Shareholder may obfain a copy of the Letter of Offar by writing o the market.

Source; www bseinola.com Registrar to the Dalisting Offer at their address given in paragraph 2 of this DPA, clearly marking the envalope 182 For consideration lowards the Equity Shares accepled under the Delisting Ofes, e money Geposited in the

123  As on the Reference Date, as mentioned in paragraph 6.2, the Equity Shares of the Company are infrequantly °J. L. Marison (India) Limited - Defisting Offer”. Alternatively, the Public Shareholder may obtain copies of Escraw Accound shall be used to pay the consideration to the Buyar Broker o or before the pay-in date for
traced on BSE in terms of Regulation 2(1)(]) of the q-ahm,‘.er Reguiations. the Letter of Offer from the website of BSE ia., www.bsaindia.com or from the wabsite of tha Registrar to seltlament. The Buyer Broker will iransfer the funds to the Clearing Corporation and subsequently Clearing

124  Regulation 20{2) of the Delisting Regulations provides that the floor price shall be determined in terms of the Delisting Orffer, at wiww.chmsl.com or from the wabisita of the Manager to the Offer at www.sumedhafiscal.com Corporation will maka direct furide pay out lo respactive Seller Member (s)./. custodian as per the secondary
Regulation 8 of the Takeover Regulations and as per Regulation 20(3) of the Delisting Regulations. The floor or from “"9 "'"'“t'E'l“_'-'-'f the Company *_3'1 wiww jimorison.com, respeactiely. _ _ :naHr_IkE_ut pay out in “'i.E"' ;&t!lement bank account. The Seller Member/ custodian would pay the consideration
price of T 1802 50 per Equity Share has been determined in terms of Regulation & of the Takeover Reguiations, | 174 The Delisting Offer is open to all Public Shareholders of the Company holding Equity Shares of the Company 3 el ragpacive clens.
baing the: highest af the following pararmeters in dematerialised form and'or physical form. 18.3 I the Exit Price is equal lo the Floor Price, then the payment of congideration lowards the Equity Shares

17.5 The Company will not accept any Equity Shares offered for Delisting Offer which are under any restraint order accepted under the Delisting Offer shall be made through the secondary market seftlement mechanism and
2R, DETAILS PRICE af & couwrt for transfer’ sale of shares. if the Exit Price is more than the Floor Price. than the payment of considaration towards the Equity Shares
NO. 176 The procedure to be followed by the Public Shareholder holding Offer Shares in dematerialised form Tnﬁ?;ﬂh;d ”L‘fﬂjﬁrﬁ E{ﬂ']sgpﬁhgﬁéis;?" b;g";ﬂf_:ﬁ:;'" peslorig vl o Mo it e bl S imiEcatt
{al | The highest negobated prce per share of the Target Company for any acquisition | Mot applicable 5 as follows: E:g o :

under the agreement attracbng the oblgation to make a public announcemant (a) Public Sharaholders wha desire Lo lender thair Oifer Shares in the demabarialised form wunder the Dalisting 184 In case of cerain ciient lypes viz mn"‘es'qm Indians, non-resident cllents etc. (where there are Snm“; RE
of an open offer gﬁﬂar would have 1o do so thraugh their respective Seller Member by indicating the details of the Offer ﬁfgﬂﬁrgﬁ”ﬁmTé‘E?ﬁ?ﬁﬂ?ﬂ?ﬂﬁliﬂﬁi”ﬁé';‘n’h“ﬂr-iﬁﬁiﬁﬁf’ﬂé&ﬁ"&"ﬁf&ﬁﬁﬂﬁ
{b) | The volume weighted average price paid or payable for acquisitons, whether| Mol applicable ares they intend to tender under the Delisting Offer. The Public Shareholders should not send ; = : F : =
by the Elc,quirar'gur iy iy i kit . car el I AU e Tt fp Bids to the Company, Acquirers, Manager to the Offer, Registrar to the Delisting Offer. to their respactive Public Shareholder's account onward. For this purposa, the client type deta@s will ba collectad
I : : i from the depositories whereas funds payout pedaining o the bids setfled through custodians will be transferred
two weeks immedialely preceding the Reference Uale {b) The Sellar Mermber would be required to place an order/bid on behalf of the Public Shareholder who - - : : : :
- - . - . : . i) 1 s 7 io the setlilement bank account of the custodian, each in accordance with the applicable mechanism prescribed
{c) | The highest price paid or payable for any acquisition, whether by the acquirer|  Nat applicable wish to fendar Equity Shares in the Defisting Offer using Acguisition Window Facility of thea BSE. by BSE and the Clearing Corporation from time 1o time
or by any persen acling in concert with him, during the twenty-six weaks (c} Tha Seller Member would be required to tender the number of Equity Shares by using the settlement i . [ (o
immedialely preceding the Reference Date number and procedure prescribed by the Clearing Corporation and & lien shall be marked apgainst the 185 meﬁ:':{ﬁ!}ﬂgﬁ&mﬁrﬂ H gmkukhn:::\v:ﬂ;édlr‘gtl? be I!ran;fﬂré&d ﬂ"‘;r%:? 'Eﬁ"ﬁ?”'f&% iﬁgﬂ:{
{d] | The wvalume-weighted average market price of such shares for a period of sidy | Mot applicable Equity Shares of the Public Shareholders and the =ame shall be valdated at the time of order entry. The g'::' ot of the Equit Sharaf.Ed!I . reLnrtts B clbaein nanl:F sai:fya-m:nl ""]""'h ; E:_I of i &% Exch
trading days immediately preceding the Refarence Dale, as fraded on the details of the ssfilement numbsr shall be informead in the issue opening croularnotice that will be issued I 'E:ngﬁm E Hq Sﬁ gy 7 s el b 9 th il E:'T_: a?; d d'r::ll i EHEEEE"EH'
sinck exchange where the maximum volume of trading in the shares of the by BSE! Clearing Corporation before the Bid Opening Data. Ik E:;S‘BH di ':'1"' 'E"h Srﬁ?‘“qmﬁ in the physical form, tha sama we LU Y 3 aahi
target company are recorded during such period, provided such shares are (d) Incese, the Public Shareholders” demat account is hebd with one depository and clearing rnember pocd By W TERaTn Mok BBl CHRAE. ;
frequently traded d el o : bt i cthise d i 186 In case of rejected demat Equity Shares, If any, tendered by the Public Shareholders, the same would be
and Cleaning Corporation accounis held with other depository, Equity Shares shall be bdocked in the | d 13 thes e Sole i Co : The Sefier M e
{&] | Where the shares are not frequently traded, the price determined by the|  INR 1802.50* Fublic Shareholders demat account at source depository during the Bid Period. Inter Depository Tender Lotnal p 4 re?m""e rMember by the Llearing Lorporation In payout, The F Member T ustodian
acquirer and the manager to the open offer taking inlo account valuation Crffer ("IOT") instructions shall be initiated by the Public Shareholders at source depositony to clearing Participants would relurn Ihese réjected Equity Shares to their respedclive chents on whose t'e'ha! the Bids
parameers including, book value, comparable trading multiples, and such memberiClearing Corporation sccount at target depository. Source depository shall block the Public have bean placed. In case of rejaction of physical Equity Shares, the same will be relurned back to the
other parameters as are customary for valuation of shares of such companies Shareholder's Equity Shares {i.e., transfer from free balance to blocked balance) and sends IDT message respactive Public Shareholdars direcily by the Registrar to the Dalisting Cffer. ,
i) | The per share value computed under Regulation 8(5) of the Takeover| Mot applicable to target depository for confirming creation of lien. Details of Equity Shares blocked i the Public | 18.7  Details in respect of Public Shareholders' bid accepted at or bedow Exit Price will be provided to the Clearing
Regulations, i applicable Shareholders demat account shall be provided by the target depository to the Clearing Corporation. Gﬁrmlramn by the Comgsany or 1h&EFtegls1éar fes thee E;;a"sﬂng Offer, On receipt ;:lf E’E 3?{? Ciearing Corporation
: - : B Fob cistadian batdes it on Eity Bheses i deimalalised . aat i chitod o will release the lien on unaccepled Equsty Shares in the demat account of the Public Shareholder, On sefiement
Source: Cenificales dated 20h February, 2023 and 22nd February, 20237 issued by BDS & Co,, Chartered iR Forcumodian een .,hf,ﬂgii?nﬂeﬂéﬂhe sl Tha £ hiodie wiad SHUE GAEfiT oo el ha date, lien Equity Shares mentioned in the accepted bid will be transferred to the Glearing Gorporation,
Accouriants. crders not later than the closing of trading hours on the last day of the Bid Period. Thereafter, all | 18.2  In the case of an inter depository, Clearing Corporation will cancel the unaccepied Equity Shares in the target
*The floor price of T 1802.50 per Equity Shave was ceriied by BOS & Co., Chantersd Accountants (ICAI FRA unconfirmed orders shall be deemed to be rejected. For all confirmed custodian participant orders, any depoaitory. Source Dapasitory will not be able to release the lien without a release of IDT messaga from target
J25264E) wide its cerfificale dated 20th February, 2023 on the basis of valuation underaken by Mr. Hured modification to an order shall be deamed to revoke the custodian confirmation relating o such order depasitory. Further, release of 10T message shall be zent by targe! depositony either based an cancellatan
Contractor, Partner of M. Walker Chandiok & Co LLP (Firm Reglstration Mo, (0F07ENNE0013), Chartered and the revised crder shall be sent to the custodian again for confirmation request recelved from Clearing Corporation or aulematically generated after matching with bid accepted defail
Accountants o T9h February, 2023 for calcuiation of Floor Price far the Equity Share af the Company in ifi  Upon placing the Bid, a Seller Member shall provide a Transaction Registration Siip (“TRS") generated as recelved Trom the Cempany or the Registrar to the Delisting Offer. Post receiving the 10T message from
apcordance with Delsfing Regulations. by the Exchange hlﬂdh‘ﬁ system to the Public Sharehcides. The TRES will contain the detalls of order fargel ﬁﬂpﬂ?ﬁﬂﬂ"". Sousrc deposilony WI”CE"MTMW Iz Gan Hﬂﬂ_ﬂ_ﬁﬁﬂt’@'ﬂ qu.llt:f' Ehﬂrﬂﬁ_ (L] H"IE dermal adcount
** Further. Manager to the Offer, on behall of the Acquirers, has sent & letter dated 22nd February 2023 to subrted such a Bid bl P 10, Client 1D, No, O Equty Shiares tendered and price ot which e b it fhﬂfﬂf‘"ﬂmu':mﬁgﬁr':ﬂ" GEER MAOC A1 ACSSAND RIB TAQUISKR LIS V7. hIMAL Scan
fe Conmpany informing that, ender the BSE checklist for zesking in-prnciple approval for dalisting, a confirmation Was pRaced. ; ; ! EEaLIY L L. P A o DR St S AN M)
is required that there is no change in the Floor Price as on the dale of board meeting of the Company. (g) The Clearing Corporation shall hold in trust the Offer Shares unlil the Acquirers complete their obligations "E'“'“'td r"':'J" E";Eﬁ ?EF'C':I'E"“:!“' tE“"E' ET “{;':mp'ﬁ'd Eid E':L“Wmsha:ﬂ; f“:'"'.'hg' b Sh;mhddg;"' Hwmiast
Accordingly, the Fioor Price has been recalculated by taking the reference date as the date of the board under the Delsting Offer In accordance with the Delisting Regulations. SoconLand Crecat 40 LIearing Liponaion et Socolint in; st oepomiony. ofl seitlsimer cei.
meeting of the Company (Le. 22nd February, 2023) and the Revised Floor Price is amived at $1800.50 per (hj IN CASE OF DEMAT EQUITY SHARES, SUBMISSION OF TENDER FORM AND TRS IS NoT |18 The Seller Member wauld issue a coniract note and pay he consideration 1o the respeciive Public Shareholder
equity share i accordance with the Delisting Reguiations. i suppor of the aforesaid, the lelfer was accompanied REQUIRED. After the lien is marked successfully in the depository system on the demat Equily Shares whose Equity Shares are accepted under the Delisting Offer. The Buyer Broker wauld also issue a conract
with & copy of the certificate dated 22nd February, 2023 issued by BDS & Co,, Chartered Accountants (ICA/ and a valid bid in the exchange bidding system, the Public Shareholders holding Equity Shares in it Hon T A ImATR TI M SOlLIRY SR SCCaptin Ler e s Bl LN
FRN: 326264E), centifying the Revised Floor Price assuming the reference date fo be the date of the board dematarialised farm have succassfully tenderad the Equity Shares in the Delisting Offer. 18.10 Public Sharehoiders who intend to participate in the Delisting Offer should consult their respective Saller
meeting of the Company lo consider the Delisting Proposal ie., 22nd February, 2023 The Revised Fioor (i) The Public Shareholders will have to ensure that they keep the DP account active and unblocked to Member for payment of any cost, charges and expenses (including brokerage| that may be levied by the Seller
Price has been arnved &l on the basis of valuation underdaken by Mr. Huned Caontractor, Parfner of receive credit in case of return of Equity Shares due 1o rejection. Further, Public Shareholders will have Member upon the Public Shareholdess for tendering thelr Equity Shares in the Delisfing Offer (secondary
Mds, Waiker Chandiok & Co LLP (Firm Regislralion No. 007078NNS00013), Charlered Accountants on 22nd to ensure that they keep the bank account attached with the DP account active and updatad to racaie market transaction). The consideration received by the Publc Sharehaolders from thelr respective Seller Member,
February, 2023 in accordance with Delisting Reguiationa. cradit remittance dus to acceptance of Offer Shares tendered by tham. in respect of accepled Equily Shares, could be net of such costs. charges and expenses (including brokerage)

125 Since the Revised Floor Price is lesser than the ariginally computed Floor Price of ¥ 180250 par aguity share, (il The details of settlement number under which the lien will be marked on the Equity Shares tendered N D TNl T Syr SYORRT, T8 euibnC I U L) 253'31“‘2,““;25“;;‘;3';,:”
it has been decided to retain the originally computed Fioor Price of ¥ 1802.50 per equity share. As such, the for the Delisting offer shall be provided by BSE or the Clearing Corporation. The ben shall be marked Eeckirigi) incuicad e i BUBIE Shanhoidse:: Bl H o
Floor Price stands at ¥ 1802 50 per equity share and in view of the parameters considered and presentad in by the Seller Member in demat account of the Public Shareholders for the Equity Shares tendered in =0 ; ; X . -
the fable in paragraph 12.4 above, the Floor Price per Equily Share under Regulation 8 of the Takeover the Delisting offer. The details of the shares markaed as lien in the demat account of the Public Sharshalder | 1811 If the consideration payable In terms of Regulation 24(1) of the Delisting Regulations |s not paid to all the Public
Ragulations is the highest of tha above parameters, i.e. T 1802 50 per Equity Share and the same has basn shall be provided by the depositaries to the Clearing Corporation. Shareholders, within the time specified thersunder, the Acquirérs shall be liable io pay interest al the rale of
intimated to BSE on 22nd February, 2023, (k] In case of non - receipt of the Letter of Offer! Bid Form, Public Sharehokders holding Equity Shares in 10% p.a. to all Ihe Public Shareholders, whose bids have been accepted in the Delisting Offer, as per Regulation

126 The Manager to the Offer, on behalf of the Acquirers, informed the Company of the Floar Price for the dematerialised form will be required to approach their respective Seller Member and have to ensure that E|_I4':2:' ci. the Dailing Eﬂ’ﬂ”};l’dt'”ﬁi H':'.“'E""Er'i;" ""“Ehlha eIy s T slir BB Tox VY GT OF GITESION 2
Delisting Offer on 22nd February, 2023 and the same was notified by the Company to the Stock Exchange their bid is entersd by their Seller Member in the electronic platform to be made available by BSE, before : = AEI.?”IFEFE % l:':fs c.alas_a Rte caciiaannes heyord e canimt aRnC s, SESL e Sl smdsr
an the sams date the Bid Closing Date. rom e pEyInedT! OF SUCE iMtanes!. Continued on Next Page ...
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Union Bank
to raise over
210,000 cr
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E-mail: compsec@canfinhomes.com
Web: www.canfinhomes.com

Statement of Standalone Audited Financial Results for the

Fourth Quarter and Year Ended 31/03/2023

(¥ in Lakhs)
FE BUREAU Quarter Year to Quarter Previous
- Mumbai, April 26 sl Ptz ended Date ended year ended
' s ¥. ANUSHKA TRIVEDI Rupee vs dollar No. (31/03/2023) | (31/03/2023) | (31/03/2022) | (31/03/2022)
. Mumbai, April 26 81.77.  STATE-OWNED UNIONBANK Audited | Audited | Audited | Audited
. of India on Wednesday said its Total Income from operations (net) 7642008 27431311  56,12957| 1,98.850.72
S 2] L|fe THE INDIAN RUPEE strength- board has approved raising up | "5 | et Profit/ {Loss) for the period 1079883 8240317| 1643411 6350579
ened against the US currency to ¥10,100 crore through a (before Tax, Exceptional andior
o to a seven-week high on combination of equity and Extraordin al .
. . - ry items)
QL', p rOfI t Wednesday, tracking Asian debt,as peran exchange filing. = — :
peers as the dollar index gave The bank has p].‘OpOSEd 3 et Profif |'{|..E'55:| for the period b?fﬂiE‘t_EI 19,798.83 8240317 16,434.11 63,505.79
1 60/ t up gains and local equities raising up to ¥8,000 crore in (after Exceplional andior Extracrdinary lems)
U p (o) o remained resilient. tranches, through equlty 4 | Net PmﬁTI{LDES} for the F'E’ﬂﬂd after tax 16,579.69 62,121.23 12,292.71 47, 110.51
The rupee finished at through follow-on public offer, (after Exceptional and/or Extraordinary items)
% 7 7 7 C ro re 81.7650 perdollar compared rights issue or private place- 5 | Total Comprehensive Income for the period 16,580.78|  62,060.56 12,286.12| 4702242
with 81.9125 in the previous ment, including qualified [Comprising Profit / (Loss) for the period
FE BUREAU session. The currency rose up institutional placement. (after tax) and Other Comprehensive
Kolkata, April 26 to 81.6950 during the day, its Another32,100 crorewillbe Income (after tax)]
strongest level since March 6. raised through issuance of - : :
SBI LIFE INSURANCE on Bo%h foreign banks and likely to be 81.50 to 82.00, The greenback had risen additional tieg;—l (AT-1) bonds ° F?;g;ﬁ;j: g}rs?hg;e s 2865.31 2,060.91 40065.31 =500.31
. . . . . - per share)
Wednesday reported a state-runbanksoffered dol- Bhansaliadded. initiallyasaslumpinregional and tier-II bonds, as per the _
15.58% year-on-year rise in  lars at around 81.90, but it Indian equities held firm  U.S. banks' shares reignited notice.As on December 31, the 7| Reserves (excluding Revaluation Reserves) 36206481 36206481 3039987 30399887
itsnet profittoX776.85 crore  was unclear whether it was despiteasell-offovernighton concerns over the health of bank’s capital adequacy ratio (Audited)
forthe fourth quarterlastfis- related to a corporate inflow, ~Wall Street and with most thesector. stood at 14.45%,with common 8 | Securities Premium Account 27,297.54| 2729754 2729754  27.297.54
cal, backed by an over 14%  twoprivatebanktraderssaid. global indexes trading in the The odds of a rate hike equitytier-Iratioat10.71%. G | Net Worth (Audited) 364,72812| 35472812 3,06662.18| 3,06662.18
Y-o-Y growth in the net pre- It’s possible that the red, possibly helping the nextweekby the US Federal Last week, the executive 10 | Paid up Debt Capital | Outstanding Debt 29.06,806.70 29.06.806.70| 24.64.767.75| 24.64.767.75
mium income. Reserve Bank of India’s rupeeonWednesday. Reserve dipped slightly to committee of State Bank of T (G a e e s e Frah Sh
The private-sector life absence allowed a further The Nifty fifty indexwas 83%, but the base case India’s(SBI)central board had il EI il ikl el ekl = : : s
insurer had posted¥672.15 move in the rupee, traders up 0.3%,whilestocksinLon- remained that of a 25-bps  approved raising $2 billion of | | 12 | Debt Equity Ratio .97 .97 8.04 8.04
crore net profit forthe fourth  added. donand Europefell0.3%and increase. long-term funds through a 13 | Earnings Per Share (of T 2/- each)
quarter of FY22. Its net pre- "The rupee is expected to  0.7%,respectively. Marketswillnowawait US  public offer or private place- {for continuing and discontinued operations)
miumincomerose 14.13%y- gain further as it has broken Meanwhile, Asian curren-  March-quarter GDPdatadue ment of senior unsecured (a) Basic 12.45 4665 8.23 95 38
0-yat%19,896.92 crore dur- 81.80," said Anil Bhansali, cies advanced as the dollar on Thursday, followed by the notes or bonds in US dollar or (b) Diluted 1245 A6 BE 9.3 15 38
ing Q4FY23 compared with head of treasury at Finrex index reversed gains onthe personal consumption anyotherconvertible currency - - 5 k -
%17,433.77 croreinthesame  TreasuryAdvisors,asthecur- euro's sharp rebound from expenditure price index during FY24, the bank NotAnnualised]  Annualised| NotAnnualised| Annualised
period of FY22,accordingtoa rencyhadfoundstrongresis- Tuesday's sell-off. report on Friday for further informedexchanges.Thestock | | 14 |Capital Redemption Reserve - - -
stock exchange filing. tance nearthatlevel recently. The dollar was last down  cues on Fed's policy. ended 1.6% higherat X 74.95 15 | Debenture Redemption Reserve Mot Applicable| Not Applicable | Not Applicable |Not Applicable
First-year premium dur- The range for Thursdayis 0.4%. — REUTERS  apiece on the BSE. 16 | Debl Service Coverage Ratio 0.4 0.34 075 0.5
ir(;t;;ethe 6pe1r ;%2 ung_e(l): _1;,ev1e;/\£ ]:I? t Interest Service Coverage Ratio 1.48 148 1.55 1.55 |
oles.

34089.64 crore as against
X3853.56 crore for the year
ago period, while renewal

declines 28.59%

{a) The above is an extract of the detailed format of standalone audited financial results for the quarter and
year ended March 31, 2023 filed with National Stock Exchange of India Ltd. and BSE Limited under

HDFC Life Q4 profit

premium during the period
increased by 10.09% y-o-y at
I 11,937.02 crore from
310,84 2.54 crore.

MITHUN DASGUPTA
Kolkata, April 26

HDFC LIFE INSURANCE on

period last year,according to a
stock exchange filing.

First year premium during
the fourth quarter last fiscal

a surge in the business of non-
linked insurance policies with
annual premium of more than
X5 lakh last month for pre-

70 basis points, respectively.
“We continue to grow faster

than the private industry and

be ranked amongst the top

Regulation 33 and Regulation 52 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. The full format of the standalone audited financial results are available on the Mational
Stock Exchange of India Ltd. website (URL:hitps:/fwww.nseindia.com), BSE Limited website
(URL:https:/fwww bseindia.com) and on the website of the Company (URL:https:/fwww.canfinhomes.com)

Thelifeinsurerinarelease = Wednesday reporteda 28.5% grew 55.24% y-o-y at Dbooking of such policies to three life insurers across indi- (b) In compliance with Req. 33 and 52 of SEBI (LODR) Requlations, 2015, the above financial results for the
saidit maintained leadership year-on-yearfallinitsnetprofit I4467.26 crore as against escape theimpactof taxation vidual and group businesses. quarter and year ended March 31, 2023 have been reviewed and recommended by the Audit Committee of
position in individual rated  at¥361.97 croreforthefourth ¥2877.59 crore for the corre- change announced in the IntermsofIndividual WRP,we the Board and subsequently approved by the Board of Directors at their respective meetings held on April
premium of 15,220 crore quarterlastfiscalonaconsoli- sponding period last fiscal, Union Budget. According to have outpaced the private 26, 2023. The above results have been subjected to audit by the Joint Statutory Auditors of the Company
with 22.3% private market dated basis as its expenses of  while renewal premium dur-  industry analysts, HDFC LIFE  industry over multiple time- ' ' . : j

. . N . . in terms of the said reguiations.
sharein FY23. management rose around ing the period increased by reported strong APE (annual framesincluding,inthe past 3, For the other line it ferred | laion 52(4) of the Listing Requlati inant

It witnessed a strong 48%y-o0-yduringthe period. 11.15% y-o-y at ¥9254.18 premium equivalent) growth 5 and 7 years, thereby consis- (c) MECTIBRLIEE JHestics [emed 8, mheon .[ | e Ly <hegd ek
growth in individual new Theinsurer'snetprofithad crore.Duringtheperiodunder in March 2023,drivenbysales tently demonstrating growth disclosures have hEE_“ maﬂe and E'”E'"%‘“'_E on e .Natmnal Stock Exchang:la Eff India Ltd. website
business premiumby 27%to stood at I506 crore for the review,expenses of manage- of high ticket size insurance leadership,” said Vibha {UHL_:https:.l'hmmu.nﬁelndla.cwn], BSE Limited website (URL:hitps://www.bseindia.com) and on the
20,910 crore in the last fourth quarter of FY22. Net ment (EoM)rose to¥4037.01  products. Padalkar, managing director website of the Company (URL htips:/fwww.canfinhomes.com) .
financial year. profit for Q4FY23 grew crorefromg 2729.35 crorefor Consolidated net profit for ~and CEO. (d) There are no changes in the accounting policies for the year ended March 31, 2023 and there is no impact

In last fiscal, SBI Life
Insurance posteda 14.25%y-

14.58% quarter-on-quarter
from X315.91 crore in the

the year-ago period.
During March this year,

FY23stoodat31,368.28 crore,
up 3.11%year-on-year.During

“Our new business margin
for the year was 27.6%,

on net profit/loss, total comprehensive income or any other relevant financial item.,

(e} Atthe Board meeting held on Apnl 26, 2023, the Board of Directors have recommended final dividend of

o-y growth in its net profitat Q3FY23. HDFC Lifewitnesseda83.45% the year, the life insurer saw thereby delivering value of T2/- per equity share of face value of ¥2/- each, subject to approval of the shareholders at the Annual
X1720.57 crore.Value of new Its net premium income growth inits first-year premi- 27%growthinindividual WRP  new business of ¥3,674 crore, General Meeting.
business (VoNB) increased by rose 24.59% y-o-y at ums, according to the data (weighted received premium) which is a growth of 37%. | | (f) Figuresforthe previous year have been regrouped wherever necessary.

37% toX5070 crore for finan-
cial year 23,while VONB mar-
gin increased by 420 basis
points to 30.1%.

%19,468.60 crore during the
January-March period this
year compared with
315,624.90 crore in the same

released by the Life Insurance
Council.

This strong growth in new
business premiumswas due to

with a market share of 16.5%
and 10.8% in the private and
overall sector respectively,
clocking expansion of 40 and

Margin neutrality, after con-
sidering the acquired business,
wasachieved well ahead of tar-
get,”Padalkar added.

Place : Bengaluru

For and on behalf of the Board of Directors
of Can Fin Homes Ltd.,

Sdl-

SURESH S IYER

Date : April 26, 2023

Managing Director & CEOQ

.. Continued from previous page 2 224 Illt?ii Publec Enamh;:nl}:lers_ who D:i_nhrrel_n-::_l pcrsmnsil ::astllﬂem in r;ﬂla [Im:iul:hm;|i n?n-nlesi_dm; Intlri;ns .H%Termas {a) there are no material deviations in ulilization of the proceads of the issues of securities made by the
15 i hi W I i ody corporates and foreign portfolio investors required any approvals (including from the or any Company during the & (fiva) yvears immedialely preceding the date of this DPA from the stated object of
T; 1 I;x;ﬁhﬁ; :haﬂhgiﬂlgﬂ'::;:;a wLThLﬁ the Seller Member during the Bid Pariod. Additionally, once ANk ragUitaly onyy In F3pect o the BauURy Siwses: hok by Wi, i3 WAt 00 raquired to-usmicanch i

" the Equity Shares have IJE"E:. dalisted from the Stock Exchange, the F'erl:llﬁ.'. Shareholders who sither :rl:ll-id nof PUSIICEN A prchrale, (AL Wiy Woadct e oltesmhact i il ey 18, Sty USRS, 1 00kt il -clels {b) all material information which Is required to be disclosed under the provisions of the confinucus listing
SMIEY i ; g e, : - held by them in this Delisting Offer, along with the ather documents required to be tendered to accept this requirements under the relevant Equity Lsting Aar ot entered infn betw the Company and th
tender their Equity Shares in the Delisting Offer or whose Equity Sharas were not acquired by the Acquirers ; : : : : equirements unoer the relevant Equity Listing Agreement ente 0 Detween e Lompany & &
("Residual Shareholders™) may offer thair Equity Shares for sale to the Acquirers at the Exit Frice for a period Delisting Cdfer. In the event such approvals are not submitted. the Acquirers resense the right to reject such Stock Exchange or the provisions of the Listing Regulations, as applicable from time to ime have been
af 1 {one) year following the date of the Delisting of the Equity Shares from the Stock Exchange, ("Exit Equity Shares Te-nderec:! in the DE“H'F_@ Offer. _ o _ disclosed 1o the Stock Exchange, as applicable;
Window"). A separate offer latter in this regard will be sent to these Residual Public Shareholders, Such| 22.5 1t shall be tha responsibility of the Public Sharehalders tendering Offer Shares in the Delisting Offer to oblain {c} The Company is in compliance with applicable provisions of securities law;
Residual Shareholders may tender their Equity Shares by submitting the required documents to the Registrar all requisite approvals (Including corporate, statutory, or regulatory approvals), if any, prior to tendering the (d) the Acquirers or its related entities have not carried out any transaction during the prescribed period o
to the Delsting Offer during the Exit Window Offer Shares held by them in tha Delisting Offer, and the Acquirers shall take no responsibility for the same. facilitate the success of the Delisting Cffer which is not in compliance with the provisions of sub-regulation
192 The Acquirers shall ensure that the rights of the Residual Shareholders are protected and shall be responsible The Public Sherenolders should attach a copy of any such approval to the Bid Form, wherever applicable. (5) of regulation 4 of SEBI Delisting Regulations: and
for compliance with Regulation 27 and other applicable provisions of the Delisting Regulations and the Stock In the event such approvals are nol submitled, the Acquirers reserve the right 1o reject such Equity Shares {e] The Delisting Offer is in the interest of the shareholders of the Company.
Exchange shall monitor the compliance of the same. tenderad in the Offer. 25 g tary and Compliance Officer of the C
S Detalls of Escrow Account 226 The Acguirers resenves tha right not 1o precssd with or wathdeaw the Dalisting Cffer in the evant the conditions : QMPANY SECHIary a cmpriance Cer of the L-ompany
201 The estimated consideration payable under the Delisting Regulations, being the Floor Price of T 1802 50 per menticned in paragraph 14 of this DPA are not fulfilled or if the approvals indicated above are not obtained | 25.1  The details of the Company Secretary and the Compliance Officer of the Company are as follows:
Equity Share multiplied by the number of Equily Shares outstanding wilh the: Public Shareholders i.e. 3,42 727 E; l:u‘r:;l-:llﬁlt:-ns chh e Acquirers considers in thair sole discration to be onerous, ara imposed in respect Name of the Company Secretaryl
Equily Shares as on the date of this Delailed Public Announcement, is T §1,77,65,417.50 ("Estimated SO apTIOYIe, Compliance Officer: M R Veishinas
Consideration Amount”). 227 In tha event thal receipt of the stalutory or regulatory approvals are delayed, changes fo the proposed : : - -
20,2  In accordance with the Regulations 1441) and 14{5) and other applicable provisions of the Delisting Regulations, timeatahle, if any, will be natified to the Puklic Shareholders of the Company by way of a corrigendum to this Registered Office Addrass: Ra.";.cm _l.'_fuu?r'l. E"El,tE-lr R. M. Mukherjee Road,
the Acquirers, (CHCI Bank Limited "Escrow Bank") and the Manager to the Offer have entered into an escrow LPA in the sama newspapers in which this DPA is made. ol - TIo0D
agresment dated Jed Aped, 2023 pursuant to whdch the Acquirers kave opened an escrow acoount In the namea | 23, Metes an Taxalion Corporate Office Address. Feninsula Business FPark, Tower A7
ofRL-LHL-JL H'DRH-QI_'-I (INDIA) LTD. DE..LHTING OFFER ESCROW ACCOUNT with the Escrow Bank | 231 The tax considerations given hereunder in the Mole are based on the current provisions of the Income: Tax Gth FI':'E':' Senapati E-_ﬂpg:j M?IF.Q'
at their branch at Mumbal ("Escrow Account”) B Act, 1961 (ITA*} and the rules and regulations thereunder, the judicial and the administrative interpratations Lowes Parel, Mumbal - 400013
20.3 The Acquirers have depositad an Escrow Amaunt of T 81,77.65.417.50 ("Escrow Amount”) for the Dalisting thareof, which are subject to change or medification by subsaguent kagislative, regulatory, administrative, Emaill: Investars@jimanscn, com
Dffer. comprising of cash as security for performance of their obigations under the Delisting Ragulations. or judiclal decisions, Any such changes could have different tax implications. e . . - ——
T ; j : : i : g ! Telephone No. (033) 2248 0114/ &
(Amountin ®) | 23.2  Under the [TA, capital gains arising from the sale of equity shares in an indian company is faxable im India.
Acqui 23.3 Capital gains arising from the sale of equity shares in an Indian company is taxable in India for both category | 252  In casae the Public Shareholders have any queries concerning the non-receipt of credit or payment for Offer
Mol Prbiing e 1 irard o) of g‘hﬂrgmdem i E rasident Erhﬂfﬁhﬂﬁjﬂ'?ﬂﬂ well as non - residant 5hgfﬂhﬂ|n,&rl Y Shares or on defsting processes and procedurs, they may sddress the =ame o Registrar to the Dalisting Offer
,.E'ih E“rﬂf 50,92,63.417.50 J.?'EE'M'HED.. “'ﬂ"‘}_'..f.':ﬂ.?'ﬂ 234  The present Delisting Offer will ba camed out throwgh the domestic stock exchangs. Thersfore, securities or-Manager o the Offer:
204 The Manager to the Offer has been salely authorized by the Acquirers 1o aperate and realize the value of Transaction tax ("STT") will be collected by the stock exchange and deducted fram the amaunt of considerabion | 8. Decuments for Inspection
Escrow Account in accordanca with the Delisting Regulations., - - ey ARl ; a Gogies of following documents will be available for inspection by the Public Shareholders at the registered
0.5 On determination of the Discovered Price and making of the public announcerment under Reqgulation 17i4)| 239 Lapital Gain arising on shares held for a period of twelve months or less prior Lo their lendering in the affice of the Manager to the Offer (i.e. Sumedha Fiscal Services Limited) on any warking day (i.e., Monday
g pu 5
af the Delisting Requlations, the Acouirers shall ensure compliance wilh Reqgulation 14(4) of the Dwelisti presant Delisting Offer will be treated as short-term capital gain in the hands of the shareholder. Incoms to Friday and nol being a bank haliday in Kolkata) betwaen 10.00 am to 5.00 pm up to the Bid Closing Date:
ng Reg q g 1
Regulations. Ta% i&xg:luﬂinq% liu;ﬂ#;ge. health and education cess) s payabse §15% on this shorl-lerm capital gain (refer {a] Initial Public Announcement dated 17th February, 2023.
HE  In the event that the Aﬂquirerg. accapt the E_Irscmred Frice or offer a prica high-ar tham the I'.'!ian:m-med Price 1o F":t":'n ) ke 8 : _ ib)  Floor Price Certificate dated 20th February, 2023 issued by BDS & Co., Chartered Accountants {ICAI
or affer the Counter Offer Price, the Acquirers shall increase the amount lying to the credil of the Escrow | £3.8 gﬂli_hlt_al G$|l:rlr1 El!'_ll'flng an til::lar%l haeld far more I1h?|!1 l'wuil'uwhmnc;m;? pl_rlu'lurhm l“m!&r:dﬂrlng |_Ir_~ [h[e prlu?:'ln_;m FRM: 326264E ), certifying the Nloor price
Account to the extent necessary bo pay Public Shareholders whose Equity Shares are validly accepbed, thea elisting offer will be treated as long term capidal gam in the hands of the shara ar. Imcome |ax (exciudimg . - :
consideration at the Exit Price, which shall be used for payment to the Public Shareholders who have validly surcharge, health and education cess) is payable @10% on this long-term capital gain exceeding T 1 lakh el Eﬂ;ﬁzﬂiﬁd%ﬂ? ;ﬁg’:ﬂn"‘ 2SRl iy A0S0 Lo, Chetdied Aeceunints (e . S iac.
tendered Equity Shares in the Delisting Offer, {refer Section 112A of ITA). Further, if shares wene acquired on or before 31st January, 2018, the cost of 1 Boad i the € g dated 290d Febn 502%
21.  Proposed Schedule for the Delisting Dffer acquisition for such shares shall be higher of (a) actual cost at which shares were acquired by the shareholder {d) - Board resoiution of the Company dated 22nd February, g
: and (k) an amount which is lower of (i) sake consideration and (i) highest price of the shares quoled on (e] Due dibgence repord dated 22nd February, 2023 of MR & Associales, Peer Reviewed Practicing Lompany
ACTIVITY DATE DAY the recognized stock exchange as on 31st January, 2018, This is to ensure that the gains up to 31st January, Secrelary. _ -
2018 are grandiatherad as the lang-term capial gain on sale of Bsted equity shares on tha recognized slock (ff  Audit report dated 22nd February, 2023 of MR & Associates, Practicing Company Secretary.
Initiad Public Announcement 17th February 2023 Friday exm:ange in India was exempt from tax until the am_en::lme!u imtroduced in Finance Act 2018, If the pru'.'isk:!ns: (g Certified true copy of the resolution passed by the shareholders by way of postal baliol, results of which
Resolution for the approval of the delisting proposal passed by Z2nd Fabruary 2023 Wadnesday af Section 1124 of ITA are not applicable, the Indian resident shareholders would be liable to pay capital were declared on 3131 March, 2023 along with scrutinizers report,
the Board of the Company gains tax at 20% (with indexation) or 10% {without indexation), whichever is lower. th] Copy of Cash Escrow Agresment dated Zrd April, 2023 belween the Acquirers, the Escrow Bank and
Resolution for the approval of the delisting proposal passed by | 30th March 2023 Thursday 237 Tax Deduction at Source Manager to tha Offer. ;
the shareholders of the Company : : : : (1Y Copy of the letter received from the Escrow Bank, confirming receipt of the Escrow Amount in the Escrow
M i i | N———— (a) Indian resident shareholders: Under the ITA, any person buying goods from an Indian resident is Account on &th Aprll, 2023 and 24th April, 2023
Date of receipt of BSE in principle approval 26th April 2023 Wednesday required to deduct tax al source at 0.1% of the consideration excesding T 5§ million if the total sales i) Inprincipls approval from Stock Exchangs dated 26th April, 2023
Specified Date for determining the name of shareholders o | 26th April 2023 Wadnesday or turnover or gross recaipts of the buyer fram its business carriad aut in immediately precading financial K C i {ph i dati b hedigl:-. h x! -n:-f |:|. A, fthe C .
whom the Letter of Offer is to ba sent* year excaeds T 100 million. However, ransactions in shares and securities which are traded through (k} it i it G_aftrg""' plwis i eecnriIHtee: g Nioap o o raciors-DEe Koy in
Date of publication of the DPA 27th April 2023 Thursday a recognized stock exchange or cleared and settled by recognized clearing corporation are excluded resekion o the Ll T-
~Brame ey T ——— T R T o from apphicabdity of this provision. Therefere, in case of acquisition of shares through the recegnized | 27.  General Disclaimer
Sﬁlﬁehdéﬁ:g: o gi‘cﬁ'lﬁrﬂale & W Forms i Fu i ay stock exchange, the Acquirers shall not be required to daduct tax from the consideration payabie to Evary person who desires to avail of the Delisting Offer may do so pursuant to indepandent inquiry, investigation
e : : Indian resident shareholdars. and analysis and shall not have any claim against the Acquirers (including its direciors), the Manager to the
Proposed date of publication of recommendation by independent | 1st May 2023 Monday {b) Mon-resident shareholders: As per Section 195 of ITA, any person responsible for any sum to a non- Offer or the Company (induding s directors) whatsoever by reason of any loas which may be suffered by
directors of the Company residant which is chargeable to 1ax in India is required to deduct tax al source, excepl for capital gains such person consaquent to or in connection with such offer and tender of securities through the reverse book
Bid Opening Date (bid starls al markel hours) Bth May 2023 handay eamed by a foreign portfolio investor. Sinca the delisting is through the stock exchange mechanism, hm!tdtl ﬁt?lpfg;&iﬂttzriuﬁh ﬂ-ﬂ':lkrlf-ltlnﬁmWInﬂﬂw Fafr:'llll:'s' or otherwlse whether by reason of anything stated or
, e > . r the Acquirers will not be able 1o withhald any taxes, and thus, the Acquirers believes thal the respansibility omitled 1o De slated Merein or any olfer reason whalsoaver,
| 1
L:_-IEL d-:ris.r el upwar!j AT f WM el o s Sl Thu.rsl:lag.r of withholding ! discharge of the tazes due on such gains (if any) on sale of shares is solaly on the For further details please refer to the Letter of Offer, the Bid Form and the Bid Revision cum Withdrawal
Bid Closing Date (bid closes at markaet hours) 12th May 2023 Friday custodians | authorized dealers | non-resident sharehalders with no recourse to the Acguirers Form which will be sent to the Public Shareholders who are shareholders of the Company as on the
Last date for announcement of Counter Offer™ 16th May 2023 Tuesday {c] M is therefore important that the non-resident sharehoiders consult their custodians / authorized dealers/ Specified Date.
Last date for post offer public announcement of Discovered | 16th May 2023 Tuesday tax advisors appropriately and immediately pay taxes in India (either through deduction at source or This DPA is expected to be availlable on the website of the Stock Exchange (www.bseindia.com). Public
Prica [ Exit Price and the Acquirers” acceplance | non acceptance otharwise). In the avent the Acquirers are held liable for the tax liability of the sharehodder, the sams Shareholders will also be able to download the Letter of Offer, the Bid Form, and the Bid Revision cum
of Discovered Price | Exit Price ** shall be 1o the account of the sharsholder and 1o that extent the Acquirers is entiled 1o be Indemnified Withdrawal Form from the websites of the Stock Exchange.
Proposed date of ﬂaf:'m:ﬂtﬂf consideration i Exit Price is equal 15th May 2023 Monday Z3.B  Post delisting, the equity shares would be frested a= unlisted shares and therefore, capital gain on sale of
to the Floor Price ** such undisted equity shares (held for more than 24 months) would be taxable at 20% for residents in India —
e and at 10% for non-resident in India. For shares hald for 24 months or less, capital gain would ba taxable ]
ﬁlfﬁrtﬁ:dlzﬂs ;Ii;g::,'ﬂ'uen: of consideration if Exit Price ds more | 22nd May 2023 Manday at ordinary rate applicable for the shareholder, As the sale by Residual Shareholder to the Acquirers during MEDHA E:
B e : F Equity Sh S T TR TR T i the axil offer parod will ba outsids the recognised stock exchanga, the provision of gains up fo 315t January, E!,..,... ofts A
ropasec date ior reiurn oy cgu aras o ke Fumic By uasday 2018 being grandfathered would net be applicable and therefore the cost of acquisition for Residual
Sharehoiders in case the Discovered Prce is not acoepled by Sharahoblers Wit be price paid by Fasidlial Sharafaidar for arcy ISt afchatns. SUMEDHA FISCAL SERVICES LIMITED | C B MANAGEMENT SERVICES (P) LIMITED
ke 238 On purchase of shares from Indian resident Residual Shareholders, outside the recognised stock exchange, ‘;‘gﬂ%’é‘l:;‘m E‘f*‘ﬂ”ﬁ"fﬁ“ F‘.:?D':'E;:m Address: P-22, Bondel Road,
* The speciied dals s anfy for the purpose of deterrmining the names of the Public Shareholders to wharn the Acquirers would ba required to deduct tax at source at 0.1% of the consideration excesding T 5 million if e L Kolkata - 700010
Lefter c:-f_[?ﬂ’ear will h_e- sent. Howewver, &l Pt :_Ef?arennmgrs ans En'.'g!b.'e fo pardicipate in the .I'.'I'Elm_rmg' {}J‘?‘&r the total sales or turnover or gross receipts of the buyer from its business carred out in immediately preceding CIN: LT0101TWE 1989PLC04T4E65 CIN: UT44400WE1904PTCOE 2950
by .suhgdfﬂ?g their Er}rjdmﬂcqu.hsrtluq WF{:tn'm-l:}Facn'uty r? .sr-:-:ktlll'ro.l-;ﬂr FEg':'E:E.!‘EDéCIH EI:ISEr art ar befors Bffd(-‘n'mrrrg financial year exceads 7100 milkon, Telephone: (033) 2229 8936/ 6813 5300 Telephone: (133} 4011 5700 / 2280 6802
Er?aﬁun?fr:;ﬂaﬁfu?ﬁi;e&apamemnﬁngﬁgﬂﬁ;aﬂ ﬁhﬂ:lgi? jgﬂﬁgfﬁdﬂ HE Sharefolders by way 6f @ BUBE | 45 10 On purchase of shares from nan-resident Residual Shareholders, the Acquirers would be required to deduct Email: delisting_mbg@sumedhafiscal com Email: ra@cbhmsl.com
** Such aciivity may be complefed on or befors the last date fax at source from the sale consideration uniess the Residual Public Sharshalder obtains a nil deduction Contact Person: Mr, Ajay K Laddha Contact Person: Mr. Subhabrata Biswas
T .!1:1 ¥ i r = f T shan the Di o Bri cerfificate from the tax authorities and fumdsh the same to the payvor prior to the remittance of the sale Website: www sumedhafiscal com Wabsite: wew.chmsl.com
ubpect to the acceplance of LIscoversd Fnce of offer of an &xi & higher than the Discovered Price consideration. The amount of taxes daducted and deposited by the Acguirers can ba claimed as credit by SEBI Registration Mo.: INMOOOO0ETE2 :
by the Acquirers . R i g SEBI Registration No.: INROOOD03524
s gy X her of E o b bk hook bl ! the Residual Public Sharehalder against its final tax liahility,
tha sz:;,‘;rg];ffg‘rmmrﬂ oF Em::i'}.!;r smfﬁ};}r ba TE!E.':?HET:?EEJM S S L 23.11 The above tax rates are subject to applicable rate of surcharge and health and education cess. Tax rates Signed on behalf of the Acquirers
' and other provisions may undergo changes., - a—t
Notes: _ _ - SHAREHOLDERS ARE ADVISED TO CONSULT THEIR TAX ADVISORS FOR THE TREATMENT THAT O on- Behatl of S Saard-ol- SR o s Laka g
(1) All dates are subject o change and depend on obtaining the requisite statutory and regulatory approvals, MAY BE GIVEN BY THEIR RESPECTIVE INCOME TAX ASSESSING AUTHORITIES IN THEIR CASE, Sel)- Sl
as may be applicable. Changes fo the proposed timetable, if any. will be notified to Public Sharehoidars by AND THE APPROPRIATE COURSE OF ACTION THAT THEY SHOULD TAKE. THE JUDMCIAL AND THE N h Patangi Dr. Sayantan Bandyopadhyay
waty of comgendum/ addendum in all the newspapers in which the DP¥ has appeaned. ADMINISTRATIVE INTERPRETATIONS THEREOF, ARE SUBJECT TO CHANGE OR MODIFICATION Exciive Dirastor, Gompany Secrelary Executive Director & CEQ
BY SUBSEQUENT LEGISLATIVE, REGULATORY, ADMINISTRATIVE OR JUDICIAL DECISIONS. ANY & Compliance Officer DIN: 02385312
&2 f“t”m“w'““a’ﬂ 3 _ ! SUCH CHANGES COULD HAVE DIFFERENT INCOME-TAX IMPLICATIONS, THIS NOTE ON TAXATION i i Membership No: FCS-8112
2.1 The Public Shareholders of the Company have accorded their consent by way of special resolution passed SETS OUT THE PROVISIONS OF LAW IN A SUMMARY MANNER ONLY AND IS NOT A COMPLETE
|rfl'|i.lu!;rh poskal bd"ﬂl:l o EDIIh Md:ﬂh. 2023, e |L1F! lasi ﬂ-al.ﬂ spescified for ﬂjﬁlﬂ'l ::-I' Ll EL'""I'!FHEEL-!U 1J|'..|$[:'I| ANALYSIS OR LISTING OF ALL POTENTIAL TAX CONSEQUENCES OF THE DISPOSAL OF EQUITY
L STV SRS VLT, TSI o 10 LR DO MO AMECGAct o 2 SLNEN lhal O E S T SHARES. THE IMPLICATIONS ARE ALSO DEPENDENT ON THE SHAREHOLDERS FULFILING THE For and an behall of the Board of Directors of Leaders Healthcare Limited
bbb st sk i Tk _ _ _ CONDITIONS PRESCRIBED UNDER THE PROVISIONS OF THE RELEVANT SECTIONS UNDER THE
222 BSE has given its in-principle approval for delisting of the Equity Shares pursuant to their lstter dated RELEVANT TAX LAWS, THE ACOUIRERS NEITHER ACCEPTS NOR HOLDS ANY RESPOMNSIBILITY Sdi- Sdi-
26th April, 2023 FOR ANY TAX LIABILITY ARISING TO ANY SHAREHOLDER AS A REASON OF THIS DELISTING Pratick Saha Chandra Kumar Murarka
223 To the best of the Acquirers' knowledge, as of the date of this DPA, there are no other stalulory o regulatony OFFER. Director Director
approvals required 1o acquire the Offer Shares and implement the Delisting Offer, other than as indicated | 5 »o e ation by Board of Directors | DIN: 08267528 DIN: 00245236
atzove. T any statulory or reégulaiony approvals become applicatxle, the acquisition of Cifer Shargs by the :
Acquirers and the Delisting Offer will be subject to receipl of such statutary or regulatory approvals. 241 The board of directors of the Company has certified that; Place: Kolkata Date: 26th April, 2023
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DETAILED PUBLIC ANNOUNCEMENT UNDER REGULATION 15 OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (DELISTING OF EQUITY SHARES) REGULATIONS, 2021,
AS AMENDED ("DELISTING REGULATIONS™) FOR THE ATTENTION OF THE PUBLIC SHAREHOLDERS OF

JL MORISON

BUILDING GOODNESS

Corporate Identity Number: L51109WB1934PLC088167

Scrip Code: 506522; ISIN: INE430D01015

Website: www.jlmorison.com; Email: investors@jlmorison.com

J. L. MORISON (INDIA) LIMITED

Registered Office: Rasoi Court, 20, Sir R. N. Mukherjee Road, Kolkata - 700001; Tel. No.: (033) 2248 0114 /5

Contact Person: Mr. Ravi Vaishnav, Company Secretary & Compliance Officer

detalled public announcement ("DPA™) s being ssued by Sumedha Fiscal Services Limited ("Manager’ or

"Manager to the Offer™), for and an behalf of Rasoi Limitad and Leaders Healthcare Limited {collectivaly referrasd
to as "Acguirers”), members of the promater and promoter group of the J. L Morson {India) Limited ("Company™)
(as defined under the Securities and Exchange Board of India (lssue of Capital and Disclosure Requirements)
Regulations, 2018, as amandead ("Promoter Group”)) 1o the public shareholders of the Company {as defined under
the Delisting Regulations, to be referred as “Public Shareholders®), expressing the intention of Acquirers to (&)
acquire the entire public shareholding of the Company i.e., 342727 fully pald up Equity Shares of face value of
T 100- each represanting 25.11% of the equity share capital of the Company that are presently held by the Public
EShareholders, either individually or collectively, as the case may be, and (b) conseguently voluntarily delist the Equity
Shares of Company from the stock exchange wiens the Equity Shares of the Company ane currently listed e, BSE
Limited ("BSE"| by making a delisting offer in accordanca with the Delisting Regulations ("Delisting Offer”) and in
accordance with the terms and conditions set out below and [ or In the Letler of Offer (defined balow).

For the purposa of this DPA, the following terms would have the meaning assigmed to them herein bebow:

a)
()
o

id)
i)

if)
(a)

th)

1.10

1.20

‘Board” shall mean the board of direclors of the Compaiy;
"*Company” shall mean J. L. Maorizon (India) Limited,

"Delisting Regulations” shall maan the Securlies and Exchange Board of India {Dalisting of Equily Shares)
Regulations, 2021, as amended;

"Equity Shares” shall mean fully paid-up equity shares of the Company, aach having the face valuss of ¥ 104
*IPA" shall mean the mitial publc anmouncement dated 17th Februany, 2023 made by Sumedha Fiscal Services
Lirited for and on behalf of the Acquirers, in conneclion wilh the Dalisting Offer,

*Listing Regulations" shall mean the Securiies and Exchange Board of India {Listing Obligations and Disciosirs
Requirements) Regulations, 2015, as amended

*Public Shareholders® shall mean the public shareholders of the Company as defined under Regulation 2{1)(t)
al the Deksting Regukalions;

*SEBI" shall mean the Securities and Exchange Board of India;

"Stock Exchange” shall mean the stock exchange whera the Eguity Shares are presently listed i.e., BSE
Limited; and

"Takeovar Regulations” shall maan the Securities and Exchange Board of India (Substantial Acquisition of
Shares and Takeowers) Regulationa, 2011, as amended.

Background of the Delisting Offer:

The Acquirers are members of the Promaotar Group as on the date of this DFA and collectively hotd 340 4003
Equity Shares representing 24.54% of the tolal paid up equity share capslal of the Company

The Acquirers are making this Delisting Offer to acquire 3,42, 727 fully paid-up Equity Shares represanting
28.11% of the equily share capital af the Company that are presently held by the Public Shareholders, in
accordanca with the Delising Regulations ("Offer Shares").

If the Dielisting Offer is succassful in tarms of paragraph 13 read with paragragh 14 of this DEA, an appication
will ba made to delist the Equity Shares from the Slock Exchange pursuant to and in accordance with the
Crelisting Regulations and on the ferms set out in this OPA, the Latter of Offer (a5 defined below) and any
other Delsting Offer decuments, Canseguently, the Equily Shares shall valuntarily be delisted from the Siock
Exchanga.

Pursuant o the 1P, the Acguirers have expréessed their intention 1o acquire the Offer Shares, edher individually
ar collectivaly, as the case may be, and consagquantly voluntarily dedist the Equity Shares of the Company from
the Stock Exchange. The natification regarding receipt of the IP& was sant by the Company to the Stock
Exchange on 17th February, 2023,

Upon receipt of the IPA, the Company appointed MR & Associates, Practicing Company Secretaries, a peer
renvies company secrelary, "Company Secretary”] in accordance with Regulation 10 of the Delisting Reguiations
e carmy oul due diligence in accordance with Regulaton 10{3) and other applicable provisions of the Dealisting
Regulations.

In tarms of Regulation 231 <) of the Listing Regulations, the Company on 17th February, 2023, intimated

the Stock Exchange that a mesating of the Board is proposed to be hald on 22nd February, 2023, to infer alia;

(1} take on record and review he due dilgence report of the Company Secretany, () take on record the audit

raport in accordance with Regulation 12{2) of the Dalisting Regulations; (ui) consider the Delisting Offer madea

by the Acquirers after discussing and taking inte acoount varous factors and the Company Secrelary's due
diligence report; and {iv) consider any olbver matlers incidertal therato of reguired in terms of the Delisting

Regulations, including seeking shareholders' approval, as requirad.

The Manager 1o the CHfer, an behall of the Acquirers. vide a letter dated 20th February, 2023 infarmed thal

the fioor price of the delisting proposal fo be ¥ 1802.50 per Equity Share, which is determined in accordance

with Regulation 20(2) of the Delisting Regulations read with Regulation 8 of the Takeover Regulations [*Floor

Price Letter”). In suppart af (he aloresaid, e letter was accompanied by a cerlificate dated 2000 February,

2023 issued by BDS & Co., Chartered Accountants (ICAlI FRM: 326264E), certifying the floor price on the

baska of valuation undertaken by Mr. Huned Contractor, Partner of Mis, Walker Chandiok & Co LLP {(Firm

Ragistration Na, 00107FERNMES00013), Charlersd Accountants on 19106 Febreary, 2023 in accordance wilh

Crelisting Regulations. The referencs date for the aforesaid calculation was 17th February, 2023 ie. the date

an which the Company notified BSE regarding convening the board meeting i which the Delisting Offer will

ber considensd.

Further, the Manager to the Offer, an behalf of the Acguirers, has sent & letter dated 22nd Febrpary, 2023 to

ther Coarmpany informing thal, undser the BSE checklist lor saeking n-principhe approval Tor delisting, a confirmation

iz required that there is no change in the Floor Price as on the date of board mesting of the Company.

Accordingly, the Floor Price has been recalculated by taking the reference date as the date of the board

maaling of the Company (ia. 22nd February, 2023) and the revised Floor Price is arfived al T1800.50 per

equity share im accordance with the Delisting Regulations ("Revised Floor Price”). In support of the aforesaid,
the letier was accompanied with a copy of the certificate dated 22nd February, 2023 ssued by BDS & Co,

Chartered Accountants (HCAI FRN: 326284E), cadifying the Ravisad Floor Price assuming the refarence data

to be the date of the board mesting of the Company to consider the Delisting Proposal i.e., 22nd February,

2023, The Revised Floor Price has been arrived at on the basis of valuation undertaken by Mr, Huned

Caontractor, Partnar of M's. Walker Chandiok & Co LLP (Firm Registration Moo 001 0T8MNNS00013), Chartared

Accountants on 22nd February, 2023 in accordance with Delisting Regulatons,

Simcer the Revised Floor Prica is lesser than the originally computed Floor Price of T 1802.50 par equily share,

it has been decidad to retain the ariginally computed Floor Price of ¥ 1802 .50 per equity share. A3 such, the

Floor Price stands at ¥ 1680250 per equity share (*Floor Price”) and the same has been intimated 1o BSE

on 22nd Febreary, 2023, Tha Floor Price is at a pramivm of 1265 (7.52%) per Eguity Share over the closing

price on the date of the IFA and is 6, 12% higher than six months” average price prior 1o the date of the [FA,

The Board, in its mesling held on 22nd February, 2023, inler alia fook the following decsions:

(@ ) The due diigence report dated 22nd February, 2023 ("Due-Diligence Report™) submitted by MR &

Assotiates, Praclicing Company Secretanss, prepared in accordancs with Regulation 103) and other

applicable provisions of the Delisting Regulstions and (i) share capital audit repart dated 22nd Febroary,

2023 submitted by MR & Assooates, Practicing Company Secretaries, prepared in accordance with

Ragulation 76 of the SEBI (Depositories and Paricipants) Regulations. 2018 read with Regulation 12(2)

of the Delisting Regulations, in respect to the Equity Shares proposed to b= delisted, covering a pericd

ol 6 months prar 1o the date of the meeting of the Board ("Audit Report”), were taken on record by The

Board.

The celisting propasal was appeoved in acodrdands with H&gulaﬁm 10 o e DE-‘"'-ﬂir'lﬁ FRedgulations, after

having discussed and considersd various factors including the reports mentioned above.

Baszed an the information available with the Comgany and after taking on record the Due-Diligence Repart,

the Board, in accordance with Regulation 10{4) of the Delsting Regulations, cardified that tha:

{1l Company Iz in compliance with the applicable provisions of securities Bws,

{ii} Acguirers, and their related entifies {incleding other membaers of the promoter and promaoter growp
of the Company) are In compliance with the apolicable provisions of securties laws in terms of the
Due-Diligence Reporl mcluding compliance with sub-regulation (3) of Regulation 4 of the Delisting
Regulations; and

{iii} Dafisling propasal is in the interest af the sharahalders of tha Company

The Board tock oo record the letter dated 20th February, 2023 recebved from the Manager to the Offer,

on behall of he Acguirers informing thal the Floor Price af the delisling proposal is T 1802 50 per equily

share, which is determined in accordance with Regulation 20{2) of the Delisting Regulations read with

Regulation B of the Takeover Regulations along with the certificate dated 204h Febmaary, 2023 Issued

by BOS & Co,, Charlerad Accountants (1CAI FRMN: 326264E), cerlifying the Floor Price. The Flaor Prica

was arrived at on the basis of a valuation underiaken by Mr. Huned Contractor, Partner of /s, Walker

Chandiok & Co LLP (Ferm Registration Mo, 00107SNMS0001 3, Charerad Accountants on 19th February,

2023 in accordance with Defisling Regulalions.

The Board took an record the letter dated 22nd Febreary, 2023 received from the Manager to the Offer,

on behall of the Acguirers informing thal, under the BSE chacklist for seeking in-principle approval for

deliating, a confirmaticn is required that there is no chamge in the Floor Price as on the date of board
mesting of the Company, Accordingly, the Floor Price has bean recalculated by taking the reference date
as the date of the board meating of the Company (ie. Z22nd February, 2023) and the Revised Floor Price
iz arrived at ¥ 1800.50 per equity share in accordance with the Delisting Regulations. In support of the
aforesasd, the letter was accompansed with a Copy of the certificate dated 22nd February, 2023 issued
by BOS & Co., Chartered Accountants (ICAI FRN: 326264E), cerlifying the Revised Floor Price assuming
the referance date to be the date of the board mesting of the Company to consider the Delisting Propossal

e, Zand February, 2023, The Revised Floor Price has been armved al on the Bass of valuation undertaken

by Mr. Huned Contractor, Pariner of M's. Walker Chandiok & Co LLP {Firm Registration Mo.

OO107TENME00013), Charterad Accountanis on 22nd Febrneary, 2023 In sccordance with Delisting

Reguiabons. Further, e Acquirers have infarmed that since (he Revised Floor Price is lesser than e

crigimally computed Floor Price of ¥ 180250 per equity shara, they have decided to retain the originally

computed Floor Prce of ¥ 1802.50 per equity share. As such, the Floor Price stands at ¥ 1802 .50 par
euily share

iff  Approval was granted o the Company 1o seek necessary approval from s shareholders in relation to

the dedisling peapogal in accardance Wwilh Regulation 11 of the Delisling Regulalions and olher applicakés

laws, and in this regard the draft of the postal ballot notice and the explanatory statement thereto were
atsn approved

The Company was initer alia authorized to: (i) dispatch the said posial ballot notice and the explanatory

staternent to the sharehalders in accordance with applicable laws; and (i) abtain necessary approval of

fhe Stock Exchange in accordance wilth the provisions under the Delsting Regulations and! or any olher
statutory! regulatory approvals and third-party consents, as may be required, in relation to the delisting
propasal

5 Mohan Ram Goenka, Practcing Company Secretary (FC5 Mo 4515 CP Mo 2551), Parnar, MR &

Associates, was appointed as the scrutinizer @ terms of the Companes Act, 2013, read with the Companies

iManagemant and Adminisiralon} Rules, 2074, 1o conduct the postal ballalfe-voling process in a fir and

fransparent manner.

The aulcomes of the meeting of the Board was inlimaled (o the Slock Exchangs on e same day e, 22nd

Fabruary, 2023.

Tha digpatch of the postal ballol nofice dated 22nd February, 2023 lor seeking the approval of the shareholders

as required under the Delisting Regulations and the Companies Act, 2013 and the rules mads thersunder,

was completed on 15t March, 2023

The shareholders of the Company hawve passed a special esolution through postal ballot approving the Delisting

Offer, on 30th March, 2023, the results of which were disclosed to the Stock Exchange on 315t March, 2023,

Pursuant to Begulation £33} of the Listng Regulabans, he atoresaid special resalulion was passed by lhbe

members 85 8 special resolution under Section 114 of the Companies Act, 2013 and with requisite majority

in accordance with Regulation 11(4) of the Delisting Requlations, As part of the sald resplution, the voles cast
by the Pubdic Sharehodders in favowr of the Delisting Offer are 63085 voles which is mare than two times the
number of votes cast by the Public Shareholders against it i.e. 461 volas.

The Company has Bean granled an in-prncipbe approval bar dalisling of e Equity Shares nom BSE vide |etler

no. LOADsedisting W PY3 3202 3-24 dated 26th Apnl, 2023, in accordance with Regulation 12 and other applicable

provisions of the SEBI Dellsting Regulations.

(B

(]

i)

(&)

i)

{h)

This DFA is being issuad in the following newspapers as reguired under Regulation 151} of the Delisting
Reagulations ;
NEWSFAPER LANGUAGE EDITIONS
Financial Exprass English fal)
Jansatia Hindi A
Mawv Shakli Marathi hMumkbai

Any changes, modifications, or amendments to thes DPA, I any, will be notified by way of Issuing comgendum
in &ll the aforesaid newspapers.

The Acquirers and other members of the Promoter Group shall not sell Equity Shares till the completion of
the delisting process.

The Delisting Offer is subject to tha acceptance of the Discovered Price (defined below) determined in
accordanca with the Delisting Regulations, by thae Acguirers in accordance with Regulation 22{1) of Defisting
Regulations. The Acquiters shall be bound (o accept the Equily Shares lendered or offered in the Dalisting
Offer, if the discovered price determined through he reverse book buillding process s equal 1o the Fioor Price
I case e Discovered Price is not acceptable to the Acquirers, a counter offer may be made by e Acquirers
1 the Public Shareholders within twe working days of the closure of the bidding perlod provided that counter
affer price 5 not l2ss than the book value of the Company as certified by the Manager to the Offer, in terms
of Regulation 22({5) of the Dselisting Regulations ("Counter Offer Price") and the Acquirers shall ensure
compliance with the provisions of Delisting Regulatons in accordance with the timeline provided in Schadule
IV of the Dalisting Regulations.

Any Discovared Price thal is accepled by the Acguirers for tha Delisting Offer or a higher prica thal is offered
for the Dualisting ONer al their discretion, or a Counler Ofer Price pursuanl o the acceplance of e Courler
Dffer Price by Pubdic Shareholders that results in shareholding of the Acguirers reaching 30% af the fotal
izaused and paid up equity share capital, excluding the Equity Shares held by

(a)  custodian{s) against which depository receipts have been issued overseas;

() @ trust set up for implementing an emplayes benefit scheme under the SEBI (Share Based Emploves
Benefita and Sweat Equity) Regulations, 2021, if any; and

imactive sharsholders such as vanishing companies, struck off companies, shares fransferrad 1o Investor
Education and Protection Fund's account and shares hebd in terms of Regulation 39(4) read with Schedule
Wl of tha Listing Regulations (collactvely referred o as "Inactive Public Shareholders"),

shall herainafter be referred to as the exit price ("Exit Price”).

(e}

1.21

2.2

2.3

2.4

3.1

3.2

As per Regulation 28 of the Delisting Regulations, the Board is required o constilute a committee of independent

directors 1o provide s writben reasoned recommaendation on the Delisting Offer and such recommendations

shall be published at l=ast 2 (hwo) working days before the commencement of the Bid Period (defined below)

in ha same newspapers whare this DPA S published.

Necessity and Objective of the Delisting Offer

The Delisting Offer will simplify the holding structeres 10 ensure full ownership of the Company, which is seen

1o provide the Acquirers and the Promoter Group with increasad operational & financial flexibility {o support

the Company’s business and strategic needs, It will also ease any fubure restructuring transaction for Improving

synergies in the group;

The Dalistng Offer will result in redection of the ongoing substantial compliancs costs which includes the cosls

associated with listng of Equity Shares such as annual listing fee and fees payable to share transfer agents

ar such other expanses raguired 1o be incurmad as per the applicable securties law;

The Calisting CHear will provide the Public Sharshalders an oppocbenity b axil and realize vales Tor thair Equity

Shares. The price will be determined in accordance with the reveras book building mechanism set out in the

Dualisting Ragulations; and

I would enhance the Company's operational, linancial, and strategse Rexibility including bul naol limited 19

corporate restructurings, acquisitions, explonng new business opportunities, etc.

Background of the Acgquirers

The Acquirers balong to e Promatar Group of the Company,

Fasol Limded "Acquirer 1)

311 Acquirer 115 an unlisted pubdic imited company incorporated on 3rd February, 1905, beanng CIN as
L25180MWVE1205PLCO01554. The registerad office of the Acquirer 1 s situated at "Rasoi Courl’, 20 Sir
R, N, Mukheres Road, Kolkata - TO0001, The directors of Acquirer 1 as on the date of this DPA are as

fiollowes
HAME ADDRESS DI DESIGMATION MO. OF EQUITY
SHARES HELD IM
ACQUIRER 1
Mr. Raghu 144 Judges Court Road, | 00053329 | Promofer, Mon- 278
Mandan Mody | Kalkata - 700027 Exetulive Dirgctor
Mrs. Shashi 144 Judges Courl Rpad, | 00053887 | Promofar, Mon- 2435
Maody Kolkata - FO002T Executive Director
Lr. mayantan 1801 Gollege Road, 385571 | Execubive Direcior —
Bandyopadhyay | Botanical Garden, & CED
Howrah - 711103
Mr. Naresh 10, Pannalal Basak Lane, | 05244530 | Executive Director, 1
Patangi Liuak, Howrah - 711204 Company Secratary
& Compliancs Officar
The authorised share capilal of Acquear 1 a5 on dale of this DPA s as under:
AUTHORISED SHARE CAPITAL NO. OF SHARES AMOUNT [7)
Fully paid-up Eguity Shares of T 200/- each 1,687,500 3,75,00,000
Fully pald-up Preference Shares of § 100/- each 25,000 25,0000k
The paid-up share capidal of the Acquirer 11 as on date of this DPA s as under ;
ISSUED, SUBSCRIBED AND FULLY NO. OF SHARES AMOUNT (T)
PAID UP SHARE CAPITAL
Fully paid-up Equity Shares of ¥ 200/- each GE B0 1.83,20,000

3.1.2 Acquirer 1 is engaged in diverse business activities, and manufactures baby care producis and packing

matenals,
3.1.3 The gharsholding pattern of Acquirer 1 as on date of this DPA is as under
CATEGORY OF THE NO. OF SHARES SHAREHOLDING IN
SHAREHOLDER HELD PERCENTAGE
& _FPromaters 80,443 1 93.63
Oithers & 157 B8.37
Total | 96,600 i 100.00
3.1.4 Acquirer 1 holds 2,72 800 Equity Shares represanting 19,585 of the total share capital of the Company

as on tha date of this DPA. The sharehalding of the directors of Acquirer 1in the Company as on lhe
date of this DP& ks as under

MAME OF THE WO, OF SHARES SHAREHOLDING IN
DIRECTORS HELD PERCENTAGE
Mr, Raghu Mandan Mady 250 002
Mra. Shashi Mody - -
Dr. Sayantan Bandyopadhyay - -
hr. Maresh Palangi 2 .00

The key financial information of Acguirer 1, based on the audited standalone financial stalements, for
the last 3 financial years anded 3158 March, 2022, 2021 and 2020 prepared in accordance with Indian
Accounting Standard (“Ind AS") s as under:

fall fgures are in T Lakhs unless stated otherwize)

For tha Eem:r‘;ﬁial For the :Iin:giial For the in:r?ﬁial
ar en 5t | year ende gt ar en at
A S nak ¥ March, 2022 |® March, 2021 | © March, 2020
[Audited) (Audited) {Audhited)
| Income from operations 2,170 2677 2,139
Other Incomea 184 5 481
Tolal Incosmes 2,554 2682 2,620
Total Expenditure (Excluding Depraciaton
& Amortization, Interest and Tax) 1,751 2047 2038
Prodit Before Depreciation & S&morlization,
Interast and Tax a3 Gas 581
Depreciabon and Amaortization 1459 188 254
Intarast 1 2 2
Prodit Before Tax 453 445 320
Provisicn for Tax (0 155 (]
Profit After Tax 473 240 327
fell figures are in ¥ Lakhs unless slated othenvizs)
As at 31st | As at 31st | As at 31st
Balance Sheeat Statement March, 2022 |March, 2021 | March, 2020
{Audited) (Audited) (Audited)
Sources of funds
Paid up shara capital 1493 1893 193
Reserves and Surplus {Excluding Revaluation Reservas) 13,584 13,0789 12,752
Mt warth 13,747 13,272 12,945
| Revaluation Reserves and liems of OC| 5287 | 5453 | 3892
Man-current ligbilities 1,184 1,304 gar
Current Babilities 115 174 [$20]
Total 20,388 20,203 17788
Usas of funds
Ml figed assels 1,381 1,478 1,535
Imvesiments 12,775 14 336 11,506
Dther Mon-current assats 1,917 Eﬂ_i_z 2__1 25
Other Current assets 4,205 2,346 2,623
Total 20,388 20,203 17,788

Leadars Healthcars Limited ("Acguirer 2%)

121 Acquirer 2 is an unlisiad public limited company inconporated an 18th August, 1988, bearing CIMN as
UESA93WE1986PLCO41120. The registered office of the Acquirer 2 5 situated at 'Rasol Court®, 20 Sir

E. N, Mukhierjee Road, Kolkata - 700001, The direclors of Acguirer 2 as on the date of this DPA are

as follows:
HAME ADDRESS (s]].} DESIGHATION NO. OF EQUITY
SHARES HELD IN
ACQUIRER 2
Cir. Sayanlan 1841 Collene Road, | D2385312 | Non-Execulive —
Bandyopadhyay | Botanical Ganden, | Disector
(I _tHowrsh 711103 | | I
Mr. Pralick Saha | Shiv Mandir Road, | E26T528 | Hon-Execulive -
Mear Maya Dheamshala, | Diractor
Goushala,
Asansal = 713301
Mir, Chandra Shantinlketan Apartment, | 30245238 | Non-Executive —
Kumar Murarka | Block-C, Flat-202, | Additional Direcios
200, Found Tank Lane,
Howrah - 711101
The authorised share capital of Acquirer 2 as on date of this DP& iz as under:
AUTHORISED SHARE CAPITAL NO. OF SHARES AMOUNT (¥)
Fully paid-up Equity Shares of ¥ 10/~ each 200,00,000 2.,0:0,00.000
The paid-up share capital of the Acquirer 2 as on dabe of this DPA is a5 under &
ISSUED, SUBSCRIBED AND FULLY MNO. OF SHARES AMOUNT (T}
FAID UP SHARE CAPITAL
Fully paid-up Equity Shares of ¥ 10/~ each 0.90,000 28 00,000

3.2.2 Acquirer 2 is engaged in manulasiuring toothpaste ender the brand name "EMOFORM-R".

3.2.3 The sharehodding pattern of Acquirer 2 as on date of this DPA Is as under
CATEGORY OF THE MO, OF SHARES SHAREHOLDING IN
SHAREHOLDER HELD PERCENTAGE
Promaoters 2,90, 000 100.00
Total 9,90, 000 | 100,00
3.2.4 Acquirer 2 holds 67,603 Equity Shares rapresenting 4.95% of the total share capital of the Company

as on the date of this DPA, The sharehalding of the directors of Acquirer 2 in the Company as on the
date of this DPA s 85 undar

MAME OF THE NO. OF SHARES SHAREHOLDING IN
DIRECTORS HELD PERCENTAGE
D, Savantan Bandyopadhyay - | —
Mr. Pratick Saha - ' -
Mr. Chandra Kumar BMurarka 1 | 0.00

3.2.5 The key financial information of Acquirer 2, based on the audited finarcial statements, for the last 3
financial years ended 315t March 20622, 2021 and 2020 prepared In accordance with generally accepted

accounting principlas in India {Indian GAAP) is as under!
fal figeres are in § Lakhs unless sieled othenvise)

Far mﬂmgﬁdﬂ For the n&:ﬂﬁl:l For mﬂrﬁlﬁ
puat S Loss G “ﬁ:-fun.aiﬂ:zzm Y Warch, 2021 | March, 2020
(Audited) (Audited) (Audited)
Income from aparalions 1,354 1213 1,301
Other Income 182 52 a3
Tatal Ingome 1,548 1,265 1.394
Total Expenditure (Excluding Depreciation
& Amartizabon, Inleresl and Tax) 1,066 B934 8921
[Fredit Before Depreciation & Amariization,
Interest and Tax 480 AT 473
Dxpreciation and Amortization 20 19 18
Interesl 15 23 2
Profit Before Tax 445 3249 395
Provision for Tax 129 102 96
Profit After Tax e 227 290

4.2

4.3

4.4

5.2

8.3
a4
25
1]

!;,-l
=y

(il Pguves ang in T Lakhs pniess shaled ofberdse)

M.I;a at 31 Ezt'_& HAB a}.ti 31&1 "AE at 3;31!“

RIS SeeL ERaOAI {hmugllti?ﬂ anuditidj {ﬁﬂhnﬂ}
Bources of funds
Fald up share captal g9 899 o9
Reserves and Surplus (Excluding Revaluation Reserves) 2014 1,698 1,471
Met worth 2,113 1,797 1,570
Mon-current liabilibes 235 240 G4
Currand liabilities SH2 414 TE4
Total 2,730 2451 2418
Uses of funds
ket fixed assets 276 285 2RI
Investmenis 1,530 1,885 1,885
Oither Mon-current asseis 0 0 14
Ohvar Current assets D24 281 238
Total 2,730 2451 2418

Background of the Company

J. L. Morison (India) Limited is & public Emited company incorporated on 15th October, 1934, as J. L. Marison,
San & Jones (India) Private Limited onder the provisions of Indian Companies Act, VI of 1813 wilh thea
Fegistrar of Kamataka, Bangalore, It was converted to a Public Limited Company, J. L, Maorison, Son & Jones
(India} Limited. Subseguently, the nama of tha Company was changed to J. L. Morison {India) Limited with
effect from 9th Movember, 1987, The CIN of the Company is LoT109WE1234PLCOBRTET, The registered
office of the Company is siteated at Rasoi Court, 20, Sir, B. M. Mukherjee Road, Kaolkata - 700 001 and the
corporale office of the Company is located al Peninsula Business Park, Tower "8, Blh Floor, Senapali Bapal
Marg, Lower Parel, Mumbai - 400013
The Company is presenthy engaged in the business of manufaciuring, marketing and distributing products in
the baby care, hygiene, oral care and hair cane segmeanls
The Board of Direclods of the Compa iy & on date of this DPA are 8% under,
HUMEBER OF
EQUITY

SHARES
HELD

250

DIRECTORSHIPS
IN OTHER LISTED
COMPANIES

NAME, DESIGNATION,
ADDRESS AND DIN

AGE DATE OF

APPOINTMENT

Mir. Raghu Nandan Mody a4
Promatar, Mon-Execulive
Mon-Independent Diractor

& Chairman

Add: 144 Judges Courl Road,
Kolkata - 700027

M- 000533248

Mir. Sohan Hansraj Sarda
Executive Director & CED

Add: D-203, Dhaeraj Ganga
CH.5.L., Chincholi Bunder Road,
Malad {West),

Mumbai — 400 064

DIN: 00123782 ) —
M. Sanjay Kodbari
Maon-Exacutive Indepandent
Ciractor

Add: 2301, Sumer Trindly
Towear Mo.1, New Prabhadevi
Raoad, Prabhadevi,

Mumbai - 400 025

DiM- 00258316

hir. Lalit Kuemar Bararia
Nan-Executive Independent
Curector

Add: Plot 81 & B4_ 31,2
Bankim Mukherjes Sarani,
Mew Alipur, Kolkata,

Wesl Bengal - 700 053

- 0204670

Mr. Dinesh Sharma
Mon-Executive Indepandent
Darector

Add: 806, Diamand Tower,

37, iamond Harbour Road,
Kodkata - 700 027

DIM: OE7SE308 ;
Mre. Annapurna Devandra Dubey
Man-Exgcutive Indepandent
Crirectar

Add: 806, Dhaeraj Valley Towars,
Sai Baba Complex,

Goregaon (East),

humbai - 400063

Dir: QBTE0434

Briaf financial statements of the Company based on the audited financial statements, for the last 3 financial
years ended 31st March, 2022, 2021 and 2020 and un-audited financial results for the six months period
anded 30th Sepiember, 2022 and for the nine months perod ended 31st Decamber, 2022 prepared in
accordance with Ind A5 ane as undor

TR Hindustan

Camposiles Limiled

48 0022017 MIL MIL

1) Claan Sciancs and
Technology Limited

2} Birla Pracision
Technalogies Limited

3} Ramkrishna
Fargengs Limited

05/08/2011 NIL

010202017 HIL Hindustan Composites

Limited

£l 2401202014 PIL ML

a2 TEADE2020 MIL MIL

falf fgires are in ¥ Lakhs uniess stated othenvise)

For the For the Far thae Far the For the
ning months | six months | financial | financial financial
ended wnded yaar year yaar
Profit & Loss Statement 3st 30th ended ended ended
December, |Septembear, Jist Ist st
2022 20022 March, March, March,
{un- {un- 2022 2021 2020
Audited)* | Audited)® | (Audited) | (Audited) | (Audited)
InConmne frarm operatans 100,547 66 01408 11,624.03 10,013,882 = I s
“Other Income_ 14437 | 0931 | 22688 | 30803 | 4074y
Total Income 10,731.87 | 711330 | 11,8501 | 1032195 | o711.00
Total Expandilure (Excluding
Ciepraciation & Amortization,
Interest and Tax] 9.979.89 662656 | 10,963.30 O.57e92 003092
Profit Belore Depraciation &
Amortization, Inferest and Tax v52.08 486 B3 887 .61 74503 871.97
Depreciation and Amorizaton [t B 4621 fafa 30N a5 85 130,29
Interesi 345 223 4895 7,10 B.52
Profit Bafore Tax 67846 438.39 794,26 640,08 £33.186
Provision for Tax 164.11 108.65 182.29 138,51 716
 Profit After Tax 514.35 22054 £11.97 80157 |  416.00
‘Az submifted fo the Stock Exchange. .
{all fgures are dn ¥ Lakhs unfess stated odhenidsa)
As at As at As at As at As at
Mst 0th st st st
Balance Shesat Statemant December, | September, | March, | March, March,
2022 2022 2022 2021 2020
{un-Audited)| (un-Audited)®| (Audited)| {Audited) | (Audited)
Sources of funds |
Paid wp shara capilal M., 136.50 136.50 136.50)0 13650
Resarves and Surplus I
[Excluding Revaluation Resarves) MA, 11.511.949 [11,186.10 F 10,597.78] 10,100,586
MNet worth A 11,648.49 |11,332.60 | 10,734.28] 10.246.36
Revalualion Reserves
and Items of OCI LA £,664.89 | 638354 B127.03] 443462
Non-current liakilities LA 165810 | 1,788,556 447 47 434 52
Current liabilifies MLA A 186562 | 2351.20| 2.347.70] 1.945.34
Total MLA 25,177.00 [23,855.99 | 19,657.38 17.065.84
Uses of funds |
Ml fieed assels MLA, 240547 | 240334 | 245649|) 253549
Investmenls M. 19,712.07 [158,783.75 | 14.364.95) 10.133.96
Cither BMon-cument assats [ 154,549 9316 154 92 38040
Other Current azsets MLA, 2004 92 | 257574 2681.02] 403540
Total A 25177.00 |23 855.99 | 19,657.28 17.065.84

*Az submitfed fo the Stock Exchangs.
MNA. - Not availabie.

Present Capital Structure and Shareholding Pattern of the Company
As on the date of this DPA, the capital structure of the Company 15 as under

PARTICULARS AMOUNT (T)
Authorised Share Capital
30,000,000 Equity Shares of face value of T 100 3,00, 00,000
lssued, Subscribed and pald-up Share Capital
[13.65,034 Equity Shares of face value of 210/ s 13650340
Outstanding converdible instruments (such as depositony receipts, fully
convarlible debeniures, warrants, or employes slock oplions) Nil
Talal Share Capital 1,38, 50,340

A5 an date of this DPA, the Company has no cutstanding parily paid-up Equity Shares, convertibde instruments,
stock options or any other instruments that may result in the Bseance of Equidy Shares by the Company
Further, as on date, no Equity Shares held by the Public Shareholders are subject to any lock-in requirements.

Thera ara no outstanding shares of the Company that have been ssued bul not Bsted on the Stock Exchanpe.
The trading of the Equity Shanes is currantly nol suspended on the Slock Exchange.

There have been no margers/demengersispin-ols invalving the Company duning the st 3 (thres) vears

The sharehalding pattern of the Company a5 on 215t Apel, 2023 15 a5 under

CATEGORY CATEGORY OF TOTAL NO. OF SHAREHOLDING AS
CODE SHAREHOLDERS NUMBER |SHARES HELD| A % OF TOTAL NUMBER
OF SHARES| IN DEMAT OF SHARES
OF {A+B) | OF (A+B+C)
A Promaters and Promoler Group | 10,22,307 10,242,307 4,50 4,54
(B) Pubslic Shareholding Institutions | 342 727 326,650 2611 25.11
(i} Fla'MFs/Banks, 5Fis T 1] 0.0 | 001
(i) Others 342 857 3,256,656 Z5.10 25.10
(C) Shares held by Custodian and — — — —
agalnst which Deposiory
Recaipts have beean Esued |
Total (A} + (B} + (C) 13,865,034 13,48,963 10000 | 100.00

Aggregate shareholding of the Acquirers and other members of the Promoter _Grnup of the Company and of
the direciors of the Acguirers and parsons who arg n control of the Company as on tha dabe of this DPA 5
as under

Actuirers, other Promoters and persons who are in control of the Company :

MO, OF EQUITY e
SHAREHOLDERS CATEGORY SHARES HELD | SHAREHOLDING
Hindustan Composites Limited Body Corporate 2.72.800 18.98
Rasoi Limited Body Corporate 272800 19.94
Loaklink Advisary Sarvices LLP Body Corporale 113,319 B.30
Pallawl Resources Private Limiled
(Formerly Pallawi Resources Limited) Body Corposate 04 600 6.83
Surdas Trading & Mig. Co. Lid. Biody Corporate 78,742 5.77
Leadars Healthcare Limiled Body Corporata 67,603 4895
Pallawi Trading & Mig. Ca. Lid, Body Corpocate 30,000 2.20
| Sun Light Markeling Services LLP Body Corporale 24 566 1.80
Axom Trading & witg, Go, Lid Body Corporate 20,430 1.80
Lotus Udyog LLP Body Corposate 18,400 1.35
Goodpoint Advisory Services LLP Biody Corposate 14,000 1.03
Moble Business Solutions Limibed Body Corporate B GG 0.65
Silver Trading and Services Limiled Body Corporate 5,738 043
M. Raghu Mandan Mady® Individual 260 0.0z
hir, Warinn Moty Individual 135 .01

e : -
He is alsn a directar of Acguirer 1. Continued on Next Page ...

e
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Directors of the Acquirers

SHAREHOLDERS CATEGORY MNO. OF EQUITY Yo
SHARES HELD SHAREHOLDING
Mr. Raghu Nandan Mody* Director of Rasoi Limited 250 0.0z
{Acquiner 1)
hr. Maresh Patang Director of Rasod Limited 2 0.00
{Acquirer 1)
Mr. Chandra Bemar Murarka Director of Leaders 1 0.00
Healthears Limited
{Acquirer 2)

" He s also & Fromoter of the Company,

Stock Exchange from which the Equity Shares are sought to be delisted

The: Equity Shares of the Company are presently listed on BSE Limited (Scrip code: S06522), The 151N of the
Equity Shares is INE430001015. The entire issued, subscribed, and paid-up share capital of the Company
i% listed on BSE,

The Equity Shares of the Company were delisted from BgSE Properties and Securities Limited {ershahile
Bangalore Stock Exchange Limited, which has since ‘exited’ as a stock exchange) with effect
fram 26th December, 2014,

The Equity Shares of the Company were delisied from the Caloutta Stock Exchange Limited pursuant to a
voduntary delisting application filed by the Company under Regulations & and T of the erstwhile SEBI (Delisting
al Equily Shares) Regulations. 2009 with effect from 5th March, 2019,

As on the date on which the Stock Exchangl;a was natified of the board meeting In which the delisting proposal
wias considersd and approved, i.e., 22nd February, 2023 ("Reference Date"), the Equity Shares of the Company
are infrequently iraded on BSE in terms of Regulation 201)i(j) of the Takeover Bagulations,

The Acguirers seek 1o delist the Equily Shares of the Company from BSE. The Company has recelived
the in-principbe appraval for delisting from BSE vide their letter numbear LONDelistingMAIPAAI2023-24 dated
Z6th Apnil, 2023

Mo application for listing shall be made In respect of any Equity Shares which have been delisted pursuant
to this Delisting Offer for a parod of 3 (three) years from the date of delisting.

Any apgii_l-:aliuﬁ far [Esting made in udure by thee Company afler the afaramantioned penod i respect of delsted
Equity Shares shall be -Eemled o be an applicaton for tresh listing of swch Equity Ehﬂ'l’f'.ﬁ. and shall be subject
to the then prevaifing laws relating to listimg of equity shares of unlisted companies.

The Acquirgrs proposa o acquire the Offer Shares pursuant 1o & reverse book-building process through an
acquesition window facility, 12, , separate acquisition window in form of web based bidding platfiorm provided
by BSE, in accordance with the stock exchangse mechanism (the 'Ac%uisili:m Window Facility”) conducted
in accordance with the lerms of the Delisting E!egula!lms and the SEBI Circidars (defined below)

Expected post Delisting Offer shareholding pattern of the Company

The expacted post Delisting Offer sharshclding pattern of the Company, assuming all the Equity Shares are

PRE-DELISTING OFFER POST-DELISTING OFFER®
PARTICULARS NG. OF EQUITY % OF NG. OF EQUITY % OF
S5HARES HELD |EQLITY SHARES | SHARES HELD |[EQUITY SHARES
Soguirers (including
Pramoler Graup) 10,22, 307 4. 849 13,685,034 100, 30 %
Puhlic 342727 25.1 L] 0.0
Total 13,65,034 100.00% 13,65,054 100.00%

# Azsuming the Acguirars acquires all the Equity Sharas held by the Public Shareholders. Howswar, the
Emrﬁ-'mfdmg_msr complebon of the Delisiing %-I?er'm&y differ depending wpon he actual nrumber of Equily
res acquined.

Manager to the Offer

The Acquirers have appointed Sumedha Fiscal Services Limited as the Manager to the Offer. The details of
tha Managar bo the Offar 5 a5 undar:

SUMEDHA FISCAL SERVICES LIMITED

CIN: LY0101WE1289PLC04T485

Address: 64 Geetanjali, 6th Floor, 88 Middiston Sireet, Kolkata - 700071
Tel. no.: (033) 2225 8936 / 6613 5900

Contact person: Mr. Ajay K Laddha

Email: delisting_mbi@sumedhafiscal.com

Website: wew. sumedhafiscal com

SEBI registration no.: INMOO00087E3

Validity period: Parmanent Registration

Reglstrar to the Delisting Offer

The Acquirers have appainted C B Management Services (P) Limited ag the Registrar o the Delisting Odffer,
The details of the Registrar to the Delisting Offer is as under;

!—! C B MANAGEMENT SERVICES (P) LIMITED

SUMEDHA

wrrny wakn sk

CIN: UT4140WB 1994 PTCOE2954

Addresa: P-27, Bondel Road, Kolkata - 7000149
Tel. no.: (033} 4011 6T00 /7 2280 6692

Contact pergon: Mr. Subhabrata Bigwas
Emall: aidcbmal com

Website: www chmsl com

SEBI registration no.: INRODO003324

Validity period: Permanent Registration
Details of the Buying Broker

The Acquirars have appoiniad Emkay Global Financial Services Limited as the stock broker of the Acquirers
{"Buyer Broker"). Thi details of the Buying Broker are as under

EMEAY GLOBAL FINANCIAL SERVICES LIMITED
M' CIM: LG7120MH 1995PLCOB4809

s nnmes s s | Suddress: Tha Ruby. Tth Floor, Senapsati Bapat Marg, Dadar (Waest), Mumbai - 400028
Tel. no.: (022) BE29 9259

Contact person: Mr. Devang Decsai

Email: devang desai@emkayglobal com

Website: weww.emkayglobal com

SEBI registration no.: INZ0002035833

Validity period: Permanant Regiztration

Stock Exchange data regarding the Company

As on the Reference Date, as menticned in paragragh 6.2, the Equity Shares of the Company are infregueanthy
traded on BSE in terms of Regulation 2{1})) of the Takeover Regulations.

The high, low, and average market prices In the preceding 3 financial years and the monthly high, low, and
average market prices for the 6 months preceding the date of this DFA and the corresponding volumes, on
BSE are as follows:

PERICD Hb}?‘lil DATE OF HUEEEE LOW | DATE OF HUEEEH AVERAGE| HUEEEH
* HIGHEST {z)i | LOWEST PRICE
@ | EQUITY iz | EQUITY EQUITY
PRICE | sHaRES FGE T | sHARES
TRADED TRADED TRADED
OMN THAT OM THAT IN THE
DATE DATE PERIOD
Preceding 3 financial years
Flr;anclat 217000 | 10E 200 SB0 1800.00 01.‘1]1{2'1}20 18 1637.93 | 18668
2ar
202021 DE042020
Financial | 2250.00 | 140062021 173 1646.00 | 0812/2021 41 190973 | 14207
Year
E_EI'E“I-EE
quﬁfanclat 198600 | 230202023 a03 153000 | DENT2022 i 1TM13.63 | 12737
2ar
2OE2-E3
Preceding 6 (six) Months
DEF:EIJEE'" 172500 | 13M002022 3 1600.00 | 141002022 5 1660.22 189
Nnﬁgﬂzhﬂ"' 1801.00 | 28/11/2022 T8 1602.00 j01/11/2022 | 76 1673.35 | 678
Daﬁglhm‘ 1808.00 | 051272022 21 1605.00 (2211272022 1 1708 87 418
2
JBE"EIJEBEFE" 17ER.00 | 240172023 <) 164700 | 30V01 2023 18 1702 96 1387
Fezhgggﬁ" 1908.00 | 23/0272023 B03 1615.00 | 14/02/2023 i 1772.34 23445
'-;%’2'3;" 190000 | 09032023 1106 1733.00 | 28/032023 136 1840.90 4251
Source: www. bzeindia.com
Motes:
(1) HFh drad fowr price for the penod is based on imfra-day prices and average price is based on avarags
of closing price
(&) in case where the same price falls on fwo o more days, the day with the highesf fraded shares 13
considered.

Determination of Floor Price

The Acquirers propose fo aoguire the Equity Shares of the Company from the Public Sharehodders pursuant
to & ravarse book building process conducted in terms of Schadule |l and other applicable provisions of tha
Delisting Regulations.

The annualized frading turnover based on the trading volurne of the Equity Shares of the Company on BSE,
basead on the information available on the websie of the Stock Exchange during the pariod from 1st Fabruany,
2022 to 31st January, 2023 (e, 12 calendar months preceding the calendar month of the Reference Dale
was considered) are &g under :

Stock Total Traded Volumes from Total number Annualized trading turnover
Exchange | 01.02,.2022 to 31,01.2023 | of shares cutstanding [as a percentage of the total
{Mo. of Shares) as at 31.01.2023 number of shares outstanding |
BSE T.537 13,665,034 0.55

Source! www beaimdia, com
As on the Reference Date, a5 mentioned in paragraph 6.2, the Equity Shares of the Company are infrequenthy
raded on BSE in lerms of Regulation 2(1}1)) of the Takeover Regulatans.

Regulation 2042} of the Delisting Regulations provides that the floor price shall be determined In terms of
Regulabon B of the Takeover Regulations and as per Regulation 20(3) of the Delisting Regulations. The floor
price of ¥ 1802.50 per Equity Share has been deferminad in terms of Regulation & of the Takeower Regulations,
being lhe highasl of the Tollowing paramebens:

SR. DETAILS
N,

EN

PRICE

The highest negotiated price per share of the Target Company for any acquisition
under the agreement atiracting the obligation fo make a public announcament
of an open offer

The volurne weighted average price pald or payable for acquisitions, whether
by the acquirer or by any person acting in concerl with him, during the fifty-
two weeks immedialely preceding the Reference Dale

The highest price paid or payable for any acquisition, whether by the acquirer
or by any person acling in concert with him, during the twenly-six weaks
immediately preceding !?n& Reference Dale

The wolume-weighted average markst price of such shares for a period of sidy
trading days immediately precading the Raferance Dale, as raded on thea
stock exchange where the maximum volume of trading in the shares of the
target company are recorded during swech period, prowvided such shares are
frequeently fraded

Where the shares are not frequently traded, the price determined by the
acguirer and the manager io the open offer taking inlo account valuation
parameters including, book value, comparable trading multiples, and such
other parameters as are customary for valuation of shares of such companies
The per share valua compuled under Regulation B{5) of the Takeover
Regulations, if applicable

Source: Cerificates dafed 2ith Febvuary, 2023 and 22nad February, 2023 izsued by BOS & Co,, Charterad
Accoiniants,

*The fioor prce of § 1802, 50 per Equdly Share was cedified by BDE & Co,, Chardered Accountants (ICA FRN

J2E264E) vide ils centificate daled 200h February. 2023 an the basis of valiation undertaken by Mr Huned
Cantractar, Parfrer of MYs. Walker Chandick & Co LLP (Frn Registration Mo, Q0T076NMNS0001 3), Charfered
Aceountants an 19th February, 2023 for calculation of Floor Price for the Eguity Share of the Company in
accordance with Dalisting Regulations.

** Further, Manager o the Ofer, an behall of the Acquirers, has send a leffer daled 22nd February 2023 1o
fhe Company informing thal, under fhe B5E checilist for sseking in-prnciple approva! for dalishing, a confirmabon
= regquirad that there is no change in the Floor Price a5 on the date of board meeting of the Campany,
Accordingly, the Floor Price has been recalculaled by taking the reference dale as the dale of The board
meeting of the Comparny (Le. 22nd February, 2023) and the Rewvised Floor Price is armived at T1800.50 per
ey share i accondance with the Dehaling Requialions, In supeord of the aforesald, the lelfer was sccompanied
with a copy of the ceriicale dated 22nd Febrivary, 2023 issued by BOS & Co., Chanered Accountarnds (1AL
FRN: 326264E), cedifying the Rewized Floor Prce assuming the reference dale fo be the dale of the bosrd
meneling of the Company (o consider the Delisling Proposal Le., 22nd February, 2023, The Revised Floor
Price has been arrived at on the basis of valualion underiaken by Mr. Hured Coniractor, Partner of
Mz, Walker Chandiok & Co LLP (Firm Registration Mo, Q0T07EMNMNS0001 3], Chartered Accountants on 22nd
Fabruarn: 2023 in accordance with Dalsting Regquialions,

Since tha Ravised Floor Price is lasser than the ariginally compubéd Floor Price of T 1802.50 per aqguity share,
it has been decided to retain the orginally compuled Floor Price of © 1802.50 per aguity shara. As such, the
Floor Price stands at ¥ 180250 par equity share and in view of the parameters considered and presanted in
the table in paragraph 12.4 above, the Floor Price per Equity Share under Regulation 8 of the Takeower
Regulations |s the higne-sl of the abowve parameters, e, T 1802.50 per Equity Share and the same has been
intimated to BSE on 22md February, 2023.

The Manager to the Offer, on behalf of the Acguirers, informad the Company of the Floor Price for the
D'el'!fltlng Ogifedr cn 22nd February, 2023 and the same was nolified by the Company Lo the Stock Exchange
on the same date.

Mat apphicable

(b} Mot applicable

(e) Mot appicabls

(d} Mot applicabla

(e} INR 1802.50°

(f) Mot applicable
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Determination of Discovered Price and Exit Price

Thea Acquirers propose to acquire the Equity Shares pursuant to the reverse book-building process through
an acquisition window facility, i.e., separate acquisition window in the form of 8 wab-based bidding platform
provided by BSE in accordance with the stock exchange mechanism (the "Acquisition Window Facility”)
conducted in accordance with the terms of the Delisting Regulations.

All Public Sharehalders can tender their Equity Shares during the Bid Period as ast out in paragraphs 16 and
17 of this DPA.

The minkmum price per Equity Share payable by the Acquisers for the Equity Shares pursuant 1o the Delisting
fer, shall be determined in accordance with the Delisting Regulations and will be the price at which the
shargholding of the Acquirers along with the members of the Pramoter Graup of the Comparny reaches 90%
of the paid-up equity share capital of the Company, excluding such Equity Shares in ferms of Regulation 21{a)
of the Delkating Regulations, pursuant o the reverse book building process in the manner apecified i Schedula
Il of D=listing Regulations, which shall ot be lower than the Floor Price ("Discovered Price}

The cul-off date for determination of Inactive Publc Shareholders is 26th Agril, 2023 (i.e., The date of recelpt
of In-principal approval from the Slock Exchange),

The Acquirars shall ba bound to accept the Equity Shares landared or offered in the Delsting Cffer al lha
Floor Price if the Discovensd Price determingd throegh he reverse Book Building process 15 edgual 1o e Floor
Price,

The Acguirars are under no obligation to aceept the Discoverad Price if it is higher than tha Floor Prica. Tha
Acguirers may at their discration: (a) accapt the Discowverad Price; (b} offer a price higher than the Discoverad
Price, or (¢) offer a Counter Offer Price.

The Exit Price shall be: {a) the Discovered Price, if accepted by the Acquirers; or (b} a price higher than the
Discovered Price, if offered by the Acquirers at their discretion; or (c) the Countar Offer Price offered by the
Acquirers at their discration which, pursuant to acceptance and [ or rejection by Public Sharsholdars, nesults
in tha sharehaolding of the Acquirers along with the meambers of the Promoter Group of the Company reaching
90% of the paid-up equity share capital of the Company excluding Inactive Public Shareholders.

The Acqguirers shall announce the Discovered Price, their decision to accept or reject the Discovered Price,
the Counter Offar Price, and / or the Exit Price, as applicable, in the same newspapsrs in which this DPA s
published in accordance with the scheduis of activities sst owt in paragraph 21 of this DPA.

once the Acquirers announce the Exit Price, the Acquirers will acquire, subject to the terms and conditons
of this DPFA and the Letter of Offer including but not limited o fulfillment of the conditions mentionad in
paragraph 14 below, all the Equity Shares validly tendered up to and equal to the Exit Price, for a cash
conaideration equal o the Exit Price for each Equity Share fendered and ensure that: (a) in case of Exit Price
being equal to the Floor Price, the payment shall be made through the secondary markst setlement
mechanism; (k) in case of the Exit Price being higher than the Floor Price, the payment shall be made within
5 working days from the date of public anmouncement as specified in paragraph 18.3 of this DPA The
Acquirers will not accept Equity Shares offerad at a price that exceads the Exit Price.

1310 i the Acquirers does nol accept the Dizcoverad Price, then the Acquirers may at their sole discretion, make
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a Counter Offer fo the Publle Sharehaldars within 2 working days of the cosure of the Bid Period and the
Aoguirers shall ensure compliance with the provisions of the Delisting Regulations in accordance with the
timelines provided in Schaduls 1Y of the Delisting Regulations,

If the Acquirers does not accept the Discoverad Price and does nol make Counter Offer to the Public
Shareholders in terms of Regulation 22(4) of the Delisting Regulations or the Delisting Offer falks in terms
of Reguiation 23 of the Delisting Regulations:

(a) Ui Acquirers will hanse no nght or cbligation o acquine the Equity Shares tendered in the Delistng Ofer;

{b] the Acguirers, through the Manager lo the Offer, will within 2 working days of closure of the Bid Perod
announce such rejection of the Discowvered Price or failure of the Delisting Offer, through an announcameant
in all newspapears whera this DPA has basan published,

Mo final application for delisting shall b2 made bsfore the Stock Exchangs;

The lien an the Offer Shares tendered / offered in terms of the Schedule || of the Delisting Regulatons
as the case may be shall be releasad to such Public Sharehodder(s) {i] on the date of disclosure of tha
autcome of the reverse book building process under Regulation 17(3) of the Delisting Regutations if the
manimum number of the Equity Shares as provided under Regulation 21(a) of the Delisting Reguiations
are not tenderad / offered; (i} on the date of making public announcement for the failure of the Delisting
Offer under Regulation 17(4) of the Delisting Regulations if the price discoverad through the reverse
book buikding process is rejected by the Acquirers; and (i} in accordance with Scheduls IV of the Delisting
Regulations if a Counter Offer has besn made by the Acquirers.

The Acquirers will bear all the expenses relating to the Delisting Offer,

99% of the amoaunt ling in the Escrow Account {defined balow) shall e released 1o the Acquirers within
1 wiorking day from the date of the public annowncament of falure of the Delisting Offer, and the batance
1% shall be released post confirmation of revocation of llen marked on their Equity Shares by the
Manager to the Offes

The Acquiress shall nol make anather Delisting Offer until the expiny of six months (i) from the date of
disclosure of the oulcome of the reverse book building process under Regulation 17(3) of the Delisting
Regulations if e minimum nember of Equily Shares as peovided under Regulation 21(a) of the Delistng
Regutations are nat tendered ! offered; (i) from the date of making public anncuncement for the failure
af the Delistng Ofer under Regulation 17{4) af the Delisting Regulations if the price discovered through
reverse Book process |s rejeched by e Acguirers; (i) frorm the date of making pubkc announcement
for the fallure of counter offer as provided under Schedule IV af the Delisting Regulations

The Escrow Account opened in accordance with Regulation 14 of the Delisting Regulations shall be
chasad afler release of Balance 1% in terms of Regulation 14{9) of the Dadisling Begulations.

Minimurm acceptance condition and other conditions for the Delisting Offer

The acquisition of Equity Shares by the Acguiress pursuant 1o the Delisting Offer and the successiul delistng
of the Company pursuant to the Delisting Offer are conditional upon:

The Acquirers deciding in their sole and absclute discretion to accepl the Discovered Price or offer an Exit
Price higher than the Discovered Price, or oflering a Counter Cifer Price which, pursuant to acceplance by
Public Sharehalders, resulls in the sharehalding of the Acquirers along with the members of the Promaber
and Promoler Group of the Company reaching 90% of the paid-up equity share capltal of the Campany
exciuding shares held by Inactive Public Shareholders. It may be noted that nobwithstanding amdhing contained
Lr:-lthlspl:i A, the Acquirers reserve the right to accept or reject the Discovered Price if it is higher than the

oar Price

& minamum number of Eguily Shares baing tendered a8 or below the Exl Price in terms of Regulation 21 of
Defisting Regulations, prior (o the closure of Bid Pericd e on the Bid Closing Date (defined below) s0 as
to cause the cumulative number of Eguily Shares held by the Acguirers along with other members of the
Pramoler Group laken logether wilth the Equity Shares acquired thraugh the Acquisitan Window Facilily to
be equal to or in excess of such number of the Eguity Shares canstituting 20% af the lolal ssued and paid
up Equity Shares in terms of Regutation 21(a) of the Delisting Regulalions ("Minimum Acceplance Condition”),
The Acquirers +will oblain requisils stalulory approvals, if any, requared For the delisting a5 stabed in paragragh
22 of this DPS and meeel the conditions sel aut in Regulation 21 of the Dalisting Reguladions,

Thera being no amendments to the Delisting Reguwlations or any applicable laws or regulations or conditions
imposad by any regulatory or statutory authorty'body or order from a court or compaient autharity which
would i sole opénion of the Acguirers, prajudics the Acguirers in proceading with the Delisting Offer. Provided
that withdrawal on this count shall be subgect to receipt of regulatory approval, if any required for the same.
A5 per Regulation 21 of the Delisting Regulations, the Delistimg Offer shall be deemead to b successful if the
condition stated in paragraph 14.2 above iz satisfiad.

Acguisition Window Facllity

ZEBI, vide iig circular CIR/CFDIPOLICYCELLM2015 dated 13th Apsl, 2015 read with the dreular no,
CFIVDCR2CIRPR20 64 31 dated 3th December, 2016 and clrcular ne, SEBVHOCF DVDCRAIVCIR/PZ021615
dated 13th August, 2021 [collectively, the "SEBI Cireulars”), has provided a framework for acquisitions
pursuant to a delistng offer to be made throwgh the stock exchanges ("Stock Exchange Mechanism®), As
prescribed under the SEBI Circulars, the facllity for such acguistions shall be i the form of a saparate window
provided by stock exchange having nationwice rading terminals,

Further, SEBI Circulars provide [hat the slock exchanges shall lake necessary steps and pul in place he
necessary infrastruciure and systems for mplesmentation of the Stock Exchange Mechanism and 1o ensure
cormpliance with reguirements of the SEBI Circidars, Pursuant to the SEBI Circulars, the Slock Exchange has
issued guidelines detailing the mechanism for acquesilion of shares through Slock Exchange,

The purchass and settlernant of the Ofer Shares lenderad in the Delisting Offer will be made through ha

Bunsing Broker,

&5 such, the Acquirers are availing the Stock Exchange Mechanism and Acguisition Window Facility provided
by the Stock Exchange, in complianca with the SEBI Circulars. BSE has been appointed as the designated
stock exchange for the purpose of the Delisting Offar,

The curmulative quantity of Offer Shares temdened shall be displayed on the website of BSE &t specific intervals
during Bid Pericd and the outcome of the reverse book building process shall be announced within 2 hours
of the ciosure of the Bid Pericd.

The Acquirers have appointed Emkay Global Financial Services Limited as its broker through whom the
purchazse and settlement of the Offer Shares tend=red in the Delisting Offer will be made.

Date of opening and closing of Bid Peried

All tha Public Shareholdars holding Equity Shares are aligible 1o parlicipate in the reéverse book Building
process by bendering, the whole or part of the Equity Shares held by them through the Acquisition Window
Facility al or above the Floor Price

The peried during which the Public Shareholdars may tendar their Equity Shares pursuant to the reversa
book building process ("Bid Period”™) shall commence on 8th May, 2023 ("Bid Qpening Date™} and closa
on 12th May. 2023 ["Bid Closing Data”} during the normal trading hours on of befare the Bid Clasing Dala.
Dwring the Bid Pariod, bids will be placed in the Acquisifion Window Facility by the Public Shareholders
throwgh their respective stock brokers regislensd with BSE during mormal trading hours of secondary marked
on ar before the Bid Closing Dale. Any change o the Bid Period will be notfied by way of a corrigendum in
the newspapers where this DPA s published

The Public Sharaholders should note that the bids are required to be uploaded in the Acquisition Window
Facifity on or before the Bid Clasing Cate for being eligible for participation in the Defisting Offar. Bids nod
uploaded in the Acquisition Window Facility will nof be considered for dalistng purposes and will be rejecied.

The Public Shareholders should submit their bids throwgh stock brokers registerad with BSE ("Seller Member™).
The Pubfic Sharshodders should not send bids fo Company { Acquirers /| Promaoters f Manager to the Offer |
Registrar to the Delisting Cffer.

Bids recsived after close of tradimg hours on the Bid Closing Date shall not be consideraed for the purposea
of determining the Discoveraed Price payable for the Equity Shares by the Acquirers pursuant fo the reversea
bock building process, The Public Sharsholders may withdraw or revise their bids upwards naot later
than 1 day before the closure of the Bid Period. However, downward revision of the bids shall not be parmitied.

A letter inviting the Public Shareholders (along with necessary forms and detalled instructions) 10 tender their
Equity Shares by way of submission of bids (“Letter of Offer”) will be dispatched as indicated in paragraph
17.2 of thiz DPA,

Procedure for Tendering and Settlement

During the Bid Period, the Bids shall be placed through the Acquisition Window Facility by the Public
Shareholdars through thesr respaclive Seller Membear during normal trading howrs of the secondary markel.
The Sellar Mambers can anler orders for Equity Sharas which ara hald in demateralized form as well as
pivsical form.

Tha Letter of Offer (along with necessary forms and instructions) inviting the Public Sharsholders to tender
thair Equity Shares fo the Acguirers will ba dispaichead to the Public Shareholders by the Acquirers whosa
names appear on the regiester of membears of the Company and to the owner of Equily Shares whose names
appear a5 beneficiares on the records of the respective deposilory at the dlose of the business haurs an tha
Spacified Date (as indicated in paragraph 21 of this DPA). For further defaits on the schedule of activities,
pheasa rafar o paragraph 21 of this DPA,

In the event of an accidental cmission to dispatch the Letter of Offer or non-receipt of the Letter of Offer by
any Public Shareholder, such Public Sharsholder may obtain a copy of the Letter of Offer by writing to the
Registrar to the Delisting Offer at their address given in paragraph 9 of this DPA, clearly marking the envelope
“J. L. Morison (India} Limited - Delisting Offer”. Altermatively, the Public Shareholder may obfain copies of
the Letter of Offer from the website of BSE ie., www bseindia.com or from the website of the Regisirar to
the Delisting Offar, al waww.cbmslcom or from the websile of the Manager to the Cfer al wew sumedhafiscal com
or froem the wabsie of the Company al www jlmorison.com, respeactivaly.

The Delisting Odffer is open to all Public Sharsholders of the Company holding Equity Shares of the Company
in dematerialised form andior physical form.

The Companmy will nat accept any Equity Shares offered for Delisting Offer which are under any restraint order
of a court for fransfer’ sale of shares.

The procedure to be followed by the Public Shareholder holding Offer Shares in dematerialised form
is as follows:

{a)  Publc Shareholders who desine 1o lender thes Cifer Shares in the dematarialised form under the Delisting
Offer weauld Bave Lo do 5o through their respective Seller Member by indicating the details of e Offer
Shares they intend 1o lender under the Delisting Offer, The Public Shareholders should not send
Bids to the Company, Acquirers, Manager to the Offer, Registrar to the Delisting Offer,

The Saller Member would be requirad o place an order’bid on behalf of tha Public Sharaholdar who
wish {o tander Equily Shares in the Dalisting Offar using Acquisition Window Facility of the BSE.

The Sellzr Member would be required to tender the number of Equity Shares by using the sstilement
number and procedure prescribed by the Clearing Corporation and a lien shall be marked against the
Equity Shares of the Public Sharehalders and the same shall be validated at the time of arder entry. The
daetails of the settlerment number shall be informed in the issue opening circularnodice that will be issusd
by BSES Clearing Conporation bafore tha Bid Opening Data.

Im case, the Public Shareholders' demat account ia held with coe depository and clearing member pool
and Clearing Corporation accounts held with other depositony, Equity Shares shall be blocked in the
Public Sharaholders demat account at sowrce deposiory during the Bid Period. Inter Depository Tander
Offer ("IDT") instructions shall ba initiated by the Public Sharehaolders at source depositony 1o clearing
member'Clearing Corporation account at target depository. Source depository shall block the Public
Shareholder's Equity Shares {i.e., transfer from fres balance fo blocked balanca) and sends IDT message
to target depository for confirming creation of ken. Details of Equity Shares blocked in the Public
Sharaholders damat account shall be provided by the target depositony o the Clearing Corporation.

Far custodian participant orders for Equity Shares in dematenalised form, eary pay-in is mandatory prior
to confirmation of the relevant order by the custodian. Tha custodian shall either confirm ar reject the
orders not Later than the closing of trading hours on the last day of the Bid Period. Thereafter, all
unconfirmed orders shall be deemed to be rejected. For all confirmed custodian paricipant orders, any
modification to an order shall be deemed to revoke the cusiodian confirmation relating to such order
and the revised order shall be sent to the custedian again for confirmation.

Lipon placing the Bid, a Seller Member shall provide & Transacton Registration Slip ("TRS®) generated
by the exchange bidding system to the Public Shareholder. The TRE will contain the detsils of arder
submitted such as Bid D Ne., DP 1D, Client 1D, No, Of Equity Shares tendered and price at which the
Bid was placed.

The Clearing Corposation shall hodd in trust the Offer Shares until the Acquirers complede their obligations
under the Delisting Cfer in accaordance with the Delisting Regulations,

IN CASE OF DEMAT EQUITY SHARES, SUBMISSION OF TENDER FORM AND TRS IS NOT
REQUIRED. After the len is marked successiully in the depository system on the demal Equity Shares
and a walid bid in the exchange bidding system, the Public Shareholders halding Equity Shares in
dematerialized form have successiully tendered the Equity Shares in the Delisting Offer,

Tha Public Sharahalders will have bo ensure thal they keep the DP accouwnt active and unblocked ta
receive credil in case af return af Equity Shares due 10 rejection. Further, Public Shareholders will have
1 enEung thal they Keep the bank account aliached wilh the DF account active and prclaleedd 1o recive
crdil remittance due 1o acceplance af Olfer Shares tendered by them,

The detaits of saetilement numbssr under which the len will be marked on the Equity Shares tendered
for the Delisting offar shall be provided by BSE or the Clearmg Corporation. The lien shall be marked
by the Sealler Mambser in damal accound of the Public Shareholders for the Equily Shares tendered in
the Delisting affer. The datads of the shares marked as lian o the demal account of the Pubdic Sharshokder
shall be provided by the deposilonies 1o the Clearing Corporalion.

Im caze of non - recaipt of the Letter of Offer’ Bid Form, Public Shareholders holding Equity Shares in
dematanalised form will be required to approach their respective Seller Member and have o ansure that
their bid is enterad by theer Sallar Mambar in the alectronic platform to be made available by BSE. befora
thez Bid Closing Datbs.
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8.1

Procedure to be followed by Public Shareholders holding Offer Shares in physical form

{a} Ali the Public Shareholders holding Equity Shares in physical form shall note that in accordance with
the SEEBI circular no. SEBVHOICFIVCMD VCIRFR2020M1 44 dated 31st July, 2020, all the Public
Shareholders holding Equity Shares in the physical form are allowed to tender their Equity Shares in
thia Dalisting Offer provided that such fendering shall be as per the pravissons of the Delsting Regulabons
and terms provided in this PA Letter of Offar,

The Public Shareholders who hold Offer Shaces in physscal form and intend to participate in the Delisting
Oiffar will ba required to approach their respectve Seller Mamber along with the completa set of dooements
for varification procedures fo be camiad cut, including the balow:

(it COwiginal share cedificales;

[ii} alid share ransher Torms (e, SH-4) duly iBed and signed by e transherors (ie., by all registered
sharehoddars in the same order and as per tha specimen signalures registered wilh the Company!
its Registrar and Share Transfer Agent) and duly wiltnessed at the appropriate place authorising the
transfer. Attesiation, where required {thumb impressions, signature differences, etc.) should be done
by & magistrate / bank manager under their official seal.

Self-attested permanent account number (TPAN") copy and In case of joint holders the PAN copy
of all ransferces.

Bid form duly signed (by all Public Shareholders in cases where the Offer shares are heald in joini
namss) i same order in which they hold the Offer Shares;

Az per SEBI cireular dated 16ih March, 2023 reference no, SEBI/HO/MIRSDIMIRSD-PoD-
VPCIR20233T "Comman and Simpdiied Norms far processing inveslor's service request by BTAs
and norms for furnishing PAMN, KYC details and Momination.” It shall be mandatory for all halders
of physical sacurites in listed company to fumish the foflowing documents! delails to the BTA: a)
PAM and other KYC details by submitting form 138 1; b} Momination {for all eligible folics) through
Form SH-13 as provided in the Rules 18(1) of Companies (Shares Capital and Debentures) Rules,
2014 or Declaration to Opt-out, a8 per Form 1SR-3, available on the webaite of Company at
waww jlmorison.com and BT at weaw.chmsl.com,

Ay athers relevant docurment such as power of allorney, corporale authorisation (inchuding Boand
resolulion/Specimen signatura), notansed copy of death certificate and succession carlificate or
probated wil, if the ariginal sharaholder has deceasad, etc., as applicable. In addition, if the addrass
of the Public Shareholder has undergone 8 change from the address registered in the register of
members of the Company, the Public Sharsholdar would be required to submit a seli- attested copy
of the proof of address consisting of any one of the following documenis; valid Aadhar card, voter
identity card or praspor,

(wii] Declaration by joint holders consenting to tender Ofer Shares in the Delisting Offer il applicakhe
[wiii} FATCA and CRS forms for individual/non individual sharehalders, and

[lx) Ay cther documents as may be reguired by the Seller Member

Based on the dotuments mantioned in paragraph (b) abova, the concarmed Seller Mambar shall place
a bid on behalf of the Public Sharehaoldar halding Equity Shares in physical form who wishes to tender
Equily Shares im the Delisting Cffer using the Acquisition Window Facility of the BSE. Upon placing the
bid, the Seller Mambser shall provide a TRE generated by the Exchange Bidding Systam to the Public
Shareholder. The TRS will confain the details of the order submitted like Folio number, certificate numbser,
distinctive numbes, number aof Equity Shares tenderad, the price at which the bid was placed ete,

The Seller Mambear! Public Shareholder should ensura the documents (as mentionad in paragraph 17.7{b)
of this DPA) above ara deliversd along with TRS eilher by regisiered post or courier or by hand delivery
o the Ragistrar to the Delisting Cffar (at the address mentioned in paragraph 8 of this DPAY} in no event
later than 500 prmoon 12th May, 2023 (i.e., the Bid Closing Diate) at their own risk. The envelope shouid
be marked as ", L. Morizon (india) Limifed - Delisting Offer”.

Public Shareholders holding Offer Shares in physical Torm should note that the Offer Shares will not be
accepled unless he complete sl of documenls is submilted. The accaplance of the Offer Shares by e
Acquirers shall be subject to verification of documents, The Registrar o the Defisting Offer will werify such
Bids based on the documents submitted on a daily basis and until such fime as the BSE shall display
such Bids as ‘unconfirmed physical bids'. Once the Registrar to the Delisting Offer confirms the Bids it
will ke treated as 'confirmed bids'. Bids of Public Sharehalders whose ariginal share cerificate(s) and
ather documents (as mentioned in paragraph 17.7(0) of this DPA) along with TRS are not received by
the Registrar to the Delisting Offer by 5:00 prm an the Bid Cloging Date shall be Habde to ba rejectied,

I case of non-racaipt of the Latber of Offer’ Bid Foom, Public Sharehobders holding Offer Shares in phosical
form can make an application in writing on plain paper, signed by the respective Public Shareholder,
stating name and address, folio no., share cerificate no., no. of Offer Shares tendared for the Delisting
Oiffer and the distinctive nos. thereof, enclosing the ongina! share certificate(s) and other documents (as
mentioned in paregraph 17.7{b} of this PA). Public Shareholders will be required to approach their
respective Saller Member and have 1o ensure that their Bid iz entered by their Seller Member an the
electroric platform fo be made available by BSE, before the Bid Closing Date,

The Registrar 1o the Dalisting Offer will hald in trust the share carlificatals) and other documents (as
mentioned in paragraph 17.7(b) of this DPA) wntil the Acquirers complete their obligations under thea
Delisting Offer in accordance with the Delistng Regulations.

All documents as mentioned above shall be enclosed with the valid Tender Form, fadling which the Equaty
Shares tendered will be liabie for rejection, The Equily Shares shall be llable for refection on the Fllowing
groumnds amongst olhers: (i) there 5 a name mismalch in the Folio of the Publc Shanehalder ar (i) thene
wxEsks any restraint order of a courtfany other competant authorly for ransfenrdisposal’ sale or whene oSS
af share carificates has bean nolified fo the Company or whara the litle o the Eqguity Shares is under
dispute or ctharwise not clear or whers any other restraint subsisis, or (H) The documents menboned in
the Tender Form for Public Shareholdars holding Equity Shares in physical form are not received by the
Reqistrar to the Delisting Offar on or before the doss of business haurs of 12th May, 2023 (by 500 pomj,
ie, the Bid Closing Date; ar {iv) If the share cerificates of any other company are enclosed with the
Tendear Form instead of the share cedificates of the Comparny; or [v) If the transmission of Equity Shares
i not completed, and the Equity Shares are ned in the name af the shareholder wha has placed the bid,
ar {vi) Il thee Public Shareholders place a bid bul the Registrar 1o the Delisting Offer dees nol receive
ihe physical Equity Share carlificate; or (vin) In he event the signature in the Tender Form and Form
SH-4 do not match the spaciman signature recorded with the Company or its Regisirar and Share
Transfer Agani.

It shall be the res ponsbility of the Public Sharehoéders tendering in the Delisting Offer to obtain all requisite
appravals {including corporate, statutory and regulalory approvals) pror to lendering thelr Equity Shares
in the Acguigition Window Facility of the BSE. The Acguirers shall assume that the eligible Public
Shareholders have submitled thesr Bids only afler oblaining applicable approvals, if amy. The Acquirers
rasanse the right to rejact Bids recaived for physical shares which ara without a copy of the required
approvals.

I case any person has undertaken the process of converting physical Equity Shares in into dematenalized
foenn, then such Equity Sharehalders shall ba solaly responsible to ensure that the process of converting
the Equity Shares into demateralized form & completed priar 1o the Bid Closing Date,

Public Shareholders, being Mon-Resident Shareholders of Equily Shares (excduding FP1s} shall also
enclose a copy of the permission received by them from REL, if applicable, to tender the Equity Shares
held by them.

In case the Equity Shares are hald on repatriation basis, the non-reskdent Public Sharehalder shall obtain
and enchoze @ letter from s authoized dealer [ bank Cﬂ-l‘lflrr'r'liﬂ!; thal at the lime of acguiring e sad
Equily Shares, paymenl for the same was made by the non-resident Pubdlic Shareholder from the
appropriate account {g.g9. NRE a'c.) as specified by REl in its approval. In case the non-rasident Public
Sharaholder is not in a position to produce the said cerificate, the Equity Shares would be desmed to
have been acquired on non-repatriation basis and in that case the non-resident Public Shareholder shall
subrnit 8 consent kelier addressed to the Acguirers allowing the Acquirers fo make the payment on a non-
repatriation basis in respect of the valid Equity Shares accepted under the Delisting Offer,

Il thez Public Sharehalders do nol have any slockbrokers regislensd with BSE, then thal Public Sharehalders
can approach any steck broker regisiarad with BSE and can make a bid by using unique chenl code ("UCE")
facility through that sfock broker registerad with BSE after submitting the informabonfdocuments as may be
required by the stock broker to be in compliance with the applicable SEBI regulations and the requirements
of BSE. In case the Public Sharshalder is not able to bid using UCC facility through any other stockbroker
reqistered with BSE, then the Public Shareholder may approach Buyer Broker viz. Emkay Global Financial
Servipas Limited to bid by wsing UCT facility, after submitting the information/ decuments as may be required
by the Buyer Broker to be in compliance with the applicable SEBI regulatians and the requirements of BSE.,
The Pubdic Sharsholders should note that the bids should not be lenderad to the Manager to the Offer or tha
Registrar to the Delisting Offer or to the Acguirers or to the Company or the Stock Exchanga. The Public
Shareholders should further note that they shouwld have a trading account with a Seller Mamber as the bids
can b= entered ondy through thair respective Seller Member, The Seller Member would issue a contract note
and pay the consideration to the respective Public Sharsholder whose Equity Shares are accepted under the
Delisting Orffer,

Public Sharshaldens, who have tendered theis Offer Shares by submitting Bids pursuant 1o the terms of this
CPA and the Letter of Offer, may withdraw ar revise their Bids upwards not later than 1 {one) day before tha
Bid Closing Date. Dowwmnward rendision of Bids shall not be permitied. Any swch request for revision or withdrawal
of the Bids should be made by the Public Shareholder through their respective Sellar Member, through whom
the original Bid was placed, not later than 1 (one) day before the Bid Closing Date. Any such reguest for
revision o withdrawal of Bids recelved after normal trading howrs of the secondary market 1 (one) day before
the Bid Closing Date will not be accepted. Any swuch request for withdrawal or upward revision should not be
macde 1o the GCompany JAcguirers § Regisirar 1o the Delisting Offer ! Manager to the Offes

The cumulative quantity tendered will be availabée on BSE's website - weanw.bsaindia.com throughout the tradimg
session and will be updated at specific intervals during the Bid Period.

The Offer Shares to be acquired under the Delisting Offer are to be acquired free from all lens, charges, and
encumbrances and together with all rights altached thereto, Offer Shares thal are subject 10 any len, charge
or encumbrances are liable to be rejected

Public Sharaholders holding Offer Shares under multiple folios are efigibde to participate in the Delistng Offer.

In terms of Regulation 22(4) of the Delisting Regulations, the Acquirers are entitled (but nat cbligated) to make
a caurder offer at the Counter-Offer Price, at its sole and absoluie discretion in complance with the pravisians
ard the imelines provided in Schedule IV of the SEBI Delisting Regulations ("Counter Offer™). The Counler
CHler i required o be anndunced By issuing a public announcemeant of counter offer ("Countar Offer PA")
wilhin 2 working days of the Bid Closing Date. The Courder Offer PA will conlain infer afia details of the Countar
Ofer Price, the book value per Equity Share, the revised schedula of activities and the procadure for participation
and setlemeant in the Counter Offer. In this regard, Public Shareholders are requested to note that, if a Countar
Offer is made:

(a) Al Offer Shases lendered by Public Shareholders during the Bid Period and not withdrawn as per paragragh
17.14(b) bedow, abong with Offer Shares which are additionally tendered by them during the Counter Odler,
will ba considerad as having been tendered in the Counlar Offar at the Countar Cffer Price.

Fublic Shareholders who have tendsered Offer Shares during the Bid Perod and thereafter wish bo withdraw
from participating in the Counter Offer (in part ar full) have the right to do 3o after the issuance of the
Coumter Offer PA in accordance with the SEBI Delisting Regulations. Any such request for withdrawal
should be made by the Public Sharehalder through thelr respective Seller Member through whem the
ariginal bid was placed. Aoy sech raguest for withdrawal received alber normal trading hours of the
secondary market on the lasl day of the Bmelings prescribed in the SEBI Delisting Regulalions will not
be acceplad.

Oiffer Shares which have not besn tendered by Public Shareholder during the Bid Period can be tendered
in the Counter Offer in accordance with the procedure for tendering that will be set owt in the Counter
Offier PA.

Method of Settlement

Thea settbement of frades shall be carried out in the manmer similar to settlement of rades In the secondary
market.

For congsideration owards the Equily Shares aceepled under the Delisling Offer, the money depasilad in lha
Escrow Account shall be used to pay the consideration fo the Buyer Broker on or bafore (he pay-in dabe for
sattlement. The Buyer Broker will transfar the funds fo the Clearing Corporation and subsequanily Claaring
Corporation will make direct funds pay out to respective Seller Member (5) f custodian as per the sscondary
market pay out in their settlement bank account. The Seller Member' custodian would pay the consideration
ta their reapective clisnts.

I the Exil Price is equal 1o the Floor Price, then the payment of consideration towards e Equity Shares
accepled under the Delisting Ofer shall bs made thoough the secondary market setllement mechanism and
if the Exil Price is mare than the Floor Price, than tha paymaen! of consideration towards tha Equilty Shares
accepted under the Delisting Cffar shall b= made within 5 working days from the date of the publc announcementd
undar Ragulation 17{4) of the Delisting Regulations.

In case of certain client types viz. non-resident Indians, nen-resident cients ele, (where there are specific RBI
and other regulatary requiserments pertaining o funds pay=oul) wha do not opt o setile through custodians,
the funds pay-out will e given 1o their respecieg Seller Mambar's setlhement acoounts far releasing the same
ta thair respactiva Public Shareholder's account onward, For this purposes, the cient ype details will e colleched
from the dapositorsss whersas funds payout peraining bo the bids seftled through custodians will be transfermad
to the settlemeant bank accownt of the cusiodian, each in accordance with the applicable mechanism prescribed
by BSE and the Clearing Corporation from time to time.

The Equity Shares acquired In the demat form would elther be fransferred directly to the Acguirers ascount
provided it is indicated by the Buver Brokes or it will be lranslesred by the Buyer Broker to the Acguirer's account
on receipl of the Equity Shares pursuant 16 the clearing and setllemeant mechanism of the Slock Exchange.
In casa of the Equity Shares acquired in tha physical form, the same will ba ransfermsd directly 1o the Acguirar
by the Registrar to the Delisting Offer,

in case of rejectad demat Equity Shares, If any, tenderad by the Public Shareholders, the same would be
refumed (o the respectve Seller Member by the Cleanng Corporation m payout. The Seller Member / Custodsan
Participants would return these rejected Equity Shares (o their respective clients on whase behall the Bids
hawe been Haced. In case of rejection of physical Equily Shares, the same will be returned back 1o the
raspeclive Public Shareholders direcily by the Begistrar to the Delisling Cffer.

Dietails in respect of Public Sharsholders' bid accepted at or below Exit Price will be provided to the Clearing
Corporation by the Company or the Registrar (o the Delisting Offer. On receipt of the same, Clearing Corparatson
will release the ken on unaccepled Equety Shares In the demat account of the Public Shareholder, On settiement
date, llen Equity Shares menticnad in the accepted bid will be frangferred fo the Clearing Corporation

In the cass of an inter depositony, Clearing Corporation will cancel the unaccepted Equity Shares in the larget
depository. Source Depository will not be able to release the lien without a releass of IDT message from targed
depository. Further, release of 10T message shall be sent by target depository either based on cancellation
request received from Clearing Conporation or automatically generated after matching with béd accepted detsil
as recaived from the Company or the Registrar to the Delisting Offer. Post receiving the IDT message from
target depositony, source depasitony will cancedrelease ben an unaccepied Equity Shares in the demat account
of the Public Shareholder, Post completion of Bid Period and recehing the requisite details viz,, dematl account
didails and accepled bid quantity, source depository shall debil the securilies as per lhe communicalion/message
ratesived from arget depository o the extenl of accepled bid Equity Shares from Public Shareholdaer's demal
account and cradit it to Clearing Corporation setthemeant account in target depository on sattlemant date.

The Sefler Member would isswe a3 contract note and pay the consideration to the respective Public Shareholdar
whose Equity Shares are accepted under the Delisting Offer, The Buyver Broker would also issue a confract
note o the Acguirers for the Equity Shares accepted under the Delesting Offer

Pubdlic Sharaholdars who intend o participate in the Delisting Offer should consult their raspective Seller
Member for payment of any cost, charges and expenses (including brokerage) that may be levied by the Sellar
Member upon the Public Shareholders for tendering their Eguity Shares in the Delisting Offer [secondary
rarket transaciion). The consideration received by the Public Sharsholders from their respective Seller Membsear,
in respect of accepted Equity Shares, could be net of such costs, charges and expenses (inciuding brokerages)
andd the Acguirers, the Company, the Buyer Broker, the Regisirar ta the Delisting Offer and the Manager to
the Offer accept no responsibllity to bear of pay such additional cost, charges and expenses (incuding
brakerage) incurred by the Public Sharshalders,

i the considaration payable in terrms of Regulation 24(1) of the Daelisting Regulafions is not paid to all the Public
Sharehokders, within the time specified thereundsar, the Acquirers shall be liable to pay interest at the rate of
10% p.a. to all the Public Shareholders, whose bids have been aocepied in the Delisting Offer, a3 per Regulaton
24(2) of the Delisting Regulations. However, in case the delay was not atiributable to any act or oaission of
the Acquirers or was caused due 1o clreumstances beyand the contral of Acquirers, SEBI may grant wakver
from the payment of such interest,
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o Continued from previous page 2 224 EAI;B Public Shamh-:-l}:ler'g whu::;;a nat parsuns:l Luﬁldanl i_!l'_nFIl{l;rdia {inr.;lu:ling: nl:n:.-n-rﬂsidan; Indiarlnsh%'-l'uraaas {a} there are no material deviations in utilization of the proceeds of the issues of securifies made by the
A ; == . y corporates and foreign portfolio investors) had required any approvals (including from the ar any Company during the & (five) years immediately preceding the date of this DPA from the stated object of
1:'1 g:;ﬁ;ﬁ; ;::::hgﬂéﬂ:?aﬂg:;ni;?:zﬁab:ﬂ I::. the Sefier Member during the Bid Perind. Additionally, ance CHURE IS ATy CC) S iaspacL e SQLENShtes. AL Y T, thiey e e RGUIRC I i suz ) ighizen s
" the Equity Shares have beeg delisted from the Stock Exchange, the F'uglrﬁlz Rhraicldari whis Eil:nerhcl::id R previous approvals, that they would have obtained for holding the Equity Shares, to tender the Equity Shares [b} all materal inlarmation which is reguired (o be dgsclosed under the provisians of the continuous listing
;.F_'ndE-r their Equity Shares in the Delisting Offer or whose Eq IJitj:' B i T B rlnt-anquired by the Acquirars held by them in this Delisting Offer, along wilh the other documents required to be lendered to accept this requirements under the relevant Equily Listing Agresment entered into betwesn the Company and the
{"Residual Shareholders”™) may offer their Equity Shares for salé to the Acguirers at the Exit Price for a period Dleseting ;. ix - sneeni it apgioints et rioksebamiss, the Ao uets. b are this i o tepet s oh Stock Exchange or tha pravisions of the Listing Regulations, as applicable from time o time have bean
af 1 (one) year following the date of the Delisting of the Equity Shares from the Stock Exchange, [("Exit Equity Shares 13‘2-"'13@? _1n the Delisting Cfer i ] : disclosed to the Stock Exchange, as applicabie;
Window"). A separate offer letter in this regard will be sent to these Residual Public Shareholders. Such 225 It shall be the responsibility of the Public Shareholders tendering Offer Shares im the Delisting Offer to obtain [c] The Company is in compliance with applicable provisions of securities law;
Residual Sharefalders may tender their Equity Shares by submitting the required documents 1o the Registrar all requisite approvals (Including corporate, statutary, o regulatory appeovals), If any, prior lo lendering th (d} the Acquirers or its related entities have not carried oul any transaction during the prescribed period 1o
o the DL‘-'"E“I"'E; Oiffer ﬂUriﬂg the Exil YWindow, Offar ShEI'E"E- held h}' theam in tha DE'IE':II'IQ iOffer, and the ADC]IJII!'EFE shall take no I'E"EFIEII'IEIbllll'!i' for the same. laciliiate the success af e Dﬁllﬁﬁﬂg |:_}1|'":.._|I which i nat in w"p"anﬂu weilhy te _;jru._.is.,,::lns i Wh-rﬂ'gulﬂtiﬂﬂ
18.2 The Acquirers shall ensure that the rights of the Residual Sharsholders are protectad and shall ba responsibla The Public Shareholders should attach a copy of any such approval o the Bid Form, wherever applicable. (5) of regulation 4 of SEBI Delisbng Regulations; and
for compliance with Regulation 27 and other applicable provisions of the Delisting Regulalions and the Stock In the event such approvals are not submitted. the Acquirers reserve the right to reject such Equity Shares {8} The Delisting Offer is in the interest of the sharsholders of the Company.
Exchange shall monitar the compliance of the same. tendered in the Offer, . :
20, Detaiis of Escrow Accoumnt 22.6 The Acquirers resenves the right not to proceed with or withdraw the Delisting Offer in the event the conditions 25. E-nmp»a-n.',r secretary and Compliance Officer of th'a_‘ Company
201 The estimated consideration payable under the Delisting Regulations, being the Floor Price of T 1802.50 per mentlur}_-e:d in p.ar_agnaph 14 -:;uf_ this DPA ane not fulfilled oo rf_the.n a_pprc;:-..'als Indicated above are not chtained | 25.1  The detaila of the Company Secretary and the Compliance Officer of the Company are as follows;
Exquity Share multiplied by the number of Equity Shares outstanding with the Pubic Sharsholders i.e. 3,42 727 or conditions which tha Acquirers considers in their sole discretion to be onerous, are imposed in respect Name of the Company Secretary/
Equity Shares as on the date of this Detailed Public Announcement. is ¥ 61,77,65.417.50 ("Estimated of such approvals Compliance Officer: Mr. Ravi Vaishnay
Consideration Amount”). 22.7 In the event that receipt of the statutory or regulatory approvals are delayed, changes to the proposed = 7 : : z
2002 In accordance with the Regulations 1401} and 14(5) and ather applicable provisions of the Delsting Regulations, tirnetakde. if any, will be natified to the Public Shareholders of the Cempany by way of a corrigendum to this rsgistarad Oifice Adoress, Eamgu%ghggisw Pl dhaten o,
the Acquirers, ICIC| Bank Limited (*Eserow Bank) and the Manager o the Offer have entered into an escrow DPAin the same newspapers in which this DPA is made a g
agreement dated Jad Apeil, 2023 pursuant 1o which the Acquirers have opaned an escrow account in the name | 23. Notes on Taxation Corporate Office Address: Peninsula Business Park, Tower ‘&',
of RL - LHL - J L MORISON (INDIA) LTD. DELISTING OFFER ESCROW ACCOUNT with the Escrow Bank| 23 4 The tax considerations given hereunder in the Mote are based on the current provisions of the Income Tax Bth Floce, Senapatll Bapat Marg,
al their Branch al Mumbai {"Escrow Account’) ; e Act, 1961 ("ITA") and the rules and regulations thessunder, the judicial and the administrative interpretations Lower Fare!, Mumbal - 400013
20.3 The Acquirers have deposited an Escrow Amount of ¥ 61,77,65,417.50 ("Escrow Amount”) for the Delisting thereof, which are subject to change or modification by subsequent legislative, regulatary, administrative, [ Email: nvesiorsgoimenson com
Oiffer, comgrising of cash as security for perfformance of their obligations under the Delisting Regulations. of judicial decisions. Any such changes could have different tax implications, :
: ; ; : : y 1 Telephone No. (33} 2248 0114 1 &
fAmount in ) | 23.2 Under tha ITA, capital gains arising from the sale of equity shares in an Indian company is faxable in India,
- 23.3 Capital gains arising from the sale of equity shares in an Indian company is taxable in India for both categ 262  In case the Public Sharahaolders have any gueries concerning the non-receipt of credit or payment for Offer
DT Eonaing Fomaa SR ol of ghareg:mﬂﬂr‘ﬁ i E resident Euhflrﬁhgﬁ:lﬂ?as well as nan - res-ldentp;hgrehalﬂer 2 Shares or on delisting processes and procedurs, they may address the same to Regisirar to the Delisting Offer
Cash Escrow | 50.92,65,417.50 ! 10,85,00.000 ! 61,77,63.417.50 234 Thea present Delisting Offer will be camied ouf through the domestic stock exchangs. Tharsfore, securities or: Mg to ey
20,4  The Manager to the Offer has been solely authorized by the Acguirers to operate and realize the value of transaction tax ("STT") will be collected by the stock exchange and deducied from the amount of consideralion | 2. Decuments for Inspection
Escrow Account in accordance with the Delisting Regulations ekl 1o -t B inrelo)da _ _ _ _ Coples of following documents will be available for inspection by the Public Shareholders at the registered
20.5 On determination of he Discovered Price and making of the public annauncement under Regulation 17{4) 23.5 Caplal ﬁi'"':' arisirg an shares hald for a perod of 1"""“'_""3" m'lf““_h*'-‘i Of less price I their tendéring in he office of the Manager to the Oler (e Sumedha Fiscal Services Limited) on any working day (e, Mosday
of the Delisting Regulations, the Acguirers shall ensure compliance wilh Regulation 14{4) of the Delisting present Delisting Offer will b2 treated as short-term capital gain in the hands of the shareholdar. Income ko Friday and nof being a bank haliday in Kolkata) between 10,00 am to 5.00 pm up to the Bid Closing Dals:
Regulations. lax (eschiding surchange, health and educallon cess)is pavable @15 o 0N thes shorl-lerm capial gain {refar {a} Initial Public Announcement dated 17th February, 2023,
206  Inthe event that the .'!-.-::quirer-;. accep! the E_:lis.u}a:-'..'ered_F'n-:e ar affer a price higher tham the Discoverad Price tf' Section .111 A ':_}{ ITA). y (b} Floor Price Certificate dated 20th February, 2023 (ssued by BDS & Co., Chartered Accountants (10 A|
ar offer the Counter Offer Price, the Acquirers shall increase the amount lying to the credit of the Escrow | 23.6 'w'a-al[-'“lﬁﬂ G;;flﬂ HF_'I'i-'-g:.J an E~|1dﬂl'ﬂéir held for more than =Wu|_|lﬁ'ﬂhﬂ1t;1th=; tIli'_lf“JE:_l'-*-1 1‘;”:&;“’}“‘3""9 l_lf_" the Pflﬂg‘_?"l FRN: 326264E), certifying the floor price,
Account to the extent necessary in Public Shareholders whose Equity Shares are validly accepted, the ellsting oiter wi treated &s long term capial gain in the hands of the shareholder. Intome Tax (excluding ) ; - )
congideration at the Exlt F’rm&.ru.{lhinﬁrll'nml be used for payment 1o thel:éi*ull-'uflﬂ: Sharehobders -.-.-Yhn::- h.'a-..l':le validhy surcharge, health and education cess) is payvable @10% an this long-lerm capilal gam excesding T 1 kakh (c) %ﬁ:rﬁ:fgﬂpihzﬂ:rdd%ﬁ;d ;z?am SREE meuad by BOS Al Chasanad Aoooumenie (AT ERR: 3202048
tenderad Equity Shares in the Delisting Offer (refer Section 1124 of ITA). Further, if EharEE_wara acguirad on ar before 315t January, 2018, the cost of /d). Board resclullon of the Cnr;'lp-any' dated 22nd February, 2023
21.  Proposed Schedule for the Delisting Offer acquisition for such shares shall be higer of {a} actual cost at which shares were acquired by the shareholder oy e : ; ] it ) - _
and (b} an amount which is lower of (i) sale consideration and (i) highast price of the shares quoted on (e} Due diligence repor dated Zdnd February, 2023 of MR & Associales, Peer Reviewed Praclicing Lompany
ACTIVITY DATE DAY thie recognized stock exchangs a3 on 313t January, 2018, This is 1o ensure that the gains up 1o 31af January, 5”'-“—-!"'31?-' ry. o
2018 are grandfathenad as the long-lerm capital gain on sake of listed equity shares on the recognized slock {f) Audit report dated 22nd February, 2023 of MR & Associates, Practicing Company Secraefary.
Initial Public Announcement 171 February 2023 Fricay exchange in India was exempt from tax undil the amendment introduced in Finance &ct 2018. If the provisions (g} Certified frue copy of the resalution passed by the sharehalders by way of postal ballot, results of which
Resolution for the approval of the delisting proposal passed by | 22nd February 2023 Wednestday of Sectien 1124 of ITA are not applicable, the Indian resident shareholders would be lable 1o pay capital wera declared on 315t March, 2023 along with scrutinizer's report
the Board of the Company gains tax at 20% (with indexation) or 10% (without indexation}, whichever is lower, (h} Copy of Cash Escrow Agreement dated 3rd April, 2023 batween the Acquirers, the Escrow Bank and
Resolution for the approval of the delisting proposal passed by 3ith March 2023 Thursday 247 Tax Deduction at Source Manager to the Offer.
the sharaholders of the Compamy i 3 ) . . (i} Copyaofthe letter recaeived from the Escrow Bank, confirming receipt of the Escrow Amount in the Escrow
- e . {8} Indian resident shareholders: Under the ITA, any persen buying goods from an Indian resident is Account on 6th April, 2023 and 24th April, 2023.
Bgla ofvcooipt of BRE In prinepts Approvl Bt g 2028 Wednohiy raquired 1o deduc tax at source at 0.1% of the consideration exceading T 5 million if the total sales Q)  In-principle approval from Stock Exchange dated 26th Apr, 2023
Specified Date for determining the name of shareholders to 261 April 2023 Wednesday ar turnover or gross receipls of the buyer from its business carmied out in immedistely preceding financial -L c fﬂh dafi biish ;g h i g £ ind dort di ftha C :
whom the Lelter of Offer is to be sent® year exceeds T 100 million, However, transactions in shares and securities which are traded through (k) ':I'E'? M E'h"EE‘:'"I'.'"'E'E"' gﬁ:“" published by the committes of independaent dirsctors of the Company in
Dala ol pub:jH-:*-ah-.':ln of the DPA Eflr'lﬁi]}rlfIHEIJEE T Thursd;'_.' a recognized stock exchange or cleared and setfled by recognized clearing corporation are excluded TEMERIGL: 0 1 Lo L
Data of dispatch of tha Latter of Dffar and Bid Forms 1o Public | 28th April 2023 S from applicability of this provisicn. Therefore, in case of acquisition of shares through the recognized | 27, General Disclaimer
EMrchuldﬂEE as of Specihed Date ¥ stock exchange, the Acquirers shall nol be required to deduct tax from the consideration payabde to Every parson who desires to avail of the Delisting Offer may do so pursuant to independent inquiry, mvestigation
Srcrlicalh it it DR et lta s e S N — E— Indian resident sharsholders. and analysis and shall not have any claim against the Acguirers {including its directors), the Manager to the
Proposad date of publication of recommendation by indepandeant 15t May 2023 Mordany {b) Mon-resident shareholders: As per Section 195 of ITA. any person responsible for any sum to a non- Offer ar the Company {including its direciors) whatsoewver by reason of any loss which may be suffared by
directors of the Company resident which is chargeable to tax in India is required to deduct tax at source, except for capital gains such person consequent to or in connection with such offer and tender of securities through the reverse book
Bid Opening Date: (bid starts at market haurs) dth May 2023 Monday ?_Ia*g'ed by a Tl::t_';aign Eurtrhcili-:i inuaﬁmrl;jﬂtnca the -::Iarlislil_rllg lfﬂ:ﬁugh_ the E»tw_lw_:k exchangea rnachaq:;?lr_n, E#:l:g‘lf?tEFﬁiﬁr&rﬂﬁ:i:;q:::;lﬁlp;ﬂﬁnF:EILIE;;L:lhEMIEE whether by reason of anything stated or
e n == T the Acquirers will not be able toowithihald any taxes, and thus, the Acquirers believes that the resgonsibility atated ners 3 : !
Lausi vk fof Lipward e TERON O Witkirawal of bce B ey o) Iy of withholding | discharge of the taxes due on such gains (il any) on sale of shares is solely on the For further details please refer to the Letter of Offer, the Bid Form and the Bid Revision cum Withdrawal
Bid Closing Dale (bed choses al markel hours) 121h May 2023 Friday custodians ! authorized dealers | non-resident shareholders with no recourse to the Acguirers Form which will be sent to the Public Shareholders who are shareholders of the Company as on the
Last date for announcement of Countar Offar*® 161 May 2023 Tuasday {€) Itis therefore important that the non-resident shareholders consult their custodians | authorized dealers/ ';'iﬁ'“g::PEtE e to b Labi the wabsite of the Stock Exch : besind 1. Publi
i i [ tax advisors appropriately and immediately pay taxes in India (either through deducton at scurce ar s s expected to be available on the website e Stock Exchange (www. bseindia.com). ic
Iﬁigﬁ?;ﬂ Err.ci-c':;;mirﬁ%iliﬁf?;&'éﬁmﬂﬂE?&;ﬁrﬁ TR T Tueedey atherwise). In the evenl the Acquirers are held labka far the tax Bability of 1he shareholder, the same Shareholders will also be able to download the Letter of Offer, the Bid Form, and the Bid Revision cum
of Discovered Price ! Exit Price ** shall be to the account of the sharehodder and to that axtant the Acquirers is entitled to be indemnified. Withdrawal Form from the websites of the Stock Exchange.
Proposed date of payment of consideration if Exit Price |s equal 15th May 2023 Monday 23.8 Post defisting, the equily shares would be treated as unlisted shares and therefore, capital gain on sale of
to tha Floor Price == such unlisted equity shares (held for more than 24 months) would be taxable at 20% for residents in India —
= T T : and al 10% for non-resident in India. For shares held for 24 months or less, capilal gain would be taxakble ‘ .
EEE?E:iE?;LEiTEm it com sicleslion) 1 vl Eyace ' mews AL eyl tonday at ordinary rate applicable for the shareholder. &5 the sale by Residual Ehsrehnlr-;ertg the Acquirers during SUMEDHA &
Proposed date for return of Eguity Shares lo the Public 16lh May 2023 Tuesday 21531 Eéxg t::ﬂ-t:r Mnﬂgfvfrl-: mgumﬂlac:hﬂu:ccgﬂgms?d SLE;Ch u:;cc-’:rmngc{. lhDE-:'mlsiT I::lf[ vk L!Ft:! - :;1$tﬁlan'$awi oo
M1 eing grandfathered would not be applicable and therefore the cost of acquisition for Residua e L e . s e
ﬁr;afhnuli:ﬁg In case the Discovered Price is nat accepted by Sharehalngrgmulu had prica pald by ﬁ&&ﬂuﬁ;ﬁhﬂhar&hmd&r T SeculnG of 3h.are.~3q SUMEDHA FIEFAL SERVICES LIMITED | C B MANAGEMENT SERVICES (P) LIMITED |
=q 23.%9 On purchase of shares from Indian resident Residual Shareholders, outside the recognised stock exchange, Qg?.:ﬁ;ﬁ '.FA "glee'ﬁnﬁl'l'hfmm FI?EIEIEIEIH Address: P-22, Bondel Road,
* The spectiied dafe is anty for the purpose of determmining the names of the Public Sharehaiders to whom the Acquirers would be required to deduct tax at source at 0.1% of the consideration exceeding ¥ 5 million if e RN e e Holkata - 700013
Letter of Offer will be sent. However, alf Public Shareholders are eligible fo participate in the Delisting Offer the tofal sales or turnover or gross receipts of the buyer from iis business carried ouf in immeadiately preceding CIN: LT0A0TWE1389PLC04T465 CIN: UT4140MB 1924 P TC0E2950
l&fuﬂgﬁfﬁ?ﬁ fﬁﬂ;; Er'l};f iry -ﬂcﬂ'-:.'.'e-'.#l:;.:r 'riﬁﬂtf-::'n'l.rrf"al:.\'!-!}' -il:l:lg-!{l-;;h!}:{;_:ll’rgrru- rbLE."rw::.‘E" Eﬁn'_'rdu;r l.'lrbt:'l:!f{m:l EIF' F.biﬁ}ily financial vear exceeds $100 milion, Telephone: (033) 2229 8936 | G613 5900 Telephone: (033) 4011 6700 / 2280 6692
a,nni[m‘a?ﬁﬁf.{n mﬁ;ﬁﬁﬁﬁvﬂgﬁgEu;qigfg’,’h:bpffﬁ:ﬁ@jd 0. DINECIRICRES NN ST ORI lsisiaong purchase of shares from non-resident Residual Shareholdars, the Acquirers wiould be required to deduct Email: delisting_mb@surmedhafiscal.com Email: rtagichbmsl.com
" Suich activity may be completed on o before the last dale tax al source from the sale consideration unless the Residual Public Shareholder obtaing a nil deduction Contact Person: Mr. Ajay K Laddha Contact Person: Mr. Subhabrata Biswas
***Subject o the scceplance of Discovered Price or offer of an Exit Price higher than the [ ared Prica certificate from the tax authorities and furnish the sama to the payor prior to the remittance of the sale Wabsite: www sumedhafiscal.com Weabslte: wwe chmsl com
by the Acquirers. ) ’ fﬁ”g”"‘-.’g"”lﬂp 'EF i n|t1 ‘Jlfd“"“"'-*‘ ‘?E"t“.fter':' apfﬁ“?ﬁ"ﬂﬁ!ﬁe" by the Acquirers can be claimed as credit by SEBI Registration No.: INMODOODB753 SEBI Registration No.: INROD0OD3324
el g . : s o & Residual Public Sharehalder against its final tax Hability.
Wi ﬂﬂgﬂ’;%ﬁfﬁr”:j'ﬂ,”é,%ﬂ*{fﬁ;ﬁ;fﬁﬁﬁaTﬁﬁfﬂﬁﬂﬁj’”‘e revarse book bullding pracess, MEN | 53 11 The above tax rates are subject to applicable rate of surcharge and health and education cess. Tax rates Signed on behalf of the Acquirers
and other provisions may undergo changss. -
Notes: SHAREHOLDERS ARE ADVISED TO CONSULT THEIR TAX ADVISORS FOR THE TREATMENT THAT For and on behalf of the Board of Directors of Rasol Limited
{114l -.:|E||j'|as arr;lr sutt::&jacHl_:I:- l:hang;:r :=1Lr:||:| depend -;érlt uH:lr;ilgg |1rh:nmq.tl il?lﬁsl‘tzlﬁltgglgng rﬁaugh?a:};ﬁgﬁjfﬁ.alf. MAY BE GIVEN BY THE‘“(:EEEP?JWE.:IMEGME TAX AESEESCS'IHG .I;hrUTlEGFtlTIEE iNcTHEIRH{:hEE. Sdi- Sdl-
as may be appicame. L-nanges 10 e propoged Hmeabie, LR e WolC ? AE RS AND THE APPROPRIATE COURSE OF ACTION THAT THEY SHOULD TAKE. THE JUDICIAL AND THE
way of cormgendum’ addendum in all the newspapers in which the DPA has appeared. ADMINISTRATIVE INTERPRETATIONS THEREOF, ARE SUBJECT TO CHANGE OR MODIFICATION ::;Ef:;:: E",EL.._.,,I Company Secretary E;,i:i’:,‘;'%‘},?;’;?"; E"E"Q e
22, Statutory Approvals BY SUBSEQUENT LEGISLATIVE, REGULATORY, ADMINISTRATIVE OR JUDICIAL DECISIONS, ANY & Compliance Officer DIN: 02385312
334 Tha Public Sharatoks Fihe H ot S f il i 4 SUCH CHANGES COULD HAVE DIFFERENT INCOME-TAX IMPLICATIONS. THIS NOTE ON TAXATION DIN: 05244530 & Membership No: FC5-8112
A g Fublic arenolders of the L-ompany have acoor their El]-c!'l_E-r-EI'I. ¥ way El special resolution passe SETS QOUT THE PROVISIONS OF LAW IN A SUMMARY MANMER ONLY AND IS NOT A COMPLETE
Ehmugh pc-s.tal tlalll'_'ﬂ on 30t March. 202 3. .2, the last data ‘H-FIEEI.IECI far I'E'I:?Elp'l of lel':,' l'.'I]’l'T'IFllE‘IEﬂ FID51E:' AMNALYSIS OR LISTING OF ALL POTENTIAL TAX CONSEQUENCES OF THE DISPOSAL OF EQUITY
IbE"m farms ar |.a-'.-|:|-1lng. The results of the pﬂﬂtﬂl hallot were announced an 3154 M-F.ll'l."h 2023 and the samea SHARES. THE IMPLICATIONS ARE ALSO DEPEMDENT ON THE SHAREHOLDERS FULFILING THE For and on behalf of the Board of Directors of Leaders Healthcars Limited
were Inlimated Io the Stock Exchange. . _ CONDITIONS PRESCRIBED UNDER THE PROVISIONS OF THE RELEVANT SECTIONS UNDER THE
22,2 BSE has given ils in-principle approval for delisting of the Equily Shares pursuant (o their letler daled RELEVAMNT TAX LAWS. THE ACQUIRERS NEITHER ACCEPTS NOR HOLDS ANY RESPONSIBILITY Sdi- Sdi-
26th April, 2023, FOR ANY TAX LIABILITY ARISING TO ANY SHAREHOLDER AS A REASON OF THIS DELISTING Pratick Saha Ehandra Kumar Murarks
223 Tothe best of the Acquirers’ knowledge, as of the date of this DPA_ there are no other statutory or regulatory OFFER. Director Director
approvals required to acquire the Offer Shares and implement the Delisting Offer, other than as indicated | ., o e Bioard of Dired DIN: 08267528 DIN: 00245236
abowe, If any statutory or regulatory approvals becomse applicable, the acquisition of Offer Shares by the 1 e h"-"' il .
Acquirers and the Delisting Offer will be auhject to recaipt of such statutony or regulatory approvaka. 24.1 The board of directors of the Company has certified that: Place: Kolkata Date: 26th April, 2023
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This

DETAILED PUBLIC ANNOUNCEMENT UNDER REGULATION 15 OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (DELISTING OF EQUITY SHARES) REGULATIONS, 2021,
AS AMENDED ("DELISTING REGULATIONS") FOR THE ATTENTION OF THE PUBLIC SHAREHOLDERS OF

JL MORISON

BUILDING GOODNESS

detailed public announcement ("DPA") is being issued by Sumedha Fiscal Services Limited ("Manager" or

"Manager to the Offer"), for and on behalf of Rasoi Limited and Leaders Healthcare Limited (collectively referred
to as "Acquirers"), members of the promoter and promoter group of the J. L. Morison (India) Limited ("Company")
(as defined under the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended ("Promoter Group")) to the public shareholders of the Company (as defined under
the Delisting Regulations, to be referred as "Public Shareholders"), expressing the intention of Acquirers to (a)
acquire the entire public shareholding of the Company i.e., 3,42,727 fully paid up Equity Shares of face value of
% 10/- each representing 25.11% of the equity share capital of the Company that are presently held by the Public
Shareholders, either individually or collectively, as the case may be, and (b) consequently voluntarily delist the Equity
Shares of Company from the stock exchange where the Equity Shares of the Company are currently listed i.e., BSE
Limited ("BSE") by making a delisting offer in accordance with the Delisting Regulations ("Delisting Offer") and in
accordance with the terms and conditions set out below and / or in the Letter of Offer (defined below).

For the purpose of this DPA, the following terms would have the meaning assigned to them herein below:

(@)
(b)
(©

(d)
(e)

()
(9)

1.10

1.20

"Board" shall mean the board of directors of the Company;

"Company" shall mean J. L. Morison (India) Limited;

"Delisting Regulations" shall mean the Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 2021, as amended;

"Equity Shares" shall mean fully paid-up equity shares of the Company, each having the face value of ¥ 10/-;

"IPA" shall mean the initial public announcement dated 17th February, 2023 made by Sumedha Fiscal Services
Limited for and on behalf of the Acquirers, in connection with the Delisting Offer;

"Listing Regulations" shall mean the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended;

"Public Shareholders" shall mean the public shareholders of the Company as defined under Regulation 2(1)(t)
of the Delisting Regulations;

"SEBI" shall mean the Securities and Exchange Board of India;

"Stock Exchange" shall mean the stock exchange where the Equity Shares are presently listed i.e., BSE
Limited; and

"Takeover Regulations" shall mean the Securities and Exchange Board of India (Substantial Acquisition of
Shares and Takeovers) Regulations, 2011, as amended.

Background of the Delisting Offer:

The Acquirers are members of the Promoter Group as on the date of this DPA and collectively hold 3,40,403

Equity Shares representing 24.94% of the total paid up equity share capital of the Company.

The Acquirers are making this Delisting Offer to acquire 3,42,727 fully paid-up Equity Shares representing

25.11% of the equity share capital of the Company that are presently held by the Public Shareholders, in

accordance with the Delisting Regulations ("Offer Shares").

If the Delisting Offer is successful in terms of paragraph 13 read with paragraph 14 of this DPA, an application

will be made to delist the Equity Shares from the Stock Exchange pursuant to and in accordance with the

Delisting Regulations and on the terms set out in this DPA, the Letter of Offer (as defined below) and any

other Delisting Offer documents. Consequently, the Equity Shares shall voluntarily be delisted from the Stock

Exchange.

Pursuant to the IPA, the Acquirers have expressed their intention to acquire the Offer Shares, either individually

or collectively, as the case may be, and consequently voluntarily delist the Equity Shares of the Company from

the Stock Exchange. The notification regarding receipt of the IPA was sent by the Company to the Stock

Exchange on 17th February, 2023.

Upon receipt of the IPA, the Company appointed MR & Associates, Practicing Company Secretaries, a peer

review company secretary, ("Company Secretary") in accordance with Regulation 10 of the Delisting Regulations

to carry out due diligence in accordance with Regulation 10(3) and other applicable provisions of the Delisting

Regulations.

In terms of Regulation 29(1)(c) of the Listing Regulations, the Company on 17th February, 2023, intimated

the Stock Exchange that a meeting of the Board is proposed to be held on 22nd February, 2023, to inter alia:

(i) take on record and review the due diligence report of the Company Secretary; (ii) take on record the audit

report in accordance with Regulation 12(2) of the Delisting Regulations; (iii) consider the Delisting Offer made

by the Acquirers after discussing and taking into account various factors and the Company Secretary's due
diligence report; and (iv) consider any other matters incidental thereto or required in terms of the Delisting

Regulations, including seeking shareholders' approval, as required.

The Manager to the Offer, on behalf of the Acquirers, vide a letter dated 20th February, 2023 informed that

the floor price of the delisting proposal to be ¥ 1802.50 per Equity Share, which is determined in accordance

with Regulation 20(2) of the Delisting Regulations read with Regulation 8 of the Takeover Regulations ("Floor

Price Letter"). In support of the aforesaid, the letter was accompanied by a certificate dated 20th February,

2023 issued by BDS & Co., Chartered Accountants (ICAI FRN: 326264E), certifying the floor price on the

basis of valuation undertaken by Mr. Huned Contractor, Partner of M/s. Walker Chandiok & Co LLP (Firm

Registration No. 001076N/N500013), Chartered Accountants on 19th February, 2023 in accordance with

Delisting Regulations. The reference date for the aforesaid calculation was 17th February, 2023 i.e. the date

on which the Company notified BSE regarding convening the board meeting in which the Delisting Offer will

be considered.

Further, the Manager to the Offer, on behalf of the Acquirers, has sent a letter dated 22nd February, 2023 to

the Company informing that, under the BSE checklist for seeking in-principle approval for delisting, a confirmation

is required that there is no change in the Floor Price as on the date of board meeting of the Company.

Accordingly, the Floor Price has been recalculated by taking the reference date as the date of the board

meeting of the Company (i.e. 22nd February, 2023) and the revised Floor Price is arrived at 1800.50 per

equity share in accordance with the Delisting Regulations ("Revised Floor Price"). In support of the aforesaid,
the letter was accompanied with a copy of the certificate dated 22nd February, 2023 issued by BDS & Co.,

Chartered Accountants (ICAI FRN: 326264E), certifying the Revised Floor Price assuming the reference date

to be the date of the board meeting of the Company to consider the Delisting Proposal i.e., 22nd February,

2023. The Revised Floor Price has been arrived at on the basis of valuation undertaken by Mr. Huned

Contractor, Partner of M/s. Walker Chandiok & Co LLP (Firm Registration No. 001076N/N500013), Chartered

Accountants on 22nd February, 2023 in accordance with Delisting Regulations.

Since the Revised Floor Price is lesser than the originally computed Floor Price of ¥ 1802.50 per equity share,

it has been decided to retain the originally computed Floor Price of ¥ 1802.50 per equity share. As such, the

Floor Price stands at ¥ 1802.50 per equity share ("Floor Price") and the same has been intimated to BSE

on 22nd February, 2023. The Floor Price is at a premium of ¥126/- (7.52%) per Equity Share over the closing

price on the date of the IPA and is 6.12% higher than six months' average price prior to the date of the IPA.

The Board, in its meeting held on 22nd February, 2023, inter alia took the following decisions:

(a) (i) The due diligence report dated 22nd February, 2023 ("Due-Diligence Report") submitted by MR &

Associates, Practicing Company Secretaries, prepared in accordance with Regulation 10(3) and other

applicable provisions of the Delisting Regulations and (ii) share capital audit report dated 22nd February,

2023 submitted by MR & Associates, Practicing Company Secretaries, prepared in accordance with

Regulation 76 of the SEBI (Depositories and Participants) Regulations, 2018 read with Regulation 12(2)

of the Delisting Regulations, in respect to the Equity Shares proposed to be delisted, covering a period

of 6 months prior to the date of the meeting of the Board ("Audit Report"), were taken on record by the

Board.

The delisting proposal was approved in accordance with Regulation 10 of the Delisting Regulations, after

having discussed and considered various factors including the reports mentioned above.

Based on the information available with the Company and after taking on record the Due-Diligence Report,

the Board, in accordance with Regulation 10(4) of the Delisting Regulations, certified that the:

(i) Company is in compliance with the applicable provisions of securities laws;

(i) Acquirers, and their related entities (including other members of the promoter and promoter group
of the Company) are in compliance with the applicable provisions of securities laws in terms of the
Due-Diligence Report including compliance with sub-regulation (5) of Regulation 4 of the Delisting
Regulations; and

(iii) Delisting proposal is in the interest of the shareholders of the Company.

The Board took on record the letter dated 20th February, 2023 received from the Manager to the Offer,

on behalf of the Acquirers informing that the Floor Price of the delisting proposal is ¥ 1802.50 per equity

share, which is determined in accordance with Regulation 20(2) of the Delisting Regulations read with

Regulation 8 of the Takeover Regulations along with the certificate dated 20th February, 2023 issued

by BDS & Co., Chartered Accountants (ICAI FRN: 326264E), certifying the Floor Price. The Floor Price

was arrived at on the basis of a valuation undertaken by Mr. Huned Contractor, Partner of M/s. Walker

Chandiok & Co LLP (Firm Registration No. 001076N/N500013), Chartered Accountants on 19th February,

2023 in accordance with Delisting Regulations.

The Board took on record the letter dated 22nd February, 2023 received from the Manager to the Offer,

on behalf of the Acquirers informing that, under the BSE checklist for seeking in-principle approval for

delisting, a confirmation is required that there is no change in the Floor Price as on the date of board
meeting of the Company. Accordingly, the Floor Price has been recalculated by taking the reference date
as the date of the board meeting of the Company (i.e. 22nd February, 2023) and the Revised Floor Price
is arrived at % 1800.50 per equity share in accordance with the Delisting Regulations. In support of the
aforesaid, the letter was accompanied with a copy of the certificate dated 22nd February, 2023 issued
by BDS & Co., Chartered Accountants (ICAI FRN: 326264E), certifying the Revised Floor Price assuming
the reference date to be the date of the board meeting of the Company to consider the Delisting Proposal

i.e., 22nd February, 2023. The Revised Floor Price has been arrived at on the basis of valuation undertaken

by Mr. Huned Contractor, Partner of M/s. Walker Chandiok & Co LLP (Firm Registration No.

001076N/N500013), Chartered Accountants on 22nd February, 2023 in accordance with Delisting

Regulations. Further, the Acquirers have informed that since the Revised Floor Price is lesser than the

originally computed Floor Price of ¥ 1802.50 per equity share, they have decided to retain the originally

computed Floor Price of ¥ 1802.50 per equity share. As such, the Floor Price stands at ¥ 1802.50 per
equity share.

(f)  Approval was granted to the Company to seek necessary approval from its shareholders in relation to

the delisting proposal in accordance with Regulation 11 of the Delisting Regulations and other applicable

laws, and in this regard the draft of the postal ballot notice and the explanatory statement thereto were
also approved.

The Company was inter alia authorized to: (i) dispatch the said postal ballot notice and the explanatory

statement to the shareholders in accordance with applicable laws; and (ii) obtain necessary approval of

the Stock Exchange in accordance with the provisions under the Delisting Regulations and/ or any other
statutory/ regulatory approvals and third-party consents, as may be required, in relation to the delisting
proposal.

CS Mohan Ram Goenka, Practicing Company Secretary (FCS No.:4515/ CP No.: 2551), Partner, MR &

Associates, was appointed as the scrutinizer in terms of the Companies Act, 2013, read with the Companies

(Management and Administration) Rules, 2014, to conduct the postal ballot/e-voting process in a fair and

transparent manner.

The outcome of the meeting of the Board was intimated to the Stock Exchange on the same day i.e. 22nd

February, 2023.

The dispatch of the postal ballot notice dated 22nd February, 2023 for seeking the approval of the shareholders

as required under the Delisting Regulations and the Companies Act, 2013 and the rules made thereunder,

was completed on 1st March, 2023.

The shareholders of the Company have passed a special resolution through postal ballot approving the Delisting

Offer, on 30th March, 2023, the results of which were disclosed to the Stock Exchange on 31st March, 2023.

Pursuant to Regulation 44(3) of the Listing Regulations, the aforesaid special resolution was passed by the

members as a special resolution under Section 114 of the Companies Act, 2013 and with requisite majority

in accordance with Regulation 11(4) of the Delisting Regulations. As part of the said resolution, the votes cast
by the Public Shareholders in favour of the Delisting Offer are 69085 votes which is more than two times the
number of votes cast by the Public Shareholders against it i.e. 461 votes.

The Company has been granted an in-principle approval for delisting of the Equity Shares from BSE vide letter

no. LO\DelistingtMJ\IP\3312023-24 dated 26th April, 2023, in accordance with Regulation 12 and other applicable

provisions of the SEBI Delisting Regulations.

This DPA is being issued in the following newspapers as required under Regulation 15(1) of the Delisting

Regulations :

(b)

(d)

(e)

(9)

(h)

NEWSPAPER LANGUAGE EDITIONS
Financial Express English All
Jansatta Hindi All
Nav Shakti Marathi Mumbai

Any changes, modifications, or amendments to this DPA, if any, will be notified by way of issuing corrigendum

in all the aforesaid newspapers.

The Acquirers and other members of the Promoter Group shall not sell Equity Shares till the completion of

the delisting process.

The Delisting Offer is subject to the acceptance of the Discovered Price (defined below) determined in

accordance with the Delisting Regulations, by the Acquirers in accordance with Regulation 22(1) of Delisting

Regulations. The Acquirers shall be bound to accept the Equity Shares tendered or offered in the Delisting

Offer, if the discovered price determined through the reverse book building process is equal to the Floor Price.

In case the Discovered Price is not acceptable to the Acquirers, a counter offer may be made by the Acquirers

to the Public Shareholders within two working days of the closure of the bidding period provided that counter

offer price is not less than the book value of the Company as certified by the Manager to the Offer, in terms

of Regulation 22(5) of the Delisting Regulations ("Counter Offer Price") and the Acquirers shall ensure

compliance with the provisions of Delisting Regulations in accordance with the timeline provided in Schedule

IV of the Delisting Regulations.

Any Discovered Price that is accepted by the Acquirers for the Delisting Offer or a higher price that is offered

for the Delisting Offer at their discretion, or a Counter Offer Price pursuant to the acceptance of the Counter

Offer Price by Public Shareholders that results in shareholding of the Acquirers reaching 90% of the total

issued and paid up equity share capital, excluding the Equity Shares held by:

(a) custodian(s) against which depository receipts have been issued overseas;

(b) a trust set up for implementing an employee benefit scheme under the SEBI (Share Based Employee
Benefits and Sweat Equity) Regulations, 2021, if any; and

(c) inactive shareholders such as vanishing companies, struck off companies, shares transferred to Investor

Education and Protection Fund's account and shares held in terms of Regulation 39(4) read with Schedule

VI of the Listing Regulations (collectively referred to as "Inactive Public Shareholders"),

shall hereinafter be referred to as the exit price ("Exit Price").

J. L. MORISON (INDIA)
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3.1

3.2

Corporate Identity Number: L51109WB1934PLC088167

Scrip Code: 506522; ISIN: INE430D01015

Website: www.jimorison.com; Email: investors@jlmorison.com
Contact Person: Mr. Ravi Vaishnav, Company Secretary & Compliance Officer

As per Regulation 28 of the Delisting Regulations, the Board is required to constitute a committee of independent
directors to provide its written reasoned recommendation on the Delisting Offer and such recommendations
shall be published at least 2 (two) working days before the commencement of the Bid Period (defined befow)
in the same newspapers where this DPA is published.

Necessity and Objective of the Delisting Offer

The Delisting Offer will simplify the holding structures to ensure full ownership of the Company, which is seen
to provide the Acquirers and the Promoter Group with increased operational & financial flexibility to support
the Company's business and strategic needs. It will also ease any future restructuring transaction for improving
synergies in the group;

The Delisting Offer will result in reduction of the ongoing substantial compliance costs which includes the costs
associated with listing of Equity Shares such as annual listing fee and fees payable to share transfer agents
or such other expenses required to be incurred as per the applicable securities law;

The Delisting Offer will provide the Public Shareholders an opportunity to exit and realize value for their Equity
Shares. The price will be determined in accordance with the reverse book building mechanism set out in the
Delisting Regulations; and

It would enhance the Company's operational, financial, and strategic flexibility including but not limited to
corporate restructurings, acquisitions, exploring new business opportunities, etc.

Background of the Acquirers

LIMITED

Registered Office: Rasoi Court, 20, Sir R. N. Mukherjee Road, Kolkata - 700001; Tel. No.: (033) 2248 0114 /5

(all figures are in X Lakhs unless stated otherwise)

As at 31st As at 31st | As at 31st
Balance Sheet Statement March, 2022 | March, 2021 | March, 2020

(Audited) (Audited) (Audited)
Sources of funds
Paid up share capital 99 99 99
Reserves and Surplus (Excluding Revaluation Reserves) 2,014 1,698 1,471
Net worth 2,113 1,797 1,570
Non-current liabilities 235 240 64
Current liabilities 382 414 784
Total 2,730 2,451 2,418
Uses of funds
Net fixed assets 276 285 280
Investments 1,530 1,885 1,885
Other Non-current assets 0 0 14
Other Current assets 924 281 239
Total 2,730 2,451 2,418

The Acquirers belong to the Promoter Group of the Company. 4. Background of the Company
Rasoi Limited ("Acquirer 1") 4.1 J.L. Morison (India) Limited is a public limited company incorporated on 15th October, 1934, as J. L. Morison,
311 Acquirer 1 i listed public limited . ted on 3rd Feb 1905. bearing CIN Son & Jones (India) Private Limited under the provisions of Indian Companies Act, VIl of 1913 with the
1.1 Acquirer 1 is an unlisted public limited company incorporated on ord February, 1909, bearing LIN as Registrar of Karnataka, Bangalore. It was converted to a Public Limited Company, J. L. Morison, Son & Jones
U25190WB1905PLC001594. The registered office of the Acquirer 1 is situated at 'Rasoi Court', 20 Sir (India) Limited. Subsequently, the name of the Company was changed to J. L. Morison (India) Limited with
R. N. Mukherjee Road, Kolkata - 700001. The directors of Acquirer 1 as on the date of this DPA are as effect from 9th November, 1987. The CIN of the Company is L51109WB1934PLC088167. The registered
follows : office of the Company is situated at Rasoi Court, 20, Sir, R. N. Mukherjee Road, Kolkata - 700 001 and the
corporate office of the Company is located at Peninsula Business Park, Tower 'A’, 8th Floor, Senapati Bapat
NAME ADDRESS DIN DESIGNATION NO. OF EQUITY Marg, Lower Parel, Mumbai - 400013.
SHARES HELDIN || 4.2 The Company is presently engaged in the business of manufacturing, marketing and distributing products in
ACQUIRER 1 the baby care, hygiene, oral care and hair care segments.
Mr. Raghu 14A Judges Court Road, |00053329 | Promoter, Non- 276 4.3  The Board of Directors of the Company as on date of this DPA are as under:
Nandan Mody | Kolkata - 700027 Executive Director NUMBER OF TREERENTE
Mrs. Shashi 14A Judges Court Road, | 00053887 | Promoter, Non- 2435 NAME, DESIGNATION, AGE | DATE OF EQUITY
Mody Kolkata - 700027 Executive Director ADDRESS AND DIN APPOINTMENT |  SHARES (X 82&%7\;]:2;!5[)
Dr. Sayantan 18/1 College Road, 02385312 | Executive Director — HELD
Bandyopadhyay | Botanical Garden, & CEO Mr. Raghu Nandan Mody 84 28/05/1987 250 Hindustan
Howrah - 711103 Promoter, Non—Exequtive Composites Limited
Mr. Naresh 10, Pannalal Basak Lane, | 05244530 | Executive Director, 1 Non-Independent Director
Patangi Liluah, Howrah - 711204 Company Secretary & Chairman
& Compliance Officer Add: 14A Judges Court Road,
Kolkata - 700027
The authorised share capital of Acquirer 1 as on date of this DPA is as under: DIN: 00053329
AUTHORISED SHARE CAPITAL NO. OF SHARES AMOUNT (3) Mr. Sohan Hansraj Sarda 48 01/02/2017 NIL NIL
- - Executive Director & CEO
Fully paid-up Equity Shares of ¥ 200/- each 1,87,500 3,75,00,000 Add: D-203, Dheeraj Ganga
Fully paid-up Preference Shares of ¥ 100/- each 25,000 25,00,000 C.H.S.L., Chincholi Bunder Road,
Malad (West),
The paid-up share capital of the Acquirer 1 as on date of this DPA is as under : llé)ﬂll;\lmggrzg%)zom
ISSUED, SUBSCRIBED AND FULLY NO. OF SHARES AMOUNT (3) - X "
Mr. Sanjay Kothari 59 05/08/2011 NIL 1) Clean Science and
A WP S3LHE G AL Non-Executive Independent Technology Limited
Fully paid-up Equity Shares of ¥ 200/- each 96,600 1,93,20,000 Director 2) Birla Precision
Add: 2301, Sumer Trinity Technologies Limited
3.1.2 Acquirer 1 is engaged in diverse business activities, and manufactures baby care products and packing Tower No.1, New Prabhadevi 3) Ramkrishna
materials. Road, Prabhadevi, Forgings Limited
3.1.3 The shareholding pattern of Acquirer 1 as on date of this DPA is as under : llxjﬂmmgg.z%gg?gzs
CATEGORY OF THE NO. OF SHARES SHAREHOLDING IN Mr. Lalit Kumar Bararia 68 01/02/2017 NIL Hindustan Composites
SHAREHOLDER HELD PERCENTAGE Non-Executive Independent Limited
Promoters 90,443 93.63 Director
Add: Plot 81 & 84, 31/2,
Others 6,157 6.37 Bankim Mukherjee Sarani,
Total 96,600 100.00 New Alipur, Kolkata,
3.1.4 Acquirer 1 holds 2,72,800 Equity Shares representing 19.98% of the total share capital of the Company \é\llil§tOE§0%r(1)%ezsl7-0700 053
as on the date of this DPA. The shareholding of the directors of Acquirer 1 in the Company as on the .
date of this DPA is as under: Mr. Dinesh Sharma 64 24/12/2014 NIL NIL
Non-Executive Independent
NAME OF THE NO. OF SHARES SHAREHOLDING IN Director
DIRECTORS HELD PERCENTAGE Add: 906, Diamond Tower,
Mr. Raghu Nandan Mody 250 0.02 &7,"?iamo7r(1)c(ijlb|gr7bour Road,
: N - olkata -
'I\D"'S'SShasth' M;dy P DIN: 06798909
r. Sayantan Bandyopadhyay - - Mrs. Annapurna Devendra Dubey | 42 18/06/2020 NIL NIL
Mr. Naresh Patangi 2 0.00 Non-Executive Independent
Director
3.1.5 The key financial information of Acquirer 1, based on the audited standalone financial statements, for Add: 906, Dheeraj Valley Towers,
the last 3 financial years ended 31st March, 2022, 2021 and 2020 prepared in accordance with Indian Sai Baba Complex,
Accounting Standard ("Ind AS") is as under: Goregaon (East),
— (ag ﬁgurE:'sI arFe in“?1 L?{hs urjITssttattehd c;{herwi:ssl) 'E)/I|l;\|mggl7-s?)gg263
or the financial |For the financial | For the financia — - - - - - -
. 4.4 Brief financial statements of the Company based on the audited financial statements, for the last 3 financial
Profit & Loss Statement yeﬁ;fgﬁeﬁog;st ye’a;g\:ez%glst yeﬁ;fg}?ez%ggst years ended 31st March, 2022, 2021 and 2020 and un-audited financial results for the six months period
H H H ended 30th September, 2022 and for the nine months period ended 31st December, 2022 prepared in
(Audited) (Audited) (Audited) A ¢
- accordance with Ind AS are as under: y . .
Income from operations 2,170 2,677 2,139 (all figures are in X Lakhs unless stated otherwise)
Other Income 184 5 481 For the _For the For the For the For the
Total Income 2354 2682 2620 nine months | six months | financial | financial financial
- - — - : : ended ended year year year
Total Expenditure (Excluding Depreciation Profit & Loss Statement 31st 30th ended ended ended
& Amortization, Interest and Tax) 1,751 2,047 2,039 December, |September, 31st 31st 31st
Profit Before Depreciation & Amortization, 2022 2022 March March, March,
Interest and Tax 603 635 581 (un- (qn- 2022 2021 20?0
Depreciation and Amortization 149 188 259 Audited)* | Audited)* | (Audited) | (Audited) | (Audited)
Interest 1 2 2 Income from operations 10,587.66 7,014.08 | 11,624.03 10,013.92 9,303.22
Profit Before Tax 453 445 320 Other Income 144.31 99.31 226.88 308.03 407.87
Provision for Tax (20) 155 (7) Total Income 10,731.97 7,113.39 | 11,850.91 10,321.95 9,711.09
Profit After Tax 473 290 327 Total Expenditure (Excluding
Depreciation & Amortization,
3 3 . Interest and Tax) 9,979.89 6,626.56 | 10,963.30 9,576.92 9,039.12
(ail figures are in ¥ Lakhs unless stated otherwise) Profit Before Depreciation &
As at 31st | As at 31st | As at 31st Amortization, Interest and Tax 752.08 486.83 887.61 745.03 671.97
Balance Sheet Statement March, 2022 | March, 2021 | March, 2020 Depreciation and Amortization 70.17 46.21 88.40 97.85 130.29
(Audited) | (Audited) | (Audited) Interest 3.45 2.23 495 7.10 8.52
Sources of funds Profit Before Tax 678.46 438.39 794.26 640.08 533.16
Paid up share capital 193 193 193 Provision for Tax 164.11 108.85 182.29 138.51 117.16
Reserves and Surplus (Excluding Revaluation Reserves) 13,584 13,079 12,752 Profit After Tax 514.35 32054 611.97 50157 216.00
Net worth 13,777 13,272 12,945 *As submitted to the Stock Exchange.
Revaluation Reserves and Items of OCI 5,287 5,453 3,892 ge: (all figures are in X Lakhs unless stated otherwise)
Non-current liabilities 1,189 1,304 887 As at As at As at As at As at
Current liabilities 115 174 65 31st 30th 31st 31st 31st
Total 20,368 20,203 17,789 Balance Sheet Statement December, | September, | March March March
Uses of funds 2022 2022 A2022 A2021 A2(!2()
Net fixed assets 1,381 1479 1,535 (un-Audited)| (un-Audited)*| (Audited)|(Audited) | (Audited)
Investments 12,775 14,236 11,506 Sources of funds
Other Non-current assets 1017 2.142 2.125 :ald up sharz ;apltlal N.A. 136.50 136.50 136.50 136.50
eserves and Surplus
?“t‘elr Current assefs 23’522 Zg'ggg 13%3 (Excluding Revaluation Reserves) NA. | 11,511.99 [11,196.10|10,597.78|10,109.86
ota d > J Net worth N.A. 11,648.49 [11,332.60 | 10,734.28(10,246.36
i " : " Revaluation Reserves
Leaders Healthcare Limited ("Acquirer 2) and Items of OCI N.A. 8,684.89 | 8,383.54| 6,127.93 4,434.62
3.2.1 Acquirer 2 is an unlisted public limited company incorporated on 18th August, 1986, bearing CIN as Non-current liabilities N.A. 1,658.10 | 1,788.56 447 47 439.52
UB5993WB1986PLC041120. The registered office of the Acquirer 2 is situated at 'Rasoi Court', 20 Sir Current liabilities NA. 318552 | 2.351.29| 2.347.70| 1.945.34
R.N. Muk‘herjee Road, Kolkata - 700001. The directors of Acquirer 2 as on the date of this DPA are Total NA. 25:177_00 23;855.99 19;657.38 17;065.84
as follows:
Uses of funds
NAME ADDRESS DIN DESIGNATION NO. OF EQUITY Net fixed assets N.A. 2,405.42 | 2,403.34| 2,456.49| 2,535.49
SHARES HELD IN Investments N.A. 19,712.07 |118,783.75 | 14,364.95]|10,133.96
ACQUIRER 2 Other Non-current assets N.A. 154.59 93.16 154.92 360.90
Dr. Sayantan 18/1 College Road, 02385312 | Non-Executive — Other Current assets N.A. 2,904.92 | 2,575.74| 2,681.02| 4,035.49
Bandyopadhyay | Botanical Garden, Director Total N.A. 25,177.00 [23,855.99 [ 19,657.38|17,065.84
Howrah - 741103 *As submitted to the Stock Exchange.
Mr. Pratick Saha | Shiv Mandir Road, 08267528 | Non-Executive — N.A. — Not available ge:
Near Naya Dhramshala, Director c . . .
Goushala, 5. Present Capital Structure and Shareholding Pattern of the Company
Asansol - 713301 5.1 As on the date of this DPA, the capital structure of the Company is as under:
Mr. Chandra Shantiniketan Apartment, | 00245236 | Non-Executive — PARTICULARS AMOUNT (3)
Kumar Murarka | Block-C, Flat-202, Additional Director Authorised Sh Capital
20, Round Tank Lane, uthorise are Lapita
Howrah - 711101 30,00,000 Equity Shares of face value of % 10/- 3,00,00,000
Issued, Subscribed and paid-up Share Capital
The authorised share capital of Acquirer 2 as on date of this DPA is as under: 13,65,034 Equity Shares of face value of X 10/~ 1,36,50,340
Outstanding convertible instruments (such as depository receipts, fully
AUTHORISED SHARE CAPITAL NO. OF SHARES AMOUNT () convertible debentures, warrants, or employee stock options) Nil
Fully paid-up Equity Shares of ¥ 10/- each 20,00,000 2,00,00,000 Total Share Capital 1,36,50,340
. . . . . . 5.2 As on date of this DPA, the Company has no outstanding partly paid-up Equity Shares, convertible instruments,
The paid-up share capital of the Acquirer 2 as on date of this DPA s as under : stock options or any other instruments that may result in the issuance of Equity Shares by the Company.
ISSUED, SUBSCRIBED AND FULLY NO. OF SHARES AMOUNT (3) Further, as on date, no Equity Shares held by the Public Shareholders are subject to any lock-in requirements.
PAID UP SHARE CAPITAL 5.3  There are no outstanding shares of the Company that have been issued but not listed on the Stock Exchange.
Fully paid-up Equity Shares of % 10/- each 9,90,000 99,00,000 5.4  The trading of the Equity Shares is currently not sulspentlied on the Stock Exchange.
5.5  There have been no mergers/demergers/spin-offs involving the Company during the last 3 (three) years.
3.2.2 Acquirer 2 is engaged in manufacturing toothpaste under the brand name "EMOFORM-R". 5.6  The shareholding pattern of the Company as on 21st April, 2023 is as under:
3.2.3 The shareholding pattern of Acquirer 2 as on date of this DPA is as under : CATEGORY! CATEGORY OF TOTAL NO. OF SHAREHOLDING AS
CODE SHAREHOLDERS NUMBER |SHARES HELD | A % OF TOTAL NUMBER
CATEGORY OF THE NO. OF SHARES SHAREHOLDING IN OF SHARES IN DEMAT OF SHARES
SHAREHOLDER HELD PERCENTAGE HELD FORM ASA% AS A%
Promoters 9,90,000 100.00 OF (A+B) | OF (A+B+C)
Total 9,90,000 100.00 (A) Promoters and Promoter Group | 10,22,307 10,22,307 74.89 74.89
3.2.4 Acquirer 2 holds 67,603 Equity Shares representing 4.95% of the total share capital of the Company ®) Public Shareholding Institutions | 342,727 3,26,656 2511 2511
as on the date of this DPA. The shareholding of the directors of Acquirer 2 in the Company as on the (i) Fls/MFs/Banks, SFls 70 0 0.01 0.01
date of this DPA is as under: (i) Others 3,42,657 3,26,656 25.10 25.10
NAME OF THE NO. OF SHARES SHAREHOLDING IN © igg{ﬁ:t 'th'?d?yo‘;;g;?f‘;?y" and - - - -
DIRECTORS HELD PERCENTAGE Receipts have been issued
"\3/"- iayt?‘”;as” i"""dyopadhyay = = Total (A) + (B) + (C) 13,65,034 | 13,48,063 | 100.00 100.00
r. Pratick Saha - — - -
Mr. Chandra Kumar Murarka 1 0.00 5.7  Aggregate shareholding of the Acquirers and other members of the Promoter Group of the Company and of

3.2.5 The key financial information of Acquirer 2, based on the audited financial statements, for the last 3
financial years ended 31st March 2022, 2021 and 2020 prepared in accordance with generally accepted
accounting principles in India (Indian GAAP) is as under:

(all figures are in % Lakhs unless stated otherwise)

For the financial | For the financial | For the financial
Proft s Loss Sament (s e 1 e ende et v e o
(Audited) (Audited) (Audited)
Income from operations 1,354 1,213 1,301
Other Income 192 52 93
Total Income 1,546 1,265 1,394
Total Expenditure (Excluding Depreciation
& Amortization, Interest and Tax) 1,066 894 921
Profit Before Depreciation & Amortization,
Interest and Tax 480 371 473
Depreciation and Amortization 20 19 19
Interest 15 23 59
Profit Before Tax 445 329 395
Provision for Tax 129 102 96
Profit After Tax 316 227 299

the directors of the Acquirers and persons who are in control of the Company as on the date of this DPA is
as under:

Acquirers, other Promoters and persons who are in control of the Company :

NO. OF EQUITY %
SRR AT SHARES HELD | SHAREHOLDING

Hindustan Composites Limited Body Corporate 2,72,800 19.98
Rasoi Limited Body Corporate 2,72,800 19.98
Looklink Advisory Services LLP Body Corporate 1,13,319 8.30
Pallawi Resources Private Limited
(Formerly Pallawi Resources Limited) Body Corporate 94,600 6.93
Surdas Trading & Mfg. Co. Ltd. Body Corporate 78,742 5.77
Leaders Healthcare Limited Body Corporate 67,603 4.95
Pallawi Trading & Mfg. Co. Ltd. Body Corporate 30,000 2.20
Sun Light Marketing Services LLP Body Corporate 24,566 1.80
Axon Trading & Mfg. Co. Ltd. Body Corporate 20,490 1.50
Lotus Udyog LLP Body Corporate 18,400 1.35
Goodpoint Advisory Services LLP Body Corporate 14,000 1.03
Noble Business Solutions Limited Body Corporate 8,866 0.65
Silver Trading and Services Limited Body Corporate 5,736 0.42
Mr. Raghu Nandan Mody* Individual 250 0.02
Mr. Varunn Mody Individual 135 0.01

* He is also a director of Acquirer 1. Continued on Next Page ...
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Directors of the Acquirers

SHAREHOLDERS CATEGORY NO. OF EQUITY %
SHARES HELD | SHAREHOLDING
Mr. Raghu Nandan Mody* Director of Rasoi Limited 250 0.02
(Acquirer 1)
Mr. Naresh Patangi Director of Rasoi Limited 2 0.00
(Acquirer 1)
Mr. Chandra Kumar Murarka Director of Leaders 1 0.00
Healthcare Limited
(Acquirer 2)

* He is aiso a Promoter of the Company.

Stock Exchange from which the Equity Shares are sought to be delisted

The Equity Shares of the Company are presently listed on BSE Limited (Scrip code: 506522). The ISIN of the
Equity Shares is INE430D01015. The entire issued, subscribed, and paid-up share capital of the Company
is listed on BSE.

The Equity Shares of the Company were delisted from BgSE Properties and Securities Limited (erstwhile
Bangalore Stock Exchange Limited, which has since 'exited' as a stock exchange) with effect
from 26th December, 2014.

The Equity Shares of the Company were delisted from the Calcutta Stock Exchange Limited pursuant to a
voluntary delisting application filed by the Company under Regulations 6 and 7 of the erstwhile SEBI (Delisting
of Equity Shares) Regulations, 2009 with effect from 5th March, 2019.

As on the date on which the Stock Exchange was notified of the board meeting in which the delisting proposal
was considered and approved, i.e., 22nd February, 2023 ("Reference Date"), the Equity Shares of the Company
are infrequently traded on BSE in terms of Regulation 2(1)(j) of the Takeover Regulations.

The Acquirers seek to delist the Equity Shares of the Company from BSE. The Company has received
the in-principle approval for delisting from BSE vide their letter number LO\Delisting\MJ\IP\3312023-24 dated
26th April, 2023.

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

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

The Acquirers propose to acquire the Offer Shares pursuant to a reverse book-building process through an
acquisition window facility, i.e., separate acquisition window in form of web based bidding platform provided
by BSE, in accordance with the stock exchange mechanism (the "Acquisition Window Facility") conducted
in accordance with the terms of the Delisting Regulations and the SEBI Circulars (defined befow).

Expected post Delisting Offer shareholding pattern of the Company

The expected post Delisting Offer shareholding pattern of the Company, assuming all the Equity Shares are

PRE-DELISTING OFFER POST-DELISTING OFFER#
PARTICULARS NO. OF EQUITY % OF NO. OF EQUITY % OF
SHARES HELD |EQUITY SHARES | SHARES HELD (EQUITY SHARES
Acquirers (including
Promoter Group) 10,22,307 74.89 13,65,034 100.00%
Public 3,42,727 2511 0 0.00%
Total 13,65,034 100.00% 13,65,034 100.00%

# Assuming the Acquirers acquires all the Equity Shares held by the Public Shareholders. However, the
shareholding post completion of the Delisting Offer may differ depending upon the actual number of Equity
Shares acquired.

Manager to the Offer
The Acquirers have appointed Sumedha Fiscal Services Limited as the Manager to the Offer. The details of
the Manager to the Offer is as under:

SUMEDHA FISCAL SERVICES LIMITED

CIN: L70101WB1989PLC047465

Address: 6A Geetanjali, 6th Floor, 8B Middleton Street, Kolkata - 700071
Tel. no.: (033) 2229 8936 / 6813 5900

Contact person: Mr. Ajay K Laddha

Email: delisting_mb@sumedhafiscal.com

Website: www.sumedhafiscal.com

SEBI registration no.: INM000008753

Validity period: Permanent Registration

Registrar to the Delisting Offer

The Acquirers have appointed C B Management Services (P) Limited as the Registrar to the Delisting Offer.
The details of the Registrar to the Delisting Offer is as under:

SUMEDHA

adding values to value

= | C B MANAGEMENT SERVICES (P) LIMITED
[ CIN: U74140WB1994PTC062959
Bl Address: P-22, Bondel Road, Kolkata - 700019

Tel. no.: (033) 4011 6700 / 2280 6692
Contact person: Mr. Subhabrata Biswas
Email: ta@cbmsl.com

Website: www.cbmsl.com

SEBI registration no.: INR000003324
Validity period: Permanent Registration
Details of the Buying Broker

The Acquirers have appointed Emkay Global Financial Services Limited as the stock broker of the Acquirers
("Buyer Broker"). The details of the Buying Broker are as under:

EMKAY GLOBAL FINANCIAL SERVICES LIMITED
gcﬁéﬂg‘ CIN: L67120MH1995PLC084899

s bosnecs | Address: The Ruby, 7th Floor, Senapati Bapat Marg, Dadar (West), Mumbai - 400028
Tel. no.: (022) 6629 9299

Contact person: Mr. Devang Desai

Email: devang.desai@emkayglobal.com

Website: www.emkayglobal.com

SEBI registration no.: INZ000203933

Validity period: Permanent Registration

Stock Exchange data regarding the Company

As on the Reference Date, as mentioned in paragraph 6.2, the Equity Shares of the Company are infrequently
traded on BSE in terms of Regulation 2(1)(j) of the Takeover Regulations.

The high, low, and average market prices in the preceding 3 financial years and the monthly high, low, and
average market prices for the 6 months preceding the date of this DPA and the corresponding volumes, on
BSE are as follows:

PERIOD HIGH DATE OF | NUMBER Low DATE OF |NUMBER | AVERAGE| NUMBER
)1 | HIGHEST OF (1) | LOWEST | _OF PRICE OF
®) price @ | EQuity | X0 1 poliet) [ Equity | TS | EQuiT
SHARES SHARES | () SHARES
TRADED TRADED TRADED
ON THAT ON THAT IN THE
DATE DATE PERIOD
Preceding 3 financial years
Financial | 2170.00 | 19/08/2020 580 1500.00 |01/04/2020 18 1837.93 | 18668
Year &
2020-21 03/04/2020
Financial | 2250.00 | 14/06/2021 173 1646.00 |09/12/2021 41 1909.73 14207
Year
2021-22
Fir\](ancial 1998.00 | 23/02/2023 903 1530.00 |06/07/2022 1M1 1713.63 12737
‘ear
2022-23
Preceding 6 (six) Months
Ogg)zbzer' 1725.00 | 13/10/2022 3 1600.00 |14/10/2022 5 1660.22 189
NO;%FZHZbET' 1801.00 | 28/11/2022 78 1602.00 |01/11/2022 76 1673.35 678
December'| 1809.00 | 05/12/2022 21 1605.00 |22/12/2022 1 1709.87 418
2022
Jazrz)uza?)ry' 1785.00 |24/01/2023 37 1647.00 [30/01/2023 18 1702.96 1387
Fezb(g;gryv 1998.00 | 23/02/2023 903 1619.00 (14/02/2023 1 1772.34 2346
’\g%rzcg' 1900.00 | 09/03/2023 1106 1733.00 |28/03/2023 136 1849.90 4251
Source: www.bseindia.com
Notes:
(1) High and low price for the period is based on intra-day prices and average price is based on average
of closing price.
(2)  In case where the same price falis on two or more days, the day with the highest traded shares is
considered.

Determination of Floor Price

The Acquirers propose to acquire the Equity Shares of the Company from the Public Shareholders pursuant
to a reverse book building process conducted in terms of Schedule Il and other applicable provisions of the
Delisting Regulations.

The annualized trading turnover based on the trading volume of the Equity Shares of the Company on BSE,
based on the information available on the website of the Stock Exchange during the period from 1st February,
2022 to 31st January, 2023 (i.e., 12 calendar months preceding the calendar month of the Reference Date
was considered) are as under :

Stock Total Traded Volumes from Total r | Anr d trading turnover
Exchange | 01.02.2022 to 31.01.2023 | of shares outstanding (as a percentage of the total
(No. of Shares) as at 31.01.2023 number of shares outstanding
BSE 7,537 13,65,034 0.55

Source: www.bseindia.com

As on the Reference Date, as mentioned in paragraph 6.2, the Equity Shares of the Company are infrequently
traded on BSE in terms of Regulation 2(1)(j) of the Takeover Regulations.

Regulation 20(2) of the Delisting Regulations provides that the floor price shall be determined in terms of
Regulation 8 of the Takeover Regulations and as per Regulation 20(3) of the Delisting Regulations. The floor
price of ¥ 1802.50 per Equity Share has been determined in terms of Regulation 8 of the Takeover Regulations,
being the highest of the following parameters:

SR.
NO.

(@)

DETAILS PRICE

The highest negotiated price per share of the Target Company for any acquisition
under the agreement attracting the obligation to make a public announcement
of an open offer

The volume weighted average price paid or payable for acquisitions, whether
by the acquirer or by any person acting in concert with him, during the fifty-
two weeks immediately preceding the Reference Date

The highest price paid or payable for any acquisition, whether by the acquirer
or by any person acting in concert with him, during the twenty-six weeks
immediately preceding the Reference Date

The volume-weighted average market price of such shares for a period of sixty
trading days immediately preceding the Reference Date, as traded on the
stock exchange where the maximum volume of trading in the shares of the
target company are recorded during such period, provided such shares are
frequently traded

Where the shares are not frequently traded, the price determined by the
acquirer and the manager to the open offer taking into account valuation
parameters including, book value, comparable trading multiples, and such
other parameters as are customary for valuation of shares of such companies
The per share value computed under Regulation 8(5) of the Takeover
Regulations, if applicable

Source: Certificates dated 20th February, 2023 and 22nd February, 2023** issued by BDS & Co., Chartered
Accountants.

*The fioor price of ¥ 1802.50 per Equity Share was certified by BDS & Co., Chartered Accountants (ICAl FRN:
326264E) vide its certificate dated 20th February, 2023 on the basis of valuation undertaken by Mr. Huned
Contractor, Partner of M/s. Waiker Chandiok & Co LLP (Firm Registration No. 001076N/N500013), Chartered
Accountants on 19th February, 2023 for caiculation of Floor Price for the Equity Share of the Company in
accordance with Delisting Regulations.

** Further, Manager to the Offer, on behalf of the Acquirers, has sent a letter dated 22nd February 2023 to
the Company informing that, under the BSE checkiist for seeking in-principle approvai for delisting, a confirmation
is required that there is no change in the Floor Price as on the date of board meeting of the Company.
Accordingly, the Floor Price has been recalculated by taking the reference date as the date of the board
meeting of the Company (i.e. 22nd February, 2023) and the Revised Fioor Price is arrived at ¥1800.50 per
equity share in accordance with the Delisting Regulations. In support of the aforesaid, the fetter was accompanied
with a copy of the certificate dated 22nd February, 2023 issued by BDS & Co., Chartered Accountants (ICAl
FRN: 326264E), certifying the Revised Floor Price assuming the reference date to be the date of the board
meeting of the Company to consider the Delisting Proposal i.e., 22nd February, 2023. The Revised Fioor
Price has been arrived at on the basis of valuation undertaken by Mr. Huned Contractor, Partner of
M/s. Walker Chandiok & Co LLP (Firm Registration No. 001076N/N500013), Chartered Accountants on 22nd
February, 2023 in accordance with Delisting Reguiations.

Not applicable

(b) Not applicable

(c) Not applicable

Not applicable

(e) INR 1802.50*

(f) Not applicable

Since the Revised Floor Price is lesser than the originally computed Floor Price of ¥ 1802.50 per equity share,
it has been decided to retain the originally computed Floor Price of ¥ 1802.50 per equity share. As such, the
Floor Price stands at ¥ 1802.50 per equity share and in view of the parameters considered and presented in
the table in paragraph 12.4 above, the Floor Price per Equity Share under Regulation 8 of the Takeover
Regulations is the highest of the above parameters, i.e. ¥ 1802.50 per Equity Share and the same has been
intimated to BSE on 22nd February, 2023.

The Manager to the Offer, on behalf of the Acquirers, informed the Company of the Floor Price for the
Delisting Offer on 22nd February, 2023 and the same was notified by the Company to the Stock Exchange
on the same date.
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Determination of Discovered Price and Exit Price

The Acquirers propose to acquire the Equity Shares pursuant to the reverse book-building process through
an acquisition window facility, i.e., separate acquisition window in the form of a web-based bidding platform
provided by BSE in accordance with the stock exchange mechanism (the "Acquisition Window Facility")
conducted in accordance with the terms of the Delisting Regulations.

All Public Shareholders can tender their Equity Shares during the Bid Period as set out in paragraphs 16 and
17 of this DPA.

The minimum price per Equity Share payable by the Acquirers for the Equity Shares pursuant to the Delisting
Offer, shall be determined in accordance with the Delisting Regulations and will be the price at which the
shareholding of the Acquirers along with the members of the Promoter Group of the Company reaches 90%
of the paid-up equity share capital of the Company, excluding such Equity Shares in terms of Regulation 21(a)
of the Delisting Regulations, pursuant to the reverse book building process in the manner specified in Schedule
11 of Delisting Regulations, which shall not be lower than the Floor Price ("Discovered Price").

The cut-off date for determination of Inactive Public Shareholders is 26th April, 2023 (i.e., the date of receipt
of in-principal approval from the Stock Exchange).

The Acquirers shall be bound to accept the Equity Shares tendered or offered in the Delisting Offer at the
Floor Price if the Discovered Price determined through the reverse book building process is equal to the Floor
Price.

The Acquirers are under no obligation to accept the Discovered Price if it is higher than the Floor Price. The
Acquirers may at their discretion: (a) accept the Discovered Price; (b) offer a price higher than the Discovered
Price; or (c) offer a Counter Offer Price.

The Exit Price shall be: (a) the Discovered Price, if accepted by the Acquirers; or (b) a price higher than the
Discovered Price, if offered by the Acquirers at their discretion; or (c) the Counter Offer Price offered by the
Acquirers at their discretion which, pursuant to acceptance and / or rejection by Public Shareholders, results
in the shareholding of the Acquirers along with the members of the Promoter Group of the Company reaching
90% of the paid-up equity share capital of the Company excluding Inactive Public Shareholders.

The Acquirers shall announce the Discovered Price, their decision to accept or reject the Discovered Price,
the Counter Offer Price, and / or the Exit Price, as applicable, in the same newspapers in which this DPA is
published in accordance with the schedule of activities set out in paragraph 21 of this DPA.

Once the Acquirers announce the Exit Price, the Acquirers will acquire, subject to the terms and conditions
of this DPA and the Letter of Offer including but not limited to fulfillment of the conditions mentioned in
paragraph 14 below, all the Equity Shares validly tendered up to and equal to the Exit Price, for a cash
consideration equal to the Exit Price for each Equity Share tendered and ensure that: (a) in case of Exit Price
being equal to the Floor Price, the payment shall be made through the secondary market settlement
mechanism; (b) in case of the Exit Price being higher than the Floor Price, the payment shall be made within
5 working days from the date of public announcement as specified in paragraph 18.3 of this DPA. The
Acquirers will not accept Equity Shares offered at a price that exceeds the Exit Price.

If the Acquirers does not accept the Discovered Price, then the Acquirers may at their sole discretion, make
a Counter Offer to the Public Shareholders within 2 working days of the closure of the Bid Period and the
Acquirers shall ensure compliance with the provisions of the Delisting Regulations in accordance with the
timelines provided in Schedule 1V of the Delisting Regulations.

If the Acquirers does not accept the Discovered Price and does not make Counter Offer to the Public
Shareholders in terms of Regulation 22(4) of the Delisting Regulations or the Delisting Offer fails in terms
of Regulation 23 of the Delisting Regulations:

(a) the Acquirers will have no right or obligation to acquire the Equity Shares tendered in the Delisting Offer;
(b) the Acquirers, through the Manager to the Offer, will within 2 working days of closure of the Bid Period
announce such rejection of the Discovered Price or failure of the Delisting Offer, through an announcement
in all newspapers where this DPA has been published;

No final application for delisting shall be made before the Stock Exchange;

The lien on the Offer Shares tendered / offered in terms of the Schedule Il of the Delisting Regulations
as the case may be shall be released to such Public Shareholder(s) (i) on the date of disclosure of the
outcome of the reverse book building process under Regulation 17(3) of the Delisting Regulations if the
minimum number of the Equity Shares as provided under Regulation 21(a) of the Delisting Regulations
are not tendered / offered:; (ii) on the date of making public announcement for the failure of the Delisting
Offer under Regulation 17(4) of the Delisting Regulations if the price discovered through the reverse
book building process is rejected by the Acquirers; and (iii) in accordance with Schedule IV of the Delisting
Regulations if a Counter Offer has been made by the Acquirers.

The Acquirers will bear all the expenses relating to the Delisting Offer.

99% of the amount lying in the Escrow Account (defined below) shall be released to the Acquirers within
1 working day from the date of the public announcement of failure of the Delisting Offer, and the balance
1% shall be released post confirmation of revocation of lien marked on their Equity Shares by the
Manager to the Offer.

The Acquirers shall not make another Delisting Offer until the expiry of six months (i) from the date of
disclosure of the outcome of the reverse book building process under Regulation 17(3) of the Delisting
Regulations if the minimum number of Equity Shares as provided under Regulation 21(a) of the Delisting
Regulations are not tendered / offered; (ii) from the date of making public announcement for the failure
of the Delisting Offer under Regulation 17(4) of the Delisting Regulations if the price discovered through
reverse book building process is rejected by the Acquirers; (i) from the date of making public announcement
for the failure of counter offer as provided under Schedule 1V of the Delisting Regulations.

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

Minimum acceptance condition and other conditions for the Delisting Offer
The acquisition of Equity Shares by the Acquirers pursuant to the Delisting Offer and the successful delisting
of the Company pursuant to the Delisting Offer are conditional upon:
The Acquirers deciding in their sole and absolute discretion to accept the Discovered Price or offer an Exit
Price higher than the Discovered Price, or offering a Counter Offer Price which, pursuant to acceptance by
Public Shareholders, results in the shareholding of the Acquirers along with the members of the Promoter
and Promoter Group of the Company reaching 90% of the paid-up equity share capital of the Company
excluding shares held by Inactive Public Shareholders. It may be noted that notwithstanding anything contained
in this DPA, the Acquirers reserve the right to accept or reject the Discovered Price if it is higher than the
Floor Price.
A minimum number of Equity Shares being tendered at or below the Exit Price in terms of Regulation 21 of
Delisting Regulations, prior to the closure of Bid Period i.e. on the Bid Closing Date (defined below) so as
to cause the cumulative number of Equity Shares held by the Acquirers along with other members of the
Promoter Group taken together with the Equity Shares acquired through the Acquisition Window Facility to
be equal to or in excess of such number of the Equity Shares constituting 90% of the total issued and paid
up Equity Shares in terms of Regulation 21(a) of the Delisting Regulations ("Minimum Acceptance Condition").
The Acquirers will obtain requisite statutory approvals, if any, required for the delisting as stated in paragraph
22 of this DPA and meet the conditions set out in Regulation 21 of the Delisting Regulations.
There being no amendments to the Delisting Regulations or any applicable laws or regulations or conditions
imposed by any regulatory or statutory authority/body or order from a court or competent authority which
would in sole opinion of the Acquirers, prejudice the Acquirers in proceeding with the Delisting Offer. Provided
that withdrawal on this count shall be subject to receipt of regulatory approval, if any required for the same.
As per Regulation 21 of the Delisting Regulations, the Delisting Offer shall be deemed to be successful if the
condition stated in paragraph 14.2 above is satisfied.
Acquisition Window Facility
SEBI, vide its circular CIR/CFD/POLICYCELL/1/2015 dated 13th April, 2015 read with the circular no.
CFD/DCR2/CIR/P/2016/131 dated 9th December, 2016 and circular no. SEBI/HO/CFD/DCR-II/CIR/P/2021/615
dated 13th August, 2021 (collectively, the "SEBI Circulars"), has provided a framework for acquisitions
pursuant to a delisting offer to be made through the stock exchanges ("Stock Exchange Mechanism"). As
prescribed under the SEBI Circulars, the facility for such acquisitions shall be in the form of a separate window
provided by stock exchange having nationwide trading terminals.
Further, SEBI Circulars provide that the stock exchanges shall take necessary steps and put in place the
necessary infrastructure and systems for implementation of the Stock Exchange Mechanism and to ensure
compliance with requirements of the SEBI Circulars. Pursuant to the SEBI Circulars, the Stock Exchange has
issued guidelines detailing the mechanism for acquisition of shares through Stock Exchange.
The purchase and settlement of the Offer Shares tendered in the Delisting Offer will be made through the
Buying Broker.
As such, the Acquirers are availing the Stock Exchange Mechanism and Acquisition Window Facility provided
by the Stock Exchange, in compliance with the SEBI Circulars. BSE has been appointed as the designated
stock exchange for the purpose of the Delisting Offer.
The cumulative quantity of Offer Shares tendered shall be displayed on the website of BSE at specific intervals
during Bid Period and the outcome of the reverse book building process shall be announced within 2 hours
of the closure of the Bid Period.
The Acquirers have appointed Emkay Global Financial Services Limited as its broker through whom the
purchase and settlement of the Offer Shares tendered in the Delisting Offer will be made.
Date of opening and closing of Bid Period
All the Public Shareholders holding Equity Shares are eligible to participate in the reverse book building
process by tendering, the whole or part of the Equity Shares held by them through the Acquisition Window
Facility at or above the Floor Price.
The period during which the Public Shareholders may tender their Equity Shares pursuant to the reverse
book building process ("Bid Period") shall commence on 8th May, 2023 ("Bid Opening Date") and close
on 12th May, 2023 ("Bid Closing Date") during the normal trading hours on or before the Bid Closing Date.
During the Bid Period, bids will be placed in the Acquisition Window Facility by the Public Shareholders
through their respective stock brokers registered with BSE during normal trading hours of secondary market
on or before the Bid Closing Date. Any change to the Bid Period will be notified by way of a corrigendum in
the newspapers where this DPA is published.
The Public Shareholders should note that the bids are required to be uploaded in the Acquisition Window
Facility on or before the Bid Closing Date for being eligible for participation in the Delisting Offer. Bids not
uploaded in the Acquisition Window Facility will not be considered for delisting purposes and will be rejected.
The Public Shareholders should submit their bids through stock brokers registered with BSE ("Seller Member").
The Public Shareholders should not send bids to Company / Acquirers / Promoters / Manager to the Offer /
Registrar to the Delisting Offer.
Bids received after close of trading hours on the Bid Closing Date shall not be considered for the purpose
of determining the Discovered Price payable for the Equity Shares by the Acquirers pursuant to the reverse
book building process. The Public Shareholders may withdraw or revise their bids upwards not later
than 1 day before the closure of the Bid Period. However, downward revision of the bids shall not be permitted.
A letter inviting the Public Shareholders (along with necessary forms and detailed instructions) to tender their
Equity Shares by way of submission of bids ("Letter of Offer") will be dispatched as indicated in paragraph
17.2 of this DPA.
Procedure for Tendering and Settlement
During the Bid Period, the Bids shall be placed through the Acquisition Window Facility by the Public
Shareholders through their respective Seller Member during normal trading hours of the secondary market.
The Seller Members can enter orders for Equity Shares which are held in dematerialized form as well as
physical form.
The Letter of Offer (along with necessary forms and instructions) inviting the Public Shareholders to tender
their Equity Shares to the Acquirers will be dispatched to the Public Shareholders by the Acquirers whose
names appear on the register of members of the Company and to the owner of Equity Shares whose names
appear as beneficiaries on the records of the respective depository at the close of the business hours on the
Specified Date (as indicated in paragraph 21 of this DPA). For further details on the schedule of activities,
please refer to paragraph 21 of this DPA.
In the event of an accidental omission to dispatch the Letter of Offer or non-receipt of the Letter of Offer by
any Public Shareholder, such Public Shareholder may obtain a copy of the Letter of Offer by writing to the
Registrar to the Delisting Offer at their address given in paragraph 9 of this DPA, clearly marking the envelope
"J. L. Morison (India) Limited - Delisting Offer". Alternatively, the Public Shareholder may obtain copies of
the Letter of Offer from the website of BSE i.e., www.bseindia.com or from the website of the Registrar to
the Delisting Offer, at www.cbmsl.com or from the website of the Manager to the Offer at www.sumedhafiscal.com
or from the website of the Company at www.jlmorison.com, respectively.
The Delisting Offer is open to all Public Shareholders of the Company holding Equity Shares of the Company
in dematerialised form and/or physical form.
The Company will not accept any Equity Shares offered for Delisting Offer which are under any restraint order
of a court for transfer/ sale of shares.
The procedure to be followed by the Public Shareholder holding Offer Shares in dematerialised form
is as follows:
(a) Public Shareholders who desire to tender their Offer Shares in the dematerialised form under the Delisting
Offer would have to do so through their respective Seller Member by indicating the details of the Offer
Shares they intend to tender under the Delisting Offer. The Public Shareholders should not send
Bids to the Company, Acquirers, Manager to the Offer, Registrar to the Delisting Offer.
The Seller Member would be required to place an order/bid on behalf of the Public Shareholder who
wish to tender Equity Shares in the Delisting Offer using Acquisition Window Facility of the BSE.
The Seller Member would be required to tender the number of Equity Shares by using the settlement
number and procedure prescribed by the Clearing Corporation and a lien shall be marked against the
Equity Shares of the Public Shareholders and the same shall be validated at the time of order entry. The
details of the settlement number shall be informed in the issue opening circular/notice that will be issued
by BSE/ Clearing Corporation before the Bid Opening Date.
In case, the Public Shareholders' demat account is held with one depository and clearing member pool
and Clearing Corporation accounts held with other depository, Equity Shares shall be blocked in the
Public Shareholders demat account at source depository during the Bid Period. Inter Depository Tender
Offer ("IDT") instructions shall be initiated by the Public Shareholders at source depository to clearing
member/Clearing Corporation account at target depository. Source depository shall block the Public
Shareholder's Equity Shares (i.e., transfer from free balance to blocked balance) and sends IDT message
to target depository for confirming creation of lien. Details of Equity Shares blocked in the Public
Shareholders demat account shall be provided by the target depository to the Clearing Corporation.
For custodian participant orders for Equity Shares in dematerialised form, early pay-in is mandatory prior
to confirmation of the relevant order by the custodian. The custodian shall either confirm or reject the
orders not later than the closing of trading hours on the last day of the Bid Period. Thereafter, all
unconfirmed orders shall be deemed to be rejected. For all confirmed custodian participant orders, any
modification to an order shall be deemed to revoke the custodian confirmation relating to such order
and the revised order shall be sent to the custodian again for confirmation.

Upon placing the Bid, a Seller Member shall provide a Transaction Registration Slip ("TRS") generated

by the exchange bidding system to the Public Shareholder. The TRS will contain the details of order

submitted such as Bid ID No., DP ID, Client ID, No. Of Equity Shares tendered and price at which the

Bid was placed.

The Clearing Corporation shall hold in trust the Offer Shares until the Acquirers complete their obligations

under the Delisting Offer in accordance with the Delisting Regulations.

IN CASE OF DEMAT EQUITY SHARES, SUBMISSION OF TENDER FORM AND TRS IS NOT

REQUIRED. After the lien is marked successfully in the depository system on the demat Equity Shares

and a valid bid in the exchange bidding system, the Public Shareholders holding Equity Shares in

dematerialised form have successfully tendered the Equity Shares in the Delisting Offer.

(i)  The Public Shareholders will have to ensure that they keep the DP account active and unblocked to
receive credit in case of return of Equity Shares due to rejection. Further, Public Shareholders will have
to ensure that they keep the bank account attached with the DP account active and updated to receive
credit remittance due to acceptance of Offer Shares tendered by them.

()  The details of settlement number under which the lien will be marked on the Equity Shares tendered

for the Delisting offer shall be provided by BSE or the Clearing Corporation. The lien shall be marked

by the Seller Member in demat account of the Public Shareholders for the Equity Shares tendered in
the Delisting offer. The details of the shares marked as lien in the demat account of the Public Shareholder
shall be provided by the depositories to the Clearing Corporation.

In case of non - receipt of the Letter of Offer/ Bid Form, Public Shareholders holding Equity Shares in

dematerialised form will be required to approach their respective Seller Member and have to ensure that

their bid is entered by their Seller Member in the electronic platform to be made available by BSE, before
the Bid Closing Date.
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Procedure to be followed by Public Shareholders holding Offer Shares in physical form
(a) All the Public Shareholders holding Equity Shares in physical form shall note that in accordance with
the SEBI circular no. SEBI/HO/CFD/CMD1/CIR/P/2020/144 dated 31st July, 2020, all the Public
Shareholders holding Equity Shares in the physical form are allowed to tender their Equity Shares in
the Delisting Offer provided that such tendering shall be as per the provisions of the Delisting Regulations
and terms provided in this DPA/ Letter of Offer.
The Public Shareholders who hold Offer Shares in physical form and intend to participate in the Delisting
Offer will be required to approach their respective Seller Member along with the complete set of documents
for verification procedures to be carried out, including the below:
(i)  Original share certificates;
(i)  Valid share transfer forms (i.e., SH-4) duly filled and signed by the transferors (i.e., by all registered
shareholders in the same order and as per the specimen signatures registered with the Company/
its Registrar and Share Transfer Agent) and duly witnessed at the appropriate place authorising the
transfer. Attestation, where required (thumb impressions, signature differences, etc.) should be done
by a magistrate / bank manager under their official seal.
Self-attested permanent account number ("PAN") copy and in case of joint holders the PAN copy
of all transferors.
Bid form duly signed (by all Public Shareholders in cases where the Offer shares are held in joint
names) in same order in which they hold the Offer Shares;
As per SEBI circular dated 16th March, 2023 reference no. SEBI/HO/MIRSD/MIRSD-PoD-
1/P/CIR/2023/37 "Common and Simplified Norms for processing investor's service request by RTAs
and norms for furnishing PAN, KYC details and Nomination." It shall be mandatory for all holders
of physical securities in listed company to furnish the following documents/ details to the RTA: a)
PAN and other KYC details by submitting form ISR 1; b) Nomination (for all eligible folios) through
Form SH-13 as provided in the Rules 19(1) of Companies (Shares Capital and Debentures) Rules,
2014 or Declaration to Opt-out, as per Form ISR-3, available on the website of Company at
www.jlmorison.com and RTA at www.cbmsl.com.
Any other relevant document such as power of attorney, corporate authorisation (including board
resolution/specimen signature), notarised copy of death certificate and succession certificate or
probated will, if the original shareholder has deceased, etc., as applicable. In addition, if the address
of the Public Shareholder has undergone a change from the address registered in the register of
members of the Company, the Public Shareholder would be required to submit a self- attested copy
of the proof of address consisting of any one of the following documents: valid Aadhar card, voter
identity card or passport.

(vii) Declaration by joint holders consenting to tender Offer Shares in the Delisting Offer if applicable.

(viii) FATCA and CRS forms for individual/non individual shareholders, and

(ix) Any other documents as may be required by the Seller Member.

Based on the documents mentioned in paragraph (b) above, the concerned Seller Member shall place

a bid on behalf of the Public Shareholder holding Equity Shares in physical form who wishes to tender

Equity Shares in the Delisting Offer using the Acquisition Window Facility of the BSE. Upon placing the

bid, the Seller Member shall provide a TRS generated by the Exchange Bidding System to the Public

Shareholder. The TRS will contain the details of the order submitted like Folio number, certificate number,

distinctive number, number of Equity Shares tendered, the price at which the bid was placed etc.

The Seller Member/ Public Shareholder should ensure the documents (as mentioned in paragraph 17.7(b)

of this DPA) above are delivered along with TRS either by registered post or courier or by hand delivery

to the Registrar to the Delisting Offer (at the address mentioned in paragraph 9 of this DPA) in no event
later than 5:00 pm on 12th May, 2023 (i.e., the Bid Closing Date) at their own risk. The envelope should
be marked as "J. L. Morison (India) Limited - Delisting Offer".

Public Shareholders holding Offer Shares in physical form should note that the Offer Shares will not be

accepted unless the complete set of documents is submitted. The acceptance of the Offer Shares by the

Acquirers shall be subject to verification of documents. The Registrar to the Delisting Offer will verify such

Bids based on the documents submitted on a daily basis and until such time as the BSE shall display

such Bids as 'unconfirmed physical bids'. Once the Registrar to the Delisting Offer confirms the Bids it

will be treated as 'confirmed bids'. Bids of Public Shareholders whose original share certificate(s) and
other documents (as mentioned in paragraph 17.7(b) of this DPA) along with TRS are not received by
the Registrar to the Delisting Offer by 5:00 pm on the Bid Closing Date shall be liable to be rejected.

In case of non-receipt of the Letter of Offer/ Bid Form, Public Shareholders holding Offer Shares in physical

form can make an application in writing on plain paper, signed by the respective Public Shareholder,

stating name and address, folio no., share certificate no., no. of Offer Shares tendered for the Delisting

Offer and the distinctive nos. thereof, enclosing the original share certificate(s) and other documents (as

mentioned in paragraph 17.7(b) of this DPA). Public Shareholders will be required to approach their

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

The Registrar to the Delisting Offer will hold in trust the share certificate(s) and other documents (as

mentioned in paragraph 17.7(b) of this DPA) until the Acquirers complete their obligations under the

Delisting Offer in accordance with the Delisting Regulations.

All documents as mentioned above shall be enclosed with the valid Tender Form, failing which the Equity

Shares tendered will be liable for rejection. The Equity Shares shall be liable for rejection on the following

grounds amongst others: (i) there is a name mismatch in the Folio of the Public Shareholder or (ii) there

exists any restraint order of a court/any other competent authority for transfer/disposal/ sale or where loss
of share certificates has been notified to the Company or where the title to the Equity Shares is under
dispute or otherwise not clear or where any other restraint subsists; or (iii) The documents mentioned in
the Tender Form for Public Shareholders holding Equity Shares in physical form are not received by the

Registrar to the Delisting Offer on or before the close of business hours of 12th May, 2023 (by 5:00 p.m.),

i.e., the Bid Closing Date; or (iv) If the share certificates of any other company are enclosed with the

Tender Form instead of the share certificates of the Company; or (v) If the transmission of Equity Shares

is not completed, and the Equity Shares are not in the name of the shareholder who has placed the bid;

or (vi) If the Public Shareholders place a bid but the Registrar to the Delisting Offer does not receive
the physical Equity Share certificate; or (vii) In the event the signature in the Tender Form and Form

SH-4 do not match the specimen signature recorded with the Company or its Registrar and Share

Transfer Agent.

(i) It shall be the responsibility of the Public Shareholders tendering in the Delisting Offer to obtain all requisite
approvals (including corporate, statutory and regulatory approvals) prior to tendering their Equity Shares
in the Acquisition Window Facility of the BSE. The Acquirers shall assume that the eligible Public
Shareholders have submitted their Bids only after obtaining applicable approvals, if any. The Acquirers
reserve the right to reject Bids received for physical shares which are without a copy of the required
approvals.

(i) Incase any person has undertaken the process of converting physical Equity Shares in into dematerialized

form, then such Equity Shareholders shall be solely responsible to ensure that the process of converting

the Equity Shares into dematerialized form is completed prior to the Bid Closing Date.

Public Shareholders, being Non-Resident Shareholders of Equity Shares (excluding FPIs) shall also

enclose a copy of the permission received by them from RBI, if applicable, to tender the Equity Shares

held by them.

(I) In case the Equity Shares are held on repatriation basis, the non-resident Public Shareholder shall obtain
and enclose a letter from its authorized dealer / bank confirming that at the time of acquiring the said
Equity Shares, payment for the same was made by the non-resident Public Shareholder from the
appropriate account (e.g. NRE a/c.) as specified by RBI in its approval. In case the non-resident Public
Shareholder is not in a position to produce the said certificate, the Equity Shares would be deemed to
have been acquired on non-repatriation basis and in that case the non-resident Public Shareholder shall
submit a consent letter addressed to the Acquirers allowing the Acquirers to make the payment on a non-
repatriation basis in respect of the valid Equity Shares accepted under the Delisting Offer.

If the Public Shareholders do not have any stockbroker registered with BSE, then that Public Shareholders
can approach any stock broker registered with BSE and can make a bid by using unique client code ("UCC")
facility through that stock broker registered with BSE after submitting the information/documents as may be
required by the stock broker to be in compliance with the applicable SEBI regulations and the requirements
of BSE. In case the Public Shareholder is not able to bid using UCC facility through any other stockbroker
registered with BSE, then the Public Shareholder may approach Buyer Broker viz. Emkay Global Financial
Services Limited to bid by using UCC facility, after submitting the information/ documents as may be required
by the Buyer Broker to be in compliance with the applicable SEBI regulations and the requirements of BSE.
The Public Shareholders should note that the bids should not be tendered to the Manager to the Offer or the
Registrar to the Delisting Offer or to the Acquirers or to the Company or the Stock Exchange. The Public
Shareholders should further note that they should have a trading account with a Seller Member as the bids
can be entered only through their respective Seller Member. The Seller Member would issue a contract note
and pay the consideration to the respective Public Shareholder whose Equity Shares are accepted under the
Delisting Offer.
Public Shareholders, who have tendered their Offer Shares by submitting Bids pursuant to the terms of this
DPA and the Letter of Offer, may withdraw or revise their Bids upwards not later than 1 (one) day before the
Bid Closing Date. Downward revision of Bids shall not be permitted. Any such request for revision or withdrawal
of the Bids should be made by the Public Shareholder through their respective Seller Member, through whom
the original Bid was placed, not later than 1 (one) day before the Bid Closing Date. Any such request for
revision or withdrawal of Bids received after normal trading hours of the secondary market 1 (one) day before
the Bid Closing Date will not be accepted. Any such request for withdrawal or upward revision should not be
made to the Company / Acquirers / Registrar to the Delisting Offer / Manager to the Offer.

The cumulative quantity tendered will be available on BSE's website - www.bseindia.com throughout the trading

session and will be updated at specific intervals during the Bid Period.

The Offer Shares to be acquired under the Delisting Offer are to be acquired free from all liens, charges, and

encumbrances and together with all rights attached thereto. Offer Shares that are subject to any lien, charge

or encumbrances are liable to be rejected.

Public Shareholders holding Offer Shares under multiple folios are eligible to participate in the Delisting Offer.

In terms of Regulation 22(4) of the Delisting Regulations, the Acquirers are entitled (but not obligated) to make

a counter offer at the Counter-Offer Price, at its sole and absolute discretion in compliance with the provisions

and the timelines provided in Schedule IV of the SEBI Delisting Regulations ("Counter Offer"). The Counter

Offer is required to be announced by issuing a public announcement of counter offer ("Counter Offer PA")

within 2 working days of the Bid Closing Date. The Counter Offer PA will contain inter alia details of the Counter

Offer Price, the book value per Equity Share, the revised schedule of activities and the procedure for participation

and settlement in the Counter Offer. In this regard, Public Shareholders are requested to note that, if a Counter

Offer is made:

(a) All Offer Shares tendered by Public Shareholders during the Bid Period and not withdrawn as per paragraph

17.14(b) below, along with Offer Shares which are additionally tendered by them during the Counter Offer,

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

Public Shareholders who have tendered Offer Shares during the Bid Period and thereafter wish to withdraw

from participating in the Counter Offer (in part or full) have the right to do so after the issuance of the

Counter Offer PA in accordance with the SEBI Delisting Regulations. Any such request for withdrawal

should be made by the Public Shareholder through their respective Seller Member through whom the

original bid was placed. Any such request for withdrawal received after normal trading hours of the
secondary market on the last day of the timelines prescribed in the SEBI Delisting Regulations will not
be accepted.

Offer Shares which have not been tendered by Public Shareholder during the Bid Period can be tendered

in the Counter Offer in accordance with the procedure for tendering that will be set out in the Counter

Offer PA.

Method of Settlement

The settlement of trades shall be carried out in the manner similar to settlement of trades in the secondary
market.

For consideration towards the Equity Shares accepted under the Delisting Offer, the money deposited in the
Escrow Account shall be used to pay the consideration to the Buyer Broker on or before the pay-in date for
settlement. The Buyer Broker will transfer the funds to the Clearing Corporation and subsequently Clearing
Corporation will make direct funds pay out to respective Seller Member (s) / custodian as per the secondary
market pay out in their settlement bank account. The Seller Member/ custodian would pay the consideration
to their respective clients.

If the Exit Price is equal to the Floor Price, then the payment of consideration towards the Equity Shares
accepted under the Delisting Offer shall be made through the secondary market settlement mechanism and
if the Exit Price is more than the Floor Price, then the payment of consideration towards the Equity Shares
accepted under the Delisting Offer shall be made within 5 working days from the date of the public announcement
under Regulation 17(4) of the Delisting Regulations.

In case of certain client types viz. non-resident Indians, non-resident clients etc. (where there are specific RBI
and other regulatory requirements pertaining to funds pay-out) who do not opt to settle through custodians,
the funds pay-out will be given to their respective Seller Member's settlement accounts for releasing the same
to their respective Public Shareholder's account onward. For this purpose, the client type details will be collected
from the depositories whereas funds payout pertaining to the bids settled through custodians will be transferred
to the settlement bank account of the custodian, each in accordance with the applicable mechanism prescribed
by BSE and the Clearing Corporation from time to time.

The Equity Shares acquired in the demat form would either be transferred directly to the Acquirer's account
provided it is indicated by the Buyer Broker or it will be transferred by the Buyer Broker to the Acquirer's account
on receipt of the Equity Shares pursuant to the clearing and settlement mechanism of the Stock Exchange.
In case of the Equity Shares acquired in the physical form, the same will be transferred directly to the Acquirer
by the Registrar to the Delisting Offer.

In case of rejected demat Equity Shares, if any, tendered by the Public Shareholders, the same would be
returned to the respective Seller Member by the Clearing Corporation in payout. The Seller Member / Custodian
Participants would return these rejected Equity Shares to their respective clients on whose behalf the Bids
have been placed. In case of rejection of physical Equity Shares, the same will be returned back to the
respective Public Shareholders directly by the Registrar to the Delisting Offer.

Details in respect of Public Shareholders' bid accepted at or below Exit Price will be provided to the Clearing
Corporation by the Company or the Registrar to the Delisting Offer. On receipt of the same, Clearing Corporation
will release the lien on unaccepted Equity Shares in the demat account of the Public Shareholder. On settlement
date, lien Equity Shares mentioned in the accepted bid will be transferred to the Clearing Corporation.

In the case of an inter depository, Clearing Corporation will cancel the unaccepted Equity Shares in the target
depository. Source Depository will not be able to release the lien without a release of IDT message from target
depository. Further, release of IDT message shall be sent by target depository either based on cancellation
request received from Clearing Corporation or automatically generated after matching with bid accepted detail
as received from the Company or the Registrar to the Delisting Offer. Post receiving the IDT message from
target depository, source depository will cancel/release lien on unaccepted Equity Shares in the demat account
of the Public Shareholder. Post completion of Bid Period and receiving the requisite details viz., demat account
details and accepted bid quantity, source depository shall debit the securities as per the communication/message
received from target depository to the extent of accepted bid Equity Shares from Public Shareholder's demat
account and credit it to Clearing Corporation settlement account in target depository on settlement date.

The Seller Member would issue a contract note and pay the consideration to the respective Public Shareholder
whose Equity Shares are accepted under the Delisting Offer. The Buyer Broker would also issue a contract
note to the Acquirers for the Equity Shares accepted under the Delisting Offer.

Public Shareholders who intend to participate in the Delisting Offer should consult their respective Seller
Member for payment of any cost, charges and expenses (including brokerage) that may be levied by the Seller
Member upon the Public Shareholders for tendering their Equity Shares in the Delisting Offer (secondary
market transaction). The consideration received by the Public Shareholders from their respective Seller Member,
in respect of accepted Equity Shares, could be net of such costs, charges and expenses (including brokerage)
and the Acquirers, the Company, the Buyer Broker, the Registrar to the Delisting Offer and the Manager to
the Offer accept no responsibility to bear or pay such additional cost, charges and expenses (including
brokerage) incurred by the Public Shareholders.

If the consideration payable in terms of Regulation 24(1) of the Delisting Regulations is not paid to all the Public
Shareholders, within the time specified thereunder, the Acquirers shall be liable to pay interest at the rate of
10% p.a. to all the Public Shareholders, whose bids have been accepted in the Delisting Offer, as per Regulation
24(2) of the Delisting Regulations. However, in case the delay was not attributable to any act or omission of
the Acquirers or was caused due to circumstances beyond the control of Acquirers, SEBI may grant waiver
from the payment of such interest.
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ADITYA BIRLA

HINDALCO INDUSTRIES LIMITED

Regd. Office: Ahura Centre, B Wing, First Floor, 82, Mahakali Caves Road, Andheri (East), Mumbai - 400 093.

Tel : +91 22 66917000 Fax: +91 22 66917001
Email: hindalco@adityabirla.com, Website: www.hindalco.com & www.adityabirla.com
CIN No. L27020MH1958PLC011238

NOTICE REGARDING LOST SHARE CERTIFICATES

EBIIFL FINANCE

IIFL Finance Limited

CIN: L67100MH1995PLC093797
Registered Office: IIFL House, Sun Infotech Park, Road No. 16V, Plot No. B-23, Thane Industrial Area, Wagle Estate, Thane - 400604
Tel: (91-22) 4103 5000 e Fax: (91-22) 2580 6654 ¢ E-mail: shareholders@iifl.com ¢ Website: www.iifl.com

NOTICE is hereby given that following Share Certificates have been Reported Lost and Shareholder(s)/Legal Heir(s) have
applied for issue of duplicate shares certificates.

EXTRACT OF AUDITED CONSOLIDATED FINANCIAL RESULTS FOR THE QUARTER AND YEAR ENDED MARCH 31, 2023
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FOLIO NO. NAME OF THE SHAREHOLDER CERTIFICATE DIST NO(S) NO OF Quarter Ended Year Ended
NO(S) SHARES Particulars Mar31,2023 | Dec31,2022 | Mar31,2022 | Mar31,2023 | Mar31,2022
HE300096 | HARESH BHAGWANDAS SHAH, HS001663 4484111-4488310 4200 (Unaudited) (Unaudited) (Unaudited) (Audited) (Audited)
PR B e Total Revenue from Operations 2,180.91 2,120.87 1,872.62 8,258.85 6,854.73
Net Profit / (Loss) for the period
HC001722 | MANMOHAN SINGH (Deceased) HS048688 | 122048891-122055200 6310 (Before Tax, Exceptional and/or Extraordinary Items) 594.02 555.15 419.62 2,112.52 1,535.98
imi i ifi i i Net Profit / (Loss) for the period Before Tax
Regbtered Offce witi 10 Gays rom tis cate s fhe Gompany wil proseed 1 Ssue cupleate erificaoty) wihos (After Exceptional and/or Extraordinary Items) 594.02 555.15 41962 | 211252 | 153598
any further inimation. By Order of the Board of Directors Net Profit / (Loss) for the period After Tax
Hindalco Industries Limited (After Exceptional and/or Extraordinary Items) 457.55 423.21 320.96 1,607.55 1,188.25
sd/- Total Comprehensive Income for the period
] ) N Geetika Anand [Comprising Profit / (Loss) for the period (After Tax) and 461.55 424.72 338.24 1,639.74 1,197.46
Dat - 260 Ab;rlil, 2023 e Company Secretary Other Comprehensive Income (After Tax)]
Paid up Equity Share Capital 76.09 75.99 75.92 76.09 75.92
Reserves (Excluding Revaluation Reserve) as shown in
=g Fr-31TaRR= the Audited Balance Sheet of the current / previous year ) ) ) 8,915.98 6,387.91
=5 ﬁ-‘;. (W Ve ) T  bses Securities Premium Account 3,427.31 3,418.48 1,845.85 3,427.31 1,845.85
e w-:.:-.;mm — Net worth 8,790.50 8,571.04 6,273.85 8,790.50 6,273.85
ﬁ%ﬁaagﬁ'ﬁ%mm Eais uEp DebtRCapitaI/ Outstanding Debt 39,60;.22 36,00;.2‘_; 35,72?.;2 39,603.:2 35,72?.;;
5 o\ ebt Equity Ratio . . . d .
- ﬁ;?amig 922229\90/?@«/(354) BT - ¥oo ok Earnings Per Share (Face Value of ¥2/- each)
ﬁm - ”” (For continuing and discontinued operations)
ww W mﬁ a“%ﬁa 3“%3@ a“%aa a“%m - Basic 10.86 9.96 8.46 39.49 31.33
mﬁgﬁ%s iﬁm{ Wi”q %mw%yﬁ%ﬁmxﬁl W%”'q{ﬁm& g - Diluted 10.79 9.90 8.41 39.18 31.14
e AT L ST ST SETA TIefiet PR AEER TEM /71 /SR fers smifid s amma Capital Redemption Reserve 230.11 230.11 230.11 230.11 230.11
TR, gaﬁaaﬁm?ﬁzﬁgamqém%waﬁmﬁwwm FaferepT % e Tfea. Debenture Redemption Reserve 12.80 12.80 12.80 12.80 12.80
PRI - TR A | T e S S— P S - Debt Service Coverage Ratio N.A. N.A. N.A. N.A. N.A.
. (®.) i 9 9% Interest Service Coverage Ratio N.A. N.A. N.A. N.A. N.A.
3ﬂ's£r/ W"{ 3Ei off. T 3,§3,000/— 29.04.3033 e @ - ﬁq%ﬁg &R Notes: 1. These consolidated financial results have been prepared in accordance with the recognition and measurement principles laid down in Indian Accounting Standards
ST /oy g 3T gsﬁmgﬁqﬁ@ mm afteron fa WWQ& ) prescribed unfier Section %33 of the Compan'ies Act, 2013 read with relev'anF Rules 'issu'ed there uhder and other' accounting principles generally accepted in India and in
il g R.00d - 0%, Shidl accordfince W}th the requirement of Regulation 33 and 52 of the SEBI (Listing Obllgatlgns and Dlsclosqre Requ}rements) Regulations, 2015, as aAmendecAl‘ 2. The abovg
L | S v 563005, The lomt tatutory Auditoreotthe Company hve ssued audit reportwith modified conclusion and opimon. 5. Th Key datarelating to sandalone iancia rosutoof
feremal - g 3.00d i Wgﬁ,ﬂﬁé o0 oR¥. IIFi_Finar;ce Limited is as un:i/er: pany P i - Y ¢ (% in Crore)

Quarter Ended Year Ended
Particulars Mar 31,2023 Dec31,2022 | Mar31,2022 | Mar31,2023 | Mar31,2022
(Unaudited) (Unaudited) (Unaudited) (Audited) (Audited)
Total Revenue from Operations 1,070.19 984.85 1,070.23 4,058.18 4,079.66
Profit/ (Loss) Before Tax 327.05 212.46 283.91 1,042.72 967.37
Profit/ (Loss) After Tax 269.15 159.03 230.66 805.49 745.48
Total Comprehensive Income/(Loss) 272.97 156.55 239.23 826.31 735.63

www.nseindia.com and onthe Company's website viz. www.iifl.com.
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Date : April 26, 2023
Place: Mumbai

4. During the year ended March 31, 2023, the Company has declared an interim dividend of ¥4 /- per equity share of the face value of ¥2 /- each. The same is considered as final.
5. The above is an extract of the detailed format of quarter and year ended Financial Results filed with the Stock Exchanges under Regulation 33 and 52 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015. The full format of the quarter and year ended Financial Results are available on the Stock Exchange websites viz.
www.bseindia.com and www.nseindia.com and on the Company's website viz. www.iif.com. 6. For the other line items referred in regulation 52(4) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, pertinent disclosures have been made to the Stock Exchanges websites viz. www.bseindia.com and

By order of the Board
For IIFL Finance Limited

Arun Kumar Purwar
Chirman & Independent Director
DIN: 00026383
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Period for which Delisting Offer shall be valid

1 The Public Shareholders may submit their bids to the Seller Member during the Bid Period. Additionally, once
the Equity Shares have been delisted from the Stock Exchange, the Public Shareholders who either did not
tender their Equity Shares in the Delisting Offer or whose Equity Shares were not acquired by the Acquirers
("Residual Shareholders") may offer their Equity Shares for sale to the Acquirers at the Exit Price for a period
of 1 (one) year following the date of the Delisting of the Equity Shares from the Stock Exchange, ("Exit
Window"). A separate offer letter in this regard will be sent to these Residual Public Shareholders. Such
Residual Shareholders may tender their Equity Shares by submitting the required documents to the Registrar
to the Delisting Offer during the Exit Window.

2 The Acquirers shall ensure that the rights of the Residual Shareholders are protected and shall be responsible
for compliance with Regulation 27 and other applicable provisions of the Delisting Regulations and the Stock
Exchange shall monitor the compliance of the same.

Details of Escrow Account

1 The estimated consideration payable under the Delisting Regulations, being the Floor Price of ¥ 1802.50 per
Equity Share multiplied by the number of Equity Shares outstanding with the Public Shareholders i.e. 3,42,727
Equity Shares as on the date of this Detailed Public Announcement, is ¥ 61,77,65,417.50 ("Estimated
Consideration Amount").

2 Inaccordance with the Regulations 14(1) and 14(5) and other applicable provisions of the Delisting Regulations,
the Acquirers, ICICI Bank Limited ("Escrow Bank") and the Manager to the Offer have entered into an escrow
agreement dated 3rd April, 2023 pursuant to which the Acquirers have opened an escrow account in the name
of RL - LHL - J L MORISON (INDIA) LTD. DELISTING OFFER ESCROW ACCOUNT with the Escrow Bank
at their branch at Mumbai ("Escrow Account").

3 The Acquirers have deposited an Escrow Amount of ¥ 61,77,65,417.50 ("Escrow Amount") for the Delisting
Offer, comprising of cash as security for performance of their obligations under the Delisting Regulations.

(Amountin¥)
Total
61,77,65,417.50

Mode of Funding Acquirer 1

50,92,65,417.50

Acquirer 2
10,85,00,000

Cash Escrow

4 The Manager to the Offer has been solely authorized by the Acquirers to operate and realize the value of
Escrow Account in accordance with the Delisting Regulations.

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

6 In the event that the Acquirers accept the Discovered Price or offer a price higher than the Discovered Price
or offer the Counter Offer Price, the Acquirers shall increase the amount lying to the credit of the Escrow
Account to the extent necessary to pay Public Shareholders whose Equity Shares are validly accepted, the
consideration at the Exit Price, which shall be used for payment to the Public Shareholders who have validly
tendered Equity Shares in the Delisting Offer.

Proposed Schedule for the Delisting Offer

ACTIVITY DATE DAY
Initial Public Announcement 17th February 2023 Friday
Resolution for the approval of the delisting proposal passed by 22nd February 2023 Wednesday
the Board of the Company
Resolution for the approval of the delisting proposal passed by 30th March 2023 Thursday
the shareholders of the Company
Date of receipt of BSE in principle approval 26th April 2023 Wednesday
Specified Date for determining the name of shareholders to 26th April 2023 Wednesday
whom the Letter of Offer is to be sent*
Date of publication of the DPA 27th April 2023 Thursday
Date of dispatch of the Letter of Offer and Bid Forms to Public 28th April 2023 Friday
Shareholders as of Specified Date
Proposed date of publication of recommendation by independent 1st May 2023 Monday
directors of the Company
Bid Opening Date (bid starts at market hours) 8th May 2023 Monday
Last date for upward revision or withdrawal of bids 11th May 2023 Thursday
Bid Closing Date (bid closes at market hours) 12th May 2023 Friday
Last date for announcement of Counter Offer 16th May 2023 Tuesday
Last date for post offer public announcement of Discovered 16th May 2023 Tuesday
Price 1 Exit Price and the Acquirers' acceptance / non acceptance
of Discovered Price / Exit Price **
Proposed date of payment of consideration if Exit Price is equal 15th May 2023 Monday
to the Floor Price ***
Proposed date of payment of consideration if Exit Price is more 22nd May 2023 Monday
than the Floor Price™*
Proposed date for return of Equity Shares to the Public 16th May 2023** Tuesday
Shareholders in case the Discovered Price is not accepted by
the Acquirers ****

* The specified date is only for the purpose of determining the names of the Public Sharehoiders to whom the
Letter of Offer wiil be sent. However, ail Public Sharehoiders are eligible to participate in the Delisting Offer
by submitting their Bid in Acquisition Window Facility to stockbroker registered on BSE on or before Bid Closing
Date. Changes to the proposed timeline, if any, will be notified to Public Sharehoiders by way of a public
announcement in the same newspapers where the DPA is published.

** Such activity may be compieted on or before the last date.

***Subject to the acceptance of Discovered Price or offer of an Exit Price higher than the Discovered Price
by the Acquirers.

**** if the minimum number of Equity Shares are not tendered during the reverse book building process, then
the proposed date for return of Equity Shares shall be 12th May 2023.

Notes:

(1) All dates are subject to change and depend on obtaining the requisite statutory and regulatory approvals,
as may be applicable. Changes to the proposed timetable, if any, will be notified to Public Shareholders by
way of corrigendum/ addendum in all the newspapers in which the DPA has appeared.

Statutory Approvals

.1 The Public Shareholders of the Company have accorded their consent by way of special resolution passed

through postal ballot on 30th March, 2023, i.e., the last date specified for receipt of duly completed postal
ballot forms or e-voting. The results of the postal ballot were announced on 31st March, 2023 and the same
were intimated to the Stock Exchange.

2 BSE has given its in-principle approval for delisting of the Equity Shares pursuant to their letter dated
26th April, 2023.

3 To the best of the Acquirers' knowledge, as of the date of this DPA, there are no other statutory or regulatory
approvals required to acquire the Offer Shares and implement the Delisting Offer, other than as indicated
above. If any statutory or regulatory approvals become applicable, the acquisition of Offer Shares by the
Acquirers and the Delisting Offer will be subject to receipt of such statutory or regulatory approvals.
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If the Public Shareholders who are not persons resident in India (including non-resident Indians, overseas
body corporates and foreign portfolio investors) had required any approvals (including from the RBI 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 Equity Shares
held by them in this Delisting Offer, along with the other documents required to be tendered to accept this
Delisting Offer. In the event such approvals are not submitted, the Acquirers reserve the right to reject such
Equity Shares tendered in the Delisting Offer.

It shall be the responsibility of the Public Shareholders tendering Offer Shares in the Delisting Offer to obtain
all requisite approvals (including corporate, statutory, or regulatory approvals), if any, prior to tendering the
Offer Shares held by them in the Delisting Offer, and the Acquirers shall take no responsibility for the same.
The Public Shareholders should attach a copy of any such approval to the Bid Form, wherever applicable.
In the event such approvals are not submitted, the Acquirers reserve the right to reject such Equity Shares
tendered in the Offer.

The Acquirers reserves the right not to proceed with or withdraw the Delisting Offer in the event the conditions
mentioned in paragraph 14 of this DPA are not fulfilled or if the approvals indicated above are not obtained
or conditions which the Acquirers considers in their sole discretion to be onerous, are imposed in respect
of such approvals.

In the event that receipt of the statutory or regulatory approvals are delayed, changes to the proposed
timetable, if any, will be notified to the Public Shareholders of the Company by way of a corrigendum to this
DPA in the same newspapers in which this DPA is made.

Notes on Taxation

The tax considerations given hereunder in the Note are based on the current provisions of the Income Tax
Act, 1961 ("ITA") and the rules and regulations thereunder, the judicial and the administrative interpretations
thereof, which are subject to change or modification by subsequent legislative, regulatory, administrative,
or judicial decisions. Any such changes could have different tax implications.

Under the ITA, capital gains arising from the sale of equity shares in an Indian company is taxable in India.
Capital gains arising from the sale of equity shares in an Indian company is taxable in India for both category
of shareholders i.e., resident shareholder as well as non - resident shareholder.

The present Delisting Offer will be carried out through the domestic stock exchange. Therefore, securities
transaction tax ("STT") will be collected by the stock exchange and deducted from the amount of consideration
payable to the shareholder.

Capital Gain arising on shares held for a period of twelve months or less prior to their tendering in the
present Delisting Offer will be treated as short-term capital gain in the hands of the shareholder. Income
Tax (excluding surcharge, health and education cess) is payable @15% on this short-term capital gain (refer
to Section 111 A of ITA).

Capital Gain arising on shares held for more than twelve months prior to their tendering in the present
delisting offer will be treated as long term capital gain in the hands of the shareholder. Income Tax (excluding
surcharge, health and education cess) is payable @10% on this long-term capital gain exceeding ¥ 1 lakh
(refer Section 112A of ITA). Further, if shares were acquired on or before 31st January, 2018, the cost of
acquisition for such shares shall be higher of (a) actual cost at which shares were acquired by the shareholder
and (b) an amount which is lower of (i) sale consideration and (ii) highest price of the shares quoted on
the recognized stock exchange as on 31st January, 2018. This is to ensure that the gains up to 31st January,
2018 are grandfathered as the long-term capital gain on sale of listed equity shares on the recognized stock
exchange in India was exempt from tax until the amendment introduced in Finance Act 2018. If the provisions
of Section 112A of ITA are not applicable, the Indian resident shareholders would be liable to pay capital
gains tax at 20% (with indexation) or 10% (without indexation), whichever is lower.

Tax Deduction at Source

(a) Indian resident shareholders: Under the ITA, any person buying goods from an Indian resident is
required to deduct tax at source at 0.1% of the consideration exceeding % 5 million if the total sales
or turnover or gross receipts of the buyer from its business carried out in immediately preceding financial
year exceeds ¥ 100 million. However, transactions in shares and securities which are traded through
a recognized stock exchange or cleared and settled by recognized clearing corporation are excluded
from applicability of this provision. Therefore, in case of acquisition of shares through the recognized
stock exchange, the Acquirers shall not be required to deduct tax from the consideration payable to
Indian resident shareholders.

Non-resident shareholders: As per Section 195 of ITA, any person responsible for any sum to a non-
resident which is chargeable to tax in India is required to deduct tax at source, except for capital gains
earned by a foreign portfolio investor. Since the delisting is through the stock exchange mechanism,
the Acquirers will not be able to withhold any taxes, and thus, the Acquirers believes that the responsibility
of withholding / discharge of the taxes due on such gains (if any) on sale of shares is solely on the
custodians / authorized dealers / non-resident shareholders with no recourse to the Acquirers.

It is therefore important that the non-resident shareholders consult their custodians / authorized dealers/
tax advisors appropriately and immediately pay taxes in India (either through deduction at source or
otherwise). In the event the Acquirers are held liable for the tax liability of the shareholder, the same
shall be to the account of the shareholder and to that extent the Acquirers is entitled to be indemnified.
Post delisting, the equity shares would be treated as unlisted shares and therefore, capital gain on sale of
such unlisted equity shares (held for more than 24 months) would be taxable at 20% for residents in India
and at 10% for non-resident in India. For shares held for 24 months or less, capital gain would be taxable
at ordinary rate applicable for the shareholder. As the sale by Residual Shareholder to the Acquirers during
the exit offer period will be outside the recognised stock exchange, the provision of gains up to 31st January,
2018 being grandfathered would not be applicable and therefore the cost of acquisition for Residual
Shareholders would be price paid by Residual Shareholder for acquisition of shares.

On purchase of shares from Indian resident Residual Shareholders, outside the recognised stock exchange,
Acquirers would be required to deduct tax at source at 0.1% of the consideration exceeding % 5 million if
the total sales or turnover or gross receipts of the buyer from its business carried out in immediately preceding
financial year exceeds 3100 million.

On purchase of shares from non-resident Residual Shareholders, the Acquirers would be required to deduct
tax at source from the sale consideration unless the Residual Public Shareholder obtains a nil deduction
certificate from the tax authorities and furnish the same to the payor prior to the remittance of the sale
consideration. The amount of taxes deducted and deposited by the Acquirers can be claimed as credit by
the Residual Public Shareholder against its final tax liability.

The above tax rates are subject to applicable rate of surcharge and health and education cess. Tax rates
and other provisions may undergo changes.

SHAREHOLDERS ARE ADVISED TO CONSULT THEIR TAX ADVISORS FOR THE TREATMENT THAT
MAY BE GIVEN BY THEIR RESPECTIVE INCOME TAX ASSESSING AUTHORITIES IN THEIR CASE,
AND THE APPROPRIATE COURSE OF ACTION THAT THEY SHOULD TAKE. THE JUDICIAL AND THE
ADMINISTRATIVE INTERPRETATIONS THEREOF, ARE SUBJECT TO CHANGE OR MODIFICATION
BY SUBSEQUENT LEGISLATIVE, REGULATORY, ADMINISTRATIVE OR JUDICIAL DECISIONS. ANY
SUCH CHANGES COULD HAVE DIFFERENT INCOME-TAX IMPLICATIONS. THIS NOTE ON TAXATION
SETS OUT THE PROVISIONS OF LAW IN A SUMMARY MANNER ONLY AND IS NOT A COMPLETE
ANALYSIS OR LISTING OF ALL POTENTIAL TAX CONSEQUENCES OF THE DISPOSAL OF EQUITY
SHARES. THE IMPLICATIONS ARE ALSO DEPENDENT ON THE SHAREHOLDERS FULFILING THE
CONDITIONS PRESCRIBED UNDER THE PROVISIONS OF THE RELEVANT SECTIONS UNDER THE
RELEVANT TAX LAWS. THE ACQUIRERS NEITHER ACCEPTS NOR HOLDS ANY RESPONSIBILITY
FOR ANY TAX LIABILITY ARISING TO ANY SHAREHOLDER AS A REASON OF THIS DELISTING
OFFER.

Certification by Board of Directors
The board of directors of the Company has certified that:

(b)

(c)

25.
251

252

26.

27.

Place:

(a) there are no material deviations in utilization of the proceeds of the issues of securities made by the
Company during the 5 (five) years immediately preceding the date of this DPA from the stated object of
the issue;

all material information which is required to be disclosed under the provisions of the continuous listing
requirements under the relevant Equity Listing Agreement entered into between the Company and the
Stock Exchange or the provisions of the Listing Regulations, as applicable from time to time have been
disclosed to the Stock Exchange, as applicable;

The Company is in compliance with applicable provisions of securities law;

the Acquirers or its related entities have not carried out any transaction during the prescribed period to
facilitate the success of the Delisting Offer which is not in compliance with the provisions of sub-regulation
(5) of regulation 4 of SEBI Delisting Regulations; and

(e) The Delisting Offer is in the interest of the shareholders of the Company.
Company Secretary and Compliance Officer of the Company
The details of the Company Secretary and the Compliance Officer of the Company are as follows:

(b)

(c)
(d)

Name of the Company Secretary/
Compliance Officer:

Registered Office Address:

Mr. Ravi Vaishnav

Rasoi Court, 20, Sir R. N. Mukherjee Road,
Kolkata - 700001

Peninsula Business Park, Tower 'A’,

8th Floor, Senapati Bapat Marg,

Lower Parel, Mumbai - 400013

investors@)jlmorison.com
(033) 2248 0114 /5

In case the Public Shareholders have any queries concerning the non-receipt of credit or payment for Offer
Shares or on delisting processes and procedure, they may address the same to Registrar to the Delisting Offer
or Manager to the Offer.

Corporate Office Address:

Email:
Telephone No.

Documents for Inspection

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

office of the Manager to the Offer (i.e. Sumedha Fiscal Services Limited) on any working day (i.e., Monday

to Friday and not being a bank holiday in Kolkata) between 10.00 am to 5.00 pm up to the Bid Closing Date:

(a) Initial Public Announcement dated 17th February, 2023.

(b) Floor Price Certificate dated 20th February, 2023 issued by BDS & Co., Chartered Accountants (ICAl
FRN: 326264E), certifying the floor price.

(c) Certificate dated 22nd February, 2023 issued by BDS & Co., Chartered Accountants (ICAI FRN: 326264E),
for the Revised Floor Price.

(d)

(e)

Board resolution of the Company dated 22nd February, 2023.

Due diligence report dated 22nd February, 2023 of MR & Associates, Peer Reviewed Practicing Company

Secretary.

(f)  Audit report dated 22nd February, 2023 of MR & Associates, Practicing Company Secretary.

(g) Certified true copy of the resolution passed by the shareholders by way of postal ballot, results of which
were declared on 31st March, 2023 along with scrutinizer's report.

(h) Copy of Cash Escrow Agreement dated 3rd April, 2023 between the Acquirers, the Escrow Bank and
Manager to the Offer.

(i)  Copy of the letter received from the Escrow Bank, confirming receipt of the Escrow Amount in the Escrow
Account on 6th April, 2023 and 24th April, 2023.

(i) In-principle approval from Stock Exchange dated 26th April, 2023.

(k) Copy of the recommendation published by the committee of independent directors of the Company in
relation to the Delisting Offer.

General Disclaimer

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

and analysis and shall not have any claim against the Acquirers (including its directors), the Manager to the

Offer or the Company (including its directors) whatsoever by reason of any loss which may be suffered by

such person consequent to or in connection with such offer and tender of securities through the reverse book

building process through Acquisition Window Facility or otherwise whether by reason of anything stated or

omitted to be stated herein or any other reason whatsoever.

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

Form which will be sent to the Public Shareholders who are shareholders of the Company as on the

Specified Date.

This DPA is expected to be available on the website of the Stock Exchange (www.bseindia.com). Public

Shareholders will also be able to download the Letter of Offer, the Bid Form, and the Bid Revision cum

Withdrawal Form from the websites of the Stock Exchange.

&
1]
SUMEDHA [~

adding values to value

SUMEDHA FISCAL SERVICES LIMITED

Address: 6A Geetanjali, 6th Floor,
8B Middleton Street, Kolkata - 700071

CIN: L70101WB1989PLC047465
Telephone: (033) 2229 8936 / 6813 5900
Email: delisting_mb@sumedhafiscal.com
Contact Person: Mr. Ajay K Laddha
Website: www.sumedhafiscal.com

SEBI Registration No.: INM000008753

C B MANAGEMENT SERVICES (P) LIMITED
Address: P-22, Bondel Road,

Kolkata - 700019

CIN: U74140WB1994PTC062959

Telephone: (033) 4011 6700 / 2280 6692

Email: rta@cbmsl.com

Contact Person: Mr. Subhabrata Biswas

Website: www.cbmsl.com

SEBI Registration No.: INR000003324

Signed on behalf of the Acquirers

For and on behalf of the Board of Directors of Rasoi Limited

Sd/- Sd/-

Naresh Patangi Dr. Sayantan Bandyopadhyay
Executive Director, Company Secretary Executive Director & CEO

& Compliance Officer DIN: 02385312

DIN: 05244530 & Membership No: FCS-8112

For and on behalf of the Board of Directors of Leaders Healthcare Limited

Sd/-

Chandra Kumar Murarka
Director

DIN: 00245236

Sd/-

Pratick Saha
Director

DIN: 08267528

Kolkata Date: 26th April, 2023
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