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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS OF

UDAIPUR COTTON MILLS COMPANY LIMITED
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Contact Person: Mr. Nemai Chandra Bhoumik, Company Secretary and Compliance Officer.

(CIN: L17111WB1961PLC120975)

Tel: +91 -33- 6601 2222, Website: www.ucmcl.ind.in, Email: ucml@saraogigroup.org

Registered office: 504, Woodburn Central, 5th Floor 5A, Bibhabati Bose, Sarani, Kolkata, West Bengal- 700020, India.

This Public Announcement (the “Public Announcement”) is being issued by Kamal Nayan Saraogi (“Acquirer 1")
and Stuti Dhanuka (“Acquirer 2°), and Kamal Mayan Saraogi (HUF), (“Acquirer 3") (Acquirer 1, Acquirer 2 and

a)

The Promoter and Promotar Group (inchuding Acquirers) hold 21,88,699 Equity shares as on the date of this Public
Announcement, details of which are as under;

c)

Based on the information provided in point above, the Equity Shares of the Company are infrequently traded on the
MSEIL & CSEL within the meaning of explanafion provided in regulaiion 2(1)(]) of the SEBI SAST Regulafions .

c)

BACKGROUND OF THE ACQUIRERS

Acquirer 1, aged about 75 years, Indian ctizen, currently residing at T/A, Lower Rawdon Street, 2nd Floor, L.R.
Sarani, Kolkata, West Bangal- T00020. Telephone No.: +81- 33-6601 222212287 1012.Ha is a Commarce Graduate
and has more than 45 years of experiance in the sugar industry. He is the member of promoter group and currantly
halds J68485 Equity shares represanting 12.58% of the Paid up Equity Share Capital of the Company,

Acquirer 2, aged about 46 years, Indian citizen, currently residing at RMZ Woodslave Appartment No- 002 Heather
Block, Mo- T8 Nandidurga Road, Bangalore North, Bangalore, Karnataka- 560048, Telephone No,: +81- 80-6642
6600. She is a graduate from American Graduate School of Business and has mare than 20 years of axperience in
manufacturing of export quality garments. She is the member of promater group and currently halds 91000 Equity
shares rapresanting 3.11% of tha Pasd up Equity Share Capstal of the Company,

Acquirer J i a Hindu Undividad Family of Acquirer 1, incorporated on Awgust 07, 1863, Acquirer 1 s the karta of
Acquirer 3. Office of Acguirer 3 is currently situated at 504, Woodbum Central, 5th Floor 5A, Bibhabati Bose Sarani
Kolkata, West Bengal- 700020, India. Acquirer 3 is the member of promoter group and currently holds 58000 Equity
shares representing 2.01% of the Paid up Equity Share Capital of the Company.

Financial snapshot of Acquirer 3 for the financial years 2016 to 2018 is given below:-

The likely posi-delisting shareholding pattern of the Company, assuming that all Offer Shares with the Public
Shareholders are acquired pursuant lo the Delisting Offer, will be as follows:

Before Delisting Offer Post Delisting Offer
Category No. of Equity | % to the total Paid up | No. of Equity | % to the total Paid up
Shares held | Equity Share Capital | Shares held| Equity Share Capital
Acquirers (along withother
Promoters/ Promoter Group) 21,88,609 74.72 2929170 100
Public Shareholding 740471 25.28 NIL NIL
Total 2029170 100 2029170 100
5. STOCK MARKET DATA

5.1 MSEIL

Equity Shares of the Company got listed an MSEIL on July 25, 2016, Equity Shares of the Company ane nol traded
on MSEIL. Tharefora the slock market data for the fiscal years 2016 to 2018 is not avallable. Further, the Equity
Shares of the Company hawe not been fraded for the six months precading the mondh in which Public Announcement
for Dalisting Offer is mada.

Dedisting Orffer

(Rs. In Lacs) | 52 CGSEL
Partic Equity Shares of the Company gol listed on CSEL on March 03, 2014, Equity Shares of the Company are not traded
— A i el ke on CSEL. Therefore the stock marked data for the fiscal years 2016 to 2018 is not avadable. Further, the Equity Shares
Total Income 633.71 857 42 334 85 of the Company have not been traded for the six months preceding the manth in which Public Announcemant for
ProfitiLoss) 631,63 B57 40 314.08 Delisting Offer is made.
d) Acquirers togather hold 518485 Equity Shares, representing 17.70% of the Paid Up Equity Share Captal of the | 8 STOCK EXCHANGES FROM WHICH THE EQUITY SHARES ARE SOUGHT TO BE DELISTED
Company. The Acquirers, together with the other members of the Promoter and Promater Group of the Company, The Acquirers seek to delist the Equity shares of the Company from both, MSEIL & CSEL.
collectively hold 21,88 899 Equity Shares, representing 74.72% of the Paid up Equity Share Capital of the Compary | 7. DETERMINATION OF THE FLOOR PRICE
#) As per certificate dated January 15, 2019 issued by Mr. M L Choudhry, Partrer of M. L. Choudhry & Co., Chartered | a) The Acquirers propose to acquire the Equity Shares of the Comgany from the Public Shareholders pursuant to a
Accountants, (Membarship No. 010558 & Firm Regn. No. 306125E), Chartered Accountants, having office at 34, REB established in terms of Schadule || of the SEBI Delisting Regulations.
Garstin Place, 5th floor, Kolkata- 700001; Tel +81. 33- 2248 1145, E-mad: 3agarstin{@gmail.com, the nét worth of | b) The annualized trading turnover based on the trading volume of the Equity Shares on the MSEIL and CSEL during
Acquirers as on December 31, 2018 is as under: the period from November 01, 2017 to October 30, 2018 (1.8, twelve calendar months prior to Notification Date is
5. No. Name of the Acquirers Metworth (Rs. Lacs) 88 Under:
] Acouirer | 114 14 Stock Total no. of equity shares traded Total no. of Annualized trading
: : Exchanges during the twelve calendar months listed turnover
2. Acquirer 2 S228.70 prior to the month of PA equity shares (as % of shares listed)
k| Acquirer 3 1298 79 MSEIL NIL (Mo Trading) 28,298,170 NIL (Mo Trading)
f) The Acquirers have made arrangements of the requisite funds nacessary to fulflll their obligations undar the CSEL NIL {No Trading) 2929170 NIL (No Trading)

{Source; waww.msalin, www.cse-india.com/

Acquirer 3 are collectively referred to as “Acquirers”) to the public shareholders, (“Public Shareholders”) of Name of shareholder Ne. of Equity Shares % to the total Paid up As required under Regulation 15(2) of the SEBI Delisfing Regulafions, the fioor price of the Delising Offer is required
Udaipur Cotton Mills Company Limited, (the “Company”) in respect of the proposed acquisition of upto 740,471 held Equity Share Capital fo be determined in ferms of Regulabon 8 of the SEBI SAST Regulations, a5 may be applicable. The reference dale
(“Offer Shares") equity shares of face value Rs. 10 each (“Equity Shares") representing 25.28% of the total Paid Vivek Saraogi HUF 50,000 171 for computing the fioor price would be the date on which the Siock Exchanges were notified of the board meeting
up Equity Share Capital of the Company and consequent voluntary delisting of the Equity Shares of the Company N E ™ 23000 T in which the delisting proposal would be considered, ie. December 04, 2018 ("Reference Date™).

from the Metropolitan Stock Exchange of India Limited (“MSEIL") and The Calcutta Stock Exchange Limited yan Sarsogl (HUF) ' : d) interms of Regulation 8 of the SEBI SAST Reguiations, the fioor prica shall be higher of the following:

f i Stuti Dhanuika 31,000 31 - - : —

(“CSEL"). (MSEIL and CSEL are collectively referred to as the “Stock Exchanges™) pursuant to Regulation 10 and 1. The highest negoliated price per Share of the Company for any nder

ather applicable provisions of the Securities and Exchange Board of India {Delisting of Equity Shares] Regulations, Sumeda Saraogi 4,74,301 16.19 : mmmmmummﬂtmawudlmmm Not Applicable

2009, as amended, (“SEBI Delisting Regulations™) and in accordance with the terms and conditions set out below Meenakshi Saraogi 1.36.211 11.48 _ —

“Delisting Offer”). - ke : 2. The volume-wesghted average pnice paid or payable for acquisiton(s), whether by the

Kamal Nayan Saraogi 3,68 485 12.58 Acquirers or by any person(s) acting in concert, during the fifty two weeks immedsately Not Applicable

1. Background of the Delisting Offer Vivek Saraog| 7,058,702 24.09 pm:edina'd‘ledﬂh:dptﬁcﬂnmmm

a) History of the Company Vivek Agro Industries Private Lid 29,000 0.89 3. The highest price paid or payable for any acquisition, whether by the Acquirers or by
The Company was incorporated as “Udaipur Cotfon Mills Co Limited” on July 10, 1961 under the Companies Act, Balrampur Agro Industries Private Ltd 75,000 7 56 any person{s) acting in concent, during the twenty six weeks immediately preceding the Mot Applcable
1956 s a public imited company with the Registrar of Companies, Uttar Pradesh, The registered office of the ————— T e tale of the Public Announcement
Company is presently situated at 504, Woodbum Central, 5th Floor 5A, Bibhabati Bose Sarani, Kolkata, West Bengal- : - ; - - . 4. The volume-weighted average market price of shares for @ perod of shdy trading days
700020, India. The Equity Shares of the Company are presently listed only on MSEIL and CSEL. The Corporate | Nl Mo enity belonging to the Promoter or Promoter Group has sold any Equity Shares of the Company during the immediately precading the date of the public announcement as traded on the siock Not Applicable
identity Mumber of the Company is L17111WE1961PLC 120875, six months preceding the dale of the board meeting (i.e. December 07, 2018) wherein the Delisting Offer was exchange where the maximum volume of frading in the shares of the company

approved. Further, all the members / entities belong to the Promater or promoter group of the Company have are recorded during such period

b) Capital Structure of the Company undertaken not to sell the Equity Shares of the Company unti the earer of {f) completion of the Delisting Offerin [—— = P i il fokariiad T adclier

The capital structure of the Company as on the date of this Public Announcement is as under accordance with the SEBI Delisting Regulations; or (i) failure of the Delisting Offer in accordance with the | = Illl_equlmlh  vakuat : Ha“”.' El "
Particulars : Amount{inRs)| - Delisting Regulations. &m%mﬁﬂm a‘ﬂmmﬂmr:smnm e
- - “1 ) The Acgquirers, Promoter and Promoler Group have not been prohibited by SEBI from dealing in securities, in terms hmﬁmﬁ

Authorised Capital of directions issued under Section 118 of the SEBI Act or any other reguiations made under the SEBI Act ¥ Corfificate daied O ver 03, 2018 i by M. Chintan Shah (Membershio No. 1074901, P s Cht |
=0,50.000 Equity Shares of Rs. 10/~ each 5,05,00,000| 4. BACKGROUND OF THE COMPANY &m._ammmfﬁmmmmmnmm:ﬁm mﬁci]c The Summi Business
Issued, Subscribed and Paid Up Equity Share Capital a) The Company was incorporated as *Udaipur Cotion Mills Co Limited™ on July 10, 1961 under the Companies Act, Bay, Opp. PVR Theatre, Near WEH Mefro Stafion, Sir M V Road, Andheri (Easf], Mumbai- 400093 Tel No. 022
29,29,170 Equity Shares of Rs. 10/- each 5 92 81 700 1956 as a public lmited company with the Registrar of Companies, Uttar Pradesh. The registered office of the 26626611, Email id: chhogmal@gmai.com calculating the floor price, compufed in accordance with Regulaiion 15(2)

: : : — Company is presently situated at 504, Woodbum Central, 5th Floor 5A, Bibhabati Bose Sarani, Kolkata, Wes! Bengal- of the Delisting Regulations read with Regulation 8 of the Securities and Exchange Board of india (Substantial

c) As on the date of this Public Announcement, the sz:tﬂf and Promoler Grﬂ'-!p nfthe.[:ampany h'fﬂd 700020, India. The Equity Shares of the Company are presently lisiad only on MSEIL and CSEL. Acquisition of Shares and Takeover) Regulations, 2011, ("SEBI SAST Regulations”) for the Delisting Offer s
21,88,699 Equity Shares of lace value Rs. 10 each representing 74.72% of the tolal Paid up Equity Share Capita) b) The Company made its maiden public issue in the year 1989 and its Equity Shares were listed on Kanpur Stock Rs. 353'33 r'RH.DBB‘E Eighty Three and ME@HM only) per Equiy m fﬂﬂw Fioor Price’). The
of the Company. Exchange Limited ("KSEL"). Upon exit of KSEL, the Equity Shares of the Company got listed on CSEL wef March | /ACQUIners vide letter dated December 03, 2018 informed the Company abouf their decision fo round off the Computed

d) The Acquirers are hereby making this Delisting Offer to acquire Offer Shares represeniing 25.28% of the total Paid 013, 2014.Scrip Code: 31198, Equity Shares of the Company are also listed on MSEIL wef July 25, 2016, Security wmmmﬁmﬁwmmwmmmwmﬂmmMmmmm
Up Equity Share Capital of the Company from the Public Shareholders of the Company al a price i be determined Symbol:- UDAICOT., BNV FRUF P00 N (OPUNE VNS . |
under the Reverse Book Building Process ("RBB") and propose to delist the Equity Shares of the Company from the | ¢) The Company is a Non-Banking Financial (Non Deposit Accepting or Holding) Company registered with Reserve Based on the above, the Acquirers propose 1o offer Fioor Price per Equity Share for the proposed Delisting Offer
Stock Exchanges, subject to terms and condiions mentioned hereafter and in accordance with the Delisting Reguiations. Bank of India bearing registration no. B-05.06735. The Company has been calegorized as an Investment Company | 8. DETERMINATION OF DISCOVERED PRICE AND EXIT PRICE

e) Acquirer 1 had, along with the ather Promater and Promoter Group members, vide letier dated November 09, 2018 and is engaged in the business of investments, trading and dealing in shares and securities, mutual funds, financing a) The Acguirers propose lo acquire the Offer Shares pursuani to a RBB through an acquisiion window faciity, ie.
(“Intention Latter”) conveyed the intenion to make a voluntary Delisting Offer o acquire, either by himsetf alone | 8Nd Ganying on business in accardance with the regulatory framework mandated by the laws of land. separate acquistion window in the form of a web based bidding platform provided by the BSE. in accordance with
or along with one or mare Promater Group members, the Offer Shares and delist the Equity Shares of the Company | d) Our Company has not merged/amalgamated with any other antities excapt as given below - the Acquisiion Window Facility, conducted in accordance with the terms of the SEBI Delisting Requiations.
from the Stock Exchanges in accordance with the SEBI Delisting Regulations and requested the Board of Directors | «  In the year 2010, the Company amaigamated with Bhapti Agro Private Limited, Khutar Agro Private Limited, Patpari b) Al Public Sharsholders can tender their Offer Shares during the Bid Period as set out in Clause 11 of the Public
to approve the Delisting Offer and fo seek the requisite approval from the Public Shareholders in accordance with Agro Private Limited, Haidergarh Agro Private Limited, Mankapur Agro Private Limited and Avantika Ganna Private Anncuncament
the: SEBI Delisting Regulations. The receipt of the Infention Letler was notified by the Company 1o the Stock Exchanges Limited pursuant bo order dated July 26, 2010 passed by the Hon'ble High Court of Calcutta. L2 . .

c) The minimum Offer share payable by the Acquirers for the Offer shares it sacquires pursuant to the Delisting
on November 09, 2018 ("Notification Date"). *  Scheme of Amalgamation of Atrolia Agro Private Limited, Bheera Agro Private Limited, Bhilori Agro Private Limited, :I Offer, as ﬂmﬁ accordance with lhethEI Delisting Reguiations, will be the prce 2t whih the shansholding

f) The Board of Directors, at its meeting held on November 16, 2018, took on record the Intention Latter and confirmed Bindki Agro Private Limited, Dyodi Agro Privale Limited, Jaitpur Agro Privale Limited, Kiran Ganna Products Private of the Promoter and Promoter Group members reach 90% of the Paid up Equity Share Capital of the Company
the appointment of Saffron Capital Advisors Limited as the Merchant Banker ("Manager to the Offer”) for camying Limited and Kudasan Agro Private Limited with ihe Company was filed with Regional Director (ER), Ministry of pursuant to a RBB through Acquisition Window Facility conducted in the manner specified in Schedule Il of the SEBI
out due diligence as required in terms of Regulations 8(1ANi) and 8(10) of the Delisting Regulations. The outcome Gﬂrpﬂrﬂt&ﬁ.ﬂﬂ!,l.Inl:IEISEWGHEEEGDHWEEM.EHErﬂlmﬂdmh':ﬂnﬂﬁﬂ-{c:mpiw.mw Delisting Reguiations which shall not be lower than the Floor Price.
of the said board meeting was informed 1o the Stock Exchanges on November 18, 2018, mﬁi;‘;ﬂﬁgﬁﬁé%ﬁfmﬂﬂﬁuﬁrmw&:m%?hﬂibﬂﬂﬂmbrﬁﬂﬂrw‘D-‘WI:EHJ. & ThiAcciiien ey ol el atind & The Ol Ehases salict 10 S caikilions Sssatiad it Chiiin

9 mmmwmimamﬂwmw t!'grhi.ﬂhinlansﬂ'ah{ma-mbarshipﬂu. WHQ'D:I,PHI'!EF. &) As on the date of this Puhli-;:.i.nnuunc&manl ihe Cumpan;hasr;nnutﬂandirhgpmfamnmﬂums partly paid up iy -~
M’s Chhogmal & Co., Chartered Accountants (Firm Registration No. 101626W ) dated December (3, 2018, calculaiing Equity Shares, converlible instruments stock options or any other instruments that may result in the issuance of | € The Acquirers shall announce the Discovered Price and their decision fo accept of reject the Discovered Price, and
the Floor Price, computed in accordance with Regulation 15(2) of the Delisting Reguiations read with Regulation 8 Equﬂyshamshymatmpanr.Furﬂ'mrlaﬁnnm none of the Equity Shares held by the Public Shareholders are if scoepled, also announce the Exit Price as applicable, in the same newspapers in which the Public Announcement
of the Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeover) Regulations, 2011, subject to any lock-n requirements. : is published, in accordance with the timetable set out in Clause 16 of this Public Announcement
e Equity Share (the “C ted Floor Price”). The A vide letter dated D ber 03, 2018 informed the fi ElnafauEit&dﬂnarmaks.tat&mmgflha Company on consolidated basis, based on Indian Accounting Standards f inthEPu’r:ﬂjn andI'rELetten:lllm::?ﬂhe mﬂhnmﬂh b

: P : 2 (*Ind AS"), for the financial years ended March 31, 2018, 2017 and on standalone basis for financial year 2016 along nouncement . Delistrg Shares vaisdly tendered
Gumﬂwahuﬂﬂ'mrdmmmﬂnﬁhﬂmmmFﬁwﬁmhhnﬁmgstnm.wﬂsﬂiﬂl.mmw with the limited reviewed financial results for the half year ended September 30, 2018 (standalone) is as under: price nol exceeding the Exit Price, for a cash consideraion equal fo the Exit Price for each such Offier Share validly
Four only) per Equity Share was decided to be the floor price (the “Floor Price”) for the proposed Delisting Offer. tendered. The Acquirers will not accept Offer Shares offered at a price that exceeds the Exit Price.

h) The Board of Directors, in their meeting held on December 07, 2018, inter alia passed | approved the following: fAmountin Lacs) | ) 1 me Discovered Price is not acceptable to the Acquirers then the Acquiners may make 2 counter offer (“Counter
) Taken on record the Due Diigence Report dated December 03, 2018 received from Manager 1o the Offer i terms | © Ui ey i ey L7 210 poriod ances e *h Offer”) fo the Public Sharehokders within two working days of the dake of discovery of Discovered Price, provided
of Regulaion 8(10) & 8(1E) of the Delisting Regulations September 30, 2018 2018 2017 26 Mmmﬂﬁmmﬂmmmﬂﬁmm&ﬁw&mhmww
(i) Afier consideration of the various factors and advantages of delisting and also considering the Due Diigence Report, |_Revenue from Operations 594.36 203443 | 98dB2 | 4472 | h) gw;'%mﬁ;mmw deopbonlsrshaprab g byt pd
the Board has granted their approval under Regulation B(1)(a) of the SEBI Delisting Regulations and recommended | _Other Income 0.00 6.68 2.13 0.00 the SEBI Delising Regulation: p— e —

the proposal to voluntarily defist the Equity shares of the Company from the Stock Exchanges for approval of the | Total Income 584.36 2041.11 986.95 44752 ) ) gk , , i )

Public Sharehoiders of the Company through postal ballot. The Board of Directors have also certiied that (a) The [~ E,rancas (including exceplional flems & L The Acquirers wll have no right or obligation 1o acquirs the Offier Shares; lendered in the Delisling Offer
Company is in compliance with the applicable provisions of the secunties laws; (b) The Promater and Promoler Group axcluding finance cost and Depreciation ii. the Acquirers, through the Manager fo the Offer, will within 5 working days of closure of the Bid Period announce
and their related entities are in compliance with the sub-reguiation (5) of Regulation 4 of the SEBI Delisting Regulabions; | & Amartization 173.48 B65 51 10720 78.56 such rejection of the Discovered Price or fallure of the Delisting Offer, through an announcement in all newspapers
and (c) The proposed delisting is in the interest of the Public Shareholders; Finance Cosls 0.00 0.00 0.00 0.00 where the Public Announcement has been published;

() Taken on record the certificate dated December 03, 2018 issued by Mr. Chintan Shah (Membership No. 107490), | " e reciation and Amortization 6.15 113 0.08 oo0 | i Mofinal application for delisting shall be made before the MSEIL & CSEL: and
Partner, M/s Chihogmal & Co., Chartered Accountants (Firm Ragistration No. 101826W), certifying that in terms of Profit  {Loss) Tax 4413 2267 8T 879,66 968.96 iv. The lien on the Equity Shares tendered in the Delisiing Offier will be released and such Equity Shanes shall be retumed
the Regulation 15(2) of the SEBI Delisting Regulations, the Computed Floor Price shall be Rs. 83.38 (Rupees Eighty o - : to the respactive Public Shanehoiders from their relevant Seller Broker demat account within 10 (i2n) working days
Three and Thirty Eight Paise only) per Equity Share. Profit / (Loss) After Tax (before other — — - - from the closure of the Bid Penod in accondance with Reguilation 19(2)(a) of the SEBI Delisting Regutations
The Board also noted the letter datied December 03, 2018 from the Acquirers wherein they informed the Company ;:“m”'E“'E“mT‘W"‘:PH'“E”h'E‘:m o s = = 725 —| & MINIMUM ACCEPTANCE AND SUCCESS CONDITIONS TO THE DELISTING OFFER
about their decision 1o round off the Computed Floor Price to the nearest rupee, and Rs. B4 (Rupees Eighty Four ' - : : : The acquisibon of Equity Shares by the Acquirers pursuant o the Delisting Offer and the successful delsing of the
anly) per Equity Share was decided to be the Floor Price. Deuted Eamings Per Share (in T) 12.96 76.20 35.62 12.46 Company pursuant to the Mmf:rw are condibonal upon

(iv) Approved the nofice of postal ballot o seek approval of the Public Sharehalders of tha Company in accordance with | _Paid-up Share Cagital 292 92 292.92 292.82 29292 191 Where Counter Offer is not made
Regulation 8(1){b) of the SEBI Delisting Regulations and in accordance with the provisions of Section 110 of the | Resarves & Surplus 1006654 109485 .83 8Tor.T2 bb44 T3 a) The Acguirers decidi ; . :

: A ng in their sole and absolule discretion 1o accept the Discoverad Price or offer an Exit Price
Companies Act, 2013 read with Rule 22 of the Companies (Management and Administration) Rules, 2014 and other | ngt worth 10359.86 1128275 | 905064 | 693765 higher than the Discovered Price. It may be noted that notwithstanding anything contained in the Public Announcament
applicable laws. | | - Minarity Inberest 0.00 0.00 190,96 0.00 mh%ﬁ%.h%mhmhmﬂummm Price if it is higher than the
The Company notified the outcoma of the aforesaid Board meating to the Stock Exchanges on Decambar 07, 2018. Total Non Current Liabiities 2 26 2 26 133 193 FIm'Pnl:n

i) The Public Sharehciders of the Company passed a special resolution through postal baliot, the result of which was | 1) Current Liabilities 15,05 48,11 16.64 166,10 b) A minimum number of 4,47,554 (Four Lakhs Forty Seven Thousand Five Hundred Fifty Four ) Offer Shares being
declared on January 14, 2019 and notified to the Stock Exchanges on January 14, 2019, approving the delisting of  oial Eauls & Linbie T 3513 T - tendered at or below the Exit Price, prior fo the closure of bidding period i.e. on the Bid Closing Date so as Io cause
the Equity Shares from the Stock Exchanges pursuant to the Delisting Regulations. There were no votes cast by the quiy = : the cumulative number of Equity Shares heid by the Acquirers and the Promoter and Promater group (as on date
Public Shareholdars against the Defisting Offer Total Mon Current Assats O775.90 10308.15 B631.65 BEB5.TS of the Public Announcement taken together with the Equity Shares acquired through the Acquisibon Window Faciity)

_ _ Total Current Assats 681,18 1024.97 436,06 400.93 to be equal to or in excess of 26,36,253 (Twenty Six Lakhs Thirty Sax Thousand Two Hundred Fifty Three) Equity

|} The Company has been granted in-principle approval for delisting of the Equity Shares of the Company from MSEIL : : : : Shares constituting 90% of the Paid up Equity Share Capital (“Minimum Acceptance Condition™).
vide thesr letier no. MSE/LIST/2019336 dated February 07, 2019 and CSEL vide their letier no. CSE/LD/M45352019 | Total Assets 10457.17 11333.12 9068.61 T105.08 &) As per the cartificats dated F B4 2019 racaived fom ) io the Offer, there were 5 (Five) Public
dated February 20, 2019 in accordance with Regulation B(3) of the SEBI Delisting Regulations. Book Value per Share (in ¥ 353,68 385.18 308,98 236,04 bl nokding mm‘“‘“; St eyttt m“‘?“m“m 2018, being e dats of e mesting

k) The Public Announcement, in accordance with Regulation 10(1) of the SEBI Delisting Regulations, is being published | g) The capital siructure of the Company as on the date of this Public Announcement is as under in which the proposal for Delisting was approved by the Board of Directors. A minimum number of 2 (Two) sharehoiders
on February 21, 2019 in the following newspapers: Particulars Amount (in Rs.) being more than 25% of number of Public Shareholders holding Equity Shares in dematerialized mode as on the

Newspaper Language Edition Authorised Catial aloresaid date, shall participate in the RBB, m accordance with Regulation 17(b) of the SEBI Delising Reguiations,
. . " pita provided thal if the Acquirers along with Manager fo the Offer demonsirates io the MSEIL & CSEL that they have

Financial Express English All editions 50,50,000 Equity Shares of Rs. 10/- each 5.05,00,000 delivered the Letier of Offer of this Delisting Offer 1o all the Public Shareholders either through registered post or
larsatta Hindi All editions Issued, Subscribed and Paid Up Equity Share Capital speed post or courier or hand delivery with proof of delivery or through emai as a lext or as an attachment lo emad

Mumbai Lakshadweep Marah Mumba edition 26,29,170 Equlty Shares of Rs. 10)- each 14 ] Sty bt sk kS upleiar nsgina ooy i s st b

Ekdin Bengal Bengal edition h) The summary sharaholding patiem of the Company priar b the Delisting Offer is as undar (as on Fabruary 20, 2019): Shareholders is not appiicable: '

) The Delisting Offer is subject to the acceptance of the Discovered Price, calculated in accordance with the SEBI Catagory of Shareholders stm E#ﬁﬂ? d) ¥the Acquirers send e Latiers of Ofier \o afl !he Fublic Sharsholders by regisiered post or speed post Bwough india
Dedisting Regulations, by the Acquirers. The Acquirers may also, at their discretion, propose a price higher than the Post and is able 1o provide a detailed account regarding the status of delivery of the lefiers of offer (whether delivered
Discovered Price for the purposes of the Delisting Offer, Any Discovered Price that is accepled by the Acquirers for Promoters Shareholding wm:mm!mmummhmﬂammmmmﬂm
the Delisting Offer or a higher price that is offered for the Delisting Offer at their discretion shall hereinafiar be refered Indhian 21,88,699 74.72 17(1) of SEBI Delisting Regulations.
to as the “Exit Price”. Foreign - . a) I the Acguirers or Manager to the Offer is unable 1o deliver the Latter of Offer to certain Public Shareholders by

. ' i e ; . \ modes other than speed post or regisiered post of India Posl, than the Letter of Ofier shall be atlempled to be

m) Wﬂmhrgmmm“hﬂlmMrlnmmummlnﬁlﬂumﬂ:I':ll:lth'ul:lIH: Sub Total (A) 21,868,609 T4T2 defiversd ko them by spesd post or registensd post fhrough india Post. In that case, a detaled account reganding

_ _ _ Public Shareholding the status of delivery of Letter of Offer (whether delivered or not) provided from Indka Post would also be considered

n) Nesther the Acquirers nor any other entity belonging to the Promoter and Promater Group of the Company shall sell Instiutions as deemed compliance with the proviso of Regulation 17(1) of SEBI Delisting Regutations;

Equity Shares of the Company Wl the completion of the Delisting Process. Financial Institutions | Banks . . f) The Acquirers will obtain requisite statutory approvals, if any, required for the Delisting Offer as stated in Clause 17

2. NECESSITY AND OBJECTIVES OF THE DELISTING OFFER ‘Allernate Investment Funds : : of this Public Announcement and meeting the conditions set out in Regulation 17 of the SEBI Delisting Regulations:

a) The objectve of the Acquirers in making the Delisting Offer is inter-alia fo: Foreign Partfolio Investor . . .

: : G : ; . . ; ; @) Thare baing no amendments to the SEBI Delisting Reguiations or any applicable iws or regulations or condiions

i mmr#lﬂmhmﬂﬂmmEEBILlrhrlgﬂlqulatunsarrdmﬂmrrmnagﬂnarrlufmnq:hanuﬂsm Foreign Institutional Invastors . - imposed by any regulatory or statulory authoritylbody or order from a court or competent authority which would in
respect of Public Shareholders; Non Institutions sole opinon of the Acquirers prejudice the Acquirers in proceeding with the Delisting Offer. Provided that withdrawal

i to provide Public Shareholders with an exit opportunity from the Company and also provide liquidity, which is othenwise Bodies Corparate 58,300 1.99 on thes count shall be subject to receipt of regutatory approval, if any requined for the same.
nal available in the Equity Shares of the Company, individuals 682171 2179 9.2 Whers Counter Offer is made

B} In view of the above, the Promater and Promoler Group believe that the Delisting Offer can provide the Public 3 5 a) M a Counter Offer is made by tha Acguirers in accordance with Regulation 16{1A) of the SEB! Delisting Regulations.
Shareholders an opportunity to exit from the Company at a price discovered in accordance with tha SEBI Delisting i :I D,|mﬁﬂahrm“b.£mhmmwgwmmﬁiﬂ“m“mm
Reguiatons. The Discovered Price will be determined in accordance with the RBB as set out in the SEBI Delisting Sub Total (8) 144N £ shareholding taken Together with the Equity Shares accepled at the Counter Offler pnoe reaches B0% of the total
Regulations and will be subject to acceptance by the Acquirers, Grand Total (A}+(B) 29,29.170 100 Paid up Equity Share Capital of the Comgany excluding the Equity Shares which arne held by a custodian and against

b)

1.
a)

b)

d)

8)

12
a)

b)

which depository recespis have been ssued overseas.
ACQUISITION WINDOW FACILITY

SEBI, vide s circular CIR/ICFDPOLICYCELLM/201S dated April 13, 2015 (“SEBI Circular”) has provided a framowork
for acquisiions pursuant 1o a Dedisting Offer to be made throwgh the siock exchanges (“Stock Exchange Mechanism™)
As prescribed under the SEBI Carcular, the facility for such acquisitions shall be in the form of a separale window
provided by a designated stock exchange having nationwide trading larminals. Further, the SEBI Circular provides
that the stock exchanges shall take necessary sieps and put in place the necessary infrastructure and sysiems for
implementation of the Stock Exchange Mechanism. The Acguiners have decided o acquire the Offer Shares under
the Dedisting Offer through a separate acquisition wndow prowided by the BSE (“Acquisition Window Facility™)
in compliance with the SEBI Circular. For the purpose of this Delisting Offer, BSE is the designated stock exchange
for the Stock Exchange Mechanism.

The cumulatrve quantity tendered shall be displayed on website of the BSE al specific intervals during Bid Period.
The Acquirers have appointed the Buyer Broker to undertake the acquisitions made pursuant to this Dedisting Offer,
DATES OF OPENING AND CLOSING OF BID PERIOD

All the Public Shareholdars holding Equity Shares are eligible 1o participate in the RBB by lendering, the whole of
part of the Equity Shares heid by them through the Acquisition Window Facility at or above the Floor Price. The Bid
Period shall commeance on opening of trading hours on the Bid Opening Dale, Le. February 26, 2019 and close on
the end of trading hours on the Bid Closing Date, (.. March 05, 2019. Any change 1o the Bid Period wil be notified
by way of 8 comgendum in the newspapers where the Public Announcement s published.

The Public Shareholders should note that the Bads are required to be uploaded in the Acquisition Window Facility
on of belore the Bid Closing Date for being eligible for particapation in the Delsting Offer. Bids not uploaded in the
Acquistion Wendow Facility will not be considersd for delsting purpases and will ba rejectad.

Pubkc Shareholders should not send bids 1o Company / Acquirers / Managers 1o the Offer / Registrar io the Offier
Bids received after close of frading hours on the Bid Closing Diate may not be considenad for the purpose of delermining
the Discovered Price payabie for the Equity Shares by the Acquirers pursuant 1o the RBB

The Letier of Offer inviting the Public Sharehoiders (along with necessary forms and detailed instructions) 10 lender
their Equity Shares by way of submission of “Bids™ will be dispaiched as indicated in Clause 16 of the Public
Announcament.

PROCEDURE FOR TENDERING AND SETTLEMENT

The Latter of Offer (along with necessary forms and instructions) inviting the Public Shareholders 10 tender their
Equity Shares o the Acquirers will be dispalched o the Pubkc Shareholders by the Acquiners whose names appear
on the register of members of the Company and 1o the owner of the Equity Shares whose names appear as beneficanes
on the records of the respactve deposidories al the dose of business hours on the Specified Date.

For further details on the schedule of activities, please nefier fo Clause 16 of the Public Announcemeant
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